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About this Product
Disclosure Statement

This document is a Product
Disclosure Statement (PDS)
dated 17 December 2018 and
was prepared and issued by the
Responsible Entity, OpenCorp
Funds Management Ltd ABN 38
154 921 730 AFSL 417371 trading
as ResiFund (ResiFund) of the
Australian Residential Property
Fund (Fund). The Fund is the
stapled entity comprising the
Australian Residential Property
Active Fund (Active Fund) (ARSN
630 168 884) and the Australian
Residential Property Passive
Fund (Passive Fund) (ARSN 630
168 320).

This PDS relates to the Offer

of stapled units (described as
Fund Units) in the Australian
Residential Property Fund
(Fund). You should read the
entirety of this PDS prior to
making an application for
Fund Units under this PDS.

No cooling off rights apply to
your subscription of Fund Units
under the Offer, which means
you cannot withdraw your
Application once it has been
accepted and Fund Units issued
to you.

The investment considerations
and risks that may affect your
investment are contained in
Section 6. The Responsible
Entity and its Directors, officers
and associates do not guarantee
the performance or success

of the Fund, the payment of
distributions or any particular
rates of capital or income return
and there is a risk that you could
lose your capital investment.

The information in this PDS
contains general advice only and
is not personal financial product
advice. It has been prepared
without taking account of your
personal investment objectives,
financial situation or particular

investment needs. It does not
amount to a recommendation
either expressly or by
implication that you invest in
the Fund. Before making an
investment decision on the
basis of this PDS, you should
consider the appropriateness of
the information, having regard
to your personal investment
objectives, financial situation
and needs. We recommend
that you seek advice from a
financial adviser, accountant

or other suitably qualified
professional adviser, who can
help you determine how best to
achieve your financial goals and
whether investing in the Fund is
appropriate for you.

Copies of this PDS can be
accessed electronically at www.
resifund.com.au and we will
provide a paper copy on request
free of charge. The information
in this PDS is based on facts
and opinions that are subject

to change. If there is a material
change that may adversely
affect your decision to invest, we
will issue a supplementary or
new PDS. We may also provide
updated information on our
website at www.resifund.com.
au or upon request on our toll
free number 1300 999 881. Upon
request, we will also provide

a paper copy of that updated
information free of charge.

This PDS does not constitute

an Offer in any jurisdiction, or to
any person, to whom it would

be unlawful to make such an
Offer. It is the responsibility of
any Investor outside Australia to
obtain any necessary approvals
before applying for or being
issued with Fund Units pursuant
to this PDS.

The Responsible Entity
authorises the use of this PDS as

disclosure to people who invest
indirectly in the Fund through
an Investor Directed Portfolio
Service (IDPS) or IDPS-like
scheme (known commonly as
a master trust or wrap account)
or a nominee or custody service
(together, these are referred to
as “Platforms”).

People who invest in the Fund
through a Platform do not
become direct Investors.

The operator or custodian of

the Platform will be recorded

as the Investor in the Fund's
members register and will be the
person who exercises the rights
and receives the benefits of an
Investor, including receiving

any reports and documentation
relating to the Fund.

Investors utilising these Platform
services should be aware that
different fees and charges may
apply, different arrangements
for the application and
transfer of units, and different
distribution calculations and
timings may apply. Investors
should contact their financial
adviser or the operator of the
Platform with any queries
relating to an investment in
the Fund using these Platform
services.

The Fund is a stapled entity
comprised of the Active Fund
and the Passive Fund, both of
which are registered managed
investment schemes. The Active
Fund and Passive Fund have
entered into a Stapling Deed.
The Fund is issuing Fund Units
(refer to Sections 4 & 11) through
this PDS. ASIC has issued its
Stapling Relief Instrument to
approve the stapling of the Fund
Units comprising Units in the
underlying Active Fund and the
Passive Fund respectively being
stapled to each other and issued
as Fund Units. ASIC takes no
responsibility for the content of
this PDS. The Responsible Entity
will notify ASIC that this PDS is in
use in accordance with section
1015D of the Corporations Act.

No person is authorised to
provide any information or
make any representation in
connection with the Offer or the
Fund that is not contained in
this PDS. Any such information
or representation is not
authorised by the Responsible
Entity and cannot be relied
upon.

None of the Directors make

any representation or

warranty, express or implied,

as to the accuracy, reliability or
completeness of the information
contained in this PDS 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 PDS is, or shall
be relied upon as, a promise or
representation, whether as to
the past or the future.

The Responsible Entity reserves
the right to reject in whole or
part any prospective Investor's
application, without giving
reasons for the rejection. The
Responsible Entity will not
compensate any applicant or
prospective Investor for any
costs or expenses incurred

in reviewing, investigating or
analysing any information in
relation to the Fund.

This PDS includes certain terms
that are defined in the Glossary
(Section 13).

The images in this PDS depict
typical images of residential
properties which are examples
only and not assets of the Fund.
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ResiFund

We are specialists in Australian
residential property. We are major
investors in the Fund and are
committed to achieving long term

success for you.

Why invest with us?

We are major investors in the Fund and are
committed to achieving long term success for you.
We have:

» bought over 1,000 investment properties

» managed 779 properties

» delivered >10% p.a. average returns for our client
investors!, which exceeded market returns

» managed 25 property funds and joint ventures.

What is the investment?

» Aunique, superior and easy way to invest in
Australian residential property

» Invest for as little as $1,000
» Residential portfolio diversified by location,
property type and tenant

» Targeting long-term annual average returns of
10% p.a, with a significant focus on relatively high

income returns.

Thinking of investing?

How has Australian residential property performed
in the past?

» It has provided the best total returns and lowest
risk, of all major investment classes over the last

30 years?.

What is the outlook for residential
property?
» Demand should continue to significantly exceed

supply
» Housing affordability means that people will rent

for longer.

How will we deliver better returns
than buying an investment property

yourself?

» We are highly experienced and have a strong
track record in similar investments

» We can source investments which are generally
unavailable to most investors

» We will provide significantly more diversification,
which should reduce risk.

1 Based on a sample of 430 properties acquired pre 2015 and prior to the effect of gearing.

2 Source: ResiFund & RIA. Past performance is not indicative of future performance.
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Key Features

This section provides only a
summary of the key features of the
Fund and the Offer. You should
ensure that you read this PDS in its
entirety.
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PRODUCT DISCLOSURE STATEMENT

esiFund
Summar Additional
Y information

i

Investment The investment objectives of the Fund are to build a diversified Section 3 Distribution We operate a Distribution Reinvestment Plan (DRP), under which you Section 12
Objective portfolio of residential property assets that ultimately provide: Reinvestment may choose to reinvest all or part of your income distributions from
) ) ) ) : Plan the Fund to acquire further Units. (Refer to our investment calculator
» Relatively high, consistent and growing long-term income . ) A .
returns for investors with the potential for capital growth: OQ our Web5|te www.resifund.com.au to help illustrate the benefits of
reinvesting)
» A total return over time of at least 10% p.a. (net of fees and
expenses and before tax); and
Regular We operate a Regular Savings Plan (RSP), under which you may Section 12
» Returns which exceed the residential property market in general, Savings Plan choose to regularly contribute further investments. This can allow you
measured by outperforming the combined returns from the to consistently build your residential portfolio as you accrue savings.
Benchmark Indicies. (Refer to our investment calculator on our website www.resifund.com.
au to help illustrate the benefits of reinvesting)
Investment » 90-100% of properties acquired or constructed will generate long Section 3
Strategy term passive rental income. Liquidity Like any residential and commercial property investment, this should Section 4
» Around 80% of these investments will be in Melbourne, Sydney be considered a medium-to-long term investment due to transaction
and Brisbane. costs such as stamp duty. A long-term investment horizon also allows
Investors to benefit from the long- term trends and cycles which
» The properties will comprise single family homes and duplexes, typically apply to property markets.
as well as small and large multi tenancy properties.
Once the portfolio is established, we anticipate you will receive
a significant part of your investment returns every year through
Issuer & ResiFund (ABN 38154 921 730, AFSL 417371) is the Responsible Section 2 quarterly distributions.
Res_ponable Entity of the Fund and issuer of the Fund Units. In November 2023, we will provide an opportunity for Investors
Entity seeking to sell part or all of their investment through either listing the
Fund on the ASX, where all Fund Units can be bought and sold on
Gearing Gearing will be targeted to be no more than 50% of the total Section 9 an open market exchange, or through a partial Redemption facility
asset value of the Fund, which is lower than most investors would which would be funded by new investment inflows, borrowings, asset
generally use to acquire residential property. We will target an sales or a combination thereof.
interest cover ratio of 1.5 times. When the Responsible Entity makes a Withdrawal Offer, if all Section 6
redemption requests exceed the amount of money available to the
. ) , ) ) Fund from the assets specified in the Withdrawal Offer, in order to
Structure The Fundis a Stap\ed entity comprised of unlisted gnd open_— Section 11 satisfy those requests within 21 days after the close of the relevant
ended managed investment schemes that are registered with ) :
) ) ) Withdrawal Offer (for example, because a property is under contract
ASIC, being the Active Fund (ARSN 630 168 884) and the Passive : ) ) ) 4
and settlement is pending), the redemption requests will be partially
Fund (ARSN 630168 320). satisfied on a pro rata basis in accordance with section 601KD of
Each Investor owns Fund Units. Each Fund Unit is comyprised of the Corporations Act. However, the Responsible Entity will seek
one Unit in the Australian Residential Property Passive Fund and to manage the Withdrawal Offer and redemption facility process
one Unit in the Australian Residential Property Active Fund which in accordance with the Corporations Act in order to fully satisfy all
are stapled together pursuant to the Stapling Deed, such that a redemption requests under the relevant Withdrawal Offer, subject to
Unit in the Passive Fund and a Unit in the Active Fund may only be the available liquidity of the Fund.
purchased, sold and otherwise dealt with together.
The Fund may issue different classes of Units to Investors. Risks No investment is without risk. The significant foreseeable risks of Section 6
For example, a separate class of Fund Units may be issued to investing in the Fund generally are set out in Section 6.
Australian or foreign wholesale or institutional Investors.
Costs of The fees and costs of investing in Units are set out in this PDS. Section 7
Minimum The minimum investment is $1,000 for the initial investment in the Section 12 Investing
Investment Fund. The minimum for any subsequent incremental investment
(excluding Units acquired under the Distribution Reinvestment
Plan) is $100.
Unit Pricing Monthly Section 11
Distributions Quarterly Section 12
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The Manager

éé \\/c have been building our own portfolios
since the 1990s and have acquired over 1,000

properties for ourselves and our clients and
achieved excellent above market returns.

Our inspiration and strategy of the Fund is
drawn from that successful experience.

We want to make residential property
Investment easy, successful and totally aligned
with you. We are the first and a substantial
investor in the Fund. 3§

Matthew Lewison, Allister Lewison and Cam
Mclellan (Founders & Directors)




PRODUCT DISCLOSURE STATEMENT

Our History

4 We offer substantial
expertise as a specialist
property fund manager,
acquirer and manager

of residential property,
which reflects our deep
connection and passion
for residential property. 3

Itisin our DNA. It is all we do and has significantly
improved not only our own lives but those of our
clients.

To understand why we think we can achieve the
investment objectives of this Fund and our clients,
it's important to know some of our background in
residential property, as it has a lot to do with how
we see the market and industry, so differently to
mMost.

ResiFund's foundations were laid 33 years ago,

in 1985, when Steve Lewison purchased an old
weatherboard house on a block in Ringwood (VIC)
to build his first development. The project was a
success and Steve sold off three of the four units to
repay debt while holding onto one, which became
his first rental property.

Over the next 13 years Allister and Matthew Lewison
(ResiFund directors and Steve's sons) had front row
seats to his personal wealth transformation as he
undertook various projects and investments. They
witnessed the highs of the 80s boom followed by
the 90s bust.

Over time Steve refined his model and started
keeping to the affordable end of the residential
market, retaining a few properties each year
thereby growing his income and keeping gearing
low. It was a profitable, repeatable strategy.

Growing up around building sites, doing odd jobs

12

to help out on their father's projects and earn some
extra pocket money, the younger Lewisons studied
property strategies daily and saved aggressively
until, at age 18 and 21 respectively, they acquired
their first investment property together.

18 years later, Allister - who is now CEO of the
broader ResiFund Group, was recognised as the
4th wealthiest self made property millionaire under
age 40. The accolade is testament to the sound
investment fundamentals instilled by Steve and
Allister’s consistent approach through many market
cycles.

Allister was also fortunate to meet Cam Mclellan
(ResiFund Co-Founder) in their 20s. Cam brought

a similar passion and has lived and breathed
residential property, having acquired and developed
hundreds of properties and helped more than 900
investors acquire property in the last 20 years. Along
the way, Cam wrote the best selling investment
book titled ‘My Four Year Old The Property Investor’
to share his knowledge and passion with others.

Matt Lewison studied and then worked in the
property industry from the day he left school. At just
age 26 he was appointed into the role of General
Manager for a substantial publicly listed land
developer (Peet), where he was responsible for a

$2 billion residential development portfolio. This
role gave him an incredible education particularly
across the Qld, Vic and WA residential markets. This
early exposure helped to form the foundation of
ResiFund'’s long term and progressive approach to
property today.

While the Directors' ‘Apprenticeship’ might have
been completed 20 years ago, the residential
property bug and DNA became entrenched and
since then, the Founders have developed or owned
residential property in just about every form, from
single family homes to duplexes and townhouses,
right through to large scale apartment buildings
and master planned residential communities.

We've experienced just about every part of the
residential industry as investors, developers,
fund managers and business owners and most

LLENTSVY having acquired

over 1,000 properties and
currently managing 779
properties, the ResiFund
group knows the rental
mMarket inside out. In
addition, our finance
broking, buyers advocacy
and development
divisions, means that we
often hear about what's
happening in the market
before anyone else. 3}

importantly, have a knowledge base of property
cycles spanning more than 33 years through a
whole raft of economic, political and technological
changes.

With all humility, we honestly don't believe there is
another residential specialist in Australia that has
the breadth of experience and inside knowledge
that we have - not just for large scale or high
volume property, but also at a local level where we
understand the various levers at our disposal to
maximise returns and income. Al, Cam and Matt
have taken the knowledge and strategies that Steve
Lewison and others taught them and by constantly
improving their investment strategies, the Directors
have become market leading property experts.

When asked why they wanted the extra stress
of helping other investors growth their wealth,

L-R: Matthew Lewison, Cam McLellan and Allister Lewison

they answer candidly: “the truth is that being an
investment advisor and fund manager was initially
an accident but now it's what gets us out of bed
each day.”

“In 2009, as the world recovered from the GFC and
people we knew and cared about worried that
they'd never be able to stop working, we agreed to
start sharing our knowledge with our friends and
family so that next time a GFC-like event came
around they would be better prepared. While we
just intended to help a small group of people that
we knew, as it turns out, we fell in love with helping
people grow their wealth and since that day we've
worked with thousands of Australians from all
walks of life. We now have a team of more than 50
professionals in offices around Australia who are just
as passionate as we are about helping to change
people’s lives.”

We know it's a long story and not what you might
expect to see from a Fund Manager in a Product
Disclosure Statement but we think it's really
important to understand not only our significant
experience in residential property but also our
passion for it too.

This is also why we will become the first and a
substantial investor in this Fund, ensuring a strong
alignment of interests with our investors.

CLIENT PROPERTY
#1,000

One of the more than 1,000 properties acquired prior to
launching this Fund.

13



PRODUCT DISCLOSURE STATEMEN

Additional Manager Details

We are a specialist and integrated
residential property fund manager,
property manager, developer, builder
and property adviser.

We hold AFS license No. 417371, which allows us
to manage investments on behalf of retail and
wholesale investors.

Our Directors and Founders each have around
20 years hands on experience in sourcing and
managing residential investment properties all
over Australia.

As at the date of this PDS, we have:
» Acquired over 1,000 investment properties
» Managed 779 investment properties

» Achieved over 10% p.a. returns for residential
property investments?

» Managed 25 property funds and joint ventures.

We believe that the property market, and the
economy in a broader sense, is underpinned by
healthy population growth, international and
domestic demand for our country's resources

and property assets, as well as effective fiscal and
monetary governance. Residential property also
represents the largest asset class in Australia, where
the wealth of most Australians is held. This ensures
it is a critical focus for all Governments given its
significant impact on the population and economy.

Our Fund is focused on providing investors with a
number of advantages, relative to directly owning
investment properties themselves, including:

» Greater diversification by property, property type,
tenant and location

» Reduced amount required to invest or borrow as
the minimum investment required is $1,000

» Significantly higher anticipated income returns
» Less management time required

» The Fund acquiring investments not available to
most investors

» Investment alongside the Manager, whois a
residential property specialist.

Acquisition Strategy

With over 1,000 properties acquired
prior to this new Fund being
launched, we have significant
experience and a strong track record
in the acquisition and management
of residential properties.

Our strategy for acquisitions for this Fund will be
heavily focussed on the future trends of tenant
demand and home ownership in Australia. These
factors are changing relatively quickly due to strong
population growth, significant housing affordability
issues and long-term trend of insufficient housing
availability for tenants and owner occupiers.

Before the Manager makes any decision to invest in
the acquisition of a particular residential property
asset, each acquisition will be approved by our
Independent Investment Committee.

ResiFund Philosophy

One of our underlying philosophies
for this Fund, is to allow everyday
Australian investors to invest in the
residential property market, in light of
the increased challenges associated
with housing affordability and

tighter funding available for property
investors.

It also allows investors to partner with the Founders
of the Manager, who are co investors in the

Fund and are applying many of their successful
investment strategies in the management of the
Fund. In addition, we not only want to provide an
easy way to invest in residential property but ideally
provide investors with returns which significantly
outperform what they could achieve themselves,
from residential property investment.

We believe this Fund will become a benchmark
and “one stop shop”, for investors to secure an
investment in the Australian residential property
market.

The launch of this Fund not only sets a standard
for best practise Australian residential property
investment, but it should also contribute to houses
being built which meet the requirements of short
and long-term renters.

14 3 Based on a sample of 430 properties acquired pre 2015 and prior to the effect of gearing.
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Investment Approach

We use an active top-down and
bottom-up fundamental approach to
identify and acquire direct property
assets.

The top down approach is focussed on the selection
of quality locations by state and suburb, which
support residential property investments for Single
Family Homes, Duplexes and Small and Large Multi
Tenancy uses.

The bottom up approach is focussed on the
characteristics of individual property assets. We
will be seeking to ensure each property can
provide relatively high, stable and growing income
returns and have the best opportunity to benefit
from capital growth, through our very selective
acquisition and construction process, as well

as benefitting from any general market value
appreciation.

“\

|

l

i

B an s aasdl ]




PRODUCT DISCLOSURE STATEMENT

Key People

Founders and Directors

Left:
Allister Lewison

Middle:

Matthew Lewison, Fund Manager
Right:

Cam MclLellan

(See page 12 for background profiles.)
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Corporate Governance framework

The Board is overseen by an
independent compliance committee
who reviews the management of the
Fund'’s activities relative to its stated
objectives and the rules governing its
management.

There is a written Compliance Plan that has
been lodged with ASIC. In accordance with ASIC
regulations, the Manager is audited annually to
ensure adherence to the Compliance Plan.

Independent Compliance
Commiittee (ICC)

Our ICC comprises three members
of which two are independent and
a third being Matthew Lewison
(ResiFund Director).

The two independent compliance committee
members are employed by Compliance & Risk
Services Pty Ltd (CRS).

As at the date of this PDS, the two independent
members were as follows.

Murray Jones (Manager Director- CRS)

Murray has over 28 years' service as a risk and
compliance management specialist. His expertise
encompasses investment management,
superannuation and insurance. Murray has acted
as an independent expert under ASIC enforceable
undertakings, chaired institutional compliance
committees and acted as a responsible manager
for AFS licences. He is currently a non-executive
director of Diversa Trustees Ltd. He previously held
senior roles with National Mutual/AXA Group and
worked for the Australian Securities Commission.

Gerald O'Byrne (Compliance Manager- CRS)

Gerald is a compliance professional and has
provided compliance support and advice to broad
range of clients for over 15 years. Previously he
was a senior executive of the ASX and holds legal
qualifications. In particular he has experience in:

» preparing Australian Financial Services licence
applications, variations and scheme registration
documentation

» preparing AML/CTF programs, conducting
program reviews and advising on AML/CTF

matters

» acting as an independent compliance committee
member,

» preparing compliance reports, and

» advising on legal and regulatory matters
including ASIC policies, FATCA and the Common
Reporting Standard.

Should there be a change over time to the
composition of the ICC, then the Manager will
provide details of the replacement member via its
website at www.resifund.com.au

Independent Investment Committee
(11C)

The Board has put in place

an Independent Investment
Committee (IIC) for the Fund. The
IIC will be responsible for reviewing
property acquisitions against the
approved investment strategy and
recommending adjustments to the
investment strategy over time.

Our IIC comprises three members of which two are
independent and a third being Matthew Lewison
(ResiFund Director). As at the date of this PDS, the
two independent members are as follows:

Darren Cooper

Darren has worked in the financial services and
property industries for more than 20 years, with a
specialist focus on residential property.

He has recently been elected as National President
of the UDIA and was previously a chief executive

of the Blackburne residential property group

from 2014-2017 and COO for the ASX listed PEET
company, from 2008-2014, which is also a specialist
residential property group.

Justine Roberts

Justine draws on over 20 years of experience leading
large-scale land and apartment developments both
in Australia and the United States of America. She

is a leader in build-to-rent development having

led the development of over 2,200 units of Build-
to-Rent apartments from concept to completion,
operation and asset management. Justine has

held the role of Vice President of Development

for leading USA multifamily developers, Carmel
Partners LLC and ZRZ Realty Company and is ideally

ResiFund

suited to assist ResiFund in its assessment and
management of investments.

As a residential specialist, Justine has also led
Australia’s most awarded master planned
community, Ellenbrook; held the role of General
Manager of aspirational home building brand,
Webb & Brown-Neaves and is CEO of Kingston
Development Group.

Where there are any related party services
agreements entered into, the [IC will review these
arrangements to ensure that they are entered into
on an arms-length basis and reviewed regularly.

The IIC will include highly experienced residential
and property funds management representatives.

Should there be a change over time to the
composition of the IIC, then the Manager will
provide details of the replacement member via its
website at www.resifund.com.au

Our residential property acquisition
and property management
credentials

Property Acquisitions

For the last 20 years the Founders have been
actively acquiring investment properties around
Australia. These property acquisitions include
on-market and discrete, off-market transactions.
Many of these acquisitions have been “value-add”
opportunities that led to above average income
vields and profits.

With the Founders’' experience at our core, we have
built a team of property professionals who have
added to our acquisition guidelines for sourcing
property acquisitions for investors. We are proud to
now allow all investors in the Fund to benefit from
our team’s experience and established relationships
and methodologies.

Excluding any prior experience in other
organisations, our investment team has acquired
over 1,000 investment properties since 2012. Further
to this, we have also developed, or are in the process
of developing, a further 1,000 dwellings through our
separate development business, Equire.

As specialists in the residential investment market,
our team bring significant expertise in sourcing

and negotiating acquisition opportunities from
Australian property developers and real estate
agents, an understanding of vendor drivers and deal

4 Based on a sample of 430 properties acquired pre 2015 and prior to the effect of gearing. 17
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opportunities, strong execution abilities regarding
house design, and the ability to tailor acquisitions
and construction for the rental market.

The average unleveraged compound total return
from properties acquired prior to the launch of

the Fund, has averaged 10.7% p.a.4 While past
performance is not necessarily an indicator of future
performance, our historical performance represents
returns consistent with the target returns for this
Fund and reflect an outperformance of the average
returns from residential properties during the same
time frame.

Property Management

We have considerable experience and expertise

in Managing residential investment properties.

As at the date of this PDS, we are managing 779
properties nationally. This gives us a unigque insight
into the residential tenancy market, which in

turn allows the Fund to capitalise on this market
intelligence.

Our property management team focusses
heavily on maximising the net income from each
property. This requires active management with
leasing agreements being entered into early, to
enable reletting with minimal vacancy if a tenant

ResiFund

is departing, as well as regular but realistic rental
increases to capitalise on changes in market rents.

Furthermore, the net income derived from the
property is also impacted by maintenance costs
and “downtime”, which is the period that a property
may be untenanted due to repair works disrupting
the habitability. Our property management team
therefore focus on early detection of potential
problems and quick resolution with good
communication with tenants.

Finally, there are very few property managers with
the experience in managing residential properties
with multiple income streams. As such, where
appropriate, our property management team will
provide property management services to ensure a
high level of service for the Fund’s unique property
management requirements while also mitigating
the risk that the intellectual property which is being
utilised to maximise the return of the Fund is not
shared with other service providers that might seek
to compete with the Fund.

The Manager has entered a property management
agreement with our property management

team and this will be reviewed annually by the
Independent Investment Committee to ensure it
remains on arms length terms.



Investment Objective,
Strategy and
Investment Criteria

What is the objective of the
Fund?

To provide relatively high
quarterly income returns, with
the opportunity for capital growth
through asset and market value
appreciation, by investing in a
diversified portfolio of Australian
residential property investments.
We are targeting an average total
return of 10% p.a. (net of fees and
costs and before tax) over the long
term.

In addition, we will be seeking to
deliver higher returns than typical
residential property investments,
vexceeding the average return
from the Benchmark Indicies
combined.




What is the strategy of the Fund?

Our strategy to achieve the objective
of the Fund, will be to invest in a
range of Australian income producing
residential property types including:

» Single family homes and duplexes
» Smaller and large multi-tenancy properties

These will be primarily located in the major
Australian capital cities. They may include the
acquisition of existing properties, or properties
where we acquire the land and construct the
buildings specifically for the desired tenancy
profile and then own and rent these properties
out for the long-term. A significant focus of the
Fund will be to meet the changing demographics
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and requirements of Australian renters, a growing
portion of whom are increasingly becoming lifetime
renters due to housing affordability issues.

Properties which typically provide higher income
returns will be targeted to allow investors to receive
a significant part of their investment return every
year, by receiving quarterly income distributions. In
addition, any valuation increase associated with our
ability to add value to specific properties, or through
market capital growth, will be reflected in higher
monthly unit prices.

The Fund will adjust its preference toward different
property types and locations over time, depending
on the length of time the Fund has been operating,
available investment opportunities within each
residential type and the expected future rental
demand.

What types of investment properties
will the Fund own?

A. Single Family Homes and
Duplexes

The Fund will invest approximately one third of

its capital into Single Family Homes or Duplexes.
These properties will generally be located in

growth corridors in major capital cities and will
predominantly be newly constructed. This means
that the Fund will either acquire a recently
completed house, or it will acquire vacant land upon
which it will arrange for a home builder to construct
the house, following which it will be rented out.

Attractions for these types of property investments
include the following;

» Generally higher rental returns than for properties
in inner suburban locations where land values
are extremely high relative to the potential rental
income; and

» Significant depreciation benefits and low capital
expenditure requirements, due to the properties
being new.

ResiFund

)

In addition, as we have acquired over 1,000 similar
properties for our clients in recent years, which
constitutes a significant volume for the property
developers and builders we deal with, we often have
the ability to acquire properties at wholesale pricing,
which is essentially below market value, and we will
be seeking to pass on the benefit of any discounts
to investors in the Fund.

The combination of these factors should generate
higher net income returns than properties in inner
suburban locations. This not only maximises income
distributions to Investors but also improves debt
serviceability which allows for additional properties
to be more readily acquired. The additional scale
achieved through the process of duplicating
property purchases in turn gives rise to greater total
returns than relying solely on capital growth in inner
suburban locations.
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B. Multi-Tenancy Properties

The Fund will invest approximately two thirds of its
capital into a combination of small and larger Multi-
Tenancy Properties.

Large Multi-Tenancy Properties are very common

in the US (often called Multi Family), as well as in
the UK and Europe. While they are relatively new in
Australia, they are expected to become a major part
of the Australian residential property market over
time due to the rapidly changing population profile.

In simple terms, Multi-Tenancy refers to groups
of apartments, townhouses or houses, which

are specifically constructed to be owned by one
landlord and rented out for the long term. Multi-
Tenancy may include properties encompassing

B.1 Small Multi Tenancy Dwellings

Small Multi Tenancy Dwellings are typically located
in middle to outer ring suburbs that benefit from
good infrastructure, such as public transport
connections, major shopping centres, education
facilities and business centres. These properties look
similar to a two- storey house or townhouse but
include a range of individual tenancies within the
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anywhere from four to hundreds of tenancies
located on one site.

Given the increasing demographic trend of
Australians renting rather than owning properties,
due to such factors as housing affordability and
lifestyle preferences, this type of tailor made
residential rental accommmodation is expected

to become a major component of the Australian
market in the long term.

By investing in both small and large Multi-Tenancy
properties the Fund will be able to cater for different
tenant profiles, thereby maximising diversity and
stability of income streams.

one complex, thereby generating a relatively high
income return compared to a standard residential
home with only one tenant.

Similar to the Single Family Homes, as they are
generally new they provide high depreciation
benefits and low capital expenditure requirements.

B.2 Large Multi Tenancy Properties

Large Multi Tenancy Properties work on a similar
principle but are typically larger in scale and have
an active management component that maximises
income. Garden, or townhome, style multi-tenancy
properties vary from 50-150 dwellings with a
central club-house and landscaped gardens, while
apartment style multi-tenancy properties include
up to several hundred units. In addition to size, the
other major difference from smaller multi-tenancy
dwellings, is a much greater focus on community
amenities such as gyms, cafes, pools and cinemas,
being provided as part of the complex. Large multi-
tenancy properties typically have full time staff to

2esikbund

EW \ ) \

-

i

enhance the living experience for tenants and to
deliver a range of additional services which are often
charged on a user-pays basis to generate additional
income for the Fund.

Initially, the Fund will focus on small scale multi-
tenancy dwellings during the first one to two years
of the Fund, due to their lower cost to acquire and
faster turnaround time which will start generating
relatively strong income for Investors. As the Fund
expands, it is anticipated that large multi-tenancy
properties will become an increased feature as they
provide favourable economies of scale.
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@
RESEARCH

Extensive research to stay ahead of key trends and
to identify the most attractive locations to invest in
single family homes, duplexes and small and large
scale multi tenancy properties.

I

ACQUISITION

Actively sourcing properties through relationships
with developers, real estate agents and directly with
prospective sellers.

Properties will either be acquired as completed, or
purpose built to suit the target tenant profile.

n

RENT

|

Rent out each property with a strong focus on long
term tenant requirements and tenant retention.
Own property and seek to maximise its value to:

OWN AND RENT

» generate sustainable and growing rents
» potentially add capital value, and

» benefit from any long-term market capital
growth.

N
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While single family homes and Multi
Tenancy properties will form the
majority of the residential property
portfolio, it is important that the Fund
has sufficient flexibility to invest in
other types of residential property,
should opportunities emerge from
time to time which we believe

offer attractive outcomes for your
investment.

As a result, the Fund may also consider some non-
core residential property investments. Properties
which may be considered “non-core” include;

» those with a future residential redevelopment
potential, which are ancillary to creating long
term income producing properties;

» properties within inner city or blue-chip suburbs;

» properties with a multi-use aspect, for example
residential property including retail tenancies
such as shops, cafes, supermarkets, chemists, dry
cleaning or gyms;

» acquisitions of stand-alone individual apartments
or townhouses, where they can be acquired at
significant discounts in order to generate a strong
rental income yield;

» residential property which meets government
requirements to be considered ‘affordable
housing’; and

» residential properties where part of the property
is developed and sold and other parts are retained
to generate income.

>
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ResiFund

In which locations will the Fund
invest your money?

Approximately 80% of the money invested in the
Fund will be invested in the major metropolitan
areas of Melbourne, Sydney and Brisbane, which
are the largest population areas with very diverse
local economies. The remaining 20% may be
invested in other cities where there is a population
exceeding 100,000 residents and an expectation of
strong population growth to support future tenant
demand and rental growth.

Please see below map with indicative long-term
target geographic allocations.

While over time the Fund will look to provide a
spread of passive residential property investments
across most or all of these markets, our priority will
be to add further value by targeting locations where
we believe we can deliver the best risk adjusted
returns over time. As a result, the weighting to
specific capital cities may be higher or lower at
times than the long- term indicative allocations to
each location.

11
BRISBANE

20%

SYDNEY
30%

MELBOURNE
30%

HOBART
0-10%
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How will the Fund work and how will

| receive returns?

When you apply to invest in the Fund, by
completing the application form attached to this
PDS or online and your application is accepted, you
will become a Unitholder in the Fund. You will be
issued Fund Units being Units in each of the Active
Fund and the Passive Fund. You will effectively
share in the ownership of the underlying properties
in the Fund in proportion to your Unitholding and
be entitled to a proportion of the income generated
and any increase in the value of the properties.

The money you invest in the Fund is pooled with
other Unitholders’ money and used to acquire
residential investment properties to increase the
income returns of the portfolio. These properties
will either be established properties, ready to

rent immediately, or land that can be improved

by purpose-designing a building to meet the
requirements of tenants, thereby maximising
long term income. Through your investment you
will enjoy the benefits of owning a broad range
of residential properties that are diversified by
location, property type and tenant profile.

As the portfolio has been designed with low gearing
and high income yielding property types, there is
likely to be a surplus rental income after covering
costs such as interest on loans, maintenance and
mManagement costs. You will receive a share of this
income through quarterly distributions. In addition,
if the value of the underlying property portfolio
increases, the value of your Fund Units in the Fund
will do so as well.

How long is the investment for?

Like all residential and commercial property
investments, an investment in the Fund should be
considered a medium to long-term investment due
to transaction costs such as stamp duty. Long-term
investments allow investors to benefit from the
long-term trends and cycles for property markets.

Investors are anticipated to receive a significant part
of their investment return by receiving quarterly
distributions, which may reduce the requirements
for investors wanting or needing to sell.

Notwithstanding, in or about November 2023, we
will provide an opportunity for investors seeking

to sell part or all of their investment, through

either listing the Fund on the ASX, where all

Fund Units can be bought and sold on an open
market exchange, or alternatively through a partial
redemption facility (up to 30% of Fund equity)
which would be funded by new investment inflows,
borrowings, asset sales, or a combination thereof.

Due to the Fund establishing a significant portfolio
of single family homes, which are relatively small

in value compared to say office buildings, these
properties can be more readily sold to help

fund redemption requests, without significantly
compromising the portfolio for remaining investors.

If the Manager has not listed the Fund on the

ASX by November 2028, then within the following
six months the Manager will put a resolution to
Unitholders to vote on a proposed exit mechanism
for Unitholders based on what the Manager
considers is in the best interests of Unitholders.

It is currently anticipated this may include a
recommendation to:

» continue the Fund for a further 5 years until a
further review is held:;

provide an additional liquidity facility for any
Unitholders wishing to sell their Units;

wind up the Fund by selling all assets and return
capital to Unitholders; or

resolve to have the Fund listed on the ASX, if this
has not already occurred.

Therefore, the Fund has many options to provide
liquidity for Unitholders.

ResiFund

Structure of the Investment

The structure of the Fund is relatively simple and
designed to provide the most tax efficient structure
to enhance your after tax returns.

When you become a Unitholder in the Fund you
effectively own a share of all the underlying property
and assets held by the Fund, including accrued
income.

The residential property investments will be
primarily held within the Passive Fund, allowing
any income generated from those properties to
be passed through to you, prior to tax being paid.
Should there be any ancillary property construction
or property management activities undertaken
by the Fund, those activities will be undertaken
through the Active Fund, where any profits are
taxed at the corporate tax rate before flowing
through to you as dividends with any available
franking credits. The below table provides a basic
overview of the structure.

Investors in the Australian
Residential Property Fund

Stapled
Units

Australian Australian
Residential Property Residential Property
Passive Fund Stapling Active Fund
(90%) Deed (10%)

Properties




The Australian Residential
Property Market Overview

As this PDS is open to on-going
Investment, the market commentary
has been limited to long term trends
affecting the macro-environment of the
Australian residential property market.
This PDS does not contain any forecasts.
Given circumstances can change,

past performance is not necessarily an
Indicator of future performance.
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Notwithstanding, we consider that a number of long term
observations can be made about residential property which are
still valuable in helping to assess this type of investment.

éé More personal wealth is held
in residential property than
any other investment type in

Australia. '}

The Australian residential property market is the
largest asset class in Australia with an estimated $7
trillion in property assets as at 31 March 2018, which
is nearly four times the value of the Australian Stock
Market (ASX). This means that residential property
is not a small or niche style investment sector and is
one where there is significant underlying depth and
liquidity.

Demand for residential property
exceeds supply

Fundamental to price appreciation for any
investment is that where you have demand
significantly and consistently exceeding supply, this
will generally lead to sustained price growth.

Demand for Australian housing has continued to
grow over a long period, underpinned by population
growth driven by natural increases and strong
migration. The immigration policy that has helped
to attract a significant number of new Australians
seeking houses to live in and invest in, has been
maintained for an extended period.

Relative Size of Australian Asset Classes

($Trillions)
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In addition, demand from investors has continued
due to the long term returns and low volatility from
residential property, relative to other investments.

During the same time, the supply of Australian
dwelling approvals and particularly houses has
not been keeping pace with the population
growth, leading to demand continuing to exceed
supply over a long period of time and giving rise
to favourable historical returns from residential
property investment.

Number of dwellings approved for construction compared to Population Growth

25M
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o) | . | | | . | |
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= Dwelling Approvals - House Dwelling Approvals - Units Population
Source: ABS

32

Population anticipated to grow
further

Australia’s population is expected to continue to
expand, which should give rise to further demand
from tenants and owner occupiers. (Source ABS)

ABS Estimated Population Growth
(Series B)

[T
40M

20M

Population 2018 Population estimated 2066
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Home ownership is diminishing

While the “Great Australian Dream”
has long been considered to own
your own home, over the last 20 years
home ownership rates have been
consistently falling across Australia.

This trend of diminishing home ownership rates is
consistent in many developed western nations. The
impact of this is that the number of people renting
homes is increasing and this is a trend that is likely
to continue and grow for the foreseeable future. The
upside of this is that as more Australians become
life-long renters there will be greater demand for

a diverse range of rental accommodation in the
future.

Residential property has been the best performing asset

class in Australia

Over the last 10, 20 and 30 years, the
Australian residential property market
has consistently provided the highest
total returns compared to Australian
shares, real estate investment trusts
(A-REITs) and bond investments.

As you can see below the average total return per
annum from residential property has averaged 11.4%
p.a. for the last 30 years to March 2018.

Selected Australian asset classes
(annualised average returns ending March 2018)

12%
10%
8%
6%
4% "

2% -

10 years 20 years 30 years

cri M Bondrate M A-REIT return

M sharereturn [ National House return
Source: RIA

This is based on an index produced by the Real
Estate Institute of Australia (REIA) 3 bedroom home
Index, which measures total capital growth and
assumed net rents.

To put that further into perspective, if $100,000 were
invested in residential property 30 years ago, today
it would be worth approximately $2.5m compared
to approximately $1.4 million from an investment

in the Australian Stock Market. Please see below for
further comparisons.

Selected Australian asset classes
(annualised average values ending March 2018)

$2.5M
$2M
$1.5M
$1M

$0.5M

10 years 20 years 30 years

cpi M BondRate M A-REIT return

. Share return . National House return
Source: RIA
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Residential property has consistently provided the lowest risk
of major investments in Australia

The relatively low volatility of residential property
during market downturns such as the GFC, is
illustrated below.

In addition to performing extremely well over

the long-term period of comparison, residential
property has also provided investors with
significantly lower volatility (at least 50%), relative
to other investments. This is measured by standard
deviation, which is a common measure of volatility,
allowing us to compare different investments with
regard to the consistency of their returns. 25%

Selected Australian asset classes
(annualised standard deviation ending March 2018)

As can be seen in the chart on the right and below,

the volatility of the Australian housing market is 20%
considerably lower than A-REITs and the ASX, which
suggests that historically the returns achieved by
the Australian housing market have been more
stable than those of other investment classes.

20.3%

16.7%

15%

10%
In contrast, owners of Australian residential
property, even during market downturns, typically
retain their property if they possibly can, until
market conditions improve. This has the effect
of reducing selling and therefore mitigates the 0%

5%

. . . . . . 10 years 20 years 30 years
likelihood of a significant increase in the supply of v v v

. . . . . . A-REIT return . Share return National House return
available properties, which might otherwise put
downward pressure on pricing and volatility. Source: RIA

Selected Australian asset classes
(annualised figures on quarterly periods ending March 2018)
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Residential property generally
improves diversification

When structuring an investment portfolio, it is
widely understood that diversification can be a
useful tool in reducing risk. In order to optimise
the benefit of diversification within a portfolio, it is
important to consider investments that are not too
closely aligned. This is achieved through choosing
investments that have a low, or inverse correlation.

Diversification can be achieved in an investor’s
portfolio through asset class selection, and also
through choosing specific investments that are
themselves diversified within that asset class. For
instance, the Fund will achieve diversification within
the residential property market by targeting a
range of cities, and suburbs across cities, while also
delivering a range of different properties to suit a
mixture of tenant profiles. This gives the Fund a
distinct advantage over an individual building their
own portfolio, which is often concentrated on a
single city, suburb, property type and tenant.

So, contrary to the common analogy that higher
returns are associated with higher risks, when the
lower volatility of the residential housing market is
taken in context with the higher returns achieved
by the housing market it can be seen that, at least
historically, the housing market has achieved higher
returns with a lower risk profile over a long period of
time.

In our opinion, this is due to the fact that when
market downturns occur, such as the Global
Financial Crisis (GFC) which commenced in 2007,
investments such as shares are often sold quickly
and at significant discounts. This may be due to a
number of reasons, such as banks exercising margin
calls on loans to shareholders, investors trying to
maximise their liquidity before the market price falls
too far, or even due to concern about the future.

Further to this, Australian residential property, as
an asset class, may provide diversification to an
investor's portfolio where the investor holds other
asset classes.

ResiFund

The following chart shows the
correlation between a range of
different investments and
demonstrates that Australian
residential property may be
beneficial to investors seeking to
diversify their portfolio.

Correlation matrix: 10 year period

A-REIT Share National
return return House
return
A-REIT 1.0 0.7 03
return
Share 1.0 05
return
National 1.0
House
return

Residential property has not
been easily accessible for smaller
investment amounts

Unlike commercial property in Australia, which is
accessible for individual investors wishing to invest
through managed funds such as A-REITs or unlisted
property trusts, residential property has, to date, not
been accessible or securitised in the same way.

The Fund provides a unique opportunity for
investors and adyvisers to incorporate residential
property into their investment portfolio. The Fund
has also been designed to reflect the highest
standards and best practises of professionally
managed property funds.

Summary

While past performance is not an indicator of future
performance, the very strong long term returns, low
volatility and diversification benefits of residential
property, combined with the favourable demand
drivers for residential property, represents in our
view, a sound rationale for investing in residential
property over the long term.
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Investors should take into
account, the following
investment considerations
and risks before making any
decision to invest in the Fund.

While we will take care to ensure that key risks associated with the
Fund are either mitigated or appropriately managed, there are
direct and indirect risks associated with any property investment,
some of which may be beyond our control.

The risks described in this section should be fully understood and
considered by you prior to your decision to invest.

These risks have the potential to reduce your return and/or

create a loss of some or all of your capital invested in the Fund.
Before deciding whether to make an application for Fund Units,
you should consider whether the investment in the Fund is
suitable based on your own investment objectives and financial
circumstances. You should consult a suitably qualified professional
adviser when considering an investment in the Fund.

Real Property Risks Potential Consequences Active Risk Management Measure

Property
risk

Vacancy
risks

Tenant
defaults

Income
risk

The acquisition price
and the carrying value
of properties in the
Fund will be influenced
by changes in property
market conditions.

There is a risk that
tenants may not renew
leases at their expiry.
Vacancy levels will have
an adverse effect on

the Fund's distributable
income and may
impact on the carrying
value of the Fund'’s
properties, particularly

if the vacancy levels are
significant in a particular
property at the time of
any sale of that property.

Distributions may be
adversely affected if
tenants default under
their leases.

Distributions are likely
to initially be lower
when the Fund is

first launched, due to
new properties being
acquired or constructed
before being rented.

ResiFund

We will seek to acquire properties at attractive
acquisition prices and or construct properties where
we are confident that the value on completion is
likely to be above the cost of construction. This should
reduce the likelihood of any potential valuation falls. In
addition, we will aim to establish a diversified portfolio
by location and tenant in markets where we expect
sustained and growing tenant demand, which should
significantly underpin asset prices and reduce the
impact of any individual property falling in value.

We will seek to acquire or construct properties which
are specifically tailored to tenants, thereby reducing
the risk of vacancies. We will also seek to maintain
strong relationships with our tenants which may
include on site management and maintain the
quality of our properties to a high standard, in order
to assist with tenant retention, re-leasing and rental
growth. In addition, by establishing a diversified
portfolio of tenants with different lease expiry dates
we may reduce the impact of any one property, or
unit, being difficult to lease. When selling properties
we will endeavour to have pre existing leases in place
unless the demand is likely to be considered stronger
for owner occupier buyers rather than investors.

The larger the pool of properties owned by the Fund,
the greater the diversity and size of the rental base
and the lower risk profile which will exist for any

one tenant. In addition, our property managers will
require that tenants pay a bond when signing a lease
and, where appropriate, we will utilise the civil claims
tribunal in each respective State or Territory to pursue
any unpaid rent through the release of the rental
bond.

Once the size of the Fund increases, the income
distributions should become more consistent and
stable due to having existing rented properties.

In addition, capital growth may initially be higher due
to expected uplifts from property construction, which
may be proportionately higher during the early stages
of the Fund. This may offset lower initial income
distributions.




Market
fluctuation and
property values

Small portfolio
size

Availability of
insurance

Ability to
ultimately sell
Large Scale
Multi Family
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Real Property Asset Risks Potential Consequences Active Risk Management Measure

Real property prices can

be volatile, especially when
access to credit is constrained.
Changes in market conditions
may influence the acquisition
price of future properties,
impact the carrying value of
existing property assets and
influence the potential sale
price of any property.

If one or more properties
owned by the Fund experience
a significant fall in value this
may have a negative impact
on the Fund's gearing ratio
and possibly lead to a breach of
loan covenants in the absence
of any direct action by the
Manager, such as divestment
of properties to reduce the
Fund'’s borrowings

There is a risk that the size of
the Fund remains relatively
small, which increases

the tenancy, property and
geographic risk.

The Fund's underlying property
assets may be damaged by
fire, acts of terrorism or other
disaster, resulting in loss

of rental income and cash
distributions to Investors.

There is a risk that the demand
which currently exists for this
type of property in the US, UK
and Europe does not emerge
in the Australian market over
time which may limit the
ability if required to sell the
asset and valuation of the

property.

While property values may fluctuate, we
will only acquire or construct properties
when we believe it is in the best interests
of Unitholders. In addition, a significant
focus of the Fund is generating sustained
income from a wide range of tenants
which should be relatively sustainable,
even if there are falls in market values of
underlying properties in the interim. This
focus on long term income will further
reduce the risk of servicing debt within the
Fund due to relatively stable cashflows.

We will seek to reduce this risk by actively
marketing the Fund to new investors and
making an initial seed capital investment
ourselves. By investing in smaller
properties initially, we will be able to
achieve immediate diversification for the
Fund.

We will endeavour to insure, or have
tenants insure, all of the Fund's property
assets against such risks on the same basis
as other prudent property owners, but
insurance contracts are always subject to
conditions and the recovery of losses may
not be complete.

While this remains a relatively new

type of residential property market in
Australia, this type of property is now
being developed and being invested in
by institutional investors in Australia and
offshore. This trend is expected to grow
over time and with the primary focus of
returns from this type of property being
income, this is expected to help underpin
capital values and the attractiveness of this
for any potential sale in the future.

ResiFund

Real Property Asset Risks Potential Consequences Active Risk Management Measure

Ability to
find suitable
acquisitions

Construction
risks

Increased
capital
expenditure
requirements
for rental
properties

There is a risk that we cannot
find suitable acquisition
opportunities which may
limit our ability to achieve the
investment objectives of the
Fund.

In the event that a property is
under construction and not
yet complete, factors such as

inclement weather, union action,

withholding of approvals or
consents from local councils etc.
may act to delay the completion
of the building. As a result, the
timing of the cash flows may
alter.

This may lead to delays and
increased costs which may
impact financial returns.

Construction risk is also
anticipated to be higher during
the early stages of the Fund as
the portfolio is progressively
established

The risk is that capital
expenditure could exceed
expectations, resulting in
increased costs and therefore
lower cash distributions to
Unitholders.

We will seek to reduce this risk by
having the flexibility to invest across a
range of residential property types and
across all major Australian residential
property markets. Furthermore, in the
event that monies cannot be deployed
into appropriate investments, excess
Unitholders' capital can be returned
and applications to the Fund limited or
suspended.

These factors are somewhat outside our
control. Notwithstanding, we will seek

to mitigate construction risk by utilising
experienced and reputable builders
particular to each type of residential property
type that will be owned in the Fund. This
may also include our own building services
company.

This risk is expected to reduce over time as

a greater proportion of the properties are
established thereby reducing the exposure to
new construction risk relative to the value of
the overall portfolio.

We will be primarily acquiring or
constructing new properties, which should
reduce the likelihood of capital expenditure
requirements relative to acquiring existing
older properties. In addition, new properties
will also provide Fund Unitholders
protections relating to structural and builder
warranties and provide higher depreciation
benefits.

Larger multi-family properties within the
portfolio may have their own maintenance
teams to ensure proper upkeep of the
buildings and grounds and maximise the
long- term appeal for tenants, while keeping
costs lower than might otherwise be
achieved through third party contractors.
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Risks Associated with - ] .
: Active Risk Management Measure
Creating New Rental Stock SRR

ResiFund
Risks Associated with : : :
Active Risk M tM
Creating New Rental Stock PR R (s cHive Hisk Management Measure

Construction costs may

be greater than forecast,
for instance in the event
that the cost of obtaining a
planning permit is greater
than expected or the
conditions of the issued
permit are more onerous
than anticipated.

If the construction costs or the
expenses increase above our
expectations, then property
valuations may fall and
Unitholder returns will be lower.

We utilise the services of reputable consultants
and building contractors to assist in the
estimation of building prices at the time of due
diligence. While costs may change over the
course of construction due to design change

or market forces, every effort is made to ensure
that the cost estimates adopted are as accurate
as possible at the time of the purchase of the
property.

Contamination or other
environmental and
geotechnical issues that
have not been previously
identified may affect real
property assets.

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

As part of our due diligence process, we
may appoint an expert to undertake soil and
contamination assessments.

The developer may breach
a development agreement
and fail to complete

any building under
construction. Alternatively,
the developer may become
insolvent and unable to
complete the property
construction.

May lead to delays and
increased costs which may
impact investment returns

The development agreement will be structured
wherever possible to include liquidated
damages for late delivery. In the event the
developer becomes insolvent the Manager may
step in to complete the project.

For newly constructed
investments, there is a risk
that the projected tenant
take up rates per week
(including projected rental

prices) may not be achieved.

If the projected take up rates
cannot be achieved, then it
will impact on the timing and
qguantum of revenue and may
adversely affect returns to
Unitholders.

We aim to select properties in locations with
growing demand from renters.

Insurance for the risks
associated with ownership
of real property assets may
not continue to be available
or its premiums may rise
significantly which may
affect the returns.

In the unlikely event that
property insurance is not able to
be arranged by us, Unitholders
may be exposed to additional
property ownership risks.

We aim to develop a good relationship with the
insurers and insurance brokers and provide all
requested information in a timely manner as
well as ensure compliance with the insurance
policies.

Selling constructed
properties is not a core

part of the Fund's asset
allocation. If there is any full
or partial construction stock
to be sold there is a risk that
the sales rates and sales
prices may not be achieved
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If the projected sales price and
sales rates cannot be achieved,
then it will impact on the timing
and quantum of sales revenue
and may adversely affect returns
to Unitholders. It may also delay
the commencement of works if
bank covenants are not met and
as a result the rental income
component, derived from
proposed rental stock in the
project, may also be delayed.

While our first priority is to select properties in
locations with strong anticipated demand from
renters, the amenity and features of the local
area that attract renters are also likely to be
attractive for owner occupiers.

Furthermore, any construction sales that we
undertake will be ancillary to completing a
multi family building and will only be done
where it enables us to achieve the best
outcome for our long term property portfolio.
An example of this may be the development of
a site where the potential supply created by the
project might exceed the likely demand from
tenants if it was a single multifamily precinct.
The site may subsequently be developed as two
distinct precincts, a multifamily rental precinct
with associated services and on-site amenity,
and an owner occupier precinct.

Any construction sales exposure will sit in the
Active Fund. Capital within the Active Fund
that is exposed to construction sales risk will be
limited to no more than 10% of the total assets
of the Fund at any point in time.

In the case that a planning
permit is required prior to
undertaking works on a
property, the permit may
not be obtained, or could
only be obtained on terms
that are substantially
different than anticipated.

The Manager may consider
redesigning the construction
to improve the acceptability of
the Property or deferring the
construction until such time
that the gross realisable value
has increased to offset any
higher costs or loss of yield.

These scenarios could impact
the returns to Unitholders.

The portfolio will be designed to ensure that
any exposure to planning risk is kept to a
minimum and that property construction
requiring planning permits do not constitute a
significant proportion of the Fund's assets.

Notwithstanding this, we aim to develop a
good relationship with relevant councils and
work with them to allay any concerns in order
to obtain planning permits that are on the best
possible terms.
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Financial Risks

Direct property acquisitions

funded with both equity and
borrowings increases the potential
for reward, but also increase the risk
attributable to Unitholders.

Because the real property asset

is held through a structured fund
and not directly by Unitholders, the
Unitholders have limited control of
the property asset and are reliant
on our expertise and actions and
the service providers we engage to
develop and manage the property
and to operate the Fund.

There is no guarantee that we

will be able to refinance any
loans. Furthermore, if the loans
are refinanced the applicable
interest rate may be higher than
anticipated resulting in reduced
returns to Unitholders. Non-
compliance with covenants under
the loan agreements may result in
penalty interest or the premature
call in of the loan.

Inability to secure construction
finance.

If a property asset of a partial
development cannot be sold for
more than its related credit facility,
Investors will not receive any return
as a result of the sale.
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Potential Consequences

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

Unitholders are not able to direct
management control over decisions
relating to the investment.

Any interest rate increase beyond
the initial loan term is likely to
reduce the rate of return on the
Fund's investment. Any significant
interest rate fluctuation on the
unhedged portion of the loan

may adversely affect returns to
Unitholders. Additional costs from
penalty interest or a premature call
on the loan may also occur.

This may reduce our ability to
construct new properties and
achieve some of the Investment
Objectives of the Fund.

Investors may not receive back their
initial capital.

Active Risk Management Measure

The initial secured borrowing ratio
of the property has been set by us at
a level that we believe balances the
appropriate level of risk and return.

Our management will act to ensure
that all transactions are undertaken
in the best interest of all Investors
and on arm'’s length terms and
conditions in the event that it is
undertaken with a related party.

We aim to monitor all banking
covenants on a periodic basis to
ensure compliance with the loan
terms. We also review interest
rates on loans on a periodic basis
and will look to enter into suitable
hedging arrangements to mitigate
the impact of interest rate changes.
We also aim to maintain a good
relationship with the lending
institutions.

We will seek to reduce this risk

by initially having smaller assets
which will be cashflow positive
and maintain a relatively low

level of gearing for these assets.
When the Fund undertakes larger
Multi Tenancy properties once
the portfolio is larger, our existing
cashflows from existing stabilised
assets will further improve our
ability to secure funding. We will
also explore opportunities where
possible that involve Government
initiatives such as affordable
housing related schemes. We wiill
also consider offshore funding
sources from markets where large
scale Multi Tenancy properties

are well understood and regularly
financed.

In conducting our initial property
due diligence, we will use best
endeavours to identify properties
with prospects for growth and
supported by well credentialed
tenants to minimise such risk.

Financial Risks

There may be changes in interest
rates which may vary returns on
Units.

The institutions that the Fund's
cash reserves are invested in may
fail and may not be supported by
Government guarantee.

Lack of liquidity

Potential Consequences

Returns on Units are exposed to
fluctuations in short term interest
rates.

You may lose the capital you
invested in the Fund.

Unitholders may not be able to
easily sell their investment at a time
which suits them.

ResiFund

Active Risk Management Measure

We review interest rates on the cash
management account(s) in which
the assets attributable to Units are
held.

Bank accounts that are used for the
deposit of cash attributable to Units
will be held with Australian deposit-
taking Institutions (ADIs).

In November 2023, we will provide
an opportunity for investors seeking
to sell part or all of their investment
through either listing the Fund

on the ASX, where all Fund Units
can be bought and sold on an

open market exchange, or through
introducing a partial redemption
facility (capped at 30% of equity)
which would be funded by new
investment inflows, borrowings,
asset sales or a combination thereof.

As it is anticipated that the Fund will
own a significant number of single
family homes, which are relatively
small in value, compared to say
office buildings, these properties
can be more readily sold to help
fund redemption requests, without
compromising the underlying
portfolio for remaining Unitholders.

When the Responsible Entity
makes a Withdrawal Offer, if all
redemption requests exceed the
amount of money available to the
Fund from the assets specified

in the Withdrawal Offer, in order

to satisfy those requests within 21
days after the close of the relevant
Withdrawal Offer (for example,
because a property is under
contract and settlement is pending),
the redemption requests will be
partially satisfied on a pro rata basis
in accordance with section 601KD
of the Corporations Act. However,
the Responsible Entity will seek

to manage the Withdrawal Offer
and redemption facility process in
accordance with the Corporations
Act in order to fully satisfy all
redemption requests under the
relevant Withdrawal Offer, subject to
the available liquidity of the Fund.
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General and Economic Risks

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

» Adownturn in the Australian
property market;

> Interest rate fluctuations

» The passing of statutes,
regulations and government
policy adversely affecting the
value of the properties or the
taxation or structure of Fund;

» The regulator cancelling the
Fund's scheme registration;

» Economic downturn;

» Social and technological change;
or

» Natural phenomena, terrorist and
cyber attacks and force majeure.

The effects of taxation on
Unitholders set out in Section 8 can
be complex and may change over
time.

Change in laws or government
policy.

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

The Responsible Entity or key
service providers may lose key
personnel such that their ability

to perform their statutory and
contractual duties may be impaired
or be materially affected.
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Potential Consequences

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

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

Changes in Federal and State
Government policy and legislation,
including changes to the taxation
system, may affect the performance
and returns derived from the
Fund'’s assets, together with the
ability to make cash distributions.

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.

This could have an adverse effect
on the investment performance of
a property construction or the Fund
as a whole.

Active Risk Management Measure

We will perform due diligence
and feasibility assessments to
select quality investments. We
will also, where possible, maintain
appropriate insurance cover in
respect of the Fund's assets and
review the adequacy of cover at
least annually. We will also maintain
and regularly review computer
systems and other information
communication technologies to
ensure we can prevent, prepare
for, respond to and recover from a
cyber-attack.

We have sought the opinion of
taxation advisers in relation to the
proposed structure of the Fund.

The Manager has sought tax advice
from taxation professionals prior

to launching the Fund and will
seek where possible to address

any unexpected impact resulting
from a change in taxation once it is
considered and implemented.

As part of the due diligence process,
we will make sufficient enquires as
to the suitability of a service provider,
including any of our related parties,
and enter into formal contracts with
them.

We pride ourselves on having

a friendly, down-to-earth and
committed working environment
to support our staff. In the event

of loss of key personnel external
providers can assist to cover any
gaps in service or expertise pending
their replacement. Service providers
will remain bound to perform

their contractual obligations
notwithstanding any staff changes.
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To Find Out More Fees and Other Costs of the Fund in

. . Prescribed Form
If you would like to find out more,

or see the impact of the fees based This section shows fees and other costs you may be
on your own circumstances. the charged as a holder of Fund Units. These fees and

1
Australian Securities and Investments ~ cOSts may be deducted from your money, from

C icci ASIC bsi the returns on your investment or from the assets
ornmission ( ) website (WWW attributable to Fund Units as a whole. Information

moneysmart.gov.au) has a managed on taxes is set out in Section 8 of this document.

investment f lcul r to hel
estment fee calculator to help you You should read all the information about fees and

COI‘ISU mer AdViSOFy Wa rning check out different fee options. costs because it is important to understand their

impact on your investment in Fund Units.

Government regulation requires the inclusion of the following The Fund's Constitution allows the Responsible

standard consumer advisory warning as set out below. The Entity to charge the fees outlined in the table below.
information in the consumer advisory warning is standardised
across all product disclosure statements and does not provide
any specific information on the fees and charges in this Fund.

Did You Know?

The fees and other costs are inclusive of GST unless
stated otherwise.

Fund Units

Small differences in both investment performance and fees and
costs can have a substantial impact on your long-term returns.

For example, total annual fees and costs of 2% of your fund

balance rather than 1% could reduce your final return by up to

. . Fees when your money moves in or out of the Fund
20% over a 30 year period (for example, reduce it from $100,000

to $80,000). Establishment Fee Nil Not Applicable
You should consider whether features such as superior The fee to open your investment

investment performance or the provision of better member

services justify higher fees and costs. Contribution Fee i Not Applicable

The fee on each amount contributed to your

You may be able to negotiate to pay lower contribution fees :
Investment

and management costs where applicable. Ask the fund or your

financial adviser. Withdrawal Fee i Not Applicable
The fee on each amount you take out of your
investment

Exit Fee i Not Applicable

The fee to close your investment
Service Fees

Switching fee i Not Applicable

The fee for changing investment options

"Fees are inclusive of GST, any applicable stamp duty and net of any applicable input tax credits.




Management Costs

PRODUCT DISCLOSURE STATEMENT

The fees and costs for managing your investment.

Base management fees described below are paid
by the Fund to the Manager and are calculated

monthly and paid quarterly.

Fees Payable to the Responsible Entity

Management Fee

Performance Fee

Acquisition Fee

Disposal Fee

Other Fees and Costs

Expense Recovery

Adviser Fee

Custodian Fee

Buy/Sell Spread Margin
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Base fee of 0.90% per annum of the gross
asset value of the Fund or 0.99% (incl GST).

20% of the amount by which total returns
of the Fund exceed the returns of the
Benchmark Indicies by 2% or more on

an annual accumulated basis, calculated
after each 3 year period (net of fees and
expenses and before tax).

Up to 2% of the total package price for any
property acquired by the Fund or 2.20%
(incl GST).

Up to 2.5% of the sale price of a property

disposed of by the Fund or 2.75% (incl GST).

Actual expense incurred.

Investors may elect to pay their adviser a
fee of up to 5%.

Up to 0.05% per annum of the gross asset
value of the Fund for gross asset values
up to and including $100 million with a
minimum annual fee of $30,000 adjusted
for CPI from 1July 2020.

1% Sell Margin and nil Buy Spread Margin.

Payable to the Responsible Entity
on a quarterly basis in arrears.

Payable to the Responsible Entity
on an annual basis in arrears.

Payable to the Responsible Entity
on the acquisition of a property.

Payable to the Responsible Entity
on the disposal of a property.

Paid from the Fund as and when
incurred.

On the initial allotment of Fund
Units in the Fund.

Paid from the Fund on a
quarterly basis.

For the avoidance of doubt,

Buy and Sell Spreads are not
management fees. They are not
received by the Responsible
Entity and remain assets of the
Fund.

Example of Annual Fees and Costs
for the Units

This table provides an example of how the fees
and costs for the Units can affect your investment
over a one year period. You should use this table
to compare this product with other managed
investment products.

Contribution fees

Plus Management costs 0.90% (0.99% incl GST)

Equals Cost of Fund

Maximum fees in Constitution

The Constitution allows the Responsible Entity to
charge the following maximum fees in relation to
the Active Fund and/or Passive Fund:

» An acquisition fee of up to 2% or 2.2% of the GST
inclusive purchase price, to cover identification
and due diligence. This will apply to both existing
residential houses and sites to which residential
properties will be constructed including the cost
of construction.

» Adisposal fee of up to 2.5% of the sale price or
2.75% GST inclusive.

» We will be primarily undertaking property
management of the underlying assets through
our property management division. This service
will be provided at all times on an arms-length
basis and the terms for which will be reviewed
annually by the Independent Investment
Committee following the launch of the Fund.

» The Fund may also elect to engage its
construction and property development divisions
should there be opportunities which are beneficial
to Unitholders of the Fund. Such engagements
will also be on an arms-length basis and the
terms for which will be reviewed annually by the
Independent Investment Committee.

» A performance fee in respect of the return on
equity performance of the Fund.

ResiFund

Please refer to the explanation below under the
heading of Additional Explanation of Fees and
Costs. For illustrative purposes, the example
assumes that management costs were calculated
on a balance of $50,000 being maintained
throughout the year.

For every $5,000 you put in, you will be charged
$0.00

For every $50,000 you have invested in Units, you will
be charged $900.00 each year (excl GST), assuming
approximately 50% gearing.

If you had an investment of $50,000 at the
beginning of the year you will be charged fees and
costs of $1,065.00 (excl GST).

This will provide a fee of 20% of the amount

by which total returns of the Fund exceed the
average of the Benchmark Indicies on an annual
accumulated basis, calculated after each 3 year
period (net of fees and expenses and before tax).

This fee may be paid in cash or Units of an
equivalent value may be issued at the election of
the Manager and if Units are issued, the value of the
Units will based on the next monthly Unit allotment
price.

Additional Explanation of Fees and
Costs Separate Fees and Costs

The Responsible Entity is entitled to charge fees
and be reimbursed for costs pursuant to the
Constitution (see Section 11). The fees that the
Constitution allows the Responsible Entity to charge
in relation to the Units are set out above.

We will give Unitholders at least 30 days' prior notice
of any change of, or increase to, the fees allowed.

You should carefully consider the fees outlined in
this PDS before investing in the Fund.
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PRODUCT DISCLOSURE STATEMENT

Reimbursement of Expenses

The Constitution allows the Responsible Entity to
be reimbursed for ongoing expenses incurred by
the Responsible Entity in the proper performance
of its duties. Those expenses may include

(but are not limited to) accounting, valuation,
administration and reporting, preparation of the
taxation return and financial statements, audit fees,
professional fees charged by the custodian, investor
communication (including continuous disclosure
notices), website maintenance and compliance
(including compliance plan review and audit) costs.

The Constitution does not limit the amount that
the Responsible Entity can recover from the Fund
as expenses provided they are properly incurred in
operating the Fund. Expenses relating to the Fund
as a whole will be applied proportionately to all
Unitholders in the Fund.

Related Party Management

Investment management services may be
performed by the Responsible Entity’s associated
entities and may include keeping accounts,
distributing income, preparing financial statements,
unit registry services, liaising with key stakeholders
and generally performing other tasks as specified in
the Constitution.

Property Management Agreement
and Construction Management
Agreement

The Responsible Entity may also engage related
parties to manage and construct the Australian
residential properties held in the Fund. Where this
occurs, the Responsible Entity will pay Property
Management Fees and Property Construction Fees
to the relevant related party, on arm’s length terms,
and consistent with the Property Management
Agreement and Property Construction Agreement
entered into between the Responsible Entity and
the relevant related party.

50

Adviser Remuneration

We do not pay any commissions to financial
advisers that introduce retail client investors

into the Fund. If you have an arrangement with
your financial adviser, you are able to direct the
Responsible Entity to pay an amount on your behalf
to your adviser.

To do so, you must nominate the payment amount
on the Application Form, and this amount will be
deducted from your application money.

The Responsible Entity at its discretion may, as
permitted by law, pay a fee to a placement agent
or other intermediary for introducing Investors who
ultimately invest in the Fund. This amount is a cost
to the Fund and will be deducted from the Fund
returns prior to distributions of income or capital
being made to Unitholders.

Waiver or Deferral of Fees Payment
or Expense Recovery

The Constitution allows us to charge the fees set out
in the fee table above. The Responsible Entity may,
in its discretion, charge lower fees or elect to not be
reimbursed for all expenses than we are entitled

to receive under the Constitution. Alternatively, the
Responsible Entity may defer payment of fees and
reimbursement of expenses for a period of time. If
payment is deferred, then the fee will continue to
accrue until paid.

Goods and Services Tax

Unless otherwise stated, all fees set out in this
section are inclusive of GST, net of input tax credits
or reduced input tax credits as applicable. The Fund
may not always be entitled to claim a full input tax
credit. Further information on the tax implications
associated with an investment in the Fund can be
found in Section 8.

Total Return Performance Fee
Benchmark Index

The Total Return Benchmark Index is the combined
average of the Benchmark Indicies.

Buy Spread

As at the date of this PDS, the Manager has
determined that a Nil Buy Spread will apply.

Sell Spread

For any one quarter, a Sell Spread is the amount by
which the Exit Unit Price is lower than the NAV per
Fund Unit (including any undistributed income).

There is no redemption facility for Fund Units.
However, the Manager will provide a limited
liquidity facility from 2023 that will provide Investors
with the opportunity to apply to redeem some or

all of their Fund Units in the Fund for an amount
equal to the NAV per Fund Unit (including any
undistributed income) less a Sell Spread of 1%
payable to the Responsible Entity. Each Fund Unit
redeemed will be redeemed on a stapled basis,
such that for each Unit in the Passive Fund that is
redeemed, there will be a corresponding equivalent
redemption of Unit in the Active Fund.

Prospective Investors can obtain the most recent
Entry Unit Price and Exit Unit Price from www.
resifund.com.au. The differences between these
prices will be the current Sell Spread.

Total Estimated Management Costs

The total estimated management costs will be up
to 2.13% of NAV, payable out of the assets of the
Fund. This estimated percentage includes postage,
printing, accounting services, auditing services,
external Fund research, and maintenance of the
Investor register, custody services and investment
committee.

ResiFund

Administration Services,
Platforms etc

Persons investing through a Platform type
administration service or Investor Directed Portfolio
Service, such as a master trust or wrap account, or

a nominee or custody service, should be aware that
in addition to the fees and charges described above,
they will also be liable to pay fees to the operator of
the service as described in the offer document or
guide for the relevant administration service.

We may make two types of payments to operators
of administration services:

» Product access payments (as a flat dollar amount
per annum) for administration and investment
related services; and/or

» Fund manager payments (based on volumes of
business generated).

The amount of these payments may change during
the life of this PDS. We may also draw on our

own resources to provide marketing and product
support to the administration service.
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This section provides a general
overview of the main Australian
Income tax, goods and

services tax and stamp duty
conseguences that may apply
to Investors who are Australian
resident Investors that hold
their Fund Units in the Fund on
capital account. The information
contained in this section is basead
on, and limited to, Australian tax
law and practice in effect at the
date of this PDS.

Investors should be aware that the
Australian tax laws are subject to
change, and that any such change
could have an impact on the taxation
information contained in this PDS.

The individual circumstances of each Investor may
affect the taxation implications of the investment of
that Investor. The information in this section, being of
a general nature, is not, and is not intended to be, tax
advice, and cannot be relied upon. Investors should
seek their own appropriate independent professional
tax advice in relation to the taxation implications in
respect of their own specific circumstances.

Taxation of the Fund

The Fund has been established as a
stapled entity, which means that the
Fund is comprised of the Active Fund
and the Passive Fund.

Each Unit issued in the Passive Fund is stapled to a
Unit in the Active Fund, such that the Units in each
of the Passive Fund and the Active Fund must be
dealt with together as a single security.

Based on the tax advice the Manager has received:

» The stapled structure should be effective in
ensuring that the Passive Fund, which will acquire
real property as a long term investment will not be
considered to be a trading trust for tax purposes,
and therefore, will be taxed as a unit trust.

The Passive Fund expects to qualify as a Managed
Investment Trust (MIT). MIT 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. However it is intended that
these eligibility requirements will be satisfied and
the Passive Fund will be a MIT.

The Passive Fund intends to make a Capital
Account election. A Capital Account election

will operate to treat gains on the disposal

of certain assets to be on capital account.
Accordingly, Unitholders who are eligible for the
CGT discount may apply the discount to these
capitals gains distributed to them by the Passive
Fund, where the gains relate to property held for
more than 12 months.

Under the stapled structure of the Fund, the passive
residential property investments will be held in
the Passive Fund. Income from properties held in

ResiFund

the Passive Fund, such as rent, are intended to be
distributed on a flow through or pre-tax basis, after
operating costs are deducted.

Other business activities, such as development, are
intended to be undertaken in the Active Fund. As
the Active Fund will be treated as a public trading
trust for tax purposes, profits generated in the
Active Fund will be distributed on an after-tax basis,
with any available franking credits.

An Investor’'s net after tax position from distributions
and dividends received from Fund Units in

the Active Fund and the Passive Fund will be
determined by each Investors respective tax rate.

Taxation of the Investors

Acquisition of Units

For Capital Gains Tax (CGT) purposes,
Fund Units in the Fund will be

taken to have been acquired for tax
purposes at the time that they were
issued to that Investor.

The time of acquisition is relevant when
determining the availability of the CGT discount for
any capital gains that may be derived on the future
disposal or redemption of the Fund Units (refer
below) and for certain other matters. An Investor's
CCT cost base of those Units will include the
subscription amount payable in connection with
the issue of the Units.

Resident Investors

Distributions from the Fund

The assessable income of an Investor will include
their proportionate share of the taxable income of
the Passive Fund in each year.

Passive Fund Investors are assessed on a present
entitlement basis. This means they must include
the taxable components of distributions to which
they are entitled in their assessable income in the
income year in which they are entitled to receive
the distribution (being the income year in which the
Responsible Entity resolves to pay the distribution
to the Investor), even if they have not actually
physically received the distribution as yet.

Therefore, Investors in the Passive Fund will be
required to include their share of the taxable
income derived by the fund in their assessable
income.




PRODUCT DISCLOSURE STATEMENT

Taxable income received by an Investor from the
Passive Fund will retain its character. For example,
any capital gain derived by the Passive Fund should
also be treated as a capital gain in the hands of the
Investor.

Where the Passive Fund is entitled to building
depreciation and allowances, cash distributions
from the Fund will likely exceed the taxable
distributions. This excess cash distribution
component is referred to as tax deferred amounts
that should not be immediately taxable to the
Investors. These amounts will reduce the CGT cost
base of the Units held by the Investor and once the
CGT cost base has been reduced to nil any further
tax deferred amounts received may crystallise a
taxable capital gain. However, Investors may be
entitled to reduce that capital gain by the CGT
discount (so long as the Units are held for a period
of greater than 12 months). Where the CGT discount
applies, the discount amount for individuals and
trusts is 50%, and for complying superannuation
entities the discount amount is 33.33%.

In relation to the distributions from the Active

Fund Unitholders will be required to include the
cash amount of any distributions received plus the
attached franking credit (if any), in their assessable
income. A tax offset equal to the franking credit
may be available to offset the tax otherwise payable
on the Investor's taxable income.

Individuals and complying superannuation funds
are currently entitled to a tax refund to the extent
that the tax offsets exceed the total tax payable on
their taxable income (i.e. excess franking credits). A
company may be able to convert any such excess
franking credits into an equivalent grossed-up tax
loss available to be carried forward and will also
obtain a franking credit in its franking account for
the full amount of the franking credit attributable
to the distribution.

Non-resident investors

The implications for non-resident investors includes
(but is not limited to the following):

Distributions from Passive Fund

» Distributions out of the Passive Fund will
be subject to withholding tax. The rate of
withholding tax will depend on:

> the MIT status of the Passive Fund
> the country of residency of the non-resident investor

> the type of income being distributed
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» If the Passive Fund is a MIT, income distributions
(other than interest and dividends) to non-
residents will be subject to a final withholding tax.
The rate of withholding tax will ordinarily be 15%
for an investor that resides in a country which has
an Exchange of Information (Eol) with Australia. A
30% withholding tax rate will apply for residents of
non-EOI Countries.

» The Federal Government has released draft
legislation which, if passed, will result in a 30%
withholding tax rate being applied to income of
a MIT that is attributable to Australian residential
housing. It is expected that the majority of income
to be distributed would fall into this income
category.

» The withholding tax rate of distributions of
income out of the Fund that is interest and
dividends will depend on the country in which
the non-resident resides, and that countries
relevant tax treaty with Australia. The maximum
withholding rate will be 10% for interest and 30%
for unfranked dividends. Franked dividends will
not be subject to withholding tax.

Distributions from Active Fund

» Franked dividends paid out of the Active Fund
will not be subject to withholding tax. Unfranked
dividends may be subject to a maximum of 30%
withholding tax depending on where the non-
resident investor resides.

Attribution Managed Investment
Trust

MITs that meet certain criteria can
elect to be an “attribution managed
investment trust” (AMIT). It is not
known as at the date of this PDS
whether the Passive Fund will satisfy
the criteria and therefore whether or
not the Responsible Entity will elect
to be an AMIT.

Under the AMIT regime, the ultimate tax treatment
in the hands of the Unitholders should not differ
greatly from the MIT system. However if the Passive
Fund satisfies the requirements to be an AMIT and
the Responsible Entity opts into the regime, the
basic effect will be that:

» The Passive Fund will be a fixed trust.

» The Unitholders will have a vested and

indefeasible interest in a share of the income and
capital of the Passive Fund proportionate to their
holding in the fund.

» Amounts related to income and tax offsets of the
Passive Fund determined by the Responsible
Entity 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 Unitholders and generally retain that tax
character in the hands of the Unitholder.

» Each Unitholder is treated as if the above
amounts had been derived, received, made by
or paid to them directly, rather than through the
Passive Fund, and in the same circumstances
as the Responsible Entity to the extent those
circumstances gave rise to the particular tax
character.

» As a result, the Unitholder will be taxable
in respect of the attributed amounts in the
Unitholder’s own right, rather than as a Unitholder
of the Passive Fund.

» Cost base adjustment rules apply to increase (as
well as decrease) the cost base of units for CGT
purposes.

Unitholders will be notified if the Responsible Entity
opts into the AMIT regime.

Disposal or Redemption of Units

A disposal or redemption of the Fund
Units in the Fund is a CGT event. An
Investor must include any realised
capital gain or loss in the calculation
of their net capital gain for any
income year.

An Investor will realise a capital gain if the capital
proceeds from the disposal or redemption of the
units exceeds the CGT cost base of the units at the
time. A capital loss will be realised where the capital
proceeds from the disposal of the units is less than
the CCT cost base of the units at that time. The
CGT cost base will be reduced by any tax deferred
amounts received by the Investor prior to the
disposal of the units.

If a capital gain arises, the resulting capital gain

(after the application of any available capital losses)
may be reduced by the CCT discount, with only the
residual amount of the capital gain being included
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in the Investor’s assessable income. Where the CGT
discount applies, the discount amount for individuals
and trusts is 50%, and for complying superannuation
entities the discount amount is 33.33%.

Pay-As-You-Go Withholding

If a Tax File Number or, in some case,
an Australian Business Number is not
guoted by an Investor; the Manager
of the Fund must withhold tax at

the rate of 47% from any distribution
made by the Fund.

Stamp Duty and GST

The purchase and disposal of Units in
the Fund should not give rise to a GST
liability for the Investor. The Investor
should not be subject to GST in
relation to trust distributions received
or on the redemption proceeds.

The RE aims to manage the capital raising and
acquisition strategy, so that the acquisitions of units
by Investors ideally do not trigger a duty liability.
However, duty laws are complex and depending
upon the States in which any initial properties are
acquired and the mix of units acquired by investors
a duty liability may be triggered. For example,
Queensland duty may arise where the Fund holds
Queensland land at the time of allotment and the
Queensland start up concessions for widely held
unit trusts are not satisfied.

To provide comfort to prospective investors, any
duty liability that arises on allotment prior to the
Fund being widely held, will be borne by the
Manager. For clarity, once the Fund is widely held,
any subsequent duty liability that arises due to
significant acquisitions of Units by an Investor, will
be borne by the relevant Investor.
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Set out below is a table which lists each benchmark and
disclosure principle and where the information addressing
that principle is disclosed.

The information will be updated whenever there is a
material change to the Fund within 6 months of the change
taking place. Updated information will be available on the
Responsible Entity's website at www.resifund.com.au

The Australian Securities and Investment
Commission (ASIC) has issued ASIC

0 a 5 Benchmark/ 5 .
Regulatory Guide 46 “Unlisted property

schemes - improving disclosure for

. Gea ring ASIC Benchmark — “The responsible entity maintains and Refer to Sections 1
reta | | | n\/esto rS” ( RG46) RG 46 Sets O u‘t complies with a written policy that governs the level of and 4
’ gearing at an individual credit facility level.”
SIX beﬂCh fMma I’kS aﬂd e|g ht dlSClOSU re We meet this benchmark. A copy of the gearing policy may A copy of the Gearing
be found on our website.
2 g A g policy may also
prl nCl p|eS Wthhr lf fO' |Owedr a re Principle - It is important to understand how much the be found on our
. . Responsible Entity will borrow and how the debt will be website.
| ﬂte N d ed to h e | p | nveStO rs un d e rSta N d ’ funded and applied. A gearing ratio details the percentage of
. the total of the Fund's assets that are funded by debt.
compare and assess risks and returns A o
The Responsible Entity intends that the gearing ratio
H H H (calculated on the basis of total interest bearing liabilities/
a C rOSS | nveSt m e ntS l n U n | |Sted p ro pe rty total assets) will generally not exceed 50% on average across
. the portfolio. Should it exceed 50%, this should be for no
SC h emes sucC h as t h e AU St ra | lan longer than 12 months with measures taken to reduce it to
5 5 below that level immediately thereafter, assuming it is in the
R@S | d e ht | a | p I’O pe rty FU ﬂ d o best interests of investors to do so. We will seek to reduce the

risk of interest rate increases by fixing interest rates through
various financial instruments as may be appropriate from
time to time.

Interest Cover ASIC Benchmark - “The responsible entity maintains and Refer to Section 1
complies with a written policy that governs the level of
interest cover at an individual credit facility level.”
A copy of the Interest
Cover policy may
also be found on our
website.

Principle —~We cannot calculate an interest cover ratio
because the Fund's earnings will in part be dependent on
completion of construction of new dwellings or buildings.
Typically the lender will allow interest to capitalise and be
paid through a refinancing arrangement once the property
is tenanted, or from settlement proceeds if the property is
sold.

When a building is completed and tenanted, we will
subsequently maintain an interest cover ratio of 1.5 times.
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Interest
capitalisation

(Benchmark only)

PRODUCT DISCLOSURE STATEMENT

ASIC Benchmark - “The interest expense of the scheme is
not capitalised.”

Interest relating to debt utilised to fund the acquisition
of direct property will be expensed and therefore not
capitalised.

However, we do not meet this benchmark with regard to
construction. Interest for a new dwelling construction will be
capitalised until practical completion. The capitalisation of
interest is commmon in property construction and residential
investment debt funding.

Refer to Sections 1
and 4

Withdrawal
rights

Principl |

A copy of our policy (Principle only)
addressing the
capitalisation of
interest may also
be found on our
website.

Scheme
borrowings

(Principle only)

Principle - “Investors should understand the risks associated
with a construction debt facility and borrowing maturity.”

The debt component will be limited to 50% of total assets
overall. Debt may be above 50% during the construction of
any property but is likely to be below 50% once the property
is complete and income generating. Once the Fund reaches
a sufficient critical mass we will look to secure a debt facility
to more easily allow for monies to be borrowed and for
interest rates to be fully or partially fixed with longer term
debt facilities and staggered maturity dates.

Borrowings are likely to be lower for Single Family Homes
than they may be for Multi Tenancy Properties, where
the interest cover ratio on an individual property basis is
generally higher.

Refer to Sections 1
and 4

Portfolio
diversification

(Principle only)
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Principle — “Investors should understand our approach to
portfolio diversification.”

The Fund will seek to have a diversified portfolio. This
should significantly reduce risks by diversifying the
portfolio capital values and income returns by property,
property type, location, tenant and lease duration. In
addition, by having a significant proportion of the Fund
invested in small single-family homes, this provides

an ability, due to their size and the liquidity of that
market, to more readily sell these assets to fund investor
redemptions, if required. Such a strategy also ensures
that a redemption facility can be offered without the
need to sell larger core assets to meet redemptions.

Refer to Sections 4
and5

ResiFun

Principle - "Investors should understand whether they can Refer to Sections 1, 4
withdraw their investment.” and 1l

This disclosure in this PDS helps Investors understand how
and when Investors can access their capital and potential
returns.

Investors are anticipated to receive a significant part of
their investment return every year, by receiving quarterly
distributions, which may reduce the requirements for
investors wanting or needing to sell.

In November 2023, we will provide an opportunity for
investors seeking to sell part or all of their investment
through either listing the Fund on the ASX, where all Units
can be bought and sold on an open market exchange, or
through introducing a partial Redemption facility, which
will be funded by new investment inflows, borrowings, asset
sales or a combination thereof.

When the Responsible Entity makes a Withdrawal Offer, if all
redemption requests exceed the amount of money available
to the Fund from the assets specified in the Withdrawal
Offer, in order to satisfy those requests within 21 days after
the close of the relevant Withdrawal Offer (for example,
because a property is under contract and settlement is
pending), the redemption requests will be partially satisfied
on a pro rata basis in accordance with section 601KD of the
Corporations Act. However, the Responsible Entity will seek
to manage the Withdrawal Offer and redemption facility
process in accordance with the Corporations Act in order

to fully satisfy all redemption requests under the relevant
Withdrawal Offer, subject to the available liquidity of the
Fund.

Should the Fund not be listed on the ASX and a Redemption
Facility is introduced, it will be for a total of 30% of the Fund's
equity. This should allow the vast majority of Investors
wishing to redeem in whole, or in part, to do so.

Due to the Fund owning a significant number of single
family homes, which are relatively small in value, compared
to say office buildings, these properties, can be more readily
sold to help fund redemption requests if required, without
compromising the underlying portfolio for remaining
investors. In the event that any asset sales are required to
satisfy the liquidity requirements of the Fund it is intended
that such asset sales would come from the single family
home portfolio.

d

Net tangible
assets

(Principle only)

Principle — “The value of your investment is determined by Refer to Sections 1
reference to the net tangible assets after borrowings are and 7

removed (that is, the physical assets that have been acquired

and or are being developed with your equity which may

include any accrued net income).”

The Net Tangible Asset Value per Unit (NTA), essentially
represents the underlying value of the equity you have
invested in the Fund.
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ASIC Benchmark - “The responsible entity maintains and
complies with a written policy on related party transactions,
including the assessment and approval processes for such
transactions and arrangements to manage conflicts of
interest.”

We meet this benchmark. Details on our related party policy
are provided in this PDS.

Principle — Investors need to understand the way in which
we will deal with related parties so as to manage conflicts of
interest. Where we appoint parties related to ResiFund, or
within the OpenCorp Group, to provide services to the Fund,
these arrangements will be on arms’ length terms and will
be approved and reviewed regularly by our Independent
Investment Committee.

Refer to Section 11

A copy of our Related
Party policy may
also be found on our
website.

Distribution
practices

ASIC Benchmark - “The scheme will only pay distributions
from its cash from operations (excluding borrowings)
available for distribution.”

Principle — “Information on intended distribution practices
helps investors assess matters such as the sources and
reliability of distributions.”

The Fund will only pay distributions from operations,
excluding borrowings.

Refer to Sections 1
and 7

Valuation policy

(Benchmark only)
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ASIC Benchmark — “The responsible entity maintains and
complies with a written valuation policy.”

We meet this benchmark.

Properties will be independently valued at acquisition and
once per year thereafter. Where the Directors feel that
there has been a material change to a valuation in between
valuation periods, they may undertake a Directors valuation.

Properties will be held at a book value based on their initial
independent valuation and associated transaction costs.
Thereafter book values will increase/decrease to reflect
factors such as; the incremental cost of any improvements,
capitalised interest and any appropriate provisions

for potential valuation uplift based on the progress of
improvements to date. The book value will form part of
the unit price until such time that a further independent
valuation is completed, following which the independent
valuation will form the carrying value of the asset.

Refer to Section 11

A copy of our
Valuation policy may
also be found on our
website.




Additional Investor
information

Corporations Act

The Corporations Act imposes specific
duties on the Responsible Entity and its
directors and officers, including the duty
to operate the Fund in the best interests
of Unitholders, and if there is a conflict
between the Unitholders’ interests and
the Responsible Entity’s interests, the
Responsible Entity must give priority to
the Unitholders' interests.
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AFSL

The Responsible Entity also holds an AFSL (No.
417371) issued by ASIC which authorises the
Responsible Entity to operate the Fund and
regulates that role.

Constitution

The Constitution is the primary document
governing the rights and obligations of the
Unitholders and the Responsible Entity. The
Compliance Plan governs the Responsible Entity’s
compliance program and framework to ensure
compliance with the Constitution, the Corporations
Act and the Responsible Entity’'s AFSL.

Compliance

The Responsible Entity has also appointed a
Compliance Committee in accordance with the
Corporations Act, which has the specific role of
monitoring the Responsible Entity's compliance
with the Compliance Plan and to report to the
Responsible Entity any breach of the Corporations
Act or breach of the Constitution.

A Compliance Officer has also been appointed
under the Compliance Plan to ensure that

the compliance measures are adhered to. The
Compliance Officer reports to the Compliance
Committee on a quarterly basis.

The Compliance Plan and the financial statements
of the Fund will be independently audited and
lodged with ASIC. Moore Stephens Victoria has
been appointed to undertake this role with separate
individual auditors of the firm being responsible for
the audit of the Compliance Plan and the Fund's
annual financial statements.

Independent Investment Committee

The Responsible Entity has also established an
Independent Investment Committee to approve
each acquisition, including confirming the
acquisition is consistent with the investment
objective of the Fund and also ensure that any
related party transactions are undertaken at arms-
length.

Custodial Services

The Responsible Entity has appointed Sandhurst
Trustees Limited as Custodian of the Fund's
assets, including real property, where appropriate,
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all application money received by the Fund and

the bank accounts holding proceeds from the

sale of the Fund's assets (or any part of it) until
distributed to Investors. The Custodian holds an
AFSL authorising the Custodian to provide its
custodial services to the Fund. The Custodian is
appointed under a Custody Agreement which limits
the Custodian’s liability to direct loss resulting from
the fault, wilful default or gross negligence of the
Custodian.

The quantum of the Custodian’s liability is

also limited. The Custodian is an agent of the
Responsible Entity and may only act in accordance
with the terms of the Custody Agreement. The
Custodian has no liability to Investors. The Custodian
does not guarantee the repayment of capital or
performance of the Fund.

Complaints Handling

The Responsible Entity has a procedure for dealing
with complaints by Investors in relation to the Fund.
You may make a complaint by contacting us on
1300 999 881 or by writing to us at:

The Compliance Officer
ResiFund

PO Box 5266

Brandon Park VIC 3150

We will acknowledge any complaints in writing

as soon as practicable after receiving it and will
make every effort to try and resolve the issue within
45 days of the complaint being made. We are a
member of the Australian Financial Complaints
Authority (AFCA), which is an external dispute
resolution service provider. So if you are not satisfied
with how we handle a complaint, then you may
contact AFCA.

The contact details for AFCA are as follows:

GPO Box 3, Melbourne, VIC 3001
Contact phone number: 1800 931 678
www.afca.org.au

Application for Units

All applications for Units must be made using the
Application Form found at the back of this PDS
(either electronic or hard copy version) and must

be completed in accordance with the instructions
set out in this PDS. All applications must be
accompanied by payment of the application money.
All payments must be in Australian currency.
Completed Application Forms should be sent to:

ResiFund

(Australian Residential Property Fund)
PO Box 5266

Brandon Park VIC 3150

We have the right to accept or reject any application
for Units offered under this PDS in whole or in part.
If required, applications may be subject to scaling
back at our discretion. Where you are not issued
Units, your application money will be returned in
full. No interest will be paid on refunded application
monies.

Reporting to Investors

If the Fund has 100 investors or more, it will

be considered a ‘disclosing entity’ under the
Corporations Act. As a disclosing entity, the Fund
will be subject to regular reporting and disclosure
obligations.

Copies of any documents lodged with ASIC in
relation to the Fund may be obtained from, or
inspected at, an ASIC office. Investors will have the
right to obtain a copy of the following documents
from us free of charge:

» the most recent annual financial report for the
Fund lodged with ASIC,;

» any half year financial report for the Fund lodged
with ASIC after the lodgement of the annual
financial report; and

» any continuous disclosure notices for the Fund
lodged with ASIC.

Copies of these documents will also be available on
our website for download.

Anti-Money Laundering and Counter
Terrorism Financing

The Responsible Entity is required to comply with
the Anti-Money Laundering and Counter Terrorism
Financing legislation (AML/CTF Law).

This means we will need to verify your identity before
accepting your application. In order to do this, we
may require further information from you. If such
information is requested, the processing of your
application may be delayed until the requested
information is received in a satisfactory form.

Information may also need to be disclosed to
government or law enforcement agencies and
independent contractors to satisfy our obligations
under the AML/CTF Law. We may also disclose this
information to other entities involved in the Fund, to
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the extent that this information is required to fulfil
that entity's obligations under the AML/ CTF Law.
We are not liable for any loss you may suffer as a
result of our compliance with the AML/CTF Law.

Labour Standards, Environmental,
Social and Ethical Considerations

The Responsible Entity will not take into account
labour standards, environmental, social or ethical
considerations when selecting, retaining or realising
investments in the Fund.

Administration services

Investors who invest in the Fund through a master
trust or wrap account do not become direct
Investors. The operator or custodian of the master
trust or wrap account will be recorded as the
Investor in the register of unitholders and will be the
person who exercises the rights and receives the
benefits of an Investor. Reports and documentation
relating to the Fund will be sent to the operator or
custodian.

If Investors invest through a master trust or wrap
account, they may be subject to different conditions
from those set out in this PDS, particularly in
relation to:

» Fees and expenses;
» Cut-off times, such as for transfer of Fund Units;

» Distribution calculations and timing of
distributions;

» Payment of interest on the Application Amount;
and

» Minimum Application Amounts, which do not
apply.

Investors in master trusts or wrap accounts should
contact their adviser or operator for queries relating
to their investment.

Consents

The following persons have given and have not,

at the date of this PDS, withdrawn their written
consent to be named in this PDS and any electronic
version of it in the form and context in which they are
named, and to the inclusion of the statements made
by them, or the statements in the PDS based on
statements made by them, in the form and context
in which they are included. None of the named
consenting persons have caused or authorised the
issue of this PDS or have in any way been involved in
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the making of the Offer and they expressly disclaim
and take no responsibility for the content of this PDS
to the maximum extent possible by law.

» Madgwicks Lawyers

» Moore Stephens (Vic) Pty Ltd

» Sandhurst Trustees Limited

» Real Investment Analytics (RIA)
» Mr Murray Jones

» Mr Gerald O'Byrne

» Mr Michael Tsotsos

» Mr Darren Cooper
Litigation

The Directors of ResiFund are not aware of any
litigation of a material nature in progress, pending
or threatened, which may significantly affect the
financial position of the Fund.

No advice given

Neither ResiFund nor any expert (or any of their
lawyers or advisers) gives any advice as to whether
any person should invest in the Fund and does not
in any way guarantee or underwrite the return of
any investment, any tax deduction with respect

to the investment, or the performance of the
investment generally.

Governing law

This PDS is governed by the laws of Victoria
and each Investor submits to the non-exclusive
jurisdiction of the courts of Victoria.

Privacy

Your completed Application Form will provide us
with some personal information about you. The
Privacy Act 1988 (Cth) regulates the way we collect,
use, dispose, keep secure and give people access to
their personal information.

We are committed to managing and only using
personal information in ways that comply with the
Privacy Act and the Australian Privacy Principles.

Your personal information in your Application
Form will be used to evaluate your application

for Units, and to manage and report to you on
your investment. We will retain the information
for record-keeping purposes; however, once your
personal information is no longer required we will
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either destroy it or retain it in a way that does not
identify that it relates to you.

You have the right to know the information we
hold and to require us to correct any error. In this
regard, you can assist us to keep your details up to
date by advising us of any information that appears
incorrect. You can call us or write to us to obtain
details about the information we hold for you.

We may also use your contact details to let you
know about other investment opportunities. If you
prefer not to receive these communications, please
telephone or mail us.

If we are obliged to do so by law, we will pass your
personal information to other parties strictly in
accordance with that relevant legal requirement.

A copy of our privacy policy is available by
contacting us or can be viewed on our website:
www.resifund.com.au

Disclosure of Interests

Except for the fees and interests disclosed below
and elsewhere in this PDS, none of:

» the directors and shareholders of the Responsible
Entity and its associated entities;

» experts and professional advisers; or

» any other person named in this PDS and involved
in the preparation or distribution of this PDS,
holds or has held any interest in:

» the information or promotion of the Fund;
» the Offer of Units

» property acquired or proposed to be
acquired by the Fund in connection with its
formation or promotion of the offer of Unitsin
the Fund at any time in the last 2 years

Investors should note:

» we are entitled to the fees and other amounts
detailed in Section 7;

» the Directors are entitled to be paid directors’ fees
by the Responsible Entity;

» the property management, construction,
accounting administration and registry services
roles of the Fund may be outsourced to associated
entities of the Responsible Entity on normal arms’
length commmercial terms; and

» the Directors, shareholders and related parties of
the Responsible Entity may subscribe for Units.

Open Corp Group Pty Ltd intends to become a
significant investor in the Fund and will make a
direct initial investment, which is anticipated to
increase over time.,

Copies of consents and material
contracts

Copies of the consents and legal documents and
policies referred to in this PDS are available for
inspection without charge at the Responsible
Entity’s registered office.

FATCA

FATCA is a US law, effective 1 July 2014, which
impacts investors worldwide. FATCA attempts to
minimise US income tax avoidance by US persons
investing in assets outside the US. FATCA requires
reporting of US persons’ direct and indirect
ownership of non-US accounts and non US entities
to the IRS.

The Australian Government has entered into an
Inter Governmental Agreement (IGA) with the US
Government for exchange of taxpayer information.
Under the ICA, financial institutions operating

in Australia report information to the Australian
Taxation Office (ATO) rather than the IRS. The ATO
may then pass the information on to the IRS.

The Fund is not open to investment by an applicant
who is a FATCA person (FATCA Person) as follows:

» US citizen or US tax resident; or

» corporation, trust, partnership or estate in which
a US citizen or US tax resident has a substantial or
controlling interest.

A US citizen or US tax resident includes:

» anyone born in the US (who hasn't renounced
their US citizenship);

» a UScitizen (including persons with dual or
multiple citizenships); and

» US lawful permanent residents (eg green card
holders).

If you think you may be a US tax resident, but are
not certain, you should seek specialist tax advice.

The Application Form for investment in the Fund
contains a declaration by you that the applicant is
not a FATCA Person and the applicant will not hold
Fund units on behalf of a FATCA Person. Despite
that declaration, if the Responsible Entity should
become aware that you are a FATCA Person or hold

ResiFund

units on behalf of a FATCA Person, we are required
to provide information about you to the ATO.

Common Reporting Standards (CRS)

CRS is the single global standard set by the
Organisation for Economic Co-operation and
Development (OECD) for the automatic exchange
of information with revenue authorities for tax non-
residents that invest in certain financial accounts.
The standard covers both the identification of tax
non-residents and reporting on the applicable
financial accounts. The Manager will be a ‘Reporting
Financial Institution’ under CRS and intends to
comply with its CRS obligations under any relevant
Australian laws and regulations, including obtaining
and disclosing information about certain investors
to the ATO or other foreign tax authorities as
required. To facilitate these disclosures, Unitholders
will be required to provide certain information such
as that relating to their country of tax residence and
their relevant taxpayer identification number (if
applicable).

Transfer of Fund Units

Investors may transfer Fund Units in the Fund
(being units in the Active Fund and the Passive
Fund that have been stapled together) to another
investor, once they complete a transfer form and
following approval of the transfer by the Manager.

To transfer Fund Units Investors must complete a
standard transfer form which can be downloaded
from the investor portal at www.resifund.com.au or
by contacting our office on 1300 999 881.

Cooling Off Rights

There is no cooling-off period in relation to
Applications. By submitting an Application,
Applicants will be deemed to have applied for the
number of Fund Units for which payment is made.

Rounding and fractional units

Fractions of Fund Units will not be issued. The
number of Fund Units issued will be rounded up
or down as the Manager determines to the nearest
whole Fund Unit.
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Summary of the Constitution

The Fund is comprised of the Active
Fund and the Passive Fund, which are
each managed investment schemes
registered with ASIC. ResiFund is the
responsible entity of the Active Fund and
the Passive Fund and each are governed
by a Constitution. The rights attaching

to each Unit in the Active Fund and the
Passive Fund as set out in each respective
Constitution are ‘stapled’ together such
that they must be dealt with as a single
investment in the Fund.

The Corporations Act and the Constitution for the
Active Fund and the Passive Fund (which are dealt
with together pursuant to the Stapling Deed) set
out the framework under which the Fund operates,
defining the obligations, duties and powers of
ResiFund and the rights and liabilities of members.
You can inspect a copy of each Constitution at
ResiFund's registered office during business hours.

Importantly, the Fund is not a trust and as such,

all property acquired is held in either the Active
Fund or the Passive Fund. The Active Fund and the
Passive Fund (each a Stapled Fund) are both trusts
governed by its respective Constitution.

The Constitutions of the Active Fund and the
Passive Fund are identical. The Corporations Act,
exemptions and declarations given by ASIC and

the general law of trusts are also relevant to the
rights and obligations of the Responsible Entity and
Unitholders, and affect the way the Constitutions
are interpreted.

Units issued by the Active Fund will be stapled to Units
issued in the Passive Fund. Therefore, a Unitholder will
hold the same number of Units in the Active Fund as
the Unitholder holds in the Passive Fund.

Both Constitutions have stapling provisions and
these provisions, as well as the provisions of the
Stapling Deed (refer to Section 11), govern each
Stapled Fund, including the issue (and pricing),
transfer, redemption, buy back and restructure of
the units of each Stapled Fund.

A summary of the Constitutions of the Active Fund
and the Passive Fund are as follows:

» the Responsible Entity may issue Units of different
classes at the price and terms determined in
accordance with the Constitution;

subject to the terms of any particular class of Unit,
a Unitholder who is a Unitholder on the relevant
record date will be entitled to share in any
distribution on a pro rata basis;

subject to law, the Responsible Entity has all the
powers in respect of the respective Stapled Fund
which it would have if it was the owner of the
Stapled Fund's assets;

if the Stapled Fund is wound up, Unitholders will
be entitled to participate, subject to the terms of
any particular class of Unit, pro rata in any surplus
assets;

the Responsible Entity and its related parties may
hold Units and contract with itself in another
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capacity and may contract with related entities for
the provision of services to the Stapled Fund, to be
paid for by the Stapled Fund;

the Responsible Entity is entitled to be paid
certain fees (which are set out in Section 7 of this
PDS) out of the income or capital of the Stapled
Fund; and

the Responsible Entity is entitled to be
indemnified out of the assets of the Stapled
Fund for any liability incurred by it in properly
performing or exercising its duties.

Under the Constitution of each of the Active Fund
and the Passive Fund, each fully paid ordinary
Fund Unit confers on a Unitholder a proportionate
interest in the Fund’s assets. The Constitution also
contemplates the issue of partly paid Units. The
Responsible Entity (or an associate or a related
party of the Responsible Entity) may also apply

for and issue No Income Voting Units (NIV Units),
which will not entitle it to any distribution of the
Fund's distributable income and will not be taken
into account when calculating the entitlements

of Unitholders to the Fund's distributable income.
A NIV Unit issued in either the Active Fund or the
Passive Fund cannot be stapled to a Fund Unit. The
issue price and withdrawal price for each NIV Unit is
$1.00.

Investors should be aware that ResiFund may in
its discretion, redeem out of assets of the Fund all
of an Investor's Units in circumstances where the
Investor does not reside in Australia or such other
jurisdiction approved by ResiFund.

Limitation of liability and indemnity

The documents constituting the Fund, being

the Constitution of each the Active Fund and the
Passive Fund, and the Stapling Deed, provides that
ResiFund is not liable in contract, tort or otherwise
to Investors for any loss or damage suffered in any
way relating to the Fund except to the extent that
the loss or damage is caused by the actual fraud or
gross negligence or wilful default of ResiFund or to
the extent that the exclusion of liability is otherwise
prohibited by law.

Liability of Investors

Each Constitution contains provisions designed

to limit the liability of Investors to the Application
Amount paid or agreed to be paid for their
investment in the Fund so that they are not, merely
by reason of being Investors, under any personal
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obligation to indemnify ResiFund or any creditor

of ResiFund if there is any deficiency in the assets

of the Fund. However, Australian courts are yet to
determine the effectiveness of provisions of this kind.

ResiFund'’s liability to any person, including Investors,
is limited to its right to be indemnified from the
assets of the Active Fund and the Passive Fund.

Each Constitution provides that ResiFund is entitled
to be indemnified out of the assets of each of the
Active Fund and the Passive Fund for any liability
incurred by it in properly performing its powers as
permitted by the law.

Material rights attaching to interests
in the Fund

The following material rights and conditions attach
to interests held by Investors:

» An Investor’s liability is limited to the Entry Unit
Price paid or agreed to be paid, and remaining
unpaid, for the Fund Units;

» Each Investor is entitled to receive notice of any
meeting of Investors and to receive all notices,
financial reports and other documents ResiFund
is required to send to Investors;

» Each Investor may attend meetings in person or
by an attorney, representative or proxy;

» Subject to the Constitutions and the Corporations
Act, each Investor is entitled to vote on resolutions
put at meetings of members of each Stapled
Fund, being the Active Fund and the Passive Fund.
Each Investor is entitled to one vote on a show of
hands, and on a poll to one vote for each dollar in
value of the total interests held in the Fund and
each of the Stapled Funds. For two or more joint
Investors, if more than one is present at a meeting
and votes that unit, only the vote cast by the
Investor whose name appears first in the register
will count towards the vote;

» Units in each of the Stapled Funds, which
together comprise an interest in the Fund, cannot
be transferred separately;

» Aninterest in the Fund may be transferred in
writing. ResiFund may refuse to register a transfer
of interests. A transfer of interests may be liable for
stamp duty on the transfer;

» An Investor will be entitled to any income
distributions on a pro rata basis with all other
Investors for each distribution period, subject to the
rights attached to any particular Fund Unit; and
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» If the Active Fund or the Passive Fund is wound
up, (subject to the rights attaching to any
particular class of Units) each Investor will be
entitled to a share of the surplus assets of the
Stapled Fund in proportion to the number of
units held by that Investor.

Management

The Responsible Entity has the powers and duties
set out in the Constitution to control manage

and supervise the property of the Fund unless
otherwise expressly provided in the Constitution.
The Responsible Entity must act in accordance with
the Corporations Act, the Constitution and general
trust law at all times.

Units and Unitholders’ Rights and
Restrictions

Unitholders may transfer Units in the form
approved by the Responsible Entity with the
transfer not effective until registered by the
Responsible Entity who may refuse to transfer any
interest without giving any reason for the refusal.

Each class of Units in the Fund confers on the
Unitholder of that class an equal beneficial interest
in the assets of that class. However, Units do not
entitle the Unitholders to:

» interfere with the rights or powers of the
Responsible Entity (or its officers or agents) in its
dealings with the Fund or any asset of the Fund;

» exercise any rights, powers or privileges in respect
of any assets of the Fund; or

» any other interest in any particular asset of the
Fund.

Applications

Each application for Units must be made in the
form approved by the Responsible Entity and

the Responsible Entity may reject an application
without giving a reason for doing so and has the
power to set minimum application amounts.
Application monies, upon receipt, if required by law,
will be held in an application monies account at

an Australian bank in the name of the Responsible
Entity. The monies do not become the monies of
the Fund until Units are issued to Unitholders.

Redemption

Units cannot be redeemed unless the Responsible

Entity in its absolute discretion notifies the
Unitholders in writing that they may redeem their
Units. The Responsible Entity may deduct sums
owed by the Unitholder prior to paying redemption
money. For each Unit in the Active Fund that

is redeemed, a corresponding Fund Unitin the
Passive Fund will also be redeemed.

Valuation

The Responsible Entity may cause an asset to be
revalued at any time and must do so as required
under the Corporations Act. Details of the
Responsible Entity’'s valuation policy can be found
on the website www.resifund.com.au

Income and Capital Distributions

The Constitution regulates how and when the
Responsible Entity will make distributions of
income and capital. The provisions are described
Sections 1and 8 of this PDS.

Powers of the Responsible Entity

The Constitution of each of the Active Fund and the
Passive Fund gives the Responsible Entity all the
powers in respect of the Fund that is possible under
the law as though it was the owner of the Fund's
assets and acting in its personal capacity. Such
powers include powers to borrow money, grant
security and incur liabilities, and investment powers
to acquire and dispose of property and rightsin its
absolute discretion. The Responsible Entity also has
the power of delegation.

Retirement of the Responsible
Entity

The Responsible Entity may retire as responsible
entity of the Fund if it complies with the procedures
set out in section 601FL of the Corporations Act. At
the time of retirement the Responsible Entity is
generally released from all obligations of the Fund.

Removal of Responsible Entity

Subject to the Corporations Act, the Responsible
Entity may be removed if an extraordinary
resolution is approved by Unitholders.

The Responsible Entity is immediately entitled to
the following fees if Unitholders propose to put a
resolution for the removal or proposed removal of
OpenCorp Funds Management Ltd as responsible
entity, or any court proceeding is commenced
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seeking the removal or replacement of OpenCorp
Funds Management Ltd as responsible entity
(ResiFund) (Specified Event):

» A property management fee of 7.7% p.a. of
forecast gross income for 12 months from
properties already leased; and

» a performance fee, which will be calculated
pursuant to the formula in the Constitution, being
20% of the amount by which total returns of the
Fund exceed the average of the Benchmark
Indicies by 2% or more on an annual accumulated
basis, calculated after each 3 year period (net
of fees and expenses and before tax) (subject
to adjustment to exclude any proportionate
amount of any preceding paid Performance Fee
representing the period that overlaps with the
three year period on which the final Performance
Fee is calculated).

The above fees will be deemed to be due and
payable to ResiFund immediately upon the
occurrence of the Specified Event.

Notices

Notices to Unitholders are required to be in writing.
Notices by Unitholders to the Responsible Entity
must also be in writing which is effective from the
time of receipt.

Meetings

The Responsible Entity may at any time convene

a meeting of Unitholders of the Fund as a whole

(i.e. where a matter concerns all Unitholders of the
Fund) or a particular class of Units and must do so if
and in the manner required under the Corporations
Act .

The quorum for a meeting is two Unitholders
present or by proxy together holding at least 10%

of all Units. The Responsible Entity may appoint a
Chair 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 for each Unit held
by the Unitholder. A Unitholder may be represented
at a meeting by a proxy.

Rights and Liabilities of the
Responsible Entity

The Responsible Entity may hold Units in the
Fund and deal with itself in any capacity subject to
Corporations Act requirements. The Responsible
Entity may rely on the advice of experts. The
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Responsible Entity is entitled to be indemnified

out of the assets of the Active Fund and the Passive
Fund respectively for any liability incurred by it in
properly performing or exercising any of its duties in
relation to the Fund.

Liability of Unitholders

The liability of a Unitholder is limited to the amount
(if any) which remains unpaid in relation to the
Unitholder’s subscription for their Units.

Remuneration of the Responsible
Entity

The Responsible Entity is entitled to the following
maximum fees in relation to the Fund:

» A management fee of 0.9% p.a. of the total assets
of the Fund paid half yearly

» Acquisition fee of 2% of the value of the property
acquired

» A Disposal Fee of 2.5% of the value of the property
sold

» A performance fee, which will be calculated
pursuant to the formula in the Constitution, being
20% of the amount by which total returns of the
Fund exceed the average of the Benchmark
Indicies on an annual accumulated basis,
calculated after each 3 year period (net of fees and
expenses and before tax)

» Where a Specified Event occurs, the fees
summarised on page 71.

The Responsible Entity is also entitled to
Reimbursement of expenses properly incurred in
connection with the Fund.

Where any of the above fees relates to a taxable
supply the Responsible Entity is entitled to an
additional amount on account of GST equal to the
Responsible Entity's GST liability.

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

Duration of the Fund

The Fund will terminate on the earliest of:

» the date specified by the Responsible Entity as
the date of termination of the Fund in a notice
given to Unitholders; or
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» the date on which the Fund terminates in
accordance with another provision of either the
Constitution of the Active Fund or the Passive
Fund or by law. For instance, by extraordinary
resolution of Unitholders.

No Units may be issued or redeemed after the 80th
anniversary of the Fund's commencement date
unless that issue or redemption would not offend
the rule against perpetuities, or any other rule of law
or equity.

Procedure on Termination

Following termination of the Fund the Responsible
Entity must realise any remaining 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 Unitholders according to the number and
class of Units they hold.

Summary of the Stapling Deed

Each of the Constitutions of the Active Fund and
the Passive Fund contain stapling provisions which
bind the Unitholders of each Stapled Fund and the
Responsible Entity and apply whenever Units in
each Stapled Fund are stapled.

The stapling provisions of the Stapling Deed
principally co-ordinate dealings in the Fund

Units, including re-organisation, issue, disposal,
redemption, buy back, un-stapling and operation of
a single register for Fund Units.

The Stapling Deed includes ‘group’ cost incurring
and reimbursement and contemplates cross-
lending between the Stapled Funds. A borrowing
may be undertaken jointly even though one Stapled
Fund receives the proceeds. In such case, the
Stapled Fund receiving the proceeds indemnifies
the joint borrower in respect of repayment of the
loan.

The Responsible Entity agrees that while stapling
continues, subject to the Corporations Act and
any applicable relief, to exercise its powers and
discretions in the interests of the Unitholders of
the Stapled Funds as a whole and not only in the
interests of the Unitholders of units in one of the
Stapled Funds.

Summary of ASIC relief

The Responsible Entity sought certain relief from
provisions of the Corporations Act from ASIC.

ASIC has granted the Responsible Entity the
following relief:

» that the requirements under Part 5C.2 of the
Corporations Act in relation to the Responsible
Entity acting in the best interests of members
apply as if they were modified for Stapled
Securities;

» an exemption in accordance with section 60T1QA(T1)
of the Corporations Act from compliance with
part 5C.7 of the Corporations Act to allow the
Active Fund and the Passive Fund to each provide
financial benefits to the other and its controlled
entities, and for the management of investments
on a group basis rather than having to consider
the separate trust components of the Fund; and

» a modification to section 601FC(1)(c) and section
601FD(1) (c) of the Corporations Act to enable the
Responsible Entity to consider the interests of
all holders of Fund Units in the Fund rather than
merely the interests of either the unitholders in
the Active Fund or the Passive Fund.

» that the requirements in relation to deregistration
of a registered scheme under Part 5C.10 of the
Corporations Act will apply to the Responsible
Entity as if they were modified to apply to Stapled
Securities;

» that the requirements in relation to the
reinvesting of distributions under Part 6D.2 of
the Corporations Act apply to the Responsible
Entity as if they were modified to apply to Stapled
Securities; and

» that the requirements under Part 79 of the
Corporations Act in relation to the use of a single
bank account apply to the Responsible Entity as if
they were modified to apply to Stapled Securities.

Access to Documents

The Constitution for each of the Active Fund and
the Passive Fund has been lodged with ASIC. The
Responsible Entity and Unitholders are bound

by the Constitution. The Constitution sets out

the rights and obligations of the Unitholders and
the Responsible Entity. The statements in this
PDS only provide a summary of some (and not
all) of the provisions of each Constitution and the
Stapling Deed. Investors may inspect a copy of
the Constitution, the Stapling Deed and the ASIC
Relief Instrument at our registered office at any
time between 9.00am and 5.00pm (AEST) Monday
to Friday (excluding public holidays). We may
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change each Constitution in accordance with the
Corporations Act from time to time.

Summary of the Custody Agreement

The Responsible Entity has entered into a Custody
Agreement with Sandhurst Trustees Limited
(Custodian). The Custodian will hold Fund assets
(see description on page 64) in compliance with
the Corporations Act and relevant ASIC policy. The
Responsible Entity will indemnify the Custodian for
any loss, expenses or damage incurred or suffered
by the Custodian relating to holding the Fund assets
in accordance with the agreement. The Custodian
indemnifies the Responsible Entity for any loss, or
damage incurred or suffered by the Responsible
Entity that directly arises from the fraud, wilful
default or gross negligence of the Custodian.

Ifinstructed to do so by the Responsible Entity, the
Custodian will enter into contracts relating to the
Fund assets held by the Custodian and otherwise act
on the proper instructions of the Responsible Entity.

The Custodian is not responsible for the operation
of the Fund and has no liability or responsibility
for protecting the interests of Investors. The
Custody Agreement continues until terminated
with either party being able to terminate the
agreement on 60 business days' written notice,
unless otherwise agreed between the parties. The
Custody Agreement will terminate immediately in
certain circumstances including in the event of an
unremedied breach of the Custody Agreement.

Summary of the Compliance Plan

The Fund has adopted a compliance plan which
identifies its key compliance obligations and

the measures necessary to address them. The
compliance plan will be audited annually by the
Fund's auditor in accordance with the provisions

of the Corporations Act. The compliance plan

is the document which outlines the systems,
measures and procedures that have been adopted
by the Responsible Entity to enable it to comply
with the provisions of the Corporations Act, ASIC
policy, and the Constitution. It deals with a range

of issues including compliance monitoring by the
Board which meets periodically to oversee the
Responsible Entity's compliance activities. Matters
covered in detail in the compliance plan include
procedures for complaints handling, the processing
of applications, transfers and distributions, the
monitoring and resolution of suspected breaches of
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the Corporations Act, accounts and record keeping,
valuations, registry systems, audits, related party
transactions, conflicts of interest and disclosure
reporting requirements.

Summary of the Property
Management Agreement

The Responsible Entity has entered into an
Agreement for the management of the Australian
residential property held in the Fund. The Property
Manager is a related party and the Agreement is in
accordance with the Related Party policy.

The Fees payable under this Agreement include a
Leasing fee equal to the first weeks rent for each
property, along with a management fee of up to
10% of the gross collections in connection with each
property, and other administrative fees as agreed
between the parties for the maintenance of the
properties and leasing arrangements.

The Property Manager will be remunerated by

the Responsible Entity for providing property
management services at market rates and may be
reimbursed for certain expenses.

The Agreement provides that:

» the Responsible Entity has (subject to certain
usual limitations) agreed to indemnify the
Property Manager, its related bodies corporate
and affiliates, and its directors, officers, partners,
advisers and employees against any losses
arising directly or indirectly in connection with a
breach by the Responsible Entity of any provision,
including representation or warranty of, the
Property Management Agreement.

» The Property Manager (whether in that capacity,
or otherwise) or any of its related bodies corporate
and affiliates, or any of its respective directors,
officers, partners, employees, representatives or
agents have not authorised or caused the issue
of this PDS and takes no responsibility for any
information in this PDS or any action taken by you
on the basis of such information, and have not
made or purported to make any statement in this
PDS and there is no statement in this PDS which
is based on any statement by any of them.

» To the maximum extent permitted by law, the
Property Manager (whether in that capacity,
or otherwise) and each of its related bodies
corporate and affiliates and each of its respective
directors, officers, partners, employees,
representatives or agents excludes and disclaims
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all liability, for any expenses, losses, damages

or costs incurred by you as a result of your
participation in the Offer and the information in
this PDS being inaccurate or incomplete in any
way for any reason, whether by negligence or
otherwise.

Termination

The Agreement broadly provides that it can be
terminated:

» on default by either party where the default is not
rectified within 60 days;

» by either party providing the other party 3 years
notice or by such other timeframe as agreed
between the parties in writing (such provision to
replace the poison pill type provision); or

» if in the event that the Responsible Entity is
removed, by the related party manager providing
the Responsible Entity with 6 months’ notice
in writing or such other timeframe as agreed
between the parties.

The above is not an exhaustive list of the termination
events in the Property Management Agreement.

Summary of the Construction
Management Agreement

The Responsible Entity will enter into an Agreement
for the construction of Australian residential
property by the Fund. The Construction Manager
may be a related party and accordingly, such
Agreement will be in accordance with the Related
Party policy.

The Construction Manager will be remunerated by
the Responsible Entity for providing construction
management services at market rates and may be
reimbursed for certain expenses.

The Agreement will provide that:

» the Responsible Entity has (subject to certain
usual limitations) agreed to indemnify the
Construction Manager, its related bodies
corporate and affiliates, and directors, officers,
partners, advisers and employees against any
losses arising directly or indirectly in connection
with a breach by the Responsible Entity of any
provision, including representation or warranty of,
the Construction Management Agreement;

» The Construction Manager (whether in that
capacity, or otherwise) or any of its related
bodies corporate and affiliates, or any of its

respective directors, officers, partners, employees,
representatives or agents have not authorised

or caused the issue of this PDS and takes no
responsibility for any information in this PDS

or any action taken by you on the basis of such
information, and have not made or purported

to make any statement in this PDS and there is
no statement in this PDS which is based on any
statement by any of them.

» To the maximum extent permitted by law,
the Construction Manager (whether in that
capacity, or otherwise) and each of its related
bodies corporate and affiliates and each of its
respective directors, officers, partners, employees,
representatives or agents excludes and disclaims
all liability, for any expenses, losses, damages
or costs incurred by you as a result of your
participation in the Offer and the information in
this PDS being inaccurate or incomplete in any
way for any reason, whether by negligence or
otherwise.

Termination

The Agreement broadly provides that it can be
terminated:

» on default by either party where the default is not
rectified within 60 days;

» by either party providing the other party 3 years
notice or by such other timeframe as agreed
between the parties in writing (such provision to
replace the poison pill type provision); or

» if in the event that the Responsible Entity is
removed, by the related party manager providing
the Responsible Entity with 6 months' notice
in writing or such other timeframe as agreed
between the parties.

The above is not an exhaustive list of the
termination events in the Construction
Management Agreement.

Related Party Policy

The Responsible Entity maintains and complies
with a written policy on related party transactions
to ensure that any actual or potential conflicts

of interest are identified and appropriately dealt
with. Any potential transactions with related
parties go through an assessment process,

and must be approved by our Directors and
Independent Investment Committee. No related
party transactions can be approved or entered into
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unless they are strictly on arms length, commercial
terms (unless otherwise approved by Investors,
with any possible conflicts of interest having been
fully disclosed). Any related party transactions are
then monitored at board meetings and Investment
Committee meetings to ensure they are being
carried out as approved. Investors can obtain a
copy of our related party policy free of charge by
contacting us.

The Responsible Entity's Directors, shareholders and
associates may hold Units in the Fund, along with
other Investors. Unless otherwise disclosed, these
Units will be issued on the same terms as those
issued to other Investors. To the extent these related
Investors have an interest (other than as Investors)
in a resolution put to a meeting of Investors they will
be excluded from voting on the resolution.

We may also appoint related companies to provide
services to the Fund.

Valuation Policy

Real property assets will be independently valued
in accordance with our written valuation policy that
requires:

» the valuer to be independent and be registered as
a valuer;

» procedures to be followed for dealing with any
conflicts of interest;

» rotation and diversity of valuers;

» avaluation to be obtained when required as
determined by the Directors; and

» an independent valuation to be obtained within
two months after the Directors form a view
that there is the likelihood that there has been
a material adverse change in the value of the
property.

You can obtain a copy of our valuation policy free of
charge by contacting us.

Unit Pricing Policy

The Responsible Entity has a unit pricing policy. A
copy of the policy can be obtained from us free of
charge.
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How to invest

Offer

Applications

Payment of
Application Money

Allotment dates

Fund Unit pricing

The Offer is open and will remain so until further notice to
accommodate future investors (see Sections1and 4).

Applications can be made at any time and there will be
monthly pricing of Units, based on the underlying value of the

investments and accrued net income.

On application.

Generally, as at the Ist day of the month.

Calculated monthly.
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To make an investment in the Fund
you need to send a completed
Application Form, or apply online at
www.resifund.com.au, together with
identification information, to the
Registry.

Mailing address

ResiFund

c/o Australian Residential Property Fund
PO Box 5266

Brandon Park

VIC 3150

Delivery address:

ResiFund

2/2 Brandon Park Drive
Wheeler’s Hill

VIC 3150

The monthly cut-off for receipt of Applications is the
last Business Day of each month. The Application
Form details how payment must be made.

The Application Form

A copy of the Application Form accompanies

this PDS. Otherwise, the Application Form can

be downloaded from www.resifund.com.au. The
Application Form will need to be completed in ink
and in accordance with the specific instructions set
out on the form under “Guide to the Application
Form". Those instructions include:

» Instructions to assist you to correctly identify
and insert information required to complete the
Application Form;

» Any necessary identification information;
» How to submit your Application Amount;

» Declarations that you make by submitting an
Application Form for an investment in the Fund;
and

» Lodgement instructions for completed
Application Forms.
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Supplying your TFN or ABN

It is neither compulsory nor an offence if you
decline to provide your TFEN or ABN. Investors
should however understand that should you not
provide your TFEN, ABN or an appropriate exemption
code, tax will be deducted from distributions paid
at the highest marginal rate, plus Medicare levy
(currently 47% as at the date of this PDS). This also
applies in circumstances where you are making an
investment as a trustee.

You may disclose your TFN or ABN in the Applicant
Details section of the Application Form when
making an initial investment, or by contacting the
Registry.

Reinvesting through the Distribution
Reinvestment Plan

You may elect to reinvest your distributions into the
Fund by simply marking the appropriate option on
the Application Form.

Regular Savings Plan

You may elect to contribute a regular amount

for investment each month, to allow you to
progressively build up your investment in the Fund
over time. You can do this by simply marking the
appropriate option on the Application Form and
allocating a fixed amount for regular contributions.

Personal information

The personal information that you submit as

part of your Application will be held by ResiFund,
subject to the Privacy consents located in Section
10. ResiFund's Privacy Policy is available at www.
resifund.com.au.

Additional investments

Additional investments can be made at any

time by submitting an Application Form in the
same way that you would if you were making an
initial investment. You will not need to re-submit
instructions previously notified (such as distribution
payment instructions, DRP election, TFN or ABN)
provided the investment is being made under the
same name and address details.

After you have lodged your
Application Form

The number of Fund Units issued to you will be
calculated based on the Entry Unit Price as at the
end of the month in which your Application is
received. The Entry Unit Price will be calculated and
the relevant number of Fund Units will be allotted
to you within 15 Business Days after the end of the
month in which your application was received.

If allotment of your Fund Units has not occurred
within this time period, and provided that ResiFund
has been holding your Application Amount for
longer than one month, then ResiFund will return
your Application Amount unless it is not reasonably
practicable to do so.

Whilst the issue of Fund Units may not occur

until up to 15 Business Days after month end,

the effective date of allotment of Fund Units will
generally be the first calendar day of the month
after your Application was received. A Holding
Statement confirming the allotment of Fund Units
will also be sent to Investors as soon as possible
following allotment.

Where an Application Form contains incomplete
information or insufficient identification
information, we will contact the Applicant

or their adviser and attempt to obtain the
information required. Where appropriate,
incomplete Application Forms may be returned
to the Applicant or adviser to obtain the required
information. Applicants who submit incomplete
Application Forms or insufficient identification
information will only have their Application
accepted once a correctly completed Application
Form accompanied by valid payment and sufficient
identification information is received. Where an
Application is cancelled or returned unprocessed,
monies collected in connection with that
Application will be refunded without interest.

An Application Form may only be taken to
be accepted when Fund Units are allotted or
transferred in the Register.

Monitoring your investment

As an Investor in the Fund, you will receive regular
communications regarding the performance of the
Fund. These communications will include:

» A quarterly cash distribution statement;

» A half-yearly and annual Investor update;
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» An annual financial report;

» An annual tax statement for each financial year
ending 30 June;

» Holding statements for all account movements
and exit and periodic statements; and

» Continuous disclosure notices.

Communication of continuous disclosure matters
may be via the Fund's website at www.resifund.com.
au

General Fund information including prevailing and
historical monthly unit prices will also be available at
www.resifund.com.au

Alternatively, you may contact ResiFund directly to
request information regarding the performance of
the Fund and your investment by using the address
or telephone details set out below:

ResiFund

c/o Australian Residential Property Fund
PO Box 5266

Brandon Park

VIC 3150

Phone: 1300 999 881

If you have made an investment in the Fund
through an adviser or consultant, it is likely that they
will be provided with the details and performance
of your investment unless you have directed
otherwise. Where you switch advisers or consultants
during the course of your investment in the

Fund, it is the responsibility of your new adviser or
consultant to provide ResiFund with their details to
update our adviser records.
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The following terms and abbreviations used

iNn this PDS have the following meaning:

Australian Business
Number

Australian Financial
Services Licence.

Australian equivalents
to International
Financial Reporting
Standards.

The Anti-Money
Laundering and
Counter —Terrorism
Financing Act

2006 including the
regulations and rules
made under it.

Asia Pacific Investment
Register Code.

A person who has
completed and lodged
an Application Form.

A valid application for
Fund Units made using
an Application Form.

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

Australian Registered
Scheme Number.

Australian Securities
and Investment
Commission.

The average of the
REIA 3 bedroom
home accumulation
index and the REIA

2 bedroom dwelling
acccumulation
index, or such other
relevant benchmark
as determined by the
Responsible Entity
from time to time and
advised to Investors.

The board of directors
of ResiFund.

Capital Gains Tax

The compliance plan
for the Fund, dated

15 November 2018,
lodged with ASIC as
amended from time to
time. It contains details
of the compliance
arrangements of the
Fund.

Constitutions

The Constitution of
each of the Active Fund
and the Passive Fund
dated 15 November
2018, respectively,
lodged with ASIC as
amended from time

to time. It contains the
details of the rights and
responsibilities of the
Responsible Entity and
Unitholders.

Corporations Act

The Corporations Act
2001 (Cth).

CPI
Consumer Price Index
Custodian

Sandhurst Trustees
Limited (ACN 004 030
737).

Directors

The Directors of the
Responsible Entity of
the Fund.

DRP

Distribution
Reinvestment Plan

Entry Unit Price

Price at which Fund
Units are issued to
Investors.

Exit Unit Price

Price at which Fund
Units are redeemed by
Investors.

FATCA

United States of
America Foreign
Account Tax

Compliance Act.

Fund

Australian Residential
Property Fund, being
a stapled entity
comprised of two
registered managed
investment schemes,
the Australian
Residential Property
Active Fund (ARSN
630 168 884) and the
Australian residential
Property Passive Fund
(ARSN 630 168 320).

Fund Unit

A stapled security
comprising one unitin
each of the Active Fund
and the Passive Fund.

GST
Goods and Services Tax
Investor(s)

Any person that holds
Units in the Fund.

Investor Directed
Portfolio Service

A master trust or wrap
account, or a nominee
or custody service.

NAV

Net asset value of the
Fund attributable

to unitholders,

as calculated in
accordance with
applicable accounting
standards.

Offer

The offer to invest in
Units as set out in this
PDS.

Offer Closing Date

The end of the Offer
period in respect of
Units as determined by
the Responsible Entity.

Open Corp Group

Open Corp Funds
Management Ltd ACN
154 921730 and all of its
related entities.

PDS

This document,
together with any
supplementary PDS
that amends this PDS.

ResikFund

Portfolio

All direct properties
held by the Fund.

Responsible Entity

Open Corp Funds
Management Ltd
(ACN 154 921730 as
responsible entity

of the Fund (also
referred to as we, us,
our, the Manager and
ResiFund).

Sell Spread

For any one quarter,
an amount by which
the NAV per Fund
Unit (including any
undistributed income)
exceeds the Exit Unit
Price.

Stapled Security

A Unitin the Active
Fund stapled to a Unit
in the Passive Fund.

TFEN
Tax File Number
Unitholder(s)

A holder of Units in the
Fund.

Withdrawal Offer

A limited withdrawal
offer for a class of Units
in the Fund made at
the sole discretion of
the Responsible Entity.




Electronic funds transfer

Transfer to the following account:

Sandhurst Trustees
Limited ACF Australian
Residential Property Fund
Bank Bendigo Bank

BSB number 633-000

Account number 164 359176

Account name

Include reference (name of Applicant) on
Application Form. Your bank may require the full
description of Sandhurst Trustees Limited ACF
Australian Residential Property Fund Application
Account to be included on transfer forms.

Direct Debit (Australian investors
only)

If you are completing the paper copy of the
Application Form, and wish to contribute to the
Regular Savings Plan, complete the separate
Direct Debit Request Form and return it with your
Application Form.

Cheque

If you would like to discuss alternative payment
options, such as cheques, please contact our unit
registrar on 1300 999 881.

You can access the Application Form online at
www.resifund.com.au or complete the paper copy
attached to this PDS.

If you are completing online, you will be emailed

a copy to sign, scan and return to teamresi@
resifund.com.au. You may also need to complete
the Identification Form and mail the original
documents if you cannot be verified electronically.

If you are completing the paper copy Application
Form, mail the original to:

ResiFund

c/o Australian Residential Property Fund
PO Box 5266

Brandon Park VIC 3150

Your IDPS Operator will facilitate an investment in
the Fund on your behalf. You should contact your
adviser or IDPS Operator for further details.

4 Steps on
how to invest

You should read this PDS in full
before deciding whether to invest in
the Fund.

Pay particular attention to the

risks set out in section 6 and other
information concerning Units, the
Fund and its assets. These risks need
to be considered in light of your
investment objectives, financial
situation and particular needs.

Consider consulting your financial
adviser, stockbroker or other
professional advisers before deciding
whether to invest.

Online (for Australian investors
only)

Access the Application Form on the
Fund's website and return a copy
with your signature.

Paper copy

Complete the paper copy attached
to this PDS and return the original
with your signature.

If you have any questions about
the Offer, please call us on 1300
999 881.

You can complete the Application
Form online at www.resifund.com.
au

) ) ResiFund
Application Form

This Application Form relates to the offer of Stapled Securities in registered managed investment schemes,
such that for each Fund Unit acquired you will receive one Unit in the Australian Residential Property
Passive Fund (ARSN 630 168 320) and one Unit in the Australian Residential Property Active Fund (ARSN 630
168 884), under this PDS dated 17 December 2018 issued by ResiFund (ABN 38 154 921 730, AFSL 417371).

Please use black pen and print in CAPITAL LETTERS and Ervvhere appropriate.

Contact details

Please enter contact details in case we need to contact you in relation to your application. Please note if you
have a financial adviser we will contact them in the first instance.

Title
Given Name (s) Surname
Phone Email

Postal address (all correspondence will be sent here)

Suburb State Postcode

Are you an existing investor in an OpenCorp fund?

[ ] Yes

If you are an existing investor in another OpenCorp fund and you are investing in the Fund under the same
name, you do not need to complete section 3 of this Application Form or the Identification Form. After you
complete section 2 of this Application Form, go straight to section 4.

|:| No, or | am investing in the Fund under a different name

You need to complete all sections of this Application Form and complete the Identification Form.

Investment details

A. Application Details
| ] Retail units
Minimum application is $1,000

|:| Wholesale units
Minimum application is $100,000

Investment amount $

B. Distribution Reinvestment Plan

|:| I/We wish to have distributions reinvested as additional Units in the ResiFund.

C. Regular Savings Plan

|:| I/We wish to participate in the Regular Savings Plan, and wish to invest to contribute
$ amount per month.

You need to complete the Direct Debit Request Form.
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APPLICATION FORM

New investor (or existing investor under a different name)

What type of investor are you?

Individual/joint holding

Complete the Identification Form individuals section

Complete the Identification Form individuals section AB

I:‘ Company C
Complete the Identification Form corporates section

[ ] sMSF/trust - individual trustees ABD
Complete the Identification Form trustees section

|:| SMSF/trust — corporate trustees cD
Complete the Identification Form trustees section
Sole trader

[] AC

|:| Other - please contact us for further information

A. Individual investor, joint investor, trustee or sole trader

Title

Given name (s) Surname

Date of birth / / Occupation

Residential address

Suburb State Postcode
Are you an Australian resident for tax purposes?

|:| Yes

|:| No, please specify country:

TFN or exemption (Provide to ensure tax is not deducted)

B. Second joint investor or second trustee

Title

Given name (s) Surname

Date of birth / / Occupation

Residential address |:| Same as A, or specify below

Suburb State Postcode

Are you an Australian resident for tax purposes?

|:| Yes

|:| No, please specify country:

TFN or exemption (Provide to ensure tax is not deducted)

ResiFund

C. Company, corporate trustee or sole trader

Company name

ABN or TFN ACN

Registered office address (not a PO Box)

Suburb State Posctcode
Principal place of business address (if different)
Suburb State Postcode

Business activities

D. SMSF or trust

Full name of the trustee

SMSF or trust name

ABN or TFN Type of trust

Country in which trust was established

Full name of settlor of trust (if any)

How shall we pay you?

Please nominate the bank, building society or credit union account that you would like your distribution and
any other payments to be paid to. The account must be held in the name of the Applicant. Please note all
payments are calculated and paid in Australian dollars.

Name of financial institution

Account name

BSB number Account number

|:| I would like my distributions reinvested as additional Units in the Fund.

How are you going to pay us?

Payment details
These details are required so your payment can be matched to your Application Form.
Please indicate which payment method you have used.

| am paying by (please choose one method only):

|:| Electronic funds transfer
Please transfer funds electronically to the following account and send your completed Application Form
to the Investor Registry.




APPLICATION FORM

Account name: Sandhurst Trustees Limited ACF Australian Residential Property Fund (Application
Account)

Please note your bank may require the full description of Sandhurst Trustees Limited ACF Australian
Residential Property Fund (Application Account) to be included on transfer forms.

BSB number: 633-000 Account number: 164 359 176

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.

|:| Other method
If you would like to discuss alternative payment options, such as cheques, please contact our unit
registrar on 1300 999 881.

Advisor Details (to be completed by your financial advisor)

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 AFSL and are
authorised to deal in or advise on managed investment products.

Adviser name Assistant name

Adviser company

Adviser email Adviser phone

AFSL name AFSL number

Authorised representative number

|:| Sign me up to ResiFund Unit Registry portal to access my client’s investment details and statements
via www.resifund.com.au

By signing the below and submitting the relevant identification documents with this Application Form, the financial
adviser represents to the Responsible Entity that they: have followed the FSC/FPA Industry Guidance Note No. 24 (May
2017 version) and any other applicable AML Legislation; will make available to the Responsible Entity, on request, original
verification and identification records obtained by the financial adviser in respect of the Applicant, being those records
referred to in the FSC/FPA Form (May 2017 version); will provide details of the customer identification procedures adopted
by the financial adviser in relation to the Applicant; have kept a record of the Applicant’s identification and verification
and will retain these on file for a period of seven years after their relationship with the Applicant has ended; will use
reasonable efforts to obtain additional information from the Applicant if the Responsible Entity requests the financial
adviser to do so; will not knowingly do anything to put the Responsible Entity in breach of AML Legislation; and will
notify the Responsible Entity immediately if they become aware of anything that would put or may potentially put the
Responsible Entity in breach of AML Legislation. | agree that any professional fee for service specified in section 7 of the
Application Form is only for advice and recommendations | have provided to my client in respect of the Fund and not for

any other advice or service.

Adviser signature and stamp

ResiFund

Adyviser professional fee for service details (to be completed by you)

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

| request, until further notice from me, that the Responsible Entity deduct a professional fee for service from
my Application Amount and/or an ongoing professional fee for service from my distribution payments as set
out below. | acknowledge that these fees will be paid to my financial adviser as specified in section 6 of this
Application Form and that the balance of my Application Amount will be invested in the Fund and/or the
balance of my distribution payments will be paid to me.

Upfront professional fee for service
Either a percentage of your Application Amount or a fixed amount

(1 [J2% [ ]3% or $

Ongoing professional fee for service
Either a percentage or fixed amount from your distributions up to a maximum of 1% per annum (excluding
GST) of your net Application Amount after deduction of any upfront professional fee for service:

s

I request that the on going professional fee for service will commence from the following financial year e.g
FY19 (July 2018 to June 2019). This fee for service will apply to your whole investment if you are adding to an
investment and will continue each financial year unless requested otherwise.

% or

Financial Year (e.g FY 19):

Signature 1 Signature 2
Name Name
Date Date

Common Reporting Standards (CRS) declaration (mandatory)

This section is mandatory for all Investors, EXCEPT those investing via an SMSF or other regulated
superannuation fund.

Any person, company or trust that:

» isan individual or joint investor, company or trust; or exercises control over an Applicant company; or
» is a trustee, beneficiary or settlor of an Applicant trust,

MUST complete this section.

Are you a resident for tax purposes of any country other than Australia?

|:| No, go to section 9

|:| Yes, you MUST complete this section for each individual

Country (for the individual, company or trust)

Taxpayer identification number (Issued by the relevant tax authority)

For any other Applicants, we will contact you for further CRS verification.
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APPLICATION FORM

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

This section is mandatory for all Investors, EXCEPT those investing via an SMSF or other regulated
superannuation fund.

Any person that:

» isan individual or joint investor; or

» exercises control over an Applicant company; or

» is a trustee, beneficiary or settlor of an Applicant trust,
MUST complete this section.

Are you a United States (US) citizen or resident for tax purposes?

|:| No, go to section 10

|:| Yes, you MUST complete this section for each individual

US TIN (first person)

US TIN (second person)

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

ResiFund Unit Registry Portal - online access

www.resifund.com.au

ResiFund Unit Registry Portal is the Investor Registry's user friendly and secure website where you can
access your investment details and statements. All investors that invest in the Fund will need to apply for
online access.

ResiFund

Declaration

Please read the PDS before signing the Application Form. Note that company Applicants usually require two
signatures.

1/We:

>

wish to apply for Fund Units, and have received the PDS for the Fund at the same time and by the same
means as |/we received this Application Form;

agree to be bound by the PDS and the terms of the Constitution, as may be amended from time to time
and have received and accepted the Offer in Australia;

confirm that I/we have read and understood the PDS current at the date of the signing of this Application
Form;

agree to information about me/us being collected, used and disclosed in accordance with the privacy
statement contained in the PDS;

agree to the anti-money laundering and counter-terrorism financing statement as set out in Section 10
of the PDS and agree to provide the Responsible Entity any additional information or documentation it
requests from time to time to ensure compliance with that legislation;

acknowledge that investments in the Fund are not deposits or liabilities of any company in the OpenCorp
Group or of the Custodian;

declare that this Application Form is completed and lodged in accordance with the PDS and that all
statements made by me/us are complete and accurate and acknowledge that is it a criminal offence to
knowingly provide misleading information or documents in respect to this application;

declare the CRS and FATCA notifications provided at Sections 8 and 9 of the Application Form are correct;
and

acknowledge that the Fund is subject to investment and other risks, set out in the PDS, which could
include delays in repayment, and or loss of income and capital invested and that no member of the
OpenCorp Group or the Custodian guarantees the performance of the Fund or any particular rate of return.

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

|:| Director

|:| Sole director and company secretary

|:| Sole director and company secretary

[ ] Trustee

|:| Trustee

|:| Other (please specify)

|:| Other (please specify)



http://www.resifund.com.au

ResiFund

Direct Debit Request Form

Please contact the Investor Registry on 1300 999 881 or teamresi@resifund.com.au if you require any
assistance. This form authorises ResiFund (ABN 38 154 921 730, AFSL 417371) to arrange through its own
financial institution and registrar, a debit to your nominated account of any amount nominated by you in
Section 2C of the Application Form.

This debit or charge will be made through the Bulk Electronic Clearing System from your account
nominated below and will be subject to the terms and conditions of the Direct Debit Agreement.

Please note that the Investor Registry will direct debit your nominated bank account for your Regular
Savings Plan (RSP) amount on or around the 27th day of each month.

Authorisation

Please indicate the account from which you would like us to deduct the RSP Amount(s). Please note your
account must be an Australian financial institution account held in the name of the Applicant; third party
direct debits will not be accepted.

|| 1/We authorise ResiFund to debit the bank account nominated in section 4 of the Application Form
OR

|:| I/We authorise ResiFund to debit the bank account hominated below:

Name of financial institution

Account name

BSB number Account number

Direct Debit Acknowledgements

By signing and/or providing us with a valid instruction in respect to your direct debit request, you have
understood and agreed to the terms and conditions governing the direct debit request.

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 Signature of nominated account holder 2

Name Name

Date Date




DIRECT DEBIT REQUEST FORM

This is your Direct Debit Agreement with ResiFund (ABN 38 154
921730, AFSL 417371). 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
Reqguest (DDR) and should be read in conjunction with your DDR
authorisation.

The terms of this Direct Debit Agreement are for the purposes of
your application for the RSP in the Australian Residential Property
Fund and us debiting from your account in accordance with your
instructions outlined in the Application Form and the Direct Debit
Request Form.

Definitions

account means the account held at your financial institution from
which we are authorised to arrange for funds to be debited.

agreement means this Direct Debit Agreement between you and us.

banking day means a day other than a Saturday or a Sunday or a
public holiday listed throughout Australia.

debit day means the day that payment by you to us is due.

debit payment means a particular transaction where a debit is
made.

direct debit request means the Direct Debit Request between us
and you.

us or we means ResiFund, (the Debit User), you have authorised by
requesting a DDR.

you means the customer who has signed or authorised by other
means the DDR. your financial institution means the financial
institution nominated by you on the DDR at which the account is
maintained.

Debiting your account

By signing a DDR or by providing us with a valid instruction, you
have authorised us to arrange for funds to be debited from your
account. You should refer to the DDR and this agreement for

the terms of the arrangement between us and you. We will only
arrange for funds to be debited from your account as authorised in
the DDR.

If the debit day falls on a day that is not a banking day, we may
direct your financial institution to debit your account on the
following banking day. If you are unsure about which day your
account has or will be debited, you should ask your financial
institution.

Amendments by us

We may vary any details of this agreement or a DDR at any time by
giving you at least 14 days' written notice.

Amendments by you

You may change®, stop or defer a debit payment, or terminate

this agreement by providing us with at least five business days’
notification by writing to the Investor Registry or by telephoning
us on 1300 999 881 during business hours; or arranging it through
your financial institution, which is required to act promptly on your
instructions.

* Note: in relation to the above reference to ‘change’, your financial
institution may ‘change’ your debit payment only to the extent of
advising us ResiFund of your new account details.

Your obligations

It is your responsibility to ensure that there are sufficient clear
funds available in your account to allow a debit payment to be
made in accordance with the DDR.

If there are insufficient clear funds in your account to meet a debit
payment: (a) you may be charged a fee and/or interest by your
financial institution; (b) you may also incur fees or charges imposed
or incurred by us; and (c) you must arrange for the debit payment
to be made by another method or arrange for sufficient clear funds
to be in your account by an agreed time so that we can process the
debit payment.

You should check your account statement to verify that the
amounts debited from your account are correct.

*Note: You will not be allotted additional units until the funds are
cleared.

Dispute

If you believe that there has been an error in debiting your account,
you should notify us directly on 1300 999 881 and confirm that
notice, in writing to us as soon as possible so that we can resolve
your query more quickly. Alternatively, you can take it up directly
with your financial institution.

If we conclude as a result of our investigations that your account
has been incorrectly debited, we will respond to your query by
arranging for your financial institution to adjust your account
(including interest and charges) accordingly. We will also notify
you in writing of the amount by which your account has been
adjusted. If we conclude as a result of our investigations that your
account has not been incorrectly debited, we will respond to your
query by providing you with reasons and any evidence for this
finding in writing.

Accounts

You should check: (a) with your financial institution whether direct
debiting is available from your account as direct debiting is not
available on all accounts offered by financial institutions; (b) your
account details which you have provided to us are correct by
checking them against a recent account statement; and (c) with
your financial institution before completing the DDR if you have
any queries about how to complete the DDR.

Confidentiality

We will keep any information (including your account details)
in your DDR confidential. We will make reasonable efforts to
keep any such information that we have about you secure and
to ensure that any of our employees or agents who have access
to information about you do not make any unauthorised use,
modification, reproduction or disclosure of that information.

We will only disclose information that we have about you:

(a) to the extent specifically required by law; or (b) for the purposes
of this agreement

(including disclosing information in connection with any query or
claim).

Notice

If you wish to notify us in writing about anything relating to this
agreement, you should write to the Investor Registry.

We will notify you by sending a notice in the ordinary post to the
address you have given us in the DDR. Any notice will be deemed
to have been received on the third banking day after posting.

ResiFund

Identification Form

If you have previously completed identification verification details for another OpenCorp 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 6 of the Application Form and send us a copy of the
relevant FSC/FPA Form. If you are completing the online Application Form, you may be e-verified. Otherwise,
it is mandatory to complete this form and provide original certified copies of identification documentation
for each Applicant.

Verification Details - Individuals

To be completed by individuals, individual trustees, joint individuals, joint individual trustees or sole
traders. Trustee Applicants also complete the trustee verification details.

OPTION 1— provide ONE original certified copy of one primary identification document.

[l

Valid Australian state or territory driver's licence containing a photograph of the person

[l

Australian passport (a passport expired within the preceding two years is acceptable)

[l

Card issued by a state or territory for the purposes of proving a person’s age containing a photograph of
the person

[l

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)

OPTION 2 — provide TWO original certified copies of secondary identification documents, one from A
and one from B.

Category A

[

Australian birth certificate

L]

Australian or foreign citizenship certificate

[l

Pension or health card issued by Centrelink

[l

Valid Medicare card

Category B

[l

A document issued by the Commonwealth or a state or territory within the preceding 12 months that
records the provision of financial benefits

[l

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 TFEN references)

A document issued by a local government body or utilities provider within the preceding three months
which records the provision of services (must contain the individual's name and residential address)

Australian marriage certificate

L1

If under 18 years old, a notice issued to the individual by a school principal within the preceding three
months, that contains the name, residential address and the period of time attended at that school




IDENTIFICATION FORM

Verification Details - Trustees

To be completed by ALL trustee Applicants — individual trustee(s) also complete the individuals
verification details, and corporate trustee(s) also complete the corporate verification details.

For registered managed investment schemes or government superannuation funds, please contact us or
provide the relevant FSC/FPA Form.

OPTION 1— SELF MANAGED SUPER FUND APPLICANTS
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

OPTION 2 — ALL OTHER TRUST APPLICANTS
Provide an original certified copy of one identification document

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

|:| An original letter from a solicitor or qualified accountant that confirms the full name of the trust and its
appointer and settlor

|:| An original certified copy or extract of the trust deed

Provide the full name, address, date of birth and verification documents (see the verification
requirements for individuals for further details) of the appointer of the trust:

Appointer name

Residential address

Suburb State Postcode

Date of birth

Provide details of all individuals who are beneficial owners through one or more holdings of more than
25% of the trust's issued capital:

Name (Beneficiary one)

Residential address

Suburb State Postcode
Name (Beneficiary two)

Residential address

Suburb State Postcode

Verification Details - Corporates

This section is only to be completed by corporate Applicants and corporate trustee Applicants that are
Australian proprietary limited companies. For all other corporate Applicants, please contact us or provide
the relevant FSC/FPA Form.

Provide a copy of one identification document:

ResiFund

|:| 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

Provide the full name of each director:

Name (Director one)

Name (Director two)

Name (Director three)

Provide details and verification documents (see the verification requirements for individuals for further
details) of all individuals who are beneficial owners through one or more shareholdings of more than 25%

of the company'’s issued capital:

Name (Beneficiary one)

Residential address

Suburb State Postcode
Date of birth

Name (Beneficiary two)

Residential address

Suburb State Postcode

Date of birth

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));

» afinance 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));

» aJustice of the Peace;

» a notary public (for the purposes of the Statutory Declarations
Regulations 1993 (Cth));

» anagent of Australian Postal Corporation who is in charge of an
office supplying postal services to the public;

» apermanent 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 Chartered Accountants Australia and New Zealand,
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);

> ajudge of a court;

» a magistrate;

» achief executive officer of a Commonwealth court;

> aregistrar 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:

“| certify this (and the following pages, each of which | 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

IDENTIFICATION FORM

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.

Type of investor

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 Co

ABC P/L

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

ResiFund

Australian Residential Property Fund
Supplementary Product Disclosure Statement No. |

Dated 17 June 2019

Important Notice

This Supplementary Product Disclosure Statement
(SPDS) is dated 17 June 2019 and provides
supplementary information to that contained in the
Product Disclosure Statement dated 17 December
2018 (PDS) of the Australian Residential Property
Fund (Fund).

This SPDS and the PDS are issued in accordance
with the provisions of the Corporations Act 2001
(Cth) by Open Corp Funds Management Ltd ABN
38154 921730 (AFSL 417371) (Responsible Entity) as
responsible entity for the Fund, which is a stapled
entity comprising the Australian Residential
Property Active Fund (ARSN 630 168 884) (Active
Fund) and the Australian Residential Property
Passive Fund (ARSN 630 168 320) (Passive Fund).

This SPDS should be read in conjunction with the
PDS. Words and expressions used in this SPDS have
the meanings given to them in the PDS unless
otherwise stated. In the event of any inconsistency
between this SPDS and the PDS, this SPDS takes
priority to the extent of the inconsistency. The
Australian Securities and Investments Commission
(ASIC) takes no responsibility for the contents of this
SPDS or the PDS.

The information in this SPDS modifies the PDS as
follows:

1. Manager to pay interest on
Application Monies

Currently, Fund Units are issued on a monthly basis,
and no interest is payable on application money
that sits in the application monies account pending
conversion into issued Fund Units at the end of the
month in which the application money is received.

The Manager has decided that the Manager will
pay interest on application money at a rate of 10%
per annum annualised for the period that the
application money sits in the application monies
account pending acceptance of the application and
conversion into issued Fund Units, or refund to the
applicant for any proportion of the application that

is not accepted (Interest Payment Arrangement).

The Interest Payment Arrangement will be funded

by the Manager (or a related Open Corp Group
company) from its own resources and will not be an
expense of the Fund. If an application is accepted, the
Manager will pay the interest amount by applying

it towards additional Fund Units on behalf of the
Applicant. The additional fully paid Fund Units will be
issued at the Issue Price at the relevant time (partly
paid Units will not be issued). If the interest amount
payable to the Applicant exceeds the maximum
whole number of fully paid Fund Units that can

be acquired with that interest amount, the excess
interest amount will be forgone by the Applicant, and
fractional or partly paid Fund Units will not be issued.
If the application is not accepted, then the interest will
be paid to the applicant’s bank account.

The objective of the Interest Payment Arrangement
is that applicants should not be prejudiced by

the time in which their application sits in the
application monies account. This could occur,

for example, where some applicants pay their
application money at the beginning of the month
and others pay the same amount of application
money at the end of the month and both are issued
with the same number of Fund Units following
acceptance of their applications.

The Manager (in its personal capacity) and the
Responsible Entity (in its capacity as responsible
entity of the Fund) have entered into a Deed
Poll for Interest Payment Arrangement which is
summarised below.

2. Deed Poll for Interest Payment
Arrangement

The Manager (in its personal capacity) and the
Responsible Entity (in its capacity as Responsible
Entity of the Fund) have entered into a Deed Poll for
Interest Payment Arrangement dated 17 June 2019
(Deed Poll). In summary, the Deed Poll provides:

(@) The Deed Poll is for the benefit of Applicants in
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the Fund in respect of their Application Money
paid to the Responsible Entity for Fund Units
(being Units in the Active Fund stapled to Units
in the Passive Fund).

The Manager will pay Applicants interest on
their Application Money at the rate of 10% per
annum annualised for the period that the
Application Money is deposited in the Fund’s
Application Monies account. For the avoidance
of doubt, that period will commence on the
later of the date that the Application Money is
received into the Application Monies Account
and the date that the Responsible Entity
receives a properly completed Application Form
in respect of that Application Money; and will
end on the date that the Application Money

is either converted into issued Fund Units or
refunded to the Applicant.

The interest will be payable to the Applicant
within 10 business days of the end of the month
in which the Application Money is received. If
the Responsible Entity accepts the Applicant’s
application, the Manager will apply the interest
amount towards an application for additional
fully paid Fund Units in the Fund on behalf of
the Applicant. The additional fully paid Fund
Units will be issued at the Issue Price at the
relevant time (partly paid Units will not be
issued). If the interest amount payable to the
Applicant exceeds the maximum whole number
of fully paid Fund Units that can be acquired
with that interest amount, the excess interest
amount will be forgone by the Applicant, and
fractional or partly paid Fund Units will not

be issued. If the Responsible Entity does not
accept the Applicant's application, the Manager
will pay the interest amount to the Applicant's
nominated bank account.

The Interest Payment Arrangement will
continue whilst the Fund issues Fund Units on
a monthly basis. The Manager reserves the right
to cancel the arrangement if the Fund changes
to issuing units on a daily or weekly basis or
otherwise at the Manager's discretion on 30
days prior written notice to the Responsible
Entity.

3. Section 10 ‘Additional Investor
Information’

The PDS is amended by deleting the following
sentences in Section 10 ‘Additional Investor
Information’ under the sub-heading ‘Application for
Units’ on page 65:

‘Where you are not issued Units, your
application money will be returned in full. No
interest will be paid on refunded application
monies.’

and replacing it with the following:

‘Under the Deed Poll for Interest Payment
Arrangement made between the Manager

(in its personal capacity) and the Responsible
Entity of ResiFund, the Manager will pay
interest at 10% per annum annualised to
Applicants on the amount of their application
money for the period commencing on

the later of the date that their application
money is received into ResiFund’s application
monies account and the date that the
Responsible Entity receives a properly
completed Application Form in respect of that
application money, and ending on the date
that the application money is either converted
into issued Fund Units or refunded to the
Applicant.

If the Responsible Entity accepts the
Applicant’s application, the Manager will
apply the interest amount towards an
application for additional Fund Units in

the Fund on behalf of the Applicant. The
additional fully paid Fund Units will be issued
at the Issue Price at the relevant time (partly
paid Units will not be issued). If the interest
amount payable to the Applicant exceeds the
maximum whole number of fully paid Fund
Units that can be acquired with that interest
amount, the excess interest amount will be
forgone by the Applicant, and fractional or
partly paid Fund Units will not be issued.

If the Responsible Entity does not accept the
Applicant’s application, the Manager will
pay the interest amount to the Applicant’s
nominated bank account.

The Manager reserves the right to cancel

the Interest Payment Arrangement if the
Responsible Entity of ResiFund changes

the current monthly issue of Units to a daily
or weekly issue of Units or otherwise at the
Manager's discretion on 30 days prior written
notice to the Responsible Entity. Any change
in the timing of issuing Units and cessation
of the interest payment arrangement will be
notified 30 days in advance via www.resifund.
com.au.’

4. Section 12 ‘How to invest’

The PDS is amended by deleting the following
sentence in Section 12 ‘How to invest’ under
the sub-heading ‘After you have lodged your
Application Form’' on page 79:

‘Where an Application is cancelled or returned
unprocessed, monies collected in connection
with that Application will be refunded without
interest.’

and replacing it with the following:

“Where an Application is cancelled or
returned unprocessed, monies collected

in connection with that Application will be
refunded. The Manager will pay interest at
10% per annum annualised to Applicants on
the amount of their application money for the
period commencing on the later of the date
that their application money is received into
ResiFund'’s application monies account and
the date that the Responsible Entity receives
a properly completed Application Form in
respect of that application money, and ending
on the date that the application money is
refunded to the Applicant.”

The Directors of the Responsible Entity have
consented to the issue of this SPDS.

END OF SUPPLEMENTARY PRODUCT
DISCLOSURE STATEMENT No. 1

ResiFund
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Australian Residential Property Fund
Supplementary Product Disclosure Statement No. 2

Dated 20 December 2019

Important Notice

This Supplementary Product Disclosure Statement
No. 2 (SPDS2) is dated 20 December 2019 and
provides supplementary information to that
contained in the Product Disclosure Statement
dated 17 December 2018 (PDS) and Supplementary
Product Disclosure Statement dated 17 June 2019
(SPDSI) of the Australian Residential Property Fund
(Fund).

This SPDS2 is issued in accordance with the
provisions of the Corporations Act 2001 (Cth) by
Open Corp Funds Management Ltd ABN 38 154
921730 (AFSL 417371) (Responsible Entity) as
responsible entity for the Fund, which is a stapled
entity comprising the Australian Residential
Property Active Fund (ARSN 630 168 884) (Active
Fund) and the Australian Residential Property
Passive Fund (ARSN 630 168 320) (Passive Fund).

This SPDS2 should be read in conjunction with
the PDS and SPDSI. Words and expressions used
in this SPDS2 have the meanings given to them

in the PDS unless otherwise stated. In the event
of any inconsistency between this SPDS2 and

the PDS, this SPDS2 takes priority to the extent

of the inconsistency. The Australian Securities

and Investments Commission (ASIC) takes no
responsibility for the contents of this SPDS2 or the
PDS or SPDSI.

The information in this SPDS2 modifies the PDS as

follows:

1. Wholesale Units

The Responsible Entity has created a new class of
Unitin the Fund named a “Class 1 Wholesale Unit”
(Wholesale Unit) and is pleased to offer Wholesale
Units to eligible investors on the terms described
below. The Wholesale Unit is a second and
alternative class to the existing issued ordinary Fund
Units which the Responsible Entity has renamed as
“Retail Units” (Retail Units).

The eligibility of investors to apply for and acquire
Wholesale Units, and the rights attaching to
Wholesale Units which distinguish them from
Retail Units is as follows.

100

An investor is eligible to apply for and acquire
Wholesale Units if the investor invests $100,000 or
more in aggregate in any one application in the
Fund. The Manager has discretion to change the
required minimum investment amount in the Fund
for an investor to be eligible for Wholesale Units.

The Wholesale Units will be issued with the same
rights and entitlements as the Retail Units, save for
the following differences which primarily relate to:

» the eligibility requirement for acquiring Wholesale
Units which requires a minimum investment
amount in the Fund of $100,000; and

» Wholesale Units are able to be redeemed earlier
than Retail Units.

Wholesale Units are available for allotment to
eligible investors who make applications prior to 30
June 2020. The Manager reserves the right at any
time to either extend or bring forward the closing
date on which it will cease accepting applications
for Wholesale Units.

There will be no Interest Payment Arrangement
on Wholesale Units prior to allotment. The Interest
Payment Arrangement will continue to apply to
applications for Retail Units (subject to the terms
described in SPDSI).

Wholesale Units will be allotted at the start of each
month and designated with a specific allotment
date and the Wholesale Unit will then be allocated
the associated potential redemption date which will
be the three-year anniversary of the allotment of
the Wholesale Units.

Unitholders holding Wholesale Units will be able

to redeem their Wholesale Units at the three-

year anniversary of the allotment date of their
Wholesale Units (Redemption Date), subject to

the Unitholder providing the Manager with written
notice of the Unitholder's intention to redeem its
Wholesale Units no less than six months prior to the
Redemption Date.

A Unitholder of Wholesale Units who does not
redeem its Wholesale Units by the Redemption

Date can redeem those Wholesale Units at any
time thereafter, subject to the Unitholder giving the
Manager at least six months’ prior notice.

This redemption facility for Wholesale Units will
apply up to 23 November 2023. This is the existing
formal date for timing of the liquidity facility for
Unitholders holding Retail Units.

If a Unitholder of Wholesale Units redeems their
Wholesale Units at the Redemption Date ie at the
end of the third year, the fees described in the PDS
will be charged on those Wholesale Units on a pro
rata basis for the period up to the Redemption
Date and the redemption price adjusted for

those amounts, including any Sell Spread margin
applicable at that time.

2. Application Form

The Application Form in the PDS is amended

by adding the following sentence at the end of
Section 2A ‘Application Amount’ on page 1 of the
Application Form:

“Where the Investment Amount is $100,000
or more, the Applicant will be issued with
Wholesale Units (see Supplementary Product
Disclosure Statement No 2 at the end of this
PDS)”

3. Interpretation and Inconsistency

A reference to Units or Fund Units in the PDS and
SPDST applies equally to both Retail Units and
Wholesale Units, save and except where expressly
inconsistent with the description of Wholesale
Units and Retail Units in this SPDS2, and this
SPDS2 applies in priority to the extent of any such
inconsistency.

The Directors of the Responsible Entity have
consented to the issue of this SPDS2.

END OF SUPPLEMENTARY PRODUCT
DISCLOSURE STATEMENT No. 2

ResiFund

101



PRODUCT DISCLOSURE STATEMENT 2esiFund

Contact Details

Responsible Entity Custodian

ResiFund Sandhurst Trustees Limited
ACN 154 921 730 Level 5,120 Harbour Esplanade,
AFSL No: 417371 Docklands VIC 3008

Suite 2,2 Brandon Park Drive (03) 8414 7856

Wheelers Hill VIC 3150 www.sandhursttrustees.com.au

1300 999 881

www.resifund.com.au . .
Auditor/Compliance Plan

Auditor
Directors of the Moore Stephens (Vic) Pty Ltd
ResponSible Entity Level 18, 530 Collins Street,
Matthew Lewison Melbourne VIC 3000
Allister Lewison (03) 9608 0100
Cam McLellan www.moorestephens.com.au

Lawyers

Madgwicks Lawyers
Level 6,140 William Street,
Melbourne VIC 3000

03 9242 4744

www.madgwicks.com.au
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Fund

38154 921730

No. 417371

1300 999 881

2/2 Brandon Park Drive Wheelers Hill VIC 3150
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