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In relation to a proposal which, if approved
and implemented, will result in Westfield
Retail Trust merging with Westfield Group’s
Australian and New Zealand business.

THE INDEPENDENT BOARD COMMITTEE
UNANIMOUSLY RECOMMENDS THAT YOU
VOTE IN FAVOUR OF THE PROPOSAL, IN THE
ABSENCE OF A SUPERIOR PROPOSAL.

The Independent Expert has concluded that in the absence

of a superior proposal, the Proposal is in the best interests
of Securityholders.

EXPLANATORY STATEMENT
AND NOTICES OF MEETING

WESTFIELD RETAIL TRUST

RE1 Limited (ABN 80 145 743 862, AFSL No. 380202)
as responsible entity of Westfield Retail Trust 1
(ABN, 66 744 282 872, ARSN 146 934 536)

RE2 Limited (ABN 41 145 744 065, AFSL No. 380203)
as responsible entity of Westfield Retail Trust 2
(ABN 11 517 229 138, ARSN 146 934 652)

PROSPECTUS for the issue of shares in Westfield Holdings Limited
(ABN 66 001 671 496)

PRODUCT DISCLOSURE STATEMENT for the issue of units in Westfield Trust
(ARSN 090 849 746) (responsible entity of which is Westfield Management Limited
(ABN 41 001 670 579, AFSL No. 230329))

MEETING DETAILS

Time: 2:00pm (AEST)

Date: Thursday, 29 May 2014

Place: Grand Ballroom, Sofitel Sydney Wentworth
61-101 Phillip Street, Sydney NSW 2000

This is an important document and requires your immediate
attention. You should read this document in its entirety
before deciding how to vote.

If you are in doubt as to what you should do, you should
consult your investment, financial, accounting, legal, tax,
and/or other professional adviser(s) without delay.
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IMPORTANT NOTICES

WHAT IS THIS DOCUMENT?

The purpose of this Securityholder

Booklet is to provide Securityholders

with information about the Proposal

which, if approved and implemented,
will result in Westfield Retail Trust
merging with Westfield Group’s

Australian and New Zealand business.

This Securityholder Booklet comprises:

— an explanatory statement and notices
of meeting for Securityholders in
relation to the Resolutions and
provides such information as is
prescribed or otherwise material to
the decision of Securityholders on
how to vote on the Resolutions at
the Meeting;

— a prospectus for the purposes of
Chapter 6D of the Corporations Act
issued by Westfield Holdings Limited
(ABN 66 001 671 496) (Westfield
Holdings) for the issue of shares in
Westfield Holdings; and

— a product disclosure statement for
the purposes of Chapter 7 of the
Corporations Act issued by
Westfield Management Limited
(ABN 41001 670 579, AFSL No. 230329)
(Westfield Management) as
responsible entity of Westfield Trust
(ARSN 090 849 746) (Westfield Trust)
for the issue of units in Westfield Trust.

The Proposal is subject to a number

of conditions precedent, including

Securityholders approving the Proposal

Resolutions (see Section 3.5).

DATE

This Securityholder Booklet is dated
14 April 2014.

DEFINED TERMS

Capitalised terms used in this
Securityholder Booklet are defined in
Section 12 of this Securityholder
Booklet. Section 12 also sets out
some rules of interpretation which
apply to this Securityholder Booklet.

GENERAL

This Securityholder Booklet is important
and requires your immediate attention.
You should read this Securityholder
Booklet in its entirety before making a
decision as to how to vote on the
Resolutions. In particular, it is important
that you consider the disadvantages
and key risks of the Proposal and the
key risks of an investment in Scentre
Group as set out in Sections 4.3, 4.4

and 7 respectively of this Securityholder
Booklet and the views of the
Independent Expert set out in the
Independent Expert's Report, a copy

of which is contained in Annexure B

of this Securityholder Booklet.

If you have any questions about the
Proposal, please contact the
Securityholder Information Line on

1800 674 015 (free call) (within Australia)
oron +61 39415 4121 (from outside
Australia) at any time from 8:30am

10 6:00pm (AEST) Monday to Friday.

If you are in doubt as to what you
should do, you should consult your
investment, financial, accounting,

legal, tax and/or other professional
adviser(s) without delay.

NOT INVESTMENT ADVICE

This Securityholder Booklet has been
prepared without reference to the
investment objectives, financial and
taxation situation or particular needs
of any Securityholder or any other
person. For information about your
individual financial or taxation
circumstances please consult your
investment, financial, taxation or

other professional adviser.

The information and recommendations
contained in this Securityholder Booklet
do not constitute, and should not be
taken as, financial product advice.

This Securityholder Booklet should not
be relied on as the sole basis for any
investment decision.

You should seek independent
investment, financial and taxation
advice before making any investment
decision and any decision as to whether
or not to vote in favour of the
Resolutions.

RESPONSIBILITY FOR
INFORMATION

Except as outlined below, the
information in this Securityholder
Booklet has been prepared by RE1
Limited (ABN 80 145 743 862,

AFSL No. 380202) as responsible

entity of Westfield Retail Trust 1

(ABN 66 744 282 872,

ARSN 146 934 536) (RE1) and

RE2 Limited (ABN 41 145 744 065,
AFSL No. 380203) as responsible

entity of Westfield Retail

Trust 2 (ABN 11 517 229 138,

ARSN 146 934 652) (RE2) and is

the responsibility of RE1 and RE2.
Westfield Holdings, Westfield
Management and Westfield

America Management Limited

(ABN 66 072 780 619, AFSL No. 230324)
(Westfield America Management)
as the responsible entity of Westfield
America Trust (ARSN 092 058 449)
(Westfield America Trust) have
prepared and are responsible for the
Westfield Group Information. None of
RE1, RE2 or any of their respective
directors, officers and advisers assumes
any responsibility for the accuracy

or completeness of the Westfield

Group Information.

Emst & Young Transaction

Advisory Services Limited

(ABN 87 003 599 844, AFSL No. 240585)
has prepared and is responsible for the
Independent Limited Assurance Report
set out at Annexure C of this
Securityholder Booklet. None of RE1,
RE2 or any of their respective directors,
officers and advisers (other than Emst
& Young Transaction Advisory Services
Limited) assumes any responsibility for
the accuracy or completeness of any
information contained in the
Independent Limited Assurance Report.
KPMG Financial Advisory

Services (Australia) Pty Ltd (ABN 43 007
363 215, AFSL No. 246901) has prepared
and is responsible for the Independent
Expert's Report, a copy of which is set
out at Annexure B of this Securityholder
Booklet. None of RE1, RE2 or any of

their respective directors, officers and
advisers assumes any responsibility for
the accuracy or completeness of any
information contained in the
Independent Expert's Report.
Greenwoods & Freehills Pty Ltd

ABN 60 003 146 852 has prepared and
is responsible for Section 8
(“Australian taxation considerations”)
of this Securityholder Booklet. None

of RE1, RE2 or any of their respective
directors, officers and advisers assumes
any responsibility for the accuracy

or completeness of any information
contained in Section 8.

LODGEMENT AND APPLICATION
FOR QUOTATION

A copy of this Securityholder Booklet
was lodged with ASIC on 14 April 2014.
A copy of this Securityholder Booklet
was lodged with ASX on 14 April 2014.
Westfield Holdings, Westfield
Management as responsible entity of
Westfield Trust, RE1 and RE2 will apply
for quotation of the new Westfield
Holdings Shares, new Westfield Trust
Units, new Westfield Retail Trust 1
Units and new Westfield Retail Trust 2
Units issued under the Proposal on the
ASX (as components of the Scentre
Group Securities), such applications
being conditional on the Westfield
Holdings Scheme becoming Effective.
None of ASIC, ASX or any of their
respective officers takes any
responsibility for the contents of

this Securityholder Booklet.

IMPORTANT NOTICE
ASSOCIATED WITH JUDICIAL
ADVICE OF THE COURT
The fact that the Court has given
judicial advice that RE1 and RE2 would
be justified in convening the Meeting
does not mean that the Court:
- has formed any view as to the merits

of the Proposal or as to

how Securityholders should vote

(on this matter, Securityholders

must reach their own decision); or
— has prepared, or is responsible

for the content of, this

Securityholder Booklet.
Any Securityholder who wishes to
oppose the judicial advice at the Second
Court Hearing may do so by filing with
the Court and serving on RE1 and RE2 a
notice of appearance in the prescribed
form together with any affidavit on
which the Securityholder proposes to rely.

DISCLOSURE REGARDING
FORWARD LOOKING
STATEMENTS

Some of the statements appearing

in this Securityholder Booklet may be
in the nature of forward looking
statements.

Forward looking statements or
statements of intent in relation to future
events in this Securityholder Booklet
(including in the Independent Expert's
Report) should not be taken to be a
forecast or prediction that those events
will occur. Forward looking statements
generally may be identified by the use
of forward looking words such as
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"believe”, "aim”, “expect”, “anticipate”,
“intending”, “foreseeing”, “likely”,
“should”, “planned”, “may"”, “estimate”,
“potential”, or other similar words.
Similarly, statements that describe the
objectives, plans, goals or expectations
of Westfield Retail Trust, Westfield
Group or Scentre Group are or may be
forward looking statements. You should
be aware that such statements are only
predictions and are subject to inherent
risks and uncertainties. Those risks and
uncertainties include factors and risks
specific to the industry in which
Westfield Retail Trust and Westfield
Group operate and in which Scentre
Group will operate, as well as general
economic conditions, prevailing
exchange rates and interest rates and
conditions in the financial markets.
Actual events or results may differ
materially from the events or results
expressed or implied in any forward
looking statement and deviations are
both normal and to be expected. None
of Westfield Retail Trust, Westfield
Group and Scentre Group, their
respective responsible entities,
directors, officers, or any person named
in this Securityholder Booklet or
involved in the preparation of this
Securityholder Booklet makes any
representation or warranty (either
express or implied) as to the accuracy
or likelihood of fulfilment of any forward
looking statement, or any events or
results expressed or implied in any
forward looking statement. Accordingly,
you are cautioned not to place undue
reliance on those statements.

The forward looking statements in this
Securityholder Booklet reflect views
held only at the date of this
Securityholder Booklet. Subject to any
continuing obligations under the Listing
Rules or the Corporations Act, Westfield
Retail Trust, Westfield Group and
Scentre Group, their responsible
entities, their directors and their
respective officers disclaim any
obligation or undertaking to distribute
after the date of this Securityholder
Booklet, any updates or revisions to any
forward looking statements to reflect
any change in expectations in relation
thereto or any change in events,
conditions or circumstances on which
any such statement is based.

PAST PERFORMANCE
INFORMATION

This Securityholder Booklet contains
information relating to the past
performance of Westfield Retail Trust
and Westfield Group. Past performance
information may not be a reliable
indicator of the performance of
Westfield Retail Trust, Westfield Group
or Scentre Group going forward.
FOREIGN JURISDICTIONS

This Securityholder Booklet does not
constitute an offer in any place in
which, or to any person to whom, it
would not be lawful to make such an
offer. No action has been taken to
register the Scentre Group Securities,
Westfield Retail Trust 1 Units, Westfield
Retail Trust 2 Units, Westfield Holdings
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Shares or Westfield Trust Units in any
jurisdiction outside of Australia, or
otherwise permit an offering of Scentre
Group Securities, Westfield Retail Trust
1 Units, Westfield Retail Trust 2 Units,
Westfield Holdings Shares or Westfield
Trust Units in any jurisdiction outside of
Australia in which, or to any person to
whom, it would not be lawful to make
such an offer.

The distribution of this Securityholder
Booklet (electronically or otherwise)
outside of Australia may be restricted
by law. If you come into possession of
this Securityholder Booklet
(electronically or otherwise), you should
observe any such restrictions and
should seek your own advice on such
restrictions. Any failure to comply with
such restrictions may contravene
applicable securities laws. Refer to
Section 11.16 of this Securityholder
Booklet for further details of the foreign
securities restrictions that apply in
connection with the Proposal.

This Securityholder Booklet does not
constitute an offer to any person in the
United States, any US person (as such
term is defined in Regulation S under
the U.S. Securities Act of 1933

(US Securities Act)) (U.S. Person),

or any person acting for the account or
benefit of a U.S. Person. Securities may
not be offered or sold in the United
States or to, or for the account or benefit
of, U.S. Persons unless they are
registered under the US Securities

Act or exempt from registration.

WARNING FOR NEW ZEALAND
INVESTORS

The warning statement below is
required under the Securities

(Mutual Recognition of Securities
Offerings — Australia) Regulations 2008
(New Zealand) and relates to the issue
of Westfield Holdings Shares and
Westfield Trust Units to Securityholders
which are made pursuant to those
Regulations in New Zealand.

This offer to New Zealand investors is a
regulated offer made under Australian
and New Zealand law. In Australia, this
is Chapter 8 of the Corporations Act and
the Corporations Regulations. In New
Zealand, this is Part 5 of the Securities
Act 1978 and the Securities (Mutual
Recognition of Securities Offerings —
Australia) Regulations 2008.

This offer and the content of the offer
document are principally governed by
Australian rather than New Zealand
law. In the main, the Corporations Act
and the Corporations Regulations set
out how the offer must be made.

There are differences in how securities
are regulated under Australian law. For
example, the disclosure of fees for
collective investment schemes is
different under the Australian regime.
The rights, remedies, and compensation
arrangements available to New Zealand
investors in Australian securities may
differ from the rights, remedies, and
compensation arrangements for

New Zealand securities.

Both the Australian and New Zealand
securities regulators have enforcement
responsibilities in relation to this offer.
If you need to make a complaint about
this offer, please contact the Financial
Markets Authority, Wellington,

New Zealand. The Australian and
New Zealand regulators will work
together to settle your complaint.

The taxation treatment of Australian
securities is not the same as for

New Zealand securities.

If you are uncertain about whether this
investment is appropriate for you, you
should seek the advice of an
appropriately qualified financial adviser.
The offer may involve a currency
exchange risk. The currency for the
securities is not New Zealand dollars.
The value of the securities will go up or
down according to changes in the
exchange rate between that currency
and New Zealand dollars. These
changes may be significant.

If you expect the securities to pay any
amounts in a currency that is not

New Zealand dollars, you may incur
significant fees in having the funds
credited to a bank account in New
Zealand in New Zealand dollars.

If the securities are able to be traded
on a securities market and you wish to
trade the securities through that
market, you will have to make
arrangements for a participant in that
market to sell the securities on your
behalf. If the securities market does not
operate in New Zealand, the way in
which the market operates, the

regulation of participants in that market,

and the information available to you
about the securities and trading may
differ from securities markets

that operate in New Zealand.

The dispute resolution process
described in this offer document is
only available in Australia and is not
available in New Zealand.

DISCLAIMER

No person is authorised to give any
information or make any representation
in connection with the Proposal, which
is not contained in this Securityholder
Booklet. Any information or
1epresentation not contained in this
Securityholder Booklet may not be
1elied on as having been authorised by
RE1, RE2 or Westfield Group in
connection with the Proposal.

FINANCIAL AMOUNTS AND
CURRENCY
All financial amounts in this
Securityholder Booklet are expressed
in Australian currency unless otherwise
stated. Unless otherwise specified,
the exchange rates:
- for the FY14 pro forma forecast and

the forecast information in

this Securityholder Booklet

are A$/ US$0.91, A$/£0.57 and

A$/ NZ$1.15 (as relevant); and

— for items in the Pro Forma Historical
Statements of Net Assets are the
exchange rates as at 31 December
2013 of A$/US$0.8932, A$/£0.5401
and A$/NZ$1.0869 (as relevant).

Any discrepancies between totals in

tables or financial statements, or in

calculations, graphs or charts are due
to rounding.

All financial and operational information

set out in this Securityholder Booklet is

current as at the date of this

Securityholder Booklet, unless

otherwise stated.

TIMES AND DATES

Unless otherwise indicated, all times
and dates referred to in this
Securityholder Booklet are to Australian
Eastern Standard Time (AEST), being
the time in Sydney, Australia. All times
and dates relating to the
implementation of the Proposal referred
to in this Securityholder Booklet may
change and, among other things, are
subject to all necessary approvals from
regulatory authorities.

DIAGRAMS, CHARTS, MAPS,
GRAPHS AND TABLES

Any diagrams, charts, maps, graphs
and tables appearing in this
Securityholder Booklet are illustrative
only and may not be drawn to scale.
Unless stated otherwise, all data
contained in diagrams, charts, maps,
graphs and tables is based on
information available as at the date of
this Securityholder Booklet.

EFFECT OF ROUNDING

A number of figures, amounts,
percentages, prices, estimates,
calculations of value and fractions in
this Securityholder Booklet are subject
to the effect of rounding. Accordingly,
the actual calculation of these figures,
amounts, percentages, prices,
estimates, calculations of value and
fractions may differ from the figures,
amounts, percentages, prices,
estimates, calculations of value and
fractions set out in this
Securityholder Booklet.

PRIVACY AND PERSONAL
INFORMATION

Westfield Retail Trust, Westfield Group
and their respective security registries
may collect personal information in the
process of implementing the Proposal
and administering the Scentre Group
securityholdings arising from the
Proposal. The personal information may
include the names, addresses, payment
instructions, other contact details and
details of the securityholdings of
Securityholders, and the names of
individuals appointed by
Securityholders as proxies, corporate
Tepresentatives or attorneys at

the Meeting.
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Securityholders who are individuals and
the other individuals in respect of whom
personal information is collected as
outlined above have certain rights to
access the personal information
collected in relation to them. Such
individuals should contact the Registry
on 1300 730 458 (free call) (within
Australia) or on +61 3 9946 4471 (from
outside Australia) on Business Days
from 8:30am to 5:00pm (AEST) in the
first instance if they wish to request
access to that personal information.

The personal information is collected for
the primary purpose of implementing
the Proposal and administering the
Scentre Group securityholdings arising
from the Proposal. The personal
information may be disclosed to the
Registry, to Westfield Group’s and
Scentre Group's security registries, to
securities brokers, to print and mail
service providers and to any other
service providers and advisers

engaged by Westfield Retail Trust,
Westfield Group, Scentre Group, or
their respective security registries

for this purpose.

The main consequence of not collecting
the personal information outlined above
would be that Westfield Retail Trust
may be hindered in, or prevented from,
conducting the Meeting and
implementing the Proposal.
Securityholders who appoint an
individual as their proxy, corporate
Tepresentative or attorney to vote at

the Meeting should inform that
individual of the matters outlined above.

WESTFIELD GROUP
SECURITYHOLDER BOOKLET

A separate securityholder booklet has
been prepared for Westfield Group
Securityholders comprising an
explanatory statement and notices of
meeting for Westfield Group
Securityholders in relation to the
Westfield Group Resolutions required
to implement the Proposal (including
in relation to the Westfield Holdings
Scheme), a PDS issued by Westfield
Management in relation to the transfer
of WED Trust Units and a PDS issued by
RE1 as responsible entity of Westfield
Retail Trust 1 and RE2 as responsible
entity of Westfield Retail Trust 2 for the
issue of Westfield Retail Trust 1 Units
and Westfield Retail Trust 2 Units
respectively. The Westfield Group
Securityholder Booklet is available on
Westfield Group’s website at
www.westfieldgroup.com.

OTHER IMPORTANT
INFORMATION

Other important information is found
in Section 11 of this Securityholder
Booklet. You should have regard to
this other important information
when considering the contents of
this Securityholder Booklet.



SECURITYHOLDER BOOKLET

GONTENTS

Key Dates for the Proposal 4
Letter from the Chairman of the Independent Board Committee 5
1. Meeting details and what to do next 9
2. Frequently asked questions 11
3. The details of the Proposal 32
4. The recommendations of the Recommending Directors, benefits, disadvantages and risks of the Proposal 56
5. Profile of Scentre Group 65
6. Financial information for Scentre Group 95
7. Risk factors — Scentre Group 120
8. Australian taxation considerations 129
9. Fees and other costs 140
10. Meeting and voting information 144
11. Additional information 149
12. Definitions and Interpretation 166
Annexures

A Notices of Meeting 176
B. Independent Expert’s Report 181
C. Independent Limited Assurance Reports 313
D Financial Information for Westfield Retail Trust 328
E Significant Accounting Policies 333
F. Summary of Material Contracts 336

WESTFIELD RETAIL TRUST
—_3-



SECURITYHOLDER BOOKLET

KEY DATES FOR THE PROPOSAL

EVENT DATE AND TIME®

Last date and time by which Meeting Proxy Form for the Meeting must be received by the Registry  2:00pm on Tuesday, 27 May 2014
Date and time for determining eligibility to vote at the Meeting 7:00pm on Tuesday, 27 May 2014
Meeting of Securityholders 2:00pm on Thursday, 29 May 2014

If the Proposal is approved by Securityholders and Westfield Group Securityholders, the following key dates apply:

EVENT DATE AND TIME®

Announcement of estimated Westfield Retail Trust Distribution for the period from 1 January 2014 Thursday, 12 June 2014
to the Implementation Date

Date of the Second Court Hearing for the grant of judicial advice to confirm that Westfield Retail Friday, 13 June 2014

Trust is justified in implementing the Proposal

Effective Date Monday, 16 June 2014

Last day of trading in Westfield Retail Trust Securities

Scentre Group Securities commence trading on a deferred settlement basis Tuesday, 17 June 2014

Record Date 7:00pm on Thursday, 19 June 2014

The time and date which determines the entitlements of Securityholders under the Proposal

and whether you are an Ineligible Foreign Securityholder

All Securityholders on the Register at this time and date will be entitled to receive the Westfield

Retail Trust Distribution for the period from 1 January 2014 to the Implementation Date

Implementation Date Monday, 30 June 2014
Date of implementation of the Proposal

Despatch of Capital Return to Securityholders

Eligible Securityholders receive Scentre Group Securities

Despatch of holding statements for Scentre Group Securities Monday, 30 June 2014
Scentre Group Securities commence trading on the ASX on a normal T+3 settlement basis Tuesday, 1 July 2014
Settlement of on-market trades conducted on a deferred settlement basis and first settlement Friday, 4 July 2014

of trades of Scentre Group Securities conducted on a T+3 basis

Despatch of payment of the Westfield Retail Trust Distribution for the period from 1 January 2014 By Friday, 29 August 2014
to the Implementation Date

(1) Alldates and times are indicative only and are subject to change. Any changes to the above timetable will be announced to the ASX and notified on Westfield Retail Trust's website
at www.westfieldretailtrust.com

Unless otherwise indicated, all times and dates referred to in this Securityholder Booklet are references to Australian Eastern Standard Time
(AEST), being the time in Sydney, Australia.

WESTFIELD RETAIL TRUST
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LETTER FROM THE GHAIRMAN
OF THE INDEPENDENT BOARD COMMITTEE

Dear Securityholder

On 4 December 2013, Westfield Retail Trust announced a proposed
merger with Westfield Group's Australian and New Zealand
business to form a new entity called Scentre Group.

Scentre Group will manage, develop and have an ownership
interest in Westfield branded shopping centres in Australia and
New Zealand. It will combine the current property interests of
each of Westfield Retail Trust and Westfield Group in Australia and
New Zealand and include the industry leading operating platform
with retail real estate assets under management valued at over
$38 billion and shopping centre ownership interests valued at over
$28 billion. It is expected that Scentre Group will be one of the

20 largest entities on the ASX.

BACKGROUND TO THE PROPOSAL AND THE INDEPENDENT
BOARD COMMITTEE

In 2010, Westfield Group established Westfield Retail Trust as a
separately listed entity to co-own Westfield Group's Australian and
New Zealand shopping centre portfolio.

Westfield Retail Trust’s mandate is to invest in high quality retail
properties in Australia and New Zealand and to maximise the

long term income and capital return from its investments for
Securityholders. Westfield Retail Trust achieves this by maximising
the operating performance of its shopping centres, investing

in the portfolio through redevelopments and pursuing capital
management initiatives.

The high quality of Westfield Retail Trust’s portfolio, combined with
a strong and conservative balance sheet has offered Securityholders
a sound investment proposition. Westfield Retail Trust has
consistently delivered on its forecast financial results since its
creation in 2010.

The Westfield Retail Trust Directors had already been considering
how best to position Westfield Retail Trust for future growth when
Westfield Retail Trust was approached by Westfield Group with a

proposal to merge Westfield Group’s Australian and New Zealand

business with Westfield Retail Trust.

After receipt of the Proposal from Westfield Group, the Westfield
Retail Trust Board established an Independent Board Committee
with strict corporate governance protocols to consider the Proposal
and any alternative proposals.

In addition to me, the Independent Board Committee comprises
Mr Laurence Brindle, Mr Andrew Harmos, Mr Michael Ihlein and
Ms Sandra McPhee AM, being all of the non executive directors of
Westfield Retail Trust who are independent of Westfield Group.

Following negotiations with Westfield Group and careful
consideration of the Proposal, which included undertaking

due diligence with the assistance of external advisers and

an assessment of the other potential alternatives available,
including maintaining Westfield Retail Trust in its current form,
the Independent Board Committee concluded that the Proposal
presented an important opportunity for, and was in the best
interests of, Securityholders.

1 This term is defined in Definitions and Interpretation in Section 12.

The Independent Board Committee believes that the Proposal is the
preferred option to maximise long term value for Securityholders
and to provide Securityholders with the benefits of an internal
management and development platform without diluting the quality
of Westfield Retail Trust's existing property portfolio.

Securityholders currently hold Westfield Retail Trust Securities
comprising Westfield Retail Trust 1 Units and Westfield

Retail Trust 2 Units. If the Proposal is implemented, Eligible
Securityholders will hold Scentre Group Securities comprising
Westfield Retail Trust 1 Units, Westfield Retail Trust 2 Units,
Westfield Holdings Shares and Westfield Trust Units.

RATIONALE OF THE PROPOSAL AND STRATEGY

OF SCENTRE GROUP

The Independent Board Committee assessed the Proposal and
other potential alternatives against a number of criteria, including:

maximising value for Securityholders;

addressing structural inefficiencies that result from an
external retail property operating platform; and

maintaining the high quality of Westfield Retail Trust's
portfolio.

The Independent Board Committee carefully considered a range of
strategic alternatives before it decided to recommend the Proposal
to Securityholders. The alternatives considered included:

maintaining the existing Westfield Retail Trust structure;

developing or acquiring an operating platform;

undertaking a significant buy-back of existing Westfield Retail
Trust Securities;

seeking new growth opportunities through investing in
alternative retail asset classes; or

undertaking a significant disposal of Westfield Retail Trust
assets and returning proceeds to Securityholders.

After careful consideration and negotiations with Westfield Group,
the Independent Board Committee believe that the Proposal is the
preferred option to maximise long term value for Securityholders
and provide Securityholders with the benefits of an internal
management and development platform without diluting the high
quality of Westfield Retail Trust's existing portfolio. Further detail on
the alternatives considered by the Independent Board Committee is
set out in Section 4.5 of this Securityholder Booklet.

It was concluded that the Proposal represented an important
opportunity for Westfield Retail Trust to undertake a transformation
of its business through:

establishing an improved platform for growth and gaining
greater control over the future strategy and direction of the
management and development of its own portfolio;

reducing the payment of third party fees;

diversifying income streams through a vertically integrated'
retail property operating platform;

WESTFIELD RETAIL TRUST
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OF THE INDEPENDENT BOARD COMMITTEE

removing certain structural impediments including
contractual commitments to Westfield Group in relation
to property ownership, management and development of
shopping centres in Westfield Retail Trust's portfolio;

strengthening its market position through the creation
of a vertically integrated retail property group, with over
$38 billion of retail real estate assets under management; and

arrangements for the continued use of the Westfield brand
for the shopping centres currently in the Westfield Retail
Trust portfolio and future shopping centres that meet certain
agreed criteria.

Given the advantages flowing from the Proposal, the Independent
Board Committee believes that the Proposal is a superior alternative
when compared to all other options available, including maintaining
Westfield Retail Trust’s current structure.

As outlined in Section 5, Scentre Group will:

be the industry leader in shopping centre ownership,
management and development in Australia and New Zealand,
with more than twice the sales, gross lettable area and
number of retailers as compared with its nearest listed peer;

operate with the highest standards of efficiency, and
intensively manage its shopping centres, with a particular
emphasis on delivering an optimal mix of retailers and
maximising their sales productivity at each centre thereby
endeavouring to provide superior experiences to consumers;

continue the focus on generating new income opportunities
across its portfolio, including expanding media and
advertising revenues, digital, storage, car parking and
infrastructure services as well as the provision of customer
services such as valet parking and other concierge services;

have an exclusive, continuing, royalty free licence to use the
Westfield brand for its existing shopping centres and any future
qualifying shopping centres in Australia and New Zealand on
the terms of the Trade Mark Licence Agreement; and

be able to seek strategic partnerships across its portfolio,
creating the opportunity to derive higher returns on invested
capital through providing property management, asset
management and development services for strategic partners.

Scentre Group's strategic priorities will include:

intensive management of its existing sales portfolio to
maximise the sales productivity of retailers and to provide
superior experiences to consumers;

improving the quality of the portfolio to adapt to the next
generation of retail;

generating new income opportunities by leveraging the scale
of the Scentre Group portfolio;

executing its current and future development pipeline to
enhance the value, scale and quality of the portfolio;

active management of its capital position to enhance long
term earnings growth potential and return on equity; and

using digital technology to better connect retailers
with consumers.

MERGER RATIO AND PRICING

The Merger Ratio determines what proportion of Scentre Group

will be owned by Westfield Retail Trust and Westfield Group
Securityholders following implementation of the Proposal. Under the
Merger Ratio, Securityholders will own 51.4% of Scentre Group and
Westfield Group Securityholders will own 48.6%.

As a consequence of the Merger Ratio, for every Westfield Retail Trust
Security held as at the Record Date, each Securityholder will receive
0.918 Scentre Group Securities and a cash payment of $0.2853.

The Merger Ratio reflects the relative pro forma forecast FY14
Funds From Operations (FFO) contribution of Westfield Retail Trust
and Westfield Group's Australian and New Zealand business to the
pro forma forecast FY14 FFO of Scentre Group. Further detail on the
background, and determination of the Merger Ratio is provided in
Section 3.6.

Securityholders currently hold 100% of Westfield Retail Trust which
had net assets as at 31 December 2013 of $10.5 billion. Following
implementation of the Proposal, Securityholders will hold 51.4% of
Scentre Group which will have pro forma net assets of $15.2 billion
as at 31 December 2013% The change in pro forma net assets is
the result of Westfield Retail Trust merging with Westfield Group's
Australian and New Zealand business, which includes Westfield
Group’s Australian and New Zealand retail property operating
platform. The income from the operating platform is not reflected
in property values and therefore not valued on Scentre Group'’s

pro forma balance sheet for accounting purposes.

The Merger Ratio represents the outcome of detailed negotiations
with Westfield Group. The Independent Board Committee believes
the Proposal is in the best interests of Securityholders from a
strategic, financial and governance perspective.

BENEFITS OF THE PROPOSAL
The Proposal is expected to provide a number of strategic, financial
and governance benefits to Securityholders.

Strategic benefits:

better positions Westfield Retail Trust for growth by
establishing a vertically integrated retail property
operating platform;

Scentre Group will have a greater ownership interest in a
larger investment portfolio in Australia and New Zealand
than Westfield Retail Trust;

Securityholders will gain exposure to Westfield Carindale,
one of the ten largest shopping centres in Australia;

creates a stronger platform to enhance return on equity
through the potential to introduce new joint venture partners
at the property level; and

As shown in the Scentre Group pro forma historical statement of net assets as at 31 December 2013 in Section 6.10.

WESTFIELD RETAIL TRUST
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— Scentre Group will not have any restrictions on the
jurisdictions in which it can invest, however the strategic
focus of Scentre Group will be on Australia and New Zealand.

Financial benefits:

— anexpected 5.2% accretion to 2014 pro forma FFO per
security and 8.0% economic accretion before the elimination
of development profits on consolidation; and

- the Capital Return to Securityholders of $850 million
equivalent to $0.2853 per Westfield Retail Trust Security held
as at the Record Date.

Governance benefits:

— removes potential and perceived conflicts of interest that
currently exist between Westfield Retail Trust and Westfield
Group; and

— the members of the Scentre Group Board will be appointed
and removed by Scentre Group Securityholders.

Further explanation of the benefits of the Proposal for Securityholders
are explained in Section 4.2 of this Securityholder Booklet.

DISADVANTAGES OF THE PROPOSAL
The main disadvantages of the Proposal include:

— exposure to risks relating to the ownership and operation of
the retail property operating platform operated by Westfield
Group in Australia and New Zealand;

— change to Westfield Retail Trust's net tangible assets from
$3.52 per Westfield Retail Trust Security as at 31 December
2013 to the equivalent of $2.87 per Westfield Retail Trust
Security on a pro forma basis®. The change to Scentre Group
net tangible assets is the result of Westfield Retail Trust
merging with Westfield Group’s Australian and New Zealand
business, which includes the Operating Platform, the value of
which is not reflected on Scentre Group's pro forma balance
sheet for accounting purposes;

— exposure to risks relating to increased gearing, given that
under the Proposal gearing is expected to increase from 22.4%
for Westfield Retail Trust as at 31 December 2013 to 38.4% for
Scentre Group;

— transaction and implementation costs of approximately
$75 million are expected to be incurred by Scentre Group; and

— Westfield Retail Trust will cease to be permitted to use
Westfield in its corporate name, but will retain the Westfield
brand for its shopping centres and activities in Australia and
New Zealand.

Further explanation of the disadvantages of the Proposal for
Securityholders are explained in Section 4.3.

Detail about the risks associated with an investment in Scentre
Group is explained in Section 7 of this Securityholder Booklet.

CONDITIONS PRECEDENT TO THE PROPOSAL
The conditions precedent to implementation of the Proposal include,
but are not limited to:

— the Proposal Resolutions being approved at the Meeting by
Securityholders and the Westfield Group Resolutions being
approved at the Westfield Group Meetings by Westfield
Group Securityholders;

— thejudicial advice being obtained by RE1 and RE2;
— approval by the Court of the Westfield Holdings Scheme; and

— otherregulatory approvals being obtained.

A more detailed explanation of the Conditions Precedent is set
out in Section 3.5 of this Securityholder Booklet.

CONTINUITY OF BOARD AND MANAGEMENT

Mr Frank Lowy AC will be Chairman of Scentre Group and Mr Brian
Schwartz AM will be Deputy Chairman of Scentre Group. All of

the existing directors of the Westfield Retail Trust, other than

Mr Domenic Panaccio, will be directors of Scentre Group.

Scentre Group will be led by the current experienced Australian
and New Zealand management team at Westfield Group, including
Peter Allen who will become the Chief Executive Officer of Scentre
Group (Mr Allen is currently Group Chief Financial Officer and an
Executive Director of Westfield Group) and Mark Bloom who will
become the Chief Financial Officer of Scentre Group (Mr Bloom is
currently Deputy Group Chief Financial Officer of Westfield Group).

In addition, Scentre Group will have over 2,000 employees, with its
corporate head office in Sydney and offices across Australia and
New Zealand. Scentre Group will therefore have both the scale and
depth of experience to efficiently and effectively continue to operate
and grow its vertically integrated business.

INDEPENDENT EXPERT’S OPINION

This Securityholder Booklet contains a copy of the Independent
Expert’s Report at Annexure B, prepared by KPMG Financial
Advisory Services (Australia) Pty Ltd (Independent Expert).
The Independent Expert has concluded that in the absence

of a superior proposal, the Proposal is in the best interests of
Securityholders.

Securityholders should read the Independent Expert’s Report
in full before making their own determination on the merits of
the Proposal.

3 The pro forma net tangible assets per Westfield Retail Trust Security is based on Securityholders receiving 0.918 Scentre Group Securities and $0.2853 for every Westfield Retail Trust
Security held as at the Record Date. Scentre Group is expected to have net tangible assets (attributable to Scentre Group Securityholders) of $2.82 per security.
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INDEPENDENT BOARD COMMITTEE RECOMMENDATION
The Independent Board Committee has devoted a considerable
amount of time to considering, negotiating the terms of, and
preparing the documents required in connection with the Proposal
and for the reasons set out in Section 4.1, the members of the
Independent Board Committee recommend that Securityholders
vote in favour of the Proposal in the absence of a superior proposal.

Each member of the Independent Board Committee intends to vote
any Westfield Retail Trust Securities held by or on behalf of him or
her in favour of the Proposal, in the absence of a superior proposal.

YOUR VOTE IS IMPORTANT

You should read this Securityholder Booklet in full before making
any decision on how to vote (whether in person, by attorney or
corporate representative or by Proxy) at the Meeting to be held on
Thursday, 29 May 2014 commencing at 2:00pm (AEST), at Grand
Ballroom, Sofitel Sydney Wentworth, 61-101 Phillip Street, Sydney
NSW 2000. For your proxy vote to be considered, it must be lodged
with Computershare Investor Services Pty Limited no later than
2:00pm (AEST) on Tuesday, 27 May 2014.

If you have any further questions, you can call the Securityholder
Information Line on 1800 674 015 (within Australia) or on

+61 39415 4121 (from outside Australia) at any time from 8:30am
to 5:00pm (Sydney time) Monday to Friday. If necessary, you should
seek your own independent advice on any aspect about which you
are not certain.

CONCLUSION

The Proposal has the unanimous support of the members of the
Independent Board Committee and we recommend you vote in
favour of all of the Resolutions.

Yours faithfully

MQAMMML:'

Richard Egerton-Warburton AO, LVO
Chairman

WESTFIELD RETAIL TRUST
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1. MEETING DETAILS AND WHAT TO DO NEXT
1.1 LOCATION OF MEETING

Grand Ballroom, Sofitel Sydney Wentworth

61-101 Phillip Street

Sydney NSW 2000

1.2 TIME AND DATE OF MEETING
2:00pm (AEST), Thursday, 29 May 2014

1.3 WHAT DO YOU NEED TO DO NEXT?

STEP 1 CAREFULLY READ THIS SECURITYHOLDER
BOOKLET IN FULL

You should read this Securityholder Booklet in full. It contains
important information to assist you in deciding how to vote.

It is important that you consider the information disclosed in light
of your own particular circumstances.

Section 2 (“Frequently asked questions”) of this Securityholder
Booklet may help answer some of your questions. If you are in doubt
as to what you should do, you should consult your investment,
financial, accounting, legal, tax and/or other professional adviser(s)
without delay and before deciding how to vote at the Meeting.

If you have any questions about the Proposal, please contact the
Securityholder Information Line on 1800 674 015 (free call) (within
Australia) or on +61 3 9415 4121 (from outside Australia) at any time
from 8:30am to 5:00pm (AEST) Monday to Friday.

The Notices of Meeting are set out at Annexure A.

STEP 2 VOTE ON THE RESOLUTIONS
Voting
Voting on each Resolution will occur by way of a poll.

In a resolution determined by a poll, each Securityholder present
in person or by proxy has one vote for each dollar of the value of
the total interests they have in Westfield Retail Trust 1 or Westfield
Retail Trust 2 (as applicable). The value of a Securityholder’s total
interests in Westfield Retail Trust 1 or Westfield Retail Trust 2 will
be calculated by reference to the last sale price of Westfield Retail
Trust 1 Units and Westfield Retail Trust 2 Units (stapled and trading
together) on the trading day immediately before the day on which
the poll is taken at the Meeting. On a poll, if you are entitled to
two or more votes, you need not exercise all of your votes in the
same way, nor cast all of your votes.

How to vote
Securityholders may vote at the Meeting:

(a) in person: by attending the Meeting. If you wish to vote in
person at the Meeting, please arrive at least 30 minutes prior to
the time designated for the Meeting so that we may check the
number of your Westfield Retail Trust Securities and note your
attendance. The Meeting will commence at 2:00pm (AEST)

on 29 May 2014;

by attorney or corporate representative: you may
appoint an attorney or, in the case of a company, a corporate
representative, to vote on your behalf.

Those persons attending as an attorney must bring to the
Meeting the original power of attorney unless Westfield Retail
Trust has already noted it. The power of attorney must be
returned in the same manner, and at the same time, as outlined
for the Meeting Proxy Form below.

Those persons attending as a corporate representative must
bring to the Meeting evidence of their authority, such as a
letter or certificate evidencing their appointment; and

by Proxy:

(i) by lodging a proxy online via www.investorvote.com.au
Please read the instructions for online proxy submissions
carefully before you lodge your proxy. You will need the

6 digit control number, your Security Holder Reference
Number (SRN) or Holder Identification Number (HIN), your
PIN which appears in the box on the front page of the
Meeting Proxy Form;

(ii) by mailing the enclosed red Meeting Proxy Form
to Computershare Investor Services Pty Limited,
GPO Box 242, Melbourne, Victoria 3001 using the reply

paid envelope provided;

by faxing the enclosed red Meeting Proxy Form to
1800 783 447 (within Australia) or +61 3 9473 2555
(from outside Australia); or

by hand delivering the enclosed red Meeting Proxy Form
to Level 4, 60 Carrington Street, Sydney 2000 Australia.

To be valid, a Meeting Proxy Form must be received by the Registry
by 2:00pm (AEST) on Tuesday, 27 May 2014. For further information
on proxy voting, please refer to the detailed instructions contained
in your red Meeting Proxy Form.

Further information on the procedure for voting at the Meeting
can be found in Section 2 (“Frequently asked questions”) of this
Securityholder Booklet and the Notices of Meeting set out at
Annexure A of this Securityholder Booklet.

To be valid, the meeting proxy form and any power of
attorney or other authority (if any) under which it is signed
(or a certified copy of it) must be received by no later than
2:00pm (AEST) on Tuesday, 27 May 2014 (proxy deadline).

Meeting proxy forms received after the proxy deadline
will be invalid.

WESTFIELD RETAIL TRUST
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2. FREQUENTLY ASKED QUESTIONS

Where to find more
Question Answer information

Overview of the Proposal

Why have you received this This Securityholder Booklet has been sent to you because you are a Sections 3 and 10
Securityholder Booklet? Securityholder and Securityholders are being asked to vote on the Proposal

which, if approved and implemented, will result in Westfield Retail Trust

merging with Westfield Group's Australian and New Zealand business.

You should carefully read the Securityholder Booklet in full and, if necessary,
consult your investment, financial, taxation or other professional adviser before
voting on the Resolutions.

In order for the Proposal to proceed, each of the Proposal Resolutions must
be passed by the requisite majorities of Securityholders at the Meeting and
the Westfield Group Resolutions must also be passed by the Westfield Group
Securityholders (including approval of the Westfield Holdings Scheme by
Westfield Holdings shareholders). The Proposal Resolutions are described in
Section 10.

The Proposal is also subject to a number of other Conditions Precedent. The
Conditions Precedent are described in Section 3.5.

What is the Proposal? The Proposal is the proposed merger of Westfield Retail Trust with Westfield Section 3
Group's Australian and New Zealand business, following the proposed
restructure of Westfield Group, to create the following two new listed retail
property groups:

- Scentre Group (ASX: SCG); and
- Westfield Corporation (ASX: WED).

If the Proposal is implemented, existing Securityholders will hold
approximately 51.4% of Scentre Group. Scentre Group is expected to be one
of the 20 largest entities on the ASX with an investment portfolio comprising
interests in 47 shopping centres across Australia and New Zealand operating
under the Westfield brand.

What is the structure of my The current structure of a Securityholder’s interest in Westfield Retail Trust Section 3.4
current interest in Westfield is set out in simplified form in the chart below.

Retail Trust?
WESTFIELD RETAIL TRUST
SECURITYHOLDERS
v

WESTFIELD RETAIL TRUST

Westfield Westfield

Retail Trust 1 Retail Trust 2

Note: Dotted lines indicate Stapling of securities

WESTFIELD RETAIL TRUST
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What will the structure of The proposed structure of a Securityholder's interest in Scentre Group Section 3.4
my interest in Scentre Group following implementation of the Proposal is set out in simplified form in
be after implemented of the the chart below.

Proposal?
WESTFIELD GROUP WESTFIELD RETAIL TRUST
SECURITYHOLDERS SECURITYHOLDERS
T~ 48.6% ~~ 51.4%

SCENTRE GROUP

Westfield
Holdings

Westfield Retail Westfield Retail
Trust 1 Trust 2

Australian/NZ

47 centres + operating platform

Note: Dotted lines indicate Stapling of securities

What is Westfield Group's Westfield Group’s Australian and New Zealand business consists of Section 3
Australian and New Zealand the following:

i ?
business? - Westfield Group's Australian and New Zealand shopping centre

portfolio, jointly owned with Westfield Retail Trust;

— separate to the portfolio jointly owned with Westfield Retail Trust,
Westfield Group’s 25% interest in Westfield Carindale, a 50% interest
in a development site at Coomera in Queensland and other sundry
property interests; and

- Westfield Group's vertically integrated® retail property operating
platform in Australia and New Zealand with capabilities including
property management, leasing, design, development, construction,
marketing and funds management.

What is the retail property The retail property operating platform which will form part of Scentre Group Section 5.3
operating platform which will  is Westfield Group's vertically integrated retail property operating platform
form part of Scentre Group? in Australia and New Zealand. The operating platform comprises capabilities

to operate retail properties, including property management, leasing, design,

development, construction, marketing and funds management. The operating

platform includes the highly experienced Australian and New Zealand

operating management team of Westfield Group.

What does vertically Vertically integrated means having in-house capabilities including property Section 5.1
integrated mean? management, leasing, design, development, construction, marketing and

funds management. As a result Scentre Group will capture the full economic

and strategic benefits of the operating platform with control over all

elements of value creation in the ownership, management and development

of shopping centres. This is in contrast to the passive returns from solely

owning property investments.

What is the Independent The Independent Expert has concluded that in the absence of a superior Independent Expert’s
Expert’s conclusion? proposal, the Proposal is in the best interests of Securityholders. Report — Annexure B

4 This term is defined in Definitions and Interpretation in Section 12.

WESTFIELD RETAIL TRUST
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How will the Proposal be The Proposal will be implemented via amendments to the Westfield Retail Trust  Section 3.4
implemented? Constitutions and by way of a Court-ordered scheme of arrangement in relation

to Westfield Holdings and amendments to the Westfield Group Constitutions,
and only after the satisfaction or waiver of certain Conditions Precedent.

Implementation of the Proposal involves:

— acash distribution of $0.2853 for each Westfield Retail Trust Security
held as at the Record Date;

— each Westfield Holdings Share and each Westfield Trust Unit will be
converted to 1.246 Westfield Holdings Shares and 1.246 Westfield
Trust Units;

— each Westfield Retail Trust 1 Unit and each Westfield Retail Trust 2
Unit will be converted to 0.918 Westfield Retail Trust 1 Units and 0.918
Westfleld Retail Trust 2 Units;

- the holdings of Westfield Retail Trust Securities held by each
Securityholder will be aggregated in order to determine the resulting
number of Westfield Retail Trust Securities the Securityholder will hold
after the conversion takes place. Any resulting fractional interests will
be rounded up to the nearest whole number. So, by way of example, if
a Securityholder holds 1,000 Westfield Retail Trust Securities on the
Record Date, after the Capital Return entitlement has been determined
and the conversion has been implemented the Securityholder will hold
918 Westfield Retail Trust Securities;

- Westfield Retail Trust will pay the Stapling Distribution to each Eligible
Securityholder which will be compulsorily applied to subscribe for
Westfield Holdings Shares and Westfield Trust Units;

- the Westfield Holdings Shares and the Westfield Trust Units will then
be Stapled to the Westfield Retail Trust 1 Units and the Westfield Retail
Trust 2 Units forming Scentre Group Securities; and

— Ineligible Foreign Securityholders will receive the Capital Return and
their Westfield Retail Trust Securities will be converted in the manner
referred to above. However, because of foreign law restrictions, they
cannot participate in the Stapling Distribution. Instead their Westfield
Retail Trust Securities will participate in the Sale Facility described in
Section 3.12.

WESTFIELD RETAIL TRUST
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What will Securityholders If the Proposal proceeds: Sections 3.4 and 3.12
.recelve if the Proposal is each Securityholder will receive a Capital Return of $0.2853 cash for

implemented?

every Westfield Retail Trust Security held as at the Record Date; and

— Eligible Securityholders will hold 0.918 Scentre Group Securities for
every Westfield Retail Trust Security held as at the Record Date.

The amount of the Capital Return was agreed during negotiations with
Westfield Group having regard to the capacity of Westfield Retail Trust

to undertake a capital return, the relative ownership by Westfield Group
Securityholders and Securityholders in Scentre Group, the appropriate capital
structure for Scentre Group on establishment and the impact on Scentre
Group's pro forma forecast FY14 FFO.

The Capital Return provided a mechanism for Westfield Retail Trust to deliver
a direct value benefit to Securityholders. The Merger Ratio was determined
having regard to the size of the Capital Return and on the basis that the
Capital Return is made exclusively to Securityholders immediately prior to
the merger of Westfield Retail Trust and Westfield Group’s Australian and
New Zealand business.

Ineligible Foreign Securityholders receive the Capital Return but will not
receive Scentre Group Securities under the Proposal. Instead, Ineligible
Foreign Securityholders will have their holdings of Westfield Retail Trust
Securities transferred to the Sale Nominee who will sell the Scentre Group
Securities they would otherwise be entitled to receive under the Proposal
and remit the sale proceeds to them.

What is the Merger Ratio? The Merger Ratio determines the proportion of Scentre Group that will be Section 3.6
owned by Securityholders and Westfield Group Securityholders following
implementation of the Proposal namely:

— Securityholders will hold 51.4% of Scentre Group and they will also
receive the Capital Return; and

- Westfield Group Securityholders will hold 48.6% of Scentre Group.

How was the Merger Ratio The Merger Ratio is based on the relative pro forma forecast FY14 FFO Section 3.6
determined? contribution of Westfield Retail Trust and Westfield Group’s Australian and
New Zealand business to Scentre Group.

The pro forma forecast FY14 FFO contributions of Westfield Retail Trust and
Westfield Group were adjusted to:

— exclude project profits not yet recognised on Westfield Sydney and
Fountain Gate (both being completed projects co-owned by Westfield
Retail Trust and Westfield Group);

— exclude asset management fee income on the Property Linked Notes
issued by Westfield Group; and

— include additional interest expense incurred by Westfield Retail Trust
associated with the Capital Return to Securityholders.

The table in Section 3.6.1 provides information on the pro forma forecast FY14
FFO and the Merger Ratio calculation.

WESTFIELD RETAIL TRUST
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Why did the Independent The Merger Ratio was calculated on the basis of relative pro forma forecast Section 3.6
Board Committee agree the FY14 FFO contributions by Westfield Retail Trust and Westfield Group'’s

Merger Ratio based on FFO Australian and New Zealand business to Scentre Group's pro forma forecast

as the basis for the Proposal?  FY14 FFO. The Independent Board Committee believes that the Merger Ratio
is appropriate having regard to:

— amerger ratio based on balance sheet metrics, such as NTA would not
reflect the full economic value or income of Westfield Group's Australian
and New Zealand Operating Platform. This is because the Westfield
Group balance sheet does not attribute any value to the substantial
income generated by the Operating Platform, as described in detail
in Section 3.6(d);

— the FFO contributed by each party provides a fairer assessment of the
value of cashflows and underlying business being contributed by each
party;

— adjustments made to Westfield Group’s Australian and New Zealand
business FFO to:

e exclude project profits from Westfield Retail Trust and third parties
relating to project profits not yet recognised on projects including
Westfield Sydney and Fountain Gate (as both of these projects have
been completed and are co-owned between Westfield Retail Trust
and Westfield Group), and variations to third party projects; and

e exclude asset management fee income relating to the Property
Linked Notes; and

— the merger ratio represents the outcome of detailed negotiations with
Westfield Group. The Independent Board Committee believes the
Proposal is in the best interests of Securityholders from a strategic,
financial and governance perspective. The Independent Expert has also
concluded that in the absence of a superior proposal, the Proposal is in
the best interests of Securityholders.

In assessing the value contributed by each party, the Independent Board
Committee had regard to a number of matters that are not reflected in the
respective FFO contributions used to determine the Merger Ratio, including:

— the FFO contributed by Westfield Group does not include the economic
benefit of profits from the development of Westfield Group’s interest
in the Australian and New Zealand properties. These profits are
recognised in property revaluations through reduced project costs
compared to co-owners and joint venture partners; and

—  $9 million in overhead synergies, $19 million in interest efficiencies and
an $8 million reduction in forecast tax payable expected to be achieved
by Scentre Group.

What is the expected impact The Proposal is expected to be 5.2% accretive to FY14 pro forma forecast Section 4.2(f)
of the Proposal on Westfield FFO and 8.0% accretive to FY14 pro forma forecast and economic FFO per
Retail Trust FFO? Westfield Retail Trust Security before the elimination of development profits

upon consolidation.

WESTFIELD RETAIL TRUST
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What effect will the Proposal ~ Under the Proposal, the forecast NTA for Scentre Group is $2.82 per Scentre Section 3.8
have on the NTA of Westfield  Group Security. On a pro forma basis, this is equivalent to $2.87 per Westfield
Retail Trust? Retail Trust Security based on Securityholders receiving 0.918 Scentre Group

Securities and $0.28563 for every Westfield Retail Trust Security held as at the

Record Date.

This pro forma NTA for Securityholders of $2.87 per Westfield Retail Trust
Security compares with Westfield Retail Trust’'s NTA as at 31 December 2013
of $3.52 per Westfield Retail Trust Security.

Securityholders currently hold 100% of Westfield Retail Trust which had net
assets as at 31 December 2013 of $10.5 billion. Following implementation of
the Proposal, Securityholders will hold 51.4% of Scentre Group which will have
pro forma net assets of $15.2 billion as at 31 December 2013°.

The change in pro forma NTA and net assets is the result of Westfield Retail
Trust merging with Westfield Group's Australian and New Zealand business,
which includes the Operating Platform. The income from the Operating
Platform is not reflected in property values and therefore not valued on
Scentre Group's pro forma balance sheet for accounting purposes.

Scentre Group will also incur up to $75 million of transaction costs which
contributes to the change in NTA.

What is the implied value of Section 3.9 sets out a basis for deriving an implied Scentre Group trading Section 3.9
the Operating Platform under price by reference to the Westfield Retail Trust Security trading price on
the Proposal? 3 December 2013 (the day immediately prior to announcement of the Proposal).

On this basis, the implied value of the Operating Platform is approximately
$2.16 billion. Based on the implied trading price of Scentre Group calculated by
reference to the Westfield Retail Trust trading price on 11 April 2014 (the trading
day immediately prior to the date of this Securityholder Booklet), the implied
value of the Operating Platform is $2.31 billion.

As described in Section 3.6, the Operating Platform is forecast to contribute an
Economic EBIT of $194 million in FY14.

The implied value of the Operating Platform therefore represents a 11.1x
multiple based on the implied trading price of Scentre Group Securities
immediately prior to announcement of the Proposal, or an 11.9x multiple
based on the implied trading price of Scentre Group Securities immediately
prior to the date of this Securityholder Booklet. There is no certainty as to
the trading price of Scentre Group Securities after the implementation of
the Proposal.

The Independent Expert has also calculated an implied value for the
Operating Platform (refer to Section 10.4 of the Independent Expert’s Report
attached as Annexure B).

If the Proposal proceeds, 1f the Proposal proceeds: Key dates for the Proposal
when will I receive Scentre
Group Securities and the
Capital Return?

the Record Date for Eligible Securityholders to participate in the
Proposal and receive the Capital Return is expected to be Thursday,
19 June 2014;

— the Proposal is expected to be implemented on 30 June 2014 and the
Capital Return will be despatched to Securityholders on that date;

— Scentre Group Securities are expected to commence trading on
a deferred settlement basis on 17 June 2014;

— holding statements for Scentre Group Securities are expected to be
despatched on 30 June 2014; and

— Scentre Group Securities are expected to commence trading on
a normal T+3 settlement basis on 1 July 2014.

5 Asshown in the Scentre Group pro forma historical statement of net assets as at 31 December 2013 in Section 6.10
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How will the Capital Return The Capital Return will be funded by Westfield Retail Trust from a mix of
be funded? existing and new bilateral facilities.

The Capital Return will be paid in cash to Securityholders.

Who is on the Independent Following receipt of the initial proposal from Westfield Group, the Westfield Section 3.2
Board Committee and why Retail Trust Directors immediately established the Independent Board
was it formed? Committee with strict corporate governance protocols to consider the

Proposal and any alternative proposals.

The Independent Board Committee comprises Mr Richard Egerton-Warburton
AQ, LVO, Mr Laurence Brindle, Mr Andrew Harmos, Mr Michael Thlein and

Ms Sandra McPhee AM, being all of the non-executive directors of Westfield
Retail Trust who are independent of Westfield Group.

Who are the Recommending The Recommending Directors comprise all of the members of the Independent Section 4.1

Directors? Board Committee and Mr Domenic Panaccio. Mr Domenic Panaccio is an

executive director of Westfield Retail Trust and is independent of Westfield

Group.
What do the Recommending The Recommending Directors unanimously recommend that you vote in Section 4.1
Directors recommend favour of the Proposal Resolutions, in the absence of a superior proposal.

i ?
Securityholders do? In the Recommending Directors’ unanimous opinion, the Proposal is

in the best interests of Securityholders having taken into account the
following matters:

- The Recommending Directors consider that the Merger Ratio is
appropriate having regard to the respective contributions of earnings,
assets and liabilities by Westfield Retail Trust and Westfield Group'’s
Australian and New Zealand business to Scentre Group and given the
strategic benefits for Securityholders that are expected if the Proposal
is approved and implemented;

- The Recommending Directors consider the advantages and strategic
benefits for Securityholders of the Proposal being implemented outweigh
the disadvantages of, and the risks associated with, the Proposal,

— The Proposal includes an $850 million capital return to Securityholders,
effected by a cash payment of $0.2853 per Westfield Retail Trust
Security held by Securityholders on the Record Date; and

— The Independent Expert has concluded that in the absence of a superior
proposal, the Proposal is in the best interests of Securityholders.

The reasons for the Recommending Directors’ unanimous recommendation
are set out in detail in Section 4.1.

Each of the Recommending Directors intends to vote any Westfield Retail
Trust Securities that are held by or on behalf of him or her in favour of the
Proposal, in the absence of a superior proposal.

Who are the remaining The remaining directors of Westfield Retail Trust are Mr Steven Lowy AM and ~ Section 5.7
directors of Westfield Retail Mr Peter Allen. Mr Steven Lowy AM and Mr Peter Allen are not part of the
Trust and are they making Independent Board Committee and have stood aside from the consideration of

recommendations in relation the Proposal.

?
to the Proposal? Mr Steven Lowy AM is an Executive Director and Co-Chief Executive Officer

of Westfield Group and is remunerated by Westfield Group. Mr Peter Allen is
Group Chief Financial Officer and an Executive Director of Westfield Group
and is remunerated by Westfield Group. For these reasons, Mr Steven Lowy
AM and Mr Peter Allen do not consider it appropriate for them to make a
recommendation to Securityholders.
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Question Answer information
What are the key benefits The Proposal provides a combination of strategic, financial and governance Section 4.2
of the Proposal? benefits which include:

— the Proposal better positions Westfield Retail Trust for growth by
establishing a vertically integrated retail property operating platform;

— Scentre Group will have a greater ownership interest in a larger
investment portfolio in Australia and New Zealand than Westfield
Retail Trust;

— Securityholders will gain exposure to Westfield Carindale;

— the Proposal creates a stronger platform to enhance return on equity
through the potential to introduce new co-owners at the property
ownership level;

- Scentre Group will not have any restrictions on the jurisdictions in
which it invests however the strategic focus of Scentre Group will be on
Australia and New Zealand;

— the Proposal is expected to deliver 5.2% accretion to FY14 pro forma
FFO per security and 8.0% economic accretion to FY14 pro forma FFO
before the elimination of development profits on consolidation;

— the Proposal includes a $850 million Capital Return to Securityholders;

— the Proposal removes potential and perceived conflicts of interest that
currently exist between Westfield Retail Trust and Westfield Group; and

— the members of the Scentre Group Board will be appointed and removed
by Scentre Group Securityholders.

What are the main The main disadvantages of the Proposal include: Section 4.3

i ?
disadvantages of the Proposal? _ exposure to risks relating to the ownership and operation of the retail

property operating platform operated by Westfield Group in Australia
and New Zealand;

— onimplementation of the Proposal, Scentre Group will have a lower NTA
per security than Westfield Retail Trust. The Proposal will result in a
change to Westfield Retail Trust's NTA from $3.52 per Westfield Retail
Trust Security (as at 31 December 2013) to the equivalent of $2.87 per
Westfield Retail Trust Security® pro forma NTA as at 31 December 2013;

— exposure to risks relating to increased gearing. Under the Proposal,
gearing is expected to increase from 22.4% for Westfield Retail Trust
as at 31 December 2013 to 38.4% for Scentre Group on the basis of
the pro forma statement of net assets as at 31 December 2013. Refer
to Section 7.3(b) for a description of the material consequences of
increased gearing;

— transaction and implementation costs are expected to be incurred.
Total transaction and implementation costs incurred by Scentre Group
in relation to the Proposal are estimated to be $75 million. These include
third party advisory fees, listing and administrative fees and other
expenses associated with the Proposal; and

— Scentre Group will cease to be permitted to use Westfield in its
corporate name but will retain the Westfield brand for its shopping
centres and activities in Australia and New Zealand.

6 The pro forma net tangible assets per Westfield Retail Trust Security is based on Securityholders receiving 0.918 Scentre Group Securities and $0.2853 for every Westfield Retail Trust
Security held as at the Record Date. Scentre Group is expected to have net tangible assets (attributable to Scentre Group Securityholders) of $2.82 per security.
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What are the key risks The key risks relating to the Proposal include: Sections 4.4 and 7

i i ?
associated with the Proposal’ following implementation of the Proposal, the benefits of the Proposal

may not materialise;

— there is a potential risk that the trading price of Scentre Group Securities
will reduce from the price on commencement of trading, and that
the price of Scentre Group Securities will be less than the existing
price of Westfield Retail Trust Securities. In this regard, while Section
3.9 contains an estimated implied trading price for Scentre Group
Securities, there is no guarantee that the Scentre Group Securities
will trade at a particular price after implementation of the Proposal
(see Section 4.4(b));

— Scentre Group may need to refinance borrowings on less attractive
terms. A description of the risks associated with refinancing these
borrowings is contained in Section 7.3(a);

— Scentre Group credit ratings will be subject to determination
by external credit agencies. There can be no assurance that the
credit rating agencies will maintain their credit ratings following
implementation of the Proposal. Any changes in credit ratings may,
among other consequences, impact on access to, and cost of, capital;

— the conditions precedent to the Proposal may not be satisfied or waived
or their satisfaction may be delayed,;

— the ATO may fail to issue the Class Ruling in the form set out in the
Draft Class Ruling;

— if any contract or guarantees of Westfield Holdings or Westfield Trust
that relate to Westfield Group's international business are not able to
be restructured to align with the correct Westfield Corporation entity
after implementation of the Proposal, then Westfield Holdings and
Westfield Trust may remain liable to third parties under those contracts
and guarantees (however, under the Implementation Deed Westfield
Corporation must indemnify Scentre Group for any claims against or
payments made by Westfield Holdings or Westfield Trust in respect of
the international business); and

— ifany of the data or information provided to and relied upon by
Westfield Retail Trust in its due diligence process and its preparation
of this Securityholder Booklet proves to be incomplete, incorrect,
inaccurate or misleading, there is a risk that the actual financial
position and performance of Scentre Group post implementation of
the Proposal may be materially different to the financial position and
performance expected by Westfield Retail Trust and reflected in this
Securityholder Booklet.

A description of these key risks is set out in Section 4.4.

In addition, risks associated with an investment in Scentre Group are
summarised in Section 7.
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What strategic alternatives The Independent Board Committee carefully considered a range of strategic Section 4.5
were considered by alternatives before it decided to recommend the Proposal to Securityholders.

the Independent Board The alternatives considered included:

Committee?

— maintaining the existing Westfield Retail Trust structure;
— developing or acquiring an operating platform;

— undertaking a significant buy-back of existing Westfield Retail Trust
Securities;

— seeking new growth opportunities through investing in alternative retail
asset classes; or

— undertaking a significant disposal of Westfield Retail Trust assets and
returning proceeds to Securityholders.

After careful consideration and negotiations with Westfield Group, the
Independent Board Committee believe that the Proposal is the preferred option
to maximise long term value for Securityholders and provide Securityholders
with the benefits of an internal management and development platform without
diluting the high quality of Westfield Retail Trust's existing portfolio.

What will happen if an An alternative proposal could emerge before the Meeting. However, as at the  Section 4.5
alternative proposal is date of this Securityholder Booklet, no alternative proposal has emerged. If
received? an alternative proposal does arise, it will be announced to the ASX and the

Independent Board Committee will carefully consider the alternative proposal
and advise its recommendations.

Under the terms of the Implementation Deed, no break fee is payable by Westfield
Retail Trust to Westfield Group if a superior proposal is received and implemented.
However, Westfield Retail Trust will have incurred transaction costs in relation to
the Proposal. Westfield Retail Trust is expected to have incurred transaction costs
of approximately $10 million as at the date of the Meeting.

What will be the relationship  Following implementation of the Proposal, Scentre Group and Westfield Section 3.10
between Scentre Group Corporation will operate as separate and independent groups. Scentre

and Westfield Corporation Group and Westfield Corporation will have the following ongoing

following implementation contractual relationships’:

?
of the Proposal’ — Scentre Group will have an exclusive, continuing, royalty free licence

to use the Westfield brand (which is owned by Westfield Corporation
Limited) for its existing shopping centres and any future shopping
centres in Australia and New Zealand meeting certain agreed
characteristics on the terms of the Trade Mark Licence Agreement;

— Scentre Group will provide certain corporate and other services to
Westfield Corporation, and Westfield Corporation will provide certain
corporate affairs services to Scentre Group, under the Transitional
Services Agreement while the groups develop standalone resources
and support services. The transition is expected to be substantially
completed within two years; and

— Scentre Group will have access to the digital innovation activities of
Westfield Corporation provided by Westfield Labs under the LABS
Agreement in return for a contribution to the funding of Westfield Labs
over the term of the agreement.

In addition, Scentre Group and Westfield Corporation will initially have three
common directors, being Mr Frank Lowy AC?, Mr Brian Schwartz AM and
Mr Steven Lowy AM.

7 Inaddition to the ongoing contractual relationships described in Section 3.10, it is intended that Mr Frank Lowy AC will assume the role of Chairman of both Scentre Group
and Westfield Corporation (see Section 5.8 for further details). Including the Chairman, there will initially be three common directors between Scentre Group and Westfield
Corporation (see Section 5.8).

8 Despite the recommendation in the ASX Guidelines that listed entities should have an independent director as chairman, Mr Frank Lowy AC is considered the most
appropriate person to act as Chairman of the Scentre Group Board.
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What happens if the Proposal If Securityholders or Westfield Group Securityholders do not approve the Section 4.6
does not proceed? Proposal, the Court does not approve the Westfield Holdings Scheme,

the second judicial advice is not obtained by Westfield Retail Trust at the
Second Court Hearing or any other conditions precedent to the Proposal
are not satisfied or waived, the Proposal will not proceed.

In that event:

- Westfield Retail Trust will not merge with Westfield Group’s Australian
and New Zealand business, Securityholders will continue to hold their
Westfield Retail Trust Securities and Eligible Securityholders will not
hold any new Scentre Group Securities;

— Securityholders will not receive the Capital Return;

- Westfleld Retail Trust will continue to operate as it does now and
will continue to rely on Westfield Group for the provision of property
management and development services for its portfolio and various
other corporate services;

— Westfield Retail Trust will continue to focus on its current strategy
to deliver stable and consistent cash flows and growth, driven
by maximising operating performance, adding value through
redevelopments and continuing with prudent capital management;

- Westfield Retail Trust will incur transaction costs of approximately
$10 million (out of an estimated $75 million in transaction costs payable
by Scentre Group if the Proposal had been implemented); and

- Westfield Group has indicated that it may consider alternative strategies
in relation to its Australian and New Zealand business if the Proposal
does not proceed.

What is the forecast The forecast aggregate distribution for Westfield Retail Trust for the 12 months
distribution for Westfield ending 31 December 2014 is $0.204 per Westfield Retail Trust Security

Retail Trust for the financial assuming the Proposal does not proceed.

year 20147

Is there a break fee if the No. There is no break fee payable by either Westfield Retail Trust or Westfield
Proposal does not proceed? Group if the Proposal does not proceed.
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Who is eligible to receive
Scentre Group Securities
under the Proposal?

Where to find more

Answer information

The following persons are eligible to receive Scentre Group Securities under Sections 11.15 and 11.16

the Proposal:

— Securityholders on the Register on the Record Date, who are not Foreign
Securityholders (a Foreign Securityholder is a Securityholder on the
Record Date whose address is a place outside of Australia and New
Zealand and their respective external territories); and

— Foreign Securityholders in the following jurisdictions:

e the United States of America, to the extent an “accredited investor”,
as defined in Rule 501(a) of Regulation D under the U.S. Securities
Act 1933;

¢ the United Kingdom, to the extent a “qualified investor”;®
* the Netherlands;

¢ Norway;

e Japan;

¢ Singapore, to the extent an “institutional investor”;'

e Hong Kong;

* (Canada; or

e any other jurisdiction where Westfield Retail Trust determines it is
lawful and not unduly onerous or unduly impractical for the relevant
Foreign Securityholder to receive securities under the Proposal.

All other Foreign Securityholders are Ineligible Foreign Securityholders. The
Sale Nominee will participate in the Proposal in respect of Westfield Retail
Trust Securities held by Ineligible Foreign Securityholders on the Record Date.

What happens if I am
an Ineligible Foreign
Securityholder?

Ineligible Foreign Securityholders will not receive Scentre Group Securities Section 3.12
under the Proposal.

Instead, Ineligible Foreign Securityholders will have their holding of Westfield
Retail Trust Securities transferred to the Sale Nominee who will sell the
Scentre Group Securities they would otherwise be entitled to receive under
the Proposal and Westfield Retail Trust will procure that the Registry remits
the sale proceeds to them.

Ineligible Foreign Securityholders will receive the Capital Return if the Proposal
is implemented. Ineligible Foreign Securityholders will also receive the Westfield
Retail Trust Distribution, if that distribution is made.

9 Asdefined in article 2.1 of the EC Prospectus Directive 2003/71/EC.

10 Asdefined in section 4A(c) of the Securities and Futures Act 2001, Chapter 289 of Singapore.
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Overview of Scentre Group (after implementation of the Proposal)

What will Scentre Group's If the Proposal proceeds, Scentre Group will be an industry leading internally ~ Section 5.1
business look like if the managed!! group focused on investing and operating retail property in
Proposal proceeds? Australia and New Zealand. It will have the largest and most productive

shopping centre portfolio in Australia and New Zealand with the highest
annual specialty sales per square metre, a key measure of sales productivity.

Scentre Group will own a vertically integrated Australian and New Zealand
retail property operating platform with capabilities including property
management, leasing, design, development, construction, marketing and
funds management. Scentre Group's operating platform will include the highly
experienced Australian and New Zealand operating management team of
Westfield Group.

Scentre Group will have over 2,000 employees with its corporate head office
in Sydney and offices across Australia and New Zealand. Scentre Group is
expected to be a top 20 ASX listed group based on market capitalisation and
the largest ASX listed REIT.

What does internally When used in the context of a REIT, ‘internally managed’ is commonly used to

managed mean? refer to a REIT where the responsible entity of the REIT is owned by the REIT
and the REIT does not pay management fees to an external person. In the
context of Scentre Group, the REITs which will be part of Scentre Group are
also internally managed in that more commonly defined way but also refer to
having the capabilities of the broader retail property operating platform.

What assets will Scentre Scentre Group will own a property portfolio comprising interests in Section 5.1, 5.3 and 5.6
Group own?* 47 shopping centres in Australia and New Zealand, with total assets of

$29.3 billion and assets under management of $38.6 billion. The portfolio

generates annual retail sales of $22 billion, with approximately 12,500 retailers

and 555 million customer visits annually. Scentre Group will have an exclusive

licence to use the Westfield brand in Australia and New Zealand for its

existing shopping centre portfolio and any new shopping centres which meet

certain agreed characteristics.

Scentre Group will own the highest quality shopping centre portfolio in
Australia with 14 of the top 20 shopping centres in Australia measured by
annual sales.

91% of Scentre Group's portfolio by value will be located in Australia, with
38 shopping centres in Australia and 9 shopping centres in New Zealand.

Scentre Group's portfolio will include major assets such as Westfield Sydney,
Bondi Junction, Doncaster, Chermside and Carindale, each of which achieve
annual specialty sales in excess of $10,000 per square metre and total annual
sales in excess of $800 million. These flagship shopping centres continue to be
leading destinations of choice for both domestic and international retailers.

Scentre Group will have $4.9 billion of current and future development
projects (Scentre Group share: $2.6 billion). $1.9 billion of these projects are
currently under construction, including Miranda in Sydney NSW and Mt
Gravatt in Brisbane QLD, with further major development opportunities in
Sydney, Brisbane and Adelaide.

11 This term is defined in Definitions and Interpretation in Section 12

12 Financial information and statistics are presented on a pro forma basis as at 31 December 2013 or for the financial year ended 31 December 2013, as the context requires.
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What will Scentre Group’s Scentre Group's strategic priorities will include: Section 5.4 and 5.5

i joriti ?
strategic priorities be — intensive management of its existing portfolio to maximise the

sales productivity of retailers and to provide superior experiences to
CONSumers;

— improving the quality of the portfolio to adapt to the next generation of
retail;

— generating new income opportunities by leveraging the scale of the
Scentre Group portfolio;

— executing its current and future development pipeline to enhance the
value, scale and quality of the portfolio;

— active management of its capital position to enhance long term earnings
growth potential and return on equity; and

— using digital technology to better connect retailers with consumers.

What are the risks associated  Scentre Group will be subject to a range of risks that may adversely affect the Section 7
with an investment in future operating or financial performance, prospects, investment returns or
Scentre Group? value of Scentre Group Securities. The key risks fall into four main categories:

— property ownership risks:
e tenant default and occupancy risk in shopping centres;
e anchor tenant default or closure risk;
e changes in consumer sentiment or shopping preferences;
e emergence of alternative retail channels, especially online retailing;
e conflicts of interest with co-owners of properties;
— property management and development risks;
— financing risks:
e refinancing risk;
e leverage risk;
e cash flow risk;

e funding risk for development, redevelopment programme and
acquisitions;

e credit rating risk;
— market structure risks:
e geographical concentration of Scentre Group'’s portfolio;
e acquisition risk;
e competition with other participants in the retail property industry.

Further discussion on the risks in each of these categories and other risks is
set out in Section 7.

What currency will Scentre Scentre Group will report in Australian dollars. Section 6.6

o
Group be reporting in? Scentre Group will be subject to minimal foreign currency exposure with

approximately 90% of its assets and earnings located in Australia and
approximately 10% of its assets and earnings located in New Zealand.
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What will be the distributions Scentre Group's distribution for the period from the Implementation Date to Section 5.5
from Scentre Group in 2014? 31 December 2014 is expected to be $0.102 per Scentre Group Security’®.

Scentre Group expects to pay this distribution in February 2015. In addition
Securityholders will receive the Westfield Retail Trust Distribution which is the
interim distribution for the period from 1 January 2014 to the Implementation
Date, if declared.

What will be Scentre Group’s  Scentre Group's proposed distribution policy will be to pay out up to 100% of Section 5.5
distribution policy? FFO. The policy allows for retention to fund capital expenditure requirements

as determined from time to time by the Scentre Group Board, and is subject

to review by the Scentre Group Board at its discretion, including in relation to

general business and financial conditions.

It is the intention of the Scentre Group Board that distributions will increase
from year to year.

Who will be on the board On implementation of the Proposal, the Scentre Group Board will initially Section 5.7
of Scentre Group? comprise the following directors:

- Mr Frank Lowy AC — Chairman;

— Mr Brian Schwartz AM — Deputy Chairman,;

— Mr Peter Allen — Chief Executive Officer;

— Mr Laurence Brindle — Non Executive Director;

— Mr Richard Egerton-Warburton AO, LVO — Non Executive Director.
— Mr Andrew Harmos — Non Executive Director;

— Mr Michael Ihlein — Non Executive Director;

— Mr Steven Lowy AM — Non Executive Director; and

— Ms Sandra McPhee AM — Non Executive Director.

Who will be part of the The Scentre Group management team will include: Section 5.7
Scentrg Group senior — Mr Peter Allen - Chief Executive Officer;
executive team?
— Mr Mark Bloom - Chief Financial Officer;
— Mr John Batistich — Director, Marketing;
— Ms Janine Frew - Director, Human Resources;
—  Mr Paul Giugni — General Counsel,
- Mr Andy Hedges — Director, Shopping Centre Management;
— MrIan Irving — Director, Design & Construction;
— Mr Peter Leslie — Director, Leasing;
- Mr Justin Lynch — Director, New Zealand,

= Mr John Widdup — Chief Operating Officer Development,
Design & Construction; and

— Mr Richard Williams — Treasurer.

What is the proposed capital On implementation of the Proposal, Scentre Group will have approximately Section 5.5
structure of Scentre Group? 5.3 hillion Stapled Securities on issue' and $15.2 billion of net assets.

Scentre Group will have gearing of 38.4% on a pro forma basis as at

31 December 2013. Scentre Group’s aim is to maintain gearing levels in
the range of 30%-40%. Scentre Group's interest cover will be 3.3 times,
on a pro forma forecast basis for FY14.

13 Assumes an Implementation Date of 30 June 2014. Represents 50% of Scentre Group's pro forma forecast distribution for FY14 of $0.204 per Scentre Group Security. See Section 6.6 for
further details of Scentre Group'’s distribution policy.

14 Subject to rounding described in Section 11.18.
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What will Scentre Group’s At implementation of the Proposal, Scentre Group will have approximately
financing structure be and $12.85 billion of unsecured financing arrangements within a financing

how will the existing financing structure that incorporates the existing financing arrangements of Westfield
arrangements of Westfield Retail Trust of approximately $3.8 billion (Westfield Retail Trust Facilities),
Retail Trust be dealt with? together with new committed unsecured revolving bank loan facilities

and an unsecured bridge facility for the equivalent in total of $9.05 billion
(to be drawn in A$ and NZ$).

These bridge and bank loan facilities will finance Scentre Group's effective
assumption of $6.8 billion and NZ$0.6 billion of Westfield Group's unsecured
debt, being the portions allocated to Westfield Group’s Australian and

New Zealand business, and a $500 million portion of the Westfield Retail Trust
Capital Return under the Proposal that is not funded by existing Westfield
Retail Trust Facilities.

Westfield Retail Trust’s existing unsecured revolving bank loan facilities
totalling $1.9 billion will also migrate to Scentre Group. These facilities
will have the benefit of Scentre Group’'s Master Guarantee and Master

Where to find more
information

Section 6.12

Negative Pledge.
What is a Scentre Group A Scentre Group Security is a Stapled Security, comprising one Westfield Section 5.2
Security? Holdings Share, one Westfield Trust Unit, one Westfield Retail Trust 1 Unit

and one Westfield Retail Trust 2 Unit.

When will Scentre Group It is expected that trading of Scentre Group Securities on the ASX will
Securities commence trading  commence on Tuesday, 17 June 2014, initially on a deferred settlement basis.
on the ASX?

Key Dates for the Proposal

What will be the price of There is no certainty as to the price of Scentre Group Securities after the
Scentre Group Securities Proposal is implemented.
after the Proposal?

Section 4.4(b)

Meeting, voting and approval

When and where will the The Meeting will be held at 2:00pm (AEST) on Thursday, 29 May 2014
Meeting be held? at the Grand Ballroom, Sofitel Sydney Wentworth, 61-101 Phillip Street,
Sydney NSW 2000.

Annexure A — Notices
of Meeting

What resolutions need to be The following Proposal Resolutions must be passed by Securityholders by the
passed by Securityholders for  requisite majorities:
?
the Proposal to proceed? approval of the Proposal for all purposes;
- amendments of the Westfield Retail Trust Constitutions to implement
the Proposal; and

— approval of the termination of the Corporate Governance Deeds.

The passing of each of these Proposal Resolutions will be conditional on the
passing of each other Proposal Resolution and the passing of the Westfield
Group Resolutions (including approval of the Westfield Holdings Scheme
between Westfield Holdings and its members).

Section 10
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What are the voting For the Constitution Amendment Resolutions, at least 75% of the votes Section 10.9
thresholds to approve cast by Securityholders entitled to vote on those Resolutions.

the Resolutions?
For the Director Appointment Ratification Resolution, Proposal Approval
Resolution and the Corporate Governance Deeds Termination Resolution
at least 50% of the votes cast by Securityholders entitled to vote on
those Resolutions.

Who can vote at the Meeting? Securityholders on the Register at 7.00pm on Tuesday, 27 May 2014. Section 1
Annexure A — Notices
of Meeting

How do I vote? Securityholders who are entitled to vote may do so by: Section 1
) L ) Annexure A — Notices
attending the Meeting in person, of Meeting
- Dby lodging your Meeting Proxy Form online via

www.investorvote.com.au; or

— by returning your red Meeting Proxy Form in accordance with the
instructions in the Notices of Meeting set out in Annexure A.

Corporate Securityholders may also vote at the Meeting through a
corporate representative.

To be valid, your Meeting Proxy Form must be completed and received by the
Registry no later than 2:00pm on Tuesday, 27 May 2014.

Is voting compulsory? Voting is not compulsory. However, Securityholders should exercise their right
to vote as each Securityholder's vote is important in determining whether the
Proposal will be implemented.

What if I do not vote or if I If the Proposal Resolutions are approved by Securityholders, the Westfield

vote against the Proposal? Group Resolutions are approved by Westfield Group Securityholders and all
other Conditions Precedent to the Proposal are either satisfied or waived, then
the Proposal will proceed and become binding on all Securityholders who are
recorded on the Register at the Record Date even if they do not vote, or they
vote against the Proposal.

When will the results of the The results of the Meeting will be available shortly after the conclusion of the
Meeting be known? Meeting and will be announced to the ASX once available.

The results of the Meeting will also be published on the Westfield Retail Trust
website at www.westfieldretailtrust.com.

Implementation and process

What are the key steps The Proposal will be implemented in three main stages: Section 3.4

. . ’
involved in the Proposal? — arestructure stage, where Westfield Group’s international business

is transferred to Westfield Corporation Limited and WED Trust,

and Westfield Corporation Limited Shares and WFD Trust Units are
distributed to Westfield Group Securityholders and become Stapled to
Westfield Group;

— adestapling stage, where Westfield Holdings Shares and Westfield Trust
Units are each destapled from Westfield Group and from each other; and

— amerger stage, where Westfield Retail Trust 1 Units and Westfield
Retail Trust 2 Units become Stapled to Westfield Holdings Shares and
Westfield Trust Units, forming Scentre Group Securities.
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Is the Proposal subject
to any conditions?

Where to find more
Answer information

The Proposal is subject to a number of conditions precedent. These are Section 3.5 and
described in Section 3.5 and the summary of the Implementation Deed set out Annexure F
at Annexure F.

These Conditions Precedent include:

— the passing of the Proposal Resolutions at the Meeting and the passing
of the Westfield Group Resolutions at the Westfield Group Meeting by
the requisite majorities of the respective groups of securityholders;

— the Court providing judicial advice confirming, among other things,
that RE1 and RE2 would be justified in implementing the Proposal as
approved by Securityholders;

— Court approval of the Westfield Holdings Scheme; and

— other regulatory approvals being obtained.

What are the Westfield
Group Directors
recommending to Westfield
Group Securityholders?

Each of the Westfield Group Directors recommends that Westfield Group
Securityholders vote in favour of the Westfield Group Resolutions to
implement the Proposal.

What if Westfield Group
Securityholders do not
approve the Proposal?

As the Proposal is conditional on the Westfield Group Resolutions being
passed by the requisite majorities of Westfield Group Securityholders, if the
Westfield Group Resolutions are not passed, the Proposal will not proceed.

If the Proposal is
implemented, what
intentions do the Lowy
family have in relation to
their securityholding in
Scentre Group?

The Lowy family is committed to the success of both Scentre Group and
Westfield Corporation and intends to maintain a substantial investment in
both groups.

Upon implementation of the Proposal, the Lowy family will hold approximately
4.1% of Scentre Group Securities'® and approximately 8.4% of Westfield
Corporation Securities (the same as their current holding in Westfield Group).

What is the impact of the
Proposal on my current
holdings?

If the Proposal proceeds, from the Implementation Date, Eligible Sections 3.1 and 3.12
Securityholders will hold 0.918 Scentre Group Securities for every Westfield Key Dates for the Proposal
Retail Trust Security held as at the Record Date. Securityholders will also

receive the Capital Return.

Ineligible Foreign Securityholders will have their holding of Westfield Retail
Trust Securities transferred to the Sale Nominee who will sell the Scentre
Group Securities they would otherwise be entitled to receive under the
Proposal and Westfield Retail Trust will procure that the Registry remits the
sale proceeds to them.

The last day of trading in Westfield Retail Trust Securities on the ASX is
expected to be Monday, 16 June 2014, with deferred settlement trading of
Scentre Group Securities expected to commence on Tuesday, 17 June 2014.

What is the Capital Return,
and will I receive it in cash?

The Capital Return is a proposed cash distribution to existing Securityholders
recorded on the Register on the Record Date equal to $0.2853 for every existing
Westfield Retail Trust Security.

The Capital Return will be despatched as a cash payment to Securityholders
on the Implementation Date.

156 Subject to rounding described in Section 11.18.
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Question

What is the Stapling
Distribution and will I receive
it in cash?

Answer

Where to find more
information

To give effect to the Stapling elements of the Proposal to create Scentre Group Section 3.4

Securities, a capital distribution from Westfield Retail Trust 1 will be made

to Eligible Securityholders and compulsorily applied to subscribe for one
Westfield Holdings Share and one Westfield Trust Unit (in each case, following
the conversion of the number of shares or units on issue).

This distribution will not be paid in cash to Securityholders on the Record
Date but it will be compulsorily applied by RE1 to subscribe for the Westfield
Holdings shares and Westfield Trust Units.

Can I choose to receive cash
instead of Scentre Group
Securities?

No. There is no option for Eligible Securityholders to elect to receive cash

instead of Scentre Group Securities.

However, once Scentre Group Securities commence trading on the ASX,
you may sell some or all of these securities on the ASX. You may also
sell your existing Westfield Retail Trust Securities before the Proposal

becomes effective.

The Capital Return will be paid in cash to Securityholders.

Will Securityholders have to
pay any brokerage or stamp
duty under the Proposal?

No brokerage or stamp duty will be payable by Securityholders under

the Proposal.

If Securityholders dispose of their Westfield Retail Trust Securities before
the Implementation Date or dispose of their new Scentre Group Securities,
including on a deferred settlement basis, they may have to pay brokerage.

What costs are associated
with the Proposal?

Total transaction and implementation costs for Scentre Group in relation to
the Proposal are estimated to be approximately $75 million. These include
third party advisory fees, listing and administrative fees, and other expenses

associated with the Proposal.

Approximately $10 million of these costs will have been incurred by Westfield
Retail Trust prior to the Meeting when Securityholders will vote on the Proposal.

Section 11.21

What significant interests
and benefits are payable to
members of the Westfield
Retail Trust Directors, the
Westfield Group Directors,
and other persons connected
with the Proposal?

Following implementation of the Proposal, Mr Frank Lowy AC and Mr Brian
Schwartz AM (Additional Proposed Scentre Group Directors) will join the
existing Westfield Retail Trust Directors to form the board of Scentre Group.
Mr Peter Allen will be appointed as Chief Executive Officer of Scentre Group.

The directors’ and the senior executives’ remuneration arrangements for
Scentre Group are set out in Section 5.9.

In addition, the interests of the Westfield Retail Trust Directors in connection
with the Proposal, including the number of Scentre Group Securities which
will be held by the Westfield Retail Trust Directors and the Additional
Proposed Scentre Group Directors on implementation of the Proposal, and
their existing holdings of Westfield Group Securities and Westfield Retail Trust

Securities are set out in Section 11.2.

If the Proposal is implemented, as disclosed in Section 5.7, Mr Peter Allen,

Mr Mark Bloom and Mr Paul Guigni will be the Chief Executive Officer,

Chief Financial Officer and General Counsel respectively of Scentre Group
and will replace the executives currently filling the roles of Managing Director,
Chief Financial Officer and General Counsel of Westfield Retail Trust.

Under their existing service agreements:

— Mr Domenic Panaccio is entitled to receive the payments set out in
Section 11.3(a) upon his redundancy; and

— Mr Brian Mackrill and Ms Katherine Grace are entitled to receive the
payments set out in Section 11.3(a) upon redundancy or termination
of their employment without cause, should this occur.

Westfield Retail Trust will also pay to third parties advisory fees, listing and
administrative fees, and other expenses associated with the Proposal.

Sections 5.7,5.9,11.2
and 11.3
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Question

Answer

Australian taxation implications

What are the Australian tax
implications of the Proposal
for Securityholders?

The Australian tax implications of the Proposal for Eligible Securityholders
are summarised in Section 8. Westfield Retail Trust expects to receive a Draft
Class Ruling from the ATO as described in Section 8.

A capital gain and cost base adjustments may arise for you in relation to the
Capital Return and Stapling Distribution in respect of your Westfield Retail
Trust 1 Units. Any capital gain may be eligible for the CGT discount.

Additional cost base adjustments may arise for your Westfield Retail Trust
1 and Westfield Retail Trust 2 Units as a result of the conversion of the
Westfield Retail Trust 1 and Westfield Retail Trust 2 Units under the Proposal.

Section 8 also sets out a general description of the Australian tax
consequences of holding your Scentre Group Securities.

Where to find more

information

Section 8

Do I have to provide my
Tax File Number (TFN) to
participate in the Proposal?

No. However, if you are an Australian tax resident then unless you provide
your TFN to Westfield Retail Trust, tax may be deducted from distributions
that are paid to you.

Westfield Retail Trust proposes to provide the details of TFNs, ABNs or
relevant exemptions that it holds in respect of Eligible Securityholders to
Westfield Holdings and Westfield Trust. However, you may request that
Westfield Retail Trust not provide these details to Westfield Holdings and
Westfield Trust by contacting the Registry on 1800 674 015 (within Australia)
or +61 94154121 (outside Australia).

Section 8

Further questions

What is the dispute resolution
procedure to deal with
complaints?

RE1 as responsible entity of Westfield Retail Trust 1, RE2 as responsible entity
of Westfield Retail Trust 2 and Westfield Management as responsible entity

of Westfield Trust will provide a complaints handling and dispute resolution
procedure in accordance with the Corporations Act and the Scentre Group
Constitutions.

Section 11.28

Who can I contact if I have
further questions in relation
to this Securityholder Booklet
or the Proposal?

Call the Securityholder Information Line on 1800 674 015 (free call) (within
Australia) or on +61 3 9415 4121 (from outside Australia) at any time from
8:30am to 5:00pm (AEST) Monday to Friday.

What should I do now?

Read this Securityholder Booklet in full before making any decision
in relation to the Proposal.

If necessary seek professional investment, financial, taxation or other
professional advice as this Securityholder Booklet does not take into

account the financial situation, investment objectives and particular

needs of any Securityholder.

Determine how you wish to vote on the Proposal.

Vote at the Meeting in person or by proxy.

Section 1
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3. THE DETAILS OF THE PROPOSAL

Unless otherwise specified, the financial information and operating
statistics referred to in this Section 3 are on a pro forma basis as at
31 December 2013 or for the financial year ended 31 December 2013,
as the context requires.

3.1 OVERVIEW

Westfield Retail Trust is proposing a transaction under which it will
merge with Westfield Group's Australian and New Zealand business,
including Westfield Group's Australian and New Zealand vertically
integrated'® retail property operating platform. The Proposal will be
implemented by Westfield Group separating its Australian and New
Zealand business from its international business and merging that
Australian and New Zealand business with Westfield Retail Trust

to create the following two new listed retail property groups:

(A) SCENTRE GROUP

Scentre Group will be an industry leading, internally managed'’
retail property group focused on investing in and operating in
Australia and New Zealand. It will have the largest and most
productive shopping centre portfolio'® in Australia and New Zealand
with the highest annual specialty sales per square metre, a key
measure of sales productivity.

Scentre Group will own a vertically integrated Australian and
New Zealand retail property operating platform with capabilities
including property management, leasing, design, development,
construction, marketing and funds management. The operating
platform will include the existing highly experienced Australian
and New Zealand management team of Westfield Group. Scentre
Group will have an exclusive, continuing, royalty free licence

to use the Westfield brand for its shopping centres in Australia
and New Zealand pursuant to the terms of the Trade Mark
Licence Agreement.

Scentre Group’s high quality property portfolio will comprise
interests in 47 shopping centres in Australia and New Zealand
operating under the Westfield brand, with total assets of $29.3 billion
and assets under management of $38.6 billion. The portfolio
generates annual retail sales of $22 billion, with approximately
12,500 retailers and 555 million customer visits annually. Scentre

16 This term is defined in Definitions and Interpretation in Section 12.
17 This term is defined in Definitions and Interpretation in Section 12.

18 By annual retail specialty sales per square metre.

Group's shopping centre portfolio will include 14 of the top

20 shopping centres in Australia measured by annual sales,
including Westfield Sydney, Bondi Junction, Doncaster, Chermside
and Carindale. Scentre Group's portfolio will include 26 wholly
owned shopping centres in Australia and New Zealand valued at
$18.9 billion.

Scentre Group will have $4.9 billion of current and identified

future development projects (Scentre Group share: $2.6 billion)
representing 13% of assets under management. $1.9 billion of these
projects are currently under construction, including Miranda in
Sydney and Mt Gravatt in Brisbane, with further major development
opportunities in Sydney, Brisbane and Adelaide.

Scentre Group will have a strategy of owning, developing and
operating major shopping centres in Australia and New Zealand
with a focus on maximising income and capital growth through
intensive management, value enhancing development and
potential acquisitions.

Scentre Group is expected to be a top 20 ASX listed group based on
market capitalisation and the largest ASX-listed REIT.

(B) WESTFIELD CORPORATION

Westfield Corporation will be an internally managed and vertically
integrated international retail property group with an initial focus on
the United States, the United Kingdom and Europe.

Westfield Corporation is expected to be a top 25 ASX listed group
based on market capitalisation and one of the largest listed global
retail REITs.

After the Proposal is implemented, Eligible Securityholders will

hold 0.918 Scentre Group Securities for every Westfield Retail

Trust Security held as at the Record Date and eligible Westfield
Group Securityholders will hold 1.246 Scentre Group Securities for
every Westfield Group Security held as at the Record Date. This

will result in Securityholders holding 51.4% and Westfield Group
Securityholders holding 48.6% of Scentre Group, in accordance with
the Merger Ratio. If the Proposal is implemented, Securityholders
will also receive a cash payment of $0.2853 for every Westfield Retail
Trust Security held as at the Record Date via the Capital Return.
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After the Proposal is implemented, eligible Westfield Group Securityholders will also hold one Westfield Corporation Security for every
Westfield Group Security held as at the Record Date.

WESTFIELD RETAIL TRUST
WESTFIELD GROUP SECURITYHOLDERS SECURITYHOLDERS

P P i,
. . i 1,246 Scentre Group 918 Scentre Group Securities and
1'%201Vgggtéﬁlgtgglg’gﬁf%i%ﬂgggf Securities per 1,000 $285.30 cash per 1,000 Westfield
p ! p Westfield Group Securities Retail Trust Securities
WESTFIELD CORPORATION SCENTRE GROUP
United States UK/Europe Australia/NZ
38 centres + operating platform 5 centres” + operating platform 47 centres + operating platform

(1) Westfield Group announced on 20 March 2014 a divestment of three UK shopping centres. If this transaction completes, this number will reduce to two. See Westfield Group
Securityholder Booklet for further details.

If the Proposal is approved, it is expected to be implemented on or about 30 June 2014. Scentre Group will trade on the ASX under the ticker
"SCG" and Westfield Corporation will trade under the ticker “WFD”. As noted in Section 2 of the Independent Expert’s Report, the Proposal
will change WRT from a passive trust to an active trust incorporating the Operating Platform. This may lead to additional risks related to the
ownership and operation of the Operating Platform, as discussed in more detail in Section 4.3(a).

3.2 ESTABLISHMENT OF THE INDEPENDENT BOARD COMMITTEE

Following the receipt of the Proposal from Westfield Group, the Westfield Retail Trust Directors established the Independent Board Committee
with strict corporate governance protocols to consider the Proposal and any alternative proposals. The Independent Board Committee
comprises Mr Richard Egerton-Warburton AO, LVO, Mr Laurence Brindle, Mr Andrew Harmos, Mr Michael Ihlein and Ms Sandra McPhee AM,
being all of the non executive directors of Westfield Retail Trust who are independent of Westfield Group.

The Independent Board Committee appointed financial advisers, UBS AG, Australia Branch and Morgan Stanley, who assisted the Independent
Board Committee in the negotiation of the Proposal and a legal adviser, Ashurst Australia. The Independent Board Committee also appointed
other external advisers to assist in the consideration of the Proposal, including Ernst & Young Transaction Advisory Services Limited
(Investigating Accountant), Ernst & Young (auditor) and Greenwoods & Freehills Pty Ltd (tax adviser).

The Independent Board Committee also appointed KPMG Financial Advisory Services (Australia) Pty Ltd to provide an Independent Expert's
Report which is included in Annexure B. The Independent Expert has concluded that in the absence of a superior proposal, the Proposal is in
the best interests of Securityholders.

3.3 BACKGROUND AND RATIONALE
In 2010, Westfield Group established Westfield Retail Trust as a separately listed entity to co-own Westfield Group's Australian and
New Zealand property portfolio (other than Westfield Carindale).

Westfield Retail Trust's strategy is to invest in high quality retail properties in Australia and New Zealand and to maximise the long term
income and capital return from its investments for Securityholders.

Westfield Retail Trust achieves this by maximising the operating performance of its shopping centres, investing in the portfolio through
redevelopments and pursuing capital management initiatives.

The high quality of its portfolio, combined with a strong and conservative balance sheet, offers Securityholders a sound investment
proposition. Westfield Retail Trust has consistently delivered on its forecast financial results since its creation in 2010, including in the
current challenging operating environment.
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The Westfield Retail Trust Directors had been considering how to (d)
build upon these foundations and better position Westfield Retail

Trust for future growth. The alternatives considered by the Westfield

Retail Trust Directors for additional growth or value creation for
Securityholders have included:

(a) developing or acquiring an operating platform;

(b) undertaking a significant buy-back of existing Westfield Retail
Trust Securities;

(c) seeking new growth opportunities through investing in
alternative retail asset classes; or

(d) undertaking a significant disposal of Westfield Retail Trust
assets and returning proceeds to Securityholders.

These alternatives are set out in more detail in Section 4.5.

Westfield Retail Trust was approached by Westfield Group with a
proposal to merge Westfield Group’s Australian and New Zealand
business with Westfield Retail Trust. Westfield Group's decision
to pursue a restructure of its business has created an opportunity
to transform Westfield Retail Trust through the creation of Scentre
Group. This will:

(a) establish an improved platform for growth with Westfield Retail
Trust gaining control over the future strategy and direction of
its own management and development platform — currently
Westfield Retail Trust co-owns all of its shopping centres with
Westfield Group and other third parties and engages Westfield
Group as its external manager for all the shopping centres. As
such, it does not have exclusive control over the development,
leasing, management and other operational aspects of the
shopping centres that it co-owns with other entities;

(b) reduce the payment of third party fees — Westfield Retail
Trust currently pays fees for corporate services, property
management and leasing services to Westfield Group which
in FY13 totalled $77.9 million. If the Proposal is implemented,
these fees will be internalised, although Scentre Group
will be responsible for the costs of operating the property
management, leasing and development businesses and
providing its own corporate services. Scentre Group will also
benefit by undertaking construction work on developments at
cost. In addition, Scentre Group will receive the fees payable
by its co-owners for the provision of property management,
property development and funds management services at the ()
co-owned properties;

(c) diversify income streams through the establishment of a
vertically integrated retail property operating platform —
Westfield Retail Trust does not have its own retail property
operating platform. This restricts Westfield Retail Trust from
diversifying its income streams through property and asset
management and may inhibit its ability to achieve further
growth through strategic partnerships with co-owners.
Westfield Retail Trust’'s growth in relation to existing assets
is currently tied to underlying property net operating income
growth and participation in development opportunities with
co-owners including Westfield Group;

remove certain structural impediments including
contractual commitments to Westfield Group in relation
to property ownership, management and development
of shopping centres in Westfield Retail Trust’s portfolio.
These commitments include:

(i) the Property Management Agreements between Westfield
Retail Trust and Westfield Group provide that Westfield
Retail Trust is required to appoint Westfield Group as
the property manager for all shopping centres owned by
Westfield Retail Trust, for so long as Westfield Group owns
at least a 25% (or in one case, a 20%) interest in the relevant
property (except in certain limited circumstances including
insolvency and material breach by Westfield Group);

(ii) the Co-operation Deed between Westfield Retail Trust
and Westfield Group provides that where one of those
entities has an opportunity to invest in a retail property
or development site in Australia or New Zealand, to
the extent the opportunity allows it and it is lawfully
permitted, they must offer the other entity the same
opportunity to acquire 50% of the available interest in
the property. Westfield Retail Trust also has an obligation
to support Westfield Group being appointed as property
manager and developer of any opportunity it shares
with Westfield Group; and

(iii) the co-owner arrangements for each property in the

Westfield Retail Trust portfolio contain pre-emptive rights

arrangements. Generally an owner cannot dispose of the

whole or part of its property interest without first offering
to sell it to the other owner(s) under a deferred timetable.

In addition, the current constitution of Westfield Retail
Trust 1 provides that Westfield Retail Trust 1 must engage
an appropriately resourced and qualified third party service
provider to provide all property management, leasing and
development services in connection with the assets of
Westfield Retail Trust;

increase its competitive position when assessing acquisitions
— if the Proposal is implemented, Scentre Group will potentially
have a stronger competitive position when assessing property
acquisitions, given its ownership of a vertically integrated
operating platform; and

protect the use of the Westfield brand for the shopping centres
currently in the Westfield Retail Trust portfolio and future
shopping centres that meet certain agreed criteria — under
the Property Management Agreements between Westfield
Retail Trust and Westfield Group, if Westfield Group were

to sell its interest below the 25% (or in one case, a 20%)
threshold in a particular shopping centre, then the relevant
Property Management Agreement may be terminated and
Westfield Retail Trust would be required to find an alternative
property manager and property developer for that shopping
centre. If Westfield Group ceased to be the property manager,
the relevant shopping centre would also cease using the
Westfield name and branding.
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Following negotiations with Westfield Group and careful consideration of the Proposal, which included undertaking due diligence with the
assistance of external advisers, the Independent Board Committee believes that the Proposal is the preferred option to maximise long term
value for Securityholders and to provide Securityholders with the benefits of an internal management and development platform without
diluting the quality of Westfield Retail Trust's existing property portfolio.

The Independent Board Committee has devoted a considerable amount of time to considering, negotiating the terms of, and preparing

the documents required in connection with, the Proposal. For the reasons set out in Section 4.1, the members of the Independent Board
Committee recommend that Securityholders vote in favour of the Proposal in the absence of a superior proposal. Each member of the
Independent Board Committee intends to vote any Westfield Retail Trust Securities held by or on behalf of him or her in favour of the Proposal,
in the absence of a superior proposal.

The benefits, disadvantages and potential risks of the Proposal for Securityholders are explained in Section 4. Further details about the risks
associated with an investment in Scentre Group are explained in Section 7.

3.4 STEPS TO IMPLEMENT THE PROPOSAL
The Proposal will be implemented in accordance with the steps outlined in this Section.

The current structure of Westfield Retail Trust and Westfield Group is set out in simplified form in the chart below:

CHART 3.4.1: SIMPLIFIED EXISTING STRUCTURE

WESTFIELD GROUP SECURITYHOLDERS WESTFIELD RETAIL TRUST SECURITYHOLDERS

v v

WESTFIELD

’7 GROUP —‘ WESTFIELD RETAIL TRUST
Westfield Westfield . Westfield Westfield
America Trust Holdings VEeNe T Retail Trust 1 Retail Trust 2
Westfield

Corporation ¥¥55Dt

Limited

Note: Dotted lines indicate Stapling of securities

Westfield Group has established two new entities, Westfield Corporation Limited and WEFD Trust to hold those parts of Westfield Group’s
international business which are currently held by Westfield Holdings and Westfield Trust. Westfield Corporation Limited and WED Trust
are currently wholly owned by Westfield Holdings and Westfield Trust respectively.

Prior to implementation of the Proposal, Westfield Holdings' current interest in the international business will be transferred to
Westfield Corporation Limited. On the Implementation Date, Westfield Corporation Limited Shares will be distributed to Westfield Group
Securityholders by way of a return of capital. Similarly, Westfield Trust will distribute WED Trust Units to Westfield Group Securityholders.

Westfield Corporation Limited Shares and WFD Trust Units will then be stapled to Westfield Group Securities and Westfield Trust's current
interest in the international business will be transferred to WED Trust.

At the completion of the Westfield Group restructure, Westfield Group will briefly consist of five stapled entities, with Westfield Group's
international business being held by Westfield Corporation Limited, Westfield America Trust and WFD Trust and Westfield Group’s Australian
and New Zealand business held by Westfield Holdings and Westfield Trust.

WESTFIELD RETAIL TRUST
— 36—



SECURITYHOLDER BOOKLET

- SECTION 3 -
THE DETAILS OF THE PROPOSAL

CHART 3.4.2: SIMPLIFIED STRUCTURE AFTER WESTFIELD GROUP’S REORGANISATION

WESTFIELD RETAIL TRUST
WESTFIELD GROUP SECURITYHOLDERS SECURITYHOLDERS

~ ~
’7 WESTFIELD GROUP —‘ WESTFIELD RETAIL TRUST
Westfield C‘évesgrf;?:}gn ,,,,, WED Westfield Westfield Westfield Westfield
America Trust Ifipmit il Trust Holdings Trust Retail Trust 1 Retail Trust 2

L International assets J Australian/New Zealand assets

Note: Dotted lines indicate Stapling of securities

Following the restructure of Westfield Group and on the same Implementation Date:

Westfield Holdings Shares and Westfield Trust Units will be destapled from Westfield Group;

Westfield Retail Trust 1 will pay the Capital Return of $0.2853 per Westfield Retail Trust 1 Unit to Securityholders (with the aggregate
capital distribution payable to a Westfield Retail Trust 1 Unitholder rounded up to the next whole cent);

Westfield Retail Trust 1 Units, Westfield Retail Trust 2 Units, Westfield Holdings Shares and Westfield Trust Units will be converted in
accordance with the Merger Ratio (discussed further at Section 3.6) so that they can be Stapled together on a one to one basis to form
Scentre Group Securities, namely:

(i) each Westfield Holdings Share and each Westfield Trust Unit will be converted to 1.246 Westfield Holdings Shares and 1.246
Westfield Trust Units; and

(i) each Westfield Retail Trust 1 Unit and each Westfield Retail Trust 2 Unit will be converted to 0.918 Westfield Retail Trust 1 Units and
0.918 Westfield Retail Trust 2 Units;

the holdings of Westfield Retail Trust Securities held by each Securityholder will be aggregated in order to determine the resulting
number of Westfield Retail Trust Securities the Securityholder will hold after the conversion takes place. Any resulting fractional interests
will be rounded up to the nearest whole number;

each Eligible Securityholder will then receive one Westfield Holdings Share and one Westfield Trust Unit for each Westfield Retail Trust

1 Unit held following the conversion. The Westfield Holdings Shares and Westfield Trust Units will be made available to each Eligible
Securityholder through participation in the Stapling Distribution from Westfield Retail Trust 1 which is applied to subscribe for Westfield
Holdings Shares and Westfield Trust Units;

each Eligible Westfield Group Securityholders will receive one Westfield Retail Trust 1 Unit and one Westfield Retail Trust 2 Unit for each
Westfield Trust Unit held following the conversion. The Westfield Retail Trust 1 Units and Westfield Retail Trust 2 Units are made available
to each eligible Westfield Group Securityholder through participation in the stapling distribution from Westfield Trust which is applied to
subscribe for Westfield Retail Trust 1 Units and Westfield Retail Trust 2 Units; and

the Westfield Holdings Shares and the Westfield Trust Units will then be Stapled to the Westfield Retail Trust 1 Units and the Westfield
Retail Trust 2 Units, forming Scentre Group Securities.

As an illustration, if you hold 900 Westfield Retail Trust Securities on the Record Date, you will receive
a cash payment of $256.77 and hold 827 Scentre Group Securities after implementation of the Proposal.

Ineligible Foreign Securityholders will receive the Capital Return and their Westfield Retail Trust Securities will be converted in the manner
referred to above. However, because of foreign law restrictions, they cannot participate in the Stapling Distribution. Instead their Westfield
Retail Trust Securities will participate in the Sale Facility described in Section 3.12.

As a result, on implementation of the Proposal, Scentre Group will be held by Securityholders and Westfield Group Securityholders, in
accordance with the Merger Ratio of 51.4% to 48.6% respectively. Westfield Corporation will be held 100% by Westfield Group Securityholders.

Scentre Group will be a Stapled group comprising Westfield Retail Trust 1, Westfield Retail Trust 2, Westfield Holdings and Westfield Trust.
There may be additional complexity arising from Securityholders holding a quadruple stapled security rather than a dual stapled security.
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Westfield Corporation will be a Stapled group comprising Westfield America Trust, Westfield Corporation Limited and WFD Trust.

The proposed structure following implementation of the Proposal is set out in simplified form in the chart below.

CHART 3.4.3: SIMPLIFIED POST-IMPLEMENTATION STRUCTURE

WESTFIELD RETAIL TRUST
WESTFIELD GROUP SECURITYHOLDERS SECURITYHOLDERS

100% ~ ~ 48.6% . 51.4%
WESTFIELD CORPORATION SCENTRE GROUP
; Westfield - . . . .
Westfield B | Westfield e | Westfield Retail Westfield Retail
AT T Corporation WEFD Trust Holdings Westfield Trust Trust 1 Trust 2
Limited
United States UK/Europe Australian/NZ
38 centres 5 centres® q
+ operating platform + operating platform 47 centres + operating platform

(1) Westfield Group announced on 20 March 2014 a divestment of three UK shopping centres. If this transaction completes, this number will reduce to two. See Westfield Group
Securityholder Booklet for further details.

Following implementation of the Proposal, RE1 and RE2 will continue as the responsible entities of Westfield Retail Trust 1 and Westfield Retail
Trust 2 respectively and Westfield Management will continue as the responsible entity of Westfield Trust.

3.5 CONDITIONS PRECEDENT TO THE PROPOSAL

The implementation of the Proposal is subject to the following Conditions Precedent:

Condition Precedent Status

Regulatory: ASIC, ASX, the Foreign Investment Review Board and ASIC has granted, or agreed to grant the relief necessary to
any other regulatory authority provide such consents or approvals, implement the Proposal.
waivers or such other acts which the parties agree are reasonably

; ASX has granted the waivers and confirmations necessar
necessary or desirable to effect the Proposal. g y

to implement the Proposal.

The Foreign Investment Review Board has approved the transfer
of assets from Westfield Holdings and Westfield Trust to Westfield
Corporation Limited and WED Trust.

Court approval: The Court makes orders to convene the Westfield On Friday 11 April 2014, the Court made an order to convene the

Holdings Scheme Meeting and makes orders pursuant to section Westfield Holdings Scheme Meeting.

g 11((14) (b) asniélll (6) of the Corporations Act approving the Westfield Court approval of the Westfield Holdings Scheme will be sought on
0dings scheme. or about Friday, 13 June 2014.

Judicial advice: The judicial advice in respect of RE1 and RE2 On Friday, 11 April 2014, the Court confirmed that RE1, RE2,

described in Section 10.6 is obtained from the Court and similar Westfield Management and Westfield America Management

judicial advice is obtained from the Court by Westfield Management are justified in convening the Meeting and the Westfield Group

and Westfield America Management. Meeting. If the Proposal Resolutions and Westfield Group

Resolutions are approved, the remaining judicial advice will
be sought at the Second Court Hearing (expected to be Friday,

13 June 2014).
Restraints: No regulatory authority or judicial entity or authority Westfield Retail Trust is not aware of any such restraints
has taken any action or made any preliminary or final order or or prohibition.
decree (or has commenced to do so) which restrains or prohibits the
implementation of the Proposal.
ASX Listing: The parties to the Implementation Deed that are Satisfied as at the date of this Securityholder Booklet.

admitted to the Official List continue to be so admitted.
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Condition Precedent Status

Tax: Westfield Group and Westfield Retail Trust have received from

the ATO, and the ATO has not withdrawn or threatened to withdraw,

the taxation rulings (including drafts) in relation to the Proposal.

Westfield Retail Trust and Westfield Group expect to receive
draft class rulings and private binding rulings from the ATO as
described in Section 8 and Westfield Retail Trust is not aware of
any proposed withdrawal of these rulings.

Financing facilities: The conditions precedent to the bridge
financing facilities described in Section 6.12 and the conditions
precedent to the financing facilities entered into by Westfield Group
and Westfield Corporation to implement the Proposal are satisfied.

Westfield Group, Scentre Group and Westfield Corporation have
entered into bridging and other financing facilities as at the date
of this Securityholder Booklet. The conditions precedent to these
facilities, which include Securityholders and the Court approving
the Proposal, have not yet been met. Subject to Securityholders
and the Court approving the Proposal, Westfield Retail Trust is
not aware of any reason why these conditions precedent will not
be met.

Independent experts: The independent expert appointed by
Westfield Retail Trust opines and does not revoke its opinion that
the Proposal is in the best interests of Securityholders.

The independent expert appointed by Westfield Group opines and
does not revoke its opinion that the Proposal is in the best interests
of Westfield Group Securityholders.

Satisfied as at the date of this Securityholder Booklet.

Securityholder approval: The Securityholders approve each of the
Proposal Resolutions at the Meeting, by their requisite majorities.

The Meeting will be held on Thursday, 29 May 2014, commencing
at 2:00pm at Grand Ballroom, Sofitel Sydney Wentworth,
61-101 Phillip Street, Sydney NSW 2000.

Westfield Group Securityholder approval: The Westfield Group
Securityholders approve each of the Westfield Group Resolutions
to be considered at the Westfield Group Meeting by their

requisite majorities.

The Westfield Group Meeting is to be held on Thursday, 29 May
2014, commencing at 10:00am (Sydney time) (or as soon thereafter
as the Westfield Group AGM has concluded) at Grand Ballroom,
Sofitel Sydney Wentworth, 61-101 Phillip Street, Sydney NSW 2000.

Amendment of constitutions: Amendment of the Westfield Trust,
Westfield Holdings, Westfield America Trust, Westfield Retail Trust 1,
and Westfield Retail Trust 2 constitutions on terms contemplated by
the Constitution Amendment Resolutions and the Westfield Group

Resolutions (as applicable) including required lodgement with ASIC.

If the Proposal Resolutions are approved by the Securityholders
and the Westfield Group Resolutions are approved by the Westfield
Group Securityholders, the constitution amendments for Westfield
Trust, Westfield America Trust, Westfield Retail Trust 1 and
Westfield Retail Trust 2 will be lodged with ASIC immediately

after the Westfield Holdings Scheme becomes effective.

Restructure: No person exercises (or purports to or indicates that
they intend to exercise) any rights as a result of implementation of
the Proposal or implementation arrangements where the relevant
event is likely to have a material adverse effect on the assets and
liabilities, financial position and performance, profits and losses or
prospects of Westfield Group or Westfield Retail Trust or following
Implementation, Scentre Group or Westfield Corporation.

Westfield Retail Trust is not aware of any such exercise of rights.

Transaction documents: Entry into the Trade Mark Licence
Agreement, Transitional Services Agreement, Implementation
Deeds Poll and LABS Agreement.

The Trade Mark Licence Agreement, Transitional Services
Agreement, Implementation Deeds Poll and LABS Agreement
have been entered into.

Some of the Conditions Precedent may not be satisfied even if the Proposal Resolutions are approved by the requisite majority of
Securityholders and the Westfield Group Resolutions are approved by the requisite majority of Westfield Group Securityholders.
For example, the Court may refuse to give the required judicial advice or grant the requested orders.

Further details on the Securityholder approvals and the judicial advice are set out in Section 10.
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3.6 BACKGROUND TO THE MERGER RATIO

(A) OVERVIEW

The Merger Ratio determines what proportion of Scentre Group will
be owned by Securityholders and Westfield Group Securityholders
following implementation of the Proposal. Under the Merger Ratio:

(i) Securityholders will hold 51.4% of Scentre Group and will also
receive the Capital Return; and

(ii) Westfield Group Securityholders will hold 48.6% of
Scentre Group.

As a consequence of the Merger Ratio, for every Westfield Retail
Trust Security held as at the Record Date, each Securityholder will
receive 0.918 Scentre Group Securities and will receive a cash
payment of $0.2853. The cash payment will be effected through a
capital distribution by Westfield Retail Trust 1.

Any fractional entitlements to Scentre Group Securities upon
implementation of the Proposal will be rounded up to the nearest
whole number of Scentre Group Securities (refer to Section 11.18).

The transaction terms, including the Merger Ratio, were negotiated
by the Independent Board Committee and the Westfield Group
Directors with assistance from their respective management teams
and advisers.

The amount of the Capital Return was determined by Westfield
Retail Trust having regard to the capacity of Westfield Retail Trust
to undertake a capital return, the relative ownership by Westfield
Group Securityholders and Securityholders in Scentre Group, the
appropriate capital structure for Scentre Group on establishment
and the impact on Scentre Group's pro forma forecast FY14 FFO.

The Capital Return provided a mechanism for Westfield Retail Trust
to deliver a direct value benefit to Securityholders. The Merger
Ratio was determined having regard to the size of the Capital
Return and on the basis that the Capital Return is made exclusively
to Securityholders immediately prior to the implementation of

the Proposal.

(B) DETERMINATION OF THE MERGER RATIO

The Merger Ratio reflects the relative pro forma forecast FY14
FFO contributions of Westfield Retail Trust and Westfield Group’'s
Australian and New Zealand business to the pro forma forecast
FY14 FFO of Scentre Group.

19 This $46 million includes $1 million of internal property management fees.

The pro forma forecast FY14 FFO for Westfield Retail Trust includes
the following items:

- property net operating income of $837 million, comprising
$892 million in property net operating income before
management fees, less $565 million in property management
fees paid to Westfield Group;

- the additional interest cost of $38 million associated with the
$850 million Capital Return to Securityholders which forms
part of the Proposal; and

- areduction in overheads of $4 million.

The pro forma forecast FY14 FFO for Westfield Group's Australian
and New Zealand Business includes the following items:

- property net operating income of $938 million, comprising
$837 million of property net operating income from the
portfolio identically co-owned with Westfield Retail Trust,
$55 million of internal property management fees relating to
this identically co-owned portfolio and $46 million of other
property net operating income, relating primarily to Westfield
Group's additional 25% ownership interest in Carindale and
12.5% ownership in Tea Tree Plaza'’;

- property management income of $107 million, comprising
$55 million in property management income from Westfield
Retail Trust, and $52 million of property management income
from third parties; and

- $92 million project income, comprising $77 million from third
parties and $15 million from Westfield Retail Trust.

Westfield Group's Australian and New Zealand business pro forma
forecast FY14 FFO contribution for the calculation of the Merger
Ratio has been adjusted for the following items:

(i) toexclude $47 million of project profits from Westfield Retail
Trust and third parties relating to project profits not yet
recognised on completed projects including Westfield Sydney
and Fountain Gate, which have been completed and are
co-owned between Westfield Retail Trust and Westfield Group,
and variations to third party projects; and

(i) to exclude $4 million in asset management fee income relating
to the Property Linked Notes.

As a result of negotiations with Westfield Group, this additional
income was excluded from the Merger Ratio.
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Table 3.6.1: Determination of the Merger Ratio

Westfield
Group’s
Westfield Australian and
Retail New Zealand
Pro forma forecast FY14 ($m) Trust business
Property net operating income 837 938
Property management income - 107
Project income - 92!
Overheads (33) (74)
Currency derivatives (1) -
EBIT 804 1,063
Interest (212)@ (430)@
Tax (18) (80)
Minorities - (12)®
FFO 574 542 1,115%
Scentre Group ownership proportion (Merger Ratio) 51.4% 48.6%
Securities on issue (m) (pre-conversion) 2,979 2,072
Conversion ratio 0.918x® 1.246x
Securities on issue (m) (post-conversion)® 2,734 2,682 5,311.67
% of Scentre Group Securities on issue (Merger Ratio) 51.4% 48.6%

(1) Excludes $47 million of project income relating to completed projects including Westfield Sydney and Fountain Gate and variations to third party projects.

(2) Interest expense for Westfield Group's Australian and New Zealand business based on a hedging profile consistent with that of Westfield Retail Trust and A$ and NZ§$ yield curves
at announcement of the Proposal and includes coupons payable on Property Linked Notes of $84 million. Interest expense for Westfield Retail Trust is based on the existing hedging
profile and A$ and NZ$ yield curves at announcement of the Proposal and includes the additional interest cost relating to the $850 million Capital Return.

(3) Relates to the net income attributable to minority interests in Carindale Property Trust.

(4) Pre adjustments as detailed in Table 3.6.2 below.

(5) Securityholders will also receive $0.2853 per Westfield Retail Trust Security held as at the Record Date pursuant to the Capital Return.
(6) Subject to rounding described in Section 11.18

(7) Net of 5.9 million Westfield Retail Trust Securities held by the Westfield Group Executive Share Option Plan Trust, which were not included for the purposes of the Merger Ratio

Forecast FFO for FY14 (as adjusted as set out below) has been used as the basis for determining the Merger Ratio as the FY14 pro forma
forecast of FFO, as distinct from FFO in any other period, as it is considered to be an appropriate reflection of the relative economic
contribution by Westfield Group’s Australian and New Zealand business and Westfield Retail Trust in the establishment of Scentre Group.

Westfield Group's Australian and New Zealand business’ historic FFO was not considered to be an appropriate measure for this purpose
because it is not possible to retrospectively allocate the capital and debt structures of the Australian and New Zealand business and the
international business for historic periods and achieve a meaningful outcome. In addition, there has been significant change in the capital
and debt structure of Westfield Group in the historical period including the impact of significant asset sales and the buy-back of securities.

The Pro Forma Historical Income Statements for Scentre Group in Section 6 present Pro Forma Historical FFO before any allocation of
interest and taxes (see Section 6.2(a)).
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(C) WHY DID THE INDEPENDENT BOARD COMMITTEE
AGREE THE MERGER RATIO AS THE BASIS FOR THE
PROPOSAL?

The Merger Ratio was calculated on the basis of relative pro forma
forecast FY14 FFO contributions by Westfield Retail Trust and
Westfield Group’s Australian and New Zealand business to
Scentre Group pro forma forecast FY14 FFO. The Independent
Board Committee believes that the Merger Ratio is appropriate
having regard to:

(i) amerger ratio based on balance sheet metrics, such as NTA
would not reflect the full economic value or income of Westfield
Group's Australian and New Zealand Operating Platform.

This is because the Westfield Group balance sheet does not
attribute any value to the substantial income generated by the
Operating Platform, as described in detail in Section 3.6(d);

(ii) the FFO contributed by each party provides a fairer assessment
of the value of cashflows and underlying business being
contributed by each party;

(iii) adjustments made to Westfield Group's Australian and New
Zealand business FFO to:

(A) exclude $47 million of project profits from Westfield Retail
Trust and third parties relating to project profits not yet
recognised on completed projects including Westfield
Sydney and Fountain Gate, which have been completed
and are co-owned between Westfield Retail Trust and
Westfield Group, and variations to third party projects; and

(B) exclude asset management fee income relating to the
Property Linked Notes; and

(iv) the Merger Ratio represents the outcome of detailed
negotiations with Westfield Group. The Independent Board
Committee believes the Proposal is in the best interests of
Securityholders from a strategic, financial and governance
perspective. The Independent Expert has also concluded that
in the absence of a superior proposal, the Proposal is in the
best interests of Securityholders.

In assessing the transaction terms and the value contributed by
each party, the Independent Board Committee had regard to a
number of matters that are not reflected in the respective FFO
contributions used to determine the Merger Ratio, including:

(i) the FFO contributed by Westfield Group does not include the
economic benefit of profits from the development of Westfield
Group's interest in the Australian and New Zealand properties.
These profits are recognised in property revaluations through
reduced project costs compared to co-owners and joint
venture partners;

(ii) 92% of the EBIT before unallocated overheads contributed by
Westfield Group either represents, or is directly linked to, rental
income and hence the Independent Board Committee believes
it is appropriate to value this on the same basis as Westfield
Retail Trust's properties;

(iii) a $19 million reduction in interest expense reflecting interest
efficiencies achieved by Scentre Group. This has been shown
as an adjustment in Scentre Group'’s pro forma forecast
FY14 FFO;

(iv) an $8 million reduction in forecast tax payable, shown as an
adjustment in Scentre Group's pro forma forecast FY14 FFO;
and

(v) the fact that the implied multiple attributed to the earnings
of the Operating Platform is lower than the multiple currently
applied to Westfield Retail Trust's rent related earnings (refer to
Section 3.9 for a more detailed explanation).

Scentre Group’s FY14 Pro Forma Forecast FFO

Scentre Group's FY14 pro forma forecast FFO reflects
adjustments arising from the merger of Westfield Retail Trust and
Westfield Group’s Australian and New Zealand business. These
adjustments include:

(i) areclassification of $55 million of Westfield Group’s property
management income to property net operating income
reflecting the consolidation of fees previously paid by Westfield
Retail Trust (refer to Table 3.6.2);

(i) areduction in property management income of $51 million
comprising:

(A) areallocation of $565 million in external property
management income currently paid by Westfield Retail
Trust to Westfield Group from property management
income to property net operating income as described
above; and

(B) the inclusion of $4 million in asset management fees
relating to the Property Linked Notes. This income
was excluded from Westfield Group’s Australian and
New Zealand business's pro forma forecast FFO for the
purposes of the Merger Ratio as calculated in Table 3.6.1;

(iii) a reduction in project income of $15 million because project
income paid by Westfield Retail Trust is no longer recognised in
FFO upon consolidation. In Scentre Group, project income on
internally owned assets will not be recognised in FFO but will
be recognised in property revaluations or development gains
through reduced project costs under the Australian Equivalent
of International Financial Reporting Standards;

(iv) an equal amount ($15 million) of project profits is already
eliminated in Westfield Group's FFO, this reflects Westfield
Group's share of project income on owned assets; and

(v)  $9 million in overhead synergies, an $8 million reduction
in forecast tax payable, along with $19 million in interest
efficiencies expected to be achieved by Scentre Group and a
further $29 million interest adjustment relating to the non cash
impact of marking to market fixed rate debt and derivatives.

The reclassification of $55 million of property management income
to property net operating income described in the first two points
above does not impact Scentre Group’s FFO because the reduction
in property management income is offset by the increase in property
net operating income.
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Table 3.6.2: Scentre Group’s FY14 Pro Forma Forecast FFO

Westfield
Group’s
Westfield Australia and Scentre Group'’s
Retail New Zealand Operating Pro Forma
Pro Forma forecast FY14 ($m) Trust Property Assets Platform Adjustments Forecast FFO
Property net operating income 837 8821 56 55 1,830
Property management income - - 107 (51) 56
Project income (third party) - 92 (15) 77
Project income (Westfield Group interest) - - 15 (15) -
Overheads (33) - (74) 9 (98)
Currency derivatives (1) - - - (1)
EBIT 804 882 196 (17) 1,864
Interest (212) (424) (6)® 489 (594)
Tax (18) (80) - 8 (90)
Minorities (12) - - (12)
FFO 574 366 190®) 39 1,169
Adjustment to exclude mark to market of Westfield
Retail Trust fixed rate debt and derivatives® - - (29) (29)
Adjusted FFO 1,140
Securities on issue (m) (post conversion)” 531156
Adjusted FFO per Scentre Group Security (cents) 21.5

(1) Westfield Group's Australian and New Zealand business property net operating income includes income from the identically co-owned portfolio with Westfield Retail Trust
($837 million) and Westfield Group's additional ownership interests in Carindale Property Trust and Tea Tree Plaza ($45 million). It excludes internal property management fees

(2) Represents internal property management fees on Australian and New Zealand properties owned by Westfield Group prior to implementation of the Proposal.
(3) Re-allocation of $6 million of property management fees relating to the Property Linked Notes.

(4) Reflects $19 million in interest efficiencies expected to be achieved by Scentre Group and a further $29 million which represents an estimate of the non-cash marked to market
accounting adjustment to Westfield Retail Trust's fixed rate debt and derivatives in accordance with acquisition accounting requirements.

(5) Operating Platform FFO excludes $4 million of asset management fees relating to the Property Linked Notes. In this table this income is included in the adjustments column.

(6) Represents an estimate of the non-cash mark to market accounting adjustment to Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at
31 December 2013 and in accordance with acquisition accounting requirements. The estimated mark to market amount may differ from the actual amount depending upon
interest rates prevailing at Implementation date.

(7) Subject to rounding described in Section 11.18.

(D) WESTFIELD GROUP'S OPERATING PLATFORM
In the formation of Scentre Group, a merger ratio based on balance sheet metrics, such as NTA would not reflect the full economic
value or income of Westfield Group's Australian and New Zealand business relative to Westfield Retail Trust.

This is because Westfield Group’s balance sheet does not reflect the substantial income generated by the Operating Platform.
This income includes:

(i) additional property net operating income earned by Westfield Group relative to co-owners such as Westfield Retail Trust, because,
as the property manager, Westfield Group earns internal property management fees on its ownership interests which are recognised
as property net operating income upon consolidation;

(i) property management income earned from third parties including Westfield Retail Trust and funds management income relating to
Carindale Property Trust; and

(iii) project income, such as design, development, and construction income earned from third parties including Westfield Retail Trust.

In addition, there is further project income on Westfield Group's owned assets that is already eliminated upon consolidation in Westfield
Group's accounts. Westfield Group incurs reduced project costs compared to its co-owners on development activities on co-owned
assets. The associated increase in value that arises from the project development activities is recognised under accounting standards
in property revaluations.
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As shown in Table 3.6.3, this additional income and economic value which is not reflected in assets recorded on Westfield Group's balance
sheet is expected to represent approximately $268 million in forecast Economic Income for FY14. This Economic Income excludes profits
expected to be recognised on the development of Westfield Sydney and Fountain Gate which were completed in prior periods.

Table 3.6.3: Westfield Group’s Australian and New Zealand business economic income

FY14
(excluding
Westfield

Sydney
FY14 and Fountain
forecast Gate)®

Additional property net operating income earned by
Westfield Group relative to Westfield Retail Trust and

joint venture partners on co-owned assets®” 42 45 48 50 50
Property management income® 91 96 105 110 110
Project income® 79 117 126 139 9246
Total statutory income 212 258 278 300 253
Project income on Westfield Group's owned assets® 50 87 101 62 15
Total Economic Income 262 345 379 362 268
Unallocated overheads (74) (74)
Total Economic EBIT 288 194

(1) Represents the internal management fee on the identically co-owned portfolio ($55 million in FY14), plus additional property management fee income relating to the additional
interest Westfield Group holds in Tea Tree Plaza and Carindale ($1 million in FY14) and excludes internal property management income relating to the Property Linked Notes
(negative $6 million in FY14).

(2) Represents property management income from Westfield Retail Trust ($55 million in FY14) Property management fees from other joint venture partners ($52 million in FY14 which
includes property management fees from the Property Linked Notes) and also asset management fees from the Property Linked Notes ($4 million in FY14)

(3) Represents project income earned by Westfield Group from Westfield Retail Trust and from other co-owners.

(4) Comprises $15 million of project income earned by Westfield Group from Westfield Retail Trust and $77 million of project income earned by Westfield Group from other joint venture
parties.

(5) Exclude $47 million of project profits from Westfield Retail Trust and third parties relating to project profits not yet recognised on completed projects including Westfield Sydney and
Fountain Gate, which have been completed and are co-owned between Westfield Retail Trust and Westfield Group, and variations to third party projects.

(6) Represents project income on Westfield Group’s owned assets that is already eliminated upon consolidation in Westfield Group’s accounts. For the purposes of this table, this project
income is considered to be equivalent to the project income recognised from Westfield Retail Trust. However, in recent years Westfield Group would have recognised internal project
income gains relating to the Carindale development.

Each of these separate forecast income items is described in further detail below.

Additional property net operating income earned by Westfield Group relative to Westfield Retail Trust on co-owned assets
Westfield Group earns additional property net operating income compared with Westfield Retail Trust on the identically co-owned portfolio.
However, Westfield Group reports the same value on its balance sheet for these properties. This is because Westfield Group performs property

management services and charges a management fee to external co-owners, including Westfield Retail Trust. Westfield Group earns internal
property management fees on owned assets, which are recognised in property net operating income on consolidation.
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Table 3.6.4 compares the property net operating income and book value of the identically co-owned portfolio for Westfield Retail Trust and
Westfield Group.

Table 3.6.4: Comparison of property net operating income and book value of co-owned portfolio for Westfield Retail Trust and
Westfield Group

Westfield Westfield Group’s Australian
Retail Trust and New Zealand business

Book value Yield on Book value Yield on
Pro Forma forecast FY14 ($m) Income 31/12/2013 book value Income 31/12/2013 book value
Property net operating income
Net income
(pre-property management fee) 892 892
Property Management Fee (55) -
Net operating income
(post-property management fee) 837 13,632 6.1% 892 13,632 6.5%
Other net operating income® - 46
Property Net Operating Income 837 938

(1) Other net operating income includes income from properties Westfield Group owns in addition to the identically co-owned portfolio, being Carindale and Tea Tree Plaza
This $46 million includes property management fees relating to these additional assets.

While the book value of the identically co-owned portfolio is the same ($13.6 billion) for both Westfield Retail Trust and Westfield Group,
Westfield Group earns an additional amount of approximately $55 million in property net operating income compared to Westfield Retail
Trust. This additional net income is not included in the asset valuations of Westfield Group because standard property valuations assume
the payment of management fees by a third party manager.

The additional property net operating income earned by Westfield Group on the identically co-owned portfolio produces a yield on book value
of 6.5% for Westfield Group compared to 6.1% for Westfield Retail Trust, based on forecast property net operating income for FY14. The higher
yield on book value is a result of the additional property net operating income not being separately valued on the balance sheet.

In addition, Westfield Group earns a further $1 million in net operating income compared to joint venture partners relating to property
management fees on its additional ownership interest in Carindale and Tea Tree Plaza.

Additional net property income for Westfield Group relative to Westfield Retail Trust and other co-owners (as reported in Table 3.6.3) is

$50 million. This comprises $55 million relating to internal management fees in the identically co-owned portfolio, $1 million relating to
internal management fees from Carindale and Tea Tree Plaza, less $6 million relating to internal management fees for assets in the identically
co-owned portfolio which are subject to the Property Linked Notes. For the assets subject to the Property Linked Notes, where Westfield
Group’s economic interest is less than its ownership interest property management income is recognised in external property management
income in the calculation of the Operating Platform Economic EBIT.

Westfield Group's Australian and New Zealand business also has an additional $46 million of other property net operating income on assets
in which its ownership interests is greater than Westfield Retail Trust, including its 25% indirect interest in Carindale and its additional 12.5%
ownership interest in Tea Tree Plaza.

PROPERTY MANAGEMENT INCOME

As a property manager, Westfield Group derives property management income from co-owners including Westfield Retail Trust based on
property management agreements. In relation to the portfolio of assets currently managed by Westfield Group, it is appointed as the sole
manager and agent under the Property Management Agreements to manage, operate, promote and provide leasing services for each property.
Except in certain limited circumstances, Westfield Group's appointment as manager cannot be terminated for so long as Westfield Group
holds at least a 25%* ownership interest in the relevant property.

In relation to Westfield Retail Trust, Westfield Group receives a property management fee equal to 5% of Westfield Retail Trust’s share of the
annual gross income of its portfolio as well as tenancy co-ordination fees.

Under the Co-operation Deed between Westfield Group and Westfield Retail Trust, Westfield Retail Trust must at all times support Westfield
Group being appointed as property manager and developer for any acquisition opportunities it shares with Westfield Group.

20 In alimited number of cases, the minimum ownership interest Westfield Group is required to hold is lower than 25%.
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The Property Management Agreements with Westfield Retail Trust are materially consistent with those in place for other third-party joint
venture parties.

Given the long term nature of property management income under Westfield Group’s Property Management Agreements, including the limited
rights of co-owners to remove Westfield Group as manager while it retains at least a 26%?' direct or indirect interest in the relevant property,
and the direct linkage of property management income to annual gross income, Westfield Group believes property management income has
characteristics akin to property net operating income including a similar risk and growth profile.

By providing property management services, Westfield Group is effectively entitled to a higher proportion of property net operating income
relative to Westfield Group’s ownership interests. For example:

(i) for a property owned 50% by Westfield Group and 50% by co-owners, Westfield Group effectively receives 53.5% of property net operating
income; and

(ii) for a property owned 25% by Westfield Group and 75% by co-owners, Westfield Group effectively receives 30.256% of property net
operating income.

The value of this additional effective interest in property net operating income is not reflected in the Westfield Group balance sheet.
A summary of the fee arrangements generally applicable to co-owned properties is shown in the table below:

Table 3.6.5: Fee arrangements under property management agreements

Property management fee (including operational leasing) 5% of annual gross income of the property

Tenancy co-ordination fee As negotiated and agreed with co-owners

Westfield Group derives income from funds management activities, principally from managing Carindale Property Trust, that is included in
property management income.

Based on the pro forma forecast FY14 FFO, Westfield Group’s Australian and New Zealand business is forecast to generate approximately
$4 million of funds management income for FY14.

Scentre Group will also derive asset management fees from the Property Linked Notes established in 2006 and 2007. The Property Linked
Notes provide returns to the third party holders based on the economic performance of their proportional interest in six Australian shopping
centres, being Parramatta, Hornsby, Burwood, Southland, Belconnen and Tea Tree Plaza. A coupon is payable semi annually to the third party
holders in relation to the Property Linked Notes. As at 31 December 2013, the fair value of the Property Linked Notes was $1,371.4 million.
The current issue of Property Linked Notes is due to mature in 2016. On maturity, in the event the notes are not renewed, Scentre Group

will be able to elect whether the notes are repaid in cash or by way of transfer of the relevant underlying properties to the note holders

(with Scentre Group liable for any stamp duty payable in relation to such transfers). Either option may impact on the gearing or debt to asset
ratio for Scentre Group at the relevant time.

As shown in Table 3.6.6, based on the pro forma forecast FY14 FFO, the Operating Platform is forecast to generate approximately $110 million
in property management income, comprising $65 million from Westfield Retail Trust, $48 million from other co-owners, $4 million in funds
management income and $4 million in asset management fees from the Property Linked Notes.

Table 3.6.6: Property management income

Pro Forma Pro Forma
Historical Forecast

FY11 FY12 FY13 FY14

$million $million $million $million

Westfield Australia and New Zealand®"® 91 96 104 110
Consolidation adjustments attributable to Westfield Retail Trust® (46) (49) (52) (55)
Property management income® 45 47 52 56

(1) Excludes corporate service charge earned by Westfield Group from Westfield Retail Trust.

(2) Includes $4 million in asset management fees relating to Property Linked Notes which was not included in the Merger Ratio.

This additional property management income is not reflected on the balance sheet of Westfield Group's Australian and New Zealand business.

21 Inalimited number of cases, the minimum interest Westfield is required to hold is lower than 25%.
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PROJECT INCOME
Westfield Group is appointed under long term Development Framework Agreements as the development, design and construction manager for
Westfield Retail Trust and other joint venture partners.

The nature of shopping centre ownership requires continual investment and redevelopment of the shopping centres in order that they remain
relevant to the consumer and at the forefront of retail trends.

Westfield Group derives project income from developments based on these Development Framework Agreements.

In relation to Westfield Retail Trust, Westfield Group receives project income comprising a property development fee, design fee and project
leasing fee based on the value of projects undertaken as well as other leasing and tenancy co-ordination fees related to developments.

In addition, under these agreements with Westfield Retail Trust, Westfield Group is appointed as design and construction contractor and
enters into lump sum fixed price construction arrangements, as opposed to cost-plus construction arrangements.

The Development Framework Agreements with Westfield Retail Trust are generally consistent with those in place with other third-party joint
venture parties.

A summary of the fee arrangements generally applicable to co-owned properties is shown in the table below:

Table 3.6.7: Fee arrangements for Development Framework Agreements, design and construction agreements and project
leasing agreements

Property development fee 3% of project price

Design fee 10% of project price

Project price Lump sum fixed price

Project leasing fee 10%-15% of the first year's rent for leases that become available
Major tenant new lease and renewal lease fee As negotiated and agreed with co-owners

Major tenant market rent review fee As negotiated and agreed with co-owners

Tenancy co-ordination fee Up to $6,700 per specialty store (as increased over time by CPI)

As part of the Development Framework Agreements, Westfield Group is appointed to provide development, design and construction
services on an exclusive basis in relation to the future development of properties while it retains at least a 26%% direct or indirect
interest in the relevant property.

Based on the pro forma forecast FY14 FFO, the Operating Platform is forecast to generate approximately $92 million of project income,
comprising $15 million from Westfield Retail Trust and $77 million from other co-owners.

For 2014, the project income of Westfield Group’s Australian and New Zealand business primarily relates to Mt Gravatt, Miranda,
Macquarie Centre and Pacific Fair.

The FY14 pro forma forecast project income for Westfield Group's Australian and New Zealand business of $92 million excludes:

- $47 million of project profits from Westfield Retail Trust and third parties relating to project profits not yet recognised on completed
projects including Westfield Sydney and Fountain Gate, which have been completed and are co-owned between Westfield Retail Trust
and Westfield Group, and variations to third party projects; and

- Development gains on assets owned by Westfield Group’s Australian and New Zealand business. There is a further $15 million
of project income on Westfield Group owned Australian and New Zealand assets that is currently eliminated upon consolidation.
This value will be recognised in property revaluations under accounting standards and through reduced project costs compared to
co-owners and joint venture partners.

The value of this additional project income is not reflected on the balance sheet of Westfield Group’s Australian and New Zealand business.

22 In alimited number of cases, the minimum ownership interest Westfield Group is required to hold is lower than 25%. One of the Development Framework Agreements is for a term
expiring in September 2017.
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Historic performance of Westfield Group’s Australian and New Zealand development business

Westfield Group’s Australian and New Zealand development business has generated significant value over the past three years comprising:

(i) project profits earned from Westfield Retail Trust and external third parties; and

(i) income recognised as revaluation gains on completed developments from Westfield Group and Westfield Retail Trust.

As shown in Table 3.6.8, Westfield Group’s Australian and New Zealand business has achieved between $79 million and $126 million of project

profits and development gains of up to $430 million over the last three years. In FY 14, Westfield Group's Australian and New Zealand business
is forecast to achieve $139 million of project profits.

Table 3.6.8: Australian and New Zealand project income and development gains

Pro Forma Pro Forma

Historical Forecast

FY11 FY12 FY13 FY14

$million $million $million $million

Project income 79 117 126 139
Development gains

Westfield Group — Australia and New Zealand 87 322 11 131

Westfield Retail Trust 26 108 - 100

Sub Total 113 430 11 231

Total 192 548 137 370

Over this period, as shown in Table 3.6.9, Westfield Group's Australian and New Zealand business has completed over $2.0 billion of projects.

Table 3.6.9: Australian and New Zealand active projects evolution”

FY11 FY12 FY13

Westfield Westfield Westfield
Total Westfield Retail Total Westfield Retail Total Westfield Retail
project Group Trust Third | project Group Trust Third | project Group Trust
cost share share party? cost share share cost share share
Active projects
— opening 1,625 813 663 150 1,820 910 760 150 485 24 24 438
Project
commencements 320 160 160 - 519 41 34 444 83b 309 309 218
Project
completions (125) (63) (63) - (1,854) (927) (770) (157) (95) (24) (24) (48)
Active projects
— closing 1,820 910 760 150 485 24 24 438 | 1,225 309 309 608
Project status FY11 FY12 FY13
Commencement/ Westfield Sydney West Lakes Macquarie Centre (Third party project)
Active Carindale Macquarie Centre (Third party project) Mt Gravatt
Fountain Gate Miranda
Completion Belconnen Fountain Gate West Lakes
Carindale
Westfield Sydney

(1) Projects at Westfield Sydney and Belconnen were underway when Westfield Retail Trust was established in late 2010

(2) Third party includes the co-owner's interest plus Macquarie Centre which is being completed on behalf of AMP Capital.

Westfield Group's Australian and New Zealand business currently has $1.9 billion of projects underway including Miranda, Mt Gravatt,
Macquarie Centre and Pacific Fair.
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3.7 DEBT FACILITIES

Under the Proposal Scentre Group will retain Westfield Retail Trust’s existing financing arrangements of approximately $3.8 billion. In addition,
Scentre Group has entered into new financing facilities totalling $9.05 billion, comprising a $5.0 billion bridge facility and unsecured revolving
bank loan facilities totalling $4.05 billion.

The $5.0 billion bridge facility for Scentre Group has a term of two years with an option for Scentre Group to extend for a further year and
provides for drawings in Australian dollars.

The $4.05 billion of unsecured revolving bank loan facilities for Scentre Group have terms to maturity ranging from two to six years and
provide for drawings in Australian dollars and New Zealand dollars. The Scentre Group facilities are supported by Westfield Retail Trust's
Master Guarantee and Master Negative Pledge, as amended for Scentre Group.

It is intended that the resultant interest rate exposure that arises in Scentre Group, after taking into account any derivatives that Scentre
Group assumes from Westfield Group, will be hedged to an extent deemed to be prudent by the relevant entities using interest rate derivatives
(including swaps and options).

These facilities and the Master Guarantee and the Master Negative Pledge are more fully described in Section 6.12.

In relation to Westfield Carindale, a separate, secured bilateral facility is in place and will remain in place following implementation of
the Proposal.

The table below provides an overview of the existing financing arrangements for Westfield Retail Trust and Westfield Group and the proposed
financing arrangements for Scentre Group.

Table 3.7.1: Summary of key financing arrangements before and directly following implementation of the Proposal

Before Proposal®® After Proposal

Westfield Retail Trust: Scentre Group:

- $1.9 billion of bonds and $1.9 billion of bank loan facilities - $5.0 billion bridge facility (term of 2 years with an
(together an average term of 4.7 years) option to extend for 1 year)

Westfield Group: - $4.05 billion unsecured revolving bank loan facilities

- US$5.5 billion and £1.05 billion of bonds (terms of up to 9 years, (terms of 2 to 6 years)

average 5.1 years) - $1.9billion of Westfield Retail Trust’s existing bonds

- $6.0 billion of bank loan facilities (average term of 2.8 years) and $1.9 billion of Westfield Retail Trust's existing

— US$2.7 billion of secured loan facilities (average term of 6.4 years) bank loan facilities

(1) Asat 31 December 2013.

3.8 IMPACT OF THE PROPOSAL ON NTA FOR SECURITYHOLDERS

The pro forma forecast NTA (as at 31 December 2013) for Scentre Group is $2.82 per Scentre Group Security. On a pro forma basis this is
equivalent to $2.87 per Westfield Retail Trust Security based on Securityholders receiving 0.918 Scentre Group Securities and $0.2853 for every
Westfield Retail Trust Security held as at the Record Date.

This pro forma NTA (as at 31 December 2013) for Securityholders of $2.87 per Westfield Retail Trust Security compares with Westfield Retail
Trust's actual NTA as at 31 December 2013 of $3.52 per Westfield Retail Trust Security.

The change in pro forma NTA is the result of Westfield Retail Trust merging with Westfield Group's Australian and New Zealand business,
which includes the Operating Platform. The value of the income from the Operating Platform is not reflected on Scentre Group's pro forma
statement of net assets. The value of this income is described in further detail in Section 3.6(d).

Scentre Group will also incur up to $75 million of transaction costs which contributes to the change in NTA. The transaction costs are
described in more detail in Section 11.21.

Please refer to Section 6 of this Securityholder Booklet for further details of the financial impact of the Proposal on Westfield Retail Trust.
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3.9 THE IMPLIED VALUE OF THE OPERATING PLATFORM
Based on the Merger Ratio:

- Westfield Group Securityholders will receive 2,582 million Scentre Group Securities; and

- $9.3 billion of liabilities and $0.2 billion of net assets attributable to external non-controlling interests will be transferred from the

Westfield Group balance sheet to the Scentre Group balance sheet.

As at 31 December 2013, the Australian and New Zealand total assets being contributed to Scentre Group by Westfield Group had a book

value of $15 billion.

The information set out below illustrates a basis for deriving an implied price for the Operating Platform by reference to the market price
of Westfield Retail Trust Securities and the matters referred to above as they relate to Westfield Group. The implied value of the Operating

Platform in the example will vary depending on the market price of Westfield Retail Trust Securities.

Based on the Merger Ratio and the terms of the Proposal, Securityholders will receive $0.2853 cash and 0.918 Scentre Group Securities for

each Westfield Retail Trust Security they hold as at the Record Date.

As shown in the table below, the implied trading price of Scentre Group Securities based on the closing price of Westfield Retail Trust Securities
on the ASX of $3.00 on 3 December 2013 (being the last trading day immediately prior to the announcement of the Proposal) and the merger
terms is $2.96 per Scentre Group Security. If the closing price of Westfield Retail Trust Securities on the ASX of $3.06 on 11 April 2014 (being

the last trading day immediately prior to the date of this Securityholder Booklet) is adopted, the implied trading price of a Scentre Group

Security is $3.02.

There is no certainty as to the trading price of Scentre Group Securities after the implementation of the Proposal (see Section 4.4(b)).

Table 3.9.1: Implied Scentre Group trading price

Prior to the

Prior to date of this

announcement Securityholder

of Proposal Booklet

(3 Dec 2013) (11 April 2014)

Westfield Retail Trust trading price $3.00 $3.06
Less: Capital Return $0.2853 $0.2853
Trading price adjusted for Capital Return $2.71 $2.77
Divided by the Merger Ratio® 0.918 0.918
Implied Scentre Group trading price® $2.96 $3.02

(1) Securityholders will also receive $0.2853 cash per Westfield Retail Trust Security held as at the Record Date pursuant to the Capital Return

(2) Excludes any implied adjustment for accrued Westfield Retail Trust distributions. If this adjustment were to be made, the implied trading price of Scentre Group would be

marginally lower.

Using the implied Scentre Group trading prices described above, the implied value attributed to the Operating Platform
is $2,158 — $2,313 million, as shown in Table 3.9.2 below. Table 3.9.2 incorporates:

— the assets and liabilities contributed by Westfield Group to Scentre Group; and

— the number of Scentre Group Securities to be issued to Westfield Group Securityholders.
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Table 3.9.2: Implied value ascribed to the Operating Platform

Prior to the
Prior to date of this

announcement Securityholder
of Proposal Booklet
(3 Dec 2013) (11 April 2014)

Scentre Group Securities issued to Westfield Group Securityholders®” 2,582m 2,582m
Implied Scentre Group trading price $2.96 $3.02
Equity consideration to Westfield Group Securityholders $7,643m $7,798m
Total liabilities transferred from Westfield Group and net assets attributable to external

non-controlling interests® $9,513m $9,513m
Total value of equity consideration and liabilities transferred and net assets attributable to

external non-controlling interests $17,156m $17,311m
Tangible assets contributed by Westfield Group to Scentre Group® $14,998m $14,998m
Implied value ascribed to Operating Platform $2,158m $2,313m

(1) Subject to rounding described in Section 3.4.

(2) Comprises total liabilities transferred of $9,283.5 million as shown in Section 6, Table 6.10.1 and net assets attributable to external non-controlling interests of $229.2 million as shown
in Section 6, Table 6.10.2.

(3) Represents total assets contributed as shown in Section 6, Table 6.10.1

As described in Section 3.6(d) above, the forecast FY14 Economic EBIT contributed by the Operating Platform is $194 million which excludes
project income expected to be recognised on Westfield Sydney and Fountain Gate. As such, the implied price for the Operating Platform is
11.1x its forecast FY14 Economic EBIT contribution based on Westfield Retail Trust’s trading price immediately prior to announcement of the
Proposal, or 11.9x based on the Westfield Retail Trust trading price immediately prior to the date of this Securityholder Booklet.

Table 3.9.3: Implied Economic EBIT multiple (excluding earnings expected to be recognised on Westfield Sydney and Fountain Gate
developments and variations to third party projects)

Prior to the

Prior to date of this

announcement Securityholder

of Proposal Booklet

Implied Economic EBIT multiple (3 Dec 2013) (11 April 2014)
Forecast FY14 Economic Income $268m $268m
Unallocated overheads ($74m) ($74m)
Operating Platform Forecast FY14 Economic EBIT contribution $194m $194m
Implied value ascribed to Operating Platform price $2,158m $2,313m
Implied Economic EBIT Multiple 11.1x 11.9x

The above table is based on a FY14 Economic EBIT contribution from the Operating Platform which excludes any project profits not yet
recognised on Westfield Sydney and Fountain Gate, as both of these projects have been completed and are co-owned by Westfield Retail Trust
and Westfield Group, and also excludes any variations to third party projects. As shown in Table 3.6.3, the addition of these project profits
would increase FY14 Economic EBIT by $94 million to $288 million, implying a lower multiple.

The multiples shown in Table 3.9.3 above are considerably lower than the multiples applied in the valuation of Westfield Retail Trust and
Westfield Group’s Australian and New Zealand property assets. These assets are currently valued on a weighted average capitalisation rate of
6.0%, which is equivalent to a multiple of 16.7x.

$159 million of the earnings in the Operating Platform Economic EBIT is directly linked to, and has the same characteristics, risks and growth
profile as the rental income of the underlying properties. This amount is made up of:

- $103 million in external property management income (including income received from Westfield Retail Trust), which excludes the
$4 million of income relating to asset management fees on the Property Linked Notes and the $4 million relating to funds management
fees on Carindale Property Trust, which were previously included to reach total property management fees of $110 million; and

- $56 million of additional property income on Westfield Group’s owned assets.
Applying this 16.7x multiple to the $159 million of rental linked income contributed by the Operating Platform provides a value of

$2,650 million. This implies negative to limited value (and multiples) on the remaining $35 million of net Economic EBIT contributed by the
Operating Platform, as shown in Table 3.9.4 below.
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Table 3.9.4: Implied multiple ascribed to the remaining Operating Platform income

Prior to the
Prior to date of this

announcement Securityholder
of Proposal Booklet
(3 Dec 2013) (11 April 2014)

Implied price ascribed to Operating Platform $2,158m $2,313m

Third party property management income and property management income

earned on Westfield Group's internally owned assets $159m $159m

Property NOI valuation capitalisation rate® 6.0% 6.0%

Value ascribed to rent linked income $2,650m $2,650m

Implied value ascribed to Operating Platform less value ascribed to rent linked income ($492m) $(337)m
Remaining Economic EBIT contribution from the Operating Platform $35m $36m

Implied multiple ascribed to remaining Operating Platform income N/A N/A

(1) Represents the portfolio weighted average capitalisation rate applied to Westfield Retail Trust and Westfield Group’s Australian and New Zealand portfolio as at 31 December 2013
and equates to a multiple of 16.7x.

The Independent Expert has also calculated an implied value for the Operating Platform (refer to Section 10.4 of the Independent Expert’s
Report attached as Annexure B).

3.10 RELATIONSHIP BETWEEN SCENTRE GROUP AND WESTFIELD CORPORATION

Following implementation of the Proposal, Scentre Group and Westfield Corporation will operate as separate and independent groups,
each with their own boards, management and operating platforms. Scentre Group and Westfield Corporation will have the following
contractual arrangements:

(A) SCENTRE GROUP WILL HAVE AN EXCLUSIVE, CONTINUING, ROYALTY FREE LICENCE TO USE THE WESTFIELD BRAND
FOR ITS EXISTING SHOPPING CENTRES AND ANY NEW SHOPPING CENTRES IN AUSTRALIA AND NEW ZEALAND MEETING
CERTAIN AGREED CHARACTERISTICS

Scentre Group's existing shopping centres and any new shopping centres in Australia and New Zealand will continue to be branded Westfield
under an exclusive, continuing, royalty-free licence from Westfield Corporation Limited.

Under the Trade Mark Licence Agreement, Westfield Holdings will have the royalty free right to use (and to sub-licence to members of Scentre
Group and third parties) the Westfield brand on an exclusive basis in Australia and New Zealand in relation to its existing shopping centres
and any new shopping centres managed by Scentre Group which meet certain agreed characteristics.

At the date of the agreement the agreed characteristics are:
(i) shopping centres which either have:

(A) annual sales (or in the case of a completed development, projected annual sales in accordance with a board approved feasibility)
in excess of $300 million (increasing annually by Australian CPI); or

(B) GLA in excess of 40,000 square metres,

and is of a standard which is comparable with the average shopping centre which forms part of the Scentre Group business at
the relevant time; or

(ii) retail concessions which form part of an airport located in a capital city in Australia or New Zealand.

Scentre Group may also use the Westfield brand in relation to consumer or retailer focussed activities, goods or services which are incidental
to the operation of the Westfield branded shopping centres, including activities such as gift cards, event ticketing and other promotional
activities. Scentre Group also may use the Westfield brand outside of Australia and New Zealand for the corporate promotion of the Scentre
Group (including communicating with investors and other equity and debt market participants) or in the promotion by Scentre Group of its
Australia and New Zealand business to potential tenants of that business.

The licence is exclusive to Scentre Group in Australia and New Zealand. Westfield Corporation may not use the Westfield brand in Australia
or New Zealand. However, Westfield Corporation may use the Westfield brand in Australia and New Zealand for the corporate promotion of
Westfield Corporation (including communicating with investors and other equity and debt market participants), as part of the corporate or
business names of the members of the Westfield Corporation group or in the promotion by Westfield Corporation of its offshore business to
potential tenants of that business in Australia and New Zealand.
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The Trade Mark Licence Agreement endures indefinitely subject
to Westfield Corporation Limited's right to terminate the agreement
in certain instances, including where:

(i) Scentre Group or a sub-licensee challenges or disputes the
validity of any of the licensed trademarks;

(i) Westfield Holdings is insolvent; or

(iii) Scentre Group does not use the trade marks in relation to at
least one shopping centre in Australia and New Zealand for
a continuous period of six months.

Scentre Group will also lose the right to brand a particular shopping
centre as a Westfield shopping centre if the shopping centre ceases
to meet the agreed characteristics (other than shopping centres
branded Westfield at the date of the agreement) or if Scentre Group
has failed to follow agreed trade mark use guidelines in respect

of that shopping centre (relating to matters such as trademark
applications) and subsequently fails to ensure within 90 business
days of being notified by Westfield Corporation Limited that the
shopping centre meets the agreed characteristics or that the use of
the brand complies with agreed trade mark use guidelines.

A summary of the terms of the Trade Mark Licence Agreement is set
out at Annexure F.

(B) SCENTRE GROUP WILL HAVE ACCESS TO THE DIGITAL
INNOVATION ACTIVITIES OF WESTFIELD CORPORATION
PROVIDED BY WESTFIELD LABS

Westfield Labs is a San Francisco based team of Westfield Group
which serves as a global digital lab focused on innovating and
developing the technological platform and infrastructure necessary

to better connect consumers with physical shopping centre assets.
Westfield Corporation will own Westfield Labs if the Proposal proceeds.

Scentre Group and Westfield Corporation have entered into an
agreement under which Scentre Group will have access to core
digital services to be provided by Westfield Labs in return for an
agreed contribution to the funding of Westfield Labs over the term
of the agreement and to product innovations by Westfield Labs on
a case by case basis. Scentre Group may, but is not obliged to, use
Westfield Labs to develop its own digital initiatives, again on a case
by case basis. The LABS Agreement has been entered into for an
initial term until 31 December 2016.

Under the LABS Agreement, Westfield Labs will provide agreed core
services to Scentre Group, which will include services relating to
the Searchable Mall, data analytics, mobile applications, consumer
website development, platform (including publishing) hosting and
maintenance, consumer insights reporting and certain research
and development. In return Scentre Group will pay Westfield

Labs up to $5.5 million for the period from Implementation Date

to 31 December 2014, and will not without agreement of the
parties be required to pay more than $11.2 million for the year
ending 31 December 2015 or $11.6 million for the year ending

31 December 2016.

Westfield Labs may also provide to Scentre Group the following
supplementary services, at Scentre Group's request:

(i) briefings on initiatives and applications as they relate
specifically to the Australian and New Zealand markets.
The fees for such services will be negotiated with reference

to Westfield Labs’ daily rate schedule as agreed with Scentre
Group annually;

(i) new products, applications and services which are proposed
by Westfield Labs and which are offered to Scentre Group for
use in Australia and New Zealand. Scentre Group may accept
or reject a proposal from Westfield Labs for the provision of
such services. If Scentre Group rejects the proposal, Westfield
Labs is free to develop and exploit the services, including in
Australia and New Zealand (subject to the restrictions on the
use of the Westfield brand in those markets); and

(iif) products, applications and services which are developed
by Westfield Labs at the request of and in collaboration
with Scentre Group for use by Scentre Group in Australia
and New Zealand. The terms of provision and fees for such
services will be agreed between the parties.

Westfield Labs must use reasonable endeavours to deliver the
services with due care and skill.

There is no obligation on Scentre Group to use the supplementary
services of Westfield Labs and Scentre Group is free to obtain similar
services from third parties or rely on in house capability. However, if
Scentre Group wishes to retain a third party to undertake software
development services of a kind capable of being provided by
Westfield Labs for the development of applications relating to the
interaction of retailers, consumers and physical shopping centres,
Scentre Group must first offer Westfield Labs the opportunity to
provide that service.

Where Westfield Labs and Scentre Group collaborate with respect to
a product in accordance with the LABS Agreement, Westfield Labs
will grant Scentre Group an exclusive royalty free licence to use
that product in Australia and New Zealand and to sub-licence that
product to third parties in Australia and New Zealand. The licence
granted by Westfield Labs to Scentre Group will be a continuing
licence and will not be affected by termination or expiry of the
Labs Agreement. Further, any data collected by Westfield Labs

in the course of providing services to Scentre Group will remain
the property of Scentre Group and may not be used by Westfield
Labs other than for the purposes of providing services required by
Scentre Group under the LABS Agreement.

The LABS Agreement may only be terminated by a party where
the other party:

(i) isinsolvent; or

(ii) commits a breach which is not capable of being remedied
or is not remedied within 40 business days of the party
being notified.

The parties have agreed to take reasonable steps to allow each
other to participate in investment opportunities which they
identify during the term and which involve the purchase of
minority interests in third parties whose business is primarily the
development or exploitation of digital technology that may be
relevant to the business of owning or managing shopping centres.

A summary of the terms of the LABS Agreement is set out at
Annexure F.
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(C) SCENTRE GROUP WILL PROVIDE CERTAIN
TRANSITIONAL SERVICES TO WESTFIELD CORPORATION
WHILE THE GROUPS DEVELOP STAND-ALONE RESOURCES
AND SUPPORT SERVICES

Westfield Retail Trust and Westfield Group currently rely on various
shared resources and support services within Westfield Group,
including corporate head office, treasury, tax, finance, compliance,
insurance, human resources and information technology.

Upon implementation of the Proposal, Scentre Group and Westfield
Corporation will be separate groups and, after a transitional period,
both groups will establish these capabilities independent of

each other.

As part of this transition, Westfield Holdings and Westfield
Corporation Limited have entered into the Transitional Services
Agreement, under which Scentre Group will provide various
corporate services to Westfield Corporation for a transitional
period. The annualised fees payable by Westfield Corporation to
Scentre Group for these transitional services are approximately
$9 million (assuming services are provided for the full year). This
fee is expected to reduce substantially after the first year as the
parties move closer to a full separation. The transition is expected
to be substantially completed within two years.

Westfield Corporation Limited will also provide some corporate
affairs services to Scentre Group.

The scope and level of the relevant services to be provided by the
parties to each other under the Transitional Services Agreement are
intended to reflect services being provided prior to implementation
of the Proposal, to provide each of the parties with transitional
assistance while it undertakes a process to migrate those services
or replicate its own services.

A summary of the terms of the Transitional Services Agreement is
set out at Annexure F.

(D) BOARD COMPOSITION OF SCENTRE GROUP AND
WESTFIELD CORPORATION

In addition, Scentre Group and Westfield Corporation will initially
have three common board members — Mr Frank Lowy AC%,

Mr Brian Schwartz AM and Mr Steven Lowy AM. Each board will
have a majority of independent directors in accordance with the
ASX Guidelines.

Further information on the composition and independence of the
Scentre Group Board is set out in Section 5.7.

3.11 FOREIGN SECURITYHOLDERS

A Foreign Securityholder is any Securityholder on the Record

Date whose address is as shown in the Register, a place outside of
Australia and New Zealand and their respective external territories.

Restrictions in certain foreign countries may make it impractical
or unlawful to offer or receive securities in those countries.
Accordingly, not all Foreign Securityholders will be eligible to
receive securities under the Proposal.

Foreign Securityholders are eligible to participate in the Proposal
only to the extent Westfield Retail Trust determines that it is
lawful and not unduly onerous or unduly impracticable for the
relevant Foreign Securityholder to receive securities under the
Proposal (such Foreign Securityholders being Eligible Foreign
Securityholders).

As at the date of this document, Westfield Retail Trust has
determined that Foreign Securityholders in the following
jurisdictions and who satisfy the applicable conditions below are
Eligible Foreign Securityholders:

(a) the United States of America, provided that the Foreign
Securityholder is an “accredited investor” (as defined in Rule
501 of Regulation D under the U.S. Securities Act of 1933);

(b) the United Kingdom, provided that the Foreign Securityholder
is a “qualified investor” (as defined in article 2.1 of the EC
Prospectus Directive 2003/71/EC);

c) the Netherlands;
d) Norway;
e) Japan;

f) Singapore, provided that the Foreign Securityholder is an
“institutional investor” (as defined in section 4A(c) of the
Securities and Futures Act 2001, Chapter 289 of Singapore); or

(g) Hong Kong;

E

Canada; or

=

any other jurisdiction where Westfield Retail Trust determines
it is lawful, not unduly onerous or unduly impractical for the
relevant Foreign Securityholder to receive securities under the
Proposal.

All other Foreign Securityholders will be Ineligible Foreign
Securityholders, and dealt with under the Sale Facility as discussed
below in Section 3.12(a).

23 Despite the recommendation in the ASX Guidelines that listed entities should have an independent director as chairman, Mr Frank Lowy AC is considered the most appropriate person

to act as Chairman of the Scentre Group Board.
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3.12 INELIGIBLE FOREIGN SECURITYHOLDERS, SALE
FACILITY AND SALE NOMINEE

(A) SALE FACILITY

Ineligible Foreign Securityholders will receive the Capital Return
if the Proposal is implemented. However, unless it is determined
by Westfield Retail Trust not to be unlawful or unduly onerous or
unduly impractible to allow Ineligible Foreign Securityholders in
particular jurisdictions to receive Scentre Group Securities under
the Proposal, they will not receive Scentre Group Securities under
the Proposal. Rather, the entire existing holding of Westfield Retail
Trust Securities held by Ineligible Foreign Securityholders will be
transferred to the Sale Nominee pursuant to the terms of the Sale
Facility. Under the Sale Facility:

(i) Westfield Retail Trust Securities held by or on behalf of
Ineligible Foreign Securityholders as at the Record Date will
be transferred to the Sale Nominee prior to the Implementation
Date without the need for any further action by the Ineligible
Foreign Securityholders. Each Ineligible Foreign Securityholder
is deemed to have represented and warranted to RE1 and
RE2 that all its ineligible securities (including any rights
and entitlements attaching to those securities) which are
transferred to the Sale Nominee will, at the time they are
transferred to the Sale Nominee, be fully paid and free from
all mortgages, charges, liens, encumbrances and interests
of third parties of any kind, whether legal or otherwise, and
restrictions on transfer of any kind, and that the Ineligible
Foreign Securityholder has full power and capacity to sell or
otherwise transfer its ineligible securities (including any rights
and entitlements attaching to those securities) in accordance
with the Proposal;

(ii) the Sale Nominee will participate in the Proposal in respect of
those ineligible securities which are transferred to it pursuant
to the Sale Facility, in the same way as other Securityholders.
After the implementation of the Proposal, the Sale Nominee will
hold the Scentre Group Securities, which would otherwise have
been received by Ineligible Foreign Securityholders;

(iii) as soon as is reasonably practicable after the Implementation
Date (and in any event within the 30 day period commencing
on the business day after the Implementation Date), the Sale
Nominee will sell the Scentre Group Securities it holds. The
sale will occur in the ordinary course of trading on the ASX in
one or more tranches; and

(iv) no later than 5 business days after the day on which the last
of the proceeds of sale of all of the Scentre Group Securities
are received, the Sale Nominee will transfer the aggregate sale
proceeds to the Registry, who will arrange for the sale proceeds
to be paid to Ineligible Foreign Securityholders by cheque or
bank draft or electronic funds transfer into a bank account
nominated by the Ineligible Foreign Securityholder for the
amount due to each Ineligible Foreign Securityholder together
with a statement of how the amount is calculated.

(B) DETERMINATION OF SALE PROCEEDS

Each Ineligible Foreign Securityholder will participate in the Sale
Facility and will receive an amount equal to the average price

per security at which the Sale Nominee sold the Scentre Group
Securities under the Sale Facility, multiplied by the number of
Scentre Group Securities that the Ineligible Foreign Securityholder

would otherwise have been entitled to had they participated under
the Proposal (subject to rounding to the nearest whole cent or if the
amount calculated by that formula includes exactly half of a cent,
then rounded down to the nearest whole cent).

Westfield Retail Trust will bear any brokerage costs or fees of the
Sale Nominee.

The sale price of Scentre Group Securities and the proceeds that the
Ineligible Foreign Securityholder will receive cannot be guaranteed.
The sale proceeds will not necessarily be the highest price at

which the securities could be sold during the sale period. The Sale
Nominee will sell the securities in such manner, at such price or
prices, at such times and on such other terms as the Sale Nominee
sees fit (at the risk of the Ineligible Foreign Securityholders) with
the objective of achieving the best prices for the Scentre Group
Securities that are reasonably obtainable at the time of the sales,
bearing in mind:

(i) the total number of Scentre Group Securities that participate in
the Sale Facility. If a large number of Scentre Group Securities
participate in the Sale Facility, the sale price for those
securities may be lower if the supply of securities available for
sale is greater than the demand for the number of securities
that investors would be seeking to buy in the absence of the
availability of those securities pursuant to the sale process;

(ii) the fact that there will be a concurrent sale facility for the
purpose of selling Scentre Group Securities that would
otherwise have been held by foreign Westfield Group
Securityholders who were not eligible to participate in the
Proposal,

(iii) the prevailing market conditions, including the prevailing price
of Scentre Group Securities on the ASX and the prevailing
demand for those securities; and

(iv) the period during which the sale process is undertaken.

(C) ALTERNATIVES TO PARTICIPATING IN SALE FACILITY
As an alternative to participating in the Sale Facility, Securityholders
who expect to be Ineligible Foreign Securityholders on the Record
Date may choose to sell their Westfield Retail Trust Securities on
market by the last day of trading of Westfield Retail Trust Securities
(expected to be Monday, 16 June 2014, being the Effective Date).
There are a number of differences between selling ineligible
securities on market and participating in the Sale Facility, including:

(i) the price may be higher or lower;

(ii) under the Sale Facility, Ineligible Foreign Securityholders
have no control over the sale proceeds they will receive for
their securities;

(iii) Ineligible Foreign Securityholders will need to wait until after
the Sale Facility process is completed before they receive the
sale proceeds;

(iv) transfers and sales under the Sale Facility will only proceed if
the Proposal is implemented (and subject to compliance with
applicable law); and

(v) Ineligible Foreign Securityholders may need to pay brokerage
fees if they sell ineligible securities on market.
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4. THE RECOMMENDATION OF THE
RECOMMENDING DIRECTORS, BENEFITS,
DISADVANTAGES AND RISKS OF THE
PROPOSAL

4.1 RECOMMENDATION OF THE RECOMMENDING
DIRECTORS

The directors of RE1 and RE2 are Mr Richard Egerton-Warburton
AQ, LVO, Mr Peter Allen, Mr Laurence Brindle, Mr Andrew Harmos,
Mr Michael Thlein, Mr Steven Lowy AM, Ms Sandra McPhee AM
and Mr Domenic Panaccio.

Mr Steven Lowy AM and Mr Peter Allen do not give a
recommendation to Securityholders in relation to the Proposal
or the Proposal Resolutions given that they are members of the
board of directors of Westfield Group and have been involved
in considering, negotiating and implementing the Proposal on
behalf of Westfield Group.

The remaining directors are referred to as the Recommending
Directors.

The Recommending Directors recommend that Securityholders
approve the Proposal and vote in favour of the Proposal Resolutions,
in the absence of a superior proposal.

The Recommending Directors consider the Proposal is in the best
interests of Securityholders, in the absence of a superior proposal.
In coming to this view, the Recommending Directors have taken
into account the following factors:

(A) MERGER RATIO

The Recommending Directors consider that the Merger Ratio

is appropriate having regard to the respective contributions

of earnings, assets and liabilities by Westfield Retail Trust and
Westfield Group’s Australian and New Zealand business to Scentre
Group and given the strategic benefits for Securityholders that are
expected if the Proposal is approved and implemented.

Further details concerning the Merger Ratio including how it was
determined and why it is considered appropriate are set out in
Section 3.6.

(B) ADVANTAGES OUTWEIGH DISADVANTAGES AND RISKS
The Recommending Directors consider the advantages and
strategic benefits for Securityholders of the Proposal being
implemented outweigh the disadvantages of, and the risks
associated with, the Proposal.

The advantages of the Proposal are set out in Section 4.2.
The disadvantages of the Proposal are set out in Section 4.3.

The risks associated with implementing the Proposal are set out
in Section 4.4.

The material disadvantages for Securityholders if the Proposal is
implemented, have been identified as follows:

(i) the change in Westfield Retail Trust’s NTA from $3.52 per
Westfield Retail Trust Security as at 31 December 2013 to the
equivalent of $2.87 per Westfield Retail Trust Security based
on the pro forma Scentre Group NTA as at the same date*
(refer Section 3.8); and

(ii) an exposure to increased gearing from 22.4% for Westfield
Retail Trust as at 31 December 2013 to 38.4% for Scentre Group
on the basis of the pro forma statement of net assets as at
31 December 2013 (see Section 4.3(c)). Increased gearing will
expose Scentre Group to certain risks that have been identified
in Section 7.3(b) including a possible reduction in credit ratings
and higher interest rate risk.

These disadvantages were assessed by the Recommending
Directors against many factors including the benefits that are
summarised below and described in greater detail elsewhere in
this Securityholder Booklet.

The Recommending Directors have concluded that the advantages
and benefits associated with the Proposal outweigh the
disadvantages and risks. Importantly, the Recommending Directors
took into account the following matters:

(i) by approving the Proposal, existing contractual constraints on
Westfield Retail Trust that inhibit growth opportunities will be
removed. The arrangements between Westfield Retail Trust
and Westfield Group restrict Westfield Retail Trust's capacity
to increase revenues independently of Westfield Group.

For instance:

(A) the Co-operation Deed (refer Section 3.3(d) limits the
opportunity of Westfield Retail Trust to partner with
other entities, other than Westfield Group, in pursuing
opportunities (because unless constrained by law or the
opportunity does not allow this, Westfield Retail Trust
must offer Westfield Group the opportunity to co-invest
in the opportunity on a 50/50 basis) or developing its own
internal retail property operating platform;

(B) under the Property Management Agreements entered into
by Westfield Retail Trust and Westfield Group for each
property co-owned by Westfield Retail Trust and Westfield
Group, Westfield Group is appointed sole manager and
agent to manage, operate, promote and provide leasing
services for each Westfield Retail Trust property and that
appointment will continue for so long as Westfield Group
holds at least a 25% ownership interest (or in one case,
20%) in the shopping centre, (except in certain limited
circumstances including insolvency and material breach
by Westfield Group); and

24 The pro forma net tangible assets per Westfield Retail Trust Security is based on Securityholders receiving 0.918 Scentre Group Securities and $0.2853 for every Westfield Retail Trust
Security held as at the Record Date. Scentre Group is expected to have net tangible assets (attributable to Scentre Group Securityholders) of $2.82 per security.
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(C) Westfield Retail Trust and Westfield Group have entered
into Development Framework Agreements whereby a
Westfield Group developer is exclusively appointed to
provide planning, design and development services
approved by the co-owners from time to time in relation
to the future development of each property co-owned
with Westfield Group and that appointment will continue
for so long as members of Westfield Group hold at least
a 25% direct or indirect interest (or in one case, 20%)
in the co-owned property (except in certain limited
circumstances, including insolvency and material
breach by Westfield Group)®.

(ii) unlike Westfield Retail Trust, Scentre Group will have its own
vertically integrated operating platform which it will control,
with capabilities including property management, leasing,
design, development, construction, marketing and funds
management. This is in line with current A-REIT practice and
investor preferences. The Proposal will remove third party
management fees paid by Westfield Retail Trust. In FY13
this amount totalled $77.9 million.

It is conceivable, subject to the limitations referred to above, for
Westfield Retail Trust to seek incremental growth opportunities
through acquisitions. Westfield Retail Trust's ability to compete for
potential acquisitions may be constrained given its cost of equity
and total return requirements for a potential acquisition, relative to
other potential acquirers, including those with their own internally
managed operating platform.

(C) CAPITAL RETURN COMPONENT

The Proposal includes an $850 million capital return to
Securityholders, effected by a cash payment of $0.2853 per Westfield
Retail Trust Security held by Securityholders on the Record Date.

The Capital Return is equivalent to a pro rata buy-back of Westfield
Retail Trust Securities on a 1 for 12.16 basis at a price of $3.47 per
Westfield Retail Trust Security. This price represents a 16% premium
to Westfield Retail Trust’s closing price on the ASX on 3 December
2013 (the day immediately before the Proposal was announced)

and is in line with NTA per Security for Westfield Retail Trust at

30 June 2013 (the most recent published NTA per Security at the
time of announcement of the Proposal).

(D) INDEPENDENT EXPERT REPORT

The Independent Board Committee engaged KPMG Financial
Advisory Services (Australia) Pty Ltd (ABN 43 007 363 215,
AFSL No. 246901) as the Independent Expert to provide an
opinion as to whether the Proposal is in the best interests of
Securityholders.

The Independent Expert has concluded that in the absence
of a superior proposal, the Proposal is in the best interests of
Securityholders.

Annexure B contains a copy of the Independent Expert’s Report.
The Independent Expert’s Report is also available at Westfield Retail
Trust's website, www.westfieldretailtrust.com.

25 One of the Development Framework Agreements is for a term expiring in September 2017.

4.2 BENEFITS OF THE PROPOSAL
The Recommending Directors consider that the key benefits of the
Proposal for Securityholders include the following:

STRATEGIC BENEFITS

(A) BETTER POSITIONS WESTFIELD RETAIL TRUST FOR
GROWTH BY ESTABLISHING A VERTICALLY INTEGRATED
RETAIL PROPERTY OPERATING PLATFORM

Scentre Group will have a superior platform for growth in comparison to
the current Westfield Retail Trust structure, including diversified income
streams, substantial management and development rights across a high
quality portfolio of assets, flexibility to undertake joint ventures and
capital partnering with third parties and an enhanced ability to compete
for new assets. This may result in Scentre Group trading by reference to
earnings and cash flow, consistent with the manner in which Westfield
Group is currently valued, with less focus on NTA.

Westfield Retail Trust currently engages Westfield Group as the
property manager and developer of its shopping centres and pays
fees to Westfield Group for these services.

Scentre Group will have its own vertically integrated retail

property operating platform with capabilities including property
management, leasing, design, development, construction, marketing
and funds management. Scentre Group will have direct control over
the future strategy and direction of this platform.

Scentre Group will not need to pay third party fees for the provision
of property management, property development and corporate
services, unlike Westfield Retail Trust. Correspondingly, it will be
responsible for the costs of operating the property management and
development businesses and providing its own corporate services.

In addition to managing and developing its wholly owned shopping
centres, Scentre Group will receive fees payable by its co-owners
for the provision of property management, property development
and funds management services at co-owned properties (on
implementation of the Proposal, 21 shopping centres have third
party co-owners). Scentre Group also has the opportunity to earn
further revenue from the design, development and refurbishment of
properties owned by third parties as well as additional properties in
which Scentre Group invests in the future with co-owners. In the
absence of a retail property operating platform this opportunity is
not currently available to Westfield Retail Trust.

The Scentre Group management team will be led by the current
experienced Australian and New Zealand management of Westfield
Group, including Peter Allen (currently Group Chief Financial Officer
and an Executive Director of Westfield Group) who will become the
Chief Executive Officer of Scentre Group and Mark Bloom (currently
Deputy Group Chief Financial Officer of Westfield Group) who will
become the Chief Financial Officer of Scentre Group.

Scentre Group will therefore have both the scale and depth of
experience to efficiently operate and grow the Operating Platform.
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The Recommending Directors believe that?, as an independent
group with its own vertically integrated retail property operating
platform, Scentre Group will be a more competitive participant in
the retail property industry. This will offer existing and potential
future securityholders a more attractive investment opportunity.

(B) SCENTRE GROUP WILL HAVE A GREATER OWNERSHIP
INTEREST IN A LARGER INVESTMENT PORTFOLIO IN
AUSTRALIA AND NEW ZEALAND THAN WESTFIELD
RETAIL TRUST

The Proposal allows Westfield Retail Trust to gain the benefits of an
increased scale of its investment portfolio, without diluting the high
quality of the existing Westfield Retail Trust portfolio.

Following the implementation of the Proposal, Scentre Group will
be the owner of the largest and most productive shopping centre
portfolio in Australia and New Zealand, which includes 14 of the

top 20 shopping centres within Australia. Scentre Group will own
100% of 26 shopping centres valued at $18.9 billion and is estimated
to have pro forma total assets of $29.3 billion and assets under
management of $38.6 billion as at 30 December 2013. Scentre Group
is expected to be the largest ASX listed REIT and one of the top

20 ASX listed entities based on expected market capitalisation.

Securityholders will continue to benefit from stable, consistent
investment returns from ownership of the property portfolio with
strong operational metrics generated by high quality assets and
tenants. This will be further enhanced by Scentre Group having its
own operating platform.

A larger investment portfolio in Australia and New Zealand also
increases Westfield Retail Trust's exposure to risks associated with
ownership of shopping centres in the Australian and New Zealand
market. A description of the risks associated with the geographic
concentration of the portfolio in Australia and New Zealand is
contained in Section 7.4(a).

(C) SECURITYHOLDERS WILL GAIN EXPOSURE TO
WESTFIELD CARINDALE

Westfield Carindale, located in Queensland, is one of the ten largest
shopping centres in Australia and the sole investment of Carindale
Property Trust (which is separately listed on the ASX). Westfield Retail
Trust currently does not hold any investment in Westfield Carindale.

Westfield Carindale is owned in a 50:50 joint venture between
Carindale Property Trust and Australian Prime Property Fund Retail
(managed by Lend Lease). Carindale Property Trust is an ASX listed
property trust, of which Westfield Group holds approximately 50%.
Westfield Group is the property manager of Westfield Carindale

and completed a substantial redevelopment of Westfield Carindale
in 2012.

The redevelopment at Westfield Carindale has resulted in the centre
now comprising approximately 400 retailers, spanning two levels
across 136,000 square metres. As at 31 December 2013, the property
was valued at $1,370.2 million (100%).

As a result of the Proposal, Securityholders will gain exposure to
the 25% effective interest in Westfield Carindale currently held by
Westfield Group. In addition, Scentre Group will receive property
management fees and responsible entity fees for the management
of Westfield Carindale. The annual property management fee
forecast to be earned by Scentre Group for FY14 from the property
is $6 million and the annual responsible entity fee forecast to be
earned by Scentre Group from Carindale Property Trust is $4 million.

(D) CREATES A STRONGER PLATFORM TO ENHANCE
RETURN ON EQUITY THROUGH THE POTENTIAL TO
INTRODUCE NEW CO-OWNERS AT THE PROPERTY
OWNERSHIP LEVEL

Scentre Group will have flexibility in establishing joint
venture arrangements.

Under the terms of the existing Co-operation Deed between
Westfield Retail Trust and Westfield Group, where one of those
entities has an opportunity to invest in a retail property or
development site in Australia or New Zealand, to the extent the
opportunity allows it and it is lawfully permitted, they must offer the
other entity the same opportunity to acquire 50% of the available
interest in the property.

Westfield Retail Trust also has an obligation to support Westfield
Group being appointed as property manager and developer of

any opportunity it shares with Westfield Group. While these
arrangements provide benefits to both entities, they also create

a limitation on the ability of Westfield Retail Trust to partner with
entities other than Westfield Group, or to pursue any opportunity to
develop its own internal retail property operating platform, as any
proposal to develop or acquire an alternative operating platform

for the Westfield Retail Trust portfolio would require the consent

of Westfield Group to terminate these contractual arrangements.
These limitations would be removed under the terms of the Proposal
and no arrangements of this nature will be entered into between
Scentre Group and Westfield Corporation. The risks associated with
co-ownership and joint venture arrangements are discussed in
Section 7.1(e).

(E) SCENTRE GROUP WILL NOT HAVE ANY RESTRICTIONS
ON THE JURISDICTIONS IN WHICH IT CAN INVEST

The current constitution of Westfield Retail Trust 1 limits the
investments of Westfield Retail Trust 1 predominantly to assets located
in Australia and New Zealand. In conjunction with the implementation
of the Proposal, these constitutional restrictions will be removed and
Scentre Group will not have any such restriction. The strategic focus
of Scentre Group will be on Australia and New Zealand.

FINANCIAL BENEFITS

(F) THE PROPOSAL IS EXPECTED TO BE FFO ACCRETIVE
FOR SECURITYHOLDERS

The Proposal is expected to deliver 5.2% accretion to FFO per
Westfield Retail Trust Security based on pro forma forecast FFO

for FY14 and 8.0% accretion to economic FFO per Westfield Retail
Trust Security based on pro forma forecast FFO for FY14 before the
elimination of development profits upon consolidation.

26 In addition to the ongoing contractual relationships described in Section 3.10, it is intended that Mr Frank Lowy AC will assume the role of Chairman of both Scentre Group and
Westfield Corporation (see Section 5.8 for further details). Including the Chairman, there will initially be three common directors between Scentre Group and Westfield Corporation

(see Section 5.8).
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(G) THE PROPOSAL INCLUDES A $850 MILLION CAPITAL
RETURN TO SECURITYHOLDERS

The Proposal includes an $850 million capital return to
Securityholders, effected by a cash payment of $0.2853 per Westfield
Retail Trust Security held by Securityholders on the Record Date.

The Capital Return is equivalent to a pro rata buy-back of Westfield
Retail Trust Securities on a 1 for 12.16 basis at a price of $3.47 per
Westfield Retail Trust Security. This price represents a 16% premium to
Westfield Retail Trust's closing price on the ASX on 3 December 2013
(the day immediately before the Proposal was announced) and is in
line with NTA per Security for Westfield Retail Trust at 30 June 2013.

Payment of the Capital Return will be made to Securityholders on
the Implementation Date if all of the conditions precedent to the
Proposal are satisfied or waived.

GOVERNANCE BENEFITS

(H) THE PROPOSAL REMOVES POTENTIAL AND PERCEIVED
CONFLICTS OF INTEREST THAT CURRENTLY EXIST
BETWEEN WESTFIELD RETAIL TRUST AND WESTFIELD
GROUP

Currently, Westfield Retail Trust co-owns properties with Westfield
Group and, Westfield Group provides property management,
development, corporate and other services to Westfield Retail Trust.
In addition, RE1 and RE2, the responsible entities of Westfield Retail
Trust 1 and Westfield Retail Trust 2 respectively, are wholly owned
subsidiaries of Westfield Holdings and part of Westfield Group.

There are potential conflicts of interest that arise from this operating
model as the interests of Westfield Retail Trust and Westfield

Group may not always be aligned. Since Westfield Retail Trust was
established in late 2010 it has had a Conflicts Committee comprised
solely of the Westfield Retail Trust non executive directors who

are independent of the Westfield Group, to deal with matters
involving Westfield Group where there are or may be potential or
perceived conflicts.

Scentre Group will be an independent group and will have its

own vertically integrated retail property operating platform. This
will remove the requirement for Scentre Group to have a Conflicts
Committee and the risk of potential and perceived conflicts of
interest with Westfield Group as well as creating greater alignment
of key stakeholder interests. Section 3.10 describes certain
on-going contractual relationships between Scentre Group and
Westfield Corporation including certain corporate services that

will be provided between Scentre Group and Westfield Corporation
during a transitional period (estimated to be two years). In addition,
Mr Frank Lowy AC? will act as Chairman of both Scentre Group and
Westfield Corporation. Including the Chairman there will initially
be three common directors between Scentre Group and Westfield
Corporation (see Section 5.8).

(I) THE MEMBERS OF THE SCENTRE GROUP BOARD
WILL BE APPOINTED AND REMOVED BY SCENTRE GROUP
SECURITYHOLDERS

Under the current governance arrangements, Securityholders

do not have the power to appoint and remove Westfield Retail
Trust Directors. As RE1 and RE2 are wholly owned subsidiaries

of Westfield Holdings, the independent directors on the board of
directors of Westfield Retail Trust are appointed and removed by
Westfield Group. The appointment of the independent directors is
required to be ratified by Securityholders at least once every three
years under the 2012 Corporate Governance Deed Poll.

If the Proposal proceeds, Scentre Group Securityholders will have
the right to vote at meetings of Scentre Group Securityholders
on the appointment and removal of members of the Scentre
Group Board.

4.3 DISADVANTAGES OF THE PROPOSAL
The main disadvantages of the Proposal include:

(A) EXPOSURE TO RISKS RELATING TO THE OWNERSHIP
AND OPERATION OF THE RETAIL PROPERTY OPERATING
PLATFORM OPERATED BY WESTFIELD GROUP IN
AUSTRALIA AND NEW ZEALAND

If the Proposal is implemented, Scentre Group will own and
operate the retail property operating platform currently operated
by Westfield Group in Australia and New Zealand. Consequently,
Securityholders will be subject to the risks associated with the
operation of these businesses and the entities stapled to Westfield
Retail Trust 1 and Westfield Retail Trust 2 in the Proposal going
forward as well as to any historical risks and liabilities relating to
these businesses or entities, to which they were not previously
directly exposed. These risks are described in more detail in Section
7. Under the Implementation Deed, Westfield Corporation must
indemnify Scentre Group for any claims made against, or payments
to be made by, Westfield Holdings or Westfield Trust under pre-
existing contracts or guarantees which relate to the international
business of Westfield Group.

As an existing co-owner of Westfield properties in Australia and
New Zealand (other than Westfield Carindale), Westfield Retail
Trust currently relies on the provision of property management
and development services by Westfield Group in relation to those
co-owned properties and so is already impacted by any issues in
the performance of those services by Westfield Group in relation to
those co-owned properties. However, any contractual protection
Westfield Retail Trust currently has in place in relation to services
provided by Westfield Group will be removed if the Proposal

is implemented.

(B) ON IMPLEMENTATION OF THE PROPOSAL, SCENTRE
GROUP WILL HAVE A LOWER NTA PER SECURITY THAN
WESTFIELD RETAIL TRUST

The Proposal will result in a change to Westfield Retail Trust's NTA
from $3.52 per Westfield Retail Trust Security (as at 31 December
2013) to the equivalent of $2.87 per Westfield Retail Trust Security?
pro forma NTA as at 31 December 2013. This is described in more
detail in Section 3.8.

27 Despite the recommendation in the ASX Guidelines that listed entities should have an independent director as chairman, Mr Frank Lowy AC is considered the most appropriate person

to act as Chairman of the Scentre Group Board.

28 The pro forma net tangible assets per Westfield Retail Trust Security is based on Securityholders receiving 0.918 Scentre Group Securities and $0.2853 for every Westfield Retail Trust
Security held as at the Record Date. Scentre Group is expected to have net tangible assets (attributable to Scentre Group Securityholders) of $2.82 per security.
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(C) EXPOSURE TO RISKS RELATING TO INCREASED
GEARING

Under the Proposal, gearing is expected to increase from 22.4% for
Westfield Retail Trust as at 31 December 2013 to 38.4% for Scentre
Group on the basis of the pro forma statement of net assets as at

31 December 2013. Scentre Group will therefore be exposed to risks
relating to increased gearing (refer to Section 7.3(b) for a description
of the material consequences of increased gearing). These risks
include the following:

(i) Scentre Group may need to use a larger portion of the cash
from its operating activities to pay interest on its debt;

(ii) Scentre Group's flexibility in planning for, or reacting to,
changes in its business and the industry in which it operates
may be limited because available cash flow after repaying
principal and paying interest on debt may not be sufficient to
make the other expenditures needed to address these changes;

(iii) adverse economic, credit or financial market or industry
conditions will be more likely to have a negative effect on
Scentre Group's business because, during periods in which
Scentre Group experiences lower earnings and cash flow,
it may be unable to refinance its existing debt facilities on
favourable terms or at all and may therefore be required to
devote a proportionally greater amount of its cash flow to
repaying principal and paying interest on its debt; and

(iv) Scentre Group may have a greater exposure to any movements
in interest rates.

(D) TRANSACTION AND IMPLEMENTATION COSTS ARE
EXPECTED TO BE INCURRED

Total transaction and implementation costs incurred by Scentre
Group in relation to the Proposal are estimated to be up to
approximately $75 million. These include third party advisory fees,
listing and administrative fees, and other expenses associated with
the Proposal.

Westfield Retail Trust is expected to have incurred transaction costs
of approximately $10 million as at the date of the Meeting

(E) WESTFIELD RETAIL TRUST WILL CEASE TO BE
PERMITTED TO USE WESTFIELD IN ITS CORPORATE
NAME BUT WILL RETAIN THE WESTFIELD BRAND FOR ITS
SHOPPING CENTRES AND ACTIVITIES IN AUSTRALIA AND
NEW ZEALAND

Under the Proposal, Westfield Retail Trust will become part of
Scentre Group and will cease to be permitted to use Westfield in
its corporate name. However, Scentre Group will have an exclusive,
continuing, royalty free licence to use the Westfield brand for its
shopping centres in Australia and New Zealand pursuant to the
terms of the Trade Mark Licence Agreement. See Section 3.10(a)
and Annexure F for a summary of the terms of the Trade Mark
Licence Agreement.

4.4 RISKS OF THE PROPOSAL

Section 4.4 summarises the key risks relating to the Proposal. This
is not an exhaustive list. Securityholders should carefully consider
the following risks as well as the risks of an investment in Scentre
Group summarised in Section 7 before deciding how to vote on the
Proposal, as the occurrence of consequences of some of the risks
described in Section 7 are partially or completely outside the control
of the Scentre Group, the Scentre Group Board and the Scentre
Group Senior Management team.

(A) BENEFITS OF THE PROPOSAL MAY NOT MATERIALISE
Following implementation of the Proposal, Scentre Group may not
be able to achieve some or all of the expected potential benefits
of the Proposal, as set out in Section 4.2. If Scentre Group fails to
achieve some or all of the benefits, its business, financial condition
and operating results could be materially and adversely affected.

(B) UNCERTAINTY ABOUT THE MARKET VALUE

OF SCENTRE GROUP SECURITIES AFTER THE
IMPLEMENTATION OF THE PROPOSAL

The Recommending Directors are of the view that the Proposal
will enhance value for Securityholders over time. However, there
is no certainty as to the market value of Scentre Group Securities
following implementation of the Proposal.

There can be no assurance that Scentre Group Securities will trade
at a particular price following implementation of the Proposal.
There is a potential risk that the trading price of Scentre Group
Securities will reduce from their price on commencement of trading,
and that the price of Scentre Group Securities will be less than

the existing price of Westfield Retail Trust Securities, particularly

as the securityholder base evolves. In this regard, following the
implementation of the Proposal, securityholders may adjust their
holdings in Scentre Group, creating volatility in the trading price of
Scentre Group Securities.

Securityholders should also note that if the Proposal does not
proceed, there is no assurance that Westfield Retail Trust Securities
will continue to trade at prices in line with recent levels.

(C) SCENTRE GROUP MAY NEED TO REFINANCE
BORROWINGS ON LESS ATTRACTIVE TERMS

To the extent that the Scentre Group bridge facilities are drawn, it
is intended that they will be refinanced within a period of two years
(with an option for Scentre Group to extend for a further year) by
issuance of new bonds in the global debt capital markets, including
the USD, GBP, EUR and AUD bond markets. Bonds are expected to
be issued in a range of maturities of up to 12 years. Such refinancing
may not be available at commercially acceptable terms or at all.
Additional detail on this refinancing risk is contained in Section
7.3(a).

(D) CHANGE IN CREDIT RATINGS

Scentre Group's credit ratings will be subject to change as
determined by credit ratings agencies in the future. There can be no
assurance that the credit rating agencies will maintain their credit
ratings following completion of the Proposal. Any changes in credit
ratings may, among other consequences, impact on access to, and
cost of, capital.
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(E) COMPLETION RISK

There is a risk that the conditions precedent to the Proposal may
not be satisfied or waived or that their satisfaction may be delayed.
If the Conditions Precedent are not satisfied or waived, then the
Proposal cannot proceed. Unrecoverable transaction costs incurred
by Westfield Retail Trust as at the date of the Meeting are estimated
to be approximately $10 million.

It is a Condition Precedent that Westfield Retail Trust and Westfield
Group secure financing facilities and related hedging arrangements
on terms acceptable to Westfield Retail Trust and Westfield Group
in a sufficient amount to permit Westfield Retail Trust to implement
the Proposal, having regard to the target gearing ratio for Scentre
Group. Westfield Group has negotiated a number of debt facilities
for Scentre Group and Westfield Corporation to finance their
respective proportions of Westfield Group's debt that they will
effectively assume. These debt facilities take the form of bridge
facilities and a number of bilateral loan facilities and in the case of
Westfield Corporation, a syndicated facility, that become available
on the Implementation Date subject to a number of conditions
being met. These conditions include the provision of legal opinions
and “know your customer” information for entities of Scentre Group
and Westfield Corporation and other assurances that are required to
be satisfactory in all respects to the financiers. One or more of these
conditions may not be able to be met in which case one or more of
Scentre Group'’s or Westfield Corporation’s debt facilities will not be
able to be drawn and consequently, the Proposal may not proceed.

Further details of the Conditions Precedent are set out in Section 3.5
and in the summary of the Implementation Deed in Annexure F.

(F) THE ATO MAY FAIL TO ISSUE THE CLASS RULING IN
THE FORM SET OUT IN THE DRAFT CLASS RULING
Westfield Retail Trust expects to receive the Draft Class Ruling
from the ATO in relation to the treatment of the Capital Return, the
Stapling Distribution, and the method for determining the cost base
of the Westfield Holdings Shares and the Westfield Trust Units on
implementation of the Proposal. A final Class Ruling will only be
issued following implementation of the Proposal.

The ATO may fail to issue the final Class Ruling or may issue it in a
different form to the Draft Class Ruling.

Section 8 provides further information on Australian tax
considerations for Securityholders.

(G) INABILITY TO OBTAIN THIRD PARTY CONSENTS
REQUIRED TO RESTRUCTURE CONTRACTS OR
GUARANTEES OF WESTFIELD HOLDINGS OR WESTFIELD
TRUST THAT RELATE TO WESTFIELD GROUP'S
INTERNATIONAL BUSINESS

Certain contracts and guarantees that relate to the international
business of Westfield Group will need to be restructured to

align with the relevant Westfield Corporation entities after
implementation of the Proposal. The consent or agreement of
third parties to such restructuring is required in certain cases key
consents being required from Westfield Group's UK joint venture
parties, financiers in relation to one of Westfield Group’s UK
properties and derivatives counterparties. Where this is the case,
the third parties to the contracts may not be willing to provide
the relevant consent or, in the case of the guarantees, release

the relevant entity of Scentre Group from their obligations under
those guarantees following the implementation of the Proposal.
In addition, third parties to such contracts may seek to alter the
terms of such a contract at the time of providing their consent, as a
condition to providing that consent.

If any such contracts and guarantees are not able to be restructured
as required Westfield Holdings and Westfield Trust may remain liable
to third parties under the contracts and guarantees (even though
they relate to the international business of Westfield Corporation).

Under the Implementation Deed, Westfield Corporation must
indemnify Scentre Group for any claims made against, or payments
to be made by, Westfield Holdings or Westfield Trust under pre-
existing contracts or guarantees which relate to the international
business of Westfield Group. Further detail about this indemnity is
contained in the summary of the terms of the Implementation Deed
in Annexure F.

(H) INFORMATION AND DUE DILIGENCE

If any of the data or information provided to and relied upon

by Westfield Retail Trust in its due diligence process and its
preparation of this Securityholder Booklet proves to be incomplete,
incorrect, inaccurate or misleading, there is a risk that the

actual financial position and performance of Scentre Group post
implementation of the Proposal may be materially different to

the financial position and performance expected by Westfield
Retail Trust and reflected in this Securityholder Booklet. Westfield
Corporation has agreed to indemnify Scentre Group against any
liability which Scentre Group may suffer or incur by reason of any of
the Westfield Group Information provided to Westfield Retail Trust
being misleading or deceptive or incomplete. Further information
about this indemnity is contained in the summary of the terms of
the Implementation Deed in Annexure F.
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45 ALTERNATIVES CONSIDERED
The Independent Board Committee assessed the Proposal and other
potential alternatives against a number of criteria, including:

maximising value for Securityholders;

addressing structural inefficiencies that result from an
external retail property operating platform; and

maintaining the high quality of Westfield Retail Trust’s
portfolio.

The Independent Board Committee carefully considered a range of
strategic alternatives before it decided to recommend the Proposal
to Securityholders. The alternatives considered included:

(A) MAINTAINING THE EXISTING WESTFIELD RETAIL
TRUST STRUCTURE

Maintaining the existing Westfield Retail Trust structure will
provide investors with income and capital returns consistent with
investing in a high quality shopping centre portfolio. However, the
Independent Board Committee believes these returns can be further
enhanced as a result of the Proposal, allowing Westfield Retail Trust
to gain the benefits of an increased scale of its investment portfolio
and through the ownership of the Operating Platform.

(B) DEVELOPING OR ACQUIRING AN OPERATING
PLATFORM

Under the terms of the existing Co-operation Deed between
Westfield Retail Trust and Westfield Group, where one of those
entities has an opportunity to invest in a retail property or
development site in Australia or New Zealand, to the extent lawfully
permitted they must offer the other entity the same opportunity

to acquire 50% of the available interest in the property. Westfield
Retail Trust also has an obligation to support Westfield Group being
appointed as property manager and developer of any opportunity

it shares with Westfield Group. Accordingly, any proposal to
develop or acquire an alternative operating platform for the existing
Westfield Retail Trust portfolio would require the consent of
Westfield Group to terminate these contractual arrangements.

In relation to Westfield Retail Trust's existing shopping centre
portfolio, Westfield Group is appointed as the sole manager and
agent to manage, operate, promote and provide leasing services for
each property and may not be terminated as manager for so long as
Westfield Group holds at least a 25% ownership interest (or in one
case, 20%) in the relevant shopping centre (except in certain other
limited circumstances such as insolvency or material breach by
Westfield Group. Westfield Retail Trust and Westfield Group have
also entered into Development Framework Agreements whereby

a Westfield Group developer is exclusively appointed to provide
planning, design and development services approved by the
co-owners from time to time in relation to the future development
of each property co-owned with Westfield Group.

If Westfield Retail Trust was to acquire or develop its own operating
platform, it would not be in a position to manage or develop any of
its properties for so long as Westfield Group remained a co-owner
and was appointed as the property manager and developer under
the current arrangements.

Separately, the Westfield Retail Trust 1 constitution provides that
Westfield Retail Trust 1 must engage an appropriately resourced and
qualified third party provider to provide all property management,
leasing and development services in connection with its assets.
This requirement can only be amended by a resolution passed by
Securityholders in a general meeting which would require approval
by at least 75% of votes cast by Securityholders eligible to vote on
the resolution.

(C) UNDERTAKING A SIGNIFICANT BUY-BACK OF EXISTING
WESTFIELD RETAIL TRUST SECURITIES

The Independent Board Committee believes that the expected
accretion for Securityholders from a significant buy-back (that
would effectively increase Westfield Retail Trust's gearing to a
similar level as that under the Proposal) would be less than the

long term accretion expected to be achieved from implementation
of the Proposal and would not provide the strategic opportunities

to Westfield Retail Trust that are provided under the Proposal and
described in Section 4.2.

(D) SEEKING NEW GROWTH OPPORTUNITIES THROUGH
INVESTING IN ALTERNATIVE RETAIL PROPERTY CLASSES
Westfield Retail Trust’s portfolio is currently comprised of
predominantly large shopping centres containing department
stores and/or discount department stores as well as specialty
retailers. Incremental future growth could potentially be achieved
by expanding outside of these retail categories and looking at
alternative retail property including neighbourhood centres. With
gearing at 22.4% as at 31 December 2013, Westfield Retail Trust
would likely be able to increase its gearing and use the capital to
acquire such alternative assets. However, while this alternative may
deliver incremental future growth, it may result in the dilution of the
quality of the existing portfolio. In addition, it would be necessary
to achieve substantial scale in an alternative retail property class in
order to deliver such growth.
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(E) UNDERTAKING A SIGNIFICANT DISPOSAL OF
WESTFIELD RETAIL TRUST ASSETS AND RETURNING
PROCEEDS TO SECURITYHOLDERS

Westfield Retail Trust continually reviews its portfolio to assess

the operating performance of its shopping centres on an individual
basis. This allows Westfield Retail Trust to identify opportunities for
each shopping centre including, where appropriate, disposal.

In circumstances where Westfield Retail Trust was to dispose of a
substantial part of its portfolio, given the large size and value of the
assets, the disposal and return of proceeds to Securityholders would
require an extended period of time and may not result in full value
being obtained for each individual property.

The co-owner arrangements for each property in the Westfield
Retail Trust portfolio contain pre-emptive rights. Generally, an
owner cannot dispose of the whole or part of its property interest
without first offering to sell it to the other owner(s) under a defined
timetable.

In circumstances where an on-market campaign did take place,
this may still adversely impact on the value of the assets due to

After careful consideration, the Independent Board Committee
believes that the Proposal is the preferred option to maximise long
term value for Securityholders and to provide Securityholders with
the benefits of an internal management and development platform
without diluting the quality of Westfield Retail Trust's existing
property portfolio.

An alternative proposal from a third party could emerge before the
Meeting. However, as at the date of this Securityholder Booklet,

no alternative proposal has emerged. If an alternative proposal
does arise, this will be announced to the ASX and the Independent
Board Committee will carefully consider the proposal and advise its
recommendations.

4.6 IMPLICATIONS IF THE PROPOSAL DOES NOT PROCEED
If Securityholders or Westfield Group Securityholders do not approve
the Proposal, the Court does not approve the Westfield Holdings
Scheme or any other conditions precedent to the Proposal are not
satisfied or waived, the Proposal will not proceed.

In that event:

reductions in competitive tension arising from the co-owner rights (a) Westfield Retail Trust will not merge with Westfield Group’s
and any perceived pressure to sell, and so could result in a return to Australian and New Zealand business, Securityholders will
Securityholders that is below NTA. continue to hold their Westfield Retail Trust Securities and
Eligible Securityholders will not hold any new Scentre Group
The Proposal provides Securityholders with the ability to retain an Securities;
exposure to the long term returns from a high quality portfolio. (b) Securityholders will not receive the Capital Return:
(F) CONSIDERING POTENTIAL TAKEOVER OR OTHER (c) Westfield Retail Trust will continue to operate as it does now
PROPOSALS FOR ALL OF WESTFIELD RETAIL TRUST'S and will continue to rely on Westfield Group for the provision
SECURITIES ON ISSUE of property management and development for Westfield Retail
Westfield Retail Trust remains open to approaches at any stage Trust’s portfolio and various other corporate services;
and this trgnsactlon does not pr.eclude a_thlrd party _makmg (d) Westfield Retail Trust will continue to focus on its current
an alternative proposal to Westfield Retail Trust. Whilst the . ]
: . ) strategy to deliver stable and consistent cash flows and
Independent Board Committee remains open to any potential ; o . .
) ) growth, driven by maximising operating performance, adding
takeover offers or alternative proposals, an approach from a third . .
party was considered by the Independent Board Committee to be valu_e through redevglopmen‘cs and continuing with prudent
) ) ) ) capital management;
highly unlikely given that:
(e) Westfield Retail Trust is expected to have incurred transaction
(i) Westfield Retail Trust currently co-owns all its properties with costs of approximately $10 million as at the date of the Meeting
Westfield Group; (out of an estimated $75 million in transaction costs payable by
(ii) Westfield Retail Trust and Westfield Group have entered into Scentre Group if the Proposal had been implemented); and
Property Management Agreements whereby Westfield Retail (f)  Westfield Group has indicated that it may consider alternative
Trust is required to appoint Westfield Group as the property strategies in relation to its Australian and New Zealand
manager for all properties it co-owns with Westfield Group and business if the Proposal does not proceed.
that appointment will continue until Westfield Group holds less
than a 25% ownership interest (or in one case, 20%) (except
in certain limited circumstances including insolvency and
material breach by Westfield Group); and
(iii) Westfield Retail Trust and Westfield Group have entered into
Development Framework Agreements whereby a Westfield
Group developer is exclusively appointed to provide planning,
design and development services approved by the co-owners
from time to time in relation to the future development of each
property co-owned with Westfield Group and that appointment
will continue for so long as members of Westfield Group hold at
least a 26% direct or indirect interest in the co-owned property.
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5. PROFILE OF SCENTRE GROUP

Unless otherwise specified, the financial information and operating
statistics referred to in this Section are on a pro forma basis as at

31 December 2013 or for the financial year ended 31 December 2013,
as the context requires.

5.1 OVERVIEW

Scentre Group will be an industry leading internally managed retail
property group focused on investing and operating retail property
in Australia and New Zealand. It will have the largest and most
productive shopping centre portfolio in Australia and New Zealand
with the highest annual specialty sales per square metre, a key
measure of sales productivity.

Scentre Group will own Westfield Group's existing vertically
integrated Australian and New Zealand retail property operating
platform with capabilities including property management,

leasing, design, development, construction, marketing and funds
management. Westfield Group has a legacy of over 50 years of
experience and success in Australia. Scentre Group will have an
exclusive royalty free licence to use the Westfield brand in Australia
and New Zealand for its existing shopping centre portfolio and any
new shopping centres which meet certain agreed characteristics®.

The board of Scentre Group will be chaired by Mr Frank Lowy AC.
The senior management of Scentre Group will comprise existing
senior management of Westfield Group, led by Mr Peter Allen as
Chief Executive Officer and Mr Mark Bloom as Chief Financial

Officer. Scentre Group'’s operating platform will include the highly
experienced Australian and New Zealand operating management
team of Westfield Group.

Scentre Group will own a property portfolio comprising interests

in 47 shopping centres in Australia and New Zealand with total
assets of $29.3 billion and assets under management of $38.6 billion.
The portfolio generates annual retail sales of $22 billion, with
approximately 12,500 retailers and 555 million customer

visits annually.

Scentre Group will own the highest quality shopping centre
portfolio in Australia with 14 of the top 20 shopping centres in
Australia, measured by annual sales, including Westfield Sydney,
Bondi Junction, Doncaster, Chermside and Carindale. Scentre
Group's portfolio will be the industry leader for retail property

in Australia:

— approximately 70% of Australia’s population lives within
30 minutes of a Westfield shopping centre®;

- over 70% of Scentre Group's Australian shopping centres
(by value) generate annual sales in excess of $500 million; and

— the Scentre Group portfolio generates approximately
555 million customer visits annually.

The portfolio has a track record over many years of high occupancy,
specialty sales, increasing specialty store rent per square metre and
comparable net property income growth.

The location of Scentre Group’s Australian and New Zealand portfolio is shown in the chart below:

CHART 5.1.1: LOCATION OF SHOPPING CENTRES

BRISBANE
Carindale* (25%)
Chermside
Mt Gravatt
North Lakes
Strathpine
GOLD COAST
Helensvale
CENTRAL NSW
Kotara
Tuggerah AUCKLAND
Albany
?arolusel SYDNEY Glenfield
nnaloo - -
Whitford City ADELAIDE Bond! Junction Nownmatket
Marion Chatswood ‘S/\t] Lukces
Tea Tree Plaza est City
Wost Lakos WOLLONGONG  Homsby HAMILTON
Figtree i
Warrawong %}fﬁ?ﬁgg ! Chartwell
Mt Druitt WELLINGTON
MELBOURNE lh)lorth Rocks Queensgate
Airpor West EAINBERRA Pentih CHRISTCHURCH
elconnen i -
Fountain Gate Woden wg%%%lghsl‘{ghey Riccarton
geelong
nox »
W 100% owned Plenty Valley
M 50% owned Southland

*  Economic interest held via Carindale Property Trust
Note: All assets managed by Scentre Group

29 Details of the exclusive licence granted under the Trade Mark Licence Agreement are set out in Section 3.10.

30 Calculation is based upon the 2012 estimated residential population within a 30 minute drive
Westfield shopping centre.

time of a Westfield shopping centre, including states and territories in which there is no
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The chart below shows the top shopping centres in Australia measured by annual sales as at 31 December 2013:

CHART 5.1.2: TOP SHOPPING CENTRES IN AUSTRALIA BY ANNUAL SALES (12 MONTHS TO 31 DECEMBER 2013)

ANNUAL SALES $ (MILLIONS)

Source: Shopping Centre News — Big Guns 2014.
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Scentre Group will be the industry leader in Australia and New Zealand with portfolio metrics including total sales, retail lettable area
and number of retailers more than twice its nearest listed peers (on a pro forma basis as at 31 December 2013).

Compared to its listed peers, Scentre Group will also have the highest annual specialty sales per square metre (on a pro forma basis as at
31 December 2013), a key measure of sales productivity, and the highest percentage of shopping centres with greater than $500 million
in annual sales.
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CHART 5.1.3: PEER COMPARISON BASED ON TOTAL RETAIL GLA, NUMBER OF RETAILERS/TENANTS, TOTAL ANNUAL
SALES, ANNUAL SPECIALTY SALES AND PERCENTAGE OF PORTFOLIO WITH GREATER THAN $500 MILLION IN ANNUAL
SALES PER SHOPPING CENTRE (12 MONTHS TO DECEMBER 2013)

TOTAL RETAIL GLA (SQM) (MILLION) NUMBER OF RETAILERS/TENANTS TOTAL ANNUAL SALES (MAT) (BILLIONS)
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Source: Public company filings for the financial year to 31 December 2013.
Note: Represents Australian portfolio only.
WESTFIELD RETAIL TRUST

— 68 —



SECURITYHOLDER BOOKLET

- SECTION 0 -
PROFILE OF SGENTRE GROUP

The chart below shows the changes in Australian annual specialty store sales per square metre for the past 20 years:

CHART 5.1.4: AUSTRALIAN ANNUAL SPECIALTY STORE SALES PER SQUARE METRE

SCENTRE GROUP AUSTRALIAN SEPCIALTY STORE SALES PER SQUARE METRE
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Note: Represents Australian portfolio as reported in the relevant year.

The portfolio has a long track record of being almost fully leased, being over 99% leased for the past 20 years and currently at over
99.56% leased.

The chart below shows the changes in Australian specialty store rent per square metre and the percentage of stores leased for the
past 20 years:

CHART 5.1.5: AUSTRALIAN SPECIALTY STORE RENT PER SQUARE METRE (LHS) AND PERCENTAGE STORES LEASED (RHS)

SCENTRE GROUP AUSTRALIAN SPECIALTY STORE RENT PER SQUARE METRE (LHS) AND PERCENTAGE STORES LEASED (RHS)
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Note: Represents Australian portfolio as reported in the relevant year.

Scentre Group will have $4.9 billion of current and future development projects on implementation of the Proposal (Scentre Group share:
$2.6 billion), representing 13% of assets under management. $1.9 billion of these projects are currently under construction, including Miranda
in Sydney and Mt Gravatt in Brisbane, with major development opportunities in Sydney, Brisbane and Adelaide.

Scentre Group will have over 2,000 employees and have its corporate head office in Sydney and offices across Australia and New Zealand.
Scentre Group is expected to be a top 20 ASX listed group based on market capitalisation and the largest ASX listed REIT.
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5.2 STRUCTURE DIAGRAM
Below is a simplified diagram of Scentre Group following implementation of the Proposal. The stapled entities of Scentre Group will comprise
Scentre Group Limited, Scentre Group Trust 1, Scentre Group Trust 2 and Scentre Group Trust 3, trading on the ASX under the ticker “SCG".

SCENTRE GROUP SECURITYHOLDERS

~

SCENTRE GROUP
Scentre Group Limited =~ - Scentre Group Trust1 Scentre Group Trust2 Scentre Group Trust 3

Australia and New Zealand
47 centres + operating platform

Note: Dotted lines indicate Stapling of securities.

5.3 SCENTRE GROUP WILL OWN WESTFIELD GROUP’S AUSTRALIAN AND NEW ZEALAND RETAIL PROPERTY

OPERATING PLATFORM

Scentre Group will own Westfield Group's vertically integrated Australian and New Zealand retail property operating platform with capabilities
including property management, leasing, design, development, construction, marketing and funds management.

Scentre Group will inherit Westfield Group’s legacy as the industry leader in Australian retail property with an unparalleled depth of
knowledge, a track record of innovation and experience gained over 50 years through owning and developing many of the leading shopping
centres in Australia and New Zealand.

Westfield Group’s Australian and New Zealand retail property operating platform has a high performance culture with a track record of
efficiently operating its shopping centres, creating assets that are highly productive,® have strong franchise value and attract leading brands.

Scentre Group's operating strategy will be to create and own leading retail destinations across Australia and New Zealand by integrating food,
fashion, leisure and entertainment and using digital technology to better connect retailers with consumers.

Scentre Group will intensively manage its shopping centres, with a particular emphasis on delivering an optimal mix of retailers, maximising
the sales productivity of retailers at each shopping centre and providing superior experiences to consumers. These experiences range from
parking, shopping centre ambience and retailer mix to food, leisure and entertainment precincts and digital connectivity.

(A) PROPERTY MANAGEMENT, MARKETING AND LEASING
Property management involves day-to-day management, leasing and marketing of Scentre Group’s shopping centres as well as the generation
of new income opportunities.

Scentre Group will aim to maximise income and capital growth by creating an efficient and highly productive® environment for retailers and
a superior experience for consumers. Scentre Group will work closely with retailers to provide a superior shopping experience and develop
strong relationships with consumers through various marketing initiatives, including supporting the local community surrounding each
shopping centre. Scentre Group's property management team will have over 500 executives in Australia and New Zealand across shopping
centre management, leasing, marketing, business development, finance and research.

31 By annual retail specialty sales per square metre.

32 By annual retail specialty sales per square metre.
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Scentre Group’s property management capabilities are
strengthened by the scale, quality and geographic diversification

of its portfolio which provides a unique platform to engage with
Scentre Group retailers, consumers and marketing partners. Scentre
Group will:

(i) have unique relationships with national and international
retailers due to its high quality portfolio, development pipeline
and in-depth understanding of each shopping centre’s local
operating environment. Scentre Group's portfolio attracts
a superior mix of national and international retailers. On
implementation of the Proposal, the portfolio will comprise
approximately 12,500 retail outlets across 3.8 million square
metres of gross lettable area in 47 shopping centres;

(ii) actively manage its tenancy mix and minimise vacancy by
assessing demand by category, implementing its planned
precinct strategies and assisting retailers in obtaining critical
mass with multiple outlets across the portfolio. Scentre Group's
leasing strategy will incorporate detailed research on market
and retail trends, based on a unique perspective on retail.
Scentre Group will have a fully integrated leasing process, from
inception to shop opening, and will collaborate with retailers
to deliver high quality innovative fit-outs and shop upgrades,
enhancing the consumer experience. Across the Scentre
Group portfolio, approximately 2,400 leases were executed
during 2013;

(iii) connect with consumers through multiple channels
including digital, mobile and in-centre experiences and
services providing incremental revenue opportunities across
advertising, brand partnerships, sponsorship and gift cards.
The scale and breadth of the audience within Scentre Group's
shopping centres is highly attractive to brand partners and
unique in the shopping centre environment across Australia
and New Zealand. Approximately 70% of Australia’s population
lives within 30 minutes of a Westfield shopping centre®® and
the portfolio generates approximately 555 million customer
visits annually;

(iv) inherit a culture of excellence in customer service and an
established track record of providing a clean, safe and inclusive
environment for consumers. Scentre Group will provide a high
level of service including concierge, valet parking and personal
shopping and will actively engage with its consumers, creating
vibrant social experiences in its shopping centres;

(v) be a highly attractive partner for service providers and
businesses including contractors, suppliers, advertisers and
leading national and international corporate brands;

(vi) utilise marketing programmes to promote and advertise
the shopping centre for the benefit of retailers. The scale,
quality and reach of the portfolio achieves synergies in the
development of research, experiential programmes, digital
initiatives and communication programmes that are shared
across the portfolio whilst allowing for local programmes
that are relevant to local market needs. Programmes support
key categories like fashion and beauty, fresh food, casual
dining, seasonal events and Christmas gifting across a range

of marketing channels including custom publications, TV
advertising, social networks, mobile apps, in-centre events,
consumer promotions, point of sale and public relations. In
December 2013, Westfield Group launched the Searchable Mall,
an important digital initiative, to help consumers find stores,
deals, events and products from retailers in their local Westfield
shopping centre across multiple devices; and

(vii

aim to expand income opportunities through the provision
of car parking services, storage and infrastructure services.
Scentre Group will be one of the largest car park operators
with over 150,000 car parking spaces under management
in Australia and New Zealand processing over 200 million
vehicle visits per annum.

Generally, under Scentre Group’s property management agreements
for properties co-owned with third parties, Scentre Group is entitled
to a management fee of 5% of the annual gross income of the
property and is entitled to be reimbursed for its out of pocket costs
and for other costs agreed with the co-owners. Scentre Group is
authorised by the owners to withdraw the management fee from
the property’s trust account maintained by Scentre Group. Scentre
Group's appointment as property manager will continue (unless
terminated in limited circumstances, such as breach) for so long

as Scentre Group holds at least a 25% direct or indirect interest in
the relevant property.*

(B) DEVELOPMENT, DESIGN AND CONSTRUCTION

Scentre Group's development capabilities will include all elements
of development, design, construction and project leasing for
shopping centres in Australia and New Zealand.

Scentre Group will inherit Westfield Group’s long and successful
track record of shopping centre development in Australia and
New Zealand.

Over many years, Westfield Group has maintained a focus on
redevelopment and expansion of its shopping centres ensuring
the shopping centres remain highly productive,® attract leading
retailers and provide a high quality experience for consumers.

Westfield Group’s most recent redevelopments, including Westfield
Sydney, Fountain Gate and Carindale, showcase the innovative
approach to design with an emphasis on integrating food, fashion,
leisure and entertainment with the latest digital and other
emerging technology.

The success of Westfield Group’s development business in
Australia and New Zealand is demonstrated by the value of
projects completed over the last 10 years and the expansion of
the development pipeline over this time:

(i) 1in 2004, Westfield Group had total assets under management
of $16.3 billion in Australia and New Zealand with a current
and future development pipeline of $2.6 billion; and

(ii) by 31 December 2013, Westfield Group had total assets under
management of $38.6 billion in Australia and New Zealand
with a current and future development pipeline of $4.9 billion.

33 Calculation is based upon the 2012 estimated residential population within a 30 minute drive time of a Westfield shopping centre, including states and territories in which there is

no Westfield shopping centre.

34 In alimited number of cases, the minimum ownership interest Scentre Group will be required to hold is lower than 25%.

35 By annual retail specialty sales per square metre.

WESTFIELD RETAIL TRUST

71—



SECURITYHOLDER BOOKLET

- SECTION O -
PROFILE OF SCENTRE GROUP

Chart 5.3.1 shows annual development commencements

in Australia and New Zealand since 2004. Excluding 2009,
commencements have averaged approximately $700 million per
annum since 2004. The lack of commencements in 2009 reflects the
decision by Westfield Group not to commence any major projects
as a result of the global financial crisis.

CHART 5.3.1: AUSTRALIAN AND NEW ZEALAND
DEVELOPMENT COMMENCEMENTS 2004 TO 1H14

$ (MILLIONS)

Over the last ten years, the Australian and New Zealand business
has successfully completed 26 developments with a value of

$6.0 billion including the $1.2 billion project at Westfield Sydney, the
$0.6 billion project at Doncaster, the $0.3 billion project at Carindale
and the $0.3 billion project at Fountain Gate.
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The nature of shopping centre ownership provides for a consistent
pipeline of redevelopment and expansion opportunities for existing
shopping centres in the portfolio. Many of the largest and most
productive shopping centres® in Westfield Group’s Australian and
New Zealand portfolio, such as Chermside and Miranda, have been
through two or more development cycles.

The senior management team responsible for development, design
and construction in Australia and New Zealand has over 30 years’
combined experience with Westfield. They have successfully
executed numerous projects of significant scale and complexity
both in Australia and overseas over that period. Scentre Group's
development group will have approximately 400 executives

in Australia and New Zealand across design (including over

70 architects), construction, development and project finance.

Scentre Group's developments are generally governed by
development framework agreements for properties co-owned

with third parties. Under the development framework agreements,
Scentre Group is entitled to a development fee (3% of the project
price), a design fee (10% of the project price) and a project leasing
fee (up to 15% of the annual net rent payable by the tenant in

the first year of each lease that becomes available as a result of

the development). Scentre Group typically enters into fixed price
construction contracts with joint venture partners and third parties.

36 By annual retail specialty sales per square metre.

Scentre Group's appointment as developer in relation to
co-owned properties will continue (unless terminated in limited
circumstances, such as breach) for so long as Scentre Group holds
at least a 26% direct or indirect interest in the relevant property.’

Scentre Group will have $4.9 billion of current and future
projects on implementation of the Proposal (Scentre Group share:
$2.6 billion). The projects currently under construction and major
identified future development opportunities for Scentre Group
are detailed below.

Projects currently under construction

On implementation of the Proposal, Scentre Group will have

$1.9 billion of projects currently under construction (Scentre Group
share: $0.6 billion) representing the forecast project investment by
the property owners. Current projects include:

- Miranda, New South Wales ($435 million; Scentre
Group share: $218 million) - The shopping centre is
already one of the strongest performing shopping centres
in Australia on a total annual sales basis and is located in
a trade area that contains approximately 558,000 people.

The $435 million project will expand the shopping centre by
approximately 19,000 square metres to a total of approximately
127,000 square metres of GLA and is anticipated to be
completed in 2015.

- Mt Gravatt, Queensland ($400 million; Scentre Group
share: $400 million) — The shopping centre is also one of
the strongest performing shopping centres in Australia on
a total annual sales basis, catering to a large and diverse
trade area that contains approximately 574,000 people.

The $400 million project will expand the shopping centre
area by approximately 40,000 square metres to a total of
approximately 140,000 square metres of GLA. On completion
it is expected that Westfield Garden City in Upper Mt Gravatt
will become one of Australia’s top 15 shopping centres by
annual sales. The project is anticipated to be completed

in 2014.

In addition, two third party construction projects at Pacific Fair and
Macquarie Centre are being undertaken on behalf of AMP Group

on assets which do not form part of the Scentre Group portfolio.
These projects are being undertaken as part of a broader agreement
between AMP Group and Westfield Group in 2012:

- Pacific Fair, Queensland ($670 million; Scentre Group
share: Nil) - Upon completion Pacific Fair will be one of
the largest shopping centres in Queensland. The project is
anticipated to be completed in 2016.

- Macquarie Centre, New South Wales ($390 million;
Scentre Group share: Nil) — Upon completion, Macquarie
Centre will be one of the largest shopping centres in Sydney.
The project is anticipated to be completed in 2014.

In addition, Westfield Group also has the design and construction
rights for a future redevelopment of Booragoon in Western Australia.

37 Inalimited number of cases, the minimum ownership interest Scentre Group will be required to hold is lower than 25%. One of the development framework agreements is for a term

expiring in September 2017.
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Major development and construction opportunities

Scentre Group will have $3 billion (Scentre Group share: $2 billion)
of identified development opportunities which are expected to
create significant long term value, with between $1.5 billion and
$2.0 billion of development projects expected to commence over the
next three years. The targeted unlevered internal rates of return for
developments are between 12% to 15%.

The future development opportunities in Australia and New Zealand
include the following:

Table 5.3.2: Future development opportunities in Australia
and New Zealand

Australia New Zealand

— Carousel (WA) = North Lakes - Albany
— Chatswood (QLD) - Newmarket®
) _

(NSW) ?Ielzét)y Valley St Lukes
— Chermside

(QLD)™ — Tea Tree Plaza
- Knox (VIC) (5A)
—  Kotara (NSW)® Tuggerah (NSW)

) Warringah

—_ (1)

Marion (SA) (NSW)®

—  Whitford City
(WA)

(1) Expected to commence over the next three years.

Risks in relation to future development opportunities are set out
in Section 7.2(a).

(C) FUND AND ASSET MANAGEMENT

Scentre Group will derive income from funds management
activities, including through an annual manager's service fee
from Carindale Property Trust.

Carindale Property Trust is a single asset trust which owns a
50% interest in Westfield Carindale. Westfield Group's Australian
and New Zealand business owns 50% of the units of Carindale
Property Trust and thereby retains a 25% indirect interest in
Westfield Carindale.

Westfield Carindale is one of Brisbane's largest shopping centres
and one of Australia’s top 10 shopping centres based on annual
retail sales. As at 31 December 2013, Westfield Carindale was in
excess of 99% leased with total annual retail sales for the 12 months
ending 31 December 2013 of $908 million, up 19% on the previous
corresponding period. Westfield Carindale is valued at $1.37 billion
(Carindale Property Trust share: $685 million).

in New South Wales, Southland in Victoria, Tea Tree Plaza in South
Australia and Belconnen in the Australian Capital Territory. The
current issue of Property Linked Notes is due to mature in late 2016.
On maturity, in the event the notes are not renewed, Scentre Group
will be able to elect whether the notes are repaid in cash or by way
of transfer of the relevant underlying properties to the note holders.

Scentre Group's total assets under management are valued at
$38.6 billion, including $10 billion of external assets under management.

5.4 OPERATING STRATEGY

Scentre Group's operating strategy will be to create and own
leading retail destinations across Australia and New Zealand by
integrating food, fashion, leisure and entertainment and using
digital technology to better connect retailers with consumers.

Scentre Group's portfolio will comprise 47 shopping centres which
are destinations of choice for shopping, dining, entertainment,
events and socialising in major cities across Australia and

New Zealand.

Scentre Group will intensively manage its shopping centres, with
a particular emphasis on delivering an optimal mix of retailers,
maximising the sales productivity of retailers at each shopping
centre and providing superior experiences to consumers. These
experiences range from parking, shopping centre ambience and
retailer mix to food, leisure and entertainment precincts and
digital connectivity.

Improving the quality of the portfolio to adapt to the next
generation of retail

Scentre Group will focus on improving the quality of its shopping
centre portfolio through expansion and redevelopment. This will
allow Scentre Group to adapt to the next generation of retail by
focusing on four key areas:

(a) the quality of design and the standard of services;

(b) the continued introduction of leading local and international
retail brands across its portfolio;

(c) the highest standard of food and the integration of dining
precincts with fashion and entertainment; and

(d) great consumer experiences.

Scentre Group will combine these elements through its
development programme to ensure its shopping centres are an
essential part of the communitys’ social and economic fabric.

The ability of Scentre Group to adapt in these key areas is
highlighted by recently completed developments, and current
projects under development:

Westfield Group’s Australian and New Zealand business is forecast (a) the $1.2 billion project at Westfield Sydney, completed in
to generate an annual manager’s service fee of $4 million from 2012, has changed the face of retailing in the Sydney CBD by
Carindale Property Trust for FY14. combining a mix of domestic and international luxury and high

street retailers integrated with a premium dining experience.
In addition, Scentre Group will derive asset management This shopping centre achieved annual specialty sales of
income from the Property Linked Notes established in 2006 and $16,482 per square metre for 2013, the highest in Westfield
2007. These are notes issued by Westfield Group which are designed Group's global portfolio; and
to provide returns based on the economic performance of the
following shopping centres: Parramatta, Hornsby and Burwood
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(b) Westfield Miranda, a $435 million project, will create an
exciting retail destination for Sydney's southern region.
The 19,000 square metre expansion will incorporate the latest
high quality design specifications and a premium level of
services. It will comprise a new Woolworths and upgraded
BIG W, a fully refurbished Myer department store, new
mini-majors, and approximately 100 new specialty retailers
as well as a new dining, entertainment and leisure precinct
incorporating a 10-screen multiplex Event cinema.

Generating new income opportunities by leveraging the scale
of Scentre Group's portfolio

Scentre Group will continue Westfield Group's focus on generating
new income opportunities across its portfolio. This includes a
focus on expanding media and advertising revenues, digital,
storage, car parking and infrastructure services as well as the
provision of customer services such as valet parking and other
concierge services.

Using digital technology to better connect retailers with
consumers

Scentre Group's operating strategy recognises the emergence of
digital technology as an important element in better connecting the
retailer with the consumer and improving the shopping experience
for both groups.

As an example, in December 2013, Westfield Group launched a new
online website capability, Searchable Mall, an important digital
initiative in Australia. Searchable Mall gives consumers the ability
to search Westfield shopping centres across Australia and find
products from retailers as well as offers, deals, events, opening
hours, movie times and more. This new capability enhances Scentre
Group’s online and in-centre experience.

5.5 CAPITAL MANAGEMENT STRATEGY

Scentre Group's capital management strategy will be to invest
capital in the ownership and development of high quality shopping
centres across Australia and New Zealand and position Scentre
Group to enhance long term earnings growth and return on equity.

On implementation of the Proposal Scentre Group will have:

(a) astrong financial position and balance sheet with total assets
of $29.3 billion and net debt of $11.1 billion with the capacity
to pursue its operating strategy, including funding future
identified capital expenditures; and

(b) property management income and project income representing
10% to 12% of pro forma forecast FFO for FY14.

Scentre Group intends to maintain on a pro forma basis as at

31 December 2013 a target gearing ratio in the 30% to 40% range.
Scentre Group will have gearing of 38.4% on a pro forma basis

as at 31 December 2013 and interest cover of 3.3 times on a pro
forma forecast basis for FY14 (see Section 6.10). This is an increase
from the gearing level of Westfield Retail Trust of 22.4% as at

31 December 2013.

Scentre Group's distribution policy is set out in Section 6.6.

5.6 PROPERTY PORTFOLIO

Scentre Group'’s shopping centres are geographically diversified
across major cities in Australia and New Zealand, located

in prime trade areas, anchored by long term tenancies with
major retailers with a diversified mix of specialty, national and
international retailers.

The majority of Scentre Group'’s portfolio will be located in Australia,
with 38 shopping centres representing 91% of the portfolio by value

($26.0 billion). Scentre Group will also own nine shopping centres in
New Zealand representing 9% of the portfolio by value ($2.6 billion).

Scentre Group will wholly own 26 shopping centres in Australia and
New Zealand valued at $18.9 billion.

Scentre Group's portfolio will include assets such as Westfield
Sydney and Bondi Junction in Sydney, Carindale and Chermside

in Brisbane and Doncaster in Melbourne. Each of these assets
achieves annual specialty sales productivity in excess of $10,000 per
square metre and total annual sales in excess of $800 million. These
flagship shopping centres continue to be leading destinations of
choice for both domestic and international retailers.

The key attributes of Scentre Group'’s portfolio include:

(a) high sales productivity and occupancy - the portfolio
has annual retail specialty sales of $9,901 per square metre
in Australia, the highest annual specialty sales per square
metre compared to its listed peers and has maintained an
occupancy rate of over 99% for the last 20 years (and currently
at over 99.5%);

(b) stability of income — the leases are structured both to
provide stability and to drive income growth. Leases with
anchor tenants generally have lease terms of 15 to 25 years,
with stepped increases throughout the term which can be
fixed, CPI based or sales turnover based. Specialty tenants are
typically on shorter lease terms, averaging five to seven years,
with annual contracted increases of either CPI plus a fixed
percentage or fixed percentage increases. Over 99% of the total
rental income is currently derived from minimum contracted
base rent, with approximately 1% being directly linked to
retailer sales; and

(c) consistent net operating income growth — active
leasing and property management has supported long term
comparable net operating income growth. Over the last
10 years, the portfolio has delivered compound annual growth
in comparable net operating income of 4.5%. More recently,
net operating income growth has slowed with property
net operating income growth of 2.0% in Australia in 2013.
Comparable net operating income growth is forecast to grow
in Australia by 2.0% to 2.5% in 2014.

Scentre Group will be a major landlord to retail stores including
David Jones, Myer, Farmers, Target, Kmart, BIG W, Coles
and Woolworths.

Scentre Group's shopping centre investments will be undertaken
through direct ownership, joint ventures and co-ownership
arrangements and its shopping centres will be managed internally.
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The key ownership statistics for Scentre Group are set out in the table below:

Table 5.6.1: Key portfolio ownership statistics (as at 31 December 2013)"

Australia New Zealand Total

Scentre Group ownership interests (billion) $26.0 NZ$2.8 $28.6
Capital partner ownership interests (billion) $10.0 NZ3$0.0 $10.0
Assets under management (billion) (AUM) $36.0 NZ$2.8 $38.6
Scentre Group share of AUM 72% 100% 74%
(1) Shopping centre assets and includes construction in progress and assets held for development.
GROSS LETTABLE AREA ASSETS UNDER MANAGEMENT SCENTRE GROUP OWNERSHIP INTERESTS

B Australia 89% B Australia 93% B Australia 91%

H NZ 11% H NZ 7% H NZ 9%

The key operating statistics for the Scentre Group property portfolio are set out in the table below:

Table 5.6.2: Portfolio summary (as at 31 December 2013)

Australia New Zealand Total
Shopping centres 38 9 47
Retail outlets 11,135 1,409 12,544
GLA (million square metres) 3.4 0.4 3.8
Portfolio leased % >99.5% 99.5% >99.5%
Total annual sales (billion) $20.2 NZ$2.0 $22.0
Annual specialty sales per square metre $9,901 NZ$8,542 N/A
Weighted average estimated valuation yield® 5.9% 7.3% 6.0%

(1) Based on property Tables 5.6.3 and 5.6.4.
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The assets that will initially comprise Scentre Group’s Australian and New Zealand portfolio are listed below.

Table 5.6.3: Scentre Group — pro forma shopping centre interests — Australian properties

Pro forma Pro forma

Consolidated Scentre Group
or Equity share Pro forma
Accounted Fair value 100% Fair value Estimated
Joint Venture Interest 31 Dec 13 31Dec 13 Valuation Yield
Shopping Centre Partner(s) 31 Dec-13 $million $million 31 Dec 13
Belconnen 100.0 808.0 808.0 6.00%
Woden GPT 50.0 650.0 325.0 6.25%
AUSTRALIAN CAPITAL TERRITORY 1,458.0 1,133.0 6.07%
Bondi Junction 100.0 2,253.8 2,253.8 5.25%
Burwood 100.0 840.2 840.2 6.00%
Chatswood 100.0 905.8 905.8 6.00%
Figtree 100.0 155.0 155.0 7.50%
Hornsby 100.0 894.4 894.4 6.00%
Hurstville DEXUS 50.0 540.0 270.0 7.00%
Kotara 100.0 710.0 710.0 6.25%
Liverpool AMP Capital Investors 50.0 900.0 450.0 6.25%
Miranda* DEXUS 50.0 1,386.0 693.0 5.75%
Mt Druitt DEXUS 50.0 474.8 237.4 7.00%
North Rocks 100.0 123.0 123.0 7.25%
Parramatta GIC 50.0 1,618.0 809.0 5.75%
Penrith GPT 50.0 1,095.2 547.6 6.00%
Tuggerah 100.0 660.0 660.0 6.25%
Warrawong 100.0 187.0 187.0 8.00%
Warringah Mall AMP Capital Investors 50.0 1,150.0 575.0 6.00%
Westfield Sydney!” 100.0 3,358.2 3,358.2 5.29%
NEW SOUTH WALES 17,251.4 13,669.4 5.80%
Carindale® APPF 50.0 1,370.2 685.1 5.75%
Chermside 100.0 1,648.6 1,648.6 5.50%
Helensvale QIC 50.0 390.0 195.0 6.50%
Mt Gravatt* 100.0 918.8 918.8 6.00%
North Lakes DEXUS 50.0 465.2 232.6 6.25%
Strathpine 100.0 275.0 275.0 7.25%
QUEENSLAND 5,067.8 3,955.1 5.86%
Marion APPF 50.0 1,180.0 590.0 5.90%
Tea Tree Plaza AMP Capital Investors 50.0 683.8 341.9 6.00%
West Lakes DEXUS 50.0 520.0 260.0 6.25%
SOUTH AUSTRALIA 2,383.8 1,191.9 6.00%
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Retail Sales

Total Annual Specialty Annual

Sales Sales Lettable Area No of Retail
$million $psm  (square metres) Outlets Anchor Tenants

507.7 7,864 94,718 290 Myer, Target, Kmart, Harris Scarfe, Coles, Woolworths, Aldi, Hoyts,
Toys R Us, Dan Murphy's

369.0 8,674 72,292 265 David Jones, BIGW, Coles, Woolworths, Hoyts

1,006.3 13,406 127,716 510 Myer, David Jones, Target, Coles, Woolworths, Harvey Norman,

Event Cinemas

430.8 9,536 63,319 248 David Jones, Target, Kmart, Coles, Woolworths, Event Cinemas

493.4 9,081 77,107 274 Myer, Target, Coles, Aldi, Toys R Us, Hoyts

180.2 8,795 21,997 99 Kmart, Coles, Woolworths

626.3 7,938 99,953 335 Myer, David Jones, Target, Kmart, Coles, Woolworths, Aldi,
Dan Murphy's, Event Cinemas

413.6 9,629 62,542 261 Myer, Target, Kmart, Coles, Aldi, Food for Less, Dan Murphy's,
Toys R Us, Greater Union

446.7 9,264 68,491 260 David Jones, Target, Kmart, Coles, Woolworths, Toys R Us

484.8 8,372 85,199 343 Myer, Target, BIG W, Coles, Woolworths, Toys R Us, Event Cinemas

614.1 11,698 107,929 397 Myer, David Jones, Target, BIG W, Woolworths, Franklins, Aldi,
Toys R Us, Greater Union

392.7 7,861 60,190 243 Target, Kmart, Coles, Woolworths, Harvey Norman, Hoyts

1471 6,659 22,577 87 Kmart, Coles, Aldi

705.7 10,165 137,321 493 Myer, David Jones, Target, Kmart, Coles, Woolworths, Toys R Us,
Event Cinemas

596.0 10,452 91,690 345 Myer, Target, BIG W, Woolworths, Aldi, Hoyts

4749 7,962 83,391 266 David Jones, Target, BIG W, Coles, Woolworths, Aldi, Dan Murphy's,
Event Cinemas

216.2 6,021 57,114 142 Target, BIG W, Coles, Aldi, Bunnings Warehouse, Hoyts

710.0 9,651 126,634 320 Myer, David Jones, Target, BIG W, Coles, Woolworths,
Bunnings Warehouse, Hoyts

885.8 16,482 167,975 364 Myer

908.5 10,788 135,496 423 Myer, David Jones, Target, BIG W, Coles, Aldi, Woolworths,
Richies’ Supa IGA, Harvey Norman, Birch Carroll & Coyle

874.3 13,434 150,927 412 Myer, David Jones, Harris Scarfe, Target, Kmart, BIG W, Coles,
Woolworths, Dan Murphy's, Event Cinemas

360.8 10,716 44,626 189 Target, Kmart, Coles, Woolworths, Aldi

508.9 8,915 98,651 313 David Jones, Kmart, BIG W, Coles, Woolworths, Harvey Norman,
Toys R Us, Birch Carroll & Coyle

408.8 10,272 61,428 215 Myer, Target, BIG W, Coles, Woolworths, Aldi, Dan Murphy'’s

267.2 8,083 44,652 165 Target, BIG W, Coles, Woolworths, Aldi, Birch Carroll & Coyle

794.0 11,030 135,241 332 Myer, David Jones, Target, Kmart, BIG W, Harris Scarfe, Coles,
Woolworths, Dan Murphy'’s, Bunnings Warehouse, Event Cinemas

478.1 10,298 93,974 268 Myer, Target, Kmart, BIG W, Harris Scarfe, Coles, Woolworths,
Toys R Us, Hoyts

375.2 9,688 72,823 260 David Jones, Target, Kmart, Harris Scarfe, Coles, Woolworths,

Reading Cinemas
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Pro forma Pro forma

Consolidated Scentre Group
or Equity share Pro forma
Accounted Fair value 100% Fair value Estimated
Joint Venture Interest 31 Dec 13 31Dec 13 Valuation Yield
Shopping Centre Partner(s) 31 Dec-13 $million $million 31 Dec 13
Airport West Perron Group 50.0 345.0 172.5 7.00%
Doncaster M&G Asia Property 50.0 1,620.0 810.0 5.50%

Fund & ISPT

Fountain Gate 100.0 1,455.0 1,455.0 5.75%
Geelong Perron Group 50.0 480.0 240.0 6.25%
Knox State Super 50.0 1,030.0 515.0 6.50%
Plenty Valley DEXUS 50.0 315.0 157.5 6.50%
Southland AMP Capital Investors 50.0 1,356.0 678.0 5.85%
VICTORIA 6,601.0 4,028.0 5.93%
Carousel 100.0 990.0 990.0 5.50%
Innaloo 100.0 274.0 274.0 7.00%
Whitford City GIC 50.0 600.0 300.0 6.75%
WESTERN AUSTRALIA 1,864.0 1,564.0 6.00%
Total Australian portfolio 34,626.0 25,541.4 5.86%

# Centre currently under redevelopment.

(1) Westfield Sydney comprises Sydney Central Plaza, the Sydney City retail complex and office towers. The estimated yield on Westfield Sydney is 5.59%, comprising retail 5.29%

(Sydney City 5.13% and Sydney Central Plaza 5.75%) and office 6.46%

(2) 50% interest in this shopping centre through Carindale Property Trust is consolidated and 25% is shown as non controlling interest.

Table 5.6.4: Scentre Group — pro forma shopping centre interests — New Zealand properties

Pro forma Pro forma
Consolidated Scentre Group
or Equity share Pro forma
Accounted Fair value 100% Fair value Estimated
Interest 31 Dec 13 31Dec 13 Valuation Yield
Shopping Centre Location 31 Dec-13 NZ$million NZ$million 31 Dec 13
Albany Auckland 100.0 434.0 434.0 6.50%
Chartwell Hamilton 100.0 175.0 175.0 8.25%
Glenfield Auckland 100.0 106.0 106.0 8.38%
Manukau Auckland 100.0 33b.6 33b.6 7.63%
Newmarket Auckland 100.0 249.0 249.0 7.13%
Queensgate Wellington 100.0 312.0 312.0 7.25%
Riccarton Christchurch 100.0 470.0 470.0 7.50%
St Lukes Auckland 100.0 447.0 447.0 6.88%
WestCity Auckland 100.0 181.0 181.0 8.38%
Total New Zealand portfolio 2,709.6 2,709.6 7.33%
Exchange rate 1.0869 1.0869
Total New Zealand portfolio in A$ 2,493.0 2,493.0
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Retail Sales

Total Annual Specialty Annual

Sales Sales Lettable Area No of Retail
$million $psm  (square metres) Outlets Anchor Tenants

289.6 7,366 52,190 175 Target, Kmart, Harris Scarfe, Coles, Woolworths, Aldi,
Village Roadshow

865.6 12,242 123,190 442 Myer, David Jones, Target, BIG W, Coles, Woolworths, Toys R Us,
Village Roadshow

872.3 8,816 174,900 469 Myer, Target, Kmart, BIG W, Harris Scarfe, Coles, Woolworths, Aldi,
Harvey Norman, Kmart Garden, Village Roadshow

278.8 8,174 51,643 184 Myer, Target, BIG W, Coles

68b.4 8,452 141,934 409 Myer, Target, Kmart, Harris Scarfe, Coles, Harvey Norman, Toys R Us,
Village Roadshow

319.0 6,780 53,845 179 Target, Kmart, Coles, Woolworths, Aldi

7915 8,516 129,167 403 Myer, David Jones, Harris Scarfe, Target, Kmart, BIG W, Coles,

Woolworths, Aldi, Village Roadshow

584.0 11,105 82,370 295 Myer, Target, Kmart, Coles, Woolworths, Hoyts
308.4 8,820 47461 175 Target, Kmart, Coles, Woolworths, Progressive IGA
517.6 8,689 77,751 305 Target, BIG W, Coles, Woolworths, Bunnings Warehouse,

Grand Cinemas

20,178.6 3,400,424 11,135

Retail Sales

Total Annual Specialty Annual

Sales Sales Lettable Area No of Retail
NZ$million NZ$psm (square metres) Outlets Anchor Tenants
3134 9,978 53,217 145 Farmers, Kmart, New World, Event Cinemas
127.6 5913 29,020 129 Farmers, Countdown, Event Cinemas
134.5 4,914 30,489 117 Farmers, The Warehouse, Countdown
212.3 8,065 456,528 199 Farmers, Countdown, Event Cinemas
130.3 10,971 31,491 117 Countdown
226.5 7,180 51,399 182 Farmers, The Warehouse, Countdown, Event Cinemas
432.9 11,639 55,379 198 Farmers, Kmart, Pak n Save, Hoyts
270.9 10,473 39,699 179 Farmers, Kmart, Countdown, Event Cinemas
150.3 6,310 36,180 143 Farmers, The Warehouse, Countdown, Event Cinemas
1,998.7 372,403 1,409
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The chart below shows the geographic distribution of Scentre Group'’s portfolio by asset value on a pro forma basis as at 31 December 2013:

CHART 5.6.1: GEOGRAPHIC DISTRIBUTION BY ASSET VALUE (AS AT 31 DECEMBER 2013)

%
H NZ 8.9%
B NSW 48.8%
ACT 4.0%
% WA 5.6%
H SA 4.3%
W VIC 14.4%
@ QLD 14.1%

The size and quality of Scentre Group’s portfolio will be unrivalled in the Australian market, with over 70% of the portfolio’s Australian
shopping centres (by book value) achieving annual retail sales in excess of $500 million. The portfolio already achieves high annual sales
productivity for retailers, with:

(a) average annual specialty retail sales of $9,901 per square metre, and average specialty rents of $1,5637 per square metre for the Australian
properties; and

(b) average annual specialty retail sales of NZ$8,542 per square metre, and average specialty rents of NZ$1,128 per square metre for the
New Zealand properties.

The chart below shows annual specialty sales per square metre for the top 20 shopping centres in Scentre Group's Australian portfolio for
the 12 month period to 31 December 2013:

CHART 5.6.2: AUSTRALIAN ANNUAL SPECIALTY SALES $PSM (12 MONTHS TO 31 DECEMBER 2013)
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The table below shows annual sales for Scentre Group's Australian portfolio for the 12 month period to 31 December 2013. Over 70% of the
Australian shopping centres (by value) generate annual sales over $500 million.

Table 5.6.5: Australian annual sales (12 month period to 31 December 2013)

Proportion of
Australian Portfolio

>$800m Bondi Junction $1,006.3m Chermside $874.3m 40%
Carindale $908.56m Fountain Gate $872.3m
Westfield Sydney $885.8m Doncaster $855.6m

$700m - $800m Marion $794.0m Parramatta $705.7m 11%
Southland $791.56m
Warringah Mall $710.0m

$600m — $700m Knox $685.4m 8%
Hornsby $626.3m
Miranda $614.1m

$500m — $600m Penrith $596.0m Mt Gravatt $508.9m 14%
Carousel $584.0m Belconnen $507.7m
Whitford City $517.6m

$400m — $500m Chatswood $493.4m Kotara $446.7m 17%
Liverpool $484.8m Burwood $430.8m
Tea Tree Plaza $478.1m Hurstville $413.6m
Tuggerah $474.9m North Lakes $408.8m

<$400m Mt Druitt $392.7m Airport West $289.6m 10%
West Lakes $375.2m Geelong $278.8m
Woden $369.0m Strathpine $267.2m
Helensvale $360.8m Warrawong $216.2m
Plenty Valley $319.0m Figtree $180.2m
Innaloo $308.4m North Rocks $147.1m
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The portfolio includes approximately 12,500 retail outlets covering
the whole spectrum of retail, leisure and lifestyle. The two charts
below show Australian annual sales by trading category and
Australian annual specialty sales by trading category:

CHART 5.6.3: AUSTRALIAN ANNUAL SALES BY TRADING
CATEGORY (12 MONTHS TO 31 DECEMBER 2013)
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CHART 5.6.4: AUSTRALIAN ANNUAL SPECIALTY SALES BY
TRADING CATEGORY (12 MONTHS TO 31 DECEMBER 2013)
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The two charts below show Australian and New Zealand lease
expiry by year, based on total store area and specialty store area:

CHART 5.6.5: LEASE EXPIRY BY YEAR - AUSTRALIA
AND NEW ZEALAND - TOTAL STORE AREA (AS AT
31 DECEMBER 2013)
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CHART 5.6.6: LEASE EXPIRY BY YEAR - AUSTRALIA
AND NEW ZEALAND - SPECIALTY STORE AREA (AS AT
31 DECEMBER 2013)
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PORTFOLIO OPERATING INFORMATION

(A) LEASE STRUCTURE

Approximately 83% of total annual rental income in Scentre
Group’s shopping centre portfolio is derived from specialty stores.
Standard specialty shop lease terms are five to seven years with
current annual contracted rent increases of either CPI plus a fixed
percentage or fixed percentage rent increases. The remainder
comes from anchor tenants which generally have lease terms

of 15 to 25 years with stepped rent increases throughout the

term which can be fixed, CPI based or sales turnover based.
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(B) OPERATING DATA

Anchor tenants

Generally, anchor tenants are major stores whose merchandise appeals to a broad range of consumers and traditionally they have been

a significant factor in attracting consumers to shopping centres. The following table lists anchor tenants within their broad trading categories,
the number of stores leased by each anchor tenant, anchor tenant GLA and anchor tenant GLA as a percentage of total GLA:

Table 5.6.6: Anchor tenant key statistics — Australia and New Zealand (as at 31 December 2013)
Anchor GLA Average lease

Number of Anchor GLA asa % of termremaining
Anchor anchor stores (000’s sgqm) Total GLA (years)
Department Stores
Myer 22 413.8 11.6% 10.3
David Jones 16 236.1 6.6% 136
Farmers 8 56.3 1.6% 11.0
Harris Scarfe 9 26.9 0.8% 7.3
Subtotal 55 733.1 20.5% 11.3
Discount Department Stores
Target 33 242.7 6.8% 115
Kmart 25 177.6 5.0% 5.6
BIGW 19 164.3 4.3% 12.4
The Warehouse 3 18.4 0.5% 1.3
Subtotal 80 593.0 16.6% 9.6
Supermarkets
Coles 36 136.0 3.8% 104
Woolworths 31 127.6 3.6% 9.2
Countdown 8 32.7 0.9% 48
Aldi 17 24.3 0.7% 6.3
Progressive Supa IGA 2 7.9 0.2% 6.6
Pak N Save 1 6.3 0.2% 105
Franklins 1 2.2 0.1% 11.0
New World 1 3.4 0.1% 8.7
Food for Less 1 1.3 0.0% 0.0
Subtotal 98 341.7 9.5% 9.0
Cinemas
Event Cinemas 14 84.2 2.3% 8.4
Hoyts 10 481 1.3% 5.7
Village 5 30.2 0.8% 116
Birch Carroll & Coyle 3 15.4 0.4% 5.6
Greater Union 2 7.0 0.2% 0.0
Reading Cinemas 1 43 0.1% 59
Grand Cinemas 1 3.2 0.1% 0.9
Subtotal 36 192.5 5.4% 7.5
Other
Toys R Us 11 32.3 0.9% 3.0
Bunnings Warehouse 4 30.0 0.8% 4.8
Harvey Norman 6 243 0.7% 3.3
Dan Murphy's 7 9.8 0.3% 6.2
Kmart Garden 1 42 0.1% 49
Subtotal 29 100.5 2.8% 4.0
Total 298 1,960.8 54.7% 9.6

WESTFIELD RETAIL TRUST

—-83-—



SECURITYHOLDER BOOKLET

- SECTION O -
PROFILE OF SGENTRE GROUP

Anchor tenants occupied approximately 54.7% of the total GLA as at 31 December 2013, and contributed approximately 17.0% of the total
rental income on a pro forma Scentre Group basis for the year ended 31 December 2013, with no single tenant contributing more than 2.6%

of such total rental income.

Specialty stores

The following table sets out, with respect to the ten largest specialty store retailers, by way of either common trading name or through their
various operating divisions, the number of specialty stores leased, their specialty store GLA and their specialty store GLA as a percentage

of total store GLA:

Specialty stores consist of mini-majors and specialty shops (retail stores occupying less than 400 square metres of GLA).

Table 5.6.7: Specialty store key statistics — Australia and New Zealand (as at 31 December 2013)

Number of Specialty Specialty Store GLA % of Total
Specialty Retailer Stores Leased (000’s sqm) GLA
Super Retail Group” 32 453 1.3%
Cotton On Group? 199 36.0 1.0%
JB Hi Fi 31 34.0 1.0%
Just Group® 224 31.2 0.9%
Best & Less® 27 25.3 0.7%
Dick Smith® 35 23.0 0.6%
Specialty Fashion Group® 137 20.9 0.6%
Australian Pharmaceutical Industries” 45 18.9 0.5%
James Pascoe Group® 117 18.3 0.5%
BB Retail Capital® 160 18.2 0.5%
Total 1,007 271.0 7.6%

(1) Super Retail Group includes Rebel Sport, Ray’'s Outdoors and Supercheap Auto.

(2) Cotton On Group includes Cotton On, Cotton On Kids, Cotton On Body, Typo, Rubi Shoes, Factorie, T Bar and Supre.

(3) Just Group includes Just Jeans, Jay Jays, Jacqui E, Peter Alexander, Portmans, Dotti and Smiggle

(4) Best & Less includes The Kidstore.

(5) Dick Smith includes Dick Smith Electronics and Dick Smith Powerhouse.

(6) Specialty Fashion Group includes Millers, Katies, Autograph, City Chic, Crossroads and Rivers.

(7) Australian Pharmaceutical Industries includes Priceline, Priceline Pharmacy and Soul Pattinson.

(8) James Pascoe Group includes Prouds Jewellers, Angus & Coote, Goldmark, Pascoes the Jewellers, Stevens, Stewart Dawsons Jewellers, Whitcoulls, Kids by Farmers and Borders (NZ).

(9) BB Retail Capital includes Diva, Bras N Things, Dusk, Adairs, Lovisa and Honey Birdette.

The 10 largest specialty store retailers occupied approximately 7.6% of the total GLA as of 31 December 2013 and contributed approximately
10.3% of the total rental income on a pro forma Scentre Group basis for the year ended 31 December 2013, with no single retailer contributing
more than 2.0% of such total rental income.

5.7 BOARD AND SENIOR MANAGEMENT

BOARD OF DIRECTORS

Following implementation of the Proposal, the Scentre Group Board will comprise the boards of directors of Scentre Group Limited and
the Scentre Group Responsible Entities, each of which have a common membership.

The Scentre Group Board will comprise the following directors:

Mr Frank Lowy AC

Mr Brian Schwartz AM
Mr Peter Allen

Mr Laurence Brindle

Mr Richard Egerton-Warburton AO, LVO

Mr Andrew Harmos

Mr Michael Thlein

Mr Steven Lowy AM
Ms Sandra McPhee AM

Chairman

Deputy Chairman
Chief Executive Officer
Non Executive Director
Non Executive Director
Non Executive Director
Non Executive Director
Non Executive Director
Non Executive Director
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The profiles of the Scentre Group directors are as follows:

Mr Frank Lowy AC, Chairman

Mr Lowy is the Chairman and Co-Founder of the Westfield group.
Having served as Westfield Group's Chief Executive Officer for over
50 years, Mr Lowy assumed a non executive role in May 2011. He
is the Founder and Chairman of the Lowy Institute for International
Policy and Chairman of Football Federation Australia.

Mr Brian Schwartz AM, Deputy Chairman

Mr Schwartz was appointed as a Non Executive Director of
Westfield Group in May 2009 and became Deputy Chairman in
May 2011. In a career with Ernst & Young Australia spanning more
than 25 years, he rose to the positions of Chairman (1996 to 1998)
and then Chief Executive Officer of the firm from 1998 to 2004.
From 2005 to 2009, Mr Schwartz was the Chief Executive Officer
of Investec Bank (Australia) Limited. He is Chairman of Insurance
Australia Group Limited, Deputy Chairman of Football Federation
Australia, a director of Brambles Limited and is a Fellow of the
Australian Institute of Company Directors and the Institute of
Chartered Accountants.

Mr Peter Allen

Mr Allen was appointed as an Executive Director of Westfield
Group in May 2011 and is currently Westfield Group's Group Chief
Financial Officer. Mr Allen worked for Citibank in Melbourne, New
York and London before joining Westfield in 1996 as Director for
Business Development. From 1998 to 2004, he was based in London
as Chief Executive Officer of UK/Europe and was responsible for
establishing Westfield Group's presence in the UK. Mr Allen is also
currently a director of Westfield Retail Trust and is on the board

of the Kolling Foundation. He is also an associate member of the
Australian Property Institute.

Mr Laurence Brindle

Mr Brindle was appointed as a director of Westfield Retail Trust

in December 2010. He has extensive experience in property
investment. From 1988 to 2009, Mr Brindle served as an executive
with Queensland Investment Corporation (QIC) where he held
various positions including Head of Global Real Estate as well

as serving as a long term member of QIC’s Investment Strategy
Committee. Mr Brindle is Chairman of the National Storage REIT. He
is the former Chairman of the Shopping Centre Council of Australia
and the Chief Executive Officer of Trinity Limited. Mr Brindle holds
a Bachelor of Engineering (Honours) and a Bachelor of Commerce
from the University of Queensland and a Master of Business
Administration from Cass Business School, London.

Mr Richard Egerton-Warburton AO, LVO

Mr Egerton-Warburton was appointed as a director of Westfield
Retail Trust in December 2010 and is currently Chairman of
Westfield Retail Trust. Prior to becoming a professional director,
he was the Chairman and Chief Executive Officer of DuPont
Australia and New Zealand where he was responsible for DuPont’s
petro-chemical business operations in Australia and New Zealand.
Mr Egerton-Warburton is currently Chairman of Magellan Flagship
Fund, Renewable Energy Target Review Panel and Citigroup Pty
Limited. He was previously Chairman of David Jones Limited,
AurionGold Limited, Caltex Australia Limited and the Board of
Taxation, and a director of Tabcorp Holdings Limited, Southcorp
Limited, Nufarm Limited and the Reserve Bank of Australia.

Mr Egerton-Warburton is a Fellow (and former National President)
of the Australian Institute of Company Directors.

Mr Andrew Harmos

Mr Harmos was appointed as a director of Westfield Retail Trust
in December 2010. He is one of the founding directors of Harmos
Horton Lusk Limited, an Auckland based specialist corporate
legal advisory firm, where he specialises in takeover advice and
structuring, securities offerings, company acquisitions and disposals
and strategic and board corporate legal advice. He was formerly
a senior partner of Russell McVeagh and a director of Westfield
New Zealand Group. Mr Harmos is Chairman of the New Zealand
Stock Exchange, a director of AMP Life Limited, The National
Mutual Life Association of Australasia and Elevation Capital
Management Limited. He is also a Trustee of the Arts Foundation
of New Zealand. Mr Harmos holds a Bachelor of Commerce and a
Bachelor of Laws (Honours) from the University of Auckland.

Mr Michael Ihlein

Mr Thlein was appointed as a director of Westfield Retail Trust in
December 2010. He is a highly experienced corporate and finance
executive. Mr Thlein had a long career with Coca-Cola Amatil
Limited (and related companies), where he was Managing Director,
Poland (1995 to 1997) and Chief Financial Officer (1997 to 2004).
He joined Brambles as Chief Financial Officer in March 2004 and
held the position of Chief Executive Officer from July 2007 until
his retirement in November 2009. Mr Ihlein is currently a director
of CSR Limited, Snowy Hydro Limited and Murray Goulburn
Co-operative Co. Limited. He is a Fellow of the Australian Institute
of Company Directors, CPA Australia and the Financial Services
Institute of Australasia (Finsia). He is also Chair of Australian
Theatre for Young People. Mr Ihlein holds a Bachelor of Business
Studies (Accounting) from University of Technology, Sydney.

Mr Steven Lowy AM

Mr Lowy was appointed Managing Director of Westfield Holdings
in 1997 and currently serves as Co-Chief Executive Officer of
Westfield Group. He holds a Bachelor of Commerce (Honours) from
the University of New South Wales. Prior to joining Westfield in 1987,
Mr Lowy worked in investment banking in the US. He is a director
of Westfield Retail Trust and the Lowy Institute for International
Policy and a member of the Prime Minister’'s Business-Government
Advisory Group on National Security. Mr Lowy's previous
appointments include President of the Board of Trustees of the Art
Gallery of New South Wales and Chairman, Victor Chang Cardiac
Research Institute and Presiding Officer of the NSW Police Force
Associate Degree in Policing Practice Board of Management.

Ms Sandra McPhee AM

Ms McPhee was appointed as a director of Westfield Retail Trust

in December 2010. She has extensive international experience as

a non executive director and senior executive in consumer facing
industries including retail, funds management and transport and
logistics, most recently with Qantas Airways Limited. Ms McPhee
serves on the boards of AGL Energy Limited, Fairfax Media Limited,
Tourism Australia and Kathmandu Limited. She is Chairman of

St Vincent's and Mater Health Sydney Advisory Council and was
previously Deputy President of the Board of Trustees of the Art
Gallery of New South Wales. Her previous non executive director
roles include Coles Group Limited, Australia Post, Perpetual Limited,
Primelife Corporation, CARE Australia and Deputy Chairman of
South Australian Water. She is a Fellow of the Australian Institute
of Company Directors.
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SCENTRE GROUP SENIOR MANAGEMENT
The Scentre Group senior management team will include:

Mr Peter Allen Chief Executive Officer
Mr Mark Bloom Chief Financial Officer
Mr John Batistich Director, Marketing

Ms Janine Frew Director, Human Resources

Mr Paul Giugni General Counsel

Mr Andy Hedges Director, Shopping Centre Management

Mr Ian Irving Director, Design & Construction

Mr Peter Leslie Director, Leasing

Mr Justin Lynch Director, New Zealand

Mr John Widdup Chief Operating Officer of Development,
Design & Construction

Mr Richard Williams Treasurer

The profile of Mr Peter Allen is set out above in this Section
5.7. The profiles of the remaining key members of the senior
management team are as follows:

Mr Mark Bloom

Mr Bloom was appointed Deputy Group Chief Financial Officer of
Westfield Group in 2005. Mr Bloom has over 30 years’ experience
in senior finance roles at large listed financial corporations. Prior
to joining Westfield Group, Mr Bloom was Finance Director and a
member of the board of Liberty Group in Johannesburg where he
was responsible for all aspects of Finance including Group Strategy,
Legal, Treasury, Investor Relations and Mergers and Acquisitions.
At Westfield Group, he is currently responsible for Group Treasury,
Financial Reporting, Global IT and the Operational Finance
functions across the Westfield Group. Mr Bloom holds a Bachelor
of Commerce and Bachelor of Accounting from the University

of Witwatersrand and is a member of the Institute of Chartered
Accountants in Australia.

Mr John Batistich

Mr Batistich was appointed Director, Marketing at Westfield Group
in October 2011. Mr Batistich holds a Masters in Management from
Macquarie Graduate School of Management majoring in Human
Resources, a Bachelor of Business (marketing) from the University
of Western Sydney and a Certificate in Digital Marketing from
Australian Direct Marketing Association. Mr Batistich has been a
member of the Australian Market & Social Research Society Client
Advisory Board and is also a member of the Board of Governors for
The Heart Research Institute. Mr Batistich joined Westfield Group
in 2007 as General Manager, Marketing. Prior to joining Westfield
Group, he had experience with Lion Nathan, Kimberley Clark,
PepsiCo and the Wrigley Company.

Ms Janine Frew

Ms Frew was appointed Director of Human Resources of Westfield
Group in December 2012. Ms Frew is a highly skilled Human
Resources professional with over 25 years’ experience. She has
extensive involvement across all disciplines of Human Resources
including Employee Relations, OH&S, Training and Development,
Recruitment and HR Planning in both the Retail and FMCG
industries. Ms Frew joined Westfield Group in 2007 as the HR
Business Partner for Shopping Centre Management and has held
various positions including Human Resources Director UK. Prior to
joining Westfield Group, Ms Frew held the position of Head of HR,
Australia and New Zealand with Coca-Cola Company as well as a
long tenure with the Coles Myer Group.

Mr Paul Giugni

Mr Giugni was appointed General Counsel — Australia and

New Zealand of Westfield Group in January 2012. He holds

a Bachelor of Economics and a Bachelor of Laws (Honours)

from the University of Sydney. Mr Giugni joined Westfield in
September=1998. Mr Giugni is responsible for the Australian
and New Zealand operating divisions legal advice, matters and
transactions. Prior to joining Westfield, Mr Giugni was a solicitor
at Freehill Hollingdale and Page (now Herbert Smith Freehills).

Mr Andy Hedges

Mr Hedges was appointed Director, Shopping Centre Management
& Marketing of Westfield Group in October 2007. Mr Hedges is
an Associate Member of the Chartered Institute of Management
Accountants (UK) and is a Fellow of the Australian Institute of
Management. Prior to Westfield Group, he was employed with
Reckitt Benckiser for 20 years in various management roles,
most recently as Senior Vice President and Regional Director for
Australia and New Zealand. During his 20 years with Reckitts,
he worked in senior management roles in both Canada and the
UK. In 2011, Mr Hedges was appointed as Director of Shopping
Centre Management.

Mr Ian Irving

Mr Irving was appointed Director, Design & Construction of
Westfield Group in 2009. He holds a Bachelor of Science (Building)
from the University of Technology Sydney and an MBA (Executive)
from the Australian Graduate School of Management. Mr Irving
brings 25 years’ working experience in the construction industry
to Westfield Group. He joined Westfield Group in 2004 as General
Manager of Westfield Design & Construction, responsible for the
delivery of a number of major Westfield Group projects throughout
Australia including the management of the Westfield Sydney
project. Prior to joining Westfield Group, he held a number of senior
management positions with national construction companies within
Australia. Mr Irving commenced his career with BHP Billiton at
Australian Iron and Steel, Port Kembla.
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Mr Peter Leslie

Mr Leslie commenced with Westfield in October 2001 as General
Manager, Leasing. In March 2002, he was promoted to Director of
Leasing. Mr Leslie transferred to Westfield Group's US business

as Senior Executive Vice President, Leasing in 2009 and spent

four years with the US Leasing team. Early 2013 saw Mr Leslie
return to the Australian business to once again head Westfield
Group's Leasing Division. Prior to joining Westfield, Mr Leslie was
employed at Gandel Group as General Manager — Leasing. Mr Leslie
completed a Bachelor of Commerce at the University of Queensland.

Mr Justin Lynch

Mr Lynch was appointed as Director, New Zealand for Westfield
Group in August 2007. He holds a property degree specialising in
construction management from University of New South Wales and
a MBA from Macquarie University. Mr Lynch joined Westfield in
October 2000 as a Development Executive based in Sydney. In 2004,
Mr Lynch relocated to New Zealand to take up the role of General
Manager, Development. Mr Lynch has over 20 years of experience
in property in both Australia and New Zealand specialising in
construction project management, development and investment
funds management.

Mr John Widdup

Mr Widdup joined Westfield in 1994 as Development Executive

in Australia. He was appointed Asset General Manager for
Queensland in 1996, Director, New Zealand in 2000 and Chief
Operating Officer, US in 2007, responsible for all aspects of the
group's business in the US. In 2011, Mr Widdup was appointed
Chief Operating Officer-Development Design & Construction,
Australia and is currently responsible for all development, design
and construction initiatives undertaken by Westfield Group in
Australia. Prior to joining Westfield, he was Managing Director at
PMA, a property development company in South Africa. He has
an extensive property development, finance and legal background
with a successful management track record over the past 20 years.
Mr Widdup has a Bachelor of Arts and Bachelor of Law from
University of Natal in South Africa.

Mr Richard Williams

Mr Williams joined Westfield Group in 2005 and has held the
position of Group Treasurer for the past seven years. Mr Williams
has over 28 years of treasury and financial markets experience
and has previously held senior treasury roles at AMP, where

he was Head of Capital Markets, and Australian Industry
Development Corporation.

5.8 CORPORATE GOVERNANCE

It is recognised that good corporate governance and the
commitment to complying with high standards of corporate
governance are important.

The corporate governance framework for Scentre Group will be
underpinned by the ASX Guidelines. The ASX Guidelines are for
Australian listed entities in order to promote investor confidence
and to assist companies to meet stakeholder expectations. The
recommendations are not prescriptions, but guidelines. Listed
entities are required to disclose in their annual reports the extent of
their compliance with the ASX Guidelines in the reporting period
and to disclose why they have not adopted an ASX Guideline if
they consider it to be inappropriate to do so in their particular
circumstances. Scentre Group will be required to report against the
ASX Guidelines.

The Scentre Group Board will include additional details of its
corporate governance regime, including board and committee
charters and relevant corporate policies and codes which will be
available on the Scentre Group website once established, and

a corporate governance statement will be included in Scentre
Group's annual report outlining Scentre Group's system of
governance during that reporting period and the extent of Scentre
Group’s compliance.

The key elements of Scentre Group's governance framework are set
out below. Except as set out below, the Scentre Group Board does
not anticipate that it will depart from the ASX Guidelines; however,
it may do so in the future if it considers that such departure

is reasonable.

ROLE OF THE SCENTRE GROUP BOARD

The Scentre Group Board will be accountable to Scentre Group
Securityholders. Under its charter, the Scentre Group Board will
seek to ensure that the business objectives of Scentre Group are
aligned with the expectations of Scentre Group Securityholders
and that Scentre Group is effectively managed in a manner that is
properly focused on its business objectives as well as conforming to
regulatory and ethical requirements.

In addition to the responsibilities outlined above, the primary
objectives of the Scentre Group Board in discharging its functions
will be to:

— oversee the effective management and control of Scentre
Group, including the composition, performance and
remuneration of the management team,;

— set and review the strategic direction of Scentre Group;

— approve and monitor key budgets, business plans, financial
statements and financial policies;

— approve all material transactions;

— establish, promote and maintain proper processes and
controls to maintain the integrity of financial accounting,
financial records and reporting;

— develop and implement key corporate policies, procedures
and controls as necessary to ensure appropriate standards of
accountability, risk management and corporate governance
and responsibility;
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— ensure that Scentre Group Securityholders receive high
quality, relevant and accurate information in a timely manner;

— determine and adopt Scentre Group's distribution policy in
accordance with the constitutions of Scentre Group; and

— ensure compliance with Scentre Group’s Australian financial
services licences, the compliance plans (see below) and other
rules and regulations.

INDEPENDENCE OF THE SCENTRE GROUP BOARD

The membership of Scentre Group Board will reflect an appropriate
balance between executives possessing extensive direct experience
and expertise in the core business activities of Scentre Group, and
non executive members who have outstanding track records and
reputations attained at the highest levels of business and commerce
generally, and who are able to bring to the Scentre Group Board a
broad range of general commercial expertise and experience.

For the purposes of the Scentre Group Board, an independent
director is a non executive director who is not a member of
management and who is free of any business or other relationship
that could materially interfere with, or could reasonably be inferred
to materially interfere with, the independent exercise of their
judgement.

A non executive director will not be regarded as an independent
director if that director:

— isasubstantial securityholder of Scentre Group or an officer
of, or otherwise associated directly with, a substantial
securityholder of Scentre Group;

— within the last three years has been employed in an executive
capacity by any member of Scentre Group, or has been a
director after ceasing to hold any such employment;

— within the last three years has been a partner or a senior
management executive with audit responsibilities of a firm
which has acted in the capacity of statutory auditor of any
member of Scentre Group;

— within the last three years has been a principal, employee or
consultant of a material professional adviser to any member
of Scentre Group - for this purpose a material professional
adviser is an adviser whose billings to Scentre Group exceed
1% of the adviser's total revenues;

— isaprincipal, employee or associate of a material supplier to,
or material customer of, any member of Scentre Group — for
this purpose a material supplier to Scentre Group means
a supplier whose revenues from Scentre Group exceed 5%
of the supplier’s total revenues. A material customer is a
customer whose payments to Scentre Group exceeds 1% of the
customer's operating costs;

— has a material contractual relationship with any member of
Scentre Group other than as a director of the Scentre Group
Board; and

— has any interest or business or other relationship which could
materially interfere with the director’s ability to act in the best
interests of Scentre Group and independently of management.

With respect to the non executive directors, applying the criteria set
out in the Board Charter, it is determined that Mr Brian Schwartz
AM, Mr Richard Egerton-Warburton AO, LVO, Mr Laurence Brindle,
Mr Andrew Harmos, Mr Michael Thlein and Ms Sandra McPhee AM
are considered to be independent directors. This determination has
been made on the basis of the above factors, as they apply to those
directors in relation to Westfield Group and Westfield Retail Trust at
the date of this Securityholder Booklet.

The recommendation in the ASX Guidelines that listed entities
should have an independent director as chairman is noted. Mr Lowy
is considered the most appropriate person to act as Chairman of the
Scentre Group Board. It is intended that Mr Lowy assume the role of
Chairman of both Scentre Group and Westfield Corporation.

Mr Lowy is the co-founder of Westfield and has overseen the
success of Westfield since 1960. With over 50 years direct
experience in the design, construction and management of
shopping centres and associated fund and asset management,
Mr Lowy's extensive knowledge, experience and reputation is
unrivalled in the industry.

Mr Lowy's exposure to and knowledge of the industry will be of
significant value to the Scentre Group Board. Mr Lowy's status as a
leading industry figure is widely acknowledged.

Apart from Mr Lowy'’s industry experience and knowledge, it is
expected that Mr Lowy's assumption of the role of Chairman will
provide an important element of continuity in dealings with all
stakeholders, including over 2,000 employees who will continue in
their current roles in Westfield Group’s Australian and New Zealand
business, but under the Scentre Group banner.

For these reasons, the Independent Westfield Retail Trust Directors
and Westfield Group Directors unanimously support Mr Lowy as
Chairman of Scentre Group.

There will be a majority of independent directors serving on the
Scentre Group Board (six out of the nine directors on the Scentre
Group Board), all of whom are senior individuals who are currently
directors of either Westfield Retail Trust or Westfield Group who
have experience with the business that will be conducted by
Scentre Group.

Mr Brian Schwartz AM will act as Deputy Chairman.
At such a time as Mr Lowy resigns from his role as Scentre Group

Chairman, his successor will be chosen by the then current
members of the Scentre Group Board.
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CONSTITUTIONS AND COMPLIANCE PLANS
Scentre Group will be governed by its constitutions as outlined
in Section 11.7.

The compliance plans for Scentre Group Trust 1, Scentre Group
Trust 2 and Scentre Group Trust 3 set out the measures that the
Scentre Group Responsible Entities will apply in operating Scentre
Group Trust 1, Scentre Group Trust 2 and Scentre Group Trust 3 to
ensure compliance with the Corporations Act, the constitutions, any
disclosure documents, their Australian financial services licences
and how these procedures will be monitored.

The compliance plans are required to contain adequate measures
for ensuring that the property of Scentre Group Trust 1, Scentre
Group Trust 2 and Scentre Group Trust 3 is clearly identified and
held separately, that the properties are valued at regular intervals,
the compliance plan is audited annually and adequate trust
records are kept. The compliance plans are already in place and
the operations of Scentre Group Trust 1, Scentre Group Trust 2
and Scentre Group Trust 3 will continue to be governed by their
compliance plans.

CONTINUOUS DISCLOSURE POLICY AND SECURITYHOLDER
COMMUNICATIONS

The Scentre Group Board will be committed to providing relevant
information to Scentre Group Securityholders about the operations
of Scentre Group and to fulfil its duties to comply with its
continuous disclosure obligations to the market generally.

The Scentre Group Board will adopt a continuous disclosure policy
which is designed to ensure compliance with the Listing Rules and
continuous disclosure obligations.

The Scentre Group Board will establish a Continuous Disclosure
Committee comprising appropriate senior executives which will
be responsible for:

— making decisions on what information should be disclosed
to the market; and

— ensuring disclosure is made in a timely and efficient manner.

Scentre Group Securityholders will receive an annual report.
Newsletters and updates may also be sent to Scentre Group
Securityholders from time to time.

SECURITIES TRADING POLICY

Scentre Group will adopt a Securities Trading Policy which details
Scentre Group's policy, and rules, for trading in its securities

(which includes Scentre Group Securities). The policy will apply to
directors, officers, persons located in Scentre Group’s head offices
or personnel located in another office who have a corporate function
or role, and other specified persons, and is additional to the legal
prohibitions on insider trading in Australia.

AUDIT AND RISK COMMITTEE

The objective of the Audit and Risk Committee is to assist

the Scentre Group Board in fulfilling its corporate governance
responsibilities. The duties and responsibilities of the Audit and Risk
Committee are contained in the Audit and Risk Committee charter.
The duties and responsibilities will include:

— monitoring and reviewing compliance with laws and
regulations (including Scentre Group’s compliance plans);

— monitoring and reviewing the accuracy and reliability of
management and financial reporting;

— reporting to the Scentre Group Board on the half-year and
annual reports and financial statements of Scentre Group;

— facilitating an effective and efficient audit (including making
recommendations regarding the appointment, evolution and
removal of Scentre Group's external auditor);

— monitoring and reviewing the effectiveness of Scentre Group's
internal control environment, including the effectiveness of
internal control procedures;

— overseeing the internal audit function; and

— monitoring the adequacy and effectiveness of compliance
systems in relation to the legal exposures of Scentre Group.

The Audit and Risk Committee will meet with external auditors at
least twice each year (and more frequently if required) to review
the adequacy of existing external audit arrangements and the
scope of the audit. The external auditors will have a direct line of
communication at any time to either the Chairman of the Audit and
Risk Committee or the Chairman of the Scentre Group Board.

The Audit and Risk Committee must comprise at least three

non executive independent directors. The chairperson will be
appointed by the Audit and Risk Committee and must be a non
executive independent director and not the chairperson of the
Scentre Group Board. The chairperson will report the activities of
the Audit and Risk Committee to the Scentre Group Board after
each meeting.

The external auditors, the internal auditors, Scentre Group's Chief
Executive Officer and Chief Financial Officer will be invited to
attend Audit and Risk Committee meetings at the discretion of the
committee. At least twice annually, the Audit and Risk Committee
will meet with the external auditors without management

being present.

The members of the Audit and Risk Committee will initially
comprise Mr Michael Ihlein (Chair), Mr Laurence Brindle and
Mr Richard Egerton-Warburton AO, LVO.
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HUMAN RESOURCES COMMITTEE

The primary objective of the Human Resources Committee will
be to provide advice to the Scentre Group Board relating to the
effectiveness, integrity and legal compliance of Scentre Group's
remuneration programmes. The responsibilities of the Human
Resources Committee will include:

— determining and reviewing remuneration policies to apply to
executives of Scentre Group;

— reviewing contractual rights of termination for members of the
senior executive team,;

— oversight of Scentre Group's diversity policies and programme;

- reviewing and approving the policy for participation by
senior executives in any equity linked plans implemented in
the future;

— reviewing the remuneration reporting in the financial
statements of Scentre Group;

— reviewing and approving management's recommendations of
the total proposed awards to be issued under any future plan;
and

— administering any future equity linked plans as required in
accordance with the rules of the plans.

Scentre Group's Human Resources Committee will comprise three
non executive, independent directors. The chairperson will be
appointed by the Human Resources Committee and must not be the
chairperson of the Scentre Group Board. The chairperson will report
the activities of the Human Resources Committee to the Scentre
Group Board after each meeting.

The members of the Human Resources Committee will initially
comprise Mr Brian Schwartz AM (Chair), Mr Andrew Harmos and
Ms Sandra McPhee AM.

NOMINATION COMMITTEE

Consistent with the ASX Guidelines Scentre Group will have
a Nomination Committee. The objectives of the Nomination
Committee will include:

— toevaluate the performance of the Scentre Group Board,
its committees and directors;

— tomonitor and evaluate the necessary and desirable
competencies of the directors including the range of skills
and experience of the directors; and

— toassess and ensure appropriate succession planning
processes and plans for the Scentre Group Board.

The members of the Nomination Committee will initially comprise
Mr Richard Egerton-Warburton AO, LVO, (Chair), Mr Andrew Harmos
and Mr Brian Schwartz AM.

5.9 EMPLOYMENT ARRANGEMENTS AND REMUNERATION
TRANSITION TO SCENTRE GROUP

Following implementation of the Proposal, the executive team

and staff of Scentre Group (numbering approximately 2,000)

will comprise a combination of employees who are currently
employed by either a Westfield Group entity or a Westfield Retail
Trust entity which (in both cases) will form part of Scentre Group
following implementation.

Those employees will generally continue to be employed in the
same roles and on the same terms and conditions as applied prior
to implementation of the Proposal.

EXECUTIVE REMUNERATION

As the vast majority of Scentre Group employees will be former
employees of Westfield Group, it is expected that the remuneration
structure for Scentre Group will broadly follow that of Westfield Group.
A full description of the remuneration policies and practices of Scentre
Group will be included in its initial Annual Financial Report.

Remuneration for the senior executive team is expected to comprise
the following elements:

BASE SALARY
Base salary or fixed remuneration will be reviewed annually and
advised to the executive.

SHORT TERM INCENTIVES (STI)
For the senior executive team, each STI has two components:

— acash performance bonus paid shortly after the end of the
relevant financial year; and

— the grant of awards under the Short Term Equity Linked Plan
(STEL Plan) (see below) whereby 25% to 35% (depending
on seniority) of the STI is deferred for a period, currently
three years. The value of the deferred awards will fluctuate
with movements in the market price of Scentre Group
Securities and the value ultimately received by the executive
will depend on the market price of Scentre Group Securities at
the end of the deferral period.

STIs will be closely linked to the performance of the executive
measured against objectives (KPIs) which are established each
year pursuant to a performance review and development system.
KPIs will be designed to recognise and reward both financial and
non-financial performance. The objectives will vary according

to the role of the particular executive and will typically relate to
development, construction, retail management or corporate targets.

Prior to the commencement of each financial year, each member
of the senior executive team will be advised of a target STL

The executive is also advised of a maximum STI. The maximum
STI will typically exceed the target STI by 26%.
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STEL PLAN

Eligibility Participation will be offered to identified senior employees in the STEL Plan. The awards issued are a pre-determined
percentage of the total STI paid to that employee in that year and represent a deferred component of 25% to 35% of
the total STT.

Securities Participants will receive rights to Scentre Group Securities to be delivered following a deferral period (i.e. the vesting

date), currently three years from the date of grant subject to meeting specified service conditions and otherwise
satisfying the terms of the STEL Plan.

Lapse/early vesting Subject to certain exceptions in the case of retirement, death or permanent disablement, awards will typically vest
early or lapse if the participant ceases to be employed by Scentre Group before the vesting date.

Performance hurdles The awards represent a deferred component of an executive’s total STI. As the STI is determined by reference to
performance by the executive against agreed KPIs, the awards themselves are not subject to hurdles.

Voting and dividends Awards do not carry either voting rights or a right to a cash dividend prior to the vesting date.

Other terms The STEL Plan will also contain customary terms dealing with administration and variation of the STEL Plan and
mechanical terms regulating the issue of awards and Scentre Group Securities under the STEL Plan.

LONG TERM INCENTIVES (LTI)
Only the senior leadership team of Scentre Group will participate in the Long Term Equity Linked Plan (LTI Plan).

As was the case with the Westfield Group long term incentive plan, the LTI Plan will be designed to encourage a “partnership” amongst the
senior leadership team of Scentre Group which emphasises the strategic leadership role of that team. Through the LTI Plan, the members of
that partnership will be provided with a benefit which is fully aligned with the interests of Scentre Group Securityholders. The performance
hurdles applicable under the LTI Plan will be determined annually by the Scentre Group Board. Currently the performance hurdles under the
Westfield Group long term incentive plan relate to an operational measure, being FFO per security, and a financial measure, being return on
contributed equity.

Prior to the commencement of each financial year, each participant in the LTT Plan will be advised of a target LTI. The participant is also
advised of a maximum LTT. The maximum LTT will typically exceed the target LTI by 50%.

LTI PLAN

Eligibility Participation will be offered to the senior leadership team members in Scentre Group to encourage a strategic
partnership within that team.

Securities Participants will receive rights to Scentre Group Securities which will vest and be delivered in equal tranches on

the date that is four and five years from the date of grant (i.e. the vesting date) subject to meeting specified service
conditions and otherwise satisfying the terms of the LTT Plan.

Lapse/early vesting Other than in special circumstances awards granted under the LTI Plan will lapse if the executive ceases to be
employed by Scentre Group before the vesting date. The special circumstances include death, redundancy or
retirement, and in those circumstances some or all of the awards may vest immediately or remain on issue as if the
executive remained an employee.

Performance hurdles Applicable performance hurdles will be determined annually in conjunction with the grant of awards. Hurdles will
relate to both operational performance (e.g. FFO per security) and financial or capital management matters (e.g. return
on contributed equity). More than one hurdle may be set in any year. Actual performance over a qualifying period
applicable to each hurdle will determine the level of vesting against that hurdle.

Voting and dividends Awards do not carry either voting rights or a right to any cash distributions prior to the vesting date.

Other terms The LTT Plan will also contain customary and usual terms for dealing with administration, variation, acceleration and
termination of the LTI Plan and/or awards issued under the Plan.
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TREATMENT OF EXISTING AWARDS GRANTED UNDER
WESTFIELD GROUP PLANS

Westfield Group currently operates four equity linked incentive
plans (Westfield Group Plans). The Executive Deferred Award
Plan (EDA Plan) and the Partnership Incentive Plan (PIP Plan)
were introduced following the merger in 2004 and the Executive
Performance Rights Plan (EPR Plan) and the Partnership Incentive
Rights Plan (PIR Plan) were introduced in 2008 to provide
Westfield Group with the flexibility to issue equity settled rights
where considered appropriate. The EPR Plan and PIR Plan have
subsequently been amended to provide Westfield Group with

an election as to whether to settle awards with a cash payment
or with Westfield Group equity. Typically, Westfield Group has
elected to settle awards with equity. This Section deals with the
manner in which awards issued under these various plans prior
to 31 December 2013 will be treated following implementation of
the Proposal.

Although awards were due to be issued to participants in the
Westfield Group Plans in January 2014, the issue of those awards
has been deferred pending consideration by securityholders of the
Proposal. On implementation of the Proposal, the awards that would
otherwise have been issued to Scentre Group employees in January
2014 under the Westfield Group Plans will instead be issued under
the Scentre Group plans outlined above. The usual terms of these
awards will be modified so as to ensure that participants are not
adversely impacted by the delay in issuing these awards.

Awards granted under the current Westfield Group Plans prior to
31 December 2013 will remain on foot following implementation of
the Proposal. It is not proposed that the vesting of any awards be
accelerated as a consequence of implementation of the Proposal.

Immediately following implementation, existing awards in the
Australian versions of the Westfield Group Plans will be modified
such that, at the option of the Plan participant, the awards will
relate to either:

— securities in Scentre Group (rather than Westfield Group as
is currently the case).

The number of awards to which prior grants relate will be
adjusted in accordance with a formula which is designed to
maintain the value of the awards held by participants in the
various Westfield Group Plans, but over a greater number of
securities given that the participant will no longer have an
interest in those entities which currently own and operate the
international business which, following implementation, will
form part of Westfield Corporation.

The adjustment will be made in accordance with the
following formula:

(VWAP of a Scentre Group Security x 1.246)
+ VWAP of a Westfield Corporation Security

VWAP of a Scentre Group Security

Where the VIWAP or Volume Weighted Average Price is
calculated by taking the average of the daily volume weighted
average of the selling price of the relevant securities traded on
the ASX on each of the 20 trading days on and from the first day
that both Scentre Group Securities and Westfield Corporation
Securities commence trading as separately quoted securities

on the ASX.

Using this formula will ensure that any adjustment to existing
awards will take into account the relative value of Westfield
Corporation Securities, which reflects the same value outcome
for Westfield Group Securityholders who, after implementation
of the Proposal, will hold Westfield Corporation Securities in
addition to Scentre Group Securities; or

— securities in both Scentre Group and Westfield Corporation
in the same proportions and on the same terms as implied
through the application of the Merger Ratio to the holders of
Westfield Group Securities. If participants elect this option,
following implementation of the Proposal, their unvested
awards will relate to securities in both Scentre Group and
Westfield Corporation and they will effectively be put in the
same position as Westfield Group Securityholders in respect
of those existing awards.

For awards issued after 31 December 2013, which includes the 2014
awards which are to be issued under the new Plans for Scentre
Group described above, all awards under those plans will relate
solely to Scentre Group Securities.

In 2012 and 2013, Westfield Group issued awards under the PIR Plan
which vest on the basis of a return on contributed equity (ROCE)
hurdle. In 2012, those awards vesting on the basis of the ROCE
hurdle constituted 25% of the total number of PIR Plan awards
(2013:50%). A full discussion of the nature of the ROCE hurdle is
contained in the 2012 and 2013 remuneration reports published
by Westfield Group. Essentially, vesting was to be determined by
reference to the average annual ROCE of Westfield Group tested
over a four year period. The actual level of vesting depended

on performance against a graduated scale set by the Westfield
Group Directors.

Given the fundamental restructuring of Westfield Group, the
Westfield Group Directors have agreed that these ROCE hurdles for
2012 and 2013 should be waived and an appropriate level of vesting
determined by the Westfield Group Directors having regard to
actual performance to the implementation of the Proposal (expected
to be in June 2014) and Westfield Group Directors’ assessment

of expected performance over the balance of the testing period.

A decision as to the appropriate level of vesting will be made shortly
after implementation when the ROCE for Westfield six month period
to 30 June 2014 is known. As noted in Westfield Group's recent
results presentation, Westfield Group’s ROCE improved from 11.4%
in 2012 to 11.8% in 2013.

TREATMENT OF EXISTING AWARDS GRANTED UNDER
THE WESTFIELD RETAIL TRUST PLAN

Westfield Retail Trust has four employees who are participants
under Westfield Retail Trust’s equity linked incentive plan, the
Westfield Retail Trust Executive Deferred Award Plan (dated
June 2011) (Westfield Retail Trust Plan).

The Westfield Retail Trust Plan provides participating employees
with benefits comparable to, or comprising an allocation, transfer
or issue of Westfield Retail Trust Securities in the form of “Awards”
(being an entitlement to either the allocation, transfer or issue of a
number of Westfield Retail Trust Securities or a cash payout in an
amount equal to the market value of those Westfield Retail Trust
Securities). The Westfield Retail Trust Directors have a discretion
as to whether Awards are to be satisfied by a cash payout or the
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delivery of Westfield Retail Trust Securities. The Westfield Retail
Trust Directors have determined that all existing Awards granted
to participants in the Westfield Retail Trust Plan will be satisfied
by a cash payout.

The four employees who participate under the Westfield Retail
Trust Plan will not automatically qualify for a payout as a result

of the Proposal. An employee will, however, qualify for a payout

in respect of their Awards in certain circumstances specified in
the Westfield Retail Trust Plan including if they cease to be an
employee, officer or director of Westfield Retail Trust, other than by
reason of retirement, and they do not become an employee, officer
or director of Scentre Group.

The amount of the payout to which a participating employee is
entitled is calculated in accordance with a formula set out in a
schedule to the Westfield Retail Trust Plan. Currently the payout
is calculated by reference to the trading price of Westfield Retail
Trust Securities. Following the Implementation Date, the payout
amount will be calculated by reference to the trading price of
Scentre Group Securities.

In addition, pursuant to the existing terms of the Westfield Retail
Trust Plan, certain adjustments will be required to be made to

the determinants of the payout for the Awards for each of the
participating employees to take account of the various changes to
the capital structure of Westfield Retail Trust occurring under the
Proposal, as reasonably determined by the Westfield Retail Trust
Directors to ensure the employees are affected in the same way
as Securityholders.

EXECUTIVE SERVICE AGREEMENTS AND TERMINATION
ARRANGEMENTS

Having regard to the transitional arrangements described above,
the executive service agreements between Scentre Group and
members of the senior executive team will be a combination of
continuing employment arrangements inherited from both Westfield
Group and Westfield Retail Trust. To the extent that there are
differences in the terms of those agreements, it is expected that the
terms of the Westfield Retail Trust executive service agreements
will be amended so as to make them consistent with the terms
described below.

The Scentre Group executive service agreements will not have
a fixed term. Subject to local laws, Scentre Group will be able
to terminate on one month's notice and the executives on three
months’ notice.

Payments to executives on termination will depend on the
circumstances of the termination and will be subject to existing
contractual arrangements and the requirements of the Corporations
Act. The benefits that will be paid in the following circumstances, in
addition to all accrued base salary and statutory entitlements, are:

— Resignation (excluding retirement) and termination by
Scentre Group for cause:

e pro rata bonus for the relevant year may be considered in
exceptional circumstances; and

e allunvested entitlements under Scentre Group's equity
linked incentive plans are forfeited, without payment,
on termination.

- Redundancy or termination by Scentre Group (other than
for cause):

* apro rata performance bonus to the date of termination;

e aredundancy payment of between 12 and 24 months’
base salary depending on the length of service of the
executive plus one month's base salary in lieu of notice;
and

e pro rata vesting of outstanding awards under Scentre
Group’s equity linked incentive plans (excluding any
awards which lapsed as a consequence of a failure to
satisfy a performance hurdle).

— Death or permanent disability:

* apro rata performance bonus to the date of termination;
and

e full vesting of outstanding awards under Scentre Group’s
equity linked incentive plans (excluding any awards
which lapsed as a consequence of a failure to satisfy a
performance hurdle) other than “retention awards” which
vest pro rata to the date of termination.

— Retirement:*

e apro rata performance bonus to the date of retirement;
and

e theright to continue in Scentre Group's equity linked
incentive plans until the date of vesting of outstanding
awards granted at least six months prior to the date of
retirement (excluding any awards which lapsed as a
consequence of a failure to satisfy a performance hurdle)
or, in circumstances where continued participation in the
equity linked incentive plans is not permitted under the
terms of the equity linked incentive plans, the executive
is entitled to a cash payment from Scentre Group equal
to the amount that would have been received had the
executive been permitted to continue in the equity
linked incentive plans.

38 Scentre Group recognises that if an executive satisfies the retirement conditions described below, the termination of employment should be treated in a different manner to a
resignation in the ordinary course. The retirement conditions are that the executive must have reached the age of 55 years with at least five years' continuous service or the aggregate
of the age of the participant and the number of years of service with Scentre Group (which will include prior service with a Westfield Group or Westfield Retail Trust entity) is equal to
or greater than 70. Where permitted by law, the executive will also be required to comply with a continuing non-compete obligation which, if not satisfied, will result in forfeiture of all

equity linked awards then outstanding.

WESTFIELD RETAIL TRUST

—-93-—



SECURITYHOLDER BOOKLET

- SECTION O -
PROFILE OF SGENTRE GROUP

REMUNERATION OF THE CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
In addition to the contractual terms noted above, the following table sets out the proposed (annualised) remuneration of the Chief Executive
Officer and Chief Financial Officer for 2014:

Mr Peter Allen Mr Mark Bloom
Chief Executive Officer Chief Financial Officer
Fixed Remuneration (including superannuation) $2,000,000 $1,100,000
Target STI for year ending 31 December 2014 127% 132%
Target LTI grant value for year ending 31 December 2014%° 110% 77%
Termination See above
Post-employment restraints No contractual post-employment restraints are in place for the

Chief Executive Officer and Chief Financial Officer provided that the
equity linked plans provide for forfeiture of outstanding awards in
circumstances where a retiring executive (who is entitled to maintain
unvested awards in the plan) competes with Scentre Group.

Further information on the remuneration and employment terms of additional key personnel will be disclosed in the 2014 Scentre Group
Annual Report.

NON EXECUTIVE DIRECTOR REMUNERATION

Non executive directors will be paid fees for service on the Scentre Group Board and its Committees and will be reimbursed for out of pocket
expenses. No other bonuses or benefits will be paid either during the tenure of a non executive director or on retirement. Non executive
directors will not participate in any of Scentre Group’s short or long term incentive plans.

Non executive director remuneration will comprise a base fee (which is inclusive of superannuation guarantee contributions) and where
relevant, a Committee fee and an additional fee for the role of deputy chair of the Scentre Group Board and for Committee chair.

The aggregate pool available for payment of fees to non executive directors of Scentre Group is currently a maximum of $3.5 million being the
same amount that was approved by securityholders at the annual general meeting of Westfield Holdings on 25 May 2011. On the assumption
that there are eight non executive directors appointed to the Scentre Group Board from the Implementation Date, it is expected that the total
annualised fees paid to the non executive directors (including fees for membership on board committees) will not exceed $2.1 million. It is
expected that after the Proposal is implemented the Scentre Group Board will obtain advice from an external remuneration consultant as to
the appropriate level of fees to be paid to the Scentre Group non executive directors before they are fixed.

The remuneration of the non executive directors will be determined by the Scentre Group Board (within the set limit), acting on
recommendations made by the Remuneration Committee. The objective of the Committee in making its recommendations is to attract, retain
and properly motivate high calibre non executive directors to serve on the Scentre Group Board.

Mr Frank Lowy AC currently serves as non executive Chairman of Westfield Group and in that capacity, receives an annual fee of $750,000.
Following implementation of the Proposal, it is proposed that Mr Lowy assume the role of non executive Chairman of both Scentre Group
and Westfield Corporation. Mr Lowy has agreed that his annual fee for each group should be set at $500,000. For his respective roles as
Chairman of Scentre Group and Westfield Corporation, Mr Lowy will receive a fee of $500,000 each resulting in a total from two groups

of $1 million.

39 See above for a discussion on the terms of the STI Plan and the LTI Plan.
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6. FINANCIALINFORMATION FOR
SCENTRE GROUP

6.1 OVERVIEW

This Section contains a summary of the pro forma historical
financial information and pro forma forecast financial information
of Scentre Group, comprising the Australian and New Zealand
operations of Westfield Group, Westfield Retail Trust 1 and Westfield
Retail Trust 2. Scentre Group will operate on a financial year ending
31 December, and all figures within this Section are for years ended
or ending 31 December unless otherwise noted.

The pro forma historical financial information and pro forma forecast
financial information (Financial Information) have been prepared to
reflect the implementation of the Proposal as described in Section 3.

The pro forma historical financial information for Scentre Group (Pro
Forma Historical Financial Information) comprises:

(i) pro forma historical income statements (before interest and tax)
for the years ended 31 December 2011 (FY11), 31 December
2012 (FY12) and 31 December 2013 (FY13), which have been
prepared in accordance with the basis as described in Section
6.2(a) and are set out in Table 6.3.1 (Pro Forma Historical
Income Statements);

(i) pro forma historical funds from operations (before interest and
tax) for FY11, FY12 and FY13, which have been prepared in
accordance with the basis as described in Section 6.2(c) and
are set out in Table 6.4.1 (Pro Forma Historical FFO); and

(iii) pro forma historical statement of net assets, which has been
prepared in accordance with the basis as described in Section
6.2(a) and is set out in Table 6.10.1 (Pro Forma Historical
Statement of Net Assets).

The pro forma forecast financial information for Scentre Group
(Pro Forma Forecast Financial Information) comprises:

(i) pro forma forecast income statement for the year ending

31 December 2014 (FY14) prepared on the basis described in
Section 6.2(b) and is set out in Table 6.3.1 (Pro Forma Forecast
Income Statement); and

(i) pro forma forecast funds from operations and pro forma
forecast adjusted FFO for FY 14, prepared on the basis
described in Section 6.2(c) and is set out in Table 6.4.1
(Pro Forma Forecast FFO).

Also summarised in this Section are:
(i) Scentre Group's distribution policy and forecast distribution
(refer to Section 6.6);

(i) management’s discussion and analysis of the Pro Forma
Historical Income Statements and Pro Forma Forecast Income
Statement, Pro Forma Historical FFO and Pro Forma Forecast
FFO (refer to Section 6.7); and

(iii) the Westfield Group Directors’ and Westfield Retail Trust
Directors’ best estimate assumptions underlying Scentre
Group's Pro Forma Forecast Financial Information and an
analysis of related sensitivities (refer to Sections 6.8 and 6.9).

The user should read the information in this Section in conjunction
with the risk factors for Scentre Group in Section 7, the sensitivities
set out in Section 6.9 and other information set out in this
Securityholder Booklet.

Scentre Group's Pro Forma Historical Financial Information and
Scentre Group's Pro Forma Forecast Financial Information have
been reviewed by Ernst & Young Transaction Advisory Services
Limited, whose Independent Limited Assurance Report is set out
in Annexure C. The user should note the scope and limitations
of the Independent Limited Assurance Report.

6.2 BASIS OF PREPARATION

Scentre Group's Financial Information included in this Section
has been prepared in a manner consistent with the recognition
and measurement principles prescribed in Australian Accounting
Standards issued by the Australian Accounting Standards Board
(which are consistent with International Financial Reporting
Standards (IFRS) and Interpretations issued by the International
Accounting Standards Board (IASB)).

Significant accounting policies relevant to Scentre Group
Financial Information have been disclosed in note 2 to the
financial statements in Westfield Group’s and Westfield Retail
Trust’s 2013 Annual Reports which have been lodged with
ASIC and are available at www.westfieldgroup.com and
www.westfieldretailtrust.com.

Scentre Group's Financial Information is based on the operations
of Westfield Group’s Australian and New Zealand shopping centre
interests, property management and development operations

and the operations of Westfield Retail Trust. The shopping centre
interests of Scentre Group are set out in Section b.

(A) PREPARATION OF PRO FORMA HISTORICAL INCOME
STATEMENTS AND PRO FORMA HISTORICAL STATEMENT
OF NET ASSETS

The Pro Forma Historical Income Statements are presented to
earnings before interest and tax. Westfield Group has undertaken

a number of significant asset sales in FY11, FY12 and FY13, the
proceeds of which were used to repay debt and fund the buy-back
of approximately 10% of Westfield Group Securities. As a result,
there has been a significant change in Westfield Group’s capital
and debt structure over the historic period. Further significant
debt restructuring will take place on implementation of the
Proposal, including the repayment of substantially all of Westfield
Group'’s existing unsecured debt facilities and the repurchase of all
outstanding bonds. Scentre Group will have a significantly different
debt structure from Westfield Group. Therefore the Westfield Group
Directors and the Westfield Retail Trust Directors do not consider
the disclosure of historic interest expense meaningful in assessing
the historic performance of Scentre Group on a pro forma basis

as the debt structure in place during the historic periods was
significantly different from the intended debt structures under

the Proposal.
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The Pro Forma Historical Statement of Net Assets reflects the
merged net assets of the Australian and New Zealand operations

of Westfield Group’s and Westfield Retail Trust adjusted for
transaction costs, estimated acquisition fair value accounting and
refinancing. The Pro Forma Historical Statement of Net Assets has
been prepared on the basis that the proposed demerger of Westfield
Corporation and the accounting acquisition of Westfield Retail Trust
was completed on 31 December 2013.

The Westfield Group Directors and Westfield Retail Trust Directors
believe that this presentation is useful information as it permits
investors to examine:

(i) the Pro Forma Historical Income Statements in a manner
consistent with the Pro Forma Forecast Income Statement; and
(ii) the impact on the Pro Forma Historical Statement of Net Assets
of the Proposal and related refinancing.

A reconciliation of the Pro Forma Historical Income Statements for
FY11,FY12 and FY13 to the audited historical statutory income
statements has been included at Section 6.13. A reconciliation

of the Pro Forma Historical Statement of Net Assets to the

audited historical net assets as at 31 December 2013 is set out in
Section 6.10.

The statutory financial statements of Westfield Group and Westfield
Retail Trust have been audited by Ernst & Young and unqualified
audit opinions were issued. Adjustments have been made to the
historical statutory income statements as if the current operations
of the Australian and New Zealand operations of Westfield Group
and Westfield Retail Trust had been merged prior to 1 January 2011
to derive the Pro Forma Historical Income Statement.

(B) PREPARATION OF PRO FORMA FORECAST INCOME
STATEMENT

The Pro Forma Forecast Income Statement, to the extent relevant,
has been prepared by the Westfield Group Directors and the
Westfield Retail Trust Directors based on an assessment of current
economic and operating conditions and has been based on the
best estimate assumptions of the Westfield Group Directors and
the Westfield Retail Trust Directors as set out in Section 6.8. The
Westfield Group Directors and the Westfield Retail Trust Directors
believe that they have prepared the Pro Forma Forecast Income
Statement with due care and attention, and consider the best
estimate assumptions to be reasonable at the time of preparing this
Securityholder Booklet.

The Pro Forma Forecast Income Statement for FY14 has been
prepared to demonstrate the implications of the Proposal as if it
had been implemented on 31 December 2013 and accordingly
demonstrate the implications of the Proposal over a full financial
year. The Pro Forma Forecast FFO has been the basis for the
calculation of the Merger Ratio outlined in Section 3.6.

The actual result will differ from the Pro Forma Forecast Income
Statement presented in this document, as described below.

On the Implementation Date, Westfield Group will demerge its
international operations and merge with Westfield Retail Trust.

This stapled entity will then become Scentre Group. For accounting
purposes, the merger of the Australian and New Zealand operations
of Westfield Group and Westfield Retail Trust will be treated as a
business combination. Westfield Holdings is deemed the acquiring
entity in the accounting for this business combination, such that
the Scentre Group financial statements will be a continuation of
the Westfield Group financial statements as Westfield Holdings is
the parent entity of Westfield Group and will be the parent entity

of Scentre Group. Westfield Holdings is considered the accounting
acquirer as:

(i) Westfield Holdings initiated the Proposal for the restructure
and merger with Westfield Retail Trust;

(ii) the Chairman and the Deputy Chairman of Westfield Holdings
will assume the role of Chairman and Deputy Chairman of
Scentre Group;

(iii) the executive management team, including the Chief
Executive Officer and the Chief Financial Officer of Scentre
Group comprises existing executives of Westfield Group; and

wholly owned subsidiaries of Westfield Holdings act as the
responsible entities for Westfield Retail Trust 1 and Westfield
Retail Trust 2, and as the property manager and developer for
the shopping centre interests owned by Westfield Retail Trust.

Therefore the final statutory profit after tax for Y14 for the newly
formed Scentre Group (assuming the Proposal is approved) will be
comprised as follows:

(i) pre implementation profit — Westfield Group's results (including
the international operations) until the Implementation Date;

(ii) postimplementation profit — the Australian and New Zealand
operations of Westfield Group post the Implementation Date;
(iii) post implementation profit — Westfield Retail Trust operations
post the Implementation Date;

(iv) transaction costs allocated to Scentre Group as described in
Section 11.21. This will include the impact of the refinancing

described in Section 3.7; and

(v) any profit/loss as a result of the demerger.

The value of the international net assets of approximately

US$7.4 billion transferred by the Westfield Group to Westfield
Corporation will be recorded as a charge to the Westfield Group
Securityholders’ equity. Should the initial market capitalisation

of Westfield Corporation differ from the value of the net assets
transferred by Westfield Group, the charge to securityholders’ equity
shall be adjusted to be equivalent to the “initial market value”,

and the difference recorded as income or expense in the Westfield
Group's income statement. Any amount recorded in the income
statement in respect of this adjustment is considered to be a capital
item and does not affect Westfield Group's FFO or distribution.
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A statutory forecast for FY14 on the above basis has not been
prepared due to the uncertainty in relation to the timing and

the complexity of items (i) to (v) as described above. The actual
Implementation Date of the Proposal will have a significant

impact on the quantum of reported income and expenses for the
restructured group for FY14. For example, if the Proposal was to
occur on 30 June 2014 then the actual Scentre Group results will
comprise six months of pre implementation profit and six months
of post implementation profit in the 31 December 2014 financial
statements rather than the 12 months of post implementation profit
presented in the Pro Forma Forecast Income Statement. Accordingly
the preparation of a statutory forecast for FY14 is considered not
relevant to the users assessing the Proposal.

(C) PREPARATION OF PRO FORMA HISTORICAL FFO AND
PRO FORMA FORECAST FFO

(i) Background

FFO is a non IFRS performance measure which is considered to be a
useful supplemental measure of operating performance.

FFO is a measure that is widely accepted in offshore and domestic
real estate markets, gaining further importance in the Australian
market as more property trusts adopt FFO reporting.

The National Association of Real Estate Investment Trusts
(NAREIT), a US based representative body for publicly traded real
estate companies with an interest in US real estate and capital
markets, defines FFO as net income (computed in accordance with
United States Generally Accepted Accounting Principles), including
interest capitalised on property development and excluding gains
(or losses) from sales of property, plus depreciation and amortisation,
and after adjustments for unconsolidated partnerships and joint
ventures. Adjustments for unconsolidated partnerships and joint
ventures will be calculated to reflect funds from operations on the
same basis.

Scentre Group's measure of FFO is based upon the NAREIT
definition, adjusted to reflect that Scentre Group’s profit after tax
and non controlling interests reported in accordance with the
Australian Accounting Standards and IFRS.

Scentre Group’s FFO excludes property revaluations of consolidated
and equity accounted property investments, unrealised currency
gains/losses, net fair value gains or losses on interest rate hedges
and other financial liabilities, deferred tax, gains/losses from capital
transactions and amortisation of tenant allowances from the
reported profit after tax. Scentre Group's adjusted FFO comprises
the Scentre Group's FFO adjusted to exclude the impact of non
cash mark to market adjustments relating to fixed rate debt

and derivatives.

(ii) Basis of Scentre Group'’s Pro Forma Historical FFO and Pro
Forma Forecast FFO

Scentre Group's Pro Forma Historical FFO and Pro Forma Forecast
FFO have been calculated in Section 6.4 from the pro forma
earnings before interest and tax (EBIT). This has then been adjusted
to add back unrealised currency gain/loss, gain/loss in respect

of capital transactions, property revaluations, equity accounted

— property revaluations, equity accounted — net interest expense,
realised income hedging currency gain/loss and the amortization
of tenant allowances to derive funds from operations before interest
and tax. For the pro forma forecast net interest expense, current

tax expense and FFO attributable to external non controlling
interests have been deducted to determine FFO. To calculate pro
forma forecast adjusted FFO, the impact of the non cash mark to
market adjustments relating to Westfield Retail Trust's fixed rate
debt and derivatives have been deducted (Pro Forma Forecast
Adjusted FFO).

(iii) Proportionate Format

The Pro Forma Historical FFO and Pro Forma Forecast FFO are
presented on a proportionate format. This format consolidates
Scentre Group's ownership share of revenues and expenses from its
equity accounted investments (Proportionate Format).

The Proportionate Format is used by management in assessing and
understanding the performance and results of operations of Scentre
Group as it allows management to observe and analyse revenue and
expense results and trends on a portfolio wide basis. Management
considers that, given that the assets underlying both the
consolidated and the equity accounted components of the statutory
income statement are similar (that is, Australian and New Zealand
shopping centres), most of the shopping centres are under common
management, and therefore the drivers of their results are similar,
the Proportionate Format provides a more useful way to understand
the performance of the portfolio as a whole than the statutory
format. This is because the Proportionate Format aggregates both
revenue and expense items across the whole portfolio, rather

than netting the revenue and expense items for equity accounted
shopping centres and only reflecting their performance as a single
item of profit or loss, as the statutory format requires.
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6.3 SCENTRE GROUP’S PRO FORMA HISTORICAL INCOME STATEMENTS AND PRO FORMA FORECAST
INCOME STATEMENTS
Table 6.3.1: Pro Forma Historical Income Statements and Pro Forma Forecast Income Statements

Pro Forma Pro Forma
Historical Forecast
FY11 FY12 FY13 FY14
$million $million $million $million
Revenue
Property revenue 1,966.5 2,076.3 2,138.4 2,173.0
Property development and management revenue 1856.0 236.1 370.1 650.6
2,151.5 2,312.4 2,508.5 2,823.6
Share of after tax profits of equity accounted entities
Property revenue 137.56 125.8 116.5 106.6
Property revaluations® 39.8 374 14.8
Property expenses, outgoings and other costs (31.7) (28.6) (25.4) (24.8)
Net interest expense (1.8) (2.0) 0.1 =
143.8 132.6 106.0 81.8
Expenses
Property expenses, outgoings and other costs®? (431.2) (467.9) (485.6) (473.6)
Property development and management costs®? (110.9) (158.0) (292.7) (517.5)
Overheads®? (103.8) (101.4) (104.0) (98.0)
(645.9) (727.3) (882.3) (1,089.1)
Currency gain/(loss)® (80.8) (17.8) 192.1 0.7)
Gain/(loss) in respect of capital transactions 34.6 556 39.3
Property revaluations® 7177 867.0 425.9
Earnings before interest and tax (EBIT) 2,320.9 2,572.4 2,389.5 1,815.6
Net interest expense®® (593.6)
Mark to market of interest rate derivatives®® 30.0
Profit before tax 1,252.0
Current tax expense®? (90.2)
Deferred tax expense®?” (12.6)
Profit after tax® 1,149.2
External non controlling interest (11.5)
Profit after tax attributable to members of Scentre Group 1,137.7

(1) Revaluation gains or losses from the revaluation of property investments have not been forecast due to their unpredictability. Revaluation gains and losses have no impact on the
Pro Forma Forecast FFO nor the Pro Forma Forecast Adjusted FFO of Scentre Group

(2) Property management and leasing overheads previously reported as part of property expenses, outgoings and other costs and property management costs in the Westfield Group have
been reclassified as part of overheads for FY11, FY12 and FY13, consistent with the presentation of overheads in the FY14 Pro Forma Forecast Income Statement. With the exception of
corporate overheads, overheads have been allocated in Westfield Group between the Australian and New Zealand operations of Westfield Group and Westfield Corporation on the same
basis as the segment note in the Westfield Group financial statements. Corporate overheads have been allocated based on which entity receives the benefit for the expenditure.

(3) Currency gain/(loss) in the FY14 pro forma forecast relates to the New Zealand operations. The mark to market gain or loss of currency derivatives has not been forecast as the
calculation is dependent on the closing exchange rate at 31 December 2014. Mark to market gain or loss on currency derivatives has no impact on the Pro Forma Forecast FFO nor the
Pro Forma Forecast Adjusted FFO of Scentre Group. Realised currency gains/losses from income hedging have been included in the Pro Forma Forecast Income Statement.

(4) Westfield Group has undertaken a number of asset dispositions in FY11, FY12 and FY13. The proceeds from these dispositions were mainly used to repay debt and fund the buy-back
of 10% of Westfield Group Securities resulting in a significant change in Westfield Group's debt/capital structure. In addition, significant debt restructuring will occur as part of the
implementation of the Proposal. As a consequence, the disclosure of historical interest expense and tax does not provide an appropriate comparison to Scentre Group's future capital
structure and consequently has not been shown.

(5) Pro forma forecast net interest expense includes $29.0 million benefit from mark to market of fixed rate debt and interest rate derivative financial instruments.

(6) Pro forma forecast mark to market of interest rate derivative financial instruments represents the reversal of brought forward mark to market balances relating to interest cash flows
that are included in net interest expense in the Pro Forma Forecast Income Statement. This has no impact on Scentre Group's Pro Forma Forecast FFO.

(7) Pro forma forecast current tax expense represents the tax expense on underlying operations and excludes any taxation on capital gains/losses, property revaluations and mark
to market of interest rate and currency derivatives. Pro forma forecast deferred tax expense represents the potential deferred tax impact of estimated property depreciation in
New Zealand.

(8) Pro forma forecast profit after tax excludes any transaction and refinancing costs as a result of the Proposal as described in Section 6.10.
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6.4 SCENTRE GROUP’'S PRO FORMA HISTORICAL FFO AND PRO FORMA FORECAST FFO
Table 6.4.1: Pro Forma Historical FFO and Pro Forma Forecast FFO (Proportionate Format)

Pro Forma Pro Forma
Historical Forecast
FY11 FY12 FY13 FY14
$million $million $million $million
Net property income 1,675.2 1,744.3 1,785.4 1,829.9
— Project income — the Australian and New Zealand operations
of Westfield Group 79.3 117.4 125.7 139.2
— Project income — attributable to Westfield Retail Trust (50.3) (86.6) (100.6) 61.9)
Project income 29.0 30.8 25.1 77.3
Property management income 451 47.3 52.3 55.8
Overheads (103.8) (101.4) (104.0) (98.0)
Realised income hedging currency gain/loss 14 5.6 0.8 0.7)
Funds from operations before interest and tax 1,646.9 1,726.6 1,759.6 1,864.3
Net interest expense!” (593.6)
Current tax expense (90.2)
FFO attributable to external non controlling interest (11.5)
Funds from operations 1,169.0
Adjustment to exclude mark to market of
Westfield Retail Trust fixed rate debt and derivatives? (29.0)
Adjusted funds from operations 1,140.0
Adjusted basic FFO per security attributable to
members of Scentre Group (cents) 21.5

(1) Net interest expense includes coupons on the Property Linked Notes of $84.5 million, interest capitalised of $34.0 million and $29.0 million of estimated non cash mark to
market accounting adjustment Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at 31 December 2013 and in accordance with acquisition
accounting requirements

(2) Represents an estimate of the non cash mark to market accounting adjustment to Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at
31 December 2013. The estimated mark to market amount may differ from the actual amount depending upon interest rates prevailing at Implementation Date.
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Table 6.4.2: Reconciliation of pro forma EBIT to pro forma FFO

Pro Forma Pro Forma
Historical Forecast
FY11 FY12 FY13 FY14
$million $million $million $million
Pro forma EBIT 2,320.9 2,572.4 2,389.5 1,815.6
Add back:
— Currency gain/loss 80.8 17.8 (192.1) 0.7
— Gain/loss in respect of capital transactions (34.6) (5.5) (39.3)
— Property revaluations (717.7) (867.0) (425.9)
— Equity accounted — property revaluations (39.8) (37.4) (14.8)
— Equity accounted — net interest expense 1.8 2.0 0.1) -
— Realised income hedging currency gain/loss 14 5.6 0.8 0.7)
1,612.8 1,687.9 1,718.1 1,815.6
Add back:
— Amortisation of tenant allowances 34.1 38.7 415 48.7
Funds from operations before interest and tax 1,646.9 1,726.6 1,759.6 1,864.3
Net interest expense!” (593.6)
Current tax expense (90.2)
FFO attributable to external non controlling interest (11.5)
Funds from operations 1,169.0
Adjustment to exclude mark to market of Westfield Retail Trust
fixed rate debt and derivatives® (29.0)
Adjusted funds from operations 1,140.0

(1) Net interest expense includes coupons on the Property Linked Notes of $84.5 million, interest capitalised of $34.0 million and $29.0 million of estimated non cash mark to market
accounting adjustment to Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at 31 December 2013 and in accordance with acquisition accounting
Tequirements.

(2) Represents an estimate of the non cash mark to market accounting adjustment to Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at
31 December 2013. The estimated mark to market amount may differ from the actual amount depending upon interest rates prevailing at Implementation Date.

Table 6.4.3: Average exchange rate for the period and forecast weighted average number of Stapled Securities

FY11 FY12 FY13 FY14
Average exchange rate for the period
- A$/NZ$ 1.3058 1.2787 1.1795 1.1500
Forecast weighted average number of Stapled Securities (million)® BEIINNE)

(1) Forecast weighted average number of Stapled Securities used in the calculation of adjusted basic FFO per security.
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6.5 SCENTRE GROUP’S DETAIL OF FY14 PRO FORMA FORECAST FFO

The below table shows the Pro Forma Forecast FFO for the Australian and New Zealand operations of Westfield Group and Westfield Retail
Trust (adjusted for the capital return) with eliminations and adjustments as described below. This forms the basis of the Merger Ratio
described earlier in the Securityholder Booklet.

Table 6.5.1: Detail of FY14 Pro Forma Forecast FFO (Proportionate Format)

The Australian

New Zealggg Westfield Eliminations Pro Forma

operations of Retail and Forecast

Westfield Group Trust Adjustments® FFO

$million $million $million $million

Net property income 938.1 837.2 54.6@ 1,829.9
Project income 92.2¢ - (14.9)® 77.3
Property management income 106.7 - (50.9)1@ 55.8
Overheads (74.2) (33.0) 9.2'@ (98.0)
Realised income hedging currency gain/loss - 0.7) - 0.7)
Funds from operations before interest and tax 1,062.8 803.5 (2.0) 1,864.3
Net interest expense® (429.9) (211.6) 47.91@ (593.6)
Current tax expense (79.6) (18.3) 7.7 (90.2)
FFO attributable to external non controlling interest (11.5) - - (11.5)
Pro forma funds from operations 541.8 573.6 53.6 1,169.0

Adjustment to exclude mark to market of Westfield Retail Trust
fixed rate debt and derivatives® (29.0) (29.0)

Adjusted funds from operations 541.8 573.6 24.6 1,140.0

(1) Adjustments represent:
(a) Property management income earned by Westfield Group from Westfield Retail Trust now reclassified as net property income.
(b) Project income earned by Westfield Group from Westfield Retail Trust no longer recognised in Pro Forma Forecast FFO upon consolidation.
(c) Planned overheads synergies upon implementation of the Proposal.

(d) Impact of interest efficiencies and interest hedging in relation to the proposed refinancing and includes $29.0 million of estimated non cash mark to market accounting adjustment
to Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at 31 December 2013. The estimated mark to market amount may differ from the actual
amount depending upon interest rates prevailing at Implementation Date

(2) Excludes $47.0 million of project income relating to completed projects now 100% owned by Scentre Group including Fountain Gate and Sydney and variations to third party projects.
(3) Net interest expense includes coupons on the Property Linked Notes of $84.5 million and excludes refinancing costs
(4) Represents an estimate of the non cash mark to market accounting adjustment to Westfield Retail Trust fixed rate debt and derivatives based on market interest rates at

31 December 2013 and in accordance with acquisition accounting requirements. The estimated mark to market amount may differ from the actual amount depending upon
interest rates prevailing at Implementation Date

Note: Assumes implementation on 1 January 2014, exchange rate of AUD/NZD: 1.15 and current market interest rate curve.

6.6 SCENTRE GROUP'’S DISTRIBUTION POLICY AND FORECAST DISTRIBUTION

DISTRIBUTION POLICY AND FORECAST DISTRIBUTION

Distributions to be paid by Scentre Group will comprise dividends from Westfield Holdings and distributions from each of Westfield Trust,
Westfield Retail Trust 1 and Westfield Retail Trust 2. Scentre Group's proposed distribution policy will be to pay out up to 100% of FFO after
allowing for retentions to fund capital expenditure requirements as determined from time to time, and is subject to review by the Scentre
Group Board at its discretion, including in relation to general business and financial conditions. However, it is expected that over time Scentre
Group will retain sufficient earnings to finance its operational and leasing capital expenditure requirements.

The Scentre Group Board may determine in the future to revise its distribution policy based on a number of factors, including the financial
condition and future earnings of Scentre Group, capital requirements and future prospects.

Based on the above policy the pro forma forecast distribution for Scentre Group in respect of FY14 is $0.204 per security. It is the intention of
Scentre Group Board that the distributions will increase from year to year.
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6.7 MANAGEMENT DISCUSSION AND ANALYSIS ON
SCENTRE GROUP'S FINANCIAL INFORMATION

(A) KEY COMPONENTS OF SCENTRE GROUP'S FINANCIAL
INFORMATION AND THEIR DRIVERS

Management’s discussion and analysis on Scentre Group’s
Financial Information, addresses among other items, the key factors
and operational measures summarised below. These are the key
factors that Westfield Group and Westfield Retail Trust expects

may continue to affect the operating and financial performance of
Scentre Group during the forecast period. This discussion together
with the discussion of general factors affecting the operating results
of Scentre Group should be read in conjunction with the description
of the basis upon which Scentre Group's Financial Information has
been prepared and the pro forma adjustments described in Section
6.2, and best estimate assumptions underlying Scentre Group's

Pro Forma Forecast Financial Information in Section 6.8.

In addition to the items described below, FFO as described
in Section 6.2 above, is also a key financial metric of the
Scentre Group.

(i) Property revenue and property expenses and outgoings
Scentre Group is expected to derive the majority of its revenue from
leases with retail tenants at shopping centres. Property revenue
includes minimum base rents, cart and kiosk rentals, expense
recoveries and percentage rent based on tenants’ sales volumes.
Property expenses and outgoings consist of costs in connection
with the ownership and operation of retail shopping centres such
as property rates and taxes, repairs and maintenance, cleaning,
security, advertising and promotions, insurance, ground rent, utilities
and leasing expenses. A significant portion of these expenses and
outgoings are recovered from Scentre Group's tenants. Key factors
that affect the level of property revenue and property expenses and
outgoings include:

(i) the ability to negotiate minimum base rents from existing or
new tenants;

(i) Scentre Group's ability to lease its shopping centres at near
full or full occupancy; and

(iii) the level of acquisitions and dispositions as well as the
level of development and redevelopment of its existing
shopping centres, which changes the size and nature of its
property portfolio.

The excess of property revenue over property expenses and
outgoings is referred to as “Net property income” (refer also to
“Net property income” under “Key operational measures” below).

(ii) Property revaluations

Investment properties include freehold and leasehold land,
buildings, leasehold improvements and redevelopment and
development projects. In accordance with IFRS, Scentre Group

will carry its property investments on its balance sheet at their fair
market values. At each reporting date, the Scentre Group Board will
assess the carrying value of the investment property portfolio, and
where the carrying value differs from the Scentre Group Board's
assessment of fair value, Scentre Group will record an adjustment
to the carrying value as appropriate. The Scentre Group Board's
assessment of fair value of each shopping centre takes into account

the latest independent valuations, with updates taking into account
any changes in estimated yield, underlying income and valuations
of comparable shopping centres. Investment properties undergoing
redevelopment are independently valued on completion. The
independent valuations are conducted using two methods, the
“capitalisation of net income” method and/or the “discounting of
future cash flows to their present value” method. See “Investment
Properties” in Annexure E.

The “capitalisation of net income” method involves directly
capitalising stabilised net income based on the yields (calculated
as the ratio of net income to sale price) produced by sales of
comparable property investments, which are referred to as
“capitalisation rates”, and subtracting an amount equal to the
forecast capital expenditure for the property for a one to three
year period.

To determine stabilised net income, valuers adjust the budgeted
net income for the next 12 months from the valuation date
to incorporate:

(i) adjustments to the rental revenues achieved as of the valuation
date for any expiring tenancies that will occur within the next
year, thereby taking into account the opportunity (or risk) of
adjusting these revenues to the current market conditions;

(i) adjustments to take into account vacancy allowances; and

(iif) adjustments to the level of tenant allowances that have been
forecast to be spent during the period.

Factors that affect capitalisation rates include:

(i) the underlying financial and operational performance of the
property and comparable properties;

(ii) the general economic conditions in the areas where the
comparable properties are located;

(iii) the level of competition in the trade area that the comparable
properties are located; and

(iv) availability of funding.

Capitalisation rates are a useful tool for identifying industry wide
conditions. Rising capitalisation rates may indicate higher initial
property yields due to rising rents, falling property prices or both.

The “discounting of future cash flows to their present value”
approach involves calculating the present value of estimated future
net cash flows (i.e. property receipts less property payments and an
assumed end of period sale) over a ten year period discounted at an
appropriate risk adjusted rate.

Property revaluations may be affected by the size of the
development and redevelopment programme.

Because investment properties are carried at fair value on the
balance sheet, changes in the fair market value of investment
properties from period to period may result in significant non-cash
gains or write-downs, resulting in significant periodic fluctuations
in the reported income statements.
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(iii) Property development and project management revenue
and property development and project management costs
Scentre Group’s development and redevelopment programme is
expected to provide long term earnings growth for Scentre Group.
Revenue is earned from joint venture partners and third parties for
property development and project management services Scentre
Group provides at jointly owned and third party properties that it
is developing. The key driver for property development and project
management revenue and costs is the level of development activity
undertaken at jointly owned and third party properties for which
Scentre Group derives income. If the number of joint ventures

and third party properties within the property portfolio increases,
Scentre Group would expect its property development and project
management revenue from joint venture partners and third parties,
and associated costs, to increase correspondingly..

(iv) Property management income and property
management costs

Scentre Group will manage certain assets on behalf of institutions
and other investors for which it receives management fees. The
income and costs that are recorded relate to the third parties’
share of the costs of managing these joint venture properties.
These fees are affected by the number of joint venture shopping
centres held, the level of development activity with Scentre
Group's joint venture partners and the gross income generated by
its properties. If the number of joint ventures across its property
portfolio increases, Scentre Group would expect its property
management income from management fees, and associated costs,
to increase correspondingly.

(v) Property acquisitions and divestments

Scentre Group will acquire properties that satisfy its investment
criteria and divest assets that no longer meet its investment criteria.
These acquisitions can take the form of a direct property acquisition
or the acquisition of investment vehicles. The accounting treatment
of acquired properties and the impact of property acquisitions

on Scentre Group financial results are more fully described under
Annexure E.

(vi) Interest expense

Interest expense includes the cost of debt on borrowings and other
financial liabilities and is impacted by the variable interest rate on
Scentre Group's floating rate borrowings, the interest rate on fixed
rate debt and the coupon payable on Scentre Group’s other financial
liabilities. Interest rate risk is managed by interest rate hedging.

Interest rate hedging reflects the objectives for the overall

business and Scentre Group's financial goals, including financial
covenant compliance and management of the impact of interest
rate movements on earnings. It is expected that the interest rate
exposure on borrowings will be actively hedged on a portfolio basis
using a combination of fixed rate debt and derivative financial
instruments. Interest expense is reduced by any capitalisation of
interest on debt relating to properties under development. Refer

to "Derivative and other financial instruments” in Annexure E for
further details.

(vii) Taxation

Scentre Group will comprise taxable and non taxable entities.

A liability for current and deferred taxation is only recognised in
respect of taxable entities that are subjected to income and CGT.

Under current Australian income tax legislation Westfield Trust
and Westfield Retail Trust are not liable for Australian income tax,
including CGT, provided that members are presently entitled to
the income of the trust as determined in accordance with the
constitutions of these entities. Certain incidental non rental retail
earnings of Scentre Group derived in Australia are subject to
Australian income tax.

Project profits and management fees earned by Westfield Holdings
are subject to corporate income tax.

(B) KEY OPERATIONAL MEASURES

(i) Net property income and comparable net property income
Net property income measures the rental revenue from shopping
centres less the expenses in operating those shopping centres,
including the share of rental revenues less expenses in operating
equity accounted shopping centres. Comparable net property
income is the equivalent measure on a same shopping centre
basis (i.e. excluding shopping centres that became operational

or are impacted by redevelopment activities or were sold during
the comparative prior period and any abnormal items), measured
in local currency. Management will use net property income as a
measure of the underlying operational performance of its property
assets, without regard to its capital structure, tax position and the
real estate value of Scentre Group’s shopping centres. Net property
income is also a key measure used by valuers in determining the
valuation of Scentre Group's shopping centres.

(ii) Gross lettable area (GLA)

GLA generally measures the amount of space in Scentre Group's
shopping centres that it can lease to tenants, expressed in square
metres. GLA includes the space leased, or available for lease, to
anchor tenants.

(iii) Leased rate

Leased rate measures the percentage of total GLA that is leased at
a point in time. Anchors typically lease their stores and, therefore,
the calculation of leased rate includes anchor GLA together with
specialty stores but excludes shopping centres or sites which are
development impacted.

(iv) Average specialty shop rent

Average specialty shop rent measures the average rent (excluding
any portion that relates to a reimbursement of expenses) Scentre
Group earns per square metre that it leases to specialty shop
retailers (excluding anchor tenants and larger format specialty
stores occupying in excess of 400 square metres) in Scentre Group's
shopping centres during the period.
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(v) Specialty shop sales growth

Specialty shop sales growth measures the period on period change
in the sales of the specialty shops. Because it measures the sales
of the retailers, it is not a measure of revenue that Scentre Group
expects to earn, except to the limited extent that certain of Scentre
Group's lease agreements entitle Scentre Group to a percentage

of its tenants’ revenue. However, it is an indirect measure of the
performance of Scentre Group's business because higher sales

at Scentre Group shopping centres will generally correlate over
time with higher demand for retail space in the shopping centres,
resulting in higher leased rates and/or higher rents.

Scentre Group provides data on GLA, portfolio leased percentage,
average specialty shop rents and same store specialty sales growth
with respect to its shopping centre portfolio (including part owned
shopping centres on a 100% basis) on a geographical basis in
Section 5 “Profile of Scentre Group”.

(C) PRO FORMA FORECAST EBIT AND PRO FORMA
HISTORICAL EBIT

Pro forma forecast EBIT compared to pro forma historical
EBIT FY13

The pro forma forecast EBIT for FY14 is $1,815.6 million compared
to the pro forma historical EBIT for FY13 of $2,389.5 million. The
FY14 EBIT assumes no property revaluations, currency movements
and capital transactions. If the FY13 EBIT is adjusted for these
items the comparable FY13 EBIT is $1,718.1 million resulting in an
increase of $97.5 million or 5.7%. This is mainly due to increases
in net property income (property revenue less property expenses,
outgoings and other costs) along with overhead savings.

Pro forma historical EBIT FY13 compared to pro forma
historical EBIT FY12

The pro forma historical EBIT is $2,389.5 million for FY13 compared
to $2,572.4 million for FY12, a decrease of $182.9 million or 7.1%.
The decrease is mainly due to a decrease in property revaluations
as compared to FY12, partially offset by increases in net property
income and currency gains.

Pro forma historical EBIT FY12 compared to pro forma
historical EBIT FY11

The pro forma historical EBIT is $2,5672.4 million for FY12 compared
to $2,320.9 million for FY11, an increase of $251.5 million or 10.8%.
The increase is mainly due to an increase in property revaluations
and net property income.

(D) PRO FORMA FORECAST FFO AND PRO FORMA
HISTORICAL FFO

Pro Forma Forecast FFO compared to Pro Forma Historical
FFOFY13

The Pro Forma Forecast FFO before interest and tax for FY14
is $1,864.3 million compared to the Pro Forma Historical FFO
before interest and tax for FY13 of $1,7569.6 million, an increase
of $104.7 million or 6.0%. The increase is mainly attributable to
increases in net property income, project income and property
management income along with overhead savings.

Pro Forma Historical FFO FY13 compared to Pro Forma
Historical FFO FY12

The Pro Forma Historical FFO before interest and tax for FY13 is
$1,759.6 million compared to $1,726.6 million for FY12, an increase
of $33.0 million or 1.9%. The increase is mainly attributable to
increases in net property income and property management income.

Pro Forma Historical FFO FY12 compared to Pro Forma
Historical FFO FY11

The Pro Forma Historical FFO before interest and tax for FY12 is
$1,726.6 million compared to $1,646.9 million for FY11, an increase
of $79.7 million or 4.8%. The increase is mainly attributable to
increases in net property income.

WESTFIELD RETAIL TRUST

-105-



SECURITYHOLDER BOOKLET

- SECTION G -
FINANGIAL INFORMATION FOR SCENTRE GROUP

(E) NET PROPERTY INCOME
Table 6.7.1: Property revenue and net property income

Pro Forma Pro Forma
Historical Forecast
FY11 FY12 FY13 FY14
$million $million $million $million
Property revenue
— Australia — Consolidated 1,718.6 1,824.7 1,888.6 1,917.7
— Australia — Equity accounted 137.6 125.8 116.5 106.6
1,856.1 1,950.5 2,005.1 2,024.3
— New Zealand — Consolidated 2479 251.6 249.8 208
Total 2,104.0 2,202.1 2,254.9 2,279.6
Net property income
— Australia — Consolidated 1,347.8 1,417.3 1,461.9 1,503.6
— Australia — Equity accounted 105.8 97.2 91.1 81.8
1,453.6 1,514.5 1,553.0 1,585.4
— New Zealand — Consolidated 187.5 191.1 190.9 195.8
Total 1,641.1 1,705.6 1,743.9 1,781.2
Add back:
— Amortisation of tenant allowances 34.1 38.7 415 48.7
1,675.2 1,744.3 1,785.4 1,829.9

Pro forma forecast compared to pro forma historical FY13

Net property income is forecast to increase $37.3 million or 2.1% from $1,743.9 million in FY13 to $1,781.2 million in FY14. Tenant allowances
amortisation is forecast to increase from $41.5 million in FY13 to $48.7 million in FY14. This increase is consistent with the growth in rent
across the portfolio and new tenant allowances on recently completed developments.

In Australia net property income for FY14 is forecast to be $1,585.4 million compared to $1,553.0 million for FY13, an increase of $32.4 million
or 2.1%. This increase is mainly attributable to the forecast comparable net operating income (NOI) growth of 2.0% to 2.5% offset by the sale of
Karrinyup in 2013 and the expected impact of developments at Miranda and Mt Gravatt. The forecast comparable NOI growth is based on the
FY14 assumptions that shopping centre interests continue to be in excess of 99.5% leased, average CPI for FY14 of 2.5% for Australia applies
to specialty tenant rent escalations resulting in CPI linked rental increases.

In New Zealand, net property income for FY14 is forecast to be $195.8 million compared to $190.9 million for FY13, an increase of $4.9 million
or 2.6%. This movement reflects the forecast comparable NOI growth of 0.0% to 0.5% and forecast change in average exchange rate from
A$1/NZ$1.1795 in FY13 to NZ$1.15 forecast for FY14. The forecast growth in comparable NOI is based on the FY14 assumptions that shopping
centre interests continue to be approximately 99.56% leased, average CPI for FY14 of 1.0% for New Zealand applies to specialty tenant rent
escalations resulting in CPI linked rental increases.

Pro forma historical FY13 compared to pro forma historical FY12

Net property income has increased $38.3 million or 2.2% from $1,705.6 million in FY12 to $1,743.9 million in FY13. Tenant allowances
amortisation has increased from $38.7 million in FY12 to $41.5 million in FY13. This increase is consistent with the growth in rent across the
portfolio and new tenant allowances on completed developments.

In Australia net property income for FY13 is $1,553.0 million compared to $1,514.5 million for FY12, an increase of $38.5 million or 2.5%. This
increase is primarily due to the growth in average specialty shop rental rates of approximately 1.8% which contributed to the overall increase
in comparable NOI growth of 2.0%; the completion in 2012 of the developments at Sydney, Fountain Gate and Carindale, partially offset by

a reduction in net property income from the transaction with AMP in 2012 (where additional interests were acquired in Knox, Warringah Mall
and Mt Gravatt and interests were sold in Booragoon, Macquarie Centre and Pacific Fair) and the sale of Karrinyup in 2013.

In New Zealand, net property income for FY13 is $190.9 million compared to $191.1 million for FY12, a decrease of $0.2 million. This
movement reflects the impact of the 2012 asset dispositions of Downtown, Pakuranga and Shore City, partially offset by the strengthening
of the New Zealand dollar by 7.8% due to the change in the average exchange rate from A$1/NZ$1.2787 in FY12 to $1.1795 in FY13; and
comparable NOI growth of 0.3% for the year which was primarily due to the 0.4% increase in average specialty store rent.

Refer Section 5 for further information with respect to movement in leased rates and average specialty shop rental rates as well as
operating statistics for FY13 and FY12.
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Pro forma historical FY12 compared to pro forma historical FY11

Net property income has increased $64.5 million or 3.9% from $1,641.1 million in FY11 to $1,705.6 million in FY12. Tenant allowances
amortisation has increased from $34.1 million in FY11 to $38.7 million in FY12. This increase is consistent with the growth in rent across the
portfolio and new tenant allowances on completed developments.

In Australia net property income for FY12 is $1,514.5 million compared to $1,453.6 million for FY11, an increase of $60.9 million or 4.2%.
This increase is mainly attributable to the completion in 2012 of the developments at Sydney, Fountain Gate and Carindale and comparable
NOI growth of 3.0% which includes an increase in average specialty store rent of 2.8% for the year, partially offset by a reduction in net
property income from the transaction with AMP in 2012 (where additional interests were acquired in Knox, Warringah Mall and Mt Gravatt
and interests were sold in Booragoon, Macquarie Centre and Pacific Fair) and the sale of Cairns in 2011.

In New Zealand, net property income for FY12 is $191.1 million compared to $187.5 million for FY11, an increase of $3.6 million. The increase
is mainly due to comparable NOI growth of 2.4% which was primarily due to a 0.6% increase in specialty store rent for the year and the
strengthening of the New Zealand dollar by 2.1% due to the change in the average exchange rate from A$1/NZ$1.3058 in FY11 to $1.2787

in FY12; partially offset by the disposal of assets in 2012 including Downtown, Pakuranga and Shore City.

Refer to Section b for further information with respect to movement in leased rates and average specialty shop rental rates as well as
operating statistics for FY12 and FY11.

(F) PROJECT INCOME
Table 6.7.2: Project income

Pro Forma Pro Forma
Historical Forecast
FY11 FY12 FY13 FY14
$million $million $million $million
The Australian and New Zealand operations of Westfield Group 79.3 117.4 125.7 139.2
Elimination of project profits earned by Westfield Group
from Westfield Retail Trust: (50.3) (86.6) (100.6) 61.9)
Project income 29.0 30.8 25.1 77.3
Development Gains
The Australian and New Zealand operations of Westfield Group 86.6 322.4 10.7
Westfield Retail Trust 26.2 107.7 -
Recognition of development gains on projects completed by Westfield
Group for Westfield Retail Trust eliminated above 50.3 86.6 100.6
Development Gains 163.1 516.7 111.3

Development gains include the profits recognised by Scentre Group on development projects. This will include revaluation increments on
completed developments where the asset is owned by Scentre Group. Development profits previously recorded on projects undertaken for
Westfield Retail Trust will now be recorded as property revaluation increments for Scentre Group.

Pro forma forecast compared to pro forma historical FY13

Project income forecast is $77.3 million for FY14 compared to $25.1 million for FY13, an increase of $52.2 million. The increase is due to
expected project income on third party projects at Macquarie Centre and Pacific Fair and project income at Miranda and Carindale. Refer to
Section 5.3 for further details of the Scentre Group’s development projects and pipeline.

Revaluation gains or losses including development gains from the revaluation of property investments have not been forecast due to their
unpredictability. Revaluation gains and losses have no impact on the Pro Forma Forecast FFO nor the Pro Forma Forecast Adjusted FFO of
Scentre Group.
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Pro forma historical FY13 compared to pro forma historical FY12

Project income was $25.1 million for FY13 compared to $30.8 million for FY12, a decrease of $5.7 million or 18.5% and includes reduced project
income post project completions partly offset by income on the third party project at Macquarie Centre and project income at West Lakes

and Miranda.

Development gains for FY13 primarily relate to Sydney. For FY12 the development gains include revaluations on Sydney, Fountain Gate
and Carindale.

Refer to Section 5.3 for further details of the Scentre Group’s development projects and pipeline.

Pro forma historical FY12 compared to pro forma historical FY11
Project income of $30.8 million for FY12 was comparable to FY11 project income of $29.0 million.

For FY12 the development gains include revaluations on Sydney, Fountain Gate and Carindale. The development gains for FY11 include
revaluations on Sydney and Belconnen.

Refer to Section 5.3 for further details of the Scentre Group’s development projects and pipeline.

(G) PROPERTY MANAGEMENT INCOME
Table 6.7.3: Property management income

Pro Forma Pro Forma

Historical Forecast

FY11 FY12 FY13 FY14

$million $million $million $million

The Australian and New Zealand operations of Westfield Group®” 91.1 96.1 104.5 1104
Consolidation adjustments attributable to Westfield Retail Trust” (46.0) (48.8) (52.2) (54.6)
Property management income 451 47.3 52.3 55.8

(1) Excludes corporate service charge earned by Westfield Group from Westfield Retail Trust.

Pro forma forecast compared to pro forma historical FY13
Property management income is expected to increase by $3.5 million or 6.7% from $52.3 million in FY13 to $55.8 million in FY14. This increase
is mainly due to forecast growth in net property income from joint venture shopping centres.

Pro forma historical FY13 compared to pro forma historical FY12

Property management income has increased by $5.0 million or 10.6% from $47.3 million in FY12 to $52.3 million in FY13. This increase is
mainly due to growth in net property income from joint venture shopping centres and management income on Knox and Warringah Mall
following the transaction with AMP in 2012.

Pro forma historical FY12 compared to pro forma historical FY11
Property management income has increased by $2.2 million or 4.9% from $45.1 million in FY11 to $47.3 million in FY12. This increase is mainly
due to growth in net property income from joint venture shopping centres.

(H) OVERHEADS (REFER TABLE 6.3.1)

Pro forma forecast compared to pro forma historical FY13

Overheads are forecast to decrease from $104.0 million in FY13 to $98.0 million in FY14 as a result of savings on the merger of the Australian
and New Zealand operations of Westfield Group with Westfield Retail Trust.

Pro forma historical FY13 compared to pro forma historical FY12
Overheads remained consistent from FY12 to FY13 with a small increase over that period.

Pro forma historical FY12 compared to pro forma historical FY11
Overheads remained consistent from FY11 to FY12 with a small decrease over that period predominantly as a result of cost saving initiatives
from an overheads efficiency programme undertaken.
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(I) PROPERTY REVALUATIONS
Table 6.7.4: Property revaluations

Pro Forma Pro Forma

Historical Forecast

FY11 FY12 FY13 FY14

$million $million $million $million
Consolidated 717.7 867.0 425.9
Equity accounted 39.8 374 14.8
757.5 904.4 440.7

Pro forma forecast
Gains or losses from the revaluation of property investments have not been forecast due to their unpredictability. Revaluation gains and losses
have no impact on the Pro Forma Forecast FFO or Pro Forma Forecast Adjusted FFO of Scentre Group.

Pro forma historical FY13 compared to pro forma historical FY12

Property revaluations were $904.4 million for FY12 compared to $440.7 million for FY13, a decrease of $463.7 million or 51.3%. The decrease
was primarily due to development gains in 2012 from the completion of developments at Westfield Sydney, Fountain Gate and Carindale; and
the impact of the increase in the valuation of the stable shopping centre portfolio which was mainly due to growth in net operating income.
There was no change in the portfolio cap rate of 5.9% between FY13 and FY12.

Pro forma historical FY12 compared to pro forma historical FY11

Property revaluations were $757.5 million for FY11 compared to $904.4 million for FY12, an increase of $146.9 million or 19.4%. The increase
was primarily due to development gains from completion of developments at Westfield Sydney, Fountain Gate and Carindale in 2012; and the
impact of the increase in the valuation of the stable shopping centre portfolio which was mainly due to growth in net operating income and a
10 basis point firming of cap rates from 6.0% for FY11 compared to 5.9% for FY12.

(J) CURRENCY GAIN/(LOSS) (REFER TO TABLE 6.3.1 AND TABLE 6.4.1)

Pro forma forecast

The mark to market gain or loss of currency derivatives have not been forecast as the calculation is dependent on the closing exchange rate at
31 December 2014. Mark to market gain or loss on currency derivatives has no impact on the Pro Forma Forecast FFO or Pro Forma Adjusted
FFO of Scentre Group.

Currency gain/loss on an FFO basis (which excludes the mark to market of derivatives) has reduced by $1.5 million from a $0.8 million gain in
FY13 to a forecast loss of $0.7 million in FY14, reflecting less derivatives on hand due to the settlement of the New Zealand currency hedging
contracts in FY13.

Pro forma historical FY13 compared to pro forma historical FY12
Currency gain/(loss) was a loss of $17.8 million for FY12 compared to a gain of $192.1 million for FY13. The movement of $209.9 million is
mainly due to the impact of movements in exchange rates on the mark to market of derivatives.

Currency gains on an FFO basis have reduced $4.8 million from $5.6 million in FY12 to $0.8 million in FY13, reflecting the settlement of the
New Zealand currency hedging contracts.

Pro forma historical FY12 compared to pro forma historical FY11
Currency gain/(loss) was a loss of $80.8 million for FY11 compared to a loss of $17.8 million for FY12. The movement of $63.0 million is mainly
due to the impact of movements in exchange rates on the mark to market of derivatives.

Currency gains on an FFO basis have increased $4.2 million from $1.4 million in FY11 to $5.6 million in FY12, reflecting the settlement of the
New Zealand currency hedging contracts.

(K) NET INTEREST EXPENSE (REFER TO TABLE 6.3.1)

Pro forma forecast

The net interest expense forecast for FY14 of $593.6 million primarily represents the forecast net interest on existing Westfield Retail Trust
bonds, bank loan facilities and derivatives together with the cost of a bridge facility, new bank loan facilities, new derivatives and the
progressive raising of new bonds under a funding plan that will pay down the bridge facility. The interest expense is shown net of interest
capitalised of $34 million and includes $29.0 million benefit of estimated non cash mark to market accounting adjustments to Westfield Retail
Trust fixed rate debt and derivatives in accordance with acquisition accounting requirements.

Pro forma forecast mark to market of interest rate derivative financial instruments of $30.0 million represents the reversal of brought forward
mark to market balances relating to interest cash flows included in the FY14 Pro Forma Forecast net interest expense in the Pro Forma
Forecast Income Statement. This has no impact on Scentre Group's Pro Forma Forecast FFO nor its Pro Forma Forecast Adjusted FFO.
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(L) TAX EXPENSE (REFER TO TABLE 6.3.1)

Pro forma forecast

The tax expense forecast of $90.2 million for FY 14 primarily
represents tax on project income, property management income
and, in New Zealand, net operating income on property partially
offset by tax deductions for overheads and interest expense.

The deferred tax expense forecast of $12.6 million for FY14
represents the potential deferred tax impact of estimated property
depreciation in New Zealand.

6.8 BEST ESTIMATE ASSUMPTIONS UNDERLYING THE
PRO FORMA FORECAST INCOME STATEMENT AND

PRO FORMA FORECAST FFO (INCLUDING PRO FORMA
FORECAST ADJUSTED FFO)

The Pro Forma Forecast Income Statement and Pro Forma Forecast
FFO (including Pro Forma Forecast Adjusted FFO) are based on
various best estimate assumptions set out below.

(A) KEY ASSUMPTIONS

The key assumptions underlying the Pro Forma Forecast Income
Statement and Pro Forma Forecast FFO for the year ending 31
December 2014 include the following:

(i) the Proposal is implemented on 1 January 2014;

(ii) the Australian and New Zealand operations of Westfield Group
merges with Westfield Retail Trust in a business combination;

(iii) average CPI for FY14 of 2.5% for Australia and 1.0% for
New Zealand applied to specialty tenant rent escalations;

(iv) shopping centre interests in Australia and New Zealand
continue to be in excess of 99.5% leased;

(v) development activities including Miranda and Mt Gravatt
are underway as well as design and construction projects at
Macquarie Centre and Pacific Fair for AMP Group, being third
party contracts in which Scentre Group has no ownership
interest. The FY14 pro forma forecast assumes capital
expenditure of approximately $460 million on development
activities;

(vi) average A$/NZ$ exchange rate of 1.15 for FY14, approximating
the average rate for the last 12 months;

(vii) $850 million capital return to Securityholders as part of
the Proposal;

(viii) assumption of $7.1 billion of debt net of cash attributable to
the Australian and New Zealand operations of Westfield Group
business;

(ix) the Australian and New Zealand operations of Westfield Group
enters into bridge facilities and new bank loan facilities with
the bridge facility being progressively replaced with new
bonds (refer to Section 6.12);

(x) average gross interest rates (including the impact of derivative
financial instruments) of approximately 5.0% for FY14 based
upon market interest rates consistent with the announcement
on 4 December 2013 and including the impact of bridge
facilities, bank loan facilities, existing Westfield Retail Trust
bonds and progressive raising of new bonds; and

(xi) taxation on relevant entities at local tax rates currently
prevailing at 30% for Australia and 28% for New Zealand.

(B) GENERAL ASSUMPTIONS

In preparing the Pro Forma Forecast Income Statement and
Pro Forma Forecast FFO, the following general best estimate
assumptions have been adopted:

(i) no significant amendment to any material agreement or
arrangement relating to Scentre Group's businesses. The
parties to those agreements and arrangements are assumed to
continue to comply with the terms of all material agreements
and arrangements and maintain all relevant licenses and
approvals;

ii) no material business or property acquisitions or disposals;
iii) no material changes in the competitive operating environment;
iv) no material changes in capital expenditure requirements;

v) macroeconomic and industry conditions as described in
Section 7,

(vi) no material contract disputes or litigation;

(vil) no change in Scentre Group's capital structure other than as
set out in, or contemplated in, this Securityholder Booklet;

(viii) no significant change in the legislative regimes and regulatory
environments in the jurisdictions in which Scentre Group or
its key customers operate which will materially affect Scentre
Group’s Pro Forma Forecast Financial Information (including
in the areas of taxation and various state retail tenancy
legislation);

(ix) no changes in accounting standards or the Corporations Act
and to other relevant foreign equivalents of the Corporations
Act that would have a material effect on Scentre Group'’s
financial performance, cash flows or financial position and the
way in which they are reported;

(x) no property revaluations or mark to market of financial
instruments in relation to a movement in interest or exchange
rates; and

(xi) consistency of Scentre Group's significant accounting policies
over the forecast period.
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6.9 SENSITIVITY ANALYSIS

The Pro Forma Forecast Income Statement and Pro Forma Forecast FFO (including Pro Forma Forecast Adjusted FFO) are based on certain
economic and business assumptions about future events that are subject to business, economic and competitive uncertainties and
contingencies, many of which are beyond the control of Scentre Group, Westfield Group Directors, Westfield Group management, Westfield
Retail Trust Directors and Westfield Retail Trust management. A summary is provided below of the sensitivity of Scentre Group's Pro Forma
Forecast Adjusted FFO to variations in a number of key assumptions for FY14. The changes in the key variables set out in the sensitivity
analysis are not intended to be indicative of the complete range of variations that may be experienced. For the purposes of the analysis below,
the effect of the changes in key assumptions on the Pro Forma Forecast Adjusted FFO is discussed below.

Table 6.9.1: Pro Forma Forecast Adjusted FFO sensitivity
Pro Forma Forecast
Pro Forma Forecast Adjusted FFO sensitivity $million cents/security

Pro Forma Forecast Adjusted FFO 1,140.0 215

Incremental impact of change from assumptions

Change in average CPI by 0.25% p.a. +/-1.0 +/—0.02
Change in average portfolio leased by 0.1% p.a. +/-1.9 +/—0.04
Change in average NZ$ exchange rate by b cents +/-5.3 +/—0.10
Change in average interest rate by 0.25% p.a. +/-7.4 +/—0.14

Current debt and credit market conditions are more favourable than when the Pro Forma Forecast Financial Information for FY14 was
prepared. If these conditions are maintained and continue, there will be a reduction in Pro Forma Forecast FY 14 net interest expense of
approximately $27.0 million. The achievement of this reduction is not guaranteed as it is dependent on interest rates and credit margins at the
time of implementation and the final interest rate hedging and funding plan adopted by Scentre Group.

Care should be taken in interpreting these sensitivities. The estimated impact of changes in each of the variables has been calculated in
isolation from changes in other variables over the full year. In practice, changes in variables may offset each other or may be cumulative, and it
is likely that Scentre Group's management would respond to any adverse change in one variable by taking action to minimise the net effect on
Scentre Group's earnings.
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6.10 PRO FORMA HISTORICAL STATEMENT OF NET ASSETS
The Pro Forma Historical Statement of Net Assets set out for Scentre Group below has been prepared on the basis that the Proposal was
implemented on 31 December 2013.

Table 6.10.1: Pro Forma Historical Statement of Net Assets

Westfield Westfield Scentre
Group's Group’s Historical Reclassification Westfield Group
Historical Net Assets Intercompany, Net Assets Audited of previously Consolidation Retail Pro Forma

Audited Attributable derivatives |Attributable Westfield equity adjustments Trust Historical

Westfield to Westfield Refinancing and debt to Scentre Retail accounted and capital Transaction Statement of

Group” Corporation® costs® update'®)| Group® Trust® entities” eliminations® return® costs1? Net Assets

31 December 2013 $million $million $million $million $million $million $million $million $million $million $million

Current assets

Cash and cash equivalents 1,163.0 (963.0) - - 190.0 214 40.1 - - - 251.6
Receivables and other assets 842.9 (652.5) - (39.8) 150.6 419 31.7 (16.9) - - 207.3
Receivable from

Westfield Corporation - 1,233.5 - (1,233.5) - - - - - - -
Total current assets 1,995.9 (382.0) - (1,273.3) 340.6 63.3 71.8 (16.9) - - 458.8

Non current assets

Shopping centre investments 15,405.7 (8,149.0) - - 7,256.7 6,671.7 12,949.1 - - - 26,7775
Development projects
and construction in progress 1,056.3 (902.1) - - 154.2 104.9 251.8 4.1) - - 506.8
Equity accounted
investments
—Cash 146.4 (124.9) - - 215 213 (40.1) - - - 2.7

Shopping centre

investments 16,820.6 (9,674.8) - - 7,145.8 7,060.3 (12,949.1) - - - 1,267.0
— Development projects and

construction in progress 749.7 (623.6) - - 126.1 142.1 (251.8) (7.4) - - 9.0
— Other assets 105.9 (88.4) - - 17.5 16.9 (31.7) - - - 2.7
— Payables (307.0) 195.0 - - (112.0) (127.0) 224.2 47 - - (10.)
— Interest bearing liabilities (1,925.5) 1,903.2 - - (22.3) (22.2) 445 - - - -
— Deferred tax liabilities (106.2) - - - (106.2) (106.2) 212.4 - - - -
Other non current assets 966.2 (750.4) - (39.6) 176.2 67.4 - 24.3 - - 267.9
Total non current assets 32,912.1 (18,215.0) - (39.6)| 14,657.5 13,729.2 409.3 17.56 - - 28,813.5
Total assets 34,908.0 (18,597.0) - (1,312.9)| 14,998.1 13,7925 481.1 0.6 - - 29,272.3

Current liabilities

Trade creditors

and other payables 2,010.2 (1,439.9) - (16.0) 554.3 133.9 224.2 (12.2) - 75.0 975.2
Interest bearing liabilities 38 (3.5) - - 0.3 246.1 0.1 - - - 246.5
Total current liabilities 2,014.0 (1,443.4) - (16.0) 554.6 380.0 2243 (12.2) - 75.0 1,221.7

Non current liabilities

Interest bearing liabilities 12,3148 (8,332.8) 266.0 3,034.9 7,282.9 2,902.7 444 69.0 850.0 - 11,149.0
Other non current liabilities 1,880.2 (356.7) - (121.1) 1,402.4 34.5 - - - - 1,436.9
Deferred tax liabilities 3,358.3 (3,314.7) - - 436 - 2124 - - - 256.0
Total non current liabilities ~ 17,553.3 (12,004.2) 266.0 2,913.8 8,728.9 2,937.2 256.8 69.0 850.0 - 12,841.9
Total liabilities 19,667.3 (13,447.6) 266.0 2,897.8 9,283.5 3,317.2 481.1 56.8 850.0 75.0 14,063.6
Net assets 15,340.7 (5,149.4) (266.0) (4,210.7) 5,714.6 10,475.3 - (56.2) (850.0) (75.0) 15,208.7

(1) Westfield Group's net assets as at 31 December 2013 extracted from the statutory financial statements of Westfield Group which have been audited by Ernst & Young and on which an
unqualified audit opinion was issued on 26 February 2014.

(2) Westfield Group’s US and UK net assets as at 31 December 2013 attributable to Westfield Corporation.

(3) Relates to $266.0 million estimated cost associated with the refinancing of borrowings in Westfield Group entities attributable to Scentre Group. These costs will be expensed in
the actual FY14 income statement. The actual costs will differ from the above estimates predominantly due to changes in the prevailing interest and exchange rates at the time
of refinancing.

(4) Estimated debt adjustments to reflect the settlement of inter-group balances at the Implementation Date and the additional interest bearing liabilities (compared to amounts at
31 December 2013) attributable to Scentre Group at the Implementation Date. The actual debt adjustments will differ from the above estimate depending on actual transactions in the
normal course of business (such as capital expenditure, net operating cash flows, payment of dividends/distributions and tax instalments).

(5) Consists of Westfield Group’s Australia and New Zealand net assets as at 31 December 2013 attributable to Scentre Group.

(6) Westfield Retail Trust’s net assets as at 31 December 2013 extracted from the statutory financial statements of Westfield Retail Trust which have been audited by Ernst & Young and
on which an unqualified audit opinion was issued on 26 February 2014.

(7) Pro forma adjustments relating to the reclassification of investments that were jointly controlled by Westfield Group and Westfield Retail Trust from equity accounted investments to
consolidated assets and liabilities. There is no impact to the income statement.
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(8) Consolidation adjustments and eliminations include:
(a) Proforma adjustments relating to the elimination of receivables and payables between Westfield Group and Westfield Retail Trust. There is no impact to the income statement.
(b) Pro forma elimination of $11.5 million of profits on development projects currently in progress.

(c) Pro forma acquisition accounting adjustments to fair value certain assets and liabilities of Westfield Retail Trust, principally the estimated non cash mark to market of
$69.0 million to Westfield Retail Trust fixed rate debt based on market interest rates at 31 December 2013. This mark to market amount amortises over the remaining term of the
fixed rate debt.

(d) Pro forma adjustments of $24.3 million relating to the elimination of 5.9 million Westfield Retail Trust Securities held by Westfield Group, and the recognition of 5.9 million
Westfield Corportation Securities to be held by Scentre Group on implementation of the Proposal.

(9) $850.0 million capital return to Securityholders on implementation of the Proposal.

(10) Relates to $75.0 million estimated transaction costs for professional services and other associated costs related to the implementation of the Proposal. These costs will be expensed in
the actual FY14 income statement.

Table 6.10.2: Attribution of Pro Forma Historical Net Assets to Scentre Group Securityholders and to external non controlling
interests

Pro Forma Historical Net Assets attributable to Scentre Group Securityholders 14,979.5
Pro Forma Historical Net Assets attributable to external non controlling interests 229.2
Pro Forma Historical Net Assets (Table 6.10.1) 15,208.7

Table 6.10.3: Effect of non cash acquisition adjustments on Pro Forma Historical Net Assets attributable to Scentre Group
Securityholders

Pro Forma Historical Net Assets attributable to Scentre Group Securityholders (Table 6.10.2) 14,979.5
Add back:

Non cash mark to market of Westfield Retail Trust fixed rate debt” 69.0
Pro Forma Historical Net Assets attributable to Scentre Group Securityholders excluding non cash acquisition adjustments 15,048.5

(1) Pro forma acquisition accounting adjustments to fair value certain assets and liabilities of Westfield Retail Trust, representing the estimated non cash mark to market of $69.0 million
to Westfield Retail Trust fixed rate debt based on market interest rates at 31 December 2013 and in accordance with acquisition accounting requirements. This mark to market amount
amortises over the remaining term of the fixed rate debt

Table 6.10.4: Pro forma historical gearing
The estimated gearing for Scentre Group based on the above Pro Forma Historical Statement of Net Assets is 38.4%. Gearing is calculated
as follows:

Pro Forma Historical Total Assets $million Pro Forma Historical Net Debt $million

Consolidated total assets 29,272.3 Consolidated interest bearing liabilities

Add back: — current 246.5

Equity accounted liabilities —non current 11,149.0

— Payables 10.1 Equity accounted interest bearing liabilities -

Less: Less:

Consolidated cash (251.5) Consolidated cash (251.5)

Equity accounted cash (2.7) Equity accounted cash (2.7)
29,028.2 11,141.3

Pro Forma historical gearing (net debt/total assets) 38.4%

The above pro forma historical gearing will differ from the actual gearing at the Implementation Date as the actual balance sheet at the
Implementation Date will include transactions during the period from 1 January 2014 to the Implementation Date by Westfield Group

and Westfield Retail Trust in the normal course of business (such as capital expenditure, net operating cash flows, payment of dividends/
distributions and tax instalments), as well as market movements including changes in fair value due to exchange and interest rate movements
and property revaluations.

Refer to Section 6.12 for further details of Scentre Group'’s liquidity, financing facilities and gearing policy.
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Table 6.10.5: Details of pro forma historical net debt

Pro Forma
Interest bearing Pro Forma Pro Forma

liabilities (0£:11 1 Net Debt
31 December 2013 $million $million $million

Attributable to Westfield Retail Trust:
Interest bearing liabilities

— Consolidated — current 246.1

— Consolidated — non current 2,902.7

— Equity accounted 22.2

— Capital Return 850.0

— Mark to market of fixed rate debt 69.0

Less:

Consolidated cash (21.4)

Equity accounted cash (21.3)

Westfield Retail Trust 4,090.0 (42.7) 4,047.3

Attributable to the Australian and New Zealand operations of Westfield Group:
Interest bearing liabilities

— Consolidated — current 0.3

— Consolidated — non current 7,282.9

— Equity accounted 22.3

Less:

Consolidated cash (190.0)

Equity accounted cash (21.5)

The Australian and New Zealand operations of Westfield Group 7,305.5 (211.5) 7,094.0
Total 11,395.5 (254.2) 11,141.3

6.11 FINANCIAL RISK MANAGEMENT
Scentre Group will have the following financial risk management policies:

(i) maintain a target gearing ratio (net debt/total assets) in the 30% to 40% range. Scentre Group will have gearing of 38.4% on a pro forma
basis as at 31 December 2013 and interest cover of 3.3 times on a pro forma forecast basis for FY14;

(ii) target interest rate exposure to be more highly hedged in the near term, with declining hedge bands over a 10 year horizon;

(iii) sufficient liquidity to cover all debt maturities for 12 months and all committed capital expenditure to completion and an additional buffer
of $300 million; and

(iv) hedging may be undertaken to reduce the impact of exchange rate movements on income statement and balance sheet items.

6.12 FINANCING ARRANGEMENTS

BACKGROUND

At implementation of the Proposal, Scentre Group will have approximately $12.85 billion of unsecured financing arrangements within a financing
structure that incorporates the existing financing arrangements of Westfield Retail Trust of approximately $3.8 billion (Westfield Retail Trust
Facilities), together with new committed unsecured revolving bank loan facilities and an unsecured bridge facility for the equivalent in total of
$9.05 billion (to be drawn in A$ and NZ$).

These bridge and bank loan facilities will finance Scentre Group's effective assumption of $6.8 billion and NZ$0.6 billion of Westfield Group's
unsecured debt, being the portions allocated to the Australian and New Zealand business, and a $300 million portion of the Westfield Retail Trust
capital return under the proposal that is not funded by existing Westfield Retail Trust Facilities.

The Westfield Group Directors and the Westfield Retail Trust Directors believe that the bridge and bank loan facilities and the Westfield Retail Trust
Facilities, together with the cash flow expected to be generated by Scentre Group, will be sufficient to allow Scentre Group to carry out its business
and stated objectives immediately following implementation of the Proposal, and is appropriate having regard to the financial and investment profile
of Scentre Group following implementation of the Proposal.

At least one of the parent entities in Scentre Group will borrow funds under the new bridge and bank loan facilities and the Westfield Retail Trust
Facilities and on-lend them to entities within Scentre Group. Certain finance subsidiaries, known as treasury subsidiaries, being special purpose
companies incorporated in Australia and New Zealand, may also borrow under the revolving bank loan facilities. The treasury subsidiaries will also enter
into derivative contracts to hedge Scentre Group’s interest rate and foreign currency risks. Some other entities within Scentre Group will also continue to
borrow, including in the form of secured debt, for instance mortgages, in respect of which they may also hedge any associated interest rate risk.
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DOCUMENTATION STRUCTURE

For the purposes of the Westfield Retail Trust Facilities, Westfield Retail Trust has entered into a Master Negative Pledge which contains the
representations and warranties, undertakings, financial covenants, review events and events of default which are intended to be common, to
the extent practicable, across all unsecured bank debt borrowing facilities provided to Westfield Retail Trust. The Master Negative Pledge is
given for the benefit of each present and future finance party of Westfield Retail Trust. Westfield Retail Trust has also entered into a Master
Guarantee, which is a deed poll containing the main guarantee for all of the Westfield Retail Trust’s unsecured bank debt borrowing facilities.

Under the terms of the Proposal, amendments have been agreed with Westfield Retail Trust’s existing financiers to amend the Master
Negative Pledge and Master Guarantee so that they apply to Scentre Group on and from implementation. It is intended that the majority of
unsecured lenders to Scentre Group will have the benefit of the Master Negative Pledge and the Master Guarantee or substantially similar
arrangements that are standalone.

Following implementation of the Proposal:

(a) under the Master Guarantee Westfield Holdings, Westfield Trust, Westfield Retail Trust 1 and Westfield Retail Trust 2 and their
respective treasury subsidiaries, on a joint and several basis, agree to guarantee the obligations of each other.

Each lender which has the benefit of the Master Guarantee may enforce it; and

(b) under the Master Negative Pledge, Westfield Holdings, Westfield Trust, Westfield Retail Trust 1 and Westfield Retail Trust 2 are bound
by representations and warranties, undertakings, financial covenants, review events and events of default which are intended to be
common, to the extent practicable, across all unsecured bank loan facilities provided to Scentre Group.

Each lender who benefits from the Master Negative Pledge is able to enforce it. The Master Negative Pledge may be amended and waived
on the instructions of the majority of these lenders (with certain exceptions, where the consent of all such lenders will be required).

In addition to standard events of default relating to non-payment, breach of undertaking or warranty, cross default, insolvency and ceasing
business, it is an event of default if a trustee or responsible entity of Westfield Trust, Westfield Retail Trust 1 and Westfield Retail Trust 2 ceases
to be sole trustee or responsible entity and is not replaced within 60 business days by an entity which is a member of Scentre Group or one
which is approved by the requisite majority of the applicable lenders.

It is also a review event (which can lead to demand for repayment) if, except in limited circumstances, the Scentre Group Securities cease to
be listed on the ASX.

The Master Negative Pledge contains the following financial covenants, determined in accordance with Scentre Group’s statutory financial
statements:

(a) gearing: the ratio of net debt to net assets as at each reporting date shall not exceed 0.65:1;

(b) unencumbered pool: unencumbered assets shall not be less than 150% of outstanding unsecured debt at all times;

(c) cash flow to fixed charges: the ratio of operating cash flow to fixed charges for the 12 month period ending on a reporting date is to
be at least 1.60:1;

(d) priority debt: secured debt and certain other debt incurred directly by operating subsidiaries must not exceed 40% of total assets at
any time; and

(e) unencumbered interest cover: if on a reporting date priority debt exceeds 25% of total assets, the ratio of unencumbered operating
cash flow to unencumbered interest expense for the 12 months ending on that reporting date must be at least 1.50:1.

The status of the financial covenants and ratios for Scentre Group as at 31 December 2013 on a pro forma basis are set out in the
table below.

Table 6.12.1: Financial covenants and key ratios

Pro forma as at
31 December 2013

/Pro forma

Financial covenants forecast FY14

Gearing (net debt to net assets) Not exceeding 0.65:1 0.40:1
Unencumbered pool of assets Not less than 150% of outstanding unsecured debt 242.9%
Cash flow to fixed charges At least 1.50:1 3.28:1
Priority debt Not exceeding 40% of total assets 0.7%
Unencumbered interest cover At least 1.50:1 3.28:1
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Scentre Group bridge and new bank loan facilities

Scentre Group’s new financing facilities will be constituted under
several agreements between various banks and Westfield Trust,
Westfield Retail Trust 1, RE(NZ) Finance Limited and Westfield
Finance (Aust) Limited as borrowers.

They comprise a $5.0 billion bridge facility and unsecured revolving
bank loan facilities totalling $4.05 billion, of which $1.8 billion

and NZ$0.6 billion will be drawn together with full drawing of the
bridge facility, to finance Scentre Group's effective assumption of
the $6.8 billion and NZ$0.6 billion portions of Westfield Group’s
unsecured debt.

The bridge facility is repayable two years from the date of execution
(with an option for Scentre Group to extend for one year). The net
proceeds of any equity capital raising or debt capital markets raising
(other than refinancing of maturing bonds) must be used to pay
down this facility. Scentre Group is expected to be in a position to
be able to refinance the bridge facility with new financing prior to its
maturity.

The revolving facilities are for terms of two to six years from the
date of either first drawdown or signing and have the flexibility to be
repaid and subsequently redrawn as required. These facilities can be
repaid with any equity capital or debt capital market raisings after
the bridge facility has been fully repaid and can be renewed subject
to negotiation with each financier.

The banks that are party to the bridge facility and revolving facilities
have the benefit of Scentre Group's Master Guarantee and the
Master Negative Pledge.

The bridge facility and revolving facilities contain certain conditions
precedent to drawdown, including (other than in respect of drawings
under certain revolving facilities made to fund the capital return by
Westfield Retail Trust 1 and Westfield Retail Trust 2 to holders of
their securities) evidence that the Effective Date (as defined in the
facilities) has occurred (i.e. that the Scheme has taken effect) and
that the Implementation Date has occurred, or will occur, on the first
drawdown date. As is usual in such facilities there is no draw stop for
the occurrence of an event of default unless that default constitutes a
certain funds default (being defaults relating to insolvency, structural
changes or a breach of a material representation or undertaking). It

is expected that Scentre Group will be in a position to satisfy all such
conditions precedent.

Other facilities

The existing unsecured revolving bank loan facilities totalling $1.9
billion of Westfield Retail Trust will also migrate to Scentre Group.
These facilities will have the benefit of Scentre Group's Master
Guarantee and Master Negative Pledge.

Bonds previously issued by Westfield Retail Trust are not required to be
redeemed. These bonds, denominated in A$ and EUR with total face
value of $1.08 billion and EUR 0.5 billion respectively, will continue to
remain outstanding on existing terms as obligations of Scentre Group.

Overall effect

The proposed Scentre Group financing facilities referred to above
will ensure that Scentre Group has sufficient facilities to refinance
that portion of Westfield Group debt that Scentre Group is effectively
assuming as well as to allow Scentre Group to carry out its business
and stated objectives immediately following implementation of the
Proposal.

Based on the Scentre Group's Pro Forma Historical Statement of Net
Assets as at 31 December 2013 (see Section 6.10), the gearing of
Scentre Group, calculated as a percentage of net debt to total assets,
was 38.4% and interest cover calculated as a multiple of FFO before
interest and tax to net interest expense plus interest capitalised and
excluding coupons on the Property Linked Notes, will be 3.3 times
on a pro forma forecast basis for FY14. While actual gearing on the
Implementation Date may be higher or lower than this, it is the
current intention to maintain gearing of Scentre Group over the long
term within the range of 30% to 40%. Scentre Group may be prepared
to exceed this level for a major acquisition so long as it can return to
its desired gearing in the short term.

Liquidity and financing facilities

In addition to funding a portion of Westfield Group’s debt, Scentre
Group's primary requirement for cash is expected to arise from
funding the redevelopment and expansion of its shopping centres
and funding acquisitions. Significant amounts of cash are also
expected to be used to pay distributions and repay principal and pay
interest on debt. Details on the distribution policy for Scentre Group
are included in Section 6.6.

Diversity of funding sources

Through the refinancing of the bridge facility over two years (or
three years at the option of Scentre Group), and as result of ongoing
funding requirements, Scentre Group'’s financing facilities are
expected to encompass a diversity of financing sources which may
include committed unsecured bank loan facilities on a syndicated
and bilateral basis, bonds and hybrid instruments. These bank loan
facilities and bonds are expected to be with a number of lenders
and have various maturities to minimise credit risk and refinancing
risk. Scentre Group may also raise debt finance through secured
borrowings, including secured investment loans over individual
properties or groups of properties and secured construction loans.

In addition to the public equity and secured and unsecured loan

and debt capital markets, Scentre Group may also obtain funding by

accessing private equity from institutional investors, through hybrid

equity capital raisings or the disposal or joint venturing of properties.
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6.13 RECONCILIATION OF SCENTRE GROUP’S PRO FORMA HISTORICAL INCOME STATEMENTS TO AUDITED CONSOLIDATED
FINANCIAL STATEMENTS
The information in this Section provides the reconciliation of key financial information to the audited consolidated financial statements.

(A) EARNINGS BEFORE INTEREST AND TAX (EBIT)
Table 6.13.1: Reconciliation of EBIT

FY11 FY12 FY13
$million $million $million
Westfield Group profit before tax® 1,574.6 1,962.6 1,906.5
Less: Westfield Group interest income® (52.6) (57.4) (26.5)
Add: Westfield Group financing costs®” 851.9 830.0 795.4
Westfield Group EBIT 2,373.9 2,735.2 2,675.4
Pro forma adjustments for EBIT relating to:
— Divestment of United States centres®? (272.4) (157.2) (3.2)
— Divestment of United Kingdom centres® 15 (1.5 -
— Divestment of Brazil centres® (2.4) 30.7 2.5
— Reversal of gain/loss in respect of capital transactions® (12.3) 451 146.2
Westfield Group pro forma historical EBIT 2,088.3 2,652.3 2,820.9
Westfield Group pro forma historical EBIT attributable to Westfield Corporation® (817.3) (1,138.9) (1,386.1)
Westfield Group pro forma historical EBIT attributable to Scentre Group 1,271.0 1,513.4 1,434.8
Westfield Retail Trust EBIT® 1,012.4 1,028.9 925.3
Consolidation adjustments attributable to Westfield Retail Trust®
— Net property income®® 454 414 45.0
— Project income®® (50.3) (86.6) (100.6)
— Management income — Shopping centre®® (46.0) (48.8) (52.2)
— Management income — Corporate service charge®® (23.0) (23.0) (20.0)
— Overheads®® 23.0 23.0 20.0
— Property revaluations®® 50.8 89.9 95.8
— Reclassification of previously equity accounted entities®@ 37.6 34.2 414
Scentre Group Pro Forma Historical EBIT 2,320.9 2,5672.4 2,389.5

(1) Extracted from the statutory financial statements of Westfield Group which have been audited by Ernst & Young and on which unqualified audit opinions were issued.

(2

The historical audited income statements have been adjusted for the net operating income, property management fee and property revaluations impact of the following transactions
such that they are reflected as having occurred prior to 1 January 2011:

- Divestment of 8 non-core shopping centres in the United States, including 7 centres to Starwood Capital Group for net proceeds of US$1.64 billion in FY13;

- Divestment of Westfield Group’s 50% interest in 6 regional malls in Florida, United States to O'Connor Capital Partners resulting in net proceeds of US$700 million in FY13;

- Divestment of 8 non-core shopping centres in the United States, including 7 centres to Starwood Capital Group for net proceeds of US$1.154 billion in FY12; and

- Divestment of Westfield Group’s 45% interest in 12 properties in the United States to Canada Pension Plan Investment Board resulting in net proceeds of US$2.1 billion in FY12

@

Adjusted for the divestment of Westfield Group's interest in 3 non-core shopping centres in the United Kingdom for net proceeds of £159 million in FY12 and divestment of 1 non-core
shopping centre in the United Kingdom for net proceeds of £55 million in FY11.

(4) Adjusted for the disposal of Westfield Group’s 50% interest in Westfield Almeida Junior Shopping Centres S.A. (Brazil) in FY13.
(5) Reversal of capital profit (gain/loss on divestment) relating to pro forma adjustments detailed in footnotes 2 — 4 above.
(6) Relates to Westfield Group’s United States and United Kingdom operations.
(7) Extracted from the statutory financial statements of Westfield Retail Trust which have been audited by Ernst & Young and on which unqualified audit opinions were issued
(8) Adjustments represent:
(a) Property management income earned by Westfield Group from Westfield Retail Trust now eliminated on consolidation and reclassified to net property income.

(b) Project income earned by Westfield Group from Westfield Retail Trust eliminated upon consolidation, which is offset by property revaluations from properties as a result of the
increased proportionate ownership after the implementation of the Proposal

(c) Elimination of corporate service charge earned by Westfield Group from Westfield Retail Trust offset against management income.

(d) Reclassification of net interest and tax expense from equity accounted net interest and tax expense to consolidated net interest and tax expense as a result of the increased
proportionate ownership on the implementation of the Proposal.
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(B) REVENUE
Table 6.13.2: Reconciliation of Revenue

11 FY12 FY13

$million $million $million
Westfield Group revenue® 3,950.1 2,220.2 2,385.1
Pro forma adjustments for revenue relating to:@
— Divestment of United States centres® (774.6) (438.5) (206.3)
Westfield Group pro forma historical revenue 3,175.5 1,781.7 2,178.8
Westfield Group pro forma historical revenue attributable to Westfield Corporation® (2,060.0) (767.0) (897.8)
Westfield Group pro forma historical revenue attributable to Scentre Group 1,115.5 1,014.7 1,281.0
Westfield Retail Trust revenue® 468.7 514.6 534.3
Consolidation adjustments attributable to Westfield Retail Trust®
— Property revenue %@ (429.9) (237.4) (341.9)
— Reclassification of previously equity accounted entities®® 997.2 1,020.5 1,035.1
Scentre Group Pro Forma Historical revenue 2,151.5 2,312.4 2,508.5

(1) Extracted from the statutory financial statements of Westfield Group which have been audited by Ernst & Young and on which unqualified audit opinions were issued.

(2) Pro forma adjustments are not required for the divestment of the interest in the United Kingdom centres and Brazil portfolio as these investments were previously equity accounted
and therefore not included in revenue.

@3

The historical audited income statements have been adjusted for the following transactions such that they are reflected as having occurred prior to 1 January 2011:

- Divestment of 8 non-core shopping centres in the United States, including 7 centres to Starwood Capital Group for net proceeds of US$1.64 billion in FY13;

- Divestment of Westfield Group’s 50% interest in 6 regional malls in Florida, United States to O'Connor Capital Partners resulting in net proceeds of US$700 million in FY13;

- Divestment of 8 non-core shopping centres in the United States, including 7 centres to Starwood Capital Group for net proceeds of US$1.1564 billion in FY12; and

- Divestment of Westfield Group'’s 45% interest in 12 properties in the United States to Canada Pension Plan Investment Board resulting in net proceeds of US$2.1 billion in FY12.

@

Relates to Westfield Group'’s United States and United Kingdom operations.
(5) Extracted from the statutory financial statements of Westfield Retail Trust which have been audited by Ernst & Young and on which an unqualified audit opinions were issued
(6) Adjustments are represented by:

(a) Project revenue and property management revenue earned by Westfield Group from Westfield Retail Trust now eliminated as a result of the increased proportionate ownership on
the implementation of the Proposal.

(b) Reclassification of property revenue from equity accounted property revenue to consolidated property revenue as a result of the increased proportionate ownership after the
implementation of the Proposal.
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(C) FUNDS FROM OPERATIONS BEFORE INTEREST AND TAX
Table 6.13.3: Reconciliation of FFO before interest and tax (FFO EBIT)

FY12 FY13
$million $million
Westfield Group FFO EBIT® 2,051.5 2,129.4 2,165.4
Pro forma adjustments for FFO EBIT relating to:
— Divestment of United States centres? (345.7) (222.9) (125.5)
— Divestment of United Kingdom centres® (14.3) (1.5) -
- Divestment of Brazil centres® (3.9 (10.0) (1.2)
Westfield Group pro forma historical FFO EBIT 1,687.6 1,895.0 2,038.7
Westfield Group pro forma historical FFO EBIT attributable to Westfield Corporation® (720.4) (846.0) (953.1)
Westfield Group pro forma historical FFO EBIT attributable to Scentre Group 967.2 1,049.0 1,085.6
Westfield Retail Trust FFO EBIT® 730.6 771.6 781.8
Consolidation adjustments attributable to Westfield Retail Trust?”
— Net property income’® 454 414 450
— Project income’® (50.3) (86.6) (100.6)
— Management income — Shopping centre’® (46.0) (48.8) (52.2)
— Management income — Corporate service charge’ (23.0) (23.0) (20.0)
— Overheads’”® 23.0 23.0 20.0
Scentre Group Pro Forma Historical FFO EBIT 1,646.9 1,726.6 1,759.6

(1
(2

Extracted from the statutory financial statements of Westfield Group which have been audited by Ernst & Young and on which unqualified audit opinions were issued.

The historical audited income statements have been adjusted for the following transactions such that they are reflected as having occurred prior to 1 January 2011:

- Divestment of 8 non-core shopping centres in the United States, including 7 centres to Starwood Capital Group for net proceeds of US$1.64 billion in FY13;

- Divestment of Westfield Group'’s 50% interest in 6 regional malls in Florida, United States to O'Connor Capital Partners resulting in net proceeds of US$700 million in FY13;

- Divestment of 8 non-core shopping centres in the United States, including 7 centres to Starwood Capital Group for net proceeds of US$1.154 billion in FY12; and

- Divestment of Westfield Group’s 45% interest in 12 properties in the United States to Canada Pension Plan Investment Board resulting in net proceeds of US$2.1 billion in FY12

@3

Adjusted for the divestment of Westfield Group's interest in 3 non-core shopping centres in the United Kingdom for net proceeds of £159 million in FY12 and divestment of 1 non-core
shopping centre in the United Kingdom for net proceeds of £55 million in FY11.

(4) Adjusted for the disposal of Westfield Group’s 50% interest in Westfield Almeida Junior Shopping Centres S.A. (Brazil) in FY13.
(5) Relates to Westfield Group’s United States and United Kingdom operations.
(6) Extracted from the statutory financial statements of Westfield Retail Trust which have been audited by Ernst & Young and on which unqualified audit opinions were issued
(7) Adjustments are represented by:
(a) Property management income earned by Westfield Group from Westfield Retail Trust now eliminated on consolidation and reclassified to net property income.
(b) Project income earned by Westfield Group from Westfield Retail Trust eliminated as a result of the increased proportionate ownership on the implementation of the Proposal

(c) Elimination of corporate service charge earned by Westfield Group from Westfield Retail Trust offset against management income
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7. RISKFACTORS - SCENTRE GROUP

This Section describes the potential risks associated with Scentre
Group’s business and risks associated with an investment in
Scentre Group Securities. It does not purport to list every risk that
may be associated with an investment in Scentre Group Securities
now or in the future, and the occurrence of consequences of some of
the risks described in this Section are partially or completely outside
the control of Scentre Group, the Scentre Group Board and the
senior management team.

The selection of risks has been based on an assessment of a
combination of the probability of the risk occurring and impact of
the risk if it did occur. The assessment is based on the knowledge
of the Westfield Group Directors and the Westfield Retail Trust
Directors as at the date of this Securityholder Booklet, but there is
no guarantee or assurance that the importance of different risks will
not change or other risks will not emerge.

Returns from an investment in Scentre Group's shopping centres
depend largely upon the amount of rental income generated

from the properties and the expenses incurred in the operations,
including the management and maintenance of the properties as
well as changes in the market value of the properties. In addition,
returns from Scentre Group's investment in shopping centres could
be affected by its property development, design and construction
activities which form a substantial component of its business.

Some risks below may adversely affect Scentre Group's revenues
and operating income, particularly the rental income of Scentre
Group's properties or project income from its development
activities. Other risks may adversely affect Scentre Group's
business, without necessarily affecting its revenues and
operating income.

7.1 PROPERTY OWNERSHIP RISKS

(A) TENANT DEFAULT AND OCCUPANCY RISK IN
SHOPPING CENTRES

As a significant portion of Scentre Group's earnings will be derived
from rental income, Scentre Group's performance will depend
significantly on the level of tenant default and on its ability to
continue to lease space in its shopping centres (including its
redeveloped shopping centres) on market terms. Scentre Group's
results of operations may be adversely affected if a significant
number of tenants or anchor tenants are unable to meet their rent
obligations under their leases or if there is a decrease in demand for
retail space in shopping centres so that Scentre Group is unable to
renew existing leases or find new tenants on acceptable terms.

If the retail sales of stores operating in Scentre Group's shopping
centres decline significantly due to economic conditions, closure

of anchor stores or for other reasons, tenants might be unable to
pay their existing base rents or service charges (since these fixed
rents and charges would represent a high percentage of their sales).
Further, if retail sales decline, tenants would be less willing to pay
minimum rent at previous levels and existing tenants will seek a
lower rent on renewal. During times of low economic growth, such
as those experienced in Australia and New Zealand in recent years,
the risks associated with declining retail sales increase.

(B) ANCHOR TENANTS DEFAULT OR CLOSURE RISK
Anchor tenants occupy a significant percentage of the total GLA
of Scentre Group’s shopping centres.

The bankruptcy, insolvency or a downturn in the business of any

of Scentre Group’s anchor tenants or the failure of any anchor
tenant to renew its lease when it expires or continue to operate its
store, could adversely affect Scentre Group'’s results of operations,
especially where an anchor tenant accounts for a significant amount
of Scentre Group's total rental income.

In addition, closure of anchor stores could adversely affect retail
sales of other stores operating in the shopping centres because
anchor tenants play an important part in generating customer
traffic and making the shopping centres desirable locations for
retailers generally.

David Jones and Myer are the two major department store chains
in Australia. In early 2014 it emerged Myer had approached David
Jones regarding a potential merger. In February 2014, David Jones
confirmed it will consider any proposal from Myer which is in the
best interests of David Jones shareholders. However, there is no
certainty any transaction will eventuate.

David Jones and Myer act as anchor tenants in 28 of the 38
Australian Westfield shopping centres, and as at 31 December
2013 contributed approximately 4.2% of gross rent, 8.7% of annual
retail sales and 18.1% of GLA in the Scentre Group portfolio.
Scentre Group owns some of David Jones' and Myer's highest
grossing stores.

A rationalisation of the ownership structure of department stores
in Australia and any subsequent reduction in the total GLA

for department stores would create opportunities to improve

the quality of shopping centres through introducing additional
retailers, increasing the sales productivity of department store
space and remixing the tenancy mix at existing shopping centres.
Any potential vacant space resulting from a rationalisation of
department store tenancies could be re-leased to other retailers,
such as discount department stores and international retailers, who
are motivated to expand in Australia.

A negative change in the financial condition of any of Scentre
Group's anchor tenants could result in a substantial decrease in
the revenues directly or indirectly contributed by such tenants and
have a negative impact on the overall performance of the affected
shopping centre(s).

(C) CHANGES IN CONSUMER SENTIMENT OR SHOPPING
PREFERENCES

A significant proportion of Scentre Group's revenues will depend on
rental income from tenants whose ability to pay rent depends on their
ability to generate and maintain retail sales. Retail sales are subject to
rapid and occasionally unpredictable changes in consumer sentiment
or preferences, including due to changes in economic conditions,
interest rates, levels of disposable income and consumer confidence.
If Scentre Group, or its tenants, misjudge consumer sentiment or
preferences, or fails to respond to changing consumer sentiment or
preferences, this may result in a decline in rental income for Scentre
Group leading to a decline in financial performance.
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(D) EMERGENCE OF ALTERNATIVE RETAIL CHANNELS,
ESPECIALLY ONLINE RETAILING

As shopping patterns change, consumers may prefer alternative
retail outlets (for example, “big box" shopping centres, discount
shopping centres and clubs, outlet malls, catalogues, video and
home shopping networks, direct mail order, telemarketing and
online retailers) over conventional shopping centres. If Scentre
Group fails to offer a superior, convenient, safe and appealing
experience to consumers who visit its shopping centres, compared
to alternative retail outlets, consumer traffic through its shopping
centres may decline. This in turn may lead to a decline in demand
for retail space and adversely impact Scentre Group's financial
performance. The demand for retail space may also decline if
Scentre Group is unable to meet the needs of its retailers who are
changing the way they do business in response to the change in
shopping patterns, including by embracing alternative retail outlets.

In particular, with the advent of e-commerce and mobile technology,
online retailing has emerged as the main challenge to conventional
“bricks and mortar” retailing in recent years. With consumers
increasingly preferring to shop online, retailers are developing their
own online shopping platforms to decrease their dependence on
traditional retail channels. Many retailers are as advanced as the
consumers in adopting digital and mobile technology. Scentre
Group's shopping centres may gradually lose their appeal and
relevance for new age consumers and retailers. Whether Scentre
Group is able to meet this challenge depends on its ability to
execute its strategy to connect both groups of consumers and
retailers (and the digital world) to its physical shopping centres and
ensure its shopping centres continue to play a significant role in
modern day life.

(E) CONFLICTS OF INTEREST WITH CO-OWNERS OF
PROPERTIES

A number of shopping centres in Scentre Group's portfolio are held
through joint ventures or co-ownership arrangements. In a number
of these arrangements, Scentre Group does not have exclusive
control over certain aspects of the shopping centres including
development, financing, leasing and management.

From time to time, Scentre Group will be required to make major
decisions in respect of co-owned properties, including ongoing
capital expenditure, redevelopment and refurbishment, the sale of
shopping centres or surplus land and the purchase of additional
land. Co-owners may be competitors and/or have economic or other
business interests or goals which are inconsistent with Scentre
Group's business interests or goals, and may be in a position to take
actions contrary to Scentre Group's objectives. Disputes between
Scentre Group and co-owners may result in litigation or arbitration
that would increase expenses and prevent the Scentre Group Board
and senior managers from focusing their time and effort on Scentre
Group's business.

In addition, pre-emptive provisions or rights of first refusal may
apply to sales or transfers of interests in these co-owned properties.
These provisions may work to Scentre Group's disadvantage
because, among other things, Scentre Group may be disadvantaged
in its sale process by the need to comply with these provisions.

There is also the risk that co-owners might become bankrupt or
default on their obligations, resulting in their interest in one or more
shopping centres becoming subject to external administration,

transferred to creditors or sold to third parties, or otherwise act
in a manner that adversely affects Scentre Group, or which forces
Scentre Group to take an action (e.g. purchase of that interest
pursuant to pre-emptive rights) which it would not otherwise
have taken.

7.2 PROPERTY MANAGEMENT AND DEVELOPMENT RISKS
(A) DEVELOPMENT ACTIVITIES RISK

Scentre Group's financial performance will depend in part upon the
continued redevelopment and growth of its properties. Details of
Scentre Group's development activities are set out at Section 5.3.

Scentre Group will be subject to the risks associated with
its expansion and redevelopment activities, including risks
resulting from:

(i) construction not being completed on budget and on schedule;

(ii) properties not being leased to the level or otherwise on the
terms anticipated by the feasibility study prepared for the
particular project especially if the income derived from the
redeveloped shopping centres is lower than expected; or

(iii) the inability of Scentre Group or its joint venture partners
to obtain funding on acceptable terms, or at all, for Scentre
Group's proposed development and redevelopment
programme.

Development, redevelopment and expansion activities may also
involve the following risks:

(i) failure to obtain, or delay in obtaining, required permits,
licences or approvals;

(ii) changes in laws and governmental regulations including
zoning, planning and environmental laws;

(iii) changes in the political or economic environments;

(iv) industrial disputes which may delay projects and/or add to the
cost of developments;

(v) construction costs of a project which may exceed original
estimates or available financing;

(vi) temporary disruption of income from an existing shopping
centre which is being redeveloped,;

(vii) failure to maintain leased rates for existing retail space, the
inability to lease new retail space, rent abatements, and
termination of lease agreements and pre-sale agreements;

(viii) loss of consumers due to inconvenience caused by
construction;

(ix) incurrence of substantial expenditures before the
redevelopment project produces income; and

(x) delays due to inadequate supply of labour, scarcity of
construction materials, lower than expected sales productivity
levels, inclement weather conditions, land contamination,
difficult site access, objections raised by community
interest groups, environmental groups and neighbours, slow
decision-making by counterparties, complex construction
specifications, changes to design briefs, legal issues and other
documentation changes.
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If a development or redevelopment project is unsuccessful or
does not proceed, Scentre Group's investment cost may exceed
the value of the project on completion or Scentre Group may
incur pre-development costs that have to be written off. Scentre
Group's financial performance may be adversely affected in
these circumstances.

Scentre Group may undertake development or redevelopment
activities for a third party (including a co-owner) on a fixed price,
fixed time basis. Scentre Group faces additional risks in these
arrangements — for example, delays may result in liquidated
damages against Scentre Group, design problems or defects
may result in rectification or costs or liabilities which Scentre
Group cannot recover, Scentre Group may be unable to fulfil its
statutory and contractual obligations in relation to the quality of
its materials and workmanship, including warranties and defect
liability obligations.

Given the size and scale of Scentre Group's expansion and
redevelopment activities, Scentre Group may incur additional
indebtedness to fund required capital expenditures.

(B) PROPERTY MANAGEMENT ACTIVITIES RISK

Scentre Group will derive a significant portion of its income from
property management activities. Property management income
is treated as having similar characteristics, risk and growth
profile as property net operating income (rent income) given the
long term nature of property management income under the
property management agreements and direct linkage of property
management income to annual gross income.

However, these property management agreements may be
terminated by Scentre Group's counterparty if Scentre Group
breaches the agreement (subject to specified remedy periods) or
under certain other conditions, including a reduction in Scentre
Group's ownership of the relevant property to less than a 25%
direct or indirect interest or the termination of the co-ownership or
development framework agreement relating to such property.“’

If third parties with whom Scentre Group has management
agreements were to terminate those agreements, Scentre Group's
income may be adversely affected. In addition, Scentre Group may
be liable to third parties for damages if it breaches these property
management agreements.

7.3 FINANCING RISKS

(A) REFINANCING RISK

If the Proposal is implemented, Scentre Group will have a

$5.0 billion bridge facility and $4.05 billion in revolving loan
facilities, in addition to the $3.8 billion of pre-existing Westfield
Retail Trust financing facilities comprising $1.9 billion of bonds and
$1.9 billion of bank loan facilities. The bridge facility has a two year
maturity with an option to extend for a further year. The revolving
loan facilities have maturities ranging up to six years. It is intended
that the bridge facility will be refinanced in the global debt capital
markets within two years of drawing.

Scentre Group's ability to refinance its debt facilities on acceptable
terms will depend on a number of factors (some of which are out of
its control) including general economic, political and capital market
conditions, credit availability and the performance, reputation and
financial strength of its business.

An adverse change in one or more of those factors could impact
Scentre Group's ability to refinance its debt facilities on acceptable
terms. For example, any disruption in global credit markets, such
as the disruptions associated with the global financial crisis and
the European sovereign debt crisis since 2007, may significantly
increase the risks and costs associated with obtaining new funding
for Scentre Group's development programme or acquisitions on
acceptable terms, or at all.

If Scentre Group is unable to refinance its debt facilities on
acceptable terms or at all, Scentre Group may need to seek
alternative funding such as asset dispositions or equity capital
raisings.

(B) LEVERAGE RISK

Scentre Group will have a significant amount of debt and this will
be an increase from the debt levels currently held by Westfield
Retail Trust. It is expected that Scentre Group would maintain

a leverage ratio in the 30% to 40% range over the long term.

Upon implementation of the Proposal, Scentre Group will have
$11.1 billion of net debt and 38.4% gearing on a pro forma basis as
at 31 December 2013 and interest cover of 3.3 times, on a pro forma
forecast basis for FY14. This is compared to $12.9 billion of net debt
and a 35.8% gearing ratio for Westfield Group and $3.1 billion of net
debt and a 22.4% gearing ratio for Westfield Retail Trust reported as
at 31 December 2013.

The material consequences of having significant debt levels are
as follows:

(i) Scentre Group will need to use a substantial portion of cash
from its operating activities to pay interest on its debt. Scentre
Group's ability to generate sufficient cash from its business
to repay its debts is subject to various factors including many
which are beyond its control (see Section 7.3(c));

(ii) Scentre Group's flexibility in planning for, or reacting to,
changes in its business and the industry in which it operates
may be limited because available cash flow after repaying
principal and paying interest on debt may not be sufficient to
meet the capital and other expenditures needed to address
these changes;

(iif) adverse economic, credit or financial market or industry
conditions are more likely to have a negative effect on Scentre
Group's business because, during periods in which Scentre
Group experiences lower earnings and cash flow, it will be
required to devote a proportionally greater amount of its cash
flow to repaying principal and paying interest on its debt;

(iv) Scentre Group may be at a competitive disadvantage to its
competitors that have relatively less debt and have more cash
flow available to devote to capital expenditures and other
strategic purposes;

40 Inalimited number of cases, the minimum ownership interest Scentre Group will be required to hold is lower than 25%. One of the development framework agreements is for a term

expiring in September 2017.
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(v) Scentre Group's ability to obtain financing in the future for its
development and redevelopment programme, working capital,
capital expenditures or other purposes on acceptable terms or
at all may be limited because of the restrictions contained in
existing debt agreements and debt levels;

(vi) Scentre Group's ability to make acquisitions and take
advantage of significant business opportunities may be
negatively affected if it needs to obtain the consent of its
lenders to take any such action or if, because of existing debt
levels, it is not able to obtain additional financing for these
opportunities; and

(vil) Scentre Group's credit rating may be adversely affected, which
may impact Scentre Group's ability to access new financing

and/or the price of any new financing.

In addition, leverage levels may be reviewed and modified from
time to time without notice to or any approval of Scentre Group
Securityholders. Specifically, Scentre Group may decide to
increase its current debt level for a major acquisition or to fund its
development programme, provided that it believes it is in keeping
with its strategy at that time which may include returning to its
desired leverage ratio over a period of time.

If Scentre Group's cash flow and capital resources are not sufficient
to make principal repayments and interest payments on its debt and
fund its working capital and other business needs, Scentre Group
could be forced to:

(i) reduce or delay scheduled capital expenditures, development
and redevelopment programme or forgo acquisitions or other
business opportunities;

ii) sell material assets or operations;

=

=

raise additional equity capital (including hybrid equity capital);

restructure or refinance its debt; or

=

v) undertake other protective measures.

Some of these transactions could occur at times or on terms that are
disadvantageous to Scentre Group.

Low economic growth conditions such as those recently
experienced in Australia and New Zealand, or disruptions in global
credit markets such as those associated with the global financial
crisis and the European sovereign debt crisis since 2007, could
result in a higher than normal risk that, if Scentre Group were
required to take such steps in these circumstances, the transaction
terms would be disadvantageous to it, or such options may not be
available at all.

(C) CASH FLOW RISK

Scentre Group'’s ability to repay the principal and pay interest on

its debt depends on the future performance and cash flow of its
business which, to a certain extent, is subject to general economic,
financial, competitive, legislative, regulatory and other factors, many
of which are beyond its control. Scentre Group's historical financial
results (on a pro forma basis) have been, and it is anticipated that
Scentre Group'’s future financial results will continue to be, subject
to fluctuations. Cash flows can vary and Scentre Group's business
may not generate sufficient cash flow from operations to enable it to
satisfy its debt and other obligations.

Significant expenditures associated with each real estate
investment, such as maintenance costs, property rates and taxes,
are generally not reduced when circumstances cause a reduction
in revenue from the investment. Under these circumstances, the
financial performance and value of the relevant property would be
adversely affected.

In addition, Scentre Group will have a development pipeline and
existing construction projects that require Scentre Group to make
substantial expenditures upfront before beginning to earn income
from the redeveloped property. This may impair Scentre Group's
ability to service its debt.

(D) FUNDING RISK FOR DEVELOPMENT AND
REDEVELOPMENT PROGRAMME AND ACQUISITIONS

The real estate investment and development industry is highly
capital intensive. Scentre Group's ability to raise funds on
acceptable terms, including for its development and redevelopment
programme or acquisitions, will depend on many of the same factors
affecting Scentre Group's ability to refinance its debt facilities

(see Section 7.3(a)).

If funding is unavailable to Scentre Group, it may need to delay or
discontinue its development and redevelopment programme or
forego growth opportunities from strategic acquisitions.

(E) CREDIT RATING RISK

Rating agencies, to the extent they provide a rating of Scentre
Group, will review Scentre Group's credit rating from time to time,
including at the half-year periods. Any downgrade of Scentre
Group'’s credit rating or adverse change in credit rating outlook
assigned by a credit rating agency, whether engaged by Scentre
Group or not, could adversely affect Scentre Group's financial
condition and its business operations by increasing the cost of,

or limiting or preventing it from securing, additional financing for
future business or liquidity needs. There can be no assurance that
the credit ratings assigned to Scentre Group will not change in
the future.

7.4 MARKET STRUCTURE RISKS

(A) GEOGRAPHICAL CONCENTRATION OF SCENTRE
GROUP’S PORTFOLIO

Scentre Group's portfolio will be entirely located in Australia and
New Zealand. As at 31 December 2013, on a pro forma basis by
asset value, Scentre Group's portfolio had a 49% exposure to New
South Wales, 14% exposure to Victoria, 14% exposure to Queensland,
4% exposure to South Australia, 4% exposure to the Australian
Capital Territory, 6% exposure to Western Australia and 9% exposure
to New Zealand. Any decline in shopping centre values or any event
or occurrence which has an effect on the value of shopping centres
in Australia or New Zealand, especially in New South Wales, may
have a material adverse effect on the business, financial condition,
results of operations and/or prospects of Scentre Group.

(B) ACAQUISITION RISK

Scentre Group may pursue acquisitions of property assets and
related redevelopment projects as opportunities arise that meet its
investment criteria and if funding is available. Retail property assets
and redevelopment projects may be acquired directly or indirectly
through acquisition of entities that own development projects and
properties. Such acquisitions involve a number of risks inherent in
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assessing the values, strengths, weaknesses and profitability of the
property assets. While Scentre Group's policy will be to undertake
appropriate due diligence in order to assess these risks, unexpected
problems and latent liabilities or contingencies such as the
existence of hazardous substances (for example, asbestos or other
environmental liabilities) may still emerge.

Additionally, the indirect acquisition of properties and related
redevelopment projects through, for example, the takeover of another
listed property-owning entity, may not allow for the usual standard of
due diligence for a specific property acquisition to be undertaken.

Acquisition activities will also involve the following risks:

(i) the acquired properties may not achieve anticipated rental
rates or leased rates;

(i) assumptions or judgements with respect to improvements
to the financial returns (including the leased rates and rents
of a completed project) of acquired properties may prove
inaccurate;

(iii) Scentre Group may abandon acquisition opportunities that
it has used funds to explore and incur transaction costs that
cannot be recovered;

(iv) Scentre Group may be unable to obtain anchor tenants,
financier and co-owner approvals, if applicable, for expansion
activities;

(v) Scentre Group may be unable to obtain necessary regulatory
licences and approvals for expansion activities; and

(vi) Scentre Group's ability to take advantage of acquisition
opportunities may also be limited by regulatory issues or
regulatory intervention based on competition grounds.

By growing through acquisition, Scentre Group will face the
operational and financial risks commonly encountered with such
a strategy, including continuity or assimilation of operations or
employees, dissipation of Scentre Group’s management resources
and impairment and restructuring of relationships with employees
and tenants of the acquired property as a result of changes in
ownership and management. In addition, depending on the type of
fransaction, it can take a period of time to realise the full benefits
of the acquisition. Moreover, during a period following such a
transaction, Scentre Group's operating results may decrease
compared to results prior to the transaction.

(C) COMPETITION FROM OTHER PARTICIPANTS IN THE
RETAIL PROPERTY INDUSTRY

Scentre Group will face competition from other Australian and

New Zealand property groups and other commercial organisations
active in the Australian and New Zealand property markets. Scentre
Group will also face the threat of new competitors emerging, both
generally and in particular trade areas.

Accordingly, the existence of such competition may have an
adverse impact on Scentre Group's ability to secure tenants for its
properties at satisfactory rentals and on a timely basis.

In addition, all of Scentre Group's shopping centres will be located
in developed retail and commercial areas, many of which compete
with other shopping centres or neighbourhood shopping centres

within their primary trade area. The amount of rentable space in the
relevant primary trade area, the convenience and quality of facilities
and the nature of stores at such competing shopping centres could
each have an adverse effect on Scentre Group'’s ability to lease
space and on the level of rents it can obtain.

Westfield Corporation is not restricted from owning and operating
shopping centres in Australia and New Zealand and may decide to
re-enter this market and compete with Scentre Group in the future.
However, under the terms of the Trade Mark Licence Agreement,
Westfield Corporation would not be permitted to use the Westfield
name on any shopping centres that it acquired in Australia and
New Zealand.

7.5 OTHER RISKS

(A) PROPERTIES REVALUATION RISK

In accordance with A-IFRS, Scentre Group will carry its property
investments on its balance sheet at fair value. At each reporting
date, the Scentre Group Board will assess the carrying value of

its investment property portfolio, and where the carrying value
differs materially from the Scentre Group Board'’s assessment of fair
value, Scentre Group will record an adjustment to the carrying value
as appropriate.

The Scentre Group Board's assessment of fair value of each
shopping centre will take into account the latest independent
valuations, with updates taking into account any changes in
estimated yield, underlying income and valuations of comparable
shopping centres. As a result, Scentre Group may have significant
non-cash gains or write-downs depending on the change in fair
value of its properties from period to period, whether or not it sells
such properties.

If a substantial decrease occurs in the fair value of Scentre Group’s
properties, the results of operations of Scentre Group could be
adversely affected and, as a result, Scentre Group may have
difficulty maintaining its desired leverage ratio and other financial
measures. This may reduce Scentre Group's flexibility in planning
for, or reacting to, changes in its business or industry including its
ability to commence new redevelopment projects.

In addition, a number of Scentre Group's financing agreements will
contain leverage ratio covenants that are calculated as the ratio of
Scentre Group's total borrowings less cash, to total assets less cash.
Accordingly, a material reduction in the value of Scentre Group's
properties as a result of revaluations will have an adverse impact on
the leverage ratios contained in its financing agreements.

(B) RISK OF ILLIQUID INVESTMENTS IN PROPERTY
Investments in property are relatively illiquid, and some of Scentre
Group'’s properties are subject to contractual limitations on transfer.
This illiquidity limits Scentre Group's ability to vary its portfolio
promptly in response to changes in economic or other conditions.
In times of low economic growth or disruption in financial markets,
there are fewer potential buyers of shopping centre assets, and

it may be difficult for potential buyers to obtain financing on
acceptable terms, or at all. There is no assurance that Scentre Group
will be able to dispose of a property at the desired time or at a price
greater than Scentre Group's total investment in the property.
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(C) LITIGATION AND CLAIMS RISK

Disputes or litigation may arise from time to time in the course of
the business activities of Scentre Group, including with respect
to the historical activities of Westfield Holdings, Westfield Trust,
Westfield Retail Trust 1 or Westfield Retail Trust 2. Any material
or costly disputes or litigation could adversely affect the financial
performance of Scentre Group or the trading price of the Scentre
Group Securities.

(D) INSURANCE RISK

Scentre Group will carry material damage, business interruption and
liability insurance on its properties with policy specifications and
insured limits that the Scentre Group Board believes are customarily
carried for similar properties. However, potential losses of a
catastrophic nature such as those arising from floods, earthquakes,
terrorism or other similar catastrophic events may be either
uninsurable, or, in the judgement of the Scentre Group Board, not
insurable on a financially reasonable basis, or may not be insured at
full replacement cost or may be subject to larger excesses.

Scentre Group will carry insurance with respect to terrorism

and will seek appropriate coverage having regard to the nature

of its properties and operations. The renewal of insurance will

be dependent on a number of factors such as the continued
availability of coverage, the nature of risks to be covered, the extent
of the proposed coverage and costs involved. In addition, Scentre
Group will carry earthquake insurance on its properties located in
seismically active areas in an amount and with deductibles that the
Scentre Group Board believes are commercially reasonable.

If an uninsured loss occurs, Scentre Group could lose both its
invested capital in and anticipated profits from the affected
property.

(E) TERRORIST ATTACKS OR OTHER SECURITY INCIDENTS
OR WAR

Terrorist attacks or other security incidents or war could damage
infrastructure or otherwise inhibit or prevent access to the
shopping centres or harm the demand for, and the value of, Scentre
Group's shopping centres. Certain Scentre Group properties are
well-known landmarks or located near well-known landmarks

and may be perceived as more likely terrorist targets than similar,
less recognisable properties. Further, terrorist attacks or other
security incidents could discourage consumers from shopping in
public places like Scentre Group's shopping centres. To the extent
that Scentre Group's tenants are impacted by terrorist attacks or
other security incidents, their ability to continue to honour their
obligations under their existing leases with Scentre Group could be
adversely affected.

(F) INFLATION RISK

Inflation can adversely impact Scentre Group’s performance
through increasing costs and reducing real earnings. Inflation may
also adversely impact the general performance of Scentre Group's
shopping centres, impacting Scentre Group's rent income and
management fees.

Substantially all of Scentre Group's leases with retailers contain
provisions designed to lessen the impact of inflation. In Australia
and New Zealand, such provisions include clauses enabling Scentre
Group to receive periodic index based contractual rent increases
during the term of the lease or, to a much lesser extent, percentage
rents based on retailer's gross sales, which generally increase as
prices rise, or both. Most of the leases require the retailers to pay a
proportionate share of operating expenses, including common area
maintenance, real estate taxes and insurance, reducing Scentre
Group's exposure to increases in costs and operating expenses
resulting from inflation.

Inflation may also have a negative effect on Scentre Group's other
expenses, including interest costs and overhead expenses. These
costs could increase at a rate higher than rents.

(G) INTEREST RATE RISK

Scentre Group will be subject to the risk of rising interest rates
associated with borrowing on a floating rate basis. Scentre

Group will seek to manage all or part of its exposure to adverse
fluctuations in floating interest rates by entering into interest rate
hedging arrangements, including derivative financial instruments.

Such arrangements involve risk, such as the risk that counterparties
may fail to honour their obligations under these arrangements, and
that such arrangements may not be effective in reducing exposure
to movements in interest rates. To the extent that Scentre Group
does not hedge effectively (or at all) against movements in interest
rates, such interest rate movements may adversely affect Scentre
Group's results.

Due to documentation, designation and effectiveness requirements
under A-IFRS, Scentre Group's derivative financial instruments
that will be used for hedging interest rate exposure may not
qualify for hedge accounting. As a consequence, Scentre Group
may experience volatility in its reported earnings due to changes
in the mark to market valuations of its interest rate derivative
financial instruments.

Although Scentre Group's interest rate hedging transactions will be
undertaken to achieve economic outcomes in line with its treasury
policy, there can be no assurance that such transactions or treasury
policy will be effective.
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(H) FOREIGN EXCHANGE RISK

Scentre Group will derive A$ and NZ$ denominated earnings from
its shopping centre investments in Australia and New Zealand
respectively. Scentre Group may manage the impact of exchange
rate movements on both its earnings and balance sheet by

entering into hedging transactions, including derivative financial
instruments. To the extent Scentre Group does not hedge effectively
(or at all) against movements in the exchange rate of these
currencies, such exchange rate movements may adversely affect its
earnings and/or balance sheet.

Due to documentation, designation and effectiveness requirements
under A-IFRS, Scentre Group currency derivative financial
instruments used for hedging exchange rate exposure (other than
cross currency swaps that hedge investments in foreign operations)
do not qualify for hedge accounting. As a consequence, Scentre
Group may experience volatility in its reported earnings due to
changes in the mark-to-market valuations of its currency derivative
financial instruments.

Although Scentre Group's exchange rate hedging transactions are
undertaken to achieve economic outcomes in line with its treasury
policy, there can be no assurance that such transactions or treasury
policy will be effective.

(I) DEPOSIT, HEDGE OR INSURANCE COUNTERPARTY
CREDIT RISK

Counterparty credit risk is the risk of a loss being sustained by
Scentre Group as a result of payment default by the counterparty
with whom it has placed funds on deposit or entered into hedging
transactions to hedge its interest rate and foreign exchange risks.
The extent of Scentre Group'’s loss could be the full amount of the
deposit or, in the case of hedging transactions, the cost of replacing
those transactions. Under Scentre Group's proposed treasury risk
management policy, it will only deal with counterparties which

it believes are of good credit standing, and it has assigned a
maximum exposure to each of them according to its assessment
of their credit-worthiness. These determinations are based upon
each counterparty's credit ratings and other factors. Even banks
and financial institutions with high credit ratings can default,

and several of them have experienced difficulties in recent years.
Counterparty credit risk also arises to the extent that a claim made
under an insurance policy is not paid due to the insolvency or
illiquidity of the insurance company.

There can be no assurance that Scentre Group will successfully
manage this risk or that such payment defaults by counterparties
will not adversely affect Scentre Group's financial condition

or performance.

(J) CHANGES IN FINANCIAL REPORTING REQUIREMENTS
AND ACCOUNTING STANDARDS

Scentre Group will be subject to the usual risk that there may

be changes in financial reporting requirements and accounting
standards as well as changes in the interpretation of such
requirements and standards that may change the basis that Scentre
Group is required to use to prepare its financial statements, which
may adversely affect Scentre Group’s reported earnings and
reported financial performance.

(K) CHANGES IN TAX LAWS

Changes in tax laws, or changes in the way tax laws are interpreted
in the various jurisdictions in which Scentre Group will operate, may
impact Scentre Group's future tax liabilities.

Under the rules governing the taxation of trusts in Division 6 of

Part III of the Income Tax Assessment Act 1936 (Cth) ITAA 1936)
and current practice, it is the case that Westfield Trust and Westfield
Retail Trust 1 are not liable for Australian income tax, including
capital gains tax, provided that members are presently entitled to
the income of the trust as determined in accordance with each
trust's constitution. If either Westfield Trust or Westfield Retail

Trust 1 was to lose its Division 6 trust tax status due to the failure
to satisfy the exclusions from the application of the provisions in
Division 6B or 6C of Part III of the ITAA 1936, then it would be taxed
at the corporate tax rate of 30% of its net taxable income.

In March 2011, the Australian Government released a discussion
paper proposing changes to the taxation of trusts and their
beneficiaries, which would apply with effect from July 2010.

This paper has been followed by multiple announcements and
consultation and discussion papers from the Assistant Treasurer and
Board of Taxation that have confirmed that other than for specific
integrity measures (which should not be relevant for Westfield
Trust or Westfield Retail Trust 1), such changes will not have effect
until 1 July 2014 at the earliest. Based on the discussion papers
and subsequent consultations, it is not expected that the changes
will materially adversely affect the tax position of Westfield Trust
or Westfield Retail Trust 1. However, until the proposed rules are
released, there can be no assurance that these changes will not
adversely affect the business of Scentre Group.

(L) COMPLIANCE OR FAILURE TO COMPLY WITH ACCESS
REQUIREMENTS FOR DISABLED PEOPLE

A number of Australian and New Zealand laws and regulations
exist that may require modifications to existing buildings on
Scentre Group’s properties or restrict some renovations by requiring
improved access to such buildings by disabled persons. Additional
legislation or regulations may impose further obligations on owners
with respect to improved access by disabled persons. The costs of
compliance with such laws and regulations may be substantial, and
limits or restrictions on completion of some renovations may limit
implementation of Scentre Group’s investment strategy in some
instances or reduce overall returns on Scentre Group's investments.
Scentre Group could be adversely affected by the costs of
compliance with such laws and regulations.
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(M) COMPLIANCE WITH ENVIRONMENTAL REGULATIONS
As an owner of real property in Australia and New Zealand, Scentre
Group will be subject to extensive regulation under environmental
laws. These laws vary by jurisdiction and are subject to change.
Current and future environmental laws could impose significant
costs or liabilities on Scentre Group.

For instance, under certain environmental laws, current or former
owners or operators of real property may become liable for costs and
damages resulting from soil or water contaminated by hazardous
substances (for example, as a result of leaking underground storage
tanks). Under these laws an owner or operator may be liable
regardless of whether they knew of, or was responsible for, the
presence of such substances. Persons who arrange for the disposal
of hazardous substances (for example, at a landfill) also may be
liable. In some cases, liability may be joint and several. These laws
may result in significant unforeseen costs to Scentre Group, or
impair its ability to sell or rent real property or to borrow money
using contaminated property as collateral, on acceptable terms or
at all.

In addition, the presence of hazardous substances on Scentre
Group's properties could result in personal injury claims. These
claims could result in costs or liabilities that could exceed the
value of the property on which hazardous substances are present.
Environmental incidents could adversely affect the operations of a
property including its closure.

Asbestos-containing materials are present in a number of the
shopping centres that will comprise Scentre Group's portfolio

as a consequence of building practices typical at the time the
Westfield shopping centres were constructed. Environmental and
safety laws regulate these materials and may allow personal injury
or other claims for damages due to exposure to such materials.
Although the costs and liabilities associated with such laws have
not been material to Westfield Group or Westfield Retail Trust in the
past, there can be no assurance that they will not be material in
the future.

It will be the practice of Scentre Group on acquisition, where
considered necessary, to subject the properties to an environmental
assessment by independent consultants (commonly referred to

as Phase I which generally involves a review of records with no
visual inspection of the property, or soil or ground water sampling).
However, these assessments may fail to identify all environmental
problems. Based on these assessments and past experience of
Westfield Group and Westfield Retail Trust, Westfield Group and
Westfield Retail Trust are not aware of any environmental claims or
other liabilities that would require material expenditures by Scentre
Group. However, Scentre Group could become subject to such
claims or liabilities in the future.

(N) CHANGES IN GENERAL LAWS

Scentre Group will be subject to the usual business risk that there
may be changes in general laws that reduce its income or increase
its costs. For example, there could be:

(i) changes in retail tenancy laws that limit Scentre Group's
recovery of certain property operating expenses;

(i) new or revised legislation on climate change and energy such
as emissions trading, targets for renewable energy and energy
efficiency, the costs of which may not be recoverable from
tenants;

(iii) changes or increases in real estate taxes that cannot be
recovered from Scentre Group's tenants; or

(iv) changes in environmental or building laws or codes that
require significant capital expenditure.
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The Directors 9 April 2014
RE1 Limited as responsible entity of

Westfield Retail Trust 1

Level 8, 77 Castlereagh Street

Sydney NSW 2000

The Directors

RE2 Limited as responsible entity of
Westfield Retail Trust 2

Level 8, 77 Castlereagh Street
Sydney NSW 2000

Dear Directors

Westfield Retail Trust: Proposal to merge Westfield Retail Trust with
Westfield Group's Australian and New Zealand business

Australian Taxation Implications

We have been instructed by RE1 as the responsible entity for Westfield Retail Trust 1
and RE2 as the responsible entity for Westfield Retail Trust 2 to prepare this letter to be
included in the Securityholder Booklet.

Capitalised terms not otherwise defined in this letter have the meaning given in the
Securityholder Booklet.

Scope

This letter addresses the Australian income tax and goods and services tax (GST)
implications of the Proposal for Eligible Securityholders.

This letter deals only with the taxation implications relevant to Eligible Securityholders
who hold (or will hold) their Westfield Retail Trust Securities and Scentre Group
Securities on capital account for income tax purposes. This letter does not apply to
Eligible Securityholders who:

. carry on a business of trading in shares or other securities;

. hold (or will hold) their Westfield Retail Trust Securities and Scentre Group
Securities on revenue account for income tax purposes; or

. are subject to the Taxation of Financial Arrangements rules in Division 230 of
the Income Tax Assessment Act 1997 (the ITAA 97) in respect of their
Westfield Retail Trust Securities and Scentre Group Securities.

The information in this letter is general in nature and is based on the law in force in
Australia at the time of issue of this Securityholder Booklet. The precise taxation
implications will depend upon each Eligible Securityholder's specific circumstances.
Accordingly, all persons should seek their own independent taxation advice before
reaching conclusions as to the possible taxation consequences of the Proposal.

ANZ Tower 161 Castlereagh Street Sydney NSW 2000 Australia ~ Telephone+61 2 9225 5955 Facsimile +61 2 9221 6516

GPO Box 4982 Sydney NSW 2001 Australia www.gf.com.au DX 482 Sydney
Liability limited by a scheme approved under P i Standards G & Freehills Pty Limited ABN 60 003 146 852
Legislation
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Non-residents of Australia should also consider their domestic tax consequences of the

Proposal.

The comments in this letter are generally directed at Eligible Securityholders who are
Australian residents and who acquired, or are taken to have acquired, their Westfield
Retail Trust Securities after 19 September 1985 (ie, post-capital gains tax (CGT) assets).
Where relevant, specific comments have been made regarding Eligible Securityholders:

o who are not Australian residents; or

. who are taken to have acquired the Westfield Retail Trust 1 Unit component of
their Westfield Retail Trust Securities before 20 September 1985 (ie, pre-CGT

assets).

Class Ruling

Westfield Retail Trust expects to receive a draft class ruling that sets out the preliminary
but considered views of the ATO in respect of the income tax consequences of the
Proposal for Eligible Securityholders. These consequences are explained in further detail

below.

Overview of the key Australian tax issues

In general terms, the Proposal involves Westfield Retail Trust merging with Westfield
Group's Australian and New Zealand business to form the Scentre Group (the Merger
Stage). The Merger Stage will only proceed if approval is given for the Westfield Group
to split into two distinct businesses, an international business to be conducted by the new
Westfield Corporation, and an Australian and New Zealand business.

The key Australian tax outcomes of the Proposal for Eligible Securityholders are outlined

below:
Step

1 Westfield Retail Trust 1 will make a
capital distribution of $0.2853 per
Westfield Retail Trust 1 Unit to Eligible
Securityholders (being the Capital
Return).

Key Australian tax outcomes

The Capital Return will generally reduce
your cost base per Westfield Retail Trust
1 Unit. If your CGT cost base in your
Westfield Retail Trust 1 Unit is nil or is
less than the amount of the Capital
Return, you will make a capital gain that
may be eligible for the CGT discount.

2 The number of Westfield Retail Trust 1
Units and Westfield Retail Trust 2 Units
you have will be converted into a lesser
number in line with the Merger Ratio
(being the Capital Conversion).

This is not a taxable event, but you will be
required to spread the cost base you have
in your Westfield Retail Trust 1 Units and
Westfield Retail Trust 2 Units (as
determined after the Capital Return)
across the smaller number of securities
that you will hold after the Capital
Conversion (respectively).
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Step Key Australian tax outcomes

3 Westfield Retail Trust 1 will make a The Stapling Distribution will generally
capital distribution of $0.0011 per reduce your cost base per Westfield
converted Westfield Retail Trust 1 Unit Retail Trust 1 Unit (as determined after
to you which will be applied to acquire the Capital Return and the Capital

Conversion). If the CGT cost base in your

the following securities:
« one Westfield Trust Unit for $0.001;

Westfield Retail Trust 1 Units is nil or is

and make a capital gain that may be eligible
« one Westfield Holdings Share for for the CGT discount.

$0.0001, The starting cost base which you will
(being the Stapling Distribution). obtain in a Westfield Trust Unit will only

be $0.001. A result of having a low cost
base in your new Westfield Trust Units is
that distributions by Scentre Group on
those Westfield Trust Units that are not
assessable income (ie, so-called "tax
deferred amounts") in excess of $0.001
per Westfield Trust Unit will be taxable as
capital gains that may be eligible for the
CGT discount.

less than the Stapling Distribution, you will

4 The Westfield Retail Trust 1 Units and This step should not result in any tax
Westfield Retail Trust 2 Units will be consequences for you.
stapled to the Westfield Trust Units and
Westfield Holdings Shares to form the
Scentre Group.

The key cost base outcomes for the component securities of the Scentre Group that you
will hold just after the Proposal are outlined below:

Westfield Retail
Trust 1 Units

Current cost base per Westfield Retail Trust 1 Unit is:

o reduced by up to $0.2853 per Westfield Retail Trust 1 Unit in
respect of the Capital Return (a capital gain may arise if the
cost base per Westfield Retail Trust 1 Unit is less than
$0.2853);

« increased (if not nil following the Capital Return) by the Capital
Conversion, through the cost base spreading over the
converted Westfield Retail Trust 1 Units; and

o reduced by up to $0.0011 per converted Westfield Retail Trust
1 Unit (if not already nil) in respect of the Stapling Distribution
(which may give rise to a further capital gain if the cost base
per Westfield Retail Trust 1 Unit is less than $0.0011).

Westfield Retail
Trust 2 Units

Current cost base per Westfield Retail Trust 2 Unit is increased
by the Capital Conversion, through the cost base spreading over
the converted Westfield Retail Trust 2 Units.

Westfield Trust
Units

Cost base per Westfield Trust Unit will be $0.001.

Westfield
Holdings Shares

Cost base per Westfield Holdings Share will be $0.0001.

WESTFIELD RETAIL TRUST
-132 -

510424755



SECURITYHOLDER BOOKLET

- SECTION 8 -

AUSTRALIAN TAXATION CONSIDERATIONS

Greenwoods
& Freehills

5.2

Further details of the cost base adjustments are explained below. In addition, information
to assist you in determining the cost bases of your Scentre Group Securities will be made
available on the Scentre Group website once established.

Capital Return

Westfield Retail Trust 1 will make a Capital Return of $0.2853 per Westfield Retail Trust 1
Unit. As the Capital Return will be a distribution of corpus of Westfield Retail Trust 1's
trust estate, it will not be assessable income to you.

However, CGT Event E4 will happen with respect to each Westfield Retail Trust 1 Unit as
a result of the Capital Return.

The Capital Return will result in the cost base and reduced cost base in each Westfield
Retail Trust 1 Unit being reduced by $0.2853. If the cost base in your Westfield Retail
Trust 1 Unit is less than $0.2853 or is nil at the time of the payment of the Capital Return,
you will make a capital gain to the extent of the shortfall. The capital gain will arise just
before the end of the income year in which RE1 pays the Capital Return. If you are an
individual, trustee or complying superannuation entity and have held the Westfield Retail
Trust 1 Units for at least 12 months at the time of the CGT event, you should be entitled
to apply the applicable CGT discount factor to reduce any capital gain (after offsetting
capital losses).

The receipt of the Capital Return will not be a taxable event for CGT purposes in respect
of Westfield Retail Trust 1 Units that are taken to have been acquired before
20 September 1985 (pre-CGT Westfield Retail Trust 1 Units).

Capital Conversion
Conversion of Westfield Retail Trust 1 Units

Westfield Retail Trust 1 Units will be converted on a 0.918 for 1 basis to achieve the
Merger Ratio, which will have the following income tax consequences:

. the conversion of Westfield Retail Trust 1 Units will not constitute a CGT event
happening in relation to your Westfield Retail Trust 1 Units;

. broadly, the cost base and reduced cost base in your Westfield Retail Trust 1
Units (as reduced by the Capital Return) will be allocated across your converted
Westfield Retail Trust 1 Units; and

. for CGT purposes (including for the purposes of determining eligibility for the
CGT discount concession on a subsequent capital gain or whether Westfield
Retail Trust 1 Units are pre-CGT assets), your converted Westfield Retail Trust
1 Units will be taken to have been acquired on the same date as your
corresponding original Westfield Retail Trust 1 Units.

Conversion of Westfield Retail Trust 2 Units

Westfield Retail Trust 2 Units will be converted on a 0.918 for 1 basis to achieve the
Merger Ratio, which will have the following income tax consequences:

. the conversion of Westfield Retail Trust 2 Units will not constitute a CGT event
happening in relation to your Westfield Retail Trust 2 Units;

. broadly, the cost base and reduced cost base in your Westfield Retail Trust 2
Units will be allocated across your converted Westfield Retail Trust 2 Units; and

. for CGT purposes (including for the purposes of determining eligibility for the
CGT discount concession on a subsequent capital gain), your converted
Westfield Retail Trust 2 Units will be taken to have been acquired on the same
date as your corresponding original Westfield Retail Trust 2 Units.
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6.1

6.2

6.3

6.4

Stapling Distribution and acquisition of Westfield Trust Units and Westfield
Holdings Shares

Stapling Distribution

Westfield Retail Trust 1 will make the Stapling Distribution of $0.0011 per converted
Westfield Retail Trust 1 Unit to facilitate the acquisition of new units in Westfield Trust
and new shares in Westfield Holdings. As the Stapling Distribution will be a distribution of
corpus of Westfield Retail Trust 1's trust estate, it will not be assessable income to you.

However, CGT Event E4 will happen with respect to each converted Westfield Retail
Trust 1 Unit as a result of the Stapling Distribution.

The Stapling Distribution will result in the cost base and reduced cost base in each
converted Westfield Retail Trust 1 Unit being reduced by $0.0011. If the cost base in
your converted Westfield Retail Trust 1 Unit is less than $0.0011 or is nil at the
Implementation Date, you will make a capital gain to the extent of the shortfall which may
be eligible for the CGT discount factor. The capital gain should arise for the 30 June 2014
income year.

The receipt of the Stapling Distribution will not be a taxable event for CGT purposes in
respect of converted pre-CGT Westfield Retail Trust 1 Units.

Cost base and reduced cost base of Westfield Trust Units and Westfield Holdings
Shares

On your behalf, Westfield Retail Trust 1 will apply 100% of the Stapling Distribution
towards the acquisition of new Westfield Trust Units and new Westfield Holdings Shares.

The first element of your cost base and reduced cost base for each new Westfield Trust
Unit will be $0.001 and for each new Westfield Holdings Share will be $0.0001.

Acquisition date of Westfield Trust Units and Westfield Holdings Shares

You will be taken to have acquired the Westfield Trust Units and Westfield Holdings
Shares acquired under the Merger Stage on the Implementation Date. This is the case
even if you receive the Stapling Distribution in respect of pre-CGT Westfield Retail Trust
1 Units.

Stapling of Scentre Group Securities

There should be no income tax implications for you as a result of the stapling of one
Westfield Holdings Share, one Westfield Trust Unit, one Westfield Retail Trust 1 Unit and
one Westfield Retail Trust 2 Unit to form a Scentre Group Security.

Non-resident Eligible Securityholders

The Capital Return, Capital Conversion and Stapling Distribution will have no practical
consequences for you if your Westfield Retail Trust Securities are not taxable Australian
property.

Your Westfield Retail Trust Securities will be taxable Australian property if:

. you are a former Australian resident who elected to treat your Westfield Retail
Trust Securities as taxable Australian property when you ceased to be an
Australian resident; or

. you hold, or have held, your Westfield Retail Trust Securities through a
permanent establishment in Australia.

For other non-resident Eligible Securityholders:

. your Westfield Retail Trust 1 Units should not be taxable Australian property
unless you (and your associates) either:

(1) at the time of the CGT event, hold 10% or more of the issued units in
Westfield Retail Trust 1; or
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8.2

(2) prior to the time of the CGT event, held 10% or more of the issued
units in Westfield Retail Trust 1 throughout a 12 month period that
began no earlier than 24 months before the time of the disposal and
ended no later than that time; and

. your Westfield Retail Trust 2 Units should not be taxable Australian property if,
as expected, the underlying value of Westfield Retail Trust 2 is not principally
derived from Australian real property. If the underlying value of Westfield Retail
Trust 2 is principally derived from Australian real property, the 10% ownership
requirements (as outlined above for Westfield Retail Trust 1 Units) will apply.

Holding and disposing of Scentre Group Securities: Australian residents
Holding of Scentre Group Securities

Each Scentre Group Security will comprise one Westfield Holdings Share, one Westfield
Trust Unit, one Westfield Retail Trust 1 Unit and one Westfield Retail Trust 2 Unit which
are Stapled and cannot be traded separately.

However, each of the four securities comprising a Scentre Group Security will constitute a
separate asset for CGT purposes. Accordingly, where a Scentre Group Security is
acquired, it will need to be treated for CGT purposes as the acquisition of a Westfield
Holdings Share, a Westfield Trust Unit, a Westfield Retail Trust 1 Unit and a Westfield
Retail Trust 2 Unit.

The manner in which you determine the cost base in each of the individual securities
comprising the Scentre Group Securities that you will hold following the Proposal is
summarised in section 3 above.

The date of acquisition of some components of the Scentre Group Securities that you will
hold following the Proposal will be different, which will be relevant in determining whether
the CGT discount is available on a subsequent capital gain. In respect of your Westfield
Retail Trust 1 Units and Westfield Retail Trust 2 Units, your current date of acquisition for
CGT discount purposes will not change; whereas the acquisition date for your Westfield
Trust Units and Westfield Holdings Shares will be the Implementation Date (see section
6.3 above).

Distributions from Westfield Trust and Westfield Retail Trust 1

You will be required to include your share of the net income of Westfield Trust and
Westfield Retail Trust 1 (as advised by their respective responsible entities) in your
assessable income for tax purposes. Scentre Group will provide you with an annual
taxation statement, along with a tax guide, to assist in the completion of your tax return.

Income distributed by Westfield Trust or Westfield Retail Trust 1 will generally retain the
character it had when it was derived by the relevant trust. Distributions from Westfield
Trust and Westfield Retail Trust 1 may include various components, the tax treatment of
which may differ.

If a distribution from Westfield Trust or Westfield Retail Trust 1 includes foreign income in
respect of which foreign tax has been paid (such as dividends received from Scentre
Group's New Zealand entities that are subject to dividend withholding tax), you may be
entitled to receive a foreign income tax offset equal to the lesser of the Australian tax
otherwise payable by you on that income or the quantum of foreign income tax paid.
However, if the total amount of foreign income tax paid on your income from all sources
in an income year is $1,000 or less, then you will be entitled to claim a foreign income tax
offset for the total amount of foreign income tax paid. The foreign income tax amount is
required to be included in your assessable income. However, if Australian tax is payable
by you on the foreign income, the foreign income tax offset may be applied against that
Australian tax liability. Foreign income tax offsets that are not utilised in the income year
in which the relevant foreign income is derived will not be able to be carried forward.

If a net capital gain is included in the taxable income of Westfield Trust or Westfield Retail
Trust 1 (for example, on disposal of an asset), you will be regarded as having derived a
capital gain equal to your proportionate share of that net capital gain. However, where
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8.3

the CGT discount has been applied in calculating the net capital gain at the Westfield
Trust or Westfield Retail Trust 1 level, you will be required to gross-up the amount of the
capital gain included in your assessable income. You can then apply any available
capital losses from other sources to offset the capital gain and then apply your CGT
discount factor, if applicable.

If Westfield Trust or Westfield Retail Trust 1 makes non-assessable distributions to you,
such distributions will give rise to a CGT Event E4. You will need to determine the CGT
Event E4 outcomes for your Westfield Trust and Westfield Retail Trust 1 Units separately
as follows:

. you will make a capital gain if the total value of the non-assessable
distribution(s) paid to you during the income year in respect of your Westfield
Trust Unit or Westfield Retail Trust 1 Unit exceeds the cost base in the
Westfield Trust Unit or Westfield Retail Trust 1 Unit at that time, and the cost
base and reduced cost base of the unit will be reduced to nil; and

. where the sum of the non-assessable distribution(s) paid to you during the
income year in respect of your Westfield Trust Unit or Westfield Retail Trust 1
Unit is not more than the cost base of the Westfield Trust Unit or Westfield
Retail Trust 1 Unit at that time, the cost base and reduced cost base of the unit
will be reduced by the amount of the non-assessable payment.

Where applicable, you may apply your CGT discount factor to a capital gain arising from
a CGT Event E4 happening as a result of the receipt of a non-assessable distribution
from Westfield Trust or Westfield Retail Trust 1, provided that the relevant unit has been
held for at least 12 months prior to the end of the income year in which you receive the
non-assessable distribution.

Westfield Trust Units acquired as part of the Proposal will be taken to have been acquired
on the Implementation Date (30 June 2014). The ATO considers that you cannot count
the day of acquisition of the Westfield Trust Units in the 12 month holding period (see
Taxation Determination 2002/10). Accordingly, the Westfield Trust Units acquired on the
Implementation Date will not have been held for at least 12 months at the time a CGT
Event E4 occurs for the income year ended 30 June 2015 (ie, on 30 June 2015). This
means that for Westfield Trust Units acquired under the Proposal, the CGT discount
factor will not be available for a CGT Event E4 capital gain arising in respect of any non-
assessable component of the Westfield Trust distribution that is expected to be paid in
February 2015.

Distributions from Westfield Holdings and Westfield Retail Trust 2

Westfield Holdings is a company, and for tax purposes, Westfield Retail Trust 2 will be
taxed like a company under Division 6C of the Income Tax Assessment Act 1936.

This means that distributions from both Westfield Holdings and Westfield Retail Trust 2
(other than certain capital distributions) will be taxed as dividends and may be franked.

Your assessable income will include the amount of the dividends paid by Westfield
Holdings or distributions made by Westfield Retail Trust 2, as well as the amount of
franking credits, if any, attached to the dividends/distributions. You will generally be
entitled to a tax offset (rebate) corresponding to the amount of the franking credits.

Generally, to be eligible for the franking credit and tax offset, you must have held your
Westfield Holdings Shares or Westfield Retail Trust 2 Units "at risk" for at least 45 days
(not including the date of acquisition or the date of disposal). This rule should not apply
to you if you are an individual whose tax offset entitlement (on all shares and interests in
shares held) does not exceed $5,000 for the income year in which the franked dividend is
paid. If you enter into put or call options (or other derivatives) in relation to Scentre
Group Securities, this may affect whether you hold the securities sufficiently "at risk" for
the purposes of the franking rules, and specific advice should be sought.

Where you are an individual, a complying superannuation entity or a registered charity (in
certain circumstances), you will generally be entitled to a tax refund to the extent that the
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9.1

franking credits attached to your dividends/distributions from Westfield Holdings or
Westfield Retail Trust 2 for an income year exceed your tax liability for the income year.

Where you are a company, any franked distributions that you receive from Westfield
Holdings or Westfield Retail Trust 2 will generally give rise to a franking credit in your
franking account.

Disposal of Scentre Group Securities

Each individual security comprising a Scentre Group Security is a separate CGT asset.
As such, the disposal of a Scentre Group Security will constitute a disposal for CGT
purposes in respect of each individual security comprising that Scentre Group Security.
Accordingly, the capital proceeds referable to the disposal of each individual security will
need to be determined by apportioning the total capital proceeds received in respect of
the disposal of the Scentre Group Security on a reasonable basis.

Upon disposal of a Scentre Group Security:

. you will make a capital gain in relation to a particular component security if the
portion of the capital proceeds reasonably attributed to the Westfield Holdings
Share, Westfield Trust Unit, Westfield Retail Trust 1 Unit or Westfield Retail
Trust 2 Unit (as applicable) exceeds the cost base of the relevant share or unit;
and

. you will make a capital loss if the portion of the capital proceeds reasonably
attributed to the Westfield Holdings Share, Westfield Trust Unit, Westfield Retail
Trust 1 Unit or Westfield Retail Trust 2 Unit (as applicable) is less than the
reduced cost base of the relevant share or unit.

Westfield Trust Units and Westfield Holdings Shares acquired under the Proposal will
only have a nominal cost base (see section 6.2 above).

In order to be eligible for the CGT discount factor, you must have held the relevant
security for at least 12 months before the CGT event. As outlined in section 8.1 above,
the date of acquisition of the individual securities of the Scentre Group that you will hold
following the Proposal will be different.

Generally, a capital loss arising in respect of one security may offset a capital gain arising
in respect of another, subject to specific loss rules for Scentre Group Securityholders that
are companies or trusts.

Holding and disposing of Scentre Group Securities: non-residents

The information in this section dealing with non-residents of Australia does not apply to
non-residents who hold their Scentre Group Securities through a permanent
establishment in Australia, or hold their Scentre Group Securities via an interposed
Australian entity.

Westfield Trust and Westfield Retail Trust 1 distributions

It is expected that Westfield Trust and Westfield Retail Trust 1 will be managed
investment trusts (MITs) for tax purposes which means that MIT withholding will apply to
the "fund payment" component of a distribution. This will generally include:

. rental income from Australian properties and other Australian sourced income
(other than tax deferred distributions, interest, dividends and royalties); and

. gross capital gains in respect of taxable Australian property (including real
property situated in Australia).

The MIT withholding rate depends on whether you are a resident of a country which
Australia has gazetted as an "exchange of information country”. If you are not a resident
of such a country, the MIT withholding rate will be 30%. If you are a resident of such a
country the MIT withholding rate will be 15%. MIT withholding tax does not always
represent the final tax liability in respect of such distributions and in some circumstances
you may have additional tax filing and tax payment obligations.
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For Australian sourced interest and dividend component of distributions, the responsible
entities of Westfield Trust and Westfield Retail Trust 1 will also be required to deduct
withholding tax as follows:

. interest income at a withholding tax rate of 10%;

. unfranked dividends that are not declared to be conduit foreign income at a
withholding tax rate of generally 30%. However, for residents of countries with
which Australia has concluded a tax treaty, the withholding tax rate on such
distributions is generally reduced to 15%; and

. for franked dividends and unfranked dividends that are declared to be conduit
foreign income, no withholding tax will apply.

The interest and dividend withholding taxes represent a final tax liability.
9.2 Westfield Holdings and Westfield Retail Trust 2 distributions

Franked distributions and unfranked dividends (to the extent they are declared to be
conduit foreign income, such as dividends received from Scentre Group's New Zealand
entities) from Westfield Holdings or Westfield Retail Trust 2 will be exempt from
withholding tax.

Unfranked distributions that are not declared to be conduit foreign income will be subject
to dividend withholding tax. The withholding tax rate is generally 30%. However, for
dividends paid to residents of countries with which Australia has concluded a tax treaty,
the withholding tax rate is generally reduced to 15%.

9.3 Disposal of Scentre Group Securities

The disposal of your Scentre Group Securities will have no consequences for you if your
Scentre Group Securities are not taxable Australian property.

Your Scentre Group Securities will be taxable Australian property if you are a former
Australian resident who elected to treat your Scentre Group Securities as taxable
Australian property when you ceased to be an Australian resident.

For other non-resident Scentre Group Securityholders:

(a) the Westfield Trust or Westfield Retail Trust 1 components of your Scentre
Group Security should not be taxable Australian property unless you (and your
associates) either:

. at the time of the disposal, hold 10% or more of the issued units in
Westfield Trust or Westfield Retail Trust 1 (as applicable); or

. prior to the time of disposal, held 10% or more of the issued units in
Westfield Trust or Westfield Retail Trust 1 (as applicable) throughout a
12 month period that began no earlier than 24 months before the time
of the disposal and ended no later than that time; and

(b) the Westfield Holdings or Westfield Retail Trust 2 component of your Scentre
Group Security should not be taxable Australian property if, as expected, the
underlying value of Westfield Holdings or Westfield Retail Trust 2 is not
principally derived from Australian real property. If the underlying value of
Westfield Holdings or Westfield Retail Trust 2 is principally derived from
Australian real property, the 10% ownership requirements (as outlined above for
Westfield Trust Units and Westfield Retail Trust 1 Units) will apply.

10 GST

There is no Australian GST payable in respect of the acquisition or disposal of Scentre
Group Securities.

11 Australian TFN and ABN

You are not required to quote a TFN or ABN to Westfield Retail Trust in order to
participate in the Proposal or in respect of the holding of securities. However, if a TFN or
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ABN or details of a relevant exemption are not provided, tax at the top marginaltax rate
plus Medicare levy (currently 46.5% but increasing to 47% from 1 July 2014) will be
withheld on any unfranked dividends or trust distributions paid. Securityholders are
generally entitled to claim an income tax credit/refund (as applicable) in their income tax
returns in respect of the tax withheld.

Westfield Retail Trust proposes to provide the details of TFNs, ABNs or relevant
exemptions that it holds in respect of Securityholders to Westfield Holdings and Westfield
Trust. However, you may request that Westfield Retail Trust not provide these details to
Westfield Holdings and Westfield Trust.

Yours sincerely
Gresmmssds. v Freshuibls Ty LAA

Greenwoods & Freehills Pty Limited

510424755
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9. FEES AND OTHER COSTS

9.1 CONSUMER ADVISORY WARNING

DID YOU KNOW?

Small differences in both investment performance and fees and costs can have a substantial impact on your long
term returns.

For example, total annual fees and costs of 2% of your fund balance rather than 1% could reduce your final return by up
to 20% over a 30 year period (for example, reduce it from $100,000 to $80,000).

You should consider whether features such as superior investment performance or the provision of better member
services justify higher fees and costs.

You may be able to negotiate to pay lower contribution fees and management costs where applicable. Ask the fund or
your financial adviser.

TO FIND OUT MORE

If you would like to find out more, or see the impact of the fees based on your own circumstances, the Australian
Securities and Investments Commission (ASIC) website (www.moneysmart.gov.au) has a managed investment fee
calculator to help you check out different fee options.

The Corporations Act requires that the above standard consumer advisory warning and the following Sections 9.2 to 9.4 be included in this
Securityholder Booklet. The information in the consumer advisory warning is standard across Product Disclosure Statements and is not
specific to information on fees and other costs associated with an investment in Scentre Group Trusts.

9.2 FEES AND OTHER COSTS
The following table shows fees and other costs that you may be charged in relation to your investment in Scentre Group Trusts. These fees
and costs may be deducted from your money, from the returns on your investment or from the assets of Scentre Group Trusts as a whole.

You should read all the information about fees and costs because it is important to understand their impact on your investment.

For the purposes of this Section, a reference to Scentre Group Responsible Entities is a reference to Westfield Management as responsible
entity of Westfield Trust, RE1 as responsible entity of Westfield Retail Trust 1 and RE2 as responsible entity of Westfield Retail Trust 2, and a
reference to Scentre Group Trusts is a reference to Westfield Trust, Westfield Retail Trust 1 and Westfield Retail Trust 2 (or any one of them

as applicable).

Fees and other costs — Scentre Group Trusts

Type of fee or cost Amount*! How and when paid

Fees when your money moves in or out of Scentre Group Trusts

Establishment fee Nil Not applicable
The fee to open your investment

Contribution fee Nil Not applicable
The fee on each amount contributed to your investment

Withdrawal fee Nil Not applicable
The fee on each amount you take out of your investment

Termination fee Nil Not applicable

The fee to close your investment

41 Including GST less any reduced input tax credits, as applicable.

WESTFIELD RETAIL TRUST
-141 -



SECURITYHOLDER BOOKLET

- SECTION § -
FEES AND OTHER GOSTS

Type of fee or cost Amount*

Management costs
The fees and costs for managing your investment The Scentre Group Responsible

Entities will not charge any
management fees.

The Scentre Group Responsible
Entities will however, recover their
costs in operating Scentre Group
Trusts (Operating Expenses).*

The aggregate of the Operating
Expenses of Scentre Group

Trusts is estimated at 0.22% per
annum of the combined net asset
value of Scentre Group Trusts®

i.e. $107.60 for every $50,000
invested in Scentre Group Trusts.*

How and when paid

To be reimbursed from the assets
of Scentre Group Trusts as the
costs are incurred by the Scentre
Group Responsible Entities.

Costs of the Proposal® Estimated at $75 million

i.e. $246.57 for every $50,000
invested in Scentre Group Trusts.*

Service fees

Investment switching fee Nil
The fee for changing investment options

Payable by Westfield Group
and Westfield Retail Trust.
(Refer to Section 11.21 for more
information on the fees and
expenses of the Proposal.)

Not applicable

4
4

4

4

4
4

[

w

4

SR

Including GST less any reduced input tax credits, as applicable.

Operating Expenses includes fees and insurance costs of the directors of the Scentre Group Responsible Entities, and other costs of operating the Scentre Group Trusts

including overheads.

Comprising 0.37% per annum of the total asset value of Westfield Trust, 0.16% per annum of the total asset value of Westfield Retail Trust 1 and 0.15% per annum of the total asset

value of Westfield Retail Trust 2.

This assumes that the net assets of Scentre Group Trusts during 2014 are $14.7 billion, being the pro forma net assets for Scentre Group Trusts as at 31 December 2013. For the
avoidance of doubt, the Operating Expenses set out in this table relate only to the Scentre Group Trusts, and do not include the operating expenses of Westfield Holdings.

These costs include an amount payable to advisers as described in Section 11.22.

Calculated on the same basis and subject to the same assumption in Footnote 44 above.
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9.3 EXAMPLE OF ANNUAL FEES AND COSTS
The following table gives an example of how the fees and costs associated with Scentre Group Trusts could affect your investment in Scentre
Group Trusts over the first year of the operation of the trusts.

You should use this table to compare this product with other managed investment products. All amounts are GST inclusive net of any
reduced input tax credits.

Example: First year after the issue units in Scentre Group Trusts

Balance of $50,000 during year
with contributions of $5,000

Type of fee or cost during the year*’

Contribution fees Nil For every additional $5,000 you
put in, you will be charged nil.

PLUS Management costs And, for every $50,000 you have in

Scentre Group Trusts, you will be
charged the following amounts in
the first year:

Management fees Nil Nil

Operating Expenses of Scentre Group 0.22% pa* $107.60

Costs of the Proposal 0.50 % pa®® $246.57

EQUALS Cost of your investment If you had an investment of

$50,000 at the beginning of the
year and you put in an additional
$5,000 during that year, you would
be charged fees of:

$354.17

9.4 ADDITIONAL EXPLANATION OF FEES AND COSTS

(A) SCENTRE GROUP RESPONSIBLE ENTITY COSTS AND EXPENSES

Under the constitution of each Scentre Group Trust, each Scentre Group Responsible Entity is not entitled to any management fee. However,
each responsible entity is entitled to and will recover its costs and expenses in connection with operating the relevant Scentre Group Trust,
including fees and insurance costs of the directors of that Scentre Group Responsible Entity, and other costs of operating that Scentre Group
Trust (including corporate overheads).

The fees and other costs described in this Section 9 relate only to fees attributable to Scentre Group Trusts, and do not reflect the operating
expenses of Westfield Holdings (which will also form part of Scentre Group).

The fees and other costs are paid by the relevant Scentre Group Responsible Entity out of the assets of the relevant Scentre Group Trust,
and are not a separate liability of Scentre Group Securityholders.

(B) REIMBURSEMENT OF OTHER EXPENSES

Under the constitution of each Scentre Group Trust, in addition to the Operating Expenses described above, each Scentre Group
Responsible Entity is entitled to claim other expenses it incurs in relation to the proper performance of its duties in respect of the
relevant Scentre Group Trust.

The types of expenses that might be claimed in this way include the cost of holding a meeting convened by the holders of units in Scentre
Group Trusts at some time in the future, or other extraordinary expenses. At the date of this Securityholder Booklet, no such extraordinary
expenses are anticipated in the coming 12 months.

47 The amounts in this column are calculated based on Scentre Group Trust’s combined total pro forma net assets of $14.7 billion as at 31 December 2013. The fees described in this
table are paid by the Scentre Group Responsible Entities and are not a separate liability of Scentre Group Securityholders

4

©

Comprising 0.37% per annum of the total asset value of Westfield Trust, 0.156% per annum of the total asset value of Westfield Retail Trust 1 and 0.15% per annum of the total asset
value of Westfield Retail Trust 2.

4

©

Comprising 0.89% per annum of the total asset value of Westfield Trust, 0.36% per annum of the total asset value of Westfield Retail Trust 1 and 0.36% per annum of the total asset
value of Westfleld Retail Trust 2.
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10. MEETING AND VOTING INFORMATION

10.1 SUMMARY OF SECURITYHOLDER APPROVALS BEING
SOUGHT AT THE MEETING
Securityholder approval is being sought to:

(a) ratify the continuing appointment of Mr Andrew Harmos
as an independent director of RE1 and RE2 (Resolution 1)
(Director Appointment Ratification Resolution);

(b) approve the Proposal for all purposes (Resolution 2)
(Proposal Approval Resolution);

(c) amend the constitutions of Westfield Retail Trust 1
and Westfield Retail Trust 2 to implement the Proposal
(Resolutions 3 and 4) (Constitution Amendment
Resolutions); and

(d) terminate the Corporate Governance Deeds (Resolution 5)
(Corporate Governance Deeds Termination Resolution).

The purpose of the Meeting is to obtain these approvals from
Securityholders. Resolutions 2, 3, 4 and b are inter-conditional
and must be passed by Securityholders for the Proposal to

be implemented.

The full form of the Resolutions is set out in the Notices of Meeting
in Annexure A.

10.2 EXPLANATION OF DIRECTOR APPOINTMENT
RATIFICATION RESOLUTION

Each of the Westfield Retail Trust Directors is appointed by Westfield
Holdings, being the sole shareholder of each of RE1 and RE2, and
serves as a Westfield Retail Trust Director for a three year term.

In November 2012, Westfield Retail Trust announced that the
continuing appointment of each independent director of the

board of directors of Westfield Retail Trust would be subject

to a ratification process at least once every three years. If
Securityholders do not ratify the relevant appointment at the annual
meeting at which the ratification is sought, Westfield Holdings
must remove that independent director as soon as practicable
following the relevant annual meeting from the board of directors
of Westfield Retail Trust. The appointment of any new independent
director will be subject to ratification by Securityholders at the
next annual meeting of Westfield Retail Trust. If the appointment
of an independent director is ratified, Westfield Holdings may

not remove that independent director prior to the expiry of the
three year term except in very limited circumstances (such as the
independent director’s incapacity or suspected breach of duty or
other misconduct).

The full terms of this arrangement are set out in the 2012 Corporate
Governance Deed Poll. A copy of the 2012 Corporate Governance
Deed Poll is available at www.westfieldretailtrust.com/about/
corporate-governance.

The continuing appointment of Mr Andrew Harmos is subject to
ratification by Securityholders by Securityholders passing, if they
see fit, the Director Appointment Ratification Resolution.

The Director Appointment Ratification Resolution is an ordinary
resolution of Securityholders in their capacities as members of
Westfield Retail Trust 1 and Westfield Retail Trust 2.

10.3 EXPLANATION OF THE PROPOSAL APPROVAL
RESOLUTION

The Proposal Approval Resolution seeks the approval of
Securityholders for the Proposal for all purposes and, if passed
by Securityholders, will authorise RE1 and RE2 to do all things
necessary, desirable or reasonably incidental to give effect to the
Proposal.

If the Proposal Approval Resolution is not passed by Securityholders,
the Proposal will not proceed.

The Proposal Approval Resolution is an ordinary resolution of
Securityholders in their capacities as members of Westfield Retail
Trust 1 and Westfield Retail Trust 2.

10.4 EXPLANATION OF THE CONSTITUTION

AMENDMENT RESOLUTIONS

The Constitution Amendment Resolutions seek the approval of
Securityholders to the modification of the constitutions of Westfield
Retail Trust 1 and Westfield Retail Trust 2. The Westfield Retail

Trust Constitutions must be modified to implement the Proposal. In
addition to the proposed modifications to give effect to the Proposal,
modifications to the Westfield Retail Trust Constitutions are
proposed to enable RE1 and RE2 to rely on ASIC class order relief
and to update the constitutions.

Under the Corporations Act, a special resolution of Securityholders
(in their capacities as members of Westfield Retail Trust 1 and
Westfield Retail Trust 2) is required to modify each of the Westfield
Retail Trust Constitutions.

The amendments to the Westfield Retail Trust Constitutions will
be recorded in supplemental deeds poll (Supplemental Deeds),
which, if the Constitution Amendment Resolutions are passed by
Securityholders, RE1 and RE2 will execute and lodge with ASIC.
Under the Corporations Act, the modifications of the Westfield
Retail Trust Constitutions cannot take effect until the copies of the
Supplemental Deeds are lodged with ASIC.

GENERAL DESCRIPTION OF PROPOSED AMENDMENTS

If the Constitution Amendment Resolutions are passed and the
executed Supplemental Deeds are lodged with ASIC, the Westfield
Retail Trust Constitutions will be modified to the following
general effect:

(a) the mechanisms will be set out by which each of RE1 and
RE2 will implement the Proposal;

(b) the Westfield Retail Trust Constitutions will be modified to
facilitate efficient capital management between the stapled
entities of Scentre Group following implementation of
the Proposal,

(c) the Westfield Retail Trust Constitutions will be modified to
enable RE1 and RE2 to rely on ASIC class order relief described
in ASIC Regulatory Guide 134, Managed investments:
Constitutions (RG 134), being ASIC's latest relief and guidance
in respect of the content of constitutions of registered
managed investment schemes; and

(d) the Westfield Retail Trust Constitutions will be updated to
take into account current market practice and changes to the
Corporations Act (as modified by any applicable ASIC relief).
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In addition, the restriction on investing the assets of Westfield Retail Trust 1 outside of Australia and New Zealand and the requirement to use
a third party for the management, leasing and development of Westfield Retail Trust 1's properties will be removed from the constitution of
Westfield Retail Trust 1. The constitution of Westfield Retail Trust 2 will not be similarly amended because these requirements do not apply
under the constitution of Westfield Retail Trust 2.

The treatment of Ineligible Foreign Securityholders under the processes set out in the Supplemental Deeds are summarised in Section 3.12.

The Supplemental Deeds include other standard provisions, including a provision confirming that the relevant Supplemental Deed does not
re-declare or resettle the relevant trust, declare any trust or cause the transfer, vesting or accruing of property in any person.

MORE DETAILED DESCRIPTION OF PROPOSED AMENDMENTS TO THE WESTFIELD RETAIL TRUST CONSTITUTIONS

Set out below is a more detailed description of the proposed modifications of each of the constitutions of Westfield Retail Trust 1 and Westfield
Retail Trust 2. A summary of the constitutions of Westfield Retail Trust 1 and Westfield Retail Trust 2 as amended by the Supplemental Deeds
is set out in Section 11.7(a).

Purpose of modification Description of modification

Proposal mechanics (the Provisions have been inserted to the following effect (further details in relation to which are set out in
mechanisms by which each of Section 3.4):
RE1 and RE2 will implement RE1 and RE2 will be authorised to implement the Proposal;
the Proposal)
- inrespect of the Westfield Retail Trust 1 constitution, RE1 will be authorised to distribute capital
out of the property of Westfield Retail Trust 1 to Westfield Retail Trust 1 members by way of the

Capital Return of $0.2853 for each Westfield Retail Trust 1 Unit;

- RE1 and RE2 will be authorised to convert each Westfield Retail Trust Security into 0.918 Westfield
Retail Trust Securities;

— inrespect of the Westfield Retail Trust 1 constitution, RE1 will be authorised to pay a capital
distribution of $0.0011 for each Westfield Retail Trust 1 Unit to Westfield Retail Trust 1 members,
and apply that distribution on behalf of Westfield Retail Trust 1 members for the subscription of one
Westfleld Holdings Share and one Westfield Trust Unit, being the Stapling Distribution;

- RE1 and RE2 will be authorised to issue, respectively, one Westfield Retail Trust 1 Unit and one
Westfleld Retail Trust 2 Unit to eligible Westfleld Group Securityholders for each Westfield Trust
Unit held following the conversion of Westfield Trust Units at an issue price of $0.001 for each
Westfield Retail Trust 1 Unit and $0.0001 for each Westfield Retail Trust 2 Unit;

— following the completion of earlier steps, Westfield Retail Trust Securities will be automatically
Stapled to Westfield Holdings Shares and Westfield Trust Units to form the Scentre Group;

— each of RE1 and RE2 will be appointed as an agent and attorney on behalf of each Securityholder
to do all things, including executing documents on behalf of each Securityholder which RE1 or RE2
considers are necessary, desirable or reasonably incidental to give effect to the Proposal, including
the power to give consent on behalf of each Securityholder to become members of Westfield
Holdings and Westfield Trust; and

- RE1 and RE2 will be authorised to deal with Ineligible Foreign Securityholders by transferring their
Westfleld Retail Trust Securities to the Sale Nominee for sale in the Sale Facility, as described in
Section 3.12(a).
Capital management Provisions have been included that will allow the re-allocation of capital across the Stapled entitles of Scentre
(modifications to facilitate Group, to ensure that each entity is appropriately capitalised.
efficient capital management
between the stapled entities
of Scentre Group following
implementation of the Proposal)

For this purpose, the new provisions will enable RE1 or RE2 (as applicable) to, at any time, distribute an
amount of capital from Westfield Retail Trust 1 or Westfield Retail Trust 2 (as applicable), on terms that
distribution is to be applied by RE1 or RE2 (as applicable) (on behalf of and at the direction of members of
Westfield Retail Trust 1 and Westfield Retail Trust 2, as applicable) as a capital payment to another Stapled
entity of Scentre Group.

Similarly, the constitution facilitates another Stapled entity of Scentre Group undertaking a capital reduction
or distribution, on terms that the whole or any part of that amount is to be paid to or for benefit of each
member of Westfield Retail Trust 1 or Westfield Retail Trust 2 (as applicable). In that event, each member

of Westfield Retail Trust 1 or Westfield Retail Trust 2 (as applicable) is deemed to have directed RE1 or RE2
(as applicable) to accept that incoming capital reallocation amount on their behalf.
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Purpose of modification Description of modification

RG 134 (modifications to enable A number of amendments have been made that will ensure compliance with RG 134, including in regard to
RE1 and RE2 to rely on ASIC class calculation of unit prices, methods for valuation of assets, limits on when fees and expenses may be charged,
order relief described in ASIC member complaints and procedures on the winding up of Westfield Retail Trust 1 or Westfield Retail Trust 2
Regulatory Guide 134, Managed (as applicable).

investments: Constitutions, being

ASIC’s latest relief and guidance

in respect of the content of

constitutions of registered managed

investment schemes)

Updates (updates to the Westfield Amendments have been made to update each of the Westfield Retail Trust 1 and Westfield Retail Trust 2
Retail Trust Constitutions to constitutions, including:

take into account current market
practice and changes to the
Corporations Act (as modified by — anew ability for RE1 and RE2 (as applicable) to issue options over Westfield Retail Trust 1 Units and
any applicab