Important Notices

Meeting details and important dates

What is this document?

Date for receipt of Proxy Forms

10.00am 6 August 2012

This Notice of Meeting and Explanatory Memorandum is
dated 11 July 2012 and is issued by 360 Capital RE Limited
ACN 090 939 192 in its capacity as responsible entity of
360 Capital Industrial Fund ARSN 099 680 252 (Fund) in
respect of the proposed listing of the Fund on the ASX.
The purpose of this Notice of Meeting and Explanatory
Memorandum is to provide information about the proposed
listing and to provide such other information considered
material to the decision of Members in determining how
to vote on the Resolution. All information in this document
forms part of the Notice of Meeting.

Date for entitlement to vote

10.00am 6 August 2012

The Responsible Entity may update this document
electronically by posting updates on its website
www.360capital.com.au. Members may request hard
copies of any updates by contacting the Responsible Entity.

Date of Meeting
Place of Meeting

Clayton Utz
Level 15
1 Bligh Street
Sydney NSW 2000
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No investment advice
The information contained in this Notice of Meeting and
Explanatory Memorandum does not constitute financial
product advice and has been prepared without reference
to your particular investment objectives, financial situation,
taxation position and needs. It is important that you read
the Notice of Meeting and Explanatory Memorandum in its
entirety before making any investment decision and any
decision on how to vote on the Resolution.

Defined terms
Capitalised terms used in the Notice of Meeting and
Explanatory Memorandum are defined in the Glossary in
section 6. All times expressed in this Notice of Meeting
and Explanatory Memorandum refer to Australian Eastern
Standard Time (AEST) and references to money are
Australian dollars.

Any questions?
If you have any questions about your holding of Units or the
Resolution, please contact the 360 Capital investor enquiry
line on 1800 182 257. If you are in any doubt on how to
vote on the Resolution or the action to be taken, you should
seek your own professional financial advice without delay.
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Notice of Meeting
360 Capital Industrial Fund
NOTICE IS GIVEN pursuant to section 252A of the Corporations Act that a meeting of Members in the Fund will be held
at the time, date and place detailed below, or such later time and date as notified to Members, to consider and vote on
the Resolution in this Notice of Meeting.
Time:

10.00am

Date:

8 August 2012

Place:

Clayton Utz
Level 15
1 Bligh Street
Sydney NSW 2000

Business of the Meeting
1. Special Resolution to list the Fund on the ASX and amend the Constitution
To consider and, if thought fit, to pass the following resolution as a special resolution:
“That, in accordance with Section 601GC(1)(a) of the Corporations Act and the Constitution, the Constitution
be modified by replacing the provisions of the Constitution with the same provisions as contained in the form of
Constitution lodged with ASIC (as amended) and as tabled at the meeting with such changes as the ASX requires or
the Responsible Entity reasonably believes are necessary to facilitate the listing of the Fund and that the Responsible
Entity take such action as it believes is reasonably necessary to list the Fund on the ASX.”
By order of the Board

Tony Pitt
Managing Director
360 Capital RE Limited
as responsible entity of the 360 Capital Industrial Fund

Dated: 11 July 2012
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The Responsible Entity strongly believes the Resolution is in Members’ best
interests and recommends Members vote in favour of the Resolution.
If Members APPROVE Resolution:
Voting in favour of the Resolution will enable the Responsible Entity to pursue its strategy for the Fund by
listing the Fund on the ASX.
The key benefits of the Responsible Entity’s strategy for Members include:
• LiquidityonabasisthatisfairforallMembers.
• A12.5%increaseinforecastFY2013distributionsto4.5cpu.
• $7.1millionincostsavings(3.9cpu)asaresultoftheResponsibleEntitywaivingfees.
• Improvedportfolioassetquality,securityofincomeandpotentialforcapitalgrowthisexpectedtoincrease
the attractiveness of the Fund to listed property trust (A-REIT) investors.
– The Fund will be the only A-REIT focused on the passive industrial property investment sector.
• Abilitytoaccessanexpected$500millionto$1billionpipelineofqualityindustrialpropertiesviaafirst
right of refusal in respect of industrial property developed by Walker Corporation Pty Limited for the next
five years.
• SignificantreductioninrefinancingriskwithanewthreeyearfinancefacilitywithNAB.
In deciding to implement the strategy, the Board of the Responsible Entity obtained advice from
an independent expert who confirmed the strategy (including listing on the ASX) is in the best
interests of Members.

If Members DO NOT APPROVE the Resolution:
The Responsible Entity would be required to provide the Exit Mechanism to Members under the Fund’s
Constitution which allows Members to request their Units be redeemed at NTA per Unit. Without any
other access to liquidity, the Responsible Entity expects the Exit Mechanism would be heavily taken up by
Members and that it would have no option but to instead wind up the entire Fund.
This is because redeeming some Units under the Exit Mechanism would require the sale of the Fund’s
best assets most likely at prices below book value as purchasers are likely to approach the sale process
on an opportunistic and “fire sale” basis which would have a dramatic negative impact on NTA per Unit.
Any remaining Members would be adversely affected by being exposed to a lower quality portfolio and
significantly lower NTA per Unit as a result of the redemptions. This would be unfair and oppressive to
remaining Members.
Bywayofillustration,forafundwith60%gearing,sellingthefund’sassetsatjust10%belowbookvaluewith
sellingcostsof5%wouldhaveanegative38%impactonNTAperUnit.
The Responsible Entity’s obligation is to act in the best interests of all Members. It believes the
operation of the Exit Mechanism and winding up the Fund is NOT in Members’ best interests.
This is because:
• TherewouldbeadefaultundertheNABdebtfacilitywhichmayresultinareceivertakingcontrolofthe
Fund’s assets and interest costs may increase.
• ItislikelythatNABwillrequiredistributionstoimmediatelycease.
• TheFundwouldberequiredtopayfeesofapproximately$7.1million.
• ItislikelyMemberswouldhavetowaituptotwoyearsbeforetheyreceivedanycapitalback.
The Responsible Entity believes the Exit Mechanism would have a materially detrimental effect
on Members and the Fund.
Listing the Fund will provide Members with liquidity and avoid the Exit Mechanism which in our view, is the
best way to preserve and enhance Member value.

2
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Explanatory Memorandum
1

Overview

1.1 Background
As you would be aware, the Fund has recently completed
a capital raising of convertible notes (360 Notes) in order
to acquire four additional industrial properties (Additional
Portfolio). Following the acquisition, the Fund’s Portfolio
comprises 24 properties located in New South Wales,
Queensland, the ACT, South Australia, Victoria and Western
Australia with a total value of $344.8 million.
In conjunction with the acquisition of the Additional
Portfolio, the Responsible Entity was able to secure from
Walker Corporation Pty Limited the right to acquire up to
an additional five properties (Option Portfolio) and a first
right of refusal to acquire other industrial property assets
developed by Walker Corporation Pty Limited over the
next five years. The acquisition has increased the scale and
total portfolio value of the Fund, significantly enhanced the
Fund’s asset quality and improved the Fund’s certainty
of future rental income.
The Responsible Entity has also secured a new three year
debt facility with NAB.
The Meeting has been convened to facilitate listing of
the Fund which will enable the Fund to capitalise on the
above transaction.
In summary, the Resolution asks Members to consider
the listing of the Fund on the ASX and any changes to the
Constitution as are necessary to facilitate such listing.

1.2 What does the Responsible Entity
recommend?
The Responsible Entity recommends that Members
vote in favour of the Resolution.
The Responsible Entity believes that approval of the
Resolution will enable Members to benefit from the
Responsible Entity’s strategy for the Fund including
ASX liquidity, cost savings, increased distributions,
as well as enhanced earnings security, scale and
growth prospects (see section 3).

1.3 What do Members need to do?
Members should read this document in its entirety before
voting. If you are in any doubt on how to respond to this
document or the action to be taken, you should seek your
own professional financial advice.
Your vote is important. The Responsible Entity encourages
Members to vote on the Resolution by either attending
the Meeting in person or by appointing a proxy to vote on
their behalf.
All Proxy Forms are required to be returned to the
registry provider, Boardroom (Victoria) Pty Limited by
10.00am Monday 6 August 2012.
Proxy Forms received after this time will not be valid for
the Meeting.

Please refer to section 3 of this Explanatory Memorandum
for more detail on the Resolution.
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EXPLANATORY MEMORANDUM
CONTINUED

2

Current status of the Fund

Portfolio lease expiry profile:
60

2.1 Investment strategy

In order to enhance the Fund’s ability to grow Member
value, the Fund’s investment strategy is focused on
improving the mix of properties, tenants and lease terms,
by acquisition, divestment and active asset management.
In line with this stated strategy, the Fund recently completed
a capital raising of 360 Notes in order to acquire the
Additional Portfolio and entered into exclusive agreements
with Walker Corporation Pty Limited to have the right to
acquire the Option Portfolio and the first right of refusal to
acquire other completed industrial facilities.
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The top 10 tenants within the Portfolio are:
Tenant
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The Reject Shop

7.6

2.2 Property portfolio details

Australian Pharmaceutical Industries (API)

7.6

As at 30 June 2012 and including the Additional Portfolio,
the Fund comprised 24 industrial properties (Portfolio) with
a total property value of $344.8 million, a weighted average
capitalisation rate of 9.2% and encompassed approximately
371,076 square metres of industrial space in New South
Wales, Victoria, Queensland, Western Australia, South
Australia and the ACT. Portfolio occupancy (by area) was
97% and the WALE of the Portfolio was 4.8 years as at
30 June 2012.

Visy Industries

6.3

Hugo Boss Australia Pty Ltd

5.7

Post Logistics Australasia

5.2

Slatterys

4.3

Kent Transport Industries Pty Limited

3.9

Tyremax Pty Ltd

3.4

GM Holden

3.1

AWH Pty Ltd

3.0

The Portfolio’s geographic diversification (by income)
and WALE profile at 30 June 2012 was:

Total Top 10

50.1

Geographic diversification (by income):

NSW
VIC
QLD
WA
SA
ACT

4

% of gross income

The Fund’s investment strategy is to own a quality, diverse
portfolio of income producing industrial assets in well
located industrial precincts in order to provide stable
income and capital growth potential over the long term.

54%

50

2.3 Portfolio property management
performance up to June 2012

21%
34%
24%
13%
5%
2%

Leasing activity across the Fund has been strong with
lease terms agreed for a combined total of 130,000 square
metres over 18 transactions which equates to over 40% of
the Portfolio’s net lettable area (NLA). This significant new
leasing performance was focussed on the large vacancies
since 30 June 2011 and addressed the majority of the 22%
lease expiry for FY2012. Due to leasing and the acquisition
of the Additional Portfolio, WALE has increased to 4.8 years.
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2.4 Assetdisposalanddebtreduction
Since acquiring management of the Fund in December 2010, the Responsible Entity has sought to stabilise the Fund
through the reduction of the Fund’s debt via the orderly sale of non-core assets. By December 2011, the stabilisation in
market conditions permitted the sale of assets at values acceptable to the Fund. Details of the assets that have been sold
to date are as follows:
Asset

Date sold

Sale price
($m)

December 2011

6.4

244 Eastern Parade, Gilman, SA

June 2012

5.7

71 Stradbroke Street, Heathwood, Qld

June 2012

7.0

38 Vinnicombe Drive, Canning Vale, WA

Total

19.1

The Responsible Entity will continue to pursue its capital recycling strategy designed to continually replace non-core assets
and improve overall portfolio quality.

2.5 New debt facility
The Fund has entered into a debt facility with NAB of $260 million (NAB Facility). The NAB Facility comprises two tranches.
Tranche 1 ($20 million) matures on 30 November 2012. Tranche 2 ($240 million) matures on the earlier of 31 December 2015
or the three year anniversary of the listing of the Fund.
The NAB Facility considerably reduces the refinancing risk that the Fund previously faced.

2.6 Key financial data
The table below sets out the key Portfolio and financial statistics for the Fund. The decrease on NTA per Unit since December
2011 is primarily associated with costs related to the capital raising and subsequent acquisition of the Additional Portfolio and
movements in financial instruments.
Past performance is not an indicator of future performance.
Key Fund and
Property statistics1

30 Jun
20122

31 Dec
2011

30 Jun
2011

31 Dec
2010

30 Jun
2010

31 Dec
2009

Net tangible assets per Unit ($)

0.5280

0.5721

0.6128

0.6211

0.6034

0.5739

Annualised distribution (cpu)

4.0

4.0

4.0

Suspended

Suspended

Suspended

Number of properties

24

22

23

23

25

28

Portfolio purchase price ($m)

355.3

299.8

302.9

302.9

313.2

335.8

Property valuation ($m)

344.8

273.4

277.0

276.6

286.1

313.8

Capitalisation rate (%)

9.16

9.33

9.37

9.33

9.34

9.48

Occupancy rate (% of NLA)

96.5

95.8

97.6

97.9

97.0

97.5

4.8

4.0

3.3

3.2

3.2

3.6

61.5

60.0

60.1

60.0

61.1

59.1

WALE by income (years)
Loan to Value Ratio (LVR, %)
1
2
3

3

Refer to the Disclosure Document for important financial information including further details in respect of the above.
Unaudited. Following listing on the ASX, Noteholders will be entitled to convert their Notes.
As defined under the finance facility as interest bearing liabilities (excluding Notes) divided by property values.
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EXPLANATORY MEMORANDUM
CONTINUED

2.7 Distributions
Distributions were reinstated by 360 Capital for the June
2011 quarter at an annualised rate of 4.0cpu p.a. or 4.0%
on the original issue price. If the Responsible Entity
is able to implement its strategy for the Fund, it
anticipates an increase in FY2013 distributions by
12.5% to 4.5cpu p.a.

2.8 Long term strategy
The Responsible Entity will continue its asset acquisition
and recycling strategy to improve portfolio asset quality.
This will reduce debt and further increase the appeal of the
Fund on the ASX. This strategy will utilise a limited, orderly
disposal process that will not unduly impact NTA per Unit
and therefore Member value.

3

3.1 What is proposed?
Pursuant to the Resolution, Members are being asked
to consider the listing of the Fund on the ASX. The
Responsible Entity believes the listing of the Fund is
in the best interests of Members for the following reasons:
●●

Listing the Fund will provide ongoing liquidity options
to Members;

●●

The Responsible Entity expects to increase FY2013
distributions by 12.5% to 4.50cpu p.a.;

●●

Listing the Fund avoids the requirement that the Fund
pay to the Responsible Entity Initial Fees in respect of the
acquisition of Fund properties of $2.4 million and Exit
Fees of $4.7 million (as set out in the Constitution) which
are payable if the Fund does not list (these fees “fall
away” after listing);

●●

Listing the Fund will position the Portfolio well for growth
by taking advantage of the pipeline of investment
opportunities with Walker Corporation Pty Limited; and

●●

The Fund will be attractive to A-REIT investors as it is
likely to be the only A-REIT exclusively focused on
Australian-only passive industrial property investment
and will provide greater investment choice as well as
security of income and the potential for capital growth.
This should enhance the trading volume and potentially
the price of Units.

The Responsible Entity will pursue opportunities for the
Fund through its arrangements with Walker Corporation Pty
Limited and in the general market.

2.9 Further information in relation to the Fund
Further important information in relation to the Fund is
contained in the Disclosure Document which was recently
sent to Members in connection with the 360 Note offer.
A copy of the Disclosure Document is available on the
Responsible Entity’s website www.360capital.com.au
If you would like a hard copy please call 1800 182 257.

The Resolution – Listing and
Constitutional Amendments

If the Resolution is passed by the required majority,
Members will also approve the current form of the
Constitution (inclusive of historical amendments) as lodged
with ASIC, together with such changes as the ASX requires
or as the Responsible Entity reasonably believes are
necessary to facilitate the listing of the Fund.

3.2 What does the listing mean for Members?
If the Resolution is approved by the required majority, the
Responsible Entity will apply to the ASX for the listing of the
Fund on its official list. No further action by Members will be
required for the listing to occur.
Whilst the listing will be in the ultimate discretion of the
ASX, the Responsible Entity expects in the ordinary course
that the Fund will make the listing application shortly after
the Meeting.
Fees of approximately $120,000 will likely be payable to the
ASX in order to list the Fund, and annual fees referable to
the value of the Units which will initially be approximately
$35,000 to $40,000 per year.

6
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In the year to 30 June 2012, A-REITs strongly outperformed
general equities by 17.7% as investors focused on security
of income and the potential for capital growth. At 30 June
2012 the average discount to NTA (excluding Westfield
Group) had shrunk to 5.8% down from over 40% during
the GFC.
The Fund’s gearing is in line with many unlisted property
funds but is above average for an A-REIT. Hence, the
Responsible Entity has commenced an orderly disposal
process for non-core assets, with proceeds applied to
reduce borrowings or be reinvested into higher quality
assets (see section 2.4).
Importantly not all A-REITs with above average gearing
trade at a discount to NTA per Unit. For example,
Growthpoint Properties Australia (ASX market cap of circa
$580 million) is a domestic focused and passive A-REIT
with gearing of circa 50% that for the last six months has
traded above its 31 December 2011 NTA per Unit.
However, whether the Fund trades at a premium or
discount to NTA per Unit will ultimately be a product
of many economic, market and Fund specific factors.
A number of these are outside the control of the
Responsible Entity.

3.3 What happens if listing does not occur
Under the current provisions of the Constitution, if the Fund
is not listed by 17 December 2012, the Responsible Entity
is required to provide the Exit Mechanism to Members.
Pursuant to the Exit Mechanism, the Responsible Entity
must provide all Members with the opportunity to notify the
Responsible Entity if they require liquidity in respect of all or
part of their unitholding in the Fund.
By 17 December 2012 (and every 10 years thereafter), the
Responsible Entity must provide those Members who have
elected to redeem some or all of their Units in the Fund with
liquidity at an exit price equal to the NTA per Unit.
In order to provide liquidity to Members under the Exit
Mechanism, the Responsible Entity may effect any strategy
it considers to be in the best interests of Members including
causing the Fund to borrow additional amounts or to
dispose of properties of the Fund.
To the extent the Responsible Entity cannot provide the
required liquidity under the Exit Mechanism, or does not
consider that it is in the best interests of Members to
provide the Exit Mechanism, it must wind up the Fund.

Given that this Exit Mechanism is Members’ only liquidity
opportunity over the next 10 years under the current
Constitution, the Responsible Entity expects that a large
number of Members will make requests for liquidity and as
such it would have no option but, in accordance with the
Constitution, to not process those requests and to instead
terminate and wind up the Fund.
The Responsible Entity believes that redeeming Units
under the Exit Mechanism would require the sale of the
Fund’s best assets at prices most likely to be below their
book value.
Purchasers may approach the sale process on an
opportunistic and “fire sale” basis. By way of illustration,
for a fund with 60% gearing, selling the fund’s assets
at just 10% below book value with selling costs of 5%
would have a negative 38% impact on NTA per Unit.
The Responsible Entity’s obligation is to act in the best
interests of all Members.
However, redeeming some Members at the “pre-sale” NTA
per Unit under the Exit Mechanism would leave remaining
Members exposed to a lower quality asset portfolio
and a significantly lower NTA per Unit as a result of the
redemptions. The above would give the Responsible Entity
no choice but to wind up the Fund.
A wind up would have the further negative consequences:
●●

A default under the NAB debt facility is likely to occur
which would result in a receiver taking control of the
Fund’s assets. This may result in the properties being
sold at significant discounts book value;

●●

It is likely that NAB will require distributions to
immediately cease;

●●

The Fund would be required to pay fees of approximately
$7.1 million; and

●●

It is likely Members would have to wait up to two years
before they received any capital back.

The Responsible Entity believes the Exit Mechanism
would have a materially detrimental effect on Members
and the Fund.
Listing the Fund will provide investors with liquidity and
avoid the loss on value associated with the Exit Mechanism
and is in the Responsible Entity’s view the best way to
preserve and enhance Member value.

Each time the Responsible Entity offers the Exit Mechanism
it is entitled to a fee of between 1.0% to 2.5% of the value
of the Portfolio.

Notice of Meeting and Explanatory Memorandum 360 CAPITAL INDUSTRIAL FUND
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3.4 WhataretherequiredamendmentstotheConstitution?
If the Resolution is passed, Members will approve the Constitution being in the form as currently lodged with ASIC together
with such other changes as the ASX requires or the Responsible Entity considers necessary to facilitate the listing of the Fund
on the ASX.
At this stage, the Responsible Entity does not consider additional changes will be required by the ASX or otherwise that
would be adverse to Members’ rights. Nevertheless by putting the Resolution to Members, the Responsible Entity is seeking
a mandate from Members to pursue listing.
The form of the current Constitution which is the subject of the Resolution is available for inspection at the office of the
Responsible Entity by calling the 360 Capital investor enquiry line on 1800 182 257. A copy of the current Constitution and
historical amendments may be downloaded from ASIC.

3.5 What happens if the Resolution is not approved?
In the event that the Resolution is not approved as a special resolution but Members who hold more than 50% of the total
interests held by Members which attend the Meeting (in person or by proxy) indicate by voting at the Meeting (or otherwise)
that they wish the Responsible Entity to pursue the listing of the Fund, the Responsible Entity will seek advice including from
the ASX as to whether or not the listing is permitted under the current terms of the Constitution without amendments which
require a special resolution of Members and, if such advice is positive, the Responsible Entity will proceed to apply for the
Fund to be listed.
If the Fund is not listed on the ASX, 360 Capital RE Limited will continue to manage the Fund in the best interests of
Members. As set out above, Members should note that if listing does not occur by 17 December 2012, the Responsible Entity
will be required to provide Unitholders with the Exit Mechanism.
The Responsible Entity believes providing the Exit Mechanism to Members is likely to have a materially detrimental effect on
Members for the reasons set out in section 3.3 on page 7.

3.6 Advantages and disadvantages of passing the Resolution
Advantages

Disadvantages

Listing the Fund will provide enhanced liquidity options
to Members.

The price of Units will fluctuate with the trading of Units on
the ASX.

Listing of the Fund will enable the Responsible Entity to
pursue the Fund’s strategy and enable Members to benefit
from recent transactions.

There is a risk that the price of Units may not be reflective
of the underlying NTA value of the Fund, or be greater than
the amount which Members would receive if the Fund was
wound up under the Exit Mechanism.

The Responsible Entity will not be required to provide the
Exit Mechanism to Members. As such, the Responsible
Entity considers Members will not be exposed to the
potentially detrimental impacts of the Exit Mechanism from
winding up the Fund and a default under the NAB Facility
(as set out in section 3.3 on page 7) but will still obtain
the opportunity to liquidate their investment at the time of
their choosing.

Members will not be able to participate in the Exit
Mechanism however the Responsible Entity believes the
Exit Mechanism will result in the winding up of the Fund.

Listing is anticipated to enable the Responsible Entity to
increase FY2013 distributions by 12.5% to 4.5cpu p.a.
Fees of approximately $7.1 million will be saved by
the Fund.
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3.7 Whatimpactwillthelistinghaveonfees
If the Fund is listed, the Responsible Entity will waive
approximately $7.1 million in fees.

4 Queries

After listing, the Responsible Entity will be entitled to a
management fee of 0.65% p.a. of the gross asset value
of the Fund.

If you have any questions regarding your investment in
the Fund, the Resolution, or what action you should take,
please contact your financial adviser or the 360 Capital
information line on 1800 182 257 or email
investor.relations@360capital.com.au

All of the following fees which are applicable while the
Fund is unlisted, will fall away upon listing:

5

Notes about the Meeting and
how to vote

●●

6.0% p.a. of the gross proceeds received from the
Portfolio during the relevant year;

These notes form part of the Notice of Meeting.

●●

Initial fee upon the acquisition of any real property asset
for the Fund of 5.0% of the acquisition price;

5.1 Changing the time and date of the Meeting

●●

Leasing fee upon the grant or extension of a lease of
8.5% of the gross proceeds for the first year of the new
or extended lease term; and

●●

Exit Mechanism fee of up to 2.5% of the value of
the Portfolio.

For more information and examples of all of the fees
described above, please refer to the Disclosure Document.

3.8 What does the Responsible Entity
recommend?
The Responsible Entity strongly believes
the listing is in the best interests of Members
and recommends you vote in FAVOUR of
the Resolution.

The Responsible Entity reserves the right to postpone
or adjourn the Meeting to a later time or date. If the
Responsible Entity makes such a determination, it will notify
all Members by placing an announcement on the following
website www.360capital.com.au
The Responsible Entity will endeavour to notify Members of
any such postponement prior to the original date and time
of the Meeting, however, the postponement of the Meeting
will not be invalidated by the failure to do so.

5.2 Quorum
The quorum necessary for the Meeting is 2 Members
present in person or by proxy.

5.3 Chairperson
The Responsible Entity will appoint a person to chair
the Meeting.

5.4 VotingintentionsoftheChairperson
The Chairperson intends to vote any undirected proxies
appointing the chair as proxy in favour of the Resolution.

5.5 Majorityrequired
The Resolution is a special resolution and will be decided
on a poll. The Resolution will be passed if at least 75%
of the votes cast by Members entitled to vote on the
Resolution (including Members who vote in person or by
proxy) are voted in favour of the Resolution.

5.6 Entitlement to vote
All Members appearing on the register at 10.00am
Monday 6 August 2012 are entitled to attend and vote at
the Meeting. Accordingly, Unit transfers registered after this
time will be disregarded in determining entitlements to vote
at the Meeting.
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5.7 Bodiescorporate

5.11 Appointing a second proxy

A body corporate may appoint an individual as its
representative to exercise any of the powers the body
corporate may exercise at meetings of Members of the
Fund. The appointment may be a standing one. Unless
the appointment states otherwise, the representative
may exercise all of the powers that the appointing body
corporate could exercise at a meeting or in voting on
the Resolution.

If you are entitled to cast two or more votes you may
appoint two proxies and may specify the proportion or
number of votes each proxy is appointed to exercise.

An original or certified copy of the representative’s
appointment (together with a certified copy of any authority
under which the appointment is signed) should be delivered
to the Responsible Entity no later than 10.00am Monday
6 August 2012 at the address set out in section 5.14.

5.12 Signing instructions

5.8 Jointly held interests
If an interest in the Fund is held jointly, and more than one
Member votes in respect of that interest, only the vote of
the Member whose name appears first in the register of
Members counts.

5.9 Appointment of proxy
If you are entitled to vote at the Meeting you have a right to
appoint a proxy and may use the proxy form enclosed with
this notice. The proxy does not need to be a Member of
the Fund.
If you wish to appoint someone other than the Chairperson
of the Meeting as your proxy, please write the name of that
person in the appropriate box. Members cannot appoint
themselves. If you do not name a proxy, or your named
proxy does not attend the Meeting, the Chairperson of the
Meeting will be your proxy and vote on your behalf.

A proxy form must be signed by the Member or the
Member’s attorney. Instructions for signing are on the proxy
form. If a proxy is signed by an attorney and you have not
previously lodged the power of attorney for notation, please
attach a certified copy of the power of attorney to the form
when you return it.

5.13 Appointing an attorney
If a Member wishes to appoint an attorney to act in
respect of the Meeting, an original or certified copy of the
power of attorney (together with a certified copy of any
authority under which the power of attorney is signed)
should be delivered to the Responsible Entity no later than
10.00am Monday 6 August 2012 to the address set out in
section 5.14.

5.14Lodgementofproxiesandother
authorities
Proxy forms and other authorities should be returned to
the Responsible Entity by posting them in the reply paid
envelope provided or delivering them to the address below:
By post

Your proxy has the same rights as you to speak at the
Meeting and to vote to the extent you allow on the
proxy form.

Boardroom (Victoria) Pty Limited
GPO Box 3993
Sydney NSW 2001

5.10 Voting directions to your proxy

By facsimile

You may direct your proxy how to vote. Your proxy does
not have to vote, but if your proxy does vote, your proxy
must vote as directed. All your votes will be cast in
accordance with your direction, unless you indicate only
a portion of votes are to be cast on any item.

(02) 9290 9655

If you do not direct your proxy how to vote, your proxy
will vote as he or she chooses (and if you appoint the
Chairperson, the Chairperson will vote in favour of the
Resolution). If you mark more than one box relating to
the Resolution any vote by your proxy on that item may
be invalid.
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If you appoint two proxies and the appointment does not
specify the proportion or number of votes each proxy
may exercise, each proxy may exercise half of the votes
(ignoring fractions).

By email
investor.relations@360capital.com.au
By hand
Boardroom Pty Limited
Level 7, 207 Kent Street
Sydney NSW 2000
All Proxy Forms must be received no later than
10.00am Monday 6 August 2012. Documents received
after that time will not be valid for the Meeting.
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Glossary

360 Capital or
360 Capital Property Group

360 Capital Property Group consists of the stapled entity comprising 360 Capital
Property Limited (ACN 146 484 433) and 360 Capital Investment Trust
(ARSN 141 872 844) and each of their subsidiaries.

360 Capital RE Limited

360 Capital RE Limited ACN 090 939 192, the current responsible entity of
the Fund.

360 Notes or Notes

The redeemable unsecured convertible notes in the Fund offered pursuant to the
capital raising conducted by the Fund in June and July 2012.

Additional Portfolio

The four assets recently acquired by the Fund from Walker Corporation Pty
Limited, as described in section 1.1 of the Explanatory Memorandum.

AEST

Australian Eastern Standard Time
(i.e. the time applicable in Sydney, New South Wales).

A-REIT

An ASX-listed Australian Real Estate Investment Trust, formerly known as listed
property trusts.

ASIC

Australian Securities and Investments Commission.

ASX

ASX Limited or the market operated by it (as the context requires).

Constitution

The constitution of the Fund as amended from time to time.

Corporations Act

Corporations Act 2001 (Cth).

Disclosure Document

The combined Prospectus and Product Disclosure Statement dated 6 June 2012
in respect of the 360 Notes.

Dollars or $ or cents

Australian currency.

Exit Mechanism

A current provision under the Constitution whereby on 17 December 2012 (and
every 10 years thereafter), the Responsible Entity must provide those Members
who have elected to redeem some or all of their Units in the Fund with liquidity at
an exit price equal to the NTA per Unit.

Explanatory Memorandum

The explanatory memorandum contained in this document.

Fund

360 Capital Industrial Fund ARSN 099 860 252.

Meeting

The meeting of Members of the Fund.

Member

A member of the Fund determined in accordance with the Corporations Act,
including a registered holder of a Unit or 360 Note.

NAB

National Australia Bank Limited ACN 004 044 937.

NAB Facility

The Fund's debt facility with NAB which provides secured debt to the Fund.

NLA

Net lettable area.

Notice of Meeting

This document, including the notice of meeting set out on page 1 of
this document.

NTA

Net tangible assets.

Option Portfolio

The five assets in respect of which the Fund recently entered into option
arrangements with Walker Corporation Pty Limited, as described in section 1.1
of the Explanatory Memorandum.

Portfolio

The property portfolio currently owned by the Fund described in section 2 of the
Explanatory Memorandum.

Resolution

The Resolution set out in the Notice of Meeting.

Responsible Entity

The responsible entity of the Fund (currently 360 Capital RE Limited).

Unit

An ordinary unit in the Fund.

Unitholder

A registered holder of a Unit.

WALE

Weighted average lease expiry (by income).
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Corporate directory
360 Capital Industrial Fund
ARSN 099 680 252
Investor Enquiries
Boardroom (Victoria) Pty Limited
GPO Box 3993
Sydney NSW 2001
Toll Free: 1800 182 257
Email: investor.relations@360capital.com.au

Postal Address
GPO Box 3993
Sydney NSW 2001

Responsible Entity
360 Capital RE Limited
ACN 090 939 192
AFSL 223739

Registered Office
Level 8, 56 Pitt Street
Sydney NSW 2000
www.360capital.com.au
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Disclaimer
This document has been prepared by 360 Capital RE Limited (ACN 090 939 192, AFSL 223739), Level 8, 56 Pitt Street, Sydney NSW 2000,
as responsible entity of the 360 Capital Industrial Fund (ARSN 099 680 252)(“Responsible Entity”). The Responsible Entity, its associates,
related entities and directors do not guarantee the performance of the Fund or the repayment of monies invested. The information contained
in this document does not constitute financial product advice. While every care has been exercised in the preparation of this document and
the information is believed to be correct, this document is provided for general information purposes only and does not have regard to the
particular circumstances, financial situation or needs of any specific person who may read it and whom should seek their own professional
advice. This document contains forward looking statements which are identified by words such as “may”, “could”, ”believes”, “estimates”,
“expects”, ”intends” and other similar words that imply risks and uncertainties. These forward looking statements are subject to known
and unknown risks, uncertainties and other factors that could cause the actual results, performance or achievements of the Fund to vary
materially from those expressed or implied in such forward looking statements. Past performance is not an indicator of future performance.
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