





bank finance

Leverage

Leverage is a mechanism employed as one of the optimal
ways to achieve inflation beating capital return. Leverage
involves the utilisation of bank finance in order to access
larger investment opportunities than would otherwise be
possible. When the market value of the selected asset
increases, the return on the original capital contribution
is proportionately greater. Leverage also has tax advantages
over an ungeared purchase structure.

In this case, the Trustees deem it appropriate to employ
a LTV in the region of 75% of the property purchase price.
Note that this ratio equates to borrowings of approximately
73% of the total acquisition costs (excluding only the
cash reserve).

If LGSAH on behalf of the Property Trust is able to secure
greater leverage, either now or in the future, then the
Property Trust will exercise this option and utilise any
excess funds at its discretion to redeem shareholder loans.

Non-Recourse Loan

Note that the investor is not personally liable in any
manner for the bank finance, as LGSAH has made suitable
arrangements with the financing institution to exclude
any liability to the investor.

The non-recourse nature of the bank loan will effectively
reduce the risks associated with the property investment
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since, in the unlikely event of tenant failure and / or
collapse in commercial property values and / or any
unforeseen circumstances, the lending banks' recourse
is not to the investor but only to the property and such
other arrangements as the company has made with the
Bank and LGSAH.

Therefore, if the property falls in value, exposure would
be limited to the extent of the investors' initial cash
investment.

Finance Interest
Both the loan and the interest payable thereon will be
amortised over approximately 12 years.

The Directors will aim to negotiate interest payable on
the loans at the South African Prime borrowing rate minus
1%. Take note that this rate excludes the additional costs
associated with a hedging instrument which may be
employed at the discretion of the Trustees.

Generally the interest payable on the bank loans can, for
tax purposes, be offset against the rental income from
the property. Without this offset, income tax would be
payable on all the rental income.
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south african taxation issues

Acquisition

The property has been purchased by the Property Trust,
the sole beneficiary of which is the Investment Company.
Both the Property Trust and the Investment Company are
South African resident entities for tax purposes.

Income Tax

Net income to the Property Trust after any distribution to
the Investment Company will be taxed at 40% on each
rand of taxable income. Net taxable income to the
Investment Company will be taxed at 28%.

Note that certain expenses are deducted for income tax
purposes. These may include, for example, accounting
expenses, advertising costs, costs of rent collection, rates,
insurances, interest payable on bank loans, letting agency
fees, cleaning & gardening.

Repairs & Maintenance

Full tax relief for repairs and maintenance expenditure
should be available against rental income / trading profits
providing these have been expensed through the profit
and loss account. However, such relief will not be available
if the expenditure is classed as an improvement and
therefore capital in nature.

Allowable expenses include items such as painting and
decorating, stone cleaning, roof and gutter repairs, mending
of broken doors and windows, damp and rot treatment,
etcetera.

Capital Gains Tax

Companies and Trusts resident and subject to tax in South
Africa, as defined for income tax purposes, are generally
also subject to a capital gains tax at an inclusion rate of
50% of the capital gain on the sale of immovable property
or any interest or right in immovable property into their
income tax calculation for the period under consideration.

Secondary Tax on Companies / Dividend Tax

STC will be replaced with a dividend tax in October 2008.
Whereas STC will be paid by the company declaring the
dividend, legal liability for the dividend tax will rest with
the shareholder receiving the dividend. Although liability
for this tax will rest with the shareholder, the company
paying the dividend will be required to withhold the
dividend tax and pay it on behalf of its shareholders.

At present the applicable rate is 10%.

Securities Transfer Tax
From 1 July 2008 a new tax called STT will replace UST
(uncertificated securities tax) and stamp duty insofar as
it relates to marketable securities. The tax will be imposed
at 0.25% on the transfer of both listed and unlisted
marketable securities.

Stamp Duty

This duty is payable at a rate of 0.5% on the quantifiable
amounts of rent payable for the duration of the applicable
leases. This cost is borne in full by the tenants of the
property.

Transfer Duty

No Transfer Duty is payable on the acquisition, contributing
a substantial initial cost saving to all investors in light of
the current transfer duty rates applicable to non-natural
persons.

Value Added Tax

The VAT rate in South Africa is currently 14%. As the
property trust will be registered for VAT, all supplies of
the Trust will be subject to VAT in terms of the current
VAT legislation.

Disclaimer

The aforementioned is for general information purposes
only. It is not intended to be comprehensive or to provide
any specific tax advice.
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louis group fees

LGSA or the duly appointed nominees of LGSAH have
been selected as both the corporate services providers
and the property asset managers for the duration of the
investment period.

The following fees will be payable to LGSA on this
investment project:

Project Assembly and Management:
1% of the asset acquisition price

Investment Administration:
0.25% per annum on nominal equity plus shareholders'
loans

Currency Conversion:

Funds deposited into Louis Group's client account that
require conversion into another currency will receive the
best foreign exchange rate that Louis Group is able to
negotiate. Louis Group may draw a margin not exceeding
0.5% of the consideration.

Property Asset Management:

5% of funds collected in rentals and other recoveries.
Market related fees for the conclusion of new leases,
lease renewals and lease reviews may also be charged.

Asset Disposal:

The greater of 2% of the sale amount, or the performance
fee as detailed below. If the performance fee is charged
then no asset disposal fee will be levied.
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Performance:

Where the investment's annualised performance is in
excess of an established benchmark return, an annualised
performance fee may be levied against the investor's
return (Internal Rate of Return), based on the out-
performance of the investment. The set benchmark return
in this case is 16% per annum and the performance fee
would be calculated as follows:

IRR Performance fee
0-15.99% No fee levied
16% + 20% of the out-performance will be levied

The performance fee will be calculated over the holding
period of the investment since commencement.

In the event of out-performance, the decision to levy a
performance fee will remain at the discretion of LGSA.

Further to the fees specified above, LGSA receives
commissions from the placement of the insurance of the

property.

LGSA may choose to waive certain fees in the event that
the property does not perform to certain levels.

In all cases these fees exclude VAT, disbursements and
third party fees.
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Investment advantages

There are many advantages to this investment, which
must be read in conjunction with the investment risks:

Opportunity to Enter the Retail Property Market

Properties of this type typically trade between the listed
property funds or other major institutional investors. The
opportunity for an individual investor to gain a direct
interest in a retail centre in Cape Town is very rare.

Historical Performance of Retail Property

SAPOA/IPD South African property index data indicates
that, for the three years to December 2006, retail property
delivered an annualized total return of 28.7%, and for
the 12 years to the same date an annualized total return
of 18.2%.

Covenant Strength

With anchor tenants such as SuperSpar, Woolworths Food
and Standard Bank occupying 45% of GLA between them
investors can be assured of stable cashflows over the
period of the investment.

Timing of Acquisition
Globally, financial markets are experiencing a major shake-
up. The fierce competition to acquire quality property

assets over the past five years or so has cooled significantly
- and Louis Group have been able to negotiate a very good
price for this property.

It is true that uncertainty in investment markets may last
a while, but it is equally true that sentiment will eventually
settle, and competition for properties such as this will
increase again.

Additional Funding

Based on the agreed rental uplifts, an additional non-
recourse bank loan could be secured in the future,
providing the company with a cash lump sum for
distribution.

Non-Recourse Lending

This property investment allows for bank leverage without
the inherent risks to the investor. The investor is not
personally liable in any manner for the bank finance.
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advantages of partnering with louis group

As global capital markets have become more accessible,
so private equity and propery syndication firms have
proliferated. Some have been in operation for many
decades, and the liquidity of recent years has provided
opportunity for expansion into new markets. Unfortunately
many Property Syndication Enterprises are nothing more
than opportunists, and will in all likelihood withdraw from
this market as the global economy experiences renewed
pressure and capital flows tighten.

To be trusted with our clients' money is a privilege we do
not take for granted, and a responsibility that keeps us
reaching for excellence in all we do.

Outlined below are a handful of reasons why you should
consider partnering with Louis Group:

Commitment to Long-Term Relationships

Central to our business philosophy is the commitment to
partner with our clients in the building of generational
wealth. With over 90 years of business experience behind
us, many of our clients are now 2nd or 3rd generation
partners.

Track Record

Louis Group undoubtfully has the best track record of all
property syndication firms in South Africa since it is the
country’s longest and largest Property Syndication
Enterprise.

Substantial Personal Investment

Recognising the importance of aligning the Louis Group's
interests with those of our clients, the Louis family
continues to invest in opportunities offered to its clients.

Significant Financial Resources

Louis Group's strong financial resources allow the firm
to support ongoing investment and capital improvements
to properties in the global portfolio, and to tolerate short-
term fluctuations in the real estate market while still
being able to speedily commit to fresh opportunities.

Network of Strong Relationships

Louis Group has a reputation in the property industry that
is hard to match. The professionalism of the organisation,
together with both the uprightness and the acumen of
our senior management, has seen Louis Group become
a partner of choice for some of the world's leading banks,
legal and financial services companies.

This network allows us to access key information and deal
execution resources at critical points in the investment
process.

Louis Group Synergies

As part of a fully integrated and rapidly expanding property
and financial services group, Louis Group enjoys direct
access to professionals with experience in all areas of
finance and investment. The scope of our expertise
includes private real estate syndications, wealth
management, structured finance, mezzanine funding,
corporate advisory and international trustee services.

These resources provide leading edge understanding of
international capital markets, legal regimes, valuation
protocols for a range of asset classes and crucial insight
into risk assessment and management for various
investment situations.

Flexible Investment Strategy

Louis Group's private real estate syndications span the
residential, office, retail, industrial, hotel, educational
and development sectors across the globe. This breadth
of experience and exposure allows us to source and
execute unique opportunities in numerous countries.

Conservative Investment Philosophy

Cash flow - this is what we are after. Not trophy buildings
or fashionable locations. The application of a rigorous
due diligence process, the use of conservative assumptions
in financial models, and thorough understanding of major
risk areas have seen Louis Group deliver positive returns
to its clients for over 90 years.

Banking Relationships

By virtue of our close relationships with various banks,
we are able to access finance on the best possible terms
and ensure the greatest possible protection to our investors.

Focus on Exit Strategies

In evaluating any investment opportunity, one of Louis
Group's primary considerations is the potential exit strategy.
To that end, we focus on making investments in high
quality, well-located assets that should appeal to a wide
group of subsequent buyers. In addition, factors that
reduce the value of an asset (such as ground leases, pre-
emptive rights or other restrictions on the owner's control)
are closely scrutinised during due diligence to determine
the effects on value.

Quality Assets

Louis Group has developed a skill for identifying well-
located, quality properties that suffer from temporary or
correctable flaws in their tenancy, physical attributes,
capital structures, market position and/or management.
By exploiting the pricing inefficiencies inherent in assets
of this nature and employing intensive asset management
to correct the identified flaws, we are able to reposition
the assets for subsequent sale to purchasers at premium
pricing.

Hands-on Management

Louis Group has a team of experienced professionals
dedicated to real estate asset and financial management
and is capable of delivering hands-on value creation at
the property level. We use our asset management team
extensively in our investment analysis process and
specifically seek out investment opportunities where we
can leverage the skills and expertise of our asset
management professionals. Additionally, Louis Group
seeks to partner with local real estate operators who have
specific knowledge and insight into local markets.
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risk factors

Participation in this investment opportunity is suitable
only for financially astute investors who are capable of
evaluating the merits and risks of such an investment
and who have both the financial resources and the
willingness to bear potential losses up to the full amount
of their initial contribution.

Forecasts, estimates, calculations and objectives, as
described in this document, are based on data believed
to be reliable and on assumptions, believed at the time
of issue, to be reasonable. Even so, no warranty is given
as to the achievability of investment objectives. Investors
should be aware that the value of their investment could
go down as well as up, and that they may lose some or
the full amount of their initial investment.

Liquidity

The market for investments in private property syndications
such as this is illiquid and there is no certainty that a
buyer will be available or that a particular price will be
obtained. There is no established market for interests in
the company and the investment will not be quoted or
listed on any investment exchange.

It may be difficult to obtain reliable information on the
current value of the property and/or the investment.

Economic

Over the medium to long-term the value of the property
will be affected (either positively or negatively) by changes
in a myriad of socio-economic factors, eg. government
policy, taxation, infrastructure development, GDP, inflation,
borrowing rates, and so forth.

In the short to medium-term however, value is driven
primarily by existing leases and it is most unlikely that
all tenants would default simultaneously.

Exchange Rate

Although all rental income due under the terms of the
various leases is ZAR denominated, investors may be
based in other parts of the world and interpreting their
returns in terms of another currency (for example GBP or
USD). LGSA expresses no opinion on the future stability
of currency conversion rates, or the likely direction of
change in the event that conversion rates fluctuate.
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Property Ownership

The investment will be subject to the usual risks of
property ownership, including general economic conditions,
uninsured calamities, tenant failure, illiquidity, security
of tenure, and other factors.

Gearing

The investment will be geared, with borrowings secured
against the investment assets. Should the cost of borrowing
at any time exceed the income yield on the assets, the
borrowings will have a negative effect on investment
performance.

Investors should be aware that circumstances may arise
necessitating the premature disposal of one or more of
the assets, which may result in significant losses.
Furthermore, debt ranks ahead of investors' capital and
loan interest rates may not be fixed.

Government Regulation

Government agencies at all levels are actively involved in
the promulgation and enforcement of regulations relating
to land use, zoning, planning and construction restrictions,
environmental protection, health and safety, and other
matters. Such regulations may impact either positively
or negatively on the investment performance of the assets.

Tax

The acquisition, holding, management and distribution
structure of this investment has been decided upon with
regard to current tax legislation and its interpretation in
the relevant jurisdictions.

Changes to either the legislation or its interpretation could
affect the value of the assets and/or the distribution of
returns to investors.

Valuation Uncertainty

As they are infrequently traded, real estate assets are
sometimes difficult to value, and valuation estimates
(even those produced by qualified professionals) are
subject to debate and uncertainty.

There is, therefore, no assurance that actual sale prices
will match or even be close to valuation estimates.
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contacts

The Promoter
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The Promoter is LGSA and is acting as a principal in this investment opportunity.

Telephone:
Facsimile:
E-Mail:

+27 21 529 4600
+27 21 552 0320
info@louisgroupint.com

Full details of LGSA directors are available to shareholders upon request.

The Property Manager

Company:
Contact Person:
Telephone:
Facsimile:
E-Mail:

Auditor
Company:
Contact Person:
Telephone:
Facsimile:
E-Mail:

Attorneys
Company:
Contact Person:
Telephone:
Facsimile:
E-Mail:

LGPSA

Peter Rowell

+27 21 529 4600
+27 21 552 0320
info@louisgroupint.com

Greenwoods

Andrew Nardone

+27 21 410 8500

+27 21 419 6705
nardone@greenwoods.co.za

Buchanan Boyes
Graham Liebenberg
+27 21 406 9100
+27 21 419 7909
grahaml|@bbts.co.za

Professional Valuers

Company:
Contact Person:
Qualification:
Experience:
Telephone:
Facsimile:
E-Mail:

David Newman Properties

Tony Freedman

Registered Professional Associate Valuer
Over 20 years

+27 21 948 0934

+27 21 949 8838
freedmant@dnpg.co.za
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disclaimer

Prerequisites
Please note that it is only possible to acquire shares in the Investment
Company ("the Company") by personal invitation. Consequently, investments
in the Company will be limited to those who receive this Private Placement
Memorandum.

An investment in the company should be viewed as a long term commitment
(at least 7 years). Our aim will be to generate returns as described \in
this document over the investment period. There are however no guarantees
in this regard.

Note that this is not a "Collective Investment Scheme". It should be noted
that the contributions of participants/investors and the profits or income
out of which payments may be made to them are not pooled. Investors
in the Company will have the rights of shareholders in a private company
incorporated in the Memorandum & Articles of Association of the company.

LGSA has been appointed as the Corporate Service Providers to the
Company over the entire investment period. LGSA has also been appointed
over the entire investment period as Managing Agents to the Property,
and as Property Advisors to the Directors of the company.

The company has investigated the property described in this document
(the "Property") and has utilized LGSA and other consultants to evaluate
the Property. The information is being issued by the Company and is
provided to a limited number of prospective investors solely for their use
in considering their investment in the Property.

Whilst the Company has made all reasonable efforts to ensure the accuracy
of the information provided to it and the projections based thereon, it
makes no representation or warranty, express or implied, as to the accuracy
or completeness of the information contained herein and expressly
disclaims any and all liability relating to or resulting from the use of such
information. In particular no representation or warranty is given as to the
achievement or reasonableness of any future projections, estimates or
statements about future prospects of the Property. Investors are advised
to obtain their own independent legal or investment advice with regards
to the proposed investment in the Company.

Also note that the projected returns are quoted in ZAR and no projection
is provided for returns in any other currency. No liability is accepted for
exchange rate fluctuations.

The taxation issues contained in this Memorandum are merely intended
as a guide as to some of the significant taxation factors affecting this
investment. It is not intended to be used for taxation advice and no
liability is accepted.

The information on this memorandum is directed at professional persons
and is not to be regarded as an offer to buy or sell, or the solicitation of
any offer to buy or sell securities or investments in any jurisdiction.
Investors will have to undertake Due Diligence procedures and accept
standard terms of business.

Specifically, the investments described are not available for distribution
to or investment by US investors. The units/shares will not be registered
under the US Securities Act of 1933, as amended (the "Securities Act")
and, except in a transaction which does not violate the Securities Act or
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any other applicable US securities laws (including without limitation any
applicable law of any of the States of the USA) may not be directly or
indirectly offered or sold in the USA or any of its territories or possessions
or areas subject to its jurisdiction or to or for the benefit of a US person.
Persons resident in territories other than the Republic of South Africa
should consult their professional advisers as to whether they require any
governmental or other consents or need to observe any formalities to
enable them to invest in the products described in this memorandum.

If you need more information about this investment, please contact us
directly. Alternatively, if you wish to obtain personal advice as to whether
the products in this Memorandum are suitable for your needs, you should
consult an Independent Financial Adviser ("IFA"). The information in this
memorandum is for informative purposes only. Under no circumstances
is the information to be used or considered as an offer to sell, or a
solicitation of an offer to buy, any security. Additional information is
available upon request. Where information has been obtained from outside
sources, it is believed to be reliable but is not represented to be accurate
or complete. Past performance is not necessarily a guide to the future.
The value of an investment and any income from it can go down as well
as up and you may not get back the amount originally invested. To the
best of our knowledge and belief (having taken all reasonable care to
ensure that such is the case) the information on this memorandum is in
accordance with the facts and does not omit anything likely to affect the
import of such information.

Data Protection / Privacy Policy Statements

The Investment Company and LGSA treat the privacy of its investors very
seriously. Although the company maintains strict confidentiality, the legal
duties imposed by law to record and disclose information to the relevant
authorities are complied with. The company will accordingly not be liable
for any claims, which may be made in relation to disclosures in compliance
with these legal obligations.

You have the right to receive details of the personal information that we
maintain about you although we reserve the right to make a nominal
charge for this service. We will not disclose personal information to third
parties, unless we are obliged to disclose such information to a regulatory
authority that is legally empowered to require such information.

This memorandum is for the use of the persons to whom it is addressed
and the recipients of this memorandum agree that all of the information
contained herein is of a confidential nature. This memorandum must not
be copied, reproduced, distributed or passed to others at any time without
the prior written consent of the Company.

Investment Advice

LGSA may be approached directly for investment advice or for
recommendations regarding investments. LGSA is licensed by the South
African Financial Services Board as a Financial Services Provider business.
LGSA'’s registered address is Louis Group Building, 2 Boundary Road,
Century City, 7441, South Africa.
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