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Drasgy Iwestor

iy

{ cietais of an opportusity 16 fransform the Company into & Staplad progerty group w
N he Australan Btock Exchange FASXT as the Becion Property Group, For mary yeal
2 sucoessiuly estabiishing ilselfl as a robust, diversified Australian properly group. The

Froposat ~.-ﬂ.-|n| c.1!|0\-’" 1‘|’1c Campasy 1o continus this J:)um.ey by creating the struciure and sapacity Tor continuadd

grossdl anct imvasiment,

3

oy P e, 7oy 2 P - RN Y P
The Proposal Encompassss dwo componanis;

1. rapstormation into a Stagied struciure; and

2. raisiyg additionat cagital 1o fndd grossdh and investroent,

The Proposal will aliow the Group to immedisiely iske a s g, nificant co-nvestor position in p operty funds
c:urmmly rmanaged by the Company. This shategy wi er substantial, mmediats recarent incoms 0 ihe
Group froms ke qualiy sesets, 1twil also provide -L'i)'f'll“] irnpeius 1o the Company's ex \,1 ing property fusds
MENAGEMmEent operations,

PRENTY

isted endity, the Caor

i its first vear ag & v achisved nel profit after tax of 524.8 milion, t“f:g 4% higher than
prospacius forecasts excluding investment property revaluations, The net profit after tax ov
argely atiibotable 10 the growth achisvad by the funds managemant and retirement bust

by
armoanced i Jung 2008 that the Sompany will pay a 2.5 cent fully franksd dividend in & ei,terrt: ar 21.1)@.

The Directors believe the Progosal 1o be i he hest interasts of Shareholders, Key advantages o Sharshoiders
expacied o result Fom implemeniation of the Proposal incluce:

o 8 71.4% increase in cash distributions for the vear ending 30 Jung 2007,

SEr BECUty;

s 8 BBE% inoraces in NTA

«  gredler business diversification, increased Hacuring BEamings ancd enhancameant of the Gompany's
integraied hushess maocdal

«  enbanced scale, equity markat capitalisation and lauicity; &nd

s ihe potential for & lower cost of capilal over time,

The Proposal wilk be implermnented by Stagiing the Shares inihe Company 0 Units in & new Trust on g one for
ang Desls and underiaking a Capital Faising, The Caphal Rasing combings an issus of naw Stapled Securities
.."'|'w a proposed sale to the pusic of a portion of the Staple helct by a number of Management
arehokiers including & ssi down of approximately 48% of the Shy {ua uncler y condrol, The Cagial Raising
il be completed at the time of the proposed Stapkng and exigting iere wil receie a prioety alleeation

for' applications in respect of the Gapital Haising.

iy
Seouities

I

On completion of the Propesal, each Stapled Share and Unit witl trade fogether g ong security on fhe ASX
Thiss stapled atruciure B cormmon 10 the majority of ASX liated oroperty groups.

sy i i

Segarate (o he Proposs Bsoiution in the accompanying MNotice of Mesting to consolidate four Shares into
one Srare, The Dirsctors beleve that the Share Congolidation will reeult in he price of the Stapled Securit
Shares if the Proposal doas not proceed rading at & ievel more aporooriate for the Group, The Share

Consoddation may proceed sven i the Propogal dees not,
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Thigs Exgianatory Mernorandum prasents ihe details of the Proposal for yowr considaration. It sontaing imporiant
irdorrmation and shoukd be readt prior 1o wating on the Fesolutions anct oihar iterns of businass at the AGKM 10 be
meld ab 1030 am on 18 Cotoher 20606,

Tl

TN

.

dert Expert, Emat & Young Transaction Advisory Servicas Limited, has svaluated the Proposal and

ded that the Proposalis in the beat nfereats of Shareholders,

/'\Y'\ 2y 5

The Directors unanamousty secormmendd that Sh s vite in favour of the Reso I yvou reduire
additional information please call e Company infonmation Ling on 1300 855 499 or wisit the Company wehsite

at wawsw DECIon.CoMmAal,

5 AP LR
Yers sincersly

[, Sl
e T

b Baok Al

Chairman

EXPLANATORY MEMOHANE B B ‘ E ‘C ‘T ‘o‘ N







2.9  OVERALL IMPACT AT A GLANCE

The kezy impact

: of the Proposal and other associaied reaoiutions for which Shareholdar approval is aought a

3ol

the AGM e ag foliows:
o Congolidation of four Shares into ong Share;
s Stapling of Shares {0 new Trust Units 1o forrm Stapied Securities,

s Newisaue of Stapled Securities 1o raize approximataly 31837 milion,

s Acguisition of $170.9 mitlon of inclirect property agsseis w

5 of approximately £$12.8 milion;

10 the naw Trust ancd payrment of aasociated

s Management Sharehoider Selldown of existing hoidings of appsoximatety $47.3 milkon

Exhibit 2.1: Stand-alone and post-Proposal comparison

Stand-alone Past-Proposal

Struchurs

investor Hoicding
ASX Codo G

\Cs.‘ B ey }iHI"II

YUY Distributions

Frae Float

Motas:

A
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2.2 PROPOSBAL AND BESCQLUTIONS SUMMARY

The Proposal invahas G kiy componamnis:

-

1. The Stapling — Unile in a new unit ruat, Becton Property Trust, currently wholly owned by the Company,
with be Staplad 1o the Shares, Stapling means aitac Shars o a Lnit s l“‘.?? that they can anly be
fradect as & single Stapled Secarity, Unce Stapled, the saryy ancd the Trostwid toggther be known 88

Bacion Property Group anchwil trade on the ASX under the Company’s existing ,r\ SX code, BEC,

hing each
e

,\'

2. The Capital Baising — the Group will seek 10 ral sproximately $183.1 milion of new eouily capttal by
way of anissue of new :tap. of Securities | ’\Jev' lasus™, and concarrently undertake & salldown by tha
Managemeant Share fa portion of th.b:r :a‘iﬁ[ ed Securites totaling approximately 5473 milion
"Managemeant Shass 1o,d~r Selldown™, Tha New lsaus and the Managemeant Shareholder Sallciowsy are

1
affectively a single offering of sacurtias,

NG

_b.
g

The steps required to implemeant the Froposst ars sat out n Section 8.4,

s '\ '\

Althewgh the Staplng and the Managemeant efdown g not require Shareholder approval, the
M asue witl not proceed unless Haso \mcrﬁ 1'”-.;\ ><|_'° iy Mule 7.1 approval s passed, In addition, therg
are a number of ransactions which are required fo faciiate the Olclp mq anct some of these alao require
Sharehokiar approval. in |“}ar icuilar, Mesolulion @ Eppro Eal P-J-duc,nun.- ust be
rerUed major J ders for the Capilal Returs raol J;r—\d for f‘e Stapling 1o oncur. Feso

e’
are fogether re.ff:rre{_} tra a5 Hesalutions.

sassed by the

wiione 9 andg 10

i

The Stagling aiso Fngacts on Corvertible Notehoiders, Resolution 171, § paseed, wil 'af-ﬂ*ior Corwerlible

MNoteholdsrs 1o convert Into Stapled Securites. Fesolution 11, i pessed, rasches that upon conversion, a relum
of capial wilk e mads 1o sach Convertibie Notehaldar whish will then be usad 10 acauire the Uni

Stapled 1o the Share,

See Section 8.5 for further detals ragarcing tha remaining resolutions o be put fo the AGK.

2.4 BHARE CONSOLIDATION

Separate to he Proposal, but included iy the Notioe of Mesting, 8 & rescluiion o consoiic

e four Shares into

ane Snare. oassed, the Share Consclication will ooou ruq~rd|e£,& of wheiher or not the Propossl procaeds,
# approvad, the Share Conaclidation wik ocour after ASX frading ceases on he day of the AGM,
implameantation of the Share Conaolidation will affect many of the numerics |L3|750u|"11‘;3re°'“nﬂd| this

Exgianaiory Mamorandum, For comganson purposes, numbars of _>|“1L>¢rev, Units and Stapled Securities
and financial amounts referable 1o hose |"u|‘f1’ﬂerf-' fsuch as dviclends per Shares are set out in g
Expianaiory Memorandum as if the Share Consolidation has noet ocourred,

2.4 PURPOSE OF THE NEW IBGUE

The Directors intend that the procesds of the New lasue {after deducting all associated costel will be used
to acouis $170.9 milion of unite inihe Sector Funds and Single Property Truste FSFTS" via an invasiment in
Beoton Diversified Property Fund ("BOPE" — see Seclion 8.1,

: ﬂﬁqrehc»c;’ will recetve & priority aliceation f’“rcz ications in respact of the Cagital Haising, Furthar
detaiis of the Capiial Raising wil be proviced o She 8 i an offer docurment to be lodged with ASIC

P

shorthy afier |1e AGM # 1he Fesolutions a'.epasased anci s
sfisdd.

i

oiher concitions recaesant 1o the Froposal ara
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2.8  ADNVANTAGES AND DHSADVANTAGES OF THE PROPUBAL

Thes Directors expect the Prapasal o provide he following key sdvantages and disadvantagss cormparsd with

ary rwestmeant in the Sompany as a stand-alone antity:

Advartages

s 71 4% incraase i cash distributions for the vear endng 30 Juse 2007
s greater busingss diversification reducing e rak o the Group fom any ong aotivity,
s increasad Pecuring BEamings resuling from incoms raceived from indirsct property investrnants o be mads

by the Group,
s znhancermnent of the Company's integrated buainese modsk;
o o BBEY% increase in NTA par ascurity;
s enbanced scale, equity market capitalisation, liquicity and S&RASX Index inclusion; and

s ihe potential for & owesr cost of capilal over time,

Disadvartages

o 0% digtion in EPS for $he vear ending 3C June 2007 and a change ¥
iNereased exposure 1 lower ret ummq, wear rigk Fvestments,

e nature of samings due 1o

o g polential diltion of ownerehin interasts of Shareholders not participating in he New ineus on & pio-rata
biaais;
s potental adverss lax consaguences o Sharshoiders that have a CGT cost base keas han the amount par

Share -“-f i'hﬂ Capﬁal Return, have a margingl tcrate agove the Fanking amount of the Speacial Dividerd or

o junsdictions; and

s ooats of agproximately $12.8 milon i the Fropos
procesdd,

5 imiplementad o $3.2 million 1 the Proposal does not

Seotion 7 provides further detais on he advanfages and disadvantages listed abovs and also sste out risks
poterdially associsied with 1he Propossd,

2.6 INDEPENDENT EXPERTS FINDING

The Independsnt Expert has found that the Froposal is in the beat nferests of Sharehokisrs,

2.7 DIRECTORE HECOMMEMDATION

After consiclering the Propoesal, s advantages, disachantages and riaks {including hose cutlined above and the
fincding of the Independent Expeart that the Fropoeal i i s of Shareholders, e Directors
unaninoushy recommernd Shareholders vote in favour of the Resolutions,

|4 L

2.8  SHAREMOLDER ENGUIRIES

This Exglanatory dMermarandum is impartam and reguirss your urgamt attention. You should read it i #s entrety
aleng with the accompanying Notice of Meeting, If you e in any doust as o the course f‘? action w5 >ou|d
you shauld consull vour accouniant, stockiroker, |

call e Cormpany information L'ne CFY wuu 8 Jb i UU oF w&ll ‘ihe ax}l“rw|x1|1‘ wiehsite

el
adddional infarmation pleas

al wasse DeCTCN, SOLaL.,

=]
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Who has lssued this Explanatory Memorandum?

This Exptanatory Merrarandum has been ssusd by the Compasy,

Wnet s the Propossl and why s 8 belng put to Shereholders?
The Proposal invobes the Slclbllﬂq anci the uclp ial e |~:II1\

The Staging nwoles issuing to sach Shareholde
anct then Stapling the Shares o ihe Units, Stagied -1

fiot be fradded separately, The stapled emity witl ba known as the Becion Pros

e Company
Sein 1.} ane

erty Groups.,

The Gapital Raising invelves & proposed issue of approsdmately 31831 milion worlh of new Staplad Sacurities,
in addition, # & intended that thers will be a sall dowey by the Managemert Shareholders of a portion of thair

Stapled Secuwrities totaling approsdmately 3473 milion,

i

T!'w.e Praposal is conditional on he Rasolutions baing passad at the AGM and the condlitions precadant 1o the
ronoas Deing satiafied,

The Directors balkewe 15

N F}ropc és in e best pierests of Shareholders g3 it provices & more aporopiste
SO structurg Goin sard aned s expectad 10 enhance Shareholder value, Having considered the
advantagss, disadvantages and risks (}f the Proposal ag weall as the #nding of the Indapendsant Exaert that tha
Froposst s in the beet nterssts of Sharehokders, the Direclors unanimously recommerd thas Sharehokizrs vole
in favour of the Resolutions.

How does the Caplts! Falsing 101 in with the Staplng?

The Gapital Raising is an intagral componant of the Proposal, The procesds raised by he New lzsue will be
used 1o fund the scguistiion by the Trust of Perests in cartain S8Ts and Sector Funds currently rmanaged by
Baoton Investmant Managameant,

# for any reasen the New [ssue does not cocur, the Proposal wil not procesd,

How will the Proposal affect the Company’s operations?

pamy's aothdties

gement and the hol das' :
unchangead by the Proposal, Thﬂ- r’rO[jassal wilt,
froen fte ulure incirect exposurs 10 property vis

de developmeant andd construction, retirement, pr'c:;;prq funcis
The aperations of these axdisting bus =5 will remain assentially
ar, add an extra, diverallisd incorng stream: 1o the Group

fe Trust’s prestmenis,

1%

U"

The Group's investraent i the Trust will increase Racurring Eamings derived from property investraant and funcls
managamant,

The Grodp's EBITDA s forecast 10 be divided bebween Hecuring Bamings and non-Recurrng Barmings on &
0% 1o 40% basis, The split in EBTDA bebweean the pumxmy anct the Trust for the same pericd s axped ._eud
b 7 1% 10 20%., Rafer to Section 7.7 for furd i for the year ending 30 Juns

Pt
2007
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What will happen to my dividends?

The Board expects implamantation of the Fro |}ras,au to result inincreased income distrbutions 1o Staplad
Seourity Holders pradorminanily as a result of an hicreagsed Pavout Fatic, Thase income distinutions wis
cormprias both dividends from the Company and distribations from the Trust, The Groug exacts o pay its first
distribution in August 2007 in respect of the pericd Fom ihe |’T|§J>el“ﬂ~”1£‘vu1 Diale 1o 30 June 2007, Theraafiar,
i i expectad that futire digirbutions to Stasled Security Bolders wil be declaraed andt paid twice yearly in or
about February anc August sach year,

Ag detailed in Section 9 Financigl information, the forecast cash distribution per security for FYDT I8 4.8 cenis,

in addition, i s expeciad hat the volatiliy of distributions from e Geoup will be reducad because of the
increases in the Group's Pacuring Eamings.

Fona will | receive the Liniis?

¥ the Proposal proceseds, existing Shareholiars need oo nothing 1o e ssuad Units,
The Trust is currently wholy owred by the Cormgany, Under the Proposal, the Company will deciare a Capital

Feturn f:f 28.L
the payment of the Capital #
cash for Share they hoid on the P
distriution from the Cormpany to Share

LI )
distritution,

Sach

e
e

Sharehokis oy

What approvels are reguiregd?

G oents rJer Share and a Sy
aturn and Spacial u|\f|'}!—|1-::‘, S

secial Dividend anticipated 10 be 8.4 cente per Snare, In satisfaction for
h&rehol dere will be issusd ons Unit and 1.5 cants in

scord Date, The Units will be distrivuted by way of an in specis
olders, See Occ, ion 12 for the tax consequences of this in specis
manay 10 e nsued e Units,

The implerneniation of the Proposal is dependent upon aporoval by Sharshoiders of the Pasolutions at the
AGM to be held on 18 October 2008 and satisfaction of the conditions precedsnt o the Proposal,

What are the regolutions?

Thes ress

uticns o bhe voled on al the

AR ars

s [Hesolution 1 — The re-ged af Wi iax Beck as a Dirscior of the Company;

o Fesolution 2 — Tha re-alection of Mr Fobart Critchley as a Dractor of the Sompany,

s [Fesolution 3 — The adoption of e Ramuneration Repaort for the year ended 30 dune 2006,

s [esolution 4 .To iﬁcr sas e aggreasis fee pool for non-executive Direciors from $300,000 per
arnury o 3500,000 per annum;

«  [Fesolution d — To adopt a ngw sonstitution,

s [Hesolution 8 — To adopt a progortional takasver aprroyal provision

s [Fesolution 7 — To approve & one for four conselidation of $he Cormpany's shars capiial for the ouposes
of section 2548 of the Corporations Act

+  [FResolution 8 — To approve the rounding up of Convertinis Noteholdars' entitlement 1o ordinary Shares
upon Share Consolidation for the puroose of Bule 7.21 of the ASX Listing Pules
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s [Fesolution 8 — To approve the redustion of he Company's share capital for the purposes of secion 2560
af the Corporations Act;

F"\-s;olutl vy 10— Tf* Eli_‘,'i, W 1| 12 meue of $183.7 milkon warth of

ey ars axchciad Fom the 15%

. oled Securitizs under ihe New
it imposad By Puie 701 of the ASX

o

s [Heso ve e return of capiial io Corvertible Noishelders for the purposes of section

s

ution 11 — To Ao

2500 of the Corporations Act,
i Ehis siatory Mernorandam, the defined term "Rasciutions” refers 10 only resalutions @ and 10,

Fowr o 1 vote?

Sharehalders can vote by

s aflending the AGM,; o
o complsting and retuming the Prosy Form enclosed with tha accompanying Natice of Maeting by
- posting i e resly paid enveiope anclosed to Link Markat Senvices Limitad, Locked Bag Al4,
Sydrey South, NSW 1235; o

- hanc delivaring § to Link Market Sendces Lirmited, Level 12, 680 Gaorge Straet, Sydngy, NEW 2000

ar
"‘r

- fadng i to {02) 9287 (0300

r\r\

s o o Femeen) = o I N e e =N e
g0 H s raceivedd betore 10.30am on 16 Dolaber 20

(_—\

What happens 1 do ot vole o volo against the Hesolutions?

#you do ot vete or vete againgt the Resoiutions and 1he necesaary majority of Shareholdars approve the
Hesciuions, and e condiions precedent 1o the Proposal are satisfied, the Froposst may stil procesd and De
Brirddisyg) O you and al Sharehciders, Details aepdired 10 approve the Rasoltions are set out in
the Notice of Mesting accormganying this Explanstory Memoranciurm,

of the maic

Wit do the Dirsctors recormrnsegd?

The Directors snanimoushky recommeand that Shareholders vole in favour of e Resolutions.,

What fs the finding of the independernt Expert?

The Independert BExpert has concluded mhatl the Proposal is in the bast interests of Shasshoiders,

What are the tax implications of the Proposal?

Section 12 containg a aommary of the Austrakan income tax matters concemning e Proposal, The faxaton
implications of imvesting in Stagied Securities and implernendation of the Proposal wilk depend on a

Sharahakiars inds

Viciual acrcumsiances, Sharsholders shouid abiain thelr e o advice,
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When will | recelvs my new Stapled Sscurltles?

Frovided vou are the ragisterad holder of Shares on ihe Record Date {7 Decambar 2008}, Staplad Securifies

will be izsued 10 vou and wou will be able to rade tham {on & deferred settiemeant tasia) fom the ngfemeaniation

Date {1 Dacember 22{:'0‘ Transaction confirnation statements are expaciad to be sent 10 all Siapled Securiy

neiders on o about 11 Decermnber 2008,

Tm laet day of tracing in Shares an the ASX will be on 30 Novernber 2008, with deferred ssetilermend trading o
apled Securities expactad to commencs at the start of rading on the ASX on 1 Decemper 2008,

Flease note these dates may change. Any changs wilk e announced to e ASK and notified on the Comparny
website Al v DECIon.omLAad.

Lo b ol my Bhares now?

You oary sel your Shares on the ASX at the pravailing Market Price at any fime bafors the close of trading on the

ASX on 30 November 2006, After that time, vou wilk be able to frade Stapled Saecurities,

What is the Shars Corsolidation and when will It ooowr?

Share Consalidation is the
£ these resclutions are passed, the
cads, The Direclons believe 1hat
for Shares f the Propasal does not

The Share Consalicdation is the consolidation of four Shares inio one Share, The
subiect of separate resalutions bemq pat 1o Shareholders ai the AGHW
Share Cong wilt ocour regardiess of whether or net the Proposal proc
the Share Congalidation will resull in the price of the Stapled Sacurities |

proceed) rading at a level more gppropriate for the Groug,

¥ approved, the Share Consclidation wil ocour after AZX traching ceases on ihe day of the AGM,

What is the impact of the Proposal and Share Consolidation on Convertible Noteholders?

£yt

The Share Consolidation and the Stapling wil resul in changes to the entitlermants of Convertible Noteholders if
thedr Convertivie Notes are convaried into equity in the Group, These changes are described in Seclion 813,

What is the impact of the Proposal and Share Consolidation on Emploves Share Plan
participanits?

Shares held Dy the Plan Trustee on behall of participans & the BErmployvee Share Plans will be treated i the
same way as &l ofher Shares, Further detalls reg ol "hﬂ I e Proposal and Zhare Consolidation an

pasticipants ny the Emgiovee Share Plans s described in Section 8,14,

Wit mm@@m i the Proposs! does not roceed?

# the Proposal does not proceed, Sharshokdars will retain their Shares and the Company will continue 10 cperale
asas cmd-aauf’ ertity trading on the ASX, The righis of Sharehoiders will remain unchanged . However, g

stated above, ¥ approved by Sharshclders the Share Consalickation wisl oocur,

The estimated costs hourad Dy the Company i connaction with ihe Proposal of approxirmately £3.2 milion wil
ke recognised in Y07, These costs rafiect legal, taxation, firan whvisory and indeperciant expert costs,

Heyw will ?a}mign Shareholders be treated?

reholders is desariped in Section 6,11, Foreign Shareholders are certain Sharsholders
autsicdle of Australia anc Mew Zealand,
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Wil | be advised of any changes to the information in this doourmeard?

The Company wik keap Shareholders informed {either $rough & st ansouncemsnt Or iy 1ssuing a

sugsiementany explanalary memcrandun hers is ary material change 1o e infor inact m this
document, o 10 1he pogition of the Company more gergrally, Detw

tMemorandum and the AGK.

arergl

nation conts

s the ciaie of this Exgian

What i | need further information?

. having read his Bxplanatory Mamaranaduem, you have any |
wvour financial adviaor, stockbroker, accountant or other profe

Ling on 1300 BEE 485 arvisit The Comgany's wa

Ber (uastions you are advised 16 consui
asiona advisor or &k the Company nformat

Basite at wew DECION . COMLAL,
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Thiss Section sels oul in delail both the Proposal and the siens that will be taken o impls

8.1 BACKGROUND TO THE PROPOSAL

The purpose of the Propoas s o

s ciiversify he Cc*nz:an s Business by Staping the Trust o the Somgpany o fonm the Group and using the
Truat ag g vehicle for indirect property investrment oy the Group — the Staping s described v Section 8.3,

= 10 aciuire a diverss indiect oroparty imy

s raige new capital for he Group so that the Trust s ah
lssue is described in Section 8.8, and

partfolio — e New

s znhance the loudiy of tc1|1|\"—‘d Securfies by the saie of & portion of the Management 5
ﬂtdp!eci securtias o the put
G IS daseribad in C‘ﬂt, i b 7.

oAt ihe aame time aeihe New sous ocours — the b4 -enfnwwnt %e shiider

e Hcier

6.2 PROPOSAL BUMMARY

The Proposal inwvGhvas G iy somponaris:

1. .The Stapling — Units e & unit trust, Baoton Proparty Trust, which is currently wholy owned by the
ornpany, will be distriputad and Stapled to the Somgany. f“"pl ng means atiaching each Company Shars

1o & Trast Uni such that the Share and the Unit can only be traded as & single Stapled Seourity, Once
Stapled, the Company anct e Trast wid 1 ar e known 88 Bacton Propearly Group and will trads on tha

ASX under the Company’s existing ASX L,\,de. BEC; and

2. Fhe Capital Haisir .f:; — the Group will seek (o raise approximately $18 [ e 2Ly capilal by

way oF an issue of naw Stapled © e(u;rm . and concurrenily unciertake a selidown b\* the hManagemernt
Sharehoiders of & portion of Selr Stapied Securities tolaling spproximataly ;b<’-l- 7.3 million, The New ssue
and fhe Management Shareholder Selldown are effeciively a single of feri.r}g of securifies, The New Issus of

[Eeis]

B1E3.1 milion is unclens

e on the farms of he undenssiting agreement — rater Seclion 6.8,

The Staging and he Managemant Sharshoider Selldown do not reguire Shareholder approval ag the

Conshitation Containg orovisions w agie the Stapling to oocur, However, e New lssus will not procesd

unlesa resolution 10 fwhich seaks approval for any Stapled Securities isaued under the New lssus o be
udedt froms the 15% limit imposad by Rule 7.7 of the ASX Listing Rulssl & paseed, In addition, there are a

zm*r;t;er of transactions which are e erec:‘ ta f‘E cilitate the Staplkng and some of these 8iso requre Sharehol

i

SR

approvad In rarl&cular resalution @ fahich s approval for the Cagttal Helum o t‘:ﬁé% oiders i accordance
with section 2660 of the Corporations Ao me :31 36 passed by the regquiad majority ¢ areholders for Staplng

oy oo,

Resoution 11 refates i¢ ihe impact of stapiing on holdars of Gonverthle Notes, If rasoiation 11 s passed, &
sl Of capitabwill e mads o sach Converlipis Notsholder wiho axarcises thair right 16 convert thatr
Convertipie Notes inte Sharas, The refurm of capital will than be usad by ihe Convarticle Noteholdar to acouire

Units to bhe Stapled to thelr Shares, Beaolution 11 will only take affect if tha Proposal procesds,
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B3 THE BTAPLING

Staplng wo andities iogethar means oaring each security of one antity with a security of the other — ol
words, "stapling” them togathar and impasing a restriction an agesling i the secuities of the tw entitiss such
that a security of ong antity can only be issued, transfered or redsemead if the security of the oiher entity 1o

O
it is staplad s simultanecushy issusd or transferrad 1o the seme person or redesmad.

al=

e

The Staging will coour i

s resolution 9 s passad at the AGM,

s ihe New issue piocesdds; and
VL SR o | PR Y o gt - s#[ i N P AT
s aachof he other conditions precsdent cutlned in Section 8,10 ocours,

Upon completion of the Staplng, each Unit will then be Stagled t0 a Share held Dy the same invesior and they
irade on the ASX togeiher as a single Stapled Sacurity, Aninvestroent i & Stasisd Security will aparate like
by

R e iy ey o ]on ey e Eifn e e fi
aryirvvestment in a aingle coordinated antity, Specificall

e

55, They will enter nio a Siaplng Deed

s ihe Company and e Trost will have comimon busingss obyjact

which provides that they must cooperate 1 the conduct of thel affairs;

s {he constitutions of the Comgany and the Trust and the Stagting Deed wilt provide ihat Stapled Securities

meiat frade together as one securty on thae ASX and must not be fraded or deal with separately;

.

o et D b [ten oy | e e b T o1 g o
s Staplked Secunty Boldars witl recehae comiingd reports for the Group, and

C T P LR JU LY L L] | o ST LS ISP S N L ]
1, Stepied Securily Boldars wilk receive & comined diskixtion and

«  oubjset toa Distibution Belng decls

srad
cividend payment each haf year,

H

owever, Sharas and Unils will ramain separats aasets for Australan tax purposss, Accordingly, on a sale of
Slapled Securities, the sale price witl, for Ausiralian wx purpesss, be agpportioned bhatween the two separate

on Raport i Bection 12 for furthar deta

securtiag (ses the Taxat

Thes cranership struciurs of the Group post-Froposal is st out below:

Exhibit 6.1: Post-Proposal ownership structure

:

;
e NG WRR UNe WAl We e Ve Wee VAR WR WAD WRe WAe Wee Ve WAl URe WAl W e Ve 04 I W DNA v WA W A W W R G DWd DN TNA SN G W W W WA W WR W wn e v
i :

i

L

5 e

S

LA, SN SRR RIS

L. Management |

EXPLANATORY MEMOHANE B B ‘ E ‘C ‘T ‘o‘ N




6.4 PROPOBAL BTEPS

in order to implement the Proposal,
take place in this orcer:;

f the Rasolutions are approved by Shareholders, fhe folowing steps will

After the AGM:

Step 1. The Board will resoive 10 pay & pro-rata Capital F«‘m iy of 28,9 cents ;e

ars and a Special Divicend

angicipated o be 8.4 cents per Share — the passing of resclution @ wil suthonae the Company 10 pay
thes Capial Retum,

Sten 20 The Company ancd the Trust will make a pusiic offer of new Stapled Securifies, Al the same tims, the
Management Shareholiars will offer fo sell o the oublic some of the Stapled Securites they hoki, The
Mews lagsue is undensritten by Macouarie on the terrng of the underariting agreement,

Al the end of the offer perod and asauming he New 1ssus procesds, the Company will implament the Froposs

L) A2 Jcl'
as followws:

Sten 30 On 1 Decernber 2008, the Company will pay the Capital Feturn and non-cash com

Jpr—:::::al vidlend reao

sonert of the

ved 16 D [ —<|d in step 1. The maiorty of the Captial Ratun and -:)pr—:C|~| Diviclend

will b setisiied b\* he Compary disinbuting to uddﬁ Sleder ange Trust Unit for each 5 Bl by
Uu Sh ’3rzh\,- B parion ’“*1h >pec|c1 Dividend wik be payab-e in Cash to enable She d~r<‘ w0

Uy A e diah |::5\* as &

of tha Spacial § ,zv:::‘end 0 pay the relevant tax,

Step 4. On 7 December 2006, here wilt be a Stapling Record Date for enti
Staplkng. This means that hoiders of Shares &t 7.00pm on that
Stapled Securites under the Stapling.

tlamant to participate in the

vil e the ml,f|}e’| la o receve

2

Step 6. The Stapiing will take effect, such

et aao

wrucii

Ui receivadd by Shareholders will be Stagled 10 a Share o

create & Stapled Seourity,

Step 6. The Company wil issue the new Stapled Securities subserited for by the puibic under the New

P [t | ]e
— the passing of Resciution 2wl e

b

enatie the Comparny to do this, At the same time, e Stagled

Securties offered under the Management Sharehcider Selldowr will be soki 1o the pubiic,

Yo should also note that resolution 7 duhich seeks approval for the consolidation of 5
section 2544 of tha Corporations Act) and reso

ares for the purposes of

the
ution 8 " aseks approval for the ents 2nt of Converlible
Motehalders, upon consaslidation, o be roundad up in accordance with Huie 7271 of the ASX Lis

Ligling Hulss),
thaugh not part of fhe Pw*pcsal are related to i If resoiutions 7 and B are passed, the Company’s Shares will
e consolickted sue four Shares become one inmackiately folowing "hﬂ AGM and betore the Proposal s
mplernsntad, Thﬂrufo-'e il wilt b fhase consolicatesd Shares \ruhvrh. participate in the Stapling.

i

o

o

! - - “ T PRSP LA
implarnantatics of the Share Congofidation wi

affect many of the numsrcal amounts presented in this
Expianatory Memaors 3 For compianson purposes, numbers of & h’arec Units anct Staplad Securiiss asnc
f*‘“lﬁ.f: il amnounts referapie 1o those numers (such as dhvicends per Share) are set oul in this BExplanatory
WMemaoranciuns &3 i the Share Sonsoldation had not cccurred, i the Share Consoldation ocours, the numbier of
sEauriies shown wll b divickad by Towr and 8l fnancial amounts shown On & par-Securnity ag o be

e LA
muigiad by Tour, For esample, & reference 1o 1 i ne read as g eference to 25

Siap d e read a5 areference 1o &

e

WL

£ e

O J{Aple Securilies ¢
ed Securities andd a reference & a dividend of & cents ner Shars ¢

Ls

hou
diviciand of 20 cents per Share,
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6.8 THE RESOLUTIONS

Restialion 95 an f"d’f‘aw resoluiion 1o approve the Comgany reducing ite share capial by paving each |'*'*.fsso
whe 18 & Shars er as al close of buginess on the Record Date the amount of 28.9 cents for each Share they

mol an that ddt~ The Capitat Hetum fand the ;Jr ecial Divic o s pae‘ased ang

all ofher conditions pracedant 1o the F’r 0 ara

)

MO GOUUN LINKESS 1856

el

Mesoiidion 10 & an ordinary resolution 1o aporove the Comgany and the Trast issuing on the Implemeantation
Date $183 .7 rrdllon worth of new Stagied Seourities by way of & public offer. The New lssue {and *hﬂ

SH5 reso

ks 1qﬂfnef“° Shareholoer Selidoen) will not aoour usks
[recedent 10 the Pronosat are satisfied,

oiher conclitions

=1

uticry 100 s passed an &

The MNetice of BMeating, which accompanizs this cocurnant, containg addiional resolutions on tha following

s [Fesolution 1 — The re-gection of Mr hax Beclk as a Dirsckor of the Company;

s [Resolution 2 — The re-slecton of Mr Robert Critchiley ags a Diactor of the Company;

s RFesolution 3 — The adoption of e Ramuneration Begor for the vear enced 30 dune 2008,

= RFesolution 4 — To increass the aggregaie fee pool for non-sxecutive Dieciors fromy 300,000 per annum
10 E500,000 per annurm;

s [Hesolution 5 — Toadopt a ngw constitution;

s [Hesolution 8 — To adopt a progortional takesver aprroyal provision

s RFesolution 7 — To aporove a ong for four consaiidation of the Company's shars capial for the puposas of

aaction 25408 of the Corparations Act,

s [Mesoluticn 8 — To aporove the rounding up of Convartinie Notehokiars' entils
Consoldation for the purposas of ASX Listing Ruis 7.21; and

to Shares upon Shase

s Fesolution 117 — To agprove & raturn of capital to Convartisie Notehakdars for the purposes of saction
2EEG of the Corporations Act,

CiJL}J

6.6 NEW ISBUE AND UNDERWRITING
The New

v [ssue consists of he offer of approximately $183.1 mrillion worth of new Stapled Sscurities t
rmarket, The New 13sug s pant of the Capiial Raising. Itwi include an offer 1o Sharsholders, i|'1f-t£tu1':on’-3:>
irnsestors, broker clignts, eligible ermplovess of the '\Jorr‘pa v and the general pusiic, Sharehoiders and

=) 5

empiyyeas who apply for Stapled Securifies under the Capial Raising wi

fon e

receive g priciy aliocation,

-

The Meaw [s50eE Bag been undararitten by l\ﬂacf'zuarw on a volums basis fe. Macouarns |1d agreed o undenwrite
the agoragsie aollar amaunt of $183.1 rmidlon} une ie* an underseiting agreerment dated 171 September 2000
Breteean Macouarie and the Somaany, r\fu uarie's fee unciar the agreement is 3% of 1I'1 arncun undensritten,
The agresrnant contains certain warrantias by the 'uorr‘r sy iy relation 1o matters cuch as the conduct of the
Compary and inforsy _;m r'ow|d0d by tha Compary 10 Macguarne in refation 10 the New lasue, The agreermnent
i subject to a numbier of concitions precedent which mst be satisfisd for the New lasue to proces

Macouare may lEeminate 4s obligations under fhe agreement wihen any of 1he lenmination avents set autin the

ax r’cemen t acous. The termination everts includs among othar things faiure of the Group 10 be admittad to the
b st of the ASK, default by the Group of any materal obligatons under the agreement, withiclrasal of the
s L—-ocl_u'rw.em atall in the SESMEXZ0O0 ndex or the SRF/ASXZ00 Property Index by T0% or more
CEHT mrpa o thes leve @ the close of ABX frading on the date of the agreermant and an ineclwency avent

acturring with respact to the Group.

r-.

._;
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£ the uncierasiting agreemearnt i terminated, the New lssus may not prosesd. If he New 185us cioss not

procaed, the Proposal will nat srocesd,

if resolution 10 s passad anct # he Staplng procesds ancd i each of the ot

The MNews 1ssus will Doour

12

condiiions precedent outlined in Section €.10 ocours,
The Directors intend that the proceeds of the New lssue sfier deducting all associsied costs) will be usad o

accuire approximately $170.9 |.n.|.:||0|“1 of units in e Sector Funds and SPTs via an investmeant in BOPF — see
Section 8.1 for further cletaie,

ucted in a Disclo

Detaiis in reigtion 1o the Naw issue will be inc
expecied 10 be issued shortly after he AGM.

sure Documeant for Stapled Sscuwrities w

8.7 MANAGEMENT SHAREHOLDER VOLUNTARY ESCROW AND SELLDOWHN

bManagement Shareholder Yoluntary Bugrow

Al the trme of the Company's initial publc offier in July 2005, the Managemeant Shareholders enterad into
volurtary escrow arrangemeants which escrowed, susiect 1o cartain exceptions, thel Shares {"Escrow Shares”

Ve

50% ol the EC'-f* owe Shares, or 104 million Shares representing 33% of the uomr 'S S
i

refeased from hess esorow arangamants an he aate the Company pubkcly released its 2008 annua ress

Eres COFY IBSLE, wers

ts

The: Management Shareholders have agreed 1o enfer Bio further valuntary escrow arrangements in raspect of
e BEsorow Shares rafeased from esorow on 12 E“Jepterr\her 23{] Pursuant 1o this arangement, thase Shares
Gve thelr eacrow exlenciad until $he Gapital Rasing s completed,

2 I

Approximatety 88.4 milion of the Escrow Shares wilt b released from escrow under the Capilsd Faising and
salcd pursuant 1o ihe Management Sharshoider Salldown describad Delow. The balance of he Escrow Shares
will rermai escrowed al least until the refeage of the Group’s FYQT annual resuits sxpecied 1o be around sarty
Senternber 2007

# |1: 0% pitai Haising s not completed by 31 December, 2008, he ascrow restictions in respect of t E‘ NEe
1. S TR . ,\ 1 -
l.) \'v =

ares witt revert 1o the crigingt 2005 escrow arrangaments and I'ew“-ancn. wt Sharahckie

o
.
d al weiihy the 50% of Escrow Shares raleasad on 12 Septembier 200

Wit
i
i,

fan

Wansgernent Shorehobler Selldown

Sharas cusrantly conin by senian management are outlinad belos:

Exhibit 6.2: Management Shareholdings

Faul Bringos

By She
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The Maragement Sharsholders have indicated hat they wish 1o sell up to 88.4 milion t?tc1| |e,d aourfies 1o the
sublic al e sams Hme as the New lssue, The New iseus and the Managerment Shareho Setioart wil

comgnias a sihgle public offer of Stapled Securities,

< Banincieaied it wishes 10 gall

Securfies, for a number of reasons,

Beck Corporation (an entity sssocisted with ihe Execuiive Chalrman, Max Beo
approximately 48.3% of e holding, or approxirmatesy 72,7 milion Stap

incluciing:

= toassislin Lnoing a CGT liabilty which anses from the Proposal;

s o orovids further liguicity in the Group's Stapled Securitizs and increagse the Group's fae float on he
AS

s 10 cliveraify 1he aesets of Beck Corporation; and

»
—
o

3 ensuss that the Trust remains & public
recuiremants

it frust for the pursosses of various junsdictions’ stamg duty

The otter Managamant Sharshoidears wi
agsist therm in funding & CGT

Il e sedling approximatety 15,7 million Stapled Securities, partially o

sty wihich arises for them froms the Froposal,

F-"-Elo-,ﬂa-iﬁa rnglementation of ihe Proposa

Securites, reprecenting 27

. Managameant Sharshaolders wil owry approximately 1383 rilion

3% of the Group's issued oapital,

'\

T ensurs that the Marn >clgem, Shareholder Sefidown is conducted in an orderly mannar and in the bast
imteresis of all S olders, the Management S Slters have agresd pur sUANE 1o e escrow soreaments

refarred 1o in :)ef*trm. 8.7 not o sell any Es0ow Qha.ress orior (0 the completion of ihe Proposal,

e 33

r Sellciowen wdll only oo i the St <r| "-"; arl the New 15508 proce ,ed Hivsazver, The

Jm

asue gy oocur even if the Managernem Sh

The Managsmeant ©
Staplng end the l\ew Sl

siioet C0es N0

6.8 INDEPENDENT EXPERT'S FINDING

The Indapendent Expert has found that the Proposs s in the best mterasts of Shareholdars —ses Section 11,

8.8 DIRECTORS RECOMMENDATION AND VOTING INTENTIONS

The Directors Bave considerad the Pro pasa

i 0N the bast interesis of Sharsholders,

anci e ke y advantages, disadvartages and risks anc balisve that

Ao

Al

s recommends hal S Sleers vote In favour of the Resolutions;
s intends to voiz in favour of the Resciutions iy respect of Shares Nald by $ham or on el behalf; and
»  notes that he incenendent Expert has concludad that the Proposalis in the bast interests of Sharshakiers
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610 CONDITIONS

implementation of the Progosal i subject 1o satisfaction of & numbear of Condlitions, noiuding:

S
LEERME,

e - st [ H 8]
s Shamsholders approving the Heook

s Sharehoidars 51;1‘,-r'o'w">ng resolution 5, orihe Company idaeniifving ar altemative means of faciitating the
Stapling of Shares heid Dy Foreign Shareholders,

Al

s Shareholders Gooroving resolution 11, or the Company determining the retumn of capital proposed in
resolution 17 s net reguired;

« s obtaining of any olher approvals recuired in ratation 1o the Sonvertible Notes;
s ihe obdaingg oF sl necessary requiatony aporovals,

s obtainng approval from the ASX for the acmission 1 the Officiz |_|~;‘ of the Trust and the Cfficial Quatation
aof Stagie 'Se uritiess, subxect onby 0 cartain fornmal procaduras w reed 1o cacur betors listing

COMNEnces,

s

1 restraing or prohibits the
;&N

s NG ragulatory authority or judiciat entity or suthorthy takes ary action

iraplemearitation f:f the Proposal or any ransaction contemplates by the Proposal;

""]

)

s 1 ssalis in the best ineraais of Shareholders as gt the

Drectors remaining of the view that the Prop
rmplamentation Date, Factors "ha tmay cause the D\rr;:: [ars 10 fake the view that the Propo

=

Al ia not in the

bast intereats of Shareholders inciude fadure o obfain ong or mors of he tax rulings dasaribed in Section
-y
L

The Board reserves the right 10 determing whether each of thece conditions is satishied

conditions §l determinas in its absolute discration 0 do so,

Cand o owaie any ot he

.11 FOREIGN SHAREHOLDERS
The Stagfiing Fwoies a transfer of Units to SI aldders, I some forsign jurscictions, this transfer mey rasul in
the Sompany or Beclon investmeant Management being required 1o regisier ag & financial services prosider or

imsue an approved Discksure Document o partisipating Sharehalders {an acverss iorgign reguialony culsoma),

The Boar Ji: ke e view et it s impractical andg not in the bast intes

i of the Cornpany 1o risk suffering an

adverse foreign reguls outcome, nor for i:l e Comgany 1 avoid such an cutcomes by registering as a financial
SEMInes [oF<T wiar or issy l”"] an ar**we' Dinclosure Documeant in & Ay fJeJ{u 1 jurischciions,
As o result, the Comgany wilk nat ransier any Units 10 a Forsign Shareholder unless it has recebed advice that

nie adverse forasign reguiatory cutoome will resul,

Frovidad that resolution & is passed s the AGM, & Foreign Sharghoider who goouires Shares afier the AGM
anc wiho s preveried om participating in the Stapling becau '-ecf a potential adverss foraign regulatory
outcorme, will have those Shares transferrsd 1o a nominee endity immeadiately prior th the Stagting, On
cormpletios of the Stapling, the nominese antity fapose of the relevant Stapled Sacuritizs on mamet The
|w oy eedc %"1|ﬂ {ihe average net seling price o f 1|| Stapied Seourities soid b 1,’ away ess ransaction costs)

o o the Forsign Sharehcider, Payment will be made by an 84 chaous drawn on an Australisn be

.
o
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6.12 SHARE CONSOLIDATION

i comjunction with he Resolutions baing p i Sharehoiders al he AGM, resolutions to consolidate sach four

ordinary shares in the Company into ong St wilt tew\, ted on, .:Iwm,irem“r% {3ei|ewe that ihe Share

Conselidation will resull in the price of the Stapa’ecj‘ Securities or Shares soposal does not procesd
tracing at & level more appropsiate for the Group.
implementation of the Share Coneolidation wil affect rmany of the numercal amounts presentad in this

Expianatony Mermnorandum, For companzon purpeses, numbears of Shares, Units and S?aple Securitias and
firanaial amcunis referaiyie 1o those numbers fsuch as dividends per Share) are sat oul in this Explanatory

Femorancium: s i the Share Consolidation had not occurred, i the Share Consolidation ocours, the numbar of

sEauriies shown wll b divicked by 1o and &l fnancial amounts shown on a par-security basis should be
muigiad by Tour, For esample, a refergnce to 100 i;aple Securilies ¢ I e read s g reference to 25

Siapled Securities and a refersnce o a dividend of 5 cents per =>|"1’<rp ould bz read a8 a reference 10 &

diviciend of 20 cenis ner Share,

A

Fap pruved the Share Consoliciation wik ocous affer ASX frading ceasas on ihe day of the AGIM. The
consolidated Shares wilk trade on a deferred settiemeant bagis for 10 Buginess Dave after the Share

Consclication.

813 CONVERTIBLE NOTEMOLDERS

The Staging will resut i changes 0 ihe entiiements of Convertisie Notehokiars i their Converiisie Notes are
corverted infe eguity 1 the Group, Bacagss of ihis, the Froposal will not proceed unless ab approvals e{:méred

im retation to e Convertiide Notes are obilainad,

MGk

The Share Consolidation wil aiso reault in changes to Convertible Folders’ ansditemeants on convarsion.

clder to one 5

At present, asch Convertible Nods entillas ila e ON COMersion. Honwsver,

s if the Share Consolidation Procesds hul the Stagiing doss not, on comversion Convertible Noteholders wil
recene one Share for every fowr Convertible Notes they hoid, This wilk be rounded up eo that if &

il I\If*”ﬂr“-“’d'“ “hokds & rumber of Sorvertible Notes which is not divisible by four, they wi
ddu ions Share, For example, a Sonvertible Noteholder who hol de 22 Corverthke Nobes

aix Shares, be ﬂg 1 one rmore Share than 22 divided by fourn,

oy

r-\f'\’_\’vc

receie

s if the Stasing oroceeds bu'?hﬂ Share Consalidation doss not, on comversion Sorwverlisle Notehoiders wil
receive one Stapled Seourily for every Convertinie Note thay hold; and

. e Stapling and the Share Conselidation proceed, on conversion Cornvertisie Noteholders wil
recelve one St 3;;&:":" Security for every four Corvertible Notes they hald, sounded ugs as described anove,

Convertiie Noteholdere ehould pe aware hat f the Share Consolidation proceed thA s varisd Comersion

terms will take effect dfief tracing cassses on the day of the AGM, The Convertitie s will tracie on a deferrsd

settiement basis for 10 Business Days afier the Shars Congaiiciation as outlined in -':S‘%"tlﬁﬂ 3.
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8.14 EMPLOYEE SHARE PLAN PARTICIPANTS

nr_\ e s g et ey e ] P e -~ e
Slove ware Plans wil particissts in the Shars Conaoliciation and

e, F!n:; Ieans that;

Shares alocated to employess unda
o

Stapling on the same bagis ag & oihﬂf 5

s i the Share Consalidation procesds, t! e number of Shares held by the Plan Trustes wik be conaoiidate:
a four inte one basis dhe sames as for ail ofher registerad Shareholders), The allocaton 1o hdivicuss
particizants in the Plan waill thaer e consclickaied by he Plan Trustes on a proportional basis, Whare this

WO ranu Slan Trustes II.' raund ciown the particiosnt's entils
[

A tin & fractional entilement, the & mmant 1o the
nearast whole Shars in accordance with The Plan Buess, an

" particisant will receive an alccation of Units equal to the numier of Shares they

s if5 [II ) procesds, sac

Mokl unciar the Fan, The Unils will he tranef rect into 1he narme of the Plan Trastee, 1o enable them o be
Stapked to the Shares already beld by the Plan Trustes on bahall of the paricipants, Following the Stapling,

Lo

the Stapled Secuilies will be :eIJ by he ir'lan Trustea on ihe same termy a5 those wihich currsniby anphy 1o
Shares granted under the Plan,

8,15 CONFIRMATION OF HOLDING

S

apply to padicipate in CHESS and, in accordances with 1ha ASK Listing Pules and the ASTO

=e will maintain an electronic isauer sponsered subregister and an elecironic CHESS aubregister,

The Group wi
Settiement Fu

bz iasusad a

d.

Fofioairgs the issus of Stapled Seowrities under the Propos -':“S‘faplﬂd SeuUrity H
transaction confirnation atatement that sets cut the number of Stapled Seouwiies that they

LJA.,EV

Al

This statemant will aleo provide details of & Stapled Security Ho 8 Boldar entfication MNumber PHIN i tha
e CHESS subregister, or Securityhalar I?eierenf\“ Numbear "SREN"YiInthe case of a
e racilirect o cuots Hhalr BN or

g
case of

moldding on "hﬂ SBUEr SR ss::?—*d ubfegmsier Stagled Security Bokiars will

SEN, as approptiate, in al dealin ith a stockbroker arihe Hagisty,

""{} Y

o
’}_,‘—’

Stapled Security Holders wilt be issusd subsecuant statements during the first week of fhe following month if

there Basg been a changs 1o thalr holding on tha rc\,uf:,ter' andt as olhansdse rec u'ir"/ u{‘-.{':i:r' the ARX Lising Pules
and the Carporations Act, Addiionast statements may Be reduasted at any ¢ t’er e aithar d:.fe iy trrough the
Stapled Security Helder's sponsoring broker, In the case of & halding on the ar, or hrough the
Fegistry in the case of g hoiding on the issuer sponscred sutvagister, The r v o the RBegishy misy chargs a
2l

fee for these additional issuer sponsored sialemernds,

8.16 ELECTHONOC DOCUMENT

This Exglanatory Marmarandam may be viewsd onling &t
Ivlﬂm,rdf‘uu|“r> will bhe provided fres of charge to any S

Company Searatary by o byl o i person

Lecton. com.ag, A paper copy of this Explanatary

older who recuests a cony by contacting ha

Becton Property Group Limied
i a\\;e| f
470 St Kikla Moad

Malbourne VIC 3004

Nong - +81 3 8832 8000
Fax: +£37 3 @832 00
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This page has baen sl ptentionally biank.
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3 of the Propos

dgisadvantages anc riaks

This Section sets aul the key ant H .
ssociated with the Company in #8 pregen%ﬁ farm,

Fdoes not set out achvartages, o

pakect advantagss,

o den e -
Svantages anc riske

35

A financial &
achieved, Se

sensit

3 iy |1 Seclion have been prepared by ihe Company, | is not certain that fore
2 for further information about the assumplions on which forecasts are bag

‘-‘31‘53 shouid actual outcomes differ from the assumed outoomes,

0 KEY ANTIGIPATED ADVANTAGED
7.4 Inorease in forscest income distributions

The Proposal is expected to resut i Stapled Security Hoiders receiving a 'mhﬂf el of cligtribuied incams pear
Stapled Security cormparad with that forecast Tor Shares on a stand-alone basis

Exhibit 7.1: Cash dividend per share/distribution per stapled security

BO045

$O‘O5 o e e

$0.04

$0.03

$0.02

F2.01

$3.00
Y05 Y07

#  Stand-aone 7 Post-Proposa

hotas:

Comparad with the Company ona stand-alone basie, the foresast cash distibution per Stagled Security for the
20 resents & 84.4% nerease over e vear endad 30 June 2008 and

Group for the year ending 30 June 2007 rep

an 7.A% incresss over the year ending 30 June 2007,

The higher leval of distributions post-Froposal reflects,

s & Fayvout Batio of 100% of the Trust's distibuisble inoome,; and

.

. ayoUt Patio of 75% of the Company's NPAT before invesiment property revaluations,

Al present the Company's dividend payout poicy 18 1o distibule betwaen 35%-50% of NFAT befars wvestrment
roperly revaisations, The Payoul Hatios abave arg nol guarantsed and will der m—nd oy & nunber of facions

inciuciing Group oroftabibty anc cash reguirements,
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7.0.2  Further diversificetion of business sotivities

Consistent with the Company

syt in further oy icaton of husiness aotivit

§ strategy 10 becoms a fully diversilied nationa property group, e Proposal wil
yinclude progerty inastmeant,

Exhibit 7.2: EBIFDA composition by business for the Forecast Period

Stand-alone Post-Proposal

pOtEs:
EERTTA,

2 F

mplemeantation of the Proposal witl provide the Groap with income from property investraant, in addition 1o

neome presantly aarmed rom the Campany's sxdeting businessss

T!'w.e Directors expect that ihis fudher diversification of the Group's eamings resuling fom implermeniation of the
coposa will reduce eamings volatiity, This is dug & a greater oreportion of the Gro U|‘ ‘5 income baing dervad

fr\ W pasee, indirect investimeant in pro party which s radifionaly a low volatiity assst class,

758 noreased Fecurring Barmnings

Fie (jom[xn; & SAMINS are Lurf;ntls dominated by eamings derbied froms the development and construction

& the maior seuree of non-Feourring Ecﬁrmnga i the Company.
Thie addition of incoms fom r oparty investment as & resuit of the Froposa is u Sjectad o resultin the
Eroporion of Recuring Eamings for ho Forecast Periood being dppuxu“ﬁ stely 80% of the Group's eamings

cormparad with a forecast of %‘ i% of samings for he Company on a stand-aions basis if the Froposs doss not
[rocesd.
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Exhibit 7.3: EBITDA composition by type for the Forecast Period

Stand-alone Post-Proposal

potes:

[1:Y

The Directors anticipate the increased proportion of Pecurdng BEamings will provide a more precictabe and

stable ncome orofie,

704 Enhancement of integrated business mode!

The Company's infegrated business model seeks fo derfve ravenuss and profits at various stages of the
property life oycle, The Proposa glows the Groug o derve income at & further stage of the proparty iife ovels,
property investment, For example, a commearsial properly developad by ihe development and consiruction

[z 5o o and managed by the property funds managamant busingss, Currently his will sam
developrmert ansd construction profits and fund and aseet managameant fees over ihe e of the property,
implementation of the Progosal will alkee: the Groug, iy addiion, 1o genarale income and capita returms from:

roparty Gwnarship vie inclirect interests in the fund which owns he orogery,

[

PRt May e on-s

A acch

tional penefit of the Praposal is that the Cormpany's requirement for capila to suggort its esdsting
~
A

) may e reduced by the usse of capital soursed from

e

A which #he Group will Co-iny
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Exhibit 7.4: Becton integrated husiness model following implementation of the Proposal

700 Incressed NTA per seourlty

TN T

o increase the NTA frorm 30,23 to 50,36 per aacusity. Thi

exposure o irvasiments which provids & grester ievel of tangible assets dor exarmple,

The Proposal is expact s (SrOup's
*

&
increased proportionate

inclirect property),

Increased NTA per security is bengficial in a nomber of ways, includng assisiing in reducing $e cost of

Borrcwing Brough the uss of tangibie asasis o secure debil faciltiss,

Exhibit 7.5: NTA per Stapled Security (Pro-forma as at 30 June 2006}

.

Motas:
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748 Inoressed market caplalisation, Bouldity and Index inclusion

The New laaue s expactad 10 raise approximataly 18301 milion ancd thersfore result i & signdicant increase in

the markel capitalisation of the Group,

Exhibit 7.6: The Group’s market capitalisation as at 11 September 2006

The Cornparny has approxdmately 310 mi?’.ion Sharee on issue, of which only 23% are not owned by
rranagarnant-related or Director-related entit 5 & consequerce, Shares in he Company are relatively
Fcyid, Undier the Proposal, the Sroup w ||f-“$3ue Eppr'u_ sdrnataly $183.1 milion worth of 1 Slapled Securits
anc Management Sharehoiders will el dovey up 1o a furthar 88,4 milkon, This wilt resclt in approximataly 7% o
Siapled Securites baing owned by non-managemesn ) nez' FDirector-related entities, & significant intreass
compared 1o the Company stand-aione, This incressad fres fioat is anticipated (o provide greatly improved
liquiciity 1o bothy existing ancd new invesiors,

Exhibit 7.7: The Group’s free fioat

Motas:
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#

Admission 10 the SEP/ASK 300 Index requires that an entity mesat certain equity market capialsation and

lieuictity criteria, 1 s expacted that the Group may satisfy these requirsments as g result of the Proposal,

Inclusion iy his index miay resall inincreased invesion v

ness and invastiment interaest in the Sroup.,

707 Potential lowsy oozt of capital

[T L o Pt S sen e T e ey ] e P Py S e, : S aedt b en i
i ig anficipated the Proposal may assietin reducing the Group's cost of capial, groviding enhancad sty 1o

fundt futers business growth. The cost of capiial bensfits ars axpectacdt to resul from:

T IO S A LI L lis T PR K3 o - S P » WY PO Y SR S R,
« ihe potential for g ading muliple expassion for the Group to a level comparaila to oiher staplad property
Groups, anc

. P H R —— N e I ] - m o
s areduction in borawing costs aus 1o

- anticipatad ower samings volatifty undersinned by nereased levels of Racuring Esmings; and

- the possibhifty of wilising the Trust's tangible assets to secure debit finance,
7.2 KREY ANTICIPATED DISADVANTAGES

724 [Buton ard change In nature of earnings

The Proposal will alter the nature of the Company's eamings 10 Rclude indirsot investrment in income-producing
property investmeant vis the Trast 1o which it wik De Stagied. The risk/retun profile associsted wilh income-
producing propardy investmeant 1 lower than that of several of the Company's existing businessss, inciuding e
largest businass, deveicoment and conatruction.

K

]

Whilst 1he adcition of property investmeant 48 a core earmings stream is anticipated & provice addiions
Recurring BEamings, it s aiso katy 1o result in a ower retumn on funds invested. The Direciors anticipate that 1his
wll clifte EPS for the Forecast Perod by 10% a% outlned helow, Section 9.2 provickes detals of he forscasts,

-

il stand-alore and o the Group,

Exhibit 7.8: Eamings per Share/Earnings per Stapled Security

Motas:

A

37
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7.2.2  Dhlution of secuily holding

inciucies an issue of approximately 5158301 miion of new Stapled Securities and as such, the
irterests of Sharehalders who do not participate i the Newd 1asue on a pro-rata bagis

The Proposa
}r’ur}u’“r tionate

ill ke Chilstad,

7253 Potendlal adverse lax conseauencos

Thers migsy ba acverse lax con c-ﬁquerwev for exigling Shareholders that have 2 CET cost base of leas than 28,6
cents per Jlmre Any excess of the 28.9 cent diginbution of capital over the CGT cost hass wi Eizf e & capits

ars, There may ai: be acdverss iax conseguences Tor Sharehokiers form the receipt of

gain for thoss

o

the Spacial L—-rwdﬂf“:c: ,,1he:r Imargingl ey rate excesds the corporate 1ax rake anC%‘. Sharehalders shoukd consul
thesir coan professionst acvisor for an unders posal,

The Proposal ey 2880 give riss 1o adverse c:msfqu nees o Sharshoiders i forel rischciions under the
tax laws of those forgion jursdictions, Forer ne e ahaould sesk thelr own advice about the
consequences of the Proposal under loce AW,

Further details of ihe general Australian tax implications of $he Proposal sre set out in the Taxation Rapor

Section 12 of this BExplanatory Mermorandum,

T.2.4  leaplernontation costs

The wtal cost of implemanting the Proposat is expectad 1o be approxdmaiely B10.68 miion, excluding stamy duty
cosle of spprosdrneste 8 2 milfior, Thw 115 costs will be boms by the Comgany, the Trust and BOPF,
Heswever, if the Proposal dees not procead, the Company witl be requirad 10 pay costs of approximately $3.2
rrdllion, Therefore, transaction costs will be aporoximately $8.6 million greater i the Proposal proceeds,

7.3 TRANSACTION-BPECIFIC BIBKE

7.9 Waorket perosption risk

The extant 10 which the Froposal enbances vaiue for Sharghoiders depends on the Proposal bcm vigwed as a

poaiive cutcome for the Group by fhe market, There g & sk that this will net be the nase. For esxample;

« ihe markat's attitude 10 stapled property securities may changs;

s e marker may not valus the Stapled Group as highty as anticipatad; or

s the Grous may not be includad i the SERRASX 300 Index,

Thiss rmay sdvarsely Fnpact on the Markeat Price of the Staplad Securities
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7.8.2  Property westment risk

The Proposal will result in a significant porton of the Groun's earmings baing ded aﬂd fronmy indirect proparty
ownarehin, The retums and valus of real property are aifecied by a number of factors, including:

S are determmingd by factors sue

" ihe property is loasted;

*  SCCURANTY rates,

in the rmnar

ag demana and supply of properties and space

st i

o renawal of exisiing leases;
s ihe amount of nonrecovarable proparly UIGGINGS,

o tenant detaul reles
«  reguirements for casilal expenditurs; and
«  supply of debl and equity Tinance for oroperty,

Achvarss concitions in any of |1e,s,:, areas could reduce the samings of he (Z%r'oup 1o Beiow forecast svals,

Hosweaver, each of these risks is mitigated by the diversity of the Trust's partfolio.

U"'\
- .l'
]

i
i
U"'\
(i
¥
o3
(o]

=

C
=
=

753 Investment Houidity vak

The Trost's sole initis! investmant will be #s holding of units in BOPF. BDPFS major invesimams will be g
holdings of units N the Sector Funds and SPTs, a—’zm of BDPF, the Sector Funds and the SPTs are iiouid
rpestments, Thers is a risk that i the Trust wishes 0 raduce o axdl Fom its investment in BOPE i wilk be unasis
tex ¢io so i a timely manngr, The sames applies to BOPE's investimeant in the Sector Funds and SPTa. In either
cass, an inakifty 1o exil from or reduce exposure &0 a poory performing investroent may acversely affect the

vaide of the Trus 1.

.54 Trust taxation stetus

The forecasts in this Explanatary Memaorasndum assume e Truat will not be faed on its income befors that

income s distributed, However, he Trust waouid loas this "ow-through™ 1ex status £

s therswas a legisiative change wiich removed the tax Cfiow-through” statug of property trusts; or
s ihe Trust engaged in business activilies which fsad 1o ¥ being trasted a3 a company for iax ourpases.,
Depanding an iny individual croumstances, & loss of he Trugds "low-through” ax stalus migy adverssly

affect post-tasd investiment raturns,

in addition, the taxation treatment of Stagied Seourily Bokders g dependent ugjon ._| e ten B a5 Currently
enacted in Austraiia, Australia has recently been through a process of tacesform with the result that many
rovIsions refevant 1o the Stapied Securities have not been subkact 1o judicial cor*s,c:‘eratl Y GF ackimi ative
interpretation. Changss B ax law or changes in the way 1o law s expecied 1o De inferpretad i Ausiralia may

A
adversaly impact the outcomss :zl_H qact i the Taxstion Feport at Sacton 12,
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o I WA

Thiss Section containg information in relaton 1o the proposed Group and the existing Company, Whilst the
£ !

i
Frogzonad will not creste & singls egst antity, the affect of Stapling Shares and Units wilk, for sl praciical

urosas, e that the Company and the Trust wi

[ - . S I B .

Poe viseaed ag a combinad Grou,
ol £ ! .

This Section.

o
I,

I £ o Lo
LAENRENTY — SeChion

s provides an ovenview of 1he Groug andd explaing o § liffer from: the siand-alons

2.1 and

s describes ihe Compary and in particuisr those parts of 1which are not divect

bBeing its development and congtraction, retramant anct holiday swnsrshic ¢

[y Impacted by the Proposs

.
PR o ey £ gy e ]
uly businesses — Seotion 8.2,

£ H T

Information provided in this Section regarcling the Company's past performance does not necessarily provide an

inciication of the Company's o the Group's future performance,

8.1 UVERVIEW OF THE GROUP

£.9.1  The Group's operations

Thes Gormpany's oparations cusrarily inclucks:

s cisveiooment and conatraction;

s propeary funds managemant;

+«  relirement ownership and managament; anct

s holiday cwnarshis il managemsant,

¥ the Proposal proceeds, the Company will continug its operations in each of thess arsas ags part of the Group.
The Gompany e currerily undertaking a strategio review OF its ongoing westment in the holiday cwnarahip club
Basiness, This siralegic réview may resuil in a number of outcormes ncluding & disposal of the investment,

[ TN L (1 e e ) O ond i 1Y 4
Further indormation & providea In Section 8.2.4

-
i

Thes Group's business sost-Proposal will differ significantty from ihe Sompary's i iwe wavs:

s the Grous wik pecorms an indirect property investor through the Trust — aee Seclion 8.1.3; and
s ihe funds managamant business will grow as a resull — aee Saction 8.1.4.

Exhibit 8.1: The Group’s organisational structure post-Proposal
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g.1.8  Group stralegy

The Comparny's auccess and repuiation have been buit over 30 vaars on a culure that combings innovation

anct detalled, hands-on u“raplm“ﬂ station, Ciuality, flexdbiliy, cordrol and perseverancs are core 1o the success of
e Compary and undarseors he strength of the "Becton” brand, Historicaly the Comaany hag been an active
irwasior in dc\cop*n 1 [l erum The addition f passhe proparty vy evlmem uncier the Pronosal s a natural

axtension of this strategy.

£ the Proposal proceads, the Group will continues the Campamy’s atrstegy of growth as a diversified, national

roparty group through

s increasad proparty funds managament activity resuling fom he co-investmant capacily generated by th
Propasa

s antry and Sxpansion inte growing nichs property markets;

o oreation of naw retiremeam Iving solutions 1o meet s grisdng aemagraphic;
s Contnusd QeCOraphic expanskn soross ak businasses, and
s contnualy inoreasing he level of synergy betwesn the companant activities of the Group and seeking o

exdract value through various stages of the property e cycle,

This will be the Company's strategy even | ihe Proposal does nof procesd. However, if the Proposal ¢
sroceed the Groug wil be better positoned 16 gross in thase areas han the stand-along Campany.

does

The major naw part of the Group's operations will be the Trust's groperty imvasimeant buainass, The Trust and il

initial portdcio are dascribed in Section £.1.3.

#.1.2  Beaclon Property Trust

Initial portiolio

The Trust's $170.9 milion inite pvestment |
[roperly ||“ncre&'i&s which are cllre”*\ managed by the Company’s property funds managemeant business, Theas

proparties ars spread aoross Australa ano New Zealand and comprss investmants in:

exclucs g costel will consiat of a diversifisd portiolic of ndirect

s 15 office proparties thro f}h interests iry the Becton Office Progerty Trust, 228 Greenhill Road Property

Trust, AFF Building West Perth Byndicate, Transport Building Property Traat, 111 St Georges Temace
Propert\;‘ Trust, Enerdy Hi}us & Proparty Trust and the Becion Canberrs Property Trust,

w.\

G retal properties through ereets in the Becton Fetail Property Trugd, Subiaco Soauare Shopping Cantre

- .

Property Truat and Southlands Bouevarss Property Trast,

« 27 inclugirial properties through intereats in the Beclon industnial Properly Trust;

«  one healthears property through anintegrest in Bavelook House Property Trust, and

roperty Trust,

frough its interest in Newoastle Harbourfront Hote

- o hotal

N

These ipvesimants are describad iy oreater cetal balkow,
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Becton Diversified Property Fund

Thies Trust will hoid its indirect property ivvestmenis theough the Company's civarsifiss property funct, BOPF,
whieh was launched in March 2008,

|1e Sector Funds and

"
o = P
B187.8 milion, which

BOPF is an unlisted property fund nvestrnent vehicle which gredominanty invests i
SPTa, Fthe Proposal proceeds, BDPF wilk have tofa nvestmerts of approximately

inciuckss S18.7 miion of exdating rwvestrments and expos

ure 1o 80 orooerties in Austraka and New Zeatanc

iritigily the Trust will owan 86.3% of BOPF but it is ﬁxp_,c%d that the Truet's proportiona owngrship in BOEP F well
reduce over me as hird parly eality is raized. The Group's futurs intersst in BOPE will be managed sunh that

approprigie overal samings mix s achieved for the Groun,

Profile of the Trust's initial portfolic

The Trust's indtial portfoio will cormpriss investments via BDPF I the three Secior Funds — Becion industrial
Froperly Trust, Beoton Office Property Trust and Becton Ratall Property Trast — and in & number of 52
These ivastimants are profilacd below,

The valuations outlined batow are tkan from the Sector Furd and SFTs 2008 Annual Mepors and are based
on independent valuations undertaken for the purpose of vear end reporting,

Exhibit 8.2: Sector Funds and 8PTs
Becton industrial Property Trust

310 Spearwond Averwe, Bibra

______ Lake WA InciListeial $28,800,000 7.681% 2.0 years 0.0%
______ i Albert St{de'z F’ref;‘ion YIC Inciusteial 315,800,000 7.70% 4.3 yeara 0.0%
245-247 Balcatts Hoad,
Baicatta WA Incustria 517,500,000 7.65% 8.7 years 0.0%
YIC InciLsteial 213,200,000 7.87% 4.8 years 0.0%
102 - 228 8{1dge Road & 2
ysborough WIC Inciustrial 312,200,000 8.10% 6.7 years 30.8%
........................................................................................... IS Indiustrig 11,500,000 B27% 4.3 yenrs 0.0%
12 13 Damu Ooart Hal[am MG Inciistriad $11,400.000 7.14% 9.9 years 0.0%
| Keys B Moorabbin WIC InciLstrial 531,200,000 8.25% 4.5 vears 0.0%
148 Archerfield HOdd
Fichtands QL0 InciLsteial 10,114,000 8.33% MAA MAA
39 - 48 Wedgewood Qoacﬁ
______ _I:I_ql__[_am VIC Inciustrizd 55,300,000 8.35% 5.8 years 0.0%
147 Archemeld Hoc{d
Richiands QLD InciLstrial 35,000,000 8.81% 3.1 years 0.0%
6-9 Woomera Averzue
______ Edlinburgh SA Inciustsid 8000000 7.85% f2years . 0.0U%
______ 26 Rigali Way, Wanqara e IDGRSE R 8150000 | 751% 82yems ....00%
92 Robinson Avenue, Belmont WA Industrial 86,700,000 7.34% I8years  0.0%
244 ?dsterﬂ Parads, Gllman 54 InciLstrial 54,900,000 7.08% 3.4 years 0.0%
 CircUit, Canning Valke WA InciLatrial 54,860,000 7 BE% 3.8 years 0.0%
396 thona Strest, Wetherid
Fark MESIAY Inciustrizd 54,600,000 7.88% 0.5 years 0.0%
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Becton industrial Pr

InciLatrial 54,200,000 5.24% 4.7 yoars 0.0%

Lot 300 Vinnicombe Drive,

Canning Vale _ WA Industeal 54,120,000 7.83% 9.6 yoars 0.0%
WA Incitistriad : 85.28% 0.4 yvears 0.0%
VIC InciLatsiad 53,550,000 8.70% 1.3 years 0.0%
WA Inciistriad 53,100,000 5.46% 1.4 years 0.0%
WG Inciustsial 53,000,000 8.20% 0.7 yeass 0.0%

Inciustrial 52,300,000 5.90% 0.0%
28 Gatzqe Owcuﬁ; Gdf%ﬂ ing Vale WA Incéustﬂdl 51,680,000 9.08% 0.3 years 0.0%
1 Fairborne Way, Keyveborough — VIG Inchustrial $1,500,000 6.70% 0.0 years 100.0%
L Other Propertiss NAA Inciustriad B5B150,000 NAA N/A NAgy
Foital idveraoe for Yfald»‘WAL&,: 332?2,1 14,000 7 GAG 4,3 yoars 1.9% 327 655, 344

149 8t Georges Terrace

Froperty Trust WA Office 573,000,000 £ 86% 3.5 vears 0.0%
208 Quean Stract, Auckland NZ Offica 546,414,000 7.53% 4.1 yvears 4 7%
80 Georgs Street, Parramatta NS Office 533,125 000 £.08% 1.9 years 12.0%
33 Aliarg Sirest, Canberra ACT Cifice 332,000,000 8.87% 5.3 vears 0.0%
8-22 ¥West Sireet, North

Sydney NSW Cfiice 328,810,000 8.00% 5.4 years 0.0%
580 St Kilda Road, Malbourns YIC Otfice B8 V26 000 7.59% 1.7 years 50%
38 Cavanagh Street, Darwin NT Office $16,000,000 S.25% 4 G years 0.0%
83 Firis Street, Adelaide SA Otfice 515,700,000 9.90% 3.0 years 19.1%
108-108 Church Strast,

Farrarnatta NS Cffice 215,125,000 7 .88% 3.1 years 0.0%

Eastern Views Office Park, 303-
313 Burwood Highway,

Burwood East VIC Oifice B4 100,000 5 4479 2 1 years (1.0%
Total {Average for Yield/WALE) F200,909,000 7.95% 3.8 yearg 4.4%  BO0,802 468
Potas:
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Becton Belall Froperty Trust

Southlands Bouievarde,
Blrrendah Boulkevarde,

Willetton (50%3 WA Betall 537 826 000 7ATY 4.5 yaars 4, 4%,
MNorttwest Plazs, 97 F%oc*kton
St, MoDowal QLD Setail 518,000,000 7.A2% 5 8 years 3.6%

Morit Point Homemaker
Centre, Windmill Crossing,

U Macksy Lo Ratall 517,400,000 5.25% /.4 years 0.0%
Thornton Supa Centra,

Tharaton MSWA Batai 514 500,000 8.15% 4.7 vears 17 4%
Freedom Home {“enzre 67

QLD Batad 512,800,000 75% 4.5 yoars (3.0%

QLD Hetall §12,200,000 850% 2.4 years (3.0%

QLD Retail £11.900,000 5.48% 4.3 years 0.0%

WA Hetall 56,200,000 8.07% 7.1 years (3.0%

MSWA Fetail 35,800,000 7.87% 8.4 vears (3.0%

VIC .. Retad $4,760,000 700% 84 years 0.0%

22 Wllharn Cszredt BeCRenhdm WA, Hetail T 375 000 7.48% 8.4 years (3.9

174-192 Liverpool Streat,

$4,300,000 5.25% 8.4 3 (3.0%
| 52,400,000 5.02% 8.4 \/eam 0(3.0%
128 McDouaII Siuctr% Aveﬂue‘
Whyalls SA Retal LB2050,000  10.977% 8.4 years 0.0%.
Toial fAverage for Y feld/WAL&,u $ 184 500,000 7.58% 5.6 yoars 3.1% F18,342 3668

et
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5PTy

Bacion Canberra Trust ACT Office 546,000,000 B.10% 4.8 vears 0.0% 54,860,000

Mewdcastie Harbourfront Heked

MW Haotel 545,455 000 B.51% 2.7 years 0.0% 56,115,000
WA Retsl 837625000  7.67% 4Qyews  44%  $7802000
WA Haalth 522,300,000 2.00% 11 years 0.0% 52,365 000
WA Betall 521,200,000 7.22%, 11 years 3.9% 51,822 000
SA Oiffice 519,300,000 B71% 272 vears 0.0% B7EG,000
WA Offce  $18400000  7.11% Odyews  00% $5792,000
NE Office &17,400,000 5.89%  BOvears 41.4% 53,486,000
WA Oiffice 514 000,000 7.668% 0.7 years 0.0% 51,860,000
B514, 720,000 T.A2% 47 years 5.5% 533,004,204

Todsl Property Portfollo

Total Sector Fund and SFY portiolic B1.031,333,000  7.81% 4.2 years 41% $170,884,380
Motas:

A

EXPLANATORY MEMOHANE B B ‘ E ‘C ‘T ‘o‘ N




Diversity

Ther gecgrachic and sactor dhvarsity of the Trust's initial portfolic of indract erests in e Secior Funds and

SPTa {by chollar valls ivestad) are :lemn. Bk an a look-through basis,

Exhibit 8.3: Porifolio prefile — diversification
Geographic diversity Sector diversity

Trust strategy and growth
Key components of the Trust’s siratedy ars as oliows:

s Diversfication — to make rwvestrmenis such that $e Trust has underling exposurs 1o & divarsified portiolio
of proparties in Australia and New Zesland,

+  Co-investrnent — by co-vesting with external invasiors at the BDPF levat and BDPF then co-investing with
other ivestors at the Sector Fund and SFT level, the Grous expdw:c its exposurs 1o property assets, and
the associated Hecurring Eamings, with & iwer commitmeant of el and higher diversification than a

ETaTale

HOO% direat proparky investiment wolid achisve;

s+ Dynamic investment management — the invasimeant portioio will bland proparties that are managsd as
long term ipvestmeant of the Trast and provide stadie cash flows, together with properties intendead 10 be
shorter term investmearis and which efter fhe apperiunity for e Group 0 add valug and provicks a higher

level of relumns hrough active assst managermant; and

+  Third party acquisttions and development of properties with the Company — tha Trust’s invesiment stratagy
witl inciude e acouisition of ndirect interests n groperties from hird parties and properties developed by
the Company. The Trust wilk also bensfit from the Sompany's depth of I<f‘=cm«’e\::g, and expanancs in the

property sector 1o identify ancd source oropearties which provics $he opportuniy 1o sdo vails,

Trust management

The Responsible Entihy of the Trust, BOPF, Sector Funds ancd SPTs is Beoton Investraant Managemeant, a wholy
awned aubsidiary of $he Company, Bacion Investment Managemeant is desaived in Section 8.1.4,
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814  Becton hwestment Management

Background

ist property fu"(j&; masagaement business, A a result
Creases in s FLIM fu| iy

Beoton Investmeant Managemant is the Sompany’'s ape
of the Proposa, Bee rvaslmant lvlarmg‘ﬁm@aiz’s bBiLisiness will grow dus i the ¥
the eatatishament of e Trust's intial portfolio

W L

Baoton Investimernd Managament gengrates fee income through frust establishment, sroperty acauisition, trust
rmanagament, property masagemsant, profect managament, Sector Fund ardd SPT rﬁ'l weer ancd exdt fess upon
disposat of Trust orop s, A sigrificant propartion of (his income is recurrent and highty oredictatis,

Strategy and growth

The core strategy of Becton Investimant Management is 1

= oreale vale for 8l stakehoidears,

s aotively manage and maxdimize he performance of existing investor funds, and
s oreale and promoie investmant opper"ruruﬂcs for retail and wholesale inestors 10 participate in the long
term ownershipn and deveiopment of drect propernty nvestiments,

Tl'nﬂ proparty funds managemant business currently manages 18 oubic and heo private nestment vehicles
Eavarel

hclding assets valued in axcess of $314 milion at 3¢ June 2006 on hehall of over 5,000 rwestors,

Beoton Investment Managament seeks 1o diferentiale self from ds pears by,
+  Active management — the bu 15 adds value by pursuing propert

5 "Ima recuire active managemeant
||1q Px"[ﬂf IIWg andt refurbial act value by retaining
and atfracting tenants ar LN CIrNG CF 2. The investmant
ImarEgEmant [eam s active in ?or'“rmo vigws N eaah seciar in sach geographic ncation to enable the
biusiness 10 target the markels exoeciad 0 outperfonm.

inciuding But nat limited 1o renost |o.'1||1g re-|¢

unigue nenefit of being part of a
develspment
20} decisions are

s Leveraging from the Group's experience — ihe business hag the
ucoesaful development and construction business, This enapies aound advice reg
md corstruction technigusas, costings and feasibi 0 he obtainaed, enaur

made and providas ||“1m|uc1hfe fehworks in t.?ée sastralizn propedy nausing,

Frogerly funds management is g scalsabie business modelh with profit highly ivaraged 1o increased FUM. The
ke growih driver of the business is th = groveth in FUWL Thes business will ssek 1o grow FUM Dy #nsuaring
superior parformance of existing funds, bes e Uity distribution vig investmanrt and superannuation
Blaronms and a foousad and active acquisition atrategy, will &g sesk 1o differentiate feel by
Eroviding superior parformance reporting and information accessitiity 10 its vestors, Thig will inclucs a specialy

developed oniing investor information portal accessed through e Group's wabsile

The Groug

Becton Investment Managarant's histono and forecast FLUM g shoan below
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Exhibit 8.4: Property funds management — FUM

5 TR

Management portfolio

Beoton Investment Managament is the manager of BOPF, the Sactor Funds andg tr

8.1.3. I addiion, # also manages the funds autlined ek, BOPF may also ivast in

Exhibit 8.5: Additional Funds managed by Becton Investment Management

P8y T O
G dune 2

A W L

Total B2.6

8.2 PROFILE OF THE COMPANY

Those parts of the Company not directly impacted Dy the Proposal are describad in this Section 8.

o

8.2 Cornpany history

stect Australian diversified oroperty group with & strong record in property development,

rarshin and managemant and hodiday swaership ciup

The Compary s a i
propearty finds management, refirermant viiags ow
managament,

Estahblishad iy 1976, the business hag an enviabie record of suceesseful property development, nciuding soms
of Australia’s mos 8|gn'; sant examcies of urhan ewa:. [SremiLm comimarcial, resicential and hotal

developments, Snce establishment, the Company has developad an axtensive or of prestge commercial

anct regidiential projects,
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During the fate 1980's the Cormpany diversified hvough the crsation of hree new bugsinesses,
o proparty funds managamant trough Becton Investmeant Managernent,
s raEfirement villags ownership andd managermernt through Beston Living, and

s holiday ¢

ACOr I'l%or

by rnanagement Acoor Premigre Vacaton Club SAPYCT, a joint venturs with

[E=%

p el

Since listing on the ASX N July 2005 the Company has achisvad a nurrier of successes inck

o NEAT for FYCSE of B24.9 mition $20.4 millic

.

ding rréestment proparty revaiuations; anc axceeding

progpecius forecasts of NPAT Dy 4% fexcluding revaiuations),

s cieclaring a fully frasked dividend of 2,80 inling with prospectus Torecasts;
s inoreasing FUA 0 B8 1A millon as af 30 Juns 2008,
. e W fl"w Gardens retirament vidage and completing the last stage of congiruction a Classic

ql i, Fereasing retirement dwelings |u1d~r masagenent 1o 897, and

s completng consiruction of College Sauars on Swanston Stage 1 and the Eaplanade Apariments

The Company’s Sharg price performance since

sting is cutlned in Exhisit 8.6 below,

Exhibit 8.6: Company Share price performance
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8.2.2 Development and construction

Background

With & stated commilment 1o developing commergial and regidential properties of exceptional qualiy
Brusiriess has establishad an amvisbla record of achisvemant in proparty cevelapmant and sonshuciion over the

past three dacadss,

A integratad in-houss developmant, construction and marketing capacity enghles a high dagree of flaxibisity
throughout each project’s e oycle, significantly reducing exposurs 10 rsks gesociated with changing rmarket

condiiions or customer preferences,

Speciic attibutes that set the Somparry apast fom other development and construction businessss includs:

siled nunner of highly
ral and profitage,;

s Niche projects — e Company 2 8 bouticue developar, uncleralking 2 i
differentiated projects at any one tima and stiving 1o make e excantio

+  High quality — delivery of quality product to the commersial and resiciential rmarkets by undentakin
construciion of $he majorty of developrnant p'ojﬂ( 15 with an in-house construction tsam. This anorcach
defivers better quality control, mors reliable feasihility analysis and tmaly implementation, and siows

flexitality during the design and construction phases;

\;"'

s« Customer senvice focus — exclusive use of an expearienced in-house salss and markesting teams and
syceptional after salas service help ganerate repest buginess and delver customer and tenant satisfacton,
&l

= Risk management mindset — affectively and efficiantly sliming

commancing conshruction.

W3 O Guarantingg project risks oricy 1o

The Company's recor s ilustrated by the 5
some of Ihe most prestigious properties in .AJ._J rizlia,

anct rdermnational industry sawards,

veloped and buill, inchuding
C stent winners of nationa

Devetopment and construction project history

years, the development and construction business hags earned a raputation for its qualty

rae range of quality proparties acoss rmare than 40 maior proeets,

Cvar the tast 30

»  Hotels — Grand Mercure Hotel delboumsl, Melbourne Meatro n, Novatel (Glen Wavarlesyt, Crovwng Plazs
Hotel iNewcastie), Parkroval Hotal iMelboume),;

s  Residential — Copelen Strast (South Yarray, The FPorl anct Portside (Port 8Malbaumsl, The Eaplanacs

Aparirmants (51 Kilde),

s  Commercial — Manchester Unity Bouse IMeibournel, Federal Folice Aeaduartars etboumnel, Phammacy

Guid RHeadouarters {Canbearral, 312 and 470 St Kilda Poad delboums), 333 Coling Strast iMaihoume),
&
s Retall — Ceniury City Walle {Glen Wavereyy, Diarnonet Crask shopping centre,
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Developrnent and construction’s current projects

Current, committed projects which will contribute to the aperating resulis of ihe Company in FYOT are:

Exhibit 8.7: Projects contributing to FY(G7 operating results

The Park, Port
Metbowrme (Stages 8
and 7)

Hrighton, Victaria,
Stage 58 ffinal stage)

College Squars on
Swanston, Carlion,
Victoria, Stages 1
and 2

Appronedd

St Kilda

PfA

Morrdrgion, Victona

®ansington, Victoria PfA B2 0m YT
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Current, committed projects which will contribute 1o the operating resulie of he Company beyond £Y0T fand

witioh are not listed above: ars:

Exhibit 8.8: Additional projects contributing to operating resuits beyoned FYO7

Fast Metbourne,
Yicioria

Can b@rra AGT

e TR Epasimerts or e .-’:\|Z'J'|.'.'}E’(Z)‘!{:3{j

I _:i KAallcrne Averie, Sanbema

CEICETE rj’ﬂ?FiI it House, Constaction is

5 Lt

prooramecd 10 6o

Byron Bay, NSW Alaprmedd

Bay, NSW. Planning app

1 117 haliday vilias w

Herry Sireat, Fast
Methourne, Victorda

Mabourme,

H{}WV”[@ V[C?OI'LB The Compsyy |'“!E55 I A5 el & [ 3] N Y
v [ b :

Ry

5% [ro ‘t"fi [L ¥ |<1lf' e

[ ill

Crosn's ratirement Dusingss,

acoared & i Friz- s ol

sayshorough, Victerda  The Sompsarsy ha

ol his property in confunction with an aco 1=~" i stage
by e Bu::lun Ircdustnial Property Trust, Cori
Colac, Victora accuie a site i Pre-approval FYUHT and YOG

!mlf\l\ slage

CLTEITER B0

ARV,
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Drif Straet, Hawthom,
Victora

;I“ri Tor s A site

Waest Meadows,
Wicioria

Jenmlopmend of an afforcable

Tk, s as

1rmigy [

8.2.9 Retrement ownership and mansgoment

Background

The Company estabxished ite retirement business in the late 18808 16 service 1’ & resiciant fundsad, for orofi,
retirernend ving markst. B core capabilit itiory, purpose Bl desion and sendcas managemeant,
The Comparny currantly cans and operates three retirerment willages, hws in Victona and ang in News South
Wiles, oatering J for over 870 rasidents, The Company's aim 5 10 create exceplional residentia

ervironmeris ihat lead the market in Bailt auality, senvice dativery anct innavadion

8 are site acquis

SOMETLEly

The Gormpary currantly servas b distinet and growing ags based segmants; over 7Oz indepandeant iiving and
over 8Os aasisted bing, The Gorr |z,a|w Beleves that the refiremeant saciorn is & vary iImpartant assst ¢lass going

forasmrd due to two main factors

s ihe Pecuring Eamings hat fow from owning fhe defarred management fees slitached 1o a relirerment

chaeiing and

+ ihe ageing ponulation ¢ QIT‘CﬂrdLh'C% gy Avsiraiiz, Currently 12.3% of Australizns are aged over 85 and this
i forec1 1o increase 10 20.3% by 2031,

Bisiness overview
The Company's retirement vilage portfolio consisie of three assets;
s (Classic Residences, Brighton — developed by 1he Company progresaiely since 1999,

+  Menzies Malvem — acouired in August 2004, and

»

Dee Why Gardens — acouired in November 2005,

Fuirther clatsl ¢

on these vilfages s provicksd in the refirement vilags portfalio surmmany bhaelow,
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The bhusiness has experiencad anc is Torecasting cortinued, strong growth in chesiings undar management;

Exhibit 8.9: Retirement — Dwellings uncder management

Retirement village portfolic summary

Exhibi 8.10: Classic Residences, 3 Brewer Road, Br‘ighton East, Victoria 3187

Valu@

E Mcﬁy 2006, e
L 13% for ndependent Bving Lnits andd
53.5% for serviced apatments. L.

Valud‘tlcm {:iate

Ehscount rate

Motas:

Exhibit 8.11: Menzies Malverr, 1286 High Street, Malvern, Victoria 3144

Menz;es Maivem B

V8|u8 f.‘&%m L

Valuation date - L . 1 Muy 2006 e
Dzbﬂ»r_QiJ_D_? fate, B o

Number of units

potag:
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Exhibit 8.12: Dee Why Gardens, 155 Fisher Road North, Dee Why, NSW 2099

Dee Why Ganiens .

Vel godm

_\faiuaiim_da?@_ SRR

1 May 2006

Dzsmursi rat@

Numbar of units B

potes:

Strategy and growth

The Group's gim g (0 provide the retrameant vilage of first choice for "over 7087 Iving iy any selected icysatic’n.
A fully integrated range of services undamin this offer inciuding design, construction, senvice managemsant an

dalivery,

The Group's strategy for participation in the Aushralian ratirerment markeat is based on t!’\.e pursuiE of & limited
z';urrzber of miche sub-markats rathar than tndng o bacome alarge s eralist, Beat-of-clasa positioning

high local mmarket ditferentiation and anduring barriers 1o cor J.[J"—)l’ll’“}” are e frgeted affriputes for &

Group's retirarmert properties,

The Grodp s actively pursuing expansion Soportundies within Auatrala largely hrough the acguisition of
greenfiekd development sites as wal ag the acouisiion of establishad cperations. The Company Nas recerdly
acauired a sigs in Rowils, Victons and has { Clusive nght To acaaire sites in Bawthars anch West Meadiows,
Viclora for the development of new retiremer v'||c1‘2é'-‘~: FLily developed, hase three sites woukd creals
approximately 350 retirement deeelings

8.24 Holiday ownership club

Background

The Balickry camsrshin club business has Deen created and ¢ ewe:f:, < hroush a joint venture batween Becton
Rasorts {a subaicdiary of the Companyt and Accor Resonts, The bushness I8 an innovative and fuﬂblﬂ VACETN
anct lifeslyle clul, Accor BA, the parent entity of Accor aﬂéesaori;s;, i one of he world™s largaest hotel anct tousis

artarrises,

Business overview

APV i a multi-resod, fnulf eation haliday ownershis oo, ay ownershio Ch neshare: s afonm o
pre-md halidery plan, which entiles purchasers 1o 10§|-h ay accomimoation for p determinadd periad.
urchase of a club mermbershin tvpically costs betwesn $1 d,uOO and 325,000, wih an annual cluk fes of
appreximately $500 1o cover member sEMGES, resort oparating costs and im emter*c ance, APVE has resorls
icated throughout Acstralia, neluding Melboume, Syaney, Falrn Gove [Cains), Coffs Harbour, Surfers
Faradisg, the Gold Coagt, the Sunshine Coast, the Snowy Mountaing, the Margarat River in Westerm Austraiia
as well as Queanstowrs in New Zealand, Me,rfmr:r pdrk,. we rnambership in the holicay club, which, managed
& Entity, owng and holds ¢ title fo the hokday propertiss & aoaquires or davelops.

fry the Hasponsible

s
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The agsels of he club inciuding tillz o the ©

Erstity anci mamership lasts for ¢

ub's apartments are held on irust for mermbers by the Responsihle
#e of ihe club, which is approximately 80 vears from commencament, i.e.

Cotober 2000, Members receive an annual entitlemeant of points, which they use 10 stay 1 the club properiies,
Ay

[t

o

WMembers can chooss the location, size of accommodation, engih of stey and tme of vear for thelr stay in the

clug properties and simply use thelr points ae & forrm of curanoy,

Thiss formn of product now sccounts for most Teneshars sales iy Augiraia, Pointe based timeshare s
been designed o mest consumer reguirements for graater choine in avallapie

fiesdbiiiity i the waly they fake ther holidaye,

2mes NEve

sy clestinations and greater

APVG cumrently hag in excess of 15,000 members, wit

.

" mambershin increasing at an average of 500 par

Mo

.
|

APV Finance, which lends & prop

o -
nan a ¥

wordion of e membership acoul
5 milsion and a defaul rate be

gion funds o some naw membars, currsrily

wyar 5 O
O TS,

aan book of more thas $

Exhibit 8.13: Holiday ownership club historic and forecast members

s

Growth

- PN

APV curently operates sales venues on ihe Gold Coast fwhere 1 s headouariared:, Syaingy, Melhaumne,
ey in Australia and Avckiand and

Cueensiown i New Zeaiand, Acdilionat sales venuss are planned, Club memberships are aold by persona

il come

resantati Uty resorts, Growth of APVG wi

Canberra, Perh, Caims, the Sunshine Coast, Coffs Harbowr, Hunter Va

s o consumers 8t APYVEs own sales centres and &t ©
Erirnarily fror inereassd penalration into the Australian ancd New Zesland markels and increased operationad

afficiencies

S

Strategic Review

The Company 18 surrertly undertalking @ review of its investmant in APV, As with any miglerial mattar, the

Company will ensures the market s kept fully informed of the progress and outcomsas of this review,
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825 Bosrd of Directors and managerment

The Company and the Responsiblie Bntity share saven comimon dirsctors with four being indapendent, Thea
current Direciors of the Cormpany are Max Beck (Executive | \Jhdfmclm Brian Poliock Deputy Chairman:, Robar
Critehley Indeperciang, Willam Conn independent), Michas! MNaphtai Indepandent;, Hamish Macdonaid {0EC)
ancd Mark Tavior (Finance Diractort, The Board of the Responsible Entity be e same as the Sompany &nd

also has oneg acditional Direciarn, Matthew Thun, Exacutive Diractor and Bead of Funds Managsmen,

Board of Directors

Maxwell Beck, AQ — Chairman

B has over 40 years experience in the building and construction Industry, in addition @ his current gosiion as
Exer airman of the Company and Deputy Chaimnan of the Poval Childrer's Hospital, Max has served on
sumerous public boards and comemitiess, including the Meboumne Major Bvents Company Limited, the
Melbourme Neuromuse Fasearch Cenfre, the organisation commities for the 2004 Prime Miniaters Obropic
dinngr, the Melboums Chapter of the C erv'y Infersational Surnmer Villsges and the 1998 Melboume Chympic
Bidl. Mencis a mamber of the Bemunsaration Suby Sommittee, Aged 65,

Brian Pollock - Non-executive Deputy Chalrman, BPG and Independent Chairman, Becton
Investment Management

Brian has over 35 vears expanance in 5t 1[}—&1f1ﬂudl 0, ?iﬁfir]f‘i“il SEMIC
holds Directorships with A, B, Smith & S Bairrnany, Clive Paeters Group Limiteg {Chainmias), ME
folio WMarsagemert Ltd {Chairmarn], Irroqrd*’ﬂr’ £ l\ﬂd:rrienanae senvices Limited and Macguarnis Feal Estal
ity Funds No. 1, No.2, N3, Nod and No&, Brian is a mamber of the Audi and Risk Managemeant Sutb
Commites, Aged 60,

es and groperty investimant, He cumantly

ort

Fi
Eops

Robert Critchley — Non-executive Director

Fabert hag mars than thres decacdss axper 71 the banking, finance
He fias hald senior positions with National Australia Bank, Ciibanl ard &
Strathiistd Group Limited, Noni B Urrdted, Corsule Limitedt and Trent Capital _mte
Coates Hire Lid, Bohert s Chairman of the Remunerstion Sub Comirities, Aged ,8

MoE and managament Sonsulling ¢eclons,
e, He is aiso chalr of the

wsll g a dlirector of

te Genersie

Wiliiam: J. Conn, CAM — Non-executive Director

oy

Bit has an exlensive background in imastment baniléng. He is a dirscior of the Grand Hotel Group Limitad and
Vilage Roadahos Limisg 15 & numnber of privaie companias, Bill is alao 8 consugant i iarrdl L‘\mc*h

internst FiAviatraial Limited, Bilis Chainmarn of |1~ At and FHisk Managameant Suly Comemities, Ager

Michael Naphtali — Non-executive Director

Michael s Chairman andg Managing Diraector of Rind Sonsuiting and rwastmernt Pty L, a apeciaised privaie

and famnily busiess consukancy, and Princisal of Hindal Corporate Fly Ltd, a corporate finance and invesiment
firrrs spacialising in mergers and acouisitions, capital raishgs and business valuations, Mic
Fxih +I1~ Aucht and Risk Managemeant Sub Cormmittee and the Rermunaration Sub Commitiee, £

]
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Hamish Macdonaid — Chief Executive Officer

Ham:s |1 MEs many years S intermational, natienal and locsl experience in the proparty and construcion nousiny
sathy Ol andd Civic ang Lend Lease bafore oining the Company, He hag driven the growih and
diversification of tha (Joa“npany having been in the aenior managemeant team for over a decade. Hamish holos &
Bachsior of Buiding Cegrae (Honou Felow of the Financial Serdces lnstiy alia and a member

of the Australiazn Institute of Company Dirsc

1ors, Aged 48,

r*’-'.’ |f.': £

den
AUT

LN

Mark Taylor — Finance Director

L.

Maglk is responsible for &l groug finance and GCLOU?'??H']\}"flillcfﬁ inciuckg ihe funding of new projects and the
saising of comporate da 1 equity, Mark holds & Bachsalor of Science Honowrst and postgradaate
cralifications in accounting and freas u; chaciplines, He s a |“’uﬂ|“’1brlr'o. the Australian Instituts of Chartered
Accountants, the Avstralian instilute of Comgany Dirgctors, the Finance and Tréasury Aseociation Limited and

the Australian Institule of Management, Aged 44,

Berdor managemeant

Pzul Briggs — FExecutive Director, Becton Constructions

FaLk has had 24 yeare of property developrment and construction experience. Starting with 1he ac qw fion of the
lancimerk Eastside project fom the Vicioran State Governmend, Pacliaunched the Co mmey intG #5 residerii
developmar buasie and hag peen responaible for s diverss rangs of reside”ra Lol
anc major infrastruciuse projects since that s, Paut holds a Master of Businass, a reering
ancd & Graduate Digloma i Property,

DRSNS
in 188

COETINE

Matthew Chun — Head of Funds Management and Executive Director, Becton Investment
Management

tMatthew has overal socounta

¢ and ressonsibib |.3 for the parformance of Becton Invesimant Managemant,
He bag worked in wadious of the property industry for the last 14 vears with sanior postions at Chus
Inciustry Super Fund and Coles Myer, Matthew has had considerable exposurs 1o the retall, office, industrial,
semiciential and hotel property 2eciors, Recent achievaments nciude investing in excass of 3300 milion in eouty
fon behalf of thisd party Fwvestors) with a properly end valus i excess of 1.5 bilion and heirz('; a'-.«»'aff':i@d HE=
Young Proparty Achiever of The Year 2002 by the Australisn Property Institule for his oot
the property industry, Matthew holde a Bachelor of Econormics, Graduate Diploma i Pro [jrfs\»’ \eru
Diploma iy Appled bwestment and Finance and is & Licensed Estale Agent inMiciona ag weliag a Fa
Financial Services Institute of Aust

Damian Dalgleish — Head of Construction, Becton Constructions

P

Darrian worked for a number of construction comganias prior 1o joning the Comgany in 1992 as a Site
Manager, t;:‘.".{*eﬂ“]ﬂﬂ e has Been ragularly promoted ?.hr{;u(‘;h :Dfojﬂ-c? lvlarmq r and Senior Project
Manags 3 i experience grawy. Duning this t Msitie for a number o
thre b siciential and retir scently fakan aver ag the

L i L i !J AWt
e . .
Group's Head of Cong sponaible for af

sruclion s
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James Goodwin — Corporate and Finance Manager, Becton Investment Management

James has considerable axpariencs in the proparty funds managamant ndusiry and, In particuis, the
dcvelop‘-“rm‘u and estepdishment of new funds Both listed and uniisted), debit and equity raisings and mergers
TES WES pr:\f@us’y amploved by Centro Properties Groug as Corperate Finance l\flaf‘ ager
r the developmert, financing and implementation of & number of
'11_u'1d8 and W*qu;s;iiions, inclugding the 52 bi Eatad Centro Retsi Trust, James holds &
{honourst and & Bachelor of Arts from Maongsh University and is currently studying

!vl'c'.l ‘iLrL, of »’-\|:}|_“}!|ed Firiance at Macouarks Univarsity,

Dr Charles MacDonald — Executive Chairman, Becton Living

viarch 2008 with responsibility 10 growe the Beeton Living busingss into
¢ f‘-d He ig & forrnar Ganerst Manager of FKE Froperty Group's Ratirement and

Ohar

leg joinad tha Compsany in
Australiz’s premigr retiremeant |

imvestiment Division, Chist Execus director of Australian Retirement Hormes Limited, Chief
Executive Cffcer of the Cotrs dmmbcr \!M 1Garih Lawsyers Oueansland -’“‘Iffir:es. and has held senior
managemeant rofes at Coopers & Lybrarys Charterad Avcountants, Charlass is a former member of the Retiremeant
Vilkage Association Ud Board, the ATS Ratirement Villags dusty Parlnarshin revigwing uEJI,dnd the Aged

Care Queensland Board,

Andraw Metealfe — Company Secretary

3 gualified sccoundant with over 20 YEErS sxperence aoroses & variaty of industry ssciors, having hald

on of Cormparny Searstary and CFO far a number of ASX listed mwhec, and undsted sublic entitiss in

the eneryy, financial serdees, rechnology, propert proparty rust, agricutiure and waste

Hustries, Andrew it 4 Ce-"i:f;d{“} Fraciising Accountant and is & Fellow of the Chartered Inst
o Ackminisirators, He s currersly Company Secretary Tor three ASX listed antiliss, Andrew's

'uorrzpanyi that of a part firme conauliant,

the o

RN R i
i development

. 5 s oy fear
iry ule of Seoretaries

nasition with the

Antony Moreli — Group Marketing and Sirategy Manager

Antony s responsitie for developing and maintairing consistent masketing of
Group, as well s coordinating the development and implemeriation of strategic bl

iining Bec Antorry spert the first decacs of his carser working in sirategic mart 9“:rgam tﬂ
corsuling both in Ausiralia and the United Kingadom, antony halds a Bachelor of Buzsiness and

cormpleting a Masters iy Corporate nnavation,

Stuart Nicelson — Head of Retirement

Stuart has recenty joine ston Living in the role of Managing Director, responsibie for all operational aspecis
' s fuiart witl waiork C!C}&P‘y‘ will Or Chanes MacDionalid on strafegic and growth

nitiatives qtue'_-lff_' came 1o the Sompany saniial experience i omarketing ang oparational ¢

has a Bachsior of Arts from Melbourne Uriversity and an MBA from Meloourme Buginess

Schosl.
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Matt Reid — Manager Mergers and Acquisitions and Investor Relations

Watt has responsibiity for the Group's mergers and acouisitions and invesior relation functions, Mat recently
j wd ihe chnmn y afte { Hime Austockowhere he was an Associate Direcior in Comorate

sHng o rs and acouisitions a5 wel a8 providing -u-m. y capial mmarkets aovice, During
tlw|< tmc, Mdt‘ EHae ﬂ.mked withy the Company on ite 2005 restruciuse and PO, Prior 1o that Matt was with
FricewaterhousaCoopers for ning vears where he reached the position of Director Transaciion Services, hatt
has a Bachsior of Economicg and is & aualfied Chartered Accountant,

Caroline Sabolek — Head of Human Rescurces

Carcling is responsibie for ihe group’a BR funclion which hciudes Human Resource Management, Paveol, and
Ceoupational Heath and Safety, Cargling hag been with the Comgany for ihitesn vears and has a Bachelor of
Soience and Master Human Mesource Managemeant and is a Certified Profassional member of Australan

Fluman Reaourse [nstiute,

Bruno Santi — Executive Director, Becton Living and APVC

Brona is actively involed inidentifving naw developrent opportunities and hag baen nstrumantal in the
Corr;parayt axpansion throughout Australis, Bruno's rac Hiltias havs included the landmark

pmert of the Prarmacy Houss building in Canbera and the development of Walier Tursbull Houss in
Can erra, white overseeing the Company's interssts acton Living and ity joint veniure with APYC, He hag a

vy clagree from the University of Melooume,

Barry Shepherd — Executive Director, Becton Constructions

i

Barry has been in he proparty Bdustry for more $an 30 years and was one of the iniliad exponents of off-ihe-
slan miarketingg for ner-city residantial iving, Barmy s pivotally imsobead in the identification and acauisition of new
} ¥

[roiects and Im a signiicant overseaing rols i &l proiect marksting and salss activilies,

Jasen Vanderzaim — Greup General Manager Finance, Company and Alternate Director, APVC

Jagon hag responsiiity for sl group finance and acoounting funciions, including intemal and axternal repordi
taxation and |0in'\fcr*.1we erations, Jason oned the Company it Jung 1888 afler ning vears with
FrinewaterhousaCoobars whare he was g 5

Senior Managar 7y audit and Transaction services, Jason has &
Bachelor of Eoonomics (Accouniing: and s a o

ol Charlersd Acoountant,

8.2.8 Corporate goverssnog

The Group has in place
risks are monitorsd mj as

inchucie:

ate governance practioss 1o ensurs that itis effectivaly directed and managed,

ssed, and appropriate disclosures are macks. The ssponsihilities of the Board

s formulating the sirategic obj
achisvement of those sirategic ¢

tees of he Group and estabishing goals designad o promote ths

jeclives;

i
]
¢

s 2nguring thet they maintain and informs hemsetves of the Group’s pusiness and financizl status af s times,

o approving investments and ongoing evalustion of hose rwestmends, includding reguialy asaessing tha
aparational and financigl rsks i respect of investments;

s guiding arci m inings e Grougs's affairs and policies based on adequate and acousate inforey ;
s obtaining expert advice on matters outside ihe expertise of the Group's internal rescurces,
s ataltimes axercising due cars and diigence and sound busingss judgerment in the performance of their

Ciuties,
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s CONSicEnng and approving the Group’s annaal budgets;

g and athing! standards of Dehaviour adopted and mat

s ensuring that there are appeopriats mtemal o

within e Group;

wasible

sherever poss|

= identified and that spproonate

i

& are iy pace o manags thess risks; and

s 2nsuing hat the business rsks facihng the Groug arg, w
TS ancd reporting Gontss

«  moniorng the performance of managamant againgt the gos

als and oiiectves estabishad by the Board,

8.2.7F Bosrd committess

The Board of the Group intends e following sub committess be continuad by the Board fo

aiieiy the Stapling:

Audit and Risk Management Sub Committee

The purpose of the Audit and Risk Managemant Sub Commites is (0 revisw and moniior e financial affsirs

and rigk managamert of the \:*Ou[)

Al the discretion of the sub commites, the exdemal auditor and o embers of the Board and management
e imited to Audit and i F\funmerr‘ern Suby Commities mestings, The Audi and Fisk Managameant Sch
Cormmittes will congider any matiers relating o the financis affals of the Group and any other matter refered 1o

by the Board, The Acdit and Risk ‘\ﬁcandqr—‘mof-% Sub Committes will maet at isast hvo 1mes & vear.

.\;

S Committes mambers arg Wilkarm Coney IChais, Brian Poliock and Micha aphta

Remuneration Sub Commities

. T

The purpase of he Ramuneration Sub Corr;m""e s 1o ensure the Groun attracts and retans i
by offering comgetiiive remuneration packages. The Sup Committes will monitor and review:

12 rics

s the remuneration arangemenis for the CED and other seniorn executives,

« ihe remuneration policies, personnel practizes and strategias of the Groug gaenerally,

s any amploves incentive schame;
s the remunergtion arangemants for non-executive menmbers of the Board,
+ the gize and compaosition of the Board, and criteria for Board meambarship: and

s {he mambership of the Board and candiciates for consideration by the Boasd,

The Rermureration Sub Comsmittee will mest at least twe fimes & vesr,

TP,

o PP R — " -
Sy Cormmitles mambars arg Robert Criteh

gy {Chaln, Witiam Conn anct Wax Beck,

Nominations commitice

Any changss to dirsciorshios wil, for the foreseeable fulure, be datermined fry the ful Board subjsct to any

applicatie Bwes, Accordingy, a nominalions cormmitles ras not been astahished,

G248 Ethicsl standards

Thie Board believes ihat ihe success of the Group witl e enhanced by the continuation of a strong ethics
cilltre wilhin e f:r{;misatioﬁ. A5 the Group Jrr*-w the need 1o ensure that athical sta nc;a,da remiain hms =0

17

the Board 16 emibrrace solicies o ensure thal &l Direchors, exeoutives and employees act w s
imteqrity and ohigotivity in el dealings with al |:}e(_}|_“}!e that they corms in comtaet with during *heér '-\rv'or'ki|'1g lifes.
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Boas  Cortinuous disolosurs

The Group s comemitted 1o cormbang with ts continuoas disclosure chiigations
anc westor confidence, and will ensure Stapled Securily Holders and the financial maskets are proviced
full arct timely information about ite activities, Al information released pursuant o he Groug's continuous
disclosure obdigation fpe posted as soon a3 possibie folowing disclosure, on the Group's wabaile,

s beston.com Al

which promates transsarency

S210 Cormmordcation to Stapled Secinily Holders

The Board aims i ensure that the Stapled Security Holders are informed of all ihe maj
the Group's state of affairs, Information wi

anncuncernants 1o the ASX, the Group’s
aavny [SeCton.com aELL

or developments affecting
be {,ormmmtsu 'to Siapled Seourity Holders fhrough
annual report, AGMS, hall-vearly resuls and the Group's websis,

B.2.41 Divectors’ and serdor mansgermnent’s dealings in Stapled Securities

in addition i the escrow agreerments deacribed in Section 8.7, the Comgany alao reguires that;

« o Director or senior manager shaould buy of sell securities in the Sroup during stipulated non-trading
PErics af_q B period preceding the release of annual and haif-yaarly results or the halding of an
annaal genaral maetingd uniess apprtva en G that Director or senicr manager 1o rade during
the non-trading penod by, I he case of [ fe Chairman, in the of senior managemert, the
Group Secretary, and i the case of tha Chainman, the Board;

o Diractors anc senior managemant are proehinited friom tracling in Stasied Seourities for a short ferm gain
LNIEss approval a8 set out above) has beer given, and
s Directors and senior management te awars of and cbaere thair obligations under the Coiuordl s Aot not

1o oy or safin Stapled Securities if In possassion of price-sengitive non-pubilkc Bormation andd o ensure
hat hey do not communicats price-sensitve non-pubic information 1o any person whc is |||<e1.y 10 buy or
sell Stapted Sacuities in the Group o comenunicate such information 1o another pearty,

BE42 Indenendent g;tu“s:z%*@mimm% aitdice

i ?ul'fiilinq tl'nb'::r duties, : Hor My oblain independent professional advice & thA expense of the Group,

subiest & \_,hc.z:,rrrzcm, whose approval will not be unrsasonably

P LY
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8.1 INTRODUCTION
The financizl information condainad i this Section comprises the historical financial information of the u\,rfv"arw
forecast financiad informe ‘i':on of the Cormpany stand-alone and the gro-forms fore financial inforrnation o

Fie Group on a bhasis which assumes that the Proposal is ||"rzp|er\:w.er1te{'}.

N

9.1.1  Histosies! financtad information

o the audited finanoial

The historical fin ndormation presented for the Company Bas been axtracis

staternants of the Company ang niroiled entities and comyp

= ihe ncoms Statement for the year enciad 30 June 2006, and

= ihe Balanoe Sheet ag at 30 June 2008,

The presentation of the historical financias pdormation enables a compariaon of historcal perfanmance with the

foreca ‘t p‘—m,rmance of the Gompany stand-glons and the Group post-Proposal.

2.1.2  Forecast Financial information

The forecast financik Rlormation comprises:

s The foracast Income Statement for ihe vear ending 30 June 2007 for the Company ("Stand-aions
st ':. The p mntduf‘m o tﬂe STEMU-&uwo Forecast enaties & companson of the forecast
1wiih historical results and the oro-foma forecast of e

. .Thc ;Jr“ farma forecast Incoms Statement of the Group for the vear ending 30 June 2007 "Fro-fonma

aup Forecas'™,

,_\

Thie Pro-forrma Group Forecast for 30 June 2007 comprises the conaolidaled results of the Company for the 12
monihes encling 30 dune 2007 and the forecast rasutie of he Trugt fr'om 1 December 2006 for 7 months 1o 30

June 2007 as if the Froposas s implemantad on 1 D

Decamber 2004,

213  Pro-dormas Balance Sheet

The pro-forma Baiance Sheet as at 30 Juns 2006 of the Group {"Pro-forma Group Balance Sheat™ reflects the
effecie of he Proposal anc other pro-forma adjusiments set out in Saction 8.3 ag i they cocurred on 30 Juns

2008,
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.94  Bhare Consolidation

# the Share Consolidation ie appioved by oldders at the AGM, Shares wil pe congolidated on g one-for-
fOI Ir BEsis A deseribed in bec:u N TS S UL.I A4 this occwr, each Shars and sach Staplad Security will be pricad

:

- . N 2 f“\
18 Gt i woukd B =

[ . R ATt i -
sa bieery priced at had tlwe Share Conss

at four fimeas t ) icdation not oooursd.

A not oocurredd, Shauld i

4 o7 per-securty amaounts should be read as

The information in fhis Section & has been oregarad as if the Share Consolidation

acour, @l information in this Section 9 relating to numbers of S

folows:

« gl numbers of Shares and Stapled Secartties will be divided h\" four folowdng the Share Conaolidation, For
.&xarrzplp = rﬂfﬂr@nce o3 100 ?3 18 Securities shoulkd Be read 88 & reference o 25 post-consoldation

Stapled Securities: and

e

s gl par-security amoonts bie mahiplie t; o foliadng 1 sication. For exampsle,
rederence o umdmf;c f 4 cents per Share Hbersad a8 a ef em,et dividdencis of 20 centa per

Share post-consalication,

:Shmﬂ ||

2,18 Presentation of financlyl informeation

The Sustralan Accounting Standards Board has adopted Ausiralian ecualents to Intermational Financia
Mesorting Stancards, hersafiar referrad 1o a8 A- IWE"J, which apply 1o the Company and will aooly 1o the Gro

The histoncal fii’“a"\f}ﬂ Hiormation and Forscasts have been prapared i accordancs wilh the requirements of A-
FFRS. The historical and forecast financial information has been prasentad 1o Sharehalters in g format

by il @il the dinclosure raquiremants of A-IFRS in order to present the financisl informnation by
DuSiness segmeant,

s1ich

The finanaia mfomaz N shauid be read in conjunction with the Directors” ¢ vmmp fions In Section 9.2, the
sunmany of sigrificant accounting policies i Section B4, the risk faciors in Section 9.5 and ofher information

cordained in his Exp

snEiony Mearmoranaiur,

FricewalerhouseCoopers Securilies Lid hag pre 1 ar rvestigating Accoustant’s Repor in respact of the
mistoricat and forecast financial in Urmat:o.ﬁ, imclucie nt! his Section, This report is incluced in Saction 10

8.2  SUMMARY HISTORICAL AND FORECAST INGOME STATEMENTS

#.2.1  Incoms Seternerd

Sel out below s & summary of the Incoms Statermenie of the Cormpany and e Pro-forma Group, The
Company's historical income Staternant is exiracted from the audited financial statements for the vear endad 30
June 2008, The Company's Stand-alore Forscast assumes that the Praposal is not urler consideration. The

Fro-forrna Group Forecast assumeas the nglementation Date for the Proposal is 1 Decambear 2008,

EXPLANATORY MEMOHANE B B ‘ E ‘C ‘T ‘o‘ N




Exhibit 9.1: Income Statement

Hevenueg

= e s ey e o
Dieeasloorment aact

[igy Al ersanng

potag:
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LDompasition of forscast dhvidends argd distibutions

A, the Group will ales pay

The Compary wil pay invastors dividends andt post-implamentation of the Frooos
fram ihe Trugt,

distriutions f
Exhibit 9.2 Forecast Dividend and Distribution composition

lesteargion o frank 1

1 CHETE SR RS T st Distribgions [\ga"r.va\

hoitas:

%9.2.2  BASIE OF PHEPARATION OF FORECAST INCOME STATEMENTS

Praparation of the Company Foresast and the Pro-forma Group Forecast

clors' beat estimate of the rading

he Company &8 a stand-sione antity and for the Group.

The Company Forecast and the Pro-forma Grougs Foracast represent the Dirg
Tl

reaults for the financial vear ending 30 June 20067 for

The Comparny Forgeast and Pro-Tomma Group Forgeast are based on the Direclons’ assesament of curent
sconarric and aperating conditions and a number of agsumptions conceming fullre events, including the
geners and specific assumplions set ool iy this Section, The Directors helieve that they have preparad the
Corr;paw Forecast and Pro-forma Group Foreca 1 due cars and attention and considar all assurmptions,

whan faken as & whole, 1o be reasonabils af the date of this Explanatory Memaranduem,

Howeever, actual financial results may differ from the Company Forecasie and Pro-forma Group Forecasts and
az‘;y {::|f1'er~r1’,et; may be msterial, Accordingty, the Dirsclors carmat and do not guaranise that ihe Company
ast and Pro-forma Group Forecast or any orogpactive staterment in tlu Explanatory Warmarandum will e
I'wievo.d Events and cutcomes may differ in quantum and dming from he assumpbons, with & rmateris

consaguental imgact on the ij,rﬁpmy Forecast and Pro-forma Group Forecast,

=l

The gereral and spex“i'“’c assumptions used to compis the Company Forecast and the Pro-forma Groug
Forenast are set oul balow, This information ie provicied 1o aesis fihood of the

assumations oo ; and it not intended (o e a represantation that will sctaally aoeur,

he assumpt

lep i mp’ Iy Forecast and Pro-lonma v Forecast shouid be read fogethar wath e risk factors set outin
the IMmvestgaing Ac:{:oumam 5 Php-u-ri an historcal and forgoast financial onmation set out in

>L"tv“ﬂ 10 ancd other infonmation cordainad iy this Bxplanatory Mermarandunn,
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The Company Foresast and Pro-forma Group Forsoast assumptions

The material assumotions made by the Direciorg in preparing the Company Forecast and Pro-forma Group
Forecast are s&t out balow,

General agsumptions

« NG change in the inding or capital structurs, otherthan that arising from the Proposal o et in s

Explanatory Memarancium;

= o ratenial acouistions & or restructuring of he business during the Pro-forma Group Forecast

angh (“Jorr;pems Forecast Periods excent where described iy this Explanatory Mermaranaum,

s o signifcant change in the legiskatie regimes and reguiatory ervironmants dnclucding faxation in the

jun%:zr tisng inwhich the Compasy or Group operates,

s o matenial changes in Australisn Accounting Stancands;

s remain conssiant with those diss

s ihe Compary's and Groug's significant accounting solic

ey ] B
Section &4,

+ o matesial change in compatitive activity in the markets inwhich the Compary o Sroup operates;
s N0 g f ant arnendmeant 1o o terrmination of any material agreement o arrangement relating to the
¢ husinesses, The pares 16 those agreamants and arrangaments arg assumed o

--».e_h the terms of s maignial agreaments anct arangsmeants,

s NG matesial changes in industrial, poli T econamic condiions with respect 10 the oroperty industry an

the Austraian economy, and

s o ioes of key peraom

Specific Assumptions in relation to the Company Ferecast and the Pro-forma Group Forecast
financial information

The specific assurmptions adopted in prepasing the financial Forscasts for the vear encling 30 June 2007 are
summaricad below, Assumpiions apply aaually o the Company Forscast and e Pro-forma Group Fores

unless othaerwise spacilisd.

Davelopment and construction revenue

Development arcd construction revenus and grefit is forscast for propets whears the Comgany has prasenthy.
«  completed consiraction and awating sethiemsant; or

s oomimenced consiuction; o

s receved planning approval

The fotal foracast revenug for sach development and construntion oroiect is based
s the lnown asie proceeds for existing confracted pre-sales, or

s whare a dwelling is not currently ore-soid, ssles revenues are estimated based on recent aaies for that

project or for siriar projects with sales ratey based upon presant damand.

Constraclion and development revenug is recognised on setilement of each dwelling. For each project with
YOF greater thars $10 million, the estimated percentags of revenus from setilermants

accurring in e Forecast Perod arg surmmarisedd Delon
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Exhibit 9.3: Development and construction revenue

Development and construction EBITDA

The Forseast inclries an assumption of costs for each project including estimates of deveiopmeant costs having
regard 10 edsting construction Contracts and costs incurred on pravious comparable proscis. The prodit masgin
an davaiopment projects B recognised on ihe same Dasis as revenus sat out abiove,

Retirement ownership and management revenue and EBITDA

Fevenue is derved from deferrad management fees FDMP™, offher feay associated with the managemeart of
vestment oroperty revaluations, DMF revenue reflects enditterments specified by
exiating contracts between the Cormgany and the resident of the dweling, There are g number of different
contract types which vary 6% 10 the annust DVE acorual pereantags anct whelher the DMAF s biasad on the entry

or exil value of the dwelling,

retirerment dwellbngs and

Revarnue forag

o 007 sdating DWMF arangaments reiating to 3368 ¢
Seeeings gt Des Wy,

lings &t Brighton, 124 dwalings at Menzies and 237

=

. i85 mew DME arrang

=rrenis for deaetlings expectad 1o ba sold in FYCY at Brighton, and

o o nel revenue Fom an incresss in the vaile of ratirement village invesiment proparties is assumed in the

Forecast Period.
Property funds management revenue and EBITDA
Company stand-alone

B E

Mevenue and EBITDA forecasts for the Beoton Investmant Managemeant businsss on a stand-alons basis

MOrorate:

s oconfracied managerment fees from established proparty funds based on property income or the gross

1aget valle of existing property;

s goouistion fee ncome net of associated o and adclitional managamant fees on markat lerms simiar o

hlished funds for

- new property acquisitions for Sector Funds of 3282 milion in FYO7. For compasison, new property
isttions an which the Company carmed fees i FYOS tofedad 3170 milion, Actugl and contractad

aeauisiions to date in FYOT tofa $163 milkon: and

s aocrued ext fees of $2.8 i FYOT In retation to migturing funcia,
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Pro-Forma Group

e

Revenue and EBITDA forecasts for the Becton Irvestroant Managemant business on a ats

inorEorate:;

e basis

«  oonfracied managernent fees from astablished proparty funds base

asset valle of exisiing property;

O o propearly income or he gross

\,

O

s« aequisition fee ncome et of associsted costs) and additional management fees on mearket ierms siidar o
astablished funds for news |“}r{} Jerh aoouistions undartaken by the proparty funds managemant businass of
vilon in FYCY and

\;D

o ancrued ext fees of $3.0 mition in FY DY in relatio

" i maturing funds,

Holiday ownership ciub EBIT

Mevenue and EBIT forecasts for the APVE o venturg incomorate:

s G000 new members in FYDTY {comparad 10 5,015 new mambers in FYCE);

& SVETAGE revenus Par New mamber i FYOY e H e actual revenus per naw roambar for the ith
parino o 30 JL. e 2008, and

o operating costs such as product costs and sakes and markating remaining relatively conaistent with #w
prios year, a5 a perceniage of sales revanus

Corporate overhead

Corporate overhesd for FYDT is based on histoncal corporate overhead, adiusted for expected changes suc

a5 assurned ncreases in salariss and | aduoa.rn Aninflation facior of 3% per annum has been sliowed in the
Company Forecast and Pro-forma Group Forecast i aodition 1o spacific km-\.ww. changes,
Interest — Company (stand-alone}

st expenss i FYOY s based upon ex:s,tlm faciities and interest rates, The net nlerest
i 43

Forecast nel intere
foracast of 36,1 mikior in FYO7 s comprised of tha fo

AT

ating 0 320 ¢

ferkas

e il Fpnge e b o i
1 af Convertitie Notes at an inlerast

notes —

rate of 8.5% n.a.

s Convertible

dEom intarast axpanss re

s Bank debt — $3.4 million interest expense relating to bank debit wiih ance over he Forecast

Pericd of 341.8 mi |:’.G*" at an average rate of 8% o.a.

ar sverage ba

P

. I"c:ﬁed party lnas — B85
5% pa

dEe interast expanse relating to a refated ooty 1oan at a rate of appeoxdmatsaty

s Amortisation of ioan establishment costs in relation to existing dabi arangemends of 30.3 milien n FYOT.

A portion of the Grmar 5 interest bearing elates 1o developmeant and conalruction proiscts and i
accorciance with the Group's "cr*oum iy polcies sel out i Section 9.4, he interast on ihose borswings is

captiaksed into $e canving value of constru h{}ﬂ and ceveioprmant orolects and recognised in profect profits
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Depreciation

Depreciaton relates o fumiure andg squipmaent, fixturas and fittings. Depreciation s based on the useiul ves of
depreciable assats,

Arnortisation

For the purposas of A-FRS, goodwil is not eublect 10 svstematic amortisation and is instead subject to pcr= i
impairmeant testing, OiF auch as brand names are amortisecd over thelr expacied ugsell e,

Ciher intangise ass

Income tax

Income tax expense i@ basad on the expected effective tax rate 1o appl\ i the Company curing the Forgcast
Feriod, Thers is not expected to be & material diffarence belween the siutory ancd effeciive fax rate over the

Forecast Period,

Asmurnntions relating to the Trust

Property investment

Hevenue and EBITDA is eamed on rantal incoms onimnvestment propertiss in conbrolied entitiss and distributions
from other investraents in the Secior Funds and SFTs, Cwnarship inferests in proparties are basad upon knoan

accuisitions and interests in properly ai the assumead imgdemantation Date of 1 Decamber 2008,

Thes agsuimed accuisitions of propearty interests by the Tust ars:
s Beacion Office Proparty Trust — $80.8 milion for an interast of 74%;
s Bacion inclustrial Frogperty Trust — 2277 million for an interast of 199

s Becion Refail Property Trust — $15.3 milion for an interest of 21%, and

s e SFTs freter Section 8.1.3 1 - $34.0 milon for an average inferest of 25%,

Forecast rental incoms s based on current lsases, assamplions regarding lease renswals and rental rates
ies basea LPBoN prevaling markst

e‘.allf‘v\.»aaf‘ : ‘for vacancies basaed o known exgiries and genaral vacs

Ahers necessary, alowance has been mads for leass neentives or capital sxpendiiure for new

sooverare and Non-recovaralie property Sxpenses are bat‘ﬂ- o costs incurred i the year anded 30 June
2006 Where applicabile, costs have hean 2 ' known inCreases or & ganeral nfladion factor in Y07,

Financing costs

The Trast widl incur interest expenses o BOmowings used 1o fund property AcGuisitions in contrg
Trust wil sarm interast on an intial oas 1o the Sompany of & portion of the procesds of the prope

£AISING.

Hher Assuraptions relaling to the Pro-forma Group Forsoast

Proposat implementation assumptions

[pTaval

The Proposal is assumedt 16 be effective from 1 Dacembar 2008, s assurnad thal s furthar capial raisings

1
bie undeartakean duging e Forscast Period,
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Elirnination of inter-entity transactions and balances

sfed in e prepasation of e Pro-forma Group

W) fransactons have been el

The etffects of the foliow
Forecast

=y after Stapling.

s Fees charged from Becton Investment Managemeant 10 contralled &
s Fees charged 10 Agsociates i the axtent of the Group's sconomic interest where ihat fee s not expensad
kry 1f‘e /\%taom 1=

s The pafance of inter-antity lbans and related interest revenues and expenss

2.2.2  SENBITIVITY ANALYSIES OF FORECAST FINANCIAL INFORMATION

Exhibit 8.4: Sensitivity analysis

v — Renere

D(-:a\.-'falc.,q. W anc Songir

Trie Padd &

R -
3.7

Total

Thie fime delay in his sensitivity anatysis does notl necessarily regult in permanant ke of profits bat may afiect

LA

the fiming of the recognition of developrment and consiuciion project profits om one yesr (o the next,
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9.3 HISETORICAL BALANGE BHEET AND PRO-FORMA GROUP BALANCE SHEET

The Historical Balance Sheet of the Company has been extracted from the audited financial statements of the
Compary and confrillsdd entities as at 30 Juns 2008, The Pro-forma Group Babnce Shest has baer preparad

ag at 30 Juns 2008 by adjusting the Campany Batance Sheet as [ the Sfapling was effectve on 30 June 2008,

Exhibit 9.5: Balance Sheet

Total labiittes

MNei assets

- 347

3.2 273.2

RO Y e e
LR R
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Thez fotioredng pr'o—i"“me"- aciusimants ave bean made 1o the Company Balance Shest 10 preoars the Pro-fonma

Groupn Batance Sheet ag at 30 June 2006

s Agoregation of the Company and the Trust with ihe Company ag he parent entiby of the Groug,

s Cash — net effect of the funds raised pursuast (o the proposed aapital raising net of capiial raising costs
new investmenis, payment of dividends and return of capital,

s Investment ¥ properly — naw invastmants in antitiss holding ivestmear property assets
s Inferest bearng labiities — bormowings By a controlk v oused 10 funod proparty seauistions

] . s 4! f -1 £a
- ey HBLS \JEJ.FJHEE

of 3183.1 milion purssant to propesad capital raising; and

- payment of Special Dhidend,

9.4  SUMMARY OF BIGNIFICANT ACCOUNTING POLICIES

Thes accounting polcies adoptad in he preparation of the financial information contained within this Section of
the Explanatory ."J]c!'TT’“Fcl"CIUIT‘ are set out balow, Thaess policies have been consistently aoslied t© all periods

[rasantad,

The accounting policies are in accordances with A-FRE, other auihoriiative pronouncamants of he Australizn
Accousding S enddrcs Board, Urgent Issuss Group Sonsensus Visws and the Comorations Act 2001, The
financial infonmation has been prepared in accordance wih the

inclicatad

,._\ e

Ristorical cost corvantion unlass olherwise

Frinciptes of consolidation

Thes coneo idatec: f”“‘é‘ll".{,‘?d' statamants incorporate the assets ang kabiities of ak antities controfied by the
Cormpany e resulie of ak controlled entiies for the peariod whi o by the Campany, The Sompany
and 18 ook Iea entities 1ogether are referrad to as "the Group”, The effects of all ransactions between aentities
clidated entity are eliminated in ful, Ouisite equity interasts in the rasuits anct equily of controlled

antiies sra ~‘|vc} Wl qi;iﬁfirdl'—w in e consolidated stetement of financial performance and stetemeant of financia

posiion res [‘—,u

e contr

2

Where controd of an entity is obitained during the financial vear, s resulie are included consolidats
staternent of financiat parformance from ihe date of on which conbrol comemences, Whars contral of an ef';zi*;y

ceanss durng & financial vear fe resuls are included for $hat part of the vear o 2 ool existed,

For the purposes of the prepearation of financial statements of the Group, the Cormgany ia ihe sarent entity of the
Group and wik consolidate he Truat from the Implemean 1tclt|0.". Elat~ The assels and bahilties of the Trust ars
resiated fo fairvalue on the Implementation Dale in e consolicdated accounts of the Group, htwever no
gocchdl is recognisad. The effects of @l transactions 391-\.«; =Tl ‘ih e Company anc the Trust are sliminated & full

i the conso

wated accounts of he Groug.

brecscarme fox

The income fax expenss or revenus for the period ia the tex payable on the cunent geriod’s taxable income
Based on ihe incomes tax rate for each jursdiction agjusted by changes in deferred 1ax aasels and i
attribetable 10 lermporany differences between the tax bases of assets andd iapdites and thar caming ¢ |*’\M|ﬁ‘ts i

the financial statemants, and 10 unused ax osses,

G_
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Deferrad fx assets and liabilties are recognised for ternporany differences a the tax rates expecied 1o appy
whEn "I*# agsels are mooverad o liabildi o, based on these tax rales ﬁahich are enacled or

D vely enacied for each jurisd ot ta rates are applied 10 (xi.mlf e amounts of

ediuctible and taxable termporary cifferences 10 measurs the dafered tax asse! AN exception B mades
lain lemporary differences arising fom ihe initial recognition of an agast ity. N deterrsd o assel o

7 s recognisad in ion 0 hess temporany differences if they aree saction, ofher ana

aes cormination, that at the fime of the fransaction did not ¢ her acoountng profit or taxable orofit or

differences and unused 1ax losses onby f it is

e hose famporary diferences and 1oases,

Dieterred tax gasels are recognised 1or deductibie famporan,
frababie hat future taxable amounts witl be avaiiabie to uilis

=5 and B55A15 arg not recor

Loy

Desferrad i Habili nizect for remporary differences between the carmying amount and
tax bases of invastments iy controlled end here the parert cnmy i able to control he ming of the reversal

of the temporary differance and § is probable that e differerces wik not reverss i the foresacable fut

Current and deferrad fax balances aftributabye to amounts recogrised directly In squity are also recognised
direcily in eguity,

Iventories

Projects in progress and completed buildings {current assets constructed by the consolidated entity)

The cost of projects in progress and completed buddings nicluds the direct developmeant costs as incurred,
Thase inclucde direct materals, direct abours and any aiher inpots o the curent workoin progress ancd aee stated

at the ioweer of cogt and nat raalisabils vals,

Land for redevelopment

The cast of land for redeveiopmeant noludes:

+  ihs

[T)

sl purchase price of proparly purchasad for deveiopment and resales,

s direct haldng costs such as rates, taxes and Dorowing costs incurred during deveiopment, provicked that
the addition of these costs does net resull in & book valug axoesading that 2 would enaie o |

recognised whean the property i 3ok,

0 be

Land for rsdeveloprment is reduced prapartionay as property setliemants occur,
Fevenus angd Incoms recognition on prolects In progress and completed bulldings
Mevenae is recagnised on A settlament basis whers the Company s the daveloper, Where the Company

perfarns only the conatruction role, and revenue and profit can hh reliabdy estimated, sales revenus and

axpanaas are adiusted in Bne wilth the pareceniage of completion of construction mathod

ANy oss on projects s recagnised as soon as itis foressaable, Al oiher reveni

fees, commissions, ek are recognised as they are samed,

2., interast, managemeant

Favenue recoonition on deferred management fees

Detarrad maf‘-’igemﬂ” fee revenue from the investment in retiremeant \ri':iéi(‘;ﬂ- 1af‘i ities s Eif“C?UQL"i Juring he perio
aresidant cocug
aparimant 15 a naw oo
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Prepraciation of plard and soulpmend
Fiant and souipment s depraciaied on either & reducing balance or straight-ling basis over #s expected usefu
life 1 the Somgany or Group. Estmates of remaining usaful fves are madke on a regular basis Tor all asssts will

Lo M
arnual reaseessmeants for maior fama, The expected uselll #ves are ag follows;

Fant and aquipmernt -1 vears

s
i
o

s

toior vahiclas

<er into soocunt in determingig the profit |

Frofits and osses on disposal of plant and eouiprmeant ars 1o

Ve,

Hetontions

WMomies are retained from paymeants due (o tLitJ(,O’ Hracions in aocordance wilth individugd subcontract

agreements for a specified peried in reladion o any claima that may aise as a resull of work performed,

et

Thase retertions are recordedd in e acoounts as oiher cradilons

Ciagh

Cash includies cash on hand and geposits held el calb with financial ||1CHJ|0|“LJ. whiGh are readily convartivie 1o

181 on Imn’* ’and subject to an nsignificant risk of changss in value, net of tank overdrafls

lrtangibles

Brand names

Brand namas represent the value of "h sxciusie use of he Beclon business nams acguired by e Group for

B million, It is Deing amortised on a st & pasls over 20 years, which rapresents the period of expacted
Banefits

Goodwill

Goorbadll represents the excess of the cost of an acouisiion over the fal value of Becion's share of the nat
identifiable assels of the acguired subaiciary at the date of acguisiion, Goodwill on acouisitions of subsidiares s
inciuced N intangible assets, Goodwill acaured in business combinations is not amortized, nstead, gooowil ia

teated anmuaky for smpairment, or more Feouently if events or changes in circumatances ndicate tha? # might be
sElred, anc s carmisd at cost less accumuiated mpairmant pgnes, Gaing wsaes on the disposal of an

entily include the camyng amount of goodwil relating 1o the entity soid.

Goodwill is alocatad to cash generating units for the oumose of impairmend testing,

ngairment

ssets that have an indefinits ueaful ife are not subject o armortisation and are tested annually for irmpairmnent,
Assets that are subject o amartisation arge reviewad for mpairrr;ent whensver Svants or Changas in
circumstances ndicats that the carmying amaurnit may 5ol De recoy &, An i{T'l,;';awrrzen tloes s recognised for
e amount by wihich the aesel's camying amount cx"e#dc IS c*o\acrat Ut THE meoverable amaount is
the higher of Lin asat's fair value lBss co&'ifs to el and valug in uss. Forthe puposss of assessing §

FngaFmant,
aseets are groupad ai the owast lavals for which 3

*hem are separately iderdifishie cash fiows fcagh generating

=

'\_,
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Meceivables

Al receiables are recognised at the amaunts receiable as they are due for setiament, no more than 80 davs

fr“*Tli’Iw date of recognition, Collsctabilty of receivablas s reviswed o &n ongoing basis with debis that ars
krnowert 10 be uncolisciible witlen off,

brrventrnenis

interasts in unlisted securiies, othar than controlled entities in ihe consolidated financial staterments, arg brought

to account &t cost, Inferests in joint veniure entifies are accounted for as set out haelow,

Frvastent properies

initigly, Fraestment oroperlies are measurad ot costincluding ransaction cosig, Subseauant 1o indial recognition,
investmert properties are slated at fair value, reprasanting the Director's assessment of open market valus
Brased on axternal, independant valuations, Gaing or losses arsing from changes in the fair values of investiment

serties are nehided as "otherincorme” i the innome statameant in the period in which ey arise,

Favables

Favables represent lishilities 1o rads and other crecitors for goods and senvices provicad (o the consalidated
enlity prior o the en fd of the financial vear and which arg unpaid, These amounts are unsecursd and are ususly

payable within 30 days of recognition.

Borrowings

s are cared a hair principal amounts of fuiure cash flows associated

:

'emc;'r'}g the aabt, interest is acorusd over the period it be{:orreJ e and i recorded ag part of pavardes,

Liahiities to retirament village residents

ﬁ-\mou{*.iw s by recidents for apartments anc units ave Clagsified as g liabiity o the resident. The lability
soresents the resicent’s share of expecied procseds fram: the re-lease of the apartrment or unit based on

i:'1<.‘ie‘3;jer“=("'e|“1'\raluﬂ ions of gross realisable vaiue after taking into account expectad fees pavable 1o the owner,

The Eagility rec,ﬂgnne;ec; 8% 300N as he residert Signs a lease agreament, Liabiities 1o retirement villags

resicients ase non-isterest baaring and repayable after the resident’s depariure,

Borrowing costs

Borrowing costs are renoanised as expangas in the pericd they arg incured, except whers hay ars ncludesd in
the cogts of guaiying aesats, Borowing costs include interest on extematly borowsd funds, discounts or
ramilns refating to borrowings, fnance sharges and anciliarsy costs ||1L,urfed in connsction with he
arrangerment of porowings, The Casttalisation Dfp‘@ used to delenming the amaoont of borrowing costs 1o be

o

ned aversge interest rade applicatie & antity's outstanding borrawings during the

uC

capitalised is the weidg
WS,
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Soint venture srtitien

interesta in joint venture entitiss are accountad for using the eguity method, Undar this method, ?_he share of the
profits o esaes of a joint venture endity s recognised in the statermeant of financial parformance, and the share of

P 4
mmoveIments i resenes s recognised B the staiement of financia postion.

Frofits or iosses on ransactions with the joint venture entities and tramsse1{:1ior1f-
alirmiated i icated antity's owrership imtarast ustit such fims as they are realised by the
lui"'? wventure entifies on coneumption or aaia, uniass they refate 10 an unrsalisad oss 1| at provides evidenoe of

sairmant of an asset transiered.

HE j*‘\int venlure entitiss are

of the conso

= =

Emploves benetlils

«  Wages and salares & } annual leave — Liabiities for wages and saiaries, annual leave and rostarad days
off expectad 1o be setifed within 12 months of the
amount expeciad 1o be paid when i:he iabil

& reporting date are recognised, and are measured as the
3 e sel'l'le{'j.

s Long cervice eave — A kabdity for iong servine leave axpacted to be settied within 12 months of the

reporing date s recognisad in *he srovision for empioves bangfits, The Bablity for Eong SRS
sypected to be settied more than 12 montha from the reparting date is recognised in the provizion for

amploves hensfits and measured as the prasent value of expactad future paymeants to be mads in respect

Save

of sendces provided by emgioyess gp o the reporting date, Sonsideration is ghven (o expacted fulure wage
and salary levels, experience of ermpioyee depariures and pericos of senvice, Expaated future payments are
ciscounted using market visids at the reporting date on national govemment Donds with terms 1o mgturity

that rratch

[ty
o

s, the astimatad fufure cash outfioss,

M, 86 clossly as possibls

s Emploves beneft on-costs — Emp
udedt iy armgsd

ine iryee henetil

recognised as iahilifiss,

FEE [ an-oosts, including payvrol 1ax, arg recognisad and

=38 ,€|1 s anct costs when the employes benalits 1o which they relate ars

«  Profit sharing and ponus glans — A !|abi§i1:5.* [ err;plovee berefis in the form of profit shaving and bonus
plan i5 recogrised when thers s ne |

following condiions is met

ity and &t lzast ong of the

- then

[_;‘

gre formal terms inthe plan for determining the amount of the banatit;

- e amounts 1 e paid are detenmined bhefors |

he tirme of complation of the financial report; o

- post praciice gves ©

=ar evicience of ha amount of the obligation; or
Liabitities for profit shading and bonus plans are expacied o be setile d within 12 rmorihs and are
measurad ab the armounts expeciad 0 be paid whan thay are setiiad

Earmnings per share

Basic eamings per share

Basic samings

C3roU, exc

D ahare i calcuiated by dividing the profit attribuiable to equity holders of the Sompany or

ueking &y costs of sendcing equity other than ordinary shares, by the weightad sverage number of
ardingry ahares outstancing during the financial vear, adjusted for Bonus skemenis in ordinary shares issued
during the vea
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Diluted earnings per share

Diluted eamings per share adjuste ihe figures used in the determination of hasic eamings Der' ahare 10 lake o

accoum the after income 18x ﬂtfﬂ(‘*’ of interest and other financing costs assocktad witl S
ordinary shares and the weighted average number of shares assumed 1o have besn b&:wd for no consideraton

in retation to dilutive potentia! croinary shares,

8.5 FPUORECAST-BPECIFIC HISKS

The business actiities of the {“Jorr;m v, anct after imp

ritigl

=rentation of the Progosss, the business aotivities o1 e

Group, are subiect 10 risks and there are many factors which may impact the future parformance of he Group.
These riskes are poth specific 1o the Group and also relate 1o the genaral business and economic UJ'II"’kl Thesse
sk may adversely aff&c fhe v .'» ,oﬂ e Groups's assels and Stankd Securities, however the same ns :xmt

far *I“]ﬂ',oz’m:anw L‘lcll]d alone shouid the Propasal not procesd. Some of these nsks can be mitigared by the
use of eafeguards andd appropiae eystems and actions, but some are outsids the control of the Group and
cannat be mitigated.

The principal rigks include, bul are not imited 10, thosse detaied balow,

Beaoton Constructions

e

The principal rigks relaiing o he cewvsionmant and conatruction Busingss inG

Construction and defivery risk

Tl'wr—'*re iz & risk that construction costs and the duration of g project will excesd budget If this ocours, Bacion
Constrocions’ returns on the project could be reduced,

T & farge extent these nsks are mitigaled Dy the fact that Becton Sonstructions builds Re ey projects, using e
N rGlessiong? r:onwrumon feam of emglovess, subeoniractons and L:c;m;ul?ams; all of whiorm wiork ulc:li'l)
for Becton Constractions and withy whom considerable frus thes Dean eetat} 1 ecton Sonstructons is a

well respectad condractor wilh subsiantial experience in complating Rrgs ool Athir siict cost constraints,

Further, the huii“'irm | fice agreed batween ha in-house buil
indenencant exie LEntity survgy:

Market risk

ran the in-house devaloper is determinsd by an

Whean Beoton Constructions undertakes 1o devsion a promrtr it e 5o on the basis hat it wik pe able o on-
sEh e "*rﬁjerty o complation, As mos tpru]'““ ke months, and somelimes yaars, 10 complate, therg s ¢

ik 1t the rarkat for Imt e of property may change, Anincrease in ihe su lz,z,lmf sirndlar propertias or a
d screase in darnand for that particular ivpe of oroperly may affact the ability of Bacion Construciiona 1o on-sel

the property.

in general, Becton Congtructions seeks to achieve appropriate levels of pra-sales of a propearty grior o
COMIMENGing construstion. W as r nu_,t heer gohisved, a high degres of confidencs in the

filkely sake price and Hkely purc soe,

farigl Yo}

are thess pre-

hasers will e inp

Beoton Constructions is sidad §

sigrificant percentags of pre-sals

e mar ’clq‘Q’TI nb of market risk by senior debit providers wha routingty see

videnoe of laka-out hafore advancing finance faciities,
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Risk of sales default

~

Ag part of its sk managemeant siategy, Becion Constructions oflen enters info conbracts of sa
1r0|3erliesa de{}re hey have t.:cz&n constructed,

& inrespact o

There is arisk hat he surchasers who have bought oropertias undsr a pre-sgie agreemesn may not setiis the

Balance of thelr legalky bmdung, confracis for sale f,,, one reason o ancther,
Sales contracts used Dy Beoton Constructions are legaily binding and generally racuire that the purchassr
prowvicie the highest, non-refundable deposit aikvead by pravaiing lsgisiaion. I the avent pfd ol 46 =torn

Congiruciions & entifled 10 certain remedies ansing o breach of contract, including reter of the danost,

resals of the proparty and recovery from the origingt purchaser of any oes which may |'1aue QeouETad

Town planning permit risk

Al development and constraclion projects requre Wwn planning developmeant approval from e relevant
authorities, There s arisk that a pr'ojeci migy ol Gain the necessary 10w plansing permits 1o allow 4 1o
proceed, or that fulure stages of & commencedsd proiset may Nt compiaie as onginaly sxpacted,

Bacton Constructions' knowledge of prevading planning conditions and ite highly skiled consutiants’ input

anauras this risk s understood and, o ths extant poasibis, gquantified prior to commitrnent (o any project.

Environmental risks

Sarne of the proects which Becton Constructions undertakes, invaive the radevelopmert of lara which hag
fBreen cor n‘{;rmrrﬁled froms previous usage, The redeveiopmeant of such landd involves decontamingting the land 1o
the satisfaction of the reksvant emvicnimeantal authorities, This i particularty the case when indusiialiand s
redevelopedt for rssidential purposas. Bafore undertaking such & project, Bacion Conetructions sssasses e
extent of the contamination of ihe site, the requireaments of the environmeantal asihoritiss and the cost of

decontaminating the sile 1o the rea:gurud speciteations. To his end, Becton Constructions relies haavity on its
consuliant feam to assist in managing the risk, and, as in alk areas of uncertainty in the construction Dusiness,
allows for contingencies in the process, Pre-acouisiiion testing generally owers 1he environmeantal diske 1o
rranageable and quantifiahle proportions,

Natural disaster

Arnskoexials that projects may be delaved or costs may be Gvarrun substantiaily ag o result of nalural disasters
such as flooding, storm damags and the ke, Itis ususl that building contracts inclucs insurance cover for sach

ere snonamicaly vishie,

et el

o - i 4 4
[ t for such avents wi

Industrial refations risk

There s a2 risk that congtrucion unicn activity coukt delay the dalivery of & project of incraase the cost of a
project, Beoton Constructions manages this risk b\*l“ncl’ﬁ‘twv'ﬁg eV Eltl"r“shps M’ ‘*I“L, evant bukiing

unions and officiaks and <:ont»‘*ua

vees anct conhractors ars oss

b moniorig and managing hoss relationshins wi "I\.;'i s

twith i aocordance with appicabile award and legisiative r\,qmrenwﬁs.

»

Faul

Reliance on subcontractors

Various risks may arise frorm Bacton Congtructions’ practics of using suboortracions 1o complate significant
Barts of ite construction and development proects, Thers is & risk ihat subcentractors miay a8 1o perform the
contract, méy becoms naohant it the course of the projed t, armay Nave insufficient indemaity insurance o
cover any potential claim hat may anse against tham. in maost casss, however, as Becton Constructions is tha
A0 e t,uh(,c:;’%ir'c.lf:t_r or atep i and sesume managemeant of

417,

neadd contractor, it has the abiy (o either reple

I
rrost of the auboontraciors operations and sts

]
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Responsibitity for design

sroblems or defects may
Aich Baoton Constructions oannat racowver.,

YWhere Becton Constuclions assurmeas dasign responaibility, thers is a sk that dasign

rasult in rectfication or other costs or Eaglite

Froperty funds managenment

The irin

Erizies refating to the proparty funds managamsnt Businsss in

Property investment

Wany of the rigks cormmonhy aet

Managemant,

ated with peoperty investroent apply 1 the busingss of Bacton Inwasiment

The businese of Becion hvestmeant Management could be affected by fis ab -“i!-* o acauire quality property, The
rnarket for quality property OIT?{"v’—‘-iii'i‘\-fe. s are being Bid down as & weaight of monsy cominues to fiow into
thes cormmercial property mar

1. Failurs 10 purchase suilabde oroperty may mdute the profitability of Becton
shmart Management,

Fwestment Management could aiso be affecied by the risks of fuctualing property

vakes due o factors such as
o o genars dowsium in e proparty market,

s g failure of terants to mest thelr fnancial obligations;

s ihe tenants of propedisg nal exercising options avallahble undear existing leasss which may result in
vacansies and a loss of rental income, Becton rvestment Managemeant has the ability 1o mitigate his risk
by efiher sourcing replacement ienanis o redaveloping the properties as appropriate, and many of thase

risks and opportuniies are iderdified and undersiood [rior 1o soguistion; anc

» intaraest rate uciuations peyvond those fores

Capital ratsing risk

The business of Becton investiment Managament may be affectad by s abiity 1o raise caplial fo fund the
acouisition of property or fo finance property development, The akility 1o raise capial msy be affected by factors
inclcing:

s gensral econamic dsks such as inferest rate changes, empiovmeant participation rates and levals of
SONEIMET Contidencs;

s changes o govermmeant polick
{depraciation, st ana

i
i

ucting, for exarnple, changas (o taxation that affect proparty investroant

s g gEnerst downlurm i he proparty market,

oo

Sueh factors may Bave the effect of reducing the attractiensss of property funds managemeant progucts 0 the
sl narket reducing Becion vvestrnars Management's ahiliy 1o raise capial,

Property fund management risk

¥ property funcs that are managed by Becton Invesiment Manages rrem, orin which Becton
Managemant Frvests, perdonm ooy, this may causs & 1088 to Beoton Investmant danagaement w WOtlwbr
firancialy or by darmage to Becton Investraant Managemant's %utcm a0,
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Past fransactions of acquired businesses

ant Proparties Limited, Cppertunities exist for
roLgh the

in otoher 2004, Bacton Invvestmient Managerment acauirs:

Becton Investmast Managament 1o griow s pr'c;[_jerzy funds FTIENEY %ant bu SiNess i s way 1

accuisit ':";r of existing fund managers. Fusd managers acquired by Becton investrment Maragerment may have,

[rior o Becton Investment Managameant's o f“\“rwm?'wp effected ransactions which may cause kbss 1o Bacton

irvvasiment Managemsnt in the future, whether fisanciaily or by damage ‘L}",, ton Investmant Managemeant's
anutation,

]lf‘

Fetirarment

The prrincipal rigks refiing to e refirament busingss includs:

Property risk

The business of Becton Lé'u'%;r‘.g colid b affectad by its ability 1o continus 1o aoouire or devalop retiremant village
P ! ¢, Becton Living i

Py fo meet anticipated growth. To ensure sufficient m.p

ACEvEl PUISLENG ExXpansion u’“z,-z,-ort;mit s e Doth greendisid developmeant and fhe acquisiiion of

R 'lr-. =i

»m_

Market risk
There is & risk that buyer demand for the type of retirement village dwellings offerad By Bacton Living mey
¥ b 3
SCkne due 10 advarse economis conditions, ¢ a5 increasss nflation o tereat rates, This woukd atfect

Becton Living's ability 16 achieve expecied saie rices and sals rales,

Becton Living's business may amo be affecied by ficreased competition from providers of setrement v ll GES OF
alernative retirement living procducts, However, beoauss of Australia's a-xpanu fing agsd poou i tion and the
sedfatively lowy proportion of that population currently livieg in retirement vilages, the management of Becton Living

Believes that here is growth polentiat in tha market,

Holiday ownership — APYC

Property risk

The business of ARVE could be affectad by its ability to continue to acauirs o develop adcitional reson property
s0 a8 to oreate & sufficient supply of sccormmadation to meet anticipated grow owever, the Groug hatieves
that in the foture the demand for aciditions resorl property 16 likely 1o e st *hsou{y the acguigiton of

davslopmert sitas for the construction of pumase- it APVE rasarts,

Strategic review

The Company is currently underaking a reviess of its investment in APVG, Should the review resull in an
outcome ather than retention of the L/LJszr‘“lﬁ'\-"B |r1'\m1rr>em irr APVO bieing pursued, the Directors expect ha

impAact on e Forscasts orasentad in this ary Memorandurn i be immaterial,

Market risks

The business of APV could be adversely affectad Dy a decling v buyer demand for the holiday owngrshis
p.roduc:iss oifered by APVG 28 6 résy AVEISE SCONQMIC CONitions, such ag incraases in mfation or pierest
MO BUSINESS May &isG De adverasty affected by increasad compaition from providars of altermative

%wc-':i{:iay CRETIErSRD (rodiacis,

1. \J>
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Management risk

The management of resort praperty is handied primiarly by i pagies, If resort proparties are not managed
effectivaly and maintained to an approprigie standard, this meay impact on he buginess of APVE, w
rancialty or by damage 1o APVDs reputation.

e

Gerersl business visks

The Group's busingss s aso subisct 1o he following general risks:

Dependence on key personnel

ooy

The Group is refiant on a number of key personnel employed by the Group or corsuling & the Group. Loss of
such personnel may have a materially ddwefse impact on the perfo:'marv:e of the Group, Whie fhere can be no

assurance qwﬂr: as 1o the condinued availahilty of such key personnel, the Group has put i glace smokymsnt

=33 senior axacutives, and consu fancy agresmeants '“'IP". CONSUants,

CONE RS wit

Acquigitions, joint ventures and Shareholder dilution

The Group will be ageessing strategio acquisitions and joint ventures as one of ks growih strategies. The Groug
intends fo pursue strategic acquisitions of businesses that complement it axisting t“' sinsss, Thers can ba no
assurance that the Group will be abie to successiully derrtify, acouie or integrate SUch DUSNSLEEs,

The consideration pavable in reapect of any auch acquistion migy consist wihoi

tex the vendors, inwhich case the sharehaldings of existing S clers wdll be diluted, Further, Hhe Group may
seek to raise addiional capital, In order 1o fund ’{:qucl ms;. ar f@r ofher purpeses, By new issues of Shares or
alher securiiies. This would also have the effect of ¢ the Boidings of existing security holders, The Group
mhay elect to fund acguisiions ussing EXisling or néew bankmmm The Direciorg will adost pradent financial
Praclices i assessing the appropriate funding mix.

[y o partly of new Shares ssued

Subiect o relevant joint venture agreermenis, the Group will not be able 1o control the actions of joint venturs

|:}c.1s‘tnersa, and therefore cannat guarantee that joint ventures wik be opers yed N accordancs with e

Group's preferrad divection ¢ r::trf"iﬂqu

o)
o]
=
z
i
e
o
o
e
s
-l
(F‘-‘\

Competition

The seciorg in which the Group currently aparates are compating, Thare can be no assurancs that the actions

of compatiors o changes in consumer praferennes wilk not adversely affect the Group's performante

[
l

Intellectuat property

The Group is not aware of any current challenges %’o Ay radernarnks wiich, on current evidencs, pose &
rnateriat rigk 1o the Group's hus NG 1o rackemank registration in & major market for the
Group's brands, it may have a material effect upon ‘*hc operating and financial parformance of the Group,

2 Fihereis a ol

Brand factors

The Group's proaducts and senvices are sok
ke assats 1o the Group, Shoolkd the brand o image be damsgad in any way or Iuh,e |LJ- >TIE%FK-’T'}1' appes

Group's busingss could be adveraety impacted,

3 uncier & numbar of Brands, The Sroup's brands and #simage ars
the

Force majeure

Acts of tarroriam and events of force majeure may affact the Group’s buginess including, for exampls, the

e ol e Lo F - i - Yo ed Dy - ‘ - -, o - .
projects uncieriakan by Becton Constructions) and Bsurance may not fully cover hase risks,
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9.6 GENERAL RISKS

Security price variations
The Shares of the Company are, and Slapled Securities are 1o be, guotad on the ASX, where thelr price may
rime or fak Shares cary No guarante

they gy trade on he ASX. The wal

[ partitabitiy, G|\r'f“iﬂr“=('18, r'e!'urn of capitas, orihe i,rr:e ol which
e determined by e stock markat anchwil be
sUect o range of factors bey ndm_, contsal of the Groups, and the D emo:%’md officers of the Group, Such

'-3ffturt; incluce, but are not lmied o, the demand for a.r‘;c'} aviiatilty of securities, moverments in domastic
=5, exchangs rates, ﬂu(ﬂ'l ongs in e Australkan and intemational stock markets and general

dorrzesa?;m anct aconamic activity,

&
ue of e Sec 1r|‘ve° il

Feturns from an investrment in securifies miay alo depend on ge et conditions &s wet
perfonrance of the Groug, Thers can be no guarantas that an active m afk 1 securities wiil devalop or that the

Warkat Price of the Shares and Stapled Securities will not dacine pelow ,_he -r_:usr'e.r‘rt Share [rice

Economic factors

CHAnYES N econamic and busingss condiions or gove golcies in Australia or mtermationally may irnpact
the fnciameartais gpon which e p.roré- '-?ed growetty of thc Grou |" ‘s target markats or its coste struciure and
profatiiny will rety, Acverse changss in such things as i of inflation, interest rates, exchangs rates
governmeant pocy ing fiscal, monatary and reguisiory policies), conaumer spending and emgiovimant
rates, amongst others, a utwde he control of the Group and may have a maserial adveres impact on the

Brosiness or 15 operaling resuiis,

Peey s

Nl=g ==

e

Regulatory risk

Pt

Changes in relevant laxes including the GSTY e g, ’md administrative regimes and govermimeant policies Bicth in
Australio and overseas may adversaly affect the [O.’I'Yk:ﬁ’“e Fihe Groug, Aty change to the current

rate of cormpany incoms bx iy msckctions v-,-'here ?_he L'—jrmp cperaies will impact on Shareholdar returms, Ay
change o the current rates of incomes tax app!ving tey individuals and frusts will ::ml r'y' rngact o Sharsholder
relurns, In addition, any change in tax arangemeants between Australa an isciic

adverss Pnpaet on proff manging and the level ¢ ?1 anlking credits avalal

stions ucL:I o4 have an

sle o frcum &Iy ”\;fture diviciznds,
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PricewaterhouseCoopers
Securities Lid

ACN 003 3H1 617

ABN 54 0§13 311 617

Holder of Apstralizn Financial

The Directors Services Licence No 244572
Becton Investment Management Limited N _
Freshwater Place
Level 7 2 Southbank Boulevard
470 St Kilda Road SOUTHBANK VIO 30046
iy o I ) GPO Box 13311
M}:LBOUP\NE ViC 3004 MELBCOURNE VIO 3001
DX 7T

Website www pwe.comsal
Teiephone 61 3 8803 HO0
Facsimile 61 3 8603 1904

11 September 2006

Subject: Investigating Accountant’s Report on Historical and Forecast Financial
Information

Dear Directors

We have prepared this Report on historical and forecast financial information of Becton
Property Group Limited (the Company} and the pro-forma Becton Stapled Group (the
Group) comprising the Company and the Becton Property Trust (the Trust) for inclusion in
an Explanatory Memorandum to be dated on or around 11 September 2006.

Expressions defined in the Explanatory Memorandum have the same meaning in this Report.

The nature of this Report is such that it should be given by an entity which hoids an
Australian Financial Services Licence under the Corporations Act 2001 (Cwlth).
PricewaterhouseCoopers Securities Ltd is wholly owned by PricewaterhouseCoopers and
holds the appropriate Australian Fmancial Services Licence.

Scope

You have requested PricewaterhouseCoopers Securities Ltd to prepare an Investigating
Accountant’s Report (the Report) covering the following information i section 9 of the
Explanatory Memorandum:

Historical financial information

(a) the historical Income Statement of the Company for the year ended 30 June 2006;
and

(b) the Balance Sheet of the Company as at 30 June 2006 and the pro-forma Balance
Sheet as at 30 June 2006 of the Group (“Pro-Forma Balance Sheet™);
(collectively, the “Historical Financial Information™).

Liability imited by a scheme approved under Professional Standards Legislation
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Forecast financial information
(a) the forecast Income Statement for the Company for the year endmg 30 June 2007;
(b) the pro-forma forecast Income Statement for the Group for the year ending 30 June
2007;
(coliectively, the Forecasts).

This Report has been prepared for inclusion in the Explanatory Memorandum. We disclaim
any assumpfion of responsibility for any reliance on this Report or on the Historical
Fmancial Information or the Forecasts to which it relates for any purposes other than for
which it was prepared.

Scope of review of Historical Financial Information

The Historical Financial Information set out in Section 9 of the Explanatory Memorandum
has been extracted from the audited financial statements of the Company for the financial
year ended 30 June 2006, which were audited by PricewaterhouseCoopers who 1ssued an
audit opinion on the financial statements. The Directors are responsibie for the preparation
of the Historical Financial Information, including determination of the pro-forma
transactions.

We have conducted our review of the Historical Financial Information in accordance with
Australian Auditing Standard AUS 902 “Review of Financial Reports”. We made such
mgquiries and performed such procedures as we, in our professional judgement, considered
reasonable 1n the circumstances mclading:

. an analytical review of the Income Statement of the Company for the refevant
historical period;

. a review of work papers, accounting records and other documents;

. a review of the assumptions and the pro-forma transactions used to compile the
Income Statement and the pro-forma Balance Sheet;

. a comparison of consistency in application of the recognition and measurement

principies m Accounting Standards and the accounting policies adopted by the
Company, the Trust and the Group discussed m Section 9 of the Explanatory
Memorandum; and

. enquiry of directors, management and others.

These procedures do not provide all the evidence that would be required in an aud:t, thus the

level of assurance provided is fess than given in an audif. We have not performed an audit
and, accordingly, we do not express an audit opinion.

2}
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Review statement on Historical Financial Information
Based on our review, which is not an audit, nothing has come to our attention which causes
us to beheve that:

. the Pro-Forma Balance Sheet has not been properly prepared on the basis of the pro-
forma transactions;

. the pro-forma fransactions do not form a reasonabie basis for the preparation of the
Pro-Forma Balance Sheet;

. the Historical Fmancial Information, as set out in Section 9 of the Explanatory

Memorandum does not present fairly:

(a) the historical Income Statement for the Company for the year ended 30 June
20106; and

(b) the historical Balance Sheet for the Company and the Pro-Forma Balance
Sheet as at 30 June 2006;

m accordance with the recognition and measurement principles prescribed in Accounting
Standards, and accounting policies adopted by the Company, the Trust and the Group
discussed i Section 9 of the Explanatory Memorandum.

Scope of review of Forecast Financial Information
The Directors are responsible for the preparation and presentation of the Forecasts, including
the best estimate assumptions on which they are based.

Our review of the best estimate assumpiions underlying the Forecasts was conducted in
accordance with Austrabian Auditing Standard AUS 902 “Review of Financial Reports”.
Our procedures consisted primarily of enquiry and comparison and other such analytical
review procedures we considered necessary so as fo adequately evaluate whether the best
estimate assumptions provide a reasonable basis for the Forecasts. These procedures
mcluded discussion with the Directors and management of the Company and have been
undertaken to form an opmion whether anything has come to our attention which causes us
to believe that the best estimate assumptions do not provide a reasonable basis for the
preparation of the Forecasts and whether, 1n all material respects, the Forecasts are properly
prepared on the basis of the assumptions and are presented fairly in accordance with the
recognition and measurement principles prescribed in Accounting Standards, and the
accounting policies of the Company, the Trust and the Group discussed m Section 9 of the
Explanatory Memorandum so as to present a view of the Company and the Group which is
consistent with our understanding of the Company’s, the Trust’s and the Group’s past,
current and future operations.

(3
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The Forecasts have been prepared by the Directors to provide mvestors with a guide to the
potential future financial performance of the Company and the proposed Group based upon
the achievement of certain economic, operating, development and trading assumptions about
future events and actions that have not yet occurred and may not necessarily occur. There is
a considerable degree of subjective judgement invoived m the preparation of the Forecasts.
Actual results may vary materially from the Forecasts and the variation may be materiaily
positive or negative. Accordingly, investors shouid have regard to the risk factors set out m
Section 7.3 and 9.5 of the Explanatory Memorandum.

Our review of the Forecasts, that are based on best estimate assumptions, 1s substantially
less m scope than an audit examination conducted m accordance with Austraban Auditing
and Assurance Standards. A review of this nature provides less assurance than an audit. We
have not performed an audit and we do not express an audit opmion on the Forecasts
mcliuded in the Explanatory Memorandum.

Review statement on the Forecasts

Based on our review of the Forecasts, which 1s not an audit, and based on an mvestigation of
the reasonableness of the best estimate assumptions giving rise to the Forecasts, nothing has
come fo our attention which causes us to believe that:

(a) the best estimate assumptions set out m Section 9 of the Explanatory Memorandum
do not provide a reasonable basis for the preparation of the Forecasts, and
(b) the Forecasts are not properly prepared on the basis of the best estimate

assumptions and presented fairly 1n accordance with the recognition and
measurement principles prescribed in Accounting Standards, and the accounting
poiicies adopted by the Company, the Trust and the proposed Group m Section 9 of
the Explanatory Memorandum; and

(c) the Forecasts are unreasonabie.

The underlymg assumptions are subject to significant uncertainties and contingencies often
outside the control of the Company, the Trust and the Group. If events do not occur as
assumed, actual results and distributions achieved by the Company, the Trust and the Group
may vary significantly from the Forecasts. Accordingly, we do not confirm or guarantee the
achievement of the Forecasts, as future events, by their very nature, are not capable of
mdependent substantiation.

4
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Subsequent events

Apart from the matters dealt with in this Report, and having regard to the scope of our
Report, to the best of our knowledge and belief no material fransactions or events outside of
the ordinary business of the Company or the Trust have come to our attention that would
require comment on, or adjustment to, the mformation referred to i cur Report or that
would cause such mformation to be misleading or deceptive.

Independence or Disclosure of Interest

PricewaterhouseCoopers Securities Ltd does not have any nterest in the outcome of this
1ssue other than the preparation of this Report and participation in due diligence procedures
for which normal professional fees will be received. PricewaterhouseCoopers 1s the
mndependent auditor of the Company.

Yours faithfully

Peter Fekete
Authorised Representative of
PricewaterhouseCoopers Securities Ltd

(5}
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PricewaterhouseCoopers
Securities Ltd

ACN 003 311 617

ABN 54 003 311 617

Holder of Australian Financial

PRICEWATERHOUSECOCPERS SECURITIES LTD Services Licence No 244572

FINANCIAL SERVICES GUIDE

This Financial Services Guide is dated 11 September 2006

About us

PricewaterhouseCoopers Securities Lid (ABN 54 003
311 617, Australian Financial Services Licence no
244572) {"PwC Securities™ has been engaged by
Bacton Investment Management Limited ("BIML") fo
provide a report in the form of an Investigating
Accountant's Report in relation to the historical and
forecast financial information (the "Report”} for
inclusion in an Explanatory Memorandum dated on or
around 11 September 2008,

You have not engaged us directly but have been
provided with a copy of the Report as a retail client
pecause of your connection {o the matters set out in
the Report.

This Financial Services Guide

This Financial Bervices Guide {"FE8G"} is designed to
assist retail clients in thelr use of any general financial
product advice contained in the Report. This FSG
contains information about PwC Securities generally,
the financial services we are Heensed to provide, the
remuneration we may receive in connection with the
preparation of the Report, and how complaints against
us will be dealt with.

Finarnictal services we are licensed to provide

Our Austratian financial services licence allows us to
provide a broad range of services, including providing
financial product advice in relation to various financial
products such as securities, interests in managed
invesiment schames, derivatives, superannuation
products, foreign exchange contracts, insurance
products, iife products, managed investment schemes,
governiment debentures, stocks or bonds, and deposit
products.

General financial product advice

The Report contains only general inancial product
advice. It was prepared without taking into account
your personal objectives, financial situation or needs.

You should consider your own objectives, financial
situation and needs when assessing the sultability of
the Report to your situation. You may wish to obtaln
personal financial product advice from the holder of an
Australian Financial Services Licence to assist you in
this assessment.

Freshwater Place

2 Southbank Doulevard
SQUTHBANK VIC 3006
GPQO Box 13314
MELBOURNE VIC 3001
DX 77
Websitewww.pwe.comiau
Telephone 61 3 8603 1000
Facsimile 61 3 8603 1988

5  Fees, commissions and

other benefits we may receive

PwC Securities charges fees fo produce reports,
inctuding this Report. These fees are negotisted and
agreed with the sntity who engages PwC Securities to
provide a teport. Fees are charged on an hourly basis
or as a fixed amount depending on the terms of the
agreement with the person who engages us. in the
praparation of this Report our fees have been
determined in accordance with our usual hourly rates
and are disclosed in section 13,

Directors or employees of PwC Securities,
PricewaterhouseCoopers, or other associated entitles,
may receive partnership distributions, salary or wages
from PricewatethoussCoopaers.

Associations with issuers of financial products
PwC Securities and its authorised representatives,
employees and associates may from time fo time have
redationships with the lssuers of financial products. For
example, PricewaterhouseCoopers may be the auditor
of, or provide financial services to, the Issuer of a
financial product and PwC Securities may provide
financial services to the issuer of a financial product in
the ordinary course of its business.
PricewaterhouseCoopers is the auditor of Becton
Property Group Limited.

Complainis

H you have a complaint, please raise it with us first,
using the contact details listed below. We will
endeavour to satisfactorily resolve your complaintin a
timely manner. In addition, a copy of our internal
complaints handling procedure is avaiable upon
request.

f we are not able to resolve your complaint to your
satisfaction within 45 days of your written notification,
you are entitled 1o have your matter referred to the
Financial industry Complaints Service {"FIC8"), an
external complaints resolution service. You will not be
charged for using the FICS service,

Contact Details

PwC Securifies can be contacted by sending a letter to
the following address:

Petar Fekete

Freshwater Place, 2 Southbank Boulevard,
Southbank, Melbourne VIC 3001
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PART 1 — INDEPENDENT EXPERT’S REPORT

Tl September 20066

The Directors

Becton Investment Management Limited
Level 7

470 St Kilda Road

MELBOURNE VIC 3004

Dear Directors

Independent Expert’s Report in relation to the Proposed Restructure of
Becton Property Group Limited

Introduction and purpose of the report

The directors of Becton Property Group Limited (“BPG” or “the Company™) have appointed Ernst & Young
Transaction Advisory Services Limited (“Emst & Young Transaction Advisory Services”) to prepare an
independent expert’s report (“the Report™) on the proposed restructure of BPG into a stapled group
(“Proposed Restructure™).

The Proposed Restructure will involve the issue of units in the Becton Property Trust (“the Trust”™) to
shareholders of BPG (“BPG Sharcholders™) in exchange for an in specie dividend and return of capital paid
by BPG to its shareholders. Immediately following the issue of the units in the Trust, the units will be
stapled to the shares in BPG on a one-for-one basis (the “Proposed Stapling™). The stapled shares and units
will trade on the Australian Stock Exchange (“ASX™) as if they are one security.

Immediately following the Proposed Stapling, the stapled group proposes to raise approximately

$183 million through the issue of new stapled securities {“the New Issue™). The New Issue is to be
underwritten. The majority of the funds raised will be used by the Frust to invest in various property trusts
currently managed by Becton Investment Management Limited (“Becton Investment Management™}, a
wholly owned subsidiary of BPG. Concurrent with the New Issue, certain BPG management sharehiolders
intend o selidown a portion of their stapled securities totalling approximately $47 million (“Management
Shareholder Selldown™).

Should the Proposed Stapling and New Issue proceed, the stapled group’s business activities wili include
investment in a diverse range of property assets, through the Trust.

Valuation Advisory Services (s & part of Ernst & Young Traossction Advisery Services Limited Liabitity limited by a scheme approved under
ABN BT O 399 544 Australisn Finaneial Services Licence No, 2415853 Professional Standards Legistation.
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Our Report has been conumissioned to assist BPG Shareholders in assessing the merits of the Proposed
Stapling. Frst & Young Transaction Advisory Services understands that there is no legal requirement for
an independent experts’ report to be prepared in respect of the Proposed Stapling.

Summary of opinion

Ernst & Young Fransaction Advisory Services considers the Proposed Stapling to be in the best inferests of
BPG Shareholders. BPG Shareholders are likely to be better off if ihe Proposed Stapling is implemented
than 1f it is not, notwithstanding the costs, disadvantages and risks.

A number of the key benefits that arise as a result of the Proposed Stapling flow from the Capital Raising
(comprising the New [ssue and Management Sharcholder Selldown). Ernst & Young Transaction Advisory
Services notes that the majority of the key benefits are not easily quantifiable and, accordingly, evaluation of
the Proposed Stapling is subjective. Having regard to the nature of the Proposed Stapling and the limited
negative consequences, however, it is the opinion of Ernst & Yeung Transaction Advisory Services that, on
balance, BPG Shareholders are likely to be better off if the Proposed Stapling proceeds.

Other matters

This report constitutes general financial product advice only and has been prepared without taking info
consideration the individual circumstances of BPG Shareholders. The decision to accept or reject the
Proposed Stapling is a matter for individual BPG Sharehelders. BPG Shareholders should consider the
advice in the context of their own circumstances and preferences. BPG Shareholders who are in doubt as to
the action they should take in relation to the Proposed Stapling should consult their own professional
adviser.

BP( Shareholders should also consider the taxation implications in relation to the Proposed Stapling. Ernst
& Young Transaction Advisory Services notes that the Explanatory Memeorandum prepared by the directors
of BPG in relation to the Proposed Stapling and Capital Raising containg general information in relation to
the taxation implications of the Proposed Stapling.

Ernst & Young Transaction Advisory Services has prepared a Financial Services Guide in accordance with
the Corporations Act, 2001. The Financial Services Guide is included as Part 2 to this report.

Our opinion is made ag at the date of this letter and reflecis circumstances and conditions as at that date.
This letter must be read in conjunction with the full report.

Yours faithfully
Ernst & Young Transaction Advisory Services Limited

¢ b b

Ed Psaltis Matt Gaffney
Birector and Representative Drirector and Representative
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1. Cutline of the Proposed Restructure

On 12 September 2006, the board of BPG will announce the Proposed Restructure which, if
approved by BPG Sharcholders, will result in BPG Shareholders holding a stapled security
comprising a share in BPG and a unit in the Trast, from Implementation Date {refer Section 1.7).
The Frust has recently been established by BPG and BPG currently owns all of the issued units in
the Trust. The Trust, at present, is not active.

The Proposed Restructure is described in detail in the Explanatory Memorandum. In summary, the
Proposed Restructure involves two separate proposals:

® the Proposed Stapling; and

w the New [ssue.

A critical step in both the Proposed Stapling and New Issue proceeding is the approval by BPG
Shareholders of the capiial reduction {“Capital Reduction™).

1.1 Capital Reduction and Proposed Stapling

The direciors of BPG propose to declare a fully franked special dividend of 6.4 cents per BPG
share and a capital return of 28.9 cents per share. The pro rata reduction of share capital will
require the approval of BPG Shareholders.

Of the total distribution fo shareholders of 35.3 cents per share, BPG will satisfy the payment of
33.8 cents of the distribution through an in specie distribution of uniis in the Frust. Of the
dividend of 6.4 cents, 1.3 cents per share will be paid to BPG Shareholders in cash in order to
assist BPG Shareholders in funding any tax liability arising from the receipt of the dividend. The
dividend and capital return are summarised as follows:

Special dividend 84 200
Capital return 288 8a.7
Total distribution to BPG Shareholders 353 108.7
Distibuted as:

Units in the Trust 338 165.0
Cash 15 47
Total 353 100.7

Source: BPU management

As aresult of these transactions, the current BPG Shareholders will become the owners of
100 percent of the units in the Trust in the same proportion as their ownership in BPG. The
ownership interest of BPG Shareholders in BPG will not change.

Following the issue of the uniis in the Trust to BPG Shareholders, the shares in BPG and the units
in the Trust will be stapled on a one-for-one basis. This stapling does not require
BPG Shareholder approval as it is allowed under the constitution of BPG.

VALUATION ADVISORY SERVICES
ERNST & YOUNG TRANSACTION ADVISORY SERVICES LiMITED
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1.2 New Issue

Should the Proposed Stapling proceed, the stapled group proposes to offer new stapled securities
to the public (including existing BPG Sharcholders) with a view to raising approximately

$183 million of new equity capital. The New Issue reguires BPG Shareholder approval under
ASX Lisung Rule 7.1, as it will result in BPG issuing more than 15 percent of 1is issued capital in
a 12 month period.

Of the amount to be raised, approximately $171 million will be used by the Trust to invest in a
diverse range of property assets. These acquisitions will be made by the Trast through the purchase
of new units in Becton Diversified Property Fund (“BDPYF”), an existing unlisted public property
fund which is currently managed by Becton Investment Management. In turn, BDPY will acquire
existing units in the various single property trusts (“Syndicates™) and existing and new units in the
three sector property trusts (the “Sector Trusts™), namely:

#w Becton Industrial Property Trust {“BIPT"};

#w  Becton Office Property Trast {“BOPT™); and

#w Becton Retail Property Trust (“BRPT™).

The Sector Trusts and Syndicates are managed by Becton Investment Management.

The remaining amount of approximately $12 million to be raised through the New Fssue will be
used to pay transaction costs associated with both the Proposed Stapling and the New [ssue.

On completion of the Proposed Stapling and New [ssue, the stapled shares and units will trade on
the ASX as if they are one security. The stapled entity will be known as “Becton Property Group™.

1.3 Management Shareholders Selldown

At the same time as the New Issue, some BPG direciors and BPG management intend to sell down
part of their investments in the stapled group. Approximately $47 million will be paid to certain
BPG directors and management in consideration for their disposal of approximately 88 million
stapled securities in the stapled entity. The ownership interest of all BPG directors and
management in the stapled group will reduce from approximately 77 percent Lo approximately

23 percent.

1.4 Proposed stapled group structure

The following chart shows an abbreviated corporate group structure mcluding BPG and the Frust
before and afier the implementation of the Proposed Stapling and New Issue:

VALUATION ADVISORY SERVICES
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1. Existing position 2. After the Proposed Slapling and Capifal Raising
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Source: BPU management

The above diagram does not separately show BPG’s development and construction, retirement or
holiday club ownership businesses individually, as they are represented by “The Company™.

As the chart indicates, the stapled group will, following the implementation of the Proposed
Stapling and New lssue, hold investments in a range of property assets through investrents in the
Syndicates, the Sector Trusts and BDPF.

1.5 Share consolidation

Immediately after the Annual General Meeting (“AGM™), but prior to the Propesed Stapling, BPG
proposes to consolidate four ordinary shares into one ordinary share {“Share Consolidation™). The
Share Consolidation requires BPG Shareholder approval but does not impact the underlying
operations of BPG or the percentage interest of each BPG Shareholder.

The Share Consolidation will affect many of the calculations presented in this Report. For
comparison purposes, numbers of shares, units and stapled securities and financial amounts {such
as dividends per share) are set out in this Report as if the Share Consolidation will not occur. £ the
Share Consolidation occurs, all numbers of securities shown will be divided by four and all
financial amounts shown on a per security basis should be multiplied by four. Therefore there will
be no impact on the interests of BPG Sharehoiders.

VALUATION ADVISORY SERVICES
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1.6 Directors’ rationale for the Proposed Stapling
This Section sets out a summary of the rationale of the directors of BPG for the Proposed Stapling.

Historically, BPG has been, predominantly, a property development, construction and property
funds management company. Based on the 2006 financial year, approximately 66 percent of
BPG’s EBIT before corporate overhead costs was derived from Becton Construction. As depicted
in the following diagram, BPG’s earnings in relation to Becton Construction have been volatile,
due largely to the cyclical nature of its development and construction business:

o Earnings of BPG's development and construction business

A 000
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Seniree: BPG management, “Earnings " refers (o eornings before interest and tax. Earnings in 2003 were affected by the accvunting
Jor the restruciire of BPG in June 2005, which decreased the earnings of the development and construction business by approximately
86 miflion. This amount is not included above. For the purposes of preparing the above chars, corporate overkeads have been
affocated entirely jo she development and consiruction business.

The directors of BPG have been acutely aware of the size and volatility of BPG's construction
business and the impact of it on consolidated earnings. Since late 1999, the directors of BPG have
been following a strategy of diversification with the objective of increasing the proportion of
earnings from other sources, particularly its funds management and retirement businesses, o
simooth the earnings from development and construction and reduce the volatility of group
earnings.

In line with the above strategy, the directors of BPG believe that the Proposed Stapling will
provide BPG with the ability to further diversify and de-risk the Company’s earnings profile by
providing it the opportunity to earn rental income from property asset ownership.

BPG comprises a number of business units, all involved 1n activities in different sectors of the
property industry. Although BPG has significant invelvement in the property industry, it does not
have passive ownership interests in property assets at present. [is particular activities in industry
sectors such as development and construction and retirement living, offer significant opportunities
for BPG to earn returns from passive ownership interests in these types of assets, if structured
appropriately. The directors of BPG have determined that a stapled structure is the most
appropriate structure to capitalise on these opportunities.

VALUATION ADVISORY SERVICES
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BPG’s further expansion and growth hag been constrained to some extent by its inability to access
sufficient equity and limits on accessing loan funding. A larger property asset base could be
offered as security for loan funding and would assist BPG to expand and grow with less constraint.

Prior to the Proposed Stapling, BPG, through Becton Investment Management, earned
management fees for the management of all of the property trusts in which the Trust proposes to
acquire interests {such management fee income will continue post the Proposed Stapling). In order
for the shareholders of BPG to further benefit from the Proposed Stapling, it is necessary for the
stapled entity to undertake a New [ssue to raise sufficient funding to now acquire interests in those
property assets.

A stapled structure with a trust vehicle offers significant opportunities to maximise earnings and
cash flow for the stapled group as well as its security holders. In this case, if the net income of the
Trust is fully distributed, BPG stapled security holders will receive both a taxed dividend from the
Company and a pre tax distribution from the Trust on which they will be liable for tax at their own
applicable tax rates.

An additional attraction of a stapled structure is the propensiiy of the market to place a premium
on stapled property groups relative to property developers and contractors.

[n relation to the Proposed Stapling, the directors have identified a number of other opportunities
to enhance returns to shareholders and increase sharcholder value.

Prior to recommending the Proposed Stapling, the board and management of BPG considered a
number of alternative strategies to deliver long term shareholder value. These included:

®w  potential merger with other listed stapled property groups; and
w Dbreak up and sale of the business units of BPG.

These strategies were closely considered by the directors of BPG. Each strategy has its attractions
and disadvantages. After significant consideration by the directors, the board and management of
BPG consider that the Proposed Stapling and New lssue provides the best outcome for
shareholders in the current climate.

1.7 Timeline

The indicative timeline for the Proposed Stapling and New lssue is shown below:

impbernantation Date and
dnfarred peifiement
wtapled securibos ating Recond date
commences
Adter cloza of
business on 18
18 October 2008 Oeinbar 2008 Octobar and Hovember 2605 2608 1 Dacantbar 2048 T 2605 12 B 005 22 Dacanibar 2008

Fach key step in the indicative time line is explained below:

Annual General Mecting

BPG Shareholders will be required to vote on a number of resolutions, at the AGM, that are set out
int the Notice of Meeting. Resolution 9: Approval of Capital Reduction to facilitate Stapling is
conditional upon resolution 10: Approval of New Issue of Stapled Securities being passed.

VALUATION ADVISORY SERVICES
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Consolidation of shares

A consolidation of each four ordinary shares in BPG into one share will occur after the close of
trading on the date of the AGM. The share conselidation is the subject of a separate resolution, and
if passed, will occur regardiess of whether or not the Proposed Restructure proceeds. The
consolidated shares will participate in the Proposed Stapling.

Capital Ruising period

The Capital Raising {comprising the New Issue and Management Shareholder Selldown) involves
a proposed issue of approximately $183 million worth of new stapled securities and a sell down by
certain BPG directors and management shareholders of a portion of their Stapled Securities. The
New Issue will be undertaken through the issue of a prospectus/product disclosure statement.

Share trading of BPG shares ceases
The lagt day that shares in BPG can be traded on the ASX is expected to be 30 November 2606.
Deferred settlement trading commences

The trading on the ASX of the deferred settlement securities (ex-special dividend and ex capital
return) is expected to commence on 1 December 2006

Implementation Date
1 Decernber 2006 is the date on which the following occurs:

w Non-cash component of special dividend and return of capital paid by distributing units in the
Trust to BPG Shareholders

w BPG shares and units stapled
w  New stapled securities allotted and sell-down stapled securities transferred
Record date

The date for determining entitlement to participate in the Proposed Stapling is expected to be
7 Decemnber 2006.

Normal trading in stapled securities

The date on which the stapled securities commence normal trading on the ASX is expected to be
on 12 December 2006.

Cash component of dividend paid

The 1.5 cents cash component of the special dividend is expected to be paid on 22 December 2006.

1.8 Conditions precedent

Implementation of the Proposed Stapling is subject to certain key conditions, including the:
w  Approval by BPG Shareholders of the Capital Reduction;

w Certain regulatory approvals; and

w  Approval by the ASX for admission and quotation of the stapled securnities of BPG.

VALUATION ADVISORY SERVICES
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The New Issue and Proposed Stapling are conditional on the Capital Reduction being approved by
BPG Shareholders. 1f the Capital Reduction is not approved the following will not proceed:

w The Proposed Stapling
w The New Issue: and
# The shares of BPG will continue to trade on the ASX.

BPG will have incurred costs of approximately $3.2 million.

VALUATION ADVISORY SERVICES
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2. Scope of the report

2.1 Resolutions considered under this Report

The Notice of meeting for the AGM sets out the resolutions to be considered and voted upon by
BPG Shareholders. Some of the resolutions are infer-conditional. The implementation of the
Proposed Stapling is conditional upon approval of the Capital Reduction {resolution 9) and
approval of the New Issue (resolution 10). Should ihe Capital Reduction and the New Fssue not be
approved, the Proposed Stapling will not proceed and the New [ssue will not proceed.

In accordance with the requirements for this Report as set on in Section 2.2 below, Ernst & Young
Transaction Advisory Services is specifically required to provide an opinion on the Proposed
Stapling, as opposed to the Proposed Restructure as a whole. There is no specific resolution that
relates to the Proposed Stapling. However, resolution 9 relates to the approval for the Capital
Reduction which is an essential step for the Proposed Stapling. Accordingly, the Proposed Stapling
is conditional on (amongst other things) resolution 9 being approved.

Our basis of evaluation 1s outlined in Section 2.5.

2.2 Report requirements

There is no legal requirement for an independent expert’s repori to be prepared in respect of the
Proposed Stapling. However, the directors of BPG have requested Ermst & Young Transaction
Advisory Services to prepare this Report for BPG Shareholders to assist them in assessing the
merits of the Proposed Stapling.

This Report sets out the opinion of Ernst & Young Transaction Advisory Services as to whether
the Proposed Stapling is in the best interests of BPG Shareholders.

Ernst & Young Transaction Advisory Services has not been commissioned to provide an opinion
on the value of the Sector Trusts, Syndicates or BDPF.

2.3 Foreign shareholders

Approximately 0.77 percent of BPG Shareholders are not residents of Australia or New Zealand.
For foreign shareholders where there is a likelthood of an adverse foreign regulatory outcome,
units will not be issued. If the Proposed Stapling proceeds, these foreign shareholder will have
their shares in BPG fransferred to a nominee entity immediately prior to the Propesed Stapling. On
completion of the Proposed Stapling, the nominee entity will dispose of the relevant stapled
securities (as part of the Capital Raising or on market). The proceeds of sale {the average net
selling price of all stapled securities sold in this way less transaction costs) will be paid to the
foreign shareholder.

The conclusion set out in this Report 1s based on the outcome of the Proposed Stapling for BPG
Sharehoiders that are residents of Australia or New Zealand.

VALUATION ADVISORY SERVICES
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2.4 Meaning of “in the best interests”

ASIC Policy Staternent 74 defines “fair and reasonable” in the context of acquisitions agreed to by
shareholders under Section 611 of the Corporations Act and is the Policy Statement often used by
independent experts when considering Schemes of Arrangement {unless the Scheme is comparable
to a takeover). Policy Staternent 74 states that “fair and reasonable” should be judged in all the
circummstances of the proposal and the report must compare the likely advantages and
disadvantages for the non-associated shareholders if the proposal is agreed to, with the advantages
and disadvantages to those sharcholders if it is not. Comparing the value of the securities to be
acquired under the proposal and the value of the consideration to be paid is only one element of
this assessment.

There is no legal definition of the term “in the best interests™. In preparing this Report, Emst &
Young Transaction Advisory Services has had regard to relevant policy statements issued by the
Australian Securities & Investments Commission {“ASIC™), with particular reference to ASIC
Policy Statements 74 and 75.

ASIC Policy Statement 75 establishes certain guidelines in respect of independent experts’ reports
prepared for the purposes of the Corporations Act. ASIC Policy Statement 75 is framed largely in
relation to reporis prepared pursuant to Section 640 of the Corporations Act and commenis on the
meaning of “fair and reasonable” in the context of a takeover offer. ASIC Policy Statement 75
implies that “fair and reasonable” should be taken as a reference to “in the best interests of
members”.

Ernst & Young Transaction Advisory Services considers the most appropriate approach in forming
ity opinion in relation (o whether or not the Proposed Stapling is in the best interests of BPG
Sharcholders is to:

w consider all factors relevant to the Proposed Stapling, both quantitative and qualitative;

w form a view as to whether BPG Shareholders are likely to be better off if the Proposed
Stapling is implemented than if it is not, having regard to all of the advaniages and
disadvantages of the Proposed Stapling; and

w consider other alternatives available to shareholders.

2.5 Basis of evaluation

In assessing whether the Proposed Stapling is in the best interests of shareholders, Ernst & Young
Transaction Advisory Services has considered two aspects:

@ the impact on BPG Shareholders of the receipt of a fully {ranked dividend and capital return
settled in large part by way of issue of units in the Trust, including a comparison between the
value of units acquired by BPG Shareholders and the value of consideration paid by them; and

® an investigation info other significant factors to which BPG Sharsholders may give
consideration in refation to the Proposed Stapling.
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Ernst & Young Transaction Advisory Services notes that it has been requested to consider whether
the Proposed Stapling is in the best interests of BPG Shareholders, and not to consider whether the
associated New Issue is in the best interests of BPG Shareholders. The implementation of the
Proposed Stapling is conditional upon approval of the Capital Reduction {resolution 9) and
approval of the New Issue. Should the Capital Reduction not be approved, the Proposed Stapling
will not proceed and the New Fssue may not be implemented. On this basis, Ernst & Young
Transaction Advisory Services has considered both the impact of the Proposed Stapling and the
New Issue on BPG Shareholders when assessing the other significant factors to which BPG
Sharehoiders may give consideration.

Ernst & Young Transaction Advisory Services has assessed that in all cases the advantages and
disadvantages of rejecting the Proposed Stapling are in the inverse of accepting the proposal. Thus
for simplicity Frnst & Young Transaction Advisory Services has set out the significant factors in
Section 6.3 only in the context of accepting the Proposed Stapling.

2.6 Use of financial forecasts

In preparing this Report, Frast & Young Transaction Advisory Services has had regard to

BPG management’s financial model of projected earnings for BPG and the stapled group
{“Financial Model™) and Policy Statement 170 Prospective Financial Information (“PS 1707).

PS 170 relates to the use of prospective financial information n disclosure documents and product
disclosure statements. Ernst & Young Transaction Advisory Services notes that PS 170 states that
the use of prospective financial information in reports to shareholders prepared by independent
experts should clearly set out the scope of the work undertaken by the expert in reviewing that
information, and the expert’s opinion on the prospective financial information.

The directors of BPG have significant experience in the operation of their business and Emst &
Young Transaction Advisory Services has been informed by the directors of BPG that the
Financial Model provided to Ernst & Young Transaction Advisory Services has been prepared
using ‘best estimate’ assumptions, based on past operations and expected future operations,
existing at the time of preparation.

Ernst & Young Transaction Advisory Services has not been engaged to undertake an independent
review of the Financial Model and has not undertaken such a review. Accordingly, Ernst & Young
Transaction Advisory Services does not express an opinion on the reasonableness of the
assumptions underlying the Financial Model, or the achievability of the projections.

Ernst & Young Transaction Advisory Services has considered the prospects of BPG and the
stapled group, for the purpose of evaluating the Proposed Stapling. Accordingly, during the course
of evaluating the Proposed Stapling, Ernst & Young Transaction Advisory Services hag
undertaken a limited review of the Financial Model. The scope of Ernst & Young Transaction
Advisory Services” review, in this regard, comprised the following procedures:

w  Obtaining details of the key underlying assumptions, including cash flow forecasts relating to
the underlying properiies to be indirectly acquired by the Trust;

# Discussions with BPG management regarding the basis on which the assumptions have been
formulated:
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w Comparison of the key underlying assumptions (regarding such matters as revenue,
distributions, dividends, unit prices, gearing levels and net tangible assets) to past results, as
well as considering existing trends experienced by BPG;

w Consideration of key assumptions in the light of industry analysis; and

w Discussions with BPG management on likely prospects for BPG and the stapled group.

Ernst & Young Transaction Advisory Services notes that PricewaterhouseCoopers has been
engaged by BPG to review the financial forecasts (which are derived by the Financial Model)
included in Section 10 of the Explanatory Memorandum. An Investigating Accountant’s Report
from PricewaterhouseCoopers hag been included in Section 10 of the Explanatory Memorandum.

Ernst & Young Transaction Advisory Services expresses no opinion as to the overall accuracy and
reliability of the Financial Model and does not warrant the achievability of the financial
projections therein.

2.7 Review of property valuations

The units to be acquired by BDPF in the Sector Trusts and the Syndicates are to be acquired at
market values supported by property valuations prepared by external valuers. Ernst & Young
Transaction Advisory Services has had access to the property valuations and the valuation of the
units in the Sector Trusts undertaken for BPG. Frnst & Young Transaction Advisory Services has
reviewed the property valuations to confirm that there are no issues or anomalies within the
valuations that would materially impact on the value of the property investments in the pro-forma
financial position of the stapled group in Section 4.5.

Our review procedure of the property valuations included a general review and assessment of the
methodologies and discount and capitalisation rates underlying the valuations, on a sample basis.
Ernst & Young Transaction Advisory Services has ensured that the valuer when undertaking each
of these valuations has specifically reported the current market value as at 30 June 2006 and has
reflected the following factors when arriving at the valuation:

w  Property valuation and book value;

w Lease expiry profile;

®w  Vacancy and incentive allowances;

w  Capital expenditure budgets;

w Discount rates;

w Capitalisation rates; and

w (ST and the possible impacts on future rental income.

The property valuations adopted either two or three methodologies {including discounted cash
flow, future maintainable earnings and comparable fransactions) which materially reconciled.
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Our review procedure of the valuations of the units in the Sector Trusts included a general review
and assessment of the methodologies and the underlying key assumpiions. The valuations of the
units were undertaken using the net assets method and based on the adjusted net tangible assets of
the respective trusts. The adjusted net tangible assets included the market values of the properties
determined by the property valuers, as discussed above. The valuer also considered the
reasonableness of the premium to the adjusted net tangible asset value of the respective trusts,

Based on our reviews, no issues or anomalies carme to our attention which would cause us to
believe that the property and unit valuations are not a reasonable assessment of the value of the
units to be acquired by the Trust through BDPYF. It is not in the scope of this report to provide an
opinion on the value of the units of the Sector Trusts, Syndicates or BDPFE.

2.8 Shareholder’s decision

This report constitutes general financial product advice only and has been prepared without taking
into consideration the individual circumstances of the shareholders of BPG. The decision to accept
or reject the Proposed Stapling is a matter for individual shareholders. BPG Shareholders should
consider the advice in the context of their own circumstances and preferences. BPG Sharcholders
who are in doubt as to the action they should take in relation to the Proposed Stapling should
consult their own professional adviser.

Ernst & Young Transaction Advisory Services has prepared a Financial Services Guide in
accordance with the Corporations Act. The Financial Services Guide is included as Part 2 to this
report.
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3. Profile of the listed property trust sector

Should the Proposed Stapling and associated New [ssue proceed, the stapled entity’s operations
will include investment in a number of property trusts. This section of the report sets out
background information in relation to the Australian funds management and property trust sector.

3.1 Funds management industry

Since the 1980°s the Australian funds management industry has experienced a period of substantial
investment inflows. Contributing factors to the flow of capital into managed funds include:

#w Fhe introduction of compulsory superannuation;

®w  An ageing population with increasing levels of retirement savings outside superannuation;

w The strength of the Australian economy in the 1980°s and again in the mid 19%(0°s to now; and
w  High stock market returns and the reinvestment of returns.

The funds management industry has grown significantly over the past 15 years to become one of
the most significant and dynamic components of the Australian financial services sector.
According to the Reserve Bank of Australia (“RBA™), total funds under management (“FUM™) in
superannuation funds, cash management trusts, public unit trusts, common funds and friendly
societies has grown from $201 billion in 1990 to over $1,000 billion as at March 2006."

A significant amount of funds under management is held in property assets. As an indication of its
relative importance, the market capitalisation of all listed property trusts on the ASX as at 30 June
2006 was $104.2 billion.?

Property investment via the funds management industry provides cerlain atfractions to investors
including:

w Diversification benefits to an investor’s portfolio including lower capiial volatility;

w  Opportunities to invest in real estate with liquidity;

®  An annuity style income stream; and

w Higher relative yields in times of lower interest rates.

3.2 Listed property trusts

Listed property trusts (“LPFs”) are the largest medium for investors to access real property
investments, accounting for nearly ten percent of the total market capitalisation of the ASX All
Ordinaries Index.”

F Sourced from www.ha.pov al
T EY{Giohal REIT Report - 2006, unpublished

*Citigroup “Listed Property Trusts ~ 13 October 20057
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The sector has experienced significant growth over the past decade, with the benchmark
S&P/ASX 300 Property Index reaching a market capitalisation of approximately $98 billion as at
31March 2006. The following chart shows the growth in the S&P/ASX 300 Property Index
between 2000 and 2005 as measured by its market capitalisation as at 31 December of each year.

Listed propery trusts
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Source: IBIS and Bioomberg.

LPTs allow investment in a diversified and professionally managed real estate portfolio and
provide investors with exposure to the value of real estate owned by the trust in addition to regular
rental income generated by the properties.

There are currently over 60 property trusts listed on the ASX. The sectors across which LPTs
invest include:

#w Retail - shopping centres, malls, cinemas, and other shopping related real estate;

w Commercial — generally medium to large scale office buildings;

w Industrial — warehouses, factories and industrial parks;

w Hotel and leisure — accommodation assets, 4 to 5 star properties and theme parks; and

#w Diversified — a mixture of the above.

Regular rental income streams are a common feature of LPTs with most yielding between

6 percent and 10 percent, according to the ASX. Because LPTs often invest in relatively stable
non-residential real estate assets, the price volatility of property trusts tend to be lower than for
shares.

Generally, LPTs provide the following benefits to investors:

#w Regular income through exposure to real estate assets;

w Diversification into various property sectors;

#w Returns from income and capital appreciation;

w ‘Fax deferral for part of the generated income stream (investors may not have to pay tax on the
tax deferred portion of the income uniil their interest in the LPT is sold); and

w  Capital stability with relatively low volatility.
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LPTs typically adopt one of the following two structures:

#w Stand-alone trusts, which provide exposure solely to the underlying real estate portfolio held
by the trust; or

w Stapled securities, which provide exposure to active businesses such as a finds management
and/or property development company, in addition to a real estate porifolio.

A stapled security provides investors with fwo or more securities which are bound together
through a single investment vehicle, typically consisting of one trust unit and one share in an
associated funds management company. Stapling of the securities means they are not able to be
traded individually. In most cases, the trust owns the real estate portfolio while the associated
company undertakes the funds management and/or development functions.

Approximately 40 percent of the property trusis listed on the ASX are stapled to an operating
company.® In terms of market capitalisation, stapled securities account for approximately
80 percent of ASX listed LPTs”

3.3 Unlisted property trusts

The substantial growth in recent years demonstrated by the general funds management industry
and the listed property trust sector has been replicated by the unlisted property syndicate market.
According to Property Investment Research Pty Lid (“PIR”) the unlisted property trust sector
holds approximately $17 billion of funds under management.®

Recent growth in unlisted property trusts has largely been the result of:

#w Improved Hquidity of selected trusts flowing from increased acceptance and greater inferest by
investors;

w  Growth and diversity of frust assets by type and location;

w Investors seeking investment exposure in property assets;

w Relative changes in the cost of capital associated with property revaluation infrastructure; and

w The continuation of low interest rates, resulting in yields that are atiractive to investors
compared to other investments.

The top 16 ualisted property fund managers collectively control more than 65 percent of the
unlisted sector. They are responsible for property assets totalling $11.4 billion as reflected in the
table below:

e asx.com.at.
www asx.com.at, Bloomberg as at 30 Angust 2006,

“PIR “Unlisted Property Funds Review™ May 2066
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Cenfro Properties
SAl Teys McMahon
Cromwell

Multiplex Capital
Macquarie Direct
Australian Unity
investa

Becton

MFS

Westpac

Total

e B o e B L & 2 B o B P A

e
()

4450 26.2
1,380 72
870 54
766 44
700 41
830 44
850 38
836 37
830 37
510 30
11,410 65.6

Sorce: PIR 2006 Enlisted Property Funds Review

PIR has categorised the unlisted property trusts rolled together by Macquarie in January 2006 in
Macquarie Direct. PIR is of the opinion that this is a hybrid fund rather than an unlisted property

fund. Therefore from 1 January 2006, Macquarie Direct had 3477 million of funds under

management in the unlisted property funds sector.
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4, Profile of BPG
4.1 History

BPG commenced operations as a commercial property development and construction company in
1976. In the early 1990°s, BPG diversified its operations to include residential projects. In 1999
and 2000, Becton established three new businesses involved in property funds management,
retirernent village ownership and management, and holiday ownership club management, in
addition to its core development and construction business.

In 2005 BPG underwent a restructure whereby BPG acquired all of the shares in

Becton Pty Limited, through the issue of 208 million shares and raised approximately $55 million
through a capital raising. BPG first listed on the ASX on 8 Fuly 2005, As a result of the
restructure, it is difficult to compare the financial results for the 2006 financial year with those of
prior years.

4.2 Business operations

This section sets out a high level summary of the current business operations of BPG.
Shareholders should refer to Section § of the Explanatory Memorandum for further details of
BPG’s activities.

The current operating structure of BPG is shown in the following diagram:

Senerce: BPG management. Note this diagrom only includes significant Becton entities.
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A summary of each of the operating divisions is as follows:

4.2.1 Becton Construction

Becton Construction Services Trust (“Becton Constraction’) operates the property and
construction business. For each construction and development proiect, Becton Construction
establishes a separate entity. Upon completion of a project, properiies are sold to third parties,
Becton Investment Management or the Becton Living Group of companies. For 30 years, Becton
Construction has been involved in the development of numerous commercial properties and
medium density residential developments, hotels and student accommodation, primarily in and
around inner-city Melbourne.

422 Becton Living

Becton Living Group of companies (“Becton Living™), incorporating Classic Residences, s a
retirement village ownership and management business owning three refirement properties (two in
Melbourne and one in Sydney). Becton Living provides resort style apartment living for the over
55’s market and currently managed 697 residences as at 30 June 2006, Becton Living’s income is
derived predominantly through deferred management fees paid by residents for the retirement
properties

423 Heoton Resorts

Becton Resort Developments Ply Limited {“Becton Resorts”) holds 50 percent ownership of Accor
Premiere Vacation Club (“APV(C™), a holiday ownership club manager which currently has over
15,000 members. APVC operates a points based timeshare program with properties located across
Australia and in Queenstown in New Zealand.

424 Hecton Investment Management

Established in 1999, Becton Investment Management is a property funds management business
which had $814 million in assets under management in unlisted property syndicates and trusts on
behalf of over 6,000 investors as at 30 June 2006. 1t derives income through management fees that
are generally based on a percentage of gross revenue of the respective trusts.

The table below details the three Sector Trusts that are currently open for investment by existing
and new investors:

BRET $154.5 million 14 retail properties
BT $185.9 miltion 21 industrial properties
BOPT $56.65 mitlion 5 office properties

Seniree: BPG management, Falue of properties managed is as af 38 June 2006, Subseqguent to vear end, firther properties have been
acquired v each of the Sector Trusts. BIME also manages an additional $49.9n in BIDF and BOPE

Each of the Sector Trusts periodically acquire new properties using a mixture of debt and equity.

In addition to the above Sector Trusts, Becton Investment Management manages BDPF. BDPF
currently holds investments in each of the three Sector Trusts, plus cash and investments in listed
property funds. It is currently a relatively smali fund, with approximately $17 million in funds
under management.
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[n addition to the above trusts, BIML also manages a number of closed property syndicates
{“Syndicates™). The Syndicates are single property trusts which have a fixed expiry date and
which are not open o new investors. A summary of the single property trust and their assets under
management are presented in the following table:

Ampol Roadhouse Property Trust Ampol Station, Lot 56, Fremantie Rd, Meadow Springs 2.1

ARP Building West Perth Trust Australian Federal Police Building, Murray Street, Perth 14.0
Sublaco Square Property Trust Subiaco Square Shopping Cenfre, Sublaco, Perth 212
Veterans' Affairs Building Property Trust Veterans' Affairs Building, 199 Grenfell Street, Adelaide 107
Southlands Property Trust Southlands Boulevard Shopping and Entertainment Centre, 375

Willetton, WA (50 percent ownership)

Transport Building Propesty Trust Transport Building, 441 Murray Street, Perth 184
111 5t George's Terrace Property Trust AXA Cenfre, 111 5t Georges Terrace, Perth 730
Energy House Property Trust Energy House, 18-20 Cavenagh Sfreel, Danwin 17.4
Mavelock House Property Trust Havelock House, West Perth 223
Newcastle Harbourfront Hotel Trust Crowne Plaza, Newcastle 455
226 Greenhill Road Property Trust AGL Centre, 228 Greenhill Road, Easfwood, Adelside 193
Becton Canberra Property Trust Waiter Turnbull Building, 44 Sydney Avenue, Canberra 450
Total 215

Senerce: BPG management. Valuve of assers undey management is as at 30 June 2006
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4.3 Capital structure
431 Ordinary shares

As at 3 July 2006, BPG had 310,506,951 ordinary shares on issue. Approximately 77 percent of
shares on issue are held by entities associated with BPG directors and management. The table
below summarises the top twenty shareholders as at the date of this Report:

Beck Corporation Pty Lid (Wr Max Beck) 156,912 505
{amat Beach Pty Lid {Mr Hamish Macdonald} 22,564 7.3
Lighth Spirit Pty Lid {Mr Mark Taylon) 15,079 48
Archby Py Lid {Mr Paul Briggs) 11,550 37
Cievedon Ply Lid {Mr William J Conn} 11,421 37
Dryvale Pty Lid {Mr Brung Sanfi) 10,947 35
Roseshep Pty Lid (Mr Barry Shepherd) 8,320 27
JB Morgan Nominees Australia Limited 8,832 22
Cogent Nominees Pty Lid 3,287 11
DEG Holdings Pty Ltd 3,000 1.0
National Austratia Trustees Limited 2,758 HAY
Manhattan Esiate Ply Lid 2,273 47
National Nominees Lid 2,213 07
Anbaume Pty Lid 2,300 67
Ausfock Brokers Py Lid 1,650 45
Mr Harnish Ecin Macdonald 1227 44
Ms Rosie Shepherd 807 4.3
Alpha Securities Pte Limited 756 G2
Sandhurst Trustees Ply Lid 720 0.2
Monartyk Pty Lid 571 (.2
Totat Top 20 Sharehoiders 264,881 §5.3
Other Shareholders 45828 14.7
Total All Sharghokders 310,507 1040.0

Sowrce: BPG management. Nantes in brackeis are the nomes of BPG directors and BPG management to which the eniity is associated.
The data above was based on analvsis of BPG s share register as ot 23 November 2003, BPG management Ras advised that ihe top
twenty sharcholders have nor changed significanily since 235 November 2003.

Should the Proposed Stapling and New Fssue proceed, up to 342 million additional stapled
securities (and therefore ordinary shares) will be issued {ignoring the impact of the Share
Consolidation). The precise number of stapled securities which will be issued depends upon the
price and volume at which the New Issue is undertaken.

432 Converlible notes

BPG also has 30,769,231 convertible nofes on issue which mature in June 2010 (“the 2010
Convertible Notes™). With the exception of 300,000 2010 Notes held by Fighth Spirit Pty Lid, a
company associated with Mark Taylor, no 2010 Convertible Notes are held by BPG directors and
management. The 2010 Convertible Notes are listed on the ASX.
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The key terms of the 2010 Convertible Notes are as follows:

® Each note has a face value of $6.65;
w  Notes are unsecured;

w Interest on the notes is paid at 9.5 percent per annum coupon, paid in arrears on 30 June and
31 December each year;

w Each note is convertible into one ordinary share in BPG on election of the noteholder on
30 June and 31 December each year from: 30 June 2007 until maturity; and

#w Noteholders may request early conversion or redemption upon the cccurrence of certain trigger
events, including insolvency events, a change of control in BPG and non payment of a coupon
for two consecutive periods.

BPG management has advised that the Proposed Stapling and New Issue are not trigger events for

the purposes of the 2010 Convertible Noteholders and that the terms of the 2010 Convertible Notes

will be amended if the Share Consolidation proceeds. BPG currently has no options on issue.

4.4 Actual and forecast financial performance

BPG’s actial financial performance for the period ended 30 June 2006 and forecast financial
performance for the year ended 30 June 2007 has been prepared on the following two bases:

w That BPG continues inits carrent form (“stand-alone” basis) and does not undertake the
Proposed Stapling and New Issue; and

w That the Proposed Stapling New Issue are successful and BPG becomes a stapled group. A
summary of BPG’s actual and forecast financial performance is shown below:

Earnings before interest and tax {“EBIT™)

Becton Consiruction 282 228 28
Becfon Living 6.2 80 80
Becton Resoris ! 24 27 27
Becton Invesiment Management 6.2 8.0 115
Propery investments TP TP TP R . 133
Corporate overheads [7.5) {7.0} (7.6}
Totat EBIT 355 345 513
Net interest expense (5.3 (8.1} {11.3)
Net profit before fax (“NPBT"} 30.2 284 401
Income tax expense 9.8) {7.7} {7.7}
Net profit after tax (“NPAT"}? .4 207 23
Basic earnings per share ? 81 &7 8.1
{istributions per share (excluding special dividend) 25 27 31

Seniree: BPG management accoutis for the year ended 30 June 2006, BPG managemeni forecasts. VBecton Resoris EBIT is BPG s
share of the net income of this joint venture. Forecass NPAT for the 2007 financial year fir the stapled group is befiwe onitside equity
ingeresis. * Basic earnings per share is calculated using weighted shares/wecuritios outstanding af period end {igroring the impact of
the Share Consolidation} and NFAT excluding ouwtside equity inferesis. Earaings per share for the 2006 financial pear is per the
audited statmtory accounts and therefore includes the net income relaiing fo the change in gecounsing for vetivement village facilities.

VALUATION ADVISORY SERVICES
ERNST & YOUNG TRANSACTION ADVISORY SERVICES LiMITED 21



BECTON PROPERTY GROUP LIBMITED
INDEPENDENT EXPERTS REPORT

Due to the restructuring of BPG in June 26035, the resulis for the period ended 30 June 2605 are not
comparable to the actual or forecast resulis disclosed in the above table, so have not been
disclosed.

In relation to the above table, Ernst & Young Transaction Advisory Services notes the following:

w The statements of financial performance have been prepared on the basis of Australian
equivalents to International Financial Reporting Standards {(“AIFRS™).

w The actual financial results for the year ended 30 June 20606 include a one-off earnings ftem
refating 1o a change in the accounting for retirement village facilities arising from the transition
to ATFRS. This earnings item amount totalled $6.9 million {$4.5 million afier tax). Ernst &
Young Transaction Advisory Services has excluded this amount from the above table on the
basis that it is non-recurring.

w Becton Resorts” EBIT represents BPG’s share of the profit of the APV joint venture.
®w  Property investment earnings relate to income of the Trust.

w The increase in earnings of Becton Investment Management as part of a stapled group in the
2007 financial year is a result of the increased fees derived from increased funds under
management in the Sector Trusts and reduced manager acquisition related costs.

w  Post the Proposed Stapling, the forecast EBIT of BPG and the Trust for the year ending
30 June 2007 is estimated by the directors to be approximately $38.0 million and
$13.3 million, respectively.

In relation to the above table, Ernst & Young Transaction Advisory Services notes the significant
contribution of Becton Construction to EBIT of BPG before the Proposed Stapling and the
proposed impact of the Proposed Stapling, as illustrated in the chart below:

Forecaal EBET fhafors corporaty guarhaed onte) by Busineas unit after the Propossd GlapBng
b the yenr anding 30 Sune 207

Forecesl ERFT (befors corposate svashead conts} by business unit befors the Proposed Stapliag
for LBe year ending 3 funs 207
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Sotrce: BPG managemeni. Forecast EBIT after the proposed stapiing for the year ending 30 June 2007 is calewlaied after outside
eyt inleress.

The Trust will derive passive income {Tom its investment in property assets. This income will
essentially represent rental income earned from the underlying properties held by the Sector Trusts
and the Syndicates. This income may be considered “recurring” income as it is earned each year.
Other “recurring” income earned by BPG includes the funds management income from Becion
Investment Management and Becton Living. Income from Becton Construction is not recurring
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income. Before the Proposed Stapling, approximately 39 percent of BPG’s forecast EBIT for the
2007 financial year is recurring. The directors expect that afier the Proposed Stapling this
percentage will initially increase to 54 percent, as reflected in the chart below:

Profit diversification. acrozs selected | ¥T siapied spcurliies compared to BPG pre and pest Proposzed Stapling
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Sowirce: Percentages of recurring and non-recurring eariings ave sowrced from the segmeni notes of the lafest avaifable 2005 audited
accounls for all entiifes, except for BPG, which are sourced from management forecasis. The calcudation of 54 percent recurring
income for the stapled group s based on forecast ncome from property investiends from T December 2006 (mplementation Date) to
36k June JOHF.

The above chart reflects the proportion of recurring and non recurring income as forecast for the
2067 financial year for BPG before and alier the Proposed Stapling compared to selected listed

property securities. Recurring and non recurring income is before corporate overheads, interest
expense and taxation.
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4.5 Actual and pro-forma financial position

The following table shows BP(’s actual financial position as at 30 June 2006, together with a pro-
forma financial position showing the position of the stapled group as at 30 June 2006 assuming the
Proposed Stapling and New lssue was completed on that date:

Current assels

Cash 48.3 445
Inventories i 122.3 122.4
Trade and other recelvables 14.7 152
Total currant assets 185.3 182.2
Non current assets

Receivables 17.8 175
Property investimenfs 2 2821 B18.8
Property, plant and equipment 15 1.5
Intangible assefs 3 7.5 7.5
Deferred fax assets 43 47
lnvestmenis accounted for using the equity method 4 115 115
Total non cusrent assets 3247 661.9
Total assets 510.0 2440
Current liabilities

Trade and other payables {36 4} (42.3)
Interest bearing Habilities 5 {85.7} (857}
Provisions (9.1} 9.1
Curreni fax fiabilifies (8.1} 8.1
Liability fo retirement village residents B (220.8} 1220.8)
Total current Habilifies {360.1) {366.0)
Non current Jiabilities

Payables (0.7} 0.7}
Interesi beasing Habilities 7 {857} [182.7)
Qther non current lishilites {15.3} (15.3)
‘Fotat non current lizbilities {1.1} (198.7)
Total abilities {431.8) (564.7)
Net assets 78.2 279.2
Net tangible assets 70.7 IR
Net tangible assels per shars/Sianied secunily (cenis/ B 230 36.5
Gaanng (%) L 2% 36%

Sensree: BPG audited aceounts_for vear ended 30 June 2006, BPO management forecasts.  Some amounts mayv aof add due o
Fopistaling
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Notes:

1. Inventories consisis of land for redevelopment and improvement (at cost) and projects in
progress {at cost).

2. Investment properties include the fair value of retirement village facilities (as determined
annually by an independent valuer). The accounting for these facilities has changed under
AIFRS. Previously the fair value of these facilities was not reported on the balance sheet of
BPG. Under AIFRS, the fair value of the facilities is brought to account with a partially
offsetting lability owing to residents also brought to account as a non-current liability (see
note 7 below).

3. Intangible assets consist primarily of goodwill.

4. 1nvestments accounted for using the equity method relates primarily to BPG interests in
various joint venture entities, including the AVPC joint venture.

5. Current interest bearing labilities include secured bank loans of $71.1 million and unsecured
convertible notes of $12.1 million. The unsecured convertible notes were subsequently (on 3
Haly 2006) converted into equity or redeemed and are therefore no longer outstanding.

6. This amount represenis Habilities to residents in relation to Becton Eiving refirement village
facilities, which are accounted for as investment properties under AIFRS. These liabilities
were previously unrecognised.

7. Non current interest bearing Habilities includes $20 million of 2010 Convertible Notes.

8. Net tangible assets per share as at 30 June 2006 has been calculated based on shares
outstanding at 30 June 2006 of 307.5 million shares. Net tangible assets per stapled security,
assuming the Proposed Restructure was implemented on 30 Jurne 2006, is based on weighied
average securities outstanding of 64%.7 million and net tangible assets (excluding outside
equity interests) of $237 million.

9. Gearing has been calculated to exclude the liabilities owing to retirement village residents.

4.6 Dividend payments and policy

The table below details the dividends declared and/or paid by BPG since its listing in July 2005,
together with the forecast dividend for the 2607 financial year on a stand alone basis:

Paid 30 September 2005 (declared May 2065) 7.5 cents per share {100% franked)
Payable 25 September 2008 {declared May 2008} 2.5 cents per share { 100% franked)
Forecast dividend for the 2007 financial year 2.7 cents per share {100% franked)

Seniree: BPG announcements. BPO annual report for the 2000 financial vear and the BPG managenens fovecasis. BPOG management
Jorecasts are based on an asswned pavout ratio of 40 percent of NPAT.

In the prospectus prepared prior to BPG’s initial listing on the ASX, the directors stated they
intended to payout approximately 35 percent to 30 percent of net profit after tax. The forecast
dividend for the 2007 financial year set out above assumes a payout ratio of 40 percent.
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Following the Proposed Restructure and New Issue the directors intend to increase the proportion
of net profit afier tax of BPG paid out to investors to approximately 75 percent. In addition, the
directors will distribute 100 percent of the distributable profit of the Trust.

Based on current annual dividend of 2.5 cents, and BPG’s share price at 5 September 2006 of
$0.53, BPG is currently trading on a yield (excluding franking credits} of 4.7 percent.

4.7 Share price performance

A chart showing BPG’s share price and volumes traded on a weekly bagis since Hsting in July
2005 1s set out below:

Share price and volume
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Source: Bloomberg.
Note: BPO management are unaware of the reason for the farge volume traded in the last week of March 2006.

BPG’s shares are thinly traded. Over the thirteen months to 31 August 2000, a total 0 49.6
million shares were traded, representing approximately 16 percent of the total shares on issue.
Thin trading is exacerbated by the large percentage of shares (approximately 77 percent) that are
held by entities associated with BPG directors and management.

As at 5 September 2006 the market capitalisation of BPG was approximately $164 million.
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5, Profile of the Trust
5.1 Background

The Trust was established in August 2006 and has 310,306,951 units on issue. All of the units are

currently owned by BPG. The Trust has been created as the vehicle through which the stapled group

will hold its property investments and is currently not active.

5.2 Financial Position after the Proposed Stapling but before the New
Issue

The forecast balance sheet of the Trust following the Proposed Stapling, but prior the New Issue is
summarised as follows:

Assets

L.oans receivable from BPG and BDPF (§ million} 105.0
Net assets {$ mitlion} 105.0
Unitholders’ funds {($ million) 105.0
Units issued {1000} 316,506

Seniree: BPUG management. This fable ignores the fmpact of the Share Consolidation.

Loans receivable comprises a loan to BPG and a loan to BDPF (or related entity of the Trust or
BDPF). Prior to the Implementation Date {and therefore prior to the New [ssue), the Trust intends to
loan funds to BDPYF (sourced via BPG from external sources) to enable 1t to acquire units in BOPT.
BOPT will then acquire a 43 percent interest in 111 8t George’s Terrace Property Trust. Both the
loan to BPG and the loan to BDPF by the Trust are unsecured and will attract a commercial rate of
interest.

Following the Proposed Stapling, BPG Shareholders will become the owners of all the issued units
in the Frust. This will not alier the underlying assets in the Frust.

5.3 Position after the New Issue

Following the New lssue, it is proposed that:

w the loan owing by BPG will be partly repaid;

w the loan owing by BDPF will be repaid through the issue to the Trast of units in BDPF; and

w  the Trust will subscribe for new units in BDPF to enable it, in turn, to subscribe for new units in
each of the Sector Trusis and acquire further investments in selected Syndicates.

As an immediate consequence of these transactions, BDPY and BOPT will become subsidiaries of
the Trust and their financial results will be consolidated into the Trust’s financial results.
531 Acguisition of units

The prices at which the units will be acquired by BDPF are based on external valuations of the units
it each of the Sector Trusts and the net tangible assets of the Syndicates (supported by independent
valuations of Syndicate properties). A table showing the prices per unit at which the stapled group
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proposes to acquire its initial interests of new units in the Syndicates and Sector Trusts, together with
the initial percentage of ownership in each trust, is set out below:

BiPT 1.10 1.10 195
BOPT 1.04 1.04 740
BRPT 1.00 1.00 219
AFP Building West Perth Trust 1.65 185 150
Subiace Square Property Trust 107 1.07 203
Southlands Boulevard Property Trust 1.25 126 421
Transport Building Propesty Trust 2.35 235 400
111 5t George's Terrace Property Trust 203 203 429
Energy Mouse Property Trust 127 127 3z
Mavelock House Property Trust 114 114 28
Newcastle Harbourfront Hotel Trust 1.36 1.29 239
228 Greenhlll Road Property Trust 0.93 0.93 8.4
Bacton Canberra Property Trust 118 118 203

Sotiree: BPU management and external valuations

The prices at which existing units in BIPT, BOPT and BRPT will be acquired from unitholders will
be at a 5 percent discount to the valuation per unit as reflected in the above table. Of the total
investment by the Trust of $171 million in units in the Sector Trusts and Syndicates, $5.7 million
will be in relation to acquisitions of existing units that will be at a 5 percent discount.

h37Z Overview of proposed porifolio

Following the Proposed Stapling and New Issue, the investment of the Trust in the variocus
Syndicates and Sector Trusts is summarised below:

Total investrment {$ milfion) 277 8c.8 18.3 4.0 1709
Welghted average yiekd {percent)
Welghied average WALE {years) ) 4.2

Seniree: BPG managemeni. WALE refers to “weighted average lease expiry . Weighting arve hased on amounis invesied i each Sector
Frust and Svadicaie. In the above rable, the acquisition of part of 111 81 Georges Terrace Property Trust is included in fnvestments in
Svrelicates

According to PIR, the average industry yield for unlisted property trusts for the 2005 financial year
was &5 percent.”

Sector diversification

A chart showing the composition of the proposed portfolio of the Trust, compared the industry
average of unlisted property trusts, is set out below:

? Property Investment Research, “Unlisted Property Funds Review™, dated May 2006
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Cornpasttion of proponed porffolio of tha Trut Industry average composiion of unlistad properiy trugts

Iradezrial
(53

Sengree: BPG management and PIR, Unlisted Properfy Funds Review Moy 2006

The unlisted property trusts have mainly invested in the retail and office sub-sectors, as reflected in
the above chart. However, the dominance of Centro Properties 1s a significant factor behind the
heavy weighting to retail assets across the sector.

Geographic diversification

A chart showing the geographic spread (measured by amount invested) of the proposed portfolio of

the Trust, compared to the industry average of unlisted property trusts is set oui below:

Indieatry average geegraphic diversifcation of unlisted proparty trests

o e dhiversificatior: of the prog i Tast porifolia

e
EE

Sengrce: BPG management and PIR, Unlisted Property Funds Review May 2006

A significant portion of the Trust’s portfolio is to be held in Western Australia, due to the proposed
$21.2 million investment in 111 St Georges Terrace Property Trust, which is located in Perth.
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Key forecast data

Following the Proposed Stapling and New Issue, key forecast data in relation to the Trust is ag
follows (note this excludes BPG):

Net income for the perind {$ million) 1 48
Nei fangible assets {$ million) 2138
Number of units on issue (million} 2 8527
Uistribution per unit {cenis) 15

Sentree: BPG management. ~ This represents forecasi net income between the Implementation Dade of T December 2006 and 30 June 2007
asted therefire does mot represent a fid] yveor's result. Nex income is after outside equily interests. * The priecise number of wnils which wifl
be issued depends upon the price ab which siapled securities are issued under the New Issue. The fisnres above assume o total of
approximaiely 342.2 million additionad units are (ssued.

The above forecast data has been extracted from the Financial Model that has been prepared on the
basis of a number of assumptions. These assumptions are detailed in Section 9 of the Explanatory
Memorandum.

The directors expect distributions to be as follows after the Proposed Stapling:
® a payout ratio of 100 percent of the Trust’s distributable income; and

® a payout ratio of 73 percent of the Company’s NPAT (before investment property revaluations).
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6. Evaluation of the Proposed Stapling

6.1 Approach

As discussed in Section 2.5 in forming our opinion as to whether the Proposed Stapling is in the best
interests of BPG Shareholders, Ernst & Young Transaction Advisory Services has considered two
aspects:

w the impact on BPG Shareholders of the receipt of a fully franked dividend and capital return
settled in part by way of issue of units in the Trust, including a comparison between the value of
units acquired by BPG Shareholders and the value of consideration paid.

In undertaking this comparison Emst & Young Transaction Advisory Services has considered
only the impact of the Proposed Stapling, because the precise impact of the proposed New [ssue
on the Trust {in terms of the number of units to be issued) is at this stage unknown.

®  an investigation into other significant factors to which BPG Shareholders may give consideration
in relation to the Proposed Stapling.

Ernst & Young Transaction Advisory Services notes that it hag been requested only to consider
whether the Proposed Stapling, and not the associated Capital Raising, is in the best interests of
BPG Sharcholders. However, many of the perceived benefits of the Proposed Stapling flow
from the Capital Raising (comprising both the New [ssue and Management Sharcholder
Selidown). On this basis, when assessing the other significant factors to which BPG
Shareholders may give consideration, Ernst & Young Transaction Advisory Services has
considered both the tmpact of the Proposed Stapling and the Capital Raising on BPG
Shareholders.

6.2 Comparison of units acquired with consideration paid

Ernst & Young Transaction Advisory Services has compared the value of the consideration paid by
BPG Shareholders (1.e. the special dividend and capital return in specie) to the value of what is being
acquired by BP(G Shareholders (i.e. the units in the Trust). Ernst & Young Transaction Advisory
Services has undertaken this analysis ignoring the impact of the New lssue to focus solely on the
Proposed Stapling.

Ag set out in Section 1.1, under the Proposed Stapling, BPG will distribute to BPG Shareholders all
of the units in the Trust, in satisfaction of part of the special dividend and the entire capital return. As
a result, BPG Shareholders will own the same number of units in the Trust as they owned in the
Company on the stapling record date.

The total amount per share paid to BPG Shareholders via an in specie distribution of units in the
Trust 1s 33.8 cents. This amount represents the implied consideration paid by BPG Sharcholders for
units in the Trust.

Frnst & Young Transaction Advisory Services has compared this amount with the value of the units
in the Trust to be acquired by BPG Shareholders. In order to value the units in the Trust, Ernst &
Young Transaction Advisory Services has considered a number of valuation methodologies. These
valuation methodologies are discussed in more detail in Appendix 2. Having regard to the non-
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operating status of the Trust, and the nature of its assets and liabilities, Ernst & Young Transaction
Advisory Services hag valued the Trust on the basis of ity net tangible assets.

Prior to the New lssue, the net tangible assets of the Trust comprise only loan receivables owing
from BPG and BDPY (or a related entity of the Trust or BDPY). For the purposes of the valuation,
Ernst & Young Transaction Advisory Services has assumed that these loans will be repaid. Ernst &
Young Transaction Advisory Services has, therefore, adopted the book value of the loans as a proxy
for their fair market value.

Ernst & Young Transaction Advisory Services has, therefore, valued the units in the Trust, prior to
the New Issue, as Tellows:

Value of loans from related enfities (BPG and BDPF) {3 million) 51050
Units on issue {00} 310,507
Value par unit {cents) 33.8 cents

From the above, the consideration paid by BPG Shareholders of 33.8 cents is equal to the value of
the units acquired in the Trust.

[gnoring transaction costs (which are discussed further below), the Proposed Stapling is value neutral
to BPG Sharcholders as BPG Shareholders are simply splitting their current investment into two
parts, a share in BPG and a unit in the newly formed Trust.

6.3 Other significant factors

I this section, Emst & Young Transaction Advisory Services has considered a number of other key
factors which BPG Shareholders should consider before deciding to accept or reject the Capital
Reduction and hence the Proposed Stapling.

6.3.1 Impact of the Capitad Ralsing

Should BPG Shareholders vote to accept the Capital Reduction and hence the Proposed Stapling,
BPG intends to immediately undertake a Capital Raising (comprising a New [ssue and Management
Sharehoider Selldown). Accordingly, BPG Shareholders should be aware of the actual and potential
tmpact of the Capital Raising on BPG Sharsholders, BPG and the stapled group.

Many of the benefiis of the Proposed Stapling are intertwined with the benefiis brought about by the
Capital Raising. In this section FEranst & Young Transaction Advisory Services has, where
appropriate, highlighted the benefits of the Capital Raising where they are directly relevant to the
Proposed Stapling and hence the shareholders of BPG.

Increase in liguidity and free float

The proposed Capital Raising invelves the issue of new stapled securities by the stapled group and
the sale of a portion of stapled securities owned by BPG directors and management.
Approximately $183 million will flow to the stapled group. In addition, approximately $47 million
will be raised in conjunction with the New Issue and paid to BPG directors and management
shareholders in consideration for the sale of their stapled securities.
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The proposed New [ssue is to be underwritten and therefore the amount of fimds to be raised, based
on number of securities, is committed within the underwriting agreement. However, at this point in
time the price at which the stapled securities will be issued, and the precise number of stapled
securities which will be issued, is unknown. However, based on BPG management’s forecasts:

w  the New [ssue will have the effect of increasing the number of securities that will be available for
trade on the ASX from approximately 310 million to approximately 653 million securities. The
significant increase in number of securities available for trade on the ASX is based on the
assumption that there is full fake up by investors and the underwriter does not have to subscribe
for a large proportion of the securities;

w the New Issue will increase net assets by at least $171 million {calculated as $183 million less
transaction costs of $12 miliion); and

w the Capital Raising (comprising both the New ssue and the Management Shareholder Selldown)
will have the effect of reducing the ownership interest of BPG directors and management in the
stapled group from approximately 77 percent (o approximately 23 percent.

On the assumption that the New Issue is fully subscribed by investors and not taken up by the
underwriter, the increase in the number of stapled securities on issue together with the increase in the
available free float of securities (i.e. those securities not held by BPG management) will significantly
increase the liguidity of securties in BPG.

The impact of the Proposed Stapling, when including the Capital Raising, on the liquidity of the
securities, and the consequent inipact on investor interest, is difficult to predict with any confidence.
However, in our view, there is likely to be a positive effect for BPG Shareholders of increased
Hauidity, including a deeper market for stapled securities and potentially increased institutional
interest in the stapled group.

Increase in size and net tangible assets

On completion of the New Issue, the stapled group will have an additional amount of $171 million of
equity available for investment in property assets. This will, initially, increase the market
capitalisation of the stapled group by $171 million and also increase its net tangible assets. Section
4.5 of this Report sets out the pro-forma forecast net tangible assets of the stapled group following
the New Issue.

[n recent years, it appears that property trust entities with larger market capitalisations have attracted
greater investor interest reflecting, at least in part, the deep market for their shares and their relative
importance fo the performance of the market as a whole.

In addition, the stapled group’s investment in BDPF (and therefore the Sector Trusts and Syndicates)
will increase the stapled entity’s ability to raise debt funding because of the larger assef base of the
stapled group compared to BPG’s current asset position. This will enable BPG to condinue to grow
and acquire further property assets.

The ongoing effect of the Proposed Stapling and consequent New Issue on the size of BPG and the
possible impact on investor interest, is difficult to predict with any confidence. However, in our
view, there is likely to be a positive effect on investor and institutional interest resulting from the
increase in BPG's size.
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Increase in total forecast distributions

The stapled group intends to use the majority of the funds raised through the New Issue to enable the
Trust to acquire units in the Sector Trusts and Syndicates. These acquisitions will be made through
BDPF. Asaresult of these acquisitions, the Trust will earn income and distribute {is income to
stapled security holders.

The directors of BPG have forecast that Trust distributions in the 2007 financial year will be

1.5 cents per stapled security. These distributions would not be received by BP(G Shareholders if
BPG continued in its existing form. A chart seiting out the forecast dividend for BPG on a stand
alone basis for the year ending 30 June 2007 compared with the forecast total distribution of the
stapled group for the same period is set out below:

Actuat and forecast disirlbutions {(exeluding speclzl dividand pald in cash}

digtribution
ER U

Aztuzl dividend for 2006 financiai year Forecast PG dividend for 2007 linancial yoar on 2 Forecast distribution: for 2007 linansial year for
sland aione basis slapied group

Sowrce: BPG management forecasts and 2006 financial staiemenis. Note: the forecasi distriburion for the 2007 financial vear fir the

stapled group doey aof include the special dividend.

In order to be able to compare the dividends/distributions on a like for like basis, the forecast
distribution for 2007 for the stapled group does not include the special dividend payable under the
Proposed Stapling. Ernst & Young Transaction Advisory Services has excluded the special dividend
in our analysis in order to assess the level of “normalised” dividends/distributions BPG Shareholders
can expect as a result of the Proposed Stapling.

[f the Proposed Stapling and New lssue proceed, the distributions for the 2007 financial year are
expected to increase to 3.1 cents per stapled security, compared to:

w the actual distributions for the 2006 financial year of 2.5 cents per share (excluding the special
dividend); and

w  the stand alone forecast for the 2007 financial year of 2.7 cents per share.

Ernst & Young Transaction Advisory Services notes that the 3.1 cenis per stapled security reflects
only part of a year’s income of the Trust from [ December 2006 to 30 June 2007,
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(.37 Tax considerations
Should the Proposed Stapling and New Issue be implemented, existing BPG Sharcholders will
receive two forms of income from their iInvestment:

w Dividends paid by BPG; and
w Distributions paid by the Frust.

The Trust is not a tax paying entity. Rather, it is anticipated the Trust will be a “flow-througl” entity
for tax purposes, such that stapled security holders will generally be hable for tax, at their marginal
tax rates, on their share of the Trust’s net income which will be pre-tax.

In contrast, income earned by BPG attracts corporate tax. Any tax paid by BPG creates franking
credits which can be passed to stapled security holders through the payment of franked dividends.
This will not alter following the Proposed Stapling.

Because the Trust will be a “flow-through” entity, the distributions received by stapled security

holders will retain the character that the receipt had in the hands of the Trust. This gives stapled
security holders the flexibility to structure their personal tax affairs in the most efficient manner
possible.

Further, Trust distributions wiil include tax deferred distributions. These are distributions associated
with favourable tax timing differences that arise when the taxable income of the Trust is less than its
accounting income. This enables stapled security holders to also obiain a timsing benefit in relation
to the timing of the payment of tax on such amounts (uati! such time as the total tax deferred income
distribution exceeds their cost base in the unit component of their stapled security, or they dispose of
their stapled security).

This is a summary of the taxation consequences for stapled secuarity holders. BPG Shareholders
should refer to the report of PricewaterhouseCoopers in Section 12 of the Explanatory Memorandum
for further information on the fax freatment of tax efficient distributions paid by the Trust.

6.3.3 More efficient operating structure

Following the implementation of the Proposed Stapling and the New lssue, the stapled group will
undertake its activities through BPG and the Trust. As discussed above, the Trust is not a tax paying
entity. The directors of BPG consider that the stapled struciure will enable the stapled group to
efficiently manage its operations and maximise earnings and cash flow of the stapled entity, thus
ensuring that security holders receive the largest possible distribution in any given year.

6.34 Diversification of earnings and change in eamings mix
Recurring and non recurring earnings

Should the Proposed Stapling and the New Issue proceed, the stapled group will invest
approximately $171 million in property assets. This investment will be through the acquisition of
units in BDPFE, which in turn will use the funds invested to acquire interests in the Sector Trusts and
Syndicates currently managed by Becton Investment Management.

The Trust will derive passive income from its investment in BDPF. This income will essentially
represent rental income earned from the underlying properties held by the Sector Trusts and the
Syndicates. As discussed in Section 4.4, this income may be considered “recurring” income as it 1§
earned each vear.
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In contrast, earnings derived from Becton Construction may be classified as non-recurring, as the
recognition of such earnings is dependent on the completion cycle (and subsequent sale) of
construction projects, which by their nature are volatile. This is the usual case with a construction
company, unless it has a significant volume of construction projects in progress at various stages of
completion such that the organisation earns a steady stream of revenue and earnings from projects
completing at regular intervals. Based on the 2006 financial year, approximately 06 percent of
BPG’s EBFT before corporate overhead costs was derived from Becton Construction. Post the
Proposed Stapling BPG’s EBIT before corporate overhead costs to be derived from Becion
Construction is expected to be 39 percent.

In addition, the directors of BPG also consider the earnings of Becton Living and Becton Investrent
Management to be recurring in nature. Once the impact of the recurring income forecast to be
derived by the Trust is also taken into account, the directors of BPG forecast that, in the 2007
financial year, 54 percent of EBIT before corporate overhead costs derived by the stapled group will
be recurring in nature, compared with 29 percent in the 2006 financial year. This should also assist to
reduce the volatility in earnings of the stapled group (and therefore its distributions) and will enable
investors to more accurately forecast the stapled group’s future earnings.

Ag detailed in Section 4.4, recurring income n excess of 30 percent of a stapled security’s total
income places the stapled group at around the average, in this respect, for stapled listed property
entities. At 34 percent recurring income the stapled group is close to levels of recurring mcome
earned by the two long established stapled property entities, being Stockland and Mirvae. Further,
the stapled group’s forecast level of recurring income places it well above that of Australand and
FKP, but below the level of recurring income for Investa and Centro. A recurring income profile
comparable to, or exceeding, most other stapled property entities may assist in promoting a market
re-rating as discussed in Section 6.3.6.

This will have the effect of diversifying the stapled group’s earnings profile and reducing its
exposure to variances in earnings from Becton Construction.

FUM earnings

In addition to the forecast increase in rental income to be earned from the underlyving properties held
by the Sector Trusts and the Syndicates, Becton Investment Management will benefit from increased
management fees in managing these trusts, on the assumption the Sector Trust continue to acquire
properties, adding to their portfolios.

These increased earnings by Becton Investment Management will also have the effect of smoothing
BPG’s earnings and also further increasing over time, the proportion of recurring income.

535 Inciizsion in the SEPIALX Indices

Ag noted in Section 6.3.1 above, if the Proposed Stapling and New Issue are implemented, this will
have the effect of increasing the size of the stapled group and therefore its market capitalisation.

The directors of BPG expect that, as a result of the increased market capitalisation and increase
Hequidity of the stapled group, together with an increase in the available free float of shares discussed
in Section 6.3.1 above, BPG may be eligible for early consideration for inclusion in the

S&P/ASX 300 Index. This may increase the level of institutional investment in the stapled entity as
many institutional investors aim to track the performance of indices and/or are only mandated to
acquire stocks included i certain indices. Increased institutional investment may have the effect of
increasing the traded price of BPG stapled securities.
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[n addition fo inclusion in the S&P/ASX 300, the Proposed Stapling and New [ssue puts in place a
stapled structure which may, in the future, satisfy the requirements for inclusion in the S&P/ASX
206 Property Trust Index. Inclusion as a member in this index requires, amongst other things, a
certain percentage of earnings to be derived from passive property investments.

It is not envisaged that, immediately following the implementation of the Proposed Stapling and
New Issue, the stapled group wiil derive a sufficient portion of ifs income {rom property investment
to ensure its consideration for inclusion in the S&P/ASX Property Trust Index. However, BPG
management intend to further increase its exposure to property investment through additional
property acquisitions in the Sector Trusts and Syndicates, with a view to working towards eventual
S&P/ASX 200 Property Frust Index membership.

Inclusion in the S&P/ASK 260 Property Trust Index may further increase institutional interest and
awareness in the stapled group.

6.3.8 Potential rerating

The directors of BPG consider that the securities of the stapled group could potentially trade at a

higher price earnings ratio than the current shares of BPG.

This is attributed to:

w Fhe creation of the stapled structure;

w The diversification of earnings through the addition of passive property investment income
which is recurring; and

# Potential inclusion in the S&P/ASX 300 Index.

In order to assess the impact of the Proposed Stapling, establishment of the stapled group and the

diversification of earnings, Ernst & Young Transaction Advisory Services has analysed the

performance of a selected number of entities whose operations include development and construction

activity, funds management and property investment. These entities all operate through a stapled

structure. A surnmary of their activities and market capitalisation are set out below:

Australand $1817 million  Australand is involved with land development, residential development, conventional and

Property Group integrated housing, medium and high density housing and commercial and industrial property
development.

FKP Property $1.023 milion  The principal activities of FKP include the development and management of refirement villages;

Group investment in and management of office and commerdial property, development for resale of land,

residential and commercial property; commercial and residential bullding and construction for the
group and exiernal parties; funds management; and property and project marketing.

Vaiad Properly $960 million  Valad's activities include passive property ownership, management and development of unlisted

Group property funds and investment in unlisied property funds.

Abacus Property $823 million  Abacus have investments in commercial, retail and industrial properties; funds management and

Group syndication, properly and project management, morfgage lending, participation in property
development activifies.

Trinity Group $252 million  Trinity's activities include investment in commercial, retail and industrial properties; funds

management; property and project management; and participation through a profi{ share
agreement in property development.

Senree: Bloomberg and anatial returas
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The chart below sets out the average forecast price earnings ratio of the above five stapled groups
compared to the price earnings ratio of BPG over the period 8 July 2005 (when BPG first listed on
the ASX) to 31 July 2006.

Price sarnings ratio for BPG and setected stapled antities from July 2005 to July 2008
15.0x

----------------- Selected stapled entitiss

14.0x BFG

130
12.0x A
150

0.0

Price sarcings ratic

Senerce: Bloombery, Rewters earnings estimaies.

The price earnings ratio has been calculated on a daily basis with reference to the traded price and
the forecast earnings per share for each stapled group for the 2006 financial year, with the exception
of Australand, which has a December year end. For Australand, the daily price earnings ratio is
calculated with reference to the traded price and the FY 035 forecast earnings per share up to
December 2003 and 2006 financial year forecasts earnings per share thereafter.

The above chart indicates that shares in BPG have traded between the range of 6 to 10 times forecast
earnings during the twelve months to July 2006. In contrast, the selected stapled entities have traded
between the range of 10 and 14 times forecast earnings.

The price earnings ratio at which a particular share trades is determined by a large number of factors,
including its growth outlook, quality of earnings and management capablities. 1t 15 therefore
difficult to conclude that the Proposed Stapling and Capital Ralsing, on its own, will cause the
stapled group to trade at a higher price earnings ratio. However, the chart set out above does provide
some support for management’s expectation that the Proposed Stapling and the addition of property
investment (and associated recurring property income) o the stapled group’s activities will increase
the price earnings ratio at which the stapled securities trade.

Should the stapled securities be re-rated, all other things being equal, the price at which the stapled
securities trade should be higher than BP(G’s current share price.
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637 Increase in net tangible assels

Pricing of acquisition of units

With the funds that are received from the New Issue, the Frust will acquire units in the Sector Trusts
and the Syndicates through BDPF. The acquisitions of units will be both units from existing
unitholders and new units that will be issued in these entities. For the purpose of establishing the
acquisition price of the units, BPG commissioned external valuations of the properties of the
respective trusts as well as valuations of the units in the Sector Frusts. Acquisitions of existing uniis
in the Sector Trusts will be made at a 5 percent discount to the external valuations of the units and
the acquisition of the new units will be at the external valuations. The directors have estimated that
approximately 3 percent of the investments in units will be at a 3 percent discount to the independent
valuations of the units.

Based on our review of the relevant market values as discussed in Section 2.7, no issues or anomalies
came to our attention which would cause us to believe that the values fo be used to determine the
acquisition prices to be paid by BDPF lor the units in the various trusts units are not reasonable.

Further, the acquisition of such units either at net tangible asset valuation (or at a 5 percent discount)
is, from BPG Shareholders’ point of view, a reasonable basis at which to acquire these property
investments.

Net tangible assets

Ag set out in Section 4.5, should the Proposed Stapling and New Essue proceed, the net tangible
assels per securily are expected to increase from 23.0 cents per BPG Share to 36.5 cents per stapled
security.

638 Costs, disadvaniages and risks

This section sets out some of the key disadvantages, costs and risks to BPG Shareholders associated
with the Proposed Stapling.

Change in earnings composition wihich may not suit some BPG Shareholders

Should the Proposed Stapling and subsequent New lssue proceed, the earnings composition of the
stapled group will change.

Currently approximately 66 percent of EBIT before corporate overhead costs s derived from the
development and construction business. Over time, management’s strategy is to increase the
percentage of earnings derived from property investment, thereby reducing the percentage of
earnings derived from the development and construction business.

While 1 is likely that this trend will reduce earnings volatility, it is also likely to result in a lower
return on funds invested. This is because, while a passive property investraent porifolio has a
comparatively lower risk profile, it normally carries a relatively lower return. The altered earnings
composition and change in the overall risk/return profile of the stapled group may not suit some BPG
Shareholders who may have invested in BPG for the higher risk/return profile of property
construction and other active businesses.
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Potential dilution of interest following the New Issue

The New Issue will be structured such that existing shargholders of BPG will receive a priority
allocation. However, to the extent that shareholders of BPG do not participate in the New Issue, their
inferests may be diluted as new investors will have the opportunity to participate in the New Fssue.

This is not considered to be a significant disadvaniage as BPG Shareholders may have the ability o
Hquidate their interests (when ASX trading resumes) more easily, given the likely improved liquidity
in the stapled securities.

Reduced EPS

As set out in Section 4.4, if the Proposed Stapling is implemented, the level of recurring income for
the stapled entity will increase. This recurring income will be generated from passive property
investment and other activities, which represents lower risk but lower return to security holders,
compared to BPG’s other sources of income. While distributions per security will increase as a result
of changes in the distribution policy, basic earnings per share are forecast to decrease afier the
Proposed Stapling.

Potential pdverse taxation consequences arising from the Proposed Stapling

1. Taxation on distributions

BPG Shareholders will be liable for tax on their share of distributions from the Trust in the
year the income is derived even if it is not distributed to them until the following tax year.

1. Taxation on capital return

Fhe payment of the capital return to BPG Shareholders will be satisfied by the distribution of
units in the Trust to BPG Shareholders. The capital return will reduce their cost base of the
shares held by 28.9 cents per share. However, it should be noted that units received by BPG
Shareholders will have a cost base.

Any capital gains arising as a result of subsequent disposal of those shares will be determined
with reference to the reduced cost base of those shares, leading to a higher capital gains tax
liability potentially applicable on such disposal. BPG Sharchelders should note that following
the Implemeniation Date, shares in BPG and units in the Trust cannot be digposed of
separately.

As a mitigating factor to a potential capital gains tax liability or income tax liability on the
special dividend, BPG Shareholders will receive 1.5 cents per share as part of the Proposed
Stapling. Refer to Section 1.1.

Hi. Capital gains tax

Australian resident individual shareholders will, in certain circumsiances, be liable for capital
gains tax on 50 percent of any capital gain made on disposal of a share or unit. The 50 percent
“discount” is only available if the share or unit is owned by the holder for at least 12 months
prior to disposal.

A BPG Shareholder that has held a BPG share for at least 12 months prior to Implementation
Dalte, and receives units in the Trust pursuant to the Proposed Stapling, will have to hold the
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stapled security for at least 12 montihs in order to benefit from the 50 percent “discount”,
despite having previously held the share in BPG for at least 12 months. This is because the
shares and units forming the stapled security cannot be disposed of separately.

The above comments relating fo taxation consequences of the Proposed Stapling should be read as
indicative only. They do not purport fo represent formal tax advice regarding the tax consequences of
the Proposed Stapling. Further details of the taxation implications of the Proposed Stapling and New
Issue are contained in the report of PricewaterhouseCoopers included as Section 12 of the
Explanatory Memorandum. The tax consequences for BPG Shareholders will depend on their
individual circumstances. If in doubt, BPG Shareholders should consult their own professional
advisers.

One off transaction costs

The directors of BPG have estimated that approximately $12 million of the $183 million New [ssue
will be used to pay transaction costs associated with both the Proposed Stapling and the New lssue.
These transaction costs include professional fees, underwriting fees, stamp duty and costs associated
with preparation and dispatch of documents. These costs will be incarred by BPG and the Trust.

In the event that the Proposed Stapling does not proceed, the New Issue will not proceed. In this
instance, the directors of BPG have estimated the one off costs to be approximatety $3.2 million.

Grearing

Ag set out in Section 4.5, BPG's gearing (as measured by net interest bearing debt divided by total
assets adjusted for labilities to retirement village residents) as at 30 June 2006 was 32 percent.”
Should the Proposed Stapling and New Issue proceed, the gearing levels of the stapled group will
increase to 36 percent. The increase in gearing is due to the consolidation into the stapled group’s
financial accounts of BDPF (and #s subsidiary, BOPTY, which has gearing levels exceeding that of
BPG. This may constrain the stapled group’s ability to raise further debt funding, although such a
level is not out of line with industry peers, particularly in the listed property trust (stapled security)
mndustry.

Alignment of directors’ interests

The ownership interest of BPG directors and management 1n the stapled group will reduce from
approximately 77 percent to approximately 23 percent. This reduction reduces the alignment of
interests that currently exists for the key directors and management. However, the lower holding of
23 percent still provides a level of comfort in this regard.

5349 Other factors considered

Convertible notes

Conversion of the 2010 Convertible Notes on maturity should not have a significant dilutionary
effect on the interests of BPG Shareholders since the number of convertible notes equates to less
than 5 percent of the total securities on issue after the New Issue.

*In caleufating gearing, the value of the retirement villages kas been exchuded on the basis that these assets are directly related fo a non-
current Hability owing to retivement village residents.
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Yield

As noted in Section 5.3.2, the average yield of the proposed portfolio for the Trust of 7.8 percent is
below the latest available industry average vield of 8.3 percent. Ernst & Young Transaction
Advisory Services notes that this the industry average is based on yield for the 2005 financial year
and there hag been a consistent downward tread in yields for unlisted property trusts in the last three
years as a result of interest rate increases and a tightening of property yields. Ernst & Young
Transaction Advisory Services notes that the average industry vield of 9.13 percent in the 2003
financial year compares to 8.5 percent in 2005. When taking into account the downward trend in
yields, the average yield for ihe proposed portfolio of the Trust should be consistent (although at the
low end) with returns currently being achieved in the unlisted market, having regard to the 2006
financial year.

Property portfolio charvacteristics
Ag reflected in the graphs in Section 5.3.2:

w The composition of the proposed portfolio of the Trust closely reflects the industry average
composition, aside from the heavy industry weighting in retail across the industry because of the
inclusion of Centro Properties that solely operates in the retail sector and is the largest participant
in the unlisted property trust industry.

w The geographic spread of the proposed portfolic of the Trust has more weighiing in Western
Australia than the industry, because of BPG’s recent acquisition of Glenmont and the proposed
acquisition of the investment in 111 St Georges Terrace Property Trust. Such weighting towards
Western Australia is potentially beneficial given current property market conditions in that state.

6.4 Qverall conclusion

Ernst & Young Transaction Advisory Services considers the Proposed Stapling to be in the best
interests, of BPG Shareholders. BPG Shareholders are likely to be better off if the Proposed Stapling
is implemented than if it 18 not, notwithstanding the costs, disadvantages and risks.

A number of the key benelfits that arise ag a result of the Proposed Stapling flow from the Capital
Raising (comprising the New Issue and Management Shareholder Selldown). Ernst & Young
Transaction Advisory Services notes that the majority of the key benefits are not easily quantifiable
and, accordingly, evaluation of the Proposed Stapling is subjective. Having regard fo the nature of
the Proposed Stapling and the limited negative consequences, however, it is the opinion of Ernst &
Young Transaction Advisory Services that, on balance, BPG Shareholders are likely to be better off
if the Proposed Stapling proceeds.
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endix 1 —
declarations

Ernst & Young Transaction Advisory Services, which is wholly owned by Ernst & Young, holds an
Australian Financial Services Licence under the Corporations Act and its representatives are
qualified to provide this Report. The directors of Ernst & Young Transaction Advisory Services
responsible for this Report have not provided financial advice to BPG or its subsidiaries in relation to
the Proposed Restructure.

tatement of qualifications and

Prior to accepting this engagement, Frnst & Young Transaction Advisory Services considered iis
independence with respect to BPG and its subsidiaries with reference to the ASIC Practice Note 42
entitled “Independence of Expert’s Reports”. 1n March 2006, Ernst & Young Transaction Advisory
Services prepared a draft report for a proposed tfransaction involving BPG. For commercial reasons
this transaction did not proceed. It is our opinion that this historical relationship does not impact on
our ability to provide an independent and unbiased opinion in the context of the Proposed Stapling.
In our opinion, Ernst & Young Transaction Advisory Services is independent of BPG and its
subsidiary companies.

This Report has been prepared specifically for BPG Shareholders. Netther Ernst & Young
Transaction Advisory Services, Frnst & Young, nor any member or employee thereof undertakes
responsibility to any person, other than BPG Shareholders, in respect of thig Report, including any
errors or omissions howsoever caused.

The statements and opinions given in this Report are given in good faith and the beliefl that such
statements and opinions are not false or misleading. In the preparation of this Report Ernst & Young
Transaction Advisory Services has relied upon and considered information believed after due inquiry
to be reliable and accurate. Ernst & Young Transaction Advisory Services has no reason to believe
that any information supplied to it was false or that any material information has been withheld from
it. Ernst & Young Transaction Advisory Services has evaluated the information provided to it by
BPG, their advisors, as well as other parties, through inguiry, analysis and review, and nothing has
come (o its attention to indicate the information provided was materially mis-stated or would not
afford reasonable grounds upon which to base its Report. Ernst & Young Transaction Advisory
Services does not imply and it should not be construed that it has andited or in any way verified any
of the information provided to i, or that its inguiries could have verified any matter which a more
extensive examination might disclose.

The information Ernst & Young Transaction Advisory Services has had regard £0 in the preparation
of this Report is set out in Appendix 3.

BPG hag provided an indemnity to Ernst & Young Transaction Advisory Services for any claims
arising out of any mis-statement or omission in any material or information provided to it in the
preparation of this Report.

Ernst & Young Transaction Advisory Services provided draft copies of this report to the directors
and management of BPG for their comments as to factual accuracy, as opposed to opinions, which
are the responsibility of Ernst & Young Transaction Advisory Services alone. Changes made to this
Report as a result of this review have not changed the methodology or conclusions reached by Ernst
& Young Transaction Advisory Services.
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Ernst & Young Transaction Advisory Services will receive a professional fee based on time spent in
the preparation of this Report, estimated at approximately $160,000 (exclusive of GST). Ernst &
Young Transaction Advisory Services will not be entitled to any other pecuniary or other benefit
whether direct or indirect, in connection with the making of this report.

Ed Psaltis, a Director and representative of Ernst & Young Transaction Advisory Services and a
Partner of Ernst & Young has assumed overall responsibility for this report. He has over fifieen
years experience in providing transaction based Nnancial and valuation advice and has professional
qualifications appropriate to the advice being offered.

Matt Gaffney, a Director and representative of Ernst & Young Transaction Advisory Services and a
Partner of Ernst & Young has also been invelved in the preparation of this report. He has over
fourteen years experience in providing transaction based financial and valuation advice to the
property trust industry and has professional gualifications appropriate to the advice being offered.

In the preparation of this Report Ernst & Young Transaction Advisory Services has had regard to
relevant Policy Statements and Practice Notes issued by ASIC. It is not intended that the Report
should be used for any other purpose other than to be sent io BPG Shareholders. In particular, it is
not intended that this Report should be used for any other purpose other than as an expression of ifs
opinion as to whether or not the Proposed Stapling is in the best interests of BPG Sharcholders.

The financial forecasts used in the preparation of this Report reflect the judgement of directors and
management of BPG based on present circumstances, as to both the most likely set of conditions and
the course of action it is most likely fo take. It is usually the case that some events and circumstances
do not occur as expected or are not anticipated. Therefore, actual results during the forecast period
will almost always differ from the forecast and such differences may be material. To the extent that
our conclusions are based on forecasts, Frnst & Young Transaction Advisory Services expresses no
opinion on the achievability of those forecasts.

Ernst & Young Transaction Advisory Services consents to the inclusion of this report in the
Explanatory Memorandum to be sent to BPG Shareholders.
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pendix 2 — Valuation methodologi

There are a number of methodologies available with which to value a project, a business or the
shares in a company. The principal methodologies used are:

w capitalisation of earnings;

w  discounted cash {low:

w net realisable value of assets; and
w market based assessments.

Each of these methodologies is appropriate in certain circumstances. The decision as to which
methodology to utilise generally depends on the methodology most commonly adopted in valuing
the agsel in guestion and the availability of appropriate information.

Capitalisation of earnings

The capitalisation of earnings methodology involves capitalising the earnings of a project, a business
or 4 company at an appropriate multiple, which reflects the risks underlying the earnings together
with growth prospects. This methodology requires consideration of the following factors:

®  estimation of future maintainable earnings having regard to historical and forecast operating
results, abnormal or non-recurring items of income and expenditure and other factors. Future
maintainable earnings is generally based on net profit after tax, EBIT, EBITA or EBITDA;

® determination of an appropriate earnings multiple reflecting the risks inherent in the business,
growth prospects and other factors;

®  earnings muitiples applied to net profit after tax are known as price earnings muliiples and are
commonly used in relation to Hsted public companies. Earnings muitiples applied to EBIT,
EBITA or EBITDA are known, respectively, as EBIT | EBITA or EBITDA multiples, and are
commonly used in respect of companies comprising a nurnber of businesses where debt cannot
be precisely allocated or in acquisition scenarios where the purchaser is likely to conirol gearing;

w an adjustment for financial debt, in the event maintainable earnings are based on EBIT, EBITA
or EBITDA: and

® anassessment of any surplus assets and Habilities, being those which are not essential to the
generation of the future maintainable earnings.

This methodology is appropriate where a company or business is expected to generate a relatively
stable record of earnings.

Discounted cash flow

The discounted cash flow methodology involves calcnlating the net present value of cash flows that
are expected to be derived from future activities. The forecast cash flows are discounted by a
discount rate that reflects the time value of money and the risk inherent in the cash flows.

This methodelogy is particularly appropriate in valuing projects, businesses and companies that are
in a start up phase and are expecting considerable volatility and/or growth in ¢arnings during the
growth phase, as well as businesses with a finite life (such as oil and gas helds). The utilisation of
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this methodology generally requires management to be able to provide long term cash flows for the
subject company, asset or business.

Net realisable value of assets

The net realisable value of assets methodology inveolves the determination of the net realisable value
of the assets of a business or company, assuming an orderly realisation of those assets. This value
inciudes a discount to allow for the time value of money and for reasonable costs of undertaking the
realisation. It is not a valuation on the basis of a forced sale, where assets may be sold at values
materially different to their fair market value.

This methodology is appropriate where a project, a business or company is not making an adequate
return on its assets or where there are surplus non-operational assets.

Market based assessments

Market based assessiments relate to the valuation of companies, the shares of which are traded on a
stock exchange. While the relevant share price would, prima facie, constitute the market value of the
shares, such market prices usually reflect the prices paid for small parcels of shares and as such do
nof inciude a control premium relevant to a significant parcel of shares.

WVall
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ppendix 3 — Sources of information

In preparing this report, Ernst & Young Transaction Advisory Services has had regard to the
following sources of information:

w  Explanatory Memorandum and Notice of Meeting, dated on or about 11September 2006;

®w  Prospectus issued by BPG in relation to the Fune 2005 capital raising;

w  Audited financial accounts for BPG and its subsidiaries for the 2006 financial year;

@ Management accounts for BPG and its subsidiaries for the 2006 financial year;

w  Management accounts for APV for the 2006 financial year;

#w  Analysis of resulis for Becton Constructions from 2000 to 2005;

®w Documents detailing the steps of the Proposed Restructure;

w  Selected external valuations of various properties owned by the Syndicates and the Sector Trusts;
#w  Valuation of units of Sector Funds prepared by an external valuer;

# Detailed listing of properties owned by each of the Sector Trusts;

w2010 Convertible Noted deed:

w Financial model forecasting the impact of the Proposed Stapling and Capital Ralsing on BPG;
w Independent taxation Report prepared by PricewaterhouseCoopers;

w Discussions with BPG management and its advisers;

w Research prepared by Property Investment Research Pty Lid;

w  EYGlobal REFT Report - 2006, unpublished;

w  Bloomberg; and

®  Annual reports and other publicly available information.
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TH!S FiNANClAL SERVICES GUIDE FORMS PART OF THE iNDEPENDENT EXPERT S

PART 2 — FINANCIAL SERVICES GUIDE

Issue date: 15 February 2003 iversion 1}

1. Ernst & Young Transaction Advisory Services

Ernst & Young Transaction Advisory Services Limited {“Ernst & Young Transaction Advisory Services” or
“we,” or “us” or “our”) has been engaged to provide general financial product advice in the form of an
Independent Expert’s Report (“Report”™) in connection with a financial product of another person. The
Report is sel out in Part 1.

2. Financial Services Guide

This Financial Services Guide (“FSG™) provides important information to help retail clienis make a decision
as to their use of the general financial product advice in a Report, information about us, the financial
services we offer, our dispute resolution process and how we are remunerated.

3. Financial services we offer
We hold an Australian Financial Services Licence which authorises us to provide the following services:

— financial product advice in relation lo securities, derivatives, general insurance, life insurance,
managed investiments, superannuation, and government debentures, stocks and bonds; and

— arranging to deal in securities.
4. General financial product advice

In our Report we provide general financial product advice. The advice in a Report does not take info
account your personal objectives, financial situation or needs.

You should consider the appropriateness of a Report having regard o your own objectives, financial
situation and needs before you act on the advice in a Report. Where the advice relates to the acquisition or
possible acquisition of a financial product, you should also obtain an offer document relating to the financial
product and consider that document before making any decision about whether to acquire the financial
product.

We have been engaged to issue a Report in connection with a financial product of another person. Qur
Report will include a description of the circumstances of our engagement and identify the person who has
engaged us. Although you have not engaged us directly, a copy of the Report will be provided to you as a
retail client because of your connection to the matters on which we have been engaged to report.

Ernst & Young Fransaction Advisory Services Limited Liability limited by 2 scheme approved under
ARN BT 003 599 844 Australian. Financial Services Licence No, 240383 Professional Standards Legislation.
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5. Remuneration for our services

We charge fees for providing Reports. These fees have been agreed with, and will be paid by, the person
who engaged us to provide a Report. Our fees for Reports are based on a time cost or fixed fee basis. Ouwr
directors and employees providing financial services receive an annual salary, a performance bonus or profit
share depending on their level of sentority.

Ernst & Young Transaction Advisory Services is ultimately owned by Ernst & Young, which is a
professional advisory and accounting practice. EFrnst & Young may provide professional services, including
audit, tax and financial advisory services, to the person who engaged us and receive fees for those services.

Except for the fees and benefits referred to above, neither Ernst & Young Transaction Advisory Services,
nor any of its directors, employees or associated entities receive any fees or other benefits, directly or
indirectly, for or in connection with the provision of a Report.

6. Associations with product issuers

Ernst & Young Transaction Advisory Services and any of its associated entities may at any time provide
professional services to fipancial product issuers in the ordinary course of business.

7. Responsibiity

The Hability of Ernst & Young Transaction Advisory Services is limited to the contents of thig Financial
Services Guide and the Report.

8. Complaints process

As the holder of an Australian Financial Services Licence, we are required to have a system for handling
complaints from persons to whom we provide financial services. All complaints must be in writing and
addressed to the Compliance and Legal Manager and sent to the address below. We will make every effort
to resolve a complaint within 30 days of receiving the complaint. If the complaint has not been
satisfactorily dealt with, the complaint can be referred to the Financial Industry Complaints Service or the
Insurance Brokers Disputes Limited for general insurance product advice.

Contacting Ernst & Young Contacting the Independent Dispute Resolution
Transaction Advisory Services Schemes:
Compliance and Legal Manager Financial Industry Complaints Service Limited
Frnst & Young PO Box 379 — Collins Street West
680 George Street Melbourne VIC 8007 Telephone: 1800 3335 465
Sydney NSW 2000
Telephone: (02) 9248 5555 Insuragce Brokers Disputes Limited

' Level 10

99 William Street
Melbourne VIC 3000 Telephone 1800 064 169

This Financial Services Guide has been issued in accordance with ASIC Class Order €O 04/1572
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The Directors

Becton Property Group Limited
Level 7

470 St Kilda Road

PricewaterhouseCoopers
ABNM 52 780 433 757

Freshwater Place

2 Southbank Boutevard
SOUTHBANK VIC 3006
GPO Box 1331L
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DX 77

Website:www. pwe.com/lad
Telephons 61 3 8803 1000
Facsimile 61 3 8603 1989

MELBOURNE ViC 3004 Direct Phone 03 86803 6733
Direct Fax 03 8613 2165

The Directors

Becton Investment Management Limited
Responsible Entity for Becton Property Trust
Level 7

470 St Kilda Road

MELBOURNE VIC 3004

11 September 2006

independent Taxation Report

Dear Sirs

We have been requested to comment on the Australian income tax, GST and stamp duty
consequences for shareholders associated with the proposal to restructure Becton Property Group
Limited {BPGL) and stapte BPGL shares with units in Becton Property Trust (BPT) and to then
undertake a capital raising by issuing Stapled Securities (each comprising one share in BPGL and
one unit in BPTY, as described in the Explanatory Memorandum to be dated on or arcund 12
September 2006.

This letter should be read in conjunction with the remainder of the Explanatory Memorandum.
Terms used in this letter are as defined in the Explanatory Memorandum, unless otherwise
indicated.

The comments made in this report extend only to Australian resident shareholders in BPGL.
Specifically, individuals, companies {cother than life insurance companies) and complying
superannuation funds who are residents for Australian income tax purposes and hold their BPGL
shares on capital account. The comments made in this tetier are also applicable to employees
entitled to BPGL shares under the Beclon Deferred Employee Share Pian and the Becton Exempt
Employee Share Plan.

The letter is a brief guide only and is necessarily general in nature. In this regard, this letter does
not attempt to address all of the Australian taxation consequences relevant to BPGL shareholders.
Specifically, this lefter does not consider the consequences for BPGL shareholders who hold their
BPGL shares on revenue account ofr as trading stock or who are exempt from Australian income
tax.

Liability is limited by the Accountant’s Bcheme under the Professionsl Standards Act 1994 (NSW)
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BPGL shareholders should obtain, and only rely upon, their own independent taxation advice about
the consequences of the proposed restructure and acquiring or disposing of Stapled Securities and
receiving distributions on the Stapled Securities having regard to their own specific circumstances.

Public Rulings from the Commissioner of Taxation have been applied for in respect of the dividend
payment and returmn of capital detailed below and the BPGL shareholders’ cost base in the Stapled
Securities. These rulings seek confirmation of the tax treatment described below.

Cur comments are based on the relevant taxation laws in the fncome Tax Assessment Act 13386,
the Income Tax Assessment Act 1997, the income Tax Rates Act 1986, (Goods and Services Tax)
Act 1999 and the Taxation Administration Act 1953 {referred to collectively herein as "the Tax Act”}
as at the date of this letter, except where otherwise indicated.

Australia is in the process of major taxation reform, especially in regard to the Taxation Of Financial
Arrangements (TOFA}. It is possible that future legislation will affect the matiers considered in this
letter.

Capital Return and Special Dividend Payment

On the implementation date of 1 Decamber 2006, the company will pay a capital return of 28.9
cents per share and a franked special dividend anticipated to be 6.4 cents per share to BPGL
shareholders. These amounts will be paid through the distribution of BPT units and a cash
payment anticipated to be 1.5 cents per share. The BFT units distributed will be allotted to BPGL
shareholders and stapled to their existing BPGL shares. The record date for the entitiement to
Stapled Sscurities will be 7 December 20086.

The taxation treatment of BPGL shareholders who hold BPGL shares on the implementation date
will depend upon their individual tax profile. The taxation treatment of dividend payments on BPGL
shares when held as part of a Stapled Security is discussed in this Taxation Report under the
heading “BPGL Dividends™. A similar treatment will apply to BPGL shareholders who hold BPGL
shares on the implementation date and receive the franked special dividend.

BPGL sharehoiders on the implemeniation date will receive a capital retumn through the distribution
of BPT units. This capital return will reduce the cost base and reduced cost base of the BPGL
shares held by BPGL shareholders. To the extent that this capital return exceeds the cost base of
their BPGL shares, the BPGL shareholders will accrue a capital gain and the cost base of the
BPGL shares wili be reduced to nil. Individuat and superannuation fund shareholders may gualify
for a CGT discount, provided they have held their shares for a period of at least 12 months. For
further information, refer to the discussion regarding the application of the CGT discount under the
heading “Disposal of Stapled Securities”.

BPT and its Distributions

A unit trust is taxed in a similar manner to a company if it is classified as a ‘corporate unit trust’
under Division 6B or a ‘pubiic frading trust’ under Division 6C of Part il of the Tax Act. Based on
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BPT's expected circumstances and operations as detailed in the Explanatory Memorandum, BPFT
should not fall under either Division. We would expect the same conclusion to apply in future
income years but observe that the Division 6C test is undertaken on a yearly basis and looks at the
activities of the trust at any fime in each income year.

Accordingly, we expect that BPT should be a *flow-through” entity for income tax purposes. If the
taxable income of BPT is fully distributed in respect of an income year, Stapled Security Holders
will generally be liable for tax on their share of thaf taxable income at their own applicable tax rates.
Stapled Security Holders will generally be subject to tax in respect of the income year in which the
net income is derived by BPT, even if it is not distributed to them until after that year.

Distributions received by Stapled Security Holders from BPT will retain the character that the
receipt had in the hands of BPT. At present it is expecied that the main lype of receipt by BPT will
be interest income and distributions from its investment in BDPF during the forecast period. To the
extent that such distributions are non-assessable to the Stapled Security Holder {for instance, due
to the availability of capital works deductions}, this will result in an adjustment to the Stapled
Security Holders' cost base in their BPT units. In general, any such adjustment will reduce the
Stapled Security Holder’s cost base in their BPT units by the amount of the non-assessable
distribution. If the cost base of the units is reduced 1o nil, any further such amounts would
constitute & capital gain to Stapled Security Holders. In these circumstances, the capital gain
included in the Stapled Security Holder's agsessable income may be reduced if certain conditions
are satisfied {please refer below for further details).

BPGL Dividends

In our opinion an investment by & Stapled Security Holder in a share in BPGL should constitute an
equity inferest for tax purposes under the Tax Act, such that dividends paid thereon by BPGL
should be capabile of being franked.

Australian resident individual and superannuation fund Stapled Securily Holders

Dividends paid by BPGL to Austratian resident individual and superannuation fund Stapled Security
Holders should be included in the Stapled Security Holder's assessable income in the year the
dividend is paid. If the dividend is franked {ie company tax has been paid on the profits out of which
the dividend is paid), then the amount of the associated franking credit will also be included in the
Stapled Security Holder's assessable income. In these circumstances, the Stapled Security Holder
will generally be entitled to a tax offset equat to the amount of the franking credit. Should this tax
offset exceed the resident Stapled Security Holder's tax payable as assessed, the Stapled Security
Holder may be entitled to a refund of the excess credit.

Australian resident corporate Stapled Security Holders
Corporate shareholders are also required o include both the dividend and associated franking

credit in their assessable income. They are then allowed a tax offset up to the amount of the
franking credit on the dividend.



PRCEWATERHOUSE(COPERS @

An Australian resident corporate Stapled Security Holder should be entitled to credit its own
franking account to the extent of the franking credit on the distribution received. A corporate
Stapled Security Holder may be able to pass on the benefit of the franking credits to ifs own
shareholder{s) on the payment of dividends.

Holding period rule

For shares acquired after 1 July 1897, a shareholder is required to hold ordinary shares “at risk” for
more than 45 days in order to qualify for franking benefits, including franking credits and a tax
offset. This “holding period rule” is subject to certain exceptions, including where the totat franking
rebates of an individual in a year of income do not exceed $5,000. Special rules apply to trusts and
beneficiaries. The Government has indicated that in the future it may reduce the holding period. It
is important to ensure that Stapled Security Holders comply with this rule in order to qualify for
franking benefits.

Disposat of Stapled Securities

For CGT purposes, the disposal of a Stapled Security will involve the disposal of two separate
assets - a share in BPGL and a unitin BPT. The CGT rules will apply separately to each assel. As
the components of the Stapled Securities cannot be acquired or traded separately, an
apportionment of the sale proceeds between the two assets will be required based on the relative
market value of each at the time of the disposal.

Australian resident Stapled Security Holders

Australian resident Stapled Security Holders will be subject to Australian CGT on the disposal of
the shares and units.

A Stapled Security Holder will derive a capital gain on the disposal of a share or unit to the extent
that the consideration on disposal exceeds the CGT cost base of the share or unit. A Stapled
Security Holder will incur a capital loss on the disposal of 2 share or unit to the extent that the
consideration on disposal is less than the CGT reduced cost base of the share or unit. As
discussed above, cost base adjustments may be required {and capital gains may arise) from the
return of capital to be paid by BPGL or any future capital return, or where BPT makes a non-
assessable distribution. Subject to these adjustments, for BPGL sharehoiders who acquire Stapled
Securities under the restructure, their cost base in the BPGL shares will be the amount arising after
the capital return. Their cost base in the BPT units will be the amourt of 28.9 cents subscribed to
acquire the unit,

All capital gains and capital losses arising in a financial year are added together to determine
whether a Stapled Security Holder has derived a net capital gain or incurred a net capital loss in a
year.

If a Stapled Security Holder derives a net capital gain in a year, this amount is, subject to the
commenis below, included in the Stapled Security Holder's assessable income. If a Stapled
Security Holder incurs a net capital loss in a year, this amount is carried forward and is available to
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offset capital gains derived in subsequent years, subject in some cases to the Stapled Security
Holder satisfying cerfain rules relating to the recoupment of carried forward losses.

Individuals

Australian resident individual Stapled Security Holders will in certain circumstances be liable 1o tax
on only half of any capital gain made on the disposal of a share or unit. This 50 per cent "discount”
is only avaitable if the share or unit is owned by the Stapled Security Holder for at least 12 months
prior to disposal. The CGT discount applies after the offset of capital losses

Superannuation funds

The CGT treatment of complying Australian resident superannuation funds is, in general, the same
as that set out above for Australian resident individuals, except that the “discount” is one-third
rather than 50 per cent.

Corporales

The CGT discount is not available to Corporate Stapled Security Holders.

Other matters

GS8T

The acquisition, redemption or disposal {within Australia) of the Stapled Securities by an Australian
resident are input taxed financial supplies, and therefore are not subject to GST.

Tax File Number and Australian Business Number

An Australian Stapled Security Holder may quote its Tax File Number {TFN) or, where relevant,
Australian Business Number (ABN) to BPGL.

If a TFN or ABN is not quoted, and exemption is applicable, tax may be deducted by BPGL from
the unfranked portion of any dividends distributed to Stapled Security Holders or by BPT from net
income amounts to which a Stapled Security Holder is presently entitled. The raie of withholding is
the highest marginal tax rate plus Medicare levy of 46.5 per cent.

Stapled Security Holders that hold their Stapled Securities as part of an enterprise may quote their
ABN instead of their TEN.

Stamp duty

No stamp duty should be payable by Stapled Security Holders on the issue of shares in BPGL or
the issue of units in BPT.
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Disclaimer

The information contained in this opinion does not constitute "financiat product advice” within the
meaning of the Corporations Act 2001 {Cth} {Corporations Act}. The PricewaterhouseCoopers
partnership which is providing this advice is not licensed to provide financial product advice under
the Corporations Act. To the extent that this document contains any information about a “financial
product” within the meaning of the Corporations Act, taxation is only cne of the matters that must
be considered when making a decision about the relevant financial product.

This material has been prepared for general circulation and does not take into account the
objectives, financiat situation or needs of any recipient. Accordingly, any recipient should, before
acting on this material, consider taking advice from a person who is licensed to provide financial
product advice under the Corporations Act. Any recipient should, before acting on this material,
also consider the appropriateness of this material having regard 1o their objectives, financial
situation and needs and consider obtaining independent financial advice.

If this material relates o the acquisition or possible acquisition of a particular financial product, a
recipient in Australia should oblain any relevant disclosure document prepared in respect of that
product and consider that document before making any decision about whether to acquire the
product.

Yours faithfully

Paut Abbey
Partner






139 THE TRUST

Thiss Seatior s a summasy of the key terms of the T u_#, ag determined unda* the Corporations Act and
the Trust Ci}nh,tl Ltion, Sharehokisrs who reguire 8 more detaied snderstanding > Trust Sonstitution miey

e
obitain & copy free of charge by caling the Information Line on ’SC () 8B5S 458,

Yoating of aseets and neture of Unlly

~

Each assst of the Trust is vested in and held by Becton investment Management on behaif of Unitho . The

Berneficial interast in e Trost is divided into Units, No Unit confers an inerest i any particuias Trust
orits assets, Becton Investmant Management may issus Units in diferen wes ancd My convert or reclassity

Urits from one class 1o anothar, Subiect 1o the Trust Constitution, the lis & Unitholder is limitad 1'0 #y

irvastiment in the Truat,

fmsea of Units

The Trust Sonstiiution grovides for the Bsue of Units as part of Stagied Seourities at a prics determinad oy
Beacton Investmsnt Managament, provideds that the ag ggmgme of the lssue Frice of the Unit and any other
sacuriies 1o which s stapled B equal iohe Marked Price of & Stapled Security, The Market Price for any Unit

or Stapled Securiy on any Business Day is subject to cantain exceptions) the average taded price fora Unit or
S*uaplﬂd Security for al sales on the ASX for e 10 Businsss Day perod immediately pracading he relevant
Busingss Day, whether or not & sale was recorded anany partioutar day dunng |'1at e,

-

The Trost Constilution also provides for Uniis 1o e issued as part of Stapled Securilies whare those St
Securtties are issued at a discount to Market Price in cerlain croumstances,

Avveptance of appllcations

-\

Bons for Lings may be «
iwv, siment Managemeant is not ra

ed by Beoton Investmant BManagameant inwhaola or in part ancd Beoton
quired 10 ghve any reason for the reiectior

Powers of Becton Investreent Managemest

Supiect o ihe Trusft Caonatitution, Becion invasiment Management has all ihe powers that s possibie

an a frustes and has all e powers that ciderttal o the wnarship of he assets of the Trust as if |

ab:solite and henﬂfm yerier OF ihose agsels,
Becton Investment Managament may appoint agents, attomeys and delagates, which may includs its
aseociates, 10 exercise o powers and parfonm 15 obigations,
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Becton ivestment Management's rights

Becton Investiment Managemant or an officer or armgiovee of it mey:
s Nold Unis;
s provide senvices o Beoton Investment Managameant of any LUinithaldear;

o NEve aninterast i or enter into a contract or transaction with Bacion Ivestimeant Managaemear or an
aasociate of i, any Unitholder o any other person, including one whose securilies are an asset of the Trust,

-
OF

s Nold, deat oo have any other interest inan asset of the Tn

at,
and retain and is not reguirad 1o sccount for amy benefit derved by doing so.

The Corporations Aot regulatas related party rassaclions with the Trust,

Bacton nvestment Mansoement's reaponsthiities and indermnities

The Trast Constilution provides that Becton Fwestrnent Managerment and its directors and officers are not
perasonally liable o amy Untholder ar any oihar person, axcept wharg the Corporations Act sxgressly provickss
olhensise,

The Trost Sonstiution alss providas that, except where the Corporations Act providas othansdss, Becion
imvesiment Managemsant is nat r%pf}ﬁtﬁhl’e for any coste incurrad:
s by any Fauculent o negligant conduct or any breach of duty or breach of frust by any agent, atlomey,

oustodian or dslegate and any of thelr agerids or delegaies,

3y &y inforrnation, notice, resolution or ather documents unless i reasonably pelisves thal g

item s nat genuing or has not been passed o execuled Dy the propsr sarties; or

it o Gelega as.

Feruneration of Beclon nvestrment &éﬁmgﬁm@m

Becton Investment Managament hag the right &0 be paid out of ihe assets of the Trust a managemeant fse of up
to 1% per annuen of the Trust's grose 8 ,Je1 valus, Al presant, Beston lrrestmeant Managermant hags na intention
of charging this fae 1o the Trust,

fed out of the assels of the Trust for al
fity of the Troust

Becton Investment Managamant s entitked 1o bie reimborsed or ncdem

expenses proparty incurred Dy iU performing its role ag Responsibie En

Waluation of assels

tof the Trust mest be valusd at 1 markel value unigss Beoton Investment Managameant determines
1S 1 NG market s@spe-’*'ﬂf the asset o the market valug does not represent the fal value of the asset,

Becton Investrnant Management may oause the valugton of an asest of the Trust at any time,
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Ermtributions

e dist;i’;}utw's of income andf/or
tof the Trust, Beclor
5 and practices: 1

tat lsast aousiio

Beoton Investmend Managarment is entitled o determing whather and v
capiial wil pe mads out of the Trust, In determiniyg whethar an item is
ivestiment Managemsant iake inte account generaly accepted ascountin

appehy o rusts, I any financial yaar, _,ef“u“] Itvestiment Managamant wil fju
the Trust's taxabie feome 1 Unitholders

i -:Jled Security Holders on ths
o ihe fud distripution for the six

ferancs (0 sach Unithoider's

Bacton Investmaeant Managament ntends to make sami-annual &
register a1 the end of 30 fune and 31 Decembar '
momh penod ending on the relevant cate, Ak diginb

agarensts paiki-up holding of Lings,

Transters of Units

While the Trust is listed on the ASX, Units may be transferred ag part of Stapled Securitias n accordance with
thes ASTC Settlernent Rulss or & proper instrament of transfer in & manner approved by Be
Ivlarmqement. Transfers of L wre not effective until recistared by Becion Invesimeant b

ST

the ASTE Settlemant Fulas,

1 investmen

semeant or tha

For as iong as the Traat is stapled o the Company, transfers of Units will be subiect 1o the Staplag rulss
descrised in Section 8.3 of this BExplanatany Memorandum,

Fetirerment and rermoval of Seclon nvestment Managemerd

Bacton Investmant Managameant may retire and can o replaced b sooordance with the Corporations Act,

Amending the Trust Congtitution

Becton Investment Managament may replace or amered the Trast Constitulion in accordance

Corporations Act,

Verrys e termination of e Trost

Thes Trust igrminatas on he garler of;

+ ihs date determinad Dy Becton Invastmant Management 85 1hs date o which it is 1o e terminatsd, and
+ e date onowhich TS 1o e terminated under the Trust Constitution or Dy iaw,

g termination of the Trust, Ba wsstment Managemean must realise the Trust's assats, pay any
AT Jum dug to it pay all costs owed by it iﬁ s capacity 45 Hesponaibile Entity of the Trust and, subject 10 any
spacial rights or restrictions attachad o any Unit or the direction in writing of & the Unithalders, distribuls the nat

procaeds of realisstion pro-rata amang Unitholders in accordance with the numiner of Units they haid,

o

Becton Invastment Managamant may postoons he realisation of the assets at for ag kong as it ihinke fit
anc & oot Fate for any ioes of darmage attribaiable o the postponement, Begton Inv_ STt Managemant may
i for as long as it thinks it any part of he assets of the Trust which may be recuired to meet any actual

PTs i

contingant Habikty pavabds by itin resgect of the Trust or payable to # under he Trust Constitution.

!

bestings

heatings a Trust

of the Trust Uindlelders are regulated under the Trust Constituiion and the Corporations Act

Conglitution reguiates guorum recuiremants, adoummeants, pols and chase meset while the Corporations Act
regLEatas the cafing of mestings, proxies, the manner i which measetings must be haid and minutes.
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faomplainty

Becton Invesiment Managamant must estabish and maintain g procedure for Ceaing with L:orﬂplﬁ’*“t&, by the
ation to the Trost which i consistent with AS4208 Australian Standard on Complaints Sandling
ather standiard ay satiafies he recguirements i any of 1|"1 Corporations Act or any goverru'ﬂern agency.

Lnitholdars in s

Or SLCT

A Linithalder may iodge a complaint with Becton Investiment Managemant in wriing and Bacton Investimeant
WMaragermend mmust record the defails of the complant in a register, acknowdedge receipt of the cormgiaint and
deal with and reseive the complaing within & reasonable time from date of receipt of the complaint, Becton
inv@%‘mcn. Managemant rrust informn the Unithalder iwriting of s deciaion in refation 1o the comgiaing, the

remadies avallable 1o the Unithaider andt the avenues of appeal friom ihe decision.

Etenpting

PR (_-.

|( I._a._a

L

By

\."_‘

The effects of the Constitut Sling provisions are described in Saction 8.3 of this

Remoranaun,

e

13.2 EXFERTS BEPORTS

This Exglanatory Mermorandum containg reports from the following experts;

«  Emst & Young Transaction Achvisory Senvices Phy Limited — e Indapendsant Bxpert's Heport,

s PricewaierhoussCoopars — he Taxation Faport; and
s PricewserhouseCoopars Securilies Limited — the westigating Accountant's Pepord,

Each of the axperts:

e

JLeiEtS

«  Ckoennot make, or purpdart 1omake, any siatement iy his Explanatory Mermoranaiur = ihan
staterments referred 10 above nexdt to that person’'s namea &8s consantad (o by thal persen; and

« 1o the mssdmum sxtant permisted by law, exgreasly disclaims and takes no reaponsibilty Tor amy part of this
Explanatory Mernarancunn other than as deseribad in this section withy the persan’s conseant,

o the maximuom extent permitted Dy lav, e Group sxpressly disciims and takes no responsibisity for any part

of the above expens’ reports,

A :J".{} amounts;

The Cormpany has paic the experts the

Exhib# 13.1: Experts’ remuneration

Texatior Advisor — Prices ~1m| LG00[S

I
A
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14.3 INTERESTS OF COMPANY DIRECTORS
As et 11 Septembiar, 2006, the Direciors contrallzd the following Shares inthe Sompany:

Exhibit 13.2: Directors’ interests

b liaed N

Frian F

15.4 HOW DO T ACCESS INFOBRMATION ABOUT MY INVESTMENT IN THE
LAAPANY?

The Company wik provicde & cooy of the foliow

an o hafore the date of the AGM,

documents free of charge 1o any persan who rac

58 oDy

s he financial statemear
fimancial raport oo

g of the Compary Tor the vear ended 30 June 2008 being the most recernt annust
1t

At ASIC he e locigemeant of this Expianatory Mernarandum,

1 ASIC o the ASX under ihe
_zgemen of e annual financial r

« any olher document o
2ONEILOUS dise qumu re

angd bedore lodgarment of th

sl statament [oaged by the Sompany v
o recqiremants in the pericd after the
Sxplanatory Mearnarandurn with ASID, ane

« ihe Constitution of the Gamgany.

-

Copies of the above documeants may he obtainad by requast from the Company &

Becton Property Group Limied
Level 7

470 5t Kilda Foad

mMalbourne VIO 3004

or fyy callng the Comparny Inforrmation Ling on 1300 358 499,

HOW DO 1 ACCERS INFORMATION ABOUT THE TRUST?

Beoton lrwestmant Managary

ant will provide a copy of he Trust Constiiution free of chargs % any person who
reruests a copy an or before the dale of the AGM,
Copies of the above documeants may be obtainad by requast from the Company at

Beoton Investment Managerant Lirmitao
Lavel 7

470 St Kikkla Hoad

WMebourne VIO 3004

[ Tavat

¢ he Company Inforrmstion Line on 1300 856 409,
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136 WHAT ADDITIONAL INFORMATION WILL BE INCLUDED IN THE POE?
ciuddad in the

o

RTTATEYIN

LAaos

Cwie il be reauired by law 10 Give you a PDE fwhich wi

ooation of Unie,

Diiac

oasure Do u*’\e'—nt befors vl receie your &

:

This P05 will cortain information conceming the Trust which coss not appesr in this Explanatony Mermorandam.,

i particular

o il will explain ouwr peocedurs for degiing with ary compplaints you may have apout your invastment in the
Trust; and

o bl explain the exiant to which we ake Into account labour standards, environmentsl, ethical or aocial

oconsicerations in seleciing and managng he invesiments of the Trust

13.7 AVAILABILITY OF DOGUMENTS

# the Staplkng cocurs, the Trust will be a disciosing entity for the purposes of the Corporations Act and wilk be
sUect fo regular reporting anct disciosure obiigations under the Comorations Act and the ASX Listing Pules

15

The Company e aready & disclosing entlty, These obligations reguire that the ASX be continuously rotifs
information atout snecific evends and mallars as they anse O he purpose of the ASX misking the informiation

availatle o he stock market conducted Dy the ASX

i particalar, we il have an ob

sfgation under the ASX Listing Fules fsubject i oertain limied exce[_jii:orm‘e L&
}.

nctily he ASX immediately of any information conceming the Company or the Trust o W hccom RN
anchwiich a reas sle pereon woulkd expect i have a mataral effect on the rice or valug of the Stapled

Securiies,

W wilt 8lso be required to prepars andd ledge with ASIC bothy yearly and haif-yearty fnancial siatemants
accomsanied by a drectors’ statement anct report, and an audit o revisw reparl,

uu[ ies of documearts iodged

wpecied at, an ASIC office,

1 ASIC i relagion to the Comgpany or the Trust may be obfained friom, o

138 PRIVACY

We raspact vour privacy, Any personal detais provicked 10 us st any time iy relation 16 your Fréestrment will be

used 1o 5dmn1ns er arsc report onyour invastmeant i the Company "nd the Trust and Tor puposes refated 10
that, For sle, wour details may be used 1o astabiish vour ingial investment in the Trust if ihe Stapling
[rocess, p'or:eas: SNGICING ransactions, respond 10 any QUBMNSS you Mgy Diave, provicke vou wilh ransaction,
distritbution, e and annua statemants, anc 1 provids you wath infoamation an the parformance of your

i

irvesimen, changes in product features, market and fand commentary andg other togical information,

thin the Group, we miay discless i o othar persons to enabie 1o

Ag el a5 using vour personal delais wit

provice your sendce, Such paople inG
o ihirdd parties we appoint &% aovisors, agents or sendce proviclers such as auditans, custodians,

achvisors: and

addministrators, maiting housss or lega

s ihird partias vou authoriss to act onvour behall in relation 10 your investroent such ag vour investroent
consultant, §

financial advisor, proker or solicior

ao diac

We may & ans vour personal information fo other persons and entities as permitted under the Privaey Act
1888, We may pass your personal cietais on o meamber cormaanies of the Groug, and from Bme 1o time we
ncd they may cend vou information about the Group products and sarvices which we think may be of interest, ¥

oLl Ao nob wish 1o receiva this infarmation, pleass 2l ug know Dy cortacting us & e address apacifisd N the
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Sorne of the peraona details we collect are reguirad under suparannuation, faxation or socil secur \,Iuw Oiher
persenal detals requestied ars necassany 1o adminiater and keep you infarmad about your investmant. We aim
toy ke vour personal detaiis as up 1o date and accurate as posable, F ary of your parsonat cetais arg incormset

ar have changed pleass wiite 10 us af the address shown in the Direciony,

Hi

i yors wish to Tind out what personal detal

awe hokd in respect of vou, pleasse contact us on 1300 888 484,
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This page has baen sl ptentionally biank.
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i this Exglanatony Aoranduim the Glawing expressions have the me

=N set out balow:

$ Al clollar amounts are iy Australian dollars, uniess oiharsdse stated

ABN Acstralian business numer

Accor Resorts Acoor Resorts Managameant Pty Lid AGN 008 130 181
ACN Avstraian company number

AFSL Australian finsncial serdces licence

AGM Annual General Mesting fo be hald &t 10.3Cam on 18 Ootober 2008

A-FRS Austratian e

-

aiems to Internationst Francial Reporting Standards

APVG fcoor Pramigre Vacation Cluby, a oint holiday owrership G venture between Ancor Resorts anc Becion
Resorie

ASIC Australizn Securilies and Investiments Comemission

ASTC ABX Setllernant and Transter Corporation Ply Lid ACN 008 504 832

ASTC Settlemnent Rules the ASTC settlemant rules and amy other rulss of ASTC which apply while fhe Shares o

Stapled Securites are CHESS Approved Securities, each as amended fom fime 1o time

ASX or Australian Stock Exchange Aastralian Stock Exchange Limitad or the market operated by same
ASX Listing Rules The lisfing ruies of the AS

ATO The Ausiral
BORF Bect pveraflied Propearty Fund ARSN 117 504 O

beneficial interss tihe SPTs anct Sector Funds

ar Taxation Office

i e Trust wilk hold il

i
L

%]

Becton Constructions Becton Construction Senvices Py L 510 485, the trustes of the Bacion
Congiruciion Services Trostl, and whers relevant includes ofher entifies in the Geoup camying on the
developmert and construction business of the Group

Becton nvestment Management Bacton Investimant Managemsant Lirnited ACN 020 838 182, the Company's
specialist property funds managemeant business, and wherg rslevant includas ofbar entiliss in the Group camying
an fhe funds managemant businass of he Grougs

e

Becton Living Becion Living Pry Lidd ACN 083 137 G777, the Company's specisist retirement cwner and
oparator, and whare refevant inclucies ofher entities i the Group aamying on the retrameant businass of the

-

e -
Eroun

Becton Resorts Becion Pesort Developmeants Py Lidh ADN 082 457 Jornpary’s specialist holiday
aenershin Club owergr andd operator, and whers relevant includss 1|1~r antiies i“] the Group camying on the
holicay ownership ool buainess of the Groug

Roard The bosed of Sir

sofore of he Company a5 at the time of this Bplanatory Memarandum
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Business Day Has the meaning given in fhe ASX Listing Pules

Capital Raising The propased capilal raising cormprisig
Sharshokier Selidown (see Section 8.7

s {gee Bection 6.8 and Managemant

Capita] Retum The capital ratum to be paid fo Sharshoiders, registered as the holders of Shares as &t the
Pacord Date, of 28.9 cents per Share

Capitalisation Rate Adjustad net property ncome divided by the proparty valuation where net ;pcrl\,’ nGoMms is
adjusted for the amount by which the contracted rent is above or bislow preveding markat ranis, vacanciss ant

ary lenant incentives that axist at valuation dste

ectronic Subregistar Systemn operated by ASX Seftlernent and Tranafer Corporation

Fhy Limiis i 1 B2

CHESS Approved Sscurities Securilies in respect of which approvas has Deen gien by the ascurites clearsing
hcase (being the body comporate approvad or linensad under the Corporations Act, namely, ASTC N
a6

nee with the ASTC Settiement Rulas

O
Company Becton Property Group Limiied (80N 025 087 771

Cornpany Register The registar of Sharehoiders

accordance with section 188 of the Com

/Stapled Security Holders mainiained by the Company/Sroun in
ot

Hongs A

AL

Conditions The conditions precedent {0 rnglemeantation of the Proposal as set out in Section 8,10 of thig
Exgianatory Memaorandum

Constitution The congtitution: of the Campany
Convartible Noteholdars A hoider of a Convertinie Note

Convertible Notes the convertiie netes iasued Dy the Company pursuant fo a repiacemeant proapecius dated 3

June 2005

Corporate Shareholders Sharshoiders who are compan

Comorations Act The Corporations Act 2007 {Cth for the e being in foree iogether with the reguiations mace

Frarsuant o the Cormorations Ao
CPRS certs per securty
Directors The direcions of the Comparny

Disclosure Documernt The prospecius and PDS in relation 1o the offer of Stapled Securities by the Group
axpacied 1o be issuad shorlly atter the AGM

Digtributions In refation to the Group means distributions compaiging divicends in reapect of Shares and
distriutions in respect of Units

o

DMF Deferrad managerment fees ag referrad to in Section 8.2

EBIT Earmnir

nefore derest and fax

ERITDA Eamings pefore interest, tax, depraciation and amortsstion

Employee Share Plans or the Plans The Becion Deterred Employvae Share Plan and the Becion Exermngt
o sich he Compary currently insues Shares 1o = gefined uncar the

Ernipsivneee Share Plan under
Fiar Pules and undar which the Group will issue Stapled Securifies the Progposalis im| Ie Trented

EPS Eamings per Share or Stapled Saecur
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Ernst & Young Ernst & Young Transaction Advisory Servines Limiled ABN 87 003 509 844, Australian Financial
Services Licence No., 240885

Escrow Shares Shares held by Managarant Sharehaldars the subiect of voluntary sscrow arangements &s
describad iy Bection 6.7

Executive Directors Whare relevant, the executive directors of the Cormgany being Max Beck, Hamish
Wacdonaid and Meark Tedor, and the Baspon |rxe Entity baing Max Beck, Hamish Macdonald, Mark Tavlor anc
Matthew Chun

Explanatory Mernorandurm: This infonmation donumeant acoormsanying he Notice of Meeling 0 Sharsholders for

thes AV

Forecast The financial forecasts forihe Comparyy, Trust or Grol rihe firsancial vear ending 30 Juns 2007
detailed i Section 8.2 ag if the Staping was effective from 1 ”‘“(H*wty—r 2008

s

Forecast Perlod The pericd from 1 July 2008 to 30 Jung 2007

Foreign Shareholder A Sharshoider who is a cifizen or resident of 2 jurisdiclion cutside Australia and New

anc of wha i Incated i orwhoss address in the E,omyanw Aaegisier s a place outsice Australia and New

A and their respective exdamal eritories, uniess the Paspanaible Entity is satislied beifors the

Implemeantation Dats that it s not precladed from lawfuly issuing Units 1o the Shareholder siiher uncondiionaly

or afier complance with conditions which the board of dirsctors of the Rasponaible Entity & ity sole cliscradion
agards 85 aeceplable and nol unduly onerous

FUM Funds under managemsant
FY or Financial Year The financial vesr encled 30 Juns
Group The Company, the Trust and all of e Supaickries ag at the date of Hhis Explanatory SMermoranduns

GST Any goods and sendces tax, consumpion iax, value added taor any silar impost or duty which is o
iy DE Evied or becorme pavable in connaciion with fhe supply of goods o services

HIN Holder identification numper

P

rplementation Date The date on which the Capital Raturn, Special Dividand and Stapling are effecied,

ar g

cipatecd 1o be 1 Decamber 2008

independent Expert Ernst & Young Transs
BBE

on Advisory Senvices Limiled ABN 87 003 584 Bd4, AFEL No, 240

o

independant Expert's Report The report dated 171 September 2000 refarred to In Saction 11 of fis Explanatory
Mamaorandum

investigating Accountant : ouseCoopars Securilies Limited ABN 54 G033 311 817, AFSL No. 244 572

sHioading Accountant's report an Bistoricsl and forscast financial

nvestigating Aocountant’s ﬂepoﬁz The Inve

irdormadion in Saction 10
tssue Price The price in relation to he issue of Stapled Securiies under $e proposed capital raising

Ligting Admiasion o he official list of the AS

SP2, AFSL No, 240681

Macquarie Macouarie Eouity Capiial Marksts Limited ABN 80 001 374

Management Shareholder Sefldown the seikiown Dy the Management Sharahalders of approxirmately 55,4
rrdlon Stapled Securities {see Saction 8.7

Management Shareholders The direciors and senior managerment of the Group cescribad in Bxdipt 8.2
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Market Price The closing orice on SEATS {as defined it the ASX Market Rules) exniuding special pricings
avernioht sakes and exchangs fraded option exercisas

i

New lssue Tne offer by the Group of approximately 31831 millior worh of new Stapled Securitias,

See Seciion 8.6

Notice of Meeting The naotice w
ancd other resciulions o be consg

hich acecompanies his Bxplanatary Memarandum anc sets cut the Hesolutions
dered ai the AGM

NRAT tat profit after incomes tax
NTA Netiangible asssts per securiy
Payout Ratio Froportion of nat orofit after tax paid out ag dividends and distributions

POS Froduct Dizclosure Statement

Plan Rules The rules of Shars Plan ag

appropriste

iher the Deterrad Employee Share Pl or the Exarmnpt Ernglio

Mlan Trustee BFG Ermgicyee Share Plan Managers Ply

oy

Proposal The propesed Staping and aseociated Ga

s
5
3
5
&

Proxy Form Tre form enciosed with the Notice of Meating via which Sharehoiders can vote on the res
B consinerad af the AGM

Public Frading Trust has the meaning ghven 0 that term in ihe Tax Aot

Record Date 7.00pm iMeloourns fime: on the Tifth Business Day fofowing the Implementation Date, o such
oiher date as agreed hatwesen the Company and the Resoongible Entity ang sermitied by the AS

Recuring Eamings EBIT from bosiness activities characterised by a degres of certainty including
management, funds managerment and property investmeant

#

oo ABN B4 083 214 537

Ragistry Link Market Servic

Hesolutions Pesclutions & and 1010 be claiberated at the AGK ag 2st out in the Notice of Meeting

accornpanying this documsant

RHesponsible Entity Becﬁoﬁ. irrvestment Managemeant as the Gperator of a Managed nvastiment Schame as
definad in chapter 5C of the Compo

raticns Aot

Sector Funds The offi sHment

Wanagemers inwiich

se, nciusirial and r'e1a" BECIO proper'?\: funds rmanaged by Becion iny
saly

Share An crdinary share i the Sompany

Share Consolidation The consolidation of the Cormgany's share capiial on ihe tasls that every four existing
Shares on issus will be consolidated into one fully paid Shars fwiih any fractional entiflernants roundact up)
Shareholder A holder of Shares in the Cormpany

Special Dividend the dividend 1o be paid fo Shargholders, registered as the halders of Shares ag ai the Pacord

Date anticipated to be €.4 cents per Share, of which 1.5 cants per Share s to be paid in cagh

8PTs Tre single property trugia managed Dy Becton Investrmend Managemeant and in which BDPF wil hold
irfarasts

whn i)

SRN Sacurty hokder regiatraton numser

Stand-alone Forecast the forscast incomea statement forthe vear anding 30 Juna 2007 for the Cormpany
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;ecur'i?_ies, being on the Cficial List 1ogether so that one such
o1 being deall with in an |c;—~nt!{,al masner and gt ihe
enoted on the regisier of sach such Stapled Security

Stapleci or Stapling In the case of 1«-«:0 oF M ¢
oty may No be et At
same time and w

e bt which are traced
_11'?c;|'1, t!'w.e Trust Constitution and e

Stapled Security Crie Share and oneg Unit i their isga capacily as 2
tegether ofowing Stapling in accordance with the Cormpany’s Constl

-,_ASI.{.\[‘Jl Mg Dead

Stapled Security Helder A hokier of a Stapled Security

SONSiniE Endity which regulales the

Stapling Dead A deed to be enterad into hetween the Company and the He

staplng of the Comgany i the Trust

Subsidiaries Has the msaning given i 1 in the Corporations Act

Tax Act Cofisctively, the Incorme Tax Assasament Act 1938 (Tth), the Incoms Tax Asssasmant Act 1887 {Cih
andd the neomes Tax Rates Aot

B is)

2 intarpratations of that s

Tax Law Ausiraian income tax legislation and estatdishe

Taxation Report ihs tax raport comtained in Saction 12

Trust Becion Property Trust ARSN 1271 032 085

Trust Constitution The constitution, saied 22 July 2008, pursuant 16 which the Trust was constitaied and
raguiated

Fats]

Trustes Sancihurat Trustess Limied ABN 16 G044 Q30 737, peing the trugiee inrs

Ao o he Corvartibla Notes
Unit An ordinary uni in the Trust

Unitholder A boider of Units

et Average Leas

H ‘ E ‘C‘ T ‘O‘N EXPLANATORY MEMORANDUR




DIRECTORY

Gornpany







