Product Disclosure Statement
This Product Disclosure Statement relates to the Offer
of 27,000,000 Units in APN Property Plus Portfolio
(ARSN 101 227 614) at a price of $1.00 per Unit

Responsible Entity
APN Funds Management Limited
ABN 60 080 674 479

Important Notice
This is an important document that needs your attention.
If you are in any doubt as to how to deal with it, consult
your financial adviser or other professional adviser.
Joint Underwriters and Arrangers to the Issue:

Key Dates
Responsible Entity
APN Funds Management Limited (ABN 60 080 674 479) 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 solely responsible for this PDS. The
Responsible Entity’s licence number is 176659

Important information
Investors should only rely on the information in this PDS.
This PDS is dated 23 July 2002.
If you have received this PDS electronically we will give you a
paper copy, free on request. Please ring APN Funds
Management Limited’s information line on 1800 996 456.
This PDS can only be used by investors receiving it
(electronically or otherwise) in Australia.

Disclaimers
An investment in the Fund does not represent a deposit with
or liability of APN Funds Management Limited, Westpac
Securities Ltd, JBWere Limited or any related body corporate
of them, 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.
Accordingly before you invest you should read this PDS and any
supplementary PDS in full. We also recommend that before
making a decision to invest in the Fund you consult a financial
adviser or other professional adviser.

The Glossary at the end of this document defines
key terms used.

Offer Closes
25 September 2002

Expected Date
for allotment of Units
30 September 2002
These dates may change, see page 4 for details.
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Key Investment Features
This PDS provides the opportunity to participate in the Offer of Units in
the APN Property Plus Portfolio. The principal objective of the Fund’s
Responsible Entity is to maximise Unitholder value through investment
in properties with strong lease covenants, secure income streams and the
potential for capital growth.
The Portfolio

Attractive Distribution Yields

The Fund has contracted to purchase a geographically
diversified portfolio of 19 Woolworths Plus Petrol outlets

The table below summarises the Fund’s distribution
forecasts for the period from the close of the Offer to

(the “Portfolio”). The Portfolio has been independently

30 June 2003 and for the years ending 30 June 2004 and

valued at $53.0 million. The acquisition of the Portfolio is
to be funded by a combination of the proceeds of the Offer

30 June 2005.

and borrowings.

Long Term, High Quality Income
Stream

Forecasts

9 months
ending
30 June 2003

Distribution

6.4

Year
Year
ending
ending
30 June 2004 30 June 2005
8.6

8.7

(cents per Unit)

Distribution
yield on equity
subscribed

8.5% (1)

8.6%

8.7%

100%

100%

100%

minimum remaining Woolworths lease term of 14 years.

Tax sheltered
component of
distribution (2)

The major terms of each of the Woolworths leases are:

0(1) annualised distribution based on equity subscribed
(2) Tax sheltered is defined in Section 5

Woolworths Limited (“Woolworths”) is the major tenant
of the Portfolio (accounting for over 94% of rental
income). The Woolworths leases are for 15 years with two,
five-year options to extend the term. The Portfolio has a

ä

rent is reviewed annually to the Consumer Price
Index (“CPI”), capped at 4%. This means that rent
increases in line with CPI but cannot increase by
more than 4% in any one year and in addition rent

ä

Distributions are intended to be paid on the 25th of the
month following the quarters ended March, June,
September and December (or on the next business day if

could fall if CPI is negative;

the 25th is not a business day).

Woolworths must pay all outgoings, rates,

These Forecasts have been prepared on the basis of the
assumptions outlined in Section 5 and are subject to the

insurance and taxes (allowable by law);

risk factors in Section 6 and sensitivity analysis in Section 5.
ä

Woolworths must maintain the property; and

ä

Woolworths must comply with all environmental
legislation and is responsible for the majority of the
environmental risks associated with a fuel outlet.
Under the lease, Woolworths has also provided an
indemnity. A summary of the indemnity is set out
in Section 10.
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An Investigating Accountant’s Report prepared by KPMG
on the Forecasts is also included in Section 8.
An outline of some relevant taxation matters can be found
in Section 9 “Taxation Report”.

Key Investment Features
continued
Experienced and Successful
Management Team
APN Funds Management Limited is a specialist property
funds manager with currently over $230 million of funds
under management. In May 2002 it was awarded
“Property Securities Funds Manager of the Year” by
industry researcher InvestorWeb.
The management team is well qualified, with extensive
experience in property funds management and the
property industry.

Growth Strategy
The Responsible Entity has a clear and focussed 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.

Defined Exit Strategy with
Potential for ASX Listing
If, after future capital raisings, the Fund reaches a size that
the Responsible Entity believes would make it suitable for
listing on the Australian Stock Exchange (“ASX”), the
Responsible Entity may convene a Unitholder meeting to
vote on whether to list the Fund. The Responsible Entity
cannot give any assurance that an application will be made
for listing on the ASX or that the Fund will be listed.
If ASX listing has not been achieved by June 2007, the
Responsible Entity will consult Unitholders about the
future strategy for the Fund’s ownership of the Portfolio.
If market conditions are appropriate and a satisfactory sale
price can be achieved, then the Portfolio will be
progressively offered for sale over a three-year period.

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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Details of the Offer and how
to invest

2.1 Source and application of
Funds

Minimum investment
The minimum application is for 10,000 Units (payable in
full at $1.00 each). Applications for a higher number of
Units must be in multiples of 1,000 Units ($1,000).

Funds Raised

$m

Proceeds from Offer

27.0

Proceeds from Borrowings

34.1

Total Funds Raised

61.1

53.0

Stamp Duty

2.4

Issue Expenses

3.9

Pre-paid Interest

1.6

Working Capital

0.2

Total

61.1

2.2 Important Dates
Offer closes 5.00 pm (Melbourne Time)
25 September 2002

Expected date for Settlement of Portfolio
and allotment of Units
30 September 2002
These dates are indicative and may change. The
Responsible Entity and the Underwriters reserve the right
to amend this timetable without notice, including closing
the Offer early, or extending the closing date, Settlement
date of the Portfolio and allotment date of the Units.

2.3

How to Invest

How to apply
To invest in the Fund please complete one of the
Application Forms accompanying this PDS and attach a
cheque made payable to “Trust Company - APN Property
Plus Portfolio” and crossed “not negotiable”. All payments
must be in Australian currency.
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Where to send your Application
Completed Application Forms and accompanying cheques
should be sent to the following address:

FundsApplied
Purchase Price of Portfolio

The Responsible Entity or the Underwriters may, at their
discretion, waive the minimum application requirements.

APN Property Plus Portfolio
C/- Westpac Institutional Bank
Reply Paid A990
Sydney South, NSW 1234
OR
APN Property Plus Portfolio
APN Funds Management Limited
PO Box 18011
Melbourne, Collins Street East 8003
OR
APN Property Plus Portfolio
C/- JBWere Property
Level 42, Governor Philip Tower
Sydney, NSW 2000

2.4

Other Information

Conditions of the Offer
The Offer is fully underwritten, but conditional upon
terms in the Underwriting Agreement and the Responsible
Entity being satisfied the Fund is able to purchase the
Portfolio (or sufficient properties, on terms which allow
the Fund to meet the forecast distributions). If the
conditions are not satisfied and the Offer does not
otherwise proceed, all application monies will be returned
to applicants as soon as practicable. Interest earned on
these monies will not be paid to investors but will be
retained by the Responsible Entity.
The Responsible Entity and the Underwriters reserve the right
to amend the timetable without notice, including closing the
Offer early, or extending the closing date, Settlement date of
the Portfolio and allotment date of the Units.

Details of the Offer and how to invest
continued
Offer Fully Underwritten

Allotment

The Offer is fully underwritten by Westpac Securities Ltd
(ABN 39 087 924 221) a wholly owned subsidiary of
Westpac Banking Corporation and JBWere Limited (ABN
21 006 797 897). Details of the Underwriting Agreement
are provided in Section 10.

Units will be allotted at the absolute discretion of the

Long term investment

Once the Offer is filled, it is the intention of the Responsible
Entity and the Underwriters to close the Offer. Applications

An investment made under this PDS should be considered
medium to long term and illiquid.
There is currently no market for the Units and there are no

Responsible Entity and the Underwriters. If applicants apply
for more Units than are on offer, the Responsible Entity and
the Underwriters may allot a lower number of Units than
that applied for or not accept a particular application.

lodged after the Offer is filled are therefore unlikely to
receive an allocation. The Responsible Entity encourages
investors to lodge applications as soon as possible.

buy-back, redemption or withdrawal facilities currently

Once the Offer is filled and has been closed, the Responsible

available for Unitholders. If, after future capital raisings,
the Fund reaches a size that the Responsible Entity believes

Entity will allot the Units to coincide with the Settlement of

would make it suitable for listing on the ASX, the

the purchase of the Portfolio. It is expected that Units will
be allotted on 30 September 2002.

Responsible Entity may convene a Unitholder meeting to
vote on listing. If Unitholders are in favour, the

It is the intention of the Responsible Entity and the

Responsible Entity will apply to ASX for listing. The

Underwriters to process applications and allocate Units to

Responsible Entity cannot give any assurance that an
application will be made for listing on ASX or that the

investors in the time order that applications are received.

Fund will be listed, and until such time as Unitholders vote

If the Responsible Entity allots a lower number of Units
than that applied for or does not accept an application,

in favour of listing and a listing application is successful, the
Units will not be able to be traded on any financial market.
(However, if the Fund were listed, this could provide the
Unitholders with liquidity). If ASX listing has not been
achieved by June 2007, the Responsible Entity will consult
Unitholders about the future strategy for the Fund’s
ownership of the Portfolio. If market conditions are
appropriate and a satisfactory sale price can be achieved,
the Responsible Entity intends that the Portfolio will be
progressively offered for sale over a three-year period.

the Responsible Entity will refund the portion of
application monies related to Units that were not
allotted, without interest.
After applications have been accepted, but pending the
issue of Units, application monies will be held in an
account that complies with section 1017E of the
Corporations Act. Interest will be paid on application
monies received and will form part of the income of the
Fund for distribution to Unitholders.

Following termination of the Fund or sale of the Portfolio,
the net proceeds, after payment of all costs, will be

Nature of Units and transferability

distributed to Unitholders in proportion to their holdings

Each Unit in the Fund confers on the holder of that Unit, an

of Units.

equal undivided interest in the assets of the Fund as a whole,
subject to the liabilities of the Fund. However, it does not

No cooling off

confer an interest in any particular asset of the Fund.

Investors should note that because the Fund will invest in
assets that are not liquid, there will not be a cooling off

Unitholders may transfer Units, subject to the procedure set

period in relation to applications.

Pl

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.
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Details of the Offer and how to invest
continued
services in relation to the establishment of the
Loan used by the Fund and $141,779 for the cost
of an interest rate caption.

Open Ended Fund
Investors should note that it is intended that the Fund will
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 but
the issue price cannot be less than $1.00 per Unit. Existing
Unitholders will receive priority allocation of Units in any
future capital raising by the Fund.

2.5

Costs of the Offer

ä

KPMG has prepared the Investigating Accountant’s
Report and Taxation Report respectively, as set out
in Sections 8 and 9, and have also performed work
in relation to due diligence inquiries. KPMG
estimates that they will receive $52,800 inclusive of
GST for these services.

ä

Napier & Blakeley Consulting Pty Ltd will receive
approximately $177,760 inclusive of GST from the
Fund for performing and co-ordinating the prepurchase property inspections and preparing
property depreciation schedules.

Entry, ongoing and exit fees
The Responsible Entity will not charge any entry or exit fees.
Ongoing management fees in the form of Responsible
Entity fees will be incurred by the Fund. These fees are set
out in Section 3.

Costs of the Offer
The Fund will also pay the following professional services
fees:
ä

ä

The Responsible Entity will receive a fee of
$566,240 inclusive of GST for co-ordinating
property acquisition, due diligence and PDS
preparation.

ä

Landmark White has provided the Valuation
Summary and prepared the Valuation Report and
estimates its fee to be approximately $62,150
inclusive of GST.

ä

Mallesons Stephen Jaques have acted for the Fund
in relation to the acquisition of the Portfolio and
related matters and will receive approximately
$445,042 inclusive of GST for providing these
services.

ä
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For their roles as Underwriters and arrangers,
Westpac Securities Ltd and JBWere will receive a
payment of $2,085,750 inclusive of GST. From
this payment the Underwriters will pay fees to
licensed financial planners. (The Underwriters will
also receive all their reasonable out of pocket
expenses.)

The Lender is forecast to receive an establishment
fee of $160,000 from the Fund for providing

In addition to the professional fees outlined above, the
Fund will also pay approximately $111,610 in fees
inclusive of GST for printing and design of the PDS, loan
related legal fees and approximately $60,496 in nonrecoverable property outgoings.

Fund expenses
The Fund’s expenses include outgoings, custody,
compliance audit, financial and accounting fees and
Responsible Entity Fees. These expenses are forecast in
Section 5 “Financial Information” and are inclusive of GST.

2.6

Taxation

Under current law, the Fund is not liable for income tax
provided Unitholders are entitled to all the taxable income
of the Fund 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 the Taxation Report
included as Section 9. Potential investors should seek their
own, independent taxation advice.

2.7

Further information and
enquiries

If you wish to obtain any further information, or have any
enquiries about the Offer, please contact APN Funds
Management Limited on 1800 996 456, Westpac Institutional
Bank on 1800 024 420, JBWere (02) 9321 8949 toll free or
contact your financial adviser or other professional adviser.

Profile of the Fund
3.1

Investment Strategy

The Responsible Entity has a clear and focussed strategy to
grow Unitholder value through investment in quality
properties that are primarily retail properties or fuel
outlets, which offer secure income streams and have the
potential for capital growth.
The Responsible Entity will actively pursue and investigate
acquisition opportunities for the Fund. Strict investment

enter into interest rate hedge contracts after that date, and

3

for any additional borrowings undertaken in respect of
future acquisitions. 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.

criteria have been developed to ensure that any future

3.3

acquisitions are value accretive for the Fund.

The Responsible Entity has received Independent

Valuation Policy

Valuations of the Portfolio as outlined in Section 7 and its
In considering future acquisitions, the Responsible
Entity’s policy will be to ensure that the potential

intention is to have each property in the Portfolio valued
at least once every three years.

property to be acquired:
ä

is located in Australia;

3.4

ä

is not a development property;

The Responsible Entity intends to distribute income

ä

is primarily a retail property or fuel outlet;

ä

is at least 90% leased (by income and not including
any form of income support), for a remaining term
exceeding eight years;

ä

is substantially leased to tenants who have strong
financial standing;

ä

does not dilute the Fund’s income yield to
Unitholders; and

ä

is consistent with the objective of achieving
a future ASX listing.

Distribution Policy

quarterly. Distributions will be paid on the 25th day of the
month following the end of a quarter, 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. Investors will be required to nominate a bank
account for payment of distributions in the Application
Form. The initial distribution will be for the period from
allotment of units to 31 December 2002.

3.5

Distribution Reinvestment
Plan (DRP)

Should the Responsible Entity wish to acquire a property
that does not fit the above criteria, it will only do so if

The Responsible Entity may, from time to time, offer

Unitholders by ordinary resolution first approve the

distributions in additional units in the Fund. The
Responsible Entity will notify Unitholders when it

acquisition. In the case of any related party transactions,
the Responsible Entity will only proceed if Unitholders by
special resolution first approve the acquisition.

3.2

Unitholders

the

opportunity

to

reinvest

their

intends to open up the Fund to a DRP and the price at
which DRP units will be issued.

Debt Management

The Responsible Entity has arranged an interest rate cap,
the cost of which (premium) is insured by a caption
agreement. This will ensure that the interest rate on the
Fund’s initial borrowings for three years to 30 September
2005 does not exceed 6%. The Responsible Entity may
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Plus

Profile of the Fund
continued
3.6

us

Responsible Entity - APN
Funds Management Limited

APN Funds Management Limited (“APN FM”) is the
Responsible Entity for the Fund. As such it is responsible
for the management and administration of the Fund and its
investments. APN FM was established in 1998 and is a
wholly owned subsidiary of Australian Property Network
Pty Ltd which specialises in a range of property activities,
including development partnering, construction, project
management and property advisory services.
APN FM is a specialist property funds manager. The
directors and senior executives of APN FM have
considerable experience in the Australian property, property
investment and property development markets. In addition
APN FM is able to draw on the knowledge and expertise
contained within Australian Property Network Pty Ltd,
including property development and construction, real
estate valuation, property finance, real estate acquisition
and disposal, and lease negotiations.

Andrew N C Cruickshank (Director)
Andrew is also the Managing Director of Australian Property
Network Pty Ltd. He 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, Melbourne, 452 Flinders Street, Melbourne,
and the Penrith Taxation Office in Sydney.

Howard E Brenchley (Director)
Howard has had a high profile as a property trust industry
researcher, investor and commentator for fifteen years. For
nine years prior to joining the Responsible Entity, Howard was
Research Director of Property Investment Research Pty Ltd,
an independent research company specialising in the property
trust sector. Subscribers to that company’s research included
many of Australia’s major institutional investors, financial
advisers and broking houses.

At 30 June 2002, APN FM managed over $230 million of
investments through two property funds:
ä

ä

APN Retirement Properties Fund, an unlisted
terminating property trust which is invested in five
retirement villages in the Melbourne Metropolitan
area; and
APN Property for Income Fund, a property
securities fund for which APN FM, in May 2002,
was awarded Property Securities Funds Manager of
the Year from industry researcher InvestorWeb .

Howard has managed the highly-rated APN Property for Income
Fund since its inception in 1998 and is also responsible for day to
day management and operations of the Responsible Entity.

3.8

Executives of APN FM

Paul K Noonan (Fund Manager)
Paul has been involved in the property industry for over
twenty-five years with the last sixteen years in property funds
management. He has held senior positions with Growth

3.7

Directors of APN FM

Christopher J Aylward (Director)
Chris is also Executive Chairman of Australian Property
Network Pty Ltd and has been involved in the Australian
property and construction industry for over 25 years.
He was the founding Managing Director of Grocon Pty
Ltd which from 1987 was responsible for the construction
of major commercial and retail properties in Sydney and
Melbourne with a total value of over three billion dollars,
including Governor Philip and Governor Macquarie
Towers in Sydney, and 120 Collins Street and The World
Congress Centre in Melbourne.
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Equities Mutual, Heine and, most recently Australian Unity
where he was instrumental in the establishment of the
Australian Unity Healthcare Property Fund. Paul is responsible
for the on-going management of APN Property Plus Portfolio.

Louise Thomas (National Sales Manager)
Louise joined APN FM in August 2000 after ten years in the
financial planning industry. Previously she was President of
International Financial Network Ltd based in New York where
she was responsible for investigating and creating an advisor
network for International Financial Network. Louise is
responsible for APN FM’s sales and marketing and for business
development of both retail, and wholesale investment products.

Profile of the Fund
continued
The Responsible Entity will defer a proportion of its allowable

Susie Spikin (Operations Manager)
A graduate of RMIT University with a Bachelor of Business
(Property), Susie joined APN FM in 1998. She is responsible
for overseeing the day to day management of the Fund’s
administration and for compliance of APN FM with the
Corporations Act. Susie has been involved in property funds
management and research for six years.

annual fee during the Forecast period. It is entitled to claim
deferred annual fees, but only when actual income returns to
the Fund exceed PDS 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 first nine month’s forecast distribution of

3.9

Compliance Committee

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

The Custodian for the Fund’s assets is Trust Company of
Australia Limited (ABN 59 004 027 749).

3.11 Remuneration and expenses
of the Responsible Entity
The Responsible Entity will receive a one-off fee of
$566,240 for co-ordinating property acquisition, due
diligence and PDS preparation.
The Constitution allows the Responsible Entity to charge an
acquisition 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
would be paid out of this fee.
The Responsible Entity is entitled to a fee of 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 management fees for the Forecast period:
9 months
ending
30 June
2003

Responsible Entity
Fees incurred as a
percentage of opening
Gross Asset Value

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.
In addition to its fees, the Responsible Entity is entitled under
the Fund’s Constitution to be reimbursed for certain expenses

3.10 Custodian

Responsible Entity
Fees incurred by
the Fund

8.5% annualised.

Year
ending
30 June
2004

Year
ending
30 June
2005

incurred in properly performing its duties as the Responsible
Entity of the Fund. These expenses include:
ä

costs connected with the Constitution and the
formation of the Fund;

ä

preparation, review, distribution and promotion of any
offer document in respect of Units or other
promotion of the Fund;

ä

acquisition, disposal and any other dealings with the
assets of the Fund;

ä

establishing and maintaining the register of
Unitholders;

ä

convening and holding meetings of Unitholders;

ä

the

implementation

of

any

resolutions

and

communications with Unitholders;
ä

tax, the engagement of agents, valuers, contractors
and advisers (including legal advisers);

ä

preparation of audit and taxation returns and the
accounts of the Fund;

ä

borrowing arrangements by the Responsible Entity on
behalf of the Fund or the Unitholders or

$107,361 $204,055 $259,430

guarantees in connection with the Fund, including
the cost of hedging any risk; and

(1)
0.25%
0.35%

0.45%

ä

costs associated with the establishment and
operation of the Compliance Committee.

(1) annualised
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4

The Portfolio
Overview

The Properties

The acquisition of the Portfolio will be funded from the

The Portfolio will be acquired at approximately $53.0
million, a price consistent with the valuation of $53.0
million by the Independent Valuer. A summary of the
Independent Valuer’s report is set out in Section 7. The
Portfolio consists of nineteen Woolworths (or Safeway in
Victoria) Plus Petrol fuel outlets located in metropolitan
areas of all five Australian mainland states. The properties
have leases to Woolworths for fifteen years. The first of the
leases will expire on 30 July 2016. The leases also provide
Woolworths with two five year options to renew on expiry
of the initial term of the lease.

proceeds of the Offer (raising $27.0 million) and
borrowings of $34.1 million.
The Responsible Entity intends to enter into a loan facility
agreement with a financial institution (“lender”) for $34.4
million for a period of five years from allotment of the
Units. The interest rate payable on this loan has been
capped for three years at 6.0%. The Responsible Entity is
expected to draw down on $34.1 million of the facility at
Settlement of the Portfolio.
Three properties in the Portfolio, namely Woolworths
Plus Petrol at Cornubia and Woodridge in Queensland
and Canning Vale in WA are to be subdivided. Under the
Umbrella Agreement, if the vendor is unable to deliver
clear title on any of the three properties at Settlement,
then settlement on those properties will be deferred until
such time as the vendor is able to complete. If
registration of subdivision on any of the three properties
is not completed by 31 December 2002, the Fund must
take a transfer of the whole of the land contained in the
relevant certificate of title. The Responsible Entity must
then hold the relevant part of land as trustee for the
vendor and will immediately on registration of the
relevant Plan of Subdivision and at the request of vendor
or the relevant owner transfer the excess land back to the
relevant owner. The vendor will be responsible for all fees
(including stamp duty) and reasonable legal costs and
disbursements in respect of the subdivision or transfer.
See Section 10 for further details on the “Umbrella
Agreement”. The Responsible Entity has agreed to

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 Most of the
properties in the Portfolio have been recently refurbished
and all properties carry the Woolworths Plus Petrol livery
(Safeway in Victoria). Woolworths is responsible for
maintaining the property, while the Fund is responsible for
items of capital expenditure. See Section 5 for estimates of
Forecast capital expenditure.
One of the properties includes a Red Rooster take-away
chicken outlet and two properties have car wash facilities
on site which are leased to private operators. Red Rooster
is owned by Amalgamated Food & Poultry Pty Ltd, which
has recently been sold by Coles Myer Limited to Australian
Fast Foods Pty Ltd, a West Australian-based chicken
retailer. Additional revenue is also sourced from
telecommunications towers and a storage facility.
A split of the Portfolio’s value by State and the sources of
rental income are given below:

refund to the Fund up to $65,000 out of its fee in order
to cover any income lost from delayed Settlement. Details

Geographic Spread

of the potential impact on distributions are contained in
Section 5 “Financial Information”.
Following completion of the Offer, the Fund will have
gross borrowings of $34.1 million, a ratio of debt to
total assets of approximately 58%. Refer to Section 5 for

WA
15.6%

NSW
14.8%

VIC
13.5%

more information.

SA
5.9%
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QLD
50.2%

The Portfolio
continued
Environmental Site Assessments

Source of Rental Income

Under
Amalgamated
Food & Poultry
1.5%

Other
3.9%

the

terms

of

the

leases

to

Woolworths,

Environmental Site Assessments (ESA) were conducted
on each site prior to Woolworths executing the leases, to
determine the existence of contamination or hazardous
material in, under, or on the sites.
At the end of each lease term, prior to Woolworths
vacating the premises, an additional ESA must be
conducted. If the report discloses contamination or

Woolworths
94.6%

hazardous materials present to an extent greater than that
reported in the original ESA, then Woolworths must
undertake any remediation work required to return the site

Pl

to its condition at the time of the original ESA.

Woolworths

The Responsible Entity has received environmental
reports on each of the sites which indicates that at the

Woolworths is the major tenant in the Portfolio and the

time of the original ESA, the sites were suitable for use

source of over 94% of the Fund’s rental income.
Woolworths is Australia’s largest listed retailer.

as fuel outlets and that any detected contamination was
within acceptable levels.

At December 2001, Woolworths Plus Petrol chain had a

During the terms of the leases, Woolworths is responsible

total of 220 outlets. Woolworths Plus Petrol fuel is

for ensuring compliance with environmental laws. Under

currently sold at a discount of at least two cents per litre for
customers who spend $30 or more at a Woolworths or

the lease Woolworths also indemnifies the Responsible
Entity against any breach of environmental laws in

Safeway Supermarket or BIG W store.

respect of the premises and the presence of any

Pre-purchase property inspections
Napier & Blakeley Consulting Pty Ltd (“Napier &
Blakeley”) has undertaken pre-purchase inspections of
each of the properties in the Portfolio under instructions

contaminant on the premises or adjoining land arising
out of Woolworths’ use and occupation of the premises
during the term of the lease, except where the
contamination (or cause of contamination) existed before
the lease commenced, or was caused by the Responsible
Entity, or its representatives.

from the Responsible Entity. Napier & Blakeley has
prepared reports for each of the properties in the Portfolio,
which have been provided to the Responsible Entity.
Nothing has come to the attention of Napier & Blakeley
during the course of its inspections or has been reported to
the Responsible Entity that suggests that the properties in
the Portfolio could not be used for their current intended
purpose or have a material adverse impact on the condition
of properties in the Portfolio.
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The Portfolio
continued
State

Property Details

NSW 1. 397 Pacific Hwy
Belmont North
2. 370 Vardys Rd
Kings Park(1)

Land Area Tenant
m2
2,953

Woolworths

4,874

QLD 3. 2948 Old Cleveland Rd
Capalaba
4. 121-129 Bromley St
Cornubia
5. Cnr Redbank Plains Rd &
Eagle St, Goodna
6. 503-509 Kingston Rd
Kingston
7. 378 Anzac Ave
Mango Hill
8. 550-560 Samford Rd
Mitchelton
9. 420-426 Mt Cotton Rd
Mt Cotton
10. 1233 Wynnum Rd
Murarrie
11. 12 Selmur La
Virginia
12. 124-130 Paradise Rd
Slacks Creek
13. 400 Kingston Rd
Woodridge
VIC 14. 591 Dorset Rd
Bayswater

15. Cnr Thompson Rd &
Victoria St, Geelong Nth
16. 1 South Gippsland Hwy
Dandenong
S A 17. 734 Marion Rd
Marion

Yield

$3,085,000

8.50%

Woolworths
December 2016
McKnight and Rawnsley November 2011

$384,752

$4,660,000

8.25%

3,369

Woolworths

October 2016

$226,277

$2,740,000

8.25%

3,732

Woolworths

April 2017

$193,932

$2,350,000

8.25%

6,324

Woolworths

August 2016

$191,690

$2,320,000

8.25%

3,921

Woolworths

September 2016

$200,871

$2,430,000

8.25%

4,366

Woolworths

September 2016

$151,801

$1,840,000

8.25%

3,188

Woolworths

November 2016

$223,841

$2,710,000

8.25%

4,021

Woolworths

October 2016

$188,358

$2,280,000

8.25%

3,625

July 2016
July 2011
October 2016

$264,396

$3,260,000

2,969

Woolworths
SA Petroleum
Woolworths

$207,280

$2,510,000

8.00%/
9.00%
8.25%

2,799

Woolworths

October 2016

$190,510

$2,310,000

8.25%

2,744

Woolworths

August 2016

$160,495

$1,950,000

8.25%

4,289

November 2016
December 2009
December 2008
November 2011
October 2016
November 2011
October 2016

$210,000

$2,530,000

8.25%/
8.50%

$220,000

$2,660,000

3,529

Woolworths
Orange
Telstra
Liberty Oil
Woolworths
Mega Carwash
Woolworths

$161,176

$1,950,000

8.25%/
8.50%
8.25%

2,862

Woolworths

November 2016

$257,575

$3,120,000

8.25%

Woolworths
Amalgamated F & P
Woolworths

March 2017
February 2012
February 2017

$362,217

$4,400,000

$320,681

$3,900,000

8.25%/
8.50%
8.25%

3,441

Total
Source: Landmark White Valuation Report
(1) Also referred to as Marayong in Material Contracts Section 10
(2) Total Net Rent is the rent from all tenancies on the site

March 2017

Total
Valuation
Net Rent (2)
$262,199

WA 18. Cnr Amherst &
2,912
Nicholsons Rds, Canning Vale
19. 753 North Lake Rd
4,287
South Lake

12

Lease
Expiry

$4,378,051 $53,005,000
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Financial Information
5.1

Financial Performance Distributions

5.2

Pro-forma Statement of
Financial Position

The Forecasts below have been prepared by the

Set out below is the pro-forma statement of financial

Responsible Entity and represent the Responsible Entity’s
estimate, based on present circumstances, as to the most

position of the Fund as at 30 September 2002.

likely set of conditions to which the Fund will be exposed.

KPMG Transaction Services has reviewed this pro-forma
statement of financial position and its Investigating

KPMG Transaction Services has reviewed these Forecasts

Accountant’s Report is contained in Section 8.

and its Investigating Accountant’s Report is contained in
Section 8.

9 months
Year
Year
ending ending ending
30 June 30 June 30 June
2003
2004
2005
($000’s) ($000’s) ($000’s)

Forecasts

Rental income
3,395
4,623
4,745
Interest income
18
20
13
Total Income
3,413
4,643
4,758
Fund expenses
(109)
(121)
(124)
Non-Recoverable Outgoings
(60)
(83)
(87)
Responsible Entity fees
(107)
(204)
(259)
Interest
(1,512) (2,016) (2,016)
Total Expenses
(1)
(before non-cash items) (1,788) (2,424) (2,486)
Net income before
non-cash items
1,625
2,219
2,272
Distributions
Taxable income
Tax Deferred Income
Return of Capital
Total Distribution Paid

1,721
1,721

2,322
2,322

2,224
125
2,349

Pro-forma Statement of
Financial Position 30 September 2002

$’000s

Assets
Cash
GST receivable
Borrowing costs
Prepaid interest
Investment properties
Total Assets

199
170
469
1,566
56,151
58,555

Liabilities
Borrowings (secured)
Total Liabilities

34,100
34,100

Total Unitholders’ equity
NAV per Unit ($ per Unit)

24,455
0.91

5.3

Key assumptions

The financial information has been prepared on the basis of
the assumptions set out below and must be read in
conjunction with those assumptions and the risk factors in
Section 6. The directors of the Responsible Entity believe
that the financial information is reasonable and is based on

Distributions to Unitholders
(cents per unit)
Cash Distribution on
equity raised
Tax sheltered component
of distributions (3)

6.4

8.6

8.7

8.5%

8.6%

8.7%

100.0%

100.0%

100.0%

(2)

reasonable assumptions (as set out in this Section).
Although due care and attention has been taken in
preparing the Forecasts, many factors which affect the
Forecasts are outside the control of the Responsible Entity

(1) Non-Cash items include depreciation and capital allowances which
results in the Fund being in a loss position for taxation purposes

or are not capable of being foreseen or accurately
predicted. As such, actual results may differ from the
Forecasts. For further information on such factors, please
refer to the risks outlined in Section 6.

during the Forecast period.

In addition to the factors mentioned above, Unitholders’
returns are dependent on the distributions received by

(2) Annualised distribution based on equity subscribed.
(3) Tax

sheltered

component

mainly

comprises

depreciation

deductions, building allowances claimed by the Fund, and return
of capital.

them and the amount received on the sale of the Portfolio
or sale of Units, if the units were to be listed on the ASX.
As the Responsible Entity’s intention is to purchase
additional properties for the Fund and raise additional
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Financial Information
continued
capital, these Forecasts may change. The Forecasts have

The CPI rates assumed in the Forecasts are as follows:

been provided on the assumption that no additional
property is purchased, or disposed of, and the Fund does
not raise additional capital during the Forecast period.

The key assumptions underlying the
financial information are as follows:
Acquisition of the Portfolio

CPI increment for the 12 months to
2002
31 March
30 June
30 September
31 December

2.7%
2.8%
2.4%

2003
2.1%
2.3%
2.7%
2.7%

2005
2.5%

Fund Expenses

The expected date for settlement of the Portfolio is
30 September 2002. It is assumed that the Cornubia,

Fund expenses cover administrative costs associated with

Woodridge and Canning Vale properties are also settled on

legal, accounting and registry. It is assumed that Fund
expenses increase in line with CPI.

this date. If these three properties do not settle on 30
September 2002, the Responsible Entity will draw down
the debt allocated, and hold it as cash until such time as the
properties are ready to settle.
The Forecasts assume that the Cornubia, Woodridge and
Canning Vale properties are settled on 30 September
2002. The Responsible Entity has agreed to refund the
Fund out of its Responsible Entity fee any income lost as a
result of the delayed settlement up to, but not exceeding

running the Fund, such as audit, compliance, custody,

Responsible Entity Fees
The Responsible Entity fees included in the Forecasts and
the manner in which they are charged are set out in Section
3 “Profile of the Fund”.

Borrowing Costs
The Responsible Entity has received a Facility Letter which

$65,000. This is the estimated maximum amount of net

sets out the terms of the Loan. The Facility Letter offers

income foregone in this period from these properties, as
estimated by the Responsible Entity (see “Sensitivity

the Loan on terms and conditions that have been used to
prepare the Forecasts.

Analysis” later in this Section).

The Facility Letter sets out the margin applicable to the

The Portfolio will be carried in the financial statements at

Loan of 0.7%. In addition to this margin the Fund will also

$56.2 million, comprising the purchase price of the
Portfolio, related stamp duty and capital costs. Refer to

pay an underlying rate. The Responsible Entity has
arranged an interest rate cap, the cost of which (premium)

“Revaluations of Portfolio” below for details in respect of

is insured by a caption agreement. This will result in the

the accounting for revaluations.

Fund paying an underlying interest rate (before margins)
the equivalent of 5.3%, until 30 September 2005. This

It is assumed that the Portfolio is held for the duration
of the Forecast period and there will be no additional

means that the Fund’s borrowing costs on the $34.1

property acquisitions, or disposals, or additional

million of loan funds drawn down will not be affected by
any rises (or falls) in interest rates until after 30 September

capital raisings.

2005. The Forecasts assume total interest payable on the

Rental Income
Rental income from Woolworths is received monthly in
advance and increases annually by CPI (to a maximum of
4%). Rental income from other tenants is based on

borrowings of 6% per annum during the Forecast period.

Capital Expenditure on Repairs and
Maintenance
Capital expenditure on repairs and maintenance will be

executed lease terms. It is assumed that all of the Portfolio

incurred by the Responsible Entity under the terms of the lease

will be 100% tenanted for the tenure of the Forecasts. All
Woolworths leases extend to beyond June 2016.

agreements. This and other items of capital expenditure and
their timing have been identified by Napier & Blakeley and
have been allowed for in the Forecasts.
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2004
2.7%
2.7%
2.5%
2.5%

Financial Information
continued
Other property related outgoings

Investment Portfolio

All other property related outgoings will be either paid by

The properties in the Portfolio represent investment
interests in land and buildings, including integral plant and
equipment such as fixed air conditioning, held for the
purpose of producing rental income.

or recovered from tenants under the terms of the lease
agreements except for non-recoverable land tax
assessments. The Forecasts have assumed that future nonrecoverable land tax amounts increase by 5% per annum.

Tax
It is assumed that there will be no changes to the tax laws
and policies that are applicable at the date of this PDS,

The properties in the Portfolio are initially brought to
account at cost, which includes the cost of acquisition,
stamp duty and fees for professional services incurred by
the Responsible Entity and reimbursed by the Fund.

particularly those relating to trusts themselves being liable

Depreciation

to taxation. Please refer to Section 9 “ Taxation Report”
for details of current tax laws applicable to the Fund.

In accordance with applicable Australian Accounting
Standards the buildings and integral plant and equipment
forming part of the Portfolio, being investment properties,
are not subject to accounting depreciation.

5.4

Key accounting policies

The principal accounting policies relating to the Financial
Information are described below. The Financial
Information has been prepared in accordance with
Australian Accounting Standards, Urgent Issues Group
Consensus Views, other authoritive pronouncements of
the Australian Accounting Standards Board and the

Items of plant, equipment, furniture, fixtures and fittings
not integral to the buildings are carried at cost and
depreciated over their estimated useful lives.

Pl

For taxation purposes, capital allowance deductions are
available in respect of the buildings and plant and
equipment that form part of the Portfolio.

Corporations Act, 2001.

Income and expenses
Income and expenses are brought to account on an
accrual basis.

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.

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
Section 9 for an explanation of the components of
distribution.

Revaluations of Portfolio
Valuations of the Portfolio will be performed where the
Responsible Entity believes that there has been a
significant change in the value of the Portfolio.
It is the Responsible Entity’s intention that the Portfolio
be revalued at least every three years. It is expected that
the next valuation will be performed on or before 30 June
2005.
Revaluation increments are to be credited directly to an
asset revaluation reserve. Revaluation decrements are taken
to the asset revaluation reserve to the extent that such
decrements are covered by amounts previously credited to
the reserve and still available in that reserve.
Revaluation decrements in excess of amounts available in
the asset revaluation reserve are charged to the statement
of financial performance. Subsequent revaluation
increments which recover amounts previously charged to
the statement of financial performance are, to that extent,
credited to the statement of financial performance.
Revaluation increments in excess of amounts able to be
credited to the statement of financial performance are
transferred to the asset revaluation reserve.

15

Financial Information
continued
Anticipated capital expenditure has been allowed for in the

Issue Costs
All costs in relation to the raising of equity funds for the Fund
are offset against Unitholders’ equity as a reduction of
proceeds from the issue of Units. Details of the fees paid to all
parties are included in Section 2.

us

capital expenditure is the replacement of underground fuel
storage tanks (see Section 6). The following analysis
quantifies the loss of Fund distributions (in cents per unit)
from replacement of a tank at Settlement date. The
Responsible Entity has assumed a cost of $70,000 per tank

Deferred Borrowing Costs
Deferred borrowing costs comprise all costs in relation to the
establishment, arranging and documentation of the Debt
Facilities. Such costs are deferred and amortised over the
period of the facility.

Goods and Services Tax
Management fees, custody fees and other expenses are
recognised net of the amount of goods and services tax
(“GST”) recoverable from the Australian Taxation Office
(“ATO”) as a reduced input tax credit.
The net amount of GST recoverable from the ATO is
included as a current asset or liability in the pro-forma
statement of financial position. For further information on
GST refer to Section 9.

5.5

Forecasts. One of the major items of potentially unexpected

Sensitivity Analysis

and has assumed that the expenditure will be drawn-down
from cash holdings:
Impact on Distribution in cents per unit
Costs incurred on
30 September
2002

9 months
to 30 June
2003

Per Tank

-0.01 cents -0.01 cents -0.01 cents

Impact of delayed Settlement on Cornubia,
Woodridge and Canning Vale Properties
Delayed settlement of three of the properties in the Portfolio namely Cornubia, Woodridge and Canning Vale - could have
a negative impact on returns. The maximum delay on

The Responsible Entity has estimated that if settlement of

The Responsible Entity has assumed certain 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 0.5% or 1% above or below those
forecast over the term of the Forecasts:

all three properties were to be delayed until a completion
date of 31 December 2002, then the Fund’s distributable
income would fall by a maximum of $65,000 for the nine
months to 30 June 2002. The Responsible Entity has
agreed to refund the Fund out of its Responsible Entity fee
any income lost as a result of the delayed settlement up to,
but not exceeding $65,000.

Impact on Distribution in cents per unit
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Year to
30 June
2005

settlement is three months.

Impact of changes in CPI

Average
\
movement in to
CPI over the
Forecast period

9 months
to 30 June
2003

-1.0%

-0.09 cents

-0.26 cents -0.43 cents

-0.5%

-0.05 cents

-0.13 cents -0.22 cents

+0.5%

+0.05 cents +0.13 cents +0.22 cents

+1.0%
Impact

Year to
30 June
2004

Year to
30 June
2004

Year to
30 June
2005

+0.09
cents +0.26
cents +0.44 cents
of Future
Capital
Expenditure

6

Risk Factors
This section sets out the significant risks associated with
investing in the Fund.

Tank replacement
As owner of the properties in the Portfolio, the Fund is
responsible for replacement of underground storage tanks
if, during the term of the lease the tanks become worn out,

Interest rate risk
The interest rates for the Forecast period are based on a
margin of 0.7% over a base interest rate linked to the 90day bank bill rate applicable for the Loan, as set out in the
Facility Letter (see Section 5). The Responsible Entity has
taken out an interest rate cap the cost of which (premium)
is insured by a caption agreement. This will ensure a base
interest rate of no more than 5.3% for the three years to 30
September 2005. Beyond 30 September 2005 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

obsolete or incapable of economical repair. Napier &
Blakeley has reported that it believes that the underground
tanks will not require replacement during the Forecast
period. However, because inspection of the tanks is not
feasible, the actual condition at the proposed Settlement
date cannot be determined or monitored thereafter. 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 from cash reserves. The one-off costs of
replacement would reduce the returns to the Fund as
outlined in the sensitivity analysis in Section 5.

of the Fund to investors, when compared to other
investment assets.

Property market conditions
In common with property investment generally, changes in

Financing risk
The Loan is for a period of five years. The Lender may

the property market may affect the value of the Fund’s
property and hence the Fund’s performance.

terminate the Loan within this period if the Loan is in
default. The Lender has no obligation to roll over the Loan
at the end of the five year period. The Fund will therefore

Special purpose properties

be

on

The properties in the Portfolio may be regarded as special

30 September 2007. In these circumstances there is no
guarantee that future loan funds may be secured or be

purpose having been constructed as fuel outlets. The
improvements on the sites have limited alternative uses.

secured at competitive interest rates.

However, the sites have strategic value, as evidenced by:

The Lender has imposed a loan to property valuation ratio

ä

required

to

refinance

its

Debt

Facilities

and the Facility may have to be renegotiated.

Woolworths’ acceptance of a 15 year initial lease
term indicating Woolworths’
commitment to the sites;

of 65%. At present debt levels if the Portfolio were to be
devalued, then the Fund could be in default of this ratio
ä

long

term

continuing demand from fuel retailers for high
profile service station sites; and

Consumer Price Index (CPI)

ä

the sites have good exposure to major roads, and in

The leases with Woolworths requires rents to be reviewed
annually to CPI, with a maximum review of 4%. If CPI

the opinion of the Responsible Entity, may be
suited to alternative uses, such as retail, commercial

during a review period exceeds 4%, the Fund can receive

or residential.

no more than a 4% increment on the rental. In addition,
if CPI were to fall, then the rental would fall following
the review.
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Risk Factors
continued
Tenant Risk
Upon Settlement, over 94% of the rental income will be
attributable to a single tenant, Woolworths. Prospective
Unitholders should be aware that the Fund’s major source
of rental income will be subject to the ability of
Woolworths to pay the rent on the Portfolio. As a
consequence prospective Unitholders are directly exposed

Changes in Laws and Government
Policy
Government legislation, including changes to the taxation
system as it affects property trust distributions, may affect
future earnings and the relative attractiveness of investing
in the Fund. Changes in Government policy (such as

to the ability of Woolworths to remain a going concern.

taxation) and or statutory changes (such as tenancy laws)
may affect the Fund and the attractiveness of an investment

The Portfolio has been valued based upon the leases to

in the Fund.

Woolworths remaining in place. If any of the properties in
the Portfolio became vacant and Woolworths ceases to pay
rent then its value could be significantly lower.

Fuel retailing risk
The raw materials that produce the fuels on which motor

There are other tenants occupying properties in the
Portfolio accounting for approximately 5% of the Fund’s
rental income. These tenants are on remaining lease terms

vehicles operate are a finite resource. In addition,
alternative forms of transport and means of fuelling
transport could be developed.

of between 6 and 9 years. The failure of any of these
tenants during the Forecast period could negatively impact
on distributions.

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 reclaiming contaminated fuel
outlet sites once they cease to be used for that purpose.

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.

Future acquisitions
The Responsible Entity intends to make further property
acquisitions for the purpose of enhancing income and
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

Additionally there is potential for owners and operators of
fuel outlets to be subject to civil and criminal liability if

actions, although it is the Responsible Entity’s intention
that future acquisitions will not dilute forecast returns to

pollutants can be sourced to their sites.

Unitholders.

Under the terms of the Woolworths lease, Woolworths is
responsible for observance of all environmental laws. It is
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.

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

Additional information on Woolworths’ responsibilities
under the leases is contained in Section 4.
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may be reduced as a result.

Valuation Report
SO:MB
12980/12242

7

31 May 2002

The Directors
APN Funds Management Limited
Level 32
101 Collins Street
MELBOURNE VIC 3000

Dear Sirs

Re:

APN Property Plus Portfolio

We refer to your instructions requesting us to prepare a valuation of the freehold interest of the abovementioned portfolio of 19
Woolworths/Safeway Plus Petrol Service Stations and Convenience Stores. This is a summary of our valuation report. We advise
that all comments, conditions and disclaimers contained within the full report are applicable to this letter. We refer the reader to
our full valuation report for this information and support for our adopted values.
In accordance with your instructions the 19 properties were inspected in March 2002 and have been valued as at 31 May 2002.

Valuation Summary
We have assessed the market value of the portfolio, exclusive of GST, subject to the existing lease agreements, as at 31 May 2002
to be $53,000,000.

Synopsis
The properties that form the subject portfolio are located throughout Australia. There are 19 properties which are located in the
following states:
state
Queensland
Victoria
New South Wales
Western Australia
South Australia
Total

number of properties
11
3
2
2
1
19

The majority of properties within the portfolio are improved by way of petrol station facilities. The facilities generally comprise
modern or recently refurbished retail stores which dedicate a significant portion of the floor area to non-fuel related sales, ie. food,
beverages, magazines.
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Valuation Report
continued
Market commentary
The retail petroleum industry in Australia is highly concentrated in the hands of four major refiners/marketers; in order of market
share, Caltex, Shell, Mobil and BP.
The most evident recent trends in the industry are as follows:
*

Reduction in the number of major oil companies from nine to four since the 1980’s, and in the number of retail outlets from
around 20,000 in the 1970’s to an estimated 6,800 currently. This rationalisation will be ongoing with a further decline in
the number of service stations to around 6,500 by mid 2002.

*

Convenience retailing has become an integral component of the service station industry with a profit margin of around 30%
being considerably higher than that on fuel at around 5%. Service stations are continually upgrading and expanding the
convenience store component often to incorporate high profile fast food outlets such as McDonalds, Pizza Hut, Burger King,
Pizza Haven and Subway.

*

The entry of new operators into the market further eroding profit margins on fuel sales, the most notable of these being
Woolworths Limited, with its Woolworths (Safeway) Plus Petrol brand.

*

In 2001 Woolworths Plus Petrol negotiated 15 year leases over 69 former Liberty outlets which will take Woolworths Plus
Petrol to about 230 outlets and to approximately 8% of the national petroleum retailing market.

Tenancy details
The properties are all subject to lease arrangements with Woolworths Limited. At the date of inspection most of the leases had
commenced with one to commence in the near future. The general lease details can be summarised as follows:
lessor
lessee
term
options
outgoings
review
first right of refusal

Various
Woolworths Limited
15 years
2 x 5 year terms
Tenant to pay all outgoings (excluding land tax in Queensland)
Annually per CPI (In the relevant city)
The lessee has a right of refusal to purchase in the event of the owner desiring to sell.

The passing rents were considered to be indicative of market levels and are included in the table in the following section.
The lease to Amalgamated Food and Poultry (AF&P) has a term certain of approximately 9.5 years. The oil company leases (SA
Petroleum and Liberty) have approximately 9 years each to run and the remaining leases have a term certain of between four and
eight years. The tenant break-up is illustrated in the below graph.

Other
1.9%

Oil Companies
2.0%

Amalgamated Foods
& Poultry
1.5%

Woolworths
94.6%
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Valuation Report
continued
Valuation rationale
We have arrived at the market value assessment for the portfolio after considering a volume of recent sales of comparable service
station properties and having regard to the strength of lease covenant, location and condition of the individual properties. We
have used the capitalisation method in arriving at our assessment whereby separate rates have been applied to each individual lease.
Our calculations in regard to this are summarised in the following table.

Location

State

Site Area

Tenant

net rent
$

capitalisation
rate

market value
$ (rounded)

Belmont
Marayong
Capalaba
Cornubia
Goodna
Kingston
Mango Hill
Mitchelton
Mt Cotton
Murrarie
Northgate
Slacks Creek
Woodridge
Marion
Bayswater
Geelong
Sth Dandenong
Canning Vale
Sth Lake

NSW
NSW
QLD
QLD
QLD
QLD
QLD
QLD
QLD
QLD
QLD
QLD
QLD
SA
VIC
VIC
VIC
WA
WA

2,953
4,874
3,369
6,030
6,324
3,921
4,366
3,188
4,021
3,625
2,969
2,834
2,744
2,862
4,286
3,441
3,529
2,912
4,287

Woolworths
Woolworths/McKnight
Woolworths
Woolworths
Woolworths
Woolworths
Woolworths
Woolworths
Woolworths
Woolworths/SA Petroleum
Woolworths
Woolworths
Woolworths
Woolworths
Woolworths/Various
Woolworths/Liberty Oil
Woolworths
Woolworths/AFP
Woolworths

262,199
384,752
226,277
193,932
191,690
200,871
151,801
223,841
188,358
264,396
207,280
190,510
160,495
257,575
210,000
220,000
161,176
362,217
320,681

8.50%
8.25%
8.25%
8.25%
8.25%
8.25%
8.25%
8.25%
8.25%
8.00/9.00%
8.25%
8.25%
8.25%
8.25%
8.25/8.50%
8.25/8.50%
8.25%
8.25/8.50%
8.25%

3,085,000
4,660,000
2,740,000
2,350,000
2,320,000
2,430,000
1,840,000
2,710,000
2,280,000
3,260,000
2,510,000
2,310,000
1,950,000
3,120,000
2,530,000
2,660,000
1,950,000
4,400,000
3,900,000

4,378,051

8.26%

53,005,000
53,000,000

Total
Rounded to

Disclaimer
LandMark White Pty Ltd was involved only in the preparation of this summary and the valuation referred to herein, and specifically
disclaims liability to any person in the event of any omission from, or false or misleading statement included in the prospectus,
other than in respect of the valuation and this summary.
Yours faithfully
LandMark White

Dan Magree
Certified Practising Valuer/ Director FAPI
Landmark White (VIC) Pty Ltd

Ron Brandson
Certified Practising Valuer/ Director
Landmark White (NSW) Pty Ltd

FAPI

Peter Roberts
Senior Valuer AAPI
Landmark WhiteBrisbane Pty Ltd
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Investigating Accountant’s
Report

The Directors
APNFunds Management Limited
Level 32
101 Collins Street
Melbourne Vic 3000
22 July 2002

Dear Sirs

Investigating Accountant’s Report
Introduction
This report has been prepared by KPMG Transaction Services (Australia) Pty Limited (“KPMG Transaction Services”) for
inclusion in the Product Disclosure Statement (“PDS”) dated 23 July 2002 to be issued by APN Funds Management Limited
(“APN FM”), in respect of the proposed underwritten issue of 27 million Units in the APN Property Plus Portfolio (“Fund”) at
$1 per Unit. APN FM will be the responsible entity of the Fund.
KPMG Transaction Services has been requested to:
n

report whether anything has come to our attention which causes us to believe that the pro forma statement of financial
information (“pro forma statement of financial position”), as set out in section 5 of the PDS, is not presented fairly in
accordance with the basis of preparation and the stated accounting policies set out in section 5 of the PDS;

n

form an opinion on whether the Forecasts for the period from allotment date to the 30 June 2003 and the years ending
30 June 2004 and 2005 (the “Forecasts”), as set out in section 5 of the PDS, have, in all material respects, been prepared
in accordance with the stated:
- assumptions set out in section 5 of the PDS; and
- accounting policies set out in section 5 of the PDS; and

n

report whether anything has come to our attention which causes us to believe that the best-estimate assumptions
underlying the Forecasts, when taken as a whole, do not provide a reasonable basis for the preparation of the Forecasts.

APN FM has prepared, and is responsible for, the pro forma statement of financial position and Forecasts included in section 5
of the PDS.
Expressions defined in the PDS have the same meaning in this report.

22

Investigating Accountant’s Report
continued

Financial information
Pro forma statement of financial position
The pro forma statement of financial position, as set out in section 5 of the PDS, comprises the pro forma, statement of financial
position of the Fund as at allotment date.
The pro forma financial information is presented in an abbreviated form insofar as it does not include all of the disclosures
required by the Australian Accounting Standards applicable to annual financial reports prepared in accordance with the
Corporations Act.

Forecast financial information
The Forecasts are set out in section 5 of the PDS and comprises the forecast results of the Fund for the period from allotment
date to 30 June 2003 and the years ending 30 June 2004 and 2005.
APN FM is responsible for the preparation and presentation of the Forecasts, including the assumptions on which the Forecasts
are based and the sensitivity of the Forecasts to changes in key assumptions. The Forecasts reflect APN FM’s best estimate, based
on present circumstances, as to both the most likely set of operating and economic conditions and the course of action APN FM
is most likely to take. The best-estimate assumptions underlying the Forecast are set out in section 5 of the PDS.
The Forecasts are based on a large number of assumptions and are subject to significant uncertainties and contingencies, many
of which are outside the control of APN FM. Accordingly, actual results during the forecast period may vary materially from the
Forecasts, and that variation may be materially positive or negative, as it is often the case that some events and circumstances do
not occur as expected, or could not be reasonably foreseen.
The sensitivity of the Forecasts to changes in key assumptions is set out in section 5 of the PDS and the risks to which the Fund is exposed
are set out in section 6 of the PDS. The Forecasts should be considered in conjunction with the analysis in these sections.
The Forecasts are presented in an abbreviated form insofar as they do not include all of the disclosures required by Australian
Accounting Standards applicable to annual financial reports prepared in accordance with the Corporations Act.

Scope
Review of pro forma statement of financial position
We have reviewed the pro forma statement of financial position in order to state whether, on the basis of the procedures described,
anything has come to our attention that would indicate that the pro forma statement of financial position is not presented fairly
in accordance with the basis of preparation set out in section 5 of the PDS and the stated accounting policies set out in section 5
of the PDS.
Our review has been conducted in accordance with Australian Auditing Standards applicable to review engagements. The review
was limited primarily to:
n

inquiries of APN FM and personnel of APN FM; and

n

consideration of the working papers, accounting records and other documentation supporting the pro forma adjustments
and the assumptions on which they are based.

Our review of the pro forma statement of financial position has not involved a study and evaluation of internal accounting
controls, tests of accounting records or tests of responses to inquiries by obtaining corroborative evidence from inspection,
observation or confirmation. The procedures do not provide all the evidence that would be required in an audit, thus the level of
assurance is less than given in an audit. We have not performed an audit and, accordingly, we do not express an audit opinion.

Audit of preparation and presentation
We have audited the preparation and presentation of the Forecasts, in accordance with Australian Auditing Standards, in order
to form an opinion as to whether, in all material respects, they have been prepared in accordance with the assumptions set out in
section 5 of the PDS and the stated accounting policies set out in section 5 of the PDS.
Our procedures included examination, on a test basis, of evidence supporting the preparation and presentation of the Forecasts.
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Review of best-estimate assumptions
We have reviewed the best-estimate assumptions underlying the Forecasts in order to state whether, on the basis of the procedures
described, anything has come to our attention which causes us to believe that the best-estimate assumptions, when taken as a
whole, do not provide a reasonable basis for the preparation of the Forecasts.
Our review has been conducted in accordance with Australian Auditing Standards applicable to review engagements. The review
was limited primarily to:
n

inquiries of APN FM and personnel of APN FM; and

n

consideration of the evidence supporting the best-estimate assumptions underlying the Forecasts.

The Forecasts relate to events and actions that have not yet occurred and may not occur. While evidence may be available to
support the best-estimate assumptions on which the Forecasts are based, such evidence is generally future orientated and therefore
not capable of independent substantiation. Given the nature of the evidence available in assessing the reasonableness of the bestestimate assumptions, we are not in a position to obtain the level of assurance necessary to express a positive opinion on those
assumptions. Accordingly, we provide a lesser level of assurance on the reasonableness of those assumptions.

Opinion and review statements
Review statement on the pro forma statement of financial position
Based on our review, which is not an audit, nothing has come to our attention which causes us to believe that the pro forma
statement of financial position, as set out in section 5 of the PDS, is not presented fairly in accordance with the basis of
preparation disclosed in section 5 of the PDS and the stated accounting policies set out in section 5 of the PDS.

Opinion on preparation and presentation of the Forecasts
In our opinion, the Forecasts for the period from allotment date to 30 June 2003 and the years ending 30 June 2004 and 2005,
as set out in section 5 of the PDS, has, in all material respects, been prepared in accordance with the stated:
n

assumptions set out in section 5 of the PDS; and

n

accounting policies set out in section 5 of the PDS.

Review statement on the best-estimate assumptions underlying the Forecasts
Based on our review, as at the date of this report, nothing has come to our attention which causes us to believe that the bestestimate assumptions underlying the Forecasts, when taken as a whole, do not provide a reasonable basis for the preparation of
the Forecasts.
Actual results are likely to be different from those forecast since anticipated events frequently do not occur as expected and the
variation may be material. Accordingly, we express no opinion, and make no statement, as to whether the Forecasts will be
achieved.

Independence
KPMG Transaction Services as Investigating Accountant and KPMG as Taxation Adviser do not have any interest in the outcome
of the Offer, other than in connection with the preparation of this Investigating Accountant’s Report, the Taxation Report and
participation in due diligence procedures for which normal professional fees will be received. KPMG will be the auditor of the
Fund and is the auditor of APN FM and from time to time, KPMG also provides APN FM with certain other professional services
for which normal professional fees are received.
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Howard da Silva
Director
KPMG Transaction Services (Australia) Pty Limited

Taxation Report

9

The Directors
A P N Funds Management Limited
Level 32
101 Collins Street
Melbourne Vic 3000
22 July 2002
Dear Sirs

Taxation Opinion
Introduction
This Taxation Opinion (“the Opinion”) has been prepared for inclusion in the Product Disclosure Statement dated 23 July 2002
(“the PDS”) in relation to the proposed offering of 27 million Units at $1 per Unit, in the APN Property Plus Portfolio (“the
Fund”) by APN Funds Management Limited (“the Responsible Entity”). Terms in this Opinion that are defined in the PDS have
the same meaning as they have in the PDS.
As requested, our Opinion provides a broad summary of the Australian taxation consequences for Australian resident investors
holding units in the Fund. The taxation implications referable to non-resident investors are beyond the scope of our Opinion.
We recommend that investors consult their own taxation adviser in respect of their specific taxation or financial
circumstances.

Opinion
This Opinion is based upon the taxation laws and associated regulations as at their current drafting and interpretation.
It should be noted that the Federal Government has announced proposals to reform the Australian tax system generally, including
the taxation of some trusts as if they were companies. Draft legislation was released in respect of the proposed new taxation
regime for certain trusts, however it has since been withdrawn and as yet the Federal government has not expressed its intention
to re-introduce these measures. Accordingly, in the absence of legislation and given the uncertainty surrounding the precise nature
and timing of these changes, it is not possible to comment on how the proposed changes may impact our comments below.
This Opinion has also been given on the basis that the Fund’s activities will be carried out in the manner described in the PDS
and associated documents, and our understanding of the Fund’s proposed activities based on our discussions with management.
This Opinion should be read in conjunction with the Constitution and other associated documents. In providing our views, we
have relied upon facts as set out in the PDS and these have not been independently reviewed or verified by KPMG (except as
noted by the Investigating Accountants Report within Section 8 of the PDS).
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Facts
This Opinion is based on the following assumptions:
n

The properties set out in Section 4 of this PDS will be acquired by the Fund;

n

The lessees of the properties in the Portfolio are, and continue to be, Australian resident taxpayers;

n

All investors will invest directly in, and become unitholders of the Fund;

n

Investors in the Fund will hold their interest on capital and not revenue account;

n

Unitholders will, under the Constitution, be made “presently entitled” to all of the taxable income or gains derived by the
Fund;

n

The Fund itself will undertake direct borrowings as outlined in the PDS;

n

The Fund is to invest in the Portfolio for the primary purpose of deriving rental income, and as such, the Fund should not
be subject to the “public trading trust” provisions; and

n

The Fund will not represent a ‘small business’ for the purposes of Sub-division 960-Q ITAA97.

Based on the above assumptions, the following outlines the taxation implications for both the Fund and investors in the Fund.

Taxation of the Fund
Taxation status of the Fund
The Fund itself should not be subject to taxation, as:
n

Under the Constitution, Unitholders are presently entitled to the taxable income of the Fund;

n

It is the intention of the Responsible Entity to distribute all of the Fund’s taxable income each year to investors;

n

It is assumed that the investors of the Fund are not under any legal disability; and

n

The “public trading trust” provisions do not apply to the Fund.

On this basis, it is the investors in the Fund who will be subject to tax on their share of the taxable income of the Fund.

Trust loss provisions
In the event that the Fund incurs losses of a revenue nature, these losses remain in the Fund and cannot be distributed to investors.
The Fund may however take them into account in determining its taxable income in a subsequent year, provided the trust loss
provisions are satisfied.
The legislation imposes detailed tests that are required to be satisfied before any trust losses may be utilised. We note that the
financial forecasts included in the PDS assume that such tests will be met.

Disposals of Property by the Fund
We understand that it is the intention of the Responsible Entity that the Fund will hold the Portfolio on capital and not revenue
account. Accordingly, the disposal of any properties in the Portfolio is a capital gains tax (“CGT”) event for the Fund. The disposal
of a property will result in a capital gain or loss to the Fund, to the extent of the difference between the cost base/reduced cost base
of the relevant property and any consideration received upon its disposal. The cost base used in calculating this gain or loss arising
from the disposal will be reduced by any building allowance claims made by the Fund in respect of the property being disposed.
Should a capital gain be made by the Fund, provided the Fund held the property for more than 12 months, it may be eligible to
claim the CGT discount in determining its net capital gain. This discount is equal to 50% of the nominal capital gain that would
otherwise have been made on disposal, after deducting any capital losses made by the Fund from other sources.
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Any capital gain made by the Fund upon the disposal of the Portfolio (or any part of it) will be distributed to investors and will
be assessable at the investor level. If the CGT discount is applied at the Fund level, up to a half of the net capital gain distributed
from the Fund may be non-assessable to the investor (refer below for further details).
Should the Fund realise a capital loss on the disposal of the Portfolio (or any part of it), this loss will remain in the Fund and will
not be available for distribution to investors. The Fund will however be able to carry forward the capital loss to future income
years and use it to offset future capital gains realised by the Fund.

Taxation implications for investors
Assessability of Fund distributions
On the basis that the Fund is a “fixed trust” (as defined within the legislation), Australian resident investors will be required to
include in their assessable income, their share of the taxable income of the Fund to which they become presently entitled, in a
particular income year. This includes all distributions of net income, whether received in cash or reinvested, except to the extent
that a portion of the distribution constitutes tax-deferred or CGT concession income.
The assessable portion, as advised by the Fund on an annual basis, should be included in an investor’s assessable income in the
year to which the distribution relates (i.e. the year in which the Fund derives the income, not when it is physically received by
the investor), and investors will generally be subject to Australian tax at their relevant tax rate.

Tax deferred income
At times, investors may receive distributions from the Fund that exceed the taxable income of the Fund. Elements of the excess
are referred to as “tax deferred” amounts, and mainly comprise depreciation deductions and building allowances claimed by the
Fund.
These amounts when received are not assessable to the investor, however investors are required to reduce the ‘cost base’ of their
units for CGT purposes, by such amounts.
If the cost base of an investor’s units is reduced to ‘nil’ by tax deferred distributions, further tax deferred distributions received
after that time will be assessable as capital gains.

Capital gains tax implications for investors
Distributions of net capital gains received from the Fund
Where an investor receives a distribution comprising a capital gain amount from the Fund, to the extent that it is a ‘discount
capital gain’, the investor will be required to gross-up the distribution and then apply any current or prior year capital losses, to
arrive at their net capital gain for the relevant year. The investor may then (depending upon their circumstances), apply the
discount percentage applicable to their net capital gains (namely, fifty percent for individuals or trusts, or one third for complying
superannuation entities) to arrive at their assessable net capital gain for that year.
Investors are not required to make cost base reductions in respect of distributions from the Fund which comprise the CGT
discount concession amount (i.e. the non-assessable portion of the discount capital gain distributed by the Fund).

Disposal of Units in the Fund
A capital gain or loss may arise on the redemption by an investor of their units in the Fund.
A capital gain will arise where the proceeds on disposal or redemption of the units, exceed the investor’s cost base, as determined
under the CGT provisions. A 50% CGT discount may be applied against an individual or trust’s net capital gain provided they
have held the units for at least 12 months, and satisfied other prescribed conditions.
Complying superannuation entities and life insurance companies holding units that are virtual PST assets should also be eligible
for the one-third CGT discount where they have held the units for at least 12 months, and satisfied other prescribed conditions.
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Corporate investors are not eligible for the CGT discount, and are required to include the full amount of the capital gain, in their
assessable income.
In the event that the investor realises a capital loss on the disposal of their units, they may use the capital loss to offset against
capital gains derived from other sources, in either the current or future income years.
Investors, including those who hold their investment on revenue or trading account, should consult their own taxation adviser as
to their specific circumstances.

Other taxation issues applicable to the Fund
Pay As You Go (“PAYG”) Withholding
The collection of an investor’s tax file number (“TFN”) is authorised and its use is strictly regulated by law. Where an investor
does not quote their TFN or claim an exemption, the Responsible Entity is required to deduct tax from their distributions at the
highest marginal rate (currently 47%), plus the Medicare levy (currently 1.5%).
Business taxpayers may quote an ABN instead of a TFN.

Withholding from “closely held trust” distributions
Should the Fund be characterised as a “closely held trust” (as defined within the legislation), a beneficiary who acts in the
capacity of trustee of another trust is required to disclose the identity of the ultimate beneficiaries of that trust to the Responsible
Entity, and the amount of net income and tax preferred amounts attributable to each ultimate beneficiary, at the time of lodgement
of the Fund’s income tax return. Where this information is not provided, the Responsible Entity will be required to remit taxation
at the top marginal tax rate plus the Medicare levy, on the income in the Fund in respect of which information has not been
provided.
We are unable to comment on whether the Fund will be “closely held”, as this classification depends on the number and profile
of investors in the Fund.

Goods and Services Tax (“GST”)
From the perspective of the Fund
The Fund will be carrying on an enterprise of commercial leasing and will be required to register for GST. Fund income will
comprise of lease rental income. The supply of the use of the leased premises by the Fund will be subject to GST unless GSTfree under the transition rules (1) . The subsequent sale of the Portfolio (or any part of it) will be a taxable supply and subject to
GST unless the sale meets the requirements of the going concern concession and is GST-free.
The Fund is required to pay certain fees and expenses in respect of the operations of the Fund. The GST consequences of these
fees and the expenses are set out below:
n

The fees charged to the Fund by the Responsible Entity in respect of any due diligence, transaction, performance and
management fees will be subject to GST. To the extent that the fees relate to the activity of leasing the property, the
Fund will be entitled to full input tax credits. However, to the extent that the fees relate to the issue of units to
investors the Fund may be able to claim reduced input tax credits in respect of the GST incurred (2) . Where the fees
relate to funding arrangements for the purchase of the Portfolio, the Fund should be entitled to full input tax credits for
any GST included in the fees.

(1) Under the transition rules, certain GST supplies are GST-free where the supplies are made under arrangements put in place before
the introduction of the GST law and which do not permit the supplier to vary the consideration for the relevant supplies. The GSTfree status is available until 1 July 2005 for contracts that meet the requirements of the rules or earlier if the consideration is
varied.
(2) Subject to the Fund being registered for GST and the acquisition falling within Regulation 70-5.02 of A New Tax System (Goods
and Services Tax) Regulations 1999.
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n

Expenses paid by the Fund, including those relating to insurance, custody, brokerage, tax advice, audit and valuation fees
will be subject to GST. To the extent that the expenses relate to the activity of leasing the property the Fund will be
entitled to claim full input tax credits.

n

Bank fees charged to the Fund for operating bank accounts will not be subject to GST as such a supply is a financial
supply and not subject to GST.

From an investor’s perspective
There should be no GST payable by investors on the application for units in the Fund. Nor should a GST liability arise on the
redemption of units in the Fund or upon cancellation of the units on termination of the Fund.
However, GST may be payable on any professional fees and other related costs incurred by potential investors in relation to
acquiring units in the Fund (examples of such costs may include fees paid in respect of taxation advice or financial advice).
GST will not be payable on the income distributions made by the Fund.

General comments
Given the complexity of the taxation issues surrounding the taxation of trusts and investors in trusts, potential investors should
seek their own independent advice from a professional taxation adviser in respect of their individual circumstances.
In providing this Opinion KPMG does not in any way endorse the investment or recommend participation in the Fund by any
particular potential investor. KPMG gives no assurance or guarantee in respect of the successful operational performance of the
investment described in the PDS and any related material.

Yours faithfully

Sheena T Kay
Tax Director
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10 Additional Information
Fund Constitution

Limitation of Liability and Indemnity

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.

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.

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:
(a) hold a dealer’s licence (or Australian Financial Services
Licence) ;
(b) at all times act in the best interests of the Unitholders;
(c) meet certain prudential financial requirements set by
ASIC;
(d) prepare and lodge a compliance plan with ASIC;
(e) prepare and lodge a constitution with ASIC;
(f) ensure that compliance with the Corporations Act and the
Constitution is monitored, in this case, by a compliance
committee; and
(g) 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 and Moore Stephens HF
auditor of the Fund’s compliance plan. KPMG is also the
auditor of the Responsible Entity.
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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.
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.

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.

Interests and Benefits of the Responsible Entity
The Responsible Entity is entitled to receive the fees set out in
Section 3 of this PDS.
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.
Other schemes managed by the Responsible Entity may apply
for Units in the Fund.

Interests and Benefits of Directors of the Responsible
Entity
A company associated with Howard Brenchley will receive a
fee of up to $10,000 for graphic design and print coordination of this PDS. The directors of the Responsible
Entity may acquire and hold units in the Fund, but receive no
other direct financial benefit from the Fund.

How is the Fund valued?
See Section 3 for the Responsible Entity’s valuation policy.

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.

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.

Additional Information
continued
Termination of the Fund

Information available

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.

The Fund will be a “disclosing entity”, and will be subject to
regular reporting and disclosure obligations, under the
Corporations Act. Copies of documents lodged with ASIC
may be obtained from, or inspected at, an ASIC office.

As set out in Section 2, if ASX listing has not been achieved by
June 2007, the Responsible Entity will consult Unitholders
about the future strategy for the Fund’s ownership of the
Portfolio. If market conditions are appropriate and a
satisfactory sale price can be achieved, the Responsible Entity
intends that the Portfolio will be progressively offered for sale
over a three year period, and the Fund terminated in
accordance with the Constitution.

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.

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.

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.
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.
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

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.

*

any third party service provider we may engage to provide
custody, administration, technology ,auditing, mailing or
printing services

APN Funds Management Limited
PO Box 18011
Melbourne Collins Street East
Victoria 8003

*

Government authorities when and to the extent required
by law

*

any professional advisers (including legal and accounting
firms, auditors, consultants and other advisers).

For investment advice, please see your financial adviser.

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

Labour, environmental, social and ethical
standards
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.

Before you contact FICS, first try to resolve your concern with us.
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(ii) 31 December 2002,

Material Contracts
Umbrella Agreement
The principal terms and conditions of the Responsible Entity’s
agreement with Liberty Oil Holdings Pty Limited (“Liberty”)
for the purchase of 16 properties (“the Properties”) are as
follows:
1

2

Liberty (on behalf of its Controlled Entities) agrees to sell
to the Responsible Entity the Properties with completion
to occur on the various Completion Dates referred to
below, for the aggregate price of $41,362,921.
Each of the Properties must be transferred to the
Responsible Entity free from any encumbrance with the
exception of the Accepted Encumbrances. All of these
Properties are either leased or subject to an agreement for
lease (“Leases”) to Woolworths Limited. Some of the
Properties are also subject to leases with a Co-tenant.

3

The Accepted Encumbrances comprise the Leases and
various easements for services affecting some of the
Properties.

4

Among other things, the agreement to purchase the
Properties is conditional upon the Responsible Entity
obtaining underwriting of the offer and the underwriting
agreement not being terminated.

5

The agreement requires the Responsible Entity to accept
any discrepancies in title alignment, applicable planning
controls and the current physical condition of the land and
improvements, including contamination.

6

7

8

The Responsible Entity is entitled to all the income,
profits, rights and benefits of the Properties from
Completion. 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
Completion and in accordance with the sale and purchase
terms for each Property.
From the close of business on Completion, property in
and the risk of the Properties passes to the Responsible
Entity. Liberty must ensure that from the date of the
agreement, insurance of the Properties is in effect and is
maintained until Completion, in accordance with prudent
business practice.
Completion for:
(a) each Property (except the 3 Properties referred to
in (b)) will occur on 30 September 2002; and
(b) the Canning Vale Property, the Cornubia Property
and the Woodridge Property will occur either:
(i) 14 days after Liberty notifies the Responsible
Entity that the Plan of Sub-division is
registered, provided that this day is after 30
September 2002; or
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whichever is earlier.
9

If at completion Liberty is unable to deliver any of the
Leases, Liberty will guarantee to the Responsible Entity
the payment of all rent and other monies payable by the
tenants under the Leases not delivered from the
Completion Date until the date the relevant Leases are
delivered to the Responsible Entity.

10 By the agreements, Liberty represents and warrants to the
Responsible Entity that to the best of its information,
knowledge and belief:
(a) no Property is liable to a claim by a trustee in
bankruptcy or a liquidator;
(b) Liberty or its Controlled Entities is the legal and
beneficial owner of the Properties and the Canning
Vale Property except for the Queensland
Properties;
(c) no notice has been served on Liberty or its
Controlled Entities in respect of the Properties
which might materially impair, or otherwise
interfere with the use of or proprietary rights in the
Properties or give rights to any right to terminate
any contract and that Liberty has not complied
with as at Completion;
(d) as far as Liberty is aware, there is no existing lessee
who will or is likely to cease its Lease;
(e) there are no existing service or maintenance
contracts, or contracts between Liberty or its
Controlled Entities and any third party (other than
the Property Leases and Property Securities),
relating to any of the Properties;
(f)

that the Property Leases are the only leases,
licences or other occupancy agreements that exist
in relation to the Properties;

(g

that the Property Leases are a complete and
accurate representation of the agreement between
the parties to the Property Leases (and there are
no supplementary additional or collateral
documents which relate to the Property Leases);

(h) Liberty (or its Controlled Entities) is not in
material breach of any of the Property Leases and
has not received a notice of termination of any of
them;
(i)

as far as Liberty is aware, there are no proposals by
any competent authority or other person which
would adversely affect the Properties;

(j)

there are no current disputes relating to any of the
Properties;

(k) Liberty has provided a notice to Woolworths
offering to sell each of the Properties to
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Woolworths in a form which has been disclosed to
APNFM and Woolworths has not exercised its first
right of refusal in relation to the purchase of any of
the Properties;
(l)

each of the Property Securities is valid and binding
and enforceable against the parties to it and that
there is no party in breach of, or in default under,
any such Property Securities.
No fact or
circumstance exists which might give rise to such
breach;

(m) no Property Security was entered into other than
in the usual course of business or by way of arm’s
length, or restricts Liberty’s (or its Controlled
Entities’) freedom to operate the whole or part of
the Properties or to use or exploit any of the
Properties as it decides;
(n) except for a condition or warranty implied by law
or contained in its standard purpose or business or
otherwise given in the usual course of business,
Liberty (or its Related Entities) has not given a
condition or warranty, or made a representation, in
respect of any Property Security;
(o) neither Liberty nor a person for who’s act or
default Liberty may be vicariously liable is involved
in any litigation or arbitration proceedings relating
to the Properties and there are no facts likely to
give rise to any such proceedings; and
(p) the Properties are not subject to any unsatisfied
judgment or any order, a ward or decision handed
down in any litigation or arbitration proceedings.

and will immediately on registration of the relevant Plan of
Subdivision and at the request of Liberty or the relevant
owner transfer the excess land back to the relevant owner.

Purchase Agreement
1

(a) Corner of Vardys Road and Turbo Road,
Marayong, NSW - $4,663,661;
(b) 734 Marion Road, Marion, SA - $3,122,121; and
(c) 753 North Lake Road, Southlake, WA $3,887,042.
2

(b) for Marion, an ETSA Corporation Statutory Easement
and a lease to Woolworths Limited; and
(c) for Southlake, 4 easements, an Application and a lease to
Woolworths Limited.
3

The Agreement requires the Responsible Entity to accept
any discrepancies in title alignment, applicable planning
controls and the current physical condition of the land and
improvements, including contamination.

4

Completion must occur :
(A) if the Umbrella Agreement has not been
terminated, the later of 30 September 2002 and 14
days after Liberty delivers copies of the completed
and executed Property Leases to the Responsible
Entity; or

11 The remedy for a breach of a warranty by Liberty is
damages for any loss suffered. the Responsible Entity
must make a claim within 2 years of Completion and
cannot claim in respect of a Property where it has sold that
Property.

13 If Liberty is unable to obtain registration of the relevant
Plans of Subdivision by 31 December 2002, the
Responsible Entity must take a transfer of the whole of the
land contained in the relevant Certificate of Title on the
relevant Completion Date. The Responsible Entity must
then hold the relevant part of land as trustee for Liberty

The Responsible Entity will acquire the properties free
from any encumbrances, with the exception of:

(a) for Marayong, an easement to drain water, an unregistered
lease to Woolworths Limited and a lease to Ken McKnight
& Douglas Rawnsley Pty Ltd;

Each warranty is qualified by any facts, matters or
circumstances which is in the actual knowledge of the
Responsible Entity.

12 There are special provisions in relation to the Canning
Vale, Cornubia and Woodridge Properties. Each of these
properties need to be subdivided out of a larger parcel of
land. Liberty must use its reasonable endeavours to
procure the registration of the Plans of Subdivision of the
relevant lots as soon as is reasonably possible.

By the Purchase Agreement dated 5 June 2002, the
Responsible Entity has agreed to acquire from Liberty Oil
Holdings Pty Limited (and its relevant Controlled
Entities) “Liberty”) the following properties for the
following prices:

(B) if the Umbrella Agreement has been terminated, on
the later of 3 October 2002 or 14 days after Liberty
delivers copies of the completed and executed
Property Leases to the Responsible Entity.
The sale and purchase of each of the Properties is
a stand alone obligation and is not dependent on
the sale and purchase of the other Properties being
completed.
5

The Responsible Entity is entitled to all the income,
profits, rights and benefits of the Properties from
Completion. 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
Completion and in accordance with the sale and purchase
terms for each Property.
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6

From the close of business on Completion, property in
and the risk of the Properties passes to the Responsible
Entity. Liberty must ensure that from the date of the
agreement, insurance of the Properties is in effect and is
maintained until Completion, in accordance with prudent
business practice.

7

The Responsible Entity must comply with the Property
Leases from Completion.

8

The Responsible Entity indemnifies Liberty and its
Controlled Entities against any liability or loss arising
under any of the Property Leases as a result of any act or
omission of the Responsible Entity after Completion.
Liberty similarly indemnifies the Responsible Entity as a
result of any act or omission of Liberty on its Controlled
Entities on or before Completion.

9

By the Agreement, Liberty represents and warrants to
APNFM that to the best of its information, knowledge
and belief:
(a) no Property is liable to a claim by a trustee in
bankruptcy or a liquidator;
(b) Liberty or its Controlled Entities is the legal and
beneficial owner of the Properties;
(c) no notice has been served on Liberty or its
Controlled Entities in respect of the Properties
which might materially impair, or otherwise
interfere with the use of or proprietary rights in the
Properties or give rights to any right to terminate
any contract and that Liberty has not complied
with as at Completion;
(d) as far as Liberty is aware, there is no existing lessee
who will or is likely to cease its Lease;
(e) there are no existing service or maintenance
contracts, or contracts between Liberty or its
Controlled Entities and any third party (other than
the Property Leases and Property Securities),
relating to any of the Properties;
(f)

that the Property Leases are the only leases,
licences or other occupancy agreements that exist
in relation to the Property;

(g) that the Property Leases are a complete and
accurate representation of the agreement between
the parties to the Property Leases (and there are
no supplementary additional or collateral
documents which relate to the Property Leases);
(h) Liberty (or its Controlled Entities) is not in
material breach of any of the Property Leases and
has not received a notice of termination of any of
them;
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(i)

as far as Liberty is aware, there are no proposals by
any competent authority or other person which
would adversely affect the Properties;

(j)

there are no current disputes relating to any of the
Properties;

(k) Liberty has provided a notice to Woolworths
offering to sell each of the Properties to
Woolworths in a form which has been disclosed to
APNFM and Woolworths has not exercised its first
right of refusal in relation to the purchase of any of
the Properties;
(l)

each of the Property Securities is valid and binding
and enforceable against the parties to it and that
there is no party in breach of, or in default under,
any such Property Securities.
No fact or
circumstance exists which might give rise to such
breach;

(m) no Property Security was entered into other than
in the usual course of business or by way of arm’s
length, or restricts Liberty’s (or its Controlled
Entities’) freedom to operate the whole or part of
the Properties or to use or exploit any of the
Properties as it decides;
(n)

except for a condition or warranty implied by law
or contained in its standard purpose or business or
otherwise given in the usual course of business,
Liberty (or its Related Entities) has not given a
condition or warranty, or made a representation, in
respect of any Property Security;

(o) neither Liberty nor a person for who’s act or
default Liberty may be vicariously liable is involved
in any litigation or arbitration proceedings relating
to the Properties and there are no facts likely to
give rise to any such proceedings; and
(p) the Properties are not subject to any unsatisfied
judgment or any order, award or decision handed
down in any litigation or arbitration proceedings.
Each warranty is qualified by any facts, matters or
circumstances which is in the actual knowledge of the
Responsible Entity.
10 The remedy for a breach of a Warranty by Liberty is
damages for any loss suffered. The Responsible Entity
must make a claim within 2 years of Completion and
cannot claim in respect of a Property where it has sold that
Property.
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For the Queensland Properties, land tax is not
recoverable from Woolworths.

Form of Lease for Woolworths tenancies
1

Woolworths leases part or all of each of the Properties
under the lease subject to:

7

The Permitted Use is a service station including the sale
and/or hire of petroleum products, oil and all ancillary
retail and motor vehicle products commonly associated
with the operation of a general convenience store.

8

Woolworths must at its cost:

(a) any encumbrances set out in the certificate of title
on the commencing date; and
(b) any rights, reservations and conditions expressed
in the lease.
2

3

4

(a) keep the Properties clean and tidy;

For the Murarrie, Marayong, Bayswater, Canning Vale and
Geelong North Properties, Woolworths is also granted a
non-exclusive licence to use the common area for access
and egress purposes. The use of the common area is at the
risk of Woolworths. Woolworths must pay a proportion of
the expenses incurred by the Responsible Entity for the
repair and maintenance of the common area, excluding
expenses of a capital or structural nature.

(b) make good any damage caused to the Properties
(including any plant and equipment exclusively
servicing the Properties) by Woolworths; and
(c) maintain the improvements together with any
other plant and equipment leased by the
Responsible Entity, including cathodic protection
on underground installations, piping equipment,
pumping equipment and associated fittings, in
good order and repair having regard to their
condition at the commencing date.

The leases are each for a term of 15 years with 2 options
to renew for a further 5 years each. For the Murarrie and
Marayong Properties there are 2 subsequent consecutive
leases, duly executed by the parties for a term of 5 years
each, with the 2nd lease including a further option of 5
years.

Woolworths will be solely responsible for the usual
periodic maintenance inspection and servicing of the
air-conditioning plants and units (if any) located on the
Properties.

There is no right of early termination, other than:
(a) the Responsible Entity’s right to terminate the
lease if Woolworths has committed an event of
default; and
(b) Woolworths’ right to terminate the lease if any
insurance money payable to Woolworths in respect
of damage or destruction cannot be recovered
because of any act, omission, default or negligence
by the Responsible Entity,
except the first subsequent consecutive lease for the
Murarrie and Marayong Properties grants Woolworths
the right to terminate any subsequent lease by giving 6
months notice before the expiration of the lease.

5

The rent will be varied annually by a proportion equal to
movements in the CPI, provided that the varied rent is not
more than 4% higher than the annual rent payable in the
previous year. If the GST rate is increased, the maximum
review limit will be varied to account for this increase.

6

Woolworths must pay to the relevant Authority:
(a) all services charges, including electricity, gas, water
usage, trade waste and telephone, directly supplied
to the Properties and separately metered; and
(b) all rates, taxes, charges, levies assessments, duties,
impositions and fees of a recurring nature and state
land tax on a single holding basis and charges for
garbage, waste removal payable to any Authority
which are separately payable and assessed, charged
or imposed in respect of the Properties.

9

Woolworths is not responsible for:
(a)

repair of damage caused by fair wear and tear or
by the Responsible Entity; and

(b) carrying out works of a capital or structural nature,
unless the repair, maintenance or expenditure
becomes necessary because of Woolworths’ failure
to perform its obligations under the lease.
10 The Responsible Entity must, if necessary, at its own
expense:
(a) promptly attend to the replacement of
underground tanks and/or LPG tanks that have
become worn out, obsolete or incapable of
economical repair not due to any act or omission
of Woolworths, except costs and expenses incurred
due to changes by Woolworths to tank
configuration, storage capacity or being required
to comply with any law relating to the permitted
use; and
(b) replace the entire air-conditioning plant or major
component parts of it, where repair is not
economical or practicable or the item has reached
the end of its effective life, except if caused by the
negligent act or omission, change in layout or
installation of equipment by Woolworths.
11 Woolworths must maintain insurance cover for
$20,000,000 against loss, damage or destruction of all
buildings and other structures and all parts of each
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Property from all insured risks on a reinstatement and
replacement basis and for the full insurance risk.

(b) do all things necessary to prevent a breach of any
environmental laws;

12 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.

(c) promptly notify the Responsible Entity of any
breach of any environmental law and details of any
notices received or proceedings commenced;

13 Woolworths must not assign the leases without the prior
written consent of the Responsible Entity. The
Responsible Entity must not withhold consent if the
proposed assignee is a respectable and financially
responsible person of high financial standing and is able to
comply with the obligations under the lease. However, the
Responsible Entity’s consent is not required for an
assignment of this lease to a related body corporate of
Woolworths.

(e) maintain an environmental register where required
by any Authority.

14 If the Responsible Entity proposes to sell, dispose of or
transfer its interest or any part of its interest in any of the
leases, the Properties or the common area of the Murarrie,
Marayong, Bayswater, Canning Vale and Geelong North
Properties, the Responsible Entity must obtain a covenant
from the purchaser or transferee in favour of Woolworths
that the purchaser or transferee will be bound by the lease.
15 A change of control in Woolworths is deemed an
assignment of the lease and requires the Responsible
Entity’s prior written consent.
16 The Responsible Entity must:
(a) repair and reinstate any damage caused to the
Properties (including the common area of the
Murarrie, Marayong, Bayswater, Canning Vale and
Geelong North Properties), not required to be
done by Woolworths;

19 Prior to vacating the Properties, Woolworths must:
(a) carry out a further environmental assessment of
the land at their cost; and
(b) do all things reasonable necessary and practicable
to restore the land to the same condition as in the
original EA Report if the further environmental
assessment of land discloses contamination to a
greater extent than in the original EA Report.
At the end of the term or when the lease is determined,
Woolworths must leave the Properties and the
improvements in good order and repair (subject to fair
wear and tear), remove its property from the Properties,
make good any damage caused to the Properties and
restore the Properties to the condition of the Properties
prior to the making of any approved improvements or
alterations.
At the cost of Woolworths and to the reasonable
satisfaction of the Responsible Entity, Woolworths must:
(a) remove, paint out or otherwise obliterate any signs
and/or markings that identify the Properties as
premises from which Woolworths undertakes its
business; and

(b) ensure that Woolworths has quiet enjoyment of
the Properties;

paint and/or decorate the interior and exterior
parts of the Properties.

(c) pay the rates and taxes not required to be paid by
Woolworths; and

20 Woolworths indemnifies the Responsible Entity against all
claims, suits, actions, liability or loss which the
Responsible Entity may suffer or incur arising directly or
indirectly from:

(d) consider promptly any request by Woolworths for
the Responsible Entity’s consent or approval under
the leases.
17 If the Properties are wholly or partially destroyed or
damaged and are rendered unfit for occupation or use or
substantially inaccessible, preventing Woolworths from
conducting the whole of its business operations from the
Properties, then Woolworths must promptly reinstate the
Properties and the rent will abate until the Properties are
fit for occupation and use.
18 Woolworths must:
(a) comply with environmental laws;
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(d) take all necessary and reasonable steps to ensure
that Woolworths does not at any time cause or
permit any contamination; and

(a) any breach by Woolworths of an environmental
law; or
(b) the presence of contamination on the Properties or
adjoining land arising from Woolworths
occupation or use of the Properties,
except to the extent such liability or loss was caused by the
Responsible Entity or existed before the commencing
date.
21 Woolworths must at all reasonable times and on
reasonable notice permit the Responsible Entity to:
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Woolworths’
environmental laws;

compliance

with

(b) enter the Properties for that purpose, inspect and
take samples to determine if there is any
contamination, making good any damage caused
in this process;
(c) inspect the environmental register at any time; and
(d) with the agreement of Woolworths (which must
not be unreasonably withheld) carry out, at the
Responsible Entity’s cost and risk, remediation
works in accordance with all relevant
environmental laws or the requirements of any
relevant Authorities.
22 The Responsible Entity indemnifies Woolworths against
any liability or loss which Woolworths incurs arising
directly or indirectly from the presence of any
contamination or hazardous materials in, under or on the
Properties, or any breach of any environmental law which
was caused by the Responsible Entity, existed before the
commencing date or was caused by an event which
occurred before the commencing date.
23 For as long as the tenant is Woolworths Limited or a
related body corporate, if the Responsible Entity proposes
during the term to sell or offer to sell a Property to any
person (other than by public auction), then prior to such
sale or offer, the Responsible Entity must first offer to sell
the Property to Woolworths specifying the purchase price
and terms of payment.
24 During the term, the Responsible Entity may not
subdivide the land or do any other act, matter or thing
which may result in or enable different parts of the
Properties and the common area of the Murarrie,
Marayong, Bayswater, Canning Vale and Geelong North
Properties, to be owned by different persons.

Underwriting Agreement
The underwriting agreement dated 23 July 2002 (the
“Agreement”) between the Underwriters and APN FM sets
out the terms on which the Underwriters will underwrite the
Offer. The Underwriters are liable to subscribe for any
underwritten Units that have not been subscribed for by
5.00pm on the closing date of the Offer (“Shortfall
Notification Date”). Westpac Securities Ltd has agreed to
underwrite 2/3rds of the Offer and JBWere has agreed to
underwrite 1/3rd of the Offer.
Shortfall
If any of the Units offered under this PDS have not been
applied for by the Shortfall Notification Date, the
Underwriters must lodge applications for the unsubscribed
Units (“Shortfall Units”) in accordance with the Agreement.

Fees and Expenses
APN FM must pay to the Underwriters:
*

an arranging fee of 3.0% of the Offer proceeds (issue price
multiplied by the number of Units offered);

*

an underwriting fee of 4.425 % of the Offer proceeds;

*

reasonable out of pocket expenses in relation to this PDS,
the Offer and the Agreement; and

*

$7,500 as a contribution to the costs and disbursements of
the Underwriters’ lawyers.

In certain circumstances (see paragraphs (c), (d), (e), (f), (g),
(h), (j), (k), (l), (m), (n), (o), (q), (s)(i), (t) and (v) below), if
an Underwriter terminates its obligations under the
Agreement (see “Termination” below), that Underwriter will
not receive any of the fees set out above, but will receive its
proportionate share of $100,000 plus out of pocket expenses.
If an Underwriter terminates in any other circumstance set out
below, that Underwriter will receive only its out of pocket
expenses.
Termination
If any of the following events occur before the issue of the
Units, an Underwriter may, without cost or liability to itself,
terminate its obligations under the Agreement:
(a) (research report) An overall investment rating of below
“Recommended” is received from Lonsdale Securities
Limited.
(b) (Property Index) the S&P/ASX200 Property Index is at
anytime at a level which is 90% or less than the level at the
close of trading on the Business Day immediately before
the date of this Agreement.
(c) (insolvency events) Any of the following occur in relation
to the Responsible Entity or the Fund, as applicable:
(i)

an order or an application is made, or a resolution
is passed, for its winding-up, dissolution, official
management or administration;

(ii) it institutes any proceedings or arrangements for
its liquidation or for the appointment of a receiver;
(iii) a receiver, receiver and manager, administrator or
similar officer is appointed over or a distress or
execution is levied over its assets;
(iv) it suspends payment of its debts or is unable to pay
its debts as they fall due; or
(v) it makes or offers to make an arrangement with its
creditors or a class of them.
(d) (conditions precedent) Any Condition Precedent is not
satisfied in accordance with clause 2.2 of the Agreement.
(e) (breach) The Responsible Entity breaches or fails to
perform its obligations under any provision of any
Transaction Document.
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(f) (Finance Documents) An event of default occurs in
relation to any Finance Document.
(g) (Lodgement Notice) A Lodgement Notice is not lodged
with ASIC on or before the Lodgement Date.
(h) (PDS misleading) the PDS, or a statement, report,
representation, matter or thing contained in the PDS, is
found to be or to have become misleading or deceptive or
a matter or thing required to be included under the
Corporations Act is found to have been omitted from the
PDS.
(i) (Bill rate) the 90 day dealers bill rate is at anytime at a
level which is 150 basis points more than the rate at the
close of trading on the Business Day immediately before
the date of the Agreement.
(j) (withdrawal of consent) any person, other than the
Underwriters or their advisers, who consented to being
named in the PDS or to the issue of the PDS withdraws
that consent, as contemplated by section 1013K of the
Corporations Act;

(p) (Hostilities) There is an outbreak of hostilities (whether or
not war has been declared) not presently existing, or a
major escalation in existing hostilities occurs, involving
any one or more of Australia, the United Kingdom, the
United States of America, Indonesia, the Peoples Republic
of China, a member of the European Union, or Japan or
a terrorist act is perpetrated on any of those countries or
any diplomatic or political establishment of any of those
countries elsewhere in the world, or a national emergency
is declared by any of those countries.
(q) (charge) the Responsible Entity charges or agrees to
charge, the whole, or a substantial part of business or
property of the Responsible Entity or the Fund other than
as disclosed in the PDS.
(r) (Disruption in Financial Markets) Either of the following
occurs:
(i)

(k) (Deficiency) there is a Deficiency, or the Responsible
Entity otherwise comes under an obligation to issue a
supplementary or replacement PDS;
(l) (ASIC) ASIC:
(i)

gives notice of intention to hold a hearing or
investigation in relation to the PDS, the
Responsible Entity or the Fund;

(ii) issues a stop order in relation to the PDS pursuant
to the Corporations Act; or
(iii) gives notice of an intention to prosecute the
Responsible Entity or any of its respective
directors, officers, employees or agents in relation
to the PDS or the Offer;
(m) (Fails to Comply) the Responsible Entity fails to comply
with any of the following:
(i)

a clause of its constitution;

(ii) the Constitution;
(iii) any applicable statute or regulation;
(iv) any policy or guideline of ASIC or any other
requirement, order or request made by or on
behalf of ASIC or any governmental agency; or
(v) any agreement entered into by it.
(n) (Capital Structure) the Responsible Entity alters its capital
structure or the capital structure of the Fund without the
prior written consent of the Underwriters.
(o) (Constitution Altered) The constitution or any other
constituent document of the Responsible Entity or the Fund is
amended without the prior written consent of the Underwriters,
which consent must not be unreasonably withheld.
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a general moratorium on commercial banking
activities in Australia, the United States of America
or the United Kingdom is declared by the relevant
central banking authority in any of those countries,
or there is a material disruption in commercial
banking or security settlement or clearance services
in any of those countries; or

(ii) trading in all securities quoted or listed on ASX,
the London Stock Exchange or the New York
Stock Exchange is suspended or limited in a
material respect for one day on which that
exchange is open for trading,
in either case the effect of which is such as to make it,
in the judgment of the Underwriter (reached
reasonably and in good faith), impracticable to market
the Offer or to enforce contracts to issue and allot or
sell the Underwritten Units.
(s) (general) Any of the following occurs.
(i)

After the date of the Agreement there is any:
(A) material adverse change; or
(B) act, omission or thing which could reasonably
be expected to result in a material adverse change,
in the financial position (including profitability) of
the Responsible Entity or the Fund.

(ii) There is introduced into the parliament of the
Commonwealth of Australia or of an Australian
State or Territory a law intended to come into
effect within 12 months;
(B) the Reserve Bank of Australia or the Australian
Prudential Regulation Authority adopts a policy;
or
(C) there is any official announcement on behalf of
the Government of the Commonwealth of
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Australia or of the Government of an Australian
State or Territory, the Reserve Bank of Australia,
the Australian Prudential Regulation Authority or
any Commonwealth financial authority that a law
will be introduced or policy adopted (as the case
may be) with effect from the date of the
announcement or within three months afterwards,

*

any information, announcement, advertisement
publicity in relation to the PDS or the Offer made
distributed by or on behalf of APN FM or made
distributed by the Underwriters with the consent
knowledge of APN FM;

*

which has altered adversely or could reasonably be
expected to alter adversely:

any non-compliance with or breach of the Corporations
Act or any other legal obligation by APN FM in relation
to the Offer or the PDS; or

*

(D) any condition or circumstance relating to the
Offer or the PDS existing at the time of execution
of this Agreement; or

any breach by APN FM of its representations, warranties
and undertakings in the Agreement.

The indemnity does not extend to any claim, judgment,
damage, loss, expense or liability resulting from:

(E) the income tax position of the Fund including,
without limitation, the distributable income of the
Fund or the tax position of unitholders in the
Fund.
(t) (Acquisition Agreement) The agreement (Acquisition
Agreement) between the Responsible Entity and Liberty
Oil to acquire the Portfolio ceases to be a valid and
binding obligation on the parties thereto or actions or
proceedings have been initiated or taken or proposed to be
initiated or taken by any person to terminate, nullify, stop
or prohibit the acquisition of the Portfolio or the
Acquisition Agreement;
(u) (yield) Either of the Underwriters being satisfied in its
reasonable opinion that the annualised cash yield to
holders of Units will not exceed
(i)

8.5% in the period ending 30 June 2003;

(ii) 8.6% in the year ending 30 June 2004; or
(iii) 8.7% in the year ending 30 June 2005
If an event in sub-paragraphs (f), (m), (n), (o) or (p) occurs,
an Underwriter can only exercise its right to terminate its
obligations if it determines reasonably and in good faith that
the event:
*

has or would have had a material adverse effect on the
Offer or the willingness of persons to apply for Units; or

*

creates or is likely to create a liability for the Underwriter
under the Corporations Act or any other applicable law.

Indemnities
APN FM indemnifies the Underwriters and their directors,
officers, employees and agents (“Indemnified Parties”) against
all claims, judgments, damage, loss, expense (including,
without limitation, all legal costs on a full indemnity basis and
any professional consultant fees) or liability incurred or
suffered by or brought or made or recovered against the
Indemnified Parties in connection with:
*

the PDS;

*

the Offer;

or
or
or
or

*

any criminal penalty or fine for any contravention of any
law to which the Indemnified Party becomes liable by
reason of its act or omission; or

*

any fraud, negligence or wilful misconduct of that
Indemnified Party except where such breach arises as a
result of the act or omission of APN FM or its directors,
employees, officers or agents.

Consents and disclaimers
Fund Auditor and Investigating Accountant
KPMG in its capacity as the auditor of APNFM and KPMG
Transaction Services in its capacity as Investigating Accountant
of the Fund have given, and have not withdrawn, their written
consent to be named in the PDS as the auditor of the Fund
and Investigating Accountant respectively and to the inclusion
of the Investigating Accountant’s Report in Section 8 and to
the inclusion in the PDS of references to KPMG and KPMG
Transaction Services in each case in the form and context in
which they are included.
KPMG and KPMG Transaction Services have not authorised
or caused the issue of the PDS and do not make, or purport to
make, any statement in the PDS.

Joint Underwriters
Westpac Securities Ltd in its capacity as Underwriter has given,
and has not withdrawn, its written consent to be named in the
PDS as Underwriter and to the inclusion in the PDS of
references to Westpac Securities Ltd in each case in the form
and context in which they appear. Westpac Securities Ltd in its
capacity as Underwriter has not authorised or caused the issue
of the PDS and does not make, or purport to make, any
statement in the PDS other than as noted above.
JBWere in its capacity as Underwriter has given, and has not
withdrawn, its written consent to be named in the PDS as
Underwriter and to the inclusion in the PDS of references to
JBWere in each case in the form and context in which they
appear. JBWere in its capacity as Underwriter has not
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authorised or caused the issue of the PDS and does not make,
or purport to make, any statement in the PDS other than as
noted above.

Independent Valuer
Landmark White has given, and has not withdrawn, its written
consent to the inclusion of the references to Landmark White
and the Independent Valuer in the PDS and to the inclusion
of the Valuation Report included in Section 7, and to the
inclusion in the PDS of references to the Valuation Report and
its content in each case in the form and context in which they
are included.
Landmark White has not authorised or caused the issue of the
PDS and does not make, or purport to make, any statement in
the PDS other than as noted above.

Taxation advisor
KPMG has given, and has not withdrawn, its written consent
to the inclusion in the PDS of the references to KPMG in its
capacity as Taxation Advisor and to the inclusion of the
Taxation Report in Section 9 and to the inclusion in the PDS
of references to KPMG in the form and context in which they
are included.
KPMG has not authorised or caused the issue of the PDS and
does not make, or purport to make any statement in the PDS
other than as noted above.

Pre purchase property inspections
Napier & Blakeley has given, and has not withdrawn, its
written consent to the inclusion in the 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 the
PDS and does not make, or purport to make, any statement in
the PDS other than as noted above.

Solicitors
Mallesons Stephen Jaques have given, and have not
withdrawn, their written consent to the inclusion in the PDS
of the references to Mallesons Stephen Jaques in each case in
the form and context in which they are included.
Mallesons Stephen Jaques have not authorised or caused the
issue of the PDS and do not make, or purport to make, any
statement in the PDS other than as noted above.
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Compliance Plan Auditor
Moore Stephens HF has given, and has not withdrawn, its
written consent to the inclusion in the PDS of the references
to Moore Stephens HF in each case in the form and context in
which they are included.
Moore Stephens HF has not authorised or caused the issue of
the PDS and does not make, or purport to make, any
statement in the PDS other than as noted above.

Custodian
Trust Company of Australia Limited has given its consent to
be named in this PDS (in both paper and electronic form) as
the custodian of APNFunds Management Limited, the
Responsible Entity for the Fund, and to references in the PDS
to Trust Company of Australia Limited in the form and
context in which they are included. Trust Company of
Australia Limited has not withdrawn its consent prior to the
date of this PDS.
Trust Company of Australia Limited does not cause the issue
of this PDS and Trust Company of Australia Limited was not
involved in the preparation of this PDS or any part of it. Trust
Company of Australia Limited does not make, or purport to
make, any statement in this PDS.
To the maximum extent permitted by law, Trust Company of
Australia Limited expressly disclaims and takes no
responsibility for any part of this PDS.
None of the Responsible Entity, Westpac, JBWere, Trust
Company of Australia 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.

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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Glossary
Application Form

Debt Facility to the Fund

One of the application forms which accompanies this PDS

Loan

ASIC
Australian Securities & Investments Commission

The five year fixed term loan to be provided by the Lender
to the Responsible Entity pursuant to the Facility Letter

Canning Vale

NAV per Unit

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

Net Asset Value per Unit, calculated as total Unitholders
equity (net of issue costs) divided by the number of Units
on issue

Constitution
The Fund’s constitution dated 31 May 2002

Cornubia
The property at 121-129 Bromley Street, Cornubia,
Queensland

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

Custodian
Trust Company of Australia Limited (ABN 59 004 027
749)

Debt Facility

Offer
The offer of 27 million Units pursuant to the PDS

Pro Forma Statement of Financial Position
The Pro Forma Statement of Financial Position of the
Fund as at 30 September 2002 after the acquisition of the
Portfolio

Portfolio
The portfolio of 19 Woolworths Plus Petrol fuel outlets
described in Section 4

PDS
This PDS

The Facility to be established pursuant to the Facility
Letter

Responsible Entity or APN FM

DRP

Red Rooster

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

Amalgamated Food & Poultry Pty Ltd (trading as Red
Rooster)

Facility Letter

Settlement

The facility letter dated 19 July 2002 between the Lender
and the Responsible Entity setting out the terms of the Loan

The date on which the acquisition of the Portfolio is
expected to be completed being 30 September 2002

Financial Information

TFN

Forecast financial information for the Fund including the
Forecasts and the Pro Forma Statement of Financial
Position in Section 5

Tax File Number

APN Funds Management Limited (ABN 60 080 674 479)

Umbrella Agreement

The financial forecasts for the 9 months ended 30 June
2003 and the years ending 30 June 2004 and 30 June
2005 in Section 5

The agreement for the sale of the Portfolio dated 21 June
2002 between the vendor of the Portfolio, Liberty Oil
Holdings Pty Limited and APN FM as Responsible Entity
for the Fund as amended by a Deed of Variation dated 19
July 2002

Fund

Underwriters

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

Westpac Securities Ltd and JBWere

Forecasts

Gross Asset Value

Underwriting Agreement
The underwriting agreement with the Underwriters dated
23 July 2002

Total Assets of the Fund

Unit

GST

A unit in the Fund

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

Unitholder

Independent Valuer
Landmark White

JBWere

Means the registered holder of a Unit

Woodridge
The property at 400 Kingston Road, Woodridge,
Queensland.

JBWere Limited

Woolworths

Lender

Woolworths Limited

A lender selected by the Responsible Entity to provide the
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Guide to Application Form
Please complete the Application Form 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:
Type of Investor
Individual
Joint

Partnership
Corporations
Trusts
Superannuation Funds

Completing Section 1
Complete your individual details
with full name
Complete details of both investors as
Investor A
Investor B
Provide partner’s personal names,
plus partnership name
Use full Company name and provide
the ACN or ABN
Use name of Trustee plus
name of the Trust
Use name of Trustee and
name of the Fund
Use name of Parent/Guardian

Example of Correct Form
John Peter Smith
John Peter Smith
Mark Stephen Jones
John Peter Smith
Mark Stephen Jones

A/C Smith & Jones

ABC Pty Ltd

ABN 123456789

John Peter Smith
ABC Pty Ltd
ABN 123456789
Peter John Smith

A/C Smith Family Trust

A/C ABC Pty Ltd Super Fund
Persons under
A/C Kylie Jane Smith
18 years of age
Please ensure that an address for correspondence and a day time telephone number are 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 TFNor 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. You may be allocated with all of the Units applied for
or a lesser number.

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 the Investor’s 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.

6. Advisers, Brokers
Are requested to complete their details and sign and stamp the Application Form.

7. Lodging the Application
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Upon completion, Applicants should forward the Application Form together with a cheque made payable to “Trust Company
- APN Property Plus Portfolio” and crossed “Not Negotiable” to APN Property Plus Portfolio, c/- Westpac Institutional
Bank, Reply Paid A990, Sydney South, NSW 1234 or APN Property Plus Portfolio, APN Funds Management Limited, PO
Box 18011, Melbourne, Collins Street East 8003 or APNProperty Plus Portfolio, c/- JBWere Property, Level 42, Governor
Philip Tower, Sydney, NSW 2000.

APN Property Plus
Portfolio

APPLICATION FORM
APN Property Plus Portfolio (ARSN 101 227 614)
Please complete the
Application Form
in accordance with
the instructions
provided in this PDS
and attach your
cheque crossed
"NOT
NEGOTIABLE" and
made payable to
"Trust Company APN Property Plus
Portfolio"

Please use BLOCK LETTERS
Applicant(s)
1
INVESTOR A

TITLE

GIVEN NAMES

SURNAME

INVESTOR B

TITLE

GIVEN NAMES

SURNAME

COMPANY/
TRUSTEE

COMPANY NAME

COMPANY/TRUSTEE

ACN

ADDRESS

SUBURB/TOWN

CONTACT
TELEPHONE

2

STATE

PRIVATE

POSTCODE

BUSINESS

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.
ARE YOU EXEMPT FROM QUOTING YOUR TAX FILE NUMBER?
IF YES GIVE REASON (PLEASE TICK)

NO

I receive an Age, Service, Invalid or Veteran's Pension
I receive a Wife, Carer, Widow, Sole Parent or Special Benefit Pension
I am a Territory resident or non-resident of Australia
I represent an entity not required to lodge a tax return (eg. association)
I am a child under 16 years and earn less than $420 per year:
Date of Birth

YES

INSERT YOUR TAX FILE NUMBER IN THE APPROPRIATE CATEGORY
PERSONAL

INVESTOR A

INVESTOR B (IF APPLICABLE)

PARTNERSHIP
OR COMPANY
TRUST ACCOUNT

3

Investment:

Minimum Initial Application $10,000. Minimum additional amounts in $1,000 increments.
Cheques payable to "Trust Company - APN Property Plus Portfolio".
Number of Units applied for

Offer price per Unit

at
4

Total amount payable

A$1.00

A$

Signature(s)
Important: Before signing this Application Form, you should read the PDS to which this Application applies.
I/We, the Applicant:
· Have read the PDS dated 23 July 2002 to which this application form was attached and wish to apply
for the units in the Fund.
· Agree to be bound by the terms and provisions of the Constitution, as may be amended from time to time in the future.
This Application Form must not be handed on unless attached to a copy of this PDS
SIGNATURE(S)
INVESTOR A

INVESTOR B (IF APPLICABLE)

COMPANY SEAL

Executed by the applicant Company by being signed by:

DATE

DIRECTOR
DATE

APN FUNDS
MANAGEMENT
LIMITED

DIRECTOR/SECRETARY

DATE

APN Property Plus
Portfolio

APPLICATION FORM

5

Distribution Instructions
I/We request that my/our income distributions be paid by direct electronic payment into the Bank/Building Society/
Credit Union Account, the details of which are shown below.
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)

Do you wish to
receive a copy of
the Fund's Annual
Report each year?
NO

YES

ACCOUNT NUMBER

ACCOUNT NAME

FINANCIAL INSTITUTION

FULL ADDRESS

SUBURB/TOWN

6

STATE

POST CODE

Adviser (complete if applicable)
Only licensed investment advisers, stock brokers and other approved persons are entitled to receive brokerage.
ADVISER'S
GROUP

ADVISER'S GROUP

ADVISER'S
NAME

ADVISER'S NAME

ADDRESS

SUBURB/TOWN

STATE

TELEPHONE/
FACSIMILE

TELEPHONE

FACSIMILE

SIGNATURE

SIGNATURE

POST CODE

DATE

ADVISER'S
STAMP

ADVISER'S STAMP

OFFICE USE ONLY

APN FUNDS
MANAGEMENT
LIMITED
ACN 080 674 479

UNIT PRICE

UNITS ISSUED

TRANSACTION NUMBER

ISSUE DATE

INVESTOR NUMBER

INPUT

AUDIT

DATE

APN Property Plus
Portfolio

APPLICATION FORM
APN Property Plus Portfolio (ARSN 101 227 614)
Please complete the
Application Form
in accordance with
the instructions
provided in this PDS
and attach your
cheque crossed
"NOT
NEGOTIABLE" and
made payable to
"Trust Company APN Property Plus
Portfolio"

Please use BLOCK LETTERS
Applicant(s)
1
INVESTOR A

TITLE

GIVEN NAMES

SURNAME

INVESTOR B

TITLE

GIVEN NAMES

SURNAME

COMPANY/
TRUSTEE

COMPANY NAME

COMPANY/TRUSTEE

ACN

ADDRESS

SUBURB/TOWN

CONTACT
TELEPHONE

2

STATE

PRIVATE

POSTCODE

BUSINESS

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.
ARE YOU EXEMPT FROM QUOTING YOUR TAX FILE NUMBER?
IF YES GIVE REASON (PLEASE TICK)

NO

I receive an Age, Service, Invalid or Veteran's Pension
I receive a Wife, Carer, Widow, Sole Parent or Special Benefit Pension
I am a Territory resident or non-resident of Australia
I represent an entity not required to lodge a tax return (eg. association)
I am a child under 16 years and earn less than $420 per year:
Date of Birth

YES

INSERT YOUR TAX FILE NUMBER IN THE APPROPRIATE CATEGORY
PERSONAL

INVESTOR A

INVESTOR B (IF APPLICABLE)

PARTNERSHIP
OR COMPANY
TRUST ACCOUNT

3

Investment:

Minimum Initial Application $10,000. Minimum additional amounts in $1,000 increments.
Cheques payable to "Trust Company - APN Property Plus Portfolio".
Number of Units applied for

Offer price per Unit

at
4

Total amount payable

A$1.00

A$

Signature(s)
Important: Before signing this Application Form, you should read the PDS to which this Application applies.
I/We, the Applicant:
· Have read the PDS dated 23 July 2002 to which this application form was attached and wish to apply
for the units in the Fund.
· Agree to be bound by the terms and provisions of the Constitution, as may be amended from time to time in the future.
This Application Form must not be handed on unless attached to a copy of this PDS
SIGNATURE(S)
INVESTOR A

INVESTOR B (IF APPLICABLE)

COMPANY SEAL

Executed by the applicant Company by being signed by:

DATE

DIRECTOR
DATE

APN FUNDS
MANAGEMENT
LIMITED

DIRECTOR/SECRETARY

DATE

APN Property Plus
Portfolio

APPLICATION FORM

5

Distribution Instructions
I/We request that my/our income distributions be paid by direct electronic payment into the Bank/Building Society/
Credit Union Account, the details of which are shown below.
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)

Do you wish to
receive a copy of
the Fund's Annual
Report each year?
NO

YES

ACCOUNT NUMBER

ACCOUNT NAME

FINANCIAL INSTITUTION

FULL ADDRESS

SUBURB/TOWN

6

STATE

POST CODE

Adviser (complete if applicable)
Only licensed investment advisers, stock brokers and other approved persons are entitled to receive brokerage.
ADVISER'S
GROUP

ADVISER'S GROUP

ADVISER'S
NAME

ADVISER'S NAME

ADDRESS

SUBURB/TOWN

STATE

TELEPHONE/
FACSIMILE

TELEPHONE

FACSIMILE

SIGNATURE

SIGNATURE

POST CODE

DATE

ADVISER'S
STAMP

ADVISER'S STAMP

OFFICE USE ONLY

APN FUNDS
MANAGEMENT
LIMITED
ACN 080 674 479

UNIT PRICE

UNITS ISSUED

TRANSACTION NUMBER

ISSUE DATE

INVESTOR NUMBER

INPUT

AUDIT

DATE

APN Property Plus
Portfolio

APPLICATION FORM
APN Property Plus Portfolio (ARSN 101 227 614)
Please complete the
Application Form
in accordance with
the instructions
provided in this PDS
and attach your
cheque crossed
"NOT
NEGOTIABLE" and
made payable to
"Trust Company APN Property Plus
Portfolio"

Please use BLOCK LETTERS
Applicant(s)
1
INVESTOR A

TITLE

GIVEN NAMES

SURNAME

INVESTOR B

TITLE

GIVEN NAMES

SURNAME

COMPANY/
TRUSTEE

COMPANY NAME

COMPANY/TRUSTEE

ACN

ADDRESS

SUBURB/TOWN

CONTACT
TELEPHONE

2

STATE

PRIVATE

POSTCODE

BUSINESS

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.
ARE YOU EXEMPT FROM QUOTING YOUR TAX FILE NUMBER?
IF YES GIVE REASON (PLEASE TICK)

NO

I receive an Age, Service, Invalid or Veteran's Pension
I receive a Wife, Carer, Widow, Sole Parent or Special Benefit Pension
I am a Territory resident or non-resident of Australia
I represent an entity not required to lodge a tax return (eg. association)
I am a child under 16 years and earn less than $420 per year:
Date of Birth

YES

INSERT YOUR TAX FILE NUMBER IN THE APPROPRIATE CATEGORY
PERSONAL

INVESTOR A

INVESTOR B (IF APPLICABLE)

PARTNERSHIP
OR COMPANY
TRUST ACCOUNT

3

Investment:

Minimum Initial Application $10,000. Minimum additional amounts in $1,000 increments.
Cheques payable to "Trust Company - APN Property Plus Portfolio".
Number of Units applied for

Offer price per Unit

at
4

Total amount payable

A$1.00

A$

Signature(s)
Important: Before signing this Application Form, you should read the PDS to which this Application applies.
I/We, the Applicant:
· Have read the PDS dated 23 July 2002 to which this application form was attached and wish to apply
for the units in the Fund.
· Agree to be bound by the terms and provisions of the Constitution, as may be amended from time to time in the future.
This Application Form must not be handed on unless attached to a copy of this PDS
SIGNATURE(S)
INVESTOR A

INVESTOR B (IF APPLICABLE)

COMPANY SEAL

Executed by the applicant Company by being signed by:

DATE

DIRECTOR
DATE

APN FUNDS
MANAGEMENT
LIMITED

DIRECTOR/SECRETARY

DATE

APN Property Plus
Portfolio

APPLICATION FORM

5

Distribution Instructions
I/We request that my/our income distributions be paid by direct electronic payment into the Bank/Building Society/
Credit Union Account, the details of which are shown below.
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)

Do you wish to
receive a copy of
the Fund's Annual
Report each year?
NO

YES

ACCOUNT NUMBER

ACCOUNT NAME

FINANCIAL INSTITUTION

FULL ADDRESS

SUBURB/TOWN

6

STATE

POST CODE

Adviser (complete if applicable)
Only licensed investment advisers, stock brokers and other approved persons are entitled to receive brokerage.
ADVISER'S
GROUP

ADVISER'S GROUP

ADVISER'S
NAME

ADVISER'S NAME

ADDRESS

SUBURB/TOWN

STATE

TELEPHONE/
FACSIMILE

TELEPHONE

FACSIMILE

SIGNATURE

SIGNATURE

POST CODE

DATE

ADVISER'S
STAMP

ADVISER'S STAMP

OFFICE USE ONLY

APN FUNDS
MANAGEMENT
LIMITED
ACN 080 674 479

UNIT PRICE

UNITS ISSUED

TRANSACTION NUMBER

ISSUE DATE

INVESTOR NUMBER

INPUT

AUDIT

DATE

Corporate Directory
Responsible Entity
APN Funds Management Limited
ABN60 080 674 479

Auditor of the Fund
KPMG

Underwriters and arrangers
Westpac Securities Ltd
ABN 39 087 924 221
JBWere Limited
ABN 21 006 797 897

Investigating Accountant
KPMG Transaction Services (Australia) Pty Limited

Taxation Adviser
KPMG

Independent Valuer
Landmark White

Lawyers
Mallesons Stephen Jaques

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) 9654 7655
Fax: (03) 9654 7685
Freecall: 1800 996 456
Email: fm@apngroup.com.au

