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Someone is sitting in the shade today  
because someone planted a tree  

a long time ago.  
-  WARREN BUFFETT
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This Product Disclosure Statement is dated 15 February 2021 (PDS) and relates 
to the offer of units (Units) in the Certain Property Australia Fund ARSN 640 809 
365 (Fund). 

This PDS is issued by Vasco Trustees Limited ACN 138 715 009 AFSL 344486 
(Vasco or Responsible Entity), in its capacity as responsible entity of the Fund. In 
this document, the description ‘we’, ‘us’ or ‘our’ refers to Vasco.

Under the Offer, prospective Investors are invited to apply for units in the Fund.

The Responsible Entity has appointed CW IM Pty Ltd (Investment Manager) as 
the investment manager of the Fund. The Investment Manager is a corporate 
authorised representative of Alpha Securities Pty Ltd ACN 124 327 064, the holder 
of AFS Licence number 330757 and has been given authorised representative 
number 001280991 (Alpha Securities). The Investment Manager’s authority as a 
representative of Alpha Securities allows it to provide general financial product 
advice to Retail Investors about making an investment in the Fund.

The Responsible Entity has also appointed Vasco Fund Services Pty Limited ACN 
610 512 331 (Administration Manager), a related party of the Responsible Entity, 
as the administration manager of the Fund.

By accepting this PDS, the recipient agrees to be bound by the terms and 
conditions set out in this PDS.

Glossary 

Certain capitalised words and expressions used in this PDS are defined in the 
Glossary. All references to dollar amounts in this PDS are to Australian Dollars 
(AUD), unless otherwise stated.

Images 

Any images in this PDS do not depict assets of the Fund unless otherwise indicated.

Updated information 

Information in this PDS may change. Updated information that is considered 
not materially adverse to Investors will be made available on the Responsible 
Entity’s website. In accordance with the Responsible Entity’s obligations under 
the Corporations Act, the Responsible Entity may issue a supplementary or 
replacement product disclosure statement which will be published on the 
Responsible Entity’s website at www.vascofm.com to supplement any relevant 
information not disclosed in the PDS. You should read any supplementary 
disclosures made in conjunction with this PDS prior to making any investment 
decision.

Questions  

Any questions regarding this PDS should be directed to the Investment Manager 
on 1300 854 655 or at info@cpafund.com.au or the Responsible Entity on +613 
8352 7120 or at info@vascofm.com.

ASIC 

The Australian Securities and Investments Commission (ASIC) takes no responsibility 
for the contents of this PDS.

Restrictions on distribution

The Offer is an offer which is available to persons receiving this PDS within Australia 
but does not constitute an offer of interests in any jurisdiction where, or to any 
persons to whom, it would be unlawful to make the Offer.
 
It is the responsibility of any overseas Applicant to ensure compliance with all laws 
of any country relevant to the Offer. The return of a duly completed Application 
Form will be taken to constitute a representation and warranty that there has been 
no breach of such laws and that all approvals and consents have been obtained.

CPA

“CPA” is an abbreviation of “Certain Property Australia” and is in no way associated 
with or connected to CPA Australia.

IMPORTANT NOTICE
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IMPORTANT WARNING STATEMENTS
 

No performance guarantee 

None of the Investment Manager, the Responsible Entity, Administration Manager, 
nor their associates or directors or any other person guarantees the performance 
or success of the Fund, the repayment of capital invested in the Fund or any 
particular rate of return on investments in the Fund.

There can be no assurance that the Fund will achieve results that are comparable 
to the track record of the Responsible Entity or Investment Manager and their 
advisers or that the Fund’s investment objectives will be achieved.

An investment in the Fund does not represent a deposit with, or a liability of, the 
Investment Manager, the Responsible Entity, the Administration Manager, or any 
of their associates.

An investment in the Fund is subject to investment risks which are described in 
Section 6 of this PDS, including possible delays in repayment and loss of some or 
all of your income or capital invested. The risks associated with an investment 
in the Fund are different to a cash deposit or investment in an approved deposit 
taking institution (ADI).

Prospective Investors should read the whole of this PDS before making a decision 
about whether to invest in the Fund. The information contained in this PDS does 
not constitute personal financial product advice therefore does not take into 
account the individual objectives, financial situation, needs or circumstances of 
investors.

Past performance should not be perceived as an indication of future performance 
as returns are variable and may be lower than expected.

Prospective Investors should not construe the contents of this PDS as tax or 
investment advice.

Should it be required to protect all investments in the Fund, the Responsible 
Entity, may use its discretion to delay or suspend redemptions from the Fund. 
Investors should refer to Section 2.11 for details of rights to withdraw from the 
Fund.

No representation other than this PDS  

Except where expressly disclosed, the information contained in the PDS has not 
been independently verified or audited.

No person is authorised to give any information or to make any representation 
in connection with the Offer of Units in the Fund described in this PDS. This PDS 
supersedes any prior PDS or marketing materials given prior to the issue of the 
PDS to the extent of any inconsistency. Any information or representation in 
relation to the Offer of Units in the Fund described in this PDS not contained in 
this PDS may not be relied upon as having been authorised by the Responsible 
Entity, the Investment Manager or their advisers.
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IMPORTANT WARNING STATEMENTS
 

Forward looking statements  

Certain information contained in this PDS constitutes “forward-looking 
statements” that can be identified by the use of forward-looking terminology such 
as “may,” “will,” “should,” “expect,” “anticipate,” “estimate,” “target”, “intend,” 
“continue,” or “believe” or the negatives thereof or other variations thereon or 
comparable terminology.

Furthermore, any projections or other estimates in this PDS, including estimates 
of returns or performance, are “forward-looking statements” and are based upon 
certain assumptions that may change.

Due to various risks and uncertainties, including those set forth under “Risks” in 
Section 6, actual events or results or the actual performance of the Fund may 
differ materially from those reflected or contemplated in such forward-looking 
statements.

The forward-looking statements included in this PDS involve subjective judgment 
and analysis and are subject to uncertainties, risks and contingencies, many of 
which are outside the control of, and are unknown to, the Responsible Entity and 
Investment Manager. Actual future events may vary materially from the forward-
looking statements and the assumptions on which those statements are based. 
Given these uncertainties, prospective Investors are cautioned to not place undue 
reliance on such forward-looking statements. Any estimate, forecast, projection, 
feasibility, cash flow or words of a similar nature or meaning in this PDS are 
forward looking statements and subject to this disclaimer.

Summary of key documents only  

This PDS contains a summary of the terms of the Fund and certain other 
documents. However, prospective Investors should refer to the complete legal 
documentation for the Fund including the Constitution (available upon request 
from the Responsible Entity).

 

 

 

 

Not financial advice  

The information contained in this PDS is not financial product advice and has 
been prepared without taking into account your investment objectives, financial 
circumstances or particular needs.

Before deciding to invest in the Fund you should read this PDS in its entirety, 
including the risk factors referred to in section 6 and consider whether acquiring 
Units represents an appropriate investment in view of your personal  
circumstances. You should carefully consider your particular investment 
objectives, financial circumstances and investment needs and obtain independent 
professional advice specific to your circumstances and requirements from a 
licensed investment advisor.
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An investment in knowledge 
pays the best interest.

-  BENJAMIN FRANKLIN
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We are pleased to welcome you to an investment opportunity developed 
by the CW Group of companies, and more specifically, as an investor in 

the Certain Property Australia Fund (Fund). On behalf of the Fund’s investment 
manager, CW IM Pty Ltd, and the entire CW Group, we want to thank you for 
considering investing your money with us.
 
2020 represents the CW Group's 10-year anniversary, and we begin this decade 
with the same focus with which we carried ourselves through the last one - helping 
to build our clients towards financial freedom.
 
The Certain Property Australia Fund is an organic addition to our core property 
and finance advisory business and represents the culmination of our two decades 
of experience in finance, property and funds management. We are excited at the 
opportunity to take our teams’ skillset and utilise it for a much larger number of 
clients.
 
We appreciate the confidence you have shown by selecting us and we will 
endeavour to reinforce that trust through our performance. We look forward to a 
long and professional relationship.

The Certain Property Australia Fund invests in equity securities issued by a 
CW Group entity that then invests in debt securities issued by special purpose 
companies within the CW Group which operate and manage Australian property 
development transactions with a focus on projects in urban in-fill locations.

Since its inception, the CW Group has taken a long-term view (investments 
extending for a period of up to 10 years, or longer in some circumstances).  
We can assure you that we intend to continue this, as well as adherence to our  
four pronged approach to assessing new opportunities which we apply in good 
markets and bad (further detailed in section 3.3). We believe this strategy will 
ensure that we continue to focus on preserving investor capital and delivering  
our target returns.

Thanks again and welcome,
 
Damien Gwynne
Director 
CW IM Pty Ltd

LETTER FROM INVESTMENT MANAGER
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Do not save what is left after 
spending but spend what is 

left after saving. 
-  WARREN BUFFETT
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Custodian Perpetual Corporate Trust Limited 
ACN 000 341 533 has been 
appointed as custodian of the assets 
of the Fund

Section 4.3 

Vasco Trustees Limited is the 
responsible entity of the Fund

The Responsible Entity Section 4.1 

The Fund The Fund is an Australian registered 
unlisted managed investment 
scheme under Chapter 5C of the 
Corporations Act.  

The Fund invests in Australian equity 
securities (Shares) issued by an 
Australian company, CW MB Pty Ltd 
ACN 639 663 531 (Issuing Entity). 
The Issuing Entity is related to both 
the Investment Manager and the 
SPV Companies.  

The Issuing Entity invests in 
Underlying Loans granted to 
SPV Companies (controlled by 
the Investment Manager) to 
fund property development sites 
and projects (Projects).  These 
Underlying Loans are secured by 
a general security interest over all 
the assets and undertakings of the 

SPV Companies and mortgages 
over the property assets the SPV 
Companies control.  The general 
security interest and mortgages may 
be first or second ranking and are 
intended to be registered but, where 
registration is prohibited by a senior 
financier, will be unregistered but 
registrable. 

All security will be held by a Security 
Trustee which is a related party of 
the Responsible Entity. 

Where a default occurs that impacts 
on a single Project, the losses will 
be quarantined to that Project and 
the Responsible Entity’s recourse, 
through the Issuing Entity or Security 
Trustee, will be limited to the 
Underlying Loans that are advanced 
in reference to that Project and the 

security granted for those Loans 
only.  It will not be entitled to enforce 
against any other Underlying Loans 
or security granted in respect of any 
other Underlying Loans.   

Each of the SPV Companies will 
appoint CW AM Pty Ltd ACN 639 
662 892, a related party of the 
Investment Manager, as Asset 
Manager to manage each Project. 

The Fund is only suitable for long-
term investors who do not require 
regular distributions or ready access 
to their capital. 

Section 2.1

  OFFER SUMMARY  |  1  ABOUT THE FUND 
 

Topic Summary For more information
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Section 3.5

Section 4.2 

Vasco Custodians Pty Ltd ACN 
644 232 539, a related party of 
the Responsible Entity, will act 
as Security Trustee.  In this role it 
will hold any securities if granted 
by the SPV Companies (including 
mortgages over the SPV Companies’ 
real property assets and general 
security agreements over the 
SPV Companies’ other assets 
and undertakings). There may be 
instances where the loans by the 
Issuing Entity to the SPV Companies 
may be unsecured, in which case the 
Security Trustee will not hold any 

securities in respect of such loans.  Security Trustee

The Responsible Entity has 
appointed CW IM Pty Ltd ACN 
639 663 451 (Investment Manager) 
as manager of the Fund under 
the Investment Management 
Agreement. The Investment 
Manager is an authorised 

representative of Alpha Securities 
Pty Ltd ACN 124 327 064, the holder 
of AFS Licence number 330757 
and has been given authorised 
representative number 001280991. 

The Investment Manager makes 
investment decisions for the Fund 
and implements the investment 
strategy in accordance with the 
investment guidelines, which are set 
out in Section 3.   

The Investment  
Manager

  OFFER SUMMARY  |  1  ABOUT THE FUND 
 

Topic Summary For more information
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The Investment Manager intends the 
Fund will have indirect exposure to 
investment in a variety of property 
sectors, as well as geographic areas, 
and development project type and 
stage, through the holding of B class 
Shares issued by the Issuing Entity. 
These Shares issued by the Issuing 

Entity will all be on the same terms.  
The Issuing Entity’s investments 
comprise separate Underlying Loans 
advanced to the SPV Companies 
which own property development 
sites and projects.  

In addition to the B class shares 
in which the Fund will invest, the 
Issuing Entity has also issued 
ordinary shares.  The Shares held 
by the Fund will be issued on the 
same terms as ordinary shares in the 
Issuing Entity, except the B Class 
shares have no voting rights.

Investment Strategy Section 3.2 

  OFFER SUMMARY  |  1  ABOUT THE FUND 
 

The Fund seeks to deliver a target 
return of approximately 8% to 11% 
per annum net of the Fund’s fees and 
costs and inclusive of any franking 
credits (Target Return). 

The Fund’s investment objective 
is to maximise returns to investors 
over the long term (recommended 
between 10 and 15 years investment 
term) that are derived predominantly 
from underlying property 
development based investments.  

The value of the units issued to 
the Fund’s investors is based on 
the Net Asset Value of the Fund, 
which is predominately based on 
the fair value of the shares it holds 
in the Issuing Entity. Therefore, the 
Fund’s returns are reflected in the 
Unit Price and will be returned to 
investors when a dividend is paid or 

on withdrawal of Units by investors. 
Any income receipted by the Fund 
(net of fees and expenses) will 
be distributed to all investors on 
completion of a Project by an SPV 
company.  If the Fund earns any 
other income during a financial year, 
then Investors who still own Units on 
the last day of the financial year will 
be entitled to that income at the end 
of that year.  

It is expected that the Responsible 
Entity will make withdrawal offers 
to investors at the completion of a 
Project by an SPV Company with 
the amounts payable on withdrawal 
funded by a buy back of the Shares 
owned by the Fund.  

Furthermore, given the limited 
recourse nature of the Underlying 
Loans, if a Project does not 

perform, the amount of income 
generated by an Underlying Loan 
may be impacted.  This in turn may 
impact on the value of the Fund’s 
investments. 

Note, Investors should be aware 
that distributions paid are net of 
franking credits – being a credit for 
the tax paid by the Issuing Entity on 
its profit. 

Note this Target Return is not a 
forecast. It is merely an indication 
of what the Fund aims to achieve on 
the assumption that the debt and 
property markets remain relatively 
stable over the next 15 years.  

Neither the Responsible Entity nor 
Investment Manager guarantees 
any returns of income or capital. 

Target Return Section 2.2

Topic Summary For more information

 P R O D U C T  D I S C L O S U R E  S TAT E M E N T  1 5  F E B R U A R Y  2 0 2 1  15  |



  OFFER SUMMARY  |  1  ABOUT THE FUND 
 

Application and  
withdrawal price

The application price is calculated 
monthly in accordance with the 
terms of the Constitution and based 
on the Fund’s Net Asset Value.  

The application price will be updated 
monthly and made available at www.
vascofm.com. 

If the Responsible Entity makes a 
withdrawal offer, the withdrawal 
price will be calculated in 
accordance with the Constitution at 
the time the withdrawal offer closes.  

Section 2.4 

Section 2.6 Minimum investment 
amount

$25,000 (or such lower amount as 
the Responsible Entity, following 

consultation with the Investment 
Manager, accepts at its discretion).  

The Investment Manager will source 
Projects for the SPV Companies, 
which will ultimately borrow 
pursuant to Underlying Loans that 
will be funded by the issuing of 
Shares by the Issuing Entity to the 
Fund.  

The Investment Manager will source 
these Projects either on market, 
through commercial channels, or 
off market, through its extensive 

network of agents and property 
industry contacts.  The Investment 
Manager’s team has extensive 
experience in assessing Projects.  

The Investment Manager has 
developed a detailed set of 
Investment Guidelines which 
determine which Projects are 
suitable for the Issuing Entity to 
finance (as detailed in Section 3.3 of 
this PDS).   

Where the Fund raises capital 
in excess of the requirements of 
current Projects, then the excess 
capital will be invested in liquid 
investments such as bonds, term 
deposits and cash management 
trusts.

Investment portfolio Section 3.2 

Topic Summary For more information
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The Fund is illiquid and will not offer 
regular liquidity. 

The Responsible Entity intends 
to make withdrawal offers to 
investors at the completion of each 
Project on the recommendation 
of the Investment Manager. The 
Investment Manager does not intend 

to recommend withdrawal offer 
during the first two years (or more) 
from the date of this PDS. After this 
time, withdrawal offers are expected 
to be made as Projects complete.  
This is expected to be no more 
frequent than quarterly. 

Withdrawals are not promised or 
guaranteed and are entirely at the 
discretion of the Responsible Entity 
on the advice of the Investment 
Manager. 

Withdrawals Section 2.11 
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All distributions from the fund 
whether income or capital will be 
net of the Fund’s expenses. It is 
expected that income distributions 
will be made when an SPV project 
completes.  

Each SPV Company invests in a 
single Project and the Underlying 
Loans advanced to the relevant 
SPV Company accrue interest. The 
interest is calculated and accrued 
monthly and becomes payable to 
the Issuing Entity at the completion 
of the Project. On receipt of this 
return, the Issuing Entity will, in the 
first instance, distribute the income 
earned in respect of the completed 
Project by a dividend, which may be 

franked, to the Fund, which will then 
be distributed to all unitholders. 

A return of an investor’s capital 
will only be made when an investor 
requests to withdraw their 
investment from the Fund.  

Subject to the Responsible Entity’s 
discretion to make withdrawal 
offers at any time, withdrawal 
offers are only expected to be made 
following the completion of an SPV 
Project, and to the extent of the 
cash available upon completion of 
the Project. Withdrawals will be 
funded by the Shares owned by 
the Fund being bought back by the 
Issuing Entity.  

Share sale proceeds in excess of 
the share subscription price will be 
income realised by the Fund that will 
be distributed to Investors.    

If the Fund earns any other income 
during a financial year, then 
Investors who still own Units on the 
last day of the financial year will be 
entitled to that income at the end of 
that year.  Returns to investors may 
include income distributions and, 
subject to the Corporations Act, 
returns of capital.  

Distributions are not guaranteed.

Distributions Section 2.9

Summary For more informationTopic
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Fees and costs The Investment Manager is entitled 
to receive a management fee of 
0.6509 percent p.a. of the gross 
value of the Fund’s assets.   

The Responsible Entity is entitled 
to an ongoing annual fee, further 
details of which are detailed in 
section 5, of— 

• 0.3135 percent p.a. of the gross  
value of the Fund’s assets less  
than $100 million, plus

• 0.0523 percent p.a. of the   
gross value of the Fund’s  
  
assets between $100 million   
and $200 million, plus

• 0.0314% percent p.a. of the   
gross value of the Fund’s assets  
greater than $200 million

subject to a minimum fee of $62,700 
per annum. 

The Responsible Entity is also 
entitled to an establishment 
fee, transaction review fee and 
a regulatory levy fee as further 
detailed in Section 5. 

If there are insufficient assets in 
the Fund to pay the Responsible 
Entity fees and the Fund’s Ordinary 
Expenses, then the Investment 
Manager will make an advance 
to the Fund to pay those fees and 
expenses.

There are also indirect costs 
payable by the Issuing Entity.  These 
indirect costs include an investment 
management fee of 2.5625 percent 
p.a. of the equity capital raised by 
the Fund payable to the Investment 
Manager.

The Target Return is calculated after 
deducting all fees and costs incurred 
by the Fund and is inclusive of any 
franking credits. Note, Investors 
should be aware that distributions 
paid are net of franking credits – 
being a credit for the tax paid by the 
Issuing Entity on its profit.

The Responsible Entity is entitled 
to a fee in the event it is removed 
as responsible entity of the Fund.  
The Investment Manager is also 
entitled to a fee if it is removed as 
Investment Manager of the Fund. 

The Fund does not have any debt, 
other than where the Investment 
Manager lends money to the Fund 
in order for it to cover its fees 
and costs (see section 5 for more 
details). The SPV Companies may 
acquire senior debt funding. 

It is anticipated that, during the 
construction phase, the senior 
debt of SPV Companies will be to a 
maximum gearing level of up to 80% 
of the “as if complete” value and the 
total gearing level (senior debt and 
Underlying Loans) will be up to 90% 
of the “as if complete” value.   

Where the Issuing Entity provides 
funding during the pre-construction 
phase, no gearing ratios will apply.  

Borrowing Section 2.13 

Section 5

Topic Summary For more information
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Section 5.1 
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There are risks associated with 
investing in the Fund which are set 
out in detail in Section 5.1. They 
include the following: 
 
(a) Liquidity risk - 
The Fund is not liquid and Investors 
will only be able to withdraw 
their investment in response to 
a withdrawal offer made by the 
Responsible Entity. Throughout 
the investment term the making of 
withdrawal offers is not guaranteed. 
Further, capital may ultimately be 
recycled into subsequent Projects,

(b) Related party risk - 
Transactions between related 
parties carry a higher risk due to the 
potential conflicts of interest.  The 
Issuing Entity and SPV Companies 
are related parties of the Investment 
Manager and the Responsible Entity 
has no oversight regarding the 
management of the SPV Companies, 
Issuing Entity or Asset Manager.

(c) Investment Manager risk - 
The Fund’s success is reliant upon 
the ability of the Investment 
Manager to devise and maintain 
investments that achieve the 
investment objective and investment 
strategy.

(d) Availability of investments 
-There is no guarantee the 
Investment Manager will continue 
to find sufficient investments at 
suitable prices to require the issue 
of Shares to the Fund to deliver the 
Target Return.

(e) Distribution risk - 
The Investment Manager may make 
poor investment decisions which 
may result in the Fund’s return being 
inadequate to pay distributions to 
investors at the end of a Project, or 
at all.  Withdrawal offers are at the 
discretion of the Responsible Entity 
and subject to liquidity of the Fund.

(f) Development risk - 
The underlying investments owned 
by the SPV Companies are subject to 
development risk, including planning, 
construction and sales risks.

(g) Valuation risk - 
The valuation of security property 
(where available) for the Fund’s 
investments may be inaccurate and 
may not cover the Fund’s investment 
on sale.

 
 
 
 
 

(h) Concentration risk - 
The Fund’s sole investment (other 
than cash and other liquid assets) is 
in Shares issued by the Issuing Entity. 
While the underlying Projects in 
which the Fund is exposed to may, in 
the fullness of time, be diversified by 
property sector, geographic location 
and project development stage, an 
adverse event affecting the Issuing 
Entity would have a highly negative 
impact on the income or capital of 
the Fund.

(i) Tax risks - 
Given the nature of the Fund 
and its investments, taxation 
complexities could arise. Taxation 
of the Issuing Entity may impact 
upon the nature and timing of any 
franked dividends payable to the 
Fund which in turn may have a flow 
on impact on investors’ taxation 
positions. Additionally, the Issuing 
Entity may not accurately record 
its tax liabilities and therefore, 
reliance on its financial information 
may result in an overstatement or 
understatement of the value of the 
Shares it has issued to the Fund at 
particular points in time over the life 
of the Fund.and may not cover the 
Fund’s investment on sale.

Key risks

Topic Summary For more information
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  OFFER SUMMARY  |  1  ABOUT THE FUND 
 

Complaints The Responsible Entity has a 
procedure for handling complaints. 
It is also a member of the Australian 

Financial Complaints Authority, 
an independent external dispute 
resolution organisation. 

Cooling-off A cooling-off period does not apply 
to the Offer. 

This PDS contains general 
information in relation to tax.  
You should only invest in the 

Fund after obtaining your own 
independent tax advice, taking into 
account your own circumstances. 

Tax information Section 7 

Section 9.4 

Topic Summary For more information
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2.1 Structure of the Fund

The Fund is structured as a managed investment 
scheme and is registered with ASIC under Chapter 5C 
of the Corporations Act. Vasco Trustees Limited ACN 
138 715 009 AFSL 344486 is the responsible entity of 
the Fund. The Responsible Entity has appointed CW IM 
Pty Ltd ACN 639 663 451 as Investment Manager and 
Perpetual Corporate Trust Limited ACN 000 341 533 as 
custodian of the Fund.  

The Responsible Entity has a right to elect the Fund will 
be treated as an Attribution Managed Investment Trust, 
although it is not intended for that election to be made. 
There is no intention to list the Fund on a secondary 
market such as the ASX. The Constitution regulates 
the relationship between the Responsible Entity and 
investors. 

 

2.2 Investment Objective 
The Investment Manager’s investment objective is to 
maximise returns to investors over the long term that 
are derived indirectly from a diversified portfolio of 
property development based investments. The Target 
Return is 8% to 11% per annum net of the Fund’s fees 
and costs and is inclusive of franking credits, but before 
tax paid by investors.  The Fund intends to achieve 
this by investing in Shares issued by the Issuing Entity, 
which in turn invests in Underlying Loans granted to the 
SPV Companies, both the Issuing Entity and the SPV 
Companies are related to the Investment Manager. 
The individual SPV Companies will invest in residential, 
commercial, and industrial property development 
projects located in, or close to, metropolitan areas.  

Apart from periodic income distributions (which are only 

expected to occur when a Project completes) any return 
on capital invested will be realised by investors when 
they withdraw their investment in the Fund.  
The return received by investors may vary depending on 
the time at which an investor withdraws their Units.   

Note, Investors should be aware that distributions paid 
are net of franking credits - being a credit for the tax 
paid by the Issuing Entity on its profit. 

Neither the Responsible Entity nor the Investment 
Manager guarantees the performance of the Fund. 
Investors’ capital is not guaranteed. Like all investments, 
the underlying investments comprising the portfolio of 
Projects carry risks, and if these risks eventuate, you 
may lose some or all of your capital invested in the Fund. 

 

2.3 Units  
As at the date of this PDS, there will be one class of 
Units in the Fund. The Responsible Entity, on advice from 
the Investment Manager, may in its absolute discretion, 
issue new classes of Units at any time. Different classes 
of Units may have different terms and rights attached 
such as different fees and investment amounts. 

 

2.4 Application and withdrawal price 
The application price is calculated monthly in 
accordance with the terms of the Constitution and 
based on the Fund’s Net Asset Value. The Net Asset 
Value of the Fund will be calculated having regard to the 
fair value of the shares it holds in the Issuing Entity.  

The Responsible Entity will determine the recoverability 
of the Underlying Loans based on confirmation from the 
Investment Manager and other information available 

to it.  This may include a register of the Underlying 
Loans, the Project and Financial reports provided by the 
Investment Manager and reports provided by a quantity 
surveyor or other appropriate consultant (independent 
of the Investment Manager) for each Project.  

The current application price will be available at  
www.vascofm.com. 

If the Responsible Entity makes a withdrawal offer, 
the withdrawal price will be calculated at the time the 
withdrawal offer closes in accordance with the terms of 
the Constitution. 

 

2.5 Issue of Units  
Units are generally issued within 10 Business Days of 
the end of each month, provided both the Application 
Form and Application Money have been received and 
accepted by the Administration Manager on behalf of 
the Responsible Entity.  

The cut-off time for receipt by the Administration 
Manager of both the Application Form and Application 
Money is 2.00pm (Melbourne time) on the second last 
Business Day of the month. 

If the Responsible Entity does not receive the 
Application Money in cleared funds by the cut-off time 
above or is not satisfied that it has received all relevant 
information required to process the Application Form, 
the Responsible Entity may refuse to accept your 
application. 

Investors should be aware that funds received to the 
Fund’s application account will remain in the application 
account until Units are issued.  Investors will not receive 
interest on their funds while those funds are in the 
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Fund’s application account.  Investors may wish to take 
this into account in deciding when to pay cleared funds 
into the Fund’s application account. 

 

2.6 Minimum investment amount   
The minimum investment amount is $25,000 (or such 
lower amount that the Responsible Entity accepts at 
its discretion). Following the minimum initial investment, 
investors may invest additional funds in the Fund in 
multiples of $1,000. 

 

2.7 How to invest  
For an application to be considered, you must complete 
and return your Application Form, together with your 
supporting documentation and pay the Application 
Money to the Administration Manager. Application 
Money can be paid by cheque or electronic funds 
transfer to the account details provided on the 
Application Form.  

You are requested to provide your Tax File Number 
(TFN), Australian Business Number (ABN) or exemption 
code, and failure to quote an ABN or TFN will result 
in tax being withheld by the Responsible Entity on 
distributions paid to the Investor at the highest marginal 
tax rate plus Medicare levy. It is not compulsory for you 
to quote your TFN or ABN.  

You are also requested to provide certain information as 
required by the Responsible Entity as part of the Fund’s 
Know Your Customer (KYC) obligations. An Investor’s 
interest in Units cannot be registered without having 
provided this information and it having been reviewed 
and accepted by the Responsible Entity. 

The Responsible Entity has the sole discretion whether 
to accept or reject an application. If your application 
is rejected, wholly or in part, then the Administration 
Manager will notify you in writing and arrange for 
return of your Application Money to you. Interest will 
not be paid to applicants on Application Money. If 
your application to invest in the Fund is accepted, 
then interest earned on your Application Money will be 
retained by the Responsible Entity. If your application to 
invest in the Fund is not accepted, then your Application 
Money will be returned to you (without interest). 

By sending a completed Application Form, you are 
making an irrevocable offer to become an investor in 
the Fund, and you are agreeing to be legally bound by 
the Constitution and the terms of this PDS. A brief 
summary of the Constitution is included in section 8. 

 

2.8 Term of investment  
This is a long-term investment. Investors are unlikely to 
be able to withdraw their investment from the Fund for 
two years (or more) from the date of this PDS.  

The Issuing Entity is required to make an offer to the 
Fund to buy back Shares at the completion of each 
Project and repayment of the loan by the relevant SPV 
Company to the Issuing Entity.  On receipt of such 
offer, the Responsible Entity will make a withdrawal 
offer to the unit holders of the Fund.  In this respect, 
the investment term is milestone driven and based on 
completion and sale of projects by the SPV Companies. 
The Fund is only suitable for investors who do not require 
regular distributions or ready access to their capital. 

 

2.9 Distributions  
Investors should not expect to receive regular or 
periodic returns from the Fund.  

Income distributions are anticipated to be paid in 
financial years when a Project is completed. 

Each SPV Company invests in a single Project and 
the Underlying Loans advanced to the relevant SPV 
Company accrues interest. The interest is calculated 
and accrued monthly and becomes payable to the 
Issuing Entity at the completion of the Project. On 
receipt of this return, the Issuing Entity will, in the first 
instance, distribute the income earned in respect of 
the completed Project via a dividend, which may be 
franked, to the Fund, which will then be distributed to all 
unitholders. 

Return of Capital will only occur on withdrawal of units, 
as set out at 2.11 below. The Issuing Entity will buy back 
shares at the request of the Fund and any share sale 
proceeds in excess of the share subscription price will 
be income realised by the Fund and will be distributed to 
Investors. 

Returns may include income distributions and, subject to 
the Corporations Act, returns of capital. 

 

 2  DETAILS OF THE OFFER 
 

 P R O D U C T  D I S C L O S U R E  S TAT E M E N T  1 5  F E B R U A R Y  2 0 2 1 |  22



2.10 Reports to investors  
Investors will receive the following information: 

• An investment confirmation upon issuing Units.

• Periodic Fund updates generally provided   
quarterly by the Investment Manager.

• An annual tax statement detailing information   
required for inclusion in your annual income tax   
return.

Annual financial reports are available at  
www.vascofm.com. These will not be sent to you unless 
requested.  Where the Fund becomes a disclosing entity 
half-year financial reports will also be available for 
investors.   

Where the Fund becomes a disclosing entity, the 
Responsible Entity will also follow ASIC’s good practice 
guidance in satisfying its continuous disclosure 
obligations via website notices. Information and 
continuous disclosure notices for the Fund will be 
available by going to www.vascofm.com. 

 

2.11 Withdrawals   
The Fund is not liquid and investors will not have the 
right to withdraw from the Fund other than pursuant 
to a withdrawal offer made by the Responsible Entity 
on advice from the Investment Manager. From time to 
time, the Investment Manager intends to recommend 
the Responsible Entity offer withdrawals when the 
underlying assets allow, generally this will be at the end 
of a Project and in response to the Issuing Entity making 
an offer to the Fund to buy back shares upon repayment 
of the Underlying Loans.  

 

The Investment Manager expects withdrawal 
opportunities will be no more frequent than quarterly 
and considers no withdrawal offers are likely for a 
period of up to two years (or more) from the date of  
this PDS. 

Withdrawal offers, if made, will be made in accordance 
with the requirements of the Corporations Act and 
the Constitution. All withdrawal offers will be made in 
writing and will remain open for a period of at least 21 
days. Withdrawal requests will be satisfied within 21 
days after the offer closes. If the amount required to 
meet withdrawal requests by investors in response to 
an offer exceeds the amount specified in the offer, then 
withdrawal requests will be met proportionally based on 
the amount the investor requested to withdraw and the 
total of all amounts investors requested to withdraw. 
Withdrawal requests which have not been fully satisfied 
will automatically be carried over to the next available 
withdrawal offer until the amount specified in the 
withdrawal request has been fully met. 

Investors will not have access to their funds between 
any withdrawal offers. It is important investors note 
they are unlikely to be able to withdraw their investment 
from the Fund for two years (or more) from the date of 
this PDS. 

Significant risk factors that may affect liquidity and your 
ability to withdraw your investment in the Fund include: 

• Failure by an SPV Company to repay loans when  
due to the Issuing Entity.

• Security property being sold for less than the   
expected value.

• Losses incurred by an SPV Company.

• Large withdrawals from the Fund.

2.12 Transfer of Units   
There will not be any established secondary market 
for the sale of Units. If you want to sell your Units, the 
Investment Manager may endeavour to assist you with 
no guarantee of being able to find a purchaser. Under 
the Fund’s Constitution, the Responsible Entity has the 
discretion to accept or reject any transfers of Units. 

 

2.13 Unit Pricing & Valuations    
The unit price will be determined on a monthly basis and 
will be based on the Net Asset Value of the Fund. 

The Fund’s Net Asset Value is equal to the Fund’s Assets 
less any Liabilities. The Net Asset is divided by the 
number of Units on issue in the Fund to determine the 
unit price. 

The value of these units will constantly fluctuate, 
depending on factors like how well the investments 
held by the Fund perform. The value of an investor’s 
investment in the Fund is calculated by multiplying the 
unit price by the number of units held. 

Shares held in the Issuing Entity will be valued based on 
the Net Asset Value of the Issuing Entity. 

Of note, the loan instruments between the Issuing 
Entity and the SPV Companies will, if applicable, include 
default interest. This means that if the SPV Companies 
are in default and subject to an impairment assessment 
by the Issuing Entity, the accrual for default interest 
will mean that the share price of the issuing entity 
will increase. If a loan to an SPV Company is written 
down by the Issuing Entity, its share price will decrease 
accordingly. 
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2.14 Borrowing    
The Fund does not have any debt, other than where the 
Investment Manager lends money to the Fund in order 
for it to cover its fees and costs (see section 5 for more 
details). The SPV Companies may acquire senior debt 
funding on a Project by Project basis if it is considered 
appropriate to do so.  Factors that may influence this 
decision include the availability of funding in the SPV 
Companies and optimising Project returns to meet the 
Fund’s Target Return.   

During the construction phase of Projects, a SPV 
Company’s target gearing level for senior debt will be 
80% of the ‘as if complete’ value and the target total 
gearing (senior debt and Underlying Loans issued by 
the Issuing Entity) will be 80% of the ‘as if complete’ 
value, while the target total gearing (senior debt and 
Underlying Loans issued by the Issuing Entity) will be 
90% of the ‘as if complete’ value.   

Where the Issuing Entity provides funding during the 
pre-construction phase, no gearing ratios will apply. 
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Opportunities come infrequently. 
When it rains gold, put out the 
bucket, not the thimble. 
-  WARREN BUFFETT
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It's not how much money 
you make, but how much 

money you keep, how hard it 
works for you, and how many 

generations you keep it for. 
-  ROBERT KIYOSAKI
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3.1 Overview  
This section sets out the investment selection process 
utilised by the Investment Manager, including the 
assessment, approval and management of Projects 
by each SPV Company being related parties of the 
Investment Manager. 

 

3.2 Investment Strategy  
The Fund invests in equity securities (Shares) issued by 
an Australian company, CW MB Pty Ltd ACN 639 663 
531 (Issuing Entity). The Issuing Entity is a related party 
of the Investment Manager. The Shares will all be on 
the same terms (see section 3.4).  The Issuing Entity will 
issue two classes of shares, B class and ordinary.  The 
Fund will invest in the B class shares, which have the 
same terms and rank equally with the ordinary shares, 
except that the B class shares in the Issuing Entity have 
no voting rights. 

The funds raised by the Issuing Entity through the issue 
of Shares are then used to fund the Underlying Loans 
granted to SPV Companies related to the Investment 
Manager that own property development sites and 
projects (Projects).  

Each SPV Company invests in a single Project and 
the Underlying Loans advanced to the relevant SPV 
Company accrues interest. The interest is calculated 
and accrued monthly and becomes payable to the 
Issuing Entity at the completion of the Project. On 
receipt of this return, the Issuing Entity will, in the first 
instance, distribute the income earned in respect of the 
completed Project via a dividend, which may be franked, 
to the Fund, which will be distributed to all unitholders.  
Additionally, upon completion of a Project the Issuing 

Entity will make an offer to the Responsible Entity of the 
Fund to buy back Shares held by the Responsible Entity.  
The Responsible Entity will in turn make a corresponding 
withdrawal offer to the unitholders of the Fund and the 
number of Shares to be bought back will depend on the 
amount of money required to satisfy the withdrawal 
requests received from investors.  Any Share sale 
proceeds in excess of the share subscription price will 
be income realised by the Fund and will be distributed 
to Investors, with the balance available to fund any 
withdrawal requests.  

Where the unitholder withdrawal offer is under 
subscribed, any excess will be reinvested by the Issuing 
Entity into other SPV Companies via the advancement 
of Underlying Loans.  

As the Issuing Entity does not borrow directly, there 
are no competing interests with the Shares issued to 
the Fund by the Issuing Entity.  The Underlying Loans 
granted to the SPV Companies rank above equity but 
behind first mortgage debt, which each SPV Company 
may or may not acquire depending on individual Project 
funding requirements.

The Investment Manager intends the Fund will have 
indirect exposure to investment in numerous projects 
at various stages of the development cycle from time 
to time. The SPV Companies will invest in a variety 
of property sectors (principally residential, but also 
commercial and industrial), as well as geographic 
areas, project type (land subdivision, construction of 
units, construction of retail, commercial or industrial 
buildings), and project stage (land acquisition, statutory 
approvals, construction and project marketing). 

The Projects may also include specialised property 
types, seeking a reduced exposure to traditional market 
cycles, for example, student accommodation located 
close to universities, or lifestyle villages in desirable 
retirement locations. 

During the early stages of the Fund, the Fund’s exposure 
is likely to be concentrated in only a few development 
stages, sectors and property types. 

 

Security structure 
The debt and equity holdings for the SPV Companies is 
anticipated to be as follows:
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Senior Finance
Funds investments 

via the issuing Entity 
mostly anticipated 

at this level

Second Ranking Finance

Equity Holders
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INVESTMENT 
STRUCTURE
CHART

Bank
debt

Bank
debt

Bank
debt

CW IM Pty Ltd
ACN 639 663 451
(Investment Manager)

CW MB Pty Ltd
ACN 639 663 531

(Issuing Entity)

Certainty Property Australia Fund
ARSN 640 809 365

Vasco Trustees Limited
ACN 138 715 009

(Responsible Entity)

SPV #1
(Owned & controlled 

by CW IM Pty Ltd)

SPV #2
(Owned & controlled 

by CW IM Pty Ltd)

SPV #3
(Owned & controlled 

by CW IM Pty Ltd)

Project #3

UNDERLYING LOANS UNDERLYING LOANSINTEREST

SHARES
DIVIDENDS

UNDERLYING LOANS INTEREST INTEREST

Project #2Project #1

It is anticipated security 
granted to the Issuing Entity 
by an SPV Company will mostly 
be second ranking to senior 
debt providers, although the 
Issuing Entity may be granted 
first ranking security for some 
Projects, or at different stages 
of Projects.  In some instances, 
the Issuing Entity’s security 
will be unregistered.  Where 
the Issuing Entity holds second 
ranking security its rights to 
be repaid by the SPV Company 
and enforce its security will be 
restricted by the requirements 
of the senior financer. 

As the Fund will own Shares 
in the Issuing Entity, the 
diagram illustrates the security 
position underlying the Fund’s 
investments. 

See section 3.5 for more 
information about security to be 
granted to the Issuing Entity. 
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Investments in the Fund will be applied to acquire B 
class Shares issued by the Issuing Entity.  The Shares will 
be issued progressively based on the amount of capital 
required by the Projects being undertaken by the SPV 
Companies, as determined by the Investment Manager.

All of the B class Shares will be issued to the Fund on 
the same terms and will rank equally as between each 
other. The Issuing Entity will allocate capital based on 
the specific requirements of each individual Project 
undertaken by the SPV Companies.   

Asset allocation  
The Investment Manager will aim to invest and maintain 
the Fund’s assets within the below asset allocation 
ranges. Please note these are indicative only and will 
vary from time to time, particularly over the initial 
investment phase of the Fund. 

From time to time, available capital in the Fund may 
exceed the required capital for each Project.   
At that point, the Responsible Entity will on the 
Investment Manager’s recommendation invest the funds 
in cash investment products to partially offset the fees 
and cost of the Fund whilst waiting for the funds to be 
deployed to the Issuing Entity.

*These ranges are indicative only and may vary at the discretion of the Investment Manager.

A S S E T  T Y P E

Shares

Cash investments

R A N G E

80% - 100%

0% - 20%
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3.3 INVESTMENT GUIDELINES  
The following is a summary of the Investment Manager’s 
Investment Guidelines for potential new Projects to 
which the Fund will be exposed through holding Shares 
issued by the Issuing Entity. The Investment Manager, 
the Issuing Entity and the SPV Companies will have 
common directorships which will enable and ensure the 
SPV Companies also observe the Investment Guidelines.

While the Investment Manager regularly reviews and 
updates its Investment Guidelines, the scope of these 
Investment Guidelines are summarised below and may 
be varied by the Investment Manager without providing 
notification to you.

The Investment Guidelines are provided by the 
Investment Manager and are not independently 
reviewed by the Responsible Entity, who will only rely 
on the Investment Manager’s confirmation that they 
are being followed in respect of each Project and the 
Fund’s investments as a whole. The Responsible Entity 
has no supervisory authority over Issuing Entity, the 
Asset Manager or the SPV Companies undertaking the 
Projects.

CW Group takes a four-pronged approach to the due 
diligence of new Project evaluation before accepting an 
investment opportunity for the Fund:

 

(a)  Determine obstacles to planning approval

(b)  Prove End Values through Comparable Sales

(c)  Prove Construction and ancillary Costs

(d)  Prove the ability of the Issuing Entity to invest  
 in the Project

Whilst the capacity to undertake these key elements 
is held within the Investment Manager’s personnel, the 
process is strengthened by its engagement from time to 
time as required of external experts in their respective 
fields.

 

Planning Approval 
In many cases, potential Projects will not have 
development approval, operational works approval, 
and/or building approval when being considered as a 
new investment opportunity. Fundamental to assessing 
the suitability of a new Project is understanding 
the development constraints associated with the 
property. This begins with an internal desktop review, 
with the Investment Manager reviewing the overlays 
and constraint maps associated with the property. 
Once the limitations of the property are understood, 
the Investment Manager, through their long-held 
relationships with leading Planners and Engineers 
in the respective markets they operate in, engage 
external professional consultants to dig deeper on the 
constraints to confirm:

• What is the likelihood that the proposed   
development will be approved by the relevant   
authorities as per the initial feasibility study; and

• Should the proposed development be approved  by 
the local authorities, are there enough services   
(water,power, sewer, stormwater) to be able to   
accommodate the increase in population that the  
development will deliver.

End Value 
In evaluating new investment opportunities, the 
Investment Manager intends to factor in End Value 
analysis . Factors in this analysis include the availability 
of a comparable development (in near proximity) 
selling a similar product in the current market makes 
this an easier assessment. Other times it may be quite 
challenging such as, introducing a new style of product 
into an established market: duplexes where there are 
only houses to compare to, smaller lot sizes or units in a 
low-density area.

At the initial stage, comparable sales are analysed 
in house by the Investment Managers’ team. This 
information will be compared against different market 
segments and geographic segments to test the value 
proposition from a buyer’s perspective.

Once preliminary baseline profitability is established, 
external advice is sought through local agents and 
valuers, and comparable sales analysis is undertaken 
to ensure the value proposition is correct, whilst still 
maintaining Project profitability.

 

Construction and Ancillary Costs 
Construction costs make up the major element of costs 
associated with any property development project. It 
is critical to get these as accurate as possible. At the 
initial feasibility stage construction costs are estimated 
through using industry benchmarks, usually based on 
a per lot or per square metre basis. Conservative cost 
estimates are used by applying the industry benchmark 
at the higher cost levels at this early stage.
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Once a Project has established a preliminary 
baseline profitability, further analysis is undertaken 
using qualified builders experienced in that type of 
construction or in the case of land subdivision, a civil 
engineer. The builder or engineer will then usually 
prepare a detailed costing based on the actual 
quantities required to complete the Project.

The ancillary costs, such as council contributions are 
then crystallised, through confirmation with the local 
Council and in providing for costs of professionals that 
will be required to complete the Project. These may 
include quantity surveyors, valuers, structural, hydraulic, 
civil and electrical engineers, as well as architects, 
landscape and interior designers.

 

Fundability of the Project 
The Investment Manager usually performs funding 
analysis and metrics around the Project to ascertain 
equity and debt requirements of the Project. Factors 
considered at this point include Project specific factors 
like timing and volume of equity required and source and 
cost of debt funding. Other factors include portfolio 
factors like how much of that particular stock is in 
the development pipeline at a particular point in time. 
Other factors may include ascertaining if the Project is 
geographically diversified, price point diversified, and 
end user diversified.

        

How many millionaires do you 
know who have become wealthy 
by investing in savings accounts? 
I rest my case. 
-  ROBERT ALLEN

 P R O D U C T  D I S C L O S U R E  S TAT E M E N T  1 5  F E B R U A R Y  2 0 2 1 |  32



3  INVESTMENT STRATEGY AND INVESTMENT GUIDELINES 
 

Terms of Underlying Loans
The Underlying Loans granted to the SPV Companies will generally fit within the following key criteria:

Purpose of Underlying Loans

 

To fund projects through all stages of the property development process. Underlying 
Loans must be used for commercial and business purposes only and may not be used 
for consumer purposes (for example, a purchase of an individual residential property).

 

Minimum/Maximum amount of loans

 

Minimum - $10,000
Maximum – No greater than the value of the Shares (less moneys held back by the 
Issuing Entity for operational purposes)

 

Valuation
 

All valuations must be maintained within the Investment Manager’s Valuation Policy.

 

Loan to value ratio (LVR)

 

Senior debt maximum gearing level of up to 80% of the “as if complete” value
Total (senior and mezzanine debt) target gearing level of up to 80% of the “as 
if complete” value and a total maximum gearing level of up to 90% of the “as if 
complete” value.
There is no LVR restriction prior to the construction phase.

 

Security

 

At least the following security must be provided:
1. Pre-settlement of the underlying property:
 a. First or second ranking general security agreement.
2. Post-settlement of underlying property:
 a. Second ranking registered or registrable but unregistered real property   
   mortgage.
 b. Second ranking registered or registrable but unregistered general security   
   agreement.

 

BORROWERS SPV COMPANIES
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Interest rate and terms

 

1. Capitalised interest.
2. Fixed or variable rate.
3. Interest rate charged dependent on the risk assessment of the Borrower/Project and 
market conditions at the time, between 9.5 and 12.5 percent per annum.

 

Term

 

Anticipated to be no more than three years for single stage Projects and between five 
to seven years for multi-stage Projects.

 

Redraw
 

There will be no redraw facilities available.

 

Fees charged to Borrower

 

The Borrower will pay the Lender a Loan Establishment Fee of $5,000 for the costs 
associated with establishing the loan between the Borrower and the Lender.
The Borrower will also pay the Lender a line of credit fee at a rate of 2.75 per cent per 
annum of the facility amount, payable upfront on each drawdown under the facility (but 
this fee can be no more than an amount equal to 2.75 per cent of equity capital raised 
by the Fund).

 

Other keys requirements

 

Typical representations, warranties, and undertakings, including restrictions on 
the Borrower disposing of the security property or incurring additional financial 
indebtedness. The loan that will be entered into will be consistent with the disclosures 
given in the PDS to the extent it relates to the loan.

 

Default terms

 

Standard events of default including failure to pay amounts when due, breach of 
financial covenants and the insolvency of the borrower.

 

BORROWERS SPV COMPANIES

Property sectors
 

Residential, commercial and industrial property development projects
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3.4 KEY TERMS OF THE SHARES 
The following is a summary of the key terms of  
the Shares in which the Fund will invest:

 

3.5 SECURITY 
As part of the measures to protect the interests of 
Investors in the Fund, a party related to the Responsible 
Entity, Vasco Custodians Pty Ltd has been appointed as 
Security Trustee.

In this role, the Security Trustee will be granted and hold 
the following security in relation to the Underlying Loans 
granted by the Issuing Entity to each SPV Company:

A first or second ranking mortgage over the real 
property on which an SPV Company’s Project is 
undertaken.

A first or second ranking general security interest over 
all the assets and undertaking of the SPV Company. This 
will take the form of a general security agreement.

All first ranking securities will be registered as will most 
second ranking securities, except where there is a 
senior ranking financier who prohibits the registration 
of second ranking securities. Where second ranking 
securities are not registered initially, then the Security 
Trustee and the SPV Company will enter into a deed 
that governs when the securities will be registered.

The ranking of the security from the SPV Company 
will depend on whether senior debt finance is used for 
the Project. Where it is not, then the Security Trustee 
will have registered first security. Where senior debt 
finance is used, then the Security Trustee’s security 
will be second ranking. In some instances the senior 
financier may not allow the Security Trustee to register 
its security, in which case an alternate arrangement will 
be entered into under which, in certain circumstances 
such as on default, the SPV Company will be required 
to provide security in favour of the Security Trustee and 
the Security Trustee will have the right to register such 

Issuer

 
Holders

 
Issue

CW MB Pty Ltd ACN 639 663 531 
(Issuing Entity)
The Issuing Entity and the Investment 
Manager are related parties. 

 
It is intended that the Fund will be the 
only holder of the B class Shares.

 
Shares will be issued within 5 Business 
Days of receipt of a notice from the 
Issuing Entity.
It is expected this will occur monthly.
 

Use of 
proceeds:

 
Buy back

 
Special 

terms

(Other than for working capital) To 
invest in Underlying Loans granted 
to SPV Companies that undertake 
Projects.

 
The Issuing Entity is required to make 
an offer to the Fund to buy back Shares 
upon repayment of the Underlying 
Loans referable to those Shares.

 
The Shares have no right to vote at any 
meeting of the Issuing Entity.
The Issuing Entity will also issue 
ordinary shares, which will have voting 
rights.
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security. The senior financier will also likely require the 
Security Trustee and the Issuing Entity to enter into a 
deed of priority and subordination, whereby the Issuing 
Entity will be prevented from receiving payment under 
the Underlying Loans or enforcing its security until the 
senior finance is repaid in full.

By holding the above security interests, the Security 
Trustee has the direct contractual right and power to 
enforce the security against an SPV Company in the 
event of default under the Underlying Loans issued by 
that SPV Company. The Security Trustee must follow the 
instructions of the Responsible Entity in respect of an 
Underlying Loan in default for more than 60 days.

 

3.6 DEFAULTS AND ENFORCEMENT 
The Investment Manager is responsible for monitoring 
the performance of the Underlying Loans and the 
underlying Projects.

Any default under the terms of the Underlying Loans 
must be reported to the Responsible Entity immediately. 
The Investment Manager and the Issuing Entity have 
broad discretion to manage the SPV’s proposed 
arrangements to pay or otherwise remedy the default 
for a period of 60 days following the occurrence of the 
event of default. If the default is not remedied within 
60 days, or a suitable arrangement has not been put in 
place to remedy the arrangement, then the Investment 
Manager and the Issuing Entity have agreed they will 
act on any instructions received by the Responsible 
Entity in connection with the Underlying Loan that is in 
default.

Under this procedure, whilst the Investment Manager 
will assist the Responsible Entity with managing 
defaults and any enforcement action, given the Issuing 
Entity and SPV Companies are related parties of 
the Investment Manager, the Responsible Entity will 
assume responsibility for managing defaults and any 
enforcement action if a default subsists for 60 days 
or more. The Responsible Entity’s ability to manage 
defaults is limited to its ability to direct the Issuing 
Entity under the terms of the Share Subscription 
Agreement and the Security Trustee under the terms  
of the Security Trust Deed.

 

3.7 ENFORCEMENT COSTS 
The enforcement process can involve significant costs, 
including legal costs and receiver’s fees. As lender to 
the SPV Companies, the Issuing Entity is responsible 
for funding enforcement costs. However, it may be 
that in order for the Fund to protect its investment, the 
Fund will elect to fund the enforcement costs on behalf 
of the Issuing Entity, on the basis that these costs 
would be payable from the proceeds received from the 
enforcement in priority to any payments made to the 
Issuing Entity. Where the Fund does elect to provide 
the funding, these costs may be funded as follows (as 
may be agreed between the Responsible Entity and the 
Investment Manager):

1. By undertaking a Rights offer to raise the capital 
required. It is likely that any future capital raising 
undertaken to pay for enforcement costs would 
be undertaken at an issue price less than the 
original issue price of Units and may therefore  
be dilutive to you as an Investor, to the extent you 
do not participate in the same proportions as your 
unitholding.

2. They may be paid out of the assets of the Fund. This 
may result in the non-payment or reduced payment 
of distributions to Investors. Additionally, depending 
on whether the enforcement costs can ultimately 
be repaid out of the proceeds from the sale of 
the relevant security property, this may result in 
Investors suffering a loss to their capital.

3. They may be paid by a third party or the Investment 
Manager from its own funds, in return for the payer 
being able to recover any amount paid from the 
proceeds received. In this case the payer would 
have a right to recover any amount paid (plus any 
agreed interest and or fees on those amounts) in 
priority to any payments to be made to the issuing 
Entity.

 P R O D U C T  D I S C L O S U R E  S TAT E M E N T  1 5  F E B R U A R Y  2 0 2 1 |  36



4.1 THE INVESTMENT MANAGER 
The Responsible Entity has appointed CW IM Pty Ltd 
ACN 639 663 451 as the manager of the Fund under an 
Investment Management Agreement. The Investment 
Manager is an authorised representative of Alpha 
Securities Pty Ltd ACN 124 327 064, the holder of 
AFS Licence number 330757 and has been given the 
Authorised Representative number 001280991.

The Investment Manager was born out of the CW Group 
of Companies which has been established for 10 years. 
Its roots are in finance and property. The Investment 
Manager’s team has over 50 years’ combined 
experience in property, finance, investment, and asset 
management. The CW Group currently has assets under 
its stewardship of over $70 million.

 

(a) Role of the Investment Manager 
The Investment Manager makes investment decisions 
for the Fund and the Issuing Entity and implements the 
investment strategy on the terms and conditions set out 
in the Investment Management Agreement  
(a summary of which is set out in Section 8.3).

The Investment Manager:

(a) implements the investment strategy, including  
actively managing and supervising the Fund’s   
investments and the Underlying Loans entered into 
between the Issuing Entityand each respective SPV 
Company;

(b) regularly updates the Responsible Entity   
regarding the Fund and provides all information   
necessary for the Fund’s financial accounts to be   
completed, and

(c) provides administrative support to assist and   
ensure the maintenance of the Fund’s records   
and compliance with the Corporations Act.

 

(b) The Managing Director 
Damien Gwynne is the founder and Managing Director 
of the CW Group. The CW Group was founded 10 
years ago and over this time has assisted a multitude 
of clients through finance, property purchases, 
property advisory, project management and property 
development.

Damien has over 20 years’ experience in property, 
finance and funds management. Prior to founding the 
CW Group he worked for a retail mortgage fund with 
$500 million in funds under management and was 
charged with writing development finance loans across 
the country. He was also involved in insolvency work 
with this fund during the Global Financial Crisis and 
was hands on in the approval, development and sales 
process of numerous developments under his watch to 
ensure investor value was preserved in his portfolio.

Prior to that Damien worked in a market leading 
development finance team and was involved in 
transactions ranging in size from $2 million to $120 
million. Before that he worked for an ASX listed entity 
in their securitised home lending company. Initially 
this involved writing the revolutionary 100% LVR home 
loans, later transferring to their treasury department 
to be involved in the securitisation of those home 
loans allowing them to be bundled up and sold into the 
market.

4.2 THE RESPONSIBLE ENTITY 
Vasco Trustees Limited is the responsible entity of Fund 
(Responsible Entity) and issuer of Units under this PDS. 
The Responsible Entity is the holder of an Australian 
Financial Services Licence (No. 344486).

The main responsibilities of the Responsible Entity are 
to ensure the Fund operates in accordance with the 
Constitution, this PDS and to ensure compliance with 
Australian law. Importantly, the Responsible Entity is 
required to have regard to the best interests of Investors 
in all decisions that it makes with respect to the Fund.

The Responsible Entity is part of an investment services 
group (Vasco) that provides responsible entity, trustee, 
and fund administration services to Australian and 
international investment managers.

The Vasco team have significant experience in the Asia 
Pacific region in the management of equity funds, fixed 
income funds, REITs, private equity real estate funds, 
real estate securities funds, and mortgage and real 
estate debt funds. Some of the funds Vasco’s executives 
have developed include the $1.5 billion Australian Unity 
Healthcare Property Trust ARSN 092 755 318 and the 
$1.5 billion AIMS Industrial REIT listed on the Singapore 
Securities Exchange.

The directors of the Responsible Entity were responsible 
for establishing the Australian Unity Funds Management 
Limited and Macarthur Cook Limited real estate funds 
management businesses.

Clients of Vasco have included the Golden Age 
Development Group, Infrastructure Partners Investment 
Fund, Vital Healthcare Property Fund, EMR Capital Pty 
Ltd, Phillip Asset Management Limited and Morgan 

Stanley Real Estate.

4  MANAGEMENT OF THE FUND 
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4.3 THE CUSTODIAN 
The Responsible Entity has appointed Perpetual 
Corporate Trust Limited (Perpetual Corporate Trust 
or Custodian) as an independent custodian to hold 
the assets of the Fund. The Responsible Entity has 
appointed the Custodian under a custodian agreement. 
The Custodian’s role is to hold the assets in its name and 
act on the direction of the Responsible Entity to effect 
cash and investment transactions.

Perpetual Corporate Trust is a leading provider of 
corporate trustee services to the funds management 
and debt capital markets industry. This includes 
trustee and responsible entity for a broad range of 
investment funds across multiple asset classes as well 
as investment management and accounting services 
for managed investments trusts. In the debt capital 
markets, Perpetual Corporate Trust provides trustee, 
trust management, document custody and data 
services for mortgage and asset backed securitisation 
programs for major banks, large financial institutions 
and non-bank lenders.

Perpetual Corporate Trust was not involved in the 
establishment of the PDS and are not accountable for 
the performance of the Fund.

The Custodian’s role as custodian is limited to 
holding the assets of the Fund. The Custodian has no 
supervisory role in relation to the operation of the Fund 
and has no liability or responsibility to a unit holder.

To the maximum extent permitted by law, the Custodian 
expressly disclaims and takes no responsibility for any 
part of this PDS other than the references to its name. 
The Custodian does not guarantee the repayment of 
capital or any particular rate of capital or income return.

The Custodian has not withdrawn its consent to be 
named in this PDS as custodian of the Fund in the form 
and context in which it is named.

The Responsible Entity may change the appointed 
custodian from time to time without notice to you.

 

4.4 THE ADMINISTRATION MANAGER 
The Responsible Entity has appointed Vasco Fund 
Services Pty Ltd as the Administration Manager of the 
Fund. The Administrator Manager will be responsible 
for the provision of administration services to the Fund, 
including processing applications, fund accounting and 
unit registry maintenance.

Vasco Fund Services Pty Ltd is also part of the Vasco 
group of companies and provides professional fund 
administration services.

Do something 
today that your 
future self will 
thank you for. 
-  ANONYMOUS
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5.1  CONSUMER ADVISORY WARNING

DID YOU KNOW?  
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 investment balance rather than 1% could reduce 
your final return by up to 20% over a 30-year period 
(for example, reduce it from $100,000 to $80,000). 

You should consider whether features such as 
superior investment performance or the provision of 
better member services justify higher fees and costs. 

You may be able to negotiate to pay lower fees.  
Ask the fund or your financial adviser.

TO FIND OUT MORE  
If you would like to find out more, or see the impact 
of the fees based on your own circumstances, the 
Australian Securities and Investment Commission 
(ASIC) Moneysmart website (www.moneysmart.gov.
au) has a managed funds fee calculator to help you 
check out different fee options.

 

5.2 FEES AND OTHER COSTS 

This section shows fees and other costs that you may be 
charged. These fees and costs may be deducted from 
your money, from the returns on your investment or from 
the assets of the managed investment scheme as a 
whole.

Taxes are set out in Section 7.

You should read all the information about fees and costs 
because it is important to understand their impact on 
your investment.

5  FEES & OTHER COSTS
 

Do not save 
what is left after 
spending but 
spend what is left 
after saving. 
-  WARREN BUFFETT
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MEMBER ACTIVITY RELATED FEES AND COSTS (FEES FOR SERVICES OR WHEN YOUR MONEY MOVES IN OR OUT OF THE SCHEME)

ONGOING ANNUAL FEES AND COSTS3

FEES AND COSTS SUMMARY C E R TA I N  P R O P E R T Y  A U S T R A L I A  F U N D

Amount2Type of fee or cost1

Management fees and costs
The fees and costs for managing your investment

Performance fees
Amounts deducted from your investment in relation to the 
performance of the product

Nil

Transaction costs
The costs incurred by the scheme when buying or selling 
assets

Nil

Nil

Nil

Nil

Nil

Nil

Nil

• 0.3135% p.a. of the gross value of the Fund’s assets up to $100m, plus
• 0.0523% p.a. of the gross value of the Fund’s assets between $100m and $200m, plus
• 0.0314% p.a. of the gross value of the Fund’s assets over $200m,
subject to a minimum fee of $62,700 p.a.

PLUS
Investment Management fee 0.6509% p.a. of the gross value of the Fund’s assets4.

PLUS
Ordinary Expenses5 of the Fund: 0.3264% p.a. of the gross value of the Fund’s assets.

Indirect costs5: Investment management fee 2.5625% p.a. of the equity raised by the Fund and Ordinary 
Expenses of the Issuing Entity 0.0205% p.a. gross value of the Fund’s assets. value of the Fund’s assets4.

Establishment fee
The fee to open your investment

Contribution fee
The fee on each amount contributed to your investment

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

Exit fee
The fee to close your investment

Switching fee
The fee for changing investment options

Buy-sell spread
An amount deducted from your investment representing 
costs incurred in transactions by the scheme



1. See “Additional explanation of fees and costs” below for further details as to fees 
and costs you may be charged.

2. All fees are inclusive of GST less any applicable input tax credits.
3. Certain components of the management fees and costs can be negotiated. Please 

refer to the Additional Explanation of Fees and Costs for further information.
4. This amount includes a reasonable estimate of investment management fees for 

the current financial year adjusted to reflect a 12 month period, on the assumption 
that the gross asset value of the Fund is approximately $30 million at the end of the 
Fund’s first full year of operations.

5. This amount includes a reasonable estimate of the ordinary expenses and indirect 
costs that will apply for the current financial year adjusted to reflect a 12 month 
period, on the assumption that the gross asset value of the Fund is approximately 
$30 million at the end of the Fund’s first full year of operations.

Not applicable

Not applicable

Not applicable

Not applicable

Not applicable

Not applicable

Not applicable

Not applicable

How and when paid

Calculated from execution of the Constitution and payable to the Responsible Entity monthly in 
arrears out of the Fund’s assets from the date Vasco Trustees Limited becomes responsible entity  
of the Fund.

Payable when incurred by the Fund.

Investment Management fee payable upfront (but this fee can be no more than an amount equal 
to 2.5625% of equity capital raised by the Fund). Ordinary Expenses payable when incurred by the 
Issuing Entity. These costs are paid outside the Fund.

Payable to the Investment Manager monthly in arrears out of the Fund’s 
assets from the date units (other than initial units) are first issued.
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BALANCE OF $50,000 WITH A CONTRIBUTION 
OF $5,000 DURING THE YEAR

Example
Certain Property 
Australia Fund

Contribution fees Nil For every $5,000 you put in, you will be charged $0.

PLUS Management fees and 
costs

3.868% 1 And, for every $50,000 you have in the Fund, you will be 
charged or have deducted from your investment $1,937  
each year.

PLUS  
Performance fees

Nil And, you will be charged or have deducted from your 
investment $0 in performance fees each year

PLUS  
Transaction costs

Nil And, you will be charged or have deducted from your 
investment $0 in transaction costs

EQUALS
Cost of Fund

Nil If you had an investment of $50,000 at the beginning of the 
year, and you invested in an additional $5,000 during that 
year, you would be charged fees and costs in the range of 
$1,937 and $2,131*2

What it costs you will depend on the fees you negotiate. 

5.3 EXAMPLE OF ANNUAL FEES AND COSTS 
This table gives an example of how the ongoing annual 
fees and costs in the Fund can affect your investment 
over a one-year period. You should use this table to 

compare this product with other products offered by 
managed investment schemes.

* Additional fees may apply, such as any additional fees that your financial adviser or IDPS operator may charge you.
1. Please note that the Responsible Entity fees are subject to a minimum fee of $62,700 p.a. Also, the relevant amount is disclosed as a percentage  

of the average net asset value of the Fund projected at the end of its first year of operations, assuming a net asset value of $30 million.
2. Depending on the time of year the $5,000 contribution occurs.
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5.4 ADDITIONAL EXPLANATION  
OF FEES AND COSTS
All fees are inclusive of GST less any applicable  
input tax credits.

(1) MANAGEMENT FEES AND COSTS
The management fees and costs disclosed in the Fees 
and Costs Summary contain a number of components, 
as set out below.
Responsible Entity fees
The Responsible Entity charges the following fees in 
accordance with the Constitution:

(a) An establishment fee of $7,838 payable to the   
 Responsible Entity on the establishment of the   
 Fund.
(b) An annual Responsible Entity fee of: 

• 0.3135% p.a. of the gross value of the Fund’s   
assets up to $100m

• 0.0523% p.a. of the gross value of the Fund’s   
assets between $100m and $200m, and

• 0.0314% p.a. of the gross value of the Fund’s   
assets over $200m,

subject to a minimum fee of $62,700 per annum. This 
fee is calculated from execution of the Constitution and 
payable to the Responsible Entity monthly in arrears 
out of the Fund’s assets from the date Vasco Trustees 
Limited becomes responsible entity of the Fund
 

(c) A termination fee of $15,153 on the replacement  
 of the Responsible Entity or winding up of the Fund.  
 This fee is payable out of the Fund’s assets.

 

(d) A transaction review fee of $262 for each set   
 of investment documents requiring the Responsible  
 Entity’s review and/or execution. If payable, this fee  
 is paid as part of the expenses of the Fund.

(e) A Regulatory levy recovery fee of $1,025   
 plus $21 per $1 million of the value of the Fund’s   
 gross assets. If payable, this fee is paid as part  
 of the expenses of the Fund.

 
Investment Manager fees 
The Investment Manager is entitled to receive a 
management fee from the Fund of 0.6509% per annum 
of the gross value of the Fund’s assets for acting as 
investment manager of the Fund. For example, if the 
gross value of the Fund’s assets is $30 million, then the 
Investment Manager is entitled to receive $195,270 per 
annum ($30 million x 0.6509%) from the Fund.

The Investment management fee paid by the Fund 
is calculated and accrued daily and paid monthly in 
arrears out of the Fund’s assets.

 

Ordinary Expenses (excluding the Responsible Entity 
and Investment Manager fees) 
The Ordinary expenses are costs incurred by the 
Responsible Entity in the establishment and operation 
of the Fund and includes fees payable to the Custodian, 
Administration Manager, Auditor incidental expenses 
of the Investment Manager and other administrative 
expenses such as accounting and legal advice, audit 
fees, insurances, consulting fees, costs relating to 
Investor meetings and registry fees.

The Responsible Entity reasonably estimates the Fund’s 
Ordinary Expenses to be 0.3264% per annum of the 
gross asset value of the Fund, for the current financial 
year. This estimate does not include abnormal operating 
expenses which are due to abnormal events that the 
Responsible Entity does not foresee at the date of this 
PDS, such as the cost of running Investor meetings, for 
example.

It is important to note that this estimate is based on 
the gross asset value of the Fund being approximately 
$30 million at the end of its first full year of operations. 
The actual expenses may be higher or lower depending 
on the actual amount of money raised by the Fund in its 
first year of operations.

The Constitution does not limit the amount that 
the Responsible Entity can recover from the Fund 
as expenses provided, they are properly incurred in 
relation to the proper performance of the Responsible 
Entity’s duties in operating the Fund. For example, the 
Responsible Entity is entitled to be reimbursed from 
the Fund for abnormal expenses, such as the cost of 
unitholder meetings, legal costs of any proceedings 
involving the Fund and terminating the Fund.

Indirect costs 
Indirect costs are not directly paid by investors and 
the Target Return is calculated after these amounts 
are paid. Indirect costs include fees and costs payable 
by the Issuing Entity, which include the investment 
management fee of 2.5625% p.a. of the equity capital 
raised by the Fund’s paid to the Investment Manager 
by the Issuing Entity. For example, if the $30 million of 
equity is raised, then the Investment Manager is entitled 
to receive $768,750 per annum ($30 million x 2.5625%) 
from the Issuing Entity.

5  FEES & OTHER COSTS
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The Investment management fee paid by the Issuing 
Entity is payable upfront (but this fee can be no more 
than an amount equal to 2.5625 percent p.a. of equity 
capital raised by the Fund).

The Ordinary Expenses of the Issuing Entity are 0.0205 
percent p.a. of the gross value of the Funds’ assets. For 
example, if the gross value of the Fund is $30 million, the 
Ordinary Expenses of the Fund will be $6,150 per annum.

The Indirect costs would therefore be $774,900 
per annum ($768,750 + $6,150 for the investment 
management fee and ordinary expenses of the Issuing 
Entity).

Indirect costs are calculated based on a reasonable 
estimate of the expenses that will apply in the Fund’s 
first full year of operation. The amount will depend on 
various factors including the size of the Fund. Actual 
Indirect costs in the Fund’s first year of operation may 
therefore differ from the amounts disclosed in this PDS. 
Investors will be advised of any changes which may 
take the form of a notice on the Responsible Entity’s 
website.

(2) TRANSACTION COSTS 
Transaction costs are costs incurred by the Fund for 
buying and selling shares in the Issuing Entity. It is not 
anticipated any transaction costs will be incurred. 
However, if incurred, transaction costs are additional 
costs to Investors where they have not been recovered 
by the buy-sell spread.

Buy/sell spread 
Investments and withdrawals may incur buy and 
sell spreads, which are designed to ensure, as far as 
practicable, that any transaction costs incurred as 
a result of an investor entering or leaving the Fund 

are borne by that investor. Buy and sell spreads are 
calculated based on the actual or estimated costs the 
Fund may incur when buying or selling assets. The buy 
and sell spreads are retained within the Fund and are 
not fees paid to the Responsible Entity or Investment 
Manager.

The current buy/sell spread is nil because the costs 
of buying and selling units in the Fund are taken into 
account in calculating the net asset value of the Fund.

The Responsible Entity may introduce or vary the buy/
sell spread from time to time. If the buy and sell spreads 
are updated a notification will published online at www.
vascofm.com.

(3) TAXATION 
Unless otherwise stated, all fees set out in this section 
are inclusive of the net effect of GST. This includes GST, 
net of input tax credits or reduced input tax credits as 
applicable. For further information on tax, please refer 
to Section 7.

(4) FEES FOR OTHER SERVICES 
When permitted by law the Responsible Entity or the 
Investment Manager may receive and retain other 
monetary and non-monetary benefits from third 
party service providers engaged to provide services 
to the Fund, including capital introduction services, 
contributions to marketing campaigns, fee rebates, 
invitations to events, travel expenses, research and 
data services, provision of software and/or computer 
hardware and other information technology related 
services. These benefits are received pursuant to 
the appointment of the third party service provider 
and all such appointments are only made where the 
Responsible Entity and/or the Investment Manager 
considers there is a benefit to the Fund for making such 

appointment and that the quality of the service being 
provided to the Fund is of a quality that the Responsible 
Entity and/or the Investment Manager considers is 
equal to or better than industry standard. Service 
providers of the Fund may also receive benefits from 
their own service providers and counterparties.

You may request particulars of any benefits payable 
to the Responsible Entity or the Investment Manager 
in respect of a particular product or service, however, 
the Responsible Entity will not account to investors for 
any amounts or benefits received and retained, if in its 
reasonable opinion, it is not possible to quantify in dollar 
terms the extent of any such monetary and/or non-
monetary benefits.

5  FEES & OTHER COSTS
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5  FEES & OTHER COSTS
 

(5) FEES PAID TO THE ASSET MANAGER BY  
THE SPV COMPANIES
The following milestone fees are payable by the SPV 
Companies to the Asset Manager (both entities are a 
related party of the Investment Manager) when Project 
milestones are reached:
• Due diligence fee—2% of the gross Project value 

paid by the SPV Companies to the Asset Manager 
on completion of due diligence.

• Development approval fee—2% of the gross Project 
value paid by the SPV Companies to the Asset 
Manager on achievement of the Development 
Approval (DA). This fee is only applicable if the site 
was contracted without DA and the Asset Manager 
obtained DA on the site or if any additional DA 
approvals were to be obtained to provide further 
value add to the Project. It is not applicable if the 
site was purchased with DA in place that meets the 
Projects planning approval metrics as described in 
Section 3.3.

• Project management fee—2% of the gross Project 
value per annum paid by the SPV Companies to the 
Asset Manager to run the Project throughout its life 
cycle.

• Pre-sale fee—1% of the gross Project value paid 
by the SPV Companies to the Asset Manager on 
achievement of 50% of the Project pre-sold by value 
(on a staged basis if applicable).

• Construction fee—1% of the gross Project value 
paid by the SPV Companies to the Asset Manager 
on achievement of 50% of the Project constructed 
by value (on a staged basis if applicable).

None of the fees paid to the Asset Manager by the SPV 
companies are included as part of any of the other fees 
and costs disclosures above as they are not considered 
direct or indirect costs of the Fund.

 

(6) DIFFERENTIAL FEES 
The Investment Manager may separately negotiate a 
fee rebate with Investors on an individual basis, provided 
the provision of such rebate is not excluded by the 
Corporations Act or any applicable laws. This fee rebate 
is subject to the Investment Manager earning enough 
fees to satisfy any rebate and is not guaranteed by the 
Responsible Entity.

For example, the Investment Manager’s fees may be 
rebated to Wholesale Investors.

In the event rebates are offered, they will be paid out of 
the fees paid to the Investment Manager and will not 
affect the fees paid by, or any distributions to, other 
Investors.

The rebate will ordinarily be paid within 10 Business Days 
after the Investment Manager receives its fee (if any).

 

(7) CHANGES TO FEES AND EXPENSES 
The Responsible Entity may change the fees and 
expenses referred to in this PDS. The Responsible Entity 
will provide at least 30 days’ notice to Investors of any 
proposed increase in fees or expense recoveries or 
introduction of new fees.

(8) WAIVER OR DEFERRAL OF FEES 
The Responsible Entity and the Investment Manager 
may, in their discretion, accept lower fees and expenses 
than they are entitled to receive, or may agree to defer 
payment of those fees and expenses for any time. If 
payment is deferred, then the fee or expense will accrue 
until paid.

All deferred fees and expenses will also be paid upon 
any retirement or removal of the Responsible Entity or 
Investment Manager (as relevant).

 

(9) ADVICE FEES 
The Responsible Entity does not pay advice fees.

You may agree with your financial adviser that an initial 
advice fee will be paid for ongoing financial planning 
services your financial adviser provides for you in 
relation to your investment. This advice fee is additional 
to the fees shown in Section 9.1 and is paid to the 
Australian financial services licensee responsible for 
your financial adviser (or your financial adviser directly 
if they are the licensee). It is not paid to the Responsible 
Entity.

 

(10) OTHER PAYMENTS AND BENEFITS 
Your financial adviser may receive payments and/or 
other benefits from the organisation under which they 
operate. These payments and benefits are not paid by 
the Fund.
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6.1 OVERVIEW
Like any investment, there are risks associated with 
investing in the Fund. There are a number of risk factors 
that could affect the performance of the Fund and the 
repayment of your capital. Many risk factors fall outside 
of the Investment Manager’s control and cannot be 
completely mitigated.
The following is a non-exhaustive list of the main risks 
associated with an investment in the Fund. You should 
consider and weigh them up carefully and make your 
own assessment as to whether you are comfortable with 
them.
Distributions and the return of your capital are not 
guaranteed.
Investors should read this PDS in its entirety and 
consider the following risk factors and, if necessary, 
consult their accountant, financial adviser, stockbroker, 
lawyer or other professional adviser prior to making an 
investment in the Fund.

 
6.2 SIGNIFICANT RISKS RELATING TO THE FUND
(a) Investment Manager risk

The Fund’s success and profitability is reliant upon 
the ability of the Investment Manager to devise and 
maintain investments that achieve the Investment 
Objective and Investment Strategy, and ability of 
the Investment Manager to continue to manage 
the Fund which may be compromised by such 
events as the loss of its Authorised Representative 
appointment.

(b) Investment strategy risk
There is no guarantee the Investment Strategy will 
be managed successfully or will meet its Investment 
Objective. Failure to do so could negatively impact 
the performance of the Fund. Even if the Investment 

Manager fails to achieve the Investment Objective, it 
may be difficult to remove the Investment Manager. 
In addition, the Investment Manager may cease to 
manage the Fund, requiring the Responsible Entity to 
find a replacement manager, and this may affect the 
Fund’s success and profitability. If the Investment 
Manager ceases to manage the Fund and the 
Investment Management Agreement is terminated, 
termination fees may be payable by the Fund (see 
Section 5.4 for details) and the Responsible Entity 
will need to identify and engage a suitably qualified 
and experienced manager to manage the Fund and 
continue to implement the Investment Strategy.

(c) Related party risk
The Issuing Entity and the SPV Companies are 
related parties to the Investment Manager. This 
raises additional risks, including the risk the 
Investment Manager may not conduct the same 
level of due diligence on the Projects and they may 
therefore not be priced according to the risk level 
or sufficient security may not be taken. Further, 
there is a risk the Investment Manager will not notify 
the Responsible Entity of the need to enforce the 
Underlying Loans in a timely manner which could 
affect the value of the Fund’s investments and the 
Unit price.

It is not the responsibility of the Responsible Entity to 
assess the merits of any investment recommended 
by the Investment Manager or, but rather to ensure 
that this investment is within the terms outlined in 
this PDS and is permissible under the Constitution.

Accordingly, the Responsible Entity does not 
guarantee that the Fund’s investments are otherwise 
made on arm’s length terms.

By investing in the Fund, Investors acknowledge that 
the Investment Manager is responsible for making 
investment decisions for the Fund and that they have 
made their own independent investigations to satisfy 
themselves of the benefit of becoming an Investor in 
the Fund.

Enforcement action procedures, if required, in the 
event of default on a loan will be managed as set out 
above in section 3.6.

(d) No guarantee the Issuing Entity will find suitable  
 Projects

The Investment Manager intends that the Fund 
will be substantially invested in Shares issued by 
the Issuing Entity during the term of the Fund. It 
is intended the Issuing Entity will in turn invest in 
Underlying Loans granted to the SPV Companies, 
which develop the Projects. There is no guarantee 
that the Issuing Entity will continue to find sufficient 
Projects for investment and the Issuing Entity may 
be unable to issue sufficient Shares to the Fund to 
deliver the Investment Objective.

(e) Capital and return risk
Returns on investments in the Fund are not 
guaranteed and should be anticipated to only be 
paid on withdrawal of a Unit. Regular distributions 
may not be paid. The risk to capital is primarily 
determined by the ability of the Issuing Entity to 
provide returns on the Shares to the Fund. If the 
Issuing Entity or the SPV Companies are unable 
to pay returns on the Shares or Underlying Loans, 
respectively, then the Fund would suffer a loss which 
may result in the Fund’s return being inadequate 
to return capital to investors and meet the Target 
Return.

6  RISKS
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6  RISKS
 

The time at which an investor withdraws their 
investment in the Fund may also impact on the 
return received by the investor. This is because the 
ability of the Issuing Entity to recover the full amount 
owed under the Underlying Loans will be reflected 
in the Share value. If a Project does not perform 
as well as anticipated and Investors nevertheless 
withdraw from the Fund in response to a withdrawal 
offer made following completion of that Project, the 
Investors will have no right to recoup lost capital 
or distribution shortfalls which may otherwise be 
generated from subsequent Projects.

(f) Liquidity and withdrawal risk
Investors are strongly advised to regard any 
investment in the Fund as a medium-term to long-
term proposition (at least two years or more) and to 
be aware that, as with any investment, substantial 
fluctuations in the value of their investment may 
occur over that period and beyond.
Investors have limited withdrawal rights during 
the term of the Fund. This may represent a risk to 
investors in the event they require the return of their 
investment more urgently. There is also no guarantee 
the Issuing Entity will be able to pay returns on the 
Shares in a timely manner. Any delay by the Issuing 
Entity in paying returns on the Shares will also delay 
the ability of investors to recover their capital.

(g) Enforcement risk
If an SPV Company defaults, the Security Trustee 
may have to enforce its security to recover under 
the Underlying Loan. Enforcement costs may be 
financed by the Fund. Enforcement costs may 
not be recoverable in part or in full if the value of 
any recovered amounts from the defaulting SPV 
Company are insufficient to fully pay these costs.

(h) Funding risk
The Shares and Underlying Loans will be issued 
as required to fund the costs of the Project being 
undertaken by the SPV Company. The Fund will not 
raise the full amount required for the Project at 
commencement of the Project and there is therefore 
a risk that the Fund will not raise sufficient capital 
to meet the financing requirements of the Project. 
In this instance the SPV Company will be required 
to seek alternate debt or equity or the settlement 
date of the land acquisition may need to be delayed. 
If the SPV Company is not able to find sufficient 
alternate funding then it may not be able to meet 
its obligations under the Underlying Loans, which 
may have a flow on effect to the performance of the 
Fund.

(i) Concentration risk
The Fund’s sole investment (other than cash) is 
in Shares issued by the Issuing Entity. While the 
underlying Projects in which the Fund is exposed to 
may be diversified by property sector, geographic 
location and project development stage, an adverse 
event affecting the Issuing Entity would have a 
highly negative impact on the income or capital of 
the Fund.

(j) Project risks
The Fund will be indirectly exposed to risks at the 
Project level, including risks associated with property 
development, planning and building, Project loss, 
defaults, and of being a junior or unsecured lender. If 
a Project is unsuccessful and suffers a loss, the Fund 
will also suffer a loss on its investment in the Shares 
and investors will not receive distributions or return 
of their capital at the end of the Project.

(k) Valuation risk
The valuation of the security property, to the extent 
that there is any, for the Underlying Loans issued 
by the SPV Companies to the Issuing Entity may be 
inaccurate or not accurately reflect its true value at 
the time the valuation is undertaken. If the valuation 
of the security property is incorrect, then the amount 
realised on the sale of a security property may not 
cover the Fund’s investment.

(l) Interest rate risk
Fluctuation in market interest rates may impact 
your investment in the Fund. For example, where the 
senior debt of an SPV Company is on a variable rate, 
rising market interest rates may increase the SPV 
Company’s interest costs, decreasing available funds 
to repay the Issuing Entity.

(m) Development risk
The underlying investments owned by the SPV 
Companies are subject to development risk, including 
planning, construction, environmental and sales risks.

(n) Co-investment risk
In certain instances, the Issuing Entity may invest in 
investments alongside financial, strategic or other 
co-investors (including, potentially, one or more of 
our or the Investment Manager’s affiliates). There is a 
risk that co-investors may have economic or business 
interests or objectives that are inconsistent with 
those of the Issuing Entity and the Fund, or may be 
in a position to take actions contrary to the Fund’s 
investment objectives, which may detrimentally 
affect the Fund.
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(o) Regulatory and economic risk
There is the risk that the value of an investment may 
be affected by changes in domestic or international 
policies, regulations or laws (including taxation laws). 
There is also a risk that a downturn in domestic or 
international economic conditions may adversely 
affect investments. These factors are outside the 
control of the Investment Manager, but they may 
have a negative impact upon the operation and 
performance of the Fund.

(p) COVID-19
Any number of unknown risks may arise as a result of 
the current COVID-19 pandemic which may adversely 
impact the Fund and returns to Investors.

(q) Limited track record risk
The Fund is a newly established managed investment 
scheme and has no track record or past performance.

(r) Key person risk
The operation of the Investment Manager and 
therefore the Fund is heavily reliant on the skills and 
experience of Damien Gwynne, the founder and 
Managing Director of the CW Group. If an incident 
causes Damien to cease to be involved in the 
business of the CW Group then this is likely to impact 
on the profitability of the Projects and may result in 
an inability for the SPV Companies to service loan 
facilities and access further capital, this in turn would 
reduce returns payable on the Underlying Loans and 
impact the ability for investors in the Fund to be paid 
distributions or recover their capital.

 
 
 
 
 

(s) Litigation risks
From time to time, the Responsible Entity, the 
Investment Manager, the Issuing Entity or an SPV 
Company may be involved in litigation. This litigation 
may include, but is not limited to, contractual claims, 
development disputes and enforcement of security. 
If a claim is pursued against any of these parties, 
the litigation may adversely impact on the profits 
and financial performance of the Fund. Any claim, 
whether successful or not, may adversely impact 
on the Fund’s Unit price and the return on your 
investment.

(t) Cyber security risk
Investors should be aware that while the Responsible 
Entity has implemented technologies, processes, and 
practices designed to protect its networks, devices, 
programs, and data (or IT systems) such IT systems 
may still be subjected to malicious attack, damage, 
or unauthorised access.
Such IT systems may include the storage of 
information concerning an Investor’s identity, 
financial interests or other personal details provided 
to the Responsible Entity in connection with their 
investment in the Fund.
In the event serious harm is a likely outcome of a 
breach of the Responsible Entity’s IT systems, the 
Responsible Entity or Investment Manager (as may 
be required) will notify the affected individuals and 
recommend steps that ought to be taken in response 
to the breach. The Responsible Entity may also 
be required to notify any regulatory authority as 
required by law.

 
 
 

(u) Taxation risks
Given the nature of the Fund and its investments, 
taxation complexities could arise. Taxation of the 
Issuing Entity may impact upon the nature and timing 
of any franked dividends payable to the Fund which in 
turn may have a flow on impact on investors’ taxation 
positions. Additionally, the Issuing Entity may not 
accurately record its tax liabilities and therefore, 
reliance on its financial information may result in an 
overstatement or understatement of the value of the 
Shares it has issued to the Fund at particular points 
in time over the life of the Fund.

6  RISKS
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6.3 GENERAL RISKS
In addition to the specific risks identified above, there 
are also other more general risks that can affect the 
value of an investment in the Fund. These include the 
following:
(a)  The state of the Australian and world economies.
(b)  Interest rate fluctuations.
(c)  Legislative changes (which may or may not   
 have a retrospective effect) including taxation   
 and accounting issues.
(d)  Inflation.
(e)  Negative consumer sentiment which may keep   
 the value of assets depressed.
(f)  Natural disasters and man-made disasters   
 beyond the control of the Responsible Entity or   
 Investment Manager. 

It is important to note that not all risks can be foreseen. 
It is therefore not possible for the Investment Manager 
to protect the value of the Fund’s investment from all 
risks. Investors should ensure they obtain appropriate 
professional advice regarding the suitability of an 
investment in the Fund having regard to their individual 
circumstances, including investment objectives, 
their level of borrowings, their financial situation and 
individual needs.

Whilst the Responsible Entity and Investment Manager 
have taken steps to ensure that the information 
presented in this PDS is correct, it is possible that due to 
factors such as the passage of time or the uncertainty 
in forecast details that the information contained in this 
PDS may be inaccurate at the date of release of the 
PDS or at a later time.

The performance of this investment, the repayment 
of capital or of any particular rate of return, is not 
guaranteed by the Responsible Entity, the Investment 
Manager, their directors or their associates.

We strongly recommend that Investors obtain 
independent financial advice before investing in  
the Fund.

6  RISKS
 

Don’t work for 
money; make it 
work for you. 
-  ROBERT KIYOSAKI
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The following comments are a general summary only 
of the Australian taxation matters applicable to the 
Fund and to Australian resident investors who hold 
their investment on capital account for income tax 
purposes, unless otherwise headed as relevant for other 
investors, such as investors who are foreign residents, 
hold their investments on revenue account or as trading 
stock, or have made a fair value or financial reports 
election under the taxation of financial arrangement 
rules. The comments are based on information that is 
current at the date of issue of this PDS. There are tax 
implications that arise when investing in the Fund, about 
which we do not provide advice. Due to the complex 
and fluid nature of the Australian taxation regime, you 
should obtain professional advice regarding your own 
circumstances before making an investment decision.

 

7.1  TAXATION OF THE FUND 
The Fund should be an Australian resident trust for 
income tax purposes. It will not be treated as if it was a 
company for Australian income tax purposes.

The Responsible Entity intends to distribute all the 
net taxable income of the Fund (after deducting Fund 
expenses including all fees and other costs) to investors 
each financial year, so under current tax law the Fund 
will not pay income tax.

However and importantly, as the dividends to be received 
on the Shares will only be received by the Fund on 
completion of a Project, which will constitute the bulk of 
the Fund’s expected revenue, it is not expected that cash 
distributions will be made every year throughout the term of 
the Fund, with investors only likely to receive a distribution 
in respect of years in which one or more Projects complete, 
or on withdrawal of their investment in the Fund.

The distributable income of the Fund may include non-
assessable amounts to investors, receipt of which may 
have capital gains tax consequences.

The buy back of the Shares held by the Fund in 
the Issuing Entity may also have capital gains tax 
consequences. Each buy back of Shares will constitute 
an ‘off-market buy back’ for income tax purposes, 
with the buy back consideration comprising a capital 
component and a dividend component. If the capital 
component of the buy back consideration is less than 
the original subscription price paid for the shares, the 
Fund will make a capital loss. Any capital loss will not be 
distributable to investors, but should be available to the 
Fund to apply against any capital gains in the year of 
the capital loss and any subsequent years.

 

7.2  TAXATION OF INVESTORS 
At the end of the Fund’s financial year, as an investor 
you will receive a tax statement with a guide to help you 
complete your tax return. The tax statement will show 
the taxable amount of distributions (if any) to which you 
are entitled and the taxable amount distributed that you 
will be required to include in your assessable income for 
the year in which the distribution was made.

Your tax statement may set out different categories of 
income that you are entitled to.

However and importantly, note that it is not expected 
that distributions will be made every year throughout 
the term of the Fund, so you are only likely to receive 
a distribution periodically or on withdrawal of your 
investment in the Fund at the time of withdrawal of  

your Units.

 

7.3  NON-ASSESSABLE DISTRIBUTIONS 
You may also receive distributions of non-assessable 
amounts (typically referred to as tax deferred amounts) 
which may arise, for example, where the Fund’s 
distributable income is higher than its tax net income.

Although the receipt of non-assessable amounts are 
generally not subject to tax, the receipt of certain 
non-assessable amounts may have capital gains tax 
consequences. Broadly, the receipt of certain non-
assessable amounts may reduce the cost base and 
reduced cost base of the investor’s investment in the 
Fund. If the cost base reduces to zero, any additional 
non-assessable receipts may give rise to an immediately 
taxable capital gain. If the cost base is not reduced to 
zero, the reduction to the cost base and reduced cost 
base may result in either an increased capital gain or a 
reduced capital loss on the subsequent disposal of the 
Units in the Fund.

All tax liabilities on distributions and on withdrawals 
from the Fund rest with investors and, therefore the 
Responsible Entity and the Investment Manager 
recommend you seek professional advice prior to 
investing in the Fund.

 

7.4  INCOME TAX 
You will be assessed on your share of the net taxable 
income of the Fund to which you are presently entitled 
to for a particular income year. At the end of the Fund’s 
financial year, as an investor you will receive a tax 
statement with a guide to help you complete your tax 
return.

7  TAXATION
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7.5  CAPITAL GAINS TAX (CGT) ON DISPOSAL OF 
UNITS 
The disposal of Units, either by withdrawing or 
transferring your investment, may lead to a CGT liability 
for you on any gain made.

The amount received on the withdrawal or transfer of 
Units will represent capital proceeds on the disposal for 
CGT purposes. Your cost base and reduced cost base 
will be the amount paid for the Units on acquisition, plus 
any capital costs in relation to that acquisition, less any 
non-assessable distributions received from the Fund 
during your period of ownership. You will make a capital 
gain if the capital proceeds received are more than your 
cost base. If your reduced cost base is more than the 
capital proceeds, the difference will be a capital loss.

If the Units were owned for more than 12 months by an 
Australian tax resident individual, trust or complying 
superannuation entity and the Fund and an investor 
satisfy certain other requirements, then the discount 
method of calculating the capital gain should be 
available to an investor. Any capital losses arising from 
the disposal of the investment may be used to offset 
other capital gains an investor may have derived.

However, if an investor is carrying on a business which 
involves trading in Units they may be liable to pay tax 
on any gains made on the disposal of Units as ordinary 
income.

Any capital losses on the disposal of Units may be able 
to be offset against capital gains arising in that year or 
in subsequent years.

7.6  GOODS AND SERVICES TAX (GST) 
The Fund is registered for GST.

Fees and expenses incurred by the Fund will generally 
attract GST at the rate of 10% (or any such amount as 
specified by the relevant Act and Regulation). Given the 
nature of the Fund’s activities, the Fund will generally 
not be entitled to claim input tax credits for the full 
amount of the GST incurred. However, a reduced input 
tax credit should be available for the GST paid on the 
expenses incurred by the Fund.

Where reduced input tax credits are available, the 
prescribed rate is currently 55% or 75% depending on 
the nature of the fee or cost incurred.

No GST obligations arise for investors on the 
application, redemption or transfer of units in the Fund. 
Distributions made by the Fund will also not be subject 
to GST.

Unless otherwise stated, fees and charges quoted in this 
PDS are inclusive of the net effect of GST. If input tax 
credits are unable to be claimed on behalf of the Fund, 
the ability to recover the entire GST component of all 
fees and charges is retained.

The impact of GST payments and credits will be 
reflected in the Unit price of the Fund.

 

7.7  SOCIAL SECURITY 
Investing in the Fund may affect your entitlement to 
social security benefits. If you require specific advice, 
please contact Services Australia, Veterans Affairs or 
your professional adviser.

7.8  STAMP DUTY ON UNITS 
The issue or redemption of Units should not attract 
any duty. Duty may be payable on the transfer of Units. 
Investors should confirm the duty consequences of 
transferring Units with their taxation advisers.

 

7.9  TAX FILE NUMBER (TFN) OR AUSTRALIAN 
BUSINESS NUMBER (ABN) NOTIFICATION 
It is not compulsory for you to quote your TFN or ABN. 
However, unless an exemption applies, failure by an 
Investor to quote an ABN or TFN will result in tax being 
withheld by the trustee on distributions paid to the 
investor at the prescribed rate, which at the date of this 
PDS is the highest marginal tax rate plus Medicare levy.

By quoting your TFN or ABN on the application form 
for the Fund, as an Investor you authorise the Fund 
to apply it in respect of all the Investor’s investment 
with the Fund, including disclosing it to the Australian 
Taxation Office. Collection of TFN or ABN information 
is authorised, and the use and disclosure is strictly 
regulated by the tax laws and under privacy legislation.
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7.10  FOREIGN RESIDENT INVESTORS 
If you are not an Australian resident for tax purposes, 
please state in the Application Form your country of 
residence for tax purposes.

The preceding summary only considers Australian 
taxation issues for Australian tax residents. Investors in 
the Fund that are residents of another country for tax 
purposes will need to consider taxation consequences 
under the tax laws of that other country, in addition to 
the Australian taxation consequences (which may be 
different to those set out above). The Responsible Entity 
may be required to withhold tax from distributions to 
investors in the Fund who are not Australian residents 
for taxation purposes (other than tax-free distributions 
which represent a return of capital) and remit such tax 
to the Australian Taxation Office (ATO) on behalf of the 
foreign resident investors.

The rate of tax required to be deducted from 
distributions will usually depend on the character of the 
distribution, the type of investor and the country  
in which the investor is resident.

 
7.11 PRODUCT RULING
A product ruling has neither been sought by the Fund 
nor issued by the ATO in respect of the Fund.

7  TAXATION
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8.1 CONSTITUTION  
The Constitution is the primary document that governs 
the way the Fund operates and sets out the rights, 
liabilities and responsibilities of both the Responsible 
Entity and Investors.

Each Unit gives you an equal and undivided interest 
in the Fund. However, a Unit does not give you an 
interest in any particular part of the Fund. Subject to 
the Constitution, as an Investor you have the following 
rights:

• The right to share in any distributions

• The right to attend and vote at meetings of 
Investors

• The right to participate in the proceeds of winding 
up of the Fund

The Constitution contains provisions about the 
Responsible Entity’s liability being limited to the assets 
of the Fund except where it has acted negligently, 
fraudulently or with wilful default.

The Constitution contains provisions about the 
Responsible Entity’s liability being limited to the assets 
of the Fund except where it has acted negligently, 
fraudulently or with wilful default. 

The Constitution also contains provisions about 
convening and conducting meetings of Investors.

The Responsible Entity can amend the Constitution 
without Investors’ approval provided it reasonably 
considers the change will not adversely affect Investors’ 
rights.

The Constitution can also be amended by a special 
resolution passed by Investors.

A copy of the Constitution can be viewed at ASIC or is 
available to Investors from the Responsible Entity free  
of charge.

 

8.2 COMPLIANCE PLAN  
The Responsible Entity, as required by the Corporations 
Act, has a Compliance Plan for the Fund lodged 
with ASIC. The Compliance Plan sets out how the 
Responsible Entity ensures that the Fund complies with 
the Corporations Act and how it intends to operate the 
Fund under the Constitution.

If the Compliance Plan is breached in a significant way 
such that the breach as an adverse effect on Investors, 
the Responsible Entity is obliged to report such a breach 
to ASIC.

 

8.3 INVESTMENT MANAGEMENT AGREEMENT  
The Investment Management Agreement is between the 
Responsible Entity and the Investment Manager under 
which the Investment Manager provides investment 
management services to the Fund.

The Investment Management Agreement sets out the 
Investment Manager’s obligations to the Responsible 
Entity and to the Fund. The agreement also contains the 
arrangements in relation to the Fees and Costs that are 
summarised in Section 5.

The Investment Management Agreement will remain in 
force until the Fund is wound up, unless the agreement 
is terminated earlier in accordance with its provisions. 
The agreement can be terminated by the Responsible 

Entity if the Investment Manager is in material breach of 
the agreement, and that breach has not been remedied 
after a certain time. There are also provisions allowing 
the Responsible Entity to terminate if, for example, the 
Investment Manager becomes insolvent.

If the Responsible Entity is replaced then the Investment 
Management Agreement will continue to operate on the 
same terms as between the Investment Manager and 
the new responsible entity of the Fund.

8  IMPORTANT AGREEMENTS
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8  IMPORTANT AGREEMENTS
 

8.4 SHARE SUBSCRIPTION AGREEMENT

Parties

 
Issuer

 
Issue

 
Use of proceeds

 
Buy back

 
Special terms

 
Representations and warranties

 

CW MB Pty Ltd ACN 639 663 531 (Issuing Entity) and the 
Responsible Entity in its capacity of the responsible entity 
of the Fund

 
The Issuing Entity. The Issuing Entity and the Investment 
Manager are related parties.

 
Shares will be issued within 10 Business Days of receipt 
of a notice from the Issuing Entity. It is expected this will 
occur monthly throughout the term of the facility.

 
To invest in Underlying Loans granted to SPV Companies 
that undertake Projects.

 
The Issuing Entity will make an offer to the Fund to buy 
back Shares upon repayment of the Underlying Loans 
referable to those Shares.

 
The Shares have no right to vote at any meeting of the 
Issuing Entity.
The Issuing Entity will also issue ordinary shares, which will 
have voting rights.

 
The Issuing Entity provides typical representations, war-
ranties and undertakings for a document of this nature. 
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9.1 CONFLICTS OF INTERESTS AND RELATED PARTY 
TRANSACTIONS 
The Responsible Entity and the Investment Manager 
may from time-to-time face conflicts between their 
duties to the Fund as the responsible entity or the 
manager, their duties to other funds they manage (if 
applicable) and their own interests.

The Responsible Entity and Investment Manager 
each maintain and comply with a written policy on 
related party transactions, including the assessment 
and approval processes for such transactions and 
arrangements to manage conflicts of interest. The 
policy ensures that any actual or potential conflicts of 
interest are identified and appropriately dealt with.

The Investment Manager is not a related party of the 
Responsible Entity. The contractual arrangements 
between the Responsible Entity and the Investment 
Manager are negotiated at arm’s length between the 
parties.

The Responsible Entity and Investment Manager may 
from time-to-time enter into other transactions with 
related entities. All transactions will be effected at 
market rates or at no charge, and in accordance with 
the Corporations Act. By investing in the Fund, to the 
maximum extent permitted by law, investors will be 
deemed to have acknowledged the existence of such 
actual and potential conflicts of interest and to have 
waived any claim with respect to the existence of any 
such conflict of interest.

The Fund’s investments are in the Issuing Entity which in 
turn invests in SPV Companies, both the Issuing Entity 
and the SPV Companies are related to the Investment 
Manager. Parties related to the Investment Manager will 

also receive fees and payments for services provided to 
the Issuing Entity, the SPV Companies and the Projects.

This raises additional risks, including the risk the 
Investment Manager may not conduct the same level of 
due diligence on the Projects and they may therefore not 
be priced according to the risk level or sufficient security 
may not be taken. Further, there is a risk the Investment 
Manager will not notify the Responsible Entity of the 
need to enforce the Fund’s loans in a timely manner 
which could affect the value of the Fund’s investments 
and the Unit price.

It is not the responsibility of the Responsible Entity to 
assess the merits of any investment recommended by 
the Investment Manager or, but rather to ensure that 
this investment is within the terms outlined in this PDS 
and is permissible under the Constitution.

Accordingly, the Responsible Entity does not guarantee 
that the Fund’s investments are otherwise made on 
arm’s length terms.

By investing in the Fund, Investors acknowledge that 
the Investment Manager is responsible for making 
investment decisions for the Fund and that they have 
made their own independent investigations to satisfy 
themselves of the benefit of becoming an Investor in 
the Fund.

Enforcement action procedures, if required, in the 
event of default on a loan will be managed as set out in 
Section 3.6.

The Responsible Entity has appointed the 
Administration Manager, an associated company, 
to provide fund accounting and taxation services to 
the Fund pursuant to an administration agreement 

under which the Administration Manager provides 
administration services for day-to-day operations of 
the Fund. These services include fund accounting, Unit 
pricing, Unit registry, reporting and preparation of 
statutory accounts.

The Responsible Entity has appointed the 
Administration Manager in consultation with, and with 
agreement from, the Investment Manager.

 

Transactions with affiliates of the Investment Manager 
The Issuing Entity may be offered the opportunity 
to participate in transactions with the Investment 
Manager, its affiliates, or its clients by purchasing 
investments through the Investment Manager, or co 
investing with the Investment Manager or its affiliates. 
The Issuing Entity may also invest in entities in which the 
Investment Manager or its affiliates hold interests.

 

Fees for services provided by the Investment Manager 
or its affiliates 
The Investment Manager or any of its affiliates may 
receive customary fees, including monitoring and 
director’s fees and organisation, financing, divestment 
and other similar fees, from the Issuing Entity and the 
SPV Companies in which the Fund indirectly invests as 
compensation for financial advisory and similar services.

9  ADDITIONAL INFORMATION 
 

 P R O D U C T  D I S C L O S U R E  S TAT E M E N T  1 5  F E B R U A R Y  2 0 2 1  61  |



9  ADDITIONAL INFORMATION 
 

Conflicts with entities in which the Fund indirectly 
invests 
Officers, employees or consultants of the Investment 
Manager may from time to time serve as directors of the 
Issuing Entity and the SPV Companies. Such persons 
may be required to make decisions in that capacity, 
which are in the best interests of the relevant portfolio 
entity. Decisions that may be in the best interests of 
that entity may not be in the best interests of the Fund 
or Investors and vice versa. In those circumstances, 
a conflict of interest will exist between such person’s 
duties to the Investment Manager and such person’s 
duties as a director of the relevant entity.

To manage these risks, the following measures have 
been put in place:

1. The Investment Manager must notify the 
Responsible Entity of each investment or loan made 
by the Issuing Entity using funds raised through the 
issue of the Shares. The investment or loan must fit 
within the lending criteria, otherwise the consent of 
the Responsible Entity is required.

2. The Investment Manager will require quarterly 
reporting from the Issuing Entity (which will obtain 
similar from the SPV Companies) in relation to 
compliance with the terms of the Underlying Loans 
and the status of the Projects. This reporting will 
be done on an exceptions basis, which means it will 
highlight any issues that may have arisen during the 
quarter.

3. The Investment Manager is obliged to notify the 
Responsible Entity as soon as practicable on 
becoming aware of the occurrence of an event 
or existence of a circumstance that will have 
a material adverse effect on an SPV Company 

or Issuing Entity’s ability to meet its payment 
obligations.

4. A related party of the Responsible Entity has been 
appointed as Security Trustee to hold all securities 
granted by SPV Companies, such as mortgages and 
general security agreements.

 

9.2 CONSENTS 
Each of the parties referred below has given and not, 
prior to the date of this PDS, withdrawn its written 
consent to the inclusion of the statements in this PDS 
made in the capacity specified below in the form and 
content in which the statements appear:

(a) CW IM Pty Ltd ACN 639 663 451 – the Investment  
 Manager of the Fund.

(b) Vasco Fund Services Pty Limited - Administrator  
 Manager for the Fund.

(c) Perpetual Corporate Trust Limited – Custodian.

(d) Vasco Custodians Pty Ltd – as Security Trustee

(e) CW MB Pty Ltd – as the Issuing Entity

(f) CW AM Pty Ltd – as the Asset Manager

 

9.3 ENVIRONMENTAL AND ETHICAL 
CONSIDERATIONS  
Whilst the Responsible Entity and Investment Manager 
each intend to conduct their affairs in an ethical and 
sound manner, the Fund’s investment criteria does not 
include giving additional weight to labour standards, 
environmental, social or ethical considerations when 
making or realising an investment of the Fund. 

9.4 COMPLAINTS HANDLING  
Applicants and Investors who wish to make a complaint 
about the Fund should contact the Responsible Entity 
by email to info@vascofm.com  
or in writing addressed to:

The Complaints Officer 
Vasco Trustees Limited 
Level 5, 488 Bourke Street 
Melbourne VIC 3000

The Responsible Entity will acknowledge a complaint 
as soon as practicable after receiving it and will notify 
the complainant of its decision, remedies and other 
information within 45 days of the complaint being made.

A ‘Dispute Resolution Guide’ is available on the 
Responsible Entity’s website at www.vascofm.com 
which further set out its dispute management process.

Complaints that cannot be resolved internally by the 
Responsible Entity to the Investor’s satisfaction can be 
taken to the Australian Financial Complaints Authority 
(AFCA). AFCA provides fair and independent financial 
services complaint resolution that is free to consumers. 
You can contact the AFCA as follows: 

Website:  www.afca.org.au

Phone  1800 931 678 (free call within Australia) 

Fax  (03) 9613 6399

Email  info@afca.org.au

Post GPO Box 3, Melbourne, Victoria, 3001
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9.5 YOUR PRIVACY  
The Application process requires you to provide personal 
information to the Responsible Entity or any person 
engaged by the Responsible Entity to process your 
Application.

The Responsible Entity collects personal information 
so that it can process and administer any Application 
you make. Additionally, the Responsible Entity collects 
this information in order to administer, manage and 
generally service your investment in the Fund. The 
Responsible Entity also may collect personal information 
about you from third parties, such as the Investment 
Manager, Administrator Manager or other third-party 
service providers of the Responsible Entity.

If you do not provide the personal information requested 
by the Responsible Entity or provide incomplete or 
inaccurate information, the Responsible Entity may not 
be able to accept or process your application for an 
investment in the Fund or may be limited in the services 
or assistance the Responsible Entity can provide with 
respect to the administration of any investment you 
subsequently make in the Fund.

The Responsible Entity may disclose your personal 
information to organisations such as the Administrator 
Manager, Investment Manager, any third party 
service provider it may engage to provide custody, 
administration, technology, auditing, mailing, printing or 
other services and our professional advisers (including 
legal and accounting firms, auditors, consultants and 
other advisers).

Such third parties may use and disclose your personal 
information for a purpose described in this Privacy 
Statement which may involve the transfer of your 

personal information outside of Australia (including 
to countries where there may be less stringent data 
protection laws) to process personal information on our 
behalf. Where this is the case, it may not be possible to 
ensure that the overseas recipient does not breach the 
Australian Privacy Principles (‘APP’) in relation to your 
personal information.

In providing us with your personal information, you 
consent to the possibility that your personal information 
may be transferred outside of Australia for processing 
and agree that APP 8.1 shall not apply to the disclosure, 
nor will the Responsible Entity be liable under the 
Privacy Act 1988 (Cth) (‘Privacy Act’) in the event that 
the recipient does not act consistently with the APPs.

The Responsible Entity may also collect certain personal 
information from you and/or disclose your personal 
information to government or regulatory bodies where 
permitted or required to do so by law. For example, 
the Responsible Entity may be required to collect 
and disclose certain information in order to comply 
with the identification and verification requirements 
imposed under the Anti-Money Laundering and Counter-
Terrorism Financing Act 2006. For certain investors, the 
Responsible Entity may also be required to collect and 
disclose certain personal information to the ATO in order 
to comply with the Foreign Account Tax Compliance Act

If you notify the Responsible Entity that you have a 
financial adviser, either on your Application Form or in 
writing (at a later date), you consent to the Responsible 
Entity disclosing to that financial adviser details of your 
investment in the Fund and/or other related personal 
information.

 

The Responsible Entity will take reasonable steps 
to ensure that the personal information about an 
investor or other relevant person that it collects, uses 
or discloses is accurate, complete and up to date. 
You or another relevant person can request access to 
your personal information or a copy of the Responsible 
Entity’s Privacy Policy by telephone or writing to the 
Privacy Officer at:       

Privacy Officer
Level 5, 488 Bourke Street
Melbourne, Victoria 3000
info@vasco.com
+61 3 8352 7120

The Responsible Entity’s Privacy Policy is also available 
on its website at www.vascofm.com.

 
9.6 FOREIGN TAX COMPLIANCE DISCLOSURE  
The Foreign Account Tax Compliance Act (FATCA) 
is United States (US) legislation that enables the US 
Internal Revenue Service to identify and collect tax 
from US residents that invest in assets through non-US 
entities. If you are a foreign resident for tax purposes, 
then you should note the Fund will comply with its 
FATCA obligations by collecting, retaining and reporting 
about certain investors to the ATO.certain investors to 
the ATO.
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9.7 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 Responsible Entity 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, Investors 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).

 

9.8 INDEMNITY 
The Responsible Entity is indemnified out of the 
Fund against all liabilities incurred by it in properly 
performing or exercising any of its powers in the proper 
performance of its duties in relation to the Fund. This 
indemnity includes any liability incurred as a result of 
any act or omission of a delegate or agent appointed 
by the Responsible Entity. Subject to the law, the 
Responsible Entity may retain or pay out from the 
assets of the Fund any sum necessary to effect such an 
indemnity.

9.9 ONGOING REPORTING 
The Responsible Entity will provide Investors with the 
following reports:

• Distribution statements on the provision of any 
distributions

• Annual Fund financial accounts, to be provided as 
soon as practical after submission of the Fund’s 
audited accounts to ASIC (which are due by 30 
September of each year)

• Annual tax statements, to be provided as soon as 
practical after submission of the Fund’s audited 
accounts to ASIC (which are due by 30 September 
of each year)

The Investment Manager will provide Investors with a 
report in respect of the Fund’s investments on at least 
an annual basis.

If the Fund has 100 or more investors, it becomes a 
disclosing entity for the purposes of the Corporations 
Act and will be subject to regular reporting and 
disclosure obligations. As at the date of this PDS, 
the Fund is not a disclosing entity. However, this may 
change in the future. We will follow ASIC’s good practice 
guidance in satisfying our continuous disclosure 
obligations via website notices.

Information and continuous disclosure notices for the 
Fund will be available by going to www.vascofm.com.

9.10 ANTI-MONEY LAUNDERING AND COUNTER 
TERRORISM FINANCING

In 2006, the Federal Government enacted the Anti-
Money Laundering and Counter-Terrorism Financing 
Act 2006 (AML/CTF Act). The Responsible Entity is a 
‘reporting entity’ pursuant to this Act and, as such, must 
be ‘reasonably satisfied’ that an investor exists and 
is who they claim to be prior to issuing Units to them. 
This means that all new Investors in the Fund must 
provide the identification information as set out in the 
Application Form. The Responsible Entity will not issue 
Units to a new investor unless satisfactory identification 
documents are attached to the Application Form or 
provided to your financial advisor.

The Responsible Entity will maintain all information 
collected from Investors in a secure manner in 
accordance with AML/CTF Act and relevant privacy 
principles. Information about a prospective investor 
or Investor will only be disclosed where required by the 
laws of Australia.

This means that identification information may be 
disclosed to the Australian Transaction Reports 
and Analysis Centre or other government or law 
enforcement agencies. The Responsible Entity may 
also disclose this information to other entities involved 
with the Fund to the extent that this information is 
required to fulfil that entity’s AML/CTF obligations. 
The Responsible Entity is not liable for any loss you may 
suffer as a result of its compliance with the AML/CTF 
Act.
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$  

 
Administration Manager 

 
AEDT
 
AFSL

 
Applicant

 
Application

 
Application Amount or  
Application Monies

 
Application Form

 
ASIC 

 
Asset Manager 

 
 

Australian dollars. All amounts in this PDS 
are in Australian dollars unless otherwise 
stated.  

 
Vasco Fund Services Pty Limited ACN 610 
512 331.

 
Australian Eastern Daylight Saving Time.
 
Australian financial services licence. 

 
A person who submits a valid Application 
Form and required Application Amount 
pursuant to this PDS and who has an 
Australian residential address.

 
An application for Units under this PDS. 

 
Money submitted by Applicants under the 
Offer in cleared funds. 

 
The Application Form attached to or 
accompanying or provided with this PDS  
for investors to apply for Units.
 
Australian Securities and Investments 
Commission. 
 
CW AM Pty Ltd ACN 639 662 892, who will 
be appointed by each of the SPV Compa-
nies to manage the Project.
 

ATO

 
AUSTRAC

 
Business Day 

 
Constitution 

 
Corporations Act 

 
CRS 
 
Custodian

 
CW Group 

 
FATCA

 
Fund

 

Australian Taxation Office. 

 
The Australian Transaction Reports and 
Analysis Centre. 

 
A day, other than a Saturday, Sunday or 
public holiday on which Australian banks are 
open for business in Melbourne, Australia. 

 
The constitution of the Fund as amended 
from time to time. 
 
The Corporations Act 2001 (Cth) for the 
time being in force together with the 
regulations.
 
Common Reporting Standard. 
 
Perpetual Corporate Trust Limited 000 341 
533 AFSL 392673.
 
The group of companies including the 
Investment Manager, Issuing Entity and 
Asset Manager.
 
U.S. income tax laws commonly referred to 
as the Foreign Account Tax Compliance Act. 
 
Certain Property Australia Fund ARSN 640 
809 365.

 
 

GLOSSARY 
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GST
 
Investment Guidelines 

 
Investment Management Agreement

 
Investment Objective  
 

 
Target Return 
 

 
Investment Manager 

 
Investment Strategy  

 
Issuing Entity 
 
LVR 
 
Offer
 

Goods and Services Tax. 
 
The investment guidelines of the Fund, as 
set out in Section 3.3.

 
The agreement between the Fund and the 
Investment Manager, a summary of which is 
included in Section 8.3.
 
The objectives the Fund seeks to achieve 
through its investments, as set out in 
Section 2.2.  
 
The Fund seeks to deliver a consistent 
return of approximately 8% to 11% per 
annum net of the Fund’s fees and costs and 
inclusive of any franking credits. 
 
CW IM Pty Ltd ACN 639 663 451 Authorised 
Representative No. 001280991.
 
The investment strategy of the Fund, as set 
out in Section 3.2.
 
CW MB Pty Ltd ACN 639 663 531. 
 
Loan to valuation ratio. 
 
The offer to invest in the Fund.
 

Ordinary Expenses

 
PDS

 
Projects

 
Responsible Entity  

 
Retail Investor  
 
Security Trustee 

 
Shares 
 

The ordinary expenses of the Fund which 
comprise fees and expenses associated 
with fund administration, fund registry, 
preparation of annual tax statements, 
audit fees for Fund’s financial reports, 
compliance plan audit fees and preparation 
and dispatch of annual financial statements 
and any other investor communications. 
Ordinary Expenses do not include legal fees, 
taxation advice, costs of investor meetings 
or any other miscellaneous Fund-related 
expenses.
 
This Product Disclosure Statement dated 
15 February 2021 and any replacement 
or supplementary product disclosure 
statement.
 
The property development sites and proj-
ects owned by the SPV Companies in which 
the Fund invests indirectly from time to 
time.
 
Vasco Trustees Limited ACN 138 715 009 
AFSL 344486.
 
An investor who is not a Wholesale Investor. 
 
Vasco Custodians Pty Ltd ACN 644 232 
539.
 
B Class shares in the Issuing Entity.
 

GLOSSARY 
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SPV Companies   

 
Underlying Loans 

 
Unit
 
Unit Registry

 
Wholesale Investor

 

The companies, from time to time, that 
own the property development sites and 
Projects in which the Issuing Entity invests 
through the granting of Underlying Loans, 
and that are controlled by the Investment 
Manager. 

 
Commercial loan facilities granted by the 
Issuing Entity to SPV Companies.

 
An ordinary unit in the Fund.
 
Vasco Funds Services Pty Ltd ACN 610 512 
331.

 
An investor who is a wholesale client 
for the purposes of Section 761G of the 
Corporations Act.
 

GLOSSARY 
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Use this application form if you wish to invest in: 
Certain Property Australia Fund

The Product Disclosure Statement (PDS) for the Certain 
Property Australia Fund (Fund) dated 15 February 2021 
includes information about purchasing Units in the Fund. 
Any person who gives another person access to the 
Application Form must also give the person access to 
the PDS and any incorporated information. You should 
read the PDS and any incorporated information before 
completing this Application Form.

The Responsible Entity of the Fund is Vasco Trustees 
Limited (Vasco) ABN 71 138 715 009, AFSL 344486. 
Vasco or a financial adviser who has provided an 
electronic copy of the PDS and any incorporated 
information, will send you a paper copy of the PDS and 
any incorporated information and Application Form free 
of charge if you so request.

 

Customer identification 
If you are a new Investor, you are also required to 
complete the relevant Customer Identification Form 
depending on what type of Investor you are e.g. 
individual or super fund. The Customer Identification 
Forms are available on our website www.vascofm.com or 
by calling the Administration Manager on  
+61 3 8532 7120. 

Australia's Anti-Money Laundering and Counter 
Terrorism Financing (AML/CTF) legislation obliges us to 
collect identification information and documentation 
from prospective Investors.

Investors are required to complete this Application Form 
together with the relevant Customer Identification Form 
and send these to us with the required identification 

documentation. We will not be able to process your 
application without a correctly completed Customer 
Identification Form and the required identification 
documentation.

 

Important Information for Financial Advisers 
When using the relevant Customer Identification Form, 
please complete Sections 1 or 2 and 3.

If you are a financial adviser who has identified and 
verified the Investor, by completing this Customer 
Identification Form together with Section 11 and the 
verification procedure and in the consideration of Vasco 
accepting the Investor's application:

you agree to identify and verify all new Investors, using 
this Customer Identification Form for identifying new 
Investors

you agree to retain a copy of the completed forms and 
all identification documents received from the Investor 
in the Investor's file for seven (7) years after the end of 
your relationship with the Investor

you agree to advise Vasco in writing when your 
relationship with the Investor is terminated and agree 
to promptly provide Vasco all identification documents 
and/or the record of identification received from the 
Investor at this time, or as otherwise requested from 
Vasco, from time to time.

 
 

 

Contact details and submission 
Mail your completed Application Form and identity 
verification documents to:

Vasco Fund Services Pty Limited
Level 5, 488 Bourke Street
Melbourne VIC 3000

If you have any questions regarding this form or the 
required Customer Identification requirements, please 
contact the Administration Manager on  
+61 3 8352 7120.

 
Checklist
Before sending us your application please ensure you 
have:

 completed this form in full;

 for new investments, completed the relevant   
 ‘Customer Identification Form’ available on our  
 website www.vascofm.com;

 if paying via direct debit, completed section 9   
 ensuring ALL bank account signatories have   
 signed; 

 if paying via cheque, ensure cheque is made   
 payable to ‘Perpetual Corporate Trust Limited   
 ACF Certain Property Australia Fund’
 and attach it to this Application Form; and

 read the declaration and provided all relevant   
 signatures and identification document required  
 for all signatories.

APPLICATION FORM - CERTAIN PROPERTY AUSTRALIA FUND
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APPLICATION FORM - CERTAIN PROPERTY AUSTRALIA FUND
 

1. Investment details

2. Investor type

Is this a new investment or an additional investment?

 New investment                  Please proceed to section 2.

 Additional investment       Existing account name

 Individual investor or joint investors – also complete ‘Customer Identification Form – Individuals and Sole Traders’

 Sole Trader – also complete ‘Customer Identification Form – Individuals and Sole Traders’

 Super Fund – also complete ‘Customer Identification Form – Superannuation Funds and Trusts’

 Trust – also complete ‘Customer Identification Form – Unregulated Trusts and Trustees’

 Australian company – also complete ‘Customer Identification Form – Australian Companies’

 Foreign company – also complete 'Customer Identification Form – Foreign Companies'

 Other – contact the Administration Manager on +61 3 8352 7120 for other Customer Identification Forms.

Existing account number

Please proceed to section 6. If you provide any information in any other section, this will override any previous information provided.
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APPLICATION FORM - CERTAIN PROPERTY AUSTRALIA FUND
 

3. Investment name

3A. Individual investor/joint investors/sole trader

INVESTOR 1

Title (Mr/Mrs/Miss/Ms Date of birth

Surname

Business name of sole trader  
(if applicable)

Full given name(s)

3C. Account designation (if applicable)

3B. Super fund/Trust/Australian company/foreign company/other

Title (Mr/Mrs/Miss/Ms

Surname

Full given name(s)

Name of entity

INVESTOR 2

Title (Mr/Mrs/Miss/Ms Date of birth

Surname

Full given name(s)

Provide the name of the person for whom the investment is being made (if applicable). Please note we do not accept
investments from people under 18 years of age; however, investments may be designated on their behalf.

We are only required to act on instructions from the investors listed in 3A and 3B. Vasco is not bound to
take any notice of any interest of any person listed in 3C.
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APPLICATION FORM - CERTAIN PROPERTY AUSTRALIA FUND
 

4. Contact details

5. Tax information

This is the Investor's address where all correspondence will be sent.

It is not against the law if you choose not to give your TFN or exemption reason, but if you decide not to, tax may be
taken out of your distributions at the highest marginal tax rate (plus Medicare levy).

Contact person

5a. Individual investor or entity

5c. Non-residents
If you are an overseas investor, please indicate your country of residence for tax purposes.

TFN

TFN

Tax exemption

ABN

5b. Investor 2 (joint investors)

TFN

Tax exemption

Street name

Suburb

Country

Email

Phone (after hours)

Mobile

Phone (business hours)

Facsimile

Street numberUnit number

State Postcode
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APPLICATION FORM - CERTAIN PROPERTY AUSTRALIA FUND
 

6. Investment allocation and payment options

Cheque Instructions: Bank Cheques or drafts must be made payable to Perpetual Corporate Trust Limited ACF Certain Property Australia Fund.
Only cheques or drafts in Australian currency and drawn on an Australian bank will be accepted. Your cheque(s) should be crossed NOT NEGOTIABLE.
Mail or deliver your completed Application Form with your cheque(s) to:

Vasco Fund Services Pty Limited
Level 5, 488 Bourke Street
Melbourne VIC 3000
T +61 3 8352 7120
F +61 3 8352 7199
E info@vascofm.com

Direct Credit / EFT Instructions
Alternatively you can direct credit your Application Monies 
to:
Perpetual Corporate Trust Limited ACF Certain Property 
Australia Fund
Commonwealth Bank of Australia
BSB 062 000
Account number 20018781
Please note the applicants name when transferring the 
funds.
Please ensure all funds transferred are net of all bank 
charges

Please indicate how you will be making your new or additional investment and the amount you wish to invest. 
I/we are making my/our investment via:

Certain Property Australia Fund

The minimum initial investment is $25,000.

$
, , .

0 0

 Direct Credit/EFT        see below

 Bank Cheque        make cheque payable to ‘Perpetual Corporate Trust Limited ACF Certain Property Australia Fund’.

Fund name Initial investment
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9. Nominated bank account (must be an Australian financial institution)

7. Annual report

A copy of the annual report for the Fund will be provided on the Vasco website 
www.vascofm.com. Please cross (7) this box if you wish to receive a paper copy of 
the annual report(s) for the Fund. If you choose to have an annual report mailed to 
you, it will be mailed to the address provided in section 4 or your current address 
on file for existing investors. For additional investments, a nomination in this 
section overrides any previous nominations.

8. Income distributions

Please indicate how you would like your income distributions to be paid by crossing (x) 
one box only. If this is a new investment and no nomination is made, distributions will be 
reinvested. A nomination in this section overrides any previous nominations. There may 
be periods in which no distribution is payable, or we may make interim distributions. We 
do not guarantee any particular level of distribution.

Unless requested otherwise, this will also be the bank account we credit any withdrawal 
proceeds and/or distributions if you requested these to be paid to you and not reinvested. 
By providing your nominated account details in this section you authorise Vasco to use 

these details for all future transaction requests that you make until notice is provided 
otherwise. For additional investments, a nomination in this section overrides any previous 
nominations.

Please reinvest my/our income distributions.

Please credit my/our nominated bank account provided in section 9 with my/our 
income distributions.

Financial institution

Branch

Account name

Branch number (BSB) Account number
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APPLICATION FORM - CERTAIN PROPERTY AUSTRALIA FUND
 

10. Declaration and applicant(s) signature(s)

Please read the declarations below before signing this form. 
The signatures required are detailed at the bottom of this 
form.
I/We declare that:

• all details in this application and all documents provided 
are true and correct and I/we indemnify Vasco against 
any liabilities whatsoever arising from acting on any of 
the details or any future details provided by me/us in 
connection with this application;

• I/we have received a copy of the current PDS and all 
information incorporated into the PDS to which this 
application applies and have read them and agree 
to the terms contained in them and to be bound 
by the provisions of the current PDS (including the 
incorporated information) and current Constitution  
for the Fund (each as amended from time to time);

• I/we have legal power to invest in accordance with this 
application and have complied with all applicable laws 
in making this application;

• I/we have received and accepted this offer in Australia;
• the details of my/our investment can be provided to the 

adviser group or adviser named at the end of this form 
or nominated by them by the means and in the format 
that they direct;

• if this application is signed under Power of Attorney, 
the Attorney declares that he/she has not received 
notice of revocation of that power (a certified copy of 
the Power of Attorney should be submitted with this 
application unless we have already sighted it);

• sole signatories signing on behalf of a company confirm 
that they are signing as sole director and sole secretary 
of the company; 
 

• I/we acknowledge that if Vasco reasonably believes an 
email or facsimile communication it receives is from me/
us Vasco is entitled to rely on that email or facsimile 
communication and will not be liable for any loss it 
may suffer if it is later found the email or facsimile 
communication was fraudulent.

• unless alternative authority for signature is notified to 
and accepted by Vasco, the person/persons that signs/
sign this form is/are able to operate the account on 
behalf of the company and bind the company for future 
transactions, including in respect of additional deposits 
and withdrawals, including withdrawals by telephone 
and fax;

• I/we acknowledge that I/we have read and understood 
the information under the heading 'Your Privacy' in the 
relevant PDS. I am/We are aware that until I/we inform 
Vasco otherwise, I/we will be taken to have consented 
to all the uses of my/our personal information (including 
marketing) contained under that heading and I/we have 
consented to my/our financial adviser providing such 
further personal information to Vasco as is required 
or reasonably deemed necessary by Vasco under 
applicable law;

• I/we understand that if I/we fail to provide any 
information requested in this Application Form or do not 
agree to any of the possible use or disclosure of my/our 
information as detailed on the PDS, my/our application 
may not be accepted by Vasco and we agree to release 
and indemnify Vasco in respect of any loss or liability 
arising from its inability to accept an application due 
to inadequate or incorrect details having been provided; 
 
 
 

• I/we acknowledge that none of Vasco, or any other 
member of Vasco or any custodian or investment 
manager, guarantees the performance of the Fund or 
the repayment of capital or any particular rate of return 
or any distribution;

• I/we are bound by the Constitution for the Fund and 
that an application for Units is binding and irrevocable;

• I/we have not relied on statements or representations 
made by anybody, other than those made in the PDS;

• I/we agree and acknowledge no cooling off period 
applies and I/we have had the opportunity to seek 
independent professional advice on subscribing for 
Units;

• I/we agree and acknowledge Vasco is required to 
comply with the anti-money laundering laws in force 
in a number of jurisdictions (including the Anti-Money 
Laundering and Counter-Terrorism Financing Act 2006, 
the Foreign Account Tax Compliance Act (FATCA) and 
the Common Reporting Standard (CRS)) and I/we 
must provide Vasco with such additional information 
or documentation as Vasco may request of me/us, 
otherwise my/our application for Units may be refused, 
Units I/we hold may be compulsorily redeemed, and any 
disposal request by me/us may be delayed or refused 
and Vasco will not be liable for any loss arising as a 
result thereof;

• I/we have provided a tax file number, and if not, I/
we consent to Vasco withholding tax at the highest 
marginal tax rate;

• I/we acknowledge and agree to having read and 
understood the risks of investing in the Fund as 
described in the PDS and understand that the risks 
associated with the Fund’s investments may result 
in lower than expected returns or the loss of my/our 
investment.

 P R O D U C T  D I S C L O S U R E  S TAT E M E N T  1 5  F E B R U A R Y  2 0 2 1  77  |



APPLICATION FORM - CERTAIN PROPERTY AUSTRALIA FUND
 

8. Income distributions10. Declaration and applicant(s) signature(s)

I/We also warrant and acknowledge that:

• All information contained in my/our application is true 
and correct;

• I/we are not a Politically Exposed Person (PEP) as 
defined by the AML/CTF legislation;

• if the Applicant is a SMSF, it is compliant and investing 
in this Fund complies with the Superannuation Industry 
(Supervision) Act 1993 (Cth); and

• I/we hold the appropriate authorisations to become an 
Investor in the Fund and that offer cannot be revoked; 

• I/We are not US Citizens or US tax residents, nor 
a company trust, partnership or estate in which a 
US citizen or US tax resident has a substantial or 
controlling interest.

Refer to list of signatories on page 7 of this application form.

INVESTOR 1

Capacity

Surname

Signature

Given name(s)

Date

Sole Director Director Trustee Other

INVESTOR 2 (JOINT INVESTORS)

Capacity

Surname

Signature

Given name(s)

Date

Sole Director Director Trustee Other

SIGNING AUTHORITY

Only one required to sign. All signatories must sign.

Please tick to indicate signing requirements for future instructions (e.g. withdrawals, change of account details, etc.)

PLEASE NOTE: All signatories must provide certified copies of their drivers license or passport in addition to any identification documents required by the Customer Identification Form required for the Investor.
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11. Adviser use only

By submitting this form with this section completed by your advisor you consent to your advisor receiving information about your investment in the Fund.

Important notes
This application must not be handed to any person unless the relevant PDS and access to 
the information incorporated into the PDS is also being provided. Vasco may in its absolute 
discretion refuse any application for Units. Persons external to Vasco or other entities who 
market Vasco products are not agents of Vasco but are independent investment advisers. 

Vasco will not be bound by representations or statements which are not contained in 
information disseminated by Vasco. Application monies paid by cheques from investment 
advisers will only be accepted if drawn from a trust account maintained in accordance with 
the Corporations Act.

Office name

Adviser group email

Adviser group name

Surname

Given name(s)

Phone (business hours)

Adviser group AFSL

Title (Mr/Mrs/Miss/Ms)
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TYPE OF INVESTOR

Individual and/or joint investors

Sole trader

Australian or foreign company

Trust/Superannuation fund
If you are investing on behalf of a superannuation 
fund, we will assume the superannuation fund to 
be a complying fund under the Superannuation 
Industry (Supervision) Act.

Account designation

If the investment is being made under Power  
ofAttorney (POA)
Please ensure an original certified copy of the 
POA is attached to the application form. Each 
page of the POA must be certified.

NAMES REQUIRED

i.  Full name of each investor
 (please do not use initials).

i.  Full name of sole trader; and 
ii.  Full business name (if any).

i.  Full company name as registered
 with the relevant regulator; and
ii.  Name of each director of the
 company; and
iii. Full name of each beneficial owner*

i.  Full trust/superannuation fund name (e.g.  
 Michael Smith Pty Ltd ATF Michael Smith  
 Pty Ltd SuperFund); and
ii.  Full name of the trustee(s) in respect  
 of the trust/super fund. Where the  
 trustee is an individual, all information  
 in the 'Individual and Sole Traders' section  
 must be completed. If any of the trustees  
 are an Australian company, all   
 information in the ‘Australian company’  
 section must also be completed; and
iii. Names of beneficiaries (if identified in  
 Constitution).
iv. Full name of the settlor**
v.  Full name of each beneficial owner

Name of the responsible adult,
as the investor.

i.  Full name of each investor(s) (as listed in  
 section 3); and
ii.  Full name of person holding POA
 (underneath signature).

SIGNATURE REQUIRED

Individual investor’s; or each joint
investor’s

Sole trader’s

i. Sole director’s; or
ii. Two directors’; or
iii. One director’s and company
 secretary’s

Individual trustee(s) ‘as trustee for’
If any of the trustees are an Australian 
company, the signatures set out in the 
‘Australian company’ section are also 
required.

Adult(s) investing on behalf of the
person/minor

Person holding Power of Attorney  
In the case that the POA document does 
not contain a sample of the POA’s (i.e. 
Attorney’s) signature, please provide a 
certified  copy of either the POA’s driver’s 
licence or passport containing a sample  
of their signature.

TFN/ABN TO BE PROVIDED

Individual investor’s; or each
joint investor’s

Sole trader’s

Company’s

Superannuation fund’s or trust’s

Adult(s)

Individual investor’s; or each
joint investor’s

APPLICATION FORM - CERTAIN PROPERTY AUSTRALIA FUND
 

Signatories

The table below provides guidance on completing the Declaration and applicant(s) 
signature’s section of the application form. Before signing the application form please 
ensure you have read the declaration.

Please note all signatories are required to provide a certified copy of their passport, drivers 
licence or other identification document(s) considered suitable to Vasco.

* Beneficial owner means an individual who ultimately owns or controls (directly or indirectly) the investors. Owns mean ownership (either directly or indirectly) of 25% or more of the investor.
**This is not required in some circumstances.
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9  CORPORATE DIRECTORY 
 

Responsible Entity

 
Investment Manager

 
Security Trustee

 
Administration Manager

 
Custodian

 

Vasco Trustees Limited  
ACN 138 715 009  
Level 5, 488 Bourke Street  
Melbourne VIC 3000

 
CW IM Pty Ltd 
ACN 639 663 451 
Suite 103, 2 Miami Key 
Broadbeach Waters Qld 4218

 
Vasco Custodians Pty Ltd 
ACN 644 232 539 
Level 5, 488 Bourke Street 
Melbourne VIC 3000

 
Vasco Fund Services Pty Ltd 
ACN 610 512 331 
Level 5, 488 Bourke Street 
Melbourne VIC 3000

 
Perpetual Corporate Trust Limited 
ACN 000 341 533 
Level 18, 123 Pitt Street 
Sydney NSW 3000
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