SUPREME COURT OF QUEENSLAND

REGISTRY: Brisbane

NUMBER: 3383/2013
Applicants: RAYMOND EDWARD BRUCE AND
VICKI PATRICIA BRUCE
AND
First Respondent: LM INVESTMENT MANAGEMENT LIMITED

(ADMINISTRATORS APPOINTED), ACN 077
208 461, INITS CAPACITY AS RESPONSIBLE
ENTITY OF THE LM FIRST MORTGAGE
INCOME FUND

AND

Second Respondent: THE MEMBERS OF THE LM FIRST
MORTGAGE INCOME FUND ARSN 089 343 288

AFFIDAVIT

L, PETER JOHN ARNOLD of Level 13, 56 Pitt Street, Sydney, Company Director, say on
oath:

1, I'am the Head of Property Syndicates for Trilogy Funds Management Limited (Trilogy).
L'am also a director of CYRE Funds Management Limited (CYRE) and CYRE T rilogy
Investment Management Pty Limited (CYRE Trilogy). I am authorised by Trilogy to

swear this affidavit on its hehalf

2. Throughout this affidavit, I make references to various documents and page numbers.

Those documents are contained in a paginated bundle of documents exhibited to me and

marked “PJA1” (the Exhibit) and the page numbers to which I refer are the page numbers

within the Exhibit.

Taken by
AFFIDAVIT OF PETER JOHN Piper Alderman

ARNOLD Level 23, Governor Macquarie Tower, 1 Farrer
Place, SYDNEY 2000

Filed on Behalf of the Applicants Ref: AB:SB:384396
Phone No: +61 2 9253 9999
Fax No: +61 2 9253 9900
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3.

I make this affidavit based on my own knowledge obtained whilst working at CYRE

Trilogy and CYRE.

BACKGROUND

5.

CYRE

['am formally a Licensed Real Estate Agent, Licence Number 180025,  worked asa

commercial real estate agent for approximately 20 years.

I was a co-founder of Austgrowth Property Syndicates Limited, which was established in
1997. That company was the {irst responsible entity of various Austgrowth Property
Funds. In 2003, I sold my interest in Austgrowth Property Syndicates Limited to
Elderslie Limited, which went into administration in 2007. At about that time, APGF
Management Limited (APGF) became the responsible entity for the Austgrowth Property

Funds.

I became involved with the CYRE Group, which I describe further below, in 2008 and
became a director of CYRE in 2011,

CYRE is part of the CYRE Group of companies. It is based in Sydney, was formed in
2006 and specialises in distressed asset management and distressed construction work

outs.

CYRE has a number of clients including financiers such as South Canterbury Finance (In
Admunistration), Bankwest, Westpac and St George, and receivers including McGrath
Nichol, Ferrier Hodgson and Deloittes. The work undertaken by CYRE for these clients
includes feasibility studies and assessments of the costs to complete incomplete distressed
property projects, as well as undertaking a number of development projects on its own
behalf. CYRE has also been engaged to advise on marketing strategies for distressed

property assets, in order {o maximise their value.

The CYRE team includes town planners, quantity surveyors and project managers, as well
as property specialists such as me. My role is to manage tenancy issues, lease audits,

restructure feases and co-ordinate sales of assets though real estate agents.
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10, InMarch 2011, CYRE formed a joint venture with Trilogy after I had been approached by
a group of investors in the Austgrowth Funds who expressed dissatisfaction with the then
current responsible entity, APGF. At page 1 to 22 of the Exhibit is a copy of a letter from
CYRE Trilogy to unit holders of the Brisbane Property Syndicate, enclosing a Notice of
Meeting convening a meeting of the members of the Syndicate to vote on resolutions to

replace APGF as responsible entity.

11.  Following a meeting of members held in May 2011, Trilogy was appointed as the new
responsible entity and CYRE Trilogy as the new investinent manager of the following

Austgrowth Funds:
a. Austgrowth Property Syndicate No. 18 and unit trust;
b. Brisbane Property Syndicate and unit trust; and
¢. Canberra Property Syndicate and unit trust.
12, InJ uly 2012, Trilogy also replaced APGF as the responsible entity of:
a. Austgrowth Property Syndicate No. 21; and
b. Austgrowth Property Syndicate No. 24.

13, I have been involved on a day to day basis with the Austgrowth Funds ever since, as well

as with other Trilogy managed funds.
Austgrowth Funds

14, The work that was undertaken by CYRE Trilogy in respect of the Austgrowth Funds is

described in various investor reports.

15, Atpage 23 to 25 of the Exhibit is the June 2011 Quarterly Investor Report in relation to
the Brisbane Property Syndicate. At page two of that Report, information is provided
about the activities of the former responsible entity of the Syndicate. Those included the
former responsible entity having allowed a tenant to accumulate outgoings arrears of

$180,000. When CYRE Trilogy discovered this, immediate arrangements were made
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16.

17.

18.

20.

with the tenant for repayment of the arrears. The former responsible entity had also

charged the Syndicate in relation to a failed merger and CYRE Trilogy took action to

recover those fees for the Fund.

After minor improvements were made to the asset of the Brisbane Property Syndicate at
53 Fairlawn Street, Nathan, a marketing campaign was undertaken and lengthy
negotiations were undertaken with purchasers, the property was sold for $15 million.
That resulted in a return to investors of approximately $1.40 per unit (the original

investment having been $1 per unit),

At page 26 fo 28 of the Exhibit is a report to investors dated 14 December 2011 which
details activities undertaken by CYRE Trilogy in relation to the Brisbane Property
Syndicate, the Canberra Property Syndicate and Austgrowth Property Syndicate No. 18.

In relation to the Canberra Property Syndicate, CYRE Trilogy entered into negotiations
for anew 15 year lease of the Syndicate’s property which represented a significant uplift
in the building’s value. Ultimately the property was sold and a total return to investors of
$1.52 per unit was made, as set out in a letter to investors dated 26 February 2013, a copy

of which is at pages 29 to 36 of the Exhibit.

In relation to Austgrowth Property Syndicate No. 18, when CYRE Trilogy became
involved, the current tenant of the property was looking to relocate at the end of its lease
due to expressed concerns with the previous management of the building. At the end of
the lease, the tenant vacated the premises and then CYRE Trilogy entered into
negotiations with the tenant in relation to the tenant’s “make good” obligations. CYRE
Trilogy was able to negotiate a paymeat of $1.38 million for this and is now undertaking a
cosmetic upgrade of the building to make it more attractive to new tenants. These matters
are described in letters to investors dated 31 Januvary 2013 and 8 July 2013, copies of

which are at pages 31 to 33 of the Exhibit.

The asset of Austgrowth Property Syndicate No. 21 was a medical facility in Cairns. The
state of the facility when CYRE Trilogy took over management is described in a letter to

mnvestors dated 30 January 2013, a copy of which is at pages 34 to 36 of the Exhibit.
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23.

CYRE Trilogy re-negotiated the existing leases on the ground floor of the facility with a
medical centre and a pharmacy, extending those leases from 4.5 years to 10 years, in an
effort to make the facility more attractive to buyers, and then began marketing the
property for sale. The property was ultimately sold for $11.1 million in June this vear, as
reported in a letter to investors dated 20 June 2013, a copy of which is at pages 37 to 38 of

the Exhibit.

The asset of Austgrowth Property Syndicate No. 24 was a property in Little Lonsdale
Street, Melbourne. The loan on the property was very highly geared {at 72 %) when
CYRE Trilogy took over management of it, and the infrastructure in the property was in a
very poor state. Given the state of the services at the property, CYRE Trilogy decided it
was better to cut the losses of the investors in this Syndicate and to prepare the property
for sale, which occurred in March this year. Unfortunately the return to investors in this
Syndicate was poor as a result of the state of the property and the high gearing of the loan.
A copy of a letter to investors dated 3 April 2013 inrelation to their return is at page 39 of

the Exhibit.

[ have personal knowledge of the matters set out in this affidavit and in the exhibits to it.

SWORN by PETER JOHN ARNOLD on O;Juiy 2013 in Sydney in the Presence of:

Deponent Witness

Name: (ARLA CLYNEY
Solicitoriustice-of-the Peace—

L, Ccrif:x Slyney, Soliciior, Prac Cert No 58074, cerlity the
{ollowmg matters conceming the moking of ihis statutory
declaration/ affidavit by the person who mads if;

1. {saw the face of the persen/ -did-not-see—thetace-of

e _perscn becaouse t

Z.Wﬁewa—themen-f@r-etwiemt%—?—mmths/ f have
not known the person for at least 12 months, but | have
confirmed the person’s idenfity using an idenlification
documeni and the document | jeled o was:

Crover Lrcdnce (NIWY) Fhequz
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SUPREME COURT OF QUEENSLAND

REGISTRY: Brishane
NUMBER: 3383/2013

IN THE MATTER OF LM INVESTMENT MANAGEMENT LIMITED (ADMINISTRATORS
APPOINTED) {ACN 077 208 461)

Applicant RAYMOND EDWARD BRUCE & VICKI PATRICIA BRUCE
AND
First Respondent LM INVESTMENT MANAGEMENT LIMITED (ADMINISTRATORS

APPOINTED) (ACN 077 208 461) IN ITS CAPACITY AS
RESPONSIBLE ENTITY OF THE LM FIRST MORTGAGE
INCOME FUND

Second Respondent THE MEMBERS OF THE LM FIRST MORTGAGE INCOME FUND
ARSN 0889 343 288

EXHIBIT CERTIFICATE

This is the Exhibit marked “PJA-1" referred to in the affidavit of Peter Arnold sworn  July 2013,

Before me:

EXHIBIT CERTIFICATE Piper Alderman
Filed on behalf of Piper Alderman Level 23
Form 9 Rufe 31 Governor Macquarie Tower

1 Farrer Place

Sydney NSW 2000
Tel: +61 2 9253 9998
Fax: +61 2 8253 9800
Ref: AKB.SP.384396
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SUPREME COURT OF QUEENSLAND

REGISTRY: Brisbane
NUMBER: 3383/2013

IN THE MATTER OF LM INVESTMENT MANAGEMENT LIMITED (ADMINISTRATORS
APPOINTED) (ACN 077 208 461}

Applicant

First Respondent

Second Respondent

~ Pescription

AND

RAYMOND EDWARD BRUCE & VICK! PATRICIA BRUCE

LM INVESTMENT MANAGEMENT LIMITED (ADMINISTRATORS

APPOINTED) (ACN 077 208 461) IN ITS CAPACITY AS
RESPONSIBLE ENTITY OF THE LM FIRST MORTGAGE

INCOME FUND

ARSN 089 343 288

_INDEX TO EXHIBIT -PJA-1

THE MEMBERS OF THE LM FIRST MORTGAGE INCOME FUND

Letter from CYRE Trilogy to investors in Brisbane Property Syndicate | 1-22
dated 28 March 2011 with enclosures

2. Quarterly Investor Report to investors in Brisbane Property 23-25
Syndicate dated June 2011

3. Report to Investors dated 14 December 2011 26-28

4, Letter to Investors in Canberra Property Syndicate dated 26 28-30
February 2013

) Letters to Investors in the Austgrowth Property Syndicate No. 18 31-33
dated 31 January 2013 and 8 July 2013

. Letter to Investors in Austgrowth Property Syndicate No.21 dated 30 | 34-35
January 2013

7. Letter to [nvestors in Austgrowth FProperty Syndicate No.21 dated 20 | 37-38
June 2013

g. Letter to Investors in Austgrowth Property Syndicate No.24 dated 3 39

April 2013
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TRILOGY

28 March 2011

Dear tnvestor,

Brishane Property Syndicate ("Fund"}): An opportunity to appoint a new manager and unlock the
value of your investment

After the members' overwhelming rejection of APGE Management Limited's recent strategy for the
merging of cartain syndicates under its management, a number of members have decided to
convene a meeting of members to consider replacing APGF with a new team capable of designing
and implementing a property strategy which is specific ta vour Fund and which will benefit all

members.

Included with this letter are very important documents relating to the future of your investment,
They are a Notice of Meeting and accompa nying Explanatory Memorandum and Proxy Form relating
to the meeting of the members of the Fund. The meeting is scheduled to be held at the Vibe Hotel
North Sydney, at 2.00pm AEST on 29 April 2011. Please note that the actual commencement time of
the meeting may be slightly delayed as a number of members of other funds have also called

meetings on this day.
The meeting is being held to consider a set of resolutions to:

« rernove APGF Management Limited ("APGF") as responsible entity and manager of your
Fund;

* appoint Trilogy Funds Management Limited (“Trilogy”) as responsible entity, and CYRE
Tritogy Investment Management Pty Lid ("CYRE Trilogy") as manager, of your Fund; and

= make certain amendments to your Fund's constitution regarding the allocation of
management fees between APGF and the new responsible entity and manager. The total
management fees payable by your Fund will be as set out in the PDS and constitution as at

the time of your investment,

As you may be aware, CYRE Trilogy is a joint venture between two experienced property and funds
management companies that are committed to actively managing your Fund's property, beginning
the process of unlocking the value of your investment and regularly communicating with you as an
investor. Peter Arnold, a director of CYRE Trilogy and ane of the original founders of Austgrowth
Property Syndicates Limited (being the previous responsible entity of your Fund}, was one of the
people responsibie for the estabiishment of the Fund in which you have invested. As a result, Peter
has a sound knowledge of the property and cansequently is well placed to enhance the value of your

investment,

CYRETRILOGY INVESTMENT MANAGEMENT pTV LIMITED
AL QBO3B3ETD
Level 13, Royal Exchange Building, 56 P Street, Sydney NSW 2000
TG00 352 808 [ {02) 8028 2829




TRILOGY|

28 March 2011

Dear Investor,

Brishane Property Syndicate {"Fund"): An opportunity to appoint a new manager and unlock the
value of your investment

After the members' overwhelming rejection of APGF Management Limited's recent strategy for the
merging of certain syndicates under its management, a number of members have decided to
convene a meeting of members to consider replacing APGF with a new team capable of designing
and implementing a property strategy which is specific to your Fund and which will benefit all

members.

Included with this fetter are very important documents relating to the future of your investment.
They are a Notice of Meeting and accompanying Explanatory Memorandum and Proxy Form relating
to the meeting of the members of the Fund. The meeting is scheduled to be held at the Vibe Hotel
North Sydney, at 2.00pm AEST on 29 April 2011, Plesse note that the actual commencement time of
the meeting may be slightly defayed as a number of members of other funds have also called

meetings on this day.
The meeting is being held to consider a3 set of resolutions to:

« remove APGF Management Limited ("APGF") as responsibie entity and manager of your
Fund; '

* appoint Trilogy Funds Management Limited (“Trilogy") as responsible entity, and CYRE
Trilogy investment Management Pty Ltd ("CYRE Trilogy") as manager, of your Fund; and

+ make certain amendments to your Fund's constitution regarding the allecation of
management fees between APGF and the new responsible entity and manager. The total
management fees payable by your Fund will be as set out in the PDS and constitution as at

the time of your investment.

As you may be aware, CYRE Trilogy is a joint venture between two experienced property and funds
management companies that are committed to actively managing your Fund's property, beginning
the process of untocking the value of your investment and regularly communicating with you as an
investor. Peter Arnold, a director of CYRE Trilogy and one of the originat founders of Austgrowth
Property Syndicates Limited (being the previous responsible entity of your Fund}, was one of the
people responsible for the establishment of the Fund in which you have invested. As a result, Peter
has a.sound knowledge of the property and conseq vently is well placed to enhance the value of your

investment.

CYRETRILOGY INVESTRMENT MANAGEMENT PTY LIMITED
AT GROZBIRTY
Level 13, Royal Exchangs Building, 56 Pit Sirest, Sytiney NSW 2000
TIBOB 252 808 F {02 BO2R 2829



Your Fund’s property at Nathan, Brisbane Is unigue and provides an excitihg op portunity for an
active manager to reposition the property prior to its sale in the near future. CYRE Trilogy, as a
hands-on asset manager, can immediately execute 2 strategy that we believe will identify the
highest and best use for the entire site and identify and extract further value prior to selling the

asset in the near future,

We are of the opinion that there are a number of commerciaily viable options avaitable for this
property that may not have been properly explored by the current managet.

Whilst CYRE Trilogy does not have access to all the current information on your Fund's property,
given Peter Arnold's previous experience with the praperty, it is well placed to make a relatively
seamless and timely transition into the management roie in respect of your property and Fund and
to hit the ground running to unlock potential value..

itis vital that you have your say on the future of your investment.

The appointment of Trifogy and CYRE Trilogy reduires the votes of members controlling more than
50% of all of the units in the Fund.

Therefore, we urge you to read the attached documents and to cast yourvote “FOR™ all resolutions,
either in person at the meeting or by delivering in person, by post, by fax, or by email a PROXY form
to Computershare as set out oh the enclosad Proxy Form,

If you have any questions in refation to this document or CYRE Trilogy please call us on 1800 352
808.

A
Yours sincerely 7
/%ﬁ@// %f%ﬁﬁw/

—«‘""ﬂ:
Peter Arnold Rodger Bacon
Director Director
CYRE Trilogy CYRE Trilogy

Legal\803698692.1



TRILOGY

Notice of Meeting
and
Explanatory Memorandum

BRISBANE PROPERTY SYNDICATE
ARSN 100 197 546

) THIS IS AN IMPORTANT DOCUMENT }
!
|

PLEASE READ THE INFORMATICN [N THIS DOCUMENT CAREFULLY. IF YOU ARE IN ANY DOUBT
’ ABOUT THE RESOLUTIONS OR THE ACTION TO BE TAKEN, YOU SHOULD SEEK YOUR OWN
i PROFESSIONAL FINANCIAL ADVICE WITHOUT DELAY.

Legal\803595692.1 3



Notice of Meeting and Explanatory Memorandum

BRISBANE PROPERTY SYNDICATE
ARSN 100 197 546

What is this document?

This docurnent dated 28 March 2012 provides important information for a meeting of Members of
the Brishane Property Syndicate ARSN 100 197 546 {"Fund") which will be held at the Vibe Hotel
North Sydney, 88 Affred Street, Milsons Point, NSW, 2061, at 2.00pm AEST on 28 April 2011
("Meeting"}. Please note that the actual commencement time of the meeting may be slightly
defayed as a nurmber of Members of other funds have also calied meetings on this day.

All information in this document forms part of the Notice of Meeting. The responsible entity of the
Fund is APGF Management Limited ACN 030 257 480 ("APGF"). This document is not issued by

APGE,

What is the purpose of the meeting?

The Meeting has been called by a group of Members {the "Convening Members"} for the purpose of
removing APGF as responsible entity of the Fund, appointing Tritogy Funds Management Limited
ACN 080 383 679 AFSL 261425 ("Trilogy") as the responsible entity of the Fund and making certain
amendments to the constitution of the Fund {"Constitution"). If the Resolutions are passed, CYRE
Trifogy investment Management Pty Ltd {"CYRE Trilogy"} will take over the management of the

assets of the Fund,

For the purposes of the Meeting the Convening Members have appointed CYRE Funds Management
Limited as their agent to call and conduct the Meeting,

What is the recommendation?
The Convening Members' Agent, CYRE Funds Management Limited, recommends that you vote

“FOR” each of the Resolutions.

Who is paying for the Meeting?
The cost of calling and conducting this Meeting will be met by CYRE Trilogy. CYRE Trilogy is not
charging the Fund, nor any Member of the Fund, any fee whatsoever to call and conduct this

Meeting.

Legal\303608692,1



Action required of Members?
Step 1:  Read this Notice of Meeting and Explanatory Memaorandum,

Step 2:  ifyou have any questions about this document or the Meeting, please contact our
Investor Services Team on 1800 352 808, fyou are in any doubt on how to vote on the
Resolutions or the action to be taken, please seek your own professional financial advice
without delay;

Step 3:  Vote on the Resolutions either by attending the Meeting or by completing and returning
the enclosed Proxy Form prior to 8,00 am AEST on Wednesday 27 April 2011 by any of:

By Mail; Computershare Investor Services Pry Limited
GPO Box 2062 Methourne
Victoria 3001 Australia
Please use the reply paid envelope enclosed

By Fax to: {within Australia} {03) 9473 2145
{outside Austrafia) +61 3 9473 2145

By Email to: quorum@mmputershare.cam,au
By Hand to; Computershare Investor Services Pty Limited

452 Johnston Street
Abbotsford, Victoria, 2067

Updates to the Notice of Meeting and Explanatory Memorandum

The Convening Members' Agent may update the Notice of Meeting and Explanatory Memorandum.
Such updates wift be avaifable for inspection on the CYRE Trilogy website (www.cyretrilogy.com.au},

Ahard copy of any updates can be ohtained by calling 1800 352 808,

Legal™303698692.1



Notice of Meeting
BRISBANE PROPERTY SYNDICATE
ARSN 100 157 546

NOTICE IS GIVEN pursuant to section 2520 of the Corporations Act 2001 (Cth) that a meeting of
Members in the Brisbane Property Syndicate ARSN 100 197 546 will be held at the time, date and.
place detailed below, or such fater time and date as notified to Members, to consider and vote on
the extraordinary and special resolutions in this notice.

Date: 29 April 2011

Place: The Vibe Hotel North Sydney

Address: 88 Alfred Street, Milsons Point NSW 2061
Time: 2.00pm AEST

Please note that the actual commencement time of the Meeting may be slightly delayed as a
number of Members of other funds have also called meetings on this day,

BUSINESS

1.

Extraordinary Resolution—Removal of current responsible entity

To consider and, if thought fit, pass the following resolution as an extraordinary resolution:
“That, subject to the possing of all of the Resclutions, APGF Management Limited ACN S0

257 480 be remaved as responsible entity of the Brisbone Froperty Syndicate ARSN 100 187
246 in accordance with section 601FVI{1) of the Corporations Act 2001 {Cthh"

Extracrdinary Resolution—Apgointment of new responsible entity

To consider and, if thought fit, pass the foliowing resoiution as an extraordinary resolution:

"That, subject to the passing of all of the Resolutions, Trilogy Funds Management Limited
ACN 080 383 679 be appointed as responsible entity of the Brishane Property Syndicote
ARSN 100 197 546 in accordance with section 601FM{1} of the Corporations Act 2001 {Cih)."

Special Resolution-— Amendments to the constitution

To consider and, if thought fit, pass the following resolution as a special resoiution:

"That, subject to the passing of oll of the Resolutions, the constitution of the Brisbane
Property Syndicute ARSN 100 197 546 be modified in accordance with section 601 GO )Ma) of
the Corporations Act 2001 [Cth) and its constitution, as set out in the instrumernt on the CYRE
Trilogy website (www.cyretrilogy.com.ou] immediately prior to the Meeting and tabled ot the
meeting and substantially in the form expiained in the Explanatory Memorandum
accompanying this Notice of Meeting.”

Legaln\303688692.1



By order of the Convening Members’ Agent

Py

J————

n

Peter John Arnold
Director
CYRE Funds Management Limited

Dated: 28 March 2011

Legaln303898602.1



Explanatory Memorandum

Why is this Meeting being held?

Many Members of yaur Fund have been demonstrably unhappy with the performance of
APGF as responsible entity and asset manager of the Fund for some considerable time and
this was brought to a head with the recent attempt by APGF to merge certain syndicates
under its control. As a result, CYRE has been approached by Members to convene a meaeting
of Members and to submit & proposal pursuant to which CYRE takes over the management
of your Fund. CYRE has partnered with Trilogy to make such 2 proposal,

This Meeting is therefore being held to give Members the opportunity to consider and vote
on the Resolutions, being:
*  an extraordinary resolution to remove APGF as the responsible entity of vour

Fund;

« an extraordinary resolution to appoint Trilogy as the responsible entity of vour
Fund; and

+ aspedialresolution to amend certain provisions of the Constitution of your
Fund,

The purpase of this Explanatory Memorandum is to provide information to Members on
the Resolutions to be considered at the Meeting and to assist Members ta determine how

to vote onthe Resolutions.

What is the proposal?

Iy general terms, it is proposed that:
*  APGF be removed as responsible entity of your Fund;
« Trilogy be appointed as the new responsible entity of vour Fund;
+ CYRETrilogy be appointed to manage the assets of your Fund; and

« certain amendments be made to your Fund's constitution regarding the aliocation
of management fees between APGF and the new responsible entity, The total
manageément fees payable by vour Fund will be as set out in the PDS and
constitution as at the time of your investment,

Further details about the groposal are set out in this document,

A similar proposal is being put forward in respect of a number of funds currentty managed hy
APGF. Alist of alf the relevant funds is set out in the Schedule to this document,

Legal\303698692.1



3.  Why Vote for the Proposal

3.1 Asset Management

In our view APGF has been a reactive manager of your investment and refies on external
property managers to manage its properties under ma neagement on its behalf. As a result:

s APGF does not appear to be dealing directly with the lessees and seems to be an
absentee landlord;

¢ the outgoings and maintenance of your asset do not appear to be closely controiled;

¢ some properties under APGF's management have not been well mainiained and this
detracts from a re-leasing position and has an effect on achievable rentals; and

¢ other properties under APGF's management have not been well positioned prior to
commencing & marketing campaign to maximise a sale price.

CYRE Trilogy on the other hand wili be an active hands-on manager of your Fund's assets, In
particular it makes commerdial sense for CYRE Trilogy to concentrate on extending the leases
on the properties prior 10 sefling them within the terms of the original PDS, as any
performance fee payable to it will be based on the upliftin value that CYRE Trilogy can
achieve on and from the date of its appointment as manager (refer to section 5 for further
details on the fee regime).

Itis CYRE Trilogy's intention to inspect the properties and maintain regular direct contact
with the lessees of the properties. It will concentrate on coentrolling the costs while
maximising the rental returns over the long term which should ensure that the sale price of
the properties is also maximised,
Peter Arnold, a director of CYRE Trilogy, was ore of the original founders of Austgrowth
Property Syndicates Limited (being the previous responsible entity of your Fund}, As such, he
was one of the people responsible for the establishment of your Fund (and ALL of the funds
listed in the Scheduie} and has a sound knowledge of the relevant properties and a good
reiationship with a number of the tenants.

When your Fund's property was originally purchased there was a specific asset strategy to
add value, but fittle if any of these s‘trategies appear to have been implemented under
APGF's management,

Given that most of the funds listed in the Schedule expire ovar the next 2 years, if CYRE
Trilogy Is appointed as the replacement manager then it will use its historical knowledge and

experience of the specific building and tenants and its overall property expertise to
concentrate on maximising the value of these buildings so as to achieve the best possible

vaiue and return for investors,
3.2 The Merger Proposal
APGF's fack of understanding of the requirements and wishes of investors was highlighted in
the recent merger proposal involving certain syndicates under their control. In particular:
¢ the merger proposal completely changed the nature of the original investment and
time lines for investors;

Legal 3036086921



¢ the proposal added considerahie costs, inctuding estahlishment fees and additional
stamp duty on those funds that accepted the proposal;

« third party costs such as independent expert reports, legal epinions and valuation
reports were directly incurred and allocated to the funds proposed to be invoived
despite their rejection of this proposal;

e the proposal was designed to provide APGF with an additional performance fee with
na “high water” mark which meant performance fees became payable annually and
could be payable even though the value of the property was below the original cost;
and

the effect of the merger appeared to be to provide additional surety of repayment of
513.4 million in loan funds and deferred fees awed to APGF or its gssociated entities.

in CYRE Trilogy's view, the merger proposal was overwhelmingly for the benefit of APGF
“rather than the investors.

4, Who is CYRE Trilogy?

CYRE Tritogy Is a joint venture between:

« CYRE Funds Management Limited, whose directors include Peter Arnold, a founder of
Austgrowth Property Syndicates Limited (being the previous responsibie entity of
your Fund}; and

¢ Trilogy Funds Management Limited, which currently has mortgage and property
funds under management of approximately AS450 million,

These two partner firms share a similar conservative investment management philosophy
and approach.

4.1 Who is CYRE?

CYRE Funds Management Limited (“CYRE”) is part of the CYRE group- of companies. CYRE is
a Sydney based unlisted public corporation that specialises in identifying and unlocking
sustainable value in property assets and presenting the asset to investors.

CYRE has a very "vanilla’ aporoach to direct property investment, It does not believe in
using complex financial structures to artificially inflate the vield of a property investment or
re-leveraging property to pay investors inflated distributions. CYRE believes that an
investmentin a property managed by CYRE should have similar characteristics to what you
would expect if you had purchased the entire asset on its own — with one very distingt
advantage ~ by participating in a syndicate you have the ability to gain access to significant
assets with quality tenants coupled with a hands-on management team.

Lepal 3036986021 10
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CYRE's directors include Petar Arnold who has over 20 years’ experience in funds
management, including extensive commercdial, industrial and retail property trust expertise
gained with one of Australia’s leading unlisted REITs.

Peter was a co-founder of Austgrowth Property Syndicates Limited, which was established
in 1897 and which (as well as being the previous responsible entity of your Fund) was the
responsiblie entity for over $230 million of syndicated commercial, industrial and retaif
property. Peter has been a responsible officer on a number of Australian Financial Services

Licenses.

CYRE's other directors include Matthew Sweeney who has international experience in
finance, investment banking and taxation and Mark Sweeney who has hands-on experience
in all aspects of property development having been involved in over $200 million of
property transactions over the [ast 15 years.

All aspects of CYRE's management are guided by its strategic principles:
investors for Life, Tenants for Life, Assets for Life

These principles ensure that every person participating in the business keeps a focus on the
foundations of a successful property business,

4.2  Whois Trilogy?

Trilogy Funds Management Limited {“Trilogy”} was formed in 1998 and came under its
current awnership in 2004. Trilogy hofds an Australian Financial Services iicense No.
261425, 1t acts as responsible entity and manager for a number of mortgage funds,
property syndicates (REITS) and asset based investment trusts, and currently has funds
under management of approximately AS450M across Queensland, New South Wales and
Victoria, Trilogy has offices in Brisbane, Sydney and Melbourne and representative offices

in Tokyo and Taipei.

Trilogy Is experienced in change-overs of responsible entities, as in July 2009 Trilogy in
association with Balmain NB Corporation Limited was successfully voted in as the new
manager by the members of the City Pacific First Mortgage Fund replacing the faifed City
Pacific Limited. Trilogy is now the responsihle entity for that fund {now called the Pacific

First Mortgage Fund}.

Trilogy's objective is to offer investors, both institutional wholesale and retail, competitive
investment performance and high quality services through a range of managed investment
products and investment mandates. The underlying philosophy of all Trilogy products and
services is the belief that property represents one of the most significant planks for
generating secure income streams and wealth creation for all investars, large or smail.

Trilogy's strength is underpinned by the quality and experience of its directors, senjor
management and staflf — harnessing more than 150 years’ of management experience
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across property investment, mortgage management, financial services and law. Trilogy's
management team includes former Challenger International senior executives Rodger
Bacon, John Barry and David Hogan who have channelled their combined aroperty and
funds management expertise into developing a solid business organisation.

At Challenger international, Rodger, John and David were responsible for the Howard
Mortgage Trust which became the largest commercial maortgage trust in Austraiia,
Challenger Annuities which grew to capture 30% of long term annuity sales in Australia and
investments both as principal and via property syndicates which together amounted to a
property portfolic of over AS2.5 bilion in Australia, the United Kingdom and the USA.,

The role of Trilogy In acting as responsible entity is to ensure that fund assets are mahaged
and dealt with in accordance with the fund’s constitution, the Corporations Act and ASIC

regulations.

A strong compliance structure is integral to Trilogy’s continued business success. Robust
compliance procedures are paramount and include an independent compliance committee
and an independent audit, compliance and risk management committee.

What will be the management fee arrangements under the
Constitution?

The totai management fees payable by your Fund will be as set out in the PDS and
constitution as at the time of vour investment,

in addition the annual management fee and other fees (including fees that are payable on
the sale of a property) are payable to that party which is the responsible entity at the
relevant time {and not to any former responsible entity).

This is to ensure that the interests of the responsible entity are properly aligned with the
interests of Members. It will also ensure that the responsible eatity is properly incentivised
and remunerated for the work that it does in adding value to your investment and

maximising the sale price of the property.

There will however be an exception to the above. It is proposed that those performarnice
fees that are only payable where the net sale price of a property sold exceeds its
acquisition cost by a factor of 10% or more are divided between the new responsible entity
and any former responsible entity on a more equitable basis as follows:

{a) Recognising that it is the responsible entity current at the time of the sale of the
property that performs the work necessary to achieve the sale of the property, it
is proposed that the rights of & former responsible entity to receive any part of
this performance fee that becomes payable is limited to a share of such fee
calculated on the basis of the amount by which the value of the property at the
time of their removal or retirement (being the lesser of the book value of the
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property as set out in the last audited financial accounts before the time of their
removal or retirement and any revaluation of the property obtained within &
months of the date of thejr retirement or removal) less the estimated costs of
sale, exceeds the acquisition costs.

(h) it is further proposed that the definition of “acquisition cost” for the purpose of
this calculation be adjusted to include the initial fees paid to the responsible
entity and the initial costs incurred In establishing the Fund. The effect of this
change may lead to a reduction of fees that are ultimately paid by your Fund,

The proposed changes to the Constitution may be inspected on the CYRE Trilogy website
(www.cyretrilogy.com.au). Alternatively, you may request a hard copy of the proposed
changes by calling 1800 352 808.

Resolutions are interdependent

Members shouid note that the Resolutions are interdependent. This means that if any one
of the Resclutions is not approved by the requisite majority, then none of the Resclutions
may be passed or implemented.

The Consequences of the Resclutions

{a) Change of Responsible Entity
if all the Resolutions are validly passed then Trilogy has agreed to provide its consent to

being appointed as the responsible entity of the Fund. Trilogy will lodge a notice with

ASIC in accordance with section 601FM(2) of the Corporations Act asking ASIC to alter the

record of the registration of the Fund to name Trilogy as the new responsible entity.

{b} CYRE Trilogy to become manager of the Fund
Once Trifogy is the responsible entity of the Fund, it will enter into 3 management _
agreement pursuant to which CYRE Trilogy will be appointed to act as the manager of the
Fund. CYRE Trilogy will then promptiy take steps to implement its asset management
strategy as set out in section 3.1 and the letter accompanying this Explanatory
Memorandum. Trilogy will pay CYRE Trilogy's fees from its own resources and hot out of

the Fund.

{e} Changes to the Constitution
If all the Resolutions are validly passed then the responsible entity will execute a deed

amending the terms of the Constitution in the manner set out in section 5 and will lodge
a copy of the deed with ASIC. The change to the Constitution will take effect once the

document is fodged with ASIC,

(d) Taxation consequences
There should be no change to the tax treatment of the units held by a Member of the

13
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Fund when APGF is replaced by Trilogy as the responsible entity. The tax treatment of
investments held by the Fund should not change. Where the Fund has carried forward
revenue or capital losses, those losses should continue to be available subject to

satisfying the trust foss rules,

You should consult your own tax advisor in relation to the rax conseguences of the
change in responsible entity of the Fund as the odvice providged abave is general in nature
and does not consider the position of individual holders.

{e} Financing consequences

The change of responsible entity may be a raview event under some or all of the Fund’s
financing documents. However, given CYRE Trilogy's expertise and experience, CYRE
Trilogy does not believe that the proposed change of responsible entity should adversely
impact the Fund under its financing decuments.

Why is Member approval required?

Member appraval is required under;

*  section 601FM of the Corporations Act in relation to the removal and
appointment of a responsible entity of a registered managed investment scheme;

and
*  section 601GC of the Corporations Act in relation to the proposed amendments.
to the Constitution,

The Resolutions are important as they affect who will be responsible for the ongoing
operation of your Fund. You are encouraged to exercise yourvotes on the Resolutions by
either sending in your Proxy Form prior to 8.00am AEST on Waednesday 27 April 2011 or

attending the Meeting.

What happens if the Resolutions are not passed?

If any ene or more of the Resolutions are not passed then the remaoval of APGF as
responsible entity of the Fund will not proceed and APGF will remain as the responsihle
entity and manager of the Fund. Furthermore, the proposed change to the Canstitution
wifl not be made.

All Resclutions are interdependent. This means that a Resolution will only be passed if ail
gther Resalutions are passed.

LegaihN303698692.1



" Constitution are i
. thatyou vote

11. Questions

If you have any questions about the Meeting or the Resolutions please contact our Investor
Services Team on 1800 352 808 from Monday to Friday between 2:30am and 5:30pm AFST,

Alternatively please speak to your financial adviser.

Tegal™ 303698692, 1



12. Definitions

AFSL

Australian Financial Services Licence

-

APGF

APGF Management Limited ACN 090 257 480, the current responsible entity of
the Fund

ASIC

Australian Securities and Investments Commission

Constitution

The constitution of the Fund (as amended from time to time)

Convening Members

The Members, who together hold interests carrying greater than 5% of the
votes that may be cast at a meeting, who called the Meeting

Convening Members' Agent

CYRE Funds Management Limited ACN 127 728 394, the agent appointed by
the Convening Members to cail and conduct the Meeting

Corporations Act

Corporations Act 2001 {Cth)

CYRE

CYRE Funds Management Limited ACN 127 728 354

CYRE Trilogy

CYRE Trilogy Investment Management Pty Limited ACN 150 001 157

Explanatory Memaorandum

The explanatory memorandum contained in this document

Fund Brishane Property Syndicate ARSN 100 197 546

Meeting The meeting of Members to be held at 2,00pm AEST on 25 Aprit 2011 atthe
Vibe Hotel North Sydney or such later date and time as notified to Members

Members The registered holders of units in the Fund

Notice of Meeting

This document, including the notice of meeting set out on page 6 of this
document

The product disclosure statement that was originally issued in respect of the

PDS
Fund,

Proxy Form The praxy form enclosed with this document

Resolutions The resolutions set out in the Notice of Meeting {or any one of them, as the
context requires)

Schaeduie The schedule to this Explanatory Memorandum on page 17.

Trilogy Triiogy Funds Management Limited ACN 080 383 679

Leogal\303698602.1
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Schedule

Meetings are being called for the following funds:

SYNDICATE

ASSQCIATED UNIT TRUST (if any)

Austgrowth Property Syndicate Number 18
ARSN 104 390 016

Austgrowth Property Syndicate Number 18
Unit Trust

ARSN 104 389 933

Austgrowth Property Syndicate No. 20
ARSIV 105 382 250

- Austgrowth Property Syndicate No. 20 Unit

Trust
ARSN 105 382 438

Austgrowth Property Syndicate No. 23
ARSN 107 016 044

Austgrowth Property Syndicate No. 22
(Frenchs Forest)

ARSN 105 579 366

Austgrowth Property Syndicate No. 23 (St
Kilda Road}

ARSN 108 542 (43

Austgrowth Property Syndicate No, 24 {533
Little Lonsdale Street) :

ARSN 114 228 580

Brisbane Property Syndicate
ARSN 100 197 546

Brisbane Unit Trust
ARSN 100 167 555

Burwood Property Syndicate
ARSN 086 646 086

Burwood Unit Trust
ARSN 0BE 645 481 -

Ca ;iberra Property Syndicate
ARSN 089 015 013

Canberra Unit Trust
ARSN 099 015 031

Melbourne Property Syndicate
ARSN 101 809 263

Legal\303698692.1

hMelbourne Unit Trust
ARSN 101 809 401
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Important Information about the Meeting

BRISBAME PROPERTY SYNDICATE
ARSN 100 197 546

This information forms part of the Notice of Meeting.

Calling the Meeting: In accordance with the Corporations Act, Members who together hold interests
carrying greater than 5% of the votes that may be cast at a meeting may call a meeting themselves
directly of retain an agent to do 5o on their behalf. In orderto co-ordinate, and cover'the expenses
of, the calling and conduct of the Meeting, the Convening Mambers appointed CYRE as their agent
to calt and conduct the Meeting. CYRF represents the interests of the Convening Members who
collectively carry in excess of 5% of the votes that may be cast at this Meeting. Consequentially CYRE
has standing to call this Meeting on the Convening Members behalf.

Changing the time and date of the Meeting: The Convening Members reserve the right to postpone
the Meeting to a later time or date. If the Convening Members make such a determination, thay wili
notify all Members by placihg an anhouncement on the foliowing website www.cyretrilogy.com.au,
The Convening Members will endeavour to notify Members of any such postoonement prior to the
original date and time of the Meeting, however, the postponement of the Meeting will not be

invatidated by the fallure to do so. :

Whao is paying for the meeting: The cost of calling and conducting the Meeting will be met by CYRE
Trilogy. CYRE Trilogy is not charging the Fund, nor any Member, any Tee whatsoever to call and

conduct the Meeting,

Quorum: The quoruim required for the Meeting is ten Members present in person or by proxy and a
gucrum must be present at all times during the meeting.

Resolution voting requirements: The resolutions that are extraordinary resolutions must be passed
by at least 50% of the total votes that may be cast by Members entitled to vote on the resolution
{including Members who are not present in person or by proxy). The resolution that is a special
resotution must be passed by at least 75 per cent of the votes cast by Members entitled to vote on

the resoiution present in person or by proxy.

Legaln303698692.1 18



Vating: As your vote is Important, you are encouraged to attend and vote at the meeting. If you
propose to attend the meeting, then please arrive at the meeting venue early so that the
registration formafities can be completed on time. fyou cannot attend the meeting, then CYRE
recommends that you complete and return a PROXY FORM and appoint Peter John Arnoid as your
proxy (see enclosed Proxy Form).

Voting eligibility: For the purposes of this meeting, persons who are registered holders of Units in
the Fund at the time that is 48 hours prior to the Meeting will be entitled to vote.

Voting exclusions: Under section 253E of the Corporations Act 2001, the responsibie entity of a
registered scheme and its assodiates are not entitled to vote on a resolution if they have an interest
in the resolution or matter other than as a Member.

How do you vote: The Resolutions will be decided on a poil, Ona poll, each Member has one vote
for each dollar of the value of the total interests they have in the Scheme. '

Vating by proxy: If you cannot, or prefer not to, attend the meeting, then you are entitled to
appoint another person/s to attend and vote for you as your proxy(ies}. A proxy does not nead to be
a Member, but should be a natural person over the age of 18 vears. A form of appointment of proxy
is enclosed. The Proxy Form must be signed by the Member or his/her attorney duly authorised in
writing. The Proxy Form {and the power of attorney or other autherity, if any, under which the Proxy
Form is signed) must e completed and returned to Computershare investor Services Pty Limited,
prior to 8.00am AEST on Wednesday 27 April 2011 by any of:

By Mail: Computershare Investor Servires Pty Limited
GPO Box 2062 Melbourne
Victoria 3001 Australia
Please use the reply paid envelope endosed

By Fax to: {within Australia} (03) 9473 2145
{outside Australia} +61 3 9473 2145

By Email to: guorum@computershare.com.au
By Hand to: Computershare Investor Services Pty Limited

457 Johnston Street
Abbotsford, Victoria, 3067

If you appoint two proxies, then you may specify the proportion or number of votes each proxy is
entitled 1o exercise. However, if you do not specify the proportion or number of yaur votes for each

Legal\3036958692.1 19



proxy, then each proxy may exercise half of the votes.

If you appeint Peter John Arnold, Rodger Ingle Bacon or the Chairman as your proxy and you do not
direct how Peter John Arnoid, Rodger ingle Bacon or the Chairman are to vote, then you will be
taken to have directed that Peter John Arnotd, Rodger Ingle Bacon of the Chairman vote in favour of
- the Resolutions and Peter John Arnold, Rodger Ingle Bacon or the Chairman will vote dccordingly.

Appointment of Computershare as Proxy Collector: To ensure the integrity of the proxy voting
process, CYRE Trilogy has engaged a professional and independent expert, Computershare hvestor
Services Pty Limited {"Cornputershare™}, to properly collect and collate alt Praxy Forms returned by
Members. Computershare is under strict obligations pursuant to its appointment to at all times
handle the Proxy Forms with due care and skilt and to safeguard the Proxy Foims against tampering,
filtering or other inappropriate handling, Separately, each of CYRE, Trilogy and CYRE Trilogy has
entered into a Deed Poll in favour of Members pursuant te which they undertake to ensure that the
Proxy Forms are handied appropriately and to hold Computershare to acount {including by way of
commencing fegal action if required} in respect of their obligations regarding the Prosy Forms.

Please note that in order for your proxy to be effective, Computershare will need to forward your
Proxy Form to APGF 5o it is received by APGF no lzter than 48 hours prior t the Meeting.

in order for it to do so, please return your Proxy Form as soon as possible,

This document: 1t is important you carefully read the Notice of Meeting and the Explanatory
Memorandum which sets out in further detail the purpose of the Meeting. if there are any
amendments to the information in this document, or any developments in respect of the Meeting
(including any postponement or adjournment of the Meeting}, notification of such amendments or
developments will be posted on the following website www.cyretrilogy.com.au.
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Brisbane Property Syndicate
ARSN 100197546

000C07T o0 BPRO

MR SAM SAMPLE

FLAT 123

123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Proxy Form

Lodge your vote:

By Mail:

Computershare investor Services Ply Limited
GPO Box 2062 Melbourme

Viotorla 300t Ausiralia

Piease use reply pakd envelope enciosed

By Fax:
{within Austratia) 03 8472 2145
{outside Australia) +61 3 9473 2145

By Email:
quorumg@somputershars com.au

By Hand:

Computershare Investor Services Pty Limited
482 Johnston Street

Abbotsford, Victoria 3087

For all enquiries call:
{within Austrafia) 1300 567 815
(outside Australia) 61 3 9415 4262

425 For your vote to he effective it must be received by 8.00am (AEST) Wednesday 27 April 2011.

How to Vote on ltems of Business
Al your units wilf be voted in accordance with your directions,

Appointment of Proxy

Voting 100% of your holding: Direet your proxy how to vote by
mariing one of the boxes opposite each item of business, If you do
not mark a box your proxy may vote as they choose, If vou mark
more than one box on an item your vote will be invalid on that item,

Voting a portion of your holding: |ndicate a portion of your
voting righte by inserting the percentage or number of units you
wish to vote in the For, Against or Abstain box or boxes. The sum of
the voles cast rust not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled fo appoint up o lwo
proxies to attend the migeling and vole on & poll. If you appoint two
proxiss you musl specify the percentage of votes or number of units
for sach proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the
percentage of votes of number of units for each In Step 1 overleaf,

A proxy need not be a member of the Brishane Property
Syndicate,

Signing instructions

Individual: Where the holding is in one narme, the member must
sign.

Joint Holding: Where the helding is in mare than one nama, all of
the membérs should sign.

Pawer of Attorney: If you have not afready todged the Powar of
Atforney with the Fund, please attach a certifiad photocapy of the
Power of Aftorney o this form when vou refurn it,

Gompanies; Whare the company has a Sole Director who is also the
Sole Company Secreiary, ihis form must be signed by that person. ¥
the company {pursuant 1o section 2044 of the Corporations Act
2001} doas not have a Company Secretary, & Sole Director san also
sign alone. Ctherwise this form must be signed by a Director jointly
with either another Director or & Comparny Secretary. Please sign in
the appropriate place to Indicate the affice held. Delete fitles as
applicabla.

Attending the Meeting

Bring this form fo assist registration, If a representative of a corporate
unitholder or proxy is to attend the meeting vou will need to provide
the appropriate "Cerlificate of Appointment of Corparate
Representative” prior to admlssion. A form of the certifieate may be
otitained from Computershare or onfine at www.investorcenire.com
under the information tab, "Downloadabie Forms®,

Comments & Questloris: If you have any comments or guestions
for the Convening Members' Agent, please writs them on & separate
sheet of paper and return with this form.

Turn over to complete the form >

HIGCR_0_Sample_Provy 00600 LDG0ML;




it EHl
Il

i

MR SAM SAMPLE I ; i y
Change of address, Ifincurract, I ’ f [
FLAT 123 miark this box and make the ﬂ ! i [ “
THE SAMPLE HILL il
SAMPLE ESTATE i

123 SAMPLE STREET correction i the space to He feft, f' ;
SAMPLEVILLE VIC 3030
I 9999999999 I ND

| pr@xy Form Please mark @/to indicate your directions

Appoint a Proxy to Vote on Your Behalf XX
iWe being a member/s of Brishans Property Syndicate hereby appoint

N .

K PLEASE NOTE: Loave this bax blank i
Mr Peter John OR you hiave selected Peter John Amold, Do
Arnold = nat insert your swn namels).

or failing the individual or body corporate named, or if na individuat or body corporals ls named, Redger Ingls Racen, or failing Rodger Ingle
Bacon, then tha chairman of the meeting, as myjour proxy to acl genarally at the meeting on my/our behalf and to vofe in accordanae with the
foliowing directions {or if no directions have been given, as the proxy sees fit) at the mesting of Brisbane Property Byndicate to be held at The
Vine Holel, 88 Alfrad Street, Milsons Point NSW 2081 on Friday, 29 April 2011 at Z.00pm (AEST) and at any adiournment ar postponemeant of

that meating,

1% i
. N 4K PLEASE NQTE: i you mark the Abstaln box lor an item, you are directing your proxy: not lo vole on your
Vﬂtfﬂg lnstru ction behalf on & show of hands or a poll and your vates will nol be counted in computing the required majority,

RESOLUTION 1- EXTRAORDINARY RESOLUTION For Against Abstain

Remaval of current responsible eritity .

s ——
Convening Members' Agent's Recommendation _ MI

RESOLUTION 2 - EXTRACRDINARY RESOLUTION For Against Austain

Appointmant of naw responsible antily } I I j J

-~
Convening Members' Agent's Recormmmendafion I ’ ’ )

RESOLUTION 3 - SPECIAL RESOLUTION For Against Abstain

Amendments to the Constitution ’ I l
1]

Canvening Members' Agent's Recommendation I

Mr Peter John Amold, Rodger Ingle Bacan and the chairman of the meeling will vote urdirected proxies in favour of asch of the resoiutions.

Signature of Member(s) This section must be compretod.
Member 1 Member 2
| ! ﬁi Date of
: i | Execution / i
Sole Director and Sole Company Secretary/ Director 2
Director 1
Contact
Contact Daytime
Name Telephone

BPPQ 999999A Computershare =¥




1

k= lj{ﬂ'z“ }"LﬁG‘.‘.{J June 2011 Quarterly Investor Report

WWW.CYRETRILOGY.COM.AY

|

Brisbane Property Syndicate

The property comprises four stand-zlone buildings that
provide office, warehouse and workshop facilities across
ground floor and mezzanine accommodation., The 6.891
hectare allotment is located in Nathan approximately 9km
Trom the Brisbane C89.

Upon taking over management, we have undertaken 3
feasibility review of the site including a potential subdivision to
Increase value, Whilst undertaking this review we have been
approached by a potential buyer and can advise that we have
had a firm offer for the purchase of the site. We have received this week a heads of
agreement which, once signed, will formalisa the offar subject to due diligence and set
the offer price. At this stage we can advise that the indicative offer is above the previous
vaittation and settlement would take place prior to the end of the year, The offer is from
a Queensiand based developer, is a cash offer and not reliant apon finance,

We will be contacting you agaln once the contract has heen exchanged. At this stage we
are likely to accept the offer currently being discussed as it represents good market
value forthe site and is a positive return to Investors.

Queensiand’s economy began to recover in late 2010, While the extent and pace cof the
recovery has been paichy, most key indicators do appear to be heading in an upward
direction. Increased demand since late 2010 and a fack of stock is likely to lead to an
increase in  development activity during 2011 particularly In the speculative
development sector,

We note that yields centinued to firm in the first half of 2011 with prime yields at June
2011 ranging from 8.00% to 9.50% while secondary yields ranged fram 8.50% to 10.00%
which represents a 25 - 75 basis points firming over the year io date,

We have seen very active leasing In the large end of the market with smail to medium
husiness activity also remaining steady. it is our understanding that incentives in this
area are currently at around 10% which is decreasing thus allowing an upswing in rental

rates over the next 18 months.

In our previeus letter to Investors we Indicated a likely difficuity in making a distribution
and we now confirm that no distribution has been declared or paid for the june 2011
quarter. As a resuit the total annual distribution has fallen to 5.65 cents per unit for the
year ended 30 June 2011, A copy of the quarterly Distribution Statement is enclosed and
we expect that the Annual Tax Distribution Statements will be posted by the end of July.

BRISBANE PROPE|

BRISBAN




Important information

We would like to bring to your attention the following issues discovered after the takeover of your Fund which
largely led to the Inability to pay a distribution this quarter:

® Prior to handing over the Fund APGF depleted the bank account to only 54,000 by paying outstanding
creditors. This included a recavery of the failed merger costs of $44,154 which is above the amount
previously indicated to you. These costs have been allocated in equal. proportion to the 10 syndicates
involved, not on an NTA basis as previously advised by APGF. We will be seeking to recover these fees
from any performance fee due to APGE, :

Despite those payments there still remained over $240,000 in unpaid invoices and we received a legal
letter of demand from APGF for over $30,000 of deferred management feas and $171,000 for the hail
netting. They demanded payment within 14 days or fegal action against the Fupd would commence,
Further to this APGF advised that legal action would commence if the Investors were paid any distribution
prior 1o APGF being paid, putting their interests above the Investar, Neither prior to or during the
takeover process, nor In the March 2011 quarterly report did APGF mention that the Fund had such high
exposure to creditors,

in regard to the hail netting, a capital works budget should have been accumulated over the recent vears
to cover the inevitable repfacement. It also appears that no discussions had heen held with the bank to
provide any additicnal funding and thus it has to he paid from cash flow which would otherwise have
beer avallable for distribution.

We undertook an analysis of the cash flow to understand why creditors had increased. Our conclusion
was that tenant arrears on Gutgoings had been aliowed to accumulate to unacceptable fevels, We have
now recoverad over $180,000 which will allow us to help clear autstanding creditors.

We appreciate the support that the Investors gave us during the recent months and look forward to completing
the mandate we have been entrusted with - to maximise the value of the Fund on disposal.

o Complete the due diligence and enter into a formal sales contract,
If the contract does not proceed, negstiate with the tenants to strengthen the lease and explore the
option of subdividing the site. In this case we would aim ta recommence distributions for the September

m te Bt Quater .| Ouraims for the next quarter are as follows:

guarter.
= Finalise our communication strategy for Investors and post af} reports to the website,

_FundSnapshot
NTA - $1.46/unit * | Valuation $13,300,000
(30 September 2010)
Loan to Valuation Ratio 47.4% ; Maturity Date 18 February 2013
WALE 4.58 years | Net Buiiding Income $ 947,713
{Weighted Average Lease Explry}

* This NTA is based on the current market value ($12,300,000) and doas not take into account any sefiing costs or performance fees
associated with a sale, After allowing for these the estimatad cash return to Investors at this market value is more likedy to be $1.32 per

unit.
IMPORTANT: This newsietter has been prepared as general information only and Is not intended to be a recommendation or take the place of

professional financlal advice. While due care and caytion has been taken In the preparation of this information, Trilogy reserves the right to

amend this materlal as additional Information becomes avallable,

CYRE Trilogy Investment Management Limited
ACN 150 001 157
Level 13, Royal Exchange Buiiding
56 Pltt Street, Sydnay, NSW, 2000
71800 352 808 F [02) 8028 2829 info@cyretrilogy.com.ay
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Dear Investor

As 2011 draws 10 a close, we would like to take this opportunity to Update you on the
Austgrowth syndicates and unit trusts CYRE Trilogy took over on your behalf earlier this

year,

This year has been a challenging one for property investors, In this environment we have
worked consistently (o ensurs your property investment not only retained value, but locked in
long-term sustainable Improvements since we were appointed in May this year.

Brisbane Property Syndicate and Unit Trust {Nathan, Brisbane)

We are pleased to contirm that we have successfully negotiated and settled the sale of the
Nathan Property for $15 million. :

The sale price represents an increase of maore than 50% in profit over the previous
independent valuation of $13.3 million undertaken in September 2010,

Investors in the Fund will receive a return of approximately $1.40 per unif from thelr originat
$1.00 per unitinvestment. The yield on the sale value based on the current rent is
approximately 7.97% which compares favourably with other (aithough fimited) transactions
of this type which were selling in the range of 9-11%,

This is a substantial result for Investors in the Fund, particularly amid a subdued property
market. Rents and vields have been relatively flat In the Brisbane market over the last year
as the GFC, the January floods and, more recently, increased volatility in European financial
markets took their toll on investor confidence. Brishane industrial rents had been drifting
down and only steadied as the supply of better iocated, more tradifional industrial properties

began to tighten.

Canberra Property Syndicate and Unit Trust {Gungahlin, Canberra)

We remain well advanced in lease negotiations with the current tenant of the Canberra
Property, the Woolworths Lowe's Joint Venture (the WL Joint Venture). The Property is a
substantial hardware retail centre on Gundaroo Drive, Gungahtin in Canberra with a total
land area of 21,250m”. The Joint Venture became the new tenant in 2010 when it purchased
the Magnet Mart Home Warshouse business, CYRE Trilogy, upon taking over as Manager in
May, met with the Joint Venture to discuss their strategy for the business and the possibility

of a long term lease renewal.

The Joint Venture is in the process of rebranding the store under its new name, Masters
Home Improvement, which it has estimated could cost up to $6 miilion. They have therefore
expressed a desire to extend the lease in order to spread the capital outlay over a longer
peried. Anin principle agreement for the extension of the lease has been received from the
Board, although the final lease is yet to be documented.

An extension of the lease by the Joint Venture would mean that the Canberra Property
wouid-become_one of the only leased Masters stores in Aust{alia.
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With the Fund approaching the end of its term, an assessment will need io be made whether
to hold the Properly beyond its initial term or sell the Property and wind up the Fund. While
the extension of the lease would produce a very saleable property, the caliber of the tenant
combined with the long term nature of the lease wouid lock in a strong and sustainable
income stream for Investors should they elect to rollover the Fund for a new fixed term. For
this reason, and with market volatility and uncertainty expected to continue in the New Year,
continued participation in the Fund will no doubt be viewed as an atiractive option for many

Investors,

As you can appregiatg, a large organisation such as Woolworths Lowe's does not move
quickly when making important decisions. We assure Investors in this Fund that we will push
forward with negotlations and keep you informed along the way.

Austgrowth Property Syndicate No, 18 and Unit Trust {(Mulgrave, Melbourne)

The Property is a two story commercial office building situated at 9-11 Miles Street,
Mulgrave, Victoria. 1t is situated on an 8,087m? site, 22 kilbmeters easl of the Melbourne

CeD.

We conlinue 1o negotiate a lease renswal with the Property’s current tenant ADP, which has
occupled the premises for the past 20 years and will reach the end of its lease in 2013,

Upon taking over the management of the Fund we were advised that ADP was in advanced
discussions regarding relocating at the end of its lease. The tenant citad significant issues
and concerns with former manager APGF regarding the management of the building. The
building was found to be in a poar state of repair as a result of years of disputed

management issues.

Upon taking over, we promptly met with ADP representatives to discuss their concems and,
at their request, prepared and submitted a lease renewal proposal. While the outcome of this
proposal is not yet known, we remain committed to addressing ADP's concerns with the goal

of securing their cngeing tenure.

We have developed a capital works program designed to return the building to a high quality
and commercially acceptadle standard and are actively communicating with them with a
view to strengthening the relationship and building their confidence in our management
approach. While the cost of capital improvements to the building may be significant, we
believe this would be more than offsef by the additional vaiue resulting from a renewed long

term lease.

We will keep you updated in relation to our negotiations with ADP. Should ADP decide to
relocate however, we will immediately commence discussions with alternative tenants as the
demand for space in this market appears to be strengthening.

If you have any queries in regards to your existing investment or would like to discuss
upcoming investment opportunities please contact Peter Ameld on 02 8244 9406

Trilogy First Mortgage Income Trust
We have enclosed a flyer on the Trilogy First Mortgage Income Trust,

The Trust offers investers the chance {o invest in foans secured by a first mortgage over
property assets. The Fund provides flexibility for investors who may not wish to lock

themselves into a fixed term property trust.



It has provided an averaged annualised” rate of 9.25% p.a. {0 investors paid monthly for the
year ended 30 June 2011 and was one of only a few mortgage funds that remained cpen
and continued to pay full distributions throughout the GFC, ‘ ‘

Should you require furthsr information about this investment opportunity or a copy of the
PDS please contact Trilogy's Client Services team on 1800 230 0gg,

We wish all of our Investors a safe heliday period and a prospercus New Year.

Yours sincerely

A o

-

T

Pster Arnold Roedger Bacon
Director Director

*The vield for the Trilogy First Mortgage Income Trust {Trusl) is variable and is affected by & number of factors
thet will vary over time. Past performance is not a reliable indictor of fulure perfdrmance.

DISCLAIMER
This letter provides general information only and dees ot take info account your personal circumstances and is

not & personal recommendstion, Investors should read the PDS prior to making an frvestiment in the Trust,
Investments in the Trust invoive risks which could Jead to loss of part or all the capital, Investments in the Trust
are not bank deposits and are not Government Guarantead,
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Favened 0 inrproving fovear mintevisiey

26 February 2013

BDear Investor,
Canberra Property Syndicate and Unit Trust ~ Final distribution

Following the saie of the Gungahlin property (the Property) in October 2012, we are pleased to advise that a final
distribution of approximately $0.08 par unk will be processed on or bafore 30 April 2013,

This foflows the initial and interim distributions of $1.00 and $0.46 per unit respectively and brings the tota!
estimated return paid to investors from sale of the Property t0 $1.62 per unit,

The fina] distribution will be paid to you in accardance with your preferred method of payment. Upon the completion
f the interim financial report, we will commence work on the final audit and wind up of the Syndicate.

Investment opportunities - Update

Trilogy is currendly investigating 2 number of preperty syndication opportunities in major capital cities. A comman
characteristic of these properties is that they are predeminantly modern office buildings with quality tenants and

long term leases,

Should you be looking {o allocate a portion of your portiolio fo a non-property syndicate investment, an alternative
Is the Trilogy Monthly Income Trust. The Trust has paid investors an average annualised rate of 8.85% p.a.' for the
2013 financlal year to date and has outperformed its peers and benchmark since inception (see befow).

Trlogy Monthly Incoma Trust - Comparative one-year returns
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To find out more about the Tiilogy Monthly Income Trust simply complete the ‘mare information’ coupon on
the enclosed monthly rate fiyer and return it to us in the reply pald envelope provided or fax it to 1800 097
705, Allernatively you can cal us on 1800 230 999 or email info@triloayiunds.com.ay

Yours sincerely

G Mo/

1o

Peter Arnold Rodger Bacon
Director Director

IMPORTANT: This letter {cuirent as of February 2013) is issued by Trilogy Funds Management Limiled (AFSL 261425) and provides
genaral infarmation only. 1t does et provide financial product advice nor ia if an offer of securities. If you require personal advice on the
suitability or other aspect of this investment, consult 2 licensed advisar, who will conduet an analysis based on your circumsiances.
Applications can only be made on the application form confained in the relevant Product Diselosure Staterment {FOS). The PDS should
be read in full, parfcularly ihe "Risk’ section, prior to lodging any application. lnvestments involve fsk which can kead o toss of partor
all capital. The Trilogy Monthly Income Trust {Trust) has a variabie visid. This may lead to the Trust achiaving lawer than expecied
returns. Past performance is not a reffable indicator of future performance. 1 Averags annualised manthly rate is based on the curran:
net dadly yield an allocated units assuming re-mvestment of distributions and na exit fess. Investments in the Trust are not bank
depasits zhd are not govemment guaraniead. Forecas! yields are uncartain and rely on assumptions which wilf be. affected by factors

which change over time including prevailing economic conditions.,
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Focused on inproving investor gafcomes

31 Jan‘uary 2013

Address
Address
Address
Address

Dear [Salutation]
Austgrowth Property Syndicate Number 18 (Mulgrave)

We believe it timely to provide you with a further update in relation to your investment in
Austgrowth Property Syndicate Number 18 (the Syndicate).

As advised in our p%evious correspondence we have been in negotiations with the tenant
(ADP) at 8-11 Miles Street, Mulgrave (the Property) in relation to their ‘make good'

oblgations.

In November 2012 the tenant made an unconditional offer of a cash settlement of $600,000

but failed to provide the supporting documentation cutlining how this amount was quantified.

Based orr our assessment of the tenant’s ‘make good’ obligations we believed that this offer
“was unacceptable and could not be formally considered without the supporting

documentation,

Just prior to Christmas 2012 the tenant submitted a schedule of the proposed work which fell
well short of its obligations under the |ease. Based on the receipt of this scheduie we have
now advised the tenant that the scope of works provided is deficient as defined under the
terms of the lease and are in the process of providing the tenant with a detfailed breakdown

of its additionai ‘make good' obfigations.

We believe that the final figure will be substantially higher than the present offer.
Marketing campaign for the sale of the Property

Knight Frank Melbourne has been conducting weekly inspections with both prospective
tenants and potential buyers however, at the time of this update, a formal offer has not been
received. Potential buyer interest has been mainly from developers with some interest from

locally based owner occupiers,

The main issue for both developers and owner occupiers is quantifying the ‘make good’. For
owner cccupiers, this amount would be factored into any offer received and we believe that it
is important to have a finai binding agreement with the tenant, which the buyer can rely on.
Alternatively, should a developer wish to purchase the asset and not factor in the ‘make
good' we are of the view that as a manager we also need to quantify this amount against the
sale price in order to establish the net resuit of a sale for investors.

GYRE Trilogy Investment Management Pry Lid
Lavel 10, Brisbens Club Towsr, 241 Adelaica Steat, Bratene, OLD, 4050
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From a leasing perspective, we believe that quantifying the ‘make good' is a major facior in
having the building and its facilities upgraded for any incoming tenant.

As part of the marketing campaign we have provided the agents with architectural plans and
elevations demonstrating how the building could be subdivided to accommodate a number of
smailer tenancies or strata title lots. In addition to this we have undertaken a review of the
existing car park layout to demonstrate to potential purchasers or lessees the maximum
number of parking spaces that could be achieved on site,

Once we have reached agreement with the tenant on their ‘make good’ obligations we will
broaden the marketing campaign with the joint appointment of Knight Frank Metbourne and
Colliers International's Mulgrave industrial office.

One advantage for a buyer to act now is the benefit of a 'geing coneern’, which eliminates
the GST hability on the purchase of the asset.

We anticipate that we should have reached agreement with the tenant by mid-February 2013
and, providing we can agree on a cash settlement for the ‘make good’, we believe that the

outcome for investors will be greatly improved.

Should you have any questions please call Client Services on 1800 230 099 Monday to
Friday, 8.30am to 5pm AEST or email clientservices@ovretriloay.com.au

Yours sincerely

A
,%@mm/

,,

Fa _,,-»‘“"'M
Rodger Bacon Peter Arnold
Director Director

IMPORTANT: This letter (current as of January 2013) is issued by Trilogy Funds Management Limited {AFSL
281425} and provides general information only. It does not provide financial product advice ner is it an offer of
securilies. If you require personal advice on the suitabillty or other aspect of this investment, consult a licensed
adviser who will conduct an arialysis based on your circumstances,



8 July 2013
Dear [Salutation]
Austgrowth Property Syndicate No. 18 {(Mulgrave)

We would like to take this opportunity to update you in relation to your investment in the
Austgrowth Property Syndicate No. 18 {the Syndicate).

As advised in previous correspondence we have been negotiating with the previous tenant (ADP)
at 8-11 Miles Street, Muigrave {the Property} in relation to their ‘make good’ obtigations.

We are pleased to advise that we have now reached agreement with ADP and have secured a
cash settlement of $1.38 million. This is a significant increase over the unconditional offer of
$600,000 made by the ADP in November 2012, Furthermore, ADP remains iiable for any site
contamination that may have occurred during their occupation of the premises.

in relation to our efforts to market the Property for sale, Knight Frank Melbourne, acting as the
lead’ agent, also invited a number of other agencies to help increase the Property’s exposure to
the market. Unfortunately, despite a comprehensive marketing campaign, the Property has not

sold,

in light of the feedback received from both prospective buyers and agents involved throughout the
campaign, we have been advised to upgrade the building’s facilities and present the Property for
iease, before re-listing the Property for sale with a tenant in place. As such, we are currently
assessing what works are deemed necessary in order to attract a tenant to the Property. The
proceeds received from ADP’s ‘make good’ obligation will be used to carry ouf these works.

Once the works have been completed we intend to appeint at least two major leasing agents and
offer an incentive to prospective whole-of-building tenants. We will also follow up any previous

enquiries.

While this new strategy fo sell the Property will take longer, we believe it is necessary in order to
deliver the best possible result for investors. Should you have any questions please cali Client
Services on 1800 230 099 or email clientservices@cyretrilogy.com. ay

Yours sincerely

7
7 ey
Rodger Bacon Peter Arnold
Director Director

IMPORTANT: This lefter (current as of July 2013) is issued by Trilogy Funds Management Limitad (AFSL 261425) and
provides general information cnly, It does not provide financial product advice nor is it an offer of securities. if you
require personal advice on the suitability or cther aspect of this investment, consult a ficensed adviser whe wil! conduct

an analysis based on your circumstances.
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30 danuary 2013

Dear Investor
Austgrowth Property Syndicate No. 21 (Cairns)

We wouid like to take this oppertunity to provide investors with an update in relation to your
investment in Austgrowth Property Syndicate No. 21 (the Trust), in particular the recent
marketing campaign for the sale of the property at 156-160 Grafton Street (the Property).

Background

As you would be aware, prior to our appointment as manager of the Trust, the former manager
had also undertaken a marketing campaign to sell the Property. This campaign yielded only one
buyer, a Singapore-based healthcare fund seeking to acquire a portfolio of healthcare assets in
Australia. The offer was heavily conditioned, subject to sati isfactory due diligence and
dependent on their ability to secure a number of other assets in line with the Caims asset. Upon
our appointment, we entered into negotiations with the buyer to try and conclude a sale. We
were subsequently advised that the buyer was unable to secure the balance of the proposed
portfolio and was not prepared to proceed on a single sale basis.

Prior to our appointment the former manager entered into a 10 year lease for the day surgery,
which occupies the entire first floor. Following our review of this lease we can confirm that the
former manager provided the tenant with a 15% annual ongoing rental discount for the full term
of the lease. As such the rental for the first floor tenant was overstated by 15% in the earlier

marketing campaign.

We do not understand why a manager would grant an incentive to an existing lessee structured
cn an annual rental discount and aliow that incentive to form one of the conditions of the lease,
When an incentive is granted it is normal industry practice to grant the incentive upfront in the
first year of the lease so as not {o discount the capitalised value of the property,

There is no doubt that had the Singaporean buyer undertaken its due diligence the differential
between the net rental figures promoted in the sales material and the actual net rental would
have become evident. As such, we are of the view that the former valuations may have been
based on the higher rental figure and did not take into account the annual discount.

Marketing campaign for the sale of the Property

In our last communication in November 2012, we reported that we had extended the leases for
the medical centre and the pharmacy to 10 years and appointed a number of agents to market
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the Property for sale. At this stage, we are currently negotiating a sale with three separate
interested parties. One of these parties is a wel! known investment group and does not require
bank funding to complete the purchase of the Froperty. We continue to work closely with this
potential buyer and have provided additional information as per their request.

The term of the Trust - investor survey

As you may be aware, the Trust is due to terminate on 5 February 2013. However, it is our view
that with a declining interest rate environment the property market will begin to improve and, as
such, believe it is favourable to extend the term of the Trust and allow extra time to negotiate

with potential purchasers. As a result, Trilogy has extended the term of the Trust by one year to

5 February 2014.

Despite the strong returns being recsived by investors in this Trust (particularly when compared
to the current returns being offered by cash based investments) there are a number of investors
who wish to have the Property sold and the Trust wound up. At the same tim e, many investors

would prefer to continue in the Trust for a further term of, say, three years and hold the Property

until market conditions improve.

To ensure we act in the best interest of all investors, we ask that ybu please complete and
returmn to us the enclosed survey indicating your preferred course of action.

There are two options avaitable to you:

Option A Seli the Property in the open market and return investors capital and capital
gains, if any, as soon as possible.

Option B Extend the Trust for a further term of up to three years {from & February 2014).
In the meantime, we will continue to negotiate with interested parties and will keep you informed

of our progress. Should you have any questions please cali Client Services on 1800 352 808
Monday to Friday, 8.30am to 5pm AEST or email clientservices@cyretrilogy.com.au

Yours sincerely

fﬁ{’f&}ﬁ

ﬁ@"/ Oy

Rodger Bacon Peter Arnold
Director Director

IMPORTANT: This letter (current as of January 2013) is issued by Trilogy Funds Management Limited {AFSL

261425) and provides general information only. It does not provide financial praduct advice ner is it an offer of

securities. If you require personal advice on the suitability or other aspect of this investment, consult a fcensed
adviser who will conduct an analysis based on your circumstances.



INVESTOR SURVEY

Austgrowth Property Syndicate No. 21 {Cairns)

Post

CYRE Trilogy Investment Management Pty Limited
Level 13 / 56 Pitt St

SYDNEY NSW 2000

Scan and email
Peter arnold@cyretrilogy.com.au

Fax
CYRE Trilogy investment Management Pty Limited

07 3039 2829

Please tick to indicate your preference:

O Option A

[ wouid like the Property fo be sold and my funds returned as soon as
possible,

O Option B

I would like the Trust extended for a further term of up to 3 years.

Invesior name

Investor address

Please note that this does not constitute a proxy form,
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Focaseid on improving investar onicomies

20 June 2013

Dear Investor
Sale of Austgrowth Property Syndicate No. 21 (Cairns)

Further to our March 2013 update, we are detighted to report that a contract for the sale of 156-
160 Grafton Street (the Property) was exchanged on 17 May 2013 and subsequently settled for
$11.1 million on 5 June 2013.

This sale price represents a $3.3 million or 35% increase in the value of the Property since it was
purchased in 2004, In part, we attribute this result tc the successful renegotiation for new leases
over twe of the Property's four tenancies, which increased the average lease expiry from 5.85
years to 8.45 years prior to placing the property on the market,

Out of the gross proceeds of the sale the Syndicate is required to pay the Responsible Entity’s
performance fee, agents’ commission, legal fees and other costs related to the Property’s
disposat. in addition to this, the Syndicate is required to pay an amount equal to $475,000 for all
unexpired incentives granted to tenants by the former manager. This payment will unfortunately
reduce the net proceeds available for distribution to investors.

Until all accounts have been finalised we are unable to accurately predict the final NTA per unit
return to investors but estimate investors will receive between $1.20 and $1.30 per unit net of all
costs. An initiai return of capital of $<insert amount> which represents $1.00 per unit will be paid
to you on 1 July 2013. We will provide an update regarding subsequent capital returns in due

course.

Shoutd you have any questions, please call Client Services on 1800 352 808 or email
clientservices@cyretriloay.com.au

Trilogy Melbourne Office Syndicate — Cheltenham

We are pleased to present you with an cutstanding opportunity to invest in an ultra-modern office
building which is fully leased until 2021 to iSelect, Australia’s leading private health insurance

intermediary.

This closed-ended, unlisted cirect property syndicate will offer:

e Forecast initial distribution of 8.75%" p.a. paid monthly
* Tax deferred advantages — forecast to be 70% in year one

e initial 5 year term

CYRE Triogy Invesiment Management Pty Lid



¢ Value add potential, planning permit in place for an additional 5,325 sgm of office space

= Low gearing — maximum 45%
¢ Suitable for self managed super funds, individuals, companies and trusts

A virtual tour of the property is expected to be available on Wednesday 26 June at
www.triloayiunds com.au/cheltenham

Please use the expression of interest form provided to indicate your interest in this
opportunity. Please send this form to us on or hefore 28 June 2013.

For further information please phone Gary Connolly on 1800 230 099 or email
infor@trilogvfunds. com.au

Yours sincerely

a
;‘ “,ﬂ.;‘vi '
}’%ifffﬁ-m g

Rodger Bacon Peter Arnold
Director Director

IMPORTANT: This letter (clrrent as of June 2013) is issued by Trilogy Funds Management Limited (AFSL 261428} and
provides general information only. It does not provide financial preduct advice nor is it an offer of securities. If you
require personal advice on the suitability or other aspect of this investment, consult 2 ficensed adviser who will conduct
ar analysis based on your circumstances. Applications can only be made on the application form contained in the
retevant Product Disclosure Statement {(PDS), The PDS should be read in fulf, particutarly the ‘risk’ section, prier to
fodging any application. Investment invalve risk which a lead to loss of part or all capitat. This Is a draft briefing paper
and as such cerlain statements or projections in this paper may differ to the final product specifications which wili be
detailed in the relevant PDS and made available by Trilogy in a printed and electronic form. 1 Forecast yields are

uncertain and rely on assumptions.



3 Aprit 2013
Dear Investor
Austgrowth Property Syndicate No. 24 - Initial distribution

Foilowing the sale of 533 Little Lonsdale Street, Melbourne (the Property) for $19.5 million, we
are pleased to advise that we reached settlement on 26 March 2013. An iniial distribution of
approximately $0.48 per unit was processed on 3 April 2013 and paid to you in accordance
with your preferred method of payment.

The remaining capital is expected to be paid to you in two installments - an interim distribution
(expected to be paid in June) and a final distribution (expected to be paid in October). We
estimate the total remaining capital to be around $0.10 per unit but will be in a better position to
provide a more definitive estimate upon finalisation of the accounts, We will update you at that

time.
Alternate investment opportunities

Trilogy is currently investigating a number of property syndication opportunities in major capital
cities. A common characteristic of these properties is that they are predominantly modem office
buildings with quality tenants and fong term leases. Should you be looking to aflocate a portion
of your portfolio to an income style investment, the Trilogy Monthly Income Trust has paid
investors an average annualised rate of 8.80% p.a." for the 2013 financial year to date.

To find out more about the Trilogy Monthly Income Trust simply call Client Services on 1800
352 808, Monday to Friday, 8.30am to 5pm AEST.

Yours sincerely

o
7,
Rodger Bacon Peter Arnold
Director Director

IMPORTANT: This letter (current as of April 2013} is issued by Trilogy Funds Management Limited {AF 81 261425} and provides
general information enly. It does not provide financial product advice nor Is it an offer of securities. If you require personal advice on
the suitability or other aspect of this investment, consult a icensed adviser, who will conduct an analysis based on your
circumstances. Applications can only be made on the application form contained in the relevant Preduct Disclosure Statement
[FDS). The PDS should be read in full, particularly the ‘Risk section, prior {0 lodging any application. investments invaive risk
which car lead to 10ss of part or all capital. The Trilogy Monthly Income Trust (Trust} has a variable yield, This may lead to the
Trust achieving lower than expected returns. Past performance is not a refiable indicator of future performance. 1 Average
annualised monthly rate is based onthe current net daily yieid on aliocated units assuming re-investment of distributions and no
et fees. Investments in the Trust are not bank deposits and are ret government guarantzed. Forecast yields are uncertain and
rely on assumptions which will be affected by factors which change over time including prevailing economic co nditions.
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