loint Lead Managers and Underwriters.

gg Merrill Lynch % Ivestment

ISSUER Galiles Funds Management Limited {ABN 46 105 750 758; (AFSL 233 762), the responsibe erdity of Galileo Shopping America Trust
JOINT LEAD MANAGERS AND UNDERWRITERS Merrill Lynch International (Austrafiz) Limited (ABM 31 002 892 846) (AFSL 235 147)
UBS AG, Australia Branch (ABMN 47 088 129 613) (AFSL 231 087)










Sum maz’y ‘of the Offer

- Qualifying Unitholder Entitfement - 7. ...~ 5 New Units for every 8 Extstmg Urz its held

CNew Units to be offered under the Placement - Approximately 58.9 million

N Actuai year ended Farecast yaar andmg
30 June 2005 7 30 }une 2006

'”:"9.44 cents 88;: centsm e

bastnbutmn per {.lmt EE TSP e 8 49 cents ) 0.8 cents
?orecastd:stnbut;onyaetd per New{}mt AR %

Foreign tax credit per l}mt .. 020 conts e 046 cents .-
Dastnbutmn per Umt (mci foreign tax c%edit) “BEGcents . 1064 cents

95%

- Pre*Transacﬁon RN "'PostnTransaction

NTA per Unitl®

(1) Determined in accordance with AFRS applicable for the year emiiﬂg 30 June 2006, excluding -
-, fair vaite gains and losses. Total available for distributien af ter. eilm natmg ‘rhe effect ﬁf Hems -

- showent in Section 8.2.2 15 10,18 cents per unif. ST :
(2} Determmed i, accozdarzce w&h AGAAP apptacable at 30 iurze 2005

This overview is a summary only arzd shculd be read in ¢ munctm w’ih.the .baiaﬂce c:lf. the .
information in this PDS. | "0 e e e T v
- The procesgs a}f the Offer will be used tagezher i th news debt facilities to fund ihe .
actisition of an indirect interest in Power, Community and Neighbourbood Shopping Centres |~
frovm New Plan Excat Realty Trust, Inc {("New Plan”). Concurrently with the Offer, New Plan ™

will replace CBL & Associates Properties, inc (“CBL") as the Trust's joint venlure partner and
as the provider of managernent and property services to the JV Company. New Plan | s one c:lf
the largest real estate cormparnies in the United States focusing on ownership and -
managernent, of Pawer Comnuinity ang Nelghbouzhc}od Shopping Centres B

Refer to Section 8 for FLzrther [nformai ion abwi the ftrzaﬂc:lal forecast& mc fuding the .




21 }uiy 2005

. Offer to Qualifying institutional Unitholders closes -~ -

- Offer opens to Qualifying Retail Unitholders and members of the public -~ 28 July 2005 -

--__"Aiiatment of New Units under the Imtza Aifecatmn
'-._(Inittai Aitctment Date) _ e S

Z '-._'Offer 0o Qaa!n‘ymg Retati Umiheiders and members m" the _
-_pubi:c cieses (th}smg Date} e e

19 Augyst 2005 -

:_'A!_Qrm_a_i__tra_gii_ng _a_n__ASX_ of New Units under the Final Allocation. "~ 12_9_ August 2005 -

These dates are subiect to change and are indicative only. The Manager, in conjunction with the -
“Joint Lead Managers and Underwriters, reserves the right to amend this indicative imetable ™
;_'mcltzdmg, sab}ect to the Corporattons Act and L;s*mg Rules to exierzd the id test date for receipt .

"-.App[lcatlorz Forms st be recewed by 5.00 pm (AEST) on the Closing Date by ASK Perpe’tua%
.- Retfistrars Urnited (“Registry™}, together with & cheque, money arder or bank draft in Australian
- eurrency for the amourzt of the Appi cataan Momea, payable tc ”TCAL ACF GSAT Appi cat ion

. :_-A personahsed Iooae\eaf Appilcatmn Fc)rm 5, enclo&:ed wr*h mpies of thls PDS $erat 10 Qua |§ymg
- Umzhoiders - :

-7 Questions relating to any aspect c:»f ety mdmdua hoidmg it ihe Trust should be cé[rer:ted ia the .
. -__Reg $’try on, 1800 135 044 (local call ccst} :

L Cualifying Retail Unitholders have the opportunity to apply for Newy Lty by ong oz” two dates.
- '.Apphcams wha app[y for New Umts by 4 Atzgusi 20{}5 wz l have the ir New Umts alioited on ihe




L@EE@Y f‘?ﬁm Qh aig’“m aﬁ Galifeo Funds Managament Limited

Lavel 9

1 Alfred Street

Sydney NSW 2000
21 July 20605 Austrahia

T+61 2 5240 0333

f+61 2 5240 0300

Dear Investor

O behalt of Galileo Funds Management Limited {"Manager”}, the responsible entity of Galileo Shopping America Trust ("Trust”), 1 am pleased o
present to you this Product Disclosure Statement {"PDS"} for a Placement, non-renounceable Entitlerment Offer and a Public Offer of New Units.

Under the Entitlement Offer, Quatifying Unitholders are entitled to subscribe for S Mew Units for every 8 Existing Units held at the Record Date.
The Application Price for the Placement, Entittement Offer and for the Pablic Offer is $1.12 per New Unit. New Units not subscribed for under the
Retail Entitlernent Offer may be made available under the Public Offer. The Public Offer also comprises the offer of Mew Units which have not
been allotted under the placement of approximately 58.9 million Mew Units.

The proceeds of the Entitlement Offer and Public Offer (approximately $355.% million} will be used to partiaily fund the acquisition of an indirect
intesest in BS Power, Community and Meighbourhood Shopping Centres from Mew Plan Excel Realty Trust, Inc. {"Mew Plan").

Concurrently, Mew Plan will replace CBL as the Trast’s indirect joint venture partner in the US, with New Plan to hoid a 5.0% interest in the
N Company and assume responsibility for the provision of services currently provided by CBE. Mews Plan is one of the largest cwners and
managers of Power, Community and Neighbourhood Shopping Centres in the US, with an extensive national infrastructure that i well
positioned o actively manage the joint venture portfolio and source future acouisitions,

The Manager believes that the Transaction is in the best interests of Unitholders. Expected benefits of the Transaction include:

s the introduction of Hew Plan as the Trust's new joint venture partnes;

s enhanced distributions;

o improved frading lguidity in Units;

s an enhanced geographic footprint;

s access 1o & national and regional management platform with dedicated teams providing local market knowledge;
s increased exposure to leading US retailers such as Wal-Mart, Sears and ¥roger; and

o expansion and diversification of the Trust's asset base, with the Portfolio increasing from 54 o 121 properties post-Transaction {after allowing
for two properties to be redeemed by CBLL

You should read this PDS carefuily (induding Section 8 dealing with finandial information and the assumptions on which it is based and Section &
deating with various risk factors) and contact your relevant professional advisor if you have any gueries.

It is important o note that the Entitternent Offer and Public Offer close on 19 August 2005,

Yours faithiful

i
v

Michael Braham
Mon-Executive Chairman
Galileo Funds Management Limited







SUNTARRRE T Q;.».L.?.\,.zf‘” OF THE ENTITLEMENT OFFER ;\r\;f:@ JfJ.(,._Q_J_f_z_i_'_......_'_'_"""'

Topic

Z. What is the purpose of the Ent:ﬂemsnt
:' Offer and Pub!;c Offer?

' What is the Public Offer?
-Can | apply for more than my -

: Enht!ement’?

. What are the sagmﬁcant beﬂaﬁts_
f fcf the Transagtmﬂ”’ o

Where to find
more information
Summary - Section{s)

« o partially fund the acquisition of an indirect interest in a portfelio

“of 69 Power, Community and Neighbourhood $Shopping Centres in

. the 1S from New Plan for a base purchase price of US$968 miliion S
“and ¢ontingent deferred consideration of U5$12 million

e The offer of New Units whlch are not subscrlbed for by Qua ifying ..

- Retail Unitholders uncer the Retail Entitlernent Offer, and the.offer . .
of New Units which have not been allotted under the Placernent -

- Yes, yau can apply for morg than your Enm%ement

: '-'."Any amount by whtch an Apphcat on from a Quak fymg Umthosder :
T exceeds their Entidernent may be scaled back at the absomte '
“... discretion of the Manager - e :

> The introduction of New Plan as a new joint venture partner in the -
JV Company that owns the Portfolio and a provider of maﬂagemem
. services Lmder a tong term (m mmum ZO year) management '
ag reement oo -

. Enhaﬂced d[stnbuttons _




Where to find
more information
- Section(s)

Topic Summary

» Access 0a ﬂanonai management piatform wfﬁh regmnai
o teams prowdmg Ioca market knawiedge

] -'_Encreased eXposUTe to seadmg US retm[ers such as Wal Man
Sear and Kroger -

k) Expans on and diversification of the Twst; ésseg base, with the " -
' Portfoi ip increasing from 54 to 121 pmpemes post- Transaction S




T 1COVERVIEW. DF THE ENTY

Where to find
more information
Topic Summary - Section{s)




Where to find
more information
Topic Summary - Section{s)




LU OVERVIEW, OF THE ENTITLEMENT ORFER AND PUBLIC. OFFER

Where to find
more information
-~ Section{s)

Topic Summary




Where to find
more information

- Section{s)

Topic Summary







Financial Impact

The financial highlights of the Transaction for the Trust are as
foliows:

forecast distribution per unit for the Trust to increase by 1.3% fo
10.18 cents for the year ending 30 june 2006,

net tangible assets per unit for the Trust to increase by 3.0 cents
to $1.05;

» the IV Company’s debt will be fixed for an average period of 6.9
years as 2t 1 September 2005 (previously fixed for an average
period of 4.7 years);

Trust gearing will increase from 50.6% as at 30 June 2005
to 60.1%, {post-DRP for the six month period ending 306 June
2005} and

the tevel of floating rate debt decreases from 23% as at 30 June
2005 to 104% after the Transaction is completed.

Geographic Profile

The Portfolic currently consists of 54 properties spread across 16
states, with 2 strong concentration in the Northeast region, which
comprises 63.9% of the current Portfolio by value.

Following the compietion of the Transaction, the Portfolio wilt
consist of 121 properties (excluding the Redemption Properties)
diversified across 30 states, providing comprehensive regional
exposure o the US,

The Transaction will significantly enhance the geographic
diversification of the Portfolic, with key changes being:

s entry into 14 new states, inciuding the new markets of
California, Colorado and Arizonz in the West; and

s increased exposure to Florida and the Southwest
{particularly Texas).

The charts below illustrate the geographic profile of the Portfolio
before and after the Transaction:

CHART 2.1: GEOGRAPHIC COMPOSITION BY VALUE
(PRE-TRANSACTIGN}

NORTHEAST  66.9%
MIDWEST 9.5%
OUTHEAST  20.7%
{exciuding Florida)

FLORIDA 7.2%

SOUTHWEST  1.7%

CHART 2.2: GEOGRAPHIC COMPOSITION BY VALUE
{(POST-TRANSACTION)

NORTHEAST  37.2%
o MIDWEST 17.1%
SOUTHEAST  15.3%

{excluding Florida)

SOUTHWEST  10.5%
FLORIDA 7.7%
12.2%

e
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...... . L L PR P TS . 2 (MPACT OF THE TRANSACTION )

TABLE 2.1: PORTFOLIG BY REGION AND STATE (POST-TRANSACTION)

Weighted

No. of Value % of avg. Cap GLA % of

Region State properties {Uss) total Rate {sq ft} total

Mortheast Connecticut 10 268,242,000 i5.2% 7.2% 2,922,655 $1.3%

Mewe York g8  218.400.000 12.3% 7.2% 1,999,900 t0.6%

Pennsylvania 4 47,500,000 27% 7.4% 440,197 2.3%

Mewe Hampshire 2z 37,100,000 2.4% 7.2% 457,517 2.4%

Virginia {East) 3 31,200,000 1.8% 80% 281,759 1.5%

Massachusetis 2 28,150,060 1.6% 6.7% 259,240 16%

baine 2 18,800,000 1.1% 7.3% 479,026 2.5%
New Jersey™ 1 8,500,000 0.5% 7.3% 58,025 03% .
RPN USRS 32 658.292,000 g '_'.7‘2% 6,138,399 '..'32.8% i

fidwest Kentucky 5 104,450,000 5.9% 7.1% 1,375,663 7.3%

dichigan* 5 84,700,000 4.8% 7.8% 964,848 51%

Ohig™ 2z 28,800,000 1.6% 7.0% 215,537 12%

West Virginia* 3 25,850,000 1.5% 7.8% 362,123 1.9%

Wisconsin® 2 17,400,000 1.0% 8.8% 275,413 1.5%

lewaia ™ 1 16,706,000 0.9% 7.3% 269,465 1.4%

Indiana® 2 14,346,000 .8% 7.9% 178,570 0.9%

Kansas 1 10,900,000 06% 7.8% 214,848 1.1%

PR PR PP '21 " 303,140,000 17.1% '......7‘5% . 3,860,767 ..”'.25.5%

Southeast Morth Carolina 8 85,025,000 4.8% 82% 1,140,519 6.1%
Georgia 1o 68,675,000 3.9% 8.4% 1,142,365 8.1%
Tennessee 8 66,600,000 3.8% 8.2% 752,188 4.0%
South Caroling 7 33,280,000 1.9% 9.2% 641,474 34%
Wirginia {West) 2 14,406,000 G.8% 8.2% 211,787 1.1%

Alabarma 1 2,475,000 C1% 10.0% 60,750 0.3%

T e e L0 485,000 -15.3% - 8.4% 3,949,083 - 21.0%

Florid Florida 9 136,226,000 7.7% T8%  1,334514 T.1%

D OSSOSO 9 " 136220000 © 7% O 7.6% " 1334514 - 74%

Southwest Texas 12 161,200,060 9.1% T 7% 1,676,773 8.9%
Arkansas® 1 16,800,000 G.9% 8.5% 180,521 1.0%
tlississippi™ i 4,000,060 G.2% 7.5% 87,722 0.5%
Louisiana* 1 3,100,000 C.2% B.8% 100,238 0.5%

TR TR RTINS L 15 " 185.100,000 " 10.5% 78% " 2.045.260 ~ 109% -

West California* 3 79,340,000 4.5% £.3% 571,549 2.8%
Colorado* z 77,600,060 4.4% £.3% 563,142 2.7%
Nevada® 1 33,500,000 1.59% 7.0% 272,971 1.4%

Arizona® 2 25,600,060 1.4% 7.3% 263,519 1.1%

g 216.040,000 . 12.2% . 65%. 1504181 - 80%.
121 1,769.247,000 . 100.0% " 7.5% 18,829,204 100.0%

* Mew states in which the IV Company will own assets,

15




"""" 2 A T O THE YA AT

Portfolio {)emographics . # above average historical and forecast population and household

Key changes to the five-mile frade area dermographics of the growth;

Portfolic as a result of the Transaction include a lower median age, s an income profile slightly above the national average/median;
higher historical and forecast population and household growth, ' ) )

, , s an above average level of educational attainment; and
lower unemployment, a lower income profile and lower _ :
educational attainment (defined as the percentage of the . & below average unemployment.

population aged 25 or over with a college education).

The peost-Transaction demographic profile of the Portfolio remains
strong relative to the United States as a whaoile, with key highlights
for the five-mile trade area being:

TABLE 2.2 PORTFOLIO DEMOGRAPHICS

Pre-Transaction Fost-Transaction
tweighted by value) {weighted by value}
us 1-tmile 5-mite frmile S-mite
fi_\ﬁediaﬂage(years) e L 362 R 393 Cgzg L 375 365
Population growth
1990 - 2005 18.7% 23.0% 15.9% 40.7% 26.4%
2005 - 2010 {estimated) 4.9% 3.89% 4.1% 52.1% 5.4%

Household growth L T e T

.._._30‘1% :II-_:_.'___Z{},GQ/Q ‘ . -._"29‘3%._

Closas 2008 : o
2005 - 2610 {estimated) e e g g e g T e

2005 median household Income (US55 47 837 57,204 54,710 _
2005 average household income (USS). T gag16 T 70,757 0,760 T 66,169 o 67,172
College degrees 30.9% 35.5% 35.7% 332% 33.4% :
Unemployment rate (May 2005)% T g ey g e g

* Unemployrment rates for the Portfolio reflect the unemployment rate of the respective MSA for sach propesty.

Portfolio Cccupancy . CHART 2.3: PORTFOLIO GCCUPANCY BY AREA

At PO, the Portfolic was 97 8% leased by GLA {including Master
Leases} and as at 30 june 2005 this had improved to 98.4% on
the same basis.

The occopancy level of the New Properties is 95.1% by GLA,
inclusive of four assets that are classified as undergoing
redevelopment. Excduding these redevelopment assets, the

W00% | USSR L TS TR TSR
210 D2 D 18%

occupancy level is 85 9% B0%

Foliowing compietion of the Transaction, Portfolio occupancy Do
witf fall to 96 2% by GLA (including Master Leases) as a result . 60%
of the lower overall occupancy level of the New Properties : -
bet ired. '
eing acquire 0%

20%

e ) S POST-
SO o 0 IUNEDE 30UNEGS RANSACTION
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Lease Expiry Profile

Foliowing the compileticn of the Transaction, the average
unexpired lease term of the Portfolio (measured by income) will fall
from 8.1 years to 6.8 years.

The chart below illusirates the fease expiry profile of the Portfolio
before and after the Transaction:

CHART 2.4: LEASE EXPIRY PROFILE BY INCOME

Exciudes Shadow Anchors

PANAMA CITY SQUARE, FL

Tenant Base

As a result of the Transaction, the Portfolio will have 1,983
leases, including national and regional supermarket chains,
discount retaders, department stores, cinemas and other
nationally-known retailers.

CHART 2.5: TENANCY MIX BY INCOME {PRE-TRANSACTION)

BIG BOX 38.1%
SPECIALTY 30.6%
SUPERMARKET 14.4%
OTHER 5.9%

DEPARTMENT
STORE 50%

BISCOUNT
DEPARTMENT STORE 4.0%

Exciudes Shadow Anchaors.

CHART 2.6: TENANCY MIX BY INCOME {(POST-TRANSACTION)

BIG BOX 27.8%
SPECIALTY 36.3%
SUPERMARKET  16.4%

OTHER 8.3%
DISCOUNT

DEPARTMENT STORE 5.9%
DEPARTMENT

STORE 5.3%

Exciudes Shadow Anchars,

T MPACT OF THE YRANSACT
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The foiowing tables highlight the top 190 tenants of th
by income, before and after the Transaction:

TABLE 2.3: TOP 10 TENARNTS {PRE-TRANSACTION)

% of
rent
el

MNo. of

! Rank Tenant stores(l)

.. Defhaize Groupt Tt 4%

TIX Companiesi™ 3.7%

[ Dick’s Sporting Goods

Barnes & MNobile!® 2.9%

ClofficeMax Cloew

B w0

Linerss 'n Things 27%

" Price Chopper -

Wal-Mart 23%

e Cinemark T

Circuit City

1.5%

(1) Including Shadow Anchors,
i (2) Total rent roli, including hMaster Leases.
(31 Ultimate parent company where appropriate,
{4) Includes Food Bon, Hannaford Bros. and Harveys,
(5)
: and AJ Wright.
| (6) Includes Gamestop.

.'-.3.4%

e

5) inciudes T.J. Maxx, Marshails, HomeGoods, Boby's Stores

e Portfolic

(TABLE 2.4: TOP 10 TENANTS (POST-TRANSACTION)

;' Cradit
rating
{S&P/

Moody'si™ |

% of
rent
roli2}

ho. of

Credit storest!

rating
{S&P/
Moody'si?

Rank Tanant

Wt e e 32% e ANAS2

TIX Cormpaniest) 16 3.0% ARG

- BBa/Ba2 e
.. Delhaize Group®)..... 18 e

29% - BBeBa2

AAZ

Krogert® 8 19%  BBE-/Bas2

'..-.-.-B-H— e T

- Sears? ag 8% o oBBa/BaY

—/Ba3

Officeliax 1.8% BB/Ba1

BB/Bat . o R
- Dick’s Sporting Goods ... SR T Bae

Barnes & Noblei® 1.6%

e Citedlt City Case

Price Chopper 15%

T 20.9%

1) Including Shadow Anchors,

2) Tzl rent roll, including haster Leases.

3) Uitimate parent company where appropriste.

4) Includes TJ. Maxx, Marshall's, HomeGoods, Bob's Stores

and A4 Wright.

51 Includes Food Lon, Hannaford Bros. and Harvey's,

&) Inclades King Soopers and Ralphs,
)

7 includes Kmart,
8) Includes Gamesiop.

{
{
{
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The Transaction resuits in the Trust gaining increased exposure
1o leading US retailers, with key highlights of the top 10 tenant
profile post-Transaction including:

s the elevation of Wal-#art to the largest tenant by income;

s the emergence of Kroger as the fourth largest tenant by

income; and

the ermergence of Sears {Kmart) as the fifth largest tenant
by income.



Overview of Top Five Tenants

WAL-MART

Wal-fMart Stores, inc. ("Wal-Mart"} operates discount mass
merchandise stores (Wal-Mart and Wal-Mart Supercenters),
grocery (Wal-Mart Supercenters and Neighbourhood Markets) and
membership warehouse clubs {SAM's Clubs) throughout the US
and internationaily. The company employs 1.6 million people
across more than 3,600 facilities in the US and more than 1,570
facifities in Mexico, Puerto Rico, Canada, Argenting, Brazil, China,
Karea, Germany and the United Kingdom.

Wal-Mart had US$285.2 billion in sales for fiscal year ending
31 January 2005, Wal-Mart is listed on the NYSE (WMT), and as
at 15 July 2005 had 2 market capitalisztion of approximately
US§210.1 bitlion.

THE TJX COMPANIES

The TiK Companies, inc. ("TJX"} is an off-price retailer of apparel

and home fashicns operating 778 T4, Maxx, 700 Marshalls,

230 HomeGoods, 143 A Wright, and 34 Bob's Stores across the
US. The company also operates 167 Winners and 47 HomeSense

stores in Canada, and 181 T.E. Maxx stores in Europe.

TiX had US$14.9 billion in sales for the fiscal year ending
29 January 2005 TIX is listed on the NYSE {Tix), and as at
15 July had a market capitalisation of a2pproximately
US%11.1 billion.

THE DELHAIZE GROUP

Dethaize Group (”Delhaize”} i a food retailer headquartered

in Belgium with operations in nine countries on three continents —
North America, Europe and Asia. As of 31 December 2004,
Deithaize Group's sales network (which includes company-operated,
affiliated and franchised stores) consisted of 2,565 stores, and
Delhaize employed approximately 138,000 people (approximately
105,000 people in the US). In 2004, Dethaize recorded sales of
EUR18.0 billion and net income of EURZ11.5 milion.

Dethaize is the third largest supermarket operator on the east
coast of the US (hased on fiscal 2004 sales), and as of 1 January
2005 operated 1,523 stores across 16 states {primarily under the
banners of Food Lion, Kash n Karry and Harvey's).

Dethaize is isted on the Brussels Stock Exchange (DELB) and
as at 15 July 2005 had a market capitalisation of approximately
EUR4.7 billion.

THE KROGER CO.

Hezdguartered in Cincinnati, Ohic, The Kroger Co. {*Kroger™)
is one of the largest retail grocery chains in the US, operating
{either directly or through its subsidiaries) 2,524 supermarkets
and muiti-department stores in 32 states, with total 2004 sales
of US156.4 billion.

The Company operates under two dozen local banners inciading
Kroger, Ralphs, Fred Mevyer, Food 4 Less, King Socopers, Smith's and
Smith's Marketplace, Fry's and Fry's Marketplace, Dillons, OFC and

City Market. Kroger also operates (either directly or through
subsidiaries, franchise agreements, or operating agreements}
793 convenience stores, 432 fine jewellery stores, 552
supermarket fuel centres and 42 food processing plants.

Kroger is listed on the NYSE (KR), and as at 15 July 2305 had a
market capitalisation of approximately Us$14 2 billion.

SEARS

Sears Hoidings Corporation {(*Sears”}, the publicly-traded parent of
Kmart and Sears, Roebuck and Co., is one of the largest broadline
retailers in the US, with approximately $55 billion in annual
revenues, and with approxmately 3,800 fuli-line and spedialty
retail stores in the United States and Canada.

Sears Hoidings is a leading home appliance retailer in Morth
America and is & retail sales leader in tools, lawn and garden,
home efectronics, and automotive repair and maintenance.

kKey proprietary brands include Kenmeore, Craftsman and DieHard,
and a broad apparei offering, inciuding such weli-known labels as
Lands’ End, laclyn Smith and joe Boxer, as weil as the Apostrophe
and Covington brands.

Sears is listed on the NASDAQ {SHLD), and had 2 market
capitalisation of approximately US$26 bition as at 15 July 2005,

Asset Diversification

The top 10 assets of the Portfolic currently comprise 54 4% of the
Portfolic by value, with the largest asset {Cortlandt Towne Center)
accounting for 13.7% of the current Portfolic.

Following the Transacgion, the Portfolio’s weighting towards its top
10 assets wilf decrease to 29.1%, while Cordandt Towne Center
will account for 6.7% of the Portfolio by value. Significantly, three
of the top 10 assets post-Transaction will be located in the new
markets of California and Colorade in the West,

CHART 2.7 ASSET DIVERSHFICATION BY VALUE
{(PRE-TRANSACTION)

TOP 10 54.4%

B4 otHer A56%

CHART 2.8: ASSET DIVERSHFICATION BY VALUE
{(POST-TRANSACTION)

TCOR 10 1%

OTHER 70.9%

19
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3 IMPACT OF THE TRAMSACTION &

Vaiue
{Us%)

- Cortlandtt, NY 118,000,000 -

Property City/State

Cortlandt Towne Center

Springhusst Town Center Louisvitle, KY 68,000,000
Waterford Commons .. Waterford, CT 57,000,000
Springdale Center” Bobile, AL 42,500,000
Cobblestone Viftage .St Augustine, FL " 38,500,000 ™ 4.5%
Enfield Commons Enfield, CT 34,942,000
Freshuvater - Stateline. "\ Enfield, CT 31,400,000
Turapike Plaza Newington, CT 30,500,000
Waterbury Plaza - Waterbury, CT 24,506,000
Easton Village 2.8%

24,000,600

Vaiue
{Uss) Total

Cortlandt Towne Center - .. Corttancdt, NY 118,000,000

Property City/State

7%

Springhurst Town Center  Lolisville, KY 68,000,000  3.8%
Westminster City Center - Westminster, CO " 64,800,000 ~3.7%
Waterford Commons Waterford, CT 87,000,000  3.2%
Cobblesione Village gy Augustine, FL 38,500,000 ° 22%
Vil Ranch Center Temecula, CA 37,900,000 2.1%
Enfieid Coramons - Enfield, CT * 34,942,000 *~2.0%

Galletia Commons Henderson, NV 33,500,000 1.9%

Freshwater - Stateline. " Enfield, CT 31,400,000 ~1.8%

San Dimas Plaza 31,400,000 1.8%

San Dimas, CA

29.1%

* Bold indicates New Properties.

New Joint Venture Partner

As a result of the Transaction, New Plan will replace CBL as the
joint venture partner in the JV Company and as the provider of
all services currently provided by CBL to the IV Company.

Mew Plan is the third largest public shopping centre REIT in the
United States by number of properties and focuses on Power,
Community and Neighbourhood Shopping Centres. Mew Plan
operates from a national and regional management platform,

with corporate offices located in New York and six regional offices
reflecting the geographic spread of the New Plan property portfolio.

The Manager believes that Mew Plan brings Power, Community
and Neighbourhood Shopping Centre expertise and scale, with
a regional management structure and local knowledge that will help
maximise vaiue and growth opportunities for the Trust and Unitholders,

In addizgon to New Plan taking a 5% equity interest in the
1 Company, the change in joint venture partner essentially
involves three components:

s New Plan selling/contributing a portfolic of 68 Power,
Community and Neighbourhood Shopping Centres for a base
purchase price of US$968 million and contingent deferred
consideration of Us$12 million (valued at approximately
US$966.2 mition on an "as is” Dasis, US$871.0 miflion on
a stabifised basis, and US%985.0 million on a portfolio basis)
o the IV Company;

s the JV Company redeeming the entire 8.4% ownership
interest of CBL in the J¥ Company (valued at US$41.8 million),
in exchange for the Redemption Properties currently owned by
the v Company {adjusted for a payment of US$18.5 million by
Mew Plan to the IV Company), as described under the heading
Exit of CBL below and

s New Plan acguiring CBLS interest in all property management
and service agreements related to the JV Company and i all
other ancillary agreements and fee arrangements pursuant to
which CBL currently provides services andfor is entitled to fees
in connection with the 3 Company, the US REIT or the Trust.

The property management arrangements between the 1V Company
and New Plan have an initial term of 20 years, with four five-year
options at the vV Company’s election. The acquisition of property
management rights by New Plan from 8L does not include CBLS
right to manage the SEA Properties, which reverts to CBL from SEA
on 23 November 2007 (the three-year anniversary of the inital
tranche of the SEA Acquisition). However, New Flan does have the
option to acquire this right at any time on or after 23 November
2007 for a pre-determined price.

As part of the Transaction, Mew Plan will also assume certain
responsibifities for Master Leases currently in operation between
CBL and the % Company.

The IV Company is not purchasing all of New Plan’s Power,
Community and Neighbourbood Shepping Centres. Mew Plan
will continue to own and manage a large number of Power,
Community and Neighbourhood Shepping Centres independent
from the IV Company.

The IV Company will not be the exclusive acquisition vehicle for
MNew Plan. However, given New Flan's national and regional
platform and large acguisition team focused on Power, Community
and Neighbourhood Shopping Centres, the Manager expects Mew
Flan to provide the Jv Company with an increased pipeline of
acquisition opportunities. New Pian has further agreed that the
Trust will be New Plan's sole Australian

vehicle for the acquisition of Power, Community and
Meighbourhood Shopping Centres,




Further information on the agreements relating to the change of joint
vengure partner are provided in Section 10, while details of fees and
expenses {both Transaction-specific and ongaing) are provided in Secion 7.

Further information on MNew Plan is provided in Secticn 4.

Exit of CBL

CEBL REDEMPTION

CBL & Associates Limited Partnership (" CBL Partnership”) will have
its interest in the JV Company redeemed in consideration for 2
distribution to the CBL Partnership of all of the interests in the
Springdale Center in Alabama and the Wilkes-Barr Marketplace

in Pennsylvania {the "Redemption Properties”) at a valuation of
U3%606.3 million. Acditionally, the ) Company will pay to the CBL
Partnership an amount of US$T.2 million representing the CBL
Partnership's share of the working capital in the ¥ Company as at
30 June 2005. The “closing™” of this redemgption will occur at the

same time that the acquisition of New Properties from New Plan

completes. The CBL redemption arrangements are set out in the

Redemption Agreement which is more fully discussed in section

10.12.1. The other key commerdal terms of the Redemption

Agreement, however, are set out below.

{Redemption Properties and Additional Properties) For a
period of one year from a closing, the CBL Partnership may
require the IV Company o repurchase the Redemption
Properties for 2n amount equal to US$63 million plus any capital
expenditure amount spent by the CBL Partnership on the
Redemption Properties in the intervening pericd. If the IV
Cornpany fais to repurchase, the CBL Partnership may reguire
Mew Plan to purchase the Redemption Properties. If New Plan
fails to purchase the Redemption Properties, the CBL Partnership
is free to sell any of the properties known as Fashion Sguare in
Florida, Chicopee in Massachusetts, or Royal Palm Beach in
Fiorida {the "Additional Properties”}. The CBL Partnership also
has an option within one year of such closing to require the IV
Company to purchase from the CBL Partnership the Additional
Properties. Further, for two years from such a clasing, the 1
Cormpany has a right of first offer to a2cquire from the CBL
Partnership the Additionat Properties. The purchase price for the
Additiona!l Property(s) is t0 be calculated in accordance with a
formula specified in the Redemption Agreement, which is
generally based on the net operating income of the Additional
Property{s).

{Earn OuY) On closing, the IV Company wili pay the CBL
Partnership US$4 million in satisfaction of all “earn out”
amounts payable by the IV Company o the CBL Partnership
under the CBL Partnership / I Company Contribution and Sale
Agreement.

{Management) The CBL Partnership retains New Plan or an
affiliate to provide property management and leasing services
with respect to the Redemption Properties for the period of one
year from closing (or less i the 3V Company or New Plan
defaulss in certain drcumstances).

if the CEL Partnership terminates the Redemnption Agreement due
to a wilful defauit of the 3 Company, Mew Plan or US REIT under
the Redemption Agreement, 2 witful failure by the 1V Company,
New Plan or US RET fo close the transaction contemplated by the
Redemption Agreement, or a fallure of the CBL Partnerships
closing conditions, then the CBL Partnership's sole and exclusive
remedy is to receive US$10 million from the defaulting party

of parties.

CESSATION OF CBL MANAGEMENT

CBL & Associates Management Inc. (" CBL Assodiates” ) will assign
1o ERT Australian Management, LF {"ERT AM") its management
righits under various property management agreements for
US$22 million, subject to certain adjustments. The J¥ Company
will also pay US%8 million to CBL Associates representing accrued
acquisition fees payable under the various property management
agreements.

Different arrangerments will also apply in relation to:

s the SEA management fights — for further details refer to section
10.12.3; and

s the Master Lease — for further details refer to sections 18.12.3
and 10.12.1 .5,

The change of management sights is more fully discussed in
section 10.12.3.







3.1 The Offer

The Manager proposes to issue approximately 353.5 million
New Units at the Application Price to raise approximately
$395.9 miflion.

Qualifying Unithoiders registered at 7.00pm (AEST) on the Record
Date with registered addresses in Australiz or New Zealand will
receive an Entitlemnent Gffer o acquire 5 Mew Units for every

8 Existing Units held at that tme. In calculating Entitlements,
fractional Entitlements will be rounded to the nearest whole
MNew Unit.

Your Entitlement is non-renounceable which means the
Entitiement itself cannot be transferred or sold. The New
Units to be issued under this PDS are transferable.

In order for Qualifying Unitholders to ensure they receive their
priorty Entitlement, Applications must be made on the
personalised looseteal Application Form accompanying this PDS.

The Offer is stractured as follows:

« the Placement;

= the Institutional Entitlement Offer;
= the Retail Entitlerment Gffer; and

the Public Gifer.

All New Units will be allotted pursuant fo this PDS.

The Manager reserves the right to cancel the Offer at any gme
withiout prior notice, subject to the Corporations Act and the
Listing Rules.

APPLICATION PRICE

The Application Price is $1.12 per New Urnit, and s specified in the
Application Form accompanying this PDS.

PLACEMENT

Gualifying Institutional Unithoiders and instisstional investors will
be offered 58.9 milion New Units to raise approximately $65.9
million. Mew Units allocated to Qualifying institutional Unitholders
and institational investors under the Placement will be allotted at
the Initial Allotment Date. New Units which have not been aliotted
under the Placement wili be offered under the Public Offer.

IMSTIFUTIONAL ENTITLEMENT OFFER

Qualifying Institutional Unithoiders will be made oifers to apply for
their pro-rata Entitiement during the Institutional Entitlernent Gffer
Period. Under the Institutional Entitlement Offer, New Units not
taken up by Qualifying Institutional Unitholders will be offered to:

o other Qualifying institutional Unitholders wishing to subscribe
for more than their Entitiement; or

s institutional investors in accordance with the aliocation poficy
outiined in this Section 3.

New Units offered under the Institutional Entitlement Offer will be
allotted to Qualifying Insgitutionat Unitholders and institutional
investors at the initial Allottment Date.

RETAIL ENTITLEMENT OFFER

The Retail Entitlernent Offer is available to Qualifying Retail
tnithoiders who have received (directly or through nominees;

an offer under the Retail Entitlement Offer. The Retail Entitlerment
Offer is not avaifable to any Qualifying Unitholder that received
an offer under the nstitutional Entitlement Offer.

tnder the Retail Entitlernent Gffer, Qualifying Retail Unitholders
will receive an offer for up to their Entitlemnent as shown on the
personalised looseteat Application Form accompanying this FDS.

Qualifying Retail Unitholders may also apply for New Units in
excess of their Entitlement. However, Qualifying Retail Unitholders
are not chliged to apply for any Mew Units.

If Qualifying Retail Unitholders do not apply for their Entitiement,
the shortfall will be available to other Qualifying Unitholders,
institutional investors and Public Investors, in accordance with
the allocation policy outlined in this Section 3.

New Units applied for by Gualifying Retail Unithoiders who make
a valid Application on the persenalised looseleaf Application Form
which is received by the Registry on or before the Initial Allocation
Bate will be allotted (a5 to the lesser of the number applied for
and their Entitiernent) on the Initial Allotment Date (that s, at the
same time as the allotment of New Units under the institutional
Entitlement Offer).

New Units applied for by Gualifying Retail Unithoiders who make
a valid Application on the personalised looseleat Application
Form which is received by the Registry after the Initial Allocation
Bate but before the Closing Date will be aliotted {as to the lesser
of the number applied for and their Entitlement) on the Final
Allotment Date.

New Units so applied for in excess of an Entitlement will, if
allotted, be aliotted on the Final Allotment Bate

PUBLIC OFFER

This PDS also refates to a general offer to members of the public in
Austraiia of Mew Units which are not subscribed for by Qualifying
Retail Unitholders under the Retail Entitlement Offer and the offer
of Mew Units which have not been allotted under the Placement
{*Pubtic Offer”), in accordance with the allocation policy outlined
in this Section 3.

Applications for the Public Gffer can only be satisfied to the extent
that there is a shortfall in subscription of the Retail £ntitlement Offer
or through allocation of New Units offered under the Placement.

Public Investors may apply for New Units by using the appropriate
Application Form in the back of this PDS. However, they will not
ke entitled fo a pricrity aliocation,

Public Offer Applications must be for a minimum of 2,000 Units
and then in multipies of 500 New Units.
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The restrictions on issue and other relevant provisions of this PDS
regarding the Entitlerment Offer also apply fo the Public Offer.

ALLOCATIONS

The Manager has the right, in consultation with the Joint Lead
Managers and Undenrariters, to nominate the persons o whom
the New Units will be allocated {to the extent they are not
subscribed for by Gualifying Unitholders applying for their
Entitiements). Other than Qualifying Unitholders receiving up
1 their Entigernents:

= there is no assurance that Applicants wili be allocated the
number of Mew Units they apply for or any New Units at all;

= all Applications may be scaled back at the absolute discretion of
the Manager; and

= the Manager and the Joint Lead Managers and Undernwriters
reserve the right to reject any Application or to aiocate any
Applicant a lesser number of New Units than appled for (but no
less than sheir Entitlerment}.

Application Forms must be completed in accordance with the
instructions on the reverse side of the Application Form. To the
extent that any Application is not satisfied in whole, Application
Monies will be refunded withous interest.

The Manager reserves the right to cancel the Offer at any gime, in
which case all Application Monies for New Units which have not
been allotted will be refunded without interest.

3.2 Purpose of the Offer

The Offer is to partially fund the acquisition by the Trust of an
indirect interest in 89 additional Power, Community and
Neighbourhood Shopping Centres in the US.

The New Properties have been purchased for a base purchase price
of US$968.0 million and a contingent deferred consideration of
USE12 mitlion.

A summary table of the Mew Properties is provided in Section 5.1,
while detailed overviews of the top 10 New Properties (by value)
are provided in Section 6.

In additicn to the equity to be raised under the Offer, the acguisition
of the New Properties will also be funded by new debt facilities.

KEY FEATURES OF THE QFEER 00

3.3 Sources and Applications of Funds

The sources and applications of funds are set out below:

TABLE 3.1: SOURCES AND APPLICATIONS OF FUNDS

. - o Ussm  ASm

“Sourggs o R AT

Offer proceeds (Trust) 297.4 395.9

Contribution from New Plan (). =00 588 0779

. New debt facilities (Jv} 6417 8541

Total sources, 997.6 13279

- Applications L T e :
Purchase of New Properties (JV) 968.0 1,2885

Acquisition costs (V) " S Taas 299
lssue and other transaction costs {Trust) 7.1 G5

Yotal applications e lsers 0321

Mote: Assumes USH/AS exchange rate of 0.7513.

3.4 How to Participate

ENTITLEMENT OVERVIEW

tnithioiders with registered addresses in Australia and New Zealand
at 7.00pm (AEST on the Record Date wiil be entitled to 5 MNew
Units for every 8 Existing Units then held at the Application Price.

The Entitlemnent is shown on the personalised looseleat Application
Form. in calcuiating Entitlements, fractional Entitiements have been
rounded 1o the nearest whaole New Uniz.

The Entitlement Offer i non-renounceable which means the
Entitlement itself cannot be transferred or sold.

The Offer is fully underwritten by tMerrill Eynch and UBS subject
to certain underwriting terms. A summary of the Underwriting
Agreement appears in Section 10.12.6.

APPLYING FOR MORE THAN YOUR ENTITLEMENT

If you have an Entitlement, you are also permitted to apply for
additional Mew Units. All Quaiifying Unithoiders will receive their
Entitlement as applied for. Any amount by which an Application
from a Quaiifying Unitholder exceeds their Entitlernent may be
scaled back, at the absolute discretion of the Manager.

ACCEPTANCE AND PAYMENT

tisted below are the steps vou need to take, should you wish to
participate in the Offer.



If you want to accept part of, or all of, or apply for more than your
Entitiement:

= complete the Application Form in accordance with the
instructions set out on the reverse side of the form. Photocopies
will not be accepted; and

= attach to the Application Form a chegue, money order or bank
draft (calculated by multiplying the number of New Units you
applied for by the Application Price). #f you do not indicate the
number of New Units for which you wish to subscribe, or there
is a discrepancy between the amount of the cheque, money
order or bank draft and the number of New Units indicated,
the Manager will treat you as applying for as many New Units
as your cheque, money order or bank draft wifl pay for.

If you wish to apply for only part of your Entitlement, you should
compiete the Application Form, nominating the number of New
Units you wish fo apply for, with payment in full.

You may apply for additional New Usits in excess of your Entitlement
on your Appiication Form. However, this additional amount may be
subject fo scale back, as set out 0 the aliocation policy.

Public investors may apply for New Units using the appropriate
Application Form in the back of this PDS. However, they will not
receive a priority Entittement and may be subject to scale back as
set out in the allocation policy.

Payment will only be accepted in Australian currency and chegues
or bank drafts must be drawn on or payable at an Austraiian bank.
Cheques, money orders and bank drafts should be made payabie
to “TCAL ACF GSAT - Application Account No. 17 and crossed
“MNot Negotiable”. Al amounts must be in cleared funds as at the
Initial Aliocation Date for Applications under the kaitial Allocation
or as at the Closing Date for all other Applications. Fiease do not
send cash. Receipts for payment will not be issued.

APPLICATION MONIES AND INTEREST

Application Bonies received wall, until the Mew Units are aliotted,
be held by the Manager in a trust account designated for this
purpose.

If you are allotted fess than the number of New Units you applied
for, you will receive a refund chegue for the relevant amount of
Application Monies (without interest) not applied towards the issue
of New Units, as scon as practicable after the Closing Date.

SAN DIMAS PLAZA, CA

The Manager reserves the right, subject to reguired regulatory
approval, to cancel the Placement, Entitierment Offer and Public
Oftfer at any time, in which case all Application Monies for
unissued MNew Units will be refunded without interest,

To the fullest extent permitted by law, each Applicant agrees that
such Application Monies shall not bear or earn interest for the
Applicant, irrespective of whether or not all or any of the New Units
applied for by the Applicant are issued to the Applicant and any
Application Monies that are refunded will not include any interest,

ALLOTMENT

Allotment of Mew Units pursuant to Application Forms is expected
on or around 10 August 2005 or on or around 26 August 2005
depending spon whether the Application is dealt with under the
Initial Allocation or the Final Allocation {as described earlier).

No certificates will be issued in respect of the New Units. Following
allotment, Unithoiders will receive statements which set out the
number of New Units allotted to them,

Applicants may call the Registry on 180G 115 044 (within
Australia) or +61 2 B280 7058 {overseas callers) between 8.30am
and 5.30pm (AEST) Monday to Friday (following the Initial
Allotment Date or the Final Allotment Date, as applicable} to seek
confirmation of their allocation.

ASK QUOTATION

Application for guotation of the Mew Units on ASX will be made no
later than seven days after the date of this PDS. If official guotation

of Mew Units is not achieved, Application dMonies will be refunded

in full without interest.

IMCOME ENTITLEMENT OF MNEVW UNITS

Mew Units will rank egually with Existing Units from the date of
allotrment and will have full entitlement to the distribution for the
six month period ending 31 December 2005.

WVOTING RIGHTS OF THE NEWW UNITS

Each Unit confers the right to vote at meetings of the Unitholders,
subject to any votng restrictions impeosed on an investor under the
Corporations Act and the Listing Rules. On a show of hands, every
tnithoider has one vote. On a poll, every Unitholder wha is
present in person or by proxy has one vote for each dollar of the
value of the total interest held in the Trust. Vioting power is
proporticnat fo the amount paid up on the Units.

UL KEY FEATURES OF THE OFFER L
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BELYWAY SOUTH, TX

SELLING RESTRICTIONS

This PDS does not constitute an offer or invitation to subscribe for
New Units in any place where, or 1o any person fo whom, it would
not be lawiul to make such an offer or invitation, or issue this PDS.

The distribution of this PDS in jurisdictions outside Australia is
limited and may be restricted by law. Persons holding copies of this
PDS who are not in Australia shouid familiarise themselves with
and chserve any such restrictions. Any failure to comply with these
restrictions may constitute a violation of securities law,

Residents in New Zealand

The New Units being offered under this PDS are offered in New
Zealand to Existing Unitholders under the Securities Act (Overseas
Companies) Exemption Notice 2002 This PDS is not an investment
statement or prospectus under New Zealand law, and may not
contain all the information $hat an investment statement or
prospectus under Mew Zealand law is reguired fo contain.

The Public Offer is not available to New Zealand residents.
Residents outside Ausiralia and New Zealand

The Entitlernent Offer is not being made to persons with registered
addresses outside Australiz or New Zeazland. The Public Offer is
only being made to persons with Australian registered addresses.

This PDS complies with Australian disclosure requirements. These
disclosure requirements may be different from those applicable in
other jurisdictions. The financial information included in this PDS
was prepared with a view towards compliance within Austraian
practice and not that of any other jurisdiction. Unithoiders who
are subject 1o taxation cutside Australia should consuit their fax
advisor as to the applicable tax conseguences of investing in Units

US persons

In particuiar, the Mew Units have not been and will not be
registered in the US under the "US Securities Act”, and may not
be otfered or sold in the US to or for the account or benefit of US
persons (as defined in Regulation $ under the US Securities Act)
except in transactions exempt from registration under the US
Securities Act; and until 40 days after the commencement of the
offering of New Units, an offer of sale or transfer of New Units
withi the US by any dealer (whether or not participating in the
Offer) may violate the registration requirements of the US
Securities Act. Each person who applies for New Units pursuant to
this PDS is deemed to agree to the following US offer and resale

HUNTING HILLS, VA

restrictions: such Applicant is not a US citizen or US resident at
the time of such Application and is not acting for the account or
benefit of any US person; and such Applicant will not offer or sell
any New Units in the US to or for the benefit of any US person.

UNITHOGLDER ENQUIRIES

This document is important and requires your immediate attention.
It should be read in its entirety. If you are in doubt as to the course
you should foliow, you should consult your stockbroker, financial
planner, lawyer, accountant or other professional advisor.

Questions relating to the Offer, or any aspect of your individual
holding in the Trust, shouid be directed to the Registry on
1800 115 044 (within Australia) or +61 2 B280 7058 (overseas
callers), or your stockbroker or professional advisor,



W

|||IIIIHIIIIIIIIIIIIIIIIII




QUEEN PLAZA, T

4.1 Galileoc Shopping America Trust

IMTIAL PUBLIC OFFERING

The Trust was listed on ASX in Ociober 2003, via a $411 million
IPO of partly paid units. The balance of the unpaid amount on the
units was paid to the Trust in December 2004. At IPO, the Trust
acquired substantially all the interests in US REIT, which acquired a
90% indirect interest in a portfolio of 51 US Power and
Community Shopping Centres (2ll three tranches) with a combined
independent valuation of US$580.8 millicn. The properties were
owned via a joint venture with NYSE-listed CBL, which effectively
sold a 90% indirect interest in the portfolio to the US REIT at the
time of the IPO.

Furthier information on the PG of the Trust can be found

in documents iodged with ASHC and ASX and 2t
www.galileofunds com.au, including the PO product disclosure
statement.

STRATEGY

The Trust is mandated fo invest in "non-mati retail” shopping
cengres in the US.

The continuing strategy of Trust management is to identify and
execute strategies 1o enhance investor returns. Acquisitions will be
targeted to grow Trust earnings and to strengthen the Portfolic
through greater asset, geographic and tenant diversification.

SEA ACQUISITION

On 16 November 2004, the Trust announced the acquisition by
the I Company of 10 assets for Us$201.9 million from SEA, 2
Joint venture between Samuels and Associates and Edens & Avant.
The assets are all iocated in the New England region of the US.
The acquisition was funded by way of a $51 milkon institutional
placement, the assumption of existing SEA portfolio debt and
new debt.

Further information on this transaction can be found in documents
lodged at wwww.galileofunds.com.au and with ASK.

TURNPIKE PLAZA ACQUISITION

In #day 2005, the trust announced the acquisition of Turnpike
Plaza located i Newington, Connecticut for US$30.5 milion,
Turnpike Plaza is a community centre comprising GLA of 150,741
square feet, anchored by a newly constructed Price Chopper
grocery store and a refurbished Dick's Sporting Goods. The initial
yield was 7.00%.

Further information on this transaction can be found in documents
lodged with ASX and at www.galiesfunds.com.au.

2005 ANMUAL RESULT

The highlights of the Trust's annual results for the pericd 1 fuly
2004 to 30 June 2005 were:

= net profit of US$28.3 million;

& net progerty income exciuding non-recurning #tems exceeded
market guidance for the period by 1.7%:;

= garnings per unit of 8.44 cents;
= distribution per unit of .49 cents;

» undistributed income of US$6.8 million, an increase of
Us$2.7 midion:

= Portfoiio occupancy of 98.4%;

= 7% assets revalued with an increase of 11.6% over previous
valuagon; and

= 3 total return to Trust Unitholders of 33.8% for the period.



BOARD OF DIRECTORS OF THE MANAGER

Michael Braham, Mon-Freoothee Chmironan

Michael was previously the Regional Commissioner in Mew South
Wales for the Australian Securities Commission, and an Executive
Birector of Schroders Australia Umited. Michael is currently on the
compliance committees for the responsible entities of Macguarie
Goodman Industial Trust. He previousty held positions on the
compliance committees of the responsible entities for the funds of
Westfield Trust and Westfield America Trust, Commonwealth Bank
and Colonial First State managed funds, and ANZANG Managed
Funds. Current directorships include Fisher & Paykel Australia
Holdings Limited and Kingsway Capital Group Limited.

NeH Werrett, Mansayging Drector and Chief Executive Offiver
Neil is the founder, Managing Director, and Chisf Executive Officer
of the Manager. Neit has over 30 years of property experience and
has overall responsibility for the management business. Neil also
oversees Trust strategy, implementation and performance.

Susan MacDonald, Executive Direcior ang Chisf Oparating Officer
Susan joined the Manager in August 2003, Susan has over 18
years experience within the property industry, across various rofes
involving retail management for investors across Australia and
international markets. Susan’s role encompasses day-1c-day
responsibitity for the Trust's activity and performance.

Barry Mills, Mar-Erecutive Divsctor

Barry resides in the US. He s currently President of Bowdoin
College, a college founded in 1794 and focated in Brunswick,
Maine. He hoids 2 law degree and doctorate in biology, and
previously served as the deputy presiding partner of the law firm
Debevoise & Plimpion in New York City, where he concentrated on
property and finance law.

Br Peter Morris, Mon-Euscutive Sirecior

Peter was previcusly General Manager, Project Management &
Special Tasks, Sydney Organising Committee for the Olympic
Games and Managing Director of Bovis Australia. His current
directorships include Multiplex tnvestments Limited,

PLANTATION PLAZA, TX

MANAGEMENT TEAM

The management empioyed by, or under contract fo, the
Manager are:

Neil Werrett, {see carlier}
Susan MacDonald, {seo sarlisr

Brett Bradley, {hiel Financial Oiffioer

Brett is responsibie for financial reporting and other financial
matters for the Trust. Brett is also the Compliance Gfficer of the
Trust and as such reports 1o the board on compliance matiers.
e is aiso Company Secretary of the Manager. Brett has 14 years
experience in real estate finance, including roles with Ernst &
Young in the US. Brett is a US citizen, and a permanent resident
of Australia.

Georgina Lynch, Chiel irvvestiment Cfioer

Georgina's primary responsibility is for managing corporate
transactions, property acguisitions and disposals for the Manager.
Georgina brings more than 13 years of property transaction
experience, both on and off-shore, to the Manager. Prior to joining
the Manager, Georgina spent eight years with AMP Capital
Investors, where she worked in the Corporate Transactions area.

Paul Marshall, Forifolio Manager

Paul brings 16 years of diverse property experience to the business,
with experience encompassing valuation and analytical rofes, as
well as asset management. Paul's role involves all aspects of rea
estate management, portfolio reporting, analysis, and investor
communication.

Gavin Holmes, Finandal Controther

Gavin is the Finandial Controller of the Manager. Working <losely
with Brett Bradley, he assists with all financial and compliance
matters relating fo the Trust. Gavin has 10 years experience in real
estate finance.

Laryssa Wynnychenko, US-basad Ssset Manager

Laryssa is based in the US {in Chicago} and brings strong retai
experience 1o the Manager. Prior 1o joining the Manager, Laryssa
worked for Westfield and General Growth Properties in the US
and also for Lend Lease in Europe. Her experience has been in the
areas of property, asset and funds management. Laryssa maintains
day-to-day contact with the Agstralian team, and the US

W Company.
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CAPITAL MANAGEMENT STRATEGY

The Manager intends to maintain & conservative a2pprozch to both
interest rate risk management, and currency hedging.

Debt

At IPO, the Trust's fixed debt duration was locked in for an average
term of 5.8 years at a weighted average rate of 5.06% p.a. At 30
June 2005, the weighted average cost of the Trusts fixed debt was
5.1% p.a. and its weighted average duration was 4.7 years. The
Gearing Ratio of the Trust at 30 June 2005 was 50.6%.

As a result of the Transaction, the Trust's fixed debt duration will
have an average term of 6.9 years and a weighted average cost
of 5.1% p.a., while the Gearing Ratio will increase to 60.1%
The Manager intends to decrease this levet of gearing over time
via an underwriting of the DRP and the potential sale of non-
strategic assets.

The Manager's borrowing policy is for the long-term consolidated
Giearing Ratio of the Trust to be in the range of 45% 0 55%,
although the Gearing Ratio may exceed 55% temporarily in order
to facilitate the settlement of property acguisitions.

The Manager reserves the right to review and change the
borrowing policy of the Trust at any time, having regard to
prevailing market conditions, funding reguirements, and the debt
maturity and interest rate hedqging profile of the Trust.

Foreign currency hedging

The Trust has foreign currency hedges in place to assist a stable
distribution profile. The Manager will enter into foreign exchange
hedges for 100% of the estimated distributions for the Forecast
Period.

The proceeds of the Offer will be hedged against the US doilar
as required.
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4.2 New Plan Excel Realty Trust, inc.

OVERVIEW

New Plan is one of the largest real estate companies in the US,
focusing on the ownership and management of Fower,
Community and Neighbourhood Shopping Centres. New Plan
operates as a self-administered and self-managed equity REIT.

New Plan was pubicly listed in June 1862 and obtained REIT status
in fuly 1972

Mew Plan is the third largest public shopping centre REIT in the
United States by number of properties and focuses on Power,
Community and Neighbourhood Shopping Centres. New Plan
operates from a national and regional management platform,
with corporate offices located in New York and six regional
offices reflecting the geographic spread of the New Plan
property portfolio.

Mew Plan had a market capitalisation of approximately US$3 biflion
{as at 30 june 2005 and total assets of approximately US$3.9 billion.
{as at 31 March 2005).

NEW PLAN STRATEGY

New Plan's strategy is to own and manage a quality portfolio of
retall properties, primarity Power, Community and Neighbourhood
Shopping Centres. Mew Plan seeks to implement this strategy by:

= proactively managing and, where appropriate, redeveloping and
upgrading s properties;

= making sefective acquisitions of well-located Power, Community
and Neighbourhood Shopping Centres, either on an individual
basis, or in portfolio or corporate transactions, or through joing
venture arrangements;

= effecting non-strategic asset dispositions and recycling the capital
created by those transactions; and

= continging to maintain a strong and flexible financial position to
facilitate growth,



PROPERTY PORTFOLIOD

As at 31 March 2005, New Plan had a portfolio of 389 Power,
Community and Neighbourhood Shopping Centre properties
{including 27 properties held through joint ventures) across
34 states, with approximately 58.6 million sguare feet of GLA.

PROACTIVE MANAGEMENT

New Plan's national and regional infrastructure allows it to
prozctively manage its progerties, with an emphasis on
maintaining high occupancy rates and a strong base of nationally
and regionally recognised major tenants. New Plan regulardly
maonitors the physical condition of its retail properties and the
financial condition of its retail tenants and continually seeks
opportunities for tenant expansion, renovations and refurbishing
1o preserve and increase the value of its properties. This work is
carried out through New Plan's six regional offices and 12 satellite
field offices throughout the US. New Flan is also focused on
enhancing its property management skills and its internat
capabilities, systems and infrastructure,

CHART 4.1: OWNERSHIP STRUCTURE SUMBARY

. CVERVIEW OF THE TRY

GALLERIA COMMONS, NV

NATIONAL INFRASTRUCTURE

Mew Plan has an extensive national infrastructure, with
approximately 375 employees, six regional offices and 12 satellite
field offices providing localised acquisition, leasing, property
management and redevelopment, supported by advanced
enterprise technology.

4.3 Revised Joint Venture Structure

The following diagram sets out the post-Transaction joint venture
structure and management arrangements for the Trust and is
controlled and associated entigies.

Further information relating fo the change of joint venture partner
is provided in Sections 2 and 10

Austraita

Advisory Services

Mew Plan Excel
Realty Trust, Inc.

{Mew Plan)

Serices

T Adiscry Services VT

us
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TOMBALE PARKWAY PLAZA, TX

4.4 Ownership Structure Summary

Unitholders will continue to own Units {including any Mew Unigs),
The Trust will continue to own substangally all of the US RE,
which wilt own a 85.0% interest in the JV Company. The JV
Company will own the Portfolio. The individual properties will

be wholly owned by the Jv Company through a series of entities.
In order to comply with the US requirements relating to REMs, an
addizonal 120 persons (approxemately) will nold minority interests
in the US REIT, with an aggregate equity vaiue of less than 0.1%.

The New Properties witl be contributed fo the JV Company by Mew
Plan. The JV Company will redeem the entire 8.4% ownership
interest of CBL in the 1V Company, in exchange for the
Redemypticn Properties.

New Plan will also acguire CBLSs interest in all property
management and service agreements refated to the IV Company
and in all other anciliary agreements and fee arrangements
pursuant to which CBL currently provides services and/or is entitled
to fees in connection with the )V Company, the US REIT or

the Trust.

}

4.5 Control of the jV Company

The WS RET {controlled by the Trust) and New Plan will share
control of the IV Company which owns the Portfolio. Each has
two representatives on the management committee with the fifth
member being independent of the US REIT and New Plan. Each of
the US RET and New Plan has powers of veto.

There are zlso restrictions on the ability of the US REIT to sell its
interest in the iV Company without Mew Plan's consent.

Further details are summarised in Section 9.10.







5.1 Summary of New Properties

The foliowing table provides summary data for each of the
MNew Properties:

TABLE 5.1 SUMMARY DATA FOR NEW PROPERTIES

Property City State

'--"3'1'.Vai1 Rahch-Cender - w Ternecula. L

. Galleria. Corrmons " Henderson

.. San Dirnas Piaza .- San Dimas - -
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o

.'-_"-'Sag%naw-.'."f'--”-"':.. S
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= Houston
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“Houston ..

- Jeland Plaza- .. =
- Mount Houston Square
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'-Rmhmorzd

" Westrainster City C_,enf;Er U Westriaster .- L CO e
L ' D CA

NV
CA
B | S
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UHY
LM
Y
CLNY

.. Virginia Beach VA

Persy Mafket'place___""." o Perry . T
- McKimey Plaza T b T Y
" Green. River Piaza IR ampbellsvilie KY
- Beltway South S SRR RTEN S
Z'_"--Morse.Shozes. LR LA

Year built hAs i
or valuation
refurbished( LS4}

easu0000
37,900,000 .
33,500,000 - -
31,400,000 :
e 27,400,000
26,900,000
725,200,000 -
-124,200,000
. 24,000,000
23575000 .
23,250,000
- 20,000,000
L. 18,400,000 .
18,000,000
BB
7%
e 9.00%
- 7.50% .
L 7.50% -
S7.50% -
7259
S T5%
L 8.00% -
7.75%
oo%
'_8.00%_..'-._."

15.900,000

15,800,000 .
. 713,800,000
-..-'13,6[}(},000 .

- 13,400,000
13,350,000 -
13,200,000
12,800,000 -
. -.12,800,000
2,700,000
12,600,000

12,000,000

42,000,000
11,450,000 -

Cap Rate
%

L B25%
625% -
7.00% -
-6.25%
B.00%
L 7.50% .
C7E0%.
7.25% .
7.00%.
6.75%
725%
750%
750% .
2

BT5%
R00%
7250
L75%.
0 7.00%
T7.25%
_:.::?_75_%
- 8.00% :

Purchase
price
{Lss)

5L DNERVIENY OF THE NEW %f%\.(.. PRRTEES

64,800,000
©37,900,000 -
33,635,800 1.
31,400,000
27,400,000 o
26,900,000
25,200,000 .
24,100,000
-, 24,000,000 "
23,575,000
" 23,250,000.. -
20,271,500 -
18,400,000 - -
" 18,000,000 -
16,833,900
16,706,000
16,500,000,
16,500,000
17,688,100 -
15,900,000 -
- 15,800,000 ..
13,800,000
13,600,000
13,400,000 .
13,350,000
13,200,000
12,800,000
- 12,800,000 -
12,700,000
12,600,000,
12,000,000 -
12,000,000
i 1 450,000, e
11,400,000 -
11,400, 000~ )

36 :-.--...Tuckemuf:k Square

{1) Refers 1o the later of year built o refurbishedfredeveloped.
{21 Weighted average lease expiry {weighted by income).

34
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Occupancy
{%)

341600
203,904
272,969 .
119,161 L
286,376
e 33E20
225,403 el
186,246 . "
253,704
s 742
289,119
- 188,293 -
$-.204,609
145,356 - -
180,521 - -
1 269,465 -
e 271,506
169,481
“gsEs2
195,413
1194607
.'1'25,298
111,316
169,004
S 208123
152,025
Ltetsar L
S vreer

_ 169,545 -
e 169032

100.0% .
T 96.1%.
L 83.9% .
- 100.0% -
933%.
T9TE%.
948%
93’1 Ya,
9T
96.2%.
. 95.7%.
e7e%.
100.0%. -
L 9TT%
883%.
L 92.2%
Clele%.
. 100.0% . .
95.8%
ega%
oB5.8%
o5
030%. e
100.0%,
06.7%
Lova%
- 99.6%
. 96.5%
L l983%
985%
916%.
100.0%, -
Ce3.2%.
G :
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% of New
Properties
by vabue

WWALER

{years} Tenants include:

IO B
58 39%
40

40, 35%
CBA
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L 32%
e 28%
28%
26%
C25%
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- 2A4%
2%
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....__...1‘9% o
CAT7%
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-~ Bed, Bath. & Beyond, Pet food Wd{EhDUSQ, T4 dex '
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LAC Moore, T4 Maxg - '
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- Goodys, Kmart, Kroger -
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: _"'Falias Paredes, La: Canasid Fumshmqs B
" Babies R Us, Chuck B Chesse. il

Bls,
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TABLE 5.1 SUMMARY DATA FOR NEW PROPERTIES {CONTINUED)

Year built "hs i
or valuation  Cap Rate
Propearty City State  refurbished(t (U5} %

11,230,000
11,200,000
11,000,000 -
10,900,000
10,800,000
"L 10,600,000
- 10,600,000

CUNG T

" Winston-Salem L

RN R Stratford, Lomemons o
38 " Hunting: Hlls - '
139 L Molndsville Plaza. - _
: 40 Northridge .Plaza.__ - - Milwaukee
ear _Northshore Plaza. - - Portland .
42 - Shops @ Seneca Mall . - CUNY
43 Tomball Parkway Plaza . | Torball 0 D U
an - Plaation azs S e e e
45 - Wisteria Village - - " Sheflville GA
.46 . Paradise Plaza - - . CA
_ : e
" GA
U Houston %
- West Hermpfield. A
g §
ML
___.WV : .
CGa
e
e

_Roanoke . R
- Molmndsvitle

Liverpool - T

. Paradise. '
~10,000,000 - -
©°9,800,000 -

47 Marwood. F"af-fa...'_" - Indianapolis -
48 . Perlis Plaza - . us -
R . Southern th]dge Mesa
i 50, Kmart Plaza "
. . 51 :-.-:.:..ziﬂwcod.FO{ESI .

L AmerieUs
- Blizabethtown -

- 52 . Shops at. Prospect - ©
53 Dover Park Plaza. .. L Yardifie

_ L 8500,000
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8,200,000
7,500,000 -

- ss - Kmart Plaza ..
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58 Alpany Paza
59 Normandy Squr:re
1160. " Packard Plaza -
gt Northside Plaza -
.62 . Remount Vil age

7,000,000
6,500,000 -
6,500,000 .
6,150,000

5,900,000 -
5,650,000
. 5225000 .
4,800,000
4,340,000 8.

4,000,000 . 7.
3,500,000 - -
3100000

L mbaﬂy .Z -
o sacksonville e R L
'-.:_"_'_Cudahy 3 L
Cepalter e U GA
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65 L Jobnstown Galleria Outparcei L Johnstowr © _
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- 68 - University Mall B
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{1) Refers 1o the later of year built or refurbishedfredeveloped.
{21 Weighted average lease expiry {weighted by income).
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L 725%
- 850% T
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10,500,000 4 7.00%
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B00%
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S7,350,000 T 7.25%
'.__..'9_00%
9.00% -
875% -
L 7.75% -
9.00% .
L8.00%
B25%

Purchase
price
{Liss)

11,230,000
11,200,000
- 11,000,000
- A0,967,900
10,806,000

10,600,000 -

10,600,000 L
10,500,000, 7.
- 30,500,000
0,040,000 .
10,000,000
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9,800,000 . . .
._.'-9,100,000-
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~-8,600,000 - "
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7,500,000 -
7,425,000, -
7,350,000,
7,000,000, "
6,500,000
6,533,900 -
6,156,000 - - -
5,900,000
5,683,900 . -
. 5,225,000.
4,800,000
4,340,000
4,000,000 "
3,500,000
3,100,000 - o
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Owned % of New
GLA Oooupancy WALER  Propearties
{s £} {%} {years) by value Tenants inglude:

72,308 84.8%, a7l

B il L S
LABYBAB 5% 102 D
s e e e
"_1-52,1-214' g e 58 R
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73,632 - .--..____95‘90/@. _.
60238 T 97.8%
CLo3s06 T ehs%
-_.j'_60,?95 S A00.0%, o
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5.2 Portfolio Highlights

GEGGRAPHIC GVERVIEW

The 8% Mew Properties being acguired are spread across the six
regions i which New Plan currently operates.

The New Properties are spread across 24 states, with the top six
states {by value) of Texas, Michigan, New York, Georgia, Florida and
California comprising over haif of the New Properties {by value).

The map below provides an overview of the geographic spread

of the New Properties being acquired and aiso highlights the
retative portfolio concentrations of both New Flan and the Trust in
each region:

SOUTHUEST
Wish
SOUTHEAST -
: RORTHEAS
. T

WESTMINSTER CITY CENTER, CO

CHART 5.1: LOCATION OF THE NEW PROPERTIES (BY VALUE)

NORTHEAST  15.5%
MIDWEST 22.8%

CUTHEAST 13.8%
{excluding Florida)

FLORIDA 7.7%
SOUTHWEST  17.7%

22.4%

HEV YORE CITY

HEWE JERSEY © -

Mew Plan properties may be located outside of the states highlighted,



TABLE 5.2: NEW PROPERTIES BY REGION AND STATE

Region

Northeast

Southeasy

Florida

Southwast

State

Mews York
Pennaylvania
Virginia (East}

MNew lersey

Kentucky
Michigan
Ohio

West Virginia
Wisconsin
lowa

Indiana

Morth Carolina
Georgis
Tennessee
South Carclina
Virginia (YWest)

Texas
Arlansas
hississippi
Lovisiana
California
Colorado
Mevada

Arizona

No. of
properties

5
4
2
1

18

WASHTENAWY, M

Valug
{Uss)

63,200,000
47,900,000
24,600,000

8,500,000

150,200,000
33,150,000
84,700,000
28,800,000
25,850,000
17,400,000
16,700,000
14,340,000

220,940,000
38,630,000
53,675,000
13,350,000
17,300,000
11,200,000

.. 134,155,000

74,300,000
74,300,000
146,700,000
16,800,000
4,000,000
3,100,000
170,600,000
79,340,000
77,600,000
33,500,000
25,600,000
216,040,000

966,235,000

% of
total

7.2%
5.0%
2.5%
0.9%

- 155%
3.4%
8.3%
3.0%
2.7%
1 8%
7%
1.5%

r0% S

4.0%
5.6%
t.4%
8%
£2%

. 139% -

7.7%

Weighted
avg. Lap
Rate

15.2%

17 %
0.4%
0.3%

L 11-’.‘7%
82%
5.0%
35%
2.6%

7.5%
7.4%
7 8%
7.3%

7.5% -

7.7%
78%
7.0%
78%
8.8%
7.3%
789%

7.5%
2.4%
8.0%
8.3%
78%

2% -

76%

T7.6%

76%
8.5%
75%
8.8%

11%

6.3%
6.3%
7.0%
7.3%

7.7% -

GLA
(sq f1)

868,210
440,197
238,035

58,025

1,604,457
489,314
964,348
219,537
362,123
275,413
269,465
178,570

2,759,770
358,584
£32,969
208,123
326,203
166,207

1,892,276

772,331

1,563,430
180,521
87,722
100,238
1,931,911
521,549
503,142
272,971
203,519

- 1,501,181
10,462,536

772,931

% of
total

8.3%
4.2%
2.3%
0.6%

....'15‘4%

4.7%
5.2%
21%
3.5%
2.6%
2.6%
1.7%

3.4%
80%
2.0%
3%
1.6%

CUABA% -

7 4%

Caasn

WESTMINSTER CITY CENTER, co
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DEMOGRAPHICS

As detailed in the table below, the trade areas surrounding the 68

New Properties being acquired exhibit strong demographics when
viewed on an aggregated basis. Key highlights of the five-mile
trade area demographics of the New Properties {weighted by
income} include:

TABLE 5.3: DEMOGRAPHICS (NEW PROPERTIES)

us
EMediaﬂ e gears) L iy
Population growth
1650 - 2005 18.7%

2005 - 2010 {estimated) 4.5%

“Household growth - "
CoA9B0 2005
2008 — 2010 festimated) -

2005 median household income (JS$) 47,8537
2005 average household income (US$). T 64,816
Coliege degrees 30.5%
Unernployment rate (May 2005y T T 4 g

MCKINLEY PLAZA, NY

+ above average historical and forecast population and
household growth;

+ below average unemployment rate;
+ median househoid income above the national median;
» average household ncome below the national average; and

s educational attainment in line with the nasonal rate.

New Properties
{weighted by value}

New Properties
(weilghted by income}

1-mile S-rile G-mile E-mile
CUggt eogng e e g
53.3% 33.4% A7 4% 31.0%

56%  5.9% 5.2% 56%

©.53.3% . 4R 20,

SE0%

* Uremployment rates for the New Properties reflect the unemployraent rate of the respective MSA for each property.

TENANT PROFHLE

The charts beiow illustrate the tenancy mix of the New Properties
by income and area.

CHART 5.2: TENANCY MIX BY INCOME
{MNEVY PROPERTIES)

B SPECIALTY 40.9%
BIG BOX 22.9%
SUPERMARKET  16.9%
DESCOUNT
DEPARTMENT STORE 7.5%
OTHER 6.7%

DEFARTMENT STORE 5.1%

Excludes Shadow Anchaors,
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49,455 49,250 48 682
"---_:_';60(521 - §2,574 T BgRY
30.7%  30.9% 306%
AR o a5% L A%
CHART 5.3: TENANCY MIX BY AREA
(NEW PROPERTIES}
B spECIALTY 29.6%
BIG BOX 26.6%
SUPERMARKET 19.7%
DISCOUNT
DEPARTMENT STORE 13.5%
DEPARTMENT STORE 6.6%
OTHER 6.0%

Excludes Shadow Anchars.



LEASE EXPIRY PROFILE

The New Properties have an average unexpired lease term of 5.7
years by income and 5.6 years by GLA.

CHART 5.4: LEASE EXPIRY PROFILE {NEW PROPERTIES)

171 tecome

5%

0%

Excludes Shadow Anchors,

The top 10 tenanis across the New Properties comprise approximately
22 1% of the New Properties by income, while seven of the top 10
tenants by income have investment grade credit ratings.

Credit
% of Rating
: No. of Rent {sap/ |
i Rank Tenarnt Stores()  Roll2 Moody’s)3 |
e WebMart T g 39 T AR
Kiogert 3 3.4%  BBB/Baa2
3 USears® U g U329 BB Bat
4 TiX Companiesi® 8 2.2% A/A3
5 e UBiglots U 12 e 8% e BBB
G Wegman's Food Market 2 1.6% Ar—
"? S Dffice Depot e 0B e U 15% . BBB-/Baa3
Circuit City 2 1.4%
" Blockbuster/ 42 0 T 13% L BB
. CWarehouse Music T e T T T
10 Walgreens 5 1.3%
........... 78 22‘1%

(1) inciuding Shadow Anchors.
£ {2) Total rent roll, induding

i Master Leases.

£ {3} Uttimate parent comparny

Y where appropriate.

{4 tncludes King Soopers
and Ralphs,

{5y Includes Kmart, :

(6) Inciudes TJ. Maxx, Marshalis, |
HomeGoods, Boly's Stores
and A1 Wright.

EONEW PROPERTIES 70000 L

3 ¥

PORTFOLIO CGCCUPARNCY
The New Properties have an occupancy rate of of 95.1% by GLA.

The chart below illustrates the occupancy rate of the New Properties,
and also shows New Plan’s recent occupancy history across its
Power, Community and Neighbourhood Shopping Centre portfolic:

CHART 5.5 PORTFOLIO GCCUPANCY BY AREA

100%

80%

e e
o propERTIES!Y

{1} Comprises the 69 MNew Properties that ase being acquired by the
N Compary.
{2} Represents the occupancy rate of New Plan's total stabilised Power,

Comrmunity and Neighbourhood Shopping Centre portfolio
{including pro-rata share of joint venture projects).
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i College degrees
Unemg}ioyment raie {I\Aay ZOOS) 4.9% 5.1% 51%

e I S L L g o m h?%_‘\ y; ;»i\ j E_%'{_“{éii-; ol

Westminster City Center
G2 10-9440 North Sheridan Boulevard,
Yestirinster, €O,

Westminster City Center is a Power Shopping Centre located

in Westminster, Colorado within the MSA of Denver-Aurora.
Westminster City Center is one of the dominant power retail offerings
within the Westminster market boasting an anchor line-up including
Circuit City, Gordmans, Barnes & Noble Superstore and Babies R Us.

KEY PROPERTY STATISTICS

Arguisition Summary

Ownership e Freghold

L A0%
Purchase price {US$) 64,800,000

V ation (ISS) e 64,800,000
Valluation date 4 Apr 2005
......................... - 30%,

‘Direct Capitalisation Rate ARy L DA £.25%.

Property Statistics

Property classification -+ U Powed/Big Box '?__.Q%
Year buili/refurbishedt!! 2005 e
EAverage st base rent per sq ft (USS) e 1342

Weighted average lease term (by income in yrs) 7.0

I
Total owned GLA{sqfi} --...'.............Z...........343}599

Anchar GLA (sq it} 304,305

Mon-Anchor GLA (sq it 37,285 S

Qocupancy ... - B

AN CH GR TENANTS SUM MARY

;5 Tenant Owned % of total % of total Lease
i Narne type GLA {sq ft) cwned GLA base rent expiry
Circuit City - e L Electromics T N 58908 L e 17.2% . Sl 715,99, R fan 2017 ;
Gordmans Department Store 54,260 15.9% 13.4% Mar 2013
' Barnes & Noble Superstore -+ Bulk Store e 0030554 g% e T 0.4% T May 2011
| Babies R Us Specialty Store 42,900 12.6% 8.4% Wl 2006
[ CompUSAStores T cElectronics el L 26,678 e D7 8% e 7% e May 2011
Degigner Shoe Warehaolse Shoe Store 20,424 £.0% 5.2% Bl 201 i
Michaels G Actsand Crafts ~ 7 UE0000 e T TBges o 48% T T e 2006
| Golfsmith Sporting Goods 15,505 4.5% 5.2% Sep 2015

Davids Bridal oo Specialty Retaler . 13,000 e D030 e L% L D 2007
Party Arerica _ Discoint Retailer 12076 3.5% A3% Jun 2006
Pler One -

- Home Actessories 10,0000 299 L 43% - Sep 2010 -

DEMOGRAPHIC SUAVIMIARY

Median age{yearg) ........ 362 336 337
! Estimated popuiation growth {2005 - 2010) 4.9% 2.7 % 1.5%

2005 median household income (US:TD) T . ____________ e L - 47,837 T 64,959 T - 58375 )
2005 average household mcome (US$} 04,816 75,184 68,507

................................. 3@9% 338% 3260/5 LR

{1) Refer to the Iaie{ of the year bLuIt or {e§wb|shedr‘redeue§0ped
{2) The unemployment rate for the property reflects the May 2005 unemployment rate for the relevant MSA.

WESTMINSTER CITY CENTER, .CO



a1t Ranch Center
31685-3184% Highway 79 South,
Termeouta, C4,

Wail Ranch Center is a Community Shopping Center located in
Ternecula, California, within the MSA of Riverside-San Bernardino-
Gntario. Population within a one-mile radius of this property has grown
by in excess of 500% between 1980 and 2005. Anchor Tenants
include Stater Bros, Stein Mart, Powerhouse Gym and Rite Aid.

VAL RANCH CENTER, CA.

jié‘

KEY PROPERTY STATISTICS LEASE EXPIRY PROFILE

Acguisition Summary

Quwnership © e I e ol

Purchase price (US%) 37,900,000

Valuation (USSy o ey 000 a0n

Valuation date 31 Mar 2005 ¢

:_Direct Capitafisation Rate (QAR) ... ... e . '.'.6‘25%..' :

Property Statistics

:.Praperi'y dassification .o o o Cormrainity
Year built/refurbishedil 2003

;Avezage annuat base rent per sq fr (US$) 1228

Weighted average lease term (by income in yra) 6.0

Total owned GLA (s f) T 203,004
Anchar GLA (s 1) 121,748

ANCHOR TENANTS SUMMARY

: Tenant Owned % of total % of total Lease
‘ Name type GLA {sq ) owned GLA base rent expiry

RS BG40 248 e g s T 2002

Stater Bros. .. Grocery Store

Stein Mart Discount Department Store 35,802 17.6% 11.1% Jul 2015

Powertiouse Gym “ Fitoiess SEEEEREERTN. 4000 BE% 9% T May2oti
- Rite Aid Drug Store 17,347 8.5% 7.2% May 2017 |

College degrees = T TR UNUOR PR 3a.gay :

Unemgloyment rate {May 2005 4.9%

{1) Refer to the later of the year built or refurbishediredeveloped.
{21 The unemployment rate for the property reflects the May 2005 unemployment rate for the relevant MSA.
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Galleria Commons
OO North S8tephanie Street,
Herderson, N

Galleria Commons s a Power Shopping Centre located in
Henderson, Nevada, within the MSA of Las Vegas-Paradise. Galieria
Commons is 2 highly visible property with a strong line-up of anchor
tenants including Buriington Coat Factory, Babies R Us, Stein Mart,
11 Maxx and CompUSA Store.

GALLERIA COMMONS, WV

KEY PROPERTY STATISTICS

Acnuisition Sunmary

Ownership " e Freehold

Purchase price {LJS%) 33,500,000

Valuation (USS) - e D a3 g a6

Valuation date 8 Apr 2005

Direct Capitalisation Rate (OAR) -7 7 00%

Froperty Statistics

;F.’roperty classification " S o Power/Big Box
Year buili/refurbished!t 2065
Average annual base rent per s ft (USS) LI e
Weighted average lease term (by income in yrs) 4.0

:.Tfi??ai pwned GLA {sq ft) 272(969
Anchor GLA (sg ) 255,068 .

i T R

OHE - 2011 2012 - 2013

Mon-Anchor GLA (se it} 17,801

. i
2005 " 2006 2007 2008

: Tenant Owned % of total % of total Lease
5@ Mare type GLA {5 ft) cwmned GLA base rent expiry

Burlington Coat Factory ™. " Discount Department Store.. 85,000 - """ L 3% 272% Mar 2009 .
Babnes R Us Specialty Retailer 37,834 13.9% 17.3% lan 2008

Stein Mart e T T Discount Department Store, 38,782 11U 2T e T 8% e Aug 2012
T.J. Maxx Discount Apparet 30,824 11.3% Apr 2008 ¢
' ' D 2012 -

CompliSAStore - Blectronics

tis 1-mile

. Estimated popuiation growth (2005 - 2010) 4.9% 25.8%
2005 median household income (US) - e A7 8AT e L 57,276 -
2005 average household income (USS) 64,816 66,579

Median age (years e - R e 362 EOEET o '34_4

College degrees -+ ST AR SRR AR aagw - 059
4 9% 37%

Unemgployrment rate {May 2005)1
{1) Refer to the later of the year built or refurbishediredeveloped.
{2) The unemployment rate for the property reflects the May 2005 unemployment rate for the relevant MSA.

T (} TOH O NEW PROPERTIES SRS



an Uirmas Plaza
531073 West Arrow Highway,
San CHmas, CA.

San Dimas Plaza is 2 Community Shopping Centre located in San
Bimas, California within the MSA of Los Angeles-Long Beach-Santa
Ana — the number twa ranked MSA in the US. San Dimas is
anchored by Ralph's Supermarket {shadow anchor) and T, Max.

N DIMAS PLAZA, CA

KEY PROPERTY STATISTICS LEASE EXPIRY PROFILE

| E}Area . RS

Acguisition Summary

-Qwnership e e T ol

Puschase price (US%) 31,400,000

Valuation (US$) PR PRSI R

Valuation date

Direct Capitalisation Rate (QAR) B

Property Statistics

‘Praperty dassification T e Community

Year builifrefurbishedil 1986

;Avezage annal base rent per sg B (USS) e 1849

Weighted average lease term (by income in yrs) 34

:_Tctaé owned GLA (sq ) BRSNS RERE SRRSO RERE R ORY 19,161

Anchar GLA (s 1) 25,200

Mon-Anchor GLA (sg ft) 93,961

QCCUPETCY - 100.0%

ANCHOR TENANTS SUMMARY

: Tenant Cwned % of total % of total Lease
i Name type GLA {sg 1) owrned GLA base rent expiry

" Grocery Store ... CRA e T NA UUNA

Ralphs (Shadow)

Rite Ald (Shadow) Drug Store MA NA NA BA,

i Maxx e ._'.Dismwrat Apparel

DEMOGRAPHIC SUMMARY

Median age (years) e RPN L CUREZ e Y IR

Estimated popuiation growih (2005 - 2010) 4.9% 7.5% 6.0%

Coflege degrees S U OP PR L '.'.__.39_9% .................... 28.7% L 30.5%

Unemgloyment rate {May 2005) 4.9% 4.5% 4.9%

{1) Refer to the later of the year built or refurbishediredeveloped.
{21 The unemployment rate for the property reflects the May 2005 unemployment rate for the relevant MSA.
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Parkway Plarza

1204 Sllas Croek Parkway,
Whnston-Saten, MO

Parkway Plaza is a Community Shopping Centre located in Winston-
Salemn, North Carolina within the MSA of Winston-Salem. The
property enioys prominent exposure to three road frontages and is
highty accessible with eight points of ingressfegress.

KEY PROPERTY STATISTICS LEASE E){PJRY PROF!LE

Acquisition Summary % incomg -
Ownership = o B R .- Freehold - ;1_0_%_
Purchase price {US$) 27,400,000 .

siuation (US$) .

Valuation date

Direct Capitalisation Rate (QAR)

Property Statistics

127,400,000

39 Apr 2005

U 8.00% -

Property classification T e e .Commurait}‘
Year buili/refurbished!! 2005
;Avezage annual base rent ﬁer s f(Uss) e par
Wideighted average lease ferm (by income in yrs) 3.7
Total owned GLA {sq fy 286,376 :
Anchar GLA (s 1) 163,970

Non-Anchor GLA (sq 1) 122,406 -

‘Occupancy .. L 93.3%

ANCHOR TENANTS SUMMARY

: Tenant Owned % of total % of total Lease

i Name type S GlA {sq ft) _ owned GLA baserent  expiry
Lowes Food " Grocery Store e 37,084 - CU12.9% 99% . Sep 2011
Office DepOt Crifice Supplies 28974 10.5% 9.9% Jan 2006
Citi Frends 000 " Discount Apparel - 28,750 10.0% Cra% L un 2010
' Big Lots Discount Store 19,717 6.9% 4.5% - Jan 2009

- Plejs Linen Supermarket . Home Accessories 16800 0% TUUABY% . jun 2013
Hong Kong Buffet Restatrant ~ loees 3.7% _ C53%  Mar 2010
Eckerds e B DTU(} Store e S o 19500- ..... L 379, - R .--._7‘1% L Ot 2012 .
Dolar General Discount Store 10,476 3.7% 2.3% Dec 2009
DEMOGRAPHIC SUMMARY -

Metan age frarg 1" e T T

| Estimated population growth (2005 - 20t0) A% 35% 32%
2005 median household Incame (USE) L g gy e T 35308 38,206
2005 average household income (USS) 64,816 42,993 55,498
College degrees " Too Ceon e

Unemgioyment rate (May 2005)

4.9% 4.4% 44%

{1) Refer to the later of the year bLuIt or {e§wb|shedr‘redeue§0ped
{2) The unemployment rate for the property reflects the May 2005 unemployment rate for the relevant MSA
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KEY PROPERTY STATISTICS

Acguisition Summary

Ownership © D RS

Purchase price {US$)

Valuation (LSS e

Valuation date

‘Direct Capitaiisation Rate (QAR) 111 o

Property Statistics

Property dassification T
Year builifrefurbishedi

EAverage anmsal base rent per sg ft (USE)

Weighted average lease term (by income in yrg)

:_Tctaé owned GLA {sg T} B AR
Anchor GLA (sg ft}

Mon-Anchor GLA (sg 1t}

MARKETPLACE AT WYL

7 Community
2002

9.9 :

RRRAA .133!529
60,034

occupmgy e

: Tenant
: Namse type

E;Wivaixie ~ Grocery Stote

Walgreens Drug Store

Ownad

Aarketplace at Wycliffe
A4095%-4125 State Road,
Lake Worth, FL.

Marketplace at Wydliffe is a Commurnity Shopping Centre located in
Lake Worth, Florida within the MSA of Miami-Fort Lauderdale-Miami
Beach. The property enjoys exposure 1o an affiuent, mature
customer base within the one-mile radius. Marketplace at Wycliffe is
anchored by Winn-Dixie Marketplace and YWalgreens.

LEASE EXPIRY PROFILE

% of total % of total Lease
owned GLA base rent expiry

[, BRE%, . U TR ij 2022

11.3% 14.0% g 2030

Median age (years)

stimated popuiation growth (2005 - 2010)

2005 median household income (US$)

College degress

Unemgloyment rate (May 200552

{1) Refer to the later of the year built or refurbishediredeveloped.
{21 The unemploymaent rate for the property reflects the May 2005 unemployment rate for the relevant MSA.
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The Crossing at Fry Road
1705 Fry Road, Katy, TH

The Crossing at Fry Road is a Community Shopping Centre located
in Katy, Texas within the 3SA of Houston-Baytown-Sugarland. With
anchor tenants including Kroger, Hobby Lobby, Stein Mart and Palais
Royal, this property is situated on the corner of Fry Road and
Interstate 10 West.

KEY PROPERTY STATISTICS

Arguisition Summary

Ownership T g

Purchase price (US$) 25,200,000

Naluation (US$) 25,200,000

Valuation date 17 Apr 2005

‘Direct Capitalisation Rate (QAR) -1~ 7.50%. .

Property Statistics

Property dassification T T Compagnity

Year built/refurbished!! 2005

;Avezage anngal base rent per s ft (USE) S, g3
Weighted average lease term (by income in yrs) 53 .

T(}tag ownad GLA {sq f‘{} T T PR 225,403
Anchar GLA (s 1) 168,825

Mon-Anchor GLA (sg it} 56,574

Qceupangy RTINS 9a8%

ANCHOR TENANTS SUMMARY

: Tenant Owned % of total % of totat Lease
i Name type GLA {5 ft) cwned GLA base rent expiry

Kroger L L :._.GIOCEFY Store ; __________ 63,954 e 28.4% _________ 26.0% lan 2016

* Hoboby Lobby Asts and Crafts 44,200 19.6% 14.3% Sep 2010

SteinMart Discount Department Store 36,000 ™ GO e 11L6% o Nov 2006
Paiais Royal Discount Department Store 24,675 10.9% 0.6% lan 2013

DEMOGRAPHIC SUMMAR

 Median age (years)
Estimated popuiation growth (2005 - 2010)

2005 median household income (US$) . ™

2005 average household income (1355}

College degrees EREE

Unemgloyment rate {May 20052
{1) Refer to the later of the year built or refurbishediredeveloped.
{2) The unemployment rate for the property reflects the May 2005 unemployment rate for the relevant MSA.




TOR A0 NEW § ROPERT |f._< o s L St c e T : L .

o Center
SEOT-5859 West Saginaw Highway,
Lansing, Bl

Delta Center is & Power Shopping Centre located in Lansing,
tichigan within the MSA of Lansing-East Lansing. Located
immediately adjacent to the Lansing Mail.

KE‘f’ PROPERTY STATISTICS LEASE EXPIRY PROFILE

Acguisition Summary

O\mezshig} T Free‘mld

Puschase price (US%) 24,100,000

Nafuation (USS) T e e 54100,000

Valuation date 31 Mar 2005 ¢

‘Divect Capitalisation Rate (QAR) - -0 g ose

Property Statistics

‘Property dassification T U PowenBig Box
Year builifrefurbishedtl 2003 .
EAVE(&QE annwal base rent per sg ft (USE) T e o g

Weighted average lease ferm (by INCOme in yrs) 83 -

T(}ta onrtesd GLA {gq f{) e Tt 86,2456
Anchar GLA (s 1) 144,756

Mon-Anchor GLA (sq ft} 41,450 -

Occupancy

Af\i CHOR TENMANTS SUMMARY

;5 Tenant Owined % of total % of total Lease
i Name type GLA {sq f1) owned GLA base rent expiry |

Farmmer Jacks - o . Grocery Store CUsRg2y e T 39.0% e U 30.6% T Oct 202
 Teaching Center Specialty Retailer 25,300 13.6% 7.9% Oct 2005

LT 3 Maxx " Coe U piscount Apparel 22,850 Lqpamy e T Q7% e Jan 2006
Bed Bath & Beyond Home Accessories 21,500 11.5% 11.8% len 2014
 Gift &Bible Center T Specialty Retaller v 1t000 T sgyy T 64% Ot zo05
Party USA / Halloween USA D{scount Retader 10,125 5.4% £.3% Sep 2009

: L5 1-mile S-mile
Median age (years) L e T G2 e e e e L (g

Estirnated popuiation growih (2005 - ZOID) 4.9% 21% -0.1%

2005 median housshold incame (USS) . TR, ST RPN 47837 TR 45,083 43,951 i

2005 average household income (1J55; 64,816 64,571 54,631

Coflege degrees ST S e OO PPP 30.9% 41.1% 32 0%
Unemg}ioyment rate {May 2005) 4.9% £.3% 5.3%

{1) Refer to the Iaie{ of the year bLuIt or {e§wb|shedr‘redeue§0ped
{2) The unemployment rate for the property reflects the May 2005 unemployment rate for the relevant MSA.




Homell Plaza
TO00 State BRoad 36,
Hornetl MY

Hornell Plaza is a Community Shopping Centre located on Route
3¢ in Horneli, New York. Hornelt Plaza is anchored by Wal-Mart

and Wegmans Food Market.

KEY PROPERTY STATISTICS

Acguisition Summary

Ownership

Purchase price (USS)

Valuation (USS) -

Valuation date

‘Direct Capitalisation Rate (QAR) - D

Property Statistics

‘Property dassification N RORAPMRES

Year builirefurbishedil

EAVE(&QE annual base rent per so ft (US$)

Weighted average lease term (by income in yrs)

Total owned GLA {sg ft)
Anchar GLA (s 1)
Mon-Anchor GLA (sg 1t}

ncome ...

. Freehold 40%

24,000,000 :
24,000,000

2 .p.r 005.5 30%

20%,

2.1 1.09../.0

253,704
206,171

4,533 0 o

Tenant

Name type

Wegrnans Food Market

“Discount Stare ~ .

Grocery Store

Owned

GLA {sq ft) cwned GLA

% of total

Lease
expiry

% of totat
base rent

Nov 2015 7

lun 2015

Median age (ears)
Estimated popuiation growth (2005 - 2010)

2005 average household income (USS)

College degress

Unemployment rate {May 20051112

4.9%

64,810
_____ 39-9%
4.5%

-2.5% -1.6%
__________ 45,735

£7,423

{1) Refer to the later of the year built or refurbishediredeveloped.
{21 The unemploymaent rate for the property reflects the May 2005 unemployment rate for the relevant MSA.
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KEY PROPERTY STATISTICS

Arguisition Summary

'._Ownezship

Purchase price (US$)

.Z\.f'aiuation (USg)

Valuation date

Property Statistics

Property dlassification ..
Year builifrefurhishedt
“Awerage annual base rent per s f (US$) © SN

Weighted average lease term (by income in yrs)

Total owned GLA (s ) R

Anchar GLA (sq it}
Mon-anchor GLA (sg 1)

Qcupancy |

BRICE PARK, OH

T Freehold
23,575,000
23575000

T PowerBlg Box
1989 |
TR L

20

81,226
77,516 ¢

ANCHOR TENANTS SUMMARY

Tenant

Name type

Gregg Appliances ¢, Electronics

 Old Navy Discount Appare!

hichaels P .

Petco

DEMOGRAPHIC SUMBMARY

Median age (years)

 Estimated popuiation growth (2005 - 2010)

2005 median household income (USS) ~ .
2005 average household income (355

College degrees

“Acts and Crafts

Ownad
GLA {3q ft)

18,600

17,200 -

15.426 _

{1) Refer to the later of the year built or refurbishediredeveloped.
{2) The unemployment rate for the property reflects the May 2005 unemployment rate for the relevant MSA.

e

o ;}

ice Park
2640-2800 Brice Road,
Reynoldsourg, O,

Brice Park is a Power Shopping Centre located in Reynoldsburg,
Ghia within the BSA of Columbus. The property is anchared by
Gregg Apphances, Old Nawy, Petco and Michaels.

% of totat
base rent

Lease
expiry

% of total
cwned GLA

e Nov 2006

Aug 2007

lan 2008

Feb 2008 "~







7.1 Fees and Bxpenses of the Transaction

The foliowing fees and expenses are payable in relation o the Transaction. Unless stated otherwise, these fees and expenses do not
include GST or any other similar taxes (if any):

TABLE 7.1 FEES AND EXPENSES PAYABLE BY THE TRUST ANDJOR THE M COMBPANY

P Airserss H [w recaived by

Handling fees t.5% of the Application Participating organisations of  The Trust, out of the proceeds of the Offer
Price (inclusive of GST} ASK and registered finandal
received by the Manager pranners

from & retaif investor's
financial advisor (up to

a maximum amount of
$1,000 per retail apglication}

- Due diligence and LI587.5 million Warious, induding N Company

ther fransaction costs lawwyers and accountants

ther Offer costs A%1.6 million Warims The Trust, out of the proceeds of the Offer

TABLE T.2: FEES AND EXPENSES PAYABLE BY OTHER PARTIES

Mt Htimately received by

SEA management optioni! US$7 miliion CBL & Assotiates Property Manager
Management, fhc.

{1) Fee payable if the Property Manager exercises its sight to acquire the SEA management rights under the Puschase and Sale of Managerment Rights
Agreement. If the Property Manager fails to exercise its rights to acguire the SEA managervient rights within 3 years of the closing of the Purchase
and Sale of Management Rights Agreement, the Property Manager will pay to CBL & Associates Management, Inc. US$1 miflion on that 3rd
aniversary until the earfier of {5 the 17th anniversary; or (i} the date of the Property Manager exercising #s rights to acquire the SEA
mahagement sights.

B4



i

oo
.

nclude GST

H

siosIApe Alied Pyl L paaeys a0 AR Ty A0SIApY oa))|en 1o sbieuepy UL AD PRAIPISI SE LAOLS 5334 (1)
US| DOSESN J9A0 AUBIO T AT 3L "
O $1955R Y10 pue saipadosd un s U odod
IRIAL $I5ME ayT 1o erd op g Muedae ar
ST UISRUBYS SUAD B[RIISIY LB G AN 15|ILAN Auediios o BIEISIY URLS Map 23y BUIRIOH

sory LEC and the Property Banager. These fees do not

H

v, Galileo Advi

e o the Manage

i

[FEITRES

This table describes ongoing fees payab

or any other similar taxes {if any).
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5 arnd Expenses {continued)

o

Ongoing Feg

7.

‘SIoSIAPE Alied Pyl Lbis paaeys a0 AR YT AISSIADY 03))18D) 10 Jabeuepy UL A PaAIRIBI SB UMOUS S3a4 (1)

e/

(LS 7770350 01 LISISSIALICD SILL JO 9508
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UDISSILILIOD 3L} 1O 907 AQ PRoNpad 30 pInom
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This Section contains summary financial forecasts for the Trust
following the Transaction.

The forecast financial information of the Trust has been compiled
based on an Australian Generally Accepted Accounting Standards
{" AGAAP") and Australian equivaients of nternational Financial
Reporting Standards {7 AIFRS") basis {as indicated) and comprises:

# pro forma consclidated halance sheets as at 30 June 2005 on
both an AGAAP and AFRS basis (as set out in Section 8.1},

« forecast consolidated income and distribution staternents for
the year ending 30 June 2006 on an AIFRS basis (as set out
it Section 8.2} and

+  assumptions underlying the preparation of the forecast financiat
information (as set out in Section 8.5%

The pro forma consolidated balance sheets have been prepared
using the audited 30 June 2005 consolidated statement of
financial position adjusted assuming the Offer and related
transactions had occurred at that date,

The forecast consolidated income and distripution statements have
been prepared on the basis that the Offer and related transactions
are completed on 1 September 2005,

The forecast financial information set out in this Section has been
prepared by the Manager for use in this document. The forecast
financial information should also be read together with the
assumptions undetlying its preparation, as set out in Section 8.5,
the sensitivity analysis set cut in Section 8.8, the risk factors set out
in Section 9 and other information contained in this document.
The kanager believes it has used due care and attention in the
preparation of this forecast financial information and considers the
assumptions t¢ be reasonable wher: considered as a whoie.
However, the forecast financial information is likely to vary from
the actual results and any variation may be maternally positive or
negative because the assumptions, and therefore the forecast
financiai information, are by their very nature subject to uncertainties
and contingendies, many of which will be outside the control of
the Manager and are not predictable on a refizble basis. Investors
are cautioned not 1o place undue reliance on the forecast financial
information.

Investors should be aware that future finandial performance
presented under AIFRS may be significantly impacted by fsture
changes in the vaiue of the Trust's share of foreign currency
derivatives and related treasury arrangements and its interest in the
underlying properties. investors should be aware that the above
iterns may introduce considerable volatility into the future reported
results of the Trust under AIFRS. The Manager intends to adjust the
AFRS profit after tax of the Trust for those items to determing
forecast distributions {refer Section 8.2.2).
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8.1 Fro Forma Consolidated Balance Sheet

At 30 June 2005 the Trust is still required to report under AGAAPR
A pro forma consolidated balance sheet has therefore been
prepared based on the audited 30 June 2005 consolidated AGAAP
staternent of financial position of the Trust, adjusted to reflect the
impact of the Transaction had it occurred at that date. In addition,
a pro forma balance sheet prepared under AIFRS has also been
included for comparative purposes.

PRO FORMA TRANSATTIONS
The pro forma consolidated AGAAP balance sheet has been

prepared to reflect the following pro forma transactions:

+ the issue of 353.5 million New Units in the Trust at a price of
$1.12 per New Unit to raise $395.9 milion pricr to equity
raising costs of $8.2 million,

+ the redemption of CBLS interest in the 1V Company via the
transfer of two properties valued at US$60.3 million;

+ the subscription by New Plan for 2 5.0% interest in the
i Company;

+ the drawdown of additional debt by the J¥ Company of
US$641.7 mition; and

« the acouisition by the IV Company of US$888.0 million in
oroperty from New Plan {including acquisition costs of
$20.0 million).

AIFRS ALJUSTRENT

In addition to the pro forma transactions, the consolidated AFRS
balance sheet includes the foliowing AIFRS adiustments:

+ recognition of & deferred tax liability of $12.1 milliog;

+ recognition of the fair value of foreign currency contracss
of $29.5 million.



PRC FORMA CONSOLIZATED BALANCE SHEETS A5 AT 30 JUNE 2005

Aarchitad Pros favrr Pro forma
Az AAE A5 RSP AIFRE
ATTHEY  USPO0N ASN0T USSU0G ASG0E LISSEY

Current assets
Cash assets 1,887 1,441 1,887 1,441 1,887 1,441
Other current assets 11.570 8,836 11.570 8,836 3,646 2,784
Total cusrent assets 13,457 10,277 13,457 10,277 5,533 4,225
Non-current assets
lnvestment in associate

Share of investment properties 1.046,788 799,432 2273830 1,721,309 2,273,83C 1,721,309

Share of other net assets 5.274 4,028 5,732 7.378 9,732 7.376

Share of interest bearing lishilities (551,517 {421,184 {1,395,687) (1,055,418} {1,395,687) (1,055,418)
Met investment in associate 500,545 382,266 887,875 673,267 887,875 &£73.267
Other non-current assets 45138 34,473 45,1358 34,473 25,898 22,833
Total non-current assets 545,684 416,739 933,014 707,740 917,773 696,100
Total assets 556,141 427,016 846,471 718017 823,306  700,32%
Current liabilities
Trade and other payables 3,579 2,733 3,579 2,733 3,579 2,733
Other current lishilities 31,492 24,051 31,492 24,051 73,568 17,999
Total cusrent Habilities 35,071 26,784 35,071 26,784 27,147 20,732
Non-current liabilities
Deferred tax liabilities 0 0 i} 0 12,052 9,090
Other non-current labilities 45,138 34,473 45,1358 34,473 G o]
Total non-current liabilities 45,139 34,473 45,139 34,473 12,052 9,090
Total liabilities 80,210 61,257 80,210 61,257 390,159 29,822
Net assets attributable to Unitholders 478,931 365,760 866,261 656,760 884,107 670,503
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%2 Farecast Consolicdated income and Distribution Statements

#.2.1 FORECAST CONSOLHYATED INCOME STATEMENT

For the reporting period commencing 1 july 2005, the Trust is required to comply with AIFRS as issued by the Australian Accounting
Standards Board (Y AASB™). The forecast consclidated income statement has therefore been presented in accordance with AIFRS as
adopted by the AASB at the date of this PDS.

Forecast Consolidated Income Statement for the year ending 30 lune 2006

A5G0 LSS GO0

Revenue
Share of profit of assocdiate using the equity method

Net property income — including AIFRS straighilining adjustmentias 158,952 118,186

Interest income 51 tiz

interest expense 64,072} (47,640}

Other expenses {4,402} (3,273}
Met profit before fair value gains and losses 50,629 67,385

Changes in the fair value of investment propertiesic Refer note {c) Refer note ()
Net share of profit of assodate (excluding fair value gains and losses) 90,629 67,385
Interest income A0 3G
Total revenue 80,669 67415
Expenses
Managerment fees {7,854} (5,865}
Trust expenses (851} (633
Total expenses {8,745) {6,502)
Changes in the fair value of foreign currency contractsic Refer note {¢) Refer note (¢)
Net profit before tax {exchuding fair value gains and losses) 81,924 60,913
S withholding tax (4,067} (3,024}
Deferred tax expenseld {7,666} {5,700}
Net profit after tax {exduding fair value gains and losses) 70,141 52,189

{a} Under AIFRS, the USS rental income is transiated into A3 at the average rate for the financial reporting pericd and does not refiect the impact
of foreign currency contracts the Manager has in place to hedge the impact of cusrency movements on cash generated from the properties,
{refer o Section 8.3}, The distribution statement includes an adjustment so that distributions to Unitholders take into account the impact of
these hedge contracts.

{B} AIFRS requires that rental income on leases with fixed increases be recognised on a straightiine basis over the term of the lease (refer
Section 8.3).

{c} Fair value movements in investment properties and foreign currency contracts have not been forecast on the basis that the Manager does not
believe they can be reliably estimated. in addition, as these are non-cash itermis, it is the Managers intention to exdude these items in
determining distributions to Unitholders,

{dl} The deferred tax expense relates solely to the tax deprediation forecast to be daimed in the pericd. As fair value gains and losses have not been
forecast, no deferred tax expense in relation to such iterms i included in the forecast,




#.2.2 FORECAST CONSOLIDATED DETRIBLTICN STATEMENT

The adoption of AFRS results in the recognition of an increased number of non-cash items in the forecast consclidated income statement.
These include fair value gains and losses on investment properties and future foreign currency contracts, the recognition of rental income
on a straightiine basis and a deferred t2x expense on the tax and accounting cost base differentials on the investment property assets. 1t is
the Manager's intention to determine distributions o Unitholders primarily based on the underlying operating performance of the Trust
excluding the impact of these non-cash movements. The forecast consolidated distribution statement outiines the Managers forecast
distribution based on the earnings as forecast,

Forecast Consolidated Distribution Statement for the year ending 30 lune 2006

AECHY
Net profit after tax {excduding fair value gains and losses) 70,191
Transfers (to)/from distribution equalisation reserves
Rental straightlining adiustment {associate) (3.610
Fair value changes in investment properties (associate)is fiefer note (a)
Fair value changes in foreign currency contractsi! Refer note (a)
Deferred tax experse 7666
Foreigh cursericy contracts realisedi 6,699
lrnpact of par passu units issued 6,878
Total Available For Distribution 87.924
Distribution paid/payable for the year ending 30 June 2006 87,924

{a} Fair value movements in investment properties and foreign currency contracts have not been forecast on the basis that the Manager does not
hefieve they can be reliably estimated. Therefore, no corresponding adiustment is recognised in the forecast consolidated distribution statement.

{b) Under AIFRS the US$ rental income is translated into A at the average rate for the finandial reporting period and does not reflect the impact
of foreign currency contracts the Manager has in place to hedge the impact of currency movements on cash generated from the properties.
The forecast distribution staterment includes an adjustrment so that distributions to Unitholders take into account the impact of these hedge
contracts,




#.3 Principal Accounting Policies

PROFORMA CONSTLEATED BALANCE SHEETS

T, PRC FORMA CONSGLIDATED AGAAR BALANCE SHERY
The pro forma consolidated AGAAP balance sheet has been
prepared using accounting policies refating to recognition and
measurement consistent with those outlined in the audited

30 June 2005 financial report of the Trust. The financial
information presented in relation to the pro forma consolidated
AGAAP bzlance sheet does not purport to address all disclosure
reguirements reguired under AGAAFR.

In relation to the cufrent proposal, costs related o the acquisition
of the property portfolio of $26.7 million have been ¢apitalised
into the carrying value of the properties. Costs of $8.2 mitlion
associated with the raising of eguity to partially fund the
acquisition have been deducted directly from the eguity raised.
Costs of $2.4 mitlion associated with the arrangement of debt
facilities associated with the acquisition have been capitatised and
will be amortised over the term of the relevant facility.

2. PRG FORMA CONSOLIDATED AIFRS BALANCE SHEET

The pro forma consolidated AIFRS balance sheet has been
prepared using accounting policies refating to recognition and
measurement consistent with the requirements of AIFRS as
adopted by the AASB at the date of this PDS. The finandal
information presented in refation to the pro forma AIFRS balance
sheet does not purport to address all disclosure requirements
required under AIFRS.

Specifically, in preparing the pro forma AIFRS balance sheet the
following accounting policies were applied:

{it Fair values of derivatives

The fair values of foreign currency contracts have been
recognised on balance sheet.

{iit Deferred tax liabilities

& deferred tax liability has been recognised on the difference
between the tax cost base and accounting carrying value of
the investment properties held by the assodiate. This difference
relates primarily to tax depreciation claimed and accounting
revaluations of the properties subseguent to acquisition. The
deferred tax hzbility has been calculated based on the current
withholding tax rate of 15%.

Units on issue

i

The Trust units on issue have been classified as equity on the
basis that the Manager is in the process of making the
appropriate changes to the Constitution in order to meet the
equity classification requirements of AASB132,
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FORECART CONSOLIDATER INCOMTE STATEMENT

T.BASIE GF PREPARATION

The forecast consolidated income statement has been prepared

in accordance with the recognition and measurement principles
prescribed in AIFRS, as adopted by the AASE at the date of this
PDS. The financial information presented in relation to the forecast

consoiidated income statement does not purport 1o address all
disclosure requirements required under AIFRS.

40 PRINCIPLES OF CONSOLIDATION

The forecast includes the results of the Trust and its controlled
entity for the year ending 30 June 2006. All inter entity
transactions and balances have been eliminated in full.

EORQLITY METHOD OF ACCRUNTING

Property investments are held via the Trusts 95.0% indirect interest
in the Iv Company. The Trust does not control the JV Company
and accordingly has adopted the equity method of accounting for
its investment in the iV Company. Under this method, the Trusts
share of the profits and losses of the I Company is recognised in
the consolidated income statement.

The accounting policies of the IV Company are adjusted where
necessary to achieve consistency with the accounting policies of
the Trust.

A INVESTMENT PROPERTIES HIELD Vih THE ASSQOCIATE
The Trust adopts the fair value model in relation to investment
properties whereby properties are carried at fair value and any
movement in fair value is recognised as a gain or loss in the
income statement.

5. REVERUL

Rental revenue generated from leases is recognised in accordance
with the substance of the lease contract. Where a lease contract
contains fixed rental increases, rental revenue is recognised in the
income statement on a straightine basis unless another systematic
basis is more representative of the gme pattern in which the use
benefit of the leased asset is diminished. Contingent rental amounts
such as CPl or turnover linked rentals are recognised on an accraals
basis when earned.

6. ERPENDTURE

Expenditure is brought to account on an accraals basis,

FoOROREIGHN CLIRRENDY TRANSLATIONS

Both the functional and presentation currency of the Trust is
Austraian dollars,

The functional currency of the US REIT is United States doliars.
The assets and liabilities of the US REIT are transiated to Austraiian
Bollars at the rate of exchange current at balance date while
income and expenditure are transiated at the weighted average
exchanges rates for the financial year, Al foreign currency gains
and losses arising on fanslation are taken to equity through the
foreign currency translation reserve.



f FOREIGHN CURRENCY CONTRACTS

The Manager enters into foreign currency contracts to hedge
distributions received from the US REIT in relation fo the income
generated by the property portfolio. The fair value of these
contracts is recognised on balance sheet. At a consolidated level
these hedge contracts do not gualify for hedge accounting under
AIFRS and therefore movements in the fair value of these currency
contracts is recognised in the income statement in the pericd in
which they occur,

G INCOBME TAKX

Withholging tax payable on interest income and distribusons

1 the Trust is recognised a5 an expense as incurred. In addition,
a deferred tax Bability or asset and related deferred tax expense
or credit is recognised on differences between the tax cost base
of US assets and liabifities in the Trust (held by the US REIT or its
assodiate; and their accounting carrying value at balance date.
Any deferred tax liability or asset is calculated using the current
withholding tax rate appiicable to income distributions of 15%.

8.4 Alternative Interpretations of AIFRE
Standards

There continues to be substantial debate and alternative views
within the accounting profession as to the appropriate
interpretation of a number of aspects of AIFRS. White the
accounting treatments adopted by the Manager in the Forecast
Period represent the Directors’ view of the accounting policies to
be adopted by the Trust, it is recognrised that AIFRS interpretations
are continuing to evolve,

The following table outlines one area identified by the Manager
where there continues to be a significant variation in opinion and
how the alternative view 1o that adopied in the Forecast Period
may impact the accounting profit as forecast. It should be noted
that as there would be no alteration fo the underlying economic
performance of the Trust none of these accounting adjustments,
if required to be adopted, would impact the level of Trust
distributions.

TABLE BT ALTERNATIVE INTERPRETATIONS OF AIFRS STANDARDS

| potersiad sbtermative treatinen

The Manager's fraabrert

frpact of altsrnstive trestoernt
sy Feweeast Perfod net prodit
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B.5 Assumplions

The key assumptions made in preparing the forecast consolidated
income and distribugion statements and pro forma consolidated
balance sheets are set oust below. Investors are advised to review
the assumptions and forecast financial information and make their
own independent assessment of the future performance and
prospects of the Trust.

AIFRS IMPLEMENTATION

The AIFRS accounting treatments adopted by the Trust in the
financial forecasts are based on the following assumptions.

{iy Changes to Consgtution

The Responsible Entity intends and is able to implement the
reguired amendments fo the Constitution prior to the notification
of the distribution for the 31 December 2005 period in order for
the units of the Trust to be classified as equity under AASB132,

{il} No changes to AIFRS or interpretations

There are no additional accounting standards or sabstansve
changes to existing standards or interpretations which wouid
impact the Trust's current intended AIFRS treatment.

FAIR WALLIES OF INVESTRENT PROPERTIES

It is assumed that increases in investrnent property fair values will be
sufficient to absorh initial acquisition costs and capital expenditure
incurred during the Forecast Perind. Any further changes in
investment property vaiues have not been forecast on the basis
that such changes cannot be refiably estimated and as non-cash
items are not expecied fo impact distributions.

FAIR WALLIES OF DERNATIVES

Changes in the fair values of foreign currency and interest rate
derivatives have not been forecast on the basis that such changes
cannot be reliably estimated and as non-cash dems will not impact
distributions.

WEY FORECAST ASSURMPTIONS

The major assumptions made in preparing the Financiat
Information are set out befow.

While the Manager considers these assumptions to be appropriate
and reasonable at the time of preparing this PDS, investors should
appreciate that many factors which may affect results are outside
its control or may not be capable of being foreseen or accurately
predicted. Accordingly, actual results may vary materially from the
forecasts. Investors are advised to review the assumptions and
financial forecasts and make their own independent assessment of
the future performance and prospects of the Trust.

The forecasts have been reviewed by £rnst & Young Tranasction
Advisary Services Limited, who has prepared the independent
Accountant’s Report contained in Section 11.1. Greenwoods &
Freehills has prepared a report on Agstralian taxation implcations
and this is contained i Section 11.2. No person guaraniess the
future performance of the Trust.

The New Properties

The acguisition of the Trust's interests in the New Properties will
include 6% properties with a total carrying value of US$988.0 million
in the IV Company (inciuding acguisition costs). i the acguisitions
orcur on a different date than the assumed acguisition date of 1
September 2005 this may adversely affect forecast net operating
Income.

Net rental income

Net rental intome of the JV Company comprises gross rental and
all other income (including recoverable expenses) after deducting
property expenses (including property management expenses).

A summary of the key assumptions utifised in preparing the
summary financial information for the Mew Properties has been
outlined befow.

TABLE 820 ASRUMPTIONSG - NEW PROFERTIES

Augnption Suampan Lol

Market rental growth rate (pa) 20% T
Experise growth rate {p.a.) 2.0%
Lease commissions — new & renewal leases 000 4.0%
Tenant incentives {(per sq ff) Us$5
Existing non-committec. vacancy downtime . 3-24 months— -

Vacancy aliowance® 2.0%

Credit loss allowance .. S 5%, L
Cptions exercised All

Rent free perioed v T None

Renewal probabifity 50%

F'UtU{e reﬂi’al dOWntime U e 6 months -------

* Assurries no progerty is ever more than 98% leased.



A summary of the key assumptions utilised in preparing the
summary financial information for the Existing Properties has
been cutined below.

TAZLE 8.3 ASSUMPTIONS - EXETING PROPERTIES

Assurnpyiicn Harted Lowed
Market rental growth rate (.a) - 1 0%
Expense growth raie (pa.) 2.0%

Lease commmissions — new & renewal leases " 3.0%/5.0% .
Terant incentives (per sg f1) U552

Vacancy allowance™ 0%

Credit loss affowance . e g g5,

Options exercised 95%

Rent free period . . Mone ~

S0% - 75%
depending on property

Renewal probapitity

612 months ~

Future rental downtione 77T

Contingent deferred consideration

The )% Company has projected a net operating income budget
for the first 18 months after the closing of the Transaction. i New
Flan exceeds this budget, then the 3/ Company shal pay New
Plan additional consideration up to a maximam of US$12 million.
This amount shall be paid by the IV Company fo New Plan

18 months after the anniversary of the applicable dosing date
related to the Transaction.

The forecasts assume that the contingent deferred consideration
is not paid by, and the related net property income not received by,
the IV Company.

Forecast capital expenditure and tenant improvements

Allowance has been made for forecast capital expenditure and
tenant improvements, which are assumed fo be provided by way
of capital contributions. In determining the capital expenditure
payabie by the US 3/ Company, the Manager has engaged an
independent engineering expert to provide advice regarding capital
expenditure over the Forecast Period.

The Trust's share of estimated capital expenditure and
tenant improvements payable during the Forecast Period, is
Us$3.2 million.

CITHER ASSLINPTIONS
Foreign currency exchange rate

The summary finandial information has been prepared assuming
the following exchange rates:

At date of the Transaction: A$T1.00 = USE0.7513

Average rate for year ending

30 June 2006 A$T.00 = USE0.7435

The auditedt balance sheet at 30 June 2005 has been translated
using A%1.00 = US$0.7637 being the rate applicable at that date.
The average hedge rate assumed for the Trust for the year ending
30 lune 2006 is U$0.6826.

Interest rates

The following has been assurmed in relation to the J¥ Company's
debt facilities:

« Floating interest rate of, 4.75%, increasing 2t a rate of 0.25%
per annum,

« 7 year (MBS fixed interest rate of 5.15%; and
« 10 year (MBS fixed interest rate of 5.17%.
CBL Put Options

As outlined in Setion 10.12.1, CBL has the option to put the
Redempticn Properties and other properties badk to the

I Company. The forecasts assume that the put options on these
properties are no exercised,

Other
Other assumptions include:
« the US REIT maintains REIT status under US tax laws; and

« there are no futher property acquisitions or disposals during
the Forecast Period.

SENSITIVITY ANALYSIS
Foreign Exchange

The impact on the forecasts for the year to 30 June 2006 of a
movement in foreign currency exchange rates by $0.01 & as
follows:

+ Decrease by $0.01: Increase in net profit after tax of $857 000
and increase in EPU of 0.12

« increase by $0.01: Decrease in net profit after tax of $931,000
and decrease in EPU of 9.12.

Floating Interest Rates

The impact on the forecasts for the year to 30 June 2006 of a
movement in growth rates for floating rate debt is as follows:

+ increase by 0.25% per annum: Decrease in net profit after tax
of $132,000 and a decrease in £EPU of 0.016.

+  Decrease by 0.25% per annum: Increase in net profit after tax
of $131,000 and a increase in EPU of 0.016.
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A number of factors affect the performance of stock market
investments, which could affect the price at which Units {including
the New Units) frade on ASX. Amang other things, movements on
international and domestic stock markets, interest rates, inflation
and inflationary expectations and overall economic conditions, as
well as government taxation and other policy changes, may affect
the demand for, and price of, Units.

Volatifity in the Australian or international financial markets may
influence the trading price of Units on ASK.

Furthermaore, as many property trusts are geared to varying levels,
changes ir the long-term bond rate may have an impact on the
average income yields for the listed property trust sector and the
value of the Units,

9.2 Chiarges in Governmen? Legislation
Government legislation, including changes to taxaton laws, may
affect future earnings and the relative attractiveness of investing in
the Trust. Changes to the tax law in Australia may affect the tax
treatment of the Trust in particuiar and the market for property
trust investment generally. As the assets of the Trust are within the
S, changes to the tax laws in the US may adversely impact the US
REIT and accordingly the Trust. The US laws relating to taxation of
LS REITs is constantly being examined and any change o such
laws couid adversely affect the US REITs ability to qualify as a REIT
for US federal income tax purposes.

4.3 LIS Taxation

Although, under current law, the US REIT believes that i is
organised, owned and operated s that it qualifies as a REIT under
the US Internal Revenue Code, given the highly technical and
compiex nature of the rules goversing status as a REIT, the
importance of factual determinations and the possibifity of future
changes iz circumstances o law, no assurance can be given that
the US REIT has in fact qualified or will remain qualified as 2 REM.
In addition, even if the US REIT qualifies as a RET, it could st be
subject to US federal income tax in certain situations, including
{among other situations; if it fails to satisfy the gross income tests
or asset tests that are applicable under the REIT rules but
nevertheless maintains its gualification as a REIT because other
reguirements are met,

Clifford Chance US LLP has provided 2n opinion to the effect that
commencing with the US RE's taxable year ended December 31,
2003, it has been organized and operated in conformity with the
reguirements for qualification and taxation as a RE{T under the
Code, and its proposed method of operation will enable it to
continue 1o meet the requirements for gualification and taxation as
a REIT under the internal Revenue Code. it must be emphasized
that the opinion of Cifford Chance US LLP is based on various
assumptions refating to the US REITS organization and operation,
including that all factual representations and statements set forth
in all relevant documents, records and instruments are true and
correct, and that the US REIT will at all times operate in

accordance with the method of operation described in its

organizational documents, and is conditioned upon factual
representations and covenants made by officers and management
of the US REIT, the Manager and the LLC regarding the US REIT'S
organization, assets, and present and future conduct of is
business aperations, and assumes that such representations and
covenants are accurate and complete and that the US REIT will
take no action inconsistent with 1ts status as a REF. While the US
REIT believes that it is organized and operated so that it has
qualified and will continue to gualify as a RET, given the highly
compiex nature of the rules governing REITs, the ongoing
importance of factual determinations, and the possibitity of future
changes iz the US REiT's ¢irqumstances, no assurance can be given
by Clifford Chance US LLP or the US REST that the US REIT has or
will so gualify for any particular year. Clifford Chance US LLP will
have no obligation to advise the Trust or the US REIT of any
subseguent change in the matters stated, represented or assumed,
or of any subsequent change in the applicable law. In addition,
opinions of counsel are not Binding on the Internal Revenue
Service, and no assurance can be given that the RS will not
challenge the conclusions set forth in suech opinions. Provided that
the US REIT qualifies as a REIT, it will generally be entitled to a
deduction for dividends that it pays and therefore will not be
subject to US Federal corporate income tax on its net sxcome that
it currently distributes to its sharehoiders.

In order for the US REIT to qualify as a REIT under the Internal
Revenue Code, it must satisfy a number of requirements including
requirements regarding the composition of its assets and the
sources of its gross income as wel as distsibute annually at least
50% of its net taxable income, excluding net capital gains. in
addition, no more than 50% of the value of its shares may be
owned, directly or indirectly, by five or fewer individuals {including
holders of Unitsy during the last half of any taxable year of the US
REIT {other than the first taxable year for which the US REIT efects
1o be treated as a REIT) (calied the 5/50 rule’). If the US REIT were
to fail to satisfy the 5/50 rule or any other requirement necessary
to maintain its REMT gualifications, it would likely not qualify as a
REIT and wouid be required to pay US federal income tax at
ordinary corporate rates. This would adversely affect the ability of
the US RET to make distributions to the Trust and, accordingly, the
Trust's ability to make distributions to Unitholders. The US REITs
Articles of Incorporation contain certain restrictions and
notification requirements in relation to the ownership of shares of
capital stock of the US REH. An acguisition by a Unithoider that
wolld cause the US REIT to violate the 5/58 rule wouid trigger
certain measures contained in the artices designed to prevent this
from happening. Such provisions could result in the automatic
transfer of certain shares of the US REIT held by the Trust to a trust
for the exclusive benefit of one or more charitable beneficiaries
{*charitable trust”), The automatic transfer would be effective as
of the close of business on the business day prior to the date of
the viclation of the 5/50 rule. Any dividends or other distributions
with respect to such shares after the effective date would be
payable to the charitable trust. Upon a sale of such shares by the
charitable trust, the Trust would generally be entitled o the lesser
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of: {1} the fair market value of such shares on the day immediately
preceding the effective date of the transfer; and {2} the sale price
received by the charitable trust. Under Australian law, substantial
unitholdings above 5% need to be disclosed to the market and

ne person's voting power in the Trust can exceed 20% usnless
permitted by the Corporations Act. This provides a level of
transparency as to whether the 5/50 rule is likely to be violated,
but there can be no guarantee that if will not be viclated.

In general, daidends that are paid by & REFT f0 a non-US
sharehglder, and that are not attributable to cepital gains, are
subject to 30% US withholding tax. The tax treaty between
Ausiralia and the US generally grovides that dividends paid by a
REIT to a listed property trust are generally subject to 15% US
withholding tax. However, if the Manager has reason to know that
any Unitholder owns 5% or more of the beneficial interest in the
Trust, then the Unitholder will be deemed 0 hoid a correspanding
portion of the Truses interest in the US REIT and will be deemed to
be beneficially entitled o the US REIT dividends paid on such
interest. In general, the US RET dividend paid in respect of such a
tnitholder will be subject to a reduced 15% withholding tax rate
only if: {1} the Unitholder s an individual treated as owning an
interest of not more than 10% in the US RE,; (2) the Unitholder is
treated as owning an interest of not more than 5% in the US REIT
and certain other conditions are met; or {3} the Unithoider is
trested as owning an interest of not more than 10% in the US
REfT and the gross value of no single interest in real property held
by the US REIT exceeds 10% of the gross value of the US REITs
total interest in real property.

8.4 Property Market

Changes to the US property market may affect the value of the
assets within the Portfolio and hence affect the performance of
the Trust. The value of the Trusts indirect interest in the Portfolio
may be influenced by changes in rental levels (which will vary
according to the supply and demand for Power, Community and
Neighbourhood Shopping Centre retall space in the respective
markets of each property}, demand for property from investors,
expenses in maintaining the properties, as well as refurbishment
and property vacancy levels. In addition, the supply of competing
existing or new assets, which may affect the ability fo secure lease
renewals or obtain new fenants, may also have an impact on the
Portfolio and, in turn, on the performance of the Trust,

tevels of retail spending in the relevant markets in the US around
properties in the Portfolio could change.

Any reduction in such retail spending or change in retail spending
patterns could impact the ability or wilingness of retailers to pay
rent at the forecast levels.

70

9.5 Exchanges Rates

The value of the Australian dollar has been subject to significant
fluctuations with respect to the US dollar in the past and may be
subject o significant fluctuations in the future. The Trast is
exposed to US assets and Habilities, the value of which is
denorminated in US dollars. # the Australian dollar appreciates
against the US doliar, the value of US assets less US dollar
liabiliges, when converted into Australian dollars, would decrease.

The Trust takes out foreign exchange hedges. Despite these
hedges, with the expiration of time, the amount of Austratian
dollar distributions made by the Trust may decrease because of
foreign exchange movements.

The capital value of the Trust’s indirect interest in the Portfolio s
not hedged.

4.6 [mterest Rates

The Trust will be exposed to interest rate movements on floating
rate debt obligations of the IV Company and the US REIT or net
cash balances held during the Forecast Period. | is anticipated that
the majority of the debt will be based on fixed interest rates for
the medium fo long term. This may be achieved through use of
fixed rate loans or interest rate swaps. Whilst a significant portion
of the borrowings will be at fixed interest rates during the Forecast
Period, there is still a degree of interest rate exposure.

Moreover, 2 financier may terminate a fixed rate financing facilizy if
the loan is in default. Financiers generally have no obligation to roll
over any financing facility at the end of its term. There is no
guarantee that future debt facilities may be obtained at
comparable interest rates. If a financing facility cannot be entirely
refinanced on expiry, the Manager may be required to raise funds
from an alternative source 1o reduce or repay the existing faciities
held by the Trust. This may impact the returns of Unithoiders.

4.7 AFRS [mplemeantation and interpratation
The year ending 30 June 2006 will represent the first reporting
period of the Trust under the requirements of AIFRS. The
accountng reguirements imposed by AIFRS are complex and
interpretations of these requirements continue to evolve. The actual
application of various AIFRS reguirements may differ from that
currently contempiated in the financial forecasts. This may result in
the reported earnings of the Trust varying materially from those
forecast. In addition to variations in interpretation and application
of AFRS, there are also a number of fair value-related items that
will affect reported earnings that cannot be reliably estimated and
therefore have been excluded from the financial forecasts.

However, these accounting applications do not alter the underlying
economic performance of the Trust and are not expected to
significantly impact Trust distsibutions.



9.8 Future Acguisitions

The Manager intends to seek further property acquisigions to be
made by the J¥ Company in addition to thase outlined in this PDS.
The rate at which this occurs will depend on market conditions
and capitzl availability at the time. Forecast distributions may be
affected, although it is the Manager's intention that future
acquisitions will be accretive and will not dilute the net asset value
of the Trust. The JV Company will not be the exclusive acquisition
vehicle for Mew Plan.

8.9 Mon-Exclusivity

The Jv Company will not be the exclusive acquisition vehicle for
Newr Plan. New Pian will continue to own and operate other
Power, Community and Neighbourhiood Shopping Centres
{including other centres In focations near the New Properties}
outside of the 3 Company.

The I Company will, however, be New Plan's sole Australian
vehicie for the acquisition of Power, Community and
Neighbourhood Shopping Centres.

810 Change of Contral
The control of the Iv Company is shared by the US REIT and New

Plan. The W Company owns, or will after the Transaction own,
the Portfolio.

New Plan Australia has a right to require the JV Company to
redeem all or 2 portion of Mew Plan Austrafia’s holding of shares in
the )W Company at any time on or after the fifth anniversary of the
compietion of the Transaction or, if earlier, the date the Property
Management and Services Agreement Is terminated.

If there is a change in control of MNew Plan Australia, New Plan or
ERP Agstralia or termination of the Property Management and
Services Agreement, the US REIT has a right to purchase New Plan
Australia’s, New Plan's and ERP Australia’s holding of shares in the
W Company and their interest under the Property Management
and Services Agreement.

If there is a change of control of the US RENT, including 2 change
of control of the Trust or removal of the Manager as responsible
entity, New Plan Australia has a right to purchase the US REIT's
holding of shares in the JV Company (and therefore the Trusts
indirect interest in the iV Company). However, this right of New
Plan Australia terminates upon termination of the Property
Management and Services Agreement or if New Plan Australia and
its affiliates no longer own in the aggregate 0% of the shares in
the I Company received by New Plan Australiz on the date of the
Limited Liability Company Agreement.

Section 10.12.5 summarises the refevant definition of change of
control for these purposes. it includes where the Manager is no
longer the responsible entity of the Trust, where any person or
group becomes the beneficial owner of more than 35% of the
Units, and where the US REIT, New Flan Australia or ERP Australia
consolidates or merges or disposes of substantially all of its assets
1o another person.

The sale price per Share is generally caiculated by reference to the
market value of the Units (unless it involves equity interests in the
US REIT, New Plan Australia or Mew Plan).

Section 10.12.5 outlines the redemption and change of control
provisions in more detail.

411 Management Arrangements

The performance of the Portfolio will be dependent over time
upon New Plan's performance of its asset and property
management services, under long-term management
arrangements. These arrangements have an initial term of 20 years
from 21 September 2003 with two five-year renewal terms (at the
option of the IV Company}. Management arrangements between
Galileo Advisory ELC and the 1 Company and the US REIT have
been amended to run for the same period.

G, 14 Ceher Kisks
Other risks include, but are not limited to:
+ Capital and mncome distributions are not guaranieed;

+ the possibility of default by tenants or New Plan on their
obligations which would reduce the income to the Trust and the
W Company;

+ failure to complete the acguisition of the New Properties;
+ unforeseen capital expenditure requirements;

+ gther expenses being greater than anticipated thereby reducing
the amount availabie for distribution;

+ any of the assumptions used in forecasting the Trust's financial
performance may not be achieved or occur such that the
forecast distributions may not be achieved;

+ payment of the performance fee in the future may reduce
distributions in the years they are paid;

+ unforeseen environmental issues which may affect the Portfolio;
and

= potential exposure to uninsurable or under-insared risks may
affect the level of distributions to Unithoiders and/or the net
asset vaiue of Units.
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This Section provides information on the following:

# Regular Reporting and Disclosure Obligations {(Section 10,1}
+ Availabiiity of Documents (Section 16.2)

« Constitution (Section 10.3)

« Compliance Plan (Section 10.4)

+ Distribution Reinvestrment Plan (Section 10.5)

 ASK Waivers (Section 10.8)

@ ASIC Class Order 05/26 (Section 10.7)

# |Interests Reguifing Disclosure (Section 10.8)

« Consents {Section 10.9}

# Directors’ interests (Section 10.10)

# Reiated Dealings and Related Party Transactions {Section 10.11)

# Material Contracts (Section 10,12}

1T Regular Reporting and Disclosure
Cibligations

The Trust is 2 disclosing entity under the Corporations Act and is
subject to regular reporting and disciosure obligations under the
Corporations Act and the Listing Rules. These ohiigations require
the Manager to notify ASX of information about specified events
and matters as they arise for the purposes of ASX making that
information available to the stock market conducted by ASX. in
particular, the Manager has an obligation under the Listing Rules
{subject to certain limited exceptions) to notify ASX immediately of
any information of which the Manager is, or becomes aware of
concerning the Trust, which a reasonable person would expect to
have a material effect on the price or value of Units. Copies of
documents lodged with ASIC in relation to the Trust may be
obtained from, or inspected at, an office of ASIC.

1004 Availabitity of Documents

The Manager will provide a copy of the accounts of the Trust for
the year ended 30 june 200% and any continuous disclosure
notices given by the Trust after lodgement of those accounts and
before the date of this PDS, free of charge, to any person who
asks for it in the pericd starting from the date of issue of this PDS
and ending on the Closing Date.

The financial staterments, and continuous disclosure notices, are
not included in or attached to this PDS. A copy of the Constitution,
the Manager's constitution, the compliance plan, the PO product
disclosure statement, the Undenwriting Agreement, the property
valuation reports, the other agreements referred o in Section
10.12 and the consents referred to in Section 10.9 may be
inspected during usuat business hours on Business Days at the
office of the Manager referred 0 in the Directory at the back of
this PDS.

In addition, there are summaries in $ection 10.12 of this PDS of
materizl agreements which, among other things, explain the
cooperative relationship between the Manager and Mew Plan
and the day to day management of the entities involved and the
Portfolio in which the Trust has an indirect interest.

I3 Constitution
INTRODUCTION
The Trust &5 governed by a Constitution dated 4 September 2003

and has been registered as a managed investment scheme with
ASIC, in accordance with Chapter 5C of the Corporations Act.

Galileo Funds Management Limited is the Manager of the Trust.
The respective rights and obligations of the Manager and
tnitholders are determined by the Constitution, the Corporations
Act, the Listing Rules and this PDS, together with any exemptions
and declarations issued by ASIC and the general law refating to
trusts, Neither the provisions of these laws and rules, nor their
effect on the Constitution, have been summarised below.

The Consstution is a tengthy and complex document and the
following summary is therefore necessarify brief.

LINITHOLDERS RIGHTS ARND OBLIEATIONS

The beneficial interest in the Trust is divided into Units.

Each fully paid Unit confers an equal interest in the Trust Property
and each partly paid Unit confers an interest in the Trust Property
proportionate o the amount paid up on that Unit. A Unit confers
an interest in the Trust Property as a whole and it does not confer
an interest in any particular asset.

CREATICN GF LNITS

The kanager czn issue Units in accordance with the Constitution.
A person who wishes to apply for Units must lodge a completed
application form and the application monies with the Manager,
who may in its absolute discretion accept or refuse, in whole or in
part, any application for Units,

The Manager may also, at any time, issue Units in two or more
classes and may convert any class of Units to another class.

BEUE PRICE OF URITS
The Constution contains provisions for calculating the issue price
of Units, for the first and any future issues.

The Constitution also provides for the Manager to determine a
different issue price in relation to some Units, 2 dass of Units or aj
tnits to the extent it is permitted to do so by an ASIC exemyption
and the Listing Ruies.

CPTHNS AND FINANCIAL INSTRUMENTS

The Manager has the power 10 issue options in respect of Units
and other finandial instruments.




1A Constitution {continued)

AL

The Manager will determine the distributable income of the Trust
for each financial year. if the Manager does not make a
determination prior to the end of a financial year then the
distributable income for that financial year is the net accounting
income for the financial year. On and from the last day of each
financial year, Unitholders are entitled to a share in the Trust's
income hased on the number of partly paid and fully paid Units
held. The Constitution provides that, if the Manager approves,
Unitholders may choose to reinvest some or alt of their distribution
by acquiring more Units in the Trust. A distribution may be paid in
cash or assets or by way of bonus Units. The Manager may also
decide fto make an interim distribution or to distribute cepital. The
Manager may deduct from distributions any tax that is required by
law to be deducted. if additional US withholding tax is withheld
from any dividends or distributions paid to the Trust as a
consequence of the characteristics of any particular Unitholder or
Unitholders, including the number or percentage of Units on issue
held by any such Unitholder, then that additonal US withhalding
tax will be allocated to that Unitholder and will be deducted from
the distributable income payable to that Unitholder.

THANSFERR

Units may be transferred by an applicable uncertificated trading
system. in this PDS, the Manager has approved Unitholders to
transfer their Units on ASX. All such transfers must be effected in
accordance with the Listing Rules. Restricted securities (as defined
in the Listing Rules;, however, may not be transferred,

SEAALL HOLIHMNGS

The Constitution gives the Manager the power fo seif or redeem
any Uriis hetd by a Unitholder which comprise less than a
marketable parcel, as notified by the Manager to Unitholders,
withoot request by the Unitholder. The Manager will provide the
Unitholder six weeks notice of such proposed sale or redermption.
If within this notice pericd the Unithoider advises the Manager
that the Unithaolder wishes fo retain the Units, the Manager will
not sell or redeern the relevant Units.

ENTITLEMENTS QR DEATH

If & Unitholder dies, the survivor {where the Unithoider was a joint
holder; and the legal personal representatives of the deceased
{where the Unitholder was a sole holder) will be the only persons
recognised by the Manager as having any title to the Umtholders’
interests in the Unit.

On the production of information as required by the Manzager, a
tnithiolder's legal personal representative or the responsible entity
of the estate is entitled to the same distributions from the Trust
that the Unitholder was entitied to.

N REDEMPTICN

A Unitholder cannot redeem Units whide the Trust is listed.
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LIABILITY OF URNITHOLERS

The Consstution states that each Unitholder's Bability to the
Manager or the Trust is limited to the aggregate of amounts paid
and agreed to be paid by the Unitholder for the issue of Units.

This provision seeks to ensure that if the issue price, inclading any
calls on partly paid Units, has been fully paid, no Unitholder will be
personally liable to indemnify the Manager or any creditor of the
Manager in the event that the liabilities of the Trust exceed its
assets. However, the ultimate liability of Unitholders in Unit trusts
has not been finally determined by the courts.

PARTLY PAIL LINITS

The Manager may offer Units as partly paid Units. White Units are
partly paid the Unitholder has an obligation to pay the unpaid
amount. A call is not invatidated because any Unitholder does not
receive & notice of the call. if an instalment is net paid, the Units
become liable for forfeiture and may be sold by the Manager. On
compietion of the sale of 2 forfeited Unit, the Unitholder ceases to
be the holder of the forfeited Unit, but remains liable to the
Manager for alf amounts owing in relation to the Unit {including
the unpaid amount, interest 2nd all costs incurred in relaton to the
forfeiture). The Manager also has the right to apply any amount
payabie to a Unitholder under the Constitution fo pay unpaid
instalments and any costs and expenses incurred by the Manager
in relation to the unpaid instalments. If an snderwriter acquires
forfeited Units for a price equal to the unpaid amosnts and if this
price is greater than then market vaiue of fully paid Units, the
defauiting former Unitholder remains liable for the difference.
While Units are partly paid votes on a poll are proportional to the
amount paid up.

BAANAGERS POVVERS AND DLITIES

The Manager holds the Trust’s assets on trust, and may manage
these assets as if it were the absolute and beneficial owner of
them. In the exercise of its powers the Manager may, without
limitation, acquire or dispose of any real or personal property,
borrow of raise money, encumber any asset, incur any liabiity, give
any indemaity, provide any guaraniee, apply for listing of the Trust,
enter into derwvative and currency swap arrangements, enter intc
joint venture arrangements or fetter any power.

The Manager may appoint delegates or agents (inciuding
custodians} 1o perform any act or exercise any of its powers, as
well as advisors to assist it with it duties and functions.

EXCHANGE OF UINITS IW THE TRUAT FOR UNITS [N ANGYHER
SCHEME

The Consstution contains provisions which allow the Manager to
transfer Units of Unithelders to ancther managed investment
scheme (the "Successor Scheme”) in exchange for the issue to the
relevant Unithoiders of units in the Successor Scheme with an
equivatent total issue price to the Units transferred. Alternatively,
the Manager may transfer the Trust Property to the Successor
Scherme in exchange for the issue of units in the Successor Scheme
1o Unitholders.



The property transferred must be equivalent o the value of the
Units of the refevant Unitholders.

The Manager may only exercise this right if, having regard to any
reasonably foreseeable material benefits and detriments to
Unitholders, the Manager believes that this course of action is in
the interests of Unitholders as & whale, or is not materially adverse
1o the atfected Unithoiders and to the Unitholders as a whole. The
Manager must give notice o the affected Unitholders not less than
21 days before the date of the proposed transfer which must
contain the necessary information about the Successor Scheme.

If an offer is made 1o Unitholders 1o transfer sorme or all of their
Units in consideration of;

# the issue of or transfer of Units in another scheme or interests of
whatever nature in another entity;

= a cash payment; and
# 3 transfer of assets,

then if no election has been made by 2 Unitholder during the 21
day notice period, the Unithoider will be tzken to have accepted
the offer. Where the offer is of cash and one or more other
alternatives, the Unitholder is taken to have elected to accept the
cash alternative. Where there are one or more non-cash
alternatives, the Unithoider is taken to have elected fo accept the
alternative determined by the Manager.

ALBASGRY BOARD

The Constitution provides that the Manager may form an advisory

board comprising the number of members that the Manager notifies
to Unitholders. The advisory board will have the functions determined
by the Manager. A member of the advisory board is entitled to a fee
out of the Trust Property as determined by the fManager.

IWTERESTED DEALINGS
The Manager (in its personal capacity or in any capacity other than
as responsible entity of the Trust) or any of its associates may:

« deal with the Manager (as responsible entity of the Trusty or any
Unitholder;

= be interested in any contract, transaction or matter with the
Manager {as responsible entity of the Trust) or any Unitholder;

# act as trustee or responsible entity of any other trust or
managed investment scheme; and

# deal with any entity in which the Manager holds an investment
on behalf of the Trust, and in each case the Manager {or an
associate) may retain for its own benefit all profits or benefits
derived from that activity.

WALUATION OF AS5ETS

The Manager may at any time cause the valuation of any asset of
the Trust, and must do so if required by ASIC or the Corporations
Act. The value of an asset will be at market vaiue unless the
Manager determines otherwise.

BAANAGERS AND ADNVISORY BOARDS LIMITATION

OF LIABILITY

Neither the Manager nor any member of the advisory board is
liable for any loss or damage to any person {including any
Unitholder} arising out of any matter unless, in respect of that
matter, it acted both octherwise than in accordance with the
Consttution and without 3 belief held in good faith that it was
acting in accordance with the Constitution. In any case, the lability
of the Manager and each member of the advisory board in refation
to the Trust i limited to the assets of the Trust from which the
Manager and each member of the advisory board is indermnified.
In particliar, the Manager and each member of the advisory board
is ot Hable for any loss or damage o any person arising out of
any matter where, in respect of that matter.

+ 1o the extent permitted by law, it refied in good faith on the
services of, or information or advice from, or purporting to be
from, any person appointed by the Manager or the Advisory
Board; or

# it acted as required by law; of
« it refied in good faith upon any signature, marking or document.

This limitation of #ability is subject to the Corporations Act.

MANAGERS INDEMNITIES

The Manager has a right of indemnity out of the Trust Property
on 2 full indemnity basis unless, in respect of that matter, the
Manager has acted negligently, fraudulently or in witful default.
This indemnity continues after the Manager retires or is removed
as responsible entity of the Trust and is subject to the
Corporations Act.

REMUNERATION AND RECOVERY OF EXPENSES

The Manager can charge base and performance fees as
summarised in Section 7 of this PDS. To the extent that the agreed
proportion of these fees (currently 0% is payable by the US REIT,
the Trust will not pay such proportion but will only pay the balance
{currently 10%). The performance fee is described in more detail
below. In addition to these fees, and any other right of indemnity
under the Constitution or the law, the Manager is indemnified and
entitled to be reimbursed out of the assets of the Trust for all
expenses reasonably and properly incurred in connection with the
Trust of in performing its obiigations under the Constitution.




TR Constitution {continued)
(A} PERFORMANCE FEE: FORMULA

The Manager is entitled to a performance fee payable out of the
Trust in respect of each Half Year if the performance of the Trust
for the Half Year exceeds a stated benchmark. The performance
fee will be payabie to the Manager within five Business Days of the
date of calcuiation of the performance fee. The formula for
determining the performance fee (if any) payable 1o the Manager
in respect of a Haif Year is set out below. if the TR {as defined
below) for the Trust for a Half Year is negative, the performance
fee {if any} to which the Manager would have been entitled will
not be paid to the Manager uatil the end of the first succeeding
Half *vear in which the TR is positive uniess a Trigger Event occurs
in which case paragraph (B) applies.

Performance fee payable to the Manager = PF + EPF
where:

PF (Tier 1 Performance Fee) = NPC x Mco x 5%, but equals
zero if NPC is not greater than zero,

EPF (Tier 2 Performance Fee) = (NPC - Epb) x Mco x 15%, but
equals zero if NP is not greater than EPb;

NP = TR-BM {expressed as a percentage);

NPo (Opening Net Performance) = NPc of prior Half Year
except in the first Half Year when NPo = O;

TR (Trust Return expressed as a percentage; = (Tc — Tol/To

where:

Tc = Frust Index at the close of the Haif Year; and

To = Opening Trust Index being the Trust Index at close of the
orior Half Year or if NPo<0 then To = the Trust Index used as
the Opening Trust Index {To) for the previous period;

BN (Benchmark Return expressed as 2 percentage}
= (Bc — Bo)/Bo

where:

BC = Benchmark index at the end of the Half Year; and

Bo = Opening Benchmark Index being the Benchmark index at
ciose of the prior Half Year or if NPo<( the Bo = the
Benchmark index used as the opening Benchmark index (Bo)
for the previous period;

Wico (Market capitalisations = Po X Uo

where:
Po = the weighted average trading price of all Units tfraded on
ASX during the 10 Business Days from and inciuding the date

upan which the Units trade ex the distribution entitlement for
the period ending on the fast day of the relevant Half Year; and

Uo = Units on issue at the dose of the fast day of the relevant
Half Year

Epb (Tier 2 Performance Benchmark) = 1% for the Half Year.

{8y CASH PAYMENT OF PERFORMANCE FEE ON THE
QUCURRENCE OF & TRIGHER EVENT

If 2 Trigger Event occurs, the Manager is entitled to be paid a cash
payment equal to the performance fees calculated in accordance
with paragraph {A} as if the end of the Haif Year was the date of
the occurrence of the Trigger Event, but in determining the Trust
Index at the close of the period there is to be substituted for the
market price of the Units:

+ in the case of a tekeover bid, the mid-point of the value range
for the Units contained in the independent expert's report (if
any) prepared for the Unitholders or for the target’s statement
or, if there is no independent expert’s report, the price per Unit
which would be payable for compulsory acguisition (inciuding in
the case of non-cash consideration the market value of that
non-cash component on the date of the Trigger Event);

» in the case of a scheme of arrangement, the mid-point of the
value range for the Units contained in the independent expert's
report {if any} prepared for the Unitholders in relation to the
scheme of arrangerment or if there is no independent expert’s
report, the fair value of the consideration per Unit as determined
by an independent accountant appointed by the Manager;

+ in the case of delisting, the weighted average market price of
the Units fraded on ASX during the 10 Business Days prior to
the date of delisting; or

# in the case of termination of the Trust, the amount per Unit to
be received by the Unithoiders after accruing the amount
payable to the Manager for the performance fee.

In addition, the Manager shall be paid a cash payment equal to
the full amount of the performance fee from any prior Half Year
which the Manager would have been entitled to but which has
not been paid whether due to Trust Return (TR} being negative
although exceeding the Benchmark Return (BM), the performance
fee exceeding 0.15% of the Trust Value as at the end of the
finandial year in accordance with paragraph {C} or othernwise.

The cash payment is payable as socn as it can be calculated and
shall be paid to the entity which was the responsible entity on the
day upon which the Trigger Event occurred notwithstanding that
the entity may have ceased to be the responsible entity or that the
Trust has terminated.

{3 MAAXIMLIME AMCGUNT OF PERFORMAMCE FEE

The maximum performance fee which may be paid to the
Manager in accordance with paragraph (A} above in respect of any
financial year is 0.15% of the Trust Value as at the end of that
finandial year. i the performance fee as calculated under
paragraph (A} above exceeds this Bmit in respect of a financial
year, the balance of the performance fee above the Bmit shall not
be paid immediately but can be carried forward and be payable in
any future financial year to the extent to which the performance
fee in respect of that financial year {plus any carried forward
performance fee proposed to be paid) is less than the limit in
respect of that future finandial year



The cash payment which may be paid to the Manager in accordance
with paragraph (B} is not subject to a maximum amount.

(Y 155U OF DINITS [N LIELE OF THE PERFORMANCE FEE

The kanager may, 2t its absolute discretion, determine that Units
in the Trust shall be issued to the Manager in fieu of payment of
the performance fee described in paragraph (A} above. These Units
shall be issued at an issue price which is the greater of

« the Market Price where the relevant day is the first Business Day
after the Units trade ex the distribution entitlement with respect
to the refevant Half Year, or

+ the net tangible asset backing per Unit at the end of the Half Year.

The number of Units ssued will be calcuiated by dividing the
amount of the performance fee which would otherwise be payable
1o the Manager by the issue price determined as described in this
paragraph {D}.

(EY NG REFUND OF FERFORMANCE FER

For the avoidance of doubt, where 2 performance fee is payable
and paid to the Manager in respect of a Half Year in accordance
with these arrangements, it does not become repayabie in any
circumstance including by reference to the performance of the
Trust or the Manager in any later period.

{Fy DEFMNITIONS FOR THE PERFORMANCE FEE

Half Year means a period of six months ending 30 June or 31
December. The first Half Year s the period from the date upon
which the Units are first officially quoted to 31 December 2003
and in relation to the calculations for that mitial Half Year for the
purposes of calculating the performance fees, the expression ‘last
day of the prior Half Year' means the day prior to the
commencement of that Half Year

Trust Index means the accumulation index for the Trust 2s calcuiated
by Standard & Poor's, or other suitable body as determined by the
Manager from time to time and notified to Unithaolders, using ciosing
market price series data except for e dosing price at the end of
the Half Year which shall be replaced by the 10 day volume weighted
average trading price from and including the date ypon which the
Units trade ex distribution entitlement for the relevant Half Year.
The index will commence at 100 on the date immediately prior 1o the
date upeon which Units shalt first become offidally quoted representing
the initiat 70 cents instalment amount paid for each Unit,

Benchmark Index means the accumulation index tilising the
securities included in the S&P/ASX 200 Retail Property Accumulation
Index {but excluding Units in this Trust from the calcuiation) as
calculated by Standard & Poor's, or another suitable body as
determined by the Manager from time to time and notified to
Unitholders, using closing market price series data except for the
closing price at the end of the Half Year which shall be replaced by
the 10 day volume weighted average trading prices from and
inciuding the date upon which the Trust's Units trade ex distribution
engtlement for the relevant Half Year. The index will commence at

100 utilising the closing prices on the date immediately prior to the
date upon which the Units shall first become officially quoted. if the
SEPIASX 200 Retail Property Accumulation Index ceases 1o be
published or reasonably abie to be calculated or, in the fanager's
reasonable opinion, is no longer a relevant benchmark there shal
be substituted a comparable index selected by the Manager. if the
market capitalisation of the Trust exceeds 40% of the market
capitalisation of the S&P/ASK 200 Retail Property Accumulation
Index, the benchmark index will be the S&P/ASK 200 Froperty
Accomulation index (but excluding Units in this Trust from the
calculation) and the rest of this definition will apply accordingly.

Trigger Event means any of the following:

« 3 respiution is passed at a meeting of Unitholders removing or
replacing the responsibie entity without the recommendation of
the existng responsible entity;

« the Trust terminates;

« when the Manager receives notification from ASX of the removat
of the Trust from the official list or after the Units are suspended
from quotation by ASK for a continuous period of 60 days;

« the Units are the subject of a takeover bid which achieves the
threshold for compulsory acquisition under Chapter 64 of the
Corporations Act;

+ the Unitholders approve a formai or informal scheme of
arrangement pursuant to which the Trust is to merge with any
other managed investment scheme or entity or pursuant o
which there is a material change in the ownership or control of
the Frusz.

Trust Vaiue means the gross asset value of the Trust, For the
purposes of this calculation for the performance fee, an asset may
be valued by the Manager based on the gross value of an asset
underlying {whether directly or indirectly} that asset but only in
proportion to the Trusts direct or indirect interest in the asset. For
exampie, where the asset is a direct or indirect interest in another
entity which heoids an underlying asset, the asset may be valued
based on the value of that underlying asset, in proportion to the
Trust's indirect interest in the asset, disregarding any borrowings,
liabilities or provisions of the other entity. In valuing an underlying
asset for the purposes of this provision, the Manager may adopt the
value of the asset in the books of the other entity which holds the
asset, or any other valuation method determined by the Manager,

Market Price of a Unit {or where applicable, of a class of Units} on
a particular day means the average of the weighted average price
per Unit in that class of Units for sales of that class of Units on
ASX {excluding any special crossings) on an ASX trading day for
the period of 10 ASX trading days immediately prior to the
relevant day {whether or not a sale was recorded on any particular
day) adjusted to fake nto account any ex ensitiement dates that
occurred during this period.

Exampies of how the Performance Fee is calculated are included
below:

v




13 Constitution {continued)

Performance Fee: Formula

Example 1

As an exampie of the operation of the performance fee calcuation
if the market capitalisation was $340 million, if the benchmark had
returned 5% for 2 haif year, and the Trust had returned 6%, the
outperformance would be 1% for the half year.

Based on the terms of the example above, the amount of the
performance fee would be:

Tier 1 Performance Fee
1% total outperformance x equity capital of $940 million ¥ 5%
= 470,000

Tier 2 Performance Fee
Mo Tier 2 Performance Fee as total cutperformance does not
exceed 2% p.a.

Example 2

If, in & different exampie, the Trust’s performance for a haif year
was 7%, and the benchmark returned 5% during the same period
{2% outperformance), the amount of the performance fee would
be calcuizted as follows:

Tier 1 Performance Fee
2% total outperformance x equity capital of $940 million x 5%
= $840,000

Tier 2 Performance Fee
1% (2%-19) Tier 2 total outperformance ¥ equity capital of
5940 million x 15% = $1.41 mition

Total performance fee
= Tier 1 performance fee of $940,000
+ Tier 2 performance fee of $1.41 million
= $2.35 million

When calculating the totaf amount of the performance fee
payabie in respect of any finandal year, irrespective of the level
of outperformance for the pericd, the total performance fee is
capped at 0.15% of the Trust Value as at the end of the finandial
year. Assurning that Trust Value were $1,000 million then the fee
cap wolid be $1.5 million p.a. {subject to the fee carry forward
provisions described in paragraph (B} above). Further if the
performance of the Trust is negative in any period there is no
performance fee payable to the Manager during that pericd.

These examples are indicative only and do not purport to represent
the likely performance fees to be payable. The financial forecasts
assume that no performance fee is payable during the forecast
period. Section 7 deals with the allocation of the performance fee.

DERMNITY OF COMBPLIANCE CORMBMITYEE AND ADVISORY
BOARD

If any member of a compliance committee or advisory board
established by the Manager in connection with the Trust incurs
a liability in that capacity in good faith, the Manager may
indemnify the member out of the Trust Property, to the extent
permitted by the Corporations Act.

INCLUREING OF LIABRITY

The kanager s not required to do anything which involves it
incurring any Bability unless i liability is Emited in a manner
satisfactory to it.

AMENDFENT GF CONSTITUTION

Subject to the Corporations Act, the Manager may amend the
Consgtation.

DURATION OF TRUST
tnless terminated earlier under the Consttution or by law, the

Trust continues until the day before the expiration of B0 years
following the commencement of the Trust.

On termination of the Trust, the net proceeds from realisation of
the Trust Property will be distributed among the Unitholders in
proportion to the number of Units they hold. Any unpaid fees
payabie (or to be payable} to the Manager and any expenses of
termination witl be deducted from he net proceeds from realisation
betore they are distributed to Unithoiders. The Manager may
transfer assets to any Unitholder holding Units having 2 value in
excess of an amount as determined by the Manager in satisfaction
of that Unitholders entitlement in the scheme property. The value
of the assets transferred wil be caitulated at market vaiue and the
expenses incurred in transferring the assets will be borne by the
Unitholder. The Manager may postpone the realisation of any asset
for as iong as it thinks it is desirable to do so in the interests of
tinithoiders and may also retain for as ong as it thinks fit sufficent
assets to meet any outgoings or liabilities in respect of the Trust.
The Manager will not be responsible for any loss attributable to
postponement of a sale.

CONVERNING MEETINGS OF UNITHOLDERS

The Manager may at any time convene a meeting of Unitholders.
A meeting must be held in accordance with the terms of the
Consgtution, the Listing Rules and the Corporations Act. A
resofution validly passed at a meeting is binding on all Unitholders
in the Trust (whether or not present). Except in circumstances
where the Corporations Act requires a resoiution to be passed at
a meeting of Unitholders, a resoiution in writing signed by
Unithoiders together holding the number of votes necessary for
the resolution to be passed is a valid resolution of the Unitholders.

CHANGE OF RESPONMELE ENTITY

The Manager may retire as the responsible entity of the Trust as
permitted by the Corporations Act and must retire as the responsible
entity of the Trust when required by law. When the Manager retires
of is remaved, subject to the Corparations Act, the Manager is
released from ali obligations in relation to the Trust arsing after
the time it retires or is removed. Subject to the Listing Rules and
the Corporations Act, the Manager is entitled to agree with the
incoming responsible entity that it will be paid by or receive

a benefit from the incoming responsible entity in connection with
retiring 25 responsible entity and is not reguired 1o account 1o
Unitholders for such payment or benefis,



CORMPLAINTS

While the Trust is registered as a managed investment scheme with
ASIC, if a Unitholder submits a complzint in relation to the Trust or
its operation, the Manager must acknowledge in writing the
receipt of that complaint within 14 days of receiving it.

In considering the complaint the Manager must take into account
the alleged breach of the Corpaorations Act, the Constitution or
breach of trust; the legal advice it has received in relation to the
alleged breach; the supporting material provided by the Unitholder
in relation to the alleged breach; any material held by the Manager
in relation to the afleged breach; and any other refevant
information. Within 80 days of receiving the compiaint, the
Manager must communicate in writing fo the complainant the
determination by either the compliance committee or the
Manager, and the reasons for it

If the complainant is dissatisfied with the determination, the
Manager must refer the complainant to an independent external
dispute resclution body of which the Manager is a member; and if
the compiainant reqguests, provide the compiainant with the
material the Manager considered in making its determination.

NOTICES
A notice of other communication from the Manager to a
tnitholder sent by:

+ post, is taken 0 be received on the Business Day after itis posted;

+ fax, is taken to be received one hour after the transmitter receives
confirmation of the transmission from the receiving fax machine;
and

# gther means, is taken to be received at the time the Manager
determines.

The Manager may give a notice to joint Unitholders by giving 1t to
the Unitholder first named in the Trust register for that holding.

FAANAGER INDERINIFIED FROM LINITHOLDERS FOR TAX
LIABNITY

The Manager is entitled to be indemnified by 2 Unitholder or a
former Unitholder to the extent that it incurs any liability for tax as
a resuit of the Unitholders action or inaction or as 2 result of an
act or omission requested by the Unitholder or former Unitholder,

FOANT URITHOLDERS
Joint Unitholders are jointly and severally liable in respect of all
payments.

104 Compliance Flan
The compiliance plan for the Trust describes the procedures that

the Manager will apply in operating the Trust to ensure comphance
with the Corporations Act 2007 and the Constitution.

The directors of the Manager will oversee the Manager's procedures
for complying with the comptiance plan, the Constitution and the
Corporations Act 2001,

Copies of the compliance plan and Constitution are available free
of charge ungi the Offer closes and can be obtained by contacting
the Manager.

1.5 Dhistribution Reinvestrnent Plan
The Constitution provides for a DRP. Directors of the Manager may
decide for which distributions, if any, the DRP wil be available.

When the DRP applies to 2 distribution, Unitholders can reinvest
cash distributions from all or part of their unitholding in new units
at a discount to the Unit's market price.

The effect of the DRP is that at or about the distribution payment
date, the cash distribution in refation to the Units under the DRP 15
automatically invested in the acquisition of new Units in the Trust.

Mo brokerage, commission or stamp duty is paid by Unitholders in
relation to Units issued under the DRP,

tnits issued under the DRP rank equally with existing issued Units.

After allotment, an application will be made to have the Units
issied under the DRP, quoted on ASX.

tnithoiders can join, vary or withdraw their participation from the
DRP in accordance with the DRP.

Unitholders will be kept informed of their participation in the DRP
through DRP statements, which will be sent to them when new
tInits are issued under the DRP.

The DRP rules may be amended by the Manager,

Further details about the DRF and the DRF Rules are availabie on
the website www galitesfunds.com.au.

The BRP for the period ending 31 December 2005 is fully
underwritten by Bderrit Lynch,

108 A% YWailvers

The Manager has received the following waivers and confirmations
from the ASK:

+ a waiver from Listing Rule 7.1 to the extent necessary o permit
the issue of Units to fund a buy-out of New Plan Australia’s
interest in the )V Company under the Limited Liability Company
Agreement without Unitholder approval on certain conditions
including that any Units issued in reliance on the waiver take place
no later than 10 years after the dosing of the Entitiernent Offer;

+ a confirmation that Listing Rule 11.1 will not apply to reguire
the Frust to seek Unitholder approval for the acguisition of
shopping centres from New Plan;

+ a confirmation of appropriateness for the purpose of Listing Rule
12.5 and waiver from Listing Rules 1601 and $1.2 to the extent
necessary to permit the Trust to dispose of its interest in the
assets of US REIT to Mew Plan Australia without Unitholder
approval if New Plan Australia exercises its right to so purchase
the Trusts assets due to a change of control of the US REIT on
certain conditions including that any change in control of US




TG ASK Waivers focantinued)

REH is not instigated by an entity in the wider New Plan group
and that the term of the Amended and Restated US REIT
Advisory Agreement and the Amended and Restated Advisory
Agreement remain exactly the same;

+ a waiver from Listing Ruie 10.1 to the extent necessary to permit
the Trust to purchase both New Plan Australia’s and ERP Agstralia's
interest in the )V Company without Unitholder approval;

# a waiver from Listing Rules 3.20 and 7.40 to the extent
necessary 1o allow the Manager to give the market less than
seven Business Days' notice of the proposed Record Date for the
Entitlement and to camry out the Entitlerment Offer and the Public
Offer in accordance with the timetable outlined in this PDS;

# a waiver from Listing Rules 3.20 and 7.40 to the extent
necessary 1o allow the Manager to ignore changes in
Unitholdings which occur after the announcement of the Gffer
{other than registrations of transactions which were effected
through SEATS before the Existing Units began trading ex-
entitlement) for the purposes of determining Unitholders’
entitlements for New Units;

# awaiver from Lsting Rule 7.1 so that the Entitlernent Offer can
proceed without Unitholder approval;

+ a waiver from Listing Rules 3.20 and 7.40 in respect of
Unitholdings registered in the name of a nominee so that the
nominee shall be treated as a separate Unitholder in respect of
Units held for each of one or more institutional investors and
Units held for persons other than institutional investors; and

+ a waiver from Listing Ruie 10.11 so that the Entitlement Offer
can proceed without Unithoider approval.

LT ASH Class Crdar 05726

The Manager relies on ASIC Class Order (O 05/26 (the Class
Order} to make the Entitlement Offer, the Placement and the
Public Offer. The Class Order amends section 601GA(1)(a) and
section 801FC{1)d) of the Corporations Act.

LB Interasts Reguiring Disclosure

Allens Arthur Robinson is entitled to receive professional fees of
$500,000 (exclusive of GST) in connection with providing certain
Australian legal advice.

CB Richard Ellis is entitled to receive professional fees of
LS$131,750 in connection with providing its independent valuation.

Clifford Chance is entitled to receive professional fees of US$1.5
millios in connection with providing certain US legal advice.

Ernst & Young Transaction Advisory Services Limited is entitled
1o receive professional fees of approximately $500,000 (excluding
GST) in connection with providing its Independent Accountant’s
Report.

Merrill Lynch international {(Australia) Limited will receive
underwriting fees of approximately $4.0 million.

30

UBS will receive underwriting fees of approximately $4.0 mition.

These fees, and ail other fees in this PDS, are shown exciusive
of (ST

TS Corsernts

Altens Arthur Robinson has acted as Australian law advisor to the
Manager in connection with this PDS. Allens Arthur Robinson has
given and not withdraws its consent to be named in this PDS in the
form and context in which it is named. Allens Arthur Robinson does
not make any statement in this PDS nor is there any statement said
to be based on a statement by Aflens Arthur Robinson, other than
this paragraph a2nd the reference to it in the Directory.

ASX Perpetual Registrars Limited has given and not withdrawn its
consent to be named as Registry in this PDS in the form and context
in which it i5 named. ASX Perpetual Limited has not authorised or
caused the issue of this FDS and fakes no responsibility for any
part of this PRS.

CB Richard Ellis has given and not withdrawn its consent to be
named in this PDS in the form and context in which it is named.
CRB Richard £ilis has not autheorised or caused the issue of this PDS
and takes no responsibifity for any part of this PDS other than in
respect of the extracts from its valuation reports for the properties
appearing in this PDS in the form and context in which they appear.

Clifford Chance has given and not withdrawn its consent to be
named in this PDS in the form and context in which it is named.
Clifford Chance has not authorised or caused the issue of this FDS
and takes no responsibifity for any part of this PDS.

£rnst & Young Transaction Advisory Services Limited has given
and not withdrawn its consent to be named in the form and
context in which it is named. Ernst & Young Transaction Advisory
Services Uimited has given and has not, before the lodgerment of
the PDS with the ASIC, withdrawn its consent to the issue of the
PDS with its Independent Accountant's Report on Directors’
Forecasts included in the form and context in which it is included
in the PDS. Ernst & Young Transaction Advisory Services Limited
has not been invoived in the preparation of any other part of the
PDS and expressly disclaims and takes no responsibility for any
other part of the PDS.

Greenwoods & Freehills as given and not withdrawn its consent
to be named in this PDS, in the form and context in which it is
named and for references to Greenwoods & Freehills being
included, i the form and context in which they are included in
this PDS including, but not imited 1o, section 11. Greenwoods &
Freehills has not made or purported to make any statement that is
included in this PDS (other than section 11) or any statement &n
which a statement in this PDS is based. To the maximum extent
permitted by law, Greenwoods & Freehills expressly disclaims, and
takes no responsibiiity for, any part of this PDS, including any
staternent or omission from the PDS, other than the parts to which
this consent expressly applies.



Merrill Lynch International (Australia) Limited has given and
has not, before lodgerment of this PDS with ASIC, withdrawn its
written consent to be named in this PDS as in the form and

context in which itis named. Merrill Lynch has not made any
statement that is included in this PDS or any statement on which
a statement made in this PDS is based, other than as specified
above. Merrill ynch has not authorised or caused the issue of this
PDS and expressly disciaims and takes no responsibifity for any
statements in or omissions from this PDS.

Trust Company of Australia Limited is the custodian appointed
by the Manager and has given and not withdrawn its consent to
be named in this PDS in the form and context in which it is
named. The Custodian takes no responsibility for any part of this
PDS {except to the extent required by the Corporations Act). The
Custodian does not make any statement in this PDS nor is there
any statement said to be based on a statement by the Custodian,
other than this paragraph and the reference to it in the Directory.

UBS AG, Australia Branch has given and has not, before
lodgement of this PDS with ASIC, withdrawn its written consent to
be named in this PDS as in the form and context in which it is
named. UBS has not made any statement that is included in this
PDS or any statement on which a statement made i this FDS is
based, other than as specified above. UBS has not authorsed or
caused the issue of this PDS and expressly disclaims and takes no
responsipiity for any statements in or omissions from this PDS.

YOO Brrectors interasts

tnits held either directly or indirectly by directors of the Manager
as at 30 June 2005 are as follows:

TARLE 1001 DRECTORS INTERESTS

riits bl

Mr dichael Braham 100,000
MAr Mett Werrett 2,575,455
Ms Susan MacDonaid 250,000
MAr Barry Mills -
Dr Peter Morris 200,000
Total 3,129,455

There are no options t@ buy units in the Trust held by the Directors
of the Manager.

11T Related Dealings and Related Party
Transactions

Subject to any statue or rule of law, nothing in this PDS prevents
the Manager or its directors or an entity connected with it from
entering nto transactions with the Trust. The Manager and its
directors shall, in connection with any such fransaction, act in a
fidudiary relationship of utmost good faith to all Unitholders.

LY Disclaimers

New Plan and its various direct and indirect subsidiaries {"New Plan
Group™) are not {whether directly or indirectly) issuing, distributing,
giving or preparing this PDS and have not (pither expressly or by
implication) requested the Manager, the IV Company or any person
to do so on New Pian Group's behalf. The New Plan Group has not
consented to any statement being included i this PDS. No member
of the New Plan Group takes responsibility for the preparation,
giving or sending and / or contents of this PDS or makes any
recommendation in relation to the offer under this PDS. Members of
the New Plan Group acted as sellers and contributors of the New
Properties under the Contribution and Sale Agreement and, following
such sale and contribution, wifl hoid a 5.0% per cent interest in
the I Company and act as manager of the Portiolio under the
Property Management and Services Agreement and will be the
tenant of portions of certain properties in the Portfolio under
master leases.

12 Material Contracts
This section contains summaries of all material contracts in relation
to the Transaction and the section where they can be found:

« Redemption Agreement (10.12.1)

« Contribution and Sale Agreement (10.12.2)

« Purchase and Sale of Management Rights Agreement {10.12.3}
« Property Management and Services Agreement (10.12.4)

# Amended and Restated Limited Liabdity Company Agreement
(10.12.5;

# Undenwriting Agreement (10.12.6;

# Amended and Restated US REIT Advisory Agreement (10.12.7)
# Amended and Restated Advisory Agreement (10.12.8)

# Trust/Mew Plan/Galileo Advisory LLC Letter Agreement (10.12.9;
# JW Company/New Plan Australia Letter Agreement (10.12.10;

« The ManagerfMew Plan/Galieo Advisory LLC Letter Agreement
{(10.12.11)

+ )W Company/US REMANew Plan/New Plan Australia Letter
Agreement (10.12.12;

+ Trust/US RE Letter Agreement ($0.12.13)

+ Neil Werrett/New Plan Letter Agreement {10.12.14}

+ Shopping Centre Lease {also called the Master Lease; (10.12.15)
+ Custodian Agreement (10.12.18)

+ Fee Allocation Agreement (10.12.17)

+ Services Agreement ($0.12.18}

+ |ntercompany Loan Agreement {10.12.19)

+ Debt Commitment Letter {1012 20}

» Early Rate Lock Agreement {10.12.21}
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1121 Redemption Agreaement

The )& Company, CBL & Associates Limited Partnership, the US
REIT and New Plan are parties to the Redemyption Agreement.

GENERAL
Pursuznt to the Redemption Agreement, the )V Company redeems

from CBL & Associates Limited Partnership and its affiliztes (CBL
Partnership) their entire interest in the IV Company.

REDEMPTIONN

The redemption by the v Company of the CBL Partnership’s entire
interest in the IV Company is by means of a distribution to the CBL
Partnership of the Redemption Properties (Springdale Center and
Wilkes-Barre Marketplace). The v Company also agrees to pay the
CBL Partnership at the closing its proportionate share of fees or
distributions accruing on or before closing (subject to certain
‘true-gp’ payments by 31 December 2005) and the amount of
tS$1.2 million representing the CBL Partnership’s proporticnate
share of the 3 Company's working capital as at 30 June 2005,

There are additional agreements provided for in the Redemption
Agreement as cutiined below.

REDEMPTION PROPERTIES PUT FTION

The CBL Partnership has an option within one year of closing to
reguire the J% Company to repurchase from the CBL Partnership
the ownership interests in the Redemption Properties for US$E3
millior, subject to certain adiustments. This option may be
exercised by the CBL Partnership delivering a notice to the IV
Company and New Plan.

If this option is exercised, the repurchase must be completed
within 45 days of receipt of the notice by the 1% Company and
New Pizn and if the v Company faifs to repurchase, then the CBL
Partnership can require New Plan to purchase the Redemption
Properties on the same ferms.

Also, if this option is exercised then for one year after dosing the
CBL Partnership indemnifies the Jv Company from certzin Hiabilities
related to the Redemption Properties subject generally to a mit of
USE10 mifion and certain other requirements.

The CBL Partnershig's right fo exercise this option is subject to
certain conditions inclading that the interests in the Redemption
Properties are under substantially the same ocwnership structure as
at the date of the Redemption Agreement and are free of liens
and cther third-party cwnership interests subject to the US$H10 million
indemaity mentioned above. During the year after closing and
prior to the exercise of the put, the CEL Partnership covenants to
obitain the consent of the Iv Company before entering into certain
transactions, such as the termination or amendment of a material
aspect of a lease, in respect of the Redemption Properties. The CBL
Partnership must also, during this period, maintain certain
insurance cover with respect to these properties.

ARDITIONAL PROPERTIES PLIY OFTION

The CBL Partnership has an option within one year of closing to
require the ) Company to purchase from the CBL Partnership the
properties known as Fashion Square in Florida, Chicopes in
Massachusetts, and Royal Palm Beach in Florida for a purchase
price to be calculated i accordance with a formula specified in the
Redempticn Agreement, which is generally based on the net
operating income of these properties. This option may be exercised
by the CBL Partnership delivering 2 notice to the I Company.

If this option is exercised, the purchase must be completed within
30 days after the conditions specified under this option have been
satisfied.

Any such purchase is to be subject to an agreement containing
conditions including: the delivery by CBL of certain plans and
spedfications; ali relevant permits, licences and approvals having been
obtained or issued; easement agreements being effective; and
certain other specified conditions in respect of such a fransaction.

ADDITIGNAL PROPERTIES REGHT OF FIRST OFFER

Until two years after cfosing, the 1 Company has 2 right of first
offer to acquire from the CBL Partnership the properties known as
Fashion Sguare, Chicopee, and Royal Paim Beach.

If the CBL Partnership wishes to sell any of these properties during
the two year period, the CBLE Partnership must give notice to the
IV Company indicating which of the properties it wishes to sell.
Within 10 days of receipt of that notice, the )V Company must
elect to either purchase the property(sy or decline to do so. The
purchase price for the property(s) is to be calculated in accordance
with a formula specified in the Redemption Agreement, which is
generally based on the net operating income of these properties.
If the Iv Company has neither elected to purchase nor declined to
purchase, then the Jv Company will be deemed to have declined
to purchase. If the IV Cormpany elects to purchase the property(s
it must complete the acguisition within 30 days of its election
otherwise there is deemed 1o be a defauit and the CBL Partnership
is free to sell the property(s) without regard to the rights of the

W Company.

DIEVORNSHIRE AND KINGSTOR GUARANTEED

The )V Company agrees to indemnify the CBL Partnership in
respect of any Hability, loss or the ke arising under certain lease
guarantees known as the Devonshire Guaranty and Kingston
Guaranty after closing, except that which was caused by the CBL
Partnership. These guarantees respectively are a guarantee of lease
and ground fease in favour of third parties made in 1995 and
1996 The IV Company agrees from closing not to extend the
obligations of the €BL Partnership or term of these guarantees
{unless the CBL Partnership is fully released from the guaranty),
subject to the right of the JV Company to exercise an existing
renewal option to extend the term of the Kingston Guaranty,
through 2016.



COMSTAL LANDING

If within 30 days of closing the v Company wishes to pursue the
development of the property known as Coastal Landing it shal
give notice to the CBL Partnership foliowing which he iV
Company and the CBL Partnership must enter into an agreement
under which:

« the CBL Partnership assigns to the 3 Company aill of its right, tige
and interest in Coastal Landing and any materials relating to it;

« the ¥ Company will pay consideration of US$500,000 plus
some third-party costs to the CBL Partnership which may not
exceed US$200,000;

# the IV Company will assume ai liability in relagon to Cozstal
Landing from assignment; and

« when Coastal Landing is ready for occupancy or is soid by the §v
Company, the i Company wil pay the CBL Partnership an
additional US$500,000.

It the i Company fails to give the required notice within 30 days
of closing fo the UBL Partnership, the IV Company must within
five days thereafter pay the CBL Partnership US$250,000. That
‘reiection’ fee is repayable to the )V Company in certain
circumstances. if the v Company does not meet its obfigations in
retation to Coastal Landing then on defauit the CBL Partnership
may sell any of the properties known as Fashion Square, Chicopee,
or Royal Palm Beach without regard to rights granted to the v
Company snder this Redemyption Agreement.

EARN-CLT

On closing, the iV Company must pay the CBL Partnership

US$4 million in satisfaction of al “earn cut” amounts payable by
the IV Company to the CBE Partnership under the Contribution
and Sale Agreement.

REDEMPTION PROPERTY MANAGEMENT AND LEASING SERVICES
The CEL Partnership retzins New Plan or an affiliate to provide
property management and leasing services with respect to the
Redemption Properties for the period of one year from closing (or
less if the )V Company or New Plan defaults in certain
circumstances).

RELEASE

At closing the CBL Partnership and the iV Company generally
retease each other from claims arising under the CBL
Partnership/dy Company Contribution and Sale Agreement.

WARRANTIES OF THE 3V COMPANY, THE U5 REIY

AN NEW PLAN

tnder the Redemption Agreement, the J¥ Company, the US REIT,
New Plan and the CBL Partnership provide certain representations
and warranties regarding the fransaction fo each other,

The v Company and the US REIT also provide specific
representations and warranties in relation to the ownership of the
Redemypticn Properties.

CONDITIONS PRECEDENT

The obligations of the parties under the Redemption Agreement
are conditional on certain conditions precedent including
obligations being met under other agreements: the Purchase and
Sale of Management Rights Agreement; and the EEC Agreement,
as well as the closing of the Contribution and Sale Agreement.

TERBAINATION

The CBL Partnership may terminate the Redemption Agreement if:
# Closing has not occurred by 30 September 2005; or

« it any of the CBL Partnership's closing conditions have not been
met {if there is a material default or breach by the I Company,
Mews Plan or the U3 REIT or their representations, warranties or
chligations, the CBL Partnership may terminate if the defauiting
party fails o cure such defauit or breach in five days of notice
from the CBL Partnership}.

If the CBL Partnership terminates the Redemption Agreement due
to & witful default of the v Company, New Plan or the US REIT
under the Redemption Agreement, a wilful failure by the v
Company, Mew Plan or the US REIT fo close the transaction
contemplated by the Redemption Agreement, or due to a wilful
defauit under the Underwriting Agreement or a default by the Jv
Company, New Plan or the US REF under the Contribution and Sale
Agreement, then the (BL Partnership’s sole and exclusive remedy
is to receive US$10 million from the defaulting party or parties.

The IV Company, the US REIT or New Plan may terminate the
Redermption Agreement if:

# Closing has not occurred by 30 September 2005; or

« it any of the JV¥ Company’s, New Plan’s or the US REIT closing
conditions have not been met (f there is 2 material default or
breach by the CBL Partnership of its representations, warranties
or obligations, the J¥ Company, the US RET or New Plan may
terminate if the CBL Partnership fails to cure such default or
breach in five days of notice from the Jv Company, the US REIT
or New Plan).

If the 1V Company, the US REIT or New Plan terminates the
Redempticn Agreement due to a wilful default of the CBL
Partnership under the Redemption Agreement; or a wilful faillure
by the CBL Partnership to close the transaction contemplated by
this Redemption Agreement; then the Jv Company, the US REIT or
New Plan's sofe and exclusive remedy is to receive US$10 million
from the CBL Partnership.

Any termination of the Redemption Agreement by the CBL
Partnership, the US REIE, the v Company of New Plan shall be
made in conjunction with the termination by such party of the
Purchase and Sale of Management Rights Agreement.

o0
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1142 Comtribution and Sale Agresment
New Plan and various of its subsidiaries, the IV Company and US
REIT are parties to the Contribution and Sale Agreement.

tnder the Contribution and Sale Agreement, Mew Plan and various
of its subsidiaries sell or contribute the ‘contributed properties’ and
seli the "sale properties’ to the ¥ Company of o its whoily-owned
entities.

The total base consideration for 2il the properties (contributed a2nd
sale properties) is US3968.0 million. in exchange for the
contribution and sale, the relevant sale price is paid to New Plan
and its subsidiaries and the JV Company is fo issue Shares in the JV
Company to Mew Plan. Part of the sale price wilt be paid from the
debt funding obtained by the 1V Company in connection with the
Transaction. in addition, a contingent deferred payrment of up to
US$12 mition will be payable by the J¥ Company to New Plan.

As a result, New Plan and its subsidiares will hold 2 5% interest in
the IV Company.

The refevant contributions and sales are to ciose at the time that

is within 48 hours after receipt by the Trust of the settlement
proceeds from the institutional component of the Entitlement
Offer. ¥, however, dosing has not occurred by 30 September 2005,
either New Pian or the 3V Company may elect o terminate the
Contrbution and Sale Agreement.

If Mew Plan or its subsidiaries are unable o prepay or defease the
existing indebtedness of one or more of the following properties -
Juckernuck Square, Morthside Plaza, Merchant's Central (the
“Lockout Properties”) — before dlosing, closing for the Lockous
Properties will generally be 8 September 2005.

Broadly, the IV Company's obligation to close the transactions
contemplated by the Contribution and Sale Agreement is
conditional on the JV Company receiving title insurance policies to
the relevant properties, subiect to certain permitted exceptions and
subject fo certain procedures should title issues arise.

Mew Plan provides certain specified representations and warrangies
under the Contribution and Szle Agreement, including in respect
of relevant New Plan subsidiaries; corporate actions by New Pian
and its subsidiaries; and commercial, legal and financial information
regarding the properties to be contributed or sold and their
management.

The Jv Company provides certain specified representations and
warranties under the Contribution and Sale Agreement, including
in respect of corporate actions.

US REIT provides certain specified representations and warranties

under the Contribution and Szle Agreement, including in respect

of corporate actions and financial and legal information regarding
the IV Company.

Mo claim for a breach or inaccuracy of representation or warranty
of New Plan is actionable or payalle unless they collectively
aggregate more than US$200,000 with respect to all properties.
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New Plan's totzl aggregate Hability for such breach or inaccuracy
is capped at US$3 milion. Motwithstanding this, there will be
no action or payment if such breach or inaccuracy results from
matters disclosed in certain policies, surveys and reports,

Mo claim for a breach or inaccuracy of representation or warranty
of US REIT or the 1V Company is actionable or payable unless they
collectively aggregate more than Us$200,000. US REITS and the
IV Company's aggregate liability for such breach or inacguracy of
the US RET and/or the 3V Company is capped at US31.5 million.

Certain procedures are set out in the Contribution and Sale
Agreement:

« should certain breaches of representations or warranties occur
which impact on the closing of the Agreement; and

« the J¥ Company elect to drop one or more of the properties
under the Agreement.

Other covenants are inciuded in the Agreement to ensure that
until closing of the Agreement, Mew Plan and its subsidiaries
operate the properties i their gsual manner.

The conditions precedent to closing include MNew Plan and the JV
Company delivering requisite information; other documents being
executed (such as the Limited Liability Company Agreement, the
Property Management and Services Agreement and certain letter
agreements); other transactions closing simultaneously (such as the
Redemptiocn Agreement; the Purchase and Sate of Management
Rights Agreement; and the Underwriting Agreement); the loan
being made pursuant to the Merrii Lynch Debt Commitment
Letter; and the like.

If the underwriting payment is terminated as a resuit of a wilful
defauit on the part of the Manager and the Jv Company materially
defauits in the performance of its chligations, or materially
breaches its representations, warranties and covenants uner the
Agreement, and it remains uncured for 10 days following written
notice from Mew Plan, New Plan may commence an action for
specific performance or terminate the Agreement.

If New Ptan materially defaults in the performance of its obligations
or materiaily breaches its representations, warranges and covenants,
before closing of the Agreement, and it rernains uncured for 16 days
foilowing written notice from the 1V Company, the v Company may
commendce an action for specific performance or terminate the
Agreemnent in respect of 2 particular property or properties or
terminate the Agreement in its entirety.

L1 EE Purchase and Sale of Management
Rights Agreement

GENERAL

CBL & Associates Management Inc., New Plan, ERT Australian
Management, LP ("ERT AM”, an affifiate of New Plan}, the US REIT
and the v Company are parties to the Purchase and Sale of
Management Rights Agreement.



PURCHASE AND SALE OF MANAGEMENT RIGHTS
tnder the Agreement, CBL Assocdiates and its affiliates “CBL

Associates” agree to assign to ERT AM the “Management Rights”
for a purchase price of US$22 milion less certain adjustments.

The Management Rights include CBL Associate’s rights and
obligations under various property management agreements
except for certain asset management rights and fees with respect
1o the SEA Properties after a certain period.

New Plan agrees to be jointly and severally liable for ERT AM's
obligations to CBL Associates arising out of the assignment and all
other ohiigations under the Agreement.

At closing various adjustments to fees will be made under the
various property management agreements and the JV Company
will pay USE8 mittion to CBL Associates representing accrued
acquisition fees payabie under the various property management
agreements.

SEA RANAGEMENT RIGHTS OPTION

At any time after 22 Novermber 2007, ERT AM has the right to
acguire the SEA management rights from CBL Associates by
delivery of a notice (the “SEA Option”}. If ERT AM exercises the
SEA Option:

« priogs to the third anniversary of the closing, then ERT AM must
pay CBL Associates US%7 million on the third anniversary,

« after the third anniversary of the closing, then ERT AM must pay
CBL Associates US$7 million within five business days of CBL
Associates receiving notice.

tpon payment, the SEA management rights will be automatcally
assigned to ERT A,

If ERT Al does not exercise the SEA Option prior to the third
anniversary of the closing, then ERT AM shall pay to CBL
Associates US$HT million on the third anniversary of the closing,
and each anniversary thereafter until the earlier of the seventeenth
anniversary of the closing or the exercise of the SEA Option.

BASTER LEASE GRLIGATIONS

At the closing, New Pian will assume the obligation of CBL
Associates {including, without limitation, for any rent, tenant
improvements or leasing commissions payablel under any master
leases that were entered into by CBL Associates and by the US
RET, J¥ Company or the Trust except for any obligations under
master leases in respect of the Redemption Properties. At the
closing, the IV Company and the U5 RET wil agree to such
assumiption by New Plan and to relfease CBL Assodiates from such
obligations.

In consideration of New Plan’s assumption of chigations under the
master leases, the purchase price under this Agreement s to be
reduced by US$1,925,000. In the event the dlosing does not occur
prior to 1 September 2005, CBL Associates shall have no obligation
1o pay Master Lease rents for September 2005,

If CBL Associates requires the JV Company to repurchase the
Redempticn Properties under the Redemption Agreement, then
Mew Plan is to assume CBL Associates’ obiigations under the
master feases for such Redemption Properties in accordance with
the Agreement. The JV Company and the US REIT are deemed to

have consented to such assumption by New Plan as at closing of
the repurchase.

CLOSING

Closing under the Agreement shall occur on 30 Septermnber 2005
at 10.00am (New York time) or such earlier date whern closing
occurs under the Contribution and Sale Agreement.

REPRESENTATIONSG AND WARRANTIES
New Plan, ERT AM, the IV Company and CBL Associates gach

provide ceftain representations and warranties 1o each other under
the Agreement.

COVENANTS

Yarigus cavenants are provided under the Agreement. in particular,
CEL Assodiates covenants to reasonably cooperate to effectuate an
orderly transition of CBL Associates management and leasing
responsibilities to New Plan. CBL also covenants to reasonably
assist the J¥ Company and New Plan in obtaining property
management files and financial infermation from CBL Assodiates’
CH information management system for 30 days following dosing.
This time period can be extended by New Plan if required for up to
65 days following closing.

TERMINATION
CBL Associates has the right to terminate the Agreement in the
following circumstances:

+ if the closing does not occur by 30 September 2005; or

« if any of CBL Associates’ closing conditions are not satisfied at
closing {if there is 2 material breach or default by New Plan, the
US REIT and )V Company of any of its representations,
warranties or obligations and such defasit or breach is not cured
within five business days of receipt of notice of such breach or
default from CBL Associates, CBL Associates may also
terminate).

If CBL Associates terminates the Agreement due to & wilful default
of the Iv Company, New Plan, the US REIT or ERT Al under the
Agreement, the Underwriting Agreement or the Contribution and
Sale Agreement resulting in a failure of CBL Associates closing
conditions, then CBL Associates’ sole remedy is to receive US%10
million from the defaulting party or parties.

New Plan, ERT AM, US REIT or J¥ Company have the right to
terminate the Agreement in the following circumstances:

+ if the closing does not occur by 30 September 2005; or

» if any of New Plan, ERT AWM, the US REIT or the i Company’s
closing conditions are not satisfied at closing (if there is 2
material breach or default by CBL Associates of any of it
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10125 Purchase and Sale of Managemernt
Rights Agreement {continued)

representations, warranties or chiigations and such default or
breach is not cured within five business days of receipt of notice
of such breach or defauit from New Plan, ERT Al4, the US REIT
or IV Company}.

If Mew Plan, ERT AM, the US REIT or the J¥ Company terminate
the Agreement due to a wilfui default of CBL Associates under the
Agreement, then MNew Plan's, ERT AM', the US RE{TS or the IV
Company's sole remedy is to receive US$16 million from CBL
Associates.

Any terminaticn of the Agreement by New Plan, ERT AWM, the US
REIT, J¥ Compeany or CBL Associates shall be made in conjunction
with the termination by such party or their affiliate of the
Redemptiocn Agreement.

10124 Property Management and Services
Morearmant

The I Company and the Property Manager are parties to Property
Management and Services Agreements for each property in the
Portfolio (including the MNew Properties). The Property Manager
may assign o a New Plan approved affiliate all or a portion of its
obligations and rights under the Property Management and
Services Agreement.

TERM
The term of the Property Management and Services Agreement is

20 years, subject to four additional periods of five years which may
be exercised by writien notice at the IV Company's option.

PROPERTY MANAGER'S DUTIES

The Property Manager is required to provide services in accordance
with good industry standards for a professional property portfolio
manager. The Property Manager shall provide, among other things,
the following services:

# maintain and operate the properties;

« provide leasing, marketing and management services for the
properties;

= timely prepare and deliver to the J¥ Company, operation and
management reports for each property,

« perform or provide the services the J¥ Company is obligated to
provide under the leases and agreements with such parties;

+ timely prepare and deliver to the J¥ Company, financial records,
budgets and reports;

« gxercise all reasonable efforts to collect ali rents and other sums
and charges due from tenants, licensees and concessionaires of
the property and billing of alt rent, charges or other amounts
due with respect to the property;

« at the 1% Company's request, obtain financing on behalf of the
W Company in respect of the properties;

+ provide development and construction management services for
the properties as requested by the 3 Company;
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+ prepare ali forms, reports and returns, if any, required by all
federal, state, or local laws;

+ subject to the limitations of the appiicable approved budget, pay
prior to delinguency all real estate and other taxes levied against
the property, all amounts of principal and interest due on any
mortgage, insurance premiurms, utilities and assessments;

+ provide all documentation and other information reasonably
necessary, and assist in the preparation and analysis of that
information, relating to the determination of the market value of
the properties, or the transfer or sale of the properties;

+ supervise and inspect the performance under all contracts and
agreements for services and supplies provided to any of its
properies;

« promptly notfy the fv Company and its liabifity insurance carrier
promptly after the Property Manager receives notice or
knowledge of any personal injury or property damage occurting
at any of its properties;

+ advise the v Company whether the amount of any taxes,
assessments and other impositions with respect o the property
shouid be reduced, and may engage tax consultants or attorneys
1o assist with such tax, assessment or imposition matters;

+ siubject to the W Company's prior written consent, acquire real
property or sell or otherwise dispose of properties for the
I Company;

+ perform the administrative functions necessary for the day-to-
day management of the properties;

+ perform such other acts as are reasonable, necessary and proper
in the discharge of its duties; timely provision of such
documentation and other information that the v Company
reasonably requests in connection with the management and
leasing of the properties; and

+ promptly notify the IV Company of any viclation of law, rule or
regulation affecting any property, to the extent the Property
Manager has knowledge of such violation.

FEES

In the exchange of the performance of services under the Property
Management and Services Agreement, the Property Manager is
entitled to the fees and commissions described below. In addition
to the fees and commissions described below, the Property
Manager is generally reimbursed for ali costs incurred in the
management of the properties on behaif of the IV Company and
permitted in the approved budget, subject to agreed limits on the
recovery of Property Manager's regional overhead costs.

BAANAGEMENY FLE

The Property BManager is entitled to receive @ management fee for
each property equat to an amount equal to the sum of 3.5% of all
gross colectables. With respect to any property that is managed by
a third party venturer or a seller—manager, the Property Manager
will receive a fee egual to 0.5% of all gross collectables.



On the 29 year anniversary of the date of the Property
Management and Services Agreement and annually thereafter (if
the term of the Agreement is extended):

+ the management fee shall be subject to market reviews by the
W Company and the Property BManager; and

« the scope of services to be provided by the Property Manager
shait be reviewed; provided that if any such review of the fee or
the scope of services results in a management fee or scope of
services not acceptable to the Property Manager, the Property
Manager may terminate.

LEASING COMMISSION

The Property Manager shall have the exclusive night to lease the
properties and will be entitled (except with respect to certain
leases 10 be entered into at properties under development; to
receive a leasing commissicn from the B Company equal to 5%
of the annual fixed rent on each new tenant fease and 3% of the
annuai fixed rent of each renewed lease. The feasing commission
shall be subject o market reviews by the IV Company and the
Property Manager every three years. The Property Manager may
terminate the Property Management and Services Agreement if
any such review reduces the leasing commission 0 an amount less
than the amount referred to in the previous paragraph.

DIEVELOGPAMERNTY ARND CONSTRUCTION MANAGEMENT FEES

The Property Manager will be entitled to receive a development
and construction management fee for development and
construction management services provided on behalf of the ¥
Company equal to 7% of all costs of improvements (excluding
land and financing costs and the costs of any fees payable to the
Property Manager}, with a minimum fee of US$25,000 per project.
One third of any 7% fee payable shali be paid to the Property
Manager 2t the commencement of the project, with the balance
paid in monthly instalments over the duration of the project.

If the Manager performs any tenant improvement and buiidout
work that is not part of a larger redevelopment project, the
Manager is entitled to a fee of 3% of alt costs of improvements
{excluding land and financing costs and the costs of any fees
payabie to the Property Manager). Such 3% fee is payable in full
upon completion of the tenant improvernent and buildout work,

The development and construction management fee shall be
subject to market reviews by the IV Company and the Property
Manager every five years. The Property Manager may terminate
the Agreement if any such market review reduces the development
and construction management fee to an amount ess than the
amount referred to in the previous paragraph.

ACOLESITION FERS

The Property BManager will be entitled to receive an acquisition fee
with respect 1o the acquisition of additional properties equal to
0.8% of the gross consideration received by the seller for each
addizonal property acquired by the W Company during the term
of the Property Management and Services Agreement, A fee of

0.2% of the gross consideration received by the seller will be
retained by the IV Company for each additional property acguired
by the I Company. With respect to acquired additional properties
that are identified and sourced by the JV Company, the IV
Company and the Property Manager shall each receive a fee of
0.5% of the gross consideration received by the seller.

This fee will be reduced in transactions where the IV Company pays
a brokerage cornmission or other finder's fee 1o an outside broker.

DISPOSITION FEES

The Property Manager will be entitled to receive a disposition fee
from the 3 Company for acting as agent for the sale of any
property that is sold during the term of the Property Management
and Services Agreement. The fee will be the greater of US$45,000
and §.25% of the gross sale price of the property {excluding out
parcels with a gross sale price of less than US$50,000).

FINANCE FEES

The Property Manager will be entitled to receive a finance fee from
the )V Company for obtaining financing on the JV Company equal
to 0.4% of the original principal amount borrowings obtained by
the Property BManager. However, the Property dManager is not
entitled to a fee in connection with the acguisition of the Mew
Properties unless the 3 Company reguests the Property Manager's
assistance with respect to any aspect of such financing.

TECHNGLOGY FRE
The Property Manager will be entitled to receive from the 1V

Company 2 fee of US$1606,000 per year towards expenses for
technoiogy equipment and improvements

DEFALULT AND TERBMINATION
The JV¥ Company may terminate the Property Management and

Services Agreement upon notice 1o the Property Manager, under
the following circumstances:

+ the Property Manager or MNew Plan has committed fraud, gross
negiigence or wilfui misconduct;

+ upon 60 days’ written notice, if the Property Manager materially
breaches the terms of the Property Management and Services
Agreement and such breach has not been cured within 30 days
after notice from the IV Company {or such longer period if the
Property Manager has commenced 1o cure such breach within
30 days and is diligently pursuing a curej;

» the Property Manager no fonger retains directly or indirectly, at
least 50% of its initizlly 2cquired interest in the 3 Company;

« the Property Manager files a voluntary petition in bankruptcy
and such petition Is not stayed or dismissed within 63 days; or

+ the sale of a property (termination on a property basis).

The Property Manager may, at ifs option, terminate the Property
Management and Services Agreement under the foliowing
circumstances:
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10124 Property Management and Services
Agresment {continued)

« ) Company has failed to pay the Property Manager fees and
such non-payrment of fees is not cured within 30 days; or

+ the IV Company has materially defaulted snder the terms of the
Property Management and Services Agreement and such default
is not cured within 3¢ days {or such longer period if the IV
Company has commenced to cure such breach within 30 days
and is diligently pursuing a cure}.

LTS Amended ardd Restated Limited Liability
Cormnpany Agreement

The Limited Lizbility Company Agreement is between the US RET,
New Plan Australia and ERP Australia. It relates fo the IV Company.

GENERAL
Each property described in this Product Disclosure Statement will

be held directly by the Iv Company or through subsidiaries formed
for the purpose of owning the property.

CONTROL AND MANAGERENT

Galileo Advisory LLC will be the advisor to the J¥ Company and shalt
report 1o the Management Committes. Galilep Advisory LLC shall be
responsible for the day-to-day operation of the IV Company, subject
to the approval and supervision of the Management Committee and
subject to budget and operating plans. All major decisions must be
approved by each of the representatives of the members of the v
Company, except that approval of the representatives appointed by
Newy Plzn Australiz shail not be required if Mew Plan Australia and its
affiliates no fonger own in the aggregate at least 50% of the Shares
{taking into account stock dividends, stock spiits and the lke)
received by New Plan Australiz on the date of the Limited Liability
Company Agreement of upon termination of the Property
hManagement Agreement in certain circumstances. Major decisions
of the IV Company include:

= merging or consolidating the )V Company with another entity or
reorganising the IV Company;

» seliing all or substantially all of the Jv Company's Assets;

= acguiring any real property that is not a retait shopping centre
located in the US {other than an enclosed mally (except for the
acguisition of any portfolio of properties in which any such non-
conforming real property comprises 209 or less of the aggregate
value of such portfolio. A thisd party may be contracted with to
manage a property if the property is not a retail shopping centre
located in the US (other than an enclosed mall);

« amending any of the Jv¥ Company's constitutional documents,

= authorising the )V Company to engage in any activity other than
investing in and acquining retail shopping centres located in the
US (other than an enclosed mally and reasonably related activities;

+ allowing the )V Company to make a distribution of less than
100% of distributable revenues;

« admission of a new member to the 3V Company, subject to
specified exceptions;
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« dissolving, liguidating or filing a voluntary bankruptcy or
insoivency petition on behalf of the Iv Company;

# changing the fiscal year;

« making any election to change the US tax classification of the
W Company as 2 partnership;

+ redeeming, retiring, purchasing or acguiring {directly or
indirectly) any shares or other securities of the v Company,
subiect to specified exceptions;

+ |nizating or settling litigation by the IV Company or any
subsidiary involving amounts in excess of US$500,000; a2nd

+ approving any amendment, modification or supplement to any
agreement between the JV Company and any member or
affiliate of any member.

PAYBIENTS
The JV¥ Company shall pay zll fees to Galileo Advisory LEC as set

out in the Amended and Restated Advisory Agreement {this
agreement is discussed further at 10.12.8).

In addition, the 3 Company shall subject to the budget and
operating plan, reimburse Galileo Advisory LLC for direct out of
pocket expenses incurred in relation to the 3V Company and the
US REIT, provided that expenses of the US REIT to be reimbursed
do not exceed US$1 million in any calendar year, without the
consent of New Plan Agstralia.

Whilst New Plan Australia owns Shares in the )V Company, the jV
Company will pay Mew Plan Australia a fee of 3.1% p.a. of the
Trust Value in excess of US$500 million.

BAANAGEMENT COMMITYER

The power to manage, direct and controf the IV Company will be
delegated to 2 Management Committee. The Management
Committee shall consist of five representatives. The US REIT and
Mew Plan Australia shall each appoint two representatives to the
Management Committee and shall fogether appoint one
independent representative.

A guorum necessary for any meeting of the Management
Committee shall be three representatives and any approval or action
shall require a majority of the votes of the representatives entitled to
vote {and not merely a majority of the votes of the representatives
at a particular meeting of the Management Committeg),

In the event that

+ the Property Management and Services Agreement is terminated
in its entirety (as opposed to termination with respect to only
onhe or more particular J Company assets); or

+ if New Plan Australia and its affikates no longer own in the
aggregate at least 50% of the shares (taking into account stock
dividends, stock splits and the like) received by New Plan
Australia on the date of the Limited Liability Company
Agreement, the Management Committee shall consist of one or



more representatives appointed by the US RET and the guorum
shail be one representative.

The Management {ommitiee has the power 1o set, amend or
modify the budget and operating plan including certain reserves,
and to consider acquiring, selfing, exchanging, finanding or
atherwise transferring all or any portion of any real estate or ather
investment or asset, provided that all activities of the v Company
are consistent with the REM status of the US RET and Mew Plan
and do not incur income or excise taxes. In addition, the
Management Committee shall have the power o pledge IV
Company assets to mortgages and the like, effect any financing by
the J¥ Company, take leading rofes in causes of action and in
specified circumstances admit new members.

LEVERAGE RATIO GOAL

The J¥ Company intends to operate with 2 long-term ratio of debt
to total assets of between 45% and 60%.

PROPERTY MANAGER
The Management Commitiee acknowledges the appointment of

the Property Manager on the terms of the Property Management
and Serwvices Agreement.

CAPITAL CONTRIBUTIONS
From cormpletion of the Transaction, each member will have
contributed initial capital contributions and received Shares in the

M Company. The percentage interest holdings expected are the US
REIT 85% and 5% between New Plan Australia and ERP Australia.

The percentage interest shall be adiusted from time to time to
refiect redemptions, additional capital contributions, the issuance
of additional Shares or simifar events. The members have no
obligation 1o make additional capital contributions or loans, except
that the US REIT shall contribute to the J¥ Company the net
proceeds of any future issuance of Units by the Trust in exchange
for a number of Shares of the Iv Company equal to the gross
proceeds of the sale of the Units issued in such transaction
{converted into US dollars;.

LD WP TN

On or after the date which is with respect to New Plan Australia’s
Shares, five years after the completion of the Transaction (or, if
earlier, the date the Property Management and Services Agreement
is terminated in its entirety), New Plan Australia has the right to
reguire the J¥ Company to redeem all or a portion of New Plan
Australia’s Shares (regardless of when they were acquired) at a
redemption price egual to the cash amount, consisting of an
amount of cash per Share equal to the value of a Unit as converted
into US doliars, muitiplied by the number of Shares to be redeemed.

New Plan Australia may not exercise its redemption right for less
than US$10 million worth of Shares or, if New Plan Agstralia holds
less than US$10 million werth of Shares, all of the Shares heid by
New Plan Australia. After the Shares are redeemed, New Plan
Austrzlia shall have no right to receive any distributions with
respect to such Shares.

If Mew Plan Australia exercises its right to redeem its Shares, the
US REIT may elect to acquire such Shares by delivering to New Pian
Austratia the relevant cash amount or a number of Units egual to
the number of Shares to be redeemed. If the US REIT chooses to
purchase the Shares the US REIT shall deliver Units in the Trust to
New Plan Australia or shall pay cash. Particular tax treatments for
these transacticons are specified in the Limited Liability Company
Agreement.

Any Uniis delivered to New Plan Australia pursuant to such 2 sale
must be identcal to the publicly traded Units in Australia. The
number of Units to be received by New Plan Australia pursuant to
such an exchange shall be adjusted equitably to refiect the relative
value or timing of any distributions made by the Trust, and o
refiect changes if the Trust:

+ makes 2 distribution generally to the holders of its cutstanding
Units;

+ sibdivides its outstanding Uniis;
+ combines its outstanding Units into a smaller number of Units;

+ increases or decreases the number of Units outstanding by
reclassification;

+ jssues Units or other financiat products convertible to Units at an
isse price less than the then current market price;

# merges of consclidates with another person.

If a takeover event occurs in respect of the Trust, New Plan Agstralia
has the fight o exercise its redemption right in which case:

« if, upon defivery of Units by the US REIT to New Plan Austratia,
New Plan Australia would be entitled to participate i the
takeover event, the US REIT may elect to pay the cash amount
or provide Units as consideration for the Shares that are the
subiect of the redemption notice; and

+ if, upon delivery of the Units by the US REIT to Mew Plan
Australia, New Plan Australia would not be entitied to
participate in the takeover event, the US REIT must pay the cash
amount due in respect of the Shares that are the subject of the
redemption notice, and if the takeover event comprises an offer
to Unitholders of cash only for their Units, the cash amount per
Share is egual to the cash amount offered to Unitholders for
each of their Units under the takeover event and, if the takeover
event comprises an offer to Unitholders which includes shares or
units in another entity for their Units, the cash amount per Share
is equal to the cash amount of 2 Unit as of the day before the
takeover event ooours.

A “takeover event” is defined as the occurrence of an off-market
bid or scheme of arrangement, or offer or invitation is made to all
Unitholders to purchase or otherwise acguire Units from them
within a specified period and the bid, scheme or offer becomes
unconditional, and:

+ the offeror has at least 50% of the voting power attaching to
Units in the Trust; and
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1125 Amended and Restated Limited Liability
Company Agreement (cortinued)

+ the board of the responsible entity of the Trust issues a
statement recommending that the bid, scheme of offer (as the
case may be) be accepted or approved by the Unithoiders.

CHANGE OF CONTROL

Change of Controt is defined in the Limited Liability Company
Agreement fo mean such time as:

# 3 pian refating to the entity’s liguidation or dissolution is adopted;

+ the applicable entity consolidates or merges or disposes of
substantiadly alt of its assets to another person;

® any ‘person’ or ‘group’ is of becomes the beneficial owner,
directly or indirectly, of more than 35% of the equity of the entity
then outstanding normally entitled to vote in election of directors;

« during any consecutive 12 month period after the date of the
Limited Liability Company Agreement, individuals who, at the
beginning constituted the board of directors of the entity, cease
to constitute a majority of the board of directors of the entity;

= with respect to the US RET only, the Manager is no longer the
‘responsible entity’ of the Trust or the Trust makes a transfer,
in whote or part, of its interest in the US REIT {other than for the
purpose of protecting US REFT'S US tax status as a REIT), or one
of the Change of Control events described above occurs with
respect 1o the Trust.

In the event of a Change of Control of Mew Plan Australia, Mew
Plan or ERP Australia or termination of the Property Management
and Services Agreement in is entirety (other than by nen-renewal),
the US REIT shall have the right to purchase for cash the Shares
owned by Mew Plan Australia and ERP Agstralia and any person to
which New Plan Agstraliz and ERP Agstralia has transferred its
Shares, provided that if the US REIT elects to purchase such Shares,
the US REIT shall also purchase the interest of New Plan and its
affifiates in the Property Management and Services Agreement.

In the event of a Change of Control of the US REIT, New Plan
Australia shall have the right to purchase for cash the Shares
owned by the US RET and any person to which the US REIT has
transferred its Shares. New Plan Australia’s right to purchase the
US REITS shares shall terminate upon termination of the Property
Management and Services Agreement in its entirety or i New Plan
Australia and #ts affiliates no longer own in the aggregate at least
509% of the Shares (taking into account stock dividends, stock
splits and the like) received by New Flan Australia on the date of
the Limited Liability Company Agreement.

In any of the events in the preceding paragraphs occur:

+ the member subject to the Change of Control (selling member}
shalt notify the other member (buying member} of 2 Change of
Control or imminent Change of Contsol within five days of
receiving notice; and

= the buying member shail have the right to elect to purchase all
fhut not less than aif of the interest of the selling member {and
in the case of a purchase from New Plan Australia, the interest,
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if any, of New Plan Australia and its affiliates in the Property
Management and Services Agreement).

The sale price per Share is generally caiculated by reference to the
market value of Usnits (unless it involves equity interests in the US
REIT, New Plan Australia or New Plan).

COMPETING RLISINESS

The members of the IV Company and their affiliates are not
prohibited or restricted from investing in or conducting business of
any nature, including the ownership and operation of businesses or
properties similar to, competitive with, or in the same geographical
area as those heid by the i Company.

The US REHT acknowledges that New Plan (and its affilistes) have
interests in and manage and provide services to other retail shopping
centres (but not enclosed malls} throcghout the US, which may
compete with the retail centres owned by the 3V Company. The US
REIT also agrees that New Plan {and its affiliates) have the right to
own, acquire, develop, manage, lease and engage in other activities
with respect fo retail centres that are not owned by, or presented to,
the IV Company (including retail shopping centres located in close
proximity to, 2nd compete for tenants and customers with, the retail
shopping centres owned by the 1V Company). Mothing precludes or
restricts MNew Plan or its affiliates from engaging in such current or
future competition on behalf of New Plan, #ts affiliates or third parties.

The US RET is prohibited from directly or indirectly sourcing or
acquiring any retail shopping centre (but not enclosed malls) in the
US for any other Austrzlian listed property trust, or other public or
private investment fund or scheme, domicited or operating
primarily in Agstralia, or any other investor domicied or operating
primarily in Australia and from directly or indirectly conducting any
business ather than in connection with the ownership, acquisition
and disposition of Shares, provided, however, that the US REIT may
make an acquisition if such acguisition is made through the
issuance of US REIT shares and the acquisition has been approved
by the Management Committee and if such acguisition is in tum
contributed to the i Company in exchange for addigional Shares.

tntil New Plan Australia no longer holds Shares or until the Property
Management and Services Agreement s terminated in its entirety,
New Plan Australia has a fight of first offer to acquire any JV
Company assets over USE5S mitlion in value {except this shall not
apply to the New Properties or any futuse properties sold or
contributed to the IV Company by New Plan Agstralia),

TRANSFERS OF INTERESYS

None of the members of the Jv Company are entitied to transfer all
or any portion of their interests without the consent of the other
members except: (i} to an affilate in the case of New Plan Australia,
or 1o a subsidiary of the Trust in the case of the US REIT, who
agrees to be bound by the terms of the Limited Liability Company
Agreement; (it} where a member pledges its interest in the JV
Company fo 2 lender as part of a bona fide foan transaction; or (iii)
to another memper; {iv) after the fifth anniversary of compietion of
the Transaction, New Plan Agstralia may transfer its interest subject
1o the right of first offer procedures.



RIGHTY OF FIRET OFFER PROCEDURES

If, at any time after the fifth anniversary of the Transaction
compietion {or, if earlier, the date the Property Management and
Services Agreement is terminated}, New Plan Australia or ERP
Australia wishes to transfer its Shares:

+ New Plan Agstralia must notify the US REIT and the US REIT may
purchase such Shares at the price New Plan Australia specified;

« if an acceptance notice has not been delivered by the US RE,
New Pian Australia or ERP Australiz is free fo negotiate with any
prospective third party puschasers (but cannot sell the Shares for
less than 95% of the price New Plan Australia or ERP Australia
specifies in the notice to the US REIT), subject to certain other
specified ronditions.

DHESOLUTHON
The Jv Company will be dissclved upon the first to occur of any of
the following events:

# the determination by the Management Committee that the JV
Company shouid be dissolved; or

# the reduction to cash of all or substantially all of the Jv
Company assets.

tpon dissolution and liguidation of the Jv Company, the proceeds
of the liguidation of the 1 Company shail be paid () first, to the
payment of all debts and liabilities of the 1V Company {including
debts and liabilities to members;, (i} second, to the setting up of
any reserves for any contingent or unforeseen liabilities or
obligations of the JV Company and () thereafter, pro rata to
members according to their positive capital account balances.

INDEMNITIES

The Jv Company has agreed to indemnify and hold harmless each
of the members and #ts affiliates and representatives from and
against any loss, cost, expense or damage arising from any
inaction or action on behalf of the Jv Company. However, the IV
Company is not required to indemnify any such person to the
extent that any 1oss, expense or damage results from such person's
fraud, witful misconduct or gross negligence.

The Jv Company has also agreed fo certain restrictions regarding
the transfer or disposal of the property known as Paradise Plaza for
certain fax reasons, however, if those restrictions are breached, the
US REIT indemnifies New Plan for certain tax labilities.

1128 Underwriting Agreement
The kanager and the Underwriters have entered into the
tUnderwriting Agreement for the undenwriting of the Offer.

Each Underwriter has agreed to severally undenwrite subscription
of Units for half of the Offer, with each Underwriter being obliged
to underwrite 0% of the A$385.8 million amount.

Pursuznt to that agreement, the Manager must pay each
tUnderwriter an underwriting fee of 1% of the aggregate of the

undenwritten amount of A$395.9 million which totals A%7.9 million
in snderwriting fees.

Mo fees are payable i the Underwriting Agreement is terminated
on or before the date of settlement of the Institutional Entitlement
Offer or if the Offer does not proceed for any reason.

Further, the Manager agrees to indemnify the Underwriters and
their refated parties from all losses directly or indirectly suffered in
connection with appointment of the Underwriters pursuant to the
tUndenwriting Agreement.

The Underwriting Agreement contains various representations and
warranties made by the Manager to the Underwriters. In addition,
the Underwriting Agreement contains various obligations of the
Manager, incluading that it must offer the Units in accordance with
the Underariting Agreement, this Product Disclosure Statement
and Timetable, apply for the Units to be guoted on ASX and not
lodge or issue a supplementary Product Disclosure Statement
without the prior written consent of the Underwriters. The
Manager must also dispatch new holding statements in respect of
the subscribed Units and refund cheques (if any) in accordance
with the Corporations Act and the Listing Rules.

An Undenwriter may terminate its obligations under the
Underwriting Agreement upon the occurrence of 2 number of
events which are as follows:

{a} A director of the Manager is charged with an indictable
offence relating to any financial or corporate matter or 2
director is disqualified from managing a corporation under a
orovision of the Corporations Act.

b

Pt}

ASIC gives notice of an intention to hoid a hearing or issue a
stop order in relation to the Product Disclosure Statement or
the hianager.

{c} ASX does not grant approval for the official guotation of the
Units before the date of settlement of the Institutional
Entitlement Offer or withdraws such approval on or before the
Final Alotment Date.

{d} The Manager fails to lodge this Product Disclosure
Statement with ASIC by the date specified in the
Underwritng Agreement.

{e} Any person whose consent to the issue of the PDS is required
by section 1013K of the Corporations Act who has previously
consented to the issue of the PDS withdraws such consent.

{f} Thereis 2 material adverse change in the financial position,
results of operations, management or prospects of the
Manager or the Trust.

{g) There occurs any material adverse change or disruption to the
patitical or economic conditions or financial markets in
Australia, the United States of America or in any other maior
internationat financial market inciuding, without mitation:

(i) there is an ocuthreak or major escaiation in exisiting
hostilities involving any of Australia, New Zealand, the
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112G Underwriting Agreement {continuad)

United States, and any member of the European Union,
Indonesia, lapan or the People’s Republic of China, or
there is a significant terrorist act perpetrated on anyonhe of
those countries or any politicat or diptomatic
establishments of one of those countries or any of those
countries declared 2 national emergency;

) a general moratorium on commercial banking activities in
Austratia or the United States of America is declared by the
relevant central banking authority in any of those countries
or there is a material disruption in commercial banking
or securities settlement or clearance services in any of
those countries;

{#) trading in all securities quoted or listed on ASK is
suspended or ¥mited in a material respect for two days on
which that exchange wouid otherwise be open for trading.

{hy The Manager {or any of its subsidiaries) alters its share
capital or constitution without the prior written consent of
the Underwriter,

{iy A Certificate required to be produced by the Manager under
the Underwriting Agreement is not produced when reguired or
a staternent in that certificate is untrue or incorrect in 2
material respect.

{t The Manager fails to perform or observe any of its obligations
under the Underwriting Agreement and does not remedy that
breach to the reasonable satisfaction of the Underwriters; but
where the breach occurs within 48 hours of the time at which
settlement of the institutionat Entitlement Offer is to take
piace, the Manager only has 2 reasonable peried to remedy
the breach, and the Underwriters obligations are suspended
urtil the expiry of that reasonable period.

{k} There is a change or proposed change of law, reguiations or
policy in Australiz or the United States.

{I} A representation or warranty given by the Manager under the
Underwriting Agreement proves to be or becomes untrue or
incorrect in any material respect and this is not remedied o
the reasonable satisfaction of the Underwriter,

{m) ASX suspends guotation of the Units {this does not include a
frading halg).

{n} Any material contract summarnised in this Product Disclosure
Statement is terminated, altered In a material respect without
the consent of the Underwriter or found to be void or
voidable.

{o} Any forecast which appears in this PDS is or becomes
incapable of being met, or in the Underwriters opinion, is
uniikely to be met in the forecast time.

{p} This Preduct Disclosure Statement omits any material required
by the Corporations Act, contains a statement which is
rmisleading or deceptive, or otherwise fails to comply with the
Corporasons Act.

{q) A suppiementary Product Disclosure Statement is, in the
opinion of the Underwriter, required snder the Corporations
Act or the Manager lodges a supplementary or replacement
PDS which has not been approved by the Underwriter.

With respect to the events set out in 1{fi-{g} {inclusive}, each
tnderwriter may terminate its obligations only if it is of the
reasonable opinion that the event

+ has had, or is likely 1o have, a material adverse effect on the
marketing or success of the Offer;

+ makes it impracticable to market the Offer or o enforce or
settie contracts to issue and allot the subscribed Units; or

# has given, or is likely fo give rise o

- a contravention by that Underwriter of the Corporations Act
or any other applicabie law; or

- a #ability for that Underwriter under the Corporations Act or
other applicable law.

The exercise by one Underwriter of its right to terminate does not
automatically terminate the obligations of the other Underwriter.
The remaining Undenwriter must elect, by notice to the Manager,
of whether it also wishes to terminate or if it wishes to assume the
obligations of the terminating Underwriter within two business
days of the terminating Underwriter terminating its obligations.

If susch notice is not given, the remaining Underwriter shall be
treated as also having terminated its obligations under the
Undernwriting Agreement.

L2 Amended ard Restated US REIT Advisory
Agresmernt

The parties to this agreement are the US REIT and Galileo Adwvisory
LEC. Pursuant to the terms of the Amended and Restated US REIT
Advisory Agreement, Galileo Advisory LLC will advise and consult
with the board of directors of the US REH in connection with the
day-to-day operation of the US REIT.

Galileo Advisory LLC, on behalf of the US REIT and at the direction
of the board of the US RE(T wili have the power and authority to
enter into contracts on behalf of the US REIT, execute and deliver
deeds, assignments, bifls of sale, contracts, satisfactions of
morigages, releases and other instruments, to make expenditures,
retain persons to provide services o the US REIT and to make
decisions regarding the business of the US REFT.

Galileo Advisory ELC shall provide, at the direction of the board of
the US RET, among other things, the following advisory services:

+ preparation of budget and operating plans for the US REIT and
implermentation of such plans;

+ reporting on status of Australian capital markets and reporting
on the potential acguisitions by the US RET that could
successfully be funded in the Australian capital markets;

+ daily management and administrative functions necessary for
the US REIT;



= investigate, sefect and engage such third parties as is deemed

necessary by Galileo Advisory LLC for the performance of the

SenviCes;

+ consult and provide recommendations to the board of directors
of the US REIT in respect of the US RET's finandal policies and
with respect to making or disposing of investments consistent
with investment obiectives of the US REIT:

= provide periodic reports regarding prospective investments in
properties;

# negotiate on behalf of the US REIT with banks or lenders for
loans to be made to the US REM,

# ghtain appraisals or reports, where appropriate or as requested,
concerning the value of investments by the US REIT in properties;

# report to the board of directors of the US REIT regarding its
performance of services {as requested by the board of directors
of the US REITY;

# provide the US REIT with all necessary cash management
services; and

= do all things necessary to assure its ability to render the services
described in the Amended and Restated US REIT Adwvisory
Agreement.

FEES

In exchange for the performance of services under the US REIT
Advisory Agreement, Galileo Advisory LLC is entitled to base and
performance fees from the US REIT. These fees are described below
bug calcuiated in he same manner as the base and performance
fees payable to the Manager under the Constitution (refer to
Sections 7 and 10.3). The base and performance fees are allocated
between the Manager and Galieo Advisory LLC as described in the
Fee Allocation Agresment seferred to in Section 10.12.17.

EASE MANAGEMENT FEE

Galileo Advisory LLC is entitled to receive a base management fee
from the US REIT. The total amount of these fees is:

# where the Trust Value is less than US$500,000,000, an amount
equal 1o 0.45% of the Value; and

» where the Trust Value is equal to or above US$3500,000,000, an
amount equal to US$2,250,000 plus 0.35% of the Trust Value
which is in excess of US$500,000,000,

calcuiated on the Trust Value as at 30 june and 31 December each
year and payabie from the Trust Froperty within five business days of
the end of each quarter. Galilec Advisory LLC's base management
fee shall be reduced by an amount equal fo the US$1,000,000 fee
payable to New Plan pursuant to the JV Company/US REM/MNew
Plan/Mew Plan Australia Letter Agreement. Galileo Advisory LLC
may pay part of its base management fee fo another entity.

PERFORMANCE FEE

Galileo Advisory ELC is entitled to receive a performance fee in
respect of each half year if the performance of the Trust exceeds a
stated benchmark. The performance fee is caltulated by reference
to 2 formula which is based on the rate of trust return {refer to
Section 10.35.

EXPEMEES

In addition to the fees paid to Galileo Advisory LLC (as described
above), the US RE shall pay directly or reimburse Galilec Adwisory
LEC for all direct out of porket expenses, disbursements and
advances incurred or made by it in connection with the
management and cperation of the US REIT, provided that such
expenses shall not exceed US$ million in any calendar year
without the consent of New Flan,

TERM

The term of the Amended and Restated US REIT Advisory
Agreement is 20 years from 21 September 2003, subject to two
additional pericds of five years which may be exercised by the US
REIT at the US REIT's option. Galllec Advisory 110 has the nght to
terminate the Amended and Restated US REIT Advisory Agreement
upon at least 60 days notice to the US REIT in the event of a
change of control of the Trust.

10.12.8 Amended arid Restated Advisory
Aorerment

The parties o this agreement are the IV Company and Galillec
Advisory LLC. Pursuant o the terms of the Amended and Restated
Advisory Agreement, Galileo Advisory LLC will be responsible for
the day-to-day operation of the IV Company, subiject to the
supervision of the management committee.

Galileo Advisory LLC, on behaif of the IV Company, will have the
power and authority 1o enter into contracts on behalf of the Jv
Company, execute and deliver deeds, assignments, bills of sale,
contracts, satisfactions of mortgages, releases and other
instruments, to make expenditures, retain persons to provide
services fo the JV Campany and to make dedisions regarding the
business of the iV Company.

Galileo Advisory ELC shali provide, among other things, the
following advisory services:

+ preparation of budget and operating plans for the )V Company
and implernentation of such plans;

+ daily management and administrative functions necessary for
the I Company;

» investigate, select and engage such third parties as is deemed
necessary by Galileo Advisory LLC for the performance of the
services and with respect to making or disposing of investments
consistent with the ohjectives of the Jv Company;

# consult and provide recommendations to the management
committee in respect of the IV Company’s financial policies;

L
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10128 Amended and Restated Advisory
Agreemernt fcortinued)

+ provide the management commitiee with periodic reports
regarding prospective investments in properties;

+ negotiate on behaif of the ¥ Company with banks or lenders
for loans to be made to the 3 Company;

# ghtain appraisals or reports, where appropriate or as requested,
concerning the value of investments by the ) Company in
properties;

+ report to the management committee regarding its performance
of services (as requested by the management committee);

= supervise the Property Manager under the Property
Management and Services Agreement;

# provide the JV Company with all necessary cash management

Services;
# coordinate the (re-} valuation of the properties; and

= do all things necessary to assure its ability to render the services
described in the Amended and Restated Advisory Agreement.

FEES

In exchange for the performance of services under the Advisory
Agreement, Galileo Advisory LLC s entitled to the fees described
below from the JV Company on a gross basis. In addition to the
fees described below, the W Company shall pay, subject to the
budget and operating plan, directly or reimburse Galiles Advisory
ELC for all direct out of pocket expenses, disbursements and
advances incurred of made by it in connection with the
management and operation of the )V Company, and for any costs
or fees incurred by Galileo Advisory LLC on behalf of the US REIT,
provided that such expenses shall not exceed US$HT million in any
calendar year, without the consent of New Plan Australiz,

ALGUESIMNION FEE

Galileo Advisory ELC is entitled 1o receive an acquisition fee of
1.0% of the contracted purchase price on ali real estate acquisitions
other than the New Properties and any properties that are
subsequently sold or contributed fo the IV Company by New Fan
Austraka or any of its affiliates. This fee wil be reduced by:

+ acquisition fees paid by the W Company to the Property Manager
under the Property Management and Services Agreement; and

# 1o the extent of any fees paid by the v Company to a third
party for performing any part of this function.

FINANCE FEE

tnder the Property Management and Services Agreement the
Property Manager is entitled to receive 2 debt arrangement fee of
0.40% of all borrowings of the JV Company, i the 3 Company
reguires this service (but not in relation to financing in connection
with the New Properties;. Upon termination of the Property
Management and Services Agreement, Galileo Advisory LLC wil
receive the finance fee paid to and received by the Property
Manager from that date.
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TERM

The term of the Amended and Restated Advisory Agreement is 20
years from 21 September 2003, subject to twe additional periods
of five years which may be exercised by the J¥ Company at the 3v
Company’s option. Galleo Advisory LLC has the right to terminate
the Amended and Restated Advisory Agreement upaon 2t least 60
days notice to the W Company in the event of a change of contral
of the Trust.

PROMIEITION ON JOMPETING BLSINESS

The J¥ Company acknowidedges that Galileo Advisory LLC is a third
party beneficiary of a provision in the Umited Liabifity Company
Agreement whereby US REIT agrees to conduct its business solely
through the i Company and US REIT shall not directly or indirecgy
souUrce of acguire any retail shopping centres (but not enclosed
malls) in the US for any other Australian listed property trust, or
other public or private investment fund or scheme domiciled or
operating primarily in Australia, or any other investor domiciled or
operating primarily in Australia nor directly or indirectly conduct
any business other than in connection with the ownership,
acquisition and disposition of Shares; provided:

# US REIT may directly or indirectly acquire by way of issuing US
REIT shares if approved by the Management Committee and the
acquisition is contributed to the I Company in exchange for
additional Shares;

# IJS REIT is permitted to hold bank accounts and similar
instruments in its own name and may acguire up to a 1%
interest in any partnership or Emited liability company where
899% is owned by the 3V Company.

TOUT2.9 Trust/New Plan/Galiteo Advisory LLC
Letter Agreement

tnder this letter agreement between the Trust, New Plan Australia
and Galileo Advisory LLC, the parties agree as follows:

+ the Trust's business shall be conducted solely through the US
REIT and the 3V Company, provided that:

- if approved by the Management Committes, the Trust may
make an acguisigion if such acguisition is made through the
issuance of Units and if such acquisition is contributed to the
LS REET i exchange for additional shares of the US REIT; and

- the Trust may raise capital or incur debt i the net proceeds are
in turn contributed to the US REIT in exchange for additionat
shares or debt of the US REIT, provided that the Trust is
permitted to

- hold bank accounts in its name;

- acquire directly or through a subsidiary {including the US
REIT} up to 1% interest in any partnership or limited Hability
company at least 99% of the eguity of which is owned by
the IV Company; and

- conduct the activities associated with being 2 publicly traded
trust in Australia,



= the Trust shali not directly or indirectly scurce or acquire any
retail shopping centres located in the US (other than an enclosed
mall) for any other Austraiian listed property trust, or other
public or private investment fund or scheme domiciled or
operating primarily in Agstraliz, or any other investor domiciled
of operating primarly in Agstralia;

+ New Plan Australia may assign or transfer all or a portion of its
rights snder the side letter agreement o a permitted transferee
of New Plan Australia’s shares under the Limited Liability
Company Agreement;

= the Trust will execute all documents, make all necessary
regulatory and stock exchange fitings and obtain all necessary
approvals with regulatory authorities in Australia as may be
required to guote the Units on ASX;

« the PDS will include certain statements o the effect that New
Plan are not issuing, distributing or preparing the PDS and MNew
Pian does not take responsibility for giving the PDS or its contents;

&

the Trust indemnifies New Plan and its affiliates against loss New
Flan or its affiliates suffer based on the PDS;

# any actions against New Plan and its affiliates which Mew Plan
and its affiliates may then seek indemnification from the Trust,
must be notified to the Trust. The Trust may appoint its own
counsel at its expense 1o represent the indemnified New Plan
party, however, the indemnified Mew Plan party may also employ
its own separate counsel. In certain circumstances, the Trust will
bear the costs of the New Plan party's counsel. New Plan will
need to consent to any proposed setflement and settlement terms;

&

the Trust's indemnification of Mew Plan will not apply 1o loss if
it directly arises at or is directly referable to a false or misieading
statement made in the verification materials by New Plan {(but
the Trust is not relieved from liability where statements in the
PDS contradict the New Plan verification materials);

&

the Trust represents and warrants to New Plan that the Trust 1s a
registered scheme and frust; that the Manager is the responsibie
entity of the Trust and the like.

The letter agreement will terminate upon the earlier of:

+ termination of the Property Management and Services
Agreement; ar

« syuch time that Mew Plan Australia and its affiliates do not own
in aggregate at least 50% of the Shares {taking into account
stock dividends, stock splits and the like) received by New Plan
Australia on the date of the letter agreement.

The terms of the first buliet point above shall terminate when New
Plan Australia and its affiliates cease to own any Shares.

This letter of agreement may be enforced in any state or federal
court located in New York. The Manager's liability under the letter
agreement is limited to its capacity as responsible entity of the Trust.

P20 IV Company/Mew Plan Austratia Letler
Agreement

tnder this letter agreement between the iV Company, the US REIT
and New Plan Australia, the JV Company and the US REIT agree
that, if New Plan acguires the Redemption Properties pursuant to
the Redempticn Agreement, New Flan representatives are
authorised (without the prior autherisation or consent of the other
representatives on the JV Company's management committee)

to execute documents, draw money under lines of credit, and take
any other actions reasonably necessary to cause the JV Company
to acquire the Redemption Properties from New Plan at the earliest
practicable date and on the same terms and conditions as the
same were acquired by New Plan (provided that the purchase price
paid by New Plan {and payable be the Iv Company fo New Flan;
shall bear interest at a rate of LBOR plus 5% from the date of the
closing of the acquisition by New Plan).

The US RET also agrees to take all actions reguired to give effect
1o the rights granted to the Mew Plan representatives on the

W Company's management committes, including but not limited
to causing US REITS representatives on the IV Company's
management committee to promptly approve the execution by the
WV Company of any agreements or the authorising of the taking of
any actions by the )V Company reasonabdy reguired to give effect
to such rights.

If the Redemption Agreement or the Purchase and Sale of
Management Rights Agreement is terminated by CBL & Associates
Limited Partnership, the parties agree that:

« if the defauit resulting in termination is caused by the witful
default by MNew Plan Australia or ERP Australia, as applicable,
under the Redemption Agreement or the Purchase and Sale of
Management Rights Agreement, as applicable; or by the wilful
failure by New Plan Australia or £8P Agstralia, as applicable, to
close the transactions under the Redemption Agreement or the
Purchase and Sale of Management Rights Agreement, as
applicable; or by the default by New Flan Australia under the
Contribution and 3ale Agreement resulting in a faifure of certain
closing conditions i the Redemption Agreement; then New Plan
Australia shall pay the entire amount of US$10 miilion as
liguidated damages to CBL & Associates Limited Partnership or
indemnify the party paying such liquidated damages in full;

+ if the defauit resulting in termination is caused by the witful
default by the v Company or the US REIT; or by the wilful
failure by the Iv Company or the US REIT to close the
transacticns under the Redemption Agreement or the Purchase
and Sale of Management Rights Agreement, as applicable; or by
the default by the 3V Company or the US REFT under the
Underwriting Agreement or Contribution and Sale Agreement
resulting in a failure of certain closing conditions in the
Redemption Agreerment; then the US REIT shall pay the entire
amount of US$10 million as liquidated damages to CBL &
Associates Limited Partnership or indemnify the party paying
such liquidated damages in full.




TG B Company/New Plan Australia Letier
Agreement {continued)

The W Company, the US REIT and MNew Plan Australia acknowiedge
that the terms and provisions of this letter supersede in all respects
the terms and provisions of the Limited Liability Company
Agreement.

US REIT shall bear the fuil cost of post-closing payments due by
the )W Company to CBL as set forth on Exhibit to the Purchase and
Sale of Management Rights Agreement and will arrange for such
payments out of US RET's assets {including distributions it receives
from the JV Company) and will be entitled to claim 100% of any
loss or deduction afising for tax purposes in respect of such
payments.

211 The Manager/New Pan/Galileo
Advisory LLC Letter Agrearment
tnder this letter agreement between the Manager, Galileg

Adwvisory LEC, and New Plan Australia, the Manager agrees not o,
other than for the Trust

= directly or indirectly source or acquire any retail shopping centre
located in the US (other than an enclosed mall} for any
Australian listed property trust, or other public or private
investment fund or scheme, domicited or operating primarily in
Australia or any other investor domicited or operating primarily
in Australia; and

« directly or indirectly become the responsible entity of any
Australian listed property tfrust mvesting in whole or in part in
retail shopping centres located in the US (other than an enclosed
mail;

ungil the eariier of the date on which:
+ New Plan Australia and #ts affiliates no longer hoids any Shares; or

# the Property Management and Services Agreement expires or is
terminated in its entirety.

T 1212 I Comparny/Us REMT/New Planfew
Flan Australia Lettar Agreement

tnder this letter agreement between the IV Company, the US RET,
New Plan and New Plan Australia, the parties agree as foliows:

{iy New Plan shall not directly or indirectly sell, contribute,
exchange or otherwise transfer (not including a sale or
issuance of equity interests in New Plany any retail shoepping
centre logated in the US (other than an enclosed mall) owned
by New Plan or any subsidiary or affiliate:

{a) to any Australian listed property trust or other public or
private investment fund or scherne, domiciled or operating
primarity in Australia; or

{b) to any Australian investor not described in {a} above uniess
such a retail centre has been offered to the v Company
and the J¥ Company has determined not to acquire 1%

orovided that the above shall not apply foliowing:

- a change of control of the US REIT,

- expiration or earlier termination of the Property
Management and Services Agreement in its entirety; or

- achange of control of New Plan where the other party to
the change of control transaction has an existing
relationship at the time of the change of control with a
person described in {a) or (b} above;

and provided further that any action by New Plan Australia
that does not constitute a transfer snder the Limited Labilizy
Company Agreement shall be germitied;

{iit the i Company shall have a right of first oifer to acquire any
retail shopping centres located in the US (other than an
enciosed mall) owned by New Plan Austratia or New Plan
{other than the New Properties) except that right of first offer
will not apply to:

- any such centres not 100% owned by New Plan Australia
or Mew Plan;

- any such centres less than US$5 mitkon in value;

- any such centres acquired by Mew Plan Australia or New
Plan and subseguently sold, contributed or otherwise
transferred by New Plan Australia or New Plan within 80
days of the closing date of such acquisition;

- Market Plaza Shopping Center in Plang, Texas;
- ¥ietzke Center in Reno, Nevada;
- any such centres following a change of control of the US REIT,

- following expiration or earlier termination of the Property
Management and Services Agreement in its entirety;

- following a change of control transaction where the other
party o the change of control transaction has an existing
relationship at the time of the change of control
transaction that preciudes granting the Company the rights
set forth in paragraph (i} above;

« the US REIT wili pay to New Plan Australia US$1 milion p.a. for
consulting services being provided by Mew Plan Australia to the
W Company.

This letter agreement will terminate when Mew Plan Australia and
its affiliates cease to own any Shares.

U201 Trust/US REIY Letter Agresment

tnder this letter agreement between the Trust and the 1S REM,
the Trust agrees as foliows:

# in connection with Mew Plan Australia's (together with its
successors and assigns) right of sedemption under the Limited
Liabitity Company Agreement, 1o reserve and keep availabie for
issuance to the US RET a sufficient number of the Units
necessary 1o satisfy the right of redemption;

» 1o execute all documents, make all regulatory and stock
exchange filings and otherwise do all things reasonably



necessary at the Trust's expense to ensure that upon issuance of
the Units fo the US REM, the Units will be freely transferable
through the US REIT to MNew Plan Australia and will be fully paid,
non-assessable, freely tradeable provided that any brokerage
commission and other costs of sale will be borne by New Plan
Australia;

# in the event that the Trust makes an acquisiton, raises capital or
incurs debt and contributes such capital or proceeds 1o the US
REET, the US REH will contribute such acquisition or proceeds to
the IV Campany, provided that the US RET will be permitted fo:

- hold bank accounts in its name;

- acquire up to 1% interest in any partmnership or limited liability
company, at least 989% of the equity of which is owned by
the IV Company; and

- conduct the activities associated with being a REIT.

The letter agreement will terminate when Mew Plan Austraiia and
its affiliates cease to own any Shares.

11214 Mell Werrett/New Plan Letter
Moresment

tnder this letter agreement between Meil Werrett and New Plan
Australia, Meil Werrett agrees not to sell, assign, transfer or
otherwise dispose of his controlling interest in the Manager (other
than to a wholly-owned affiliate which agrees to be bound by the
letter agreement) (which controlling interest will be held of record
by Werrett Family Trust} for a specified period of five years, however
some or all of his interest may be sold, assigned or the fike if he dies.

If Meil Werrett or his heirs sell his controlling interest in the
Manager, New Plan Australia wilt have a 80 day right of first offer
to purchase that portion of his controlling interest relating to the
US REIT, the J¥ Company and the Trast and Meil Werret must
identify the prospective buyer to New Plan and provide New Plan
with an acguisition proposal. If Mew Plan accepts the offer, Meil
Werrett wili self to New Plan Australia an interest represensng
majority voting to control over the Manager. If New Plan Australia
declines the offer, Neil Werrett may seli that portion of his
controlling interest to the identified buyer at not less than 95% of
the price offered fo New Plan Australia, within 180 days.

Meil Werratt also agrees not to cause of support any issuances by
the Manager of additicnat equity that would dilute his interest
below a controlling voting and economic interest.

The letter agreement will terminate upon the earlier of:

# termination of the Property Management and Services
Agreement in ifs entirety; or

« when Mew Plan Austraiiz and its affiliates do not own in
aggregate at least 50% of the Shares (taking into account stock
dividends, stock spiits and the like} received by New Plan
Australia on the date of the side letter agreement.

POUT2.15 Shopning Centre Lease {abo called
the BMaster Lease)

From the time of the PO, CBE & Associates Limited Partnership
{"{BL Associates”) had certain obligations under the various
Master Leases. As at July 2005, CBL Associates’ obligations such
Master Leases only apply in respect of the properties known as
Waterford Common, Springdale Mall, Witkes-Barre, Charter Oak
and Garden City.

tnder an assignment and assumption of Master Lease agreement,
and subject to one main change, New Plan witf assume from

1 September 2005, CBL Associates’ obligations under the
remaining Master Lease for Waterford Common, Charter Oak and
Garden City. in addition, upon exercise of the put option, New
Plan will assurne the Master Lease ohiigations for Springdale Mali
and Wilkes-Barre.

In terms of the Waterford Common Master Lease, the term s to
be shortened - that is, instead of operating for a five year period
from September 2003 it will operate for 18 months from
September 2005,

Except in relztion to the term of the Master Lease obligations, at
the time of the PO the Master Lease terms were summarised as
set out below.

TG-S BASES LEARED PREMIZES

tnder the terms of the Lease, the Tenant agrees to accept the
leased premises in ‘as is” condition and layous, without any
representation and warranty as to the physical condition of the
leased premises.

BAIMNIRLING ANRMUAL RENT

An annuat fair market value rental payment is payable in advance
in equal monthly instalments throughout the term.

TARES
The Tenant must reimburse the tandlord for afl taxes imposed by

any taxing authority in connection with the Leased Premises of the
rent payable under the Lease.

COMMOGN AREAS AND QPERATING COETS

All common areas in the Shopping Centre will he subiect 1o the
exclusive controf and management of the Landlord. The Tenant is
granted a non-exclusive license to use the common areas of the
Shopping Centre, provided that the Tenant will have no recourse
to the Landlord in the event that the common areas are changed
of diminished.

The Tenant is liable to pay a share of the real estate taxes and
operating costs of the common areas and the shopping centre o
the Landlord. The Tenant's share of the operating costs are
computed by multiplying the total amount of such operating costs
by & fraction, the numerator of which shall be the total number of
square feet in the Leased Premises, and the denominator of which
shall be the total leasable floor area in the shopping centre.
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TS Shopping Centre Lease {also called
the Master Lease) foontinueo)

LiE OF PREMIBES
The Tenant agrees 1o use the leased premises for any use
permitted by law provided, however, that

+ all of the Tenant’s rights under the Lease shall be subject to an
exciusive use clause in leases of any space in the Shopping
Centre existing as of the date of the Lease or after the date of
the Lease as granted by the Landlord in favour of third parties
unaffiliated with the Landlord; and

« use and occupancy of the Leased Premises by the Tenant shall
be consistent with the use and operation of the Shopping
Centre for its intended purpose.

DeARAAGE OR DERTRUCTICN OF YHE LEASED PREMISES
Generally, in the event of damage or destruction, the Landiord is
required to use insurance proceeds to repair and rebuild. However,
the Landiord may terminate the Lease on 30 days notice to the
Tenant given within 180 days after the occurrence of the
following:

= the leased premises andfor a building in which the feased
premises are located are damaged or destroyed as a resuit of
an occarrence which is not covered by Landlord’s insurance;

= the leased premises andfor a building in which the feased
premised are located are damaged or destroyed and the cost o
repair such damage amounts to 20% of the cost of
replacement;

+ the leased premises are damaged to the extent of 20% or more
of the cost of replacement or destroyed during the last three years
of the term of the lease or any extended term of the lease; or

# any or all of the buildings or common areas of the shopping
centre are damaged to such an extent that, in the Landlord’s
sole judgement, the shopping centre cannot be operated as an
economicaily wiable unit.

Except as provided for in the Lease, none of the minimum annual
rent and other sums payabie by the Tenant, nor any of the Tenants
other ohiigations wil be affected by any damage or destruction of
the leased premises.

DiEFALLT

The Tenant will default under the Lease if the Tenant:

« fails to pay when due (without any setoff or deducton) the
minimum annual rent and any other sums due under the Lease
and such faillure continues for more than five days after the
Landlord notifies the Tenant in writing;

+ fails to chserve and perform any of the other terms, covenants
or conditions of the Lease and such failure continues for more
than 10 days after the Landlord notifies the Tenant in writing; or

+ fails to pay when due the minimum annual rent and any other
sums due under the Lease three or more times in any
consecutive 12 month period.
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In the event of any defauit by the Tenant the Landlord may:
« cure the Tenant's default at the Tenants cost and expense;

# without terminating the Lease, enter the leased premises and
remove all persons and property, by any action or by force,
without any fability for damages, and repossess the leased
premises;

# 3t any time relet the leased premises; and/or

# terminate the Lease upon not less than three days notice to the
Tenant.

The exercise of the Ltandlord’s rights on defauit will not relieve the
Tenant from the obligation to make all rental payments and to
fulfil the covenants required by the Lease and, if the Landlord
decides, alf current and future rent and other monetary obligations
due under the Lease shall become immediately due and payable,

LANDLGRD S LIARRITY

There shall be no personal liability of the Landlord (nor the
tandlord's agent, if any) in respect to any of the covenanis,
conditions or provisions of the Lease. In the event that the
tandlord breaches or defaults under the Lease the Tenant shall
have recourse to the equity of the Landiord in the shopping centre,

LANDRLOREYS TERMINATION

The Landlord has the right to terminzte the Lease with respect to
all or any portion of the Leased Premises by providing 30 days
written notice to the Tenant before the effective date. Upon the
effective date of each such termination:

» the Lease shall terminate with respect to the space as fo which it
has been terminated;

+ the square footage of the Leased Premises shall be reduced by
the number of sguare feet of the space with respect to which
the Lease is terminated; and

# the minimum annual rent will be reduced dollar for dollar as
such space is ferminated.

L1216 Custodian Agreerer
This agreement is between the Manager and the Cuastodian. The

Custodian is appointed to hold the Trust’s assets on behalf of the
hManager.

The Custodian acts only on the instruction of the Manager.

The Custodian Agreement is generally in standard form and
includes specific ASIC policy reguirements relating to custodians,

L1217 Fee Allocation Agreement

This agreement is between the Manager in its personal capacity,
the Manager as responsible entity of the Trust, the US REIT and
Galileo Advisory ELC. 1t sets out the allocation of fees payable to
Galileo Advisory ELC for management and advisory services
provided under the Amended and Restated US REIT Advisory



Agreement and the fees payable 1o the Manager under the
Constitution. Specifically, the Agreement provides that each year
the US REIT shall pay to Galiieo Advisory LLC an amount equal to

90% of the performance and base management fees payable
under the Amended and Restzated US REIT Advisory Agreement
and the Manager shall receive from the Trust, in consideration of
the performance of its services as responsible entity, an amount
equal 1o 19% of the performance and base management fees.
This allocation can be changed by mutual agreement and is
intended to reflect the expected service levels required by the Trust
and the US REIT.

11218 Services Agresment

This agreement is between the Manager 1n its personal capacity
and Galiteo Advisory LLC. The Manager agrees 1o provide senvices
to Galileo Advisory LLC 1o assist it 1o perform the duties required
of Galileo Advisory LLC pursuant to the Amended and Restated US
REIT Advisory Agreement and the Amended and Restated Advisory
Agreement.

LTS Indercompany Loan Agreement
tinder the terms of this loan agreement, the Trust agrees to

provide the US REIT with a foan on normat commercial terms to
part fund the investment by the US REIT in the JV Company.

11220 Debt Commitment Letter
Merrif Lynch Mortgage Lending, Inc. or an affiliate (*8MEML")
agrees to provide financing secured by all or 2 portion of 61 retall

shopping centres located in the US. The key business terms of the
financing are set out below.

Loans and term: Aggregate loan amount up 1o US$629 million
consisting of two fixed rate loans which are expected to be divided
into {a) a 10 year foan for approximately US$255 million; and (b}

a 7 year ioan for approximatety US$374 million. At MLMLS
discretion, each of the 10 year loan and the 7 year loan may be
divided into two or three loans. Each fozn will be secured on pools
of approximately six 0 14 properties, as sefected by MLML.

Future advance: Loans on three properties (known as Merchant’s
Central, Northside Flaza and Tuckernuck Sguarel may be funded
after closing but prior to 22 September 2005

Borrowers: Borrowers 1o be acceptable to MLML and 1o be
owned and controfied by the 3V Company (post-Transacgion).

Interest rate: Calculated by adding the applicable spread (spread
for the 10 year loan is 50 basis points; spread for the 7 year loan
is 59 basis points) to the sum of the 7 or 10 year mid-market Swap
Spread (as applicabie) and the bid side yield of the applicable
on-the-run Treasury bond 2t the time the Borrower locks the
coupon with MEML in accordance with the rate lock section
below. interest will be calculated on an actual360 basis and will
be due and payable on the 1st day of each manth. The interest
rate shal be subject to increase until the earlier of (a) the date the
Borrower locks the interest rate with MLML; and {b} the funding
of the applicable ioan.

Rate lock: MLML will lock interest rate on loans upon receipt of a
deposit equal to 2% of the loan amount and the execution by the
WV Company of MLMLS standard rate lock agreement. MLIME will
then hedge the loans.

Fees and expenses: The J¥ Company shall pay MLML (a) an initiat
deposit of US$1.3 million; {b) reimbursement of MLMLS out of
pocket expenses, incuding fees and expenses of engineers,
appraisers, counsel, other consuliants whether or not the loans
close {estimated to be approximately US$400,000}. The v
Company s also responsible for payment of additional fees
incurred by the IV Company or the Borrower in connection with
the origination of the loans {e.g. Borrowers counsel, title, survey
fees and the like). MLIML has received the initial deposit,

Security: Includes perfected first priority mortgages or deeds of
trust on each property; perfected first priosity security interest in
any reserve accounts; and assignment of ali leases and rents,

Management: MLML reserves right to remove the relevant New
Plan group property manager {a) if there is a continuing event of
defauit under the loan documents or the management agreement;
{by for fraud, gross negligence, wilful misconduct or
misappropriation of funds.

Prepayment: Each loan will be locked out from prepayment,
except dusing the 90 days prier to applicable maturity.

Guarantor for recourse carveouts: The IV Company.

Loan recourse: MLMLSs recourse in event of default will be limited
to MLMLS security interest in the properties and fo the Borrowers
interest therein. The Borrower and the IV Company wit be
personally fiable for standard carveouts including damages for
fraud or wilfui misrepresentation; misappiication or
misappropriation of insurance proceeds, tenant deposits, rents and
the like; damage to property due fo gross negligence or intentional
acts and the like; failuse to pay taxes; or other property related
liens if sufficient cash flow exists. Full recourse o Borrower and the
WV Company if Borrower interferes in MLMLES pursuit of remedy;
property becomes an asset @ voluntary bankruptcy or insoivency
proceedings; property ownership transferred in violation of loan
documents; viclation of single-purpose bankruptcy remote status
of Borrower. The v Company will also execute a hazardous waste
indemity.

Alterations: Certain alterations permitted to properties after
securitisation, subiect to certain specified conditions.

Insurance: Borrower to maintain "all-risks” periis insurance
{including terrofism insurance), business interruption and lizbility
insurance including flood, windstorm and earthquake insurance on
properties located i such zones, acceptzble to MEML.

Additional encumbrances: Borrower not permitied o fusther
encumber any property while loan sutstanding except in certain
specified circumstances or if MLML approves.

No additional indebtedness: Borrower mat not occur any
indebtedness other than the loans.
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FOVARD el Commitment Latter {continued)

Othier covenarnits: Lozn documents to inciude standard covenants
{e.g. regarding financial reporting, insurance, budget approvals
and the like).

Cooperation: Borrower, JV Company and New Plan to cooperate
with MLML if MLML intends to sell all or 2 portion of the loans,

Governing law: Laws of the State of New York,

Conditions precedent: (a) Satisfactory completion of remaining
title, survey, zoning, lien search and Htigation due dikgence on the
properties, the Trust, US REIT, New Plan and #ts affiliates and the
Borrower; (b) no material adverse change in physical condition,
financial results or fair market value of any property or financiat
condition of the Borrower, New Pian and the v Company prior o
closing and no material disruption or material adverse change in
current financial, banking or capital market conditions that in the
judgement of MLML could materially impair the securitisation or
syndication of any loan; (<) compietion and execution of
acceptable loan document, organisational document and legal
opinions; (dj satisfactory completion of the Contribution and Sale
Agreement; (g} the 1V Company obtaining net equity funding of
approximately Us$292.3 million.

12T Barly Rate Lock Agresmant

The parties to this agreement are the )V Company (as Borrower),
S REIT {as Guarantor} and Merni Lynch Mortgage Lending, Inc.
and its affiliates (MLML). The key business terms of the financing
are set out betow.

In consideration for MLML agreeing to the early interest rate fock
{in respect of which MLML may or may not enter into certain
hedging arrangements), the J¥ Company has agreed to deposit
with MUL an initial rate lock deposit with respect to the 10 year
and 7 year loans. The JV Company agrees, upon funding of the
loan, to pay carrying costs until the date the loan is funded. The
interest rate on the loan will be a fixed rate. The )V Company
commits to depositing additiona funds with MEML in certain
specified circumstances set out in the Agreement. Any failure by
the J¥ Company to make the additional deposits allows MERL to
declare a default whereby {a} the interest rate for the loan will no
longer be at the fixed rate; (b) MLML may unwind the hedging
arrangements; (¢ MLML may retain all rate lock deposiis as
liguidated damages; (d} JV Company to remit to MLML on demand
the amount of any breakage costs. The 1V Company pledges all
rate lock deposits to MEML as security. The )V Company agrees to
act and negotiate in good faith to consummate the closing of the
loans during the fixed rate period.

If (ay MEML declines to issue a commitment; (b} the applicable loan
amount is less than the applicable specified principal amount; {¢) loan
fails to close for any reason other than default by the v Cormpany;
{d} transaction is terminated by MLML in its sole discretion; MLML
is 1o return balance of ali rate lock deposits less principal iosses,
carrying costs and breakage costs. The IV Company agrees it shall
be liable for all breakage costs to MLML,

100

The JV¥ Company agrees that if the loan does not close during the
fixed rate period, MEML has the option to extend the terms of this
Agreement and require the 3V Company and US REIT to execute
an acknowledgment of such extension and pay applicable
extension fees. The JV Company agrees to pay MLML carrying
costs in connection with any such extension.

It (2} v Company wilfully fails or sefuses to close the loan; (b} fails
to art and negotiate in good faith to consummate the closing of
the loan during this fixed rate pericd; {¢) otherwise defauits under
this Agreement or any loan commitment which may be issued; the
entire rate lock deposit becomes nen-refundable and is deemed
immediately earned and wili be retained by MLML. in such event,
the )V Company remains liable for ail breakage costs.

US REIT guarantees to MEML the prompt payment of alf amounts
1o be paid by the }v Company pursuant to this Agreement. US
REIT indemmnifies MLML from and against ali costs, fees and
expenses mcurred by MLRL pursuant to this Agreement andfor the
rate lock transaction.

If 2 default occurs under the Debt Commitment Letter of this
Agreement or otherwise, MLUML may at ifs option terminate the
transaction on written notice to the iV Company. In such event,
the )V Company remains liable for ail breakage costs.

This Agreement is governed by the laws of the State of New York,
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121 Drectors’ Statemaent

The directors of Galileo Funds Management Limited are:

= Mr Michael Braham, Non-Executive Chairman;

# Mr Neil Werrett, Managing Direcior;

# Ms Susan MacDonald, Executive Director,

# Nr Barry ©ills, Mon-Executive Director; and

= Dr Peter Morris, Non-Executive Director.

Each director of Galileo Funds Management Limited has consented o the lodgement of this PDS with ASIC.

This PDS has been duly signed on behalf of Galileo Funds Management Limited by

oo

Mr Neil Werrett, Managing Director
Galileo Funds Management Limited







A% or § or cents

AASE

AEST

AGAAP

AIFRS

Anchor or Anchor Tenant
Applicants
Application
Application Form
Application Monies
Application Price
ASIC

ASX

Borrower

Business Day

Cap Rate or Capitalisation Rate
CBL

CBRE

CHESS

Clesing Date

CMBS

Community Shopping Cenitre

Constitution
Corporations Act
CPt

Custodian

RP

Entitiement

Entitlement Offer

ERP Australia

ERT AM

Australan currency

Australan Accounting Standards Board

Australkzan Eastern Standard Time

Australan Generally Accepted Accounting Principles

Australian equivalents international Financial Reporting Standards
Tenant occcupying space in excess of 10,000 square feet

Persons who submit valid Application Forms pursuant to this PDS
&n application to subscribe for New Units under this PDS

The Application Form accompanying this PDS

Monies received from Applicants in respect of their Applications
$1.12 per New Unit

Australian Securities and investments Commission

Australan Stock Exchange Limited or the market operated by it as the context reguires

An entity that is acceptable to MEML and that is 1o be owned and controlled by the
IV Company (post-Transaction}

A day other than a Saturday or Sunday on which trading banks are open for general
banking business in Sydney and Melbourne and ASX is conducting trading in Sydney and
Melbourmne

Yield at valuation

CBL & Associates Properties, inc. and its controiled entities
CB Richard Eliis inc., the independent valuer

Clearing House Electronic Sub-register Systemn

The last day on which Application Forms will be accepted, being 5.00pm (AEST) on
15 August 2005 (subject to variation;

Commercial Mortgage Backed Securities

A centre designed to provide convenience shopping typically anchored by a supermarket,
super chemist store andfor discount department store. Community shopping centres
generaily offer a wider range of apparel and other soft goods than Neighbourhood
Shopping Centres, and are typically configured in 2 straight line, L or U shape

The constitution dated 4 September 2003 of the Trust as amended
Corporations Act 2001 (Cth) as amended from time to time
Consumer Price Index

Trust Cornpany of Australia Limited

Distribution Reinvestment Plan

The entitlement to 5 New Units for every 8 Units held at 7.00pm (AEST} on the Record Date
by persons with registered addresses in Australiz or New Zealand, subject to Section 3

The offer of approximately 294.6 mifion New Units to Qualifying Unithoiders pursuant
to this PDS

ERP Austraian Member, LLC, a Delaware limited kability company (an affiliate of New Plan}

£RT Australian Management LF, a Detaware limited partnership {an affikate of New Plan}




EUR

Existing Properties

Existing Unitholders

Existing Units

Final AHocation

Final Aliotment Date
Forecast Period
Galiteo Advisory LLC
Gearing Ratio

GLA

GST

Initial Allocation

Initial Allocation Date

Initial Allotment Date

Institutional Entitlement Offer
Institutional Entitlement Offer Period

IPCG

Issue Costs
Issuer
Joint Lead Managers and Underwriters

JV Company

LIBOR

Limited Liability Company Agreement
Listing Rules

m

Management Committee

Manager

Master Lease

Merrill Lynch
MLAL

MSA

Eure
The properties already owned by the )V Company (and therefore indirectly by the Trust)

The person for the time being registered under the provisions of the Constitution as the
holder of an Existing Unit and includes persons iointly registered

Units currently on issue and does not incdude Mew Units issued pursuant to the Offer

The allocation of New Units to Qualifying Unitholders 2nd Public Investors who apply for
Mew Units under the Offer later than the initial Allocation Date but before the Closing Date

26 Aggust 2005 uniess otherwise amended

The pericd from 1 july 2005 to 30 june 2006

& subsidiary, organised snder US law, of the Manager
Debt as 2 percentage of gross assets

Gross Leasable Area

Goods and services tax

The allocation of New Units to Qualifying Unitholders who apply by the Initial Allocation
Bate for New Units under the Entitlernent Gffer

4 August 2005 unless otherwise amended
15 August 2005 uniess otherwise amended
&s described in Section 3.1

20-2% July 2005

Initial Public Offering pursuant to the product disclosure statement dated
24 September 2003

Costs of the Offer. See Section 7 for a description of fees and expenses of the Offer
The dManager
Merrill Lynch and UBS

Galileo America LLC, which will be owned as to 95.0% by the US REIT
{and, indirectly, by the Trust)

tonden InterBank Offer Rate

&mended and Restated Limited Liability Company Agreement of the IV Company
The official fisting rules of ASX

Millicn

The management committee managing the JV Company consisting of two representatives
of the US REIT, two representatives of New Plan Australia 2nd one independent
representative

Galileo Funds Management Limited (ABN 46 105 750 758) (AFSL 233 762), as responsibie
entity of the Trust

Arrangement whereby a seller agrees to pay rent pursuant to 2 lease for otherwise
uncommitted space for an agreed period

Merrill Lynch International {Australia) Limited (ABN 31 002 852 846 (AFSL 235 147)
Merrill Lynch Mortgage Lending, inc. or an affiliate

Metropolitan Statistical Area
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Neighbourhood Shopping Centre

New Pfan

New Pian Australia

New Properties
New Units

NTA

NYSE

OAR

Offer

PDS

Performance Fees

Placement

Portfolio

Power, Community and Neighbourhood
Shopping Centres

Power Shopping Centre

Property Management and
Services Agreement

Property Manager
Public investor

Public Offer
Gualifying Institutional Unitholder
Qualifying Retail Unithoider

Gualifying Unitholder

Record Date

Redemption Agreement
Redemption Properties

Registry

REIT(s)

130

A centre designed to provide convenience shopping for consumers in the immediate area,
typically anchored by a supermarket or drugstore and configured as a straight-line strip with
no enclosed waikway or mall area, aithough a canopy may connect storefronts

Mew Plan Excel Realty Trust, inc. and its controfied entities

New Plan Australian Member, LLC, a Delaware limited Hability company {an affiiate of
Mew Plan)

The properties being acquired using the proceeds of the Offer
The new Units to be issued pursuant to this PDS

Met tangible assets

Mew York Stock Exchange

Overall Average {capitalisation) Rate

The Entitlernent Gffer and Placement

This Product Disclosure Staterment dated 21 July 2005

&s detailed in Section 10.3

An offer of 559 million New Units initially to Qualifying institutional Unitholders and
Institutional investors

All properties owned by the JV Company

Power Shopping Centres, Community Shopping Centres and Neighbourhood
Shopping Centres

A centre characterised by several large anchor tenants including discount department stores,
off-price stores and warehouse clubs or stores that offer a selection in a particular
merchandise category at a iow price. Power Shopping Centres typically consist of severa
freestanding anchors and only a minimum amount of small specialty tenants

The property management and services agreement between the Property Manager
and the IV Company

ERT Australian Management, L.P, a Delaware limited partnesship {an affiiate of New Plan}
Non-institutional, Agstralian resident investor who participates in the Public Offer

The offer of New Units which are not subscribed for by Qualifying Retail Unitholders under
the Retail Entittement Offer and the offer of New Units which have been allotted under the
Placernent

A Gualifying Unitholder who is a professional investor or other wholesale client within the
meaning of the Corporations Act and received (directly or through nominees) an
institutional Entiftemnent Offer (whether or not they accepted that offer}

& Qualifying Unitholder who is not a Qualifying Institusional Unithoider

tnithoider as 2t 7.00pm {AEST) on the Record Date with a registered address in Australia
or Mew Zealand

25 huly 2005

The redemption agreement between the J¥ Company, CBL & Associates Limited Partnership,
the US REIT and New Flan

Springdate Center and Wilkes-Barre Marketplace {currently owned by the v Company but to
be redeemed by CBL as part of the Transaction)

ASX Perpetual Registrars Limited

Real Estate Investment Trust(s) under applicable US legislation




Retail Entitlement Offer

SEA

SEA Acquisition
SEA Properties
Section

Seifer

Shadow Anchor

Shares
sq ft

Swap Spread

Transaction

Treasury

Trust

Trust Property
Trust Value
UBS
Underwriters

Underwriting Agreement

Unit

Unitholder

us

uss

US REIT

US Securities Act

WALE

&g described in Section 3.1

loint venture between Samuels and Associates and Edens and Avant
The acquisition of 10 assets from SEA announced in November 2004
The 104 assets acquired via the SEA Acguisition

Refers to a secticn in this PDS

Mew Plan Excel Realty Trust, inc.

Tenant occupying space in excess of 10,000 square feet where the land and buildings are
not owned by the J¥ Company

The shares in the JV Company
Square feet (1 square foot = 3.092903 square metres)

The basis point differential between an interest rate swap and the comparable yield on a
Treasury bond with the same maturity

The combined acquisition of the 63 New Properties, change of joint venture partner
described and the Offer described in this PDS

The United States Department of the Treasury

GGalileo Shopping America Trust (ARSN 106 254 197}

The assets of the Trust

The gross asset vaiue of the Trust

UBS AG, Austrafia Branch {ABN 47 088 129 613) (AFSL 231 087}
Merrill Lynch and UBS

The agreement to be entered into between the Manager and the Underwriters on or about
20 July 2605 under which the Underwriters will agree o underwrite the Offer

The interest i the Trust provided for in the Constitution

Person registered under the provisions of the Constitution as the holder of a Unit and
includes persons jointly registered

United States of America

U5 dollars

GGalileo America, Inc.

United States Securities Act of 1933, as amended

Weighted Average Lease Expiry
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Respansibyle Entity of the Trust

Galileo Funds dManagement Limited

Registared Office

Galileo Funds Management Limited
Level

1 Alfred Street

Sydney NSW 2000

Tel: +81 2 5240 0333
Fax: +61 2 5240 0300

GPO Box 4760
Sydney NSW 2001

wwww, galileofunds com.au

Directors of the Manager

hAr Bichael Braham, Non-Executive Chairman
M Neil Werrett, Managing Director

Ms Susan MacDonald, Executive Director

Mr Barry Milis, Non-Executive Director

Br Peter Morris, Non-Executive Director
Fegistry

ASX Perpetual Registrars Limited

tevel B

580 George Street
Sydney NSW 2000

Investar Enquiry Line
Tel: 1800 115 044 or +81 2 B2B0 7058

Custocian

Trust Company of Australia Limited
35 Clarence Street
Sydney NSW 2660

Advisor to the US BRETT and Iv Campany

Galileo Advisory LLC

980 North Michigan Avenue
Suite 1400

Chicago L 60611

United States of America

138

Joirt Lead Managers and Underwriters

Merritt Lynch International (Australia) Limited
Level 38, Governor Phillip Tower

1 Farrer Place

Sydney NSYW 2000

UBS AG, Australia Branch

Level 25, Governor Phillip Tower
1 Farrer Place

Sydney NSWW 20066

Sedicitors to Galileo Funds Management Limited

Allens Arthur Robinson
The Chifley Tower

2 Chifley Square
Sydney NSWW 2000

Clifford Chance US LiP
31 West 52nd Street
MNew York, NY 10819
United States of America

ndependent Accountsnt

Ernst & Young Transaction Advisory Services Limited

Ernst & Young Centre
680 George Street
Sydney NSYW 2060

Suditor of the Trust
Breloitte Touche Tohmatsu
Grosvenor Place

225 George Street

Sydney NSW 2000
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