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Allens Arthur Robinson |

30 December 2010
ABMN 47 702 505 758
Level 28
Doautsche Bank Place
The Company Annocuncements Office - Comer Hunter and Phillip Streels
Australian Securities Exchange Limited ) Sydney NSW 2000
Exchange Centre T 6128 21’?;633333
20 Bridge Street E +612 9290 5333
Sydney NSW 2000
BY FACSIMILE 1300 135 6338 CMSSPPC%%E;EE
Sydney NSW 2001
Australia
DX 105 Sydney
WWW_AAF.GEIT), EU
Dear Sir

Change in substantial holding: ING Industrial Fund (ASX: IIF)

Please find enclosed a notice of change of substantial holding in the ING Industrial Fund issued by
the Goodman Group, on ASIC Form 604,

Yours faithfully

lizee

Simon Lewis

Seniar Associate

Simon . Lewig@aar.com.au
T +61 2 9230 4340

encl

Bangkok,
Bealjing
Beijing IF
Brisbane
Hrangi
Ha Chi Minth Cily
Hong Keng
Jakartn
Melbourne
Our Ref SKLS:120071065 Porth
' Phrnom Penh
) Part Moresby
skis AD116397454v1 120071065  30.12.2010 Shanghai
Hingapare
Sydney
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I

Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

Tg Company Name/Schema ING Maragement Limited (/ML) as the responsible entity of ING Industrial Fund (#F}

ACN/AREN IML ACN: 006 065 032 IIF ARSN: 082 038 175

1. Detalls of substantlal holder {1}

Goodman Funds Management Limited (GFML) as the respongible entity for Goadman Industrial Trust (GIT) and each

Marne entity named in Annexure A (the Goodman Entitles) (together the Goodman Group)

ACN/ARSN (if applicable) GFML ACN: 067 796 641 GIT ARSN: 091 213 839

There was a change in the interests of the

substantial holder on 24 Dacember 2010

Tha pravious notice was given 1o the company on 30 Saptambar 2010
The previous notice was datsad 30 September 2010

2. Previous and prezent voting powat

The total number of votes attached Lo all the voting shares in the company or veting interests In the schame Ihal the substantial holder or an asscciate (2} had a
relevant interest (3) in when Iast required, and wheon now reguired, 10 give a substanfial halding notice to the company or schama, are as follows;
" Present notice

Class of securities (4)

Pravigus notice

Person’s votes

Vating power (5)

Person's votes.

Votlng power (5)

Ordinary Units

183,805,140

7.09%

459,830,406"

17.74%*

* This ghange in voting power is referrable to:

1. APG Algemene Pensigen Groep M.V as attorney In fact of Stichting Depositary APG Strategic Real Estate Pool as depository of APG Strategic Real Estate
Pool (APG) with a holding of 16,300,000 ordinary units in ||F, becoming an assoclate of Gaddman Group by virtue of enfry into a subscription agreement
(attached as Arnexure B) between each of APG, Goodman Group, CPPIB US RE-3 (CPPIB), Leadar Investment Corporation (Leader) and Goodman Industrial
Funds Managemanl Limited (GTA Trustee) in its capacity as Goodman Trust Australla (GTA) on 24 Decernbear 2010 to acquire units in GTA, the vehicle which is
proposing to acquire i ordinary units in IIF; and ‘

2. ING Group NV, and its relaled bodies cemorale (as defined in the form 604 dated 24 December 2010 and lodged by ING Group M.V and its related bodies
corporate) (ING Group) with a holding of 259,225,266 ordinary units in IIF becoming an associate of Goodman Group by vidue of entry into a scheme facilitation
deed between Goodman Limited and ING Real Estste Investment Management Asia/Paciic B.V and ING Real Estate Intarmalional Investment Il] BV on 24
December 2010 (attached as Annexure C) undéer which assistance will be given to Goodman Group in relation to the proposal by GTA Trustea to acquire all the
ordinary units in I {as described abova).

3. Changes In relovant interasts

Particulars of each changa In, or change in Ihe nature of, @ relevant interest of the substantial holder or an assoclate in voling securilies of the company or
seheme, since the substantial holder was last required 1o give a substantial holding netice to the company or scheme are as follows:

Person whosa . . Class and
Date of relevant MNature of Ciz"s".;':gl:;:.:m number of Person’s votes
change interest change () ?ﬂ :I:yn e () securities affected
changed d affected
See Annexure [
4. Present relevant interests
Particulars of each relevant Interast of the substantial holder in voting securities after the change are as follows:
Holder of Registered Parsan anlitled Malure of Class and
relevant holder of to b registorad relevant numkber of Person’s votes
" interest securities as holder {8) Interast (6) securities
iAcquisitton of unlts in tha
ordinary course of business
. on tha Australian Securities
ggfpr)nan Ill:nel l:;ust Company oo Exchange giving rise 1o 2 ;f;ic:ﬁ,: :Rs 183,205,140
relevant interes{ under ¥
sectlon 608(1) of the
Corporations Act
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5. Changes in agsociation

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial holder in

ralatlon to voting Interasts in the company or schame are as folicws:

Name and AGN/ARSN (if applicable)

Nature of association

APG, CPPIB and Leader

Each of APG, CPPIB, Goodman Group and Leader have entered into a subscription agreement
(attached a3 Annexure B} with GTA Trustee as trustee of GTA on 24 December 2010 1o
acquire units in GTA, the vehicle which is propesing fo acquire all ordinary units in lIF.

ING Graup

Assacialion by vildue of Section 12(3)(a) of the Cerperations Act arising from the entry inta the
scheme facililation deed (attached as Annesure C)

6. Addresses

The addresses of persons named In this form are as follows:

Name Addreszs
APG Qude Lindestraat 70, 6411 EJ Hegrden, The Netherands
CPPIB One Queen Streat East, Sulte 2600, Toronto, ON, M5C 2W5, Canada

Goadman Group

Level 10, 80 Castlereagh Street, Sydney NSW 2000

Goadman Indusirial Funds
Managamen} Limiled

Leved 10, 60 Casllareagh Street, Sydnay NSW 2000

ING Group

ING House, Armstellveenseweg 500, 1081 KL Amsterdam, The Netherlands

ING Real Estate International
Invactmant 1l B.V

Schenkkade 65, The Hague, 2595A8, The Neltedands

ING Real Estate Investment
Management Asia/Pacific BV,

Schenkkade 85, The Hague, 2595A3, The Netherlands

Leader

New Poly Plaza, 6th Floor,No. 1 Chaoyangmen Beidalla, Dongcheng, Beljing, 100010, Peaple's
Republic of China

IThe Trust Company Ltd

Leval 3, 530 Colling Street, Melboume, Victoria, 3000

]
Signature

print name

Catt BICEGO

sign hare

capacity S M? M‘U
4

date 30M272010

N

DIRECTIONS

)

(2)

(3)

(4

If there are 8 number of substantial holders with similar ar related relevant interests (eq. a comoralian and ils related carporations, or the manager and
frustee of an equity trusk), the names could be included in an annexure 1o the farm. If the relevanl inlarasts of a group of parsons are essantlally similar,
they may be referred to throughaut the form ag 3 specifically named graup if |he membership of each group, with the names and addresses of members

is clearly set ouf i paragraph 6 of the form.

See the definition of "associate” in section 9 of the Corporations Act 2001,

Sea the definltion of "relevant interast” In sectlons 808 and 67 1B{7) of the Corporatlons Act 2001,

The voling sharas of 2 company constitute one class unless divided into zeparate glasses.




30-Dec-2010 16:28 Allens Sydney 61292303333 4/82

(5) The parson’s votes divided by the total votas In the body corporate or scharma multiplled by 100

- {B) Include details of:

{a) any relevant agreement or other circumstances because of which the changa In ralevant Interast occurred. If subsection 671B(4) appllas, a copy|
of any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate detalls of any contract,
scheme ar amangement, must accompany this form, together with a written statement certifying thls contract, scheme or arrangement; and

(L) any qualification of the pawer of @ persan te exercise, control the exergise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interast relatas {Indlcating clearly tha particular securitios 1o which tha gualification applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001,

(7) Detalls of the consideration must include any and all ronefits, moneay and olher, thal any persen from whom a relevanl inleres! was acquired has, or may,
become entitied to recalve in relation to that acquisition. Detalls must be Included even if the benefit is conditional pn the happening or not of a
contingancy. Detalls must ba inclugded an any Baneflil paid on behalf of the sulstantiat holder or ils asseciale In relalion 1 the stquisilions, even if thay
ara not paig directly 1o the person from whom the relevant interest was acquired,

(8) If the substantial holder is unable to determine the identity of the person (eqg. if the relevant interast arises because of an option} writa *unknown™.

(9) Give details, if appropriate, of the prezsent association and any change in that assoclatlon since the last substantlal holding notice.
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ANNEXURE "A" TO FROM 604

This Annexure "A" of 6 pages referred to in Form 604 signed by me and dated 30 December 2010.

elfe

Carl Bicego, ConYany Ségretary

Goodman Entities

Country of
Controlled Companies : incorporation
01 Pty Limited Australia
02 Pty Limited ‘ Australia
A.CM. 136 625 302 Pty Limited Australia
A.C.N. 136 626 447 Pty Limited Australia
ABPP Investmant Pty Limited Australia
Ashcap Pty Limited - Australia
Binary Centre Pty Limited Australia
Citycap Pty Limited Australia
Clayton Business Park Pty Limited © Australia
Clyvina Pty Limited Australia
GADF Manager Pty Lid ‘ Australia
GIL Developments (Aust) Pty Limited . _ : : Australia
GIL Holdings (Aust) Pty Limited Australia
Goodman Acquisitions (Aust) Pty Limited ‘ Australia
Goodman Arlington {Jersey) Pty Limited Australia
Goodman Australia Finance Pty Limited Australia
Goodman Building Services (Aust) Pty Limited Australia
Goodman Corporate Services (Aust) Pty Limited Australia
Goodman Development Management (Aust) Pty Limited Australia
Gooadman Europe (Aust) Pty Limited Australia
Goodman Europe Development Pty Limited Australia
Goodman Europe Finance Pty Limited Australia
Geodman Foundation Pty Limited Australia
Goodman Fund of Funds Pty Limited Australia
Goodman Funding Pty Limited Australia
Goodman Funds Management Australia Limited Australia
Goodman Funds Management Limited Australia
Goodman Head Treasury Pty Limited Australia
Goodman Hong Kong Investment (Aust) Pty Limited Australia
Goodman Huntingwood Pty Limited Australia
Goodman Huntingwood West Pty Limited ‘ Australia
Goodman Industrial Finanee (Aust) Pty Limited Australia
Goodman Industrial Funds Management Limited Australia
Goodman Japan Fund Lux Management Pty Limited © Australia
" Goodman Japan Holdings (Aust) Pty Limited Australia
(3oodman Jersey Holdings Pty Limitad Australia
Goodman Jersey Property Holdings (Aust) Pty Limited Australia
Goodman JV Heldings (Aust) Pty Lirnited Australia
Goodman Laverton Finance Pty Limited Australia
Gooadman Lion Pty Limited ‘ Australia
Goodman Match Pty Limited . Australia
Goodman Palmers Pty Limited : Augstralia
Goodman Property Development (Aust) Pty Limited Australia
Goodman Property Services (Aust) Pty Limited o Australia

Goodman Property Services (WA) Pty Limited Australia
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Goodman Real Estate Investrment Management (UK) Limited
Goodman Singapore Holdings (Aust) Pty Limited
Goodman Singapore Industrial Management {Aust) Pty Limited
Goodman Treasury Pty Limited

Goodman UAE Pty Limited

Goodman Vineyard No. 2 Ply Limited

Goodman Vineyard Pty Limited

Goodman Wholesale CMBS Pty Limited

Goodman Wholesale Construction Loan Note Pty Limited
Goodman Wholesale Loan Note Pty Limited

GPI Haldings (Aust) Pty Limited

‘GPI Operations (Aust) Ply Lirmited

Graham Strest F Pty Limited

Keeto Pty Limited

Mintbail Pty Limitad

Oxeap Pty Limited

Riverside 1 Pty Limited

Riverside 2 Pty Limited

Riverside 3 Pty Limited

Suncap Pty Limited

Tallina Pty Limited

Tidecard Pty Limited

Toll Goodrman Properly Services Pty Limited

Tranway No. 1 Pty Limited

Tranway Pty Limited
Blackberry Logistics ny -

Eurcpean Logistic Solutions nv
Goodman Belgium nv
Goodman Management Services (Belgium) nv
Red Pine Logistics nv
Willebroek Platform Project nv

Goodman China Agset Management Limited
Goodman China Developments
Goodman Developments Asia
Goodman Hong Kong Developments
MGI HK Finance
Goodman Management Consulting (Shanghai) Co., Lid.
Kunshan Jialu Warshouse Ca., Ltd.
Shanghal Jladong Warehouse Co., Ltd.
Goodman Czech Republic sro
LPR Czech s
MNB Czech sro
NAK Czech sro - in llguidation
Goodman France SARL
Goodman Nanies Logistics (France) SARL
Goodman Oracle Logistics (France) SARL
Goodman Saint Mard 1 Logistics (France)} SARL

- Algdorf Verwaltungs GmbH
Arlington Property Services Germany GmbH
Celogix Verwaltungs GmbH
Circum Real Estate GmbH
Enceladus Logistics GmbH "in liquidation”
Gemini Prometheus Verwaltungs GmbH
Gogdman Germany GmbH )
Goodman Princeton Langenbach GmbH & Co KG
Goodman Princeton Langenbach GP GmbH
Goodman Properties (Germany) GmbH in liquidation’
Ludwigstrape Beteiligungsgesellschaft mbH 'in liguidation’

Australia
Augtralia
Australia
Augtralia
Ausfralia
Australia
Australia
Austratia
Austrafia
Australia
Australia
Australia

-Australia

Australia
Australia
Australia
Ausgtralia
Australia
Australia
Australia
Australia
Australia
Australia
Australia
Australia
Belgium
Belgivm
Belgium
Belgium
Balgium
Belgium
Cayman [slands
Cayman Islands
Cayman Islands
Cayman lslands
Cayman Islands
China

China

China

Czech Republic
Czach Republic
Czech Republic
Czech Republic
France

France

France

France
Germany
Gemany
Gemnany
Germany
Goermany
Gemany
Germary
Garmany
Germany
Germany
Germany
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Ludwigstrape-Ost Projektentwicklungs GmbH & Co KG 'in liquidation’
Ludwigstrape-West Projektentwicklungs GmbH & Co KG

Pine Verwaltungs GmbH

Rebstockpark Betelligungséesellschaﬂ mbH ‘in liquidation’

Rebstackpark Eing GmbH & Co KG 'in liguidation'

Red Maple Logistics GmbH 'In liquidation’ '

Serviceberry Logistics GmbH fin liquidation'

SMH Sparkasse Mannesmann Hoffmelster Projektentwicklung GmbH & Co. KG

SMH Sparkasse Mannesmann Hoffmeister Projektentwicklung Verwaltungsgesellschaft
mbh
Taxus Logistics GmbH 'in liquidation’

Tulip Verwaltungs GmbH

Al Manar (Gloucester) Ltd

Lighthouse (Gloucester) Ltd

GFM Hong Kong Limited

Goodman Asia Limited

Goodman Baoshan Developments Limited

Goodman Beijing Davslopments Mo.1 Limited

Goodman Beijing Developments No.2 Limited

Goodman Beijing Davalopments Mo.3 Limited

Goodman Beijing Investments No.1 Limited

Goodman China Devefopment Finance Limited

Goodman China Limited ]

Goodman Hong Kong {Guangzhou) Developments No.1 Lirmited
Goodman Hong Kong (Guangzhou) Investments Mo.1 Limited
Goodman Hong Keng (Jiangsu) Develepments Mo.7 Limited
Goodman Hong Kong {Jiangsu) fnvestments Na.1 Limited
Goodman Hong Kong (Zhejiang) Developments No.1 Limited
Goodman Hong Kong (Zhejiang) Investmeants No.§ Limited
Goodrman Secretarial Asla Limited

Goodman Shanghai Developments No.1 Limited

Goodman $hanghai Developments No.10 Limited
Goodman Shanghai Developments No.11 Limited
Goodman Shanghai Developments No.3 Limited
Goodman Shanghai Developmeants No.5 Limited

© Goodman Shanghai Developments No.7 Limited
Goodman Shanghai Developments No.8 Limited
Goodman Shanghal Investments No.4 Limited
Goodman Shanghai Investments No.5 Limitad
Goodman Shanghal Investments No.6 Limited
GPS Hong Kong Limited

BPS Hong Kong Wholesale Limited
Goedman Hungary Ingatlankezelo Kit,

Goodman ltaly sl

Eurinpro KK

MG Nihon KK

ABPP Investment Jersey Limited
Goodman Burton (Jersey) Lid
Goodman Citadel (Jorsey) Lid
Goodman Colnbrook (Jersey) Limited
Goodman Goventry (Jersey) Lid
Goodman Daventry (Jersay) Limited
Goodman Ellesmere Port (Jersay) Ltd
Goodman Finance (Jersey) Limited
Goodman Funding {(Jersey) Limited
Goodman Gloucester {(Jersey) Lid
Goodman Harthills (Jersey) Limited
Goodman Holdings (Jersey) Limited

Germany
Germany
Germany
Germany
Germany
Germany
Germany
Germany
Germany

Germany

Germany

Guernsey

Guemsey

Hong Kong
Hong Kong
Hong Kong
Hong Kong
Hong Kong
Hong Kong
Hong Kong
Hong Kong
Hanhg Kong
Hong Keng
Hong Kong
Hong Kong
Hong Kong
Hong Kong
Hong Kong
Hong Kong
Hong Koeng
Hong Kong
Hong Kong
Hong Kang
Hong Kong
Haong Kong
Hong Kong
Hong Kong
Hong Kong

Hong Kong

Hong Kong
Hong Kong
Hungary
Italy

Japan
Japan
Jersey
Jersey
Jersoy
Jersay
Jergay
Jersay
Jersey
Jersey
Jorsay
Jersay
Jersey
Jersey
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Goodman Leicester (Jersey) Limited
Goodman Logistics (Jerzay) Lid
-Gogdman Maltby (Jersey) Ltd

Goodman Management {Jersey) Limited
Goodman Oceanview Logistics (Jersey) Ltd
Goodman Office (Jersey) Limited
Goodman Property Holdings (Jersey) Ltd
Goodman Regent Resldential (Jersey) Limited
Goodman Thurrock {Jersey) Limited
Goodman UAE (Jersay) Limited

Goodman West Thurrock (Jersey) Ltd
Harwell Unit Trust

Cedar Logistics Sar

Centre Multimadal Marseille SA

GELF Management {Lux} Sarl

Goaodman Amethyst Logistios (Lux) Sarl
Goodman APP 182 (Lux) Sad

Goodman APP 3 (Lux) Sar

Goodman APP 4,5, & CdV (Lux) Sard
Goodman APP Holdings (Lux) Sér|
Goodman Bad Hersfeld Logistics {Lux) Sarl
Goodman Business Parks (Lux) Sarl
Goedman Citrine Logistics (Lux) Sad
Goodman Cobalt Logistics (Lux} Sar
Goodman Europe (Lux) SA

Goodman Feldspar Logistics (Lux) Sarl
Goodman Finance (Lux) Sarl

Goodman Heliotrope 1Logistics (L.ux) Sarl
Goodman Hematite Logistics {Lux) Sarl
Goodman Jasper Logistics (Lux) Sarl
Goodman Langenbach (Logistics) Lux Sarl
Goodman Leycite Logistics (Lux) Sarl
Goodman Magnetite Logistics {Lux) Sarl
Goodman Malachite Logistics (Lux) Sar
Goodman Management Holdings (Lux) Sarl
Goodman Marcasite Logistics {Lux) Sarl
Goodman Option {Lux) Sard

Goodman Property Opportunities (Lux) Sarl, SICAR
Goodman Serpentine Logisties (Lux) Sarl
Goodman Silver Logistics {(Lux) Sar
Goodrnan Turquaise Logistics (Lux) Sar
GPO Advisory (Lux) Sar

Nanteuil Logistique SA

Cak Logistics Sarl

Poplan Logistics Sar

Rowan Logistics Sarl

Spindle Logistics Sar

Tourmaline Logistics (Lux) Sar

Goedman Logistics Developments (Netherands) B.V.
Goodman Westpoort Logistics (Netherands) B.V.
Hera Logistics B.V.

Sugar Maple Logistics B.V.

Goodman (NZ) Limited
Goodman Finance NZ Limited
Goodman Holdings {NZ) Limited

Goodman Property Services (NZ) Limited
Goodman Felis Logistics (Poland) Spzoo

Goodman Osmerus Logisties (Foland) Spzoo

Jersey
Jeraey
Jersay
Jersey
Jarsey
Jersey
Jersay
Jersay
Jersay
Jersay
Jersey
Jorsay
Luxemboury
Luxembourg
Luxembourg
Luxembourg
Luxembaurg
Luxembourg
Luxembeaurg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
buxembaourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxermbaureg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Luxembourg
Netherands
MNetherlands
Netherlands
Netherlands
New Zealand
New Zealand
New Zealand
New Zealand
Poland
Poland
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Goodman Poland Spzoo

Goodman Europe Romania St

Ascendas Global Gateway Pte | td

Goodman Funding Singapore Pte. Lid

Goodman Japan Haldings (Singapbre) Pte. Limited
Goodman Singapore Pte. Lid

Goodman Senac 1 Logistics (Slovakia) sro
Goodman Slovakia sro

Goodman Real Estate (Spain) 5.1,

Goodman Spain S.L.U.

Goodman Vaxjd Logistics (Swedan) AB
Aquamarine Gayrimenkul Ticareti Anonim Sirketi
Goodman Diarnond Gayrrmenkul Ticareti Anonim Sirketi

Goodman Gayrimenkul Ticareti Anonim Jirketi
Ancosec Limited

APl (no 11) Limited

API (no 29) Limited

AP (no 5) Limited

API (no 8) Limited

BBF Partnership

Beckton Waterfropt Management Company Limited
Birmingham Business Park (Joint Venture) Limited
Birmingham Business Park Limited

Centrum West Limited

Centrum West Management Gompany Limited
Coventry Business Park Limited

Dallhurst Limited

Dolimist Limited

Dollplace Limited

East Midlands International Business Park Limited
Frenbury Properties Limited
-Gloucester Business Park Limited

Goodman 123 Limited

Goodman Advisory (UK) Lirnited

Goodman Andover (UK} Limited

Goodman BidCo 1 (UK} Limited

Goodman BidCo 3 (UK} Limited

Goodman Bristol (UK) Limited

Goodman Business Parks (Reading} Limited
Goodman Business Parks {UK) Limited

Goodman Business Services (UK) Limited
Goodman Coventry Management Company Limited
Goodman Derby (UK} Limited

Goodman Development Management (UK) Limited
Goodman Group Holdings (UK) Limited

Goodrman Hinckley {UK) Limited

Goodman Industrial Parks (JK) Limited

Goodman Invest (UK} Limited

Goodman Kettering (LK) Limited

Goodman Logistics Developments (UK) Limited
Goodman LP (UK} Limited

Goodman NCP (UK) Limited

Goodman Net Services (UK) Limited

Goodman Operator (LK} Limited

Goodman Real Estate {UK) Limited

Goodman Real Estate Adviser (UK) Limited
Goodman Keal Estate Developments (2003)
Goodman Real Estate Holdings 1993 (LK) Limited

Poland
Romania
Singapore
Singapore
Singapore
Singapore
Slovakia
Slovakia
Spain
Spain
Sweden
Turkey
Turkey

Turkey

United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
Unfted Kingdom
United Kingdom
United Ki’ngdom
United Kingdem
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdem
United Kingdom
United Kingdem
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdem
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdem
United Kingdom
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Goodman Real Estate Investments (UK) Limited
Goodman Real Estate Managsment {(UK) Limited
Goodman Real Estate Management Services (UK) Limited
Goodman Real Estate Services (UK) Limited
Goodman Real Estate Services Limited

Goodman Science Park GP (UK) Limited
Goodman Science Park LP (UK) Limited
Goodman Securities Operations {UK) Limited
Goodman Square Bracknell (UK) Limited
Goadman Thurrock (UK) Limited

Goodman Top Co (UK) Limited

Goodman UK Limited

Goodman UK Pension Plan Trustees Limited
Harbour Properties Limited

Hatfield Business Fark Limited

ingleby (1648) Limited

Junegrange Ltd

Junehurst Ltd

Kingston Business Park Limited

Logix Park {Hinckley) Management Company Limited
Manchester Airport Business Park Limited
Manchester Business Park (Plot 1500) Limited

Mill Legacy Holdings Limited

Newbury Business Park Parinership

Oxford Business Park (Plot 4000) Limited

Oxford Business Park (South) Limited

Oxford Business Park Limited

Preston Business Park Limited

Property Management Employment Services Ltd
RD Park (Andover) Management Company Limited
RD Park (Hoddesdon Phase 1) Management Company Limited

RD Park (Hoddesdon Phase 2 - K Units) Management Company Limited

Rothley Lodge Management Company Limited
Stevenage Business Park Limited
Goodman USA Inc

United Kingdorm
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdem
Lnited Kingdom
United Kingdom
United Kingdom
United Kingdom
Urited Kingdom
United Kingdom
United Kingdom
Unitad Kingdom
United Kingdom

United Kingdom

United Kingdom
United Kingdom
United Kingdom
Unitad Kingdom
United Kingdom
Unitad Kingdom
United Kingdom
United Kingdom
United Kingdom
Unitad Kingdom
United Kingdorm
us
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ANNEXURE "B" TO FROM 604

This Annexure "B" of 40 pages referred to in Form 604 signed by me and dated 30 December 2010.

el b Q.

Carl Bicego, Compan
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- Subscription Agreement

APG Alpemene Pensinen Groep NV

I and

CPPIB US RE3

and

Goodman Funds Management Timited

and

and

Leader Investment Corporation

and

CGoodmran Industrial Funds Managément Limited

Allens Arthur Robinson

Deutsche Bank Place

Cotmer Funter and. Phillip Streets
Sydmey NSW 2000

Angrralia

Tel 61 2 9230 4000

Pax §1 2 9230 5333
WWW.AT COm, 40

& Gopyright Alles Acthmr Robinson 2010
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Subscription Agreement

Aliens Arthur Robirison '
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Subscription Agréem.ent

Allens Arthur Rabinson-
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Date 2 f‘ .I}ecember 2010

— !

Partics

1. APG Algemene Pensioen Groep N.V, of Oude Lindestraar 70, 6411 Ef Heeérlen, The
Netherlands, a5 attomey in fact of Stichting Depoesitary APG Strategic Real Esiate Pool
% depositary of APG Strategic Real Estate Pool (4PG);

2. | CPPIBUS RES of One Queen Street Bast, Suite 2600, Toronto, ON, MSC 2W5,
Canada (CPPIB);

3, Goodman Funds Management Ltd (ACN 113 249 595) of Level 10, 60 Castlereagh
Steeet, Sydney NSW 2000, in its capacity 25 responsible entity of Goodman Industrial
“Yrust (ARSN 091213 839) (GFMI);

3 Leadér Tnvestment Corporation of New Poly Plaza, 6th Floor, No. 1 Chaoyangmen
Beidajie; Dongcheng, Beijing, 100010, People's Republic of China (Leader);

(together, the Subscribers)

5. | Goodman Limited ACN 000123 671 of Level 1D, 60 Castereagh Street, Sydney NSW
2000 (Goodman) (and together with GFML, the Geodman Group); and

' Goodnian Iodustrial Funds Management Limited (ACN 147 891 487) of Lewel 10,
60 Castlercagh Street, Sydney NSW 2600, in its capacity as trustee of Goodman Trust
Auvstralia (GTA Trustes).

—

The Subscribers agree vo subscribe for units in Goodman Trust Australia (G74) on
the terms and conditions set out in this Agreement,

GTA Trustee has been appointed as trustee of GTA.

It Is agreed as follows.

1. Definitions and Interpretation

11 Definitions
The following defitxitions apply unless the context otherwise requires.

Adviser includes any adviser, consultant or expert incloding any architect, project
manager, barrster, solicitor, underwrirer, accountant, auditor, valuer, banker, infiyrmation
technology or spstems adviser, real estaie agent, investment manager, assel manager,
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propertly marager, broker, administratdr, environmental auditor or assesser and any other
person appoeinted by the GTA Trustet to provide adviee in relition w the Proposal.

Bustness Day means 2 day. on which banls dre open for genersi banking business,
exchading Saturdays, Sundays or public holidays, in:

{2} for the purpose of sending or receiving a Notice under this Agreement ~ the city
where the notice is received; or

(&) for all other purposes — Sydney, Australia.
Completion means the eompletion of the steps to issue Units a8 set out in clause 3.

Constitution means the constitution of GTA dated 23 December 2010, 45 amended from
time 1o time.

‘Carporations Act means the Corperations Act 2001 (Crh),

" Equity Contributiom means, in relation 10 a Subscriber, that amount set out nexy 1o its
mame in Schedule 1, sabject to clause 3.2(b). )
Equily Commitment Amount means $1,411 million or such other amount agreed in
writing by the Subscribers.
Escrowp Account means the escrow account established under the terms of the Escrow
Deed. '

Egcrow Agert means Allens Arthur Robinson or such other person as is agreed between
the Subscribers prior to the establishinent of the Eserow Accgunt.

Escrow Deed means the déed substantially in the form of Annescure A
Escrow Release Condition has the meaning given in clause 3.3(c).

IiF means the trust known as (ot previously known as) ING Industeial Fund (ARSI

089 038 175). '

Face Vakue means the face value amounts of a Unit as agreed in writing by the Subscribers
prior to the Subscription Date,

GIA means Goodman Trust Australia, an unregistered Anstealizn regident unit Trost, or the
trustee of that trust, as the context requaires. )
Eniplementation Agreiment means the agreement of that name to be entered into
betwien GTA Trustee and ING Management Limited (ACN 006 065 032) (in its capacity 85
responsible entiry of ITF), on or ahour the dare of this Agreement.

Nominee means one or more Related Corporations of a Subscriber notified by the
Subscriber to subscribe for Units in accordance with this Agreement

Proposal means the proposal contemplated by and defined in the hnplementation
Agreement. '

Related Corporation has the meaning given to ‘relatéd body corporate in the
Corporations Act, but on the basis that 'subsiiary’ has the. meaning given 1o Subsidiary in
this Agreement and that 'body corporate’ includes any entity and 4 trast.

skis AD11E304483v13 120071065 24.12.2010 Page 2
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Specified Proportion means, in relation 1o 2 Subscriber, the percentage set QUL next to its
name in Schedule 1.

Subseription Amount has the meaning given in clmgse 3.2(a).,

Subscription Date means the date which is two Business Days prior i the .

Implementation Date under the Implementation Agreement, or such longer period as the

parties agree, ’

Subsidiary has the meaning piver in the Corporations Act bur so that:

(@)  anentity will also be considered t be a Sobsidiary of a company or entity i it is
controlied by that company or entity (expressions nsed o this paragraph have the
meanings given for the purposes of Division 6 of Part 1.2 of the Corporations Act);

()  atrust may be a Subsidiary, for the potposes of whick a unit 6r-other beneficial
interest will be regarded as a share; and

(©)  acorporation or rust may be 2 Subsidiary of a must i it would have been a
Subsidizcy if that tmst were a corporation.

Unil nicans a unit in G‘I‘A.
1.2  Interpretation
(®  Recitals and headings are for convenience only and do not affect interpretation.
()  The following rules apply unless the eontext retuires otherwise:
] the singular ixﬂudeg the plural, and the converse also applies.
(Y 2 genderincludes all penders.

(i)  ifaword or phrase is defired, its other grammatical forms have a
coeresponding meaning,

(iv)  areference to a person inciudes a corporation, wust, partnership,
unineorporated body or ather entity, whether or not it comprises a
separae legal entity.

i) a reference to a clanse orschedule is a refersnoe to a clavse of, or schedule
1o, this Agreernent.

(v)  areference (0 writing includes any method of representing or repreducing
words, figuies, drawings, or symbols in a visthle and tangible form.

(v}  a refarence to 2 party 1o this Agreement or anothea;'agrement or
documenr includes the party’s successors, permitted substitutés and
permitted astigny.

(wiif)  a reference to Jegislation or to 2 provision of legislation includes.a
modification or re-enactment of it, a legislative provision substituted. for it
and a regulation or statotory bstmment {ssued under it.

(i¥)  areference 1o conduct includes an emission, statement or undertaking,
whether or not in writifig,
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A

1.3

14

(x)  arcference toan dgreement includes any underaking, deed, agreement
aind legally enforceable armngement, whether or not in writing a
reference ta 2 decument includes an agreement (as 50 defined) in writng
and any certificates, notice, instrument or deenment of any kind, and in
each case the reference inétodes that agreement or document as amended,
supplemented, novated or replaced, excepr to the extent prohibited by chiis
Agrestment or that ather sgréement or documeént and includes the recitals,
schedules and annexures to that agreement or document.

(d)  areference to dollars or § Is 1o Australjaﬂ-cumency.
(i) areference to time is a reference to Sydaey time.
(©) The following rules apply, irrespective, of context:

) rentioning anything after fnelirdes, Mncluding, for example, or simiiay
expressions, does not limit what else might be inchaded.

{n) nothing in this Agreement is to be interpreted against a party solely on the
pround thar the party pot forward this Agreement ora relevant part of it.

(H)  areference to 2 party procaréng thit a person will act or refrain from
acting will, for the purposes of this Apresment, mean and be limited to,
that party exercising the: rights it has by virme of being the holder of
ghaves, securities, units, pacinesship interests or some other benaficial
‘intergst in that person Or exercising any other contractusl rights it may
e, in & way thar facilivates, and does ngt hinder, the relevant act or
refezining from acting,

-Incorporation of Schedules

Bach schedule to this Agreement is incorporated by reference in this Agreement bu if
there is any nconsistency between any schedule and any provision of this Apreement, the
provision of this Apreement prevails 1o the extent of the inconsisrency.

Consents or approvals

I the daing of any sct, matter or thing under thiz Agreement 15 dependent on the consent
or approval of a parry or is within the discretion of a pasty, the consent or approval may be
given or the discretion may be exercised conditionally or unconditionally or withheid by
the parfy in i absplute discretion unless expressly provided otherwise,

Establishment of GTA

21

Establishment of GTA and GTA Trustas

The parties acknowledge that:

{a) GTA Trustee has been incorporated,

(b}  GTA bas been established with nominal equity; and

(4] GTA Trusice bas been duly appointed as the trustee of GTA

skis AQ1153044983v13 120071085 24.12.2010 Page 3
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2.3

Allens Arthur Robingon i

Subscriber Entitios

AT any time up yntil 2 Business Days prior o the Subscription Date, 4 Subseriber may
notify GTA Trustee of one or more Nominees to subscribe for Units in accordance with this

Agreement ‘The notice must specify the total tumber of Unirs 1 be subseribed for by each
Nominee and the Subseriber (as applicable).

Membersh}p

Each Subscriber agrees, and agrees te procure that its Nominees 2gree, to membership in
GTA in respect of the Units whiich are issued to these persons under this Agreement.

Subscription for Units

31

3.2

Executlon of agreaments

(a) Pripr to the time Subsceiption Amounts ane due to be paid under clanse 3.2, each
party (including GTA Trustee) will enter into the Eserow Deed with the Escrow
Agent; and '

{ GTA Trustee will ensure that the Constitution, in the form approved by the
Subseribers, is and remains the constation of GTA up to and incfuding the
Subseription Date,

Subscription

(a) Subject to each party entexing inta the Eserow Deed in accordance with ckiuse 3.1
by 12pm on the Business Day that is 2 Busiiess Days immeédiarely prior 16 the
Subscription Date, each Subscriber will pay orprocuce the payment into the
Eserow Account of an amount (Subscripiion Amount) equal 1o that Suhscn'bcn’s
Equity Gontribution in immediately aveilable funds.

()  Inthe event that a Subscriber fails to pay or procure the payment of their
Snbseription Amoant into the Bscrow Account, then:

[} the other Subscribers (Non-Digfaulting Subscribers) may elect to
tncrease their Bquity Contribution, and conssquently their Subseription
Amount, in such a way as to retain the relative proportions of the
Subscrbers Equity Contribution aifong each Non-Defaahing Subseriber,
50 that the aggregate zmount contributed by them equals the Equity
Commitment Asnonat; or

(i) if the: Non-Defaulting Subseribers lnve nor elected 1o inerease thedr Equity
Contrburions under clause {a) by the Business Day immediately prior w
. the Subscription Date, this Agreement terminates avtomatically.
(ch Subscription Amoums pald into the Bscrow Account, together with interest earned

fix the Escrow Account, will be held and released as provided in the Escrow Deed
and this Agreement,

(d) At the time of the release of the Subscription Amoounts from the Bscrow Account to
GTA, each Subseriberand/or it Nominees (as applirable) will be taken 10 have

skls ADT16304493v13 120071065 24122010 Page 7
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3.3

24

applied for that number of Units equal to that Subscriber's Beuity Contribution
divided by the Face Value.

Reloage of escrowed Subscription Amounts

@ The Subscription Amounts (together with interest €arned on those funds in the

Escrow Account) will be released from the Bscrow Account to GTA Trustee upon
satisfiction of the Escrow Release Condition, GTA Trustee. will immediately notify
the Subscribers when it receives those fimds,

(b)  Ifthe Escrow Release Condition is not satisifed by 5pm on the Business Day prior
to the Subseription Daie, the Subscription Amounts (together with fnterest earned
which is ardburable 1o those Subscription Amounts) will be repaid to the relevant
Subscribers.

© For the puspese of this clause 3.3, the Fscrow Release Conditivn will be satigfied
when: ) :

6y the Rscrow Agent has received a written notice in aceordance with the
" Escrow Deed fromi ¢ach Subscriber stating that the Subscriber has pizid or
procured the payment of its Subseription Amoant into the Escrow
Account; and

()  all such amounts have been received in the Bscrow Accoust in immediately
availahle funds,

lesue of Units

At the later of:

@)  10um on the Substription Date; and

{by  GTA Trustee notifying the Subscribers that it has received the funds in accordance
with clause 3.304),

the- following will aecar:

{©) GTA will issue 2 nuinber of Units to each Subscriber and/oc its Nominees, (as
applicable) as set out in clavse 3.2{d) or the mumber speeified in relation o those
persons in the notice provided to GTA Trustee under clanse 2.2 (as applicable).

Subscribers bound by Constitution

) GTA Trustee agrees that it will be bound by the Constitation.

(b}  The Subsceibers agree that they will be bound by the Constirution upon being
issued with Unirs.

) Where a Subscriber nominates a Neminee under clanse 2.2, that Subscriber, as

agent for the Nominée, agrees that the Nominee will be bound by the Congtirution
gpon being fssued with Units. '
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5. Representation and Warranties

(a) Eaeh party represents and warrants to each other party (exeept ag éxp;ﬁssly
discloged in this Agreement):

@ {status) it is duly incorporated and validly existing under the laws of the
place of its incorporation;

(i) {power) it has the power 10 enter into and pesform its abligations under
this Agreement and © carry out the transactions conterplated by this
Agreement;

(iify  (amthorisations) it has taken all mecegsary action to authbrist execotion of
this Agreement and has taken all necessary action to authorise the
performance of, and to carty out the wanzactions contemplated by, this
Agrecent;

@  (due execution) this Agrement has been duly executed by it, and is 2
legal valid and binding agreement of it, enforceable in aceordance with its
terms, subject only to any necessary stamping or registration; and

)] (administration, windinjg-up, arrangements, insolvency ete) nooe of
the following bas occurred and is subsisting, or is threatened, in relation to
it ]

A) the appointment of an admihistrator;

(B) any step taken (inchading, an application er order made,
proceedings commenced, 4 rejolution passed or proposéd ina
notice of mesting) for:

() its winding-up, dissolution, or administration; or

{aw its enterdng inte an arrangement, COMPromise of composition with
or assipoment for the bénefir of itg ereditors or a class of them,

{B) it belng {or taken to be voder applicable legislation) voable to pay
its debits, other than as the reselt Of a faflure 10 pay a debt or claim
the subject of a.good faith dispute; or

(L3} sopping or suspending, or threatening 1o stop or suspend,
payment of all ot a clasg of its debis; or

(&)  the appointment of a recedver, receiver and manager,
administrator, receiver or similar officer 10 any of ity asgets and
undertakings,

®) Each Sulbmscriber represents and warrants to each other party (excepr 25 expressly
disclosed in this Agreement):

{0 {ordinary business) it I a person whose ordinary business it is 1o make
' finantial investments, whether zs principal or as ageng, and ig parmirted by
law to participate in the transactions contemplated in this Agreement as a
Subscriber;
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(i) (independent assessrent) except to the exterit 2 Subseriber is entitled 1o
rely on reporis prepared by Advisers 1o the Sobscribers and the warmanties
given by the other parties in this Agreement, it has been solely responsible
for making its own independent appraisal and investigation of all Fsks
agising under or in connection with this Apreement inchiding:

()  the legality, validity, effectiveness, adequacy or enfororability of
this Agreement and any gther dgreement, security, arangement or
documeir entered info, miade or exéciited in anticipation of,
under or in connection with this Agreement;

(8)  whether it has reconrse, and the nature and extent of that
Tecourse, against any person oy any of its respective assets under
or in connection with this Agreement ang the trapsactions
contemplated by this Agreement or any ether agreement, security,
arrangement or docurnent sntered ineo, made or execured in
anticipation of, under or in comneetion with this Apréément; and

(C)  the adequacy, dccuracy and/or completeness of the information
provided by any person under or in connection with this
Apreement, transactions contemplated hy‘fhis.Agreement or gny
other agreement, security, amangement or document entered into,
made or executed o anticipation of, under or in conpeation with
this Agreement;

fiil)  (access to information) it has had access 1o all information thar it helieves
is ngcessary or appropriaie in connection with the transactions
eontemnplated i this Agreement and has conducted its own independent
mvestigation and assessment of the merirs of the Investment, inclhnding
secking specific advice from experts, and making such-additional enquitdes
as it deems necessary or appropriate;

i)  (reliance) it bas not relied on any investigation that any other party or any
person acting on their behalf may have conducted with respect to the
transactions contemplated in this Agreement and has not relied on
marerials or advice provided by any other party, including In the form of
oral communications or Advisers' reports or Opinions, except to the exrent
expressty provided under the terms of this Agreement or in relation to
which reliance has been expressly extended to the Subscriber;

(")  (representatives) no other party or person acting on its behalf will have
any lishility under or in connection with the transactions contemplated in
this Agreement except-in respect of 2 material breach of any of the werms of
this Agreement by any of those. persons which was not caused by the
relevant person acting on, the instructions of the Subseriber;

()  (knowledge) it bas such knowledge and experience in financial and
business matters thart it s capable of evaluating the merits and risks of its
participation in the transactions contemplated in this Agreement;
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{eid  (risk} it has the ability 1o bear the economic sk of its investment
contetiplated in this Agreement, has adequate means of providing tor its
curreat and contingent needs, has no rieed for liguidity with respect to its
investrient contemplared in this Agreement and is able to sustain =
complete loss of sych investment; '

(vitij  (professional investor) if it, or {ts Nominee, or any person on whose
“behalf it i5 acquiring Units, is in Australia, it is & professional tovestor for
the purposes of section 761G(7)(d) of the Corporatioris Act;

()  (offer of Units) if it, ot its Nominee, or any perstn on whose behalf it is
acquiring Units is cutside Anstrala, it is a person to whom those Units may
lawfully be offered and sold in conpliance with applicable laws without
lpdgemenr, registration or other formality,

%) {compliance) the Subscrber is in eompliance with all relevant Liws and
regulatdons (including, without kmitation, the requirements of the
Ansiratian Corporations Act and the Australian Foreign Acguisitions and
Fakeovers Act 1975);

(x)  (eligible Investor) it, and each of its Nominees, is ant entiey referred to in
section 12-402¢3) of Subdivision 12-H of Schedhie 1 to the Taxarion
Administration Act 1953 (Cth);

()  (Gonstitution) the Subsceiber and any Nominee has received and carefully
considexed the Constitution; )

(xii)  (registeation) the Subsceriber's investment in the GTA will not, to the
Imowledpe of the Subseriber, require GTA 10 be registered in its home
jarisdicion; and '

(V) (emiry imto this Agreement) neither the Subscriher's entry itto nor

 performance by it of this Agreement nor any transaction contemplared
under this Agresmens violates in any material respect any provision of any
judgment hinding on it, its eonstitnent documents, any law or any
document, agreement or other acrangement binding on it or ity assers, in
its home jurisdiction.
©  Inrelation w APG: .

a APG does not give the warranty in clases $(2) () or 5(b) (=3); and

()  APG warramts thar:

(A)  Suchtng Depositary APG Strategic Real Estate Pool is a foundation
(Stichting); and

®)  APG Strategic Real Estate Pool is a fund for joint accounts (Fonds
voar Gemene Rekening),

duly constituted and validly existing under the laws of The Netherkinds.
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5.2

5.3

5.4

5.3

Effective Dates

The warranties {n this clanse 5 are continuing wareanties given on each day berseen (amnd

- incloding) the date of this Agreement and the date of Completian.

Notification

The Subscriber agrees to notify the other parties in writing immediately i any
representation ot warcanty.given by it under this Agreement becomes untruie, inaccurare,
misleading or deceptive. '
Construction

Rach warmanty given nnder clanse 5 ts 10 be construed independently of the others and is
agt limited by reference to sny other warranty.

Ackmwladgamantﬁ
Each Subscriber acknowledpes that no digelosure document has been lotdged in

connection with the issue of Unidts.

Termination

7.

(2)  This Agreement will terminate automatically if:
§)] the Impiementation Agreement tenminates; or !

(i) the Escrow Belease Gondition is not satisfled prior 1o 5pm on the Business

Day immediately prior to the Subseription Date.
(b) If thits Agreement recminates, the parties are released from their respective

obligaticns undér this Agreement, but:

D the terminatien of this Agreement will not release a party from any Liabilicy
1o another as a consequence of the breach or non-folfitment by that party
of its chligations under this Agreement prior to the time of suth
terminatios; and .

{H) clauses 3.3(b}, 6 (b), 9, 16 and 19 1o 24, will survive termination.

Paymé.nt

(2)  Anymoney payable under this Agreement will be paid by the relevant party to the
relevant aceount withowut set-off, counterclaim or any ather deduction unless
required by law,

(b} A payment made by electronic transfer is for all purposes taken to be made swhen
the party making the payment gives an irrevocable ingtraétion for the making of
that payment hy electronic transfer, being-an instruction which would be
reasonably expected to result, in the ordinary coumse of banking business, in the
relevant funds reaching the aécount of the payee on the same day as the day on
which the intruction is given,
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8. Goods and Services Tax

8.1 Definitions

Unless the contrary intentjion appears, woids or expressions used In this elause 8 which are
defined in the 4 New Tax System (Goods arid Services Tax) Act 1999 have the same
meaning. A refevence in this clause 8 to any party includes a reference to thelr
l:ﬁpreseniaﬁve member.

8.2 GST

(@) All ampunts payible under this Agreement haye been calrulated witheut including
an amount for GST (unless GST-inclusive amounts have been clearly stated). In
addtition to any GST-exchisive amounts payable, the recipient must gay an amount
equivalent w6 the GST payable by the supplier on any taxable supply.

(b) H a sapply made nnder this Agreerneat s ieated as not subject w GST but is, or
becomes, a taxable supply, the supplier may charge and recover from the recipient
in addition to any other consideration, an amount equivalent to the GST payable
un that taxable supply. : l

{c) Each party agrees that, 10 the extent it makes taxable: supplies under this
-Agregment, it ghall isyae a tax invoice w the other party,

(d) If dry party is reqiired to pay, reimbunse or contributé to an amount paid or
payabile by another panty in respect of an acquisitien from a third party, the
amcunt for payment, relsabursemnent or contribution shall be the acquisition price
paid by the acquiting paity, less any input tax credit it is entitled to claim, phis any
GST payable by the other pacty..

9.  Confidentiality

(a) Each party shall keep the terms of this Agreement confidential and shall not
diselose such information except: o
(i3] with the prigr written consent of the other parties (oot w be unreasonably
withheld or delayed); or -

(i)  vothe extent required by law.

()  Notwithstanding clanse (a}, each of the parties acknowledges that Leader is a direct
Subsidiary of a wholly state-owned company and subject to Laws, regilatipns and
policies which may:

) provide for regular reports [ the govemment of the People’s Republic of
China on the operations 'of Leader and/or its shareholder; anid

()  reduire the directors, officers, employees and agerits of Leader and ity
affiliaves to provide to the auditor and/or special examiner of Leader, its
shareholder 2nd its affiliates, a8 applicable, all information and decuments
that may be requested, by them pirsnant 1o such laws, reguilations and
policies (collectively, Mandated Disclosures)
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and hereby agrovs that such Mandated Disclosyres shall not be a breach of any
confideatiality ar other provisions in this Agreement.

10. Notices

101 All Netices

Any notice, demand, consent or dther communication (2 Netice) given or made undér this
Agreement, (unless it is piven or made under clause 10.2):

{x) must be in writing and signed by fhe sender or 2 person duly authorised by the
sender;

(i1)] must be delivered to the inended recipient by prepaid post ¢f posted 1o an.
address in angther country, by registered airmail) or by hamd er fax to the address
or fax mumber below or the address or £ number last notified hy the inrended

recipient to the serider:
‘ . Oude Lindestraat 70
@ ARG 6411 EJ Heetlen
The Netherlands

Atteation: Mr, Patrick Kanters

Fax No: +31 20 604 8905

Emgil address: parick kanrers@apg-am.nl
(i) o CPPIB: g’&%"&‘;ﬂ Street Bast

Toronto ON MSC 2Ws

Anentlon: Mr Graeme Eadie

Fax No: + 416 868 5046

Email gddress: pradie@eppib.ca

(@)  to GFML, Level 10, 60 Castlercagh Street
Goodmzn or  Sydney, NSW, 2000
Goodman Attention: Mr. Carl Bicego
Group: Fax No: -+61 2 9230 7444
Enail address: Carl Bicego@Goodman.com

. . New Poly Plaza
(i  toleader &th Floor

No. 1 Chaoyangmen Beidajie
Dongcheng Befjing 100010
Attention: Mr. Collin Tau

Fax No: +86 10 6408 6710
Email address: Cli@china-inv.cn
Anention: Chuanbei Lel

Fax No: -+86 10 6408 6710
Ermzdl address: lich@china-inv.cn
Attention: Lei Teng

FaxNo: +88 10 6408 6282
Email address; leiteng(@china-iny.co
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©

Agention: Hong Zhang
Fax Wo: +86 10 6408 6220
Email addréss: zhanghong@ching-inv.cn

A7) GTA Trustee:  Level 10, 60 Castlereagh Strewt
Sydiey, NSW, 2000
Atrention: Mr. Carl Bicego
Fax Ne: + 61 2 9230 7444
Eronil address: Carl BicegoBGoodman com

will be conclusively raken o be duly given or magde:
{i) in the case of delivery in person, when delivered;

(i) in the case of delivery hy post, 2 Business Days after the date of posting (if
posted to an address in the same country) or 7 Business Days after the date
of posting (if posted. 1o an address in another country); and

(i)  in the.case of fax, on receipt by the sender of 2 transmission control report
from the despatching machine showing the relevant number of pages and
the correct destiation fax womber and/or e of recipient and indicating
that the transeaission has been made withenit errer,

bur if the result is that'a Notice would be takien to be given or made on a day that is
Dot a Business Day or is later than Spe. (Jocal time) it wili be conclugively taken to
have been duly given or made at the start of business on the next Business Day.

10.2  Notices sent by email

103

(2

)

Any Notice which may be given or made under clavse 10.1 of this Agreement may

instead be sent by email if; ‘

(4] the Notice Is signed by a person deardy authorised by the sender; and

(i) - the Notice is sent to the email address set out next to the intended
recipient's name in clsuse 10.1(b) or the email addriss kst notified bythe
inténded recipient wo the sénder.

Asy Notice sént by email must also be delivered by Hand, post or lax to be
effective. ‘

Recaipt of Notices sent by email

A Notice sent under elause 10.2 will be eonclusively taken to be duly given or made on the
first o ocour of;

(@

)

®

receipt by the sender of an email ackngwledgement from the recipient or fom the
revipient’s information systém showing thar the Notice has beéen deliveted to the
email address srated above,

the time that the Notice entess 4an information system which is under the controf of
the recipient; '

the time that the Notice is first opened or read by an employee or officer of the
recipient; 2ad ‘ :

skis ADT16304493v13 120071065 24122010 Page 13
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1.

(@)  the tine the accompanylng message delivered by hand, post or fax is deemed to be
delivered under clayse 10.1(b),

but if the result is that a Notice wowld be taken to be given or made pn a day that isnora
Business Day or is later than Spm (local time) it will be conglusively taken to have been
duly given or made at the start of business on the next Business Chay.

. Entire Agreement

12.

This Agreenvent, alogg with the Cbn_Sﬂmﬁan, the Implementation Agreement and the
Escrow Deed contains the entire agreement between the parties with respect to their

subject matter and supersedes all prior agreerents and undersmndings berween the

parties in conmeetion with thur subject matter.

Amendment

13.

This Agreement may be amended only by another agreement executed by all the parties to
this Agreement. : .

No Waiver

14.

No failare 1o exerciserand no delay. in exercising any right, povwer or femedy wnder this
Agreement will operate as a waiver. Nor will any sinple or partial exercise of any right,
power or remexdy prechude any orher or further exercise of that or any other right, power
or remedy. A waiver must be in writing and signed by the party giving it.

No Merger

15.

The rights and ohligations of the partiés will not merge on completion of any ransaction
under this Apreement They will survive the execation, and delivery of any assigrment or
other document entered into for the purpose of implementing any transacion.

Trustee Capacity

@)  The illowing entitics @n this clause 15, each such party is a Trustee) are partics
to this document Gnly iy their capacity as trustee for the selevant tusts noted
below (in this clagse 15, edch such entity is a Frast):

) Goodtaan Funds Management Limited 28 respossible entity of Gogdman
Industrial T'rast;

()  Stichiing Depositary APG Strategic Real Estate Pool as depositary of APG
Steategic Real Bsrare Fool; and .

(i}  Goodman Industrial Punds Management Limived as trustee of Goodman
‘Trust Australia.

(b} Almbility ardsing under o in comeetion with this decument is limited to and can
be enforced agaiust the Trustee only to the extent 1o which it can be satisfied out

skis A 16304483913 120071065 24.12.2040 Page 14
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16.

of the property of the Trust out of which the Trustse is actually indemnified for the
lighility. The: limitation of the Trustee's liability appties despite any other provision
in this document and extends to all Habilitles and obligations of Trustes in any way
connected with any representation, warranty, conduct, omission, agreemnents or
trangaction relared to this document or the 'Trust.

{0) No party may sue the Trustee in any capacity other than ag gastee for the Trust
including seeking the appointment of a receiver, 4 liquidator, an administrator of
similar person 16 the Trustee or-providing any Mquidation, administration-or
arrangemen of or affecting the Trustee (ezcept in relation 1o the propesty of the
Trust).

(d) The limiration of Kabilirg in this clause 15 will not 2pply to any obligation or
liability of the Trustee to the exrent thar it is not savsfied becanse under the
agreement governing the Trust ar by operation of law there is a reduction in the
extent of the iIndemnification of Trustee our of the assets of the Trust as a result of
fraud, negligenve or breach of trust of the Trustee or the Tiustee waiving or
agreeing w0 amend, the rights of indemnifieation it would otherwise have out of the
agsets of the tmast,

Acknowleﬂgments

16.1

162

17.

Breach

Bach pany acknowledges thar any breach of this Agreement could cansge serious harm 1o
the buginess and interssts of that party and that monetary damages would be unlikely to
provide an adequare remedy for any such breach.

Specific performance and injunction

Despite clause 24, GTA Trustze agrees that any other party o this Deed i5 entitled to claim
specific performance and injunctive relief (or 4ither of them) in respect of a breach of this
Deed by GTA Trustee, in addition to any ather remedy it miy have at law or in equity, .
should-it become necessaey to compel performance by GTA Trustee or to enjoin any
continaing breach of such terms.

Further Assurances

18.

Each pﬂ:t}'rngreés 1o do afl things and ezecute all deeds, instruments, transfers or other
dﬂcumgnts as mAy be necessary or desitable to give full effect to the provisions of this

Agreement and the wansactions contemplated by i

Remedies Cumulative

The rights, powers and remedies provided o 2 party in this Agreement are in additdon m,
gnd donot exclude or limir, any fght, power or remedy provided by law or equity or any
Agreement. '
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19.

Severability of Provisions

20.

Any provision of this Agreement which & prohibited er unenforeeable inany jurisdiction is
ineffective a5 1o that jurisdiction to the extent of the probibiton or unenforceability. That
does not invalidate the rematning provisions of this Agreement nor affécr the validity or
enforceability of that provision in any other jurisdiction.

Survival of Representations and Warranties

21.

All representations and warranties in this Agreement will survive the execution and
delivery of this Agreement and the completion of wansactions contemplated by it.

Governing Law

This Agreement is governed by the laws of New South ‘Wales.

Immunity

(@  Tothe maximum extent permitted by applicable law, Leader reserves all
immunities, defenses, dghits or actions arising out of any sovereign status to which
it is entitled, and no waiver of such immunities, defanses, rights or actions will be

~ implied or otherwise deemed wo'exist by its entry into tiris agreement, by any
express or implied provision thereof or by any actions or omissions v act by
Leader orany represenitative or agent of Leader, whether taken porsuant to this
agreement or prior 1o Leader's adherence thereto. |

(7)) Nothing in clange 22(a) will be edngimed to campromise or it the conteaktial
Hability of Leader to perform its obligations ander this agreément, nor will it
reduce or modify the rights of other parties to enforce such ohligations at law orin
eequity.

Dispute Resolution

(@)  Any dispute, controversy or claim arising out of or in connection with this
Agreement, inchiding any question reganding ifs existence, validity or termination
(a Dispute), shall be resolved in accosdance with this clause 23.

(9] The parties ro a Dispute shall seek w resolve the Dispute hy wiy of nepotiations
between executives, nominated in writing by parties, with authority to resobve the
Dispuote.

{t) Upon any Dispirte ocourtng any parly may give notice to the other mmg that
the Dispute be resolved in accordance with this clanse 23,

(d)  Any Dispute not resolved by negotiations in accerdance with clause 23(b) within
thirty (30) days of giving a notice under clause 23(¢), or another longer period
agreed between the parties, shall be referred to and finally resolved by arbitration

skis ADT15304493v13 120071065 24.12.2010 ‘ Fage 16
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under the Australian Gentre for [nternationial Commercial Arbittation (ACTEA)
Arbitration Rules.

(e) * Forany arbitritlon commenced pursnant to this clause 23:
@ the sear shall be Sydney, Angiraliz;
@)  the langnage shall be English; and
(i)  the momber of arhitrarors shall be three (3).

24, Counterparts

This Agreement may be executed in any number of counterparts. All counterparts together
| will be taken ro constitute one instrument.
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Schedule 1

Subseribers, Equity Contrlbution and Specified Proportions

‘:_)L" = ;

1. APG $355,000,000 25.1595%
2.CPPIB : $600,000,000 1 42.5230%
3, GFML $281,000,000 19.9150%
4, Leader $175,000,000 12.4026%

skis AD116304493v13 120071085 24122010
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Exoeated and delivered as a Deett in Sydney, Toronto, Amsterdam and Hong Kong,

Each dttomey executing this Deed stnteztintlwouh: bas na notice of revocation or suspension of his m-her
power of atscrney,

EXECU]‘EDWAPGAMP&WWNV asuttumeymfantofSuchtingDcpmimyAPG
Stetegic Real Estate Pool as depositary of APG Strategic Real Estaie Pool by:

~ P Kanters
...Autherized slanatory
Name of authorised signatory (please print) Nume of nuﬂmnsad ﬂgumy (please print)
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, E
M,mwmmmwwﬁhurhhmmﬁumfmtﬂuwm' i
or her power of stotocy, | o

Esesated in Sytiey, Anstzalia, Tovrinto, Canace, Armierdiom, the Nethertuda aoil Eoeg Kacg
3

EXECTUTER by ACG Apoineye Pensloer MV, 28 sorny i Stichiing Depoitiry
Steategie Resl Enarn ol a8 W“g&m Mm&ﬁmg Ao

Authorissd signeory Authorissd dgnakry

Net of authocised sigrutecy (glease priat Maat o sukiariznd signiery (plone pring
Ececatad i CPPLE US RE-3 by s svhoined

siptmcinies : 1

Autocioed Sigraey |
Ptlhae  oe¥id F. Denison Frict Name GaneMEadh
hﬂﬂdinmdmmmﬂ?nﬁn
Corporgtions Act 2001 by Gossim Funy
Managwmnt Limiged (in itx capacity sy
Tespomyible entity of Goodousn Tnestrin] Trosty:
| ﬁ |
Direcioc Sigrature Dﬁmmw;ﬂigm]&m
. !
Prir{ Mamo : Print Namg: |

S8 A TIMAVTT 10OTIONS 24422010 Poge 14
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Fach attprney executing this Agreement states that he or she has n6 notice of revocation or
suspension of his or her power of attarney.

Fxecuted in Sydney, Australia, Toronto, Canada, Amsterdam, the Netherlands and Hong Kong

EXECUTED by APG Algemene Pensioen Groep N.V. as attosmey in fact of Stichting Depositary APG
Steategic Real Esrate Pool ag depositary of APG Strategic Rea] Estate Pool by:

TR LA NEARRAEAAINAUob.cdemmo oo eme S CSATEETYRATARETETFERE e R R TAYTEETIEEEYFTNE L REE RN LEEE Mo mmem e mmpe s mmm ey

Anthorised signatory Authorised signatory

Name of authorised signatory (please print)  Name of suthorised signatory (plese prinm)

Excouted for CPPIB US RE-3 by its

autherised signatories:

Authorised Sigmatory Authorised Signatory
Print Name Print Name

Execnted in aceordance with secton 127
of the Corporations Act 2001 by Goodman
Funds Management Lintited (in its

capacity as nsible entity of Goodman

Prinr Narns

sKls-AD116I04403v13 12007406858 24.12.2070 ' P 19
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Executed far Leader Tovestment Corpiration

by s awthiorieed 3 |
Antheorised Repressntative Signature 4
Printt Narne

Executed in sccirdance wiih section 127 of the
Corporativee det 2001 by Gondman Limbted:

Dractor Sigatisre ' Director/Seoretary Sigratar

Print Name ‘ Print Name

Extcuted in sccordance wilh section 127 of the
Corporationy Act 2001 by Goodmsn Indvixtrisl

Funds Mamagennent Limbted (in i capacity as
ftugtes of Gogdhin Trust Avstralia);
Friml Neaume: _ Print Mame

akix A TE304483vT0 1200T10R5 281270 ‘ P 19
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Executed for Leader Investment
Corporation by ivs aunthorised
IEpTsentatve:

Authorised Representative Signavure

Print Name

Executed in accordance with section. 127 of
the Corporations Act 2601 by Goodman,

e

Carl Bicego

Print Name

Executed in aceordance with section 127 of
the Corporations Act 200F by Goodman
Jadustial Funds Management Limited (in

Am)-mvpﬂow/ ‘ WM

skls AO116304483v13 120071065  24.12.2010
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Annexure A

Escrow Deed

Date . 2011
—
Parties
P ——
1. APG Algermene Pensioen Groep N.V. of Qude Lindestraat 70, 6411 EJf Heeren,
‘The Netherlands, us attorney fu fact of Stitching Depositary APG Strategie Real Estate
Pool as deposiary of APG Strategic Real Bstate Pool (APG);
2 Leader Iovestiment Corporation of New Poly Plaza, 6th Floor,No. 1 Chacyangmen
Beidajie, Dongcheng, Beljing, 100010, People's Republic of China (Leader),
3. CPPIB US BE-3 of One Queen Street East, Suite 2500, Toronte, ON, MSC 2WS,
Canada (CPPIB); and
4, Goodman Fands Management Etd (ACN 113 249 595) of Level 10, 60 Gastlereagh
Street, Sydney NSW 2000, in its capacity as responsible entiry of Goodman Indusirial
Trust (ARSN 091213 839) and Goodman Limited, (ACN 000 123 071) (together
Goadnan).
5. Goodman Indusirial Funds Management Limdted (ACN 147 891 437} of Level 10,
60 Castlercagh Street, Sydney NSW 2000, in its capacity as trastee of Goodman Trust
Australia (674 Trustes)
6. | Allens Arthur Robinson of Level 28, 126 Philip Street, Sydney NSW 2000 (Escrom
Agent).
it is agreed as follows,

1.  Definitions and Interpretation -

11 Definitions

Unless specifically defined helow eor whert the context requires otherwise capitalised
terms used in this Déed have the meanings given in the Subscription Agreement.

APE Accosmd means the bank account nominated by APG and the details of which have
been provided to the Escrow Agent.

Arbitral Fanel means the panel of arbivarors appointed under ckauge 13(d) of this Deéd.

okls ADT16304402vT3 190071066 24.12.2010 Page 21
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1.2

Bank wieans Australian and New Zealand Banking Corporation.

Business Day means a day on which banks éce open for gerieral banking business,
excluding Saturdays, Sundayg or public holidays, in:

(2 for the purpose of sending or recetving s Notice under this Agreement — the eiry
where the notice is recejved; or

(7 Iorall other pusrposes — Sydnery, Australia,
CPPIB Account means the bank account nominated by CPPIB and the details of which

have heen provided to the Fscrow.Agent.

Feorow Account means an at call interest .baﬂi'ing geeovnt in the name of "Goodman
Industrial Funds Management Limired a3 trustge for Goodman Trust Australia" established
with the Bank. '

Goodman Account means the bank account nominated by Goodman and the details of
which have baen provided to the Escrow Agent.

Joint Instruction means an instruction addressed o the Bserow Agent, which has been
duly execated by each Subscriber (by signinig the same form or jdentical counterparts),
subject 1o clause 5.4.

Leader Accownt means the bank account pominated by Leader and the derails of which

have been provided to the Bserow Agent,

Liabilitles means debus, obligations, claims, losses, labilities, costs or expenses of any
kind and however arising, including penalries, fines and interest and including these which
afe prospective orcontingent and those the amount of which for the time being is not
ascertained or ascertainable.

Subscriber Account means, in respect of:
® APG, the APG Account;

{b) CPPIB, the CPPIB Account;

{9  Goodman, the Goodman Account; and
(d) . ILeader, the Leadér Acoount.

Subscriber Notice means a written notice in substanitially the form of Annegure A
priwided by-a Subscriber 1o the Escrow Agent. ‘

Subscription Agreement means the agreement of that name entered o between ARG,
Leader, CPPIB, Goadman and GTA Trustes on or about the date of this Deed.
Interpretation
@)  Headings are for convenience only and do not afféct interpretation.
()  Thelollowing rules apply unless the context requires otherwise:

i) the singular inchudes the plural and conversely;

()  agender mcludes all genders;

skis ADT16304403vi2 1200710658 24.12:2010 _ Pagh 22
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()

()

(i)

()

@

&)
&9

(o)

if 2 word or phrase is defined, its other grammatical forms have .
corresponding meaning;

a reference to a person includes a corporation, trast, partership,
unincorpocated body or other entity, whether or not it éomprises a
separate legal entity;

a referenice 1o a clause or schedule is a reference to a cliuse of, ora
schedule ro, this Deed,;

a reference 1o an agreement or document (including a reference to this
Deed) is.to that agreement or decument a5 amended, supplemented,
novated, varied or replaced from tme 1o time, except to the extent
prohibited by this Deed or that other 2greement or docomeit;

a peftrence to a party to this Deed or ankther agreement or document
includes the party's stccessors; permitted substites and permitted dssigns
(and, where applicable, the party'’s legal personal representatives);

a reference vo legislation or to a provision of legislation inclades a
meudificarion er re-enActment of it, 2 legislative provision substinoed for it
and a regulation or statutory instrument issued under ir;

4 reference 1o doflars or § is to Ansmabian corrency;

a reference to time is to Sydney time;

a reference 1o writing includes 4 facsimile transmission and any weans of
reproducing words in a tangible and permanently visible focm; ‘

2 reference to conduct includes an omission, statement or imdertaking,
whethet or not in writing;

a reference 1 an ggreement includes any undenaking, deed, agréement
and legally enforceable arrangement, whether or not in writing, and a

reference to it nchudes an agreement (28 so defined) in writing and any
certificate, notice, instroment or decament of any kind.

The following rules apply regasdless of the context:

M

®

mentioning anydiing afer :'nchuies, Incleding, for example, or similar
expresyions, does not limit what else might be included;

nothing in this Dead i to be interpreted against 2 pacty solely on the
ground that the party put forward this Deed or a relevant part of it.

- Appointment

@)

®)

The Subscribers appoint the Eserow Agent to perionn the obligations set out in
this Deed, and the Escrow Agent accepts sueh appointment on the texms of this

Deed.

In order o be vilid, all actions tken and instructions given by the Bstrow Agent
pursuant to this Daed may only be performed by or with the authority of any two

shis AU116304493v13 120071085 24122010 ' Prge 23
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partners of Allens Arthur Robingen, one of whom must be Stuart McCullach for so
lorig a5 he is a partner of Allens Arthur Robinson.

Subscriptioﬁ Amount and Escrow Account

Allens Arthur Rohinsen v

31

3.2

33

3'4

35

Escrow Account

() The Escrow Agent must hold and operate the Fserow Account in accordanee with
the terms of this Deed.

b The Escrow Agent must not grant access to the Escrow Account 10 any person.
except in aceordance wirth this Deed or as required by law or as agreed in writing
by all of the parties to this Deed. '

Payment of Subscription Amounts

Bollowring receipt by the Escrow Agent of:

(a) a Subscriber Nosice from exch Subscrdber; and

®  aconfimation fiom the Bank that the Snbscription Amounts aggregating 1o the
Equity Conmitment Amount have been padd into the Esqrow Account,

the Escrow Agenr must immediarely instroct the Bank to pay the Subscription Amounts
(togetber with any interast earned on those fonds in the Bserow Account) 1o GTA Trastee.
Raturn of Subgcripfion Amounts

The Escrow Agent moust immediately pay an amount 1o each Subscrdber equal to thedr
Specified Proportion of the bakince of the Bécrow Account upon the earlest to occur of
any of the following events and without further reference or instruction from any person:

(2 ermination of the Tmplementation Agreemént; and

()  the Estrow Agentdoes not receive the confirmation referred w in claisse 3.2(b) by
Spm on the Business Day immediately prior to the Subscription Date.

interest

The Escrow Agent will allow interest payable on the Escrow Account £ be reinvested in it.

Payments

Anty pryment that the Escrow Agent {5 required to make under clatises 3.2 or 3.3 will be
made by electronic transfer in immediately avallable funds.

Dealings with Escrow Account

41

Subscriber Notice

Rach Subscriber agrees to give a Subscriber Notice to the Escrow Agenr-when it has paid or
procured thé payment of its respective Subscription Amount into the Escrow Accoynt in
accordance with the Subscription Agreement.

SKIS ADT16304493v13 120071065 24.12.2010 Page 24
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4.2

43

Dealings with monies In Ezcrow Accound

The Subiscribers irevicably direct the Eserow Agent'to ignore any direction given by any
Subscriber in relation to the Escrotw Accdnnt unleds it is in accordance with this Deed.

Delegation
The: Eserow Agent may authorise aoy of its etiployees to pedform amy of its obligations
under this Deed. :

Liability of Escrow Agent

5.1

82

5.3

5.4

55

Acticn in response fo notices or directions
The Escrow Agent must comply with a Joint ITnsiraction ds soon as reasonably practicable,
No other duties

The Escrow Agent bas no duties or responsibilities except those expressly contained in this
Deed. The Bscrow Agent will not be taken to be a trustee or fidaciary acting for the benefir
of any of the other parties 1o this Deed.

No obligation to consult

The Escrow Agent is not obliged to comply with any verbal instroctions or direetions given
hy 4 party, or to consult with any party or make any inequiry of any kind, before taking any
action under this Deed. Without limitation, the Escrow Agent may rely on any Joint
Instruction and any docmnent which appears on its face to be in accordance with this -
Deed and js reagonably believed by the Bscrow Agent to be peqaine.

Limitation of Gability

Neither the Esergw Agent nor any of jts respective parmers, officers, agents, employées,
consultints or successors is responsible 1o any of the parties 1o this Deed for, or will be
lizble in respect of:

fa)  any failure by the Subscribers or any other party to this Deed to perform their
obligations under this Deed, the Subscription Agreement or any gther apreement; -

()  anysction taken or omitied to be tiken by it or them nnder this Deed, except in
the case of its or their own fraud or wilful misconduct; or

() any breach or default by the Bank, including any faiture to comply with any
instructons or directions. ' '

Ergagemant in any business

The Escrow Agent may engage in any kind of business wirh any party as if it were not the
Racrow Agent. Thé. Escrow Agent rmay acceépt fiees or other considesation for services in
connection with this Deed without having to account to the Subscribers. ‘
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5.5

Dispute

If there iz a dispute between the Subseriliers concerning the Subscription Agreement or the
transzctions it contemplates, they must not join the Eserow Agerit to the dispute, but on
resolition of the dispite give a Joint Instructions according to the resolution. The Escrow
Agent may accept a copy of a final binding order of the Arbitral Panel or declaration by a
court of competent jurisdiction that a Subseriber must sign a sperific Joint Instruction, as
bheing that Joint Instruction duly signed by that Subscitber. '

Indemnity

The Subscribers each indemnify the Bscrow Agent in their Specified Propertions against all
Liabilivies fevrred by the Rserow Agent in connection with the performance gr attempted
performance by it of irs obligations wnder this Deed, exvept 1o the extent thizt they arise
from the Eserow Agent's own fraud or wilful misconduct of any of irs respective parimers,
cmployees, consultants, apents of successory.

Termination

71

7.2

Terinination rights
"This Deed may be terminated by any party by written notice to the others affer:

(=) the wxprirarion of 2 Business Days afier a replacerent eserow agent has executed a
deed in equivalent rerms (afier or such other terms as are aceeptable to the
Subscribery) to this Deed with the Subscribers; or

{b)  the expiration of 2 Business Days after the halance of the Escrow Account held by
the Escrow Agent has been paid to GTA Trustee or weturned to Subserdbers (25
applicable) in accordance with this Deed.

Action on termination

On tereination of this Deed under clause 7.1(a), the Escrow Agent muist transfer the
halance of the Escrow Account to the replacement Bscrow Agent provided under clange
7.1{2).

Miscellaneous

8.1

Notices

Any notice, direction or instruction (a Notiee) given or made under this Deed:

()  mustbe in writing and sign;.d by a person duly authotised by the sender;

) taust be addressed a5 set out below in the case of the Escrow Agent, and in the
case of the Subscribers as set out in the Subscription Agreemént;

Cude Lindestraai 7
6411 BJ Hearlen
The Nethetlanids

(i) 16 APG:
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(i) to CEPIB:

@)t Goedman:

() o Leader:

) GTA Trustee

(vi) Bacrow Agent

Afteprion: Mr. Patrick Eanters

FaxNe: +31 20 604 8905

Email address: patrick kanters@apg-am il
One Queen Street Bast

Suite 2600

Torento ON M5C 2W5

Auention: Mr Gracme Badie

FaxNo: + 416 868 5046

Email address: gradic@cppib.ca

TLevel 10, 60 Castlereagh Stivet
Sydney, NSW, 2000

Atention: Mr. Card Bicego

Fax No: +61 2 9250 7444

Email address: Carl Bicego@Goodman,com
New Poly Plaza

6th Flaor

No. 1 Chaoyangmen Beidajie
Dongcheng Beijing 100010
Attenifon: Mr. Collin Lau

Fax No: +86 106408 6710

Email address: Cl@china-iny.co
Arention: Chuanbei Lei

Fax No: +86 10 6408 &710

FEmiail address: Lich@china-iny.cn
Antention: Lei Teng

Bax No:z 486 10 5403 6282

Ernail sddress: leiteng@china-inv,en
Anention: Hong Zhang

Fax No: +86 10 6408 6220

Email address: zhanghong(china-inv.én

Level 10, §0 Castlereagh Street

Sydmey, NEW, 2000

Fax No: +61 2 9230 7444

Email address: Garl Bicego@Goodman.com
Level 28, 126 Phillip Street

Sydoey, NSW, 2000

Autention: Staart McCulloch

Fax No: (02) 9230 5333

Email Address: Stuart McCulloch@agr.com.an

(¢)  mustbe delivered 1o thie infended recipient by prepaid post (@ posted to an
 address in another conarry, by tegistared ammail) or by hand or fax to the address
or fax nuriher below or the address or fax number last notified by the intended
recipient to the sender:
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{d) will be conelusively talen 1o be duly given or made:

[6)] in the rase of delivery in person, when delivered; .

(@) i the tase of delivery by post, Z Business Days after the date of pesting (if
posted to an address in the same country) or 7 Business Days afrer the dare
of posting (if posted to an address in anether counrry); and

(@) inthe case of fax, pn receipt by the sender of a trensmission control report
from the despatching machine showing the relevant number of pages and
the correct destination fax machine number and indicaring thar the
transmission hag been made withoit efror, '

b if the vesult s that a Notice seould be taken 1o be given or made on-a day which

is not a Business Day or is sent later than Spm. (ocal time) it will be taken 1o have

been duly given or made at the commencement of husiness on the next Business
Day in that place.

32 Notices sent by emalf

(& Any notice which may be given or made upder ¢lause of this Agreement may
insread be sent by email if:

(0 the notice Is signed by 4 person cleady suthorised by the sender; and

(i) the notice is sent to the email address set out mﬁt 1o the intended
recipient’s name. in, clwse 8.1 or the email address last notified by the
intended recipient to the sender. |

()  Anynotce sent by email must also be delivered by hand, post or fax to be effeciive;

8.3  Receipt of Noticas sent by email
A notice sent under clause 10.2 will be conclusively mken to be didy given or made on the

first to occur of:
i) receipt by the sender of an email acknowledgement from the recipient or from the
recipient’s information systeio showing that the notice has betn delivered to the

email address stated above;
h the time that the notice enters an information system which is under the control of
' the reciplént; ‘ :
@ the time that the notice is-first opened or read by an employee or officer of the
recipient; and '

5)] the time the accompanying message delivered by hand, post or fax is deemed 1o be
delivered under clause 8.1,

but if the regult s that a notice would be taken to be given or made on 2 day that is not 2
Business Day or is later than 5pin (local time) it will be conclusively tken 10 have been.
dily given or made. t the start of business on the next Business Day. :
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8.4

3.5

8.6

8.7

B8

2.9

8.10

8.1

B.12

Entire Agrasment

This Deed and the Subseription Agreement contains the eatire agreement of the parties
with respect to their subject matgr. They ser out the only eonduct relied upon by the
parties and supersedes ali-earlier conduct by the parties with respect to its subject matter.

Amendment

This Deed may be amended only by another deed executed by all partiés. .

Assignment

The rights and obligations of each party under this Deed {including rights in respect of the
Bscrow Account) are persomal They cannot be assigned, charged or otherwise dealt with,
and nio party shall aitempt or purport to de so, without the ptior written consent of all
parties.

Further Acts

Each party must de all things reasonably required to facifitate the performance of the
transactions eoniemplated by this Deed. No party may do or emit to do anything in the
exercise of its rights or the discharge of its oblgations under this Deed if that would cause
any party 1o breach the Corporations Act or resulf or reasonably lilely result in
umicceprable cirumstinces.

No Waiver

No fajhire v exereise and no delay in exeecising any right, power or remedy under this
Deed will operate as a witiver. Nor will any single or partal exercise of any cight, power or
remedy prechude any other or finther exerrise of that or any other right, power or remedy.

No Merger

The rights and obligations of the patties will not merge on completion of any tanssction
under this Deed. They will survive the execution and delivery of any assignment or other
document entered into for the putpose of implemeanting any tiansaction,

Stamp Duty, Brokerage and Costs

Rach party shall beat its own costs arising ont of the preparafion of this Deed bur the
Subiscribers must bear any stamp duty (incloding fines, penalties and tnterest) chasgeable
on this Deed and on amy ipsemments executed under this Deed. The Subscribers must
Indemnify the Bscrow Apent in its Specified Propettions on demand agiinst any Lishility
foir thar stamp duty.

Governing Law ‘
This Deed i governed by the laws of New South Wales.

Immunity

(@) To the maximum exvent permited by applicable law, Leader reserves all
Imsmunities, defenses, rghts or actions arfsing out of agy sovereign statms 1o which
it is entitled, and no watver of such immunities, defenses, rghts or actions will be
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®

implied or otherwise deemed 10 exist by its enery into this agreement, by any
express o implied provision the:fmf or by any actions ¢r emissiens 1o act by
Leader or any representative br agent of Leader, whether fakén pursuant to this
agreement or prior io leader’s adherence therero.

Nothing in {4) will be construed to compromise or, lmit the contractual liabiity of
Leader to perform its obligations under this agreement; nor will it reduce or
modify the rights of other parties to enforce such obligations ar law orin equity. -

313 Dispute Resolutlon

@

&)

©

@

©

Any dispute, controversy or claim arising out of or in connection with this Deed,
including any question regarding its exisrence, validity or rerminaton (a Dispute),
shall be pesolved in accordance with this elanse .13,

The parties to 2 Dispute shall seek to resolve the Dispure by way of negotiations
between executives, nominated in writing by parties, with authority t resolve the
Disprate.

Upon any Dispute occurring any party may give notice to the other requiring that
the Dispute be resolved in accordance with this clause #,13,

Any Dispute not resolved by negotiations in aceordance with clause 8.13(b) within
thirty (30 days of giving 2 notice under clinse 8.13(¢), or another longer period
agreed between the parties, shall be referred to and finally resolved by arbitration
under the Australian Centre for International Commercial Atbiration (ACTCA)
Athitration Rules.

' For any arbitration commenced pussuant to this clause 8.13:

M the seat shall be Sydney, Ausrralia;
(i)  thelanguage shali be English; and
()  the number of arbitrators shall be three (3}.

814 Trustee Capacity

@

{b)

The following entities (in this clause 8.14, each such parey is a Tﬁma-) are partes
to this Deed only in their capacity as trustee for the relevant trusts noted below (o
this clause 8.14, each such enrity is a2 Trust):

®  Goodman Funds Management Limited a5 trustes of Goodman Industrial

Trust;

{i1) Stichting Depositary APG Strategic Real Estate Pool a5 depositary of APG
Strategic Real Estate Pool; and

(@)  Goodman Iodustrial Funds Management Limited in {ts caparity as trustee
of Goodman Trust Australia,

A liability arising under or in connertion with this Deed is fimited to and can be
enforced against the Trustee only to the exteat to which it can be satisfied out of
the property of the Trust our of which the Trstee is actually indempnified for the
liability. The imitation of the Trusiee's liability applies despite any other provision
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8.15

©

(d)

in.this decument and extends to all lishilities and obligations of Trustee {n any way
connerted with any representation, warranty, coriduct, omissfon, Agreements or
trangaction related {0 this Deed or the Trost,

Ho party mizy suc the Trastee in any capacity giher than a5 trustes for the Tmst
ncluding seeking the appointment of 1 receiver, a liguidator, an administraror gr
similar person to the Trustee or providing any Hquidation, administration or
arrangement of or affecting the Trustee {except in relation to. the property of the
Trast).

The Limitation of labiliy in this clause 8.14 will not apply to any obligation or
liability of the Trustee to the extent that it is not satisfied because under the
agrecment governing the Trust or by operation of Jaw there is a seduction in the
extent of the indemnification of Trustee cut of the assets of the Trast as 2 result of
fraud, negligence or breach of truse of the Trustee or the Trustes waiving or
agreeing to amend the rights of indemmnification it would otherwise have out of the
assets of the trust

Counterparts

This Deed miy be executed in any number of counterparts. All mumerpnm 1ogerher will
be tiken By copstitote one instriment.

skis ACHG304403v13 120071065 24.12.2010 Paga 31



30-Dec-2010 16:39 Allens Sydney 61292303333 49/82

Subscription Agreement Allens Arthur Robinson |

Executed and delivered as a Deed in Sydney, Anstralia, Toronto, Canada, Amsterdam, The
Netherlands and Hong Eong. ‘

Each dttorney executing this Deed states thiat he or she has no notice of revocation or suspension
of his or her power of atiomey.

- EXECUTED by APG Algemene Pensioen Groep N.V..as attorney in fact of Stichting Depositazy APG
Strategic Real Estate Pool as depositary of APG Strategic Real Estate Pool by-

............................................................

Authorised signatory : Authorised signatary o

.......................................................................................................................

Name of authorised signatory (please pring) ame of authorised signatary (please print)

Execmed a5 2 deed for CEPIB US RE-3 by

im antrorised signatories:
Authorised Sigraory Authorised Signatory
Prins Name Print Name

Executed as a deed in accordance wich
section 127 of the Corporations Act 2007 by
Goodman Funds Management Livnited (in
its capacity as responsible entity of Goodman

Industrial Trust):
Director Sigmature o Director/Secretary Signature
Print Name Print Name
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Executed as a deed in-accordance with
section 127 of the Corporations Act 2001 by

‘Goodman Limited:
Director Signature Directos/Secretary Signature
Print Name Print Mame

Executed as a deed for Leader Investment
Corporation by its autherised
representative;

Autherised Representative Signatuse

Print Name

Executed as a deed for Allens Arithnr
Robinson by it authorised népresentative in

the presence of:

Authorised Representative Signature
Witness Signature Print Name
Print Naroe Position
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Annexure A Form of Subscriber Notice

To:
[*]
Aftention: {¥]

Dear Birs
Escrow Deed dated [*]

This is-a Subscriher Notice under the Escrow Deed. Terms defined in the Escrow Deed have the
sime meaning when tged in this sotice,

We instruct yeou that we have paid or procursd the paymenit of our Subscription Amount into the
Escrow Account ih accordance with the Bsergw Deied and the Subscrption Agreement,

Your fafihfully

[*]

ekls AGT16304483v13 120071088 2412200 Page 34




30-Dec-2010 16:39 Allens Sydney 61292303333 D2/82

ANNEXURE "C" TO FROM 604

This Annexure "C" of 26 pages referred to in Form 604 signed by me and dated 30 December 2010.

Carl Bicego, Company Secyetary
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This deed is made on 24December 2010.
Parties

ING Real Estate Investment Management Asla/Paclfic B.V. (registratich number
27199738) of Schenkkade 65, The Hague 2595A5, the Netherfands (REIM AP)

ING Real Estate Intemational [nvestment It B.V. (registration number 27157333) of
Schenkkade 65, The Hague 2595A85, the Netherlands (REI IIf)

(together ING)

Goodman Limited ABN 69 000 123 071 of Level 10, 60 Castiereagh Street, Sydney, NGW
2000 (Goodman)

Background

A Goodman and IML propose to enter, or have entered, into a scheme
implementation agreement relating to the acquisition of IIF Unitg pursuant to a
Goodman Scheme,

B NG has agreed to use its reasonable endeavours to assist Goodman in its
entuiries, with obtaining certain consents and in the transfer of the know-hew and
books and records of IML insofar as they relate to lIF, on the terms of this deed and
in return for the ING Faclilitation Payment to REIM AP or as it directs.

Agreement

1 Definitions and Interpretation

—— [

1.1 Definitions
The following definitions have these meanings in this deed:
Associate has the same meaning as in the Corporations Act.

Business Day means a day (other than a Saturday, Sunday or public holiday) on
which banks are open for general banking business in Sydney, New South Wales.

Confidentiality Agreement means the confidentiality deed dated 15 November
2010 between Goodman, Goedman Funds Management Limited, IML, ING Real
Estate B.V., REIM AP and REI IIi.

Corporations Act means the Corporations Act 2001 (Cth).

DORA means the deed in connection with retirement, appointment and consent
between IML and Goedman Funds Management Limited (dated onh or about the
date of this deed) relating fo IIF. ‘

11353174_51DLA1 25763 Page 3
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European Assets maans the assets in which IIF owns an Interest in Germany,
Spain and Belgium as listad in Schedule B.

Facllitation Committee means the commitiee fo be formed pufsuant to clause 7(a)
for the purposes set out in clause 7(b).

Fiege Facility means the Fiege facllity between ING Real Estate Finance N.V as
lender and ING German Legistics One GMBH & Co OHG, ING German Logistics
Two GMBH & Co OHG and ING German Lagistics Three GMBH & Co OHG
(collectively as borrowers).

Goodman Party means Goodman, the Incoming Goodman RE and an Associate
or Related Body Comporate of eithar of them and includes Goodman Industrial
Funds Management Limifed (ACN 147 891 487) in its capacity as trustee of a trust
known as Goodman Trust Australia.

Goodman Scheme means a frust scheme pursuant to which IIF Units are to be
transfemed to a Goodman Party.

GET means the same as in the GST Law.

GST Law means the same as "GST law" means in A New Tax System (Goods and
Services Tax) Act 1999 (Cth).

IIF means the ING Industrial Fund ARSN 089 038 175, and includes its mnh‘ollaﬂ
sub-trusts.

IIF Employees means tha émplnyﬂas of ING Real Estaie Corporate Services Ply
Ltd (ACN DO 475 449) specified in Schedule A and any other employees agread
by the parties.

IF Investment and Custodian Vehltles means an investment or custodian
company:

(@)  owned or controlled by ING that holds directly or indirectly assets of lIF; or
(b)  is required for an IIF investment structure,

and includes the Redbank Joint Venture,

IIF Unit means an erdinary unit in lIF.

IML means ING Management Limited ACN Q06 085 032,

Incoming Goodman RE means Goodman Funds Management Limited (ACN 067
796 641), or any other Related Body Corporate of Goodman notified by Gnodman
to ING prior to Successful Close.

ING Facliitation Payinent means the payment of $22,500,000 by Goedman to
REIM AP (or as it directs) pursuant to this deed.

ING Facilities means:
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(a) the Fiege Facility;

(b} the Galco 2 facility between ING Real Estate Finance N.V as lender amd
Tacormisol 3.1 as borrower;

(c) the Quer 1 facdility between ING Real Estate Finance E.F.C.,.S.A as lender
and IIF Industrial Spain, 5.L.U. as borrower;

{d}  anagreement caied a "Bilateral LC facifity agreement” between IML (as
borrower), ING Bank N.V. (as lender} and other parties as guarantors;

{e) the Valdemoro, Quer 2 and Daganzo facllity between ING Real Estate
" Finance E.F.C..5.A as lender and JIF Industrial Spain, 5.U.L. ag borrower,

] any facilifies relating to the Redbank Joint Venture arrangements;

(@) any derivative contracts, including but not limited to swaps between ING
Belgium NV as bank and IFF Industrial Spain $.L.U. as the dlient; and

(h) any other facilities or derivative contracts under which ING or an Associate
or Related Body Corporate of ING is the lender or financier.

ING Management Agreements means the asset management agreements
between Related Bodies Gorporate of ING. and IIF in respect of the European
Assels, ‘

ING Redbank Interest means the 51% of the shares in the Redbank Jeint Venture
of which ING (or a wholly-owned subsidiary of ING) Is the sole legat and beneficial
owner.

Losses means all claims, demands, damages, losses, costs, expenses and
liabilities.

Redbank Joint Venlulm means ING Real Estate Redbank River Patk Pty Ltd (ACN
114 031 284).

REI Il Units means the 202,174,232 IIF Units held by REI Nl
Related Body Corporate has the same meaning as in the Corporations Act:
Relevant Facllities means:

(@  the two facliities between Fortis Bank SA as lender and Loglstics
Warehouse Puurs 1 NV as botrawer,

() the Lahr facility between Eurohypo AG as lender and ING German Logistics
Lahr Gbr as bormower;

{©) - the facility between Eurchypo AG as lender and ING German Logistics
Beurstadt Gbr, amongst others, as borrower;

(d) any derivative contracts, including but imited to swaps between Santanda
as bank and IIF Industrial Spaln $.1..U as the client; and
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1.2

(e)

any other facilifies or derivative contracts, other than the ING Facilities,
under which the responsible entily of lIF, or the frustee of any sub-trusts of

IF, is a borrower or client.

Representative means any person acting for or on behalf of a party including any
director, officer, employee, agent, contractor or professional advisor of a party.

Successful Close means the implementation of a Goodman Scheme.

Superior Takeover Offer means an offer by a person, other than a Goodman
Party, to acquire IIF Units by way of: -

@

(b)

a frust schama (which may include the amendment of IF's constitution fo
provide for the transfer of IF Units to a person) which is recommended to
ItF unitholiders by all of the IML independent directors and in respect of
which an independent expert has apined that the transéction is fair and
reazonable or in the bast interests of lIF unitholders: or

a takeover announcement or offF-market takeover bid for [IF Units in
accordance with the Corporations Act,

that offers higher consideration for IIF Units than that offered under the Goodman
Scheme, and which the IML indepandent directors determine, acting in good faith
and in order to satisfy what they consider to be their fiduciary or statutory dufles
(and after having taken advice from their financial and legal advisers):

(c) is capable of being valued ar completed, taking into account all aspects of
the offer; and

(dy  would, if completed substantially in accordance with its ferms, be more
favourable to IIF unitholders than the Goodman Schema, taking into
account all the terms and conditions of the offer.

Interpretation

In this deed unless the coptrary intention appears:

(@
(&)

(©)
{d)

(e}

a reference to this deed includes any variation or replacernent of it;

a reference to a statute or other law includas regulations and other
instrurnents under it and conscolidations, amendments, re-enactments or

replacements or any of them;
singular includes the plural number and vice versa;

a reference to any one gender includes each other gender (as the case may
require);

the word person includes a firm, corporation, body corporate,
unincorporated association or any governmental authority;
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)] & reference fo a person inciudes a reference to the person's executors,
administrators, legal parsonal representatives, successors and permitted
assigns; '

) an agreement on the pari of, or in favour of, two or more persons binds or Is
for the henedit of them or any one or more of them jointly and severally;

(h)  areference fo a party means a person who is named as a parly to this deed
and is bound to observe the provisions of this deed;

)} a reference f¢ time in this deed is a reference to time in Sydney, New South
Wales;

)] the reference to Dollars or § is a reference to Australian currency, and

(k) a reference to includes or Including means includes, without limitation and

1.3

1.4

1.5

1.6

including, without limitation, respectively.

All headings In thls deed have been Inseried for the purpose of ease of reference
ohly. They do not affect the meaning or interpretation of it.

Any schedule attached to this deed forms part of it

A provision requiring a party to use reasonable endeavours requires that party to '
iake the relevant action as soon as reasonably practicable, but does not require the
party to pay any significant sum of maoney or to fake any action in connection with
which it would or may incur a liability other than of & nominal amount.

For the purposes of clause 2.1(a)(iii) and to the extent that it applies to Relevant
Facilities:

(a)

(b)

ING obligations

the parties acknowiedge that as the lenders under the Relevant Faciliies
(Relevant Lenders) are not ING related entitles, the extent of the
assistance that ING can provide will be limited; and

ING will be taken to have discharged its obligation to use reasonable
endeavours to assist Goodman If ING parsonnel attempt to contact, and
attend meetings with, personnel from the Relevant Lenders for the
purposes of facilitating the consents and waivers referred to in clause
2.1(a)ii).

2.1

ObRgations up until Successful Close

(a)

Until Successful Close, ING must use its reasonable andeavours fo assist
Goodman:

()] in connection with its due diligence enguiries In relation to the IF
Employees and in communicating with the [IF Employees;
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(b)

(c)

U

(i)

()

W

(vi)

and the Incoming Goodman RE to prepare in conjunction with IML a
transition plan detailing the transfer to the Incoming Goodman RE of
the know-how, books and recards and those |IF Employees
sejected by Goodman insofar as they relate fo lIF;

to obtain any consents or waivers required in respect of the ING

Facilities and the Relevant Facllities for any change of control in

respect of lIF or an [IF Investment and Custodian Vehicle ansing
from the Goodman Scheme:;

to obtain any waivers required in respect of the Redbank Joint
Venture for any change of controd in respect of lIF oran [IF
Investment and Custodian Vehicle arising from the Goodman
Scheme;

in the event of any regulatory enquiry with respect to the Goodman
Scheme; and

in obtaining a walver of any right to terminate arising from a change
of control event In the asset management agreement between
among others IML and CB Richard Ellis relafing to IIF assets in
Ausiralia.

ING must:

@

(i}

(il

hefore the Successful Close, procure an acknowledgement that the
appointment of Macquarie Capital Advisers Limited to advise on a
Geodman Scheme which is approved by ING does not breach the
undertakings given by it and Macquarie Capltal Markets Canada Ltd
dated 10 June 2010 as part of the sale of assets by ING ettities
relafing to Summit;

procure the termination (at no cost to |IF} of the ING Management
Agreements following a cooperative handover from the relevant
managers under those agreements and in any event within three
months affer the Successful Close; and '

use its reasonable endeavours to assist Goodman in the
preparation of IIF's income fax retum, and other taxation reporting
requirements relating to IiF, for the financlal year ending 30 June
2011, including assistance in taxation related matters arising from
the sale of assets by ING entities relating to Summit.

i the Goodman Scheme proceads:

M

(ii)

ING must use its reasonable endeavours to assist IML to propose
and implement, and to facilitate the proposing and implementation
of, the Goodman Scheme, as soon as is reasonably practicable;

ING must perform its obligations under any documents relating to
the Goodman Scheme ta which it is a party;
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2.3

(i)  ING must procure the transfer of the shates in the IIF Investment
and Custodian Vehicles specified in Schedule G and the ING
Redbank Interest; and

(v)  ING must use its reasonable andaavours to assist Goodman in
connection with the appeintrment of the Incoming Goodman RE, and
retirement of ML, as responzible entity of IF {and, if requested by
Goodman, the retirement of any IIF Investment and Custodian
Vehicle specified in Schedule C as trustee or manager of any of the
sub-frusts of lIF referred to in Schedule C), including the transfer of
any books and records from ML to the Incoming Goodman RE
pursuant to the DORA, insofar as they relate to or in any way
concern lIF and ifs assets,

Obligations immediately following Successful Close

(a)

{b)

Upon the Successful Close ING must use its reasonable endeavours to
assist the transfer to a Gopdman Party nominated by Goodman of:

{ the know-haw of IML, insofar as it relates to or In any way concemns
IF;

7)) the books and records of IML, insofar as they relate to or otherwise
concem lIf;

(i}  anyinterests in the lIF Investment and Custodian Vehicles and the
ING Redbank Inferest, for nominal consideration of $10 per
Investment and Custodian Vehicle and the ING Redbank Interest;
and

(ivi  the employment of those (if any) of the |IF Employess selected by
Goodman at its sole discretion, on terms mutually agreed, the
parties acknowledging that the lIF Employees cannot ba compelied
to take up employment with any Goodman Party,

The parties acknowledge that nothing in this deed imposes any obligation
on Goadiman to offer employment to, or facilitate the transfer to a Goodman
Party of the employment of, any of the IIF Employees.

The parties acknowledge that IML will continue to be responsible for any
existing liabilities or chligetions under any office lease.

Fiege Facility

ING agrees to procure:;

(&)

that if, in the 12 month period following Successful Close there is a breach

of the Interest Cover Rate (ICR) covenant in clause 18.16(b) of the Facility
provided by ING or its Associates in respect of the Fiege portfolio in
Germany, the relevant lenders under the Fiege Facifity will, provided
Interest is paid In accordance with the terms of that facility, waive any right
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to enforca the Fiage Facility by reason of that breach including by requiring
early repayment, and

(b)  any consents or waivers required in respect of the Fiege Facility for any
change of contral in respect of IIF or an IIF Investrmant and Custodian
Vehicle or the appointment of a custodian for those entities arising from or
in connection with the Goodman Scheme.

24  No power or control

Notwithstanding any other provision of this deed, RE! [} has an absolute discretion

as to whether and how to:

{a)  exercise the voling rights atteched o the RE! I Units; and

{b}  dispose of the REI lll Unita.

3 Goodman obligations
31  Goodman obligations

Goodman must:

{a) if a Goodman Scheme is ahnounced, provide reascnable assistance to IML.
to issue as soon as practicable and subject to regulatery approvals a notice
to IIF unitholders convening a meeling to consider approving a Goodman
Scheme;

()  do all things reasonable to facilitate the transtfer;

{]] of the empioyment of those (if any) of the IF Employees selected by
Goodman at its sole discretion;
(i} of the ghares in the IIF Investment and Custodian Vehicles specified
in Schedule C; and
(i)  of the ING Redbank Interest,
to a Goodman Parly specified by Goedman;
{c}  1fa Goodman Scheme proceeds, Goodman must procure that each

Goodman Party:

(0] takes all steps reasonably necessary to aesist IML to propose and
implement the Goodman Scheme as soon as is reasonably
practicable; and

(i) performs its obligations under any documents relating to any
Goodman Scheme to which it is a party; and

112551 T1_SHDLA123TAS ‘ _ Paga 10
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32

3.3

(d) consult with ING, to the extent reasonably practicable, I advance in relation
to all communications with the Australian Securities and Investments
Commission or the Australian Securifies Exchange or public
announcements cancerning the Goodmian Scheme,

Goodman retention of and ING and IML ongoing access to Historical Data

(8)  Goodman must, for a period of not less then 7 years from the date of this
deed, retain the data and information which is transferred to Goodman by
IML in accordance with the terms of the DORA (Historical Data).

M  Goodman acknowledges that for the period of 7 years commencing on the
date of this deed, ING or IML may require access o the Historical Data for
the purposes of regulatory compliance, investigation, or under direction of
any tawful authorily or other lawful order or for accounting, tax or any other

purposes.

{c) Goodman must, on reasonable prar written notice from ING, provide or
procure ING or IML. access to the Historical Data for the purposes of clause
3.2(h).

No power or control

Notwithstanding any other provision of this deed, any Geodman Party who holds lIF .

Units has an absolute discretion as to whether and how to:

.3} exercise the voting rights attached 1o the IIF Unils; and

()  dispose of the lIF Units.

ING Facilitation Payment

4.1

Goodman to make ING Facllitation Payment .

If Successful Close occurs, Goodman must pay to REIM AP, or as it directs, the
ING Facilitation Payment (plus any applicable GST) witfiin 10 Business Days of
Successful Close in consideration for, among other things, the: giving up by ING of
its opportunity to receive revenue in respect of IF arlzing out of IML's angoing
management of 1IF.

IIF Employees

5.1

Offer of employment

Goodman or a Goodman Party nominated by Goodman may make offers of
employment to such of the (IF Emiployees as Goedman or the nominated Goodman
Party determines (Specified IIF Employees).
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Entitlements

ING must procure that the Specified IIF Employees are paid all their entilements,
benefits and remuneration (Entitlements) on the basis that:

(a) their employment has been terminated; and

() ING is solely responsible to pay the Entitlements and no Goodman Party is
liable to pay any Entitiements.

Termination

8.1

Right to terminate
This deed lerminates on the eariest to occur of:

(8)  a parly is in material breach of this deed (Defaulting Pary) and, to the
extent that breach is capable of remedy, the party does not remedy the
breach within 10 Business Days of being directed by written notice to
remedy the breach from, if the Defaulting Parly is:

(I Goodman, ING; or
(i} ING, Goodman;

()  aSuperior Takeover Offer is made and the relevant Goodman Parly does
not announce within 10 Business Days (or such later date as ING specifies
from time to time) that it will improve the consideration offered under the

Goedman Scheme so that it [s no less than that offared under the Supericr
Takeover Offer; and

(¢) 30 .June 2011 or such later date heing no later than 30 September 2011 as
is spacified by ING,

Facilitation Committee

(a) Az s=oon as reasonably practicable following the date of this deed, the
parties must each nominate one representative to the Facilitation
" Committee and invite IML to nominate ane representative.

{b) Following formation, the Fagiltation Cammitiee shall meet regulary to
disguss the preparations each party and IML is undertaking to facilitate:

(i) the transition from CB Richard Ellis to a Goodman FParly of
responsibility for property management in relation to the |IF
properties;
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(i)  the transition from IML to a Goodman Party of responsibility for trust
and asset management in relation to IIF; and

{iy  any other reasonable requests from Goodman that ING use its
reasonable endeavours to assist in relation to a matter required of it
pursuant to thls deed.

8 Representations and Warranties

8.1  ING representations and warranties

ING represents and warrants:

(@)
(b}

{c}

(o

(e)

that there are no IF Employess other than those listed in Schedule A;

that ING (or a wholly-owned subsidiary of ING} is the sole legal and
beneficial owner of all of the shares in gach IIF Investment and Custedian
Vehicle specified in Schedule C;

that ING (or a wholly-owned subsidiary of ING) Is the sole legal and
beneficial owner of 51% of the shares in Redbank Joint Venture (which
comprises the ING Redbank Interest); and

that a% far as ING is aware, each |IF Investment and Custodian Vehicle
specified In Schedule C acts as trustee of the sub-trusts of IIF as shown In
Schedule G, and as custodian of the assets of those trusts, and has not
undertaken any activities other than in connection with Ifs role as trustee or
custedian of those sub-trusts in the 6 years prior to the date of this deed;
and )

that as far as ING is aware, each material contract to which any lIF
Investment and Custodian Vehicke specified in Schedule C is a parly in its
personal capacify and other than as a frustee of a trust referred to in
Schedule C has been identified to Gaodman,

8.2  Mutual representations and warranties

Each party represents and w‘arrants to the other party that:

(@)
{b)

(status) it is a company limited by shares;
{power) it has full legal capacity and power to:
()] own its property and to carry on its business; and

{ii) enter into this deed and to camy out the fransactions that this deed
contemplates;

T35 DL 23783 Page 13



30-Dec-2010 16:43 Allens Sydney 61292303333

IF Scheme Facliitation Deed | HENRY DAVIS YORK

8.3

8.4

(©

(@

(=

(f)

@

(h

(vomporate authorify) It has taken or will take all corporate action that is
necessary or dasirable to authorise its entry into this deed and its carrying
out of the transactions that this deed contemplates;

(autherisations) it holds each authorisation that is necessary or desirable
to: ‘

(i) enable it to execute this deed properly and to carry out the
transactions that this deed contemplates;

(ii} ensura that this deed is legal, valid, binding and admisslblke in
evidence; and .

(i)  enableitto camy on its business properly,

and it iz complying in all material respects with any conditions to which any
autharisation is subject;

(agreement effective) this deed constitutes its legal, valid and binding
obligations, enforceable against it in accordance with its ferms;

{no contravention) neither Its execution of this deed nor the carrying out by
it of the transactions that this deed contemplates, does or will contravene:

{i} | any law to which it or any of its properly is subject or any order of
any govermnment agency that is binding on it or any of its property;

ii) any undertaking or instrument binding on it or any of its property, or
(i) its constitution;

{no lidgatlon) no litigation, arbitration, mediation, conclliation ar
administrative proceedings are taking place, pending or to its knowledge,
threatened which, if adversely decided, could have a material adverse effect
on it; and

(not representative) it is not entering into this deed in a representative
capacity.

Reliance on representafions and warrantias

Each party acknowledges that each other parly has executed this deed and agreed
to take part in the transactions that this deed conteémplates In reliance on the
representations and warranties that are rmade in this clause.

When warranties are given

Each representation and warranty given or made under this clause is given:

(@
(b)

as at the date of this deed; and

in the case of the representations and warranties in clause 8.1, as at the
date of Successful Close; and

11363171_alblmi2ares . Page 14
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8.5

(c) at any other date at which the representation or warranty is expressed to be
given. '

Status of representations and warranties
Each representation given in this clause 8:

{a) is severable and separately enforceable;
{by  will survive termination of this deed; and

() is given with the intent that liabillty under it will not be confined fo breaches
that are discovered prior to the date of termination of this deed.

Indemnity

9.1

ING Indemnity

(&) Subject to clauses 9.1(b) and 9.2, ING indemnifies Goodman against all
Losses:

(i) arising in connection with a breach by ING of any of its
representations and warranties in clauses 8.1 and 8.2,

ii) resulling from an act or omission of an IIF Investment and
. Custodian Vehicle referred to in Schedule C prior to the acquisition
of the shares in that lIF Investment and Custodian Vehicle by a
Goodman Party and in respect of which the IIF Investment and
Custodian Vehicle was not entitled to be indemnified for out of the
assets of a trust of which it was trustee or cusiodian; and

(i)  ardsing in connection with any material breach of this deed.

{b)  Desplte any other provision of this deed, ING is not lisble to make any

payment (whether by way of damages, pursuant to any indemnity or
otherwise) for any breach of, or in connection with, this deed (including
clause 9.1(a)):

{i exceeding an amount equal to the ING Facilitation Payment and the
maximum aggregate amount that Goodman may recover from ING
i= an amount equa! to the ING Facilitation Payment,

(i) to the extent that any Loss concerned is otherwise actually made
good to Gaodman, including under an availabie indemnity under a
policy of Insurance;

D] in respact of any claim uniess the amount finally adjudicatet or
agreed as being payable by ING is in respect of,

(A}  anindividual claim at least $100,000; and
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(B) the aggregate of all claims af least $300,000; and

(V) unless a claim in respect of the payment is made In writing by
Goodman against ING within 24 months after the Successful Close.

8.2  ING indemnity
Neither ING nor Goodman is liable (whether by way of damages, pursuant to any
indemnity or otherwize) in respect of all breaches of or in cennection with this deed
{(Including clause 9.1(a)) if the fact, matter or circumstance was;
(&) faliy disclosed by ING or Goodman accordingly or any of their Representatives
to the party making, or seeking to make, a claim or its Representative;
{b) in the public domain and could have baen discovered if the relevant party had
made reasonable inquiries; or
(©) known fo the party making, or seeking to make, a claim or any of its
Representatives,
prior to exacution of this deed.
9.3  Survival of Indemnities
The indemnity in clause 9.1 will:
{a) be sevarable,
(b  beacontinuing obligation;
()  constiute a separate and independent ebligation of the party giving the
indemnity from any other obfigations of that party under this deed; and
(d) survive the termination of this deed.
10 GST
10.1  Definitions
In this clause 10:
(a)  GST Law has the meaning given in the A New Tax System (Guuds‘ and
Services Tax) Act 1999 (Cth); and
(b)  terms used in this clduse which are not defined in this deed, but which are
defined in the GST Law, have the meanings given in the GST Law.
10.2 GST payable In addition to consideration for taxable suppties

A recipient of a taxable supply made under or in connection with this deed must:

113531 71_3A 0L 31 23783 : Pagje 16
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10.3

10.4

0.5

10.6

1

()  payto the party making the supply (supplier), in addition to the
consideration for the taxable supply, an amount equal to any GST paid or
payable by the supplier in respect of the taxable supply, without deduction
or sel-off of any other amount; and

(h) make the payment either when the consideration for the taxable supply Is
payabie, or upon demand.

Tax Involce

The supplier must issue a tax invoica to the recipient for any supply for which the
suppfier may recover GST from the recipient under or in connection with this deed.

Consideration exclusive of GST

The supplier must give a tax invelce to the recipient no later than the time when the
retipient is required to pay or provide any part of the conslderation for the supply. -

AdJustment event

If an adjustment event atises in connection with a supply made in connection with
this clause 10.

(8  the supplier must recalculate the GST payabile to refiect the adjustment
event;

()  the supplier must give the recipient an adjustment note as soon as
reasonably practicable after the supplier becomes aware of the adjustment
event; and

(o) the adjustment amount must be paid without delay either by tha recipient to
the supplier or by the supplier to the recipient as the case requires.

Reimbursements

Where a party (first party) must pay to another parly (other party) an outgoing of
the other party, the amount payable is the sum of.

(a) the amount of the outgoing less any input tax credit in respect of it to which
the other party, or its GST group representative merber, Is entiied; and

{b) if the amount payable is subject to GST, an amount equal to that GST,

Notices

111

Any notice or other communication required to be given by this document before a
right can ba exercisad {notice) must be:

(a) in legible writing;
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(v) - subjectto clause 11.5, signed by the parly giving it {(sender) or by its
: authorised representative;
(¢)  delivered by hand or sent by registered post (air mail if sent fo an address in
another country) to the relevant address set out below:
i HtoING:
Postal address: Schenkkade 65, The Hague 2595A%8, the
Nethedands
@  ifto Goodman:
Postal addresa: Level 10, 60 Castlereagh Street, Sydney, Australia;
(d)  senttothe relevant fax numher set out below:
{ o ING: +31{0)703418418
(i) if to Goodman; +61 2 92307444, and
(] if the parties have expressly agreed that email is to be used for the

11.2

11.3

114

purposes of giving nofices, emailed to the relevant email address set out
below: ‘

@  ifto ING: jarvis.seaman@ingrealestate.com

(i} if to Goodman: Carolyn. Scobie@goodman.com and
Carl.Bicego@goodman.com

A party may change its address, fax number or emall address for the purpose of
notices by giving notice of that change to the other party in accordance with the
pravisions of clause 11,1,

Notices are taken to be given:

(a) in the case of delivery by hand, when delivered;

M in the case of delivery by post, on the third {seventh, if sent to an address in
another country) day after the date of pesting;

{c) in the case of delivery by fax, upon production of a transmission report by
the machine from which the fax was sent which indicates that the fax
communication was sent in its entirety and without error to the fax number
of the recipient; and

(d)  inthe case of delivery by email, when sent, unless the sender is notified, by

a system or person invalved in the delivery of the email, that the email was
nof successfully sent.

If & notice by fax or email is given:
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11.5

12

(a) on a day in which business is not generally carried on in the place in which
the fax or emall is received, or

(b)  after 4.00 pm (local time) on a day in which business is generally carried on
in the place in which the fax or email is received,

the notice will be taken to have been given at the commencement of business on

the next day in which business is generally carried on in the place in which the fax
or email is received.

For the purposes of clause 11.1, a notice by email is taken to be signed by the
sender if the signing is in a manner or farm as agreed by the parties in writing.

General

12.1

12.2

123

12.4

12.5

Variation

No provision of this deed or a right conferred by it can be varied except in writing
signed by the parties. :

Assignment

(a) A parly may only assign this deed or any part of it if it first obtains the
written consent of tha ether party,

(b) An assignment made without the permission of the other parly is a breach
of this deed and is of no effect.

Governing law

(@  This deed is governed by the laws_of New South Wales.

(bs The parties submit to the jurisdiction of its courts.

Liability for axpenses

(&  Goodman must pay for all stamp duty payable on this deed or any
instrument or transaction contemplated in or hecessary to give effect to this
deed.

(9] Subject to clause 12.4{a), each party must pay its own expenses incurred in
negoffating, preparing, executing and registering this deed.

Waivar of rights
A right may only be waived in writing, signed by the party giving the waiver, and:
(@  no other conduct of a party (including a failure to exercise, or delay In

exercising, the right) operates as a waiver of the right or otherwise prevents
the exercige of the right;
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12.6

12.7

12.8

12.9

(11)} a walver of & right on one ur more cocasions does not operate as a waiver
of that right if & arises again; and

{c) exercise of a right does not prevent any further exescise of that right or of
any other right.

Refationship hetween partles
(a)  Exceptas expressly provided, nothing in this deed:

) constitutes a parinership between the parties; or

() makes a parly an agent of any other party for any purpose.
{b)  No party can in any way or for any purpose:

{ bind the other parties; or

(i) undertake or accept any obligation or benefit on behalf of or in the
name of the other parties.

Operatlon of this deed

()  This deed and the Confidentiality Agreement contain the entire agreement
between the partias about its subject matter. A previous understanding,
agreement, representation or warranty relating to that subject matter is
replaced by this deed and the Confidentiality Agreement and has no further
affect.

@  Anyrightthat a person may have under this deed is in addition to, and does

not replace or limit, any othar right that the person may have,

~ (e) Any provision of this deed which is unenforceable or parfly unenforceable

is, where possible, fo be severed fo the extent necessary to make this deed
enforceable, unless this would materially change the intended effect of this
deed.

Consents

Where this desd contemplates that a parly may agree or consent to something
(however it is described), the party may:

(a) agree or consent, or not agree or consent, in its sole and absolute
discretion; and

(b) agree or consent subject to conditlons,

unless this deed expressly contemplates otherwise. -
Counterparts

If this deed is sighed in counterparts then:
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{a) each counterpart is deemed an original; and

(o)  together they constitute one agreement.
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Schedule A - [IF Employass
Bradley  Camilla Transactions Analyst Casval 30/3/2010
General Manager -
Brekan Daniel Development Full Time 22/4/2003
Butier Benjamin  Investment Manager Full Thne 17/2004
Callaghan Tammy Partfolio Manager Full Time 10/52005
Clarke Lesisha Partfolio Manager Full Time: 2/8/2004
Crooks Glenn Transaction Analyst Full Time: 19722007
Ewing Robert Portfolio Manager Full Time 30/5/2005
Farrell Natalle Assistant Financial Controller Full Time- 197372007
Finnan Jodi Personal Assistant - TIF Full Time 71612010
Ford Richard General Manager Full Time 1/3/2004
Fosber David Head of Capital Transactions Full Time 14/72003
Gibb Rebecca Fund Accountant Full Time 22/5/2006
Gill Anthony Asset Manager Full Time 1/3/2008
Lewis Timottiy Head of Asset Management Full Time 17/7{2002
Mahoney Frencine Financial Controlfler TIF Full Time 12/3f2001
McCann  Bradiey Fund Anatyst - ITF Full Time: 6/472010
Moody Robert Project Manager Full Time 11/6/2002
Fixed Term Full
Parker  David Development Manager Time 21/6/2010
Ashleigh
Partridge  Jayne Junior Admin Assistant IIF Full Time: 28/6/2010
Swanson  Ryan Fund Acoountant Full Time 29/312010
Tarrant Luke: Asset Manager Full Tima 27/6{2005
Toussaint Paul CEQ ING Industrial Fund Full Time gf11/95
Assistant Development
Wiener Jamie Manager Full Time 15/10/2007
Regan Marketing Ass/Graphic
Dawson  Blanca Designer Full Time 5/7/2010
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Schedule B - European Anuh

Grofibeeren Distribution Centre
Puurs Distribution Centre

Port Bremen West Distribution Centre
Lahr Distribution Centra

Valdemoro Distribution Cantrg

Great Northern Distribution Centre
Quer 1l Distribution Centre

Daganzo Industrial Estate

Sehnde Distribution Centre
Brieselang Distribution Centre

Part Bramen East Distribution Centre
Huchting Distribution Cenire

Erfurt PDLZ Distribution Centre
Burstadt Distribution Centre

Groft Machnow Distribution Centre
Bautzner Distribution Centre
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Schedule C - IIF investment and Custodian Vehicles

ING Industrial Custodian Pty Lid (ACN 081 823 743) as trustes of:

65 Epping Road Epping Trust
Anzac Road Moorebank Trust
Armstrong Jones industrial Fund
Beimore Road Riverwood Trust
Bowden Street Alexandria Trust
Box Road Caringbah Trust
Brooks Road Ingleburn Trust
Bunnerong Road Matraville Trust
Davids Portfolic Property Trust
Delhl Road North Ryde Trust
Ferndell Sireet Granville Trust
Garling Road Kings Park Trust
Gateway Campbeltown Trust
Greenhillz Road Moorebank Trust
Homebush Bay Rhodes Trust
ING Industrial Subsidiary Trust No. 1
Logan Molorway Forest Lake Trust
* Lorimer Street Port Melbourne Trust
Mamre Road Erskine Park Trust
Marple Ave Villawood Trust
Mills Road Braeside Trust
Moorebank Avenue Moorebank Trust
Newington Business Park Trust
~ Parkwest Industrial Trust.
Pembroke Road Minto Trust
Prime Subsidiary Property Trust
Redbank River Park Industrial Trust
Rookwocd Road Chullora Trust
Senna Road Wingfield Trust
Skyline Place Frenchs Forast Trust
Stephen Road Banksmeadow Trust
Unwin Street Rosehill Trust
Waterloo Road North Ryde Trust
Dunning Avenue Roseberry Trust
Hills Motorway North Ryde Trust
Tranche 1 Finding Trust
Tranche 2 Funding Trust
ING Real Estate Canadian Subsidiary Trust
IIF European Subsidiary Trust
IiF Eurppean Subsidiary Trust No 2
IIF Eurppean Subsidiary Trust No 3

ING Real Estate Interchange Park Pty Ltd (ACN 009 131 088) as trustee of the Fastem
Craek Trust, :

11353971_3/JDL/3123783 Page 4
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IIF Schema Facilitetion Deed
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HENRY DAVIS YORK

Exacuted as a dead

Signed for and on behalf of ING Real
siate Investment Management
yracific B.V. by:

N
T Aues r..:#'a

2

(. LOMVELY

Signed for and on behalf of ING Real
Estatelintemational Investment Il B.V.

by:

2 2 7
—

Signad for and on behalf of Goodman
Limited by:

Wt CERNELEY
{




30-Dec-2010 16:46 Allens Sydney 61292303333

IF Scheme Fadlltation Deed

HENRY DAVIS YORK

Exocuted as a deed

Signed for and on behalf of ING Real
Estate Investment Management
Asla/Pacific B.V. by '

Signed for and on behalf of ING Real
Estate International Investment Ml B.V.
by

Slgned for and on behalf of Goodman
Limite ‘

8

S

rl

T3S _ 30U 23783
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ANNEXURE "D" TQ FROM 604

This Annexure "D" of 4 pages referred to in Form 604 signed by me and dated 30 December 2010.

Gl e

Carl Bicego, iCokrhany Skcretary

p; \‘iiiqlﬂu\
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CHANGES IN HOLDING OF ING GROUP

i PR g T i
6/10/2010 Sale of Units on ASX 2 878 85 £,000.00 6,000.00
711042010 Sale of Units on ASX 30,874.05 £3,500.00 63,500.00
1410/2010 Buy of Units on ASX 4,913 55 10,339.00 10,339.00
29/10/2010 Sale of Units on ASX 791,506.20 1,503,568.00 1,503,568.00
29102019 | Sale of Units on ASX 2,348,850.25 4,483,191.00 4,483,191.00
29/10/2010 | Sale of Units on ASX 21,542 55 40,929.00 40,929.00
26/10/2010 Sale of Units on ASX £3,216.43 122,014.00 122,014.00
29/10/2010 Buy of Units on ASX 4,378,858.41 8,261.997.00 8,261,997.00
2g/10/2010 | =ale of Units on ASX 287 086,09 545,357.00 545,357.00
2g/1o/2010 | S8le of Units on ASX B51,775.85 1,625,763.00 1,625,763.00
29/10/2010 Sale of Units on ASX 11,828 96 22 .474.00 22 474.00
29/10/2010 Sale of Units on ASX 5,103.89 67,012.00 67,012.00
2/11/2010 Sale of Units on ASX 430,761.87 838,900.00 £38.900.00
5/11/2010 Sale of Units on ASX 2.177.296.91 4.136,056.00 4,136,056.00
5/11/2010 Sale of Units on ASX 753,236.62 1,430,870.00 1,430,870.00
5/11/2010 Sale of Units on ASX 75,304.98 143,073.00 | 143.073.00
5/11/2010 Sale of Units on ASX 26,051.70 49 496.00 49 496.00
57112010 Sale of Units on ASX 751,955.32 1,428,436.00 1,428,426.00
5/11/2010 Sale of Units on ASX 260,139.24 494,168.00 494,168.00
5/11/2010 Sale of Units on ASX 38,744.37 73,611.00 73,611.00
5/11/2010 Sale of Units on ASX 13,403.76 25.,466.00 25,466.00
8/11/2010 Sale of Unlts on ASX 1,853,150.95 3,520,299.00 3,520,299.00
8/11/2010 Sale of Units on ASK 41,995 57 79,788.00 79,788.00
8/11/2010 Sale of Urits on ASX 559,729.35 1,063,278.00 1,063,278.00
8/11/2010 Sale of Units on ASX 27.630.72 52,496.00 52,496.00
10/11/2010 Sale af Units on ASX 1,750,003.45 3,324,357.00 3,324,357.00
10/11/2010 Sale of Linits on ASX 49 516.98 94,648.00 94 648.00
101172010 | Sale of Units on ASX 659,828.37 1,253,420.00 1,253,429.00
10/11/2010 Sale of Units on ASX 26,544.58 . 50,433.00 50,433.00
1171172010 | Sale of Units on ASX 2,207,793.20 4,213,950.00 4,213,950.00
11/11/2010 Sale af Units on ASX £1,567.93 117,589.00 117,569.00
11/11/2010 Sale of Unfts on AZX 871,359.89 1.567,709.00 1,567.709.00
f1/11/2090 | Sale of Units on ASK 33,741.39 64,411.00 £4,411.00
11/11/2010 Sale of Units on ASX 30,711.44 58,000.00 58,800.00
11/11/2010 Sale of Units on ASX 27,287.82 52,334.00 52,334.00
11/11/2010 Sale of Units on ASX 46,406.09 §9,000.00 89,000.00°
1111142010 Sale of Units on ASX 80,266.37 153,839.00 153,939.00
111142010 Sale of Units on ASX 81,705.99 156,700.00 156,700.00
11/11/2010 Sale of Units on ASX §2,137.21 157,527.00 157,527.00
11/11/2010 | Sale of Units on ASX 231,091.88 443,200.00 443,200.00
11/11/2010 Sale of Units an ASX 205,213.45 393,569.00 393,569.00
11/11/2040 Sale of Units on ASX 348,646.13 669,227.00 669.227.00
11M1/2010 | Sale of Units on ASX §03,331.27 1,157,100.00 1,157,100.00
11/11/2010 Sale of Units an ASX £14,750.29 1,179,000.00 1,179,000.00
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11/11/2010 617.724.45 1,184,704.00 1,184,704.00
14/11/2010 Sale of Units on ASX 75.761.85 145,300.00 145,300.00
11/11/2010 Sale of Units on ASX 67,273.18 129 020.00 129,020.00
111172010 | Sale of Units on ASX 114,346.68 219,300.00 219,300.00
11/11/2010 Sale of Units on ASX 167,773.35 379,300.00 379,300.00
11/11/2010 Sale of Units on ASX 201,527.56 386,500.00 386,500.00
111112010 Sale of Units on ASX 202,559.96 388,480.00 368,480.00
11/11/2010 Sale of Lnits on ASX §,882.70 13,200.00 13,200.00
11/11/2010 Sale of Units on ASX 8,120 39 11,738.00 11,738.00
19/11/2010 Sale of Units on ASX 10,428.33 20,000,00 20,000.00
111112010 Sale of Units on ASX 17,986.88 34,500.00 34,500.00
11/11/2010 Sale of Units gn ASX 18,301.72 35,100.00 35,100.00
11112010 Sala of Units on ASK 18,438,534 35,362.00 35,362.00
111112010 Sale of Units on ASX 8,029.82 15,400.00 15,400.00
11/11201n | Sale of Units on ASX 7,140.80 13,695.00 13,605.00
111112010 Sale of Units on ASX 12,149.01 23,300.00 23,300.00
1171172010 | Sale of Units on ASX 21.013.09 40,300.00 40,300.00
11/11/2010 Sale of Units on ASX © 21,378.08 41,000.00 41,000.00
111172010 Sale of Units on ASX 21,484,98 41,205.00 41,205.00
11/41/2010 | Sale of Units on ASX 60,746.73 116,800.00 116,800.00
1541172010 =ale of Units on ASX 691,206.33 1,369,139.00 1,369,139.00
16112010 Sale of Units on ASX 654,654.66 1,785 061,00 1,285.061.00
18M1/2010 Sale of Unifs on ASX 997,562 58 1,950,462.00 1,950,462.00
18/11/2010 Sale of Units an ASX 2,089,821.02 4,086,076.00 4,086,076,00
18/11/2010 Sala of Units on ASX 43,087 24 86,018.00 86,018.00
18/11/2010 Sale of Units on ASX 54,549.13 106,672.00 108,672.00
18/11/2010 Sale of Units on ASX 422,547.71 826,177.00 876,177.00
181172010 Sale of Units on ASX 585,871.91 1,145,513.00 1,145,513 00
18/111/2010 Sale of Units on ABX 727,362.85 1,422,160.00 1,422,160.00
1811/2010 Sale of Units on ASX 23,014,32 45,005.00 45,005.00
18/11/2010 | Sale of Units on ASX 30,127 51 53,915.00 58,915.00
19/11/2010 Sale of Unitg on ASX 3,003,536.46 5,844,090.00 5,844,090.00
1g/t1/2010 | Sale of Units on ASX 156,539.06 302,638.00 302,638.00
19r11/2010 | Sale of Units on ASX 79,904.78 155,497.00 155,497.00
19/11/2010 Sala of Units on ASX 4,066.20 7.911.00 7.911.00
19/11/2010 Sale of Units on ASX 741,044.83 1,443,629.00 1,443,629.00
19112019 | S@ke of Units on ASX 40,910.49 79,601.00 79,601.00
19/111/2010 Sale of Units on ASX 1,085,356.08 2,072.902.00 2,072.902.00
19/11/2010 Sale of Units on ASX 54.906.73 105,472.00 105,472.00
18/11/2010 =ala of Units on ASX 43,384 25 84.427.00 £4.427.00
19/11/2010 Sale of Units on ASX 2,249.71 4,378.00 4,378.00
a2j11/2010 | Sale of Units on ASX 2,087.43 5,748.00 5,748.00
22/11/2010 | Sale of Units on ASX 650 ,606.63 1,271,080.00 1,271,080.00
2o/11/2010 | Sale of Units on ASX 1,596,399.26 3,076,305.00 3,076,305.00
22011/2010 Sale of Units on ASX 17,239.50 33,226.00 33,226.00
22/11/2010 Sale of Units on ASX 41,724.33 80,416.00 80,416.00
221112010 Sale of Units on ASX 173,492.09 334,324.00 334,324.00
paiq010 | Sale of Units on ASX 419,880.74 £09,139.00 £09,139.00
22/11/2010 Sale of Units on ASX 229,678.42 442,982.00 442,982.00
22/11/2010 Sale of Units on ASX 556,359.01 1,072,119.00 1,072,119.00
22/11/2010 Sale of Units on ASX 8,540.73 18,388.00 18,388.00
22/11/2010 Sale of Units on ASX 23,090.13 44,502.00 44,502.00
23/11/2010 Sale of Units on ASX 117,861.89 224,.960.00 | 224,960.00
23/11/2010 Sale of Units on ASX 3,128,953 5,875.00 5,873.00
23/11/2010 Sale of Units on ASX 32,040.57 §1,155.00 $1,156.00
23/11/2010 Gale of Units on ASX 41,736.30 79.661.00 79,661.00
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23/11/2010 | Sale of Units on ASX 1,703.03 3,751.00 3,251.00
25/11/2010 Sale of Units on ASX 311,305.39 590,894.00 560,894.00
25/11/2010 Sale of Units on ASX 856,089.57 1,649,708.00 1,648,708.00
2511172010 | Sate of Units on ASX 8,264.33 15,926.00 15,928.00
25M1/2010 | Sale of Units on ASX 22,776.93 43,802.00 43,802.00
25/11/2010 Sale of Units on ASX 84,607 76 163,080.00 163,080.00
25112010 | Sale of Units on ASX 232,726.85 448,471.00 448,471.00
25/11/2010 Sale of Units on ASX 110,237.15 212,430.00 212,430.00
25/11/2010 Sale of Units on ASX 303,151.38 584,181.00 584.181.00
2511172010 | Sale of Units on ASX 4,497.45 8,568.00 8,668.00
25/11/2010 Sale of Units on ASX 12,368.49 23,838.00 23,838.00
26/11/2010 $Sale of Units on ASX 1,006,283.60 1,939.136.00 1,939,136.00
2611172010 | Sale of Units on ASX 2,159,531.91 4,161,477.00 4.181,477.00
26/11/2010 Sale of Units on ASX 946,363.34 1,823,668.00 1,523,668.00
26/11/2010 $ale of Units on ASX 046,362 82 1,823,667.00 1,823,667.00
28/11/2010 Sale of Units on ASX 28.714.33 51.487.00 51,487.00
261172010 | Sale of Units on ASX 55,140.39 106,273.00 106,273.00
26/1172010 | Sale of Units on ASX 2416417 48,572.00 48,572.00
26/11/2010 Sale of Units on ASX 24,164.17 46,572.00 46,572.00 |
26/11/2010 Sale of Units on ASX 273,557.10 527,152.00 527 15200
26/11/2010 | Sale of Units on ASX 571,429.88 1,101,161.00 1,101,161.00
26/11/2010 Sale of Units on ASX 250,415.23 482 557.00 482 557.00
26/11/201p | Sale of Units on ASX - 250,415.75 482 558.00 482 558.00
26/11/2010 Sale of Units on ASX 356,337.45 636,672.00 656,672.00
26/11/2010 Sale of Units an ASX 735,239.18 1.416,826.00 1416.826.00
26/11/2010 | Sale of Units on ASX 322,201.45 £20,891.00 £20,891.00
26/11/2010 Sale of Units on ABX 322,200,93 620,890.00 620,890,00
26/11/2010 Sala of Units on ASX 14,538.35 28,020.00 28,020.00
26/11/2010 Sala of Units an ASX 31,154.18 60,044.00 §0,044.00
2611172010 Sale of Units on ASX 13.652.13 26,312.00 26,312.00
26/11/2010 Sale of Units on ASX 13,862 .65 26,313.00 26,313.00
212010 | Sale of Units on ASX 788,706.52 1,514,076.00 1,514,076.00
29/11/2010 Sale of Units on ASX 20,941.54 40,361.00 40,361.00
2001172010 Sale of Units an ASX 205 276.28 395,573.00 395,573.00
29/11/2010 Sale of Units on AGX 279,175.59 537,979.00 537,879.00
2911112010 Sale of Unlts on ASX 11,420.54 22,011.00 22,011.00
1/12/2010 Sale of Units on ASX 313,030.33 603,218.00 603,218.00
1/12/2010 Sale of Units on ASX 313,029.81 603,217.00 603,217.00
1/12/2010 Sala of Lnits an ASX 3,343.21 16,080.00 | 16,080.00
1112/2010 Sale of Units on ASX 8.343.21 16,080.00 16,080.00
1/12/2010 Sale of Units on ASX £1,783.48 157,599.00 157,599.00
1/12/2010 Sale of Units on ASX 81,763.48 157,599.00 157,589.00
1/12/2010 Sale of Lnits on ASX 114,225.20 214,334.00 214,334.00
1/12/2010 Sale of Units on ASX 111,225 20 214,334.00 214,334.00
1/12/2010 Sale of Units on ASX 4,549 85 8,769.00 8,769.00
1/12/2010 Sale of Unifs on ASX 4,550.37 8,770.00 8,770.00
3/12/2010 Buy of Units on ASX 2,998.30 5,763.00 5,763.00
3/12/2010 Sale of Units on ASX 313,029.81 £03,217.00 603,217.00
3112/2010 Sale of Urits on ASX 313,030.33 £03,218.00 §03,218.00
31122010 Sale of Units on ASX 266,075.63 512,735.00 512,735.00
3/12/2010 Sale of Units on ASX 8,343.21 15,080.00 16,080.00
3112/2010 Sale of Units on ASX 8,343.21 16,080.00 16,080.00
3/12/2010 Sale of Units on ASX. 7.001.73 13,668.00 13.,668.00
3/12/2010 Sale of Units on ASX 81,783.48 157,599.00 157 ,599.00
3/12/2010 Sale of Units on ASX 81.782.96 157,598.00 157,608.00
3/12/2010 Sale of Units on ASX £9,515.88 133,959.00 133,959.00
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31212010 Sale of Units on ASX 111,225.20 214.334.00 214.334.00
3112/2010 Sale of Units on ASX 111,225.20 214,334.00 214,334.00
31212010 Sale of Units on ASX 94 541.47 182,184.00 182,184.00
3122010 Sale of Units on ASX 4,560.37 8,770.00 8.770.00
3/12/2010 Sale of Units on ASX 4,550.37 8,770.00 8,770.00
3/12/2010 Sale of Units on ASX 3,867.55 7 454.00 7.454.00
8/12/2010 Sale of Units on ASX 4163 4163 4163
13/12/2010 Sale of Unlts on ASX 1313105 1313105 1313105
1312/201p | Sale of Units on ASX 35003 35003 35003
13/12/2010 Sale of Units on ASX 343066 343066 343066
13/12/2010 Sale of Units on ASX 466570 466570 466570
13/12/2010 Sale of Linits on ASX 19080 19090 19090
16/12/2010 Sale of Units on ASX 2,250,000 2,250,000 2,250,000
18/12/2010 | Sdle of Units on ASX 76658 76659 76650
17/12/2010 Sale of Units on ASX 2,000,000 2,000,000 2,000,000
17/12/2010 Sale of Units on ASX 12,726,211 12,726,211 12,726,211
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