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Explanatory Memorandum and Notice 
of Meetings in respect of a Class Meeting 
of PLUS Holders and a Meeting of Members 
of the Goodman PLUS Trust to be held 
in conjunction at:

The Mint Auditorium 
10 Macquarie Street, Sydney, NSW

On Wednesday, 26 September 2012  
at 10:00am (Sydney time)

to consider a recommended proposal 
to restructure Goodman PLUS.

You should read this document in full.
This document contains important information which requires your 
immediate attention. You should read this document in full before 
deciding whether or not to vote in favour of the Resolutions to 
approve the Proposal and, if necessary, consult your legal, 
investment, taxation or other professional advisers.

PLUS Information Line
If after reading this Explanatory Memorandum, you have any 
questions about the Proposal, you may call the PLUS Information 
Line on 1300 723 040 (within Australia) or +61 3 9415 4043 
(outside Australia) Monday to Friday between 8.30am and 5.30pm.

Goodman Funds Management Limited (ABN 48 067 796 641; 
AFSL Number 223621) as responsible entity of the Goodman 
PLUS Trust (ARSN 128 290 808)

Goodman Group comprises:
Goodman Limited (ABN 69 000 123 071) (GL) and
Goodman Funds Management Limited (ABN 48 067 796 641,  
AFSL Number 223621) as the Responsible Entity for  
Goodman Industrial Trust (ARSN 091 213 839) (GIT RE)
Goodman Logistics (HK) Limited  
(Company No. 1700359; ARBN 1559111149)  
(Goodman HKCo) a Hong Kong company with limited liability
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Goodman PLUS II

Disclaimers and important notices

This Explanatory Memorandum is issued by 
Goodman Funds Management Limited (ABN 
48 067 796 641; AFSL Number 223621) in its 
capacity as responsible entity of the 
Goodman PLUS Trust (ARSN 128 290 808).
This Explanatory Memorandum provides 
PLUS Holders with information about the 
Proposal. The Notice of Meetings is included 
as Appendix C of this Explanatory 
Memorandum.
You should read this Explanatory 
Memorandum in its entirety before 
making a decision as to how to vote on the 
Resolutions to be considered at the Meetings 
and, if necessary, consult an independent 
legal, investment, taxation or other 
professional adviser.

No offer or invitation
This Explanatory Memorandum and the 
Notice of Meetings do not constitute any 
offer to issue or sell securities, nor do they 
represent an invitation to apply for securities, 
to any person in any jurisdiction. For an 
explanation of the effect of the Proposal 
on a PLUS Holder, see Sections 1 and 2. 

Defined terms
Unless otherwise defined in the PLUS II 
Terms in Appendix A, capitalised terms used 
in this Explanatory Memorandum have the 
meaning given to them in the Glossary.

Disclaimer
The information in this Explanatory 
Memorandum should be read in conjunction 
with the Goodman PLUS Trust’s other 
periodic and continuous disclosure 
announcements, including the Goodman 
PLUS Trust Annual Report for the year ended 
30 June 2011, the Goodman PLUS Trust 
financial statements for the year ended 
30 June 2012 and other announcements to 
ASX which are available at www.asx.com.au.
The information in this Explanatory 
Memorandum remains subject to change 
without notice. The Issuer reserves the right 
to withdraw or vary the timetable for the 
Proposal without notice. The financial 
information provided in this Explanatory 
Memorandum is for information purposes 
only and is not a forecast of operating results 
of the Issuer or the Group to be expected in 
future periods.
No person is authorised to provide any 
information or to make any representations 
in connection with the Proposal, which is not 
contained in this Explanatory Memorandum. 
Any information or representations not 
contained in this Explanatory Memorandum 
may not be relied upon as having been 
authorised by the Issuer in connection with 
the Proposal. Except as required by law, 
and only to the extent so required, neither 
the Issuer nor any of its directors, officers, 
employees, agents, advisers or 
intermediaries, nor any other person 
warrants the future performance of the Issuer 
or any return on any investment made in 
connection with the PLUS or PLUS II.

The Independent Expert has provided and 
is responsible for the information contained 
in the Independent Expert’s Report. Neither 
the Issuer nor any of its directors, officers, 
employees, agents, advisers or intermediaries 
assumes any responsibility for the accuracy 
or completeness of the information contained 
in the Independent Expert’s report. The 
Independent Expert does not assume 
any responsibility for the accuracy or 
completeness of the information contained 
in this Explanatory Memorandum other 
than that contained in the Independent 
Expert’s Report.
Greenwoods & Freehills has provided and 
is responsible for the information contained 
in the Tax Opinion. Neither the Issuer nor 
any of its directors, officers, employees, 
agents, advisers or intermediaries assumes 
any responsibility for the accuracy or 
completeness of the information contained 
in the Tax Opinion included in this 
Explanatory Memorandum.

No investment advice
This Explanatory Memorandum does 
not constitute financial product advice. 
This Explanatory Memorandum has been 
prepared without taking account of any 
individual person’s specific investment 
objectives, financial situation or particular 
needs. This Explanatory Memorandum 
should not be relied upon as the sole basis 
for any investment decision. PLUS Holders 
should consider the appropriateness of any 
investment, taking into account their specific 
investment objectives, financial situation 
and particular needs, and should seek 
independent financial and taxation advice 
before making any investment decision in 
relation to how to vote in respect of the 
Proposal deciding on how to vote. It is 
important that you read the entire 
Explanatory Memorandum before making 
any decision to vote on the Proposal.

Foreign PLUS Holders
This Explanatory Memorandum is subject 
to Australian disclosure requirements, 
which may be different from the requirements 
applicable in other jurisdictions. The financial 
information included in this Explanatory 
Memorandum is based on financial statements 
that have been prepared in accordance 
with Australian equivalents to International 
Financial Reporting Standards, which may 
differ from generally accepted accounting 
principles in other jurisdictions. PLUS Holders 
outside Australia for tax purposes should 
seek specific taxation advice in relation 
to the Australian and overseas taxation 
implications of the Proposal. 

ASIC and ASX Involvement
A copy of this Explanatory Memorandum 
(including the Independent Expert’s Report) 
has been lodged with ASIC under Section 
218 of the Corporations Act. A copy of this 
Explanatory Memorandum will be lodged 
with ASX. Neither ASIC, nor ASX nor 
any of their respective officers takes 
any responsibility for the contents 
of this Explanatory Memorandum.

Privacy and Personal Information
The Issuer will need to collect personal 
information in connection with the Meetings 
and the Proposal. The personal information 
may include the names, contact details 
and details of holdings of PLUS Holders, 
in addition to contact details of individuals 
appointed by PLUS Holders as proxies, 
corporate representatives or attorneys at 
the Meetings. The collection of some of this 
information is required or authorised by the 
Corporations Act. PLUS Holders who are 
individuals, and other individuals in respect 
of whom personal information is collected 
about them, may have certain rights to 
access personal information about them 
which is collected. You can contact the 
Issuer’s company secretary if you wish 
to exercise those rights.
The personal information may be disclosed 
to print and mail service providers, and to 
the Issuer’s advisers to the extent necessary 
to effect the Proposal. If the information 
outlined above is not collected, the Issuer may 
be hindered in, or prevented from, conducting 
the Meetings or implementing the Proposal 
effectively or at all. PLUS Holders who appoint 
an individual as their proxy, corporate 
representative or attorney to vote at the 
Meetings should inform that individual of 
the matters outlined above. It is noted that 
all persons are entitled, under section 173 
of the Corporations Act, to inspect and copy 
the Register. The Register contains personal 
information about PLUS Holders.

Disclosures regarding forward 
looking statements
This Explanatory Memorandum contains 
certain “forward looking statements”. Forward 
looking statements can generally be identified 
by the use of forward looking words such as 
“anticipate”, “believe”, “expect”, “project”, 
“forecast”, “estimate”, “likely”, “intend”, 
“should”, “will”, “could”, “may”, “target”, “plan” 
and other similar expressions within the 
meaning of securities laws of applicable 
jurisdictions. The forward looking statements 
contained in this Explanatory Memorandum 
involve known and unknown risks and 
uncertainties and other factors, many of 
which are beyond the control of the Issuer, 
and may involve significant elements of 
subjective judgment and assumptions as to 
future events which may or may not be 
correct. There can be no assurance that 
actual outcomes will not differ materially from 
these forward looking statements and PLUS 
Holders are cautioned not to place undue 
reliance on such forward looking statements. 

Currency and financial data
Unless stated otherwise, all dollar values 
are in Australian dollars ($A) and financial 
data is presented as at the date stated. 

Time
Unless stated otherwise, all references 
to time are to the time in Sydney, Australia.

Date
This Explanatory Memorandum is dated 
28 August 2012.
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Key dates

Last date and time to lodge Proxy Forms 10:00am Monday 24 September 2012

Meetings Record Date 7:00pm Monday 24 September 2012

Meetings Date 10:00am Wednesday 26 September 2012

IF THE PROPOSAL IS APPROVED BY PLUS HOLDERS

Effective Date Thursday 27 September 2012

First PLUS II Distribution Payment Date Monday 31 December 2012

First Remarketing Date under the PLUS II Terms Sunday 31 December 2017

Dates may change
These dates are indicative only and may change. The Issuer may elect to delay the Meetings Date; to delay the 
Effective Date (and with it, the date of the trading halt and the Record Date to determine participation in the 
Proposal); to adjourn one or both of the Meetings; or to withdraw the Proposal at any time before the Meetings Date. 
Any variations to these dates may be subject to ASX approval.
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Chairman’s Letter

28 August 2012

Dear PLUS Holder

On behalf of the Directors of Goodman Funds Management Limited (ABN 48 067 796 641; AFSL Number 223621) 
in its capacity as responsible entity of the Goodman PLUS Trust (ARSN 128 290 808) (Issuer), I am pleased to invite 
you to attend a general meeting of Goodman PLUS Trust and a meeting of PLUS Holders on 26 September 2012, for 
the purpose of voting on a recommended proposal to restructure Goodman PLUS (PLUS). The Meetings will be held 
at The Mint Auditorium, 10 Macquarie Street, Sydney NSW 2000, commencing at 10.00am (Sydney time), with 
registration starting at 9.30am.

The Directors consider the Proposal as described in this Explanatory Memorandum is in the best interests of 
PLUS Holders having considered conclusions of the Independent Board Committee and the Independent Expert. 

An Independent Board Committee was established to consider the Proposal, and was advised by King & Wood 
Mallesons (legal adviser). The Independent Board Committee considered the Proposal to be in the best interests 
of PLUS Holders having considered the implications if the Proposal is not implemented.

The Independent Expert, KPMG Corporate Finance, has concluded that the Proposal is in the best interests of PLUS 
Holders and the financial benefits given by the Goodman PLUS Trust to the Group under the Proposal are on arm’s 
length terms. In reaching this conclusion, the Independent Expert had regard to the advantages, disadvantages 
and other considerations of the Proposal, as well as the implications if the Proposal is not implemented.

If approved, key amendments under the Proposal include: 

 + a higher rate of return for PLUS Holders:

 – the PLUS II will offer quarterly, floating rate interest payments with a Margin of 3.90% per annum over the 
three month Bank Bill Swap Rate, which represents an increase from the current Margin of 1.90% per annum 
over the Bank Bill Swap Rate offered under the PLUS and the Step-Up Margin of 2.90% per annum that would 
otherwise apply to PLUS from 21 March 2013;

 – an Initial Step-Up Margin of 0.25% per annum will apply if the PLUS II are not Repurchased, Exchanged 
or Successfully Remarketed on or before 30 September 2022; and

 – a Final Step-Up Margin of 0.75% per annum will apply if the PLUS II are not Repurchased or Exchanged on or 
before 31 December 2038; 

 + PLUS II Holders will have the right to require the Issuer to elect to Repurchase or Exchange PLUS II on 
31 December 2073. Holders will have the ability to require a Repurchase or Exchange of each PLUS II;

 + the Optional Distribution Payment payable in certain circumstances will be changed from the immediately prior 
12 months’ unpaid Distribution Amounts to all unpaid scheduled Distribution Amounts since 21 September 2012 
plus cumulative compounding interest on these unpaid amounts; 

 + the Distribution Restriction will be amended to allow GIT RE to pay the minimum amount necessary to ensure 
it is not subject to tax and to permit distributions within the Group; 

 + the Goodman Entities will not be released from the Distribution Restriction by the Issuer making a payment 
in kind distribution (such as ordinary equity or another hybrid security) in place of paying a cash distribution 
to each PLUS II Holder; and

 + Goodman HKCo becoming a Guarantor of certain obligations of the Issuer in addition to GIT RE and GL. 
From the Effective Date, Goodman HKCo will also be subject to the Distribution Restriction. 
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If the Proposal is approved, the terms on which PLUS Holders hold their PLUS will change on 
the Effective Date. For the purposes of this Explanatory Memorandum, the PLUS will be referred 
to as “PLUS II” from the Effective Date. The PLUS II will continue to trade as ‘GMPPA’ on ASX. 
If the Proposal is not approved, the GIT RE has determined not to exercise its right under the 
PLUS Terms to require the Issuer to undertake a Remarketing Process on or before the first 
Remarketing Date under the PLUS Terms on 21 March 2013. This means that the PLUS Margin 
will remain at 1.90% per annum until 21 March 2013. From that date the Margin will step up 
by 1.00% to 2.90% per annum. 

The Issuer has no obligation to initiate a Remarketing Process or a Repurchase or Exchange 
of the PLUS in the future other than in limited circumstances. 

If you are planning to attend the meeting in person, please bring the enclosed Proxy Form 
with you as it contains a barcode that will assist in the registration and voting process.

If you are unable to attend in person, you are encouraged to participate by completing and 
lodging the Proxy Form enclosed. The completed Proxy Form may be returned by post in the 
pre-addressed envelope provided, faxed to 1800 783 447 (within Australia) or +61 3 9473 2555 
(outside Australia) or mailed to the Registry at the address shown in the Notice of Meetings.  
Your Proxy Form must be received no later than 10.00am (Sydney time) on Monday  
24 September 2012 to be valid.

For more information, please visit www.goodman.com or contact the PLUS Information Line 
on on 1300 723 040 (within Australia) or +61 3 9415 4043 (outside Australia) Monday to Friday 
between 8.30am and 5.30pm (Sydney time).

I encourage you to read the full details of the proposed Amendments outlined in this Explanatory 
Memorandum and, if you are unsure of what action to take, you should consult your accountant, 
stockbroker, lawyer or other professional adviser. 

The Directors recommend that you vote in favour of the Proposal.

Yours faithfully

Ian Ferrier, AM 
Chairman
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Proposal at a glance

This is a high level summary of the Proposal. You should 
read this Explanatory Memorandum and the Independent 
Expert’s Report in their entirety before making a decision 
in relation to the Proposal.

Background to the Proposal

Under the current PLUS Terms, the Issuer may 
Remarket, Repurchase or Exchange the PLUS on 
21 March 2013. However, in accordance with its powers 
under the PLUS Terms, GIT RE has directed the Issuer 
not to Remarket, Repurchase or Exchange the PLUS 
at that time.

This means that, absent the Proposal, PLUS would 
remain on issue on their current terms except that the 
Margin would increase by the Step-Up Margin from 
currently 1.90% to 2.90% per annum after 21 March 
2013. At the latest, the next Remarketing Date after 
thiswould be 21 March 2018.

What is the Proposal?

The Proposal is made by the Group to restructure 
some of the arrangements affecting the PLUS to make 
the PLUS a more attractive investment opportunity for 
both existing PLUS Holders and potential future investors.

The Proposal involves the following key changes 
to the PLUS:

 + amendments to the PLUS Terms in response to 
current market conditions including an increase 
in the Margin to 3.90% per annum;

 + giving PLUS II Holders the right to require the 
Issuer to elect to Repurchase or Exchange PLUS II 
on 31 December 2073 and changes to the step-up 
mechanism;

 + the Optional Distribution Payment payable in certain 
circumstances will be changed from the immediately 
prior 12 months’ unpaid Distribution Amounts to 
all unpaid scheduled Distribution Amounts since 
21 September 2012 plus cumulative compounding 
interest on these unpaid amounts;

 + Goodman HKCo becoming a Guarantor of certain 
obligations of the Issuer, in addition to GIT RE and 
GL, and will be subject to the Distribution Restriction, 
from the Effective Date; 

 + the Distribution Restriction will be amended to allow 
GIT RE to pay the minimum amount necessary to 
ensure it is not subject to tax and to permit 
distributions within the Group; and 

 + the Goodman Entities will not be released from 
the Distribution Restriction by the Issuer making a 
payment in kind distribution (such as ordinary equity 
or another hybrid security) in place of paying a cash 
distribution to each PLUS II Holder.

If the Proposal is approved, the PLUS Terms will 
change on the Effective Date. For the purposes of this 
Explanatory Memorandum, the PLUS will be referred 
to as “PLUS II” from the Effective Date. The PLUS II will 
continue to trade as ‘GMPPA’ on ASX. 

Directors’ Recommendation

The Directors consider the Proposal as described in 
this Explanatory Memorandum is in the best interests 
of PLUS Holders having considered the conclusions 
of the Independent Expert.

For the reasons set out in this Explanatory 
Memorandum, each Director recommends that each 
PLUS Holder vote in favour of the Resolutions.

Independent Expert’s Report

The Independent Board Committee of the Issuer 
engaged the Independent Expert to provide an 
independent expert’s report in relation to the Proposal. 
A copy of the Independent Expert’s Report is set out 
as Appendix B to this Explanatory Memorandum.

The Independent Expert’s Report provides an 
assessment of the Proposal. The conclusion reached by 
the Independent Expert is that the Proposal is in the best 
interests of PLUS Holders and that the financial benefits 
given by the Goodman PLUS Trust to Goodman Group 
Entities under the Proposal are on arm’s length terms.

Implementation of the Proposal

If the Resolutions to approve the Proposal are passed, 
the Proposal will become effective without the need 
for any further action by PLUS Holders. PLUS Holders 
will then hold PLUS II on the PLUS II Terms from the 
Effective Date.

What if the Proposal is not approved 
by PLUS Holders?

If the Proposal is not approved, the PLUS Terms and 
the Constitution will not be amended. The Group has 
determined not to exercise its rights to Remarket, 
Repurchase or Exchange the PLUS on the first 
Remarketing Date on 21 March 2013. If the Proposal 
is not approved, the PLUS will remain on issue on their 
current terms, with a step-up in the Margin (from 
currently 1.90% to 2.90% per annum) after 21 March 
2013. The Group may (but is not obliged to) seek other 
ways of providing similar outcomes to the proposed 
amendments to the Guarantee for Goodman HKCo to 
become a Guarantor of certain obligations of the Issuer 
at any time in the future.
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Explanatory Memorandum and Notice 
of Meetings in respect of a Class Meeting 
of PLUS Holders and a Meeting of Members 
of the Goodman PLUS Trust to be held 
in conjunction at:

The Mint Auditorium 
10 Macquarie Street, Sydney, NSW

On Wednesday, 26 September 2012  
at 10:00am (Sydney time)

to consider a recommended proposal 
to restructure Goodman PLUS.

You should read this document in full.
This document contains important information which requires your 
immediate attention. You should read this document in full before 
deciding whether or not to vote in favour of the Resolutions to 
approve the Proposal and, if necessary, consult your legal, 
investment, taxation or other professional advisers.

PLUS Information Line
If after reading this Explanatory Memorandum, you have any 
questions about the Proposal, you may call the PLUS Information 
Line on 1300 723 040 (within Australia) or +61 3 9415 4043 
(outside Australia) Monday to Friday between 8.30am and 5.30pm.

Goodman Funds Management Limited (ABN 48 067 796 641; 
AFSL Number 223621) as responsible entity of the Goodman 
PLUS Trust (ARSN 128 290 808)

Goodman Group comprises:
Goodman Limited (ABN 69 000 123 071) (Company) and
Goodman Funds Management Limited (ABN 48 067 796 641,  
AFSL Number 223621) as the Responsible Entity for  
Goodman Industrial Trust (ARSN 091 213 839) (Trust)
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What are the reasons to vote in favour or against the Proposal?
The table below is a summary only and is not intended to address all of the relevant issues for PLUS Holders. 
PLUS Holders should read all of the Explanatory Memorandum and in particular Section 3.

Reasons to vote in favour of the Proposal
 + The Margin will be 3.90% per annum, compared to the current Margin of 1.90% per annum and the Step Up 

Margin of 2.90% per annum that would otherwise apply from 21 March 2013. 

 + The Margin will be stepped up by 0.25% per annum if PLUS II are not Repurchased, Exchanged or Successfully 
Remarketed on or before 30 September 2022 and by a further 0.75% per annum if PLUS II are not Repurchased, 
Exchanged or Successfully Remarketed on or before 31 December 2038.

 + Each PLUS II Holder will be entitled to require the Issuer to elect Repurchase or Exchange if the PLUS II are not 
otherwise Repurchased or Exchanged before 31 December 2073.

 + Following the Effective Date, the Guarantee and the Distribution Restriction will be extended to Goodman HKCo.

 + The Optional Distribution Payment payable in certain circumstances will be changed from the immediately prior 
12 months’ unpaid Distribution Amounts to all unpaid scheduled Distribution Amounts since 21 September 2012 
plus cumulative compounding interest on these unpaid amounts.

 + The Goodman Entities will not be released from the Distribution Restriction by the Issuer making a PIK distribution 
in place of paying a cash distribution to PLUS II Holders. 

Reasons to vote against the Proposal
In circumstances where the Distribution Restriction applies, GIT RE will be permitted to pay a distribution of the 
amount necessary to ensure that GFML is not subject to tax in its capacity as responsible entity of GIT which may 
be a greater amount than currently permitted under the Distribution Restriction. This may increase the risk that GIT  
RE may determine that distributions are not paid on PLUS II.

The removal of the ability of the Issuer to pay a PIK distribution may be a potential disadvantage of the Proposal in 
circumstances where the Goodman Group Entities are not in a financial position to make the payment in cash.

 

What you need to do
Step 1 – Read the Explanatory Memorandum

This Explanatory Memorandum sets out information relating to the general meeting 
of Goodman PLUS Trust and the meeting of PLUS Holders to be held concurrently at 10.00am 
(Sydney time) on 26 September 2012 at The Mint Auditorium, 10 Macquarie Street, 
Sydney NSW 2000 to consider the Proposal, and includes the Notice of Meetings.

The information contained in this Explanatory Memorandum and the Notice of 
Meetings is important. You should read this document carefully and if necessary seek your 
own independent advice on any aspects about which you are not certain.

If prior to 7.00pm (Sydney time) on 24 September 2012 you have sold all of your PLUS, please 
disregard this document.

Step 2 – Vote
The Meetings are scheduled for 26 September 2012 at The Mint Auditorium, 
10 Macquarie Street, Sydney NSW 2000 commencing at 10.00am (Sydney time).

You can vote on the Resolutions either by attending the Meetings (or having your attorney, or in 
the case of a body corporate, a corporate representative attend) or by completing and 
returning the Proxy Form accompanying the Explanatory Memorandum. Proxy Forms must be 
received by 10.00am (Sydney time) on 24 September 2012.

For details on how to complete and lodge the Proxy Form, please refer to the instructions on 
your Proxy Form. For details on having your attorney or corporate representative attend the 
Meetings, please refer to Section 7.
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Key questions and answers
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1.  Key questions and answers

This Section provides summary answers to some questions you may have and will assist you in locating further detailed 
information in this Explanatory Memorandum. This Section is not intended to comprehensively address all issues that 
may be relevant to you and should be read in conjunction with the remainder of this Explanatory Memorandum.

1.1 Key features

Question Answer
Further 
information

What is the 
Proposal?

The Proposal is made by the Group to restructure the arrangements affecting 
the PLUS to make the PLUS a more attractive investment opportunity for both 
existing PLUS Holders and potential future investors.

The Proposal involves the following key changes to the PLUS:

 + amendments to the PLUS Terms in response to current market conditions 
including an increase in the Margin to 3.90%;

 + giving PLUS II Holders the right to require the Issuer to elect to Repurchase 
or Exchange PLUS II on 31 December 2073 and changes to the step-up 
mechanism;

 + the Optional Distribution Payment payable in certain circumstances will be 
changed from the immediately prior 12 months’ unpaid Distribution 
Amounts to all unpaid scheduled Distribution Amounts since 21 September 
plus cumulative compounding interest on these unpaid amounts. 

 + the Distribution Restriction will be amended to allow GIT RE to pay the 
minimum amount necessary to ensure it is not subject to tax and to permit 
distributions within the Goodman Group. 

 + the Goodman Entities will not be released from the Distribution Restriction 
by the Issuer making a PIK distribution in place of paying a cash 
distribution to each PLUS II Holder; and

 + Goodman HKCo becoming a Guarantor of certain obligations of the Issuer, 
in addition to GIT RE and GL, and will be subject to the Distribution 
Restriction, from the Effective Date.

If the Proposal is approved, the terms on which PLUS Holders hold their 
PLUS will change on the Effective Date. For the purposes of this Explanatory 
Memorandum, the PLUS will be referred to as “PLUS II” from the Effective 
Date. The PLUS II will continue to trade as ‘GMPPA’ on the ASX.

Section 2

What is the 
background to the 
Proposal?

Under the current PLUS Terms, the Issuer may Remarket, Repurchase or 
Exchange the PLUS on 21 March 2013. However, in accordance with its 
powers under the PLUS Terms, GIT RE has determined not to Remarket, 
Repurchase or Exchange the PLUS at that time. 

This means that, absent the Proposal, the PLUS would remain on issue 
on their current terms except that the Margin would increase by the Step 
Up Margin (from currently 1.90% to 2.90% per annum) after 21 March 2013. 
At the latest, the next Remarketing Date after this would be 21 March 2018.

Section 2

Why is the Group 
making the 
Proposal?

In response to current market conditions, the Group is seeking to make the 
PLUS a more attractive investment opportunity for both existing PLUS Holders 
and potential future investors.

The Group expects that the PLUS II will provide an amount of equity credit 
for quantitative purposes from one ratings agency until 31 December 2018 
and from another ratings agency until 31 December 2063.

The equity credit classification of an instrument provides an indication of the 
extent to which a rating agency treats an instrument as equity rather than as 
debt when evaluating the quantitative aspects of an issuer’s corporate credit 
rating. An equity credit classification is not a credit rating.

The Group expects the PLUS II will provide some qualitative support to its 
capital management strategy until redemption, but that support will be minimal.

Section 2
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Question Answer
Further 
information

What happens if 
the Proposal is 
approved?

If the Proposal is approved, the terms on which PLUS Holders hold their 
PLUS will change on the Effective Date. For the purposes of this Explanatory 
Memorandum, the PLUS will be referred to as “PLUS II” from the Effective 
Date. The PLUS II will continue to trade as ‘GMPPA’ on ASX.

The key changes to the PLUS Terms are summarised in Section 2.4. The effect 
of these changes on an investment in PLUS, including the amount of future 
distributions and the amount realised on a Repurchase or Exchange, is set 
out in the illustrative example on page 10.

Section 2.1

What happens if 
the Proposal is 
not approved?

If the Proposal is not approved:

 + PLUS Holders will continue to hold PLUS on their current terms; 

 + GIT RE has determined that the PLUS will not be Remarketed, 
Repurchased or Exchanged on the next Remarketing Date which is 
21 March 2013. After that date, the Margin will increase by the Step Up 
Margin (from currently 1.90% to 2.90% per annum); and

 + the Group expects that the PLUS will provide an amount of equity credit for 
quantitative purposes from two rating agencies until they are Repurchased 
or Exchanged.

Section 2

Do the Directors 
recommend the 
Proposal?

Yes. The Directors unanimously recommend that you vote in favour of the 
Proposal at the Meetings.

Section 3

What are the 
reasons for the 
Directors’ 
recommendation?

The reasons for the Directors’ recommendation are:

 + increased Margin;

 + further Margin step-up;

 + right to request Repurchase or Exchange on 31 December 2073;

 + where an Optional Distribution Payment is payable, all unpaid scheduled 
Distribution Amounts plus cumulative compound interest is payable; and

 + Distribution Restriction on PLUS II can only be released by payment in cash.

Section 3 contains more detailed reasons for the Directors’ recommendations. 

Section 3

Why might 
I vote against 
the Proposal?

Reasons why you might vote against the Proposal include that GIT RE may 
be able to pay distributions to Goodman Stapled Security Holders where the 
Distribution Restriction applies, which may be a greater amount than currently 
permitted under the Distribution Restriction.

In addition, the removal of the ability of the Goodman Group Entities to be 
relelased from the Distribution Restriction by the Issuer making a PIK 
distribution in place of paying a cash distribution to PLUS II Holders is another 
potential disadvantage of the Proposal in circumstances where the Goodman 
Group Entities are not in a financial position to make the payment in cash.

See page 5 for a summary of the why you might vote against the Proposal. 
Section 3 contains more detailed reasons. 

Section 6 contains information about some of the risks associated with 
the Proposal.

Section 3

What is the 
Independent 
Expert’s opinion?

The Independent Expert has concluded that the Proposal is in the best 
interests of PLUS Holders and that the financial benefits given by the 
Goodman PLUS Trust to Goodman Group Entities under the Proposal 
are on arm’s length terms.

The Independent Expert’s Report, which includes the reasons for the 
Independent Expert’s opinion, is in Appendix B.

Appendix B

How has the 
Proposal been 
considered by 
the Directors?

The board of the Issuer appointed an Independent Board Committee 
to consider the Proposal from the perspective of PLUS Holders. 
The Independent Board Committee consisted of Phillip Pryke (Chair), 
Anne Keating and Jim Sloman.

The Independent Board Committee was advised by King & Wood Mallesons 
(as legal adviser). The Independent Board Committee also engaged 
KPMG Corporate Finance to provide the Independent Expert’s Report.

Section 3
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Question Answer
Further 
information

What are the key 
changes to the 
PLUS Terms under 
the Proposal?

If the Proposal is implemented, the key changes to the PLUS Terms include:

 + the Margin will increase to 3.90% per annum (compared with 1.90% 
currently and 2.90% per annum after 21 March 2013);

 + after 30 September 2022, the Margin will be 4.15% per annum until 
31 December 2038 (unless a Repurchase, Exchange or Successful 
Remarketing Process occurs earlier);

 + after 31 December 2038, the Margin will be 4.90% per annum (unless a 
Repurchase, Exchange or Successful Remarketing Process occurs earlier);

 + the next Remarketing Date will be 30 September 2017;

 + after 30 September 2017, the Issuer can Repurchase or Exchange the 
PLUS II on any Distribution Payment Date;

 + PLUS Holders will be able to request the Issuer to elect to Repurchase 
or Exchange PLUS II on 31 December 2073;

 + the Optional Distribution Payment payable in certain circumstances will 
be changed from the immediately prior 12 months’ unpaid Distribution 
Amounts to all unpaid scheduled Distribution Amounts since 21 September 
2012 plus cumulative compounding interest on these unpaid amounts;

 + the Distribution Restriction is amended to allow GIT RE to pay the minimum 
amount necessary to ensure it is not subject to tax and to permit 
distributions within the Goodman Group;

 + the Goodman Entities will not be released from the Distribution Restriction 
by the Issuer making a PIK distribution in place of paying a cash 
distribution to each PLUS II Holder; and

 + Goodman HKCo will become a Guarantor and will be subject to the 
Distribution Restriction from the Effective Date.

A summary 
comparison of 
the PLUS Terms 
and the PLUS II 
Terms is set out 
in Section 2.4.

The proposed 
PLUS II Terms 
showing all 
changes 
compared to 
the PLUS Terms 
by the deletion 
of the words 
marked as struck 
out and the 
addition of the 
words marked in 
underline are set 
out in full in 
Appendix A.

What are the 
changes to the 
Constitution of the 
Goodman PLUS 
Trust under the 
Proposal?

If the Proposal is implemented, the Constitution will be amended to provide 
for the changes to the PLUS Terms as outlined above. 

Section 10

What are the 
changes to the 
Guarantee and the 
Implementation 
Deed under the 
Proposal?

Goodman HKCo will be added to the stapled group (in addition to GL and 
GIT). Goodman HKCo will join GL and GIT RE in guaranteeing certain 
obligations of the Issuer under the PLUS Terms and in agreeing to take various 
actions upon the occurrence of a Repurchase or Exchange under the PLUS II 
Terms.

Section 10

What are the 
changes to the 
PLUS Loan under 
the Proposal?

Under the PLUS Loan, the proceeds from the issue of PLUS are lent by the 
Issuer to an entity in the Group. If the Proposal is approved, the New Loan will 
be entered into between the Issuer and GFAT to replace the PLUS Loan.

The terms of the New Loan will include:

 + a commitment which corresponds to the aggregate Face Value of PLUS II 
on issue on the Effective Date;

 + a maturity date which would be no later than 31 December 2073; and

 + an interest rate which corresponds with the Margin payable on the PLUS II.

It is contemplated that the monies borrowed under the New Loan will be used 
by GFAT to repay the outstanding amounts under the PLUS Loan.

Section 2.3

When would 
those changes 
take effect?

If approved at the Meetings, the Effective Date for all of the changes under the 
Proposal is 27 September 2012.

Key Dates
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Question Answer
Further 
information

What is the 
financial effect 
of the Proposal 
on my investment 
in PLUS?

The table below provides a high-level example of the effect the Proposal 
would have on a PLUS Holder who holds 100 PLUS on the Effective Date 
(compared against a scenario where the Proposal was not implemented).

The example assumes that the Bank Bill Swap Rate (which, together with 
the Margin, determines the Distribution Rate) is 3.63% for the entire period. 
The Bank Bill Swap Rate on 10 August 2012 was 3.63%.

Please note that the outcomes described in the example are affected by 
a number of factors, including the applicable Bank Bill Swap Rate, whether 
a Repurchase or Exchange occurs and whether Distribution Amounts are 
actually paid. Also note that the price at which PLUS may be sold on ASX 
is dependent on a number of factors outside the PLUS Terms.

If the Proposal 
is implemented

If the Proposal is 
not implemented

Distribution Rate until 21 March 2013 7.53% 5.53%

Distribution Rate from 22 March 2013 
to 30 September 2017

7.53% 6.53%

Sum of Distribution Amounts between 
22 September 2012 and 30 September 
2017

$3,765 $3,215

Total Face Value of securities registered 
to the PLUS Holder 

$10,000 $10,000

Key Dates

When would those 
changes take effect?

If approved, the Effective Date for all of the changes under the Proposal 
is 27 September 2012.

Key Dates

Will the Proposal 
affect the 
Distribution 
Payment Dates 
of the PLUS?

Yes. The expected Effective Date is not an existing Distribution Payment Date 
under the PLUS Terms. This means that no Distribution Amount will be paid 
on the Effective Date. A Distribution Amount will be paid on 21 September 
2012, calculated at the Margin of 1.90% for the period from 22 June 2012 
to 21 September 2012. The following Distribution Amount will be paid on 
31 December 2012 calculated at the Margin of 3.90% per annum. The 
quarterly Distribution Payment Date will then be each 31 March, 30 June, 
30 September and 31 December each year.

PLUS II Terms

What are 
the taxation 
consequences 
of the Proposal?

The general taxation consequences for Australian PLUS Holders are 
summarised in Section 8.

For advice on your personal taxation circumstances, please speak to your 
tax adviser.

Section 8

What approvals 
are required for 
the Proposal 
to proceed?

To proceed, the Proposal must be approved by way of the following 
Resolutions at the Meetings:

 + a Special Resolution of PLUS Holders to amend the PLUS Terms, the 
Guarantee and the Implementation Deed;

 + a special resolution of members of the Goodman PLUS Trust to amend 
the Constitution; and

 + an ordinary resolution of members of the Goodman PLUS Trust to approve 
the Proposal for all purposes, including the giving of financial benefits to 
the Group under the New Loan.

The Resolutions are interconditional. A special resolution requires the approval 
of at least 75% of the votes cast by members who are present in person or by 
proxy and entitled to vote.

Section 2
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Question Answer
Further 
information

What related party 
benefits are being 
provided by the 
Issuer to Goodman 
Group Entities under 
the Proposal?

The Proposal involves the Goodman PLUS Trust conferring two financial 
benefits to related parties:

 + The New Loan involves the Issuer providing a financial benefit to Goodman 
Treasury Pty Limited as trustee of GFAT (being a sub-trust of GIT) as 
borrower. GFAT is a Goodman Group Entity and a related party of the 
Issuer. The New Loan merely replaces the existing PLUS Loan however 
with amended terms to reflect the new interest rate and maturity date 
corresponding to the PLUS II Terms.

 + The amendment to the Distribution Restriction will permit GIT RE to pay  
a distribution to GIT Unitholders of the amount necessary to ensure that 
GFML is not subject to tax in its capacity as responsible entity of GIT.  
This amount may be greater than currently permitted under the Distribution 
Restriction.  
As the Issuer and GIT RE are related parties, the change to the Distribution 
Restriction could constitute a financial benefit given by the Issuer to GIT RE 
which endangers the property of Goodman PLUS Trust. This arises as the 
change to the Distribution Restriction may reduce the consequences to 
GIT of distributions not being paid on PLUS II and therefore increase the 
risk that GIT RE may determine that distributions are not paid on PLUS II to 
PLUS II Holders at a time when GIT RE has the financial capacity to pay 
amounts under the New Loan which would then allow for those 
distributions to be paid.

Please see sections 2.3, 2.6, 3.2 and 6.2 for further information.

Sections 2, 3  
and 6

Are there any 
outstanding 
conditions to 
the Proposal?

Other than approval of the Resolutions at the Meetings, no. Section 2

When and where 
are the Meetings?

The Meetings will be held on 26 September 2012 at 10.00am at The Mint 
Auditorium, 10 Macquarie Street, Sydney NSW 2000.

Section 7

Who is entitled 
to vote?

Every PLUS Holder on the Register on the Record Date at 7.00pm (Sydney 
time) on 24 September 2012 will be entitled to vote.

Section 7

Do I have to vote? No. However, the Directors encourage you to exercise your right to vote. Section 7

Can I be affected 
by the Proposal 
even if I do not 
vote, or vote 
against the 
Proposal?

Yes. If the Proposal is approved and implemented, the changes to the 
PLUS will affect all PLUS Holders, regardless of whether, or how, they 
voted at the Meetings.

Section 2
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2.  Details of the Proposal

2.1 Background

Under the current PLUS Terms, the Issuer may 
Remarket, Repurchase or Exchange the PLUS on 
21 March 2013. However, in accordance with its powers 
under the PLUS Terms, GIT RE has directed the Issuer 
not to Remarket, Repurchase or Exchange the PLUS 
at that time. 

This means that, absent the Proposal, the PLUS would 
remain on issue on their current terms except that the 
Margin would increase by the Step-Up Margin (from 
currently 1.90% to 2.90%) after 21 March 2013. The 
next Remarketing Date under the PLUS Terms would 
be 31 March 2018.

In response to current market conditions, the Group is 
seeking to make the PLUS a more attractive investment 
opportunity for both existing PLUS Holders and potential 
future investors.

2.2 Consideration of the Proposal 
by the Independent Board Committee

An Independent Board Committee was established 
to independently consider the Proposal from the 
perspective of PLUS Holders. The Independent Board 
Committee consists of Phillip Pryke (Chair), Anne Keating 
and Jim Sloman.

GMFL is the responsible entity of the Goodman PLUS 
Trust. GFML is also the responsible entity of GIT. Actual, 
perceived and potential conflicts between the interests 
of PLUS Holders and those of holders of Goodman 
Stapled Securities (which include units in GIT) arose 
in relation to a proposal to restructure PLUS (Conflict 
Matters). This is primarily because:

 + the funds raised by the issue of PLUS are lent to 
GFAT, a Goodman Group Entity – the terms of the 
PLUS Loan (eg with respect to the amount of interest 
payable) mirror certain rights of the PLUS Holders 
under the PLUS Terms (eg with respect to the 
Distribution Rate); and

 + GFML as the responsible entity of GIT and holder 
of the ordinary units in the Goodman PLUS Trust has 
the right to direct the Issuer to exercise certain rights 
and discretions under the PLUS Terms and, in so 
directing the Issuer, is entitled to act in the interests 
of GIT Unitholders.

The Independent Board Committee’s role was to 
consider any Conflict Matters from the perspective 
of PLUS Holders and to communicate and negotiate the 
terms of the Proposal with the Group. The Independent 
Board Committee determined what information, 
management and other resources it required 
to consider the Proposal.

The Independent Board Committee was advised 
by King & Wood Mallesons (as legal adviser). The 
Independent Board Committee also engaged KPMG 
Corporate Finance to provide the Independent Expert’s 
Report to PLUS Holders.

2.3 Details of the Proposal

The Proposal is a proposal to restructure the PLUS. 
It involves the following components:

Amendments to the PLUS Terms

If the Proposal is implemented, the key changes to the 
PLUS Terms include:

 + the Margin will increase to 3.90% (compared with 
1.90% currently and 2.90% after 21 March 2013);

 + after 30 September 2022, the Margin will be 4.15% 
until 31 December 2038 (unless a Repurchase, 
Exchange or Successful Remarketing Process 
occurs earlier);

 + after 31 December 2038, the Margin will be 4.90% 
(unless a Repurchase, Exchange or Successful 
Remarketing Process occurs earlier);

 + the next Remarketing Date will be 30 September 2017;

 + after 30 September 2017, the Issuer can Repurchase 
or Exchange the PLUS II before any Distribution 
Payment Date;

 + PLUS II Holders will be able to request the Issuer 
to elect to Repurchase or Exchange PLUS II on 
31 December 2073;

 + the Optional Distribution Payment payable in certain 
circumstances will be changed from the immediately 
prior 12 months’ unpaid Distribution Amounts to 
all unpaid scheduled Distribution Amounts since 
21 September 2012 plus cumulative compounding 
interest on these unpaid amounts;

 + the Distribution Restriction is amended to allow GIT 
RE to pay the minimum amount necessary to ensure 
it is not subject to tax and to permit distributions 
within the Goodman Group;

 + the Goodman Entities will not be released from the 
Distribution Restriction by the Issuer making a PIK 
distribution in place of paying a cash distribution 
to each PLUS II Holder; and

 + Goodman HKCo will become a Guarantor and will 
be subject to the Distribution Restriction from the 
Effective Date.

A summary comparison of the PLUS Terms and the 
PLUS II Terms is set out in Section 2.4. The PLUS II 
Terms, showing all changes compared to the PLUS 
Terms by the deletion of the words marked as struck 
out and the addition of the words marked in underline, 
are set out in full in Appendix A.
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There are other amendments to the PLUS Terms, 
including (i) particular changes included to confirm 
the accounting classification of PLUS II, (ii) particular 
changes included to confirm the Rating Agency equity 
credit treatment of PLUS II and (iii) changes consequential 
upon changes described in this Explanatory 
Memorandum.

If the Proposal is approved, the terms on which 
PLUS Holders hold their PLUS will change on the 
Effective Date. For the purposes of this Explanatory 
Memorandum, the PLUS is referred to as “PLUS II” from 
the Effective Date. The PLUS II will continue to trade as 
‘GMPPA’ on ASX.

Amendments to the Guarantee and the 
Implementation Deed

Under the Guarantee, GL and GIT RE jointly, severally, 
unconditionally and irrevocably guarantee the obligations 
of the Issuer and the Transferee to pay money due 
and payable on the PLUS and the Realisation Amount 
in respect of a Repurchase on a subordinated, 
unsecured basis. 

Under the Implementation Deed, GL and GIT RE agree 
to take various actions upon the occurrence of a 
Repurchase or Exchange under the PLUS II Terms.

Goodman HKCo will be added to the stapled group 
(in addition to GL and GIT). Goodman HKCo will join 
GL and GIT RE in guaranteeing the relevant obligations 
of the Issuer on the terms of the Guarantee and would 
be bound to comply with certain obligations in relation 
to a Repurchase or Exchange. 

For further details on the proposed amendments to the 
Guarantee and the Implementation Deed, see Sections 
10.3 and 10.4.

Amendments to the Constitution of the 
Goodman PLUS Trust 

The PLUS Terms form part of the Constitution of the 
Goodman PLUS Trust. The amendment of the PLUS 
Terms as described above will be effected by the 
lodgment of the Goodman PLUS Trust Supplemental 
Deed with ASIC following the Meetings (if the Proposal 
is approved at the Meetings). 

Proposed New Loan

If the Proposal is approved, the New Loan will be entered 
into between the Issuer and GFAT to replace the PLUS 
Loan.

The terms of the New Loan are the same as the existing 
PLUS Loan except:

 + a maturity date has been added which would be no 
later than 31 December 2073; and

 + the interest rate and interest payment dates have 
been changed to correspond with the Margin payable 
on the PLUS II and the PLUS II Distribution Payment 
Dates. 

The purpose of the New Loan is to reflect the PLUS II 
Terms. The loan amount under the New Loan is the same 
as the PLUS Loan. It is contemplated that the monies 
borrowed under the New Loan will be used by GFAT to 
repay the outstanding amounts under the PLUS Loan.

2.4 Comparing PLUS with PLUS II

This summary is designed to provide PLUS Holders 
with an outline of the key features of the PLUS compared 
against the key features of PLUS II. The PLUS II Terms, 
showing all changes compared to the PLUS Terms by 
the deletion of the words marked as struck out and the 
addition of the words marked in underline, are set out 
in Appendix A.

PLUS PLUS II
Further 
information

General
Issuer GFML in its capacity as responsible 

entity of the Goodman PLUS Trust. 
No change. PLUS II Terms, 

clause 10.1.

Description Preferred units in the Goodman 
PLUS Trust.

No change. PLUS II Terms, 
clause 1.2(a).

Guarantee GIT RE and GL guarantee certain 
obligations under the PLUS Terms 
on a subordinated and unsecured 
basis.

Goodman HKCo will become a 
Guarantor (in addition to GIT RE 
and GL) of the obligations 
under the PLUS II Terms on a 
subordinated and unsecured basis. 

PLUS II Terms, 
clauses 3 and 
10.1.

ASX Listing Goodman PLUS trade as GMPPA. No change.
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PLUS PLUS II
Further 
information

Distributions
Type of 
Distribution

Unfranked, quarterly, floating rate, 
non-cumulative and payable at the 
discretion of the Issuer.

The next Distribution Payment Date 
will be 21 September 2012.

No change.

The first Distribution Payment Date 
for the PLUS II will be 31 December 
2012.

PLUS II Terms, 
clauses 1.2, 2.4 
and 10.1.

Distribution 
Rate

Until 21 March 2013, the Market 
Rate for each Distribution Period 
plus the Margin.

Until 30 September 2017, the Market 
Rate for each Distribution Period 
plus the Margin.

PLUS II Terms, 
clause 10.1.

Margin 
before the first 
Remarketing 
Date

1.90% until the Distribution Period 
ending on 21 March 2013.

3.90% per annum for Distribution 
Periods after 21 September 2012 
until the Distribution Period ending 
on 30 September 2017. 

PLUS II Terms, 
clause 10.1.

Margin 
after the first 
Remarketing 
Date

GIT RE has provided notice that if 
the Proposal is not approved it will 
not direct the Issuer to Repurchase 
or Exchange the PLUS on or before 
21 March 2013.

GIT RE has provided notice that 
if the Proposal is not approved it 
will not direct the Issuer to initiate 
a Remarketing Process in relation 
to the Remarketing Date on or 
before 21 March 2013.

For Distribution Periods after 
21 March 2013 the 1.00% per 
annum Step-Up Margin is added 
when calculating the Distribution 
Rate.

After adding the Step-Up Margin, 
the Margin is 2.90% per annum until 
a Successful Remarketing Process 
occurs or the Issuer Repurchases 
or Exchanges the PLUS.

For Distribution Periods from 
(but excluding) 30 September 2022 
and 31 December 2038 the Margin 
will be 3.90% plus the 0.25% Initial 
Step-Up Margin unless a Successful 
Remarketing Process occurs.

For Distribution Periods from (but 
excluding) 31 December 2038 
until (and including) the next 
Remarketing Date, the Margin 
will be 3.90% per annum plus the 
aggregate of the 0.25% per annum 
Initial Step-up Margin and 0.75% 
per annum Final Step-Up Margin 
unless a Successful Remarketing 
Process occurs.

If a Successful Remarketing 
Process occurs at the most recent 
Remarketing Date, then from (but 
excluding) that Remarketing Date 
to (and including) the next 
Remarketing Date, the Margin is the 
Remarketing Margin. If there is not 
a Successful Remarketing Process 
at the most recent Remarketing 
Date, the Margin is: i) where there 
has previously been a successful 
remarketing process, the 
Remarketing Margin applying 
immediately after the most recent 
Remarketing Date where a 
Successful Remarketing Process 
has occurred plus any applicable 
Step-Up Margin or (ii) where there 
has not previously been a 
successful remarketing process, 
3.90% per annum plus any applied 
Step-Up Margin.

PLUS II Terms, 
clause 10.1.

Remarketing At each Remarketing Date, 
the Issuer can initiate a process 
to adjust the Distribution Rate and 
certain other terms of the Goodman 
PLUS. 

No material change except that the 
Issuer is not allowed to adjust the 
Step-Up Margin so that the Step-Up 
Margin exceeds 1.00% per annum 
or to shorten the periods until a 
Step-Up may occur as described 
in the PLUS II Terms.

PLUS II Terms, 
clause 4.1.
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PLUS PLUS II
Further 
information

Remarketing 
Date

GIT RE has confirmed that if the 
Proposal is not approved it will 
not direct the Issuer to initiate 
a Remarketing Process on or 
before 21 March 2013. In these 
circumstances the earliest a 
Remarketing Process would be 
initiated would be the Remarketing 
Date in 21 March 2018.

The next Remarketing Date is 
30 September 2017.

PLUS II Terms, 
clause 10.1.

Distribution 
Restriction

Where a Distribution Amount for 
a PLUS is not paid, GIT RE and 
GL are restricted from paying 
any distributions, dividends, 
redemptions on Goodman Stapled 
Securities or acquiring Goodman 
Stapled Securities for any 
consideration, except in certain 
circumstances. GIT RE may only 
pay a nominal distribution of 
$50,000 per Distribution Period.

The restrictions applicable to GL 
will also apply to Goodman HKCo. 
The restrictions are amended to 
allow GIT RE to pay the minimum 
amount necessary to ensure it is 
not subject to tax and to permit 
distributions within the Goodman 
Group. In addition, the Goodman 
Entities will not be released from the 
Distribution Restriction by the Issuer 
making a PIK distribution in place of 
paying a cash distribution to each 
PLUS II Holder.

PLUS II Terms, 
clause 2.10(c). 

Optional 
Distribution 
Payment

The Optional Distribution Payment 
at any time is so much (if any) of the 
scheduled Distribution Amounts in 
respect of the period of 12 months 
immediately preceding (but 
including) the payment date of the 
Optional Distribution Payment which 
have not been paid on the date 
upon which the Optional Distribution 
Payment is to be paid (the “Unpaid 
Amount”).

The Optional Distribution Payment 
at any time is the aggregate of:

 + each scheduled Distribution 
Amount in respect of the 
period from (and including) 
21 September 2012 to (and 
including) the payment date 
of the Optional Distribution 
Payment which has not been 
paid on the date upon which 
the Optional Distribution 
Payment is paid;

 + the Interest Amount in respect 
of each such unpaid Distribution 
Amount; 

and where the “Interest Amount” 
is, for each scheduled Distribution 
Amount that has not been paid, 
an amount calculated at the 
Distribution Rate that would have 
been applicable to that Distribution 
Amount for each Distribution Period 
whilst it remains unpaid and 
compounded at the end of each 
such Distribution Period, to (and 
including) the date upon which the 
Optional Distribution Payment 
is paid.

PLUS II Terms, 
clause 2.8
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PLUS PLUS II
Further 
information

Repurchase and exchange
PLUS Holder 
Repurchase and 
Exchange

PLUS Holders have the right to 
require Repurchase of their PLUS 
for cash following certain events, 
including a Winding-Up Event or 
a De-stapling Event.

In addition, PLUS Holders have the 
right to request Exchange of their 
PLUS for Goodman Stapled 
Securities following these events 
and also following certain additional 
events, including a breach of the 
Distribution Restriction or a Change 
of Control Event that is 
recommended by the boards of 
GIT and GL.

In all cases, the Issuer may 
subsequently determine whether to 
Repurchase or Exchange the PLUS 
of that PLUS Holder. 

If not Repurchased or Exchanged 
earlier PLUS II Holders will have an 
additional right to require the Issuer 
to elect to do one or the other or 
a combination of Repurchase 
or Exchange of their PLUS II 
on 31 December 2073. 

PLUS II Terms, 
clause 1.2(e).

Issuer 
Repurchase and 
Exchange

The Issuer has the right to choose 
to either Repurchase or Exchange 
the PLUS:

 + with effect from each 
Remarketing Date;

 + after a Change of Control Event, 
De-stapling Event or a 
Regulatory Event;

 + if the Issuer ceases to be part 
of the Goodman Group in that 
the consent of GIT RE;

 + while the aggregate Face Value 
of all PLUS on issue is less than 
$100 million; 

 + following a Successful 
Remarketing Process; or

 + once a PLUS Holder exercises 
their rights to request 
Repurchase or Exchange.

The Issuer has an additional right 
to choose to either Repurchase 
or Exchange the PLUS II:

 + on a Distribution Payment Date 
after 30 September 2017; and

 + on 31 December 2073.

In addition:

 + the Issuer’s right to elect to 
Repurchase or Exchange on 
account of a Regulatory Event 
has been expanded to allow 
multiple exercises of the right 
over a period of 24 months; 

 + the definition of “Regulatory 
Event” has been amended 
to exclude certain changes in 
accounting classification or 
Rating Agency classification; 
and

 + the Issuer’s right to elect to 
either Repurchase or Exchange 
the PLUS II where the aggregate 
Face Value of all Goodman 
PLUS on issue is $100 million 
has been amended by replacing 
$100 million with the amount 
which is 20% of the aggregate 
Face Value of the PLUS II on 
issue on or immediately after 
the Effective Date.

PLUS II Terms, 
clauses 5.4(a), 
5.4(c) and 10.1.
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PLUS PLUS II
Further 
information

Other
Change 
of Control 
Protection

Following a Change of Control 
Event, the Realisation Amount 
payable to PLUS Holders increases 
by $5.00 per PLUS.

Following a Change of Control Event 
that is recommended by a majority 
of the directors of Goodman, PLUS 
Holders have the right to request 
Exchange of their PLUS.

Depending on the type of Change 
of Control Event, the Margin may 
also increase by a Step-Up of 
either 1.00% or 5.00%.

If the Issuer chooses not to 
exercise its rights to Repurchase 
or Exchange the PLUS, and certain 
Change of Control Events occur, 
the Issuer will request that an 
appropriate offer is made to PLUS 
Holders or that they participate in the 
scheme or another similar scheme.

The definition of Change of Control 
Event has been amended so that, 
in the case of a change of control 
arising from a scheme of 
arrangement there must have been 
obtained both an independent 
expert’s opinion and the approval of 
Goodman Stapled Security Holders.

No material change except that 
where the Margin is to be amended 
on account of a Change of Control 
Event, and the Margin under the 
PLUS would have increased by 
1.00% per annum, the Margin under 
PLUS II would increase by 1.00% 
per annum less the aggregate 
amount of the Step Up Margin 
already payable.

PLUS II Terms, 
clause 2.3.

Ranking The obligations of GIT RE to PLUS 
Holders under the Guarantee rank 
ahead of all claims of Goodman 
Stapled Security Holders but behind 
all creditors of the Goodman Group. 

No change. PLUS II Terms, 
clause 3.2.

Realisation 
Amount

The Realisation Amount is 
calculated as follows:

Realisation Amount = F + UD + P

where:

F is the Face Value of the PLUS;

UD is, on any Realisation Date, the 
amount (if any) of the Optional 
Distribution Payment, determined as 
if the Optional Distribution Payment 
was made on the Realisation Date 
but excluding the amount of any 
Distribution Amount scheduled to 
be paid on the Realisation Date; and

P is an amount of $5.00 but only 
where the Realisation Amount is 
calculated on account of a Change 
of Control Event.

The Realisation Amount is 
calculated as follows:

Realisation Amount = F + UD + P

where:

F is the Face Value of the PLUS II;

UD is, on any Realisation Date, the 
amount (if any) of the Optional 
Distribution Payment, determined as 
if the Optional Distribution Payment 
was made on the Realisation Date 
but excluding the amount of any 
Distribution Amount scheduled to 
be paid on the Realisation Date; and

P is an amount of $5.00, but only 
where the Realisation Amount is 
calculated on account of a Change 
of Control Event,

provided that, where a Realisation 
Amount is calculated following a 
PLUS II Holder’s election in a Holder 
Realisation Notice for Repurchase 
or Exchange in respect of a Holder 
Realisation Event where the Issuer 
has not given an Issuer Realisation 
Notice with respect to all of the 
PLUS II on or before the 35th 
Business Day before 31 December 
2073, the Realisation Amount shall 
be an amount equal to the Face 
Value for the PLUS II.

PLUS II Terms, 
clause 10.1.
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PLUS PLUS II
Further 
information

Voting Rights PLUS Holders do not have any 
rights to vote in general meetings 
of GIT or GL. 

No change PLUS II Terms, 
clause 9.4.

2.5 Meetings and Resolutions

To proceed, the Proposal must be approved by way 
of the following Resolutions at the Meetings:

Resolution 1: Approval by PLUS Holders of 
amendments to the PLUS Terms, the Guarantee 
and the Implementation Deed

The PLUS Terms require that the proposed amendments 
to the PLUS Terms under the Proposal be approved by 
a Special Resolution of PLUS Holders. Similarly, the 
Guarantee and the Implementation Deed can only be 
amended if the amendment is approved by a Special 
Resolution of PLUS Holders. 

To be passed, a Special Resolution requires the approval 
of at least 75% of the votes cast on the resolution by 
PLUS Holders entitled to vote on the resolution.

Resolution 2: Approval by members of the Goodman 
PLUS Trust of amendments to the Constitution

Under the Corporations Act, the constitution of 
a registered managed investment scheme can be 
amended if the amendment is approved by a special 
resolution of members of the scheme. The members 
of the Goodman PLUS Trust comprise the PLUS Holders 
and GIT as the holder of the ordinary units. 

To be passed, a special resolution requires the approval 
of at least 75% of the votes cast on the resolution by 
members of the Goodman PLUS Trust entitled to vote 
on the resolution.

Resolution 3: Approval by members of the Goodman 
PLUS Trust of the Proposal for all purposes, 
including the giving of financial benefits to related 
parties of the Issuer

Under Section 208 (as modified by section 601LC) 
of the Corporations Act, the giving of certain financial 
benefits to the responsible entity or its related parties 
requires the approval by ordinary resolution of the 
members of the scheme. See Section 2.6 for the financial 
benefits that may be given to Goodman Group Entities 
in connection with the Proposal.

To be passed, an ordinary resolution requires the 
approval of at least 50% of the votes cast on the 
resolution by members of the Goodman PLUS Trust 
entitled to vote on the resolution.

There will be two Meetings to consider and, if thought fit, 
approve the Resolutions: 

 + a meeting of PLUS Holders in relation to Resolution 1; 
and 

 + a meeting of all members of the Goodman PLUS 
Trust in relation to Resolutions 2 and 3.

However, GFML (in its capacity as the responsible entity 
of GIT who holds the Ordinary Units in the Goodman 
PLUS Trust) will not be able to vote on Resolutions 2 and 
3 because it has an interest in the resolutions other than 
as a member of the Goodman PLUS Trust. This means 
that the only persons who are entitled to vote on each 
of the Resolutions are the PLUS Holders.

The Meetings will be held concurrently as set out in the 
Notice of Meetings which forms part of this Explanatory 
Memorandum.

2.6 Financial benefits to the Group

Chapter 2E, as modified by Part 5C.7, of the 
Corporations Act regulates the provision of financial 
benefits out of scheme property to related parties of 
responsible entities of registered schemes. In particular, 
the approval of members of the scheme is required for 
the giving of such financial benefit unless the responsible 
entity determines to rely on an exemption.

If the Proposal is approved, the Distribution Restriction 
will be amended so that GIT RE will be permitted to pay 
a distribution of the amount necessary to ensure that 
GFML is not subject to tax in its capacity as responsible 
entity of GIT which may be a greater amount than 
currently permitted under the Distribution Restriction. 
As the Issuer and GIT RE are related parties, the change 
to the Distribution Restriction could constitute a financial 
benefit given by the Issuer to GIT RE which endangers 
the scheme property and approval from PLUS Holders 
is required. This arises as the change to the Distribution 
Restriction may reduce the consequences to GIT of 
distributions not being paid on PLUS II and therefore 
increase the risk that GIT RE may determine that 
distributions are not paid on PLUS II to PLUS II Holders 
at a time when GIT RE has the financial capacity to pay 
amounts under the New Loan which would then allow for 
that distribution to be paid.

If the Proposal is approved, the New Loan will 
be entered into between the Issuer and GFAT, under 
which it is contemplated that all of the monies borrowed 
by GFAT will be used to repay the outstanding amounts 
under the PLUS Loan. The PLUS Loan is a loan 
agreement between the Issuer and GFAT under which 
the proceeds raised through the issue of PLUS were 
lent to the Group. GFAT is a Goodman Group Entity 
and a related party of the Issuer.
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The terms of the New Loan are the same as the existing 
PLUS Loan except:

 + a maturity date has been added which would be no 
later than 31 December 2073; and

 + the interest rate and interest payment dates have 
been changed to correspond with the Margin payable 
on the PLUS II and the PLUS II Distribution Payment 
Dates.

The purpose of the New Loan is to refelct the PLUS II 
Terms. The loan amount under the New Loan is the same 
as the PLUS Loan.

The New Loan could constitute a financial benefit given 
by the Issuer out of the property of the Goodman PLUS 
Trust to GFAT which is part of the Group and a related 
party of the Issuer. 

In considering the financial benefit described above, and 
its effect on PLUS Holders, it is important to note that: 

 + the only investment that the Issuer is permitted to 
make under PLUS Terms and the Constitution are 
loans in the nature of the PLUS Loan and the New 
Loan; and

 + PLUS Holders’ rights with respect to the income 
and assets of the Goodman PLUS Trust are limited 
as set out the PLUS Terms and the Constitution. 
There is therefore no opportunity cost associated 
with the proposed payment of financial benefits 
in connection with the Proposal.

The financial benefits described above need to be 
considered as part of the overall effect of the Proposal 
on the Goodman PLUS Trust and PLUS Holders. The 
directors of the Issuer have considered the reasons to 
vote in favour of the Proposal set out in Section 3.1 and 
the reasons to vote against the Proposal in Section 3.2 
and are each of the view that the giving of these benefits 
in the context of the Proposal is in the best interests of 
PLUS Holders.

The Independent Expert has concluded that the financial 
benefits given by Goodman PLUS Trust to Goodman 
Group Entities under the Proposal are on arm’s 
length terms.

2.7 Other arrangements between the 
Goodman PLUS Trust and the Group

GMFL is the responsible entity of the Goodman PLUS 
Trust (the Issuer). GFML is also the responsible entity 
of GIT. This means that the directors of the Issuer also 
owe fiduciary duties to the GIT Unitholders. In addition, 
all of the directors of the Issuer are also directors of GL.

GFML is a wholly owned subsidiary of GL.

GFML, in its capacity as responsible entity of GIT, which 
holds the Ordinary Units in the Goodman PLUS Trust, 
has certain powers under the PLUS Terms to direct the 
Issuer to exercise certain rights and discretions it has 
under the PLUS Terms. In giving such directions, GFML 
can have regard to the interests of the members of GIT.

Other than as holders of Goodman Stapled Securities 
(see Section 10.8) and as set out above, the directors 
of the Issuer do not have an interest in the outcome 
of the Resolutions.
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3.  Evaluation of the Proposal

3.1 Reasons to vote in favour of the 
Proposal

This Section sets out the reasons why the directors 
of the Issuer recommend that you vote in favour of the 
Resolutions. 

Increased Margin

The current Margin on the PLUS is 1.90% per 
annum. GIT RE has determined that the PLUS will not 
be Remarketed, Repurchased or Exchanged on their 
first Remarketing Date on or before 21 March 2013. 
This means that the Margin will be stepped up to 2.90% 
per annum on 21 March 2013 if the Proposal does not 
become effective.

If the Proposal becomes effective, the Margin  
will be 3.90% per annum from (but excluding)  
21 September 2012. 

Further Margin step up

Under the current PLUS Terms, there would be no further 
step-up in the Margin after the Step-Up on 21 March 
2013. This means that the Margin would remain at 
2.90% after that date until the PLUS are Successfully 
Remarketed, Repurchased or Exchanged.

If the Proposal becomes effective, the PLUS II Terms 
will provide that the Margin will be stepped-up by 0.25% 
per annum if PLUS II are not Repurchased, Exchanged 
or Successfully Remarketed by 30 September 2022 
and by a further 0.75% per annum if PLUS II are not 
Repurchased, Exchanged or Successfully Remarketed 
by 31 December 2038.

Right to request Repurchase or Exchange 
on 31 December 2073

PLUS Holders can currently only request the Repurchase 
or Exchange of their PLUS following certain events, 
including a Winding-Up Event or a De-stapling Event. 

Under the Proposal, PLUS II Holders would have 
the additional right to request the Issuer to elect to 
Repurchase or Exchange on 31 December 2073 if the 
PLUS II have not been Repurchased or Exchanged 
before that date.

Extension of Guarantee and Distribution 
Restriction

Under the Guarantee, GL and GIT RE jointly, severally, 
unconditionally and irrevocably guarantee the obligations 
of the Issuer and the Transferee to pay money due and 
payable on the PLUS and the Realisation Amount 
in respect of a Repurchase on a subordinated, 
unsecured basis.

The Distribution Restriction currently limits the ability 
of GL and GIT RE to make certain payments to holders 
of Goodman Stapled Securities where Distributions 
under the PLUS have not been paid.

Goodman HKCo will be added to the stapled group 
(in addition to GL and GIT). The Group may (but is 
not obliged to) seek other ways of providing similar 
outcomes to the proposed amendments to the 
Guarantee at any time in the future.

Distributions on PLUS II can only be paid 
in cash

The PLUS Terms currently permit the Goodman Entities 
to be released from the Distribution Restriction by the 
Issuer making Distribution Amounts on the PLUS or 
distributing certain PIK securities instead of cash.

This right would be removed under the Proposal so 
that the Distribution Restriction can only be released 
by the payment of cash.

Increased potential Optional Distribution 
Payment

The Optional Distribution Payment payable in certain 
circumstances will be changed from the immediately 
prior 12 months’ unpaid Distribution Amounts to 
all unpaid scheduled Distribution Amounts since 
21 September 2012 plus cumulative compounding 
interest on these unpaid amounts.

3.2 Reasons to vote against the 
Proposal

This Section sets out some of the reasons why you 
may decide to vote against the Resolutions.

Ability for GIT RE to pay distributions where 
the Distribution Restriction applies

If the Proposal becomes effective, GIT RE would 
obtain the ability to pay distributions in certain limited 
circumstances where it would currently be prevented 
from doing so under the Distribution Restriction. GIT RE 
would be permitted to pay a distribution of the amount 
necessary to ensure that it is not subject to tax in its 
capacity as responsible entity of GIT.

The amounts distributed could be greater than the 
Nominal Distribution Amount of $50,000 (which is the 
maximum GIT distribution which may be paid under the 
Distribution Restriction in the current PLUS Terms). The 
amounts that could be distributed will be determined by 
GIT RE subject only to the limitation that the amount 
does not exceed such amount as GIT RE determines to 
be the minimum amount necessary to ensure that GIT RE 
is not subject to tax, in its capacity as the responsible 
entity of GIT, under section 99A of the Tax Act in respect 
of the Distribution Period or the financial year of GIT in 
which the Distribution Period occurs.
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Accordingly, the GIT RE may continue to make 
distributions to GIT Unitholders even though the 
Distribution Restriction applies. The amount of income 
that may be distributed is determined by reference to  
the net accounting income of GIT, which is dependent  
on financial performance of GIT.  The risks associated 
with the Group’s financial performance are detailed at 
section 6.5.

The change to the Distribution Restriction may reduce 
the consequences to GIT of distributions not being paid 
on PLUS II and therefore increase the risk that GIT RE 
may determine that distributions are not paid on PLUS II 
to PLUS II Holders at a time when GIT RE has the 
financial capacity to pay amounts under the New Loan 
which would then allow for that distribution to be paid.

For each scheduled Distribution Amount that has not 
been paid, an amount calculated at the Distribution Rate 
that would have been applicable to that Distribution 
Amount for each Distribution Period whilst it remains 
unpaid will be compounded at the end of each such 
Distribution Period to and including the date upon which 
the Optional Distribution Payment is made to release the 
Distribution Restriction.

Removal of PIK distributions 

The removal of the ability of the Goodman Group Entities 
to be released from the Distribution Restriction by the 
Issuer making a PIK distribution in place of a paying a 
cash distribution to PLUS II Holders is another potential 
disadvantage of the Proposal in circumstances where 
the Goodman Group Entities are not in a financial 
position to make a payment in cash.

3.3 Directors’ recommendation

The Directors have considered the reasons set out in 
Sections 3.1 and 3.2 above. Each Director is of the view 
that the Proposal is in the best interests of PLUS Holders 
and recommends that PLUS Holders vote in favour of the 
Resolutions.

3.4 Opinion of the Independent Expert

The Independent Expert has considered whether the 
Proposal is in the best interests of PLUS Holders.

You should read the Independent Expert’s Report, 
which includes the reasons for the Independent 
Expert’s opinion. The Independent Expert’s Report 
is in Appendix B.

The Independent Expert has concluded that the 
Proposal is in the best interests of PLUS Holders.

3.5 Implications for the Goodman 
PLUS Trust and PLUS Holders if the 
Proposal is not implemented

If the Proposal is not approved, PLUS Holders will 
continue to hold PLUS on their current terms. GIT RE 
has determined that the PLUS will not be Remarketed, 
Repurchased or Exchanged on the next Remarketing 
Date which is 21 March 2013. After that date, the 
Margin will increase by the Step-Up Margin (from 
currently 1.90% to 2.90% per annum). The Group 
may (but is not obliged to) seek other ways of providing 
similar outcomes to the proposed amendments to the 
Guarantee at any time in the future.
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4.  Effect of the Proposal on the Goodman PLUS Trust

4.1 About the Goodman PLUS Trust

The Goodman PLUS Trust is a sub trust of GIT. GIT and 
GL are the two head entities of the Group. See “Recent 
developments” (section 5.1.4) for a discussion of the 
Group’s proposal to staple securities representing the 
beneficial interests in Goodman HKCo to GL and GIT, 
thus creating a new three part stapled structure.

4.1.1 Board of directors of the Issuer

The board of the Issuer consists of eight Directors. 
The Directors of the Issuer are: 

 + Ian Ferrier, AM – Independent Chairman

 + Gregory Goodman – Group Chief Executive Officer

 + Philip Fan – Independent Director

 + John Harkness – Independent Director

 + Anne Keating – Independent Director

 + Rebecca McGrath – Independent Director

 + Phillip Pryke – Independent Director

 + Jim Sloman, OAM – Independent Director

4.2 Summary of financial information

This Section sets out summary financial information 
about the Issuer comprising the Issuer income 
statements for the full years ended 30 June 2012 
and 30 June 2011.

4.3 Basis of preparation

The financial information is based on the published 
financial statements of the Issuer as at 30 June 2012 
which have been audited by KPMG. The financial 
information has been prepared in accordance with the 
recognition and measurement principles of the Australian 
Accounting Standards, although it is presented in an 
abbreviated form insofar as it does not include all the 
disclosures, statements or comparative information as 
required by Australian Accounting Standards applicable 
to annual financial reports prepared in accordance with 
the Corporations Act. 

The accounting policies used to determine the financial 
information presented for the full year ended 30 June 
2012 (prepared under AIFRS) are available in the audited 
financial report for the year ended 30 June 2012. 

Investors should note that past results are not 
a guarantee of future performance.

4.3.1 Issuer’s Income Statement 

The following table sets out summary income statements 
based on the Issuers income statements for the full years 
ended 30 June 2012 and 30 June 2011.

A$ ‘000
Full Year to 

30 June 2012
Full Year to 

30 June 2011

Revenue 21,334 22,308

EBIT 21,334 22,308

Net financing costs – –

Profit before Tax 21,334 22,308

Income tax expense – –

Profit after Tax 21,334 22,308

Profit attributable to 
Ordinary Unitholder

3 4

Profit attributable to 
PLUS holders

21,331 22,304

4.3.2 Issuer’s balance sheet

The following table sets out the summary balance sheet 
of the Issuer as at 30 June 2012.

A$ ‘000 30 June 2012

Assets

Loans to GFAT 327,868

Other assets 36

Total assets 327,404

Total liabilities –

Net assets 327,404

Equity

Retained earnings 437

PLUS 326,967

Total equity 327,404
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5.  Effect of the Proposal on the Goodman Group

5.1 About Goodman Group

Goodman Group is the largest listed industrial property 
group in Australia and the third largest listed industrial 
property group globally. With a market capitalisation of 
A$5.9 billion as at 30 June 2012, it is numbered in the top 
50 ASX-listed companies.

Goodman specialises in the ownership, development and 
long-term management of warehouses and distribution 

centres, business parks, office parks and industrial 
estates through its customer-centric “own + manage + 
develop” integrated property platform.

Goodman has diversified operations in Australia, 
New Zealand, Asia, the UK, Continental Europe and 
North America with 912 employees across 32 offices 
as at 30 June 2012.

Current Goodman global presence

Japan1

Managed Funds
A$0.6bn in assets
9 properties

As at 30 June 2012 (Australian currency)
1.   Goodman’s platform in Japan and is a 50/50 joint venture between Goodman and Macquarie. 
    As at 30 June 2012, Goodman Japan manages a total of A$0.9bn across 18 properties (excluding developments in progress).
2.   GMG budgeted head count.

Europe/UK
GMG
A$1.1bn in assets
12 properties
308 people

Managed Funds
A$4.3bn in assets
141 properties

China/Hong Kong
GMG
A$0.1bn in assets
310 people

Managed Funds
A$2.2bn in assets
22 properties

Australia
GMG
A$2.5bn in assets
30 properties
245 people

Managed Funds
A$7.7bn in assets
153 properties

Total 
GMG
A$3.8bn in assets 
42 properties 
912 people 

Managed Funds
A$16.1bn in assets 
347 properties

New Zealand
Managed Funds
A$1.3bn in assets
22 properties
49 people

North America
GMG
A$0.1bn in assets
24 people2

5.1.2 Financial profile and performance

For the full year ended 30 June 2012, the Group 
had operating profit attributable to Goodman Stapled 
Security Holders of A$463 million and a statutory net 
profit of A$404 million.

The positive results for full year have been achieved 
with a Gearing Ratio of 25.75%, while maintaining 
liquidity of A$1.3 billion, which covers all outstanding 
debt maturities to financial year 2016. The Group’s 
distribution payout ratio has remained at 60% of 
operating profit attributable to Goodman Stapled 
Security Holders (or the taxable income of GIT,  
if higher).

5.1.3 Business strategy

The Group’s business strategy is to be the leading 
international provider of industrial property and business 
space to leading global customers in each of the markets 
in which the Group operates.

The Group’s business model incorporates an 
integrated property platform comprising property 
investment, management services and property 
development. The Group aims to leverage its integrated 
platform via its “own+develop+manage” customer 
service model. The Group believes that through this 
model, the Group provides a full-service offering, 
which fosters long-term relationships and facilitates 
higher customer retention, with the goal of ultimately 
driving enhanced returns.
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5.1.4 Recent developments

On 30 March 2012, the Group obtained Goodman 
Stapled Security Holder approval to: 

a. consolidate Goodman Stapled Securities on a five 
into one basis (the “Consolidation”), 

b. add Goodman HKCo to the existing Goodman 
Group stapled structure (the “Goodman Group 
Restructure”), and 

c. amend the constitutions of GL and GIT to 
implement the Goodman Group Restructure.

The Consolidation was completed on 18 April 2012.

The growth in the Group’s presence in offshore markets 
and the evolution of the business has resulted in more 
active (management) income relative to passive (rental) 
income. The Goodman Group Restructure increases the 
Group’s business presence in Asia, provides additional 
financial flexibility and reduces the risk that GFML’s 
activities could cause GIT to become liable for Australian 
income tax. It is also anticipated that the Goodman 
Group Restructure may increase the ability of the Group 
to pass along Australian imputation credits to Goodman 
Stapled Security Holders, which it is not presently able to 
do. The Goodman Group Restructure was implemented 
on 22 August 2012.

The following chart sets forth a simplified version of  
the Group after the Goodman Group Restructure was 
implemented:

GMG
Securityholders

Goodman 
Limited

Goodman
Industrial Trust

Trustees and 
responsible entities

Management 
Companies

Direct Property 
Investment

Cornerstone
Investments

Property Joint 
Ventures

Developers Service 
Companies

Borrowing 
Entities

PLUS 
Issuer

 Goodman Logistics 
(HK) Limited

North America

During June 2012, Goodman entered into an 
agreement with California based Birtcher Development 
& Investments (Birtcher), focused on the development of, 
and investment in, prime quality logistics and industrial 
facilities in key locations across North America.

5.1.5 Future developments

New funds and capital partners

The Group’s strategy includes the establishment 
of new funds or other capital partnerships in new and 
existing markets. The funds may acquire assets from the 
Group, returning capital to the Group, or from on-market. 
The Group generally holds a cornerstone investment in 
such funds from which it receives investment income. 
The Group also benefits from the provision of property 
management and funds management to these funds 
or investment vehicles. 

The Group is in discussions with capital partners for 
the establishment of a development fund in Japan, which 
commercial terms have been agreed subject to execution 
of final legal documentation and also with a new capital 
partner to create a fund or funds in one or more 
jurisdictions to hold stabilised assets. 

Expansion into new geographic markets

From time to time, the Group examines opportunities 
to expand into selected new geographic markets in 
conjunction with its major customers and capital 
partners. The Group has and continues to undertake 
market due diligence on Brazil. This expansion is likely 
to involve the establishment of a management business 
with development capability together with a new fund 
to acquire development assets.

5.2 Financial overview

This Section sets out summary financial information 
about the Group, and the effect of the issue of the new 
PLUS II on the Group comprising:

 + the Group consolidated income statements for the full 
year ended 30 June 2012 and 30 June 2011; 

 + the consolidated balance sheet of the Group as at 
30 June 2012; and

 + selected financial ratios.
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5.2.1 Basis of preparation

The financial information is based on the published 
financial statements of the Group as at 30 June 2012, 
which have been audited by KPMG. 

The financial information has been prepared in 
accordance with the recognition and measurement 
principles of the Australian Accounting Standards, 
although it is presented in an abbreviated form insofar 
as it does not include all the disclosures, statements 
or comparative information as required by Australian 
Accounting Standards applicable to annual financial 
reports prepared in accordance with the 
Corporations Act. 

The accounting policies used to determine the financial 
information presented for the full year period ended 
30 June 2012 (prepared under AIFRS) are available 
in the audited financial report for the period ended 
30 June 2012.

Investors should note that past results are not 
a guarantee of future performance.

5.2.2 Group’s income statement

The following table sets out summary income statements 
based on the Group’s consolidated income statements 
for the full years ended 30 June 2012 and 30 June 2011.

A$ ‘000
Full Year 30 

June 2012
Full Year 30 

June 2011

Revenue 692.9 696.4

EBIT 401.6 411.4

Net financing income 58.6 49.1

Profit before Tax 460.2 460.5

Income tax expense (9.7) (7.5)

Profit after Tax 450.5 453.0

Profit/(Loss) attributable to 
Securityholders

408.3 392.0

Profit attributable to 
Non-Controlling Interests 42.2 61.0

5.2.3 Group’s balance sheet

The following table sets out the summary balance sheet 
of the Group based on the Group’s consolidated balance 
sheet as at 30 June 2012.

A$ million 30 June 2012

Assets

Current assets 790.8

Non-current assets 7429.1

Total Assets 8,219.9

Liabilities

Interest bearing liabilities (current) 42.5

Other current liabilities 479.4

Total Current Liabilities 521.9

Interest bearing liabilities (non-current) 2,305.0

Other non-current liabilities 218.4

Total Non-Current Liabilities 2,523.4

Total Liabilities 3,045.3

Net Assets 5,174.6

Equity Attributable to Goodman 
Security Holders

Issued Capital 7,363.4

Reserves (2,373.0)

Retained earnings (134.6)

Total Equity Attributable to Goodman 
Stapled Security Holders 4,855.8

Non-controlling interests 318.8

Total Equity 5,174.6

Net Debt/Total Assets 
less Total Cash *100 25.75

5.2.4 Effect of issuing PLUS II on selected 
financial ratios of the Group

The following table sets out the effects of the Proposal 
being approved on selected financial ratios for the Group 
consolidated balance sheet as at 30 June 2012 and the 
Group consolidated historical information for the full 
year to 30 June 2012 using:

 +  net debt; 

 +  EBIT; and

 +  adjusted EBIT. This represents EBIT adjusted 
to exclude unrealised property valuation gains, 
impairment losses, losses on interest rate swap fair 
value adjustments in associates and joint ventures 
and other non-cash or non-recurring losses.
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Ratios after 
Amendments 

approved 
30 June 2012

Net Debt/EBIT1,2,3 5.08

Net Debt/Adjusted EBIT1,3,4 3.87

EBIT/Interest Expense1,2,3 4.08

EBIT/(Interest Expense + Distribution 
Amount)1,2,3 3.61

Adjusted EBIT/Interest Expense1,4 5.35

Adjusted EBIT/(Interest Expense 
+ Distribution Amount)1,4 4.74

(Net Debt/Total Assets less 
Total Cash)*1001,2,5 25.78%

Notes:
1. Financial information is derived from the Group audited results for the 

year ended 30 June 2012 Net debt is calculated as total interest bearing 
liabilities less cash less A$2.5 million of costs associated with the 
Proposal.

2. Goodman PLUS distributions (Distribution Amount) have been calculated 
using current 90 day Bank Bill Swap Rate plus a margin of 3.90%.

3. EBIT of A$401.6 million for the year ended 30 June 2012 has been used 
in calculating these ratios. This includes unrealised losses from fair value 
adjustments on investment properties owned by the Group and also 
the Group’s share of revaluation gains recorded by associates and joint 
ventures and impairment losses relating to inventories owned by the 
Group.

4. Adjusted EBIT of A$526.9 million has been used in the calculation of these 
ratios. This represents EBIT of A$401.6 million add unrealised property 
valuation losses of A$7.8 million, add non-property related impairment 
losses of A$21.5 million, add losses on interest rate swap fair value 
adjustments in associates and joint ventures of A$63.9 million and add 
other non-cash or non-recurring losses of A$32.1 million.

5. The Group’s proposal to staple securities representing the beneficial 
interests in Goodman HKCo to GL and GIT, thus creating a new three part 
stapled structure does not affect the Group’s balance sheet and income 
statement and therefore no adjustments are required.

PLEASE NOTE: Investors should note that past 
results are not a guarantee of future performance.
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6.  Risks

6.1 Introduction

This Section discusses:

 + the risks of holding the PLUS II if the Proposal 
is approved;

 + the risks of holding the PLUS on their existing terms, 
if the Proposal is not approved;

 + the risks that are common to holding the PLUS 
regardless of whether the Proposal is approved; and

 + the risks associated with an investment in the Group.

Before deciding whether, or how, to vote, you should 
consider whether the PLUS II is a suitable investment for 
you. There are risks associated with holding the PLUS II 
as well as continuing to hold the PLUS. These risks 
include those in this Section and other matters referred 
to in this Explanatory Memorandum.

6.2 Risks specific to holding the 
PLUS II if the Proposal is approved

Set out below are certain risks associated with holding 
the PLUS II. You should also consider the other risks 
in this Section as they relate to risks associated with the 
Group and risks that are common to holding the PLUS II 
regardless of whether the Proposal is approved.

6.2.1 Change of rights associated with PLUS II

If the Proposal is approved, then your rights will be 
governed by the PLUS II Terms from the Effective Date. 
A summary comparison of the PLUS Terms and PLUS II 
Terms is set out in Section 2.4. The PLUS II Terms, 
showing all changes compared to the PLUS Terms by 
the deletion of the words marked as struck out and the 
addition of the words marked in underline, are set out 
in full in Appendix A.

See Section 6.3 for the risks specific to holding the PLUS 
if the Proposal is not approved.

6.2.2 Change in next Remarketing Date 

The next Remarketing Date in the PLUS II terms is 
30 September 2017. 

If the Proposal is not approved, the first Remarketing 
Date under the PLUS Terms is 21 March 2013. GIT RE 
has determined not to exercise its right under the PLUS 
Terms to require the Issuer to undertake a Remarketing 
Process on or before the next Remarketing Date on 
21 March 2013.

6.2.3 Effect on the number of PLUS II held 
by each PLUS II Holder

You will hold the same number of PLUS II as PLUS. 

6.2.4 Effect on rating of PLUS II

The Group does not intend seeking a rating on PLUS II 
from any Rating Agency. 

6.2.5 Capital Replacement Statement

The Group intends (without thereby assuming a legal 
obligation), during the period from and including the 
Effective Date of the PLUS II to the 31 December 2038,  
in the event of a Repurchase of PLUS II at the Group’s 
option (under clause 5.4 of the PLUS II Terms) or an 
acquisition of PLUS II at the Group’s option described 
in clause 9.15 of the PLUS II Terms of more than:

 + 10% of the aggregate Face Value of PLUS II 
(on issue on or about the Effective Date in any 
period of 12 consecutive months); or

 + 25% of the aggregate Face Value of PLUS II 
(on issue on or about the Effective Date in any 
period of 10 consecutive years).

if PLUS II are assigned an “equity credit” as is expected 
prior to the Repurchase or Exchange of the PLUS II 
(or such similar classification then used by a ratings 
agency) at the time of such Repurchase or acquisition, 
that it will Repurchase or acquire PLUS II only to the 
extent the aggregate Face Value of PLUS II to be 
Repurchased or acquired does not exceed the net 
proceeds received by the Group or any subsidiary during 
the 360 day period prior to the date of such Repurchase 
or acquisition from certain securities offerings. Such 
offerings must involve the sale or issuance by the Group 
or the relevant subsidiary to third party purchasers (other 
than group entities of the Group) of securities which are 
assigned by a ratings agency, at the time of sale or 
issuance, an “equity credit” (or such similar classification 
used by a ratings agency from time to time) that is equal 
to or greater than the equity credit assigned to PLUS II 
to be Repurchased or acquired at the time of their 
issuance (but taking into account any changes in hybrid 
capital methodology or another relevant methodology 
or the interpretation thereof since the Effective Date 
of PLUS II).

The intention described above does not apply 
where the Group’s solicited corporate credit rating from 
a rating agency is equal to or higher than the rating as 
at the date of this Explanatory Memorandum, and the 
Group believes that such rating would not fall below 
this level as a result of any such Repurchase of PLUS II.

6.2.6 Limitation of GIT Distribution Restriction

Under the current PLUS Terms, if there is non-payment 
of a Distribution Amount in respect of a Distribution 
Period, or an Optional Distribution Payment as 
applicable, the GIT RE is only permitted to make 
a distribution to GIT Unitholders up to the Nominal 
Distribution Amount (being $50,000).

Under 2.10(c) of the PLUS II Terms, if there is non-
payment of a Distribution Amount in respect of a 
Distribution Period, or an Optional Distribution Payment 
as applicable, the GIT RE is permitted to distribute to GIT 
Unitholders an amount in respect of a Distribution Period 
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which together with all other distributions paid in respect 
of that Distribution Period does not exceed such amount 
as GIT RE determines to be the minimum amount 
necessary to ensure that GIT RE is not subject to tax, 
in its capacity as the responsible entity of GIT, under 
section 99A of the Tax Act in respect of the Distribution 
Period or the financial year of GIT in which the 
Distribution Period occurs.

GIT RE will be taxed on any taxable income of GIT 
to which GIT Unitholders are not presently entitled. 
The GIT Constitution provides that GIT Unitholders are 
presently entitled to Distributable Income (which must 
be at least the net accounting income of GIT) determined 
in accordance with Australian accounting principles. 
If GIT distributes the net accounting income amount to 
GIT Unitholders, all of the net (taxable) income of GIT 
will be included in the assessable income of GIT 
Unitholders and GIT RE will not be liable for tax. 

Accordingly, GIT RE may continue to make distributions 
to GIT Unitholders even though the Distribution 
Restriction applies. The amount of income that may  
be distributed is determined by reference to the net 
accounting income of GIT, which is dependent on 
financial performance of GIT.  The risks associated  
with the Group’s financial performance are detailed  
at section 6.5.

The change to the Distribution Restriction may reduce 
the consequences to GIT of distributions not being paid 
on PLUS II and therefore increase the risk that GIT RE 
may determine that distributions are not paid on PLUS II 
to PLUS II Holders at a time when GIT RE has the 
financial capacity to pay amounts under the New Loan 
which would then allow for that distribution to be paid.

For each scheduled Distribution Amount that has not 
been paid, an amount calculated at the Distribution Rate 
that would have been applicable to that Distribution 
Amount for each Distribution Period whilst it remains 
unpaid will be compounded at the end of each such 
Distribution Period to and including the date upon which 
the Optional Distribution Payment is made to release the 
Distribution Restriction.

In any circumstance where there is an Unpaid Distribution 
Amount in relation to the PLUS II and GIT RE distributes 
an amount which is greater than the minimum amount 
determined by GIT RE necessary to ensure that GIT RE  
is not subject to tax under section 99A of the Tax Act, a 
Holder Realisation Event occurs in accordance with the 
PLUS II Terms. In which case, PLUS II Holders will either 
receive the Unpaid Distribution Amount or will be entitled 
to elect Repurchase or Exchange their PLUS II.

6.3 Risks of holding PLUS if the 
Proposal is not approved
Set out below are certain risks associated with holding 
the PLUS if the Proposal is not approved. You should 
also consider the other risks in this Section as they 
relate to risks associated with the Group.

6.3.1 Change of rights associated with the 
PLUS

If the Proposal is not approved, the PLUS Terms, 
the Constitution, the Guarantee and the Implementation 
Deed will not be amended. 

The Issuer has no obligation to initiate a Remarketing 
Process or a Repurchase or Exchange the PLUS in the 
future other than in limited circumstances described in 
Section 9.4. If the Proposal is not approved, there will be 
no Holder Realisation Event in December 2073. 

6.3.2 Issuer’s intentions on Remarketing 
dates 

GIT RE has determined not to exercise its right 
under the PLUS Terms to require the Issuer to initiate 
a Remarketing Process for the PLUS on or before 
the first Remarketing Date under the PLUS Terms 
on 21 March 2013. 

The Issuer has no obligation to initiate a Remarketing 
Process in the future.

6.3.3 Benefit of Guarantee from Goodman 
HKCo

If the Proposal is not approved there are no restrictions 
on payment by Goodman HKCo of Equity Obligations 
when Distribution Amounts remain unpaid. The Group 
may (but is not obliged to) seek other ways of providing 
similar outcomes to the proposed amendments to the 
Guarantee at any time in the future. 

6.4 Risks that are common to holding 
the securities regardless of whether 
the Proposal is approved

Set out below are the general risks associated with 
an investment in PLUS or PLUS II (collectively referred to 
as PLUS Securities in this Section 6.4, and PLUS 
Holders or PLUS II Holders are collectively referred to as 
PLUS Securityholders). In particular, these risks arise 
from the nature of PLUS Securities and their terms. 

6.4.1 Market Price 

The market price of PLUS Securities will fluctuate due 
to various factors including general movement in interest 
rates, the Australian and international investment 
markets, international economic conditions, global 
geo-political events and hostilities, investor perceptions 
and other factors that may affect the Group’s financial 
performance and position.

The Group is not able to predict the market price 
or liquidity of PLUS Securities. PLUS Securities 
could trade on ASX at a price below Face Value.

Where markets are volatile, there is the potential 
for fluctuations in the price of securities, sometimes 
markedly over a short period. Investing in volatile 
conditions implies a greater level of volatility risk for 
investors than an investment in a more stable market.
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6.4.2 Liquidity

The market for PLUS Securities may be less liquid  
than the market for other ASX listed securities of a  
similar nature and for Stapled Securities. If PLUS 
Securityholders wish to sell or otherwise transfer their 
PLUS Securities they may not be able to do so at a price 
acceptable to them, or at all, if insufficient liquidity exists 
in the market for PLUS Securities. Historical price and 
liquidity is not an indication of the future market price  
or liquidity of PLUS Securities.

6.4.3 Realisation of PLUS Securities

PLUS Securities are perpetual and have no fixed maturity 
date (subject to PLUS Securityholders having the right to 
require the Issuer to Repurchase or Exchange PLUS 
Securities in certain circumstances as described in 
Section 2.4).

PLUS Securityholders who wish to realise their 
investment on ASX or otherwise need to sell their 
PLUS Securities which exposes them to the risks 
of price fluctuations and lack of liquidity in the market.

6.4.4 Change in credit ratings

The Group has obtained credit ratings from rating 
agencies which could be reviewed, suspended or 
downgraded. The rating agencies could also change 
the methodologies by which they rate the Group. Even 
though PLUS Securities may not be rated, such changes 
may adversely impact the market price and liquidity of 
PLUS Securities. Further, the Group’s cost of funds, 
margins, access to capital markets and other aspects of 
its performance may be also affected if it fails to maintain 
its credit ratings which may in turn affect the Group’s 
ability to fulfil its obligations in respect of PLUS Securities. 

6.4.5 Non-Payment of Distribution Amounts

Distribution Amounts on PLUS Securities are expected 
to be paid, however, there is a discretion not to pay 
Distribution Amounts.

There is a risk Distribution Amounts may not be paid 
if interest is not received by the Issuer on the PLUS Loan. 
Accordingly, if GFAT does not pay interest on the PLUS 
Loan, the Issuer will not be in a position to elect to 
pay Distribution Amounts to PLUS Securityholders. 
The financial position of the Group may affect whether 
interest is paid by GFAT on the PLUS Loan. 

The Group may incur further indebtedness without 
the prior consent of PLUS Securityholders. The level 
of indebtedness may affect the ability of GFAT to make 
payments of interest to the Issuer and accordingly may 
affect whether Distribution Amounts are paid on the 
PLUS Securities.

In certain circumstances, PLUS Securityholders may 
rely on the Guarantee for any shortfall in the Distribution 
Amount. However, prospective PLUS Securityholders 
should have regard to the limitations on the Guarantee 
as noted in Section 6.4.7. There is, therefore, no 

assurance that PLUS Securityholders will receive 
Distribution Amounts.

Should any Distribution Amount not be paid, it will 
not subsequently be paid (except as part of any 
Optional Distribution Payment used to determine 
the Realisation Amount). 

However, if a Distribution Amount is not paid in full 
on a Distribution Payment Date then the Distribution 
Restriction applies to the Group. Further, in order to 
lift the Distribution Restriction before an Exchange or 
Repurchase of all PLUS Securities or before the PLUS 
Securityholders pass a resolution allowing certain 
distributions, the Issuer, the Group, GIT RE, GL and 
Goodman HKCo, and any person procured by GIT RE, 
GL or Goodman HKCo is required to pay the Optional 
Distribution Payment.

6.4.6 Distribution Rate

The Distribution Rate is calculated for each Distribution 
Period by reference to the Bank Bill Swap Rate, which 
is influenced by a number of factors and varies by time. 
Section 9.2 sets out the historical movements in the 
Bank Bill Swap Rate. The Distribution Rate will fluctuate, 
increasing or decreasing (or both) over time with 
movement in the Bank Bill Swap Rate. As the Distribution 
Rate fluctuates there is a risk that the Distribution Rate 
may become less attractive compared to rates of return 
available on alternative securities or other alternative 
investments.

6.4.7 Guarantee subordination and ranking

Under the Guarantee, PLUS Securityholders rank behind 
secured and unsubordinated creditors of Goodman. 
Accordingly, if a Guarantor is wound up, PLUS 
Securityholders will only have a right to receive payment 
after all secured creditors and all unsecured and 
unsubordinated creditors have been paid in full. PLUS 
Securityholders approval is not required for Goodman 
to raise senior debt.

If there is a shortfall of funds on a Winding-Up Event, 
there is a risk that PLUS Securityholders will not receive 
the Face Value or the Unpaid Distribution Amount.

The Guarantee is unsecured and subordinated. If a 
Winding-Up Event occurs in relation to Goodman, PLUS 
Securityholders will only have a right to receive payment 
after all creditors of Goodman (subject to certain 
exceptions). Goodman may incur further debt that will 
rank above the claims of the PLUS Securityholders, 
without the prior consent of PLUS Securityholders.

If there is a shortfall of funds on a Winding-Up Event, 
there is a risk that PLUS Securityholders will not receive 
the Face Value or the Unpaid Distribution Amounts.

PLUS Securityholders have no rights to initiate a 
Winding-Up Event or require payment from the 
Guarantors in connection with the PLUS Securities prior 
to a Winding-Up Event of GIT or GL or Goodman HKCo. 
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The table below illustrates how existing PLUS Holders 
would rank upon a liquidation of Goodman against 
Goodman’s obligations in respect of existing debt 
instruments and equity. This is a simplified capital 
structure and does not specifically identify every type of 
security issued or which may be issued by Goodman or 
every potential claim against Goodman in a liquidation.

Classification Type Existing debt and equity1 Amount drawn2

Highest 
ranking Secured debt None None

Unsubordinated and 
unsecured debt

Bank loans, Euro medium term notes, US senior 
notes, Foreign private placements $2,377.3 million

Hybrids Existing Goodman PLUS securities $327.0 million

Lowest 
ranking

Equity Ordinary Goodman Stapled Securities $7,516.0 million

Notes:
1. There are no restrictions on the amount of securities, guarantees or other liabilities which Goodman may issue or incur and which rank (legally or in effect) senior 

to, or equally with, the rights and claims of PLUS Securityholders in respect of the PLUS Securities. Any such security, guarantee or other liability will rank ahead 
of the PLUS Securities, unless it is unsecured, subordinated and expressed to rank equally with the PLUS Securities. Liabilities preferred by law, such as employee 
entitlements, would rank higher than the PLUS Securities. 

2. Amount determined as at 30 June 2012.

6.4.8 Repurchase, Exchange and 
or Remarketing by Issuer

The Issuer has the right to Repurchase or Exchange all 
or some of the PLUS Securities on the Remarketing Date 
and other dates as determined in accordance with the 
terms of the PLUS Securities. The timing or occurrence 
of this may be disadvantageous in light of market 
conditions or a PLUS Securityholder’s individual 
circumstances and may not accord with the preference 
of individual PLUS Securityholders. The Issuer may 
Repurchase the PLUS Securities if there is a Regulatory 
Event adversely impacting upon the PLUS Security cost, 
benefit, or flow of funds from the PLUS Securities 
through the Group.

Subject to certain conditions, the Issuer also has a 
discretion to elect which of Exchange or Repurchase 
will apply to a Realisation Event. The method chosen 
by the Issuer may be disadvantageous to PLUS 
Securityholders and may not coincide with their 
preference in terms of whether they receive Goodman 
Stapled Securities or cash on the relevant date.

The Issuer has the right, in addition to, or instead of, 
Repurchasing or Exchanging the PLUS II, to Remarket 
all or some of PLUS II on a Remarketing Date and other 
dates as determined in accordance with the terms. The 
timing or occurrence of this may not accord with the 
preference of individual PLUS Securityholders.

Goodman has given certain covenants that restrict the 
sources of funding of any Optional Distribution Payment, 
restrict the Issuer from electing to Repurchase Goodman 
PLUS on account of a Change of Control in certain 
circumstances and restrict the buy-back of Goodman 

Stapled Securities in certain circumstances. The effect 
of this is to limit the ability of the Issuer, the Group, GIT 
RE, GL and Goodman HKCo and any person procured 
by GIT RE, GL or Goodman HKCo to pay any Optional 
Distribution Payment or the ability of the Issuer to 
Repurchase or Exchange the PLUS Securities.

6.4.9 Ability to vary Terms 

If a Remarketing Process is a Successful Remarking 
Process, the Issuer may, in addition to resetting the 
Margin, reset other important terms of the PLUS 
Securities including the Market Rate, the timing of the 
next Remarketing Date, the frequency and timing of 
Distribution Periods and the frequency and timing of 
Distribution Payment Dates. These changes may not 
suit the needs or preferences of PLUS Securityholders.

6.4.10 Future incurring of liabilities and future 
issuance of securities 

The Group may issue additional securities, which rank 
equally with PLUS Securities under the Guarantee. The 
Group may also issue additional debt securities, which 
rank in priority for interest payments and repayment of 
principal to the Group’s obligations under the Guarantee 
of PLUS Securities. The Group would not require the 
approval of existing PLUS Securityholders for any 
of these types of issue.

An investment in PLUS Securities carries no right to 
participate in any future issue of securities by the Group.
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No prediction can be made as to the effect, if any, which 
the future issue of securities by the Group may have in 
the market price or liquidity of PLUS Securities or the 
likelihood of the Group making payments on PLUS 
Securities.

Similarly, PLUS Securities do not restrict the Group 
from redeeming or otherwise repaying its other existing 
securities. An investment in PLUS Securities carries no 
right to be Repurchased or Exchanged at the same time 
as the Group redeems or otherwise repays other 
securities.

No prediction can be made as to the effect, if any, 
which the future redemption or repayment by the Group 
of existing securities may have on the market price or 
liquidity of PLUS Securityholders or on the Group’s 
financial position or performance.

6.4.11 Taxation implications

You should seek independent advice in relation to your 
own individual taxation circumstances.

You should be aware that future changes in Australian 
taxation law including changes in interpretation or 
application of the law by the courts or taxation 
authorities in Australia, may affect taxation treatment 
of an investment in PLUS Securities or Goodman 
Stapled Securities, or the holding and disposal of PLUS 
Securities or Goodman Stapled Securities. This may 
provide grounds for the Issuer to Repurchase or 
Exchange the PLUS Securities.

6.4.12 Change of Control

During the period the PLUS Securities are outstanding, 
Goodman may experience a Change of Control Event. 
Such an event may result in an increase in the risk profile 
of Goodman or PLUS Securities. It may also cause the 
Issuer’s rating to fall or become unrated.

The risks associated with a Change of Control Event 
are mitigated by rights attached to the PLUS II as 
outlined below.

6.4.12.1 Holder Protection

PLUS Securityholder protections depend on the type 
of Change of Control under consideration. Refer to 
Section 2.4 for further information.

6.4.12.2 Issuer Protection

Where a Change of Control Event has occurred, the 
Issuer has the right to Repurchase or Exchange the 
PLUS Securities.

6.5 Group risks 
6.5.1 Property Market Risks

The past strong performance of the Group’s properties 
does not guarantee their future performance. Any 
deterioration of the Australian, UK, Europe, Asia and 
New Zealand property markets could adversely affect 
the value of the Group’s properties. The Group will be 
subject to the prevailing property market conditions in 

the countries and sectors in which it operates. Adverse 
changes in market sentiment or market conditions may 
impact the Group’s ability to acquire, manage or develop 
assets, as well as the value of the Group’s properties. 
These impacts could lead to a reduction in earnings 
or the carrying value of assets.

6.5.1.1 Changes in the value and income 
of properties

Returns from investment in properties largely depend 
on the rental generated from the property and the 
expense incurred in its operation, including the 
management and maintenance of the property as well 
as the changes in the market value of the property.

Rental income and/or the market value of properties may 
be adversely affected by a number of factors, including:

 + the overall conditions in the national and local 
economy, such as changes to growth in gross 
domestic product, employment, inflation and 
interest rates;

 + local real estate conditions, such as changes in 
the demand and supply for industrial properties;

 + the perception of prospective customers regarding 
attractiveness and convenience of properties, and 
the intensity of competition with other participants 
in the real estate industry;

 + the convenience and quality of properties;

 + unforeseen capital expenditure;

 + supply of developable land, new properties 
and other investment properties; and

 + investor demand/liquidity in investments.

6.5.1.2 Leasing terms and customer defaults

The performance of the Group depends on its ability to 
continue to lease existing industrial and business space 
on economically favourable terms. In addition, the ability 
to lease new industrial and business space in line with 
expected terms will impact on the financial performance 
of the Group.

6.5.1.3 Bankruptcy or closure of major customers

The bankruptcy or closure of a major customer may have 
a material adverse effect on an asset’s income, which 
may result in a negative impact on the financial 
performance of the Group.

6.5.1.4 Liquidity of property investments 

The nature of investments in properties may make it 
difficult to alter the balance of income sources in the 
Group in the short-term in response to changes in 
economic or other conditions.

6.5.1.5 Acquisition of properties and businesses

A key element of the Group’s future strategy will 
involve the acquisition of properties to add to the 
property portfolio. Whilst it is the Group’s policy to 
conduct a thorough due diligence process in relation 
to any such acquisition, risks remain that are inherent in 
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such acquisitions. These risks could include unexpected 
problems or other latent liabilities such as the existence 
of asbestos or other hazardous materials or 
environmental liabilities. In addition to these risks, 
the acquisition of businesses has risks associated 
with integration of businesses, including financial and 
operational issues, as well as employee related issues.

6.5.1.6 Development

The Group is involved in the development of industrial 
properties. Development risks include changes in 
construction costs and development timetables that 
may arise from issues including, but not limited to, 
industrial disputes, inclement weather, supply shortages, 
construction difficulties, litigation and failure of 
contractors and subcontractors. There is also the risk 
that customers will not be obtained for the development 
space. The Group’s cost of developing investment 
properties could be adversely affected if these risks 
were to eventuate.

6.5.1.7 Development pipeline

A key factor underlying the Group’s future growth 
prospects is its ability to deliver its current development 
pipeline. There is a risk that some of these proposed 
developments will not proceed or the costs and time 
incurred may exceed those that are budgeted, or that 
customers are not found for the developments within 
contemplated timeframes.

6.5.2 General Business Risks 

6.5.2.1 Capital markets

The real estate investment and development industry 
tends to be highly capital intensive. The ability of the 
Group to raise funds on favourable terms for future 
acquisitions, development activity and refinancing 
depends on a number of factors including general 
economic, political and capital market conditions. 
The inability of the Group to raise funds on favourable 
terms for future acquisitions, developments and 
refinancing could adversely affect its ability to acquire 
or develop new properties or refinance its debt. The 
Group’s two largest stock market listed exposures are 
Goodman Property Trust of New Zealand and Goodman 
Japan Limited of Japan.

In addition, the Group has exposure to capital 
markets risks for those assets which are stock market 
listed securities. The Group’s operating results will be 
affected by changes to international stock markets, 
general economic conditions, changes to the compilation 
of indices and changes in government policies and 
regulatory policies applicable to those countries in 
which the Group holds stock market listed securities.

6.5.2.2 Capital partners

The Group relies on the support of capital partners 
underlying its managed funds and direct investment 
management mandates for continued growth of its 
business operations and earnings. Its major capital 
partners include sovereign wealth funds and pension 
funds based in Asia, Canada, Europe, and the Middle 

East. Changes in asset allocation strategies, liquidity 
requirements and management personnel of the Group’s 
capital partners may have an adverse impact on future 
capital contributions and the desired level of investment 
in industrial property in specific geographies or more 
generally.

6.5.2.3 Regulatory issues and changes in law

The Group is subject to the usual business risk that 
there may be changes in laws that reduce income or 
increase costs. Depending on the nature of any changes, 
these effects would be limited to the value of returns 
generated from particular property investments or 
development and construction projects or business 
units operating in more than one jurisdiction. For 
example, there could be changes in tenancy laws that 
limit the recovery of property outgoings and changes 
or increases in real estate taxes which cannot be 
recovered as outgoings from customers or changes 
in environmental laws that require capital expenditure.

6.5.2.4 Exchange rate fluctuations and complexity 
of international operating environment

The Group has international operations and assets 
held outside Australia. The Group’s operating results 
will be affected by fluctuations in exchange rates. The 
Group will be affected by other risks associated with its 
international operations, including general economic 
conditions in the countries in which it operates and 
any changes to the legal and regulatory environment 
(including the basis of taxation) applicable in those 
countries.

6.5.2.5 Interest rates

Adverse fluctuations in interest rates, to the extent 
that they are not hedged or forecast, will impact on the 
earnings available for distribution to Goodman Stapled 
Security Holders. It is anticipated that the majority of 
debt will be hedged through the use of fixed interest rate 
loans or interest rate swaps to mitigate the risk. Whilst a 
significant portion of the borrowings will be hedged there 
is still a degree of interest rate exposure. Adverse 
movements in interest rates may also impact the Group’s 
earnings before interest and asset values due to any 
impact on property markets in which the Group operates.

6.5.2.6 Taxation

Changes in tax law, or changes in the way tax law is 
expected to be interpreted, in the various jurisdictions 
in which the Group operates, may impact the expected 
forecast tax liabilities of the Group.

6.5.2.7 Litigation and disputes

Legal and other disputes (including industrial disputes) 
may arise from time to time in the ordinary course of 
operations. Any such dispute may impact on earnings 
or affect the value of the Group’s assets. Where disputes 
arise and the likely outcome can be ascertained, the 
Group will forecast these outcomes.
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6.5.2.8 Competition

The Group faces competition from other property 
groups and other organisations in the countries in which 
it operates. The Group also operates with the threat of 
new competition entering the market. Competition may 
lead to an oversupply through overdevelopment, or to 
prices for existing properties or services being inflated 
via competing bids by prospective purchasers. The 
existence of such competition may have a material 
adverse impact on the Group’s ability to secure 
customers for its properties at satisfactory rental rates 
and on a timely basis or to develop properties at an 
appropriate cost.

6.5.2.9 Insurance

The Group carries material damage, business 
interruption and liability insurance covering its property 
portfolio with policy specifications and insured limits 
customarily carried for similar properties in all countries 
where the Group operates. There are, however, types 
of losses (such as from floods and earthquakes) that are 
generally not insured at full replacement cost or that are 
insured subject to larger deductibles. The Group will 
carry insurance in respect of terrorism and will continue 
to seek appropriate coverage (subject to standard 
exclusions for nuclear, chemical or biological incidents) 
having regard to the nature of the Group’s portfolio and 
operations. The scope of renewal of insurance, including 
in relation to acts of terrorism, will be dependent on a 
number of factors such as the continued availability 
of coverage, the nature of risks to be covered, the 
extent of the proposed coverage and costs involved.

6.5.2.10 Management rights

Each of the funds that the Group manages also has 
provisions concerning the replacement of the manager 
in certain circumstances. In addition, funds may have 
continuation votes after prescribed periods of generally 
between 5 and 10 years. 

Underperformance of these property funds or change 
in investor strategies and preferences may give rise to 
the risk that the investment manager mandates can be 
cancelled or otherwise changed, which may impact on 
the financial performance of the Group and lead to the 
impairment of intangible assets associated with those 
management rights where they were externally generated.

6.5.2.11 Funding

In order to provide for future growth, the Group relies 
on both equity and debt funding along with refinancing 
of existing debt facilities. An inability to obtain the 
necessary funding for the Group or a material increase 
in the cost of the funding through an increase in interest 
rates may have an adverse impact on the Group’s 
performance and financial position.

6.5.2.12 Political factors

Property income and value may be affected by the 
political or sovereign position of any country or region 
inwhich the Group operates. Major disturbances such 
as wars, riots, strikes, blockades and acts of terrorism, 
have the potential to adversely affect property income 
and value.

6.5.2.13 Employees

The Group is reliant on retaining and attracting quality 
senior executives and other employees. The loss of the 
services of any of the Group’s senior management or 
key personnel, or the inability to attract new qualified 
personnel, could adversely affect the Group’s 
operations. 

6.5.2.14 Environmental risk

The Group, as an owner, lessor, developer and manager 
of real property in many jurisdictions, is subject to 
extensive regulation under environmental laws. These 
laws vary by jurisdiction, and are subject to change. 
Current and future environmental laws could impose 
significant costs or liabilities on the Group.

The Group generally conducts environmental reviews 
of properties that it acquires and develops. However, 
these reviews may fail to identify all environmental 
problems. Based on these reviews and past experience, 
the Group is not aware of any environmental claims or 
other liabilities that would require material expenditures. 
However, the Group could become subject to such 
claims or liabilities in the future.

The summary of risks in this Section is not 
exhaustive and you should read this Explanatory 
Memorandum in its entirety and consult your 
accountant, stockbroker, lawyer or other 
professional adviser before deciding whether, 
or how, to vote on the Proposal.
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7.  Meeting/voting details

7.1 Eligible PLUS Holders

All Eligible PLUS Holders on the Register at 7.00pm 
(Sydney time) on 24 September 2012 are entitled to vote 
unless they are otherwise excluded in the manner set out 
in the Notice of Meetings.

In order for the Proposal to be implemented, all 
Resolutions must be approved by the requisite majorities 
of Eligible PLUS Holders. If any of the Resolutions are not 
passed by the requisite majority, the Proposal will not be 
implemented.

The Directors unanimously recommend that you vote in 
favour of the Resolutions to approve the Proposal. If you 
are unable to attend the Meetings, the Independent 
Directors urge you to complete and return, in the 
enclosed reply-paid envelope, the Proxy Form that 
accompanies this Explanatory Memorandum.

7.2 Details of the Meetings

Details of the Meetings to consider the Resolutions 
are as follows:

Date: 26 September 2012
Time: 10.00am (Sydney time)
Location:  The Mint Auditorium, 

10 Macquarie Street, 
Sydney NSW 2000

The Notice of Meetings is set out in Appendix C of this 
Explanatory Memorandum. There is a personalised 
Proxy Form (enclosed with this Explanatory 
Memorandum) for the Meetings.

7.3 Resolutions

Section 2 provides details of the Resolutions and the 
requisite voting majorities that are required for the 
Proposal to be approved.

7.4 Voting in person, by attorney 
or corporate representative

Different voting thresholds apply to the Resolutions. 
If the Resolutions are approved by the requisite 
majorities of Eligible PLUS Holders, the Proposal 
will be implemented.

If you wish to vote in person, you must attend 
the Meetings.

If you cannot attend the Meetings, you may vote 
by proxy, attorney or if you are a body corporate, 
by appointing a corporate representative.

Attorneys who plan to attend the Meetings should bring 
with them the original or a certified copy of the power 
of attorney under which they have been authorised 
to attend and vote at the Meetings.

A body corporate which is a PLUS Holder may appoint 
an individual to act as its corporate representative. 
The appointment must comply with the requirements of 
section 253B of the Corporations Act. The representative 
should bring to the Meetings evidence of his or her 
appointment, including any authority under which 
it is signed.

7.5 Voting by proxy

If you cannot attend the Meetings in person, you should 
complete the enclosed Proxy Form and return it to the 
Registry as set out in the Proxy Form or the Issuer’s 
registered office as soon as possible and in any event 
by 10.00am (Sydney time) on 24 September 2012.

You may complete the Proxy Form in favour of the 
Chairman of the Meetings or appoint up to two proxies 
to attend and vote on your behalf at the Meetings. If two 
proxies are appointed, and the appointment does not 
specify the proportion or number of the PLUS Holder’s 
vote each proxy may exercise, each proxy may exercise 
half of the votes. If a proxy appointment is signed by or 
validly authenticated by the PLUS Holder but does not 
name the proxy or proxies in whose favour it is given, 
the Chairman of the Meetings will act as proxy.

TO BE VALID, PROXY FORMS MUST BE RECEIVED 
BY NO LATER THAN 10.00AM (SYDNEY TIME) ON 
MONDAY 24 SEPTEMBER 2012.

7.6 Voting exclusions and intentions

Under the Corporations Act, the Issuer and its 
associates are excluded from voting on some of the 
Resolutions as they have interests in the Proposal other 
than as a member.

However, the Issuer need not disregard a vote if it is cast 
by a person as proxy for a person who is entitled to vote, 
in accordance with the directions on the Proxy Form.
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7.7 Voting intentions of the Chairman 
of the Meetings

The Issuer has appointed Mr Ian Ferrier, to chair the 
Meetings. If the Chairman of the Meetings is your proxy 
or is appointed your proxy by default, and you do not 
direct your proxy to vote “for” or “abstain” on a 
Resolution on the Proxy Form, you are directing the 
Chairman of the Meetings to vote in favour of that 
Resolution.

7.8 Additional Information

If, after reading this Explanatory Memorandum, you have 
any questions about the Proposal, please call the PLUS 
Holder information line on 1300 723 040 (within Australia) 
or +61 3 9415 4043 (outside Australia) Monday to Friday 
between 8.30am and 5.30pm (Sydney time).
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9.  About PLUS II

This Section provides information about PLUS II.

9.1 General

Topic Summary
Further 
information

What are PLUS II? The PLUS II are perpetual, preferred units in the Goodman PLUS Trust on the 
PLUS II terms set out in Appendix A.

Clause 1 of 
the PLUS II 
Terms

Who is providing the 
Guarantee and what 
is being guaranteed?

GL and GIT RE jointly, severally, unconditionally and irrevocably guarantees the 
obligations of the Issuer and the Transferee to pay:

 + money due and payable on the PLUS II; and

 + the Realisation Amount in respect of a Repurchase,

on a subordinated, unsecured and joint and several basis under the terms 
of the Guarantee.

Goodman HKCo will also guarantee those obligations from the Effective Date.

Clause 3 of 
the PLUS II 
Terms

Why do PLUS II have 
terms of this nature?

The Group expects that the PLUS II will provide an amount of equity credit for 
quantitative purposes from one ratings agency until 31 December 2018 and 
from another ratings agency until 31 December 2063.

The equity credit classification of an instrument provides an indication of the 
extent to which a ratings agency treats an instrument as equity rather than as 
debt when evaluating the quantitative aspects of an issuer’s corporate credit 
rating. An equity credit classification is not a credit rating.

The Group expects the PLUS II will provide some qualitative support to its 
capital management strategy until redemption, but that support will be minimal.

Will PLUS II be 
quoted on ASX?

PLUS II will trade on ASX under ASX code “GMPPA”.

Can you sell your 
investment in 
PLUS II?

Once quoted on ASX, PLUS II can be purchased or sold on ASX through any 
stockbroker at the prevailing market price. That price may be higher or lower 
than the Face Value, and will depend, among other things, on the level of supply 
and demand for PLUS II.

Section 6

Will PLUS II be 
rated?

The Group does not intend seeking a rating on the PLUS II from a ratings agency.
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9.2 Distributions

Topic Summary
Further 
information

What are the 
Distributions?

PLUS II offer discretionary, unfranked, quarterly, floating rate Distribution 
Amounts.

Note however, that an Optional Distribution Payment is calculated by reference 
to cumulative, compounding unpaid scheduled Distribution Amounts.

What is the 
Distribution Rate?

For each Distribution Period, until the first Remarketing Date, the Distribution 
Rate will be the sum of the Market Rate and the Margin determined on the first 
Business Day of each Distribution Period:

 + the Market Rate will be the 3 month Bank Bill Swap Rate determined on the 
first Business Day of the relevant Distribution Period, and

 + the Margin will be 3.90% per annum.

As an example, if the 3 month Bank Bill Swap Rate on the first Business Day 
of the Distribution Period was 3.63% per annum and the Margin was 3.90% per 
annum, the Distribution Rate for that Distribution Period would be calculated as 
follows,

Market Rate 3.63% per annum

plus Margin 3.90% per annum

Distribution Rate 7.53% per annum

Clauses 2.2 
and 10 of 
the PLUS II 
Terms

How will the 
Distribution Amount 
be calculated?

The Distribution Amount for each Distribution Period is calculated according 
to the following formula:

Distribution Amount = 

Distribution Rate × Face Value × Number of days in the Distribution Period

365

All calculations of the Distribution Amount will be rounded to the nearest four 
decimal places. For the purpose of making any payment of the Distribution 
Amount in respect of your total holding of PLUS II, any fraction of a cent will 
be disregarded.

Clauses 2.5 
and 10 of 
the PLUS II 
Terms

How will the 
Distribution Rate be 
calculated for each 
Distribution Period?

The Distribution Amount per PLUS II payable for that Distribution Period (on the 
assumption that it is 91 days long and assuming for illustrative purposes the 
Distribution Rate determined in the example above) would be:

$100 × 7.53% × 91 = $1.8773

365

It is important to recognise this is an illustrative example only. The Market Rate 
is a floating rate and the actual Margin to apply until 30 September 2017 will 
be 3.90%.

The Distribution Rate may be adjusted as part of a Remarketing Process 
and will Step-Up if not Repurchased or Exchanged before 30 September 2022 
by 0.25% per annum and a further 0.75% per annum on 31 December 2038.

Clause 2.2 
and 10 of 
the PLUS II 
Terms and 
Section 2.3
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Topic Summary
Further 
information

What is the 3 month 
Bank Bill Swap 
Rate?

The rate (expressed as a percentage per annum), equal to the average mid-rate 
for bank bills for a term of 90 days as displayed on the Reuters “BBSW” page. 

The graph below illustrates the movement in the 90 day Bank Bill Swap Rate 
over the last 10 years. The Bank Bill Swap Rate on 10 August 2012 was 3.63% 
per annum.
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The above graph is for illustrative purposes only and does not indicate, 
guarantee or forecast the actual Bank Bill Swap Rate. The actual Bank Bill Swap 
Rate for the first and any subsequent Distribution Period for PLUS II may be 
higher or lower than the rates in the graph above.

Clause 10 of 
the PLUS II 
Terms

When is a 
Distribution Amount 
paid?

The Distribution Payment Date for a Distribution Period is the last day of the 
Distribution Period. The Distribution Payment Dates will be 31 March, 30 June, 
30 September and 31 December in each year. The first Distribution Payment 
Date will be 31 December 2012.

Clause 2.5 
of the PLUS 
II Terms

Will Distribution 
Amounts always be 
paid?

A Distribution Amount may not be paid as Distributions are payable at the 
discretion of the Issuer. If not paid, PLUS II Holders have no further entitlement 
to any part of a Distribution Amount. However, if the Issuer elects to pay an 
Optional Distribution Payment, it includes cumulative accrued interest on 
unpaid Distribution Amounts

Clauses 2.1 
and 2.4 of 
the PLUS II 
Terms

Are there any 
consequences for 
Goodman if a 
Distribution Amount 
is not paid in full?

Yes. If a Distribution Amount is not paid and the Optional Distribution Payment 
is not made, GIT RE and the Goodman Company Entities must not satisfy, make 
or pay and must not cause any other person to satisfy, make or pay on behalf 
of Goodman, any Equity Obligation:

 + until the Distribution Restriction is lifted; or

 + unless an exception applies.

The Distribution Restriction is lifted where:

 + the PLUS II Holders have been paid the Optional Distribution Payment being 
the aggregate of each unpaid scheduled Distribution Amount for the period 
from 21 September 2012 to the date of payment of the Optional Distribution 
Payment plus interest calculated at the Distribution Rate for each 
subsequent Distribution Period whilst it remains unpaid and compounded 
at the end of each such subsequent Distribution Period;

 + all PLUS II have been Repurchased or Exchanged; or

 + a Special Resolution of PLUS II Holders has been passed approving the 
satisfaction of the Equity Obligation.

The Distribution Restriction does not apply if GIT RE distributes:

 + an amount which together with all other Distributions paid in respect of that 
Distribution Period does not exceed such amount GIT RE determines to be 
the minimum amount necessary to ensure GIT RE is not subject to tax in its 
capacity as the responsible entity of GIT;

 + an amount which is received by another member of the Goodman Group 
as payment of the Equity Obligation; or

 + an amount that is reinvested in or satisfied or paid by the issue of Goodman 
Stapled Securities.

Clauses 2.8 
and 2.10 of 
the PLUS II 
Terms
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Topic Summary
Further 
information

What restrictions 
apply to releasing 
the Distribution 
Restriction?

Goodman has covenanted to fund the payment of any Optional Distribution 
Payment (including any Optional Distribution Payment paid as part of 
a Realisation Amount) out of the proceeds of issue and sale of PLUS II, 
Goodman Stapled Securities or certain other securities on or before the 
date of such payment. 

How will Distribution 
Amounts be paid?

Distribution Amounts will be paid by the Issuer in Australian currency by direct 
credit to a nominated account at an Australian financial institution. If a 
nominated account is not provided, a cheque will be mailed to the Holder’s 
registered address.

To be entitled to payment of a Distribution Amounts, the PLUS II Holder must 
be recorded as a registered Holder on the relevant Record Date.

Clauses 2.1 
and 8 of the 
PLUS II 
Terms

Are there any 
funding covenants 
which restrict the 
funding of any 
Optional Distribution 
Payments?

Goodman has given certain covenants that restrict the sources of funding of any 
Optional Distribution Payment, restrict the Issuer from electing to Repurchase 
Goodman PLUS on account of a Change of Control in certain circumstances 
and restrict the buy-back of Goodman Stapled Securities in certain 
circumstances. The effect of this is to limit the ability of the Issuer, the Group, 
GIT RE, GL and Goodman HKCo to pay any Optional Distribution Payment or 
the ability of the Issuer to Repurchase or Exchange the PLUS II.

9.3 Remarketing

Topic Summary
Further 
information

What is 
Remarketing?

The Remarketing Process is a process initiated by the Issuer to adjust the 
Margin to the Remarketing Margin and amend certain other terms of the PLUS II 
on and from each Remarketing Date.

PLUS II Holders may participate in this process by responding to a Remarketing 
Process Invitation. 

Clauses 4 
and 10 and 
PLUS II 
Terms

When are 
Remarketing Dates?

The first Remarketing Date is 30 September 2017. Subsequent Remarketing 
Dates may be set as part of a Remarketing Process but will be at least 
12 months apart.

If a subsequent Remarketing Date is not set through a Remarketing Process, 
the subsequent Remarketing Date will be the date that is 5 years after the 
previous Remarketing Date. 

Clause 10 of 
the PLUS II 
Terms

What happens on 
Remarketing of the 
PLUS II?

Remarketing is a process that may result in the Issuer establishing a new 
Margin, a new Market Rate and adjusting certain other terms of the PLUS II.

Clause 4 of 
the PLUS II 
Terms

How does a 
Remarketing 
Process 
commence?

If a Remarketing Process is to be conducted, the Issuer will notify PLUS II 
Holders by delivering a Remarketing Process Invitation that will set out:

 + a range of margins which may become the Remarketing Margin;

 + a proposed Remarketing Market Rate;

 + the timing of the next Remarketing Date; and

 + any other terms of the PLUS II that are to be adjusted.

However, the Issuer must not adjust the Step-Up Margin so that the aggregate 
Step-Up Margin exceeds 1.00% per annum or to shorten the periods until 
a Step-Up Margin may occur as described in the PLUS II Terms.

Clauses 4.1, 
4.2 and 4.3 
of the PLUS 
II Terms
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Topic Summary
Further 
information

How may a PLUS II 
Holder participate in 
a Remarketing 
Process?

PLUS II Holders may respond to a Remarketing Process Invitation by submitting 
one of the following notices:

 + a ‘Step-Up Notice’ – PLUS II Holders send this notice if they do not wish 
to continue holding their PLUS II unless the Market Rate does not change 
and the Remarketing Margin is equal to or more than the current Margin plus 
(in the case of a Remarketing Date on or after 30 September 2022) a step-up 
of 0.25% per annum and a further 0.75% per annum (on or after 31 
December 2038);

 + a ‘Bid Notice’ – PLUS II Holders send this notice if they do not wish to 
continue to hold their PLUS II unless the Remarketing Margin is equal to or 
more than the margin which they bid, which margin must be within the range 
proposed by the Issuer; or

 + a ‘Hold Notice’ – PLUS II Holders send this notice if they wish to continue 
holding the PLUS II at whatever Margin applies with effect from the 
Remarketing Date.

A PLUS II Holder who does not respond within the time required is deemed 
to have given a Hold Notice.

A PLUS II Holder who gives a Bid Notice that is subject to a Bid Notice 
Condition but that condition is not satisfied is deemed to provide a Deemed 
Step-Up Notice. A Bid Notice Condition is a condition in a Bid Notice that hold 
exceeding a specified precentage number of PLUS II following a Successful 
Remarketing Process.

Clause 4.5 of 
the PLUS II 
Terms

What are the 
possible outcomes 
of a Remarketing 
Process?

Once undertaken, a Remarketing Process will either be ‘successful’ or 
‘unsuccessful’. 

Clause 4 of 
the PLUS II 
Terms

What is a Successful 
Remarketing 
Process?

A Successful Remarketing Process is a Remarketing Process where PLUS II 
Holders give:

 + Hold Notices (excluding a deemed Hold Notice); or

 + Bid Notices (excluding any Deemed Step-Up Notices) specifying a margin 
equal to or less than the margin specified by the PLUS II Holder within the 
range of margins set out in the Remarketing Process Invitation,

in respect of at least 25% of the PLUS II on issue at the time the Remarketing 
Process Invitation was issued. 

Clause 10 of 
the PLUS II 
Terms

What happens after 
a Successful 
Remarketing 
Process?

If there is a Successful Remarketing Process, the Issuer may elect to either:

 + set the Remarketing Margin; or

 + Repurchase or Exchange some or all PLUS II.

If the Issuer elects to set the Remarketing Margin, the other terms of the PLUS II 
are adjusted in accordance with the Remarketing Process Invitation and the 
Issuer must Repurchase or Exchange the PLUS II of the PLUS II Holders who 
provided a Step-Up Notice (including any Deemed Step-Up Notices) or a Bid 
Notice with a margin higher than the Remarketing Margin.

Clauses 4.6 
and 4.7 of 
the PLUS II 
Terms

What happens 
after a Remarketing 
Process that is not 
a Successful 
Remarketing 
Process?

If the Issuer does not elect to Repurchase or Exchange the PLUS II, a Margin 
step-up of 0.25% per annum will apply for Distributions after 30 September 
2022 and a further 0.75% per annum will apply for distributions after 31 
December 2038) to the Margin in the calculation of the Distribution Amounts.

Clause 4.4 of 
the PLUS II 
Terms

What happens 
if there is no 
Remarketing 
Process Invitation?

Where the Issuer does not provide a Remarketing Process Invitation, the next 
Remarketing Date will be 5 years after the Remarketing Date (unless the Issuer 
has Repurchased or Exchanged the PLUS II).

Clauses 4.4, 
4.6 and 10 of 
the PLUS II 
Terms
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Topic Summary
Further 
information

The Remarketing 
Process in summary

Issuer chooses
to Remarket

Issuer’s
Choice

PLUS II Holder’s
Choice

No Yes

Remarketing Process 
Invitation must be issued
to Holder 50 Business Days 
to 6 months before the 
Remarketing Date
setting out:
• range of Margins

which may become
the Remarketing Margin

• proposed Market Rate
• next Remarketing Date
• other PLUS II terms

to be adjusted from
the Remarketing Date

Option 1: Step-Up Notice
Only continue holding PLUS II if the Distribution Rate 
is the Market Rate and the Remarketing Margin ≥ 
Margin plus any applicable Step-Up Margin

Option 2: Bid Notice
Only continue holding PLUS II if the Remarketing 
Margin ≥ margin specified by the PLUS II Holder

Option 3: Hold Notice
Continue holding PLUS II at Remarketing Margin.
If no notice is given by the Holder following receipt
of a Remarketing Process Invitation the Holder
is deemed to have chosen a Hold Notice

Start paying Distribution
Amounts calculated
based on the Margin
plus any applicable
Step-Up Margin

9.4 Repurchase or exchange

Topic Summary
Further 
information

What is a 
Repurchase?

A Repurchase describes the process by which the PLUS II are purchased by a 
Transferee and in return the Transferee pays the Realisation Amount to PLUS II 
Holders.

Clause 10 of 
the PLUS II 
Terms

What is an 
Exchange?

An Exchange describes the process by which the PLUS II are exchanged for the 
issue of Goodman Stapled Securities to the PLUS II Holders.

Clauses 6 
and 10 of 
the PLUS II 
Terms
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Topic Summary
Further 
information

When can the Issuer 
initiate Repurchase 
or Exchange?

The Issuer has a right to, Repurchase or Exchange the PLUS II if any of the 
following events occur or otherwise in the following periods:

 + no earlier than six months before 30 September 2017;

 + no later than 25 Business Days before a Distribution Payment Date after 
30 September 2017;

 + a Change of Control Event; 

 + a De-stapling Event occurs in respect of Goodman; 

 + a Winding-Up Event occurs in respect of Goodman or, for so long as the 
Goodman PLUS Trust is part of the Goodman Group, the Goodman 
PLUS Trust; 

 + the Issuer ceases to be part of the Goodman Group without the consent 
of GIT RE; 

 + a Regulatory Event; 

 + the aggregate Face Value of all PLUS II on issue is less than the Minimum 
Outstanding Amount; 

 + following receipt of a Holder Realisation Notice;

 + no earlier than six months before 31 December 2073; or

 + as required following a Successful Remarketing Process.

The Issuer intends that (unless it believes that its credit profile is substantially 
the same or better than at the date of this Explanatory Memorandum, and 
subject to other exceptions) it will only exercise its right to Repurchase or 
acquire PLUS II in the circumstances described above, to the extent that 
certain capital management arrangements are in place. For further details 
of these arrangements see the Capital Replacement Statement at 6.2.5. 

Clause 5.4 
of the 
PLUS II 
Terms

Will the PLUS II 
provide any equity 
credit?

The Group expects that PLUS II will cease to provide equity credit for qualitative 
purposes from a particular rating agency from December 2018. The Group 
expects that PLUS II will provide qualitative support to its capital management 
strategy until Repurchase or Exchange, but that support will be minimal.

What will happen 
from 30 September 
2017 onwards?

The Issuer may but is not obliged to Repurchase or Exchange some or all of 
the PLUS II on each Distribution Payment Date on or after 30 September 2017.

The Group will consider a broad range of factors when evaluating the role 
of PLUS II in its ongoing capital management strategy, including whether 
to Repurchase or Exchange PLUS II on Distribution Payment dates after 
30 September 2017 or at any other time. Such factors may include the level 
of equity credit support of the PLUS II, the Step-Up Margins and the Group’s 
financial position, operational performance, funding requirements and access 
to capital in the financial markets from time to time.
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Topic Summary
Further 
information

Can PLUS II Holders 
request Repurchase 
or Exchange?

PLUS II Holders have the right to request a Repurchase or Exchange of their 
PLUS II in certain situations. Despite which election is made, in all cases the 
Issuer may subsequently elect whether to Repurchase or Exchange PLUS II.

PLUS II Holders have the right to request the Repurchase of their PLUS II for a 
Realisation Amount equal to the Face Value of their PLUS II if the Issuer has not 
given an Issuer Realisation Notice in respect of all PLUS II on or before the 35th 
Business Day before 31 December 2073. In this case, the Optional Distribution 
Payment is not payable to the PLUS II Holder on Repurchase or Exchange.

PLUS II Holders have the right to request the Repurchase of their PLUS II for a 
cash Realisation Amount per PLUS II equal to the Face Value plus the Optional 
Distribution Payment if:

 + a Winding-Up Event occurs in relation to any of the Guarantors or the 
Goodman PLUS Trust (other than a winding up of the Goodman PLUS 
Trust initiated by the PLUS II Holders);

 + a De-stapling Event occurs;

 + an unauthorised amendment to the PLUS II Terms, the Guarantee or the 
Implementation Deed is made; or

 + the Issuer fails to Repurchase or Exchange the PLUS II of Exiting Holders 
following a Successful Remarketing Process.

PLUS II Holders have the right to request the Exchange of their PLUS II into 
Goodman Stapled Securities in certain circumstances based on a Realisation 
Amount per PLUS II equal to the Face Value plus the Optional Distribution 
Payment (plus an additional $5.00 in the case of a Change of Control Event) 
including if:

 + any of the circumstances listed above occur;

 + any of the Goodman Entities breaches the Distribution Restriction; or

 + a Change of Control Event is recommended by a majority of the directors 
of Goodman. 

Clauses 5.1 
and 5.2 of 
the PLUS II 
Terms

How does an Issuer 
exercise its rights 
to Repurchase or 
Exchange PLUS II?

An Issuer exercises its right to elect for Repurchase or Exchange of PLUS II 
by issuing an Issuer Realisation Notice (or, if the Issuer has already received 
a Holder Realisation Notice, a Holder Realisation Date Notice). The Issuer 
Realisation Notice (or Holder Realisation Date Notice) must specify:

 + the relevant Realisation Date;

 + the number of PLUS II of the Holder to be Repurchased or Exchanged;

 + the basis for the Repurchase or Exchange;

 + whether the PLUS II Holder’s PLUS II will be Repurchased or Exchanged 
or a combination thereof; and

 + where Repurchase is specified, the identity of the Transferee.

If the Issuer fails to give a Holder Realisation Date Notice when required, the 
Issuer will be deemed to have given a notice specifying a Realisation Date as 
provided in the PLUS II Terms and, if no other person has been nominated as 
Transferee, with Goodman Limited as Transferee and the PLUS II Holders will 
have no other claims against the Issuer on account of that failure.

Clauses 
5.1(g), 5.4 
and 5.5 of 
the PLUS II 
Terms
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Topic Summary
Further 
information

How does a 
Repurchase take 
place?

If a Repurchase is to take place, then:

 + on the Realisation Date, the relevant PLUS II are automatically transferred 
to the Transferee;

 + the Transferee must pay to the PLUS II Holders, in respect of each PLUS II 
transferred, the Realisation Amount (less certain deductions) on the 
applicable Realisation Date; and

 + any Realisation Amount payable by a Transferee on a Realisation Date 
is guaranteed by Goodman Limited, GIT RE and, from the Effective Date, 
Goodman HKCo.

The Issuer intends that (unless it believes that its credit profile is substantially 
the same or better than at the date of this Explanatory Memorandum, and 
subject to other exceptions) that it will only exercise its right to Repurchase  
or acquire PLUS II in the circumstances described above, to the extent that 
certain capital management arrangements are in place. See Section 10.4 for 
more details.

Clauses 3, 
5.3 and 5.9 
of the PLUS 
II Terms

How is the 
Realisation Amount 
calculated?

The Realisation Amount for each PLUS II, means the amount that is: 

 + the Face Value of the relevant PLUS II; plus

 + the amount (if any) of the Optional Distribution Payment, determined as at 
the Realisation Date (but excluding the amount of any Distribution Amount 
scheduled to be paid on the Realisation Date); plus

 + $5.00 if the Realisation Amount is calculated on account of a Change 
of Control Event, 

provided that where a Realisation Amount is calculated following a PLUS II 
Holder’s election in a Holder Realisation Notice for Repurchase or Exchange 
in respect of a Holder Realisation Event triggered by the Issuer not giving an 
Issuer Realisation Notice with respect to all of the PLUS II on or before the 35th 
Business Day before 31 December 2073, the Realisation Amount shall be an 
amount equal to the Face Value for the Goodman PLUS.

Clause 10 of 
the PLUS II 
Terms

How does an 
Exchange take 
place?

If PLUS II are Exchanged, on the Realisation Date:

 + the Issuer must procure that the Goodman Entities allot to the PLUS II 
Holder a number of Goodman Stapled Securities; 

 + the PLUS II are redeemed for an amount which is discharged by applying an 
amount equal to that amount to pay the issue price of the Goodman Stapled 
Securities.

Clause 6.1 
of the PLUS 
II Terms

How many 
Goodman Stapled 
Securities are 
allotted upon 
Exchange?

The number of Goodman Stapled Securities to be received by a PLUS II Holder 
of each PLUS II on Exchange is calculated as:

Realisation Amount per PLUS II

(The average daily volume weighted average sale price 
per Stapled Security sold on ASX (VWAP) during 

the 20 Business Days immediately before the 
Realisation Date) × 99%

- If the total number of Goodman Stapled Securities to be issued to a PLUS II 
Holder includes a fraction, that fraction will be disregarded.

Clause 6.2 
of the PLUS 
II Terms
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Topic Summary
Further 
information

What happens to 
unpaid Distribution 
Amounts on 
Repurchase or 
Exchange?

On Repurchase or Exchange, the Realisation Amount includes an amount for 
any unpaid Distribution Amounts equal to the Optional Distribution Payment 
as at the Realisation Date (but excluding the amount of any Distribution Amount 
scheduled to be paid on the Distribution Date). Futher, if the Realisation Amount 
is determined with respect to a Repurchase or Exchange arising as a result of a 
Holder Realisation Notice being given in respect of a Holder Realisation Event 
triggered by the Issuer not giving an Issuer Realisation Notice with respect to all 
PLUS II on or before the 35th Business Day prior to 31 December 2073 the 
Realisation Amount does not include the amount of the Optional Distribution). 

The Optional Distribution Payment is calculated as the aggregate of each 
unpaid scheduled Distribution Amount for the period from 21 September 2012 
to the date of payment of the Realisation Amount plus interest calculated at the 
Distribution Rate for each subsequent Distribution Period whilst it remains 
unpaid and compounded at the end of each subsequent Distribution Period 
until the Realisation Date.

Clause 10 of 
the PLUS II 
Terms

How will Repurchase 
or Exchange be 
enforced?

There are provisions within the Implementation Deed that impose:

 + obligations on Goodman to issue Goodman Stapled Securities 
on Exchange; and

 + restrictions on the Issuer from Repurchasing or Exchanging PLUS II in the 
absence of approval by Goodman. 

What is a Change of 
Control Event?

A Change of Control Event means either:

 + a takeover bid (as defined in the Corporations Act) is made to acquire all 
or some of the Goodman Stapled Securities on issue and the offer is, or 
becomes, unconditional and the bidder has at any time during the offer 
period, voting power in respect of more than 50% of the Goodman Stapled 
Securities on issue; or

 + a meeting of the members of a Goodman Stapled Entity is called to consider 
a formal or informal scheme of arrangement which, if approved and 
implemented, will result in a person having a relevant interest in more than 
50% of the Goodman Stapled Securities that will be on issue after the 
scheme is implemented and:

 – Goodman releases to the market an opinion from an independent expert 
that the proposed scheme is fair and reasonable; and 

 – the scheme is approved by Goodman Stapled Security Holders and all 
other classes of members or creditors where approval is required for the 
scheme to take effect, 

but does not include a New Trust Scheme.

Clause 10 of 
the PLUS II 
Terms
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Topic Summary
Further 
information

Is there any Change 
of Control 
protection?

PLUS II Holders receive certain protections following a Change of Control. 
The type of protection differs depending on the type of Change of Control as 
described below. Note that the Issuer has obligations to notify PLUS II Holders 
where a Change of Control results in a rating assigned by a Rating Agency to 
the Goodman Entities falling below a rating assigned as at the Effective Date or 
the Goodman Entities ceasing to be rated):

Change of Control Event that is recommended by the majority of the directors 
of Goodman

No change in rating assigned 
to Goodman Entities

Fall in rating assigned by the 
Goodman Entities or Goodman 
Entities become unrated

 + PLUS II Holder has a right 
to request Exchange

 + Issuer may choose to 
Repurchase or Exchange

 + Margin is increased by a step-up 
of 1.00% per annum (less the 
amount of a Step-Up in Margin 
already payable)

 + Realisation Amount is increased 
by $5.00

 + PLUS II Holder has a right 
to request Exchange 

 + Issuer may choose to 
Repurchase or Exchange

 + Margin is increased by a step-up 
of 5.00%

 + Realisation Amount is increased 
by $5.00

Change of Control Event that is not recommended by the majority of the 
directors of Goodman

No change in rating assigned 
to Goodman Entities

Fall in rating assigned by the 
Goodman Entities or Goodman 
Entities become unrated

 + Issuer may choose to 
Repurchase or Exchange

 + Margin is increased by a step-up 
of 1.00% per annum (less the 
amount of a Step-Up in Margin 
already payable)

 + Realisation Amount is increased 
by $5.00

 + Issuer may choose to 
Repurchase or Exchange

 + Margin is increased by a step-up 
of 1.00% per annum (less the 
amount of a Step-Up in Margin 
already payable)

 + Realisation Amount is increased 
by $5.00

In addition, if the Issuer chooses not to exercise its rights to Repurchase or 
Exchange the PLUS II, and certain Change of Control Events occur, the Issuer 
will request that an appropriate offer is made to PLUS II Holders that they 
participate in the scheme or other similar scheme.

Clauses 2.3, 
5.2 and 9.11 
of the PLUS 
II Terms and 
Section 2

When will the 
appropriate offer be 
made to the PLUS II 
Holder?

If:

 + a takeover bid under Chapter 6 of the Corporations Act is made to acquire 
all or some of the Goodman Stapled Securities in relation to which the 
Goodman Entities have issued a statement that at least a majority of the 
directors of the Goodman Entities who are eligible to do so have 
recommended acceptance of the bid; or

 + each Goodman Stapled Entity proposes for consideration by its members 
a formal or informal scheme of arrangement which, if approved and 
implemented, will result in a person having a relevant interest in more than 
50% of the Goodman Stapled Securities that will be on issue after the 
scheme is implemented,

the Issuer will request that an appropriate offer is made to PLUS II Holders 
or that they participate in the scheme or another similar scheme.

Clause 9.11 
of the PLUS 
II Terms
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Topic Summary
Further 
information

What is a 
De-stapling Event?

De-stapling Event means any event which causes each Share to no longer 
be stapled to a Unit, but does not include an event where:

 + any new security is stapled to the securities in any Goodman Stapled Entity 
including in circumstances where the new securities are issued in 
replacement, in exchange or in substitution for an existing security of any 
Goodman Stapled Entity; or

 + which occurs as part of, or as a result of, a New Trust Scheme.

Clause 10 of 
the PLUS II 
Terms

What is a Regulatory 
Event?

A Regulatory Event occurs if the boards of directors of any of the Goodman 
Entities resolve on reasonable grounds (having obtained an opinion from a 
reputable legal counsel or tax or accounting adviser) that a change in any law, 
regulation, policy, guideline, Australian Accounting Standard or other 
accounting standard or principle, interpretation or ruling by any relevant 
government body (including without limitation an interpretation or ruling by the 
Australian Tax Office), or a change in interpretation of any of the foregoing by a 
court of law or other tribunal or accounting standard setting body or a change in 
the criteria of any Rating Agency or the adoption or proposed adoption of a New 
Trust Scheme, has occurred or is announced at any time after the Effective Date 
and that change or adoption, as it relates to the PLUS II or the flow of funds 
raised through the Group, is likely to: 

 + result in more than a negligible increase in net costs, or denial of a deduction 
or other tax benefit, for the Issuer or any of the Goodman Stapled Entities in 
relation to PLUS II or the investments, bonds or loans between the 
Goodman PLUS Trust and Goodman Industrial Trust or other members of 
the Goodman Group (Recipient(s)) or between the Recipient(s) and other 
members of Group or otherwise in relation to the flow of the funds raised 
through the Goodman Group;

 + impact on the classification or treatment of the PLUS II, the Goodman PLUS 
Trust, the Recipient(s) or other members of the Goodman Group for tax or 
accounting purposes or for Rating purposes; or

 + impose additional requirements (or conditions which, unless complied with, 
may have adverse consequences) that the board of directors of the Issuer or 
GIT RE or Goodman Limited considers unacceptable.

For the avoidance of doubt, each of (i) any change in the accounting 
classification or treatment for the Goodman Group accounting purposes of 
Goodman PLUS on the Effective Date and (ii) any adverse change to the equity 
credit (or such similar classification then used by a Rating Agency) of PLUS II  
by a Rating Agency on account of lapse of time does not constitute a 
Regulatory Event.

There is no obligation on the boards of directors of the Issuer or any of the 
Goodman Entities to pass a resolution of the kind referred to above, or to do so 
at any particular time, even if there are reasonable grounds to justify the passing 
of such a resolution.

Clause 10 of 
the PLUS II 
Terms
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Topic Summary
Further 
information

What is a Winding-
Up event?

A Winding-Up Event in respect of an entity means any of the following events 
occurring with respect to the entity: 

 + the entity resolves in general meeting, or by special resolution in lieu 
of a general meeting, to be wound up or to appoint a liquidator;

 + an administrator, liquidator or provisional liquidator is appointed to the entity;

 + a court makes an order to wind-up, or for the appointment of a liquidator 
to the entity (other than to effect a solvent reconstruction or amalgamation);

 + a receiver, receiver and manager, or similar officer is appointed to all or 
substantially all of the assets and undertaking of the entity;

 + the entity enters into a compromise, arrangement or composition with, 
or assignment for the benefit of, its creditors or a class of them (other than 
to effect a solvent reconstruction); or

 + in the case of any entity which is a trust, the trust terminates or the 
responsible entity of the trust resolves to or a meeting is called to consider a 
resolution directing the responsible entity of the trust to wind up or terminate 
the trust or a court makes an order to wind-up the trust (other than to effect 
a solvent reconstruction).

Clause 10 of 
the PLUS II 
Terms

What does the 
Holder receive in a 
Winding-Up Event?

Following a Winding-Up Event with respect to any of the Guarantors or, for 
so long as the Goodman PLUS Trust is part of the Group, the Goodman PLUS 
Trust (other than a winding-up of the Goodman PLUS Trust initiated by PLUS II 
Holders) a PLUS II Holder can request the Repurchase or Exchange of the 
PLUS II. On Repurchase or Exchange, in that case the Realisation Amount is 
calculated to include an amount equal to the Optional Distribution Payment as 
at the Realisation Date (excluding the amount of any Distribution Amount 
scheduled to be paid on the Realisation Date). The Optional Distribution 
Payment is the aggregate of any unpaid Distribution Amounts plus interest 
calculated at the Distribution Rate for each Distribution Period where it remains 
unpaid and compounded on each Distribution Payment Date until the 
Realisation Date.

In the winding-up or dissolution of the Goodman PLUS Trust a PLUS II Holder 
is entitled, subject to the terms of the Constitution, to claim for payment in cash 
of an amount equal to the aggregate of the Face Value and an amount equal to 
the unpaid amount (if any) of the scheduled Distribution Amounts for the period 
of 3 months immediately preceding (but including) the date on which the 
Goodman PLUS Trust commenced to be wound up.

Clauses 2.13 
and 5.2 of 
the PLUS II 
Terms

What is a New Trust 
Scheme?

A New Trust Scheme means a scheme for reorganising the corporate structure 
of Goodman under which (among other things approved by a majority of the 
directors of Goodman): 

 + the Goodman Stapled Security Holders:

 – stop being the owner of those Goodman Stapled Securities and acquire 
interests in a new unit trust (the “interposed trust”) and nothing else 
(a “new trust case”); or 

 – retain their interests in the Units (also the “interposed trust”), stop 
being the owner of the Shares and receive nothing other than units in the 
interposed trust, or an increase in value of their Units in the interposed 
trust, or both (an “existing trust case”); and 

under the scheme, the interposed trust becomes the holder of:

 + for a new trust case, all of the Goodman Stapled Securities; or 

 + for an existing trust case, all of the Shares.

Clause 10 of 
the PLUS II 
Terms
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9.5 Goodman’s guarantee of the Issuer’s obligations

Topic Summary
Further 
information

What is the 
Guarantee?

GL and GIT RE jointly, severally, unconditionally and irrevocably guarantees 
the obligations of the Issuer and the Transferee to pay:

 + money due and payable on the PLUS II; and

 + the Realisation Amount in respect of a Repurchase,

on a subordinated, unsecured and joint and several basis under the terms of the 
Guarantee.

 + Goodman HKCo will also guarantee those obligations from the Effective Date.

Clause 3 of 
the PLUS II 
Terms

The Guarantee is 
“unsecured”.

What does this 
mean?

This means that the obligations of a Guarantor under the Guarantee are not 
secured by any mortgage, charge or other security over any assets of the Group 
or any other person.

Clause 3 of 
the PLUS II 
Terms

The Guarantee is 
“subordinated”.

What does this 
mean and how will 
claims of PLUS II 
Holders rank in a 
winding up of 
Goodman?

The obligations of the Guarantors under the Guarantee rank behind secured and 
unsecured, unsubordinated creditors of Goodman.

Accordingly, if a Guarantor is wound up, PLUS II Holders will only have a right to 
receive payments after all secured creditors and all unsecured and subordinated 
creditors have been paid in full.

See Section 1.2 for a detailed explanation illustrating how the existing class of 
Goodman PLUS Holders would rank on a liquidation of Goodman against 
Goodman’s obligations in respect of existing debt instruments and equity.

Clause 3 of 
the PLUS II 
Terms

9.6 Other

Topic Summary
Further 
information

Do PLUS II carry any 
participation rights?

PLUS II do not carry a right to participate in any future offering of securities 
in any member of the Group or Goodman PLUS Trust.

Clause 9.2 
of the PLUS 
II Terms

Do PLUS II carry any 
voting rights?

PLUS II Holders have no voting rights at meetings of members of Goodman. 
However, PLUS II Holders have voting rights at meetings of Goodman 
PLUS Trust.

Clause 9.4 
of the PLUS 
II Terms

Can the Group issue 
other instruments?

There are no restrictions in the PLUS II Terms on the Goodman Group 
incurring debt obligations, whether subordinated or not or ranking in priority 
ahead of, equal with or behind PLUS II or the obligations of the Guarantors 
under the Guarantee.

Clause 
3.1(g) of the 
PLUS II 
Terms

Can the Issuer 
amend the PLUS II 
Terms?

Yes. Subject to complying with all applicable laws, the Issuer may, without the 
authority, consent or approval of PLUS II Holders, amend the PLUS II Terms 
if the Issuer reasonably considers that:

 + the change will not adversely affect the PLUS II Holder’s rights;

 + a change of law, a change in the interpretation or administration of a law by 
an authority applying for the first time after the Issue Date, makes it (or will 
make it) illegal or impossible or impracticable for the Issuer to comply with 
any of its obligations under the PLUS II Terms;

 + the changes are of a formal, minor or technical nature; or

 + the changes are made to correct a manifest error which derogates from the 
obvious meaning intended.

If the Issuer reasonably considers the proposed change will adversely affect 
PLUS II Holders’ rights, the amendment must not be made without approval 
by a Special Resolution of PLUS II Holders.

Clause 9.5 
of the PLUS 
II Terms
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10.  Additional information

10.1 PLUS Restructure 
Implementation Deed

Under the PLUS Restructure Implementation Deed, 
the Issuer, GL, GIT RE, Goodman HKCo and GFAT 
agreed to take certain steps with respect to the Proposal. 

10.1.1 Conditions

The obligations under the PLUS Restructure 
Implementation Deed are conditional on:

 + each of the Resolutions being passed by the requisite 
majority;

 + the Independent Expert maintaining its opinion that 
the Proposal is in the best interests of PLUS Holders 
and the financial benefits given by the Goodman 
PLUS Trust to Goodman Group Entities under the 
Proposal are on arm’s length terms; 

 + obtaining from ASX such waivers and confirmations 
under the ASX Listing Rules which are reasonably 
necessary for the Implementation of the Proposal; 
and

 + no regulatory authority taking or threatening any 
action which would restrain or prohibit the Proposal.

These conditions can only be waived by agreement 
between the Issuer and GL.

10.1.2 Undertakings

The parties to the PLUS Restructure Implementation 
Deed undertake to take the following actions in 
connection with the implementation of the Proposal:

 + the Issuer must lodge the Goodman PLUS Trust 
Supplemental Deed with ASIC;

 + the relevant parties must enter into amending 
deeds to amend the Guarantee and the 
Implementation Deed and enter into the replacement 
New Loan as summarised in Sections 10.3, 10.4 and 
10.5 below; and

 + Goodman HKCo must accede to the Guarantee 
and the Implementation Deed. 

10.1.3 Termination

The PLUS Restructure Implementation Deed can be 
terminated by agreement between the parties to it prior 
to the Meetings or by any party to it if the conditions 
referred to in Section 10.1.1 are not satisfied or waived  
by 31 December 2012.  

10.1.4 Costs 

GIT RE must pay all taxes, duties and costs incurred by 
any party to the PLUS Restructure Implementation Deed 
in connection with the Proposal.

10.2 Goodman PLUS Trust 
Supplemental Deed

The Goodman PLUS Trust Supplemental Deed gives 
effect to the proposed amendments of the PLUS Terms 
and the Constitution in connection with the Proposal. 
The proposed amendments to the PLUS Terms are set 
out in Appendix A. The proposed amendments to the 
Constitution are described in Section 2.3. If the Proposal 
is approved by PLUS Holders, the Issuer will execute 
the Goodman PLUS Trust Supplemental Deed and 
lodge it with ASIC. 

10.3 Amendments to the Guarantee

If the Proposal is approved, the Guarantee will be 
amended to include a procedure through which an 
entity can accede as a party (for example, Goodman 
HKCo) and to reflect the removal of the Issuer’s ability 
under the PLUS II Terms to issue PIK Securities.

10.4 Amendments to the 
Implementation Deed

If the Proposal is approved, the Implementation Deed will 
be amended to include a procedure through which 
an entity can accede as a party (for example, Goodman 
HKCo) and to reflect the removal of the Issuer’s ability 
under the PLUS II Terms to issue PIK Securities.

10.5 Proposed New Loan

Under the PLUS Loan, the proceeds from the issue 
of PLUS are lent by the Issuer to an entity in the Group. 
If the Proposal is approved, the New Loan will be entered 
into between the Issuer and GFAT to replace the PLUS 
Loan.

The terms of the New Loan will include:

 + a commitment which corresponds to the aggregate 
Face Value of PLUS II on issue on the Effective Date;

 + a maturity date which would be no later than 
31 December 2073; and

 + an interest rate which corresponds with the Margin 
payable on the PLUS II.

It is contemplated that the monies borrowed under 
the New Loan will be used by GFAT to repay 
the outstanding amounts under the PLUS Loan.
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10.6 Disclosure and availability 
of information in relation to the 
Goodman PLUS Trust and Goodman

The Goodman PLUS Trust is a disclosing entity for 
the purposes of the Corporations Act and is subject 
to regular reporting and disclosure obligations under 
the Corporations Act and ASX Listing Rules. These 
obligations require that ASX be continuously notified 
of information about specific events and matters as 
they arise for the purpose of ASX making the information 
available to the stock market conducted by ASX. In 
particular, the Issuer has an obligation under the ASX 
Listing Rules (subject to certain limited exceptions) to 
notify ASX immediately of any information concerning 
the Goodman PLUS Trust of which it becomes aware 
and which a reasonable person would expect to have 
a material effect on the price or value of PLUS. 

The Issuer is also required to lodge with ASIC both 
yearly and half-yearly financial statements accompanied 
by a directors’ statement and report, and an audit or 
review report. 

The Group is also a disclosing entity for the purposes 
of the Corporations Act and is subject to the same 
reporting and disclosure obligations described above.

You can obtain copies of information released by the 
Issuer and Goodman pursuant to their reporting and 
disclosure requirements under the Corporations Act and 
ASX Listing Rules on ASX’s website at www.asx.com.au 
and also on the Group’s website at www.goodman.com. 

10.7 ASX Waivers

The Issuer has applied to ASX for the following 
confirmations in relation to the Proposal:

 + confirmation under Listing Rule 6.1 that the PLUS II 
Terms are appropriate and equitable;

 + confirmation that Listing Rule 6.10 does not apply 
to a emarketing under the PLUS II Terms;

 + confirmation under Listing Rule 6.12 that Repurchase 
or Exchange at the election of the Issuer as provided 
in the PLUS II Terms and the Constitution are 
appropriate and equitable; and

 + confirmation that Listing Rule 11.1 does not apply 
to the proposed change in the nature and scale of the 
Goodman PLUS Trust’s activities provided for in the 
PLUS II Terms and the Constitution upon an 
Exchange or Repurchase occurring. 

10.8 Interests of Directors

GIT RE holds the Ordinary Units in the Goodman PLUS 
Trust but no PLUS. 

Directors are not required under the GIT Constitution, 
GL Constitution, the Constitution, the Goodman HKCo 
Constitution, or the constitution of the Issuer to hold any 
Goodman Stapled Securities, PLUS or other interests 
in these entities. However, the Directors have a policy 
under which Directors are required to accumulate a 
significant long term holding of Goodman Stapled 
Securities equal in value to twice their annual base fees. 
As at the date of this Explanatory Memorandum, the 
following Directors have an interest in Goodman Stapled 
Securities.

Director
Goodman Stapled 

Securities

Ian Ferrier 111,138

Gregory Goodman 45,076,923

Anne Keating 60,974

Jim Sloman 64,455

John Harkness 73,032

Phillip Pryke 108,232

Philip Fan 6,286

Rebecca McGrath 1,101

No Director holds any PLUS.

10.9 Consents and disclaimers

Directors’ consent

Each Director of the Issuer has given, and not withdrawn 
as at the date of this Explanatory Memorandum, their 
consent to the lodgement of this Explanatory 
Memorandum with ASIC.

Consents to be named

The following parties have given and have not, as at 
the date of this Explanatory Memorandum, withdrawn 
their written consents to be named in this Explanatory 
Memorandum in the form and context which they 
are named:

 + KPMG as auditor to the Goodman PLUS Trust and 
the Group;

 + Greenwoods and Freehills as tax adviser to the Issuer 
and Goodman;

 + King & Wood Mallesons as legal adviser to the Issuer 
and Goodman;

 + Computershare Investor Services Pty Limited as the 
Registry; and

 + KPMG Corporate Finance as the Independent Expert. 
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Consent to the inclusion of statements

KPMG Corporate Finance has given, and has 
not withdrawn as at the date of this Explanatory 
Memorandum, their consent to the inclusion of the 
Independent Expert’s Report in this Explanatory 
Memorandum, in the form and context in which 
it appears in Appendix B.

Greenwoods & Freehills has given, and has not 
withdrawn as at the date of this Explanatory 
Memorandum, their consent to the inclusion of the 
taxation summary in this Explanatory Memorandum, 
in the form and context in which it appears in Section 8.

Disclaimer

Each person referred to in this Section 10.8:

 + does not make, or purport to make, any statement 
in this Explanatory Memorandum other than those 
statements referred to above this Section 10.8 next 
to that person’s name, as consented to by that 
person; and

 + to the maximum extent permitted by law, expressly 
disclaims and takes no responsibility for any part 
of this Explanatory Memorandum other than as 
described in this Section 10.8 with that person’s 
consent.

10.10 Supplementary information

The Issuer will issue a supplementary document to this 
Explanatory Memorandum if it becomes aware of any 
of the following between the date of lodgement of this 
Explanatory Memorandum with ASIC and the Meetings:

 + a material statement in this Explanatory 
Memorandum is false or misleading;

 + a material omission from this Explanatory 
Memorandum;

 + a significant change affecting a matter in this 
Explanatory Memorandum; or

 + a significant new matter has arisen and it would 
have been required to be included in this Explanatory 
Memorandum if known at the date of lodgement 
with ASIC.

Depending on the nature of the timing of the changed 
circumstances, and subject to obtaining any relevant 
approvals, the Issuer may, in addition to releasing the 
supplementary information on ASX, circulate and publish 
any supplementary document by one or more of the 
following methods:

 + placing an advertisement in a prominently placed 
newspaper which is circulated generally throughout 
Australia;

 + posting the supplementary document on its website, 
www.goodman.com; or

 + sending the supplementary document to all PLUS 
Holders.

GIT RE and GL have previously given covenants to 
certain senior creditors (not to PLUS Holders) that may 
restrict the manner in which the Issuer may fund a 
Repurchase or influence the Issuer’s willingness to 
Exchange. The circumstance where certain of these 
covenants apply may be amended in accordance with 
applicable requirements, for example, where the Group’s 
solicited corporate credit rating from a Rating Agency is 
equal to or higher than the rating as at the date of this 
Explanatory Memorandum, or such rating would not fall 
below this level as a result of any such Repurchase of 
PLUS II within 3 months of the Repurchase. 
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11.  Glossary

The following is a glossary of the capitalised words used 
in this Explanatory Memorandum. There is also a list of 
defined terms in the PLUS II Terms. Terms defined in 
the PLUS II Terms are not defined in this Section and, 
accordingly, you should read this Section and the 
definitions in the PLUS II Terms together.

ABPP means Arlington Business Parks Partnership.

AIFRS means the Australian equivalents to the 
International Financial Reporting Standards.

Bank Bill Swap Rate means the rate (expressed as 
a percentage per annum), equal to the average mid-rate 
for bills for a term of 90 days as displayed on the Reuters 
“BBSW” page (or any page which replaces that page) on 
the first Business Day of the relevant Distribution Period 
or if there is a manifest error in the calculation of that 
average rate or that average rate is not displayed by 
10.30am on that date, the rate calculated by the Issuer 
having regard to the extent possible to:

a. the rates otherwise bid and offered for bills of 
(or of approximately) 90 days or for funds of that 
tenor displayed on the Reuters “BBSW” page 
(or any page which replaces that page) at that 
time on that date; and

b. if bid and offer rates for bills of (or of approximately) 
90 days are not otherwise available, the rates 
otherwise bid and offered for funds of (or of 
approximately) that tenor at or around that time 
on that date.

CDI means CHESS depository instrument over a 
Goodman HKCo Share.

Chairman of the Meetings means Mr Ian Ferrier, who 
will act as the chair of the Meetings or any replacement 
appointed by the Issuer to chair the Meetings.

Commitment has the meaning given to that term 
in the PLUS Loan.

Conflict Matters has the meaning given to that term 
in Section 2.2.

Directors means the directors of the Issuer.

Distribution Restriction means the restriction on 
Goodman paying dividends set out in clause 2 of the 
PLUS II Terms.

EBIT means earnings before interest and tax.

Eligible PLUS Holders means, in relation to the 
Resolutions, PLUS Holders as at the Meetings Record 
Date, entitled to vote on the Resolutions, which excludes 
those identified in the ‘Voting Exclusions’ statement in 
the Notice of Meetings.

Explanatory Memorandum means this document, 
including the appendices.

Gearing Ratio means total debt (less cash)/total assets 
(less cash).

GFAT means Goodman Treasury Pty Limited (ABN 
24 124 692 968) in its capacity as trustee of Goodman 
Finance Australia Trust.

GFML means Goodman Funds Management Limited 
(ABN 48 067 796 641).

GIT means Goodman Industrial Trust 
(ARSN 091 213 839).

GIT Constitution means the constitution of GIT.

GIT Unitholder means a registered holder of a Unit.

GIT RE means Goodman Funds Management Limited 
(ABN 48 067 796 641; AFSL Number 223621) in its 
capacity as responsible entity of Goodman Industrial 
Trust (ARSN 091 213 839).

GL means Goodman Limited (ABN 69 000 123 071).

GLA means gross lettable area.

GL Constitution means the constitution of GL 
as amended.

Goodman or Group means the Goodman Stapled 
Entities.

Goodman Group Entities means the Goodman Stapled 
Entities and any of each wholly owned subsidiaries.

Goodman Group Restructure means the proposal 
by Goodman to, among other things, staple Goodman 
HKCo to each of the other Goodman Stapled Entities 
which was approved by Goodman Stapled Security 
Holders on 30 March 2012.

Goodman HKCo means Goodman Logistics (HK) 
Limited, a company incorporated in Hong Kong.

Goodman HKCo Share means an ordinary share 
in Goodman HKCo.

Goodman PLUS Trust Supplemental Deed means 
the supplemental deed to amend the Constitution which 
will be executed by the Issuer if the Proposal is approved 
at the Meetings.

Goodman Stapled Securities means a share in GL 
stapled to a unit in GIT and following implementation of 
the Goodman Group Restructure, also stapled to a CDI.

Goodman Stapled Security Holder or GMG 
Securityholder means a registered holder of Goodman 
Stapled Securities.

Greenwoods & Freehills means Greenwoods & Freehills 
Pty Ltd ABN 60 003 146 852.

Guaranteed Moneys has the meaning given to that term 
in the Guarantee.
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Independent Board Committee means the 
independent board committee of the Issuer comprising 
of Phillip Pryke (Chair), Anne Keating and Jim Sloman.

Independent Expert means KPMG Corporate Finance.

Independent Expert’s Report means the report 
prepared by the Independent Expert set out in 
Appendix B to this Explanatory Memorandum.

Issuer means GFML in its capacity as responsible entity 
of the Goodman PLUS Trust.

KPMG Corporate Finance means KPMG Financial 
Advisory Services (Australia) Pty Ltd ABN 43 007 363 215.

Meetings means the concurrent meetings of PLUS 
Holders and Members for which a Notice of Meetings 
is contained in Appendix C of this Explanatory 
Memorandum.

Meetings Date means 26 September 2012.

Member means a person who is registered in the Register 
as the holder of units in the Goodman PLUS Trust.

New Loan means the proposed loan agreement to be 
entered into between the Issuer and GFAT as described 
in Section 2.3.

Nominal Distribution Amount has the meaning given to 
that term in the PLUS Terms.

Ordinary Unitholder means GIT, as the registered 
holder of the Ordinary Unit in the Goodman PLUS Trust.

PIK means payment in kind.

PLUS means the perpetual, preferred units governed 
by the PLUS Terms which are units in the Goodman 
PLUS Trust.

PLUS II means the perpetual, preferred units governed 
by the PLUS II Terms which are units in the Goodman 
PLUS Trust.

PLUS Holder means a registered holder of PLUS.

PLUS II Holder means a registered holder of PLUS II.

PLUS II Holder Statement means a statement 
of holding which sets out the number of PLUS II 
held by a PLUS II Holder.

PLUS Information Line means 1300 723 040 (within 
Australia) or +61 3 9415 4043 (outside Australia) Monday 
to Friday between 8.30am and 5.30pm (Sydney time).

PLUS Loan means the loan agreement between the 
Issuer and GFAT dated 19 December 2007.

PLUS Restructure Implementation Deed means 
implementation deed between GL, the GIT RE, 
the Issuer, Goodman HKCo, and GFAT dated 
14 August 2012.

PLUS Terms means the terms of the PLUS currently set 
out in Schedule 2 of the Constitution. 

PLUS II Terms means the proposed terms of the PLUS II 
set out in Appendix A to this Explanatory Memorandum.

Proposal means the proposal by the Issuer to 
restructure the PLUS.

Proxy Form means the personalised proxy form 
included with this Explanatory Memorandum which 
allows PLUS Holders to vote on Resolutions without 
attending the Meetings.

Registry means Computershare Investor Services 
Pty Limited (ACN 078 279 277).

Remarket means a Remarketing Process occurs.

Resolutions means the resolutions proposed to be put 
to PLUS Holders and Members as set out in the Notice 
of Meetings.

Successfully Remarketed means a Successful 
Marketing Process has occurred.

Tax Act means the Income Tax Assessment Act 1936 
(Cwlth).

Tax Opinion means the tax opinion provided 
by Greenwoods & Freehills in Section 8.
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Appendix A. PLUS II TermsSchedule 2 - Goodman PLUS II Terms of Issue 

 Schedule 2 - Goodman PLUS II Terms of Issue 
12 November 2007 
 

1 
 

  

 

1 Issue of Goodman PLUS 

1.1 Terms 
These Terms set out the general terms and conditions of the step-up preference 
units (“Goodman PLUS”), which are units in the Goodman PLUS Trust, a special 
purpose sub-trust of Goodman Industrial Trust issued by the Issuer in 
accordance with these Terms and are subject to the more detailed provisions of 
the Constitution.  

The Goodman PLUS have a preference over the ordinary units in the Goodman 
PLUS Trust.    

1.2 General 
Each Goodman PLUS: 

(a) is a non-cumulative preferred unit in the Goodman PLUS Trust which, in 
certain circumstances, can be Repurchased for cash or Exchanged for 
Stapled Securities; 

(b) has the benefit of a subordinated guarantee from the Goodman Entities;  

(c) has a face value of $100 (“Face Value”), and will, in the case of each 
Goodman PLUS issued on the Issue Date, have an issue price equal to 
$100; 

(d) must be paid for in full on application;  

(e) gives the Holder the right to require the Issuer to elect to do one or other 
or a combination of Repurchase or Exchange the Goodman PLUS on 31 
December 2073 and in certain other circumstances, and gives the Issuer 
the right to elect to do one or other or a combination of Repurchase or 
Exchange the Goodman PLUS in certain circumstances, but otherwise 
the Goodman PLUS does not have a maturity date; and 

(f) is transferable in accordance with these Terms. 

1.3 Purpose of Goodman PLUS Trust 
The Issuer agrees that the sole business and undertaking of the Goodman PLUS 
Trust is to issue the Goodman PLUS, comply with its obligations in relation to the 
Goodman PLUS and apply the net funds raised in relation to the Goodman PLUS 
by entering into a loan agreement with Goodman Finance Australia Trust 
(“Loan”) and following the repayment of the Loan investing in Eligible 
Investments.  
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2 Distributions 

2.1 Present entitlement to distributions 
Holders of Goodman PLUS on the Record Date for a relevant Distribution Period 
will have a present entitlement, in priority to any entitlement of the holders of 
ordinary units in the Goodman PLUS Trust, and pro rata according to the number 
of Goodman PLUS held by them respectively, to receive payments of 
distributions of: 

(a) Distributable Income of the Goodman PLUS Trust; and 

(b) any capital of the Goodman PLUS Trust, 

which the Issuer determines in its discretion to distribute to them in an aggregate 
amount for each Goodman PLUS up to the Distribution Amount for the 
Distribution Period. 

2.2 Distribution Amount 
In respect of each Distribution Period, the Distribution Amount on each Goodman 
PLUS will be an amount calculated according to the following formula (subject to 
any increase in the Distribution Amount in accordance with clause 2.3 
(“Additional Distribution Amount”)): 

Distribution Amount = 
365

NValueFaceRateonDistributi   

Where: 

Distribution Rate means: 

(a) for the first four Distribution Periods commencing on (and including) the 
Issue Date and ending on (and including) 21 December 2008, the 
greater of: 

(i) 8.5% per annum; and  

(ii) the Market Rate plus the Margin; and 

(b) for each subsequent Distribution Period, the Market Rate plus the 
Margin. 

N means the number of days in the Distribution Period. 

2.3 Additional Distribution Amount 
(a) If during any Distribution Period: 

(i) a Change of Control Event occurs except one described in 
subparagraph (ii); or 

(ii) a Change of Control Event occurs and both the following are the 
case:  

(A) the Goodman Entities issue a statement that at least a 
majority of the directors of each of the Goodman 
Entities who are eligible to do so have recommended 
acceptance of the Change of Control Event; and 
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(B) the Change of Control Event results in a Rating 
assigned to the Goodman PLUS Entities falling below 
the Benchmark Rating assigned to the Goodman 
Entities as at the Effective Date or the Goodman PLUS 
Entities ceasing to be Rated (“Ratings Event”),  

then , except in the case of a Distribution Period where the Issuer has 
given an Issuer Realisation Notice following a Change of Control Event , 
the Issuer must notify Holders if a Ratings Event has occurred and an 
additional amount (“Additional Distribution Amount”) calculated as set 
out below will be added to the Distribution Amount (otherwise calculated 
under these Terms) for: 

(iii) that Distribution Period; and  

(iv) each subsequent Distribution Period during which the Ratings 
Event subsists, or the Goodman PLUS remain on issue following 
a Change of Control Event, as applicable,   

and that aggregate amount will be the Distribution Amount for each such 
Distribution Period: 

Additional Distribution Amount = 

365
AMN x Value FaceMargin x  Additional

 

where: 

Additional Margin (expressed as a percentage per annum) 
means: 

(i) where clause 2.3(a)(i) (“Additional Distribution Amount”) 
applies, 1.00% or zero if the per annum or, if a Step-
Up Margin is already payable in accordance with clause 
2.2 (“Distribution Amount”), 1.00% per annum less the 
aggregate amount of the Step-Up Margin already 
payable, provided that the Additional Margin cannot be 
less than zero; and 

(ii) where clause 2.3(a)(ii) (“Additional Distribution 
Amount”) applies, 5.00%. 

AMN means the number of days during the Distribution Period: 

(i) where clause 2.3(a)(i) (“Additional Distribution Amount”) 
applies, following the occurrence of a Change of 
Control Event; and 

(ii)  where clause 2.3(a)(ii) (“Additional Distribution 
Amount”) applies, on which a Ratings Event subsists.  

(b) If in connection with a Change of Control Event the Rating of the 
Goodman PLUS Entities is placed on negative outlook, credit watch or 
an equivalent but is not lower than the Benchmark Rating assigned as 
at the Effective Date, this will not be considered to be a Ratings Event for 
the purposes of this clause.   
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2.4 Distributions not cumulative 
(a) Any distributions to Holders will be made: 

(i) first, from the Distributable Income of the Goodman PLUS Trust; 
and 

(ii) second, from income or capital of the Goodman PLUS Trust.  

(b) If, and to the extent, the Issuer does not have sufficient funds in 
accordance with paragraph (a) to enable it to pay all or any part of a 
Distribution Amount or does not exercise its discretion under clause 2.1 
(“Present entitlement to distributions”): 

(i) the shortfall will not be paid (except to the extent that an amount 
referable to the shortfall forms part of an Optional Distribution 
Payment elected to be paid under clause 2.9 (“Payment of 
Optional Distribution Payment”) or it forms part of the Unpaid 
Distribution Amount and is payable in connection with a 
Repurchase); and  

(ii) no further entitlement accrues on any part of a Distribution 
Amount.  

2.5 Payments of Distributions 
(a) The Subject to clause 2.4 (“Distributions not cumulative”), the 

entitlement, if any, of a Holder under clause 2.1 (“Present entitlement to 
distributions”) for each Distribution Period must be paid on its Distribution 
Payment Date (including,  the Realisation Date). 

(b) Any fraction of a cent is disregarded when calculating a Distribution 
Amount in respect of a Holder’s aggregate holding of Goodman PLUS. 

(c) Clause 9 (“Income and Distributions”) of the Constitution has effect 
subject to this clause 2 (“Distributions”). 

2.6 Notice to Holders 
If the Issuer will not make a distribution equal to the full amount of the Distribution 
Amount on a Distribution Payment Date, the Issuer must give Holders written 
notice of that at least 5 Business Days prior to that Distribution Payment Date. 

2.7 No Holder rights until Distribution Amount is due and payable 
Unless and until all or any part of the Distribution Amount becomes payable in 
accordance with this clause 2 (“Distributions”), Holders do not have any remedy 
in law or equity against the Issuer or any other person in respect of the non-
payment (in whole or in part) of that amount. 

2.8 Optional Distribution Payment 
The Optional Distribution Payment at any time is so much (if any) of the 
scheduled Distribution Amounts in respect of the period of 12 months 
immediately preceding (but including) the payment date of the Optional 
Distribution Payment which have not been paid on the date upon which the 
Optional Distribution Payment is to be paid (the “Unpaid Amount”). 
aggregate of: 
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(a) each scheduled Distribution Amount in respect of the period from (and 
including) 21 September 2012 to (and including) the payment date of the 
Optional Distribution Payment which has not been paid on the date upon 
which the Optional Distribution Payment is paid; and 

(b) the Interest Amount in respect of each such unpaid Distribution Amount, 

the “Unpaid Amount” and where the “Interest Amount” is, for each scheduled 
Distribution Amount that has not been paid, an amount calculated at the 
Distribution Rate that would have been applicable to that Distribution Amount and 
for each Distribution Period whilst it remains unpaid and compounded at the end 
of each such Distribution Period, to (and including) the date upon which the 
Optional Distribution Payment is paid. 

2.9 Payment of Optional Distribution Payment 
(a) The Goodman Entities, any member of the Goodman Group or any 

person procured by the Goodman Entities may (in their absolute 
discretion): 

(i) pay; or  

(ii) cause to be paid by any other person, 

all or some part of an Optional Distribution Payment on all (but not some) 
Goodman PLUS at any time. 

(b) If an Optional Distribution Payment is to be paid in whole or in part to 
Holders, the Issuer must give Holders notice at least 5 Business Days 
prior to the Record Date specifying: 

(i) the date of the proposed payment; 

(ii) the Record Date for determining the Holders entitled to the 
payment; 

(iii) the amount of the payment to be made; and  

(iv) the balance of any Unpaid Amount after payment of that amount 
on account of the Optional Distribution Payment (if any);. 

(v) if there is any such balance, whether a PIK Distribution will 
be made to the Holders; and  

(vi) if a PIK Distribution will be made to the Holders, the value of 
the PIK Distribution, the timing of the PIK Distribution and 
details of the PIK Securities to be issued or transferred to 
Holders and sold in accordance with clause 2.14(c)(ii) (“PIK 
Distribution”).  

2.10 Consequences of non-payment of the Distribution Amount and 
Optional Distribution Payment  
If:  

(a) the amount to which a Holder becomes entitled in respect of a 
Distribution Period under clause 2.1 (“Present entitlement to 
distributions”) is less than the Distribution Amount or if the amount to 
which any Holder has become entitled under clause 2.1 (“Present 
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entitlement to distributions”) has not been paid in full within 20 Business 
Days after the relevant Distribution Payment Date; and 

(b) the full amount of the Optional Distribution Payment is not paid under 
clause 2.9 (“Payment of Optional Distribution Payment”), 

then: 

(c) (limitation on Goodman RE) Goodman RE must not satisfy, make or 
pay and must not cause any other person to satisfy, make or pay on 
behalf of Goodman RE or otherwise, any Equity Obligation other than: 

(i) by distributing an amount in respect of a Distribution Period 
which together with all other distributions paid in respect of that 
Distribution Period does not exceed the Nominal Distribution 
Amount; orsuch amount as Goodman RE determines to be the 
minimum amount necessary to ensure that Goodman RE is not 
subject to tax, in its capacity as the responsible entity of the 
Goodman Industrial Trust, under section 99A of the Income Tax 
Assessment Act 1936 in respect of the Distribution Period or the 
Financial Year of the Goodman Industrial Trust in which the 
Distribution Period occurs (a “Permitted Distribution 
Amount”); 

(ii) by distributing a Reinvested Distribution; and or 

(iii) where another member of the Goodman Group receives the 
payment or satisfaction of the Equity Obligation; and  

(d) (limitation on Goodman International LimitedCompany Entities) a 
Goodman International Limited Company Entity must not satisfy, make 
or pay and must not cause any other person to satisfy, make or pay on 
behalf of a Goodman International Limited Company Entity or 
otherwise, any Equity Obligation (other than where another member of 
the Goodman Group receives the payment or satisfaction of the Equity 
Obligation),  

until the first to occur of the following dates: 

(e) (date following 12 months of Distributionsthe payment of the 
applicable Optional Distribution Payment) the date that the Holders 
are paid an amount or amounts equal to the full amount of the 
Distribution Amounts for a period of 12 months immediately 
preceding the date resolved by the relevant Goodman Entity as the 
date it will satisfy, make, pay or cause any other person to satisfy, 
make or pay on behalf of a Goodman Entity any Equity Obligation; 
orOptional Distribution Payment;  

(date of PIK Distribution equal to Optional Distribution Payment) the 
date that a PIK Distribution has been made in accordance with clause 
(f) 2.14 (“PIK Distribution”) equal to the Optional Distribution 
Payment; or  

(g) (date of PIK Distribution following partial Optional Distribution 
Payment) if the Issuer pays or causes to be paid to the Holders an 
amount on account of part of the Optional Distribution Payment, the 
date that a PIK Distribution is made to Holders, in accordance with 
clause 2.14 (“PIK Distribution”), having a value equal to the 
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outstanding amount of the applicable Optional Distribution Payment; 
or 

(h) (date that is PIK Distribution Date if Market Disruption Event 
subsisting) if the Issuer enters into a PIK Commitment in relation to 
a PIK Distribution referred to in paragraph (f) or paragraph (g) and a 
Market Disruption Event is not then subsisting and the PIK 
Distribution is unable to be made on a PIK Distribution Date because 
a Market Disruption Event subsists on the PIK Distribution Date, the 
PIK Distribution Date; or  

(f) (i)(date all Goodman PLUS Exchanged or Repurchased) the date 
that all Goodman PLUS have been Exchanged or Repurchased; or 

(g) (j)(date of Special Resolution) the date that a Special Resolution of the 
Holders has been passed approving the satisfaction, making or payment 
of an Equity Obligation as referred to in the satisfaction, making or 
payment of which is restricted by paragraphs (c) or paragraph (d). 

2.11 Consequences of non-payment of the Distribution Amount and 
Optional Distribution Payment and payment of an Equity Obligation 
If:  

(a) the amount to which a Holder becomes entitled in respect of a 
Distribution Period under clause 2.1 (“Present entitlement to 
distributions”) is less than the Distribution Amount or if the amount to 
which any Holder has become entitled under clause 2.1 (“Present 
entitlement to distributions”) has not been paid in full within 20 Business 
Days after the relevant Distribution Payment Date; and  

(b)(b) a Holder does not receive any of the following:full amount of (i)the 
Optional Distribution Payment under clause 2.9 (“Payment of Optional 
Distribution Payment”); or, 

(ii) a PIK Distribution having a value equal to the Optional 
Distribution Payment in accordance with clause 2.14 (“PIK 
Distribution”); or  

the Optional Distribution Payment, and a PIK Distribution having a 
value equal to the balance of the applicable Optional 
Distribution Payment in accordance with clause (iii)2.14 
(“PIK Distribution”),  

and either of the following occur: 

(c)(c) (Goodman RE payment of Equity Obligations) Goodman RE satisfies, 
makes or pays or causes any other person to satisfy, make or pay on 
behalf of Goodman RE or otherwise, any Equity Obligation (other than 
distributing an amount in respect of a Distribution Period which 
together with all other distributions paid in respect of that 
Distribution Period does not exceed the Nominal Distribution 
Amount and other than distributing a Reinvested Distribution); or : 

(i) by distributing an amount in respect of a Distribution Period 
which together with all other distributions paid in respect of that 
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Distribution Period does not exceed the Permitted Distribution 
Amount; 

(ii) by distributing a Reinvested Distribution; or 

(iii) where another member of the Goodman Group receives the 
payment or satisfaction of the Equity Obligation); or  

(d)(Goodman International (d) (Goodman Company Entities 
payment of Equity Obligations) a Goodman International Limited 
Company Entity satisfies, makes or pays or causes any other person to 
satisfy, make or pay on behalf of a Goodman International Limited 
Company Entity or otherwise, any Equity Obligation,   (other than where 
another member of the Goodman Group receives the payment or 
satisfaction of the Equity Obligation),   

(in each case except where a Special Resolution of Holders has been passed 
approving the satisfaction, payment or making of the Equity Obligation) then: 

(i) (Optional Distribution Payment) pay or cause to be paid to 
the Holders the Optional Distribution Payment; or  

(ii) (PIK Distribution equal to Optional Distribution 
Payment) make a PIK Distribution having a value 
determined in accordance with clause 2.14(d) (“PIK 
Distribution”) equal to the Optional Distribution Payment; or  

(PIK Distribution following partial Optional Distribution 
Payment) pay or cause to be paid to the Holders an amount 
on account of part of the Optional Distribution Payment and 
make a PIK Distribution having a value determined in 
accordance with clause (iii) 2.14(d) (“PIK Distribution”) 
equal to the balance of the applicable Optional Distribution 
Payment,  

then: 

(e)(e) the Issuer, a Goodman Entity or another member of the Goodman Group 
must :pay or cause to be paid to the Holders the full amount of the 
Optional Distribution Payment subject to clause 2.12(a) 
(“Consequences of a Market Disruption Event”), on or before, and at 
the very latest contemporaneously with, the date of the satisfaction, 
making or payment of an Equity Obligation described in paragraphs (c) 
or (d); and   

if (f) if the full amount of the Optional Distribution Payment or the issue or 
distribution of PIK Distribution (or the combination of them) is not 
duly made under paragraph (e) or clause (f) 2.12(a) 
(“Consequences of a Market Disruption Event”) (as applicable), , the 
Holders may elect : during the 90 day period commencing on the date of 
the first to occur of the date of the satisfaction, making or payment of an 
Equity Obligation described in paragraphs (c) or (d) to have their 
Goodman PLUS Exchanged pursuant to and subject to the conditions 
set out in clause 5 (“Realisation”). 

(i) at any time following the date of the satisfaction, making or 
payment of an Equity Obligation described in paragraphs (c) 
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or (d) if the Issuer cannot value a PIK Security in accordance 
with clause 2.14(d) (“PIK Distribution”); or 

(ii) during the 90 day period commencing on the date of the first 
to occur of the date of the satisfaction, making or payment of 
an Equity Obligation described in paragraphs (c) or (d) (not 
counting any days on which there was a Market Disruption 
Event), 

to have their Goodman PLUS Exchanged pursuant to and subject to 
the conditions set out in clause 5 (“Realisation”). 

2.12 Consequences of a Market Disruption Event  
(a) If: 

(i) the Issuer enters into a PIK Commitment; and  

(ii) a Market Disruption Event which did not subsist when the 
Issuer entered into the PIK Commitment prevents that PIK 
Distribution from being made on the PIK Distribution Date,  

the PIK Distribution must be made no later than 5 Business Days 
after the date that this Market Disruption Event ceases to subsist.   

(b) If a Market Disruption Event subsists which prevents a PIK 
Distribution from being made the Issuer must promptly issue a 
market release to the ASX announcing that a Market Disruption 
Event subsists and providing a description of the Market Disruption 
Event and the date that Market Disruption Event occurred. Upon the 
Market Disruption Event ceasing to subsist the Issuer must promptly 
issue a market release to the ASX announcing that the Market 
Disruption Event no longer subsists. 

2.12 2.13Preference to Goodman PLUS holders on distributions  
In the exercise of the Issuer’s powers and discretions in relation to distributions 
the Issuer must prefer the holders Holders of Goodman PLUS to the holders of 
ordinary units in the Goodman PLUS Trust to the extent that such a preference is 
consistent with the Corporations Act.    

2.14 PIK Distribution 
(a) Subject to paragraph (g), if the Issuer wishes to make a PIK 

Distribution for the purposes of clauses 2.10(f) or 2.10(g) 
(“Consequences of non-payment of the Distribution Amount and 
Optional Distribution Payment”) or clause 2.11 (“Consequences of 
non-payment of the Distribution Amount and Optional Distribution 
Payment and payment of an Equity Obligation”) it must enter into a 
binding and enforceable unconditional commitment in favour of 
Holders to make the PIK Distribution on a specified date (the “PIK 
Distribution Date”), such commitment shall be notified in a market 
release to the ASX (“PIK Commitment”) and then subject to clause 
2.12 (“Consequences of a Market Disruption Event”) on the PIK 
Distribution Date: 
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(i) issue from the Goodman PLUS Trust or cause to be issued by 
another member of the Goodman Group for no consideration; 
or  

(ii) distribute from the Goodman PLUS Trust, 

PIK Securities in a number determined in accordance with this clause 
2.14 (“PIK Distribution”) such that the net proceeds of sale of PIK 
Securities is equal to: 

(iii) the applicable Optional Distribution Payment in the case of a 
PIK Distribution for the purpose of clauses 2.10(f) 
(“Consequences of non-payment of the Distribution Amount 
and Optional Distribution Payment”), 2.11(b)(ii) and 
2.11(e)(ii) (“Consequences of non-payment of the 
Distribution Amount and Optional Distribution Payment and 
payment of an Equity Obligation”) (as applicable); or  

(iv) the outstanding balance of the applicable Optional 
Distribution Payment in the case of a PIK Distribution for the 
purpose of clauses 2.10(g) (“Consequences of non-payment 
of the Distribution Amount and Optional Distribution 
Payment”), 2.11(b)(iii) and 2.11(e)(iii) (“Consequences of 
non-payment of the Distribution Amount and Optional 
Distribution Payment and payment of an Equity Obligation”) 
(as applicable).  

(b) For the purposes of determining the number of PIK Securities to be 
the PIK Distribution under paragraph (a), where the Holder has made 
an election in paragraph (c)(ii), the number is calculated in 
accordance with the following formula 

Number of PIK Securities =  

Where: 

H is the number of Goodman PLUS held by the Holder. 

T is the number of Goodman PLUS on issue. 

Each of H and T is to be determined on the Record Date for 
the date of issue or distribution of PIK Securities. 

PIK is such number of PIK Securities issued or distributed in 
accordance with paragraph (d).  If the total number of PIK 
Securities issued or distributed to a Holder includes a fraction 
in respect of the aggregate of the PIK Securities to be issued 
or distributed to a Holder, that fraction will be rounded up.  

(c) To make a PIK Distribution under paragraph (a), subject to clause 9.8 
(“Regulatory compliance by Holders”), the Issuer must: 

(i) arrange for and provide notice to Holders of the appointment 
a reputable investment bank or securities broker with 
experience in and knowledge of arranging bookbuilds in the 
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Australian market for securities similar to the PIK Securities 
(“Broker”) to provide a sale facility by way of a bookbuild to 
sell a Holder’s entitlement to PIK Securities on behalf of the 
Holder behalf and for the Holder to receive the net proceeds 
after deducting taxes (other than stamp duty).  The Broker 
must undertake the appointment (for the benefit of Holders) 
on terms that ensure that it will market, set the price and 
allocate the PIK Securities in a manner that will minimise any 
negative impact on the price or value of the Goodman PLUS 
then on issue; or 

(ii) at the election of any Holder either by notice to the Issuer or 
its Broker at any time before the bookbuild (in relation to 
their PIK Securities) distribute or issue the PIK Securities or 
cause the PIK Securities to which the Holder is entitled 
pursuant to paragraph (b) to be distributed or issued to the 
Holder, 

or undertake a combination of the above and the Issuer must 
endeavour to treat Holders equally, but may treat them differently to 
take account of whether they require a disclosure document under the 
Corporations Act or other applicable law for the issue of PIK 
Securities to them, the effect of marketable parcels, the jurisdiction of 
residence of the Holder and other logistical considerations. 

(d) The number of PIK Securities to be issued or distributed in a PIK 
Distribution is the number such that the net proceeds of sale of the 
PIK Securities received by Holders (assuming the PIK Securities are 
sold under paragraph (c)(i)) will or would equal the amount of the 
Optional Distribution Payment or the outstanding balance of the 
Optional Distribution Payment (as the case may be). 

(e) Each Holder, by subscription for, or acquisition of, Goodman PLUS 
is taken to irrevocably agree to the issue or distribution to it of PIK 
Securities under these Terms and to the use of a sale facility in 
accordance with paragraph (c). 

(f) Each Holder irrevocably appoints the Issuer and each member of the 
Goodman Group (each an “Authorised Person”) severally to be the 
attorney of the Holder and the agent of the Holder to do all such acts 
and things, including signing all documents or transfers as may in the 
opinion of that Authorised Person be necessary or desirable to be 
done in order to effect any issue or distribution of PIK Securities 
under these terms or their sale pursuant to a sale facility. 

(g) The Issuer, a Goodman Entity or any other member of the Goodman 
Group may not elect to make a PIK Distribution if: 

(i) in the case of a PIK Distribution in the form of Goodman 
PLUS, the aggregate value of the PIK Securities in the form 
of Goodman PLUS proposed to be issued or distributed, 
together with the aggregate value of all previous PIK 
Securities in the form of Goodman PLUS issued or 
distributed in respect of PIK Distributions exceeds 15% of the 
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aggregate Face Value of the Goodman PLUS outstanding at 
the time of the proposed PIK Distribution; or 

(ii) in the case of a PIK Distribution in the form of Stapled 
Securities, the aggregate value of PIK Securities in the form 
of Stapled Securities in any 12 month period exceeds 2% of 
the aggregate value of all Stapled Securities on issue at the 
date the PIK Distribution is to be made. 

2.13 2.15Liquidation Amount 
In the winding up or dissolution of the Goodman PLUS Trust, a Holder is entitled, 
subject to the terms of the Constitution, to claim for payment in cash of an 
amount equal to the Liquidation Amount, but no further or other right to 
participate in the assets of the Goodman PLUS Trust. 

3 Subordinated Guarantee  

3.1 Guarantee by the Goodman Entities 
(a) The obligations of the Issuer and the Transferee to pay money which 

becomes due and payable in accordance with these Terms on the 
Goodman PLUS or to issue, distribute or cause to be issued any PIK 
Securities under these Terms are guaranteed on a subordinated and 
joint and several basis by each of the Guarantors pursuant to the 
Guarantee (contained in the Guarantee Deed) given by the Guarantors 
for the benefit of the Holders. 

(b) The Guarantee is a joint and several obligation of each of the Guarantors 
for all of the money which becomes due and payable: 

(i) on the Goodman PLUS; or 

(ii) in respect of a PIK Distribution or a PIK Commitment; or 

(ii) (iii)in respect of a Repurchase. 

(c) The Guarantee constitutes direct and unsecured obligations of each of 
the Guarantors, which are subordinated to the claims of all Senior 
Creditors of the Guarantors and rank behind all other unsecured and 
subordinated obligations of the Guarantors, except obligations whose 
claims are expressed to rank pari passu with the Claims of Holders 
under the Guarantee. 

(d) No amount is payable by a Guarantor in respect of the Guarantee if any 
amount is outstanding to a Senior Creditor except that a Guarantor may 
make payments under or in relation to the Guarantee if at the time the 
payment is made, no Winding-Up Event is subsisting in respect of that 
Guarantor and it is (and immediately after making the payment will be ) 
Solvent.   

(e) Claims against a Guarantor under the Guarantee shall, in its liquidation 
or following any Winding-Up Event in respect of the Guarantor, rank: 

(i) ahead of all Claims of the Stapled Security holdersHolders; 
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(ii) behind the Claims of all subordinated creditors except 
subordinated creditors whose claims are expressed to rank pari 
passu with the Claims of Holders under the Guarantee; and 

(iii) behind the Claims of all Senior Creditors. 

(f) Holders waive, to the fullest extent permitted by law, any right to prove in 
any liquidation or following the occurrence of any Winding-Up Event in 
respect of any of the Guarantors as a creditor ranking for payment 
equally with any Senior Creditor.  

(g) Subject to clauses 2.14(g) (“PIK Distribution”), 2.10 (“Consequences 
of non-payment of the Distribution Amount and Optional Distribution 
Payment”) and 2.11 (“Consequences of non-payment of the Distribution 
Amount and Optional Distribution Payment and payment of an Equity 
Obligation”), nothing in these Terms shall be construed as preventing 
any of the Guarantors from creating, issuing or allotting any Stapled 
Securities or any other form of equity securities or from creating, allotting 
or issuing, as the case may be, any debentures, notes or other forms of 
debt securities or incurring other debts or liabilities. 

3.2 Acknowledgment of subordination 
Each Holder, by subscription for or acquisition of Goodman PLUS, is taken to 
acknowledge that its Claims against the Guarantors under the Guarantee are 
subordinated to the payment of all Claims of the Senior Creditors, in the manner 
provided in this clause 3 (“Subordinated Guarantee”). 

3.3 Guarantor may make payments 
(a) The Holders acknowledge that: 

(i) any obligation of the Issuer under these Terms to make a 
payment may be met by any Guarantor if no Winding-Up Event 
is subsisting in respect of a relevant Goodman Entity; and 

(ii) a Holder’s right to receive an amount to which it is entitled under 
these Terms and which has not yet been paid to that Holder by 
the Issuer or the Transferee (“Unpaid Entitlement”) is satisfied 
to the extent that a Guarantor makes a payment to the Holder 
under the Guarantee following a demand for payment of that 
Unpaid Entitlement made under and on the terms of the 
Guarantee and that the making of any such payment by a 
Guarantor fully and effectually discharges the Issuer’s obligation 
to make the payment.  

(b) Clause 3.3(a) (“Guarantor may make payments”) does not affect any 
right that the Guarantor may have, by way of subrogation or otherwise, in 
relation to the Issuer or the Transferee or the Unpaid Entitlement. 

3.4 Turnover trust 
Any payments (whether intentional, by mistake or otherwise) to the Holder in 
excess of the Holder's entitlement under these Terms are to be held by the 
Holder on trust for the Goodman Entities and accounted for by the Holder to the 
Goodman Entities. 

3.5 Acknowledgment of Issuer’s rights under the Implementation Deed 
(a) The Issuer proposes to enter has entered into the Implementation Deed, 
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under which the Goodman Entities will undertake certain obligations to 
the Issuer in connection with, among other matters, the Issuer’s rights in 
relation to the Goodman PLUS.  

(b) Each Holder, by subscription for or acquisition of Goodman PLUS, is 
taken to acknowledge that Holders are not parties to and have no rights 
to enforce the Implementation Deed. 

4 Remarketing 

4.1 Issuer may adjust certain terms 
The Issuer may in accordance with this clause 4 (“Remarketing”) adjust or 
specify (as the case may be) the following terms of the Goodman PLUS with 
effect from (and including) any Remarketing Date:  

(a) the Remarketing Margin; 

(b) any terms relating to the inclusion of any Additional Margin;  

(c) the Market Rate; 

(d) the Benchmark RatingRatings Event; 

(e) the Exchange Discount; 

(f) any procedural or process related terms in relation to the Exchange; 

(g) any terms relating to the operation of the PIK Distribution (other than 
the definition of “PIK Securities”);  

(g) (h)the Remarketing Market Rate;  

(h) (i)the timing of the next Remarketing Date;  

(i) (j)the frequency and timing of Distribution Periods;  

(j) (k)the frequency and timing of Distribution Payment Dates and Record 
Dates; 

(k) (l)minor and technical terms to facilitate the adjusted terms; and 

(l) (m)any other changes that will not give rise to an Adverse Rating Effect., 

provided that in no case may the Issuer: 
 

(i) adjust any Step-Up Margin so that the aggregate Step-Up 
Margin exceeds 1.00% per annum; and 

(ii) specify as the date on which any Step-Up Margin is to apply a 
date which falls a lesser period of time from the Remarketing 
Date than: 

(A) the period of time from the Effective Date to the date on 
which the relevant Step-Up Margin applies under these 
Terms on the Effective Date; or 
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(B) if there has occurred a Successful Remarketing Process 
in respect of the prior Remarketing Date, the period of 
time from that Remarketing Date to the date on which 
the relevant Step-Up Margin applies under these Terms 
as adjusted by that Successful Remarketing Process. 

4.2 Remarketing Process Invitation  
(a) If the Issuer wants to adjust any terms of the Goodman PLUS on a 

Remarketing Date or specify any new terms under clause 4.1 (“Issuer 
may adjust certain terms”), the Issuer must give a Remarketing Process 
Invitation to each Holder: 

(i) no earlier than six months before; and  

(ii) no later than 50 Business Days before,  

the Remarketing Date.  

(b) The Issuer must also issue a market release to the ASX describing the 
Remarketing Process Invitation when it gives the Remarketing Process 
Invitation. 

4.3 Content of Remarketing Process Invitation 
(a) A Remarketing Process Invitation for a Remarketing Date must set out: 

(i) a range of margins which may become the Remarketing Margin;  

(ii) a proposed Remarketing Market Rate;  

(iii) the timing of the next Remarketing Date; and 

(iv) subject to the proviso to clause 4.1 (“Issuer may adjust certain 
terms”) any other terms of the Goodman PLUS that are to be 
adjusted with effect from the Remarketing Date in accordance 
with clause 4.1 (“Issuer may adjust certain terms”), including:   

(A) the Benchmark RatingRatings Event; 

(B) the Exchange Discount; 

(C) any procedural or process related terms relating to the 
Exchange; 

(D) any terms relating to the inclusion of any Additional 
Margin;  

(E) any terms relating to the PIK Distribution and PIK 
Securities;  

(E) (F)the frequency and timing of Distribution Periods; and 

(F) (G)the frequency and timing of Distribution Payment 
Dates and Record Dates; 

(G) (H)minor and technical terms to facilitate the adjusted 
terms; and 
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(H) (I)any other changes that will not give rise to an 
Adverse Rating Effect. 

(b) In any Remarketing Process Invitation: 

(i) the range of margins which may become the Remarketing 
Margin may be the same as or include the Margin which applies 
at the date of the Remarketing Process Invitation; and 

(ii) the proposed Remarketing Market Rate may be the same as the 
Market Rate which applies at the date of the Remarketing 
Process Invitation. 

4.4 No Remarketing Process Invitation, unsuccessful Remarketing 
Process or no election to set a Remarketing Margin 
If the Issuer does not issue a Remarketing Process Invitation for any 
Remarketing Date within the period prescribed by clause 4.2 (“Remarketing 
Process Invitation”), if the Remarketing Process is not a Successful Remarketing 
Process or the Remarketing Process is a Successful Remarketing Process but 
the Issuer elects not to set a Remarketing Margin, then with effect from (and 
including) that Remarketing Date: 

(a) the Market Rate is equal to the Market Rate applicable immediately 
before the Remarketing Date; and  

(b) the Margin is equal to the Margin applicable immediately before the 
Remarketing Date plus the (excluding any Step-Up Margin ) plus any 
applicable Step-Up Margin (unless except to the extent that the Step -Up 
Margin has already been applied by operation of this clause 4.4 (“No 
Remarketing Process Invitation, unsuccessful Remarketing Process or 
no election to set a Remarketing Margin”)), 

and no other terms of the Goodman PLUS are adjusted.  

4.5 Holder response to Remarketing Process 
(a) Holders may within 20 Business Days after the issue of a Remarketing 

Process Invitation or such longer time period (ending not less than 30 
Business Days before the Remarketing Date) which the Issuer 
nominates (the “Remarketing Cut-Off Date”), give one of the following 
types of written notice to the Issuer in response to a Remarketing 
Process Invitation for a Remarketing Date: 

(i) a notice stating that they do not wish to continue to hold their 
Goodman PLUS unless: 

(A) the Remarketing Market Rate is equal to the Market 
Rate; and  

(B) the Remarketing Margin is not less than: 

(aa) in the case of the first Remarketing Date, the 
Book Build Margin plus the any applicable 
Step-Up Margin; or  

(ab) in the case of each subsequent Remarketing 
Date, the Margin applicable immediately prior to 
that date plus the Step-up any applicable Step-
Up Margin, 
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and in each case where clause 2.3 (“Additional 
Distribution Amount”) applies plus the Additional Margin, 

with effect from the Remarketing Date until the next 
Remarketing Date on which there is a Successful Remarketing 
Process (“Step-Up Notice”); 

(ii) a notice stating that they do not wish to continue to hold their 
Goodman PLUS unless the Remarketing Margin is at least equal 
to a margin specified by the Holder (which margin must be within 
the range of margins set out in the Remarketing Process 
Invitation ) with effect from the Remarketing Date until the next 
Remarketing Date (“Bid Notice”); or 

(iii) a notice stating that they wish to continue to hold their Goodman 
PLUS irrespective of the Remarketing Margin which applies with 
effect from the Remarketing Date until the next Remarketing 
Date (“Hold Notice”).  

(b) If a Holder does not give a Step-Up Notice, a Bid Notice or a Hold Notice 
within 20 Business Days after the issue of a Remarketing Process 
Invitation, or the longer period nominated by the Issuer, the Holder is 
deemed to have given a Hold Notice (“Deemed Hold Notice”). 

(c) A Holder may give a Bid Notice which is conditional upon the satisfaction 
of a Bid Notice Condition.  

(d) If a Bid Notice is conditional upon the satisfaction of a Bid Notice 
Condition and the Bid Notice Condition is not satisfied, that Bid Notice 
will be deemed to be a Step-Up Notice to the extent of the number of 
Goodman PLUS which will be held by the Holder on the Remarketing 
Cut-Off Date in excess of the number which satisfies the Bid Notice 
Condition (“Deemed Step-Up Notice”).  

4.6 Remarketing Margin  
(a) If the Issuer issues a Remarketing Process Invitation for a Remarketing 

Date, and if the Remarketing Process is a Successful Remarketing 
Process , it may elect (in its absolute discretion) to set a Remarketing 
Margin and a Remarketing Market Rate with effect from the Remarketing 
Date. The Issuer must make that election within five Business Days after 
the Remarketing Cut-Off Date and must issue a market release to the 
ASX to announce that election.  

(b) If the Issuer does not elect to set a Remarketing Margin: 

(i) the Issuer may elect, in its absolute discretion, to give an Issuer 
Realisation Notice in relation to some or all of the Goodman 
PLUS no later than five Business Days after the Remarketing 
Cut-Off Date; and   

(ii) in relation to any Goodman PLUS not Repurchased or 
Exchanged under subparagraph (b)(i) above, the Remarketing 
Margin will be as determined in accordance with clause 4.4 (“No 
Remarketing Process Invitation, Unsuccessful Remarketing 
Process or no election to set a Remarketing Margin”) from the 
period from that Remarketing Date to the following Remarketing 
Date and all other terms of the Goodman PLUS continue to 
apply.  
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4.7 Successful Remarketing Process 
If the Remarketing Process is a Successful Remarketing Process and the Issuer 
has made an election under clause 4.6(a) (“Remarketing Margin”):  

(a) with effect from (and including) the Remarketing Date until the next 
Remarketing Date: 

(i) the Remarketing Margin is equal to the margin set by the Issuer 
under clause 4.6(a) (“Remarketing Margin”); and 

(ii) the Remarketing Market Rate is the proposed method of 
calculation of the rate specified in the Remarketing Process 
Invitation, 

and the other terms of the Goodman PLUS are adjusted in accordance 
with the Remarketing Process Invitation; and  

(b) the Issuer must give an Issuer Realisation Notice in respect of all the 
Goodman PLUS held by Exiting Holders;  

(c) an Exiting Holder must not from the date that the Issuer makes an 
election under clause 4.6(a) (“Remarketing Margin”) until the 
Repurchase Date deal with, transfer or dispose of or otherwise 
encumber its Goodman PLUS; 

(d) the Goodman PLUS of Holders who gave a Hold Notice will remain on 
issue subject to the changes to the terms of the Goodman PLUS under 
paragraph (a); and  

(e) in relation to Holders who gave a Bid Notice which is not a Deemed 
Step-Up Notice and which specified a margin equal to or less than the 
Remarketing Margin , that Holder’s Goodman PLUS will remain on issue 
subject to the changes to the terms of the Goodman PLUS under 
paragraph (a).  

5 Realisation 

5.1 Holder rights and limitations 
(a) A Holder has a right of Repurchase or Exchange only in the limited 

circumstances set out in these Terms.  

(b) Subject to paragraph (c), a Holder has a right to elect for: 

(i) Repurchase or Exchange if any of the Holder Realisation Events 
in clauses 5.2(c), 5.2(d), 5.2(f), 5.2(g) or 5.2(h) (“Holder 
Realisation Events”) occur; and 

(ii) to elect only for Exchange if either any of the Holder Realisation 
Events in clause 5.2(a), 5.2(b),  or 5.2(e) or 5.2(g) (“Holder 
Realisation Events”) occursoccur. 

(c) A Holder: 

(i) may only give a Holder Realisation Notice to the Issuer with 
respect to all (but not part) of the Holder’s holding of Goodman 
PLUS;and 
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(ii) may only give a Holder Realisation Notice to the Issuer while a 
Holder Realisation Event is subsisting.; and 

(iii) where the Holder Realisation Event occurs under clause 5.2(h) 
(“Holder Realisation Events”), may not give a Holder Realisation 
Notice less than 25 Business Days before the Realisation Date. 

(d) The Issuer must give a Holder Realisation Date Notice within 15 
Business Days of the date that the first Holder Realisation Notice is 
received by the Issuer on account of that Holder Realisation Event.  The 
Holder Realisation Date Notice must specify a Realisation Date for 
Repurchase or Exchange for all Realising Holders that is not longer 
than 45 Business Days and not less than 40 Business Days after the 
date of the receipt of the first Holder Realisation Notice received on 
account of the Holder Realisation Event and must otherwise be in 
accordance with clause 5.4(c) (“When the Issuer may give an Issuer 
Realisation Notice”).: 

(i) subject to clause 5.1(d)(ii) specify a Realisation Date for 
Repurchase or Exchange for all Realising Holders that is not 
longer than 45 Business Days and not less than 40 Business 
Days after the date of the receipt of the first Holder Realisation 
Notice received on account of the Holder Realisation Event; 

(ii) where the Holder Realisation Event occurs under clause 5.2(h) 
(“Holder Realisation Events”), specify the Realisation Date as 31 
December 2073; and 

(iii) otherwise be in accordance with clause 5.4 (“When the Issuer 
may give an Issuer Realisation Notice”). 

(e) A Holder may give a Holder Realisation Notice before or , except where 
the Holder Realisation Event occurs under clause 5.2(h) (“Holder 
Realisation Events”), after the Realisation Date specified by the Issuer in 
accordance with paragraph (d), but in this case, if the Issuer receives, or 
is taken to have received a Holder Realisation Notice less than 25 
Business Days before the Realisation Date specified in accordance with 
paragraph (d), the Issuer may specify a subsequent Realisation Date in 
respect of those (and any subsequent Holder Realisation Notices).  The 
provision provisions of paragraphs (d) and (e) shall apply to that and all 
subsequent Holder Realisation Notices as if the first such Holder 
Realisation Notice were the first Holder Realisation Notice the Issuer 
received or was taken to have for as long as the Holder Realisation 
Event is subsisting. 

(f) If an Issuer Realisation Notice in respect of all Goodman PLUS then on 
issue is subsisting or is given by the Issuer under clause 5.4 (“When the 
Issuer may give an Issuer Realisation Notice”) or the Issuer gives a 
Holder Realisation Date Notice, the Issuer Realisation Notice (or Holder 
Realisation Date Notice, as the case may be) and the elections in it 
made by the Issuer shall override any Holder Realisation Notice and the 
elections made in it provided that the Realisation Date specified in the 
Issuer Realisation Notice (or Holder Realisation Date Notice, as the case 
may be) is a date not later than the Realisation Date that applied to the 
Holder Realisation Notice in accordance with paragraph (d) above. 

(g) If the Issuer fails to give a Holder Realisation Date Notice as required by 
paragraph (d), the Issuer shall be deemed to have given a Holder 
Realisation Date Notice specifying: 
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(i) a Realisation Date which is 45 Business Days after the date of 
the receipt of the first Holder Realisation Notice received on 
account of the Holder Realisation Event or, where clause 
5.1(d)(ii) applies, 31 December 2073; and 

(ii) that all Goodman PLUS of the Realising Holders will be 
Repurchased with the Transferee being, if no other person has 
been nominated as Transferee, Goodman Limited,  

and the Holders will have no other claim (for damages or otherwise) 
against the Issuer on account of that failure. 

5.2 Holder Realisation Events 
A Holder Realisation Event means the occurrence of any of the following events: 

(a) a breach by either any of the Goodman Entities of clause 2.10(c) 
(“Consequences of non-payment of the Distribution Amount and Optional 
Distribution Payment”) or clause 2.10(d) (“Consequences of non-
payment of the Distribution Amount and Optional Distribution Payment”); 

(b) in the case of a Holder electing under clause 2.11(f) (“Consequences of 
non-payment of the Distribution Amount and Optional Distribution 
Payment and payment of an Equity Obligation”) to have their Goodman 
PLUS Exchanged, that election;   

(c) a Winding-Up Event occurs with respect to any of the Guarantors or, for 
so long as the Goodman PLUS Trust is part of the Goodman Group, the 
Goodman PLUS Trust (other than a winding up of the Goodman PLUS 
Trust initiated by Holders);  

(d) a De-stapling Event occurs with the approval or consent of the Goodman 
Entities;  

(e) a Change of Control Event in relation to which the Goodman Entities 
have issued a statement that at least a majority of the directors of each 
of the Goodman Entities who are eligible to do so have recommended 
acceptance of the Change of Control Event;  

(f) a change to these Terms, the Guarantee or the Implementation Deed 
other than in accordance with the terms of these Terms, the Guarantee 
or the Implementation Deed respectively;  

(g) subject to clause 2.12 (“Consequences of a Market Disruption 
Event”), a failure to make a PIK Distribution in accordance with a 
PIK Commitment; or 

(g) (h)the Issuer fails to issue an Issuer Realisation Notice in respect of 
Exiting Holders as required by clause 4.7(b) (“Successful Remarketing 
Process”).; or 

(h) the Issuer has not given an Issuer Realisation Notice with respect to all 
of the Goodman PLUS on or before the 35th Business Day before 31 
December 2073.  

5.3 Repurchase or Exchange of Goodman PLUS following a Holder 
Realisation Notice or Issuer Realisation Notice 
(a) Upon the Issuer receiving, or being taken to have received or a Holder 

Realisation Notice, all the Goodman PLUS of the Holder issuing that 
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Holder Realisation Notice, must in accordance with these Terms either 
be Exchanged or Repurchased on the applicable Realisation Date.  

(b) Upon the Issuer issuing an Issuer Realisation Notice in accordance with 
clause 5.4 (“When the Issuer may give an Issuer Realisation Notice”) , 
the Goodman PLUS specified for Repurchase in the Issuer Realisation 
Notice must in accordance with these Terms either be Repurchased or 
Exchanged on the applicable Realisation Date. 

5.4 When the Issuer may give an Issuer Realisation Notice 
(a) The Issuer has a right to elect for Repurchase or Exchange of Goodman 

PLUS by issue of an Issuer Realisation Notice or, where clause 
5.4(a)(viii) (“When the Issuer may give an Issuer Realisation Notice”) 
applies, a Holder Realisation Date Notice, in each case which specifies 
the number of the Goodman PLUS which are to be Repurchased or 
Exchanged in any of the following circumstances: 

(i) no earlier than six months before and no later than 50 Business 
Days before a Remarketing Date30 September 2017;   

(ii) no later than 25 Business Days before a Remarketing Date if a 
Remarketing Process has been conductedDistribution Payment 
Date after 30 September 2017;  

(iii) within 20 Business Days after a Change of Control Event 
occurs; 

(iv) within 20 Business Days after a De-stapling Event occurs in 
respect of either or both of any or all of a Goodman 
International Limited Company Entity or Goodman Industrial 
Trust or a Winding-Up Event occurs in respect of a Goodman 
International Limited Company Entity or Goodman Industrial 
Trust or, for so long as the Goodman PLUS Trust is part of the 
Goodman Group, the Goodman PLUS Trust;  

(v) at any time after the responsible entity of the Goodman PLUS 
Trust ceases to be part of Goodman Group without the consent 
of Goodman RE; 

(vi) at any time on one or more occasions within three twenty-four 
months of the board of directors of either any of the Goodman 
Entities passing a resolution which constitutes a Regulatory 
Event;  

(vii) at any time while the aggregate Face Value of all Goodman 
PLUS on issue is less than $100 millionthe Minimum 
Outstanding Amount;  

(viii) at any time upon and following receipt of a Holder Realisation 
Notice;  or 

(ix) as required by clause 4.7(b) (“Successful Remarketing 
Process”).; or 

(x) no earlier than six months before and no later than 35 Business 
Days before 31 December 2073.   
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(b) If the Issuer issues an Issuer Realisation Notice in respect of the 
Goodman PLUS held by Exiting Holders under clause 4.7(b) 
(“Successful Remarketing Process”), the Issuer Realisation Notice must: 

(i) specify that all the Goodman PLUS of that Holder are to be 
Repurchased or Exchanged; and  

(ii) be issued within 5 Business Days of the Remarketing Cut-Off 
Date (“Holder response to Remarketing Process”).  

(c) An Issuer Realisation Notice or , where clause 5.4(a)(viii) (“When the 
Issuer may give an Issuer Realisation Notice”) applies, a Holder 
Realisation Date Notice, issued on the basis of: 

(i) any of clauses 5.4(a)(iii), 5.4(a)(iv), 5.4(a)(v), 5.4(a)(vi) or 
5.4(a)(vii) or 5.4(a)(x) (“When the Issuer may give an Issuer 
Realisation Notice”) above (inclusive), may only be issued with 
respect to all of the Goodman PLUS on issue at that time;  

(ii) clauses 5.4(a)(i), 5.4(a)(ii) , 5.4(a)(vi) or 5.4(a)(ix) (“When the 
Issuer may give an Issuer Realisation Notice”) above may be 
issued with respect to some of the Goodman PLUS on issue at 
that time, provided that: 

(A) to the extent practicable having regard to, amongst 
other things, the effect on marketable parcels, 
approximately the same proportion of each Holder’s 
holding of Goodman PLUS (or, where clause 5.4(a)(viii) 
(“When the Issuer may give an Issuer Realisation 
Notice”) applies, each Realising Holder’s holding) is 
Repurchased or Exchanged on the Realisation Date; 
and 

(B) the total number of Goodman PLUS which would 
remain on issue after the Repurchase or Exchange 
have an aggregate Face Value of not less than $100 
millionthe Minimum Outstanding Amount; and  

(iii) clause 5.4(a)(viii) (“When the Issuer may give an Issuer 
Realisation Notice”) may only be issued with respect to the 
Goodman PLUS the subject of the Holder Realisation Notice, 
except where the Realisation or Exchange of those Goodman 
PLUS would result in the total number of Goodman PLUS which 
would remain on issue after the Repurchase or Exchange would 
have an aggregate Face Value of less than $100 million, the 
Minimum Outstanding Amount in which case it may be issued 
with respect to all Goodman PLUS on issue. 

(d) An Issuer Realisation Notice or , where clause 5.4(a)(viii) (“When the 
Issuer may give an Issuer Realisation Notice”) applies, a Holder 
Realisation Date Notice must, to the extent practicable having regard to, 
amongst other things, the effect on marketable parcels, specify 
Repurchase or Exchange of Goodman PLUS in the same proportions of 
each Holder’s holding of Goodman PLUS on the Realisation Date.   

(e) An Issuer Realisation Notice or , where clause 5.4(a)(viii) (“When the 
Issuer may give an Issuer Realisation Notice”) applies, a Holder 
Realisation Date Notice must specify: 

(i) the relevant Realisation Date;  
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(ii) the number of Goodman PLUS of the Holder to be Repurchased 
or Exchanged;  

(iii) the basis for the Repurchase or Exchange (including a reference 
to the clause of these Terms providing that basis); and 

(iv) whether the Holder’s Goodman PLUS will be Repurchased or 
Exchanged or a combination of Repurchase and Exchange.; 
and 

(v) where Repurchase is specified, the identity of the Transferee. 

An Issuer Realisation Notice or Holder Realisation Date Notice may 
specify a combination of Repurchase and Exchange. 

5.5 Realisation Dates for Repurchase or Exchange following Issuer 
Realisation Notice or Holder Realisation Notice 
The Realisation Dates for Repurchase in accordance with clause 5.9 
(“Repurchase Process following Holder Realisation Notice or an Issuer 
Realisation Notice”) or an Exchange in accordance with clause 6 (“Exchange”), 
are the following dates: 

(a) following an Issuer Realisation Notice issued in accordance with clauses 
5.4(a)(i), 5.4(a)(ii), 5.4(a)(ix) or 5.4(b) (“When the Issuer may give an 
Issuer Realisation Notice”), the Remarketing Date;  

(b) following an Issuer Realisation Notice given in accordance with clause 
5.4(a)(ii), the next Distribution Payment Date which is at least 25 
Business Days after the date that notice is given; 

(c) (b)following an Issuer Realisation Notice issued in accordance with 
clauses 5.4(a)(iii), 5.4(a)(iv), 5.4(a)(v), 5.4(a)(vi) or 5.4(a)(vii) (“When the 
Issuer may give an Issuer Realisation Notice”) – , 25 Business Days 
after the date of the Issuer Realisation Notice; and 

(d) following an Issuer Realisation Notice issued in accordance with clause 
5.4(a)(x), 31 December 2073; and 

(e) (c)following the receipt of a Holder Realisation Notice, the Realisation 
Date specified in the Holder Realisation Date Notice in accordance with 
clause 5.1(d) (“Holder rights and limitations”). 

5.6 Multiple Realisation Dates 
Where one event or more than one event results in more than one Realisation 
Date, the Issuer: 

(a) subject to clause 5.1(d) (“Holder rights and limitations”), is required to 
Repurchase or Exchange the relevant Goodman PLUS on the earliest 
Realisation Date arising in relation to the relevant event or events; and 

(b) has no obligation with respect to the Repurchase or Exchange of such 
Goodman PLUS on all such other Realisation Dates arising in relation to 
the relevant event or events. 
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5.7 Holder deemed to agree to Repurchase or Exchange 
Each Holder, by subscription for, or acquisition of, Goodman PLUS is deemed to 
have agreed to the Repurchase or Exchange of the Goodman PLUS in 
accordance with the Terms notwithstanding that the Holder may not have given a 
Holder Realisation Notice. 

5.8 Qualifying Securities 
(a) If the Issuer elects for Repurchase of Goodman PLUS following a 

winding up of the Goodman PLUS Trust initiated by Holders, the 
Transferee may in lieu of payment to the Holders on the relevant Record 
Date, in respect of each Goodman PLUS transferred, of the Realisation 
Amount, transfer or issue to the Holders Qualifying Securities conferring 
on their holder an aggregate claim equal to that Realisation Amount. 

(b) Each Holder irrevocably: 

(i) upon a transfer or issue in accordance with these Terms, 
consents to becoming a holder of the Qualifying Security and, to 
the extent necessary, a member of the relevant member of the 
Goodman Group and agrees to be bound by the constitution of 
the issuer of that Qualifying Security; and 

(ii) acknowledges and agrees that it is obliged to accept Qualifying 
Securities under this clause and that its Goodman PLUS will be 
transferred under this clause in each case in accordance with 
these Terms notwithstanding anything which might otherwise 
affect it, including: 

(A) any change in the financial position of the Goodman 
Entities since the lssue Date; 

(B) any disruption to the market or potential market for the 
Qualifying Securities or to capital markets generally; 

(C) any breach by the Goodman Entities of any obligation in 
connection with the Goodman PLUS, the Goodman 
Entities Constitution Constitutions or the Constitution; 
or 

(D) it being impossible or impracticable to sell or otherwise 
dispose of Qualifying Securities or to list those 
Qualifying Securities; and 

(iii) agrees to provide to the lssuer or the Goodman Entities any 
information the lssuer or the Goodman Entities considers 
necessary or desirable to give effect to a transfer or issue in 
accordance with this clause. 

(c) This clause 5.8 (“Qualifying Securities”) does not limit the Issuer’s right 
to Exchange the Goodman PLUS in accordance with clause 6 
(“Exchange”) following a winding up of the Goodman PLUS Trust. 

5.9 Repurchase Process following Holder Realisation Notice or an 
Issuer Realisation Notice 
(a) If a Repurchase of Goodman PLUS is to take place for all or some of the 

Goodman PLUS the subject of a Holder Realisation Notice or an Issuer 
Realisation Notice, then it will take place in accordance with the following 
process (the “Repurchase Process”): 
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(i) on the Realisation Date, the relevant Goodman PLUS are 
automatically transferred to the Transferee; 

(ii) the Holder and the Transferee each irrevocably direct the lssuer 
to record the transfer of the automatically transferred Goodman 
PLUS in the Register on the Realisation Date; and 

(iii) the Transferee shall pay to the Holders on the relevant Record 
Date, in respect of each Goodman PLUS transferred, the 
Realisation Amount (less any deduction under clause 8.5 
(“Deductions”)) on the applicable Realisation Date. 

(b) Each Holder irrevocably: 

(i) appoints the Transferee, each of its Authorised Officers 
authorised officers and any liquidator, provisional liquidator or 
administrator of the Transferee (each an “Appointed Person”) 
severally to be the attorney of the Holder and the agent of the 
Holder with the power in the name and on behalf of the Holder to 
do all such acts and things including signing all documents or 
transfers and appointing its own agent or delegate as may in the 
opinion of the Appointed Person be necessary or desirable to be 
done in order to give effect to an Exchange or to record or 
perfect the transfer of Goodman PLUS held by the Holder when 
required in accordance with these Terms; and 

(ii) authorises and directs the lssuer to make such entries in the 
Register, including amendments and additions to the Register, 
which the lssuer considers necessary or desirable to record the 
transfer of Goodman PLUS in accordance with clause 6 
(“Exchange”) and to record that on that transfer the holder of a 
Goodman PLUS ceases to be Registered registered as holder 
of that Goodman PLUS and a new holder of that Goodman 
PLUS becomes Registered registered in place of the Holder. 

The power of attorney given in this clause 5.9 (“Repurchase Process”) is 
given for valuable consideration and to secure the performance by the 
Holder of the Holder's obligations under these Terms and is irrevocable 
and shall survive and not be affected by the subsequent disability or 
incapacity of the Holder (or if such Holder is an entity by its dissolution or 
termination). 

6 Exchange  

6.1 Meaning of Exchange 
If Goodman PLUS are Exchanged, on the Realisation Date: 

(a) the Issuer must redeem Goodman PLUS for an amount equal to: 

Realisation Amount ÷ (1 - Exchange Discount) 

where: 

Exchange Discount means 0.01; and 

Realisation Amount means the Realisation Amount per Goodman 
PLUS; 
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(b) the Issuer must procure that the Goodman Entities allot to the relevant 
Holder a number of Stapled Securities calculated in accordance with 
clause 6.2 (“Number of Stapled Securities on Exchange”);  

(c) the Goodman Entities will enter the Holder in the register of members 
and that a holding statement be issued to the Holder in relation to the 
Stapled Securities allotted pursuant to paragraph (b); and 

(d) the Issuer will discharge its obligation to pay the amount calculated in 
accordance with paragraph (a) by applying an amount equal to that 
amount to pay the issue price of the Stapled Securities so allotted (as 
directed by the Holder in accordance with clause 6.6(b) (“Holder 
Acknowledgments”)). 

6.2 Number of Stapled Securities on Exchange 
(a) The number of each type of security to be issued as Stapled Securities 

for each Goodman PLUS being Exchanged, is to be calculated in 
accordance with the following formula: 

A ÷ Exchange Issue Price 

where: 

A means the amount calculated in clause 6.1(a) (“Meaning of 
Exchange”); 

Exchange Issue Price means the VWAP calculated in respect of the 
VWAP Period; and 

VWAP Period means the period of 20 Business Days on which trading 
in Stapled Securities took place immediately preceding (but excluding) 
the relevant Realisation Date. 

(b) If the total number of Stapled Securities to be issued to a Holder, as 
calculated in accordance with paragraph (a), includes a fraction, that 
fraction will be disregarded. 

6.3 Ranking on Exchange 
Stapled Securities issued upon Exchange shall rank pari passu with Stapled 
Securities then on issue in all respects. 

6.4 Adjustments following de-stapling 
If the Stapled Securities are de-stapled other than as part of a New Trust 
Scheme such that no two Goodman Group securities on issue are stapled 
together, then the Issuer will make all calculations in relation to any payment and 
Exchange as if the separate securities were each a Stapled Security and as if 
each Goodman PLUS was split into two or more (as required) separate 
Goodman PLUS with face values equal in aggregate to the Face Value or make 
such other adjustment as the Issuer reasonably considers appropriate or 
necessary to maintain that relativity. 

6.5 Adjustments to VWAP 
For the purposes of calculating VWAP for the purposes of clause 6.1 (“Meaning 
of 6.2 (“Number of Stapled Securities on Exchange”): 
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(a) where, on some or all of the Business Days in the relevant VWAP 
Period, Stapled Securities have been quoted on ASX as cum dividend or 
cum any other distribution or entitlement and the issue of Stapled 
Securities will occur after that date and those Stapled Securities no 
longer carry that dividend or other distribution or entitlement then the 
VWAP on the Business Days on which those Stapled Securities have 
been quoted cum dividend or cum any other distribution or entitlement 
shall be reduced by an amount (“Cum Value”) equal to: 

(i) (in the case of a dividend or other distribution), the amount of 
that dividend or other distribution including, if the dividend or 
other distribution is franked, the amount that would be included 
in the assessable income of the recipient of the dividend or other 
distribution who is a natural person resident in Australia: 

(ii) (in the case of any other entitlement which is traded on ASX on 
any of those Business Days), the volume weighted average sale 
price of all such entitlements sold on ASX during the VWAP 
Period on the Business Days on which those entitlements were 
traded; or 

(iii) (in the case of an entitlement not traded on ASX during the 
VWAP Period), the value of the entitlement as reasonably 
determined by the board of directors; 

(b) where on some or all of the Business Days in the VWAP Period, Stapled 
Securities have been quoted on ASX as ex dividend or ex any other 
distribution or entitlement, and Stapled Securities which are to be issued 
would be entitled to receive the relevant dividend or other distribution or 
entitlement, the VWAP on the Business Days on which those Stapled 
Securities have been quoted ex dividend or ex any other distribution or 
entitlement shall be increased by the Cum Value; and 

(c) where the Stapled Securities are reconstructed, consolidated, divided or 
reclassified into a lesser or greater number of securities during the 
VWAP Period, the VWAP shall be adjusted by the directors of the 
Goodman Entities as they consider appropriate and these Terms will be 
construed accordingly. 

Any such adjustment will promptly be notified to Holders. 

6.6 Holder acknowledgements 
Each Holder: 

(a) upon an Exchange in accordance with these Terms, irrevocably 
consents to becoming a member of the Goodman Stapled Entities and 
agrees to be bound by the Goodman Entities Constitutions;and 

(b) by subscription for or acquisition of Goodman PLUS is taken irrevocably 
to direct the Issuer to apply the amount payable under clause 6.1(a) 
(“Meaning of Exchange”) to pay the issue price for the Stapled Securities 
as contemplated by clause 6.1 (“Meaning of Exchange”) notwithstanding 
anything which might otherwise affect an Exchange, including: 

(i) any change in the financial position of the Goodman Entities 
since the Issue Date; 

(ii) any disruption to the market or potential market for the Stapled 
Securities or to capital markets generally; 
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(iii) any breach by the Goodman Entities of any obligation in 
connection with the Goodman PLUS, the Goodman Entities 
Constitutions or the Constitution; or 

(iv) it being impossible or impracticable to sell or otherwise dispose 
of Stapled Securities or to list those Stapled Securities; and 

(c) agrees to provide to the Issuer or the Goodman Entities any information 
the Issuer or the Goodman Entities considers necessary or desirable to 
give effect to an Exchange in accordance with these Terms. 

7 Notices of events, record dates and processes 

7.1 Notification of certain events  
The Issuer must: 

(a) issue a market release to the ASX; 

(b) send a copy of the market release to all Holders within a Business Day 
of the date of the market release; and  

(c) publish a notice in a daily newspaper of national circulation in Australia, 

in each case: 

(i) within 5 Business Days of becoming aware of a Holder 
Realisation Event;  

(ii) as soon as practicable after the board of directors of either any 
of the Goodman Entities passes a resolution which constitutes a 
Regulatory Event; and 

(iii) if it gives a Holder Realisation Date Notice which specifies a 
Realisation Date for all Realising Holders. 

7.2 Effect of Holder Realisation Notices and Issuer Realisation Notices 
(a) A Holder Realisation Notice and an Issuer Realisation Notice once given, 

are each irrevocable, except in the circumstances specified in the 
definition of Change of Control Event. 

(b) Once a Holder has given a Holder Realisation Notice, that Holder must 
not deal with, transfer, dispose of or otherwise encumber Goodman 
PLUS the subject of the Holder Realisation Notice (unless its Goodman 
PLUS are not Repurchased or Exchanged on the Realisation Date in 
accordance with these Terms). 

7.3 Record Dates 
Distribution entitlements arising under clause 2.1 (“Present entitlement to 
distributions”), payments of any Optional Distribution Payment, the Realisation 
Amount and any other payments under these Terms or the issue or distribution 
of PIK Securities under these Terms are only payable or distributable to those 
persons named in the Register as Holders on the relevant Record Date. 
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7.4 Irregularity 
Where the Issuer is required to give a notice in relation to any act, matter or 
determination, the accidental omission to give that notice does not affect the 
validity of that act, matter or determination. 

8 Payments 

8.1 Method of payment 
(a) Moneys payable by the Issuer to a Holder may be paid in any manner 

the Issuer decides, including: 

(i) by any method of direct credit determined by the Issuer to the 
Holder or Holders shown on the Register or to such person or 
place directed by them; 

(ii) by cheque sent through the post directed to the physical or 
postal address of the Holder as shown in the Register or, in the 
case of joint Holders, to the physical or postal address notified to 
the Registrar for receipt of such moneys (and in default of 
notification, to the physical or postal address shown in the 
Register as the address of the joint Holder first named in that 
Register); or 

(iii) by cheque sent through the post directed to such other physical 
or postal address as the Holder or joint Holders in writing direct. 

8.2 Unpresented cheques 
Cheques issued by the Issuer that are not presented within six months of being 
issued or such lesser period as determined by the Issuer may be cancelled. 
Where a cheque which is cancelled was drawn in favour of a Holder, the moneys 
are to be held by the Issuer for the Holder as a non-interest bearing deposit until 
the Holder or any legal personal representative of the Holder claims the amount 
or the amount is paid by the Issuer according to the legislation relating to 
unclaimed moneys. 

8.3 Unsuccessful attempts to pay 
Subject to applicable law , where the lssuer: 

(a) decides that an amount is to be paid to a Holder by a method of direct 
credit and the Holder has not given a direction as to where amounts are 
to be paid by that method; 

(b) attempts to pay an amount to a Holder by direct credit, electronic transfer 
of funds or any other means and the transfer is unsuccessful; or 

(c) has made reasonable efforts to locate a Holder but is unable to do so,  

the amount is to be held by the lssuer for the Holder in a non-interest bearing 
deposit with a bank selected by the lssuer until the Holder or any legal personal 
representative of the Holder claims the amount or the amount is paid by the 
lssuer according to the legislation relating to unclaimed moneys. 

8.4 Payment to Joint joint Holders 
A payment to any one of joint Holders will discharge the lssuer's liability in 
respect of the payment. 
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8.5 Deductions 
The Issuer, a Guarantor and each member of the Goodman Group may deduct 
from any amount payable by it to a Holder in accordance with these Terms the 
amount of any withholding or other tax, duty, levy, assessment or governmental 
charge which the Issuer or Goodman Group member (as applicable) is required 
or authorised by any Directive or pursuant to the Constitution to deduct in respect 
of such amount. In that event, the Issuer or Goodman Group member (as 
applicable) will have no obligation to pay to the relevant Holder any additional 
amounts for or in respect of that deduction. Once dealt with in accordance with 
this clause, the full amount (including the amount deducted) shall be treated as 
having been duly paid (but without prejudice to the Holder’s rights to have the 
amount deducted dealt with in accordance with the relevant Directive or provision 
of the Constitution). Any amount payable in relation to Repurchase may be 
reduced under this clause 8.5 (“Deductions”). 

9 General 

9.1 Warranty by Holder 
Each Holder is deemed, when Goodman PLUS are Repurchased, to warrant and 
represent to the Issuer and the members of the Goodman Group that the Holder 
owns such Goodman PLUS, that they are free and unencumbered and that the 
Holder has not sold, alienated, donated or otherwise disposed of such Goodman 
PLUS. 

9.2 Stapled Security participation 
Except in respect of PIK Securities, Goodman PLUS confer no rights to 
subscribe for new securities in any member of the Goodman Group or to 
participate in any bonus issues. 

9.3 Issue of further Goodman PLUS and PIK Securities 
The Issuer may not issue further Goodman PLUS other than where the Issuer 
has appointed a Broker in accordance with clause 2.14(c)(i) (“PIK 
Distribution”) that will undertake the appointment (for the benefit of Holders) 
on terms that ensure that it will market, set the price and allocate the PIK 
Securities in a manner that will minimise any negative impact on the price or 
value of the Goodman PLUS then on issue.  

9.4 Voting rights 
Holder Holders have no voting rights in respect of Stapled Securities except to 
the extent required by law. To the extent (if any) that Holders have a legal right to 
attend and vote at any general meeting of any Goodman Entity by virtue of 
holding Goodman PLUS, each Holder by holding or acquiring Goodman PLUS is 
deemed to have irrevocably appointed the chairman of the relevant Goodman 
Entity (as relevant) as its proxy to the vote in the absolute discretion of the 
chairman on any matter and authorised the company secretary of the relevant 
Goodman Entity (as relevant) to execute a proxy form to give effect to this. 

9.5 Amendments to these Terms 
(a) Subject to complying with all applicable laws, the Issuer may, without the 

authority, assent or approval of Holders, amend or add to these Terms 
and any Transaction Document to which it is party if the Issuer 
reasonably considers that: 
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(i) the change will not adversely affect the Holders’ rights; 

(ii) a change in a Directive, a change in the interpretation or 
administration of a Directive by an authority, or a Directive 
applying for the first time after the Issue Date, makes it (or will 
make it) illegal or impossible or impracticable for the Issuer to 
comply with any of its obligations under these Terms; 

(iii) the changes are of a formal, minor or technical nature; or 

(iv) the changes are made to correct a manifest error which 
derogates from the obvious meaning intended. 

(b) If the Issuer reasonably considers the proposed change will adversely 
affect Holders’ rights, the amendment must not be made without 
approval by an Special Resolution of Holders (except to the extent 
permitted by law, including as a result of any relevant ASIC declaration 
or Court decision). 

(c) Subject to paragraphs (a) and (b), the Issuer may, without the authority, 
assent or approval of Holders, amend the category of ASX listing of the 
Goodman PLUS Trust or the ASX board on which the Goodman PLUS 
are quoted and amend or add to these Terms as the Issuer reasonably 
determines to give effect to such an amendment, including in relation to 
minimum parcels and transfers of Goodman PLUS.   

(d) The Guarantors may amend or add to the Guarantee Deed and any 
Transaction Document to which it is party in the same circumstances 
and either with or without the authority, consent or approval of Holders 
as set out in paragraphs (a) and (b) inclusive in respect of the Terms and 
the Transaction Documents to which the Issuer is party. 

9.6 No recognition of interests 
The Issuer need only recognise the Holder on the Register as the person entitled 
to Goodman PLUS and need not, unless required by a court, recognise any 
equitable or other interest in Goodman PLUS. 

9.7 Provision of information 
Subject to the Corporations Act and the ASX Listing Rules, each Holder (if 
requested by that Holder) is entitled to be provided with copies of: 

(a) all notices of general meeting of each of the Goodman Stapled Entities; 
and 

(b) all other documents (including annual reports and financial statements) 
given by the Goodman Entities to the Stapled Security holdersHolders,  

at the same time as, or as soon as reasonably practicable after, the Stapled 
Security holders Holders are sent copies. 

9.8 Regulatory compliance by Holders 
(a)(a) Where Goodman PLUS are held by or on behalf of a person resident 

outside Australia (or any other person Holder to whom a payment or 
issue referred to in paragraph (i) or (ii) below cannot lawfully be made 
without obtaining an Authorisation or satisfying a statutory requirement) 
then, despite anything to the contrary contained in these Terms, it is a 
condition precedent to :any right of the Holder to receive payment of any 
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money in respect of those Goodman PLUS that all necessary 
Authorisations (if any) which may then be required are obtained by the 
Holder at the cost of the Holder and any other statutory requirements are 
satisfied. 

(i) any right of the Holder to receive payment of any money in 
respect of those Goodman PLUS; or 

(ii) the issue or distribution to those Holders of PIK Securities, 

that all necessary Authorisations (if any) which may then be required 
are obtained by the Holder at the cost of the Holder and any other 
statutory requirements are satisfied. 

(b)(b) For the purposes of paragraph (a), Authorisation includes any consent, 
authorisation, registration, filing, lodgement, permit, franchise, 
agreement, notarisation, certificate, permission, licence, approval, 
direction, declaration, authority or exemption from, by or with any 
government or any Government Agency. 

(c) Where the Issuer or the Goodman Entities (as applicable) are not 
satisfied that all necessary Authorisations and other statutory 
requirements have been obtained or otherwise satisfied any PIK 
Securities which would have been issued or distributed to a non-
resident Holder will be sold and the net cash proceeds will be paid to 
the Holder in accordance with clause 2.14(c) (“PIK Distribution”).  

(d)(c) Where the Issuer or the Goodman Entities (as applicable) are not 
satisfied that all necessary Authorisations and other statutory 
requirements have been obtained or otherwise satisfied, any amount that 
would be otherwise payable to the non-resident Holder will be deposited 
by the Issuer or the Goodman Entities into an account in the name of the 
Issuer or the Goodman Entities (as applicable) established for that 
purpose and held by the Issuer or the Goodman Entities until the Issuer 
or the Goodman Entities are satisfied that all necessary Authorisations 
and other statutory requirements have been obtained or otherwise 
satisfied. An amount so deposited shall be taken to have been duly paid 
to the Holder and shall not bear interest. Any interest accruing on any 
such account shall be paid to the Goodman Entities. 

9.9 Indemnity to the Issuer 
(a) Whenever in consequence of: 

(i) the death of a Holder; 

(ii) the non-payment of any income tax or other tax payable by a 
Holder; 

(iii) the non-payment of any stamp or other duty by the legal 
personal representatives of a Holder or its estate; or 

(iv) any other act or thing in relation to each Goodman PLUS or a 
Holder, 

any law for the time being of any country or place, in respect of 
Goodman PLUS, imposes or purports to impose any liability of any 
nature whatever on the Issuer to make any payment to any Government 
Agency, the Issuer will, in respect of that liability, be indemnified by that 
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Holder and its legal personal representative and any monies paid by the 
Issuer in respect of that liability may be recovered from that Holder 
and/or the Holder’s legal personal representative as a debt due to the 
Issuer which will have a lien in respect of those monies upon Goodman 
PLUS held by that Holder or its legal personal representatives and upon 
any monies payable in respect thereof. 

(b) Nothing in clause 9.9(a) (“Indemnity to the Issuer”) will prejudice or affect 
any right or remedy which any such law may confer or purport to confer 
on the Issuer. 

9.10 Transfers of Goodman PLUS 
Subject to clause 4.7(c) (“Successful Remarketing Process”) and clause 7.2 
(“Effect of Holder Realisation Notices and Issuer Realisation Notices”), a Holder 
may transfer any Goodman PLUS the Holder holds: 

(a) after Goodman PLUS are quoted on the ASX, by a proper ASTC transfer 
(as that expression is defined in the Corporations Regulations 2001) or 
any other method of transferring or dealing in Goodman PLUS 
introduced by the ASX or operated in accordance with the operating 
rules of a clearing and settlement facility (as that term is defined in 
Chapter 7 of the Corporations Act) or the ASX Listing Rules, and in any 
such case, recognised under the Corporations Act; or 

(b) prior to the quotation of Goodman PLUS, by a written instrument of 
transfer approved by the directors of the Issuer and otherwise permitted 
by law. 

9.11 Takeover protection 
Without in any way limiting the rights of the Issuer under clause 5 (“Realisation”) 
of these Terms, and if the Issuer chooses not to exercise its rights which may 
arise under clause 5 (“Realisation”) if: 

(a) a takeover bid under Chapter 6 of the Corporations Act is made to 
acquire all or some of the Stapled Securities in relation to which the 
Goodman Entities have issued a statement that at least a majority of the 
directors of each of the Goodman Entities who are eligible to do so have 
recommended acceptance of the bid; or 

(b) each Goodman Stapled Entity proposes for consideration by its 
members a formal or informal scheme of arrangement which, if approved 
and implemented, will result in a person having a relevant interest in 
more than 50% of the Stapled Securities that will be on issue after the 
scheme is implemented, 

the Issuer will request that an appropriate offer is made to Holders or that they 
participate in the scheme or another similar scheme. 

9.12 Governing law 
These Terms are to be construed in accordance with the law in force in Victoria. 

9.13 Quotation 
The Issuer must use all reasonable endeavours and furnish all documents, 
information and undertakings as may be reasonably necessary in order to 
procure and maintain, at its own expense, quotation for the Goodman PLUS on 
the ASX. 
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9.14 Issuer’s rights in relation to Goodman PLUS 
(a) Subject to paragraph (b), the Holders acknowledge that the rights and 

discretions of the Issuer under these Terms in relation to the Goodman 
PLUS will be exercised by the Issuer in accordance with any resolutions 
or directions from time to time of the holder of ordinary units in Goodman 
PLUS Trust and that the holder of ordinary units in Goodman PLUS 
Trust will in directing the Issuer be entitled to act in the interests of the 
unitholders of Goodman Industrial Trust, as provided under the 
Implementation Deed.  

(b) The provisions of this clause 9.14 (“Issuer’s rights in relation to 
Goodman PLUS”) do not apply to:  

(i) any rights of the Issuer to enforce the contractual obligations of 
the Goodman Entities in relation to Goodman PLUS including, 
without limitation , the Goodman Entities’ obligations referred to 
in clauses 2.10 (“Consequences of non-payment of the 
Distribution Amount and Optional Distribution Payment”) and 
2.11 (“Consequences of non-payment of the Distribution Amount 
and Optional Distribution Payment and payment of an Equity 
Obligation”) of these Terms; or 

(ii) any action required to be taken by the Issuer under these 
Terms, 

and do not apply during any period that a Distribution Amount is not paid 
in accordance with clause 2.5(a) (“Payments of Distributions”) and the 
entitlement to that Distribution Amount is not otherwise satisfied by an 
Optional Distribution Payment or PIK Distribution.  

9.15 Right to purchase Goodman PLUS 
The Holders acknowledge that nothing in these Terms affects the rights of any 
member of the Goodman Group to purchase and hold (on its own account) 
Goodman PLUS whether purchased on market or otherwise. 

9.16 New Trust Scheme 
If there is a New Trust Scheme and New Trust assumes the obligations of the 
Goodman Entities under these Terms and the Transaction Documents on and 
from the date of that assumption: 

(a) references to Goodman International LimitedCompany Entities, 
Goodman RE, Goodman Stapled Entities and the Goodman Entities in 
clause 2.10 (“Consequences of non-payment of the Distribution Amount 
and Optional Distribution Payment”), clause 2.11 (“Consequences of 
non-payment of the Distribution Amount and Optional Distribution 
Payment and payment of an Equity Obligation”), clause 3 (“Subordinated 
Guarantee”), clause 5 (“Realisation”) and clause 10 (“Definitions and 
interpretation”) shall be taken to be references to New Trust (unless the 
context otherwise requires);  

(b) references to Stapled Securities in these Terms shall be taken to be 
references to any securities of New Trust issued or remaining under or in 
connection with a New Trust Scheme;  

(c) if there is no Adverse Rating Effect the Goodman Entities shall be 
automatically released from the Guarantee; and 
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(d) each reference to a De-Stapling Event in these Terms shall be taken to 
have no force or effect. 

9.17 Foreign Holders 
Where Goodman PLUS held by a Foreign Holder are to be exchanged 
Exchanged for Stapled Securities in accordance with these Terms, unless the 
Goodman Entities are satisfied that the laws of the Foreign Holder’s country of 
residence (as shown in the Register) permit the issue of Stapled Securities to the 
Foreign Holder (but as to which the Goodman entities Entities are not bound to 
enquire), either unconditionally or after compliance with conditions which each of 
the Goodman Entities in its absolute discretion regards as acceptable and not 
unduly onerous, the Stapled Securities which the Foreign Holder is obliged to 
accept will be issued to a nominee who will sell those Stapled Securities and pay 
a cash amount equal to the net proceeds received after deducting any applicable 
brokerage, stamp duty and other taxes and charges, to that Foreign Holder. 

9.18 Business Day convention 
If a date would otherwise fall on a day that is not a Business Day, an adjustment 
will be made so that date will be the first following day that is a Business Day, 
provided that if a Distribution Payment Date is a day which is not a Business 
Day, then that day remains the Distribution Payment Date and any distributions 
to Holders pursuant to these Terms which are scheduled to be paid on that day 
will be paid on the next day which is a Business Day without any adjustment of 
the amount of such distributions or any other payment in respect of the delay in 
payment. 

10 Definitions and interpretation 

10.1 Definitions 
The following words and expressions have the following meanings: 

Additional Distribution Amount has the meaning given to that term in clause 
2.3(a) (“Additional Distribution Amount”). 

Adverse Rating Effect means an effect which results in: 

(a) (a)a Ratings Event; or  

(b) (b)an adverse change to the equity classification or equity treatment of 
the Goodman PLUS by a Rating Agency (other than as a result of the 
lapse of time). 

Appointed Person has the meaning given in clause 5.9(b)(i) (“Repurchase 
Process following Holder Realisation Notice or an Issuer Realisation Notice”). 

ASIC means Australian Securities and Investments Commission. 

ASTC means Australian ASX Settlement and Transfer Corporation Pty Ltd 
Limited (ABN 49 008 504 532). 

ASX means ASX Limited (ABN 98 008 624 691) or the market operated by it, as 
the context requires. 

ASX Listing Rules means the listing rules of the ASX with any modification or 
waiver in their application to the Goodman PLUS Trust, Goodman Industrial Trust 
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or a Goodman International Limited Company Entity which the ASX has 
granted or may grant from time to time. 

ASX Market Rules means the market rules of the ASX. 

Australian Accounting Standards means: 

(a) the accounting standards as defined in section 9 of the Corporations Act; 

(b) the requirements of the Corporations Act for the preparation and content 
of accounts; and 

(c) generally accepted accounting principles and practices consistently 
applied in Australia, including any domestically accepted international 
accounting standards, except principles and practices that are 
inconsistent with those referred to in paragraph (a) or (b) of this 
definition. 

Authorisation has the meaning given to it in clause 9.8(b) (“Regulatory 
compliance by Holders”). 

Authorised Person has the meaning given in clause 2.14(f) (“PIK Distribution”). 

Benchmark Rating means the Rating of the Goodman PLUS of BBB- by 
Standard & Poor’s (Australia) Pty Ltd and Baa2 by Moody’s Investor Services 
Pty Limited (or an equivalent Rating by another Rating Agency)on the 
Effective Date. 

Bid Notice has the meaning as described at clause 4.5 (“Holder response to 
Remarketing Process”). 

Bid Notice Condition means a condition that the number of Goodman PLUS 
held by the Holder immediately following that Successful Remarketing Process 
as a proportion of the total number of Goodman PLUS then on issue less any 
announced Repurchase or Exchange of Goodman PLUS held by Exiting Holders 
(or any such Repurchase or Exchange that is to be announced within 5 Business 
Days of the Remarketing Cut-Off Date) does not exceed the percentage 
specified by the Holder in its Bid Notice. 

Bill Rate means the rate (expressed as a percentage per annum), equal to the 
average mid-rate for bills for a term of 90 days as displayed on the Reuters 
BBSW page (or any page which replaces that page) on the first Business Day of 
the relevant Distribution Period or if there is a manifest error in the calculation of 
that average rate or that average rate is not displayed by 10.30am (Sydney time) 
on that date, the rate calculated by the Issuer having regard to the extent 
possible to: 

(a) the rates otherwise bid and offered for bills of (or of approximately) 90 
days or for funds of that tenor displayed on the Reuters BBSW page (or 
any page which replaces that page) at that time on that date; and 

(b) if bid and offer rates for bills of (or of approximately) 90 days are not 
otherwise available, the rates otherwise bid and offered for funds of (or 
of approximately) that tenor at or around that time on that date. 

 

Book Build Margin means the initial margin determined in accordance with the book 
build process as described in the Offer Document. 
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Broker has the meaning given to that term in clause 2.14(c)(i) (“PIK Distribution”). 

Business Day has the meaning given in the ASX Listing Rules. 

Change of Control Event means:  

(a) a takeover bid under Chapter 6 of the Corporations Act to acquire all or 
some of the Stapled Securities and the offer under such takeover bid is, 
or becomes, unconditional and the bidder has acquired at any time 
during the offer period a relevant interest in more than 50% of the 
Stapled Securities on issue; or 

(b) a meeting of the members of a Goodman Stapled Entity is called to 
consider a formal or informal scheme of arrangement which, if approved 
and implemented, will result in a person having a relevant interest in 
more than 50% of the Stapled Securities that will be on issue after the 
scheme is implemented, and either: 

(i) the relevant Goodman Entity releases to the market an opinion 
from an independent expert that the proposed scheme is fair 
and reasonable; or and  

(ii) the scheme is approved by Stapled Security holders and all 
other classes of members or creditors where approval is 
required for the scheme to take effect,  

but does not include a New Trust Scheme. 

Notwithstanding the foregoing, if after a Change of Control Event relating to a 
scheme occurs, the scheme is not approved by Stapled Security holders and all 
such other classes of members or creditors, the Change of Control Event shall 
be deemed never to have occurred and in order to ensure that action is not taken 
prematurely in relation to clause 5.5(b) (“Realisation Dates for Repurchase or 
Exchange following Issuer Realisation Notice or Holder Realisation Notice”) the 
time period of 25 Business Days referred to in clause 5.5(b) (“Realisation Date 
for Repurchase or Exchange following Issuer Realisation Notice or Holder 
Realisation Notice”) shall be extended if necessary so that it expires on the date 
of such approval and any notices given as a result of such event will be revoked.  

Claim means, in respect of any person, any claim, action, demand, suit or 
proceeding for damages or other monetary compensation, debt, restitution, 
equitable compensation, account, injunction, specific performance or other 
remedy that person has or may have, whether under contract, statute or 
otherwise, against a Goodman Entity. 

Constitution means the deed entitled “Trust Deed Goodman PLUS Trust” dated 
on or about 31 October 2007 as amended from time to time. 

Corporations Act means the Corporations Act 2001 (Clth). 

Cum Value has the meaning given in clause 6.5(a) (“Adjustments to VWAP”). 

Deemed Hold Notice has the meaning given to that term in clause 4.5(b) 
(“Holder response to Remarketing Process”). 

Deemed Step-Up Notice has the meaning given to that term in clause 4.5(d) 
(“Holder response to Remarketing Process”).  

De-stapling Event means any event which causes each Share to no longer be 
stapled to a Unit, but does not include an event where: 
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(a) any new security is stapled to the securities in any Goodman Stapled 
Entity including in circumstances where the new securities are issued in 
replacement, in exchange or in substitution for an existing security of a 
Goodman Stapled Entity; or 

(b) which occurs as part of, or as a result of, a New Trust Scheme.   

Directive means: 

(a) a law; or 

(b) a treaty, an official directive request, guideline or policy (whether or not 
having the force of law) with which responsible financiers comply in 
carrying on their business. 

Distributable Income has the meaning given in the Constitution. 

Distribution Amount means the amount calculated in accordance with 
clause 2.2 (“Distribution Amount”). 

Distribution Payment Date means 21 31 March, 21 30 June, 21 30 September 
and 21 31 December each year, provided that, for any Goodman PLUS to be 
Repurchased on any other day (determined disregarding clause 9.18 (“Business 
Day convention”), the Realisation Date will be a Distribution Payment Date.  

Distribution Period means each three month period commencing on (but not 
including) a Distribution Payment Date to (and including) the next Distribution 
Payment Date, but in the case of: 

(a) the first such period means the period commencing on (and including) 
the Issue Date and ending on (and including) 21 March 2008; and  

(a) the Distribution Period in which the Effective Date occurs will commence 
on (but not include) 21 September 2012 and end on 31 December 2012; 
and  

(b) the last such period for any Goodman PLUS means the period ending on 
the Realisation Date for that Goodman PLUS; but 

(c) any Goodman PLUS resold after they have been Repurchased; 

(i) the first distribution period after the resale is the period 
commencing on (and including) the Realisation Date and ending 
on (and including) the date that would have been the next 
Distribution Payment Date but for the Repurchase; and  

(ii) the last such period means the period ending on the next 
Realisation Date applying to the resold Goodman PLUS, 

(unless different periods are determined in accordance with a Remarketing 
Process, in which case those periods will apply from the relevant Remarketing 
Date). 

Distribution Rate has the meaning given to it in clause 2.2 (“Distribution 
Amount”). 

Distribution Reinvestment Plan means a plan under which distributions may be 
reinvested in whole or in part in Stapled Securities of the Goodman Entities. 
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Effective Date means [insert the date which is 1 Business Day after the date of 
the meeting which approves the changes to the Terms].  

Eligible Investments means any notes, units, interests in a trust, bonds, 
securities or shares issued by, or any loan to or investment in, any member of 
the Goodman Group. 

Equity Obligation means, as the context requires, any distribution, any dividend 
or the redemption, reduction, cancellation, buy-back or acquisition for any 
consideration of any unit or any class of unit in Goodman Industrial Trust or any 
share or any class of share in a Goodman International Limited Company Entity 
or any security of any nature, whether debt or equity, issued by any member of 
the Goodman Group where: 

(a) (a)payment in respect of the security is lawfully able to be deferred or 
waived; and 

(b) (b)which in a liquidation of a Goodman Entity ranks after the Guarantee. 

Exchange means Goodman PLUS are exchanged for Stapled Securities as 
described in clause 6 (“Exchange”) and “Exchangeable” and “Exchanged” have 
corresponding meanings. 

Exchange Discount has the meaning given in clause 6.1 (“Meaning of 
Exchange”). 

Exchange Issue Price has the meaning given in clause 6.2(a) (“Number of 
Stapled securities on Exchange”). 

Exiting Holder means, for a Remarketing Date, a Holder as at the Remarketing 
Cut-Off Date who has given either: 

(a) a Step-Up Notice (including a Deemed Step-Up Notice); or 

(b) a Bid Notice which specifies a margin which is higher than the 
Remarketing Margin which applies from (and including) the Remarketing 
Date. 

Face Value has the meaning given to it in clause 1.2(c) (“General”). 

Final Step-Up Margin means 0.75% per annum (or as defined by the 
Remarketing Process). 

Financial Year means a financial year of Goodman Industrial Trust, which is, at 
the date of issue of these Terms, a 12 month period ending on 30 June in each 
year.  

Foreign Holder means a Holder whose address is in the Register in a place 
outside Australia or who the Goodman Entities otherwise believe may be a 
Foreign Holder. 

Goodman Company Entity means Goodman Limited and, on and from the time 
the Goodman Group Restructure is implemented, HK Co. 

Goodman Entities means each Goodman International Limited Company 
Entity and Goodman RE. 

Goodman Entities Constitutions means the constitutions of each Goodman 
Stapled Entity as amended from time to time. 
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Goodman Finance Australia Trust means the trust established pursuant to the 
Goodman Finance Australia Trust. 

Goodman Finance Australia Trust Deed means the trust deed of the Goodman 
Finance Australia Trust as amended or supplemented from time to time. 

Goodman Group means Goodman Industrial Trust and Goodman International 
Limited and any entity (including without limitation a trust) which Goodman 
Industrial Trust or Goodman International Limited must consolidate in their 
accounts in accordance with Australian Accounting Standards. 

Goodman Group Restructure means the stapling of a Share in HK Co to form 
part of the Stapled Securities as described in the information memorandum dated 
22 February 2012 in respect of the extraordinary general meeting of holders of 
Share and Units held on 30 March 2012. 

Goodman Industrial Trust means Goodman Industrial Trust (ARSN 091 213 
839) and where the context requires, means Goodman RE. 

Goodman Industrial Trust Constitution means the constitution of Goodman 
Industrial Trust Deed as amended or supplemented from time to time. 

Goodman International Goodman Limited means Goodman International 
Limited (ABN 69 000 123 071). 

Goodman PLUS has the meaning as described at clause 1.1 (“Terms”). 

Goodman PLUS Trust means the trust named the “Goodman PLUS Trust” as 
established under the Constitution. 

Goodman RE means the responsible entity of Goodman Industrial Trust from 
time to time, the current responsible entity being Goodman Funds Management 
Limited (ABN 48 067 796 641) with Australian financial services licence 223621 
in its capacity as responsible entity of Goodman Industrial Trust and not any 
other trust. 

Goodman Stapled Entities means Goodman Industrial Trust and , each 
Goodman International LimitedCompany Entity, the Units and Shares in each 
(respectively) being stapled together such that they must be dealt with together. 

Government Agency means any government or governmental, semi-
governmental, administrative, fiscal or judicial body, department, commission, 
authority, bureau, tribunal, agency or entity in any part of the world. 

Guarantee means the subordinated guarantee provided by each of the 
Goodman Entities (on a joint and several basis) to Holders contained in the 
Guarantee Deed, the terms of which are summarised in clause 3 (“Subordinated 
Guarantee”). 

Guarantee Deed means the deed of that name entered into by the Goodman 
Entities for the benefit of the Holders on or about the date of the Offer Document. 

Guarantors means the Goodman Entities. 

HK Co means Goodman Logistics (HK) Limited, a company incorporated in 
Hong Kong.  

Holder means a holder of Goodman PLUS on the Register.  
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Holder Realisation Event has the meaning given in clause 5.2 (“Holder 
Realisation Event”). 

Holder Realisation Date Notice means a notice given by the Issuer in 
accordance with clause 5.1(d) (“Holder rights and limitations”). 

Holder Realisation Notice means a notice given by a Holder in accordance with 
clause 5.1 (“Holder rights and limitations”). 

Hold Notice has the meaning as described at clause 4.5 (“Holder response to 
Remarketing Process”). 

Implementation Deed means the deed of that name dated on or about the date 
of the Offer Document between the Issuer, Goodman Industrial Trust and 
Goodman International Limited in connection with, among other matters, the 
Issuer’s rights in relation to Goodman PLUS. 

Initial Step-Up Margin means 0.25% per annum (or as defined by the 
Remarketing Process). 

Interest Amount has the meaning given in clause 2.8 (“Optional Distribution 
Payment”). 

Issue Date means the first date or any other date upon which Goodman PLUS 
are issued. 

Issuer means Goodman Funds Management Limited (ABN 48 067 796 641 and 
Australian financial services licence number 223621) in its capacity as 
responsible entity of the Goodman PLUS Trust.   

Issuer Realisation Notice means a notice given by the Issuer to a Holder in 
accordance with clause 5.4 (“When the Issuer may give an Issuer Realisation 
Notice”) or taken to have been given in accordance with clause 5.3. 

Liquidation Amount means, in respect of a Goodman PLUS, an amount equal 
to the aggregate of the Face Value and an amount equal to the unpaid amount (if 
any) of the scheduled Distributions for the period of 3 months immediately 
preceding (but including) the date on which the Goodman PLUS Trust 
commenced to be wound up.  

Loan has the meaning given to that term in clause 1.3 (“Purpose of Goodman 
PLUS Trust”). 

Margin (expressed as a percentage) means for each Distribution Period: 

(a) from (abut excluding) from (and including) the Issue Date 21 
September 2012 to (and including) the first Remarketing Date, the 
Bookbuild Margin390 bps per annum;  

(b) (b) from (but excluding) the first Remarketing Date 30 September 2022 
if a Successful Remarketing Process has not occurred until (and 
including) the next Remarketing Date, the Bookbuild Margin 390 bps 
per annum plus the Step-up Initial Step-Up Margin; 

(c) from (but excluding) 31 December 2038 if a Successful Remarketing 
Process has not occurred until (and including) the next Remarketing 
Date, 390 bps plus 1.00% per annum, being the aggregate of the Initial 
Step-Up Margin and the Final Step-Up Margin;   
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(d) (c)  if there was a Successful Remarketing Process at the most recent 
Remarketing Date, then from (but excluding) that Remarketing Date to 
(and including) the next Remarketing Date, the Remarketing Margin; and 

(e) (d) if there was not a Successful Remarketing Process at the most 
recent Remarketing Date, the Remarketing Margin applying immediately 
after the most recent Remarketing Date where a Successful 
Remarketing Process has occurred plus the Step-up any applicable 
Step-Up Margin.- 

Market Disruption Event means the occurrence or existence of any of the following 
events or circumstances: 

(a) trading in securities generally on the ASX or any other Australian 
national securities exchange on which the Stapled Securities or 
Goodman PLUS are then quoted or traded shall have been suspended 
or its settlement generally shall have been materially disrupted; or  

(b) any member of the Goodman Group is required to obtain the consent 
or approval of a regulatory body (including, without limitation, any 
securities exchange) or governmental authority in order to undertake 
an offer or issue of securities under these Terms (including, without 
limitation, the issue of PIK Securities) and the member of the 
Goodman Group uses all reasonable endeavours to obtain that 
consent or approval but fails after a reasonable period of time to 
obtain that consent or approval. 

Market Rate means:  

(a) for a Distribution Period commencing prior to the first Remarketing Date, 
the Bill Rate; and  

(b) for a Distribution Period commencing on or after a Remarketing Date: 

(i) where there has been a Successful Remarketing Process, the 
Remarketing Market Rate; or  

(ii) otherwise, the Bill Rate. 

Minimum Outstanding Amount means the amount equal to 20% of the 
aggregate Face Value of the Goodman PLUS on issue on or about the Effective 
Date. 

New Trust means a trust that is an interposed trust in connection with a New 
Trust Scheme. 

New Trust Scheme means a scheme for reorganising the affairs of the relevant 
the Goodman Entities under which (among other things approved by the boards 
of directors of the Goodman Entities):  

(a) (a)the holders of Stapled Securities: 

(i) (i)stop being the owner of those Stapled Securities and acquire 
interests in a new unit trust (the “interposed trust”) and nothing 
else (a “new trust case”); or  

(ii) (ii)retain their interests in the Units (also the “interposed 
trust”), stop being the owner of the Shares and receive nothing 
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other than units in the interposed trust, or an increase in value of 
their Units in the interposed trust, or both (an “existing trust 
case”); and  

(b) (b)under the scheme, the interposed trust becomes the holder of: 

(i) (i)for a new trust case, all of the Stapled Securities; or  

(ii) (ii)for an existing trust case, all of the Shares. 

Nominal Distribution Amount means $50,000. 

Offer Document means the product disclosure statement for the offer of 
Goodman PLUS issued by the Issuer (including any supplementary product 
disclosure statement). 

Optional Distribution Payment has the meaning given in clause 2.8 (“Optional 
Distribution Payment”). 

PIK Commitment Permitted Distribution Amount has the meaning given to 
that term in clause 2.14(a) (“PIK Distribution”). in clause 2.10(c) 
(“Consequences of non-payment of the Distribution Amount and Optional 
Distribution Payment”) 

PIK Distribution means an issue or distribution of PIK Securities or the payment of 
their net sale proceeds in a number and otherwise in accordance with clause 
2.14 (“PIK Distribution”). 

PIK Distribution Date has the meaning given to that term in the definition of “PIK 
Commitment”. 

PIK Securities means in the discretion of the Issuer (having obtained all relevant 
consents or approvals enabling the issue and sale of the securities) the issue 
of: 

(a) Goodman PLUS;  

(b) Stapled Securities; or 

(c) any other security: 

(i) issued by a person other than the Issuer; and  

(ii) approved in writing to the Issuer by Standard & Poor’s 
(Australia) Pty Limited and Moody’s Investor Services Pty 
Limited as a PIK Security, 

which if issued or transferred to Holders in Australia may be sold on the ASX by those 
Holders without any restriction imposed by sections 707 or 1012C 
Corporations Act.   

Qualifying Security means securities issued directly or indirectly by a member 
of the Goodman Group the terms of which are not materially less favourable to a 
Holder than the terms of the Goodman PLUS (as reasonably determined by the 
Goodman Entities, and provided that a certification to such effect given by two 
directors of the Goodman Entities), provided that the securities (i) provide for the 
same rate and timing of payment from time to time applying to the Goodman 



Goodman PLUS

115

 Schedule 2 - Goodman PLUS II Terms of Issue 
12 November 2007 
 

44 
 

PLUS, (ii) shall rank at least equal to the Goodman PLUS in respect of payment 
of distributions and the return of capital in a winding up and (iii) are acceptable to 
a Rating Agency as giving rise to at least the same equity credit classification.   

Rating means the credit rating assigned to the Goodman PLUS Entities in 
respect of long term senior debt by the Rating Agency appointed by the Issuer 
to rate the Goodman PLUS.  Rated has a corresponding meaning.   

Ratings Event has the meaning given in clause 2.3 (“Additional Distribution 
Amount”). 

Rating Agency means Standard & Poor’s (Australia) Pty Ltd, Moody’s Investors 
Service, Inc. or any other international rating agency as determined by the 
Issuer.  

Realisation Amount for each Goodman PLUS,  means the amount calculated in 
accordance with the following formula: 

F + UD + P 

where: 

F is the Face Value for the Goodman PLUS;  

UD is the Unpaid Distribution Amount for the Goodman PLUS; and 

P is an amount of $5.00, but only where the Realisation Amount is 
calculated on account of a Change of Control Event. , 

provided that, where a Realisation Amount is calculated following a Holder’s 
election in a Holder Realisation Notice for Repurchase or Exchange in respect of 
a Holder Realisation Event under clause 5.2(h) (“Holder Realisation Events”), the 
Realisation Amount shall be an amount equal to the Face Value for the 
Goodman PLUS.  

Realisation Date means the date determined in accordance with clause 5.5 
(“Realisation Date for Repurchase or Exchange following Issuer Realisation 
Notice or Holder Realisation Notice”). 

Realising Holders means a Holder who gives a Holder Realisation Notice. 

Record Date means, in relation to: 

(a) a Distribution Payment Date, 5.00pm (Sydney time) on the date which is 
5 Business Days prior to the last day of the Distribution Period to which 
that Distribution Payment Date relates or such other date as is 
determined by the board of directors of the Issuer or as required by the 
ASX; and 

(b) any other date on which a payment, issue or distribution is to be made to 
Holders, such other date as is determined by the board of directors of 
the Issuer or as required by the ASX. 

Register means the register of Holders maintained by or on behalf of the Issuer 
in accordance with the Constitution. 

Regulatory Event occurs if the board of directors of either any of the Goodman 
Entities resolves on reasonable grounds (having obtained an opinion from a 
reputable legal counsel or tax or accounting adviser) that a change in any law, 
regulation, policy, guideline, Australian Accounting Standard or other accounting 
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standard or principle, interpretation or ruling by any relevant government body 
(including without limitation an interpretation or ruling by the Australian Tax 
Office), or a change in interpretation of any of the foregoing by a court of law or 
other tribunal or accounting standard setting body or a change in the criteria of 
any Rating Agency or the adoption or proposed adoption of a New Trust 
Scheme, has occurred or is announced at any time after the Issue Effective Date 
and that change or adoption, as it relates to the Goodman PLUS or the flow of 
funds raised through the Goodman Group, is likely to:  

(a) result in more than a negligible increase in net costs, or denial of a 
deduction or other tax benefit, for the Issuer or either any of the 
Goodman Stapled Entities in relation to Goodman PLUS or the 
investments, bonds or loans between the Goodman PLUS Trust and 
Goodman Industrial Trust or other members of the Goodman Group 
(“Recipient(s)”) or between the Recipient(s) and other members of 
Goodman Group or otherwise in relation to the flow of the funds raised 
through the Goodman Group; 

(b) impact on the classification or treatment of the Goodman PLUS, the 
Goodman PLUS Trust, the Recipient(s) or other members of the 
Goodman Group for tax or accounting purposes or for Rating purposes; 
or 

(c) impose additional requirements (or conditions which, unless complied 
with, may have adverse consequences) that the board of directors of the 
Issuer or Goodman RE or Goodman International Limited considers 
unacceptable. 

For the avoidance of doubt each of the following: 

(i) any change in the accounting classification or treatment for the 
Goodman Group accounting purposes of Goodman PLUS on 
the Effective Date; and 

(ii) any adverse change to the equity credit (or such similar 
classification then used by a Rating Agency) of Goodman PLUS 
by a Rating Agency on account of the lapse of time,  

does not constitute a Regulatory Event.  

There is no obligation on the board of directors of the Issuer,  or any of the 
Goodman Entities to pass a resolution of the kind referred to above, or to do so 
at any particular time, even if there are reasonable grounds to justify the passing 
of such a resolution. 
 
Reinvested Distribution means a distribution which is reinvested in or satisfied 
or paid by the issue of Stapled Securities (including, for the avoidance of doubt, 
where Stapled Securities equal to or greater in value than the value of the 
distribution at the date the distribution is paid are issued pursuant to a fully 
underwritten Distribution Reinvestment Plan) where the Goodman RE considers 
that the reinvestment of that distribution in Stapled Securities is in the best 
interests of all Stapled Security holdersHolders. 

Remarketing Cut-Off Date means the date by which Holders are entitled to 
respond to a Remarketing Process Invitation in accordance with clause 4.5 
(“Holder Response to Remarketing Process”). 

Remarketing Date means: 
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(a) in the case of the first Remarketing Date, 21 March 201330 September 
2017; and 

(b) for each subsequent Remarketing Date: 

(i) a date which is: 

(A) at least 12 months after the previous Remarketing Date; 
and 

(B) set through a Remarketing Process; or  

(ii) if a date is not set through a Remarketing Process, the date that 
is 5 years after the previous Remarketing Date. 

Remarketing Margin means the margin determined by the Issuer through the 
Successful Remarketing Process. 

Remarketing Market Rate means the Market Rate set after and as a result of a 
Successful Remarketing Process. 

Remarketing Process means the remarketing process that may be undertaken 
by the Issuer prior to the Remarketing Date to determine the Remarketing 
Margin, the Remarketing Market Rate and certain other terms and conditions 
relating to the Goodman PLUS. 

Remarketing Process Invitation means a notice in writing from the Issuer 
which satisfies the requirements of clause 4.3 (“Content of Remarketing Process 
Invitation”). 

Repurchase means the Issuer procuring the purchase of the Goodman PLUS by 
a Transferee and the payment by the Transferee of the Realisation Amount in 
accordance with the Repurchase Process.  Repurchased has the corresponding 
meaning.  

Repurchase Process means the process described in clause 5.9 (“Repurchase 
Process”). 

Senior Creditor means any secured or unsecured creditor of either any of the 
Goodman Entities other than a creditor whose claim is expressed to rank equally 
with or subordinate to the claims of Holders under the Guarantee. 

Share means a fully paid share in Goodman International LimitedLimited and, 
on and from the time the Goodman Group Restructure is implemented, a CHESS 
depository interest in a fully paid share in HK Co. 

Solvent has the meaning given to that term in the Corporations Act. 

Special Resolution means a resolution passed by 75% or more of votes at a 
meeting of Holders in accordance with the relevant provisions of the Constitution. 

Stapled Securities means the stapled securities comprising a Unit, unit or units 
stapled to a Share in Goodman Limited and, on and from the time the Goodman 
Group Restructure is implemented, a Share in HK Co, share or shares, so that 
they may not be transferred separately.   

Stapled Security Holder means a registered holder of Stapled Securities. 

Step-up Date means the Remarketing Date from which the Step-up Margin applies.  
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Step-up Margin means 1.00% per annum (or as defined by the Remarketing 
process). 

Step-Up Margin means each of the Initial Step-Up Margin and the Final Step-Up 
Margin. 

Step-up Step-Up Notice has the meaning as described at clause 4.5 (“Holder 
response to Remarketing Process”). 

Successful Remarketing Process means a Remarketing Process in relation to 
which the Issuer receives from Holders on the Register on the Remarketing Cut-
Off Date:  

(a) Hold Notices (excluding any Deemed Hold Notice); or 

(b) Bid Notices (excluding any Deemed Step-Up Notices) specifying a 
margin equal to or less than the margin specified by the Holder within the 
range of margins set out in the Remarketing Process Invitation, 

and cumulatively those notices were given in respect of at least 25% of 
Goodman PLUS on issue at the time that the Remarketing Process Invitation 
was issued.  

Terms means these terms and conditions. 

Transaction Documents means the Implementation Deed and the Guarantee. 

Transferee means the person (who need not be a member of the Goodman 
Group) nominated by Goodman RE to be the transferee for the purposes of 
clause 5.9 (“Repurchase Process”) or clause 6 (“Exchange”). 

Unit means a fully paid ordinary unit in Goodman Industrial Trust. 

Unpaid Amount has the meaning given in clause 2.8 (“Optional Distribution 
Payment”). 

Unpaid Distribution Amount means, with respect to any Goodman PLUS, on 
any Realisation Date the amount (if any) of the Optional Distribution Payment, 
determined as if the Optional Distribution Payment were made on the Realisation 
Date but excluding the amount of any Distribution Amount scheduled to be paid 
on the Realisation Date. 

Unpaid Entitlement has the meaning given in clause 3.3(a)(ii) (“Guarantor may 
make payments”). 

VWAP means, in relation to a period or on a day, subject to any adjustments 
under clause 6.5 (“Adjustments to VWAP”) the average of the daily volume 
weighted average sale price per Stapled Security sold on ASX during the 
relevant periods specified elsewhere in these Terms, but does not include any 
“crossing” transacted outside the “Open Session State” or any “special crossing” 
transacted at any time, each as defined in the ASX Market Rules or any 
overseas trades or trades pursuant to the exercise of options over Stapled 
Securities. 

VWAP Period has the meaning given in clause 6.2 (“Number of Stapled 
Securities on Exchange”). 

Winding-Up Event in respect of an entity means any of the following events 
occurring with respect to the entity: 
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(a) the entity resolves in general meeting, or by special resolution in lieu of a 
general meeting, to be wound up or to appoint a liquidator; 

(b) an administrator, liquidator or provisional liquidator is appointed to the 
entity; 

(c) a court makes an order to wind up, or for the appointment of a liquidator 
to the entity (other than to effect a solvent reconstruction or 
amalgamation); 

(d) a receiver, receiver and manager or similar officer is appointed to all or 
substantially all of the assets and undertaking of the entity; 

(e) the entity enters into a compromise, arrangement or composition with, or 
assignment for the benefit of, its creditors or a class of them (other than 
to effect a solvent reconstruction); or 

(f) in the case of any entity which is a trust, the trust terminates or the 
responsible entity of the trust resolves to or a meeting is called to 
consider a resolution directing the responsible entity of the trust to wind 
up or terminate the trust or a court makes an order to wind up the trust 
(other than to effect a solvent reconstruction). 

10.2 Interpretation 
Unless the context otherwise requires: 

(a) if there is any inconsistency between the provisions of these Terms and 
any other document issued in relation to the offer of Goodman PLUS, 
then, to the maximum extent permitted by law, the provisions of these 
Terms will prevail; 

(b) if a calculation is required under these Terms, unless the contrary 
intention is expressed, the calculation will be rounded to four decimal 
places, provided that any payment by the Issuer to a Holder shall be 
rounded down to the nearest whole cent and any remaining fraction 
disregarded; 

(c) headings are for convenience only and do not affect the interpretation of 
these Terms; 

(d) Australian dollars, dollars, $ or A$ is a reference to the lawful currency of 
Australia; 

(e) a group of persons is a reference to any two or more of them jointly and 
to each of them individually; 

(f) an agreement, representation or warranty in favour of two or more 
persons is for the benefit of them jointly and each of them individually; 

(g) anything (including an amount) is a reference to the whole and each part 
of it; 

(h) a document (including these Terms) includes any variation or 
replacement of it; 

(i) law means common law, principles of equity, and laws made by 
parliament (and laws made by parliament include State, Territory and 
Commonwealth laws and regulations and other instruments under them, 
and consolidations, amendments, re-enactments or replacements of any 
of them); 
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(j) an accounting term is a reference to that term as it is used in the 
Australian Accounting Standards;  

(k) the word “person” includes an individual, a firm, a body corporate, an 
unincorporated association and an authority; 

(l) the words “including”, “for example” or “such as” when introducing an 
example, do not limit the meaning of the words to which the example 
relates to that example or examples of a similar kind; 

(m) the singular includes the plural and vice versa; 

(n) a reference to a time of day is a reference to Sydney time;  

(o) a reference to a person giving a Hold Notice includes a person deemed 
to have given a Hold Notice under clause 4.5(b) (“Holder response to 
Remarketing Process”);  

(p) a reference to a Holder or a Holder’s Goodman PLUS is a reference to 
the account of the Register in relation to that Holder or the Goodman 
PLUS registered in relation to that Holder’s account;  

(q) calculations, elections and determinations made by the Issuer under 
these Terms are binding on Holders in the absence of manifest error; 
and 

(r) a reference to a term of these Terms is a reference that term as adjusted 
in the last Successful Remarketing Process. 
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KPMG Corporate Finance  
A division of KPMG Financial Advisory Services  
(Australia) Pty Ltd 
Australian Financial Services Licence No. 246901 
10 Shelley Street 
Sydney  NSW  2000 
 
PO Box H67 
Australia Square 1213 
Australia 

Telephone: +61 2 9335 7000 
Facsimile: +61 2 9335 7001 
DX: 1056 Sydney 
www.kpmg.com.au 

KPMG Financial Advisory Services (Australia) Pty Ltd is affiliated 
with KPMG.  KPMG is an Australian partnership and a member firm 
of the KPMG network of independent member firms affiliated with 
KPMG International Cooperative (“KPMG International”), a Swiss 
entity. 

The Directors 
Goodman Funds Management Limited as Responsible 
Entity of Goodman PLUS Trust 
Level 17 
60 Castlereagh Street 
Sydney NSW 2000 

14 August 2012 

Dear Madam and Sirs 

Independent Expert Report and Financial Services Guide 

1 Introduction 
The Directors on the Independent Board Committee of Goodman Funds Management Limited (GFML) as 
responsible entity of the Goodman PLUS Trust have requested that KPMG Financial Advisory Services 
(Australia) Pty Ltd (of which KPMG Corporate Finance is a division) (KPMG Corporate Finance) 
prepare an Independent Expert’s Report (IER) to the securityholders of Goodman Perpetual Listed 
Unsecured Securities (PLUS) (PLUS Securityholders) in relation to the proposed transaction described in 
Section 2 below (Proposed Transaction).  PLUS are issued by GFML (the Issuer) in its capacity as 
responsible entity of Goodman PLUS Trust. The ordinary units in Goodman PLUS Trust are held by 
Goodman Industrial Trust (GIT). 

This report is a summary of KPMG Corporate Finance’s opinion as to the merits or otherwise of the 
Proposed Transaction. This report should be considered in conjunction with and not independently of the 
information set out in the Explanatory Memorandum provided to PLUS Securityholders in relation to the 
Proposed Transaction. 

2 Proposed Transaction 
The Proposed Transaction involves the following key changes to the PLUS: 

• amendments to the Goodman PLUS Terms of Issue (PLUS Terms); and 

• replacement of the loan and amendment to the guarantee arrangements between Goodman PLUS 
Trust and the Goodman Group. 

For the purposes of this report, PLUS and the PLUS Terms will be referred to as ‘PLUS II’ and ‘PLUS II 
Terms’, respectively, after the changes in the Proposed Transaction take effect. 

Appendix B. Independent Expert’s Report
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3 Summary of opinion 

In the absence of a superior proposal, KPMG Corporate Finance considers the Proposed 
Transaction is: 

• fair and reasonable, and therefore in the best interests of PLUS Securityholders 

• on arm’s length terms. 

The principal matters we have taken into consideration in forming our opinion are summarised in the 
remainder of Section 3 below. 

3.1 The Proposed Transaction is fair 

Our fairness assessment has been based on comparing whether the financial benefit to PLUS 
Securityholders is greater under the terms of the Proposed Transaction than under the existing PLUS 
Terms. 

When assessing the financial benefit to PLUS Securityholders we have considered the likely distribution 
and capital returns under both the PLUS Terms and PLUS II Terms, discounted to a present value. 

In considering expected future cash flows we have considered a number of scenarios both in the near and 
far term. Our analysis of these scenarios is set out in Table 1 below: 

Table 1: Summary of financial benefit – Net present value of cash flows

PLUS1 PLUS II1 % increase 
Early repurchase at first Remarketing Date: 30-Sep-17 $9,664 $10,121  4.7% 
Change in credit rating agency treatment: 31-Dec-18 $9,599 $10,138  5.6% 
Held to maturity $8,906 $10,609  19.1% 

Source: KPMG Analysis 
Note: The valuation date is 3 August 2012.  
Note 1:  For illustrative purposes, reflects the value of an assumed holding of 100 units 

The table above demonstrates that: 

• under all the scenarios, PLUS Securityholders are better off under the Proposed Transaction

• the longer the time period for which PLUS Securityholders hold PLUS II the greater the financial 
benefit. This is a result of the impact of the different interest margins above BBSW for PLUS as 
opposed to PLUS II over time.  

In relation to our analysis, we note the following key assumptions: 

• the discount rate selected reflects the current average mid-rate for bank bills for a term of 90 days 
(90-day BBSW of 3.595% as at 3 August 2012) plus the proposed initial PLUS II margin of 3.90% 
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• the valuation date is 3 August 2012. 

Further details of our analysis is set out in Section 9.  We note that despite movements in the 90-day 
BBSW, the Proposed Transaction accrues a financial benefit to PLUS Securityholders given the increased 
margin attributed to PLUS II compared to the margin for PLUS.  

We have also considered the impact of Change of Control1 and early Repurchase2 Events. As we consider 
the likelihood of these events remote in the near term, we have considered them in our assessment as to 
reasonableness. 

According to Regulatory Guide (RG) 111, the Proposed Transaction should be considered fair to PLUS 
Securityholders if the consideration offered to PLUS Securityholders is equal to or less than the existing 
value of a PLUS. Since the financial benefit of the Proposed Transaction, under the various 
scenarios, is higher than the relative value for a PLUS , we consider the Proposed Transaction to be 
fair.

3.2 The Proposed Transaction is reasonable 

In accordance with RG111, an offer is reasonable if it is fair. This would imply that the Proposed 
Transaction is reasonable. However, irrespective of the statutory obligation to conclude the Proposed 
Transaction is reasonable simply because it is fair, we have also considered a range of factors which in 
our opinion supports a reasonableness conclusion in isolation of our fairness opinion. 

The principal factors which underpin our reasonableness conclusion include: 

• there is a greater likelihood of an earlier realisation due to a change in how one ratings’ agency view 
the relevant equity credit component of the PLUS II beyond December 2018 

• there is an extension of the guarantee to ensure it includes all Goodman Group entities (HKCo in 
particular), following the implementation of the Goodman Group restructure which is expected to be 
finalised on 22 August 2012 

• the changes in the distribution restrictions weaken them but are considered unlikely to be triggered 
based on Goodman Group’s current forecast cash earnings  

• the increased rights derived to PLUS II Securityholders from the cumulative distribution change are 
beneficial. 

                                                          
1 Change of Control Events are detailed in Section 7.3.3 and Section 2 and 12 of the PLUS Replacement Product 
Disclosure Statement dated 26 November 2007 (PLUS PDS) 
2 Repurchase describes the process by which PLUS are purchased paying the PLUS Securityholders a Realisation 
Amount and are detailed in Section 7.3.2  
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Other considerations had a lesser impact on our reasonableness conclusion. These other considerations 
are outlined in Section 3.2.2.  

The principal factors which underpin our reasonableness conclusion are discussed in detail below. 

3.2.1 Key considerations 

Greater likelihood of an earlier realisation 

The current treatment of PLUS by two rating agencies includes an equity credit component which is 
expected to continue until they are Repurchased or Exchanged3. Under the proposed terms of PLUS II, 
for one ratings agency, this equity credit component is only likely to be retained until December 2018, 
creating an economic incentive for Goodman Group to Repurchase or Exchange the PLUS II. 

Extension of the guarantee 

The Goodman Group currently comprises GIT, GL and following the implementation of the restructure, 
HKCo which is expected to be on 22 August 2012. It is envisaged that over time, significant business will 
be undertaken through HKCo. Should HKCo grow as expected and unless there is an amendment to the 
PLUS Terms to make HKCo a co-guarantor, there would be the potential for the guarantee to be 
effectively reduced over time. Accordingly, greater security exists as to the guarantee under the Proposed 
Transaction.

Distribution restriction changes 

Under the current Distribution Restriction4, if PLUS Securityholders have not been paid their distribution 
amount, the Goodman Group is prohibited from paying more than $50,000 to holders of Goodman Group 
Stapled Securities (Ordinary Securityholders). The Proposed Transaction weakens this restriction as the 
Goodman Group will be able to make distributions sufficient so that the responsible entity of GIT is not 
liable for tax on the taxable income of GIT, which may be more than $50,000. 

We have considered the likelihood of this event occurring having regard to the earnings of the Goodman 
Group for the half year ended 31 December 2011 and the full year ended 30 June 2012. The cover ratio of 
adjusted EBIT over interest expense plus distribution amounts following the effects of issuing PLUS II, is 
4.74 times. 

                                                          
3 Exchange Event describes the process by which PLUS are redeemed in Exchange for the issue of Goodman Group 
Stapled Securities to the PLUS Securityholders and is detailed in Section 7.3.2 
4 Distribution Restriction means Goodman Group is prohibited from paying more than $50,000 to Ordinary 
Securityholders when PLUS distributions have not been paid  



126Explanatory Memorandum and Notice of Meetings

5

Goodman Funds Management Limited as Responsible 
Entity of Goodman PLUS Trust

Independent Expert Report and Financial Services Guide
14 August 2012

© 2012 KPMG, an Australian partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG
International Cooperative (“KPMG International”), a Swiss entity. All rights reserved.                                     

 KPMG and the KPMG logo are registered trademarks of KPMG International. 

Cumulative distributions 

The changes in the Optional Distribution Payment5 clause within the PLUS II Terms means any unpaid 
scheduled distributions will compound and become payable either prior to or at the time of Realisation or 
Exchange (including a compounding factor at the distribution rate). 

This creates an incentive for the Goodman Group to ensure that distributions are made as scheduled 
relative to that for the existing PLUS which are not cumulative.  

3.2.2 Other considerations 

Removal of PIK distribution option 

In certain circumstances Goodman Group currently has the capacity to pay distributions by way of PIK 
(Payment in Kind). These could be primarily PLUS or Goodman Group Stapled Securities. This option 
will no longer be available under the PLUS II Terms. 

Whilst arguably this represents a disadvantage as it is a last fallback position for PLUS Securityholders to 
receive a benefit in particular circumstances, the likelihood of the use of the PIK as a distribution option 
is considered remote and has not been used historically. Further, it also means that there is less risk for 
PLUS II Securityholders that the Goodman Group would ever elect not to pay distributions in cash. 

Ratings Event hurdle 

At the time the PLUS were issued, the Ratings Event6 hurdle, following a Change of Control Event, was 
referenced to the credit rating of the PLUS. The Proposed Transaction changes this whereby the Ratings 
Event hurdle, following a Change of Control Event, is referenced against Goodman Group’s credit rating. 
At the time the PLUS were issued, Goodman Group’s rating was higher that it is currently.  As a 
consequence, there has been an effective weakening of the hurdle. 

Fixed maturity 

Under the Proposed Transaction, there is a Holder Realisation Event, an event which creates a right for 
the PLUS II Securityholder to request a Repurchase of their securities, on 31 December 2073. At that 
time, the PLUS II will be repurchased at their face value of $100. 

Whilst this right may be perceived as a benefit, given the time remaining until it can be requested, we do 
not consider it material.  

                                                          
5 Optional Distribution Payment is defined in Section 2.8 of the PLUS Terms in the PLUS PDS Section 12.  It relates 
to the unpaid distribution amount. 
6 Ratings Event is defined as a Change of Control Event resulting in a rating of PLUS falling or ceasing to be rated.  
See Clause 2.3 Section 12 of the PLUS PDS 
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Tax implications 

Goodman Group has engaged Greenwood & Freehills to provide a general outline of the Australian 
taxation consequences of the Proposed Transaction. According to the tax letter outlined in the 
Explanatory Memorandum, the changes to the PLUS Terms should not result in any capital gain or 
assessable income by PLUS Securityholders who hold their PLUS on revenue account. 

3.2.3 Implications if the Proposed Transaction is not approved 

In the event the Proposed Transaction is not approved, the following circumstances are likely to occur: 

• PLUS Securityholders will retain their existing PLUS holding. As advised by the Goodman Group, 
there is currently no intention to Remarket, Repurchase or Exchange the securities on 21 March 2013 
(being the first Remarketing Date of PLUS). Accordingly, the securities would remain on issue under 
their current terms with a Step-up Margin from 1.90% to 2.90% on 21 March 2013 

• it is likely that the value of the PLUS would significantly decline as a consequence of the 
announcement that no Remarketing Process will occur on 21 March 2013 

• HKCo may not form part of the guarantee group with the potential for the strength of the guarantee to 
therefore be effectively reduced over time 

• from a credit ratings perspective, the PLUS would, unless the methodology for assessment changes, 
retain their equity credit component in perpetuity thereby creating a dis-incentive for the Goodman 
Group to undertake a Repurchase or Exchange Event in the future.  

3.3 The Proposed Transaction is in the best interests of PLUS Securityholders 

RG111 indicates that in considering whether a transaction is in ‘the best interests’ of members, the expert 
is expected to apply the same analysis that applies to the ‘fair and reasonableness’ test. Further, if an 
expert would conclude that a proposal was ‘fair and reasonable’ if it was in the form of a takeover bid, it 
will also be able to conclude that the proposal is in the best interests of the members of the company. 

On the basis of our analysis above, which concludes that the Proposed Transaction is fair and reasonable, 
we also therefore conclude that it is in the best interests of the PLUS Securityholders. 

3.4 The Proposed Transaction is on arm’s length terms 

In determining whether the Proposed Transaction is on arm’s length terms, we considered the guidance 
provided under RG76.70 and the scope of Section 210 of the Corporations Act 2001(Act). In this regard, 
we note: 

• under the terms of the Proposed Transaction PLUS Securityholders are likely to receive a greater 
financial benefit 
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• Goodman Group has established an Independent Board Committee to ensure that decisions and 
recommendations made by GFML were undertaken independently.  

On the basis of the above, we consider the Proposed Transaction is on arm’s length terms.   

4 Other matters 
In forming our opinion, we have considered the interests of PLUS Securityholders as a whole. This 
advice therefore does not consider the financial situation, objectives or needs of individual PLUS 
Securityholders. It is not practical or possible to assess the implications of the Proposed Transaction on 
individual PLUS Securityholders as their financial circumstances are not known. The decision of PLUS 
Securityholders as to whether or not to approve the Proposed Transaction is a matter for individuals based 
on, amongst other things, their risk profile, liquidity preference, investment strategy and tax position. 
Individual PLUS Securityholders should therefore consider the appropriateness of our opinion to their 
specific circumstances before acting on it. As an individual’s decision to vote for or against the proposed 
resolutions may be influenced by his or her particular circumstances, we recommend that individual 
PLUS Securityholders including residents of foreign jurisdictions seek their own independent 
professional advice. 

Our report has also been prepared in accordance with the relevant provisions of the Act and other 
applicable Australian regulatory requirements. This report has been prepared solely for the purpose of 
assisting PLUS Securityholders in considering the Proposed Transaction. We do not assume any 
responsibility or liability to any other party as a result of reliance on this report for any other purpose.   

All currency amounts in this report are denominated in Australian dollars unless otherwise stated. 

Neither the whole nor any part of this report or its attachments or any reference thereto may be included 
in or attached to any document, other than the Explanatory Memorandum and Notice of Meetings to be 
sent to PLUS Securityholders in relation to the Proposed Transaction, without the prior written consent of 
KPMG Corporate Finance as to the form and context in which it appears.  KPMG Corporate Finance 
consents to the inclusion of this report in the form and context in which it appears in the Explanatory 
Memorandum.  The above opinion should be considered in conjunction with and not independently of the 
information set out in the remainder of this report, including the appendices. 

Yours faithfully  

Ian Jedlin 
Authorised Representative 
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Financial Services Guide

Dated 14 August 2012 

What is a Financial Services Guide (FSG)? 

 

This FSG is designed to help you to decide whether to use any of the general financial product advice provided by KPMG Financial Advisory Services (Australia) 

Pty Ltd ABN 43 007 363 215, Australian Financial Services Licence Number 246901 (of which KPMG Corporate Finance is a division) (KPMG Corporate 

Finance) and Ian Jedlin as an authorised representative of KPMG Corporate Finance (Authorised Representative), authorised representative number 404177. 

This FSG includes information about: 

 

• KPMG Corporate Finance and its Authorised Representative and how they can be contacted 

• the services KPMG Corporate Finance and its Authorised Representative are authorised to provide  

• how KPMG Corporate Finance and its Authorised Representative are paid 

• any relevant associations or relationships of KPMG Corporate Finance and its Authorised Representative  

• how complaints are dealt with as well as information about internal and external dispute resolution systems and how you can access them; and 

• the compensation arrangements that KPMG Corporate Finance has in place. 

 

The distribution of this FSG by the Authorised Representative has been authorised by KPMG Corporate Finance. 

This FSG forms part of an Independent Expert’s Report (Report) which has been prepared for inclusion in a disclosure document or, if you are offered a financial 

product for issue or sale, a Product Disclosure Statement (PDS).  The purpose of the disclosure document or PDS  is to help you make an informed decision in 

relation to a financial product. The contents of the disclosure document or PDS, as relevant, will include details such as the risks, benefits and costs of acquiring 

the particular financial product. 

 
Financial services that KPMG Corporate Finance and the Authorised 
Representative are authorised to provide 
 
KPMG Corporate Finance holds an Australian Financial Services Licence, 
which authorises it to provide, amongst other services, financial product advice 
for the following classes of financial products:  

• deposit and non-cash payment products; 

• derivatives; 

• foreign exchange contracts; 

• government debentures, stocks or bonds; 

• interests in managed investment schemes excluding investor directed 
portfolio services;  

• securities, and 

• superannuation, 
 

to retail and wholesale clients. We provide financial product advice when 
engaged to prepare a report in relation to a transaction relating to one of these 
types of financial products. The Authorised Representatives are authorised by 
KPMG Corporate Finance to provide financial product advice on KPMG 
Corporate Finance's behalf. 
 
KPMG Corporate Finance and the Authorised Representative's 
responsibility to you 
 
KPMG Corporate Finance has been engaged by the Directors on the 
Independent Board Committee of Goodman Funds Management Limited 

(GFML) as responsible entity of the Goodman PLUS Trust (the Client) to 
provide general financial product advice in the form of a Report to be included 
in the Explanatory Memorandum (Document) prepared by GFML in relation the 
Proposed Transaction as outlined in Section 2 of the Report. 
 
You have not engaged KPMG Corporate Finance or the Authorised 
Representatives directly but have received a copy of the Report because you 
have been provided with a copy of the Document.  Neither KPMG Corporate 
Finance nor the Authorised Representatives are acting for any person other 
than the Client. 
 
KPMG Corporate Finance and the Authorised Representatives are responsible 
and accountable to you for ensuring that there is a reasonable basis for the 
conclusions in the Report. 

General Advice
 
As KPMG Corporate Finance has been engaged by the Client, the Report only 
contains general advice as it has been prepared without taking into account 
your personal objectives, financial situation or needs.  
 
You should consider the appropriateness of the general advice in the Report 
having regard to your circumstances before you act on the general advice 
contained in the Report.  
 
You should also consider the other parts of the Document before making any 
decision in relation to the Proposed Transaction. 
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Fees KPMG Corporate Finance may receive and remuneration or other 
benefits received by our representatives
 
KPMG Corporate Finance charges fees for preparing reports. These fees will 
usually be agreed with, and paid by, the Client.  Fees are agreed on either a 
fixed fee or a time cost basis.  In this instance, the Client has agreed to pay 
KPMG Corporate Finance $65,000 for preparing the Report. KPMG Corporate 
Finance and its officers, representatives, related entities and associates will 
not receive any other fee or benefit in connection with the provision of the 
Report. 
 
KPMG Corporate Finance officers and representatives (including the 
Authorised Representatives) receive a salary or a partnership distribution from 
KPMG’s Australian professional advisory and accounting practice (the KPMG 
Partnership). KPMG Corporate Finance's representatives (including the 
Authorised Representatives) are eligible for bonuses based on overall 
productivity. Bonuses and other remuneration and benefits are not provided 
directly in connection with any engagement for the provision of general 
financial product advice in the Report. 
 
Further details may be provided on request. 

Referrals
 
Neither KPMG Corporate Finance nor the Authorised Representatives pay 
commissions or provide any other benefits to any person for referring 
customers to them in connection with a Report. 

Associations and relationships
 
Through a variety of corporate and trust structures KPMG Corporate Finance 
is controlled by and operates as part of the KPMG Partnership. KPMG 
Corporate Finance's directors and Authorised Representatives may be 
partners in the KPMG Partnership. The Authorised Representative is a partner 
in the KPMG Partnership. The financial product advice in the Report is 
provided by KPMG Corporate Finance and the Authorised Representative and 
not by the KPMG Partnership. 
 
From time to time KPMG Corporate Finance, the KPMG Partnership and 
related entities (KPMG entities) may provide professional services, including 
audit, tax and financial advisory services, to companies and issuers of financial 
products in the ordinary course of their businesses. 
 
KPMG entities have provided, and continue to provide, a range of services to 
the Client for which professional fees are received.  Over the past two years 
professional fees of approximately $5.7 million have been received from the 
Client and Goodman Group respectively.  None of those services have related 
to the transaction or alternatives to the transaction. 
 
No individual involved in the preparation of this Report holds a substantial 
interest in, or is a substantial creditor of, the Client or has other material 
financial interests in the transaction. 

Complaints resolution
 
Internal complaints resolution process
 
If you have a complaint, please let either KPMG Corporate Finance or the 
Authorised Representatives know.  Formal complaints should be sent in writing 
to The Complaints Officer, KPMG, PO Box H67, Australia Square, Sydney 

NSW 1213. If you have difficulty in putting your complaint in writing, please 
telephone the Complaints Officer on 02 9335 7000 and they will assist you in 
documenting your complaint. 
 
Written complaints are recorded, acknowledged within 5 days and 
investigated. As soon as practical, and not more than 45 days after receiving 
the written complaint, the response to your complaint will be advised in writing. 
 
External complaints resolution process
 
If KPMG Corporate Finance or the Authorised Representatives cannot resolve 
your complaint to your satisfaction within 45 days, you can refer the matter to 
the Financial Ombudsman Service (FOS).  FOS is an independent company 
that has been established to provide free advice and assistance to consumers 
to help in resolving complaints relating to the financial services industry.  
 
Further details about FOS are available at the FOS website www.fos.org.au or 
by contacting them directly at: 
 
Address: Financial Ombudsman Service Limited, GPO Box 3, 

Melbourne Victoria 3001  
Telephone:  1300 78 08 08  
Facsimile:  (03) 9613 6399  
Email:  info@fos.org.au 
 
The Australian Securities and Investments Commission also has a freecall 
infoline on 1300 300 630 which you may use to obtain information about your 
rights. 
 
Compensation arrangements
 
KPMG Corporate Finance has professional indemnity insurance cover as 
required by the Corporations Act 2001(Cth). 
 
Contact Details
 
You may contact KPMG Corporate Finance or the Authorised Representatives 
using the contact details: 

KPMG Corporate Finance  
A division of KPMG Financial Advisory Services (Australia) Pty Ltd                                       
10 Shelley St 
Sydney NSW 2000 
 
PO Box H67 
Australia Square  
NSW 1213 
Telephone:  (02) 9335 7000 
Facsimile: (02) 9335 7200 
 
Ian Jedlin 
C/O KPMG 
PO Box H67 
Australia Square  
NSW 1213 
Telephone:  (02) 9335 7000 
Facsimile: (02) 9335 7200 
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5 Scope of the report 

5.1 Purpose

There is no statutory requirement for the preparation of this IER. However, the Directors on the Independent 
Board Committee of GFML have requested KPMG Corporate Finance to prepare this report on the basis of an 
assessment as to whether the Proposed Transaction: 

• is in the best interests of PLUS Securityholders, and 

• whether the financial benefits given by the Goodman PLUS Trust to the Goodman Group under the 
Proposed Transaction are on arm’s length terms.  

In undertaking this work, we have referred to guidance by Australian Securities and Investments Commission 
(ASIC) under RG 111 and RG 76. 

5.2 Basis of assessment 

5.2.1 Fair and reasonable 

Fair and reasonable RG 111 ‘Content of expert reports’, issued by ASIC, indicates the principles and matters 
which it expects a person preparing an independent expert report in relation to a related party transaction to 
consider. RG111 notes: 

• in assessing whether a related party transaction is ‘fair and reasonable’ the assessment should not be 
applied as a composite test 

• a proposed related party transaction is ‘fair’ if the value of the financial benefit to be provided by the entity 
to the related party is equal to or less than the valuation of the consideration being provided to the entity 

• in relation to an asset acquisition by the entity, it is ‘fair’ if the value of the financial benefit being offered 
by the entity to the related party is equal to or less than the value of the assets being acquired 

• in valuing the financial benefit given and the consideration received by the entity, an expert should take 
into account all material terms of the proposed transactions 

• a proposed related party transaction is ‘reasonable’ if it is ‘fair’ 

• an offer might also be ‘reasonable’ if, despite being ‘not fair’, the expert believes that there are sufficient 
reasons for members to vote for the proposal.  In such cases, in accordance with RG 111.61, the expert 
must clearly explain the meaning of this opinion 

• factors to be considered in deciding whether a proposed transaction is ‘reasonable’ might include: 

- the financial situation and solvency of the entity 

- opportunity costs 
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- the alternative options available to the entity and the likelihood of those options occurring 

- the entity’s bargaining position 

- whether there is selective treatment of any security holder, particularly the related party 

- any special value of the transaction to the purchaser, such as particular technology or the potential to 
write off outstanding loans from the target 

- the liquidity of the market in the entity’s securities. 

5.2.2 In the best interests 

RG 111.19 indicates that in considering whether a transaction is in ‘the best interests’ of members, the expert is 
expected to apply the same analysis that applies to the ‘fair and  reasonableness’ test. 

According to RG 111.20  to 111.21: 

• if an expert would conclude that a proposal was ‘fair and reasonable’, if it was in the form of a takeover 
bid, it will also be able to conclude that the proposal is in the best interests of the members of the company 

• if an expert would conclude that the proposal was ‘not fair but reasonable’ if it was in the form of a 
takeover bid, it is still open to the expert to also conclude that the proposal is ‘in the best interests of the 
members of the company’ 

• if an expert concludes that a proposal is ‘not fair and not reasonable’, then the expert would conclude that 
the proposal is not in the best interests of the members of the company. 

5.2.3 Arm’s length terms 

RG 76.70 outlines the factors that should be considered at a minimum when determining whether a proposal 
can be deemed “arm’s length” in nature, despite being negotiated between related parties. These include: 

• how the terms of the overall transaction compare with those of any comparable transactions between 
parties dealing on an arm’s length basis in similar circumstances 

• the nature and content of the bargaining process, including whether the entity followed robust protocols to 
ensure that conflicts of interest were appropriately managed in negotiating and structuring the transaction 

• the impact of the proposal on the company (e.g. the impact of dealing on those terms on the financial 
position and performance of the company) and non-associated members 

• any other options that may be available to the entity 

• expert advice received by the entity on the transaction (if any). 
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5.3 Limitations and reliance on information 

In preparing this report and arriving at our opinion, we have considered the information detailed in Appendix 2 
of this report. Nothing in this report should be taken to imply that KPMG Corporate Finance has verified any 
information supplied to us, or has in any way carried out an audit of the books of account or other records of 
Goodman PLUS Trust, GFML or Goodman Group for the purposes of this report.  

Further, we note that an important part of the information base used in forming our opinion is comprised of the 
opinions and judgements of management. In addition, we have also had discussions with GFML or Goodman 
Group’s management in relation to the nature of the Goodman PLUS Trust, its specific risks and opportunities, 
its historical results and its prospects for the foreseeable future. This type of information has been evaluated 
through analysis, enquiry and review to the extent practical. However, such information is often not capable of 
external verification or validation. 

We have no reason to believe that any material facts have been withheld from us but do not warrant that our 
inquiries have revealed all of the matters which an audit or extensive examination might disclose. The 
statements and opinions included in this report are given in good faith, and in the belief that such statements 
and opinions are not false or misleading.  

The information provided to KPMG Corporate Finance included forecasts/projections and other statements and 
assumptions about future matters (forward-looking financial information) prepared by the management of 
GFML. Whilst KPMG Corporate Finance has relied upon this forward-looking financial information in 
preparing this report, GFML remains responsible for all aspects of this forward-looking financial information. 
Achievement of forecast/projected results is not warranted or guaranteed by KPMG Corporate Finance. 
Forward-looking financial information is by its nature uncertain and is dependent on a number of future events 
that cannot be guaranteed. Actual results may vary significantly from the forecasts/projections relied on by 
KPMG Corporate Finance. Any variations from forecasts/projections may affect our valuation and opinion. 

The opinion of KPMG Corporate Finance is based on prevailing market, economic and other conditions at the 
date of this report. Conditions can change over relatively short periods of time. Any subsequent changes in 
these conditions could impact upon our opinion. We note that we have not undertaken to update our report for 
events or circumstances arising after the date of this report other than those of a material nature which would 
impact upon our opinion.  

5.4 Disclosure of information 

In preparing this report, KPMG Corporate Finance has had access to all financial information considered 
necessary in order to provide the required opinion. GFML has requested KPMG Corporate Finance limit the 
disclosure of some commercially sensitive information relating to Goodman PLUS Trust. This request has been 
made on the basis of the commercially sensitive and confidential nature of the operational and financial 
information of the operating entities comprising the Goodman Group. As such the information in this report has 
been limited to the type of information that is regularly placed into the public domain by GFML. 
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6 Key changes under the Proposed Transaction 

6.1 Amendments to PLUS Terms 

Table 2 provides an overview of the key changes to the PLUS Terms under the Proposed Transaction.  Further 
details on the PLUS Terms and PLUS II Terms are set out in Sections 7.3 and 8.1. 

Further details on PLUS can be found in the Replacement Product Disclosure Statement including the PLUS 
Terms of Issue dated 26 November 2007 (PLUS PDS). 

Table 2: Key changes to the PLUS Terms 
Term PLUS PLUS II

Guarantor GIT and GL GIT, GL and from the effective date, 
HKCo

Distribution Amount1 Margin of 1.90% over BBSW Margin of 3.90% over BBSW 

Distribution Restriction Applies to GIT and GL Applies to GL and HKCo. GIT 
permitted to distribute minimum 
amount necessary to ensure it is not 
liable to pay tax and to permit certain 
distributions within the Goodman 
Group

PIK distribution Issuer permitted to pay distributions via 
PIK securities instead of cash in certain 
circumstances 

Distributions only paid in cash 

Optional Distribution Payment2 Non cumulative Cumulative in all Realisation Events3

other than following a Holder 
Realisation Event3 on 31 December 
2073

First Remarketing Date 21 March 2018, given GIT has directed 
the Issuer not to initiate a Remarketing 
Process on 21 March 2013 

30 September 2017 

Step-up Margin 1.00% (21 March 2013) Initial Step-up Margin: 0.25% (30 
September 2022) 

Final Step-up Margin: 0.75% (31 
December 2038) 

PLUS Securityholder Repurchase4

and Exchange5
PLUS Securityholders have the right to 
request Repurchase4 in certain events 
such as Winding-up and De-stapling. 
PLUS Securityholders have the right to 
Exchange5 in these events as well as in a 
breach of the Distribution Restriction6

condition or Change of Control Event 
recommended by the Board 

Additional right to request 
Repurchase4 on 31 December 2073 at a 
Realisation Amount fixed at the face 
value of $100 
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Term PLUS PLUS II

Issuer Repurchase4 and Exchange5 The Issuer has the right to choose to 
Repurchase4 or Exchange5 at each 
Remarketing Date, following a 
successful Remarketing Process, after a 
Change of Control, De-stapling or 
Regulatory Event, if the Issuer ceases to 
be part of the Goodman Group and when 
the aggregate face value of the PLUS is 
less than $100m  

No right to elect to Repurchase4 or 
Exchange5 at each Remarketing Date 
but an additional right to elect to 
Repurchase4 or Exchange5 prior to any 
distribution payment date after 30 
September 2017 as well as some 
amendments to existing terms as 
outlined in Section 8.1.1 

Credit rating Currently rated Goodman Group does not intend to 
seek a credit rating for PLUS II 

Ratings Event When a Change of Control Event results 
in the credit rating of PLUS falling 
below their rating at issuance or PLUS 
ceasing to be rated 

When a Change of Control Event 
results in the credit rating of Goodman 
Group falling below its rating at the 
effective date of PLUS II or Goodman 
Group ceasing to be rated 

Maturity Perpetual 31 December 2073 
Source: Explanatory Memorandum, PLUS and PLUS II Terms 
Note 1: Until 21 March 2013 in the case of the PLUS and 30 September 2022 in the case of the PLUS II 
Note 2: As defined in Section 2.8 of the PLUS Terms, the unpaid scheduled distribution amount 
Note 3: Realisation Event as defined in PLUS II Terms 
Note 4: Repurchase means the Issuer procuring the purchase of PLUS.  Refer to Section 9.4 of the Explanatory Memorandum  
Note 5: Exchange means PLUS are exchanged for Stapled Securities of the Goodman Group refer Section 9.4 of the Explanatory 

Memorandum  
Note 6: Distribution Restriction means when a Distribution Amount is not paid in full, Goodman Group is restricted from satisfying 

equity obligations other than in certain circumstances 

6.2 Replacement of the loan and amendments to the guarantee arrangements 

Guarantee amendments 

At an Extraordinary General Meeting of the Goodman Group held on 30 March 2012, Ordinary Securityholders 
approved a resolution to restructure the Goodman Group by adding HKCo to the existing stapled structure. The 
restructure is subject to the satisfaction of any outstanding conditions precedent and is expected to be 
implemented on 22 August 2012.  The restructure was undertaken to: 

• increase Goodman Group’s expanding business presence in the Asia-Pacific region through a Hong Kong 
domiciled entity, and 

• improve Goodman Group’s access to Hong Kong capital markets, facilitating possible equity raisings and 
bond issues on the Hong Kong Stock Exchange in the future.  

It is proposed that, HKCo will be added as a guarantor under the PLUS II Terms from the effective date such 
that the guarantors of PLUS II will include GL, GIT and HKCo (the Guarantor Group). The responsibilities of 
the Guarantor Group remain in line with the PLUS Terms and are set out in Clauses 3.1 to 3.5 of the PLUS II 
Terms.       
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Loan arrangements  

The proceeds of the PLUS issue were used to repay debt and strengthen the Goodman Group’s financial 
position. The issue proceeds were provided by Goodman PLUS Trust as a loan to Goodman Finance Australia 
Trust (GFAT). In turn, GFAT provided funds to the Goodman Group. Under the Proposed Transaction, a new 
loan agreement will be entered into, the proceeds of which are expected to be used to repay the original loan. 
The key terms of the new loan will be: 

• the interest payable under the loan will be increased to match the increased margin payable on PLUS II 

• the maturity date of the loan will be no later than 31 December 2073. 

Amendments to the Constitution of Goodman PLUS Trust 

In the event of the implementation of the Proposed Transaction the PLUS II Terms will form part of the 
Constitution of Goodman PLUS Trust. As such, a Supplemental Deed will be lodged with ASIC to modify the 
Constitution of Goodman PLUS Trust and effect the changes outlined in the Proposed Transaction. 

6.3 Credit rating agency treatment of PLUS and PLUS II  

The Issuer expects that PLUS II will cease to receive equity credit for quantitative purposes from one rating 
agency on or around 31 December 2018 and from another ratings agency until 31 December 2063. The Issuer 
also expects that PLUS II will receive qualitative support to its capital management strategy until redemption 
but that this support will be minimal. 

The Issuer expects that PLUS will continue to provide an amount of equity credit currently for quantitative 
purposes until they are Repurchased or Exchanged.

We note the equity credit classification is not a credit rating. 
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7 Profile of PLUS 

PLUS are unsecured, perpetual, preferred securities in Goodman PLUS Trust that are traded on the Australian 
Securities Exchange (ASX). PLUS are issued by GMFL (the Issuer) in its capacity as the responsible entity of 
Goodman PLUS Trust. All the ordinary units in Goodman PLUS Trust are held by GIT.  

On 21 December 2007, Goodman PLUS Trust issued 3,269,665 PLUS with a face value of $100, raising 
approximately $327 million. The proceeds of the issue were used to repay debt and strengthen Goodman 
Group’s financial position by way of a loan from Goodman PLUS Trust to GFAT and then from GFAT to GIT. 
PLUS started trading on the ASX on 24 December 2007. 

The structure of the PLUS issue is set out in Figure 1 below. 

Figure 1: PLUS structure 

Source: KPMG Analysis, Management 
Note 1: Goodman Limited and Goodman Industrial Trust are the two head entities of Goodman Group and are the guarantors of PLUS 
Note 2: Goodman Limited was known as Goodman International Limited at the time of issuance 
Note 3: Goodman Funds Management Limited is the responsible entity of Goodman PLUS Trust 

7.1 Historical performance 

7.1.1 Distribution payments 

Distributions are based on a market rate plus a margin which is currently 1.90%. The market rate of the PLUS 
is the average mid-rate for bank bills for a term of 90 days (90-day BBSW) and is set on the first business day 
of each Distribution Period. Figure 2 compares the yield of PLUS and the 90-day BBSW between August 2011 
and August 2012. Given the timing difference between when the market rate is set and when the distribution is 
payable, the 90-day BBSW has been lagged by three months. 
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Figure 2: PLUS yield vs. 90-day BBSW

Source: KPMG Analysis, ASX announcements, Bloomberg 
Note: Yield has been calculated using the last 12 months of distributions 

As illustrated by Figure 2, the PLUS yield on both face value and market price has been relatively stable over 
the past 12 months, with a convergence of the yield on market price to the yield on face value as the PLUS 
approach the expected Remarketing Date of 21 March 2013. 

The PLUS yield on market price8 at 3 August 2012 was approximately 7.4%, implying a margin of 3.5% over 
the lagged 90-day BBSW. During the last 12 months, the PLUS yield on market price has been in the range of 
7.2% to 9.5%, implying a margin over 90-day BBSW in the range of 2.8% to 4.5%. 

7.1.2 Trading performance 

Figure 3 details the trading performance of PLUS for the 12 months to 3 August 2012, based on the daily 
volume weighted adjusted price (VWAP) and daily volume of trading. 

Figure 3: PLUS trading performance  

Source: KPMG Analysis, Capital IQ 

8 Yield calculated as the last 12 months of distributions divided by the market price at 3 August 2012.
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The VWAP of PLUS has remained relatively stable over the past 12 months, trading within a range of $71.54 
to $92.20 and at an average of $83.66. The average daily volume traded over the same period was 2,628 
securities, with a daily average value of $221,730. 

7.1.3 Liquidity analysis 

Table 3 sets out an analysis of the trading volume and VWAP of PLUS for various periods to 3 August 2012. 

Table 3: PLUS VWAP and liquidity analysis to (12 months to 3 August 2012)  

Source: KPMG Analysis, Capital IQ 

We note that trading in PLUS during the period outlined has been relatively illiquid in comparison to trading in 
the Goodman Group. Over the past 12 months Goodman Group has experienced a 100% turnover of total 
Stapled Securities outstanding whereas approximately 20% of total PLUS on issue have been traded.  

7.2 PLUS Securityholder register 

Table 4 sets out the spread of PLUS Securityholders as at 10 August 2012. 

Table 4: Spread of PLUS Securityholders 

Source: KPMG Analysis, Management 

In relation to the table, we note that five PLUS Securityholders hold approximately 37.8% of total PLUS on 
issue while approximately 90.4% of PLUS Securityholders hold less than 1,000 PLUS. In addition, we note 
that the PLUS register is composed of approximately 50% institutional investors and 50% retail or private 
investors. 

7.3 Key terms 

The following section describes the key terms of PLUS as set out in the PLUS Terms. Table 5 provides a 
summary of these terms. 

Price Price Price Cumulative Cumulative %  of units
Period (low) (high) VWAP value volume on issue

$ $ $ '000 '000
1 week 88.49 91.00 89.73 2,460.4 27.4 0.8
1 month 87.50 91.00 89.55 8,470.3 94.6 2.9
3 months 85.50 93.50 89.09 17,035.0 191.2 5.8
6 months 85.00 93.50 89.10 31,539.9 354.0 10.8
12 months 69.05 93.50 84.38 55,998.2 663.6 20.3

Range Number of holders %  of total holders Units %  of total units on issue
1 - 1,000 2,625 90.4% 781,973 23.9%
1,001 - 5,000 236 8.1% 475,594 14.5%
5,001 - 10,000 18 0.6% 127,665 3.9%
10,001 - 100,000 19 0.7% 648,575 19.8%
100,001 and over 5 0.2% 1,235,858 37.8%
Total 2,903 100.0% 3,269,665 100.0%
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Table 5: PLUS summary of key terms 
Term Description
Distribution Unfranked, quarterly, non-cumulative and payable at the discretion of the Issuer. Next 

distribution payment will be 21 September 2012 

Distribution Amount1 Average mid-rate for 90-day bank bills (as displayed by Reuters BBSW page)2 plus a 
margin 1.90%3

PIK Distribution As a consequence of a non-payment of the Distribution Amount1, the Issuer may wish to 
make a PIK Distribution. The PIK Securities may include an issue of PLUS, Goodman 
Group Stapled Securities or any other security. Further details of the PIK Distribution are 
contained in the PLUS PDS - Section 2.14 of the PLUS Terms 

Distribution Restriction If a Distribution Amount1 is not paid in full, Goodman Group (i.e. GIT and GL) is restricted 
from satisfying any equity obligations which exceed $50,000 other than in limited 
circumstances 

Voting rights No voting rights with respect to Goodman Group 

Guarantor GIT and GL 

Ranking Holders rank ahead of Ordinary Securityholders but behind all creditors of Goodman Group 

Remarketing The Remarketing Process is initiated by the Issuer to adjust the margin and certain other 
terms of PLUS on and from each Remarketing Date. The first Remarketing Date is 21 
March 2013. However, we note the Issuer has confirmed it does not intend to Remarket on 
this date. Subsequent dates are set as part of the Remarketing Process but are at least 12 
months apart. See Section 7.3.1 

If the Issuer does not adjust the margin or Repurchase or Exchange the PLUS on a 
Remarketing Date, the margin will increase by any applicable Step-up Margin 

Step-up Margin 1.00% (21 March 2013) 

Repurchase and Exchange A PLUS Securityholder has the right to request Repurchase for cash or Exchange for 
Goodman Group Stapled Securities under certain circumstances. In all cases, the Issuer may 
subsequently determine whether to Repurchase or Exchange the PLUS. See Section 7.3.2.1 

The Issuer has the right to choose to Repurchase or Exchange under certain circumstances 
such as after Change of Control, De-stapling, Winding-up or Regulatory Event and at a 
Remarketing Date. See Section 7.3.2.2 

Change of Control The protection a PLUS Securityholder is entitled to in a Change of Control Event differs 
depending on whether the directors of Goodman Group recommend the Change of Control 
and whether it results in a Ratings Event. See Section 7.3.3 

Source: Goodman PLUS Replacement PDS, 26 November 2007 
Note 1: Distribution Amount is defined in the PLUS PDS- Clause 2.2 of the PLUS Terms, Distribution amount equals (distribution rate

times face value times number of days in distribution period)/365 days 
Note 2: The rate is determined at the first business day of each Distribution Period. Distribution Payment Dates = 21 March, 21 June, 

21 September and 21 December in each year  
Note 3: Until next remarking date at 21 March 2013 
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7.3.1 Remarketing Process 

Remarketing is the process in which the Issuer may establish a new margin and market rate and amend certain 
other terms of the PLUS. An overview of the Remarketing Process and its potential outcomes is set out in 
Figure 4. 

Figure 4: Remarketing Process 

Source: PLUS PDS

7.3.1.1 Next Remarketing Date for PLUS 

The next Remarketing Date for PLUS is 21 March 2013 however GIT has directed the Issuer not to initiate a 
Remarketing Process and that if the Proposed Transaction is not approved it will not Repurchase or Exchange 
the PLUS on or before 21 March 2013. Accordingly, at 21 March 2013 the margin will increase by the Step-up 
Margin of 1.00% to 2.90% and remain at that level until a successful Remarketing Process occurs or the PLUS 
are Repurchased or Exchanged. The following Remarketing Date will be 21 March 2018. 

7.3.2 Repurchase and Exchange 

A Repurchase describes the process by which PLUS are purchased, paying the PLUS Securityholders a 
Realisation Amount. 

An Exchange describes the process by which PLUS are redeemed in Exchange for the issue of Goodman Group 
Stapled Securities to the PLUS Securityholders, including an exchange discount of 1%. 

7.3.2.1 PLUS Securityholder 

A PLUS Securityholder has the right to request Repurchase for cash in a Wind-up or De-stapling event, when 
an unauthorised amendment is made to the PLUS Terms, the Guarantee or the Implementation Deed and if the 
Issuer fails to Repurchase or Exchange certain PLUS following a successful Remarketing Process. 

A PLUS Securityholder has the right to request Exchange of their PLUS for a Goodman Group Stapled 
Security under any of the circumstances in which they can request Repurchase, as well as if a breach of the 
Distribution Restriction occurs, if a Change of Control Event is recommend by the majority of Goodman Group 
Board and if the PLUS Securityholders do not receive payment of the net proceeds from the sale of PIK 
Securities equal in value to the Optional Distribution Payment. 
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A Change of Control Event is defined in Section 10.1 of the PLUS Terms as a takeover bid of the Goodman 
Group Stapled Securities or scheme of arrangement to acquire more than 50% of the Goodman Group Stapled 
Securities.

7.3.2.2 Issuer 

The Issuer may initiate Repurchase or Exchange at each Remarketing Date and following a successful 
Remarketing Process, after a Change of Control, De-stapling, Winding-up or Regulatory Event, if the Issuer 
ceases to be part of the Goodman Group and where the aggregate face value of all PLUS on issue is less than 
$100 million. 

A Regulatory Event is briefly described as a change in any law, regulation, policy, guidance or accounting 
standard that changes or affects the PLUS. 

7.3.3 Change of Control protection 

The form of protection a PLUS Securityholder is entitled to in a Change of Control Event is dependent on 
whether the Change of Control Event is recommended by the majority of the Goodman Group Board and 
whether it results in a Ratings Event (i.e. a decline in the credit rating of the PLUS below the rating at issuance 
or the PLUS ceasing to be rated), as described in Figure 5.  

Figure 5: Protection in a Change of Control Event 

Source: PLUS PDS 
Note 1: Less the aggregate amount of the Step-up Margin paid 

In addition, if the Issuer does not elect to Repurchase or Exchange and the Change of Control Event occurs, the 
Issuer will request that an appropriate offer is made to PLUS Securityholders or that they may participate in the 
scheme or another similar scheme. 

7.4 Key investment risks 

Summarised below are key potential risks associated with an investment in PLUS. The following risks of 
investment arise predominantly due to the nature of PLUS Terms. 
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Risks associated with investing in PLUS: 

• Distribution payments are discretionary and not cumulative 

• The PLUS subordination means the terms of any senior indebtedness may prevent the Distribution Amount 
from being paid. Where a Distribution Amount is not paid, a Distribution Restriction will apply to restrict 
the Goodman Group’s ability to pay distributions to Ordinary Securityholders 

• The Distribution Amount is calculated with reference to the 90-day BBSW set at the beginning of each 
Distribution Period which may fluctuate and adversely affect the returns of PLUS Securityholders 

• The market for PLUS is less liquid than the market for Goodman Group Stapled Securities 

• The market price of PLUS fluctuates and currently trades at a discount to face value 

• The PLUS are perpetual and have no fixed maturity date. PLUS Securityholders who wish to realise their 
investment need to sell their PLUS on the market exposing them to price fluctuations and lack of liquidity 
in the market 

• The Issuer may Repurchase or Exchange the PLUS in a number of circumstances including if there is a 
Regulatory Event (including tax or accounting events) adversely impacting the PLUS. The timing or 
occurrence of this may not accord with the preference of individual PLUS Securityholders 

• PLUS Securityholders rank behind senior creditors if the Goodman Group is wound-up 

• The market value of PLUS is affected by the credit rating assigned to the PLUS as well as the Goodman 
Group 

• Through the Remarketing Process (refer Section 7.3.1), the Issuer may vary key PLUS Terms such as the 
margin, frequency of distribution payments and the next Remarketing Date 

• The Goodman Group does not require the approval of PLUS Securityholders to: 

- issue additional securities which may rank equally with PLUS in relation to distributions and returns of 
capital

- issue new debt which ranks in priority to PLUS. 

• PLUS Securityholders are also exposed to the risks associated with investing in both property and  market 
listed securities, as such:

- changes in the value and income of the underlying property portfolio 

- changes in the leasing terms and customer defaults 

- the liquidity of property investments; and 
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- general business risks such as changes in regulation and exchange and interest rate fluctuations. 

• Goodman Group may experience a Change of Control Event which may result in an increase in the risk 
profile of Goodman Group or PLUS. Risks associated with a Change of Control Event are mitigated by the 
rights attached to the PLUS as set out in Section 7.3.3.

Refer to the PLUS PDS for additional general property market and business risks associated with PLUS. 
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8 Profile of PLUS II 

The Proposed Transaction sets out a number of key amendments to the PLUS Terms which will result in PLUS 
becoming PLUS II. PLUS II will continue trading on the ASX.  

The structure of the PLUS II under the Proposed Transaction is outlined in Figure 6 below. 

Figure 6: PLUS II structure (excluding the Offer and Tender Process) 

Source: KPMG Analysis, Management 
Note 1: Goodman Logistics (HK) Limited will become a guarantor of certain obligations of the Issuer in addition to Goodman 

Industrial Limited and Goodman Limited  
Note 2: Amendments to the PLUS Terms resulting in a reclassification of units held as PLUS II 

8.1 Key terms 

Table 6 provides a summary of the key PLUS II Terms. 
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Table 6: PLUS II summary of key terms 
Term Comment
Distribution Unfranked, quarterly, floating rate, cumulative and payable at discretion of Issuer. First 

distribution payment will be 31 December 2012.  The Distribution dates thereafter will be on 
31 March, 30 June, 30 September, and 31 December 

Distribution Amount1 Average mid-rate for 90-day bank bills (as displayed by Reuters BBSW page)2 plus a margin 
of 3.90% 

Issuer is permitted to make cash distributions only, with the removal of the PIK Distribution 
option 

Distribution Restriction If a Distribution Amount is not paid in full, GL and HKCo are restricted from satisfying any 
equity obligations while GIT is permitted to distribute the minimum amount necessary to 
ensure it is not subject to tax 

Voting rights No voting rights with respect to the Goodman Group 

Guarantor GIT, GL and from the effective date, HKCo 

Ranking Holders rank ahead of Ordinary Securityholders but behind all creditors of Goodman Group 

Remarketing No material change to the Remarketing Process outlined in Section 7.3.1  

First Remarketing Date is 30 September 2017, however Step-up Margin is not due to occur 
until 30 September 2022 

Step-up Margin From 30 September 2022 (exclusive) to 31 December 2038 (inclusive), initial Step-up Margin 
of 0.25%. From 31 December 2038 to 31 December 2073, final Step-up Margin of 0.75% 

If a successful Remarketing Process occurs at the most recent Remarketing Date, then the 
margin is the Remarketing Margin until the next Remarketing Date 

Repurchase and Exchange A PLUS II Securityholder has the right to request Repurchase for cash or Exchange for 
Goodman Group Stapled Securities under certain circumstances set out in 7.3.2.1.  In all 
cases, the Issuer may subsequently determine whether to Repurchase or Exchange the PLUS II 

The PLUS II Securityholder also has the right to request Repurchase on 31 December 2073 at 
the Realisation Amount fixed at the face value of $100 

The Issuer has the right to choose to Repurchase or Exchange under certain circumstances. 
See Section 8.1.1 

Change of Control No material change to Change of Control protection outlined in Section 7.3.3 with the 
exception that if a Change of Control Event results in the rating assigned to the Guarantor 
Group falling below the Guarantor Group’s rating at the effective date of PLUS II or the 
Guarantor Group ceasing to be rated, a Ratings Event is triggered. Under PLUS Terms, a 
Ratings Event was assessed based on the credit rating of PLUS 

Source: Explanatory Memorandum, Goodman PLUS II Terms 
Note 1: Until 30 September 2022 
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8.1.1 Issuer Repurchase and Exchange 

In addition to the circumstances outlined in Section 7.3.2.2, after 30 September 2017 the Issuer has the right to 
choose to Repurchase or Exchange the PLUS II on any distribution payment date and no earlier than six 
months before 31 December 2073, as well as the following amendments to the PLUS Terms: 

• in the case of a Regulatory Event, the Issuer’s right to elect to Repurchase or Exchange the PLUS II will be 
expanded to allow multiple exercises of the right over a period of 24 months 

• in order to meet the criteria of a ratings agency in relation to equity credit classification, the Issuer’s right 
to elect to Repurchase or Exchange the PLUS when their aggregate face value of all PLUS on issue is less 
than $100 million will be amended to permit the Issuer to Repurchase or Exchange the PLUS II when their 
aggregate face value is less than 20% of their aggregate face value at the effective date. 

8.2 Key investment risks 

Other than as impacted by the changes in the PLUS Terms, overall we consider the underlying investment risks 
of PLUS II have not changed materially from the risks of PLUS, as outlined in Section 7.4. 
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9 Analysis of financial benefit 

9.1 General  

In determining whether any financial benefit accrues to the PLUS Securityholders we have compared the 
distributions and capital returns likely under both the PLUS Terms and PLUS II Terms. In performing the 
analysis we are of the opinion that any evaluation of the PLUS and PLUS II must have primary regard to the 
present value of the cash flows which may be expected by PLUS Securityholders.  In such circumstances, two 
factors require consideration: 

• the appropriate cash flows to discount; and 

• an appropriate discount rate or required rate of return. 

9.2 Expected cash flows  

In the case of PLUS and PLUS II, the relevant cash flows are the expected distributions and capital returns to 
the Securityholders.  In this context, we note the distribution is determined by the prevailing 90-day BBSW and 
the applicable margin for PLUS or PLUS II at each distribution date. 

In assessing the distribution profiles we have considered the financial benefit under the Proposed Transaction 
under a number of scenarios. Including the following: 

• Hold to Maturity 

• Repurchase 

• Change of Control 

We consider the difference between a Repurchase and Exchange under each scenario to be immaterial, given 
the key differential in the calculations is the 1% exchange discount. 

Hold to Maturity 

• In the absence of any Repurchase, Exchange or successful Remarketing, the margin on PLUS would be the 
current margin of 1.90% and the Step-up Margin of 1.00% on 21 March 2013 (to a margin of 2.90% per 
annum) over the prevailing 90-day BBSW into perpetuity 

• For PLUS II, the initial margin is 3.90%, first Step-up Margin of 0.25% from 30 September 2022 (to 
4.75% over the prevailing 90-day BBSW) and by a further Step-up Margin of 0.75% if PLUS II are not 
Repurchased, Exchanged or successfully Remarketed by 31 December 2038.  PLUS II Securityholders will 
also have the right to request a Repurchase or Exchange on 31 December 2073.   

Repurchase scenarios 

The Issuer may, at its discretion, initiate the Repurchase or Exchange of PLUS and PLUS II in a number of 
events including a Change of Control Event, Regulatory Event or in a Winding-up or De-stapling Event and 
following a successful Remarketing Process.   
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The Issuer may also, but is not obligated to, Repurchase or Exchange the securities on the first Remarketing 
Date or any distribution date, following the first Remarketing Date. 

Further details of these events are disclosed in the PLUS PDS.  

 We have considered a Repurchase  in the following scenarios (excluding a Change of Control Event, which is 
assessed separately due to the Change of Control protections): 

• Change in credit rating agency treatment 

- There is an incentive for the Goodman Group to Repurchase the PLUS II securities on or around 31 
December 2018 as the Issuer expects that PLUS II will cease to receive equity credit for quantitative 
purposes from one ratings agency.  We note 31 December 2018 is a distribution date. 

• First Remarketing Date 

- The first Remarketing Date for PLUS II is 30 September 2017. In this scenario, if a Remarketing is not 
undertaken, the Issuer may choose to Repurchase or Exchange. We have assessed the financial benefit 
to PLUS Securityholders, on a comparative basis, of an early Repurchase at par value on 30 September 
2017. 

We have also performed a sensitivity analysis of a Repurchase occurring over a 20 year period given the long 
term nature of the securities, from the proposed effective date of PLUS II September 2012 to September 2032. 

Change of Control Event scenarios 

In a Change of Control Event there are a number of Change of Control protections which can be triggered. 

A Change of Control Event has been analysed over the period September 2012 to September 2032, given the 
long term nature of the securities and the proposed effective date of PLUS II.   

In performing this analysis we have assessed a Change of Control Event in the following situations:

• a Change of Control Event that is recommended by a majority of directors of Goodman Group, which 
triggers the Change of Control protections.  In this scenario, PLUS and PLUS II Securityholders are able to 
request the Exchange of their securities into Goodman Group Staple Securities, receiving a 1% exchange 
discount along with a $5 premium to the face value of the security (in addition to any unpaid accrued 
distributions) (Change of Control – Exchange) 

• a Change of Control Event, when the PLUS or PLUS II are not Repurchased or Exchanged but remain 
being held by the Securityholders (Change of Control –No Exchange) 

Further details on Change of Control Events and the Change of Control protection triggers are detailed in 
Section 7.3.3. 
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9.3 Discount rate 

In considering an appropriate discount rate, given the relative nature of the analysis and the proposed margin on 
PLUS II  (which in our opinion is representative of the required margin on the securities by the market), we 
have selected the discount rate to reflect the current average mid-rate for bank bills for a term of 90 days (90-
days BBSW of 3.595% as at 3 August 2012) plus the proposed initial PLUS II margin of 3.90%. 

In considering the selection of the discount rate, we have also considered the long term nature and 
characteristics of the securities and the recent hybrid and floating note securities issued in the market which 
have been issued at margins above BBSW in the range of 1.4% to 4.0% as detailed in Appendix 3.   

9.4 Summary of financial benefit 

Based upon the above assumptions, the table below details the net present value of the distribution profiles of 
PLUS in relation to PLUS II and percentage net present value differential increase, under the different 
scenarios.  The valuation date is assumed to be 3 August 2012. 

Table 7: Summary of financial benefit – Net Present Value of cash flows

PLUS1 PLUS II1 % increase 
Early repurchase at first Remarketing Date: 30-Sep-17 $9,664 $10,121  4.7% 
Change in credit rating agency treatment: 31-Dec-18 $9,599 $10,138  5.6% 
Held to maturity $8,906 $10,609  19.1% 

Source: KPMG Analysis 
Note: The analysis excludes any impact of the rounding down of securities subject to the Compulsory Repurchase 
Note 1:  For illustrative purposes, reflects the value of an assumed holding of 100 units 

We note in all the scenarios noted above the Proposed Transaction accrues a financial benefit to the PLUS 
Securityholders.  The held to maturity scenario indicates a 19.1% net present value differential increase to the 
PLUS Securityholders under the Proposed Transaction. 

Despite any changes in the 90-day BBSW, the Proposed Transaction accrues a financial benefit to the PLUS 
Securityholders given the increased margin under PLUS II in comparison to PLUS. 

Repurchase scenarios 

In relation to the Repurchase analysis (a Change of Control Event is assessed separately due to the Change of 
Control protections), we have assessed a Repurchase of PLUS and PLUS II occurring over the period 
September 2012 to September 2032, which is illustrated in the graph below: 
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Figure 7: Repurchase scenarios1

Source: KPMG Analysis 
Note 1: For illustrative purposes, the analysis reflects the value of an assumed holding of 100 units 

In relation to the graph, we note the following: 

• under a repurchase scenario at any point in time a PLUS Securityholder accrues a financial benefit under 
the Proposed Transaction 

• the most likely triggers for a Repurchase occurring in the near term are the following scenarios: 

- the first Remarketing date (30 September 2017), or 

- when the Issuer expects that the PLUS II will cease to provide equity credit from one ratings agency 
for quantitative purposes (on or around 31 December 2018); 

• under these most likely scenarios the graph indicates that the Proposed Transaction accrues a financial 
benefit to the PLUS Securityholders. 

Change of Control scenarios 

In relation to the Change of Control Event analysis, the graph below illustrates the Change of Control Event 
resulting in an Exchange.   
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Figure 8: Change of Control Event – Exchange1

Source: KPMG Analysis 
Note 1: For illustrative purposes, the analysis reflects the value of an assumed holding of 100 units 

In relation to the graph above, we note the following: 

• under the scenario of an Exchange in a Change of Control Event, triggering the Change of Control 
protections, a PLUS Securityholder would be better off accepting the Proposed Transaction 

• we have considered the likelihood of a Change of Control Event occurring and discussed this with the 
Goodman Group management.  We note that no party has recently expressed an interest in a change of 
control transaction involving the Goodman Group. Given the market capitalisation of the Goodman Group 
and the need to manage its existing debt obligations, which we understand include a number of change of 
control clauses, any such transaction would only be capable of completion by a limited number of parties. 
Accordingly, at this time we consider the likelihood of such a transaction occurring to be remote. 
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The graph below illustrates the analysis of a Change of Control Event resulting in no Exchange.   

Figure 9: Change of Control Event - No Exchange1

Source:  KPMG Analysis 
Note 1: For illustrative purposes, the analysis reflects the value of an assumed holding of 100 units 

In relation to the graph above, we note the following: 

• in the case of a Change of Control Event resulting in no Exchange to Goodman Group Staple Securities but 
instead the securities continue to be held by PLUS Securityholders, the PLUS Securityholders accrue a 
financial benefit by accepting the Proposed Transaction.  The graph illustrates that the earlier a Change of 
Control Event occurs (resulting in the Change of Control Step-up Margin of 1% being brought forward) the 
greater the net present value of PLUS II. 

Where there is a Change of Control and a Ratings Event with no Exchange to Goodman Group Staple 
Securities, the Step-up Margin on the securities increases by 5% on the Change of Control date.  In this 
scenario, the PLUS Securityholders would accrue a greater financial benefit by accepting the Proposed 
Transaction.   



Goodman PLUS

155

Goodman Funds Management Limited as Responsible 
Entity of Goodman PLUS Trust

Independent Expert Report and Financial Services Guide
14 August 2012

34 
© 2012 KPMG, an Australian partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG 

International Cooperative (“KPMG International”), a Swiss entity. All rights reserved.                                     
 KPMG and the KPMG logo are registered trademarks of KPMG International. 

Appendix 1 – KPMG Corporate Finance Disclosures 

Qualifications

The individual responsible for preparing this report on behalf of KPMG Corporate Finance is Ian Jedlin. Ian is 
a Partner of the KPMG Partnership, an Executive Director of KPMG and is an Authorised Representative of 
KPMG Corporate Finance. Ian is an Associate of the Institute of Chartered Accountants in Australia, a Fellow 
of the Financial Services Institute of Australasia and holds a Master of Commerce from the University of New 
South Wales. Ian has a significant number of years experience in the provision of corporate financial advice, 
including specific advice on valuations, mergers and acquisitions, as well as the preparation of expert reports. 

Disclaimers

It is not intended that this report should be used or relied upon for any purpose other than KPMG Corporate 
Finance’s opinion as to whether the Proposed Transaction is in the best interests of PLUS Securityholders and 
whether the financial benefits given by the Goodman PLUS Trust to the Goodman Group under the Proposed 
Transaction are on arm’s length terms. KPMG Corporate Finance expressly disclaims any liability to any PLUS 
Securityholder who relies or purports to rely on the report for any other purpose and to any other party who 
relies or purports to rely on the report for any purpose whatsoever. 

Other than this report, neither KPMG Corporate Finance nor the KPMG Partnership has been involved in the 
preparation of the Explanatory Memorandum or any other document prepared in respect of the Proposed 
Transaction. Accordingly, we take no responsibility for the content of the Explanatory Memorandum as a 
whole or other documents prepared in respect of the Proposed Transaction.  

Independence

In addition to the disclosures in our Financial Services Guide, it is relevant to a consideration of our 
independence that, during the course of this engagement, KPMG Corporate Finance provided draft copies of 
this report to management of GFML for comment as to factual accuracy, as opposed to opinions which are the 
responsibility of KPMG Corporate Finance alone. Changes made to this report as a result of those reviews have 
not altered the opinions of KPMG Corporate Finance as stated in this report. 

Consent

KPMG Corporate Finance consents to the inclusion of this report in the form and context in which it is 
included with the Explanatory Memorandum to be issued to the PLUS Securityholders. Neither the whole nor 
the any part of this report nor any reference thereto may be included in any other document without the prior 
written consent of KPMG Corporate Finance as to the form and context in which it appears. 

Our report has been prepared in accordance with professional standards APES 225 ‘Valuation Services’ issued 
by the Accounting Professional & Ethical Standards Board (APESB).  KPMG Corporate Finance and the 
individuals responsible for preparing this report have acted independently. 

Indemnity

GFML has agreed to indemnify and hold harmless KPMG Corporate Finance, the KPMG Partnership and/or 
KPMG entities related to the KPMG Partnership against any and all losses, claims, costs, expenses, actions, 
demands, damages, liabilities or any other proceedings, whatsoever incurred by KPMG Corporate Finance, the 
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KPMG Partnership and/or KPMG entities related to the KPMG Partnership in respect of any claim by a third 
party arising from or connected to any breach by you of your obligations.  

GFML has also agreed that KPMG Corporate Finance, the KPMG Partnership and/or KPMG entities related to 
the KPMG Partnership shall not be liable for any losses, claims, expenses, actions, demands, damages, 
liabilities or any other proceedings arising out of reliance on any information provided by you or any of your 
representatives, which is false, misleading or incomplete. GFML has agreed to indemnify and hold harmless 
KPMG Corporate Finance, the KPMG Partnership and/or KPMG entities related to the KPMG Partnership 
from any such liabilities we may have to you or any third party as a result of reliance by KPMG Corporate 
Finance, the KPMG Partnership and/or KPMG entities related to the KPMG Partnership on any information 
provided by you or any of your representatives, which is false, misleading or incomplete. 
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Appendix 2 – Sources of information 

In preparing this report we have been provided with and considered the following sources of information: 

• Goodman PLUS Replacement Product Disclosure Statement, 26 November 2007 

• Explanatory Memorandum and Notice of Meetings for the recommended proposal to restructure Goodman 
PLUS 

• Goodman PLUS II Terms of Issue 

• Goodman PLUS Trust Announcements 

• various ASX company announcements 

• various press and media articles 

• financial information from Bloomberg,  Reuters, Capital IQ and Commonwealth Bank Spectrum. 

In addition, we have had discussions with Management. 
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Appendix 4 – Glossary 

For further description of the events and terms relating to PLUS, please refer to the PLUS Replacement Product 
Disclosure Statement dated 26 November 2007. 

90-day BBSW average mid-rate for bank bills for a term of 90 days 

the Act Corporations Act 2001 

ASIC Australian Securities and Investments Commission 

ASX Australian Securities Exchange 

Change of Control Event a takeover bid of the Goodman Group Stapled Securities or scheme of 
arrangement to acquire more than 50% of the Goodman Group Stapled 
Securities, refer to PLUS terms 

Distribution Restriction Goodman Group is prohibited from paying more than $50,000 to Ordinary 
Securityholders when PLUS distributions have not been paid, refer to PLUS 
terms

Exchange the process by which PLUS are redeemed in exchange for the issue of 
Goodman Group Stapled Securities to the PLUS Securityholders 

GFAT Goodman Finance Australia Trust 

GFML Goodman Funds Management Limited 

GIT Goodman Industrial Trust

GL Goodman Limited 

the Guarantor Group GL, GIT and HKCo 

HKCo Goodman Logistics (HK) Limited 

IER Independent Expert’s Report 

the Issuer GFML in its capacity as responsible entity of Goodman PLUS Trust 

KPMG Corporate Finance KPMG Financial Advisory Services (Australia) Pty Ltd (of which KPMG 
Corporate Finance is a division) 

Optional Distribution Payment as defined in Section 2.8 of the PLUS Terms.  Relates to the unpaid 
distribution amount. 

Ordinary Securityholders holders of Goodman Group Stapled Securities 

PIK Payment in Kind 

PLUS Goodman Perpetual Listed Unsecured Securities 

PLUS II for the purposes of this report, PLUS are referred to as ‘PLUS II’ after the 
changes in the Proposed Transaction take effect 

PLUS II Terms for the purposes of this report, PLUS Terms are referred to as ‘PLUS II 
Terms’ after the changes in the Proposed Transaction take effect 

PLUS PDS PLUS Replacement Product Disclosure Statement dated 26 November 2007 

PLUS Securityholders securityholders of Goodman PLUS 

PLUS Terms Goodman PLUS Terms of Issue 

Proposed Transaction transaction described in Section 2 
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Goodman Funds Management Limited as Responsible 
Entity of Goodman PLUS Trust

Independent Expert Report and Financial Services Guide
14 August 2012

40 
© 2012 KPMG, an Australian partnership and a member firm of the KPMG network of independent member firms affiliated with KPMG 

International Cooperative (“KPMG International”), a Swiss entity. All rights reserved.                                     
 KPMG and the KPMG logo are registered trademarks of KPMG International. 

Ratings Event a Change of Control Event resulting in a rating of PLUS falling or ceasing to 
be rated 

Realisation Amount as defined in PLUS PDS 

Realisation Event as defined in PLUS PDS 

Regulatory Event a change in any law, regulation, policy guideline, Australian Accounting 
Standard which has occurred or is announced that effects the PLUS 

Remarketing the process in which the Issuer may establish a new margin and market rate 
and amend certain other terms 

Repurchase the Issuer procuring the purchase of PLUS 

RG Regulatory Guide 

VWAP volume weighted average price 
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Appendix C. Notice of Meetings

Notice is given by Goodman Funds Management Limited (ABN 48 067 796 641; AFSL Number 223621) (“Responsible 
Entity”) that a class meeting of PLUS Holders and a meeting of Members of the Goodman PLUS Trust (ARSN 128 290 
808) will be held in conjunction on:

Date: 26 September 2012
Time: 10.00am (Sydney time)
Location:  The Mint Auditorium 

10 Macquarie Street 
Sydney NSW 2000

Agenda

The business of the Meetings will consist of the following:

Resolution 1: Approval of amendments to the PLUS Terms, the Guarantee and the Implementation Deed

To consider and, if thought fit, to pass the following resolution as a Special Resolution of PLUS Holders:

“That approval is given for all purposes for:

 + the terms of the Goodman PLUS (as defined in the constitution of the Goodman PLUS Trust) to 
be amended by the deletion of the words marked as struck out and the addition of the words marked 
in underline as set out in Appendix A of the Explanatory Memorandum accompanying this Notice 
of Meetings convening this Meeting;

 + the Guarantee (as defined in the constitution of the Goodman PLUS Trust) to be amended in the form 
tabled at the Meeting and initialled by the Chairman of the Meetings for the purposes of identification;

 + the Implementation Deed (as defined in the constitution of the Goodman PLUS Trust) to be amended 
in the form tabled at the Meeting and initialled by the Chairman of the Meetings for the purposes 
of identification; and

 + the constitution of the Goodman PLUS Trust to be amended in accordance with the provisions of the 
supplemental deed poll in the form tabled at the Meeting and initialled by the Chairman of the Meetings 
for the purposes of identification.”

Resolution 2: Approval of amendments to the Constitution

To consider and, if thought fit, to pass the following resolution as a Special Resolution of Members:

“That, subject to the passing of Resolutions 1 and 3 in the Notice of Meetings convening this Meeting, 
the constitution of Goodman PLUS Trust is amended in accordance with the provisions of the supplemental 
deed poll in the form tabled at the Meeting and initialled by the Chairman of the Meetings for the purposes 
of identification, and the responsible entity of the Goodman PLUS Trust is authorised to execute and lodge 
with the Australian Securities and Investments Commission a supplemental deed poll to give effect to these 
amendments to the constitution of the Goodman PLUS Trust.”

Resolution 3: Approval of giving benefits to related parties of the Issuer in connection with the Proposal

To consider and, if thought fit, to pass the following resolution as an ordinary resolution of Members:

“That, subject to the passing of Resolutions 1 and 2 in the Notice of Meetings convening this 
meeting, the Proposal described in the Explanatory Memorandum accompanying the Notice of Meetings 
convening this meeting as the “Proposal” is approved for all purposes including for the purposes of 
approving financial benefits given out of the Goodman PLUS Trust to related parties of the responsible 
entity of the Goodman PLUS Trust under section 208 of the Corporations Act (as modified by section 
601LC of the Corporations Act) being:

 + the entering into of a new Loan by Goodman Funds Management Limited as responsible entity of 
Goodman PLUS Trust as lender and Goodman Treasury Pty Limited as trustee of Goodman Finance 
Australia Trust (being a sub-trust of Goodman Industrial Trust) as borrower; and

 + the amendments to the Distribution Restriction (as defined in the constitution of the Goodman PLUS 
Trust) as it applies to Goodman Funds Management Limited as responsible entity of Goodman Industrial 
Trust.”
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Voting information

Explanatory Memorandum

This Notice of Meetings should be read in conjunction 
with the Explanatory Memorandum that accompanies 
this Notice of Meetings. Section 2 of the Explanatory 
Memorandum contains an explanation of the resolutions 
above. The Explanatory Memorandum also provides a 
summary of the Proposal and sets out why you should 
vote in favour of the Proposal and why you might vote 
against the Proposal to enable you to make an informed 
decision as to how to vote on the resolutions. 

Unless otherwise defined in this Notice of Meetings, 
terms used in this Notice of Meetings have the same 
meaning as set out in Section 11 of the Explanatory 
Memorandum or the PLUS II Terms (whichever the 
context requires).

Voting exclusion statement

Under the Corporations Act, the Issuer and its associates 
are not entitled to vote on Resolutions 2 and 3 as they 
have an interest in the Proposal other than as a Member.

Consequently, the Issuer and its associates will not 
vote on Resolutions 2 and 3.

However, the Issuer need not disregard a vote if it is cast 
by a person as proxy for a person who is entitled to vote, 
in accordance with the directions on the Proxy Form.

Required majority

Resolutions 1 and 2 are special resolutions, and will be 
passed if at least 75% of the votes cast on the resolution 
are cast in favour. Resolution 3 is an ordinary resolution, 
and will be passed if more than 50% of the votes cast 
are in favour.

Appointment of Chairperson

In accordance with the Corporations Act and the 
Constitution, the Issuer has appointed Mr Ian Ferrier 
to chair the Meetings.

Right to appoint a proxy

PLUS Holders have the right to appoint a proxy to attend 
and vote at the Meetings on their behalf. A proxy does 
not need to be a PLUS Holder, and you may appoint the 
Chairman of the Meetings as your proxy. A PLUS Holder 
may appoint two proxies, and if so, the PLUS Holder 
may specify the proportion or number of votes each 
proxy is appointed to exercise. The Proxy Form, 
which accompanies this Notice of Meetings, includes 
instructions on how to vote and appoint a proxy.

Voting Entitlements

Parsuant to regulation 7.11.37 of the Corporations 
Regulations 2001 (Cwlth), the Directors have determined 
that the holding of each Goodman Stapled 
Securityholder for the purpose of ascertaining the voting 
entitlements for the Meetings will be as it appears in the 
Register at 7pm (Sydney time) on 24 September 2012.

Lodging your proxy

To be valid Proxy Forms must be received at the office of 
Computershare Investor Services Pty Limited (on behalf 
of the Issuer) or at the registered office of the Issuer, 
being the places designated by the Issuer for that 

purpose or at the facsimile number of Computershare 
Investor Services Pty Limited or the Issuer, by no later 
than 10.00am (Sydney time) on 24 September 2012, or if 
Meetings are adjourned, at least 48 hours before its 
resumption in relation to the adjourned part of the 
Meetings.

The authority under which any form appointing a 
proxy is signed or a certified copy of that authority, 
must be received at the office or facsimile number 
of Computershare Investor Services Pty Limited 
(on behalf of the Issuer) or the Issuer by no later 
10.00am (Sydney time)on 24 September 2012, or if the 
Meetings are adjourned, at least 48 hours before its 
resumption in relation to the adjourned part of the 
Meetings.

The office of Computershare Investor Services Pty 
Limited is GPO Box 242, Melbourne VIC 3001, (Reply 
Paid) and the facsimile number is 1800 783 447 (within 
Australia) or +61 3 9473 2555 (outside Australia). A reply 
paid envelope is enclosed.

The registered office of the Responsible Entity is Level 
17, 60 Castlereagh Street, Sydney, NSW, 2000 and the 
facsimile number is +61 2 9230 7444.

Alternatively, you can lodge your proxy online by visiting 
www.investorvote.com.au. To use the online lodgements 
facility, PLUS Holders will need their Security Holder 
Reference Number (SRN) or Holder Identification 
Number (HIN). However, please note that the online 
proxy facility is not suitable for PLUS Holders wishing 
to appoint two proxies.

Custodian voting
For Intermediary Online subscribers only (custodians) 
please visit www.intermediaryonline.com to submit your 
voting intentions.

Proxy voting by the Chairman of the Meetings
If the Chairman of the Meetings is your proxy or is 
appointed your proxy by default, and you do not direct 
your proxy to vote “for”, “against” or “abstain” on a 
Resolution on the Proxy Form, you are directing the 
Chairman of the Meetings to vote in favour of that 
Resolution. 

Corporate representative
A company wishing to appoint a person to act as its 
representative must provide that person with a letter 
executed in accordance with the Constitution and the 
Corporations Act authorising him or her to act as the 
member’s representative.

To be effective, the letter of certificate by which 
a representative is appointed by the company must 
be received by the received by the Registry at least 
48 hours before the Meetings.

Issued by Goodman Funds Management Limited 
(ABN 48 067 796 641; AFSL Number 223621) as the 
responsible entity of the Goodman PLUS Trust.

28 August 2012

Carl Bicego 
Company Secretary
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Corporate directory

Issuer

Level 17 
60 Castlereagh Street 
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Goodman 

GL and GIT RE 
Level 17 
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Goodman HKCo 
Suite 2008, Three Pacific Place, 
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Legal Adviser
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Level 5 
115 Grenfell Street 
Adelaide SA 5000

Auditors

KPMG 
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Taxation Adviser
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Independent Expert
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