THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this document you should consult a person authorised under the Financial Services and Markets
Act 2000 who specialises in advising on the acquisition of shares and other securities.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be
attached than to larger or more established companies. AIM securities are not admitted to the Official List of the
United Kingdom Listing Authority. A prospective Investor should be aware of the potential risks in investing in such
companies and should make the decision to invest only after careful consideration and, if appropriate, consultation
with an independent financial adviser. The London Stock Exchange has not itself examined or approved the contents
of this document. Your attention is drawn to the section entitled “Risk Factors” in Part I of this document which
should be considered in connection with an investment in Placing Shares. Notwithstanding this, Shareholders and
prospective Investors should read the whole text of this document.

This document does not constitute a prospectus for the purposes of the Prospectus Rules nor does it comprise an
admission document prepared in accordance with the AIM Rules. This document has not been approved by or filed
with the Financial Services Authority or the London Stock Exchange.

Dawnay, Day Treveria PLC

(incorporated under the Companies Acts 1931-2004 (as amended)
of the Isle of Man and registered in the Isle of Man under number 114610C)

Placing of 241,045,726 Placing Shares of €0.01 each at €1.12 per share
consisting of
186,908,836 Initial Placing Shares at €1.12 per share
and
54,136,890 Additional Placing Shares at €1.12 per share
by
Citigroup Deutsche Bank JPMorgan Cazenove

as Joint Global Co-ordinators, Joint Financial Advisers and Joint Bookrunners

Citigroup

as Nominated Adviser

This document is confidential and is being supplied to you for your information and may not be reproduced, further
distribution to any other person or published in whole or in part, for any purpose.

No person has been authorised to give any information or to make any representation other than those contained in
this document in connection with the Offer and, if given or made, such information or representation must not be
relied upon as having been authorised by or on behalf of the Company, Citigroup, Deutsche Bank or JPMorgan
Cazenove or their respective directors.

The Initial Placing Shares will, upon Admission of the Initial Placing Shares, rank pari passu in all respects with the
Existing Ordinary Shares, including the right to receive all dividends or other distributions declared, made or paid
after Admission on the Ordinary Shares.

The Additional Placing Shares will, upon Admission of the Additional Placing Shares, rank pari passu in all respects
with the Initial Placing Shares and the Existing Ordinary Shares, including the right to receive all dividends or other
distributions declared, made or paid after Admission on the Ordinary Shares and the Initial Placing Shares.

The Placing Shares have not been and will not be registered under the US Securities Act of 1933 (the “Securities
Act”), any state securities laws in the United States or under the applicable securities laws of Australia, Canada or
Japan. Subject to certain exceptions, the Placing Shares may not be offered or sold within the United States, Australia,
Canada or Japan or to any national, resident or citizen of Australia, Canada or Japan or to or for the account of US
Persons (as defined in the Securities Act). The Underwriters may arrange for the offer and sale of the Placing Shares
in the United States only to persons reasonably believed to be qualified institutional buyers as defined in Rule 144A
under the Securities Act (“Rule 144A”) in reliance on the exemption from the registration requirements of the
Securities Act provided by Rule 144A, or pursuant to another exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act. The Placing Shares being offered and sold outside the United States
are being offered in reliance on Regulation S under the Securities Act.

Prospective Investors are hereby notified that sellers of the Placing Shares may be relying on the exemption from the
registration requirements of the Securities Act provided by Rule 144A or another exemption under the Securities Act.
The Placing Shares are not transferable except in compliance with the restrictions described in paragraph 11.3 of
Part X of this document. In addition, prospective Investors should note that the Placing Shares may not be acquired by
Investors using assets of any retirement plan or pension plan that is subject to Title I of ERISA or Section 4975 of the
Internal Revenue Code. Prospective Investors should also note that the Company believes that it is, and it will
continue to be treated as, a passive foreign investment company (a “PFIC”) for United States federal income tax
purposes.



The offer of Initial Placing Shares is conditional, inter alia, on Admission of the Initial Placing Shares
taking place on 22 November 2006 (or such later date as the Company and the Joint Global Co-ordinators
may agree). The offer of Additional Placing Shares is conditional, inter alia, on the passing of the
Resolution and Admission of the Additional Placing Shares taking place on 30 November 2006 (or such
later date as the Company and the Joint Global Co-ordinators may agree).

Citigroup, Deutsche Bank and JPMorgan Cazenove, which are all authorised and regulated in the United
Kingdom by the Financial Services Authority, are advising the Company and no one else in relation to the
Offer and will not be responsible to anyone other than the Company for providing the protections afforded
to the respective customers of Citigroup, Deutsche Bank or JPMorgan Cazenove nor for providing any
advice in relation to the Offer, the contents of this document or any transaction or arrangement referred to
herein.

Prospective Investors must not treat the contents of this document as advice relating to legal, taxation,
investment or any other matters. Prospective Investors must inform themselves as to: (a) the legal
requirements within their own countries for the purchase, holding, transfer, redemption or other disposal
of Placing Shares; (b) any foreign exchange restrictions applicable to the purchase, holding, transfer,
redemption or other disposal of Placing Shares which they might encounter; and (c) the income and other
tax consequences which may apply in their own countries as a result of the purchase, holding, transfer,
redemption or other disposal of Placing Shares. Prospective Investors must rely upon their own
representatives, including their own legal advisers and accountants, as to legal, tax, investment or any other
related matters concerning the Company and an investment therein.

Apart from the responsibilities and liabilities, if any, which may be imposed on Citigroup, Deutsche Bank
and JPMorgan Cazenove by FSMA or the regulatory regime established thereunder, each of Citigroup,
Deutsche Bank and JPMorgan Cazenove accepts no responsibility whatsoever for the contents of this
document nor for any other statement made or purported to be made by it or any of them or on its or their
behalf in connection with the Company or the Placing Shares. Each of Citigroup, Deutsche Bank and
JPMorgan Cazenove accordingly disclaims all and any liability whether arising in tort or contract or
otherwise (save as referred to above) which it might otherwise have in respect of this document or any such
statement.

This document is being furnished by the Company in connection with an offering exempt from registration
under the Securities Act solely for the purposes of enabling a prospective Investor to consider the purchase
of Placing Shares. Any reproduction or distribution of this document, in whole or in part, and any
disclosure of its contents or use of any information herein for any purpose other than considering an
investment in the Placing Shares offered hereby is prohibited. Each offeree of the Placing Shares, by
accepting delivery of this document, agrees to the foregoing.

In connection with the Offer, Citigroup, as stabilising manager, or any of its agents, may (but will be under
no obligation to), to the extent permitted by applicable law, over-allot and effect other transactions with a
view to supporting the market price of the Placing Shares at a level higher than that which might otherwise
prevail in the open market. Citigroup is not required to enter into such transactions and such transactions
may be effected on any stock market, over-the-counter market or otherwise. Such stabilising measures, if
commenced, may be discontinued at any time and may only be taken during the period from 17 November
2006 up to and including 17 December 2006. Save as required by law or regulation, neither Citigroup nor
any of its agents intends to disclose the extent of any over-allotments and/or stabilisation transactions
under the Offer.

The Company has granted to Citigroup an option pursuant to which Citigroup may require the Company
to allot additional Initial Placing Shares up to a maximum of 10% of the total number of Initial Placing
Shares at the Placing Price. This option is exercisable in whole or in part at any time up to and including
the 30th calendar day after the date of allotment of the Initial Placing Shares. The Company has granted to
Citigroup an option pursuant to which Citigroup may require the Company to allot additional Additional
Placing Shares up to a maximum of 15% of the total number of Additional Placing Shares at the Placing
Price. This option is exercisable in whole or in part at any time up to and including the 30th calendar day
after the date of allotment of the Initial Placing Shares. Any Placing Shares issued by the Company
pursuant to the exercise of these options will be issued on the same terms and conditions as the Placing
Shares and will form a single class for all purposes with the Placing Shares.



Restrictions on Sales

This document does not constitute, and may not be used for the purposes of, an offer or an invitation to
subscribe for any Placing Shares by any person in any jurisdiction: (i) in which such offer or invitation is not
authorised; or (ii) in which the person making such offer or invitation is not qualified to do so; or (iii) to
any person to whom it is unlawful to make such offer or invitation. The distribution of this document and
the offering of the Placing Shares in certain jurisdictions may be restricted. Accordingly, persons outside
the United Kingdom into whose possession this document comes are required by the Company, Citigroup,
Deutsche Bank and JPMorgan Cazenove to inform themselves about and to observe any restrictions as to
the offer or sale of Placing Shares and the distribution of this document under the laws and regulations of
any territory in connection with any applications for Placing Shares, including obtaining any requisite
governmental or other consent and observing any other formality prescribed in such territory. No action
has been taken or will be taken in any jurisdiction by the Company, Citigroup, Deutsche Bank, JPMorgan
Cazenove or the Administrator that would permit a public offering of the Placing Shares in any jurisdiction
where action for that purpose is required, nor has any such action been taken with respect to the
possession or distribution of this document other than in any jurisdiction where actions for that purpose is
required.

The Placing Shares are subject to restrictions on transfer, and may not be reoffered, resold, pledged or
otherwise transferred except as permitted by the Articles and as provided in this document.

Notice in connection with the United States, Canada and Japan

This document does not constitute an offer to sell, or the solicitation in any jurisdiction of an offer to
subscribe for or buy, Placing Shares to any person to whom or in which such offer or solicitation is unlawful
and, in particular, is not, save in certain limited circumstances pursuant to applicable private placement
exemptions, for distribution in or into the United States, Canada or Japan. The Placing Shares have not
been and will not be registered or qualified for distribution under the applicable securities laws of Canada
or Japan. Subject to certain exceptions, the Placing Shares may not be offered or sold in Canada or Japan
or to, or for the account or benefit of, any national, resident or citizen of Canada or Japan. The Placing
Shares have not been, and will not be registered under the Securities Act or under applicable state
securities (“blue sky” laws) of the United States. Subject to certain exceptions, the Placing Shares may not
be offered or sold, directly or indirectly, in the United States.

Each of Citigroup, Deutsche Bank and JPMorgan Cazenove may arrange through its selling agents for the
offer and sale of Placing Shares in the United States only to persons reasonably believed to be Qualified
Institutional Buyers, as defined in Rule 144A under the Securities Act, in reliance on the exemption from
the registration requirements of the Securities Act provided by Rule 144A or pursuant to another
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. The
offer and sale of the Placing Shares and distribution of this document are subject to the restrictions set out
in Part V and paragraph 11.3 of Part X of this document.

No purchase, sale or transfer of any Placing Shares may be made by any “Plan” (as defined below) or any
person investing in “Plan assets” unless such purchase, sale or transfer will not result in assets of the
Company constituting “Plan assets” within the meaning of the Employee Retirement Income Security Act
of 1974, as amended (“ERISA”) that are subject to Title I of ERISA or Section 4975 of the Internal
Revenue Code of 1986, as amended (the “Code”). Accordingly, investors using assets of retirement plans
or benefit plans that are subject to ERISA or Section 4975 of the Code (including, as applicable, assets of
an insurance company general account) will not be permitted to acquire the Placing Shares, and any such
investor will be required to represent or will, by its acquisition or holding of a Placing Share be deemed to
have represented, that it is not a “benefit plan investor” within the meaning of ERISA that is using assets
of a Plan that is subject to ERISA or Section 4975 of the Code. Any purported purchase or transfer of a
Placing Share that would cause the Company’s assets to be deemed to be “plan assets” under ERISA that
are subject to Title I of ERISA or Section 4975 of the Code, or otherwise does not comply with the
foregoing, is subject to restrictions as provided in the Articles and this document. See “ERISA
Considerations” in paragraph 11.2 of Part X of this document.

Prospective Investors are also notified that the Company believes that it is and will continue to be classified
as a Passive Foreign Investment Company or PFIC for United States federal income tax purposes. The
Company intends to make available to holders of Placing Shares the annual statement currently required
by the Internal Revenue Service to be used by United States Persons (as defined in the US Taxation section
of paragraph 10.4 of Part X of this document) for purposes of complying with the reporting requirements



applicable to United States Persons making a “Qualified Electing Fund” or “QEF” election. See Part I of
this document entitled “Risk Factors” and paragraph 10.4 of Part X of this document under the heading
“Passive Foreign Investment Company Treatment”.

The Placing Shares have not been approved or disapproved by the US Securities and Exchange
Commission, any state securities commission in the United States or any other regulatory authority in the
United States, nor have any of the foregoing authorities passed on or endorsed the merits of the Offer or the
accuracy or adequacy of the information contained in this document. Any representation to the contrary is a
criminal offence in the United States.

The Placing Shares are being offered and sold outside the United States in “offshore transactions” in
reliance on, and as such term is defined in, Regulation S under the Securities Act.

Notice to New Hampshire Residents

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENCE
HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES WITH
THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY
REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A
FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED
UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR
THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A
TRANSACTION MEANS THAT THE SECRETARY OF STATE OF NEW HAMPSHIRE HAS PASSED IN
ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN
APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR
CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT, ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

Notice to Prospective Investors in the United Kingdom

This document is only being distributed to, and is only directed at, persons in the United Kingdom that are
Qualified Investors within the meaning of Article 2(1)(e) of the Prospective Directive (“qualified
investors”) that are also (i) investment professionals falling within Article 19(5) of the Financial Services
and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”); or (ii) high net worth entities or
other persons falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred
to as “relevant persons”). This document and its contents are confidential and should not be distributed,
published or reproduced (in whole or in part) or disclosed by recipients to any other person in the United
Kingdom. Any person in the United Kingdom that is not a relevant person should not act or rely on this
document or any of its contents.

Notice to Prospective Investors in Australia

This document is not a disclosure document under Chapter 6D of the Corporations Act 2001 (Cth) (the
“Australian Corporations Act”), has not been lodged with the Australian Securities and Investments
Commission and does not purport to include the information required of a disclosure document under the
Australian Corporations Act.

The Offer pursuant to this document is only made to persons to whom it is lawful to offer Placing Shares
without disclosure to investors under Chapter 6D of the Australian Corporations Act under one or more
exemptions set out in Section 708 of the Australian Corporations Act.

By accepting the Offer:

* the Investor represents that it is such a person that is subject to exemptions set out in Section 708 of
the Australian Corporations Act; and

* the Investor provides a bona fide warranty that it had no intention at the time of purchase from the
Company pursuant to this document to dispose of the Placing Shares in Australia for at least
12 months.

Notice to Prospective Investors in France

Neither this offering document nor any other offering material relating to the Placing Shares described in
this offering document has been prepared in the context of a public offer of securities in the Republic of



France within the meaning of article L..411-1 of the French Code monétaire et financier and articles 211-1 &
seq. of the General Regulations of the Autorité des Marchés Financiers and has been and will be submitted
to the clearance procedures of the Autorité des Marchés Financiers or the competent authority of another
member state of the European Economic Area and notified to the Autorité des Marchés Financiers. The
Placing Shares have not been and will not be offered or sold or otherwise transferred, directly or indirectly,
to the public in the Republic of France and any offer, sale or other transfer of the Shares in the Republic of
France will be made in accordance with article L.411-2 of the French Code monétaire et financier only to:

(i) qualified investors (investisseurs qualifiés) acting for their own account except as otherwise stated
under French laws and regulations, all as defined in and in accordance with articles 411-2, D.411-1,
D.411-2-4, D.734-1, D.744-1, D.754-1 and D.764-1 of the French Code monétaire et financier; and/or

(i) persons providing portfolio management services on a discretionary basis (personnes fournissant le
service d’investissement de gestion de portefeuille pour compte de tiers); and/or

(iii) in a transaction that, in accordance with article L.411-2-11-1°,-2° or 3° of the French Code monétaire et
financier and article 211-2 of the General Regulations of the Autorité des marchés financiers, does not
constitute a public offer.

The Placing Shares may be resold, directly or indirectly, only in compliance with Articles L.411-1. L.411-2,
L.412-1 and L.621-8 through L.621-8-3 and L.341-1 to L.341-17 of the French Code monétaire et financier.

The Company has represented and agreed that it has not distributed or caused to be distributed and will
not distribute or cause to be distributed in the Republic of France this offer document or any other
offering material relating to the Placing Shares described in this offering document, other than to investors
to whom offers, sales or other transfers of the Placing Shares in the Republic of France may be made as
described above.

This offer document and any other offering material relating to the Placing Shares described in this
offering document, are not to be further distributed or reproduced (in whole or in part) by the addressee
and have been distributed on the basis the addressee invests for its own account, as necessary, and does not
resell or otherwise retransfer, directly or indirectly, the Placing Shares to the public in the Republic of
France, other than in compliance with articles L.411-1, L.411-2, L.412-1 and L.621-8 to L.621-8-3 of the
French Code monétaire et financier.

Notice to Prospective Investors in the European Economic Area

In relation to each member state of the European Economic Area that has implemented the Prospectus
Directive (each, a “Relevant Member State”), with effect from and including the date on which the
Prospectus Directive is implemented in that Relevant Member State (the “Relevant Implementation
Date”), an offer of Placing Shares may not be made to the public in that Relevant Member State prior to
the publication of a prospectus in relation to the Placing Shares that has been approved by the competent
authority in that Relevant Member State or, where appropriate, approved in another Relevant Member
State and notified to the competent authority in that Relevant Member State, all in accordance with the
Prospectus Directive, except that, with effect from and including the Relevant Implementation Date, an
offer of the Placing Shares may be offered to the public in that Relevant Member State at any time:

* to any legal entity that is authorised or regulated to operate in the financial markets or, if not so
authorised or regulated, whose corporate purpose is solely to invest in securities; or

* to any legal entity that has two or more of (1) an average of at least 250 employees during the last
financial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual net turnover of
more than €50,000,000, as shown in its last annual or consolidated accounts; or

* in any other circumstances that do not require the publication of a prospectus pursuant to Article 3 of
the Prospectus Directive.

For purposes of this provision, the expression an “offer of Shares to the public” in relation to any Placing
Shares in any Relevant Member State means the communication to persons in any form and by any means
of sufficient information on the terms of the offer and the securities to be offered so as to enable an
investor to decide to purchase or subscribe for the Placing Shares, as the expression may be varied in that
member state by any measure implementing the Prospectus Directive in that member state, and the
expression “Prospectus Directive” means the Prospectus Directive and includes any relevant implementing
measure in each Relevant Member State.



The Company has not authorised and does not authorise the making of any offer of Placing Shares through
any financial intermediary on its behalf, other than offers made by the Joint Global Co-ordinators with a
view to the final placement of the Placing Shares as contemplated in this offering document. Accordingly,
no purchaser of the Placing Shares, other than the Joint Global Co-ordinators, is authorised to make any
further offer of the Placing Shares on behalf of the Company or the Joint Global Co-ordinators.

Each purchaser of Placing Shares described in this offering document located within a Relevant Member
State will be deemed to have represented, acknowledged and agreed that:

e it is a “qualified investor” within the meaning of Article 2(1)(e) of the Prospectus Directive, or

* in the case of any Placing Shares acquired by it as a financial intermediary, as that term is used in
Article 3(2) of the Prospectus Directive, (i) the Placing Shares acquired by it in the Offer have not
been acquired on behalf of, nor have they been acquired with a view to their offer or resale to, persons
in any Relevant Member State other than qualified investors, as that term is defined in the Prospectus
Directive, or (ii) where Placing Shares have been acquired by it on behalf of persons in any Relevant
Member State other than qualified investors, the offer of those Shares to it is not treated under the
Prospectus Directive as having been made to such persons.

Germany

The Placing Shares are neither registered for public distribution with the Federal Financial Supervisory
Authority (Bundesanstalt fiir Finanzdienstleistungsaufsicht—“BaFin”) according to the German
Investment Act nor listed on a German exchange. No sales prospectus pursuant to the German Sales
Prospectus Act has been filed with the BaFin. Consequently, the Placing Shares may not be offered to the
public.

This document is not for offering Placing Shares in Germany. It is not meant as a description of, and does
not express any view on, the consequences that an investment in Placing Shares can have for German tax
purposes and for the German tax status of investors. Investors in Germany are urged to consult their own
tax advisers as to the tax consequences that would arise from an investment in the Placing Shares. The
Company, HIAX, STAX and any additional special purpose vehicles or entities which the Company may
use in the future for direct or indirect investments do not intend to report and do not intend to publish any
German fax figures within the meaning of Sec. 5 of the German Investmentsteuergesetz (German
Investment Tax Act). This may be the case also for issuers of instruments in which they invest.

The Placing Shares are not destined for Investors who are taxable (or who will become taxable) in
Germany as it can be typically expected that their investment in the Placing Shares would have adverse
German tax consequences. In addition to other taxes, taxable events and taxable proceeds, this includes the
German income taxation of investors on (i) distributions and on a dissolution of the Company, (ii) on
fictitious annual income which, pursuant to Sec. 6 of the German Investment Tax Act, is deemed to be
received by Shareholders as at the end of each calendar year, (iii) on potential attributions (under the
German AuBensteuergesetz or other German tax principles) of actual and fictitious earnings and gains of
the Company, HIAX, STAX and of any other special purpose vehicles or entities in which any of them may
invest, (iv) on so-called “interim income” of up to 6 per cent. of the proceeds from a disposal or
redemption of Placing Shares and (v), subject to certain potential exceptions for private investors, on any
higher gains derived from a disposal or redemption of Placing Shares. The fictitious annual income
referred to in the previous sentence under (ii) which is deemed to be received pursuant to Sec. 6 of the
German Investment Tax Act as at the end of each calendar year amounts per Placing Share to the higher of
(x) the difference by which 6 per cent. of the last market value of a Placing Share in the respective calendar
year may exceed the distributions per Placing Share made in the respective calendar year and of (y) 70 per
cent. of the positive excess amount by which the last market value of a Placing Share in the respective
calendar year may exceed the first market value in such calendar year.

In case a disbursement or credit of a distribution of the Company, of liquidation proceeds or of proceeds
from a disposal or redemption of Placing Shares is carried out through a credit institution acting within
Germany (or an equivalent institution) which keeps in custody or administers Placing Shares or dividend
rights or which pays out or credits the distribution or proceeds against surrender of dividend coupons or
share certificates to a person other than an institution which, within the meaning of the relevant
withholding tax provisions, qualifies as a foreign credit institution or foreign financial services institution,
the institution acting within Germany (or an equivalent institution) which makes the disbursement or
credit, in general, has to retain German withholding tax from distributions, liquidation proceeds and, with



respect to interim income and in certain cases also with respect to the sum of fictitious income which until
then is deemed to be received by Shareholders, from proceeds from a disposal or redemption of Placing
Shares. The German withholding tax can also apply in certain other cases of a sale of Placing Shares to the
aforementioned institutions or to other persons who are obliged to retain withholding tax in Germany.

Available Information

The Company has agreed that, for so long as any Placing Shares are “restricted securities” within the
meaning of Rule 144(a)(3) under the Securities Act, it will, during any period in which it is neither subject
to Section 13 or 15(d) under the Securities Exchange Act of 1934 (the “Exchange Act”), nor exempt from
reporting under the Exchange Act pursuant to Rule 12g3-2(b) thereunder, provide to any holder or
beneficial owner of such Placing Shares or to any prospective purchaser of such Placing Shares designated
by such holder or beneficial owner, on the request of such holder, beneficial owner or prospective
purchaser, the information required to be provided by Rule 144A(d)(4) under the Securities Act.

Forward-Looking Statements

This document includes statements that are, or may be deemed to be, “forward-looking statements”. These
forward-looking statements can be identified by the use of forward-looking terminology, including the
terms “believes”, “estimates”, “anticipates”, “expects”, “intends”, “may”, “will” or “should” or, in each
case, their negative or other variations or comparable terminology. These forward-looking statements
relate to matters that are not historical facts. They appear in a number of places throughout this document
and include statements regarding the intentions, beliefs or current expectations of the Company and the
Asset Manager concerning, amongst other things, the investment objective and investment policy,
financing strategies, investment performance, results of operations, financial condition, liquidity, prospects,
and dividend policy of the Company and the markets in which it, directly and indirectly, invests. By their
nature, forward-looking statements involve risks and uncertainties because they relate to events and
depend on circumstances that may or may not occur in the future. Forward-looking statements are not
guarantees of future performance. The Company’s actual investment performance, results of operations,
financial condition, liquidity, dividend policy and the development of its financing strategies may differ
materially from the impression created by the forward-looking statements contained in this document. In
addition, even if the investment performance, results of operations, financial condition, liquidity and
dividend policy of the Company, and the development of its financing strategies are consistent with the
forward-looking statements contained in this document, those results or developments may not be
indicative of results or developments in subsequent periods. Important factors that may cause these
differences include, but are not limited to, changes in economic conditions generally and in the German
commercial real estate market specifically, legislative/regulatory changes, changes in taxation regimes, the
Company’s ability to invest the cash on its balance sheet and the proceeds of this Offer in suitable
investments on a timely basis, the availability and cost of capital for future investments, the availability of
suitable financing, the continued provision of services by the Asset Manager and the Asset Manager’s
ability to attract and retain suitably qualified personnel.

Potential Investors are advised to read this document in its entirety, and, in particular, Part I of this
document entitled Risk Factors for a further discussion of the factors that could affect the Company’s
future performance. In light of these risks, uncertainties and assumptions, the events described in the
forward-looking statements in this document may not occur.

These forward-looking statements speak only as at the date of this document. Subject to its legal and
regulatory obligations (including under the AIM Rules), the Company expressly disclaims any obligations
to update or revise any forward-looking statement contained herein to reflect any change in expectations
with regard thereto or any change in events, conditions or circumstances on which any statement is based.

Presentation of financial information

Unless otherwise indicated, the financial information in this document has been prepared in accordance
with IFRS, a body of accounting principles that may differ materially from US GAAP. The Company has
not quantified the impact of these differences. The financial information consists of unaudited financial
statements for the period from 20 October 2005 to 30 June 2006. In making an investment decision,
prospective Investors must rely on their own examination of the Group, the terms of the Offer and the
financial information in this document. Prospective Investors should consult their own professional



advisers for an understanding of the difference between IFRS and US GAAP. For a discussion of the most
significant differences, see Part IX of this document.

Service of Process and Enforcement of Civil Liabilities

The Company is incorporated under the IoM Companies Act. Service of process upon Directors and
officers of the Company, all of whom reside outside the United States, may be difficult to effect within the
United States. Furthermore, since the directly owned assets of the Company are outside the United States,
any judgment obtained in the United States against the Company may not be enforceable in practice
within the United States. There is doubt as to the enforceability in the United Kingdom and the Isle of
Man, in original actions or in actions for enforcement of judgments of US courts, of civil liabilities
predicated upon US federal securities laws. In addition, awards of punitive damages in actions brought in
the United States or elsewhere may be unenforceable in the United Kingdom and the Isle of Man.

References to Defined Terms

Certain terms used in this document, including capitalised terms and certain technical and other terms are
explained in the section entitled “Definitions”.

All references to “€” or “Euro” are to the lawful single currency of member states of the European
Communities that adopt or have adopted the Euro as their currency in accordance with the legislation of
the European Union relating to European Monetary Union.

All references to “£7, “GBP” or “pound sterling” are to the lawful currency of the United Kingdom.

All references to “$”, “US$” or “US dollars” are to the lawful currency of the United States.
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PLACING STATISTICS

Placing Price

Total number of Initial Placing Shares being issued pursuant to the Offer*

Total number of Additional Placing Shares being issued pursuant to the Offer™ . ...

Total number of Placing Shares being issued pursuant to the Offer*
Number of Ordinary Shares in issue following the Offer*
Estimated gross proceeds from the issue of Initial Placing Shares
Estimated gross proceeds from the issue of Additional Placing Shares*
Estimated gross proceeds of the Offer*
Estimated net cash proceeds of the Offer to be received by the Company*

Note: Assuming no exercise of the Over-allotment Option

EXPECTED TIMETABLE OF KEY EVENTS

Dealings to commence in the Initial Placing Shares

Initial Placing Shares in uncertificated form to be credited to CREST
accounts (CREST shareholders only)

Definitive certificates for Initial Placing Shares in certificated form to be
dispatched (non-CREST shareholders only)

Latest time and date for receipt of form of proxy for the Extraordinary
General Meeting

Extraordinary General Meeting

Dealings to commence in the Additional Placing Shares*

Additional Placing Shares in uncertificated form to be credited to CREST
accounts (CREST shareholders only)*

Definitive certificates for Additional Placing Shares in certificated form to
be dispatched (non-CREST shareholders only)*

*  Assuming the Resolution is passed.
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€1.12
186,908,836
54,136,890
241,045,726
685,446,006
€209 million
€61 million
€270 million
€260 million

8.00 a.m. 22 November

8.00 a.m. 22 November

by 29 November

10.00 a.m. 27 November
10.00 a.m. 29 November
8.00 a.m. 30 November

30 November

by 7 December



KEY INFORMATION

The information below is only a summary of more detailed information included in other sections of this
document. The summary is not complete and does not contain all the information that Investors should
consider before buying the Placing Shares. Investors should pay particular attention to Part I of this
document (Risk Factors). Investors should read the whole of this document and not just rely upon this key
information section.

1. OVERVIEW
1.1 The Company

The Company is an Isle of Man incorporated property investment company which invests in German
commercial real estate, with a primary focus on retail assets. The Company was formed with the intention
to provide institutional investors with access to this asset class by way of a publicly listed vehicle. The Asset
Manager provides real estate asset management and portfolio management services to the Company and
the Group. The Company has an experienced board of five non-executive directors, which is chaired by Ian
Henderson, four of whom are independent of the Dawnay, Day Group.

The Group, of which the Company is the parent, invests primarily in German commercial retail properties
that provide sustainable occupancy rates and income flows, and opportunities for enhancement through
expansion, re-positioning and improved marketing and management. No single asset will account for more
than 10% of the Group’s property portfolio value and the Group does not intend to acquire properties for
speculative development.

The Company was admitted to AIM in December 2005 when it raised gross proceeds of €444 million. This
included a €35.5 million subscription by Dawnay, Day Deutschland Limited and Kynnersley Asset
Management Limited as part consideration for the acquisition of an initial portfolio of properties. In
addition to the €616 million secured bank facilities entered into in December 2005, the Group has entered
into further financing facilities, bringing the Group’s total borrowings to €1,140 million as at 31 October
2006, all of which are secured on the Group’s properties.

Following the Company’s admission to AIM, the Group purchased an initial portfolio of properties
assembled by affiliates of the Asset Manager valued by DTZ (as at 9 December 2005) at €640 million (the
“Initial Portfolio”). The Group completed the acquisition of the Initial Portfolio on 21 January 2006 and has
completed a further €460 million (€490 million including acquisition costs) of acquisitions during the
period up to 30 June 2006. As at 30 June 2006, the Group’s property portfolio was valued by DTZ at
€1,162 million. Since 30 June 2006, the Group has completed the purchase of a further €288 million of
properties, bringing the total portfolio to €1,451 million as at 31 October 2006 (the “Current Portfolio”).
The Current Portfolio now consists of 269 properties which generate an aggregate annual net rental
income of approximately €93 million. In addition to the Current Portfolio, as at 31 October 2006 the
Group has notarised €278 million of acquisitions which are awaiting completion (i.e. acquisitions subject to
legally binding purchase agreements that have not completed) and has a further €228 million of potential
acquisitions in solicitors’ hands (i.e. acquisitions agreed in principle but not yet subject to legally binding
purchase agreements) which would mean, if all these acquisitions complete, that the Current Portfolio
would increase to €1,957 million in value and will consist of 357 properties and lettable space of
approximately 1.4 million m? (the “Total Portfolio™).

Using the proceeds of the Offer, the Group expects to make additional acquisitions over approximately the
next 12 months and the Asset Manager has identified a pipeline of transactions which, excluding those
properties currently notarised or in solicitors’” hands, is in excess of €1.2 billion. The Group intends to seek
additional loan facilities to finance these acquisitions and is currently in the process of negotiating a new
€500 million facility agreement.

1.2 The Asset Manager

The Asset Manager provides real estate asset management and portfolio management services to the
Company and the Group.

The Asset Manager is a member of the Dawnay, Day Group. The Dawnay, Day Group has significant
expertise in property investment, having been active in the UK for over 20 years and in Germany for
almost 3 years.
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The Company and its principal subsidiaries entered into the Portfolio Management Agreement with the
Asset Manager on 9 December 2005 pursuant to which the Asset Manager provides property advisory and
certain other services to the Group. The Portfolio Management Agreement is for an initial term of eight
years and continues thereafter for successive three year periods unless terminated by not less than
12 months notice expiring at the end of the initial term or any three year extension.

The Asset Manager is paid an annual management fee of 0.4% of the gross property asset value of the
Group. In addition, the Dawnay, Day Group have the Carried Interest, which has been designed to align
the interests of the Dawnay, Day Group with those of the Shareholders.

2. GERMAN MARKET OPPORTUNITY

The Directors believe that a combination of factors in Germany has created an attractive window of
opportunity to acquire retail property assets. These include:

e Improving macro economic conditions and outlook;
e Constrained retail property supply;

*  Positive yield spread with comparatively high property rental yields against a lower cost of financing;
and

* Significant acquisition opportunities created by changing trends in German property ownership.

3. COMPETITIVE STRENGTHS
Local market knowledge

The Asset Manager and the Dawnay, Day Group have local and regional knowledge as a result of their
activities in property markets throughout Germany over the last three years and the Asset Manager has a
dedicated team of over 50 people working on the ground in Diisseldorf. The Company believes that this
gives the Group a competitive edge.

Established relationships

The Dawnay, Day Group’s established relationships in Germany, and its demonstrable track record of
successful acquisitions, should facilitate the identification of further acquisition opportunities and provide
scope for active portfolio management.

Experience of the Dawnay, Day Group in property investment

The Dawnay, Day Group has over 20 years of property investment experience and currently has more than
€3 billion of assets under management.

Alignment of interests of Shareholders and Asset Manager

Since the Company’s admission to trading on AIM, Dawnay, Day Deutschland Limited and Kynnersley
Asset Management Limited have owned Ordinary Shares that they received by way of part consideration
for the sale of part of the Initial Portfolio to the Group representing an investment of approximately 8% of
the issued share capital as at 14 December 2005. In addition, members of the Dawnay, Day Group also
hold minority interests in certain of the Propcos. By virtue of these holdings and the Carried Interest, there
is a strong alignment of economic interests between the Dawnay, Day Group and the Shareholders.

Since the Company’s admission to trading on AIM, various members of the Dawnay, Day Group have
acquired CFDs over Ordinary Shares. As a result of these acquisitions, members of the Dawnay, Day
Group now hold 33,897,000 Ordinary Shares representing 7.6% of the issued share capital of the Company
and 17,714,038 CFDs over Ordinary Shares representing 4% of the issued share capital of the Company.

4. COMPANY STRATEGY
Generate increasing total returns for shareholders

The Company’s principal objective is to generate total returns for Shareholders through the payment of
semi-annual dividends and net asset value growth, primarily through capital appreciation in the Group’s
portfolio. It seeks to achieve this by investing in a sufficiently large portfolio of commercial real estate
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assets in Germany, with a primary focus on retail assets, covering a large variety of tenants and a wide
geographical area.

The Company’s target dividend payout ratio has been raised from 85% to 90% of the Distributable Profit
Pool, to be distributed to Shareholders through semi-annual dividends. There can be no guarantee as to
the amount of any dividends payable by the Company.

From time to time, the Directors, upon the realisation of assets, will give appropriate consideration to the
return of capital to Shareholders.

Grow real estate portfolio focusing on retail assets

It is the intention of the Company to increase the Current Portfolio’s size from €1,451 million (as at
31 October 2006) up to around €3.8 billion over approximately the next 12 months. The expansion will be
funded in part with the net proceeds from the Offer and will be augmented by funds that are expected to
be available for draw down by the Group under further debt facilities that are to be negotiated.

The Asset Manager is currently in various stages of negotiations with potential vendors to acquire over
€1.7 billion of further assets in Germany, €506 million of which has been notarised awaiting completion or
is in solicitors’ hands.

The Company does not intend to acquire properties for speculative development and no single asset
greater than 10% of the Group’s property portfolio value will be acquired.

Enhance rental and capital growth through active portfolio management

The Company intends that the property assets acquired by the Group should be actively managed pursuant
to the Portfolio Management Agreement with the aim of enhancing rental and capital growth. The Group
seeks to generate enhanced value through active portfolio management and leveraging existing tenant
relationships when new contracts are negotiated.

The Asset Manager seeks to generate value through:

*  Development of individual asset-level management strategies in order to identify value enhancement
potential;

* Increasing occupancy levels of existing properties through its contact with potential tenants (e.g. larger
retailers that may not have a presence in a particular location) and on-the-ground presence;

*  Re-configuration of certain properties (e.g. relocating certain tenants in order to maximise footfall
through shopping centres or enhancing tenant mix);

* Identification of redevelopment/refurbishment opportunities (e.g. re-zoning former industrial units to
permit conversion to retail park space which has the potential to provide rental income and capital
value increases);

* Negotiation of lease expiries/renewals/rent reviews/lease extensions in order to enhance the rental
income profile/income quality for particular properties; and

e At an asset-level, the Asset Manager, in conjunction with DDPI and the team responsible for the
day-to-day property management, undertakes performance analysis of the various assets
(e.g. timeliness of rent collection and rapid resolution of tenant issues).

5. USE OF PROCEEDS AND FINANCING

The Company intends to use the net proceeds of the Offer, together with debt facilities that the Group
expects to negotiate after Admission of the Placing Shares, to make additional acquisitions over
approximately the next 12 months and the Asset Manager has identified a pipeline of transactions which is
in excess of €1.2 billion.

6. TAX EFFICIENCY

The Company believes that the Group’s structure offers investors an opportunity to invest indirectly in the
German real estate market in a tax efficient manner, as taxable earnings are reduced by interest deductions
provided from gearing and tax depreciation. The Company anticipates that the Group’s cash tax rate will
be approximately 10%. This excludes any deferred tax on capital gains that may in the case of certain
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property disposals become payable. However, the Group’s structure is designed to provide the potential
for tax efficient disposals. Property acquisitions may be subject to RETT, payable at 3.5%.

7. DIVIDENDS AND DIVIDEND POLICY

The Directors expect the Company to pay dividends twice yearly on an interim and final basis. The
Company’s target dividend payout ratio has been raised from 85% to 90% of the Distributable Profit Pool.
There can be no guarantee as to the amount of any dividend payable by the Company. For the half year
interim period to 30 June 2006, a dividend of 2.0c per share was declared on 20 September 2006 and was
paid on 24 October 2006.

To the extent that opportunities exist that fit the Group’s investment criteria, the Group may reinvest
disposal proceeds.

It is intended that following the Company’s next AGM, an application will be made to the Isle of Man
court to cancel 20% of the share premium account arising on the issue of the Placing Shares so as to
increase the current distributable reserve, subject to shareholder approval and Isle of Man court
confirmation. This increased reserve will be available for distribution to Shareholders, should the Directors
consider this to be appropriate.

8. RISK FACTORS

Potential Investors should consider carefully the risk factors set out in Part I of this document, together
with all the other information set out in this document and their own circumstances, before deciding to
invest in the Company.

9. DESCRIPTION OF THE OFFER

Under the Offer, the Company will issue approximately 241 million new Ordinary Shares, raising proceeds
of approximately €260 million, net of underwriting commissions and other estimated fees and expenses
assuming the Resolution is passed. Irrespective of whether that the Resolution is passed, the Company will
issue approximately 187 million new Ordinary Shares, raising proceeds of approximately €202 million, net
of underwriting commissions and other estimated fees and expenses. The Initial Placing Shares will
represent approximately 29.6% of issued ordinary share capital of the Company immediately following
Admission of the Initial Placing Shares and the Additional Placing Shares will represent approximately
7.9% of issued ordinary shares capital of the Company immediately following Admission of the Additional
Placing Shares. An additional 10% of the Initial Placing Shares will be subject to the Over-allotment
Option which may be exercisable in whole or in part, upon notice by Citigroup, as stabilising manager, at
any time on or before the 30th calendar day after the date of allotment of the Initial Placing Shares and an
additional 15% of the Additional Placing Shares will be subject to the Over-allotment Option which may
be exercisable in whole or in part, upon notice by Citigroup, as stabilising manager, at any time after the
passing of the Resolution and on or before the 30th calendar day after the date of allotment of the Initial
Placing Shares. The Over-allotment Option is described in paragraph 5 of Part V of this document.

Under the Offer, Placing Shares will be offered to certain institutional investors in the UK and elsewhere,
including to QIBs in the United States in transactions meeting the requirements of Rule 144A, or another
exemption from, or transactions not subject to, the registration requirements of the Securities Act.
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PART I
RISK FACTORS

An investment in the Company continues to be subject to a number of risks, and shareholders and prospective
investors should consider these carefully when evaluating an existing or potential investment in the Company.

The paragraphs below set out what the Company believes to be some of the principal risks involved in an
investment in the Company but are not the only risks relating to the Company or an investment in the Company
and are not intended to be presented in any order of priority. There may be additional risks that the Company
does not currently consider to be material or of which it is not aware which may also have an adverse effect
upon the Company.

Risks Relating to Investing in Real Estate
Property valuation is inherently subjective and uncertain

The valuation of property and property-related assets is inherently subjective. As a result, valuations are
subject to uncertainty. Moreover, all property valuations, including the DTZ valuation report in Part XI of
this document, are made on the basis of assumptions which may not prove to reflect the true position.
There is no assurance that the valuations of the properties and property-related assets will reflect actual
sale prices even where any such sales occur shortly after the relevant valuation date.

Real estate investments are relatively illiquid

Properties such as those in which the Group invests are relatively illiquid. Such illiquidity may affect the
Group’s ability to vary its portfolio or dispose of or liquidate part of its portfolio in a timely fashion and at
satisfactory prices in response to changes in economic, real estate market or other conditions or the
exercise by tenants of their contractual rights such as those which enable them to vacate properties
occupied by them prior to, or at, the expiry of the originally agreed term. This could have an adverse effect
on the Group’s financial condition and results of operations, with a consequential adverse effect on the
market value of the Ordinary Shares or on the Company’s ability to make expected distributions to its
shareholders.

The value of any property portfolio may fluctuate as a result of factors outside the owner’s control

Property investments are subject to varying degrees of risks. Rents and values are affected (among other
things) by changing demand for commercial real estate, changes in general economic conditions, changing
supply with a particular area of competing space and attractiveness of real estate relative to other
investment choices. The value of any property portfolio may also fluctuate as a result of other factors
outside the owner’s control, such as changes in regulatory requirements and applicable laws (including in
relation to taxation and planning), political conditions, the condition of financial markets, the financial
condition of lessees, potentially adverse tax consequences, interest and inflation rate fluctuations and
higher accounting and control expenses. The Group’s operating performance would be likely to be
adversely affected by a downturn in the property market in terms of capital and/or rental values.

The Group may incur environmental liabilities

The Group may be liable for the costs of removal, investigation or remediation of hazardous or toxic
substances located on or in a property owned or leased by it. The costs of any required removal,
investigation or remediation of such substances may be substantial. The presence of such substances, or the
failure to remediate such substances properly, may also adversely affect the Group’s ability to sell or lease
the real estate or to borrow using the real estate as security. Laws and regulations, as these may be
amended over time, may also impose liability for the release of certain materials into the air or water from
a real estate investment, including asbestos, and such release can form the basis for liability to third
persons for personal injury or other damages. Other laws and regulations can limit the development of,
and impose liability for, the disturbance of wetlands or the habitats of threatened or endangered species.
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Risks Relating to the Group’s Business
The Company was recently formed and there can be no assurance that it will achieve its investment objective

The Company was incorporated on 20 October 2005 and has been operating for less than 12 months.
Therefore, it is difficult to evaluate the Company’s future prospects and an investment in the Placing
Shares. There can be no guarantee that the Company’s investment objectives will be achieved.

The results of the Company’s operations will depend on many factors, including, but not limited to, the
availability of opportunities for the acquisition of assets, the level and volatility of interest rates, readily
accessible funding alternatives, conditions in the financial markets, general economic conditions and the
performance of the Asset Manager.

Additionally, the past performance of the Dawnay, Day Group with respect to other companies and funds
should not be construed as an indication of the performance or future performance of the Company.
There can be no guarantee that the Company will have the same opportunities to invest in assets that
generate similar returns to the other companies and funds. Further, differences between the structure,
term and investment objectives and policies of the Company and the other companies and funds, including
different performance-related fee arrangements, may affect their respective returns.

Certain acquisitions are referred to in this document as being notarised or as being in solicitors’ hands.
While the Company expects these acquisitions to be completed in the future there can be no guarantee
that completion will occur.

The Group is subject to location risk in its investment portfolio

The Group’s investment portfolio consists only of real estate assets in Germany, the majority of which are
in the commercial real estate sector. Accordingly, the Company’s performance may be significantly
affected by events beyond its control affecting Germany, such as a general downturn in the German
economy, changes in German regulatory requirements and applicable laws (including in relation to
taxation and planning), the condition of the German financial markets and German interest and inflation
rate fluctuations. Such events could reduce the amount of payments the Group receives on its properties
and/or on the capital value of the Group’s properties and, consequently, could have an adverse impact on
the Company’s ability to pay dividends and on the Company’s share price.

The Group’s ability to generate its desired returns will depend on its ability to identify and acquire suitable
properties and to overcome potentially significant competition in doing so

The Group’s ability to implement its strategy and achieve its desired returns may be limited by its ability to
identify and acquire suitable properties at satisfactory yields. In addition, the Group may face significant
competition in identifying and acquiring suitable properties from other investors, including competitors
who may have greater resources. Competition in the property market may lead to prices for properties
identified by the Group as suitable being driven up through competing bids by potential purchasers and the
reduction in the positive yield spread available in the German retail property market.

Accordingly, the existence and extent of such competition may have a material adverse effect on the
Group’s ability to acquire properties at satisfactory prices and otherwise on satisfactory terms.
Additionally, if increasing competition for properties from public or private buyers (including G-REITS
when they are introduced, which is expected to be in 2007) causes the Group’s volumes to slow or leads to
a reduction in the number or quality of investment opportunities available to the Group or leads to a
reduction in yield expectations, it is likely to have negative implications for the Company’s earnings and
dividend growth rates.

The success of the Group’s investment strategy is dependent on the German retail sector

The Group invests predominantly in German retail real estate. Accordingly, the success of the Group’s
investment strategy will be closely linked with the performance of the German retail sector, which is widely
considered to be underperforming. While the current underperformance of the German retail sector may
allow the Group to acquire assets at attractive prices, continued or worsening underperformance, which
may result from the impact of the 3% increase in VAT commencing on 1 January 2007, may negatively
impact the performance of the Group.
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The performance of many of the Company’s investments may depend to a significant extent upon the performance of
the property management service providers

The Group does not manage or control the portfolios of assets itself and relies on property management
service providers (currently the Asset Manager and other third party service providers, to the extent
permitted by the Portfolio Management Agreement) to perform the day-to-day management of its
property portfolio. Relationships with the Group’s tenants may be significantly influenced by the
performance of these property managers. The Company’s return on its investments may depend on the
quality of service and performance of such service providers. In addition, concentration of a significant
number of the Company’s investments with one service provider could affect the Group adversely in the
event that the service provider fails to fulfil its function effectively or at all.

The Group’s financial results may be affected by the extent to which it is able to integrate further portfolio
acquisitions into its existing portfolio successfully

Part of the Group’s strategy is the acquisition by the Group of further property portfolios. The extent to
which it is able successfully to integrate such portfolios within its business and thereby achieve resulting
economies of scale may have an impact on its future financial performance.

The Company’s financial information is unaudited and may therefore change

The unaudited financial information provided in Part VII of this document has not been audited or
reviewed by the Company’s auditors. Financial information which is audited or reviewed is subject to
certain tests and procedures by auditors, including with respect to the Company’s internal controls and
procedures, which have not taken place in relation to the Group. Therefore, such information may change,
including negatively, when it is audited in relation to the Company’s annual report. Potential Investors
should note in making their investment decision that the financial information in Part VII of this document
has not been audited and may be subject to change as a result of the audit process.

The Group may take on mismatched lease liabilities and obligations

The Group may in future acquire lease liabilities and obligations in connection with portfolio acquisitions.
The Group’s earnings may be adversely affected to the extent that the Group is not able to manage
mismatches between its liabilities and obligations and the corresponding liabilities and obligations of the
Group’s tenants.

The Group’s ability to generate its desired returns will also depend on its ability to lease its properties to appropriate
tenants on appropriate terms and to dispose of properties on appropriate terms

The Group’s ability to implement its strategy and achieve its desired returns may be limited by its ability to
lease its properties to, and manage them for (together with providing related services to) appropriate
tenants on satisfactory terms, and to dispose of them on appropriate terms. Revenue earned from, and the
value of, properties held by the Group may be adversely affected by a number of factors, including:

(a) vacancies that lead to reduced occupancy rates which would reduce the Group’s revenue and its ability
to recover certain operating costs such as local taxes and service charges and would result in it
incurring additional expenses until the property is re-let, including legal and surveying fees and
marketing costs;

(b) the Group’s ability to obtain adequate management, maintenance or insurance services on
commercial terms or at all;

(c) the Group’s ability to collect rent and service charge payments from tenants and other contractual
payments under real estate outsourcing contracts, on a timely basis or at all;

(d) tenants seeking the protection of bankruptcy laws which could result in delays in receipt of rental and
other contractual payments, inability to collect such payments at all or the termination of a tenant’s
lease, all of which could hinder or delay the sale of a property;

(e) the amount of rent and the terms on which lease renewals and new leases are agreed being less
favourable than current leases;

(f) the amount of rents may not be agreed at ERVs;
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(g) a competitive rental market which may affect rental levels or occupancy levels at the Group’s
properties; and

(h) changes in laws and governmental regulations in relation to real estate, including those governing
permitted and planning usage, taxes and government charges. Such changes may lead to an increase in
management expenses or unforeseen capital expenditure to ensure compliance. Rights related to
particular properties may also be restricted by legislative actions, such as revisions to existing laws or
the enactment of new laws.

The Group may be subject to increases in operating and other expenses

The Group’s operating and other expenses could increase without a corresponding increase in turnover or
tenant reimbursements of operating and other costs. Factors which could increase operating and other
expenses include:

(a) increases in the rate of inflation and currency fluctuation;
(b) increases in payroll expenses and energy costs;
(c) increases in property taxes and other statutory charges;

(d) changes in laws, regulations or government policies (including those relating to health and
environmental compliance safety) which increase the costs of compliance with such laws, regulations
or policies;

(e) increases in insurance premiums;
(f) unforeseen increases in the costs of maintaining properties;

(g) unforeseen capital expenditure may arise as a result of defects affecting the properties which need to
be rectified, failure to perform by sub-contractors or increases in operating costs; and

(h) any increase in tax due to a change in legislation.

Such increases could have a material adverse effect on the Company’s financial position and its ability to
make distributions to its Shareholders.

The Group may suffer material losses in excess of insurance proceeds or from uninsurable events

The Group’s properties could suffer physical damage caused by fire or other causes, resulting in losses
(including loss of rent) which may not be fully compensated by insurance. In addition, there are certain
types of losses, generally of a catastrophic nature, such as earthquakes, floods, hurricanes, terrorism or acts
of war, that may be uninsurable or are not economically insurable. Inflation, changes in building codes and
ordinances, environmental considerations, and other factors, including terrorism or acts of war, also might
result in insurance proceeds being insufficient to repair or replace a property if it is damaged or destroyed.
Under such circumstances, the insurance proceeds may be inadequate to restore the Group’s economic
position with respect to the affected real estate. Should an uninsured loss or a loss in excess of insured
limits occur, the Group could lose capital invested in the affected property as well as anticipated future
revenue from that property. In addition, the Group could be liable to repair damage caused by uninsured
risks. The Group would also remain liable for any debt or other financial obligation related to that
property. No assurance can be given that material losses in excess of insurance proceeds will not occur in
the future.

Tenant concentration risk may adversely affect the Group

Ten tenants account for approximately 30.8% of the total net rental income of the Total Portfolio
(assuming that it is acquired in full). In particular C&A, the retailer, accounts for approximately 8% of the
total net rental income of the Total Portfolio (assuming that it is acquired in full), a relatively large
exposure to a single tenant. Should C&A or any of the other nine largest tenants encounter financial
difficulties in Germany or elsewhere (either due to the general economy or to company specific issues) or
otherwise decide to scale back their operations, the Group could lose, or face a reduction in, a significant
amount of rental income, which could have a material adverse effect on the Group’s financial position. The
Group could also obtain significant exposures to other tenants as the result of future acquisitions.
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The Group may be subject to liability following the disposal of investments

The Group may dispose of investments in certain circumstances and may be required to give
representations and warranties about those investments and to pay damages to the extent that any such
representations or warranties turn out to be inaccurate. The Group may become involved in disputes or
litigation concerning such representations and warranties and may be required to make payments to third
parties as a result of such disputes or litigation. If the Group does not have cash available to conduct such
litigation or make such payments it may be required to borrow funds. Any such payments and borrowings
to finance those payments could have an adverse impact on the Group’s ability to pay dividends. In
addition, if the Group is unable to borrow funds to make such payments, it may be forced to sell
investments to obtain funds. There can be no assurance that any such sales could be effected on
satisfactory terms.

Changes in tax laws or their interpretation could affect the intended tax treatment for investments using special
purpose vehicles

The Company holds a substantial amount of its investments through SPVs. Tax laws may change or be
subject to differing interpretations, possibly with retroactive effect, so that the tax consequences of a
particular investment or SPV structure may change after the investment has been made or the SPV has
been established with the result that investments held by SPVs may be required to withhold tax or the
SPVs themselves may become liable to tax, in each case resulting in the Company’s returns being reduced.
The Company and the SPVs will be subject to such risk both in the jurisdiction of their respective
incorporation and in each jurisdiction of their respective operations. There is a German proposal, which
has not yet been enacted, to impose withholding tax on dividends paid from Germany to Luxembourg
which could affect the tax efficiency of the Group’s tax structuring. In addition, the German coalition
parties have recently agreed on a cornerstone paper which would reduce the effective income tax rate of
German companies but also limit the tax deduction of expense items such as interest and rent payments.
This cornerstone paper, if enacted, may adversely affect the Company’s tax position and financial
condition.

Risks Relating to the Dawnay, Day Group and DDTREAM
The Group’s performance is dependent on the Asset Manager

The Group currently has no employees and is reliant on the Asset Manager, which has significant
discretion as to the implementation of the Group’s investment objectives and policies. In particular, the
Group’s performance will be dependent on the success of the Asset Manager’s investment process.

The Asset Manager has the right to resign its appointment and terminate the Portfolio Management
Agreement in accordance with the notice provisions contained therein. If the Asset Manager resigns its
appointment, the Group is subject to the risk that no suitable replacement will be found. In addition, the
Company believes that the Group’s success depends to a significant extent upon the experience of the
members of the Asset Manager’s team. The continued service of these individuals is not guaranteed. The
departure of one or several members of the Asset Manager’s team may have an adverse effect on the
performance of the Group.

Additionally, the fact that the Asset Manager’s team and its officers and employees may engage in other
business activities for the Dawnay, Day Group may reduce the time that the Asset Manager’s team spends
managing the Group’s investments. The Asset Manager’s team’s decision to spend time on other activities
besides the management of the Group’s investments could be influenced by a variety of factors, including
the compensation structures of other members of the Dawnay, Day Group as compared to that of the
Group and the performance of the various vehicles.

There may be differences between the current management style of the Dawnay, Day Group and the management
style required by the public status of the Company

The Dawnay, Day Group (including DDTREAM) has achieved success on the basis of the close
involvement of its principals and on informal communication to reach prompt investment decisions and
the Dawnay, Day Group’s managerial and financial processes reflect this approach. As a public company
admitted to trading on AIM, the Company’s governance procedures are more substantial than those which
currently exist in the Dawnay, Day Group. Such differences of style and speed of execution may influence
and impact on the ability of the Asset Manager to attract and execute transactions for the Group.
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The Asset Manager’s personnel’s other client relationships may give rise to conflicts of interest

The Asset Manager’s personnel may manage investment vehicles of other clients, which may lead to
conflicts of interest. For example, the Asset Manager’s personnel may from time to time allocate more of
their attention to other investment vehicles than to the Group, possibly to the detriment of the Group. In
addition, certain investments appropriate for the Company may also be appropriate for one or more other
investment vehicles managed by the Asset Manager and the Asset Manager may (in the limited
circumstances in which it is permitted to do so under the terms of the Portfolio Management Agreement)
decide to allocate a particular investment to another investment vehicle rather than to the Company.

The Asset Manager’s compensation structure may encourage the Asset Manager to invest in high risk investments

In addition to the management fee payable to DDTREAM under the Portfolio Management Agreement,
the Dawnay, Day Group is entitled to receive the Carried Interest as summarised in paragraph 8 of Part X
of this document. In evaluating investments and other management strategies, the opportunity to earn
Carried Interest based in part on disposal proceeds may lead the Asset Manager to place undue emphasis
on recommending potential disposals in order to achieve its Carried Interest.

The Asset Manager’s investment strategies may not achieve the Group’s investment objective policy

No assurance can be given that the strategies used, or to be used, by the Asset Manager to achieve the
Group’s investment objective policy will be successful under all or any market conditions. The strategies
employed by the Asset Manager may be modified and altered from time to time, so it is possible that the
strategies used by the Asset Manager to achieve the Group’s investment objective policy in the future may
be different from those presently expected to be used.

The Portfolio Management Agreement is subject to a fixed initial term and a long notice period

The Asset Manager’s appointment pursuant to the Portfolio Management Agreement is intended to be
long term and has an initial fixed term of eight years, continuing thereafter for fixed periods of three years
unless terminated by the Group or the Asset Manager. No member of the Group will of its own initiative
be able to terminate the Portfolio Management Agreement before the end of that initial term, as it may be
extended, unless it is entitled to terminate immediately on the grounds of the insolvency of, or unremedied
material breach by, the Asset Manager or unless in the initial three year period, the Group does not
achieve a hurdle rate of return (calculated after deducting any sum otherwise payable by way of Carried
Interest) of 8% per annum on equity capital, as described in more detail in paragraph 8.2 of Part III of this
document.

Uninvested cash may reduce the Company’s returns

The Company holds cash on deposit pending its investment in properties. Such cash earns a lower return
than it will once invested. Therefore, if the Company does not invest the cash deposits within the timescale
envisaged, the Company’s returns may be lower than expected.

Risks Relating to the Group’s Borrowings
The Group will borrow to fund its growth and has a relatively high level of gearing

The Group borrows to fund the acquisition of investments, generally through the use of bank credit
facilities, and utilises leverage in order to enhance returns to Shareholders. It has a relatively high level of
gearing in the region of 80% LTV. This may increase in the future. Under the Articles, the Group’s
borrowings shall not at any time, without the previous sanction of an ordinary resolution of the Company,
exceed 20 times the aggregate of (1) the amount paid up on the issued share capital for the time being of
the Company; and (2) the total of capital and revenue reserves (including any share premium account,
capital redemption reserve, all as shown in the latest balance sheet of the Company). The extent of the
borrowings and the terms thereof will depend on the Group’s ability to obtain credit facilities and the
lenders’ estimate of the stability of the portfolio’s cash flow. Any delay in obtaining or failure to obtain
suitable or adequate financing from time to time may impair the Group’s ability to invest in suitable
properties and achieve its intended portfolio size within the projected timeframe or at all, which may
impact negatively on the Company’s investment performance and the return on the Ordinary Shares. In
addition, funds are only available under the Third Investment Facility (as defined in paragraph 8.5 of
Part X of this document) subject to satisfaction of a variety of conditions precedent, and there can be no
guarantee that these conditions will be satisfied.
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The Group is subject to interest rate risk

To the extent that the Group incurs floating rate indebtedness, changes in interest rates may increase its
cost of borrowing, impacting on its profitability, reducing the positive yield spread that currently exists in
the German retail property market and having an adverse effect on the Company’s ability to pay dividends
to Shareholders.

While the Group may enter into hedging transactions for the purposes of efficient portfolio management
to protect its portfolio from interest rate fluctuations, the Group may bear a level of interest rate risk that
could otherwise be hedged when the Asset Manager believes, based on all relevant facts, that bearing such
risks is advisable. Interest rates are highly sensitive to many factors, including governmental, monetary and
tax policies, domestic and international economic and political conditions, and other factors beyond the
Group’s control. Interest rate increases could result in the Group’s interest expense exceeding the income
from its property portfolio, which may result in operating losses for the Group. In the extreme, a high level
of gearing may lead to a complete loss of the value of Shareholders’ investment in the Company.

Borrowings could adversely affect the Group’s net asset value

The Group’s borrowings are generally secured against some or all of the Group’s assets. Whilst the use of
borrowings should enhance the net asset value of the Ordinary Shares where the value of the Group’s
underlying assets is rising, it will have the opposite effect where the underlying asset value is falling.

Borrowings could adversely affect the level of the Company’s dividends

The Company’s cash available for distribution to holders of the Ordinary Shares may be reduced to the
extent that changes in market conditions, increases in interest rates and/or levels of amortisation imposed
by its lenders cause the Group’s cost of borrowing to increase relative to the income that can be derived
from its portfolio of properties.

The structure and specific provisions of any financing arrangements could give rise to additional risk

The use of borrowings also presents the risk that the Group may be unable to service interest payments
and principal repayments or comply with other requirements of its loans, rendering borrowings
immediately repayable in whole or in part, together with any attendant cost, and the Group might be
forced to sell some of its assets to meet such obligations, with the risk that borrowings will not be able to be
refinanced or that the terms of such refinancing may be less favourable than the existing terms of
borrowing. For example, a decline in the property market or tenant default may result in a breach of the
loan to value and/or the debt service cover ratios specified in the Group’s banking arrangements, thereby
causing an event of default with the result that the lenders could enforce their security and take possession
of the underlying properties. Any cross-default provisions could magnify the effect of an individual default
and if such a provision were exercised, this could result in a substantial loss for the Group. Adverse
changes to the market values of the property portfolios of the Group could cause the amount of
refinancing proceeds to be insufficient to fully repay its existing debt upon maturity and the Group may be
unable to fund payment of such shortfall.

The Company will be required to re-finance its borrowings from time to time. A number of factors
(including changes in interest rates, conditions in the banking market and general economic conditions
which are beyond the Company’s control) may make it difficult for the Company to obtain such new
finance on attractive terms or even at all. If the Company’s borrowings become more expensive, relative to
the income it receives from its investments, then the Company’s profits will be adversely affected. Adverse
changes to the market values of the property portfolios of the Group could also cause the amount of
refinancing proceeds to be insufficient to fully repay its existing debt upon maturity and the Group may be
unable to fund payment of such shortfall. If the Company is not able to obtain new finance at all then it
may suffer a substantial loss as a result of having to dispose of the investments which cannot be
re-financed.

Termination of the Portfolio Management Agreement may have adverse consequences under the Group’s borrowing
arrangements

Some of the Group’s borrowing facilities from time to time may contain covenants that allow for
termination of the relevant facility should the Asset Manager cease to be the asset manager of the Group.
In that case, the Group’s ability to remove the Asset Manager may effectively be impeded if to do so would
cause the Group to lose all or some of its debt financing.
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The Company may be unable to meet its dividend payment objectives

All dividends or other distributions will be made at the discretion of the Directors. The payment of any
dividend and the achievement of any future dividend increases will depend upon a number of factors,
including the Group’s operating results and financial conditions, the successful management of the
Group’s existing properties, the yields on properties, interest costs, performance on contracts and profits
on sale of properties, legal and regulatory restrictions and such other factors as the Directors may deem
relevant from time to time. If the Isle of Man court does not sanction the Company’s proposal to cancel
20% of its share premium account, as is the intention promptly after the Company’s next AGM, this may
result in a delay or other impediment to the Company’s ability to pay dividends. In addition, the payment
of dividends may also be blocked by the Group’s lenders, unless certain financial ratios are met. The
Company’s ability to pay dividends may be restricted as a matter of applicable law or regulation, including
to the extent that proposed dividends are not covered by income in the relevant period from underlying
investments. There is no guarantee that any expected dividends will be paid or dividend growth will be
achieved.

The Group may require further capital funding in the future that may dilute the Company’s shareholders’ equity
and negatively impact the Group’s operating activities

The Group’s capital requirements depend on a number of factors. If its capital requirements vary
materially from its current plans, the Group may require further financing. There are no provisions of Isle
of Man law which confer pre-emption rights upon existing shareholders and any additional equity financing
may be dilutive to its shareholders. Further, any debt financing, if available, may involve additional
restrictions on financing and operating activities and distributions to shareholders. In addition, there can
be no assurance that the Group will be able to raise additional funds when needed or that such funds will
be available on terms favourable to the Group. If the Group is unable to obtain additional financing as
needed, the Group may be required to alter its strategic plans and reduce the scope of any expansion.

Risks Relating to the Placing Shares
Investment in securities traded on AIM

Investment in shares traded on AIM is perceived to involve a higher degree of risk and can be less liquid
than investment in companies whose shares are listed on the Official List. AIM has been in existence since
June 1995 but its future success and liquidity in the market for the Company’s securities cannot be
guaranteed. Investors may therefore realise less than, or lose all of, their investments.

The market price of the Placing Shares may fluctuate widely in response to different factors

The market price of the Placing Shares may not wholly or mainly reflect the value of the underlying
investments of the Company, but may also be subject to wide fluctuations in response to many factors
(some of which are beyond the Company’s control), including variations in the operating results of the
Group, divergence in financial results from stock market expectations, changes in earnings estimates by
analysts, a perception that other market sectors may have higher growth prospects, general economic
conditions, legislative changes in the Company’s sector and other events and factors outside the Company’s
control. The market value of a Placing Share may vary considerably from its underlying net asset value.

In addition, stock markets have from time to time experienced extreme price and volume volatility which,
in addition to general economic and political conditions, could adversely affect the market price for the
Placing Shares. To optimise returns, Investors may need to hold the Placing Shares on a long-term basis
and they may not be suitable for short-term investment. The value of Placing Shares may go down as well
as up and the market price of the Placing Shares may not reflect the underlying value of the Group’s
investments.

There are restrictions on the payment of dividends by the Company

Shareholders should note that payment of any dividends by the Company will be at the discretion of the
Board after taking into account many factors, including the Company’s and the Group’s ability to buy and
sell properties, operating results, financial condition and current and anticipated cash needs.
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The Placing Shares are subject to restrictions on transfers

The Placing Shares have not been registered in the United States under the Securities Act or under other
applicable securities law and are subject to restrictions on transfer contained in such law. They may not be
resold in the United States, except pursuant to an exemption from the registration requirements of the
Securities Act and applicable state securities law.

Under the Australian Corporations Act, when securities are issued by a company without an Australian
disclosure document (as is the case with the Placing Shares), the resale of such securities within 12 months
will require the preparation of a disclosure document (such as a prospectus) unless:

* the shares were not issued with the purpose of resale; or

* the resale itself falls within one of the specific exemptions regarding the need for disclosure (such as
“sophisticated” or “professional” investors in Australia).

Investors must provide a bona fide warranty that they have no intention at the time of purchase from the
Company to dispose of the Placing Shares in Australia for at least 12 months.

Prospective Investors should refer to paragraph 11 of Part X of this document entitled “Securities Laws”.

The Company does not intend to create a public market in the United States for resales of the Placing Shares

The Placing Shares constitute “restricted securities”, as defined in Rule 144 under the Securities Act, and,
accordingly, are not freely tradable in the United States. The Company does not intend to list the Placing
Shares on an established securities exchange or otherwise create a public market in the United States for
resales of the Placing Shares. Prospective Investors should refer to paragraph 11 of Part X of this
document entitled “Securities Laws”.

The issue of the Additional Placing Shares is subject to the approval of Shareholders

The issue of the Additional Placing Shares, comprising 22.5% of the Placing Shares, is subject to the
Shareholders passing an ordinary resolution at the Extraordinary General Meeting scheduled for
Wednesday 29 November 2006 to increase the Company’s authorised share capital and to authorise the
directors to issue shares up to the increased level of authorised share capital. In the event that this ordinary
resolution is not passed by the Shareholders for whatever reason, the Offer in respect of Additional Placing
Shares will lapse. The Initial Placing Shares will, however, remain unaffected.

The Company may issue new Ordinary Shares in consideration for future acquisitions

The Company may issue new Ordinary Shares as consideration, or part consideration, to fund future
acquisitions. There can be no guarantee that the acquisition agreements entered into in respect of such
acquisitions will not value the new Ordinary Shares to be issued at less than their then prevailing market
value.

Risks Relating to the Group’s Structure

Changes in tax laws or their interpretation could affect the Company’s financial condition or prospects and the level
of dividends that the Company is able to pay

Relief from taxation available to the Company may not be in accordance with the assumptions made by the
Company and/or may change. Changes to the tax laws or practice in the Isle of Man, Germany,
Luxembourg and/or the Netherlands or any other tax jurisdiction affecting the Company could be relevant
in addition to changes in the United Kingdom. Such changes could affect the value of the investments held
by the Company or affect the Company’s ability to achieve its investment objective or alter the post-tax
returns to Shareholders, for example, if the laws were to change in Germany such that interest payments
on borrowings cease to be deductible from taxable profits. The level of dividends the Company is able to
pay may also be adversely affected. Any taxation relief referred to in this document as being available or
potentially available to Shareholders is that currently available, or potentially available, and its value
depends on the individual circumstances of Shareholders.
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Changes to the tax residency of the Company and other members of the Group or changes to the treatment of intra-
group arrangements could adversely affect the Company’s financial and operating results

In order to maintain its non-UK tax resident status, the Company is required to be controlled and
managed outside the United Kingdom. The composition of the Company’s board of directors, the place of
residence of the board’s individual members and the location(s) in which the board makes decisions will be
important in determining and maintaining the non-UK tax residence status of the Company. While the
Company is organised in the Isle of Man and a majority of the Directors live outside the United Kingdom,
continued attention must be addressed to ensure that major decisions are not made in the United
Kingdom or the Company may lose its non-UK tax resident status. As such, management errors could
potentially lead to the Company being considered a UK tax resident, which would negatively affect its
financial and operating results.

In addition, if the Company were treated as having a permanent establishment, or as otherwise being
engaged in a trade or business, in any country in which it invests or in which its investments are managed,
income attributable to or effectively connected with such permanent establishment or trade or business
may be subject to tax.

There is a risk that amounts paid or received under intra group arrangements in the past and/or the future
could be deemed for tax purposes to be lower or higher, as the case may be, which may increase the
Group’s taxable income or decrease the amount of losses available to the Group with a consequential
negative effect on its financial and operating results.

The holding company structure for the Group’s real estate interests means that the tax basis cost of certain of the
Group’s properties will be lower than their acquisition cost, which may have an adverse effect on the value realised
upon disposal of those properties

Most of the Group’s real estate is held through property holding companies acquired from the sellers of
the properties. If the Group were to dispose of the direct real estate interests held by those companies,
rather than the companies themselves, the tax basis cost for calculation of the capital gains generated on
disposal of the real estate may well be lower than the price paid by the Group for the property holding
company, therefore increasing the capital gains tax liability for the Group on the disposal. There may be
situations where, in order to dispose of a property, the Group is required to sell the underlying real estate
rather than the holding company, thereby increasing its capital gains tax exposure.

The Company believes that it is and will continue to be a passive foreign investment company

The Company believes that it is, and that it will continue to be treated as, a passive foreign investment
company (a “PFIC”) for US federal income tax purposes. If a United States Person (as defined in the US
Taxation section in paragraph 10.4 of Part X of this document) holding Ordinary Shares is treated as
owning stock of a PFIC, any gain recognised by such person upon a sale or other disposition of Ordinary
Shares generally will be ordinary (rather than capital), and any resulting United States federal income tax
may be increased by an interest charge. Rules similar to those applicable to dispositions generally will
apply to certain excess distributions in respect of an Ordinary Share. A United States Person generally may
take steps to avoid certain of these unfavourable United States federal income tax consequences. In
addition, distributions will not be qualified dividend income and therefore will not be eligible for
favourable long-term capital gains rates when received by beneficial owners who are non-corporate United
States persons. Prospective investors should refer to “US Taxation” in paragraph 10.4 of Part X of this
document and should consult with their legal advisers before investing in Ordinary Shares.

The assets of the Company could be deemed “Plan assets” that are subject to the requirements of ERISA or
Section 4975 of the Code

Unless an exception applies, if 25% or more of the Ordinary Shares (calculated in accordance with
ERISA) or any other class or equity interest in the Company are owned, directly or indirectly, by pension
plans or other “benefit plan investors” (within the meaning of ERISA), and any of such benefit plan
investors are subject to ERISA or Section 4975 of the Code, assets of the Company could be deemed to be
“Plan assets” subject to the constraints of ERISA. Accordingly, no benefit plan investor that is subject to
Title I of ERISA or Section 4975 of the Code will be permitted to acquire the Ordinary Shares. Prospective
investors should refer to “ERISA considerations” in paragraph 11.2 in Part X of this document and should
consult with their legal advisers before investing in Placing Shares.
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PART II
INFORMATION ON THE GROUP

1. BUSINESS DESCRIPTION

The Company is an Isle of Man incorporated property investment company which invests in German
commercial real estate, with a primary focus on retail assets. The Company was formed with the intention
to provide institutional investors with access to this asset class by way of a publicly listed vehicle. The Asset
Manager provides real estate asset management and portfolio management services to the Company and
the Group. The Company has an experienced board of five non-executive directors, which is chaired by Ian
Henderson, four of whom are independent of the Dawnay, Day Group.

The Group, of which the Company is the parent, invests primarily in German commercial retail properties
that provide sustainable occupancy rates and income flows, and opportunities for enhancement through
expansion, re-positioning and improved marketing and management. No single asset will account for more
than 10% of the Group’s property portfolio and the Group does not intend to acquire properties for
speculative development.

The Company was admitted to AIM in December 2005 when it raised gross proceeds of €444 million. This
included a €35.5 million subscription by Dawnay, Day Deutschland Limited and Kynnersley Asset
Management Limited as part consideration for the acquisition of an initial portfolio of properties. In
addition to the €616 million secured bank facilities entered into at the time of the Company’s admission to
AIM, the Group entered into a €232.87 million secured bank facility on 19 May 2006 and a €538.04 million
secured bank facility on 29 June 2006, bringing the Group’s total borrowings to €1,140 million as at
31 October 2006, all of which are secured on the Group’s properties.

As at 30 June 2006, the Group’s LTV was 77.6% which is in line with the target LTV for the Group of 80%.

Following the Company’s admission to AIM, the Group purchased an initial portfolio of properties
assembled by affiliates of the Asset Manager valued by DTZ (as at 9 December 2005) at €640 million (the
“Initial Portfolio”). The Group completed the acquisition of the Initial Portfolio on 21 January 2006 and has
completed a further €460 million (€490 million including acquisition costs) of acquisitions during the
period up to 30 June 2006. As at 30 June 2006, the Group’s property portfolio was valued by DTZ at
€1,162 million. Since 30 June 2006, the Group has completed the purchase of a further €288 million of
properties, bringing the total portfolio to €1,451 million as at 31 October 2006 (the “Current Portfolio”).
The Current Portfolio now consists of 269 properties which generate an aggregate annual net rental
income of approximately €93 million. In addition to the Current Portfolio, as at 31 October 2006 the
Group has notarised €278 million of acquisitions which are awaiting completion (i.e. acquisitions subject to
legally binding purchase agreements that have not completed) and has a further €228 million of potential
acquisitions in solicitors’ hands (i.e. acquisitions agreed in principle but not yet subject to legally binding
purchase agreements) which would mean, if all these acquisitions complete, that the Current Portfolio will
increase to €1,957 million in value and would consist of 357 properties and lettable space of approximately
1.4 million m® (the “Total Portfolio”).

Using the proceeds of the Offer, the Group expects to make additional acquisitions over approximately the
next 12 months and the Asset Manager has identified a pipeline of transactions which is in excess of
€1.2 billion. The pipeline of transactions consists of eight portfolios comprised, in aggregate, of
234 properties with an estimated purchase price of €1,231 million. The Group intends to seek additional
loan facilities to finance these acquisitions and is currently in the process of negotiating a new €500 million
facility agreement.

2. THE GERMAN MARKET OPPORTUNITY

The Group invests in the German real estate market, primarily focusing on commercial retail assets.

2.1 Economic Conditions in Germany

Germany is the world’s third largest economy as measured by GDP. However, the German economy has
experienced a period of limited GDP growth following reunification. This has improved in recent years and
it is forecasted that GDP growth in 2006 will reach 2.3%, the second highest level in 10 years. It is
forecasted to drop to 1.4% in 2007 due to uncertainty around the impact of the 3% increase in VAT
commencing on 1 January 2007. German consumer saving has been steadily rising since mid 2001 and the
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German unemployment rate has been falling since early 2005. The Directors believe that increased
consumer confidence coupled with falling unemployment could lead to the release of the monies so saved
and higher German consumer spending in the near future.

Source: Deutsche Bank, Federal Ministry of Economics.

2.2 German retail real estate market

The German retail property market is the second largest in Europe in terms of physical area, second only
to France. It is estimated that the total retail space is around 118 million square metres valued at a total of
€160 to €200 billion. In common with other countries, the retail property asset stock consists of high street,
shopping centre and retail park/warehouse assets although high street property constitutes around 90%. In
terms of shopping centres, no new out of town centres have been constructed on greenfield sites since
2003.

In the first half of 2006, €9.9 billion of retail investment transactions were carried out and this already
surpassed the 2005 total of €6.5 billion. The total value for 2006 is expected to be up to €20 billion.

The German retail property market is highly fragmented and this provides an opportunity for the Group to
consolidate and use the benefit of economies of scale. Within the German retail property market, the lease
structure in Germany is relatively standardised. A typical lease has a 10 year term, with options to renew
every five years. Break options are unusual and there is usually no security of tenure unless an option to
renew has been agreed. Service charges are commonly borne by the tenants while structural repairs are
borne by the landlord. Leases of 10 years or more include an indexation clause by which automatic
adjustments to rents are made. The index is typically the consumer price index on a specified date or when
the cost of living index exceeds an agreed hurdle rate.

Source: EHI, Atisreal, Jones Lang Lasalle, DTZ, Bulwien AG.

2.3 Positive yield spread

The Asset Manager expects that short term returns from income will arise from the positive yield spread
that currently exists in the German marketplace between the rental yields that property provides and the
cost of finance that can typically be obtained on such assets. The Asset Manager believes that investment
yields may tighten in the future, which may reduce this positive yield spread but also generate enhanced
capital returns on the Group’s assets.

2.4 Acquisition opportunities

According to DTZ, Germany’s corporate owner-occupier ratio is above the European average with 55% of
commercial property being held by companies rather than being held in the investment market. In
contrast, the UK’s owner-occupier ratio is 39% and Switzerland, which has the lowest owner-occupier ratio
in Europe, stands at 25%. DTZ estimates that there is the potential in Germany for approximately
€300 billion of non-core commercial investment properties to be transferred into investors’ hands.

Recent buoyancy in the German real estate investment market has led, so the Asset Manager believes, to
an increased supply of investment opportunities, which over time may present the Company with an
opportunity to establish a substantial portfolio by acquiring retail assets from corporations, closed-ended
funds, other open-ended funds and other types of entities capable of holding real estate assets.

Further, the Asset Manager believes that there continues to be a window of opportunity for real estate
investors who believe in the long term prospects of the German economy.

In contrast to several other European real estate markets, such as the UK and France, the German real
estate market is fragmented and localised. The Company believes that there are further acquisition
opportunities available to the Group if it capitalises on the Asset Manager’s established local presence and
contacts in the commercial real estate market.

2.5 Competition

The investment market is still dominated by foreign investors. The Asset Manager believes that short
supply of retail stock has resulted in many of these investor groups acquiring schemes at an early stage
through forward-funding and even taking the role of property developer themselves. The introduction of
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G-REITS, which is expected in 2007, will have a competitive impact on the Group. However, the Company
believes that their introduction will also bring increased liquidity to the German real estate market.

3. COMPETITIVE STRENGTHS
3.1 Local market knowledge

The Asset Manager and the Dawnay, Day Group have local and regional knowledge as a result of their
activities in property markets throughout Germany over the last three years and the Asset Manager
(through the Dawnay, Day Group’s German-based property management company, DDPI) has a
dedicated team of over 50 people working in Disseldorf. The Company believes that this gives the Group a
competitive edge.

3.2 Established relationships

The Dawnay, Day Group’s established relationships in Germany, and its demonstrable track record of
successful acquisitions, should facilitate the Asset Manager’s identification of further acquisition
opportunities and provide scope for active portfolio management.

3.3 Experience of the Dawnay, Day Group in property investment

The Dawnay, Day Group has over 20 years of property investment experience and currently has more than
€3 billion of assets under management. Investment vehicles created for third party investors and managed
by the Dawnay, Day Group (other than the Company) include The Puma Property (DD) Fund L.P,, which
was launched by the Dawnay, Day Group in 2002 and focuses on UK commercial property, and Dawnay,
Day Carpathian PLC, which was floated on AIM in July 2005 with an initial market capitalisation of
£140 million and which is focused on commercial real estate investments in Central and Eastern Europe.

Working with the Asset Manager, and in particular with the Dawnay, Day Group’s German-based property
management company, DDPI, to which the Asset Manager subcontracts certain of the management
services to be provided by it to the Group, the Group has access to local market knowledge.

3.4 Alignment of interests of Shareholders and Asset Manager

Dawnay, Day Deutschland Limited and Kynnersley Asset Management Limited received as part
consideration for the sale of part of the Initial Portfolio, Ordinary Shares having a value at €1.00 per share
of approximately €35.5 million, representing an investment of approximately 8% of the issued share capital
of the Company.

Members of the Dawnay, Day Group and Kynnersley Asset Management Limited also hold minority
interests in certain of the Propcos. Where the Group decides to sell those Propcos, the Group has the right
to commit the Dawnay, Day Group and Kynnersley Asset Management Limited to the sale of the minority
interests.

Since the Company’s admission to trading on AIM, various members of the Dawnay, Day Group have
acquired CFDs over Ordinary Shares. As a result of these acquisitions, members of the Dawnay, Day
Group now hold 33,897,000 Ordinary Shares representing 7.6% of the issued share capital of the Company
and 17,714,038 CFDs over Ordinary Shares representing 4% of the issued share capital of the Company.

By virtue of these holdings and the Carried Interest, which the Dawnay, Day Group receives as described
in paragraph 8.28 of Part X of this document, the Company believes that there is a strong alignment of
economic interests between the Dawnay, Day Group and the Shareholders.

4. COMPANY STRATEGY

4.1 Generate increasing total returns for Shareholders

The Company’s principal objective is to generate total returns for Shareholders through the payment of
semi-annual dividends and net asset value growth, primarily through capital appreciation in the Group’s
portfolio. It seeks to achieve this by investing in a sufficiently large portfolio of commercial real estate
assets in Germany, with a primary focus on retail assets, covering a large variety of tenants and a wide
geographical area.
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The Company’s target payout ratio has been raised from 85% to 90% of the Distributable Profit Pool, to
be distributed to Shareholders through semi-annual dividends. There can be no guarantee as to the
amount of any dividends payable by the Company.

From time to time, the Directors, upon the realisation of assets, will give appropriate consideration to the
return of capital to Shareholders. The Directors will also consult with Shareholders regarding proposals for
an orderly realisation of the assets of the Group if at any time the Directors consider that such proposals
would be in the best interests of Shareholders.

4.2 Grow real estate portfolio focusing on retail assets

As at 30 June 2006, the Group’s property portfolio was valued by DTZ at €1,162 million. Since the
half-year ended 30 June 2006, the Group has completed the purchase of a further €288 million of
properties, bringing the total portfolio to €1,451 million as at 31 October 2006. The Current Portfolio now
consists of 269 properties which generate an aggregate annual net rental income of approximately
€93 million. In addition to the Current Portfolio, as at 31 October 2006 the Group has notarised
€278 million of acquisitions which are awaiting completion and has a further €228 million of potential
acquisitions in solicitors’ hands (i.e. acquisitions subject to uncompleted purchase agreements) which will
mean, if all these acquisitions complete, that the Current Portfolio will increase to €1,957 million in value
and will consist of 357 properties and lettable space of approximately 1.4 million m?.

The Company continues to believe that the German retail property market currently provides an attractive
opportunity to acquire retail assets at yields that are higher than those found in certain other Western
European countries. The Company intends to increase the Current Portfolio size from €1,451 million (as at
31 October 2006) up to around €3.8 billion over approximately the next 12 months. The expansion will be
funded in part with the net proceeds from the Offer and will be augmented by funds that are expected to
be available for draw down by the Group under further debt facilities that are to be negotiated. The Asset
Manager is currently in various stages of negotiations with potential vendors to acquire over €1.7 billion of
further assets in Germany, €506 million of which has been notarised awaiting completion or is in solicitors’
hands.

The Company does not intend to acquire properties for speculative development, and no single asset
greater than 10% of the Group’s property portfolio value will be acquired.

4.3 Enhance rental and capital growth through active portfolio management

The Company intends that the property assets acquired by the Group should be actively managed pursuant
to the Portfolio Management Agreement with the aim of enhancing rental and capital growth. The Group
seeks to generate enhanced value through active portfolio management and leveraging existing tenant
relationships when new contracts are negotiated.

The Asset Manager seeks to generate value through:

*  Development of individual asset-level management strategies in order to identify value enhancement
potential;

e Increasing occupancy levels of properties through its contact with potential tenants (e.g. larger
retailers that may not have a presence in a particular location) and on-the-ground presence;

*  Re-configuration of certain properties (e.g. relocating certain tenants in order to maximise footfall
through shopping centres or enhancing tenant mix);

* Identification of redevelopment/refurbishment opportunities (e.g. re-zoning former industrial units to
permit conversion to retail park space which has the potential to provide rental income and capital
value increases);

* Negotiation of lease expiries/renewals/rent reviews/lease extensions in order to enhance the rental
income profile/income quality for particular properties; and

e At an asset-level, the Asset Manager, in conjunction with DDPI and the team responsible for the
day-to-day property management, undertakes performance analysis of the various assets
(e.g. timeliness of rent collection and rapid resolution of tenant issues).
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The Company believes that the Asset Manager’s access to the Dawnay, Day Group’s experience in actively
managing retail assets enables the Asset Manager to increase returns by actively managing the Group’s
portfolio.

5. USE OF PROCEEDS AND FINANCING

The Company intends to use the net proceeds of the Offer, together with the amounts remaining to be
drawn down under its existing debt facilities (approximately €207 million) and debt facilities that the
Group expects to negotiate after Admission of the Placing Shares, to make additional property acquisitions
over approximately the next 12 months.

Even after entering into subsequent debt facilities, the Group’s total borrowings will be restricted so as not
to exceed 20 times the aggregate of (a) the amount paid up on the issued share capital for the time being of
the Company; and (b) the total of capital and revenue reserves (including any share premium account,
capital redemption reserve, or as shown in the latest balance sheet of the Company).

As investment opportunities are identified in the future, the Directors believe that, through the existing
banking relationships of the Dawnay, Day Group, the Group should be capable of obtaining the requisite
debt finance to fund further investment opportunities.

6. TAX EFFICIENCY

The Company believes that the Group’s structure offers investors an opportunity to invest indirectly in the
German real estate market in a tax efficient manner, as taxable earnings are reduced by interest deductions
provided from gearing and tax depreciation. The Company anticipates that the Group’s cash tax rate will
be approximately 10%. This excludes any deferred tax on capital gains that may in the case of certain
property disposals become payable. However, the Group’s structure is designed to provide the potential
for tax efficient disposals. Property acquisitions may be subject to RETT, payable at 3.5%.

7. DIVIDENDS & DIVIDEND POLICY

The Directors expect the Company to pay dividends twice yearly on an interim and final basis. The
Company’s target dividend payout ratio has been raised from 85% to 90% of the Distributable Profit Pool.
There can be no guarantee as to the amount of any dividend payable by the Company. For the half year
interim period to 30 June 2006, a dividend of 2.0c per share was declared on 20 September 2006 which was
paid on 24 October 2006.

To the extent that opportunities exist that fit the Group’s investment criteria, the Group may reinvest
disposal proceeds.

It is intended that following the Company’s next AGM, an application will be made to the Isle of Man
court to cancel 20% of the share premium account arising on the issue of the Placing Shares so as to
increase the current distributable reserve, subject to shareholder approval and Isle of Man court
confirmation. This increased reserve will be available for distribution to Shareholders, should the Directors
consider this to be appropriate.

8. ACCOUNTING AND VALUATION POLICY

The Group’s financial statements are prepared in accordance with IFRS and reported in Euros.

The Directors have adopted the option that exists within IFRS to carry investment property at its fair
value.

The Group’s property assets are revalued each time the Group prepares financial statements and at least
biannually.

A summary of the material accounting policies adopted by the Company is set out in Part VIII of this
document.

9. REGULATORY STATUS

The Company is not regulated by the Isle of Man Financial Supervision Commission. The Asset Manager
is not regulated by the FSA.
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10. PROFILE OF TYPICAL INVESTOR

The typical investor for whom the Placing Shares are designed is an institutional investor who wishes to
invest in an income-producing investment with the potential for capital appreciation and who is capable of
evaluating the merits and risks of the investment and who has sufficient resources both to invest in
potentially illiquid securities and to be able to bear any losses (which may equal the whole amount
invested) that may result from the investment.

11. RISK FACTORS

Your attention is drawn to the “Risk Factors” set out in Part I of this document.

12. FURTHER INFORMATION

Your attention is drawn to the additional information set out in Parts III to XI of this document.
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PART III
CORPORATE STRUCTURE AND MANAGEMENT

1. CORPORATE STRUCTURE

The Group invests primarily in German commercial retail properties which meet its investment objectives
and policies through subsidiaries of the Company, which is the parent company of the Group.

The current subsidiaries of the Company are incorporated in Luxembourg and are wholly-owned or
controlled by the Company. Treveria Holdings S.a.r.l. (which holds 89% of the issued share capital of
Treveria Properties, with the other 11% being held by Arba Investment S.a.r.l., conferring the right to
receive the Carried Interest and the right to receive the nominal value on any return of capital but no other
economic entitlement and which, accordingly, is not accounted for as a minority interest in the Group’s
consolidated financial statements) acts as an intermediate holding company. Treveria Properties in turn
holds the entire issued share capital of Treveria C S.a.r.l., Treveria D S.a.r.l., Treveria E S.a.r.l,, Treveria F
S.a.r.l, Treveria G S.a.r.l. and Treveria H S.a.r.l.. It is intended that Treveria Properties would also hold the
entire issued share capital of other Luxembourg entities that may be established in the future to hold
shares in companies that will hold underlying German real estate assets. Each subsidiary owns certain of
the Propcos which are all incorporated in Germany as GmbH’s or in the Netherlands as B.V.’s. As far as
possible, each property is held in a Propco.

The Company funds the Luxembourg, German and Dutch subsidiaries by way of loan and share capital in
amounts to be determined from time to time in order to meet the capital requirements of the subsidiaries.

2. DIRECTORS

The Directors are responsible for the determination of the Group’s investment objectives and policies and
have overall responsibility for the Group’s activities, including the review of investment activity and
performance.

Brief biographical details of the Directors are as follows:

Ian Henderson, Non-Executive Chairman (aged 63)

Ian Henderson trained as a chartered surveyor working initially at Hillier Parker May & Rowden before
transferring to Land Securities, from where he retired as Group Chief Executive in 2004. Currently a
Non-Executive Director of Liberty International and a consultant to Quintain Estates & Development
PLC, Mr. Henderson retains an interest in the British Property Federation, where he was President in
2002. Other responsibilities include Chairman of the New West End Company Ltd. and Vice Chairman of
the Board of Management of Central & Cecil Housing Trust. He has recently been appointed a Trustee of
the Natural History Museum and a Council Member of the Royal Albert Hall.

Martin Bruehl, Non-Executive Director (aged 38)

Martin Bruehl is a German national and a Partner of Cushman & Wakefield, London, and Managing
Partner of the firm’s German operation. Mr. Bruehl holds a banking diploma and a property degree from
City University Business School, London. He is a “sworn valuer” accredited by the Stuttgart Chamber of
Industry & Commerce, and a Fellow of the Royal Institution of Chartered Surveyors, London. Mr. Bruehl
has 15 years of experience in cross-border investments into Germany and has acted as valuer and advisor in
this field in his previous positions at DTZ and Arthur Andersen. Mr. Bruehl is also Chairman of
Cushman & Wakefield’s Capital Markets Group in Germany.

Peter Klimt, Non-Executive Director (aged 60)

Peter Klimt is the Chief Executive of Dawnay, Day International Limited, Chairman of Dawnay, Day
Property Investment Limited and of Dawnay, Day Structured Finance Limited, and one of the two
principals of the Dawnay, Day Group. Mr. Klimt qualified as a solicitor in 1971. After undertaking a
number of joint ventures in property investment with Dawnay, Day and Guy Naggar, Mr. Klimt joined the
board of Dawnay, Day International Limited in 1992 and has developed the Dawnay, Day Group’s
property investment division. He serves on the investment committee of Dawnay Shore Hotels plc.
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Christopher Lovell, Non-Executive Director (aged 54)

Christopher Lovell qualified as a solicitor of the Supreme Court of England and Wales in 1979. He was a
Partner with Theodore Goddard until 1993 when he set up his own legal firm. In 2000 he became a partner
in Channel House Trustees Limited which was acquired by Capita Group plc in 2005. He is currently a
director of Capita Fiduciary Group Limited and its associated companies and sits on the board of Canlife
Jersey Property Unit Trust and a number of other funds including EMAC Illyrium Land Fund Limited and
Liberty International Opportunities Fund Limited.

David Parnell, Non-Executive Director (aged 37)

David Parnell is a Fellow of the Chartered Institute of Management Accountants and a Member of the
Securities Institute. He worked at Baring Brothers from 1994 to 2006 and has 11 years experience in
corporate and mutual fund administration. Mr. Parnell works and resides in the Isle of Man.

3. CORPORATE GOVERNANCE

The Directors take measures to ensure that the Company complies with the Combined Code to the extent
they consider appropriate, taking into account the size of the Company and nature of its business.

The Company does not consider it necessary to establish an audit committee given the nature of the
Company. The Board undertakes all functions that would normally be delegated to the audit committee
including reviewing annual and interim results, receiving reports from the auditors, agreeing auditors
remuneration and assessing the effectiveness of the audit and internal control environment. Where
necessary, the Board obtains specialist external advice from either its auditors or other advisers.

The Company also has not established remuneration and nomination committees as the Directors believe
that such committees are not appropriate given the nature of the Company’s operations. The Board
reviews annually the remuneration of the Directors and agrees the level of non-executive fees. Foyle
Associates has been granted an option in respect of the services to be provided by Ian Henderson, the
Non-Executive Chairman, to acquire 450,000 Ordinary Shares at €1.00. Consideration is given by the
Board to future succession plans for Board members as well as consideration as to whether the Board has
the skills required to effectively manage the Company. The Company has taken and will continue to take
all reasonable steps to ensure compliance by the Directors and any employees with the provisions of the
AIM Rules relating to dealings in securities of the Company and has adopted a share dealing code for this
purpose.

4. ASSET MANAGER

DDTREAM is the Asset Manager. The principal objective of DDTREAM is to identify acquisition targets
and manage transactions and portfolios within Germany on behalf of the Group.

DDTREAM was incorporated on 25 October 2005 in England under the English Companies Act as a
private company limited by shares with registered number 05602875.

The principal legislation under which DDTREAM was formed and now operates is the English Companies
Act and the regulations made thereunder. DDTREAM is domiciled in England.

The address of the registered office of DDTREAM is 15/17 Grosvenor Gardens, London SW1W 0BD,
with telephone number +44(0) 20 7834 8060.

The Company and other members of the Group have entered into the Portfolio Management Agreement
with DDTREAM under which DDTREAM agrees to provide property advisory and certain other services
to the Group on behalf of the Dawnay, Day Group.

These property advisory services include:

e Identification of suitable retail properties in Germany which are consistent with the Group’s
investment objectives and policies;

e Preparation of an evaluation of each acquisition opportunity as to the level and nature of investment
and the anticipated returns;

* Instructions to appropriate valuers, lawyers, surveyors, accountants, tax advisers and other consultants
for the purpose of conducting appropriate due diligence on each proposed acquisition and of advising
on the structuring of the acquisition;
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e Identification of suitable providers of debt funding and assisting in negotiating the terms of such
financing, and providing information needed for facilities management and/or periodic reporting to
providers of debt funding, including cash flow projections and information necessary for treasury
management, gearing management, interest rate management, hedging policy and petty cash and
operational expenditures; and

e Providing the Company with suitable content for inclusion in a business plan in respect of each
property which it proposes to acquire or is considering acquiring (whether directly or through an
SPV).

DDTREAM also provides property holding services to the Group which are summarised as follows:

Pre-acquisition
Prior to the acquisition of properties, DDTREAM performs services that include the following:

* Identification of suitable potential properties to be acquired; provision of a preliminary analysis of the
properties, including market analysis, site inspection report (followed up by an environmental survey,
if needed), cash-flow projections (including tenant quality assessments), preliminary assessment of
environmental risks, local economy and local commercial property market, views on the expected
financial returns, and the appropriate equity and debt structure or other financing opportunities
(relative to the potential property’s risk profile);

*  On instruction, DDTREAM will negotiate with the seller, advise on the appointment of and
co-ordinate with relevant professionals to carry out all necessary due diligence services, liaise with the
lawyers appointed by the Company in the negotiation of the legal terms of the purchase contract in
relation to any potential property, and assist in negotiating the non-legal terms of the purchase
contract; and

*  On completion of such due diligence, DDTREAM will provide a report to the Group which shall
include DDTREAM’s recommendations as to the acceptability of the potential property as an
appropriate investment having regard to the Group’s investment objectives and policies.

Post-acquisition
Following the acquisition of the properties, DDTREAM performs services that include the following:

e Prepare and advise on proposals relating to marketing, letting and management of each property,
organise the granting of leases and licences/permits in relation to each property, and advise on (and/or
recommend and instruct suitable advisers with regard to) problems and disputes in relation to each

property;
e Prepare budgeting and capital expenditure information for the Group, including supporting financial
or market analysis;

* Advise on disposal strategies with regard to the properties; and
*  Onrequest, prepare a hold/sell analysis with regard to a particular property in which it has an interest.

DDTREAM has access to the full resources of the Dawnay, Day Group. DDTREAM is able to draw on
existing senior management and personnel of the Dawnay, Day Group. Those individuals manage the
running of the Group’s properties, measure the financial performance of the Group’s properties, identify
potential investments and develop investment strategies. Senior management within the Dawnay, Day
Group, on behalf of the Asset Manager, identify properties, negotiate the purchase of properties, prepare
management strategies and make recommendations to the Board.

In addition, DDTREAM provides finance, treasury and accounting services for the Group.

DDTREAM, through its sub-contractor, DDPI (a member of the Dawnay, Day Group), now has over
50 people, as compared to 12 people at the time of the Company’s admission to AIM, working in Germany
and based in DDPI’s Disseldorf office. This growth in personnel reflects the growth in the Group’s
portfolio.
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Key Individuals

The senior management at the Asset Manager, who have over 60 years in aggregate of real estate
experience, and who are responsible for managing the Initial Portfolio and subsequent acquisitions and
advising the Directors are:

Peter Klimt, age 60. Peter Klimt is the Chief Executive of Dawnay, Day International Limited, Chairman of
Dawnay, Day Property Investment Limited and of Dawnay, Day Structured Finance Limited, and one of
the two principals of the Dawnay, Day Group. Mr. Klimt qualified as a solicitor in 1971. After undertaking
a number of joint ventures in property investment with Dawnay, Day and Guy Naggar, Mr. Klimt joined
the board of Dawnay, Day International Limited in 1992 and has developed the Dawnay, Day Group’s
property investment division. He serves on the investment committee of Dawnay Shore Hotels plc and is a
non-executive Director of Dawnay, Day Carpathian PLC. Mr. Klimt has overall responsibility for the Asset
Manager and is also a member of the Board.

Chris Hancock, age 41. Chris Hancock joined the Dawnay, Day Group in 2001 from Bourne End Properties
plc where he was employed from 1994 and later appointed as Property Director. Mr. Hancock is
responsible for sourcing new acquisitions for the Group and identifying asset management opportunities
within the existing portfolio. Mr. Hancock is a director of Starlight Investments Limited, Dawnay, Day
Property Investment Limited and DDTREAM.

KC Wong, age 50. KC Wong joined the Dawnay, Day Group in 2004 and before that, he was Managing
Director (Finance) of Benchmark Group PLC, a public listed property investment and development
company. He is a director of dd2Group, Dawnay, Day Insurance Services Limited, Fortress (GB) Ltd,
CHE Hotel Group PLC, DDTREAM and Ultimate Leisure Group PLC. Mr. Wong is responsible for
corporate development, banking and tax planning.

Francesco Mazza, age 38. Francesco Mazza is a German national and has over 16 years of real estate
experience, having previously been Head of Lettings for CB Richard Ellis, Munich. Mr. Mazza is
responsible for the day-to-day management of the portfolio.

5. INVESTMENT COMMITTEE

The board of the Company’s subsidiary, Treveria Properties, also acts in an investment committee capacity
for the Group. It operates independently of the Asset Manager, and advises the Board on potential
acquisitions for the Group’s portfolio, together with proposed disposals and refinancings, as recommended
by the Asset Manager. David Hunter and John Cassin are members of the Treveria Properties’ board.
Mr. Hunter stepped down from his position as Managing Director of Arlington Property Investors in 2005,
although he remains with the business as a consultant. Mr. Hunter was President of the British Property
Federation in 2003/2004 and is a property adviser to the National Association of Pension Funds.
Mr. Hunter is 53 years old and became an Elected Fellow of the Royal Institution of Chartered Surveyors
in 1988.

6. INVESTMENT APPRAISAL PROCESS

The Group’s investment strategy concentrates on acquiring German properties with a predominantly retail
focus. In evaluating new investment opportunities, the criteria that are considered includes:

*  Sustainable occupancy rates and income flows;
*  Durable locations; and
*  Opportunities for enhancement through expansion, re-positioning and improved management.

It is intended that no single asset will account for more than 10% of the Group’s property portfolio value
and the intention is not to acquire properties for speculative development.

The Asset Manager has responsibility for finding new investment opportunities for the Group that fall
within the investment strategy set out in this document. The Asset Manager presents the Board, on a
quarterly basis, with a pipeline of potential investments. Any acquisitions or capital expenditure above
€15 million, and all disposals, need prior approval of the Board and decisions on acquisitions or capital
expenditure below that level are delegated by the Board to Treveria Properties.

The Company has a right of first refusal over all German retail assets complying with the investment
criteria identified in this document which the Dawnay, Day Group has an opportunity to buy, except where
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any such assets create a synergy with any properties held by the Dawnay, Day Group at that time. A
property shall be deemed to create a synergy if such property is located adjacent to any property held by
the Dawnay, Day Group.

7. PROPERTY MANAGER

In accordance with the terms of the Portfolio Management Agreement, the Asset Manager has
subcontracted the provision of day-to-day portfolio management services to DDPI (a member of the
Dawnay, Day Group), a property management company based in Diusseldorf. All property management
services are provided to the Group in accordance with the Portfolio Management Agreement, although the
Group is entitled to retain the services of third party companies for the management of properties, if those
companies are managing the relevant properties at the time of acquisition. It is DDPI’s intention that the
property management arrangements for the Group’s property portfolio are brought in house in the near
future and to facilitate that, DDPI now has more than 50 people working in its Dusseldorf office.

The property management services that DDPI renders to the Group include:

e Rent collection and service charge administration;

e Tenant liaison;

e Negotiating rent reviews and lettings with tenants;

* Lease renewals; and

e Preparation of investment, performance and financial reports for the Company.

The team responsible for the day-to-day portfolio management in DDPI is led by Francesco Mazza.

8. MANAGEMENT FEE AND INCENTIVISATION
8.1 Management fee

In consideration of the Asset Manager performing asset and portfolio management services, whether itself
or through subcontractors, DDTREAM is paid an annual management fee of 0.4% of the gross property
asset value, payable quarterly in arrears. The gross property asset value is assessed by reference to an
external valuation of properties held by the Group at 30 June and 31 December each year. No fee is
payable to the Asset Manager in relation to acquisitions, disposals or un-invested cash. The Asset Manager
also has the right to reimbursement of its expenses incurred in connection with acquisitions and disposals.

8.2 Carried Interest

The Dawnay, Day Group has an incentive to maximise the performance of the Group’s properties, which
aligns the interests of the Dawnay, Day Group with those of the Shareholders.

The Dawnay, Day Group receives no entitlement under the terms of the Carried Interest in any financial
period in which the Group’s property assets in aggregate show a cash on equity return of less than 8% per
annum. A shortfall in any year (i.e. returns below 8%) is to be made up in subsequent years before an
entitlement to the Carried Interest resumes.

Payment of the Carried Interest may be deferred in respect of financial years when the Company is unable
to meet its dividend distribution targets.

If the Group exceeds this rate of return on its assets then the Dawnay, Day Group will be entitled annually
to receive 25% of the cumulative return in excess of 8% achieved on assets sold (or, in certain
circumstances, refinanced) by the Group during that financial period. The Carried Interest will also be
payable on the occurrence of certain other events, such as a take-over or liquidation of the Group.

Provisions relating to the Carried Interest are summarised in more detail in paragraph 8.28 of Part X of
this document.
9. TERMINATION OF PORTFOLIO MANAGEMENT AGREEMENT

The Portfolio Management Agreement is for an initial fixed term of eight years beginning on 9 December
2005 and continues thereafter for successive three year periods unless terminated by not less than
12 months notice expiring at the end of the initial term or any three year extension. The Company is
entitled to terminate the agreement if DDTREAM becomes insolvent or commits a material unremedied
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breach of agreement. The Company may also terminate the agreement if the Group fails to achieve a
hurdle rate of 8% per annum on equity capital (before payment of any Carried Interest as referred to in
paragraph 8.2 above) in the first three financial years after the Company’s admission to AIM.

The terms of the Portfolio Management Agreement are set out in more detail in paragraph 8.21 of Part X
of this document.

10. CONFLICTS OF INTEREST

Members of the Dawnay, Day Group have a number of other business interests involving property
investment. To avoid potential conflicts between the Company or the Group and the Dawnay, Day Group’s
other activities, the Company has a right of first refusal over all German retail assets complying with the
investment criteria identified in this document which the Dawnay, Day Group has an opportunity to buy,
except where any such assets create a synergy with any properties held by the Dawnay, Day Group at that
time. A property is deemed to create a synergy if such property is located adjacent to any property held by
the Dawnay, Day Group.
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PART IV
THE PROPERTY PORTFOLIO

1. ACQUISITION OF TOTAL PORTFOLIO

Following the Company’s admission to AIM, the Group purchased the Initial Portfolio. The Group
completed the acquisition of the Initial Portfolio on 21 January 2006 and has completed a further
€460 million of acquisitions during the period up to 30 June 2006. As at 30 June 2006, the Group’s
property portfolio was valued by DTZ at €1,162 million. Since 30 June 2006, the Group has completed the
purchase of a further €288 million of properties, bringing the Current Portfolio to €1,451 million as at
31 October 2006. In addition, the Group has notarised €278 million of acquisitions which are awaiting
completion and has a further €228 million of potential acquisitions in solicitors’ hands (as at 31 October
2006) which, if completed, will increase the Current Portfolio to €1,957 million in value. Details of the
largest acquisitions (where the purchase price exceeded €35 million) made since the acquisition of the
Initial Portfolio are outlined below.

On 1 February 2006, the Group completed the acquisition of four predominantly retail properties. The
portfolios are located in Passau, Augsburg, Monchengladbach and Huckeswagen. The purchase price was
€57 million.

On 20 February 2006, the Group agreed to acquire a multi-let retail warehouse on the outskirts of the City
of Chemnitz. Roller and Praktiker are the principal tenants accounting for approximately 80% of the total
scheme income. The purchase price is €37 million. This purchase is expected to complete in early 2007.

On 6 March 2006, the Group completed the acquisition of eight C&A department stores, located in
various towns across Germany. The purchase price for the portfolio was €42 million.

On 19 May 2006, the Group completed the acquisition of three Kaufhof department stores in
Neunkirchen, Worms and Solingen. The purchase price was €41 million.

On 30 June 2006, the Group completed the acquisition of 32 properties comprising 23 retail warehouses,
eight car showrooms and one shopping centre. The majority of the retail warehouses are located in the
former West Germany and are predominantly located around Frankfurt. The total consideration was
€142 million.

On 30 June 2006, the Group completed the acquisition of a large property in Berlin. The property
comprises a prime city centre retail parade and is, let to Bennetton, Gortz, Halhuber and Hotel Boulevard.
The property was purchased for €85 million.

On 10 August 2006, the Group completed the acquisition of a portfolio comprising 114 high street
properties located in 79 different cities throughout Germany. The purchase price was €183 million.

On 7 September 2006, the Group agreed to acquire four properties located in Solingen, Wilhelmshaven,
Osnabruck and Bochum. Two of the properties are large shopping centres and account for just over 90% of
the rental income and the two remaining properties are retail properties with ancillary uses in the upper
floors. The purchase price is €106 million.

On 28 September 2006, the Group agreed to acquire a portfolio comprised of 43 predominantly retail
properties located throughout Germany. The properties are made up of high street stores, supermarkets,
hypermarkets and retail warehouses. The purchase price is €108 million. This transaction is scheduled to
complete by 31 December 2006.

On 29 September 2006 the Group completed the acquisition of 24 high street properties located
throughout Germany. The purchase price was €35 million.

The top 10 properties by value (on the basis of a valuation by DTZ set out in Part XI of this document)
represent 31.9% of the Current Portfolio.

The Current Portfolio generates a rental income of approximately €93 million per annum, reflecting a net
rental yield of approximately 6.4%. Including properties notarised and in solicitors’ hands, the net rental
income of the Total Portfolio would be €128 million per annum (gross rental income being €137 million per
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annum), reflecting a net rental yield of approximately 6.4%. The lease maturity for the Total Portfolio,
assuming that it is acquired in full, as at 31 October 2006, can be summarised as follows:

Total Rent

% of Total
Period within which Lease expires Portfolio
VaCaNl . . . oot 29
3 6.9
T 1 ¢ 11.3
B YRATS & o o vt e e e 8.3
A YRATS « o o e e e e e e 15.4
S YBATS « o o e e e e e e 8.6
0 YEATS .« o o e et e e e e e e 8.7
T YCATS . o v o e e e e e e e e e 7.0
8 YIS . o . i 3.6
O JRATS . o . ot e 8.7
10 YeATS . o o ot e 6.5
11 YRaTS . o o e e e 1.4
12 YRATS . o o e e 2.0
13 YCaTS .« o o ot 1.8
T4 YearS . o o ot 1.6
15 yearS .« o o 2.6
154 YeaTS . .o 2.7

100%

The weighted average unexpired lease term is 5.74 years.

2. TENANT BASE

The Group’s property portfolio, including properties notarised and in solicitors’ hands, has over
357 properties in 225 towns and cities with a lettable area of approximately 1.4 million m?. As at the date of
this document, C&A is the single largest tenant, representing approximately 8.3% of the total rental
income of the Total Portfolio (assuming that it is acquired in full), down from 17% for the Initial Portfolio.
The table below shows the top 10 tenants by share of total rental income, as at 31 October 2006. The top
10 tenants represent 30.8% of total rental income from the Total Portfolio (assuming that it is acquired in
full).

Total Rent

% of Total

Portfolio

Tenant Rent
G A . e 8.3
Kaufhof™ . . e 5.9
Real™ . . e 2.8
ROIICT . . e 2.6
REWE . . o e 2.5
Sinn Leffers . ... . e 2.3
Walmart . . . ..o e 1.7
JOOM . . . e 1.6
MGL Metro Group™ . . .« .ot e e e 1.6
KaiSerS . . . ot e 14

*  members of the MGL Metro Group.
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3. GEOGRAPHIC SPREAD

As at 31 October 2006, the regional weightings of the Total Portfolio (assuming that it is acquired in full)
can be summarised as follows:

% of Total

Portfolio

Region by Value

Former West Germany . . . .. ... ...ttt e e e e e e 82.1

Former East Germany . . ... .. ... ..t e e e 9.2

Berlin . .. 8.7
Total . ... 100%

4. PROPERTY CONDITION

Independent environmental and structural surveys have been undertaken for each property in the Group’s
property portfolio where the Group was advised that these were appropriate. These have been reviewed by
the Asset Manager, which considers that the condition of the Current Portfolio is acceptable having regard
to the properties’ respective value, age, use, type and lease terms.
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PART V
DETAILS OF THE OFFER

1. DESCRIPTION OF THE OFFER

Under the Offer, the Company will issue approximately 241 million new Ordinary Shares, raising proceeds
of approximately €260 million, net of underwriting commissions and other estimated fees and expenses of
approximately €9.6 million. The Company intends to use the net proceeds from the issue of the new
Ordinary Shares to make additional acquisitions over approximately the next 12 months.

Up to 205,599,720 Ordinary Shares may be issued without the approval of Shareholders, comprising the
existing authorised but unissued share capital of the Company. Of these Ordinary Shares 186,908,836
Ordinary Shares will be the Initial Placing Shares and 18,690,884 will be available under the
Over-allotment Option. The Initial Placing Shares are expected to be issued on 22 November 2006. The
Company requires the approval of its Shareholders to increase the authorised share capital of the
Company and to authorise the Directors to allot the balance of the Placing Shares (such balance being the
Additional Placing Shares). Subject to the passing of the Resolution, the Additional Placing Shares are
expected to be issued on 30 November 2006. Should the Resolution not be passed the Additional Placing
Shares will not be issued. There will be no conditional trading in the Additional Placing Shares.

All Investors who subscribe for Placing Shares will receive the same pro-rata proportion of Initial Placing
Shares and, assuming the Resolution is passed, Additional Placing Shares. Assuming that the Resolution is
passed, the Initial Placing Shares will make up 77.5% of the Placing Shares to be acquired by Investors and
the Additional Placing Shares will make up 22.5% of such Placing Shares.

The Placing Shares represent approximately 35.1% of the issued ordinary share capital of the Company
immediately following Admission of the Placing Shares (assuming no exercise of the Over-allotment
Option).

The Company has granted to Citigroup an option pursuant to which Citigroup may require the Company
to allot additional Initial Placing Shares up to a maximum of 10% of the total number of Initial Placing
Shares at the Placing Price. This option is exercisable in whole or in part at any time up to and including
the 30th calendar day after the date of allotment of the Initial Placing Shares. The Company has also
granted to Citigroup an option pursuant to which Citigroup may require the Company to allot additional
Additional Placing Shares up to a maximum of 15% of the total number of Additional Placing Shares at
the Placing Price. This option is exercisable in whole or in part at any time up to and including the 30th
calendar day after the date of allotment of the Initial Placing Shares. Any Placing Shares issued by the
Company pursuant to the exercise of these options will be issued on the same terms and conditions as the
Placing Shares and will form a single class for all purposes with the Placing Shares.

Under the Placing, the Placing Shares will be offered (i) outside the United States to certain institutional
investors in the United Kingdom and elsewhere, and (ii) in the United States to Qualified Institutional
Buyers pursuant to Rule 144A or another exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act.

Certain restrictions that apply to the distribution of this document and the Placing Shares being issued
under the Offer in certain jurisdictions are described in paragraph 11 of Part X of this document.

The Placing Shares (like the Existing Ordinary Shares) will be registered with ISIN GBOOBORFL14 and
SEDOL number BORFL71.

Immediately following Admission of the Initial Placing Shares, it is expected that in excess of 91.8% of the
Company’s issued ordinary share capital will be held in public hands assuming that the Over-allotment
Option is not exercised in relation to the Initial Placing Shares (increasing to 92.1% if the maximum
number of additional Initial Placing Shares are issued pursuant to the Over-allotment Option).
Immediately following Admission of the Additional Placing Shares, it is expected that in excess of 92.5% of
the Company’s issued ordinary share capital will be held in public hands assuming Admission of the Initial
Placing Shares (and no exercise of the Over-allotment Option in relation to the Initial Placing Shares) and
that the Over-allotment Option is not exercised (increasing to 92.8% if the maximum number of additional
Additional Placing Shares are issued pursuant to the Over-allotment Option). The share capital in public
hands for the purposes of this paragraph does not include the Ordinary Shares or the CFDs over Ordinary
Shares held by members of the Dawnay, Day Group.
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2. TERMS AND CONDITIONS OF THE OFFER
2.1 Introduction
These terms and conditions apply to persons making an offer to purchase Placing Shares under the Offer.

Each person to whom these conditions apply, as described above, who confirms his agreement to each
Underwriter, the Registrar and the Company to purchase Placing Shares under the Offer (an “Investor”)
hereby agrees with each of the Underwriters, the Registrar and the Company to be bound by these terms
and conditions as being the terms and conditions upon which Placing Shares will be sold under the Offer.
An Investor shall, without limitation, become so bound if the Joint Global Co-ordinators (a) confirm to
such Investor: (i) the Placing Price; and (ii) its allocation of Placing Shares; and (b) notitfy, on behalf of the
Company, the name of the Investor to the Registrar.

2.2 Agreement to Acquire Initial Placing Shares

Conditional on (i) Admission of the Initial Placing Shares occurring and becoming effective by 8.00 a.m. on
22 November 2006 (or such later date as the Company and the Joint Global Co-ordinators may agree (not
being later than 31 December 2006)); and (ii) the confirmation mentioned under paragraph 2.1 above, an
Investor agrees to become a member of the Company and agrees to acquire Initial Placing Shares at the
Placing Price. The number of Initial Placing Shares issued to such Investor under the Offer shall be in
accordance with the arrangements described above. To the fullest extent permitted by law, each Investor
acknowledges and agrees that it will not be entitled to exercise any remedy of rescission at any time.

2.3 Agreement to Acquire Additional Placing Shares

Conditional on (i) Admission of the Additional Placing Shares occurring and becoming effective by
8.00 a.m. on or prior to 30 November 2006 (or such later date as the Company and the Joint Global
Co-ordinators may agree (not being later than 31 December 2006)); and (ii) the confirmation mentioned
under paragraph 2.1 above, an Investor agrees to become a member of the Company and agrees to acquire
Additional Placing Shares at the Placing Price. The number of Additional Placing Shares issued to such
Investor under the Offer shall be in accordance with the arrangements described above. To the fullest
extent permitted by law, each Investor acknowledges and agrees that it will not be entitled to exercise any
remedy of rescission at any time.

2.4 Payment for Placing Shares

Each Investor undertakes to pay the Placing Price for the Initial Placing Shares issued to such Investor in
such manner as shall be directed by the Underwriters. Settlement of the Initial Placing Shares is expected
to take place on 22 November 2006.

Each Investor undertakes to pay the Placing Price for the Additional Placing Shares issued to such Investor
in such manner as shall be directed by the Underwriters. Settlement of the Additional Placing Shares is
expected to take place on 30 November 2006.

In the event of any failure by an Investor to pay as so directed by an Underwriter, the relevant Investor
shall be deemed hereby to have appointed each Underwriter or any nominee of an Underwriter to sell (in
one or more transactions) any or all of the Placing Shares in respect of which payment shall not have been
made as so directed and to have agreed to indemnify on demand each Underwriter in respect of any
liability for UK stamp duty and/or stamp duty reserve tax arising in respect of any such sale or sales.

2.5 Representations and Warranties

By receiving this document, each Investor and, in the case of paragraphs 2.5.3, 2.5.4 and 2.5.5 below, any
person confirming his agreement to purchase Placing Shares on behalf of an Investor or authorising the
Joint Global Co-ordinators to notify an Investor’s name to the Registrar, is deemed to represent and
warrant to each of the Underwriters, the Registrar and the Company that:

2.5.1 in agreeing to subscribe for Placing Shares under the Offer, the Investor is relying on this document
or any supplementary offer document (as the case may be) or any regulatory announcement issued
by the Company, and not on any other information or representation concerning the Company or the
Offer. Such Investor agrees that none of the Company, the Registrar nor any Underwriter nor any of
their respective officers or directors will have any liability for any such other information or
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representation and irrevocably and unconditionally waives any rights it may have in respect of any
such other information or representation;

2.5.2 if the laws of any place outside the United Kingdom are applicable to the Investor’s agreement to
purchase Placing Shares and/or acceptance thereof, such Investor has complied with all such laws
and none of the Joint Global Co-ordinators, the Company and the Registrar will infringe any laws
outside the United Kingdom as a result of such Investor’s agreement to purchase Placing Shares
and/or acceptance thereof or any actions arising from such Investor’s rights and obligations under the
Investor’s agreement to purchase Placing Shares and/or acceptance thereof or under the Articles;

2.5.3 in the case of a person who confirms to an Underwriter on behalf of an Investor an agreement to
purchase Placing Shares and/or who authorises the Joint Global Co-ordinators to notify the
Investor’s name to the Registrar as mentioned under paragraph 2.1 above, that person represents
and warrants that he has authority to do so on behalf of the Investor as provided under paragraph 2.1
above;

2.5.4 the Investor is not, and is not applying as nominee or agent for, a person which is, or may be,
mentioned in any of sections 67, 70, 93 and 96 of the UK Finance Act 1986 (depositary receipts and
clearance services);

2.5.5 in the case of a person who confirms to an Underwriter on behalf of an Investor, which is an entity
other than a natural person, an agreement to purchase Placing Shares and/or who authorises the
notification of such Investor’s name to the Registrar, that person warrants that he has authority to do
so on behalf of the Investor; and

2.5.6 the Investor understands that the Resolution may not be passed at the EGM and the Additional
Placing Shares may not be issued, and agrees that its obligations in relation to each of the Initial
Placing Shares and the Placing Shares is not conditional upon the Admission or any other event in
relation to the Placing Shares or the Initial Placing Shares, respectively.

2.6 Supply and Disclosure of Information
If any of the Underwriters, the Registrar or the Company or any of their agents request any information
about an Investor’s agreement to purchase Placing Shares, such Investor must promptly disclose it to them.

2.7 Miscellaneous

The rights and remedies of each Underwriter, the Registrar and the Company under these terms and
conditions are in addition to any rights and remedies which would otherwise be available to each of them
and the exercise or partial exercise of one will not prevent the exercise of others.

On application, each Investor may be asked to disclose, in writing or orally to any Underwriter:
(a) if he is an individual, his nationality; or
(b) if he is a discretionary fund manager, the jurisdiction in which the funds are managed or owned.

All documents will be sent at the Investor’s risk. They may be sent by post to such Investor at an address
notified to the Joint Global Co-ordinators.

Each Investor agrees to be bound by the Articles (as amended from time to time) once the Placing Shares,
which such Investor has agreed to purchase, have been transferred to such Investor.

The contract to purchase the Initial Placing Shares and the Additional Placing Shares and the
appointments and authorities mentioned herein will be governed by, and construed in accordance with, the
laws of England and Wales. For the exclusive benefit of the Joint Global Co-ordinators, the Company and
the Registrar, each Investor irrevocably submits to the exclusive jurisdiction of the English courts in respect
of these matters. This does not prevent an action being taken against an Investor in any other jurisdiction.

In the case of a joint agreement to purchase Placing Shares, references to an “Investor” in these terms and
conditions are to each of such Investors and such Investors’ liability is joint and several.

Each of the Underwriters and the Company expressly reserve the right to modify the Offer (including,
without limitation, its timetable and settlement) at any time before allocations are determined.

Potential Investors who are US persons or in the United States will be required to complete a letter of
representation substantially in the form of Annex A to this document. Persons who are non-US persons
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and are not located with the United States will be required to complete a letter of representation
substantially in the form of Annex B to this document.

3. ALLOCATION

The rights attaching to the Placing Shares and the Existing Ordinary Shares will be uniform in all respects
and they will form a single class for all purposes. The Placing Shares allocated under the Offer have been
underwritten, subject to certain conditions, by the Underwriters as described in the paragraph headed
“Underwriting Arrangements” below and in paragraph 9 of Part X of this document. Allocations under the
Offer will be determined at the discretion of the Underwriters following consultation with the Company.
All Placing Shares issued pursuant to the Offer will be issued, payable in full, at the Placing Price. General
information about liability for UK stamp duty and stamp duty reserve tax is described in paragraph 10 of
Part X of this document.

4. DEALING ARRANGEMENTS

The Offer is subject to the satisfaction of certain conditions contained in the Underwriting Agreement,
which are typical for an agreement of this nature. Certain conditions are related to events which are
outside the control of the Company, the Directors and the Underwriters. Further details of the
Underwriting Agreement are described in paragraph 9 of Part X of this document.

It is expected that Admission of the Initial Placing Shares will take place and unconditional dealings in the
Initial Placing Shares will commence on AIM at 8.00 a.m. (London time) on 22 November 2006.
Settlement of dealings from that date will be on a three day rolling basis. These dates and times may be
changed.

Assuming the Resolution is passed at the EGM, it is expected that Admission of the Additional Placing
Shares will take place and unconditional dealings in the Additional Placing Shares will commence on AIM
at 8.00 a.m. (London time) on 30 November 2006. Settlement of dealings from that date will be on a three
day rolling basis. There will be no conditional dealings in the Initial Placing Shares or the Additional
Placing Shares.

Each Investor will be required to undertake to pay the Placing Price for the Placing Shares sold or issued
to such Investor in such manner as shall be directed by the Underwriters.

It is expected that Placing Shares allocated to Investors in the Offer will be delivered in uncertificated form
and settlement will take place through CREST on Admission of the Placing Shares. No temporary
documents of title will be issued. Dealings in advance of crediting of the relevant CREST stock account
shall be at the risk of the person concerned.

5. OVER-ALLOTMENT AND STABILISATION

In connection with the Offer, Citigroup, as stabilising manager, or any of its agents, may (but will be under
no obligation to), to the extent permitted by applicable law, over-allot and effect other transactions with a
view to supporting the market price of the Placing Shares (and the Existing Ordinary Shares) at a level
higher than that which might otherwise prevail in the open market. Citigroup is not required to enter into
such transactions and such transactions may be effected on any stock market, over-the-counter market or
otherwise. Such stabilising measures, if commenced, may be discontinued at any time and may only be
taken during the period from 17 November 2006 up to and including 17 December 2006. Save as required
by law or regulation, neither Citigroup nor any of its agents intends to disclose the extent of any
over-allotments and/or stabilisation transactions under the Offer.

In connection with the Offer, Citigroup, as stabilising manager, or any of its agents may, for stabilisation
purposes, over-allot Ordinary Shares up to a maximum of 10% of the total number of Initial Placing
Shares comprised in the Offer and up to a maximum of 15% of the total number of Additional Placing
Shares comprised in the Offer. For the purposes of allowing it to cover short positions resulting from any
such over-allotments and/or from sales of Initial Placing Shares by it during the stabilising period, the
Company has granted to Citigroup the Over-allotment Option, pursuant to which Citigroup may, on behalf
of the Underwriters, require the Company to issue additional Ordinary Shares up to a maximum of 10% of
the total number of Initial Placing Shares comprised in the Offer at the Placing Price. The Over-allotment
Option is exercisable in whole or in part, upon notice by Citigroup, at any time on or before the 30th
calendar day after the date of allotment of the Initial Placing Shares. Any Ordinary Shares made available
pursuant to the Over-allotment Option will be issued on the same terms and conditions as the Placing
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Shares being issued in the Offer and will form a single class for all purposes with the other Ordinary
Shares. In connection with the Offer, Citigroup, as stabilising manager, or any of its agents, may, for
stabilisation purposes, over-allot Ordinary Shares up to a maximum of 15% of the total number of
Additional Placing Shares comprised in the Offer. For the purposes of allowing it to cover short position
resulting from any such offer-allotment and/or from sales of Additional Placing Shares by it during the
stabilisation period, the Company has granted to Citigroup the Over-allotment Option, pursuant to which
Citigroup may, on behalf of the Underwriters, require the Company to issue additional Ordinary Shares up
to a maximum of 15% of the total number of Additional Placing Shares comprised in the Offer at the
Placing Price. The Over-allotment Option is exercisable in whole or in part, upon notice by Citigroup, at
any time on or before the 30th calendar day after the date of allotment of the Initial Placing Shares. Any
Ordinary Shares made available pursuant to the Over-allotment Option will be issued on the same terms
and conditions as the Placing Shares being issued in the Offer and will form a single class for all purposes
with the other Ordinary Shares.

6. CREST

CREST is a paperless settlement system allowing securities to be transferred from one person’s CREST
account to another’s without the need to use share certificates or written instruments of transfer.

The Articles permit the holding of Ordinary Shares under the CREST system.

Application has been made for the Placing Shares to be admitted to CREST with effect from Admission of
the Placing Shares. Accordingly, settlement of transactions in the Placing Shares following Admission of
the Placing Shares may take place within the CREST system if any shareholder so wishes. CREST is a
voluntary system and holders of Placing Shares who wish to receive and retain share certificates will be
able to do so. An Investor applying for Placing Shares in the Offer may, however, elect to receive Placing
Shares in uncertificated form if such Investor is a system member (as defined in the CREST Regulations)
in relation to CREST.

7. CERTIFICATED PLACING SHARES

Any certificate for Placing Shares shall bear the legend set forth in paragraph 11.3 of Part X of this
document.

8. UNDERWRITING ARRANGEMENTS

The Underwriters have entered into commitments under the Underwriting Agreement pursuant to which
they have agreed, subject to certain conditions, to purchase and resell or to procure subscribers for the
Placing Shares to be issued by the Company under the Offer or, failing which, themselves to subscribe for
such Placing Shares, at the Placing Price. In the case of Additional Placing Shares, the obligations of the
Underwriters are also conditional on the passing of the Resolution. The Underwriting Agreement contains
provisions entitling the Underwriters to terminate the Offer (and the arrangements associated with it) at
any time prior to Admission of the Initial Placing Shares in relation to the Initial Placing Shares in certain
circumstances and at any time prior to Admission of the Additional Placing Shares in relation to the
Additional Placing Shares in certain circumstances. If this right is exercised, the Offer and these
arrangements will lapse and any moneys received in respect of the Offer will be returned to applicants
without interest.

The Underwriting Agreement provides for the Underwriters to be paid commissions of (i) 2.25% of an
amount equal to the Placing Price multiplied by the number of Initial Placing Shares issued pursuant to the
Offer, (ii) 2.25% of an amount equal to the Placing Price multiplied by the number of Additional Placing
Shares issued pursuant to the Offer, and (iii) 2.25% of the amount equal to the Placing Price multiplied by
the number of Over-allotment Shares (if any) subscribed for pursuant to the Over-allotment Option. In
addition, the Underwriters may also be paid, at the sole discretion of the Company, commissions of (i) up
to 1.0% of the amount equal to the Placing Price multiplied by the aggregate number of Placing Shares
issued pursuant to the Offer and (ii) up to 1.0% of the amount equal to the Placing Price multiplied by the
number of Over-allotment Shares (if any) subscribed for pursuant to the Over-allotment Option. Any
commissions received by the Underwriters may be retained, and any Ordinary Shares acquired by them
may be retained or dealt in by them, for their own benefit.

From time to time, the Underwriters and their respective affiliates may engage in other transactions with
the Company, and the Asset Manager and other members of the Dawnay, Day Group in the ordinary
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course of their businesses, including, without limitation, transactions involving the purchase and sale of
securities, loans and other investments, derivative transactions including hedging transactions, valuation
services and other transactions (for example, leverage against investments). Citigroup and Deutsche Bank
are lenders under the First Investment Facility and Second Investment Facility described in paragraph 8 of
Part X of this document.

Further details of the terms of the Underwriting Agreement are set out in paragraph 9 of Part X of this
document. Certain selling and transfer restrictions are set out in paragraph 11 of Part X of this document.

9. LOCK-UP ARRANGEMENTS

Pursuant to the Underwriting Agreement, the Company has agreed that, subject to certain exceptions,
during the period of 180 days from the date of Admission of the Additional Placing Shares (or the date of
the Admission of the Initial Placing Shares in the event that the Admission of the Additional Placing
Shares does not take place for whatever reason), it will not, without the prior written consent of the Joint
Global Co-ordinators, issue, offer, sell or contract to sell, or otherwise dispose of, directly or indirectly, or
announce an offer of, any Ordinary Shares (or any interest therein or in respect thereof) or enter into any
transaction with the same economic effect as any of the foregoing.

Pursuant to the Underwriting Agreement, Dawnay, Day Deutschland Limited has agreed that, subject to
certain exceptions, during the period of 90 days from the date of Admission of the Initial Placing Shares, it
will not offer, issue, sell or contract to sell, or otherwise dispose of, directly or indirectly, or announce an
offer of, any Ordinary Shares (or any interest therein or in respect thereof) or enter into any transaction
with the same economic effect as any of the foregoing.
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PART VI
OPERATING AND FINANCIAL REVIEW AND PROSPECTS

1. Overview

The Company is a closed-ended property investment company with limited liability formed under the IoM
Companies Act. The Company’s investment objective is to generate total returns for Shareholders through
the payment of semi-annual dividends and growth in net asset value, derived primarily through capital
appreciation of the Group’s property portfolio. It seeks to achieve this by investing in a diversified
portfolio of commercial real estate assets in Germany, with a primary focus on retail assets, which cover a
large variety of tenants and a wide geographical area. The Group utilises leverage in order to enhance
returns to Shareholders. The Group maintains diversified sources of funding from a number of major
banks. It reduces its exposure to interest rate fluctuations through the use of hedging arrangements. The
management of the Group’s assets and liabilities is carried out by the Asset Manager.

The Company was admitted to AIM in December 2005 when it raised gross proceeds of €444 million.

The financial information contained in this Part VI is unaudited.

2. Outlook and Operating Environment

The Group continues to believe that certain attractive characteristics of the German retail property market
that existed in December 2005, when the Company was admitted to AIM, remain valid today, namely
improving macro economic conditions, constrained retail property supply, a positive yield spread and
opportunities created by the changing trends in German property ownership. The Group believes that
there has been some compression in rental yields in the German real estate market as a whole since the
Company’s admission to AIM and believes that this trend should continue into 2007.

The Group has made significant progress in its aim to acquire a substantial and diverse retail real estate
portfolio in Germany. There are a number of value enhancing asset management opportunities within the
existing portfoli