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Corporatipns Act 2007
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Notice of change of interests of substantial holder

Ahacus Property Sioup (Abacus Giroup Halings Limited, Abacus Group Frgjusis mited, Abiaus Trust, Akac
lcome Trust)

1o Company Mame/Saneme

ACNiARSN Abacus Grolp Holdings Limited (ACK 080 064 59491 Ahacus Group Projects Limited AGN 104 068 104, Anacux
Irust (ARSN 104 @34 287)  Abacus incgme Trusl (ARGN 104 534 287)
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A ——
Signature

o]

Addresses
The adaresses of persons named in this form are us follows:

Y Name and AGNIARSN (it Nature of associahion {
__ applcani] e ) . | ‘ J

IMIA

['___'__' — T ' ' v 1

Nama ‘l Adrligis

e ANNERUNE A |

i

A

printname  Rabart John Miler /’“
oAty -

- Ik e (51212007

capaaty Dhreetor

DIRECTIONS

|t hara are @ oumbar of subslantel holders with similar o related relevant nterests (@g. o orporation and Hg r&lEed Corpuranans, of the managar anad
Wustes of an equity UED), INe names could be included in an annexure to the larm. I tha nelavant imarests of i iauD of puiEons ire easentally anmilar,
Ity may oe referred W hroughous the fornn as a speaifieally namad group 1l the memborshizs of @ach groug, with the names and addresscs of members
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GUIDE

This guide does not form part of the prescribed form

and is included by ASIC to assist you in completing and

lodging form 604,

Signature

Lodging period

Lodging Fee

Other forms to be
completed

Additiona! information

Annexures
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il
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Informatien in this guide iz intended as a guide only. Please gensult your accountant or salicitor for further advice.
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This is the Annexure marked A

of substar;jtial holder” signed by me on 21 December 2009

A
e ;

;
Robert John Miller
Director of Calculator Australia Pty Limited

3. Changes in relevant interests

of 3 pages refarred to in Form 604 “Notice of change of intercsts

MO.212

e a ———
Parson whose relevant i Cpnsngemtmn Class and | Persoms
Dats of . Nalure of given in numbker of ‘ .
interast . . e | wvoles
change ) change (6) relation SEGUIITIES )
. changed - uffacied
i o changs zffected
{ . o Issﬁe of shares T
‘ . § ' . 313,544 stapled |
16/03/2000 KiFin Limited pursuant to Dividend $74.515.00 3_ 6‘4‘ ) sapisd 1213 B
. SECUrIteS
. i ‘ ) ~_|Reinvestment Plan .
‘ |zau of shares ,
‘ s - N 140. 737 stapl .
B/O5/2008 KIFIn Limited pursuant to Dividend §106,705.53 N '?’.? stapled |340. a7
i . securites
. s |Reinvesiment Plan B T S —
|ssue of shares
- . - 136,938 staple
07/08/2009 KiFin Limited oursyant to Dividend  ($48,286.47 36,939 siapied | 5 gag
‘ . sacurities
- ‘ Reinvoestment 21an ) |
‘
; Caloulator Australia Pty Lid as \
; !trustee of the Calculatar |
i Australla Trust :
| Note! Ihe sol2 beneficiary of  jszue of shares 8618657 ‘
‘07082009 !the {Calculator Australia Trust \myrsuant to Dividend $2.030,041.088 stapled 18,618,857
15 Guardian Trust Campany  Reinvestment Plan securites '
ILirmited as trustee of the ‘
iCaleulator Properties Bare \ !
ITrust (See Form 603 datad 21 i
WJanuary 2009)
(Caleulator Australia Ply Ltd as .
‘vustee of the Calculator |
Australia Trust |
| Erlry into contracts for
‘Nate: the sole beneficiary of  the purchase of the ‘ 1 614,537 |
20/11/2008 !me Caleulztor Australia Trust |sacurities on Australian !!5636‘0?3.13 staphad 1,514,527
s Guardian Trust Company  Stack Exchange Limited.: securities ;
Limited @s trustze of the (ASX) ‘
Caloulator Properties Bare ‘ :
Trust (See Form 603 dated 21 | ‘
LJanuary 2009) { |
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l Caloulator Australia Ply L 23 , '
trustee of the Calculater | ;
Australia Truzt ] ‘
Entry into contracts for | ‘
Note: the sale benefeiary of  lthe purchase of the 3453975 \ |
o341/2009 |the Calculator Australia Trusl Isecurities on Australian §1.523,724.00  |stapled ‘3‘453‘9?5 k
w Guardian Trust Company  |Stoek Exchange Limiled securilies |
Lirmited as trustee of the (ASX) ‘ ‘
Caleulator Properties Bare . .
Trust (Ses Form 803 dated 21 }
January 2009) : ;
|

|3 alculator Australia Pty Lid as ) i 1
rrustae of the Caleulator Acquisition of the 1 | “
‘Australia Trust securities pursuant to & ? i |
Placement Confirmation ‘ :
‘ o ‘ . 103,726.909 ‘
Note: the sole beneficiary of - |Letter dated 10 o : . ‘
18/12/2004 the Caloutator Australia Trust [December 2008 2 copy $41,4590,763.60 utaplg:i ‘103,72@309 :
i Guardian Trust Company  |of which is annaxed ta FRGUTLLES 1 ‘

Limited as trustae of tha ihis Notice and marked
Caleulator Properties Bare g : l
Trust {See Form 602 dated 71 . |
_Uanuary 2008) ‘ N

4. Present relevant interests

=

Holder of Registered
o relevant holder af
‘ mterest SECUNtas

|KiFir'\ Limited

KiFin Limited

Person enlitled Nature of (:lass and , 1

‘ . Ferson’s :

to be registered relevant number of voles !
as holder inlerest soourities i

s+ e | L o . -

. 575,136 i

Registerad holder o 6,575.138 !

KiFin Limited

e

‘Calculamr Australia
Pty Lid as trustes of
ithe Caleudlztor
Australia Trust

Calculator Australia
Pty Ltd ag tustes of
the Calculator
Austraiia Trust
Nafe: the solaé
peneficiary of tha
Caiculator Australia
Trust is Guardian
Trust Company
Limited as frusles of
the Calculator
Properies Bare
Trisst {See Form 603
daled 21 January
2009}

Note: the sole
benaficiary of the
Calculator Australia
Trust is Guardian
Trusl Company
Limited as trustee of
\he Caleulator
Proporties Bare Trust
(See Form 602 daled
21 January 2009}

"Relevant intergst by
virtee of being
eptited to be
registered as the
holder of the
secunties (olhar
than as bare
ftrustes)

Calculator Australia
Pty Ltd

stapled securities

R22 518,698
stapled securites

522 519,588

20835033711
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7. Addresses

\L Name | Address

lCalculator Australia Pty Ltd as \
hrustee of the Calculatar 'Lavel 26, 181 William Strest, Melbourne Victora 3000 ‘

]Austratia Trust
|

ol Guardian Trust Company Limited. 15 Boulevard Helvatiqua, 1207,
Geneva, Gwitzerland ‘ -

KiFin Limited

POANGSAT1_1
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This is the Annexure marked "B" of 12 pages rafarred to in Form 604 "Netice of change of interests
of substdntial holder” signed by me on 21 December 2009
;

I

N
Robert John Miller _
Diractor of Calculator Australia Pty Limited

PLACEMENT CONFIRMATION LETTER

208805371, 1 4
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LINWAR Spcurities Pry Limited Australla and New Zealand Qanking Group Limited
ACH 103 183 600 ARM 11 00N 45T 632
AF5 Licenco Ma 2288013 AFS Lrense Mo, 235577
Level 23, 63 Ptt strect Loval 17, 20 martin Flace
Sydnoy Naw 2000 Spdney HEW 2000
Tolephone: (612 90%0 WRIS Telephono: £ 2 9226 60014
Facsimile: =a12 9025 5845 Foctrle: &1 25235 4818

Wiww, AN COMm, AL

STRICTLY PRIVATE ft CONFIDENTIAL

ticl ret ABPOOOA
10 Decamper 2009

mr Robert Miller

Calculator Australia Pry Limted ATF

Calculator Australia Trust ABM of 63 064 383 246]
Suite 903 Level 9 1 Newland Street

Bond Junction NSW 20272

retlim2@bigpond. net.au

URGENT
FAX ACCEPTANCE REQUIRED BY
9,30am, Sydney Time 11 December 2009

Dear Sir /- Madam
PLACEMENT CONFIRMATION LETTER - ABACUS PROPERTY GROUP (ABP}

1. Introduction

Abacus Group Moldings Limited (ACN 080 604 619) (AGHL), Abacus Group Projocts Lirmited (ACH 104
0a6 104) (AGPLY and Abacus Funds Management Limited (ACN 007 415 590) (the RE), as rcsponsiale
entity of Abacus Incorme Trust (ARSN 104 934 287} (AITY and Abacus Trust |ARSN 096 572 128) (AT},
(together, the Issuers) are Lndertaking a placement of stapled securities comprising one share in AGHL
and AGPL and ane umt in AIT and AT (the APG Entities) (the Placement Securities) ta cortain
invostors who are both “professional™ and/er “sophisticated” fnvestors within the meaning of sections
708(8) and 708(11) of the Corporalions Act and “whalesale™ investors within the meaning of section
741G of the Corporations Act {institutional investors) to raise up to A391,372 mitlion {the Offer).

The Placement Securitics are to be offergd Dy the Jssuers at an issue price of AS0.40 per Placement
Security (Placement Price). .

The Offer is hoing made 1o Institutional Investors on the basis that a “cleansing natice"” will be lodged
with the ASX by 21 Decembar 2009 (Institutional Allotment Date) as per secrions J0BA(OYe) and (6)
and sactions 10120A(5)i0) and 10120A(6) of the Carperations Act.

On 9 December 2009 Austialia and New Zealand Banking Group Lirmited (the Lead Manager) entored
into a placement agreement with the lssuers and an appontment lerter with LINWAR Securitics Pty
Limited (LINWAR) (the Placement Agreements), Pursbant Lo the Placement Agreements, tho Lead
Mananor and LINWAR witl manasne and market the Offer. The Offer 15 not being underwritten and
neither the Lond Manaoer nor LINWAR i under any ohligation to underwrite the Offer.

Wrtes Piygr |
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The Placement Securitios have not been and will not be registered under the U5, Securitics Act of
1933 (the Securities Act), or under the securities laws of any state or pther jurisdiction of the United
States. The Placement Securitias may not be offered or sold, directly ar indirectly. in the United
Srares ar to, or for the henefit or acceunt of, "U.5, persons” (as defined in Regulation $ under the
Securities Act (Regulation 5)) (L5, Ferson), absent registration under the Securities ACt or an
exemprion therefrom and from such laws. Accordingly, the Placement Sccurities are being offered
and sold ta you pursuant ta Regulation & an the basis that you are outside the United States and are
not, and are not acting for the account or benefit of, a U.5. Persan.

This Placement daes not require sharehelder ar unitholder approval,

By way of backaround, ANZ and LINWAR understand that Abacus may scck 1o undertake a $ecurity
Purchase Plan to its security holders an similar terms te the Placement. The Abacus Board has not
canfirmed the details of this SPP. However should it be offered, it is expected to occur in early 2010.

2. Use of Proceeds

The proceeds of the issie of the Placement Securities will be used to provige funds to reduce debt
incurred from the recont acquisition of 343 George Street, Sydney, and provide capacity for further
acquisitions and working capital requirements.

3. lssuers’ Purpose For Offer

As no formal praspectus or product disclasure statement will be lodged with the Australian Securities
and Investments Commission (ASIC) or otherwise prepared in respect of the Offer, the Placement
Securities will only be issued or sold in Australia to Institutionat Investors.

The lisuers have warranted to the Lead Manager that they wilt lodge the notice requircd under
sactions 70RA()te) and (6) and sections 10120A(5)(e) and (6) of the Corporations Act by 9.30am on the
Institutional Allotment Date and will atherwise comply with sections 708A and 1012DA of the
Carparations Act and ASIC Class Orders.

The lssuers have stated to the Lead Manager (and authorised it to tell you an its behalf) that the
tssucrs are not issuing the Placement Securities tor the purpose of the investers selling or transferring
them (or granting, issuing or transferring interests in, or options or warrants over them), The purpose
af the Offer is set out in section 2 above and does not include resale by investors.

4. Confirmatien of Commitment
On behali of the lgsuers, the Lead Manager and LINWAR are pleased to canfirm your commitment 1o

subscribe for Placement Securities as sot out betow and subject to the terms and conditions set out in
this letter (Commitment).

- Number of Placement Total Amount ' "
p 13 i D% i
lacement Securitis Securitics (AS) Fayment & Settlement Dates |
Settlement via WP willbe 18
%41,490,763.60 December 2009 .
Placement Securities 103,726,909 ' ‘ ;
at AS0.40 Placement Securities {Placement Paymient for Placerment i

Amaunt) Securities it not setlling wsing

DvP i3 18 December 2009

Your subscription for Placement Securities will be conditional upon the Gffer proceeding to completion
and the Placoment Agreements not being terminated by the nstitutional Allotrmant Date {i.c.
21 December 2009).

Tates ' Sy

MO AW
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To confirm your commitment, you must camplete the enclosed Confirmation and Acceptance Form
detailing vour level of commitment, and then ladge it by facsimile as detailed below on or before
9.30am an 11 Pecember 2009.

Tea: LINWAR Securities Pty Limited
Attention: John Bowie Wilson
Facsimile Mot +61 2 8025 5855

By complating the Confirmation and Acceptance Form, yau will be irrevocably confirming your
cammitment 1o subscribe for up to the number of Placemant Securities specified on your Confirmation
and Acceptance Form (Allocation). You will be required to subscribe for the number af Placement
securities specified on your Confirmation and Acceptance Form, at the price set oul in Section 4 and
far the total amount set out in Section 4 (Placement Amount), whemn and to the extent called upon by
the Leacd Manager or LINWAR to do o,

It iz & condition of this agrecment that you agree neither to deal with nor lay-off nor sub-syndicate
vour Allocation prior to allotment withaut the priar written agreement of the Lead Manager, which
may be withheld in its absolute discretion,

To facilitate the allocation process, you are required to fax to LINWAR a completed Confirmation
and Acceptance Form by no later than 9.30am on 11 December 2009

5. Timetable

The indicative tirmetabie for the Offer is as Tollows:

Return of Confirmation and Acceptance Form
(Tracde Pate) to LINWAR

Return of CARD Form (Baoking Details) to LINWAR
(Only those settling via DvP)

§.30am, Friday 11 December 2009

9.00am, Manday 14 December 2009

Cleafed Funds Settlement of Offer and Placement
Securities (the Placement Settlement Date non Friday, 18 December 2009
pvPy*

DVP Allacation Interest Setttement of the
Piacement Securities in CHESS {the Placement Friday, 18 December 2009
Settlement Date for DvP)*

Expected Alloument of Offer a'nd.Placement

X p Monday, 21 December 2009
Securities

txpected date of Quatation of Placement

Securities on ASX on a Normal Basis Tuesday, 22 December 2009

The above timetable is subject to ASX approval and may change without consultation with you and
your commitment will be binding notwithstanding such changes, All dates ane times above refer Lo the
date and time in Sydney, New South Wales,

"Meaning that, an this day. you will be required to pay LINWAR'S Settiement Agent, Etrade Austrolia
Securities Limited in clegred funds the Placement Amount for the Placement Securities and
‘Allocation Interests’ (as the term is defined in the ASTC Settlement Rules) will be issued to yau,

16791468 o e e Fage 3 s
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6, G5T

The parties agree that unless otherwise stated, all manies payable under or in connection with the
Qffer yinciuding any amounts payable by way of indamnity, reimbursement or otherwise and including
the provision ¢f any non-monetary consideration) have and will be calcutated exclusive of G5T {the
goods and services tax as imposed by A New Tax System (Goods and Services Tax) Act 1999 (Cth)).

You must pay to the Lead Manager all G5T, or other applicable ar similar taxes, that the Lead Manager
is liable to pay (efther directly or indirectly) in relation 1o any supply by you under or in connection
with the Offer if you are oblined to make any deduction or withholding an account of any tax
whatsoever, the amount payable is to be grossed up to the extent necessary to ensure that, after such
deducticn aor withholding, the amount otherwise payable remains unchanged.

7. Placement Agreements

The allecation ta you of Placement Securities and your acceptance of such allocation involves a
commitment by you to subscribe under the Offer, Except for any liability that cannot by law be
excluded, neither the Lead Manager and its Affiliates {as defined below) nor LINWAR and its Affiliates
{as defined below) shall be responsible for any public disclasures macte by the Issuers in respect of the
Placemant or in raspect of the ARG Entities generally and they disclaim liability (including, withaut
limiration, any liability arising from fault, negligence or negligent misstatement) for any loss arising
trom such disclosures . You agree, ta the maximum extent permitted by law, that you shall not seek to
sue or ta hold the Lead manager or its respective Affillates {as defined below) LINWAR or its respective
Affitiates (as defined below) liable in any respoct in connection with the Offer,

in making an investment decision, investors must rely on their own examination of the APG Entities
and the terms of the Offer, including the merits and rigks involved,

You acknowledge and agree that you will accept the decisions anet actions of the Lead Manager under
ar in respect of the Plagement Agreements and this agreement does not oblige the Lead Manager 1o
consult with you or seek your consent as to any sich matter or qualify the exercise or non-gxercise of
its rights under the Placement Agreements in any way, including rights of termination. Without
limiting the foregeing, if the Lead Manager terminates the Placement Agreements, your obligations
under this letter ceage and you will net be required nor able to acguire your Allacation. If the Lead
Manager elects not to terminate the Placement Agreements, although entitled to do so, you will be
bound by that election and obliged to fulfill your abligations a5 set out in this letter and your executed
Caonfirmation and Acceptance Form. ‘

B. Rights attaching to Placement Securities

The Issuers have represented and warranted to the Lead Manager that the Placement Securitios will
rank equally with the existing issued stapled securities (comprising ane share in AGHL and AGFL and
one unit in AT and AT (Stapled Securities)) in all respects, including with respect to entitiements to
dividends and distributions which are declared in respect of Stapled Securities on or after the relevant
allotment date, except that the Placement Securities will not be entitted to any dividends or
distributions declared or paid on Stapled Securities in respect of the half-year period to 31 December
2009,

The lssuers have agreed to apply to ASX for official quotation of the Placement Securities on ASX.
Please note that ASY Market Participants (as defined in the ASX Market Rules) canrot deal in the
Placement Securities either as principal or agent until offizial quotation is granted in respect of the
Flacement Securities.

3. Indemnity

By stgning and returning the Confirmation and Acceptance Form, you agree to indemnify and keep
indemnified the Lead Manager, LINWAR, the APG Entitles, the RE, their rospective Related Bodies
Carporate (as defined in the Corporations Act) and their respective directors, officers, employees and
affiliates (each an Indemnified Party) against all liabilities, obligations, losses, damages, penalties,
actipns, judgments, suits, costs, fees, expenses or disbursements of any kind or nature whatsogver
that imay be impased on, incurred by or asserted or ¢laimed against an Indernnified Party in any way

1679188 Page 4
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relating to ar arising out of any breach by you of the terms and conditions of your obligations ar
warranties set out in this letter, The Lead Manager, LINWAR and lssuers hold the honefit of this
indemmity {and the indamnity in clause 12} on trust for each of their respective Indemnified Parties
and may enfarce the rights of each of their respective Indemnified Parties under this letter on behalf
of and for the benefit of their respactive Indemnified Parties.

10.

Representations, Warranties, Acknowledgements and Agreements

By signing the attached Confirmation and Acceptance Form and subscriping for Placement Securities,
you represent, warrant and agree, for the benefit of the Lead Manager, LINWAR, Issuers and each of
their Affiliates (Affiliates being, wherever used, the respective parties’ Related Bodies Corparate and
directors, officers, employees and affiliates) that:

(d)

(<)

{0)

(f)

(h)

you are lawfully permitted to enter inte this agreement and to perform the obligatipns set out in
this letter, in agcordance with yaur canstitution, the laws applicable in Australiz and any other
applicable laws;

you will subscribe for, and provide the relevant application monies {or, up to the number of
Placerant Sectrities as specificd on your Confirmation and Acceptance Form 17 and whan called
Lpen by the Lead Manager o do so;

if you are in Australia, you are one of the follewing:
(A1 a "Professional Investor” within the meaning of section 708(8) of the Corporations Act: or
{B) a “Saphisticated investor™ within the meaning of section 708(11) of the Corperatiens Act;

and you are also a “Wholesale Client” within the meaning of section 761G ot the Carparations
Act;

if you are outside Australia, this offer or invitation to you can lawfuily be made under all
applicable laws in the jurisdictian in which you are situated, and Placement Securities can
lawfully be issued or transferred to you without the need for any registration, ladgment or other
formality under Austratian law or the applicable laws in the jurisdiction in which you are
situated;

you will be bound by the determination of the Lead Manager to terminate the Placement
Agreements or exercise any other rights and powers of the Lead Manager under the Placement
Agracments;

in exercising ur refraining from exercising any rights under the Placement Agreements, the Lead
Manager and LINWAR may ¢ach have sole regard to its own interest, You agree ta release the
Lead Manager from any claim of any kind against them ariging or resulting from the exercise or
nan-exercise by the Lead manager of any such rights;

you and each parson, if any, for whom you are acquiring or for whom you are arranging the
aceuisition of Placement Securities, are net in the United States, arg not a U.5. Persen and are
Aot acting for the account or benefit of a U.S. Person and you are not now ane will not be at the
time of subscribing for tha Placement Securities, in Canada or Japan and you are subscribing for
ar purchasing the Placement Securities outside the Untted 5tates in an “pffshore transaction” (as
defined in Regulation 5) in accordance with Regulation 5;

you acknowledge that the Placement Securities have not, and wilt not be, registered under the
Securities Act or the securities laws af any state or other jurisdictions in the United States, or in
any ather jurisdiction and that the Placernent Securities may not be offered, sold or otherwise
transferred unless and until they are registered under the Securities Act (which you acknowledge
neither lssuers nor the Lead Manager have any obligation to do or procure) unless they are sold
pursUant to an exemption from, or in a transaction not subject to, the registration requirements
of the Sacurities Act and any other applicable securities laws;

T
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you have not purchased the Placement Securities as a result of any “girected selling offorts”
(within the meaning of Rul@ 902(¢) of Regulation $) and none of you, your Affiliates, or any
persons acting on behalf of you or them, have engaged or wili engage in any farm of "directed
selling efforts”, and (to the extent applicable) you, your Affiliates and all persons acting an
behalf of you or therm have complied with, and will comply with, the offering restrictions
reguirements of Regulation §;

you are not @ngaged in the busingss of distributing sccurities ar, if you arc, you agree that you
will not offer or resell in, or to persans in, the Unitod States or to, or for the account or honefit
of, any U.5. Persons (i) any Placement Securities you acquire in the Offer at any time or (i) any
Stapled Security you acquire other than in the Offer until 40 days after the Allotment Pate for
the Placement Securities, except in a transaction exempt fram the reaistration requiremcnts of
the Securities Act. Motwithstanding the foregoing, you may sell Placement Securitios in standard
transactions on ASX if neither yeu nor any persen acting on your behalf khows, or has reason Lo
know, that Lhe sale has been prearranged with, or that the purchaser is, in the United States or
a W5, Parson;

you agree that if you or any other person, if any, for whase account you are acquiring any
Placement Socurities decides to sell or otherwise dispose of any Placement Securities, you wiil
only do sa, and you will inform such ather person that it may only da so, if the ofter and sale of
such Placemant Securities is (i) registered under the Securities Act (which you acknowledge
neither [ssuers nar the Lead Manager have any obligation to do or procure); (i) made in a
transaction exempt from the registration requirements of the securities Act; or (i) outside the
United States in *offshare transactions” (as defined in Regulation 5) in accordance with
Regulation §; provided however that the foregaing shall not prohibit any sale of Placement
Securities in standard trapsactions on ASX if neither the seller ner any person acting on its behalf
knaws, or has reason to know, that the sale has been prearranged with, or that the purchaser i,
1 the United States or a U.5. Person;

you and each other persan, if any, for whose account you are acquiring any Placement
Securitios, have sueh knowledge and experience in financial and business matters that you arg
capable of avaluating the merits and risks of & purchase of the Flacement Securitics for yoursel!
and each other person, if any, for whosg account you are acquiring any Placement Securities,
and yau acknowledge that an investment in the Placement Securities invoives a degree of risk
and yau canfirm that you have considered such risk in deciding whether to purchase any
Placement Securities. You have deterrnined that the Placement Securities arg a suitable
investment for yourself and each ather person, if any, for whose account you may be acquiring
any Placement Securities, both in the nature and number of Placement Securities Deing
acquired;

you and each other person, if any, for whose account you are acguiring any Placemant Securities
have the financial ability to bear the ecanomic risk of the investment in the Flacement
Securities;

Except for any liability which cannot by law be excluded, na respensibility or Liability is or will
be accepted by the Lead Manager or LINWAR or any of their affiliates or any of their respective
representatives, directors, partners, officers, employees, servants, agents or professional
advisers (LM Parties) for any information (publicly disclosed in retation to the Offer or the ARG
Entitics for any action taken by you on the basis of such information, The LM Parties make no
recommendations as to whother you should participate in the Offer nar do they make any
representation or warranty to you concerning the Offer ar any such informatian and you
represent, warrant and agree that you have not relied on any oral statements made by any of
the LM Farties in relation to the Placement Securities or the Offer generally;

neither the Offer ror the terms of this agreement constitute a securities recommendation or
financial product advice and in preparing this document, the Lead Manager AND LINWAR did not
take into aceount the investment abjectives, financial sitvation and particular needs of any
particular person;

you acknowleder and agree that you have had access to all infarmation that you believe 15
necessary or appropriate in connection with the Offer, that you have made and relied upon your
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{1)
(u)

()

{x}

(aa)

(bb)

(rc)

own assessment of the APG Entities, the RE, the Placement Securities and the Offer (including,
witheut limitation, the particular tax censegquences of purchasing, owning or dispasing of the
Placement Securities in light of your particular situation as well as any consequences arising
under the lzws of any other taxing jurisdiction) and decided to participate based on your own
enquiries, professional advice and the information publicly disclosed by the lssuers in respect of
the APG Entities, and net in reliance upon any act or representation made by the LM Parties;

you are aware that publicly available information about the APG Entities can be abtained from
ASIC and the ASX (including its web site hitp:/ /www_asx.com.au). The Lead Manager and
LINWAR take no respansibility for any such infoermation;

the Lead Manager and LINWAR have a financial interest in the success aof the Offer and the LM
Parties may also hold Stapled Securities following alletment of the Placement Securities,

time is of the essence in respect of your acceptance of the Offer and your gbligations under this
agregment,

you are not a related party, as defined in the ASX Listing Rules, of the APG Entities ar the RE;

you are aware that sectipns 70RA(S) and 1012DA(S) may not apply to the offer of the Placement
Securities in the event that Issuers do not satisfy the requirernents under sections 7084 and
101ZDA or the netices given under sections 708A(5)(e) and 1012DA({5){e} de not camply with
sections 708A(G) and 1012DA(6) respectively;

you acknowledae that the Lead Manager and LINWAR are not underwriting the Offer and are
under na opligation to underwrite the Offer;

by stgning the Confirmation and Acceptance Form and subscribing for any Placement Securities,
you canfirm yvou are and will at all times be in compliance with the constituent documents of the
APG Entities, all relevant laws and regulations {including, without limitatian, the requirements
af the Australian Foreign Acquiisitions and Takeovers Act 1975 (Cth)) and Part 7.10, Division 3 of
the Corporations Act (insider trading)) and will not cease to be in compliance with any of them if
you take Wp any allocation of Placement Securities;

you acknowledge that any expenses incurred by you in relation to your Commitment or
Allocation will be to vour awn account;

you agree to accept any Placement Securities issued to you on the terms set out in this
agreement and subject to the constitutions of the APG Entities,

you acknowledes that any issue of Placement Securities to yau Under your Allocation is subject
to completion of the Offer and ASX approvine quotaticn of the Placerment Securities;

no relationship of trust or agency srises between the Lead Manager or LINWAR and you as a
result of this agreement, The Lead Manager and LINWAR do not owe fiduciary or other
obligations to you in connection with your Allocation ar this agreement, other than the
obligations expressly set out in this agreement,

you agree that the timetabla set out in this letter may change without cansultation with you and
you are baund by this letter and the Confirmation and Acceptance Farm natwithstanding any
such ehanges to the timatable,

if you arg acquiring Placement Securities for or on account of one or more persons, you have futl
power Lo make the foregoing acknowledgerments, representations, warranties and agreameants on
hehalf of gach persan and you will ensure that each such person will comply with its obligations
herein;

yeu acknowledge and agree that the Lead Manager and LINWAR are not respansible for the
accuracy or completeness of, and have no obligation to enforce, the representations and
warranties given by the lssuers to the Lead Manager in the Placemeont Agraements;
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(ee) if you are acquiring any Placement Securities for an account of one or mare investors, yau have
the authority to acknewledge and make acknowledgements, representations, warranties and
agreements in this agreement on behalf of each such investor and you will take reaspnable steps
to ensure that any such investor will comply with their obligations as you have agreed for them;

(ff]  the LM Partizs and lssucrs are entitled o ang will rely upon the truth and accuracy af the
foreening acknowledgermnents, represcntations, warranties and agregments; and

(gg) you acknowledae our regulatory disclosure ta you that any service provided or agreed to be
provided by LINWAR is neither a service agreed to be provided by, nor a liability of, ANZ.
LINWAR is & separate entity from ANZ and is not an authorised deposit-taking institution under
Lhe Banking Act 1959 (Australia).

You further warrant that each of the acknowledgments, representations, warranties and agreements
set out in this section 10 is true and correct in every réspect as at the date of this agreement and will
be so at all times before, and including the Institutional Allotment Date for the Placement Securities
and i respect of paragraph {j) of this section 10, witl be so at all times until 40 days after the
Institutional Allotment Date.

Once you have completed the Confirmatian and Acceptance Farm, if you fail to meet any abligation to
apply (ar procure applications) for the Placement Securities by the time required by this agreement,
the Lead Manaser or LINWAR may require that you do so or may, without natice ta you, itself (or
procure for a third party to) apply for those Flacement Securities. In addition to any other obligations
uncier this agresment you indemnify the ARG Entities, the RE, the Lead Manager and LINWAR for any
cost or loss associated with so doing (including loss incurred on the sale of the Placement Securities
within & months of application),

11. Offer personal

You may not assign, transfer or in any other manner deal with an entitlement to Placement Securities
or your rights or obligations arising under this agreement without the prior written agreement of the
Lond Mapager,

12, Allocations of Flacement 3ecurities Prior to Settlement

If you are a financial services licensee that intends allocating your Placement Securities to clients priar
to settlement, you must ensure that;

{a) each client who will receive an allocation of Placement Securities is one of the fallowing:
(A) a “Professional Investor' within the meaning of section 708(8) of the Corporations Act; or
(B} a “Sophisticated Investar” within the meaning of section 708(11) of the Corporations Acy;

and is also a “Whotesale Clignt” within the meaning of section 761G of the Corporations Act, and
that you have appropriate records which reflect these facts;

{h) =ach client who will receive an allocation of Placement Securities receives a copy of this
Placement Confirmation Letter and agrees to comply with its terms: and

(€Y upen request from the Lead Manager, you or the client can produce the records spectfied in
paragraph () above to the Lead Manager or its agents for inspection and review, 50 a5 to enable
the Lead Manager ta satisfy itself that the clignt is an Institutipnal Investor.

13. Quotation
The !ssuers have agreed to apply to ASX for official quotatian of the Placement Securities on ASX, ASX

Market Participants (as defined in the ASX Market Rules) cannot deal in the Placement Securities,
either as principal or ngont, until the Placement Securities are granted official quotation.
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14, Settloment

You are required to advise LINWAR of your booking details by completing and returning the
attached Confirmation of Allocation and Registration Details (CARD) form by no later than 9.00am
Sydney time on 14 December 2009,

Prior to the Placement Settlement Date for DvP:

(a) Yaur appointed settling Custodian must transmit a Dual Entry seltlement message under the ASTC
Spttlement Rules to the Lead Menager to facilitate settlement of the transaction by DvP
settlement in accortdance with the ASTC Settlement Rules. You should instruct your settling
Custodian to settle with the LINWAR's Settlement Agent, Etrade Australia Securities Limited
(PLD 1442) on 18 December 2009 via CHESS message type “ 1017 DvP with & Transaction basis of
and a stock code of “[ABPXX]": or

Hld

Frior to the Placoment Settlement Date non DvP:

{b) You must send Bank Cheque(s) payable to “Etrade Australia Securities Limited”, sent to:
Attention: John Bowis Wilson, LINWAR Securities Pty Limited, Level 23, 68 PILL Street, Sydney
NSW 2000,

Please note that while this settlement is beng undertaken via CHESS it i5 not covered by the National
Guarantee Fung.

15. Notices

ANY natice to be given relating to the Offer or your acceptance of the Offer may be sent by fax to the
facsimile number of the party to whom the notice is sent and will be deemed to have been given Lpon
the sugcessful transmission to that facsimile numbar.,

16, Entire Agreement

Thesa terms constitute the entire agreement between us &s Lo the Commitment, Allocation and the
Offer and your participation in the Offer to the exclusion of all prior representations, understandings
and agreemants hetweean yourself and the Lead Manager and LINWAR. any variation of the terms of
this agreement must be in writing signed by the Lead Manager and LINWAR.

17. Gaverning Law and Jurisdiction

The agreement betwesn us arising out of acceptance of the terms of this offer shall be soverned by
the laws of the State of New South Wales and if you accept this offer you will be obliged to submit to
the non-exciusive jurisdiction of the Courts of that State,

18, Information on APG Entities

Information about the APG Entitios is available online at www . abacuspreopaity, com,au and

WWW,.ASK.COM.aU. You should consicder this information before deciding whether to acquire Placement
Securities,

1579188 Page 9
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19. Attachments
Accompanying this letter i the Confirmation and Acceptance Form. If you have any queries in relation
to the Offer or this letter piease do nat hesitate to contact Martin Hanrahan on +612 9226 6914 of the

Australia and New Zealand Banking Group Limited or John Bowie Wilson on +61 2 9025 5877 of
L INWAR Securities Pty Limited.

Yaurs sincerely.

i | %Q‘Mﬁgmw e

"

Australia and New Zealand Banking Group Limited  LINWAR Securities Pty Limited

Martin Hanrahan John Bowic Wilson
Executive Director, Merders & Acquisitions Chairman
3870168 T T Rage it
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ABPODOT

Caleulator Australia Pty Limited ATF
Calculator Australia Trust ARBN of 63 064 383 249
CONFIRMATION AND ACCEPTANCE FORM
ABACUS PROPERTY GROUP PLACEMENT CQFFER

Privace & {onfidential

T LINWAR Securities Pty Limited
ATEention: Jubin Bowie Wilsan
Facsitmile Me: +61 2 9025 SAE5

Wa refer to your Placement Confinmation Letter datgd 10 Becember 2009 " Offer Letter”). We hereby agree to apply for the
tollowing allucatisn of Tully pand stapled securities comprising one share in Abacus Group Holdings Linmited and Abacus Group
Projects Linuted and ane unit in Abacus Incaome Trust and Abacus Trust at the Offer Price (“Placeraent Securitigs”) . Terms not
defingd in this form have their respactive meanines gwven in the Offer Letler.

| Number of PldLEI‘I‘IE;‘I[ : i
Placement Securities . Payment & hettlement Dates ;
Securities |
Sertlement via DvP will be T8 }
’ Dizcomber 2009 !
Plagernent Seguritivs al 103,726,909 541,490,763.60.00 ) . i
ASD. 40 PlacEment Seouties tPlRGEMEnt Amaunt) Payment far r."lEJCI'_‘!'I'ICI'IL SCFUFILIL“J it |
‘ o not setthing usimyg OvP is 18 ‘
! Dn..u,mber 2009

W agree witl and accept all of €h¢ terms and conadmgns sat out in the Flacement Confirmation Letter and in part:cutar we
hereby confirm {for the benefit of the Lead Manager, Isswers and their Affiliates) the various representalions, wartanties,
acknowledeements and acreements contained in the Placement Confirmation LeLter, including, without imitation, those sl out
in section 10 of the Placernent Confirmation Letter.

In particular, wo hereby represent and warrant (far the benefit of lssugrs, the Lead Manager, LINWAR and their respective
ATfLaLes ) That we are aot i the Urited States or a U,5, Ferspn and that we are not acting for the accsunt or beneif of a LS,

Persan.

Full Name of Applicant and ARN (if applicabie): Calculator Australia Pty Limited ATF Calculator
Australia Trust ABN of 63 (64 383 249

Suite 901 Level 9 1 Newland Strect ™
Bondi Junction NSW 2022 |

Address of Applicant:

Name of Contact: M Rabiert miller

Taloephono: 02 9834 5669

Fax Mumhar: ‘

Davtee: il

uﬁf&&u A by o
oL UL’HM Arz.fmn@aim NG

e
R%W’T I k{‘ﬂ\u’@ex Qrend o z&( o «:_,Eib(’lw.l v EREBIWADS T

Harne Title Crpanisation

Signature:

Detalls of authonsed signatory:

The signatory warranls that Caleulatar Austratia Pry Limited ATF Calculator Australin Trust ABM of 63 064 183 249 [y Uns puwen
to enter wito and comply with the terms of this agreement and that hefshe s duly suthorsed Lo enterinta this agreement on
Balalt of Caloulater Australia Pty Limited ATF Calculator Australia Trusl ABM of 63 0gd 385 249,

THIS FORM MUST BE FAXED TO | INWAR SECURITIES PTY LIMITED ON +61 2 9025 5855 MARKED FOR THE ATTERTION QF
JOHM BOWIE WILSON BY NO LATER THAN 9.30AM ON 11 DECEMEER 2009
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ABACUS PROPERTY GROUP - THE PLACEMENT OF STAPLED SECURITIES
CONFIRMATION OF ALLOCATIONS AND REGISTRATION DETAILS (“CARD™) FORM

THIS “CARD” FORM MUST BE COMPLETED BY ALL APPLICANTS AND FAXED BY HO LATER THAN
9.0DAM 14 DECEMBER 2009 TO LINWAR SECURITIES PTY LIMITED ON +61 2 9025 5855

Caloulator Australia Pty Limited ATF Calculatar Australia Trust ABN of 63 064

Bidder Name 343 249

Contact Name Robert Mlllé.r'

E’Iacement Lecurities Allocated

We advise that you have been allocated the following the Flacement Securities at A50,40 per Placement

Socurity:

103,726,999 | Toal Amount (AS) $41,490,763.60

NOTE: SETTLEMENT |5 DELIVERY VERSUS PAYMENT VIA CHESS

-

In order far LIMWAR Securities Pty Limited (LINWAR) to aliocate your Placement Securities via CHESS on a
delivery versus payment basis (DvP), please complete the table below, detailing your Custodian(s) and your
various allocation quantities (if applicable), and relurn to LINWAR on fax +&1 ? 9025 5855 by no tater than
Sam 14 December 2009, You must also immediately instruct your settling Custadian tc settle with LINWARS
Settlement Agent, Etrade Australia Securities Limited (PI 1442) on 18 December 2009 via CHESS message 1ype
“101" Dvf with a Trarsaction basis of “I* and a stock code of “[ABPXX]". rote: No application farm is
required to be completed by your Custadian. If more than ene forem is reguired this must be noted below and
all Forms must be faxed togelher and at the same Limg, Please note that while this settlement is being
undertaken via CHESS it Is not covered by the National Guarantee Fund. Any settlement gueries are (o be
direcrod to John Bowie Wilson at LINWAR on +61 2 9025 3877,

ALLOCATION

CUSTODIAN HAME PiD AMOUNT

FUND NAME / A/C CODE

PP

Settlement Contact Details (Please provide details of your sottlement persan's name and cantact numbers)

N rellim2@bigpond.nel.au
Sottlement Robert Milier Email
Contact Name
Phane Ha, 07 93865669

Signature of Applicant /:7. ;

= T e —————— e e S I T I T 1
"/ 1 /4 0o
| slgnature LA L e ﬂmﬂwl e /5
T Robert ller Chr e/ G AT
Nama ' Entity AT LUl AT A A "W T
Form 0t
THIS EORM MUST BE FAXED TO LINWAR SECURITIES PTY LIMITED
OH +61 2 9025 5855 MARKED FOR THE ATTENTION OF JOHN BOWIE WILSOM
BY NO LATER THAN 9.00AM ON 14 DECEMBER 2009
e TTrY R ' T - )
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