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Notice is hereby given by Cromwell Property Securities 
Limited ABN 11 079 147 809 AFSL 238052 (“CPSL”) 
as responsible entity of Cromwell Property Fund  
ARSN 119 080 410 (“the Fund”) that a general meeting 
of the Fund will be held on:

Date: Wedneday, 3 October, 2012
Time: 1pm
Venue:   The River Room, Stamford Plaza,  

corner Edward & Margaret Streets, Brisbane

Additional information concerning the Resolutions 
is contained in the Explanatory Memorandum which 
accompanies and forms part of this Notice of Meeting.

Special Business
The business to be considered at the general meeting is 
as follows:

1 Merger Resolution
To consider and, if thought fit, to pass the following 
resolution as an ordinary resolution of the unitholders of 
Cromwell Property Fund (“Resolution 1”): 

“That subject to and conditional on Resolution 2 being 
passed, the Merger be approved and, in particular, that the 
acquisition by Cromwell Property Securities Limited (ABN 
11 079 147 809) as responsible entity of Cromwell Diversified 
Property Trust (ARSN 102 982 598) of all of the CPF Units it 
does not already own pursuant to the Merger be approved for 
all purposes.”

2 Constitutional Amendment Resolution
To consider and, if thought fit, to pass the following 
resolution as a special resolution of the unitholders of 
Cromwell Property Fund (“Resolution 2”):

“That subject to and conditional on Resolution 1 being 
passed:

(a) the constitution of Cromwell Property Fund be amended 
with effect on and from the Implementation Date as set 
out in the Supplemental Deed contained in Annexure 7 of 
the Explanatory Memorandum accompanying the Notice 
convening this Meeting; and

(b) Cromwell Property Securities Limited as the respon-
sible entity of Cromwell Property Fund be authorised 
to execute and lodge with the Australian Securities and 
Investments Commission, the Supplemental Deed.”

The Explanatory Memorandum accompanying this Notice 
of Meeting forms part of the Notice of Meeting and provides 
information relating to the Resolutions, how CPSL as 
responsible entity of CPF will implement the Resolutions, 
and its reasons for proposing the Resolutions. In particular, 
Annexure 6 contains further details about the Meeting and 
how to vote. Capitalised terms used in the Resolutions have 
the meaning given to them in the Explanatory Memorandum. 

Resolution 1 is an ordinary resolution and will not be 
passed unless more than 50 per cent of the votes cast on 
the resolution are cast in favour of the resolution by CPF 
Unitholders.

Resolution 2 is a special resolution and will not be passed 
unless at least 75 per cent of the votes cast on the resolution 
are cast in favour of the resolution by CPF Unitholders. 

In accordance with section 253E of the Corporations Act, 
CPSL and its associates will not vote on the Resolutions if 
they have an interest in those Resolutions other than as a 
member of CPF, except:

• they may vote as proxies if their appointments specify 
the way they are to vote and they vote that way; and

• in respect of CPF Units which they hold as a custodian, 
nominee, trustee, responsible entity or other fiduciary on 
behalf of a third party who is not an associate of CPSL or 
of CDPT RE.

None of Cromwell and their associates will vote at the 
Meeting except:

• they may vote as proxies if their appointments specify 
the way they are to vote and they vote that way; and

• in respect of CPF Units which they hold as a custodian, 
nominee, trustee, responsible entity or other fiduciary on 
behalf of a third party who is not an associate of CPSL or 
of CDPT RE.

By order of the Board of Cromwell Property Securities 
Limited as responsible entity of the Cromwell Property Fund.

Nicole Riethmuller 
Company Secretary
7 September 2012

Annexure 5 (from the Explanatory Memorandum)

Notice of Meeting
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1.1. Date and time of the Meeting

The Meeting will be held on Wednesday 3 October, 2012 at 
1pm at The River Room, Stamford Plaza, corner Edward & 
Margaret Streets, Brisbane.

The business of the Meeting is to consider and, if thought fit, 
to approve the Merger.

There will be two Resolutions on which CPF Unitholders 
will be asked to vote at the Meeting. The Resolutions 
are described in Section 11.2 on page 59 and set out in 
the Notice of Meeting in Annexure 5 on page 160.

1.2. Quorum

The quorum for the Meeting is three (3) CPF Unitholders 
present in person or by proxy. CPF RE may adjourn the 
Meeting if a quorum is not present within thirty minutes of 
the scheduled time for the Meeting.

1.3. Entitlement to vote

1.3.1. CPF Unitholders

All CPF Unitholders appearing on the Register at 5pm on 
Monday 1 October 2012 are entitled to attend and vote at the 
Meeting (subject to the voting exclusions set out in Section 
8.3 on page 48). Transfers of CPF Units registered after this 
time will be disregarded in determining entitlements to vote 
at the Meeting.

1.4. Voting by poll

The vote on each Resolution will be conducted by way of a 
poll, with the Chairman of the Meeting demanding a poll on 
Resolution 1 under the CPF Constitution and Resolution 2 
being a poll by virtue of being a special resolution. Each CPF 
Unitholder present in person, by attorney or by proxy has, 
on a poll, one vote for each dollar of the value of the total 
interest, they have in CPF. If a CPF Unitholder is entitled 
to 2 or more votes, they do not need to exercise their votes 
the same way nor cast all their votes.

1.5. Jointly held CPF Units

If CPF Units are jointly held, only one of the joint holders 
is entitled to vote. If more than one holder votes in respect 
of jointly held CPF Units, only the votes of CPF Unitholder 
whose name appears first in the Register in respect of the 
relevant CPF Units will be counted.

1.6. Voting majorities required

For the Merger to proceed, the Resolutions must be 
approved as follows:

• Resolution 1 (to approve the Merger): more than 50 
percent of the total number of votes cast by (or on behalf 
of) CPF Unitholders at the Meeting who are entitled to 
vote must be voted in favour of the acquisition of CPF 
Units by CDPT RE as part of the Merger; and 

• Resolution 2 (amendment of CPF Constitution): at 
least 75 per cent of the total number of votes cast 
by (or on behalf of) CPF Unitholders at the Meeting 
who are entitled to vote must be voted in favour of the 
constitutional amendments set out in the Supplemental 
Deed (see Annexure 7 on page 163).

The Resolutions are interconditional and the Merger will 
only be implemented if both Resolutions are passed by the 
requisite majorities.

1.7. Voting exclusions

The voting exclusions are set out in Section 8.3 on page 48.

1.8. Voting intentions of the Chairman

CPSL will appoint a person to chair the Meeting. 
The Chairman intends to vote any undirected proxies in 
favour of the Resolutions.

Annexure 6 (from the Explanatory Memorandum)

Meeting Details and How to Vote
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1.9. Voting

1.9.1. Voting in person

To vote in person at the Meeting, you must attend the 
meeting to be held on Wednesday 3 October 2012 at 
The River Room, Stamford Plaza, corner Edward & 
Margaret Streets, Brisbane commencing at 1pm.

If you plan to attend the Meeting please arrive at least 
30 minutes before the Meeting to allow time to note your 
attendance. Please bring the Proxy Form with you as 
it contains a barcode that will enable registration to be 
completed in a timely and efficient manner.

1.9.2. Voting by corporate representative

A company may appoint an authorised corporate 
representative to represent them at the Meeting and exercise 
any of the powers the company may exercise at the Meeting. 
The authorised corporate representative will be admitted 
to the Meeting and given a voting card upon providing, at 
the point of entry to the Meeting, written evidence of their 
appointment, of their name and address and the identity of 
their appointer.

1.9.3. Voting by proxy

If you are a CPF Unitholder, you have the right to appoint a 
proxy in respect of the Meeting. Your proxy does not need 
to be a CPF Unitholder. You should complete and sign the 
personalised Proxy Form sent to you with this Explanatory 
Memorandum. The Proxy Form includes information about 
how it is to be completed.

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 entitled to exercise. However, if you do 
not specify the proportion or number of votes for each proxy, 
then each proxy may exercise half of the votes.

If you do not name a proxy, or your named proxy does not 
attend the Meeting, the Chairman will be your proxy and 
vote on your behalf. Your proxy has the same rights as you to 
speak at the Meeting and to vote. The appointment of a proxy 
will not preclude you from attending in person and voting at 
the Meeting.

1.9.4. Lodgement of Proxy Forms

Original Proxy Forms and the original or a certified copy of 
the power of attorney (if the form is signed by an attorney) 
must be received in one of the following ways:

• Online

  CPF Unitholders may lodge their Proxy Form online via  
www.cromwell.com.au/cpfmerger 

• By post

  Please use the reply paid envelope enclosed or address 
your letter to:

 Locked Bag A14
 Sydney South
 NSW 1235

Proxy Forms and a certified copy of the power of attorney 
(if the form is signed by an attorney) may also be delivered 
by facsimile to: (02) 9287 0309

1.9.5. Timing of lodgement of Proxy Forms

Proxy Forms and the original or a certified copy of the power 
of attorney (if the Proxy Form is signed by an attorney) must 
be received by the Cromwell Registry by post, fax or online, 
or at the registered office of CPSL, Level 19, 200 Mary 
Street, Brisbane by no later than 1pm on Monday 1 October 
2012 (or if the Meeting is adjourned, at least 48 hours before 
the resumption of the Meeting in relation to the resumed 
part of the Meeting).

1.10. More information

If you have any questions please read Section 2 on page 9 
and, if your question is not answered there, contact Cromwell 
Investor Services on 1300 276 693, Monday to Friday 
between 8:30am and 5:00pm or visit CPF’s website at  
www.cromwell.com.au/cpfmerger. 


