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Off Market Takeover Bid by for all the units in the RNY Property Trust 

In accordance with section 633(1) item 5 of the Corporations Act 2001 (Cth) (Corporations 
Act), we enclose for lodgement a copy of the Bidder’s Statement dated 28 August 2017 in 
relation to the off-market takeover bid by Aurora Funds Management Limited (ACN 092 626 
885), as responsible entity of the Aurora Property Buy-Write Income Trust (ARSN 125 153 648) 
(Bidder), for all of the ordinary units in the RNY Property Trust (ARSN 115 585 709) (Target). 

A copy of the Bidder’s Statement was lodged with ASIC and given to the Target today. 

For the purposes of sections 633(2) and 633(4) of the Corporations Act, the Bidder has set 
7:00pm (Melbourne time) on Monday, 4 September 2017 as the register date. 

Yours sincerely 

John Patton  
Managing Director  
Aurora Funds Management Limited as 
Responsible entity for 
Aurora Property Buy-Write Income Trust 
28 August 2017 
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1 Key dates and contact information 

 

Event Date 

 

Bidder’s Statement lodged with ASIC, ASX and the Target: 

 

 

28 August 2017. 

Register Date: 

 

7:00 pm on 4 September 2017. 

Date of Offer: 11 September 2017. 

 

Offer opens: 

 

11 September 2017. 

 

Offer closes: 

 

7:00 pm (Melbourne time) on 11 October 2017 (unless extended 

or withdrawn). 

Key Contact Information 

 

Registry Direct: 

E: aurora@registrydirect.com.au 

F: +61 3 9111 5652  

Website:  www.registrydirect.com.au 

 

Offer Information Line: 

1300 555 159 (callers within Australia) 

 +61 3 9909 9909 (callers outside of Australia) 

 

*Between 8:00am and 5:00pm (Melbourne Time) Monday to Friday. Calls to these numbers may be recorded.  
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A.B.N. 69 092 626 885 

AFSL No. 222110 
 

Suite 613, Level 6, 370 St Kilda Road 

MELBOURNE, VIC 3004 
 

PO Box R1695, Royal Exchange NSW 1225 

 

Telephone: (612) 9080 2377 

Facsimile: (612) 9080 2378 

2 Managing Director’s letter to RNY Unitholders 

  

 

 

 

 

 

 

 

Dear RNY Unitholder, 

 

Offer for all RNY Units 

 

 

Aurora Funds Management Limited (Aurora), on behalf of and as the responsible entity of the Aurora Property 

Buy-Write Income Trust (AUP) (ARSN 125 153 648), (Bidder) is pleased to enclose this Offer for the Bidder to 

acquire all of Your Units in the RNY Property Trust (RNY or Target) for 1.5 cents per RNY unit. 

 

1. Benefits of the Offer 

Aurora believes that the Offer is highly attractive to RNY Unitholders because: 

▪ the Offer price of 1.5 cents per RNY unit represents: 

▪ a premium of 7.1% in comparison to the trading price of RNY (at close on the last trading day 

before the date of the Bidder’s Statement);  

▪ a premium of 38.0% in comparison to the 30-day volume weight average price (“VWAP”)1; and 

▪ a premium of 17.3% in comparison to the 60-day VWAP2. 

 

▪ Aurora is offering 100% cash for RNY Units enabling RNY Unitholders to realise a certain cash value by 

either: 

▪ accepting the Offer and receiving payment should the Offer become or be declared unconditional; 

or 

▪ selling RNY Units on market – Aurora has instructed its broker, Ord Minnett, to immediately 

commence purchasing RNY Units on-market at or below the Offer Price (Aurora reserves the right 

to withdraw those instructions at its discretion). 

                                                           

1 As permitted by ASIC Corporations (Consents to Statements) Instrument 2016/72, this unit price trading data 
(and other trading data within this Bidder’s Statement) has been sourced from Bloomberg L.P. without its 
consent.  
2 Each of the VWAPs are calculated for the relevant periods ending 25 August 2017 (being the last trading day 
before the date of the Bidder’s Statement).  
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If you do not accept the Offer and retain your RNY Units, the amount you will be able to realise for your RNY 

Units is uncertain and subject to a number of potential risks (both company-specific and market based). 

2. Conditions of the Offer  

The Offer is conditional only on no “Prescribed Occurrences” occurring (see Section 12 of the Bidder’s 

Statement).  There is no minimum acceptance condition or any other conditions. 

Aurora has instructed its broker, Ord Minnett, to purchase RNY Units on-market at or below the Offer Price 

(but reserves the right to withdraw those instructions at its discretion).  This provides RNY Unitholders with the 

ability to sell some or all of their RNY Units on-market and receive a cash payment on a T+2 basis. 

3. Background to the Offer: RNY’s current strategy 

RNY Australia Management Limited (RAML) has engaged in a strategy of selling the assets of RNY over the last 

two years.  The proceeds received on sales of the assets of RNY has typically been below the previous 

valuations of those assets, and, in many cases, below the debt encumbering these assets.  On 30 January 2017, 

RNY confirmed its estimated returns to unitholders would be in the range of 4-10 cents (AUD) per RNY unit.  

Most recently, on 11 August 2017 RNY downgraded its estimate to 0-2 cents (AUD) per RNY unit. 

Aurora has reviewed the potential cash flows and market characteristics of RNY’s remaining properties and is 

of the view that better returns may be achieved for Unitholders if RNY deferred the sales of the remaining 

properties and instead focused on improved tenancy outcomes and cost control. A future recapitalisation 

proposal may be considered to support this strategy. 

4. Upcoming meeting of Unitholders for RNY 

Aurora has requisitioned the Unitholder Meeting to consider the replacement of RNY’s current responsible 

entity, RAML, with Aurora. Should Aurora become responsible entity, it intends to change the current strategy 

being implemented by RAML for RNY. 

5. Bidder’s Offer and intentions 

The Bidder is seeking greater ownership of RNY for the following reasons: 

▪ increase the votes that the Bidder is able to cast in the upcoming Unitholder Meeting to consider the 

replacement of RAML with Aurora.  The Bidder has instructed its broker, Ord Minnett, to immediately 

commence acquiring RNY Units on-market, at or below the offer price, in order to increase the 

likelihood of our success in replacing RAML with Aurora; and 

 

▪ in the event that Aurora successfully replaces RAML as responsible entity of RNY, Aurora intends to 

improve RNY’s financial performance.  Greater ownership of RNY will enable the Bidder to accrue a 

larger portion of the benefits of this improved performance. 

At the date of this Bidder’s Statement, the Bidder and associated entities holds 22.11% of RNY’s Units and, as 

such, we are constrained under the Corporations Act as to the number of additional Units we can acquire 

without making a takeover bid. 

6. Your choice 

Essentially your choice as a RNY Unitholder is between: 

▪ the certainty of a cash price at a premium to the prevailing market price; or 

▪ the uncertainty associated with continuing to hold your RNY Units. 

The Bidder may or may not achieve a greater holding of Units in RNY under the Offer and Aurora may or may 

not be successful in giving effect to its intentions.  Even if Aurora is able to give effect to its intentions the 

return on your investment may not be better than the cash price now offered under the Offer, and may not be 

achieved in a timeframe suitable to you. 
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12 Formal Terms of the Offer 

12.1 Identity of the Bidder 

The Bidder is Aurora Funds Management Limited in its capacity as responsible entity of the Aurora 

Property Buy-Write Trust (ARSN 125 153 648) (Bidder). 

12.2 Offer 

Bidder offers to acquire all of Your RNY Units together with all Rights attaching to them on the terms 

and subject to the conditions set out in this section 12 of the Bidder’s Statement.  

You may accept the Offer for all or any number of Your RNY Units.  

If you accept this Offer for only some of Your RNY Units you may still accept the Offer for the balance 

of your RNY Units at any time during the Offer Period.  

If you choose to accept the Offer for all Your RNY Units, you will be taken to have accepted the Offer 

for all your RNY Units held by you at the date your acceptance is processed (despite any difference 

between that number and the number of RNY Units specified on your Acceptance Form and 

accompanying unit certificate(s)). 

The Bidder may vary this Offer in accordance with the Corporations Act.  

12.3 Date of Offer 

The Offer is dated 11 September 2017, being the date on which the first of the Offers are sent to the 

registered Unitholders of RNY as of the Register Date. 

12.4 Offer Period 

Unless withdrawn or extended, in either case in accordance with the requirements of the 

Corporations Act, this Offer will remain open for acceptance by you during the period commencing on 

the date of this Offer and ending at 7:00pm (Melbourne Time) on 11 October 2017.  

Subject to the Corporations Act, Bidder reserves the right, exercisable in its sole discretion, to extend 

the Offer Period.  If, within the last seven days of the Offer Period any of the following occurs: 

▪ the Offer is varied to improve the consideration offered; or 

▪ Bidder’s voting power in RNY increases to more than 50.1%; 

the Offer Period is extended so that it ends 14 days after that relevant event (subject to any further 

extensions made in accordance with the Corporations Act). 

12.5 Offerees 

The Offer is made in respect of all RNY Units that exist or will exist as at 7:00pm (Melbourne Time) on 

the Register Date and any RNY Units that are issued during the period from the Register Date to the 

end of the Offer Period.   

Subject to this Bidder’s Statement, an Offer in this form is being made to: 

▪ each RNY Unitholder registered in the RNY Unit Register as at the Register Date; 

▪ any person who becomes registered or entitled to be registered as the holder of RNY Units as a 

result of the conversion or exercise of rights attached to other Units in RNY held by that person, 

and is extended to any person who is able during the Offer Period to give good title to a parcel of Your 

RNY Units.  If, at the time the Offer is made to you, or at any time during the Offer Period, another 

person is, or is entitled to be, registered as the holder of some or all of the Units to which this Offer 

relates: 
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▪ a corresponding offer on the same terms and conditions as this Offer will be deemed to have 

been made to that other person in respect of those RNY Units;  

▪ a corresponding offer on the same terms and condition as this Offer will be deemed to have 

been made to you in respect of any other RNY Units you hold to which this Offer relates; and  

▪ this Offer will be deemed to have been withdrawn immediately at that time with respect to the 

RNY Units no longer held by you.  

12.6 How to accept this Offer 

Acceptance is for all or any of Your RNY Units 

You may accept the Offer for all or any number of Your RNY Units.  

If you accept this Offer for some of Your RNY Units by specifying that number on the Acceptance 

Form, you may still accept the Offer for the balance of Your RNY Units at any time during the Offer 

Period. 

If you choose to accept the Offer for all Your RNY Units, you will be taken to have accepted the Offer 

for all Your RNY Units held by you at the date your acceptance is processed (despite any difference 

between that number and the number of RNY Units specified on your Acceptance Form and 

accompanying unit certificate(s)). 

CHESS Holdings 

If Your RNY Units are in a CHESS Holding (in which case your Holder Identification Number will 

commence with an ‘X’) and you are not a Broker or Non-broker Participant, you may: 

(1) instruct your Controlling Participant (this is typically your broker through whom you bought 
Your Units or ordinarily acquire Your Units on the ASX) to initiate acceptance of this Offer for 
all or any specific number of Your RNY Units in accordance with Rule 14.14 of the ASX 
Settlement Operating Rules in sufficient time for them to accept the Offer on your behalf 
before the end of the Offer Period; or 

(2) authorise the Bidder to instruct your Controlling Participant on your behalf to initiate 
acceptance of this Offer in accordance with Rule 14.14 of the ASX Settlement Operating 
Rules, by completing, signing and returning the enclosed Acceptance Form in accordance 
with the instructions on it.  The Acceptance Form must be received at the address stated on 
it before the end of the Offer Period in sufficient time to instruct your Controlling Participant 
to initiate acceptance of this Offer on your behalf before the end of the Offer Period (see the 
section below entitled ‘Acceptance Form and other documents’ for further information).  

Your RNY Units are in a CHESS Holding if they are sponsored by a broker or other CHESS Participant 

or if you are a broker or non-broker participant. 

Broker or non-broker participant 

If Your RNY Units are in a CHESS Holding and you are a Broker or non-broker Participant, acceptance 

of this Offer may be initiated in accordance with Rule 14.14 of the ASX Settlement Operating Rules 

before the end of the Offer Period. 

Issuer Sponsored Holdings and Certificated Holdings 

To accept this Offer for Your Units held on the RNY issuer sponsored subregister (in which case your 

Security Holder Reference will commence with ‘I’), you must: 

(1) complete and sign the Acceptance Form in accordance with the instructions on it; and 

(2) send the Acceptance Form, and all other documents required by the instructions on the 
Acceptance Form, so that they are received before the end of the Offer Period at the address 
stated on the Acceptance Form. 

A reply paid return addressed envelope is enclosed for your use. 
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Separate Holdings  

If Your RNY Units are in separate holdings, you will need to accept the Offer for each holding in 

respect of which you wish to accept the Offer, and take the relevant action as set out above 

depending upon which such RNY Units are held in a CHESS Holding and Issuer Sponsored Holding. 

Acceptance Form and other documents 

The Acceptance Form forms part of this Offer. 

If the Acceptance Form (including any document required by the terms of this Offer and the 

instructions on the Acceptance Form) is returned by post, for your acceptance to be valid you must 

ensure that they are posted in sufficient time for them to be received by Bidder before the end of 

the Offer period at the address shown on the Acceptance Form.  The postage of the Acceptance 

Form and other documents is at your own risk. 

When using the Acceptance Form to accept this Offer in respect of Units in a CHESS Holding, you 

must ensure that the Acceptance Form (and any documents required by the terms of this Offer and 

the instructions on the Acceptance Form) are received by Bidder in time for Bidder to instruct your 

Controlling Participant to initiate acceptance of this Offer on your behalf in accordance with Rule 

14.14 of the ASX Settlement Operating Rules before the end of the Offer Period.  

Powers of attorney 

If the Acceptance Form is signed under a power of attorney, that attorney by signing the Acceptance 

Form declares that the attorney has no notice of revocation of the power and is empowered to 

delegate powers under the power of attorney as set out in section 12 including section 12.9(d). 

Effect of Acceptance  

By completing, signing and returning the Acceptance Form or otherwise accepting the Offer in 

accordance with this section 12 you will be deemed to have: 

(a) accepted the Offer (and any variation of it) in respect of, and subject to all of the Conditions 
being fulfilled or waived, and agree to transfer to Bidder, such number of Your RNY Units as 
to which the acceptance relates; and 

 

(b) agreed that you will be unable to revoke your acceptance, and the contract resulting from 
your acceptance of the Offer will be binding on you, and you will be unable to withdraw your 
acceptance of the Offer with respect to the RNY Units for which you accepted the Offer, or 
otherwise dispose of those Units, save where such withdrawal is permitted in accordance 
with section 650E of the Corporations Act. 

12.7 Bidder’s discretion regarding incomplete or incorrect acceptance 

Subject to this section your acceptance of the Offer will not be valid unless it is made in accordance 

with this Section 12. 

Bidder will determine, in its sole discretion, all questions as to the form of documents, eligibility to 

accept the Offer at the time of receipt of an acceptance of the Offer.  Bidder is not required to 

communicate with you prior to or after making this determination.  The determination will be final 

and binding.  

Despite anything in this section, Bidder may at any time and without further communication to you 

and in its absolute discretion waive any or all of the requirements set out in this section and on the 

Acceptance Form (even if there is non-compliance with any one or more of the other requirements 

for acceptance as set out in this section) and deem any Acceptance Form it receives to be a valid 

acceptance in respect of Your Units, but you may not be transferred your consideration (as set out in 

this section) until: 

(a) an irregularity or error (if any) has been resolved; and 
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(b) the unit certificate (if any), or an acceptable indemnity, and another document required to 
enable Bidder to be registered as the holder of Your RNY Units, have been given to Bidder. 

By completing, signing and returning the Acceptance Form in accordance with section 12.6 you 

authorise Bidder and each of its officers and agents to correct any errors in, or omissions from, the 

Acceptance Form necessary to: 

(a) make it an effective acceptance of this Offer for Your RNY Units; and 

(b) enable the transfer of Your RNY Units to Bidder. 

12.8 Consideration 

The amount of consideration to be paid to you 

Subject to this section 12 (including this section 12.8) and the Corporations Act, the Bidder will 

provide each accepting RNY Unitholder 1.5 cents per RNY Unit, on the following basis: 

(i) the payment of the proceeds calculated in accordance with this section 12.8 will be made 

by cheque drawn in Australian currency in your favour (in the name shown on the RNY Unit 

Register) that is sent to you at your risk by ordinary mail (or in the case of RNY Unitholders 

with addresses outside of Australia, by airmail) to your address (as shown on the RNY Unit 

Register as at the Register Date) within the period required by the Corporations Act; and 

(ii) under no circumstances, will any interest be paid on or in relation to that payment of 

proceeds regardless of any delay in the remittance of the amount to you. 

12.9 Your agreement 

By carrying out the instructions in section 12.6 on how to accept this Offer: 

(a) you accepted this Offer in respect of all or any chosen number of Your RNY Units.  If you 

choose to accept the Offer for all Your RNY Units, you will be taken to have accepted the 

Offer for all Your RNY Units as held by you on the RNY Unit Register at the date your 

acceptance is processed despite any difference between that number and the number of RNY 

Units specified in the Acceptance Form; 

(b) you represented and warranted to Bidder that you have full power and capacity to accept the 

Offer and to sell and transfer the legal and beneficial ownership in Your Units (including any 

Rights) to Bidder and that Your RNY Units will be fully paid up at all times from the time of 

your acceptance of this Offer, and that Bidder will acquire good title to, and beneficial 

ownership, of Your RNY Units free from any and all Encumbrances; 

(c) your transfer, or consent to the transfer of Your RNY Units to Bidder are subject to the 

conditions of the RNY Constitution on which they were held immediately before your 

acceptance of this Offer (and Bidder agrees to take those RNY Units subject to those 

conditions); 

(d) you have irrevocably appointed Bidder (and each director, secretary or nominee of Bidder) 

severally from time to time as your true and lawful attorney to exercise all your powers and 

rights in relation to your RNY Units for which you have accepted the Offer, including, without 

limitation, powers and rights to: 

(i) attend and vote in respect of Your RNY Units at all general meetings of RNY; and 

(ii) execute all forms, notices, documents (including a document appointing a director 

of Bidder as a proxy for any of Your RNY Units) and resolutions relating to your RNY 

Units and generally to exercise all powers and rights which you have as the 

registered holder of Your RNY Units; and 
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(iii) request that the responsible entity of RNY register the RNY Units on the RNY Unit 

Register, in the name of Bidder or its nominees, with full power of substitution 

(such as power of attorney being coupled with an interest, being irrevocable); and 

(e) you agree not to attend or vote in person at any general meeting of RNY Unitholders or to 

exercise, or to purport to exercise, (in person, by proxy or otherwise) any of the powers 

conferred on the directors of Bidder by section 12.6(d); 

(f) if you signed the Acceptance Form in respect of some or all of your RNY Units which are held 

in a CHESS Holding, you irrevocably authorise Bidder or its nominee or agent to instruct your 

Controlling Participant to initiate acceptance of this Offer in respect of those Units in 

accordance with Rule 14.14 of the ASX Settlement Operating Rules, and to give any other 

instructions in relation to Your Units to your Controlling Participant, as determined by Bidder 

or its agents or its nominee acting in its own interest as beneficial owner and intended 

registered holder of those Units;  

(g) you agree to do all such acts, matters and things that Bidder may require to give effect to the 

matters of section 12 including this section 12.9 and to execute all such documents, transfers 

and assurances, and do all such acts, matters and things that Bidder may consider necessary 

or desirable to convey the RNY Units registered in your name and Rights to Bidder; 

(h) you agree to indemnify Bidder in respect of any claim or action against it or any loss, damage 

or liability whatsoever incurred by it as a result of you not producing your Holder 

Identification Number or Security Holder Reference, or in consequence of the transfer of 

Your RNY Units to Bidder without production of your Holder Identification Number or your 

Security Holder Reference for Your RNY Units; 

(i) you represent and warrant to Bidder that unless you have notified Bidder in accordance with 

section, Your RNY Units do not consist of separate parcels of RNY Units; and 

(j) irrevocably authorised Bidder (or any nominee) to transmit a message in accordance with 

Rule 14.17 of the ASX Settlement Operating Rules to transfer Your RNY Units to Bidder’s 

Takeover Transferee Holding, regardless of whether it has paid the consideration due to you 

under the Offer. 

The undertakings and authorities referred to in this section 12.9 will remain in force after you 

receive the consideration for Your RNY Units and after Bidder becomes registered as the holder of 

your RNY Units.  

12.10 Defeating condition to the Offer 

Subject to section 12.10 and the discretion of Bidder, the completion of the Offer and any contract 
that results from an acceptance of the Offer, is subject to the fulfilment of the following Condition of 
no Prescribed Occurrences: 

No Prescribed occurrences 

Between the Announcement Date and the end of the Offer Period, no prescribed 

occurrences shall have occurred (being the events articulated in subsections 652C(1) and (2) 

of the Corporations Act). 

12.11 Nature and benefit of conditions 

(i) The Condition in section 12.10 is a condition subsequent and will not prevent a contract to 
sell Your RNY Units resulting from acceptance of this Offer, but any breach or non-fulfilment 
of the Condition will entitle Bidder to rescind a contract that results from your acceptance of 
this Offer as if that contract had not been formed.  

(ii) Bidder alone will be entitled to the benefit of the Condition which apply to this Offer and any 
breach or non-fulfilment of the Condition may be relied on only by the Bidder.   
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16 Corporate Directory 

Directors of Bidder 

Mr. John Patton 

Mr. Jeffrey Schwarz 

Ms. Betty Poon 

 

Legal Adviser to the Offer 

Atanaskovic Hartnell 

Level 10, 75 - 85 Elizabeth Street 

SYDNEY NSW 2000 

AUSTRALIA 

www.ah.com.au   

 

Tax Adviser to the Offer 

Dukes Lawyers 

31/351 Edgecliff Road 

EDGECLIFF NSW 2027 

AUSTRALIA 

www.dukeslawyers.com.au  

 

 

Unit Registrar to the Offer 

Registry Direct Limited 

Level 6, 2 Russell Street 

MELBOURNE VIC 3000 

AUSTRALIA 

http://www.registrydirect.com.au  
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17 Annexure A – Announcements 

RNY announcements made since the announcement of its 2016 Annual Report 

 

Date   

 

Description of Announcement 

30/03/2017 Annual Report to shareholders 

10/04/2017 Change in substantial holding from AUP and AIB 

1/05/2017 RNY - Appendix 4G 

18/07/2017 Amended change in substantial holder notice for AUP and AIB   

18/07/2017 RNY asset marketing update 

20/07/2017 RNY- request to call a unitholder mtg 

28/07/2017 AUP: Requisition of Unitholder Meeting 

28/07/2017 AIB: Requisition of Unitholder Meeting 

4/08/2017 Letter to RNY Shareholders 

4/08/2017 RNY asset sale update 

7/08/2017 Notice of Extraordinary General Meeting/Proxy Form 

11/08/2017 RNY supplemental data 1H'17 

11/08/2017 RNY US dollar accounts 1H'17 

11/08/2017 RNY slideshow re 1H results 

11/08/2017 RNY press release re 1H results 

11/08/2017 Half Yearly Report and Accounts 

14/08/2017 Director resignation 

17/08/2017 Final Director’s Interest Notice 

18/8/2017 AUP: Letter to RNY Property Trust Unit Holders 

23/08/2017 Update to unitholders 

 

Announcements released as RNY may be viewed at www.asx.com.au. 

  

 

 


