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Important Notices and Disclaimers
Information Memorandum
This Information Memorandum (“IM”) has been prepared by APN Funds Management Limited ACN 080 674 479 (also referred to in
this IM as “APN FM”, “Trustee”, “we”, “us” and “our”) as the trustee of the APN Retail Property Fund (“Fund”). APN FM is the holder
of an Australian Financial Services Licence, AFSL Number 237500. APN FM is the issuer of this IM and of units in the Fund (“Units”).
APN FM is a wholly owned subsidiary of APN Property Group Limited ACN 109 846 068 (“APN”), a company listed on the ASX (ASX
Code APD). However, APN is not the issuer of this IM.
This IM is dated 14 October 2016. You should read this IM in its entirety before making a decision about whether to invest in the
Fund.
This Offer closes at 5.00 pm (Melbourne Time) on 28 October 2016, unless the Trustee decides to close the Offer earlier or extend it,
which it may do so without notice. The Trustee reserves the right to evaluate any application and to reject any or all application
submitted, without giving reasons for their rejection. None of APN FM, APN nor any of their related entities nor their respective
directors, officers, employees, advisers, associates or representatives (Related Group) is liable to compensate the recipient of this
IM (“Recipient”) or any intending Unitholder for any costs or expenses incurred in reviewing investigating or analysing any
information in relation to the Fund, in making an offer or otherwise.
This IM sets out general information about the Fund for the Recipient to consider in making a decision as to whether to invest in the
Fund. For the conditions of issue of the IM, please refer to page 51 of this document.
The information contained in this IM is general information only and does not take into account an investor’s individual investment
objectives, financial situation, needs or circumstances. APN FM recommends that investors obtain professional advice from a
licensed financial adviser before investing in the Fund. Certain information in this IM is subject to change and may be updated from
time to time without the need to notify investors (if the changes are not materially adverse). No member of the Related Group has
authorised any person to give any information nor make any statement or representation (written or oral) in connection with the Fund
or this offer, which is not contained in this IM and any such information or representation not contained in it must not be relied upon
as having been authorised by or on behalf of the Trustee nor any other member of the Related Group who hereby expressly disclaim
any responsibility for any such information or representation.
This IM can only be used by investors receiving it electronically or otherwise in Australia. This IM does not constitute an offer in any
jurisdiction in which, or to any person to whom, it would not be lawful to make such an offer.
The Offer contained in this document is only available to Wholesale Clients. It is not a prospectus or product disclosure document.
As such, this document may not contain all of the information required to be contained in a prospectus or a product disclosure
statement. The Fund is a managed investment scheme only available to persons to whom disclosure is not required to be made
pursuant to Division 2 of Chapter 7.9 of the Corporations Act and therefore is not required to be registered under Chapter 5C of the
Corporations Act.
None of the Related Group make any representation or warranty, express or implied, as to the accuracy, reliability or completeness
of the information contained in this IM or subsequently provided to the Recipient by any member of the Related Group or any other
person, including, without limitation, any historical or forecast financial information, estimates and projections and any other financial
information derived there from, and nothing contained in this IM is, or shall be relied upon, as a promise or representation, whether
as to the past or the future.
All statements of opinion and/or belief in this IM and all views expressed and all projections, forecasts or statements relating to
expectations regarding future events or possible future performance of the Fund represent the Trustee’s assessment and
interpretation of information available as at the date of this IM. No representation is made or assurance is given that such
statements, views, projections or forecasts are reasonable or correct or that the objectives or prospective returns of the Fund will be
achieved. Recipients and intending Unitholders must determine for themselves what reliance (if any) they should place on such
statements, views, projections or forecasts and no responsibility is accepted by any member of the Related Group. Intending
Unitholders are strongly advised to conduct their own due diligence.
An investment in the Fund does not represent a deposit with or a liability of any member of the Related Group. An investment in the
Fund is subject to investment risks, including possible delays in repayment and loss of income or capital invested. None of the
Related Group in any way guarantees the performance of the Fund or any return of capital. On establishment of the Fund, there is
no public market for Units in the Fund.
Except insofar as liability under any law cannot be excluded, the Related Group takes no responsibility for the information contained
in this IM or in any other way for errors or omissions (including responsibility to any persons by reason of negligence).
All amounts expressed in this IM are in Australian dollars, unless specified otherwise.
The taxation consequences of this investment will depend on each investor’s own circumstances. You should consult and rely upon
the advice of your own independent professional advisers to determine the taxation treatment of any investment. No advice or
warranty is given as to the taxation implications resulting from an investment.
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1

Key features and benefits of the offer

Key Features

Initial Portfolio - of 23 Puma Service Stations, many with complementary fast food and
convenience retailers.
Long term triple net leases - for all sites to be leased to Puma Energy (Australia) Holdings Pty
Ltd for a term of 15 years (plus four additional ten-year options).
Attractive tax-advantaged returns - Forecast initial distribution yield of 7.40%1 per annum (from
date of acquisition of Initial Portfolio) to be paid quarterly. Depreciation and building allowances
mean a proportion of this income will be tax-advantaged.
Potential for capital growth - Well located new sites combined with established trading service
stations and fixed 3% rental growth augurs well for potential future capital value appreciation.
Prudent Gearing – initial gearing of 42.5%
Experienced manager with a proven track record – APN Funds Management Limited, a wholly
owned subsidiary of APN Property Group Limited (ASX code: APD) manages approximately $2.2
billion (as at 30 June 2016) of real estate and real estate securities on behalf of institutional and
retail investors. APN is an active investment manager with a focus on income, and has been
investing on behalf of its clients in commercial real estate since 1996.
Co-investment alignment – Puma Energy Group and APN Property Group have agreed to be
cornerstone investors, ensuring investor interests are aligned.
IPO opportunity – APN FM intends to create a scalable listed vehicle that (subject to agreement
and obtaining all necessary approvals, including external investor approvals if required) may
amalgamate with an existing $80 million service station portfolio managed by APN plus further
tranche(s) of Puma Energy’s portfolio in order to seek an ASX listing by no later than December
2017. APN intends to seek a listing as quickly as practicable and within six months of the
allotment of Units.
Exit Strategy – if at the conclusion of the Initial Term (approximately two years expiring on 31
December 2018) the Fund has not achieved ASX listing, APN FM intends to undertake a sale of
the portfolio (individually or as a portfolio) and / or provide an alternate liquidity option to those
investors wishing to exit. Naturally, there can be no assurance or guarantee that the Fund will
achieve ASX listing within the anticipated timeframe, or at all.
Prior to achieving ASX listing, there will be no public market for Units and an investment in the
Fund should be considered illiquid.

Risks

The risks are considered typical of those that would apply to investments in an (initially) unlisted
fund holding real property and service station usage. All investments carry risk including the
potential for loss of income or capital, a less than expected rate of return or a delay in payment.
An investment in the Fund is subject to these and other specific risks.

Target Investors

Wholesale clients seeking an opportunity to invest in an (initially) unlisted fund holding a portfolio
of Puma branded service stations prior to seeking an anticipated Initial Public Offer by no later
than December 2017.

1

Forecasts are estimates only and are not guaranteed
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Chairman’s Letter

Dear Investor
It gives me great pleasure to formally present this opportunity to invest in the APN Retail Property Fund alongside APN and Puma
Energy Australia, which will hold an initial portfolio of Puma Energy service stations. APN intends to list the Fund on ASX by no later
than the end of 2017.
APN Funds Management Limited (APN FM) in its capacity as Trustee will establish the Fund through the purchase and leaseback of
an initial tranche of 23 properties, all to be secured by individual leases with Puma Energy Australia. The initial portfolio of Properties
has been independently valued at $106.1 million, which reflects a weighted average capitalisation rate of 7.23%.
Each property will have a long-term lease of 15 years with four additional ten-year options to Puma Energy Australia, which includes
both the Puma facility and adjoining fast food and convenience retailers (where applicable).
The ultimate parent company of Puma Energy Australia, Puma Energy Holdings Pte Ltd and its subsidiaries (Puma Energy)
supplies, stores and distributes a broad range of oil related products in over 47 countries and spanning 5 continents. It reported
global sales of over $US12.7 Billion in 20151.
In Australia, Puma Energy Australia currently operates or supplies over 240 retail sites and 22 depots. It has 283,500 cubic metres of
fuel storage. In addition Puma Energy Australia also currently acts as a branded wholesale supplier of petroleum products to a
further 150 plus branded supply service stations2.
The Fund will raise equity of $69.5 million at the outset and will also utilise $45 million of debt to fund the initial purchase of the 23
properties.
Distributions will be paid quarterly in arrears from the Closing Date. Distributions are forecast to be 7.40%3 per annum (from the date
of acquisition of the Initial Portfolio) for the remainder of the year ending 30 June 2017 and the year ending 30 June 2018.
The Fund aims to provide Investors with sustainable and stable, tax advantaged income with the potential for capital growth through
fixed rental increases of 3.00% per annum on each of the initial properties for the initial 15 year lease term.
The Fund has been established on the basis of an initial two year term (expiring on 31 December 2018); however it is APN FM’s
intention to seek listing of the Fund on ASX by no later than December 2017. In order to achieve ASX listing, APN FM anticipates the
Fund will likely comprise this initial portfolio of Properties as well as additional tranches of the Puma Energy Australia portfolio and
potentially (subject to agreement and obtaining all necessary approvals, including external investor approvals if required) the APN
Property Plus Portfolio. The listed portfolio is expected to be valued at approximately $350 million and aims to provide solid
foundations of a property capital partnership with Puma Energy Australia to deliver long term sustainable rental cash flows from a
diversified and growing Australian convenience retail real estate portfolio. Naturally, there can be no assurance or guarantee that the
Fund will achieve ASX listing within the anticipated timeframe, or at all. Prior to achieving ASX listing, there will be no public market
for Units and an investment in the Fund should be considered illiquid.
APN FM is a wholly owned subsidiary of APN Property Group Limited (ASX code: APD) and currently manages approximately $2.2
billion of real estate and real estate securities on behalf of institutional and retail investors. APN FM is an active investment manager
with a concentrated focus on income, and has been investing on behalf of its clients in commercial real estate since 1996.
In this document we have provided information about the Fund structure, investment considerations and key risks. We encourage
you to read the IM in full to better acquaint yourself with the Fund and carefully weigh the opportunities and risks which affect this
investment. Potential investors with questions on how to complete the Application Form or the contents of the IM should seek advice
from their professional adviser.
I look forward to welcoming you as an investor in the Fund.
Yours faithfully

APN Funds Management Limited
Geoff Brunsdon
Independent Chairman

Source: Puma Energy Annual Report 2015
Source: Puma Energy (Australia) Holdings Pty Ltd
3 Forecasts are estimates only and are not guaranteed
1
2
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Investment overview

IMPORTANT DATES
Offer Opening Date

14 October 2016

Allotment Date

Expected to be 30 November 2016

Offer Closing Date1

The earlier of on 28 October 2016 and the date of the Total Offer Amount being allocated.

First Distribution

For the period from the settlement of the Initial Portfolio to 31 December 2016.

ITEM

PAGE

The investment

A portfolio of 23 Puma branded Service Stations.

7

Type of investment

Units in an unlisted property Fund.

10

Units on offer

69,462,753 Ordinary Units of $1.00 per unit.

10

Minimum subscription

The Fund is seeking to raise $69,462,753.

11

Distributions

Annualised distribution returns are forecast to be 7.40%2 for the year ending 30 June 2017
(from the date of settlement of the Initial Portfolio), 62.5% of this income is estimated to be
tax advantaged in the first year.

11, 21

The Tenant

Puma Energy (Australia) Holdings Pty Ltd – Individual 15 year Leases for the 23 properties
with four options of ten years each which also encompass the adjoining fast food and
convenience retailer tenants, where applicable.

9

Minimum investment

Minimum Investment $500,000 for approved Investors with upward multiples of $100,000.

11

Issuer/ Trustee

APN Funds Management Limited (ACN 080 674 479) AFSL 237500, a wholly owned
subsidiary of APN Property Group Limited ACN 109 846 068, is the Trustee and Issuer of the
Units.

14

Liquidity of the Units

It is APN FM’s intention to seek listing of the Fund on ASX by no later than December 2017.
In order to achieve ASX listing, APN FM anticipates the Fund will likely comprise this initial
portfolio of Properties as well as additional tranches of the Puma Energy Australia portfolio
and potentially (subject to agreement and obtaining all necessary approvals, including
external investor approvals if required) the APN Property Plus Portfolio. The listed portfolio is
expected to be valued at approximately $350 million. Investors may transfer their Units to
other investors subject to the terms of the Trust Deed and this IM. Prior to achieving ASX
listing, there will be no public market for Units and an investment in the Fund should be
considered illiquid.

11

Debt facility

A major Australian bank has provided the Fund with a credit endorsed offer of finance to
provide a debt facility for the purposes of partially funding the Properties. The Fund’s debt
finance arrangements therefore remain subject to conditions including credit approval,
satisfactory due diligence and documentation. The Trustee intends to document and
establish the debt facility prior to the Closing Date with an initial term of three years and a
lending to value ratio of approximately 42.5% of the independent property valuation. The
Trustee intends to enter into a fixed forward rate agreement with the debt financier to hedge
the market base rate in respect of at least 50% of the facility for a period of five years.

12

Distributions

The Trustee intends to pay distributions quarterly in arrears, with the first distribution payable
in respect of the period from the settlement of the Initial Portfolio to 31 December 2016.

11, 21

Entry and Exit Fees

There are no entry or exit fees

31

1These

dates are indicative only. APN FM reserves the right to close the Offer early or extend the Offer.
only and not guaranteed to occur. For full explanation of forecast returns refer to page 20 of this IM.

2Estimate

|5|

Information Memorandum
Management costs

Estimated Administration Expenses Ratio of 0.85% plus GST per annum of Fund Assets
(gross asset value) (estimated to consist of 0.65% base management fees plus 0.20% Fund
administration expenses per annum).

31

Independent Valuation

$106,090,000

38
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Properties

4.1

Portfolio Overview

The Properties consist of 23 Puma Service Stations, many with complementary fast food and convenience retailers, located in
Queensland and New South Wales with a combined value of $106,090,000 based on independent valuations. Each Property will be
separately leased to Puma Energy (Australia) Holdings Pty Ltd as summarised on page 49.
Upon settlement, the Properties will be solely leased by Puma Energy (Australia) Holdings Pty Ltd as outlined below:
Key Property Details
Valuation

$106,090,000

Occupancy

100%

Tenant

Puma Energy (Australia) Holdings Pty Ltd (ACN 147 978 890)

Lease Terms / WALE

15 years from lease commencement in November 2016

Options

4 x 10 years

Rent Reviews

Fixed annual increase of 3% with a market review on option renewal

State
Queensland
New South Wales
Total

Properties

Value

WACR

%

20

$75,280,000

7.29%

71%

3

$30,810,000

7.06%

29%

23

$106,090,000

7.23%

100%
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4.2

Portfolio Listing

A full portfolio listing is provided below:

QLD

Independent
Valuation
$3,410,000

Capitalisation
Rate
7.25%

Garbutt

QLD

$2,230,000

7.50%

4545 Flinders Highway

Calcium

QLD

$2,550,000

8.50%

Charters Towers

71 Thompson Street

Charters Towers

QLD

$5,420,000

8.25%

Rosslea (Townsville)

77-79 Bowen Road

Rosslea

QLD

$2,470,000

6.75%

Bohle (Townsville)

900 Ingham Road

Bohle

QLD

$5,750,000

7.25%

Sarina

45 Range Road

Sarina

QLD

$1,810,000

7.50%

Gin Gin

2 Mulgrave Street

Gin Gin

QLD

$3,710,000

7.50%

Thozet

161 Thozet Road

Koongal

QLD

$1,960,000

7.00%

Zilzie

74 Connor Street

Zilzie

QLD

$1,480,000

7.00%

Monto Roadhouse

1 Flinders Street

Monto

QLD

$1,210,000

7.25%

Portsmith (Cairns)

102-104 Cook Street

Portsmith

QLD

$5,340,000

7.25%

Edmonton (Cairns)

28 Supply Road

Edmonton

QLD

$5,480,000

6.75%

Stratford (Cairns)

35-39 Arnold Street

Stratford

QLD

$3,460,000

7.00%

Atherton (Cairns)

49 Tolga Road

Atherton

QLD

$1,750,000

7.25%

Woree (Cairns)

656 Bruce Highway

Woree

QLD

$1,390,000

7.00%

Peregian Beach

2215 David Low Way

Peregian Beach

QLD

$3,170,000

7.00%

Takalvan Street

10 Takalvan Street

Bundaberg

QLD

$1,670,000

7.00%

Citiswich Service Centre

60 Hawkins Crescent

Bundamba

QLD

$15,540,000

7.25%

Moranbah

Gonyella Drive

Moranbah

QLD

$5,480,000

7.25%

Kempsey Sth Service Centre

511 Pacific Highway

South Kempsey

NSW

$17,600,000

7.25%

Rutherford (Newcastle)

172 New England Highway

Rutherford

NSW

$5,250,000

6.50%

Kurri Kurri (Newcastle)

Cnr Northcote St & Main Rd

Heddon Greta

NSW

$7,960,000

7.00%

$106,090,000

7.23%

Property Name

Address

Suburb

State

Bowen

19038 Bruce Highway

Bowen

Garbutt (Townsville)

25 Bolam Street

Calcium

Total
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5
5.1

Puma Energy
About Puma Energy Australia

With its focus on the growth market of the Asia Pacific region, Puma Energy (Australia) Holdings Pty Ltd (“Puma Energy Australia”)
has established itself as one of the largest independent oil marketing companies in Australia through a series of strategic
acquisitions in 2013, totalling approximately $A1.2 Billion. 1
These acquisitions of established facilities, which have been rebranded as “Puma” and development of new sites has resulted in an
Australian footprint of 240 plus retail sites, 22 depots and 283,500 cubic metres of storage across: Queensland, New South Wales,
Northern Territory, Victoria and Western Australia. In addition Puma Energy Australia also currently acts as a branded wholesale
supplier of petroleum products to a further 150 plus fuelling facilities.2
Importantly these acquisitions also included a seaboard import terminal at Brisbane Qld and a transport operator (Directhaul) which
allows full logistical control of fuel transportation to the retail service station network and commercial customer base. 3
Puma Energy Australia’s major competitive advantage is its ability to source cost advantaged oil products predominantly via
Trafigura Beheer B.V. (“Trafigura”) (which currently owns 49.8% of the Puma Energy group) and to store and distribute these
products through its global footprint. Trafigura is a specialist international commodity trader with revenues of over $US97 Billion,
5,300 employees working from 75 offices located in 37 countries.4
Recently Puma Energy Australia strengthened their competitiveness and supply with the development of the MacKay and Townsville
fuel import terminals featuring an additional 146,108 cubic metres of storage capacity in strategically located areas. These terminals
compliment other bulk import terminals located in Darwin, Brisbane, and Perth and allows fuel supplied by Trafigura to be stored in
bulk.5
There are plans by Puma Energy Australia to expand the network into the southern states of Australia with a target of 400 retail
Puma Service Stations sites by 2020.6
For further information on Puma Energy Australia and the Puma Energy group, please visit their website at
www.pumaenergy.com.au.

Source: Puma Energy (Australia) Holdings Pty Ltd
Source: Puma Energy (Australia) Holdings Pty Ltd
3 Source: Puma Energy (Australia) Holdings Pty Ltd
4 Source: Trafigura Annual Report 2014
5 Source: Puma Energy (Australia) Holdings Pty Ltd
6 Source: Puma Energy Australia
1
2
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6.1

Structure and operation of the investment
Introduction

The Fund has been formed for the purpose of acquiring and holding a diversified initial portfolio of 23 Puma Service Stations for long
term investment purposes.
It is a managed investment scheme open to Wholesale Clients only and accordingly is not required to be registered under Chapter
5C of the Corporations Act (“Act”). APN FM will act as the Trustee of the Fund. The operation of the Fund and the responsibilities of
the Trustee are governed by the Trust Deed and other relevant laws.
The Trustee intends to purchase the Properties, under Contracts of Sale from Puma Energy (Australia) Assets Holdings Pty Ltd
(“Holdings”) and from third party vendors, which have been secured under Put and Call option arrangements with Puma Energy
(Australia) Assets Holdings Pty Ltd. Upon settlement the Properties will be subject to individual Leases for each site as summarised
on page 49.
A credit endorsed offer of finance to fund the acquisition has been received from a major Australian Bank for an initial three years
term plus an interest rate hedge for at least 50% of the debt as outlined on page 12.

6.2

The Fund

The Fund is governed by the Trust Deed which is summarised on page 47 of this IM.

6.3

Units in the Fund

You may apply for Ordinary Units in the Fund by completing the Application Form at the back of this IM and sending it to APN FM.
APN FM reserves the right to reject your application in whole or in part without giving a reason for doing so. In this instance, APN FM
will return the application money to the applicant within twenty-one days of issuing the notice of rejection together with any accrued
interest, less any taxes and bank fees in connection with the Application.
Application monies will be deposited into an interest bearing account in the name of the Trustee and the Fund.
When an Application is accepted, the number of Units issued will equal the amount received, divided by the Application Price. A
fractional unit may be issued and will be rounded to four decimal places. Application monies paid by cheque will not be processed
until the cheque is cleared.
The Trustee will issue to each investor a holding statement, which will state the class and number of Units in the Fund, held by the
Investor. A register of all interests will be held by the Trustee.
Each of Puma Energy Australia and APN Property Group intends to subscribe for up to 20,000,000 of the Ordinary Units in the Fund
on the same commercial terms as other investors. This is to ensure that investors’ interests are aligned. APN reserves the right to
scale back its participation, including where there is excess demand from other investors for Units.

6.4

The Offer, Permitted Investors and Minimum Application Amounts

The Offer is a limited offer under the Corporations Act and is raising $69,462,753 and Investors who are able to make the minimum
investment of $500,000 are invited to invest in the Fund by subscribing for Ordinary Units. The Application Price for Ordinary Units
has been set at $1.00 per unit. If there is demand for more than $69,462,753 then Investors may be scaled back and Applications
may be accepted by the Trustee in part rather than whole at the discretion of the Trustee.
The Offer opens on 14 October 2016 and is anticipated to close on 28 October 2016. Units will be allotted to successful investor
applications by 30 November 2016. The Trustee reserves the right to close the Offer early or extend the Offer and there is no cooling
off right for Investors. You cannot withdraw your Application once it has been received.
The Offer is one that does not require the giving of a Product Disclosure Statement under the Corporations Act. APN FM can accept
minimum investments of $500,000 from Investors with increments of $100,000 which will qualify the investors as wholesale clients.
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6.5

Minimum and Maximum Subscriptions and Offer Conditions

The minimum and maximum amount to be raised through cash subscription by the Fund is $69,462,753. Funds will be placed on
Fund in a cash account while the amount is raised. Should this amount not be raised, then the Offer will not proceed and all
Application Monies will be returned to Investors (without interest). The Offer is not underwritten.

6.6

Unit Pricing

The Application Price will be set at $1.00 until the close of the Offer.

6.7

Aim to achieve Initial Public Offer (IPO) and ASX listing of the Fund by no later than
December 2017

This investment should be viewed as an opportunity to invest in a pre-IPO Fund. The Fund has been established on the basis of an
initial two year term, however it is APN FM’s objective to seek listing of the Fund on ASX by no later than December 2017 (in fact
APN FM’s intends to list the Fund within six months of the allotment of Ordinary Units). In order to achieve ASX listing, APN FM
anticipates the Fund will likely comprise this initial portfolio of Properties as well as additional tranches of the Puma Energy Australia
portfolio and potentially (subject to agreement and obtaining all necessary approvals, including external investor approvals if
required) the APN Property Plus Portfolio. The listed portfolio is expected to be valued at approximately $350 million. Naturally, there
can be no assurance or guarantee that the Fund will achieve ASX listing within the anticipated timeframe, or at all.
Prior to achieving ASX listing, there will be no public market for Units and an investment in the Fund should be considered illiquid.

6.8

Sale or Transfer of Fund Units

The transfer of Units in the Fund must be in writing, signed by both the Transferor and the Transferee and lodged with APN FM for
registration. The transfer must be approved by the Trustee and the Trustee can withhold this approval for transfer at its sole
discretion.

6.9

Distribution Policy and Financial Accounts

It is anticipated that distributions will be made on a quarterly in arrears basis, with the first distribution payable in respect of the
period from the settlement of the Initial Portfolio to 31 December 2016 and may be of income and/or capital in nature. The Trustee
intends to distribute available net income, and return capital to investors at the expiry of the Fund term or as Fund assets are
realised, however distributions are not promised or guaranteed.
The Fund will pay distributions to Unitholders from its cash from operations (excluding borrowings) available for distribution. This is to
mitigate the risk that distributions received from unrealised gains, capital, borrowings or other support facilities may not be
commercially sustainable over the longer term, particularly when property values are not increasing.
All distributions will only be paid directly into an Australian bank account or other account with a financial institution (where there is a
branch in Australia). If valid bank details are not provided, the Trustee may delay processing an Applicant’s application and/or an
investor’s distribution payment. Distributions will not be paid by cheque. The Fund does not have a distribution re-investment facility.
The Trustee anticipates that distribution payments to Unitholders will contain some portion of tax deferred amounts. Tax deferred
amounts arise through the different treatment of expenses and depreciation allowances on buildings and plant and equipment within
a building for accounting and taxation purposes. Changes in the amount of depreciation, interest rates, the level of gearing and other
risk factors may influence the actual tax-deferred amounts of a distribution.
Investors will be able to download the annual financial reports of the Fund from the Trustee’s website (www.apngroup.com.au) in late
September of each year. Taxation distribution statements will be posted to all Unitholders within 90 days of the financial year end (30
June).

6.10 Gearing Policy
APN FM as Trustee, maintains and complies with a written policy that governs the level of gearing at an individual credit facility level.
A higher gearing ratio means a higher reliance on external liabilities to fund assets. This may expose the Fund to increasing funding
costs, for example, if interest rates rise. A more highly geared Fund has a lower asset buffer to rely on in times of financial stress.
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APN FM has the power to arrange borrowings for the Fund in accordance with the Trust Deed and may at any time agree with the
financier to amend the terms of a loan where it is in the best interests of the Unitholders to do so. APN FM may refinance the loans
at or before the repayment date and this may occur through the current financier or alternate debt provider.
Relatively short-term borrowings and credit facilities with short expiry dates are a risk factor if they are used to fund assets intended
to be held long term. If a Fund has a significant proportion of its borrowings that mature within a short timeframe, it will need to
refinance. There is a risk that the refinancing will be on less favourable terms or not available at all. If the Fund cannot refinance, it
may have to sell assets on a forced sale basis with the risk that it may realise a capital loss. Breach of loan covenants may result in
penalties being applied, or the loan becoming repayable immediately and the Fund may need to refinance on less favourable terms
or sell assets. Additional borrowings are permitted under the Trust Deed to fund any capital expenditure.
APN FM intends that the gearing ratio (calculated on the basis of total interest bearing liabilities/total assets) of the Fund will not
exceed 50% and the Trustee may only borrow in excess of 50% of the valuation of an asset with the approval of at least 75% of all
Unitholders.
As per the proposed loan terms below, it is expected that on Settlement the gearing ratio of the Fund will be approximately 42.5% of
total assets based on the independent valuation of the property portfolio.
All bank loans will be on a limited recourse basis which means that if default occurs under a loan then recourse will generally be
limited to the property or portfolio to which the loan relates and Unitholders and the Trustee will have no further liability. In any event,
the liability of an Investor is limited to the amount if any which remains unpaid in relation to the Investor's Units (plus tax and any
unpaid fees).
Where appropriate, the Trustee may enter into suitable hedging arrangements to protect the Fund’s exposure to interest rate
movements. The Trustee intends to enter into a fixed forward rate agreement with the debt financier to hedge the market base rate in
respect of at least 50% of the facility for a period of two to five years. The debt financier may require certain interest rate hedging
levels being implemented from time to time.

6.11 Proposed Loan Facility
A credit endorsed offer of finance has been received from a major Australian bank to fund the balance payable under the Contracts
of Sale with Puma Energy Australia and Third Party Vendors for the property portfolio. The debt finance therefore remains subject to
conditions including due diligence, final credit approval and satisfactory documentation. The Trustee intends to document and
establish the debt facility prior to the amount sought under this Offer being allotted.
The key terms of the conditional offer to provide debt finance that has been provided to APN FM are as below. This financing has not
yet been approved and finalised and the terms may be subject to change.
Proposed Loan Terms
Facility Limit

$45,000,000

Maximum LVR

50%

Term

36 months (three years) from the facility commencement date with repayment in full

Drawdown Date

Estimated November 2016.

Payment Terms

Interest only

Interest Hedge

At least 50% of the debt to be hedged for the loan term.

Interest Rate

Base rate as quoted on the Reuters “BBSY” plus the bank margin
Guarantee & Indemnity from the Trustee for the Fund limited to:

Security

(i) First registered mortgage over the property contained in the Fund; and
(ii) Registered general security agreement over all assets in connection with the property contained in the
Fund

Valuation
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Jones Lang LaSalle has been appointed to value the entire portfolio for First Mortgage Security purposes
and a summary valuation is included on page 38. As a condition of the loan facility a minimum of eight

APN Retail Property Fund
properties or 33% of the portfolio value per annum (whichever is greater) are to be revalued annually, with
all properties being valued at least once every three years.
Interest Cover Ratio

2.00 times (initial ICR approximately 3.90 times)

6.12 Interest Cover Policy
APN FM maintains and complies with a written policy for the Fund that governs the level of interest cover at an individual credit
facility level.
The interest cover ratio (“ICR”) for a property fund is generally calculated by dividing the Fund’s earnings before interest, tax,
depreciation and amortisation (“EBITDA”) excluding any unrealised gains or losses, by the Fund’s interest expense for the relevant
period. An ICR is a measure of how many times loan interest is covered by the EDITDA. A property Fund’s ICR is an indicator of
financial health. The lower the interest cover, the higher the risk that the Fund will not be able to meet its Payment Terms.
Typically loan facilities obtained by the Fund will include debt covenants however in some cases loan facilities may include the ability
to capitalise interest payments into the loan facility. Proposed interest cover covenants for this facility will be 2.00 times earnings
from the asset.

6.13 Valuation Policy
APN FM maintains and complies with a written valuation policy in relation to the assets of the Fund.
It is the Trustee’s policy to have the Fund’s assets valued in accordance with Australian Accounting Standards and as required under
the Trust Deed, Bank Loan Agreement and the Corporations Act. Independent valuations will be performed before a property is
purchased or sold on an “as is” basis or within two months after the Directors form a view that there is likelihood that there has been
a material change in the value of the property.
Where required valuations of the Assets will be performed on an annual basis and this will include either internal Directors’
valuations or external independent valuations. External valuations will be performed by valuers who are registered under a Federal
or State registration scheme and valuations will comply with relevant industry codes and standards. Where external valuations are
conducted, an Independent Valuer will be appointed to value a minimum of eight properties or 33% of the portfolio value per annum
(whichever is greater) with all properties being valued at least once every three years. Any conflicts of interest that may arise in
relation to a valuation will be referred to APN FM’s compliance officer. APN FM considers such a policy will ensure the reliability of
valuations and mitigate the risks that an asset will return the valuation amount when it is sold, or loan covenants may be breached.

6.14 Related Party Transactions Policy
APN FM maintains and complies with a written policy for the Fund on related party transactions, including the assessment and
approval processes for such transactions and arrangements to manage and monitor the risks of conflicts of interest. APN FM’s
paramount duty is to act in the best interests of Unitholders in the Fund.
In summary, it is APN FM’s policy that companies associated with APN FM that are appointed to perform services for the Fund are
engaged on an arm’s length basis and on normal commercial terms and conditions.
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7

APN Property Group

7.1

About APN

APN FM is the Trustee of the Fund and is a subsidiary of APN Property Group Limited,
one of Australia’s leading real estate investment managers.
Since 1996, APN has actively invested in, developed and managed real estate and
real estate securities on behalf of retail and institutional investors.
APN’s strategy is driven by a commitment to investment performance and outstanding
service. APN’s competitive advantage is based on:
▪
▪
▪
▪

Expertise;
Track record;
Co-investment and alignment with investors; and
Strong corporate governance.

As an investment manager focused exclusively on real estate, APN brings significant
experience. A deep understanding of property acquired over many property cycles,
together with a conservative and disciplined investment approach supports APN’s
objective to deliver consistently strong risk adjusted returns.
Rigorous research, detailed valuation processes, broad industry networks and
specialist property expertise developed over some of Australia’s most significant
property projects and transaction enables APN to deliver on this objective for its
clients.

7.2

A specialist real estate investment
manager
▪
▪
▪
▪
▪
▪
▪

▪

20 year performance history in
public and private real estate
markets
Over $2.2 billion funds managed
on behalf of retail and institutional
investors as at 30 June 2016
APN is listed on the ASX (code:
APD)
Well regarded, experienced
leadership team
Highly disciplined investment
process
Strong corporate governance
13 separate real estate
investment funds invested in real
estate securities and direct real
estate assets
48 staff based in Melbourne

Investment Style

APN’s commitment to investment performance is underpinned by a highly disciplined approach that focuses on the fundamental
drivers of real estate investment.
The importance of a secure income stream as the foundation of commercial real estate’s current and potential value is the basis of
APN’s “property for income” investment philosophy.
APN’s ability to deliver long term value is driven by an active investment approach whereby assets are intensively managed to
maximise rents and occupancy levels.
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7.3

Management Team

APN has brought together a highly qualified and experienced team. The key individuals responsible for the Fund are set out below.
The Fund will be managed with the assistance of a number of additional members of APN’s broader professional corporate services
team (including finance, compliance and investor services).
Chris Aylward
Executive Chairman
APN Property Group

Chris has more than 30 years’ experience in the Australian
property and construction industry.
Prior to jointly establishing APN in 1996, Chris was a founding
director of Grocon Pty Limited and had overall responsibility for
the construction of commercial and retail properties in Sydney
and Melbourne with a total value of over $2 billion.
Chris has led the construction and development of the
following high profile properties:
▪
▪
▪
▪

Tim Slattery
Executive Director
APN Property Group

Governor Phillip Tower in Sydney
Governor Macquarie Tower in Sydney
120 Collins Street in Melbourne
World Congress Centre in Melbourne

Tim has over 12 years’ of experience across real estate, funds
management, investment banking and law.
Over Tim’s career, he has practised law at Herbert Smith
Freehills as a qualified corporate lawyer and worked in
corporate finance advisory within Goldman Sachs’ investment
banking division.
Tim has worked on mergers, acquisitions and financing
transactions of several billion dollars within Australia and
internationally including a number of significant commercial
real estate transactions.
He had led both private and public capital raising projects for
real estate investments and successfully completed asset
acquisitions, sales and asset management projects across a
range of different real estate asset classes.

Chris Brockett
Head of Direct Property and
Fund Manager

Chris joined APN in March 2016 and is responsible for
managing the Direct Property Funds business.
Chris has over 10 years of experience in direct real estate,
funds and asset management, predominately in the retail
property space.
Prior to joining APN, Chris was with Vicinity Centres for over
10 years, where he held a number of senior roles including
Head of their Unlisted Funds Management business (formerly
known as Centro MCS Direct Property) where he was
responsible for funds under management of $1.7 billion,
comprising 75 properties, across a number of Australian, New
Zealand and US unlisted property funds. More recently, he has
been responsible for managing Vicinity Centres’ key joint
venture partnerships.
Chris holds a Bachelor of Business at Swinburne University
and is a Member of the Institute of Chartered Accountants.
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Tim Boyce
Director
Strategic Property Partners

Tim is a Director of Strategic Property Partners.
Tim has over 25 years’ experience in finance, property, asset
management and retail development. This experience includes
15 years direct property experience with Coles Group Ltd and
Coles Myer Ltd which culminated in Tim being appointed as
the National Head of Property at the Coles Group.
Tim holds a Bachelor of Commerce and is a Member of the
Institute of Chartered Accountants.

Simon Williams
Director
Strategic Property Partners

Simon is a Director of Strategic Property Partners
Simon has over 30 years property and financial services
experience with direct experience in capital raising, lease
negotiation, planning, development, site identification and
syndication.
Simon was responsible for the development and leasing of a
direct factory outlet, Brandsmart Outlet Malls.
Simon holds a Bachelor of Business.

| 16 |

APN Retail Property Fund

7.4

Manager Board of Directors

The Board of Directors of APN Property Group Limited at the date of this IM are:
Chris Aylward
Executive Chairman

As above

Tim Slattery
Executive Director

As above

Clive Appleton
Independent Director

A Director since 2004

BEc, MBA, AMP (Harvard),
GardDip (Mktg), FAICD

Clive joined APN Property Group as Managing Director in April
2004 following a successful career in property and funds
management, having worked for Australia’s leading retail
property investment, management and development groups.
Clive was instrumental in floating APN Property Group in 2005
and was responsible for managing APN’s Private Funds
division for five years. In 2013 he became a non-executive
Director and an independent director in 2016.
Prior to joining the Group, Clive was the Managing Director of
the Gandel Group (1997-2004), which included the iconic
Chadstone Shopping Centre, where he was involved in the
development of $1 billion worth of property as well as the
acquisition and redevelopment of the Myer Brisbane Centre.
Between 1990 and 1997 Clive was Managing Director of
Centro Properties Limited (later Federation Centres).
Clive is a Non-executive Director of Gandel Group (since
1997), Aspen Group (since 2012), Arrow International (since
2012) and Perth Airports Corporation (since 2014). He is also
a Council Member of Cairnmillar Institute.
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Howard Brenchley
Non-Executive Director
BEc

A Director since 1998
Howard has a long history in the Australian property
investment industry with almost 30 years’ experience
analysing and investing in the sector.
Howard joined APN in 1998 and was responsible for
establishing the APN Funds Management business. In this
capacity he developed a suite of new property securities and
direct property funds, including the flagship APN AREIT Fund
and the APN Property for Income Fund, both market leading
property securities funds in Australia.
Prior to joining APN, Howard was co-founder and research
director of Property Investment Research Pty Limited, one of
Australia’s leading independent research companies,
specialising in the property Fund sector.
Howard is also a director of APN Property Group Limited
(since 1998) and National Storage Holdings Limited (since
2014) and National Storage Financial Services Limited (since
2015), both listed as National Storage REIT (ASX Code:
NSR).

Tony Young
Independent Director
FCA, ASIA, AAIB(Snr)

A Director since December 2015
Tony is a professional investor with a significant investment in
APN Property Group Limited as well as a number of other real
estate investments.
Tony is also a Director of Morningstar Australia, a leading
global provider of independent fund management and equity
investment research; the co-owner of Timebase Pty Limited,
an Australian online law library/legal database and other
services provider; and co-founder of Aspect Huntley
(Australia’s leading internet equity research company and
publisher of Huntleys Your Money Weekly and IFA) which was
sold to Morningstar in 2006.
Tony qualified as a Chartered Accountant in 1980 with Price
Waterhouse. In the 1980’s he qualified as a member of
Securities Institute of Australia and the Australian Institute of
Bankers. His early career as an analyst included time at
Westpac, Macquarie Bank, James Capel Australia (Head of
Equity Capital Markets), First Pacific Stockbrokers (founding
shareholder/director) and Credit Suisse First Boston (Head of
Research).
He is director of a number of private companies involved in
investment and research industries and is also an active
counsellor with Lifeline Australia.
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7.5

Trustee Board of Directors

The Board of Directors of APN Funds Management Limited, the Trustee of the Fund, at the date of this IM are:
Geoff Brunsdon
Independent Non-Executive
Chairman
B.Com, CA, F Fin, FAICD

A Director since 2009
Chairman since 2012
A member of the Audit, Compliance & Risk Management
Committee and the Nomination & Remuneration Committee
Geoff has had a career in investment banking spanning more
than 25 years. Until June 2009 he was Managing Director and
Head of Investment Banking of Merrill Lynch International
(Australia) Limited. He is Chairman of Sims Metal
Management Limited (director since 2009), IPE Limited
(director since 2004), MetLife Insurance Limited (director since
2011).

Michael Johnstone
Independent Non-Executive
Director
BTRP, LS, AMP (Harvard)

A Director since 2009
Chairman of the Audit, Compliance & Risk Management
Committee and a member of the Nomination & Remuneration
Committee
Michael has 40 years of global business experience in chief
executive and general management roles and more recently in
non-executive directorships. He has lived and worked in
overseas locations including the USA, has been involved in a
range of industries and has specialised in corporate and
property finance and investment, property development and
funds management. His career has included lengthy periods in
corporate roles including 10 years as one of the Global
General Managers of the National Australia Bank Group. He
has extensive experience in mergers and acquisitions, capital
raising and corporate structuring.
Michael is a non-executive director of the Responsible Entity
of the listed Folkestone Education Fund (since 2004) and the
Folkestone Social Infrastructure Fund (since 2004). He is also
a non-executive director of a number of companies in private
environment including the not for profit sector.

Jennifer Horrigan
Independent Non-Executive
Director
BBus, GradDipMgt,
GradDipAppFin, MAICD

A Director since 2012
Chairman of the Nomination & Remuneration Committee and
a member of the Audit, Compliance & Risk Management
Committee.
Jennifer brings 25 years’ experience across investment
banking, financial communications and investor relations. She
was most recently the Chief Operating Officer in Australia of
the independent investment bank Greenhill & Co. She has
extensive experience in enterprise management, including the
supervision and management of compliance, HR and financial
management.
Jennifer is also a director of QV Equities (ASX: QVE), Redkite
(national children’s cancer charity) and Breast Cancer Institute
of Australia/Australia & New Zealand Breast Cancer Trials
Group.
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Howard Brenchley
Non-Executive Director

As above

BEc

Michael Groth
Alternate Director for
Howard Brenchley and APN
Chief Financial Officer

BCom, BSc, DipIFR, CA
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An Alternate Director since March 2014
Michael’s professional career includes over 7 years with
KPMG Melbourne, where he worked closely with a number of
major listed companies and stockbrokers before moving to the
United Kingdom to work in the financial services industry and
for a government regulatory body.
Since joining APN in 2006, Michael has had broad exposure
across all areas of the Group, and was appointed Chief
Financial Officer in June 2014. Michael is responsible for
accounting, taxation and treasury across the business and is a
key contributor to setting the APN’s direction and strategy.

APN Retail Property Fund

8
8.1

Financial information
Financial information overview

The Forecast Distribution, Tax Advantaged Calculation, Pro-Forma Statement of Financial Position and Sources and Application of
funds are provided below and should be read in conjunction with the notes and assumptions in Section 8.4 Sources and Application
of Funds.
These forecasts have been prepared based on best estimate assumptions and statement of significant accounting policies in this
section. Investors should appreciate that many factors that affect results may be outside the control of the Trustee or may not be
capable of being foreseen or accurately predicted. Accordingly, actual results may differ from the forecasts and returns in the Fund
and are not guaranteed. The investment considerations and risks are outlined on page 34.
The financial information has been prepared in accordance with applicable Australian Accounting Standards. It has been presented
in an abbreviated form insofar as it does not include all of the disclosures required by Australian Accounting Standards applicable to
annual financial reports prepared in accordance with the Corporations Act.

8.2

Forecast Distribution and Tax Advantaged Calculation
Part Year Ending
30 June 2017
$

Year Ending
30 June 2018
$

Net property income

4,512,064

7,870,328

Straight lining of rent

1,080,268

1,716,526

Total revenue

5,592,331

9,586,854

Borrowing costs

981,444

1,689,750

Management fees

400,526

689,585

Administrative costs

139,804

171,758

35,817

61,667

Fair Value Adjustment of Property

6,317,890

0

Total expenses

7,875,482

2,612,760

(2,283,150)

6,974,094

(1,080,268)

(1,716,526)

6,317,890

0

Borrowing Cost Amortisation

35,817

61,667

Distribution to Unitholders

2,990,289

5,319,235

Distribution per Unit

4.30 c

7.66 c

Cash distribution yield

7.40%

7.66%

Tax advantaged (Estimated)

62.5%

54.5%

REVENUE

EXPENSES

Amortisation of borrowing costs

Net Profit
Non Cash Adjustments
Straight Line Rent Adjustment
Fair Value Adjustment of Property
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8.3

Pro-Forma Statement of Financial Position

The following table sets out the pro-forma Statement of Financial Position on Practical Completion of the Property in November 2016
and needs to be read in conjunction with the assumptions and significant accounting policies set out below.
Notes

30 Nov 2016
$

1

106,090,000

Assets
Property
Cash in Bank

100,000

Prepaid Borrowing Costs

185,000

Total Assets

106,375,000

Liabilities
Bank Loan

2

Net Assets

45,000,000
61,375,000

Equity
Issued Equity

69,462,753

Transaction Costs

(8,277,753)

Total Equity

61,185,000

Units on Issue

69,462,753

NTA per Unit
LVR

$0.88
3

42.4%

Notes
1.
2.
3.
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Based on the Independent Valuation of the Property. Acquisition and other incidental costs (such as stamp duty) of $6,507,890
have been written off as a fair value adjustment.
Based on the Lender’s credit endorsed offer of finance as outlined on page 12.
This has been calculated as the ratio of borrowings to total property assets.
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8.4

Sources and Application of Funds

If the Trustee receives the Minimum Subscription under the Offer, the proceeds will be applied as follows:
Notes

$

Sources
Equity Raised
Debt Facility

69,462,753
1

Total

45,000,000
114,462,753

Applications
Acquisition of property

2

105,900,000

Acquisition costs

3

6,507,890

Borrowing costs
Issue costs & contingency

185,000
4

1,769,863

Working capital
Total

100,000
114,462,753

Notes
1.
2.
3.
4.

Based on the Lender’s credit endorsed offer of finance as outlined on page 12.
Based on the Contracts of Sale for the Properties to Puma Energy Australia and Third Party Vendors.
Includes stamp duty, legal fees, independent expert reports and due diligence costs.
The issue costs include costs of professional advisers, IM preparation, printing production and an Establishment Fee of
$1,588,500 payable to the Trustee as outlined on page 31.

8.5

Financial Forecast Assumptions

The following assumptions and procedures have been used to construct the forecast distribution and tax advantaged calculation.
Applicants are advised to review the assumptions and financial information and make their own assessment.
8.5.1
▪
▪
▪
▪

Forecast Period

The forecast period is two periods. 1 December 2016 to 30 June 2017 and the 12 months ending 30 June 2018.
All forecasts are GST exclusive. GST results in an increase in some of the expenses of the Fund however these should be
offset against GST collected on rental paid by the tenants, which should result in negligible impact on the forecast return to
Investors.
We have assumed that there will be no acquisitions or disposals during the forecast period other than as described in this
document.
We have assumed that there will be no equity raised or withdrawals made during the forecast period other than that referred to
in this document.

8.5.2

Economic Assumptions

After an assessment of independent economic forecasts, the Trustee has allowed an inflation rate of 2.5% per annum for expenses
with an initial rate of 0.20% of the GAV of the Fund.
8.5.3

Net Property Income

Net rental revenue represents the gross rental less non-recoverable outgoings that will be received as specified in the lease
agreement. With the exception of outgoings specifically excluded in the lease agreement and under relevant legislation, all outgoings
including rates, taxes, repairs and maintenance, body corporate, insurance premiums etc. are expected to be recoverable from the
tenant as the lease is classified as a “net” lease. The lease agreement is not yet finalised and may be subject to change.
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Rental increases have been recognised on a straight line basis over the term of the lease in accordance with relevant accounting
standards. Straight lining of rent represents the impact of bringing fixed rent review increases to account evenly over the life of the
leases. This amount is a non-cash item included in the net profit amounts, not available for distribution, and therefore not taken into
consideration when calculating the forecast amount available for distribution. The lease agreement is not yet finalised and as such
rental increase values may be subject to change.
After assessing the quality of the underlying lease covenants and the length of the Lease (15 years) it has been assumed that Lease
will be ongoing and the Property will not be vacant. If the Lease is not entered in to, or the Property is vacant in whole or in part this
will affect projected income and returns.
It has been assumed that on settlement of the Property the Trustee will be entitled to all rental income under the Lease as
summarised on page 49.
The increases in the rent received in future years (assumed 3.00% pa) is per the relevant Lease document. It has been assumed
that outgoings will grow at the estimated inflation rate of 2.5% p.a.
The net rental income does not include future gains or losses on revaluations of the Property as the Trustee does not believe there is
any reasonable basis to make valuation predictions in respect of the Property.
8.5.4

Finance Costs

Finance costs include interest and other costs incurred in connection with the establishment of the Fund’s debt facility. This forecast
is based on loan terms which have been proposed by a subsidiary of a major Australian Bank but have not yet been finalised.
Changes to the terms of the loan may effect debt calculations and projected outcomes. The debt facility in the proposed agreement
specifies that interest is made up of two components, being market base rate (BBSY) and the bank margin, which comprises a line
fee and a bank margin. The line fee is payable on the facility limit and the margin is payable on the drawn debt balance.
As a measure to hedge the interest rate risk, it is intended that 50% of the debt facility will be subject to a fixed forward rate interest
arrangement for three years. The interest rates used in the forecasts have been based on indicative rates provided by the proposed
lender, being a major Australian bank. A summary of the proposed loan facility is included on page 12.
Costs associated with the establishment of the bank loan are amortised over the period of the loan being three years. As this amount
is a non-cash item it is added back for the purposes of determining the cash distribution to Investors.
As a result of changing market conditions, it is difficult to reliably forecast the movement in the fair value of the Fund’s assets over
the forecast period. On this basis, for the purpose of calculating this forecast we have assumed that there will be no movement in the
value of financial assets during the forecast period.
8.5.5

Base management fees

For the day-to-day administration of the Fund, a management fee 0.65% pa of the gross assets of the Fund is charged in
accordance with the Trust Deed. For the forecast period, the Trustee has assumed that the value of the Property does not change
from the current independent valuation as outlined on page 7.
8.5.6

Ongoing expenses

The Trustee is entitled to be reimbursed for all reasonable outgoings and disbursements in connection with the proper performance
of its duties and obligations in operating the Fund.
Expenses recovered may, for example, include those relating to: annual report costs, unit registry fees, postage, printing, auditing,
compliance committee, accounting, taxation, legal, valuation, reporting and other administration expenses.
For the purposes of the forecast period, these costs have been calculated as 0.20% of the gross assets of the Fund, increased by
the estimated inflation rate of 2.5% per annum.
8.5.7

Interest Revenue

For the forecast period it has been assumed for the purpose of this forecast that interest income will be not be earned on the Fund’s
cash balances and this provides potential upside to the figures above.
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8.5.8

Tax-advantaged component

The tax-advantaged component has been calculated by including various deductions such as depreciation and amortised issue
costs. The depreciation component has been estimated based on amounts determined by an Independent Quantity Surveyor.
8.5.9

Capital expenditure

In accordance with the individual leases with Puma Energy Australia, capital expenditure remains the responsibility of Puma Energy
Australia. As a result no capital expenditure has been assumed during the forecast period.
8.5.10

Fair Value adjustments

Other than the initial write off of initial Property acquisition costs, the forecast period does not include future revaluations or changes
in fair value of the property or movements in the market rates of derivatives as required by Australian Accounting Standards as it is
believed that there is not any reasonable basis to make forecasts as it is not possible to accurately quantify the impact of such
changes.
8.5.11

Transaction Costs

The Trustee has estimated stamp duty and other duties and transaction costs on the purchase of the Property based on current duty
rates as advised by the relevant government state revenue office. Legal and other costs relating to the transaction have been
estimated based on similar prior transactions and quotes received from service providers.
8.5.12

Capital raising amount

The financial information assumes that the total Offer amount of $69,462,753 is raised by on 28 October 2016.
8.5.13

Legislation and Accounting Standards

It has been assumed that there will be no changes in the applicable Accounting Standards, Taxation Legislation, Corporation Act,
other legislation or other financial reporting requirements that may have a material effect on the financial forecasts.

8.6
8.6.1

Significant Accounting Policies
General

Set out below are the accounting policies that have been adopted in the preparation and presentation of the financial information
included in this IM.
8.6.2

Basis of Preparation

The forecasts have been prepared based on the information known as at the date of this report and as if the following committed
transactions are completed as anticipated.
The financial information has been prepared on a going concern basis in accordance with the recognition and measurement
principles specified by all Accounting Standards (Australian Equivalents to International Financial Reporting Standards) and
Australian Accounting Interpretations. The financial statements are presented in an abbreviated form insofar as they do not comply
with all the disclosures required by Australian Accounting Standards applicable to annual reports prepared in accordance with the
Corporations Act. Different approaches to accounting policies may result in different valuations and forecasted outcomes.

8.7
8.7.1

Summary of Significant Accounting Policies
Rental Income

Rental income from operating leases is recognised on a straight-line basis over the term of the relevant lease.
8.7.2

Investment property

The Investment property comprises of investment interests in land and buildings (including integral plant and equipment) held for the
purpose of producing rental income. The Investment property is initially measured at cost, being the purchase consideration
determined as at the date of acquisition plus expenditure, which is directly attributable to the acquisition of the item, being the fair
value of the consideration provided.
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Investment properties are measured at their fair value at the end of each reporting date. Gains or losses arising from changes in the
fair value of investment property are included in the Income Statements in the period in which they arise.
8.7.3

Depreciation

Investment properties are not depreciated. The property is subject to continued maintenance and regularly revalued on the basis set
out above.
8.7.4

Borrowings

Borrowings are recorded initially at fair value, net of transaction costs. Transaction costs are recognised as an expense in profit and
loss over the period in which the associated borrowings are held.
Subsequent to initial recognition, borrowings are measured at amortised cost with any difference between the initial recognised
amount and the redemption value being recognised in profit and loss over the period of the borrowing using the effective interest rate
method.
8.7.5

Cash and cash equivalents

Cash and cash equivalents comprise cash on hand, cash in banks and investments in money market instruments, net of outstanding
bank overdrafts. Bank overdrafts are shown within borrowings in current liabilities in the balance sheet.
8.7.6

Financial instruments issued by the Fund

Debt and equity instruments
Debt and equity instruments are classified as either liabilities or as equity in accordance with the substance of the contractual
arrangement.
Derivative financial instruments
The Fund enters into derivative financial instruments such as interest rate swaps, to manage its exposure to interest rates.
Derivatives are categorised as held for trading and are initially recognised at fair value on the date a derivative contract is entered
into and are subsequently remeasured to their fair value at each reporting date. The resulting gain or loss is recognised in profit and
loss immediately unless the derivative is designated and effective as a hedging instrument, in which event, the timing of the
recognition in profit and loss depends on the nature of the hedge relationship.
Transaction costs on the issue of equity instruments
Transaction costs arising on the issue of equity instruments are recognised directly in equity as a reduction of the proceeds of the
equity instruments to which the costs relate. Transaction costs are the costs that are incurred directly in connection with the issue of
those equity instruments and which would not have been incurred had those instruments not been issued.
Interest and dividends
Interest and dividends are classified as expenses or as distributions of profit consistent with the balance sheet classification of the
related debt or equity instruments or component parts of compound instruments.
8.7.7

Goods and services tax

Revenues, expenses and assets are recognised net of the amount of goods and services tax (GST), except:
i.
ii.

where the amount of GST incurred is not recoverable from the taxation authority, it is recognised as part of the cost of
acquisition of an asset or as part of an item of expense; or
for receivables and payables which are recognised inclusive of GST.

The net amount of GST recoverable from, or payable to, the taxation authority is included as part of receivables or payables.
Cashflows are included in the cashflow statement on a gross basis. The GST component of cashflows arising from investing and
financing activities which is recoverable from, or payable to, the taxation authority is classified as operating cashflows.
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8.7.8

Impairment of assets

At each reporting date, the consolidated entity reviews the carrying amounts of its tangible and intangible assets to determine
whether there is any indication that those assets have suffered an impairment loss. If any such indication exists, the recoverable
amount of the asset is estimated in order to determine the extent of the impairment loss (if any). Where the asset does not generate
cashflows that are independent from other assets, the consolidated entity estimates the recoverable amount of the cash-generating
unit to which the asset belongs.
Goodwill, intangible assets with indefinite useful lives and intangible assets not yet available for use are tested for impairment
annually and whenever there is an indication that the asset may be impaired. An impairment of goodwill is not subsequently
reversed.
Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use, the estimated future
cashflows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time
value of money and the risks specific to the asset for which the estimates of future cashflows have not been adjusted.
If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the carrying amount
of the asset (cash-generating unit) is reduced to its recoverable amount. An impairment loss is recognised in profit or loss
immediately, unless the relevant asset is carried at fair value, in which case the impairment loss is treated as a revaluation decrease.
Where an impairment loss subsequently reverses, the carrying amount of the asset (cash-generating unit) is increased to the revised
estimate of its recoverable amount, but only to the extent that the increased carrying amount does not exceed the carrying amount
that would have been determined had no impairment loss been recognised for the asset (cash-generating unit) in prior years. A
reversal of an impairment loss is recognised in profit or loss immediately, unless the relevant asset is carried at fair value, in which
case the reversal of the impairment loss is treated as a revaluation increase.
8.7.9

Payables

Trade payables and other accounts payable are recognised when the Fund becomes obliged to make future payments resulting from
the purchase of goods and services.
8.7.10

Receivables

Trade receivables and other receivables are recorded at amounts due less any allowance for doubtful debts.
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9

Taxation considerations

The following summary of taxation matters is a general guide that outlines the key taxation implications applicable to the Fund and
resident Investors who hold units in the Trust on capital account. The summary is based on the taxation laws and administrative
practices as at the date of this IM. The tax laws are subject to continual change, and as the tax treatment applicable to particular
Investors may differ, it is recommended that all Investors seek their own professional advice on the taxation implications before
investing in the Fund.
The Trustee of the Fund intends to make a Managed Investment Trust (MIT) election if it is eligible to do so. Eligibility will depend, in
part, on the number, profile and the nature of Unitholders who hold Units in the Trust, which is currently not known. Where an
effective election is made under the MIT regime, gains and losses from eligible assets will be subject to capital gains tax regardless
of whether they are held on revenue or capital account. The 50% CGT discount will be available where the particular investment has
been held by the Trust for at least 12 months.
The tax laws have recently been updated such that certain types of MITs that meet certain criteria (known as “attribution managed
investment Funds” or “AMIT”) to opt in to a new system of taxation of Funds. It is not known as at the date of this IM whether the
Fund will satisfy the criteria and therefore whether or not the Trustee will opt in to the new system. As a matter of practice the
ultimate tax treatment in the hands of the Members should not differ greatly from the MIT system. However if the Fund satisfies the
requirements to be an AMIT and the Trustee opts in to the new system, the basic effect will be that:
▪
▪
▪

▪
▪
▪
▪

the Fund will be a fixed Fund
the Members will have a vested and indefeasible interest in a share of the income and capital of the Fund proportionate to their
holding in the Fund
Amounts related to income and tax offsets of the Fund determined by the Trustee to be of a particular tax character (e.g.
assessable income, exempt income, non-assessable non-exempt income, tax losses, capital gains, net capital losses, tax
offsets, discount capital gains, gross up for franking credits), are attributed to the Members and generally retain that tax
character in the hands of the Members
Each member is treated as if the above amounts had been derived, received, made by or paid to them directly, rather than
through the Fund, and in the same circumstances as the Trustee to the extent those circumstances gave rise to the particular
tax character
As a result, the Member will be taxable in respect of the attributed amounts in the Member’s own right, rather than as a Member
of the Fund
Underestimates and overestimates of amounts at the Fund level (called “unders” and “overs” are carried forward and dealt with
in later years
Cost base adjustment rules apply to increase (as well as decrease) the cost base of units for Capital Gains Tax purposes.

Members will be notified if the Trustee proposes to opt into this new taxation system. If the Trustee does so, Members will be
provided with an annual member statement which will set out information that will enable the Member to include their attributed
amounts with the relevant tax characters in their own income tax return and cost base adjustment information for their cost base
registers.

9.1

Applicable Taxation Law

The forecasts are based on existing Australian Taxation laws and announcements as at the date of the IM.

9.2

Taxation of the Fund

The Fund should be treated as an Australian Resident for taxation purposes, therefore, the Fund is required to determine its net
income (taxable income) for the year of income. Under the MIT regime (if the Trust is not an AMIT), on the basis that Investors are
presently entitled (as required under the Trust Deed) to the net income of the Fund, pursuant to the existing income tax legislation,
the Fund should not be subject to Australian income tax in its own right. It is the Trustee’s opinion that the Fund is not a “public
Trading Fund” as it carries on an eligible investment business of investing in land for the primary purpose of deriving rental income.

9.3

Taxation of Distributions

Investors should have a present entitlement to all of the distributable income of the Fund. Distributions received by Investors
representing the Investor’s share of taxable income of the Fund, including amounts that are received in a subsequent year of income
or which are reinvested, will be taxable in the hands of each Investor. Investors share of taxable income of the Trust is likely to be
less than the actual cash distributions received and thus it is expected that a portion of the distribution is tax-advantaged. Examples
of tax-advantaged amounts include distributions comprising amounts attributable to deductions for capital allowances. Although the
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receipt of tax-advantaged amounts is generally not subject to tax in the year in which the distribution is received, the receipt of these
amounts may have capital gains tax consequences. Broadly, the receipt of tax-advantaged distributions may reduce the cost base
and reduced cost base of the Investor’s investment in the Fund. The impact of the reduction to the cost base and reduced cost base
may result in either an increased capital gain or a reduced capital loss on the subsequent disposal of the investment in the Fund.

9.4

Capital Allowances

Taxation allowances for depreciation of plant and equipment and capital allowances on buildings are based on reports prepared by
Independent Depreciation Consultants. If the Fund disposes of an item of plant and equipment and the deemed disposal proceed
exceeds it’s written down value, then the excess (known as a balancing adjustment) will be included in the calculation of taxable
income of the Fund. Conversely, where the amount received is less than the written down value, the Fund will be able to offset this
balancing adjustment against other assessable income of the Fund.

9.5

Capital Gains Tax

Where the Property is held on capital account or an MIT election has been made, capital gains tax will apply to the sale of the
Property. The Trust should be entitled to apply the 50% CGT discount to calculate the net capital gain provided it has held the
Property for at least 12 months before its disposal.
If an investor’s share of the net income of the Fund includes an amount that consists of discount capital gains derived by the Fund
upon the sale of the property, the Investor needs to first “gross up” the discount capital gain (by the amount of any reduction in the
capital gain that the Fund obtained). However, individual, Fund and complying superannuation fund Investors may then be entitled,
in determining the net capital gain that is to be included in their assessable income, to the discount capital gain concessions.
Furthermore, Investors may be able to offset certain other capital losses they may have against their share of the capital gains
included in the net income of the Fund (after grossing up any discount capital gains).
Investors may also be liable to Capital Gains Tax on the disposal of their Units in the Fund. A capital gain will arise if the amount
received by the Investor exceeds the Investor’s cost base. Investors who have held their Units for at least 12 months will be entitled
to reduce the taxable gain (i.e. the amount of the gain reduced by any capital losses available to the investor) by: 50% for Investors
who are individuals and 33.33% for Investors who are complying superannuation funds. No CGT discount is currently available to
companies.

9.6

Goods and Services Tax Implications for Investors

The issue of Units by the Fund is a financial supply and is not subject to GST. Additionally, the acquisition of the Units by you may
give rise to a deemed financial supply by you. This may impact on your own recovery of GST on costs. You should therefore seek
independent advice on this matter. Distributions are not regarded as consideration for supplies by Investors for GST purposes and
are therefore not subject to GST.

9.7

Fund Loss Provisions

In the event that the Fund incurs a loss of a revenue nature, these losses will remain in the Fund and cannot be allocated to
Investors. The Fund may however take these losses into account when determining net income of future years, provided that the
Fund loss provisions are satisfied. The relevant Fund loss rules for carrying forward revenue losses include a continuity of more than
50% of the ownership interest in the Fund. The Trustee notes that the financial forecasts assume that the Fund will not incur tax
losses.

9.8

Pay As You Go Withholding

The collection of investor’s Tax File Numbers is authorised and their use is strictly regulated by Law. Where an Investor does not
quote their Tax File Number or claim an exemption, the Trustee is required to deduct tax from their distribution at the highest
marginal rate (currently 47%) plus the Medicare levy ( 2.0% from 1 July 2014).
Withholding from “closely held Fund” distributions
If the Fund is characterised as a “closely held Fund”, the Trustee will be required to comply with special reporting requirements
imposed under Australian Taxation Laws. An Investor that is a Trustee of a Fund must disclose this information to the Trustee so that
it can meet these reporting requirements. If this information is not provided, distributions to the particular Investor will be taxed at the
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top marginal tax rate plus Medicare levy. A Fund will be “closely held” where an individual has, or up to 20 individuals have between
them, directly or indirectly, and for their own benefit, fixed entitlements to 75% or greater share of the income or capital of the Fund.

9.9

Non-resident Investors

An Investor that quotes an overseas address will be treated by the Fund as a non-resident for Australian Taxation purposes. Fund
distributions made to non-resident Investors may be subject to withholding tax and non-resident income tax deductions.

9.10 Information for your Income Tax Return
The Trustee will provide each Investor with a tax statement containing information required to complete the Investor’s tax return
within three months of year end.
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10 Fees and other costs
Did you know?
Small differences in both investment performance and fees and costs have a substantial impact on your long-term returns.
For example, total annual fees and costs of 2% of an investment in a fund, rather than 1%, could reduce that investment’s final return
by up to 20% over a 30 year period (for example reduce it from $100,000 to $80,000).
You should consider whether features such as superior investment performance or the provision of better member services justify
higher fees and costs.
You may be able to negotiate to pay lower contribution fees and management costs where applicable. Ask the Trustee or your
financial adviser.
To find out more
If you would like to find out more, or see the impact of the fees based on your circumstances, the Australian Securities and
Investment Commission (ASIC) website (www.moneysmart.gov.au) has a managed investment fee calculator to help you check out
different fee options.

10.1 Fees and other costs
The table below shows fees and other costs that you may be charged as a Unitholder in the Fund. All fees and costs are deducted
from the Fund’s funds prior to distribution to Unitholders or from the fund assets as a whole. Fees are shown exclusive of GST,
reduced input tax credits and stamp duty (if applicable). You should read all of the information about fees and charges, as it is
important to understand their impact on your investment in this Fund.
Type of fee or cost
Fees when your money moves in or out of the
fund

Amount (No contribution
fees are payable)

How and when paid

Entry fee: The fee to open your investment

Nil

Not applicable

Contribution fee: The fee on each amount
contributed to your investment

Nil

Not applicable

Withdrawal fee: The fee on each amount you
take out of your investment

Nil

Not applicable

Exit fee: The fee to close your investment

Nil

Not applicable

Management costs
The fees and costs for
managing your investment

Amount (No contribution fees are payable)
Estimated at 0.85% plus GST per annum of the
Gross Asset Value (“GAV”) of the Fund,
comprising:

Management fee:

* Base management fee1 of 0.65% plus GST
per annum of the GAV; and

How and when paid

The fee is accrued and payable monthly in
arrears and is deducted directly from the
Fund’s assets as incurred.

* Costs and expenses2, estimated to be 0.20%
plus GST per annum of the GAV.

This management fee is charged as set out in the Trust Deed. The Trustee (or an associate of it) may carry out functions and roles that may be carried out by
external parties (e.g. leasing, property management, development management, capital raising, underwriting, accounting, registry, finance procuration etc.). If this
occurs, the Trustee (or any associate of it) is entitled to charge fees in respect of such services and work of this nature at the rate normally charged. This fee may be
deferred and recouped in future periods.
2 Costs and expenses include: accounting, valuation, custodian, audit, administration, reporting, printing, and compliance and other costs.
1
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Service fees
Switching fee: The fee for
changing investment options

Nil

Not applicable

10.2 Example of Annual Fees and Costs
The table below gives an example of how the fees and costs for the Fund can affect your investment over a one-year period. You
should use this to compare the Fund with other managed investment products. The fees are shown excluding GST.
Example

Fee basis

Balance of $100,0001

Contribution fees

Nil

You will not be charged a contribution fee.

0.85% plus GST pa of the Fund’s GAV
comprising: 0.65% plus GST per annum
of Fund GAV for the base management
fee; plus 0.20% plus GST per annum of
Fund GAV for ongoing costs and
expenses

For every $100,000 of equity you have in the Fund, the
Fund will be charged approximately $1,302 each year.

0.85% plus GST pa of the Fund’s GAV

If you have an investment of $100,000 and if all the above
fees were incurred, the Fund would be charged costs and
fees of approximately $1,302. 2 3 4

PLUS
Management costs

EQUALS cost of fund

10.3 Explanation of fees and other costs
Under the Trust Deed, the Trustee is entitled to the base management fee as well as the following additional fees as outlined in the
table below.
Additional Service Fees

Amount (No contribution fees are payable)

How and when paid

Establishment Fee

1.50% plus GST of the initial purchase price of the
Fund Properties. This fee is for setting up the Fund,
negotiating and purchasing the Assets.

Payable out of the assets of the Fund to
the Trustee and is payable upon
Settlement of the purchase of the
Properties.

Performance Fee

After ASX listing, APN FM will be entitled to a marketbased performance fee which will be disclosed in the
IPO prospectus and which must not exceed the
maximum fee prescribed by the Trust constitution.

After ASX listing, calculated and payable
in respect of each half year ending 30
June and 31 December each year.
Alternatively, the performance fee will
become immediately payable if APN FM
is removed as trustee of the Fund.

Expense Recoveries: Costs
incurred for the operating
expenses and reimbursements.

Expenses relating to the proper performance of the
Trustee’s duties for the Fund. We have estimated these
fees to be 0.20% plus GST of the GAV of the Fund as
set out in the management fee.

Reimbursable and payable to the Trustee
when incurred.

Other Fees

Not currently expected however if a need for additional
services arises, such services will be procured at
market rates and approved by the independent
Trustee.

Payable as required.

The Trustee may accept lower fees than it is entitled to receive under this Trust Deed, or may defer payment for any period. Where
payment is deferred, the fee accrues daily until paid.

No contributions to the Fund can be made during the year, so this is not illustrated.
The minimum investment for the Fund is $500,000. Additional fees may apply in a given year including transaction fees and disposal fees.
3 This calculation assumes the Fund has a 42.5% gearing ratio.
4 This does not include any additional fees or expenses your adviser may charge you.
1
2
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The Trustee may elect to be issued Units in any Class at the Application Price of Units in that Class in lieu of some or all of any fee
to which it is entitled under this Trust Deed.
The Trustee may also seek services for the Fund from service providers which may be related parties. The fees for these services
will be charged on normal terms and conditions in accordance with the related party policy of APN FM.
In particular, APN FM proposes to appoint a related body corporate of APN as asset manager of the Fund (Asset Manager). The
terms of appointment of the Asset Manager may include:



an initial term of up to eight years and thereafter terminable on two years notice; and
the Trustee may agree to pay the Asset Manager some or all of the fees payable to the Trustee under the Trust Deed.
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11 Investment considerations and risks
As with all investments, an investment in the Fund will be subject to risks, some of which are outside the control of the Trustee.
Before deciding to invest in the Fund, you should consider your attitude towards the following key potential risks.

11.1 Property risks
Property Risks

Potential Consequences

Active Risk Management Measure

Risks associated with property
investment include the following:

Investor returns may be adversely
impacted by any of these property
investment risks.

As Puma Energy Australia will have
signed a 15 year lease which extends
beyond the initial term over the Fund of 2
years, the risk of vacancy is considered to
be minimal.

Tenant vacancy
Tenant concentration risk
Sector concentration risk
Operating expense increases
Tenant performance of default
Unforeseen repairs or capital
expenditure requirements
The value of investment property is to
a large extent dependent on the leases
in place. Fund income is wholly
dependent upon a single tenant of the
property abiding by the terms and
conditions of the leases.

In particular if there is ongoing tenant
default the income may not be sufficient
to meet interest payments under the loan
conditions. If there is default in such
payment, the financier may be entitled to
enforce its security against the Property.
In these circumstances the Fund will be
wound up.
If Puma Energy Australia fails to pay rent
due under the Lease, there may be
decreased rental income, or in the case of
significant failures to pay rent, the income
may not be sufficient to meet interest
payments under the loan conditions. If
there is default in such payment, the
financier may be entitled to enforce its
security against the Property. In these
circumstances the Fund will be wound up.

APN FM considers Puma Energy
Australia to be a quality tenant and is
unlikely to default on its lease obligations.
Puma Energy recently invested $1.2
Billion in Australian assets.
In addition there are a number of
protections and recourses to recoup
rental income available to APN FM as
landlord in accordance with the Lease.
Puma Energy Holdings Pte Ltd as the
ultimate holding company has in addition
provided a limited, continual guarantee
the equivalent of 6 months’ worth of rent
and outgoings payments.

A number of the properties in the
portfolio are located in areas that have
higher than normal risk of significant
weather events, in particular cyclones.

As a result of a cyclone or similar type
extreme weather event, substantial
damage may occur to one or more of the
properties that may necessitate a partial
or complete rebuild, as well as impacting
on the tenant’s ability to trade during this
time.

Under its lease, Puma Energy Australia is
required to keep building replacement
insurance at its cost for the full insurable
or replacement value.
Further, the tenant cannot terminate the
lease if the Premises are totally or
partially damaged or destroyed, nor does
their obligation to pay Rent and Outgoings
abate in whole or in part if the above
occurs.
It is Puma Energy Australia’s
responsibility to reinstate the Premises at
its cost provided there are more than 5
years of lease term remaining. It has 12
months to secure such approvals to do so
and must use proceeds of any insurance
to obtain such approvals and complete
the reinstatement.

The valuation of the properties may be
influenced by a number of ongoing
factors including changes in
technology
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convenience store sales at the property.
Investments in properties are by their
nature a speculative investment and
no guarantee is or can be given that
there will be a capital gain arising out
of the investment in the Fund.

Due to the speculative nature of property
investment, there is no guarantee of any
future capital gain on the sale of the
Property.

The sites selected by Puma Energy
Australia have been strategically selected
and in many cases have been in
operation for over 15 years in a period of
time when competing sites have been
closed.
With the portfolio containing 23
properties, a negative valuation impact of
any one property on the overall portfolio is
unlikely to be material.

Contamination or other environmental
issues that have not been previously
identified may affect this Property.

This may result in additional cost to the
Fund and reduce investment returns.

The Contracts of Sale for the Property
provides that the Vendor makes no
warranties as to the land being free
from contamination.

Independent experts have regularly
undertaken soil and contamination
assessments for a number of the sites.
Puma Energy Australia has a welldeveloped Environmental Management
Plan and scheduled maintenance plans
which reduce the potential for future
environmental contamination, and actively
assess and address any existing or
perceived issues of contamination.
Under the terms of the individual leases,
Puma Energy Australia takes all
environmental responsibility for the
Properties at the lease commencement
date, and is then responsible for the
ongoing environmental management of
the sites.

The Properties may incur unforeseen
capital expenditure, or repairs and
maintenance

Unforeseen capital expenditure may
result in increased costs and liabilities for
the Fund and reduced returns for
investors.

The Fund is responsible primarily for
capital expenditure on structural items.
For the newer properties in the portfolio,
such capital expenditure or maintenance
should be covered by building warranties
and defects liabilities. If such liabilities fall
outside these warranties then works may
be funded from bank borrowing or
additional capital raisings from Investors.
For the older assets in the portfolio, each
will be assessed and if considered
appropriate some capital allowance will
be made during the Fund term. Puma
Energy Australia has rebranded and
updated all older assets as part of its
Forecourt Enhancement program.
Although the Fund will be the owner of the
underground tanks, Puma Energy
Australia has agreed to fund their
replacement when required either directly
at no cost to the Fund, or at the Fund’s
cost with an appropriate and agreed
increase in rental income to offset the
capital requirement.

There is no certainty that proper
insurance for the risks associated with
ownership of the Property will
continue to be available or such
premiums may rise significantly which

In the unlikely event that property
insurance is not able to be arranged by
APN FM, then Investors may be exposed
to additional property ownership risks.

While Puma Energy Australia is lessee, it
will produce an insurance certificate of
currency noting the interest of the Fund in
fulfilment of its obligation to effect and
maintain insurance for public risk and
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may affect the forecasts.

building insurance.

11.2 Financial risks
Financial Risks

Potential Consequences

Leverage Risk - Borrowings of the
Fund increase the potential for reward,
but also increases the risk attributable
to Investors.

Any rise or fall in property values has a
corresponding disproportionate effect on
that equity.

The initial secured borrowing ratio of the
Property has been set by APN FM at a
level of less than 45% that we believe
balances the appropriate level of risk and
return.

Valuation Risk- The valuation obtained
may not represent the price that could
be achieved if the assets were sold.
There is also a risk that property
values decline.

Property values decline which reduces
the NTA backing as well as a potential
decrease in Fund income.

The portfolio was valued independently 6
months prior to the above valuation at
Puma Energy Australia’s request, and an
equivalent value was determined.

There is no guarantee that APN FM will
be able to obtain or refinance the loans
or achieve the desired level of
hedging. Furthermore if the loan is
refinanced the applicable interest rate
base may be higher than anticipated
resulting in reduced returns to
Investors.

Any interest rate increase is likely to
reduce the rate of return on your
investment. Any significant interest rate
fluctuation on the unhedged portion of the
loan may adversely affect returns to
Investors. Additional costs may be
payable by the Fund, penalty interest or
premature call up of the loan. Returns on
cash amounts held by the Fund are
exposed to fluctuations in short term
interest rates.

Non-compliance with covenants under
the loan agreements may result in
penalty interest or the premature call
in of the loan.

Generally, the more diversified a
portfolio, the lower the impact that an
adverse event affecting one property
or lease will have. The Fund has
exposure to Puma Energy Australia as
the sole tenant of a single asset Fund.

With rental increases of 3% per annum,
APN FM considers that the underlying
income growth should ensure valuation
decreases are minimised.

If the Fund is unable to obtain or
refinance its loans, the assets may need
to be realised to pay debts due and the
Fund may be wound up.
If Puma Energy Australia is unable to
meet its lease obligations as a sole tenant
this will impact returns on the Fund.

APN FM aims to monitor all banking
covenants on a periodic basis to ensure
compliance with the loan terms.
APN FM also reviews interest rates on the
loans on a periodic basis and will look to
enter into suitable hedging arrangements
to mitigate the impact of interest rate
changes. APN FM intends to hedge at
least 50% of its loan against interest rates
for the 5 years commencing on the date
of drawdown of the loan. APN FM also
aims to maintain a good relationship with
the lending institution.

The Fund contains 23 individual petrol
station assets spread over QLD, NSW
and WA to provide suitable geographical
diversification.

11.3 General and economic risks
General and Economic Risks

Potential Consequences

Active Risk Management Measures

It is possible that the value of the
Fund's investments would be
adversely influenced by the following
factors:

The value of the assets of the Fund (and
your investment) may be detrimentally
affected by any of these factors.

Such events are outside the control of
APN FM however the impact of such
factors may be mitigated by the Fund’s
investment strategy of selecting quality
property and holding these investments
over the longer term to smooth the impact
of such events. All property is also
insured for replacement cost in the event
of structural damage.

A downturn in the Australian property
market;
Interest rate fluctuations beyond the
interest rates contained in the
forecasts;
The passing of statutes, regulations
and government policy adversely
affecting the value of the property or
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the taxation or structure of Fund;
Economic downturn;
Social and technological change; or
Force Majeure e.g. Natural disasters.
Liquidity

The Fund does not successfully list at the
conclusion of the initial term of 2 years.

In the event that the Fund does not list at
the conclusion of the initial term of 2
years, then APN will undertake a sale of
the portfolio (individually or as a portfolio)
and / or provide an alternate liquidity
option to those Investors wishing to exit.

The effects of taxation on Investors
can be complex and may change over
time.

Investors should seek professional tax
advice in relation to their own position.

We suggest that you seek the advice of
your tax adviser on a periodic basis to
stay abreast of the effects of taxation.

Investors' interest in the Fund may be
diluted by future capital raisings by
APN FM on behalf of the Fund. APN FM
may issue Units to finance future
acquisitions or may receive Units in
lieu of a management fee, which may
dilute the value of a Unitholder’s
interest in the Fund.

Potential for dilution of equity stake in the
Fund upon the issue of new Units.

It is APN FM’s intention to treat all
investors equally and in the event that a
future capital raising is required, all
investors will be invited to participate on a
pro-rata basis in proportion to their
unitholding to minimise the impact of
dilution.

In the ordinary course of operations,
the Fund may be involved in disputes
and possible litigation such as tenancy
disputes, native title claims,
environmental, occupational health
and safety or third party losses etc.

It is possible that a material or costly
dispute or litigation could affect the value
of the assets or expected income of the
Fund.

It is APN FM’s policy to actively manage
any disputes to endeavour to ensure that
there will be no material loss to the assets
of the Fund.

A service provider, including any
related party of APN FM, may default in
the performance of its services to the
Fund.

Enforcement of the contractual
arrangements with the service provider
and replacement of services may result in
additional cost to the Fund and reduce
investment returns.

As part of its due diligence process, APN
FM will make sufficient enquiries as to the
suitability of a service provider, including
any related party of APN FM, and enter
into a formal contract with them.

The investment in Ordinary Units
under this IM should be considered as
a pre-IPO investment opportunity.
The Ordinary Units offered under this
IM will be illiquid for up to the initial
term of 2 years. During this period, the
Trustee will seek to list the portfolio on
ASX by December 2017.

Any new investments will be required to
be consistent within the Fund’s
Investment strategy and would be
considered by the Investment Committee.
Investors would be required to vote on
any investments outside of the
Investments Strategy with 90% approval
required for an acquisition or divestment
to proceed.
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Executive Summary

23 PUMA BRANDED SERVICE STATIONS THROUGHOUT QUEENSLAND AND NEW
SOUTH WALES (THE “PORTFOLIO”)
The selected properties within the portfolio consists of 23 Puma Energy branded
service stations. Individual details are provided within our full valuation report (to
be provided upon receipt of all required information as requested), however the
assets predominantly include service stations with modern or recently refurbished
retail convenience stores. The portfolio offers a mixture of traditional petrol
stations comprising a single convenience store, truck stops, roadhouse/restaurant
service stations, as well as “travel centre” style facilities which offer multiple onsite
fast food outlets.
Ancillary improvements to a number of the assets include various workshops,
warehouses, car washes, vacuum stations and residential accommodation.
Summary
Portfolio

23 Puma Branded Service Stations throughout Queensland and New South Wales

Prepared for

APN Funds Management Limited

Valuation Purpose

Market Valuation for Acquisition and First Mortgage Security Purposes

Dates of Valuation

30 August 2016.

Dates of Inspection

The properties were inspected on a range of dates between 30 August 2016 and 9 September 2016

Interest Valued

100% freehold subject to 15 years leases as summarised herein

Valuation Approaches

Capitalisation Approach and Direct Comparison Approach

Adopted Value

$106,090,000 GST Exclusive
(One Hundred and Six Million and Ninety Thousand Dollars)

Financial Summary

Valuation Summary

Proposed Rental Income*

$7,734,966 pa

Non-Recoverable Outgoings
Proposed Net Income

$70,000 pa
$7,664,966 pa

Weighted Lease Duration (by Income)

$106,090,000

Equivalent Yield

7.22%

Initial Yield (Passing)

7.22%

15.00 years

Tenancy Overview
Tenant

Adopted Value

Income by State
Passing Net Rental

% of Net Rental

Queensland

$5,550,966

71.8%

New South Wales

$2,184,000

28.2%
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1.1 Instructions
In accordance with instructions dated 23 August 2016 and updated instructions dated 14 October 2016
from APN Funds Management Limited requesting that we undertake a market valuation of the 100%
interest in 23 service station assets (the Portfolio), Jones Lang LaSalle Advisory Services Pty Limited
(“JLL”) has undertaken a valuation of the Properties as at 30 August 2016. We provide this summary letter
for inclusion in an Information Memorandum (“IM”). For further information, we refer the reader to our full
valuation reports held by APN Funds Management Limited.

1.2 Properties
JLL has undertaken valuations of the following properties in accordance with our instructions:
Property Address

Suburb/Town

State

19038 Bruce Highway

Bowen

Queensland

25 Bolam Street

Garbutt

Queensland

Reid River

Queensland

71 Thompson Street

Charters Towers

Queensland

77-79 Bowen Street

Rosslea

Queensland

900 Ingham Road

Bohle

Queensland

45 Range Road

Sarina

Queensland

2 Mulgrave Street

Gin Gin

Queensland

161 Thozet Road, Koongal

Koongal

Queensland

74 Connor Street

Zilzie

Queensland

1 Flinders Street

Monto

Queensland

Portsmith

Queensland

Bentley Park (Edmonton)

Queensland

35-39 Arnold Street

Aeroglen

Queensland

49 Tolga Road, Atherton QLD 4883

Atherton

Queensland

Woree

Queensland

Moranbah

Queensland

Peregian Beach

Queensland

60 Hawkins Crescent

Bundamba

Queensland

10 Takalvan Street

Bundaberg

Queensland

511 Pacific Highway

South Kempsey

New South Wales

Cnr Northcote St & Main Rd

Heddon Greta

New South Wales

172 New England Highway

Rutherford

New South Wales

4545 Flinders Highway

102-104 Cook Street
28 Supply Road

656 Bruce Highway, Woree, QLD, 4868
1129 Moranbah Access Road
2215 David Low Way, Peregian
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1.3 Reliance on this Letter
This is a summary of the portfolio based on preliminary information provided to our office by the instructing
party (Mr Chris Brockett of APN Funds Management Limited). We note that we have not been provided
with a formalised Lease Document/Umbrella Deed, nor have we been provided with an executed Contract
of Sale. A full valuation report will be provided to all reliant parties upon receipt and full disclosure of all
required information including (but not limited to) the formalised Lease Document/Umbrella Deed and
executed Contract of Sale.
This Summary Letter is a summary of the valuations only and should not be relied upon for the purpose of
assessing the Property as an investment opportunity unless read in conjunction with the full valuations
reports (dated 30 August 2016), together with all of the risks and critical assumptions contained therein.

1.4 Basis of Valuation
Market Value
The value given herein is that of the market value of the Property as defined by the International Valuation
Standards Committee (IVSC), and endorsed by the API and PINZ, which is as follows:
“The estimated amount for which an asset or liability should exchange on the valuation date between a
willing buyer and a willing seller in an arm’s length transaction after proper marketing and where the parties
had acted knowledgeably, prudently and without compulsion.”
Included within this valuation are Lessor-owned items of building fixtures, fittings, plant and equipment.
These items exclude all movable equipment, furniture, furnishings and tenant owned fit-out and
improvements.
This valuation is current as at the date of valuation only. The value assessed herein may change
significantly and unexpectedly over a relatively short period of time (including as a result of general market
movements or factors specific to the particular property). We do not accept liability for the losses arising
from such subsequent changes in value. Without limiting the generality of the above, we do not assume
any responsibility or accept any liability in circumstances where this valuation is relied upon after the
expiration of 90 days from the date of valuation, or such earlier date if you become aware of any factors
that have any effect on the valuation. However, it should be recognised that the 90 day reliance period does
not guarantee the value for that period; it always remains a valuation at the date of valuation only.

1.5 Valuation and Inspection Dates
We advise that we have been instructed to value the Property as at 30 August 2016, which is our date of
valuation. The Properties were inspected on a range of dates between 30 August 2016 and 9 September
2016 and our valuation reflects the valuer’s view of the market at this date, and does not purport to predict
the future. Our assessment assumes that there is no material change to the Property or the market between
the date of inspection and the date of valuation, and we reserve the right to review the valuation if there are
material changes to the Property or the market over this period.
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1.6 Tenancy Details and Brief Property Description
The Properties within the portfolio consists of 23 Puma Energy branded service stations. Individual details
are provided within our full valuation report, however the assets predominantly include service stations with
modern or recently refurbished retail convenience stores. The portfolio offers a mixture of traditional petrol
stations comprising a single convenience store, truck stops, roadhouse/restaurant service stations, as well
as “travel centre” style facilities which offer multiple onsite fast food outlets.
Each of the Properties is to be subject to a Heads of Agreement for a term of 15 years. While the locational
and rental amounts vary from property to property, the salient details of the preliminary Lease
Document/Umbrella Deed for each of the leases is consistent and summarised as follows:
Item

Details

Lessee

Puma Energy (Australia) Holdings Pty Ltd ABN 26 147 978 890

Demised Premises

The whole of the land

Commencement Date

Upon settlement of Contract of Sale

Term

15 years

Option

10 + 10 + 10 + 10 years

Commencement Rent

As outlined within our valuation for each individual asset

Annual Reviews

Fixed increases 3.00% per annum

Market Reviews

The first day of each Further Term.

Outgoings Recovery

a)
b)
c)
d)

All Rates and Land Tax payable to any Authority in respect of the Premises or the Land,
or ownership and operation of the whole or any part of the Premises or the Land, or
arising from the use or occupation of the Premises by the Tenant;
Insurance premiums for industrial special risks and insuring the Building for its full
insurable or replacement value but only if the Tenant has failed to take out such
insurance when required under clauses 12.1(a) and 12.2(a);
Body corporate fees and levies (if applicable) including the costs of maintaining the
common areas; and
All amounts in connection with the provision of Services to the Premises.

But excluding the following amounts:
e)
f)
g)
h)
i)

Payments for which the Tenant is directly responsible;
Income tax, capital gains tax;
Any management, asset management, facilities management or operating fees or costs
paid or incurred by the Landlord in respect of the Premises or the land of which it forms
part, or in respect of its management or operation;
Any late payment penalty or interest payable by the Landlord because of the Landlord’s
failure to pay Outgoings on time; and
Any amount which this lease provides is the responsibility of the Landlord, including costs
of any Structural Work which is the responsibility of the Landlord under this Lease.

Permitted Use

Service station, automobile maintenance and repairs, car wash, and including convenience store
and other retail uses and services, takeaway food store and/or diner and lawful uses ancillary to a
service station.

GST

The Lease includes a GST recovery clause.
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Item
Structural Work

Details
a)

b)

Underground Fuel Tanks

Contamination

Nothing in the proposed lease (except clause 10.9) will require the Tenant to effect any
Structural Work, except to the extent such work is required:
i.
By Law as result of the Tenant’s particular use or occupation of the Premises
of the Land or the nature of the Tenant’s Business; or
ii.
Due to or arising from the wrongful act or omission, negligence or default of the
Tenant.
Subject to Clause 10.9 and Clause 13, the Landlord will, after receiving written notice from
the Tenant, at its cost promptly effect any Structural Work that is reasonably required to
the Building or the Premises that is not the responsibility of the Tenant under clause
10.8(a). If the Landlord is required to undertake such Structural Work, the provisions of
clauses 9.2(b) to 9.2(d) inclusive will apply as if the work had been undertaken by the
Landlord under Clause 9.2(a)

Despite any other provision of this lease, any repair, replacement, improvement or alteration of
underground fuel tanks, lines and appurtenances that is required during the Term (other than due to
an event for which insurance is available, and other than due to or arising from the wrongful act or
omission, negligence or default of the Landlord) will be undertaken at the cost of the Tenant, and such
works will be taken to be Upgrade Works for the purpose of clause 10.7 if the Tenant elects to treat
them as such under that clause.
a)

b)

c)

d)
e)

The Tenant is responsible for all Contamination:
i.
of the Premises existing as at the Commencing Date;
ii.
of the Premises which comes into existence after the Commencing Date to the
extent caused or contributed to by the wrongful act or omission, negligence or
default of the Tenant, or by the use of the Premises by or on behalf of the
Tenant;
iii.
of the Surrounding Area existing as at the Commencing Date from the use of
the Premises; and
iv.
of the Surrounding Area to the extent caused or contributed to by the wrongful
act or omission, negligence or default of the Tenant, or by the use of the
Premises by or on behalf of the Tenant, (together with the Tenant
Contamination), provided that Tenant Contamination does not include:
v.
any Contamination which comes into existence after the Commencing Date to
the extent caused or contributed to by the Landlord (or by the Landlord's
employees, agents, contractors, consultants and other persons authorised by
the Landlord, for the avoidance of doubt, other than the Tenant) (Landlord
Contamination).
The Tenant releases the Landlord, and indemnifies the Landlord, in respect of all loss and
damage for which the Landlord will or may be or become liable, whether during or after the
Term, in respect of or arising out of the Tenant Contamination, including for loss of revenue
while Tenant Contamination is removed or remediated.
The Landlord releases the Tenant, and indemnifies the Tenant, in respect of all loss and
damage for which the Tenant will or may be or become liable, whether during or after the
Term, in respect of or arising out of the Landlord Contamination, including for loss of
revenue while Landlord Contamination is removed or remediated.
The Tenant must as soon as it becomes aware of any Tenant Contamination (including
through notification by the Landlord) remediate or remove any Tenant Contamination at its
own expense and to the reasonable satisfaction of the Landlord, subject to clause 22.4.
The Landlord must as soon as it becomes aware of any Landlord Contamination (including
through notification by the Tenant) in consultation with the Tenant remediate or remove
any Landlord Contamination at its own expense and to the reasonable satisfaction of the
Tenant, subject to clause 22.4.
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Item

Details

Parent Guarantee

Guarantee – joint and several liability
In consideration of the Landlord’s entry into this lease at the Guarantor’s request (or for other valuable
consideration given by the Landlord), and subject to clauses 27.2 and 27.9, the Guarantor
unconditionally and irrevocably agrees that it is liable to the Landlord for the payment on demand of
all moneys payable to the Landlord by the Tenant under or arising out of this Lease, including all
moneys payable by the Tenant due to a breach by the Tenant of this Lease (Guaranteed Obligations).
Each Guarantor is liable individually and collectively with the Tenant and each other Guarantor (if any)
to the Landlord for the Guaranteed Obligations.
Cap on Guarantor’s Liability
Despite anything else contained in this clause 27, the total liability of the Guarantor under this clause
27 must not exceed the amount equal to the sum of six months’ Rent plus GST and six months
Outgoings plus GST payable by the Tenant under this Lease.
Principal obligations
a)

b)

The obligations of each Guarantor under this lease are principal obligations and are not
collateral or secondary to any other obligations (including those of the Tenant) and are not
affected by any bond, guarantee, indemnity, judgment, security or right (Security) which
the Landlord may hold at any time in respect of the Tenant’s liability.
The Landlord need not realise for the benefit of the Guarantor any Security held by the
Landlord in respect of the Tenant or any funds or assets that the Landlord may be entitled
to receive or claim on. The Landlord may vary, exchange, renew, release or refuse to
complete or to enforce any Security held by the Landlord.

Should the terms and conditions of the lease agreements subsequently change, we reserve the
right to review our valuations.

1.7 Brief Market Commentary
The reader of this letter should refer to the individual valuation reports for this information, as held by APN
Funds Management Limited.

1.8 Rental and Sales Evidence Summary
The inclusion of all the sales and rental evidence considered for each individual property valued is not
practical in this Summary Letter.
Analysis and application of market derived evidence considered for the Properties is as contained within
the individual valuation reports. The reader of this letter should refer to the individual valuation reports for
this information, as held by APN Funds Management Limited.

1.9 Critical Assumptions
Our valuations are subject to Critical Assumptions, Conditions and Limitations as contained within and
throughout the respective reports. For further information, we refer you to our full valuation reports held by
APN Funds Management Limited.

1.10 Valuation Rationale
In arriving at our opinion of market value we have adopted the capitalisation of net income approach as our
primary method. This result has been cross checked using the direct comparison approach.
Our valuation has been undertaken utilising the JLL proprietary valuation model.
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1.11 Valuation Summary
The results of our valuation methods are:
Property Address

Net Market Income

Adopted Cap Rate

Adopted Value

Equivalent Market Yield

19038 Bruce Highway, Bowen Qld

$247,000

7.25%

$3,410,000

7.24%

25 Bolam Street, Garbutt Qld

$167,000

7.50%

$2,230,000

7.49%

4545 Flinders Highway, Reid River Qld

$217,000

8.50%

$2,550,000

8.51%

71 Thompson Street, Charters Towers Qld

$447,000

8.25%

$5,420,000

8.25%

77-79 Bowen Street, Rosslea Qld

$167,000

6.75%

$2,470,000

6.76%

900 Ingham Road, Bohle Qld

$417,000

7.25%

$5,750,000

7.25%

45 Range Road, Sarina Qld

$135,588

7.50%

$1,810,000

7.49%

2 Mulgrave Street, Gin Gin Qld

$279,507

7.50%

$3,710,000

7.53%

161 Thozet Road, Koongal, Koongal Qld

$137,000

7.00%

$1,960,000

6.99%

74 Connor Street, Zilzie Qld

$103,606

7.00%

$1,480,000

7.00%

1 Flinders Street, Monto Qld

$87,615

7.25%

$1,210,000

7.24%

102-104 Cook Street, Portsmith Qld

$387,000

7.25%

$5,340,000

7.25%

28 Supply Road, Bentley Park (Edmonton) Qld

$369,650

6.75%

$5,480,000

6.75%

35-39 Arnold Street, Aeroglen Qld

$242,000

7.00%

$3,460,000

6.99%

49 Tolga Road, Atherton Qld

$127,000

7.25%

$1,750,000

7.26%

656 Bruce Highway, Woree Qld

$97,000

7.00%

$1,390,000

6.98%

1129 Moranbah Access Road, Moranbah Qld

$397,000

7.25%

$5,480,000

7.24%

2215 David Low Way, Peregian Beach Qld

$222,000

7.00%

$3,170,000

7.00%

511 Pacific Highway, South Kempsey NSW

$1,276,000

7.25%

$17,600,000

7.25%

$557,000

7.00%

$7,960,000

7.00%

$1,127,000

7.25%

$15,540,000

7.25%

172 New England Highway, Rutherford NSW

$341,000

6.50%

$5,250,000

6.50%

10 Takalvan Street, Bundaberg Qld

$117,000

7.00%

$1,670,000

7.01%

$106,090,000

7.22%

$106,090,000

7.22%

Corner Northcote Street & Main Road, Heddon Greta NSW
60 Hawkins Crescent, Bundamba Qld

Total
Adopt Contract Price

$7,664,966
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1.12 Qualification
JLL has been engaged by APN Property Group to provide valuations of the properties.
We consent to the inclusion of this summary letter in the Offer Document on the following conditions:















This letter is a summary of the valuations only and has not been prepared for the purpose of
assessing the Properties as an investment opportunity;
JLL consents to the inclusion of this summary letter in the Offer Document, however has not been
involved in the preparation of the Offer Document nor have we had regard to any material
contained in the Offer Document. This letter does not take into account any matters concerning
the investment opportunity contained in the Offer Document;
JLL has not operated under an Australian financial services licence in providing this letter and
makes no representation or recommendation to a prospective investor in relation to the valuation
of the properties or the investment opportunity contained in the Offer Document;
The formal valuations and this letter are strictly limited to the matters contained within them, and
are not to be read as extending, by implication or otherwise, to any other matter in the Offer
Document. Without limitation to the above, no liability is accepted for any loss, harm, cost or
damage (including special, consequential or economic harm or loss) suffered as a consequence
of fluctuations in the real estate market subsequent to the date of valuation;
Neither this letter nor the full valuation reports may be reproduced in whole or in part without the
prior written approval of JLL;
JLL has prepared this letter solely in reliance upon the financial and other information (including
market information and third party information) provided by the instructing party and has assumed
that information is accurate, reliable and complete. We confirm that we have not tested the
information in that respect;
This summary letter is to be read in conjunction with our formal valuation reports of 30 August
2016 and is subject to the assumptions, limitations and disclaimers contained therein. We refer
the reader to APN Funds Management Limited to obtain a copy of the full reports;
JLL has received a fee from APN Group Limited for the preparation of the valuation reports and
this summary letter.
JLL specifically disclaims liability to any investor using this valuation summary except to the
extent this summary contains a misleading or deceptive statement or an omission of material
required by the Corporations Act;
JLL specifically disclaims all liability with respect to parts of the Offer Document not prepared by
it, including any alleged misleading or deceptive statement in, or omission of material required by
the Corporations Act from, any part of the Offer Document not prepared by JLL; and
JLL are participants in the Australian Property Institute (API) limited liability scheme. This scheme
has been approved under Professional Standards legislation and is compulsory for all API
members.
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1.13 Valuer’s Experience and Inerest
The valuer who prepared the valuation report for the respective properties, and their valuation experience
is summarised below:
State

Valuer

Years of Experience

Queensland

Anthony Simpson

11

Queensland

Cameron Dickson

6

Leigh Bridges

13

New South Wales

Each Valuer is authorised under the requirements of the Australian Property Institute to practise as a valuer
in the State the valuation was undertaken. Neither of the above named Valuers has a pecuniary interest
that could reasonably be regarded as being capable of affecting that person’s ability to give an unbiased
opinion of the Property’s value or that could conflict with a proper valuation of the Property.

1.14 Liability Disclaimer
This letter has been prepared subject to the conditions referred to in Section 1.12 of the letter. Neither JLL
nor any of its directors makes any representation in relation to the IM nor accepts responsibility for any
information or representation made in the IM, other than this summary letter.
JLL was involved only in the preparation of this summary letter and the valuation reports referred to herein,
and specifically disclaims any liability to any person in the event of any omission from, or false or misleading
statement included in, the IM, other than in respect of the valuation report and this summary letter.
Yours faithfully
Jones Lang LaSalle Advisory Services Pty Ltd

Anthony Simpson AAPI
Certified Practising Valuer (Reg. No. 2939)
National Director, Head of Institutional and Middle Markets,
Valuations and Advisory – Queensland
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APN Retail Property Fund

13 Other information
13.1 Trust Deed
The Fund is governed by a Deed and the statements in this IM only provide a summary of some of the provisions of the Trust Deed.
Investors may inspect a copy of the Trust Deed at our Registered Office at any time between 9.00am and 5.00 pm (Melbourne time)
Monday to Friday (excluding Public Holidays). The Trustee may change the Trust Deed by deed and in accordance with the
Corporations Act however the consent of Investors must be gained if the Trustee believes that such a change will materially affect
investor rights.

13.2 Management
APN FM is expressly appointed Trustee of the Fund. The Trustee has the powers and duties set out in the Trust Deed (summarised
below).
The Trustee has the exclusive control and supervision of the property unless otherwise expressly provided in this IM or the Trust
Deed, and for that purpose has possession but not ownership of the property and assets of the Fund. The Trustee must act in
accordance with the Corporations Act 2001 and the Trust Deed at all times.
The Trustee is authorised to transact on behalf of the Fund in relation to completing and maintaining, (or refinancing), a loan facility
or any other type of financing facility and giving a first ranking mortgage over the property and the rental income from the property.
The Trustee may appoint agents and delegate some of its functions.

13.3 Units
The Trustee may create and issue Ordinary Units at its sole discretion which may also be partly paid units. At the date of this IM it is
the intention of the Trustee that only Ordinary Units be issued however this intention may change in future years.
Members may transfer Units in the form approved by the Trustee with the transfer not effective until registered by the Trustee who
may refuse to transfer any interest without giving any reason for the refusal.
Members are presently entitled to the capital of the Fund, and may require the Trustee to wind up the Fund and distribute the Assets
or the net proceeds of the Assets.

13.4 Applications
The initial Application Price per Unit is $1.00 per unit as outlined on page 10. Each Application must be made in the form approved
by the Trustee and the Trustee may reject an Application without giving a reason for doing so and has the power to set minimum
application amounts. After the initial Offer the Application Price will be calculated in accordance with the Trust Deed.

13.5 Redemption
When the Fund is illiquid, a Unit carries no right of redemption unless the Trustee in its absolute discretion notifies the Unitholders in
writing by issuing a Withdrawal Offer that they may redeem their Units. The Trustee is under no obligation to make a Withdrawal
Offer. The Trustee expects that the Fund will be illiquid for the length of the Term.
When the Fund is liquid, a member may make a redemption request which the Trustee may accept or decline in its absolute
discretion. A member may not withdraw a redemption request once it has been received by the Trustee, unless the Trustee agrees.
If the Trustee accepts a redemption request, the Units will be redeemed and the Investor paid the Withdrawal Price for the Units.
Whenever a Member redeems Units, the Trustee may deduct sums owed by the Unitholder prior to paying redemption money.

13.6 Valuation
The Trustee may cause an asset to be revalued at any time and must do so as required under the Corporations Act. The Trustee is
required to value the assets by a Certified Practising Valuer at least once every three years and such valuer cannot be used for more
than two consecutive valuations.
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13.7 Income and Distributions
The Trustee will determine the net and distributable income for the Fund each quarter and set aside the net income of the Fund for
the benefit of members registered at the calculation date in proportion to their unitholding. Income distributions will be paid to
members within four weeks after the distribution calculation date. The Trustee may also elect to distribute capital from the Fund at its
sole discretion.
The first quarterly distribution will cover the period from settlement of the Initial Portfolio to 31 December 2016, which will be paid to
members on or around 25 January 2017.

13.8 Powers of the Trustee
Subject to the Trust Deed of the Fund, the Trustee has all powers in respect of the Fund that is possible under the law as though it
was the owner of the assets and acting in its personal capacity. Such powers include borrowing powers that allow the Trustee to
borrow, raise money, grant security and incur liabilities. It also has investment powers that allow it to dispose with property and rights
in its absolute discretion. The Trustee also has the power of delegation, which may include an Associate.
By subscribing for Units, each Investor authorises the Trustee (including as agent on behalf of all or any Unit Holders) to do all things
which it considers necessary, desirable or reasonably incidental to achieve ASX listing of the Fund.
The Trust Deed permits the Trustee to achieve ASX listing and staple (or otherwise merge or amalgamate) the Fund with another
unit trust or company without Unitholder approval.

13.9 Retirement of the Trustee
The Trustee may retire on one month’s notice to members and may appoint another person to be the Trustee. At the time of
retirement it is released from all obligations of the Fund. The Trustee not being insolvent and subject to approval required by law, is
entitled to receive a benefit of up to 2% of the value of the assets of the Fund and is not required to account to members for such
benefit.

13.10 Removal of Trustee
The Trustee must retire when required by law. If the Trustee is replaced as trustee, it is entitled to receive a Replacement Fee
payable out of the assets of the Fund of an amount equal to 2.00% (plus GST) of the value of the Gross Assets of the Fund.

13.11 Notices
Notices to members are required to be in writing. Notices by members to the Trustee must also be in writing which is effective from
the time of receipt.

13.12 Meetings
The Trustee may at any time convene a meeting of members and must do so if required under the Corporations Act by giving at
least ten days’ notice. The quorum for a meeting is two members or by proxy together holding at least 10% of all Units. The Trustee
may appoint a Chairman and decide on the location and manner under which the meeting is conducted. Voting is by show of hands
and on a poll one vote per registered unit held by the member. A member may be represented at a meeting by a proxy.

13.13 Rights and Liabilities of the Trustee
The Trustee may hold Units in the Fund and deal with itself in any capacity subject to Corporations Act requirements. The Trustee
may rely on the advice of experts. The Trustee is entitled to be indemnified out of the assets of the Fund for any liability incurred by it
in properly performing or exercising any of its powers or duties in relation to the Fund.

13.14 Liability of Members
Generally the liability of a member is limited to the amount, which remains unpaid in relation to the member’s subscription for their
Units. The recourse of the Trustee and any creditor is limited to its assets. A member must not interfere with any rights or powers of
the Trustee under the Trust Deed
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13.15 Remuneration of the Trustee
The Trustee is entitled to the following fees:
i.
ii.
iii.

Establishment fee of up to 1.5% plus GST of the initial purchase price of the Fund Properties;
Management fee of 0.65% plus GST per annum of the assets of the Fund payable monthly in arrears; and
Reimbursement of expenses incurred in connection with the Fund.

The Trustee may defer the payment of any fees for recoupment in future periods or elect to be issued Units in lieu of cash payment.

13.16 Procedure on Termination
Following termination of the Fund, the Trustee must realise the assets within two years of the termination date if practical. The net
proceeds after making allowance for all liabilities and meeting all expenses must be distributed pro-rata to members according to the
number of Units they hold.

13.17 Lease Agreement
Upon settlement of the Properties, individual formal leases for each of the 23 sites will commence with Puma Energy (Australia)
Holdings Pty Ltd and the Fund under the following key lease terms:
Items

Details

Tenant

Puma Energy (Australia) Holdings Pty Ltd

Landlord

APN Funds Management Limited (ACN 080 674 479) as Trustee for the APN Retail Property Fund on
settlement of the Property.

Premises

All of the land and improvements on the Property

Initial Term

15 years

Options

4 further option terms of ten years each

Initial Rental

Fixed review of 3% annually on the anniversary on the commencement date

Market Review

Market review on lease renewal of each option period. Market rent capped and collared at +-10%

Outgoings

Puma Energy Australia is responsible to pay or reimburse to the Landlord all outgoings, with the exception
of items specifically listed below, for the Premises or the Land or the Ownership and operation of the whole
or any part of the Premises or the Land, or arising from the use or occupation of the Premises by the
Tenant;
▪
▪
▪
▪
▪
▪
▪
▪

Structural Work

insurance premiums for industrial special risks and insuring the Building for its full insurable or
replacement value but only if the Tenant has failed to take out such insurance when required itself
body corporate fees and levies (if applicable) including the costs of maintaining the common areas;
all amounts in connection with the provision of Services to the Premises;
but excluding the following amounts:
payments for which the Tenant is directly responsible;
income tax, capital gains tax;
any management, asset management, facilities management or operating fees or costs paid or incurred
by the Landlord in respect of the Premises or the land of which it forms part, or in respect of its
management or operation; and
any late payment penalty or interest payable by the Landlord because of the Landlord’s failure to pay
Outgoings on time; and any amount which this lease provides is the responsibility of the Landlord,
including costs of any Structural Work which is the responsibility of the Landlord under the Lease.

The Landlord is responsible for any repair, replacement, improvement or alteration of any external or
internal load bearing structures essential to the stability or strength of the Building including foundations,
columns, walls, floors and beams;
▪
▪
▪
▪

any repair, replacement, improvement or alteration necessary to keep the Building structurally sound
and in a weatherproof condition;
any substantial repair, replacement, improvement or alteration of any of the Services;
any items of repair, replacement, improvement or alteration of the Building or the Premises of a capital
nature; and
the resurfacing of any car parks, roads, paths or access ways.
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Right to Purchase

In the event that the landlord wishes to dispose of all or part of the premises during the lease term then the
landlord agrees to notify Puma Energy Australia and provide the form of the contract of sale as well as
details of proposed purchasers in order for Puma Energy Australia to exercise its right of first refusal.

Assignment

Puma Energy Australia may assign its interests in the lease to a related body corporate or other assignee
that is approved by the landlord who is respectable, financially responsible, capable of complying with the
conditions of the lease and be an entity with at least the net assets of Puma Energy Australia.

Repair and Maintenance

Puma Energy Australia must, at its expense, keep the premises, the building, the landlord’s property and
any permitted signage in good and substantial repair and condition.

Upgrade Works

Puma Energy Australia may require the landlord to fund upgrade works in return for extending the current
lease term to 10 years and rentalising the amounts funded by the landlord for the new lease term at a rate to
be agreed by the parties.

Underground Fuel
Tanks

Any repair, replacement, improvement or alteration of underground fuel tanks, lines and appurtenances that
is required during the term of the lease is the responsibility of Puma Energy Australia.

Adverse Events

In the event of an adverse event Puma Energy Australia has the right, after paying a $10 consideration to be
granted the option to purchase the land at an agreed price or failing agreement, a price calculated based on
the present value and contracted rental cashflows for the remaining term of the lease.
An adverse event will be deemed to have occurred when either: a highway or street change is made to
divert traffic from the premises, a route to or from the premises is closed; road diversions are altered in the
immediate vicinity of the premises which results in a 33.3% or more reduction in traffic volume; it becomes
unlawful to operate from the premises or whole or a substantial part of the premises are acquired by an
Authority.

Damage and
Destruction

Puma Energy Australia may terminate the lease no earlier than 12 months after the date of damage or
destruction of the premises, if it cannot obtain the necessary licenses, consents, approvals, permits and
registrations (on terms satisfactory to Puma Energy Australia acting reasonably) to reinstate the premises.
Puma Energy Australia must also pay the landlord any proceeds it receives of relevant insurance in respect
to the damage or destruction of the premises.

Environment and
Contamination

Puma Energy Australia releases the landlord and indemnifies the landlord in respect of all loss or damage
for which the landlord will or may be or become liable, whether during or after the term, in respect of or
arising out of contamination caused by Puma Energy Australia including loss of rental while tenant
contamination is removed or remediated, except where at the end of the lease site remediation is required to
a level of a higher standard than that applicable to a service station.

Security Guarantor

Puma Energy Holdings Pte Ltd has provided a limited parent guarantee equivalent to the total of six months
of rent and outgoings payments to ensure that the conditions of the lease entered into by Puma Energy
Australia are met.

Insurance

Public Liability of $20,000,000 plus Building and Industrial Special Risks for an amount of at least the
replacement cost of the property

13.18 Anti-Money Laundering and Counter Terrorism Financing Laws
The Anti-Money Laundering and Counter-Terrorism Financing Act 2006 (AML Act) and other applicable anti-money laundering and
counter terrorism laws, regulations, rules and policies which apply to APN FM as the Trustee (AML Requirements), regulate financial
services and transactions in a way that is designed to detect and prevent money laundering and terrorism financing. The AML Act is
enforced by the Australian Transaction Reports and Analysis Centre (AUSTRAC).
In order to comply with the AML Requirements, APN FM is required to, amongst other things:
▪
▪

verify your identity before providing services to you, and to re-identify you if they consider it necessary to do so; and
where you supply documentation relating to the verification of your identity, keep a record of this documentation for 7 years.

APN FM reserves the right to request such information as is necessary to verify the identity of an applicant for Units in the Fund
(Applicant) and the source of the payment. In the event of delay or failure by the Applicant to produce this information, APN FM may
refuse to accept an application and the application monies relating to such application or may suspend the payment of withdrawal
proceeds if necessary to comply with AML Requirements applicable to them. Neither APN FM, nor its delegates shall be liable to the
Applicant for any loss suffered by the Applicant as a result of the rejection or delay of any subscription or payment of withdrawal
proceeds.
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APN FM has implemented a number of measures and controls to ensure it complies with its obligations under the AML
Requirements, including carefully identifying and monitoring Investors. As a result of the implementation of these measures and
controls:
▪
▪
▪

transactions may be delayed, blocked, frozen or refused where APN FM has reasonable grounds to believe that the transaction
breaches the law or sanctions of Australia or any other country, including the AML Requirements;
where transactions are delayed, blocked, frozen or refused APN FM is not liable for any loss you suffer (including consequential
loss) caused by reason of any action taken or not taken by it as contemplated above, or as a result of their compliance with the
AML Requirements as they apply to the Fund; and
APN FM may from time to time require additional information from you to assist it in this process.

APN FM has certain reporting obligations under the AML Requirements and is prevented from informing you that any such reporting
has taken place. Where required by law, APN FM may disclose the information gathered to regulatory or law enforcement agencies,
including AUSTRAC.
APN FM is not liable for any loss you may suffer as a result of its compliance with the AML Requirements.

13.19 Privacy Provisions
The Privacy Act 1988 Cth (as amended by the Privacy Amendment (Enhancing Privacy Protection) Act 2012 (Cth)), which governs
the use of a person’s personal information, came into effect on 21 December 2001. The Act sets out principles detailing how
organisations should collect, use, disclose and store personal information, as well as the right of individuals to access and correct the
information. APN FM Funds Management Ltd will comply with the provisions of the Act at all times.
The personal information we collect from you on the Application Form is used to evaluate your application for Units in this Fund as
well as to issue Units and maintain your interest in the Fund. We will keep the personal information you provide for record keeping
purposes. Once personal information is no longer needed for our records, we will destroy it.
APN FM will take all reasonable steps to ensure that your personal information is accurate, complete and up-to-date. To ensure your
details remain current, please advise us of any information that appears incorrect. Please contact our Investor Services on 1800 996
456 or write to us at the address listed on the back cover of this IM to access the information we hold about you.
As well as reporting to you on your investment, we may use your contact details to keep you informed of upcoming investment
opportunities. If you do not wish to receive these updates, please contact us. If we are obliged to do so by law, we will pass on your
personal information to other parties strictly in accordance with our legal requirements.

13.20 Conditions of issue
This IM is supplied on the following conditions, which are expressly accepted and agreed to by the recipient, in part consideration of
the supply of the IM, as evidenced by the retention by the recipient of this document. If these conditions are not acceptable, the IM is
to be returned immediately.
▪

▪
▪

▪
▪

Except insofar as liability under any law cannot be excluded, none of the Directors of APN FM makes any representation or
warranty, express or implied, as to the accuracy, reliability or completeness of the information contained in this IM or
subsequently provided to the recipient by any of the Directors including, without limitation, any financial information, the
estimates and projections and any other financial information derived from them. Nothing contained in this IM is, or shall be
relied upon as, a promise or representation, whether as to the past or the future.
Except insofar as liability under any law cannot be excluded, the Directors shall have no responsibility arising in respect of the
information contained in this IM or in any other way for errors or omissions (including responsibility to any person by reason of
negligence).
The estimates and forecasts contained in this IM involve significant elements of subjective judgement and analysis, which may
or may not be correct. There are usually differences between forecast and actual results because events and circumstances
frequently do not occur as forecast and these differences may be material. The recipient, any intending investors and their
respective advisors should make their own independent review and analysis of the relevant assumptions, calculations and
accounting policies upon which the estimates and projections are based.
The Trustee may in its absolute discretion, but without being under any obligation to do so, update or supplement this IM. Any
further information will be provided subject to these terms and conditions.
APN FM reserves the right to evaluate any investment offers and to reject any and all investment offers submitted, without
giving reasons for rejection. The Trustee shall not be liable to compensate the recipient or any intending investor for any costs
or expenses incurred in reviewing, investigating or analysing any information in relation to the Fund.
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▪
▪

▪
▪
▪

The information in this IM is provided to the recipient only as a matter of interest. It does not amount to a recommendation either
expressly or by implication with respect to the Investment in the Fund.
The information in this IM may not be appropriate for all persons and it is not possible for the Directors to have regard to the
investment objectives, financial situation and particular needs of each person who reads or uses the information in this IM.
Before acting in reliance on the information in this IM the recipient should check its accuracy, reliability and completeness and
obtain independent and specific advice from appropriate experts.
The taxation and stamp duty information contained in this IM is current as at the date of the IM and we urge Investors to seek an
independent advice prior to completing the Application Form. The Trustee is unable to guarantee that its interpretation will be
sustained in the event of challenge by the Australian Taxation Office.
Some of the photographs contained in this IM do not depict assets contained in this Fund.
The information contained in the IM that is not materially adverse information is subject to change from time to time and may be
updated. All such updates will be included on APN FM’s website located at www.apngroup.com.au or can be requested on 1800
996 456. A paper copy of any updated information will be given to any person without charge on request.

The recipient acknowledges the foregoing and it hereby agrees to these conditions.
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14 Glossary
Key

Description

ABN

Australian Business Number as defined in the Corporations Act

ACN

Australian Company Number as defined in the Corporations Act

AFSL

Australian Financial Services Licence

APN

APN Property Group Limited ACN 109 846 068

APN FM

APN Funds Management Limited (ACN 080 674 479, AFSL No 237500)

Application

application for a subscription for an interest in the Fund

Application Account

A separate bank account where Application Monies are deposited prior to allotment as Ordinary
Units

Application Form

The Application Form which applicants are required to complete and lodge to subscribe for an
interest in the Fund

Application Money

money paid in any Application

Application Price

$1.00 per Unit

Asset Manager

A related body corporate of APN

ASIC

Australian Securities and Investment Commission

ASX

Australian Securities Exchange

Associates

directors, employees or any related party as defined by the Corporations Act

Closing Date

The end of the Offer Period being on 28 October 2016 or earlier or later at the discretion of the
Trustee

Corporations Act

Corporations Act 2001 (Commonwealth)

Date of issue of this Offer

14 October 2016

Directors

The Directors of APN FM, who is the Trustee of the Fund

EBITDA

Earnings before interest, taxes, depreciation and amortisation

Environmental Management
Plan, EMP

Puma Energy Australia Environmental Management Plan as outlined on page 34

Financier

The proposed financier who will provide the proposed loans

Fund

The APN Retail Property Fund as governed by the Trust Deed

GAV

Gross asset value of the Fund

GST

Goods and Services Tax

Information Memorandum, IM

Refers to this Information Memorandum dated 14 October 2016

Initial Term

The period of approximately two years from the date of first allotment of Units expiring on 31
December 2018

Investor(s)

any person or group that has a unitholding in the Fund

Lease

The lease for the Properties as outlined on page 49

Loan

A loan from the financier arranged by APN FM

Minimum Investment

an investment in the Fund of at least $500,000 for approved Investors

Minimum Subscription

a subscription of at least 69,462,753 Ordinary Units in the Fund

NTA

The net tangible assets divided by the number of Ordinary Units on issue

Offer

means the offer of units in the Fund as described on page 10 of this document

Properties

Comprises the properties as outlined in section 4 Properties.

Pro-forma Statement of

The projected balance sheet for the Fund as at the date of purchase of the Property
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Key

Description

Financial Performance
Puma Energy

Puma Energy Holdings Pte Ltd and its subsidiaries. The ultimate parent company of Puma
Energy Australia.

Puma Energy Australia

Puma Energy (Australia) Holdings Pty Ltd and Puma Energy (Australia) Asset Holdings Pty Ltd,
collectively the operators of the Australian based business

Settlement

means the date on which the sale of the Property settles

Special Resolution

as defined in section 9 the Corporations Act as one that is passed by at least 75% of the votes
cast by Unitholders on a poll being in favour of the resolution

Subscription Period

being the period between the opening of the Offer on 14 October 2016 and the close of the Offer
on 28 October 2016 or earlier or later at the discretion of the Trustee

Third Party Vendors

The owners of the properties secured by way of a Put/Call Option with Puma Energy Australia

Total Offer Amount

$69,462,753 million comprising 69,462,753 Units to be issued at $1.00 each

Trafigura

Trafigura Beheer B.V., the major shareholder of Puma Energy and supplier of oil related products
to Puma Energy

Trust Deed

Dated on or around 14 October 2016, which outlines the operation of the Fund

Trustee

APN Funds Management Limited (ACN 080 674 479)

Unitholder(s), Member

A holder of Units in the Fund

Units and Ordinary Units

units issued in the Fund

Wholesale Client

an investor who is a wholesale client within the meaning of s. 761G of the Corporations Act.
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Application Form
This Application Form relates to the application for Units in APN Retail Property Fund (Fund) under the Information Memorandum (IM) dated on or
around 14 October 2016 issued by APN Funds Management Ltd (ABN 60 080 674 479, AFSL 237500), as the trustee of the APN Retail Property
Fund. This form must be accompanied by the IM when provided to any person. Unless otherwise defined, capitalised terms in this Application Form
have the meaning given to them in the IM.
Please mail this completed Application Form and relevant form(s) to: APN Funds Management Limited, PO Box 18011, Melbourne Collins Street
East, VIC 8003

1

3

Contact details

Please provide your contact details. If you have a financial adviser,
we may contact your adviser first before contacting you about your
application.
Title

Investment details

Minimum application is $500,000 and thereafter multiples of $100,000
Payment details are outlined in section 6 of this Application Form.
Investment amount

Given name(s)

Surname

4

Phone

Investor details

What type of investor are you? Complete section:

Email

Individual / joint holding

Postal address
Suburb

State

Proprietary Company

Postcode

Public Company

We will upload relevant information, updates, disclosure documents,
forms and reports to our website www.apngroup.com.au and/or send to
your email address nominated above. Should you wish to opt out of our
electronic disclosure, please contact us at apnpg@apngroup.com.au.

Unregulated trust with corporate trustee
Unregulated trust1 with individual trustee

You consent to us using your contact details outlined above and other
relevant personal information we collect from you to open and maintain an
APN Online account for you. If you have an exisitng APN Online account,
your current username and password will provide you access.
We will also send you marketing information in relation to this fund or other
funds and opportunities that we may have to offer you in the future from
time to time. Should you wish to opt out of receiving such communications,
please contact us at apnpg@apngroup.com.au
Please also refer to our Privacy Policy which can be seen on our website
www.apngroup.com.au

Regulated trust1 with corporate trustee
Regulated trust1 with individual trustee

Existing investors

A Individual investor or individual trustee

If you are an existing investor in an APN Fund and your investor details
have not changed since the last time you invested with us you do not
need to complete section 4 of this Application Form. However, you must
provide us with your investor code and tick the declaration.

Date of birth

/

/

Email
Residential address
Suburb

State

Postcode

Are you an Australian resident for tax purposes?

Please provide your investor code:
I confirm that I am an existing investor with APN Funds
Management and my investor details including beneficial ownership
details have not changed since the last time I invested in an APN
product.
New investors and existing investors who have changed their
investor details. Please complete section 4 and the Identification
Form.

APN RETAIL PROPERTY FUND

Given name(s)

Surname

Existing investors (do not complete Section 4 or the Identification
Form)
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CE
C
CDE
ADE
CD
AD

Other (e.g. foreign companies and partnerships) Please complete all
sections of the Application Form other than section 4 and
contact us.

Title

2

$

Yes

No, if no specify country
(provide to ensure

TFN or exemption code tax is not deducted)
Australian Driver’s Licence No.
Are you a Politically Exposed Person?2

Application Form Page 1 of 5

Yes

No

B Joint investor
Title

Trustee No. 2 Name
Trustee No. 2 Address

Given name(s)

Suburb

Surname
Date of birth

/

Yes Please attach a separate page to this application form
with the details.
No

Same as A, or specify below

Suburb

State

Trust name
ABN, TFN or TFN exemption

Postcode

Type of trust

Are you an Australian resident for tax purposes?
Yes

Postcode

Are there additional trustees?

/

Email
Residential address

State

Country in which trust was established

No, if no specify country

Nature of activities or purpose of the trust

(provide to ensure

TFN or exemption code tax is not deducted)

Only complete the following part of section D if the trust is not
a SMSF, registered managed investment scheme, wholesale
unregistered managed investment scheme which does not
accept retail investors, government superannuation fund or
trusts registered and subject to statutory oversight.

Australian Driver’s Licence No.
Are you a Politically Exposed Person?2

Yes

No

C Company or corporate trustee

Do the terms of the trust identify the beneficiaries by reference to
membership of a class?

Full company name/ corporate trustee name/ sole trader business name

Yes, what are the terms?
OR
No, please provide the full name of each beneficiary

ABN or TFN or TFN exemption
ACN

Beneficiary 1

Registered office address (not a PO Box)

Beneficiary 2
Beneficiary 3

Suburb

State

Are there additional beneficiaries?

Postcode

Yes. Please attach a separate page to this application form
with the details.
No

Principal place of business address (if different)

Suburb

State

Full name of settlor of trust?3

Postcode

Business activities
If the company is listed, please provide the details of the relevent market
and details of its listing

E Beneficial Ownership

Is the company/corporate trustee a proprietary or public company?

Beneficial Owner 1 Date of birth

Proprietary

Public

Beneficial Owner 1 Name

/

/

Beneficial Owner 1 Residential address

If you are proprietary company, provide the full name of each director

Suburb

Director 1 name

Are you a Politically Exposed Person?2

State

Postcode
Yes

No

Director 2 name
Director 3 name

Beneficial Owner 2 Name

Director 4 name

Beneficial Owner 2 Date of birth

/

/

Beneficial Owner 2 Residential address

D Trusts

Suburb

State

Postcode

Are you a Politically Exposed Person?

Yes

2

Trustee No. 1 Name

No

Trustee No. 1 Address
Suburb

State

Postcode

Beneficial Owner 3 Name
Beneficial Owner 3 Date of birth
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/

/

Beneficial Owner 3 Residential address
Suburb

Direct debit

State

Please complete and sign the Direct Debit Request Form for us to
debit your nominated account for your Application Amount (within
three Business Days of receipt of your forms).

Postcode

Are you a Politically Exposed Person?2

Yes

No

Cheque

Beneficial Owner 4 Name
Beneficial Owner 4 Date of birth

/

Made payable to “APN FM Application Monies Trust Account” and
crossed “not negotiable”.

/

Beneficial Owner 4 Residential address
Suburb

State

Are you a Politically Exposed Person?2

7

Postcode
Yes

No

If you do not complete Beneficial Owner information, you are
confirming that there are no Beneficial Owners. If you do not
have Beneficial Owners, APN FM will contact you to collect
additional information about your company or trust.
You are a Beneficial Owner if you are an individual who directly or
indirectly owns 25% or more of the company or trust or ultimately
controls the company or trust, including through determining the
financial or operating policies of the company or trust.

Adviser details

(to be completed by your financial adviser)

If you use a financial adviser and/or your financial adviser is providing
us with your identification documents, please have them complete, sign
and stamp this section to confirm they hold a current AFS License and
are authorised to deal in or advise on managed investment products.
Adviser name
Adviser company
Assistant name
Adviser email

5

How we make payments to you

Adviser phone

Please complete your bank account details below. Please note the
account must be held in the name of the Applicant. All payments are
calculated and paid in Australian dollars.
Direct all payments to the bank account nominated for my existing
APN fund investments (if you are an existing investor in another
APN fund), or;

AFSL name
AFSL number
Authorised representative number
Adviser signature and stamp

Direct all payments to the bank account nominated for below.
Name of financial institution
Account name
BSB

6

Account number

8

How to pay application money to us

If you have negotiated a professional fee for service with your financial
adviser you need to complete this section.

Payment details
These details are required so your payment can be matched to your
Application Form. Please indicate which payment method you have
used.
I am paying by (please choose one method only)

I/we request that APN FM deducts a professional fee for service
from my Application Amount as set out below. I acknowledge
that this fee will be paid to my financial adviser as specified in
section 7 of this Application Form and that the balance of my
Application Amount will be invested in the Fund.
Upfront professional fee for service

Electronic funds transfer
Please transfer funds electronically to the following account and
send your completed application form to the Investor Registry team.
Account name: APN FM Registry AREIT
BSB: 063-012

Adviser professional fee

Account number: 1039 5759

Reference (Name of Applicant)
It is important to include your name as reference. If we are unable
to match your application to a payment your application may be
delayed.

Either a percentage of your Application Amount or a fixed amount
% or $
I / We nominate the Adviser as my/our nominated representative to
act for me/us in relation to my/our investment(s) described in Section
3 of this Application Form, including (without limitation) investing and
withdrawing from a Fund.
Yes
Signature 1

Signature 2

Name

Name

Date
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No
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/

/

Date

/

/

9

10

Electronic Verification

Electronic Verification
APN FM may use the personal information collected about investors for
any purpose stated in our Privacy Policy as well as for the purposes of
verifying their identity in accordance with APN FM’s obligations under
Anti-Money Laundering Laws.

Individuals or joint investors MUST complete this section.
Are you a United States (US) citizen or resident for tax purposes?
No go to next question

When conducting customer identification using electronic means:
¡¡ APN FM may disclose personal information about individuals to a
credit reporting agency for the purposes of providing an assessment
as to whether the personal information matches (in whole or part)
personal information contained in a credit information file in the
possession or control of the credit reporting agency.
¡¡ The credit reporting agency may provide APN FM with the
assessment.
¡¡ The credit reporting agency may use the personal information about
the individual, and the names, residential addresses and dates of
birth contained in credit information files of other individuals, for the
purpose of preparing the assessment. Other uses of your personal
information by the credit reporting agency are restricted under
Privacy laws.

Foreign Account Tax Compliance Act
(FATCA) declaration (mandatory)

Yes you MUST complete this section for each Applicant
US TIN (First person, company or trust)
US TIN (Second person)
Australian companies and trustees of Australian trusts (except managed
superannuation funds or a regulated super fund) MUST complete this
section.
Is the company or trust exempt for US purposes?

Are you a financial institution, or trust with a trustee that is a financial
institution?
Yes Please quote your Global Intermediary Identification Number
(GIIN):

You may consent to APN FM providing your personal information
to a credit reporting agency for electronic verification purposes
by signing the declaration below.

No If you are an Australian company, please complete for each
shareholder and beneficial owner who is a US citizen or
resident for tax purposes.

Please note, if this consent is not signed, you will need to provide
APN FM with a certified copy of documents so that we can verify your
identity manually.

If you are an Australian trust please complete for each
trustee, shareholder of the trustee, beneficial owner of the
trustee, beneficiary and settlor that is a US citizen or resident
of the US for tax purposes.

I/we consent to APN FM providing my/our personal information to
a credit reporting agency for the purposes of conducting customer
identification.
Individual Investor / Director name / Trustee and signature

Yes

If required, provide additional details on a separate sheet.
Full given name(s)
Surname
US TIN

Individual Investor / Director name / Trustee and signature

Residential address (PO Box is not acceptable)
Suburb

Individual Investor / Director name / Trustee and signature

State

Postcode

For any other Applicants, we will contact you for further FATCA
verification.

Important notes
1.

Beneficial Owner 1 Name and signature
2.

Beneficial Owner 2 Name and signature

3

A Regulated trust includes a SMSF, registered retail managed investment scheme and
a wholesale managed investment scheme that doesn’t make small scale offerings. Other
trusts are Unregulated Trusts.
A Politically Exposed Person includes a head of state or government, government
minister or senior politician, senior government official, judge, governor of a central bank
or any other person who holds a position of influence with a reserve bank, senior foreign
representative, high ranking member of the armed forces or board chair or senior executive
of a state owned enterprise or the immediate family member or associate of any such
persons.
You do not need to provide the name of the settlor if you are an SMSF or if settlor of the
trust is now deceased or if the settlor contributed to the trust at the time of its establishment
a material asset contribution of less than $10,000.

Beneficial Owner 3 Name and signature

Beneficial Owner 4 Name and signature
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11

Declaration

Please read the IM before signing the Application Form. Note that company Applicants usually require two signatures.
I/We declare and agree that:
¡¡ I/We have read the IM dated on or around 14 October 2016 for the APN Retail Property Fund to which this application applies and have received
and accepted the offer in it, in Australia.
¡¡ My/Our application is true and correct.
¡¡ I/We am/are bound by the provisions of the constitution of the Fund as amended from time to time and this Application Form.
¡¡ I/We have legal power to invest.
¡¡ I/We authorise APN FM to give information relating to my/our account and investment in that account to my/our adviser.
¡¡ If I/we have received the IM from the internet or other electronic means that I/we received it personally or a printout of it, accompanied by or
attached to this Application Form.
¡¡ If this is a joint application, each of us agrees, unless otherwise indicated on this application, that our investment is as joint tenants.
¡¡ Each of us who is able to operate the account will bind the other(s) to any transaction including investments, switches or redemptions by any
available method.
¡¡ This application is not resultant of an unsolicited meeting with or telephone call from another person.
¡¡ Future investments will be made in line with the most recent investment or transfer transaction (excluding regular investment plan unless I/we
instruct you otherwise.
¡¡ If investing as trustee on behalf of a superannuation fund or trust I/we confirm that I/we am/are acting in accordance with my/our designated
powers and authority under the trust deed. In the case of superannuation funds, I/we also confirm that it is a complying fund under the
Superannuation Industry (Supervision) Act.
¡¡ I/We acknowledge that an investment in the Fund does not represent an investment in or a deposit or other liability of APN Funds Management
Limited, APN Property Group Limited or any member of the APN Property Group.
¡¡ I/We acknowledge that none of APN FM, APD, any member of the APN Property Group or any of their officers, advisers, agents or associates in
any way guarantee the performance of any of the Funds nor any return of capital.
¡¡ I/We acknowledge that APN FM and its related bodies corporate may disclose and use personal information as contemplated in this application
form, APN FM’s Privacy Policy available at www.apngroup.com.au and the Privacy Statement in the IM. In accordance with the Corporations Act
2001, you may be sent material (including marketing material and product disclosure statements) approved by a member of the APN Property
Group in addition to general corporate communications. You may elect not to receive marketing material by contacting APN FM using the details
contained in the IM or via our website at www.apngroup.com.au.
¡¡ I/We acknowledge and agree that electronic instructions will be treated as contemplated in section 1 of the Product Guide or IM under the
heading “Electronic Instructions”.
¡¡ I/We will provide to APN FM or its nominee any information that APN FM reasonably requires in order to enable APN FM to comply with all its
obligations under the Anti-Money Laundering and Counter-Terrorism Financing Act 2006 and its associated rules and regulations (in force from
time to time).
¡¡ I/We acknowledge that investments in the Fund are subject to the risks outlined in section 11 of the IM under the heading “Investment
considerations and risks”.
¡¡ I/We acknowledge that an APN Online account will be created and that I/we have read and agree to be bound by the terms and conditions set
out at www.apngroup.com.au/investors/about-apn-online/.
¡¡ I/We acknowledge that the information collected by APN FM (including in this application form) may be used for identification purposes, including
via a third party verification service, to enable APN FM to comply with all its customer identification obligations under the Act and associated rules
and regulations referred to above.
¡¡ I/We will provide APN FM or its nominee any information that APN FM reasonably requires in order to enable APN FM to meet all of its
compliance, reporting and other obligations under the United States of America Foreign Account Tax Compliance Act (FATCA) and all associated
rules and regulations from time to time (including, without limitation, the Inter-Governmental Agreement (IGA) entered into between the
governments of the US and Australia). I/We understand that APN FM may disclose such information to the Australian Taxation Office (ATO) who
may in turn disclose the information to the US Internal Revenue Service (IRS).
¡¡ I/We understand that where I/we have provided APN FM or its nominee with information about my status or designation under or for the
purposes of FATCA (including, but without limitation, US residency or citizenship status and FATCA status as a particular entity type) and all
associated rules and regulations, APN FM will treat that information as true and correct without any additional validation or confirmation being
undertaken by APN FM except where it is under a legal obligation to do so.
If the application is signed by more than one person, who will operate the account:
Any to sign

All to sign together

Signature 1

Signature 2

Name

Name

Date

/

/

Date

/

/

Title

Title

If a company officer or trustee, you MUST specify your title

If a company officer or trustee, you MUST specify your title

Director

Sole director
and company
secretary

Trustee

Other (please
specify)

Director

Company
secretary

Trustee

Please mail this completed Application Form and other relevant form(s) to:
APN Property Group, PO Box 18011, Melbourne Collins Street East, VIC 8003
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Other (please
specify)

This page has intentionally been left blank.
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APN Retail Property Fund

Identification Form
If you have previously completed identification verification details for another APN fund investment in the same name, you do not need to complete
this form. If you have a financial adviser, you can complete this section or your adviser can complete section 7 of the Application Form. Otherwise, it
is mandatory to complete this form and provide original certified copies of identification documentation for each Applicant.

1. Sections A, B and E - Verification details

To be completed by all individuals listed in sections A, B and
E of section 4 ‘Investor details’. You do not need to complete
this section if electronic verification permission has been
given under section 9 “Electronic Verification” for all investors
and beneficial owners.
OPTION 1
Provide ONE original certified copy of one primary identification
document.
Valid Australian state or territory driver’s licence containing a
photograph of the person
Australian passport (a passport expired within the preceding two
years is acceptable)
Card issued by a state or territory for the purposes of providing
a person’s age containing a photograph of the person
Valid foreign passport or similar travel document containing a
photograph and the signature of the person (and if applicable, an
English translation by an accredited translator)

2. Section C - Verification details

To be completed by all entities who completed subsection C
of section 4 ‘Investor details’.
By signing and/or providing us with a valid instruction in respect to your
Provide a copy of one identification document.
A current and historical company information Company Extract
from the ASIC Connect website
An original certified copy of a certificate of registration or a current
annual company statement issued by ASIC

3. Section D - Verification details

To be completed by all entities who completed subsection D.
To be completed by ALL trustee Applicants — individual trustee also
completes the individuals verification details, and corporate trustee also
complete the corporate verification details.
For registered managed investment schemes or government
superannuation funds, please contact us for verification requirements.
OPTION 1 - Regulated Trusts

OPTION 2
Provide TWO original certified copies of secondary identification
documents.
B
One from AA and one from B

Provide a copy of one identification document.
A search extract from the ASIC, ATO or relevant regulator’s website
(e.g. ‘Super Fund Lookup’ at superfundlookup.gov.au)
An original certified copy or extract of the trust deed

Category AA
Australian birth certificate

OPTION 2 - Unregulated Trusts

Australian citizenship certificate

Provide an original certified copy of one identification document.

Foreign citizenship certificate

A notice issued by the ATO within the last 12 months (block out any
TFN references)

Pension card issued by Centrelink
Health card issued by Centrelink

A letter from a solicitor or qualified accountant that confirms the
name of the trust

Valid Medicare card
Category BB

An original certified copy or extract of the trust deed

A document issued by the Commonwealth or a state or territory
within the preceding 12 months that records the provision of
financial benefits
A document issued by the ATO within the preceding 12 months
that records a debt payable by the individual to the Commonwealth
(or the Commonwealth to the individual), which contains the
individual’s name and residential address (block out any TFN
references)
A document issued by a local government body or utilities
provider within the preceding three months which records the
provision of services to that address or to that person (must contain
the individual’s name and residential address)
Australian marriage certificate
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What is a certified copy?
Certified copies are true copies of original documents with an original certification from the certifier. A certified copy is a document that has been
certified as a true copy of the original document by one of the following persons:
¡¡ an officer with, or authorised representative of, a holder of an AFSL, having two or more continuous years of service with one or more licensees;
¡¡ an officer with two or more continuous years of service with one or more financial institutions (for the purposes of the Statutory Declarations
Regulations 1993 (Cth));
¡¡ a finance company officer with two or more continuous years of service with one or more finance companies (for the purposes of the Statutory
Declarations Regulations 1993 (Cth));
¡¡ a Justice of the Peace;
¡¡ a notary public (for the purposes of the Statutory Declarations Regulations 1993 (Cth));
¡¡ an agent of Australian Postal Corporation who is in charge of an office supplying postal services to the public;
¡¡ a permanent employee of Australian Postal Corporation with two or more years of continuous service who is employed in an office supplying
postal services to the public;
¡¡ a member of The Institute of Chartered Accountants in Australia, CPA Australia or the Institute of Public Accountants with two or more years of
continuous membership;
¡¡ a person who is enrolled on the roll of the Supreme Court of a state or territory, or the High Court of Australia, as a legal practitioner (however
described);
¡¡ a judge of a court; a magistrate;
¡¡ a chief executive officer of a Commonwealth court; a registrar or deputy registrar of a court;
¡¡ a police officer; or
¡¡ an Australian consular officer or an Australian diplomatic officer (within the meaning of the Consular Fees Act 1955 (Cth)).
What must the certifier do?
The certifier must confirm the copy is certified as a true copy of the original documentation and clearly state their name, category and date of
certification. An example of appropriate certification wording is:
“I certify this (and the following pages each of which I have signed/initialled) to be a true copy of the document shown and reported to me as the
original.”
Please note certification is only accepted if within two years of date of application.

Registrable names
Only legal entities (such as companies and superannuation funds, natural persons etc) are allowed to hold interests in the Fund. The application
must be in the name(s) of natural person(s), companies or other legal entities acceptable to the Responsible Entity. For trusts, the name of the
beneficiary or any other non-registrable name may be included by way of an account designation if completed exactly as described in the example
of correctly registrable names shown below.
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Authorisation

Correct form of
registrable name

Incorrect form of
registrable name

Individuals

John Alfred Smith

J A Smith

Companies
Use company name, do not use abbreviations

ABC Pty Limited

ABC P/L
ABC Co

Trusts
Use trustee(s) personal names, do not use name of the trust

Sue Smith ATF
<Sue Smith Family Trust>

Sue Smith Family Trust

Deceased Estates
Use executor(s) personal names, do not use name of the
deceased

John Smith
<Est Jane Smith A/c>

Estate of the Late Jane Smith

Clubs/unincorporated bodies/ business names
Use office bearer(s) name(s), in addition to name of the club etc

Michael Smith
<ABC Tennis Association A/c>

ABC Tennis Association

Superannuation funds
Use name of trustee of the fund, do not use name of the fund

Jane Smith Pty Limited ATF
<Super Fund A/c>

Jane Smith Pty Limited
Superannuation Fund

APN RETAIL PROPERTY FUND

Identification Form Page 2 of 2

APN Retail Property Fund

Direct Debit Form
This form authorises APN Funds Management Limited (ABN 60 080 674 479, AFSL 23750) with User ID Number: 209 615 to arrange through its
own financial institution and registrar, a debit to your nominated account any amount nominated by you in this Application Form.
This debit or charge will be made from your account nominated below and will be subject to the terms and conditions of the Direct Debit Service
Agreement. Please contact us on 1800 996 456 or apnpg@apngroup.com.au if you require any assistance.

Direct Debit Acknowledgement continued...

Investor details
APN Fund name (the Fund)

APN Retail Property Fund

Investor number
Investor name / Trust name / Company name / Partnership name

Authorisation
Please indicate the account from which you would like us to deduct
the Application Amount(s) and any Ongoing Investment Amount (if
applicable).
Please note your account must be an Australian bank account held in
the name of the Applicant, third party direct debits will not be accepted.
I/We authorise APN FM to arrange for funds to be debited from the
account nominate below.
Name of financial institution
Account name
BSB

Account number

Payment details
Direct debit to be deducted at the time of application and at the
time of any additional investment.

Direct Debit Acknowledgement
By signing and/or providing us with a valid instruction in respect to your
direct debit request, you have understood and agreed to the Direct
Debit Service Agreement governing the direct debit service request. You
request this arrangement remain in force in compliance with the terms
and conditions of the Direct Debit Service Agreement.
Sole signatories signing on behalf of a company confirm that they are
signing as a Sole Director and Sole Company Secretary of the company
by ticking the relevant box.
Two Directors or a Director and a Company Secretary must sign unless
the company has a Sole Director and Sole Secretary.
¡¡ I/We have read and understood the terms of the attached “Direct Debit Service
Agreement” overleaf and acknowledge and agree to it.
¡¡ I/We request this agreement remain in force in accordance with instructions
provided and in compliance with the terms and conditions of the “Direct Debit
Service Agreement”.

¡¡ If this is a joint investment, each of us agrees, unless otherwise indicated on
this Form, our investment is as joint tenants. Each of us is able to operate
the account and bind the other(s) to any transaction including investments,
switches or withdrawal by any available method.
¡¡ I/We will provide to APN FM or its nominee any information that APN
FM reasonably requires in order to enable APN FM to comply with all its
obligations under the Anti-Money Laundering and Counter-Terrorism Financing
Act 2006 and its associated rules and regulations (in force from time to time).
¡¡ If investing as trustee on behalf of a superannuation fund or trust I/we am/are
acting in accordance with my/our designated powers and authority under the
trust deed. In the case of superannuation funds, I/we also confirm that it is a
complying fund under the Superannuation Industry (Supervision) Act.
¡¡ I/We acknowledge that APN FM and its related bodies corporate may disclose
and use personal information as contemplated in this form, APN FM’s Privacy
Policy available at www.apngroup.com.au and the Privacy Statement in the
IM.
¡¡ I/We will provide APN FM or its nominee any information that APN FM
reasonably requires in order to enable APN FM to meet all of its compliance,
reporting and other obligations under the United States of America Foreign
Account Tax Compliance Act (FATCA) and all associated rules and regulations
from time to time (including, without limitation, the Inter-Governmental
Agreement (IGA) entered into between the governments of the US and
Australia). I/We understand that APN FM may disclose such information to the
Australian Taxation Office (ATO) who may in turn disclose the information to
the US Internal Revenue Service (IRS).
¡¡ I/We understand that where I/we have provided APN FM or its nominee with
information about my status or designation under or for the purposes of
FATCA (including, but without limitation, US residency or citizenship status
and FATCA status as a particular entity type) and all associated rules and
regulations, APN FM will treat that information as true and correct without
any additional validation or confirmation being undertaken by APN FM except
where it is under a legal obligation to do so.
¡¡ I/We acknowledge and agree that electronic instructions will be treated as
contemplated in the current IM under the heading “Electronic Instructions”.
¡¡ If this application is signed under Power of Attorney, the Attorney declares that
he/she has not received notice of revocation of that power (a certified copy of
the Power of Attorney must be submitted with this application unless APN FM
have already sighted it).
¡¡ SOLE SIGNATORIES signing on behalf of a company confirm that they are
signing as either a director or sole director and sole secretary of the company
by ticking the relevant box.

All nominated account holders must sign below to confirm the direct
debit request. Please sign in the same way as the account signing
instruction held by your financial institution.
Signature of nominated account holder 1

Name (please print)
Date

/

Director

/
Sole director
and company
secretary

Trustee

Other (please

Trustee

Other (please

specify)

Signature of nominated account holder 2

Name (please print)
Date
Director

/

/
Company
secretary

Note: Please refer over page for Direct Debit Service Ageement.
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specify)

Direct Debit Service Agreement
This is your Direct Debit Service Agreement with APN Funds Management Limited (ABN 60 080 674 479, AFSL 237500) with User ID Number: 209
615. It explains what your obligations are when undertaking a Direct Debit arrangement with us. It also details what our obligations are to you as
your Direct Debit provider. Please keep a copy of this agreement for future reference. It forms part of the terms and conditions of your Direct Debit
request (DDR) and should be read in conjunction with your DDR authorisation. The terms of this Direct Debit Agreement are for the purpose of your
application and/or on going investment for units in the nominated APN Fund and us debiting from your account in accordance with your instructions
outlined in the Application Form and the Direct Debit Form.
1. APN Funds Management Limited (the “Debit User”) will debit the BSB/Account nominated for this Direct Debit request as specified.
2. APN Funds Management Limited will give not less than 14 days written notice to the investor should it propose to vary the arrangements of this
Direct Debit request.
3. The investor(s) may request APN Funds Management Limited to defer or alter the payment amount specified in this Direct Debit request.
Requests authorising these changes may be made by phoning or providing written advice to APN Funds Management Limited. Investor(s) may
change the:
¡¡ Due date of payment;
¡¡ Payment amount; and
¡¡ Frequency of payment.
Investor(s) wishing to vary the drawing account details specified in this Direct Debit request must provide signed authority for such changes to
be effected.
4. In compliance with the Industry’s Direct Debit Claims Process, APN Funds Management Limited will assist investor(s) disputing any payment
amount drawn on the nominated BSB/Account in this Direct Debit request. APN Funds Management Limited will endeavour to resolve this
matter within the Industry agreed time frames. Investor(s) may visit any branch of their financial institution and complete a “Direct Debit System
Claim Request” form to initiate the process.
5. APN Funds Management Limited advises that some Financial Institution accounts do not facilitate direct debits and as such the investor(s) must
check with their Financial Institution to ensure the account nominated in this Direct Debit request enables direct debiting.
6. It is the investor(s) responsibility to ensure at all times there is sufficient cleared funds available, at the due date of the debit drawing, to enable
payment from the BSB/Account as nominated in this Direct Debit request.
7. APN Funds Management Limited advises that the debit drawing will be made on the agreed due date as nominated in the payment details of
this Direct Debit request. When the due date is a closed Melbourne business day, APN Funds Management Limited will initiate the debit drawing
on the next open business date. Investor(s) may direct processing inquiries to their Financial Institution. The funds will be processed as an
application on the following business day. A closed business day is defined as any calendar day on which the investor(s) financial institution is
not open for direct debit processing. That is:
¡¡ Weekends;
¡¡ Public Holiday - State; and
¡¡ Public Holiday - National.
8. Where an unpaid debit item is returned by the investor(s) financial institution, APN Funds Management Limited may apply an outward dishonour
fee to the investor(s) account.
9. Investor(s) who wish to cancel this Direct Debit request must notify APN Funds Management Limited in writing not less than 14 days before the
next scheduled debit drawing. This request may be directed to APN Funds Management Limited or to an investor(s) financial institution.
10. APN Funds Management Limited requests the investor(s) to direct all inquiries, disputes requests for payment changes or cancellation directly to
them.
11. APN Funds Management Limited agrees to keep confidential all investor(s) records and account details contained in this Direct Debit request
unless authorised to release such information pursuant to a debit item dispute or similar event where the investor(s) has provided prior consent
to do so.
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APN Property Group Limited
Level 30, 101 Collins Street,
Melbourne, Victoria 3000
Investor Services 1800 996 456
Adviser Services 1300 027 636
Email apnpg@apngroup.com.au
Website apngroup.com.au

