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Neither the admission of C Shares to the Official List of the Channel Islands Stock Exchange nor the approval of this document
pursuant to the listing requirements of the Channel Islands Stock Exchange shall constitute a warranty or representation by the
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Company, the adequacy and accuracy of the information contained in this document or the suitability of the Company for
investment or for any other purpose.
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Application has been made to the UK Listing Authority and the Channel Islands Stock Exchange for all of the C Shares in the
Company (issued and to be issued) to be admitted to their respective Official Lists. An application has also been made for the
C Shares to be admitted to trading on the London Stock Exchange and the Channel Islands Stock Exchange. It is expected that
the admission will become effective and that dealings in the C Shares will commence on 27 July 2005.

Application has been made for consent under the Control of Borrowing (Bailiwick of Guernsey) Ordinances, 1959 to 1989, for the
circulation of this document insofar as it relates to the issue of the C Shares and to the raising of money by the issue of such
shares. Neither the Guernsey Financial Services Commission nor the States of Guernsey Policy Council accept any responsibility
for the financial soundness of the Company or for the correctness of any of the statements made or opinions expressed with
regard thereto.

This document includes particulars given in compliance with the listing rules of the Channel Islands Stock Exchange for the
purpose of giving information with regard to the Company. The directors, whose names appear on page 9, accept full
responsibility for the information contained in this document and confirm, having made all reasonable enquiries, that to the best
of their knowledge and belief there are no other facts the omission of which would make any statement herein misleading.

JPMorgan Cazenove Limited, which is regulated by the Financial Services Authority, is acting for the Company in relation to the
Issue and is not advising any person or treating any person as its customer in relation to the Issue and is not advising any
person or treating any person as its customer in relation to the matters referred to in this document and will not be responsible
to anyone other than the Company for providing the protections afforded to customers of JPMorgan Cazenove Limited or for
affording advice in relation to the Issue.

The attention of potential investors is drawn to the Risk Factors set out on pages 6 and 7 of this document. The latest
time and date for applications under the Offer is 11.00 a.m. on 21 July 2005 and under the Placing is 11.00 a.m. on 25 July 2005.
The Directors may, with the prior approval of the Sponsor, bring forward such dates and thereby shorten the offer
period, to a date no earlier than 14 July 2005. The Directors may, at their discretion, close the Placing and Offer at any
level below £100 million.

Further details of the Issue are set out in Part 5 of this document.



Important Information

No broker, dealer or other person has been authorised by the Company to issue any advertisement or to give any
information or to make any representations in connection with the offering or sale of C Shares other than those
contained in this prospectus and, if issued, given or made, such advertisement, information or representation must
not be relied upon as having been authorised by the Company.

This prospectus does not constitute, and may not be used for the purposes of, an offer or solicitation to anyone in
any jurisdiction in which such offer or solicitation is not authorised or to any person to whom it is unlawful to make
such offer or solicitation. The distribution of the prospectus and the offering of C Shares in certain jurisdictions may
be restricted and accordingly persons into whose possession this document comes are required to inform
themselves about and to observe such restrictions.

For the attention of United States residents

The C Shares have not been and will not be registered under the US Securities Act of 1933, as amended, (the
“Securities Act”) or with any securities regulatory authority of any State or any other jurisdiction of the United
States and, subject to certain exceptions, may not be offered or sold within the United States or to, or for the
account or benefit of, US Persons (as defined in Regulation S under the Securities Act (“Regulation S”)). In addition,
the Company has not been and will not be registered under the US Investment Company Act of 1940, as amended,
(the “Investment Company Act”), and investors will not be entitled to the benefits of that Act. The C Shares have
not been approved or disapproved by the US Securities and Exchange Commission, any State securities commission
in the United States or any other US regulatory authority, nor have any of the foregoing authorities passed upon or
endorsed the merits of the offering of C Shares or the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offence in the United States and re-offer or resale of any of the C Shares in the United
States or to US Persons may constitute a violation of US law or regulation. Applicants for C Shares will be required
to certify that they are not US Persons and are not subscribing for C Shares on behalf of US Persons.

General

Prospective investors should not treat the contents of this prospectus as advice relating to legal, taxation,
investment or any other matters. Prospective investors should inform themselves as to: (a) the legal requirements
within their own countries for the purchase, holding, transfer or other disposal of C Shares; (b) any foreign
exchange restrictions applicable to the purchase, holding, transfer or other disposal of C Shares which they might
encounter; and (c) the income and other tax consequences which may apply in their own countries as a result of
the purchase, holding, transfer or other disposal of C Shares. Prospective investors must rely upon their own legal
advisers, accountants and other financial advisers as to legal, tax, investment or any other related matters
concerning the Company and any investment therein. Statements made in this prospectus are based on the law and
practice currently in force in Guernsey and England and Wales and are subject to changes therein.

This prospectus should be read in its entirety before making any application for C Shares. All Shareholders are
entitled to the benefit of, and are bound by and are deemed to have notice of, the provisions of the memorandum
and articles of association of the Company.
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Summary

The C Shares are only suitable for investors who understand the potential risk of capital loss and that
there may be limited liquidity in the underlying investments of the Company, for whom an investment in
the C Shares constitutes part of a diversified investment portfolio and who fully understand and are
willing to assume the risks involved in investing in the Company.

This information should be read as an introduction to the full text of this document and any decision to
invest in the C Shares should be based on consideration of the full text of this document as a whole.
Where a claim relating to the information contained in this document is brought before a court, a plaintiff
investor may, under the national legislation of an EEA state, have to bear the costs of translating this
document before the legal proceedings are initiated. Civil liability attaches to the Company and its
Directors who are responsible for this summary, including any translation of this summary, but only if the
summary is misleading, inaccurate or inconsistent when read together with the other parts of this
document.

Introduction

Insight Foundation Property Trust Limited was launched in July 2004 with the objective of providing Shareholders
with an attractive level of income together with the potential for income and capital growth from investing in UK
commercial property. Since the Company’s launch, the net asset total return of the Company’s Ordinary Shares has
been almost 11 per cent. (measured from 16 July 2004 to 31 March 2005). In addition, the Ordinary Shares have
traded consistently at a premium to Net Asset Value during this period.

After due consideration of the Company’s strategy, your Board has concluded that it is now an appropriate time to
seek to raise additional capital for the Company in order to expand and diversify the Company’s asset base.

The primary rationale for the raising of additional capital is to grow the Company and improve anticipated long term
returns for Shareholders. The proceeds of the Issue will be used primarily to acquire or refinance the acquisition of
office properties in Central London and the South East of England which the Investment Manager believes will
improve anticipated returns by way of rental growth and potential NAV growth for Shareholders.

Your Board has, today, despatched a circular to Shareholders seeking the necessary consents required in order to
effect the fundraising.

C Shares

The Board is proposing to effect the capital raising exercise by way of an issue of C Shares pursuant to the Placing
and Offer. The net proceeds of the Issue will be accounted for as a separate pool until they have been at least 50
per cent. invested in accordance with the Company’s investment policy at which point the C Shares will convert into
Ordinary Shares. The C Shares will convert into Ordinary Shares on the basis of the Conversion Ratio, which will
reflect the proportion which the Company’s net assets attributable to each C Share bears to the net assets
attributable to each existing Ordinary Share at the Calculation Time. The C Share net assets will be calculated having
deducted the full costs of the Placing and Offer, and a proportion of the acquisition costs attributable to the
Additional Property and any new properties acquired within the C Share pool. Pending investment in accordance
with the Company’s investment policy, the net proceeds of the Issue will be held in cash, cash-equivalents, gilts or
other short term money market instruments.

Investment Objective, Policy and Strategy

It is intended that the Group will continue to hold a diversified portfolio of UK commercial properties. The Group
invests in three commercial property sectors: office, retail and industrial. The Group does not invest in other listed
investment companies. Any material change to the investment objective or policy described above will only be
made with Shareholder approval.

In pursuing the investment objective, the Investment Manager targets assets with good fundamental characteristics,
a diverse spread of occupational tenants and, at least initially, with above average income yields for the property
sector with opportunities to enhance value through active management.



Acquisition of Additional Property

IFP2L, a wholly owned subsidiary of the Company, has entered into an agreement with PWCR Minerva House
Limited to acquire all of the issued share capital of PWCR Minerva House 2 Limited and thereby acquire indirect
ownership of the Minerva Property. PWCR Minerva House 2 Limited has the benefit of a contract pursuant to which
it will acquire the Minerva Property from PWCR Minerva House Limited following the transfer of shares in PWCR
Minerva House 2 Limited to IFP2L. The consideration for the property is £42.13 million.

The proceeds of the Issue will be utilised, in part, to repay the borrowings utilised in acquiring the Additional
Property. Any balance will continue to be held in cash, cash-equivalents, gilts or other short term money market
instruments pending investment in properties.

For the purposes of the C Share calculation mechanics, any properties acquired after the date of this document
(including the Additional Property) shall be deemed to have been acquired for the benefit of the C Share pool upon
Admission at the acquisition value at which it is acquired by the Company.

In the event that, for whatever reason, the Issue does not proceed, the acquisition will nevertheless be completed
by the Company utilising its existing cash resources and additional committed external borrowings.

Financial Impact of Proposals
C Shareholders

By way of illustration only, had the proposals become effective on 6 July 2005, the net asset value of a C Share for
the purposes of Conversion would have been 97.8 pence. A holder of 1,000 C Shares would have received 938
Ordinary Shares on Conversion. This is based on the Assumptions, and does not constitute a profit forecast.

Ordinary Shareholders

It is estimated that the rental value and capital value of the New Property Portfolio will need to increase by an
average rate of approximately 1 per cent. per annum (on the basis of the Assumptions) (“Hurdle Rate”) for the Net
Asset Value of an Ordinary Share at 15 July 2014 to equal the share price of an Ordinary Share of 115.25 pence as
at 6 July 2005.

The Issue
A maximum of 100 million C Shares are available under the Placing and Offer for Subscription.



Risk Factors

Investment in the Company carries a degree of risk including the risks in relation to the Company, the

C Shares and the Ordinary Shares referred to below. Potential investors should review this document
carefully and in its entirety and consult with their professional advisers before making an application for
C Shares.

General

The market value of the C Shares or (on Conversion) the market value and the income derived from the Ordinary
Shares can fluctuate. Investors may not get back the full value of their investment.

The Company does not have a fixed winding up date and, therefore, unless Shareholders vote to wind up the
Company, Shareholders will only be able to realise their investment through the market.

There can be no guarantee that the investment objectives of the Group will be met.

The assets attributable to the C Shares will initially be held in cash. Therefore, although it is anticipated that this
cash will be capable of being invested in property within a reasonable period, there is a risk that the performance
of the C Shares and the assets attributable to them, will diverge from the performance of the existing assets of the
Company and of the existing Ordinary Shares.

There is no guarantee that the Company will be able to invest any excess funds raised in properties with similar
characteristics to the Property Portfolio or at all. Having excess uninvested cash and a larger number of C Shares in
issue may affect the Company’s ability to pay dividends at the expected rate and restrict dividend growth, if any.

Dividend growth on the Ordinary Shares will depend principally on growth in income received from the underlying
assets.

There is no guarantee that the expected dividends on the Ordinary Shares will be paid. An uncovered dividend will
arise over the life of the Company in the absence of capital growth in excess of the Hurdle Rate and might lead to
erosion of capital.

The Assumptions are assumptions only and may or may not be realised.

Any change in the rates or application of UK tax in respect of property income and/or disposal of property could
adversely affect the Company’s ability to pay dividends, dividend growth and/or the market value of Ordinary
Shares.

UK tax legislation contains transfer pricing provisions which can have the effect of reducing the amount of interest
which is treated as deductible in computing the tax on rental and other income received by the Company, IFPL and
IFP2L. It is possible that the Inland Revenue could challenge the deductibility of some of the interest which is being
paid and in the event of a challenge being successful, more of IFPL’s and IFP2L’s rental income may be taxable.

The Group is currently operated and managed so as not to be subject to UK capital gains tax in respect of dealings
in UK property. If the present UK tax treatment of non-resident investors in the property were to change, the Group
could become subject to UK tax on capital gains.

The market value of the Ordinary Shares, as well as being affected by their Net Asset Value, also takes into account
their dividend yield and prevailing interest rates. As such, the market value of an Ordinary Share may vary
considerably from its underlying Net Asset Value.

If under Guernsey law there were to be a change to the basis on which dividends could be paid by Guernsey
companies, this could have a negative effect on the Company’s ability to pay dividends.

It is expected that the proceeds of the Issue will, subject to prevailing market conditions, be invested within 12
months of Admission in accordance with the Company’s investment objectives and policy. More particularly, the
Assumptions provide that the Additional Property is acquired immediately following Admission. If this is not
achieved within this period then the potential returns available for Shareholders may be less than the illustrative
returns set out in this document, due to an inability to achieve the target portfolio yield.



If property values rise significantly between the publication of this document and the time when the funds available
to the Company following the Issue (including borrowings) are invested, the potential returns available for
Shareholders may be less than those set out in this document.

Gearing

Prospective investors should be aware that, whilst the use of borrowings should enhance Net Asset Value where
the value of the Company’s underlying assets is rising, it will have the opposite effect where the underlying asset
value is falling.

In addition, in the event that the rental income of the New Property Portfolio falls for whatever reason, including
tenant defaults, the use of borrowings will increase the impact of such a fall on the net revenue of the Company
and accordingly will have an adverse effect on the Company’s ability to pay dividends to Shareholders.

The interest payable on any additional borrowings will not be fixed until after Admission. If long term interest rates
increase between the date of this document and the date that the interest rate is fixed, this may have an effect on
the Company.

Property

Property and property-related assets are inherently subjective as regards value due to the individual nature of each
property. As a result, valuations are subject to uncertainty. The valuation report in Part 7 is made on the basis of
certain assumptions which may not prove to reflect the true position. There is no assurance that the valuation of
the properties will reflect actual sale prices even where any such sales occur shortly after the relevant valuation
date.

The performance of the Company would be adversely affected by a downturn in the property market in terms of
capital value or a weakening of rental yields. In the event of a default by a tenant or during any other void period,
the Company will suffer a rental shortfall and incur additional expenses until the property is re-let. These expenses
could include legal and surveyor’s costs in re-letting, maintenance costs, insurances, rates and marketing costs.

Any future property market recession could materially adversely affect the value of properties. Returns from an
investment in property depend largely upon the amount of rental income generated from the property and the
costs and expenses incurred in the maintenance and management of the property, as well as upon changes in its
market value.

Rental income and the market value for properties are generally affected by overall conditions in the economy, such
as growth in gross domestic product, employment trends, inflation and changes in interest rates.

Rent reviews may not be agreed at the then Estimated Rental Values.

Both rental income and property values may also be affected by other factors specific to the real estate market,
such as competition from other property owners, the perceptions of prospective tenants of the attractiveness,
convenience and safety of properties, the inability to collect rents because of the bankruptcy or insolvency of
tenants or otherwise, the periodic need to renovate, repair and re-lease space and the costs thereof, the costs of
maintenance and insurance, and increased operating costs. In addition, certain significant expenditures, including
operating expenses, must be met by the owner even when the property is vacant.

Any change to the laws and regulations relating to the UK commercial property market may have an adverse effect
on the capital value of the New Property Portfolio and/or the rental income of the New Property Portfolio.

Investments in property are relatively illiquid and more difficult to realise than equities or bonds.

The Company may face significant competition from UK or other foreign property companies. Competition in the
property market may lead either to an over-supply of commercial premises through over-development or to prices
for existing properties or land for development being driven up through competing bids by potential purchasers.
Accordingly, the existence of such competition may have a material adverse impact on the Company’s ability to
secure tenants for its properties at satisfactory rental rates and on a timely basis and to acquire properties or
develop land at satisfactory prices.



Expected Timetable

Offer for Subscription opens 8 July 2005
Latest time and date for applications under the Offer* 11.00 a.m. on 21 July 2005
Latest time and date for commitments under the Placing* 11.00 a.m. on 25 July 2005
Admission of the C Shares to the Official List 27 July 2005
Dealings in C Shares commence 8.00 a.m. on 27 July 2005
Crediting of CREST stock accounts in respect of the C Shares 8.00 a.m. on 27 July 2005
Share certificates in respect of the C Shares despatched Week commencing 8 August 2005

* The Directors may, with the prior approval of the Sponsor, bring forward such date and thereby
shorten the offer period, to a date no earlier than 14 July 2005. In the event that the offer period is
shortened, the Company will notify investors of such change through the publication of a notice through a
regulatory information service provider to the London Stock Exchange and the Channel Islands Stock
Exchange.
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Definitions

The following definitions apply throughout this document unless the context requires otherwise:

“Acquisition Costs”

“Additional Property”

“Administrator” or “Registrar”

“Admission”

“Articles”

“Asset Management Agreement”

“Assumptions”

“Bank”

“Business Day”

“Calculation Time”

“Channel Islands Stock Exchange”

“Clerical Medical”

“Companies Laws”

“Company”
“Conversion”
“Conversion Ratio”

“Credit Agreement”

“CREST”

“CREST Guernsey Requirements”

“C Shareholders”

“C Shares”

“Directors” or “Board”

the costs associated with the acquisition of the Previously Acquired
Properties including, stamp duty, legal and valuation fees and any
other applicable expenses;

the property to be acquired by the Company as more fully described
in Part 1 of this document;

RBSI Fund Services (Guernsey) Limited;

the admission of the C Shares to the Official Lists of the UKLA and the
Channel Islands Stock Exchange and to trading on the London Stock
Exchange and the Channel Islands Stock Exchange becoming effective;

the articles of association of the Company;

the asset management agreement between IFPL and the Investment
Manager dated 23 July 2004, a summary of which is set out in
paragraph 6.3 of Part 10 of this document;

the principal bases and assumptions set out in Part 8 of this
document;

NM Rothschild & Sons Limited;

a day on which banks are open for business in London and Guernsey;
shall have the meaning set out in Part 3;

the Channel Islands Stock Exchange, LBG;

Clerical Medical Investment Group Limited, and/or Clerical Medical
(Retail) LP, Clerical Medical (Offices) LP and Clerical Medical (Industrial)
LP;

the Companies (Guernsey) Laws 1994 to 1996, as amended, and the
Companies (Enabling Provisions) (Guernsey) Law 1996;

Insight Foundation Property Trust Limited;
shall have the meaning set out in Part 3;
shall have the meaning set out in Part 3;

the credit agreement between IFHCL and Real Estate Capital
(Foundation) Limited dated 23 March 2005, a summary of which is set
out in paragraph 6.15 of Part 10 of this document;

the computerised settlement system to facilitate the transfer of title to
shares in uncertificated form operated by CRESTCo Limited;

Rule 8 and such other rules and requirements of CRESTCo Limited as
may be applicable to issuers as from time to time specified in the
CREST Manual;

registered holders of C Shares;
C shares of no par value in the Company;

the directors of the Company including any duly appointed committee
thereof;

11



“Estimated Rental Value”

“Extraordinary General Meeting”

“Financial Services Authority” or “FSA”

“Group”

“Hurdle Rate”
“IFHCL”

“IFPL”

“IFP2L”

“IPD”

“IPD TICCS”

“IPF”

“Insight Investment”

“Investment Management Agreement”

“Investment Manager”
“Issue”
“Issue Price”

“Listing Rules”

“London Stock Exchange”

“Minerva Property”

“NAV” or “Net Asset Value”

“New Placing and Offer Agreement”

12

the rent a valuer estimates could be charged if a property was let in
the open market on the relevant valuation date and, in the case of a
property which is already subject to a lease, on the basis that the
terms of the existing lease are taken into account;

the extraordinary general meeting of the Company to be held at 10.30
a.m. on 26 July 2005;

the Financial Services Authority of the UK;

the Company, IFHCL, IFP2L, IFPL, Lunar Partnership Limited, Lunar
Partnership (Brentford) Limited, Lunar Partnership (Tudor Street)
Limited, LP (Brentford) Limited, LP (Tudor Street) Limited, Clerical
Medical (Retail) Nominees Limited, Clerical Medical (Offices) Nominees
Limited and Clerical Medical (Industrial) Nominees Limited and any
other subsidiary undertakings of the Company or the Subsidiaries from
time to time;

shall have the meaning set out on page 5 of this document;

Insight Foundation Holding Company Limited;

Insight Foundation Property Limited;

Insight Foundation Property (No.2) Limited;

Investment Property Databank Limited,;

the IPD Tenant Income Credit Rating and Covenant Strength Survey;
Investment Property Forum;

Insight Investment Management Limited;

the investment management agreement between the Company and
the Investment Manager dated 24 June 2004, as amended on 18
January 2005, a summary of which is set out in paragraph 6.2 of Part
10 of this document;

Insight Investment Management (Global) Limited;

the issue of C Shares pursuant to the Placing and Offer;

100 pence per C Share;

the listing rules made by the Financial Services Authority under
section 85 of the Financial Services and Markets Act 2000 and the
listing rules of the Channel Islands Stock Exchange, where applicable;

London Stock Exchange plc;

the property located at Minerva House, 5 and 6 Montague Close,
London SET1;

the value of the assets of the Group less its liabilities, determined in
accordance with the accounting principles adopted by the Group from
time to time or, as the context requires, the net asset value per share
calculated in accordance with the Company’s accounting policies;

the placing and offer agreement between the Company, the
Investment Manager and the Sponsor dated 7 July 2005, a summary
of which is set out in paragraph 6.20 of Part 10 of this document;



“New Property Portfolio”

“Offer” or “Offer for Subscription”

“Official List”

“Ordinary Shareholders”
“Ordinary Shares”

“Placing”

“Previously Acquired Properties”

“Property Portfolio”

“Receiving Agent”

“Shareholders”

“Subsidiaries”

“Taxes Act”

“Total Assets”

“UKLA” or “UK Listing Authority”

“Valuer”

In this document, unless otherwise specified,

sterling.

the Property Portfolio and the Additional Property together, where the
context requires, with any other properties acquired by the Group
from time to time;

the offer for subscription of C Shares at the Issue Price, as described
in this document;

the official list of the UKLA and, where the context requires, the
Channel Islands Stock Exchange;

registered holders of Ordinary Shares;
ordinary shares of no par value in the Company;

the proposed placing of up to 100 million C Shares at the Issue Price
as described in this document;

shall have the meaning set out in Part 3 of this document;

the properties held by the Company as at 30 June 2005, as more fully
described in Part 7 of this document;

Computershare Investor Services PLC;

registered holders of C Shares and Ordinary Shares, or either, as the
context may require;

each of IFHCL, IFP2L, Lunar Partnership Limited, Clerical Medical
(Retail) Nominees Limited, Clerical Medical (Offices) Nominees Limited
and Clerical Medical (Industrial) Nominees Limited;

the Income and Corporation Taxes Act 1988 of the UK, as amended,;

the aggregate value of the assets of the Group less the current
liabilities of the Group (which shall exclude any proportion of the
principal amounts borrowed for investment treated as current
liabilities and any liability of an intra-group nature);

the Financial Services Authority acting in its capacity as the competent
authority for the purposes of Part VI of the Financial Services and
Markets Act 2000; and

Knight Frank LLP.

all references to “pounds” or “£” are to United Kingdom pounds
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Part 1 The Company

Introduction

The Company was launched in July 2004 with the objective of providing Shareholders with an attractive level of
income together with the potential for income and capital growth from investing in UK commercial property.

Since the Company’s launch, the net asset total return of the Company’s Ordinary Shares has been almost 11 per
cent. (measured from 16 July 2004 to 31 March 2005). In addition, the Ordinary Shares have traded consistently at a
premium to Net Asset Value during this period.

After due consideration of the Company’s strategy, your Board has concluded that it is now an appropriate time to
seek to raise additional capital for the Company in order to expand and diversify the Company’s asset base and to
reweight the Property Portfolio towards areas of the property market which the Investment Manager believes will
improve anticipated returns for investors.

The primary rationale for the raising of additional capital is to grow the Company and improve anticipated long term
returns for Shareholders. The proceeds of the Issue will be used primarily to acquire or refinance the acquisitions of
office properties in Central London and the South East of England which the Investment Manager believes will
improve anticipated returns by way of rental growth and potential NAV growth for Shareholders. In particular:

° The Issue will be structured so as to avoid dilution for existing Ordinary Shareholders in as much as existing
Ordinary Shareholders will not be disadvantaged by the costs of the fundraising.

° By Ordinary Shareholders sharing the Acquisition Costs with the C Shareholders, all Shareholders will benefit
from economies of scale. Further details of the Acquisition Costs are set out in Part 4 of this document.

° Enlarging the Company will mean the fixed costs of operating the business are spread across a greater
number of assets.

° Broadening the spread of investors within the Company should add further diversification to the Shareholder
list and create a larger free float.

Your Board has, today, despatched a circular to Shareholders seeking the necessary consents required in order to
effect the fund raising.

C Shares

The Board is proposing to effect the capital raising exercise by way of an issue of C Shares pursuant to the Placing
and Offer. The net proceeds of the Issue are expected to be £98.3 million, on the assumption that the Issue is fully
subscribed. Once the proceeds of the Issue have been at least 50 per cent. invested, the C Shares will convert into
Ordinary Shares on the basis of the Conversion Ratio, which will reflect the proportion which the Company’s net
assets attributable to each C Share bears to the net assets attributable to each existing Ordinary Share at the
Calculation Time. The C Share net assets will be calculated having deducted the full costs of the Placing and Offer
and a proportion of the acquisition costs attributable to the Additional Property and any new properties acquired
with the proceeds of the Issue.

In calculating the Ordinary Share net asset value, a full accrual for dividends declared but not paid shall be made. In
calculating the C Share net asset value, no account shall be taken of any income accruing on the C Share pool in
the period prior to Conversion. Further details on the C Share conversion mechanics are set out in Part 1
and Part 3 of this document.

The net proceeds of the Issue will be accounted for as a separate pool until they have been at least 50 per cent.
invested in accordance with the Company’s investment policy, at which point the C Shares will convert into Ordinary
Shares on the basis referred to above. The Additional Property, which the Company has entered into a contract to
acquire will, upon Admission, be deemed to have been acquired for the benefit of the C Share pool at the original
acquisition value at which it was acquired by the Company.

As a result of this, and on the assumption that there will be no failure to complete on the acquisition of the
Additional Property, the Directors expect that Conversion of the C Shares will take place within 10 Business Days of
completion of the Issue.
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Pending investment in accordance with the Company’s investment policy, the net proceeds of the Issue will be held
in cash, cash-equivalents, gilts or other short term money market instruments.

Fractions of Ordinary Shares arising on Conversion will not be allocated to C Shareholders but will be aggregated
and sold for the benefit of the Company. Further details concerning Conversion, together with an example, are set
out below under the heading “Conversion of C Shares”.

The C Shares will not carry any rights to dividends, nor will they carry voting rights. However, the consent of

C Shareholders as a class will be required in connection with the matters specified in paragraph 6 of Part 3 of this
document. C Shareholders will be entitled to participate in a winding-up of the Company or on a return of capital as
specified in paragraph 3 of Part 3 of this document.

The issue of further equity in the form of C Shares is designed to overcome the potential disadvantages for both
existing and new investors which would arise out of a conventional fixed price issue of further shares for cash. In
particular:

° the assets from time to time representing the proceeds of the Issue will be accounted for as a distinct pool
of assets until the Calculation Time, by which time it is expected they will have been at least 50 per cent.
invested in accordance with the Company’s investment policy. As a result, holders of existing Ordinary
Shares will not be exposed to a portfolio containing substantial uninvested cash;

° the Net Asset Value of the existing Ordinary Shares will not be diluted by the expenses associated with the
Issue which will be borne by the assets attributable to the C Shares; and

° the basis upon which the C Shares will convert into Ordinary Shares is such that the number of Ordinary
Shares to which holders of C Shares will become entitled will reflect the value of the pool of additional
capital raised by the Issue as compared to the value of the remainder of the Company’s assets. As a result,
neither the Net Asset Value attributable to the existing Ordinary Shares nor the Net Asset Value attributable
to the C Shares will be adversely affected by Conversion.

Full terms of the C Shares and the Conversion Ratio are set out in Part 3 of this document.

Investment Objective and Policy

It is intended that the Group will continue to hold a diversified portfolio of UK commercial properties. The Group will
invest in three commercial property sectors: office, retail and industrial. The Group does not invest in other listed
investment companies.

Any material change to the investment objective or policy described above will only be made with Shareholder
approval.

The investment objective and policy of the Group is intended to be attractive to any investors seeking a diversified
exposure to the UK commercial property market.

Investment strategy

In pursuing the investment objective, the Investment Manager targets assets with good fundamental characteristics,
a diverse spread of occupational tenants and, at least initially, assets with above average income yields for the
relevant property sector and with opportunities to enhance value through active management.

Dividends

Dividends on the Ordinary Shares are expected to continue to be paid in respect of each financial year in quarterly
instalments in February, May, August and November. All dividends will be paid as interim dividends. The total
amount of dividends paid by the Company for the period from 27 May 2004 to 31 March 2005 was 3.3750 pence
per Ordinary Share.
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Borrowings

In March 2005, the Company successfully put in place a £152.5 million debt securitisation facility. This financing
structure is the first in the property investment trust sector and provides keenly priced debt finance for the
Company while preserving operational flexibility. The Company refinanced the £98 million interim facility it had
arranged at launch and, in addition, the securitisation provides additional ‘reserve note’ capacity, giving significant
financial flexibility for acquiring further properties.

The securitised facility runs until the Company’s continuation vote in 2014 and is fully hedged against interest rate
movements. The total aggregate interest rate payable is 5.6 per cent. compared to the Company’s original
assumption of 6.3 per cent. when it was launched.

In order to be able to fully finance the acquisition of the Additional Property regardless of the outcome of the Issue,
the Company has also arranged a short term loan facility with the Bank under which the Company will have the
ability to draw down the lower of £35,700,000 or up to 85 per cent. of the initial market value of the Company’s
interest in the Additional Property. It is intended that this loan will be repaid completely from the proceeds of the
Issue. In the event that the Issue does not proceed, this facility will be refinanced by drawing down further amounts
under the debt securitisation facility.

Clerical Medical

In February 2005, the Company announced that 50 million Ordinary Shares held by Clerical Medical, equating to 19
per cent. of the issued share capital of the Company, had been placed at a price of 108 pence per share. As a
result, Clerical Medical’s shareholding was reduced from approximately 61 per cent. to 42 per cent. of the issued
share capital of the Company. Clerical Medical has informed the Board that it does not intend to acquire any

C Shares under the Placing and Offer.

Acquisition of Additional Property

IFP2L, a wholly owned subsidiary of the Company, has entered into an agreement with PWCR Minerva House
Limited to acquire all of the issued share capital of PWCR Minerva House 2 Limited and thereby acquire indirect
ownership of the Minerva Property. PWCR Minerva House 2 Limited has the benefit of a contract pursuant to which
it will acquire the Minerva Property from PWCR Minerva House Limited following the transfer of shares in PWCR
Minerva House 2 Limited to IFP2L. The consideration for the property is £42.13 million. Further details of this
agreement are set out in paragraph 6.18 of Part 10 of this document.

The proceeds of the Issue will be utilised, in part, to repay the borrowings utilised in acquiring the Additional
Property. Any balance will continue to be held in cash, cash-equivalents, gilts or other short term money market
instruments pending investment in properties.

For the purposes of the C Share calculation mechanics, any properties acquired after the date of this document
(including the Additional Property) shall be deemed to have been acquired for the benefit of the C Share pool upon
Admission at the acquisition value at which it is acquired by the Company.

In the event that, for whatever reason, the Issue does not proceed, the acquisition of the Additional Property will
nevertheless be completed by the Company utilising its existing cash resources and additional committed external
borrowings.

Conversion of C Shares
Methodology

At the Calculation Time, the net assets attributable to each Ordinary Share then in issue and the net assets
attributable to each C Share will be calculated. The Conversion Ratio will be the net assets attributable to each

C Share divided by the net assets attributable to each Ordinary Share. C Shareholders will receive such number of
Ordinary Shares as results from applying the Conversion Ratio to their holdings of C Shares. Fractions of Ordinary
Shares arising on Conversion will be aggregated and sold for the benefit of the Company.

Full details of the method of Conversion are contained in Part 3 of this document and an example of how the
Conversion mechanism would operate is set out below.