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ASIC registration of Scheme Booklet

APN Property Group (ASX:APD, “APN”) refers to its announcement on 15 June 2021 regarding:

e the proposed acquisition of APN by a subsidiary of Dexus (ASX:DXS, “Dexus”) by way of scheme
of arrangement and a trust scheme (“Schemes”); and

o the orders made by the Supreme Court of Victoria approving the convening of meetings of APN
securityholders to consider and vote on the Schemes (“Scheme Meetings”) and the despatch of an
explanatory statement and notices of Scheme Meetings (together, the “Scheme Booklet”).

APN is pleased to confirm that the Australian Securities and Investments Commission has now registered
the Scheme Booklet. A copy of the Scheme Booklet is attached to this announcement, including the
Independent Expert’'s Report from KPMG Financial Advisory Services (Australia) Pty Ltd. The Independent
Expert’s Report concludes that the Schemes are fair and reasonable and therefore in the best interests of
APN securityholders, in the absence of a superior proposal.

Securityholders who have elected to receive notifications electronically will receive an email with links to
where they can download the Scheme Booklet and lodge their proxy online. Securityholders who have not
made such an election will be mailed a printed copy of the Scheme Booklet. An electronic version of the
Scheme Booklet will also be available for viewing and downloading online at APN’s website
(https://apngroup.com.au/).

The company Scheme Meeting is scheduled to be held at 10:00am (Melbourne time) and the trust Scheme
Meeting is scheduled to be held at 10:10am (Melbourne time) (or, if later, immediately following conclusion of
the company Scheme Meeting) on 27 July 2021. In the interests of the health and safety of securityholders,
employees and other stakeholders in the context of the coronavirus (COVID-19) pandemic, and taking into
account restrictions on physical gatherings, the Scheme Meetings will be held virtually via APN’s online
platform at https://agmlive.link/ APDSCHEME. APN securityholders, authorised proxies, attorneys and
corporate representatives will be able to watch, ask questions and vote through this online platform.

Please monitor APN’s website and ASX announcements where updates will be provided if it becomes
necessary or appropriate to make alternative arrangements for the holding or conduct of the Scheme
Meetings.

All APN securityholders are encouraged to vote either by attending the Scheme Meetings in person (by
attending the Scheme Meetings online and voting via the online platform) or by appointing a proxy, attorney
or corporate representative to attend the meetings and vote on their behalf.

The directors of APN unanimously recommend that APN securityholders vote in favour of the Schemes,
subject to the Independent Expert continuing to conclude that the Schemes are in the best interests of APN
securityholders and there being no superior proposal. Subject to those same qualifications, each director
intends to cause all APN securities in which they have a relevant interest to be voted in favour of the
Schemes.

APN encourages securityholders to read the Scheme Booklet in its entirety before deciding whether or not to
vote in favour of the Schemes at the Scheme Meetings. APN also encourages securityholders to note key
events and indicative dates as set out in the Scheme Booklet.

If, after reading the Scheme Booklet, securityholders have further questions in relation to the Schemes or the
Scheme Booklet, they can contact the APD Securityholder Information Line on 1300 794 935 (within
Australia) or +61 1300 794 935 (outside Australia) any time between 8:30am and 5:30pm (Melbourne time)
on Monday to Friday (excluding public holidays).

APN Property Group Limited Responsible Entity: T +61 (0) 3 8656 1000
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APD Trust ACN 627 612 202 AFSL No 510685 W www.apngroup.com.au
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This announcement was authorised to be given to the ASX by the Company Secretary of APN Property
Group Limited and APN RE Limited.

ENDS
For further information, please contact:
Tim Slattery Joseph De Rango
Chief Executive Officer Chief Financial Officer
T +613 8656 1000 T +613 8656 1000
E tim.slattery@apngroup.com.au E jderango@apngroup.com.au

About APN Property Group

APN Property Group (ASX code: APD) is a specialist real estate investment manager. Since 1996, APN has been actively investing in,
developing and managing real estate and real estate securities on behalf of institutional and retail investors. APN’s focus is on
delivering superior investment performance and outstanding service. Performance is underpinned by a highly disciplined investment
approach and a deep understanding of commercial real estate.

www.apngroup.com.au
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in relation to the proposed acquisition of APN Property Group by Bidder (an entity controlled by Dexus)

VOTE IN FAVOUR

YOUR DIRECTORS UNANIMOUSLY RECOMMEND THAT YOU VOTE IN FAVOUR OF THE RESOLUTIONS
TO APPROVE THE SCHEMES SUBJECT TO THERE BEING NO SUPERIOR PROPOSAL

suse only

Ly

=3

TR}

5 o

Pl

,.;

QT

LLLLLLLL L

(ff
Sui

__“Ji.

&
:
N
h
§
.
.
gﬁ

Financial Adviser Legal Adviser

GRANT SAMUEL GILBERT
+TOBIN

If you have any questions in relation to this Scheme Booklet or the Schemes, you should call the APD Securityholder
Information Line on 1300 794 935 (within Australia) or +61 1300 794 935 (outside Australia) any time between
8:30am and 5:30pm (Melbourne time) on Monday to Friday (excluding public holidays).
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Important notices

General

Nature of this document

This Scheme Booklet is important and requires your immediate
attention. You should read it carefully and in its entirety before
deciding how to vote at the Scheme Meetings. If you are in doubt
as to what you should do, you should consult your legal, financial
or other professional adviser.

This Scheme Booklet explains the terms of the proposed acquisition
of all APD Securities by Bidder by means of the APN PG Scheme
(the form of the APN PG Scheme is set out in Appendix D of this
Scheme Booklet) and the Trust Scheme (the form of the APD Trust
Supplemental Deed, which will give effect to the Trust Scheme, is set
out in Appendix E of this Scheme Booklet).

This Scheme Booklet details how the Schemes will be considered
and implemented if all the Conditions to the Schemes are satisfied
or, if permitted, waived. It is not a disclosure document for the
purposes of Chapter 6D or Part 7.9 of the Corporations Act.

If you have sold all your APD Securities, please disregard this
Scheme Booklet.

Defined terms

Capitalised terms used in this Scheme Booklet are defined in the
Glossary in Section 12 of this Scheme Booklet.

Investment decisions

The information in this Scheme Booklet does not constitute financial
product advice. This Scheme Booklet (including the taxation
implications summarised in Section 10 of this Scheme Booklet) does
not constitute tax advice. This Scheme Booklet has been prepared
without reference to the investment objectives, financial and tax
situation or particular needs of any APD Securityholder or any other
person. This Scheme Booklet should not be relied on as the sole
basis for any investment decision. Independent legal, financial and
tax advice should be sought before making any investment decision
in relation to your APD Securities.

Purpose of this Scheme Booklet

The purpose of this Scheme Booklet is to give APD
Securityholders the information required to make an informed
decision about whether to vote in favour of the Resolutions. This
Scheme Booklet also provides information as is prescribed by law
or is otherwise material to the decisions of APD Securityholders
as to whether to vote in favour of the Resolutions.

The APN PG Scheme Meeting is scheduled to be held at
10:00am and the Trust Scheme Meeting is scheduled to be
held at 10:10am (or, if later, immediately following conclusion

of the APN PG Scheme Meeting) on 27 July 2021 via APD’s
online platform at https://agmlive.link/ APDSCHEME. APD
Securityholders, authorised proxies, attorneys and corporate
representatives will be able to watch, ask questions and vote on
the Resolutions through this online platform. Further details of
how you can participate are set out in Section 6 of this Scheme
Booklet. You should read this Scheme Booklet in full before
deciding how to vote on the Resolutions.
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The Schemes have advantages, disadvantages and risks which
may affect APD Securityholders in different ways depending

on their individual circumstances. As an APD Securityholder
you should seek professional advice on your circumstances,

as appropriate.

Preparation of and responsibility for this Scheme Booklet

APD has been solely responsible for preparing the APD
Information. The information concerning APD and the intentions,
views and opinions of APD and the APD Directors contained

in this Scheme Booklet has been prepared by APD and is the
responsibility of APD. Bidder, its Related Bodies Corporate

and their respective directors, officers, employees and advisers
have not verified any APD Information and do not assume any
responsibility for its accuracy or completeness.

Bidder has been solely responsible for preparing the Bidder
Information. The information concerning Bidder and the
intentions, views and opinions of Bidder contained in this Scheme
Booklet, has been prepared by Bidder and is the responsibility of
Bidder. APD, its Related Bodies Corporate and their respective
directors, officers, employees or advisers have not verified any
Bidder Information and do not assume any responsibility for its
accuracy or completeness.

The Independent Expert has prepared the Independent Expert’s
Report and takes responsibility for that report. APD, Bidder, and
their respective Related Bodies Corporate and their respective
directors, officers, employees and advisers do not take any
responsibility for the Independent Expert’s Report, except in the
case of APD in relation to the information which it has provided to
the Independent Expert. The Independent Expert’s Report is set
out in Appendix B of this Scheme Booklet.

Regulatory information and role of ASIC and ASX

This document is the explanatory statement for the proposed
scheme of arrangement between APN PG and APN PG
Scheme Participants for the purposes of section 412(1) of the
Corporations Act and a comparable explanatory statement in
respect of the Trust Scheme having regard to the Takeovers
Panel Guidance Note 15: Trust Scheme Mergers. The form of
the APN PG Scheme is set out in Appendix D of this Scheme
Booklet and the form of the Trust Scheme is set out in Appendix
E of this Scheme Booklet.

A copy of this Scheme Booklet (including the Independent
Expert’s Report) has been lodged with, and registered by, ASIC
as required by section 412(6) of the Corporations Act on

16 June 2021. ASIC has been given the opportunity to comment
on this Scheme Booklet in accordance with section 411(2)

of the Corporations Act. ASIC has also been requested to
provide a statement in accordance with section 411(17)(b) of

the Corporations Act that ASIC has no objection to the APN PG
Scheme. If ASIC provides that statement, then the statement will
be produced to the Court at the Second Court Hearing.

Neither ASIC nor any of its officers take any responsibility for the
contents of this Scheme Booklet.

A copy of this Scheme Booklet has been provided to ASX.
Neither ASX nor any of its officers take any responsibility for the
contents of this Scheme Booklet.



The fact that under section 411(1) of the Corporations Act the Court
has ordered that a meeting be convened and has approved the
explanatory statement required to accompany the Notice of APN

PG Scheme Meeting or the fact that the Court has granted the First
Judicial Advice that APN RE would be justified in convening the Trust
Scheme Meeting does not mean that the Court:

(a)  has formed any view as to the merits of the proposed
Schemes or as to how APD Securityholders should vote
in respect of the Resolutions (which APD Securityholders
must reach their own decisions on); or

(b)  has prepared, or is responsible for the content of, this
Scheme Booklet.

Notice of Scheme Meetings

The Notice of APN PG Scheme Meeting and the Notice
of Trust Scheme Meeting are set out at Appendix A of this
Scheme Booklet.

The purpose of the Scheme Meetings is to consider and, if
thought fit, pass the Resolutions which are required for the
Schemes to become Effective.

To enable you to make an informed voting decision, further
information about the Schemes is set out in the accompanying
explanatory statement (for the purposes of section 412(1) of
the Corporations Act and having regard to the Takeovers Panel
Guidance Note 15: Trust Scheme Mergers) which, together with
the Notice of APN PG Scheme Meeting and the Notice of Trust
Scheme Meeting, forms part of this Scheme Booklet.

Notice of Second Court Hearing
At the Second Court Hearing, the Court will consider:

(@  whether to approve the APN PG Scheme, following the
vote in respect of the APN PG Scheme at the APN PG
Scheme Meeting; and

(b)  whether to grant the Second Judicial Advice, following the
votes in respect of the Trust Scheme at the Trust Scheme
Meeting.

The date of the Second Court Hearing to approve the Schemes
is expected to be 4 August 2021. The hearing will be at 10:15am
at the Supreme Court of Victoria (210 William Street, Melbourne,
Victoria, 3000). If the Second Court Hearing is to be conducted
virtually due to COVID-19 restrictions such that attendance in
person is not permitted, dial-in details for the Second Court
Hearing will be made available on APD’s website as soon as
reasonably practicable before the commencement of the Second
Court Hearing.

Any APD Securityholder who wishes to appear may appear and
be heard at the Second Court Hearing and may oppose the
approval of the APN PG Scheme or the granting of the Second
Judicial Advice. If you wish to appear in this manner, you must file
with the Court and serve on APD a notice of appearance, in the
prescribed form, together with any affidavit on which you wish to
rely on. The notice of appearance and affidavit must be served on
APD at its address for service at least one day before the Second
Court Date.

The address for service for APD is: ¢/- APN Property Group, Level
30, 101 Collins Street, Melbourne VIC 3000, Australia (Attention:
Chantal Churchill) (Email: cchurchill@apngroup.com.au).

Status of this Scheme Booklet

Section 708(17) of the Corporations Act provides that

disclosure to investors under Part 6D.2 of the Corporations Act
is not required for any offer of securities if it is made under a
compromise or arrangement under Part 5.1 of the Corporations
Act and approved at a meeting held due to an order made by the
Court under section 411(1) of the Corporations Act. Accordingly,
this Scheme Booklet is not a prospectus lodged under Chapter
6D of the Corporations Act. It is also not a product disclosure
statement lodged under Part 7.9 of the Corporations Act.

Note to APD Securityholders in foreign jurisdictions

This Scheme Booklet and the Schemes are subject to Australian
disclosure requirements, which may be different from the
requirements applicable in other jurisdictions. The financial
information included in this Scheme Booklet is based on financial
statements that have been prepared in accordance with Australian
equivalents to International Financial Reporting Standards, which
may differ from generally accepted accounting principles in other
jurisdictions. No action has been taken to register or qualify this
Scheme Booklet or any aspect of the Schemes in any jurisdiction
outside Australia.

Forward-looking statements

This Scheme Booklet contains both historical and forward-
looking statements.

The forward-looking statements in this Scheme Booklet (including
in the Independent Expert’s Report) are not based on historical
facts, but rather reflect the current views of APD or, in relation

to the Bidder Information, Bidder, held only as at the date of

this Scheme Booklet concerning future results and events and
generally may be identified by the use of forward-looking words
or phrases such as “believe”, “aim”, “expect”, “anticipated”,
“intending”, “foreseeing”, “likely”, “should”, “planned”, “may”,
“estimated”, “potential”, or other similar words and phrases.
Similarly, statements that describe APD or Bidder’s objectives,
plans, goals, intentions or expectations are or may be forward-
looking statements. The statements in this Scheme Booklet about
the impact that the Schemes may have on the results of APD’s
operations, and the advantages and disadvantages anticipated to
result from the Schemes, are also forward-looking statements.

Any other forward-looking statements included in this Scheme
Booklet and made by APD have been made on reasonable
grounds and reflect its present intentions as at the date of this
Scheme Booklet and may be subject to change. Although APD
believes that the views reflected in any forward-looking statements
in this Scheme Booklet (other than the Bidder Information) have
been made on a reasonable basis, no assurance can be given
that such views will prove to have been correct.

These forward-looking statements involve known and unknown
risks, uncertainties, assumptions and other factors that may cause
either APD’s, Bidder’s or Dexus’ actual results, performance or
achievements to differ materially from the anticipated results,
performance or achievements expressed, projected or implied
by these forward-looking statements. Deviations as to future
results, performance and achievements are both normal and to
be expected. APD Securityholders should note that the historical
financial performance of APD is no assurance of the future
financial performance of APD (whether or not the Schemes are
implemented). APD Securityholders should review carefully all of
the information included in this Scheme Booklet. The forward-
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looking statements included in this Scheme Booklet are made
only as of the date of this Scheme Booklet. None of APD, Bidder,
Dexus or any of their respective directors, officers, employees and
advisers give any representation, warranty, assurance or guarantee
to APD Securityholders that any forward-looking statements will
actually occur or be achieved. APD Securityholders are cautioned
not to place undue reliance on such forward-looking statements.

Subject to any continuing obligations under law or the ASX Listing
Rules, APD and Bidder, Dexus do not give any undertaking to
update or revise any forward-looking statements after the date

of this Scheme Booklet to reflect any change in expectations in
relation to those statements or any change in events, conditions
or circumstances on which any such statement is based.

Forward-looking statements - Bidder Information

Any forward-looking statements included in the Bidder Information
have been made on reasonable grounds. Although Bidder and
Dexus believe that the views reflected in any forward-looking
statements included in the Bidder Information have been made on
reasonable grounds, no assurance can be given that such views
will prove to have been correct. Additionally, statements of the
intentions of Bidder reflect its present intentions as at the date of
this Scheme Booklet and may be subject to change.

Presentation of financial information

Section 8.9 of this Scheme Booklet contains financial information
relating to APD for the financial years ended 30 June 2019 and
30 June 2020, and for the half-year ended 31 December 2020.

The financial information in Section 8.9 of this Scheme Booklet

is a summary only and has been prepared and extracted for the
purposes of this Scheme Booklet only. The information has been
extracted from the audited financial reports of APD for the financial
years ended 30 June 2019 and 30 June 2020, and from the
reviewed financial report for the half-year ended 31 December 2020.

Privacy and personal information

APD and Bidder may need to collect personal information in
connection with the Schemes.

The personal information may include the names, contact details
and details of holdings of APD Securityholders, together with
contact details of individuals appointed as proxies, attorneys or
corporate representatives for the purposes of the Scheme Meetings.
Personal information is held on the public register in accordance
with Chapter 2C of the Corporations Act. The primary purpose of
the collection of personal information is to assist APD and Bidder to
conduct the Scheme Meetings and implement the Schemes. The
information may be disclosed to APD, Bidder and their respective
Related Bodies Corporate and advisers, print and mail service
providers, share registries, securities brokers and any other service
provider(s) to the extent necessary to effect the Schemes.

APD Securityholders who are individuals, and other individuals in
respect of whom personal information is collected, have certain
rights to access the personal information collected about them.
APD Securityholders may contact the Registry if they wish to
exercise such rights.

If the information outlined above is not collected, APD may be
hindered in, or prevented from, conducting the Scheme Meetings
or implementing the Schemes. APD Securityholders who appoint
an individual as their proxy, attorney or corporate representative
to vote at the Scheme Meetings should inform that individual of
the matters outlined above.
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External websites

Content on the websites of APD and Dexus do not form part

of this Scheme Booklet, unless expressly stated otherwise.
Accordingly, APD Securityholders should not rely on any such
content in making their decision as to whether to vote in favour of
the Resolutions.

For the avoidance of doubt, the Scheme Meetings Online Guide
does not form part of this Scheme Booklet.

Interpretation

Capitalised terms used in this Scheme Booklet are defined in

the Glossary in Section 12 of this Scheme Booklet. Some of the
documents reproduced in the Appendices to this Scheme Booklet
have their own defined terms, which are in some cases different
from those in the Glossary in Section 12 of this Scheme Booklet.

Any diagrams, charts, graphs and tables appearing in this
Scheme Booklet are illustrative only and may not be drawn to
scale. Unless otherwise stated, all data contained in diagrams,
charts, graphs and tables is based on information available at the
date of this Scheme Booklet. All numbers are rounded, unless
otherwise indicated. Hence, the actual numbers may vary from
those included in this Scheme Booklet.

The financial amounts in this Scheme Booklet are expressed in
Australian currency, unless stated otherwise. A reference to dollars,
$, A$ or cents is to Australian currency, unless otherwise stated.
All times referred to in this Scheme Booklet are references to times
in Melbourne, Victoria, Australia, unless stated otherwise.

Date
This Scheme Booklet is dated 16 June 2021.

Supplementary information

APD will issue supplementary information to this Scheme Booklet
if it becomes aware of any of the following between the date of
this Scheme Booklet and the Effective Date:

(@)  amaterial statement in this Scheme Booklet is or becomes
false or misleading in a material respect;

c

a material omission from this Scheme Booklet;

&)

a significant change affecting a matter included in this
Scheme Booklet; or

(d)  asignificant new matter has arisen and it would have been
required to be included in this Scheme Booklet if it had
arisen before the date of this Scheme Booklet.

Depending on the nature and timing of the changed
circumstances, and subject to consultation with Bidder and
the obtaining of any relevant approvals, APD may circulate and
publish any supplementary document by:

(8  making an announcement to ASX;

(b)  placing an advertisement in a prominently published
newspaper which is circulated generally or accessible
throughout Australia;

(c)  posting the supplementary document to APD
Securityholders at their registered address as shown in the
Security Register, or by email for APD Securityholders who
have elected to receive communications electronically; or

(d)  posting a statement on APD’s website apngroup.com.au,

as APD, in its absolute discretion, considers appropriate.



1. Chairman’s letter

16 June 2021
Dear APN Property Group securityholders,

On behalf of the Board of Directors of the APN Property Group (APD), | am pleased to provide you with this
Scheme Booklet, which contains important information for your consideration about the proposed acquisition of
APD by Dexus Nominees Pty Limited (Bidder) (an entity controlled by Dexus).

PROPOSED SCHEMES

On 11 May 2021, APD announced that it had entered into a Scheme Implementation Deed with Bidder and Dexus
Funds Management Limited (Dexus RE), being entities owned by Dexus, for Bidder to acquire 100% of APD
Securities. The proposed acquisition will be effected via a company scheme of arrangement and a trust scheme,
subject to APD Securityholder and Court approval and the satisfaction or waiver of certain other Conditions.

TOTAL CASH VALUE

Under the Scheme Implementation Deed, Bidder agreed to pay 91.5 cents per APD Security pursuant to the
Schemes, to be reduced by the cash amount of any distribution declared by APD prior to 30 September 2021

(up to 1.5 cents per APD Security). On 11 June 2021, APD announced an interim distribution of 1.5 cents per APD
Security (Permitted Distribution). Accordingly, the Scheme Consideration payable under the Schemes is 90.0
cents per APD Security. The Permitted Distribution will be paid on 30 July 2021 to the APD Securityholders on

the Security Register at 30 June 2021 (Permitted Distribution Record Date). The Permitted Distribution is not
conditional on the Schemes and will be paid irrespective of whether the Schemes proceed.

Accordingly, if the Schemes proceed, APD Securityholders on the Security Register at the Permitted Distribution
Record Date and the Scheme Record Date will receive a total of 91.5 cents per APD Security, comprising both the
Permitted Distribution and the Scheme Consideration (Total Cash Value). Any APD Securityholder that acquires
APD Securities after the Permitted Distribution Record Date but before the Scheme Record Date will receive 90.0
cents per APD Security if the Schemes proceed.

The Total Cash Value of 91.5 cents represents an attractive premium over trading prices of APD Securities on ASX
prior to the announcement of the proposed Schemes:

° 50% to the close of trading of APD Securities on 10 May 2021 of 61.0 cents per security (being the last
trading day prior to the announcement of the Scheme Implementation Deed);

e 64.3% to the 1-month VWAP' of APD Securities of 55.7 cents per security; and

° 65.8% to the 3-month VWAP? of APD Securities of 55.2 cents per security.

The Total Cash Value of 91.5 cents per APD Security implies a fully diluted market capitalisation for APD of
approximately $320 million?®.

UNANIMOUS RECOMMENDATION OF APD DIRECTORS

Your Directors have carefully considered the advantages and disadvantages of the Schemes, and unanimously
recommend that APD Securityholders vote in favour of the Resolutions, subject to the Independent Expert
continuing to conclude that the Schemes are in the best interests of APD Securityholders and there being no
Superior Proposal.

1 VWAP based on market trading volume and value up to and including 10 May 2021, being the last trading day prior to the announcement
of the Scheme Implementation Deed.

2 VWAP based on market trading volume and value up to and including 10 May 2021, being the last trading day prior to the announcement
of the Scheme Implementation Deed.

3  Total diluted securities of 349,638,821 includes 20,090,778 unvested APD Rights.
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In recommending the Schemes, the APD Board has had regard to all options available to APD to maximise
securityholder value, including continuing its existing growth strategy as a standalone entity. Your Directors
consider that the consideration under the Schemes represents compelling value and accelerates returns to APD
Securityholders. The APD Board has also had regard to the significant premium to APD security prices before the
announcement of the Schemes that the Total Cash Value delivers.

Reasons to vote in favour of the Resolutions are set out in detail in Section 4.2 of this Scheme Booklet. There are
also reasons why you may choose to vote against the Resolutions which are set out in Section 4.3 of this Scheme
Booklet.

The interests of APD Directors in relation to the Schemes are set out in Sections 8.14, 8.16 and 8.17 of this
Scheme Booklet. In considering the Directors’ recommendation, APD Securityholders may wish to have regard to
the interests of the APD Directors in relation to the Schemes including that:

° | have a Relevant Interest in 24.7% of issued APD Securities, and that my related entities have granted Bidder
a Call Option over APD Securities, equal in aggregate to 19.9% of issued APD Securities (for further details,
refer to Section 9.8 of this Scheme Booklet);

e  Tim Slattery has a Relevant Interest in 3.8% of issued APD Securities, and holds APD Rights in respect of
7,500,000 APD Securities. In accordance with the terms of the relevant APD Employee Share Schemes, all
of these APD Rights would vest upon the Schemes becoming Effective (if they had not already vested in the
ordinary course). Mr Slattery has agreed to the cancellation of his APD Rights in exchange for an amount
equal to the Total Cash Value per APD Right less the issue price for the relevant APD Right, as described in
Section 8.16.1.3 of this Scheme Booklet; and

e Howard Brenchley has a Relevant Interest in 3.0% of issued APD Securities, Clive Appleton has a Relevant
Interest in 1.5% of issued APD Securities and Danielle Carter has a Relevant Interest in 0.04% of APD Securities.

As at the date of this Scheme Booklet, your Directors’ aggregate Relevant Interest in APD Securities is
approximately 33.0%. Each of your Directors intends to cause all APD Securities in which they have a Relevant
Interest to be voted in favour of each of the Resolutions, subject to the Independent Expert continuing to conclude
that the Schemes are in the best interests of APD Securityholders and there being no Superior Proposal.

INDEPENDENT EXPERT’S REPORT

Your Directors appointed KPMG Financial Advisory Services (Australia) Pty Ltd as the Independent Expert. The
Independent Expert has concluded that the Schemes are fair and reasonable and therefore in the best
interests of APD Securityholders in the absence of a Superior Proposal. The Independent Expert has
assessed the full underlying value of APD at between 82 cents and 93 cents per APD Security (inclusive of a control
premium). The Total Cash Value of 91.5 cents per APD Security is within (and at the upper end of) this valuation range.

The Independent Expert’s Report is included as Appendix B of this Scheme Booklet.

HOW TO VOTE

The Schemes can only be implemented if they are approved by the Requisite Majorities of APD Securityholders,
and if the APN PG Scheme is subsequently approved by the Court at the Second Court Hearing. The Schemes are
also subject to certain Conditions.

Your vote is important in determining whether the Schemes proceed. If the Schemes are not approved at
the Scheme Meetings by the Requisite Majorities of APD Securityholders, the Schemes will not be implemented,
and you will not receive the Scheme Consideration.

The APN PG Scheme Meeting is scheduled to be held at 10:00am and the Trust Scheme Meeting is scheduled to be
held at 10:10am (or, if later, immediately following conclusion of the APN PG Scheme Meeting) on 27 July 2021. In the
interests of the health and safety of securityholders, employees and other stakeholders in the context of the coronavirus
(COVID-19) pandemic, and taking into account restrictions on physical gatherings, the Scheme Meetings will be held
virtually via APD’s online platform at https://agmlive.link/APDSCHEME. APD Securityholders, authorised proxies,
attorneys and corporate representatives will be able to watch, ask questions and vote on the Resolutions through this
online platform. Please monitor APD’s website and ASX announcements where updates will be provided if it becomes
necessary or appropriate to make alternative arrangements for the holding or conduct of the Scheme Meetings.
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If you do not wish to or are unable to attend the Scheme Meetings virtually, | encourage you to vote on the
Resolutions by either completing the proxy form accompanying this Scheme Booklet and returning it in accordance
with the instructions contained on the proxy form or by lodging your proxy online at the Registry’s website www.
linkmarketservices.com.au in accordance with the instructions there (as applicable) or by mobile device (see proxy
form for further details) so that it is received no later than 10:10am on 25 July 2021.

Further information on how to vote is contained in the Notices of Scheme Meetings set out at Appendix A of this
Scheme Booklet and the Scheme Meetings Online Guide (which has been released to the ASX and will be available
at https://apngroup.com.au/).

FURTHER INFORMATION

This Scheme Booklet sets out important information relating to the Schemes, including the reasons for your
Directors’ recommendation and the Independent Expert’s Report. It also sets out some reasons why you may wish
to vote against the Resolutions.

| encourage you to read this Scheme Booklet carefully and in its entirety. You should also seek independent legal,
financial, tax or other professional advice before making an investment decision in relation to your APD Securities.

If you have any questions regarding the Schemes or this Scheme Booklet you should contact the APD
Securityholder Information Line on 1300 794 935 (within Australia) or +61 1300 794 935 (outside Australia) on
Monday to Friday (excluding public holidays) between 8:30am and 5:30pm.

On behalf of the APD Board, | thank you for your ongoing support and | look forward to your participation at the
Scheme Meetings.

Yours sincerely,

Chris Aylward
Chairman
APN Property Group
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2. Key dates

Unless expressly stated otherwise, all references in this Scheme Booklet to time relate to the time in Melbourne,
Victoria, Australia.

EOént Date and time

First Court Date 10:30am on 15 June 2021

The date on which the Court made orders convening the Scheme
Meetings and provided the First Judicial Advice

Date of this Scheme Booklet 16 June 2021
Ex-dividend date for Permitted Distribution 29 June 2021
Permitted Distribution Record Date 30 June 2021

To determine entitlements to the Permitted Distribution

Last time and date for proxy forms 10:10am on 25 July 2021

Last time and date for proxy forms or powers of attorney to be received
by the Registry for the Scheme Meetings

Eligibility to vote 10:10am on 25 July 2021
Time and date for determining eligibility to vote at the Scheme Meetings

Scheme Meetings e  APN PG Scheme Meeting:
*  APN PG Scheme Meeting 10:00am
e Trust Scheme Meeting e Trust Scheme Meeting: the

later of (i) 10:10am; and

(iiy immediately following the

APN PG Scheme Meeting
on 27 July 2021

Permitted Distribution payment date 30 July 2021
Payment date for the Permitted Distribution

If the Resolutions are approved by APD Securityholders at the Scheme Meetings:

Date and time

Second Court Date 10:15am on 4 August 2021

APD to apply for Court orders approving the Schemes and to grant the
Second Judicial Advice

Effective Date 4 August 2021

Court orders to be lodged with ASIC, APD Trust Supplemental Deed to
take effect, announced on ASX

Trading in APD Securities on ASX to be suspended from close of trading

Scheme Record Date 6 August 2021
Scheme Record Date to determine entitlements to Scheme Consideration

Implementation Date 13 August 2021
Scheme Consideration to be paid to Scheme Securityholders on the

Implementation Date

Please note that all of the above times and dates are indicative only and subject to change. APD may vary any

or all of these dates and times and will provide reasonable notice of any such variation. Certain times and dates
are conditional on the approval of the Schemes by APD Securityholders and, where applicable, by the Court. Any
changes will be announced by APD to ASX.
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3.

Overview of the Transaction

What is the Transaction and what are the Schemes?

The Transaction is a proposal from Bidder, an entity controlled by Dexus, to acquire 100% of the APD
Securities by way of the Schemes.

There are two Schemes, because APD Securities comprise an APD Share stapled to an APD Trust Unit.
The Transaction will be effected via two interdependent Schemes, as follows:

—  the APN PG Scheme, being a company scheme of arrangement between APN PG and APN PG
Scheme Participants, for the transfer of all of the APD Shares to Bidder; and

—  the Trust Scheme, an arrangement under which all of the APD Trust Units will be transferred to Bidder,
facilitated by amendments to the APD Trust Constitution as set out in the APD Trust Supplemental Deed.

If the Schemes are implemented:

—  Bidder will acquire all of the APD Securities; and

—  the Scheme Securityholders will be entitled to receive the Scheme Consideration from Bidder, being
90.0 cents for each APD Security held by them as at the Scheme Record Date.

In addition to the Scheme Consideration, APD Securityholders on the Security Register at the Permitted
Distribution Record Date will receive the Permitted Distribution on 30 July 2021, being 1.5 cents per APD
Security held by them as at the Permitted Distribution Record Date.

APN Scheme Booklet 11



4. Key considerations relevant to your vote

Section 4.2 of this Scheme Booklet provides a summary of some of the reasons why the APD Board unanimously
recommends APD Securityholders vote in favour of the Resolutions. Section 4.2 of this Scheme Booklet should be
read in conjunction with Section 4.3 of this Scheme Booklet, which sets out reasons why APD Securityholders may
wish to vote against the Resolutions. You should read this Scheme Booklet in full, including the Independent Expert’s
Report, before deciding how to vote at the Scheme Meetings. APD Securityholders should seek professional advice
on their particular circumstances, as appropriate. While the APD Directors acknowledge the reasons to vote against
the Resolutions, they believe the advantages of the Schemes significantly outweigh the disadvantages.

41 Summary of reasons why you might vote for and against the Resolutions

Reasons to vote in favour of the Resolutions

v Your APD Directors unanimously recommend that you vote in favour of the Resolutions subject to
the Independent Expert continuing to conclude that the Schemes are in the best interests of
APD Securityholders and there being no Superior Proposal

v/ The Independent Expert has concluded that the Schemes are fair and reasonable and therefore in
the best interests of APD Securityholders in the absence of a Superior Proposal

v/ The Total Cash Value represents a significant premium to the market price of APD Securities on
ASX prior to the announcement of the Transaction on 11 May 2021

v/ The all cash consideration provides APD Securityholders with certainty of value and the
opportunity to realise their investment for cash, avoiding the uncertainties and risks associated
with APD’s business

v/ The Schemes are subject to limited conditions

v/ Since the announcement of the Schemes, no Superior Proposal has emerged

v/ APD'’s security price is likely to fall significantly if the Schemes are not implemented and in the
absence of a Superior Proposal

v No brokerage will be payable by you for the transfer of your APD Securities under the Schemes

Potential reasons to vote against the Resolutions

X You may disagree with the APD Directors’ unanimous recommendation and the conclusion of the
Independent Expert, and believe that the Schemes are not in your best interests

You may prefer to directly participate in the future financial performance of APD’s business

You may find it difficult to identify or invest in an alternative business with similar characteristics to APD

You may consider that there is the potential for a Superior Proposal to emerge

X | X | X | X

The tax implications of the Schemes may not be suitable to your financial circumstances or position
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4.2

4.21

4.2.2

Reasons to vote in favour of the Resolutions

Your APD Directors unanimously recommend that you vote in favour of the Resolutions subject to
the Independent Expert continuing to conclude that the Schemes are in the best interests of APD
Securityholders and there being no Superior Proposal

Your Directors unanimously recommend that, subject to the Independent Expert continuing to conclude
that the Schemes are in the best interests of APD Securityholders and there being no Superior Proposal,
you vote in favour of the Resolutions at the Scheme Meetings.

Each of your APD Directors intends to vote in favour of each of the Resolutions. They intend to do so by
causing all APD Securities in which they have a Relevant Interest to be voted in favour of the Resolutions
at the Scheme Meetings (subject to the same qualifications set out above).

In reaching their recommendation, your Directors have assessed the Schemes (including the Scheme
Consideration) having regard to the reasons to vote in favour of, or against, the Resolutions, as set out
in this Scheme Booklet. Your Directors consider that the consideration under the Schemes represents
compelling value and accelerates returns to APD Securityholders. The Transaction was agreed after
negotiation by your Directors to maximise value for APD Securityholders.

The Independent Expert has concluded that the Schemes are fair and reasonable and therefore in the
best interests of APD Securityholders in the absence of a Superior Proposal

Your Directors appointed KPMG Financial Advisory Services (Australia) Pty Ltd to prepare an
Independent Expert’s Report, including an opinion as to whether the Schemes are fair and reasonable
and in the best interests of APD Securityholders.

The Independent Expert has concluded that the Schemes are fair and reasonable and therefore in the
best interests of APD Securityholders in the absence of a Superior Proposal.

The Independent Expert has assessed the value of APD to be in the range of 82 cents to 93 cents
(inclusive of a control premium). The Total Cash Value of 91.5 cents per APD Security accordingly falls
within (and is at the upper end of) the Independent Expert’s assessed valuation range.

Your Directors encourage you to read the Independent Expert’s Report, which is set out in Appendix B of
this Scheme Booklet, before deciding whether or not to vote in favour of the Schemes.
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4.2.3 The Total Cash Value represents a significant premium to the market price of APD Securities on ASX prior

to the announcement of the Transaction on 11 May 2021

The Total Cash Value of 91.5 cents per APD Security represents a significant premium over trading prices
of APD Securities on ASX prior to the announcement of the proposed Schemes:

e 50.0% to the close of trading of APD Securities on 10 May 2021 of 61.0 cents per security
(being the last trading day prior to the announcement of the Scheme Implementation Deed);

e 64.3% to the 1-month VWAP* of APD Securities of 55.7 cents per security; and

e 65.8% to the 3-month VWAP® of APD Securities of 55.2 cents per security.

91.5 cents Total Cash Value

Close on 10 May 2021 1-month VWAP to 10 May 2021 3-month VWAP to 10 May 2021

Source: IRESS as at 10 May 2021 (being the last trading day prior to the announcement of the Scheme Implementation Deed).

14

VWAP based on market trading volume and value up to and including 10 May 2021, being the last trading day prior to the announcement
of the Scheme Implementation Deed.

VWAP based on market trading volume and value up to and including 10 May 2021, being the last trading day prior to the announcement
of the Scheme Implementation Deed.
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4.2.4

4.2.5

4.2.6

The all cash consideration provides APD Securityholders with certainty of value and the opportunity to
realise their investment for cash, avoiding the uncertainties and risks associated with APD’s business

If the Schemes are implemented, APD Securityholders will receive the Scheme Consideration (payable by
Bidder) of 90.0 cents per APD Security. APD Securityholders that hold APD Securities on the Permitted
Distribution Record Date will also receive 1.5 cents cash per APD Security by way of the Permitted
Distribution, resulting in such APD Securityholders receiving the Total Cash Value of 91.5 cents per

APD Security.

The Total Cash Value, with its significant premium (see Section 4.2.3 of this Scheme Booklet), provides a
high degree of certainty of value and timing.

In contrast, if the Schemes do not proceed, the amount which APD Securityholders will be able to realise
in terms of price and future distributions is inherently uncertain and subject to a number of risks, including
those set out in Section 8.12 of this Scheme Booklet.

While the APD Directors note the growth in the APD platform over the years and are confident that APD
is well positioned to continue to deliver for APD Securityholders into the future, your Directors consider
that the consideration under the Schemes represents compelling value and accelerates returns to APD
Securityholders. The chart below shows the price of APD Securities over the 10 years to 10 May 2021.
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91.5 cents Total Cash Value
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Source: IRESS as at 10 May 2021 (being the last trading day prior to the announcement of the Scheme Implementation Deed).

The Schemes are subject to limited conditions
The Schemes are not subject to any financing condition or further due diligence.

The Schemes are subject to limited customary conditions consistent with other schemes of arrangement
and trust schemes, including APD Securityholder approval, Court approval, there being no Material
Adverse Change or Prescribed Occurrence and the Independent Expert continuing to conclude that the
Schemes are in the best interests of APD Securityholders.

Since the announcement of the Schemes, no Superior Proposal has emerged

Since the initial announcement of the Schemes on 11 May 2021 and up to the date of this Scheme
Booklet, no Superior Proposal has emerged and the APD Directors are not aware of any Superior
Proposal that is likely to emerge.
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4.2.7

4.2.8

4.3

4.3.1

4.3.2

4.3.3

APD’s security price is likely to fall significantly if the Schemes are not implemented and in the absence of
a Superior Proposal

On the last trading day prior to the announcement of the Schemes, being 10 May 2021, APD’s security
price was 61.0 cents. Since then, it has increased by 48% to 90.5 cents per APD Security on 11 June
2021 (being the last practicable trading day prior to the date of this Scheme Booklet).

If the Schemes are not implemented, and no Superior Proposal emerges, your APD Directors believe it is
likely that the APD security price will fall below the price at which it has traded since the announcement
of the parties’ entry into the Scheme Implementation Deed on 11 May 2021.

In addition, if the Schemes are not implemented the future trading price of APD Securities will continue to
be subject to market volatility compared to the certain Total Cash Value of 91.5 cents per APD Security.

No brokerage will be payable by you for the transfer of your APD Securities under the Schemes

You will not incur any brokerage on the transfer of your APD Securities to Bidder under the Schemes. It is
possible that brokerage may be incurred (and potentially GST on those charges) if you transfer your APD
Securities other than under the Schemes.

Potential reasons to vote against the Resolutions

Each of your APD Directors recommend that you vote in favour of the Schemes, subject to the
Independent Expert continuing to conclude that the Schemes are in the best interests of APD
Securityholders and there being no Superior Proposal.

However, there may be reasons which lead you to consider voting against the Schemes, including those
set out below.

You may disagree with the APD Directors’ unanimous recommendation and the conclusion of the
Independent Expert, and believe that the Schemes are not in your best interests

Despite the recommendation of the APD Directors and the conclusion of the Independent Expert that the
Schemes are in the best interests of APD Securityholders in the absence of a Superior Proposal, you may
believe that the Schemes are not in the best interests of APD Securityholders or not in your best interests.

You may prefer to directly participate in the future financial performance of APD’s business

If the Schemes are implemented, you will cease to be an APD Securityholder and will forgo any rights as
an APD Securityholder.

This will mean that you will no longer be able to participate in the future performance of APD, retain any
exposure to the APD business or assets, or have the potential to share in any potential value that may be
generated by APD in the future. However, there is no guarantee as to APD'’s future performance, as is the
case with all listed securities.

You may find it difficult to identify or invest in an alternative business with similar characteristics to APD

You may prefer to keep your APD Securities to maintain your investment in a public company with APD’s
specific characteristics, including but not limited to risk, return and liquidity characteristics. You may
consider that it would be difficult to identify and invest in alternative investments that have a similar profile
to APD or may incur transaction costs in undertaking any new investment.

In addition, despite the risk factors relevant to APD’s future operations as a standalone entity (including
those noted in Section 8.12 of this Scheme Booklet) and your Directors’ recommendation that you vote
in favour of the Schemes, you may consider that APD may be able to generate greater returns for its
assets as a standalone entity, or by exploring alternative corporate transactions in the future.
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4.3.4

4.3.5

4.4

4.41

4.4.2

You may consider that there is the potential for a Superior Proposal to emerge in the foreseeable future

You may believe that there is potential for a Superior Proposal to be made in the foreseeable future. This
may include a takeover offer or alternative transaction proposal which would deliver total consideration to
APD Securityholders in excess of the Scheme Consideration.

However, as at the date of this Scheme Booklet, no Superior Proposal has emerged and the APD
Directors are not aware of any Superior Proposal that is likely to emerge.

The tax implications of the Schemes may not be suitable to your financial circumstances or position

The tax consequences of the Schemes will depend on your personal situation. You may consider that
the tax consequences of transferring your APD Securities to Bidder under the Schemes are not attractive
to you. The tax treatment as between APD Securityholders may vary depending on the nature and
characteristics of each APD Securityholder and their specific circumstances. APD Securityholders should
read the general outline of the tax implications of the Schemes in Section 10 of this Scheme Booklet.
However, as the outline in Section 10 of this Scheme Booklet is expressed in general terms only, APD
Securityholders should consult their own independent professional taxation advisers regarding the
taxation implications of the Schemes.

Additional considerations relating to the Schemes

You should also take into account the following additional considerations in deciding how to vote on
the Resolutions.

The Schemes may be implemented even if you vote against the Resolutions or do not vote at all

You should be aware that if you do not vote, or if you vote against the Resolutions, the Schemes may still
be implemented if all of the Conditions are satisfied or waived (as applicable), including approval by the
Requisite Majorities of APD Securityholders and approval of the Court. If this occurs, your APD Securities
will be transferred to Bidder and you will receive the Scheme Consideration even though you voted
against, or did not vote on, the Resolutions.

The Permitted Distribution is not conditional on the Schemes being implemented

The Permitted Distribution will be paid by APD on 30 July 2021, irrespective of whether the Schemes
proceed. It is currently expected that, assuming the Conditions are either satisfied or waived (as
applicable), the Schemes will become Effective on 4 August 2021. However, if the Schemes have not
become Effective by 30 September 2021, APD may declare and pay to APD Securityholders a Further
Distribution of up to 0.9 cents which would be in respect of the period from 1 July 2021 to 30 September
2021 (subject to there being available distributable earnings to make the payment). The Scheme
Consideration will not be reduced by the amount of any Further Distribution.

If the Schemes proceed, APD Securityholders on the Security Register at the Permitted Distribution
Record Date and the Scheme Record Date will receive 91.5 cents per APD Security. Any individual or
entity who acquires APD Securities after the Permitted Distribution Record Date and participates in the
Schemes will receive 90.0 cents per APD Security.
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4.4.3

4.4.4

Conditions of the Schemes

The Schemes are subject to the satisfaction (or waiver) of the Conditions which are summarised below
and set out in the Scheme Implementation Deed (which is set out in Appendix C of this Scheme Booklet).
If the Conditions are not satisfied or waived (as applicable) by the End Date (being 11 November 2021 or
such later date as agreed in writing between APD and Bidder), the Schemes will not proceed and APD
Securityholders will not receive the Scheme Consideration.

As at the date of this Scheme Booklet, the outstanding Conditions which must be satisfied or waived
(as applicable) before the Schemes can become Effective are summarised as follows:

(@ the ASIC Relief has not been withdrawn, revoked or adversely amended before 8:00am on the
Second Court Date;

(b) the Independent Expert does not change its conclusion that the Schemes are in the best interests
of APD Securityholders;

(c) APD Securityholders approve the Resolutions by the Requisite Majorities;

(d) the Court approves the APN PG Scheme in accordance with the Corporations Act and grants the
Second Judicial Advice;

(e) no restraining order, injunction or other order that would prevent the Schemes made by a court of
competent jurisdiction or Government Agency in Australia is in effect as at 8:00am on the Second Court
Date;

() no Prescribed Occurrence occurs before 8:00am on the Second Court Date; and

(@ no Material Adverse Change occurs, is announced or becomes known to Bidder before 8:00am on
the Second Court Date.

The Conditions in paragraphs (a), (b), (c) and (d) (in respect of the APN PG Scheme only) above cannot
be waived.

As at the date of this Scheme Booklet, the APD Directors are not aware of any reason why the
Conditions should not be satisfied.

Exclusivity

The Scheme Implementation Deed includes certain exclusivity arrangements that APD has agreed to
with Bidder which are customary in schemes of arrangement and trust schemes. These are summarised
below.

(@ “No-shop” obligation: during the Exclusivity Period, APD must not solicit, initiate, encourage or
invite a Competing Proposal, or any enquiries, discussions, negotiations or proposals in relation to,
or which may reasonably be expected to encourage or lead to, a Competing Proposal.

(b) “No-talk” obligation: during the Exclusivity Period, APD must not participate in any discussions
or negotiations, or enter into any agreement, arrangement or understanding, in relation to, or which
may reasonably be expected to lead to, a Competing Proposal.

(c) “No due diligence” obligation: during the Exclusivity Period, APD must not make available to, or
permit any Third Party to receive, non-public information relating to any member of the APD Group
in connection with, or which may reasonably be expected to encourage or lead to, such Third Party
formulating, developing or finalising, or assisting in the formulation, development and finalisation of,
a Competing Proposal.

The “no-talk” and “no due diligence” obligations do not apply to a bona fide Competing Proposal which
was not solicited, invited, encouraged or initiated in breach of the “no-shop” obligations where the

APD Board determines that the Competing Proposal is, or could reasonably be expected to become, a
Superior Proposal, and that failing to respond to the Competing Proposal may constitute a breach of the
APD Directors’ fiduciary or statutory duties.

In addition, APD is required to notify Bidder of any Competing Proposals that APD receives and also
provide Bidder with a matching right if a Superior Proposal is received by APD. As at the date of this
Scheme Booklet, no Competing Proposal has been received.
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4.4.5

4.4.6

4.4.7

Termination rights

The Scheme Implementation Deed may be terminated, before 8:00am on the Second Court Date, in
certain circumstances. These are summarised below.

@)

(b)

By Bidder: if any APD Director fails to recommend the Schemes before the Second Court Date or
publicly withdraws or changes his or her recommendation that APD Securityholders vote in favour
of the Schemes or publicly recommends a Competing Proposal.

By APD: if a majority of the APD Board withdraws its recommendation that APD Securityholders
vote in favour of the Resolutions in circumstances where the APD Board determines a Competing
Proposal is a Superior Proposal or the Independent Expert concludes that the Schemes are not

in the best interests of APD Securityholders (including in any update or revision, supplement or
amendment to the Independent Expert’s Report) and the APD Board determines, after receiving
written legal advice from its external legal adviser, that the fiduciary or statutory duties of the APD
Directors require them to change or withdraw their recommmendation, provided that, before any such
termination APD pays the Break Fee if required as a result of such withdrawal.

By APD or Bidder: if a Condition has not been satisfied or waived (as applicable) and APD and
Bidder are unable to agree on a course of action within five Business Days (or any shorter period
ending at 5:00pm on the Business Day before the Second Court Date), or, the other party materially
breaches the Scheme Implementation Deed and the breach is not remedied within 10 Business
Days of written notice being provided by the terminating party to the breaching party (or any shorter
period ending at 5:00pm on the Business Day immediately before the Second Court Date).

If the Scheme Implementation Deed is terminated, the Schemes will not proceed.

Break Fee (payable by APD)

APD must pay the Break Fee to Bidder in certain circumstances. These are summarised below.

@)

Recommendation of APD Directors: before the Second Court Date, an APD Director fails

to recommend that APD Securityholders vote in favour of the Resolutions, publicly changes or
withdraws his or her recommendation that APD Securityholders vote in favour of the Resolutions,
publicly withdraws or adversely changes his or her statement that he or she intends to vote (or
procure the voting of) all APD Securities in which he or she holds a Relevant Interest in favour of
the Schemes, or publicly recommends a Competing Proposal (except where the Independent
Expert has concluded that the Schemes are not or are no longer in the best interests of APD
Securityholders (except in circumstances where the Independent Expert reaches that conclusion
as a result of a Competing Proposal)).

Material breach by APD: Bidder terminates the Scheme Implementation Deed due to a material
breach of the Scheme Implementation Deed by APD that is not remedied within 10 Business Days (or
any shorter period ending at 5:00pm on the Business Day immediately before the Second Court Date).

Third Party acquisition: a Competing Proposal is publicly announced by a Third Party before the
Second Court Date and, within 9 months after such announcement, the Third Party making the
Competing Proposal acquires all or a majority of the APD Securities or otherwise acquires Control
of APD or all or substantially all of the APD Group’s business and undertakings.

Reverse Break Fee (payable by Bidder)

Bidder must pay the Reverse Break Fee to APD if APD terminates the Scheme Implementation Deed
due to a material breach of the Scheme Implementation Deed by Bidder that is not remedied within

10 Business Days (or any shorter period ending at 5:00pm on the Business Day immediately before the
Second Court Date).
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5. Frequently asked questions

Background information

Why have I received this

Scheme Booklet?

What is the
Transaction?

Why are there two
Schemes?

Do the APD Directors
recommend the
Transaction?

What are the intentions
of the APD Directors?

What are the reasons
to vote in favour of the
Resolutions?

What is the conclusion
of the Independent
Expert?
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This Scheme Booklet has been sent to you because you are an APN Property
Group (APD) securityholder and you are being asked to vote on the Resolutions.
This Scheme Booklet is intended to help you to consider and decide on how to
vote on the Resolutions at the Scheme Meetings.

If you have sold all of your APD Securities, please disregard this Scheme Booklet.

The Transaction is a proposal from Bidder, an entity controlled by Dexus, to acquire
100% of the APD Securities by way of the Schemes. The Schemes comprise the
APN PG Scheme and the Trust Scheme.

The proposed Transaction involves two schemes because APD Securities consist
of APD Shares that are stapled to APD Trust Units. The Transaction will be
implemented by the following two interdependent schemes:

e the APN PG Scheme, being a scheme of arrangement between APN PG and
APN PG Scheme Participants, for the transfer of all APD Shares to Bidder; and

e the Trust Scheme, being an arrangement under which all APD Trust Units
will be transferred to Bidder, facilitated by amendments to the APD Trust
Constitution as set out in the APD Trust Supplemental Deed.

The APD Directors unanimously recommend that APD Securityholders vote in
favour of the Resolutions subject to the Independent Expert continuing to conclude
that the Schemes are in the best interests of APD Securityholders and there being
no Superior Proposal. The reasons for this recommendation, and other matters
that you may wish to take into consideration, are set out in the “Reasons to vote in
favour of the Resolutions” in Section 4.2 of this Scheme Booklet.

Each APD Director intends to cause all the APD Securities in which he or she
has a Relevant Interest to be voted in favour of the Resolutions subject to the
Independent Expert continuing to conclude that the Schemes are in the best
interests of APD Securityholders and there being no Superior Proposal. Details
of each APD Director’s holding of APD Securities is set out in Section 8.14 of this
Scheme Booklet.

The reasons to vote in favour of the Resolutions are set out under the heading
“Reasons to vote in favour of the Resolutions” in Section 4.2 of this Scheme Booklet.

The Independent Expert has concluded that the Schemes are fair and reasonable.
Accordingly, the Schemes are in the best interests of APD Securityholders in the
absence of a Superior Proposal.



Question Answer

What if the Independent If the Independent Expert changes its opinion, this will be announced to ASX and

Expert changes its the APD Directors will carefully consider the Independent Expert’s revised opinion

opinion? and advise you of their recommendation. The APD Directors may change or
withdraw their recommendation and may terminate the Scheme Implementation
Deed without paying the Break Fee to Bidder, if the Independent Expert
concludes that the Schemes are not or are no longer in the best interests of APD
Securityholders (except in circumstances where the Independent Expert reaches
that conclusion as a result of a Competing Proposal).

What happens if a If a Superior Proposal emerges, the APD Directors will reconsider their
Superior Proposal recommendation in respect of the Schemes. If any APD Director publicly withdraws
emerges? or changes his or her recommendation that APD Securityholders vote in favour of

the Resolutions to approve the Schemes or publicly recommends a Competing
Proposal, Bidder may terminate the Scheme Implementation Deed before 8:00am
on the Second Court Date. APD may also be obliged to pay Bidder a Break Fee of
$3,000,000 in these circumstances.

Under the Call Option Deed, Bidder has the option to acquire up to 19.9% of the
issued securities in APD where a Competing Proposal emerges. The terms of the
Call Option Deed are summarised in Section 9.8 of this Scheme Booklet.

The exclusivity and break fee provisions in favour of Bidder agreed to by APD are
summarised in Section 4.4.4 and Section 4.4.6 of this Scheme Booklet.

Total Cash Value

What is the Total Cash The Scheme Consideration is the amount that Scheme Securityholders will receive

Value? if the Schemes are implemented. The amount of Scheme Consideration that each
Scheme Securityholder will receive will be 90.0 cents per APD Security held at the
Scheme Record Date.

In addition, the Permitted Distribution of 1.5 cents per APD Security will be paid on
30 July 2021 to those APD Securityholders on the Security Register on the Permitted
Distribution Record Date (30 June 2021). The Permitted Distribution will be payable
to eligible APD Securityholders irrespective of whether the Schemes proceed.

Accordingly, if the Schemes proceed, APD Securityholders on the Security Register
at the Permitted Distribution Record Date and the Scheme Record Date will, in
aggregate, receive the Total Cash Value of 91.5 cents per APD Security. Any APD
Securityholder that acquires APD Securities after the Permitted Distribution Record
Date (30 June 2021) but before the Scheme Record Date will receive 90.0 cents
per APD Security if the Schemes Proceed.

What is the premium of  The Total Cash Value of 91.5 cents per APD Security represents a premium
the Total Cash Value to over trading prices of APD Securities on ASX prior to the announcement of the
APD’s Security price? proposed Schemes:

e 50% to the close of trading of APD Securities on 10 May 2021 of 61.0 cents
per security (being the last trading day prior to the announcement of the
Scheme Implementation Deed);

e 64.3% to the 1-month VWAP® of APD Securities of 55.7 cents per security; and
e 65.8% to the 3-month VWAP” of APD Securities of 55.2 cents per security.

6  VWAP based on market trading volume and value up to and including 10 May 2021, being the last trading day prior to the announcement
of the Scheme Implementation Deed.

7 VWAP based on market trading volume and value up to and including 10 May 2021, being the last trading day prior to the announcement
of the Scheme Implementation Deed.
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Who is entitled to Persons who hold APD Securities on the Scheme Record Date will be entitled to

participate in the participate in the Schemes and, if the Schemes are implemented, those persons

Schemes? will receive the Scheme Consideration in respect of each APD Security they hold
on the Scheme Record Date.

If | am entitled to As the Permitted Distribution is not conditional on the Schemes, the Permitted

participate in the Distribution will be paid separately from the Scheme Consideration. APD

Schemes, when will Securityholders on the Security Register on 30 June 2021 will receive the

| receive the Total Cash  Permitted Distribution on 30 July 2021.

Value?

If the Schemes become Effective, APD Securityholders on the Security Register
on the Scheme Record Date will be paid the Scheme Consideration on the
Implementation Date.

Will | receive any further Following the payment of the Permitted Distribution, no further distributions will
distributions from APD be paid by APD if the Schemes become effective by 30 September 2021. The
if the Schemes are Permitted Distribution is not conditional on the Schemes. In addition, although it is
implemented? currently expected that, assuming the Conditions are either satisfied or waived (as
applicable), the Schemes will become Effective on 4 August 2021, if the Schemes
have not become Effective by 30 September 2021, APD may declare and pay
to APD Securityholders the Further Distribution (subject to there being available
distributable earnings to make the payment).

What are the tax The tax implications of the Schemes will depend on each APD Securityholder’s
implications of the personal circumstances.
Schemes?

A general outline of the potential Australian tax consequences of the Schemes

for certain APD Securityholders is set out in Section 10 of this Scheme Booklet.
However, as that information is general in nature and as each APD Securityholder’s
circumstances will vary, each APD Securityholder should obtain professional tax
advice on the Australian tax implications and, if applicable, the foreign tax implications
of participating in the Schemes that is relevant to their particular circumstances.

Will brokerage be Brokerage will not be payable under the Schemes if the Schemes go ahead and
payable if the Schemes  APD Securities are acquired by Bidder.
are implemented?

Can | sell my APD You can sell your APD Securities on-market at any time before the close of

Securities now? trading on ASX on the Effective Date. However, if you do so you will receive the
prevailing on-market price set at the time of sale which may not be the same price
as the Scheme Consideration. Further, if you sell your APD Securities prior to the
Permitted Distribution Record Date you will not be paid the Permitted Distribution,
and you may also be required to pay brokerage.

APD intends to apply to ASX for APD Securities to be suspended from official
quotation on ASX from close of trading on the Effective Date. Accordingly, you will
not be able to sell your APD Securities on-market after that time.
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Question

Answer

Scheme Meetings and voting considerations

When and where wiill
the Scheme Meetings
be held?

What is the purpose of
the Scheme Meetings?

What are APD
Securityholders being
asked to vote on at the
Scheme Meetings?

Am | entitled to vote at
the Scheme Meetings?

Can | still vote if | can’t
attend the Scheme
Meetings in person?

Location: via APD’s online platform at https://agmlive.link/APDSCHEME
Date: 27 July 2021

Time:

° APN PG Scheme Meeting: 10:00am

° Trust Scheme Meeting: the later of (i) 10:10am; and (ii) immediately following
the APN PG Scheme Meeting

APD Securityholders, authorised proxies, attorneys and corporate representatives

may attend and participate in the Scheme Meetings via APD’s online platform at
https://agmlive.link/APDSCHEME. APD Securityholders, authorised proxies, attorneys
and corporate representatives who participate in the Scheme Meetings via the online
platform will be able to watch the Scheme Meetings, ask questions, and cast an online
vote in real time. It is recommended that you login to the online platform at least

15 minutes prior to the scheduled start time for the Scheme Meetings.

Please monitor APD’s website and ASX announcements where updates will be
provided if it becomes necessary or appropriate to make alternative arrangements
for the holding or conduct of the Scheme Meetings.

Please see the Notices of Scheme Meetings set out at Appendix A of this Scheme
Booklet and the Scheme Meetings Online Guide (which has been released to the
ASX and will be available at https://apngroup.com.au/) for further details relating to
the conduct of the Scheme Meetings.

To provide APN Securityholders an opportunity to consider the Transaction and to
vote on the Resolutions in respect of the Schemes.

At the Scheme Meetings, APD Securityholders will be asked to vote on the
Resolutions, which are as follows:
e the APN PG Scheme Resolution:
—  to approve the transfer of the APD Shares to Bidder; and
° the Trust Scheme Resolutions:

—  to approve the amendments to the APD Trust Constitution (as set out in
the APD Trust Supplemental Deed); and

—  to approve the acquisition of all the Trust Scheme Units by Bidder.

If you are registered as an APD Securityholder on the Security Register at 10:10am
on 25 July 2021, which is two Business Days before the Scheme Meetings, you
will be entitled to vote at the Scheme Meetings.

If you are unable to attend the Scheme Meetings in person (by attending the
Scheme Meetings online and voting via the online platform), you can still vote on
the Resolutions by appointing a proxy, attorney or corporate representative

(if applicable) to attend and vote at the Scheme Meetings on your behalf. See
Section 6 of this Scheme Booklet for further details.
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Question

Answer

How do the APD
Directors recommend
I vote at the Scheme
Meetings?

How do the APD
Directors intend to
vote at the Scheme
Meetings?

What is the opinion
of the Independent
Expert?

What choices do
| have as an APD
Securityholder?

What are the Requisite
Majority thresholds for
the Schemes?
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Subject to the Independent Expert continuing to conclude that the Schemes are
in the best interests of APD Securityholders and there being no Superior Proposal,
the APD Directors unanimously recommend that APD Securityholders vote in
favour of the Schemes (by voting in favour of the Resolutions).

The APD Directors recommend that, before voting on the Resolutions, all APD
Securityholders:

carefully read the contents of this Scheme Booklet (including the Independent
Expert’s Report);

obtain advice from appropriate legal, financial and tax professionals with
regards to how the Schemes might impact them; and

consider their own preferences and personal and financial circumstances.

Each of the APD Directors intends to vote in favour of each of the Resolutions
by causing all APD Securities in which they have a Relevant Interest to be voted
in favour of the Resolutions at the Scheme Meetings. As at the date of this
Scheme Booklet, your Directors’ aggregate Relevant Interest in APD Securities is
approximately 33.0%.

The Independent Expert has concluded that in the absence of a Superior Proposal,
the Schemes are in the best interests of APD Securityholders.

APD Securityholders should read the Independent Expert’s Report, located at
Appendix B of this Scheme Booklet.

As an APD Securityholder, you have the following choices in relation to the Schemes:

vote in favour of any or all of the Resolutions at the Scheme Meetings;
vote against any or all of the Resolutions at the Scheme Meetings;

sell your APD Securities on ASX; or

do nothing.

For the Schemes to be approved, each Resolution much be approved by at least
the Requisite Majorities set out below.

For more information on your choices as an APD Securityholder, please see
Section 7.5 of this Scheme Booklet.

In order for the APN PG Scheme Resolution to be approved:

a majority in number (ie more than 50%) of APD Shareholders present and
voting (whether in person, or by proxy, attorney or corporate representative)
must vote in favour of the APN PG Scheme Resolution; and

at least 75% of the total number of votes cast on the APN PG Scheme
Resolution must be in favour of the APN PG Scheme Resolution.

In order for the Trust Scheme Resolutions to be approved:

the Trust Constitution Amendment Resolution must be passed by at least
75% of the total number of votes cast by Trust Unitholders entitled to vote on
the Trust Constitution Amendment Resolution; and

the Trust Acquisition Resolution must be passed by a majority (ie more than
50%) of the total number of votes cast by Trust Unitholders entitled to vote on
the Trust Acquisition Resolution.



Question Answer

Is voting compulsory? Voting is not compulsory. However, the Schemes will only be successful if
approved by the Requisite Majorities of APD Securityholders, so voting is important
and APD Directors encourage you to vote. The APD Directors strongly encourage
all APD Securityholders to read this Scheme Booklet carefully and in full and to
vote on the Resolutions.

What happens if | do You will be bound by the results of the voting whether or not you voted on the

not vote or | do not Resolutions or whether or not you voted in favour of any Resolution. If you do not
vote in favour of the vote, or vote against the Resolutions, the Schemes may still be implemented if they
Resolutions? are approved by the Requisite Majorities of APD Securityholders and the Court. If

this occurs, your APD Securities will be transferred to Bidder and you will receive
the Scheme Consideration even though you did not vote on, or voted against,
the Schemes.

When will | know The results of the Scheme Meetings will be available shortly after the conclusion
the voting results? of the Scheme Meetings and will be announced to ASX once available.
(i.e. when will | know Announcements released on ASX are accessible online at (www.asx.com.au).

whether the Resolutions
were passed at the
Scheme Meetings?)

Other steps after the Scheme Meetings

What happens after If the Schemes are approved by APD Securityholders at the Scheme Meetings,

the Scheme Meetings? the Schemes will be implemented if the Court approves the APN PG Scheme
and grants the Second Judicial Advice. If the Schemes are not approved at the
Scheme Meetings, they will not be implemented.

Are there any Yes. The Conditions which remain outstanding as at the date of this Scheme
Conditions that must Booklet are summarised in Section 4.4.3 of this Scheme Booklet. As at the date
be satisfied or waived in of this Scheme Booklet, the APD Directors are not aware of any reason
order for the Schemes why those Conditions should not be satisfied.

to be implemented?

What happens if these If the Conditions are not satisfied or waived (as applicable) or the Scheme
Conditions are not Implementation Deed is terminated, then the Schemes will not be implemented
satisfied or the Scheme and, as set out in Section 8.10.1 of this Scheme Booklet:

Implementation Deed

° ou will retain your APD Securities and they will not be acquired by Bidder;
is terminated? Y Y Yy a y

° you will not receive the Scheme Consideration;
° APD will continue to operate as a standalone entity listed on ASX; and
° if no Superior Proposal is received by the APD Board, then the APD Security

price may fall.
What happens if If the Schemes become Effective and you remain an APD Securityholder as at the
the Schemes are Scheme Record Date, all of your APD Securities will be transferred to Bidder under
implemented? the Schemes.

If the Schemes become Effective, on the Implementation Date, APD
Securityholders will receive Scheme Consideration of 90.0 cents per APD Security.
The Scheme Consideration is in addition to the Permitted Distribution of 1.5 cents
per APD Security which will be paid on 30 July 2021 to APD Securityholders on
the Security Register at 30 June 2021.
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Question Answer

Can the Schemes The Scheme Implementation Deed may be terminated in certain circumstances,
be terminated? details of which are summarised in Section 4.4.5 of this Scheme Booklet.

If the Scheme Implementation Deed is terminated, the Schemes will not

be implemented.

Key parties involved in the Transaction

Who is Dexus? Dexus is one of Australia’s leading real estate groups, managing a high-quality
Australian property portfolio valued at $36.5 billion®. Dexus’ directly owned portfolio
comprises $15.5 billion1 of office, industrial and healthcare properties and Dexus
manages a further $21.0 billion1 of properties for third party capital partners.

For more information on Dexus, please see Section 9.3 of this Scheme Booklet.

Who is Bidder? Bidder is a wholly owned subsidiary of Dexus Holdings Pty Limited which is controlled
by DXO, one of the four stapled trusts that comprise Dexus. Bidder was incorporated
for the purposes of acquiring 100% of the APD Securities under the Schemes.

What are Bidder’s Bidder will seek to integrate APD’s business and leverage Dexus’ real estate
intentions if the management platform and capabilities, however it otherwise intends to operate
Schemes are APD substantially in the same way, including through seeking to grow existing and
implemented? new funds.

For more information on Bidder’s intentions, please see section 9.7 of this Scheme

Booklet.
How is Bidder Bidder intends to fund the Scheme Consideration through equity committed by
funding the Scheme DXO and DDF, as described in section 9.6 of this Scheme Booklet.

Consideration?

Other

What canl do if | If you, as an APD Securityholder, are opposed to the Schemes, you have the
oppose the Schemes? option to:

° call the APD Securityholder Information Line on 1300 794 935 (within Australia)
or +61 1300 794 935 (outside Australia) Monday to Friday (excluding public
holidays) between 8:30am and 5:30pm and obtain further information;

° attend the Scheme Meetings either in person or by proxy (or by corporate
representative, if applicable) and vote against the Resolutions; and/or

° if APD Securityholders pass the Resolutions at the Scheme Meetings, you
may wish to appear and be heard at the Second Court Hearing to oppose the
approval of the APN PG Scheme at that hearing (please see the “Important
notices” Section of this Scheme Booklet for further details under the heading
“Notice of Second Court Hearing” on page 5 of this Scheme Booklet).

Where can | obtain If you have any questions about the Transaction or the Schemes or you would like

further information? additional copies of this Scheme Booklet, please contact the APD Securityholder
Information Line on 1300 794 935 (within Australia) or +61 1300 794 935 (outside
Australia) Monday to Friday (excluding public holidays) between 8:30am and 5:30pm.

For information about your individual financial or tax circumstances please consult
your financial, legal, tax or other professional adviser.

[e9)

Figures are as at 31 December 2020, pro forma for the merger of ADPF and DWPF (prior to circa $2 billion of redemptions) as well as the
previously announced sales of Grosvenor Place, Sydney, 60 Miller Street, North Sydney, 10 Eagle Street, Brisbane, acquisition of an interest
in 1 Bligh Street, Sydney, and previously announced industrial and healthcare acquisitions.
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6.1

6.2

6.3

6.4

6.5

How to vote

Who is entitled to vote at the Scheme Meetings?

If you are registered on the Security Register as an APD Securityholder at 10:10am on 25 July 2021,
then you will be entitled to attend and vote at the Scheme Meetings. Voting is not compulsory.

Joint holders

In the case of APD Securities held by joint holders, only one of the joint holders is entitled to vote. If more
than one APD Securityholder votes in respect of jointly held APD Securities, only the vote of the APD
Securityholder whose name appears first in the Security Register will be counted.

Your vote is important

In order for the Schemes to be implemented, the Resolutions must be approved by APD Securityholders
by the Requisite Majorities at the Scheme Meetings. For this reason, the APD Directors unanimously
recommend that you vote in favour of the Resolutions subject to the Independent Expert continuing

to conclude that the Schemes are in the best interests of APD Securityholders and there being no
Superior Proposal.

If you are unable to attend the Scheme Meetings, the APD Directors urge you to either complete and
return, in the enclosed pre-addressed envelope, the proxy form that accompanies this Scheme Booklet
or lodge your proxy online at the Registry’s website www.linkmarketservices.com.au (to log in, you will
need your holder identifier (SRN or HIN) and postcode) in accordance with the instructions given there
(as applicable) or by mobile device (see proxy form for further details).

Location and details of Scheme Meetings

The Scheme Meetings will be held as virtual meetings. The details of the Scheme Meetings are
as follows:

Location: via APD’s online platform at https://agmlive.link/APDSCHEME
Date: 27 July 2021

Time:

e  APN PG Scheme Meeting: 10:00am

e Trust Scheme Meeting: the later of (i) 10:10am; and (i) immediately following the APN PG Scheme
Meeting

Please see the Notices of Scheme Meetings set out at Appendix A of this Scheme Booklet for further
details relating to the conduct of the Scheme Meetings.

Notices of Scheme Meetings

The Notice of APN PG Scheme Meeting and the Notice of the Trust Scheme Meeting are set out at
Appendix A of this Scheme Booklet.
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6.6 Voting in person, by attorney or corporate representative

If you wish to vote in person, you must attend the Scheme Meetings online and vote via APD’s online
platform at https://agmlive.link/ APDSCHEME. If you attend via the online platform, you will be able to
watch, ask questions and vote online.

If you cannot attend the Scheme Meetings, you may vote by proxy (see Section 6.7 of this Scheme Booklet).

You may appoint an attorney to attend and vote at the Scheme Meetings on your behalf. Powers

of attorney must be received by the Registry by no later than 10:10am (Melbourne time) on 25 July
2021. A body corporate that is an APD Securityholder may appoint an individual to act as its corporate
representative. The certificate of appointment must be received by the Registry by no later than 10:10am
(Melbourne time) on 25 July 2021. The appointment must be in accordance with section 250D of the
Corporations Act.

Please see Notices of Scheme Meetings set out at Appendix A of this Scheme Booklet for further details
relating to the conduct of the Scheme Meetings.

6.7 Voting by proxy

If you wish to appoint a proxy to attend and vote at the Scheme Meetings on your behalf, please

either complete and sign the proxy form accompanying this Scheme Booklet in accordance with

the instructions set out on the proxy form or lodge your proxy online at the Registry’s website
www.linkmarketservices.com.au (to log in, you will need your holder identifier (SRN or HIN) and
postcode) in accordance with the instructions given there (as applicable) or by mobile device (see proxy
form for further details). You may complete the proxy form in favour of the Chairman of the Scheme
Meetings or appoint up to two proxies to attend and vote on your behalf at the Scheme Meetings. If you
wish to appoint two proxies, you must complete and sign a physical proxy form.

The proxy form contains both the APN PG Scheme Resolution and the Trust Scheme Resolutions
(numbered sequentially).

TO BE VALID, PROXY FORMS FOR THE SCHEME MEETINGS MUST BE RECEIVED BY THE
REGISTRY BY NO LATER THAN 10:10AM (MELBOURNE TIME) ON 25 JULY 2021.

Proxy forms, duly completed in accordance with the instructions set out on the proxy form, may be
returned to the Registry in one of the following ways:

o online at www.linkmarketservices.com.au;

° by mobile device (refer to instructions on proxy formy;

° by post in the pre-addressed envelope provided to APN Property Group, C/- Link Market Services
Limited, Locked Bag A14, Sydney South NSW 1235 Australia;

° by fax to the Registry on 02 9287 0309 (within Australia) or +61 2 9287 0309 (outside Australia); or

° by hand delivery during business hours (Monday to Friday (excluding public holidays), 8:30am to
5:30pm) to the Registry at 1A Homebush Bay Drive, Rhodes NSW 2138 or Level 12, 680 George
Street, Sydney NSW 2000.
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7.1

7.2

7.3

Overview of the Schemes

Background

On 11 May 2021, APD announced that it had signed the Scheme Implementation Deed with Bidder,
under which it is proposed that Bidder will acquire all APD Securities on issue by way of the Schemes.

If all Conditions for the Schemes are satisfied or waived (as applicable), including those relating to
approval by the Court and APD Securityholders, APD will become a wholly-owned subsidiary of Bidder
and will be delisted from ASX.

If the Conditions are not satisfied or waived, the Schemes will not be implemented and APD will continue
as a standalone entity listed on ASX.

What is the APN PG Scheme?

A scheme of arrangement is a statutory procedure that is commonly used to enable one entity to acquire
another entity. The APN PG Scheme is a scheme of arrangement between APN PG and the APN PG
Scheme Participants under which Bidder will acquire all of the APD Shares in exchange for the Scheme
Consideration.

The APN PG Scheme must be approved by the Requisite Majorities of APD Shareholders, being

a majority in number (ie more than 50%) of APD Shareholders that vote on the APN PG Scheme
Resolution (in person, or by proxy, attorney or corporate representative) and at least 75% of the total
votes cast on the APN PG Scheme Resolution. The APN PG Scheme must also be approved by the
Court at the Second Court Hearing.

The APN PG Scheme will become binding on APN PG and APN PG Shareholders only if the Conditions
to the APN PG Scheme, set out in Section 4.4.3 of this Booklet, are satisfied or waived (as applicable).

What is the Trust Scheme?

In general terms, a trust scheme involves unitholders of the target trust being asked to approve the
transaction and also amendments to the trust constitution that will authorise the trustee (or responsible
entity) to take steps, the end result of which will be that the bidder owns all of the units in the trust.

The Trust Scheme must be approved by the Requisite Majorities of Trust Unitholders as follows:

° the Trust Constitution Amendment Resolution must be passed by at least 75% of the total number of
votes cast by Trust Unitholders entitled to vote on the Trust Constitution Amendment Resolution; and

° the Trust Acquisition Resolution must be passed by a majority (ie more than 50%) of the total
number of votes cast by Trust Unitholders entitled to vote on the Trust Acquisition Resolution.

The Trust Scheme will become binding on APN RE and Trust Unitholders only if the Conditions to the
Trust Scheme, set out in Section 4.4.3 of this Booklet, are satisfied or waived (as applicable).
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7.4 APD Directors’ unanimous recommendation

The APD Directors have considered the advantages and disadvantages of the Schemes, and
unanimously recommend that APD Securityholders vote in favour of the Resolutions, subject to
the Independent Expert continuing to conclude that the Schemes are in the best interests of APD
Securityholders and there being no Superior Proposal.

The APD Directors may change, withdraw or modify their recommendation in circumstances where
the APD Board determines a Competing Proposal is a Superior Proposal or the Independent Expert
concludes that the Schemes are not in the best interests of APD Securityholders (including in any
update or revision, supplement or amendment to the Independent Expert’s Report), and the APD
Board determines, after receiving written legal advice from its external legal adviser, that the fiduciary or
statutory duties of the APD Directors require them to change or withdraw their recommendation.

In making this recommendation, the APD Directors have considered the advantages and disadvantages
of the Schemes, including the information set out in:

e  Section 4 of this Scheme Booklet (Key considerations relevant to your vote);

e  Section 7.9 of this Scheme Booklet (If the Schemes do not become Effective);

e  Section 8.12 of this Scheme Booklet (Risks associated with APD if the Schemes are not
implemented); and

e Appendix B of this Scheme Booklet (Independent Expert’s Report).
In considering whether to vote in favour of the Resolutions, the APD Directors encourage you to:

° carefully read this Scheme Booklet (including the Independent Expert’'s Report);
o consider the choices available to you as outlined in Section 7.5 of this Scheme Booklet;

o have regard to your individual risk profile, portfolio strategy, tax position and financial circumstances;
and

o obtain financial advice from your broker or financial adviser on the Schemes and obtain
independent professional tax advice on the tax implications of the Schemes becoming Effective.

The interests of each APD Director are disclosed in Section 8.14 of this Scheme Booklet.

7.5 Your choices as an APD Securityholder

As an APD Securityholder, you have the following four options in relation to your APD Securities:

7.51 Vote in favour of the Resolutions at the Scheme Meetings

The APD Directors unanimously recommend that, subject to the Independent Expert continuing to
conclude that the Schemes are in the best interests of Securityholders and there being no Superior
Proposal, you vote in favour of the Resolutions. The reasons for the APD Directors’ unanimous
recommendation are set out in the “Reasons to vote in favour of the Resolutions” Section 4.2 of this
Scheme Booklet.

Also, the Independent Expert has concluded that the Schemes are in the best interests of APD
Securityholders in the absence of a Superior Proposal.

7.5.2 Vote against the Resolutions at the Scheme Meetings

If, despite the APD Directors’ unanimous recommendation that you vote in favour of the Resolutions
(subject to the Independent Expert continuing to conclude that the Schemes are in the best interests of
Securityholders and there being no Superior Proposal) and the conclusion of the Independent Expert,
you do not support the Schemes, you may vote against the Resolutions.

However, if the Resolutions are approved by the Requisite Majorities at the Scheme Meetings and the
Schemes are implemented, your APD Securities will be transferred to Bidder and you will receive the
Scheme Consideration for each APD Security you hold on the Scheme Record Date, whether or not you
voted in favour of the Resolutions.
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7.5.3

7.5.4

7.6

7.7

7.7.1

7.7.2

Sell your APD Securities on ASX

You can sell your APD Securities on ASX at any time before the close of trading of APD Securities on
ASX. If you sell your APD Securities on ASX, you may incur brokerage or other costs.

If the Schemes become Effective, trading in APD Securities on ASX is expected to be suspended at the
close of trading on ASX on the day on which the Schemes become Effective.

Do nothing

If, despite the APD Directors’ unanimous recommendation and the conclusion of the Independent
Expert, you decide to do nothing, you should note that if all of the Conditions to the Schemes are
satisfied or waived (as applicable), including the approval of APD Securityholders by the Requisite
Majorities, the Schemes will bind all APD Securityholders, including those who voted against the
Resolutions and those who did not vote at all.

Your vote is important. If the Resolutions are not approved by the Requisite Majorities of APD
Securityholders, you will not be entitled to receive the Scheme Consideration.

If the Schemes become Effective

If the Schemes become Effective and you remain an APD Securityholder as at the Scheme Record
Date, each of your APD Securities will be acquired by Bidder on the Implementation Date and you will
receive the Scheme Consideration, even if you do not vote on the Resolutions or if you vote against the
Resolutions at the Scheme Meetings.

Scheme Consideration and Total Cash Value

If the Schemes become Effective, Scheme Securityholders will receive Scheme Consideration of 90.0
cents per APD Security under the Schemes.

In addition, on 11 June 2021, APD announced the Permitted Distribution. The Permitted Distribution will

be paid on the Permitted Distribution Payment Date (30 July 2021) to those APD Securityholders on the
Security Register on the Permitted Distribution Record Date (30 June 2021). Payment of the Permitted
Distribution is not conditional on the Schemes and will be paid irrespective of whether the Schemes proceed.

Accordingly, if the Schemes proceed, APD Securityholders on the Security Register at the Permitted
Distribution Record Date and the Scheme Record Date will, in aggregate, receive the Total Cash Value of
91.5 cents per APD Security. Any APD Securityholder that acquires APD Securities after the Permitted
Distribution Record Date but before the Scheme Record Date will receive 90.0 cents per APD Security if
the Schemes proceed.

Although it is currently expected, assuming the Conditions are either satisfied or waived (as applicable),
that the Schemes will become Effective on 4 August 2021, if the Schemes have not become Effective by
30 September 2021, APD may declare and pay to APD Securityholders the Further Distribution (subject
to there being available distributable earnings to make the payment).

Funding of Scheme Consideration

A summary of how Bidder intends to fund the Aggregate Scheme Consideration is set out in Section 9.4
of this Scheme Booklet.

Eligibility to receive the Scheme Consideration

It is important to note that you will only receive the Scheme Consideration if you are a Scheme
Securityholder. You will be a Scheme Securityholder if you hold APD Securities at the Scheme Record
Date (which is 7:00pm on the second Business Day after the Effective Date (currently expected to be
6 August 2021, or such other time and date as Bidder and APD agree in writing)).
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7.7.3 Mechanisms for payment of Scheme Consideration and the Permitted Distribution
APD will pay the Scheme Consideration by:
(@ making a payment to your nominated bank account detailed in the Security Register as at the Scheme
Record Date if you have elected to receive distributions from APD via electronic funds transfer; or

(b) if you have not nominated a bank account, sending a cheque for the aggregate Scheme
Consideration that you are entitled to receive under the Schemes to your address shown in the
Security Register as at the Scheme Record Date.

The Scheme Consideration and the Permitted Distribution will be paid by APD in the same way that
you have previously elected to receive distributions from APD. Accordingly, APD Securityholders are
encouraged to elect to receive their distribution entitlements via electronic funds transfer.

For details of how you can update your personal details held by the Registry, you should contact the
Registry on 1300 794 935 (within Australia) or +61 1300 794 935 (outside Australia) Monday to Friday
(excluding public holidays) between 8:30am and 5:30pm before the Scheme Record Date.

7.8 Key steps in the Schemes

7.8.1 Preliminary steps
APD and Bidder entered into the Scheme Implementation Deed on 11 May 2021, under which APD
agreed to, among other things, propose the Schemes.

Bidder has entered into the Deed Poll in favour of Scheme Securityholders, under which Bidder agrees
to, subject to the Schemes becoming Effective, provide the Scheme Consideration to which each
Scheme Securityholder is entitled under the terms of the Schemes.

Copies of the proposed APN PG Scheme and APD Trust Supplemental Deed are set out in Appendices D
and E of this Scheme Booklet. A copy of the Deed Poll is set out in Appendix F of this Scheme Booklet.

7.8.2 Scheme Meetings

In accordance with an order of the Court made on 15 June 2021, a meeting of APD Shareholders will
be held at 10:00am and a meeting of Trust Unitholders will be held at 10:10am (or, if later, immediately
following conclusion of the APN PG Scheme Meeting) on 27 July 2021 via APD’s online platform at
https://agmlive.link/APDSCHEME for the purposes of approving the Resolutions. APD Securityholders,
authorised proxies, attorneys and corporate representatives will be able to watch, ask questions and
vote through this online platform. The Notice of APN PG Scheme Meeting and the Notice of the Trust
Scheme Meeting, which set out the Resolutions, are provided in Appendix A of this Scheme Booklet.

Each APD Securityholder who is registered on the Security Register at 10:10am on 25 July 2021 is
entitled to attend and vote at the Scheme Meetings.

Instructions on how to attend and vote at the Scheme Meetings in person (by attending the Scheme
Meetings online and voting via the online platform), or to appoint a proxy to attend and vote on your
behalf, are set out in Section 6 of this Scheme Booklet.

7.8.3 Resolutions at the Scheme Meetings

At the Scheme Meetings, the following resolutions (collectively, the Resolutions) will be considered and
voted upon by eligible APD Securityholders:
e the APN PG Scheme Resolution:
—  to approve the transfer of the APD Shares to Bidder; and
e  the Trust Scheme Resolutions:

—  to approve the amendments to the APD Trust Constitution (as set out in the APD Trust
Supplemental Deed); and

—  to approve the acquisition of all the Trust Scheme Units by Bidder.
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7.8.4

7.8.5

7.8.6

Resolution approval requirements
At the Scheme Meetings, the Resolutions must be approved by the Requisite Majorities, being:

° In respect of the APN PG Scheme Resolution the following must be in favour:

— amajority in number (ie more than 50%) of APD Shareholders present and voting (whether in
person, or by proxy, attorney or corporate representative) on the APN PG Scheme Resolution; and

- at least 75% of the total number of votes cast on the APN PG Scheme Resolution.
° In respect of the Trust Scheme Resolutions:

—  the Trust Constitution Amendment Resolution must be passed by at least 75% of the
total number of votes cast by Trust Unitholders entitled to vote on the Trust Constitution
Amendment Resolution; and

—  the Trust Acquisition Resolution must be passed by a majority (ie more than 50%) of the total
number of votes cast by Trust Unitholders entitled to vote on the Trust Acquisition Resolution.

Second Court Hearing

After the Scheme Meetings, APD will apply to the Court for orders approving the Schemes and the
Second Judicial Advice, if:

(@ the APN PG Scheme Resolution is approved by the Requisite Majorities of APD Shareholders; and
(b) the Trust Scheme Resolutions are approved by the Requisite Majorities of Trust Unitholders; and

all Conditions (other than the Condition relating to Court approval and the granting of the Second
Judicial Advice) have been or can be satisfied or waived (as applicable).

Rautd

(c

-

The Second Court Hearing is expected to take place at 10:15am on 4 August 2021. Any APD
Securityholder has a right to appear at the Second Court Hearing.

Effective Date

If, at the Second Court Hearing, the Court makes an order approving the Schemes under section 411(4)
(b) of the Corporations Act and grants the Second Judicial Advice, APD will lodge with ASIC: (i) an office
copy of the Court orders approving the APN PG Scheme for the purposes of section 411(10) of the
Corporations Act and; (i) the duly executed APD Trust Supplemental Deed.

It is anticipated that the Court orders and the APD Trust Supplemental Deed will be lodged with ASIC
before 5:00pm on the Business Day immediately following the day on which APD receives an office
copy of the court orders. Once such Court orders and the APD Trust Supplemental Deed are lodged
with ASIC, the Schemes will become “Effective”. This means that the Schemes will be binding on APD
and each APD Securityholder and Bidder will be bound to pay the Aggregate Scheme Consideration in
accordance with the Deed Poll.

On the Effective Date, APD will notify ASX that the Schemes have become Effective. Trading in APD
Securities on ASX will be suspended from close of trading on the Effective Date. The Effective Date is
expected to be 4 August 2021.

Once the Schemes become Effective:

(@) Bidder is bound to pay the Aggregate Scheme Consideration by the Implementation Date;

(b) each Scheme Securityholder, without the need for any further action, irrevocably appoints APD as
its attorney and agent for the purposes of enforcing the Deed Poll against Bidder and Dexus RE as
guarantor (see Section 7.8.11 of this Scheme Booklet for more information); and

(c) subject to payment of the Aggregate Scheme Consideration by Bidder as referred to in Section
7.8.11 of this Scheme Booklet, APD will become bound to take the steps required for Bidder to
become the holder of all APD Securities.
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7.8.7

7.8.8

7.8.9

7.8.10

7.8.11

Scheme Record Date

Those APD Securityholders on the Security Register on the Scheme Record Date, being 7:00pm

6 August 2021 (the second Business Day after the Effective Date), will be entitled to receive the Scheme
Consideration in respect of the APD Securities they hold on that date. Further information on the
payment of the Scheme Consideration is provided in Section 7.8.11 of this Scheme Booklet.

Dealings in APD Securities on, or prior to, the Scheme Record Date

To determine who is a Scheme Securityholder (i.e. an APD Securityholder on the Scheme Record Date),

dealings in APD Securities will only be recognised if:

(@ inthe case of dealings of the type to be effected by CHESS, the transferee is registered in the Security
Register as a holder of the relevant APD Securities at or before the Scheme Record Date; and

(b) inall other cases, registrable transfer or transmission applications in respect of those dealings, or
valid requests in respect of other alterations, are received at or before the Scheme Record Date at
the place where the Security Register is kept (in which case, APD must register such transfers or
transmission applications at or before the Scheme Record Date).

For the purposes of determining entitlements under the Schemes, APD will not accept for registration or
recognise any transfer or transmission applications regarding APD Securities that are not in a registrable
form or are received after the Scheme Record Date.

Dealings in APD Securities after the Scheme Record Date

For the purposes of determining entitlements to Scheme Consideration, APD will maintain the Security

Register in accordance with the terms of the Schemes until:

(@) the Scheme Consideration has been paid to Scheme Securityholders; and

(b) the name and address of Bidder has been entered in the Security Register as the holder of all the
APD Securities.

The Security Register in this form will solely determine entitiements to the Scheme Consideration. After
the Scheme Record Date:

(@ all statements of holding for Scheme Securities (other than statements of holding in favour
of Bidder) will cease to have any effect as documents relating to title in respect of those APD
Securities; and

(b) each entry in the Security Register will cease to have effect, other than as evidence of entitlement to
the Scheme Consideration in respect of the Scheme Securities relating to that entry.

Implementation Date

If the Schemes become Effective, Scheme Securityholders will be paid their Scheme Consideration on
the Implementation Date (currently anticipated to be 13 August 2021). Immediately after the Scheme
Consideration is paid to Scheme Securityholders, all APD Securities will be transferred to Bidder.

Deed Poll

Bidder has executed the Deed Poll, pursuant to which Bidder has undertaken to provide the Scheme
Consideration to each Scheme Securityholder under the Schemes, subject to the Schemes becoming
Effective.

Under the Schemes, each Scheme Securityholder irrevocably appoints APD and each of its Directors,
officers and secretaries (jointly and each of them severally) as its attorney and agent for the purposes of:
(i)  enforcing the Deed Poll against Bidder and Dexus RE as guarantor; and

(i) executing any document, or doing or taking any other act, necessary, desirable or expedient to give
effect to the Schemes and the transactions contemplated by them.

This includes executing a proper instrument of transfer in respect of a Scheme Securityholder’s
Scheme Securities.
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7.9

7.10

7.11

Payment of Aggregate Scheme Consideration
The following steps will occur in relation to the payment of the Aggregate Scheme Consideration by Bidder:

(@) Bidder deposits the Aggregate Scheme Consideration: before 12 noon on the Business Day
immediately before the Implementation Date, Bidder is required to pay the Aggregate Scheme
Consideration, in cleared funds, into a trust account operated by APD for the benefit of the Scheme
Securityholders.

(b) APD pays Scheme Securityholders and transfers all APD Securities to Bidder: subject to
payment of the Aggregate Scheme Consideration by Bidder as referred to in paragraph (a) above,
on the Implementation Date:

() APD will pay (or procure the payment) to each Scheme Securityholder the proportion of the
Aggregate Scheme Consideration attributable to that Scheme Securityholder based on the
number of Scheme Securities held by that Scheme Securityholder as at the Scheme Record Date;

(i)~ APD will transfer all APD Securities to Bidder; and
(i) APD will then enter the name of Bidder in the Security Register in respect of all APD Secuirities.

A copy of the Deed Poll is set out in Appendix F of this Scheme Booklet.

If the Schemes do not become Effective

If the Schemes do not become Effective, either APD or Bidder is able to terminate the Scheme
Implementation Deed. If the Scheme Implementation Deed is terminated, the Schemes will not be
implemented. Eligible APD Securityholders will still receive the Permitted Distribution where the Schemes
do not proceed.

Warranties by APD Securityholders

Under the Schemes, each Scheme Securityholder is taken to have warranted to APD and Bidder, and
appointed and authorised APD as its attorney and agent to warrant to Bidder, that:

(@) all their Scheme Securities (including any rights and entitlements attaching to their Scheme
Securities) which are transferred under the Schemes will, at the time of transfer of them to Bidder,
be fully paid and free from all:

()  mortgages, charges, liens, encumbrances, pledges, security interests (including any ‘security
interests’ within the meaning of section 12 of the Personal Property Securities Act 2009 (Cth)) and
interests of third parties of any kind, whether legal or otherwise; and

(i) restrictions on transfer of any kind;
(b) they have full power and capacity to transfer their Scheme Securities to Bidder together with any
rights attaching to those Scheme Securities; and

(c) as at the Scheme Record Date, they have no existing right to be issued any other Scheme
Securities or any other form of APD securities (including APD Shares and APD Trust Units).

Delisting of APD

If the Schemes become Effective, by the close of trading on the trading day immediately following the
Implementation Date or by such later date as may be requested by Bidder (acting reasonably) and
consented to by ASX, APD will apply for termination of the official quotation of APD Securities on ASX
and for APD to be removed from the official list of ASX.
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8.

Information about APN Property Group

8.1 Overview of APD
APD is a specialist real estate investment manager which actively manages commercial real estate
funds on behalf of institutional, wholesale and retail investors. Established in 1996, APD is listed on ASX
and as at 30 April 2021 managed $3.2 billion® of real estate investments. APD’s head office is based in
Melbourne, Australia and it has a team of 50 as at 30 April 2021.
APD comprises the stapled entities of APN PG and APD Trust and trades on ASX under the code “APD”.
The APD Group is comprised of several entities including APN RE and APN FM (both wholly owned
subsidiaries). APN RE is the responsible entity of APD Trust. APN FM manages APD’s listed and unlisted
managed investment schemes and mandates in its role as responsible entity, trustee and/or manager.
APD’s approach to real estate investment is based on a ‘property for income’ philosophy and is driven
by a commitment to investment performance. APD takes an active approach to investing with a strong
focus on fundamental value and sustainable cash flow.
Through APN FM, APD actively manages 11 funds including: domestic and international property
securities, direct property and listed commercial real estate funds. APD’s funds include the $1.1 billion
APN AREIT Fund strategy, APN Industria REIT (an ASX listed industrial and office property trust with
$1.1 billion of assets, ASX:ADI, ADI) and APN Convenience Retail REIT (an ASX listed property trust with
a portfolio of non-discretionary retail properties of $674 million, ASX:AQR, AQR).
As at 30 April 2021, APD had $146.4 million of its own capital invested alongside its clients in the
investment funds it manages.
8.2 History of APD
Year Key milestone
1996 B Australian Property Network Pty Ltd commenced with focus on development and
project management
1997 B APN FM established
1998 B APN FM issued dealer’s licence
» APN Property for Income Fund launched
1999 » APN Retirement Properties Fund launched
2002 »  APN Property Plus Portfolio launched
2003 > APN National Storage Property Trust launched
2004 »  APN Regional Property Fund launched
» APN International Property for Income Fund launched
2005 B APD listed on ASX as APN Property Group (ASX:APD), combining both Australian
Property Network Pty Ltd and APN FM
» APN European Retail Trust listed on the ASX (ASX:AEZ)
» APN Property for Income Fund No. 2 launched
»  APN Development Fund No. 1 launched
9  Unless otherwise stated all references to funds under management are as at 30 April 2021 pro forma for the independent property valuation

36

increases announced by each of AQR (3 May 2021) and ADI (7 May 2021) and property acquisitions announced by AQR (11 May 2021 and
21 May 2021). ADI funds under management includes a right of use asset.
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8.3

Year Key milestone

2007 »  APN Development Fund No. 2 launched
2009 » APN AREIT Fund launched
2011 B APD appointed as responsible entity of the ING Real Estate Healthcare Fund. APD

relaunched the fund as Generation Healthcare REIT (ASX:GHC)

2013 »  APN Asian REIT Fund launched
> APN 541 St Kilda Road Fund launched
P> APN Industria REIT listed on ASX
2014 »  Newmark APN Auburn Property Fund launched
2015 > APN Steller Development Fund launched
» APN Coburg North Retail Fund launched
2016 B Generation Healthcare REIT divested to NorthWest Healthcare Properties REIT
» APN Retail Property Fund launched
2017 »  APN Convenience Retail REIT listed on the ASX
2018 » APN Nowra Property Fund launched
2019 B APN Regional Property Fund recapitalisation and liquidity event completed
B APD stapling transaction completed
B APD funds under management exceeded $3.0 billion as at 31 December 2019
2020 » APN Global REIT Income Fund launched
2021 B Transaction announced

Legend: B Corporate milestone » Managed fund milestone

APD’s business and operations

APD primarily generates funds management fees from the provision of responsible entity and investment

management services for the funds it manages.

In addition, APD earns income from the following revenue streams:

o performance and transaction fees from the provision of management, acquisition, disposal and fund
establishment services;

e  asset, leasing and project management fees from the provision of leasing, project management,
development management and property management services;

° registry and other income from the provision of investor and advisor relations, accounting, unit
pricing and custodian services; and

° distribution income from co-investments.

APD operates four business divisions: Real Estate Securities, ADI, AQR and Direct Funds. In addition,
APD also holds strategic co-investment stakes in various listed and unlisted funds that it manages.
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8.3.1

8.3.2

Real Estate Securities

Real Estate Securities provides actively managed “income focused” funds with exposure to well
diversified portfolios of listed Australian and global REITs and unlisted property funds. Targeted at
investors seeking stable superannuation, retirement and investment income, the funds are distributed via
independent financial planner networks, major financial institutions (via investment platforms/wraps) and
directly to individual investors. There are six funds under this division:

° the APN AREIT Fund is an income focused, property securities fund that invests in a portfolio of
listed AREITs;

° the APN Property for Income Fund is an income focused hybrid property securities fund that invests
in a portfolio of listed AREITs and unlisted property securities;

° the APN Property for Income Fund No. 2 is an income focused hybrid property securities fund that
invests in a portfolio of listed AREITs and unlisted property securities;

° the APN Asian REIT Fund is an income focused property securities fund that invests in a portfolio of
listed Asian REITs;

° the APN AREIT NZ PIE Fund is an income focused property securities fund that invests in the APN
AREIT Fund; and

o the APN Global REIT Income Fund is an income focused property securities fund that invests in a
portfolio of REITs listed in North America, Europe and Asia Pacific.

APN Industria REIT

ADI owns interests in office and industrial properties that provide functional and affordable workspaces
for businesses. It listed on ASX in 2013 and as at 11 June 2021 (being the last practicable trading day
prior to despatch of this Scheme Booklet) it had a market capitalisation of $697 million.

As at the date of this Scheme Booklet, ADI has a $1.1 billion portfolio of 38 properties located across the
major Australian cities. It has a diversified portfolio comprising 61% industrial and logistics assets and
39% business parks. Across its portfolio, ADI has a 97% occupancy at a weighted average lease expiry
(by area) of 5.1 years'®.

The fund has a target gearing band of 30-40% and aims to deliver sustainable income and capital
growth prospects for its investors over the long term and has completed $230 million of acquisitions over
the last 3 years.

APD is a major investor in ADI with a total holding valued at $93.5 million as at 30 April 2021.

APN Convenience Retail REIT

AQR listed on ASX in 2017 and as at 11 June 2021 (being the last practicable trading day prior to
despatch of this Scheme Booklet) it had a market capitalisation of $451 million. The fund owns a
portfolio of convenience retail assets located across Australia with a focus towards the eastern seaboard.

As at the date of this Scheme Booklet, AQR has a portfolio of 90 service station and convenience retail
assets located across Australia, independently valued at $674 million. The fund has 100% occupancy
across its portfolio, with a weighted average lease expiry of 10.6 years (78% of income expiring in
FY2030 and beyond)'.

The portfolio is leased to high-quality tenants on predominately long-term leases, with the largest tenant
being Chevron. The fund has a target gearing band of 25-40% and aims to provide investors with stable
income with the potential for both income and capital growth through annual rental increases over the
long term.

APD is a major investor in AQR with a total holding valued at $43.2 million as at 30 April 2021.

10 As at 31 December 2020.
11 As at 31 December 2020.
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8.3.4 Direct Funds

Direct Funds comprises predominately fixed term unlisted direct property syndicates. Generally
established as single purpose, single asset or single asset class funds, investors are provided with
specific opportunities to access commercial property returns that may not ordinarily be available to
investors. There are three funds under this division:

° the APN Regional Property Fund is a fixed term direct property fund which owns two commercial
office buildings in Newcastle, New South Wales;

° the APN Nowra Property Fund is a single asset fixed term direct property fund which owns a large
format retail centre in Nowra, New South Wales; and

° the APN Development Fund No. 2 is a closed end wholesale property development fund which
owns a 3.3 hectare site located in Port Melbourne, Victoria planned for mixed-use development.

8.3.5 Co-Investments

Integral to APD’s strategy is investing alongside investors via strategic co-investment stakes in various
listed and unlisted funds that APD manages. The co-investment assets and the approximate percentage
interests held by APD as at 30 April 2021 include:

Fair value Co-investment Relevant Interest
($m) interest (%) (%)
APN Asian REIT Fund 1.4 2.6%
APN Global REIT Fund 5.4 64.2%
APN Industria REIT 93.5 13.9% 16.7%
APN Convenience Retail REIT 43.2 10.1% 18.1%
APN Regional Property Fund 1.6 3.3%
APN Development Fund No. 2 1.2 4.8%
Other 0.2 N/A
Total 146.4

8.4 APD strategy

APD'’s strategy to create value for its securityholders has delivered significant returns since its
implementation. APD is a specialist real estate investment manager with a co-investment approach.

APD generates revenue through two primary activities. First, providing management services to its
various funds for which it receives fees and second, co-investing its own capital alongside external
investors into APD’s funds. APD is an active manager and its focus within its investment management
activities is one the fundamental drivers of value for investors.

APD’s strategic objective is to increase the scale and profitability of its business through generating
strong investment performance for its clients and increasing the size of the portfolio of funds it manages.
Through achieving greater scale, APD’s objective is to deliver greater profit margins which in turn deliver
higher sustainable earnings and value growth for APD Securityholders.

The APD Board considers that APD’s advantages relative to its competitors are its:
° expertise;
e  track record;

e  co-investment and alignment with investors; and
e  strong governance.

12 Asat 11 June 2021 (being the last practicable trading day prior to despatch of this Scheme Booklet). Includes interests held by real estate
securities funds managed by APD and an additional 1.0% in AQR held by entities associated with APD’s Chairman Chris Aylward.

APN Scheme Booklet 39



8.5

8.56.1

8.5.2

APD’s strategy includes focusing on the types of properties to acquire in new and existing funds and
here APD has an agnostic approach to asset classes, provided APD is satisfied that the particular
investment will generate strong risk adjusted returns. Similarly, APD’s strategy also includes focusing
on the types of capital (for example listed, unlisted, wholesale, institutional, high net worth and retail
investors) for its funds which are represented across its portfolio of funds today.

APD Board and senior management

APD Board
As at the date of this Scheme Booklet, the APD Board comprises:

Chris Aylward Non-Executive Chairman (APN PG and APN RE)
Howard Brenchley Independent Director (APN PG and APN RE)
Clive Appleton Independent Director (APN PG and APN RE)
Danielle Carter Independent Director (APN PG and APN RE)
Tim Slattery Chief Executive Officer (APN PG)

Chantal Churchill holds the position of Company Secretary.
As at the date of this Scheme Booklet, the APN FM Board comprises:

Geoff Brunsdon Independent Chairman

Michael Johnstone Independent Director

Jennifer Horrigan Independent Director

Howard Brenchley Independent Director

Joseph De Rango Chief Financial Officer (Alternate Director)

Chantal Churchill holds the position of Company Secretary.

Senior management

As at the date of this Scheme Booklet, the senior management team of APD comprises:

Tim Slattery Chief Executive Officer

Joseph De Rango Chief Financial Officer

Alex Abell Head of Direct Property and Fund Manager — ADI
Chris Brockett Fund Manager — AQR

Pete Morrissey CEO - Real Estate Securities

Chantal Churchill Company Secretary and Head of Risk & Compliance
Simone Newman Head of Distribution and Marketing
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8.6

8.6.1

8.6.2

8.7

APD’s capital structure

APD Securities on issue

As at 11 June 2021 (being the last practicable trading day prior to despatch of this Scheme Booklet),
APD had 329,548,043 APD Securities on issue.

APD Incentive Securities

As at 11 June 2021 (being the last practicable trading day prior to despatch of this Scheme Booklet),
APD’s outstanding Restricted Securities and APD Rights on issue are as set out below.

APD Employee Share Schemes

Restricted Securities

APD Rights

Timothy Slattery Executive 12,046,111 Restricted 7,500,000 unvested
Share Plan Securities APD Rights
Employee Performance 2,265,367 Restricted 12,590,778 unvested
Securities Plan Securities APD Rights
Employee Share Purchase Plan 27,000 Restricted Securities N/A
Clive Appleton Share Trust 3,900,001 Restricted Securities N/A

Additional detail regarding the treatment of Restricted Securities and APD Rights if the Schemes are
implemented is set out in Section 8.16.1 of this Scheme Booklet.

Historical price of APD Securities
APD Securities are listed on ASX under the trading symbol “APD”.

The closing price of APD Securities on ASX on 10 May 2021 (the last trading day prior to the announcement of
the Scheme Implementation Deed) was 61.0 cents. The closing price for APD Securities on ASX on 11 June
2021 (being the last practicable trading day prior to despatch of this Scheme Booklet) was 90.5 cents.

During the three months ending 10 May 2021:

e the highest recorded daily closing price for APD Securities was 61.0 cents on 10 May 2021; and

o the lowest recorded daily closing price for APD Securities was 53.5 cents on 4 March 2021,
22 March 2021, 25 — 26 March 2021 and 31 March 2021.

The chart below shows price performance of APD Securities over the 12 months to 11 June 2021
(being the last practicable trading day prior to dispatch of this Scheme Booklet) as well as the volume of
securities traded over this period.
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8.8

8.9

8.9.1

APD'’s substantial securityholders

Based on publicly available information, as at 11 June 2021 (being the last practicable trading day prior
to despatch of this Scheme Booklet), APD had received notifications from the following substantial
securityholders in accordance with section 671B of the Corporations Act:

Percentage of total

Number of APD Securities issued APD Securities
Mr Christopher J Aylward and 81,500,000 24.7%
related entities'®
Bidder and related entities' 65,580,060 19.9%
Mr Adam L Grollo 28,875,631 8.8%
Samson Rock Capital LLP 17,234,209 5.2%

Financial information

This Section 8.9 contains audited financial information relating to APD for the financial years ended
30 June 2019 (FY19) and 30 June 2020 (FY20) and reviewed financial information for the half-year
ended 31 December 2020 (HY21).

The financial information in this Section 8.9 is a summary only and has been prepared and extracted for
the purposes of this Scheme Booklet only.

Further detail about APD'’s financial performance can be found in the audited financial reports for FY19
and FY20, and from the reviewed financial report for HY21. Copies of APD’s financial reports for FY19,
FY20 and HY21 can be obtained, free of charge, from ASX’s website (www.asx.com.au), APD’s website
(apngroup.com.au) or by calling the APD Securityholder Information Line on 1300 794 935 (within
Australia) or +61 1300 794 935 (outside Australia) any time between 8:30am and 5:30pm (Melbourne
time) on Monday to Friday (excluding public holidays).

Basis of preparation

The historical financial information of APD presented in this Scheme Booklet is in an abbreviated form
and does not contain all the disclosures, presentations, statements or comparatives that are usually
provided in an annual report prepared in accordance with the Corporations Act. APD considers that, for
the purposes of this Scheme Booklet, the historical financial information presented is more meaningful

to APD Securityholders. The historical financial information of APD has been prepared in accordance
with the recognition and measurement principles contained in the Australian Accounting Standards. The
historical financial information in this Scheme Booklet is presented on a standalone basis and accordingly
does not reflect any impact of the Schemes.

13 Reflects Chris Aylward’s Relevant Interest as at 11 June 2021, being the last practicable trading day prior to the date of this Scheme
Booklet. Related entities of Chris Aylward have granted Bidder a Call Option over 65,580,060 APD Securities, equal in aggregate to 19.9%
of issued APD Securities. For further details, refer to Section 9.8 of this Scheme Booklet.

14 Bidder and related entities have a relevant interest in 65,580,060 APD Securities held by related entities of Chris Aylward by virtue of the
Call Option Deed dated 11 May 2021. For further details, refer to Section 9.8 of this Scheme Booklet.
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8.9.2 Consolidated Statement of Profit or Loss

The following table presents the historical consolidated statement of profit or loss for the FY19 and FY20
financial years and for the HY21 half-year.

FY19 FY20 HY21

($’000) ($’000) ($°000)
Funds management fees 15,038 15,279 7,277
Performance and transaction fees 374 272 375
Asset, leasing and project management fees 269 689 544
Registry and other fees 2,289 2,200 1,127
Total net funds management income 17,970 18,440 9,323
Co-investment income 7,985 7,912 3,954
Rental and other property related income 640 - -
Total net income 26,595 26,352 13,277
Employment costs (10,345) (9,547) (3,678)
Occupancy costs (678) (810) (92)
Sales and marketing costs (710) (776) (71)
Other costs (2,051) (2,433) (1,001)
Depreciation and amortisation (141) (704) (837)
Financial income / (expenses) (88) (805) (179
Operating earnings before tax 12,582 12,277 7,919
Income tax expense (3,350) (1,927) (1,210
Operating earnings after tax'® 9,232 10,350 6,709
Other non-operating items, including income tax'® 5,301 (6,152) 16,227
Statutory profit after tax 14,533 4,198 22,936

15 Operating earnings is an unaudited after tax metric used by the APD Group as a key measurement of its underlying performance. It adjusts
statutory profit for certain non-operating items recorded in the income statement including certain business development expenses and
realised / unrealised fair value movements on APD Group’s co-investments.

16 Non-operating activities include certain business development expenses and realised / unrealised fair value movements on APD Group’s
co-investments.

APN Scheme Booklet 43



8.9.3 Consolidated Statement of Financial Position

The following table presents the historical consolidated statement of financial position as at the FY19 and
FY20 financial years and as at the HY21 half-year.

FY19 FY20 HY21

($’000) ($’000) ($000)
Assets
Cash and cash equivalents 15,672 16,299 21,070
Trade and other receivables 5,654 5,983 5,694
Financial assets - held for sale 11,376 6,946 -
Current assets 32,602 29,228 26,764
Financial assets 116,096 107,561 133,592
Property, plant and equipment 396 549 541
Intangible assets 1,756 1,700 1,700
Right-of-use assets - 2,108 1,850
Deferred tax assets - 552 154
Non-current assets 118,248 112,470 137,837
Total assets 150,850 141,698 164,601
Liabilities
Trade and other payables 3,453 8,993 8,469
Current tax liabilities 210 852 538
Provisions 3,343 3,485 3,004
Borrowings 6,004 - 9,000
Lease liability - 460 482
Current liabilities 13,010 13,790 21,493
Borrowings - 9,000 -
Provisions 1,061 326 381
Lease liability - 1,742 1,494
Deferred tax liabilities 8,969 - -
Non-current liabilities 10,030 11,068 1,875
Total liabilities 23,040 24,858 23,368
Net assets 127,810 116,840 141,233
Equity
Contributed equity 102,885 106,705 114,548
Reserves 5,271 4,377 3,578
Retained earnings 19,654 5,758 23,107
Total equity 127,810 116,840 141,233
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8.9.4 Consolidated Statement of Cash Flows

The following table presents the historical consolidated statement of cash flows for the FY19 and FY20
financial years and for the HY21 half-year.

FY19 FY20 HY21

($°000) ($’000) ($’000)
Cash flows from operating activities
Receipts from customers 19,428 18,844 9,560
Payments to suppliers and employees (13,379) (14,816) (6,357)
Interest received 438 170 52
Distributions received 7,703 7,987 3,837
Interest and other costs of finance paid (501) (341) (180)
Income taxes paid (2,572) (3,511) (1,320)
Net cash provided by operating activities 11,117 8,333 5,592
Cash flows from investing activities
Payments for investments (24,810) (4,750) (8,297)
Proceeds on sale/ return of capital from investments 9,309 4,744 5,789
Payments for property, plant and equipment 61) (871) (72)
Net cash flow on disposal of subsidiary 12,187 - -
Net cash provided by / (used in) investing activities (3,375) (377) (2,580)
Cash flows from financing activities
Repayment of the lease liabilities - (5634) (276)
Proceeds of borrowings - 2,996 -
Proceeds from issue of equity securities 3 4 2,035
Dividends paid (7,059) (9,795) -
Net cash provided by / (used in) financing activities (7,056) (7,329) 1,759
Net increase / (decrease) in cash and cash equivalents 686 627 4,771
Cash and cash equivalents at the beginning of the period 14,986 15,672 16,299
Cash and cash equivalents at the end of the period 15,672 16,299 21,070

8.10 APD Directors’ intentions

The Corporations Regulations require a statement by the APD Directors of their intentions regarding
APD’s business. If the Scheme Consideration is paid to Scheme Securityholders, APD will procure that
any APD Director nominated by Bidder to resign from the APD Board will resign and Bidder will have
100% ownership and control of APD. The current intentions of Bidder with respect to these matters are
set out in Section 9.5 of this Scheme Booklet.

If the Schemes are not implemented, the APD Directors intend to continue to operate APD in the
ordinary course of business and for APD to remain listed on ASX.
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8.10.1 What if the Schemes are not implemented?

If the Schemes are not implemented, there will be no change to APD and it will continue to operate on a
standalone basis. As such, APD will remain listed on ASX and you will retain your APD Securities. While
it is not possible to predict the future performance of APD, in deciding whether or not to vote in favour
of the Resolutions you should have regard to the prospects of APD on a standalone basis (that is, if the
Schemes are not implemented).

Some possible implications of the Schemes not being implemented are:

(@) APD Securityholders will retain their APD Securities and they will not be acquired by Bidder;
(b)  APD Securityholders will not receive the Scheme Consideration;
(c

~

APD will, in the absence of another proposal, continue to operate as a standalone company listed
on ASX and, as such, APD Securityholders will be exposed to the risks relating to APD’s business
(refer to Section 8.12 of this Scheme Booklet for a summary of those risks); and

(d) if no Superior Proposal is received by the APD Board, then the APD Security price may significantly fall.

The Permitted Distribution is not conditional on the Schemes and will be paid to eligible APD
Securityholders irrespective of whether the Schemes proceed.

APD estimates that, if the Schemes are not implemented, APD will be required to pay one-off Transaction
Costs of approximately $1.37 million (excluding GST and disbursements and any Break Fee that may be
payable to Bidder). This includes the following amounts:

(@) fees and expenses paid or payable (excluding GST) to APD'’s professional advisers (including its
financial, legal, accounting and tax advisers) of approximately $870,000;
(o) fees paid or payable to the Independent Expert of $190,000; and

(c) Registry costs, fees and expenses associated with the Court proceedings, costs relating to design,
printing and dispatch of this Scheme Booklet, expenses associated with convening and holding the
Scheme Meetings, fees related to proxy solicitation services, and other general and administrative
expenses in connection with the Schemes, of approximately $260,000 in aggregate.

The payment of these Transaction Costs would affect the cash balance of APD.

8.10.2 Strategy and intentions for APD if the Schemes are not implemented

If the Schemes are not implemented, there will be no change to APD’s strategy as outlined in Section 8.4
of this Scheme Booklet.

The Permitted Distribution is not conditional on the Schemes. The Permitted Distribution will be paid on
30 July 2021, irrespective of whether the Schemes proceed.

8.11 No material changes in APD’s financial position since 31 December 2020
Other than:

(@) as disclosed in this Scheme Booklet, or as otherwise disclosed to ASX by APD;

(o) an increase in interest-bearing liabilities resulting from the drawdown of an additional $11 million
under debt facilities, with the funds drawn mostly held in cash. This has resulted in $20 million in
aggregate being drawn under debt facilities as at 11 June 2021 (being the last practicable trading
day prior to despatch of this Scheme Booklet);

(c) anincrease in the fair value of co-investments in funds managed by APD due to market
movements; and

(d) the accumulation of profits in the ordinary course of business,

to the knowledge of the APD Directors as at the date of this Scheme Booklet, the financial position of
APD has not changed materially since 31 December 2020, being the date of the last balance sheet
prepared before the date of this Scheme Booklet.
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8.12

8.12.1

8.12.2

Risks associated with APD if the Schemes are not implemented

The APD Board considers that it is appropriate for APD Securityholders, in considering the Schemes, to
be aware there are a number of risks which could materially and adversely affect the future operating and
financial performance, and value, of APD.

Section 8.12.1 of this Scheme Booklet sets out some general investment risks relating to an investment
in APD and Section 8.12.2 of this Scheme Booklet outlines some specific risks relating to an investment
in APD. If the Schemes are implemented, you will cease to be an APD Securityholder and will also no
longer be exposed to the risks set out below. If the Schemes are not implemented, you will continue to
hold your APD Securities and continue to be exposed to risks associated with that investment and the
risks set out below.

You should carefully consider the risks if the Schemes are not implemented discussed in this Section
8.12, as well as the other information contained in this Scheme Booklet, before voting on the
Resolutions. Sections 8.12.1 and 8.12.2 of this Scheme Booklet are general in nature only and do not
take into account your individual objectives, financial situation, tax position or particular needs.

General risks associated with your investment in APD

As with any entity with listed securities on ASX, the future prospects and operating and financial
performance of APD and the price of APD Securities may be affected by a variety of factors, including:
(@) changes in investor sentiment and overall performance of the Australian securities market;

(b) changes in general business, industry cycles and economic conditions including inflation, interest
rates, exchange rates, employment, credit markets, consumer confidence and demand, housing
prices and turnover and other industry specific factors;

changes in government fiscal, monetary, taxation, employment and regulatory policies;

2 c

changes in laws and regulations including accounting and financial reporting standards;

O

government intervention in export and import markets, including sanction controls and import
duties; and

() natural disasters, catastrophes and disease or pandemic (including the outbreak, escalation or
impact of, and recovery from, the COVID-19 pandemic) and other macroeconomic occurrences,
including but not limited to geopoalitical events such as an outbreak of hostilities, acts of terrorism
and international conflicts.

Specific risks associated with your investment in APD

Risk Description

Business pipeline APD relies on the ability of management to identify and source suitable

risk investment opportunities. Such opportunities are subject to, among other
things, competitive tension, market conditions and other conditions beyond the
control of APD management.

Reputation risk APD could be negatively impacted by any damage to its brand or reputation
which could in turn affect the business and financial performance of APD. Such
factors could result in an inability to provide investors with the quality of service
that they expect, disputes or litigation with third parties, employees (including in
relation to their employment arrangements) or suppliers.

Real estate and APD’s business is the management of listed and unlisted property funds in
fund management  Australia. APD is inherently exposed to the broader real estate sector. A downturn
market risk in the market could result in a reduction of asset values and revenue.
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8.12.3

8.13

Risk Description

Real estate and Some specific risks include the potential for one or more of the funds managed by
fund management  APD to underperform in a material way or for a prolonged period in a way that either
market risk results in a reduction of fees paid to APD or has a negative effect on APD’s ability
(continue) to retain existing funds or attract new assets. Where APD has co-invested in the

relevant underperforming fund that could also have an adverse impact on APD.

APD is also exposed to risks which are common to most fund managers, such as
the risk of actions being initiated to remove funds (including the listed REITs) from
the management of APN FM or an inability to launch new funds in the future.

APD maintains co-investments in the listed ADI and AQR. As a result, APD is
exposed to the unit price movements of both ADI and AQR.

Valuation and The value of fund property is influenced by many factors including the supply,

sale risk demand, capitalisation rates, rentals, lease terms, tenants in occupation,
property markets and economic conditions that exist at the time of valuation
and/or sale. There is no guarantee that a property valuation will not fall as a
result of assumptions upon which the relevant valuation is based upon proving
to be incorrect or that a property will achieve a capital gain on sale.

Funding risk Both APD, and the underlying funds managed by APD, rely on access to
debt financing to execute their business strategies. An inability to obtain the
necessary funding on acceptable terms or a material increase in the costs of
such funding could have a material adverse impact on the APD business.

Competitor risk APD’s ability to establish new listed or unlisted funds requires continual sourcing of
equity from existing and new investors. Increased competition for investor equity,
underperformance of funds managed by APD, changes in market conditions and
other factors may together, or in isolation, result in limited availability of investor
capital and make it difficult for APD to execute its growth strategy, which could
have an adverse impact on APD’s ability to grow.

Key management  The business strategy of APD is implemented by the APD Board and its

risk management team. APD’s continuing success will largely depend on the judgment
and performance of the Board and management. The loss of services of any key
personnel could negatively impact the performance of APD.

Unknown risks

Additional risks and uncertainties not currently known to APD may also have a material adverse effect
on APD’s financial and operational performance. The information set out in this Section 8.12 does not
purport to be, nor should it be construed as representing, an exhaustive list of all the risks affecting APD,
its business or an investment in APD Secuirities.

Publicly available information on APD

As an ASX listed company and a “disclosing entity” under the Corporations Act, APD is subject to regular
reporting and disclosure obligations. Among other things, these obligations require APD to announce price
sensitive information to ASX as soon as APD becomes aware of the information, subject to some exceptions.

Pursuant to the Corporations Act, APD is required to prepare and lodge with ASIC and ASX both annual
and half-year financial reports accompanied by a statement and report from the APD Directors and an
audit or review report respectively.

Copies of the documents filed with ASX may be obtained from ASX’s website (www.asx.com.au) and
APD’s website (apngroup.com.au). Copies of the documents lodged with ASIC in relation to APD may be
obtained from, or inspected at, an ASIC office.
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No APD Director acquired or disposed of a Relevant Interest in any APD Securities in the four-
month period ending on 11 June 2021, being the last practicable trading day prior to the date of this
Scheme Booklet.

Subject to the Independent Expert continuing to conclude that the Schemes are in the best interests of
APD Securityholders and there being no Superior Proposal, each APD Director intends to cause to be
voted all APD Securities in which they have a Relevant Interest in favour of the Resolutions.

No APD Director has any other interest, whether as a director, member or creditor of APD or otherwise,
which is material to the Schemes, other than in their capacity as a holder of APD Securities or APD Rights.

8.15 Interests of APD Directors in Bidder

Other than Chris Aylward, who holds 56,000 securities (approximately 0.05%)'® in Dexus via a related
entity, no other APD Director has a Relevant Interest in any securities of Bidder or any of its Related
Bodies Corporate.

8.16 APD executive incentive arrangements
8.16.1  APD Rights

8.16.1.1  Overview

APD currently operates the following incentive plans under which APD Securities and/or APD Rights have
been issued or granted: (i) Timothy Slattery Executive Share Plan; (i) Employee Performance Securities
Plan; (i) Employee Share Purchase Plan; and (iv) Clive Appleton Share Trust (together, the APD Employee
Share Schemes).

As at 11 June 2021 (being the last practicable trading day prior to despatch of this Scheme Booklet), the
following securities were on issue under the APD Employee Share Schemes:

APD Employee Share Schemes Restricted Securities APD Rights
Timothy Slattery Executive 12,046,111 Restricted 7,500,000 unvested
Share Plan Securities APD Rights
Employee Performance 2,265,367 Restricted 12,590,778 unvested
Securities Plan Securities APD Rights
Employee Share Purchase Plan 27,000 Restricted Securities N/A
Clive Appleton Share Trust 3,900,001 Restricted Securities N/A

8.16.1.2 Treatment of Restricted Securities

All Restricted Securities will be Scheme Securities, and, if the Schemes become Effective, will be
transferred to Bidder pursuant to the Schemes. All Restricted Securities were acquired on the prior
vesting of APD Rights under an APD Employee Share Scheme, with the issue price funded by an
Employee Share Scheme Loan which remains outstanding. Restricted Securities are fully vested and are
beneficially owned by the relevant participant.

As the Restricted Securities are Scheme Securities, holders of Restricted Securities will receive
the Scheme Consideration at the same time the Scheme Consideration is paid to other Scheme
Securityholders, after the repayment of their outstanding Employee Share Scheme Loans.

19 Based on 1,075,565,246 total Dexus securities on issue (sourced from publicly available data as at 11 June 2021 (being the last practicable
trading day prior to despatch of this Scheme Booklet)).
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8.16.1.3 Cancellation of APD Rights

8.16.2

8.17

8.17.1

In accordance with the terms of the relevant APD Employee Share Schemes, the APD Rights would all fully
vest upon the Schemes becoming Effective (if they had not already vested in the ordinary course).

Each holder of APD Rights has agreed, subject to the Schemes becoming Effective, that each of their
APD Rights will be cancelled prior to the Implementation Date, in return for a cash payment equal to the
Total Cash Value per APD Right less the issue price of the APD Security which would otherwise have been
issued on vesting of the relevant APD Right. Holders of APD Rights will be paid the consideration for the
cancellation of their APD Rights at the same time as the Scheme Consideration is paid. If the Schemes do
not become Effective, the APD Rights will remain on issue and be subject to vesting in accordance with
the conditions which apply to such APD Rights. The vesting conditions for the existing APD Rights would
be assessed based on APD’s performance as at and for the period ended 30 June 2021. Based on the
knowledge of the APD Directors as at the date of this Scheme Booklet, if the Schemes do not become
Effective, it is expected that, a majority of the APD Rights, including all APD Rights held by Tim Slattery,
would vest and participants would be issued Restricted Securities following finalisation of APD’s financial
statements for FY21.

Short term incentives and transaction bonuses

APD and Bidder agreed under the Scheme Implementation Deed that APD may make certain short term
incentive and other payments in respect of the financial year ending 30 June 2021. The APD Board has
discretion to determine individual payments up to the maximum amount that is payable in accordance
with the relevant employee’s entitlements under APD’s short term incentive plans. In addition, the

APD Board may pay bonuses in connection with the Transaction to APD Group employees up to an
aggregate maximum amount of $650,000. As at 11 June 2021 (being the last practicable trading day
prior to despatch of this Scheme Booklet), final decisions have not been made about the recipients,
quantum or timing of these payments, however some of the payments may be made on or before the
Implementation Date.

Benefits and agreements

Other payments

No payment or other benefit is proposed to be made or given to a director, secretary or executive
officer of APD or any member of the APD Group as compensation for loss of, or as consideration for or
in connection with their retirement from, office in APD or any member of APD Group as a result of the
Schemes. Other than any payments or benefits disclosed in the table in Section 8.14 of this Scheme
Booklet, Section 8.16 of this Scheme Booklet or this Section 8.17, no payment or other benefit is
proposed to be made or given to a director, secretary or executive officer of APD or any member of the
APD Group as a result of the Schemes.
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9.1

9.2

9.3

9.3.1

Information about Bidder and Dexus

Introduction

The information contained in this Section 9 has been prepared by Bidder. The information concerning
Bidder, Dexus and their respective group companies and the intentions, views and opinions contained in
this Section 9 are the responsibility of Bidder.

APD and its Directors, employees, officers and advisers do not assume any responsibility for the
accuracy or completeness of this information.

Overview of Bidder

Bidder is a special purpose company that was incorporated for the purpose of holding 100% of the APD
Securities following implementation of the Schemes.

Bidder is an unlisted proprietary limited company incorporated in Australia. All of the shares in Bidder are
owned by Dexus Holdings Pty Limited, which is controlled by Dexus Operations Trust (ARSN 110 521 223)
(DXO0), one of the four stapled trusts that comprise Dexus®. As at the date of this Scheme Booklet, Bidder
does not own any assets and does not have any liabilities, other than in connection with its incorporation,
the entry into documents in connection with the Schemes and the taking of actions to facilitate the
implementation of the Schemes.

Overview of Dexus

Overview

Dexus is one of Australia’s leading real estate groups, managing a high-quality Australian property
portfolio valued at $36.5 billion?'. Dexus’ directly owned portfolio comprises $15.5 billion?? of office,
industrial and healthcare properties and Dexus manages a further $21.0 billion?® of properties for third
party capital partners. The group’s $11.5 billion development pipeline provides the opportunity to grow
both portfolios and enhance future returns.

Dexus is a Top 50 entity by market capitalisation listed on the ASX (trading code: DXS) and is supported
by more than 29,000 investors from 24 countries.

With 36 years of expertise in property investment, development and asset management, Dexus has
a proven track record in capital and risk management, providing service excellence to tenants and
delivering superior risk-adjusted returns for investors.

20 As announced on 22 April 2021 and 9 February 2021. Dexus has received securityholder approval to simplify its corporate structure
from quadruple stapled trust structure to a group comprising two stapled trusts, being DXO (one of the existing Dexus trusts) and Dexus
Property Trust (ARSN 648 526 470) (a new registered managed investment scheme). There will be no change to Dexus’ underlying
business and operations after the proposal is implemented.

21 Figures are as at 31 December 2020, pro forma for the merger of ADPF and DWPF (prior to circa $2 billion of redemptions) as well as the
previously announced sales of Grosvenor Place, Sydney, 60 Miller Street, North Sydney, 10 Eagle Street, Brisbane, acquisition of an interest
in 1 Bligh Street, Sydney, and previously announced industrial and healthcare acquisitions.

22 See footnote 21.

23 See footnote 21.
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9.3.2

Business operations

Dexus’ current strategy remains focused on its core strengths of owning and managing high quality real
estate in Australia’s major cities to deliver superior risk-adjusted returns for investors. Dexus has two
strategic objectives that underpin this strategy:

° leadership in office: being the leading owner and manager of Australian office property; and

e wholesale partner of choice: being the partner of choice for funds management in Australian property.

Dexus’ strategy Dexus’ sustainability approach

To be globally recognised
as Australia’s leading real
estate company

To deliver superior
risk-adjusted returns Sustained
for investors from Vel

high-quclity real estote
in Australia’s major cities

Leading
Cities

Leadership in office
Our

Purpose Being the leading owner
and manager of Australion
office property

Sustainability
Approach

Strategic e o ﬁ
iecti Wholesale [o] [o]
Objec NES partner of choice /0% & DD

Thriving

; " Future Enabled
Being the partner of choice Customers and Strong

for funds management in Communities
Australian property

People

Dexus’ objectives of leadership in office and wholesale partner of choice complement each other and are
supported by three key strategic initiatives of:

e increasing the resilience of portfolio income streams;

e expanding and diversifying our funds management business; and

o progressing the group development pipeline.

Dexus’ sustainability approach is used as a lens to integrate ESG risks and opportunities into our

strategy and property and funds management activities, creating sustained value for Dexus investors
(including third party capital partners), employees, customers, suppliers and communities.

On behalf of third party capital partners, Dexus manages a diverse, high quality $21.0 billion®* portfolio
across the Australian office, retail, industrial and healthcare property sectors. Dexus’ full-service
integrated platform provides access to multi-sector expertise in:

° investment management, underpinned by best practice corporate governance principles, and a
track record of delivering fund out-performance;

° asset management, with strong sector leasing capabilities supported by deep market relationships
and the benefits of platform scale;

° development management, with a demonstrated record in delivering income-enhancing projects; and

° transactional capabilities, which unlock opportunities and outcomes that support clients’ investment
objectives.

Dexus has a long history of delivering strong performance for its third-party capital partners. For more
than 35 years Dexus has developed and managed high-quality real estate investments that deliver
superior workspace solutions for its customers. As one of the largest office, industrial and healthcare
investment managers in Australia, scale provides Dexus with valuable insights and relationships that
deliver the best outcomes for its customers.

24 See footnote 21.
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9.3.4

9.4

9.4.1

Dexus’ board of directors

Dexus Funds Management Limited (Dexus RE) is the responsible entity for each of the four trusts that
comprise Dexus. The Dexus RE Board is responsible for the overall corporate governance of Dexus and
as at the date of this Scheme Booklet is comprised of:

o Richard Sheppard (Chair and independent director);

° Darren Steinberg (Chief Executive Officer);

° Patrick Allaway (independent director);

° Penelope Bingham-Hall (independent director);

e Tonianne Dwyer (independent director);

° Mark Ford (independent director);

e Warwick Negus (independent director);

e The Hon. Nicola Roxon (independent director); and

° Peter St George (independent director).

Dexus’ executive leadership team comprises the following executives:

° Darren Steinberg (Chief Executive Officer);

o Melanie Bourke (Chief Operating Officer);

° Brett Cameron (General Counsel and Company Secretary);

e Deborah Coakley (Executive General Manager, Funds Management) ;

° Ross Du Vernet (Chief Investment Officer);

° Kevin George (Executive General Manager, Office);

e Alison Harrop (Chief Financial Officer);

e  Jonathan Hedger (Executive General Manager, Group Strategy);

° Stewart Hutcheon (Executive General Manager, Industrial, Retail and Healthcare); and

° David Yates (Executive General Manager, Investor Relations, Communications and Sustainability).

Rationale for Bidder’s proposed acquisition of APD

The proposed transaction is aligned with Dexus’ strategy to expand and diversify its funds management
business. The combined group will have a funds management platform with approximately $23.9 billion
of FUM?, and will span wholesale pooled property funds, joint venture partnerships, listed REITs, unlisted
direct property syndicates and securities products.

Funding arrangements for the Scheme Consideration

Scheme Consideration
If the Schemes become Effective, Bidder will pay:

(@) the Scheme Consideration in cash equal to 90.0 cents per APD Security; and

(b) an amount to relevant holders of APD Rights under APD Employee Share Schemes in consideration
for the cancellation of such rights in accordance with the Scheme Implementation Deed and as
described in Section 8.16.1.3 of this Scheme Booklet,

(together, the Scheme Costs).

The maximum amount of cash payable by Bidder in connection with the Schemes will be approximately
$304 million.

25 Figures are as at 31 December 2020, pro forma to include new APN funds, the merger of ADPF and DWPF (prior to circa $2 billion of
redemptions) as well as the previously announced sales of Grosvenor Place, Sydney, 60 Miller Street, North Sydney, 10 Eagle Street,
Brisbane, acquisition of an interest in 1 Bligh Street, Sydney, and previously announced industrial and healthcare acquisitions.
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9.4.3

9.5

9.5.1

Funding source

Bidder is able to fund the Scheme Costs through equity committed by Dexus RE as responsible entity of
DXO and Dexus RE as responsible entity of DDF, as described below.

On 26 May 2021, Bidder entered into equity commitment letters with DXO and DDF pursuant to which
DXO and DDF have each undertaken to provide Bidder with sufficient funds in aggregate to enable
Bidder to pay the Scheme Costs.

Through the Bidder Group, DXO and DDF have access to sufficient cash reserves and undrawn debt
facilities to fund their obligations under these equity commitment letters. DXO and DDF will ensure that
they retain access to these cash reserves and undrawn debt facilities until the Implementation Date. The
undrawn debt facilities available to DXO and DDF are not subject to any material conditions which are
outside the control of the Bidder Group.

Certainty of funding

On the basis of the arrangements described in this Section 9, Bidder is of the opinion that it has a
reasonable basis for holding the view, and holds the view, that it will be able to satisfy the funding
commitment described in this Section 9.

Bidder’s intentions if the Schemes are implemented
Set out below are Bidder’s present intentions if the Schemes are implemented.
Dexus’ intentions are the same as the intentions of Bidder.

The statements in this Section 9 are statements of present intention only and are based on information
concerning APD, its business and the general business environment that are known to Bidder as at the
date of this Scheme Booklet.

Bidder does not currently have full knowledge of all material information, facts and circumstances

that are necessary to assess the operational, commercial, tax and financial implications of its current
intentions. Final decisions regarding these matters will only be made by Bidder in light of all material
information and circumstances at the relevant time. Accordingly, the statements set out in this Section
9 are statements of current intention only, which may change as new information becomes available to
Bidder or as circumstances change.

Corporate matters
If the Schemes are implemented, Bidder will become the holder of all APD Securities.
Following the Implementation Date:

° APD Securities will be removed from the official list of the ASX; and
° Bidder intends to replace the APD Board with its own nominees.

The final composition of the APD Board after implementation of the Schemes has not been determined
as at the date of this Scheme Booklet. Final decisions on the composition of the APD Board after
implementation of the Schemes will be made in light of the circumstances at the relevant time.

Bidder intends to maintain the current independent board structure of APN FM across the existing APD
funds managed by it.

Bidder intends to deregister APD Trust as a registered managed investment scheme in due course,
noting that it is intended that APN RE will continue as trustee of APD Trust following that deregistration.
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9.5.3

9.6

9.6.1

9.6.2

9.6.3

9.7

APD’s operations

Bidder will seek to integrate APD’s business and leverage Dexus’ real estate management platform
and capabilities, however it otherwise intends to operate APD substantially in the same way, including
through seeking to grow existing and new funds.

Bidder’s current intention is to maintain the existing strategies of APD’s existing funds.

Executive team and employees and business locations

Bidder intends to maximise retention of APD’s executives, fund managers and other employees to
ensure continuity and does not anticipate any disruption to business or fund management operations. It
is intended that the APD employees will continue to be based in Melbourne.

Dexus’ interests in APD

Dealing in APD Securities in previous four months

Other than as disclosed in this Section 9 and the substantial holder notices lodged by Dexus, none of
Bidder nor any of its Associates has provided or agreed to provide consideration for any APD Securities
under a purchase or agreement during the period of four months before the date of this Scheme Booklet
except for the Scheme Consideration which Bidder has agreed to provide under the Schemes.

Benefits to holders of APD Securities

Other than as disclosed in this Section 9 and the substantial holder notices lodged by Bidder, during the
four months before the date of this Scheme Booklet, none of Bidder nor any of its Associates has given
or offered to give or agreed to give a benefit to another person where the benefit was likely to induce the
other person or an Associate to:

° vote in favour of the Schemes; or

e  dispose of APD Securities,

where the benefit was not offered to all APD Securityholders.

Benefits to APD officers

None of Bidder or any of its Associates will be making any payment or giving any benefit to any current
officers of APD as compensation or consideration for, or otherwise in connection with, their resignation
from their respective offices if the Schemes are implemented.

Bidder’s substantial securityholders

Based on publicly available information, as at 11 June 2021 (being the last practicable trading day prior
to the date of this Scheme Booklet), the substantial Securityholders in Dexus were as follows:

Name Percentage of total Dexus shares

Vanguard Group 11.16%
Blackrock Group 9.83%
State Street Corporation 6.98%
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9.9

Call Option Deed

Bidder has entered into the Call Option Deed with related entities of APD’s Chairman, Chris Aylward

(Call Option Counterparties) pursuant to which the Call Option Counterparties granted Bidder an
option to acquire the Call Option Securities (representing 19.9% of APD Securities) (Call Options). The
Bidder required that the Call Option Counterparties entered into the Call Option Deed before entering into
the Scheme Implementation Deed.

The exercise price under the Call Option Deed is the price per Call Option Security to be paid by Bidder
under the Schemes, provided that if a Call Option Counterparty becomes entitled to the Permitted
Distribution before the Call Option it has granted under the Call Option Deed is exercised, the exercise
price payable to it will be reduced by the dollar value of the distribution per Call Option Security.

Bidder may exercise a call option at any time during and prior to 11:59pm on the date that is the earlier
of 11 November 2021 and such other date as agreed by Bidder and the Call Option Counterparties
(Call Option Period) if a Competing Proposal has been publicly announced.

If Bidder acquires any Call Option Securities under the Call Option Deed and sells, disposes or transfers
all or some of such Call Option Securities to a person making a Competing Proposal or to any other
person within 24 months, Bidder must pay the relevant Call Option Counterparty the price or value per
Call Option Security received by Bidder.

Each Call Option lapses if it is not validly exercised before the earlier of:

(@ the end of the Call Option Period;

(b)  resolutions in favour of the APN PG Scheme and the Trust Scheme being passed by the Requisite
Majorities;

(c) the Scheme Implementation Deed terminates or is terminated in accordance with its terms; or

(d) Bidder terminates the Call Option Deed.

The Call Option Deed does not contain any restrictions on the Call Option Counterparties’ right to vote
for or against any resolution proposed in relation to APD (including the Resolutions) before the Call
Option is exercised.

Other material information

Except as set out in this Section 9, so far as the directors of Bidder are aware, there is no other
information regarding Bidder, or its intentions regarding APD, that is material to the making of a decision
by an APD Securityholder on whether or not to vote in favour of the Schemes, being information that

is within the knowledge of any director of Bidder as at the date of this Scheme Booklet, which has not
been previously disclosed to APD Securityholders.
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10.1

10.2

1021
10.2.11

Tax implications for APD Securityholders

Introduction

This Section 10 is a general outline of the key Australian tax consequences for certain APD
Securityholders that arise as a result of the disposal of their APD Securities under the Schemes
(assuming they become Effective) and the receipt of the Permitted Distribution. The tax consequences for
each APD Securityholder will vary depending on their specific profile, characteristics and circumstances.
Accordingly, this outline is not tax advice and should not be relied on as such. Instead, each APD
Securityholder should obtain professional tax advice having regard to their own particular circumstances.

This outline is based on the Australian tax laws and administrative practices of the ATO as at the date
of this Scheme Booklet (to the extent that those practices are publicly known). However, it is general
in nature and is not a complete description of all tax implications that might apply to the particular
circumstances of an APD Securityholder.

This outline is only relevant to APD Securityholders who hold their APD Securities on capital account for
Australian tax purposes. This outline does not apply to persons or entities:

e who are subject to the taxation of financial arrangements rules in Division 230 of the [TAA 1997 in
relation to gains and losses on their APD Securities;

° who are subject to special tax rules applicable to certain classes of entities such as the investment
manager regime in Subdivision 842-I of the ITAA 1997, tax exempt organisations, partnerships,
insurance companies, or superannuation funds with accounts in a tax-free pension phase;

° who hold their APD Securities on revenue account or as trading stock;

° who acquired their APD Securities, or any rights in relation to the APD Securities, pursuant to an
employee share or option plan;

o who are under a legal disability;
° who are taken to have acquired their APD Securities before 20 September 1985; or

° who are non-residents who currently hold, or have at any time held, APD Securities through a
permanent establishment in Australia, who are temporary residents of Australia or who have
changed residence while holding APD Securities.

This outline does not take into account the tax laws of any other jurisdiction.
Disposal of APD Securities

Residents
CGT consequences of the Schemes

A CGT event will happen to APD Securityholders when they dispose of their APD Securities under the
Schemes on the Implementation Date (being the date on which the APD Securities are acquired by Bidder).

For CGT purposes, each APD Security is considered to comprise two separate assets, being an APD
Share and an APD Trust Unit. Therefore, an APD Securityholder will be treated as having disposed of
each of their APD Shares and APD Trust Units under the Schemes for Australian tax purposes and a

separate CGT calculation will need to be performed for each asset.

APD Securityholders will need to apportion on a reasonable basis the Scheme Consideration for each
APD Security between the APD Share and APD Trust Unit that are disposed of to determine the portion
of the capital proceeds attributed to the APD Share and APD Trust Unit.

The Permitted Distribution to be paid by APD of 1.5 cents per APD Security should not constitute
capital proceeds from the disposal of APD Securities as the payment of the Permitted Distribution is not
conditional on the Schemes and will be paid irrespective of whether the Schemes proceed.
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10.2.2

10.2.2.1

A capital gain should arise to an APD Securityholder where the portion of the capital proceeds reasonably
attributed to an APD Share is greater than the cost base of that APD Share for CGT purposes. Similarly,

a capital gain should arise to an APD Securityholder where the portion of the capital proceeds reasonably
attributed to an APD Trust Unit is greater than the cost base of that APD Trust Unit for CGT purposes.

A capital loss should arise to an APD Securityholder where the portion of the capital proceeds reasonably
attributed to an APD Share is less than the reduced cost base of that APD Share. Similarly, a capital loss
should arise to an APD Securityholder where the portion of the capital proceeds reasonably attributed to an
APD Trust Unit is less than the reduced cost base of that APD Trust Unit for CGT purposes. A capital loss
from the disposal of an APD Security may be used to offset a capital gain made in the same income year or
may be carried forward to offset a capital gain made in a future income year, subject to the satisfaction of
certain loss recoupment tests. Capital losses cannot reduce or offset other income or non-capital gains.

APD Securityholders will need to apportion on a reasonable basis the total cost base or reduced

cost base for each APD Security between the APD Share and APD Trust Unit that are disposed of to
determine the portion of the cost base or reduced cost base attributed to that APD Share and APD
Trust Unit. The cost base of an APD Share or APD Trust Unit should generally include the amount paid
to acquire that APD Share or APD Trust Unit, which includes certain incidental costs (such as brokerage
fees) related to the acquisition, holding and disposal of that APD Share or APD Trust Unit. The cost base
may also be reduced by the amount of any non-taxable distributions received in relation to the APD
Share or APD Trust Unit, including any non-taxable part of the Permitted Distribution. The reduced cost
base of the APD Share or APD Trust Unit is usually determined in a similar, but not identical, manner.

CGT discount

If an APD Securityholder is a resident of Australia for Australian income tax purposes and is an individual,
complying superannuation entity or trust which acquired their APD Securities at least 12 months before
the Implementation Date (excluding the date of acquisition and the date of disposal), the amount of a
capital gain from the disposal of the APD Security may be reduced (after being reduced for current year
capital losses and prior year capital losses, if any) by the applicable CGT discount percentage. The CGT
discount percentage for individuals and trusts is 50% and the CGT discount percentage for complying
superannuation entities is 33"5%.

The CGT discount is not available to APD Securityholders that are companies.

Any resulting net capital gain (that is, the amount remaining after application of any available capital
losses, available CGT discount and/or concessions) should be included in an APD Securityholder’s
assessable income and subject to Australian income tax at the applicable marginal tax rate.

Non-residents

CGT consequences of the Schemes

Generally, an APD Securityholder that is a non-resident of Australia for Australian income tax purposes
should not have to pay Australian income tax on any capital gain arising on the disposal of their APD
Securities unless their APD Shares or APD Trust Units are characterised as “indirect Australian real
property interests”.

An APD Securityholder’s APD Shares may be treated as indirect Australian real property interests if both
of the following requirements are satisfied:

e the APD Securityholder, together with its ‘associates’ (as defined in section 318 of the ITAA 1936),
held a combined interest of at least 10% in APN PG either at the time the APD Shares were
disposed of (or were taken to have been disposed of) or for at least 12 months during the
24 months before the APD Shares were disposed of (for CGT purposes); and

o more than 50% of the value of APN PG’s assets is attributed to direct or indirect interests in
Australian real property or certain mining and exploration leases and licences (Principal Asset Test).
The Principal Asset Test must be assessed at the time of the relevant disposal.
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Where both of the above requirements are satisfied, non-resident APD Securityholders may be liable
for tax on gains from the disposal of their APD Shares and may be required to lodge a tax return in
connection with the disposal of their APD Shares.

The above analysis applies equally in determining whether an APD Securityholder’s APD Trust Units are
indirect Australian real property interests as though references to APD Shares are to APD Trust Units and
references to APN PG are to APD Trust.

10.2.2.2 Non-resident capital gains withholding

Broadly, where a non-resident disposes of an asset that is a direct interest in taxable Australian real
property or is an indirect Australian real property interest (discussed above), the purchaser may be required
to withhold an amount equal to 12.5% of the first element of the cost base of the asset to the purchaser
(which would usually equal the total consideration paid to acquire the asset) (CGT Withholding).

Bidder may have an obligation to deduct and pay CGT Withholding from Scheme Consideration
otherwise payable to an APD Securityholder if the APD Securityholder’s APD Shares or APD Trust Units
are indirect Australian real property interests and Bidder:

° knows or reasonably believes that the relevant APD Securityholder is a foreign resident; or
e does not reasonably believe that the relevant APD Securityholder is an Australian resident, and either:
—  therelevant APD Securityholder has an address outside Australia; or

—  Bidder is authorised to provide a related financial benefit to a place outside Australia (whether
to the relevant APD Securityholder or to anyone else).

If, for example, an APD Securityholder’s APD Trust Units were indirect Australian real property interests
and the APD Securityholder had an address outside Australia, the CGT Withholding would generally
equate to 12.5% of the Scheme Consideration attributable to the APD Trust Units. That amount must be
withheld and paid by Bidder to the ATO.

However, Bidder should not be required to withhold and remit CGT Withholding if an APD Securityholder
provides Bidder with a completed declaration (Non-Withholding Declaration) that it is an Australian
tax resident, or that its APD Shares or APD Trust Units (as applicable) are not indirect Australian real
property interests and Bidder does not know the Non-Withholding Declaration to be incorrect. The

CGT Withholding may also be reduced or eliminated if the APD Securityholder obtains a valid notice of
variation from the ATO.

Bidder will liaise with APD to determine whether Bidder will have an obligation to pay CGT Withholding in
respect of an APD Securityholder’s APD Shares or APD Trust Units that are indirect Australian real property
interests. Bidder may communicate with relevant APD Securityholders to obtain a Non-Withholding
Declaration if required, or a valid notice of variation granted by the ATO.

Any CGT Withholding withheld from Scheme Consideration payable to an APD Securityholder may be
offset against the actual tax payable by the APD Securityholder on a capital gain from the disposal of the
relevant APD Securities and should be refundable by the ATO to the extent that the CGT Withholding
exceeds the actual tax payable.

10.3 Permitted Distribution

10.3.1 Residents

APD Securityholders who are Australian residents for Australian income tax purposes and who receive a
Permitted Distribution should generally be required to include the following amounts in their assessable
income:

° the amount of any dividend in respect of their APD Shares; and
o the taxable components of any distribution in respect of their APD Trust Units.
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10.4

In relation to any franked dividend component of the Permitted Distribution received in respect of the

APD Shares, APD Securityholders will also be required to include the attached franking credits in their
assessable income and will be entitled to a corresponding tax offset for the franking credits provided

they satisfy the “45 day rule” (discussed below). APD Securityholders that are individuals or complying
superannuation entities may be entitled to a refund of excess franking credits where the tax offset exceeds
their tax liability for the income year. APD Securityholders that are companies will not be entitled to a refund
of any excess tax offset but instead may convert any excess tax offset to a tax loss for the income year.

For an Australian resident APD Securityholder to satisfy the “45 day rule”, they must hold their APD
Securities “at risk” for a continuous 45 day period within the “qualification period” (excluding the date
of acquisition and disposal of their APD Securities). On the basis that the Permitted Distribution Record
Date will be 30 June 2021, the qualification period for the Permitted Distribution will be from 17 May
2021 to 15 August 2021 (inclusive).

APD Securityholders should not be treated as holding their APD Securities at risk on and from the
Scheme Record Date and on any days on which APD Securityholders held positions that reduced their
exposure to gains and losses in respect of the APD Securities to below 30%.

Any non-taxable components of distributions in respect of an APD Securityholder’s APD Trust Units should
reduce the cost base of those units. To the extent that the non-taxable components exceed the cost base
(i.e. the cost base is reduced to nil), the APD Securityholder should make a capital gain equal to the excess.

Non-residents
APD Trust is a managed investment trust (MIT) for Australian tax purposes.

To the extent that any Permitted Distribution consists of a fully franked dividend paid in relation to the
APD Shares, it should be non-assessable non-exempt income for non-resident APD Securityholders.
They should not include the Permitted Distribution in their assessable income for Australian income tax
purposes and they should not be liable for Australian dividend withholding tax.

To the extent that any Permitted Distribution consists of an unfranked dividend paid in relation to the APD
Shares, non-resident APD Securityholders should be subject to dividend withholding tax of 30%, which may
be reduced for APD Securityholders resident in a country that has a double tax agreement with Australia.

Any part of the Permitted Distribution which consists of distributions from the APD Trust may be subject
to non-resident withholding tax where the distributions consist of Australian-sourced dividends, interest
or royalties. Generally, the rates of withholding tax are 30% for unfranked dividends, 10% for interest or
30% for royalties, which may be reduced for APD Securityholders resident in a country that has a double
tax agreement with Australia.

Subject to the APD Trust continuing to qualify as a MIT, distributions to non-resident APD Securityholders of
Australian-sourced income other than dividends, interest, royalties or capital gains on the disposal of CGT
assets that are not taxable Australian property (e.g. rental income) may be subject to a concessional rate of MIT
withholding tax, which is 15% where the non-resident APD Securityholder is resident in a country with which
Australia has an “exchange of information” agreement, or 30% for all other non-resident APD Securityholders.

There should be no requirement for non-resident APD Securityholders to lodge income tax returns in
Australia if the only income they derive consists of Australian-sourced dividends, interest or royalties, or
amounts which are subject to the MIT concessional withholding tax rate.

GST

APD Securityholders should not be liable to GST in respect of a disposal of their APD Securities under
the Schemes.

APD Securityholders may be charged GST on costs (such as adviser fees relating to their participation
in the Schemes) that relate to the Schemes. APD Securityholders may be entitled to input tax credits
or reduced input tax credits for such costs but should seek independent advice in relation to their own
specific circumstances.
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11. Additional information

This Section 11 sets out the statutory information required under section 412(1) of the Corporations Act and

Part 3 of Schedule 8 of the Corporations Regulations, but only to the extent that this information is not otherwise
disclosed in other Sections of this Scheme Booklet. This Section 11 also includes additional information that the
APD Directors consider may be material to a decision on how to vote on the Resolutions, but only to the extent that
such information is not disclosed elsewhere in this Scheme Booklet.

An electronic version of this Scheme Booklet, including the Independent Expert’s Report and the Scheme
Implementation Deed, is available for viewing and download online at APD’s website (apngroup.com.au).

11.1 ASIC Relief and ASX waivers

11.1.1  ASIC Relief
ASIC has granted APD the following relief:

(@ (Division 2 of Part 7.7 of the Corporations Act — financial services guide) relief from the requirement
to provide a financial services guide in respect of any financial services provided in relation to this
Scheme Booklet;

(b) (section 911A of the Corporations Act — AFSL) relief from the requirement for APN PG to hold an
AFSL in relation to any financial product advice provided in this Scheme Booklet; and

(c) (section 611 ltem 7 of the Corporations Act — voting exclusion) modifications to allow Trust
Unitholders to consider and, if they so wish, vote in favour of the Resolutions necessary for the
Trust Scheme to proceed.

ASIC has granted Bidder the following relief:

(@ (section 611 ltem 7 of the Corporations Act — voting exclusion) modifications to allow Trust
Unitholders to consider and, if they so wish, vote in favour of the Resolutions necessary for the
Trust Scheme to proceed; and

(b) (Division 5A of Part 7.9 of the Corporations Act — unsolicited offer) relief in relation to any unsolicited
offer to acquire the Trust Scheme Units under the Trust Scheme.

In addition, regulation 5.1.01 of the Corporations Regulations requires that, unless ASIC allows
otherwise, this Scheme Booklet must contain all matters set out in Part 3 of Schedule 8 of the
Corporations Regulations. As some of these requirements are not applicable or appropriate in respect of
the Schemes, ASIC has allowed the following variations in this Scheme Booklet.

Clause 8302(h) of Part 3 of Schedule 8 of the Corporations Regulations requires this Scheme Booklet to
set out whether, within the knowledge of the APD Directors, the financial position of APD has materially
changed since the date of the last balance sheet laid before APD in general meeting (being its financial
statements for the financial year ended 30 June 2020) or sent to APD Securityholders in accordance
with section 314 or 317 of the Corporations Act, and, if so, full particulars of any change. ASIC has
granted APD relief from this requirement so that this Scheme Booklet only needs to set out whether,
within the knowledge of the APD Directors, the financial position of APD has materially changed since
31 December 2020 (being the balance date of the half-year financial results and accounts lodged with
ASX) and the date of this Scheme Booklet, on the basis that:

(@) APD has complied with Division 2 of Part 2M.3 of the Act in respect of the half-year ended 31
December 2020;

(b)  APD discloses all material changes in its financial position occurring after the half-year ended
31 December 2020, and prior to the date of this Scheme Booklet, within the knowledge of the
directors of APD, in this Scheme Booklet;

62 APN Scheme Booklet



11.1.2
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()  APN PG released its audited financial statements in respect of the half year ended 31 December
2020 to ASX on 18 February 2021;

(d) APD discloses, in announcements to the market operated by ASX, any material changes to its
financial position that occur after the date of lodgement of this Scheme Booklet for registration with
ASIC but prior to the APN PG Scheme being approved by the Court; and

(e) this Scheme Booklet states that APD will give a copy of the financial statements for the financial
year ended 30 June 2020 and half-year ended 31 December 2020 to anyone, free of charge, who
requests a copy before the APN PG Scheme to which this Scheme Booklet relates is approved by
order of the Court.

Copies of the relevant ASIC instruments of relief will be provided to any APD Securityholder free
of charge upon request until the Implementation Date. APD Securityholders can contact the APD
Securityholder Information Line on 1300 794 935 (within Australia) or +61 1300 794 935 (outside
Australia), 8:30am to 5:30pm (Melbourne time) Monday to Friday (excluding public holidays).

ASX waivers
ASX has notified APD that it:

(@) approves or does not object to the proposed modifications to the APD Trust Constitution as set out
in the APD Trust Supplemental Deed for the purposes of ASX Listing Rule 6.12.3 and ASX Listing
Rule 15.1.1; and

(b) approves or does not object to the timetable for implementation of the Schemes.

In addition, ASX has granted APD a waiver from ASX Listing Rule 6.23.2 to the extent necessary to
permit the treatment of the APD Rights as set out in Section 8.16.1 of this Scheme Booklet.

A copy of the relevant ASX instrument(s) will be provided to any APD Securityholder free of charge
upon request until the Implementation Date. APD Securityholders can contact the APD Securityholder
Information Line on 1300 794 935 (within Australia) or +61 1300 794 935 (outside Australia), 8:30am to
5:30pm (Melbourne time) Monday to Friday (excluding public holidays).

Consents and disclosures

(@  The following parties have given, and have not withdrawn before the date of this Scheme Booklet,
their consent to be named in this Scheme Booklet in the form and context in which they are named:

(i)  Grant Samuel, as financial adviser to APD;
(i) Link Market Services Limited, as the manager of the Security Register; and
(i) Gilbert + Tobin, as legal and tax adviser to APD in relation to the Schemes.

(b)  The Independent Expert has given and has not withdrawn its consent to be named in this Scheme
Booklet and to the inclusion of the Independent Expert’s Report in Appendix B of this Scheme
Booklet and to the references to the Independent Expert’s Report in this Scheme Booklet being
made in the form and context in which each such reference is included.

(c) Bidder has given and has not withdrawn its consent to be named in this Scheme Booklet and in
relation to the inclusion of the Bidder Information in this Scheme Booklet in the form and context in
which that information is included.

(d) Dexus has given and has not withdrawn its consent to be named in this Scheme Booklet and in
relation to the inclusion of the Bidder Information in this Scheme Booklet in the form and context in
which that information is included.

(e) Dexus RE has given and has not withdrawn its consent to be named in this Scheme Booklet and in
relation to the inclusion of the Bidder Information in this Scheme Booklet in the form and context in
which that information is included.
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11.41

11.4.2

11.4.3

()  Each person named in this Section 11.2:
(i)  has not authorised or caused the issue of this Scheme Booklet;

(i) does not make, or purport to make, any statement in this Scheme Booklet or any statement
on which a statement in this Scheme Booklet is based, other than as specified in this Section
11.2; and

(i) to the maximum extent permitted by law, expressly disclaims all liability in respect of, makes
no representation regarding, and takes no responsibility for, any part of this Scheme Booklet,
other than a reference to its name and the statement (if any) included in this Scheme Booklet
with the consent of that party as specified in this Section 11.2.

No unacceptable circumstances

The APD Directors believe that the Schemes do not involve any circumstances in relation to the affairs
of APD that could reasonably be characterised as constituting “unacceptable circumstances” for the
purposes of section 657A of the Corporations Act.

Other information material to the making of a decision in relation to the Schemes

Continuous disclosure

APD is subject to regular reporting and disclosure obligations under the Corporations Act and ASX
Listing Rules. APD has an obligation (subject to limited exceptions) to notify ASX immediately upon
becoming aware of any information which a reasonable person would expect to have a material effect on
the price or value of APD Securities.

Copies of documents filed with ASX may be obtained from ASX’s website (www.asx.com.au).

In addition, APD is also required to lodge various documents with ASIC. Copies of documents lodged
with ASIC in relation to APD may be obtained from, or inspected at, an ASIC office.

Other material information

Other than as contained or referred to in this Scheme Booklet, including the Independent Expert’s Report
and the information that is contained in the Appendices of this Scheme Booklet, so far as the APD
Directors are aware, there is no information material to the making of a decision by APD Securityholders
in relation to the Schemes, being information that is within the knowledge of any APD Director or director
of the APD Group, as at the date of this Scheme Booklet, which has not been previously disclosed to
APD Securityholders.

Fees and expenses

If the Schemes are implemented, APD expects to pay (in aggregate) approximately $2.8 million
(excluding GST and disbursements) in Transaction Costs. This includes advisory fees for APD’s financial,
legal, accounting and tax advisers, the Independent Expert’s fees, general administrative fees, Scheme
Booklet design, printing and distribution costs, expenses associated with convening and holding the
Scheme Meetings, and Registry and other expenses.

In aggregate, if the Schemes are not implemented, APD expects to pay approximately $1.37 million
(excluding GST and disbursements) in Transaction Costs, excluding any Break Fee that may be payable
to Bidder.
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12. Glossary

ADI means APN Industria REIT.
AFSL means an Australian Financial Services Licence.

Aggregate Scheme Consideration means the Scheme Consideration multiplied by the total number of Scheme
Securities.

APD or APN Property Group means APN PG and APN RE and/or APN PG and APD Trust (as the context
requires).

APD Board means the board of directors of APN PG and the board of directors of APN RE (in its capacity as
responsible entity of the APD Trust).

APD Director or Director means a director of APN PG and/or a director of APN RE.

APD Employee Share Schemes means the Timothy Slattery Executive Share Plan, the Employee Performance
Securities Plan, the Employee Share Purchase Plan and the Clive Appleton Share Trust (as amended from time to time).

APD Group means, collectively, APD and its Related Bodies Corporate (including APN RE acting in its capacity as
responsible entity of the APD Trust).

APD Information means all information in this Scheme Booklet other than the Bidder Information and the
Independent Expert’s Report.

APD Rights means an unlisted contractual right to acquire an APD Security pursuant to the APD Employee Share
Schemes.

APD Security means an APD Share stapled to an APD Trust Unit.

APD Securityholder means a holder of one or more APD Securities, as shown in the Security Register.
APD Share means a fully paid ordinary share in the capital of APN PG.

APD Shareholder means a person who is registered in the Security Register as a holder of APD Shares.
APD Trust means the APD Trust (ARSN 629 330 007) whose units are stapled to shares of APN PG.

APD Trust Constitution means the constitution establishing the APD Trust as amended from time to time.

APD Trust Supplemental Deed means a deed poll under which APN RE will amend the APD Trust Constitution to
effect the Trust Scheme in the form of Appendix E of this Scheme Booklet or such other form as agreed in writing
between Bidder and APD.

APD Trust Unit means a fully paid ordinary unit in the APD Trust.
APN FM means APN Funds Management Limited (ACN 080 674 479).
APN PG means APN Property Group Limited (ACN 109 846 068).

APN PG Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between APN PG
and APN PG Scheme Participants, in the form set out in Appendix D of this Scheme Booklet or such other form as
agreed in writing between Bidder and APD.

APN PG Scheme Meeting means the meeting of APD Shareholders ordered by the Court to be convened under
section 411(1) of the Corporations Act, and includes any adjournment of that meeting.

APN PG Scheme Participants means each person who is registered in the Security Register as at the Scheme
Record Date as a holder of APD Shares.

APN PG Scheme Resolution means the resolution set out in the Notice of APN PG Scheme Meeting in Appendix
A of this Scheme Booklet to agree to the terms of the APN PG Scheme.
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APN RE means APN RE Limited (ACN 627 612 202) in its capacity as responsible entity of the APD Trust.
AQR means APN Convenience Retail REIT.

ASIC means the Australian Securities and Investments Commission.

ASIC Relief means an approval or consent referred to in Section 11.1.1 of this Scheme Booklet.
Associate has the meaning given in section 12 of the Corporations Act.

ASX means ASX Limited (ABN 98 008 624 691) or, where the context requires, the financial market operated by it.
ASX Listing Rules means the official listing rules of ASX.

ATO means the Australian Taxation Office.

Bidder means Dexus Nominee Pty Limited (ACN 650 020 643).

Bidder Group means Bidder and its Related Bodies Corporate.

Bidder Information means:

(a) the information contained in Section 9 of this Booklet;
(b) the answer to the question “Who is Bidder?” in Section 5 of this Scheme Booklet; and
(c

-~

the information contained in the Section titled “Forward-looking statements — Bidder Information” on page 6
of this Scheme Booklet.

Break Fee means $3,000,000.
Business Day has the meaning given in the ASX Listing Rules.
Call Option Counterparties has the meaning given in Section 9.8 of this Scheme Booklet.

Call Option Deed means the call option deed dated 11 May 2021 between, among others, Bidder and the Call
Option Counterparties.

Call Option Period has the meaning given in Section 9.8 of this Scheme Booklet.
Call Option Securities means, in aggregate, 65,580,060 APD Securities.

Call Options has the meaning given in Section 9.8 of this Scheme Booklet.

CGT means capital gains tax.

CGT Withholding has the meaning given in Section 10.2.2.2 of this Scheme Booklet.

Competing Proposal means any expression of interest, proposal, offer, agreement, arrangement or transaction
which is sufficiently detailed and credible to warrant consideration as such by APD and which, if entered into or
completed, would result in a Third Party (either alone or together with one or more Associates) directly or indirectly:

(@) acquiring a Relevant Interest in, or acquiring or obtaining a right to acquire a legal, beneficial, economic or
voting interest in, 20% or more of all APD Securities;

(h)  obtaining a right to acquire, or otherwise obtaining an economic interest in, all or a material part of the assets
or business of the APD Group (where a material part means assets representing 50% or more of the value
of the APD Group’s total assets or business representing 50% or more of the value of the APD Group’s total
business); or

(c) acquiring Control of, or merging with, APD, whether by takeover bid, scheme of arrangement, shareholder
approved acquisition or other transaction or arrangement.

Condition means each condition set out in clause 3.1 of the Scheme Implementation Deed.
Control has the meaning given in section 50AA of the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth).

Corporations Regulations means the Corporations Regulations 2001 (Cth).
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Court means the Supreme Court of Victoria or such other court of competent jurisdiction under the Corporations
Act as agreed in writing between Bidder and APD.

DDF means Dexus Diversified Trust (ARSN 089 324 541).
Deed Poll means the deed poll entered into by Bidder and Dexus RE as set out in Appendix E of this Scheme Booklet.

Dexus means, as at 11 June 2021 (being the last practicable trading day prior to the date of this Scheme Booklet),
the stapled group comprising DDF, Dexus Industrial Trust (ARSN 090 879 137), Dexus Office Trust
(ARSN 090 768 531) and DXO (see Section 9.2 of this Scheme Booklet for further details).

Dexus RE means Dexus Funds Management Limited (ABN 24 060 920 783).

DXO means Dexus Operations Trust (ARSN 110 521 223).

Effective means:

(@ the coming into effect, under section 411(10) of the Corporations Act, of the order of the Court made under

section 411(4)(b) of the Corporations Act in relation to the APN PG Scheme; and
(b) the APD Trust Supplemental Deed taking effect pursuant to section 601GC(2) of the Corporations Act.

Effective Date means the date on which the Schemes become Effective.

Employee Share Scheme Loan means a non-recourse loan made by a member of the APD Group to a
participant in the APD Employee Share Schemes for the acquisition of APD Securities.

End Date means 11 November 2021 or such later date as Bidder and APD agree in writing.

Exclusivity Period means the period from 11 May 2021 (being the date of the Scheme Implementation Deed) until
the earlier of:

(@  the termination of the Scheme Implementation Deed in accordance with clause 11 of the Scheme
Implementation Deed; and

(b) the End Date.

First Court Date means the first day on which an application made to the Court for orders under section 411(1) of
the Corporations Act directing APD to convene the APN PG Scheme Meeting is heard and to seek the First Judicial
Advice (or, if the application is adjourned or subject to appeal for any reason, the day on which the adjourned
application is heard), with such hearing being the First Court Hearing.

First Judicial Advice means confirmation from the Court under Order 54(2)(c) of the Supreme Court (General Civil
Procedure) Rules 2015 (Vic) that:

(@ APN RE would be justified in convening the Trust Scheme Meeting for the purposes of considering the Trust
Scheme Resolutions; and

(b)  subject to the Trust Unitholders passing the Trust Scheme Resolutions, APN RE would be justified in
proceeding on the basis that amending the APD Trust Constitution as set out in the APD Trust Supplemental
Deed would be within the powers of alteration conferred by the APD Trust Constitution and section 601GC of
the Corporations Act.

FY19 means the financial year ended 30 June 2019.
FY20 means the financial year ended 30 June 2020.

Further Distribution means, if the Schemes have not become Effective by 30 September 2021, a further interim
distribution of up to 0.9 cents per APD Security, which would be in respect of the period from 1 July 2021 to
30 September 2021.

Government Agency means any foreign or Australian government or governmental, semi-governmental, administrative,
fiscal, statutory or judicial body, department, commission, authority, tribunal, agency or entity, or any minister of the
Crown in right of the Commonwealth of Australia or any state, or any other federal, state, provincial, local or other
government, whether foreign or Australian. It also includes any self-regulatory organisation established under statute or
otherwise discharging substantially public or regulatory functions (including ASIC and the Takeovers Panel).
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GST means goods and services tax, or a similar value added tax, levied or imposed in Australia under the GST Law.
GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
HY21 means the half-year ended 31 December 2020.

Implementation Date means the fifth Business Day after the Scheme Record Date or such other day as Bidder
and APD agree in writing.

Independent Expert means KPMG Financial Advisory Services (Australia) Pty Ltd (ABN 43 007 363 215).

Independent Expert’s Report means the report prepared by the Independent Expert, as set out in Appendix B
of this Scheme Booklet, opining on whether the Schemes are fair and reasonable and in the best interests of APD
Securityholders, and includes any update or supplement to that report.

ITAA 1936 means Income Tax Assessment Act 1936 (Cth).
ITAA 1997 means Income Tax Assessment Act 1997 (Cth).

Material Adverse Change means a matter, event or circumstance that occurs or becomes known after the

date of the Scheme Implementation Deed which (either individually or when aggregated with other events,
occurrences or matters of the same or substantially similar nature) has resulted in, or is reasonably likely to result in,
EBITDA being reduced by at least $2.5 million in the 12 month period from the happening of the matter, event or
circumstance as compared to what the EBITDA could reasonably be expected to have been in that period but for
the relevant matter, event or circumstance, provided that:

(@ any reduction in EBITDA in the relevant period must be determined after taking into account any matters
which offset the impact of the relevant matter, event or circumstance in the relevant period; and

(b) any matter, event or circumstance shall be disregarded if:
a. itisrequired or permitted by this deed or the Schemes or transactions contemplated by either;

b. itis Fairly Disclosed in the Disclosure Materials or Disclosure Letter, or in any documents lodged with
ASX or ASIC by or on behalf of APD in the two years before the date of the Scheme Implementation
Deed;

c. itis within the actual knowledge of Bidder or any of its Related Bodies Corporate or Representatives as
at the date of the Scheme Implementation Deed;