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Further developments relating to DEXUS Offer for CPA 

DEXUS Funds Management Limited, in its capacity as Trustee of the DEXUS Office Trust Australia ("DEXUS") 
refers to the Bidder‟s Statement lodged by DEXUS Property Group ("DXS") and Canada Pension Plan 
Investment Board ("CPPIB") (together the "Consortium") on 19 December 2013 in relation to an off-market 
takeover bid for all of the Units in the Commonwealth Property Office Fund ("CPA") ("DEXUS Offer"). 

DEXUS Offer open for acceptance and provides greater choice 

As advised earlier today, the DEXUS Offer is now open for acceptance. 

There is no minimum acceptance condition and the DEXUS Offer is scheduled to close on 7 February 2014, 
unless extended. 

As a result of developments set out below, the Consortium is now able to offer CPA Unitholders an 
additional choice of cash/scrip consideration mix. 

CMIL independent directors unanimously reject GPT Offer 

The Consortium also notes the release of CPA‟s target statement in relation to the GPT Offer on 
24 December 2013 in which the independent directors of Commonwealth Managed Investments Limited 
(“CMIL”) unanimously recommend that CPA Unitholders DO NOT ACCEPT the GPT Offer because, amongst 
other things, the DEXUS Offer is superior to the GPT Offer. 

Proposed asset sales to GPT Wholesale Office Fund (“GWOF”) 

In section 7.2 of the Bidder‟s Statement, the Consortium detailed its intention, in circumstances where it 
acquired a relevant interest of 90% or more of CPA Units, to offer to the responsible entity of GWOF the 
opportunity to acquire, on market terms, certain CPA assets, being CPA‟s: 

 100% interest in 750 Collins Street, Melbourne; and 
 50% interest in 2 Southbank Boulevard, Melbourne (subject to compliance with applicable pre-emptive 

provisions). 

The Consortium has today entered into a Memorandum of Understanding (“MOU”) with GPT Funds 
Management Limited (“GPT FM”) in its capacity as responsible entity of GWOF, in relation to the sale of 
the CPA assets referenced in section 7.2 of the Bidder‟s Statement. 

In addition, the parties have agreed that GPT FM will also have the opportunity to acquire a further two 
CPA assets, being CPA‟s: 

 100% interest in 655 Collins Street, Melbourne; and 
 50% interest in 10 Shelley Street, Sydney (subject to compliance with applicable pre-emptive 

provisions). 

The aggregate value ascribed to these CPA assets is $679 million with GWOF having the ability to acquire 
all or any of the assets.  The CPA assets are offered for sale on an „as is, where is‟ basis. 

The MOU does not in any way limit or restrict the actions that either the Consortium or The GPT Group 
might take in respect of their respective takeover bids for CPA. 

The MOU sets out a process under which the parties will negotiate and enter into formal option deeds 
attaching contracts of sale.  The option deeds will contain a call option (in favour of GWOF) and a put 
option (in favour of the Consortium) over each of the CPA assets mentioned above. 

The call option will not be exercisable unless the Consortium acquires 90% of CPA Units under the terms of 
the DEXUS Offer and becomes entitled to proceed to compulsory acquisition.  Once that occurs, GPT FM 
may only exercise the option by the period ending on the latter of: 
 the final day of the DEXUS Offer; and 
 5 business days after the Consortium notifies GPT FM that it is entitled to proceed to compulsory 

acquisition. 
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If GPT FM does not exercise the call option, the put option may be exercised for a period of 5 business 
days after the period for exercising the call option expires. 

The option deed in respect of a property will be terminable by either party if an option is not exercised by 
30 September 2014.  It will also automatically terminate, and a key condition will not be satisfied, if GPT 
FM has not obtained a statement of no objections in relation to the acquisition of the relevant property 
under the Foreign Acquisitions and Takeovers Act 1975 (Cwlth) by 30 June 2014 (“FIRB Approval”).  

The sales contracts, which will come into effect automatically if the put or call options are validly 
exercised, will be subject to usual conditions for similar contracts (including a 5% deposit payable on 
exercise of the option) and the following additional conditions: 
 consent of the relevant counterparty or compliance with relevant pre-emptive provisions under 

applicable asset-level documents that apply to the property or an owner of the property (such as 
those arising under the co-owner arrangements at 10 Shelley Street and 2 Southbank Boulevard); 

 satisfaction of all conditions precedent under any applicable asset-level document; and 
 the Consortium procuring all consents, waivers and documentation that are required under any 

applicable law or regulation or document to complete the sale of a property without breaching any 
applicable law, regulation, document or duty (including as a fiduciary). 

Completion will occur 10 business days after the latter of exercise of the option or satisfaction of 
conditions precedent. 

Neither the exercise of the options nor completion of the sale of any one property is dependent on 
exercise or completion in respect of the other properties. 

A copy of the MOU is attached to this release. 

MOU in relation to Northland 

The Consortium also notes that CPPIB has entered into a MOU with GPT FM, as responsible entity of the 
GPT Wholesale Shopping Centre Fund No. 1 (“GWSCF”). 

Under that MOU, CPPIB has agreed to a sales process for its 50% interest in the Northland Shopping Centre, 
Victoria (“Northland”) and the conditions and timing of the sale are similar to the conditions and timing 
of the CPA asset sales described above. 

The MOU for the CPA assets and the MOU for Northland are not interdependent. 

DEXUS Offer consideration composition – change to cash and scrip mix 

As a consequence of the intended additional asset sales, the Consortium has determined to vary the DEXUS 
Offer to give CPA Unitholders the opportunity to elect to receive an alternative cash/scrip mix comprised 
of a larger proportion of cash (per CPA Unit) as set out below: 

 $0.8496 cash; and 
 0.3801 DEXUS Securities. 

A formal variation notice will be sent to CPA Unitholders shortly. 

Under the DEXUS Offer, CPA Unitholders will still be able to choose the existing cash/scrip mix  
(of $0.7745 and 0.4516 DEXUS Securities per CPA Unit). 
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The table below sets out the two DEXUS cash/scrip mix alternatives available to CPA Unitholders based on 
the last trading price for DEXUS securities as at 3 January 2014. 

 Alternative 
DEXUS Cash / 

Scrip Mix 

Original 
DEXUS Cash / 

Scrip Mix 

Structure Off-market takeover Off-market takeover 

Minimum acceptance condition n/a n/a 

New Scrip Ranking Equal Equal 

Scrip ratio  0.3801 securities 0.4516 securities 

Security price (3 January 2014) $1.020 $1.020 

Scrip consideration $0.3877 $0.4606 

Cash consideration  $0.8496 $0.7745 

Offer price $1.237 $1.235 

  Add: CPA distribution (31 December 2013)1 $0.035 $0.035 

Total value to CPA Unitholders $1.272 $1.270 

 

Details of the alternative cash/scrip mix and its impact on the merged group will be set out in a Second 
Supplementary Bidder‟s Statement.   

The Second Supplementary Bidder‟s Statement will be accompanied by a revised Acceptance Form that 
will enable CPA Unitholders to elect to receive the alternative cash/scrip mix.  If CPA Unitholders would 
like to receive a revised Acceptance Form earlier, please contact the DEXUS Offer Information Line on  
1800 220 771 (callers in Australia) or +61 1800 220 771 (callers outside Australia) between 8.30am and 
5.30pm (Sydney time) on Business Days.  The revised form will be sent to CPA Unitholders as soon as the 
DEXUS Offer is formally varied. 
 

 

  

                                                
1 The CPA 31 December 2013 distribution is included to show the total value of the DEXUS Offer on a like-for-like basis  

to the total value described in the bidder‟s statement dated 19 December 2013.  The record date for the distribution  
was 31 December 2013. 
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For further information please contact: 

  

 

DEXUS 
Investor queries 

 DEXUS 
Media queries 

 

David Yates T: +61 2 9017 1424 
M: +61 418 861 047 
E: david.yates@dexus.com 

Peter Brookes, 
Citadel 

T: +61 2 9290 3033 
M: +61 407 911 389 
E: pbrookes@citadelpr.com.au 

    
CPPIB 
Media queries 

 CPPIB 
Media queries 

 

Canada 
Linda Sims 

T: +1 416 868 8695 
E: lsims@cppib.com 

Australia 
Nigel Kassulke, 
Cannings 

T: +61 2 8284 9990 
M: +61 407 904874 
E: nkassulke@cannings.net.au 

 

About DEXUS 
DEXUS Property Group (DEXUS) is one of Australia‟s leading real estate groups, investing directly in high quality 
Australian office and industrial properties. With over $13 billion of assets under management, DEXUS also actively 
manages office, industrial and retail properties located in key Australian markets on behalf of third party capital 
partners. DEXUS manages an office portfolio of over 900,000 square metres across Sydney, Melbourne, Brisbane and 
Perth and is one of the largest institutional owners of office buildings in the Sydney CBD, Australia‟s largest office 
market. DEXUS is a Top 50 entity by market capitalisation listed on the Australian Securities Exchange under the stock 
market trading code „DXS‟ and is supported by more than 19,000 investors from 19 countries. With over 25 years of 
experience in commercial property investment, development and asset management, DEXUS has a proven track record 
in capital and risk management, providing service excellence to tenants and delivering superior risk-adjusted returns 
to investors. www.dexus.com 

Download the DEXUS IR app to your preferred mobile device to gain instant access to the latest stock price, ASX 
Announcements, presentations, reports, webcasts and more. 

 
 

DEXUS Funds Management Ltd ABN 24 060 920 783, AFSL 238163, as Responsible Entity for DEXUS Property Group (ASX: DXS)  
 
About Canada Pension Plan Investment Board 
Canada Pension Plan Investment Board (CPPIB) is a professional investment management organization that invests the 
funds not needed by the Canada Pension Plan (CPP) to pay current benefits on behalf of 18 million Canadian 
contributors and beneficiaries. In order to build a diversified portfolio of CPP assets, CPPIB invests in public equities, 
private equities, real estate, infrastructure and fixed income instruments. Headquartered in Toronto, with offices in 
London and Hong Kong, CPPIB is governed and managed independently of the Canada Pension Plan and at arm's length 
from governments. At September 30, 2013, the CPP Fund totalled C$192.8 billion of which C$22.0 billion represents 
real estate investments. For more information about CPPIB, please visit www.cppib.com  
 
CPPIB has agreed to the statements made by and references to CPPIB in this release. However, CPPIB has not 
authorised any of the statements made by DEXUS or the references to or concerning DEXUS Property Group in this 
release. 

 
 

 

























Executed and detivered as a deed in Sydney

Executed by DEXUS Funds
Management Limited in its capacÍty

as trustee of the DOT Subtrust No. 2

under

ÐARREN STEINBERG

Executed by ÐEXUS Funds
Managernent Limited in its capacity

as trustee of DËXUS Office Trust

ÜARREN STEINBERG

Érttorney/Witness Si g natu re

fiACt-f Ët- B¡ANCA ö/-1RA,-J G

Frínt Name

AttornryiWitness Si g n ature

RACHEL gtANtÁ, tÂRA{Js

Print Name Print Name
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