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' Important notice and disclaimer

Capital and investment returns are not guaranieed

Ivestments in Macauarie CountryWide Trust {Trust) are not
deposits with or other liabilities of Macquare Bank Limited
{(ABN 46 008 583 5842} of of any other entity in the Macauarie
Bank Group and are subject to investment risk, including
possible delays in repaymert and loss of ncome and capital
inwvested. None of Macquarie Bank Limited, Macguarie
CountryWide Managemert Limited (Manager) nor any member
of the Macguarie Bank Group guarantees any patticular rate of
return of the performance of the Trust, nor do they guarantes
the repayment of capital from the Trust,

ASIC and ASX not liable

The Austrafian Secudties and vestrmenia Commission (ASIC)
and Australian Stock Exchangs Lirmited [ASX) take no
responaiility for the contents of this PDE.

Information on Offer only in PDS

No person is audhorised to give any infoemation or to make any
represertation in connection with the Rights Offer which is not
containaed in this PDS, Any information or representation not so
contagired may not be refied on as having been authorised by the
Manager n connection wilh the Rights Offer,

This Is not investment advice. You should seek your
own financial advice

This Rights Cffer does not take info account e rvestrment
objecives, fnancial situation and padicular needs of e investor,
i dmporiant tat you read the entirce PDS before making ary
decision fo invest in Mew Unia, In particular, i considering the
proapects of !e Trust, s important that yoe congicer the risk
factors that coukd affec the fnancial performance of the Trust,
You should carefully consider thess factors in light of your
padicular irvesiment resds, objectives and financial
ciicumstances (including financial and taxation issues) and seek
professionst advice from your accouniand, stockbroker, laveer
of oiter professional acviser before deciding whether to invest.
Some of the rigk Tactors that ahouid be congidered by investors
of prospective nvestors ame sat oul in Saction 5.

Forward looking statements

This PDS contains foreard locking statermants relating to future
rratiers, which are subjact 1o kaown and urknown risks,
uncertainties and ciher mportant faciors & could causs the
aotugd resulis, performancs or achisverrents of the Trust to be
rrateriaky cifferent from those expregsed orimplisd by such
statarments. Some of the risk factors that apact on forward
looiing statererds in the PDS are set cut in Section 8. Bxcept
as reguired Dy law and only 1o e exdent so required, reither the
Manager nor any ciher person waerants Hie future parformance
of the Truat o any elurmn on any investrment made pursuand 1o
this POS.

Fees

The Manager, a3 responsibie entity of the Trust, and Mactusrie
Equity Capitsd Markests Limnitad, as Sole Bookrunner and Joirg
Leact Manager and Unciereriter of the Offer, are entitied 1o fees
for so acting. Macouarie Bank Lirited, the Manager and
Macauarie Equity Capzal Markeis Limnitad and feir associates
together with their oficers and dissctors may hoid Units from
firne to s, For & description of fees, sefer to Section 10
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Selling restrictions apply

This PDS does not congtizuie an offer in any jurisdiction in which,

or 10 any person o whoms, itwouid rot be lawdul 1o make such

an offer, No action has been taken 1o register or qualify the New

Urits or the Rights Offer or otherwise to parmit an ofiering of the

Mews Unils in any jrisdiction outsicle Ausiralia and NMew Zedand.

Offers of New Units in New Zealanc wil anly be made to persons

wihe awe Unitholders on the Record Date of who are not

marsberns of the puiic for the purposes of the Securities Act

1978, as amanded. The distriputicn of this PDS in jurisdictions

ouaide Austraiia and New Zegiand is limited and may be

rearricied by lavw, Persons who come into posgsssion of this P05

Wi are not in Austratiz or New Zealand shouid seek advice on

and chserve any such restrictions, Any failure 1o comply with

these restrictions may constitute & violation of securilies laws.

Im particulas;

*  the New Units have not been and will ot be registered
in e US under the Securities Act of 1833, as amended
S Securities Act) and may not be offered or soid in the
US to or for the account of banalt of US persons, as
defined in Reguiation S of the US Sscurities Act, except in
frarsactions exempt frorm registration recuirerents undey
the US Securities Act; and

+ urll 40 days afier e commencernent of the offering of
Neswy Units, an offer of sale or transfer of Mew Unis within
the US by arry dealer (whsther or not participating in the
Rights Cffer) may violate the registration sequirsments of the
US Securities Act.

Each person who applies for New Units pursuant to this PDS is

deemed o agree fo the following US and international offering

and resales restrictions:

s sich Applicant is an Austraiian or New Zealand citizen or
resicient, is physicaly in Australis or MNew Zealsnd at the lims
of such Appicaton and is not goling for the account or
benast of any US peraon; and

¢ zuch Applicant wit not offer or sell any Mew Unig in the
US to or for the beneft of ary US person,

Privacy

Tre Manager has adopted the Macoparie Bank Group privacy

poficy. You can obfain a copy of that policy by visging e

Macouarke Bark Group website at

WAL PNACOLETTS.CoM . aulauDrivacy_policyhtm

For an explanation of the privacy aspects of the Rights Offer,

refer to Section 11,16,

Financial amounts

Al financial amounts contared inthis PDS are expressaed in

Australian currency uniess cthemwise stated.

Definitions

A ey of capialised words and terms hawe defined meanings

that appear in the Glossarny:

Photographs

The assats depictad in photograshs i this POS are assets in which

thie Frust will bave an ndirect interest unkess othervise stated,

Furthar information

Cuestions refating to the Acquisition and Capital Raising can

e drecied 1o ihe Rigts Offer information fine on 1300 303 063
froms wilhin Australa (focal call cost) or +61 2 8280 7134

from: oubside Austrada, or yvou: can conlact your accountant,
stockibroker, ey or other professional acviser,



Highis Friftternent . e 8 New . Untts for evea‘y H Urits hoici at the R@oord Dagte .

Issue Price per New Unst L e e e L I Lot 85
Amount to.be raised by the Erust uincler. nghts Offef._ PO T T
New Untts o be isstect under F%;ghis Offer. . '

- Approxtmat@iy $706 mifion,

ORI Approxtmateiy 3682 m:iiroﬂ_

';from 1 danuary 20{}5

Acual L Adusted
e gy mf:rrithj_" e 8l rmonth
- o ericed- ;:mod endud

- 3t Emc, 2004 31 Dﬁa{, 2004{?}

e : Fomagt .
pr;rsod grgling - yenr ending -
30 Juri 2009, " 30 Jun 2008
74D 1645
- 8, 00%5 " 8.35%.
L TBI%E. L T8E%.

Z_C_aSh distrbution per Unlt cents)@ " SR .
Cash distribution yield per annum per New Unit3)

-Cash distrbution yield per annum per Unitd)

Totaf distributions {tno%udtng foreign: tax cr@dsts)
“per Undt {cents)

“Total distributions: (mciuding foreagn tax Cr@drts} ys@id -
jpor SN per Now Lﬁnst{’% c) :

i..ﬁ._'.8.29%@_;_". BE6%
'.P.:'é _A.{.S.C{ui.f;i_ﬁ(‘;n Pﬁsi Acquzsmn_."-_

$1e6m Bt 740

ﬁ_an forotgn curency

:'Hodged component of oapttai wesiment

snfmtgﬂcuﬁancy ....... '

M The Trusts samings and distributions per Unit for 20 prigy repocting peniocts will be adiusted o reflect the bons dement of te Fghts 1ssus,
as regquined by Awstraian Accounting Slandard AASE1027.

4 Forecast cash distdabudion is nel (e includes the daducton; of US withhaiding lax and inchudes a capital componseat, refer 1o Sestion $.2.

% Based on e Sights Offer 1ssue Price of $1.85.
“r Bazed o the Theorstiond Sx-Fights Price, reflacting the thaeoredical borus element of the Fighls lssus.

~oracast vield on an annuakised bags,

Exchudfes he 31 December 2004 distribution which hac not bear declared at 31 Decenber 2004
o Based onthe pao forma Consolidaled Stalermant of Finarcial Position of the Trast as at 31 Decermber 2004,

All Forecasts have been prepared by the Manager ~ refer to Section 8 for further information,

including assumptions on which the forecasis are based. Refer to Section 7 for further information as to the
reasonableness of the assumptions. Refer to Section 9 in relation to risks of investing.

:-The Manager i seekmg ’m raise appmxzmateiy $7{}6 reillion ’mmugh a rencmnceabie rtgms Uﬁer ’m Eitg;bie {}mthafders s
as at 5 {}(}pm {Sydney tzme} on Monday, 21 Febmary 20{}5 -

The Undervriters and the Manager may ignore trangactions osourring after amamcement cxf tha tradmg hattin ...
-Existing Units on Tuesday, 15 February 2005 {other than registrations of SEATS transsctions which cocurred before S o
‘the trading halt or Units to be aliotted under the distribution reinvestment plan on Friday, 18 February 2005 which will
-:carry quE erztiﬁement} for the purposes of determining entitiorents (both under the Ingtiotionst Rights Oﬁer and fhe
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ummary of key dates

Dateil
Institutional Rights Offer opens 15 Febwuary 2005
Institutional Rights Offer clozes H February 2005
Lodgement of PDS with ASIC 16 February 2005
Imstitutional Fights Bookbuild ard Placernent 17 February 2005
Retas r:z Date to cze*ermme eni tlemeni 1o parnmpa i iy Rights Oﬁer 5.00pm: 21 February 2005
RetmlRtghtsOﬁernpens IR T TP 25Febma1y2005
Latest time for receipt of Entitlement and Acceptanca Forms from ~ e T L T
Eligibie Ratali Unitholders taking up their Rights under the imnal A[Iatnent@)tﬂ} T A OOpm 3 March 2005
Closing Date for receipt of Entitlement and A{:ceptance Fotms for the Final Aliotment@® 5 00pen 11 March 2005
Allernant of New Units issued under the Initial Allirnant 11 March 2005
Expectad date for quotation of New Units issued under the Initizd Alleiment on a normal settlement basis 11 March 2005
Expected date of dispatch of holding statermnants for Newr Uréts issued undar e Initial Allotrnenii 18 March 2008

17 March 2005

Retail Rights Bookbui

Allctrnant of Naw Units issusd under the Final Allotrnent 23 March 2005
Expectad date for quotation of Naw Units issued undar the Final Allcdrment o & normal settlement basis 23 March 2008
Expected date of dispatch of holding staternents for News Units iseued under the Final Aiotrentih 29 March 2005

M Thess dales and limes ars |r3d|gal|w onby and are subiect [ chan 198, Al times are axpressed a3 Sydney time, Thi Manager, in cory ‘ullailop WHilk
thig Underwriters, reserses the rghl o amend any or &l of 1hess dales and times subjest 1o compliance with he Coporations Al and List
Fatas. In garliculs, the Manager esenves the right i extand the Fights Offer, 1o actep! late Appications eithar generaly O in particuiar
clefer the InslZutionasl Fights Bookbii or the Fetait Fights Bookbuild, o 1o withdrae the Rights Offer without prion notice. The commanden
of quucitation of Mees Lnits is subject 0 confirmation from: Alx,

& Ertitiement and Acceptance Forms musl De secgved Dy 50000 (Sydney imed on the Closng Date by ASX Parpels Fegistrars Limiled
Fegislny), togelher with a chague, drawn an an Aust rcshan fnancia institalion in Australisn currercy %oy the amcunt of the Apglication Mories,
pargatie 1o "Macopare Courtrticde Maragesnent Limded - Cifer Socourt”™ and crossecs “Not Mago .

% Bligitsle Fetai Lnithoiders hawe the apporunty o apply Tor New Units By one of o dates. Spoiicants who apply for New Units by Thuraday,
3 hdarch 2008 wll hawe thedr Mess Lnils siictlad on the Iniial 2olment Date and will e able 10 rads those Nes Ungs on ASX from lhal dege,
Applicants whe apply Tor Mew Units after Thuraday, 3 March 2005 bd before the Glosing Diate will have their New Units allofed on be Final
Aliotmant Date and will be ahle o race those Mew Units o AZ from that dala,

“ - Cestions realing b any aspesl of your ndiidual holding in the Trost shood De direclac o e Registey on 13000303 D53 from wilkir Auslalia
fozal el coal) or <51 2 B2BD T134 from oulside Austraia,
Cormprises Fights aot taken up in the Fetal Sghte Offa

This POS is dated 16 Februiary 2005 and was iodged with ASIC on that day.

-Mazimg Address - _'Deiwery Address )
- Macouarie Countzdee Trust

TASY Perpetual Regzstram L[mtted

- Macquarie Geuntrnyde * rust e,
" ABX Perpetual Reglstram Lzm;t&d
."Locked Bag A4 :

. 580 Gecrg& Sireet
Sycney NGW 2000

= achleved in the Hetall ﬂlghts Bookbuitd over the ssue Pnce of $1.85 per New Linit
- will be returned to yoult: -
Re?a:l Rights Bmkbuzid prl{:e .
B Issue Price.of $1.85 per New %Jmt :
AB = = Value of Rights returmed to Unithol ders AT

S Ay Thor&z s no guaramm Hhat any pamc:uiar vahse wilt be achsa\md $0r your ﬂsghts “{ha Ratasi _
T ﬂsghts Bookbuild price may also be higher or fower than the ngtitufional Rights Bookbuild price.

: . [f yau do rzot take up alt Cnf yeur R[ghts or y{:‘nu are an iﬁeirg[bie Umthcideg az‘ly exc&ss in the pm}e L
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| Chairman’s letter

Bravid Clarke
ChaEman

04

Dear lrwvestor

T am pleased toimnvite vou to participale in a rencunceatie
righits offer of New Units in Maccuarie CountnWVide Trust
{Trussli 1o raise approximately $706 milon, This Product
Disclosure Staterment [POS) contains datals of the Rights Offer
wirich entitles Eligicle Unithokiers 1o subscribe for 8 New Units
for evary 11 Units held on the Becord Date at an lssus Price
of 1.85 per New Unit, The New Units will rank equally with
Existing Units anct will e entilled to distributions accruing from
1 Jagsugry 2005, In corunction wids the Rights Cifer, the
Manager wil underiake & Placement to raise aporoximatsly
137 miion and ntends to underwriie the June 2008 DRRE

The Board is forecasting & cistrizution of 7.40 cenis per Unit
for the six months ending 30 June 2005 and 15.45 cents per
it for the year snding 30 June 2006 and based on the New
Unit lssue Price of $1.858, is equivalant to vields of 8.00% and
B.35% per annum respectivaly

The procesds of the Capital Raising will be used io parialy
fund the Trust’s share (approdmately $2.4 bilion nchuding
Accuisition Costs) of the acquisition of ndirect interasts in

103 shopping centres in the US, The balance of the Trust's
funding is 1o be provided By debt. The Trust’s existing US joint
verire pariner, Regency Centars Corporation, has agreed o
eatabbah 8 new joint vanlure sirocturs with the Trust to hoid
the intarests in the Frst Washington Portfolic refer to Section
11.6.3 for further datzilz),

The Trust is acouring a portlolo of high cualty shopping centres,
precorminantly weighted towards some of the most atiractive
rrarkets ir the US MNortherm and Southern Cadifornia and
Washington, DC/Baltimore grea). The Acouisilion and Capital
Raising are forecast to:

* increass the Trusts exposurs (o markets with excellent
dermographics, ncluding high relative population density
ard high avarage arnual housshold ncome fevels in
surrounding areas,

*  after acjusting for the theorstical bonus element of the
Fights Issue, noreass distributions by 3.47% for the six
menths ending 30 June 2005 and 5.753% for the year
ending 30 Jung 2006;

* increass NTA per Unit Srom $1.66 as at 31 Decemier
2004 10 $1.74 on a pro forma basis;

*  increase the Trusts market capitalisation and incdex waighting
which gy in tuem irmprove trading lguidity of the Units; and

Pgcryuaria Counlndaice st

*»  erngnce the Triels status as one of Austradia’s isading
listed property trusts focusing on investiments i
superrarkets and comvenignce-basad spacially relai
proparty.

Datails of the forecasts and e undarlying assurmptions are
sel out in Section 6 an the risks of investing are sat outin
Sacton 9.

The Accisition is congistan with the Trusts strategy of
precorinantly irvesting in shopping centres anchored by
miarket leacking grocery stalers with long term leases, Further,
it clemonsiraies the abiity of the joint venture partnership with
Regercy o delver samings enhancing acquisitions.

Also of importance is the Trust's strategy to hedge the
expected nat income and the capial investad against
Auciuations in exchange rates frefer to Section 4.2, for further
details),

The Trust achieved a iolal return (incorme and capitad gain) of
33% for the vear endad 31 Decembxer 2004, and has providad
Unitholeders with consistently strong relurns averaging 19%

per annum for the three vears endead 31 December 2004,
outperforming the SEP/ASK Property 200 Accumuiation Inuex
on & one and thres year basis,

Your rigl to acquire New Units may be vaiuable, For more
informiation on how o take us your New Units or how your
Uriexercised Rights will be sold thaough the: Institutional Righis
Bookiuiid or Retail Rights Bookbuild, vour shoudd refer to
Saction 3. The fing closing time for raceipt of Rightls Offer
accaptances and payment (if you are an Hlighe Retai
Unithokdar is 5.000m (Sydney tisne) on Friday, 13 March 2008,

| strongly recormmend that you carefully read this PDS, which
sels out important information about the Richts Offer. If you
have any questions in respect of the Acouistion and Capital
Raising, piease ool the Rights Offer information dine on

1300 303 063 from within Australiz (locst cal cost) or

+61 2 B280 7134 from outside Australiz, or contact yvour
professionst achvisar,

Yours faithiusy

Dawvidd Clarke, A
Chairrnan



verview of the Acquisition

SECTION 01

1.1 Gutlined below is a summary of the Rights OFer only, for detailed information
refer to the sections listed on the right.

Toapic STy Whiere 10 findd maore
irforsmiztion - Sections

Purpose of the Rights Offer *  To partialy fund the Truat’s share faporoximaiely 32,4 bifion 22,23 51,52 58
inciuding Accgdsttion Costs) of the scopisition of indirsct interests
it 103 shopping centres in the US, The Manager has agresd o
establst & new joind vertures stricture with the Trust’s existing joint
veniure partrey, Regency, 1o hold the neresis in the First
Washington Porticio.

What is the Rights Offer? *  Rights Offer of 8 New Units for avery 11 Units held on the 24,25
Racord Date 1o raise approximately $706 million.

»  Higible Urithoiders wio are registered Unitholders as at
5.000m (Sydrey time) on Monday, 21 February 20058
will receive a Rights Entitternert. Your entiferment is
ranouncesble, with Ekgible Retal Unitholders abie to have
their Unexercised Rights sold in the Retail Righis Boolkbuid
should they decide not to take up their entitiement,

Broxerage »  Taking up or renourcing your Rights wit not atiract
brokerage fees.

What aftermatives are available to »  Higibie Urithoiders can accept the Rights Offer in respect 26,27,31,.32
Eigible Unitholders? of &, some or none of their Rights. They will be issued one
MNew Unit for sach Right they walidly sccept,

» I Bligicle Urithokders do not accept the Rights Offer in respect
of &l of iheir Rights, ther Unexercised Righls will be soid
through the Institutional Rights Bookbuild or the Retall Righis
Bookbuild fas the case requires). The Rights will not be able
ta be traded on ASX of privately transferred. if Eligizle
Unitholciers do not accept the Rights Offer in respect of & of
their Righis, their pro-rata interest in the Trust will be diuied,

»  Highie Retai Unitholders may accept the Rights Offer in
respect of af or some of their Righis by one of twe dates.
Arplicants who apply for New Units by Thursday, 3 March
2005 will hanee thedr Naw Units alloited o the date of Inided
Aldotment fourently axpectad to bea Friday, 11 March 20053
and will be able o trade those New Units on ASX from that
date, Applicams who apply for New Units after Thursday,

3 March 2005 but before the Closing Date wil have thair New
Urits alotied on the Fnal Allctment Date {currently expectad
o be Wednesday, 23 March 2008} and wif be able to rade
those Units from that date,

Acouisiton of an indirect intarast »  Birdling Acquisition. Contracts have bean entered into by the 205, 51,82, 62,
i the New Properties Reagency Joint Venture 1o acouire indirect interests in the 1.8
MNew Properties, cormprising:
«  B3% of the First Washington Portfolio {101 properties);
ard
s 75% of Bear Creek, Califorria and Hedlage Plaza, linois
fwiey propertios).

Prochact Disclosures Slatament
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SECTION 01

06

Tapic:

SLErmary

Acouisition of & indirect interest
in the Naw Properties {continued)

The Acuisizion Contracts are subject to cerain conditions
including transfer of fitle, which include emvironmemial surveys,
site aunveys and itk review. The Acouigition Contracts sfso
include warrantes and indermnitiss, dability lisnits, cariain price
adjustment mechanisms and, in imited ciroumstances,
termination fights. In the urliely event the Frst Washington
Portisko acquisition contract is iermingled, the Bights Offer
will e terminated and Application Monies will be ratumead to
irvestiors withoul interast,

215,51, 52, 82,
1.8

What are the features of the new
oing verture?

A nevy joint vanture LLC will be establishad in the US to hoid
the interests in the First Washingion Portfoko.

The Trust wilt own £5% of the equity in e new jeint venturs
LLC and Begency will own the remaincer,

A new Brnited liability company, owned 50% by & Macouarie
Barik subsidiary and 30% by Reganoy, will be contractad and
paid in the US to provide portfolio management sarvices o the
meny joint wantare LLC.

Regenoy will provide property management, leasing, develop-
rnart. and other sendces 1o the Frst Washingion Porticlio for a
10 waar term with: twio B waar oplions 1o extend, Intarion
rgnagemant arangements arg in place with First Washington,

56,10, 1163

What are the signifcant berefis?

The Acquisitior: and Capital Raising are expectad to provids the
following significant berefits:

provicie gresier exposure to he US market through & high
guality portfoio of shopping centres, weichied towards some
of the maost attractive rrarkels in the US;

increase the Trust’s exposure o markets with excellent dermo-
graphics, including high refative popuiation density and high
average annuagl housshoid incorss levels in surrounding arsas;

after adjusting for the theorgtical borus element of the Rights
lssue, increagse distriwdions by 3.47% for the six mornths
ending 30 Jure 20086 and 5.73% for the year ending 30 June

2008,

increase NTA per Unit from: $1.668 as at 31 Decenmiser 2004 o
.74 on a pro Torma basis,

increase the Trust's market capitaksation and ncex weighting
which may in turn irrprove rading liouidity of the Units; and

enhancea the Trust’s status as one of Australia's leading listed
property trusts focusing o investments i supermarkats and
convenianca-based retall properiy.

Detais of he forecast financigd information and the underlying
assUMEAons are set out in Section &,

5,6

What are the potential risks which
fray be significant?

The: Manager has not been able o conduct Uk dus dligence
on the Frst Washinglon Porlfalio prior to the date of this PDS.
The: due diligence items yei to be compigted predominantly
relate do ervironmentad surveys, site suneys and tide revigw
frefer to summary of the Purchase and Ssie Agreermert in
refation: 1o the st Washington Portiolio in Saection 11.6.2 tor
mose information o dus dligence provisions).

4.2, 66,9, 116, 11.7
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Topic:

STy Wihere 10 finct miore

irforsriztion - Sections

What are the potential fskes which
may be signifcant? [continued)

Asis customary for US retail shopping centre progerty 4.2, 66,9 116 117
transactions, the Acyuiziion wig be mads with only Bnited
representations and warranties shoul he properties and the
entites which own the tnderdying 101 properties comprisec
in the Frst Washinglon Portiolio. In particular for the
Purchase and Sale Agreement relating to the Frst
Washingion Portfoko, thess reprasentations and wasranties
are subject o monatary and cihar limits, Thers may be an
adverse effect on the Trust o the extent that kabities are not
adjusted under the Acoisition Contracis or not abie to be
recovared from e Sellers under the Acouisition Contracts,

The Purchase and Sale Agreermeant in refation to the Frst
Wiashingion Portfoko containg provisions whereby the
Manager may i cerfain defined circurnstances, erminate
the contract and receive & refund of the purchass
considaration. I this avent, it is unlikely that the Acquisition
Cuasts would be fully recovered, resufting in & loss of capital
by e Trust.,

The continuance of & signifcant proportion of the existing
loans refating 1o the Frst Washington Porlfolio are subject to
lendier consents which will not have been obiained as af the
date of this PDS. In the avent Hhat lender consents are not
obtzgned, the Manager wil be recuired 1o seek siternative
firancing which may be on less favourabie terms or fray not
be available at sl fefer to Sectiors 11.7 for & summary of the
Debt Faciltizs).

The Purchiass and Sale Agresment in relation to e First
Washington Portfolio provides that in the event that the Trust
and Regeancy do not complete the Acouisiion of the First
Washington Portfolic, other than in narmowly defined
croumstances, tha Trust wift be liabla o pay liuidated
damages. Potenia causes of the Trust and Regency not
being able 1o complate the Acouisition include Regency faitng
o satisfy its obigations to provide its proportion of the acuity
furckng, the Capital Raising not procesding, the Trust and
Bagency not being able io take out debt Taciities in time or at
aoceptaple rates, White the Manager has nagotiated tarms in
relation to deit finarcing, binding facility arangemesnis have
not been entered into at the date of this PDS refer o
Sechons 11.68.2 anct 11.8.3 for a summary of the Purchase
and Safe Agreement anct Joint Venture Agresment).

The cirournstances in which: the Underwriters may withdraw
their undensiting of the Offer are not identical 1o the
circurnstances in which the Manager is entitled to witharaw
fror the Acyuisiton Corract, thus resuling i & risk that the
Manager wil be recuirad to complete e accudstion of the
First Washington Pordolic without being able o rely on the
Uinderwriting Agreement (refer to Section 11.6.1 for a
surmrmary of the Undenariting Agreement and Saction 11.6.2
for & summary of the: Purchase and Ssale Agresment).
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Tapic:

SLErmary

Wiare o End o
irformsation - Sactioniz

What are the potential risks which

gy be significant? {continged)

The Puschase and Sale Agresment in respect of the First
Washington Portfolio, requires the Trast to pay the Depostt to
the Seliers. This araound, which will be secured by a sacurnity
imierest grantad by Hie Sellers, wil be placed on deposiin &
blocked account with & US financig institution and will eam
interest as sl out in Section 11.68.2 until i is returned to the
Trust of appked towards paymeani of the Purchasa Price.
MNaizher the Trast nor any member of the Macouarie Bank
Group guarantess that the above US financiad institution wil
rneet ite obligations 1o pay such interes,

The Acquisition will fead 1o a significant increase in the number
of properties co-owned with Regency and to which Regency
provices properdy managemen anc assat managemernt
sendces, A detarioration in the relationshipy with Bagency could
achversaly affact the periormance of tha Trust, In adodion,
Regency’s appointment as property manager is only tarminable
inn lim#ed ciroumstances as set out in Section 11.6.3.5.

Distribugions from the Teetl may be affectsdt by changss
irs the: US and Austradiar taxation laws,

Capital and ncome distrbutions are not guaranteed.
Urit prices on ASX could 142 as well as rise,

The irvesimeant in ard income from the Maw Properties
are denominaiad in US doliars, Currency uciuzations coulc
affect your retums (refer 1o the Trust’s forgign currency
hedging strategy n Section 4.2.1%

Interest rate fuctuatons couid affect your reburne,

421, 66,8, 11.4,
1.7

Pre-emgive rights

The Acquisition will ncreass the Trust’s exposure o co-cwnac
US properties subject 1o pre-emptive rights which may be
actvated ¥ the Manager is removed or if tere is a changs of
oot of the Tust or Manager, Unlike the pre-empiive righis in
relegion to the Trusts existing US properties fwhich gliow for the
aliceation of propearties batween the joint venture partios reiative
to their economic inerest), under the joird vemiure arrangements
wih Regency in respact of the Frst Washinglon Portfoko, §
conircd of the Tust of the Manager wers to change, Regency
alss has the right to acquire the Tust’s interests in MOWR hwhich
will wen the Firgt Washington Portfolio) at fzir merket value The
Trusst miay incur taxation and other transaction costs as a result
of such an axercise of rights. See the summary of the joint
venture agresments with Begency in Section 11.6.3.

9,115 1148

What are the key Teaturas and
tarrms?

Retait Rights Offer opens on Friday, 25 Februgry 2005,
Retail Rights Cffer closes at 5.00pm Syciney time) on
Feictay, 11 March 2005,

All Maws Units pursuant 1o the Rights Offer will be issued

at the same price.

The: price of g the Rights scid ander the Insiitutional Righis
Bookbuid wil be the same.

Surrmary of key dates,
2.3
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What are the key features and
terrms? foontinded)

The price recetved Tor & Rights sold under e Hetal Rights Surmerary of key dates,
Bookbuild wilt be the same, howeaser, that price may be 2,3
higher or lower than the Institutional Rights Bookbild price.

New Units issued on the Initial Alltment Date are expaciad
1o be qucied on ASX on a normal ssitlerment basis by Friday,
11 March 2005, and New Unils issued on the Final Allotrment
Dafes are expectad to be guoted on ASX on a normmal
satlemant Dasis by Wacnesday, 23 March 2008,

MNew Urits wilt rank ecuially with Existing Units and will e
entited o distibulions aceruing from 1 January 2005,

What are the significant tax
impécations?

Based on current tax kegistation, & US BEIT will generally not 3.6,6514
be subiect to US Federal income tax on thal portion of the US

REITs taxalie income and capital gain which is distributed to

its Uritholders, US BEIT districutions will howewer be sablect

to US withhiskding tax.

Uritholders are subjact 1o Australian tax on distributions from
the Trust,

Therae may e benefits for Unitholders from foreign tax credits
which may be used ag & rebate againgt Australian neome fax
payable on foreign sowrced income of the same class,
ireluding income from: the Trust.

Unitholciers haolding maore than 10% of the Units in the Trust
may e subject io increased withhoicing fax tnder the current
S Australia tax treaty,

nvestors should consider seeking tax advics prior to investment.

BOIMOwWings

1 is proposed to fund 80% of the Acoisition utéising cebt 23,421, 6117
furiding from US basad lenders.

Following the Accuisiion, the Dalance Shesat Gearing Ratio
will e 18.0% and the Consolidated Gasring Ratio of the Trust
on a look through basis wil be 51.53% (post the sale of fae of
the New Properties identified for disposal and receipt of the
procesds from the underwrittan Junse 2005 DRPYL The gearing
ratics ey vary due 1o tha provigions in the Acouisition
Contracis, refer to Section 11.62.

roreign exchangs

The Manager will enter nfo Torgign exchange contracts 421,658, 1112
to hedge 100% of the estirnatad net income from the

U5 investrmienis for a minimism of e years which inchides

the: Foracast Period.

The Manager will redge 100% of the capitz investment by
matching forgign curency assets with forsign currency
liabdities,

The Manager may e derivatives prior o the Deposit Date,
to hedge the proceeds of the Rights Offer and Placement,
against movernants in the exchangs rates between the AS
and USE up to ihe Deposit Date.

Prochact Disclosures Slatament
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What are the costs payabie by Refer to Section 10 Tor a full explanation of ihe fess and G55-8511, 10

the Trust?

expenses gssociated with the Acouizition and Capital Raising
and 1he ongoing oparation of the Trust,

Subject to the Acyuisiton and Capital Raising proceeding,

for reasons set out in Section 10.2.4, the Manager wil reduce
its base management fee appicable 1o the Frst Washington
Forfoko from 0.40% per annunm o 0,15% for & pericd of

18 months froms e Deposit Date,

ls thare any commisgion payabla
to financial acvisers?

Fnancizé arbvisers are entitled to receive a handling fee. 2018, 10

Any handling fees will be paid by the Trust and the
antcizaled cost has been taken into account when
praparing the Forecasts.

There is & maximurn $2,000 handing fas Tor any one
Appication or aggregate of Applications if a single investor
subwrils more than one Application,

What is the dispute resclution
proceciirs 1o desl with Unitholder
comglaints?

The Manager provides a complaints handing and dispute 11.12
resoiution process for Uritholders and is a member of an
exiernal complainis rasolition bocly,

ls thare & coving-off§ pericd?

No. Therm is no cociing-offl pericd for investors in trasts that
are listad.

Does the Manager take info
accout lazour standarcis,
environrsnial, social or ethices
considerations when selectng,
ratgining or regising investiments?

In wviewe of the nature of property investiment, decisions abowt
the selpction, retention or realisation of wvestrnents in the
Trust ave primarily based on economic factors. Accordinghy,
e Manager will not fake into sccount labor standards, or
social or eihical consicerations n selecting, retaining or
realising irestments for the Trust, Sometimes, these matlers
wilt indirectly affect the scoromic factors woon which
dacisions are Dased.

Erwironmental considerations, namely potential site
contamination issues, wil be taken into account by the
Manager as part of normat property due diigence in the
salaction of Trust mestments but nol otherwise, The
Manager does not have & specific methocology for taking
suich congiderations into accourt.

Hener can further information be
oitained?

By reackng this PDS in its entirety inciuding the detaiied
dascription of tha New Progerties nwhich the Trust will
acuuire & interest.

By speaking fo your accouniant, stockbroker, laveyer
or other professionsl advisar,

By reackng e information regarding the Bights Offer
available st W TIEC LSS COMLELE W,

By comtacting the Rights Cfier information #ne on
1300 303 063 from within Australiz (locat calk cost)
ar +61 2 8280 7134 from outsice Austraiia.

Contact details

For furter contact details, refer o the corporate directory
at the back of this POS.

,l O Pgcryuaria Counlndaice st



etails of the

SECTION 02

2.1 Overview of the Rights Offer

Tne Manager is seeking to raise spproximately 37086 million
through a rencuncesbie rights offer (Rights Offer] 1o Efgible
Unitholders as at 5.00pm (Sycney timst on Monday, 21 Febroary
2005 {Record Datel, The Manager is offering Eligible Unitholders
the opporiunity 1o subscribe for & Mew Units for every 11
Existing Units helct on the Record Date isuiniect to Sections 2.4,
2.5 anct 11.5), Eigible Unitheiders may suinscribe for their Rights
Entizement at the price of $1.85 par New Unit, |t s expected
that approxienatety 382 mifion New Urils wilt be issued under
thee Fights Cifer.

The Rights Offer is structured in four parts:
»  the Institutional Rights Offer:

»  the Institutional Righls Bookbuild;

»  the Retail Rights Offer; and

»  the Retail Righls Bookbuiid.

The: Rights Offer is renounceable, with Eligitle Betail Unitholders able 1o have their Unexercised Rights sold on their zehall through

the Hetal Rights Bookiuild, Howaver, Rights will not be able o be raded on ASK or privately transferrad, Details on how Eligible
Uritholders wig be affectad 1 they rencunce their Rights ars set out in Saection 3.3

I conjnction with the Rights Offern the Manager wik seek to raise approdimately 3137 midion through the Placerent, which wii be
conductad at the same time as e Instituona Rights Bookiuild, The actual amount raised wil depend on the price set under the
In=iitutional Righis Bookbuild and the nuerber of Units the Manager determings fo issue under the Placement in its sole discration.

The: Rights Offer and Placemeant i fully tndenwritien by the Underwriters subject fo cerlain tarmination avents, Refer to Section
LA for detaits of the Undenwriting Agresment,

2.2 Purpose of the Capital Raising

The Manager wil sesk to raise procsads of approximately 3843 milion through the Capital Raising (excluding the undanariian DEP)
beafore deducting the issue Costs. The procesds of the Capital Fasing wilt be used to partially func the Trust's share fapproximataly
$2.4 difion including Acqubsition Costs} of the acyuisition of indiract interests in 103 shopping centres in the US. An ovarview of the
Acopistion is outlined in Saction 5. The Trust’s existing US joint venlure pardner, Segency. has agread 1o establish a new oint veniure
structure with the Trust to hold the interests in the First Washington Portislio. Bear Cresk and Haritags Plaza will be owned by the
axisting Begency Joird Venture,

2.3 Sources and application of funds

Sources of funds Agril) Application of funcds At
Riggts Ofter o6 Trust’s share of Naw Properties held by the US BEIT - 2,345
Flacement 137 Trust’s share of Acquisition Costs 32
Trust’s share of borowingsi 1.634 Trusts share of debt establishment costs 1z
Truet’s bormowings for DRP June 2008 85 Issue Costs 23
Total sources 2,462 Total applications 2,462

a5 Assurming an exchange ate of USSD.7PE0 10 31 .00,

i The Trust's homowings Wil mcreass emporardy untll procesds of B85 mifon fom the undessrittlea DRF for the six month period ending June
2006 wre received.

The actual furncis raisad under the Rights Offer may be higher than 5706 milion if the price set under the Institutional Rights
Bookbuiid andsor Retail Rights Bookbuiid s higher than the lssae Price. Howeaver, in the event that & Unitholder does not take up
e Rights Entitlerment, any diiference betwsen the Bookbuild Price and the lssue Price wil be returnad 1o the Unitholder as value
for their Urexercised Rights, For further information, efer o Section 3.3,

It is asaurmed that e Inflial Allotraant will occur prior to the Deposit Date and that the Final Akotrznt will oocur after the Deposit
Digte, i is ardicipated that the Manager may take out an ecuity Dridge lsan with an Australian trading barik on commercial ferms
that will be utilised to partiady fund the Deposiz on the First Washinglon Portfolio and wilt be fully repaid with the proceseds from the
Final Allcdrmant.

Prochact Disclosures Slatament
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2.4 Entitlement overview

The Manager is offering Eligibie Unitholders the cpportunity

o subscrine for £ New Units for every 11 Units held on

the Record Date al an issue Price of $1.85 par New Urit,
The nuerber of Naw Units for which Eligibie Unithoiders are
entitfed 1o subscribe wil e shown on the Eligible Unitholders
personaizad Eniitlernent and Acceptance Form, which will
accompany the hard copy of the PDS maged o Bligible
Unitholciers, Fractionsg entiterments to New Units hawve been
rouncac up 1o the nearast whole nurber of Naw Uinits,
Where the Manager considers that Holdings have been spiit
o take sdvantage of the rounding up in calculating a Rights
Ertitlerment, the Manager reserves the right, to the extant
pearrittad by law, to aggregate Holdings of the relevant
Unitholciers for the purpose of detarmining Fights Entifement.

Eligihle: Unithoiders who co not exercise their Rights and
Inekgibie Unithoiders, wik incur a reduction in their percentage
owenarshipy intarest in the Trust assurming the Capital Baising
proceeds. However, any Rights not taken up wil be offered 1o
Institutions? lmvesiors through the Institutional Rights Bookbuiid
or Retall Rights Bookbuild {refer 1o Section 2.7 on a fully paid
up basis, Ary excess of tha sale price achisved under the

refevant Dockbuld owver the lssue Price wil be retumead o the
refevant Unithoider as vaiue Tor the Unexercised Right.

2.5 Who is eligible to participate in the Righis Gffer?

This PDS coriaing an offer o Eligibie Unitholders, being
Uinitholciers on the Record Date whose registered addrass is
in Australiz or New Zegiand. The Rights Offar iz not being
extenced fo Unitholders whose registered address is oulside
Australia or New Zealand or 1o Unithoiders who are, or hold
Units for the account or benefit of, a US parson or & person
in the US,

Pgcryuaria Counlndaice st

2.6 Participating in the Rights Offer
2.6.1 Ehgible Institutional Unitholders

Eigitsle lrstitutional Uritholders wig be ghven the opportunity
o take wp thair Rights Entitement between Tuesday,

15 Febwuary 2008 and Wednescay, 36 February 2008 under
e institutions? Rights Offer, The New Units issuec pursuant
o ary Rights taken up by Eligbie Institutional Unitholders

as part of the Institutonal Rights Offer will be issted on the
Imitied Allotment Date, Subscribers for New Units undar

the institutions? Rights Offer wil subscrize for them: under
wis POS,

2.6.2 Eligible Retall Unitholders

Eigitzle Retail Unitholders who wish to take up ®eir Rights
Entitlerment rmay slact 1o take up their Rights:

* as parl of the Initiad Allotment e a2 the same tims and
price a5 under the institutional Rights Offer) by stbmitting
thigir Entitlernant and Accaptance Form no later ihan
5 00 (Sydnay time) on Thorsday, 3 March 20085; or

* s part of the Fnal Allsirment Sy submiting their
Ertitlernent and Accestance Fonm nc Eer than 5.00pm
(Sydriey time) on Friday, 11 March 2008,

The Issie Price under the Betal Rights Offer is payabie in fud at
the time the Eligibie Retall Unitholder subscribas for New Units
through submission of the Entiferment and Acceptance Foom.

All Eligile Retail Unitholders whose Extillement and
Acceptance Form and payment are received ty the Begistry
prior 1o B.000m (Sydney tinse) Thusscay, 3 March 2008 wil
ba includad 1 the Initial Akotrmernt.

Eigitle Ratsil Uritholders cannct choose 1o subscriba for their
Rights Ertitlernent partly under the Initizl Allstment and partly
uncler the Final Allotment. Any Eligbie Retail Unitholders who
chooss o participate in the Intiat Allctment with reseect 1o part
of their Rights Entitlerment will have the rermainder of thair
Rights Ertitlernent sold as art of the Retail Rights Bookbuild,
urless otherwize determined &t the discretion of the Manager
and the Underwriters,

The price for the Fights in the Retail Bighis Bookbuild
mgy be Hgher or iower than the price achiessd under the
Institutional Rights Bookbuild.

Notwithstanding the dates set oul above, suzject 1o the
Corporations Act, the Listing Fules and other applicable laws,
the Manager reservas the right, in its absoiute discretion, to
axiend the Betgl Rights Offer Period, closs the Rights Offer
sty o accept ke Appications aither generaly or in
particular cases,



2.7 instifutional Rights Bookbuild and Retall Rights
Bookbuild

Righds are renounceable and may e soid only in cartain
circumstances sst out befow, Each Eligizle Unithoider who
doss not take up their Righils will hawve their Rights soid
through the Institctions Rights Bookbuld or the Retai Rights
Bookbuid, Rights will not be privately transfersbie or tradesble
on ASK.

The purpose of the Instituional Rights Bookbiild and the Retail
Rigts Bookbuild is to sef the Rights of Unitholders whio are
gither neligible 1o paricipata in the Oifer or who have
repovnced some or all of heir Rights Entitlernent. Tre Righis
wili be offered on a felly paid up basis o Institutional Investors
o behalf of thesa Unitholders, Any excess of the Bookbuild
Price over the 1ssus Price wik be retumad to the Bighis Holcier
as vaiue Tor that Unexercized Right, with the ssus Price Deing
received by e Manager as Application Monies., There is no
guarames that any value will be achisved or that any value
achigved for Rights under the Insitutional Rights Bookbuild
wilt be matched in the Redait Rights Bookbuld (or vice versa).
Neither the Manager nor the Underwriters will be liabie for
failure to achieve & price in either bookbuild that is greater
than the lesue Price,

The: Manager and the Underwriters are unabie to give any
inchcalions or Assrances as 1o ihe likely market sale price
of Units during and after the course of the Rights Offer

2.8 income erditiement of New Unlis

MNew Uinits wil be iasuad on a fully paid up basis. From the date
af Alickmant, they will rank equaliy with other Units in all respects,
and will be entitled to distriutions accruing from 1 danuary 2005,

2.9 Mictment of New Units

The: allirment of Mew Units under the Rights Offer is expectsd
to be complatad in two separats stages. The Inital Alotment is
axpectac 1o take place an or amound Fricay, 11 March 2008,
following completion of the Institutions Rights Offer and
Institutional Righis Bookbuild, As noted, Eligible Retal
Uritholders have the opporturity to take ug their Rights
Entitlernent &y no ater than 5.00pm on;

*  Thursday, 3 March 2005 in arder to participatz in the Initis
Alotment; or

*» Friday, 11 March 2008 i order to participate in the Fnat
Alotment.

The Final Allstrent iz expectad 1o take place on or around
Wedresday, 23 March 2008, following completion of the: Retail
Riggds Offer and Fetait Rights Bookiuld,

Anplicarts may seek confirmiation of thair allscation by caling
the: Rights Offer informiation #ne on 1300 303 063 from within
Auatralia focal call cost) or +61 2 8280 7134 from outside
Agatralia froms Friday, 17 March 2005 with respect to the Initial
Alotment and rom Wednesday, 23 March 2005 with regpect
o tha Final Afotrant.

2.10 Number of New Units to be issued

The Manager believes that as at the Record Date for the Rights
Oiffer, the Trust will have sporoxirately 685,996,287 Urits

on issug, Based on the Rights Entitement of & Naw Unils

for avery 11 Units held on the Record Date, approximataly

382 milion New Units wit be issued under the Rights Offer.

In addition, approsirataly 88 miion Naw Units will be issued
urider the: Placement, with the actual number of Units issued at
the: discration of the Manager and the Underwriters, Therefore,
ignoring other issues of Units which ey oo, the total
number of Units on issue aftar the Rights Offer and Placernent
willl e approxirataly 1,150 million.

2. 11 Trading of New Units

1 is expecied that quotation and frading of the New Urits wil
COMMENSE Or ASK N 1Wo separate s1agas:

*  Initial Allotrment: normg settfiement racing of New Unilz
issed undar the Initial Allctment i expectad o commence
on Friday, 11 March 2008; and

*  Firtal Allotment: normst sst@ement tading of New Units
issued undar the Final Allotment is expactad 1o commence
an Wadnesday, 23 March 2005,

Wihite the Marager will appiy for the custation of the New Units
on ASKin the same class as the Bdsting Units, guotation by
ASK iy discretionary. Applcanis are strongly aovised to confiam
their Holdings before rading in Mew Units, Applicants who

sei Mew Units Defore they receiss thelr nolding staternents

will o so at thelr ovn risk. The Manager, the Registry and the
Uinderariters disclaim all fabidty, in tort (including negligence),
slatute or othensise (1o the maximurm extent parmittad by lawd,
to persons wiho trade any New Units before receiving their
holding statemenis, wheather on the basis of a confirmation

of glocation provided by the Manager, the Regisiry, the
Unciarwriters or olhenwvise,
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212 Overseas investors

This PDS and the accompanying Entilement and Acceptance
Form doaes not conatilute an offer o invitation. 1o subscrine for
Naw Unizas in any judsdiction irwhich, or to any person to
whiom, i would nol be lawfut o make stch an offer or inviation
of to issue this PDS, I is tha resnonsibiily of ary Applicant

1o ensure compliance with the laws of any country (uisice
Austradiia and New Zealand) relevant 1o their Application.

Return of a duly complatad Entitierment and Accertance Form
will be taken by the Manager to constitute a representation that
there has been ne breach of such laws, that the Apclicant iz an
Eligile: Unithoider and that the Applicant is physically present
in Australia or New Zegiand. Bligible Unitholders who are
nominess, Fusiess or custodians are therefore acdhised W seek
independant acivice as 1o how they should proceed. Eligitle
Urnitholders who hoid Units on behalf of persons who are net
ragicient in Ausiraiia or New Zealand are responsitle for
ensuring that exercising Righis snd taking up New Units under
the Rights Offer does not breach sscurities laws n the relevant
overseas jurisdictions,

MNe action has been or will e taken {o recister or qualify e
Righis and New Units, in any unisdiction outside Australia and
MNew Zealand. The Rights and New Units have not been, and
will not be, registered under the US Sacurities Act and may not
be offerad or soid in the US or to, or Tor the accours: or bensfit
of, U3 parsons (s defined in Regulation S under the US
Securities Act)
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Without limitation, neither this POS nor the accompanying
Entitlerment and Acceptance Form may be sent to invastors
outsids Avstralia and MNew Zesiand or otherwiss distribuied
outside Avstralia and New Zesiand {other than o Elighle
Unithelders).

The distribution of this PDS and/or the Entitlement and
Acceptance Form in jurdadictions outsice Australia anc MNew
Zealand miay be restricted by law and persons who come into
possession of thern should seek advice on and obeserve any
such restrictions. Neither s PODS nor the accompanying
Entitlernent and Acceptance Form rmay be sant to US persons
or atharwisa distibuted in the US,

Ay Tzdure to comply with such restrictions may constiuie
aviolation of applicainls securifes laws,

2.13 Taxation implications of the Rights Gffer

Taxation implications of the Rights Offer are explained in
Saction 3.6.

2.14 Undervaiting

The Rights Ofier and Placement is underwrittan by Macquarie
Eouity Capital Markets Limited, Citigroup and Merrik Lynch,
Refer to Section 11.6.7 for & surrmary of the Underariting
Agreement, which includes & nusrber of tarmination everts,

[f the: Underwriting Agresment is terminatad, the Righils Offer
migy Mo proceed,

2.15 Withdrawal

The Manager reserdes the right 1o withdraw the PDS and the
Rights Offer at any time, in which case Application Moniss wil
ba refunded fwithout ideraest), in accordance with the
Corporations Act,

2.16 Handling fee

A hardling fee of 1.50% of ihe Application Monies {inclusive of
GET) on Mew Units issued pursuant 1o the Rights Offer wil be
paid By he Trust, to appropriately Foensed financial acvisers
fnciuding entities within e Macguarie Bank Growp), up toa
miaximum amount of $2,000 per Application on receist of
Erfitlerment and Acceptance Forms baaring an achdserroker
starrp, [ an incividual Application is on Behalf of more than
ona benaficial Holder, & list of bensficial Holders must be
pravided in order to receive ug o a maxinum of $2,000 per
baneficial Holder

Mo handling fee wilk be saic on any Apckcations made by a
single investor which in agoregate axceadt 72,072 Maw Units,
Hancting fees wil be paid afier the conciusion of the Offer.
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2.17 Calcudation of Theoretical Ex-Rights Price This cakculation is for ilustratie purposes only and shoutd
not be relied upon. The market price of Units fobowing the

The Theoretical Ex-Rights Price is the iweorstical value of the Acquisition and Rights Offer may very.

Trust’s Units Tollowing the Rights Offer, & things being equal,
and nat taking nfo account tha sarmings snhancemsant of the o S T
0 ! 9 - Fhe Trust’s earnings and distributions per Unit
“for gl prior reporting periods will be adjusted -
- -to reflect the bonus slement of the Rights Issue,

& required by Australian Accounting Standard .
For illustration purposss, a calculation of the theorsticsl value L AASBI02T. e S =
of Urits fodowing the Rights Offer (Theoratica: Ex-Rights Price) ST o

is outined below:

Acyuisition. The Theoretical Ex-Rights Price is iower than the

current Trast Unit price (as at 14 February 2008) as it reflects
the bonus element of the Righis Offer 1o Unithoiders.

2.18 Unitholder enguiries

Trust Unit price as at 14 February 2008 212

Trust Units outstanding peior 1o the Rights Offer 700m This document is imgoriant and regires yvour wrgant attention,

New Units iseued under the Rights Offer 2q0m I shoslc be readt in s entirsty, [ you are in any doubt as to the
courss you shoud follow, you should consult vour accountant,

Urits ouistanding after the Rights Offer 1.082m

stockbroker, lawyer or Gther professional achdser,

Mearket capitafization of Trugt belors the

Rights Offer a2 §2.12 per Urit $1.434m Cuestions relating to the Acquisition and Capited Baising or

ary aspect of your individual Holding in the Trust should be

Gross proceeds raised from the Rights Offer BI06M  rected 1o the Rights Offer nformatior: line on 1300 303 062
Market capitaisation after the Rights Offer $2,180m from within Australia (ocal call costs or +61 2 8280 7134 from
Theoretical Ex-Rights Priceit G2.004 outside Australia, of your accourdant, stockiroker, lawyer of
Discourt Fastors 0.058 other professional adviser,

M Theoratical Ex-Fights Price iz ceodaled as markel capttaisation
aftir the Fighits Ofar divided by Units oulstancing after the Sights
Cfer,

“ Discount Factor equais the Theoretiosd Ex-Rights Price divided try
the Trusl Linil closing price as at 14 Febraary 2003,
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3.1 What you may do - cholces available

Cligible Institutional Unitholders: you may take any of the
follewing actions:

* iake up all of your Righils (refer 1o Section 3.2); or

*  ake up some of vour Rights, with those Rights not taken
ug soid on your behall as part of the Institutions Rights
Bookbuiid frefer to Section 3.3); or

*  decline to fake up any of vour Rights, with $hoss Rights
soid o your behalf as part of the: Institutional Rights
Bookbuiid frefer to Saction 3.3).

Cligible Retail Unitholders: you may take any of the following
actions:

* take up all of your Righils under the Initial Allotroent (refer
0 Section 3.2, or

* iake up all of your Righils under the Final Alotment: or

*  iake up some of your Rights, with thoss Rights not taken
U soid on your behall as part of the Retat Bights
Bookbuiid refer to Section 3.3); or

*  decline to fake up any of your Rights, with thoss Rights
soid o your behail as part of the Retail Rights Bookbuid
frefer 1o Section 2,33

Irefigible Unitholders: you may not take up any of, or do
anything in relation o, your Rights undar the Righls Oifer.
You shiould refer to Saction 3.3 for a description of what
will happen to the Rights attached to your Units,

3.2 # you wish 1o take up aif or some of your Righis

Elgible Instifutional Unitholders: you wil be contacted by the
Underwriters and achvised how 1o take up your Bights, I you wish
o take up &l or some of your Rights, you must do o by 5.00pm
on Wednesday, 18 February 2005, i vou do not take up your
Bights by this time, your Rights wil e sold on your behef
through the stitutional Rights Bookbuild,

Pgcryuaria Counlndaice st

Eligible Betail Unitholders: i vou wish to take up all or some
of your Righis under the Initial Allotrnent, you mmust retumn your
Entilernent and Acceptance Form, complated n accordance
with #e instructions set out on that form, 1o the Begistry by
5.00pe on Thursday, 3 March 2005, By choosing o
participaie i the Indial Allotment your New Units il
cormmence tracing at the same ¥me as New Urits to be
issLed urder the Institutional Hights Offer and lnsitutional
Rigrts Bookbaild, If you wish to take up &l or some of your
Rights under the Final Allstrmeant, you must retum yvour
Entilernent and Acceptance Form, complated n accordance
with the instructions set out on that form, 1o the Ragistry by
5.00prm: on Friday, 11 March 2004,

If yoii fake up some of your Rights under the tnilial Afotmer:,
you wif not be able to take up any furier Rights under the
Final Allstment. Instead, the remaindar of your Rights wil be
deemed 1o De rencunced by you, and offered under e Retad
Rigrts Bookbuild.

You must forward the complated Erditlerant and Acceplances
Forr, together with your checue or bank draf for the
Applé{:aﬁon honies, to e following avdress:

: ZMa.aimg address

: ;' Macguarie CountryWids Trust
- AZK Perpetual Registrctrs Lm&ed :
CLocked Bag Ald s
- Sydney South NSW. 1286

Delivery address R
- Macouarie Comﬁywlde Trust -

- ASX Perpetusl Registrars L_rruze_d
1580 George Street -
- Bydney NSW 2000 T

Recairt of an Ertifement and Acceptance Foom by the Trust
constitutas an irevocable offer 1o acuire New Units on the
terms and concitions set o in this PDS and may nol be
withcirawn (unless required by lawd,

Complatad Engtlemant and Acceptance Forms and Application
Mories wil not be accepted at the Marager's registerad office,
Areply paid enveloge is enclosed for your convenience, If
maiied in Avstralia, no postage stamp s required. If mailked
outside Avgwralia, inchiding New Zegiand, corract postage
st ke affixed.

[ vous have not received a persenalised Entitlerment and
Acceptance Form, pleass contact the Rights Offer inforration
limg on 1300 303 062 (locai cal cost) and +61 2 8280 7134
ifrom culside Ausiralia),



Five Star
Shopping Cerdet,
Santa Barbara,
CA
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3.3 Rights not taken up

Cligible Institutional Unitholders: If vou do not take up &l

or some of your Rights before 5.00pm on Wednesday,

16 February 20035 or do nothing in relation 1o your Rights, then
your Unexercised Rights will be sold on your behalf as part of
the Institutional Rights Bookbuiid, The Righis will be sold on &
fully paid v basis, with any posiive difference of the Bookbuitd
Prce over tha lssue Price ratumed 1o you as the value of vour
Bight fsubject to receipt frorm yous, if requested, of approgriate
supstantiation of your Rights), There is no guararies you will
raceive any value for your Rightls.

Cligible Retail Unitholders: Ifyou do not take up all or some
of your Rights before 5.000m (Sydney time) on Friday,

11 March 2005 or do rothing in relation to your Righls, then
your Unexercised Rights wil be sold on your behalf as part of
the Retail Righis Bookbuild. The Bights will e sold on & ully
paid up basis, with any positive difference betweer: the
Bookbuild Price and the lssus Price returnad to you as the
value of your Bight (suizject to receipt from you, if requesied,
of appropriate substantiation of your Rights), There is no
guarantee you will receive any value for vour Righis.,

Irefigible Institutional Unitholders: Your Righis will be soid
on your behaif s part of the Institutionsat Rights Bookiuid,
The Rights wil be sold on a fully paid us basis, with any
positive ofference of the Bookbuild Price over $he ssue Price
returmed 1o you as the vakee of vour Right {subject to receimt
from you, 1f requested, of approprisie subsatandation of your
Righis). Thers is no guaranies you wilt receie any vaiue for
wour Rights.

Irefigible Retall Unitholders: Your Rights will be sold on youwr
behalf ag part of the Retail Rights Bookbuild. The Rights will
be soid on & Iuly paid up bagis, with any positive difference
of the Bookizud Price over the lszue Price returmed 1o yvou

as the vaiue of your Right {subject to receipt from you, if
revuestad, of approprigte substanation of your Bights). There
is no guarantee vou will recedve any value for vour Rights,

Uindler both the Institutionat Rights Bookbuld and the Retail
Righis Bookbuid, if buyers cannct be found for any
Unexercised Fights at or above the Issie Prics, the Rights
will be subacribed for at the lsste Price by or on behall of the
Underwriters in accordance with the Underariting Agresment.
I this occurs, you wil not receive ary valug for your
Unexercised Rights, For further dedaiis of the institutions?

anyl Fetal Rights Bookbuld, refer to Section 2.6
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You should note that if vou do not participate in the Rights
Offer, aliough vou will continue to own the same rumber of
Units, your percentage ownership irerest in the Trust will be
diluted to & greater extent 1o reflect the number of New Units
issLed prrsuant 1o the Capital Raising.

3.4 Paymient

Eligible Institttional Unitholders must pay the lssue Price per
Newr Uit for Righits taken up under the Insttutional Rights

Offer by 10.3Cam {Sydnay tirnel on Thursday, 10 March 2005,
Sattlernent by Eligizle Institutional Unithoiders wil be via DvP in
accordance with the instructions grovided Dy the Underariters,

Eligible Retall Unitholders must pay the lssue Price par
Newr Uit for Righits taken up under the Retail Rights Offer.
If the: Eligitle Petail Urithoider wishes to participats in:

*» e Inigad Alotment, Application Monies and the Entitlerment
anyd Accaplance Form st be receaived ty 5.00pm on
Thursday, 3 March 2005, or

il Fnal Allctment, Apclication Monias and the BEntitkement
anyd Accaplance Form muust be recaived by 5.00pm on
Friday, 11 March 2005,

Entilernent and Acceptance Forms must be accompaniad Dy
a chegue for the Application Monies, Chequas must be drawn
on an Acsirakan financial institution in Austrakan currency only,
made payable to ‘Macquarie CouninWide Management
Lirnited — Offer Account” and crossad “Not Negotiable™. Cash
wili ot be accepted. Receipts Tor payrnent will sot be issued.

You should snsure that suflicient funds are held in relevant
accounts) o cover the cheguels). If the amount of your
chagues) for Application Monies {or the amouni for which
those cheguels! clear n dme Tor allocation) is nsufficient 1o pay
for dhe nuerbar of New Units you have appliied for on your
Entitlernent and Acceptance Form, you miay be taken to have
appked for suoh kower nomber of New Units as vour clearsd
Appication Mornies wilt pay for [and 10 have specified that
rmibar of Meswy Units o vour Entiflerment and Acceptance
Forr) or vour Application may Be rgjected and any Hights not
taken ups wil be sold in the Retail Rights Bookbuid.

Institutional investors participating in the Institutional Rights
Bookbald mst pay for New Units taken op by 10.30amon
Thursday, 10 March 2005,

institutional Investors participating in the Retait Rights
Bookiwid mioet pay Tor New Units taken up by 10.30am
on Tuesday, 22 March 2005,

Satllernent by Institdional Investors will be vis TP in
accordance with the instructions provided Dy the Underariers,



3.5 Application Monies and interest

Uritil News Urits are issued, the Manager will hold the
Appication Mories on trust in a nen-nlerest earning bark
account. The account has besn estabished and is kept solely
for the purposs of depositing Application Monizs and retaining
thoss funds for as long as required under the Corporations
Act, Nointeregt will e acerusd on Appicaton Mories,

3.6 General taxation implications of helding and
dealing with Righis and Unils

The: folowing comments concerring the faxation impkcations
ariging or Eligible Unithelders are general i nature and desl
oniy with the Australian taxation implications, Accordingly.
all Urithoiders shouid sesk and rely upon thair own taxation
advice a5 1o the possible 1ax consequences ansing in
cornection with holding and deging with the Rights and
e Mew Lnits acquired on axercising the Rights, Neither
the Manager ror any of its officers, nor its faxaton or other
ackisers, accepts any liability or responsibility in respect of
ary staiement concerning taxation conseauences, or in
resract of the takation consequenceas themsshes,

3.6.1 Australian tax implications — overview

The: folowing comments do not apply 1o Eligible Unitholders
that carry on & business of trading in securilies, or otherwise
hoid sacudties on revenue accoont. These comments are
based on the Australian income tax and goods and senices
{5577 laws in foree &t the date of issus of this POS. The
pracise taxation implications will depend upon sach Eligisle
Unithokdar's specific circumstances,

A disposal of an asset will have CGT implications. Broachy,
Eigitle Unitholders who are stbiect to CGT in Australia, must
inclade any realised capital gain or loss in the calcuéation of
their overall net capital gain or loss for the yearn A net capital
gain arises whers af reslised capital gains excesd ak reaizad
capital losses. This ned capital gain i inchiced in the
Unitholdar's assassabie hoome for that year, In the opposite
sHuation, a net capital ioss wil arise, This amount is nol
deductiie for the year bul rmay be carded orward until the
Uritholder has realised capital gaing in futurs years against
which the net capilal loss can be offast,

A net capital gain or loss is generally caiculated as fofowes:

* e capital gain or loss is calculated as the excess or
shorlfal of disposal procesds over the cost base of the
asgat;

o if an asset has been held for kees than 12 months, this iz
e amount of gain of logs ncluded n e net capital gain
cEcUEton;

* if the aseel has baen held for 12 months or more ard
there s a loss, simiady this loes is oiuded in the net
capital gain calcuigtion; and

o if an asset has been bield for 12 months or fmore and there
is & gain, a discounting facior may e available to certain

Unithcleders, The gain on the asset is infdaly reduced by
any oiher capital losses of the Unithoider,  as a resull, &
net capital gain arises, t may be reduced Dy the discount
factor. The discounting factor for indivicuals and trusis is
500, whilst & dizscount factor of 22 %3% apples to
cormplying superannuation entites.

The amount of tax payable will depend wporn ithe tax profile of
the: Eigible Unitholden For nstance, an individual may be iaxed
atarate of up o 47% plus the Medicare ievy [currerithy T.5%)
wihilst & company is taxed at the corporate tax rate

{cuarrariy 30%).

3.6.2 Granting of Rights

The granting of Rights to Bigible Unitholders showdcd not give
rise to any immeciate CGT fability for Elgible Unitholders,

As the Eliginle Unitholders are not paying to acquire the Righls
urider this POS, the Rights vl be desmed to have been
acouired for ril considaration &t the same tims as the original
Urits to which the Rights relate were acouired,
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Cranada Village
Shopping Center,
Granada Hilks, CA

3.6.3 Sale of Rights through a bookbuild
Resiclents of Australia

IFyou are a resident for Ausiralan tax purposss, and yoo szl
wour Rights hrough the Institulions! Rights Bookiuld or the
Retai Rights Bookbuilef or de nothing, in which case those
Righis wit be sold on your Dehalf under the Ingtitutional Rights
Bookiwild or the Retsl Rights Bookbild or subscribed for by
the Urderaritars pursugnt to the Underwriing Agresment, this
will give rise to a CGT avert. The realised capétal gain {or loss}
wiodld be calculated as the difference betwean the capital
proceseds received for the disposzal of the Rights less the cost
bases of #he Rights fe any non-deducticle incidenial costs
incurred in cisposing of the Rights), Your net capitad gain or
lozs for the year is

MNon-rasicents of Adostralia

IFyou are a nor-resident for Avstralian tax purpossas anc yow
sa your Righls through the Institutional Rights Bookbuild or
the Retail Rights Bookbuild, an Australian CGT liakdity shoutd
not generally arise uniess you ftogether with your sssociates)
bereficigly own, or cwnad at any time duding the five years
before the Rights are disposad of, 10% or mors of the Units
on issuE in the Trust.
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caloulaied in gocordance with Saction 3.6.71,

3.6.4 Acquiring New Urtits by taking up your Rights

[f yor: exercise al or a part of your Rights, this shouid net
give risz 1o an immediate CGT liabiity o vou, respective

of whether the Fights were issued 1o vou or purchased
from anciher entity. Higible Unitholders wit be taken to have
acyuirad the New Urits on the date of exercising the Rights,

The total cost hase of the Naw Units in the Trust which you
acyuire on exercising (faking up) vour Rights will equal the total
amaunt you paic 1o acouire he Naw Units (ie the fssue Price
of £1.85 par Mew Unit}, pius any non-deductble incidental
costs you incured 1o acquire tham.

3.6.5 Disposal of Units
Resiclents of Austrada

If yous are a resident for Australian fax purposes and you
subsequertly sei any Units, vou will need 1o make a CGT
caicuiation for those Units, For each caiculation, a capital gain
wilt arise whare the capital procesds recaivad exceed your
cosl hass (calculated in accordance with Section 3.6.4). It
should be noted that vour cost base will nead 1o be reduced
by ary iax deferred distribLiions received from the Trust
Cornversely, a capital lose wil arise whers your cost bass
axceads he capital procescs,

The restitant capital gain or loss is ncluded in e caleulation
of your net capital gain or loss for the vear (refer to Saection
3.6.1} In deterrining whathar you are entitled to the CGET
discount in relstion to a capital gain, the date of acouisition
of the New Units is the dates that the Righls are exercised,

Mor-resicerits of Austraia

I vous are a non-resident for Austraiian tax purposes and you
subsequerdly sal any Units, an Australian CGT fabilty should
not generafly arise wnlkess you, iogether with your associates
baneficially own or owned & any time durdng e period of flve
years preceding the sale of the Units, 10% or mors of the
Trust’s Units on issue,

3.6.6 Goods and services tax

You should not be liabie to pay GST in respect of the
acyuisiton of New Urits, the sale of vour Bights through the
Institutional Righis Bookbuild or Reta Rights Bookbuild and
e wzie of New Units acouired Dy taking up your Rights.

There miay be an indirect GST cost as input tax creckts wil
genergiy nol e availabie for the GST charged o the acuuirer
in rezpect of suppliss relating 1o the dealings with these Units
feq legal and other adhiser fees).



verview of the Trust

SECTION 04

4.1 Trust overview

Pricr to the Acogdsition, the Trust owns, or owns an indirsct
irsterest, in 147 properties (refer 1o Section $.4), valued at
approgirately $1.84 billion investad throughowt Austradia,
Mew Zegiand and the US.

The: Manager has been expanding offshore since first investing
irr Newy Zaaland i Septemizer 2000 and the US in June 2001,
Investraznt in thess markets has provided Unitholders with

increasad investment opporturities and enhanced geographic
and sarmings diversification. The breadin and depth of the US

market in perticiilar, as the largest property market in tha world,

has provided the Trust with sigriicant investment spportunities
which hawve conributed to the Trusts samings growth.

The: Trust’s investment in the US is through ioint venires
with Regancy, one of the leading US owners, operators,

and deveiopers focused on grocery-anchored shapping
centres. Begency's fotal marke? capitalisation including

debs exceadad USES.3 bifon as at 31 Dacerrbear 2004,
encompassing a portfolic of 2671 stal properties, Bagency is
a fuly infegrated real estale business and manages the joint

verlue assets on a day to day bagis.

The Trsst achisved & total seturm both income and capi:
of 32.7% for the yvesr ended 31 Decerizer 2004 and has
provided Unitholders with consistently sirong tolal refurms

averaging 18.8% per annuer for the three years snded
31 Decermnber 2004,

Tha Tt has ouiperformedd the SERASK Properly 200
Accurndlation Indax ocver the past ore and thres year
pericdsizh

Tyear 3years 5 years
Trustil: 32.9%  18.8% 151%
S&PASK Property 200
Accurridation Index 320% 17.1% 0 167%

Feduaras are net ol oncoing fees and sxpenaaes refar 10 Section 190
and boefore tax.
A st 31 Decernber 2004,

The NTA of the Trust has grown on average 7.6% per amnuen
over e past ve years, Positive overal revaluaiions of
propertes togather with stccessfué capital raisngs during this
period have contributad 1o this resuit,

Historical grovith in NTA per Uniti3

SAC

5130

SL.20

S0

S0

1 204 200 2002 2003 204

Calculated a5 ol 31 Decernber each yaar sflar taking into account
L effect of ongoing fees and expenses fader 1o Baction 100

& Based on the unaudited Consobdaled Stalement of Financil
Fersgitioon of e Trost as al 31 Decanier 2004,

Unitholders should note that past performance
is not a reliable indicator of future performance.

Mermorial Coflection
Shopping Centes,
Houston, TX
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2. Maintaining a diversified portiofio of assets

The Trust sesks to include & diverse rangs of supermmarkats
and grocery-gnchored shopping cantras to mirimise the
potarial impact on the Tiust of unforesesn
underperdormance by individual asssts, The Trust’s US
expansion has been an impotant contibutor to achisving
this objective by exposing the Trast {o differsni economic
rmarkats and other major grocery relailers.

The Manager seeks diversification across three key areas:

*  gecgraphic diersification — 1o ensure the Trust does
not have concentrated exposure 10 ong geographic
region within Australia, New Zealand or the US;

*  zoonomic diversification — the performance of the Trast
migy be affectad by property oyclies and inlerset rate
oycles, The Trust seeks a spread of invesiments
across offishore economic markets to diversify across
differert properéy oycles and inlarest rale rmarkets; and

i

Towrt Center ai 4.2 Strategy * tenant diversification - the performance of the Trust
Sterling Shopping

Corttor, Storfing, VA miay be affectad by lenari-specific perdormance.

The Trust airns to provide Unitholders with a sscuse and growing

. . . . The Trust seeks o includs a diversified rangs of long-
income sheam fom investraents predomirantly in supermsrkets

term anchor t2nanis in order to reduce the risk that

and grocery-anchored shopping centres in Austraiia and oversess , ] . )
g Y PRIG uncierparformance by any single tenant wil materially

with & focus on non-diseretionary focd-based and housshold
eperding.

affect the overalt parformancs of e Trust,

3. Unrferiaking prudent comimercial mmanagement of inlarast
4.2.1 Income secutity rate and foreig axchange risk

The Manager's strategy for achieving security of incoms The Trust is partially Tunded by deiot and ncludes

includes iree kay objecthes: - .
¥ Okl internationsl assata, Corsaguently, perlonmancs may

1. Acoinng sssets precominantly anchored by markat be influenced by changes in market imerest rates and
leacking grocery retalers exchange rates. The Manager seeks 1o rmitigate risks

) through the adoption of speciic poicies:
The anchor tenants in e Trusts shopping centres are

typicaly market ieading grocery ratailers with significant Gearing policy

financial strengih and & track fecord of corporate The Manager controls interest rate risk by maoritoring
performance, These tenants provice Urithoiders with a the use of debt funding and inplementing interest rals
e risk incoms straam relative to smater parfcipants hedging. The Manager intsnds to miaintain a long-run
in the supermarket and corveniance-basad retad ssctor, gearing ratio within the following ranges:

Consecf;uenﬁy, the Manager airms to maintan *  Australian and New Zealand westments —
approgimatahy: 094 1o 40%:

*»  70% of income from Ausirakan and New Zealand o US investments — 45% o 55%: ang
imvastments from: anchor tenants such gz Coles hWyar
and Woshaworihs; and *  mpdmoer Consokdated Gearing Ratio — 45% 1o 58%
ithis will fuctuates in accordance with country
0% of income from the US investments from national vesment allocation),
grocery refailers, credit rated tenants and national
specialty retalers. The use of dabt to uind opporturistic acyuisitions may
rasult in short term floctuations in gearing, Following the
Accuigtion, the Balance Shesat Gearing Ratio will be 19.0%
and the Consolidated Gearing Ratio of the Trast on & look
through fasis will e 51.3% post the sge of ve of the
MNawe Properties identified for disposal and receipt of the
proceeds from the underaritien June 2005 DR
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interest rate hedging policy
The Manager also maintzins a bass level of interast
rate hedging 1o seek 1o ensure acherse interest rate

micvements do not matenally rrpact distributions, Thés 1.

irvolves monitoring imerest rate markets and incrementady
adjusting the Trust's hedging, where sppropriate, to futher
protact cistrizulions, Befer o Saction 8.5.7 for more
information on the Trust’s borowings.

Faoreign currency hedging policy

The Trast adopts a foreign exchange risk managament
strategy which invobees a roling hedge of 100% of forecast
net income from all assets stuated outsicde Australia. A
mirirnueT pedod of three vears 8 applied for New Zegiand
investrnenis and five yaars for US investments. I addition,
the Trust g#ms to protect ihe undarlying book valie of
foreign property investments from movemenis in exchange
rates by endeavouring o offset foreign assets with foreign
lighities,

Aa a result of this poloy, 100% of the forecast net income A

from assets stuated outsice Australia will be hedged for a
mirgmueT: pedod of five years, which includes the Forecast
Pericd. Refer to Section B.5.8 for more information on the
Trust’s hedging of forsign currency.

The Manager may vse derivatives prior 1o the Depost
Date o hedge the procesds of the Bighis Offer and
Piacement against movements in the exchange rales
betwsan A and LSS,

This poiicy is imended o provide a greater degree of
cartainty for Unitholders, §

that any changes in the
exchange rate between the Austradian and US or New
Zealznd currencies do net have & signdficant, unexpeacied
impact on the Trusts distributions in Austraia within e
Forecast Perod and that any sustained changes in the
exchange rate are phased in progressively. Hedging has
the effect of fixing foday, a rate at which the Trust can
exchange US or New Zesland doliars for Austrafian dollars
at a time i the fulue, Thene wil be a cost 1o the Trast for
irmplementing these tedges, which is incorporated into
the exchange rate. Security may be given over direct

and ndirect assets of the Trust 1o the courterparty of

the foreign exchange hedges o protect the countarparty
against e risk of defautl.

4.2.2 Distribution growth

The Trust seeks to achievs distriution growth through:

Acquisition and disposal of properties

The parformance of assets in the portfole is corstanihy

moritored. The Trust targets acy ons that are expectad
o improve the totat retum to Urithoiders and dispose of

unclerperfonming assets where approprgie. From ime 1o

tme, the Trust dispozes of azsels to lake atvantage of
favouratle markat conditons.

Focused propearty managerment

Focused property management improves growth potential
via capilal irrprovernents, tenani mix optirmization and
targeted marketing campaigns for incividued asseats.

The Trust works closely with anchor enants and nations?
spacalty retalers when undertaking these activities to
meximise the performance of each asset,

Rarevaionment and refussishment of propertias

The: Manager identifies redevelopment and refurbishment
apportunitiss withis the Trust’s existing portfoio as well as
targeting acquisitions with redesslopment potential. This
activity has ihe potential 1o generate additional income and
capita appreciation from the enhanced aseat, Typicaly,

redevalopments are done on & precomiritment basis,

The Manager recognises the importance of ensuring that
its stratecy mests Unitholder objectives and expectations.
Consaouantty, the Trust's strateqy mmay be refined over time
in response o changing markel conditions and
apporiunities,

Willage Cormmons,
West Palrmt Beach, FL
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Snol & Branham

Plaza, San Jose, CA
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4.3 Distributions

The Trust’s income distibutions are deciared half yearly for the
six months ending 30 June and 31 Decemier sach vearn #is
expected thal income distributions will be paid 1o Unitholders
no later than two months after e end of the relevant pariod.

4.4 Distribution reinvestment plan

The DRP iz avaiablz for Unitholders to reinvest their
districzutions in further Units, The DRP currently operates at a

2.5% dizcourt 1o the volume waighied average marked price of

the Units for the 10 days from and inckiding the relevant
ex-clistrinution date,

To paricipate in the ORF, contact the Registey on 1300 303 083

{locat call cost! from within Avuatralia or downioad a form from
thigir website at wnawasxKparpetual com.au,

Pgcryuaria Counlndaice st

4.5 Valuation of Trust assels

The Trust’s Propariies ane revaluad o markel by independant
valiers on a rolling basis over a three yvesr pericd. In addition,
e Manager is obliged to underiake & revaluation of the
Propertizs i the Directors belisve there has been a significant
changa in the markat valus within the paricd.




- ;'?he Trus‘i 5 jomt venture par‘mer Regency Genters Gorpc}ratton is one. of the ieading

L ‘grocery-anchored neighbourhood and community shopping centre.owners, operators. and
'”-"devetepers in the US. Founded in 1863, Regency's total market capiiafisation including debt

- exceaded US$5.3 bilion as at 31 December 2004, eﬂcompassang a por’zfeiso spamsng over

'-36 mziizon square feet across 291 propemes in the US S

:-:T’he preferred Eandﬂord

: - _."Leadang supermarket chajns S0I08%. ‘zhe US anchor Regencys centres Approxsmatety
e B0% of Regency's grocery anchor tenants are among the top three in terms of market
- share in their mariet. These inciudie US househotd rames fike Kroger Publix Safeway
anc:i Aibertsons L :

o _'An eutstandang pertfelro S . T 5
X :Regen(,ys portiolio was over 96% ieased as at 3’2 Deoember 2{}04 “i"hese oentres are .
1 ocated n trade areas with atfractive demographics. The population within a 3 mile radaus

8 ~of Regency's cenfres average 71,700 persons. while the average. annuaj househo%d zncome
':_ts_US$8£§ 900 whzch is more than 30% above the ﬂatsonat avefage el e

' '_-_Ac;tive deveﬁopment psp&ime

: 3 : -.At 31 December. 2004 Regenoy had 37- propemes under devetopment ?or an estimaied -
e total net investment at completion of USS511 mtit;on impoﬁantiy, devetepments currenﬁy
3 _'.undemay are 80% ieased and/or commztied '

B _-_"Stmng manﬁg%m@m {;apabi rty

- Regency has 387 empioyees with coast to Ceast managemeﬂt and Eeasmg capabataty _
Regency manages the Trusts exzstang US assets onaday o ciay basis. * I L

e . E!@ar Croek v;iiaga Cmt@r
L Wittlomar, CA.
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David Clarke
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4.6 Board of Directors of Macquarie CountryWide Management Limited

Davigd Clarke, AD
Chairmsan

David is the Executive Chairman of Macquarie Bank Lmited.,
He was praviously Managing Director and then Chairman

of Macouarie Barls predecessor organisation, Hill Samuel
Aszatralia Lirnited. David has extensive experience as a
Chairmsan and ig curently Chairman of Macquarie Goooman
Management Limited and the responsitle entities of Macouarie
Cffice Trust, Macouarie Prologis Trust and Macouarie
Goodman lncstial Trust, He s Chairman of MeGuigan
Simaon Wines Limitad, the Wine Cammittee of the Roya
Agricultural Socisty of NSW, the Sydney Advisory Board of
thie Sadvatior: Army and the Opera Australia Capital Fund.

Meark Baillie
Diracior

Mark iz an Executive Director of Macouase Bank Limited and
is based i Chicago, US, as Macyuarie Bank's Head of Reat
Estate — North America & Europe and alss Haasd of Macouarie
Bark's Property Investrent Management - North America
divigion. hMark is a director of Macouarie Capital Partners LLC,
Macquarie Bank's globed res! estate investiment banking ioim
veriire, the responsibie entities of Macyuarie Prologis Trust
and Macquarie DDOR Teusat, Chairman of Macquarie Bank's Rest
Estate Funds Management Executive Commitles, Vice
Chairman of the Associztion of Foraign Investors in Beal Estate
and a member of the US Real Esiaie Round Table. Prior to his
current rola, Mak was the Chisf cxecutive Officer of 1he Trust
and Head of Macouarie Bank's Property Investrent
Management division, Mark has over 24 vears exparienca in
chartered accounting, irmvestment Banking and global real
estate funds rmanagement.

Pgcryuaria Counlndaice st

John Harkness
Inclerencent Director

John was a pariner at KPMG for 24 vears and Mational
Executive Chairman for five years, He retired Srom KPMG

on 30 June 2000 and since then has held a number of
nor-axecutive dirsctor roles, Jobn s currerdly Chairman of Lina
Pharmacauticals Lirnited, 1CA Property Developmeant Funds,
Helraman Capial Fund and Sydney Foundation for Medicas
Research. He is a Director of the managemeni comparry of
Meaeopiardie Goodman industrial Trust and Crane Group Lisnited,
He &5 the President of Northerm Suburbs Bugby Football Club
Lirnited. John rings exiensive financial skills to the Board and
is the Chairman of Macquarie Courindide Trust’s Audiz
Cormmitles,

Maurice Koop
Inciepencent Dirsctor

Maurice is a Senior Advisor to The Boston Consulting Group
with spacific responsibilities in Austrakia, India and Korea,

He was pravioushy a non-exacutive director for 12 vears with
retailer Just Jeane, Maurice's experiznce includes 25 vears in
constlting with particudar focus on consumer goods, retaiing
and the financial serices indstny



Alan Rattray-Wood Stephen Girdis

Simon Jones

Adan Rattray-Wood
Incierencent Directer

Alan has over 30 years experience managing neighbourhoodd
to regional sized shopping centres and in supermarkst
managarmert. He iz an exparienced shopping centre industry
participant, having been employed in managsment roles with
Woolworths, Westfield Holdings, Lustig & Moar and other
private developers,

Since 1980, Alan has operated his own etz devsloprnent
consultancy practice focusing on &l facets of shopping cenire
developrnent and retad chain inschency workouis, He is also
a founding independent Director of Macouarde CountryWWide
Managernem Limited,

Stephen Girdis
Alrernate Director for Dasiel Clarke:

Slephen is an Execuiive Director of Macouarie Bark Lirnited
and is Head of Macquarie Property, Stephen is a dirsctor or
alternata director on most of the managarment companies of
Macguarie’s bsted and unlisted property funcs managamert
businesses, Staphen has over 20 years axpenance in
chartered accouniing, property finance, funds management
and investment banking and is an Associate of both The
Imstitute of Chartered Accourtaris in Australia and e
Sacurities Institule of Austraia

Sirmon Johes
Adarrate Director for Mark Bailke

Sirnon was appointed as alermata Director, effactive
17 Novernber 2004 to replace James Hodgkinson.

Sirnon i an Executive Diracior of Macyuarie Bank Limited,
Joim Head of Macquarie's Property Investraant Managerrent
ciivision and an abermnate director of Macouarde Office
Management Limited and Macouaris Dirsct Property
Management Limited.

Prochact Disclosures Slatament
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4.7 Trust management

The Manager of the Trust, Macquarie Countn\Wide
Management Uimited, is a 100% owned subsidiary
of Macyuarie Bank Limited.

Kyte Rampa
Chief Execulive Officer

Kylie has baen Chiel Executive Officer of the Trust since
August 2000, Kylie hag over 17 years expedence in asset
rnanagement, property funds managemeant and iwvestrnent
barking and is responsible for the activities and performance of
the Trust, including strategy, financial end capital management,
gecwisitions and develooment assessment, investor and board
reporing. Kylie is slso a dirsctor of the Property Council of
Agsstralia.

Leisa Chapman
Assistard Funic Manager

Leisg is regponsible for assisting the Chisf Executive Officar
with the financial and capital management of the Trust,
including accuisition anatysis and reporting. Leisa has over
10 years axperence in chariered accounting and seal
estate transactions.

Andiraw Murmford
Arnahpat

Andirew i the analyst for the Trust and is responsible for
mociefing varous aspects of the retall porifoio. Andrew
commenced working for the Trust after graduating i 2003
from The University of Sydrsy with & Bachalor of Engineering
and a Bachealor of Commerce.

Johirs Wright
Cormpary Secretary

John fas been resconsible for the adminisiyation of the Trost
for the past eight years and Johe has over 30 years experience
in charterac accourting, investment banking and funcds
management.,

Pgcryuaria Counlndaice st

Broris Jurzak

Dougkas Hurnt

Dovis Jurzak
Chied Financial Officer

Dioris is responsible Tor the financial reporting for the Trust.
She s a charered sccountart and has over 15 yaars
expedence in chartered accousting and investrment barking,
foruging on asset and funds rmanagement for the last seven
years, Doris has workad within the Macquarie Bank Growup
for over five years,

Douglas Huiit
Compliance Manager

Dougias is responsible for managing the Trust's compkance
with apekcabie aws and other recuirements, A solicitor anc
charterad accouimant, Douglas has Deer employed within the
Macousrie Bank Group for over eighl years, the last fowr vears
as Compliance Manager for the Trust,



Transaction overview

SECTION 66

5.1 Acquisition overview 5.2 Portiotio overview

The: Trust has agreed to establish a new joint venture structus
to hold the interests in the Frst Washingion Portfolo (refer to

The New Properties represent a high quality porifolio and
whan combinac with Regency’s strong managsment capatsility,

Saction 5.6), The Trusts share of the Naw Properties

represant & unice nvestrant opeariunity:

COMprises: ) o ) ) ]
o ower hall of the Naw Properties are localad in the fos 10
* 5 85% indirect interest in 101 properties acquired as a MSAs and over 80% are located N the top 50 MSAs;
portfolio from: First Washington lswvesiments §, LLC {Hrst ) L .
o ) T i \ * the average arnual rousehoid income for the
Washington) and e California Public Employess ) o ) )
Retirerment Systerr: (CaPERS) First Washingion Pertfolol Mew Properties within & three mile radice of each cenire
| A eyStE e IS TVASHINgR o is US$82,000, 30% higher than the US national average;
an
et e ) ) ) * e average popudation within g three mike radivs of a
* g 735% incirect irterest in two shopping centres, Bear e | fi0 I
it s o centre is over 110,000 paople;
Cresk (Cafforria) anc Heritage Plaza dlincis). .
o 92 properties ars grocery oF drog store anchorad shoppin
Datails of the New Properties are st out in Section 5.3, S 9 v & PRNg
centres;
The: Trust’s irterest in the New Properties is Daing accogdrec for o ) o
F—— . - - o 7T% of the grocary-anchors are rankad in e top three
£2.3 bilkor (Trust share before Acquisition Costs) at an initial ) T ) ]
- A ) . in markat share in Her respectie markeats; and
viefdd of 6.25% fhasad on forecast yvear one net income and the
*

unclerlying Acquisition Cost io the Trust aciusting for
ransaction costs! or £.58% on a ufy et basis,

Fave of the properties in the Frst Washington Portiolio, with an
astimatad value of aporoximataly USE4Z million, have been
identfied for disposal in the near tarm by the Manager frefer
o Section 5.3

Ore of the properties in the Frst Washington Portfolio,
Edgewater Commons, is stibiect to consent by he current ioing
oner, 1 exercised, the propery wil be subject 1o a buyisel
process restiting in the Regency Joint Venivre acquidng a
further 50% interest in the property or disposing of the existing
50% interest in the proserty

Managemer of the First Washingion Portfolio will be under a
newy joint venture agreement between the Manager and
Regency frefer to Sections 5.6 and 11.6.3 for details of the
agreement).

First Washinglon's property managemeant cormpanty inidiaky wil
provice property rmanagament and accounting services for the
First Washingtor: Portfclio for & transitional period of two
marths, First Washington will manags the mid-Atlansc and the
northeastern: US properties for up 1o two years, Begency wil
be responsitle for superising Frst Washington's services anc
wilt fake over property management and accounting functions
when and as the property franagement and acocounting
senices agresmanis with st Washington terminate.

Fofewing the Acyusiton, the Trust’s exposure io the US wil
increass 1o approxiirately 75% of total assets,

Aliwough the Trust retains a focus on the Austradian market,
irvestment opportunites are expected o be greater in globat
markets, particularly the US which is the world’s largest
property market,

the average grocenv-anchor isase expiry in the New
Properties is 8.6 years fweighted &y property GLAL

New Properties by proposty type

Cther {11 propearties)

Grocesy-anstorad

Druag atare anchon
& prope

B8 properties)
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SECTION 04

5.2.1 Geographic diversification in major MSAs

The Mew Properties are located in 17 states and the District of Colurrbia, with approxinmiaiely 45% of the Porticio locatad in the
sfrorg markets of Metropolitan Washington, DC/Balémaore ares, Southern Calformia and Nerthem California,

The First Washington Portfolic consists of entities owning an intarest in 107 properties totalling spproxirmately 13.0 srifion syuare
fest, with an average occupancy of 98% and an average centre sive of approximately 128,000 souars feet,

Bear Creex is a recently completed development by Regency, iocated in Widkemar, Southern California. The shopping centre is
55% leased and anchored by Stater Brothers supermarkat, with & iong lease expiry of January 2025, Stater Brothers is the
number cre grocer in this market.

Heritage Plarz iz a third party scquisition, ooated in Caral Stream, llncis. The shopping centre is 100% leased and anchorsd
bry Jawel-Osco suparmarkel, part of Albertson's Inc., with & fong lease expiry of Feruary 2019, The acquisiion inclides additional
larsct which will potentialy be sold,

Washingion
3 Proparties

Minnesols
2 Properiies

Wisconsin
3 Proparties

Conneclicat
1 Property

Pennsylvania
10 Properies

indiana
Z Projertie;

Mew Jersey

) M 3 Properties

Colorado
Properiie

Oregon
1 Property

Hlinois
S Properties

Erelaware

Virgtinia
19 Propertiss

Texas
& Properties

Washingion DG/
Maryland

18 Praopertiss

California
1B Properiies

Narth Caroling
1 Property

Florida
1 Property

Slates wihers New Fropecties are [ocatecd
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5.2.2 Market position and tenant diversification

Saventy seven per cent {77%) of grocery anchors have & top three mgrket share ranking in their respective markets, demonstrating
the strength of the portfolo, The presence of lsading grocers faciitates negotiating eases with specialty retailers, atiracting new
tenants and re-lessing to existing tenants,

The: folowing tablke lists the too 10 grocery store parent companies anchoring the New Propertizs:

Parest Crecit Trading U of New
GO radirigith Names Propertiosi2t
Safeway BEE Dominick’s, Genuardis, Randalks, Safeway, Vons 27 5%
Kroger BEB King Soopers, Kroger, Ralphs B.1%
Aol BB Giant Foock 7.7%
Albertson's BEB Acme, Albartson's, Jawel-Osco 7.0%
Supevaiu BEE Rack ' Sack, Shoppears Club, Shoprers Food Warehiouss 7.0%
Raundy’s BB- Pick 'n Save, Raintow Foods 3.4%
Pathniark Stores B Pathmark 3.2%
Ukrop's MNAA Ukrop's 2.65%
Raley's AR oial Air Market, Nob Hilt Foods 2.5%
Dalhaize Group BB+ Focd Lion 2.1%,

M Bancard & Poors,

& Wieighted By olal owned centre GLA fincludes centres with Shadow Anchors).
5.2.3 Valuation

The New Properiies have been ndepancdently vakeed by CB Richard iz as fofows:

PropertyPorifolio Contract Valuation Interest to be

Frige acrired by

USS (100%: USS (100%) the Trust

First Washingtor: Portfolio B2,7471.2 million $2,750.6 milkon 65%

Begr Creek 822 4 rillion 5230 rrillon 7E%

Hertage Plaza $25.0 million $26.2 rrillion” 75,
Totak $2.788.6 million $2,799.2 million

Agzumes LSS0 milior: of cagial expandituss 1o e spent Dy the Fagency Joint Ventare,

The: First Washingion Portfolio has been independently vaiued on & portiolio valuation basis, Bear Crask, Caliomia and Heritage
Flaza, #incis have baeen indapendeantly vaiuad on an indiddual hasis,

The Valuation Report by CB Richard Blis i sat out in Saction 8.
5.2.4 Purchase contract and property settlerernt
The Purchase and Sale Agreement for the First Washington Portfolio is summarisad in Section 11.6.2.

The acouisition of the Frst Washinglon Portiolic s subiect to certain conditions inclicing transfer of lite. The Acouisition Contract
foxr this portfolic: also includes lirrited warvanties and indamnities, liability imits, certain price adjustrment mechanisms and in imited
circumstarces, termination rights.

The: Acguisition Contract for the: Frst Washingion Portfclio also specifies that a Deposit wil be paid on the Deposit Date. First
Washington will pay the Trast interest on the Deposit &t a rate of 8.1% par annuer: between the Depostt Date and physical closing
data of the New Properies except that the nterest rate wil decreasa by 1% for sach successive 30 day periodd if the physical
closing does Nt oceur within 80 days after the Deposit Date, 1l 2 amvizaged that the physical closiyg of the assats wil cocour
over 8 30 to B0 day pericd after the Daposit Date,

Hertage Plaza was acquired on 2 February 2005 by the existing Begency Joint Venture, The property acquisiton has teen 100%
chaibd furddad.

Conditions! contracts have besen entered into by the Regency Joint Veniurs to acouire Bear Creek, Settlement is expeacied 1o ocour
on or ground 1 March 2008,

Prochact Disclosures Slatament

31



SECTION 04

FRAN T

L

%

a0

i Kg,( ;;6 A 3
rvicsw

5.3 Summary of New Properiies

Property City MSA Total retail L eased Anchor tesant
(100%, infereal) ared frading rame
g7t
California (CA} properties
1 Brea Marketplace Bras Los Angeles 208,193 G33% Toys "R” Us”
Circuit City?
z Granada Vilage Shopping Center Granads Hils Los Angeles 224,725 99% Ralzhs
3 Lagung Nigoe: Plars Laguna MNiguel Los Angeles 42,124 B0%, Alberison's™
4 Lake Forest Vilage Lake Forest Los Angeles 118,706 96% Alberison's
5 Sitvarads Plaza Napa Napa 24916 100% Nob Hill Foods
5] Twin Oaks Shopping Center Agours Hils Oz 958,399 100% Raiphs
7 Bear Creek Vilage Center? Wilcomar Riverside 5,118 Lo Stater Brothers
8 Auum Vikage Auburn Sacramanio 133944 989%; Bel A Market
5 Starford Ranch Vikage Racklin Sacramanio 89,874 989%; Bel A Market
10 Mavsio Shopping Center San Disgo San Diego 102,138 100% Alberison's
11 Poirt Lorms Plars San Diego San Diego 212908 0% WEng
12 Rancho San Diego Village La hMesa San Diago 152885 989%; WEng
13 Bayhit Shopping Centar San Bruno San Francisco 121,848 0%, Modie Stone's
harket
14 Plegsant Hill Shopping Center Pleasarn: Hil San Frarcisco 233678 99% Targat®
Towys "R Us”
arshalis™
15 Yognacio Plara Walkut Cresk San Francisco 109429 940 Alberison's
16 Mariposa Shopping Cemer Santz Clara San Jogs 126,648 Q3% Safeway
17 Snell & Branham Piaza San Joss San Jogs 99,5349 $00% Safeway
18 Five Points Shopping Center Santz Barbara Santz Barhara 144 563 0%, Alerison's
California subtotal 2,470,450
Colorade {CO) properties
15 Arapahos Vilage Bouitar Boulder 158,237 Qans Safeway
20 Appiewood Shopping Center Whest Ridge Derver 375E22 Q9%s Kirg Soopears
21 Cherrywood Scuare Shopping Center | Littketon Derver 86,561 99%; Kirg Soopears
22 Ralston Square Shopping Centar Arvacka Dervar 82,750 a8%s Kirgy Soopears
Colorado subtotal 703,770
Connecticut {CT) property
23 Corbin's Corner Weat Hartford Hartfiorc 177,207 Q4% Towys "R Us”
Best Buy™
Connecticut subtotal 177.207
Defaware (DE) properties
24 First State Plaza Stanton Phitackelchiz 164578 B5% Shop Rite
25 Newark Shopping Center MNasyark Phitackelshis 184,017 7% Dollar Express®
26 Shoppas of Graylyn Wimiingion FPritacelshis 656,676 G8% Fite Aid
Delaware subtotal 415,269
District of Columbia (DG property
27 Spring Valey Shopping Centar Washirgion, DC Washington, OC 16,834 100% CVS/pharmacy
District of Columisia subtotal 16,834

37
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Grocery-anchor | Anchor tenard | Anchor tenarid Total fenant Population Nurmber of | Median annual wiediar annual
terant compary femse axpiny ares sloros hotsehiolds nousehald | household income
ncame [USS) ralative o
an it 3 rhile rmadius 3 miile radius 3 rrile radius 18 median
Jan 2018 46,000 34 111610 40,657 62,255 1.3%
Jan 2011 31.851
Kroger Sep 2020 40,388 38 134,512 48,880 66,760 1.4%
Albertson's MNiA MNAA i 97,563 37,468 86,208 1.9%
Albertson's Jan 2007 38,472 34 143,680 54,017 67,013 1.5%
Raley's Jan 2015 31,833 B 73,022 26,847 55,768 1.2%
Kroger MNow 2008 40,775 23 45 067 18,401 54,034 2.0k
Stater Brothers Jan 2025 44,095 i 44478 14,588 66,829 1.4x%
Raley's Jan 2015 45,540 35 26,048 10,850 45,744 1.0%
Raley's Jul 2018 45,540 i 69,750 21,705 73,363 1.6x
Albertson's Aug 2022 44,180 B 116,867 48,863 52,416 1%
Saleviay Dec 2008 50,500 46 103,069 47,756 45,852 1.1x%
Saleway Cict 2005 35,777 46 98,319 34,110 56,018 1.2x
Albeco Sep 2026 32,310 i 126,701 43,158 74211 1.6x%
MNow 2009 115,344 i 123,832 47,488 62,141 1.3%
Mo 2009 44,204
MNow 2009 30,000
Albertson's Cict 2008 35,068 28 YAVt 49,267 65,714 1.5%
Saleviay Dec 2021 42,896 22 208,680 FOTES 78,332 1.7%
Saleway Sep 2023 52,550 21 196,280 60,426 80.321 1.7%
Abertson's May 2079 35,308 23 74,106 28,707 58,581 1.3%
885,766 483
Saleviay MNow 2008 3.500 24 89,846 37,825 47,242 1.0%
Kroger Cot 2022 71074 39 67,130 18,565 86,966 1.9
Kroger Jum 2008 51,640 B 08,361 40,686 81473 1.8x
Kroger Jan 2007 58,31 i 78,730 30,260 64,452 1.4x
221,625 a8
Jan 2007 36,950 24 73,400 20,816 58,905 1.2x
Jan 2017 26,750
63,700 24
Wakefern Food Corp Sep 2008 57,319 25 62,843 25,266 52,130 1.1x
Now 2008 12,048 49 67,120 23,303 565331 1.2x
Mar 2016 23,500 18 83,122 34,167 £5,303 1.4x
93,867 gz
Cict 2009 6,835 8 149,478 66,282 93,774 2.0
£.838 8
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Property City MSA Total retail L eased Anchor tesant
(100%, infereaf) ared frading riarme
g7t
Flosida (FL) property
28 Millage Commons Wiezt Palm Beach Miarni 165,063 59%, Puislix
Florida subtotal 169,053
Hlinois AL} properties
28 Brentwood Commons Bansenvils Chicago 125585 BE% Dominick's
30 Civic Cenler Plaza MNies Chicago 265015 99% Dominick's
31 Hertage Plaza® Carci Stragen: Chicago 128870 100% Jewvel-Osco
32 Makard Cresk Shopping Centart Round Lake Beach Chicago 143574 g7 Dorrinick's
32 MeHenry Commons Shopoing Center | McHeney Chicago 100528 el Dorrinick's
34 Bherside Souare & River's Edge Plaza | Chicags Chicago 1689437 99% Dorrinick's
35 Bherdew Plara Chicago Chicago 135,262 HEE: Dorrinick's
36 Stonebrook Plara Shopping Center harriorette Park Chicago G935.826 00% Dorrinick's
37 The Oaks Shopping Center Des Piaines Chicago 135,084 a0% Dorrinick's
Hlircis subtotal 1,303,179
Indliara {IN} properties
38 Witow Lake Shopping Cerrer Inctanapclis Incianapolis 854823 el Kroger™
35 Witow Lake West Shopping Center Isctanapolis Inctanapolis 52,961 0%, Tracer Joa's
Irediana subtotal 138,884
Mardand (MD) properties
40 Elkricige Corners Shopping Center Elricige Baitimore 73529 H00% Superfresh
41 Festival at Woodhokne Siatirore Baitimore 81027 00% Baiducei's
42 Northweay Shopping Centar filersvile Baitimora 98,018 a3%s Shoppers Food
Warehouse
43 Parkvile Shopping Center Baltirmore Baitimore 162,433 $00% Superfresis
44 Southside Marketplace Baltirrore Baitimora 125,147 0%, Shoppers Food
Warehouse
45 Valkey Centrs Owirgs Milis Baitimors 252314 g7 T, Mexx”
Loews Cineptex Bnl”
Home Goods™
Staplas®
46 Bowie Plaza Bicwie Washington, DC 104,037 00% Giian: Food
47 Clinten Squars Shopping Center Ciinton Washington, DC 18,961 Qats INZA
48 Cloppers Mik Vitage Shopping Center | Gerrnantown Washington, DC 137035 $00% Shoppars Cluby
45 Frstfield Shopping Center Gethersturg Washington, DC 22,328 H00% INEA
50 Goshen Plaza Gethersturg Washington, DC 45,654 00% CNSipharmacy
51 Mitchellville Plaza® hditcheihide Washington, DC 156,124 95 Food Lion
52 Penn Stalion Shopping Certer Digirict Heights Washington, DC 244 86 96% Safewey™
5% Rosecroft Shopping Centar ® Terrypie Hifks Washington, DC 18010 T Food Lion
54 Takoma Pk Shopping Certer Teiwomia Park Washington, DC 108,168 Q8% Shoppers Food
Warehouse
55 Watkins Park Plaza hitcheihile Washington, DC 113443 99% Safeway
56 Woodimoor Shopping Centar? Silver Spring Washington, DC 65,791 a8%s CVS/pharmacy
Mandand subtotal 1,827 833

Mon-grocery:toug stors anchor ienard, 2 Erpperty o De purchased from g third parly.

Shadow Bnohor, # Froperty planned for disposs.
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Grocery-anchor | Anchor tenard | Anchor tenarid Total fenant Population Nurmber of | Median annual wiediar annual
terant compary femse axpiny ares sloros hotsehiolds nousehald | household ingome
ncame [USS) relative o
an it 3 rhile rmadius 3 miile radius 3 rrile radius 18 median
Puislix Jut 2007 35,975 5% 89,283 30,547 32,973 0.7x
39.975 ot
Saleway Feh 2022 64,762 B 92,136 30,475 58,361 1.3%
Saleway Cict 2009 87,135 1y 168,507 60,863 64,588 1.4x%
Albertson's Feh 2015 64,922 a7 077 25415 82,523 1.8x
Saleviay Dec 2008 76,268 28 84,267 26,858 71137 1.5%
Saleviay Cict 2008 76,170 B 34,366 12,635 62,470 1.4x%
Saleviay Apr 2017 74,485 a7 390,244 118,233 30,817 0.7x%
Saleviay War 2008 50,094 i 172,453 61,745 52,432 1.1x%
Saleway MNow 2005 63,000 T4 301,744 113,164 48,270 1.0%
Saleviay Jum 2017 63,863 28 114,324 43,628 56,419 1.2x
620,699 194
Kroger MNiA A 22 57,6811 24,243 52,662 1.1x%
Trader Joe's Jan 2011 10,028 i 57024 24,052 52,351 1.1x
10,028 37
AP Dec 2010 38,571 2 88,800 36,801 52,202 1.1x%
Balduceis Sep 2008 14,207 28 561,304 14,825 66,826 1.4x%
Superyal. My 2007 45,028 20 £8,154 28,187 56,735 1.2x
AP Feh 2016 41,223 34 56,485 69,166 47,019 1.0%
Superyal. Sep 2016 44,264 a7 207817 83,235 26,287 0.6
Apr 2007 32,148 33 82,212 28,430 60,740 1.3%
Feb 2010 32,058
Cict 2077 25,881
Cot 2017 24,083
Anold Sep 2007 21,750 31 43,6680 14,803 87.7¥T 1.9%
A T4 2 56,666 18,822 70,305 1.5%
Superyalk: MNow 2015 0087 22 79,287 20,265 76,854 1.7%
MNiA N~ 2 139,212 51,571 65,111 1.5%
Apr 2008 10162 22 92,796 32,737 73812 1.6x
Delhaize Group Feb 2017 45,300 49 60,176 18,323 84,752 1.8x
Saleway NiA MNAA 51 143,716 55615 45,383 1.0%
Delhaize Group Dac 2015 33,000 26 03,758 38,471 52,840 1.1x%
Superval; Dac 2011 63,643 21 263,450 92,371 43,034 1.0x
Saleviay Cict 2007 43,205 30 62,105 18,867 87,111 1.9%
Feb 2005 8,295 44 188,151 70,054 58,730 1.3%
597,486 474

Fropety Canad by ar antily which has on s
prefasence capital cnowhich coupon Dased distibutions

16z B430,000 of

This predforence capital does nol form part of the Accpaisition. The
Fregency Jort Venture will aoouize $00% of the crdinary edaily,

A0 PR,
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Property City MSA Total retail Leased Anchor teeant
(100%, interaal) ared frading riarme
g7t
Minnesota (MN) properties
57 Colorial Syuare Wanyrata Minreapolis- Q3,200 00% Luncis
5t Pau
58 Rockiord Road Plaza Phymouth Minseapolis- 207 897 96% | Rainbow Foods
S Pau
Minnesota subtotal 301,087
Mew Jersey (NJ) properties
5G  Edgewster Cormmonsi® Eddgawatier MNewy York 423620 989%; Pathrark
60 Plaza Souare Wayne MNaww York 103,842 00% Shop Rite
61 Westmont Shopping Canter Wastmont Phitadeiphia 52840 a3%% Acme
New Jersey subtotal 580,102
Morth Caroling (NC) property
62 Shoppes of Kidaire Cary Raleigh 148,204 G5%, Wirin-Dixie
Notth Caroling subtotal 148,204
Cregon {OR) properties
63 Gresnmwsy Town Center Tigard Portlarnc Q3,100 83% | Lambs Thriftweay
Oregon subtotal 93,100
Penngsylvania {(PA) properties
64 Allen Street Shopping Centar Allantown Allantown 46420 a7ia Ararts Market
65  Siefke Bouleward Shopping Centar Beathleham Allantown 133,824 Q4% Wallay Farm
hdarket
66 City Avenue Shopping Center? Philacieishia Philaleiphia 156,722 QE%; Ross 'Dress
for Less™
T Mepo®
Sears Paint
& Harchwars®
&7 Mayigr Shopping Centar Philacietshis Philaleiphia 112,275 99%s Shop n Bag
68  Mercer Sguars Shopping Center Doylestown Philaleiphiz 01,400 a8%; Genuardi's
B85 Newtown Scuare Shopping Center Mesptornm Syuare Phitadeiphiz 146,833 el Acme
0 Towarnencin Vilage Suuare Lansdalke Philaleiphiz 122918 100% Genuardi's
71 Warwick Syuare Shopping Center Jardson Phitadeiphia 93,289 a8%s Genuardi's
72 Kerhorst Plazs Kerhorst Reading 161424 92% Fedner's
73 Colonial Square Yok York 2840 80% | Minrich's Fhamacy
Pennsyivania subtotal 1,093,783
Texas (TX) properties
74 Hrat Colory Marketplacs Sugay Lanci Houston 111,875 97% Ranvalls
75 Memorigt Coflection Shopping Center | Houston Houston 103,382 100%, Randalls
76 Weslayan Plaza East & Howsston Houston 357,260 5%, Rancalls
West Shopping Center

MNon-grocen:daug store anchor enant,
B Progarty planned for disposal,

scruaria Counlrddiice T

## o Fagency Joinl Venlure t hold 50% interest; figures shown
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Grocery-anchor | Anchor tenard | Anchor tenarid Total fenant Population Nurmber of | Median annual wiediar annual
terant compary femse axpiny ares sloros hotsehiolds nousehald | household income
ncame [USS) relative o
an it 3 rhile rmadius 3 miile radius 3 rrile radius 18 median
Lundls Dec 2013 434878 8 38,570 14,338 84,566 1.8x
Roundy's Sep 2071 B5,608 27 60,713 23,4583 84,133 1.8x
109,586 45
Pathmark Siores Jun 2018 B53,966 31 BEY 622 375,082 44,873 1.0x
Waletfam Food Meny 2075 60,000 8 a7 055 32,456 65,138 1.5x
Corp
Alberizon's MNaw 2005 34,220 & 143,077 54,857 47,843 1.0x
158,206 54
Wirnn-Dixie Jun 2006 44,000 32 62,163 23,526 f2giz 1.6%
44,000 32
Undied Westarn Dac 2009 37 500 ] 126,871 50,865 565,638 1.2%
Grocers
37.500 15
Arart’s Market Fab 2008 22075 e 126,134 40,354 35,705 0.8x
Walley Farm Cct 2013 73000 21 871,804 31,526 42 576 0.9%
Market
Jar 2014 30,000 449 273003 104,316 43177 0.9%
Jar 2007 22,538
Dec 2007 15,876
Thrifiwezry MNaw 2013 ZEBY3 28 282,844 106,287 37,415 0.8x
Shop n Bag
Salewsy Cct 2015 50,708 17 35,052 13,261 78,232 1.7%
Aderizon's Jar 2014 56,226 ar 4,887 14,588 5818 1.7%
Saleway Cct 2010 40,750 22 53,760 23,512 53,521 1.4x%
Salewsy Cct 2019 50,868 20 48,488 17,001 741494 1.6%
Redners Apor 2010 52,070 28 658,243 28,232 36,161 0.8x
Ayr 2008 7261 Hi 78,6827 31,475 35,045 0.8x
450,835 250
Saleway Mow 2018 £3,1560 e B8.457 28,057 84,224 1.8x
Salewsy Jun 2013 53,843 8 109,128 48,547 55,626 1.2%
Saleway Jun 2005 51,860 54 172,664 81,545 57561 1.2%

Fropety Caned by ar entily which has on s
prefasence capitsl coowhich coupon Dased distibulions aro payaii.

16z B430,0080 of

This preforence capital does nol form part of the Actpaisition. The
Fregency Jort Venture will aoouize $00% of the crdinary edaily,

Prochact Disclosures Slatament
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Property City MSA Total retail Leased Anchor teeant
(100%, intereaf) ared frading riarme
g7t
Texas (TX) properties {continoed)
77 Westhaimer Marketolaced Howsstorn Houston 1358368 f2ns Ranvaks
78 Woodway Codection Howsston Houston 111,006 99%; Ranvaks
Texas subotal 819,248
Virgiiria (VA) properties
75 Gayton Crossing Richmond Richmond 156,915 a7ns Ukrog’s
80 Glen Lea Centre Richmornd Richrmonc 78403 29% Wirn-Dixie
81  Hanower Vilage Shopping Cenier hechanicsuville Richmone 06,146 98% Rack n' Sack
82  Laburreim Park Shopping Center Richmond Richmond 64,993 87 Ukrog’s™
82  Laburmurn Sguare Shopping Centear Richmond Hichmond 108,405 89% Kroger
84 illage Shopping Center Richmond Richmond 111,577 a8%; Ukrog’s
85 601 King Street Alexancia Washington, DC 8,489 940 INEA
86 Ashburn Farm Vilage Center Ashitburn Washington, DC 88437 100% | Shoppers Food
Warehouse
87  Brafferton Center Staford Washington, DC 04,737 H00% Giian: Food
83 Centre Ridge Marketplace Centravile Washington, DC 104,164 100% Shoppers Food
Warehouse
B85 Festival & Manchester Lakes FTANCOMNA Washington, DC 165,568 Qons Shoppers Food
Warehouse
50 Fox Ml Shogping Center Reston Washington, DC 103,269 H00% Giart Food
51 Greenbriar Town Center Chardiy Washington, DC 345,935 H00% Giian: Food
82 kamp Washington Shopping Center fFairfax Washington, DC 71,826 H00% Borders™
583 Kings Park Shopping Cenier Springfield Washington, DC 7202 00% Gian: Food
84 Saratoga Shopping Cerer Springfislc Washington, DC 101,588 970 Giart Food
85 Town Cenier at Sierkng Sterling Washington, DC 180,068 100% Giart Food
Shopping Certer?
56 Wikston Cerire {9 fralls Cherch Washington, DC 105378 $00% CVS/pharmacy
G7  Wilston Certre 119 ralls Chirch Washington, DC 127 448 100%, Safeway
Virginia subtotal 2,201,711
Washington (WA properties
38 Aumora Markeinlace Edmions Seattle 106,821 Q5% Safewway
585 Eastgate Plara Bellevue Seattles 78,230 100% Alberison's
100 Overake Fashion Plaza Redsrond Seattle 80,555 100%, hdarshalis™
Washington subtotal 265,706
Wisconsin (Wh properties
101 Cudsahy Center Shopping Centers Cudahy Mikwalkes 103,264 83% Fick 'n Save
102 Racing Centra Shopping Center Racine Mitwaukes 135827 99% Picraty Wiggly
103 Winitnal Stuare Shopping Center himaLikes MilweaLikes 133,301 0%, Fick 'n Save
Wisconsi subtotal 372382
Total 13,197 812
Total fexcluding planned disposals) 12,849,618

Man-grocery/taug slors anchor tenard,
o Shadow Anchos.

A Progerty planned for disposal,

scruaria Counlrddiice T

FProperty cavenad by ar entily which has on iss
s 'y k
prafesence capilal on which coupon Dasec o

L 30,000 of
DULONS @re payalie.

This preference capital does notl form parl of the Soguisgion. The
Fagenay Jonl Venlurs will acouire 100% of the cadinary eguily




Grocery-anchor | Anchor tenard | Anchor tenarid Total fenant Population Nurmber of | Median annual wiediar annual
terant compary femse axpiny ares sloros hotsehiolds nousehald | household income
ncame [USS) relative o
an it 3 rhile rmadius 3 miile radius 3 rrile radius 18 median
Satewdy Dac 2018 £3,150 e 1365070 80,625 53,444 1.1%
Satewdy Jun 2013 56,506 19 166,506 78,051 47 585 1.0x
258,849 15
Ukrop's Jar 2012 38,408 53 71,587 30,158 62,210 1.3x
Vinn-Dixiz Apr 2005 35,000 13 44 185 17,736 41,269 0.5%
Superiais Cct 2008 34,573 8 35,871 14,608 40,5805 0.9%
Ukrop's MiA MAA 26 49,500 16,547 37,354 0.8x
Kroger Cct 2013 45,167 22 36,802 14,770 50,301 1%
Ukrop's Sep 2018 45,023 30 71,180 30,627 50,002 1.1%
MiA [P7a 9 123,928 55,816 £5,413 1.4x
Superyal Dac 2016 57050 ] £8.075 15,875 58,585 2%
Aholc Dec 2009 43,520 26 42071 3,453 73,310 1.6%
Superyval Meary 2076 55,138 i 85,834 215 88,362 1.9%
Superyal Jun 2026 B5,000 38 93,484 34,561 82,301 1.8x
Alolct Fab 2018 45,837 24 95,820 34,041 56,511 2%
Aholc War 2012 62,310 &0 85,442 30,823 101,087 2.2%
Jar 2011 30,000 He 83,204 31,525 87,261 1.6%
Alolct Fab 2013 28,181 8 116,356 40,648 51,219 2.0%
Alolct Meny 2012 36,187 22 8Y.025 30312 83,103 1.9%
Arolc Jun 2013 46,4835 &4 106,963 36,875 83870 2.0%
Jar 2008 11,208 43 202,251 79,263 70,504 1.5x
Saleway Apr 2016 42,491 32 212008 84,675 63,737 1.5x
728,985 53t
Salewsy Aug 2011 48,8493 9 118,807 48,270 53,248 1.2%
Aderizon's Cct 2018 28,775 ] 76,740 30113 74568 1.6%
Jar 2012 26,840 19 87,531 37,845 51,283 1.3x
104,308 53
Roundy's Cct 2006 62,865 g 54,181 23,371 45417 1.0x
Figaty Wiggly Jul 2013 50,879 i 86,085 33,150 42,241 0.9%
Roundy's Dac 2009 55,090 Hi 70,447 31,544 45,166 1.0x
182934 38
4,655,087 2,585
4,382,739 2,508

Prochact Disclosures Slatament
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SECTION 04

Adarge percentage of the porticlio s located in mmaior metropoktan markets with strong demographics. The rmgjorily of fNew
Properties are concentraled in Southern California, Northem Califorria and Metropolitan Washington, DG, Cricags and
Philadelphiz.

Southern California

The state of California by itsell is the seventh largest economy in the world, and 10 of the New Properties are iocaled in the
Southern Cafifornian region. This segion is reprasentad by four of the strongest performing retal markats in the US, Los Angeles,
Crange County, Riversice-San Bernadine and San Disgo (all rarked in the tog 10 in Marcus & Millichap's Nationat Petail Index
2004 survay). Los Angeles, with a county poprdation of approxémately 10 milion, is expectad to deiver one of the highest rentsl
growth rates of the mgior US rarkets, whilst maintaining one of the lowest vacancy rales. The San Diego retai market is
expected to achieve its lowest vacancy rate for some years, with demand stimulated by employment growth in the defence,
biotzch and tourism ssctors,

Bear Cresk Vilage Center Laguna Nigue! Plars Point Loma Plara

Granada Vilage Shopping Center Lake Forest Vilage Rancho San Diego Vilags

Twin Oaks Shopping Center Napsgin Shopping Center Fave Points Shoppirg Canter

Brea Marketplace

Ar O Pscruaria Counlndaice




Northern California

Eight of the New Properties are situzted in the Northern Cadifornian regior, which inciudes the major cties of San Francisco, San
Jose and the state capital, Sacramenio, San Francisco 2 rankead the ramber fve market in Marcus & Millichap's National Retad
Inciex 2004 survey. Fokowing a downturs in 2007 and 2002, retgl sales moved into positive terriiory in 2003, boosted by rising
home equity and gositive nat migration fevels. Importantly, the leval of new retall compietions was expectad to reach & fve year

love i 2004, prosiding irpetus for lower vacancies and increased rantal groveth rmoving forward.

Acborm Village Mariposs Shopping Centar Sredl & Brarham Plaza

Stardord Ranch WVillage Pleasar Hil Shopping Center Ygnacio Plazs

Sihveracdo Plaza

Bayhill Shopping Centar

Prochact Disclosures Slatament
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Metropotitan Washington, DG, Mandand and Virginia

Airnost one third of e New Properties are located in the buovant rrarkets of Washington, DC. Mardand and Virginia, Washingtor,
OC is one of the strongest retall markets in the US, and ranked as the nuirber bwo market in Marcus & Milichap's National Retai
Inckex 2004 survey. As the nation's capital city, the pressnce of federal offices and rrilitary headyuariers atlracts & high leval of

; Buoysd Dy relatively high

supporting sendces, particulaty aw Bms and other professional frms. The reta markat in pard
incoms kevels approdimatsly twice the national average), dense popdlation and strong popdlation growth,

Sprirgy Vediey Shopping Center Parkvife Shopping Center Centre Ridge Marketplace

Bowie Plaza Penn Siaton Shopping Center Festival at Manchaster Lakes

Clinton Square Shopping Centar Rosecroft Shopping Centar Fox bl Shopping Center

Cloppers Mill Vikage Solthside Marketplace Gresnbrizr Town Centar

Shopping Center Takorna Park Shopping Center Karnp Washington Shopping Center
Eikricige Corners Shoppirg Canter
Festival 2t Woodholre

Firstfield Shopping Canter

Vakey Centre

Watking Park Plaza
Woodkroor Shopping Center
#07 King Street Shopping Center
Wikston Cenire

Kings Park Shopping Center
Sgratoga Shopping Center
Tewwn Centter at Sierkng

Goshen Plaza
Mitchelbville Plaza Ashizurs Farm Vilage Cerver

Witston Cante |l

Morthway Shopping Centar Brafferton Cener

Ar 2 Pgcryuaria Counlndaice st



Metropolitan Chicage, Wincis

The Chicago market is a Key retail market in e midwest region of the US, with & MSA population exceeding 8.5 mifion.

Saven of the nine New Properiies located in the region are situated nthe more affluent areas of Chicago, the north and nortrwest.
The: broacier satadl market is experisncing growth in retait sales and, although vacancy rates remain high in soms secondary
locations, well locaied properties continue 1o perform &t near-ful seoupancy.

Bramwood Cormmions Storebrook Plara Shopping Centar

MeHanry Commions
Shiopping Centar

3 Civic Center Piara The Daks Shopping Centar
Riverside Sqguare & River's Edge

Piara

Heritage Plaza
Mallard Creek Shopping Canter

Riverview Plazs

Prochact Disclosures Slatament
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Metropotitan Phitadelphia, Penngyivania

The Prilacielohia retall market, in which seven of the New Properties are iocated, has experisnced strong investor demand as &
rasult of the growing population and expanding sconormy. The retail market has been steacty, with vacancy levels at the high end
of historic levels as a result of supply additons in recent years. Phiadalphia’s densely popciated wban areas, providing barriers
to aniry for comgsting retail supply together with forscast economic growth, make Philadsiphia & scund long tesm inveshment

location.

Newdtown Souare Shopping Center Westront Shopping Center

City Avenus Shopping Centar

MeayTair Shopping Centar Towarnencin Village Suuare

Mercer Scpare Shopping Center Warwick Squars Shopping Center

44 Pgcryuaria Counlndaice st



5.4 Key impacts on portfolio

Pra Acquisition(l Post Acquisitioni

MNumizer of propertiesis 147 250
Total porifoio GLAR 880,382 acm 2,108,459 s0pr
Average properiy sizei 6,030 s0m 8,460 agpm
Total assetsd $1.24 bilkon $4.26 billion
Weighted average grocery anchor tenant lease expiny @ 11.7 vears 5.0 yoars
Ocepancy 7 58.5% 57.2%
5.4.1 Portfolic summary by property type
Propady bype Fra Acguasition 16 Post AcquisitioniZis

Murrdber  Total GLA (sgrm) % of totad Murnber  Total GLA (zqm) %5 of total
Supermarke? (freestanding; 50 188,673 18.0% Lt} 158,673 7.5
Grocery'cirug stors anchorad
shopping centres 94 BYE,035 76.8% 186 1,762,363 83.7%
Discount department store (fresstanding? 1 £,208 0.7% i 6,208 0.3%
Otrer 2 39,376 4.5% 13 179,125 8.5%
Total 147 880,382 100.0% 250 2,106,458 100.0%

0 Pre Acouisition frogeries comprse &l of the properties nclided in the unaudited Consolidated Statement of Financial Position as al
31 Decarnber 2004 axcluding proparties identied for disposal in the Beanch Acguisition ard incuding acouigitions announced (o date
leacionanic (NS, Hilkon Viliage LIS and Mackay (20005, Faler o Section 6.5.%.

& Pnat Accpisition propesties comprise all o the pre Accisition propesties sl the New Propestiss.

% Exchides Shadow Anchors’ GLA.

Drevelopmiant properly at Mackey, (LD curently has no GLA and has thareione baen exckidad fom calougalon.

Fres Acszuisilion & based on lhe Dookowaine as &t 31 December 2004 and the pro fooma transactions exchuding the Acoudsition. [Foss Sooquision

is Based o the pro forma ransactions noluding the Aoquistion, redar o Section 551,

A3 al 31 January 2005, weighted by grogerly GLA.

Exclucies vacancieg held for develoomant in Existing Progertios.
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5.4.2 Geographic diversification
The pie graphs below #ustrats the Trusts global diversizy, Pre Acouisition 8 based on the ook valuss as at 37 December 2004
and the pro formsa transaciions excluding the Acouisition. Post Acouizition is based on the pro forma transactions including the

Accuisition (refer to Section 8514

Globad diversification

Linited Stodes 41%

Austraka &1%

Ausiralia 224,

U5 diversification

Pre
Acodsitionit

Mawe Pasfand B

T
5%

LIrdad Slales

Past
Acouisition(i

The gragh below Hustrates the Trust’s geographic diversity (by GLA} in the US fofowing the acouisition of the New Properties:

Sistrict of Colurnikia,
Mtarlanc and Wi
Caadiformin

Cieorgia

[limcais:

Florida
Fannsyhvaria
Colorado
Tawas

Mepay Jeraey
Dheenaaire
Washington
Wiscorsin
Cragon

Mot Garoking
Winnesola
Sonn Caroling

Kenlucky

Connecticut

inchang |

Lic

Alabama

T e
D R

-

A

U
W
w0
%, e 1i0% R 200%, 2E 20

e FPre Acouisition(l

B Poat Acrjsi

i For detadls of the pee Accpaisition an post Acouisition propertiss, sder 1o Saction 5.4,
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5.5 Portfolio summary post Acquisition

The: tabke below summarises e Trusts portfolo following the achuisition of the New Propertiss. For details of the properties,
inchided refer 1o Section 5.4:

Location Nurriber of Total % total Anchor Total tevarit

properties refail areall; otall area terant araal stores

G eyl

Austraiian Capital Territory 2 8,678 0.4% 6,642 25
Newr Scuth Wales 23 97074 4.6% 77,545 20%
Cuesnslandz: 20 99,432 £.7% 71,546 287
South Austraiia 4 21060 1.0% 14,768 50
Tasrnania 7 15,170 C.8% 15,268 17
Victoria 11 40,515 1.5% 36,161 35
Westarm Australia 1z 74026 5.8% 55,656 171
Austratian total 5 356,962 16.9% 278,028 794
New Zealand total 15 71,180 3.4% 59,766 21
Alabama 1 £.970 0.3% 5,332 14
Calfornia 2z 285,744 13.6% 53,372 606
Colorado 7 96,345 £.6% 38,629 162
Connecticut 1 165,483 0.8% 58718 24
Dislaweare 3 38,578 1.8% 8,720 Gz
District of Columbia 1 1564 0% 635 8
Fioricia 5 01,747 4£.8% 45,632 258
Georgia 17 133,783 £.4% 64,450 287
linois 5 121,088 5.7% 57,663 184
Incians z 12802 0.6% 932 a7
Kentucky z 27.224 1.3% 10,265 43
Marylanc 17 179,006 8.5% 58,506 474
MWinnesois z 27892 1.3% 10,181 45
Newr Jersey 3 63,802 2.6% 14,697 54
North Carcling 3 29,112 1.4% 12,435 &7
Ohéo 1 AR 0.5% 6,035 18
Oregon 3 33,510 1.6% 18,518 69
Pernsylvania 10 101.e12 4.8% 41,883 250
South Carolina 5 27,758 1.3% 18,788 5G
Texas & 80,366 3.8% 27,763 140
Viarginia 21 220170 10.5% 78,804 555
Washinglon 4 av.mez 1.8% 16,033 i
Wisconsin 3 54,504 1.6% 16,995 39
US total 152 1,678,307 79.7% 555,288 3,576
Portfolio total 250 2,106,459 100.0% 1,003,082 4,35

a0 Exchities Shacow Anchors GLA.

 Development groperty al Mackey, QLD anncunced 2G Jaruary 2005 current?y has no GLA,
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5.6 Joid venture structure

The Acquisition is a significart transaction for the Trust and in
order to provicke an appropriate investrasnt and managenent
pladforms, & new joint venture has been established with
Regency to hold and meanage the First Washington Portfolic
and future acouisitions,

Regency, the Trust and Macquarie Bank Lirited have agreed
that they will form newe entities 1o acouire and manages the Frst
Washington Porlfcko and ke acouistions.

The rmajer commercial terms of the new joint venture structie
have been documented in & heads of agreement which has
bean signed by the parties. Fingt docurmentation will be signed
in due course,

The First Washington Portfolio witt be acouired by a new
holding comparry (MOWR)L The Trust will hoid & 85% interest
in MCWH through a Naw BEIT which in tum, will be whody
owned Dy an existing US REIT controlied by the Trust.
Regency will fold the: remaining 35% in MCWR.

The imglermantation of thess new joint venture arangemenis
willl require detailed final docurnentation, aspects of which may
reviuire regulatory approvals which if necessary wil be sought
in due course,

Aszet and corporate management services

A new entity 1US Manager) wil be establishad to provide
corporate and assat management serdces 1o both the New
REIT and MCWR.

The US Manager wil be jointly owned &y an entity within the
Macquarie Bank Group and by Begancy.

The services fo be provided by the US Manager will include:

* identifying, recommending and impiementing investrsni
apporturitieg,

*  monitoring $e supply and demand fundamentais of the
shopping centre markat;

*  developing debi financing strategies and arranging debt
fimarcing:

*  monitoring and recommending changes to the invastment
criteria of the responsitle antity;

*  managing the porlfoio including developrment and
impiementation of porticlio strategic plans and budgets,

*  creating and implerenting annual asset manage:rent
plans;

*  oversesing sub-contractad senvices;
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*»  daveloping and recommencing plans for exdraordinary
capital axpenciture;

*»  zecouning and reporling at property levet
*»  zecouning and reporting st US LLG ard BREIT fevel and
*  managing treasury and tax issuss,

The Manager wit not charge a base fee 1o the extant that fees
are paid to the US Managsr.

The agresments provide for pre-emptive rights in certain
circumistances, Refer Saction 11.68.3 Tor & surrmary of the
principat terms of the proposed acreements.

Property management and related services

Regancy wil provide progerty maragement, lsasing,
devaloprment and othear sendces in regpeact of the Frst
Washinglon Portfolic.

These services wil be charged at market rates reviewsd every
three vears) for a term of 10 years with bwo options 1o extend
of frua years sach,

The services to ba provided will includa:

*»  empioyment of all properly managament staf,;

»  preparation of all axnual Budgets:

* mainiznance of bank accounts;

*»  colection of all rents;

*»  mairnienance of all operational and managament repors;
» compiance with all appicabla laws;

*»  management of sub-contraciors,

* mainienance of properties in accordance with apsroved
bucioet;

*  maginienance of INSUrance Coverags:
*+ dishurszment of funds slated © proparty expenses,

*  |easing of properties inciuding advertising, reviewing cradit
guaily of tenanis and executing easss,

» payment of af relevant tases relatad to ihe properties; and

*  documentation in selation 1o determination of markat vakse
of the: propertiss and assist in he transfer or sale of the
propeares,

The Existing Properties as wef as Bear Cresk and Haritags
Plara wit be managed within the existing joint veniure
arrangements,



The fobowing diagram: Busirates the new joint veniure siructurs for the Frst Washinglon Portiolic and futuse US acquisitions:

100% 4

Australia/MZ
Properiies

Proqerty Ma

¥
Existing First Washington
US Properties™ Porifolio

100%

Austratia

United States

a5 One of the existing LS BENTS,
Firat Washington Portfolio.

0 Aswel maragement sendce, will b frovided o MOWE by the LS Manager a5 described in Section 1.6

Exizling Properlios plus Bear Cresk and Haritage Plazs wil De owned Dy exialing joint verdurs amtilies inowhich 1he sodsting LIS F

haccp e Courtratide LS Corporalion will cuer 100% of the MNew BEIT formed 1 hold the Tiests shass of the
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SECTION 06 ‘ Financial Information

The follewing forecast financial information (FHoancial Information) should be react in conjuncion with e prncipal accountng
potcies raferred 1o in Section 6.3, the key forecast assumptions are set oul in Section 8.8, the sensithity analysis in Section 6.8
and the risk factors outined in Saction 9.

6.1 Unaudited and pro forma Consolidated Statement of Financial Position ag at 31 December 2004

The following tabie sets out the cnaudited Consolidatect Statement of Financial Position of the Trust as at 37 December 2004
and the pro forma Conscidated Staterment of Fnancial Position of e Trust as at 31 Decamber 2004,

The pro forma Consoidated Statement of Financial Position assumes cormpigtion of the Rights Offer and Placement, the
Acouisition and other ransactions a8 desoribed in Section 8.8.1, as i thess transactions had taken place as at 31 Decembear 2004,

Unaudited Pro {orms
Comsofidated Slaternent Corsoligiated Statemant
of Finansial Position of Financial Position
ag at 31 December 2004 as ai 31 Decerrber 2004
AROOC AS'COD
Current assets
Cash 12,781 11,087
Fecaivables 14,5640 14,849
Other sseats 9,563 13,463
Tota currant assets 57,2583 35,493
Mon-currant assets
Froperty investments 1,067,546 1,068,451
Proparty invegtments in inint veniuire entitiss!iz £14 528 1,381,208
Oither 54,683 58,083
Totzt non-current assets 1,607,257 2507, 740
Totzt aassts 1,544 550 2,547,233
Current llabilitres
Payables 7,743 7,743
Oither 3,600 78500
Totz currant liakbiities £%,343 15,243
Mon-current fabilities
Interest bearing liabilities 540,604 495,906
Oither 17,455 40,835
Totzd non-current iabiities 358,185 536,801
Totzt liabdites G60,532 552,044
MNet assels 1,175,018 1,995,189
Unitholders” ecuing 1,476,018 1,005,189

Frogarty investmernts i joint vanture anlities are nel of Boroeings and olber isbifites,

ol Wisshincgon PocBoio iz assumed 10 settka wilhin S0 days of the execution o e Purchase and Sale Agreomect due 1o LS detd
orocecures. Fefar lo Saclion 5.5.2 for furlber detals.

o Unciar Avstrakar eqguivasents o IFFRS, Unithalders” ecuity may have 10 be redlassfied s @ non-cumend Eabiity

The Manager expects fo release the Trast’s hall vear report for the six monthe ending 31 December 2004 1o the ASK on or about
22 Febraary 20086,
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6.2 Forecast Consolidated Statement of Financial Performance

The: foliowing tabke sets out the Manager's forecast Consolidated Siamtement of Fnancisd Performance for the six month period
ending S0 June 2005 and for the year encing 30 June 20068 Forecasts). The Forecasts should be read in corfuniction with the key
forecast azsumptions set oul in Section 8.5 and the risk faciors sat oul in Section 8. The Francial Infosmation has been prepared
i gocordance with current Austraian Accounting Standards and has not been adjusted for the impact of IFRS.

Whils the Manager considers thess assurmplions 1o e sppropriate and regsonable & the tdme of preparation of this PDS, investors
should appreciats that many Tactors which may affect resuits are outside the comirol of the Manager and its Directors and may not
be capatle of being foreseen or accurately precicted. Accordingly, sctual results may differ from the Forecasis,

Farecast six morth Forecast
pexio anding year ending
30 June 2005 30 Jurie 2006
ALD00 A0

Revenue
MNet property Beome 42145 289,125
MNet incorme from: propearty investrent in ioint venture entities 31,837 120,015
MNet incorme from: capital hadging 5423 15,207
Other income 10,730 587
Total reveniue 50,235 225,03
Expenses
Manager's fee 2,826 10526
Borowing costs 11 6840 23,580
Withholding tax experssai 3073 4,611
Ofner expenses 861 2,025
Total expenses 18,444 41112
Net profit 71,791 163,522
Trarster from resenes 13,313 -
Available for distribution 85,104 183,622
Cash distribution per Unit {canig) 740 15,45
Cash distribotion vield per annuer par Naws Uniti 8.00% 3.36%
Tedal foreian fax credits per Unit loents} 0,27 .35
Tedal distribugion fncluding foreign ax crediis) par Unit (cents) 187 15.84
Tedal distribugion fncluding forsign ax credits visid per annom per New Unitsh B8.209%: B8.56%
Weighted average number of Units on issue 000 1,008, 1 245 1,196,588
Units oy issue (000} 1,145,836 1,180,588
Earmings per Unit [cents) 7% 15,45

M Feder 1 Section 8515 for aspeclad impacd of ¥FRS
@ Aszumes the Tast recoives inlerest income of €.4% on the Deposil for the First Washington Porfclio nalead of net property incoma and ao
refated Domowing costs ustl Complation, refer Lo Section 5.5.2,

BEsUming & 15

LIS withhicicling lax, sefer 0 Secticn 9.4 20

Py Lndiss will be alioded on a par pases bags, that is, they will rank ecgualy with Existing Units for distributions aooring lrom: ¢ Januarg 2003,
Acransior will te mace from ety to fuad distribotions from: 1 danuary 2005 10 alotment dabe for the distribution for 15e sy morihs ending

E0 dune 2005, wilh the halance Detng lunded fom nel proft. An additional ransfer frorm ety i assumed 0 be mgde for e ncoos shorlfz
ariging Foon the delay in physical settlarant of the MNew Propertios for $0 dises ol 3.3 aillion,

Bazec or the Fighte Offey lssue Frice of $1.85.

orecas] yiekd on snnuskzec Dass,

Agzumes e CFP Ui fom he December 2004 panioc! have 10 waichiing dudng the sis month geniodd o 30 dune 2005,
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6.3 Principal accounting policies

The Financial Infarmation has baen prepared in accordance
with the significant accounting policies of the Trust as disclosed
in itz financial report for the year ended 30 June 2004 and has
nol Been adissied tor e impact of IFRS (refer 1o Sections 6.4
andd F.5.15) The Francial Information has besn prepared n
accordance wilh: recogriton and measurement principlas
prescriced in Australian Accourting Standerds, Urgent lssues
Group Consansus Views and the Corporations Act and in
gecordance wilh the requiraments of the Trust Consttution,

6.4 infernational Financial Reporting Standards

The Financial Reporting Council has endorsed the adoption
of Austrakian Accourting Standards that are sguivalkent to
Intemational Fnancial Reporting Standards JFRS), which will
apply to all Australian reporting entities for reporting perdods
commencing o or aftar 1 January 2005,

The Trust il be reguired to present its inancizd siatements in
accordance wilh IFRS for e financig vear commencing 1 July
2005 and subssouant years, including the interim financial
report for the helf yvear ending 31 Decemizer 2008 and ihe
annual financial report for the year ending 30 June 2006,

Refer io Section 6.5.16 for the expeclad impact of IFRS.

6.5 Key forecast assumptions

The matarizl best sstimate assumplions thatl the Manager has
uzed to prepare the Fnancial Information are st oul below,
While the Manager considers these assumptions o be
appropriate and masonatle at the time of preparation of this
PDS, irvastors should appreciate that many factors which
may aifect resuits are culside the control of the Managesr snc
its Diraciors and may not be capable of being foreseen or
accurately precictad. Accordingly, ackad results may ciffer
frorn the Forecasts.

nvestors are recomemendad to review the assumpdions and
financial information and maske their can indepencent aseessment
of the future performance and prospects of the Trast,

The Financial Information nas been reviewed by
PhoawaterhouseCoopers Securities Ld which has prepared
the Imvestigating Accountant’s Beport frefer o Section 7).
PricewaterhouseCoopars Securities Lid does not guaranise
thie future performance or capital return of e Trust.

8.5.1 Pro forma transactions adopted in preparing the
pro forma Consolidated Statement of Financial Position

The pro forma Consoddated Statement of Financial Position
has been compied fromm: the Trusts unaucited Consolidated
Staterment of Financial Position as at 31 Decernber 2004 and
incorporaies the following pro forma transactions as if they
had taken place as at 31 Decarnber 2004

o e imoe of approxinataly 450 miion New Urnils at
the Issue Price or Treoretical BEx-Righis Price to raiss
approximatsly 843 milion;

*  eslinated Issue Costs of $23 miion being recogrizsed
directly in Uritholdars funds as a deduction from the
proceeds of the Ofter;
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»  the Trusts share of the Acquistion for 52,345 milion with
estimated Acquisition Costs including debt Break costs of
82 mifion {refer to Section §.5.2);

»  increase n borowings of $1.483 million and payment
of debt egtablishrment costs of 312 milion;

» increase in borowings of approximaialy $85 million in the
shiort term unté receist of the fully undenaritien Jung 2006
DRP;

*+  ihe distribadion for the six month petod ended
21 Decerrber 2004 of approximataly 550 milion has been
paid and the funds estimatad to be recaived under the
DRF which was fully underaritten at Dacarmber 2004,
have beean received and Units allocated;

» the acquigiton of the Hiltop Vilage asser Tor $10.4 miflion
previously ancounced by e Trust i August 2004;

»  the acyuisiton of Foodtown i ihe Meadowbari Shopping
Cantre, New Zesiand and a parcal of land in Mackay,
Aistralia for $7.80 million and 32,75 milion respactively;

»  the sale of the remaining non-core Branch Acquisition
assets for $33.0 million (book vakse 3320 milion); and

*»  ihe capital raised in Cotober 2004 of approsimatsaly
250.4 mmillion was utiised 1o repay borrowings. The
bormowings repaid gre assumed 1o be redrawn To partly
Tungd the Acouisition,

It is assurred that fva New Propertias identified for disposal are
soidh within rine months after the Deposit Date, The properties
have Deen assurad to be fully debt funded and have bean
inckided in the pro forms Consolidatad Siatement of Fnanciz
Poaition and the forecast Conselidated Staterment of Financial
FPerformance for the perod to Dacemiber 2005,
Motwithstanding this assumption, Unithoiders shouid be aware
that the Manager miay causs the sale of other Properiies if the
Manager befeves it is in the Dest inferest of Unitholders,

6.5.2 Property Acquisition

The New Propertes will e purchazssed for USS2,788.6 million
axcluding Accuisition Costs. For detals of the Acquisition
Contract in relation 1o the First Washington Portiolio refer

0 Section 11.6.2.

The: First Washington Portfolio will e acquird for a total
Acyuizition price of US$2,741 rmillon, The Deposit of
USE712 million will e paid to the vendors of tha First
Washington Portiolio ty the Trust on the Deposit Date and
intarest wil be recaived at a rate of B.1% gar annuen on the
outstanding balance to Completion. The Forecast has
assumed that the Acquisition witt be complatad within

B0 days of the Deposit Date,

The progerty invastments in the Regency Joint Venlure
disclosad in the pro forma Consolidated Siatement of Fnanciat
Position fncludes an amount pavable to Frst Washington and
CalPERS, This amounti will be replaced Dy third party
borowings as e properies are setifed at Cormpletion.



The forecast Conaoidated Statemant of Financial Parformance
for the six month period encéing 30 June 2005 assumes all

First Washington Porifolio properiies are setiled &l Compietion
fe within 680 dava of the Deposit Date). As a resulz, the Trus?
receives irterast income of 8.1% on the Deposit ingtead of net
proparty ncome and bears no borrowing costs until Completion,
The diferance batween tha net prafiz if the properlies were
seltect on the Deposit Date and e net o in the forecas?
Consolidated Statement of Firanciat Parformance for the

six rmonth period ending 30 June 2005 net profit has Been
transterred from resenes so that the Trust'’s distrbutions are not
affectad by e delay in Completion, provided that Completion
ocours within 82 days of the Depesit Cate,

6.5.3 Net Operating Income

The: First Washingion Portfolios Net Bentad income is based
on the year one forecast ncome and iz then asxsumed o
grow by 3.25% per annum during the Forecast Period.

Regency is guarantesing Net Rental Income from the First
Washington Portlolio for thres years with a masdmum
dramdown of USE5.2 million.

The Existing Properties’ Net Benial Income is assumed

to grow by approxirataly 5.8% for the six mmonth period ending
30 dune 20058 and 7.1% for the year ending 30 June 2006,
This growth inciuces additons! income frorm redewslopments
and acquisitions made less than 12 rmonihs ago.

6.5.4 Equity Bridge Facility

It is propozed that the Marager will take out an ecuity bridge
faciity for $338 milion with an Australian rading bank o
cornmercial terrms, This facilty will be & short tarm dabt
arrargement and may be gsad to cover the pericd of time from:
Daposit Date 1o recaipt of moniss from the Ratal Rights Offer.
When Application Monies have been received from: the Reltad
Rigts Offer, the Equity Bridge Facility witt be repaid, The rate is
assurnad to be 0.85% over the 80 day bark bill rate,

6.5.5 Capital expenditure

Aloweance has been mack in the Forecasts for capilal expendiure
commitrments (inciuding tenant capital expendituse improveme ts)
of $22.5 million for the six month pericd 1o 30 June 2008, and
404 miflion for the vear ending 30 June 2008,

6.5.6 Asset values

The Trust’s share of the New Properties Purchase Prica and
Acyuisition Costs are summarisec below:

folmar

Propertios

ABmM

Purchass Price 2,345
Acuisition costs ar
Dbt break costs on existing debt facilities” 45
Book valuz 2427
Waluation 2,348

Exizling cebl faciies axitect anct nesy DOMewWInGs: are drassn,
refier to Section 8.5.7.

The MNew Properliss have bean independsanily wvaluad by CB
Richard Elis. The New Procerlies are cared on the pro fonms
Conaolidated Statement of Fnancial Position at the book value,
A summany of the Valuation Report is provided in Section 8.

£.5.7 Borrowings

The First Washington Portfolic has toial exsting debt of
USE912 rrilion at a loan to valie ratio of 35%. The existing
debt has a weightad average interest rate of 5.66% par annum
{includling rmargint and & average term of 7.6 years. The
Regency Joint Veniure expects to assume approximataly
US532 rrilion of the axisting debt and extingish the remaining
USEE20 rmition of axisting debt associated with the First
Washingion Portfolio, The weightad average interest rate of
the: daizt being assumed is 5.32% per annuer and the average
tarm is 8.4 yaars. The market rate for this debt s assurmed 1o
be 5.1%. The pay-oul pangities for extinguishing the existing
debt ara estirnated to be USEES millior: which hava been
capitalised fo the cost of the Frst Washinglon Porticlio.
Additonsl dett mmay be assurmed reducing the amount of new
clebt required.

i is the intertion of the Regency Joint Venlure o increass the
First Washington Portfolo gesring to 60%. The Regency Joint
Wariture has agreed terms (subject to final interest rates) for a
naw inferest ondy debt facility over the First Washington Portfolio
for USE1.E bifion and & commitment for & bridging fackty whik
The exising debt is extinguished. The tarms reflecting the cost
of the bridging Taciily is 0.38% over LIBCR. The weighed
average fixed rate for the permanent financing has besn
assumed to be £.83% par annarm (inckuding rmargin), with an
average period of six years. The Forecast gssumes that 85%
of the interest will De fixed and 15% at foating interest rates
with & margin of 1.0%. The toial fnancing establishment costs
are estirnated to be USE14 milion,

The existing debt is assumed o atiract a weighted averags
interest rate of 5.43% per annum.,

£.5.8 Exchange rate assumptions and forsign currency
hedges

The unaudited Conscidaied Statemant of Financial Position
assumes an exchange rats of USES.7816 per $1.00 and
NZE1.0870 per $1.00 as at 31 Decermber 2004, The pro
forma fransactions in the forecast Conscidaied Statament
of Financial Performance assume the exchange rate of
USS0.77E0 per 31.00 and NZ81.0560 per $3.00.

Additonal currency hedges will be entered info, o hedge:

s 100% of the forecast USSH net income during the Forecast
Feriod; and

*  100% of the proceeds of the Capiial Ralsing.

The nesw Cross cutancy Swap is assurmed 1o be enterad into
at & exchange rate of USS0.77E0 per $1.00 and a positive
interest rate cifferential of approximmately T 50%,
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The net income in ihe Forecasis from the New Praperties have
beer: assumedd 1o be exchanged at the par forweard raie of
USE0.7348 per $1.00. The weighted average hedged rate

for thee US ret incomes for the six month period encng 30 dune
2006 is USENBTE2 per $1.00 and for the forecast vear ending
30 June 2006 i USE0.6803 per $1.00. The waighied average
hedige rate for the MNew Zesland netl income for the six month
perind snding 30 June 2008 i MZE1. 2668 par $1.00 and for
the foracast vear ending 30 Jure 2006 is NZS1 2266 per 1 .00.

£.5.9 Managet's fee

Tha Manager is eniitled 1o recaie remneration from the Trast
comprsing & base management fee and & parformance fee,

Base fes

o 045% per annum of tha value of the lote assats of the
Trugt up fo $700 milion; plus

o 0.40% per annum of the value of the lote assats of the
Trugt over 3700 million,

Ot of the base fes, the Manager will pay Regency a fee for
the management of the axisting US Propertes.

The Manager wil accept a base fes in respect of the First
Washington Porfoko caleulated as 0.15% per annuer: of ihe
value of the porticlic for an 18 month pericd from the Deposit
Date, instesd of 0.40% per annum as set out in the
Constitution, The Forscast Pariod assumes the reduction of the
basa fee of B0.5 milkon in the forecast six month period ending
30 June 2008, and $6.1 mifion i the year ending 30 June
2006 aa & result of the 0.15% per annum on the Frst
Washingtorn Portfcko.

In adcition, afier the 18 month period, the Manager wig not
charge & base fee to the extant that fees are paid o the US
Manager.

Performancs Tee

In adlcitior: 1o the base fes, the Managear is entited 1o a
performance fes paid by the issue of Units in the Trust to the
Manager, dependent upon the relative performance of the Trust
o e Retal Property Trust Accumuiziion Index (Indax), This
Inckex, cajcuiaied fom & peer group of property securities that
have & principal focus on tha ratail sector, measures the
incoms and capital growth of the securities of the
rapresantative trushs,

I the Trust’s performance during a six month peried is higher
than the percentage increase in the Index for the pericd, then
the Manager is entifed 1o new Units in the Trust with & total
value souat o

o 5.00% of the total incraased Unithoider vaiue from
cutperformance; plus

o 15.00% of the increased Unitholder valug sbove 2.00%
norrinal cutperfonTance per annuer (1.00% per half yearn),
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The increasac Unitholder valus is measured as the market
capiaisation of the Trust &t the commeancement of the relevant
pedod, multipied Dy the nominal percentage oulparformance
of the Trust reiative 1o the Index for the pericd.

The parformance fes is calculated and payable, ¥ entitled,
sach hail year at 31 Decermer and 30 June. The performance
fee i payabie, if entitted, subjact to an annual cag, whersby
totg managament fees paid inany one year must not exceed
80 basis points of the value of the gross assets of the Trust
{fewrart where the Trust has cutperiormed ds sector peers
condnuoushy over a rree vear pericd). Any unpaid fees wil
coninus to bhe paid up to 80 basis poinis of the valug of the
aseats in any future pariod and wWill ba payable inrmackiaiely if
the Manager is removed o repiaced, the Trust lerminales, is
deisted, is compuisorily acquired or thers is a rmatarial change
of corirol of the Trust,

The Manager is required to earn back any undarperfonmance
accruedt in previous periods, pricr to being antitled to a
performance feain filue ceriods,

In e Forecasts, it has been assured that the Manager wil
not earm a performance fes for the Forecast Perod {aithough,
depending on e perlormance of the Trust, the Manager may
be entited o such feal

6.5.10 Other ongoing Trust expenses

The Trust will incur operating excenses nciuding ansual listing
fees, registry charges, custodian fees, legal, auddt and {ax fees,
miarketing costs, posiags and printng costs and other
miscelanecus expensas, Thase amounis have Deen forecast
by taking into account factors fikely to infusnce the level of
these fees, charges and costs, including the Trust’s market
capiiaksation and gross assets frefer to Section 10,13

6.5.11 Issue Costs

The sstimatad lssua Costs are $23 millon. This amount wi
be decuctaed from the procesds of the Capial Raising.

6.5.12 Distributions

Distributions will be paid within twe morths of sach hail year
and, The half year ends are 30 June and 31 Decamber,

6.5.13 Future capital raising and DRP

It has been assumed that so iurther capital raisings wil e
underiaken during ihe Forecast Period, however, as noted
befow further capital may be raised through the operation
of the DRR

The DRP was activated in respact of distributions accring

in e perod ended 31 Cecember 2004, The DREP was {ufy
undenarizten for the period ended 31 December 2004, The
DRP in respect of distributions scoriing in the st month period
ending 30 June 2005 has been assumed 1o be activated and
fudly unclerdsilien as part of the Capital Raizing, The CRP
provides for Unils to be issusd af an assumnad 2.0% average
discount o the market price of 3212, It is assumed that thers
are no changss o the ORE,



It has also been assumed that ary capita raised through

the operation of the DRP wil be empioyved to fund capital
axpenciiure andfor the acouisition of new properties and that
e raturns from the use of these funds will be sufiicient so as
not fo diute distributions to Unitholders, I this threshold cannot
ba satisfied, the DRP wik caase to oparate but may be
reactivaied whan i is considerad that the threshold can be
met. Accordingly, as it is assurned that there wil be no achwerse
affect from the operation of the ORF, its impact has not been
reflected in the Forecasts,

6.5.14 Taxation

The Trust is not dable o pay Augiraiian income fax providad
Unitholdars are preserdly erditled to all of the income of the
Trust each year, Distrizutions rmace 1o the Trust by tha US
REITs from earnings and profits (net attriutaizle o capital
gainst are subject 1o US withholding tax A rate of 16% hag
baen assumed in this POS. Where a Unithoider holds more
thar 10% of the Units in dhe Trust, & US withinolding tax
rate of 30% may apply to et proportion of the US BEMTs
disgiribution attisulable o that Unitholder frefer to

Saction 9.4, 15

Distribugions from the US BETs which are aitributabla to
capiial gains from dispositions of US regd property inferssts
wilt be designated as capiial gain dividends and subject to
36% withholding tax under the US Forsign Investment in Real
Property Tax Act (FIBFTAL In the hands of the Trust, such
distributiorss miay be considered effactivaly connacted with a
US fracke or buginess and taxabie al the normat US compary
o rate. I 50, & credit for the 35% withholding {ax under the
FIRFPTA should be avalable. o aodition, under e current
LS Australia tax treaty, the US branch prefits tax at the rata
of 5% could aprly,

Distrioutions by the US RETs in excess of sarmings and profits
will e trested as non-laxabie returns of capital 1o the axtent of
the Trust’s acbusted tax basis in the shares of ithe applicable US
REIR. Although such distributions may indially be subject to US
withtolding tax, the Trust may sesk a refund of the tax withhwald
frorn tha Internal Bevanue Sendee if 1 is subsaguaniy
datenmined that such distributions were, in fact, in excess of
the US BEIT current and accumulated eamings and profits and
the distribution & 0ot in excess of the cost base of the US BEIT
sharas, Distribulions in excess of the US BEIT samings and
profts and the Trusts adjusted tax basis n the shares of the
US RETs wil be treated as a gain from the sale or exchangs
of a capital assst, Any such gains wil kely be subject 1o US
Federal income tax and withhoicing tax pursuant o FIRPTA.

The Financiz [7formation assumes no changes n Austradiian,
New Zeaiand or US taxation jegislation.

6.5.15 Accounting standards

It has been assunad thal no change in applicable

Austrgian Accounting Standards and the Corporations Act

or their US aguivalents will ocour that miay have a material
affact on the Trusts forecast distributions. Refer to Sactions 6.3
and 6.4.

Tha Financial Information has been prepased in accordance
with current Australian Accouning Standarcs and has not
besn adiusted for the impact of IFRS. This basis of preparation
is consicerac spproprials due 1o the following:

* whide the apekcation of IFRS may introcuce volatiity into
the Trusts reportad financizé performance, it iz not
axpectad 1o mpact on amounts avadaile for distribugion
to the Trusts Unitholders, The introduction of volatiity
inte e Trust’s reportad inancial performance from the
impiementation of IFRS i not unique o the Trust;

* there s no reasonaile basis to accurately forecast Iuture
valiations of properties or movernanis in the miarket
valies of dervatiwes as this would involve forecasting
future capitafisation rates, property vieids or general market
conditions, all of which are oulside the condrod of the
Manager and its direciors; and

* e inierpretation of [FRS may change between the issue
of this PDS and the isue of the Trusts frst set of IFRS
cornpliant financial siatements for the half year ending
31 Decemizer 2008, The reguisiory bodies that promilgats
[FRS hawve significar: ongoing projects that could affect the
impact of IFRS o the Trust.

In addition to the impact on the reportad inancial pedormance
of the Trust, the introduction of IFRS may recuire the
Constitution of the Trust to be amendad s that sections of the
Caonatitution which make referancea to, or rely on the appkcation
of Australian Accounting Standards, wilt not be affected by

thes transition.

Expected immpact of IFRS

The Test will be raguirad to present its inancial statements in
accordgance with [FRS for te inancial year commencing 1 July
2005 anct suzsaouent years, including the interim financial
report for the half yvear ending 371 December 2008 and the
annual financial repont Tor the year ending 30 June 2008, The
comparative inancial siataments for sach of these periods wik
e required 10 be restated vsing IFRS, except for Accounting
Stanclard AASE 132 Fnancia Instrirnents: Discliosure and
Presentation (AASE 132} and Accounting Standard AASE 139
Financial Instrurments: Recognition and Measurement (AASE
1388 I order (o restate the comparative information, opening
undistributad income at 1 July 2004 wilt be acjustad to include
the: changes necessary 1o fransition to the new standards,
except for changes relatng 1o AASE 132 and AASE 139 which
will Be gdivsted in opening undésibuted income at 1 July
2005, The key differances in accounting policies identified to
date that are expectad to impact e inancial siataments of
the: Trust following the adoption of IFRS are sumimanised Delow,
Thess changes are nol unique 1o the Trust, The summary
shiculd noet be taken as an exhaostive list of all the diferences
betwesan curent Ausirakian Accounting Standards and IFRS.
Ne atterrpt has een made to idendify all disclosurs,
presentation or ciassification diferences that wolkd affect

the manser in which transactions or events are prasentad,
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{a) Dertvatives and hedge accounting

The Trast curently uses derivative contracts to hedge some of
its economic exposires o inerest rates and forsign currency.
Uinder IFRS, &l derhative contracts, whiether ssad for hedging
purposes or nek, wil be recuired to be recorded in the
Staterment of Financial Position at fair valus, Dertvative
contracis that do not gually for hedge accounting will be
reviuiredt 1o have any stibsequent changas in fair value
recogrised in ithe Statament of Financial Performance. In order
to qualify for hedge accounting, sihct requirements over hedge
designation, docurmeniation and sfiectensss must be
sgtisfied. Derivative contracts that ouaify for hedoe accounting
will be sccounted for as cash fow or fair vakie hedges or
hedges of net investments in foreign operations. Cash low
hevges are measued at fair walue with changes in fair value
recordac in equity to the extent that ihe hedge is deemed
effective uril e hadged transaction coouwrs, When the
hedged transaction occurs, the amount infially recorded n

equity = ransferred io the Siatement of Fnancial Performiance.

Any ineflacive portion 15 recordad in the Staternant of Financial
Perlormance imenediately. Fair value hedoes ae messured at

fair value with changes in g value recordad in the Statement
of Financial Periormance. Any changss ins g value of the
designated hedged itam are also recorded in the Staterment

of Financial Performance. Hadges of net investments in forgign
oparations are trestad n the same manner as cash fowe
hevges.

) Investmernt properties

Under IFRS, investment propertiss are abie to be recorded at
either fair valoe o depreciaiad cost, Under corrent Avsiralian
Accounting Standards, investment properties are not
depraciatad and the irmpact of srrealised gains arising on
revaluation is accounied ior by creditng the assat revalsation
rasarsa, Unrealised iosses arising on revaluation are charged
o Hhe asset ravaluation reserve to the extant they reverss any
previous revaluation increment and any residual is cherged

to the Staterrent of Financial Parformance. Under IFRS,

renaluation ncrements or decremanis ara recuirad 1o be
recognised in the Staterment of Fnancial Performance.

{c} Classification of financial instruments as debt or equity

Uniger current Australian Accounting Standards, ordinary Units
issued by iha Trust, are classifizd as equity instruments in the
Statement of Fnancial Position. Due to #he Trust having a firite
lifes, the current intarpretation of IFRS reqguires that the Unils

o issie e classified as debt natruments rather than ecudty
imstrumnents, As a resull, distributions paid 1o Unithoiders are
likely 1o be reclassified as borrowing costs n ihe Staternent

of Financiat Performance.

{d} Property

Thie Trust currenily accounis for fixed increasss in rantal
income as they arse under lease agreemants with tenants.
Undear IFRS, tha Trust may e recuired o calculats the fixed
rentsd incregses on each lease contract uplront and eoognise
this income evenly over the lease term,

6.5.18 GST

The Financia Information has been preparaed on tha
assunption that no G3T is pavable in respect of distributions
ity

peid iy the Trust, Furthar, it is assumed that any GST 4
payabie wil e included as part of the assumead expensas
of the Trust

6.5 Sensitivity analysis

Investors should e aware that income forecasts may

not be met for a variety of reasons, To assist investons in
understancing e sigrificance of key assurnptions on the
forecast refurns of the Trust, the tabée Delow sels out the
efiect of & change n several assumplions.

Investors should nota that the sensitivity analysis & istended
to provide & guids only and variations in actugl performance
may excesd the ranges shown, Movement in other
assurnptions may offsst or compound any one variable
bayord the extant shown,

The table below detals the change in forecast sarnings {cents per Unit) for certain assurnptions:

Chiarge in asssmphion

Chanoe in forecast

six rmonth period ending
30 dune 2005

cenis per Unit

Change in foresast
year ending

A0 Jure 2006
oenfs per Unit

Increass in nferest rates of 1.0% par annum — before hadging .18 i1.09)
Decraase n interest rates of 1.0% per annum — before hedging 08 1.03
Increass in nterest rates of 1.0% per annunt — alter hedging .03 i0.18)
Decraase n interast rates of 1.0% per annum — after hedging .03 0.18
Increass in the Acyuisiton renta growais sbove forecast of 1.0% pear annuen o0z 013

Decraase n the Accuisition rental growdh Delow forecast of 1.0% per annum [{CL0Z} i0.11)
Delay in Comglation of ane month (e 90 days after Deposit Date) 12 -
Perlormance fee — outperform benchmark by 1.0% 1) i0.05)
Decragse n e Placemant phice 1o lssue Price [0.03) i0.08)
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\ccountant’s Report SECTION 07

FricewalerhouseCoopers
PRICEAATERHOUSE(COPERS B
AGN 003 311 617

ABN 54 003 311 817
Holdder of Australian Financial

The Directors Services Licence No 244572

Macguarie CountryWWide Management Linéted Daring Parfc Tower 2
. 201 Suszex Strest
Mo, 1 Martin Place
N GPO BOX 2650
Sydney NSW 2000 SYDNEY NSW 1171
OX 77 Sydnay
Australia

WL VT, GO B L
Telephone +61 2 8266 0000
Facsimile +61 2 8266 9999

16 February 20085
Subject: investigating Accountant’s Report on Forecast Financial information

Daar Sirs

We have prepared this report on foracast inancia! information of Macquare Courtndida Trust {the Trust for inciasion in a Prockict
Disclosure Statement dated on or about 16 February 2005 (the PDS) relating 1o the Rights Offer of Naw Units i the Trust.

Expressions defined in the PDS have the same meaning in this report.

The: nature of this report is such that it should be given by an entity which holds an Acsiralian Financial Services Foence under the
Corparations Act 20071 (Cwdith), PricewsierhouseCoopears Securities Ltd iz wholly cvmad by PricewatarhousaCoopers and holds
the approprigte Avestralian Financial Services lcence,

Scope

You have ravuested PricewaterhouseCoopers Securities Lid o prepare an Investigating Accountant's Report (Report! covering
the following infarmation:

ia)  the unscdited Consolidated Staterment of Francial Position as st 31 Decemier 2004;

&) the pro forma Consolidated Statement of Francial Pasition as a1 3% Decamicer 2004 which assures completion of the
contamplated transactions disclosed in Section £.58.1 of the PGS (the pro forma transactions); and

o] the forecast Consoldatad Statament of Financial Parformance of the Trust for the six sronth period ending 30 June 2005
and the financial year ending 30 June 2006

icollectivesy, the Forecasts),

This Reporl has bean prepared for inclision in the PDS, We disclaim ary assurngtion of responsibility for any refance on this
Report ar on the Forecasts to which it relatas for any purposss oiher than for which it was preparsd,

Scope of review of Forecast Financial information

The: Direciors of the Responsible Entity are responsizle for the preparation and presentation of the Forecasts, including the best
axtimate assumptions, which includs e pro forma ransactions, on which they are basaed,

O review of the bast estimate assumptions cnderdying the Forecasis was conductad in accordance with Australian Auditing
Standand AUS 902 "Review of Fnancial Bepons”™, Our sroceckres consistad prdmarily of enoulry and cormparison and clher such

analytical review procedures we considiered necessany s0 as 1o adequalaly evaluate whizther the best estirnate assumciions

provide & reasonable basis for the Forecasts. These procedures included discussion with the Dirsctors and management of the
Trust and have been sndartaken to form an opinion whather amythéng has come to our attention which causes us 1o balisve that
he best estimate assumplions do not provics a reasenable basis for the preparation of the Forecasts and whethar, in af material
resrects, the Foracasis are properly prepared on the basis of the assurmptions and are presented faily in accordance with ihe
recognition and measurement srinciples prescribed in Accounting Standards and other mandaiory professional reporting
requiremerts 1 Australia, and the accounting pokcies of the Trust disclosed in Section 6.3 of the PGS and the Constitution of the
Trust (the Constitution) 0 as 1o present & view of the Trust which is congistent with ouwr understanding of the Trust’s past, current
and ture operations,

Ligdility is dmited by the Actountant's Schems under he Frofessionsl Standards Aol 1934 NSW
Ligdhility is dmited by the Accountast's Schemis under e Frofessionsl Standards Sol 1934 NS
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PRICEAATERHOUSE(COPERS

The Directors
Macquarie CounindVide Management Limited
16 February 2008

The Forecasts have been prepared by the Directors to provice nvestors with a guids o the Trusts poiential future fingncial
periormance based upon the achievernent of certain economic, oparaling, development and rading assumptions atou? fuire
events and actions that have not yet ocourred and miay not necessariy ocour, There is a considarable degree of subjeciive
judgement fvolvad in the preparation of the Forecasts, Actisd results may vary materially froer: the Forecasis and the vasiation may
be materially positive or negative, Accordingly, investors should have regard to the nvestrment risks sat out in Section 5 of the PDS.

O review of the Forecasts that are hased on best estimate assurrptions is substartizly less in scope than an audi? examination

conducied in accordance with Austraiian Auditing and Asstrance Standarcis, A review of this nature provides less assurance than
an auci, We have not performed an ausci and we do net express an audit opinion on the Foracasts included in the POS.

Review statement on the Forecasts

Based on our review of the Forecasis, which is not an audit, and based on an investigation: of the sasonablensss of the bast

estimate assumptions giving rise 1o the Forecasts, nothing has come o our attention which causes us fo belisve that:

B the bewt estimale assumptions set oul in Saction 6.5 of the PDS do not provide a reasonatle basis for the preparation of
the Forecasts,

(bt the Forecasts are not properly prepared on tha basis of the best estimate assumptions and gresanted faily in accordance with
the racognition and meastremeant principies prescrbed in Accounting Standards and ciher mandatory professional reporting
reciirerments i Austraia, and the accourting policies adopted by the Trust disclosed in Section 6.3 of the POS and the
recuirements of the Constiution;

i the Forecasts are unreasonaile;

i e pro forma Consclidated Staterment of Financial Position nas not been sroperly preparad on e basis of the pro forma
wansactions; and

fgi e pro forma fransactions do not form a reasonabsle basis for the pro forma Consciidated Staterment of Foancial Positions,
The underlying assumptions are suiject o significant uncertainties and contingancies often cutside the control of the Responsiie
Enttity. If events do net occur as assumed, actual resulis and distrbutions schieved by the Trust may vary significantly from the

Forecasts, Accordingly, we do not confirm or guaranies the achizvement of the Forecasts, as future avenis, by theirvery nature,
are not capablie of independeant substantiation,

Subsequent events

Apart from the matlers desit with in this Report, and having regard 1o the scope of ouwr Beporl, o the best of our knowledge and
belief no matarizl fransactions or avents cutside of the ordinary Business of the Trust have come to our attention that would recuire
comment on, or gdivstment o, the information referred 1o in our Beport or that would cause such information to be rrisieacing

or decepie,

Independence or disclosure of interest

PrcewaterhouseCoopers Securities Ud doss not have any interest in the outcome of thig issue sther than the preparation of this
Report and participation in due ditgence procedures for which sormal professional fees will be recehad.

Yours Taithfully
WW“

James Dunring
Asthorized Represaniaive of
PrcewaterousaCoopers Securities Lid
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Valuation Report

‘ SECTION 08

CBRE

CB RICHARD ELLIS

Ronald A Neyhart, MAI

Senior Managing Directar

3225 Cumberdand Boulevord, Sulte 450
Aania, GA 30336

CB Richord Ellis
Woluation & Achvisory Services

1770984 5020
F 770 @84 50M

ron.nevhat@clbre. com
www.Clre. com

26 January 2005

Maecyuarie CountryWide Managerment Limited
Macquarie CountryWide-Regency LLC
Maecquarie CountryWide-Regency HLLC

The Direciors

No. 1 Martin Place

Syudney, NSW 2000

Daar Sirs:

i} First Washington/CalPERS Portfolio
iy Bear Creek Village Center and Heritage Plaza Shopping Center

Al yvour request CB Richard Blis Inc {"CBRE") has preparad this letier surmmarising the portfoko waluation resalts from our
asssssment of the valse, as at Jarwary 26, 2005, of the 107 properiies comprisaed in ihe First Washington/CalPERS Porticlic
and two additional shopping centers.

The: letter is irdendad to comply with the reporting recairements set forth cnder Standards Rule 2-24) of the LS. Standards of
Professionst Appraisal Practice. |n & complete appraisat CBRE considers ab applicalle, known approaches to vaiue, The valus
conclusion reflects all infarmation knoves by the sppraisers of CERE who worked on the valuation of the suibject propertizs,
market conditons, and svailable data.

Our analysis was preparad in conformance with our interpretation of e guidalines and recommendations s forth i the Uniform
Standarcis of Professional Appraisal Practice USPAR), the requirerments of the Code of Professional Blhics and Standards of
Professions Aporaisal Practice of the Appraisal Institite, and The Fnancial Institution Reform, Recovery, and Enforcement Act

of 1988 FIRREA), Tite X Regulations, and the Australizn Properly instituie’s Practice Standards and Guidance Notes. It also
complizs with Australian Securities and Investments Commission practics in ragards to valuations for Managed investment
Schema assets.
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1. Summary of Values

The propersy vaiues concludsad &y CBRE on Jgnuary 26 20058, according to the terms outlined in the reports are shown below:

First Washington/CalPERS Portfolic {101 Propertias) S §2.75 bilion
Bear Creex Vilage Center US $23.0 mifion
Heritage Plaza Shopping Centar US $26.2 mifion

2. Beliznce on this Letter

For the purposes of this Product Disclosure Statement IPDS) we have prepared this lettar which summarkres owr analysis and
outhnes key factors which have been considared n ariving at our opinion of value, This ietler slone does nol contain ihe necassary
data and support included n our analysis,

CBRE has ghven and has not, before lodgement of this PDS with ASIC, withdrawn its consent o e narmed or o the inciusion
of its gynopsis valuations and 1o references (o its valuation reports in the form and context in which they are included in this PGS,

CBRE has provided Macquatie CoumnnyWide Management Umited, Macyuarie Courtndide Regency, LLC ard Macouarie
Countr/Wide Regancy 1, LLGC with:

{m an appraisal of the leased fea irerest of the subject properties, as a pordolio vaiuve; and
by markeat information with respect to e market where the procerly is ibeatedd,
The appraisst and the market nformation are not guarantees or pradiciions and mrust be read in the light of the ollowing:

* ihe repornt and the conclusions as to estimated values are based upon the fackis information set forth in those reporis. While
CBRE has endeavoured to assure the accuracy of the factual information it has not indepandeantly vedfied all information
proviced by (g Macouarie CountryWide Managament Limitad, Macouarie CountryiWicke Begency, LT and Macyuarie
CourtnyWide-Regency il, LLC, or (b) the govermments of the United States and the siale, county and mianicipaity within
which the property is located (primarily statistical information relating to market conditions);

* the privhary vaiugtion methodologies used by CBRE in appraising the property — the Income Capitalization — Discountad Cash
Fiow Methodelogy and the Dirsct Capialization Methodology — are based upon estimatss of future rmssulis and are not
precictions. The valuation methodology is surrmarized later in this letter and in dapth in our report,. The valuation methodslogy
becing with a set of assumptions as to income and expense of the property and future econemic conditions in the local
market, The income and expense figues are mathematically extended with adjustrnents for estimated changes n economic
conditions. The resull is the Dest estimaie of value CBRE can produce, but i is an estimate and not a prediclion or guaranies
and it is fully dependeant upon the accuracy of the assurmptions as 1o ncome, expense and markeat conditions; and

* o reports were made as based upon information available throuch January 26, 2005, CBRE accepis no responsizildy for
stbsequent changes in information as o revenue, expenss and marke! conditions, Any changes to the ease terms will also
hawe a corresponding change to the value, We make no representation or warrgnsties regarding the isase terms and advise
the user of this report to parform thelr own due difgence.
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3. Brief Description of the First Washingtor/CalPERS Portfolio

The properties represent retal shopping centars descrined brefly beiow,

Bidding City Siale GLA
sy ft
California Buildings
1 Aubum Village Avdburn Caffornia 133,544
2 Bayhill Shopping Cemer San Bruno Catfornia 121,846
3 Dres Markelpiace Bras Cabforniz 288,153
4 Five Poimts Shopping Centar Santz Barbara Catfornia 144,553
5 Granada Vilage Shopping Center Granads Hils Calforniz 224,725
& Laguna Niguel Plazs Laguna Niguel Caffornia 42,124
7 Lake Forest Vitags Lake Forest Caffornia 118,706
& Mariposa Shopping Center Santa Clara Catfornia 126,658
S Navajo Shopping Center San Diego Calforsiz 102,138
10 Pleasant Hil Shooping Center Fleasant Hil Cabforsiz 233678
11 Point Loma Piara San Diego Cafforriz 212,505
12 Rancho San Diego Vilage La Mesa Cafforria 152,885
13 Silveracdo Plazs MNapa Cabforniz 84,516
14 Snell & Branham Plaza San Joss Cafforria 99,345
15 Stantord Ranch Villags Rockin Caffornia 80,874
168 Twin Caks Shopping Cemer Agourg Hils Cafforria 98,360
17 Ygnacio Plaza Wikt Cresk Caffornia 100,425
Califorria Subtotal 2,385,332
Colorado Bulldings
18 Applewood Shopping Centar Whiesst Ridge Colorado 375,622
19 Arapshos Vitage Boulder Coloracic 158,237
20 Chemywood Souare Shopping Cerrer Littleton Colorado 86,161
21 Ralston Souere Shopping Center Arvada Colorados B2, 750
Colorado Subtotal 703,770
Connecticut Buildings
22 Corbin's Comer West Hartford Connecticut 177,207
Connecticut Substotal 177,207
Bistriet of Columbia Building
23 Sprng Valley Shopping Center Washington DC 16,834
District of Columbila Subtotal 16,834
Detaware Buildings
24 First State Plaza Starton Delaware 164,576
25 Newark Shopping Center MNeswark Dalawars 184,017
28 Shoppas of Graylyn Wilrrington Dealaware 585,676
Delaware Subtotal 415,289
Florida Buitding
27 Vilage Commons Wiezt Palm Beach Fioricia 169,053
Flotida Subtotal 169,053
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Buikding City State GLA
s Tt
Hlinois Buildings
28  Brentwood Commons Benserviie 1Enois 125,585
29 Civic Cerier Plaza Tlikes 1Bnois 265,015
30 Mailard Cresk Shopping Center Round Lake Beach {lEreis 143,674
31 MeHenry Commoens Shopping Centar McHenry i 100528
32 Raerside Souare & Biver's Edge Chicago ke 1689437
33  FRaendew Plara Chicago {Bnois 139,262
34 Stonebrook Piea Shopping Certer Merrionette Pask [lrzis 05,828
35 Trne Oaks Shopping Center Des Plainas |Eriis 135,084
[lirois Subtotal 1,174,308
Iricdiana Buildings
36 Witow Lake Shopping Certer Indisnapois Incliana 85,923
37 Wikow Lake \West Shopping Certer Indianapois Imediaana 52,961
Irefiana Substotal 138,884
Maryland Bulldings
38 Bowie Plara Bonavie Maryland 104,037
39 Cloppers Mit Vikage Shopping Center GErmaniows Mardand 137,035
40 Clinten Square Shopping Center Clinton Mandand 18,961
41 Elkridge Cormers Shogping Center Elkricige Maryland 73529
42 Festival at Woodhioime Balirmors Maryand 51,027
43 Firsifield Shopping Camer Gaithersburg Maryland 22,328
44 Goshen Plaza Gaithersburg Marylared 45,654
45 Mitchzlhille Plaza Midehalbille Maryand 156,324
46 Northway Shopping Centar Millzrsyville Maryland G808
47 Parkvile Shopping Center Baltimore Maryland 162,433
48 Penn Station Shopping Center District Haighis Marydany 244 816
48 Rosecroft Shopping Centar Tampke Hilks Maryland 115,040
50 Southsice Marketplace Baltimore Maryand 125347
&1 Takora Park Shopping Center Takoma Park Maryland 108,168
52 Malkey Centra Orevings Mills Maryand 252514
53 Watking Park Plaza Mitehalbille Maryand 113,443
54 Woodmoor Shopping Center Sikear Springs Mardand B, 79
Mandand Subtotal 1,827 833
Minnesota Buildings
55 Coloris Souars Wenzata Minnesots 03,200
56 Rockford Road Plaza Phyrmcuth Minnesots 207,897
Minnesota Subtotal 301,087
MNew Jersey Builldings
57 Edgewster Commons Edgewater New Jersey 423620
58 Plaza Square Wenme M Jersey 103,842
59 Westmont Shopping Center Westmont Nawe Jersey 52,840
New Jersey Subtotal 580,102
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Buiiding City Siale GEA
sy ft
MNorth Carolina Bulldings
50 Shoppes of Kidaire Cary Maorth Carclina 148,204
Notth Carolina Subtotal 148,204
Oregon Bullding
61 Greemway Town Cantar Tiggard Oregon 83,100
Oregon Subtotal 83,100
Pernsyhvania Bulldings
B2 Allen Street Shopping Carter Adlantonm FPernsylvania 46,420
83 City Avenue Shopping Cerier Frilacedshis Pernsylvania 156,722
B4 Colonial Souars Yok FPernsylvania 28,640
B85 Kerhorst Plaza Kenhorat Parnsylvania 161,424
686 hayfair Shopping Cerer Frilacedshis FPernsylvania 112,275
687 Mercer Syuare Shopping Center Doylestowr FPernsylvania 91,400
B8 Newlown Stuare Shopping Center Maswtown Syuare Parnsylvania 146,853
89  Stelko Boulevard Shopping Certer Bathleherm FPernsylvania 133,824
0 Towarmencis Vilage Square Lansdale Parnsylvania 122,816
71 Warwick Souare Shopping Centar Warwick Parnsylvania 03,265
Pennsylvania Subtotal 1,083,783
Texas Buikdings
72 Firat Colony Marketplace Sugar Land Taxas 111,675
73 Memoral Collection Shopping Center Houston Texas 103,382
74 Weslayan Plaa East & Weas Houston Taxas 357250
75 Westhaimer Marketplace Houston Taxas 135,536
76 Woodway Collection Hewsston Texas 111,005
Texas Subtotal 819,248
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Buikding City State GLA
s Tt

Virgiria Bulldings

77 801 King Strast Alexanciria Wirginia 8,489
78 Ashborn Farm Village Center Ashiurss Wirginia 88917
79 Cenire Fidge Marketplace Centraville Wirginia 104,164
80 Brafferton Center Stafford Wirginia 04,731
8T Festival at Manchester Lakes Francoria Wirginia 185,568
82 Fox Ml Shopping Center Reston Wirginia 103,269
83  Gayton Crossing Richwnord Wirginiz 1569148
84 Glen Lea Cenire Richenond Wirginia 78,4953
85 Greenbriar Town Centar Charrtily Wirginia 345,935
86  Hanover Vilage Shopping Center Mechanicsville Wirgiria 06,146
87  Karrp Washingion Shopping Center Faisfe Wirginia 71,826
88  Kings Park Shopping Center Sprirgfield Wirginia 7r.202
89 Labumum Park Shopping Center Richemond Wirginia 64,993
G0 Labumum Sguare Shopping Centar Rictwrond Wirginia 108,408
ST  Saratoga Shopping Center Sprirgfield Wirginia 101.588
82 Town Cenier al Sterlng Shopping Center Sterling Wirginia 180,069
83 Village Shopping Center Richerond Wirginia 111,377
G4 Witston Certre | Faks Church Wirginia 105,576
85 Wikston Centre |l Faks Crurch Wirginia 127,448
Virginia Subtotal 2,801 711

Washington Buildings

S8 Auwors Markeiplace Edsronds Washingion 106,921
G7 Eastgate Plara Bellews Washingtor 78,230
08 Owerske Fashion Plaza Recimaond Washington B0.5RE
Washington Subtotal 265,706

Wiseonsin Bulldings

83 Cudahy Cerner Shopping Center Cudahy Wiscorsin 103,254
100 Racine Centre Shopping Canter Racine Wisconzin 135,827
0T Whitna# Souare Shopping Center Ililiz ez Wiscorsin 133,301
Wisconsin Subtotal 372,382

Total 12,993,824

Brief Description of Bear Creek Village Center

Building Sty State GLA
s Tt
1 Bear Creek Vilage Canter Wildomar Califormia 75,118

Brief Description of Heritage Plaza Shopping Certer

Building Sty State GLA
s Tt
1 Heritage Plara Shopping Cerer Carol Stream lEnois 128870
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4. Valuation Rationale

Im arriving at our opirions of mrarked value we have placed primary emphasis on the Discounted Cash How analysis and the Direct
Capitatzation Analysis within the Income Capitalization methodology. An explanation of the application of the Discountad Cash
Fiowr and Direct Capilalization srethodelogies i provided beiow.

fa Discounted Cash Flow Analysis

The discountad cash fiow (DCF) analbysis is a detaled analysis used when the fulure income is expectad to be variant, usually as
a resuit of numercis legse obligations and/or anticipaied changas in income and expenses. 1t is also particuéarly relevant when
institutional buyers are the most Bely purchasers of the subiect properly becguse institutions! buyers often place great waight on
this analysis, The DCF analysis specifies the quantity, wariabiity, timing, and duration of the Net Operaling Income (NOI} and cash
flerees, Extirmating the proper vield rate (discount rate) is esseniial, CBRE must consicer the targat vield sought by investors as wall
as vields dervad from comiparable sales and/or market informatiors,

The: methodology is:

& estimaie the before-tax cash flows for each period of a projgcted holding pericd net of any capia expenditures such as
leasing expenses and fenant improvements;

fil estimate a discount rate and a terminal overad capitalization rate;
i) estimaie a seling price, known gs the reversion, for the end of the proiectad holding period; anc
) the cash fiows and the reversion are then discourted o a oresent value estimate.

We have utlized a 10-year discounted cash fow, with the reversion caicuisied based on yaear 11 NOLL |n: ganeral, the estimated
growth rate for market rent, rental income and expenses equates to 3.25% per arnuer, similar o our projection of inflation.

Our sefected termingt capitalization rate, used 1o estimaie a reversionary sgfes price not only takes inle consideration parcaived
market conditions out in e foture (10 years) but also the astimated quality of the cash flow at that time leass expiration, tenancy,
staiibty of cash flow streamy) and physicai conddtion of the Bullding 10 years hence. Our sslected farming capitalization rates are
approdimataly 25 to 50 basis points Mgher than our going in cversll rate.

In selecting vield rates at which cash llows are to be discounted, an emphasis is piaced on the prospective or forecast yvield rates
articipated by typical buyers and sellers. This rate is influenced by many factors, inclading e degres of apparant rzk, market
attitudas foward future inflation, the prospeacive rates of return for allernative investments, the rates of returm earmed oy
comparable properties in the past, the supply and demand of mortgage funds, and the availability of tax shelters,

{bi Direct Capitalization Melfwodology

Direct capitgfization is the method used o convart a single year's estimate of income into & value indication, In direct capitalization,
a precise akocation betwesn return on and seturn of capital is not made bacause invesior assumplions or forecasts conceming
e holding paricd, pattern of income, or changeas inalue of the origing investment ara not simulatad in the method. Girect
capitalization is most appropriate whan analysing a stable income strearm and in estimating the reversion at the end of & holding
period, Using this method, the fofoving sets forth the process:

& estimaie the Potential Gross Income (PG from: gl sowces that a competent owner should be able to generate from & property
basad on axisting and/or rmarket rents;

fil deduct an sstmate of Vacancy and Colection Loss NMCLE o avive &t an Efective Gross Income (EGI) estimats;

i) decuct estimated operating expenses from the estimate of EGL The msult is an estimaie of the stabilized NOIl The nat
operagting incoms was sstimatad to be approxirtately $171,000,000 U5 for the entire Frat Washinglon/CaiPERS Portfolo;

) estimate an Ovarall capitalization rate {Bo, or CARYL The porlfclio OAR was estimaied at approximaialy B.22%, based on our
resaarch and analysis of other sortfolo sales in the markat place; and

fv]  divide the NOI by Bo, resuiting in & vaiue estimate 2t stabilized scoupancy.

The ovaral rates ae based on comparable sales as weall as discussions with market participants and national irvesior suneys,
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& Labitity Gisclaimer

CBRE has prepared this Valuation Sumirarny letier which aprears in this PDS and specificaly disclaims liability to any persorn in
the avent of any ormission from or false of misieading statement included in he PDS, other than in respect of this Sumimary Letter,
CBRE does nct make any warranty or rapresantation as 1o the accuracy of the information in any oiher part of the PGS other than
as expressly made or ghven by CBRE in this Surrmary lettar,

Further, any user of this letter shaf indamridy, defend and nold CBRE, ils parent, subsidiaries and affiates and thair respactive
oficers, directors, employees, agents and aitornays hasmless from and agang any and all claims, damages, labilites, expenses,
loszes and costs, including reasonable atiorneys’ fees, ansing from: or iy any way related to such use of owr report, or descrplion
of CBRE and/or the Appraisal, excert for any inally adicdicated liabiity of CBRE as determinad by a court of competant
juriscliction resulting from: CBRE failure to render the opinion of value in & manner consistent with generally recognized appraisal
practices other than acts or amissions of CBRE resuting from CBRE: reliance upon nformation provided 1o CBRE twy others.

CBRE has refed upon property data supplied by Frst Washingion, Regency Realty and Regency Ceniers, which we assumed
o ke true and accurate, CBRE iakes no responsiity for inaccurate clent supekad data and any conclusions reiated 1o the
inacourate date. CBRE makes no represeniation or warantes regarding the lease ferm and acdvizes the user of this report to

perform thair own due diigence.
6, Appraisess Interest and Qualifications

The reported analyses, opinion, and conclusions are irnited only by the reporied assurrptions and limiting conditions and are our
persena, unbiased professionsl anshyses, opinions and conclusions, The appraisers have no present or prospective interast in the
propertes that ars the susiect of this report and have no personal nfarest or bias with reepeact 10 e parties involved. The
appraiser’s comgensation is not contingent upon the reporting of & predetermined vaiue or direction in vaiue thal Tavours the causs
of the clizni, the amount of the value astimate, the attainment of & stipulated resull, or the ocourrence of a subsanueant evant, such
& the aperoval of a loan.

The appraiser performing thess valuations has had in excess of 10 vears conlinuous valuation experience.

Respactiuly submittad,
CBRE Waluation and Ackisory Services

Honald A, Nayhar, Al
Serior Managing Direcior
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SECTION 04

9.1 Infroduction

There are & nurber of Tactors which migy have an impact on
the future perfonmance of 1he Trust fofowing the acouisition of
the indirect intarest in the Naw Properties, Many of these
factors are same as the Tactors affecting the current
parformance of the Trust,

Eigitle Unitholders should be aware that an investment in the
Trust has risks which are associated with investing in both
property and isied secirites, The future leval of income
distributions, the vaiue of the Trust’s asests and the markat
vaiue of Units quoled on ASK may be influsnced by any or it
of thess risk factors, Although the Manager has endeavoured
o ensurs thal the assumciions made in the preparation of the
forecast inancial mformation: in this PDS are reasonabls, there
are & nuerber of factors witich may affect the achievament of
these forecasts, many of which are beyvond the control of the
Trust and ils Direclors, As & result e past performance of the
Truzt is ot & reliable indicator of the Tultre pedormance of the
Trust and capital and income distribuzions are not guaranissd,
This Section detgils some of the maior risks of which Eliginle
Uritholders should be awars,

9.2 Risk factors that affect the general economy
and stockmarket

The price at which Units trads on ASK may be determined

by & range of factors ncluding smovements in intemational
and loca! stockmarkets, recommendations by brokers,
inflation, interest rates, genersl economic conditions, changes
irs govermment, fiscal, monstary and regulatory pokcies and
changas in the suppdy and demand of listed property
securites, In the future, thess factors may cause Unils to
trade below current prices and may affect the ncorme and
axperses of the Trust,

9.3 Risk Tactors that relate to the properly market
9.3.1 Fluctuations

Like all proparty rusts the value of, and returns from, the
Trust’s property asssts will fuctuate depending on property
market conditions. Rermtal and occupancy levels may change
as a result of changes in the property market and this may
affect the distributions paid by the Trust and the markeat price
of Units.

8.3.2 {Hiquidity

Property assats are by their nature ilficuid invastments, and i
may therefore not be possible for the Manager to disposs of
assets it wishes o dispose of ina timely manser.

T the extant to which tha Trush will imvest in properdes

by investing in entities which cwn imerests in properties which
are not listed on & stock exchangs or for which there may only
be adimited numiner of polerdial investors, he raakizable valus
of these assats may be less than the full value indicatad by
the Trusts expectations of fulure cashfows from the relevant
propertias,

8.4 Specific risk factors that affect the Trust
following the Acquisiion

The following are specilic risk factors which have been
icientified by e Manager as potentially affecting the
perdormance of 1he Trust and the valus of Units,

9.4.1 interest rate movemernts

Changes to the avalabiily of borrowings and the nterest rales
chargec by lenders miay recuire the Trust to borrow al infersst
rates greater than thoss assumed, thereby affecting
chstriutions.

9.4.2 Foreign currency movemeris

The aszets of the Trust will generate cash flows n A5, NZE
and USS. The Manager's forasign exchangs policy = detaled
in Section 4.2.1,

Therais a risk that the forgign curency and mlerest rale
gssumeiions in this PDS may not reflact the actual termms
of contracts subsequently entared info Dy the Manager,

Hedging has the efiect of fiking today & rate al which the

Trust can axchangs NZE and USE for AS at a tme in the
futura. There will be a cost 1o the Trust for implementing thase
hedges. Secu:ily may De given over direct and indirect assats
of the: Trust 1o the counterparty of the foreion exchanges hedge
contracts o protect the countarparty against the risk of cefault,
In the event of such defaul, any sscursed sssats may be sold
o sakishy any inceblacness o the countarparty.

White foreign exchangs hedging is designed to protect
Uinitholcers” distribuiions against movamenis in exchange
rates over e pericd of the hedge, it s not always possible to
perfecity alion ihe amount &nd/or timing of the hedge with the
risk. Further, tha A% has been subject to significant fluctuations
againat the USS and NZ5 in the past and may be subject to
signdicant Auctiations in the future, Over time. the value of
A% districutions made by the Trust will refiect general wends in
exchange rate movemenis, Consequertly, Eigible Unitholders
should consider the rnpact of an adverse movemeant in the
A% against e NZ§ or USE.

9.4.3 Limited due diligence

The Manager has not been able o conduct a ful due diligence
on e First Washington Porifolic prior to the date of this PDS.
The remaining due diligence itarmns predominantly relate o
ervironmentsd suraeys, site surveys and tide review (refer 1o
the: summary of e Purchase and Salke Agreement in relation
to the First Washinglton Porifolic for details of due diigence
provigions), Potertial exposures in respact of the Frat
Washingion Portfolio may be identified during or after dus
ciigence. These may have an adverss sfect on the Trust to
the exant they are not subject 1o, or cannct adecuately be
mitigated by, & price aciusiment or warrarty claim under the
Purchase and Sale Agreement in relation 1o the Frst
Washingion Portfolio suermarised in Section 11.6.2.

The iderdification of such exposires may also adversaly affect
the termis on widch the Trust is able o borrow in order to
finance s Acouisition of the First Washingion Portfolo.
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9.4.4 Acquisition Contracts

A is customary for US retail shopping centre property
transactions, the Accuistion wil te made with only limited
represantations and warranties about the entities which own ihe
unclerling 107 properties comorissd in the First Washington
Porticlo and the other Naw Properties. In particular for the
Purchase ard Sale Agreement refating 1o the First Washington
Portfolo, these rmpreseniations anc warranias strvve for

18 months and are subject to merstary and othar brails, Most
reprasaniations anc warranties weare only made as of the date
of the Purchase and Sale Agreement and are not brought down
at the Deposit Date or the closing. There may be an adverse
effect on the Truat to e exlent that Fabilfties ae not sdiusted
unddar the Acouistion Contracts or nct able to be recovered
fram the Seliers under the Acouisition Cordracts.

The Purchase and Sale Agreement in relation 1o the Frst
Washingtorn Porfoko containg provisions whereby the Manager
miay N certaln definad circurnsiances, terminate the contract
and receive a refund of the purchase congideration, If this was
o happen after the Allstrant Date of any of the New Unis, a
returm of capital as wall as a refund of Application Monies may
nead 1o be conmamplated by the Managar, In 1his event, it i
untkely et the Acouisition Costs would be fully recoverned,
rasulting in a loss of capital By the Trust,

if Begency failz to satisfy 45 obligations under an Acouisition
Contract, unless the Manager is able to fund Regency's share
of the Acouisition or procure & third party fo take up Regencys
share, then the Trust could De held in a breach of that
Acvuisition Comtrach and abie o pay damages to the vender,
However, Regency has grantsd an indermndy in favour of the
Manager in respect of a breach by Regency of the Purchase
and Sale Agreament in respect of the First Washington Porifolio.

Approximataly 0% of the Trust's share of the Acosition iz
o ke funded by deit. In acddition, it is proposed o take out
an equity bridoe faciity to cover the period betwesn Initied
Alotment and Fingt Alotment. Thase additonal deit Taciliies
are yat 1o be finafsed by the Manager as at the date of the
POS. In the event that these additional facilities cannot be
obtained, the Marager would breach the Acquisition Contracts
and the Trust may De liable to pay Souidated damages to the
Sellers and to indernnify Regency for its loss (refer to Saclion
11.6.2 for a summary of e Pourchase and Sale Agreement in
raspect of the First Washington Portiolic).

In addition, the Acouisition Contract in respact of the First
Washington Portfcko provides for dcuidated damages of
USE7S rmrilion or USE30C million (depending on the timing
of any defacll), Refer 1o Section 11.8.2 for a summary of
the Purchase and Sale Agreement in respect of the Frst
Washingzon Portfcko.

Uinder the Purchase and Sale Agreement in respect of the First
Washingtorn Portfcko, i e event that snvironmental or other

izees are identified and the estirnated cost of remadiation
exceeds the vakie of the property affected, the Sefers have the
rightt to withcirawe properties (R o a magimam of 15),

Pgcryuaria Counlndaice st

poteriizy reducing the Trust’s sty to vest the procesds
of the Capital Raising. The lissit o the amour: which can be
withcirawwn under this Acoudsition Contract i 10% of the valus
of the First Washington Portiolio, otherwise the Trugt can
termrinate the Acguisition Contract,

The Purchass and Sale Agresmeant in ralation to the First
Washington Portfolic surmmarised in Section 11.6.2 racpires
the Trust o pay the Deposit to the Sellers which wig be placed
an deposit in a blocked account with a US financial insiution
Ll it B2 retirned o the Trust or it is applied towarnds the
Purchase Price. The Deposit will earr interest at a rate aoual
10 6,12 per ansum for the fret 80 days after the Deposit Date,
with e rate decreasing by 1% for sach subsaouent 30 day
pedod, stbiect to a minirmum of the prevailing imputed nteres
rate on US Treasury Bif:

=

Irvestors should note thad it wil be the obligation of the US
financial nstitution to pay intarest o the Deposit when due,
and hance the Trust will be axposed to cradd risk in respect of
the U5 financiad institution to the axtant of any inferest payable,
Meithar 1he Trust nor any mamber of the Macouane Bank
Group guarantees thatl the US financial institugion wil msst

its ohiigations 1o pay such interest,

9.4.5 Erity risk

The First Washingion Portfolio will be acquired Dy MCOWR
acyuiring the erdities which owr: the tnderhing 107 properties
comprisad in the Frat Washington Porticlio. Thers may be an
actrarss effect on the Trust 1o the axdent that those acouirec
anitizs are subject o liabilites not adjusted under the
Purchase arnd Ssie Agresment or not aile to be recovered
from: the Sellers inder the Purchase and Seale Agreemant,

9.4.6 Value of properties

The vaiue of Praperties owned by the Truat may fluctuats

fromm: e o time due 1o market and other conditions. Factors
relevant 1o determining valus incluce rental and ocoupancy
levels and these may change sigrificanily over fime for & varisty
of reasons. In general, vakations represent only the analysis
and opinion of qualified exparis at a cartain date — they are

nat guaranizss of present or luitre vakes, The valuation of a
property may e matsrially higher than the amount et can be
abtained from the sale of a proparty in cerlain circurnsiances,
such 88 undar a distress or guidation saie,

Im adidition, the First Washingion Porifolio has been valued on &
podfolio basls rather than by way of indhviciug property valugiions,
As aresUlt variances may ocour bebween the valuss ascribed to
individual propertizs and their indihviciually asaessed value,

8.4.7 Pre-emptive rights under co-ownership agreements

Thie Acorigition Wil ressll in an increassd exposure 0
co-owmed US properties held within joint venture arrangements
which cordgin pre-emptive rights which may e activated if the
Manager is removed as responsible entity of the Trast or i
there is a change of control of the Trust or Manager, Unlike

the pre-ermiive rights n relation to the Trust's Existing US



Properties fwhich allow for the allocation of properties between
e joint venture parties relative 1o their 2conomic intarast), ¥
corol of the Trust or Manager were o change or the Manager
weara 1o be removad as the regponsiie entity of the Trust,
Regency also has e dght to actuire the Trust's interests in
MCWR, which will owers the First Washington Portfodo, at fai
market vaiue, The acouistion by Regency of thess interests
woid not affect the agresment with Begency to provide
proparty management, leasing, devsloprent and oiher
senvices to the Frst Washington Porifoio for a 10 year term:
with two 5 year options 1o extend, The Trust wolkd neur
taation and other transaction costs as a result of such an
exarcisz of rights. Although this will not preclude & change

of cortrol of the Trast, this may make it less lkely that a third
party will seek 1o acouire control of the Trust or remove the
Manager as responsibie entity of the Trast, See the surnmary
of the joint verdure agreements with Regency in Saction 11.6.3.

9.4.8 Joint venture and property management relationship

The Acouisition increasas the number of properties co-ownad
with and rmanaged by Regency. Through the property
rmanagement contracts and joint venture agreements with
Regency, the Trust has influence over mgjor decisions in respect
of the US properties {alificugh the US manager which provides
corporate and assel managernant services to the News BEIT anc
MOWR is to be 50% owned by a Macouarke Bank Limited
subsiciary), Regency wil provide property ranagerment, lsasing,
davelopraent and other senvices fo the First Washington
Porticto. These services will be charged al rmarke! rales
frendewed every Hires yaars) for a tarm of 10 years with two
antiors 1o extend of fve years each, Nonethalass, in the event
that ihe Manager's relationship with Regency deteriorates, or
Regency’s performance deteriorates, there is & risk that the
Trust's performance may be acveraely affectad. In addition,
Fegency's appointment as property managear is only teminable

inn lienilesd circumstances as set out in Section 11.8.3.3

9.4.9 Disputes and defaults

In the ordinary coursa of is operations, the Trust may be
irnvolead in disputes and possible [Rigation. The exient of those
disputes and litgation carnot be ascertained at this tme bt
there exists a sk that & material or costly disputs or litigation
could affact the vaiue of the assels or expectad income of

e Trust.

There is giso a possinily that tenants or other groups mmay
defauit on their obligations to the Trust, which meay lead to a
loss of Income and ncreased costs as a result of enforcament
action Being eouired,

8.4.10 Propetty location and condition

In genersd, the location, age, construction cually and design of
a property gy affect the occupancy level as well as the rents
that may be charged for individug leases and the value of the
proparty, The characteristics of an arss or market in which a
proparty is located may change over time or in relaton o
compating facilities.

The effects of any poor constructon quality are likely to soure
ownars 1o gpend ncreasing amaounts of money over time for
manienance and capital rrprovements o properties, Bven
propertes that were wall constructad will detericrate over time
if atlequate maintenancs is not scheduled and carved out in

& tirmely marser,

9.4.11 Geographic and market concentration

In gereral, & porticlio of properiies with a sigrificant proportion
lecated in a singie geographic region or country, or a portfolio
with a significant proportion of properses in a @mited nomber
of market sectors {zuch as the retail property sactor) may be
subjsct 1o iosses that are mone sevara than athar property
portiolics which have a mmore diverse geographic distribution
of properiies or which have & more diverse range of properties.

The market valies of the prorerlies couid e affected by
economic conditions ganeraly or conditions in the rest estate
markets whers e properties are iocated, changes in
governrerial rules and fiscal policies, natural disastars
fwhich sy resuil 0 uninsurad losses) and other factors

that are bayond the cordrod of e Trust and its Directors,

The econormy of any region in which & proparty is ocated
may o athversely affected to & greater degree than that of
other areas of the country by certain developmenis affiecting
irdustries concentrated in such region. To the extent that
general coromic or other relevant conditions dacline in
ragions in whick: the Properties are concantrated and rasult
in & decreass in stgl property, housing or consumer demand
in the region, e incomea from and market valkse of

those properties fmay be adversely affecied.

9.4.12 Leases

The Test will rely upon pericdic Base or rental payments from
tenants to pay for meinienance and other axpenses of 2ach
property cwned by it, as wel as io senvice any existing
indeiredress in relation o ay oroperties or othenwise, The
Trust sray be adversaly sfeciad in the svent of a decling in
rental or occupancy levels, or dificulties in secwing lease
renewals or obtaining new tenanks.

There can De no guarantae that tenants wit renew leases

upon expiration or that a custoner Wil continue operations
throughout the term of its lease. income from and e market
value of thesa properiies would be adversaly affected if vacant
space in them could not be leased for a significant period of
time, if tenants were unaile to meet their lease obligations or
if, Tor ary other reason, rentad payments could not be collected.

MNo assurance can be ghen that leages et expire can be
renawed or that space coverad by leasas hat expire or arg
terminatad can be feased in a dmely manner at comparatle
rants or on comparable terms.

In adkdition, upon the ocourence of an event of dafauit by a
cusiomer, delays and costs in enforcing the lessor's rdghis may
oceur ared & recovery, if any, may be signifcanty fess than i
ne dafacit had cocurrsd,
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If a significant portion of & property or & property porlfoio is
leased to a single tenant, the consecuences of the failue of
thie Trust to re-iet such poriion of that property i that t2nard
vacates the space leased o i {eithar as a result of the
expiration of the term of tha lease or a defaull by the tenant)
will be miore pronouncad than § such property were leasad 1o
& farge rurnber of tenanis. A similar risk also exists where a
sigrificant part of the porifoio is leased 1o an industry secior
that goes through a period of sustained decline.

9.4.13 Competition

Retal properties located i ihe same areas as the Properties
will comgeata for tenanis and other ococupants, Thess
properties generally compete on the basis of rental rates,
lozaton, concition and facilities of ihe property, ¥ compesting
propartes in the applicable market have lowsar rents, iower
opersting costs, more favourabie iocations or Detier facilites,
the renta rates for the Propertiss may be adversely affected.

The Trust sray renovate, refuriish or expand a property i
o to maintain e properly and remain comipettive,
hiowessar, such renovation, refurbishmeant or sxpansion rmray
itself entai significant risks.

IF ovarsupply conditions in & particular marke! axist izither as

& result of an increasse in avalisnle property or & decrease in the
number of terants due o & decling in aconormic actvity in the
areal, the rental rates for a property may be adversely alfected.

Retal properties may aize face competiton based on futire
trands of customers (ag an incregss in home basad offices and
businesses), This competition couid adversely affect incoms
from, and he market value of, the retadl property

9.4.14 Quality management

The successiul operation of a croperty may be dependant to
a certain extent on the parformance of the Manager and the
refevant property manager. The Manager is responsitle for
responcing o changes in the locsd market conditions and
adopting relevant rendal rate structures (inclicding establishing
levals of rent payiments) o enabie mantenance and capital
improvermants to e carried out in a dmely fashion,
Management erors may achersaly affect the long tarm viskbidity
of & property, Similarly, falurs o retain, or to hire, aperopriaialy
exparienced and frained proparty managers may affect the
abifty of the Trust 1o perlorm to s maxirrum potestial.

9.4.15 Expenditure

The Trast will be required to incur significant axpenditue n
reggtion to ongoing maintenance and refubishment of
properties it owng, Any requirement for unforesesn matarial
capital expenciture o propesties, such as for reciification work
o comply with emdonmentad standards, may adversely affect
the performance of the Trust,

9.4.16 Insurance coverage and premiums

The Manager mainiains insurance coverages in respect of each
property within the Trust (incliding insurance for camage,
dastruction and publc iabihyt and proposas i mainiain
insurance for sach property held By the Trust, Some risks

are not able to be instred at acceptable prices,
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Ay losses incurred dus o uninsured risks may adversely affect
the pariormance of the Trust, Increases in INSUrANce Dremiunis
miay affect the performance of the Trust, Inswrance pramium
increases could cocur, for examglke, i the Trust claims under
any poicy of insurance for significant iosses in respect of any
properhy

Ary fadlure By the company or companias providing insurance
{of any reinsurance; may adversely affect the Trust’s right of
recovery urdar s insurance,

8.4.17 Law, regulatory and policy

Sigrificant aspects of the Trusts actiities will be sublect

0 US Fedarsd and State, Mew Zeaiand and Australian
Commuorswealiy and State law, requlation and policy including
those relating o planning and environenent, health and safety,
insurance, & and stamp duty, Changss i any law, regulation
or policy affecting the activites of the Trust fwhich may or may
not have reirospactive effect; may have a significant impact on
the Trust’s performance. For exarmpls, changes to iaxation
lawwws i Austrafia, New Zegiand and the US, ncluding changes
to the US/Australia tax treaty, may affect future ssmings and
the refative aliractiveness of fvesting in the Trast.

Laws and regulations aflsciing investrenis in listed property
grilities, ircliding the Trust, may be subject fo significant and
urFpectedt changes. Ary such changes may affect the value of
Units of the tax treaiment of the invesirment for investors in Units.

Urdar various US Federal, State and local faws, an owner or
manager of real property may oe liable for the costs of removal
or remediation of hazardous or ioxic substances on the
property. These laws offen impose liability without regard 1o
whether the ownar knew of, o was responsible for, the
presence of hazardous or toxic substances. The cost of any
required remediation could excead the vake of the property
andior the aggregate assets of the owner,

The presence of such subsiancas, or ihe faikre 1o properly
remedista such subsiances, may adverssly afiect the Trusts
aldity 1o sal or rent a contarinatad property or 10 borow
uging the property as cokateral. Ay of thess developments
could reduce the cash flow to the Trust,

9.4.18 US law and BEIT risks

The pregent US Federat income tax treatrment of & BEIT and

an imestiment in a BEIT mray be modified by legisiative, judicial
or acdrinistraiive aclion at any #me and any such action may
affect investments and comimitments praviously migde,
Reuvisions in US Federsl income iax laws and interpretations of
these faws could adversely affect the Trust or the US REMTs and
e tax conseousncas of &n investiment in the Trust or the US
RETs. Refer to Section 11.3 for further imformation.

U5 REITs have sisctad to ke taxed as BEMs under the ntarnsg
Reverwe Code. To mantain REIT status, sach US BEIT rrust
mest a rumiber of highly tachnicat requirements on &
corinuing basis. Those requisaments ssek o ensure, amond
oither things, thal the gross ncome and investmenis of sach
US BEIT are largely real estate relgted, that each US REIT
digtributes substantely ak its ordinary taxable incoms o



shareholders on a current basis and that each US REIT
omership is not overdy concentrated, Due to the compigx
natvire of these ndles, the available guidance concerning
intarpretation of the ruies, the imporiance of ongoing factual
determinations and the possibility of adverse changss in the
lanwy, administrative interpretations of the aw and changes i
2ach US BEIT kisiness, no asswrance can be given that sach
S BEIT will cuslify as & BEIT for any particular yvear,

I aither 1S RET faiis to qualify as a BEIT, that US BET will be
taxed as a regular corporaton, and distrioutions to shamsholders
wil ot e deductible in cormputing its taxable income, The
resulting corporate ncom:e tax abifties could materigily reduce
the distributatsle cash flow to tha Trust or funds avalabie for
reinvestment, Moreover, that US RET mighi not be able 1o eect
to be treated a2 a US BEIT for the four laxable years after the
year curing which: it ceased to qualify &5 a RET in addition, i
that US BEIT later recuadifiedt as a RE, 4 might be recuired to
pay a full corporate level tax on any unveaiised gain in 45 assats
as of the daie of requalification and to make distrioutions 1o the
Trust 2oual to any eamings accumnuiatad during the period of
ron-REIT status. In the absence of US REIT status, distributions
to the Trust would no longer bea recuired.

9.4.18 Funding

In order jo provide for future growth, the Trust wil rely on Both
ety and debt uinding. An inakdity 1o obtsin fhe necessary
functing for the Trust (gither new funding or lender consents o
refain exising deizt funding or a matenial nosase in the cost
of the debt finding resuling from an increass in interest rates
miay Mave a matenal acverss impact on the Trusts activities
and financial position,

The cortinuance of & sigrificant proportion of e exdsting loans
relating 1o the New Properties are subiect to lender consents
which will 7ot have besn obtained as at the date of this PDS.
I ihe evand that lender consants are nod obdained, the
Manager will be required 0 ssek alemative financing which
miay be on kees favourabie terms or mmay nol be avalable al

all frefer to Secticn 11.7 for a surrmary of the Debt Facilities),

9.4.20 US withholding tax

Unidar the cusrent US/Adstralia tax treaty ordinary dividends
not aliributable to capilal gains) paid by the US BEITs o the
Trust, as a isted Ausiralian property trust, il be subject 1o a
reduced withhoiding lax rate of 15%. However, § the Manager
knowes or Pas reason 1o know that one or more Unitholders
ach owrss 5% or maore of the benaficial interast in tha Trust,

a recuced withholding tax rate of 15% will apply only if one the
following conditions referred 1o i point one or wo below are
satisfied, nameby,

i1y the Unitholder is an indiviciual that doas not hold more
than 10% of the Unils in the Trust; or

23 tha Unitholdar (et is not an individua {(2) doss not hold
miere ihan 5%, of the Units in ihe Trust; or ) doss not nold
more than 10% of the Urits in e Trust and the gross
value of no single interest inreal property held by the US
RAElTs exceecds 10% of the gross value of the US BET:

tota interest in real property.

Given the characteristics of the properties held by e US
REMz immediately after the Actuisition of the New Properties
{im no single asset exceeds 10% of the {oial value of all assets),
the: US withholding tax on dividends by the US BEIT wil be
15% where there are no Unitholders hoiding more than 10%
of the: Units in e Trust.

Where there are one or mmore Unithaldars hoicing mose than
10% of the Units i the Trust, withholding tax at 30% would
apply in respect of the proportion of the US REITs dividends
aitribuiatle 1o those Unitholdars. The increasaed withbolding tax
willl 2 borne Dy the Unithoicer 1o which i relates such that the
partcuisr Unitholder wil receie & lower net distribution (ie net
of 30% rather than 15% withholding tax) and a highsr {oreign
tax crectt,

9.4.21 Delay of Acguisition

There is a possiity that the acouisition of ona or more of

the MNew Procerties fray be maternially delayed. Howaver, the
Acouisition Contract for the Frst Washington Porifolio provices
for the Trust 1o receive interest on e Deposit rom the Deposit
Date untit Compietion &t a rade of 6.1% per annum, except thal
the: rate shal be reduced by 1% per 30 days i physicsd closing
dioes sot occur within 80 days, Refer to Section 6.6 for a
sensithily analysis of Trust earmings o delay in Complation.

9.4.22 InabHity 1o invest proceeds

In the avent that the acyuizizon of one or more of the New
Fropertes is abandoned, the Trust may be unabie to invest the
procesds of the Capital Raising. This may alfect distibutions
should suitaile replacemant properties not be found,

9.4.23 Unforeseen environmental issues

Urforaseen emdronmentst issues may affect any of the
Properiies, These labiities may be imposed irespeciive of
wihather or not ihe Trust is regponsibie for the creumstances
o which they relats,

The Tesst may also te recuired 1o remediate sites affected by
ervironrentsd liablites. The cost of remediation of sites could
be substantal, I addition, if the Trust is nod able to remediate &
site properly, this may adversely affect is abiily 1o sed the
relevant property or 1o use it as collataral for borowings.

Mataria expenditure may alse be reguirad 1o comply with new
or rore stringent amdrormental laws or regulations introduced
in the futirs,

9.4.24 Matural phenomensa

MNatural phenomens such as an earthouaike or hurricana may
oceur and some of the Properties may ot be ingured for such

evants,
9.4.25 Terrorist attacks

Terrorist aitacks against some of the Properties may ccour and
some of the Properias may notl be insured for such allacks,
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SECTION 10 ‘ Fees and other costs

10.1 Fees and costs of the OFer

This table shows fees and other cosis relating to the Offer. These fees and costs wil be deductad from the Trust assels as &

wingle, Taxes ars set ol in oiher sactions of this PDS. You should reac & the information abowut fess and costs, as it is important

0 understand thair brpact on your investment, Tha fees shown balow exclude GST (unkess cthenwize siatad!, Rafer to Sections

£.5.8, 6510 and £.5.17 for the key forecast assurmpiions reiating to thoss fees.

e o foe 0 oot

Arfigsant

Hoe arscd sihnen faid

Underwriting fee {a fes for
uncerwrizing the Rights Offer
anc the Placement)

2.0% of the total procesds of the Righis Offer
anci Pliacament or 8159 milion i fotad,

Paic 1o the Undansitars in two
ingtalmrents:

s on the Initial Afotment Date; and

¢ on the Fing Alothment Data,

Advisory/structuring fee (a lee
for acvising on gnd struciuring
e Acouisiion]

0.5% of the toial procesds of the Rights Offer
anci Placement o 4.2 srifion.

Paict 1o MECM in two instalrments;
s on the Initial Alotrent Date; and

s on the Fnal Alotment Date,

Handling fee

1.5% of Applcation Monies up to & maxiimum
of $2,000 per Application {inclusive of GST),

Mo handling fes will be paid on any
Applications made by a single investor which
in agoregate excesd 72,072 Naw Units,

Paic 1o appropaately Foensad iinancial
ackvisers (inckicking eniilies withis the
Macouarie Bark Group) after the
conclusion of the Offer.

Dbt placement fee

0.5% of the Trusts share of the Regency
Jdoint Variure debt or B7.4 milion.

Payable to Begency, ai the time that
debt fzcitiss are established.

Acquisition and disposal fee —
First Washington Portfolio and
Hetitage Plaza

1.0% of the Trusls share of the Fret
Washington Porifoio and Heritage Plaza.
Assiering the Trusts share of the Purchase
Price referaile o these assets will e
US%1.8 filion, this equatas 1o 823 milion,

Paidi 1o Begenoy. The portion relating to
the acquisition fes wig be paid at the
conclusion of the Acguisidon. The
porion relating 1o the dsposal fee wil be
paic at the conclusion of the discosal of
the properties identified for disposal,

Property due diligence fees -
First Washington Portfolio and
Hetitage Plaza

0.25% of the Trust's share of First
Washington Porifolo and Heritags Plaza.

Assering the Trusts share of the
Purchase Price referable 1o these assats is
US%1.8 hilion, this equates to 35,8 millon.

0.125% paid to Begency and 0.125%
paEid o Macouarie Asset Services
Limited {a retated body corporate of the
Manager) at the conclusion of each
stage of work performed.

Acquisttion and due diligence
fee — Bear Creek

1.0% of the value of the Trust's share of Bear
Cresk,

Assurring the Trusts share of the final
Purchase Price seferabie to Bear Crask is
US§16.8 milion, total fees wit souais to
approximataly 302 milion.

As this property 8 being acyuéired from
Fegency, &l fees will be received by
Macouarie Asset Sanvices Umnited at
the conciusion of the Accouisition,

Advisory and structuring fees

0.125% of the Taust's share of the First
Waghington Portfolio sguating to $2.5 milion,

Payable to Macousre Assat Servicas
Lirnited.

W Lnithoiders aseocizlac will the Manager 1@k up thair Fights Entiflerment no underariing fee will e pevable on hess procesds.
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Tne of lea or oost

Ao

Flesee gincd wirstan paict

Expernse recoveties relating to
the Offer

Approxdrately $2.4 millior,

Paid to the ASIC and ASX ard the
hManager's advizers, including fees paic
1o favwyers, accountants, ponisrs and
other sroviders of professionat services,
Such arnounts are generally paid upon
prasentation of 1he relevant invoices,

It alses inchudes other costs aseociated
wilhy the Offer, including amounts paid
1o third parties as part of irerest rata
g Toraign exchange hecging costs
(refer Section 10.3.6),

10.2 Ongolg fees and costs

This table shows ongoing fees and costs for operating the Trost and ivesting the assets. These fees and costs will be deductad

fromm the Trust assets as g wholke, Tha Tess shown Relow axcluda GST (unless othensdzae stated),

Tyne of fee or oost

A

s gncl wisen paic

s Expense recoveries!t {this is Amaourtt will wvary from year to year (refer 1o Armncunts are refrrbursad 1o the relavant
thie reimisursement of the cut the Trust’s annual reports for further artity within the Macquarie Bank Group
of pockel expenses incured nforrations). periodicaly upon presentation of reievant
oy entities within the Macouare inwoices,

Bank Groug in relation 1o
serices provided 1o the Trust,
Trig excludes the costs and
expenses associated with the
Ofier
« Base fee {a fes the Manager is ) B . Caleulated at 30 Jume and
fited 20 1 e it @) 0.48% per arnurn of the value of sl 41D " " i e &
entied o for managing the acemtar each year and payalis to
] 9ng assets of the Trust for the fiest 8700 million — Y ) pay
Trust, Uncier contraciug _ the Manager at the enct of sach quarter,
. of Trust assets; plus
arrangements wi Regency. Althaugh entitied 1o receive a 0.40% per
the base fes iz shared in by 0.40% per annurm of the value of a 0 ! o ! 0 0
) . » . . annu base fes in respact of the value
respect of Properties owned Dy assets of Tie Trust in excess of 3700 milion o ) R
, . ) of the assets representing the Frst
the Begancy Joint Ventures) of Trust assets, i )
Washington Portfolio, the Managsr has,
Refer to Section 10.3.4 for a worked for e reasons set out n Section
examgle of the base fee calculation, 10.3.4, agreed 1o recuce His fes by
0.25% pear annue for a pedod of
18 mordhs from the Deposit Date,
avuaiing 1o 53,7 mition. In addition, after
the 18 month perod, the Manager wil
not chame a base fes 1o the axtant that
fmes are paid o the US Manager.
-

Performance fee {also a fee
the Maragar may become
entitied 1o for managing the
Trust)

Tre Manager may alss be entitled to a

performance fes which is calculatad waing
the: mathod described in Section 10.2.2.
Refer 1o Section 10.2.3 for & worked examiple

of a performance fee calcuiation.

If applicable, the perdormancs fee is
calculaied at 31 Decamizer and 30 June
sach year and pavable to the Manager
at the end of sach cuarter,

H

These ponersl expense recovesias e n addition 10 e specific faes ard aiher costs relating 10 the CHer set oul in delal sbove. Thass expenses

inciugle registry charg
acdclzion 10 hose des

. accourting lees, Bani fees, the cost of pinting snrug mpons, postage, sud lees, lecal fees and consuilad Hes in
et in the takle,
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10.3 important additional fee information
10.3.1 GST

If the Manager is or becomes liable (o pay GST onfees not
dascribed i this POS as GST inclusive, i is entitied 1o be
refmbursed out of he assets of the Trost for the amaount

of G5T.

10.3.2 Performance fee

In adlcitior: 1o the base fes, the Manager is entitied 1o a
performance fee satisfiad by e issue of unite in the Trust o
the Managsr, dependant upon the relative performance of the
Trust o the Retail Propersy Trust Accurrulation lnces (ncex),
This index, calcuéated from & pesr group of property securities
that ave a prircipal focus on the retail sector, measaras the
incorme anc capital growth of the unit prices of the
represantative trushs,

I the Trust’s performance during a six month pericd is higher
than the percentage increase in the Index for the relevant
pericd, then the Manager is entifed 1o new units in e Trust
wilh & total value equal to;

o 5.00% of the total incraased Unithoider vaiue from
cutperformances; plus

o 15.00% of the Increasad Unithelder value abowve 2.00%
nominal outparfonmance ger annum I1.00% per hef yean,

Tha incragsed Unithoider valie is measurad as the market
capitalisaton of the Traetl & the cormmencement of the relevant
pericd, muttiplise by the nomingl percentage cutperformance
of the Trust relative to the Incax for that period,

The performance fee s calcuiied and payable, if apolcable,
each half yaar at December and June, The parformance fes

is payabie, T appicable, subject 1o an annual cap, whersby
total management fees caid in any one year must not excesd
0.80% per annum of the walue of the gross assets of the Trast
faxcept where tha Trust has oulperformed its sector peers
continuously ovar & three yvear pedod), Any unpaid fees wil
continue to be paid ue to 0.80% per annuern of ihe value of
thie azsets in any future perdod and Wil be payable immediaiehy
if the Manager is removed of replaced, the Trust ienminalas, is
delistad, is compulsody acouired or there s a material change
of controd of the Trust,

The fees quotad above are exciusive of GST, Outperformance
will be sszessed on a cumulative basis and accordingly any
urdarperiomance will need 1o be racoversd baelore the
Manager = entitled to any performance fees.
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10.3.3 Performance fee example

Az a hypothetical example, § the benchrmark had returned
£,00% for a nalf year, and the Trust's Units bad returmed
£.50%, the oulperformance would be 0.50% for the half vear
It is ssaumed for the purposas of this hyrothetical exampie
that the equity capita of the Trust is B1 billion,

In e simele example above, the amount of the performance
fee would be:

*  0.50% fotal outperformance multipliesd by aguity capial
of 1 billion meticked by 5.00% = $250,000; plus

* N, as total cutparformance does not excasd 2.00% per
arem (ie 1% Tor the heaf year,

Therelore, the total performance fee in this example is
F260,000 for the half vear, For e investment i Trust Units
of $10,000 {assuming that this amount does not changsl,
e refative impact of the performance fes on that invastment
for the half year wouid be $2.50.

If, in & differant hypotheticad exampée, 1he Trust’s performance
for the half yvear was 8%, and the bancherar raturnac 4%
during the same peried (4% ouwperformanca), the amoust of
the performance fee wolkd be caicuiated as folowes:

» 4% wtal ouiperiormance multiplied by ecuity capitat of
21 billion muftiplied by 5% = $2.00 milon; pius

» 3% 149%- 10 total outperformance muitiplied by souity
capial of $1 Bilion multiplisd by 15% = $4 80 milion,

Therelore, the iotal perormance fee in this example is

200 rlion pius $4.50 million = $8.50 rmilkor for the half vear,
For an investment in Trust Units of $10,000 {gssurring that this
arnourt doss not changal, the relative impact of the
performancs fee on that invastment for thie half vaar would be
F85.00,

This exarnpla iz ndicative oriy and doss not porport o
represant the likely performancs fees (if any) to be received
by the Manager.



10.3.4 Fee waivers

Urider the Constitution, the Manager is entitled 1o receive fees
for managing the Trust, As the assets of the Trust axceed 700
millior: prior fo the Acyuisiton, the fes that the Manager woutd
ke ertited o receive under the Constitidion in respact of the
Mews Properties, wilk be calculated as 0.40% per ansum of the
vaiue of the New Propariies,

The: Manager currently pays an armount equal 1o 0.25% of the
acyuisiton cost of the US properties o Begency, in retum for
which Bagency performs portfolo administration services in the
US for the Manager, £ is proposed that Regency will in fuure
ba paid a fee in respect of the properties in the First
Washington Portfolic ecual 1o 0.20% of their Tair market value.
Regency wil begin charging this fee 18 months after the
Deposit Date. For ke first 18 months Begency will charge no
anreizé assat managament fee in respect of the properties i
the First Washington Portfolio.

As aresqlt, ihe Manager has deciced thatl, as it is enBtled to
der uncler the Constitugon, it wil, for a period of 18 months
after the Deposit Date, accert afes in respact of the Frat
Washinglon Portiolic reduced to015% of the valkie of the
proparties i the Frst Washington Portfolio,

Regency and the Manager will establish & new jointly cwned
US Maragar which wil provide asset management services in
relation: o the Frst Washington Portiolio. The fees referrad to
above, noluding these to be paid {o Regancy, will be paid to
the US Manager and distributed proportionaky io Regency
and e Manager in thelr capacity as shargholders of the US
Manager,

Afar 18 calendar months fromm: the Deposit Dake have elapssd
the Manager infends to charge the same gross fee on the Frst
Washington Portfolic as & retaing in respect of its Existing
Propertiss,

Bage fae exampke

For an investment in Trast Units of $10,000 {assurring that this
armoust does not changs and total Trust assets are $2 bilion
gearing at 50%, equity capital of the Taust or 31 billion), the
ongeing base fes would be $83.50 per ansum,

This is calculated by applying the 0.45% per annum base fee
10 the first 700 milion of Trust assats and the 0.40% per
anrim fae 1o the additonat $1,300 milion of Trust asssis o
arrive at a hasa fee of $8.35 million per ansum,

Thiz exarnple iz ndicative oriy and dess not purport 4o
reprasent the likely base fee to be paid 1o the Manager and
doas not take o account the base fee reduction for the First
Washington Portfolic.

10.3.5 Maximurm fees

The base fee and performance fees set out in Secticn 10,2
represent the maxirmum fees that the Manager may charge
urider the Cornstitution.

As siated sbove, the Manager may accept lower fess than i
iz artitec 1o receive under the Corsttution. [t may aiso dafer
payrrent for any peried, Where payment iz daferred, the fees
willl accrue daiky until said,

10.3.8 Foreign exchangs and interest rate hedging costs

Separate remuneration will not ba paid in respect of interest
rate and foreian exchange hedging senices, but third partes
willl receive a market-based pramiam as part of the rates set,

10.3.7 Other

Having regard 1 the fact that the Trust is a ksted managed
irvestment scherne, the ongoing fees and costs table refer

to Baction 10.2) does not inclide any fees in the natuse of
estabbshment fees, contribution fees, withdrawal fess,
tarmination fess, switching fses or aoviser service feas as they
are not appicable o the Trost,

From fime to e, entites within the Macyuarie Bank Group
miay e appointad to provide senices in areas whars it s inthe
hest interests of the Tragt to sesk professional support. This
may include the provision of advisory and execulion services

in refation (o imerest rate and foreign exchange hedging. Any
appoiriment wil be on an am’s length comenencial basis and
subjsct 1o approval By indepandent Direciors,
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SECTION 11 ‘

aditional information
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11.1 Regular reporting and disclosure obligations

The Trast s a disclosing entity tnder the Corporations Act and
is subiect to reguiar reporting and disclosurs obiigations under
the Corporations Act and #he Listing Rules. These obligations
reviuire the Manager o noiify ASX of information aboul
specifiad everds and matters as they anse for the purposes of
ASK making that infonmation available 1o the stockmarket
corducied by ASK, In pariculas the Manager has an obigation
under the Listing Rules isubject to certain lirmited exceptions),
o notify ASH irnrmediately of any information of which the
Manager i or becomes aware of conceming the Trust which &
reasonaibla parson wolid expect o have & materiat effect on
the price o value of Units. Copies of docurmnents lodged with
ASIC in relation 1o the Trust may be obtained rom, or
inagected at, an office of ASIC.

In addition, in accordance with ASIC polcy and the
Corporations Act, the Managsr has implementsd
arrangernanis for the managemernt of conflicts of interest
that mmay arisz in ralation to it provision of financial services,
including adoption of the Macquarie Bank Growp Conficts
of Interast Poloy.

11.2 Updated information and avaitability of
documents

Inforration about the Offer may nead to be updated by the
Meanager. Any updaled information about the Oifer that is not
materially adverse 1o investors will be made avaiabls on the
Trust website: www macouanie com.animow. The Manager wik
provide & copy of the updated information free of chargs, o
any person who recuiests a copy by caking the Rights Offer
infarmation ne on 1300 303 063 from within Australia (ocal
call costl or +61 2 8280 7134 from oulsivke Austrafia, Where
updated information about the Offer is matarially adverse to
irnvestors, the Manager wil issue & supplementary prockict
disciosure statement in accondance with the Corporations Act,

The Manager will provide a copy of any of the following
documents free of charge to any person who raguests a copy
prioy 1o the Closing Date:

o e financial statements of the Trust for the year encded 30
June 2004 being the most recent annual fnancial
statarments lodged with ASIC before the lodgament of this
PC3);

o he fnancig statements of the Trost Tor the hall yesr encded
3% Decemizar 2004 § released o ASK In accordance with
the Listing Rules bafore the Closing Datel;

o e Constitution of the Trust; and

* any continuous disclosure notices lodgad by the Trust with
ASK afer the lodgement of the annual financizd statements
for the vear ended 30 June 2004 and before lodgerment of
the copy of this POS with ASIC,
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11.3 Taxation

Bhiscuasion of BEIT structure considerations and US BEIT
specific risks

Changes in government legistation, including changas 1o the
US/Australia tax treaty, and changes to taxaton laws in the
US anct Ausiraliz, may affect future sarnings and the relatie
atiractiveness of investing i the Trust:

» a5 the investments of the Trust are within the US and the
Trust is domicilted in Australia, changes to the tax laws in
those countrizs may affect uture samings and the relatve
attracivensss of investing in the Trust;

»  afthough the Manager belisves sach US REIT will be
owred, organised and operated in 4 manner 55 as to
cjuaify as a REIT for US Faderal income tax purposas,
the determination of whether an enlity qualies as a REIT
irvolves the application of & nusrber of Highty technical
anyd complex rules for which there are oriy limited judicial
and adrninistrative interpretations and, accordingly, no
assurance can e given that each US BEIT wilt crusliy,
or remain qualfied, ss e BET,

*  if gither of the US BETs ware 1o fail to qualify for US
Faderst income 1ax purposes 85 & BEIT in any taxable
vesrn, s taxaie ncome would be subjsct 1o tax at reguiar
corporata rates in thal vear and possibiy in future years,
This would sigrificantly impact the amoun? availabie for
distrizutions, Uriess antitled to relisf under specific
slatutery provisions, the US REIT would 2e disqualifisc
from re-lecting taxation as a BEIT for the fouwr taxable
vears ollowing the year dudng which cuaification was iost;
and

+ in parlicular, for each of the US REs to quedfy as a REIT,
no e than 0% in value of 88 shares of beneficial interast
ray e owned, directy or indirectly (by Uniholders), by five
or fewer individuals duing the last half of a taxable yeey
{other than the Frat yvear Tor which an eleclion 1o be treated
as a REIT has been mads) or during a proportionate part
of a shorler taxable year, An acouisition by a Unithoider
that would otherwise cause either of the US REITs to fad
this 50% test would Figger certain measures designad to
prevent this 53% test being viclated.

11.4 Rights attached 1o New Units

The riginds attached 1o the New Units are govemed tiy the
Constitution,

A summary of the more significant rights atlaching o MNew
Units is sat out baiow. This surmimarny is not exhavsive, For
a iuk understanding of the rdghts attaching to New Units,
refarence should e made to the Constitution (a copy which
is available from the Manager) and also the Corporations Act
and st faw generally.



11.4.1 Units
Each Unit confers an ecual undiided interest in the Trust,
11.4.2 Ranking of New Units

The: New Units issued wil rank egusiy with exésting Units in all

respects, including distdbutions accruing from 1 January 2005,

11.4.3 Voting rights

Each MNew Urnit confers the right {o wole &t meetings of
Uritholders, subject to any voling restrictions imposed on a
Uritholder under the Corporations Act and the Listing Rules,

O a show of hands, every Unithelder present in person ar by
proxy has ong vote, On a pok, every Unithelder whe is prasant
iy person or by proxy has one vole for aach dofar of the value
of the total nlerests ey have n e Trust

11.4.4 Income entitlernents

The Manager determines the net income of the Trust as af the
and of each fnancig vear, The engtlermant 1o income of each
Unit is expectad to be distributed 1o the Unithaldar within two
morths of e last day of the income period, Usitholders will
e advised by the Manager of the calegory and/ar source of
income akocated to them at the tire the distribution is rmade.

11.4.5 Distribution of capital

The Marager may distrioute capital of the Trust to Unitholders.

Ary capital distribution wil be to Unitholdars pro-rata according

to the remiber of Units held at a tme decided oy the Manager,
11.4.86 Winding up

The Trust commenced o 21 July 1995, The Trust has a lfe
of B0 years from the commencemant date unless terminatec
sadier by any of the methods set out in the Constitution or as
required uncier the Corporations Act. Upon the winding up of
the Trust, he Manager is recuired o realise the assets of the
Trust and afier mreeting e liabiites of the Trust, to distribute
the net procesds o the Unithoiders sro-rata according 1o the
neirmber of Units held on the date upon which the Trust
commencad 1o be wound up.

11.4.7 No redermplion or repurchase of Units

The Manager is not recrired to repurchase or cause the
redesrption of Units,

11.4.8 Unitholder's liability

The Constitition states that a Unithakdar's lisbiity, in the
absence of a sepavale agreement, is limited to the amount
which remains unpaid in sigtion to the Unithoider's
subschiptions for their Units, but the courts are vei to
detenmine the effectivaness of a provision of s kind,

11.4.8 User pays

Unitholdars are also kable for tax or axpenses (Rnown as user
pay feas) that the Manager incurs as a resall of & particuiar
Unithokdar's racuest, act or omission,

11.4.10 Manager

The Corstitution also dashz with the powers and Fabilities
of the Manager as responsible entity for the Taush:

*  Powers: the Manager has powers 1o invest, borrow and
genersly manage the Trast subject 1o the Trust’s principal
imvesimeant colicy, which is 40 invest in real property.

The policy may &e changad on regsonable notice 1o
Unithickders,

*  issues: ihe Manager has power 1o issue Unils and options
over Units on such tarms as it determines within the linmits
as o price comtained in the Constitution;

*  Rights: the Constitution authorises the Manager to charge
a base fee and performance Tee as further describad in
Saection 10 The Manager may recover out of the Trust’s
aszets, expensas properly incurred in the ceeration of the
Trust;

Liabidlity: the Manager is not liabée in coniract, fort or
ainensise to Uritholders for any loss seffersd relating o
e Trust excert to ihe extant that the Corporations Act
imposes such iabiity,

*  indemnaity: the Manager is eniitied to be indemriied out of
Trust assats for any Kabilty i newrs in properdy performing
or exercising any of its didies or powers in relation {o the
Trust; and

The: Manager may ahso:
¢ take and act upon advice from professionsls,

¢ yalue the assats of the Trust at any time {at market
value snkess 1 datarmines othenwise);

¢ hold Urits in any capacity, contract with itaalf or ary
Unitholder and gy be irterestad in such contract;

# retire as Manager (bat oy i Unitholders have
approved a replacament); and

¢ arrend the Constitution, but i e change wil
achversely affect Unitholders’ rights onty with
Unitholders” approval,

11.4.11 Other

In addition, the Constitution contains provisions governing:
*  procedues for the issue and pricing of Units;

o how income is calculated and capital is distributad;

o e way paymanis are to be made and notices are to be
aivan fo the Manager snd Unitholders;

* e powers, rights and Fabities and indemnities of the
Manager:

*  procedures for concucting Unitholder meetings: and

*  how Unitholder comglaintz are to ba dealt with,
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Sorme of the matters sfecting Uritholders which are not set
out in ihe Constitution but are contained in the Corporations
Act includa:

*  maintenance of the Trust’s register of Uritholders,
*  gpecifc duties of the Manager and 4z officers;
*  auditing of the Trust; and

* the Keeping of accounting and other finencial records of
e Trust,

The Manager is currently reviewing the irrpications of the
inroduction of FRS to the terms of the Constitution. Following
the cutcome of that review, the Manager may ssek to amend
the Constitution to take into account the effect, i any, of the
introckction of IFRS to the terms of the Constitution,

11.5 Regulatory declarations, walvers and
exemptions

11.5.1 ASIC modifications and exemplions

T fzciiitate the Placerment and the Bights Offer, ASIC has grantec
the Marager modifications of the Corporations Ack, including a
roocification of ssction B01GATE) of the Corporations Act (as
rrocifac by ASIC Clasas Order 98/52) 1o enable:

o o izepe of thatl rumiber of New Urnits which wouid
comprise ue to 15% of & of the inierests in the Trust
immiediately before compizgtion of the Placemeant, rather
than 10% of the intarests in the Trust immediataly after
complaticn of the Placement;

o Unithokdars and third parties who are not associatec with
the Manager to take up New Units tpon exencize of Rights
acyuired from renouncing Unitholders;

o the Underwriters 1o take us New Unils i any shortfag
remains,; anc

o MIML o acouire New Units undar the Placament whers
WML is acting in a fouciary capacity for thicd parkes who
are not associated with the Manager, subject 1o certain
concitions.

In adcilior, ASIC has also gramed relief from section
BOTFC{1H) of the Corporations Act to enable the Rights Offer
o proceed as contemalated in this PDS.

11.5.2 ASK waivers and confirmation

The Manager has been grantad the Tollowing ASK waivers
andd confirmations:

{ & waher from Listing Rule 7.7 o afow New Units tinder
e Hights Cifer 1o be offerec 1o Unithcidiers in the manner
sel oot i s PDS without being recuired to oltain
Unithaldar approvel

(b a wabeer from: Listing Rule 1011 1o afow New Units tnder
the Rights Oifer 1o be offered io Unithoiders wiho are
related parfes of the Manager in the manner set out in this
POS withowt Being required to obtain Unithoider approval;
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it) & waiver from Listing Rale 10011 to parmit the issus of the
MNewy Units 1o refated parties of the Manager porsuant 1o
the Urderariting Agreement for the Placernent without
being recuired to ofxtain Unitholder approval;

o) & waiver from Usting Rale 10011 to permiz Macyuarie
refated trusts that hold Urits for and on behaf of third
parties who are unreiated 1o the Manager o e offersd
MNaw Units under the Piacement;

fe) & waiver from Usting Rade 3.20 and 7.40 to permit the
Manager to conduct ihe Rights Offer in accordance with a
timeiable differant to that preschibed by appendix 34 and
paragraphs 1 and 2 of appendix 7A to the Listing Rules,
a5 contemplated by this POS;

ifi & waver from Listing Rale 7.7 to permit the Manager to
determing the nomtyer of Units o be issusd or agreed ‘o
be issusd under the Placement by reference 1o the issusd
capital of the Trast affer iaking into account the number of
MNeawr Units that will be issusd under the Righis Oéfar; and

i confrrmation that ASK regards the Rights Offer as
rerounceaile for the purposes of Listing Pue 7.11.3 and
that Listing Rule 11,7 does not apply to the Accuisition
and Capitsd Raising.

The Listing Bule 7% wabher freferred o in {8 above) is subject
to coneitions, The effect of these conditiona is to permit the
Meanagger to offer New Units pro-rala to Institutiona Unitholders
on or before the Record Dale dhis process is referred to as the
Imatitutionat Rights Offer) prior to offering New Units to the
rennaining Uniholcers as long as:

»  Eligghle Instititional Unitholders who sell down their Existing
Urits bafore the Record Date have thair pro-rata
afocations reduced accondingly; and

»  MNew Units are issued ander the Institutional Rights Oifer
and the Retall Rights Cfier at the same price and on the
same 6 ior 11 basis,

T the extent that some or all of the MNew Units offered under
he institutions? Rights Offer are not taken up oy Bligibie
Institutional Urithoiders, rights to take up those Units will be
offerad 1o other Eligible Institutiona! lrvesiors rrough the
Insitutional Righis Bookbuild.

The Listing Ruke 10,37 waiver (referred to in (b} above) penmils
relatedt partes of the Manager fo paricipats in the Rights Offer
on the same ferms as other investors withost a recuirement 1o
abtain approval from Unithoiders, The waiver i stbiect to the
same conditons imposad in relaton o the waber from Lsting
Rule 7.1, Adcktionally, # is a condition of thés waiver that the
relatedt paries only participaie i the Righls Offer up io the
axiar of their pro-rata entiterment, other than in the case of
MECM, which may, together with other Undenwriters, taks up
Newr Urits not subscribed for foliowing the lestitutional Rights
Booktuiid and the Retal Righls Bookbuild in accordance with
the underveiting arangements for the Rights Offen



The wavers ot ol the armangaments for desding with hoidings
registered in the names of nominsss. I particular, a nomines
Uritholder is reatad a3 a separate hoider in respact of Unita hald
for ach of one of more Institutional Urétholders {and, accordingly,
migy recehe Dot Institutional Rights Cffers in respect of Units
heldt as romines for Institidions Unitholders and Betal Rights
Offers in respact of Units held as nomines for other persons).
ImstEugionsl Rights Offers will be treated a2 Deing made o the
romires, and thereiors to an Insiutiona Unitholder, even whers
madie directly 1o the Instituticnal Investors for whom it hoids,

O or pricr to the Becord Date, and concurrantly with the
Flacement, the Manager made the Institutional Rights Offer
descrined above, Approximately 318 milion New Units are
axpecied to b issued to Elgitle IngBiutional Investors under the
Imstituticnat Rights Offer and the histitutional Rights Bookluld
fincluding Placement) on the initig Allotment Dade, lsaving a
balance of approximately 134 milion New Urits avalable for
retall subscdption. This PDS does not constilids an offer or
imvitation o

*  any Institutional Unitholder which receisad an Instituiionsl
Righis Offer fwhether or not it acceptad that offer; or

* g nomines for such an Institutional Unithaolder, in respect
of Mew Units for such Institutional Unithodider,

fn ither case an Bigble Institutional Unithaldert except in
respact of New Units placed with such persons pursuant to
e institutions Rights Offer or Placemant.

In this context, where an Instifutional Rights Offer of New Units
was accepted by a retal broker on a fim basis, on the basis
that it would procure subscrbers for thern from among s
private clients, these private clents may subscribe for thoss
Mesw Units porsuan? to this PDS fusing the Enfitlernsent and
Acceptarce Form), bu only 1o the extent (in agoregale) of the
firr: aflocation o the relevant retal broker,

Trwe wabvers aiso aliow the Manager to ignoss, for the purposes of
determining those entitled to receive New Units (both uinder the
Imstitutionsd Rights Cffer described above and the Retail Rights
Ofeery, transactions occuring after e close of tradke on ASX on
21 February 20085 fother than registrations of SEATS transactions
wihich cocurrad bafore the close of trade) (post ex-date
transactions). Transactons ignorsd under this prowvision are o be
ignared in determining holders and registersd hoiders, and
heddings and registersd holdings of Uniis as at the Record Dats,
or as at 5,00 om on the Record Date, for the purpose of this
PDS, anc references 1o such holders, egistered holders, foidings
ard registersd holdings are to be read accordingly. Therefore, if
yiou Nave accuired Lirds in a post ex-dats trangaction, you will not
[z entitled 1o receive a Right in respect of those Units,

ASX has cordirmed that it has formed The view that Listing Hule
0.1 wilh not apply to e management agreement betwsaen US
Manager (o be owned 50% by a Macouerie Bank Limited
stibsiciary] and the entities holding the New Properies and
that Listing Ruie 101 witt not apply to potentisl property
acyuisitons rom Regency rmade indirectly By the Trust,

11.6 Material contracts
11.6.1 Underwriting Agreement

The Manager has enfered into an Underawriting Agreement

with the Underwriters dated 158 Faebruany 2008, Under the
Uinderariting Agreemar, the Undenwriters have agresd to
uriderwrite the Placernent, the Instititional Rights Offer and the
Retal Rights Offer and also provide setiiement support sendoes
for the Institutionat Rights Bookbuiid and the Betaill Rights
Bookbild.

Uindier the Undensiting Agreement, the Manager will pay:
(& the Underwriters an undarwritng fee of 2.0%; and
by MECM an achvisory and structuring fes of 0.5%,

of the: iotal procesds payabie to the Manager in respect of
the: Rights Offer and the Placement (axciuding any amounts
payable 1o Unithoiders as value for their Bights sold under ihe
Institutiona? Rights Bookbuild and the Retail Rights Bookbuid).
Where Unithelders associated with the Manager take up their
Entitlerment (other than wheare thal Unithoider is acting in &
ficksciary capacity for third parties who are not associatad with
the: Manager no underwriting fee wil be payable on these
procesds (@though the advisory and stracturing fee wil
ramain payable on these proceeds),

The Manager must pay or mimburse cosis, charges and
expensaes refated 1o the Richts Offer and Placement incumad
by e Uncerariters,

Customary anct usiiad representations anc warranties are given
by e parties in relation 1o matiers such ag power 1o enter nto
the: Urdderariting Agreement, corporate authority and approvais
and their compliance with the Corporations Act and ASX
Listing Fules in relation 1o the Rights Offer ard Placement,

In additior, the Manager represants and warranis that the POS
and reigted public decurmenis will not contain any material
misieading or deceptive stalements or rrateria omissions of
information required Dy the Corporations Act or ASX Listing
Rules and that the issue and distribugion of such documenis
will not constitite misleading or deceptie conduct,

The Manager aiso gives certain undertakings including thai the
Manager wil not, withowt the prior consant of the Underariters,
&t any time afer the date of the agreerent and belore ihe
expiration of 80 days after the allsiment of sacuriliss under the
Rights Offer and Placemeani, allot or agree to allet or indicate
im ary way that ey may or wil glel or agres 10 afot any Units
or other securities Hhat are convertitle or exchangeable into
equity, or that reprasent the right 1o recaive aoulty, of the Trast
other than purstant 1o the Bights Ofier and Placement, the
Uinderariting Agresmeni, Dy way of parformance fess or
management fees, a distribuzion reimestment or bonus plan

in force at the date of entry into the Underwriting Agreement.
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Subject to ceriain axciusions relating to, amongst other things,
fraug, recklesznsss, wilul misconduct or gross negligence

of &y indemrified party, the Manager agress 1o keep the
Undepwriters and certain afflizted parties ndermnified from

& losses incurred directly or indirectly in connection with the
Righis Offer and Placement,

Each Underwriter may terminate e Undenariting Agreemeant
at any time prior to Finat Allotment iwith or without the consant
of the ihar Undensriterst upon the oocurrancea of any of the
following tarmination events:

(& {disclosures in the offer documents): a statament
contained in thiz PGS, any Entitlerment and Acceptance
Form: or supolementany product disclosure statement i
respect of the Rights Offer and Placement i or tecomes
miskeading or deceptive Including, without lisritation,
miskeading or deceptive within the meaning of section
FEROC(), or a matter recadred by the Corporations Act o
Beincluded in the reievant document is omitted thaving
regard 1o the provisions of sections 10124, 10138 1©
0GR and TO13FA 1o T013K) or there coours a naw
circumstance thal has andsen since the PDS was iodged
that would have baen reguired under the Corporations Act
to be inchided in the POS if it had ardsen before the PDS
was ledged inrelation o the Trust, within the meaning of
section 1016E; or

(b fistingh: approval is refused o approval is not grarted
which is unconditionsd (or conditional only o custamary
listing conctions which woudd not, in the reasonaile
apinion of e Underwriters, Bave a matarial sdverse effect
an the stecess of the Olfers) to the offici guotation of all
e Maw Units on ASK, on or before © March 2005, or if
arariad, the approval is subsaguently withdrasn, quakfied
or withheld, or ASK removes the Trust rom the official st
of ASK or suspends or ceases trading in its securities; or

(o inotifications): any of the following notifications ane mads:

fi ADIC isstes an order under section 1020E(25 of the
Corporations Act or an infariny order under section
1020E5) (other than an order which doss not becoms
pubic and is withcrawes within three business days);

# an application for an ordar is macks under Part 9.5 of
the Corporations Act n relation 1o the PGS (other than
an application which doas not become public and is
withedrawn withiss theee business daye) or ASIC
comrnences any rvestigation or hearing {other than
an investigation which does not tecome pubic and s
cliscortinuad within three business days) wnder Part 3
of the Australian Securities and Irwestments
Commission Act in relation 1o the POS;

) any person ghves A notice under sections 1021J or
10211 of the Corporations Act or any person {other
than tha Underwriter whio has pravously consemed
o the inclusion of its name in the PDS (or any
susplementary prococt disclosure statement) or o
be named in the PDS withdraws that consent; or
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i) (adverse change) any adverse changs occurs in the
assets, llabdites, fnancial position or performancs, profits,
loses o prospects of the Group (inscéar as the position in
refation to an andly in the Groue affects the overall position
of the: Trust! and the Trust, including any adverse changs
in the assets, liabilities, financia position or performance,
profits, losses or progpects of the Group from thoss
raspectively disclosed in the PDS or in public information;
or

2] (representations and warranties!: the Manager breaches a
represantation, warranty or oiher provision contained in e
Uinderwriting Agreement; or

ifi  (Equity Agreements) the Begency Joint Venture
Agresment ferminates, or a condition precedeni to any of
the Regercy Joint Venture Agreement is not satisfied or
waivad or (in the reasonabla opinion of the Undenwriter)
becomes incapable of being satisfied, in sach case on or
prior 1o the Business Day bafore the Indtial Allotment Date;
or

o) (hostilities): hostiities not presenty existing commence
fwhether war has beer declared or not) or a major act of
terrorism or escaiation in existing hostities ocours (whether
wiar as been declared or not) involing any one or mone
of Australia, New Zealand, the United States of Amearica,
Japar, Bussiz, rag, Indonesia or the Peopla’s Republic

of China; or

f (change of law): therz is introduced, or there & a public

aneouncament of & proposat to introduce, into the
Farliarnent of Austraiiz, any State of Austradia, the United
States Congress or any United Stales state legisiaiure a
nes law, or the Beserve Bank of Australia, any Fedaral
authaority of the Unitad States or any Commonwasith or
State authority of Acstralia, sdopts or announces a
proposs 1o acdort a new poicy Jother than a law or poidcy
wiich has besn announced before the date of this
agraarment), any of wiich does or is likely to prohilbit or
rnatarizily acdversely regulaie the Rights Offer and
Fracement, capital Beues or stock markets or materially
adversaly afect the laxation ireatrrent of the securities

to be issuved under the Rights Offer and Placement; or

# (Acquisition Contracts): any Acquisitions Contract is not
enterad nto by each party 1o 1, is terminated or rescindad,
or a condition precedant to parformance of the Acguizition
Caontract in whola or in part iz not satisfied or waiwed or
{in the reazonable opinion of the Underariter) becomes
incapabie of baing satisfied, in each case on or prior
o the Business Day before the Initial Allirment Date,

Subject 1o the paragraps below, if an event referred to in
paragraph (a) “disciosures in the Oifer Docurnent™,

o) Mavverse change™), (&) (“reprasentations and warrantizs®)
of g ["hostlities") ocours, an Undenwritar may not terminate
unless the Undenwritar has reasonable and tona fide grounds
0 balisve and doss believe that the svent sither:



ia) has or is likely 1o have & rmatarially advarss effect on the
outcome of the Rights Offer and Placement (howeaver, #in
tha opinion of that Undarariter the event is capable of
being remecdied such that it no longer has or is likely to
have & matearial adverse effect on the cutcome of the
Righis Offer andt Placement, that underwriter may not
tarminais if the event is so remadiad to the satisfaction of
that sndensritar within three bosiness days, or such other
pericd as the undenariter agrees, of recaipt of a notice of
the underariters intenton 1o tarminate); or

) could give rise to a matarial Eability of the Undereriter
under sy aw or regulation: [oiher than & Saiilty which
arizes bacass the Undarariler is recuired 1o andansite
the offer of New Unils or 1o otherwise comply with its
obfigations urer the Underwriting Agresment).

I a5 a result of 2 declaration oy the relevant authorities of a
general moratorivr on commearciz banking activities in Australia,
Mew York or London or & rateral disraption in commearcial
banking or securilies settlement or clearance sendces n those
places, it becomes impractics or inachvisabie Ton

&) the Undarvariters o satlie the subscristion of the Unils; or

5] the Underariters 1o procure the payments to the Manager
or (if appicablsl e Manager's unit registry on the temis
of the: Underariting Agreement,

the parties agree that:

ic) inrespect of a moratordum that i lifted, or material
charuption: that is resohed, within five Business Days of the
Iritial Allatmert Date or Final Alotrment Date {as the case
raviuires) — the Undarvriters wil perform: their obiigations
under the Underwriting Agresment on the first Business
Day after that moratoriuny is lifted or that material
chasruption is rasohed; or

i) inrespect of a moratordum that i not lited, or materal
chisruption that is not resobved, within five Business Days
of the Initisd Allcirmrant Date or Fnal Allsirmant Date fas
the case requires) — the Undernwriting Agreement is
frustrated at law fand is therefore at an end).

If one or o of the Undereriters tarmingies s obligations
uncler the Undenwrting Agreement, the remairing
Urederariter(s) may elect 1o take gp the rights and obligations
of the terminating Underwriters! under the Undensting
Agraament.

Itis & concition to e underwiting that on or Before the
business day before the Initisl Allstment Date:

i the Manager hag emtered into binding legs documentation
with an Avstrakan trading bank in respect of an equity
brickye faciity (or ncrease © an existing facility) in respect
of ot less Hhan AB335,000,000 avaiatle for drawdown
on and from the Initial Allctment Date and not repayaike
bhedore the Final Alotrent Date; and

(il MOWR has enterad into binding fegal docurnentation with
a US financiar in respect of an interest onty deizt facilty
over the Firat Washington Porliolio for US$1.62 bition,
available for dravedown as required to mest its obligations
urcler the Purchase and Sale Agresment.

11.6.2 Purchase and Sale Agreement

The Trast, Begency and Macouarde CountryWide-Regarcy |1
LLC (MCWE; have entered inte a Purchass and Sae
Agresment (the Purchase and Sale Agreerment) with First
Washington anc CalPERS (colactvely, the Sellers), Pursuant to
the: Purchase and Saie Agreernart, MOWR will purchase from
the Saflers meniership inferests the Mermbershic Interests) in
limitad dabiilty companies (Hhe Acquired Entities) that collectively
own e First Washington Portfodo.

Diegpaosit

Suibiect to the satisfaction o waiver of the conditions
described Delow, the Purchase and Ssie Agreement raceires
MCWE 10 pay a deposit to e Sallers inthe amount of the
Depoait in the amounst of approxinigtely USE? 12 million on the
Deposit Date. The Sallers have agresd to pay MOWHR simpée
interast on the Deposit, at & rate of interest descrited below,
accuing daily, with interest due and payable to MOWR on the
15ih business day of each rmonts untl the Deposit is returmed
to MOWR or applied 1o the Purchase Price,

For e frat 90 days after the payrmant of the Deposit, interast will
ke paid on the Deposit &t a rale equal to 6.1% per anrum. For
each 30 day period folowing e initial 80 days after the Deposilt
Datz, the rate of interest wil be decreased by 1% per annum:
with respect o each 30 day pericd; howsaver, the rate of intarest
for any 30 day period may not be less than e vield on one
rmonth U3 Feasury Bils al the baginning of such pericd.
Adicitionally, the rate of imerest will not be reduced with respect
o & 30 day period if the closing of the transactions cortemplated
by the Purchase and Sale Agreement was delayed by the Sellers
1o acidress tive issues. The Deposit will be held and invested in

& blocked accourd.

Onece the Deposit has been paid 1o the Sallers by MCWS,
there are no further conditions 1o the obligation of MCOWR

or e Sellers to compleie the cloging of the transactions
contempiated by the Purchase and Sale Agreemen other than:

*  oblaining the consents of lenders of cerfain identified loans
affacting the properies in tha Frst Washington Portiolio
that are o be retainad by MOWR after the closing, except
that ceriain properties (or the entities owring these
properties) wil be exchided if lender consents are not
abtainec for {hese properties by Cotober 1, 2005;

o nomore than USE270,000,000 {excluding certain identified
properties and e axclusion of properties for reasons
relating 1o nadecusats tenant estoppels) worth of properties
in the First Washington Portfolo being exciuded by MCOWR
as discussad Dslow under the heading Pre-Deposit
Opticrs, and
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*  notamporany restraining ordern prelirninary or parmanent
imunciion, cease and desist order or other order issted
By any govemenental or regulatory body prohiisiting the
complation of & or a makenal poriion of the transactions
to be efiecied at closing shadl be in affect.

Although stch obligations becorme binding at the time the
Deposit is paid, MCOWR will not acouire any interest in the
Membership Imeresis or e properiies in the First Washington
Portfolic unti the closing. Mowever, the Memizership Interests
will e hislct in escrow for the beneft of MCWE.

Cenditions to Deposit

The obigations of the Sellers under the Purchase and Sge
Agreement 1o self the Mermbership Interests to MCOWR and to
consuneTate the other transactions in the Purchase and Ssie
Agreement shall be subiect to satisfaction or waiver of each of
the fellowing conditions:

*» the Puchase and Salke Agreement shall not have baen
tenminatad {and not reinsiated by the Salers! in
accordance with the procedures describad Delow uncer
the heading Pre-Deposi Cplions;

* o temporany restraining order, pregiminary or permanent
imunciion, cease and desist order or other order issted
By any govemenental or regulatory body prohiisiting the
complation of &l or a makenal poriion of the transactions
to be efiecied at closing shad be in sffect; and

*  arassonably acceptable insurance company is preparsc
to issie A binding commitment 1o issue the emvionments?
insurance poicy discussed below under ihe heading
Erndronmentz Matiers for USE10,000,000 or jess.

The obigations of MOWR under the Purchase and Szie
Agreement 1o pay the Depest and acquire the Membership
Interests from the Sefers and to constmmaie the other
transactions in the Purchase and Sgie Agreasrnent is subject
to satisfaction or waiver of each of the following conditions:

o the Puchase and Salke Agresment shal not have baen
tenminatad {and not reinsiated by the Salers! in
accordance with the procedures describad Delow uncer
the heading Pre-Deposi Cplions;

* o temporany restraining order, pregiminary or permanent
injuncion, cease and desist arder or othar ordar issuad
By any govemenental or regulatory body prohiisiting the
complation of &l or a makenal poriion of the transactions
to be efiecied at closing shal be in affect;

* the Undereriting Agresrment shall not have been
terminatad for hostilities or changes of law sach as
discussed above in Section 11.6.%;

*  MOWR must have recaived tenant estoppel cerlificatas
fronrs ceriain identified major tenants ples additional tenants
leasing in the agoregats not lzes than 60% of the occupisc
rentaizle spece of all of the properties in the First
Washington Portfolio axcluding spacs leased {o the
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identifizcd major tenants but in oo averd less than 50% of
the cooupied rentable space of any one such property. In
the averr the Sallers fail to delver the sufficient percemtags
of tenant estopeels to MCOWR, MCOWR may either walva
the deficiency or recuire the Sefers to provide estopels,
MCWH may provide notice to ihe Sellers prior o the
closing that MCWR has received non-conforming tenant
estopeels from a maior tenant for which the Selizrs had
delivered a Saller estoppel, and i MCOWE clairms losses
arising out of facts, circumstances, conditions or evenls
disciozed n any non-conforming tenant estoppel from: any
major tenant st any propety ihat constitute & breach of
carlain representations and warrantes as 1o the rant roll
and other rmatters in excess of 10% of the value of the
applicable property and such losses Excluding certain
lozses) exceed USH18,442,800, thens MOWR may skect 1o
either receive a credil against the Purchase Price in regpact
of the: First Washington Porifolio equal to the ameoun? of
such iosses or excluds the property from the closing;

+ MOWH mistl Bave recaivad all consents raguired from the
ground fessors tncer any ground leass for sy portion of
the proparties or receive Saller estoppels:

*+ il commitment of a fitle company o issue tile insurance
with respect (o sach of the properiies with only cartain
permitiact exceptions,; and

»  mreasonably acceptable insurance compgany s prepaed
to issue & binding comeritmant to issue the amvironmental
instrance policy discussad below under the heading
Erndrormental Matters for US$10,000,000 or lesxs,

Pre-Depcsit Options

If zs of Depost Date, both the sum of the agreed losses and
the dispedad losses arising from breaches of representations,
warranties and covenanis is lass than USE18,442,.800 and the
agreed losses and dispuied losses related to deferrad
migintenance condiions are jess than US$5,000,000, then
MOWER will be obiigated to make the Deposit, and MCWR wil
not have ary clam for darmages, fabiities or losses against he
Saders by reason of any facts, circurnsiancas, o avenis
underlying the breach and/or deferred maintenance conditons.
However, at the closing:

*» ihere wil be a price adjustrment equal to the sum of the
agread losses and disputad fosses; anc

*+  ihe dispuied losses will be depositad by MOWR in escrow
any the dispuied losses will De subiect to arbitration,

The armcunt of the disputed losses in escrovw that are
datenrined 1o be losses pursuant 1o the arbitration will be
disbursed 1o MOWER and the amount of the disputed iosess
imescrow that are datarmired not o be lossas pursuant o
arbitration will be distursaed 1o the Salers,

If &8 of the Deposit Date, the agreed losses for breaches
of reprasentations, warranties and covenanis exceedt
US318,442,80C or if the agreed iosses related 1o defered



maistanance conditions exceed USES, 000,000 than MOWR
shai have the right 1o either:

*»  make the Depost and consurnmate the closing excep! the
price ackusiments wil ba limitad to USE18,442 800 andfor
U5$5,000,000, as applicable; or

»  tarmingie this Purchase and Sake Agreerment as of the
Deposit Date,

I BACWR fails to imaly delvar the notice by the Deposit Date,
MCWER shall be deemed o nave elected to make the Deposit
and consurrrmate e closing pursuant to Purchase and Sgle
Agrsement. f MOWR slecis fo tarminate the Purchase anc
Saie Agreement, then the Sefers will have the right to reinstate
the Purchase and Salke Agreement by giving MCWR timetly
notice fefore the Deposit Date, that the Sallers have slectad
to eithier provice MOWR with a price adiusiment ecusl 1o the
aggregate oss amouni (without limitation), and groceed with
the Deposit and the closing or exercise the dghls of the Sellers
o exchide certain Properliss,

[f &5 of the Deposit Dale, the sum of the agresd iosses and
the dispedad losses arising om breaches of representations,
wearrartios and covenants excesd USS18,442,800 or if the
totgd of the agresd losses and disputad osses related o
deferred maintenance conditons excesds USHE,000,000,
then MOWR will have the right 1o either:

*  make the Depost and consurnmate e closing with a
price aciasiment ecusgl 1o tolal amowunt of the agreed
losses and disputed josses arising the from breaches

in an amour: not to exceed US$18,442,800 (minus the
amount of any defarred mainienance loss nol to excead
U5$5,000,000 and the deferred maintenance ioss in an
STIOUNE Nt o exoeec USES,000,000; or

»  tarmingie the Purchase anc Sale Agrssment as of the
Deposit Date,

If BACWR fails to timaly delvar the notice by Deposit Date,
MCWE will ba desmed to have electad to make the Deposit
and consurrrnate e closing. If MCOWR slects to tarminate the
Purchase and Sale Agresment, then the Seliers will have the
ricist fo reinstate the Purchase and Sgle Agreemeant by giving
FCWR timely notice before the Deposit Date, that the Sellers
have elactad to sither submit the detarmination of disputad
lossas 10 arbitration or exercise e rights of the Sellers to
axclude certain Properiies,

As discuszed above, under certain circumastances, the Seiers
of MCOWHR may elect 10 exclide a Properly or the Actuired
Ertity that owns the Property and oréy that Property Trom the
closing by written notice on or Belore the date of the closing.
Upon the exchision of the Progerty or Acordrad Entity,
ackustrnants and exclugions will be made to the Parchass Price
o accour: for the elirrination of the Property or Acouired Entity
and otfer adjustments wil be made 1o account Tor the
axclusion of Dreach events, losses, exceptions, ervironmentsa
remedigtion expensas, loans and clainre associated with the
axcludad Progerty or Acouirad Entity,

Pogl-Deposit/Pra-Closing Breaches

After the Deposit has been paid but before the closing, MCOWR
willl e aenditled to an aciusiment to the Purchase Price eoud to
the: agreed loszes friom breaches of represertations, warranties
or covenants, The adjustment 1o the Purchass Price wdl be
liritad in the same manner as the limitations on indamnifcation
cliatissad balow, The Sallars may slect to ascrow any
chisputed losses from any breaches of representations,
warrarties or covenanis and suibject tham o arbitration. Onee
the disputed losses have Deen detanminad by an arbitrator, the
amourt of the iosses wil be refeasad to MCOWR and the
rarnzincar will be disiibuted 1o the Sellers,

Title Matiers

MCWE has agresd with the Ssiers that the Properties may be
acouired with cerfain permitied exceptions to the title, including
those fsted on exisling fite poices. To the exdent that other
exceplions 1o fite axist 1o which the pares have not agreed
are permittad, the Sebers will tse commercially reasonable
efforts to satisfy or cure such other axceptions at the Selizrs
zole cost and sxpense, not to axkceed USES, 000,000,

IF after the Sellers have wsed good faith and comemersialy
regsonable sfforts, any unpermitied e axcaptions remain on a
Property, MOWER will nave the sight to sither:

*  waive any rights with respect 1o the Hlle exceptions and
acyuire the Progerty without any adiustment to the
FPurchase Price for the title axceptions or any claim for
darrages or liabiites against the Selers for the title
axceplion; or

*  provice a good faith estimate of the loss or ather
dirinution i vakie caused by the unparmitied title
aexceptions for the particular Property aggregated with al
oéher unparmitlad tite exceptions on all other Propertias,

Limon receiving the estirmate of the loss or other dimisution in
value, the Sellers migy alect to:

*  axclude any nchvidual Property i the astirnated foss or
ey cimingtion in value with respect 1o any one Property
alonz excesds 10% of the vaiue of the particuiar Property;

*  if the aggregate esimated loss or other diminution in vaius
on af the Properties is soua to or mors ihan US$250,000,
cassa MCWR o close with a credit against the Purchase
Price equal o the agtimatad loss or other diminution jess
USE250,000;

*  if the aggregate estimaled loss or other diminution i less
than USEZE0,000, cavme MCOWR o close; or

o submil he estimated loss ar other disinution in value
to grbdration and procesd 1o closing except that the
astirmatad nss or ather dirminution less USS250,000 shall
be held in escrow until the amount is finally determinsd by
arbitration, after which tima the arbitrated amourd of such
loss o ciber dirinution in value shall be returned to MOWR
and the remaincer shat be disbursed 1o the Seallers.
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inspaction

During the perod fonm the execution of the Purchases and
Sale Agreement unlé the closing of the acquisition of the
Membership Interests, MCWHR have the right 1o inspect the
Properties and conducting ervironmental testing of 15 of the
Properties, subject to an indemnity for personal njusy and
darmages o the Properties.

Ervirormeanial Matizrs

At the clasing, US$4,000,000 of the Purchase Price less
amouris ped for certain ongeing environments rermaciation
projecis pricr o the closing will be paid imo an escrow for
cngoing ervironmenta remadiation and up to USET 5,000,000
of the Purchase Price will be paid into an escrow for futire
environmenta remeciation for 15 properties to be designatad
by BACVYR, Funds from aach escrovw will be cisbursad from
time to lirme as discussed below,

Prior 1o the closing, the Sefers will e commercially
reasonatle efforls to continue the ongoing emdronimerital
ramediation projects. Folowing the closing, MOWR will use
commarcialy reasonaile efforls 1o commence and pursue
comipistion of the ongoing and futtre remediation projects and
o attemet to obtain agproprizte "no further action™ lelters from
the appropriate governmental authorites,

The Sekers’ responsibility for the cost of ulure remediation
projects will be rited 1o 75% of the fuiure remediation escrow
plis the amounts actually recovered by Buyar, the Sellers or
thie Acouired Entities, if any, purssuant to the Seallers’
environrmentsd insurance.

At the closing, the Sellers at their expense with one-half of
the cost Being added o the Puchase Pricat wit obtain an
environrmentsd instrance policy covaring the pariod from the
closing ard ending on e tenth arniversary date of the
closing, wits & USS50,000,000 policy limit and USE100,000
deciuctible, providad the cost of the insurance poicy miay not
exceed USE10,000,000, The envirormental insurance will
cover al the Properties except matiers subject 1o the ongoing
rermediation unti such tirme as MCOWR obtaing a no furiher
actior letier for the ongoing remedistion site and mattars &t the
fidure remediation sites untit the Phase I} Reporls determing
thatl ro remediation & recommendad, or i remediation is
racommeanded, until MCWR obtains a mo further action tstier
wilh raspect (o the fulure ermrediation sites,

Purchase Prce

Tha Purchase Price payabie for the Membership Interests is
USE2, 741,225,000, however, the Purchase Prica is subject to
adjustment &t the closing of the acyuisiton of the Membershic
Interests as fodows:

* g cradit to MOWR for the oulstancing principal balance of
the ipans encumibering the Properties as of the closing:

o g credit o MCOWR of USES, 557,200 for certain real estate
b adjustments,
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*»  tha Purchase Price wil ba adjistad up or down in e net
amourt of the prorations customary 1o the purchass and
sgie of retal shopping centras;

»  zoredt o MOWR for certain agreed upon fosses as
discrissect above tinder the headings Pre-Deposit Options
and Pest-CepositPra-Closing Breaches;

* g oredt to MOWR for any wnpaid balances under specified
construction coniracts for the Properties as of the closing:

*+ il Purchase Price will be incressaed by the amount which
is paid by the Sellers with respect io capital proects
undartaken at the specific recuest of MOWR, but not to
excead USER 000,000 unless the amount excesds
US$13,000,000, in which case e Porchase Price wik be
increased by USEE,000,000 pius the amount of the excess
over |USE13,000,000;

»  goredi to MOWR for certain reductions of the value of
the Properties relating 1o tile rmatiers as discussed above
urider the heading Tide Matlers;

»  goredi to MOWR for certain non-conforming tenant
estoprels raceived aftar the Deposit Deite;

* the Purchase Price will e reduced o refiect the slimination
of Properiies as described above uncer the heading Pre-
Deposit Cptions;

*+ b Purchase Price will e incraasad Dy one-half of the
costs of the environmrental insurance poicy discussed
above under the heading Emvironmentsd Matiers, plus e
costs of oiztaining additional environmenzal insurance
coverage requasted by MOWR;

» 3 oredt to MCOWR for certain closing costs, including the
cost of abtaining lender conganls, prepaying exising oans
and oitaining title insurance policies;

» the Purchase Price will be increased by USSE3, 760,000 10
furd MOWRs 25% of the environmentsl escrow discissadd
above under the heading Emvironments Matiers:

*+  ihe Purchase Price wilt be adiusted, if appropriate to
aocourd for the fact that & third parly padner of the Sellers
ray exercize & buy-sal with respect 10 a Property callec
Edgawater (which is discussad below) and that the
Property roay or fnay not be acquired by MOWR &l closing:
ano

*+ il Purchase Price wil e adjusted, ¥ appropriate, for the
valus of cerlain Prapertizs subject to purchase aptions,
any one Property uncer contract, which may e soid by
the Sailers 1o thidd parties that have rights fo acouire the
Properies,

Rigk of Luss, Condemnation and Casualty

MOWR doss not have a fight to termingte the Purchase and
Sgle Agreement Tor any condernation of any of the Properties.
MCWWR will be entitled to receive aff condenination proceads,
and the Sellers have agreed not to anter into any settement
with respect to any conderrnation procesding, any setflement



i3 lizw of condamnaton, insurance setllameant or sirilar
agreerment without the consent of MCWER, MOWR will hawve the
ricgt 1o lead and concuct all negotistions wilh respect to any
sedtiament.

If, wrior to the date of closing, &l or any portion of the
Properties are destroved or darmaged by fire, sarthouake,
heaticane or other casually, e Sellers are requised to notify
MCWR of that fact promptly after the Sellers obtain knowledge
of tha event. MOWR will not have any right © terminate the
Purchase ard Ssale Agresment for any casualty, Unless
required 10 do 50 by Bw or pursuant 1o the terms of any leases
or existing loans, the Sellers will not be ohlgated 1o repair any
damage or destrection (bot they may do so and use insurance
procesds for same, as required o protect against injury to
PErsnn of property).

If the: reasonable sstirated scoromic rpact o the Progarty
as a result of the casusity is agresd to be less than 20% of the
vatue of the particular property, then &l of Hhe insurance
proceads net of any costs of repairs and net of reasonabie
collection costs payabie with respect o the casually will be
assicred o MOWR and the pariies shall procsed to closing
pursuant 1o the terms of the Purchase and Sale Agresment
without sbatament of the Purchase Price axcept for a credd o
MCWER in the armount of any urinstred or underinsurad portion
of the loss including the appicable insurance deductible or sefi-
irsurance arount, sy and the amounst of casually or
condamnation procesds paid to and retainad by a lendar,
tenant or other party in interest, if the parties can agree on the
axtimatad econoniic mpact on and diminution in the value of a
particular Propearty as a result of 2 casuaty, then the Sallars will
give a credit to the Purchase Prce 1o MCWR in the amount of

the economic impact and disrination in valus,

If BACWER belicve that the value of the Property has been
reduced by mone than 20% as & result of the casualyy, MCWER
may iect to have the Purchass Price reduced by the

2Conomic rpact on and diminction: in the vakee of the
Property as & result of & casqaity and the Sellers will retain the

relatedt insurance proceeds,

The sconcmic rrpact on and diminution in value of the
Propearty will e determinad by arbitration,

Eckyevater Property

The: Sellers hoid a 50% intarest in a Property called Edgewater.
The 50% interest is subject o a buy-ssk with the Sallers’ joint
venture pariner i Edgewaten MCWR shad have the right 1o
srecify the price at which the foint veriirs partnar will either
purchases ine Sallers’ 50% interest or sef its 30% interest o the
Sadears, in which casa tha antity owning Edoewater would be
acyured. A utility comipany is currently negotisting a 99 year
legse of underground space at Edgawaltern Hent for the lease is
axpected 1o be mace n e form of & kmp som payment, In
the evant that the lease is entered inio with the utility company,
the Sellers would raceive 80% of the lease paymants Trom the
utility, and Buyer would retain 10% of these payments,

Hepresentations and Warnranties

Asis customary for US retail shopping centre property
transactions, the sake of the Membership Intarests will be

with only limitect representations and warranties sboul the
propertes and the Acouired Eniities Being rmads. Most
rapresentations and warraniies were only made as of the

date of the Purchase and Sale Agresment and are not brougght
down at ihe Deposit Date or the closing.

inclerarity by the Selfers

After the closing, the Sellers have agresd to indemniy MOWR
frorn claims arising out of or resulting fronm:

o theinaccuracy of breach of any reprasantation or warranty
of the Sekers cortained in the Purchass and Sale
Agresment;

* e material breach of any covenant of the Sellers
corigined i the Purchase and Sale Agreement or relatec
agreements or the material breach before closing of any
covenant of the Acciired Entites containad in tha
Purchase and Ssie Agresment or related agresments,

o e breach of any Special Covenant {defined belfowd;

*  daiis, lisbiities or obigations of any Acguired Entity arising
from: facts, circumstances, eveniz or agresmants which
cocurred, o which cihensise accrued, prior o the closing,
oiber than with respect o leases, ground |

ses, mataris
coriract, existing foans and other obligations and FEabitties
for which MCWR receives a credit against the Purchase
Price;

*  any clain brought By or on Behal! of any broker or finder
retained, ermpicyad or used ty the Saellars or the Acquired
Esdities in connection with the Purchase and Sale
Agreaement;

*  any clain arising from any inaccuracy in any of the Sellers’
astoppels;

* any clair asserted against any Acguired Entity for
violations of certain laws, pre-closing taxes, breaches of
fiduciary dutiss cwed by any such entily 10 a person other
than another Accwired Entity, anddor fraud in each case
arising or accruing prior to the closing date;

o hird party claimns arising from the ongoing and futue
remedigtion sites urdl futher action siters are obtained
from: the appropriste governmearital authorities, and

*  certan litigation matiers.
inckeranity by MOWER

After the closing, MOWHR have agreed o indemnify the Sellers
frorn claims arisiag out of or resulting fronm:

o theinaccuracy of breach of any raprasantation or warranty
of MCWER cortained in or made pursaant to the Puschase
and Sgie Agresment;
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* the matanal breach of any covenant of MCWE contained
in the Purchase and Sale Agreement;

*  debis, lishifties or obiigations of the Acouired Entities
ancifor fror the cwnership of the Membership Interests
arising from Tacts, circumsiances, events or agreements
which ocourred, or which otherwise accrued, from and
after the closing; and

* any ciain brought by or on behalf of any broker or finder
retained, empioyed or used by MCWH in connection with
ihe Purchase and Sale Agreerment.

Lirrtations on Indemngdicaton

inciernnity clams that MOWHR may have against the Sellers arising
from breaches of represertations, warrarties and covenants in
the Purchase and Sale Agreement will sunive s follows:

*  clams ariging from bresches other dhan Property Breachas
idafined balow) will sundve for a period of 18 months after
the closing;

*  claims anising from the viciations of cenain laws, breaches
of fiduciary dutiss owed by the Sefers to other parges,
ancifor raud {(Specisd Entity Claims) and from breaches of
reprasentations and warranties relaing 1o the Sallers’ and
Acyuired Entities’ organization, powsr and authority to
anter into, and the valid execution of, e Purchase and
Sgie Agreemant, tax matiers, and employess and claims
arising from litgation matters and certan covenanis
relating to specific actions taken or nod taken pror 1o the
closing (Special Covenaris; wit sunvive after the closing for
the pariod of the applicable statute of dmitations; and

*  claims anising from treaches of representations, warrantes
andior covernants relating to properties, condemnation,
arniranemental matters, leasing commissions and tenarnt

allowances, rent rols and leases, accounis receiabie,
senvice contracts, ground leases, instrance, compliance
with certain restrictions, permits and shadew anchors
Procerty Breaches), but are not covarad n the items
noted abowe, will survive for & pardiod of nine moniths,

Thers is an unlirited sundval pedod for broker claims, the
Sellers’ post-closing claims anising Trom facts, circurnstances,
events or agreements which occurred, or which otherwise
accrued, Trorn and after the cate of closing and third party
environrments ciaims,

The Sefers will not have any indemsification lizbaity for clams
arising fom Property Breaches identifiect to Seller by MCWHR
prioy o closing:

*  undess the aggregate amount of the claims arising from
Property Breaches {exclucking losses arising from the
overstatament or understaternant of base rent or
recoverizs NG Lossas)t exceeds USE2E0,000, providad
that once such claims exceed USE2E0,000, the Sellars wit
be responsitle for the entire amount of ciaims arisng from:
the Properly Breaches up io the madmurr amount for the
clairns arising from Property Bresches notecd below; and
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» inthe casa of NO! Losses, o the axtent that the claims
exceed USES, 000,000,

FMCWE will enly Be entitled to indemnification for & Property
Breaches 1o the extent of the aggregate of &l aciusiments to
the Purchass Price including for NOI Lossas) and all Property
Breachas co not exceed USE18,442 800,

The Sellars wik ned have any indemnéication liability for ciairs
arising from non-Property Breaches unless the agoregats
amaunt of alf ciairs arising from non-Property Breaches
axceachs LISE2E0,000, provided that once such clairns excesd
USEZE0,000, the Sefers will De responshie for the entire
amaurt of claims arising rom non-Property Breaches 1o the
axizrd that af adivstments to the Purchase Price for losses
descrbed above tnder the heading Pre-Deposit Options
arising from non-Property Breaches and the amount for &
clairns arising from ron-Property Braaches do not exceed
USE200,000,000.

The Sellers” indemmiicaton fiability with respect o Specie
Covenaris, broker claims, Special Erdity Ciairrs, third pearty
arvircrenental claims, and certain Bigation will not exceed the
Purchase Prica.

Dafauis

In e evant that MOWR breaches its duty 1o pay the Deposit,
then the Sellers wil have the right 1o termingie the Purchase
and Saie Agreament and receive Eouidated dameges in the
seim of USE?S,000,000 from MCWE, as their sole and
axclusive remedy,

Alter the Deposit is paid, n e evant that MOWR breachas
itz duty o pay the Purchase Price pursuant to tha ierms and
conditons of the Purchass and Saie Agreement, then the
Safers shat have e right to ferminate the Purchase and Sale
Agresment and receive liguidated damages i the sum of
LS5200,000,000,

Im e avent the paymant of the Deposi doss notl cocur on

the dlate that it s recdired o be paid or the closing of the
transactions comemplatad by the Purchase and Sale Agreement
does not ooour as proviced in the Puschase and Sale Agreernent
by resaon of a breach by the Seliers of thelr representations,
warranties, covenants and sgreerments confainec in the
Purchase and Sale Agreement, MOWE may slect as its soie

and exclusive remady, either to terminale the Purchase and Sale
Agyraernent of exercise a right of specilic performance.

The Trust and Regency have guararteed MCOWR's obligations
under the Purchase and Sale Agresment up to the amount of
the liquidated damages.

Tarmmimaion
T Puschase and Sale Agreerent may e terminated without
further labiity of any party at any tme prior fo the closing By

rnutual written agreernent of the partizs, Upon such a termination,
MCWE wil be artitled to recaive ratumn of the Depost,



MOWR may terminats the Purchase and Sale Agreement if the
cornditons to MOWR's obligation to pay the Deposit have not

baen satisfied or waived by the Deposit Date,

If the conditions to e Sellers” obligation with respact 1o the

Deposit have nol been satisfied or waived by the Deposit Date,

the Sellers rmay terminate the Puchase and Sale Agreement
pricr o the paymient of the Deposit,

MCWE or the Sallers may terminate the Purchase and Sale
Agresment ¥ the closing has not ocourred on or before
Ortober 31, 2005,

Upon termination of 1he Purchase and Sale Agreement
following the payment of the Deposit, the Sellers must pay 1o

MCWER the Depost plus &l accrued interest an the Deposit, 1§
the Sellers hava tarminated by reason of MCWR's Breach, the

Saflers may reducs such paymeant by the amount of any
kuidated damages as discussed above.

11.6.3 Joint Venture Agreement

Trust and Hegency have emered into & letier of infen? (Letter
of Inient) which provices for the execution of the folowing
documents pricr 1o or concurraniy with the closing of the
ransactions cortempiated by the Purchass and Sae
Agraament:

»  the Limited Liabilty Compary Agreement {the LLC
Agresment} of MOWER;

»  the agreement of Regency to provide the income support

payments described telow the bhoome Targst
Acgresment}; and

»  the Properly Management and Lessing Agreerent (ine
Property Management Agreement} provicing for the
management of the properties in the Frst Washington
Portfolic iy Regency or its affitate.

116531 LLC Agreement

The: Lettar of Intent provides that a US REIT and Regency wit

armer into the LLC Agresment. Except as set forth below, the

form and principal terms and conditions of the LLC Agresment

wili be iderdical in all matesal respects to that Armended and

Restated Urnited Lability Company Agreerrent of Macouarie
CountryWide-Begency LLC, an existing agresment batweasn
U3 BEIT and Regeancy. The LLC Agreement shad contain the
following modifcations and additional termis:

» U5 BEIT wil have a 5% percentage inferest in MCWE and

Begency will have a 35% pearcentage interest in MOWR;

»  MOWR wilt pay to Begency or its affliale & cuartery asset
managenient fee equal to of 5.20% par annuem of the Tair

miarket value of MCWR's assats ag of the end of quartar,
The first payment of the asset mansgement fee will be
payabla for serdoes performead in the seventh ful fiscal

guarter afier the cioging, No incentve gssel management

fee shat be payable undar the LLC Agreement:

MCWR will pay Regency or its designae an acouisition

fee equal to 1% of tha Purchass Price (adivstad for any
crecils and sthar adisstiments other than the Deposit, for
prarations or for indebiedness an the Propertes) paid by
MCWE 1o the Sellers pursuant to the Purchase and Sale
Agresment. Regancy has agrasd that USES, 200,000 of
e acouisition fee wik be held back by MCOWR at closing
and will be paid pursuant to the lncome Target Agresment;

MCWER will pay Begency a finencing fee on any financing
of MCWR {exciuding any short-term financing in place for
less than 12 months) equal to 0.50% of the origing
principat arnount of the financing. The fnancing fes will not
be payable with regpact to assamed or retained debt that
MCWHR acouires with a Naw Property;

for providing due diligence services to MOWR in connection
with MCWRSs accuisition of the First Washington Porifolio,
MCWR wit pay cue difgence fess to US RET or s
desicree and Regency or its designee equal to 0.125% of
the Purchase Price (adjusted for any credits and other
adusimeants other than the Deposit, for prorations o for
inciebtadnass on the Propertisst, Addiionally, US BEIT and
Regency will be reimbursed for their third party costs
associatec with the due diigence process;

there will not be a promote paid to Begency by MCOWH
urcler the LLG Agresment with respect the distribution of
e nat procesds from financings, net proceeds from
capiial transactions and procesds Trom the kguidation of
MCWR, Insteac those districutions will e paid to US BelT
and Regency in proportion to their respecive percentage
intarests in MCWR, regardless of either party's intermad rate
of return on its capital conishutions,

Regency wil not be entitied 1o any Portfoio Liguidaton
and Managerment Fees snder the LLC Agresment;

Regercy wil receive a construction managemeant Tee on
tenant improvemenis ancd other capital imgrovements to
axisting struciires soust o 5% of total costs, inciuding
hard and soft costs but, exciuding fand costs anc
financing fees; and

to the extent that Begency or an affifate of the Macouare
Bank Group is fvohied a5 agent in the sale of any proparty
0 a thisdd party buyer, Begency or the affliate of the
Macomie Bank Grous wil recaive a disposition fee based
an & rarket rate rot to excesd 1% Ito be shared where a
third party =elling agen? is nvolved), I the case in which
Regercy acts as the sole introducing agent 1 the
disposition and handies every aspeact of the transacton, it
wilt 2am the entire fea, In the case in which the affilate of
the Macquarie Bank Group acts as the sole inroducing
agent to the disposition and handes svery aspect of the
ransaction, it wil earn the entire fee, If both parties are
resmensible Tor some aspact of the disposition, the
digposition fee may be shared by both Begency and the
afilzie of the Macouare Bank Group as agreed to by Both
parties on & case-by-case basis, The acoudgition fes in this
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instance equals 1% of the purchase price muldpiad by
the percentage of equity ownarshis lerests in that affiiate
that are not directly or ndirectly owned by the member

11.8.3.2 noome Targst Agresmeant

Regency will enter inio the Income Target Agresment with
MOWH, Pursuant 1o the lrcome Targst Agreerment, MOWR's
full payrment of the acquisition fee s contingent wpon
confrmation of ceriain aseurrptions made about Tulure net
operating incors INOH of MOWR, and therefore,
535,200,000 of the acouisition fee will be deferred at closing
and Decome payable in future paricds subject o the following
conditions:

* inthe avent that the NOH for the one year period ending
on the first anniversary of the closing is less Hhan
USE165,246,000 Mear 1 NOI), ax adusted for the NOI of
propearties soid oy MCOWR since the closing, an amount
el 1o the dffererce between the Year 1 NOT and the
actuzl NOI for the first year will be distributed by MOWR o
US REIT and Regercy in accordance with thair percentage
intarasts in MOWR, but ot more than USES, 200,000

* inthe 2vent that the NOH for the one year period anding
on the second anniversary of the closing is iess than
USE174, 747,000 Mear 2 NOI), ax adusied for the NOI of
properties soid by MOWR since the closing, an amount
el 1o the dffererce batween the Year 2 NOI and the
actual NOH for the second vear will be distdbutad by
MCWR to US REIT and Regercy in accordance with their
percentage intarests in MOWR, but the distributions in the
first anc second years will be Erited o no more than
USE8,200,000 in the apgregate;

* inthe avent that the NOi of the Company for the one year
period ending on the third anniversary of the closing is less
thar USE180,426,000 Yaar 3 NOI, as adiusted for the
NO| of croperties sold by MOWHR since the closing, an
amaurt 2cusl 1o the difference between the Year 3 NOI
and the actual NGl for the third year «# be cistrizuted by
MCWR to US REIT and Regercy in accordance with thair
percentage intarests in MOWR, but the distributions in the
first, mecond and third years will be lirrited to no more than
USES,200,000 in the aggregate; and

* any portion of US$S,200,000 of e deferred acodisition
fee that is not distrbutad to US BEIT and Regency
purstant 1o the Income Terget Agreement will be paid
1o Regency on the third anniverzary of the closing.

Deposit and Capilal Contrdoutions

S BEIT will wse & portion of the proceeds of the offering to
cantribuie USE? 12,400,000 to MCWR, so that MCWER may
miake the Dencsit with e Sellers pursuant to e Puarchass
and Sale Agreement. MCWE is entitled to all interest and other
income earnad on the Gepost and is entitied 1o the entre
refund of the Deposit upon the termination of the Purchase
and Sals Agreement or as otherwisz proviced in the Purchase
and Sale Agreement.

Pgcryuaria Counlndaice st

Af the closing, US REIT and Regency shall make cash capits
corgibdions to MOWR  stch that (&) after giving effect fo a
newy and refained indsbladness as of the closing, which is
expectad 1o e based on a 60% laverage ratio, MOWH shat
ke able 1o pay the Purchase Price (lese the Deposit and
subiect to price adjustmenist pursuant to the Purchase and
Sgie Agreemant, and ) as of the closing, the aggregats
capital contributions meade by each of US REIT and Regancy
to MCWE fncluding the $712,400,000 cash capital
conmrbation made By US REIT 1o meke the deposity shat be in
accordance with the Members' respective perceniags
interests, MOWR will uss the capital contributions (or the
appkcation of the Deposit! 1o purchase the Properties.

The Trust and Regency have agresd to defend, protect,
inclernsify and hold harmless the other party harmlass from and
agsinst a&ny third carty cleims, demands, losses, damages,
liabilities or costs and expenses, nciuding, without limitation,
reazonable attorneys’ fees and court costs IClaims) suffered or
incurrad By the other party pursuant to ihe Purchase and Sake
Agraament to the exient that the Claims (other than Claims
arising from the failure of US BEIT or Regency, as applicable, to
make s capital contribution 1o MCWE discussed above! ara in
axcess of 85% (in the case of the Trust! and 35% (in the case
of Regency) of the aggregate amount of all the Clairns suffered
or ncurred by US BEIT and Regancy.

11.6.8.3 Property Managament Agresment

MOWR and Regency or its affliate wik enter into the Progerty
Managemern Agreerment. The tarm of the Property
Managernent Agreerment will be 10 years from the date of the
closing, which may be extended at the oplion of Regency for
so subszouent five yvear terms, The form and principat tarms
and conditiors of the Property Management Agreement wig
be icentical in all matariat respects 1o that certain Property
Management and Leasing Agreement {as amendecs amaong
Macouarie CountryWide-Regercy LLC, its stbsidiares and
Regency Realty Group, Inc. iwhich assignad its sighis anc
obligations thereunder to Begeancy). The term of the Property
Managemerm Agreerment shall not commeance il Frst
Washington Realy, Inc. is no langer providing property
management senices with respact to a portion of he
Properties,

Undar the Properly Management Agreernant, Regency wil be
eritled to leasing commissions eygual to cutlined below undar
Acicitional Terms. Adcitionady, Regency will e peid a
managemert fes under the Prperty Management Agraement
el 1o 3% for e Tirst two years of the tenm, 3.25% for the
third wear of the term, 3.5% for tha fourth year of the term,
3.75% for the fifth year of the term and £% thersalter, and may
be reviewsad wpon 1he request of sither sarty svary thres vears
to confirm the managamend fes is a markst fes.

11.6.8.4 Additicnal Terms of Joirl Venture Agresment

The Trust and Regency have also agread 1o promptly
cormmence good fEth negotiations and use their respacive
bast efforis o struciure the rranagement, operations and



zcoromics of MOWR 1o also includs the Tolowing additions or
maodifed tems at e closing; howaver, in the event that terms
discussed Delow are not agreed upon By the closing, the Trust
and Regency wilt closs the ransactions bassd on ihe tarms
discussed above,

A memier of Regency’s sarior management tearm will also be
irnvited to join the: board of the Manager.

In addition to forming MOWER, Begeney and Macauarie will
form Macyuarie-Regency Managarmen: LLC {the LS Manager)
that will manage the business afisirs of MOWH and a newly
farmed BET subsidiary of US REIT (New REIT. The US
Manager will be 50% owned by Regancy and 50% owned by
Macguarie, The US Manager will manage the collective affairs
of MCWH and the New BEIT. The US Manager wit eam the
following fees for provicing services to the New REIT and
MCWR:

* g hase management fee equal to 0.40% of New BEITs
effective share of MCOWR's assets under manageament; and

»  ihe US Manager will receive a prorata share of the
perormance fes samed by the Besponasile Entity with the
weiciting being equal to the percentage of the Trust’s
assets in the New BEIT versos the Trast’s wotsl assats,

These fees will e shared by Hegency and Macquaris based
on their owrership interests in the US Manager,

116.3.8 Tarms of the US Manager Lirited Liability Cormriary
Agrsemant

The Macouarie Bank Grous and Regencoy wil have equal
reprasentation in the governance of e US Manager, and the
Errited lability company agreement of the US Marager wil
corntain saveral major decisions, Additionally, the it

compary agresmant of the US Manger will provide that the US
Manager will be Eguicaied uzon the first o ocour of;

»  the agreement of the Macyuarie Barik Group and Bagency
o dissohe the US Manager;

»  afier the TR anniversary of the closing, the slection by
ona marntxer 1o dissolve in which case, the non-slecting
member will have the aption 1o puschase, or causs the US
Manager to purchass, the membership inferests of the
othar merrier);

*  upon a merizer default, the slection o dissoke by a nor-
defzulting memier or purchase the defauling members
interest;

* bankrupicy; and
*»  corlain tax avenis,

The: frnited fability company agreement of the US Manager
wilh gist provide that if the Property Management Agreement

is terminated for any reason othar than for gross negligence,
fraud or wiflul rrisconduct By Ragency, then Regency wik have
e right to sek its imterest in the US Manager 1o the Macouarie
Bank Group at fair markat value, and the Macguarie Bank

Group wik have the right to acouire Begency's interest in the
S Menager atl fair smarket value,

If the Property Management Agreement is tarminated for wiliul
misconduct, fraud or egregicus default by Regency, then the
Macquarie Bank Group will have the right to acquire Regency's
imtsrast in the US Manager at % market value,

If the Macyuarie Bank Group is no longer sroviding services
to e Manager, Regency will have the fight to acquise the
Macquarie Bank Group's inferest in the US Manager for fair
markes value, and Macouarie wit have the right 1o seff its
imtzrast in the US Manager to Regency for fair marke? value,

Addlitional Terms of the LLE Agreement

The US Manger will become a member of MCWH at the
closing. As further modified upon the agreament of the Trust
and Regercy, the LLC Agreement will provide that with respect
to cash distributions other than the Properties acouired
prsuart o the Purchase and Sale Agreement, ihe New REIT
will receive 7E% of the cash distributions and Regency wil
receive 25% of the cash distizutions, while the cash
cistrizutions with respect to the Properties acouired pursdant
o iha Purchase and Sale Agreement wil continue 1o e
chstrizuted £5% o the New US BEIT and 35% to Regency.

The LLC Agreement wil also provide that upon a change of
control (Es wi be determined by the parties) with respect 1o
the: Trust, US REIT or New BEIT or the Manager, Begency wil
have the right to aither purchase New BETSs interest in MCWR
at fair market valee, or elect for a distyibution inkind on a
rofations! basis for a 1o be slacied parcentage of the asssts.

If there is a changs of control of Reganoy, New BEIT wil have
the rigit 1o efect for a distribution in kind for s share of the
properies, elzct o purchase Regency's infersst in the US
Manager af fair markes value or buy out the remaining property
management contract at fair srarked value if the property
manager = nat refained. To the axient that a periormance fee
bacomes payalie for tha perod n which the mrembearahip
interest is ourchased, the amount of the parformance fes will
be taken into account in determining the Tair marke? value of
Regency's inierest in the US Managear

Thess change of contral rights wit be in place for six months
afer the changs of controt event. In addition, 1o the axient
that any of the change of controd events ocour with respect
to Regency, New BHT or the Manager the exclusivity
arrangernents deschbed below wil be cancalad.

After the fifth anniversary of the closing, Regency will have

the oplion 1o redeem s intarest in MOWR n whole or in part,
Uron the redamption election, the New REIT may elect 1o
purchase Regency’s imterest for cash or comimon stock of the
MNaws BEIT, which sy be comverticle into units in the Trust, but
willl e suibject io the approval of the Macyuarie Bark Group
and Regency as a maior decigion of the US Manager, in
determining the vaiue of the inlerest baing redeemead or
purchasad, he properties shall e appraised to detenrine tha
fair rnarket valus thersof, and the value of the interest shal be
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equal to the amount Regency would have seceivect had the
proparties baen soid at fair marke? value and the procesds
bean digtribatad in iouidation of MCWH,

To the axtent that Begency has acouizition opportunites, the
MNews BEIT wit be in e rofation process with Begancy's other
joint vaenture partnars {zuch fnciusion in the rotation wil e
lirked to US BEIT via the New REIT) participating in the
purchass of up 1o an additions 10% equity ntarest in the Frat
Washington Portfcko from Regency over ime.

Lintit Fegency has ceased providing MOWR with the banefits
of its systems in order o provide twe Trust with opportunities to
acuire additional properties, grow and create additons value
for its Unitholders (so long as such ceasing is not as a result of
a change in the general markst conditions affecting Regency's
abilty to provide such opporlunities), the Macosarie Bank
Group wit agree that it will not, and will cause its affilates not
to, sotaely solict nor engage any other paety to actively solicit
the purchase or sale of any properties in the United States
rnarket on behall of MCWR or the New RET. Howsver, the
Macquarie Bank Group may form tima o time introduce
propertes for parchasse by MCOWR g0 long as the knowledge
or availabdity of such properties arises from e Macquarie
Bark Group’s activities undertaken Dy the Macouarie Bark
Group in the North Armedican marked bt unrelated to MCOWR
or the New REIT. In the evert MCWE acyuires the properties,
MCWH wilh e entitied 1o a portion of the acouistion fee
pavabla with respect to such property, as may e deemead
approprigte by all the Macyuarie Bank Group and Pegency.

Lintit the Trust no ionger provides, or has sufficient means to
provide, MOWE with capital (8o long as such ceasing is not a
rasult of & change in the general mgrket conditions affecting
the Trusts ability to provide such capitad), Regenoy will agres
that # wik not, and witt cause its afflistes not o, actively engage
in the business of a fund rrenager i Austraia,

In adcilior, as long as Regency continges 1o own its 50%
interest in the LS kManager, the Macouarie Bark Group and is
affliates wit not manage or co-rmanage ancthar Ausirakan
listed propearty trust hat invests predoniinantly i grocery-
anchored shopping centres in the US with anather operator,
subjact o the existing relationships (the Macyguaris Bank
Group's actvities with Macousde DOR Trust are not desmed
o ke competition and thersfore, s activites will not restricted
by the 1LLC Agreement).

In addilior, as long as the Macouarde Bank Group contnues
to own its 50% interest in the US Manager, Regency and is
afffistas wilt ncd seek to raize capital for mvestrant in stabiized
grocerny-arohored shopping centres from the ksted proparty
trust market i Austradia

These restrictions shall izrminata in the event that either the
Macquarie Bank Group or Begency ars no iongar memibars
of the: US Manager.

Pgcryuaria Counlndaice st

Property Management Agreerment

Regency wil enter into a property rmanagement contract

with MCWR and US Manager, The roperty managament
agreerment wit have an inigal tarm of 10 years, which may be
axizndad at the option of Regency for bwo subsequent e
year izrms. The property management fee wil be equal 1o 4%
and may be reviewed upon the request of either party every
three years 1o confinm ihe management fee is a markat fee,

MOWE will have the right o terminate Regency as the proparty
manager for gross negligence, Traud or willfud misconduct. The
property manager Mgy also De lenringtad:

* inthe event Regency no longer stains an inerest in the
S Manager or MCWHE (bui not upon a change of control
of Regencyl;

»  Regency or s gfiliate thatis the property manager fles
for barisuptey;

* inthe event that Regency or its successor is no longer
actively engagad in the properly rmanagement business
for shopping cenires; or

*  Hegency or s afiliate that is the properly manager
matarizily breaches the agreement and such breach i
not cured.

Fees and Expenses

Market rate fees for the following services will be sarmed in the
first instance by e US Manager and hen will be paid dirsctly
to the party providing the service. To the extant that both
parties are involed i providing a service, fees may be =plit by
Regency and ihe Macquarie Bank Group as agreed upon oy
both parkes. ! Begercy and the Macquarie Bank Group
carnol agres 1o the sllocation, the fes will be split agually, The
level of ongoing fees for the services outlined below miust be
approved by gl directors of the Manager in accordance with
the Trust’s constitution on an annust basis, Ary acouisition,
disposition, deizt placement fees or izasing commissions shak
be reduced by the amounts cwed, § any, by the US Manager,
as the case may be, 1o any third party agent or referring carty
with respect 1o the transaction that generates such fee.

Acaiisition Fee: To the extant that Regancy or the Macouarde
Bank Group acis s agent for the purchasze by MNew REIT of
any property from a third party, Begency andior the Macouarie
Bank Group will earn an acquisiton fes equal to 1.0% of the
gross assel valus of such property {excluding fransaction
expenses and costs associated with financing the accoisition)
and be reimbursed Tor third parly accuisition costs where thoss
cosla are payment for sandices that can be relied upon by
MCWER. Regency or its affligtes wilt only be deemed to have
introduced a progerty or porlfoko of properties whers the
property or porticlio of propardes has been purchased by
MCWE or its subsdianias either directly from a third party
introduced Dy Regency or where the property or portfolic

of properties nas been acouired and heid by Regency for a
period of less than 90 days,



Where a third parly property is ownad by Regency for a
panod of less than 90 days from the date of unconditicnal
cormmitment by Begency to ihe dale of unconditionst
cornmitment by MOWE 1o purchase the property; the third
party accuisition wil e contricuted at cost, in this instance,
Regency wil receive & acquisition: fee and reirrbursement

of third party acquisition costs where those costs are for the
payment of senices that can be relied on by MCWR, including
legal dus diigence and progerty level isgal compliance
axpensas incuted in conjuncticn with initiad acquisitions,

For properiies owned By Begency for a minimum pericd

of 90 days from the date of unconditional cormritrrent by
Regency io the date of unconditional comimitment by MCWR
to purchase the property, Begency wit hawe the oplion of
cting the property to MCOWR at cost {and receiing the
acyuisiton feel, or using an independent aopraisal mctuaky

COn

acceptaiske o Regency and the Macouare Bank Groug ©
determine the purchase price o MCOWE, Whars the price paid
by MCWH is greater than the price paid by Regency, Begency
wili ot receive an acouisition fee but will be reimiursed for
third party acouisition costs where those costs ara for the
payment of serdces and can ba relied wpon by MCWH. The
acousiton fee will be payaiske at the time of the closing of the
purchase of such proparty. In the case in which Regency acts
as e sole intreducing agent to the acouisition and hancles all
miaterial aspacts (i, preparation of investiment meamos,
urtterwriting, due diligence, ic.)of the transaction, it will eam
the entire acyuisition fea, In the case in which the Macogarie
Bark Group acis a5 the sole introducing agent to the
acyuizigon and handles all maternist aspects of tha ransaction,
it wall ears: e entire acouisigon fea, In the event that boih
parties are regponsibie for some azpect of inroducing the
property as a potential acguiziton or handies a portion of the
ransaction process, the acouisiton fee will be shared in zome

propaortion by both parties a5 agreed on a case-by-case basis,

Leasing Commissions: Az lzases tarminate, Regency wil
re-leass or renaw the space and earn g market commission
based on the folowing formula feasing commission will be
stibiect to & standard 90 day “tad” provision relating to ienants
procured by Regency prior to termination that execule sases
within the 90 day period post tesmination).

MNewy Leases {ncluding exparigions:

e than 5,000 sq 1 6.0% of bass rent invears 1-5, 3.0%
rarmgindar of term;

» H000 s ft and less than 10,000 sg ft 5.0% of base rent
inyears 1-5, 2.5% remaindar of t2rm;

» 0,000 ag ft and lees than 20,000 sqg ft: 4.0% of base rent
inyears 1-5, 2.0% remaindar of 2m; and

» 20,000 sg ft and greater USE2.00 per sgfi.
Reriewsis fnciuding refocations):

» gl renewal fees for leases less than 20,000 ao ftowil be
50% of the New Lease fees as highlighted above; and

*  all renewal fees for leases greater than or equal to
20,000 =q f =hall be (a) the New Lease fee as highlightad
above for leases greater than or equal to 20,000 sq i with
respect 1o a negotiated renewal imhding an amenciment
0 & matens lease term, or (b 50% of the applicable
MNew Lease fee for a renewal [or exercise of an in-place
axiansion ootion) which does ot racgdre any amendiment
ioa materd lepase term.

As exciusive leasing agent for the properties, Regency shall
cooperate with any intdependeant licensad real estate brokers

or agents and, in the event that any stch broker or agent
participates as a procuning cause of a tenant leass with respect
to which Regency is due a leasing commission, then Begancy
shall receive 50% of the leasing commizsion, as oulined
above, The balance wilt be due 1o the third party co-operating
broker,

To the axtent that the proposed combined leasing commission
iz greater Hhan the approved leasing schedule, Regency wik be
racirad o gat approval from the Manager on the basis that
the all-irs fee i considerad “market” for comparable services
irvoldng a procuring brokern

Al Leasing Comemissions will e 50% payable upon fl
execution of izage and 50% payable upon commencernant of
payment of or commencameant date of obligation 1o pay bass
rant.

Cutparcal Sale Commissions: In cornection with providing the
services associgted with ouparcels, Regency shall earn the
following fess:

Outparcels/groun leases for new izases and renawsals:

o new leases 4.0% of base ranl in years 1-5, 2.0% for vears
6-10; anc

o renewals 2.0% of base rentin years 1-8, 1.0% for vears
183

Outparcel ssie commissions:
*  B.0% of gross sales price up to USBR00,000;

*  5.0% of gross sales price greater than USS500,000 and
legs than US$H?,000,000; and

*  40% of gross sgfes price greater than or eoug to
US51,000,000.

Cuiparcel sgies cormmissions are payabtlz in full &t closing
of the: oulparcel sale iransaction. Oulparce! ground lease
CoOmmissions ae payabla 50% upon execution of the leass
andd 50% upon the commencermeant of payment of or
commensement date of obligation to pay rent.

Constriction Management Fee: Begancy will recede a
construciion management fee on tenant improverrents and
other capital improvements to existing struciures ecusl o 5%
of tetal costs, including hard and soft costs Dut, excliding fand
costs and financing fees, The construction management fee
associated with a material redewslopment of a shopping centre
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or & materiat expansion to an axisting center shal ba agread by
the US Manager's members (2, Begency and the Macousnie
Bank Groug) in connection with the approval process of the
devalonment axpanditure, This fee shal be paid in equal
micrthly installments ovar the estimatad construction period,

Disposition Fee: To the axtent that Begerey or the Macouare
Bark Groug is involvad as agent in the sals of any properly o
a third party buyer, Begency andfor the Macguarie Bank Group
shall receive a disposition fee basad on a market rate not o
exceed 1% o be shared where a third party seling agert is
irvohved). In: the cass in which Regency acts as the sole
inFoducing agant to the dispostion and handles every aspect
of the: ransacton, it wil ezm the andre fee. In the case in which
the Macouarie Bank Group acts as the sole introducing agent
o the disposition and handles avery aspect of the transaction,
it will garn tha entire fee, If noth parties are responsisle for
some aspect of the disposition, the dispositon fee gy be
shared by both Regency and the Macousadie Bark Group as
agresd 1o by both parties on & case-by-cass basis, The US
Manager i entitled to a partial scquisition fee for the purchase
of property from a non-wholly cwned afiliate of the meamber,
The Acquisition Fes in this instance sousls 1% of the purchase
price raclticlied by the percertage of scuity ownership interests
in such gfiilicte hat are not directly or indirectly owned by such
remiser,

Debt Placement Fee: To the extent that Begency or the
Macquarie Bank Grovp avanges debt that is beneficist 1o
MCWE or the New BEIT, Begency or the Macyuariz Bank
Group, as the case may be, will recedve a fee eoual 1o 0.50%
of the iotal armount of the financing (exciuding ary short-term
debt financing in piace Tor less than 2 monihs), Such fes will
be reduced by the amaount paid 1o third parties for debt
placement services, Such nancing must comply with the
financigd risk management policy of MCWH,

Due Diligence Fee: With respect to future acyuisitons of
propertes by MOWR, the US Manager wil receive & due
diigance fee equal to 25 basis points of Mew BEITs pro rata
imerast in the purchase price of such properties, The dus
diigance fes vil be payable by the New BEIT to the US
Manager. The fee wik be sharad By the Macquarie Bank Group
and Regency in accordance with their ownership interests in
the US Manager To the extent Begency or the Macouarde
Bank Group parforms due difgence services associaied with
the acouizition and disposition of properties, Regency or the
Meacquarie Bank Group, as appicabla, wil be reimbursed for
&t thirct party costs incurrad,

Dead Deal Costs: Where the US Manager and the Manager
have approvad an acouisition or the incurrence of due dilgence
costs relatad 1o an acouisition and the acquisition ails to closs,
aff thirct party costs relating to such failedt accuigition will e
barme by MOWR. I &l ciher instances, such third parky costs
reiating to the failed scquisition: shaf be Bome by the US
Manager provided that tha third party cosis are for the
payment of services that could have baen relied upon by

or are for the benaft of MCWER.
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11.7 Debi facilBies

It is propozed that the Manager will iake out an ecuity bridge
fackity for $338 milkon with an Australian trading bank on
commercial terms, This facilty will De & short term debt
arrangement 1o cover the geriod of e from Deposit Date
to receipt of rmonizs from the Retail Rights Offier When
Appication Monies have been receivaed frorm the Retgl Rights
Oifer, the Equity Bricige Facility will be repaid.

It s the intention of the Regency Joint Venture to increase the
First Washingion Portfolio gearing to 80%. The Regency Joint
Wentura has received an ind
only debt facity over the First Washington Porticko for
USH?.42 bition and a cormmitmant for a bridging faclity whils
the existing debt is extinguishad, The inckcative termns reflecting
the cost of the bridging faciity has been assumed fo be 1.0%
ovar LIBOR. The weighted average fixed rate Tor the parmanent
financing has been assumed to be 4.93% per annum fncluding
masCEny, with an average period of six years. The Forecast
assumes that 88% of the interest wilt be fixed and 15% at
floating interest rates with a margin of 1.0%. The total financing
astablishmeant costs are estimated 1o be USEH4 milion,

e offer Tor a new interest

11.8 Consenis and disclaimer

MNare of the parkes referred 1o below hag made any stalement
that is included in this PDS or any statement on which &
slatement made in this PDS i hasad, other than any statemeant
or report inciuded in this POS with the conaent of that party as
specified belowe, Each of thase parties to the maxirum exient
permdtted by law, exprassly discisimsa and takes no regponsiniity
for ey statemenia or oméssions from this PDS, oier than the
reference 10 s name and a statemant or report includad in this
FPOS with the congant of that party as epecified balow:

Claytorn Utz has given and has not, before odgement of this
POS with ASIC, withciraner its written consent to be named in
this PDS g solicitors to the Manager, Clayton Uz has not
authorised or causaed tha issus of this POS and doss nol make
of gurport to make any statermant in this PDS other than this
CONSEN?.

PricewaterhouseCoopers Securities Ltd has given and has not,
bafore the lodgement of this PDS with ASIC, withdrawen its
written consent 1o the inclusion in this PDS of its Investigating
Accountant’s Report in ihe form and context in which it is
inckided in Section ¥ and 1o be named in this PDS as the
Irvestigating Accountant.

CE Richard Ellis has given and has not, before ihe lodgement
of this PDS with ASIC, withdrawn its written consant 1o the
inclmion in this PDS of its Vaiuation Report in the form and
cortaxt in which it is ncludad n Secton 8 and to be named
in thiz POS as the indepencent valuer

Macousrie Eouity Capilal Markets Urnited has ghen and has
not, before lodgement of this PDS with ASIC, withdrawwn its
consant o e named as Sols Bookrunser and Joint Lead
Manager anct Uncenwritar 1o the Offen



Citigroup Globat Markets Australiz Pty Limited has given and
has not, before dgement of ihe PDS with ASIC, withdrawn its
consent 1o Be named as Joint Lead Manager and Undenariter
1o the Offer,

Merril Lyrah International (Auetralia) Uimited has given and has
not, before lodgernant of the POS with ASIC, withdrawn s
consent 1o be named as Joint Lead Manager and Undenariter
1o the Offer.

There are & nurber of raferences in this POS o third parties,
Except as noted above, no statermnent is miade by or on behalf
of such third parties or is based on statermenis made by or on
bahaf of such thid parties,

Reforances are mada in this PDS to material that is attributed
w0 various sources, These references are Dasad on statermerts
alrsady published in public documents or & book, joumsal or
comparabke publication. Those orgarisations did not prepare
those malerials specifically for this PDS and have had no
irnealvemant in the prenaration of any part of this PDS.

11.8 Disclosure of interests
Except as disclosed in this POS:

*»  none of the directors of the Manager has or has had any
imerast in the promotion of the Trust o any property
proposed o be acyuired for the purposas of the Trust
save Tor the Direclorg’ fees and endliements they are
entited 1o racsive from the Manager, and the interest heid
either cirectly or indirectly i Units by the fallowing directors
of the: Manager, These Directors will & entited to
particioate in the Clfer on the same basis as the ofher

Unitholciers:

Dawvici Clarke 156,643
Mark Baillie 100,000
Join Harkness -
Maurice Koop -
Alan Rattray -Wood 17,485
Steshen Girdis -
Sirmen Jones 28,824

»  the Manager has not had any interest in the promotion of
tha Trust or any property proposed o be acquired for the
purpases of the Trust, other than ihe fess fncluding
performance fees) i s antitled to recebe as the Manager
in accordance with the tamis of the Constitution.

11.10 Related dealings and related party fransactions

Subject o any statuie or aide of law, nothing in the Constitution
pravernts e Manager or its Directors or any anity connecied
with it from entaring into transactions with the Trust, The
Manager and its Directors shadl, in connection with any such
wansacton, act in a fiduciary reigtionship of uirmost good Taith
o &l Unithelders, in addition, in accordance with ASIC poficy
and the Corporations Ac, the Manager has a policy fegarding
the management of conflicls of interast.

11.11 No cerlificates, ASX and the Regisiry

The New Units will be tradec on ASX and accorcingly wil

be issued in uncertified form and no certifcates wil be issued,
The New Units will be roted in the Register maintained by the
Registry, On issue of the New Units, Appicants wil be provided
with & rolding staterment setting out the romiber of New Urits
imsued 0 (or subsasguently transferad 1o o by) each

Unitholcier, A helding statement will e provided {o Unitholders
on a mardhly basis whenever there is changea in the holding.

11.12 Complaints

Al complainis relating to the Trust will be governed by the
procadures which aocly to ak property rusts and responsiis
entites managed within the Progerty lrvesiment Management
ciivigion of the Macouarie Bank Group.

Staff receiving varbal complaints wil atismet to sattle them
immiediataly to the sstisfaction of the comglainant or wi involve
another staff member who can resche the comglaint, Verhal
compiEnts which cannct be resoled in a dmely manner as
wiek a5 2 written complairds will be referred (o e compiaints
officer.

Where & complaint remaine unresolad e where a remedy is
not offered or ot instigated or where a remedy offered s not
aoceptad by e compiaingnt), Hhe compignt may fall within the
tarms of reference of the Managers extermal complainis
schems, the Financial Industry Complaints Servce FICS).
Compiginants in ihis category wil be sent details of how o
contact FICS, an independart external compiaints handing
bty approved for this purposa by ASIC,

Where & compiainant has referred a complaint to FICS, the
compiaints officer shall comply with the procedures st oul in
the: FICS Rules, a5 armended from dme 1o time. Cnoe referred
and once relevant ime periods to asitle the complaint have
expired, FICS wil work with the compiainant and the Manager
o sesk & mutually acceptable resolution of the complaint,

To cortact FICS, Unitholders should {ekephons thelr offices on
1300 780 808 o write 1o tham at PO Box 578 Collins Street
West, Melbourne VIC 8007,

11.13 Corporate governance policies

The Manager has adogted an overall corporate govermance
Tramework, The Trust’s 2003 and 2004 annual reports outlined,
in detail, this framawork and the Trust’s responss o ASK
Corporate Governance Councils "Principies of Goodd
Caorporate Governance and Best Praclice Recommendations”
(A5 Princicles) and the Macouane Bark Groug Corporate
Governance Policy.

Set out below is a biref statement of certain corporate
governance practices that the Manager has in place a5 & result
of being part of the Macquarie Bank Group.
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11.13.1 Appointment to the board

The Manager has sdogted the general Macouare Bank Group
corporate govemance principles (Macouarie Policy} in relation
to e corporate governance of the Trust, A key recuirernent
of the Macouarie Poicy is the requisement to have a majority
of independant directors, The Macquarie Policy sate oul the
following recuirements regarcing board membarships:

o nEw apecintments o the board must be nominated by
Macoianse Bank Limited and require approvat of the full
bosrd of the manager;

* independent diraciors are 1o comiprise & smaiority of the
o

o e board is o be comprisaed of direciors with an
appropriale range of qualifications and expertss;

*  directors can be removed by the manager's ulimate
shareholder, Macquarie Bank Limited, in 4 abscluts
discration st any time; and

o e chaigman of e board is o be & Macouarie Bank
Group axecutie, The chaman must be norminaied by
Maccane Bank Limited and suuires e approval of the
fLit board of the manager

To enzure the board has the benalit of regalar news input and 1o
avoict the potential for koss of abjectivity over time, alt directors
will redire after a rmaxirmuam of 12 years service, commencing
from 2003,

11.13.2 independent directors

In deterrrining the status of a director, the board has adopied
the standards of independance requised by the Macouarie
Poiicy.

Tha Board Charter provides Hhat &l independent directors wis
meet at least once per year in the absence of managament
and & other $mes as they detarmine.

11.13.3 Appointment criteria

The following guidalines have been adopted by Macyuark
Bank Lirnitec and the board (o appiy 1o director nominations:

Candiciates for director musl possess:
o intagrity;

o paticular axperise (sector and functional) and
complement the skil sat of the axisting Board;

*  reputaton and standing in the market; anc

* inthe case of prospectve indepandent direciors,

independence (as prescribed by the Macouare Policy}
froer: the Macquarie Bank Growp,

A diirector nosminations are macie by Macouarie Bark Limited,
A Nominations Cornrittee as recommendad i ASK Principles
has not been established.
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11.13.4 Chairmarn

David Clarke, the Executive Chairman of Macouare Bank
Limited, has baen appointed as e BExecutive Chalrman of
the Manager. This represents a departure Trom ASX Principles.

The execidive chairman does not exercise the rale of Chief
Executive Officer. That role is performed ty Kylie Rarnpa

11.14 The Trust’s structure
11.14.1 Related party transactions

The Macouarie Bark Grous emgloys over 6,250 staff and as
part of its existing business is able to offer various resources
in areas where the Trust will e seeking professiona! support.

These resources will e provided on an arm'’s length basis ot
nosTEt commercial rates,

Examples of areas in which the Macouarie Bank Group may
provicie such resources are equity cndensiting, property due
diligence, property managament, property agency including
fackity maragerment and leasing, proiect management,
accounting, orict design, and corporaie achdsory arnd
davalopment advison

In e couraa of normig actiity, the Macouarde Bank Group,
as principal, inancier or adviser may have a financial imersst in
properties acguirad Dy the Trust, The Macouare Bark Group
migy &so provice inferest rate management and cash
managEment products o the Trust.

All amowinis payable io related parties of the Manager are
gubiect to the approval of the independert direciors,

11.14.2 Condlict resolutions

In arder 1o rescle any conflicts which rray arise out of the
above grangements, the folowing procedures have been pus
in pface.

No fransactions wil be entered into by the Manager with 2
memizar of the Macyuarie Bank Group, or whare the
Macouarie Bank Group has an interest (oiher than its role as
managers, uriess that fransaction has been approved By a
migjority of the indepencent directors, The Macouane Bank
Group executives who are directors do not voie on thess
resoiitions, o this cortext, “transactions” is ghven a vary wide
meaning and includes all approvals, corsents, wabhers and
agreements requirad,

Ary decision 1o make a claim against any member of the
Macoarie Bank Groug is 1o be determined by he
indlependent directors ol In addifion to thase mechanisms:

* the directors of the Manager are under & fiduciary duty o
the Trust to act in the Trusts bast interests in relation 1o
decisions affecting the Trust when they srewvoling as a
rmember of the Board; and



*  listing Rules require the Trust Unitholder approval in
refgtion to assat purchasaes by e Trust from inlterasts
associated with the Manager which represent more than
5% of the trust Unithoiders” souily at the last balance data,

The: directors and executive staff of the Manager are expectad
to act with infegrity and honesty at all $mes. The executive
directors and the executive staff of the Manager are employees
of the Macouarie Bank Group and have adoried the code of
athics prescrited by the Macyuarie Bank Group.

11.15 Legal proceedings

So far as the Manager s aware, therg is no current or
threatenad civil figation, arbitration, procesding or adrmiristrative
appe, or crisingl or governmental prosecudion of & matarial
ratuge inwhich the Trust is directly of indirectly concerned,
which is likely to have a material aoverse impact on the business
or financial position of the Trust after the Acoésition.

11.16 Privacy

The: Entitlernent and Acceptance Form accompanying this POS
requires you 1o provide infarmiation thal may be personal
information for the purposas of the Privacy Act 1888 (Cth) as
arnendad. The Manager fand the Begistry on its behal!)
collects, hokds and wees that personat informsation in arder io
assess your Anplication, senice your naeds as an investor,
provice facilities s services that vou recuest, and aderinistar
e Trust.

The irdormation may &so be ssed from time o time o inform
you about other Macoars Bank Group products or sendces
which the Manager considers may be of interest {o you.
Acceass to information may also be provided to other
Macguarie Bank Grous companias and o the Managsr's
agents and service providers on the basis that they deal with
such information in accordance with the Macouarde Bank
Giroun's privacy policy,

I vous o ot provida e information requesiad of you in the
Entiternent and Acceptance Form, the Recgistry will not be ae
0 process your Apclication for New Units or administer your
hoicing of Meaw Units appropriatahy.

Uncier the Privacy Act 1988 (Cth), ag amendad, you may
recuest access o vouwr personal information heid by for on
behalf of) the Managsr You can request access 1o vour
persongl information by wriling 1o or telephoning the Registry
a5 Tollows:

ASK Parpetual Registrare Uimited
Lewsl 8

580 George Sireet

Syciney NSW 2000

Telephone: 1300 303 0683 {local call cost).

The Manager has adopted the Macquarie Bank Group
prvacy policy, You can obtain a copy of that policy by
visiling the Macquarie Bank Group website at

WA, MACTLENE. COML AL/ AL DrVaDyY_policy i,
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ASor g

Australian dollars

Abm or S

Australian dollars inmillions

Acquired Entities

The entities which cwn the Frst Washington Portfolo

Accuisition

The acouisitions of the Trust’s indirect infarests in the New Properties

Acguisttion Contracts

Tre contracts in ralation to e acouisition of the interests in the New Procerties and inciudes
the Purchase and Sale Agreemeant

Acguisition Costs

Statdory charges, debt break cosis, legal and other costs payable on the acquisition
af the New Properiies

AGAAP Australian gererally accepted accounting orinciples

Allotrment Abotrnar of New Urits

Applicant A persons whe subrmits & valid Entitternant and Acceptance Form pursuant to this PDS
Application An application to subscrie or New Units under this PGS

Application Monies

Monies receivacd from Applicants in respect of thair Apelcations

ASIC

Australian Securities and Investments Cormmission

ASTC

ASX Settlerment and Transfer Corporation Py Urnited (ABN 48 008 504 5321

ASTC Settlernent Rules

The setifernert rules of ASTC

ASK

Australian Stock Exchange Lindted (ABN 98 008 824 £91)

Australian Accounting
Standards

Accouning standards adopted by the Australian Accouniing Standards Board

Balance Sheet
Gearing Ratio

The Trust’s debt as a percentage of the Trust's total assals

Dear Creek

Bear Cresk Vilage Center (located in Califormia)

Bookbuid Price

Tre subscription price achisved for New Urits issued in respect of Unexercised Rights in the
Institutionat Rights Bookbuld and the Betail Bights Bookbuild (as the case reouires)

Branch Acguisition

Tre accusition of a portfolio of 23 properties (Pagermil Plaze was not purchased Decause
of due difgence issues) purchased from Branch Capital Partners and & furier two properties
{Hilltop Viage and Centerpiace of Graeley) from Regency

Business Day

Acday other than a Saturcay or Sunday on wiich trading Danks are open for general banking
Business in Sydney and Melbourne and ASK s conducting trading in Sydney and Methourne

CalPERS

Cadiformia Public Brmpioyeas’ Retirement System

Capital Ralsing

The Placement, the DRP and the Rights Offer

8 Richard tHis

8 Richard Ellis, Inc

CET Capital gains tax per Parls 2.1 andd 3.3 of the [ncome Tax Assessment Act 1887 {Cth}
Citigroup Citigrous Global Markets Australia Pty Urrited (ABMN 84 003 114 832}, being a Joint Lead

Manager and Underwriter

Closing Date

Tre date aftar which no furher Applications for New Units will be accerted. 1tis expacied that
this date wif be 5.000m (Sycnay time) on Frday, 11 March 2005 (subisct to variations

Completion Physical seitlement of the Frat Washington Porticlio, which is expected © ocour 20 1o 80 days
after execution of the Purchase and Sale Agreement descrized in Section 11.6.2
Consolidated Tre Trust’s share of consolidated debt less cash as a percentage of the Trusts imerest in

Gearing Ratic

consolidated iotal assets
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Cornstitition

The constitution of the Trust, as amenclac

Corporations Act

Corporations Act 2001 {CTth) as amendad Trom time o time

Beposit

A deposit of approximately US$712 migion paid in accordance with the Purchase and Sale
Agreement, described n Saclion 11.6.2, on the Deposit Date, which earns intersst at a rale of
B.1% per annuer ustil Completion except that if the Complation does not occur within S0 days
aftar the Deposit Date, the interest rale decreases by 1% per 30 days thereafter

Beposit Date

The date thal the Trist pays the Deposit, on or around 11 March 2008

Birectors The directors of the Manager
pRp Thie distribedion rairastment plan of the Trust
Ewp DCelivery varsus paymart in accordancs with the ASTC Sattlerment Rules

Eligible nstitutional
Urtitholders

Ary InstituBonal Unithalder which recaived an Ingtitutional Rights Ofier (whether or not #t
ancepted that offert, or & nominee for such an Institutionst Unitholder, in respect of New Units for
such Institutionz LUnitholdsr

Eligible nstitutional
investors

Instutional Investors in Austraiia or New Zealand and oter iunisdictions selectad by the
hManager in consuliation with the Undenwriters, Being persons to whom offers and invitations in
relation to Maw Units in their jurisdiction of residence can be made without the need for any filing,
registration or other formakty (other than those withy which the Manager is willing to comgly}

Eligible Betall Unitholders

Eligible Uritholders who are not Bigible Instiutions Unitholders

Eligible Unitholders

Unitholders &t 5.00pm: {Sydney dmest on the Record Date with registerad addre iy Austrata

or New Zagland

Entitlernent and
Acceplance Form

Personalised entitlerment and acceptance form accompanying this POS or some othar form
approved by the Manager

Existing Properties

The propearties already indirectly hetd by the Trust

Existing Units

The axisting Units on issug in the Trust at the date of tis PDS

FICS

Financial Industry Compliaints Service Limited

Firtal Alfotment

The aliotment of New Units to Sligible Unithoiders who apply for New Units under the Righls Difer
later than 5.00pm Thursday, 3 Maech 2005 but before 5.00pm Friday, 17 March 2005 {subiect 1o
varkation!

Firtat Altotrent Date

The date of the Fnal Allctment which is expectad to be on Wednesday, 23 March 2005 {subject
1o variation)

Fitancial information

The financial irformation relating to the affaiss of the Trust set oul in Section 6

First Washington

fFirst Washington Investrent |, LLC

First Washington Portfolio

The porifolio of enlities owning interests i 101 properties acogdred frorm First Washington and
CalPERS joint verturs

Forecasts

The financial forecasts sat out in Section 6

Forecast Pericd

The pedod frorm T Jaruary 2008 to 30 June 2008

GLA

Gross letlable area

G587

Goods and sendces iax

Heritage Plaza

Heritage Plaza focatad in linois)

Holding o relation 1o a Unitholder, the Units registered in the name of the Unithalder,
Hoider has a cormesponding meaning
IFRS lrsterrational Finarcial Reporting Standards
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Iredex

Retai Property Trust Accurmulation Incex

Iritial Allotment

Tre first akotrnent of New Urits folowing the Insttutional Rights Ofier and Institutions? Rights
Bookiuild, excected 1o ocour on Fiday, 11 March 2008 (subiect to variation)

Iritial Allotment Date

The date of the Initial Alotmern?, which is expectad to be Fricay, 11 Mareh 2008 {subjact 1o
variation)

Irefigible Unitholders

Unithoiders as at the Record Date wihose regisiered acddress is oulside Australia or New Zealand

Institutional Investor

Aowholesgie client within the meaning of section 76106 of the Corporations Act

Irstitutional Rights Bookbuild

Tre bookbuiid of Rights not taken up by Ekgible institulionst Unitholders in the Institutional Rights
Ciffer or attribuzable 1o other Insitutional Urithoiders who ae ingligicle o participate in the Rights
Ciffer. The Instituiionsl Rights Bookbuild is expectad to cocour on Thursday, 17 Febriary 2008
{subjact to variation)

Irstitutional Rights Offer

Tre offer of New Units to Bligibie Instiutionat Unitholders in a propordion of & New Units for every
11 Urits helct on the Record Date, subiect io Sections 2.4, 25 and 11,8

Institutional Unitholder

Certain Bligible Institutionat Investors who, to the Manager’s knowiedge, hold Unils either directly
or Hrough norriness

Irvestigating Accountant

PricewatarhosseCooners Securitizs Ltd (ADN B4 003 311 617}

lssie Costs

Cosats and expenses incurred by the Manager in relation to the Capital Baising

lssue Price

For the purpose of the Rights Offer, the surm of $1.85 for each New Uit

Joirt Lead Managers
and Underwriters

MECH, Citigroup and Merrill Lyrich

Listing Rules

The officig listing rides of ASX

uc

Limited Liskigty Company incorporated in tha US

Macquarie Bank

Macouarie Bark Urmnited (ABN 468 008 583 542}

Macquarie Bank Group

Macouarie Bark Limited and & of its subsidiardes

Macauarie Courtn/Wide
Management Lirndted
or BACRAL

Macouarie CountnWide Management Lirnitect (ABN 48 069 703 468) also referred to as the
Manager in this POS

Macaquarie Courtn/Wide
Trust or Trust

The trust constiluted cnder the Constitution and snown as e Macouarie CourdndWide Trust
{ARSN 093 143 665}

Macquarie fquity Capital
Markets Limited or MECM

Macquarie Equity Capital Markeats Uimited (ABN 60 00T 374 572), being e Sole Bookrunner
arid Joint Lead Manager and Unclerwriier

Manager

Macouarie CountnWVide Management Lirnited as responsitie entity for the Trust

MCWHR

Macouarie CountrnWide-Regeney 1, LLC, a US LLC to be establishec to be the holcing endty
of tha Frsl Washington Portiolio

Membership Irterests

The Sellers’ interests in the Acquired Entities

Merrill Lynch

Merril Lynch Irtermations (Austrafiag Lirnited (ABN 31 002 B2 846}, being a Joint Lead Manager
ared Uridarwriter

MInL

Macquarie Investment Management Lirmited (ABN 66 002 867 003

MSA

Metropolian Statistical Area, as defined by the US Census Burass

Net Operating Income

The amount of income currently derivad from a property, lees normal property ouigoings

New Properties

The First Washington Porifoiic, Bear Creek and Heritage Plara

New REIT

A newdy formed US BEIT which will owers the Trust’s share of the Frst Washington Portiolic

Pgcryuaria Counlndaice st



Met Rental Income

Gross property fentsl, recovary of outgoings and sundry sroperty income less diract property
related expenses {including bad debis but excluding amortisation)

Mew Units Thie New Urits to be issued purstant io this PGS

NTA MNet tangitle asssts

NZ§ My Zaaland dollars

Offer Thie offer of New Units pursuant 1o this PDS

Placemernt A placemeant of approximately 68 milion Naw Units, tasad on e Institulions! Rights Bookizulld

price clearing at the Theoretical Ex-Rights Price ($2.02). The fnal number of New Unitg wil be
calcuiied at a price to be detarmined under the Instiutional Bights Bookbild

Product Disclosure
Statemert or PDS

This procust discloscre staiement

Properties

The Existing Properties and the New Properties

Purchase and Sale
Agreement

The contract i relation to the Acquisition of the First Washington Porifoio (surmmiarised in
Section 11.6.2)

Purchase Price

US%2,788.68 million, as adusted n accordance with the Acouizizion Contracts

Becord Date

The date Tor entitlernent under the Rights Offer, baing 5.00pm (Sydney time) on Monday,
21 February 2005

Regency

Regency Centers Corporation, Regency Centers, LP and in some cliroumstances, certan
of s affiiaies

Regency Joint Venturals)

The limmited liabilty companizs cwned by Regencoy and indirectly by the Trust

Register The register of persons who held Units and inclades the relevant CHESS stib-ragister and issusr
sponsored sub-register established undar the ASTC Setiement Bules, but for the purposss of
gllowing inspection, shak not include any sub-register or supporting rmaterial which records the
Tax Fite Number or other 1ax attributes of a Holder or another parson

Registry ASK Perpefugd Pegistrars Linited (ABN 54 D82 214 537)

BEIT Fest Estate Investment Trust

Retall Rights Bookbuild

The bookkrild of Fights not taken up by Eligicke Betail Unithoiders in the Retal Rights Offer
gnet attrizutaile 1o other Retail Unithoiders who are ingligizle to pardcipate in the Rights Ofier,
axpactad to ceowr on Thursday, 17 March 2005 (subject 10 variation}

Retail Rights Offer

The offer of New Urits to Higibke Retail Urithoiders in a proportion of 8 Mew Units for every
11 Urits hedd o the Record Date, subject to Sactons 2.5 and 1152

Retail Rights Offer Period

The period in which the Retail Rights Offer is open for acceptance of Applicaticns

Rights

Right o subscribe for 8 Mew Units for every 13 Unils held on ihe Record Date, subject o
Sections 2.5 and 11.52

Rights Entitlernent

The nurnter of New Units 1o which an Eligizle Urithoider is entilled on the basis of 6 New Urits
for 2very 11 Units held on the Record Date, subiect to Sections 2.5 and 11.5.2

Rights Holder

The registered holcier of a Unit erditled 1o a Right

Rights Offer

The Insiitutional Rights Ofer, the Retait Rights Offer, the Institutional Fights Beokbild and the
Retail Rights Bookbuild

Saction Rafers to a saction in this PDS
Sellers fFirst Washington and CalPERS
Shadow Anchor hajor retal tenant occupying land that acioing a Progerty bui is not cwned wholy or partly

by the Regency Joint Veniure

Prochact Disclosures Slatament
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Sole Bookrumner and Macouarie Equity Capitat Markats Limited (ABN 80 001 374 572)

Joint Lead Manager
and Underwriter

Theoretical Ex-Rights Price The price gs dedermined in accordance with Section 2,17, which is 32.024

Trust Tre trust known as the Macouarie CountndVice Trust (ARSN 083 143 985) constituded uncer
the Corstiution

Undernwritars MECH, Citigroup and Merrill Lynch

Underwriting Agreement The agreament betwesn the Manager and the Undenwriters dated on or about 15 February 2005
tncier which the Underwriters have agreed o underwrite the Rights Offer

Unexercised Rights Fighis not accepted in accordance with the offer contained in this PDS

Unitholder Tre person for the time baing registared under the provisions of the Constitugon ag the holder
of aUrit in the Trust and includes persons jointly registered

Unit{s} Orolinary unis) i ihe Trust

us United States of America

uss US dollars

US Manager Acrewly eglablished LLC, Macouarie-Regency Management, LLC which will provids asset

management serdces o MCWR in regpect of the First Washingior: Portfoko

Us REAs T 89.9% owned RETs domiciked in the US having direct or indirect interests in the Begency
Joint Ventures

US Secwities Act US Sacurities Act of 1933, as amendad

Valuation Report Tre valuation report of CB Richard Ellis of the Naw Proparties sat out in Section 8

ll OO Pgcryuaria Counlndaice st



Corporate dil

Manager of the Trust

Macguare CountryWide Management Linéted
ABN 48 063 709 468
ARG Licence No. 246 0596

Registered Ofice

Lewvel 15
Mo, 1 Martin Place
Syddnay NSW 2000

Directors of the Manager

Wy Davict Clarke, AQ {Chainman)

e hark Baillie

e Johin Harknese

Iy Maurice Koop

Iy Al Rattray-Wood

My Stephen Girdis — Altamate for David Clarkea
W Simon Jones — Atemate for Mark Baitie

Chief Executive Officer
s Kylie Rarmpa
Company Secretaries

Wy Dennis Leong
W John Wight

Sole Bookrunner and Joirt Lead Manager and

Underwriter

Macquarie Equity Capital Markets Liméitad
Lewvel 9

MNe. 1 Mariin Place

Sydiney NSW 2000

Joint Lead Manager and Underwriter

Citigroup Giobal Markets Australia Pty Umited
Level 40

2 Park Strast

Sydnay NSW 2000

Joint Lead Manager and Underwriter

Marrill Lyrich Intermationa: (Austraia) Limited
Lewvel 48

15-2% Martin Place

Sydiney NEW 2000

Saoliciiors {o the Manager

Clayton Uz

Lewvels 15-35

1 O'Connel Straat
Syciney NEW 2000

Investigating Accountant

PrcewsternouseCoopers Securities Lid
2071 Sussex Street
Sycinay NSW 2000

Regisiry

ASK Perpestual Begistrars Limited

Lewvel B

580 George Street

Syciney NSW 2000

Telephone: 1300 303 063 {local call cost)
Email: registrars@saxperpetual. com.a






