APN | Property Plus Portfolio
ARSN 101 227 614

Product Disclosure Statement
14 October 2005
This Product Disclosure Statement relates to the offer of 5,335,060 Units
in the APN Property Plus Portfolio ARSN 101 227 614.
The offer price is $1.10 per Unit.

Responsible Entity
APN Funds Management Limited
ABN 60 080 674 479
AFSL No 237500

Contents
Sections

Page

1

Key Investment Features

1

2

Details of the Offer and How to Invest

3

3

Profile of the Fund

6

4

The Portfolio

10

5

Borrowings

14

6

Fees

15

7

Financial Information

19

8

Risk Factors

26

9

Valuation Report

29

10 Investigating Accountant’s Report

34

11 Taxation

38

12 Additional Information

40

13 Glossary

50

14 Application Forms

53

Responsible Entity
APN Funds Management Limited (ABN 60 080 674 479) (“APN FM”) is the Responsible Entity of the APN Property
Plus Portfolio (ARSN 101 227 614) (“Fund”) and the issuer of the Units offered in this Product Disclosure Statement
(“PDS”). The Responsible Entity is the issuer of and is solely responsible for this PDS. The Responsible Entity’s
Australian Financial Service Licence Number is 237500.

Important information
Investors should only rely on the information in this PDS. This PDS is dated 14 October 2005.
If this PDS has been received electronically the Responsible Entity will provide you with a paper copy, free on request.
Please ring APN FM’s information line on 1800 996 456 for this or any further information required. This PDS can
only be used by investors receiving it (electronically or otherwise) in Australia.
An investment in the Fund does not represent a deposit with or liability of APN FM or any related body corporate
and is subject to investment risk including possible delays in repayment and loss of capital or income invested. This
PDS does not take into account the investment objectives, financial situation and particular needs of each potential
investor. Before investing, potential investors should read this PDS and any supplementary PDS in full. APN FM also
recommends that before making a decision to invest in the Fund, potential investors should consult a financial adviser
or other professional adviser.
The assets depicted in photographs in this PDS are assets in which the Fund or its controlled entities will have
an interest, unless otherwise stated.
The Glossary at the end of this document defines key terms used.

Section 1

Section 1
This PDS provides the opportunity to participate in an Offer of Units in the APN Property Plus Portfolio.
The principal objective of the Fund is to maximise Unitholder value through investment in properties
with strong lease covenants, secure income streams and the potential for capital growth.

1.1

The Portfolio
The APN Property Plus Portfolio was launched in September 2002 with an initial portfolio of nineteen
Woolworths Plus Petrol outlets primarily leased to Woolworths Limited (“Woolworths”).
The Existing Portfolio is located in Queensland, Western Australia, New South Wales, Victoria and
South Australia and is valued at approximately $60 million.
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Key Investment Features

Since inception, the Fund has achieved its original forecasts.
APN FM has contracted to purchase a further nine properties for the Fund (“New Portfolio”) which
APN FM believes will enhance the Existing Portfolio, particularly with regard to tenant and individual
property diversification.
The additional nine properties are primarily leased to 7-Eleven Stores Pty Limited (“7-Eleven”) with an
average overall minimum remaining lease term of over 10 years.
The additional properties have been independently valued at $23.2 million. The acquisitions are to
be funded by a combination of the proceeds of this Offer and borrowings.

1.2

Long Term, High Quality Income Stream
There are two major tenants in the Portfolio which are Woolworths and 7-Eleven which account for
approximately 69% and 25% respectively of rental income. The average weighted remaining lease term
for the Portfolio by income is 10.5 years.
The leases to Woolworths provide for annual rental growth based on the Consumer Price Index (“CPI”),
capped at 4% and the leases to 7-Eleven provide for annual rental increases of 4.5% (except for
Stretton which is 4%).
Summaries of the leases to Woolworths and 7-Eleven are contained in Section 12.

1

Section 1

1.3

Attractive Distribution Yields
The table below summarises the Fund’s distribution forecasts for the period from the close of the Offer to
30 June 2006 and for the year ending 30 June 2007.
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Forecasts

Year ending
30 June 2006

Year ending
30 June 2007

Distribution – Existing Units (cents per unit)

8.80cpu

8.90cpu

Distribution – New Units (1) (cents per unit)

5.13cpu

8.90cpu

Annualised yield to Existing Units (2)

8.8%

8.9%

Annualised yield to New Units (2)

8.0%

8.1%

Tax deferred component of distribution for Existing Units
and New Units (3)

100%

100%

(1) Distributions for New Units will be made for the period from the day after Settlement to
30 June 2006
(2) Based on the issue price of each Existing Unit
(3) Tax deferred is defined in Section 11
Distributions are intended to be paid on the 25th of the month following the end of March, June,
September and December (or on the next business day if the 25th is not a business day).
These Forecasts have been prepared on the basis of the assumptions outlined in Section 7 and are
subject to the risk factors in Section 8 and sensitivity analysis in Section 7.5(a). An Investigating
Accountant’s Report prepared by Moore Stephens on the Forecasts is also included in Section 10.

1.4

Experienced and Successful Management Team
APN FM is a specialist property funds manager with currently over $2 billion of funds under
management. APN FM has been awarded “Property Securities Funds Manager of the Year” by industry
researcher InvestorWeb for 2002, 2003 and 2004.
The management team is well qualified, with extensive experience in property funds management and
the property industry.

1.5

Growth Strategy
The Responsible Entity has a clear and focused strategy to grow Unitholder value. It is intended that the
Fund invest in additional property with strong lease covenants and secure income streams. This will
require future additional capital raisings of both debt and equity.

1.6

Exit Strategy
Prior to June 2007, the Responsible Entity will convene a meeting of Unitholders to vote on the future
strategy for the Portfolio, which will include either a strategy for providing Unitholders with a liquidity
option or, alternatively, a timetable for the disposal of all or part of the Portfolio.

1.7

Investment by Superannuation Funds
Private superannuation funds are eligible to invest in the Fund, subject to the trustees of those funds
satisfying themselves that they have power to invest under the constitutions of their funds and are
complying with their duties in relation to the funds.
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Section 2
2.1

Important Dates
Priority Entitlement Offer (Existing Unitholders) closes 5.00 p.m.
(Melbourne time)

14 November 2005

General Offer closes 5.00 pm (Melbourne Time)

24 November 2005

Expected date for Allotment of New Units

29 November 2005

Expected date for Settlement of New Portfolio (except Stretton)

30 November 2005

These dates are indicative and may change. The Responsible Entity reserves the right to amend this
timetable without notice, including closing the Offer early, or extending the closing date, Settlement
of the New Portfolio and allotment date of the New Units.

2.2
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Details of the Offer and how to invest

Source and application of Funds
Funds raised

$m*

Proceeds from Offer

5.9

Proceeds from Borrowings

18.9

Utilisation of existing Cash Reserves

0.6

Total Funds Raised

25.4

Funds Applied
Purchase Price of New Portfolio

23.2

Acquisition costs

2.1

Issue Expenses

0.1

Total

25.4

*All figures have been rounded to one decimal place, including the actual purchase price of the
New Portfolio from $23.175 million

2.3

Priority Entitlement for Existing Unitholders
Existing Unitholders have a priority entitlement to Units under the Offer.
Existing Unitholders are entitled to apply, in priority to other applicants, for 1 New Unit for every 5 Units
held by them (“Priority Entitlement”). To be entitled to the benefits of the Priority Entitlement, Existing
Unitholders must lodge their duly completed applications with APN FM by 14 November 2005 otherwise
the Priority Entitlement may not be fully available. Applications lodged after that date will be processed
but will not have priority over applications by applicants who are not Existing Unitholders. Existing
Unitholders may apply for more New Units than they are entitled under the Priority Entitlement but
those New Units will not form part of the Priority Entitlement.
The Application Form for Existing Unitholders is set out in Section 14.
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If applicants (including Existing Unitholders) apply for more Units than are on offer, the Responsible
Entity may allot a lower number of Units than that applied for or not accept a particular application, at
the Responsible Entity’s discretion. The Responsible Entity will refund the portion of application money
related to Units that are not allotted. If the Offer does not proceed, all application money will be returned
to applicants as soon as practicable. Interest earned on application money will not be paid to investors
but will be retained by the Fund.
It is the Responsible Entity’s intention to process applications which do not form part of the Priority
Entitlement and allocate Units to applicants in the time order that applications are received.
The Responsible Entity also reserves the right to accept oversubscriptions.
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2.4

Allotment
Subject to the Priority Entitlement for Existing Unitholders, Units will be allotted at the absolute
discretion of the Responsible Entity. It is the Responsible Entity’s intention to process applications and
allocate Units to applicants in the time order that applications are received.
The Responsible Entity reserves the right to allot Units at any time once the Offer is fully subscribed.
It is expected that Units will be allotted on 29 November 2005.

2.5

How to apply
Existing Unitholders wishing to invest in the Fund must complete the Application Form marked “Existing
Unitholders Priority Entitlement” accompanying this PDS and attach a cheque made payable to “Trust
Company of Australia Ltd acf PPP2” and crossed “not negotiable”.
Applicants who are not Existing Unitholders wishing to invest in the Fund must complete the Application
Form marked “New Applicants” accompanying this PDS and attach a cheque made payable to “Trust
Company of Australia Ltd acf PPP2” and crossed “not negotiable”.
All payments must be in Australian currency.

2.6

Minimum investments
(a) New Investors
For new subscribers under the Offer, the minimum application is for 10,000 Units ($11,000),
payable in full at $1.10 each. Applications for a higher number of Units must be in multiples of
1,000 Units ($1,100).

(b) Existing Unitholders
For Existing Unitholders, the minimum application is for 2,000 Units ($2,200), payable in full at
$1.10 each. Applications for a higher number of Units must be in multiples of 1,000 Units ($1,100).

2.7

Where to send the Application Form
Completed Application Forms and accompanying cheques should be sent to the following address:
APN Property Plus Portfolio
PO Box 18011
COLLINS STREET EAST
MELBOURNE
VICTORIA 8003

2.8

Medium term investment
An investment made under this PDS should be considered medium term and illiquid.
There is currently no market for the Units and there are no buy-back, redemption or withdrawal facilities
currently available for Unitholders.
Prior to June 2007, the Responsible Entity will convene a meeting of Unitholders to vote on the future
strategy for the Portfolio, which will include either a strategy for providing Unitholders with a liquidity
option or, alternatively, a timetable for the disposal of all or part of the Portfolio.
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2.9

No cooling off
Investors should note that because the Fund will invest in assets that are not liquid, there will not be a
cooling off period in relation to applications.

2.10

Nature of Units and transferability
Each Unit in the Fund confers on the holder of that Unit, an equal undivided interest in the assets of
the Fund as a whole, subject to the liabilities of the Fund. However, it does not confer an interest in any
particular asset of the Fund.
Unitholders may transfer Units, subject to the procedure set out in the Constitution. The Responsible
Entity may refuse to record a transfer of a Unit, if in its opinion, it is not in the best interests of the Fund
to do so. However, investors should note that there is no secondary market for Units.

Open Ended Fund
Investors should note that the Fund may have further capital raisings in the future and therefore will not
be closed to further investment after the Offer has closed. Under the Fund’s Constitution, further issues
of Units must be at a price based on the Net Asset Value of the Fund but the issue price cannot be less
than $1.00 per Unit.

2.12

Entry, ongoing and exit fees
The Responsible Entity will not charge any entry or exit fees.
Fees and other costs associated with the Fund, including the Responsible Entity’s fees, are set out in
Section 6.

2.13

Fund expenses

APN Property Plus Portfolio

2.11

The Fund’s expenses include outgoings, custody, compliance audit, financial and accounting fees and
Responsible Entity fees. These expenses are forecast in Section 7.1 and are exclusive of GST.

2.14

Taxation
Under current law, the Fund is not liable for income tax provided that all taxable income is distributed
to Unitholders each year. Unitholders may be liable for tax on certain components of distributions they
receive at rates applicable to each individual Unitholder’s personal tax circumstances. Please refer to
Section 11 for taxation implications of investing in the Fund. Potential investors should seek their own,
independent taxation advice.
This PDS contains a number of references to the forecast distribution yield being tax deferred.
The expression is used in this PDS to mean that, with respect to the stated ‘tax deferred’ proportion
of the distribution received in that year, a Unitholder will not pay income tax on that amount of money.
Unitholders should note that the amount of the tax deferred distribution will be deducted from the
cost base of the investment for capital gains tax purposes and will, consequently, have to be taken
into account at the time the Units are sold or the Fund is wound up or when the cost base of the Units
has been reduced to nil. At that time, capital gains tax may have to be paid in respect of the amount
previously claimed as being tax deferred. Please see Section 11 for further information about taxation.

2.15

Further information and enquiries
If an investor wishes to obtain any further information or has any enquiries about the Offer, please
contact APN FM on 1800 996 456, toll free, visit our website at www.apnfm.com.au or contact a
financial adviser or other professional adviser.
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Profile of the Fund
3.1

Investment Strategy
The Responsible Entity has a clear and focused strategy to grow Unitholder value through investment
in quality properties that are primarily retail properties or fuel outlets, which offer relatively secure
income streams and have the potential for capital growth.
The Responsible Entity will continue to actively pursue and investigate acquisition opportunities for the
Fund. Strict investment criteria have been developed to ensure that any future acquisitions are value
accretive for the Fund.
In considering future acquisitions, the Responsible Entity’s policy will be to ensure that the potential
property to be acquired:
● is located in Australia;
● is not a development property;
● is primarily a retail property or fuel outlet;
● has a remaining lease term exceeding eight years;
● is substantially leased to tenants who have strong financial standing; and
● does not dilute the Fund’s income yield to Unitholders.
The proposed new acquisitions are consistent with this strategy.
Should the Responsible Entity wish to acquire a property that does not fit the above criteria, it will only
do so if Unitholders first approve the acquisition by ordinary resolution. In the case of any related party
transactions, the Responsible Entity will only proceed if Unitholders first approve the acquisition by
special resolution.

3.2

Borrowing and Debt Management
The Constitution of the Fund allows APN FM to borrow on behalf of the Fund. Please refer to Section 5
for information about the borrowings in relation to the Fund and the Portfolio.
The Responsible Entity has arranged a Debt Facility with Commonwealth Bank of Australia Limited
(CBA) for a period of five years comprising existing debt on the Existing Portfolio and additional debt on
the acquisition of the New Portfolio. The interest rate on the existing debt ($34.1 million) has been fixed
for two years from 30 November 2005 at 6.32% per annum. The interest rate on the additional debt has
been fixed for four years from 30 November 2005 at 6.37% per annum for the first two years and 6.57%
for the remaining two years. During the Forecast period the total interest costs to the Fund have been
assumed to be at a rate of 6.38% per annum. The Responsible Entity’s intention is to manage the Fund’s
borrowings, conservatively implementing a low-risk strategy. This would include fixing the interest rate
on significant proportions of debt in the future.

3.3

Valuation Policy
The Responsible Entity has received independent valuations of the New Portfolio as outlined in Section 9
and its intention is to have each property in the Portfolio valued at least once every three years or where
the Responsible Entity believes that there has been significant change in the value of the Portfolio.
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3.4

Distribution Policy
The Responsible Entity usually distributes income quarterly. The Responsible Entity intends to pay
distributions on the 25th day of the month following the end of March, June, September and December,
unless the 25th falls on a non-business day, in which case distributions will be paid on the next
business day. All distributions will be paid by electronic transfer. Distributions will not be paid by
cheque. Applicants will be required to nominate a bank account for payment of distributions in the
Application Form.
New Units will be entitled to a distribution from the day after Settlement to 31 December 2005.

3.5

Distribution Reinvestment Plan (DRP)

3.6

Responsible Entity – APN Funds Management Limited
APN FM is the responsible entity of the Fund and as such, is responsible for the management and
administration of the Fund and its investments.
APN FM was established in 1997 and is wholly owned by APN Property Group Limited. APN Property
Group Limited is listed on the Australian Stock Exchange and has a market capitalisation at
30 September 2005 of more than $184 million. The APN Property Group operates an integrated
property business that specialises in property funds management (via APN FM) with the capability
to enhance investor returns through its development and delivery operations.
APN FM holds an Australian Financial Services Licence (No. 237500) issued by the Australian Securities
and Investments Commission which authorises APN FM to operate and manage each of the Funds under
its management.
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The Responsible Entity may, from time to time, offer Unitholders the opportunity to reinvest their
distributions in additional Units in the Fund. The Responsible Entity will notify Unitholders when
it intends to open up the Fund to a DRP and the price at which DRP Units will be issued.

Directors and senior executives of the APN Property Group have broad experience in property funds
management and property development, including experience gained from the establishment and
management of numerous listed and unlisted property funds (see below). The APN Property Group
also has an operations infrastructure that includes sales and marketing, investor services, accounting
and administration.
As at 31 August 2005, APN FM manage eleven property-based funds with total assets under
management of over $2.2 billion. These funds are managed for more than 10,000 direct clients
(not including clients investing through investment platforms such as IDPS and IDPS-like services,
including wrap accounts and master trusts). APN FM is represented on over 43 investment platforms
by way of its flagship fund, the APN Property for Income Fund.
Our expertise is widely recognised in the property funds management industry as evidence by awards
such as:
● InvestorWeb Research Property Securities Fund Manager of the Year for 2002, 2003 and 2004;
● Macquarie Skilled Manager of the Year 2003/2004; and
● Monitor Money Skilled Manager of the Year 2002/2003.
In 2004, InvestorWeb Research also awarded the APN Property for Income Fund ARSN 090 467 208 its
highest rating of six stars.
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3.7

Directors and Key Executives of APN FM
Howard E. Brenchley (Director and Chief Investment Officer)
Howard is an executive director and the chief investment officer of APN FM. Howard is also an executive
director of APN Property Group Limited.
Howard has been primarily responsible for the development of APN FM’s funds management business,
including the establishment and operation of all of APN FM’s funds. Howard continues to oversee all
investment management and product development for APN FM.
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Howard has been actively involved in the property trust industry as a researcher, investor and
commentator for over 19 years. Prior to joining APN FM in 1998, Howard was research director of
Property Investment Research Pty Limited, an independent research company specialising in the
property trust sector. Howard was responsible for creating the original strategy for APN Property for
Income Fund and has been directly involved in the management of the fund since its inception in 1998.

Christopher J. Aylward (Director)
Chris is a director of APN FM and is also the Executive Chairman of APN Property Group Limited.
Chris has been involved in the Australian property and construction industry for over 30 years. Prior
to establishing APN Development and Delivery Pty Limited (previously known as Australian Property
Network Pty Limited) in 1996, Chris was the managing director of Grocon Pty Ltd and had responsibility
for the construction of commercial and retail properties in Sydney and Melbourne with a total value of
over $2 billion dollars, including Governor Philip and Governor Macquarie Towers in Sydney and 120
Collins Street and The World Congress Centre in Melbourne.

Clive R. Appleton (Director)
Clive is a director of APN FM and Managing Director of APN Property Group Limited. Clive joined the
APN Property Group in April 2004 after a long career in property and property funds management.
Prior to joining the APN Property Group, Clive had been managing director of the Gandel Group, one
of Australia’s foremost shopping centre developers and managers. Prior to joining the Gandel Group,
Clive was managing director of Centro Properties Limited (previously known as Jennings Properties
Limited) a listed property developer, manager and owner.
Clive has considerable experience in property development having been involved with major
expansions and refurbishment’s including the Chadstone Shopping Centre, Melbourne and the
Myer Centre, Brisbane.

Andrew N.C. Cruickshank (Director)
Andrew is a non-executive director of APN FM and is also a non-executive director of APN Property
Group Limited. Andrew has over 20 years experience in the Australian, British and Hong Kong
property markets.
Andrew’s Australian property development, management and finance experience includes extensive
involvement in the funding and development management of 120 and 161 Collins Street and the
SECV Headquarters in Melbourne and the Penrith Taxation Office in Sydney.
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3.8

Investment management team of APN FM
Paul K Noonan (Fund Manager – Direct Property)
Paul has been involved in the property industry for over 25 years with the last 16 years being involved
in property funds management. Paul has held senior positions with Growth Equities Mutual, Heine and
Australian Unity where he established the Australian Unity Healthcare Property Trust. Since joining
APN FM in 2001, Paul has been instrumental in the establishment and management of APN FM’s direct
property funds, which include APN National Storage Property Trust, APN Regional Property Fund,
APN Property Plus Portfolio, APN Retirement Properties Fund and the APN Direct Property Fund.

Michael has been working in the property industry for over 19 years, including eight years with ANZ
Investments in roles which included the management of both direct property and property securities
portfolios and which culminated in him being appointed Head of Property for ANZ Investments. Prior
to joining APN FM, Michael was employed by the Industry Superannuation Property Trust (ISPT) to
establish a property securities fund business model and operating platform. Michael is responsible for
the day to day management of the APN Property for Income Fund, APN FM Property for Income Fund
No. 2 and the APN International Property for Income Fund.

Michael Hodgson (Manager – Development Fund)
Michael is responsible for management of the APN Development Fund No. 1. Michael has engineering
and business qualifications and has significant experience in property development and construction.
He has been with the APN Property Group for the past three years.

Charles Raymond (Manager – Investment Products)
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Michael Doble (Fund Manager – Property Securities)

Charles joined APN FM in 2004 and has 11 years experience in the property funds management sector.
Prior to joining APN FM, Charles held senior finance and management roles at ISPT, Mirvac, GRW
Property and Victorian Funds Management Corporation. Charles is responsible for investment product
development and management. Charles is an Associate of the Institute of Chartered Accountants and has
a Bachelor of Commerce degree.
These managers are supported by the three assistant analyst /fund managers listed below.

Damian Diamantopoulos (Assistant Fund Manager)
A graduate of Monash University with a Bachelor of Commerce, Damian recently completed a Graduate
Diploma in Applied Finance and Investment with the Securities Institute of Australia. Prior to joining
APN FM, Damian was involved in the superannuation industry.

Laurence Parisi (Assistant Fund Manager)
Laurence joined APN FM in August 2002 after three years in the stockbroking industry as an assistant
accountant and money market operator. He holds a Diploma of Business Accounting, has recently
completed a Diploma of Financial Advising and is currently completing a Graduate Diploma in Applied
Finance & Investment.

Eko Lundon (Assistant Fund Manager)
Eko joined APN FM in early 2004 after two years as a financial planner with the Commonwealth Bank of
Australia. Eko holds a Bachelor of Commerce (Corporate Finance & Accounting) from the University of
Adelaide and a Diploma of Financial Planning.

3.9

Compliance Committee
A compliance committee operates for the Fund, comprising one internal and two external members. The
compliance committee role is to ensure compliance with the Fund’s Constitution, compliance plan and
the Corporations Act.

3.10

Custodian
The Custodian for the Fund’s assets is Trust Company of Australia Limited (ABN 59 004 027 749).
Please refer to Section 12(d) for information about the custody agreement between the Responsible
Entity and the Custodian in relation to the assets of the Fund.
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The Portfolio
4.1

The Properties
The New Portfolio will be acquired at a purchase price of $23.175 million, a price consistent with the
valuation of $23.2 million by the Independent Valuer. A summary of the Independent Valuer’s report is set
out in Section 9. The New Portfolio comprises nine properties, all of which have leases to 7-Eleven which
will compliment the nineteen properties in the Existing Portfolio which all have leases to Woolworths.
The properties in the Portfolio are located in metropolitan areas of all five Australian mainland states.
The properties leased to Woolworths have an average weighted remaining lease term of approximately
10.7 years. The average weighted remaining lease term for the 7-Eleven portfolio is 10.1 years.
The combination of all leases in the Portfolio provides an average weighted remaining lease term of
approximately 10.5 years.
All of the properties in the Portfolio are located on freehold land and site improvements include
hard-stand and canopy, fuel tanks and a retail outlet. Woolworths and 7-Eleven are responsible for
maintaining their respective leased properties within the Portfolio, while the Fund is responsible
for items of capital expenditure. See Section 7.3(d) for further information on capital expenditure.
The New Portfolio also includes leases over part of the properties in Stretton and Browns Plains
for use as mechanical workshops. The Stretton property is also subject to an agreement to lease
for the construction and lease of a car wash facility. Please refer to Section 12.17 for summaries of
these documents.
The Responsible Entity also intends to purchase an additional parcel of land which was part of the
Cornubia property in the Existing Portfolio. This parcel was originally transferred to the Responsible
Entity together with the rest of the property and held on trust for the sellers until the registration of a
sub division of the parcel from the rest of the property. The Responsible Entity intends to purchase this
parcel on behalf of the Fund for approximately $175,000 as part of the Portfolio. The Responsible Entity
intends to seek expressions of interest to construct and occupy the parcel for a complementary retail
use, providing additional revenue for the Fund.
A split of the Portfolio’s value by State and the sources of rental income are given below:
Geographic Spread
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Source of Rental Income
■ WA

11%

■ Woolworths 69%

■ VIC

10%

■ 7 Eleven

■ SA

4%

■ QLD

65%

■ NSW

10 %

■ Other

25%
6%

Section 4
4.2

Major Tenants (Woolworths and 7-Eleven)
There are two major tenants in the Portfolio. Woolworths is the largest tenant in the Portfolio and is
the source of approximately 69% of the Portfolio’s rental income. Woolworths is Australia’s largest
listed retailer and had more than 450 fuel outlets as part of its retail business in August 2005.
The second largest tenant is 7-Eleven. There are over 300 7-Eleven stores in Australia. 7-Eleven is
the source of approximately 25% of the Portfolio’s rental income.

4.3

Pre-purchase property inspections

At the time of the acquisition of the Existing Portfolio, Napier & Blakeley also undertook pre-purchase
inspections in relation to the acquisition of the Existing Portfolio.
Nothing has come to the attention of the Responsible Entity that suggests that the properties in the
Portfolio could not be used for their current intended purpose.

4.4

Environmental Site Assessments
With the exception of the lease for Bray Park, each of the leases to Woolworths and 7-Eleven has
annexed to it an Environmental Site Assessment (ESA) conducted prior to Woolworths and 7-Eleven
executing the leases to determine the existence of contamination or hazardous material in, under,
or on the sites.
In the case of Woolworths, at the end of the lease term or any further term, and in the case of 7-Eleven,
at the end of the current term and in both cases prior to vacating the premises, a further ESA must be
conducted. If the report discloses contamination or hazardous materials present to an extent greater
than that reported in the original ESA, then Woolworths and 7-Eleven must undertake any remediation
work required to return the site to its condition at the time of the original ESA.

APN Property Plus Portfolio

Napier & Blakeley has undertaken pre-purchase inspections of each of the properties being
acquired in the New Portfolio under instructions from the Responsible Entity. Napier & Blakeley
has prepared reports for each of the properties in the New Portfolio, which have been provided to
the Responsible Entity.

The Responsible Entity has received environmental reports on each of the sites in the Portfolio which
indicate that at the time of the original ESAs, all of the sites were suitable for use as fuel outlets and
that any detected contamination was within acceptable levels.
ESAs obtained in 2003 and 2004 in relation to the Bray Park site noted contamination and an offsite
migration of hydrocarbons. BP, as the former owner of the Bray Park site, has ongoing obligations in
relation to the remediation of that site (see section 8.8). The Responsible Entity will have the benefit of
and will be able to enforce those obligations. Napier & Blakeley have concluded that the site is suitable
for ongoing use as a service station.
During the term of each of the leases, Woolworths and 7-Eleven are responsible for ensuring compliance
with environmental laws. Under the Woolworths leases, Woolworths indemnifies the Responsible
Entity against any breach of environmental laws in respect of the premises and the presence of any
contaminant on the premises or adjoining land arising out of Woolworths’ use and occupation of premises
during the term of the leases, except where the contamination (or cause of contamination) existed before
the lease commenced or was caused by the Responsible Entity, or its representatives.
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4.5

Portfolio
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Major
Tenant*

Lease
Expiry

Current Book
Value or
Valuation

Yield

State

Property

NSW

397 Pacific Hwy,
Belmont North

2,953

Woolworths

3/2017

$3.7m

7.50%

370 Vardys Rd,
Kings Park

4,874

Woolworths

12/2016

$5.3m

7.50%

264 Brown Plains Rd,
Browns Plains

2,776

7-Eleven

4/2016

$2.85m

7.75%

708 Gympie Rd,
Lawnton

5,553

7-Eleven

1/2017

$2.35m

7.50%

Cnr Kensington Way &
Sovereign Ave, Bray Park

1,967

7-Eleven

4/2016

$1.95m

8.00%

325-333 Kingston Rd,
Logan Central

3,543

7-Eleven

1/2017

$2.05m

7.50%

516 – 524 Compton Rd,
Stretton

4,519

7-Eleven

7/2014

$3.15m

8.50%

120 Wembley Rd,
Woodridge

1,219

7-Eleven

1/2017

$2.75m

7.50%

355 Redbank Plains Rd,
Redbank Plains

4,231

7-Eleven

8/2016

$3.0m

7.75%

108-110 Compton Rd,
Woodridge

1,609

7-Eleven

1/2017

$2.65m

8.00%

510 Gowan Rd, Runcorn

2,255

7-Eleven

1/2017

$2.45m

7.75%

2948 Old Cleveland Rd,
Capalaba

3,369

Woolworths

10/2016

$3.15m

7.50%

258 Beenleigh Redland Bay
Rd, Cornubia

3,732

Woolworths

4/2017

$2.65m

7.50%

Cnr Redbank Plains Rd &
Eagle St, Goodna

6,324

Woolworths

8/2016

$2.65m

7.50%

503-509 Kingston Rd,
Kingston

3,921

Woolworths

9/2016

$2.8m

7.50%

378 Anzac Ave, Mango Hill

4,366

Woolworths

9/2016

$2.1m

7.50%

550-560 Samford Rd,
Mitchelton

3,188

Woolworths

11/2016

$3.1m

7.50%

420-426 Mt Cotton Rd,
Mt Cotton

4,021

Woolworths

10/2016

$2.65m

7.50%

1233 Wynnum Rd,
Murarrie

3,625

Woolworths

7/2016

$3.6m

7.50%

12 Selmur Lane, Northgate

2,969

Woolworths

10/2016

$2.9m

7.50%

124-130 Paradise Rd,
Slacks Creek

2,799

Woolworths

10/2016

$2.7m

7.50%

400 Kingston Rd,
Woodridge

3,506

Woolworths

9/2016

$2.25m

7.50%

QLD
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Land
Area m2

Section 4
Current Book
Value or
Valuation

Yield

State

Property

Vic

591 Dorset Rd, Bayswater

4,289

Woolworths

11/2016

$2.95m

7.50%

Cnr Thompson Rd &
Victoria St, Geelong Nth

3,441

Woolworths

10/2016

$3.05m

7.50%

1 South Gippsland Hwy,
Dandenong

3,529

Woolworths

10/2016

$2.3m

7.50%

SA

734 Marion Rd, Marion

2,862

Woolworths

11/2016

$3.35m

8.25%

WA

Cnr Amherst & Nicholsons
Rd, Canning Vale

2,912

Woolworths

3/2017

$4.6m

8.25%

753 North Lake Rd,
South Lake

4,287

Woolworths

2/2017

$4.1m

8.25%

Major
Tenant*

Note: properties in italics reflect new properties being acquired as part of the New Portfolio
*This table does not include parts of properties leased to tenants other than Woolworths and 7-Eleven.
Please see Section 12.17 for information about other tenants.
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Lease
Expiry

Land
Area m2
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Borrowings
5.1

Debt Facility – Existing Portfolio
The Fund has a Debt Facility with the CBA amounting to $34.1 million which is fully drawn at the
date of this PDS. The interest rate on the existing debt has been fixed at 6.52% for the period from
30 September 2005 until 30 November 2005. From 30 November 2005, interest will be charged
at a rate of 6.32% until 30 November 2007.

5.2

Debt Facility – New Portfolio
CBA will provide the Fund with additional debt under the Debt Facility to a maximum of $19.4 million
in respect of the acquisition of the New Portfolio. It is intended that $18.9 million of this facility will be
drawn down on Settlement which is expected to be 30 November 2005. The interest rate payable on the
drawn down amount of the additional debt facility has been fixed for four years from 30 November 2005
(the expected draw down date) at a rate of 6.37% per annum until 30 November 2007 and 6.57% from
30 November 2007 to 30 November 2009. For the remainder of the term of the Debt Facility, interest
will be charged at a rate which incorporates a margin of 0.70% per annum over the Lender’s applicable
benchmark rate.
APN FM is of the view (based on the current interest rate market) that, in the interests of the Fund,
the Debt Facility in respect of the acquisition of the New Portfolio is structured in the following way:
● interest only facility which means that the principal will not be repaid until the loan term has been
completed;
● a term of five years after which time any outstanding balance will be required to be repaid,
rolled over or renewed; and
● fixed rate.

5.3

Fund Debt
Following completion of the Offer and Settlement in respect of the New Portfolio, the Fund will have
gross borrowings of $53.01 million, a ratio of debt to property asset value of approximately 63.8%.

5.4

Interest cover
The Forecast net rental income of the Portfolio less the expenses of the Fund results in a minimum
interest cover of at least 1.8 times during the Forecast period.

5.5

Security
CBA security will be limited to the assets and income of the Fund. In the event of a default, CBA is not
entitled to make a claim against a Unitholder’s own assets, only those of the Fund.
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Section 6
6.1

Fees and other costs
All amounts are GST exclusive unless otherwise stated.
This table shows fees and other costs that a Unitholder may be charged. These fees and other costs may
be deducted from the returns on a Unitholder’s investment or from the Fund’s assets as a whole.
The Fund’s reporting year is the financial year. References to “per annum” relate to the financial year.
Investors should read all of the information about fees and other costs before making a decision to invest
in the Fund, as it is important to understand their impact on the investment.
Type of Fee or Cost

Amount

How & When Paid

APN Property Plus Portfolio

Fees

Fees when your money moves in or out of the Fund
Establishment fee: This is
the fee to set up an initial
investment.

Nil

Not applicable.

Contribution fee: This is the
fee on the initial and every
subsequent contribution made
by an investor in the Fund.

Nil

Not applicable

Withdrawal fee: This is the
fee for withdrawals from the
Fund (including any instalment
payments and final payments).

Nil

Not applicable

Termination fee: This is the fee Nil
when an investment is finally
closed.

Not applicable

Management Costs
Investment management fee:
This is the fee payable to APN
FM for managing the Funds
investments as estimated in
Section 6.2.

1% per annum of the Gross Asset Value of
the Fund.

Paid to APN FM
quarterly in arrears
For example, based on a Gross Asset Value from the income of
of $100m, the investment management fee the Fund.
would be $1m. When divided by equity on
issue of $35m (assumes $65m of debt),
this would equate to $0.029 per dollar
invested.
Please refer to Section 6.2 for additional
information on the deferral of the
investment management fee during the
Forecast period.
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Type of Fee or Cost

Amount

How & When Paid

Administration fee: These are
the fees to cover the general
administration of the Fund.

Nil

Not applicable

Expense Recoveries: This
is an estimate of the ongoing
costs of the Fund referred to in
Section 6.2.

Amount expended from time to time.

As incurred from the
income of the Fund.

Acquisition fee: This is the
fee for the Responsible Entity’s
service in acquiring assets
for the Fund and procuring
subscriptions, referred to in
Section 6.2.

Up to 5% of purchase price of properties
acquired by the Fund from time to time.

APN Property Plus Portfolio

Management Costs

Estimated at 0.22% of average Gross
Asset Value for the year ended 30 June
2006 (see Section 6.2).

For example, based on an acquisition for
a value of $10 million, the acquisition fee
would be up to $500,000.
Please refer to Section 6.2 for additional
information about the acquisition fee for
the acquisition of the New Portfolio.

Additional Service Fees
Switching fee: This is the fee
for when an investor switches
between investment options.

Nil

Not applicable

Adviser service fee: This is the
fee for advice from an investor’s
adviser about investment in a
Fund referred to in Section 6.2.

Any fees are payable directly by APN FM
from its acquisition fee which is up to
5% of the purchase price of new Fund
acquisitions.

Commission to
advisers payable out
of the Responsibility
Entity’s acquisition
fee.

For example, based on an investment
value of $10,000 and an upfront adviser
services fee of 2%, the Responsible Entity
would pay an adviser service fee of $200
to the investor’s financial adviser out of its
acquisition fee.
Member fee: This is an
investor’s account keeping fee
charged by the Fund.
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Paid by the Fund to
APN FM following
the Settlement of
acquisitions.

Nil

Not applicable

Section 6

Important additional explanation of fees and other costs
(a) Investment Management Fee
The Responsible Entity will charge a fee of up to 1% of the Gross Asset Value of the Fund (exclusive of
GST) paid quarterly in arrears for the proper performance of its duties. The following table shows the
estimated investment management fees for the Forecast period:
Forecast

Year Ending
30 June 2006

Year Ending
30 June 2007

$268,688

$300,744

0.35%

0.35%

Responsible Entity Fees incurred by the Fund
Responsible Entity Fees incurred as a percentage of the average
Gross Asset Value during the period

The Responsible Entity will defer a proportion of its investment management fee during the Forecast
period. It is entitled to claim deferred annual investment management fees, but only when actual income
returns to the Fund exceed the Forecasts and only by the amount of that excess. Beyond the Forecast
period, the Responsible Entity may not claim deferred fees in a financial year if that will result in an
inflation-adjusted fall in distributions below the equivalent of the Fund’s first nine month’s (to June 2003)
distribution of 8.5 cents annualised.
Beyond the Forecast period the Responsible Entity will be prepared to defer, or waive, Responsible
Entity fees charged to the Fund so as to closely align the interests of the Responsible Entity with those of
Unitholders.

(b) Acquisition Fee
The Constitution allows the Responsible Entity to charge an acquisition (or issuer fee) of up to 5% of the
value of any property purchased in the future, payable out of the assets of the Fund. The costs of raising
the funds to purchase the property, such as commissions to financial planners and underwriting fees will
be paid out of this fee.

APN Property Plus Portfolio

6.2

The Responsible Entity will receive a one-off acquisition fee of $579,375. This represents approximately
2.5% of the purchase price of the New Portfolio.

(c) Expense recoveries
In addition to its fees, the Responsible Entity is entitled under the Fund’s Constitution to be reimbursed
for certain expenses incurred in properly performing its duties as the Responsible Entity of the Fund.
These expenses include costs associated with:
● preparation, review, distribution and promotion of any offer document in respect of Units or other
promotion of the Fund;
● acquisition, disposal and any other dealings with the assets of the Fund;
● establishing and maintaining the register of Unitholders;
● convening and holding meetings of Unitholders;
● the implementation of any resolutions and communications with Unitholders;
● tax, the engagement of agents, valuers, contractors and advisers (including legal advisers);
● preparation of audit and taxation returns and the accounts of the Fund;
● borrowing arrangements by the Responsible Entity on behalf of the Fund or the Unitholders or
guarantees in connection with the Fund, including the cost of hedging any risk; and
● the establishment and operation of the compliance committee of the Fund.
The significant expenses relating to the Offer are set out in Section 12.19.
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(d) Adviser remuneration
APN FM remunerates financial advisers by way of an upfront commission which is payable out of APN
FM’s acquisition fee. Commission will only be paid to advisers holding an Australian Financial Services
Licence.

(e) Fee increases and alterations
Fees and charges are current at the date of this PDS. The Responsible Entity may increase fees up to
the maximum amounts permitted under the Constitution (see below) or by amending the Constitution
(subject to Unitholder approval) to increase the current permitted maximums (please refer to Section 12
on Additional Information).

APN Property Plus Portfolio

The Responsible Entity does not currently intend to increase the fees and charges set out in this PDS to
the extent that the fees and charges described in this PDS are determined by the Responsible Entity.
However, the Constitution permits the Responsible Entity to charge fees up to the following maximum
amounts (GST exclusive) for the Funds:
● an application fee of up to 5% of application money;
● a management fee of up to 1.5% of the Gross Asset Value of the Fund;
● an acquisition fee of up to 5% of the value of an asset acquired by the Fund; and
● a redemption fee of up to 2% of the value of units redeemed.
Under the Constitution, the Responsible Entity may accept lower fees than it is entitled to receive or may
defer payment for such period and on such terms as the Responsible Entity determines. The Responsible
Entity does not intend to alter the fees described in this PDS during the life of this PDS.

(f) GST
All fees stated in this PDS are exclusive of GST, unless otherwise stated. Where the Fund is entitled to
input tax credits under the GST legislation for GST paid in respect of services provided to it, the cost to
the Fund of paying GST will be reduced proportionally.

(g) Different fees for different investors
Subject to the Corporations Act and the Constitution, the Responsible Entity may negotiate lower or
different fees in certain circumstances, with certain investors, including with respect to wholesale
clients as defined in the Corporations Act.

(h) Working out fee structures
An investor who wishes to work out the investor’s own fee structure and the impact this has on the
investor’s investment, should ask the investor’s financial adviser or visit www.asic.gov.au where ASIC
offers a fee calculator to help investors compare the fees and costs of different financial products.
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Section 7
7.1

Financial Performance
Distributions
The Forecasts below have been prepared by the Responsible Entity and represent the Responsible
Entity’s estimate, based on present circumstances, as to the most likely set of conditions to which
the Fund will be exposed.
Moore Stephens has reviewed these Forecasts and its Investigating Accountant’s Report is contained in
Section 10.
Nine Months
Ended
June Year Ending
30 Jun-03*
Jun-04*
Jun-05*
Jun-06 F
Jun-07 F
($’000)
($’000)
($’000)
($’000)
($’000)
Net rental income
3,187
4,552
4,579
6,002
7,102
Interest income
256
80
108
43
24
Other Income
–
–
40
–
–
Total revenue
3,443
4,632
4,727
6,045
7,126
Managers fee (net of rebate)
On-going Expenses
Interest
Amortisation of deferred
borrowing costs
Total expenses
Net income
Transfer from / (to) reserves
Distributable income
June Year Ending
Units on Issue
Existing Units Yield
New Units Yield
Tax Deferred ***

111
83
1,418

216
100
1,958

266
327
2,018

269
171
2,857

300
177
3,382

190
1,802
1,641
80
1,721

253
2,527
2,105
217
2,322

253
2,864
1,863
486
2,349

190
3,487
2,558
93
2,651

162
4,021
3,105
(228)
2,877

Jun-04
27,000
8.6%
N/A
100%

Jun-05
27,000
8.7%
N/A
100%

Jun-03
27,000
8.5%**
N/A
100%

Jun-06
32,335
8.8%
8.0%**
100%

APN Property Plus Portfolio

Financial Information

Jun-07
32,335
8.9%
8.1%
100%

(*) The results for the financial periods ended 30 June 2003, 30 June 2004 and 30 June 2005 have been
audited. A copy of the audited accounts can be obtained from APN Funds Management Limited.
(**) Part year only. Annualised yield based on equity subscribed, which for Existing Units was $1 and for
New Units is $1.10.
(***) Tax deferred component mainly comprises income shielded by tax depreciation deductions,
building allowances claimed by the Fund, and return of capital.
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7.2

Pro-Forma Balance Sheet
Set out below is the Pro-Forma Balance Sheet of the Fund as at 30 November 2005.

APN Property Plus Portfolio

Moore Stephens has reviewed this Pro-Forma Balance Sheet and its Investigating Accountant’s Report is
contained in Section 10.
Pro-forma
30 November 2005
post 7-Eleven
30 June
30 June
30 June
Statement of Balance Sheet
transaction
2005*
2004*
2003*
($’000)
($’000)
($’000)
($’000)
Cash and other liquid funds
1,118
1,718
1,555
1,967
Trade Debtors
107
107
48
40
Other
1,080
738
1,103
1,342
Total Current Assets
2,305
2,563
2,706
3,349
Investment Properties
Total assets

84,495
86,800

59,571
62,134

59,900
62,606

56,297
59,646

Trade Creditiors
Distributions Payable
Other Amounts Payable
Borrowings
Total liabilities

208
587
438
53,014
54,247

208
587
438
34,100
35,333

172
580
467
34,100
35,319

122
573
451
34,100
35,246

Net Assets

32,553

26,801

27,287

24,400

Unit holders equity
Units on Issue
Income Reserve
Asset Revaluation Reserve
Total

30,232
(783)
3,104
32,553

24,480
(783)
3,104
26,801

24,480
(297)
3,104
27,287

24,480
(80)
–
24,400

0.99
27,000

1.01
27,000

0.90
27,000

NAV (net assets / number of units on issue (cpu))
1.01
Units On Issue
32,335

*The balance sheet as at 30 June 2003, 30 June 2004 and 30 June 2005 have been audited. A copy of
the audited accounts can be obtained from APN Funds Management Limited.

7.3

Key assumptions
The major assumptions made in preparing the Forecasts are set out below.
While the Responsible Entity considers these assumptions to be appropriate and reasonable at the
time of preparing this PDS, investors should appreciate that many factors which may affect results
are outside the control of the Responsible Entity or may not be capable of being foreseen or accurately
predicted. Accordingly, actual results may vary materially from the Forecasts. Investors are advised
to review the assumptions and financial Forecasts and make their own independent assessment of the
future performance and prospects of the Fund.
The Forecasts have been reviewed by Moore Stephens, who have prepared the Investigating Accountant’s
Report contained in Section 10. No person guarantees the future performance of the Fund.

(a) Assumptions adopted in preparing the Pro-Forma Balance Sheet.
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The Pro-Forma Balance Sheet as at Settlement assumes the following pro forma transactions:
● the issue of 5,335,060 million Units at an Issue Price of $1.10 per Unit, fully paid to $1.10, raising
$5.87 million under the Offer;
● estimated issue costs of $117,000 recognised as a reduction of the proceeds of Unitholders’ funds;
● CBA borrowings of $18.91 million relating to the acquisition of the New Portfolio plus borrowing
establishment costs of $341,853;
● the acquisition of the New Portfolio for $23.18 million plus acquisition costs of $1.8 million; and
● the utilisation of $600,000 of existing cash and other liquid funds of the Fund for the purpose of
the acquisition of the New Portfolio.

Section 7
(b) Property Portfolio
The acquisition of the New Portfolio will take place in two tranches. The acquisition of tranche 1 will
occur immediately after completion of the Offer and will include 8 properties with a total value of $19.76
million. The first tranche of properties is anticipated to be settled on or around 30 November 2005.
Tranche 2 comprises the Stretton property, with a total purchase price of $3.42 million and is forecast
to be settled at the end of March 2006.

(c) Net Rental Income
Net rental income comprises gross rental and all other property income (including recoverable
expenses) after deducting property expenses (including property management expenses).

Rental growth has been assumed to be 2.5% per annum in respect of the current Woolworth’s portfolio
during the forecast period. These estimates are based on the Reserve Bank of Australia’s target inflation
band of 2-3%. Fixed rental increases of 4.5% per annum (except for Stretton which is 4%) apply to the
7-Eleven portfolio.
The financial forecast assumes that all leases are enforceable and are performed in accordance with
their terms. All properties are fully tenanted during the forecast period.
Under Australian equivalents to International Financial Reporting Standards (“AIFRS”) effective during
the forecast period, revenue from leases with fixed rental increases is recognised on a straight line basis
over the term of the lease. Revenue from other leases is recognised on an accruals basis in accordance
with the leases.

(d) Capital Expenditure

APN Property Plus Portfolio

Net rental income has been forecast based on existing leases and assumptions for future occupancy
rates, tenant turnover and market rentals.

No allowance has been made for forecast capital expenditure, which is assumed to be immaterial over
the forecast period. This assessment has been determined based on information provided by Napier
& Blakeley who provided the Responsible Entity with estimates of the capital expenditure over the
forecast period.
The fund has an additional $500,000 debt facility available to cover any capital expenditure requirements
that may be required during the forecast period.

(e) Asset Values
Investment properties are initially recorded at cost in the forecasts, being the purchase price plus the
costs of acquisition. The financial forecasts do not include any estimate of movements in the fair value
of investment property, as APN FM does not believe such movements can be reliably forecast.

(f) Borrowings
The Responsible Entity has received an offer in relation to the Debt Facility which sets out the terms
of the Debt Facility. The terms and conditions of the offer have been used to prepare the forecasts.
The forecast includes a total ongoing fixed cost of 6.38% per annum during the forecast period and an
upfront establishment fee of $248,500. As a result of the fixed term Debt Facility, the Fund will not be
affected by potential fluctuations in interest rates during the forecast period.

(g) Capitalised Borrowing Costs
The debt establishment costs of $341,853 in respect of borrowings used to fund the acquisition of the
New Portfolio have been capitalised and will be amortised over the term of the Debt Facility. An amount
equal to these costs will be transferred from equity to maintain the cash profit distribution yield.

(h) Fees
(i) Base Management Fee
The base management fee is calculated quarterly and payable in arrears up to a maximum of 1.0% per
annum. The Responsible Entity has elected to defer a portion of its annual fee during the forecast period.
It is entitled to claim deferred annual fees, however only when actual returns to the Fund exceed PDS
forecasts, in which case the deferred fee is payable on the excess returns.
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The base management fee has been calculated as follows:
● 0.35% of the amount of the average Gross Asset Value for the 2006 year; and
● 0.35% of the amount of the average Gross Asset Value for the 2007 year.
(ii) Acquisition Fee
The Responsible Entity will be entitled to 2.5% of the purchase price of the property to be acquired.

(i) Interest income
Interest on cash balances has been assumed at 5.0% per annum.

APN Property Plus Portfolio

(j) Other Fund expenses
The Fund will incur recurring operating expenses, including valuation fees, insurance, custodian,
registry charges, legal, audit and tax fees, Fund marketing costs, postage, printing costs, travel and
other miscellaneous expenses. These amounts have been forecast by taking into account factors likely to
influence the level of these fees, charges and costs including the Fund’s gross assets, property valuations
and general inflationary expectations.

(k) Goods and Services Tax
All fees stated in this PDS are exclusive of GST, unless otherwise stated. Where the Fund is entitled to
input tax credits under GST legislation for GST paid in respect of services provided to it, the cost to the
Fund of paying GST will be reduced proportionally.

(l) Issue Costs
Expenses of $117,000 will be paid out of the Offer proceeds. These costs will be recognised in equity as
a reduction in proceeds arising from the issue of Units in the Fund.

(m) Distributions
Distributions will be paid quarterly out of the cash component of income during the Forecast period.
The first distribution in respect of New Units will be for the period from the day after Settlement to
31 December 2005. In accordance with AIFRS, distributions will be re-classified as interest expense
for the Forecast periods ending 30 June 2006 and 30 June 2007. This reclassification does not alter
the underlying economic interest of the Unitholders in the net assets and profits of the Fund.

(n) Distribution Reinvestment Plan
The Constitution makes provision for a distribution reinvestment plan to be introduced. It has been
assumed that no distribution reinvestment plan will be operational during the Forecast period.

(o) Accounting Standards
It has been assumed there will be no changes to applicable Australian accounting standards, the
Corporations Act or other financial reporting requirements that may have a material effect on the Fund’s
forecast distributions.
The Forecasts have been prepared under AIFRS effective from 1 January 2005.

(p) Other Assumptions
Other assumptions implicit in the Forecasts are that:
● there will be no material changes in Australian taxation legislation or other legislation;
● all leases are enforceable and are performed in accordance with their terms;
● Units are held by individual investors on capital account; and
● all net income derived during the Forecast period is distributed by the Fund.
The Forecasts also assume no impact from the factors outlined in the statement of risk factors detailed
in Section 8.
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Forecast Financial Information Compiled on an AIFRS Basis
The key accounting policies that have been adopted in the preparation of the financial information are
outlined below to assist in its general understanding.

(a) Basis of Preparation
The income statement contained in Section 7.1 and Pro-Forma Balance Sheet compiled under AIFRS
(the AIFRS forecast financial information) have been prepared in accordance with the recognition and
measurement principles prescribed in applicable Australian accounting standards, other mandatory
professional reporting requirements in Australia, including Urgent Issues Group Interpretations, the
Corporations Act and the Constitution.
The financial results for the periods ended 30 June 2003, 30 June 2004 and 30 June 2005 have been
prepared under Australian accounting standards applicable for those financial years.
The financial results for the forecast periods ending 30 June 2006 and 30 June 2007 have been
prepared under AIFRS. The significant changes in accounting policies expected to be adopted under
AIFRS are as follows:
(i) Financial liabilities and change in net asset value attributable to unitholders
The Fund expects to take advantage of the election in AASB 1 to not restate comparatives for AASB 132
Financial Instruments: Disclosure and Presentation and AASB 139 Financial Instruments: Recognition
and Measurement. There are no expected adjustments in relation to these standards for 1 July 2004
or the financial year ended 30 June 2005 as current Australian GAAP is expected to continue to apply.
The Fund has followed Australian GAAP in accounting for financial liabilities and change in net asset
value attributable to unitholders within the scope of AASB 132 and AASB 139.
As at 1 July 2005 the expected adjustments are as follows:
● In accordance with AASB 132, unitholders funds are “puttable instruments” and expected to be no
longer classed as equity but rather as debt. Therefore, a liability must be recognised for the fair
value which is redeemable as at reporting date and the changes in value recognised in the income
statement. Unitholders funds will be disclosed as “Net assets attributable to unitholders” measured
at an amount equal to the number of units on issue multiplied by redemption price as at reporting
date less transaction costs incurred by the Fund in meeting the financial liability to unitholders.
● Unitholders funds are expected to be classed as debt under AIFRS, and accordingly it will be
necessary to recognise “distribution expense to unitholders” and “change in net asset value to
unitholders” in the income statement as an expense rather than as a change in unitholders equity.
● The adjustment that would be required as at 1 July 2005 is expected to be a decrease in equity of
$26,801,000 and an increase in liabilities of $26,801,000.
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7.4

(ii) Investment Property Revaluations
Under current Australia GAAP, changes in the fair value of properties are recognised in the asset revaluation
reserve. Decreases are also recognised in the asset revaluation reserve to the extent they reduce previously
recognised increments and otherwise are charged to the operating result in the income statement.
AASB 140 requires changes in the fair value of the Fund properties to be recognised as gains or losses
in the income statement in the period in which they arise. On transition to AIFRS, retained profits are
increased by $3,104,000 and the asset revaluation reserve is reduced by the same amount.
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(b) Property Investments
Property investments will initially be brought to account at cost, being the acquisition price plus the
costs of acquisition. Property investments are revalued to fair value, determined at least once every three
years or where the Responsible Entity believes that there have been significant change in the value of
the Portfolio by independent valuers or by director’s valuation. These revaluations are based on market
values which represent the estimated amount for which an asset should exchange on the date of valuation
between a willing buyer and a willing seller in an arm’s length transaction, after proper marketing
and where both parties have acted knowledgeably and without compulsion. In determining fair value,
the expected net cash flows will be discounted to their present value using a market determined risk
adjusted discount rate.
Changes to fair value are recorded in the income statement as other income.

APN Property Plus Portfolio

(c) Revenue
Revenue from investment properties is recognised on straight-line basis over the lease term for all
leases with fixed rental increase. Revenue from leases containing CPI reviews is recognised on an
accrual basis in accordance with the lease.
Interest revenue is recognised on a proportional basis taking into account interest rates applicable to
financial assets.

(d) Expenditure
Expenditure is brought to account on an accruals basis.

(e) Issued Capital
Issued and paid up capital is recognised at the fair value of the consideration received or receivable by
the Fund. Any transaction costs arising from the issue of ordinary Units are recognised directly in equity
as a reduction of the proceeds received. Under AIFRS, issued capital will be re-classified as debt for
the Forecast periods ending 30 June 2006 and 30 June 2007. This reclassification does not alter the
underlying economic interest of the Unitholders in the net assets of the Fund.

(f) Income Tax
Under current Australian income tax legislation, the Fund is not liable to pay income tax provided it
distributes all of its taxable income.
Undistributed income is taxable at the top marginal tax rate applicable in Australia.

(g) Borrowing Costs
Borrowing establishment costs are capitalised and amortised over the term of the Debt Facility.

(h) Goods and Services Tax
Management fees, custody fees and other expenses are recognised net of the amount of any goods
and services tax (“GST”) recoverable from the Australian Taxation Office (“ATO”) as a reduced input
tax credit.
For further information on GST refer to Section 11.5.

(i) Distributions per Unit
Distributions per Unit will be determined by dividing the total distribution for the period by the number
of Units on issue on the last day of the distribution period. Refer to Sections 7.1 or 1.3 for an explanation
of the components of distributions.

(j) Deferred Responsible Entity Fees
In accordance with the Constitution, Responsible Entity fees have been calculated at 1.0% per annum
of the value of gross assets. The Responsible Entity has agreed to defer a portion of these fees during the
Forecast period. The recovery of deferred fees is contingent on the Fund achieving certain benchmark
returns and will therefore be treated as a contingent liability.
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Sensitivity Analysis
Impact of changes in CPI
The Responsible Entity has assumed 2.5% per annum CPI increments over the Forecast period. If the
actual rates differ from those forecast, then distributions to Unitholders could change. The following
table indicates the impact on Fund distributions, in cents per unit, of CPI rates 1% above or below those
assumed over the term of the Forecasts:
CPI Sensitivity
Jun-06
Jun-07
cpu
cpu
CPI 1% up
0.09
0.24
CPI 1% down
-0.09
-0.24

APN Property Plus Portfolio
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Risk Factors
This Section sets out the significant risks associated with investing in the Fund.

8.1

Interest rate risk
As discussed in Section 3.2, a total interest cost of 6.38% per annum is assumed on all debt during the
Forecast period as a result of the Debt Facility arranged by the Responsible Entity in respect
of existing and additional debt. However, beyond 28 September 2007, the Fund could be exposed
to changes in interest rates which could impact negatively on returns to Unitholders.
Changes in interest rates could also affect the attractiveness of the Fund to investors, when compared
to other investments.

8.2

Financing risk
The Debt Facility is for a period of five years. The Lender may terminate the debt within this period
if the Responsible Entity is in default of its obligations under the Debt Facility. The Lender has no
obligation to roll over the Debt Facility at the end of the five year period. The Fund will therefore
be required to refinance its Debt Facility on 30 November 2010. In these circumstances there is no
guarantee that future loan funds may be secured or be secured at competitive interest rates.
The Lender has imposed a loan to property valuation ratio of 65%. At present debt levels if the
Portfolio were to be devalued, then the Fund could be in default of this ratio and the Debt Facility
may have to be renegotiated.

8.3

Consumer Price Index (CPI)
The leases with Woolworths requires rents to be reviewed annually to CPI, with a maximum review
of 4%. If CPI during a review period exceeds 4%, the Fund can receive no more than a 4% increment
on the rental. In addition, if CPI were to fall, then the rental would fall following the review.

8.4

Tank replacement
Under the terms of the leases to Woolworths and 7-Eleven, the tenants are responsible for monitoring,
maintaining and repairing underground storage tanks.
However, as owner of the properties in the Portfolio, the Fund is responsible for replacement of
underground storage tanks if, during the terms of the leases the tanks become worn out, obsolete or
incapable of economical repair.
Because inspection of the tanks is not feasible, the actual condition of tanks cannot be absolutely
determined. The Responsible Entity has made extensive enquiries and believes that there is minimal
risk that the Fund will need to replace any tanks during the Forecast period. If one or more tanks
in the Portfolio were required to be replaced, the Fund would finance this expense, estimated by Napier
& Blakeley as an average $70,000 per tank by drawing down additional debt from the Debt Facility of
up to $500,000. The one-off costs of replacement may reduce the returns to the Fund as an additional
interest expense would be incurred in financing the additional debt drawdown.
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8.5

Property market conditions
In common with property investment generally, changes in the property market may affect the value of
the Fund’s property and hence the Fund’s performance.

Special purpose properties
The properties in the Portfolio may be regarded as special purpose having been constructed as fuel
outlets. The improvements on the sites have limited alternative uses. However, the sites have strategic
value, as evidenced by:
● Woolworths’ acceptance of a substantial initial lease term and 7-Elevens acceptance of a 12 year
initial term which indicates their respective commitment to the sites;
● continuing demand from fuel retailers for high profile service station sites; and
● the sites having good exposure to major roads, and in the opinion of the Responsible Entity, being
potentially suited to alternative uses, such as retail, commercial or residential.

8.7

Tenant Risk
Upon Settlement, over 94% of the rental income will be attributable to the two major tenants,
Woolworths and 7-Eleven. Prospective Unitholders should be aware that the Fund’s major source of
rental income will be subject to the ability of Woolworths and 7-Eleven to pay the rent on the Portfolio.
As a consequence prospective Unitholders are directly exposed to the ability of Woolworths and 7-Eleven
to remain viable as going concerns.
The Portfolio has been valued based upon the leases to Woolworths and 7-Eleven remaining in place.
If any of the properties in the Portfolio became vacant and Woolworths or 7-Eleven ceases to pay rent,
then its value could be significantly lower.
There are other tenants occupying properties in the Portfolio accounting for approximately 6% of the
Fund’s rental income. These tenants have an average weighted remaining lease term of 3.6 years.
The failure of any of these tenants to pay rent during the Forecast period could negatively impact
distributions to Unitholders.

8.8
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8.6

Environmental risk
Fuel outlets deal in potentially hazardous materials. Contamination of sites resulting from fuel spills and
leaks is a risk for sites used as fuel outlets. There is potential for considerable expense in remediating
contaminated fuel outlet sites once they cease to be used for that purpose.
Additionally there is potential for owners and operators of fuel outlets to be subject to civil and criminal
liability if pollutants can be sourced to their sites.
Under the terms of the Woolworths and 7-Eleven leases, Woolworths and 7-Eleven are responsible for
observance of all environmental laws. The tenants are also responsible for any contamination of the sites
beyond that originally identified in the ESAs conducted prior to execution of the leases other than by the
default of the Responsible Entity. ESAs obtained in 2003 and 2004 in relation to the Bray Park site noted
contamination and an offsite migration of hydrocarbons. Napier & Blakeley have concluded that the site
is suitable for ongoing use as a service station. Under a previous contract of sale for the Bray Park site
between BP and the sellers of the New Portfolio, BP has an obligation to remediate the site. BP has
rectified the cause of the contamination and has undertaken remediation works at the site. BP continues
to monitor the groundwater under the site to ensure that the site is remediated to a standard whereby
the site is suitable for ongoing use as a service station. Under the contract of sale for the site between
the sellers and the Responsible Entity, the sellers are required to procure from BP an acknowledgment
that the Responsible Entity may rely on, and therefore enforce, the relevant provisions in the contract
referred to above.
Additional information on Woolworths’ and 7-Elevens’ obligations under the leases is contained in
Section 12.17.
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8.9

BP Options
Prior to the leases to 7-Eleven being entered into, BP had a supply arrangement with the sellers of
the New Portfolio under which only BP products were able to be sold at the sites. That arrangement
was assigned to 7-Eleven when it entered into the leases. In order to secure the benefit to it of having
exclusive product rights at the sites, BP obtained from the sellers options to purchase various sites.
By Settlement, all of those options will have expired other than the one given for Browns Plains.
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The Responsible Entity, under the purchase contract, is required to enter into an option agreement with
BP under which BP may purchase Browns Plains from the Responsible Entity in certain circumstances,
including if BP products cease to be sold at the property or if the Responsible Entity leases the property
to a third party without BP’s consent or offers the property for sale. There is a risk that if 7-Eleven
ceases to sell BP’s products, BP may exercise its option to purchase the property.
The option expires on 26 June 2006 and if in the intervening period the option is exercised, the property
must be purchased at market value. If BP exercises its option, the Responsible Entity will use the sale
proceeds to repay debt or to fund future acquisitions of the Fund. If BP exercises its option, Unitholders’
distributions may be affected.
In relation to Bray Park, there is a deed of covenant in favour of BP. If the Responsible Entity leases the
property to a third party without BP’s consent, BP may purchase the property. If BP exercises its right,
the property must be purchased at market value.
The deed of covenant expires in 2009 and if in the intervening period BP exercises its right to purchase,
the property must be purchased at market value. If BP exercises its right to purchase, the Responsible
Entity will use the sale proceeds to repay debt or to fund future acquisitions of the Fund. If BP exercises
its option, Unitholders’ distributions may be affected.

8.10

Settlement of Stretton
Settlement of the purchase of Stretton will not take place on 30 November 2005.
An agreement to lease has been entered into in relation to Stretton under which the sellers of that
property is required to construct a car wash facility. Upon Settlement of the car wash facility, a lease
is to be executed in relation to that facility. If the facility is not completed by 16 March 2006 or the
proposed tenant does not execute a lease, the Responsible Entity (but not the seller) may terminate the
contract for that property. If the sale of this property does not proceed, the Responsible Entity will use
the excess capital to repay debt or to fund future acquisitions of the Fund.
If settlement does not proceed, Unitholders’ distributions may be affected.

8.11

Changes in Laws and Government Policy
Government legislation, including changes to the taxation system as it affects property trusts and
property trust distributions, may affect future earnings and the relative attractiveness of investing in the
Fund. Changes in Government policy (such as taxation) and/or statutory changes (such as tenancy laws)
may affect the Fund and the attractiveness of an investment in the Fund.

8.12

Fuel retailing risk
The raw materials that produce the fuels on which motor vehicles operate are a finite resource.
In addition, alternative forms of transport and means of fuelling transport could be developed.
It is possible that in the future there may not be a requirement for fuel outlets, such as those proposed
to be owned by this Fund.

8.13

Future acquisitions
The Responsible Entity may make further property acquisitions for the purpose of enhancing income
and/or capital growth. The rate at which the Portfolio expands will depend on market forces and capital
availability at the time. Forecast distributions may be affected by such actions, although it is the
Responsible Entity’s intention that future acquisitions will not dilute forecast returns to Unitholders.

8.14
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Unforeseen expenses
The Responsible Entity is not aware of any expenses that may need to be incurred in respect of the
Portfolio that have not been already taken into account. However, if unforeseen expenses were to be
incurred then distributions may be reduced as a result.
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Reproduced on the following pages is the Valuation Report as prepared by m3property Pty Ltd
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Valuation Report
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Investigating Accountant’s Report
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Reproduced on the following pages is the Investigating Accountant’s Report on the Forecast Financial
Information as prepared by Moore Stephens
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Taxation
11.1

Scope
This Section provides an outline of some of the taxation consequences to Australian resident tax
payers investing in the Fund on capital account. Taxation implications for other investors may differ
substantially from those outlined.
This outline is general in nature due to the complexity of Australian taxation laws. Investors in the Fund
should obtain and rely upon their own taxation advice.

11.2

Taxation of the Fund
The Fund should not be subject to taxation on net income derived for tax purposes provided that it is
fully distributed to Unitholders.
Revenue losses or net capital losses incurred by the Fund cannot be distributed to Unitholders. Net
capital losses may, however, be available to offset future capital gains of the Fund. The availability of
revenue losses to offset future assessable income of the Fund may be restricted, in particular, if certain
“Trust loss” rules are not satisfied.

11.3

Income tax
(a) General
Presently entitled Unitholders (who are not under any legal disability) will generally be assessable on
their share of the taxable income of the Fund.
The taxable income of the Fund is expected to comprise assessable rental income from the leasing of
the Portfolio less allowable deductions (eg operating expenses and capital allowances on capital works
and depreciating assets). The taxable income of the Fund may also include capital gains upon sale of the
Portfolio in the future as detailed below (refer to the Section 11.4).
Unitholders’ share of the taxable income in the Fund for income tax purposes is expected to be less than
the actual cash distributions received during the earlier period in which the Fund owns the Portfolio (ie
a portion of the distributions received is likely to be tax deferred). This arises predominantly from the
availability of non-cash deductions for capital allowances on capital works and depreciating assets. The
CGT implications of the receipt of such tax deferred amounts are detailed below (refer to Section 11.4).
The income derived from leasing of the Portfolio and capital gains derived upon any future sale of the
Portfolio will retain its character as it ultimately flows through to the Unitholders.

(b) Public trading trust issues
It is likely that the provisions of Division 6C of Part III of the Income Tax Assessment Act 1936 (‘1936
Tax Act’) (which seek to tax certain public trading trusts as companies) will not apply to the Fund on the
basis that the Fund does not propose to carry on, control, or is able to control a ‘trading business’ as
defined in the 1936 Tax Act.
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It is not anticipated that the Fund will be considered to be carrying on a ‘trading business’ whilst its
activities consist wholly of investing in land (either directly or through one or more unit trusts) for the
purpose or primarily for the purpose of deriving rent and investing any surplus funds on deposit.
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11.4

CGT
(a) Disposal of the Portfolio

Unitholders who are individuals or trusts will generally be assessable on 50% of their share of the
capital gain where the individual or trust has held that capital asset for 12 months or more. Unitholders
who are complying superannuation funds will be assessable on 67% of their share of the capital gain.
Any capital losses available to a Unitholder must first be offset against the whole of their share of the
capital gain before applying the relevant discount to the remainder. The distribution of the discounted
capital gain by a unit trust will not require a reduction in cost base of the units and/or trigger a capital
gain under CGT Event E4 of the Income Tax Assessment Act 1997.
Importantly, Unitholders who are companies will be assessable on 100% of their share of the capital
gain without any discount being available.
The capital gain on the sale of the Portfolio will be calculated as the difference between the capital
proceeds from its disposal and its cost base. The cost base of the Portfolio will be reduced by the amount
applicable to depreciable items of plant and capital works deductions claimed on the Portfolio prior to sale.

(b) Disposal of Units in the Fund
Capital gains may arise on the disposal of Units in the Fund. The capital gain is the difference between
the capital proceeds from the disposal of the Units and the cost base of the Units. The cost base of the
Units will, however, be reduced by the non-assessable part of Fund distributions received (generally
comprising income shielded by capital allowance deductions on depreciable plant and capital works
deductions on buildings). However, there will be no reduction in the cost base of the Units for the tax
free portion of discounted capital gains.

11.5
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The New Portfolio will be acquired with the intention of the properties being held for the long term
to derive rental income. On this basis, any gain made on the disposal of the Portfolio (apart from
depreciable amounts such as plant and equipment) will not be assessable as income according to
ordinary concepts but as a capital gain. The gain attributable to depreciating assets falls outside the
CGT regime and is fully taxable as an “assessable balancing adjustment”.

GST
There will be no GST payable by Unitholders’ on subscription money paid for the acquisition of Units.
Therefore the Fund will not be entitled to full GST input tax credits on the costs incurred to issue the
units. Further, there will be no GST applicable to the sale redemption proceeds received on disposal
of Units in the Fund. GST is also not payable on distributions of income or capital by the Fund.
However, GST may apply to professional advice or costs incurred by Unitholders in relation to the
acquisition of Units in the Fund, such as taxation advice or financial planning advice obtained by
Unitholders. Even if registered for Australian GST purposes, the Unitholders will generally not be
entitled to claim full input tax credits in respect these acquisitions as they will relate to the making
of taxed financial supplies to the Unitholders, depending on the size of their unitholding.

11.6

Tax File Number (TFN) and Australian Business Number (ABN)
It is not compulsory for a Unitholder to quote a TFN or ABN. If a Unitholder is making an investment
in the Fund in the course of a business or enterprise carried on by it, an ABN may be quoted instead
of a TFN. Failure to quote an ABN or TFN or claim an exemption may oblige the Responsible Entity
to withhold tax at the top marginal rate (including Medicare levy) on gross payments (including
distributions of income) to the Unitholder.
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Additional Information
12.1

Fund Constitution
The Fund is established under a document called a Constitution. Under the Constitution, APN FM is the
Responsible Entity of the Fund. The Responsible Entity’s responsibilities include operating the Fund and
selecting investments that are permitted by the Constitution. The Corporations Act and the Constitution
set out the framework under which the Fund operates, defining the obligations, duties and investment
powers of the Responsible Entity, methods for valuing Fund investments, and the rights and liabilities
of Unitholders. You can inspect a copy of the Constitution at the Responsible Entity’s registered office
during business hours.

12.2

What are the Responsible Entity’s duties?
The Responsible Entity must comply with all of the obligations set out in the Constitution, the
Corporations Act and other relevant laws, and also administer the Fund. The Fund has a compliance
plan that sets out the measures that the Responsible Entity will apply in operating the Fund to ensure
compliance with matters as required under the Corporations Act and the Constitution.
Chapter 5C of the Corporations Act imposes a number of obligations on the Responsible Entity that are
designed to protect the interests of Unitholders. Among other things, the Responsible Entity must:
● hold a dealer’s licence (or Australian Financial Services Licence);
● at all times act in the best interests of the Unitholders;
● meet certain prudential financial requirements set by ASIC;
● prepare and lodge a compliance plan with ASIC;
● prepare and lodge a constitution with ASIC;
● ensure that compliance with the Corporations Act and the Constitution is monitored, in this case,
by a compliance committee; and
● at all times act honestly, exercise care and diligence, and treat investors equally.
The Responsible Entity has established a compliance committee (the majority of whose members are not
related to the Responsible Entity) whose functions include monitoring compliance with the compliance
plan, reporting breaches of the Corporations Act that involve the Fund or certain provisions of the
Constitution to the Responsible Entity (or ASIC if the Responsible Entity does not take appropriate
action) and reviewing and reporting on the adequacy of the compliance plan from time to time.
KPMG is the auditor of the Fund. KPMG is also the auditor of the Responsible Entity.

12.3

Limitation of Liability and Indemnity
The Constitution provides that, subject to the Corporations Act, the Responsible Entity is not liable in
contract, tort or otherwise to Unitholders for any loss suffered in any way relating to the Fund.
The Responsible Entity’s liability to any other person other than a Unitholder is limited to the
Responsible Entity’s ability to be indemnified from the assets of the Fund.
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The Constitution provides that the Responsible Entity is entitled to be indemnified out of the assets
of the Fund for any liability incurred by it in properly performing or exercising its powers in relation
to the Fund.
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12.4

Liability of Unitholders
The Constitution contains provisions designed to limit the liability of Unitholders to the value of their
Units in the Fund and so that they are not, by reason alone of being Unitholders, under any personal
obligation to indemnify the Responsible Entity or any creditor of the Responsible Entity in the event
of there being any deficiency in the assets of the Fund.
However, Australian courts are yet to determine the effectiveness of provisions of this kind.

12.5

Interests and Benefits of the Responsible Entity
The Responsible Entity is entitled to receive the fees set out in Section 6 of this PDS.

Other schemes managed by the Responsible Entity may apply for Units in the Fund.

12.6

Interests and Benefits of Directors of the Responsible Entity
The directors of the Responsible Entity may acquire and hold Units in the Fund, but receive no other
direct financial benefit from the Fund.

12.7

How is the Fund valued?
See Section 3.3 for the Responsible Entity’s valuation policy.

12.8

What are the authorised investments?
The Constitution enables the Responsible Entity to determine the Fund’s investments at its discretion.
The investment policy of the Fund is to invest principally in property assets as outlined in Section 3.1.

12.9

APN Property Plus Portfolio

The Responsible Entity is also entitled to be reimbursed for all expenses incurred by it in relation to the
proper performance of its duties in relation to the Fund to the extent that such reimbursements are not
prohibited by the Corporations Act.

Can the Fund borrow money?
The Constitution permits the Responsible Entity to borrow for the Fund, with or without security. Please
refer to Section 5 on the borrowings for the Fund.

12.10 Termination of the Fund
The Constitution provides that the Fund must be terminated by the 80th anniversary of 30 May 2002,
and may be terminated earlier by the Responsible Entity upon giving 30 days notice to Unitholders. Upon
termination of the Fund, the Responsible Entity must realise the assets of the Fund, within one year if
possible, or as soon as practicable after one year if not possible. The net proceeds of realisation must
then be distributed to Unitholders pro rata in accordance with the number of Units they hold in the Fund.
As set out in Section 1.6, prior to June 2007, the Responsible Entity will convene a meeting of
Unitholders to vote on the future strategy for the Portfolio, which will include either a strategy for
providing Unitholders with a liquidity option or, alternatively, a timetable for the disposal of all or part
of the Portfolio.

12.11 Meetings of Unitholders
The Responsible Entity may convene a meeting of Unitholders at any time, and must do so if required by
the Corporations Act. The quorum for a meeting of Unitholders is at least 2 Unitholders present in person
or by proxy holding together at least 10% of all Units. Other matters relating to Unitholder meetings are
dealt with under the Constitution and the Corporations Act.
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12.12 Customer service and complaints handling
Customer service representatives are available between 8.30am and 5.30 pm (Melbourne time),
weekdays, from anywhere in Australia, by calling 1800 996 456.
For investment advice, please see your financial adviser.
If you have a concern please write to APN FM at the address set out below or call 1800 996 456.
We will acknowledge your concern, investigate it and report back to you.
APN Funds Management Limited
PO Box 18011
Collins Street East
Melbourne VIC 8003
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If you are dissatisfied with our response, you may raise the matter directly with the Financial Industry
Complaints Service (FICS). Their contact details are:
Financial Industry Complaints Service Limited
PO Box 579
Collins Street West
Melbourne VIC 8007
Telephone 1800 335 405
Before you contact FICS, first try to resolve your concern with us.

12.13 Continuous Disclosure
The Fund is a “disclosing entity” under the Corporations Act and is subject to regular reporting and
disclosure obligations. These will require the Fund to lodge annual and half yearly reports and notice
of other important events to ASIC. Copies of documents lodged with ASIC may be obtained from, or
inspected at, an ASIC office or it may be obtained free of charge by contacting the Responsible Entity.

12.14 Privacy
When you make an application to invest in the Fund, the Responsible Entity will collect personal
information about you from your Application Form. The Responsible Entity may also collect additional
personal information from you by other means in the future. If you have any questions about the personal
information collected you should contact the Responsible Entity.
By writing to the Responsible Entity, you can request access to your personal information which is
held by the Responsible Entity. The Responsible Entity will assess your request in accordance with the
National Privacy Principles.
The personal information you supply to the Responsible Entity is used for the primary purpose of
establishing your investment in the Fund. The personal information will also be used for the related
purposes of processing your application, administering your investment, managing the assets comprising
your investment, and complying with applicable laws and regulations.
The Responsible Entity will also use personal information to forward to you, from time to time (including
by e-mail), details of other investment opportunities available to you from APN FM or any member of the
APN Property Group. However, if you request, no information of that nature will be sent to you.
The Responsible Entity will take reasonable steps to protect your personal information that it collects
and ensure that the information is accurate and up-to-date. Investor information is held on secure
servers or in storage locked in controlled environments. The Responsible Entity’s employees are
required to maintain the confidentiality of any personal information held by the Responsible Entity.
The Responsible Entity will take reasonable steps to destroy or permanently de-identify personal
information no longer required for any purpose for which it was provided.
If you do not supply us with all the information the we need, we may be unable to establish your
investment in the Fund, process your application and/or administer your investment.
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The types of organisations to which the Responsible Entity usually discloses the information you provide
include:
● with your consent, your adviser and your adviser’s dealer group;
● any third party service provider we may engage to provide custody, administration, technology,
auditing, mailing or printing services;
● Government authorities when and to the extent required by law; and
● any professional advisers (including legal and accounting firms, auditors, consultants and other
advisers).

12.15 Labour, environmental, social and ethical standards

12.16 Investing through an IDPS
APN FM authorises the use of this PDS as disclosure to clients and prospective clients of IDPS or IDPS
– like services such as master trusts or wrap accounts.
Investors who invest in the Fund through an IDPS or an IDPS – like service should note that the IDPS
operator or custodian will be recorded in the register as the Unitholder in the Fund and acquires the
rights attaching to the Units in the Fund. Therefore certain rights of Unitholders in the Fund will not
apply to investors investing through an IDPS, such as the right to receive reports and statements from
the Responsible Entity, the right to attend and vote at meetings and the right to make a complaint to the
Responsible Entity.

12.17 Material Contracts

APN Property Plus Portfolio

The Responsible Entity does not take into account labour standards or environmental, social or ethical
considerations for the purpose of selecting, retaining or realising Fund investments.

(a) Purchase Contracts – New Portfolio
Contracts
By three contracts exchanged on 28 September 2005, the Responsible Entity has agreed to acquire the
properties as follows:
1

Bray Park for a price of $1,970,320.52 (“Contract A”).

2

Stretton for a price of $3,422,590.25 (“Contract B”).

3

Redbank Plains, Lawnton, Compton Road, Woodridge (Wembley Rd), Logan Central, Browns Plains
and Runcorn for a price of $17,782,089.23 (“Contract C”).

Encumbrances
The Responsible Entity will acquire the properties free from encumbrances with the exception of:
(i) the leases of all of the properties to 7-Eleven;
(ii) the lease of part of Stretton to Davrow Pty Ltd;
(iii) the lease of part of Browns Plains to Ashvin Mistry and Troy McKinnon;
(iv) in relation to Stretton, the interest of David John Bentley under an agreement to lease; and
(v) in relation to Browns Plains, an easement for car parking and an easement of way.
Title, planning and property condition
The contracts require the Responsible Entity to accept any discrepancies in title alignment, applicable
planning controls and the current physical condition of the properties and improvements including
contamination.
Settlement
Settlement must occur on 30 November 2005 except for Stretton.
Settlement of the Contract for Stretton is subject to the seller completing construction of a car wash
facility. Settlement will take place 14 days after the lease to the tenant of the car wash facility is
registered at the Queensland titles office. If the car wash facility is not completed by 16 March 2006, the
Responsible Entity may terminate the contract.

43

Section 12

Income and benefits
The Responsible Entity is entitled to all the income, profits, rights and benefits of the properties from
Settlement. All other expenses and outgoings normally apportioned on the purchase of properties similar
to the properties will be apportioned at the close of business on the date of Settlement and in accordance
with the contracts.
From the close of business on the date of Settlement, property in and the risk of the properties passes to
the Responsible Entity.
Leases
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The Responsible Entity must comply with the leases from Settlement.
The Responsible Entity indemnifies the sellers against any liability or loss arising under any of the
leases as a result of any act or omission of the Responsible Entity after Settlement. The sellers similarly
indemnify the Responsible Entity against any liability or loss arising under any of the leases as a result
of any act or omission of the sellers before Settlement.
Warranties
Under each of the contracts, the sellers represent and warrant to the Responsible Entity that:
(i) the sellers have the power to enter into and perform their respective obligations under the
contracts;
(ii) the sellers are solvent;
(iii) the facts set out in the contracts are true, complete and accurate in all respects;
(iv) so far as the sellers are aware, all information which has been given by or on behalf of the sellers to
the Responsible Entity with respect to the properties is true, complete and accurate in all respects;
(v) so far as the sellers are aware, all information which is known to the sellers relating to the
properties which is material to be known by a purchaser of the properties has been disclosed in
writing to the Responsible Entity;
(vi) so far as the sellers are aware, the copies of the leases granted over the properties which have been
provided to the Responsible Entity are true copies of the originals;
(vii) so far as the sellers are aware, neither the sellers nor any tenant named in a lease granted over any
of the properties are in breach of any material term of a lease;
(viii)there is no litigation by any person claiming an interest in any of the properties; and
(ix) there is no order of any court in relation to any of the properties.
The remedy for a breach of warranty by a seller is damages and, in certain circumstances, the right to
terminate the relevant contract.
Special conditions
1

Contract A (Bray Park)

(i) Under a contract of sale between the sellers and BP, BP has an obligation to remediate
contamination on, and emanating from the property so that it can be used as an ongoing petroleum
facility.
The Responsible Entity will obtain the benefit of those obligations at settlement (see Section 8.8).
(ii) The Responsible Entity is required to enter into a deed of covenant with BP under which the
Responsible Entity may be required to sell the property to BP if it leases the property to a third
party without BP’s consent. Any such sale is for full market value.
(iii) Under the 7 Eleven lease, while the tenant has a supply agreement with BP, there is a rent
reduction. The sellers will pay to 7-Eleven prior to Settlement, the total of all reduction which might
otherwise be allowed to 7-Eleven for the term of the lease so that from Settlement the entire rent as
specified in the lease will be payable by 7-Eleven to the Responsible Entity.
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2

Contract B (Stretton)

(i) As noted above, Settlement of the contract for Stretton is subject to the seller completing
construction and a lease of a car wash facility. Settlement will take place 14 days after the lease
to the tenant of the car wash facility is registered at the Queensland titles office. If the car wash
facility is not completed by 16 March 2006, the Responsible Entity may terminate the contract.
(ii) In relation to this contract, there is a similar condition as summarised in 1(iii) above in relation to
Bray Park.
Contract C (Others)

(i) In relation to the Browns Plains property, the Responsible Entity is required to enter into an option
agreement with BP under which BP may purchase the property from the Responsible Entity if BP
products cease to be sold at the property, if it leases the property to a third party without BP’s
consent or purports to sell the property. Any such sale is for full market value. The option expires on
26 June 2006.
(ii) In relation to this contract, there is a similar condition as summarised in 1(iii) above in relation to
Bray Park.

(b) Lease Arrangements – New Portfolio
7-Eleven
All of the properties (except parts of Stretton and Browns Plains – see below under “Other leasehold
interests”) are leased to 7-Eleven.
The 7 Eleven lease for each property is in materially similar terms, except for title and property details
and except for the amount of the rent. The essential features of each lease follow:
Initial term: 12 years.
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3

Commencement date:
The leases commenced on various dates between 1 August 2002 and 31 January 2005.
Leased premises:
With the exception of Stretton and Browns Plains (referred to below), the whole of the land and
buildings, landlord’s plant and equipment and other property located in each site.
Rent review:
All of the leases provide for fixed increases which take effect annually on the anniversary of the
commencement dates.
For all of the properties except Stretton, the annual increase is 4.5%.
For Stretton, the annual increase is 4%.
Option terms: One term of 5 years.
Rent for first year of option term:
An amount to be agreed upon between the landlord and the tenant as being the current market rent and,
failing agreement, to be determined by valuation.
The rent for the second and each subsequent year of each option term is the rent for the immediately
preceding year increased by:
(a) 4.5% for all of the properties except Stretton; and
(b) 4% for Stretton.
Outgoings:
Except for Stretton and Browns Plains, the tenant is responsible for payment of all operating costs and
expenses and other outgoings of any nature or description paid or payable in connection with the leased
premises, other than for land tax.
For Stretton and Browns Plains, the tenant is responsible for payment of 75% of all operating costs and
expenses and other outgoings of any nature or description paid or payable in connection with the leased
premises, other than for land tax.
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Repairs and maintenance:
The tenant is responsible for maintaining the premises in good repair having regard to their condition at
the commencement of the lease. The tenant is not required to carry out structural works unless those
works are required as a result of an act of the tenant. The tenant is not required to carry out repairs
arising from fair wear and tear of the leased premises.
The landlord is required to maintain the leased premises in a wind and water tight and structurally
sound condition and is required to undertake necessary repairs which are not the tenant’s responsibility.
Insurances:
Except for Stretton and Browns Plains, the tenant is required to take out and maintain building
insurance on a full replacement basis, public risk insurance cover of $10 million and 6 months’ loss
of rent insurance.
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For Stretton and Browns Plains, the tenant is required to:
(a) take out and maintain public risk insurance cover of $10 million; and
(b) pay 75% of the amount paid by the landlord for insurance (the remaining 25% is paid by the
other lessees of the premises).
No Right of first refusal:
Under the leases, the tenant does not have a right of first refusal if the landlord wishes to sell the
properties.
Contamination
The leases for each of the properties have ESA’s attached to them.
Six months before the end of the lease, 7-Eleven is to obtain a further ESA and must undertake any
works required to remove contamination caused by the tenant so as to return the property to the
condition it was in at the time of the report attached to the lease.
Other leasehold interests
Stretton and Browns Plains are leased in part to parties other than 7-Eleven.
(i) Stretton;
Tenant – Davrow Pty Limited
(a) term – 4 years from 1 August 2002;
(b) further terms – 2 options of 4 years;
(c) rent – $37,795 per annum;
(d) rent increases – 4% per annum, market on renewal;
(e) outgoings – 25% of rates and insurance premiums;
(f) insurance – public risk cover of $5,000,000;
(g) use – mechanical workshop; and
(h) a guarantee is provided by David Johnson.
(ii) Browns Plains;
Tenant – Ashvin Mistry and Troy McKinnon
(a) term – 1 year from 1 August 2005;
(b) further terms – 2 options of 2 and 3 years respectively;
(b) rent – $30,000 per annum (subject to a two month rent-free period);
(d) rent increases – by reference to movements in Brisbane CPI, market on second renewal;
(e) outgoings – 25% of all outgoings (the remaining 75% is paid by the other lessees of the
premises);
(f) insurance – public risk cover of $10,000,000; and
(g) use – mechanical workshop.
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Both leases require the tenant to maintain the leased premises in good repair having regard to their
condition at the commencement of the lease. The tenant is not required to carry out repairs arising from
fair wear and tear of the leased premises.

Section 12
Stretton is the subject of an agreement to lease with David John Bentley
(i) term – 12 years from the commencement date which is the earlier of:
●

four weeks after Settlement of the lessor’s works; and

●

the date the tenant commences trading;

(ii) further terms – two options of five years;
(iii) rent – $96,500 per annum;
(iv) rent increases – 4% per annum;
(v) outgoings – nil;
(vi) insurance – public risk cover of $10,000,000; and
The lease will require the tenant to maintain the leased premises in good repair having regard to their
condition at the commencement of the lease. The tenant is not required to carry out repairs arising from
fair wear and tear of the leased premises.

(c) Lease Arrangements – Existing Portfolio
Woolworths
The lease for each property is in materially similar terms, except for title and property details and
except for the amount of the rent. The essential features of each lease follow:
Initial term:
15 years (except for Woodridge (Kingston Rd) and Canning Vale – 10 years and Murarrie and Marayong
– see below).
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(vii) use – car wash.

Commencement date:
The leases commenced on various dates between 31 July 2001 and 5 March 2002.
Leased premises:
The whole or part of the land and buildings, landlord’s plant and equipment and other property located in
each site.
Rent review:
The rent will increase annually by reference to movements in CPI provided that the rent is not to be
more than 4% higher than in the previous year. If the GST rate is increased the maximum review limit
will be varied to account for this increase.
Option terms:
Two options to renew each for a further 5 years except for Woodridge (Kingston Rd) where there are
no options and Canning Vale where there are three options. For the Murarrie and Marayong properties
there are subsequent consecutive leases, duly executed by the parties for terms of 5 years each. These
leases may be cancelled and the minimum term for these premises is 10 years.
Outgoings:
Woolworths must pay all service charges, rates and taxes of a recurring nature including land tax on a
single holding basis, charges for garbage and waste removal which is separately payable and assessed.
For the Queensland properties land tax is not recoverable from Woolworths.
Repairs and maintenance:
Woolworths must keep the properties clean and tidy and repair any damage caused by Woolworths.
Woolworths must maintain all improvements and any plant and equipment leased by the Responsible
Entity. Woolworths is responsible for periodic maintenance, inspection and servicing of any
air-conditioning plants and units located on the Properties.
The Responsible Entity must replace underground tanks and/or LPG tanks that have become worn out,
obsolete or incapable of economical repair unless caused by any act or omission of Woolworths and must
replace any air-conditioning plant or major component part where repair is not economical or practical.
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Insurances:
Woolworths must maintain insurance cover of $20,000,000 for loss, damage or destruction of all
buildings on the properties from all insured risks on a reinstatement and replacement basis.
For the Murarrie, Marayong, Bayswater, Canning Vale and Geelong North properties, the Responsible
Entity must effect insurance for the common area against public liability for $20,000,000 and
Woolworths must reimburse the Responsible Entity for a proportion of the premium payable.
First right of refusal:
The Responsible Entity must first offer to sell the property to Woolworths prior to offering it to anyone
else for sale.
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(d) Custody Agreement
The Responsible Entity and the Trust Company of Australia Limited (TCA) have entered into a custody
agreement under which the TCA will act as the custodian in respect of the assets of the Fund.
The assets will be held in TCA’s name.
Its duties include:
● holding the assets;
● maintaining bank accounts to hold application money, rents and other income and issuing cheques;
● entering into leases in respect of the Portfolio; and
● granting mortgages and other securities over the assets (if requested by the Responsible Entity to do so).
TCA must not effect any transactions involving the assets unless it has received proper instructions from
the Responsible Entity.
TCA must keep accurate and detailed accounts of all receipts, disbursements and transactions.

12.18 Consents and Disclaimers

(a) Auditor
KPMG, in its capacity as the auditor of the Fund, has given, and has not withdrawn, its written consent
to be named in this PDS as the auditor of the Fund and to the inclusion in this PDS of references to
KPMG in each case in the form and context in which they are included.
KPMG has not authorised or caused the issue of this PDS and does not make, or purport to make,
any statement in this PDS.

(b) Independent Valuer
m3property has given, and has not withdrawn, its written consent to the inclusion of the references to
m3property and the Independent Valuer in this PDS and to the inclusion of the Valuation Report included
in Section 9, and to the inclusion in this PDS of references to the Valuation Report and its content in each
case in the form and context in which they are included.
m3property has not authorised or caused the issue of this PDS and does not make, or purport to make,
any statement in this PDS other than as noted above.

(c) Investigating Accountant
Moore Stephens has given, and has not withdrawn, its written consent to the inclusion in this PDS of
the references to Moore Stephens in its capacity as Investigating Accountant and to the inclusion of the
Investigating Accountant Report in Section 10 and to the inclusion in this PDS of references to Moore
Stephens in the form and context in which they are included.
Moore Stephens has not authorised or caused the issue of this PDS and does not make, or purport
to make any statement in this PDS other than as noted above.

(d) Pre purchase property inspections
Napier & Blakeley has given, and has not withdrawn, its written consent to the inclusion in this PDS
of references to Napier & Blakeley in each case in the form and context in which they are included.
Napier & Blakeley has not authorised or caused the issue of this PDS and does not make, or purport
to make, any statement in this PDS other than as noted above.
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(e) Solicitors
Hall & Wilcox has given, and has not withdrawn, its written consent to the inclusion in this PDS of the
references to Hall & Wilcox in each case in the form and context in which they are included.
Hall & Wilcox has not authorised or caused the issue of this PDS and does not make, or purport to make,
any statement in this PDS other than as noted above.

(f) Custodian
TCA has given its consent to be named in this PDS (in both paper and electronic form) as the custodian
of the Fund and to references in this PDS to TCA in the form and context in which they are included.
TCA has not withdrawn its consent prior to the date of this PDS.

To the maximum extent permitted by law, TCA expressly disclaims and takes no responsibility for any
part of this PDS.
None of the Responsible Entity, TCA nor any expert (or any of their lawyers or advisers) gives any advice
as to whether any person should invest in the Units and does not in any way guarantee or assure the
return of any investment, any tax deduction with respect to the investment, or the performance of the
investment generally.

12.19 Costs of the Offer
The Fund will also pay the following professional services fees:
● The Responsible Entity will receive an acquisition fee of $579,375, exclusive of GST, for co-ordinating
property acquisition, due diligence, PDS preparation and adviser commissions.
● m3property has provided the Valuation Summary and prepared the Valuation Report and estimates its
fee to be approximately $20,000, exclusive of GST.
● Hall & Wilcox have acted for the Fund in relation to the acquisition of the New Portfolio and related
matters and will receive approximately $75,000, exclusive of GST for providing these services.
● Commonwealth Bank of Australia is forecast to receive an establishment fee of $248,500 from the
Fund for providing services in relation to the establishment of the Debt Facility. Stamp duty on the
new facility is estimated at $94,569.
● Moore Stephens has prepared the Investigating Accountant’s Report, as set out in Section 10 and
have also performed work in relation to due diligence inquiries. Moore Stephens estimates that they
will receive $47,000 exclusive of GST for these services.
● Napier & Blakeley will receive approximately $80,000 exclusive of GST from the Fund for performing
and co-ordinating the pre-purchase property inspections and preparing property depreciation
schedules.
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TCA does not cause the issue of this PDS and TCA was not involved in the preparation of this PDS or any
part of it. TCA does not make, or purport to make, any statement in this PDS.

In addition to the professional fees outlined above, the Fund will also pay approximately $70,000 in fees
inclusive of GST for printing and design of this PDS, loan related legal fees and research reports.

12.20 Foreign persons
By lodging an Application Form the applicant is taken to confirm that they are not a “foreign person”
within the meaning of the Foreign Acquisitions and Takeovers Act or under the age of 18 at the time
of the application. If the applicant is a foreign person it should write “foreign person” next to its name
on the Application Form. This may mean the application will be rejected, depending on the applicant’s
interest in the Fund or the Portfolio and the application of the Foreign Acquisitions and Takeovers Act.
Applications by minors will not be accepted.
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7-Eleven

7-Eleven Stores Pty Limited ACN 005 299 427.

AIFRS

Australian equivalents to International Financial Reporting Standards.

Allotment

Allotment of the New Units subscribed for under this PDS.

APN Property Group

APN Property Group Limited ACN 109 846 068 and its wholly owned
subsidiaries, APN Development and Delivery Pty Ltd ACN 073 853 675
and APN FM.

Application Form

One of the application forms which accompanies this PDS.

ASIC

Australian Securities & Investments Commission.

BP

BP Australia Limited ACN 004 085 616.

Bray Park

The property on the corner of Kensington Way and Sovereign Avenue, Bray
Park, Queensland.

Browns Plains

The property at 264 Browns Plains Road, Browns Plains, Queensland.

Business Day

Any day on which Australian banks are open for business in Melbourne,
excluding Saturdays and Sundays.

Canning Vale

The property in the Existing Portfolio at the corner of Amhurst and
Nicholsons Roads, Canning Vale, Western Australia.

Compton Road

The property at 108-110 Compton Road, Woodridge, Queensland.

Constitution

The Fund’s constitution dated 31 May 2002 (as amended).

Cornubia

The property in the Existing Portfolio at 258 Beenleigh Redland Bay Road,
Cornubia, Queensland.

Corporations Act

The Corporations Act 2001 (Commonwealth) (as amended).

CPI

Consumer Price Index

Custodian or TCA

Trust Company of Australia Limited ABN 59 004 027 749.

Debt Facility

The debt facility provided by CBA to APN FM in respect of the Portfolio.

DRP

The Fund’s Distribution Reinvestment Plan which the Responsible Entity
may activate from time to time.

ESA

Environmental Site Assessment.

Existing Portfolio

The original portfolio of properties which comprise 19 freehold properties
with leases to Woolworths and described in Section 4.

Existing Unitholders

Unitholders as at the date of this PDS.

Existing Units

The 27,000,000 Units in the Fund issued pursuant to the Product
Disclosure Statement dated 23 July 2002 and registered in the Funds
register of members as at 30 September 2002.

Section 13
Forecast financial information for the Fund including the Forecasts and
the Pro Forma Balance Sheet in Section 7.

Forecasts

The financial forecasts for the period ended 30 June 2006 and the year
ending 30 June 2007 in Section 7.

Fund

APN Property Plus Portfolio (ARSN 101 277 614), the fund for which
New Units are being offered pursuant to this PDS.

Gross Asset Value

Total assets of the Fund.

GST

As defined in the A New Tax System (Goods and Services Tax) Act 1999
(as amended).

Independent Valuer or
m3property

m3property Pty Limited ACN 100 183 748.

Lawnton

The property at 706 Gympie Road, Lawnton, Queensland.

Lender or CBA

Commonwealth Bank of Australia Limited ACN 123 123 124.

Logan Central

The property at 325-333 Kingston Road, Woodridge, Queensland.

Marayong

The property in the Existing Portfolio at 370 Vardys Road, Kings Park,
New South Wales.

Moore Stephens

Moore Stephens Consulting (Melb) Pty Limited ACN 006 341 386.

Murarrie

The property in the Existing Portfolio at 1233 Wynnum Road, Murarrie,
Queensland.

NAV per Unit

Net Asset Value per Unit, calculated as Net Asset Value divided by the
number of Units on issue.

Napier & Blakeley

Napier & Blakeley Consulting Pty Limited ACN 081 793 033.

Net Asset Value or NAV

Gross Asset Value less liabilities (excluding unitholder’s funds) of the Fund.

New Portfolio

The following properties to be acquired by the Fund:
● Runcorn;
● Stretton;
● Redbank Plains;
● Bray Park;
● Lawnton;
● Woodridge (Compton Road);
● Woodridge (Wembley Road);
● Logan Central; and
● Browns Plains.

New Units

Units issued pursuant to this PDS.

New Unitholders

Persons who are registered holders of New Units.

Offer

The offer of 5,335,060 Units pursuant to this PDS.

Priority Entitlement

The priority entitlement to subscribe for New Units as set out in Section 2.

Pro Forma Balance
Sheet

The Pro Forma Balance Sheet of the Fund as at 30 November 2005 after
the acquisition of the New Portfolio.

Portfolio

The portfolio of the Fund, including the Existing Portfolio and the
New Portfolio.

PDS

This Product Disclosure Statement.

Redbank Plains

The property at 355 Redbank Plains Road, Redbank Plains, Queensland.

Responsible Entity or
APN FM

APN Funds Management Limited (ABN 60 080 674 479).

Runcorn

The property on the corner of Gowan and Compton Roads, Runcorn,
Queensland.
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Settlement

The date on which the acquisition of all of the properties in the New
Portfolio other than Stretton is expected to be completed, being 30
November 2005 and in relation to Stretton, 16 March 2006.

Stretton (also known as
Sunnybank Hills)

The property at 516 Compton Road, Stretton, Queensland.

TFN

Tax File Number.

Unit

A unit in the Fund.

Unitholder

The registered holder of a Unit.

Woodridge (Kingston
Road)

The property in the Existing Portfolio at 400 Kingston Road, Woodridge,
Queensland

Woodridge (Wembley
Road)

The property at 120 Wembley Road, Woodridge, Queensland.

Woolworths

Woolworths Limited ABN 88 000 014 675.

APN Property Plus Portfolio
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Guide to Application Form – Existing Unitholders Priority Entitlement
Please complete the Application Form – Existing Unitholders Priority Entitlement in BLOCK LETTERS
and sign where indicated. The following guidelines should be read to assist with completing the form.
1. Applicant’s Details
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It is important that names should be entered correctly, in line with the following examples:
Type of Investor

Completing Section 1

Example of correct Form

Individual

Complete your individual details with full
name

Joint

Complete details of both investors as
Investor A
Investor B

John Peter Smith
Mark Stephen Jones

Partnership

Provide partner’s personal names,
plus partnership name

John Peter Smith
Mark Stephen Jones A/C
Smith & Jones

Corporations

Use full Company name and provide the
ACN or ABN

ABC Pty Ltd ABN 123456789

Trusts

Use name of Trustee plus name of the
Trust

John Peter Smith
A/C Smith Family Trust

Superannuation
Funds

Use name of trustee and name of the Fund ABC Pty Ltd A/C ABC Pty Ltd S/F
ABN 123456789

Persons under 18
years of age

Use name of Parent/Guardian

Peter Smith A/C Kylie Smith

Please ensure that an address for correspondence and a day time telephone number is provided.
2. Investor Number
Existing Unitholders will each have an Investor Number. It is important that you complete the Investor
Number details in order that your investor information such as your address, tax file number and
distribution instructions can be accessed.
3. Investment
Each Existing Unitholder is entitled to receive 1 Unit for each 5 Units it holds in the Fund. The
minimum investment for Existing Unitholders is 2,000 Units (which form part of a Unitholder’s Priority
Entitlement) with additional increments of 1,000 Units. In addition, Existing Unitholders may apply for
more Units than their Priority Entitlement. To calculate the application monies, multiply the number of
Units by the Offer Price of $1.10 per Unit. Amounts should be in Australian dollars. Please ensure your
cheque equals this amount.
4. Signing the Application Form
Joint applications must be signed by all parties. Applications by a company must be signed by:
(a) two directors of the company; or
(b) a director and company secretary of the company; or
(c) if the company is a proprietary company that has a sole director who is also the sole company
secretary – that director.
Applications made by those under the age of 18 must be signed by the parent/guardian under whose
name the application was made.
5. Lodging the Application
Upon completion, Existing Unitholders should forward the Application Form together with a cheque
made payable to:
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“Trust Company of Australia Limited acf PPP2” and crossed “Not Negotiable” to:
APN Property Plus Portfolio
PO Box 18011
Collins Street East
MELBOURNE VICTORIA 8003

Application Form –
Existing Unitholders Priority Entitlement

0ROPERTY 0LUS 0ORTFOLIO

This Application Form relates to the offer of units in the APN Property Plus Portfolio ARSN: 101 227 614 (“Fund”) made in the APN Property Plus
Portfolio Product Disclosure Statement dated 14 October 2005 (“PDS”).
1. Applicant(s) PLEASE USE BLOCK LETTERS
Title

Given Names

Middle Name

Surname

DOB

Investor A/Trustee
Title

Given Names

Middle Name

Surname

/

/

/

/

DOB

Investor B
Company/Incorporated Body Name
Account

ACN/ABN

A/C Name – Trusts/S/F/Minors
Address
Suburb/Town

State

Private Telephone Number

Postcode

Business Telephone Number

Mobile Telephone Number

Contact details
Australian contact
if overseas

Email address

2. Investor Number
Existing investor in APN Property Plus Portfolio investment scheme only

3. Investment – Cheques payable to “Trust Company of Australia Ltd acf PPP2” and crossed “Not Negotiable”
You are entitled to receive a priority entitlement of 1 Unit for every 5 Units you currently hold.
The minimum additional investment is 2,000 units with additional increments of 1,000 Units.
However, you may apply for more Units than your initial priority entitlement.

No. of units
× $1.10
$

4. Signatures:
• Before signing this Application Form, you should read the entire PDS to which this Application Form applies. During the life of the PDS the
Responsible Entity will send, free of charge on request, paper copies of the PDS and Application Form. A person who gives another person
access to this Application Form must at the same time and by the same means give the other person access to the PDS.
I/We the applicant:
• Have read the PDS which accompanied the Application Form and wish to apply for units in the Fund.
• Declare that the details given in the Application Form are true and correct.
• Acknowledge that this Application is made upon and subject to the terms and conditions of the PDS.
• Agree to be bound by the terms and provisions of the constitution of the Fund as may be amended from time to time in the future.
• Authorise the Responsible Entity to disclose to the person whose stamp appears on this form, any information relating to this Application or the
investment relating this application.
• Acknowledge that an investment in the Fund does not represent a deposit with or a liability of APN FM and that none of APN Funds
Management Limited, APN Property Group Limited or any other member of the APN Property Group group of companies, the custodian or their
associates in any way stand behind or guarantee the capital value and/or investment performance of the Fund.
• Am/Are 18 years of age (or older).
Company Seal

Investor A/Trustee/POA Signature

Date

Investor B/Trustee/POA Signature

Date

Director/Sole Director Name

Signature

Date

Director/Secretary Name

Signature

Date

/

/

/

/

/

/

/

/
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Guide to Application Form – New Applicants
Please complete the Application Form – New Applicants in BLOCK LETTERS and sign where indicated.
The following guidelines should be read to assist with completing the form.
1. Applicant’s Details
It is important that names should be entered correctly, in line with the following examples:
Completing Section 1

Example of correct Form

Individual

Complete your individual details with full
name

Joint

Complete details of both investors as
Investor A
Investor B

John Peter Smith
Mark Stephen Jones

Partnership

Provide partner’s personal names,
plus partnership name

John Peter Smith
Mark Stephen Jones A/C Smith &
Jones

Corporations

Use full Company name and provide the
ACN or ABN

ABC Pty Ltd ABN 123456789

Trusts

Use name of Trustee plus name of the
Trust

John Peter Smith
A/C Smith Family Trust

Superannuation
Funds

Use name of trustee and name of the Fund ABC Pty Ltd A/C ABC Pty Ltd S/F
ABN 123456789

Persons under 18
years of age

Use name of Parent/Guardian

Peter Smith A/C Kylie Smith
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Type of Investor

Please ensure that an address for correspondence and a day time telephone number is provided.
2. Tax File Number (TFN)
Please provide your TFN or Australian Business Number (ABN) or give the appropriate exemption
details. You are not obliged to supply your TFN or ABN but if you do not, tax may be taken out of
your distribution entitlement at the highest marginal tax rate plus Medicare levy (currently 48.5%).
Collection of TFNs and ABNs is authorised by taxation laws.
3. Investment
The minimum investment is 10,000 Units with increments of 1,000 Units. To calculate the application
monies, multiply the number of Units by the Offer Price of $1.10 per Unit. Amounts should be in
Australian dollars. Please ensure your cheque equals this amount.
4. Signing the Application Form
Joint applications must be signed by all parties. Applications by a company must be signed by:
(a) two directors of the company; or
(b) a director and company secretary of the company; or
(c) if the company is a proprietary company that has a sole director who is also the sole company
secretary – that director.
Applications made by those under the age of 18 must be signed by the parent/guardian under whose
name the application was made.
5. Distribution Instructions
Distributions will not be made by cheque, but by direct electronic payment into your nominated bank,
building society or credit union account. Full details of your account and BSB numbers should be
provided along with a copy of a blank deposit slip to ensure the accuracy of the details provided. The
BSB number is the six digit number on cheque and deposit forms which identifies your bank and branch.
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6. Advisers, Brokers
Are requested to complete their details and sign and stamp the Application Form.
7. Lodging the Application
Upon completion, applicants should forward the Application Form together with a cheque made payable
to:
“Trust Company of Australia Limited acf PPP2” and crossed “Not Negotiable” to:

APN Property Plus Portfolio

APN Property Plus Portfolio
PO Box 18011
Collins Street East
MELBOURNE VICTORIA 8003
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Application Form – New Applicant

This Application Form relates to the offer of units in the APN Property Plus Portfolio ARSN 101 227 614 (“Fund”) made in the APN Property Plus
Portfolio Product Disclosure Statement dated 14 October 2005 (“PDS”).
1. Applicant(s) PLEASE USE BLOCK LETTERS
Investor A/Trustee

Title

Title

Given Names

Given Names

Middle Name

Surname

Middle Name

DOB

Surname

/

/

/

/

DOB

Investor B
Company/Incorporated Body Name
Account

ACN/ABN

A/C Name – Trusts/S/F/Minors
Address
Suburb/Town

Private Telephone Number

State

Postcode

Business Telephone Number

Mobile Telephone Number

Contact details
Australian contact
if overseas

Email address

2. Tax File Number (TFN) or Australian Business Number (ABN)
Collection of TFNs is authorised by law. It is not an offence if you choose not to quote your TFN. However, unless you supply your TFN or ABN, or
claim an exemption, tax may be taken out of your distribution at the highest marginal tax rate (plus Medicare Levy) in order for the Responsible
Entity to meet Taxation Law requirements.
TFN – Personal

TFN – Trust/Super Fund

ACN — ABN/ACN Company/Incorporated Body

ABN — ABN/ACN Company/Incorporated Body

Investor/Trustee A

I am exempt from quoting my TFN because: Please tick (✔) whichever is applicable
I receive a Wife, Carer, Widow, Sole Parent or Special Benefit Pension
I represent an entity not required to lodge tax return (eg. Association)
TFN – Personal

TFN – Trust/Super Fund

I receive an Age, Service, Invalid or Veteran’s Pension
I am a Territory resident or non resident of Australia
I am a child under 16 years and earn less than $420 per year.
ACN — ABN/ACN Company/Incorporated Body

ABN — ABN/ACN Company/Incorporated Body

Investor B

I am exempt from quoting my TFN because: Please tick (✔) whichever is applicable
I receive a Wife, Carer, Widow, Sole Parent or Special Benefit Pension
I represent an entity not required to lodge tax return (eg. Association)

I receive an Age, Service, Invalid or Veteran’s Pension
I am a Territory resident or non resident of Australia
I am a child under 16 years and earn less than $420 per year.

3. Investment – Cheques payable to “Trust Company of Australia Ltd acf PPP2” and crossed “Not Negotiable”
The minimum investment is 10,000 units with additional increments of 1,000 Units.
To calculate the Application Monies, multiply the number of Units by the Offer price
of $1.10 per Unit. Please ensure that your cheque is made out for this amount.

No. of units
× $1.10
$

Signatures
4. Important:
• Before signing this Application Form, you should read the entire PDS to which this Application Form applies. During the life of the PDS the
Responsible Entity will send, free of charge on request, paper copies of the PDS and Application Form. A person who gives another person
access to this Application Form must at the same time and by the same means give the other person access to the PDS.
I/We the applicant:
• Have read the PDS which accompanied the Application Form and wish to apply for units in the Fund.
• Declare that the details given in the Application Form are true and correct.
• Acknowledge that this Application is made upon and subject to the terms and conditions of the PDS.
• Agree to be bound by the terms and provisions of the constitution of the Fund as may be amended from time to time in the future.
• Acknowledge that an investment in the Fund does not represent a deposit with or a liability of APN FM and that none of APN Funds
Management Limited, APN Property Group Limited or any other member of the APN Property Group group of companies, the custodian or their
associates in any way stand behind or guarantee the capital value and/or investment performance of the Fund.
• Am/Are 18 years of age (or older).
Company Seal

Investor A/Trustee/POA Signature

Date

Investor B/Trustee/POA Signature

Date

Director/Sole Director Name

Signature

Date

Director/Secretary Name

Signature

Date

/

/

/

/

/

/

/

/

5. Bank Account Details & Distribution Instructions
Distribution Details
Note: to ensure the
correct account details
are recorded, please
attach a blank deposit
slip of your nominated
account.

Bank Branch Code (BSB No.)

Account Number

Bank Account Name (e.g. Robert White)

Financial Institution Name

Financial Institution Address

Suburb/Town

State

Postcode

6. Adviser (complete if applicable)
Only licensed investment advisers, stock brokers and other persons holding an Australian Financial Service Licence are entitled to receive
Adviser Service Fees. Please remit any entitlement to an adviser service fee to the adviser (the fee cannot be rebated back to the applicant
or invested in additional units):
Adviser’s Company Name

Licensee Group

Address

Business Telephone Number

Adviser’s Name

Suburb/Town

Business Facsimile Number

State

Email Address

Signature

Postcode

Adviser Stamp

Date

/

/

Corporate Directory
Responsible Entity
APN Funds Management Limited
ABN 60 080 674 479

Auditor of the Fund
KPMG

Investigating Accountant
Moore Stephens Consulting (Melb) Pty Ltd

Independent Valuer
m3property Pty Ltd

Lawyers
Hall & Wilcox

Custodian
Trust Company of Australia Limited

APN Funds Management Limited
ABN 60 080 674 479
Level 32, 101 Collins Street
MELBOURNE VIC 3000
Tel: (03) 8656 1000
Fax: (03) 8656 1010
Freecall: 1800 996 456
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