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Please contact the undersigned should you have any queries.

Yours faithfully
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Important
Notices

This is an important document and requires your immediate attention. Please read it
carefully in its entirety.

If you have any doubts about the action you should take, contact your stockbroker,
solicitor, accountant or other professional advisor immediately.

If you are unable to attend the Extraordinary General Meetings of the shareholders of
Goodman Limited and unitholders of Goodman Industrial Trust, please complete the
proxy form and return it in accordance with the instructions.

Notice of Extraordinary General Meetings and Explanatory Memorandum

Goodman Group has called meetings (Extraordinary General Meetings) of its stapled securityholders (Securityholders) to
seek approval for its proposed strategic acquisition of a leasehold interest in Moorabbin Airport and business park in Victoria
(Property or Site) for A$201.5 million from the Vendors (Moorabbin Proposal).

Given that the Moorabbin Proposal involves the issue of Stapled Securities to a related party (as Goodman Holdings, the
vendor disposing of the majority interest in the Property, is a related party of Goodman Group), the Board has convened
these Extraordinary General Meetings to seek Securityholder approval.

This notice of meetings and the accompanying explanatory memorandum (Explanatory Memorandum) provide
Securityholders with information about the Moorabbin Proposal to enable them to vote at the Extraordinary General

Meetings.

Key dates

Event

Date and Time

Date of this Explanatory Memorandum

Wednesday, 29 September 2010

Time and date by which proxy forms must be received

By no later than 10:00 am (Sydney time) on Wednesday,
27 October 2010

Time and date for determining eligibility to vote
at the Meetings

7:00 pm (Sydney time) on Wednesday,
27 October 2010

Meetings of Securityholders to be held

10:00 am (Sydney time) on Friday, 29 October 2010
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Letter from the Chairman

of the Board of

Independent Directors+

Dear Securityholder

Goodman Limited and Goodman Funds Management
Limited (as the responsible entity for Goodman Industrial
Trust) (Goodman Group) invite you to Extraordinary General
Meetings (EGM) to be held at 10:00 am on 29 October 2010
to vote on the proposed acquisition of a leasehold interest
in Moorabbin Airport and business park (the Property or
Site). The proposal is for the Property to be acquired from
two vendors, being Goodman Holdings' (the majority
interest holder in the Property) and Beeside Pty Limited

(as trustee of the Beeside Trust) (the minority interest holder
in the Property), for a consideration of A$201.5 million
through the 100% acquisition of the holding entities of
Moorabbin Airport Corporation Pty Ltd (MAC).?

The proposed acquisition provides Goodman Group with a
strategic asset, offering immediate investment income and
development opportunity in the proven land constrained
market of inner south east Melbourne.

The proposed purchase consideration to acquire the
Property is made up of the following:

+ A$146.5 million in the form of 225,384,615 Stapled
Securities with an issue price of 65 cents per Stapled
Security, reflecting a 3.8% premium to the 10 day VWAP
prior to the announcement of the transaction on 16 August
2010. One third of the Stapled Securities will be held in
escrow for two years and two thirds for five years;

+ A$35 million of vendor finance, payable three years after
settlement; and

+ A$20 million in immediately available cash to fund the
working capital requirements of the various entities
being acquired.

The Property is located 21 kilometres from Melbourne’s
CBBD. It has a total land area of 294 hectares, made up of
128 hectares of prime business park space and Moorabbin
Airport. Goodman Group has had an active interest in
Chifley Business Park (which forms part of the Property)
since 1999. Goodman Group originally undertook the
development of Chifley Business Park and subsequently
sold its sub-lease interest to Goodman Australia Industrial
Fund. The proposed acquisition offers Goodman Group the
opportunity to expand its existing activities at the Property
and to conduct further development at this proven location.

29 September 2010

The Property features:

+ A$91.6 million of income producing investments over
50 hectares of existing developed industrial and
retail land;

+ A$87.8 million of available development land across
73 hectares. The development land is approved for
various commercial uses in accordance with the
recently approved Moorabbin Airport Masterplan; and

+ A$22.1 million for aviation operations and aviation
support services across 171 hectares of land.

The Independent Directors of Goodman Group unanimously
support the proposed transaction, which has been subject
to the following stringent governance measures:

+ review and recommendation by a sub-committee of the
Goodman Group Board, comprising a number of the
Independent Directors;

+ engagement of CB Richard Ellis to conduct an
independent valuation of the Property, which the parties
had regard to when negotiating the proposed
transaction; and

+ appointment of Deloitte Corporate Finance to provide an
Independent Expert’s Report on whether the proposal is
fair and reasonable to Securityholders.

The proposed acquisition of the Property is subject to
Securityholder approval at the EGM.

Your vote is important

To proceed, the proposed acquisition requires, among
other things, the approval of Securityholders, as well
as regulatory approvals.

This Notice of Meetings and accompanying Independent
Expert’s Report and Independent Valuation contain
important information about the proposed acquisition.

| urge you to read them very carefully and vote either by
proxy or in person at the EGM to be held at Sheraton on
the Park, Grand Ballroom, 161 Elizabeth Street, Sydney at
10:00 am (Sydney time) on Friday, 29 October 2010.

1 Goodman Holdings is a Goodman family owned entity. Goodman Holdings is the majority shareholder in an entity which holds the lease of Moorabbin
Airport and business park and will procure the sale of minority interests within the total consideration.

2  Subject to section 6 of the Explanatory Memorandum.
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Letter from the Chairman of
the Board of Independent
Directors continued+

Independent Directors’ recommendation

The Independent Directors of Goodman Group, in their
assessment of the proposed acquisition of a leasehold
interest in Moorabbin Airport and business park, have
determined that the Moorabbin Proposal is:

+ of strategic importance and consistent with Goodman
Group’s Melbourne property strategy; and

+ in the best interests of Securityholders.

The Independent Directors of Goodman Group unanimously
support the transaction and on behalf of these Directors,

I recommend this transaction to you. The key benefits
relating to the Moorabbin Proposal are as follows:

1. Isinline with Goodman Group’s business strategy

The proposed acquisition is in line with Goodman Group’s
business strategy to own, develop and manage business
space in prime locations.

2. lIsin line with Goodman Group’s Melbourne strategy

The proposed acquisition is in line with Goodman Group’s
Melbourne strategy focusing on the western industrial
market, the infill location of Port Melbourne and the inner
south east market where this Property is situated. The inner
south east is a core market for Goodman Group which is
characterised as an infill location in a land constrained
market where Goodman Group has an underweight holding.

Goodman Group has a strong track record in Melbourne’s
inner south east, and in particular at this site. The proposed
transaction provides Goodman Group with an opportunity
to acquire land generating investment income at a
favourable time in the property valuation cycle.

3. Further aligns the interests of Goodman Group
CEO to those of Goodman Group

The proposed transaction increases the alignment of
Goodman Group Chief Executive Officer, Mr Gregory
Goodman to Goodman Group. The Independent Directors
believe this alignment is desirable. Should the transaction
be approved, the equity consideration will represent
approximately 3% in Goodman Group. Importantly, Mr
Gregory Goodman’s interests in the consideration will be
aligned with the five year escrowed securities being issued.

4. Has a favourable financial impact

The proposed transaction has a favourable financial impact
for Goodman Group, providing:

+ EPS on the issue of each new ordinary Stapled Security
issued at the upper end of FY11 guidance of 5.3 to
5.5 cents per Stapled Security;

+ Accretion to NTA, increasing 30 June 2010 proforma
NTA by 0.4 cents per Stapled Security; and

+ No material impact to gearing or liquidity.

5. Aviation Operations outsourced for 10 years

The aviation operations are proposed to be outsourced

for 10 years to Goodman Holdings, thereby retaining the
experience and knowledge of the operations of the Airport
and providing for a seamless integration over time. This will
provide to Goodman Group a secure income stream from
these activities. Airservices Australia and the Civil Aviation
Safety Authority are responsible for the traffic management
and safety roles.

Prudent Corporate Governance

The proposed transaction has followed the prudent
corporate governance guidelines previously stated and

the purchase price is supported by the independent
valuation provided by CB Richard Ellis. The independent
expert, Deloitte Corporate Finance, has reviewed the terms
of the proposed acquisition of the leasehold interest in
Moorabbin Airport and business park, and is of the opinion
that it is fair and reasonable to Securityholders.

A copy of both the Deloitte Corporate Finance Independent
Expert’s Report and a summary of the CB Richard Ellis
Independent Valuation are enclosed.

Importantly, Securityholders will have the opportunity to
vote on the Moorabbin Proposal being considered.

Further information

If you have any questions please call Goodman Group
Investor Centre on 1300 723 040 (within Australia) or
+61 3 9415 4043 (from outside Australia), or visit our
website at www.goodman.com/moorabbinbusinesspark

Yours sincerely

lan Ferrier
Independent Chairman, AM
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Notice

of Extraordinary General Meetings+

Notice is hereby given that the Extraordinary General
Meetings of the shareholders of Goodman Limited and
unitholders of Goodman Industrial Trust will be held

(in conjunction with each other) at Sheraton on the Park,
Grand Ballroom, 161 Elizabeth Street, Sydney at 10:00 am
(Sydney time) on 29 October 2010.

Important

1. The resolution should be read in conjunction with the
Explanatory Memorandum which follows.

2. Certain terms used below are defined in the Glossary at
page 15 of this booklet.

3. Goodman Group must disregard votes cast by certain
Securityholders and certain Securityholders should
not vote on the resolution, as explained in the “Voting
exclusion” paragraphs below. If your vote must be
disregarded or if you must not vote, please do not
vote in either case. If you have any doubts, please
seek advice.

The purpose of the Meetings is to consider and if thought
fit, pass the following Resolution.

Resolution: Issue of Stapled Securities to
Goodman Holdings

To consider and, if thought fit, to pass the following
resolution as an ordinary resolution of the Company and
the Trust:

“That approval is given for the Moorabbin Proposal,
including the issue of 225,384,615 Stapled Securities to
the Vendors at an issue price of 65 cents each as part
consideration for the acquisition by Goodman Group of the
Moorabbin Units, on the terms set out in the Explanatory
Memorandum for the purposes of Listing Rule 10.11 and
for all other purposes.”

Voting exclusion statement for the Resolution
Goodman Group will disregard any votes cast on the
Resolution by:

Goodman Holdings;

Gregory Goodman;

Patrick Goodman; and

any of their associates.

+ o+ o+ o+

However, Goodman Group need not disregard a vote if:

+ itis cast by a person as a proxy for a person who is
entitled to vote, in accordance with the directions on the
Proxy Form; or

+ itis cast by a person chairing the meetings as a proxy
for a person who is entitled to vote in accordance with a
direction on the Proxy Form to vote as the proxy
decides.

In accordance with Section 253E of the Corporations Act,
GFM and its associates are not entitled to vote their interests
(if any) on any resolution at a meeting of unitholders of the
Trust, which is being held in conjunction with a meeting of
the Company, if they have an interest in the resolution or
matter other than as a member of the Trust.

Required majority

The Resolution will be passed as an ordinary resolution of
the Company and the Trust for all purposes under the
Listing Rules and the Corporations Act if it is approved by
the majority of those Securityholders present and voting
(including by proxy) at the meetings.

Voting entitlements

Pursuant to regulation 7.11.37 of the Corporations
Regulations 2001, the Directors have determined that the
holding of each Securityholder for the purposes of
ascertaining the voting entitlements for the Meetings will be
as it appears in the Register at 7:00 pm (Sydney time) on
27 October 2010.

The Explanatory Memorandum attached to this Notice of
Meetings is incorporated into and forms part of this Notice
of Meetings. A detailed explanation of the background and
reasons for the proposed resolution is set out in the
attached Explanatory Memorandum.

By order of the Board of Goodman Group

A fray

Carl Bicego
Company Secretary
Date: 29 September 2010
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Explanatory
Memorandum-+

This Explanatory Memorandum and the attachments to it form part of the Notice
convening the Extraordinary General Meetings to be held at Sheraton on the Park,
Grand Ballroom, 161 Elizabeth Street, Sydney, at 10:00 am (Sydney time) on Friday,
29 October 2010. They have been prepared for the information of the Securityholders
in connection with the business to be conducted at the Meetings.

This Explanatory Memorandum and the attachments to it are important documents.

They should be read carefully.

If you are not able to attend the Meetings, please complete the attached proxy form
and return it to Computershare by 10:00 am (Sydney time) on 27 October 2010, or vote
online as instructed on the proxy form, by 10:00 am (Sydney time) on 27 October 2010.

Resolution — Approval of the Moorabbin Proposal under the Listing Rules

1. Background

The Vendors hold (indirectly) all of the shares in MAC
as follows:

(a) Goodman Holdings as to 66.67%; and

(b) Beeside Pty Limited (as trustee of the Beeside Trust) as
t0 33.33%.

On 16 August 2010, the Independent Directors announced
the proposed strategic acquisition of a leasehold interest
in Moorabbin Airport and business park in Victoria for
A$201.5 million.

Goodman Group intends to purchase 100% of the interests
in MAC from the Vendors, and the Purchase Price is
payable to the Vendors.

The proposed acquisition of the Property:

(@) is in line with Goodman Group’s business strategy to
own, develop and manage business space in prime
locations;

(b) provides Goodman Group with immediate investment
income and a proven investment in the land constrained
market of inner south east Melbourne which would not
otherwise be possible to replicate;

(c) provides Goodman Group with the strategic opportunity
to apply its fully integrated business model to maximise
value as it conducts the next stage of development of
the Property, where Goodman Group has been directly
involved since 1999 with Chifley Business Park;

(d) is located in a core Melbourne market where Goodman
Group has an underweight holding; and

(e) increases the alignment of Goodman Group Chief
Executive Officer, Mr Gregory Goodman, with Goodman
Group. The Independent Directors believe that this
alignment is desirable and is reinforced via:

(i) the equity consideration to be issued to the Vendors
being held in escrow for a period of two and five years;
and

(i) A$35 million of vendor finance being payable to the
Vendors three years after settlement.

Importantly, Mr Gregory Goodman'’s interests in the
consideration are aligned with the five year escrowed
Stapled Securities being issued.

2. Goodman Group’s Melbourne strategy

The strategy of Goodman Group in Melbourne is to focus
on the western market (larger pre-committed warehouses),
the inner south east market (small to medium sized users
in a business park environment) and the infill location of
Port Melbourne.

Figure 1 overleaf highlights these three core Melbourne
markets and key properties that Goodman Group currently
has located in these markets.

4 Notice of Extraordinary General Meetings



Figure 1: Goodman Group’s Melbourne strategy
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3. The Property
3.1 Overview

The Property is predominantly a localised training and
recreational airport surrounded by substantial commercial

development and vacant development land. The key
features include:

(a) the Property comprises 294 hectares in Melbourne’s
inner south east suburb of Moorabbin, located
21 kilometres from Melbourne’s CBD;

(b) the Property and purchase price are apportioned
as follows:

(i) A%$91.6 million of income producing investments over

50 hectares of developed industrial and retail land
which has been developed over the past 10 years;

3 Excludes four small vacant land parcels within Chifley Business Park.
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(i) A$87.8 million of development land across
73 hectares. The development land is approved for
various commercial uses in accordance with the

recently approved Moorabbin Airport Masterplan;
and

(iiiy A$22.1 million for aviation operations and aviation
support services across 171 hectares of land;

(c) income producing investments, including aviation

activities, are 100%?2 occupied and have a weighted
average lease expiry of 20 years;

(d) Chifley Business Park, owned by Goodman Australia
Industrial Fund via a sublease interest, has been
developed by Goodman Group over the past 10 years

and has a current total investment value of
A$106 million; and
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Explanatory Memorandum continued+

June 1998

Lease interest in site
acquired by Goodman
Holdings

2003
DFO completes extension

August 2005

Simplot commences
occupation

3.1 Overview (cont)

November 1999

Goodman Group signs
development agreement

September 2003

Visy commences
occupation

2007
DFO completes further

extension

(e) proven development land allowing for the flexible needs
of existing and future customers. Terms have been
agreed for a pre-committed development with a blue
chip customer over five hectares of land.

3.2 History

Goodman Holdings acquired a leasehold interest in the site
from the Commonwealth Government in 1998. Shortly after,
it entered into a development agreement with Goodman
Group to exclusively develop the logistics and business
park space on the Site. Subsequent milestones up to the
current time are highlighted above in Figure 2.

Moorabbin Airport and business park is a valuable asset in
the economic and transport infrastructure of Victoria. The

October 2000

Completion of new
CASA facility

October 2000

Coca Cola commences
occupation

May 2004

Kingston Central Plaza
opens

April 2005

Remington commences
occupation

July 2008

Latest stage at Chifley
Business Park completes

July 2010

New five year
Masterplan approved

Moorabbin Proposal will contribute to job creation and
economic activity, while working with the local community.

3.3 Ownership and Moorabbin Airport Masterplan

The Property is held under a 99 year* leasehold interest

(87 years remaining) from the Commonwealth Government
to be planned and developed in accordance with the Head
Lease over the Property and the Airports Act 1996 (Cth) and
associated regulations.

The latest Moorabbin Airport Masterplan was approved
in July 2010 and sets out clear planning guidelines to
the owner, presenting a range of flexible development
opportunities.

Figure 3 overleaf provides a broad outline of the investment,
development and aviation precincts of the Property.

4 The Head Lease has an initial term of 50 years (38 years remaining) with an extension for a further 49 years at the option of the lessee.
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Figure 3: Precincts of the Property
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Goodman Group recognises all the key objectives of All of the Independent Directors unanimously approve
the Moorabbin Airport Masterplan. This includes the and support the Moorabbin Proposal;

sustainable and responsible protection of airspace, safety
zone and airfield requirements and ensuring that it remains
a vital piece of infrastructure in line with the government’s
stated objectives.

(b) Deloitte Corporate Finance has been appointed as
the Independent Expert to provide an independent
expert’s report to assist Securityholders in assessing
the Moorabbin Proposal and in deciding how to vote.
This Independent Expert’s Report is included as

Annexure 1; and

4. Governance measures ) ] )
(c) CB Richard Ellis was engaged to conduct an independent

As noted in Goodman Group’s announcement of 16 August valuation of the Property, which the parties had regard

2010, the Moorabbin Proposal has been subject to the to when negoﬁating the terms of the Moorabbin

following stringent governance measures: Proposal. A summary of this valuation report (dated

(a) the Moorabbin Proposal has been reviewed and 31 July 2010) is included as Annexure 2.
recommended by a sub-committee of the Board, Furthermore, the Moorabbin Proposal is subject to
comprising a number of the Independent Directors. Securityholder approval at the Meetings.
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Explanatory Memorandum continued+

5. Terms of the Moorabbin Proposal

5.1 Letter of Intent

On 16 August 2010 a letter of intent, containing a
conditional binding term sheet (Letter of Intent) was agreed
and announced, which sets out the commercial terms of the
Moorabbin Proposal.

5.2 Acquisition terms

Goodman Group intends to enter into a binding agreement
(Unit Purchase Agreement) to acquire the Moorabbin Units
(or such other securities or interests pursuant to any change
to the proposed acquisition structure, as mentioned in section
6). Consistent with the Letter of Intent, the material terms of
the Unit Purchase Agreement are intended to be as follows:

(@) Purchase Price

The purchase price for the Property will be A$201.5 million
(Purchase Price). This Purchase Price is supported by an
independent valuation undertaken by CB Richard Ellis.

The Purchase Price is intended to be paid as follows:

(i) A$146.5 million will be paid in the form of 225,384,615
Stapled Securities issued to the Vendors at an issue
price of 65 cents per Stapled Security and held in
escrow;

(i) A$35 million of vendor finance, payable three years after
settlement; and

(iiiy A$20 million in immediately available cash to fund the
working capital requirements of the various entities
being acquired.

(b) Escrow arrangements

The Stapled Securities referred to above will be subject to
escrow as follows:

(i) one third of the Stapled Securities issued to the Vendors
(being 75,128,205 Stapled Securities) will be held in
escrow until the second anniversary of settlement; and

(i) two thirds of the Stapled Securities issued to the
Vendors (being 150,256,410 Stapled Securities) will be
held in escrow until the fifth anniversary of settlement.

(c) Vendor finance arrangements

A$35 million in cash will be held in escrow by Goodman
Group until the third anniversary of settlement. Goodman
Group will pay a coupon of 6.0% per annum on this
deferred cash component amount, payable semi-annually.

(d) Conditions precedent
Completion of the Unit Purchase Agreement is intended to
be subject to the following conditions precedent:

(i) approval by more than 50% of votes cast by
Securityholders entitled to vote on the Moorabbin
Proposal at the Meetings;

(i) certain environmental investigations being completed by
Goodman Group to its satisfaction;

(iii) granting of Governmental approvals on terms satisfactory
to Goodman Group, including but not limited to:

(A) those required under the Head Lease and Airports
Act 1996 (Cth), including:

(1) the approval of the form of the Airport
Management Agreement; and

(2) the approval of Goodman Holdings (or its
subsidiary) as the manager of the Airport;

(B) confirmation that the Commonwealth Government has
no objection to the Moorabbin Proposal under the
Foreign Acquisitions and Takeovers Act 1975 (Cth);

(iv) no material adverse change occurs to either party prior
to settlement and the warranties given by the parties
remain true and correct in all material respects up until
settlement;

(v) afinal form Airport Management Agreement is agreed
between MAC, Goodman Holdings and others; and

(vi) the finalisation of a new leasing commitment between
MAC and a blue chip customer on five hectares of
development land.

(e) Warranties

Normal commercial warranties and indemnities (of the type
usually provided in a sale of the shares in a company of a
nature similar to MAC) are intended to be provided by
Goodman Holdings to Goodman Group.

5.3 Airport Management Agreement terms

In order to ensure a seamless transition of the Airport, and
consistent with the Letter of Intent, it is intended that
Goodman Holdings (the majority shareholder of Moorabbin
Airport since 1998) or its wholly owned subsidiary (Manager)
will be appointed, under the Airport Management Agreement
(Airport Management Agreement), as the Airport manager for
the aviation components including Airport operations and
associated aviation leases. The key terms of the Airport
Management Agreement are intended to include the following:

(a) appointment of Goodman Holdings as Manager for a
term of 10 years, breakable at Goodman Group’s
election at the end of years three and six;

(b) the Manager to make payments of A$1.7 million per
annum to Goodman Group in exchange for an
entitlement to all aviation revenues and responsibility for
all aviation expenses. The proposed rental is consistent
with the independent valuation assumptions made;

(c) Goodman Group to hold step in rights in relation to the
operation of the Airport; and

(d) the Manager to indemnify Goodman Group against any
claims related to the aviation activities of the Airport.

8 Notice of Extraordinary General Meetings



6. Variation to proposed acquisition
structure

It is important to note that the proposed acquisition
structure (contemplated in section 5 above) may potentially
change. However, any variation of the currently proposed
acquisition structure would only be undertaken if it is in the
best interests of Goodman Group to do so and provided
that such change would have no material effect on the
consideration payable or the economic benefits Goodman
Group will receive as a result. The terms of any material
variation to the currently proposed acquisition structure
will be announced to the market.

7. Independent Directors’ recommendation

The Independent Directors consider the Moorabbin
Proposal to be in the best interests of Securityholders and
unanimously recommend that the Non-Associated
Securityholders vote in favour of the Resolution. In making
this recommendation, the Independent Directors have, in
particular, considered the following:

(a) the Moorabbin Proposal is in line with Goodman Group’s
business strategy to own, develop and manage
business space in prime locations;

(b) the acquisition of the Property is in line with Goodman
Group’s Melbourne strategy focusing on the western
industrial market, the infill location of Port Melbourne
and the inner south east market where this Property is
situated. The inner south east is a core market for
Goodman Group which is characterised as an infill
location in a land constrained market where Goodman
Group has an underweight holding.

Goodman Group has a strong track record in
Melbourne’s inner south east, and in particular at this
site. The Moorabbin Proposal provides Goodman Group
with an opportunity to acquire land generating
investment income at a favourable time in the property
valuation cycle;

the Moorabbin Proposal increases the alignment of
Goodman Group Chief Executive Officer, Mr Gregory
Goodman to Goodman Group. The Independent
Directors believe this alignment is desirable. Should the
transaction be approved, the equity consideration will
represent approximately 3% in Goodman Group.
Importantly, Mr Gregory Goodman’s interests in the
consideration will be aligned with the five year escrowed
securities being issued;

(d) the Moorabbin Proposal has a favourable financial
impact in that it:

(i) provides EPS on the issue of each new Stapled
Security at the upper end of FY11 guidance of 5.3 to
5.5 cents per Stapled Security;

(f)

(i) is accretive to 30 June 2010 proforma NTA by
0.4 cents per Stapled Security; and

(iii) has no material impact to gearing or liquidity;

the aviation operations are proposed to be outsourced
for 10 years to the Manager thereby retaining experience
and knowledge of the operations and providing for a
seamless integration over time. This will provide to
Goodman Group a secure income stream from these
activities. Furthermore, Air Services Australia and the
Civil Aviation Safety Authority are the government
agencies responsible for air traffic management and
safety roles;

the key benefits, disadvantages and potential risks of the
Moorabbin Proposal, as discussed further in section 8;

(9) the independent valuation of the Property conducted by

(h)

(@)

CB Richard Ellis, a summary of which is contained in
Annexure 2; and

the opinion of the Independent Expert that the
Moorabbin Proposal is fair and reasonable from the
perspective of Non-Associated Securityholders. A full
copy of the Independent Expert’s Report is contained in
Annexure 1.

. Matters to consider in deciding how

to vote on the Resolution

Benefits of Moorabbin Proposal

The Moorabbin Proposal:

U]

(ii)

is in line with Goodman Group’s business strategy to
own, develop and manage business space in prime
locations.

is in line with Goodman Group’s Melbourne strategy
focusing on the western industrial market, the infill
location of Port Melbourne and the inner south east
market where this Property is situated. The inner
south east is a core market for the Goodman Group
which is characterised as an infill location in a land
constrained market where Goodman Group has an
underweight holding.

Goodman Group has a strong track record in
Melbourne’s inner south east, and in particular at this
site. The Moorabbin Proposal provides Goodman
Group with an opportunity to acquire land generating
investment income at a favourable time in the property
valuation cycle.

(iii) provides Goodman Group with the strategic opportunity

to apply its fully integrated business model to maximise
value as it conducts the next stage of development at
the Property, where Goodman Group has been directly
involved since 1999 with Chifley Business Park.
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Explanatory Memorandum continued+

8. Matters to consider in deciding how
to vote on the Resolution (cont)

(iv) increases the alignment of Mr Gregory Goodman with
Goodman Group. This alignment is thought to be
desirable and is reinforced via:

(A) the equity consideration to be issued to the Vendors
being held in escrow for a period of two and five
years; and

(B) A$35 million of vendor finance which will be withheld
by Goodman Group for a period of three years after
settlement.

Importantly, Mr Gregory Goodman’s interests in the
consideration are aligned with the five year escrowed
securities being issued.

(v) protects Goodman Group’s existing involvement in the
area as the Property is adjacent to Chifley Business Park.

(vi) has a favourable financial impact in that it:

(A) provides EPS on the issue of each new Stapled
Security at the upper end of FY11 guidance of 5.3 to
5.5 cents per Stapled Security;

(B) is accretive to 30 June 2010 proforma NTA by
0.4 cents per Stapled Security; and

(C) has no material impact to gearing or liquidity.

(b) Disadvantages and potential risks

Factors that may be viewed as disadvantageous or as a
potential risk include:

(i) increased exposure to non-core aviation and retail
activities: Following completion of the Moorabbin
Proposal, it is intended that Goodman Group will
acquire the Head Lease of the Airport and, as such,
will assume responsibility for the aviation operations
at the Site. However, Goodman Group proposes to
manage this role through the management arrangement
with the incumbent management;

(i) operational risks: The Moorabbin Proposal involves the
acquisition of interests in an operational asset which is
the subject of restrictive regulatory obligations.
Goodman Group may be required to step in and operate
the Airport should the Manager (Goodman Holdings)
default on any of its obligations;

(iii) regulatory approvals: There is no guarantee that the
necessary regulatory approvals will be obtained to allow
the Moorabbin Proposal to proceed;

(A) Government approvals are required under the
Airports Act 1996 (Cth) in respect of the form of the
Airport Management Agreement and for Goodman
Holdings (or its subsidiary) to be appointed as the
Manager; and

(B) Foreign Investment Review Board approval is
required as Goodman Group is deemed to be a
foreign government investor under the Foreign
Acquisition and Takeovers Act 1975 (Cth) by virtue of
the hybrid securities held by China Investment
Corporation. The Foreign Investment Review Board
is not bound by any timeframe to make a decision;

(iv) investment risks: There is no certainty with respect to
future returns and developments at the Property, in
particular:

(A) the successes of the past developments, and the
forecasted level returns, may not be achieved; and

(B) MAC is not responsible for aircraft runway
movements and any regulatory changes by the Civil
Aviation Safety Authority or Airservices Australia may
possibly impact future commercial development on
the Property;

(v) dilution: The Securityholders’ ownership will be diluted
by approximately 3% as a result of 225.4 million Stapled
Securities being issued to the Vendors as part of the
consideration for the acquisition under the Moorabbin
Proposal;

(vi) regulatory and government policy: Moorabbin Airport
and business park operate under the Airports Act 1996
(Cth). There is a risk that ownership of the leasehold
interest in the Property (including foreign ownership)
and activities relating to aviation and non-aviation
activities could be adversely affected by the regulations
under the Airports Act 1996 (Cth) along with any future
changes to the Airports Act 1996 (Cth). Aviation and
non-aviation activities could be adversely affected by
changes to government policy, security and safety
requirements, development guidelines and changes in
tax, duty and other regulatory regimes;

(vii)lease termination: The land comprising Moorabbin
Airport and business park is leased to MAC until
2048 with an option for a further term of 49 years.
If MAC breaches use or access provisions of the lease,
the Commonwealth Government must notify MAC and
if the breach persists the Commonwealth Government
may terminate the lease;

(vii) environmental and planning risk: Airports and any
associated development on or around the Airport
may attract opposition from environmental groups in
relation to various environmental issues, who may
attempt to limit the activities on the Property, its
operation or its impact on surrounding communities
through lobbying and political pressure, litigation or
direct action. Changes in environmental and planning
regulation may impact aviation and development
activities;
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(ix) accidents and insurance: Aviation activities are exposed
to the risk of accidents, including aircraft crashes, which
may result in injury or loss of life or damage to property
and infrastructure. While aviation activities are the
responsibility of third parties and insurance exists for
such incidents, the risk of under insurance and
reputational damage to Goodman Group remains;

£

potential conflict of interest: Goodman Australia
Industrial Fund (an Australian unlisted property fund
managed by Goodman Group) has an interest in Chifley
Business Park which is located on Moorabbin Airport
and business park. Although processes exist for actively
managing any conflicts of interest, there is a risk that the
resolution of such conflicts may lead to outcomes which
are disadvantageous to Goodman Group;

(xi) capital expenditure: Airport operations, including
collection of revenues and expenses (including capital
expenditure), are the responsibility of the Manager.
There is a risk that due to regulatory or commercial
reasons future capital costs may not be recoverable
from the Manager and will be unrecoverable through
other commercial arrangements;

(xii) general property risk: The acquisition of the leasehold
interest in Moorabbin Airport and business park is
an investment in real estate and therefore may be
adversely affected by changes to the underlying
property, including:

(A) tenancy default or failure or delays in letting up
and falls in rental and occupancy levels;

(B) capital expenditure requirements and increasing
costs of plant and equipment and infrastructure and
development and refurbishment risk;

(C) unforeseen structural deterioration or failure;
(D) unforeseen litigation with tenants; and/or
(E) claims under environmental legislation.

The Property is also subject to the prevailing property
market conditions and adverse changes in market
sentiment or market conditions may impact on the
Property’s value, the ability to develop it and earnings
from the Property.

Property assets are by their nature illiquid assets.

This may make it difficult to realise the value of the
investment in the short term in response to changes in
economic or other conditions. Furthermore, the nature
in which the Property is held also constrains the ability
to realise the asset in any sale.

Furthermore, while it is Goodman Group’s policy to
conduct a thorough due diligence process in relation
to the acquisition, risks remain that are inherent in
such acquisitions; and

(xiii) taxation: While Goodman Group adopts every effort
to operate in a tax efficient manner for Securityholders,
no assurance can be given as to the level of taxation
incurred. Changes in the tax regime can adversely
affect the tax position of Goodman Group and its
Securityholders.

As Goodman Group consists of two entities, a trust and
a company, in a stapled arrangement any changes in
the tax laws specifically affecting stapled entities, or
changes to the administration of current laws which
affect stapled arrangements or the characterisation of
transactions between stapled entities could adversely
affect Securityholders’ interests.

The Independent Directors believe that the benefits of the
Moorabbin Proposal outweigh its disadvantages and
potential risks.

9. Independent Expert’s Report

The Independent Expert has been appointed to prepare a
report to assist Non-Associated Securityholders to assess
the Moorabbin Proposal and decide how to vote. The
Independent Expert has been commissioned to consider
whether or not, in its opinion, the terms of the Moorabbin
Proposal are fair and reasonable to Non-Associated
Securityholders.

In summary, the Independent Expert has formed the
opinion that the advantages of the Moorabbin Proposal
outweigh its disadvantages and therefore the terms of the
Moorabbin Proposal are fair and reasonable, having regard
to the interests of the Non-Associated Securityholders.

The Independent Expert’s Report is set out in full in
Annexure 1.
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Explanatory Memorandum continued+

10. Explanation of the Resolution — Approval
of the issue of Stapled Securities to a
Related Party (Goodman Holdings)

10.1 Background

Listing Rule 10.11 requires, subject to certain exceptions,
that Securityholder approval is obtained for the issue of
Stapled Securities to a related party of Goodman Group.
Goodman Holdings, the vendor disposing of the majority
interest in the Property, is a related party of Goodman
Group. Accordingly, Securityholder approval under Listing
Rule 10.11 is being sought for the issue of 225,384,615
Stapled Securities to the Vendors (at an issue price of 65
cents per Stapled Security issued) under the Moorabbin
Proposal.

If the issue of such Stapled Securities is approved under
Listing Rule 10.11, approval under Listing Rule 7.1 is not
required in order for these Stapled Securities to be
excluded from Goodman Group’s 15% limit under that
Listing Rule.

As required by Listing Rule 10.13, the following information
is provided to Securityholders regarding the proposed issue
of Stapled Securities to the Vendors:

(a) a maximum of 225,384,615 Stapled Securities will be
issued to the Vendors at an issue price of 65 cents each;

(b) the Stapled Securities will be issued to the Vendors on
completion of the Moorabbin Proposal, in accordance
with the terms of the Unit Purchase Agreement;

(c) the Stapled Securities will be issued as part
consideration for the acquisition of the Moorabbin Units
by Goodman Group, and no funds will be raised from
the issue of the Stapled Securities; and

(d) the Stapled Securities issued to the Vendors will be
subject to the following escrow arrangements:

(i) 75,128,205 (or one third) of the Stapled Securities
issued will be subject to escrow until the second
anniversary of settlement; and

(i) 150,256,410 (or two thirds) of the Stapled Securities
issued will be subject to escrow until the fifth
anniversary of settlement.

Normally, Listing Rule 10.13.3 would require that the Stapled
Securities be issued to the Vendors no more than one month
after the date of the Meetings. However, completion of the
Moorabbin Proposal is conditional on the Government
approvals being obtained and the timing of this is uncertain.

Goodman Group has therefore obtained a waiver of Listing

Rule 10.13.3 to permit the Stapled Securities to be issued to
the Vendors within the period of seven months after the date
on which Securityholders approve the Moorabbin Proposal.

To pass this Resolution more than 50% of the votes cast by
Securityholders entitled to vote on the resolution must be in
favour of the Resolution.

10.2 Directors’ interests

The Directors intend to vote the Stapled Securities they own
or control in favour of the Resolution, except where they are
not permitted to cast a vote (under the voting exclusions
contained in the Notice of Meetings).

Number of Stapled Securities held

Director as at 7 September 2010
lan Ferrier 319,994
Diane Grady 208,200
John Harkness 276,932
James Hodgkinson 1,254,302
Anne Keating 304,866
Jim Sloman 237,621

10.3 Interests of Goodman Holdings

As at 30 June 2010, Goodman Holdings and its associates
(which include Gregory Goodman and Patrick Goodman)
held 5,995,992 Stapled Securities.
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Meetings
and Notes on Voting+

Venue

The Extraordinary General Meetings of the shareholders
of the Company and unitholders of the Trust will be held
(in conjunction) at:

Sheraton on the Park, Grand Ballroom
161 Elizabeth Street, Sydney, NSW

on Friday, 29 October 2010
commencing at 10:00 am (Sydney time)

Voting and proxies
Securityholders can vote in one of the following three ways:

(a) by attending the meeting and voting either in person or
by attorney or, in the case of corporate Securityholders,
by corporate representative;

(b) by appointing a proxy to attend and vote on their behalf,
using the Securityholder voting form enclosed with this
Notice; or

(c) by lodging a proxy vote electronically.
A proxy need not be a Securityholder.

Securityholders wishing to appoint the Chairman of the
Meetings as their proxy should read the instructions on the
Proxy Form carefully and mark the relevant box to ensure
that their votes are not disregarded.

Required majority

The Resolution will be passed as an ordinary resolution of
the Company and the Trust for all purposes under the
Listing Rules and the Corporations Act if it is approved by
the majority of those Securityholders present and voting
(including by proxy) at the Meetings.

Voting entitlements

Pursuant to regulation 7.11.37 of the Corporations
Regulations 2001, the Directors have determined that the
holding of each Securityholder for the purposes of
ascertaining the voting entitlements for the Meetings will be
as it appears in the Register at 7:00 pm (Sydney time) on
27 October 2010.

Voting in person - individuals and
corporate representatives

Securityholders who plan to attend the Meetings are asked
to arrive at the venue 30 minutes prior to the time
designated for the Meetings, if possible, so that their
securityholding may be checked against the security
register and attendance noted. Securityholders attending
in person must register their attendance upon arrival.

Where more than one joint Securityholder votes, the

vote of the Securityholder whose name appears first in
Goodman Group’s security register shall be accepted to the
exclusion of the others. To vote in person at the Meetings,

a company which is a Securityholder may appoint an
individual to act as its representative. The representative
should bring to the Meetings a letter or certificate
evidencing their appointment. A form of certificate may

be obtained from Goodman Group’s security registry at:
www-au.computershare.com/investor.

Voting by proxy - using the Securityholder
Proxy Form or electronically

You may appoint any person to attend and vote as your
proxy, including the Chairman of the meeting. A proxy is
not required to be a Securityholder. To appoint a proxy,
complete and lodge the enclosed form in accordance with
the instructions below.

(a) How is the proxy to vote?

Unless the proxy is required by law to vote, the proxy
may decide whether or not to vote on any particular item
of business.

If the appointment of proxy:

+ directs the proxy to vote on an item of business in a
particular way, the proxy may only vote on that item
as directed; or

+ does not direct the proxy to vote on an item of business
in any particular way, the proxy may vote on that item as
the proxy sees fit.

(b) Appointing more than one proxy

A Securityholder entitled to cast two or more votes at the
Meetings may appoint two proxies and specify the
proportion or number of votes each proxy is appointed

to exercise. If the Securityholder appoints two proxies and
does not specify the proportion or number of votes each
proxy may exercise, then each proxy may exercise half of
the votes.
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Meetings and Notes on Voting continued+

Voting by proxy - using the Securityholder
Proxy Form or electronically (cont)

(c) Lodging your proxy

A Proxy Form is attached to this Notice of Meetings.
To be valid:

(i) Proxy Forms must be received at the office of
Computershare Investor Services Pty Limited
(on behalf of Goodman Group) or at the registered
office of Goodman Group being the places designated
by Goodman Group for that purpose or at the facsimile
number of Computershare Investor Services Pty Limited
or Goodman Group by no later than 10:00 am (Sydney
time) on 27 October 2010, or if the Meetings are
adjourned, at least 48 hours before its resumption in
relation to the adjourned part of the Meetings; and

(i) The authority under which any form appointing a proxy
must be signed or a certified copy of that authority, and
must be received at the office or facsimile number of
Computershare Investor Services Pty Limited (on behalf
of Goodman Group) or Goodman Group by no later
than 10:00 am (Sydney time) on 27 October 2010, or if
the Meetings are adjourned, at least 48 hours before
its resumption in relation to the adjourned part of
the Meetings.

The office of Computershare Investor Services Pty Limited
is Level 5, 115 Grenfell Street, Adelaide, SA, 5000 (GPO
Box 242, Melbourne, Vic, 3000) and the facsimile number
is 1800 783 447 (within Australia) or + 61 3 9473 2555
(outside Australia). A reply paid envelope is enclosed for
use within Australia.

The registered office of Goodman Group is Level 10,
60 Castlereagh Street, Sydney, NSW, 2000 and the
facsimile number is +61 2 9230 7444,

Alternatively, you can lodge your proxy online by visiting
www.investorvote.com.au. To use the online lodgements
facility, Securityholders will need their Securityholder
Reference Number (SRN) or Holder Identification
Number (HIN).

However, please note that the online proxy facility is not
suitable for Securityholders wishing to appoint two proxies.

(d) Custodian voting

For Intermediary Online subscribers only (custodians)
please visit www.intermediaryonline.com to submit your
voting intentions.

(e) Chair’s intention

If you return your Proxy Form but do not nominate a
representative, the Chairman of the Meetings will be your
proxy and will vote on your behalf as you direct on the
Proxy Form. If your nominated representative does not
attend the Meetings then your proxy vote will revert to the
Chairman of the Meetings and he may vote as he thinks
fit in relation to any motion or resolution other than those
(if any) in respect of which an indication of the manner of
voting is given on your Proxy Form.

Voting by corporate representative

In order to vote in person at the Meetings, a corporation
which is a Securityholder may appoint an individual to act
as its representative. The appointment must comply with
the requirements of sections 250D and 253B of the
Corporations Act. The representative should bring to the
Meetings evidence of their appointment, including any
authority under which it is signed.

By order of the Board

A fa

Carl Bicego
Company Secretary
Date: 29 September 2010
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Glossary+

Airport means the aviation and aviation support functions
relating to the Property.

Airport Management Agreement has the meaning given to
that term in section 5.3 of the Explanatory Memorandum.

ASIC means Australian Securities and Investments
Commission.

ASX means ASX Limited, or the market operated by it, the
Australian Securities Exchange, as the context requires.

Board means the board of Directors of the Company
and GFM.

Company means Goodman Limited (ABN 69 000 123 071).

Constitution means the constitution of the Company and/or
the Trust as appropriate.

Corporations Act means the Corporations Act 2001 (Cth).
Director means a director of Goodman Group.
EPS means earnings per security.

Explanatory Memorandum means the explanatory
memorandum that accompanies this Notice of Meetings.

GFM means Goodman Funds Management Limited (ABN
48 067 796 641).

Goodman Group means the Company and the Trust

(and where the context requires, GFM as Responsible
Entity for the Trust) and, where the context requires, their
controlled entities.

Goodman Holdings means Goodman Holdings Pty Limited
(ACN 003 165 295).

Head Lease means the lease from the Commonwealth of
Australia to MAC in relation to the Property granted on
18 June 1998.

Independent Directors means, for purposes of this Notice
of Meetings, the Directors, excluding Gregory Goodman
and Patrick Goodman, and including James Hodgkinson
as a non-interested non-Executive Director.

Independent Expert means Deloitte Corporate Finance
Pty Limited.

Letter of Intent has the meaning given to that term in
section 5.1 of the Explanatory Memorandum.

Listing Rules means the listing rules of the ASX.

Meetings mean the Extraordinary General Meeting of
shareholders of the Company, which is being held in
conjunction with the Extraordinary General Meeting of the
unitholders of the Trust.

MAC means Moorabbin Airport Corporation Pty Limited
(ACN 081 564 310).

Manager has the meaning given to that term in section 5.3
of the Explanatory Memorandum.

Moorabbin Proposal means the transaction described in
section 5 and section 6 of the Explanatory Memorandum.
Moorabbin Units means the units in:

(a) the MAC Unit Trust; and

(b) the Moorabbin Airport Unit Trust,

being the holding entities of MAC.

NTA means net tangible assets.

Non-Associated Securityholders means the
Securityholders other than Goodman Holdings and
its associates.

Notice of Meetings and Notice means this notice
of meetings and any notice of any adjournment of
the meetings.

Property means the leasehold interest in Moorabbin Airport
and business park located in the established inner south
eastern Melbourne suburb of Moorabbin, Victoria, having a
total land area of 294 hectares.

Purchase Price has the meaning given to that term in
section 5.2(a) of the Explanatory Memorandum.

Related Body Corporate has the meaning given in
Section 50 of the Corporations Act.

Securityholder means a registered holder of Stapled
Securities.

Stapled Security means a share in the Company stapled to
a unit in the Trust.

Trust means Goodman Industrial Trust (ARSN 091 213 839).

Unit Purchase Agreement has the meaning given to that
term in section 5.2 of the Explanatory Memorandum.

Vendors means, collectively, Goodman Holdings

(a 67% indirect shareholder of MAC) and Beeside Pty
Limited (as trustee of Beeside Trust) (a 33% indirect
shareholder of MAC).

VWAP means volume weighted average market price.

All amounts are in Australian dollars unless otherwise stated.
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Annexure 1
Independent Expert’s Report+

Deloitte.

Goodman Group
Independent expert’s report and

Financial Services Guide
22 September 2000
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Deloitte.

Financial Services Guide

What is a Financial Services Guida?

This Fimamcial Services Guide (F5G) provides
imporiani information 10 assisi yeu s dechding
whether to wse owr services.  This FSG imcludes
details of hiw we are remonerated and deal with
complainiz

Wiheere you have engaged ws we act on vour behall
when providing fimncial services. Where you have mol
engaged us, we ad on behall of owr clieni when
preniding these financial servicss, amd are required 1o
give vom an F3G bocanse von hine received a repon or
cther financial services firom us,

What financial services are we licensed
to provide?

W ane authosised to provide general fisancial product
ndvice or B0 aminge for another persom io deal in
financial praducts im relalson 10 secumlies, imloneels in
manaped  investment  schemes  amd  pevermment
debentures, stocks or bonds.

Our general financial product advice
Wiheere we hove issmed n report, our reposi contnies only
your personal objoctives, financial siuaton of mnoods.
“Vom shomld consider wheiher oar ndvice is appropriaie
for you, having regard 10 your own persoml objectives,
financial siialbon of meods

IF pur sdvice is provided 1o veu in conmeciion with ibe
ncaquisition of a financial product you shoald rend the
relevant affer document carcliully before making any
decision aboul whether 1o acquin: thal peodwsct.

How are wea and all arnplmraas
remunerated ¥

Deloaise will receive a e of approximately $275,000
exclusive of GST in relation 10 the preparation of 1his
reposi. This oo is hascd on iime speni s our sommal
hourly mibcs and i5 pol contingend upon the sucoess or
ofherwise of (he proposed (mmiclion betaeen
Goodiom  Group and vendors imchudimg  Coodnmin
Hoddings Pry Limised (the Proposed Transacticn,
Ogher than our fizes, we, our dineciors and officers, any
related Bodies corporale, affilaes or astocistes and
their direciors and officers, do nol receive any
commmissions or glher beneliis,

All employocs reccive a salary and while cligible for
ansnesl salary increxses amd bonuses based on oversll
perfornance they do moi receive any commissions or
oiher benelits as a result of the services provided 1o vou,
The remumcratbon pakd b0 our dircciors reflocis i

individml comribution o the organisstion amd covers
all sspecis of performance,

Wedo not pay commisssons or provide other benelits o
amyone who reliers prospecting clionis 1o .

Associations and relationships

W are wlamaiely owned by the Delodie member fima
in Australia (Deledtte Touche Tobmaisa). Dieloitie eefers
i ome or more of Deboitic Touche Tohnatw Limaled, a
UK privale company limited by guarmice. and s
meiwork of member firms, each af which is a kegally
sepamic  and  imdepemdemt  enbity,  Please  see
wan deloine com'aniabowt for a detmled description of
the: legal structuee off Diedoitte Touche Tohenatsw Limited
and s member firms. The following represcnis a
summary of work performed by Deloine and Delaine
Temche Tohmeaisu (amd other entities relaied o Delodine
Tomche Tohmaiss) (fogether Deloitie Australin) over the
e s Y

= [Forensic services

= Risk services

Heither we, nor sy ather member of Diedoinie Ausimlia,
nar any paringr or employee thereol hes amy finandcial
imieres in b oulcoms of the Tramsacrion
wiiich could be considered to nffect car sbility 10 render
an unbiased opindon in his report.

What should you do if you have a
complaint?

If you hane any concerns regarding owr

service, phease cominel us Our compladni hul:lnq:
process @5 designed w0 respond B0 your comcems

prampily and equitably. .tumrq:m-:l.mlr.m
wridimg 10 the sddress below

I you are nol silisficd with how we respand 1o vour
complaimi, you may comiact the Financial Crmbdsmen
Service (FOS), FOS provides free advice and assistance
10 consaniers 1o help them resolve complaims nekiting
w0 i financial services indwary. FOS" contact deiails

arg slso sl gul below,

The Complaints Officer Financil Cmbasdman Service
PO Box K250 PO Moy 3

Cirenvenos Flace belbourne WIC 3000

Sudmey MEW 1220 i organ
eomplmnisrdelatio cmman www fos

Fari: #6561 2 9255 B34 Tel: 1300 T&ED B0

Facc +61 3 5613 6353

What compensation arrangements do
we have?

Debsie  Awsiralia  holds  profiessional  mdemmity
insurance that covers the fimncial services provided by
mi, This imumnce stisfics the  compensation
requanements af the Comporations Act J001 (Cil)

R July 301
Dighoitia Corporaty Finance My Limied, AT 19000 800 137, AFSL J143T of Laval | Chrovvasor Place, 3398 Cheongs Strget, Sydngy S50 2000
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Annexure 1 — Independent Expert’s Report continued+

Deloitte.

Imibcpendent Dircciors
Laopdman Ciroup

Level 10, 660 Castlercagh Street
Sydney MEW 2000

23 September 20

Dear Daroeton

Independent expert’s report
Introduction

Cisias Zorpaiate Frdsa M Lrrket
ABN FRD L0 9T
AFBL TanasT

Giowvsncr Mecs

231 Oasigs Daea

b i

PO Beo M50 O ivener Place
Sy RS 1100 Austieia

T, 100CTEGE

Tat, #81 (3) 3007 RO0O
Fai 5] %5 2 §822 ™01
e i R

Om 16 August 2000 {Announcement Date), Goodman Group (or the Group) amnounced a transaction
wherchy Goodman Group would indirectly acquire all of the cquity i Moombbin Alrpont Corporation
v Limmited (MAL) from the vendors, including Goodman Holdings Pry' Limiticd {(Goodman
Holdings), an entity beneficially owned by Mr Greg Goodnan and Mr Pamck Goodiman, which has o
66, T imtercst w MAC (Proposed Transaction), MAC s pimany assal is a long-term leaschold
granied by the Commonvweabih Govermment of Australia over o 294 Bectare ainport and basincss park
in Mclboume's inner south cast commonly referred as Moorbbin Airport {(Moorabbin Airport or the
Property) which was mdependenthy valued at $200.5 million az at 31 July 2010 As conssiberation
Gopdman Crronip will izsae 223 4 million Goodnan Groap securities. one third of wivich is to be held
in gicrow for a period of two vears and the remainder bebd 1n escrow for o penad of five vears {Equity
Comsideration} plus 335 million of vendor finance payable throe years after settlement (Vendor
Finanee Conshiberation} {combimad, the Consideration)

On completion of the Proposed Transscton, Goodman Ciroup proposes [ enter inlo an Asport
Management Agreement with Goodman Holdings where Goodman Holdings woild manage the
aviadson operations of the Propery. These are curmently managed by MAL and under the proposed
arrangement Goodman Holdngs would pay Goodman Group 31,7 miflion per anmam {subject 1o fixed
3% Increises por anmini).

Purpose of the report

Australinn Seevmires Exchange (ASX) Listng Rule 10,1 reguires a listed entriy §oobtam
securityholder approval before it acquires o substantial awet from, or disposes of 2 substantial asset 1o,
an eniy thal is a refaied pany (of = in o posaien of substamial influcnee) when the comsidemtion to
be pail. or the valus of the assel. copabituics more than 555 of the equiny imerest of thar eniity
(Substantin] Assefi, Pursand to ASX Listmg Rubes 101 and 1010, ik hstod entity undertaking the
trarsasion mas prepane 8 nedice of mecting containag a repen by an independein oxpert siatmg
whether the proposcd tranzschon i3 fair amd reasomable 1o secaritvhobdors whese votes ane not 1o be
disregardeil
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Mr Gireg Goodman and Mr Patnck Goodman, through Goodman Holdings, are sigmificant
sharcholders in MAC and are also directors of Goodman Group. Whilst the scquisstion of Goodman
Holdings® interest in MAC s not deemed to be a Substantial Asset of Goodman Group, the
Independent Directors of Goodman Group (Independent Directors) have requested Deloitte
Corporaie Finance Py Limied | Delodite Corporate Finance) 1o propare an independent expen’s
report (TER) as if it was required pursaant to ASX Listing Rube 10.1 advising whether the Proposed
Transaction & fair and reasomable 1o secunitvholders of Goodnaan Group other than the Goedman
Family (Non-Assaciated Securiiyholders).

In evaluating whether the Proposed Transaction s fair and reascnable to the Non-Associated
Securityholders we have considercd the ASX Listing Rules, Ansiralan Securitics and Investments
Commission (ASIC) Regulatory Guides and comnson market practice.
The Independent Dircctors have prepaned a potice of mecting and accompanying cxplanabory
memorandum contaiming information nelevamt o the related resolutions {Explanatory
Memorandum}) to be sent to Goodman Group securitvhalders for the parpose of seeking their
approval of the Propesed Transaction. Our report i 1o be mecluded in the Explanatory Memorandun
and has been prepared for the cxclasive purpose of assisting the Non-Associated Sccunivholders in
their consideration of the Proposed Transaction, We are not responsible to vou, or amvone glse,
whether for our negligence or otherwise, if the repon is wsed by amy other porson for any ofher
purpose.
Basis of evaluation
In our opinscn the most appropriate basis on which to evaluate whether the Proposed Trnsaction s
fair and reasenable 2 10 consider the overall effect of the Proposed Transsction on the Noa-Associated
Secunityhodders and o form a view as o whether the expecied benefis to the Non-Associated
Secuntybolders outweigh the disadvantages that may result from the Proposed Transaction, In
underaking our analysis we have considened:
#  the fair market value of MAC and the Comideration 1o be paid by Goodman Group in exchange
fiar all of the oulstanding share capital of MAC

* the financial impact of the Propozed Transaction on Goodman Group. In particular the impact on
camings, geaning and other key financial metrics following comipletion of the Proposed
Transaction

*  the other terms of the Proposed Transaction and their impact on Noa-Associated Securityholders
a3 well as other factors such as the relevanes of the Propeny 1o Goodman Group's cunent strategy

and any other advantages or disadvantages of the Proposed Transactson.
Evaluation and conclusion
In our opinson the Proposed Transaction & fur and reasonable 1o Noo-Associated Sccuntyvholders.
Advaniages of the Proposed Transaction
The Proposed Transacilon iz o fair marker value

St out below 18 a companson of our asscssment of the Bubr market value of MAC with the fair nearke
vahue of the Consideration.
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Annexure 1 — Independent Expert’s Report continued+
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As st out above, the fur market salue of MAC & within the far market valise mnge of the
Conaideration. Accondingly, in cur opensen i Proposed Tramsaction s a1 fair market value

Valuation of MAL

W have ceiimated the fair market voloe of MALC on a control basis by aggregating the fair marke
value of its underiving sssets and labilities. Our psscssment of the Eir masket value of MAC 5 net
pess has boon bosed on the enaudifed balance sheet ds 01 30 June 2010 pdpusied o refloot the fir
market value of MAC s interest i the Propenry. For the purpose of our yvaluabion we have assamed
that the balance sheet as a2 30 June M9 1 3 reasonable estimate of the far market value of MAC S
cither asacts and labilises

In extimateng the Eur market value of the Propenty we have had regand to the valustson report prepradd
by U8 Richard Ellis {V} Pry Limited {CBRE) dated 31 July 2000 (CHRE Report) W have
reviewed the approach and key assampisons adoplod for cach composent of the Property in the CARE
Repart amd have concludad that this valuoton is an appropnaie estinmie of ibe corment foar norket
value of the Property

CHRE. 8 lwensed estmie agent providing valuatson pnd advisony services, was engaged by Gaoodman
Ciroup 1o propare 4 report prosiding an independent viduabion of the Property as at 31 Juby 2010 for the
purposs of the proposcd soquisison.

CBRE's was apposnted by the Independent Derectors of Goodman Group and o samman of CHRE's
repint is proveded as Appendio 2 jo the Moliee of Mecting.

Viluation of the Comsideration

Im estimating the Eaer matket value of the Conssderaon we have comsidered the constiaen pans,
bemg the Equity Consideration and the Vendor Frnance Conaderation
Equity Consdderation

I order to estimate the fairnarka value of the Goodman Group ssunbics 1o be issucd s Equaty
Conssderation, we have undertakion an analvsis of rocend tradung prices for Goodman Groap In our
opimion reeent trading in Goodman Groap secunties provides a reasonable estimate of the fur market
vahue of the Equety Comsaderation sance:

Dmboitbe: Gocsliman Group — Independent expen s iepon
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= if the Proposed Tramsaction procesds, the existing MAC sharcholders will receive 2235 4 million
Gioodman Group sccurities which, based on the outstanding secunitics as at 30 June 2010, cqguoates
1o approximately 3% of 1otal outstanding secuntics, This mierest s a minanty or pontfolio interest
in Croodiman Ciroup and the trading price of a Goodman Group socurity ropresents a mmordy value

=  the Propeny represents approximately 2 3% of Goodman Group’s wotal on balanee sheet assots
therefore any potential market re-rating ansing as a resubi of the Proposed Transaction i not likely
to have o matenal impact on the price of Goodman Group securitics. Farthermaore our analysis has
i lwded trading in Goodman Group securities subsegquent to the Anmouncement Date which
wiald include the market's asscssment of sy impacts of the Proposed Transaction

= there is a liquid market for Goodman Groop securitics inconporating a strong retail and
institutional secunitybolder base as well as significant coverage from research analysts.
Funthermore, on 19 August 2010, Goodman Group announced s FY 10" resulis 1o the market and
provided an updaied outhook For the operations of the Group incleding revised guidsnce for FYI 1.

Based on observed trading in Goodman Group securitics following the Ansouscement Date we have

asscased the value of a Goodman Group security on a minonity basis o be in the range of $0.60 1o

5066, Whalst the securntics to be issoed to Goodman Holdings are held in escrow for a penod of two

b Five vears, and thorefione these sceuriios have a thooretical bower value in the hands of the

securityholder, we have not applied a discount for lack of marketability since:

= the holders of the securities will receive distributsons over the escrow period which provides a
refurmn on mvestment during the holding penod

#  the escrow restrictions may affect the valoe of the Equity Consideration to the recipient but shoald
mof affect the value “given up” by Goodnwan Group,

W note that if equity were to be raised from the market to fund the acquisition of the Propenty, this

capital would tvpically be priced at a discount to observed trading prices in order to encourage

participation in the equily reising.

Vemdar Firamee Consideration

In estimating the B market value of the Vendor Fimanes Comsideration we have kad regand to the

fature cash flow profile associated with the Vendor Finance Consideration which inchedes o 6% per

annum coupon payment, paid semi-annually in addition 1o the repayment of the $35 million prncipal

amepunt & the end of the thaes vear sserow poriod.

We have sclected the face value of the principal as the far market value of the Vendor Fimance

Consaderation.

Table 3- Axseisnd Tair markel value of the Conuideration

Cinodman Cirosp securities. io be isseed (million) 1254 4
Asessed Ty masboel valis: of a Ciondmem Cireup scoarily on o ssssonity basts (5] 6l 0.
Avaeverd fair market value of Equity Consideration {3* million) 1342 1488
Vendaor Finance Combderation (5" millsen) L 30
Fulir market value of ihe Conslderntion (3 'million) 1702 1858

Sararinl B by 4 el | sy dn

" FY = financial vear coading M) s

Dalodtte: Goodnwan Group - Independent expen s nepan

Notice of Extraordinary General Meetings 21



Annexure 1 — Independent Expert’s Report continued+

Singe the Equity Consideration component 12 based o0 o fixed number of Goodman Group sccuntics,
the uliimate valug of the Consideration will dopend upon the prce of o Ceocedman Giroup sccamy on
the: date ihat the Proposid Trinsactson s imphemenaed.

Fegardics of the cutcome of the Proposcd Transacuon, the prce of Goodiman Group sceartics will
vary i ihe fuire, based on markal movements, developments & ibe propeny market and clenges im
the Ciroup's specific ciroumstances

We have asscssed the value of the Considernbion based on our analvais of receml markel irading in
Goodman Group scountics. The table below sets out the cffoctive valoe of the Comssderanion fora
range of pessible market prices for a Goodman Group scounty 1o the oxtent tlal there is oo
corresponiling change m the fxir market value of the Propemy. We note however that there i likely o
be broad cornelation between the movement i the trading prce of a Goodman Group sccunty and the
value of indusiial property, whach s the prncapal drover of the value of the Propeny.

Talse 1: Senutraly of e Comideralcn lo Goodman Sroup's marke s
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Our pssessed mnge is also consistent with the VWARF of Goodman Group obsgrved in irading over
Ionger pervods as well as sel out below,

Tabde 4: Simanary of biading in Gocsiman Group seceiliss s @l 17 Seplembes 1012
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Should the Proposed Trnsaction proceed, Goodman Group’s key reported financial metncs, beang
foreeast eammgs per secunty (EPSE nel tangible assets (NTA) per secunty and finanem| geanng will
gemnain brosdly unchonged as prescoted wm the mble below
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We have been provided with a financial madel prepared by Goodman CGroup for the purpose of
anabyxing the impact of the Proposed Transaction on Geodman Geoup. The financial mode] inclades 3
mumber of inputs and assumpiions mode by Goodman Crowp on the future performance of the
Property and the assocmted development of the site. We have porformed an amlyvsis on the projections
uisderpinmng the fnancial model ineluding limited procedines reganding the mathenatical pecuracy of
thee modiel. Chir work did not constitute an sudin or review of the projecisons in aceondance with
Auditing and Assurance Standards Board (AUASB) Standards and accorlingly we do nisl express any
opirion a8 to the reliabiliny of the projections or the reasonahleness of the underlving assumphions

FY 11 carmngs firom the Property subscequent woimplensenintion of the Proposed Transaction ae
expecied 10 be driven primanly by passive rental iscome on exisling mvesimend asscls al the ate of
approginexiely 533 milkion as well as 311 million (pro ram besed on parisal vear) o be reeeroad as
part of the management prrangement for the operation of the avinbhion asscts of the sie. (Goodman
Giroup management abso expocis to capitabise mierest on the purchase price of the development poron
af the site. Whilst the amaiit o be capitmlisod & inesoess of the miensi o be incurnad for ihe Tumifing
of the Proposed Transaction, this is consssient with the Group’s accounbing policy and rebevant
accounting standards where infercst i capitalised a1 the relevant wieighted averaue cost of deln

Oworall there s expected o be no diligive impact on Goodman Group's forocast EPS for FY'1 ] of 5.3
i 5.5 cents,

The Froposed Transaction 18 expecied 10 be EPS accretive over the mediim term through the expected
realisation of development profits as Goodman Group executes iis developmens sty for the T3
bectares of developable bind Jecated on the siie of the Property,

NTA

The Proposed Transaction is 1% scorctive to NTA por secunity, swhich when considered acroma
Gopdman Crroup’s otl net tisgible sssal base of $3.6 billion, the svemll impaet is mmimal

Ciearing
Goodman Giroup's reporied book geanng as o 30 June 2010 of 24 9%, is expected 19 increase by
approximately 025 following the completion of the Proposed Tronsaction 1o 25 1%

Dmboitbe: Gocsliman Giroip ~ Independent expen s iepon

Notice of Extraordinary General Meetings 23



Annexure 1 — Independent Expert’s Report continued+

Avcquired land bank consistent with (iooduaan Group grategy

Acquisition of the Property will enable Gioodman Group to pursue its focussed industral ¢state
divelopment strabegy in a market where it is presently underweight. The figare below prescnis the
historical gross market take-ap rate for Melboume industnial property, whach represents the rate at
which cnd uscrs arc lcasing or acquiriag new industrial propertics.

Figure 1; Melbourne indusirial propesty secior
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Based on Goodman Group's histerical take-up of industrial land in the region (o appreximately 25%),
conssdering the above, this iranslates 1 an anmual targeted share of approximatehy | 50,0060 square
meires (sqm), Based on Goodman Group's curment Victorian development strafegy, the existing
Victoran land bank provides for an estimated completson of 75,000 sqm (1., 0% expected shonfall)
per anmum over the aexit fve vears, Should the Propesed Transaction proceed this is estimated to
ingrease to | 19,000 sqm per anmum which would substamially reduce the shorifall,

Market analyvits are generally of the view that the Melboume indusinal property market wall continge

o strengihen over the mext two years. I is cxpected that an improvement in the sector will be drivea

by improved coonomie conciteons in both the local coomomy and the wider Australian ccononyy, 18 s

anticipated that end wsers of industinal property will be willing o make longer term real estale

decisions which will drive futare demand for leased propertics.

In addition to the above, the Propenty 5 consigtent with Goodman Group’s existing siralegy sance:

#  the Propeny bics within the current targeted industrial sodes of inner south cast Melboume. This i
ome of the key arcas previously seatified by Goodman Group as a fstuee growth corndor and an
mrea aftractive to existing Goodman Group customers

*  the developable land is predominantly eanmarked for indastrial and basiness park related
development, both of which are within Geodnan Group”s idestified target ancas. The Propenty
ales has existing and futwre zoned retal precinets

#  the currently proposed development profile will allow Goodman Group to baild on its existing
commercial momentum at the Property which includes its activities ai the Chifley Business Park
where it has been myvolved sance 1999,

Whilst the gite also includes non-core clements, such as the operational airpont and relabed aviation

tenamcies and a reiail component, the Group has plans to mitigate these exposures through the

management agreement with Goodman Holdings and futwne divestment of non-core notal

IMpIOvEmEnis.
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Aligers Inverest of Croodrner firmigp s clelef esecntive afffoer ool securitinliles

If the Propesed Transaction were to proceed, the vendors” infoncsts in Gieodman Giroup, derect ansd
wilireat, wosikl be approximately 2 4% on an usdibited basis (2 5% on a fully diluied basis)
Furthernsore, the iermss of the Proposed Trasactron are such that Mr Grey Goodman's ingerest in the
Conssderabion is aligied with the sccuribics sstrowed for five years. Based on imvestor soundings this
15 sce @8 an imponnnt mechanism in ferther alsgning Mr Gireg Goodman’s beag lerm iencsis with
those of the secuniyholders 10 Goodman Group

As the Property wall be undergoing significant development in the comng yoars, ihe Proposed
Transsction will chminate any percenved conflicts of interesi going forwand between MAC and

Giogdiman Giroup i respect of Wontifving tenanis for these dovelopments
Disasdvaniages of ihe Proposed Tranwactiion

Imcredsed exposiire be fusi-core aviation aad retal! eoiviies

Following complenon of the Proposed Tmnsscion, Goodman Group will sequime the head lease of
Moorablan Asrport amd a8 such will assume responssbality for the sviation operanions at the site
outlined in Soction 3.3.2. This component of the Property {which comprises approcimadely 5% of the
Randl by arc and 119G By value) is not consistent witly Goodmen Group's core stmicgy and
EOMPEEICIcs

Goodman Group kas developed a simtegy o miigaie the exposure 1o e pon-core aviabion operalions
theoujgh & management arngement with the iscwmbent opeoraior. Under the proposed amangement
these functions would be performed by Goodman Heldmgs for a period of 110 yvears (hreakabde by
Croodman Group ot the end of three and six sears with six months noticel. Geodman Holdings would
b rexpuired o pay Goodman Glroug 517 mallon per anmum, i line sath ibe profits genersied m FY 10,
{subpect 10 fixed 3% mereases per amum} for the nght w manage the aviation operatiens of 1he
Property and recoive any profils geocrated as well as provade a S10 million guarastes i favowr of
Gepdman Ciroup o be drwn agaimst in the event of non-performance. Goodman Holdings woubd be
reaquired in take out the necessary insurance covernge fo meel regulaiony requirements

Aurserviocs Ausirala (ASA) and the Civil Avianion Safery Authorny (CASA) are responsshle for air
trmific manngement and safety of the aviation activities

Whilss thas will minkmise direct expossire, the Greug wall sull retain overall responsibility: for the
wyisson opemiions as head lessee of the Properiy

The Giroup will also acquire retail improvements on the Property which are not part of its core
opcrabions {comprising approsemately $% o 10% by yoloe” ). Goodman Group management have
proposed o strategy wherehy the Group will, i the nssdium term, dispose of #s inferes in the alxne
ground improsomeiis amd reain is iniéiest in the bolow ground kand ssser. Possible acquirers of the
phove ground improvements inchudg long term ivvesiors or osmer ogcupiers. 16 is expected that the
sake of any non-core retail propertcs would be value newtral compared o the prce paid as pan of ibe
Proposed Tramsaction, However, the prices achioved are uncertnm and may expose the Goodman
Group to some downside or upside companed 1o the prices ot which these assets ane fo be aoquinsd

The existence of non-cone activilscs on large csiates such as the Property 1 common dusc ta the mixed
s maiure of these lorge imegrated csinfes

! A ppvimat-valie of shave grond seail improsanants
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Annexure 1 — Independent Expert’s Report continued+

Regularory risk

Az part of the Propesed Transaction the Goodman Group will be subgect to addinomal regulatory nsks,

In panicular:

= following Goodman Group®s acquisition of the Propenty, it will be required to comply with ihe
requirements of the Adirpores der 1996 (Divisiorr 31 {Airports Act) which limits foreign ownership
of an srport-operator 10 49%. Goodman Group will be required 1o implement the necessany
measures to ensure compliance with this obligation

= 5 the head lessee of the Propeny, Goodman Group will be requined to submit and adhere to the
requirements of fiture master plans in relation to the Property, These plans outling the future
operation and development of the Property over a 20 vear honzon and are required 19 be approved
by the Commomwealth minisier responsible for Infrastructure, Transport, Regional Dievelopasent
and Local Government on & five vear cvele. Future master plams may alicr the operation of the
Property and kave an imipadt on the mix of future aviation and development autharitics on the site,

Other considerations

Other considerations of the Proposed Transaction include:

= {fowdman Group will lncur iransection fees in the order of 313 niffioan, It s anticipaied than the
Group will incur 511 million in stanp duty from the acquisition of the Propenty (consisicnt with a
nornial scquesstion in Victona) and a further 32 mallion in due diligence costs and adviser fees, It
is nobed, however, that if the funds carmarked for the Proposed Transaction were used o aoquin
developmeent Land or other mvesiment assets it is likely that a similar kevel of tramsaction cosis
wionbd be incurrod

* a5 part of the Proposed Transaction, Goodman Group 15 obiaming a tx opimien in respect of the
tax sianes of the payments o be recgived purswant o the Airport Management Agreement with
Goodnian Holdings which is dependent on approval from the Commonwealth Government.  This
opinion 15 expected 1o be received subssquent 1o the date of this IER. Whalst it is expected that
this opinien will be in Goodman Group's favour, 1o the extent that an uafivourable 1ax opinion i3
recgived the Proposed Transaction will not procesd.

Conclusion

On balance, in our opinion, the sdvaniages of the Froposed Transaction oatweigh the disadvaniages
and therefore the Proposed Transsction & fair and rexsonable to Non-Associated Secuntyholders. An
inddividual securitvholder’s decision in relation 1o the Proposed Transaction may be influenced by his
or her pantscular circumstances. 15 m doubt the secuntyholder should consult an independent adviser,
whe shoulbd have regarnd fo their idividual circumstances.,
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Thas openacn shoubd be read m conjunctzon with our damled report whech follows and sels oul oar
soope and findings,

Wours faithfully
DELOITTE CORPORATE FINANCE FIY LIMITEL

VA K Fotpy L

Mark Pintorino Rachel Foley-Lewis
Dhirector Lhrector

Newe: Al areunre staved i tbis reporr ave g Ausrralion deflaes (51 wnless oterwise simed, ol mery
b swhect fo rarncding
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Annexure 1 — Independent Expert’s Report continued+

1  Terms of the Proposed Transaction
1.1  Summary

On 16 August 2000, Goodman Group ammounced a iranssetion wherehy it would acguire all of the
equity in MAC from the vendors, including Goodman Holdings, an entity beneficially ovwned by Mr
Gireg Goodnian and Mr Patnick Goodman, whach bas a 66, 7% imterest in MAC, MAC's pnimary assct
is a long-term beaschold gramted by the Commonwealih Government of Australia over Moorabbin
Airport which was independently vabued at $201.5 mallion as at 31 July 20010, As consideration
Gopdman Ciroup will issue 225 4 million Goodman Groap securitics, one third of which i3 1o be held
in eserow for a period of two vears and the remainder held in escrow for a period of five vears plos
535 million of vendor fimance pavable three vears afier setilement.

On completion of the Proposed Transsction Goodman Group proposes to enter inko an Airpont
Management Agreement with Goodman Holdings where Goodman Holdings would manage the
avialion operations o the Property, These are currently managed by MAC and under the propesed
arrangement Coodman Holdings would pay Goodman Greoap 5 1.7 million per anmum (subject to fixed
3% Increnses per annum),

The terms of the Proposed Transsction are such that Mr Greg Goodman's intercst in the Consideration
is aligned with the secuntics escrowed for five vears.

I the: Proposed Transaciion procoods:

= Gosdman Group will bold a 100% indirect nterest in MAC and will cifeetively become the head
lessex of Moorabbin Airport from the Commonwealih Government of Australia

= ihe vendors will hold approscimately 3.4% of Goodman Group's ouistanding securitics on an
undiluted basis

=  (opdman Group proposes to enter inbo 3 10 year Airport Mamagement Agreement purseant io
which Goodman Holdings would undertake the aviation relsted fanctions (previously performed
by MAC), As pan of thas armangement Goodman Holdings would pay Goodman Group $1.7
million per annum (subject to fixed 3% increases per annum} in exchange fior an entitlement o oll
aviation revenues and responsibility for all aviation expenses. Goodman Groap would retain step-
in reghis 1o the operation of the avistion activitics and Goodman Holdings would mdemnify
Goodman Group sgamst any claims related 1o the aviation activities.

Gioodman Ciroup mtends to continus the current development of the Propeny following the complation

of the Proposed Transaction in sccordance with the current approved pirpost master plan. Goodman

Giroup also infends 10 manage the existing non-aviation ground tenancies peraining 1o predominantly

cxisting pround leases.

In addition to approval by Non-Associated Secuntvholders, the maan condstsen precedent to the

Proposed Transsction & the reccipt of approval from the relevam government and regulatory

authorities.
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Scope of the report

2.1 Purpose of the report

ASX Listing Fule 10,1 requares a hsted emdy o obtain sccuriyvholder approsal belore if acquares a
Subsinmieal Assct from, or disposcs of o Subsinmicl Asset (o, an entey that is o reloted pariy forisina
position of substantial influcnse). Pumsuant to ASX Listing Rules 10,1 and 1010, the listed ontity
undemaking the franescin must preparne 2 netios of meciing commining 8 roport by an indepemsdent
pxperi siating whether the proposed transaction 15 fair and repsonahie o secumiybolders whose vobes
are mel, 1o b desreganded

M Gireg Gocsdman and Mr Patrsck Gosdman, through Goodman Holdmgs, are sigmificani
sharcholders in MAC and are also directors of Goodman Group, Whlss the acquasstion of Coodman
Holdings” imterest in MAC 1 not deemied (o be a Substantial Azset of Goodman Groog, the
Independent Direciors of Goodnan Group love requested Deloitie Corpomie Fimancs o prepare an
TER a5 i 1t was requered pursuant to ASX Listimg Rule 1001 advisang whether the Troposed
Transscivwon s fair and reasonable o Non-Associated Seounty holders.

This repot is b be included in the Notice of the Meating 1o be sent 10 Goodman Group
seeunivholders for the purpose of seckimg their approval of the Proposad Tmametson, and las boen
prepared for the exclusive purpose of assisting Mon-Assogiaied Seouniybolders in thear consudoration
of the Proposed Transaction. 'We are not responsible 10 you, or amyone else, whither for our
meplypance or otherwise, iF tha repoit 15 wsed by ame other person for amy other purposs.

2.2  Basis of evaluation

221 Guidance

Meither the ASX Listing Rules nor the Corporatsoms Act provades a defimdson of fair and nasomblc
for the purposes of ASX Listing Rule 10, In evaluadng whether the Proposed Transsciion is faar and
reazonable to the Non-Associied Secuntybolders we e considered the ASX Lising Ruls, ASIC
Regolotory Gudes (in particular Regulatory Gusde T11{RG 111} relsien 1o the content of
indcpendeni expernt’s repons) and comimen markct proctice.

ASX Listing Fule 10 can cncompsass a vaide mnge of imansachons; Accordingly, furr and reasonable
muisl be capable of bread interpraation 1o mee ithe pamicolar circamstunces of cach tmnsaction. This
involves judgement on the part of the expent as fo the appropriate basis of evaluation o sdopt gven
the particular circumatance of the rransaction.

RGO prowiides gusdance in relation 1o the content of 1ERs peepared for vaneus tramsactions. 1 dis
not provide specific guidsies on i form and contos of reports propaied in respoct of related parny
immsacions. RG | provides general gaidanes that an espen, in deciding the appropnaie form of
anahvsia for the report, should ensure that reasomably anticipated concerms of the poople affected by the
proposed transaction are adeguatehy dealt wath

2.2.1  Fair and reasonable

e owr cpanaon ihe moss mppropnaie basis on which o evaluate whether the Proposed Transction is
fair and reasonable & 1o conswder the overall effect of the Proposed Trensaction on the Mon-Asscciated
Sceury boddors and o fatm a veow as o whalher the expectod benefils 1o the Mon-Associabed
Sexunivholders outweigh any dissdvaniages thai nay resuli from the Propesed Tramsaction. In
undertaking our analyvsis we have conmdered

14
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Annexure 1 — Independent Expert’s Report continued+

*  the fair market value of MAC and ihe Consideration 1o be paid by Goodman Group in exchamgs
for all of the owistanding share capital in the holding ewiitics of MAC

= ihe financial impact of the Proposed Transaction. Is particular the impact on camings, gearing and
other key financial metrics of Goodman Group following the complation of the Proposed
Transsction

*  the othser terms of the Prapoted Transaction and their impact on Mon-Astociated Secumtyvholders

* other factors such as the relevance of the Property to Goodman Ciroup’s curment gtrategy and any
cither advaniages or disadvantages of the Froposed Transaction.

Fair market value 15 defined a5 the amount at which assats or shares would be expected to change

hands between a knowledgeable willing buver and a knowledgeable willing seller, neither of whom is

under any compulsion to buy or scll.

Special purchasers may be willing o pay higher prices w reduce of climinaie competition, o cnsure a

source of matenial supply or sales, or o achicve cost savings o ofher synergics arising on business

combinations which could only be enpoved by the special purchaser. Our valuation analysis has nod

boen premised on the existence of a special purchaser

2.2.3  Individual circomstances

We have evaluated the Proposed Transsction for Noo-Associated Secuntvholders as a whole and have
a0l congidered the offect of the Propesed Transsction on the pamicular circumstances of indivadual
invesiors., Due o their particular circumstances, individual investors may place a different emphasis
on vanous apects of the Proposed Transaction from the one adopted i this report,  Accordingly,
individuals may reach difforen conclugions 1o ours on whether the Proposed Transaction i fair and
ressonable, IFin doubt investors should consult an independent advisar.

2.3 Limitations and reliance on information

The opinion of Deloite Corporate Finanes i3 based on economic, market and other conditions
presailing af the date of this report. Such conditions can change significantly over relatively shon
penods of ime. This repont should be read in comunction with the declarations outlined in
Appendix 4.

Thas engagement has been conducted m accordance with professional standard APES 225 Valuation
Services issued by the Accounting Professional and Ethical Standands Board Limited (APESE).

Our procedures and enquines did not mclude venification work sor constitute an sudit or & review
cagagement in accondance with standards issued by the AUASE or equivalent body and therefone the
information used in undertaking our work may not be entirely reliable.
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Profile of MAC
3.1 Overview

The Froperty is located on a 204 boctanc (ha) sic, approximately 21 kilometres (km) south cast of the
Melboame central business district (CBDY). The site is bounded by Centre Dandencng Road w the
norh, Boundary Foad to the cast, Lower Dandenong Road 10 the south and Grange Road and
Bandoora Parade to the west.

An overview of the history of the Propeny is provided in Figure 2 below.

Figure 1= Moorabbin Alrport hislony
194 ®  The 2% ha site, previoushy wsed For markel gandens, nas soquined by e
Commawwalth Governmsont and allocated for s construction of an mrport
1545 ¢ The arport was opnd
1924 & The Royal Vicioran Mevo Clob (RVAC) mnd Arthur Sclveil were msong the (s

tenants. Oiher tenanis inchaded rain and Drown Alrfreght, Seper Sprend crop-
dusting and Flinders ksland Airsans
The arcrall] mevomsnts reachal 65 000 8 vear, mostly by the RYAC
Some of dhe nenvwerys md Locdwey spead wene mephalied, which incnexssd ilic
mavements o J00,000 por ssnum
The indusirial / factory ane b the south e developed
Extensive pevway development wis comgideiad
Adreraft movemenis deoreased i around 250,000 per snnom dise (o advers
Eomminic comditions
1577 *  bow bemgars waro ooetnuctod as the sircralll population of the ampon morcesal 1o
over 400, Eeomomic growth and govermimenl suladhes of anabon increassd trall
HIVEmETiLE o AT (NN pu sesfiiem
150 #  Lows of government subssdses ficed the Eepori 10 comesencs ROR-avialion
property developmenis
1992 ®  Opening of the Fairwmys Leimre Market (now Direct Faciory Outlets) on the
nowibraesl commer of the ainport sile, e BT service station on ihe sosthsens] comer
i he Bicakicave reslasran] on the sonhcas] comer
& fm June 1998 MAC purchssosd o long-term hease over the Property (o the
Commoswealth Lioversssent of Sustnlis

s (Eeodman Ceroup signs development agrecment for the development off the Chilley
Brusingss Park

Opening of Chifley Business Park
Oxpening of Kingson Conral Plara
Moosabbin Airport received the 'Regional Airport of the Year 2006° award for the
development of bong iorm perogrmmes o simct voulh io avistion
I8 W s Moorabbin Airport muster plam 309 approved by Federal Minister for

W Infrastructure, Transpert, Regional Development and Local Government

8

E

BEE § 3

Somroe: Moswabbin Aarport woh site, Gkoodmn ¢lrouy
MWquawAumﬁmﬂhmﬁmmmthaﬂmﬂxhﬂ
violume movements of light aircraft. At presemt ihere is one aifine that provides up to 12 schodulbed

passenger flights per weck to regional Tasmanaa. Carrenily, there are three other primary airports
servicing Melboume namely Tullamanne, Avalon and Essendon.

]
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Annexure 1 — Independent Expert’s Report continued+

Az 221 out above, simce acquesition of the kease by MAC m 1998, sigmificant commercial
improvements have been made on the site, in partscular the development of Chifley Business Park and
Kingston Ceniral Plaza which have crested significant tenant demand for the site. These improvements
wionbd not have been possible without the creation and implementation of the master plan for the
Property which corrently allows for another T3 hectanes of devalopmsent

Whale the Propenty & an operational airport facality, the magonty of the Propeny’s revenee and
camings are derved From property activitics, primanly rental meome from indusinal propenics and
bulky goods retail propentics. In addition, sigmificant development potential exisis on the site through
73 hectnres of developable land with a mnge of approved uses,

The following table presemis key statistics for the Property.

Talsle & Kay slalisies
I ——————.
Tiihe Laascharld
Lessehold commescement date 1% Jume 1998
Lemsehold axpary dite {with a bessew option S0 extend Tor a further 49 vears) 1% June JM8
Sake avca (hak P
Airpasrt ol rdated fircilinies 7
Chifley Musimess Park Lr
Rrvord 13
Vgt Lawd T
Distamce do CIID o) 21

Source: Choocdman Cevug managossost

Developments surroundmg the Property comprise commercial, industrial, ressdential and mixed-use
propertics with a sirong histery of business parks and industrial estates in the arca, however, due 1o
receni growth im the inmer south cxst cormidor, there is limited supply of developable land in the area.
Recently, the Property has benefited from infrastructure upgrades 1o local frecways which are now
linked 1o the recemtly constructed Eastlink Freeway,

3.1.1 Details of the lease

Im 1998, MAC, in which the Goodman Family has a 66.7% interest, entered into o lomg-term head
leaze with the Commonwealih Government of Australa 1o own and operate the sile for a peniod of 99
vears, inclusive of a 4% vear option feom (Head Lease). The Head Lease is ihe primary document
entered into between the Commonwealth Government of Australia as lessor and MAC as bessee,
which passes all use and operational rights 1o MAC. The key terms of the Head Lease include

= imitial perm of 50 yvears ending June 28 with a 49 vear option al the lestes's cloction. The option
to remew the Head Lease for a farther 49 vears must be notificd to the lessor during the 40® vear
(i 2038)

= the lessee must provide for the airpost precinct fo be used s an airport and must allow the landing
and take-off of state and interstate aircrafi

#  fhe lessee must maingam the precingt in good and substantial repair expected of such an aiport in
Australia, Thas inchudes the runways, teawayvs, pavements and these pans cssential for the
operation of the airpon

¥ Headd Lease for Mcorabbin Airpon — 18 June 1998
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= gl leszee must, ot its onn expende, obain and maistain at all imes licences and approvals o
operabe the sie
= e bessec must, at its own expense, obtain and mainiain ingsurance cover o terms and conditions

scocpiable to the kssor, ower the Property incloding manways, taxraays, pavements, builldings and
improvements related o the operation of the airpon

*  the lessor can terminate the Head Lease in those instances where the airport aperation licence has
bocn cancelled or suspended or if the bessee does not allow the site to be used as an airpor.
Rectification notice penods apply m these instances.

3.2 Legal structure

Figare 3 below sets out a simplified group struchure for MAC.

Figure 3: MAC greup structure

Geadman
Halginige |

\
o

': Head Leais |
Semrce: Chouskman {roup managomos
3.3 Overview of operations
The primary activitics of the Froperty ane aviaton and property related activitics, both of which ane

discussed further bedow.

3.3.1 Property related activities

Thee Property has established a mix of aviation and busingss precincts across the site to diversify its
opcrating cash flows. In sccordance with this strategy the land surounding the sirpont operations has
been developed to accommodate approcamatehy 120 tenants. There ane 50 aviateon related and 11
Mlight training organisations and a range of commercial, business and retal premises,

]
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Annexure 1 — Independent Expert’s Report continued+

The following figure scts cut the location of the mam precincts o the Property,

Figurs 4: Main precinois ai the Property

B mirmein ] Gt i i
Feanriy Crmabrian {Fmp i hpasy armiireel
These precinets are amnged on the following basis:
= airfield and aviation suppert: the largest ponson of the site i allocated for the five moways.
The termiores indicated as Mocrabbn Airport in the figure above comtnin aviation activitics
such as the control tower, radio masts, planc and hehicopser hangars and asseciated open ancas

*  business park: Chifley Business Park meorporates industrial and commerncial office bind use
with warchouscs and campus-styvle office activites
*  retail precimets: this procinet includes Derect Factory Outlets (DFO), Kingston Central Plaza
with parking for 420 vehicles and other retail sctivitics, o service station complex amd
associated car parkmng
#  developable land: vacant kand parcels nominated as development precinets consisting of
approximately nine separate sites located within four precincs.
The majonity of the buildings and premises located on the site are owned by the feangs wills o small
portson retained by MAC. In these mstances the owners of the busldings or lenams pay a ground rental
charge to MAC. These buildings are mostly occupied by flying schools and businesses providing
]
Sipnificant parcels of developable land ane available on the Propeny, in particalar mine sites have been
identificd for fariher development for o mnge of uses, particularly for mdustrial and commercinl wses.

L]
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The lnrgest site & adgacent 1o the Chifley Busingss Park and terms have been agreed with o blue chap
cudomer for a5 ka land are development on this aie

Development agreement with Goodman CGroup

In 1999, MAC and Goodman Group entered mte 3 Development Management Agreement | DRA) for
the development af the Chifley Busaness Park

Under the DMA the Goodman Group has the nght to develop Chifley Business Park, and i netum
cam amy profii generaied from development iransactions, while MAC would receive ground reninls
from Chifley Busingss Park tenangs, being the Goodman Australia Indestral Fund (GALF),
Accondimg 1o the terms of ithe DMA, the Goodman Group does not pay any updiom oosis of any
ground rentals il i has completed the above-ground development However, the Goodmuon Groug
mus contribule towards the infrastructure development of the Chifley Busaness Park, and such
infrastrucmire oosts e then reambursed by MAC 10the Goadman Group when the land heging to
pensrale income 1. when leases pre signed with benantsh

3.3.2  Aviation related activities

Soarabhin Arrport is the fourth busest atrport tn Ausiraka by asrerfl movenems, afler Jandakot
Airport in Wesiem Australia, Benksiown Airport m Sydney and Kingsford Smath Airpors im Svdeoy,
with 282, 734 aireraft movements during the vear ended 30 June 2010°

The Properiy’s historcal avrerafl movemonts over 2005 jo 2000 and fotal mircmfl movements in
Adistralin are sel oul m ihe figures below

Figuen 8 Tols abcrafl mesverrenis st Awairaian
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Smree hmwrrie Unindm s Attt Aiistinbe

OF the arrerafi bocated a1 the Propenty, 3 wfal of 15 twm engine and %0 smgle engine amrcrafi are
registered to, or opermed by, fving schools. In addation, 15 twin engine and 30 singbe copgine ameraft
are owsed by inddividunls and are regularly cross-hived (o flving schools. Approximately 12 helicoplens
lecated af the Propeny are prmanky used for flight ramng. The acronsutical activities condusctod at
the Propenty generally comprse corporatc and general fving and pilot irmaming.

MAL is resporible for management of the operational pirport and aviation relxied tenancies, and
works closcly with ASA, a government owined corporation, which provides air traffic management
and aviarion reseibe and fine feghting services (o the industry. CASA i responsible for the
enhancoment, nmintenance and promotion of the safely of cvil aviabion im Australza. The tsble below
provides a summary of key responsibildics for CASA, ASA and MAC regarding the avaation
opcraiions af the Propeny,

! Alrservices Atz
260
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TASA

mimmmmmﬂ._ﬁdm
ctlaen aoal masstann bioonoen and inasrandg ot in relatbon o the oysration of The ssport
eferalsr mn Alnpon Trom e Propery and cosply with soguinements usde the Arpona A

comduet safety regulation of civil air opemtions m Ausmlis

comilinateon of all nureay take slls, lslimgs aul ssxistal traway movemesss inchshng
-rmlinmtson. of wll aircrall in e Mosrabibm snace e lucding conird s evmemdan,
prevlde aviation ressue s fee fphting mrvioes

Hapice Crusbried {erig e gotee. [hchs Lomsoisle [y anil’ s
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Tenanis

The folbowing table sets out details of the main sub-laases and tenants at the Propery:

Table ¥ Property portfolic of Bocrabbin Alrport

Tenan Lk dheae rigdl s

Avintion Wariows Mg Mfostly horg-term tonants on month 1o menth keases
rppert e MLV etttk charge 15 st market ascs for majoriy of the sonscts, slthough

some e Commamer Prece bade (CP1) adjusted and a fow s on a fooed iam

> msl of the renl charges are o market mies. However, the rem
changes for this Lype of building an: mainly below the o ol lice roals
Aprvesi: g sgsron lhoenes i graniad instead of o Soemal besse. The spron licenos
nre atinched io or embadded in & concrete hamgar building buase or site leass!,
mnd a rate of 3% of the adjoining sile lesse renisd is generally applicd.

Mon=mistion DFG Girounsd s bo 214 with bao frtber 10 year options
ground kaves
0 (sl Current growsd lease expires in Seplember 3000 with fve yesr option which has
bwen eercised . Adierded commencing rent For Lhe option period is expecied o
b determnesd in Cetoher JOM)
BF Ausimalis Giroumnid lesse expines i Ocioher 2014
Kingsion Akl Expires i May 2019, o skt or CP1 achustad
Central Plara

fam's Warchouse  Fcpires im Aprill 2016, CP] adjusted
The Cieaxd] Ciuys Expires an Jely JOUS bl bos fwo scven vear opiions
Oiiher petail iomemts Warious amangements with market resin] mies

Chifley GAlF Excpires in Jane 20668, renisl Fees are revised every five vears m bme with market
Busbness Park s and CT1 armuslly, Option 1o extal for 49 v

Saotarad: CHEE Rapon

Mok 12 We mrderstune] tha isssing i incad of ke ag given the Fropaty fobility in case of changes in i safy, rogalation

B rranis i s of Cliaanod detingyg Bra i seorall v sl el park ag e,

The following is nobed in relation to the vanous lease erma:

= fhe lease agrecments gencrally have standard commercial lease terms and conditions

= pentals are typically revicwed on an ansual basis and adjusted by cither CPM or a predetermined
perceminge increase, with regular market remial reviews

= penerally the lessees are responsible for the payvment of all service charges, operating cosis and
oulgoings

= for all ground leascs, improvements arc buili and maintxined by the lessee. Genenally ai the
clection of MAC the lessees must aither remove the improvements upon expiry otherwase all
busilding improvements are decmed o tramsfer to MAC. The lessee i responsible for all costs
assoceabed with remaoval,
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Yacaney rales

The Following table summanses the knble arca statistics for the developed property at the Propeny

Table ¥ Letiatls area slatisdicn [an of 31 July 2018

‘Wwpnhed grrrags Eann

w0y | il £ A0 ERill

il Lemiaile arva s WBCancy rme %) M
Avintion Sapgpart
Clpirsl foeses 8, ui0 wa LY
Huildings TAw n'a |7
Kjuvita 1541R nln L1}
Mty
Ciaricl e [ il i
Fhukdisg lame TdIsE i i
B T ] Rininal ' e
Vascoml {svintion apmer | 1= W '
Mot ion vl b LR (1] R
Chilley |busness ark 133,504 1] 4 1t
K smgaion Cieniral Plaes Al on 4100

Srwrer: CTIRE. Ripet
LTS
| Bakbry o bty scmn ket i by or lmsbdavvir |

Hilawn ior b abil Lol mil nadhed 0o gl mbdos

Lease expiry profile
The following figure shows the léase expory profile for the businesscomme el and igtal precinets

Figurs T2 Lsase aapiry profiis
- T
i finmy
I [T
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Wi gy Carsd Pam i Fne w LR Cridp) Barssyfss

feanes CHE] Fopon sl Dolatia Corpoasis Do salvis
Bota | o visiem meppeer] oo e e kel el o imashh sl sprvchent.
There e a bong datod wemied avorage lease prafile for the non-avaabon related beases. Many of 1the
avigdsom-relaied tenams are long-term lessees who are now on menihdy rengal agrecmenis. In general.
the long-térm leses m place are revised every five vears, gromg MAC the opportuniy: 1o make

23
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adjustments in accordance with changes in market rental rates 1ogether with fixed or CPl restal
increases in balween,

3.3.3 Regulation
Az an airport operator company, MAC s activities are regulated by the Airports Act which was put in

place a the ume of deposal of all Commonwealth owned airpons and desined 1o outline the nghts
and obligations of all airport cwners/lessees. Key aspects of the Airports Act inchode:

= e lessec has a stabutory obligaion o reiain the aingport as an airpoda
=  all rcasonable sicps must be talken io cnsure that 3 forcign persoa or group of forcign persons hobd
less than a 49% stake i the airport and that an airline docs mot hold o stake m excess of 5%

= ihe operstor company must ensure central management and control is exercised in Australio and o
majority of directors ane Australian citizens or forcign citizens ordinarily ressdent in Anstralia

* g master plan & 1o be provided every five vears for approval by the Minsster for Infrastrocture,
Trangport, Regomal Development and Local Governmcnt {ihe Minister), The master plan sets out
o bong-term plan for the operation of the airpont and the development of the sermounding land

= development may be camied cut if it is i accordance with the master plan and approved by the
Mimister,

The MAC master plan

The developments of the Property are currently governed by a master plan which was approved by the

Minigter n July 2010, The master plan is required to be re-submitted every five vears and covers a

planming honzon for the next 20 years.

D 1o 1ts Commonwealth Government ownership, the Propenty & nol subject to Victonan planning

contrals. Instead the land use planaing for the Propenty is governed by each swecessive master plan,

which under the Airports Act must disclose the extent of consistency (if any) with any planning

schemses in force under State baw. Accordingly, land use and development proposals for the Propenty

arg submitted 1o MAC as the approval authority, We note that, under the Airpons Act significant

developmenis may be deemed a major airport development, which would require a development plan

approved by the Minister,

Under the Head Lease and the Aimports Act. the Property land is segregated into three Special Use

Zones (SUZ) which restrict the purpose for which the land is used as follows ™

#  SUZ 1, *Airside” land; for the use and developmient of land to be used for aviation operations
oly

#  SUZ I, commercial development: for the use and development of land for svation-related wses
including commarcial, retail business and office uses and 1o cstablish business precincs

¢ SLUE 3, commercial and refail sctivity: for the we and development of land for a range of netal
and commerncial uses.

SUZ 1, which represents the acronautical sctivitics, constitutes approximately 50% of the site by anca,
The remainder of the Properny is designated as available for development under land zonimg
regpuiremgnts withan the curment master plan.

In the event that a fature master plan is pot approved, the prevailimg master plan renaaing i forcs.

¥ hbcorabben Adrpor 2000 saser plan
24
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Annexure 1 — Independent Expert’s Report continued+

The White Paper

The Commonwealth Govemnment released the National Aviatsien Policy White Paper (Wihite Paper)
on 16 December 2000 which considered, amongst other things, fulure policics and procedurcs to 2020
and bevond regasding non-acronautical development af regulated amrports such as Moosabbin Aipart,
The White Paper indicates that the Commomwealth Government is carefully considering changes o
the legeslation governing airports, and in particular non-aeronautical developmend at airpaont sites, to
restrict the commerciahisation of airpont land at the expense of alrport operations.

Some of the key poants from the White Paper inclsde:

*  ihe requirement for fature master plans to focus on aviation development and the requirement for

future developments with sigaificant conimunity concem to pass through a major development
plan assesament process involving the Commonweakh Goverament

= e plan w strengiben planning armrgements, meluding coondination betwesn different levels of
government, and require greater ransparency on intended land uses and developmenis ot airporis

= proposals for non-aeronautical development will be choscly senutinised throwgh the formation of
spocialest (and m some coses independent) commitiees to assess developmends. There wall be
pamicular focus on developments which are not compatible with the optimal use af the airport for
AVINTION purposcs

=  providing a power for the govemment 1o call for additional detail in precinet plans for areas which
have been proposed for non-aeronautical development,

MAC has received approval for iis bxtest master plan in Juby 2000, after the release of the White Paper.

A sumber of the items raised in the White Paper were imcorporated info the: latest nuaster plan and

were taken inte consideration by CBRE in prepaning their valustion of the Property.

25
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3.4 SWOT analysis of the Property
The table below scts out the strengths, weaknesses, opportunitics and threats (SWOT) for the

Property.

mw:mmmnﬁ
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azsnciated with [T
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projechs smel bmeoush
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ncrosautical movcincats and nenial milc
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3.5 Financial performance

The unandited incame siatements of MAC for the financial vears endiad 30 June 2000 and 30 June
20010 are sumemarised in the table below.

Table 11: Incoms stabement of MAC

Uniaudited

30 Jen LR

(37900}
AvELon income 1438 1650
Propemy developmcosll mhcom: 4,530 3400
Fropenty comimercial income 1L IR&2
(ther operating income 141 1%
Totsl revemue 206 LI
% Cirmaddy ma T2
Ceenerall enpereses | inchuling management Feesh (4, 000) (G685
Emploves benclits {1,504 {1.572)
Ohiber expenss 917y {TT8)
Tatal exprees (6440 (9035
EBITDA 1,768 21
Deprecmtion and amertisaion {1 e {1,055
Imberesd evpemes Oy {1 204}
et profit before tax (L] [N LI

il i bRLAR i UL

We make the followmg comments in relation to the above income statemens:

= q large portion of revenue is camed from sviation and propeny relabed sctivities with aviation
revenus fvpically driven by specific aircraft movement and stomge charges as well os the rental
charges from aviaiion temancics al the Property. Propeny development and commercial income
redates to ground remial and development fees changed on the non-aviation aspects of the Propeny

= gxpenscs arg predominantly made up of geneml expenses (approsimately 68%%) inclusive of an
sdministration fee of approximately $6.2 nullion pavable 1o MAC s sharcholders for managemsnt
services, and emplayes benefits (approximatcly 20%)

*  whilst MAC has reported an accounting loss for FY 10, the majonity of this pertains to
management fees pabd 10 MAC sharcholders which will not be comtiming iff the Proposed
Transaction proceeds. EBITDA excluding management fecs for FY 05 and FY 10 was 86,1 million
and $5.3 million, respectively,
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3.6 Other assets and liabilities

A summniary of MAC s ather net assets excluding the Propernty and debt as a1 30 Juse 2000 = presented
in the table below.

Table 12: MAC clhed nel adials

Cachy e investments 1
Hegget valld L1}
Uinhay mesls H0%
O [mbalitics {530
Ok r Bl dnscls T

Souroe: Crovsdmun L irvup: mans gomo

3.7 Strategy and outlook

As discussad above, the master plan provides a framework for MAC's long-torm strategy for the
operation of the airpon and the developmeni of the surrounding land.

Mon-aviation related

Az the majority of the income producing propertics on the site are fully tenamed aroand market rates,

income growth from this aspect of the operations will be driven by:

= market rent reviews, The majority of existing lcnams ane af of near marked remis, however, growth
will be achieved from market reversion for some significant tenancics at Chifley Business Park as
well as DFO in the shon-term

#  developnsent and leasing of the vacant bots at Chifley Business Park.

In addition, further commercial development of the Propeny 8 expected 1o contribute to growih as

significamt demand fior commercial land is expected as the surmounding area s land -constrained as o

result of residential encroachment. The lange amount of developable land on the site B expected 1o be

commercially developed in the mear fuiure including the following:

= 5 5 ha retail development on the comer of Dandenong Road and Boundary Road, comprising
14,538 sqm of proposed gross bettable area which would inchide o supermarket and other retal
temancies as well as 660 parking spaces. Loase terms, have been agreed based on a 20 year term
{and 13 year oplion), subject to exccution

* including this development, there is approcamately 73 ha of industinial and mixed wse developable
land spread across a mumber of the precincts on the site.

Airport and aviation related

The Governnsent 15 expocted to support development and maintenance of aimport operations,
conssdering the Melboume 2030 Planning for Sestamable Growth Report mdicaies potential aviation
gronwth at Moorabbn Awrport if operations at Essendon airport were closed or reduced.

2%
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Annexure 1 — Independent Expert’s Report continued+

In oddition to e genoral aviation operations, MAC has the opbion (o immduce RPT services, MAC
has scd oul ihe necessary lechnical roquirements whach woubd need to be met 1o develop a RPFT
busimecss i the currend masier plan. However, curremily the RPT busincss i3 considened o be a long-
term opportunity, rather than pant of the Propeny s short b medam-tenm straiegy omd would anly
procecd i commereally viable

A bong tenm (i excess of 20 sears) Australan nose exposare forceast of SO0 aireafl movements

per ammim i providad in Moorabban Adrpont’s carrend master plan, This forceast ineludes 12 500 et
mircradl RFT movements and &8 below the Properny "s capacity of approximaiely #0000 movements
per gnmim
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Profile of Goodman Group

4.1 Introduction

Goodman Group is listed on the ASX as a stapled sceurity comprising a share in Goodman Limited
(L) and 4 unit m Gogdman Industrial Trast (GIT). GIT was mitially listed on the ASX in 1995 as o
Tocused industrial property trust and since this ume through expansion, a serics of acquisitions and
staplimg to GL has grown o become a leading investor, developer and fund manager i the induwstrial
property soctor with operations in Australia, New Zealand, the United Kingdom, Continental Europe
and Asia, Ohver tinse the Group has relained its focus on business parks, office parks, indusirial csiaies
and warchouse amd distribution centres.

Ag at 30 June 2010, Goodman Group had approximately $16.2 billion of asscls ander management
(AUM)", primarily across its core divisions of investment, development and fumds mansgement .

4.2 Principal activities

Goodman Group’s principal activitees are aligned across its inbegratod business divisions, cach of
which is discussed in further detail below,

4.2.1 Investment

Gopdman Group's investment activities comprise both direct mvestment in strategic assets and
cormerstone investments in its maraged funds. This co-investment process, in which Goodman Group
tvpically looks o take a 20% interest, 15 a key differentiating factor a3 it aligns the Group's investment
objectives with that of is investors. As at 30 June 2000, the Group’s key investments include:

= direct invesiment: Goodman Group has an istenest in 43 propertics valued a1 523 billion across
Australia (#2%) and Europs { 18%)

=  pornerstone investment: Goodman Ciroup holds a comerstone investment in 10 of its managed
fumds valoed at $2.4 billion with the most significant being a $1.1 billion investment in Goodman
Auvstralia Industreal Fund,

Goodnan Group's direct invesiments are primanly bocated in Australia with iis geographic exposure

on a leok-through basis summarnised in the figure below,

* Includes $12.6 billson of exbarmal ALK and $3.6 allion of daect property balancs dhoet AU
Ell]
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Figues B: Goodiman Gecisp's geogeapha divarsicatsn as at 3 June 2010

i il wubis pomn g Lol chwvwagh b s o W1 o 20010 cubahag des clapurcm s

4.2.2 Manpgement

Funds Managemeni

AL 30 Juane 2008 Goodman Group managed 11 funds wah jotal asscts of ppprocenaicly 3126 badlion
Durimg the Nmancial vear o 30 Jume 2000 Goeodman Groap lainchod four new managed mvestment
vehicles in the Unsted Kangdom (UK), Europe, Chima and Austrahio with 30,1 billsen of commutizd
The maponity of Goodman Growp's fands under management are represented by unlisted finds as sct
out in the figure below

Figure B Thind parfy GUM by region [ bilon) ax al  Figure 98 Thind party AU by markel segrmant as
58 June 2078 30 Jumet D030

Sranyy. Crinsisas g ooty ameniccrmsis sl Fraptne. ki ey compee umn ey mal

e BT

Fussin- Kl

] 1By bwnill vndis s o 5 i 20010 nchandong ] 1% bwnh vbas wn @ 05 ko 2T gushusbng
ks biblewn shiay progaerty o Bei s it b ballem datind oy o Bus b it

The following table preserts the key statistics of Goodman Grosp's five lingest funds which represent
approcimmaisly Wi of 1ol assas under management

il
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Table 13: Godeman Greap's Bve largest Tund cornerslonss

Totsl &sseis T CazszatbTiaifi Chdng
{iBalion} RS 8 T T Wi rdedand
GAIF a4 a7 1368 [ 435
ARFP 13 k- | b, 62 15T
GELF 1.9 4] 33t A | B
GHELF 1.6 15 19 1% 17 M
M 1.2 21 17P% L¥ ] 1%.6%

Sounrieet Ciundstins vy 3 ot M) nawnial refuet
Mot 1, WALE = Wsightod Average Lass Expiny
Im relation to the funds sct out above, we make the following comments:

=  oodman Auvsiralia Industrial Fund: GAIF = an Australon unlisted propeny fund with a focus
on Australian industnal assets. The fund recently completed a 5200 mallion equity rmsmg and
120 mallion dividend reanvesiment plan io reducs geanng and fand future opporiunitics. One of
GAIF s assets is the sub-bexse of Chifley Business Park that i within the Property

= Arlingion Business Parks Partnership (UK) (ABPF): ABBP is an unlisted UK fand with a
focus on UK busingss parks

= Goodman European Logistics Fund (GELF): GELF is a European unlisted fand lasnched in
200 which invests in warchouse and logistics propertics in recognised and emerging mdustrial
locations in Europe

=  Goodman Hong Kong Logistics Fund {GHELF: GHELF is an unlisted fund that focuses on
inddustrial assets in Hong Kong. The fund is one of the largest industnial landlords in Heng Keng
by space available with 15 diversified logistics and warchouse propertics. The fand currently has
one large scale development progect under construction

*  Goodman Property Trust (GMT): GMT i3 a Now Sealand hsted real cstase investment trust
with a marke capitalisation of approcimately NZ80E billion making it one of Mew Zealand’s
largest listed property trusts. During the Last financial vear Goodman Group sald 10% of its
infcrest o instinuional mvestors in an effon 1o move towards its rgel comerstone imvestment of
20,

In addition to the above, Goodman Group has cstablished the following funds in the past financial

year

= CBRE Realiy Trust (CBERERT) joint venture: Goodman Group established two co-invesiment
vehicles with CBRERT focused on logistic assets in the UK and Europe. The two jeint ventare
vehicles bave boen established with a target total investment of over 51 billion in which Geodman
Giroup will retain a 20% intcrest

* Canadian Pension Plan Invesiment Board (CPPIB): wogether with Goodman Group cstablished
the Goodman Australian Development Fund (GADF) and Goodman China Logistics Holdings
Limited (GCLH) in which Goodman Group will retain a 20%% interest. GADF and GCLH are
targeting 5730 million in gross assas in which Goodman Group contribated pre-cxisting assels as
sced capital.

il
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Froperiyv Managemeini

Goodman Giroup’s property management team provides services 1o properics beld directly on balance
sl Crooddnean Gaoup mamaged funds and developmen projects. Goodman Group's in-house
services include leasing. mamntcnance, soquisitions and disposals. Property mamagement is a key
componcel of the own, dovelop and manage busincss model, Goodman Group's projerty: management
team serves | 260 customers covering 327 properics comprising 10 3 million sgm of indusirial and
busugss sy

4.2.3  Property development

Crospdmam Cxronip books 1o manage ol elemens of the development process includang locating a
development site, master planming. development approvals, architecture, engincenmg, mansging
cusomer pre-commutisents and project managemen

Develapment of new dusinal propertics underping other segmenis of Ceoodman Group s business
mondke] a8 compleled developments are typically enther transfermed 10 3 now, existing oF gpecial purposs
fand or are petnined s an investment propeny on Goodman Group’s hakance sheat

A ap 3 Juig 20 11, Gooubman Ciroup o direct dovelopment bokdings of $1,2 billion comprising land
banks and development-related futune cash commiiments {(development work in progress ) spread
relatively equally between Asia Pacific and Evrope. Approsimuately 506 Wllion or 51% of cxisting on
batance shect development holdings are i the Asia-Pacilic region

Goodman Ciroup's current development work m progress (WIF) 18 concentraied seross thard party
fuands and related primanly o Ase-Pacific assts. The Ryures below set ol Croodiman Ciroup's
deevelopanent WP by ovnership and s recent completion pipeling

Figure 11: Goodmian Group developnend WP by Figure 13 Goodman Oroup devslopment hisiory -

DT Eh Airaciare as o 38 June 3018 st i derslopaenl commencerenks (1milion)
L
407
i, 1837
m .
Fray Fyod i ] Frid
Lo | el neap s Sewee: Lkresdmu §ivwnp s wad

S 1. 01 Dokl vabia e ) b 2001
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The following table sets out the key statstics of the Goodman Group development portfolio mcluding
complations, commiiments and development WP as at 30 June 2010,

Table 14: Goddmn Group's development porilio

Pree-

Walue Lormari thed WALE Al
5 malln) [ [ymamm| P
Complctions 411 0.5 B5% e T.6 45% 5%
Wi 12565 6 5% L] B9 674 KX
Compatmanis [N 6 A% i El ] %

Samitod: Chodian Uiy qoripay Snawsingomanis s peganlal ion

As demonsirated in the table above, a large percentage of Goodman Group's developmenis are
construcied to satisfy customer requirements whereby the customer will commit 1o o development
prior 1o 1s construction, A large percentage of the Group's developnsent customens ane large scale bus
chip companics many of which look to Goodman Group to satisfy its property requiremenis over
multaple locatsons,

A 30 June 2000, Goodman Group reported that it has a $10 billioa development pipeline supplied
from existing condrolled kand and going forward & committed 1o reducing existing land banks,

4.3 Equity structure and securityholders

Az at 30 June 2010, Goodman Group had the following secunifics on issue:
= 6,333 4 mallion stapled secunitics compnising one GL share stapled to one onit in GIT

= 363 million Goodman Growp ineasany seounitics o be isswed to employvess under the Employes
Secuntics Acquisition Plan (ESAP) of which 3.2 million secunitics were exercisable o
30 Jume X010

¢ 1383 million emplovee options izsued 1o employees under the Exccutive Option Plan (EOF) of
which 1.1 million were exercisable at 30 June 2010,

Securities on issug have increased from 2200 mallion o 30 June 2008 1o 6,400 million at 30 June 2010
due 1o the Cirpap recapitalisation completed in September 2009, On a fully diluted basis Goodman
Group had 7,751.4 million sccuritics on issue as at 30 Junce 2000

During Awngust and September 2008, Goodman Group undonook a fully underwritien equity capital
raising to the value of $1.3 billion from the issee of approximately 3200 million stapled securitics. at
an issue price of $0.40 per security via an institutional placement and a one for one non-renounceable
enititlement offering.

On 16 October 2009, a5 part of the Groups capital management initixtives, CGoodman Group issued
5500 million in hybrid securities 10 China Investment Corporation (C1C), a whaolly state-ovwned
Chinese invesiment company. These hybrid securities were classified as a prefierred equity inferest in
Goodman Group and are exchangeable into ordinary secunities al varving exercise prices from 50043
to $0.45 in three tranches over a three vear period ending 30 June 20127, As the holder of these hybrid
socurities CIC iz entitled to a 10%% per ansum coupon umiil | Jansary 3002 and 1 1% per anmum
thereafter,

¥ IF all O hybrid securities weve converted inlo ordinary staphed securities, CHC will have an approsimale stake of 18.2% in
Clemcsbman Ciroup, and the right w0 sominals a rpeesmtative 10 the Coocksan Cirogs boand of Dineclon
34
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In oddition there are 276 million options over ondizany secuntics iswed 1o CLE that expirg in
Slay 2010 1, whech wall provide the Croup approsmately $TE million in procceds

The procecds from the equity msing were wsed 1o retire exastimg dmwn debt wlach reducal geanng
Trom 48% (une 2009) to 23% (Junc 20100, Ar the sme tme Goodiman CGiroap slee renegotutod &
sigifbcam portion of both Goodman Group's bank debi facalmics and the bank debi facalities of funsds

managed by the Group
4.3.1 Securityholders

The secirity hiolders of Croodman Group conpnse both msnitional and rewmil investors. Sulstantial
secunivholders (greater than 5% iferest) are smmmaneed m the hie below

Tabie 18 Goodman Groay subiilasdial anal TS e 210

Feaceadage i heial
Raatiliei Ol &hfurinre Midanidl dlagsel
OB EELIETIIES
1P} Ciroaap 4510642 R
Commmen s lth 1B of Anstmlis e 52 Al
AMF Limulad T G & i
HlackRock thmup ERE Lk
Vg Investmenis kT AT Ll
Fadd I, MRETY JL=

e 45N S L CITETE
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4.3.2 Security price performance

The secunity price for Goodman Group has recently traded between a low of 3014 m March 2009 and
o hagh of $0.92 in January 20009, Since the recapalsation in September 20000, Goodman CGroup
socuritics have rended in line with the ASX 200 Propeny Index and traded between 30,56 and 30,74
s can be seen i the figure below.

Figure 13; Gaodman Greup securily activity on the ASX jas al 22 Seplember 2010}
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The Groodman Group seaunty price has penerally boon commelated to the performance of the ASK J
Property Index alihough it declimed sharply early in 2009, This could be atiributable to the debt
position of the Giroup, Although most propernty companies experienced sigmfican asset devaluations
2 a result of the global financial erizis and therefone leverage issucs, many recapitalissd during this
period, Whilst large scale property devaluations and foreign exchange movements caused sigmificant
pressare on debt covenants the perod was alwo charactensed by banks tightening crodin policics
regarding pearng and debi cxposures. As Goodman Group recapiialised durmg the latter period of the
global financial crisis iis secunty price was impacted more significantly as investors keoked 1o exit
nskicr, leveragod investments. As can be scen by the above figure, following 1is capital raising the
Group has traded more in line with its peers

The share price has trended upwands since the end of 2009 in light of the following:

#  sirengthened balance sheet: as a result of the capital rssang as well as the sigming of Aregc
initiatives with investors such as CIC, CPPIB and CBRERT

e improved credit standing: on 29 September 2000, Standand £ Poor’s releasad a publication
stating that it kad affirmed Goodman Group’s BBB credit rating and ihat the Group was no longer
on “CreditWatch® dwe 1o the recent capital initiatives undertaken

=  gxpasure o development and lunds management: the Group’s cxposare o active development
and funds management income, which are tvpecally highly leveraged to market recovenes, relative
10 Mone passive income streams swch as rental income.
36
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Singe the announcement of the Proposed Transaction and the Y10 resulis (meluding updated
guidanes for FY' 11}, the secunty price has been stable since these announcements were langely in ling
with consensus cxpecialions.

4.4 Debt structure

Followimg ihe above mentsoned capital initiatives, the net debt of the Growp declined from 4.0 ballions
o5 of 30 Jume K9 to $1.% billion at 30 June 2010, A significant portion of Goodman Group's
outstanding and undravwn debt 15 from unsecured facilines. The Group’s next uafunded matunty is dug
during the vear to 30 June 2013.

Gioodman Ciroup”s debt matunity profile is presented in the figure below. This specifically excludes the
51.2 billion of unused fhcilities as st 30 June 2000, These unused facilities, together with $0.5 billion
of cash, provide the Group available liquidity of $1.7 billion.

Figure H: Goodman Group debd maberity profile [30 Junae 2019
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The Ciroup % currently aperating well within its debt covenants, The key covenants mclude
maininining:

= 5 covenant gearing ratio of G0%, which at 320 June 2000 was 32.T%

= an indenest cover ratio of at least 2 0x EBITDA wihich ar 30 Junc 2010 was 3 8x

On 17 August 2000 the Group obtamed additional bank financing to the value of $150 mallion,
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4.5 Financial performance

Giopdman Ciroup's actual financial resulis for the financial vears ended 30 June 2008 and 30 Jane 2000
arc summariscd in the table below,

Table 18: Surmimased inancial performance

Unallocated operting expenses (243 (5%
Oypeeruting EBITDA look ihrough) bt an
Lk Mmmmmm' (135) {11
Ohperating EBIT S0 k]
et borowing cosis (90} (200}
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Oxperating profit afier iax (pre missriibes) 432 a2
Minoritics” 24y [52)
Ohperating profit aficr ax {post minoritics) 404 E1T)
Wabmtion movements {1305y (665)
Dicrivaiive mark io sk 162} (75
Mon=opemating and non-cash flems (] {128}
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2. Relates o Chousd Oiroup's Sy by Bl i ] etk HAS cxmsertibe imstrumenis.
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Ky observations in regpect af the financial performance of Goodman Cinoup include:

* investment operating EBITDA decreased by 16% on the previous peniod due 1o balance sheet
asset and fund sales resulting in lower property incomes and sdverse forcign cxchange
mavements. The Group’s comersions imvestments have also been exposed to similar market
comditions which has contnbuted 10 reduced distnbutions on these investments duning the vear

*  management operating EBITDA declined by 16% dnven predonunantly by a decrease in funds
under managenient of 12% and adverse curmency movements, Ao mipacting the management
Iussiness has been the back of transactional activity within the funds for which Goodman Group
wonld normally change a fee for servce

#  developnsent operating EBITDA decreased by 54% on the previows penod which was attnbutable
10 lower completions (down 80%% on the prior 12 mooth period), a gencral lgher mix of foe for
service activities which are tvpically charmctensed by lower margins due to the lower nisk profile
of this type of development and adverse foreign exchange movements

3%
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Annexure 1 — Independent Expert’s Report continued+

*=  borrowing costs were down significantly due to the Group®s capital rising that paid dawn a large
porton of existing debt balances and offshore component mpacted by forcign cxchange
movemenis

*  aesels that were devalued (inclusive of foreign exchange mipacts) durning the vear included
investmenl propenics (52 10 million), invesiment propenics held by asseciates/funds (5314
million) and impairment charges (3145 million).

4.6 Financial position

Goodman Group's summansed siatements of financial position as at 30 Junce 2008 and 30 June 2010
nre presented in the inble below,

Tabde 1T Surmimar sed finsncial posiion

Eclual a&ctual
209 2810

1% wellion} {5 rmdllion

Investmaents 1530 2,310
Fund imvestments L 3m
Devehopesent amsts 1318 1245
Inizsgibles 1123 ax
Cash 243 518
by mescts M5 17
Total assets FET) 7,808
Mt imterest benring lisbilities {4,240 (2.276)
Oty [abulitics (565) {604)
Total labilithes {net of cash) {4,805 (L876)
Mlinceities (31%) (798)
Net assets (st minorities) 1% 3924
her metricy

Reported NTA per security ( fally didated) 0,84 $0.85
Bock valwe pearing’ a1 2498

Sy Cnowndimian |ievanp oornpaey 111 M) Srewssng ool e, 1ga s, paasntation

Note:

1 Caloulsied s net doht Yolal ssacts ke caslt

We note the following with regards to the above summarised financial position:

= the fall in the valee of imeestment propenies was driven by a mix of both propenty devaheations
(5210 million) and asset disposals ($300 million)

#  fund investmients decreased in the 12 months 1o 20 June 200 due 1o the Group recognising s
share of the losses within the funds as discussed in Section 4.5 above, The Group's carrving value
of invesiment funds was also impactod by adverse foreign exchange movemcnts due to offshore
msscis

L]
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= development asscts remaimed relatively stable with a slight decreass driven by the capital
management mssatives that were initiafed to redece net cash outilows and a generally bower
compbdion rate durmg the penod and increase i the WP compaonent

#  1he majonty of balance sheat imtangibles relate 10 goodwill recogmized on Continental European
logistbcs bazinesscs (38%), goodwill recognised on United Kingdom logistics businesses 11%)
and management rights attached fo the business parks in the United Kingdom {20%). The meajonity
of the movensent in the intangibles balance related to adverse forcign carrency translation (S182
million) as ihe key peographical ancas io which imtangibles relate are oatside Ansiralia

*  the Group's net debt balanoe has decreased significantly since June 2009 as a resalt of the capital
raising, the procesds of which were predominamily wsed to pay down existing debi balances

= the Group's external minority interest in the balance sheet increased at 30 Jume 2000 dae o the
issue of the hyvbrid comvertible securitics issued to CIC. Refer to Section 4.3 for furiher details.
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5 Valuation of MAC
5.1 Summary

We have catimated the current fxir market value of MAC to be $181.5 million on a control basis.

Whilst the principal asset of MAC 15 the kasehold interest in the Property, m order to estimate the fair
market value of 100% of the equity of MAC to be acquired by Goodman Group we have also
conssdered MAC s net debi position and any surplus asscis or lishilitics. The CBERE Report considers
cach component of the Propenty and applics specific mathodologies includang buat ot limnted 1o both
the discounted cash flow (INCF) and capitalisation of mamtainable camings meathodologics.

The estimated fair market valse af MAC iz presented in the table below,

'l'ﬂ'll:iﬂth“-ﬂmﬂ'm'lllﬂlll

Fair merket valoe of the Property s
Blet deti (2.0
Workang capilal .
Equity valu: of MAC 1215

Sadifiont L udiicdined M il sdatomiots of MO, Dk Corpodite P aiilysn.

The fair market valae of the Property of 52015 million has been adopted based on oar review of the
CBRE Report as summansed in the following sections. An extract of the CERE Repont is meluded as
Anmexure 2 of the Motice of Meeting.

5.2 Valuation of the Property

52,1 Introduction

CBRE prepaned an independent valuation of the Property as o1 31 July 2000 an an “As [s” basas, We
have held discussions with CBRE and have reviewed the terms and conditsons of their engagensent.
W have also obtained their writben consent to refer to their valustion of the Property im the
preparation of this independent expen report.

We have conducted analvsis of the key assumptions mcluded in the CBRE Report and assessed their
reasonablensss m light of cur understanding of MAC s lastonical operating resulis and fitare
prospects as well as the indusiry and ceonomic faciors specific to MAC and the Propeny.

Based on onr analyvses and dscussion outhned above, we have concluded that:

= CBRE is independent of MAC and Goodman Groap in accordance with the gusdelines in ASIC
Regulatory Guade 112 “Independence of expens”™

# 1he CBRE Report was prepared by profissionals who have sufficsent quahfications and
competencs 1o provide an informed opinion of the fair market value of assets of this nature

*=  he valuation methods used are appropriate and appear 1o have boen correctly applied 1o estimate
the fair market valoe of the Property

41
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* e approach adopted by CBRE is contistent with nuarket practice and the assumptions sdopted by
CERE do not appear unreascnable or mappropriate for the purpose of cetimating the fair market
valug of the Property.,

CBRE determined the fair market value of the Propenty to be 3200 5 million (excluding stamp daty

and legal fees)

The Following table sets out a summary of CBRE's asscssment of the fair market valoe of the

components of the Properiy.

Tabide 18: Fair market walus of the Propert

Assesyed Capialsalion  Reversionary Walue

Typa ol wakw WaALE Malp Tkl BGET
(LT | & ermllinng [T {yedrs| 1] I} LAl

Dpcratsonal Airpert &a [LE]] L] ] UL nia n'a

Aviation lmancies Ground & 215 110,045 185 L] BTE Fil]
Ibabting

NoneAviation Cireund 20 ) 568 10.54 G257 BT g

Chilley Bt Park Ciriing 490 A5 7.9 L] RIS 147

Emgsion Ceniral Mlava  Tialkding: | 111 Q451 4,00 B8 B 21K

Development Lund Ginound iTR TI 444 na nin i 120

Toiul P K]

Seanree: CHEE Bepont

e

B Raverskomary vishl b the men ks rontal awoimis os & potoomtags of th assgssd valiog

3 Towdad ralg of thees keasss: 6. 73% 1o DIFCY, 7.2 spplicabls 1o 1P Australis and 7. 75 t0 O Fugls

1w =t applicable, WOLLY = wisghied aversgs lossy @ xpary

There has been a kack of significant transactional activity in the propenty sector over the past two
vears, particulbarly for real estate assets in exoess of 320 million, which ereated diffscultics for propeny
valers in observing reliable price benchmarks. However, in recent mosiths volumes have increased,
including for large propertics and portfolios across all sub-sectors of the property sector (including
inclusirial property). 'We understand that these rocent iransactions have boon generally occurming at or
close o the independent valuations propaned for these properties. Even though the site and tenancy
charactenstics for the Property are somewhat unsque and not capable of precise benchmarking 1o other
giteg, CBRE lkas no reason 1o believe that the csiimated Eair market value of the Property and the
individual sites contaimed within its report could not be achieved inan anm’s length market
trsaction,

We consider the key mssumptions adopicd by CBRE for its valuation of the operational amport facility,
the developed property and the vacant developable land parcels sepomitehy below,

5212 Income producing property

CBRE has usad bath the capialisation approach and the DCF methodology 1o derive the fair market
valoe of the propenty components of the Propeny, with the exccpteon of the vacant land. Specifically,
property conponents of the Propenty melude the following:

*  avialion ground and building leases
*  non-avialion ground keases
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=  Chifley Buginess Park
*  Kingsion Central Plam,

Capitalisation approacl
In valuing the property components using the capitahisation approach, CERE kas consadered the
following:

= b el incomse attributabls 1o cach sie, based on fully leased rental income a1 markel rabes and
any cutgoings, incorporating an allowance for vacancics and bad debis

= g appropriate capitalisation mic o apply o the net income atirbuatable to cach site, hanving regard
o relevant conswderations mcludimg compamble tmnsactions, margm above the 10 vear
government bond rate, the laxschald nature of the propeny (as opposed 1o Frechald), the nvpe of
sub-leases in place (e g ground leases or ground and building leases) and the length of the sub-
leases in place

*  gtimated capatal allowances for each site 1 respect of future cash costs for adventsang, capital
expendilure, commissions, incemtives, bating up allowances and fiure income derived from
designated development precincts and vacant temancics. Present value adjustments were also made
10 incorporate any current rental shortfall or profit for the period up to cach tenant s nexst market
rent review date,

The capitalisation rates adopied by CBRE range from 6,75% to 9.00%, and are derived from

consideration of the aforementioned factors rebovant to cach site and recent market evidence. The

Property has both ground and above ground lease tenants. Typically ground beases have a bower risk

profile than that of buildings or building rentals doe 1o there being no obsolescence risk or ofher nsks

asgociabed with construection and leasing of above ground improvemenits. As such, grousd leases, all

things being equal, ane ivpscally valoed ai a lower capitalisation raée than sbove ground leases. CERE

bas also had regard to the tvpically observed vield differential between frechold and lexschold mies,

We note the following specific Bctors considerad by CBRE in sclocting capitalisation ratcs:
Avwiation ground and building leases

A capitalisation ratc of 9.0% has been adopied for the aviation groasd and buibding leascs. This higher
rale pccounts for factors such as the typical short term nature of these leases, the small scale of the
inlividual kand parcels, the significant pertson of above ground leases, age of hangar buildings and a
reasonably significant pending office building vacancy.

Mon-aviation ground beases

The mom-aviation arens perinm io ground leases and have an attnbaiable capitalization mte m the mnge
of 6,75% 1o 7,75%. CBRE has made reference to recently observed prims industnal asset vields with
similar werghiod average leases that were in the ramge of B 0% to & 3% whilst also taking sccount of
the prime location of non-aviation arcas. CBRE also considered the sales evidence from long-term
commergial mvestment properies with capatalisation rates from 6.27% 10 9.36%. W discuss the
impact of recent announcements in relation o DFD i Section 3 3.1 below,

Chifley Business Park

In assessing Chifley Business Park, CBRE has had consideration of the groand lease nature of the
ez, the lomg dated WALE (37,9 venrs) and the extent to which the surmoanding business park
development has ncreased the tenant densand for this site. Taking into account these factors CBRE
ks adopted a capitalisation rate of 7.75%.
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Kingston Central Plazs

For Kingston Central Plaza, CBRE has adopted a capitalisation raic of 8.73% which is comparable io
the range of 7.12% to 10.63% evident from cight recent shopping centre transactions, CERE also
comsidered the leaschold nature of the site and the adjoaning vacant land parccls diluting viclds. Ona
capital value rate comparison, the Kingston Central Plaza valwe of 52,183 per square mctre falls within
the range of $2,065 1o 53,781 per square metre evidenced from the erght markel transactions. W note
that of the caght transactions, only ome sale socurred in Victona achicving a capitalissison raic of

£ 4T% and $3,22% per square metre (gross letable area),

Income assumplions

The main approach used by CBRE 1o determine the gross rental income for the purpose of applving
the capitalisyiion approach was to derve the market rent for cach individual tenamey hased on CBRE s
pssessment of a current market rental rate for both ground and building lexses. In comparison to the
current contractual rents, we note the following:

#  Chifley Business Park, comparable market ground rent evidence also indicates the niajomty off
current contract rents ane below market ratcs. This s atmbutable to the fact that the foundation
tenanis are cumently on below market contracts which were designed o incentivise tenants to
occupy the catate. It i anticipated that market reviews that are due to take place in the next 12
mnths will resuli in these rents increasing o market rabes

= for DF0 there is a remial shonifall of approsimately 3006 million per ansum allowing for CBRE's
market rent assessment compared 1o the current contracied rent. CBRE has assumed that DFD
would exercise its option 1o extend the lexse until 3024 and therefore it has been assumed that
rarket reversion does not occur umtil 2024, We have abso considered the effect of rocent
announcenents in respest of the financial sitoation of DFD on the CBRE valuation. Refer to
Section 53,1 for funther detadls

#  1he two remaining pon-aviation ground lcases extended 1o BP Service Saation and O Fucls
Service Suaion are in the process of review and a final determined contract rent is nod vel known.
From discussions with CBRE ithere is likely to be an uplift in the current rates to reflect the market
posHion.

Some tenancies within the aviaton land site were designated as development precincts under the

current master plan and will therefore be developed into commereial ienancies. The met present value

ol rental income derived firom thess tenamis over an expected development period was used o value

these tenancies as opposed o the capitalisation approsch. The adopited development defierral times

were three, 5% or ten vears depending on the particular tenamt. The net present value of rental mcome:
was added o the capitalised value of the aviation ground and building leases as another capital
allowance iem.

Based on our review, the capitalisation valuation approach adopted by CBRE i an appropnaie

approach, is i line with market practice and the assamptions adopted are not unreasonable.

DCF approach

In determining the DCF value of the pure propenty components of the Property, CBRE has prepaned a
10 year pre-tax cash flow forecast. Cash fow forecasis over the imitial 10 vear peried were cstmted
based on expected industry dynamics and factors specific to the Property,

The terminal value for the DCF mehod was based on the theoretical expected selling price that eould
be achieved if the assets were to be sold on 31 July 2021 {10 vears subsequent to the valuation date)
by applying a terminal vield.
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Based on our review, the DCF valuation approach adopted by CERE 1 not unreasenable considening
the inputs and assumptions applicd, and & broadly supponve of the capitalizstion approach.

5.2.3 Vacant developable land parcels

CBRE has identified vacant land parcels suitable for development in sccordance with the current
master plan nominated development precincts, Thire are approximately ning separate developable
Land sites bocated within four precinets. Im deriving the fair market vabue of the vacant land parcels
within the Property, CBRE has assessed fair value based on deferred land values wsang different
development time bag periods applicable to cach vacant sie, Estimates of the capital costs roquined 1o
rendder the land sustable for development were also considersd to amive ai the assessed vacant land
value.

A suminsary of the asscssed vacamt land values i provided in the table below.

Tabls D) Summary of B asisised vacant developable Land parcels af the Property

Adah it walue

B Al boresd el ol
gross land Dhelesred delermant -.'|r.'.l|n[|r|_1-nl
Lan<d arpa value grens land I [ 5k

[T | B wakie (5 &gimj| [jead) [ U]
Paert Frecinet ©, oot laned adyoining Kingstos Central Plara 19265 175 175 Nil 14
Tt Procinet C, rear bmd sfoining Kingston Contral Maza 90| 1] ([L1] Hil 0%
Precimat €, oomer Grange Rosd 655971 185 185 Hil BT
Precemt E, south sede Sovomd Avenue 62050 sz 224 Hil 1.2
Part Frocinet E wiest side Bundors Parsd: i &TT 13 T o 62
et Precanct E. south ssde Farst Avense: 17 404 i i) 150 th 13
Fan Procine! E. nonh side Lower Dandenong Rl 0 254 170 122 T 27
Pt Precinel E. north side opposile DeHavillmd Boad B 400 1] 152 £ m7T
Procasa B, posssble aviation soss: hehind Procined E il ) 1] 51 [} 1.8
Precimeat T, rear land 140,00 190 18 3 s
Precemet 13, rom lamd 126,370 ) 250 Hil fr k]
Totul THAH BT
Saamod: CIRE Rapan
Wote: I CHRE ool outi o remalier Lanall bl for devchop il i cach parcel buncd on Laned arca.

We note the following 1 relation 1o the assumptions CBRE has adopted in determanang the fur nuarke
valog of the developable land:

= CBRE cstimated land values per squane meire having regard 1o market band sale evidence from
recgni indusirial land parcel sales. Evidence indicated transaction prices in the range of 5144 per
sam to $300 per sqm. In selecting the valuse per square metre to apply, CBRE consdered the
position of the developable land parcel on the ste and its potential future appeal. Tyvpically parccls
wiih a high degree of strect frontage and passing iraffic ane mone valuable than those that do not
possess these features

*  CBRE abso considered the sequencing of development having regard to the zoning of the Land and
likely market appetite for the site. In these circumstances land values were escalased at 3.0% o
5 0% per annum {consistent with mflation of expected land capital growth) depending on the
quality of the site and disconnted back af a discount rate of 7.5% basad on carrent land valwes for
commergial lind
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+ CBRE has estimated infrastructure cots to render cach individual land parcel suitable for
development having regard to o thard party repont prepaned specifically fior the Property i July
2009,

The vacant land parcels are available in different precincis within the Propenty and have been asscesed

by CBRE individually with conssderation of specific location, size and nominated land use as per the

approved 2000 master plan, The majonty of the vacant parcels are non-competing developments and
have potenitial to be co-developed ai the same time given the different end user profiles.

W observe that the average prce per square metre af %120 12 not meonsistent with the observed
market evidence.

5.2.4 Operational airport facility

CBRE has applicd a capitalisation approach as the prmary valuation methodology 1o estmiate the fair
market value of the operational sirpont facility.

In order to continue to hold the Propenty and to develop the surrounding property, MAC is ebliged 1o
conlinae o wse the site a8 an operational ainport. Accordingly, CBRE has considered the ongoing
revenue and costs asscciated with runming and maintainimg the operational arport. This inchedes

revenues from landing foes and other aviatson-related charges as well as the costs associated with
maisizining the nawayvs and conporate overhcads.

CBRE has observed that at present the operational airport & currently ina boss making positeon and is
forecast to comtinue for the foreseeable future. Accordingly, CBRE has valeed the butiness as a
|Lﬂ.hﬂl}'ﬂf5|4mﬂllﬂb}ﬂp1hlmmﬂmmm¢d mexininanabde ongoing annaal loss from the
operational airpont facility using a capitalisation rate of 30% which mmiplicitly assumes that the
opcrations remain loss making for approscimately three vears and then bocomes break-even thencalter.

Annual aireraft movements at the Property have decreased by 13% duning the vear ended 30 June
2010 o 282,734 movements’, and it is difficult to determine when the Property would be in a positive
oecrating incoms position. Considening the Propeny has made an operating loss cach year over the last
five vears, CBRE s valuation approach to capitalising the operating losses docs not appear
unrcasombde,

Hewever, we nobe that more recent resulis for the aviation operations indicate that operating lesses are
less than these capitalised by CBRE in their assessed value which may indicate a kvwer liabality or
break cven value may be achicvable.

We note that to the extent that the operating airport component 15 able o generate a prodin, there may
be pofeniial upside in the valuation of this component. However, 1o the extent that the operational
parpost beconses more profitable, the Goodman Group is able to participate in this upside throagh
terminatng the Airpont Management Agreemient and Goodman Group 1s mot exposed 1o any downside
rigk on the profitability of these operations.

We note that CBRE had not been provided with the audited financial statements of MAC for the vears
ended 30 June 2007, 2008, 2009 and 2010 but rather management accounts & audited accounts are not
reqquired to ke undertaken by MAC. Should the financial doc diligence of the Propesed Transaction
reveal materally different gross revenue and operating expenses relatng to the operational mrport,
then the asscssed valuc for the operational airport may chamge. Based on discussions with Coodman
Group management, Goodman Holdings representatives and MAC management, the current budget
and forecasts prepared by MAC are broadly consistent with those contaned in the CERE Report,

¥ Mirserveecs Azl
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5.3 Other considerations

53.1 Direct Factory Qutlet

I Aurguast 2000 it was announced that the owner of the DFO chain, Austexs, was m financial disiress
and that as & resuli, it was likely that the entire porifodio of ten DFO siores across Australa would be
sold 1o repay the $1 ballion in debt owed,

Whilst the exact consequences for MAC are somewhal aneentain at the moment, these cvents ans
unlikely to have an adverse mmpact on the ground rents 1o be received since:

*  [DFs current lease expires in 2014 and CBRE has assamed that the 10 vear lease option would
be exercized by DFO as it is below market

*  DFO is currently paving ground rents based on industrial activity. A higher ground rent based on
commercial land use could be contractad with any new tcaant indicating potential upside to the
vakuation of the current DFO site. Considenng a new femant would pay 3 higher rent which would
offeet any income foregone if DFO vacated the premises, there is unlikely to be any matenal
downside sk

= we discussed the implications of this development with CBRE and they consider it likely that an
alternative tenantis} could be reasonably likely to be found in the event that DFD were to exit the
sl

* in the event that the subsequent purchaser of the DFO operations at the Property docs not exercise
the 10 year oprion, then lease terms indicate MAC has the righi 1o cwnership of the DFO building
ot lease expiry or defaalt and would therefore reecive both ground and building rents.

53.2 Management agreement impact

We note that CBRE has assessed the fair market value of the operational airport and the aviation
tenamcics based on the underlying income and growth cxpeciations of these assets and not had regard
to the proposed sub-contracting arrangement. However, for the purpose of the Propesed Transaction,
Geodnan Group would sub-contract the operation of the operational airpon and related teaancics in
refurn for o pavment of $1.7 million per annom cscalated at 3%.
The $1.7 mullicn payment 15 in line with the net income of the aviation terancies and operational
airpont based on the assumpiions set oul in the CBRE Report. Funthermone, we note that from the
perspective of Goodman Group this payment is in substance a ground kease rental stream, Since the
attributed poreon of the CBRE valuation for these assets is 322, 1 millsen, the implied rental vield for
this transaction is 7.7%. We do mot consider this implicd vield unreasonable since:
= gl bonancy i securc a8 mantaining an operational airpon is roguined wnder ihe currest master
plan

= e airpont operator is responsible for all aviation revenucs and aviation expenses

= gl airpon operaior is o indemnily Goodman Group againat amy claims related o the aviation

= the airport operator is o provide a 510 million geammics in favour of Goodman Group to be
drawn against in the event of non-performance

*  Goodman Group i to hold ep-in rights m relation o the operation of the airpont component of
the Propeny
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+  Gosdman Group has the option 1o termimate the agreement at no cost at the end of vear thres and
vear gix. This mechanism provides Goodman Group with an option over any potential incrcase in
operating income from airport opertions.

5.3.3 Other considerations

Preparing a cross check o the valuation of the Propeniy is problamatic sinee:

= il asset is unique 85 ihere ane no directly comparable assets that have a mix of aviation
components, are predominantly leasehald or are mamly ground keases

* s o signaficant portion of the value of the Property pertains to development land which
management i not forecastng to generate any camings in FY 11, we have been unable to apply an
carnings multiple or vield comparsons methodology.

However, we note that the CBRE Repont contains observable market data for a number of recent large

scalbe tranaactions, the most recent of which was the 3220 mallion sabe of the Salia Properics indusinal

pontfolio m July 2010 comprising cighi propertics throughout Australia with three propertics in

Melbourne,

It is abso noted that from our discussions with CBRE and our general industry soundings that there is

increasing evidence of a numiber of bidders exsting for the more recent transsctions, a Bctor which

shows support and demand for large scabe property iransactions. i is therefore not unreasonable o

conssder that there would be a mnge of buvers for an asset of this nature if it were to be put on the

enarket,

5.4 Other assets and liabilities

MAL will be transferred to Goodman Group with a “normal” kevel of working capital and therefore no
cash inpection of working capital release will be required by Goodman Group post completion.
Anything in excess (or deficit) to this will resuli im a completion sdpustment which will resuli in an
pmendment to the amount of consideration to be paid. Our assessment s based on MAL having a
‘mornaal” kevel of operating working capital as at the ume of completion, Any change to this, to the
cxbent that it forms a completion adjustment, is unlikely to have a material impact on the Proposed
Transactson,

5.5 Conclusions
The vahaation of MAC is summarised in the following table.

Tabde T1: Vabaation of MAC before sl Tran Section

Fair market vabse of the Property 2018
Mt det {2000)
Working capetal :
Equity value of MAC W18

'm: CTHEE Roport s Dot Corporsiy Finanog snathysis
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6 Valuation of the Consideration

6.1 Introduction

In order to cstimate the fair market value of the Consideration, we have considenad the fair market
value of the Goodman Ciroup securitics o be received as part of the Equity Consideration and the fair
market valug of the Vendor Finance Congideration.

T determine the fair market value of the Goodman Groap securitics forming pant of the
Congideration, we have had regard 1o recent share trading prices for Goodnian Group secuntics,
Whilst this is in contrasi to the net asseis approach for estimsating ibe fair market value of MAC, in our
opimion, recent trading in Goodman Groap securities provides a reasonable cstimate of the
comsideration 1o be paid by Noa-Associated Sceartyhobders, the reasons for which are presemod
bolow.

6.2 Equity Consideration

We have assessed the fair market value of the Equity Consideration based on recent trading in
Gopdman Ciroup securitics.

6.2.1 Approach

In arder to estimate the fair market value of the Goodman Group sscunties o be issued under the
Equity Consideration, we have relied wpon an analysis of recent trmding prices for Goodman Group.
In our opindon, recent trading in Goodman Group sccuntics provides a reasonable estmiate of the fair
market valie of the Equity Comsideration io be pasd 1o the Goodman Family sinee:

= i the Proposed Transaction procesds, the existing MAC sharcholders will reeeive 225 4 million
Gioodman Group securitees, which based on the fully dilwied ouistanding securities as at 30 June
2010, equates to approximately 2.58% of the total cutstanding secunties {or 3.4% an an undiluted
basis}). This interest & the equivalent of a mmonty or portfolie interest in Goodnian Group, The
trading price of a Goodman Group security represents o minonity value

= the Fropeny represents approcimatcly 25% of Goodman Group®s wdal on balanes shaet assets
therefore amy potential market re=miing ansing as & resuli of the Proposed Transaction is not likely
to have a materal impact on the security price of Goodman Group, Funhermon: cur analysis has
inclwded trading in Goodman Group secunitics subsegquent to the Anmouncement Date which
wonld include the market s view of amy dilutive or other mmpacts of the Propesed Tronssction

# there is a higuid market for Goodman Growp secunities mcluding a strong retail and instiwticnal
securitvholder base 2 well as significant coverage from buy side and sell side research analvats,
Furthermsore, an 19 Awgust 2010, Goadman Group announced itz FY 10 resalis to the market and
provided on updated cutlook of the operations of the Group mcluding revised guidance for FY 11

= gwver the six month period to the Announcement Date T5% of Goodman Groap's toal securitics
ouisiamding had changed hands

*  fhere has not been significant volatility m the recent trading of Goodman Group securities that
would limit the applcability of this appraach,
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6.2.2  Analysis of recent security trading

Thwe daily segumty price over the three month penicd fo the Ansouscement Date meged between
5§10 58 and %071 o sct out bolow

Figure 18; Geceoetrnan Gircen 's Focenl security trading [an ot 32 Ssplamber 2018
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As cvadent above, Goodman Ciroup's secumly prco has racked broadly m ling wath the ASX 200
Froperty Index both in the poriod mmasediately pros o the anmouncement of Proposed Tronsschon anid
smce that date

A brpel sumanary of the rocend tmding history s detailed below.
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Further anakveis of Goodman Groap’s seeuniy price is provided in Sectsmn 4.3 2 above
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Annexure 1 — Independent Expert’s Report continued+

We are of the view that secunty trading subsequent 1o the Announcement Date 15 the maost suitable
benchmark as i reflects detailed dsclosure of the particulars of the Proposed Transaction and its
impact on fature operations. Likewisc it is noded that Goosdman Group presented s Fy 10 fimancial
results on 19 August 2010 which included a detailed anabysis of 115 current operations as well as it
faiure strategy and trading outlook

We note that if equity were 10 be rased from the market 1o fund the acquisition of the Propenty, thas
capial woulbd pvpically be priced at a discount 1o observed rading prices in arder bo encourage
participation in the aquily raising.

Whilst the sccuritics to be issucd as Equity Consideration will be held in cscrow for a period of two to
fiwe wears, and therefiore these securitics have a theoretical lower value in the hands of the
secunitvholder, we have not applied a discount for lack of narketability since:

*  the holders of the securitics are to receive distibutions which will provide a holding period retum

*  since part of the mtionale of the Proposed Transaction is to increass alignment of the holder (Mr
Gireg, Goodnan) with the Group, we have assumed the holder has a long term investment horizon.

Taking this isto accpant, we have estimated the current fair market valve of a Goodman Group
security on a minority inferest basis 10 be in the range of $0.60 to $0,66,

6.2.3 Conclusion

This valaation of the Goodman Group sccurifics has been performed on o manenty interest basis sinoe
if the Proposed Transaction proceeds, the Equity Conssderation 1o be received by the Goodman Family
will represent a minority inbercst in Goodman Group which will increase the Goodman Family's
inerest in Goodman Group e approximaichy 3% of Goodman Group’s outstanding capital.

The table below summarses the cstimated fair market value of the Equity Consideration.

Table 13: Assessed ol markel vabee of !quiﬁnﬁliu‘iﬁ basis)

Cioodman Ciroep securitses o be isseed (million) 1254 il ]
Acasd e maskel valss of a Uoodman Cireup seaanty on & sssonty bai (5) LLEET 5
Anaeveed Tair market value of Equity Conslderation {3'million) 1342 1488
Somrce: Dickoitic Corporati Finamo:

6.3 Vendor Finance Consideration

Im estimating the fair market value of the Vendor Finance Consideration we have had regard to the
fture cagh flow profile associated with the Vendor Fmance Consideration which includes a 6% per
annum coupon payvment, paid semi-annually m sddition 1o the repayment of the 333 million prncipal
aameuank vt thee end of the three vear cscrow period.

We have sebected the face value of the principal a3 the fair market value of the Vendor Financs
Consideration.

5l
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6.4 Conclusion

Bazed o the above amlvsis we have estimated the {air marka value of the Consideration bo be in the
range of %1702 million o 5185 8 million, the componenis of which are presented below

Tatie 78 Comelimiom = Ly markel valis of Condidemlion

E s High
[1 3 LT ¥ oM

Frar naskst valee of Tipaly Conpsdonsnm Sexium nd 1352 IHX R
Fimnt skt vahas of Visdor Fisance Consideération Sation i1 350 LA
Fadr murket value of Conslderaiia 1z 1ELR

Semrce: Ehclosiis L omprrsis Fassmes sl
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Annexure 1 — Independent Expert’s Report continued+

T Evaluation and conclusion

In our opinmon the Propesed Transactson e fr and ressonable fo Mon-Associsied Secuntyholders
Advaniages of the Proposed Transaction

ke Proposed Troorsacilan Is of fair marker valwe

5ot oal bedony is o companson of our asscesment of the fakr marked value of MAC with the fisir murke
value of the Consaderation

Table 19: Evalualion of Lermezs

Lawi Marghs
Bscdinn N rintdi e IV rralinn|)
o numwhet v off O Foopars LS b ]
BAAL net defhg oanstasbing (2 = 1 1E]]
bt e oty 9 '
Far marken valus of AT 5 1ELS 1605
Fim kot wadme off Fapnty O lesniacin il 1152 1K X
Fa# markia vl of Vaakor Feance Cuisskaming i EL R i
Falr murket value of Ciinslleraties 1maa LR
fanpdin! fererfuncder paymes for tee Propenty (] A

L | N A RIS

A st ol above, the Tair marke value of MAC s within ibe Gir market valee mnge of the
Comsideration. Accondingly, in cur opimicn the Proposed Transactson is a1 Eair market vahue

Sance the Equity Consideration component 18 based on a fived number of Goodman Group secarmcs,
the uliimate value of the Considemtion will depend upon the price of o Croodman Growp secury on
the date that the Proposed Trumsaction i implemended.

Regardless of the outcome of the Proposed Transaction,, the price of Goodman Ginosp seeures will
vary in ihe future, based on market movements, developments m the propenty market and changes in
the Girpuap's spocific cirounmsmances.

Wi have psscssed the value of the Considernbon basad on cnr amalves of recem market trading in
Gioodiman Group sccuritics. The table below sots out the effcctive valoc of the Comsaderation fura
ranze of pessible markel prices for a Goodman Group sceuniy io the extent that ihere 15 nie

correspanding change m the far market value of the Property. We note hovwewer that there s hikely to
be broad eormelation between the movement in the irading price of a Geodman Group security: and the

value of indusinal property, whach ia the pincepal drover af the value of the Property,

51
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Table 38; Semuiirdly af e Considedalion o Goodman Group's marksl s
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Oiir asscssod range 15 alw comssteni with the VWA of Goodman Ciroup obsorved in trading over

lomiger perids as weell as set onl below,
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Annexure 1 — Independent Expert’s Report continued+

Vhe fivanctal setrics of the Proposed Transaction are bevadly neural

Should the Proposed Transaction procoed, Goodman Giroup's key reported financial metnics, bring
forceast EPS, WTA por seouniy and fimaneial peanng will remain broadly uschanged as presented in
the tabic bolow,

Tabde 18: Financisl metrics of B Proposed Tran sechon

byt ol e
Mywa |w Pywi o gl
P gt Pirgsruatl T i Tresii
Tii Wrim e b T 1 B T I
WA por st sn ol 30 Jiine JOR oot ™ 441 e ] 1%
FY 11 EI% {opomsing j { cenin g ** 3 Mo 350 B hadow
Hlosidk vedme gemring (30 June 2070} e 4% (1P

S vivuriy L orporats imancs anahos

Nk

b Dl o pported M1 Vi 30010 [ivmia] santomens

I I PN RRRNREIIPT W TUPUSPY S S 1 R e ——

1 Tl v BAA Y s of s i ssmim i wsiing thet Proguarty ol L0001 asilion, WAL & remnaaciag debw ol g ol
I el & S0Y malliow lubsdity T @ sttlonai of tha Y ohdol Frrsicr Lol sl S5 mmllan of et o omits Binded
ferowm st bl Cacdition ) wd 337 4 s lem shurss o b sl w s Lguiry © omssderatam
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3 s bl k) i
EPs

W have been provided with a financial model propared by Goodman Group for the purposc of
anabvsing the impact of the Proposad Trmsaction on Gosdman Group. The fimancial model includes a
mumiier of inputs and assumpiions made by Goodman Grouge on the future performance of the
Property and the associated development of the site. W have performed an analysis on the progections
underpinning the financial model including Limited procedures regandeng the mathematical sccuracy of
the mode]. Chir work dad mot constitute an sudit or review of the projectsons in accosdance with
AUASH Standards and accordinghy we do not express any opiion aa to the relability of the
projections of ihe ressonablencss of de undarlying assungptions

F¥ 11 carmmgs from the Property subsegquent to implementation of the Proposed Transaction are
cupected 1o be driven prineanly by passive renial income on existing investment asscts al ibe site of
approgimatzly 533 milkion as well as 311 million {pro mia besed an parial vear) o be mecived as
part of the mansgement armngement for the operation of the avintion assets of the sile. Goodman
Giroup management also cxpocts to capitaliss interest on the purchase prce ol the developmicnt. pontson
of the site. Whilsy the amount @ be capitalsed 8 i exeess of the intercs 1o be indurrald for the fmding
of the Proposed Transaction, this is consistent with the Group's accounling policy and relevant
meoounting standands where indenest 5 capitaleod ot the relovant wenglned overage cost ol debi
Oyerall there m expeeted 10 be no dibutive impact on Gosdman Group's foreeast EPS for FY1 ) of 53
b 5 5 cents,

The Froposed Transacuon is expocted 1o be EPS socrenve over the modinm weem through the expected
realization of development profits as Goodman Group cxecutes fs development strbegy for the 73
hectares ol developable land located on the site of the Property.
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NTA

The Froposed Transaction is 1% aceretive to NTA per security, which when considered across
Goodnan Group's total net tangible asset base of 2.6 billion, the overll impact is mimamal,

Gearing
Goodman Group's reported book geanag as at 30 June 2000 of 24.9% 15 expected 1o increase by
approximately 0,.2% following the completion of the Propesed Transaciion o 235 1%

Avguired land bank consistent with GGovdman Group strategy

Agquizition of the Property will enable Goodman Groap o pursuc its focnzsed industmnal csale
development sirmbegy in a market where it is presently underweight. The figare below prescais the
historical gross market take-ap rte for Melboome industrial property, which represents the rate at
which end users are leasing of acquinng new indusinial properties.

Figurs 1§: Malbounms mduitrial property secior
o

.1
or

s
s
jor
im
g
(R ]

L]
2000 2001 200G 2000 2004 20085 2006 2007 2008 2008

—Copaninke up g G005 - 2009

Somnrie: Cisbenan Cevagy, indhtry arulysi. Dhchoite Corporate Finamoe snabys

Based on Goodman Groups historical take-up of industrial land in the region (or approsimately 25%),
conssdering the sbove, this translates o an anmueal fargeted share of approximaicly 150,000 sqm. Based
on Cioodman Group's curment Victonan developmsent strategy, the existing Victonan kand bank
provides for an estimated completion of 75,000 sqm (i.c. 30% expoctod shonfall per annum over the
next five vears. Should the Proposed Transsction proceed this is estimated to imcrease to 119,000 sqm
per annum which would substantially reduce the shortfall.

Mlarket analysis are generally of the view thai the Melboume industnial property market will continue
to sirengihen over the pext wo vears, It s expected that an improvement in the sector will be dnven
by improved sconomic conditions in both the local economy and the wider Australian economy. i is
uml:qnludI}nlm:lus:mnﬁrnh:lmlpmpn‘t:.'willhnmlhl;tunﬂ:r:]mtmlmdmc
decisions which will drve future demand for keased properises,

In addition to the above, the Propeny is consistent with Goodman Group’s existing siratcgy since:

= the Propeny lics within the current tangebed indusinal nodes of inmer south east Melboume. This is
one of the key areas previously ientified by Goodman Group as o fisture growth corridor and an
anca attractive 1o existing Goodman Cinoup customers

#  the developable land i predominantly carmarked for industnial and business park related
development, both of which are within Geodnan Group's identified wrget arcas. The Property
also has existimg and future zoned retnil precincis
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Annexure 1 — Independent Expert’s Report continued+

*  the currently proposed development profile will allow Goodman Group to build on ns existing
commercial momentum at the Property which includes its activitics ai the Chifley Business Park
where i has been mvolved sance 1999,

Whilst the gite also includes non-core lements, such as the operational airpont and relabed aviation

tenancies and a retal compaonent, the Group has plans 1o mitigae these exposures through the

management agreement with Goodman Holdings and future divestment of non-core retal

IMPIOVETCTS.

Allgrs Interest of Goodman Group's clifef executive afffcer and seciiriprholders

I the: Proposed Transaciion were o proceed, the vendorns” interests in Goodman Group, direct amd
indirect. woukd be approximately 3.4% on an undibuted basis (2.5% on o fully diluted basis).
Furthernsore, the terms of the Proposed Transaction are such that Mr Greg Goodman's igerest in the
Consideration is aligned with the securities sscrowed for five years. Based on investor soundings this
is s¢en a5 an imporiant mechanism in further aligning Mr Greg Goodman's bong term interests with
those of the secumtyholders in Goodman Groap,

Furthermeore, a5 the site will be undergoing significant development in the coming vears, the Proposed
Transaction will eliminate any perceived conflicts of interest going forward between MAC and
Goodman Group m respect of dentifving tenanis for these developments.

Disadvaniages of the Proposed Transaction

Increased exposiire fo nop-core aviation aod retall soivities

Following completion of the Proposed Tramsaction, Goodman Group will sequine the head lease of
Moarabbin Airport and as such will assume respansibility for the aviation operations at the site
outlined in Sectson 3.3.2. This component of the Propenty (which compriscs approximately 5005 of the
laned by arca and | 1% by value) is not consistent with Goodman Group's core strategy and
COMpEtencics.

Goodman Giroup bas developed a stratepy o mifigate the cxposure to the nmon-core aviation operations
through & management arrangement with the imcumbent operator. Under the proposed amangement
these functions would be performed by Goodman Holdings for a perod of 10 vewrs (breakable by
Goodman Ciroup at the end of three and six vears with six months notice). Geodman Holdings would
be required io pay Goodman Group $1.7 millios per anmum, in line with the profits gencrated in

FY 2010, {subgject 1o fixed 3% increases per annum} for the nght 1o manage the aviation operatims of
the Propenty and receive any profits generated as well as provide a 510 million guaraniee in favour of
Goodnan Giroup to be drawns agamst in the event of non-performance. Goodman Holdings wouald be
required 1o take out the necessary insurance coverage 1o mect regulatory requinements.

Airservices Australia and the Civil Aviation Safety Authority are responsible for air tmific
management and safety of the aviation activities.

Whilst this will minmmisc dircet exposare, the Group will sall retain everall responsibality for the
aviation operations as head bessce of the Property.

The Grroup will also acguire retail improvemenis oa the oy which ane not pan of 1is core
opcrations (comprising approximately 5% to 10% by value' ). Goodman Groap management have
proposed a straegy whereby the Group will, in the medium term, dispose of us interest in the above
ground improvensenis and retain s inferest in the below ground land asset. Possible acquirers inelude
long term investors or owner occapiens. I s expected that the sake of any non-core retnal propertics

¥ Approsimats viilus of shove ground retail improvements
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wionhd be value neutral compared to the price paid as pant of the Proposed Transaction. However, the
prices achicved are uncertain and may expose the Goodman Group o seme downsade or upside
compared to the prices at which these assets are to be acgquined.

The existence of non-gone activitics on Lanze cstates such as the Property B common due Lo the mised
use nature of these lange imegrased csiates.

Regularory risk
As part of the Proposed Transaction the Goodman Growp will be subject to additional regulatory nisks.
Im particular:

= following Goodman Group’s acquisition of the Property, it will be required to comply with the
requirgments of the Airponts Act which lmits foreign ownership of an srpon-operator 1o 499,
Gopdman Group will e required o implement the necessary measunes 1o ensure compliance with
this chligation

= o5 the head lessee of the Propeniy, Goodman Group will be required o sabmit and adherne to the
requirements of future master plans in relatson to the Property. These plans outline the fulure
operation and development of the Property over a 20 vear horizon and are required 1o be approved
by the Commonwealth minister responsible for Infrastructure, Transport, Regional Development
and Local Government on a five var cvele. Fulune master plans nay aller the operation of the
Property and kave an impact on the mis of fature aviation and development anthorities on the ssie.

Oiher consideraiions
Other considerations of the Proposed Transaction include:

= {rowdman Group will incur iransection fees in the order of 313 million. It s anticipaied that the
Giroup will incur 311 nullion in stansp duty fees from the acquisiion of the Propenty (comsastent
with a normal acquasition in YVictora) and a further 52 millson in due diligence costs and sdvisor
fees. It is noted, however, that if the funds carmarked for the Proposed Transaction were wsed o
ncquirg development land or other investment assets it i likely that o similar level of transaction
ety would be incurred

* a3 part of the Proposed Transaction, Goodman Group is oblaming a tax opinson in respect of the
tax stanus of the paymenis to be received purswant io the Airport Management Agreement with
Gopdmaan Holdings which is dependent on approval from the Commonwealth Government. This
opinion 15 expected 10 be received subsequent 1o the date of this IER. Whalst it 15 expecied that
this opimion will be in Goodman Group’s favour, 1o the extent that an unfavourable oy opinion is
reggived the Proposed Transaction will nof proceed.

Conclusion

On balance, in our opinion, the sdvantages of the Proposed Transaction outweigh the disadvantages
and therefore the Proposed Transaction i fair and reasonable to Noo-Assocated Secumyholders, An
individual securitvholder’s decision in relation 1o the Proposed Transaction may be influenced by his
or her panscular circamstances. 1§ im doubt the scouniyholder should consult an independent adviser,
wh should have regand 10 ther idividual circumstances.
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Appendix 1: Glossary
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Annexure 1 — Independent Expert’s Report continued+

P fwinsmn Cheduri®icsn

Vimbisr' Finance S4By il vruhif finanee punable ilvos voar afler wailcinss
(Rt e
VAL Volume negined sverags price
WALE Wighites] Average Lanse Fipiry
White Puper T Mitional Aviation Poby' Whise Paper pelosmad
16 Dheegmbey Jus
Wi Wink b progiess

Delodtte: Gocdinan Cimip — Indopendani exper’s iepon

78 Notice of Extraordinary General Meetings



Appendix 2: Valuation methodologies

T catimate the fair market value of MAC and the securtics in Goodman Group 1o be istued as pant of
the Equity Consideration, we have conssdered common market practice and the valuation
methodologies recommendsd by ASIC Regolatory Guide 111, which deals with the content of
indiependient expert’s reports, These ane discussed below,

Market based methods

Market based methods estimate o company s fair market value by considening the market price of
Erasactions in is securitics or the market value of comparable companies. Market based methods
inclidi:

= capilalization of maintainable camings

= analysis of a company’s rocent securily trading hisory

= mdustry specific methods.

The: capitalisation of naintainable carings method estimates fair market valee based on the
company s fulare mainiainable carmings and an appropriate camings multipbe, An approprale
camimgs multiple is denved from market iransactions involving comparable companies. The
capitalisation of maimtainable eamings methed is appropriate where the company”s eamings are
relanively stable.

The: most recent security rading history provides evidence of the fair nairket value of the seournitics in
a company where they are publcly tmded in an informed and liguid market,

Indasiry specific methods cstimate market valoe using rules of thumb for a particular indwsiry.
Gienerally rules of thumb provide less persuasive evidence of the market valve of a company than
cither valuation methods bocauwse they may not account for company specific factors.
Discounted cash flow methods

Discounted cash flow neethods estimate market vaboe by discounting a company”s future cash flows to
a nit present value, These methods are appropriate whene a projection of futune cash flows can be
made with a reasomable degree of confidence. Discounted cash flow methods ane commonly used 1o

value carly stage companics of projects with a finate bife,
Asset based methods

Assci based methods cstimate the market value of a company’s sceunitics based on the realisable value
of #s sentifiable net assets. Assel based methods include:

*  orderly realisation of assets method
¢ liquidation of assets method
* el asscts on A going concern basis.

The orderly realization of asiets method estimates fair market value by determining the amount that
wipald be distribubed 1o securityholders, after paymcnt of all liabilises including realisation costs amd
taxaison charges that anse, assuming the company is wound up in an orderly manner.

Deloitte: Goodman Group — Indopendon] cxpen s repon
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Annexure 1 — Independent Expert’s Report continued+

The: lsgmudation method is ssmilag 1o the onderdy realsation of assets method except the hquithtaon
mctlvod sesumicy e pssets bz old i a shorer time frame. Since wind op or higuidation of the
company newy not b eontemplaied, these mcthods o their smctest form may not necessandy be
pppropriafe, The nol assels on a going concern basis method extimates the market values of the pet
msscis of o conmpany il docs oot ke acoount of realisation cosls.

These assel based metbods ignore the poesibility that the company s value could exeeed the realsablc
valig of ils assets as they ignore ihe value ol inangible ossets such as custoner lists, management,

supply armangemenis and goodwill. Asset based methods are appropnaic when companses are not
profitable, a siguifican proportion of a company s asects are bguid, or for aiset holdmg companics

63
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Appendix 3: Sources of information

In preparing this report we bave had aceess 1o the fellowing principal sources of information;

Moorabbin Business Park and Airpont Asset Plan

Goodman Group Victorian Development Stmtegy (20100

Croodman Group Moombbin board presentation, Aogust 2000

Croodman Ciroup amnual resulls presentation, Juse 2010

Croodman Group semi annual resulis presentation, Deceniber 2009

CBRE 31 July 2011 valuation report

financial statcments and anmueal reports of Moorabbin Airpont and Goodman Group

micmal management reponts of Moombbin Airport

Muoorabbin Airport 2010 Master Plan, July 20010

Airpont Head Lease for Moorabbin Airpont, Juse 1998

variows news rebeases and reports on the Australian prapenty sector

ASX announcements and company prosceatations for Moorabbin Airport, Goodnaan Giroup and
comparable companics

property portfelio summancs and tenaney data for Moorabbin Adrpon

company websites fior Goodman Group, Moorabbin Airport and comparasble companics
publicly available information on comparable companies and market transactions publishod by
ASIC, Thomson Rewters rescarch and Mergermarket

cither pablicly available information, media rebeases and broker reports on Goodman Group,
comparable companies and the property industry.

Im addition, we have had discussions and comespondence with vanous members of the management
tcams of Moorabbin Airport and Goodman Group in relation io the above mformation and o curment
operatins and prospects,

Deloitte: Goodman Group — Indopendon] cxpen s repon
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Annexure 1 — Independent Expert’s Report continued+

Appendix 4: Qualifications, declarations and
consents

ez repon has boen prepared ai the request of the Independent Direciors of CGoodman Group and is o
b included im the Motice of Meeting to be given to securnityhelders for the exclusivne purpose of
assisting Mon-Associaled Secusitybolders in their consideration of the Proposed Transsction.
Accordingly, §i has been prepared only for ihe benefii of the Independent Dineciors and those persons
entitled by recervie the Notice of Meeting in their assessment of the Proposesd) Transaction oulined in
thez repoat and should sl be used for any other purpose, W are nol responsible to you, of anyone
clse, whether for our negligence or ofharwise, if the repon is used by any other person for any other
purpose, Further, recipients of this repon shoold be awane that it has been prepared withouwt laking
acooand of their individual obpectives, linancial siaation of meeds, Accordmgly, each recipient shoukd
corssder these faciors before acting on the Proposed Transaction. This cagagement has been
conducted in accordance with professional standard AFES 225 Valustion Services issued by the
A5,

Thez repon represents solely the expressson by Deloitte Corporage Finance of s oparion as 10 wisther
the Froposed Transaction is far and reasonable in relation v Chapeer 10 of the ASX Listing Bules.

Statements and opinéons condained in this repor ane given in good Taith b, in the preparstion of this
report, Deloite Corporate Finance has rebied upon the completeness of the information provided by
Ciodman Ciroup and iis officers, employess, agents or advisors which Delokise Corporaic Finance
believes, on reasonahle growncl, e be reliable, complete and nod masleading.  Deloine Corpone
Fnance docs nod imply, nor shoald i be constroed, that in has carrsed ool amy Goom of asda o
verificatbon on the information and reconds supplied io us. Drafts of our repont wene sswed io
Crixudman Ciroup management for confirmation of fchesl sccurscy.

In recognition that Deloitte Corporstc Finance may rely on information provided by Goodman Group
and its officas, employees, agents or advizors, Goodman Croup has agreecd that it wall not make any
claim agaimst Deloine Corporate Financs 1w recover any boss of damage which Coodman Ceoup may
suffer as a result of thai reliance and that it will indemmnify Deloitie Corporate Finance against any
lighility that arises oul af either Deloitie Corporate Finance™s reliance on ihe infommation provided by
Giodman Cirup and jis ofTicers, employees, agents or advizors or the failare by Goodman Croap and
ils officers, cmployecs, agenis or sdvisors o provide Deloiite Corporaie Finance with any maierial
informadion relating (o the Proposed Transaction, T the extend that this repon refers b prospective
financial information we have considered the prospective linancial information asd the bass of the
underlying assumptions. The procedares involved in Delodtie Corporabe Finance”s consideration of
thas information consisted of enduines of Goodman CGroap personnel] and analytical procedures
appleed 10 the financial data. These procedunss and enguirics did not include venfication work nor
costinwie an sudit or 3 review engagement in scoordance with standards issued by the AUASH or
equivalent by and therefore the information wsed in undentaking our work may ool be eatirely
reliable.

Based on these procedures and enguines, Debodite Corporaie Finance considers ihat there ane

reaso nalde !I’Il.ll'lh By bezlsewvie that thes ]'.l'rq'.l::lin: hnancial inlosnaatsoen foe MAL mclmded im ths
repornt has been prepaned on a reasonable basis. In relation (o the prospeciive financial information,
aciual resulis may e different rom the prospective linancial infomotion of MAC refemed to inthis
repuort since amicipated events frequently do sl oocur as expecied and the variation may be material,
“The achievement of the prospective financial infomuation is dependent on the omcome of the
assumptions, Accondingly, we express no opinson as io whether the prospective financial infornmlion
willl b achieved.

Dabodtte: Coodnan Cinoup - Independent cxpert”s repon
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Delosie Corporate Finange bolds the approprote Austrlian Financial Services licence to issug this
repoi and i owned by the Augiralan Parnership Dieloitte Touchs Tohmatsu. The emplovess of
Dzlowite Corporaie Finance principally involved i the peepamition of the ngport were Mark Priiorino,
Dirgctor, BCommi., MAppFm, CA. Rachel Folev-Lewis, Director, B Comm_, CA, F Fin, Dave
teamson, Senor Manager, BComm , CBY, CFA, CA; and Manbew Waldon, Manager, B Bus,

G ipAppFin dFinzia), CA, F Fm Each has mamy vears esperience in thi proyision of conpamie
financual advice, meludmg specific advice on valuations, mergers and sequisiioni, 2 well as the
preparmtion of expert repois.

Meither Deloitte Corporate Fonasce, Deloitie Touchs Tobmatsy, nor gny partngr or exccutivg or
cmploves therool has any fimancaal inierest in the ouicome of the Proposed Transacion wisich coild
b comsidened io affecy our ability to render an ushased opineon in this repori. Deloimie Corpormie
Finance wall receive a fiee of 5275,000 exclusive of GST im relation 1o the preparation of this report.
This fee is based upon time spent at our nofmal bourly rates and {5 nod contingenl upon the micoss or
citherwise of tha Proposcd Transaction

Delomte Corporaic Finance snatially commenced o familansation exercse i respoct of the Propascd
Tromsactaon in September 2008 This work ded not invedve Dieloitie Corpomie Finanes parnicipating m
ary aspects of the formubation of ihe Proposed Transaction asd no aspects of our IER were ssised
prioe o the ferma of ihe Propased Transaction being finalised

Diher iham the work prepared in respect of the Proposed Transaction, Deloitte Towche Tobmatso has
preparcd limied forensacs and nsk sorvices work for Goodiman Giroup in the previews two vears
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Annexure 2
Summary of Valuation Report+

WALUATION & ADVISDREY RIEVICDE

CBRE

CB RICHARD ELLIS

Tha Direclers of Goadman Group
Cla — Mr Al Markin

Voluotion ond Investmant Exeoutive
Goodman Group

Laved 10, 80 Costlereagh Sireed
SYDMEY MW 2000

Dl Sir,

Re:  Moorobbin Airpert ond Business Park, Mentone VIC

Wa confirm having completed o valuation of the lsassheld interast with resped fo the
Moorabbin Airport and Business Park, Menionae Yidoria, as af the 31 July 2010 for potential
ocquisifion purposes and can nol be relied upon for any olher purpose.

The follewing docurnent represents a summary of our formal and complate valuslion repor
dated 31 July 2010,

Wa recommand this summary decumant be read in conjunchion with eur full and fermal
valuolion reperd (in pardiculor cur Crilical Assumphions saclicn) fogether with any olher
independant sxped reports commissicned by the Geodman Group.

EECUTIVE SUMMARY - Loasshold [rtersst Moorobbin Alrpart and Business Pork.

SUMMARY of VALUES a s

3 Vi ol O | Aot Beviction FaglRy §27,100,000
Ivmrtmanl Avely $71.430.000
TOTAL ASSESSMENT - Aa Is [sxcurling deveiopabile kand) $113,730,000
Asieided Vislue of othar Vomnl Dewelopable Land 87, Fho,000
JOTAL ANEESVENT » Ao ls oumched) 201,500,000

Enini il Lo s B B, [, WECER_ NS D, R I P
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VALUATION & ADVIROLY RERVICES

CBRE

CB RCHARD ELLIS

Part A: Valuation Summary and General Information

1 Valuation Summary
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Annexure 2 — Summary of Valuation Report continued+

VALUATION & ADVIRGET RERVICES

CEBRE

B RCHARD ELLIE

2  Location

Naingrabibin Aipior cind Bmimans Pork is locoled wifan the sk of Mankans opsrmsmalely 21
kilernwires south sost of Malbowns Canbrol Buzsiness Distict wihin tha munidipal boundories of
tha City of Kingsion. Sumounding development comprises bofh miosd use, commarcial /
schoaivicl o ruakdanic] ot

The Propary i boirsded by Canirs Dondarcng R lo He orh, Boundory Road o the sasl,
Lewer Dondsnong Rood 1o the south ond Grongs Reod and Bundore Poreds io the wwesl,

Sumounding developmants include the Copital Galf Course complex fo the north side of Centre
Dandeneng Fead, residantial to bath the wesl and porl soulth of the complex and Indusirial vee:

along the saxt sida of Baundary Rood.

The loliowing map ndicoles the |looshion of Mentona with melrepclion Melboume with The
mmow indicating the locoSon of the subject propersy:

S iy ey _r-.jii‘_‘.mi
: i‘;“‘!gms;-ﬂ e
AT N e I
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CBRE

CB RICHARD ELLIS

3  Moorabbin Airpert Master Plan

Since 1798 the Moorobbin Airport Corporafion has prepared and hod opproved thres, 5 year
Mozter Flons for Mocrobbin Ainpoet in 1999, 2004 and 2009,

In oocordonca with thess Mosher Flana the Moorobbin Airpor Conporofion hos confinued to
implamant the opproved comprelensive sirabegy and vision 1o eslablish and operals a high
gquality aviation and commercial snvironment at Moonobbin Airpor.

In aecordonce with a media siclement issued on & July 30140, the Federal Mirister for Transpart
hos opproved the 2009 Moorobbin Ainport Moster Flon, The medio sictement issued by the
Henoirable Anthony Albaness MP indudes the inireductien of a new Planning Cocrdinaiion
Forum and a 60 day edensive public consulialion and opproval process from the Faderal
Covgrmimand Minisher prior io the construchion of significant non-cerenoutical Focilitiss,

Az waoa the cose with the previous opproved Moster Flon, the opproved 2009 Master Flan divides
i airpet inke @ numbaer of precncls bosed on the pamany fecus of adialy in eath area, The
Pracind Land Liss Flan provides an indicalvoe land use framewesk 1o respond o vared land uss
requirsmants going forward,

The 2009 Arport Moster Flan nobes 5 precnds os follows:

= Procind A - ‘Arside’ Operafions. EssenBally relates to airpart runweys, Soodways and aircnafl
opprooch route.

= Precing B - Airport Support Services. Incorporoding feo ssporabe lond parcels, one abatting
tha wastemn gida of the ‘sirgida’ operation and o sscond paresl o the south oF the main
rurmway area sihsabed betesen the beo nunway cormidors.

« [Precing C - Exisling Relal and Commercial, An irregular shaped alletmend sltuated an the
south eost corner of Cenive Dondencng Rood and Grongs Rood, extending south down
Grangs Reod o o short disdonoe norh of the jundien of Second Avenue. The land msends
alang Cenire Dandenang Raad 1o the boundanss of the aperalicnal airpart area.

+  Precing D - Indusirial, Offics, Ratail, Commercial and Aviction Support. A largs paresl on
the south west comer of Cenire Dandenong Bood ond Boundory Rood incorporating the
Chifley Business Pork and sxdensive vocant land along the Boundary Rood clignmen,

+ Precing E - Business and Commarcial, induding dsiation Suppart. Incorporoiing bao
deioched parcels franting the northemn side of Lower Dandenong Rood, locoled betweaen the
twe rurreay approoch orsas, the masting BP Ausiralio serdce sicticn fodlity on the cormar of
Levwrar Dondenong Rood and a further 'L’ shoped land parcel cenirally locabed cn the ste
having ocoess vio Gronge Rood ond inconporoiing Second Avenue ond Bundoro Ponode.

The vancus precnd areas are dlusnobed on the plan balow,

Poge 4 of 30
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Annexure 2 — Summary of Valuation Report continued+

VALUATION & ADVIRGET RERVICES
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4  Market Commentary

4.1 Australlan Proparty Markel

Ini lodw 2009 wa wiinssssd the sarly sSoges of Ausiralia’s sconamiz recovary with sconomic
conddions shronges hon anticpaled. Consumaer demand remained sahd o o resull of fiscal
stimuloiicn ond housshold finonces begon fo improve dus ko stronger lobour morkels ond o
racevary in heusehold net wealth, 5o for in 2070 the sconamic daba suggests thal the merkel 2
continuing fo recover and mvesiment confidence is confinung fo mprove.

Az o resull of thess wider sconomic events, odivily in the insiutional grode properly morkeds has
bagun o recover, Mot lished ond unlisied propary groups aflempled o dives non core aasehs
whan ircrkal condifions wins of e weskel in lohs 2008 nd worly 2000 fo ks geardng bl
dus io o lock of demond ulimolsly compleied longe equiy roisings jo reducs debl |evela,

In recent months we have witnessed o sirong recowery in the thare price for mosd LFTa, ofbes off
o lerw bose, o there iz generol morked conssnsus the! we hove possed the bofiom of the curren
oycle. Consumes santimenl has remcened recilient albeit subgped 1o grecier valotility and
Aupsirolio’s sconcmy has parformed relofively well. S8ll, monoging the rising cost of debt o

Page 5 of 30
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4.2

CBRE

CB RICHARD ELLIS
wasling fadlities malure and achisdng the right balonce betwesn cplimizm and coulion will
continuwe io challsnge the sadar.

The Resers Bank's bocus on stimulating the sconomy through signahicant cuts o inferesd rates
hias come to an end with inferest rofes forecost So rise further ower the nest 12 months. The
impaet on the Ausiralion Proparty market will depand largaly on the marging thet banks charge
wer and abowe iheir base rate and the degres in which kiguidity retums io the wholesale oredit
micrkels. Hower, with proparty yislds for batter quality ossets having now stobilissd ond with
iha bargar LFTe now well copialised, we ane cbesrang greater participation from Ausiralon
institutions and overseos investors at the fime when supply hos been dromafically reduced. The
ropid rebaloncing betwssn demond ond supply hos besn o key focior bahind The markel®s
improved sentiment and ihe forecast of greater walwation shability in the fulure.

Industrial Land Values - Market Cammamt

Gansrol indusirial lond valuss throughout Malboumns hovws shown rebound from the markest
odpsimant in mad 2008 and development tes have agen bacome an adive parl of the
indusiriol propasty morke.

Melbourne metropolifan industrial lond values

g 2 8 B

==

Yam

b0 hal ] ke dlE ha il Jee-10

Sourca: CHRE Morke! View Malbourne Indestsal 23 2010

As indicofed in the obove table, overage lond values for serviced allatmenis in the ordaer of
2,500 sguore maires peoked of opproimalely 3324 par square maire in June 2008 folling to o
leval in bote 2008 in the arder of $370 per square metre and rebaunding in Juns 1010 1

opprocirmaiely 3297 per square masire.

In the case of larger alleimanis is. serviced 1.5 hacors porcals, o similar situction existed albait
o @ lewar siraha with lond volues peaking of opproximately 5250 per sguare maire in June
TO0E fall inla a leved of oppreximately $300 per squane meire in lale 2008 and rebounding
slighsly in June 3010 to opprosimately $220 per square meire exduding G5T.
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We nete the “Eont”™ and “South-Eost™ secon of Melbourne indicaled the srongest & manthly
growith in lond valwe whereby lond volues for 2,500 square meire ollolments in the “Eosi”
pracinct of Malbourns increcsed opprosimately 10.9% ovar the & meonths 1o second guarier
2010 and the “South-Easl precing™ increased o o rele of appredmeately 11% cwer i Smdor
time frome. In teems of lorger indusiriol lond parcels jcirca 1.6 heciores) the perceniogs intreass
e tha & menth duration waz less spectandar showing rabes of 4.8% in the ceie of the “Bent”™
indusirial pracinct and 4.3% in the cose of the “SouthEast™ precindt.

4.3  Msoerabbin Alrport and Business Park and Surrcunding Precinet

Tha Macrabbin Ainport end Business Pork comgplee B wall lecoted within o developsd
commercial, indusirial and residential precind, and s stualed appraximaiely 2.5 kilomatres sast
of the Mepeon Highway, o main noath.south roodwory sarvicing Melboumne’s scuthern suburbs,
and fecturing subsionfial, ssoblished commarcial developmand,

Tha Proparty is bourded on feo sides (Gronges Rood and Lowsr Dondanong Rood) by older shyls
atdabliched indusinid development which genenally comprzes emallar office warshauss foclities
Adjcining cne boundary of the Moorobbin Airpoet is the lorge Hello Austrolfio mobor vehicle ght
capnbly marmdaduing plant fronfing Seathaern Reod,

Tha closs by suburt of Brosside hos sstoblished itself o3 o popular, well located induairicl
precinct which i now expenencing limitad land supply, o8 0 conssquence, This proparty
reprasants the only single large land halding suitable for cngaoing indusinial and business park
type diealopenant within o plorned ‘sslote’ type sefling o occur in this region,

Froam an indusiriol ond business park user’s viewpoint, the Moorobbin Airpoet is wall locobed in
ferme of access 1o main resds induding Cenire Dendenong Rood, Bowndary Rood and Lewer
Dondenong Rood and being sufficienly separoted from nearbry residential developmeent to the
soith wast of the airpert, The reod frenloge: of approsimalely 2 kilormaires, 1.2 kilomaires and
5 kilomatres ha Centra Dandenang, Lower Dandeneng ond Boundary Roads respedively,
provides for well sxposed lond afirodive 1o industial sccupiers.

4.4  Long Term Invesimant Sales Evidence

Whilst cur valuation repart makes references io commercial findusinal iresimeni soles svidence,
the Following toble [which also oppears in our full repar) identifiss recard markat ironsocticng
which ware subjed to long term |ease tenure, Whilst comprising difening ossel chosses, it doss
provide o bevel of markes insight indo the invesior demand for securely beosed long ferm
commsrcial ireagmant properfies, similar fo the Mon Avistion and Chifley Business Park
compansnts of the toial Airpord and Business Park complax.
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Whilsh cornprising vanous property cloeaes, iypically the obove proparties axhibil long |eose
fenure lo high profile cocupiens with sirang redevelopmend polentiol io a higher and better use
on leose apiry.

Commants Bagarding Majar Indusirial Irvestment Transactions

Chur full repon details majer industrial irvestement soles svidencs which has soourned in VC,
MEW, WA ond GLD. The most significand iransodion to ooour recently is summornised os follores:

Salia Padfalio, Viclaria, MSW, Gild and WA

Recenily controcied was the sale of an indusinal investment particls from the Vender Salia
Proparfiss o on oversecs irvashmant company comprising B proparies throughout Ausiralio
indluding e tenant companies (Weslgate Lagestics is the eccupier of mulliple buddings). The
lecation and tenant profile of the parifolio is summarised os follows:
o 4B4-450 Greal Western Highway, Amdall Park, MEW

Lessee = Wesigole Logistics.

Congtructad - 2002

WALE: 3.2 years
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o AR4-500 Greal Western Highway, Amdall Park, MEW
Lessen - Wesigole Logistics.
Consirudied - 1599
WALE: 3,12 yeare

» &7 Shvadbroke Strest, Hecthwoed, (d
Lesses - Wesigobe Logistics.
Construcied - 2002
WALE: 2.17F yeare

« B Moo Sheel, Heatbreood, Cid
Lassas — Coles Growp.
Construdied - 2004
WALE: T.00 years

«  TD0-T1B Korcreil Creek Rood, Allena Marth, Vicheria
Laszee - Mestle Ausiralia
Consirudied - 1998
WALE: .84 yeare

*  &74 Kororoll Cresk Rood, Allona Merth, Videria
Lessas = Coles Group.
Construdied = 2007
WALE: F.03 years

#  146-38 Tronspor Drive, Somerton, Vidoria
Lazsas - Wasigole Lagishcs.
Construded - 1992
WALE: 4,83 years

+ 35 Bailey Rood, Conningeala, WA
Lassee = J. Blackwood.
Construdied = 2009
WALE: 11,08 years

The portfolio of indusirial invesimant ossets recently transferred lo an cversens irvastrmaent fund

far a price in the onder of $220,000,000, indicating an initial yeld 1o the purchaser in the arder
of 8.91%. The ossefs were construcied batwssn 1992 ond 2009 with vorying weighled overoge
leazs sxpirias (WALE'E) and compriss o combinobion of prime and sscondary assels.

4.5 Maorket Sales Evidence - Vacan! Land Parcels

A desenburn in the property morkets oround Australio as o result of the Glebal Finardal Crisis in
late 2008/ sarly 200F sow a dramatic shift away frem land banking of broadacs industnal land
srnall institutional ond privote developens,

Essandiclly the maorket resdjusimant for commardial ond industvial lard developmant woa
predicaied on the following:
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= Duffsculiies in cbdaining delt funding, Banks and finencal houses odopled o negalive
oitude iceard the funding of broadocre indusirial land ond commercal development siles.

= The exteni of helding costs amsocaled with undevelopad land, in particular the Liability of
Siote Lond Tox

= Given the reluconce for banks to debt fund, porticulordy brosdoore industnial lond, equity
cordributions ross significontly of o fime when sirong opporunity cost prevailad by woy of
soqunng intoma produsing aiesds of compelifies prices, The alisrmaiie 1o irvesting high
levels of equity inte broodocre, non income producing, indusinicol and commerciol
dawalepmant sites bacome unpaloheble fo imeslars.

% Lipward pressure on bord subdivision coaly, in parficulor breodocre subdivision werka with
regord bo infrasiruchure ihems.

*  Reduced sales velesity for subdivided lond parcels.

In duterrnining on oppropricie valus for the vocont developable lomd allotmeasnts within The

various precncs sarmarked for future commarcial / indusinial and / or relail development, we
have colloted o brood rongs of evidence summarized below.
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WVICTORLA,
‘Wondinnd Grivs Eeos de b 300G 30, 300000 o4 20T il 2 ol
Sad lpod  Bowrille Moy HI10 FIVEIETHR TR0 L8 k] BR4
Auprnlond Purchoes Moy W10 FIE0DRCGO0 3BDOODD D TR
gt bl Koot Cramai R
Al Pty
Fa Bty it bagp 0 R3, 73000 7 IHR3 f
T8 -ViE Doy Sirest
i e Sewsl Colbg
arindole Exietw A ITTD 35,000,000 L) [LE1E]] 1
1 Caritem Way
Creayrdon Bosth
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Propediy Sale Date Sole Price  Lasd Tonkag Spim
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Tha maorket sales evidence considersd in undarioking our cassssrnant is summaorised in thae
fallowing table. Althcugh not all of these transacont ore discily comparable, they nonetheless
prowvide on indicolicn of returns required by invesicrs and estoblish morket porometers on which
cur assamment b been bosed in the cose of Kingsion Cenirel Plaza,

SHOFPFMG CEMTRE TRAMSACTIONS

Canfrs Mame Sale Price  SoleDale OGLAR  nifil  Equir  TRR Spsm
Tield  Yiald GLAR

Seuthern Rieer Shoppang Centre ST5,500,000  Jun 2000 12348 TSN 950%  10I0%  $20e5

Southern Rrear, WA

Horthgate Village Shopping Cenire SIBAI5000 Jun 2010 5027 A00% 7O7% 0% 33708

Hurthgpa, 54

M Huttan Shopping Cantre SI0,000,000 MayI010 4707 F60% 936%  RTEN 52,024

g Hipthom, HEW

Village Poir Shopping Cenlre 17,500,000 Moy2010 4420 BAS% S81% 1061% 53780

Ragenis Pork, GLD

Chenter Square STRS00000 MoyI010 8301 BO0PE  BO6%  TIIN 53554

Chester Hill, MEW

Mundaring Villages Shapping Canire S19470,000 Apr2010 5737  B4E% B4B%  1055% 53385

Mumdaring Wi

Canire Crespdion £31,500,000 Apr20I0 9757 B31% B4THR  SAI% 53328

Croydon, VIC

Cintros My Brickyo $71,700,000 AprI010 8370 10.54% 1043% 1237%  §2.808

Moy Bridge, 34

4.7  Reinil Development Site Sales

Tha market evidenss considersd in undercking our assessment of the vacant land perion:
induded within the Kingsion Ceniral Flozo reloil development is summonszed in the ioble belos.

Alihcugh nat all of theses irorsodions ore diredly comparable due 10 o lock of sals sidence,

ihey nonatheless provide on indicotion of volue rotes.
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Part B: Valuation Components

5  Executive Summary - Chifley Business Park

The Chifley Business Pork inccrporaias o loige lond parcel on fhe southem side of Canire
Dondenong Rood a short distonce west of ihe junchon of Boundory Bood and bounded on the
wasl by tha oligrmani af the Maarsbbin Alrpert erdation orea.

Prasanily, the Chifley Business Park sccommodoias o number of modam purposa-buill, offics 7
warshouse bocllities occupled by Ceca Cala Amalil, Reyovae, Vinpak and Safton, in addiien ta
o loge 7,100 sguore metre office bullding leosed o Simplot Austrolio Pry Lid. Voo
Ggresmenis ore in place with resped to sulb-sub |esaes which previde for growvnd rent with
regular markel redew strudunes payable to MAC albed on vanous lerme, sama indudeng
amaisling thow dori up ground rerols with regulor morket revieses, Currenily Lobs F, G, 5 and U
mmﬂfhﬂdmﬂnﬁlwﬁﬂmnmm
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5.1 Ground Rent Evidence & Summary

Wa hores given coniderofion bo the likely level of morked greund rend applicabls to the lond
conlgined within the estabe, bn parficular we have considered greund evidence such asx:

*  Leval of ground rental (in paricdar the forbcoming markel revieved ground remts for Leds
A, F, T ond Min Odober 2010) within the Chifley Business Fark Esiole

= Tullamarnine Airpest; and
= Gongral morkel greund rend svidence,

ma Alrpart Park
Trodiionally ground renial evidence sasts within the Malbouvrne Adnport Business Park Esiole
incarporales fringe land areund Melbouwme Ainpar.

Fream discussions with Malbourne Alrport Corporation wa undessiand thal genarally office reloted
“B2 Zone” type land atirads ground rental rales in the crdar of 512 10 515 a sguare meire,

Mo convartional indusinel lond iz in the order of 5812 310 o square melre ground ren
depanding vpon size and prominence of localion.

Cranprgl Ground Rend Eidgncs

W hoes cormidered grovnd rental evidence of EBssenden Airpan, nen-Airped locotions (Loveron
ond Brooklyn) os well as the Fort of Melbourne precind. Across all locotions grovnd renial rojes
fall within the brosd ramngs of $46.80 1o $25.15 per square melre par annum nel acluding GST.

E"I" oy

Bosed on o fully leased ond ocoupied bosis {escdusive of Lot V), the iotol morkest ground rent is
calcdoted 1o ba the sum of 54,043,818 par annum sxdudirg GST fwhich reflects an overage
owerall renbal of 511,16 per square melre per annum ned socluding G5T)

52 Cophalisation Rate Raticnale

In adopling cur assessed markel copitalisation rote applicable to the Chifley Business Pork
companant of the lolal Airpar comple, we b consdered the following iesises;

= Yield differental betesen freshald and leasshold cwnership;

= Risk profile of greund renbals;

#  Lock of building obsclescence risk;

*  Quality ond axderd of the developed Business Pork Estabe;

*  High underlying lond value;

= The sxisting vacancgy in the cose of Lobs P, 5, & and U;

*  Pramium yield rates applicable 1o prime indusrial invesiment sales [range B.0O0% - B, 50%);
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= Averoge 10 year Gevernment bond rales (leng ferm everoge arce 5,308);
#  The long term greund leass lenure (leoses fo Goodman Ausiralion Industricl Fund);
*  The market ground rent reversion [in zome coses signlficont) applicobls cver time.

#  The low iniliol yisld position ond forscast running yield for the first 2 years of the 10 year
cash fler.

Wa hove olso considered the copital valus of this Airpon component by reference 1o Discounhed
Coshflow analpsz over @ 10 yeer ivvesiment honzon bosed upon o fargel Intemal Bole of Reburn
fIRR) of .5%.
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&  Executive Summary - Non Aviation Ground Leases

In oddison o Chifley Busness Park, ihe Moorabbin Airport comples incorponobes thres non
aigion graund o ogresmants oo defoled in our full repori

Exzardicily tha non ovicfion lesces sdend 1o

= U Fuels Service Sbofion s#e on ithe corner of Centre Dondenang Bood ond Gronge Rood;

= Dired Fodory Cutlels, o lange sie fronling the southern side of Cenire Dondenong Road

ond the soxiern side of Grongs Rood; and

& BF Service Siotion site, séuaied on the comer of Boundony and Lowss Dondenong Roods.
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8 | Hon Aviation Component Valuation Rationals
Dired Foclory Outlel Tenamoy

The OFC tenoncy occupies o subsiontial ground leose frorting both Lower Dondenong Rood
and Grangs Reod. The currend leose e agires in Jure 2014 and twe huther opon paniods
[ona known as o “Further Term™ of 10 yesars and a second knoen os an “Additional Term™ of 10
yeon] is applicable. The ground leass notes that f the fenont wishses to sxtend tha lenancy of the
pramiizes bor the Further Term or AddEenal Term, and # i3 nel in defaull of any fimes of the
recueest or thereofier, the Corporalion ond the fenoni sholl executs o form of Extension of Leose
propared by the Corponation’s solicions of the cost of the tenar,

Wa consider the current Lesses in the cose of this non avialion ground leose bo be in an
odvantagecus postion by way ok

aj Paying a ground rend which relohes bo on induginial, oz eppeded o commancialrebail fype,
land usa ociviby; and

bj The significant capial sxpenditure incurred by the Lazses [pas and present] by way of
struchural building improvements on the land.
This being the case, we believe that o prudent and viable aperaling business incorposated within
this ground leose would seak o moimizse their beose cccupolion to fokes odvardoges of this
pastion. Whild it could be argued thal the sub-lesses would be likely be continue in occupation
for the “Additional Term* of 10 peors ond therefore o 24 yeor remoining laase term could be
cooapledd, wa hoes taken the viee that thars i3 laas conainty around future svants which mesy or
may nal accur beypond the ned 14 years.

In heems of sur astestmaent of marked ground rend for the DFCY ground benancy, groen the
obsencs of diredly comparable markel evidence bosed on o commaecial land use odivity, we

hezrvn hod regord io percentoge relum of underhing lond volue, odopling o lond volus robe of
opprecmately 3300 per square meire.

In apphdng cur adepled copiialisaicn rate wa hod regond o the Bellowing foders:

#  Lecashold versus freshold ovnership.

& The limited ond reduced risk profila otiracted from ground leases fi.e. no deprecation of
buildings o checlacance).

*  The “prirme ute” nolure of mest of the grownd |esses and fulure redevslopment polenticl.

# A probability of DFO splion terms [i.e. Further Terma) given the significant copital
axpendihure outhaid on the bulldings by the ccoupier and the advaniageous pestion fo
ground rent.

=  Blended copialisofion rote of &.83%.

W hove clso considersd the copital value of this companent by reference io Discount Cashilow

cnalysis over o 10 yaor invesimand honizon bosed upon o farget Intemal Robe of Return IRR) of
0%,
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7  Executive Summary - Aviation Related Ground & Building
Leases

71 Summary
The oviglion relobed uses within the tobal Ainport holdings incorperate the oviglion ground and
banlding lecses and apron Besnces. This companent benefils from a relolreely capiies henand
base within the airport for ovialion reloled vses that need 1o ba on sile |providing airsde oooess)
in crcher 10 oparobe their businesses
The opportiorment of current tenancies is indicaied as follows;
aj Site leases - 44 fenanks
b Building leasas ~ 20 tenants
¢) Apron Licences - 37 tenaris

In additian 13 tenards are lecoted on whet iz termed Devalopable Land Parcels’ of the Alrpad,
The rental income Aoewing from thess tenanciss hos bean trecled as o present valus fundion
urifil tha forecost developmant taksup times allocated 1o the varicus porcels.

Building improvemenis within the aviafion componeni compaise predominandly doted aircroft
hangar siyls sccommadaiion or modaest offics buildings. Tha most sigraficent building e &
1 the Civil Aviation Sabety Autharity which comprises a medem office building of appreaimately
1,100 sguors maetres lecsed for 10 yeors until 30 Septembar 2010,

Site laases indude o number of sites with building improvemnents which are tenord owned ond
thets are regpuned o be mode good [remaved) o the end of the leste or the impreswmaents
e back o the Heod Lesser.
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Annexure 2 — Summary of Valuation Report continued+

VALUATION & ADVINGREY RIRVICER

CBRE

CB RICHARD ELLIS
7.2 Valuation Rationale

When salecling on oppropricls yisld rate applicoble io the sirpor relaled land wses [site and
building lecses] we have hod particudar regard to the leasshold nalure of the propery. Whilst
evidence axsied previously, in sironger marked condificns of no yield differentiol bebween
frashald and long term lscsaheld [Orchord Funds purchose of Ausiralend indusinial leassheld
assels af Tullamarine Airpest], we consider thol in light of weaker real ssiole market condiions
prevailing, o hypothatical purchoser would attribube an invesimaent risk differential betveen
frashald and leassheld assats, if for no cther reason Than one of hunding difficultses.

W hies odopied o Copliclsation Rofe bo the Rully leosed ground ond building lecses and upen
licences comprising the Aviotion Real Esiofe companaend of the folal airpart complax ot o rabe of
2.00%.

The application of the adopied copitalisation rale has regard to the follcwing Bociors:

#  Leasahold versus freshold cwnenship.

#  The weighting of rental income to ground leases [appradmiately d4%).

*  The doted noture of ovwner cooupled hangar buddings.

*  The ongoing maintenance licbility with respedt to hangar buildings,

= The typical short ierm beose noture of covenanis.

*  The panding vocancy of CASA jcirca 1,100 square metres office building).

= A nsk margn above long lerm average 10 year gevermmant bond rabe [circa 5.5%).

Wa hove o congidered the copital value of this Alrpen companent by refsrance 1o Dissounted
Coshfloe analysis over o 10 yeor invesiment harizon bosed upon a Target Infernal Rote of
Returr (K] of 9.50%.
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8  Executive Summary - Operational Airport

Sotishcs compiled by Asservices Ausbmalio confirm thol Mocmbbin Operctionol Airpo iz noesw
Then feurth bustest airpon for olrcrofl mevemants in Ausiralie. Duving the 20092000 financial
your Moorobbin hod 3832, 734 movements. Jandakol Alrpod n Wasfern Australia [327,478),
Bankstown Airport Sydney (307,210 ard Sydney Airport (296,104) rote 1, 2 and 3 respectively
in ferma of aireroll movement numbers for tha year snding June 2010,

The arsa of ke tolal oirpest focility vilised for the Operotional Aircralft oclivities i designoted A
in tha following plan precing:
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Annexure 2 — Summary of Valuation Report continued+

VALUATION & ADVINGREY RIRVICER

CBRE

CB RICHARD ELLIS
8.1 Valuation Rationale

W hova bear provided with unawdited copies of finarsal siolements for fhe finenciol pear
arding 30 Jurve 2007, 2008 and 2009 togethar with & capy of o forecast budget For the year
wnncing 30 Jumve 2010 orvd forwoot bor Bincmnciol ywonr sracing 2011 will et 1o the Moonabbin
Airpert Corporaion, Should such oudited sobamanty mahanially differ frem thal nohed Balow thae
icdal volue component will be affeced.

Fromm reference to the varous inoncial sotements provided, we have summarised the cvalion
income over o 5 yeor penicd inclusive of the 30 June 2011 forecost.

.l.ii-ﬂmrrn'lul-
Yasr anding 20 Ane fatien g;'l.';"'[m
oty E509 043
bryii - P27 458
by i) M0 519
OV (Forwcont) $813.334
TN evaomt) R4 a0

In determnining o susioinable gross revenve pesition o ot 31 July 2010, wa hove considersd:
o) The 3 yeor overnge position [2008 - 2010 forecosi) o3 being 756,771 per onnum; and
b} The 4 yeor overoge position [2008 — 2011 forecasl) being 811,278 par annum.

Gven the drong upward revenue forecast for 2011 (appraamately 19% en 2010) we ploced
less reference on this amaownt. We hove odopled o gross revenuve omount for owr coloslolions o
ba $750,000 par onnum axcluding GET.

Ini terms of operational sxpenses we have overoged the past thres years (indusive of the 2010
farscasd) 1o delermine on average annual cpenaling sxpense of 51,215,177 saduding G5T,

Tha opploation of o discaunt robe to this ohgaing fnandal loss posilion to denve o valus for the
cperational arpod is difficull o guanidy. In considering the some we have hod reference io the
percentoge refums expeced on lsosshold investments Le. hotel lsosshold interests whers
brusiniess intereslz are being iransferred. 'We nole that such business interssts ore uaually
transferred ot o posiive volue os oppased fo o negotive in this insfonce. Claarly such discounds
fuctuals dramatically depanding on the edisling end fulure incems siresma and lecation
dharachensics. We have come s the conclusion thal an appropniate discound rale o business
volus multiplisr i 30%. Trodkding tha froding positicn over Tha post 3 finonciol years indicates an
arerage annval aperaling bos pesition of appreamabely $730,000. The 2010 foreces numbens
suggest a significaont decline in operofing loss and perhops o trend iowards pasitive nef income
paaicn in the fulune,
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9  Executive Summary - Kingsten Central Plaza (Precinct C1)

The proparfy is anproved with o sngle level ‘Taighbourhood” shopping cenire with sdarnol
franking fanarcies desgned in o “LF shoped configuration. Tha centre commanced irsding
during 2004 and indudes o fresshanding bislding comprising “The Good Guys® which
commenced troding in 2005, On sie cor porking is provided for opprocimotely 420 vehicles.
Tarants within the shopging centie indude AlS, Zam's Wershouse, The Goed Guys and 5
spacialy lenoncies. The property olso comprses o votond lond componend of 19,265 squors
misrea,
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Annexure 2 — Summary of Valuation Report continued+

VALUATION & ADVIRGET RERVICES

CH RICHARD ELLIE
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9.1 Valustlon Ratlonale

= Tha mosi recend soles evidence indicoles squirplent yislds within the brood ronge of
epprexdmataly 7.12% 1o 10.83% and Iritie] ylalds of 4,00% fa 10.54%,

# Infamal Redes of Relum (IRR) on o 10 peor cosh flow benss foll broadly within the ongs of
2.05% ke 12,375,

=  incopilal value role comparison, the soles evidence discussed ohove show a general rangs
of babtwesn $2,065 to $3,781 per square mafre.

Fulll deloils of the mosi relevord morket tronsodions ore included oz on oppendix to our formal
valugiion repan,

We hirvs particulorly taken note of the following:
= Fully leosed proqeerdy.
= Caurranl WALE of £.9 yeon [by incoms) and 4.0 years (by area).
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*  Renls ol the lower and of markel porametens,

#  Ternly within the Canire do nol repor soles lumcver and ame nal reguined o pay
parosntage rent.

=  Future compalition from o propesed neighbowheosd shepping cenire o be developed by
Moorobbin Airport on the comaer of Cenire Dondenong Rood and Boundary Rood.

= The vocand land backs its cem frenloge o Centre Dandenang Road and therefore con anly
be developed os part of the Kingsicn Canérol Flozo complex. For the purposs of our
valuatien, wa he applisd o rate of 3175 par square matre in the cose of the 19,2635 sqm
io the vacon land porcel.
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VALUATION & ADVIRGET RERVICES
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10 Executive Summary - Assessed Value of Vacant
Developable Land Parcels

In completng the cverall cmessmaent of the Property we hove consdered vocon! devslopabls
land parceds within ihe tohal keosahold holding and have dentified opproxmately 7 sites
included within 4 Precincs.

I oocoordonos with the Moarohbin Airport Maosier Flon, we hove identified lond poncels suiloble
e Burthar developmant in accardence with noméncted developmant precinss:

MOMMABBIN ARPORT MASTER PLAN 202

Huoving regard o ihe above, we have debermiined the fallowing lond porcels suiioble for
davalopmaenl:
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SLBAMARY LAND VALUE BATE ADOFTED,
Micorabbin Mgt ond Beainsa Pock

el A Amsessd  Owfarred Grom. Mloud Sanssied woba
Fracind lo T Land Lond Wolus defsrmesd term - ol o

Waluw [Fmm] {Sasm) e dwvalop e ant oo

Part Presne © 9,081 $100.00 H100,00 [ 00,000
Part Preonei &
Fragnd © 45,971 §185.00 H185.00 o 9 574,700
Fravwa [ B $35.00 $IRS 00 [ irtl i b
Part Precinc E 104,80 FF $1730.00 &Ta .00 [§4] B, 500,000
Pant Pl E 17,800 $300.00 $150.00 & intl i wherw
Part Prennci | LU o] £170.00 $177 00 r | B ]
Part Pretne E B1,400 518000 515700 5 13 AT 400
Prag et I - Posiobbe Anuption Jirs 0,000 S0, 00 £51.00 [£4] sl iy b
~ 5l bbired Procing E
Frecin [ [Rsar Land] 140,030 $150.00 5147 00 3 21,867 000
Fart Fracing O ffront Land) 138,570 $FA0.00 AT o 23 PN 450
Tord (AL 04,153,350

The obowe summony of volues exdudes the vooond lond porcel which hos besn included in the
Kingsion Caniral Plozo otssssment. The remening variances by companisen 1o the value
ofributed 8o vocant developable land in the Execusive Summony can be altributed to rownding.

10.1  Valuation Rationals

In dwtermining cur apinian of lond veluss bosed on a gross land velus per squors msire, we

heren considered the follewing:

= Precing identificabon / desificalion o par Moorabbin Airped 200% Masler Plan.

#  Flazible comenarcial/ indusinal land vaes o par Master Plan,

# Al Precing Devslopmaent lots hove misting siresl fronioges, four of the lond Precinds have
mian rood fronioges.

+« Established commarcial / residential locstion appeox 21 kms from Malboume CED.

+  Lond Infrasiructure £ developmend coat allwonce hos besn oassssed hoving regard 1o o
Pracinct senvicng repan prepared by GHD deted July 2R, admueted far recoverable
drainags coninibulions and costs hypicolly included in building construction pricing

+  The nofure of the development lond is such that i is difficul to accuralely quanitify kand
infrosruciune coslings of thiaz peent in lime ond we note Thal The GHD repa has been uveed
far praliminory budgeting purpasss only.

= Guewn ourment markel circumsionces, sslimaling vacon! lond divelapmaent herizens for
Pracinct parcels within the Fropery is difficult io quaniify. In adopling lond volue ossessmenis
far the wariews porcels ve have ofiributed vorious dafermants by way of developmand lag
periods io the varicus porcels.
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VALUATION & ADVINGREY RIRVICER
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*  Lond volue escalalion rales of betwean 3% ond 5% p.o. bove been alowed For over the
forscost CF1 rofes

= In colodating the present volue of the defesral omounis we hove odopied o discount rote of
T.5% poo reflsctive of the curment straha of commardaly’ industrial lamd volue lvaly pot the
lobal Finoncial Crisis and the expedation of land value growih cver fima.
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Az deiniled in our fermal voluolion report, the following is on abbrevialed summary of ossessed
vluss adopled for the vonous componants which compriss the Moorobbin Alrpeet and Business
Park leasshald ireres:

BECUTIVE SLIMMARY - Loasshold Intersst Moorabbin Airpod and Business Park.

SUMMAET of WALLES “ha b *

Asvesed Yok of Operolional Alrped Seiation Fookiy

Irremairraanl dasabi

523, 000,000
£91,530,000

TOTAL ASSESSMENT - b Is [ ing devete pektie kel
gl Vobes ol othed Vaoam Dealegabia Land

TOTAL ASSESSMENT - s | [Rounded)

113,730,000
87 0000

B Bk 08 [] Py Lid

For: Staphen Thorma S0
Cartad Frochoig Wolar
arsaead D6 spcior - Batad
‘iglume resporm ible kot Kingeine Canirall Plam oomporend
wd i bl bkl progpmty
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Corporate
directory+

Goodman Group

Goodman Limited
ABN 69 000 123 071

Goodman Industrial Trust
ARSN 091 213 839

Responsible Entity

Goodman Funds Management Limited
ABN 48 067 796 641; AFSL Number 223621

Offices

Registered office

Level 10

60 Castlereagh Street
Sydney NSW 2000
Australia

GPO Box 4703
Sydney NSW 2001

Telephone 1300 791 100 (within Australia)
+61 2 9230 7400 (outside Australia)
Facsimile +61 2 9230 7444

Email info@goodman.com

Website www.goodman.com

Company Secretary
Mr Carl Bicego

Security Registrar

Computershare Investor Services Pty Limited
Level 5

115 Grenfell Street

Adelaide SA 5000

GPO Box 1903
Adelaide SA 5001

Telephone 1300 723 040 (within Australia)
+61 3 9415 4043 (outside Australia)
Facsimile +61 8 8236 2305

Email web.queries@computershare.com.au
Website www.computershare.com

Custodians

Trust Company Limited

35 Clarence Street
Sydney NSW 2000

Perpetual Trustee Company Limited

123 Pitt Street
Sydney NSW 2000

Other offices

Adelaide, Auckland, Barcelona, Beijing, Birmingham, Auditor
Brisbane, Brussels, Budapest, Christchurch, Cracow,

Dusseldorf, Eindhoven, Fukuoka, Hong Kong, London, KPMG
Luxembourg, Lyon, Madrid, Marseille, Melbourne, Milan, 10 Shelley Street

Osaka, Paris, Perth, Poznan, Prague, Reading, Senec,
Shanghai, Sydney, Tokyo, Warsaw

Sydney NSW 2000

Directors ASX code

Mr lan Ferrier, AM (Independent Chairman) GMG

Mr Gregory Goodman (Group Chief Executive Officer)
Mr Patrick Goodman (Non-Executive Director)

Ms Diane Grady, AM (Independent Director)

Mr John Harkness (Independent Director)

Mr James Hodgkinson (Non-Executive Director)

Ms Anne Keating (Independent Director)

Mr James Sloman, OAM (Independent Director)
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+ Goodman Group
Goodman Limited
ABN 69 000 123 071
Goodman Funds Management Limited
ABN 48 067 796 641; AFSL Number 223621
As Responsible Entity for
Goodman Industrial Trust
ARSN 091 213 839

Lodge your vote:

[CJ Online:

= www.investorvote.com.au

<] By Mail:

Security registry - Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001 Australia

or

Level 10

60 Castlereagh Street

Sydney NSW 2000 Australia

Registered office -

By Fax:
Security Registry - 1800 783 447 (within Australia)
+61 3 9473 2555 (outside Australia)

Registered office - +61 2 9230 7444

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
1300 723 040 (within Australia)
+61 3 9415 4043 (outside Australia)

Proxy Form

This Document is printed on Greenhouse Friendly~ ENVI| Laser Carbon Neutral Paper

Vote online 24 hours a day, 7 days a week:
www.investorvote.com.au

|Zf Cast your proxy vote

|zr Review and update your securityholding

Your secure access information is:
Control Number:

SRN/HIN:

ﬁ PLEASE NOTE: For security reasons it is important that you keep your
SRN/HIN confidential.

N\ /
2%

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy

Voting 100% of your holding: Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote as they choose. If you mark
more than one box on an item your vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting
rights by inserting the percentage or number of securities you wish to
vote in the For, Against or Abstain box or boxes. The sum of the votes
cast must not exceed your voting entitlement or 100%

Appointing a second proxy: You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in

Step 1 overleaf.

A proxy need not be a securityholder of the Company.

121032_V2

For your vote to be effective it must be received by 10:00am (Sydney time) on Wednesday, 27 October 2010.

Signing Instructions for Postal Forms

Individual: Where the holding is in one name, the securityholder
must sign.

Joint Holding: Where the holding is in more than one name, all of
the securityholders must sign.

Power of Attorney: If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also the
Sole Company Secretary, this form must be signed by that person.
If the company (pursuant to section 204A of the Corporations Act
2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly
with either another Director or a Company Secretary. Please sign in
the appropriate place to indicate the office held. Delete titles

as applicable.

Attending the Meeting

Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the information tab, “Downloadable Forms”.

Comments & Questions: If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO VOTE,
or turn over to complete the form =»



mark this box and make the
correction in the space to the

left. Securityholders sponsored

by a broker (reference number
commences with 'X’) should advise
your broker of any changes.

I:‘ Change of address. If incorrect,

. Proxy Form Please mark x to indicate your directions
Appoint a Proxy to Vote on Your Behalf

I/We being a Securityholder(s) of Goodman Group and entitled to attend and vote hereby appoint
ﬁ PLEASE NOTE: Leave this box
the Chairman blank if you have selected the

of the Meeting Chairman of the Meeting. Do ot
insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to act
generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, as the proxy
sees fit) at the Extraordinary General Meeting of the shareholders of Goodman Limited and unitholders of Goodman Industrial Trust to be held at
The Sheraton on the Park, Grand Ballroom, 161 Elizabeth Street, Sydney NSW 2000 at 10:00am (Sydney time) on Friday, 29 October 2010 and at
any adjournment or postponement of that meeting.

STEP 2 Items Of Business ﬁ PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

1 To consider and, if thought fit, to pass the following resolution as an ordinary
resolution of the Company and the Trust:

“THAT approval is given for the Moorabbin Proposal, including the issue of
225,384,615 Stapled Securities to the Vendors at an issue price of 65 cents
each as part consideration for the acquisition by Goodman Group of the
Moorabbin Units, on the terms set out in the Explanatory Memorandum for
the purposes of Listing Rule 10.11 and for all other purposes.”

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

m Slg nature of Secu rityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact
Contact Daytime /
Name Telephone Date

B GG 121032A @omputershare S



