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Notice of change of interests of substantial holder
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5, Addresses
The adoresses of persans named in this forr e as follows:
Adtiress ‘
|BEE ARnExure A I . S
]
Signature
‘ . . . ]
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DIRECTIONS
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504 GUIDE  page /1 14 Margh 2000
GU IDE This guide does not form part of the prescribed fprm
and is included by ASIC to assist you in completing and
lodging form 604,

Sig nature This form musl be sgned by cither 3 dliector ar & secreliry of thee substaniial nolder.
Lodging period Mil
L.odging Fee Nii

Other forms to be

Bl
completed
Additional information () If agdilicnal zpace is required to eormplete 3 question, Ibe intarmation may be inchidad of 3 Separalo pinle o
paper annexed to the form
0y This notce must be givan o a haled company, ar the (@SpORGISIE antty 1o lisled maragad meesiment sehemg
A copy of Tis Notee mysl 4120 be gvan 10 each rélévant Securties omGhange:
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1A} a takeover bid s made for valing $harea in the company or vohng Interests in the $Cheme; And
(B) the person becomas owar: of (he infarmation during thir bid penod.
Annexures To make iwny aAnNexUre conform o the regulations, you must

T use Ad size paper of white or ight pastel solour with 2 rmargin ot 3t least T0mm on Jll sides

7 shaw (he corparabon name and AC N or AREBN

3 pymber the pages conseoulively

4 prntor type in BLOGK lefers in dark blus er Black mk 20 that tho decument 14 2learty l2giole wien phtacomed
% dentify e annexure with a mark such as A, B, C, atc

& endorse tha annesure with the words:
This 15 grnekure {mark) of (numbet) pagas referred to in form (farm aumber and i)

7 sign ard dale the annexure.

The annexure must B 5igned by the same parson{s) who signed the fonm

Information in this guide is intended as a guide only. Please consult your accountant or salicitar ter further advice.
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of substantnal holder” signed by me on 21 December 2009

}(\Uw

Ro'bert John Miller
Directar of Calculator Australia Pty Limited

3. Changes in relevant interests

MO.217

Consziderati Class and | .
© Person whosa relevant . ‘ on L Persons
Datecf & Mature of given in number of
| intergst . o i | votes
change ! hanaed change (6) relation saeurities | tiepted
i change to change affected ; ’
) lssus of sharcs : B
! | L 313,544 slapled |
16/03/2008 “KiFin Limited pursuant to Dividend  |574,515.00 securitios P ‘311 844
- \ L Rainvestment Plan - -
3 lzsue of shares
; ; . . 340,737 atapled |
B/0R200 iKiFin Limited pursuant tg Dividend $106,705.53 ble 310 737 |
: securibes \
______ o Reinvestment Plan , ‘
Izsue of shares |
L . 136 939 stapled |, . . i
07/08/2009 ‘KIFIH Lirnitad pursuant to Dividend  548,286.47 :ecuriti?aztaﬂ 138,939 :
el Reinvestment Plan o . _
i
3 Caleulator Australia Ply Lid as :
i trustee of the Caluulator
| |Australiz Trust i
i Nate: the sak; benaficiary of - lssuw of shares 8,518,657 | |
lorr0arz008 e Galoutator Australia Trust loyrsuant to Dividend  $3.038.047 86 staplod 8,518,857 ,
: s Guardian Trost Cempany  [Reinvestment Plan securiles i i
Limited a5 trustes of the |
Caloulator Properties Bare ; ;
Trust (See Mom 803 dated 21 ‘
January 2006} \
‘ i
e — 1 i
Galoulater Australia Pty Ltd as ‘ |
irustiee of the Calculatar . ‘
Australia Trust | |
! Entry into contragts for I ‘
Note: the sole beneficiary of  ihe purchase of the 1,514 527 ;
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is Guardian Trust Compary
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23/11/2008

18112/2009

trustze of the Calculator
Australia Trust

Nole: the sole benaficiary of
the Calculatar Aostralia Trust
is GGuarchan Trust Company
Limited as trustee of the
Calculator Properties Bare
Trust (See Form 603 dated 21
January 2004)

Caleulator Australia Pty Lid as

Entry into contracts for
the purchasé of the
securilies on Australian
Stock Exchange Limited
(ASX)

rustee of the Galeulator
Australia Trust

‘Note the sole baneficiary of
the Calcuiator Australia Trust
is Guardian Trusl Sompany
Limited as trustes of the
Calculator Propeties Bare
Trusl (See Form 603 dated 21
January 2008)

Calculatar Australia =ty Ltd as

Agquisition of the |
sacurities pursuant to a ‘
Placemenl Confirmation
Letter datea 10
Decembear 2008 a copy
of which is annexed to
this Notce and marked

$1,523,724.58

2,453,075
stapled
securities

|
5 452975

MO.217

B

341,450 763.60

103,725,909
stapled
SECUres

103,725,909

4. Present ralevant interests

! Holder of i Registercd
I relevan ~ nolder of

[ terest I secwities
KiFin Limited

Caloulator Ausiralia
Py Lid as trustee of
the Caleulztor
Australia Trust

KiFim Limited

Parsan entitled
to be registerad
as holder

KiFin Limiied

Maturg of
relevant
interest

Registerad holder

Class and
number of
sacurities

6575135

staplad sosuritics|

Persti's
viias

6,575.135

Note: the sole
beneficiary of the
Caloulator Australia
Trustis Guardian
Trust Company
Limied as trustee of
the Calculatar
Properies Bare Trust
(See Form €03 dated
21 January 2008)

Caiculatar Ausiralia
Pty Lt as trustee of
the Catculator
Auslralia Trust

Nate: the sole
pengficiary of the
Calculator Austraba
Trust is Guardian
Trust Company

| imited as trustes of
the Calculater
Properizs Bare
Truat (3ee Form 603
dated 21 January
20089

Caleulator Australia
Bty Ld

virtue of baing
entitled w be
registered as the
noldar of the
securities {(olher
than as bare
trustoe)

'Relevant interest by

522,519 688
stapled securitiss

527 R19. 698
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7. Addrosses

Name Address

Calculatar Australia Pty Lid as - !
trustee of the Caloulator Lavel 26, 181 William Street, Melbourne Victoria 3000
Australia Trust

|

IKiFin Limited

ANAROSETI_1 3



22122089 16: 32 Bl 2 92386999 + B136HE133638 MO.217 pay

This is the Annexure marked "B" of 12 pages referred to In Form 604 “Notice of change of interests
of subsui}':tial hoider” signed by me on 21 December 2009
3
£yl
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T

Robkert John Miller
Director of Caleulator Australia Pty Limited

PLACEMENT CONFIRMATION LETTER

2085053711 E
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LIKWAR Saquritjes Pty Limitocd Australia and Hew Zealand Banking Group Limited
ACH 102 1453 0l6 ABN 11 000 357 522
AFS Liconae Ho 228603 AF5 Ligonue o, 234507
Level 23, 8H L Streel Lowvel 17, 20 Martin Blace
Gyl iy REEW ZQ00 Sydnoy Maw 2000
Telephone, (H12 025 G877 Tolophone: (&1 2 9226 4414
Facaimile: 612 9020 5853 Facanmite: 61 2 93is 818

Wwew G, CaIm. Al

STRICTLY PRIYATE & CONFIDENTIAL

Bid refl ARPOCO1
10 December 2009

M Eobert Miller

Calculator Australia Pty Limited ATF

Calculatar Australia Trust ABN of 63 064 383 2493
Suite 903 Lovel 91 Newland Street

Bond) Junction NSW 2022

rellim2gbigpond. net, oy

* URGENT
FAX ACCEPTANCE REQUIRED BY
9 30am Sydney Tlme 11 December 2009

Dear Sir /) Madam

PLACEMENT CONFIRMATION LETTER - ABACUS PROPERTY GROUP {ABP)
1. Introductiaon

Ahacus Group |oldings Limited (ACN 080 604 619) (AGHL), Abacus Group Projects Limitad (ACN 104
066 104} (AGPL) and Abacus Funds Managemment Limited (ACN 007 415 590) (the RE), as responsible
entity of Ahacus Income Trust (AREN 104 934 287) (AIT) and Abacus Trust [ARSN D96 572 128) (AT
(thL thar, the lssuars) are undertaking a placement of stapled securities comprising one share i AGHL
and AGFL and one umt in AT and AT (the APG Entities) (the Placement Securities) to cortain
investors wha are both “professianal” and/or “sephisticated” investors within the meaning at sections
708(2) and 708(11) of the Carporations Act and “wholesale” fnvestars within the meaning of section
741G af the Corporations ACt {Institutional Investors) to raise up to AS91,372 million (the Offer:.

The Placement Securitios are to be offered by the lssuers st an issue price of A30.40 per Placement
security (Placement Price). .

The Dffer is peing made to Institutional Investers on the basis that a “cleansing nolice” will be lodged
with the ASY by 21 December 2009 (Institutional Allotment Date) as per sections 708410 and {6)
and sections 10120DA(R1(2) and 1012DA(6) of the Carporationsy Act,

on 9 Decernher 2009 Ausiralin and Mew Zealand Banking Group Limited (the Lead Manager) antered

into & placement agreement with the [ssuers and an gppeintment letler with LINWAR Securities Pty

Limited (LIMWAR) (the Placemgnt Agreements), Pursuant to the Placemont Agresmants, the Lead

manager and LINWAR wilt manage and market the Qffer. The Offer s not heing underwritten and
neither the Lead Manager nar LINWAR 15 under any obligation to underwrite the Offer,

e C T Pagen
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The Placement Securities have not been and will not be registered under the U.5. Securities Act of
1933 {the Securities Act), or under the secunties laws of any state or other jurisdiction of the United
States. The Placermeant Securitics may not be affered or sold, directly or indirectly, in the United
SLates or to, or for the benefit or account of, “U.5. persons” (as defined in Regulation 5 under the
Securities Act (Regulation 5)) (U.S. Person), absent registration under the Securities Act or an
examption therefrom and from such laws. Accordingly, the Placement Securities are being offered
and sold ta yau pursuant to Regulation 5 on the basis that you are cutside the United States and are
net, and are not acting for the zccount or benefit of, a U5, Person,

Thig Placement does nat reguire shareholder or unitholder approval.

By way of background, ANZ and LIMWAR understand that Abacus may seck to undertake a Security
Purchase Plan to its security holders on similar terms to the Placemant. The Abacus Board has not
confirmed the details of this SPF. However should it be offered, it is expected to occur in early 2010.

2. Use of Proceeds

The proceeds of the igsue of the Placement Securities will be used to provide funds to reduce debt
wmeurred from the recent acquisition of 343 George Street, Sydney, and provide capacity far further
acquisitions and working capital reguirements,

3. Issuers’ Purpose For Offer

As no formal prospectus or praduct disclasure statement will be lodged with the Australian Securities
and Investments Commission (ASIC) or otherwise prepared in respect of the Offer, the Placement
Securilies witl only be issucd or sald in Australia to Institutional Investors,

The Issuers have warranted to the Lead manager that they will (ndge the notice required under
sections 708A(5)e) and (&) and sectians 1012DA(5Ne) and (6) of the Corporations Act by 9.30am on the
institutional Allotment Date and will atherwise comply with sections 708A and 10120A of the
Corporations Act and ASIC Class Orders,

The Issuers have stateel ta the Lead Manager (and authorised it to tell you on ity behalf) that the
tssuers are not issuing the Placement Securilies for the purpose of the investors gelling or transferring
them (or granting, issuing or transferring interests in, or gptions or warrants over them). The purpese
of the Offer is st out in scction 2 above and does not include resale by investors.

4. Confirmation of Commitmant
On behalf of the Isscers, the Lead Manager and LINWAR are pleasad to canfirm yaur commitment to

subscribe for Placement Securities as set out below and subject to the terms and conditions set out in
this letter (Cammitment),

Placement Securities Number of F_'l;:cen‘aent Total Amaunt Payment & Settlement Dates |
Sopcurities (AL} |

i Settlement via DVP will ba 18 |

. 541,490,763.60 December 2009 I

Placement Securities 103,726,905 i
2t A50.40 Placement Securties (Placement Payment for Placement !
: Amount) Securitigs if not settling using

DvF 15 18 December 2009 )

Your subscription for Placement Securities will be conditional upon the Offer proceeding to completion
and the Placemeant Agr¢ements not being terminated by the [nstitutienal Allotment Date {i.e.
21 December 2009).

wl BT E 4 WHID
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To confirm your commitment, you must complete the enclosed Confirmation and Acceptance Form
detailing vour level of cammitment, and then lodge it by jacsimile as detailed below on or before

9.30am on 11 December 2009,

To: LINWAR Securities Pty Limited
Attenfion: John Bowie Wilsen
Facsimile Mo: +61 2 9025 5855

By completing the Confirmation and Acceptance Farm, you will be irrevacably confirming your
commitment to subscribe for up to the number of Placement Securities specified on your Confirmation
and Acceptance Form (Allecation), You will be required to subscribe for the number of Placement
Securities specified on your Confirmation and Acceptance Forr, at the price set out in Sectian 4 and
for the total amaount set out in Section 4 (Placement Amount), when and te the extent cailed upon by
the Lead Manager or LINWAR ta do 50,

it is a condition of this agreement that you agree neither to deal with nor lay-off nor sub-syndicate
your Allocation priar te allotment without the prior written agrecment of the Lead Manager, which
may be withheld in its absolute discretion,

Ta facilitate the allocation process, you are required ta fax to LINWAR a completed Confirmation
and Acceptance Form by no later than 2, 30am on 11 December 2009

5. Timetable

The indicative timetable for the Offer is as follows:

Rerern of Confirmation and Acceptance Form
(Trade Date) to LINWAR

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

9.30am, Friday 11 December 2009

9. 00am, Monday 14 December 2009

Cleared Funds Seltlement of Offer and Ptacément
tecurities (the Placement Séttlement Date non Friday, 18 December 2009
DvF)*

DVP Allecation Interest Scttlement of the
Placement Securities in CHESS (the Placement Friday, 18 Docember 260%
Settlement Date for DvP)”

Expected allotment of Offer and Placement

- Monday, 27 Docember 2009
Securities

Expected date of Quotaﬁon af Placement

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

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

“Meaning that. on this day, you will be required to pay LINWAR's Settiement Agent, Etrade Australia
Securitics Limited in cleared funds the Placement Amount for the Placement Secorities and
‘Allocation Interests’ (as the term is defined in the ASTC Settlement Rules) will be issued to you.

T - Paged
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6. G5T

The parties agree that unless otherwise stated, all manies payable under or in connection with the
Offer (including any amounts payable by way of indemnity, reimbursement or otherwise and inciuding
the provision of any non-rmonetary consideration) have and will be caleulated exclusive of G5T (the
goads and services Lax o5 imposed by A New Tax dystem (Goods and services Tax) Act 19499 (Cth)).

Yau must pay to the Lead Manager all GST, or other applicable or similar taxes, that the Lead Manager
is lizble to pay (either directly or indirectly) in relation to any supply by you under ar in connection
with the Qffer. f you are obliged to make any deduction or withholding an account of any tax
whatsoaver, the amount payable 18 I be grossed Up 10 the extent necassary to ensure that, after such
deduction or withholding, the amount otherwise payable remains unchanged.

7. Placement Agreements

The allocation to 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
axcluded, neithor the Lead Manager and its Affiliates (as defined below) nor LINWAR and its Affiliates
(a5 defined helow) shall be responsible for any public disclosures made by the Issuers in respecet of the
Placement or in respect of the APG Entities generalty and they disclaim liahility (including, without
limitation, any liability arising from fault, negligence or negligent misstatemaent) far any less arising
from such disctosures . You agree, Lo the maximum extant permitted by law, that you shall not scek to
sue ar to hold the Lead Manager ar iLs respective Affiliates (as defined below) LINWAR or its respective
Affiliatos (as defined below) liable in any respect in connection with the Offar,

In making an investment decision, investers must rety on their own examination of the APG Entities
and the terms of the QOffer, includling the merits and risks involved,

You acknowledge and agree that you will accept the decisions and actions of the Lead Manager under
or in respect of the Placement Agreements and this agreement does not oblige the Lead Manager to
consult with you or seek your consent as [o any such matter ar qualify the exorcise or non-exercise of
its rights under the Flacement Agreements in any way, incluging rights of termination. Withaut
limiting the foregoing, if the Lead Manager terminates the Placement Agreements, your obligations
under this letter cease and you will nat be required nor able to acquire your Allocation. If the Lead
Manager elects not to terminate the Placement Agreements, although entitled to do sa, you will be
hound by that election and obliged to fulfill your obligations as set out in this letter and your executed
Cenfirmation and Acceptancg Form. :

8. Rights attaching to Placement Securities

The lssuers have represented and watranted to the Lead Manager that Lhe Placement Securities will
rank equally with the existing issued stapled securities (camprising one share in AGHL and AGPL and
one unit in AIT and AT (5tapled Securities]) in all respects, including with respect to entitlements to
dividends and distributions which are declared in respect of Stapled Securities on or after the relevant
atlotment date, except that the Placement Securities will not be entitled (o any dividends or
distributians declared or paid on Stapted Securities in respect of the half-year period to 31 Recember
2000,

The Issuers have agreed to spply ta ASX for official quotation of the Placement Securilies on ASX,
Please nate that ASX Market Participants (a3 defined in the ASK Market Rules) cannot deal in the
Placement Securities either as principal or agent until official guotation is granted in respect of the
Placement Securities,

2. Indemnity

By signing and returning the Confirmation and Acceptance Form, you agree to indemnify and keep
indemnified the Lead Manager, LINWAR, the ARG Entities, the RE, their respective Related Bodies
Corporate (as defined in the Corporations Act) and their respective directors, officers, employees and
affiliates (each an Indemnified Party) against al} tiabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, fees, expenses or disbursements of any kind ar nature whatsocver
that may be imposed on, incurred by or asserted or claimed against an indemnified Party in any way
ke T Paga 4 T
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relating to ar arising out of any breach by you af the terms and conditions of your obligations ar
warranties sat oul in this letter. The Lead Manager, LINWAR and fsaucrs hold the bencfit of this
indemnity (and the indemnity in ¢lause 12) on trust for each of their respective Indemnified Parties
and may enforce the rights of each of their respective Indemnifted Parties under this letter on behalf
af and for the benefit of their respective Indemnified Partles.

10, Representations, Warranties, Acknowledgements and Agreements

By signing the attached Confirmation and Acceptance Form and subscribing for Placement Securities,
you represent, warrant and agree, for the benefit of the Lead Manager, LINWAR, issuars and each af
thoir Affiliates (Affiliates being, wherever used, the respective parties’ Ralated Badies Corporate and
directors, officers, employees and affiliates) that;

(a)  you are lawfully permitted to enter into this agreement and to perform the obligations set out in
this letter, it aogordance with your copstitution, the taws applicable in Australia and any other
zpplicable taws;

(b)  you will subscribe for, and provide the relevant application monies lor, Up 10 the number of
Placement Securities as specified on your Confirmation and Acceptance Form if and when called
upan by the Lead Manager ta do sa;

{c) if you are in Australia, you are onc of the following:
(A) & “Professional investor™ within the meaning of section 708(8} of the Corporations Act; ar
(B) a “Sophisticated Investor” within the meaning of section 708(11) of the Corporations Act;

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

(d) if you are outside Australia, this offer or invitation to you can lawfully be made under all
applicable laws in the jurisdiction in which you are situated, and Placemant Securities can
Lawrully be issued or transferred to you without the need for any registration, lodement 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 Managcr to terminate the Placement
Agrecments or exercise any other rights and powers of the Lead Manager under the Placement
Agreements;

(I} in exercising or refraining from exercising any rights under the Placement Agreements, the Load
manager and LINWAR may each have sole regard to its own interest. You agree Lo release the
Lead Manager from any claim of any kind against them arising or resulting lrom the exorcise or
non-exercise by the Lead Manager of any such rights;

(g) you and each person, if any, for whom you are acquiring or for whom you are arranging the
acquisition of Placement Securities, are nat in the United States, are not a U.5. Person and are
nat acting for the account or benefit af a U.S. Person and you are not now and will not be at the
time of subscribing for the Placement Sequrities, in Canada or Japan and you are subscnbing for
ar purchasing the Placement Securitics outside the United States in an *offshore transaction™ (as
defined in Regulation 5) in accordance with Regulation $;

{h)  you acknowledge that the Placement Securitics have nat, and will not be, registerad under the
Securities Act or the securities laws of any state or other jurisdictions in the United States, or in
any other jurisdiction and that the Placemeant Securities may not be offered, sold ar otherwise
transferrad unless and until they are registered under the Segurities Act (which you acknowledae
neither issuers nor the Lead Manager have any obligation to do or procure) uniess they are sold
pursuant o an exemption from, or in a transaction not subject ta, the registration requirements
of the Securities Act and any other applicable sccurities laws;
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you have not purchasced the Placement Securities as a result of any “directed seliing efforts”
(within the meaning of Rule 902(c) of Regulanan 5) and noné of you, your Affiliates, or any
persans acting on behalf of you or them, have engaged or will engage in any form of "directed
selling efforts”. and (to the extent applicable} you, your affiliates and all persons acting on
behalf of you or them have complied with, and will comply with, the offering restrictions
requirements of Regulation 5;

you are not engaged in the business of distributing sccurities or, if you are, you agree that you
wilt not offer or resell in, or to persons in, the United States or to, of far the account ar benefit
of, any U.5. Persens (i) any Placement Securities you acquire in the Offer at any time or {if) any
Stapled Security you acquire other than in the Offer until 240 days after the Allatment Date for
the Placerment Securities, except in a transaction exempt from the registration requirements ot
the Securitios Act. Notwithstanding the foregaing, you may sell Placement Securiries in standard
transactions on ASX if neither you nor any person acting on your behalf knows, or has reason ta
knaw, that the sale has been prearranged with, or that the purchaser is, in the United States or
a U.5. Person;

you agree that if you or any other person, if any, for whose BCcount you are acquiring any
Placement Socurities decides to sell or otherwise dispese of any Placement Securities, you will
only do 5o, and you will inform such other person that it may only do s, i the offer and sale of
such Placement Securities is (i) registered under the Securities Act {which you acknowledpe
noither lssuers nor the Lead Manager have any obligatian to do ar procure); (i} made ina
transaction exempt from the registration requirements of the Securities ALt Or (iii) oulside the
Unitod States in “offshore transactions” (as defined in Regutation 5) in accordance with
Regulation 5; provided hawever that the foregoing shall not prohibit any sale of Placement
Securities in standard transactions on ASX if neither the seller nor any persen acting on its behalf
knows, ar has reason to know, that the sale has been prearranged with, or that the purchaser is,
in the United States or a U.S. Person;

you and each other person, if any, for whose account you are acquiring any Placement
Securities, have such knowledege and experience in financial and business matters that you aré
capable of evaluating the merits and risks of a purchase of the Placemant Securities for yourself
and each athor persan, if any, for whose account you are acquiring any Placement ecurities,
and you acknawledge that an investment in the Placement Securities involves & degree of risk
and you confirm that you have considered such risk in deciding whether to purchase any
Placement Securities. You have determined that the Placement Securities are 3 suitable
investment for yourself and each other person, if any, for whose account you may be acquiring
any Placement Securities, bath in the nature and number of Plagement Securitics being
acquired;

you and each other person, if any, for whose account you are acquiring any Placement Securities
have the financial ability to bear the economic risk of the investment in the Placement
Securities;

Except for any liabitity which cannot by law be excluded, no responsipility or tiability 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 eny information (publicly disclozed in relation to the Offer or the APG
Entities for any action taken by you on the basis of such information. The LM Parties make no
recammendations as 1o whether you should participate in the Offar nor do they make any
representation or warranty to you concerning the Offer or any such information and you
represent, warrant and agree that you have not relied on any oral statements macle by any of
the LM Parties in relation to the Placement Securities or the Offer generally:

neither the Offer nor the tarms of this agreement constitute a securities recornmendation ar
financial product advice and in preparing this document, the Lead Manager AND LINWAR did not
take into account the investment objectives, financial situation and particular needs of any
particular person;

you acknowledge and agree that you have had access to all infarmation that vou believe i3
necessary ar appropriateé in conpection with the Offer, that you have made and relied upon your
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mwn assessment of the APG Entitics, the RE, the Placement Securities and the Offer (including,
without Limitation, the particular tax consequences of purchasing, owning or disposing of the
Placement Securities in light of your particular situation as well g any censequences arising
under the laws of any other taxing jurisdiction) and decided to participate based on your own
enquiries, professional advice and the infarmation publicly disclosed by the Issuers in respect of
the APG Cntities, and not in reliance upan any act or representation made [y the LM Parties;

you are aware that publicly available information about the APG Entities can be obtained from
A5IC and the ASY (including its web site http: //www. asx.com.au). The Lead Manager and
LINWAR take no responsibility for any such information;

the Lead Manager anc LINWAR have a financial interest in the success of the Offer and the L
Parties may also hold Stapled Securities following allotment of the Placement Securities;

time is of the essence in respect of your acceptance of the Offer and your obligations under this
QEMeCmen L,

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

you are aware that sections 708A(%) and 1012DA(5) may not apply to the offer of the Placement
Securities in the event that |ssuers do not satisfy the requirements under sections 7084 and
1012DA or the notices given under sections 70BA(S)(e) and 1012DA{5)(e) do nct comply with
sections 708A{6) and 1012DA(6) respectively,

yob acknowladee that the Lead Manager and LINWAR are not underwriting the Gffer and zre
under no obligation to underwrite the Offer;

by siening the Cenfirmation and Acceptance Form and subseribing far any Placement Securities,
you confirm you are and will ar all times be in compliance with the constituent documents af the
APG Entities, all relevant laws and regulations (including, without limitation, the reguirements
of the Australian Foreign Acquisitions and Takeovers Act 1975 {Cth)) and Part 7.10, Divisian 3 of
the Carparations Act (insider trading)) and will not cease to be n compliance with any of them if
yuu Cake up any allocation of Placement Securities;

you acknowledge that any cxpenses incurred by yau in relation to your Commitment or
Allocation will be to yvour own account;

you agree fo accept any Placement Securities issued to you an the terms set olt in this
agreement and subject to the constitutions of the APG Entities;

you acknowledse that any issue of Placement Securities to you under your Allscation is subject
to completion of the Offer and ASX approving quotation of the Placement Securities;

no relationship of trust or agency arises 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 te you in connection with your Allecation or this agreement, other than the
obligations expressly set out in this agreement;

you agree that the timetable set out in this letter may change witheut consultation with you and
yau are haund by this letter and the Confirmation and Acceptance Form notwithstanding any
such changes to the timetable;

if you arg acquiring Placement Securities for or on account of one or more persons, you have full
power to make the foregoing ackrnowledgements, representations, warranties and agreements on
behalf of each person and you will chsure that each such person will comply with its obligations
herein,

you acknowledge and agree that the Lead Manager and LINWAR are not responsible 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 Placement Agregmeants,
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(ea) if you are acquiring any Placement Securities for an account of one ar more investors, you have
the authority to acknowledge and make acknowledgements, representations, warrantics and
agreements in this agreement on behalf of each such investor and you will take reasonable steps
to ensure that any such investor will comply with their chligations as you have agreed for them;

(ff)  the LM Parties and Issuers are entitled to and will rely upon the truth and accuracy of the
forcaoing acknowledgements, represantations, warranties and agreements; and

(og) you acknowledge our regulatory disclosure to you that any service provided or agrecd to be
provided by LINWAR is neither 2 service agreed to be provided by, ner a liability of, ANZ.
LINWAR is 2 separate entity from ANZ and s not an autherised deposil-taking institution under
the Banking Act 1959 (Australia).

You Turther warrant that each of the acknowledgments, reprasentations, warranties and agreements
tat out in this section 10 i true and carrect in every respect as at the date of this agreement and will
ke 5o at all times before, and including the Institutional Allotment Date for the Placement securities
and in respect of paragraph {j) of this section 10, will be sa at all times until 40 days after the
institutional Allatment Date.

Once you have completed the Confirmation and Acceprance Form, if you fail ta meet any obligation to
apply {or procure applications) for the Placement Securities by the time required by this agreement,
the Lead Manager or LINWAR may require that vou do so or may, without notice ta you, itself (or
procure for & third party to) apply for those Flacement Securities. in addition to any other obligations
under this agreement yau indemnify the APG Entities, the RE, the Lead Manager and LINWAR for any
cost ar loss associaled with so doing {1neluding loss incurred an the sale of the Placement Securities
within & months of application),

11. Offer personal

You may not assign, transfer or in any other mannor deal with an entittement to Placement Securitios
ar your rights ar obligations arising under this agreement without the prior wrilten agreement of the
Lesd Manader,

12, Allocations of Placement Securities Prior to Settiement

If you arc & financial services licensee that intends aliocating your Placement Securities to clients prior
to settlement, you must ensure that:

(2} each client who will receive an allocation of Placement Securities is ane of the following:
(A) a “Professional Investar” within the meaning of section 708(8) of the Corporations ACL; or
(B} a “Sephisticated Investor™ within the maaning of section 708(11) of the Corporations Act:

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

(b} each 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

(c} upon request fram the Lead Manager, you or the client can produce the records specified in
paragraph {a) above to the Lead Manager or ils agents fur inspection and review, 50 as to enable
the Lead Manager to satisfy itsell that the cliont is an Institotional Investar,

13. Quaotation

The lssuers have agreed Lo apply to ASX for official quotation of the Placement ecurities en ASK. ASK
Market Participants (as defined in the ASX Market Rules) cannot deal in the Placement Securities,
@ither as principal or agent, untit the Placement Securities are granted official quotation,
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14 Settiement

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 1o the Placement Settlement Date for DvP:

(a) Your appointed settling Custodian must transmit & Dual Entry settiement message uhder the ASTC
Settlement Rulos to the Lead Manager to facilitate settlement of the transaction by DvP
settlemant in accordance with the ASTC Settlement Rules. You should instruct your settling
Custodian to settle with the LINWAR'S Settiement Agent, Etrade Australia Securities Limited
(PID 1442) on 18 December 2009 via CHESS message type “101" DvP with & Transaction basis of "I"
and a stack code of “[ABPXX]"; or

Priar to the Placement Settlement Date nan DvP:

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

Please note thal while this settlement is being undertaken via CHESS it is not cavered by the National
Guarantee Fund.

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 upan
the successful transmission to that facsimile number.

16, Entire Agreemeant

These terms constitute the entire agreement between us as to the Commitment, Allacation and the
Offer and your participation in the Offer to the exclusien of all prior representations, understandings
and agreements between 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, Governing Law and Jurisdiction

The agreement between us arising out of acceptance of the terms of this offer shall be gaverned by
the laws of the State of New South Wales and if you accept this offer you will be obliged ta submit to
the non-exclusive jurisdiction of the Courts of that State.

18. Information on APG Entities

Infarmation about the APG Entities is available ontine al www.abacusproperty. com.au and

Wy . ASX.COM.al. You should consider this information befare deciding whether to acquire Placement
Secyrities,
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19. Attachments

Accompanying this letter 1s the Confirmation and Acceptance Form, If you have any queries in retation
to the Offer or this letter please do not hesitate ta contact Martin Hanrahan on +&61 2 9226 6914 of the
Australia and New Zealand Banking Group Limited or John Bowie Wilson on +61 2 9025 3877 of
LINWAR Securities Pty Limited.

Yours sincerely,

E}y.,ﬁmmmm
) §

Australia and New Zealand Banking Group Limited LINWAR Securities Pty Limited

Martin Hanrahan John Bowie Wilson
Executive Director, Mergers &t Acquisitions Chairman
1579164 Page 10 o
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Calculator Australia Pty Limited ATF
Calculator Australia Trust ABN of 63 D64 383 249
CONFIRMATION AND ACCEPTANCE FORM
ABACUS PROPERTY GROUP PLACEMENT OFFER

Frivate & Confidential

To: LINWAR Securities Pty Limited
Attention; Jahn Bowie wWilsan
Facuimile He: +561 29015 5855

We rafar ta your Placement Confirmalion Letter dated 10 Decomber 2009 ("Offer Letter™). We horeby agree to apply for the
tollowing allocalion of Tully paid stapliod securiluy comprising one share 1w Abaeus Group Holdmes Lirmiled and Abacus Groul
Projeets bumtad and one anit in Abacus Incame Truse and Abacus Trust at the Offer Prnoe (*Placement Securities”, Torms not
defined in this form have their respective meanings given in the Offer Letter.

Placement Securities Numb;lglr;rl:'tl?éament TotaL(;‘\sn;aunt Payment & Sctilement Dates '
Settlement via DvP will bo 18 ;

December 3004 !

Placement Sequritias at 103,726,909 S 490,76 3.60.00 :

(Placement Amount) Payment tor Placenent Secunngs of
miat serthing usiog Duf ix 18
December 2009 '

A30.40 PLACEMENT SE0UE1ES

Wea agree with and agcept all of the temms and conditions set aut 1 the Blacement Confirmation Latter and w parnicular we
heraby confirm (far the benefit of the Lead Manager, issuers and their Afhliates) (he viritus represcnlaliony, warrantisy,
acknowledgements and agregments contained in the Placement Confirmation Letter, including, without limitation, those et oul
in section 10 af the Placoment Confirmation Letter.

In particular, we hereby represent and warrant (for the benefit af lssuars, the Lead Manager, LIMWAR and their rospective
affibates) that we are not in the United States or a U.5. Person and that we are not acting for the account or benafit of a U.5.
Rarson.,

Full Name of Appticant and ABN (if applicable): Calculatar Australia Pty Limited ATF Caleulatar i
|
|

Australia Trust ABN of 63 064 383 249

Address af Applicant:

Bondi Junction MSW 2027

Hame of Contact: Mr Rabert miller

Talephone: 02 9836 G664 i

Fax Mumbor!

Signatuce:

e of asthorised Sanatory: At e LTS AUTHA LA
Detatls af authorised .,lgn-:;r:my | ) %TA' “ﬂgmr:l—m‘?‘bﬂ AT 0a L & .NOF:*_I
logpor Towi (el BReBZ T Qe BREAWNST
Hamue Titlz Creanizatian

The swpatory warrants that Caloulator Australia Pry Limited ATF Caloularor Australla Trust ARN of 63 084 383 24% has the puwer
ta enter into and comply with the terms af this agreemant and that he/she is duly authorised to enterinto this agregment on
metalf of Calculator Australia Pry Lumred ATF Calgulator Auatealuy Trost ARN of A1 064 187 249,

THIS FORM MUST BE FAXED TO LINWAR SECURITIES PTY LIMITED ON +61 2 9025 S855 MARKED FOPR THE ATTENTION OF
JOHN BOWIE WILSON BY NG LATER THAN 9,30AM ON 11 DECEMBER 2009

TEIRE T Page 11

MrASTYTT A A WO




22122089

16: 32

Bl 2 92386999 + B136HE133638

ABACUS PROPERTY GROUFP - THE PLACEMENT QF STAPLED SECURITIES
COMEIRMATION OF ALLOCATIONS AND REGISTRATION DETAILS {("CARD") FORM

THIS “CARD™ EORM MUST BE COMPLETED BY ALL APPLICANTS AND FAXED BY NO LATER THAM
9.00AM 14 DECEMBER 2009 TO LINWAR SECURITIES PTY LIMITED ON +61 2 9025 3855

Bidder Name 183 149

Caleuiator Australia Pty Limited ATF Calculator Australia Trust ABN of 63 084

Cantact Name

Robert Millwﬂ

MO.217

Wa adwise that you have been allocated the following the Placement Securities at A50.40 per Placement

Security;

103,716,909

Total Amount {A%)

%41,490,763.60

Lplacement Securities Allocated

NOTE: SETTLEMENT 15 DELIVERY VERSUS PAYMENT V1A CHESS

In arder for LIMWAR Securities Pty Limited (LINWAR) to allocate your Placement Securities via CHESS an a
delivery varsus payment basis (DvP), please complete the table below, detailing your Custodian(s) and your
various ollocation guantities (f applicable), and return to LINWAR on fax +61 2 Q025 5855 by no later than
Sam 14 December 2000. You must alse immediately instruct your settling Custodian to settle with LINWAR's
Setilement Agent, Etrade Australia Securities Limited (PID 1442) on 18 December 2009 via CHESS messnge type
“101" DvP with a Transaction basis of “1* and a stock cute of “[ABRXX]".
required to be completed by your Custodian. IT mare than one form is required this must be noted elow and
all forms must be faxed together and al the same time, Please note that while this settlement is being
undertaken via CHESS it is mot covered by the Natlenal Guarantes Fund. Any settlement quurics are to be
dirocred to John Bowie Wilsan at LINWAR an +61 2 9025 5877.

Mol Mo application form is

FUNE NAME / A/C CODE

CLUSTODIAN HAME

PID

ALLOCATION
AMOUNT

!

Settlement Cantact Details (Fleasa provide details of your settlement person’s name and contact numbers)

_ rellim2@higpond.net.au
Sattlemont Reybert miller Email
Cantact Name
T 02 93BARALY

Sanature

_signarure : ) TiElE oI e oy,
Robert Miller o ETLIE A HHFEA T -

| Name . ) Entity F LR Cearog T reatd WA T

Form of

THIS FORM MUST BE FAXED TO LINWAR SECURITIES PTY LIMITED
OH +61 2 9025 5855 MARKED FOR THE ATTENTION OF JOHN BOWIE WILSON
BY NO LATER THAN 9.00AM ON 14 DECEMBER 2009
NTe16E I-".:nge 12 B -
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