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IMPORTANT NOTICE

Product Disclosure Statement

This Product Disclosure Statement (PDS)
relates to an offer to invest in the Passive
Income (USA Commercial Property) Fund
(ARSN 155 770 095) (the Fund). The Fund is
a registered managed investment scheme
under the Corporations Act 2001 (Cth)
(Corporations Act).

This PDS is dated 4 July 2018 and an in-use
notice has been lodged with the Australian
Securities and Investments Commission (ASIC).
ASIC takes no responsibility for the contents of
this PDS and expresses no view regarding the
merits of the investment set out in this PDS.

This PDS contains general information only.
It has not been prepared having regard

to your investment objectives, financial
situation or specific needs. It is important
that you carefully read this PDS in its entirety
before deciding to invest in the Fund and, in
particular, in considering the PDS, that you
consider the risk factors that could affect the
financial performance of the Fund and your
investment in the Fund. You should carefully
consider these factors in light of your personal
circumstances (including financial and
taxation issues) and seek professional advice
from a suitably qualified financial adviser
before deciding whether to invest.

No person is authorised to make any
representation specifically in connection with
the Fund that is not contained in this PDS.

Responsible Entity and issuer of this PDS
Plantation Capital Limited (ABN 65 133 678
029, AFSL 339481) (Plantation Capital) in its
capacity as responsible entity of the Fund
("Responsible Entity”, “we"or “our”) is the issuer
of this PDS and the Units offered pursuant to
this PDS. Contact details for the Responsible
Entity are located in the Corporate Directory.

REIT structure

References to the REIT structure refer to both
the US based Limited Liability Company (LLC)
that has elected to be treated as a REIT for US
taxation purposes, and the US based LLCs the
REIT controls that own the properties acquired.
See page 15 for a diagram illustrating the

REIT structure.

No guarantee

None of the Responsible Entity, its related
entities nor any other party makes any
representation or gives any guarantee or
assurance as to the performance or success
of the Fund, the rate of income or capital
return from the Fund, or the repayment of
the investment in the Fund. An investment
in the Fund does not represent a deposit

or any other type of liability of the above
parties. An investment in the Fund is subject
to investment risk. These risks are discussed in
Section 7 — Investment risks.

Restrictions on redemptions

The Responsible Entity expects to provide
Unit Holders with the ability to redeem Units
for a one month period in each financial
year (subject to the Fund having available
liquid assets and the requirements of the
Corporations Act), but is under no obligation
to do so. See Section 5.6 — Redemptions.

This PDS does not constitute an offer of Units in
any place in which, or to any person to whom,
it would not be lawful to do so. The distribution
of this PDS in jurisdictions outside Australia
may be restricted by law and any person into
whose possession this PDS comes (including
nominees, trustees or custodians) should seek
advice on and observe those restrictions.

This document is not an offer or an invitation to
acquire securities in any country. In particular,
this document does not constitute an offer

to sell, or the solicitation of an offer to buy,

any securities in the United States or to, or for
the account or benefit of, any “USA person’, as
defined in Regulation S under the US Securities
Act of 1933 (Securities Act). This document may

not be released or distributed in the United
States or to any USA person. Any securities
described in this PDS have not been, and will
not be registered under the Securities Act

or the securities laws of any state or other
jurisdiction of the United States, and may not
be offered or sold in the United States, or to, or
for the account of benefit of, any USA person,
except in a transaction exempt from, or not
subject to, the registration requirements under
the Securities Act.

PDS availability

This PDS may be viewed online on the Fund’s
website at www.PassivelncomeFund.com.

If you access the electronic version of this PDS,
you should ensure that you download and
read this PDS in full. A paper copy of this PDS
is available free of charge to any person in
Australia by phoning +61 3 8892 3800.

Updated information

Information in this PDS may change from time
to time. Information that has changed in relation
to the Fund that is not materially adverse but
which the Responsible Entity wishes to provide
to investors, will be made available on the
Fund's website at www.PassivelncomeFund.
com. A copy of any updated information will be
made available by contacting the Responsible
Entity. The Responsible Entity may issue a
supplementary PDS to supplement any relevant
information in this PDS, in accordance with its
obligations under the Corporations Act.

Any supplementary PDS and updated
information should be read together with

this PDS. A copy of any supplementary PDS

and other information regarding the Fund

will be made available on the Fund's website
and a printed copy will be available from the
Responsible Entity free of charge upon request.

Currency of information

Unless otherwise specified, all financial and
operational information contained in this
PDS is stated as at the date of this PDS.

Business day references

All references to business days in this PDS

are a reference to business days in Melbourne,
Victoria.

Pictures of properties

Except as noted otherwise, none of the
images of properties in this PDS are actual
pictures, computer-generated images or
graphically enhanced images of buildings that
form an asset of the Fund or REIT structure.

Forward looking statements

This PDS contains forward-looking statements
which are identified by words (and phrases
containing words) such as “may’, “‘could”,
"believes’, "estimates’, "expects’, “intends’,
“targets’, "anticipates’, “seeks’, "hopes’,
“aims”and other similar words and phrases
that involve risks and uncertainties. These
statements are based on an assessment of
present economic and operating conditions,
and on a number of assumptions regarding
future events and actions that, at the date

of this PDS, are expected to take place.

Such forward-looking statements are not
guarantees of future performance and involve
known and unknown risks, uncertainties,
assumptions and other important factors,
many of which are beyond the control of the
Responsible Entity. The Responsible Entity
cannot and does not give any assurance that
the results, performance or achievements
expressed or implied by the forward-looking
statements contained in this PDS will actually
occur and investors are cautioned not to place
undue reliance on these forward-looking
statements. Forward-looking statements
should be read in conjunction with the risk
factors outlined in Section 7 of the PDS.
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2. Letter from the Chairman

Dear Investor,

On behalf of the Board of Directors of Plantation Capital Limited (the Responsible
Entity), it's my pleasure to invite you to consider investing in the Passive Income
(USA Commercial Property) Fund (the Fund).

With Australian real estate becoming increasingly more expensive, many would-
be investors are unwilling or unable to acquire direct property because they
don't have enough deposit saved, can't borrow sufficient capital, or simply don't
have the time, skill or risk appetite to purchase and manage their own real estate
investments.

Alternatively, with news that the economy in the United States of America

is continuing to improve, and with it real estate prices, many investors are
wondering how they can profit from exposure to real estate located in the United
States of America without having the management and logistical hassles of direct
foreign asset ownership.

The Passive Income (USA Commercial Property) Fund was created for investors,
such as those described above, who want:

> exposure to quality US commercial real estate that generates positive cash
flow returns, with the potential for capital growth over the medium to long-
term; and

» anexperienced and highly skilled management team driving investment
performance on their behalf.

Why US commercial property?

While a more complete reasoning is provided within Section 3, the short answer
is that the potential investment opportunities are compelling, and, with the USA
economy strengthening, the time to act is now.

The Fund was established in 2012 and was the beneficiary of being able to
acquire various US commercial properties at significant price discounts to
historical values, and when the A$ had superior USS buying power as the A$:USS
exchange rate was above its long term average (calculated since the adoption of
a floating exchange rate in 1983).

Now established, the property portfolio provides income returns (through
positive cash flow rent receipts), as well as potential capital growth upside over
the medium to long-term provided the USA economy continues to perform

as expected.
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The Passive Income (USA Commercial
Property) Fund was created for those
who want to access good quality
commercial property that can
generate income in the short-term,
with the potential for capital growth
over the medium to long-term.

An additional benefit of the Fund is the opportunity to sharpen your investing
skills. Unit Holders will be regularly updated with information about how the
property portfolio is performing. Put another way, this is an investment where
you can earn while you learn!

While you may decide to contribute more, the minimum top up investment

for an existing Unit Holder is A$5,000. If you are a new applicant, the minimum
investment amount is A$10,000. As mentioned, more can be invested, however
the sum specified must be a whole thousand dollar amount. You are able to invest
in your own name, as well as via a partnership, company or trust (including a self
managed superannuation fund - if you have one) or association. Details of how
to apply are outlined in Section 17— How to invest.

Please note that, as with all investments, there are risks involved, and we
encourage you to read the detailed explanation of them contained in Section 7 -
Investment risks. In particular, given that the Fund acquires commercial property
with a medium to long term investment horizon (see Section 5.8 — Fund term),
your ability to redeem your investment as and when you want to (ie. the Fund'’s
'liquidity’) should be carefully considered.

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

If you have any questions then please contact the Responsible Entity on

(03) 8892 3800 during business hours, or consult your financial adviser.

After carefully considering this PDS, | hope you agree that investing in the Fund is
an exciting opportunity to achieve passive income returns with medium to long-
term capital growth upside.

We look forward to receiving your application.

Yours faithfully,

AWom Mekdytt

Steve McKnight
Chairman
Plantation Capital Limited

Financial highlights for
the year ended / as at
31 December 2017

Unit price AS$1.4092
Operating AS$12,926,577
Profit

Net assets AS$99,519,510
USS property US$99,680,000
at fair market

value (acquired

via the REIT

structure)

Units issued 76,182,791

The above data is sourced from the audited
financial statements for the year ended
31 December 2017

For latest disclosures see
www.PassivelncomeFund.com
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3. Summary of key investment benefits and risks

The Fund became active on 31 October 2012 upon achieving
its minimum subscription amount of A$20 million. Since

that time it has been pursuing its investment objective

and investment strategy by sourcing, analysing and, where
appropriate, acquiring commercial property via its controlled
REIT structure.

3.1, Key benefits

The Fund is an unlisted property scheme that invests in a
diversified portfolio of commercial properties located in

the USA through a USA-based real estate investment trust
structure (REIT structure). The key features and benefits of an
investment in the Fund are:

Passive nature

By investing in the Fund, Unit Holders can access income
and potential growth returns without the hassle of finding,
funding and/or managing income-producing properties,
or needing to know how to best maximise a particular
property’s value. Rather, these property-related tasks are
undertaken by experts who have the necessary investment
knowledge and experience.

High quality assets in targeted growth corridors

The Fund has the ability to access commercial properties
across the length and breadth of the USA. However, to date
the Fund (via its wholly-owned USA-based REIT structure)
has focussed on acquiring properties in Texas, Georgia and
Florida — as these states are seen as prime centres for future
economic growth, leading to increased business expansion
and employment opportunities.

The type of properties the Fund has acquired, and is seeking
to acquire, include small to medium-sized office suites and
warehouses (including buildings that provide a flexible
configuration of office or showroom space combined

with, for example, manufacturing, laboratory, warehouse,
distribution, etc.), business premises, retail outlets, shop-
fronts, fast-food outlets, pharmacies and restaurants.

The acquisition price per property is typically between

USS$1 million and US$10 million (the Responsible Entity
being of the view that an acquisition within this price range
is generally too large for individual investors and too small
for institutional investors).

The Fund intends to acquire a mix of commercial properties
that provide income as well as upside growth potential
through overcoming inherent inefficiencies (such as
condition, vacancy, under utilisation of capacity and/or
poor management, etc.).

Income returns

The Fund expects to derive most of its income from
dividends paid by the REIT (which will itself derive income
from its controlled subsidiaries that own the property).

To provide regular and sustainable six-monthly distributions
to Unit Holders, the Responsible Entity seeks to:

» investin quality properties that are well-positioned
from an investment perspective for the medium to
long-term;

»  where appropriate, actively manage properties
(including through possible leasing campaigns and
asset refurbishments) to increase their values and
income growth prospects; and

> grow and diversify the Fund's rental income stream by
attracting and retaining quality tenants on favourable
lease terms (such as structured rental increases).

Capital growth potential

The USA commercial property market suffered subdued
conditions from 2008 to mid-2011, in line with the
deterioration of the broader USA economy.

However, reported ongoing economic recovery in the USA
should result in increased business activity, which in turn
should stimulate the USA commercial property sector.

If this occurs, there is expected to be upwards pressure on
rentals leading to increased competition among investors
to acquire high-quality, high-yielding investments. This
increased competition is expected to flow through to
higher commercial property values.

Potential exchange rate upside

In recent times, the AS$ vis a vis the US$ has traded at levels
that are approximately equal to, or higher than, its long-
term historical average (calculated since the adoption of a
floating exchange rate in 1983).

As a result, the Responsible Entity believes there remains
an opportunity to acquire select commercial properties
at attractive prices (in some instances, even below
replacement cost) at the same time the AS commands
comparatively strong US$ buying power.

Further, as the Fund’s underlying property assets (via the

REIT structure) are deriving US$ income, the Fund will provide
Unit Holders with potential upside should the AS weaken
against the USS.
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Expert local and international management team

The Fund’s management is based in Australia and is
provided by the Responsible Entity.

The Responsible Entity has assembled a team of

highly qualified professionals with experience in funds
management and property investing to oversee the
Fund's management and the execution of its investment
strategy (see Section 6 — About the Responsible Entity for
profiles of the Directors of the Responsible Entity). The
Responsible Entity has created a wholly-owned USA-based
property management company that employs a team of
appropriately experienced real estate and administration
professionals to oversee the REIT structure’s properties.

Simplified tax treatment

Unlike direct individual investors in the USA property
market, Unit Holders are not compelled to file USA tax
returns. Unit Holders receive annual tax statements from
the Fund, to assist them to meet their Australian income tax
compliance obligations.

3.2, Keyrisks

Applicants should read this PDS in full before deciding
whether to invest in the Fund and, if in any doubt, should
consult their financial adviser. It is the Responsible Entity’s
opinion that the following are key risks of an investment
in the Fund:

»  property investment risks — including the risk that
property values decline and the risk that there is a
decrease in Fund income and Fund Unit price;

> fund investment risks — including the limitations on
the liquidity of an investment;

> general investment risks — including that the
economy and market conditions may affect asset
returns and values;

> manager risk — the risk that key personnel associated
with the management of the Fund, the REIT structure
and/or the wholly-owned property manager discontinue
in their roles and cannot be adequately replaced;

> execution risk — the Responsible Entity’s ability to
properly execute its investment strategy depends on
various factors, including the availability of suitable
property(s) for acquisition on suitable terms;

> exitrisk — the risk that the REIT will not be able to sell
the properties it owns in the REIT structure at a time,
and/or for prices that it expects; and

> exchange rate risk — the Fund, through its investments
in the REIT, is exposed to assets and liabilities, the value
of which are denominated in US$. The value of the AS
has been subject to significant fluctuations with respect
to the USS$ in the past and may be subject to significant
fluctuations in the future, and there is a risk that these
exchange rate movements may be unfavourable.
Further, while the Responsible Entity is permitted to
hedge against exchange rate movements, it currently
has no plans to do so.

Please see Section 7 — Investment risks for a full discussion of
the key risks relating to investing in the Fund.

3.3, Regulatory Guide 46 - 'Unlisted
Property Schemes: Improving
Disclosure For Retail Investors’

In addition to the key investment risks outlined in

Section 7 — Investment risks, applicants should take time

to read this Section 3.3. It contains information about

how the Responsible Entity complies with Regulatory
Guide 46 — "Unlisted property schemes: Improving disclosure
for retail investors” (RG46) dated March 2012 and issued

by the Australian Securities and Investments Commission
(ASIC) which sets out six benchmarks and eight disclosure
principles that ASIC has formulated to help retail investors
decide whether an investment in an unlisted property
scheme is suitable for them.

ASIC advises that responsible entities of unlisted property
schemes offered to retail investors or in which retail
investors have invested should:

»  disclose against the benchmarks on an“if not, why not”
basis; and

> apply the disclosure principles.

Please note that information contained in this section is
derived from unaudited management accounts as at, or for
the year ended, 31 December 2017.

The Responsible Entity updates how it is addressing each
benchmark via disclosures published on the Fund's website
at www.PassivelncomeFund.com at least twice per year
and when there are material changes to this information.
The composition and diversity of the assets held by the
Fund through the REIT structure will change over time as
assets are acquired or disposed and tenancies let or re-let.



06 Plantation Capital Limited

The type of properties the Fund is seeking to
acquire include small to medium-sized office
suites and warehouses (including buildings
that provide a flexible configuration of
office or showroom space combined with,
for example, manufacturing, laboratory,
warehouse, distribution, etc.), business
premises, retail outlets, shop-fronts, fast-
food outlets, pharmacies and restaurants.

The following table summarises the six benchmarks and eight disclosure principles.

Benchmark Description Has the Fund met this

Benchmark as at the
date of this PDS?

Gearing »  Benchmark 1 addresses a scheme’s policy on gearing at an individual Yes
credit facility level.

»  Disclosure Principle 1 addresses disclosure of the gearing ratio of the
scheme, the calculation of the ratio and its explanation.

Interest cover >  Benchmark 2 addresses a scheme’s policy on the level of interest cover Yes
at an individual credit facility level.

»  Disclosure Principle 2 addresses disclosure of the interest cover ratio of
the scheme, the calculation of the ratio and its explanation.

Interest »  Benchmark 3 addresses whether the interest expense of a scheme is Yes
capitalisation capitalised.
Scheme > Disclosure Principle 3 addresses disclosure of the scheme’s credit Yes
borrowing facilities, including the circumstances in which credit facility covenants
will be breached.
Portfolio > Disclosure Principle 4 addresses disclosure of the scheme’s assets, Yes
diversification including specific information about development assets.
Valuations »  Benchmark 4 addresses the way in which valuations are carried out by Yes
a responsible entity in relation to the scheme’s assets.
Related party »  Benchmark 5 addresses a responsible entity’s policy on related party Yes
transactions transactions.

> Disclosure Principle 5 addresses disclosure about related party

transactions.
Distribution > Benchmark 6 addresses a scheme’s practices for paying distributions Yes
practices from cash from operations available for distribution.

»  Disclosure Principle 6 addresses where distributions are sourced from
and whether forecast distributions are sustainable.

Withdrawal >  Disclosure Principle 7 addresses disclosure of the withdrawal Yes
arrangements arrangements within the scheme and risk factors that may affect the
Unit price on withdrawal.

Net tangible »  Disclosure Principle 8 addresses disclosure of the net tangible asset Yes
assets (NTA) backing per unit of the scheme.
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GEARING

> Benchmark 1 is that the Responsible Entity maintains
and complies with a written policy on gearing at an
individual credit facility level.

> Disclosure Principle 1 addresses disclosure of the
gearing ratio of the scheme, the calculation of the
ratio and its explanation.

Gearing magnifies the effect of gains and losses on an
investment. The gearing ratio indicates the extent to which
a scheme’s assets are funded by external liabilities. A higher
gearing ratio means greater magnification of gains and
losses and generally greater volatility compared to a lower
gearing ratio. The gearing ratio is calculated as follows:

Gearing ratio =
Total interest bearing liabilities / Total assets

The gearing ratio is based on liabilities disclosed in the
Fund’s audited financial statements.

The Fund does not directly own property, and therefore,
does not borrow for the purposes of financing the
acquisition of a property. Neither does it borrow for the
purposes of gearing its investment in the REIT.

When undertaking property acquisitions, the Responsible
Entity permits the REIT structure to borrow up to a
maximum of 60% of a property’s value (including the
value of any improvements, capital costs and/or market
appreciation) to finance (or refinance) the acquisition,
provided that the portfolio’s gearing ratio will not exceed
40% of its fair market value.

The maximum portfolio gearing ratio of 40% does not
include any money advanced by the Fund to the REIT
characterised as debt.

Due to the Fund'’s significant exposure to off-balance
sheet financing (ie. financing within the REIT structure),
the Responsible Entity also calculates a look-through
gearing ratio for the Fund using the formula:

Look through gearing ratio =
Total interest bearing liabilities + proportionate share of
interest bearing liabilities of the Fund’ underlying investments
/Total Fund assets (excluding investments) + proportionate
share of assets of the Fund’s underlying investments

As at 31 December 2017:
> the Fund'’s gearing ratio is 0.00%;
»  the REIT structure’s gearing ratio is 18.42%;

»  the Fund's look-through gearing ratio is 18.02%.

Note: the data used to derive the gearing ratio was sourced
from audited financial statements.

The Responsible Entity’s ongoing compliance with
Benchmark 1, as well as its gearing and look-through
gearing ratios, is disclosed on the Fund's website at www.,
PassivelncomeFund.com. The Responsible Entity maintains
a written gearing policy that it is in compliance with as at
the date of this PDS. The gearing policy is available on the
Fund'’s website at www.PassivelncomeFund.com.

INTEREST COVER

> Benchmark 2 is that the Responsible Entity maintains
and complies with a written policy that governs the
level of interest cover at an individual facility level.

> Disclosure Principle 2 addresses disclosure of the
interest cover ratio of the scheme, the calculation of
the ratio and its explanation.

The interest cover ratio indicates an unlisted property scheme’s
ability to meet interest payments from earnings, where:

Interest cover ratio = (EBITDA" - unrealised gains
+ unrealised losses) / Interest expense

* EBITDA (earnings before interest, tax, depreciation and amortisation).

The interest cover ratio is a measure of the risk associated
with the Fund's borrowings and the sustainability of
borrowings. A fund with a low interest cover ratio only
needs a small reduction in earnings (or a small increase in
interest rates or other expenses) to be unable to meet its
interest payments. Interest cover is also useful for investors
when comparing a fund’s relative risks and returns.

As the Fund will not borrow directly, the interest cover ratio
is measured at the REIT structure level, by assessing the REIT
structure’s ability to meet its interest payments out of earnings.

Itis the Responsible Entity’s policy that the REIT structure
will maintain the interest cover ratio at more than 2.

As this is a recently established Fund, until such time as the
REIT structure is fully invested, the interest cover ratio may
at times be less than 2 due to the REIT structure’s mix of
debt-to-equity.

As at 31 December 2017 the Fund did not have any
borrowing, and hence its interest cover ratio was O times.
The REIT structure’s interest cover ratio was 5.12 times.

Note: the data used to derive the interest cover ratio was
sourced from unaudited management accounts.
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The Responsible Entity’s ongoing compliance with
Benchmark 2, as well as its interest cover ratio, are disclosed
on the Fund’s website at www.PassivelncomeFund.com.
The Responsible Entity maintains a written interest cover
policy that itis in compliance with as at the date of this PDS.
The interest cover policy is available on the Fund's website
at www.PassivelncomeFund.com.

SCHEME BORROWING AND INTEREST CAPITALISATION

> Disclosure Principle 3 addresses disclosure of the
scheme’s credit facilities, including the circumstances
in which credit facility covenants will be breached.

All amounts owed to lenders and other creditors will rank
before each Investor’s interest in the Fund. The Fund’s ability
to repay principal and interest and meet all loan covenants
under its debt facilities is material to its performance and
ongoing viability.

As at the date of this PDS the Fund does not have any
direct borrowings. However, several entities within the REIT
structure have borrowed funds to acquire properties as
disclosed in the table on page 9.

The REIT structure’s borrowings enhance the potential for
increases in distributions and capital gains for Unit Holders,
but also increase the potential for reductions in distributions
or capital losses in the event that a property falls in value or
rental income falls.

If the borrowings are refinanced, the interest rate margin
payable may be higher than that applying to the current
borrowings. Increases in variable market interest rates
(after any period of fixed interest rate hedging expires,

if applicable) will increase interest costs that may result in
a reduction in distributions. There is also the risk that the
REIT structure may not be able to refinance borrowings
and will need to sell properties to repay those borrowings.
This could result in a reduction of the REIT structure’s rental
income, expenses associated with selling properties and, if
the sales occur during a period where property values are
depressed, a reduction in the value of the Units in the Fund.

The Responsible Entity has ensured that any REIT structure
borrowings are and will be in accordance with strict
borrowing guidelines, including:

»  borrowings be on a limited recourse or non-recourse
basis (ie. recourse is limited to that property held by the
REIT controlled entity only);

»  the cost of borrowings be at an appropriate interest
rate having considered the assets and risks at the time
of loan drawdown;

»  borrowings are only undertaken where the
REIT structure’s cash flows can service the debt
requirements;

»  repayments are able to be made in line with the loan
repayment schedule in the loan agreement;

»  where possible, borrowings be secured on a fixed
interest rate basis; and

»  changes to the loan facility are approved by the
Responsible Entity.

The Responsible Entity periodically discloses in relation to
borrowings within the REIT structure:

»  aloan maturity profile highlighting the total amount of
loans due in the year of disclosure, within 1 year, 2 years,
3 years, 4 years and 5 or more years;

»  the amount by which the value of assets used as
security for a loan facility must fall before the scheme
will breach any covenants in any credit facility;

»  for each credit facility, the aggregate undrawn amount,
assets to which the facility relates, the loan to valuation
and interest cover covenants under the terms of the
facility, the interest rate of the facility and whether the
facility is hedged;

»  details of any terms within a credit facility that may be
invoked when Unit Holders exercise their rights under
the Fund's Constitution;

»  the prospects for refinancing any credit facilities
maturing within 12 months; and

»  the status of any breaches of credit facility covenants
and how such breaches affect Unit Holders.
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Summary of REIT Structure Borrowings As At 31 December 2017

Property / Properties Loan Amount Maturity LGLTE] Loan to
(Uss) Date Interest Rate  Valuation Ratio

Loans Owing To Previous Owners

1671 Riverview Drive, Lewisville, TX 1,440,000 Dec 2018 4.000% 33.33%
401 Powerhouse, McKinney, TX 704,133 Feb 2019 6.000% 15.06%
2634 N. Orange Blossom Trail, FL 783,600 Mar 2019 5.000% 33.34%
830 NE 24th Lane, Cape Coral, FL 300,000 Apr 2019 4.250% 17.65%
13584 49th St Nth, Clearwater, FL 1,160,000 Apr 2023 5.000% 30.01%
Loans Owing To Financial Institutions
Wells Fargo 11,510,000 Jun 2025 5.145% 37.36%

2081 Jonesboro Rd, McDonough, GA

6205 & 6215 Shiloh Crossing, Alpharetta, GA

1205 Texas Parkway , Euless, TX

2853 Work Dve, Fort Myers, FL

1904 Oak Grove Blvd, Lutz, FL

12050 49th St Nth, Clearwater, FL

1408 & 1424 Hamlin Ave &

2013 Murcott Dve, St Cloud, FL

Reinsurance Group of America 3,600,000 Jan 2026 4.500% 46.45%

400 Technology Parkway, GA
Loans Owing To Other Parties

REIT Funding 92,500 No Maturity 12.500%
Debt owing in order to qualify as a US REIT

Total Borrowings was US$19,590,233. The property portfolio’s overall LVR was 19.56%.

All'loans are compliant with their loan terms. All loans are on fixed interest rates. With the exception of 401 Powerhouse, McKinney, TX that has principal
and interest repayments, all other loans are interest-only repayments.

Such disclosures are updated on the Fund's website at www.PassivelncomeFund.com.

> Benchmark 3 addresses the issue of whether or not the interest expense is capitalised.

No interest payments made by Fund or REIT structure have or will be capitalised. All interest expense has been and will be
paid out of free cash flow.

The Responsible Entity’s ongoing compliance with Benchmark 3 is disclosed on the Fund’s website at www.
PassivelncomeFund.com. The Responsible Entity maintains a written interest capitalisation policy that it is in compliance with
as at the date of this PDS. The interest capitalisation policy is available on the Fund's website at www.PassivelncomeFund.com.
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PORTFOLIO DIVERSIFICATION

> Disclosure Principle 4 addresses disclosure of the
scheme’s assets, including specific information about
development assets.

The Responsible Entity seeks to gain exposure to a broad
range of commercial properties through the REIT structure,
and has established sector categories and indicative
long-term asset allocation ranges as set out in Section 4.2 —
Investment strategy and Section 4.3 — Investment process.

The Responsible Entity periodically discloses in relation to
properties held in the REIT structure:

> properties by geographic location (by number and value);

1. Properties By Geographic Location

State Number
Texas 3
Georgia 10
Florida 22
Total 35

2. Properties By Sector

properties by sector (eg. industrial, commercial, retail,
multi-family) (by number and value);

for each significant property, the most recent valuation,
the date of the valuation, whether the valuation was
performed by an independent valuer and, where
applicable, the capitalisation rate adopted in the valuation;

the portfolio lease expiry profile in yearly periods
calculated on the basis of lettable area or income and,
where applicable, the weighted average lease expiry;

the occupancy rate(s) of the property portfolio; and

for the top five tenants that each individually constitute
5% or more by income across the investment portfolio,
the name of the tenant and percentage of lettable area
orincome.

Value (US$) % Value
13,995,000 14.04%
43,130,000 43.27%
42,555,000 42.69%

99,680,000 100.00%

Where properties are multi-use, the property’s main use is chosen for determining which sector it has been classified under.

State Number
Industrial 28
Retail 7
Total 35

3. Significant Properties

Value (US$) % Value
$78,940,000 79.19%
$20,740,000 20.81%
99,680,000 100.00%

A property is deemed to be significant if its current market value is equal to or higher than 5% of the total property portfolio’s

current market value.

Property

400 Tech Pkway, Peachtree Corners, GA
6205 & 6215 Shiloh Crossing, Alpharetta, GA
350 Tech Pkway, Peachtree Corners, GA
6620 Tara Blvd, Jonesboro, GA

1205 Texas Parkway, Euless, TX

All properties were independently valued at 31 December 2017.

Independent Valuation

Capitalisation Rate
Adopted In Valuation

$7,750,000 8.25%
$6,600,000 7.00%
$5,380,000 8.50%
$5,300,000 8.50%
$5,000,000 7.50%
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4. Leasing Information

Lease Expiry

Lease expiry date by number of leases, as at 31 December 2017

State 2018 2019
Texas 8 25
Georgia 2 11
Florida 48 100
Total 58 136

The weighted average lease expiry (weighted based on
square footage of properties rented as at the date of this
PDS) was 2.48 years.

The overall occupancy of the property portfolio was 93.60%.

None of the tenants constituted more than 5% of the
portfolio rental income.

As necessary, these disclosures will be updated on the
Fund's website at www.PassivelncomeFund.com.

VALUATIONS

> Benchmark 4 is that the Responsible Entity maintains
and complies with a written valuation policy which
meets ASIC standards.

In calculating the Fund’s value the Responsible Entity may
determine valuation methods and change these valuation
methods from time-to-time, subject to the terms of the
Fund's Constitution.

Cash and money market instruments will be valued at cost,
plus accrued interest.

Properties acquired within the REIT structure undergo
independent valuations as required by Australian and USA
law using generally accepted accounting principles. This

requires an independent valuation at least every three years.

Any other assets held by the Fund are valued at market
value calculated in accordance with generally accepted
accounting principles.

2020 2021 2022+
21 5 1
15 10 15
66 7 16
102 22 32

The Fund's Unit price (in the case of both application and
redemptions) is calculated by reference to the Fund's
Constitution and the Responsible Entity’s Unit pricing policy
for the Fund (which describes how the Responsible Entity
will exercise its unit pricing discretions). The Responsible
Entity is permitted to exercise discretion to decide a matter
that affects the value of a factor included in the formula

for determining Unit prices under the Fund’s Constitution
(provided the Responsible Entity meets certain requirements,
including that the Unit price is independently verifiable).

The Responsible Entity’s ongoing compliance with
Benchmark 4 is disclosed on the Fund's website at
www.PassivelncomeFund.com. The Responsible Entity
maintains a written valuation and unit pricing policy
that it is in compliance with as at the date of this PDS.
The valuation and unit pricing policy is available on the
Fund’s website at www.PassivelncomeFund.com.

RELATED PARTY TRANSACTIONS

> Benchmark 5 is that the Responsible Entity maintains
and complies with a written policy on related party
transactions, including the assessment and approval
processes for such transactions and arrangements to
manage conflicts of interest.

»  Disclosure Principle 5 addresses disclosure about
related party transactions.

The Responsible Entity enters into related party transactions
(eg. the Responsible Entity may create wholly or partly owned
subsidiaries that are remunerated out of the Fund or REIT
structure for services provided, or loan money to the REIT
structure). The risks associated with related party transactions
are that they could be assessed and monitored less rigorously
than arm's length third party transactions.
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Related party transactions are only approved by the
Responsible Entity without obtaining Unit Holder consent if
evidence supports the transaction as being on arm’s length
terms having regard to generally accepted commercial
practice and the market for the type of transaction.

The Responsible Entity has a policy for managing conflicts
of interest and related party transactions which ensures that
all transactions engaged in by the Fund are assessed for
any conflicts of interest and to ensure they are reasonable
arm’s length transactions based on appropriate commercial
terms. Where Unit Holder consent is required in respect

of a related party transaction, the Responsible Entity will

call a meeting where Unit Holders can vote on whether to
approve the transaction.

The Responsible Entity’s ongoing compliance with
Benchmark 5 will be disclosed on the Fund's website at
www.PassivelncomeFund.com. The Responsible Entity will
also disclose, in respect of each related party transaction:

> the value of the financial benefit;
> the nature of the relationship;

> whether the transaction is on arm’s length terms (including
whether there is reasonable remuneration) or whether
some other exception applies or ASIC has granted relief;

> whether Unit Holder approval for the transaction has
been sought and, if so, when;

> therisks associated with the related party transaction; and

> whether the Responsible Entity is in compliance with
its Related Party Transactions Policy, and how this is
monitored.

The Responsible Entity has entered into these arm’s
length related party transactions:

> amanagement agreement to manage the Fund’s
investments for a fee of up to 1.80% per annum of the
Fund'’s gross assets, payable monthly in arrears. For the
year ended 30 June 2017 the amount received by the
Responsible Entity for management fees was A$2,277,915;

> anagreement to be compensated for any expenses
the Responsible Entity incurs on behalf of the Fund. For
the year ended 30 June 2017 the amount received by
the Responsible Entity for expense reimbursement was
AS$40,372; and

> an operating agreement specifying that the Responsible
Entity is the manager of the REIT structure. No sum is
payable to the Responsible Entity under this agreement.

Note: Figures shown above are derived from audited
financial statements for the year ended 30 June 2017.

The Responsible Entity’s ongoing compliance with
Benchmark 5 will be updated on the Fund's website at
www.PassivelncomeFund.com. The Responsible Entity
maintains a written Related Party Transactions Policy that it
is in compliance with as at the date of this PDS. The Related
Party Transactions Policy is available on the Fund's website
at www.PassivelncomeFund.com.

DISTRIBUTION PRACTICES

> Benchmark 6 is that the Fund will only pay
distributions from its cash from operations (excluding
borrowings) available for distribution.

»  Disclosure Principle 6 addresses where distributions
are sourced from and whether forecast distributions
are sustainable.

The Responsible Entity determines the Fund’s distributable
income for each six-monthly distribution period. Unit
Holders on the register as at the last day of the relevant
distribution period will be entitled to the distribution

for that period. Unit Holders may also reinvest all of their
distributions to acquire additional Units in the Fund using
the Unit price that applies on the first business day after the
date of the relevant distribution (via the Fund's Distribution
Reinvestment Plan (DRP)) (see Section 5.5).

Distributions are calculated pro-rata to the number of fully
paid Units (and including any proportion of partly paid Units)
held by Unit Holders for the relevant distribution period.

Distributions are expected to be paid within 60 days of the
end of each relevant distribution period. Cash distributions
will be made electronically to the Unit Holder’s nominated
bank account. When making their application, if a Unit
Holder does not provide clear instructions on their
preference for receiving distributions or does not provide
valid bank account details to receive their distribution, their
full distribution entitlement will be automatically reinvested
in additional Units in the Fund.

The Fund will seek to refinance selected assets and increase
the gearing of certain assets in accordance with the Fund's
gearing policy. Additional proceeds from the borrowings are
expected to be used to acquire additional properties.

However, the Responsible Entity may use the proceeds
to fund a return of capital to Unit Holders or to fund any
proposed redemption of Units.

Itis expected the majority of the Fund's distributable income
will be sourced from dividends received from the REIT
structure. In turn, the REIT structure will receive income from
entities it controls within the REIT structure, that in turn will
derive their net rental income from the property they own.

The Responsible Entity expects that the Fund will declare
distributions in June and December each year.
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When the REIT structure sells a property asset, some capital
may not be returned by the REIT to the Fund. This will be
determined by the REIT at the relevant time. For at least the
first three years of the Fund’s life, it is the Responsible Entity’s
intention that any capital within the REIT structure will be
reinvested in further property assets.

The Responsible Entity’s ongoing compliance with
Disclosure Principle 6 and Benchmark 6 will be disclosed
on the Fund’s website at www.PassivelncomeFund.com.
The Responsible Entity will disclose:

»  the source of the distribution current at the date
of disclosure;

»  the source of any forecast distribution;

> whether the current or forecast distributions are
sustainable over the next 12 months;

»  if the current or forecast distribution is not solely
sourced from cash from operations (excluding
borrowings) available for distribution, the sources of
funding and the reasons for making the distribution
from these other sources;

> if the current or forecast distribution is sourced other
than from cash from operations (excluding borrowings)
available for distribution, whether this is sustainable
over the next 12 months; and

»  theimpact of, and any risks associated with, the
payment of distributions from the scheme from sources
other than cash from operations (excluding borrowings)
available for distribution.

The Responsible Entity maintains a written distribution
policy that itis in compliance with as at the date of this PDS.
The distribution policy is available on the Fund's website at
www.PassivelncomeFund.com.

WITHDRAWAL ARRANGEMENTS

»  Disclosure Principle 7 addresses disclosure of the
withdrawal arrangements within the scheme and risk
factors that may affect the Unit price on withdrawal.

The Responsible Entity expects to provide Unit Holders
with the ability to redeem Units in the Fund each year,
subject to the Fund beingliquid’ (as that term is defined

in the Corporations Act) or, if the Fund is not liquid, if there
are sufficient liquid assets to allocate to a withdrawal offer
made in accordance with the Corporations Act provisions
that apply for withdrawal offers from illiquid funds. Outside
of these redemption offers, the Responsible Entity does not
intend to honour any redemption requests received from
Unit Holders.

Section 5.6 — Redemptions sets out information relating to
the liquidity of the Fund and how redemptions may be
requested and made, and Section 10.4 - Transferring of Units
sets out how Unit Holders can transfer their Units to another
person with the approval of the Responsible Entity.

Any redemption or withdrawal of Units is also subject to
and may be affected by the following risks:

> liquidity risk — the risk that the Fund does not have
sufficient liquid assets to make or to satisfy redemption
requests;

»  realisation risk — the risk that the Fund is unable to
easily or quickly convert property assets into liquid assets
(ie. cash) in order to satisfy redemption requests; and

»  valuation risk — the risk that the Fund is unable to
properly value its assets (particularly its property assets).

There is also the risk that general market conditions and
other factors that may impact on the liquidity of the Fund
may necessitate the suspension or delay in redemptions.
Each of these risks may limit the ability of Unit Holders to
redeem their investment or withdraw from the Fund.

NET TANGIBLE ASSETS

> Disclosure Principle 8 addresses disclosure of the net
tangible asset (NTA) backing per Unit of the scheme.

A NTA calculation helps investors understand the value of
the assets upon which the value of their Unit is determined.
The NTA represents the tangible assets of the Fund less any
liabilities. Generally speaking, the higher the NTA, the more
asset backing there is for Units in the Fund. On the other
hand, the lower the level of NTA, the less asset backing there
is for Units in the Fund and the higher the risk associated
with the investment.

The Fund calculates its NTA using the following formula:

NTA = (Net assets - intangible assets +/- any other
adjustments) / Number of units in the scheme on issue

The Responsible Entity’s net assets will primarily consist of
cash assets, in addition to loans made to, and equity in the
REIT, the value of which will be determined by the assets
it holds less any liabilities it carries (including, for example,
borrowings).

When making its NTA calculation, the Responsible Entity
will comply with all relevant accounting standards and
take into account Regulatory Guide 94 — Unit pricing:
Guide to good practice (see the Fund's website at
www.PassivelncomeFund.com for further information
on the Fund’s Unit pricing policy).

As at 31 December 2017, the Fund’s NTA calculation is

as follows:

»  Adjusted Net Assets (A$107,358,118) / Units on Issue
(76,182,791) = NTA (A$1.4092).

This data is sourced from unaudited management accounts.
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4. About the Fund

The Fund became active on 31 October 2012 after achieving
its minimum subscription amount of A$20 million. Since
that time it has been pursuing its investment objective

and investment strategy by sourcing, analysing and, where
appropriate, acquiring commercial property via its controlled
REIT structure.

A USA-based limited liabilty company (LLC) had been set up
(Ozinus Realty LLC) and has elected to be taxed as a REIT for
US income tax purposes. (see Section 9 — Taxation).

4.1, Investment objective

The Fund's investment objective is to generate income in
the short-term, with the potential for capital growth over the
medium to long-term, as and if the USA economy continues
to improve.

4.2.  Investment strategy

The Fund aims to achieve its investment objective through
exposure to the USA commercial property market. The Fund
gains such exposure via entities controlled by a wholly-
owned USA-based real estate investment trust structure
(REIT structure) that is controlled by the Responsible Entity.

The diagram on the following page illustrates the structure
of the Fund's investment in USA commercial property via
the REIT and other entities the REIT controls.

The Responsible Entity has established a LLC that has
elected to be treated as a REIT so that the Custodian on
behalf of the Fund is the sole member that holds ordinary
shares in the REIT. In order to qualify as a USA REIT for tax
purposes, a REIT is required to have a spread of at least

100 qualifying investors. The Responsible Entity has put
arrangements in place and sourced the investors required to
achieve the spread. These investors have been issued with
preference shares in the REIT to which are attached rights

to preferred distributions and priority on the winding up of
the REIT, however, the holders of the preference shares do
not have any right to vote on matters of the REIT. As these
investors will be treated as debt-holders and not equity-
holders, the Responsible Entity considers that the rights of
the preference shareholders in relation to distributions will
have no impact on the Responsible Entity’s ability to be able
to execute its investment strategy in relation to generating
dividends from the REIT.

The management and operations of an LLC are conducted
by a manager appointed and designated by the members
of the LLC entitled to vote and approve the manager. When
there is a single controlling member of an LLC, a customary
practice is for the single controlling member to designate
itself as the manager of the LLC pursuant to the operating
agreement of the LLC. The manager will have the right to
exercise all the powers and discharge all the responsibilities
in relation to the management of the LLC. The Responsible
Entity has entered into an operating agreement with the
REIT (Operating Agreement) that appoints itself as the
manager and articulates the rights and responsibilities of
the Responsible Entity as the manager in relation to the
management and supervision of various aspects of the
REIT, including its investment activities in the Operating
Agreement.

Under the terms of the Operating Agreement, the
Responsible Entity has the power to make decisions
in relation to the following matters relating to the
management and control of the REIT:

»  appointment of key management positions;

»  selection and appointment of external service
providers, such as the property asset manager and
independent experts such as valuers;

»  selection of the commercial properties in which the
REIT structure invests in accordance with the REIT
structure’s investment strategy;

»  monitoring of the REIT structure’s portfolio of
commercial properties;

»  the sale or disposition of properties in the REIT
structure’s portfolio and coordination of any such sale
or disposition;

> monitoring of restrictions on the transfer of shares in
the REIT;

> management of the REIT structure’s capital and related
accounts; and

> distributions of dividends to shareholders.

In accordance with ordinary practice for agreements of
this nature, the Responsible Entity is reimbursed by the
REIT under the Operating Agreement for any expenses
incurred in exercising its functions under the Operating
Agreement. The Responsible Entity is indemnified by the
REIT against any losses or liabilities that it incurs as a result
of providing the services to the REIT structure under the
Operating Agreement, except for any loss or liability caused
by the gross negligence, default, fraud or dishonesty of the
Responsible Entity or its officers or employees.



Passive Income (USA Commercial Property) Fund Product Disclosure Statement

15

The Responsible Entity expects that the terms of the Operating Agreement will remain in place for the duration of the period
during which the Responsible Entity is the manager of the REIT. The Responsible Entity retains the right to withdraw as the

manager of the REIT and the holder of the voting interests in the REIT retains the right to remove the Responsible Entity as the
manager, but does not expect that such rights would be exercised.

In the course of exercising its powers and functions as the manager of the REIT, the Responsible Entity has engaged third party
advisers and service providers.

Anticipated REIT structure with other relevant Australian and US entities

Plantation Capital
Limited

o

Entity

Responsible

Passive Income

Internal Property Manager
Sunizo LLC
Owned by Ozinus Realty LLC

Direct ownership

(USA Commercial

Property) Fund

Custodian

USA REIT
Ozinus Realty LLC

USA Commercial Property

USA Investors

¢

REIT F-unding
- custodial services

AUSTRALIA
USA

W =REIT structure

Properties owned, or under contract to be purchased, by the REIT structure as at the date of this PDS are profiled in
Sections 4.4. As more properties are acquired they will be profiled on the Fund's website at www.PassivelncomeFund.com.

The Responsible Entity seeks to generate income and value for the Fund in the form of:

> interest returns from loans made to the REIT;

»  dividends received from the REIT sourced from rental income from tenanted properties owned by the REIT structure;

» anincrease in the Fund’s Unit price via appreciation in the value of properties owned in the REIT structure via general

improvement in US economic conditions; and

> dividends from the REIT and/or an increase in the Fund'’s Unit price as a result of initiatives instigated by the

Responsible Entity and/or the REIT structure to improve the desirability and capital value of any property acquired
(such as refurbishments).
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In implementing the Fund's investment strategy, the Responsible Entity seeks to gain exposure to a broad range of
commercial properties through the REIT structure, and has established sector categories and indicative long-term asset
allocation ranges as follows:

Property Target return Description

classification

A Class Cap rate' 5t0 7% Superior quality property, typically delivering a lower yield but with
Up to 20% CoCR? 610 8% established / reliable tenants.

B Class Cap rate' 7 to 9% Higher quality property, typically with medium range yields and

Up to 50% CoCR? 810 10% established tenants.

CClass Cap rate' 8to11% Medium quality properties that generate higher yields.

Cp s CoCR? 910 129+

Distressed Cap rate' N/A No yield, but opportunity to buy at attractive prices and value add to
Up to 30%* CoCR? 910 12%4+ earn superior income and growth returns.

Cash N/A Money kept on hand to meet operational and distribution requirements.
Up to 10%

' Cap rate refers to the capitalisation rate, which is ((net operating income =+ purchase price) x 100).
2 CoCR refers to the cash-on-cash return, which is ((net cash flow <+ cash down) x 100). This reflects the impact of borrowings on net income and cash down.

® Once the distressed nature of the property has been resolved, it will be reallocated to the appropriate A, B, or C class portfolio weighting.

The property classification identified in the table above is broadly based on the guidelines published for office buildings by
the Building & Owners Managers Association International (BOMA International), adjusted as follows:

Class A: The most prestigious buildings competing for premier users with rents above average for the area. Such buildings
have high quality standard finishes, state of the art systems, exceptional accessibility and a definite market presence.

Class B: Buildings competing for a wide range of users with rents in the average range for the area. Building finishes are good
to very good for the area and systems are adequate, but the building does not compete with Class A at the same price.

Class C: Buildings competing for a wide range of users with rents in the fair to average range for the area. Building finishes are
average to good for the area and systems are adequate, but the building does not compete with Class B at the same price.

The above long-term asset allocation ranges are indicative only and are regularly reviewed by the Responsible Entity in light
of current market conditions. It should be noted that the REIT structure will, from time-to-time, hold property assets outside
of these long-term asset allocation ranges, as demanded by operational circumstances.

The Fund invests certain of its assets in cash and money market instruments. While the Responsible Entity seeks to restrict

the Fund’s holdings in cash and money market instruments to up to 10% of its assets there will be times when the Fund’s
allocation falls outside this range. As such, the Fund may from time to time retain higher than normal cash and money market
instrument investments that, depending on the amount of interest earned, could detract from the Fund's potential overall
performance. It should also be noted that while the Responsible Entity has the ability to hedge its exposure to currency

and exchange rate movements, there are currently no plans to put any currency hedging instruments in place, and the
Responsible Entity would only consider such currency hedging instruments in the event that exchange rate movements
became, in the Responsible Entity’s opinion, favourable to undertake a hedge commitment based on cost to benefit, and risk
to reward, assessments.

In addition to acquiring equity interests in the REIT, the Responsible Entity may advance money to the REIT in the form of loans.
The Responsible Entity will ensure the terms of any such loan are on arm'’s length commercial terms in accordance with the
Responsible Entity’s Related Party Transactions Policy.
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4.3.  Investment process

Following is an outline of the Fund's investment process.
When reading this investment process, please remain mindful
that references to the investment process are to the manner
in which the Fund gains its exposure to direct property via its
management and control of the REIT structure.

Permissible investments

The Fund’s key strategic advantage is that it is a cash buyer
of commercial properties in a market where it is still difficult
to access investment capital.

The Fund, via the REIT structure, invests in a mix of USA
commercial property. The types of properties that are
considered for acquisition include, but are not limited to:

> small to medium-sized office suites and business
premises;

»  warehouses (including buildings that provide a
flexible configuration of office or showroom space
combined with, for example, manufacturing, laboratory,
warehouse and distribution, etc.);

»  restaurant chains, fast-food outlets and shop fronts; and

> retail premises, such as strip malls.

While the REIT structure will consider acquiring distressed
properties to take advantage of 'value-add’ opportunities
(such as refurbishment), it will also consider build-to-suit
opportunities in circumstances where tenancy risk is
considered reasonable.

The acquisition price per property is expected to be in the
USS$1 million to US$10 million range (the Responsible Entity
being of the view that acquisitions within this price range
are generally too large for individual investors and too
small for institutional investors). However, properties may
be acquired outside this price range depending on market
conditions and the opportunities presented.

The Fund intends to take advantage of real estate
opportunities currently available in the USA commercial
property market (via the REIT structure) by:

»  purchasing real estate assets on favourable terms
and/or at favourable prices;

»  completing any construction and/or refurbishment
work required to ready the property for rent; and

»  securing positive cash flow returns from the rental of
these properties.

Property will be held over the medium to long-term to take
advantage of anticipated capital appreciation as and if the
US economy improves as expected.

The Fund has the ability to invest across the length and
breadth of the USA, but for the immediate future intends
to focus on the geographic centres of Texas, Georgia

and Florida.

Investment process overview

The four core components outlined below are essential to
ensuring the Fund achieves its investment objectives:

1. Access to deal flow

In addition to its own internal knowledge and experience,
the Responsible Entity liaises with a network of experienced
USA-based realtors and buyer agents to research, source,
analyse, acquire, manage and ultimately sell relevant
investment properties.

Having a team on the ground allows for closer monitoring
of the market and greater access to suitable properties.
Further, it allows management to act quickly on
opportunities and monitor the refurbishment of properties
(where undertaken).

The realtors and buyer agents are required to conduct their
work pursuant to written specifications, including
a requirement to undertake preliminary due diligence.

The Responsible Entity (and its agents) closely monitor
the progress of potential acquisitions and properties
already acquired.

2. Property selection process

Potential property acquisition opportunities are assessed by
the Responsible Entity’s Board of Directors. In some cases,
itis necessary for the REIT structure to enter into a contract
for the purchase of a property before formal approval by the
Responsible Entity in order to prevent the property being
purchased by others. When this occurs, the acquisition does
not become unconditional until it has been approved by
the Board.
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When assessing a property for acquisition a range of criteria are
considered, including some or all of the following:

> current rental yield of the property;
> historical price movement;
> potential for capital growth;

»  potential to value add to increase income and
growth yield;

> rental demand;
»  comparable sales analysis of similar properties;
>  replacement value;

> age and any current or future repairs or
refurbishments required;

> city/suburb demographics;
> proximity to known income and growth drivers;

> the value-gain of any repairs or refurbishment to
ready or maintain the property for lease; and

> asuitable exit strategy, to realise any capital appreciation at a
future date.

Prior to a property being settled, qualified professionals complete a
thorough property inspection covering, amongst other things:

> any repairs or refurbishment that may be required to ready or
maintain the property for lease;

> an estimate of the likely rent for the property; and

> an estimate of the likely time to lease.

Furthermore, an independent valuation is commissioned and
reviewed, and appropriate insurance obtained.

3. Property construction, repairs and/or refurbishment

Some commercial properties considered for acquisition are in a
distressed condition or are vacant and require construction, repairs
and/or refurbishment to bring the property up to a condition ready
to lease. Estimates for any capital expenditure are obtained prior to
purchase. Any work required is completed by qualified tradespeople
and carried out according to a specified timetable.

4. Active property management and exit strategy

The REIT structure insources its management function to Sunizo

LLC - a wholly-owned subsidiary of the REIT. Experts and consultants
with the necessary skills and resources to carry out the functions

of a property manager have been employed and/or appointed

to provide greater efficiency and control in managing the REIT
structure’s properties.

The Responsible Entity periodically reviews each property within
the Fund’s portfolio, and assesses it against the Fund's investment
objective and strategy. These reviews help determine the timing of
disposals, taking into account factors such as the local economy,
rentals, capital repairs and maintenance, and the general property
market environment. The Responsible Entity also seeks to remain
aware of developments in its key markets via periodic updates from
the REIT structure’s asset manager, supplemented with general and
specific research reports as seen fit.

The Responsible Entity intends for the REIT structure to hold the
properties it acquires on a medium to long-term basis. Where it
considers that a property has reached a stage that offers limited
scope for future growth, it may consider disposing of the property
and using the proceeds for alternative investments in properties that
meet the Fund's investment criteria, funding any withdrawal offers,
and/or returning capital to members.



Passive Income (USA Commercial Property) Fund Product Disclosure Statement 19

44.  Property Portfolio
REIT Structure’s Property Portfolio As At 31 December 2017

Current Market Value

usD AUD
Texas Properties
1671 Riverview Dve, Lewisville 4,320,000 5,522,884
401 Powerhouse, McKinney 4,675,000 5,976,732
1205 Texas Parkway, Euless 5,000,000 6,392,227
Total Texas Property 13,995,000 17,891,843
Georgia Properties
6620 Tara Blvd, Jonesboro 5,300,000 6,775,761
6205/15 Shiloh Crossing, Alpharetta 6,600,000 8,437,740
1461 HWY 20 W, McDonough 4,900,000 6,264,383
2081 Jonesboro Rd, McDonough 4,300,000 5497315
270 Scientific Drive, Norcross 4,850,000 6,200,460
358 McDonough Pkway, McDonough 1,010,000 1,291,230
2192 Eastview Parkway, Conyers 2,360,000 3,017,131
400 Tech Pkway, Peachtree Corners 7,750,000 9,907,952
350 Tech Pkway, Peachtree Corners 5,380,000 6,878,036
6564 Tara Blvd, Jonesboro 680,000 869,343
Total Georgia Property 43,130,000 55,139,351
Florida Properties
3350 Hanson St, Fort Myers 1,320,000 1,687,548
13584 49th St Nth, Clearwater 3,865,000 4,941,192
4700 110th Ave Nth, Pinellas Park 1,560,000 1,994,375
2853 Work Dve, Fort Myers 3,300,000 4,218,870
2148 Fowler St, Fort Myers 1,280,000 1,636,410
1408/24 Hamlin Av, 2013 Murcott Dv 2,900,000 3,707,492
1904 Oak Grove Blvd, Lutz 3,960,000 5,062,644
5250 Giron Circle, Kissimmee 2,300,000 2,940,424
720 S. Dixie Fwy, New Smyrna Beach 2,870,000 3,669,138
2634 N. Orange Blossom Trail 2,350,000 3,004,347
5961 Northland Rd, Fort Myers 1,290,000 1,649,195
16151 Pine Ridge Rd, Fort Myers 970,000 1,240,092
830 NE 24th Lane, Cape Coral 1,700,000 2,173,357
12050 49th St Nth, Clearwater 4,750,000 6,072,616
2621 NE 9th Ave, Cape Coral 1,050,000 1,342,368
1221 SE 9th Ter, Cape Coral 1,000,000 1,278,445
1013 SE 12th Avenue, Cape Coral 815,000 1,041,933
18538 US Hwy 19, Clearwater 635,000 811,813
932 NE 24th Lane, Cape Coral 970,000 1,240,092
5636 Youngquist Rd, Fort Myers 700,000 894911
5760 Youngquist Rd, Fort Myers 970,000 1,240,092
3419 Westview Drive, Naples 2,000,000 2,556,891
Total Florida Property 42,555,000 54,404,245
Total Property 99,680,000 127,435,439

*USD current market values (also known as fair value’) were estimated by an independent US based appraiser. AUD equivalent values based on AU$:US$
exchange rate at 31 December 2017.
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5.  About the Offer

As of the date of this PDS, a total of A$81,074,418
of application money has been received (excluding
distribution reinvestments).

5.1.  Closed-ended Offer

The Responsibile Entity intends to accept applications until
total subscriptions reach 100,000,000 issued units (excluding
reinvestment of distributions and units issued to the
Responsible Entity in lieu of management fees).

The Responsible Entity expects to offer capital in tranches,
and as such, the Offer may periodically open and close until
the maximum subscription is reached.

New applicants must complete the Application Form
contained at the back of this PDS (see Section 11 - How
to invest for details on how to properly complete the
Application Form). The minimum initial investment is
AS$10,000 (however, the Responsible Entity reserves the
right to accept a lower amount or reject in whole or in
part any application).

Subject to the Fund being open, existing Unit Holders

can make an additional investment by completing the
Additional Investment Form available from the Fund’s
website at www.PassivelncomeFund.com. For existing Unit
Holders , the minimum additional investment is A$5,000
(however, the Responsible Entity reserves the right to
accept a lower amount or reject in whole or in part

any investment).

Higher sums than those mentioned above can be invested,
however they must be whole thousand dollar amounts.

5.2.  Treatment of new and
additional applications

Your application will be processed (and Units in the Fund
issued) each calendar month, provided the completed
application and monies are received by the last business
day of the prior month, with units issued in the following
month as soon as reasonably practicable after unit price
is announced.

The issue price for Units will be based on the Fund's
monthly Unit price, calculated as at the last business day

of each calendar month, and posted on the Fund's website
at www.PassivelncomeFund.com as soon as is practicable.
Accordingly, the issue price for Units may be higher or lower
than the published price when an application is received.

For example, an applicant may complete and send in

an Application Form on 15 August, based on the Fund's
Unit price on that date. However, Units in relation to that
application will not be issued until 1 September, at which
time the Fund’s Unit price may have increased or decreased
(or stayed the same).

Application monies, interest and allotment of
additional Units

Application monies will be held in an interest bearing
account with an Authorised Deposit-taking Institution

(ADI) until Units are issued (or application monies returned,
subject to the Responsible Entity’s discretion to reject
applications in whole or in part, and the requirements of the
Corporations Act), with the Responsible Entity retaining any
interest earned.

However, the Responsible Entity wishes to encourage
applicants to submit their applications as early as possible.
Accordingly:

»  where the Responsible Entity receives a properly
completed Application Form from an applicant; and

»  the properly completed Application Form is received
within the first 20 calendar days of the month;

the Responsible Entity will calculate and pay interest on the
application monies from the date of receipt of the properly
completed Application Form until the effective date of the
issue of Units, at the Reserve Bank of Australia’s Cash Target
Rate as at the first of that month plus 2% per annum, pro-rata
for each day.

The interest amount will be applied to the issue of
additional Units to the applicant at the prevailing Unit

price and rounded down to the nearest whole Unit. These
additional Units will be allotted to the applicant in addition
to the Units originally applied for. No interest will be paid on
application money returned to investors who exercise their
cooling-off rights.

The Responsible Entity reserves the right to vary the interest
rate or terms pertaining to interest offered on application
money. Any variations will be disclosed on the Fund's
website at www.PassivelncomeFund.com.

Cooling-off

The Fund is currently illiquid for the purposes of the
Corporations Act and therefore cooling-off rights do

not apply. In the event the Fund becomes liquid then
applications for Units in the Fund will be subject to a
cooling-off period of 14 days from the earlier of the 5th day
after the day on which units are issued, or the date when
the fully completed application form was received.

5.3. Additional applications

Existing Unit Holders can make an additional investment by
completing the Additional Investment Form available from
the Fund’s website at www.PassivelncomeFund.com.
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The minimum amount for additional investments is A$5,000
(however, the Responsible Entity reserves the right to
accept a lower amount or reject in whole or in part any
application). More can be invested, however the sum
specified must be a whole thousand dollar amount.

5.4. Distributions

Distributions represent the income and/or capital
attributable to Unit Holders from an investment in the Fund.
Distributions will be determined by the Responsible Entity
and will primarily comprise dividends received from the
REIT, but may also include income from interest, realised or
unrealised capital gains, and a return of capital.

The Fund will seek to refinance selected assets and increase
the gearing of certain assets in accordance with the Fund's
gearing policy. Additional proceeds from the borrowings are
expected to be used to acquire new properties, however
the Responsible Entity may use the proceeds to fund a
return of capital to Unit Holders or to fund any proposed
redemption of Units.

The Fund intends to have six-monthly distribution periods
as at the end of each June and December, and the
Responsible Entity expects that the Fund’s next distribution
will be made on or around 31 December 2018.

The distribution amount per Unit is determined by dividing
the total amount available for distribution (as determined
by the Responsible Entity) for the distribution period by the
number of Units on issue on the last day of the distribution
period. Distributions may fluctuate from one distribution
period to the next.

Distributions are expected to be paid within 60 days of the
end of each relevant distribution period. Cash distributions
will be made electronically to the Unit Holder's nominated
bank account. Where Unit Holders do not provide clear
instructions on their preference for receiving distributions
or do not provide valid bank account details, their full
distribution entitlement will be automatically reinvested

in additional Units in the Fund pursuant to the terms and
conditions of the Distribution Reinvestment Plan.

Distributions are calculated pro-rata to the number of
fully paid Units held by Unit Holders for the relevant
distribution period.

5.5.  Distribution Reinvestment Plan

A Distribution Reinvestment Plan (DRP) is available that
allows Unit Holders to reinvest all of their distributions to
acquire additional Units in the Fund, using the Unit price
that applies on the date of the relevant distribution. To
participate in the DRP, applicants need to complete the
relevant section of their Application Form. No contribution
fee is levied on units issued pursuant to the DRP.

Unit Holders can vary their participation in the DRP at any
time by providing the Responsible Entity with a minimum
of 14 days notice in writing.

A Unit Holder's participation in the DRP applies to their
entire unitholding.

Full terms of the DRP are available from the Fund's website
at www.PassivelncomeFund.com or by contacting the
Responsible Entity. The Responsible Entity reserves the
right to terminate or suspend the DRP at any time, in which
case all distributions will be paid into the Unit Holder’s
nominated back account.

5.6. Redemptions

The Responsible Entity expects to provide Unit Holders with
the ability to redeem Units in the Fund each year, subject

to the Fund beingliquid’ (as that term is defined in the
Corporations Act) or, if the Fund is not liquid, if there are
sufficient liquid assets to allocate to a withdrawal offer made
in accordance with the Corporations Act provisions that apply
for withdrawal offers from illiquid funds. Outside of these
redemption offers, the Responsible Entity does not intend to
honour any redemption requests received from Unit Holders.

Redemption offers will generally be made by the
Responsible Entity in September or October each year

and will be advised to Unit Holders by email, or by such
other means as determined by the Responsible Entity,
including by publishing the offer on the Fund’s website at
www.PassivelncomeFund.com. Unit Holders should ensure
that they keep all of their contact details up to date and
regularly check the Fund'’s website for details on any future
redemption offers.

Before making a redemption offer, the Responsible Entity

will determine an amount of cash within the Fund that is
available to satisfy the redemptions of Units. An offer will then
be made to Unit Holders during a one month period in which
the Unit Holders can submit requests to redeem Units in the
Fund (using the Redemption Request Form made available
on the Fund's website during the period that the redemption
offer remains open). At the expiry of the offer period, the
Responsible Entity will satisfy the redemption requests with
the amount of cash set aside. If the Responsible Entity has
received redemption requests for an amount in excess of

the amount of cash it has determined is available to satisfy
redemptions, it will apply the amount available to satisfy
redemption requests on a pro-rata basis.

The unit redemption price shall be calculated in accordance
with the Fund'’s constitution. The redemption price includes

an estimate of the anticipated sale and disposal costs, and as
such will be lower than the unit issue price.



22 Plantation Capital Limited

During the period while redemption requests are being
processed, the Fund may temporarily exceed the 100,000,000
cap on aggregate issued units (excluding reinvestment of
distributions and units issued to the Responsible Entity in lieu
of management fees) while applications are being processed
and before the redemption proceeds have been remitted.
However, it is the Responsible Entity’s intention for the Fund
to be operated at a capacity of 100,000,000 cap on aggregate
issued units (excluding reinvestment of distributions and units
issued to the Responsible Entity in lieu of management fees).

Under the Fund's Constitution, the Responsible Entity has up

to 365 days to satisfy any redemption request; however, once
the Responsible Entity has announced the amount of capital
available under the redemption offer, the Responsible Entity will
aim to satisfy redemption requests within 21 days following the
closing date of the redemption offer. In the event that demand
for redemptions pursuant to any redemption offer exceeds

the Fund's available liquid assets, the Responsible Entity has
discretion to delay or suspend redemptions, or to scale back all
redemption requests on a proportionate basis. The Responsible
Entity may determine such other terms and conditions to apply
to redemption offers that will be communicated to Unit Holders
at the time of the redemption offer.

Under the Fund's Constitution, the Responsible Entity
can delay or refuse to provide redemption offers at its
complete discretion.

Minimum balance

If as a result of a redemption request the value of a Unit Holder’s
investment falls below A$10,000, the Responsible Entity may
treat the request as a request to withdraw in full, redeem the
entire amount of their investment and close their account.

5.7. Unit Holder communication

Unit Holders receive the following information
(either by mail, email or via the Fund’s website at
www.PassivelncomeFund.com):

> Transaction statements: Issued when Units in the Fund
are first issued as well as when additional investments
are made (including through the Fund’s DRP).

»  Income distribution statements: Issued when the
distributions are made, at least six-monthly as at the
end of June and December each year.

»  The Responsible Entity will publish periodic electronic
updates, including emails and webinars, on the Fund's
activities and make it available to all Unit Holders via the
Fund's website at www.PassivelncomeFund.com.

> Annual report: Includes audited accounts for the Fund
as at 31 December each year.

> Annual tax statement: Issued after 31 December each
year to assist in preparing tax returns.

»  Periodic statements: Any periodic statements required
under the Corporations Act.

58. Fundterm

The Responsible Entity may terminate the Fund when
permitted to do so, and must terminate the Fund when
required to do so, in accordance with the terms of the
Fund's Constitution and subject to the Corporations Act.

The Fund has been established as an unlisted scheme

with a cap on aggregate issued units of 100,000,000
(excluding reinvestment of distributions and units issued
to the Responsible Entity in lieu of management fees.).

The Responsible Entity intends to dispose of all the REIT
structure’s properties on or before 31 December 2028, with
the Fund being wound up on or before 31 December 2029.

5.9. Balance date

The Responsible Entity operates the Fund according to the
US income tax and accounting year, which operates from

1 January to 31 December each year. The Responsible
Entity will continue to issue Unit Holders with an annual tax
statement which will assist Unit Holders in meeting their
Australian taxation obligations.

The Fund aims to achieve its investment objective
through exposure to the USA commercial property
market. The Fund gains such exposure via a USA-
based real estate investment trust structure (REIT
structure) controlled by the Responsible Entity.
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6. About the Responsible Entity

Plantation Capital Limited is the Fund'’s Responsible Entity and the issuer of Units pursuant to this PDS. The Responsible Entity
is responsible for the overall management of the Fund and is subject to various duties under the Corporations Act, including
duties to act honestly, exercise care and diligence and act in the best interests of Unit Holders.

The Board of the Responsible Entity comprises three directors. The Directors of the Responsible Entity are:

Stephen (Steve) McKnight -
Chairman

Bachelor of Business (Accounting),
Diploma Financial Services,
Chartered Accountant

Steve, a qualified chartered
accountant and experienced investor,
is recognised as one of Australia’s
foremost authorities on property
investment as a means of

creating personal wealth.

Since buying his first investment
property in May 1999, Steve has
completed hundreds of property
transactions. Presently, his real estate
portfolio includes residential and
commercial properties in Australia and
the USA, together with a substantial
investment in the Fund.

Steve is the co-founder and

current Chief Executive Officer of
Propertylnvesting.com, a website that
is committed to educating investors
on how to successfully use real

estate to create wealth. His first book,
From 0 to 130 Properties in 3.5 Years, is
Australia’s best selling real estate title
and has sold over 200,000 copies.

Steve has been featured as an

expert investor in the print media,

on television and on radio. He has
delivered expert keynote addresses on
real estate investing in Australia, New
Zealand, Asia, Canada and the USA.

Paul Harper

Master of Entrepreneurship and
Innovation, Bachelor of Business
(Accounting), Chartered Accountant

Paul has been providing financial
advisory services to corporations,
institutions and high net worth
individuals for over 25 years.

Until November 2011, he worked

as the Managing Director of Jeena
Limited, a Melbourne-based firm of
Chartered Accountants that provided
family office services and specialised
investment opportunities to select,
high-net worth clients and families.

In addition to holding a Masters in
Entrepreneurship and Innovation and
a Bachelor of Business (Accounting),
Paul is a chartered accountant.

Keith Woodhead

Bachelor of Surveying,

Graduate Diploma (Town Planning),
Master of Business Administration

Keith is a highly experienced property
professional with specific expertise in
areas including acquisitions, disposals,
subdivision, leasing, construction,

and project and development
management. His property-based
experience also includes direct
property assets, and listed and unlisted
property trusts across a range of
property sectors including residential,
retail, industrial and commercial.

Much of this work has been within
the property funds management
sector, where he has been largely
responsible for debt and equity
raisings, offer document preparation,
product management, corporate
governance, compliance and
transaction management.
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7. Investment risks

Prior to investing, prospective applicants should consider
the risks involved in investing in the Fund and whether

the Fund is appropriate for their objectives and financial
circumstances. If in any doubt, prospective applicants
should seek advice from a suitably qualified financial adviser.

This PDS contains forward-looking statements which are
subject to known and unknown risks, uncertainties and
other important factors that could cause the actual results,
performance or achievements of the Fund to be materially
different from those expressed or implied by such forward-
looking statements. Past performance is not a reliable
indicator of future performance.

Some of the risks may be mitigated by the use of safeguards
and appropriate systems and actions but some are outside the
control of the Responsible Entity and cannot be mitigated.

The Responsible Entity and its directors do not guarantee
any rate of return in terms of income or capital or
investment performance of the Fund. The Fund’s Unit price
will reflect the performance of its underlying investments
and current market conditions. There can be no certainty
that the Fund will generate returns or distributions.

Please note, this is not an exhaustive list of the risks associated
with the Fund. This section of the PDS should be read in
conjunction with Section 3.3 - Regulatory Guide 46 - ‘Unlisted
property schemes: Improving disclosure for retail investors.

7.1, Property investment risks

These risks relate to investing in property generally as well
as particular risks in relation to the Fund’s future property
investments (via the REIT structure).

Property investment risk

An investment in the Fund is subject to certain risks
associated with the ownership of property and the property
industry generally. These risks include:

> declines in property values due to market conditions;

> declines in property income due to rental market
conditions (which will vary according to the supply and
demand for similar space in the respective markets for
the property);

> inability to secure tenants as required to provide rental
income and other tenancy risks; and

> increases in property and transaction taxes.

The Responsible Entity mitigates this risk by conducting
extensive due diligence on any properties proposed to

be acquired by the REIT structure, and keeping abreast of
market intelligence regarding trends and values in relation
to properties already acquired by the REIT structure.

Taxation risk

Changes to the taxation laws in Australia and the USA
(particularly in relation to income tax, the double income tax
treaty that applies between Australia and the USA, property
tax, transfer tax or other property related tax legislation) and/
or changes to the taxation status of the Fund or the REIT may
affect the Fund’s or the REIT’s tax treatment. The effect of any
such changes may differ between Unit Holders.

There can be no assurance that the REIT will formally remain
qualified as a REIT as such a determination is complex.

Further, there can be no assurance that the Fund is not,
and will not, be taxed as a company under the Australian
income tax legislation, as such a determination is complex.

As the Fund'’s and/or the REIT's taxation treatment may be
different than what is expected, such treatment may have
adverse tax consequences with respect to the treatment
of withholding tax, distributions from the Fund, the Fund'’s
value, or the value of the Fund’s assets.

Acquisition risk

The REIT structure’s ability to acquire suitable properties
depends on market conditions, the availability of suitable
property on appropriate terms, completion and capital
availability at the relevant time. There is no guarantee that
the Fund and/or REIT structure can execute their investment
processes successfully.

Further, the Fund and REIT hold cash and/or money market
instruments awaiting investment, and it may take longer
than expected to identify sufficiently attractive investments
for the Fund to fully invest its cash holdings. The cash and/
or money market instruments held by the Fund and REIT
are impacted by prevailing interest rates (and the yield) on
these investments.

The Responsible Entity will mitigate this risk by access to deal
flow in the relevant markets, sourced through a combination
of its USA-based management and experts appointed by
either the Responsible Entity or the REIT structure.

Exit Risk

The REIT structure’s ability to dispose of its properties at or
above their independently appraised values, and within the
expected timeframe, will depend on market conditions at
the time of disposal.

As such there is a risk that the REIT structure’s properties
will not be able to sold in a timeframe and/or at values
expressed in the Fund's financial statements.

The Responsible Entity mitigates this risk by ensuring the
property portfolio is regularly independently appraised,
and by closely monitoring the market conditions in those
locations where the REIT structure owns properties.
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Tenancy risk

The REIT structure’s income (and therefore the ability of
the Fund to provide distributions to Unit Holders) is largely
dependent upon tenants paying rent in accordance

with their lease terms. In relation to the REIT structure’s
properties, there is a risk that:

> the properties remain and/or become vacant;

»  tenants may damage property requiring increased
capital expenditure (that is unforeseen);

»  the REIT structure is not able to lease and/or re-lease a
property; and/or

> aproperty is re-leased at a reduced rate.

Each scenario could result in a reduction of the REIT
structure’s rental income, and additional expenses
associated with re-leasing or selling the property.

The Responsible Entity mitigates this risk by conducting
extensive due diligence on any properties proposed to be
acquired by the REIT structure, including in relation to terms
of occupancy of major tenants, and ensures that the asset
manager appointed by the REIT structure complies with
guidelines for maintenance of existing tenancies and any
acceptance of new tenants.

Valuation risk

All property owned within the REIT structure is periodically
valued. However, there is a risk that a property valuation

is not correct and this may adversely impact the Fund’s
performance. If an incorrect valuation is obtained and relied
upon, a property could be acquired for more than market

value, or alternately could be sold for less than market value.

A property’s ongoing value is influenced by changes in
property market conditions (eg. supply, demand, interest
rates and rentals). An independent valuation of each
property is commissioned prior to purchase however, this
valuation or appraisal might still be an incorrect assessment
of the true valuation upon realisation for a variety of reasons
including wrong information used, poor research and
changes in property values. There is no guarantee that the
property will enjoy a capital gain on its sale and the value
of the property may fall as a result of the assumptions on
which the valuation is based proving to be incorrect.

The Responsible Entity mitigates this risk by ensuring that
the REIT structure engages suitably qualified independent
experts to provide valuations prior to, and periodically after,
the acquisition of each property.

Insurance risk

The REIT structure’s performance may be adversely
affected where losses are incurred due to uninsurable risks,
uninsured risks or under-insured risks. Further, any failure
by an insurer or re-insurer may adversely affect the REIT
structure’s ability to make claims under an insurance policy.

Disasters such as natural phenomena, acts of God and
terrorist attacks may damage or destroy the Fund'’s property.
Itis not possible to insure the REIT structure’s property
against some of these events. Occurrence of these events
could also lead to insurance becoming unavailable for

such events in the future, or premiums increasing above
expected levels.

The Responsible Entity mitigates these risks as much as
commercially possible, by ensuring the REIT structure
maintains appropriate insurances from reputable insurers
with good capital resources and claim payment histories.

Capital expenditure risk

Capital expenditure, either on maintenance or
refurbishment costs, could exceed expectations. This could
result in increased funding costs and lower distributions.

Borrowing risk

This is the risk that the REIT structure is forced to sell

a property if it is unable to meet its debt obligations
pertaining to that property. The Responsible Entity manages
this risk by restricting borrowings in the REIT structure to a
maximum of 60% of each property’s value, provided that
the portfolio’s gearing ratio will not exceed 40% of its fair
market value, while also carefully managing operational
cash flows.

Compulsory acquisition

This is the risk that a property (or part of a property) owned
by the REIT structure may be compulsorily acquired by a
government authority. The Responsible Entity manages
this risk by performing due diligence, to the greatest extent
possible, prior to acquisition and seeking legal counsel to
maximise any compensation available should it occur.
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7.2.  Fundinvestment risks

These risks relate to either an investment in the Fund (and
indirectly, the REIT structure) and factors that affect all
investments generally. The majority of the risks to the Fund
are related to its investment in the REIT. Potential applicants
should consider and beware of the risks of the REIT as these
could have an impact upon the Fund.

Key personnel risk

There is a risk that the departure of key staff or consultants
that have particular expertise in funds and property
management, whether they are the staff or directors of the
Responsible Entity, the REIT structure, the wholly-owned
property manager, other related parties and/or outsourced
service providers, may have an adverse effect on the Fund’s
earnings and value. The Responsible Entity considers

that this risk is mitigated by having a good spread of
experienced professionals on its Board, to ensure there is no
significant 'key person’risk.

Liquidity risk

Direct property is an illiquid asset. Although the Fund
invests through the REIT, the REIT structure is exposed
primarily to direct property and so there is no guarantee
that the Responsible Entity will be able to fund the intended
redemption offers set out in Section 5.6 — Redemptions.
There is a risk the Fund will not have sufficient liquid assets
to offer Unit Holders the opportunity to redeem their

Units as and when they wish to. There is also a risk that, if a
redemption offer is made, the Fund will be unable to meet
redemption requests in a timely manner or that redemption
requests are scaled back. In the event the Fund is wound up
and required to dispose of assets to fund redemptions, there
is a risk that the Fund may not be able to realise sufficient
assets in a timely manner or at an optimal sale price.

This may affect the Responsible Entity’s ability to return
capital to Unit Holders and may reduce the Fund's NTA per
Unit (refer to Section 3.3).

In addition to possible delays in the redemption of Units,
potential applicants should be aware that although they
have the right to transfer their Units, this right is subject

to the Responsible Entity being satisfied that the transfer
meets all required application criteria and will not affect the
qualifying status of the REIT. Further, there is no secondary
market for them to sell their Units.

The Responsible Entity mitigates liquidity risk by ensuring
that the REIT structure generally acquires properties

with good cash flow generating capacity, such that the
REIT hopes to have funds available to meet reasonable
redemptions requests as and when required.

Refinancing risk

The Fund does not intend to undertake borrowings
directly, however, it will be exposed indirectly to any
borrowings that the REIT structure undertakes. The REIT
structure’s borrowing enhances the potential for increases
in distributions and capital gains for Unit Holders, but also
increases the potential for reductions in distributions or
capital losses in the event that a property’s rental income
falls orits value depreciates.

If the borrowings are refinanced, the new interest rate may
be higher than that applying to the current borrowings.
Increases in variable market interest rates (after any period
of fixed interest rate hedging expires) may increase interest
costs which may result in a reduction in dividends paid by
the REIT to the Fund, and therefore Fund distributions paid
to Unit Holders. There is also a risk that the REIT structure
may not be able to refinance borrowings when they mature
and will need to sell properties to repay those borrowings.
This could result in a reduction of the REIT structure’s rental
income, expenses associated with selling properties and, if
the sales occur during a period where property values are
depressed, a reduction in the value of the units in the Fund.

Diversification risk

Generally the more diversified a portfolio, the lower the
impact that an adverse event affecting one property or
lease has on the REIT structure’s income or capital value.
The Responsible Entity mitigates diversification risk by
ensuring the REIT structure acquires multiple properties
(including a mix of commercial property subclasses), leased
to multiple tenants, in multiple locations.

As the Fund starts to wind up and properties in the REIT
structure are sold, there may be a time when the Fund

(via the REIT structure) has exposure to only a small number
of properties. Also, the REIT structure’s geographic exposure
is primarily concentrated in three States — Texas, Georgia
and Florida. The Fund therefore faces a diversification risk.

Investments in the Fund may be negatively impacted
should the property markets in the USA generally, or
property markets in Texas, Georgia and Florida more
particularly, fall, or should the value of individual properties
in the REIT structure fall. Further, there is a risk that the

REIT structure may not be able to source suitable future
properties to further diversify the tenant base and
geographic location.
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Exchange rates

The Fund, through its investments in the REIT, is exposed

to assets and liabilities, the value of which are denominated
in USS. The value of the AS has been subject to significant
fluctuations with respect to the US$ in the past and may
be subject to significant fluctuations in the future, and
there is a risk that these exchange rate movements may

be unfavourable.

While the Responsible Entity is permitted to hedge against
exchange rate movements, it currently has no plans to do
so. The Responsible Entity will consider hedging in the event
that exchange rate movements become, in the Responsible
Entity’s opinion, subject to extreme short-term volatility.
However, it may not be able to put hedging arrangements
in place quickly, or at all. In this event, the amount of A$
distributions by the Fund and the capital value of the equity
investment made by the Fund in the REIT may decrease
because of the exchange rate movements.

Counterparty risk

There is a risk that counterparties with the Fund and/or the
REIT structure will not perform their obligations which may
affect the value of returns from an investment in the Fund.
Where practical and appropriate, the Responsible Entity
undertakes thorough due diligence to ensure that any
counterparties are of good financial standing.

7.3.

These risks relate to the overall risk of most investments:

General investment risks

Cyber Risk

Cyber risk is an evolving threat to Unit Holder's personal
information stored on our systems and technologies we
use to process and report on the Fund's performance. A
single successful cyber attack may involve data theft which
disrupts the technologies and systems or ransom for the
return of critical information. The Responsible Entity as part
of its Risk Management Framework continues to develop
systems, technologies, processes and controls that are
designed to protect systems, networks and data from any
possible cyber threats.

Economic and market conditions

Changing economic or property market conditions may
impact the Fund’s overall investment performance. These
may include movements in interest rates, exchange

rates, securities markets, inflation, consumer spending,
employment and the performance of individual local, state,
national and international economies.

Regulatory risk

Changes in any law (including taxation laws), regulation
or government policy could have an impact on the
Fund's performance.

Litigation risk

There is the risk that unforeseen litigation may occur
resulting in unexpected legal fees and expenses.
Limitations on Unit Holders

Unit Holders have no direct control over the selection
or holding of the REIT structure’s property portfolio or its
day-to-day operations.
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8. Feesand costs

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

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

You may be able to negotiate to pay lower contribution fees and management costs where applicable.
Ask the Fund or your financial advisor.

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 Investments Commission (ASIC) website www.moneysmart.gov.au has a managed
investment fee calculator to help you check out different fee options.

This section shows fees and other costs that you may be charged. These fees and costs may be deducted from your
application money, from income available for distribution, or from the Fund assets as a whole.

Relevant taxation information is set out in Section 9 — Taxation. You should read all of the information about fees and costs,
because it is important to understand their impact on your investment. All fees and other costs set out in the table below are
expressed exclusive of Goods and Services Tax (GST).

Passive Income (USA Commercial Property) Fund

Type of fee or cost Amount How and when paid

Fees when your money moves in or out of the managed investment product?

Establishment fee Nil. Not applicable.

The fee to open your investment

Contribution fee' %> Up to 3.60%. Calculated and paid to the Responsible Entity from
The fee on each amount contributed to your application money prior to the issue of Units.
your investment

Withdrawal fee Nil. Not applicable.

The fee on each amount you take out of

your investment

Exit fee Nil. Not applicable.
The fee to close your investment

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

Management Fee: the fee payable Up to 1.80% pa. Calculated on the Fund’s gross asset value and paid
to the Responsible Entity for the monthly in arrears from the Fund'’s assets.
management of the Fund?

Performance Fee: an estimate of the Up to 20% of the amount  Calculated at the end of each financial year and

fee payable to the Responsible Entity to by which the Fund’s total ~ paid from the Fund's assets.
share in the Fund's upside performance? return exceeds 12% pa.*

Expense Recoveries: Expenses 0.247% Expenses will be reimbursed at the amount incurred
incurred and/or paid by the Responsible and charged by the Responsible Entity monthly in
Entity on behalf of the Fund? arrears as a deduction from the Fund'’s assets.
Indirect Costs: Amounts that have 0.094% Deducted at the level of the US REIT and the Fund
reduced the return on your investment level from underlying assets prior to the distribution
but are not charged to you directly of returns to the Fund.

as a fee?

Service fees?

Switching fee Nil. Not applicable.
The fee for changing investment options

" This fee may include an amount payable to an adviser. (See “Payments to Advisers”under the heading "Additional Explanation of Fees and Costs”at Section 8.1)
2 See "Additional Explanation of Fees and Costs'at Section 8.1.

* No contribution fee is payable on units issued under the Distribution Reinvestment Plan.

“Total return includes income, tax credits and any capital payments, plus the increase in the net asset value.

Note: The total fees and costs that you will pay include the fees and costs of the Fund and the fees (if any) agreed between you and your Financial Adviser.
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8.1.  Additional explanation of fees and costs
Contribution fee

The Responsible Entity will charge a contribution fee of up
t0 3.60%, plus GST (although under Fund'’s Constitution, it
is entitled to receive a maximum fee of 5%). It is calculated
by the Responsible Entity and paid by applicants from their
application money prior to the issue of Units in the Fund
(but excluding Units issued via the DRP). This means that
for every A$50,000 invested in the Fund, the Responsible
Entity is entitled to receive up to A$1,800, plus GST, as a
contribution fee.

Management costs

Management fee: The Responsible Entity charges a
management fee of up to 1.80%, plus GST pa (although
under the Fund's Constitution, it is entitled to receive a
maximum fee of 5% of the Fund’s net asset value). The
management fee is calculated on the Fund's gross asset
value and paid monthly in arrears from the Fund’s assets.

Performance fee: To encourage performance, the
Responsible Entity is entitled to a performance fee, paid
from the Fund's assets. The performance fee will be
calculated and paid as follows:

»  the first year of the performance fee began on 1 July 2013;

> the performance fee will be calculated as up to 20% of
the amount by which the Fund's total return (including
income, tax credits and any capital payments, plus the
increase in the net asset value) exceeds 12% pa (before
Australian or US income or withholding tax);

> the performance fee will be calculated at the end of
each calendar year and paid from Fund assets; and

> ifthe performance fee is negative at the end of any
financial year, that negative amount will be carried
forward to the next calendar year and counted
towards the next financial year's calculation of
the performance fee.

Worked example of the performance fee: The following
example gives an indication of how the performance fee
operates. In this example, the Fund'’s total return for the
year to 31 December is calculated at 14%, being 200 basis
points above the benchmark rate of 12%. This example is
indicative only and does not purport to represent the likely
performance fees (if any) payable.

Example of performance fee calculation

Gross asset value of Fund AS$30,000,000
at 31 December

Total return (before any 14%
Australian or US income or

withholding tax) calculated for

year to 31 December

Fund outperformance above 2%
benchmark rate of 12%

Total Fund return AS$4,200,000
Performance fee formula 20% x 2% x A$30,000,000
Notional performance fee Up to A$120,000

Please note, the performance fee will be charged against
the Fund's performance rather than against each individual
Unit Holder, and the payment of any performance fee will
be reflected in the Fund’s Unit price. Therefore, the payment
of a performance fee will impact Unit Holders differently
depending on the timing of their investment and the
relative performance of the Fund over time.

Expense recoveries: The Responsible Entity is entitled to
recover and be reimbursed for properly incurred expenses
in managing and operating the Fund. This includes (but is
not limited to) a range of out-of-pocket expenses such as
investment manager insurance, printing, postage, audit
and legal services, custodian fees, bank charges, taxes and
external compliance costs. These expense recoveries are
paid monthly in arrears from the Fund’s assets.
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Fees payable as either cash or the issue of Units

In its ordinary course of business, the Responsible Entity
expects that its fees will be paid in cash. There may be times
when the Responsible Entity becomes entitled to certain fees
(such as a performance fee) but is unable to readily access
cash for payment. In this event, the Responsible Entity reserves
the right to instead be issued with Units in the Fund at the
prevailing Unit price, the value of which is the equivalent of
the amount that otherwise would have been paid in cash.

Payments to financial advisers

The Responsible Entity may pay brokerage or commission
to those who are engaged to promote the Fund, including
financial advisers (who must be authorised to operate under
an Australian Financial Services Licence or are otherwise
permitted by law to receive such payments). Applicants

can direct the Responsible Entity to pay some or all of the
contribution fee of up to 3.60% (exclusive of GST) to their
financial adviser following the issue of Units. The balance of
the contribution fee (if any) will be retained by the Responsible
Entity, and the remainder of the application monies will be
invested into the Fund on behalf of the applicant.

An adviser who receives a service fee from an applicant
in connection with the Fund will be obliged to disclose
this amount to the applicant. Applicants may be able to
negotiate with their adviser for a rebate on such a service fee.

Although it had not done so as at the date of this PDS,
from time-to-time, the Responsible Entity may offer
incentives to financial advisers or other intermediaries,
which it pays out of its own money. The Responsible Entity
will maintain an Alternative Remuneration Register in
accordance with the Financial Services Council/Financial
Planning Association (FSC/FPA) Industry Code of Practice
on Alternative Forms of Remuneration in the Wealth
Management Industry. The register outlines alternative
forms of remuneration that are paid and received by the
Responsible Entity. Investors may inspect a copy of the
register by contacting the Responsible Entity.

The Responsible Entity will not pay remuneration to advisers
if it is prohibited from doing so under the law, including
under the Future of Financial Advice legislative changes
which became mandatory on 1 July 2013.

Buy/sell spread

Under the Fund’s Constitution, the Responsible Entity is
entitled to charge incoming and/or outgoing Unit Holders
a buy/sell spread, but has chosen not to do so as at the date
of this PDS. Although the Responsible Entity will not charge
a buy/sell spread for the cost of transactions entered into by
the Fund, the costs incurred by the REIT structure in relation
to the acquisition or disposal of properties held by the REIT
structure will be reflected in the Fund’s unit price.

Changes to fees

Fees and costs can change at any time in accordance with
the Fund's Constitution. If fees and charges payable to

the Responsible Entity increase, Unit Holders will be given
at least 30 days prior notice. Other costs may change at
any time without prior notice. Expense recoveries may be
different than those estimated in this PDS.

Should the Responsible Entity establish a separate

entity to manage the acquisition, ownership and sale of
REIT structure properties, expenses such as purchase and
sales commission, rental management and other associated
costs may be payable by the REIT structure to the asset
manager. Should this occur, such expenses will be on an
arm'’s length basis and reported as required as a related
party transaction.

The Responsible Entity may waive or defer the payment of
fees at its absolute discretion.

Platform fees

Some wrap platforms, master trusts or other investment
administration services charge platform fees for having the
Fund included on their investment menus. The Responsible
Entity may pay amounts from the management fees it
receives to platforms that make the Fund available on their
investment menus. Platform fees will not be paid to the
extent that they are prohibited by law. As these amounts are
paid by the Responsible Entity out of its own resources, they
are not an additional cost to investors. Details of the fees
that any Platform operator receives in respect of providing
services to investors are required to be set out in the
Financial Services Guide, offer document and/or Statement
of Advice which that Platform operator provides to investors.

For investors accessing the Fund through a Platform,
additional fees and costs may apply. These fees and costs
are required to be stated in the offer document provided to
relevant investors by the Platform operator.

Differential fee arrangements

From time-to-time the Responsible Entity may negotiate
fees that differ from those stated above with certain
‘wholesale clients' (as defined in the Corporations Act)
and Platform operators. Such negotiations are undertaken
on a case-by-case basis and only for wholesale clients
and Platform operators who invest significant amounts

of money in the Fund. Any such arrangement will be
entered into in accordance with the requirements of the
Corporations Act.

Goods and services tax (GST)

Fees and expenses charged to the Fund may include GST.
The Fund is registered for Australian GST and claims input
tax credits and/or reduced input tax credits (as the case
may be) where appropriate.
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Related parties

The Responsible Entity seeks professional services for the
Fund from qualified service providers, including related
parties. The fees for these services will be charged at normal
commercial rates to the Fund and are subject to the Fund's
Related Party Transactions Policy (see Section 3.3 — Regulatory
Guide 46 — 'Unlisted property schemes: Improving disclosure for
retail investors' for further detailed information about related
party transactions).

Indirect Cost Ratio (ICR)

The ICRis a useful measure of the ongoing fees and expenses
of investing in the Fund. It is expressed as a percentage of the
Fund’s net assets at period end. The ICR is an estimate of the
cost of investing in the Fund compared to investing directly
in assets. It is calculated by dividing the total ongoing fees
that are not deducted directly from a Unit Holder’s account
and expenses, by the Fund size (based on net assets) at
period end.

For the year ended 31 December 2017, the ICR was 2.141%.

These figures exclude the effect of GST and are derived
from audited financial statements for the year ended 31
December 2017.

Transactional and operational costs

The Fund incurs transactional and operational costs, both at
the Fund level and at the level of the US REIT, for managing the
assets of the Fund. These transactional and operational costs
are excluded from the amount of the Management Costs
disclosed in this PDS, including in the Fees and Costs Table and
in the Example of Annual Fees and Costs. Transactional and
operational costs at the Fund level include the buy-sell spread,
and at the level of the US REIT includes borrowing costs and
the costs of managing the properties in the portfolio such as
agency costs and other property operational costs. Investors
may be entitled to a foreign tax credit pertaining to US income
and/or withholding tax deducted by the REIT and paid to the
IRS on their behalf.

Property Operational Costs and Borrowing Costs are not
in addition to the Transactional and Operational Costs
but included in the Transactional and Operational Costs.
The Responsible Entity estimates the transactional and
operational costs for the Fund as at 31 December 2017,
when expressed as a percentage of the Fund’s assets,

to be approximately 7.048% p.a.

Property operational costs

The Fund incurs expenses at the level of the US REIT for
the ongoing management of property assets within its
portfolio. This type of expenditure includes expense items
such as agency costs, property taxes, insurances, cleaning
and repairs and maintenance which are recovered from
revenues such as rent, prior to the distribution of any
earnings from the investment. These property operational
costs do not form part of the Fund’s indirect costs.

These costs will be expected to be incurred irrespective

of whether the properties are managed through a REIT
structure or purchased directly by the investor. The
estimated property operational costs, when expressed as a
percentage of the Fund’s assets, are 5.794% p.a.

Borrowing costs

The costs associated with any borrowings at the level of the
US REIT which are recovered from the revenues generated
by the property portfolio prior to the distribution of any
earnings from the US REIT to the Fund. These borrowing
costs do not form part of the Fund’s indirect costs.

The estimated borrowing costs, when expressed as an
estimate of the Fund’s assets, are 1.27%.

8.2.  Example of annual fees and costs

The table below gives an example of how the fees and costs
(exclusive of GST) for the Fund can affect your investment
over a one-year period. You should use this table to compare
the Fund with other managed investment schemes.

EXAMPLE - Passive Income
(USA Commercial Property)

Balance of $50,000
with a contribution
of $5,000

during year

Fund

Contribution fee  Up to 3.60% For every additional
$5,000 you put in,
you will be charged a
once-off fee of $180,
plus GST.
PLUS 1.80% And for every
Management (Management  $50,000 you have
Costs Fee) +0 invested in the Fund
(Estimated will attract annual
Performance  total management
Fee) + 0.247%  costs of $1,071,
(Expense plus GST.
Recovery)
+0.094%
(Indirect
Costs)
EQUALS If you had an
Cost of investment of $50 000
investment at the beginning of

the year and you put
in an additional $5,000
during that year, you
would be charged
fees of up to $1,251%,
plus GST.

What it costs you
will depend on the
investment option
you choose and the
fees you negotiate.

Numbers and percentages are plus GST, as applicable.

* Additional costs may apply. A performance fee may also be payable
depending on the Fund’s activities and actual performance.
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9. Taxation

A. TAX SUMMARY

Investing in a Registered Managed Investment Scheme ("MIS")
is likely to have tax consequences. Each Investor’s taxation
position will depend on their individual circumstances and
accordingly this summary is necessarily general in nature.

The following provides a summary of the general Australian tax
implications and the general U.S. income tax implications for

an investment in the Fund by an Australian resident individual
Investor who holds their Units on capital account. The following
summary only applies to an Investor who is not determined

to be a"US. Investor”and who is not treated as engaged in the
conduct of a US. trade or business as defined in Section 864 of
the US. Internal Revenue Code of 1986, as amended (‘Code”).

This summary does not address all of the Australian tax
implications or U.S. federal income tax implications to the
investors of an investment in the Fund. This summary does
not address any U.S. state or local tax implications of such an
investment to any Investor in the Fund.

This summary is based on the Australian and U.S. taxation
laws as at the date of this Product Disclosure Document
("PDS"). However, it is noted that taxation laws can
change at any time, which may have adverse taxation
consequences for Investors concerned.

No assurance can be given that the Australian Taxation
Office ("ATO") or the U.S. Internal Revenue Service (“IRS")
or any state, local, or other taxing authority will agree with
the following summary. The Fund is not intending to seek a
ruling on the matters outlined in this summary.

Each Investor must take full and sole responsibility for the
associated taxation implications arising from an investment

in the Fund including any change in the taxation implications
arising during the term of their investment. It is recommended
that Investors obtain their own professional and independent
taxation advice before investing in the Fund.

B. U.S. FEDERAL INCOME TAX TREATMENT
B1. Elections

The Fund is a reverse hybrid entity, and has elected to

be treated as a corporation for U.S. federal income tax
purposes. The Fund has also entered into a Qualified
Intermediary Agreement with the U.S. Internal Revenue
Service. Furthermore, Ozinus Realty LLC (“the REIT") has
elected to be treated as a Real Estate Investment Trust for
U.S. federal income tax purposes. As such, the Fund, rather
than the Investors, will be required to file U.S. federal tax
returns with respect to income derived from the REIT.

B2. Income tax treatment of the REIT

The REIT holds its US. real estate assets through single-member
limited liability companies that are disregarded as entities
separate from the REIT for U.S. federal income tax purposes. The
Fund has invested in capital in the REIT and may also invest in
debt issued by the REIT in the future (‘REIT Debt").

The REIT's qualification and taxation as a Real Estate Investment
Trust for USS. federal income tax purposes will depend on

its continued ability to meet the various qualification tests
imposed under the Code. No assurance can be given that the
REIT will satisfy such tests on a continuing basis.

As a Real Estate Investment Trust, the REIT will be subject to
U.S. federal income tax on a net basis, generally at a rate of
21%. However, the REIT will generally be entitled to deduct
distributions that it makes to the Fund that are treated as
dividends. In addition, in calculating the REIT's net taxable
income for this purpose, the REIT may be entitled to deduct
interest paid to the Fund on the REIT Debt, subject to
certain limitations.

B3. Taxation of REIT distributions

The U.S. income tax treatment of distributions paid by the
REIT to the Fund will depend on the source of income
giving rise to the distribution. The type of distribution and
the payment of U.S. federal income tax on such distributions
has implications for the Australian foreign income tax offsets
rules (see Section C2).

(a). Ordinary dividends

Non-liquidating distributions of operating income paid

by the REIT (i.e. generally income other than gains on the
sale of the REIT’s assets) will generally be characterised

as ordinary dividends and subject to U.S. withholding tax
when paid to non-U.S. investors at the statutory rate of 30%.
Investors may be eligible to reduce the U.S. withholding tax
rate to 15% under the Australia and the United States Tax
Treaty ("Tax Treaty"). Investors will be required to self-certify
their eligibility for a reduced rate under the Tax Treaty when
applying for Units in the Fund. Investors should seek their
own independent advice as to the potential to reduce their
U.S. withholding tax rate.

(b). Liquidating distributions and capital gain
dividends

Liquidating distributions or capital gain dividends (generally
a distribution by the REIT attributable to a gain from the
sale or exchange by the REIT of United States real property
interests) will be subject to U.S. federal withholding tax at

a rate of 21% upon distribution to non-U.S. Investors. The
Fund will be required to file a U.S. federal income tax return
in the year in which such dividends are received. As the
Fund is treated as a Corporation for U.S. federal income tax
purposes, the Fund may also be subject to a branch profits
tax at a rate of 30% on such dividends (which the Fund may
be able to reduce to 5% under the Tax Treaty).

(c). Interest payments

The REIT may pay interest to the Fund on REIT Debt
advanced to it on arm’s length terms. Interest paid by the
REIT is subject to U.S. withholding tax at a rate of 30%.
However, Investors may be eligible to reduce the U.S.
withholding tax rate to 10% under the Tax Treaty based on
their self-certification status.
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(d). Returns of capital

To the extent that a non-liquidating distribution by the REIT
exceeds the REIT's current and accumulated earnings and
profits, such distributions should be treated as a tax-free
return of capital to the extent of the Fund's adjusted tax
basis of its investment in the REIT. Any amount received
over the adjusted tax basis will be treated as a sale of the
investment in the REIT (see Section B4).

B4. Sale or exchange of investment in REIT

If the Fund sells or disposes of its investment in the REIT,
the Fund will generally be subject to graduated rates of
U.S. federal income tax. The transferee may also be required
to withhold and remit 10% withholding tax (which may

be applied as a credit against the U.S. federal income tax
payable by the Fund).

C. AUSTRALIAN TAX TREATMENT
C1. INCOME TAX
(a). Provisions that apply

The Australian income tax treatment of the Fund and its
Investors will depend on whether the Responsible Entity elects,
and is eligible, to apply the Attribution Managed Investment
Trust ("AMIT") provisions. The AMIT provisions are an elective
income tax regime for qualifying managed investment trusts
(“MIT") that provide for flow-through taxation to Investors.
Where the AMIT provisions do not apply, the ordinary trust
taxation provisions will apply to the Fund.

The AMIT provisions are closely aligned to the ordinary

trust taxation provisions and therefore are not expected

to materially change the way in which Investors would be
taxed (as compared to the ordinary trust taxation provisions).
However, the AMIT provisions provide several concessions and
are intended to provide more certainty on the application of
the income tax provisions to the Fund and its Investors.

The Responsible Entity believes that the Fund qualifies

to make an AMIT election and proposes to make an
irrevocable election to apply the new AMIT provisions.
Accordingly, the section below outlines the Australian
income tax treatment where the AMIT provisions apply to
the Fund and its Investors.

The Responsible Entity will provide an update to the extent
that the Fund does not make an election to apply the AMIT
provisions.

(b). Income tax treatment of the Fund

Where the AMIT provisions apply, the Fund will effectively
be treated as a flow-through vehicle for income tax
purposes irrespective of whether income or capital is
distributed to Investors. The Responsible Entity should
therefore not pay Australian income tax on the taxable
income derived by the Fund. This is on the condition that
the Fund will not be taxed as a company under the public
trading trust provisions (see paragraph (e) below).

(c). Income Tax treatment of Investors

The AMIT provisions require the taxable income of the Fund
to be attributed to Investors on a fair and reasonable basis,
having regard to their income and capital entitlements in
accordance with the constituent documents. The Responsible
Entity will seek to allocate taxable income having regard to the
Units held by Investors during the period, their entitlements
to income and capital, as well as cash distributions made to
such Investors during the relevant period. Under the AMIT
provisions, an Investor may be taxable on their share of the
Fund's taxable income prior to receiving distributions from
the Fund. The Fund'’s Investors will be required to include their
share of taxable income in their tax return.

To align the Australian income tax year with the U.S. income
tax year, the ATO has granted the Fund a substituted
accounting period of 31 December in lieu of the following
30 June. Therefore, the taxable income of the Fund for the
full 12 months to 31 December (e.g. 31 December 2018)
will be assessable to Investors in the subsequent 30 June
income year (i.e. 30 June 2019).

(d). Tax deferred distributions

Under the AMIT provisions, an Investor's cost base in their
Units is increased where taxable income is allocated to them
(inclusive of any tax-free component of a discount capital
gain). The cost base is decreased where cash distribution
entitlements are made to the Investor in respect of their
Units, irrespective of whether the amounts distributed are
classified as income or capital. Additional reductions are
made for certain tax offsets (such as the franking credit tax
offset and foreign income tax offset). The net annual tax cost
base adjustment amount will be detailed in an AMMA tax
statement, which will be sent annually to Investors after 30
June of each year. A capital gain may arise where the cost
base of the Units is reduced below nil.

(e). Public trading trust provisions

[tis noted that a Unit Trust that is a public trust can be
taxed as a company where it carries on (or controls
another entity that carries on) trading activities other than
eligible investment business activities (“‘public trading trust
provisions”). The Fund intends to limit the activities of the
Fund to eligible investment business activities so that the
public trading trust provisions do not apply to the Fund.

In particular, the Fund's major investment is in the REIT,
which has elected to be treated as a Real Estate Investment
Trust for US federal income tax purposes. Where the Fund
invests in a foreign Real Estate Investment Trust, the public
trading trust provisions contains a special rule that allows
the Fund to consider the aggregate business of the REIT
(including entities which the REIT controls) to determine
whether the business of the REIT consists primarily of
investing in land outside Australia for the purpose, or
primarily for the purpose, of deriving rent. In this respect,
the Fund intends to ensure that the activities of the REIT will
be limited so that the public trading trust provisions do not
apply to the Fund.
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(). Capital account election for managed
investment trusts

The Responsible Entity has previously made an election to
treat the disposal of covered assets (shares, units and real
property) on capital account. The election will continue
to apply to the Fund provided the Fund meets the MIT
qualification criteria.

ca. ADDITIONAL INCOME TAX ISSUES
(a). Foreign income

A Foreign Income Tax Offset ("FITO”) is likely to arise for
Investors in two cases. The first is where the Fund derives
foreign sourced income and pays foreign tax on such
income. In this case, the Fund may allocate FITOs to
Investors based on the allocation of taxable income to
such Investors. The second is where foreign tax is paid
based on distributions attributable to Investors (as a fiscally
transparent entity). In this case, the Fund may allocate FITOs
to Investors based on the foreign tax paid on behalf of
(and allocated specifically to) Investors. The following table
outlines how FITOs should be allocated to Investors based
on the different types of foreign tax that may be paid on

income derived (as outlined in Section B2 to B4 above).

Income type

Ordinary dividends from
the REIT

Liquidating distributions
and capital gain dividends
from the REIT

Interest payments from
the REIT

Sale or exchange gains
in respect of the REIT
investment

How foreign tax is
applied to Investors

The foreign tax amount
paid is based on the
Investors entitlement to
benefits under the Tax
Treaty. The foreign tax is
applied on an Investor level
after distributions are made
to the Investor.

The foreign tax is paid by

the Fund (as a Corporation)
and is allocated to Investors
based on their allocation of
taxable income of the Fund.

The foreign tax amount
paid is based on the
Investors entitlement to
benefits under the Tax
Treaty. The foreign tax is
applied on an Investor level
after distributions are made
to the Investor.

The foreign tax is paid by

the Fund (as a Corporation)
and is allocated to Investors
based on their allocation of
taxable income of the Fund.

Investors may be able to claim a tax offset against their
Australian income tax liability for FITOs allocated to them
by the Fund. FITO's that are not utilised cannot be carried
forward to a future income year.

(b). Foreign currency gains and losses

As the Fund holds assets denominated in foreign currency,
the Fund may realise gains or losses attributable to foreign
exchange movements. Realised foreign currency gains may
form part of the taxable income allocated to Investors.

(c). Tax losses

Where the Fund incurs a tax loss, these do not flow-

through the Fund to Investors. However, provided that the
requirements of the trust loss provisions are satisfied, the Fund
may be able to carry forward those tax losses to offset them
against assessable income derived in a future income year.

(d). Distribution reinvestment

Investors may choose to reinvest their distributions as
additional units in the Fund. Where the Investor makes such
a choice, the Investor may still be assessed on the amount
of the distribution applied to the reinvestment.

(e). Disposal of Units

To the extent that an Investor disposes of their Units (e.g. by
way of a transfer or withdrawal) a gain or loss may arise. An
Investor that holds their Units on capital account will derive
a capital gain or incur a capital loss.

An Investor may make a capital loss in respect of the
disposal of their Units to the extent that the capital
proceeds are less than the tax cost base of the Units.
Alternatively, an Investor may make a capital gain to the
extent that the capital proceeds exceed the tax cost base of
the Units. In ascertaining the tax cost base of your Units, tax
adjustments from tax-deferred distributions will need to be
taken into account (see Section C1 paragraph (d)).

An Investor may be eligible for the discount capital gains
tax concession if the Units are held for 12 months or more
and the Investor is an individual, trustee or complying
superannuation fund.

C3. NON-RESIDENT INVESTORS
(a). General

The taxation implications for Investors that are not
Australian tax residents (‘non-resident Investors”) are

not considered as part of this PDS. However, this section
provides a general outline of the Australian income tax
requirements of the Fund to withhold on distributions
made to non-resident Investors by the Fund. It is noted that
under the AMIT provisions, an allocation of taxable income
to a non-resident Investor is deemed to be a distribution to
that Investor.
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The U.S. income tax and withholding tax implications
outlined in Section B3 will, in general, also be applicable

to non-resident Investors (who are not U.S. persons) in

the Fund. Non-resident Investors would not be eligible to
benefit from the reduced rates of withholding offered in the
Tax Treaty between the U.S. and Australia, however may be
eligible for a withholding tax reduction through a tax treaty
applicable to their jurisdiction of tax residence.

(b). Withholding tax

Where an Investor is a non-resident Investor or provides
details to the Fund that indicate that they are residing
outside of Australia for tax purposes, withholding tax may
be deducted from the allocation of taxable income to the
Investor at the applicable rate. The rates may vary according
to whether the Fund qualifies as a Withholding MIT, the
residency or address of the Investor and the components of
the distribution. Non-resident Investors may also be subject
to tax in the country of their residence (but may also obtain
a credit for Australian withholding tax paid).

Where withholding tax paid by the Responsible Entity in relation
to an Investor and it is not a final tax, non-resident Investors may
be required to lodge an Australian income tax return.

(c). Capital gains on non-taxable Australian
property assets

Certain capital gains (e.g. capital gains related to non-
taxable Australian property asset, such as the investment in
the REIT) may not be subject to Australian withholding tax.

C4. ANNUAL REPORTING

The Fund will be required to provide distribution
information (including tax components) to the ATO on
annual basis by lodging the Annual Investment Income
Report ("AlIR").

The Fund will provide an annual tax distribution statement to
Investors in the form of an AMMA statement that complies
with the ATO’s guidelines. The AMMA will reconcile the cash
distribution with the taxable distribution for the income year.
The AMMA will also provide details on the net tax cost base
adjustment for the income year.

Cs. TAX FILE NUMBER (TFN) AND AUSTRALIAN
BUSINESS NUMBER (ABN)

As the Fund will be an investment body for income tax
purposes, the Fund will be required to obtain a Tax File
Number (“TFN") or Australian Business Number ("“ABN") in
certain cases from its Investors.

[tis not compulsory for an Investor to quote a TFN, claim

a valid exemption for providing a TFN, or (in certain
circumstances) provide an ABN. However, failure to obtain
an appropriate TFN or ABN from Investors will result in the
Fund being required to withhold at the top marginal rate
(currently 47%) with respect to distributions to the Investor
(which may be creditable in their tax return).

cé6. GOODS AND SERVICES TAX (GST)

The acquisition and disposal of units in the Fund by Investors
will not be subject to GST. However, GST may apply if fees are
charged to Investors or the Fund by the Responsible Entity.
Where fees are charged to the Fund, the Fund may be eligible
to claim a Reduced Input Taxed Credit of either 75 per cent or
55 per cent of the GST paid on some of the fees charged to
the Fund, depending on the type of fee.

7. STAMP DUTY

The issue, redemption, transfer or any other arrangement
involving a change in the unitholding of the unit trust
may result in Stamp Duty consequences. Investors should
confirm the duty consequences of their dealings in Units
with their taxation advisers.

cs. FOREIGN ACCOUNT TAX COMPLIANCE
ACT (FATCA)

In compliance with the U.S tax regulations commonly
referred to as the Foreign Account Tax Compliance Act
("FATCA") and the Intergovernmental Agreement signed
with the Australian Government in relation to FATCA, the
Fund will be required to provide information to the ATO
in relation to: (a) Investors that are US citizens or residents;
(b) entities controlled by US persons; and (c) financial
institutions that do not comply with FATCA.

The Fund has registered for FATCA purposes and conducts
the required due diligence. Where the Fund'’s Investors do
not provide appropriate information to the Fund, the Fund
will be required to report those accounts to the ATO.

Co. COMMON REPORTING STANDARD (CRS)

The Common Reporting Standard (“CRS”) is a global
standard for the collection, reporting and exchange of
financial account information of non-residents, which
applies to calendar years ending after 1 July 2017.The CRS is
similar to FATCA, whereby the Responsible Entity will need
to collect and report similar financial account information

of all non-residents to the ATO (including certain entities
controlled by non-residents). The ATO may exchange this
information with the participating foreign tax authorities of
those non-residents.
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10. Additional information

10.1. Constitution

The Fund is a managed investment scheme registered
with ASIC and established under a Constitution. The rights
and obligations of Unit Holders, and the powers and
responsibilities of the Responsible Entity, are governed by
the Fund's Constitution and this PDS, and also affected by
the Corporations Act, relief and guidelines issued by ASIC,
and general law.

Each Unit gives Unit Holders an equal and undivided
interest in all the Fund's assets. However, a Unit does not
give an interest in any particular part of the Fund and
does not entitle Unit Holders to have any part of the Fund
transferred to them. Subject to the Fund'’s Constitution,
Unit Holder rights include the right to:

> obtain a copy of the Fund's Constitution;

> participate in any distributions of income and capital
from the Fund;

»  attend and vote at Unit Holder meetings; and

»  participate in the Fund's winding up.

The Fund's Constitution contains provisions intended to limit
the liability of Unit Holders to their investment in the Fund.
However, there is no absolute assurance that the liability of
Unit Holders will be limited as intended by these provisions,
as such determination ultimately rests with the courts.

Interested parties can obtain a copy of the Fund’s Constitution
free of charge by contacting the Responsible Entity.

10.2. Compliance Committee and
Compliance Plan

Under the Corporations Act, the Fund is required to have a
Compliance Plan lodged with ASIC. The Compliance Plan is
required to be audited annually and sets out the measures
that the Responsible Entity will implement to ensure the
Fund'’s operation complies with the Corporations Act and
the Fund’s Constitution.

Interested parties can obtain a copy of the Compliance Plan
free of charge by contacting the Responsible Entity.

The Responsible Entity has established a Compliance
Committee to oversee compliance by the Responsible
Entity and its officers and staff with the Compliance Plan.
The Compliance Committee reports directly to the
Directors of the Responsible Entity, and to ASIC in
appropriate circumstances.

10.3. Labour standards or environmental,
social or ethical considerations

The Responsible Entity does not take into account labour
standards or environmental, social or ethical considerations
in determining the selection, retention or realisation of
assets. However, to the extent that those matters may affect
the value or performance of an underlying investment,
they maybe considered. The Responsible Entity does not
have a predetermined view as to what constitutes a labour
standard or environmental, social or ethical consideration,
as these will be determined on a case-by-case basis.

10.4. Transferring of units

A Unit Holder can apply to transfer their Units in the Fund to
another eligible investor by providing the Responsible Entity
with a completed standard transfer form (in a form approved
by the Responsible Entity) signed by both the transferor and
the transferee, provided that the Responsible Entity approves
of the transferee. The Responsible Entity reserves the right

to decline transfer requests in its absolute discretion. Tax
implications (both in the USA and Australia) could be
associated with the transfer of Units. Current and potential
Unit Holders should seek their own professional advice.

Interested parties can download a Unit Transfer Form available
on the Fund'’s website at www.PassivelncomeFund.com.
Please note that when transferring Units, transferees will

need to satisfy the application process including providing
supporting identification documents as outlined in Section
11.4 - Supporting identification and documents.

10.5. Indemnity

The Responsible Entity, its officers and the members of the
Compliance Committee are each indemnified out of the
Fund’s assets for all liabilities and outgoings reasonably and
properly incurred by them in performing their respective
functions and duties on the Fund’s behalf, except as a result
of conduct involving a lack of good faith or a breach of the
Corporations Act.

Except in the case of a breach of the Fund’s Constitution

or as required by the Corporations Act, none of the
Responsible Entity, its officers nor the members of the
Compliance Committee are liable to account to or to
indemnify any person for anything done in good faith in the
performance of their respective functions and duties and
the exercise of their respective powers.
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10.6. Custodian

The Responsible Entity has appointed an independent
custodian to hold the Fund's assets.

The Fund’s custodian is Australian Executor Trustees Limited
(ABN 84 007 869 794, AFSL No. 240023) (the Custodian).
The Custodian’s role is to hold the Fund's assets in its name
and act on the direction of the Responsible Entity to effect
cash and investment transactions. The Custodian will hold
the Fund’s interests in the REIT structure, which will acquire
property assets.

The Custodian has no supervisory role in relation to the
Fund's operation and has no liability or responsibility to
any Unit Holder or potential applicant for any act done or

omission made in accordance with the Custodian Agreement.

However, the Responsible Entity will supervise and monitor
the Custodian’s performance of its duties and obligations
and may enforce compliance with those obligations as it
determines in the best interests of its Unit Holders.

The Custodian earns fees for carrying out its duties, paid for
out of the Fund’s assets.

The Custodian is not the issuer of this PDS and has not
prepared this PDS. The Custodian makes no representation
in and takes no responsibility for the accuracy or truth of
any statement in or any omission from any part of this PDS.
The Custodian does not guarantee the Fund’s performance
or success, the repayment of capital, or any particular rate of
return of either capital or income.

10.7. Continuous disclosure

In accordance with ASIC Regulatory Guide 198 ‘Unlisted
disclosing entities: Continuous disclosure obligations,
the Responsible Entity advises that it fulfills the required
continuous disclosure requirements by way of website
disclosure which complies with ASIC's good practice
guidance. Interested parties may access material
information regarding the Fund from the Fund's website
at www.PassivelncomeFund.com.

10.8. Enhanced disclosure securities

Units in the Fund are Enhanced Disclosure (ED) Securities
under the Corporations Act. As a disclosing entity under the
Corporations Act, the Fund is subject to regular reporting
and disclosure obligations.

Copies of documents lodged with ASIC in relation to the
Fund may be obtained from, or inspected at, an ASIC

office and may, on reasonable notice, be obtained from or
inspected at the Responsible Entity’s office. Interested parties
can obtain a copy of the following documents:

»  the annual financial report of the Fund most recently
lodged with ASIC;

»  half-year financial report most recently lodged with
ASIC; and

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

10.9. Consents

Australian Executor Trustees Limited has given and has not,
before the date of this PDS withdrawn its consent to be
named in this PDS in the form and context in which it was
named, has not made any statement that is included in

this PDS or any statement on which a statement made in

the PDS is based and to the maximum extent permitted by
law, expressly disclaims and takes no responsibility for any
statements in or omissions from this PDS, other than reference
to its name in the form and context in which it is named.

Hall & Wilcox, lawyers, has given and has not, before the
date of this PDS withdrawn its consent to be named in this
PDS in the form and context in which it was named, has
not made any statement that is included in this PDS or any
statement on which a statement made in the PDS is based
and to the maximum extent permitted by law, expressly
disclaims and takes no responsibility for any statements in
or omissions from this PDS, other than reference to its name
in the form and context in which it is named.

Pitcher Partners Advisors Pty Ltd, accountants, has given and
has not, before the date of this PDS withdrawn its consent

to be named in this PDS in the form and context in which

it was named, has not made any statement that is included

in this PDS or any statement on which a statement made in
the PDS is based and to the maximum extent permitted by
law, expressly disclaims and takes no responsibility for any
statements in or omissions from this PDS, other than reference
to its name in the form and context in which it is named.
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10.10. Platform investors

The Responsible Entity authorises the use of this PDS

as disclosure to indirect investors who access the Fund
through an IDPS or IDPS-like scheme (commonly referred to
as a Platform) and those investors may rely on this PDS.

People who invest in the Fund via a Platform do not
become direct Unit Holders in the Fund. The Platform
operator will be recorded as the Unit Holder and will be the
person who exercises the rights and receives the benefits
as a Unit Holder. Investors using these services should be
aware they may be subject to different conditions from
those set out in this PDS, particularly in relation to:

> arrangements for the application and transfer of Units;
»  fees and expenses; and

> distribution calculation and timing.

Indirect investors should contact their Platform operator
with any queries relating to an investment in the Fund using
these services.

10.11. Privacy and personal information

From time-to-time, the Responsible Entity will need to
collect from you and verify personal information about you
(and where applicable, people acting on your behalf) in
order to properly administer the financial products you
have requested and to comply with its legal obligations.
The Responsible Entity collects, uses, discloses and stores
your personal information in accordance with its privacy
policy and the Privacy Act 1988 (Cth). You can request access
to your personal information or the Responsible Entity’s
full privacy policy upon request. The full privacy policy

can also be obtained from the Fund'’s website at
www.PassivelncomeFund.com.

The Responsible Entity is required to comply with the
Anti-Money Laundering and Counter-Terrorism Financing

Act 2006 (Cth) (AML/CTF Law). This means the Responsible
Entity is obliged under legislation to satisfy thorough
applicant identification and verification requirements prior
to accepting your application for Units in the Fund. The
Responsible Entity may request additional information
from applicants where it considers it necessary to satisfy its
obligations under the AML/CTF Act.

10.12. Complaints handling

The Responsible Entity has a procedure to receive, consider,
investigate and respond to complaints by Unit Holders

and other parties who are dissatisfied with the Fund'’s
management or administration. If Unit Holders or other
parties wish to make a complaint they should write to:

The Chairman

Plantation Capital Limited
PO Box 2193

Blackburn South VIC 3130

The Responsible Entity must acknowledge any complaint
immediately, or where immediate acknowledgement is
not possible, as soon as practicable, and must within 45
business days investigate, properly consider and decide
what action (if any) to take or offer regarding the complaint
and to communicate its decision to the complainant.

If the Responsible Entity has not made a decision, or if you
are not satisfied with the Responsible Entity’s response, you
may lodge a complaint with:

1/ If lodged before 1 November 2018:

Financial Ombudsman Service Limited
www.fos.org.au

Email: info@fos.org.au

Phone: 1800 367 287

GPO Box 3

Melbourne VIC 3001

2/ If lodged on or after 1 November 2018:

The Australian Financial Complaints Authority
www.afca.org.au

Email: info@afca.org.au

Phone: 1800 931 678

GPO Box 3

Melbourne VIC 3001
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11. How to invest

The following information is provided to assist applicants in 11.3. Howto Iodge your app|ication form

completing and lodging their Application Form.
Once you have completed the Application Form, please

make your cheque payable to AET Ltd ACF Passive
Income Fund App Acc and mark it Not Negotiable.

> use a black or blue ballpoint pen; and Payment methods other than cheque are available ie. you
initiate a transfer to the nominated bank account via EFT
(see Section 11 of the Application Form for details).

When completing the Application Form:

> printin BLOCK letters inside the boxes.

11.1. How to invest If you are lodging your application monies via EFT,
attach to the Application Form proof of the funds transfer
(eg. attach a print-out of the funds transfer receipt).

»  Complete all relevant sections of this Application Form. Please use the following details when lodging your
application monies via EFT:

»  Read this PDS carefully.

> Read and sign the declaration in the Application Form.

»  Bank: Commonwealth Bank of Australia
»  Attach certified copies of your supporting identification

and documents, including any power of attorney > BSB:062-000

authorisations. > Account number: 14549746

»  Lodge your application form together with your
supporting identification and documents. We
recommend that you keep copies for future reference.

»  Account name: AET Ltd ACF Passive Income Fund
App Acc

»  Reference: <<Your initials and surname (eg. J. Doe),

Existing Unit Holders can make an additional investment by or Entity name (eg. Doe Pty Ltd)>>
completing the Additional Investment Form available from
the Fund’s website at www.PassivelncomeFund.com. Your original Application Form, supporting identification

and documents, and cheque must be posted to or lodged
directly at the Responsible Entity’s office. Please note that
11.2. Which sections of the Application Form facsimile or email copies will not be processed.
should you use?

i i Postal address
The sections you need to complete will depend on the type

of investor you are. Plantation Capital Limited
PO Box 2193

Investor type Sections Blackburn South VIC 3130

> INDIVIDUAL and JOINT INVESTORS, 1 to 3,and

including child/minor accounts 1010 20 Office address
> TRUSTS and SUPERANNUATION 4t06,and Plantation Capital Limited
FUNDS, including: 10 to 20 893A Canterbury Road

) Box Hill VIC 3128
> self managed superannuation

funds ) ) -
If you need any help completing this Application Form

> family trusts or would like any further information please contact your

> unit trusts, and financial adviser or the Responsible Entity on (03) 8892 3800
»  probate trusts, etc. between the hours of 10:00 am to 4:00 pm (Melbourne
time) on any business day.
>  COMPANIES (including margin 7t09,and me) yu Y
lending providers), 10 to 20

> PARTNERSHIPS,
> ASSOCIATIONS, and

> CUSTODIANS (for superannuation
funds, master trusts, wraps, and
platforms)
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114. Supporting identification and documents

The AML/CTF Law obliges the Responsible Entity to ask for
supporting identification documents from applicants. These
obligations apply to all fund managers in Australia.

By investing in the Fund, you agree that:

> you do not apply for an interest in the Fund under an
assumed name;

> any money invested by you in the Fund is not derived
from or related to any criminal activities;

> any proceeds from your investment in the Fund will not
be used in relation to any criminal activities;

> if we ask, you will provide us with additional information
we reasonably require for the purposes of the AML/CTF
Law (including information about you, any beneficial
interest in the Fund, or the source of funds);

> we may obtain information about you or any beneficial
owner of an interest in the Fund from third parties if we
believe this is necessary to comply with the AML/CTF
Law; and

> inorder to comply with the AML/CTF Law we may be
required to take action, including:

» delaying or refusing the processing of any
application or withdrawal; or

»  disclosing information that we hold about you (or
any holder of a beneficial interest in the Fund) to
our related bodies corporate or service providers, or
relevant regulators of the AML/CTF Law (whether in
or outside of Australia).

Forms of identification required

This section outlines the types of documents the
Responsible Entity will collect from you. The Responsible
Entity will usually collect these documents before
processing your Application, but may request additional
information at a later date. If you do not provide the
documents requested, the Responsible Entity may not be
able to process your application.

If you are completing the Application Form with the
assistance of a financial adviser, you may find that your
adviser has entered into arrangements with the Responsible
Entity that will allow your adviser to collect and verify your
information on the Responsible Entity’s behalf. If this is the
case, you may not have to attach all of the supporting/
identification documents when completing your initial
Application Form.

Alternative forms of identification may be acceptable
under circumstances permitted by law. Any identification
documents provided must be in English (or translated by a
certified translator).

See Section 11.5 = Certifying copies of supporting identification
and documents for information on certifying copies of
supporting identification and documents.

Individuals and joint investors
When completing your application, please attach:

> acertified copy of each investor's current driver's
licence; or

»  acertified copy of the photo page from each investor’s
current passport.

Trusts and superannuation funds (including self
managed superannuation funds)

When completing your application, please attach the
following documents:

> acertified copy of the trust deed (or extract from the
trust deed or other official document) that shows the
name of the trust, execution page and beneficiaries
(schedule); and

»  ifthereis a company acting as trustee, a certified copy of
a certificate of incorporation (or other official document)
that confirms the company’s name, identification
number (eg. ACN) and whether the company is a public
or proprietary (private) company; or

» ifthere are individuals acting as trustees, a certified
copy of a current driver’s licence or current passport
that confirms the name and date of birth of all trustees
named in the form.

Companies (including margin lending providers, and
custodians for superannuation funds, master trusts,
wraps, and platforms), partnerships and associations

For companies, please attach:

»  acertified copy of a certificate of incorporation (or
other official document) that confirms the company’s
name, identification number (eg. ACN) and whether the
company is a public or proprietary (private) company.

For partnerships, please attach:

»  acertified copy of the partnership agreement (or
extract from the partnership agreement) that confirms
the full legal name of the partnership; and

»  forone of the partners, a certified copy of their current
driver’s licence or current passport that confirms their
name and date of birth.
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For associations, please attach:

»  acertified copy of the constitution, articles or rules
of the association (or an extract from one of these
documents) that confirms the full legal name of the
association; and

»  acertified copy of an official certificate or notice that
confirms any official identification number issued to the
association; and

»  for the secretary (or equivalent) of the association, a
certified copy of their current driver’s licence or current
passport that confirms their name and date of birth.

11.5. Certifying copies of supporting
identification and documents

All certified copies must include the statement'| certify

that this is a true copy of the original document’ (or similar

wording) and must be signed by an eligible certifier

(see below). The certifier must state their qualification or

occupation that makes them eligible. Please note, the

Responsible Entity requires the original copy that was

actually signed by the certifier.

Who can certify copies of documents?

When having copies of documents certified, you should
show both the original document and copy to the eligible
certifier. Eligible certifiers include:

»  pharmacists;
> lawyers;

»  certified practising or chartered accountants with more
than two years of membership;

»  justices of the peace;
> police officers;
»  public notaries;

> Australia Post employees with more than two years
of experience;

»  officers of financial institutions with more than two
years of experience; and

»  officers of Australian Financial Services Licence (AFSL)
holders with more than two years of experience —this
may include your financial adviser.

The Responsible Entity will not accept documents that have
been self-certified.

41
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APPLICATION FORM CHECKLIST

Before submitting your Application Form please ensure you have:
I:' completed the Application Form in full; AND

provided all identity verification documentation as outlined in Section 11.4,
ensuring it has been properly certified as outlined in Section 11.5; AND

ACF Passive Income Fund App Acc”and crossed “Not negotiable”; OR

if you are lodging your application monies via EFT, attached to the Application Form proof of the
funds transfer (eg. attach a print-out of the funds transfer receipt). Please use the following details
when lodging your application monies via EFT:

Bank: Commonwealth Bank of Australia

BSB: 062-000

Account number: 14549746

Account name: AET Ltd ACF Passive Income Fund App Acc

Reference: <<Your initials and surname (eg. J. Doe)>>

I:' attached your cheque to the Application Form made payable to “AET Ltd

Your original Application Form, all supporting documentation and cheque or EFT receipt must be posted
or lodged directly at the Responsible Entity’s office:

Postal address

Plantation Capital Limited
PO Box 2193
Blackburn South VIC 3130

Office address

Plantation Capital Limited
893A Canterbury Road
Box Hill VIC 3128
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APPLICATION FORM
PASSIVE INCOME (USA COMMERCIAL PROPERTY) FUND

This Application Form relates to the Product Disclosure Statement dated 4 July 2018 (PDS) for the
issue of units in the Passive Income (USA Commercial Property) Fund ARSN 155 770 095 issued by
Plantation Capital Limited ABN 65 133 678 029, AFSL No. 339481, as Responsible Entity for the Fund.

1. INDIVIDUAL INVESTOR

INVESTOR 1

w ome [ ]

Given name/s ‘ ‘

Surname ‘ ‘

oweeroen | | /L /L1
1.2 Isyour country of residency Australia?
DYes D N Please provide your ‘ ‘
country of residence
1.3 Areyou a sole trader?

D No DYGS -> Full business name ‘ ‘
son| VL TE LT

1.4 Full residential address (must NOT be a PO Box)

Address ‘ ‘

subur s [ | ] poseose| [ | [ ]

Country ‘ ‘

2. JOINT INVESTORS

INVESTOR 2

2 me [ ]

Given name/s ‘ ‘

Surname ‘ ‘

owearven [ | 7 [ /L]

2.2 |[syour country of residency Australia?

DYeS D NS Please provide your ‘ ‘
country of residence

2.3 Areyou a sole trader?

D No DYes > Full business name ‘ ‘
v | VL TE LT

2.4 Full residential address (must NOT be a PO Box)

Address ‘ ‘

S s [ [ | ] poseose| | | [ ]

Country ‘ ‘

3.FOR CHILD / MINOR ACCOUNT ONLY
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If you wish to include the name of a child under age 18 in the account name, please state the name in which you wish the account to be opened. We will
treat the individual named in Section 1 as the investor (for the purpose of accepting instructions for example) unless we are properly instructed otherwise.

me| || | ] |

Given name/s ‘ ‘

Surname ‘ ‘

oaceorbinn | || ]/ 1/[ ] ]

3.1 Full residential address (must NOT be a PO Box)

Address ‘ ‘

subur sute| || | ] posose| || | ] |

Country ‘ ‘

4.TRUST

4.1 Type of trust D Superannuation fund (including self managed superannuation fund) D Family trust D Unit trust D Probate trust

Other (please specify) ‘ ‘

4.2 Full legal name of the trust ‘
(NOT the trustee)

ABN/ARBN/ACN DD DDD DDD DDD

Full business name of trustee ‘ ‘
in respect of the trust

4.3 Was this trust formed/incorporated in Australia?

D Yes D No = Please state country ‘ ‘

4.4 |sthe trust regulated by an Australian regulator (eg. ASIC, ATO, APRA)?

) Please describe beneficiaries by class or category OR provide full name and residential
DYGS = Plessie podezd pSacion 5. D Mo =7 address (must NOT be a PO Box) for each beneficiary of the trust

Describe beneficiaries by class or category (eg. family member, employees of a particular company)

Full name and residential address (must NOT be a PO Box) for each beneficiary of the trust. Please attach a separate page if you require more space.

OR

Beneficiary 1 ‘ ‘

Address ‘ ‘

subur sute| || | ] roscose| || | ] |

Country ‘ ‘

Beneficiary 2 ‘ ‘

Address ‘ ‘

subur sue| || || | poscose| || || ]| |

Country ‘ ‘

Beneficiary 3 ‘ ‘

Address ‘ ‘

s sie [ | | | poseose| [ | [ ]

Country ‘ ‘
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5.INDIVIDUAL TRUSTEES (COMPLETE THIS SECTION IF THE TRUST HAS INDIVIDUALS ACTING AS TRUSTEES)

Important
Please attach a separate page if you have additional trustees.

TRUSTEE 1

s e [ ]

Given name/s ‘ ‘

Surname ‘ ‘

Date of birth DD/DD/DD

5.2 Full residential address (must NOT be a PO Box)

Address ‘ ‘

subut sue| || || | poscose| || || | |

Country ‘ ‘

TRUSTEE 2 (IF APPLICABLE)

s owe [ ]

Given name/s ‘ ‘

Surname ‘ ‘

Date of birth DD/DD/DD

5.4 Full residential address (must NOT be a PO Box)

Address ‘ ‘

subut sue| || || | poscose| || || | |

Country ‘ ‘

6. CORPORATE TRUSTEE (COMPLETE THIS SECTION IF THE TRUST HAS A COMPANY ACTING AS TRUSTEE)

6.1 Fulllegal name ‘ ‘
of trustee

| |
| \
ABN/ARBN/ACN DD DDD DDD DDD

6.2 \Was this corporate trustee formed/incorporated in Australia?

DYes = Please proceed to question 6.3. D No => Please provide information as requested immediately below

Full name and address of agent in Australia ‘ ‘

subur |  sore| | | J eomcoue | | ] ]

Foreign registration authority ‘ ‘

Foreign registration number ‘

Full registered address in foreign country of incorporation, formation or registration ‘

Full address of principal place of business in foreign country of incorporation, formation or registration
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6. CORPORATE TRUSTEE (COMPLETE THIS SECTION IF THE TRUST HAS A COMPANY ACTING AS TRUSTEE) (continued)

6.3 Full registered address in Australia (must NOT be a PO Box)

Address ‘ ‘

subur sie[ | | | poseose| [ | [ ]

Country ‘ ‘

6.4 Principal place of business (must NOT be a PO Box) (if different from 6.3 above)

Address ‘ ‘

subur siae | | | | poseose| [ | [ |

Country ‘ ‘

6.5 s the corporate trustee a public company?

DYes -> Please proceed to section 10. D No => Please provide the following information:

Type of company ‘ ‘

If a proprietary/private company — please provide the full name of each director. Please attach a separate page if you require more space.

Director 1 ‘

Director 2 ‘

Director 4 ‘

Director 5 ‘

Director 3 ‘ ‘

Director 6 ‘

Please also supply the full name and address for all beneficial owners (holding more than 25 per cent of issued share capital in the corporate trustee).
Please attach a separate page if you require more space.

Beneficial owner 1 ‘ ‘

Address ‘ ‘

Sy sie [ [ || ] poscose | [ | ] ]

Country ‘ ‘

Beneficial owner 2 ‘ ‘

Address ‘ ‘

Suburb State DDD Postcode DDDD

Country ‘ ‘

Beneficial owner 3 ‘ ‘

Address ‘ ‘

suburd siae | | | | poseose| [ | [ ]

Country ‘
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7. COMPANY

7.1 Fulllegal name ‘ ‘

| |
ABN/ARBN/ACN DD DDD DDD DDD

Account name ‘ ‘
(if different
from above) ‘ ‘

(eg. for custodians: ABC Ltd ACF XYZ Super Fund)

7.2 Was this company formed/incorporated in Australia?

DYes - Please proceed to question 7.3 D No = Please provide information as requested immediately below

Foreign registration authority ‘

Foreign registration number ‘

Full registered address in foreign country of incorporation, formation or registration ‘

Full address of principal place of business in foreign country of incorporation, formation or registration

7.3 Full registered address in Australia (must NOT be a PO Box)

Address ‘ ‘

subur s | [| | ] poseose| | | [ ]

Country ‘ ‘

7.4 Principal place of business in Australia (must NOT be a PO Box) (if different from 7.4 above)

Address ‘ ‘

subur sute| || | ] roscose| | | ] |

Country ‘ ‘

7.5 |sthe company a public company?

DYes - Please proceed to section 10. D No => Please provide the following information:

Type of company ‘ ‘

If a proprietary/private company — please provide the full name of each director. Please attach a separate page if you require more space.

Director 1 ‘

Director 2 ‘

Director 3 ‘

Director 4 ‘

Director 5 ‘

Director 6 ‘
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7.COMPANY (continued)

Please also supply the full name and address for all beneficial owners (holding more than 25 per cent of issued share capital in the company). Please attach

a separate page if you require more space.

Beneficial owner 1 ‘

Address ‘

Suburb

State DDD Postcode DDDD

Country ‘

Beneficial owner 2 ‘

Address ‘

Suburb

sae | || || | poscode| | | | |

Country ‘

Beneficial owner 3 ‘

Address ‘

Suburb

State DDD Postcode DDDD

Country ‘

8. PARTNERSHIP

8.1 Fulllegal name ‘

ABN/ARBN/ACN DD DDD DDD DDD

Trading name ‘
(if different

from above) ‘

8.2 Was this partnership formed in Australia?

D Yes = Which state/territory D D D

D No => Please state country ‘

8.3 Full registered address in Australia (must NOT be a PO Box)

Address ‘

Suburb

State DDD Postcode DDDD

Country ‘

8.4 For ONE PARTNER only

me | || ] ]

Given name/s ‘

Surname ‘

aeottien [ | |/[ 1/ ]
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8. PARTNERSHIP (continued)

8.5 Full residential address (must NOT be a PO Box)

Address ‘ ‘

subur s | | [ [ poscose| | || [ ]

Country ‘ ‘

8.6 s the partnership regulated by a professional association?

DYes > Please name association ‘

(eg. Law Institute, AMA, CPA)
D No => Please provide the following information:

Full name and residential address (must NOT be a PO Box) for each partner. Please attach a separate page if you require more space.

Partner 2 ‘ ‘

Address ‘ ‘

subur s | [ ] poscose| | [ [ ]

Country ‘ ‘

Partner 3 ‘ ‘

Address ‘ ‘

subur sute| || | ] roscose| | | | |

Country ‘ ‘

Partner 4 ‘ ‘

Address ‘ ‘

subut sute| || | | poscose| || || | |

Country ‘ ‘

9. ASSOCIATION

9.1 Fulllegal name ‘ ‘
of association

| \
ABN/ARBN/ACN DD DDD DDD DDD

Other identification number issued by government authority ‘ ‘

9.2 Was this association formed in Australia?

D Yes = Which state/territory D D D

D No = Please state country ‘ ‘

9.3 Full registered address in Australia or place of administration (must NOT be a PO Box)

Address ‘ ‘

subut sute| || | | poscose| || || | |

Country ‘ ‘
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9. ASSOCIATION (continued)

9.4 Secretary (or equivalent)

me| || [ ] |

Given name/s ‘ ‘

Surname ‘ ‘

Date of birth DD/DD/DD

9.5 Full residential address (must NOT be a PO Box)

Address ‘ ‘

subur sute| || || | poscose| || || || |

Country ‘ ‘

9.6 Chairman (or equivalent)

me| || [ ] |

Given name/s ‘ ‘

Surname ‘ ‘

Date of birth DD/DD/DD

9.7 Treasurer (or equivalent)

mel | | ] |

Given name/s ‘ ‘

Surname ‘ ‘

osesesen[ [ 1/ ] I/ ]|
10. CONTACT AND MAILING DETAILS

10.1 Postal address (This address will be used for all account correspondence; however we still require your full registered address.)

Street ‘ ‘

| |
Suburb stae | | ]| ] poscoce | ][ ] | ]

Country ‘

10.2 Contact details

me| || [ ] |

Given name/s ‘ ‘

Surname ‘ ‘

reeprone (| [ | [ [ ST 0] wese] L P LIT]

Email address ‘ ‘
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11.INVESTMENT SELECTION

Important

Initial investment applications must be for a minimum of $10,000 (more can be invested, however the specified sum must be a whole thousand
dollar amount).

- The Responsible Entity will automatically reinvest your distribution as additional Fund Units if you do not make a selection between reinvest income
and credit bank account.

If you select to credit bank account for your distributions, please provide your bank details in section 12.

REINVEST CREDIT BANK

INCOME ACCOUNT
FUND NAME AMOUNT TO BE INVESTED (PLEASETICKY)  (PLEASETICKV)

Passive Income (USA Commercial Property) Fund $ DD' DD D’ EE@ ) EE D D

Please indicate how you would like to make your initial investment (please tick v one option):

Cheque D > Please make your cheque payable to “AET Ltd ACF Passive Income Fund App Acc”
and cross it “Not negotiable”

EFT D > Please use the following details when lodging your application monies via EFT:
Bank: Commonwealth Bank of Australia
BSB: 062-000

Account number: 14549746
Account name: AET Ltd ACF Passive Income Fund App Acc
Reference: <<Your initials and surname (eg. J. Doe)>>

12. BANKING INSTRUCTIONS

Please provide your bank account details for withdrawals and income distributions (if you selected that option in Section 11).

BSB number DDDDDD
secaurerumter | | | [ [ | ] ]

Account name
(eg. John Smith)

Name of financial institution

13. ANNUAL REPORTS (PLEASE TICK v/ ONE OPTION)

D I/We would like to be notified by email when the annual report is available on the Fund's website.
D I/We would like to receive a printed copy of the annual report in the mail each year.
D I/We do not want to be notified by email, and do not want to receive a printed copy in the mail.

If you do not select an option, we will notify you by email when the annual report is available on the Plantation Capital website.

14. DIRECT MARKETING (PLEASE TICK V)

D Please do not send me/us Plantation Capital Limited marketing and/or educational material.



10 Plantation Capital Limited

15. ADVISER OR BROKER DETAILS (IF APPLICABLE)

Important
If you have an adviser or broker, your adviser or broker should complete all sections below.

151 g |21 L]

15.2 Business name ‘ ‘

15.3 AFSL number ‘ ‘

15.4 Dealer group ‘ ‘
* (if different from above)

15.5 Full name of ‘ ‘

individual adviser

Suburb ‘ ‘

State DDD Postcode DDDD

Country ‘ ‘

15.7 Mobile telephone DDDD DDD DDD
Business telephone (DD) DDDD DDDD
Facsimile (DD) DDDD DDDD

Email address ‘

15.6 Postal address

15.8 Upfront commission — please nominate the contribution fee to be charged to your client

D DD % inc. GST (must be equal to or less than 3.96%)

15.9 Adviser declarations and signature

» Inaccordance with the Financial Services Council / Financial Planning Association Industry Guidance Note 24, | confirm that customer identification
has taken place under the Anti-Money Laundering and Counter-Terrorism Financing Act 2006 (Cth) and that | will provide access to the records as required,
or that the industry agreed ‘Customer Identification Form’confirming compliance is attached.

Adviser signature

Name ‘

owe [ /0 /L]

Adviser stamp
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16. TAX FILE NUMBER (TFN) DECLARATION/S OR EXEMPTION/S

You may choose to quote your TFN or claim an exemption in relation to your investment in the fund by completing this section.

Collection of your TFN is authorised, and its use and disclosure are strictly regulated by the tax laws and Privacy Act. Quotation is not compulsory but tax
may be taken out of your distribution if you do not quote your TFN or claim an exemption (at the date of this PDS this was the highest marginal tax rate
plus Medicare levy). You may provide us with your ABN if you are making this investment in the course of carrying on an enterprise. If you choose not to,
and do not provide your TEN or TEN exemption, we are required to deduct tax on any income distribution at the prescribed rate (at the date of this PDS

this was the highest marginal tax rate plus Medicare levy).

INVESTOR

Which investor? (please tick v/ one option)

D Investor 1

D Investor 2

D Child / minor

D Individual trustee 1
D Individual trustee 2

Details

Trust
Superannuation fund
Company
Partnership

Association

|

Name ‘ ‘

| \
w L

OR | do not wish to quote my TFN.
Please complete reason for exemption.

REASON FOR EXEMPTION IF TFN NOT QUOTED

Pensioner - Please provide the name of your pension

Non-resident - Please provide your country of residence

Other - Please provide relevant details

Which investor? (please tick v one option)

D Investor 1

D Investor 2

D Child / minor

D Individual trustee 1
D Individual trustee 2

Details

Trust
Superannuation fund
Company
Partnership

Association

|

Name ‘ ‘

| |
w LI

OR D I do not wish to quote my TFN.
Please complete reason for exemption.

Pensioner - Please provide the name of your pension

Non-resident - Please provide your country of residence

Other - Please provide relevant details

Which investor? (please tick v one option)

D Investor 1

D Investor 2

D Child / minor

D Individual trustee 1
D Individual trustee 2

Details

Trust
Superannuation fund
Company

Partnership

|

Association

Name ‘ ‘

| \
el N ERNREN

OR D | do not wish to quote my TFN.
Please complete reason for exemption.

Pensioner - Please provide the name of your pension

Non-resident - Please provide your country of residence

Other - Please provide relevant details
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17. POLITICALLY EXPOSED PERSON (PEP) SELF CERTIFICATION

Politically Exposed Persons (PEPs) are individuals who are entrusted with a prominent public position or function in a government body or international
organisation, both within and outside Australia. This definition also extends to their spouses, their immediate family members and of their spouses,
and close associates.

Has the Registered Owner(s) or a Beneficial Owner of the Registered Owner(s) or any close relative of either person ever held a prominent public position
or function in an Australian or international government body, or a prominent public position in an international organisation such as a political party,
military, tribunal or government-owned corporation? (i.e. is politically exposed)

e [ oo

If you answered “Yes' then please provide the following details:

Name of person who ‘ ‘
is/was politically exposed

Country where position is/was held ‘ ‘

Time period the position is/was held ‘ ‘

What position is/was held by the person who is/was politically exposed?

Head of State or Head of a country or Government

Government Minister (or equivalent)

Senior Government Official

Senior Foreign Representative, Ambassador or High Commissioner

Member of Parliament

Governor of a State-Owned Bank

Board chair, chief executive or chief financial officer of any State enterprise or international organisation
Senior Government Official

High ranking member of the armed forces

N |

Judge

Title of Position Held ‘

What is the relationship of the person named above to the Registered Owner or Beneficial Owner?

D Self D Child or Spouse’s Child D Sister/Brother, Half-Sister/Brother
D Spouse or De facto D Mother or Father D Mother-in-law or Father-in-law
D Niece/Nephew/Cousin D Aunt/Uncle D Grandmother or Grandfather

If there are more than two PEPs please provide details on a separate page and attach to this application form.
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18. COMMON REPORTING STANDARDS (CRS) CERTIFICATION

18.1 CRS Entity Type

Is it a Financial Institution?

18.2 Tax Residency

|/We declare that:

D I/We do not have foreign tax residency outside Australia.
D Individuals  (Go to 19)
D All others  (Go to 18.4)

D I/We have foreign tax residency outside Australia. (Go to 18.3)

18.3 Foreign Tax Residency Details

If you are a foreign resident for tax purposes, please provide your personal details and Tax Identification Number (TIN)?

Name ‘

oseoteren | | /[ 1/] ]

Residential Address ‘

Suburb

e DDD Postcode DDDD

Country ‘

Country of residence

Country of residence

Country of residence‘

Country of residence

If the Tax Identification Number is not available, then please indicate reason:
DThe country of tax residency does not issue TINs;
D I/We have not been issued with a TIN; or

DThe country of tax residency does not require the TIN to be disclosed;

Foreign TH\I‘

Foreign T\N‘

Foreign T\N‘ ‘

Foreign TH\I‘

D Other (please specify reason)
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18. COMMON REPORTING STANDARDS (CRS) CERTIFICATION (continued)

18.4 Beneficial Owners

Please complete for each Beneficial Owner. If you are unable to ascertain the Beneficial Owners, please complete Decision Maker section below instead.

Beneficial owner 1

Name ‘

oaceorarn [ [ 1/ T 1/] | ]

Residential Address ‘

Suburb

sae | || || | postcode| | | | |

Country ‘

Beneficial owner 2

Name ‘

Date of Birth DD/DD/DD

Residential Address ‘

Suburb

. DDD Postcode DDDD

Country ‘

Beneficial owner 3

Name ‘

oateoteinn [ |1/ 1/ ][]

Residential Address ‘

Suburb

State DDD Postcode DDDD

Country ‘

Beneficial owner 4

Name ‘

aeotarn [ | 1/[ /[ ] ]

Residential Address ‘

Suburb

State DDD Postcode DDDD

Country ‘

Controlling Person/Decision Maker 1

Name ‘

aeotarn [ | 1/[ /[ ] ]

Residential Address ‘

Suburb

State DDD Postcode DDDD

Country ‘
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18. COMMON REPORTING STANDARDS (CRS) CERTIFICATION (continued)

Controlling Person/Decision Maker 2

Name ‘ ‘

oaeotarn | ||/ [ 1/ ]

Residential Address ‘ ‘

| |
St s | || || | postcose| || | | ]

Country ‘ ‘

Controlling Person/Decision Maker 3

Name ‘ ‘

oseectarr | ||/ [/ ]

Residential Address ‘ ‘

| |
S stae | ]| | | poswcoce| | [ ] ]

Country ‘ ‘

Controlling Person/Decision Maker 4

Name ‘ ‘

oaeeotar |||/ 1/ ]

Residential Address ‘ ‘

| |
S se| || || | posoce| | | | |

Country ‘ ‘

19. FOREIGN ACCOUNT TAX COMPLIANCE ACT (FATCA) SELF CERTIFICATION

19.1 Account Holder’s Status

Is the account holder an individual or non-individual/entity?
D Individual => Please proceed to Section 19.2.

D Non-Individual/Entity => Please proceed to Section 19.4.

19.2 Residential Status

Is the income generated from this account effectively connected to a US trade or business?

e [ o

Is the account holder a citizen or resident of the United States?

DYes = Please complete W-9 form. DNO = Please proceed to Section 19.3.

19.3 Tax Treaty Benefits - Individuals

19.3.1
Is the account holder claiming a reduced rate of withholding under a tax treaty between the US and another country?
D Ves = Please provide your

treaty country

e
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19. FOREIGN ACCOUNT TAX COMPLIANCE ACT (FATCA) SELF CERTIFICATION (continued)

19.3.2
Is the account holder a resident of the selected treaty country?

DYes - Please proceed to Section 20. D No = Please proceed to Section 20.

19.4 FATCA Entity Type

19.4.1
Was the account holder organised or incorporated in the United States?

D Yes

D N S Please provide country
of incorporation

19.4.2
Please select the account holder’s entity type:

D Corporation D Partnership D International organisation D Disregarded Entity
D Grantor Trust D Complex Trust D Government D Estate

19.4.3
If Corporation is selected as your entity type, has the entity filed a form 8832 with the US Internal Revenue Service?

e | oo

19.5 FATCA Status

Please select the account holder’s FATCA Status:

D Non-Participating FFl D Participating FFI D Exempt Retirement Plan D Active Foreign NFE

D Exempt Beneficial Owners D Registered Deemed Compliant D Non-Reporting IGA FFI D Non-Profit Organisation

D Passive Foreign NFE D Excepted Financial Institution

19.6 US Taxpayer Identification Number (TIN)

Does the account holder have a US Taxpayer Identification Number (TIN)?

D Ves > Please provide ‘

your TIN
e

19.7 Tax Treaty Benefits - Entities

19.7.1
Is the account holder claiming a reduced rate of withholding under a tax treaty between the US and another country?
D Yes = Please provide your

treaty country

H

19.7.2
Please confirm the account holder meets the following criteria:

DThe account holder is a resident of the selected treaty country.
DThe account holder “derives” the item of income for which the treaty benefits apply.

D If a limitation of benefits provision of the selected treaty applies, then the account holder meets all the requirements of such provision.

19.7.3
The account holder meets the following limitation on benefits provision included in the applicable tax treaty:

D Government D Tax exempt pension trust or pension fund D Other tax exempt organisation D Publicly traded corporation
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20. DECLARATION, APPLICANT SIGNATURE/S & NOTIFICATION OF ACCOUNT SIGNING AUTHORITY/IES

Please read the PDS before signing the Application Form. Note that company Applicants usually require two signatures.

I/we declare and agree that:

= |/we have read the Product Disclosure Statement dated 4 July 2018 (PDS) for the Passive Income (USA Commercial Property) Fund (Scheme) to which
this application applies and have received and accepted the offer in it, in Australia.

= My/our application is true and correct and I/we have legal power to invest.

= |/we am/are bound by the provisions of the Scheme as amended from time to time and this Application Form.

= |/we authorise PCL to give information relating to my/our account and investment in that account to my/our adviser.

= Ifl/we have received the PDS from the internet or other electronic means that I/we received it personally or a printout of it, accompanied by or
attached to this Application Form.

= Ifthisis a joint application, each of us agrees, unless otherwise indicated on this application, that our investment is as joint tenants.

= Each of us who is able to operate the account will bind the other(s) to any transaction including investments, switches or withdrawals including
changes to account details by any available method.

= |fsigned under power of attorney, the attorney verifies that no notice of revocation of that power has been received.

= |/we acknowledge and agree that my/our investment in the Scheme will be made by investing in the Scheme. I/we authorise PCL as my agent and
attorney to take all action necessary to effect any transfer to me/us.

= [finvesting as trustee on behalf of a superannuation fund or trust I/we confirm that |/we am/are acting in accordance with my/our designated
powers and authority under the trust deed. In the case of superannuation funds, I/we also confirm that it is a complying fund under the
Superannuation Industry (Supervision) Act.

= |/we acknowledge that investments in the Scheme are subject to the risks outlined in the PDS.

= |/we acknowledge that an investment in the Scheme does not represent an investment in or a deposit or other liability of PCL.

= |/we acknowledge that none of PCL, any member of the PCL Group or any of their officers, advisers, agents or associates in any way guarantee the
performance of the Scheme nor any return of capital.

= |/we agree to reimburse and indemnify the Responsible Entity for all taxes, duties and charges imposed against the Responsible Entity or its agents that
may be assessed against the Responsible Entity as a result of my/our entitlement to the capital or distributable income (Taxation Amount) of the Fund.

= |/we authorize the Responsible Entity to deduct from my/our income distributions payable from the Fund, on account of the Taxation Amount which
the Responsible Entity is or may become liable to pay in respect of my/our entitlement to the capital or distributable income of the Fund.

= |/we release the Responsible Entity from all responsibility and liability whatsoever in connection with any action or inaction by the Responsible Entity
which constitutes or gives rise to an inconsistency with, or breach of, this PDS, and will indemnify the Responsible Entity in respect of such liability.

= |/we acknowledge that PCL and its related bodies corporate may disclose and use personal information as contemplated in PCL's Privacy Policy
available at www.passiveincomefund.com.

= |/we acknowledge and agree that if I/we instruct PCL by electronic means (for example by email) I/we indemnify PCL all losses and liabilities arising
from any payment or action PCL makes based on any instruction (even if not genuine) that PCL receives by an electronic communication which
appears to indicate to PCL that the communication has been provided by me/us.

= |/we will provide to PCL or its nominee any information that PCL reasonably requires in order to enable PCL to comply with all its obligations under the
Anti-Money Laundering and Counter-Terrorism Financing Act 2006 and its associated rules and regulations (in force from time to time).

= |/we acknowledge that the information collected by PCL (including in this application form) may be used for identification purposes, including via a third party
verification service, to enable PCL to comply with all its customer identification obligations under the Act and associated rules and regulations referred to above.

= |/we will provide PCL or its nominee any information that PCL reasonably requires in order to enable PCL to meet all of its compliance, reporting and other
obligations under the United States of America Foreign Account Tax Compliance Act (FATCA) and all associated rules and regulations from time to time
(including, without limitation, the Inter-Governmental Agreement (IGA) entered into between the governments of the US and Australia). I/We understand that
PCL may disclose such information to the Australian Taxation Office (ATO) who may in turn disclose the information to the US Internal Revenue Service (IRS).

= |/We agree to comply with the law which gives effect to the Common Reporting Standard (CRS) legislation and all associated rules and regulations from
time to time (including, without limitation, the IGA entered into between Australia and other countries and any rules or guidance in relation to the CRS
provided by the ATO). I/We understand that PCL may disclose such information to the ATO who may in turn disclose the information to other tax authorities.

= |/we understand that where |/we have provided PCL or its nominee with information about my status or designation under or for the purposes
of FATCA/CRS (including, but without limitation, US residency or other citizenship status and FATCA/CRS status as a particular entity type) and all
associated rules and regulations, PCL will treat that information as true and correct without any additional validation or confirmation and PCL may rely
on the information that I/we have provided in order for PCL to discharge its legal obligations in relation to FATCA/CRS due diligence and reporting.

Account signing authorities (please tick v/ one option)
Please indicate below who can give us instructions in relation to your investment. If you do not tick one of the options below, all instructions must be
signed by all of the signatories below, or as otherwise permitted by law. You must provide a certified copy of ID documentation of all authorised signatories.

D Signatory T AND 2 D Either Signatory 1 OR 2 D Allow other authorised signatories

D Signatory 1 ONLY D Signatory 2 ONLY

Applicant signatures
Each signatory below confirms that they have been duly authorised to execute this application on behalf of the applicant/s and that the signing authorities
specified above have also been duly authorised.

Signatory 1

Name ‘

oae HRZEnZan

Signatory 2

Name ‘

oae HRZEnZaN
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GLOSSARY

An Active NFEs include entities where, during the previous reporting period, less than 50% of their gross income was passive income (e.g. dividends,
interests and royalties) and less than 50% of assets held produced passive income. For other types of Active NFEs, refer to Section VIl in the Annexure of the
OECD 'Standard for Automatic Exchange of Financial Account Information’at www.oecd.org.).

A Beneficial Owner means an individual who ultimately ‘Owns’or ‘Controls’ (directly or indirectly) the investor. Owns ‘means ownership (either directly

or indirectly) of 25% or more of a person.‘Control’includes control as a result of, or by means of, trusts, agreements, arrangements, understandings and
practices, whether or not having legal or equitable force and whether or not based on legal or equitable rights, and includes exercising control through the
capacity to determine decisions about financial and operating policies.

A Complex Trust is a foreign trust that is not classified as either a foreign simple trust or a foreign grantor trust. A complex trust typically accumulates
income for later distribution to beneficiaries. A foreign complex trust (but not the trustee, the grantors or the beneficiaries) is considered the beneficial
owner of income paid to the trust for US withholding tax purposes. Examples of foreign complex trusts include pension funds, irrevocable trusts,
testamentary trusts and unit investment trusts.

A Controlling Person is any individual who directly or indirectly exercises control over the Trust. For a Trust, this includes all Trustees, Settlors, Protectors or
Beneficiaries.

A Disregarded Entity is a business entity that has a single owner and is not regarded as an entity separate from its owner for U.S. tax purposes. A foreign
eligible entity (other than a“per se”foreign corporation) may be classified as a disregarded entity either (1) by default if its single owner has unlimited
liability for the debts of the entity or (2) by making an election on a Form 8832 filed with the Internal Revenue Service. A disregarded entity is not
considered a beneficial owner under U.S. tax principles and ordinarily should not complete a Form W-8BEN-E. Instead, the single owner should complete
the appropriate U.S. tax form (Form W-8 or W-9) based on its own U.S. tax status. However, if the disregarded entity is not treated as fiscally transparent for
tax purposes in its home country, the entity may use Form W-8BEN-E to make a claim for treaty benefits, provided that the disregarded entity is resident in a
country that has a tax treaty with the United States.

An Exempt Retirement Plan is a fund established in a country with which the United States has an income tax treaty in force, provided that the fund is
entitled to benefits under such treaty on income that it derives from sources within the United States (or would be entitled to such benefits if it derived any
such income) as a resident of the other country that satisfies any applicable limitation on benefits requirement, and is operated principally to administer or
provide pension or retirement benefits.

An Excepted NFl is an entity excluded from the FFI definition and not subject to withholding including: a corporation with stock traded on established
securities market, an affiliated group of those corporations, an entity organized in US Territory and owned by its residents, a foreign government, an
international organization, a foreign central bank of Issue and any other specifically identified class, including those posing a low risk of tax evasion, as
determined by the IRS.

A Financial Institution is a custodial or depository institution, an investment entity or a specified insurance company for FATCA/CRS purposes as defined
by the ATO.

An NFE is any entity that is not a Financial Institution.
A Nonparticipating FFl is an FFl other than a participating FFl, a deemed-compliant FFl, or an exempt beneficial owner.

A Non-Reporting Financial Institution means any Financial Institution that is:

= aGovernmental Entity, International Organisation or Central Bank, other than with respect to a payment that is derived from an obligation held in
connection with a commercial financial activity of a type engaged in by a Specified Insurance Company, Custodial Institution, or Depository Institution;

= aBroad Participation Retirement Fund; a Narrow Participation Retirement Fund; a Pension Fund of a Governmental Entity, International Organisation or
Central Bank; or a Qualified Credit Card Issuer;

= an Exempt Collective Investment Vehicle; or

= aTrustee-Documented Trust: a trust where the trustee of the trust is a Reporting Financial Institution and reports all information required to be
reported with respect to all Reportable Accounts of the trust;

= any other defined in a countries domestic law as a Non-Reporting Financial Institution.

A Non-Reporting Inter-Governmental Agreement (IGA) FFl is identified as a non-reporting financial institution who may have entered into a bilateral
agreement with the U.S. to simplify reporting compliance and avoid FATCA withholding.

Under the CRS a Passive NFE means any NFE that is not an Active NFE. An Investment Entity located in a Non-Participating Jurisdiction and managed by
another Financial Institution is also treated as a Passive NFE for purposes of the CRS. Related Entity.

A Politically Exposed Person includes a head of state or government, government minister or senior politician, senior government official, judge,
governor of a central bank or any other person who holds a position of influence with a reserve bank, senior foreign representative, high ranking member
of the armed forces or board chair or senior executive of a state owned enterprise or the immediate family member or associate of any such persons.

A Registered Deemed-Compliant FFl is an FFl that is either: (a) a local FFI, (b) a non-reporting member of a participating FFl group, (c) a qualified
collective investment vehicle, (d) a restricted fund, (e) a qualified credit card issuer, (f) a sponsored investment entity, (g) a sponsored controlled foreign
corporation, (h) treated as a registered deemed-compliant FFI under a Model 2 IGA; (i) a reporting Model 1 FFI that complies with a Model 1 IGA, or (j) a Ql
branch of a USS. financial institution that is a reporting Model 1 FFI.
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GLOSSARY (continued)

A Regulated trust includes a SMSF, registered retail managed investment scheme and a wholesale managed investment scheme that doesn’t make small
scale offerings. Other trusts are Unregulated Trusts.

You do not need to provide the name of the Settlor if you are a Regulated Trust, or if the settlor of the trust is now deceased, or if the settlor contributed to
the trust at the time of its establishment a material asset contribution of less than $10,000.

Tax residency rules differ by country. You can be a tax resident of a country based on the amount of time you spend in that country, the location of your
residence or place of work. Tax residence in the US can be as a result of citizenship or residency.

The term TIN means Taxpayer Identification Number or a functional equivalent in the absence of a TIN. ATIN is a unique combination of letters or
numbers assigned by a jurisdiction to an individual or an Entity and used to identify the individual or Entity for the purposes of administering the tax laws of
such jurisdiction. Further details of acceptable TINs can be found at the OECD Automatic Exchange Portal. Some jurisdictions do not issue a TIN. However,
these jurisdictions often utilise some other high integrity number with an equivalent level of identification (a functional equivalent). Examples of that type
of number include, for Entities, a Business/company registration code/number.

Form 8832 - an eligible foreign entity electing to be treated as a corporation for US tax purposes needs to file a form 8832 with the IRS.
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