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GLOSSARY

The following terms used in this annual information form have the meanings set out below. Unless the context otherwise
requires, any reference in this annual information form to any agreement, instrument, indenture, declaration or other
document shall mean such agreement, instrument, indenture or other document, as amended, supplemented and restated at
any time and from time to time prior to the date hereof or in the future.

“2006 Proposed Tax Changes” means the draft amendments to the Tax Act released by the Minister of Finance
(Canada) on December 21, 2006 to implement the changes announced as part of its “Tax Fairness Plan” proposed on
October 31, 2006, modifying the tax treatment of “specified investment flow-throughs”, including publicly traded income
trusts and limited partnerships, and of their unitholders;

“4.51% Debentures” means the Series A senior unsecured debentures of the Trust due September 22, 2010 bearing interest
at an annual rate of 4.51% per annum;

“5.37 % Debentures” means the Series B senior unsecured debentures of the Trust due October 12, 2016 bearing interest at
an annual rate of 5.37% per annum;

“6% Convertible Debentures” means the convertible unsecured subordinated debentures of the Trust due June 30, 2014
bearing interest at an annual rate of 6% per annum;

“Acquisition 1 Properties” means the 9 properties acquired from SmartCentres in October 2003;
“Acquisition 2 Properties” means the 12 properties acquired from the Partnership in February 2004;
“Acquisition 3 Properties” means the 12 properties acquired from the Partnership in May 2004;
“Acquisition 4A Properties” means the 6 properties acquired from the Partnership in November 2004;
“Acquisition 4B Properties” means the 8 properties acquired from the Co-ownership in March 2005;

“Acquisition 5 Properties” means the 45 properties acquired from SmartCentres, Wal-Mart Canada Realty Inc. and other
vendors in July 2005;

“Acquisition 6 Properties” means the 4 properties acquired from SmartCentres in April 2006;

“Acquisition 7 Properties” means the 14 properties acquired from SmartCentres and other vendors in December 2006;
“Adjusted Funds From Operations” means the net income of the Trust plus non cash items including, but not limited to,
amortization of building, deferred costs, intangible assets, and gains on dispositions less sustaining capital and leasing
expenditures;

“Adjusted Unitholders’ Equity” means, at any time, the aggregates of the amount of Unitholders’ equity and the amount of
accumulated depreciation recorded in the books and records of Calloway in respect of its properties, calculated in accordance

with generally accepted accounting principles;

“Backgrounder” means the background paper on the 2006 Proposed Tax Changes issued by the Minister of Finance
(Canada) at the time of the announcement of the 2006 Proposed Tax Changes;

“Business Day” means any day other than a Saturday, Sunday or a day on which the principal chartered banks located at
Calgary, Alberta are not open for business during normal banking hours;



“Calloway” or the “Trust” means Calloway Real Estate Investment Trust, an unincorporated open-end trust established
under the Declaration of Trust and governed by the laws of the Province of Alberta and, where the context requires, includes
its subsidiaries;

“Calloway GP” means Calloway GP Inc., a corporation incorporated under the Business Corporations Act (Alberta) and
the general partner of Calloway LP;

“Calloway LP” means Calloway Limited Partnership, a limited partnership formed under the laws of the Province of
Alberta;

“Calloway LP II” means Calloway Limited Partnership I, a limited partnership formed under the laws of the Province
of Alberta;

“Calloway LP II Inc.” means Calloway LP II Inc., a corporation incorporated under the Business Corporations Act
(Alberta) and the general partner of Calloway LP II;

“Calloway LP Agreement” means the limited partnership agreement governing Calloway LP dated as of June 15, 2005,
as amended on December 8, 2006;

“Calloway LP II Agreement” means the limited partnership agreement governing Calloway LP II dated as of February
3, 2006;

“Canada Yield Price” means a price equal to the price of the 4.51% Debentures or the 5.37% Debentures, as applicable,
calculated to provide a yield to maturity, compounded semi-annually and calculated in accordance with generally
accepted financial practice, equal to the Government of Canada Yield calculated at 10:00 a.m. (Toronto time) on the date
on which Calloway gives notice of redemption of the 4.51% Debentures or 5.37% Debentures, as applicable, pursuant to
the trust indenture governing the 4.51% Debentures and the 5.37% Debentures plus 0.26% in the case of the 4.51%
Debentures and plus 0.34% in the case of the 5.37% Debentures;

“Co-ownership” means the Wal-Mart-SmartCentres Co-ownership;

“CPI” means Calloway Properties Inc.;

“Debentures” means, collectively, the 6% Convertible Debentures, the 4.51% Debentures, and the 5.37% Debentures;

“Declaration of Trust” means the declaration of trust dated December 4, 2001, as amended and restated as of October 24,
2002, October 31, 2003, January 16, 2004, July 7, 2005 and May 16, 2006;

“Deferred Unit Plan” means the incentive deferred unit plan adopted by the Trustees; and

“Development Agreements” means, collectively, the Development Agreements 1, Development Agreements 2,
Development Agreements 3, Development Agreements 4A, Development Agreements 4B and Development Agreements 6;

“Development Agreements 1” means the development agreements dated October 31, 2003 between Calloway and
SmartCentres respecting future developments on the Acquisition 1 Properties;

“Development Agreements 2 means the development agreements between Calloway and the Partnership dated February
16, 2004 respecting future developments on the Acquisition 2 Properties;

“Development Agreements 3" means the development agreements between Calloway and the Partnership dated May 14,
2004 respecting future developments on the Acquisition 3 Properties;

“Development Agreements 4A” means the development agreements between Calloway and the Partnership dated
November 30, 2004 respecting future developments on the Acquisition 4A Properties;



“Development Agreements 4B” means the development agreements dated March 10, 2005 between Calloway and the
Partnership II respecting future developments on the Acquisition 4B Properties;

“Development Agreements 6” means the development agreements dated April 12, 2006 between Calloway and
Smartcentres respecting future developments on the Acquisition 6 Properties;

“Distribution Date” means, with respect to a distribution by the Trust, a Business Day determined by the Trustees for any
calendar month to be on or about the 15" day of the following month;

“Distribution Reinvestment Plan means the distribution reinvestment plan adopted by the Trustees;

“Exchange Agreement 5’ means the exchange, option and support agreement dated July 8, 2005, as amended on
December 8, 2006, between Calloway and the vendors of the Acquisition 5 Properties respecting, among other matters,
future developments on the Acquisition 5 Properties and the exchange of the LP Class B Series 1 Units for Units of
Calloway;

“Exchange Agreement 7” means the exchange, option and support agreement dated December 8, 2006 between
Calloway and the vendors of the Acquisition 7 Properties respecting, among other matters, future developments on the
Acquisition 7 Properties and the exchange of the LP Class B Series 2 Units and LP Class D Series 2 Units for Units of
Calloway;

“Exchange Agreements” means, collectively, the Exchange Agreement 5 and the Exchange Agreement 7;

“Exchangeable Securities” means any securities of any trust, limited partnership or corporation other than the Trust that are
convertible or exchangeable directly for Units without the payment of additional consideration therefore;

“Existing Trust” means a SIFT trust the units of which were publicly traded on October 31, 2006;

“Fair Market Value” means at any time, at the option of the Trustees of the Trust either: (i) the fair market value assets of
the Trust at such time, as determined by the Trustees of the Trust; or (ii) the fair market value of the Trust calculated as the
aggregate outstanding indebtedness of the Trust at such time plus the value obtained when the aggregate number of Units and
Exchangeable Securities outstanding at such time is multiplied by the weighted average trading price of the Units on the
Toronto Stock Exchange, or such other exchange upon which the Units of the Trust may be listed for trading, for the ten
trading days immediately preceding such time;

“GAAP” means Canadian generally accepted accounting principles;

“Government of Canada Yield” on any date means the yield to maturity on such date, compounded semi-annually and
calculated in accordance with generally accepted financial practice, which a non-callable Government of Canada bond would
carry if issued, in Canadian dollars in Canada, at 100% of its principal amount on such date with a term to maturity equal to
the remaining term to maturity of the Debentures, calculated as of the redemption date of the Debentures, such yield to
maturity being the average of the yields provided by two major Canadian investment dealers selected by Calloway.

“Gross Book Value” means, at any time, the consolidated book value of the assets of the Trust, as shown on its then most
recent consolidated balance sheet, plus the amount of accumulated amortization for buildings, tenant improvements,

equipment, in place lease values, below and above market leases, and tenant relationship values shown thereon;

“Guidelines” means the various guidelines released by the Minister of Finance (Canada) with respect to the 2006
Proposed Tax Changes;

“Holdings Trust”” means Calloway Holdings Trust, a trust established under the laws of Alberta;

“Holdings Trust Declaration of Trust” means the declaration of trust for Holdings Trust dated as of June 15, 2005;



“Holdings Trust Unit” means a unit of Holdings Trust, each such unit representing an equal undivided beneficial interest
in Holdings Trust;

“LP Class A Units” means the Class A limited partnership units of Calloway LP;

“LP Class B Series 1 Units” means the Class B Series 1 limited partnership units of Calloway LP;
“LP Class B Series 2 Units” means the Class B Series 2 limited partnership units of Calloway LP;
“LP Class C Series 1 Units” means the Class C Series 1 limited partnership units of Calloway LP;
“LP Class C Series 2 Units” means the Class C Series 2 limited partnership units of Calloway LP;
“LP Class D Series 1 Units” means the Class D Series 1 limited partnership units of Calloway LP;
“LP Class D Series 2 Units” means the Class D Series 2 limited partnership units of Calloway LP;
“LP Class E Series 1 Units” means the Class E Series 1 limited partnership units of Calloway LP;
“LP Class E Series 2 Units” means the Class E Series 2 limited partnership units of Calloway LP;
“LP Class F Units” means the Class F limited partnership units of Calloway LP;

“LP II Class A Units” means the Class A limited partnership units of Calloway LP 1II;

“LP II Class B Units” means the Class B limited partnership units of Calloway LP;

“Non-Resident” means any person that is neither a Resident Canadian nor a Canadian partnership for the purposes of the
Income Tax Act (Canada);

“Outside Trustee” means a Trustee that is not a member of management of Calloway or any of its subsidiaries;
“Partnership” means the Wal-Mart-SmartCentres Realty Partnership;
“Partnership II” means the Wal-Mart-SmartCentres Realty Partnership 1I;

“Person” means any individual, partnership, association, body corporate, trustee, executor, administrator, legal
representative, government, regulatory authority or other entity;

“Plans” means trusts governed by registered retirement savings plans, registered retirement income funds, deferred profit
sharing plans and registered education savings plans under the Tax Act;

“Property Portfolio” means, collectively, the retail and industrial rental properties owned by Calloway and its subsidiaries;

“Real Property” means property which in law is real property and includes, whether or not the same would in law be real
property, leaseholds, mortgages, undivided joint interests in real property (whether by way of tenancy-in-common, joint
tenancy, co-ownership, joint venture or otherwise), any interests in any of the foregoing and securities of corporations, trusts,
limited partnerships or other legal entities whose sole or principal purpose and activity is to invest in, hold and deal in real

property;

“REIT Exception” means the exception from the application of the new tax regime proposed under the 2006 Proposed
Tax Changes which applies to real estate investment trusts that meet a series of conditions relating to the nature of their
income and investments;



“Resident Canadian” means an individual who is a resident of Canada for purposes of the Income Tax Act (Canada);

“SIFT” means, in connection with announcements by the Minister of Finance (Canada) on the 2006 Proposed Tax
Changes, “specified investment flow-throughs”;

“SmartCentres” means, collectively, Mitchell Goldhar, the SmartCentres Shopping Centres group of companies and
related and affiliated parties;

“Special Unitholder” means the holder of Special Voting Units;

“Special Voting Unit” means a special voting unit of the Trust which may be issued by the Trust from time to time which
shall entitle the holder of an Exchangeable Security to such number of votes at meetings of Unitholders as is equal to the
number of Units into which such Exchangeable Security (other than an Exchangeable Security owned by the Trust or any
subsidiary of the Trust) is then exchangeable or convertible for, provided that the number of Special Voting Units issued to
SmartCentres may be increased in certain circumstances. See “Declaration of Trust and Description of Units — Special
Voting Units™;

“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as amended;

“Transfer Agent” means Computershare Trust Company of Canada at its principal offices in Toronto, Ontario and Calgary,
Alberta;

“Trust” or “Calloway” means Calloway Real Estate Investment Trust, an unincorporated open-end trust established under
the Declaration of Trust and governed by the laws of the Province of Alberta and, where the context requires, includes its
subsidiaries;

“Trustees” means the trustees from time to time of Calloway;

“TSX” means the Toronto Stock Exchange;

“Unit” means a trust unit of Calloway, each such unit representing an equal undivided beneficial interest therein;
“Unitholders” means the holders from time to time of Units;

“Voting Units” means collectively, the Units and Special Voting Units; and

“Voting Unitholders” means collectively, the holders of Units and the holders of Special Voting Units.

In this annual information form, a person or company is considered to be an ““affiliate” of another person or company if
one is a subsidiary of the other, or if both are subsidiaries of the same person or company, or if each of them is controlled

by the same person or company.

In this annual information form, the term ‘‘associate”, when used to indicate a relationship with a person or company,
means:

(a) an issuer of which the person or company beneficially owns or controls, directly or indirectly, voting
securities entitling the person or company to more than 10% of the voting rights attached to
outstanding securities of the issuer;

(b) any partner of the person or company;

© any trust or estate in which the person or company has a substantial beneficial interest or in respect of
which a person or company serves as trustee or in a similar capacity;



(d in the case of a person, a relative of that person, including:
@) the spouse or adult interdependent partner of that person; or
(ii) a relative of the person's spouse or adult interdependent partner if the relative has the same

home as that person;
In this annual information form, a person or company is considered to be ‘“‘controlled” by a person or company if:
(a) in the case of a person or company:
(6)) voting securities of the first-mentioned person or company carrying more than 50 percent of
the votes for the election of directors or trustees are held, otherwise than by way of security

only, by or for the benefit of the other person or company, and

(i) the votes carried by the securities are entitled, if exercised, to elect a majority of the directors
or trustees of the first-mentioned person or companyj;

(b) in the case of a partnership that does not have directors, other than a limited partnership, the second-
mentioned person or company holds more than 50 percent of the interests in the partnership; or

() in the case of a limited partnership, the general partner is the second-mentioned person or company.

In this annual information form, a person or company is considered to be a ‘“subsidiary” of another person or company
if:

(a) it is controlled by:
@1) that other, or
(ii) that other and one or more persons or companies each of which is controlled by that other, or
(iii) two or more persons or companies, each of which is controlled by that other; or

(b) it is a subsidiary of a person or company that is the other's subsidiary.

Unless the context otherwise requires, any reference in this annual information form to any agreement, instrument, indenture,
declaration or other document shall mean such agreement, instrument, indenture or other document, as amended,
supplemented and restated at any time and from time to time prior to the date hereof or in the future.

Words importing the singular number only include the plural and vice versa and words importing any gender include all
genders.

All dollar amounts set forth in this annual information form are in Canadian dollars, except where otherwise indicated.
DATE OF INFORMATION

Unless otherwise specified, information in this annual information form is presented as at December 31, 2006, being
the last day of the most recently completed financial year of Calloway.

FORWARD LOOKING STATEMENTS

Certain statements in this annual information form are “forward looking statements” that reflect management’s expectations
regarding Calloway’s future growth, results of operations, performance and business prospects and opportunities. All



statements other than statements of historical fact contained in this annual information form are forward looking statements
including, without limitation, statements regarding the timing and amount of distributions and the future financial position,
business strategy, proposed acquisitions, plans and objectives of the Trust or its subsidiaries. Such forward looking
statements reflect management’s current beliefs and are based on information currently available to management. Forward
looking statements involve significant risks and uncertainties. A number of factors could cause actual results to differ
materially from the results discussed in the forward looking statements including risks associated with real property
ownership, debt financing, general uninsured losses, developments, future property acquisitions, competition for real
property investments, environmental matters, land leases, potential conflicts of interest, capital requirements, reliance on key
personnel, volatility of unit prices, cash distributions not being guaranteed, returns of capital, availability of cash flow, tax
related matters, structural subordination of the Units, restrictions on redemptions of Units, distribution of securities on
redemption of Units or termination of the Trust, Unitholder liability, the nature of the Units, potential dilution, the control of
a significant number of the voting securities of the Trust by a significant Unitholder, credit ratings and stability ratings,
structural subordination of the Debentures, market value fluctuations of the Debentures, trading markets for the Debentures
and the availability of statutory remedies. Although the forward looking statements contained in this annual information form
are based upon what management believes to be reasonable assumptions, Calloway cannot assure investors that actual results
will be consistent with these forward looking statements. The forward looking statements contained herein are expressly
qualified in their entirely by this cautionary statement. These forward looking statements are made as at the date of this
annual information form and Calloway assumes no obligation to update or revise them to reflect new events or circumstances
unless otherwise required by applicable securities legislation.

NON-GAAP MEASURES

In this annual information form, there are references to “Adjusted Funds From Operations”. See the definition of
“Adjusted Funds From Operations” in the “Glossary”.

Adjusted Funds From Operations is a measure sometimes used by Canadian income trusts as an indicator of financial
performance. Management uses Adjusted Funds From Operations to analyze operating performance. As one of the
factors that may be considered relevant by prospective investors is the cash distributed by Calloway relative to the price
of the Units, management believes that Adjusted Funds From Operations of Calloway is a useful supplemental measure
that may assist prospective investors in assessing an investment in Units.

Adjusted Funds From Operations is not a measure that is recognized by generally accepted accounting principles in
Canada (“GAAP”) and does not have a standardized meaning prescribed by GAAP. Therefore, Adjusted Funds From
Operations may not be comparable to similar measures presented by other issuers. Adjusted Funds From Operations is
not intended to represent operating profits for the period nor should it be viewed as an alternative to net income, cash
flow from operating activities or other measures of financial performance calculated in accordance with GAAP.

CASH DISTRIBUTIONS

A return on an investment in Units of Calloway is not comparable to the return on an investment in a fixed-income
security. The recovery of an investment in Units is at risk, and any anticipated return on an investment in Units is based
on many performance assumptions.

Although Calloway intends to make distributions of a significant percentage of its available cash to its Unitholders, these
cash distributions are not assured and may be reduced or suspended. The ability of Calloway to make cash distributions and
the actual amount distributed will be dependant upon, among other things, the financial performance of the properties in its
Property Portfolio, its debt covenants and obligations, its working capital requirements and its future capital requirements. In
addition, the market value of the Units may decline for a variety of reasons including if Calloway is unable to meet its cash
distribution targets in the future, and that decline may be significant.

It is important for a person making an investment in Units of Calloway to consider the particular risk factors that may affect
both Calloway and the real estate industry in which Calloway operates and which may therefore affect the stability of the cash
distributions on the Units of Calloway. See the section of this annual information form entitled “Risk Factors” which
describes Calloway’s assessment of those risk factors, as well as the potential consequences to a Unitholder if a risk
should occur. Also see the section of this annual information form entitled “Ratings on Securities”.



The after-tax return from an investment in Units to Unitholders that is subject to Canadian income tax can be made up of
both a “return on” and a “return of”” capital. That composition may change over time, thus affecting a Unitholder’s after-
tax return. Returns on capital are generally taxed as ordinary income, capital gains or as dividends in the hands of a
Unitholder. Returns of capital are generally tax-deferred (and reduce the Unitholder’s cost base in the unit for tax
purposes).

RATINGS ON SECURITIES

Dominion Bond Rating Service Limited (“DBRS”) provides credit ratings of debt securities for commercial entities. A
credit rating generally provides an indication of the risk that the borrower will not fulfill its full obligations in a timely
manner with respect to both interest and principal commitments. Rating categories range from highest credit quality
(generally AAA) to very highly speculative (generally C). DBRS has provided Calloway with a credit rating of BBB with
a stable trend relating to all senior unsecured obligations of Calloway including the 4.51% Debentures and the 5.37%
Debentures. A credit rating of BBB is generally an indication of adequate credit quality as defined by DBRS. The credit
ratings accorded to Calloway’s debt securities are not recommendations to purchase, hold or sell such debt securities.
There can be no assurance that any rating will remain in effect for any given period of time or that any rating will not be
withdrawn or revised by a rating agency at any time.

DBRS also provides stability ratings for real estate investment trusts (“REITs”) and income trusts. A stability rating
generally provides an indication of both the stability and sustainability of REITs’ and income trusts’ distributions to
unitholders. DBRS’s rating categories range from highest stability and sustainability of distributions per unit (STA-1) to
poor stability and sustainability of distributions per unit (STA-7). Calloway has a DBRS stability rating of STA-3 (high).
This rating category reflects good stability and sustainability of distributions per unit. The stability rating accorded to
Calloway is not a recommendation to purchase, hold or sell Calloway’s Units. There can be no assurance that any rating
will remain in effect for any given period of time or that any rating will not be withdrawn or revised by a rating agency at
any time.

CALLOWAY REAL ESTATE INVESTMENT TRUST
Overview

Declaration of Trust

Calloway Real Estate Investment Trust (‘“Calloway” or the “Trust”) is an unincorporated “open-end” trust constituted in
accordance with the laws of the Province of Alberta pursuant to the Declaration of Trust. Calloway was created to invest
in income-producing rental properties located in Canada. The principal and head office of Calloway is located at 700
Applewood Crescent, Suite 200, Vaughan, Ontario L4K 5X3.

The Trust was initially settled pursuant to the Declaration of Trust on December 4, 2001. The Declaration of Trust was
amended and restated as of October 24, 2002 to, among other amendments: (i) amend certain definitions in the
Declaration of Trust; (ii) amend the minimum and maximum number of trustees to be elected or appointed to the Board
of Trustees of the Trust from time to time; and (iii) expand and clarify the investment guidelines and operating policies of
the Trust.

The Declaration of Trust was then further amended and restated as of October 31, 2003 to, among other amendments,
provide Mitchell Goldhar and the SmartCentres Shopping Centres group of companies and related and affiliated parties
(“SmartCentres”) with the right to appoint certain numbers of trustees to the Board of Trustees, and to certain of the
committees of the Board of Trustees, relative to the number of Units held by SmartCentres.

The Declaration of Trust was then further amended and restated as of February 16, 2004 to, among other amendments,
include Wal-Mart Canada Corp. as an additional exception to the limitation contained in the Declaration of Trust that
limits the ability of the Trust to lease premises to a single tenant where the value of such premises exceeds 20% of the
Adjusted Unitholders’ Equity of the Trust.
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The Declaration of Trust was then further amended and restated as of July 7, 2005 to, among other amendments: (i)
amend certain definitions in the Declaration of Trust; (ii) change the Trust from a closed-end mutual fund trust to an
open-end mutual fund trust primarily through the addition of redemption rights for the Units; (iii) add a provision
allowing for the issuance of Special Voting Units; (iv) amend SmartCentres’s right to appoint certain numbers of trustees
to the Board of Trustees, and to certain of the committees of the Board of Trustees, relative to the number of Units held
by SmartCentres; and (v) add a provision such that SmartCentres will have a right to obtain additional Special Voting
Units to maintain its votes at meetings of the Unitholders of Calloway at particular levels. See “Declaration of Trust and
Description of Units — Special Voting Units”.

The Declaration of Trust was then further amended as of May 16, 2006 to, among other amendments: (i) amend certain
definitions in the Declaration of Trust; (ii)amend the investment guidelines and operating policies of the Trust; and (iii)
amend the distribution requirements of the Trust.

Although Calloway is a “mutual fund trust” as defined in the Income Tax Act (Canada), Calloway is not a “mutual fund”
and is not subject to the requirements of Canadian mutual fund policies and regulations under Canadian securities
legislation.

Calloway is not a trust company and, accordingly, is not registered under the Trust and Loan Companies Act (Canada) or
the trust company legislation of any province as it does not carry on, nor does it intend to carry on, the business of a trust
company.

Objectives

Calloway’s objectives are to provide Unitholders with stable and growing tax deferred cash distributions through the
acquisition, development and operation of a portfolio of well-located, well-leased, primarily large format unenclosed
retail centres in Canada; and to enhance the value of Calloway’s assets and unit value through effective management,
leasing and re-development of its assets; and through effective control of long-term cost of capital and operating costs.

Calloway intends to invest primarily in large format, unenclosed retail rental properties with strong tenant covenants,
stable yields, low vacancy levels and growth potential and to build a geographically diversified portfolio of such
properties. Calloway believes it will be able to implement an investment strategy of acquiring additional properties with
these characteristics to provide additional cash flow and further enhance the long-term portfolio value. To the extent that
opportunities exist, and to the extent that management and the board of trustees of Calloway believe such opportunities
are beneficial to Unitholders, Calloway will continue to acquire well-anchored large format, unenclosed retail centres.

Acquisitions, Dispositions and Loans

During the fall of 2001, the board of directors of Calloway Properties Inc. (“CPI”) decided to proceed with the
reorganization of CPI into an income trust. The reorganization was completed with an effective date of February 13,2002.
Upon completion of the arrangement between CPI and Calloway, the former shareholders of CPI became holders of Units of
Calloway and Calloway became the owner of CPI’s commercial rental properties. Calloway continued to carry on the
business previously carried on by CPI (other than its construction and land development business).

Following completion of the arrangement described above, there were 6,072,692 Units issued and outstanding. On
November 4, 2002, those Units were consolidated on an 11.229 for one basis so that there were 540,785 Units outstanding
immediately prior to the issuance by Calloway of 5,080,000 Units for gross proceeds of $50,800,000. The new Units were
qualified for distribution by a prospectus dated October 24, 2002.

Prior to the closing of the prospectus offering of Units described in the preceding paragraph, Calloway owned four retail
properties in Calgary, Alberta totalling 86,905 square feet. On closing of the public offering, Calloway acquired a portfolio
of seven income properties located in Western Canada and the Province of Ontario for $96,402,848. Calloway, through
its wholly owned subsidiary, also advanced $1,600,000 in mortgage financing for two development projects in Calgary.
The balance of the acquisition cost of the income properties was financed by $28,983,498 in mortgages assumed and
$21,974,647 of new mortgage financing. On December 31, 2002, the underwriters of that prospectus offering partially
exercised their over-allotment option and a further 330,750 Units were issued for gross proceeds of $3,307,500.
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Effective November 15, 2002, Calloway acquired the 1558 Willson Place property in Winnipeg from an arm’s length party
for an aggregate purchase price, including transaction costs, of approximately $4,769,307, payable as to approximately
$2.115 million in cash and an additional $2.585 million from proceeds of a new mortgage on this property.

On March 31, 2003, Calloway acquired the Gesco Warehouse and the Ecco Building, each located in Calgary, from an arm’s
length party for $4,629,845. The consideration paid consisted of assumption of mortgage financings of $2,238,022,
advances under the operating facility of $2,175,353, and the remainder by available cash.

On April 30, 2003, Calloway acquired the 1300 Church Avenue property in Winnipeg from an arm’s length party for
$1,139,240. The consideration paid consisted of advances under the operating facility of $1,050,000 and the remainder
by available cash.

Effective May 31, 2003, Calloway acquired the Namao Centre in Edmonton, Alberta from an arm’s length party for
$6,177,295. The consideration paid consisted of assumption of mortgage financing of $4,227,263, the issuance of
180,632 Units at $10.05 per Unit, and the remainder by available cash.

On June 15, 2003, Calloway sold the Dover Village property in Calgary, Alberta to an arm’s length party for $3,380,000.
The sale price was settled by the purchaser assuming a mortgage in the amount of $1,929,207, Calloway providing a
second mortgage in the amount of $230,000, and the remainder in cash. The property had a carrying value of $2,095,497
and a gain on sale of $1,230,255 was recognized.

On September 30, 2003, Calloway sold the Richter Plaza property in Calgary, Alberta to an arm’s length party for
$1,250,000. The sale price was settled by the purchaser assuming a mortgage in the amount of $724,872 and the
remainder in cash. The property had a carrying value of $1,115,876 and a gain on sale of $123,424 was recognized.

On October 16,2003, Calloway issued 2,050,000 subscription receipts for gross proceeds of $21,525,000, each subscription
receipt being exchangeable for one Unit upon the completion of an acquisition of certain properties by Calloway from
SmartCentres. Effective October 31, 2003, Calloway acquired nine properties (the “Acquisition 1 Properties”) from
SmartCentres for $109,238,698 including acquisition costs and the subscription receipts were deemed to have been
exchanged for an aggregate of 2,050,000 Units. The consideration paid consisted of assumption of mortgage financing of
$63,820,428, the issuance of 3,100,525 Units at $10.00 per Unit to a nominee of SmartCentres, assumption of other
adjustment items of $2,375,101, and the remainder in cash. SmartCentres also received warrants to purchase an
aggregate of up to 1,000,000 Units at a price of $10.50 per Unit, such warrants being exercisable at any time on or before
October 31, 2008.

Concurrently with the closing of the acquisition of the Acquisition 1 Properties, Calloway entered into development
agreements with SmartCentres for the undeveloped lands on each of the Acquisition 1 Properties. See “Access to
Development Projects — The Acquisition 1 Properties”.

On February 16, 2004, Calloway issued 10,948,182 Units at $13.75 per Unit for gross proceeds of $150,537,502. An
associate of Mitchell Goldhar, a significant unitholder of Calloway subscribed for 1,818,182 of these units. The Units
were qualified for distribution by a prospectus dated January 27, 2004. Also on February 16,2004, Calloway acquired 12
retail properties (the “Acquisition 2 Properties”) from the Wal-Mart FirstPro Realty Partnership (the “Partnership”). The
purchase price of the properties was $312,604,214 including costs of acquisition. The purchase price, net of adjustments,
was satisfied via new debt financing on ten of the properties totalling $191,650,000, by the vendors providing non-
interest bearing mortgages on two of the properties totalling $12,912,723, and by the payment of the balance in cash.
Excess funds from the equity and debt issues, net of issuance costs, were used to repay variable rate debt obligations. The
12 centres included in the Acquisition 2 Properties comprised approximately 2,402,329 square feet of leased area and
included adjacent lands with the potential for future development of approximately 432,879 square feet of retail space,
for a total potential area of 2,835,208 square feet. Upon closing of the transaction, Wal-Mart Canada Corp. (“Wal-
Mart”), which leases space in all 12 of the centres, made up approximately 26% of Calloway’s gross rental revenue. At
the time of the transaction, First Professional Realty Inc., one of the partners of the Partnership, was controlled by
Mitchell Goldhar, a significant unitholder of Calloway, and was affiliated with SmartCentres. First Professional Realty
Inc. had a 40% interest in the Partnership while Wal-Mart Canada Realty Inc. had a 60% interest in the Partnership.
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Concurrently with the closing of the acquisition of the Acquisition 2 Properties, Calloway entered into development
agreements with the Partnership for the undeveloped lands on each of the Acquisition 2 Properties. See “Access to
Development Projects — The Acquisition 2 Properties”.

On May 4, 2004, Calloway completed the acquisition of 50% and 49% undivided interests, respectively, in two retail
properties pursuant to an assignment of purchase agreement between SmartCentres and the previous owner. The purchase
price of this interest was $52,375,529 including costs of acquisition. Under the terms of the assignment, Calloway loaned
an additional $9,400,000 at 9% per annum to SmartCentres to replace mezzanine loans payable by SmartCentres to one
of the vendors of the properties. The purchase price (net of adjustments) was satisfied via bridge financing totalling
$33,500,000, by the assumption of existing mortgages totalling $29,105,655, and by an allocation to working capital of
the balance. These properties comprised approximately 338,548 square feet of leased area.

On May 14, 2004, Calloway issued 6,700,000 Units at $15.00 per Unit for gross proceeds of $100,500,000 and issued 6%
convertible unsecured subordinated debentures for gross proceeds of $55,000,000 (the “6% Convertible Debentures”). The
Units and 6% Convertible Debentures were qualified for distribution by a prospectus dated April 30,2004. Also on May 14,
2004, Calloway completed the acquisition of an additional 12 retail properties (the “Acquisition 3 Properties”) from the
Partnership. The purchase price of the Acquisition 3 Properties was $287,564,135 including costs of acquisition. The
purchase price, net of adjustments, was satisfied via new debt financing on eight of the properties totalling $140,315,000,
by the vendors providing non-interest bearing mortgages on two of the properties totalling $11,651,592 and an interest
bearing mortgage on one of the properties for $19,500,000, and by the payment of the balance in cash. Excess funds
from the equity and debenture issues, net of issuance costs, were used to repay the bridge financing. The 12 additional
centres included in the Acquisition 3 Properties comprised approximately 2,391,000 square feet of leased area and
included adjacent lands with the potential future development of approximately 281,000 square feet of retail space, for a
total potential area of 2,672,000 square feet. Upon closing of the transaction Wal-Mart, which leases space in all 12 of
the centres, made up approximately 31.2% of Calloway’s gross rental revenue. At the time of the transaction, First
Professional Realty Inc., one of the partners of the Partnership, was controlled by Mitchell Goldhar, a significant
unitholder of Calloway, and was affiliated with SmartCentres. First Professional Realty Inc. had a 40% interest in the
Partnership while Wal-Mart Canada Realty Inc. had a 60% interest in the Partnership.

Concurrently with the closing of the acquisition of the Acquisition 3 Properties, Calloway entered into development
agreements with the Partnership for the undeveloped lands on each of the Acquisition 3 Properties. See “Access to
Development Projects — The Acquisition 3 Properties”.

On October 13, 2004, Calloway entered into agreements to purchase interests in 14 additional retail properties (the
“Acquisition 4 Properties”) from the Partnership and from the Wal-Mart-FirstPro Realty Co-ownership (the “Co-
ownership”). On November 18, 2004, Calloway issued by private placement 2,320,000 units at $17.25 per Unit for total
proceeds of $40,020,000. On November 30, 2004, Calloway completed the acquisition from the Partnership of 6 of the
14 properties (the “Acquisition 4A Properties”). The purchase price of the Acquisition 4A Properties was $71,521,036
including costs of acquisition. The purchase price, net of adjustments, was satisfied via new debt financing totalling
$36,100,000, by the vendors providing a non-interest bearing mortgage totalling $5,738,276, and by the payment of the
balance in cash. The 6 centres included in the Acquisition 4A Properties comprised approximately 516,000 square feet
of leased area and included adjacent lands with the potential future development of approximately 206,000 square feet of
retail space, for a total potential area of 722,000 square feet. Upon closing of the transaction Wal-Mart, which leases
space in 3 of the 6 centres, made up approximately 32.2% of Calloway’s gross rental revenue. At the time of the
transaction, First Professional Realty Inc., one of the partners of the Partnership, was controlled by Mitchell Goldhar, a
significant unitholder of Calloway, and was affiliated with SmartCentres. First Professional Realty Inc. had a 40%
interest in the Partnership while Wal-Mart Canada Realty Inc. had a 60% interest in the Partnership.

Concurrently with the closing of the acquisition of the Acquisition 4A Properties, Calloway entered into development
agreements with the Partnership for the undeveloped lands on each of the Acquisition 4A Properties. See “Access to
Development Projects — The Acquisition 4A Properties”.

During 2004, Calloway completed the purchase of an additional 147,381 square feet of developed space from
SmartCentres and the Partnership for $24,369,235 (including land and existing improvements value of $4,933,875) under
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the terms of the Development Agreements (i.e. earn-outs). The consideration paid consisted of: the issuance to
SmartCentres of 139,311 Units at a price of $10.00 per Unit, 30,773 Units at a price of $10.50 per Unit, 210,574 Units at
a price of $14.00 per Unit and 335,959 Units at a price of $15.25 per Unit; assumption of development loans and
accounts payable; and the balance in cash. In addition, Calloway repaid acquisition and development loans provided by
the Partnership.

During 2004, Calloway entered into agreements with SmartCentres in which Calloway agreed to lend up to $37.3 million
for the purpose of acquiring and developing 6 properties in Ontario, Quebec and Newfoundland. These loans bear
interest at 8.75% to 9.25% and are secured by first or second charges on property, assignments of rents and leases and
general security agreements. Calloway was granted an option to acquire a 50% interest in the properties upon substantial
completion at an agreed upon formula. As at December 31, 2004 mortgages receivables totalling $21.5 million had been
provided pursuant to these agreements.

On January 10, 2005, Calloway sold both its Holland Cross property, a 272,550 square foot office property in Ottawa,
and its Century Park Place property, a 75,675 square foot office property in Calgary, to two separate vendors for
aggregate proceeds of $69,250,000. These dispositions were undertaken by Calloway to continue its focus on retail
properties.

On January 20, 2005, Calloway completed the acquisition of a 42,431 square foot retail property in Montreal, Quebec.
The purchase price of the property was $9,397,870 including costs of acquisition. The purchase price was paid in cash.

On February 11, 2005, Calloway acquired a 74,701 square foot retail property in Sarnia, Ontario. The purchase price of
the property was approximately $13,350,000 including costs of acquisition. The purchase price was satisfied by
assumption of existing mortgage of $7,978,889 and by payment of the balance in cash.

On February 24, 2005, Calloway issued by private placement 3,101,000 units at $19.35 per Unit for total proceeds of
$60,004,350.

On March 10, 2005, Calloway completed the acquisition from the Co-ownership of the remaining eight properties it
agreed to purchase on October 13, 2004 (the “Acquisition 4B Properties”). The purchase price of the Acquisition 4B
Properties was approximately $230,000,000 including costs of acquisition. The purchase price, net of adjustments, was
satisfied via new debt financing totalling $155,210,000, by the vendors providing a non-interest bearing mortgage
totalling $5,996,523, and by the payment of the balance in cash. The 8 additional centres included in the Acquisition 4
Properties comprised approximately 1,498,046 square feet of leased area and included adjacent lands with the potential
future development of approximately 177,682 square feet of retail space, for a total potential area of 1,675,728 square
feet. Upon closing of the transaction Wal-Mart, which leases space in all 8 of the centres, made up approximately 34.2%
of Calloway’s gross rental revenue. At the time of the transaction, First Professional Realty Inc., one of the co-owners of
the Co-ownership, was controlled by Mitchell Goldhar, a significant beneficial Unitholder in Calloway, and was affiliated
with SmartCentres. First Professional Realty Inc. had a 40% interest in the Co-ownership Properties while Wal-Mart
Canada Realty Inc. had a 60% interest in the Co-ownership Properties.

Concurrently with the closing of the acquisition of the Acquisition 4B Properties, Calloway entered into development
agreements with the Wal-Mart-FirstPro Realty Partnership II (the “Partnership II”’) for the undeveloped lands on each of
the Acquisition 4B Properties. See “Access to Development Projects — The Acquisition 4B Properties”.

On April 15, 2005,Calloway completed the sale of Collingwood Plaza, a 7,210 square foot retail building in Calgary, for
gross proceeds of $1,275,000.

On May 18, 2005, Calloway completed the sale of the Lowson Crescent, Church Avenue and Waverley industrial
buildings for gross proceeds of $9,300,000. The purchaser assumed mortgages totalling $5,269,000.

On May 20, 2005, Calloway completed the acquisition of a retail property in Abbotsford for a cost of $16,500,000. The
purchase price was satisfied by the assumption of an existing mortgage of $11,979,000 and by the payment of the balance
in cash.
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On June 22, 2005, Calloway issued 11,336,000 subscription receipts at a price of $19.85 per subscription receipt for
gross proceeds of $225,019,600, each subscription receipt being exchangeable for one Unit upon the completion of an
acquisition of certain properties by Calloway from SmartCentres, Wal-Mart Canada Realty Inc. and other vendors.

On July 8, 2005, Calloway completed the acquisition of substantially all of the freehold and leasehold interests in 45
properties (the “Acquisition 5 Properties”) from SmartCentres, Wal-Mart Canada Realty Inc. and other vendors. These
interests included the co-ownership interests owned by SmartCentres in seven properties where Calloway owned the other
co-ownership interests effectively giving Calloway a 100% ownership interest in these properties. A portion of the cash
component for the acquisition was funded from the proceeds of the aforementioned private placement of subscription
receipts closed by Calloway on June 22, 2005 which subscription receipts were converted into 11,336,000 Units of
Calloway concurrently with the closing of the acquisition. The 45 properties comprised approximately 5,458,375 net
square feet of leased area of which approximately 2,141,771 net square feet is leased to Wal-Mart, and included lands
with the potential for future development of approximately 2,721,594 net square feet. The purchase price for the
Acquisition 5 Properties was approximately $1,168,703,000 (including costs of acquisition). Approximately
$190,017,000 of the purchase price relates to three properties in which Calloway acquired leasehold interests. The
purchase price was satisfied as follows: (i) by assumption of existing mortgages of $342,863,000; (ii) by obtaining first
mortgage and unsecured bridge financing of approximately $329,250,000; (iii) by the vendors providing non-interest
bearing mortgages of approximately $33,091,000; (iv) by way of vendors providing a credit with respect to a marked-to-
market adjustment on mortgages assumed of $22,386,000; (v) by SmartCentres and other vendors subscribing for
12,594,458 exchangeable Class B Series 1 units (the “LP Class B Series 1 Units”) of Calloway Limited Partnership
(“Calloway LP”), a subsidiary limited partnership of Calloway, at a price of $19.85 per unit with each such unit carrying
one vote at meetings of Unitholders of the Trust via the issuance of Special Voting Units of the Trust to the holders of
such LP Class B Series 1 Units; (vi) by approval and issuance of development agreement options via 2,500,000 Units and
8,500,000 Class C Series 1 units (the “LP Class C Series 1 Units”) of Calloway LP valued in aggregate at their estimated
fair market value of $10,675,000; and (vii) by payment of the balance in cash. The agreements also included: (i) an
amendment to the Declaration of Trust to increase SmartCentres’s ability to nominate trustees of Calloways; (ii) Calloway
entering into long term development agreements and property management agreements on the properties acquired with
SmartCentres; (iii) Calloway’s head office being relocated to Toronto; and (iv) the appointment of new senior
management for Calloway. SmartCentres is, and was at the time of the transaction, controlled by Mitchell Goldhar who
is, and was at the time of the transaction, a significant Unitholder of Calloway.

Concurrently with the closing of the acquisition of the Acquisition 5 Properties, Calloway entered into development
agreements and an exchange, option and support agreement with SmartCentres and other vendors of the properties with
respect to future developments on such properties. See “Access to Development Projects — The Acquisition 5
Properties”.

On September 22, 2005, Calloway issued $200,000,000 Series A senior unsecured debentures with a maturity date of
September 22, 2010 and a coupon rate of 4.51% (the “4.51% Debentures”) for gross proceeds of $199,956,000. The
offering was made under Calloway’s base shelf prospectus dated September 14, 2005 qualifying the issue of up to
$2,000,000,000 in debt or equity securities and a supplement to that prospectus dated September 15, 2005.

On December 1, 2005, the Trust completed the sale of two industrial properties located in Calgary, for gross proceeds of
$5,500,000. The purchaser assumed mortgages totaling $2,600,000.

On December 6, 2005, Calloway issued 4,256,000 Units at a price of $23.50 per Unit for gross proceeds of
$100,016,000. The issuance was made under Calloway's base shelf prospectus dated September 14, 2005 qualifying the
issue of up to $2,000,000,000 in debt or equity securities and a supplement to that prospectus dated November 28, 2005.

During 2005, Calloway completed the purchase of an additional 567,361 square feet of developed space from
SmartCentres and the Partnership for $111,887,000 (including land value of $10,565,000) under the terms of the
Development Agreements and the Exchange Agreements (i.e. earn-outs). The consideration paid consisted of: the
issuance to SmartCentres of 47,476 Units at a price of $10.00 per Unit, 661,206 Units at a price of $10.50 per Unit,
429,514 Units at a price of $14.00 per Unit, 683,527 Units at a price of $15.25 per Unit, 165,359 Units at a price of
$17.80 per Unit, and 262,672 Units and 330,667 LP Class B Series 1 Units at a price of $20.10 per Unit; assumption of
development loans and accounts payable; and the balance in cash. In addition, Calloway repaid acquisition and
development loans provided by the Partnership.
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During 2005, Calloway entered into agreements with SmartCentres in which Calloway agreed to lend up to $37.8 million
for the purpose of acquiring and developing 3 properties in Ontario and Quebec. These loans bear interest at 7.5% to
7.85% and are secured by first or second charges on property, assignments of rents and leases and general security
agreements. Calloway was granted an option to acquire a 50% interest in the properties upon substantial completion at an
agreed upon formula. As at December 31, 2005 mortgages receivables totalling $36.5 million had been provided
pursuant to these and previous agreements with SmartCentres where Calloway agreed to lend a total of $54.5 million for
the purpose of acquiring and developing 6 properties in Ontario and Quebec. During 2005, $22.5 million had been
funded, offset by repayments of $7.5 million.

On February 10, 2006, the Trust completed the acquisition from an arm’s length party of a 51,060 square foot retail
property in Calgary, Alberta for a purchase price of $10,505,000. The purchase price was paid in cash, adjusted for other
working capital amounts.

On February 20, 2006, the Trust completed the acquisition from an arm’s length party of a 14.53-acre development
property in Burlington, Ontario for a purchase price of $11,264,000. The purchase price was paid in cash, adjusted for
other working capital amounts.

On March 14, 2006, the Trust completed the acquisition from an arm’s length party of an 186,016 square foot retail
property in Kitchener, Ontario for a purchase price of $30,112,000 paid for by assuming an existing mortgage of
$14,219,000 and the remainder in cash, adjusted for other working capital amounts.

On March 16, 2006, the Trust acquired from an arm’s length party a 49.9% interest in a 50,095 square foot retail property
in Hull, Quebec for a purchase price of $5,139,000. The purchase price was paid in cash, adjusted for other working
capital amounts. This property is subject to joint control and accordingly has been proportionately consolidated from the
date of acquisition.

On March 30, 2006, the Trust completed the acquisition from an arm’s length party of a 17.78-acre development property
in London, Ontario for a purchase price of $11,093,000. The purchase price was paid in cash, adjusted for other working
capital amounts.

On April 12, 2006, the Trust acquired a 95% controlling interest in four retail properties (the “Acquisition 6 Properties’)
(152,404 square feet) from SmartCentres for total consideration of $40,566,000 (including properties under development
of $1,455,000) in cash, adjusted for other working capital amounts. Included in the four properties, are two properties
(50,659 square feet) where the Trust exercised its option to acquire the remaining 50% interest that the Trust did not
already own at a purchase price of $19,837,000. Concurrently with the closing of the acquisition of the Acquisition 6
Properties, Calloway entered into development agreements with SmartCentres with respect to future developments on
such properties. See “Access to Development Projects — The Acquisition 6 Properties”.

On April 13, 2006, Calloway issued 8,500,000 Units at a price of $26.60 per Unit for gross proceeds of $226,100,000.
The issuance was made under Calloway's base shelf prospectus dated September 14, 2005 qualifying the issue of up to
$2,000,000,000 in debt or equity securities and a supplement to that prospectus dated April 4, 2006.

In May 2006, the Trust completed the sale of an industrial property located in Calgary, for gross proceeds of
$11,700,000. The purchaser assumed mortgages totaling $4,020,000.

On May 24, 2006, the Trust completed the acquisition from an arm’s length party of a 201,947 square foot retail property
in Penticton, B.C. for a purchase price of $30,067,000. The purchase price was paid in cash, adjusted for other working
capital amounts.

On May 30, 2006, the Trust completed the acquisition from an arm’s length party of a 144,377 square foot retail property
in Toronto, Ontario for a purchase price of $36,540,000, adjusted for other working capital amounts. The purchase price
was satisfied by the assumption of an existing first mortgage totalling $17,080,000, the issuance of 756,525 class B units
(“LP I Class B Units”) of Calloway Limited Partnership II (“Calloway LP II”’) with a value of $17,778,000, and the
balance in cash.
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In June 2006, the Trust acquired a 44.4% joint venture interest in a 384,357 square foot income property in Toronto,
Ontario for a purchase price of $38,471,000, adjusted for other working capital amounts. The purchase price was
satisfied by the assumption of an existing first mortgage totalling $14,043,000, the issuance of 58,823 LP Class B Series
1 Units with a value of $1,500,000, and the balance in cash. Of the 44.4% interest acquired, 5.55% of the income
property was acquired from SmartCentres for a purchase price of $4,724,000. This property is subject to joint control and
accordingly has been proportionately consolidated from the date of acquisition.

On June 26, 2006, the Trust completed the acquisition from an arm’s length party of a 237,949 square foot retail property
in Vaughan, Ontario for a purchase price of $41,298,000, adjusted for other working capital amounts. The purchase price
was satisfied by the assumption of an existing first mortgage totalling $17,249,000 and the balance in cash.

On July 28, 2006, the Trust completed the acquisition from an arm’s length party of 50% joint venture interests in each of
two income properties (275,750 square feet) in Toronto, Ontario at a combined purchase price of $102,594,000 (includes
property under development component of $16,220,000), adjusted for other working capital amounts. The purchase price
was satisfied by the assumption of an existing first mortgage and a construction loan totalling $35,711,000 and the
balance in cash. These properties are subject to joint control and accordingly have been proportionately consolidated
from the date of acquisition.

On August 3, 2006, the Trust completed the acquisition from an arm’s length party of a 2.5-acre development property in
Woodstock, Ontario for a purchase price of $1,237,000, adjusted for other working capital amounts. The purchase price
was paid in cash.

On September 22, 2006, the Trust completed the acquisition from an arm’s length party of a 257,840 square foot retail
property in Montreal, Quebec for a purchase price of $38,345,000, adjusted for other working capital amounts. The
purchase price was paid in cash.

On October 12, 2006, the Trust completed the acquisition from an arm’s length party of a 58,433 square foot retail
property in Peterborough, Ontario for a purchase price of $12,529,000, adjusted for other working capital amounts. The
purchase price was paid in cash.

On October 12, 2006, Calloway issued $250,000,000 million Series B senior unsecured debentures with a maturity date
of October 12, 2016 and a coupon rate of 5.37% (the “5.37% Debentures”) for gross proceeds of $249,766,500. The
offering was made under Calloway’s base shelf prospectus dated September 14, 2005 qualifying the issue of up to
$2,000,000,000 in debt or equity securities and a supplement to that prospectus dated October 10, 2006.

On November 11, 2006, the Trust completed the acquisition from an arm’s length party of a 3.7-acre development
property in St. John’s, Newfoundland for a purchase price of $1,306,000, adjusted for other working capital amounts.
The purchase price was paid in cash.

On November 15, 2006, the Trust completed the acquisition of a 3.1 acre development property in Fort Erie, Ontario
from SmartCentres for a purchase price of $1,519,000, adjusted for other working capital amounts. The purchase price
was satisfied with the release from escrow of 26,160 LP Class B Series 1 Units with a value of $519,000, and the
remainder in cash of which $303,000 was held in escrow.

On November 30, 2006, Calloway issued 7,680,000 Units at a price of $29.30 per Unit for gross proceeds of
$225,024,000. The issuance was made under Calloway's base shelf prospectus dated September 14, 2005 qualifying the
issue of up to $2,000,000,000 in debt or equity securities and a supplement to that prospectus dated November 21, 2006.

On December 7, 2006, the Trust completed the acquisition from an arm’s length party of an 87,421 square foot retail
property in St. John’s, Newfoundland for a purchase price of $16,075,000, adjusted for other working capital amounts.
The purchase price was satisfied by the assumption of an existing first mortgage totalling $3,715,000 and the remainder
in cash.
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On December 11, 2006, Calloway completed the internalization of its property management business and completed the
acquisition of freehold interests in 7 properties, leasehold interests in 2 properties and leasehold/freehold interests in 2
properties; and on December 19, 2006 Calloway completed the acquisition of freehold interests in 2 properties and the
leasehold interest in one property (collectively the “Acquisition 7 Properties”) from SmartCentres and other vendors.
Calloway paid a fee to SmartCentres of approximately $14,410,000 to internalize the property management business. The
14 Acquisition 7 Properties comprised approximately 1.3 million net square feet of leased area of which approximately
427,000 net square feet is leased to Wal-Mart, and included lands with the potential for future development of
approximately 1.6 million net square feet. The purchase price for the Acquisition 7 Properties was approximately
$383,415,000 (including properties under development of $44,312,000), adjusted for costs of acquisition and working
capital amounts. Approximately $225,089,000 of the purchase price relates to 5 properties in which Calloway acquired
leasehold interests. The purchase price was satisfied as follows: (i) by assumption of existing mortgages of
$173,369,000; (ii) by way of vendors providing a credit with respect to a marked-to-market adjustment on mortgages
assumed of $7,037,362; (iii) by SmartCentres and other vendors subscribing for 789,444 exchangeable Class B Series 2
units (the “LP Class B Series 2 Units”) and 34,130 Class D Series 2 units (the “LP Class D Series 2 Units”) of Calloway
LP, a subsidiary limited partnership of Calloway, at a price of $29.30 per unit with each such unit carrying one vote at
meetings of Unitholders of the Trust via the issuance of Special Voting Units of the Trust to the holders of such LP Class
B Series 2 Units or LP Class D Series 2 Units; (iv) by approval and issuance of development agreement options via
551,416 Units and 2,550,000 LP Class C Series 2 units (the “LP Class C Series 2 Units”) of Calloway LP valued in
aggregate at their estimated fair market value of approximately $5.3 million; and (v) by payment of the balance in cash.
SmartCentres is, and was at the time of the transaction, controlled by Mitchell Goldhar who is, and was at the time of the
transaction, a significant Unitholder of Calloway.

Concurrently with the closing of the acquisition of the Acquisition 7 Properties, Calloway entered into development
agreements and an exchange, option and support agreement with SmartCentres and other vendors of the properties with
respect to future developments on such properties. See “Access to Development Projects — The Acquisition 7
Properties”.

On December 14, 2006, the Trust completed the acquisition from an arm’s length party of a 10.4-acre development
property in Toronto, Ontario for a purchase price of $9,512,000, adjusted for other working capital amounts. The
purchase price was paid in cash. As part of the purchase price, SmartCentres, as the assignor of the acquisition, received
an additional sum of $200,000 per acre, subject to certain conditions.

During 2006, Calloway completed the purchase of an additional 303,045 square feet of developed space from
SmartCentres, the Partnership and the Partnership II for $74,796,000 (including land value of $12,026,000) under the
terms of the Development Agreements and the Exchange Agreements (i.e. earn-outs). The consideration paid consisted
of: the issuance to SmartCentres of 199,473 Units at a price of $10.50 per Unit, 389,477 Units at a price of $14 per Unit,
130,513 Units at a price of $15.25 per Unit, 119,366 Units at a price of $17.80 per Unit, 48,956 Units at a price of
$19.60 per Unit, 341,756 Units at a price of $20.10 per Unit and 331,112 LP Class B Series 1 Units at a price of $20.10
per LP Class B Series 1 Unit; assumption of development loans and accounts payable; and the balance in cash. In
addition, Calloway repaid acquisition and development loans provided by the Partnership and Partnership II.

During 2006, Calloway entered into agreements with SmartCentres, and certain other affiliates, in which Calloway agreed
to lend up to $76.6 million for the purpose of acquiring and developing 5 properties in Ontario and Quebec. These loans
bear interest at 7.0% to 8.0% and are secured by first or second charges on property, assignments of rents and leases and
general security agreements. Calloway was granted an option to acquire a 50% interest in the properties upon substantial
completion at an agreed upon formula. As at December 31, 2006 mortgages receivables totalling $78.0 million had been
provided pursuant to these and previous agreements with SmartCentres, and certain other affiliates, where Calloway
agreed to lend a total of $115.4 million for the purpose of acquiring and developing 6 properties in Ontario and Quebec.
During 2006, $56.3 million had been funded, offset by repayments of $14.8 million.

Structure of Calloway
The following diagram illustrates the simplified organizational structure of Calloway (excluding subsidiaries, other than

Calloway LP II, the total assets or revenues of which collectively do not exceed 20%, and individually do not exceed 10%, of
the assets or revenues, as applicable, of Calloway and its subsidiaries considered on a consolidated basis):
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Calloway Real Estate Investment Trust is an unincorporated open-end real estate investment trust governed by the laws of
the Province of Alberta.

Calloway Holdings Trust is an unincorporated open-end trust governed by the laws of the Province of Alberta.

Calloway Limited Partnership is a limited partnership created pursuant to the laws of the Province of Alberta.

Calloway GP Inc. is a corporation created under the laws of the Province of Alberta.

Calloway Limited Partnership II is a limited partnership created pursuant to the laws of the Province of Alberta.

Calloway LP II Inc. Inc. is a corporation created under the laws of the Province of Alberta.

Legal title to the assets in the Property Portfolio is held by a variety of nominee companies, all of which are 100% owned by
Calloway Real Estate Investment Trust, Calloway Limited Partnership or Calloway Limited Partnership II. These nominees do
not conduct any business other than the holding of legal title to the assets for the benefit of Calloway Real Estate Investment
Trust, Calloway Limited Partnership or Calloway Limited Partnership II.

Objectives and Strategy of Calloway

Calloway’s objectives are to provide unit holders with stable and growing tax deferred cash distributions through the
acquisition, development and operation of a portfolio of well-located, well leased, primarily large format unenclosed
retail centres in Canada; and to enhance the value of Callaway’s assets and unit value through effective management,
leasing and re-development of its assets; and through effective control of long-term cost of capital and operating costs.
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Calloway intends to invest primarily in large format, unenclosed retail rental properties with strong tenant covenants,
stable yields, low vacancy levels and growth potential and to build a geographically diversified portfolio of such
properties. Calloway believes it will be able to implement an investment strategy of acquiring additional properties with
these characteristics to provide additional cash flow and further enhance the long-term portfolio value. To the extent that
opportunities exist, and to the extent that management and the board of trustees of Calloway believe such opportunities
are beneficial to Unitholders, Calloway will continue to acquire well-anchored large format, unenclosed retail centres.

Calloway’s management has, in the aggregate, over 80 years of experience in the commercial real estate market, including
real estate acquisitions, dispositions, financing and administration, property management, construction and renovation, and
marketing. Management’s goal will be to maximize cash flow and Unit value, while minimizing Unitholder risk.
Management will undertake regular reviews of the Property Portfolio and, based on experience and market knowledge, will
assess ongoing opportunities for the Property Portfolio. Where appropriate capital improvement projects, renovations and
remarketing initiatives will be implemented.

Management is committed to maximizing income from Calloway’s properties through sophisticated and prudent financial
management. Management intends to optimize the leveraged returns from the Property Portfolio, while remaining within the
overall debt limits set by the Declaration of Trust. Whenever possible, Calloway intends to utilize fixed rate debt financing
with terms that are appropriate for the nature of the leases and the properties being financed. Management intends to stagger
debt maturities to reduce refinancing risk and to provide a source of additional capital when refinanced, and make use of
operating lines or acquisition facilities to generate interim capital.

Calloway plans to achieve its objectives by employing the following internal and external growth strategies:
Growth Through Acquisitions

Calloway intends to expand its asset base and increase Adjusted Funds From Operations by pursuing an external growth
strategy. Calloway intends to actively seek accretive acquisitions in its existing and adjacent markets and in new Canadian
markets that present opportunities for favourable returns.

Calloway believes it has certain competitive advantages that enhance its ability to identify and capitalize on acquisition
opportunities. These advantages include: (i) management’s extensive understanding of commercial real estate;
(i1) Calloway’s strategic relationships with SmartCentres and other developers; and (iii) Calloway’s access to capital.

Throughout the acquisition process, Calloway intends to identify potential property acquisitions using an investment criteria
that focuses primarily on return on equity, security of cash flow, potential for capital appreciation and the potential to
increase value by more efficient management of the assets being acquired, including accessing capital for expansion and
development of those assets, which access might not otherwise be available to competitors and other property owners.

Calloway intends to focus on investing in additional large format unenclosed retail property interests in Canada to produce a
geographically diversified portfolio with strong cash flows which, when coupled with experienced management, will provide

future growth opportunities for Unitholders.

Calloway believes it will be able to implement an effective investment strategy by acquiring additional properties from
several sources, including the following:

@) commercial properties made available generally in the property market;

(ii) commercial properties made available through its relationships with SmartCentres and other
developers; and

(iii) institutional and other owners of commercial real estate.
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Growth Through Development

Part of Calloway’s future growth will be achieved through the acquisition of undeveloped land suitable for the development
of rental properties. In addition to Calloway’s in-house development expertise, the Trust has established an ongoing
relationship with SmartCentres and other developers. See “Access to Development Projects”.

Growth Through Asset Management

Calloway believes that opportunities exist to increase cash flow of the Property Portfolio through value-added asset
management and leasing activity. Calloway develops a leasing strategy for each property that reflects the nature of the
property, its position within the marketplace, as well as prevailing and forecast economic conditions. To assist in
implementing this strategy, Calloway utilizes and coordinates with the brokerage leasing community and retains appropriate
agents on a best-in-class basis for each of the assets. Management expects that this strategy will maximize expansion and
renewal opportunities and will involve aggressive, proactive leasing programs.

Calloway recognizes that renewal of existing tenant leases, as opposed to tenant replacement, often provides the best
operating results as renewals minimize transaction costs associated with marketing, leasing and tenant improvements and
avoids costs of renovation and interruptions in rental income resulting from periods of vacancy. Where existing tenants
choose not to renew their lease, Calloway’s proactive leasing function is designed to quickly identify replacement tenants at
the best available market terms and lowest possible transaction costs.

ACCESS TO DEVELOPMENT PROJECTS

Calloway’s relationship with SmartCentres and other developers will assist Calloway in avoiding the hurdles associated with
property development, including locating and buying attractive development sites, securing construction financing, obtaining
development approvals, marketing and leasing a building in advance of and during construction and earning no return during
the construction period.

The Acquisition 1 Properties

Concurrently with the closing of the acquisition of the Acquisition 1 Properties from SmartCentres in October 2003,
Calloway entered into development agreements (the “Development Agreements 1) with SmartCentres for the
development of additional retail space on the undeveloped lands on each of the Acquisition 1 Properties (the “Acquisition
1 Undeveloped Lands™). Pursuant to the Development Agreements 1, SmartCentres assumed responsibility for managing
the development of additional retail space on the Acquisition 1 Undeveloped Lands and was granted the right for a period
of five years from the date of the acquisition (i.e. until October 31, 2008), subject to SmartCentres’s option to extend for
a further five year term (the “Acquisition 1 Earn-Out Period”), to earn additional proceeds (the “Acquisition 1 Earn-Out
Proceeds”) from Calloway on the completion and rental of additional space on these lands (an “Acquisition 1 Earn-Out
Event”). The formula used to calculate the Acquisition 1 Earn-Out Proceeds uses net rents from the new development less
proposed management costs divided by a capitalization rate which in all cases exceeds the capitalization rate used to
derive the portion of the purchase price allocated to the associated Acquisition 1 Property, with the result that in each
instance the acquisition of a new development should be accretive to Calloway. Calloway provides financing to
SmartCentres for the development costs of the additional developments. Calloway provided a second mortgage on a
specific property in the amount of $10,000,000 as security for payment of the additional proceeds.

SmartCentres has the right, at its option, to receive up to 40% of the Acquisition 1 Earn-Out Proceeds for any new
developments in Units of Calloway at purchase prices of $10.00 and $10.50 per Unit (approximately 199,475 and
1,800,000 Units respectively). As at December 31, 2006, based on current projected rents and on potential buildable
square feet on the Acquisition 1 Undeveloped Lands, the Acquisition 1 Earn-Out Proceeds could equal approximately
$33.2 million (less the amount already paid in respect of the Acquisition 1 Undeveloped Lands) and result in the issuance
of up to 908,548 additional Units to SmartCentres. Calloway expects that it will raise the needed capital to finance the
balance of any Acquisition 1 Earn-Out Proceeds by issuing equity, or issuing mortgages secured against its properties, or
by way of advances under operating or acquisition facilities.
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The Development Agreements 1 include the following terms:

(a) in consideration of a lease by SmartCentres from Calloway of the Acquisition 1 Undeveloped Lands,
SmartCentres will pay Calloway an amount equal to 9% per annum, payable monthly, of the aggregate
Acquisition 1 Undeveloped Lands value, as reduced from time to time upon the occurrence of
Acquisition 1 Earn-Out Events (the “Acquisition 1 Development Fee”);

(b) Calloway has the option to cause SmartCentres to repurchase any Acquisition 1 Undeveloped Lands
(or portion thereof) at the Acquisition 1 Undeveloped Lands value (or portion thereof), to the extent
that such Acquisition 1 Undeveloped Lands (or portion thereof) have not been the subject of a
Acquisition 1 Earn-Out Event as at the end of the Acquisition 1 Earn-Out Period; and

(c) the obligation of SmartCentres to pay the Acquisition 1 Development Fee and to repurchase any
remaining Acquisition 1 Undeveloped Lands at the end of the Acquisition 1 Earn-Out Period is secured
by Units of Calloway owned by SmartCentres and having a value equivalent to the remaining
Acquisition 1 Undeveloped Land value from time to time.

The Acquisition 2 Properties

Concurrently with the closing of the acquisition of the Acquisition 2 Properties from the Partnership in February 2004,
Calloway entered into development agreements (the “Development Agreements 2”) with the Partnership for the
development of additional retail space on the undeveloped lands on each of the Acquisition 2 Properties (the “Acquisition
2 Undeveloped Lands™). Pursuant to the Development Agreements 2, the Partnership assumed responsibility for
managing the development of additional retail space on the Acquisition 2 Undeveloped Lands and was granted the right
for a period of five years from the date of the acquisition (i.e. until February 16, 2009), subject to the Partnership’s option
to extend for a further five year term (the “Acquisition 2 Earn-Out Period”), to earn additional proceeds (the “Acquisition
2 Earn-Out Proceeds”) from Calloway on the completion and rental of additional space on these lands (an “Acquisition 2
Earn-Out Event”). The formula used to calculate the Acquisition 2 Earn-Out Proceeds for any new development uses net
rents from the new development divided by a capitalization rate which in all cases exceeds the capitalization rate used to
derive the portion of the purchase price allocated to the associated Acquisition 2 Property, with the result that in each
instance the acquisition of a new development should be accretive to Calloway. The Partnership provides financing to
Calloway for the development costs of the additional developments. Calloway provided a first mortgage, assignment of
rents and leases, and a general security agreement on two properties acquired from the Partnership as security for the
development loans.

SmartCentres, as one of the partners of the Partnership, has been provided the right, at its option, to receive up to 40% of
the Acquisition 2 Earn-Out Proceeds for any new developments in Units of Calloway at a purchase price of $14.00 per
Unit (approximately 1,860,000 Units). As at December 31, 2006, based on current projected rents and on potential
buildable square feet on the Acquisition 2 Undeveloped Lands, the Acquisition 2 Earn-Out Proceeds could equal
approximately $37.1 million and result in the issuance of up to approximately 830,435 additional Units to SmartCentres.
Calloway expects that it will raise the needed capital to finance the balance of any Acquisition 2 Earn-Out Proceeds by
issuing equity, or issuing mortgages secured against its properties, or by way of advances under operating or acquisition
facilities.

The Acquisition 3 Properties

Concurrently with the closing of the acquisition of the Acquisition 3 Properties from the Partnership in May 2004,
Calloway entered into development agreements (the “Development Agreements 3”) with the Partnership for the
development of additional retail space on the undeveloped lands on each of the Acquisition 3 Properties (the “Acquisition
3 Undeveloped Lands”). Pursuant to the Development Agreements 3, the Partnership assumed responsibility for
managing the development of additional retail space on the Acquisition 3 Undeveloped Lands and was granted the right
for a period of five years from the date of the acquisition (i.e. until May 14, 2009), subject to the Partnership’s option to
extend for a further five year term (the “Acquisition 3 Earn-Out Period”), to earn additional proceeds (the “Acquisition 3
Earn-Out Proceeds”) from Calloway on the completion and rental of additional space on these lands (an “Acquisition 3
Earn-Out Event”). The formula used to calculate the Acquisition 3 Earn-Out Proceeds for any new development uses net
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rents from the new development divided by a capitalization rate which in all cases exceeds the capitalization rate used to
derive the portion of the purchase price allocated to the associated Acquisition 3 Property, with the result that in each
instance the acquisition of a new development should be accretive to Calloway. The Partnership provides financing to
Calloway for the development costs of the additional developments. Calloway provided a first mortgage, assignment of
rents and leases, and a general security agreement on two properties acquired from the Partnership as security for the
development loans.

SmartCentres, as one of the partners of the Partnership, has been provided the right, at its option, to receive up to 40% of
the Acquisition 3 Earn-Out Proceeds for any new developments in Units of Calloway at a purchase price of $15.25 per
Unit (not to exceed 1,150,000 Units). As at December 31, 2006, based on current projected rents and on potential
buildable square feet on the Acquisition 3 Undeveloped Lands, the Acquisition 3 Earn-Out Proceeds could equal
approximately $23.8 million and result in the issuance of up to approximately nil additional Units to SmartCentres.
Calloway expects that it will raise the needed capital to finance the balance of any Acquisition 3 Earn-Out Proceeds by
issuing equity, or issuing mortgages secured against its properties, or by way of advances under operating or acquisition
facilities.

The Acquisition 4A Properties

Concurrently with the closing of the acquisition of the Acquisition 4A Properties from the Partnership in November 2004,
Calloway entered into development agreements (the “Development Agreements 4A”) with the Partnership for the
development of additional retail space on the undeveloped lands on each of the Acquisition 4A Properties (the
“Acquisition 4A Undeveloped Lands”). Pursuant to the Development Agreements 4A, the Partnership assumed
responsibility for managing the development of additional retail space on the Acquisition 4A Undeveloped Lands and
was granted the right for a period of five years from the date of the acquisition (i.e. until November 30, 2009), subject to
the Partnership’s option to extend for a further five year term (the “Acquisition 4A Earn-Out Period”), to earn additional
proceeds (the “Acquisition 4A Earn-Out Proceeds”) from Calloway on the completion and rental of additional space on
these lands (an “Acquisition 4A Earn-Out Event”). The formula used to calculate the Acquisition 4A Earn-Out Proceeds
for any new development uses net rents from the new development divided by a capitalization rate which in all cases
exceeds the capitalization rate used to derive the portion of the purchase price allocated to the associated Acquisition 4A
Property, with the result that in each instance the acquisition of a new development should be accretive to Calloway. The
Partnership provides financing to Calloway for the development costs of the additional developments. Calloway provided
a first mortgage, assignment of rents and leases, and a general security agreement on two properties acquired from the
Partnership as security for the development loans.

SmartCentres, as one of the partners of the Partnership, has been provided the right, at its option, to receive up to 40% of
the Acquisition 4A Earn-Out Proceeds for any new developments in Units of Calloway at a purchase price of $17.80 per
Unit (not to exceed 345,000 Units). As at December 31, 2006, based on current projected rents and on potential
buildable square feet on the Acquisition 4A Undeveloped Lands, the Acquisition 4A Earn-Out Proceeds could equal
approximately $12.7 million and result in the issuance of up to approximately 60,275 additional Units to SmartCentres.
Calloway expects that it will raise the needed capital to finance the balance of any Acquisition 4A Earn-Out Proceeds by
issuing equity, or issuing mortgages secured against its properties, or by way of advances under operating or acquisition
facilities.

The Acquisition 4B Properties

Concurrently with the closing of the acquisition of the Acquisition 4B Properties from the Partnership II in March 2005,
Calloway entered into development agreements (the “Development Agreements 4B”) with the Partnership II for the
development of additional retail space on the undeveloped lands on each of the Acquisition 4B Properties (the
“Acquisition 4B Undeveloped Lands”). Pursuant to the Development Agreements 4B, the Partnership II assumed
responsibility for managing the development of additional retail space on the Acquisition 4B Undeveloped Lands and
was granted the right for a period of five years from the date of the acquisition (i.e. until March 10, 2010), subject to the
Partnership II’s option to extend for a further five year term (the “Acquisition 4B Earn-Out Period”), to earn additional
proceeds (the “Acquisition 4B Earn-Out Proceeds”) from Calloway on the completion and rental of additional space on
these lands (an “Acquisition 4B Earn-Out Event”). The formula used to calculate the Acquisition 4B Earn-Out Proceeds
for any new development uses net rents from the new development divided by a capitalization rate which in all cases
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exceeds the capitalization rate used to derive the portion of the purchase price allocated to the associated Acquisition 4B
Property, with the result that in each instance the acquisition of a new development should be accretive to Calloway. The
Partnership II provides financing to Calloway for the development costs of the additional developments. Calloway
provided a first mortgage, assignment of rents and leases, and a general security agreement on one property acquired
from the Partnership II as security for the development loans.

SmartCentres, as one of the partners of the Partnership II, has been provided the right, at its option, to receive up to 40%
of the Acquisition 4B Earn-Out Proceeds for any new developments in Units of Calloway at a purchase price of $19.60
per Unit (not to exceed 225,000 Units). As at December 31, 2006, based on current projected rents and on potential
buildable square feet on the Acquisition 4B Undeveloped Lands, the Acquisition 4B Earn-Out Proceeds could equal
approximately $10.4 million and result in the issuance of up to approximately 176,044 additional Units to SmartCentres.
Calloway expects that it will raise the needed capital to finance the balance of any Acquisition 4B Earn-Out Proceeds by
issuing equity, or issuing mortgages secured against its properties, or by way of advances under operating or acquisition
facilities.

The Acquisition 5 Properties

Concurrently with the closing of the acquisition of the Acquisition 5 Properties from SmartCentres and other vendors in
July 2005, Calloway entered into development agreements with SmartCentres and certain of the other vendors for the
development of additional retail space on the undeveloped lands on certain of the Acquisition 5 Properties (the
“Acquisition 5 Undeveloped Lands”). Pursuant to those development agreements, SmartCentres and certain of the other
vendors assumed responsibility for managing the development of additional retail space on the Acquisition 5
Undeveloped Lands. At the same time, Calloway entered into an exchange, option and support agreement (the
“Exchange Agreement 5) with SmartCentres and certain of the other vendors of the Acquisition 5 Properties. Pursuant to
the Exchange Agreement 5, SmartCentres and certain of the other vendors have been granted the right for a period of five
years from the date of acquisition of the Acquisition 5 Properties (i.e. until July 2010), subject to SmartCentre’s option to
extend for a further five year term (the “Acquisition 5 Earn-Out Period”), to earn additional proceeds (the “Acquisition 5
Earn-Out Proceeds”) from Calloway on the completion and rental of additional space on the Acquisition 5 Undeveloped
Lands. The formula used to calculate the Acquisition 5 Earn-Out Proceeds for any new development uses net rents from
the new development divided by the capitalization rate used to derive the portion of the purchase price allocated to the
associated Acquisition 5 Property plus 12.5 basis points. If an Acquisition 5 Earn-Out Event does not occur before the
expiration of the Acquisition 5 Earn-Out Period with respect to a new building, Calloway will not be required to pay any
Acquisition 5 Earn-Out Proceeds in connection with such new building and will be required to repay only 85% of the
proceeds it borrowed from the vendors in relation to the acquisition and development of the centres attributable to such
new building (including the amount owing under the mortgage, construction financing advances (if any) and interest
thereon, all relative to the relevant Acquisition 5 Undeveloped Lands).

SmartCentres and certain of the other vendors have the right, at their option, to receive up to 40% of the gross proceeds
for any new developments in up to 3,250,000 LP Class B Series 1 Units at a purchase price of $20.10 per unit by
exchanging a similar amount of LP Class C Series 1 Units, and up to 2,452,762 Units at a purchase price of $20.10 per
unit. Each LP Class B Series 1 Unit issued as a result of an Acquisition 5 Earn-Out Event shall result in the cancellation
of one LP Class C Series 1 Unit and the issuance of an additional Special Voting Unit of Calloway. As at December 31,
2006, based on current projected rents and on potential buildable square feet on the Acquisition 5 Undeveloped Lands, the
Acquisition 5 Earn-Out Proceeds could be up to approximately $199.5 million and result in the issuance to SmartCentres
and certain of the other vendors of up to an additional 1,848,334 Units and 2,588,221 LP Class B Series 1 Units (as well
as additional Special Voting Units equivalent to the aggregate number of LP Class B Series 1 Units) at $20.10 per Unit.
Calloway expects that it will raise the needed capital to finance the balance of any Acquisition 5 Earn-Out Proceeds by
issuing equity, or issuing mortgages secured against its properties, or by way of advances under operating or acquisition
facilities.

With respect to certain of the Acquisition 5 Properties, Calloway will conduct the development process. SmartCentres
and certain of the other vendors have been provided the right, at their option, on the completion of any development on
such properties (an “Acquisition 5 Development Event”), to exchange LP Class C Series 1 Units together with a cash
payment of $20.10 per unit for LP Class B Series 1 Units (up to approximately 5,250,000 LP Class C Series 1 Units), and
to acquire Units (up to approximately 47,238 Units) at a price of $20.10 per unit, for an aggregate amount equal to up to



24

40% of the value of such development (“Acquisition 5 Development Proceeds”) where value will be determined in a
manner similar to the determination of Acquisition 5 Earn-Out Proceeds. Each LP Class B Series 1 Unit issued as a
result of an Acquisition 5 Development Event shall result in the cancellation of one LP Class C Series 1 Unit and the
issuance of an additional Special Voting Unit. As at December 31, 2006, based on current projected rents and on
potential buildable square feet on the applicable Acquisition 5 Properties under development by Calloway, the
Acquisition 5 Development Proceeds could equal approximately $211.2 million and result in the issuance to
SmartCentres of up to 47,238 additional Units and 5,250,000 LP Class B Series 1 Units (as well as additional Special
Voting Units equivalent to the aggregate number of LP Class B Series 1 Units issued) at $20.10 per Unit or LP Class B
Series 1 Unit. Calloway expects that it will raise the needed capital to finance the balance of any developments on the
applicable Acquisition 5 Properties by issuing equity, or issuing mortgages secured against its properties, or by way of
advances under operating or acquisition facilities.

The Acquisition 6 Properties

Concurrently with the closing of the acquisition of the Acquisition 6 Properties from SmartCentres in April 2006,
Calloway entered into development agreements (the “Development Agreements 6”) with SmartCentres for the
development of additional retail space on the undeveloped lands on each of the Acquisition 6 Properties (the “Acquisition
6 Undeveloped Lands”). Pursuant to the Development Agreements 6, SmartCentres assumed responsibility for managing
the development of additional retail space on the Acquisition 6 Undeveloped Lands and was granted the right for a period
of five years from the date of the acquisition (i.e. until April 2011), subject to SmartCentres’ option to extend for a
further five year term (the “Acquisition 6 Earn-Out Period”), to earn additional proceeds (the “Acquisition 6 Earn-Out
Proceeds”) from Calloway on the completion and rental of additional space on these lands (an “Acquisition 6 Earn-Out
Event”). The formula used to calculate the Acquisition 6 Earn-Out Proceeds for any new development uses net rents from
the new development divided by a capitalization rate which in all cases exceeds the capitalization rate used to derive the
portion of the purchase price allocated to the associated Acquisition 6 Property, with the result that in each instance the
acquisition of a new development should be accretive to Calloway. SmartCentres provides financing to Calloway for the
development costs of the additional developments. As at December 31, 2006, based on current projected rents and on
potential buildable square feet on the Acquisition 6 Undeveloped Lands, the Acquisition 6 Earn-Out Proceeds could
equal approximately $7.4 million.

The Acquisition 7 Properties

Concurrently with the closing of the acquisition of the Acquisition 7 Properties from SmartCentres and other vendors in
December 2006, Calloway entered into development agreements with SmartCentres and certain of the other vendors for
the development of additional retail space on the undeveloped lands on certain of the Acquisition 7 Properties (the
“Acquisition 7 Undeveloped Lands”). Pursuant to those development agreements, SmartCentres and certain of the other
vendors assumed responsibility for managing the development of additional retail space on the Acquisition 7
Undeveloped Lands. At the same time, Calloway entered into an exchange, option and support agreement (the
“Exchange Agreement 7”") with SmartCentres and certain of the other vendors of the Acquisition 7 Properties. Pursuant to
the Exchange Agreement 7, SmartCentres and the other vendors have been granted the right for a period of ten years from
the date of acquisition of the Acquisition 7 Properties (i.e. until December 31, 2016) (the “Acquisition 7 Earn-Out
Period”), to earn additional proceeds (the “Acquisition 7 Earn-Out Proceeds”) from Calloway on the completion and
rental of additional space on the Acquisition 7 Undeveloped Lands. The formula used to calculate the Acquisition 7
Earn-Out Proceeds for any new development uses net rents from the new development divided by pre-determined
negotiated capitalization rates (based on the then prevailing Government of Canada bond yields plus a spread ranging
from 2% to 3%, subject to certain maximum capitalization rates ranging from 6.9% to 8.3%). If an Acquisition 7 Earn-
Out Event does not occur before the expiration of the Acquisition 7 Earn-Out Period with respect to a new building,
Calloway is obligated to pay any amounts attributed to such undeveloped lands in excess of the initial land value of such
undeveloped lands.

SmartCentres and certain of the other vendors have the right, at their option, to receive up to 30% of the gross proceeds
for any new developments in up to 2,550,000 LP Class B Series 2 Units at purchase prices ranging from $29.55 to $33.00
per unit by exchanging a similar amount of LP Class C Series 2 Units, and up to 551,416 Units at purchase prices ranging
from $29.55 to $33.00 per unit. Each LP Class B Series 2 Unit issued as a result of an Acquisition 7 Earn-Out Event shall
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result in the cancellation of one LP Class C Series 2 Unit and the issuance of an additional Special Voting Unit of
Calloway. As at December 31, 2006, based on current projected rents and on potential buildable square feet on the
Acquisition 7 Undeveloped Lands, the Acquisition 7 Earn-Out Proceeds could be up to approximately $331.7 million and
result in the issuance to SmartCentres and certain of the other vendors of up to an additional 551,516 Units and 2,550,000
LP Class B Series 2 Units (as well as additional Special Voting Units equivalent to the aggregate number of LP Class B
Series 1 Units) at purchase prices ranging from $29.55 to $33.00 per Unit. Calloway expects that it will raise the needed
capital to finance the balance of any Acquisition 7 Earn-Out Proceeds by issuing equity, or issuing mortgages secured
against its properties, or by way of advances under operating or acquisition facilities.

Issuance of Securities on Earn-out Events

In the event that SmartCentres or any other applicable vendors do not elect to take any portion of the aforementioned earn-
out proceeds in Units or exchangeable Calloway LP units, Calloway expects that it will raise the needed capital to finance
the balance of any applicable earn-out proceeds by issuing equity, or issuing mortgages secured against its properties, or
by way of advances under operating or acquisition facilities.

Other Opportunities With SmartCentres

In addition to the acquisition of retail developments on the aforementioned undeveloped lands as these projects are
completed, Calloway hopes to have the opportunity to acquire additional new format retail developments from
SmartCentres. SmartCentres’ equity and board positions in Calloway may provide Calloway with an enhanced
opportunity to access SmartCentres divestures if and when they arise.

OVERVIEW OF PROPERTY PORTFOLIO
General

As of December 31, 2006, the Property Portfolio consisted of 122 properties located in all of the provinces of Canada
including:

12 properties located in British Columbia;

9 properties located in Alberta;

2 properties located in Saskatchewan;

3 properties located in Manitoba;

65 properties located in Ontario;

18 properties located in Quebec;

2 property located in New Brunswick;

4 properties located in Nova Scotia;

1 property located in Prince Edward Island; and

6 properties located in Newfoundland and Labrador.

TR e a0 o

The Property Portfolio is divided into only two segments of the real estate market: (i) retail properties; and (ii) industrial
properties. As at December 31, 2006, approximately 99.6% of rental revenue was derived from retail properties
containing an aggregate of 18,242,181 square feet and approximately 0.4% of rental revenue was derived from industrial
properties containing an aggregate of 111,484 square feet. The occupancy rate for the Property Portfolio as at December
31, 2006 was 99.3%.

Information in the charts below is given as of December 31, 2006.
The majority of the properties have been completed within the past 6 years. Each of the properties has been
professionally managed and well maintained. The properties enjoy the benefits of strong locations and professional

management and leasing practices, resulting in low vacancy, stable income and controlled expenses.

The following table summarizes the Property Portfolio as a whole as at December 31, 2006.



Number of Properties
Net Rentable Area (square feet) (excluding Undeveloped Lands)
Occupancy
Average Anchor Net Rent in Place
Average Non-Anchor Net Rent in Place
Average Net Rent in Place

Retail Properties
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Total

122

The following table sets forth certain summary information as at December 31, 2006 with respect to the retail properties in

the Property Portfolio:

Property

Bakerview Power Centre
Courtenay SmartCentre
Cranbrook SmartCentre
Kamloops SmartCentre
Langley SmartCentre

New Westminster SmartCentre
Penticton Power Centre

Prince George SmartCentre
Vernon SmartCentre

Calgary Southeast SmartCentre

Calgary Sunridge Towne
Centre

Crowchild Corner

Edmonton Northeast
SmartCentre

Namao Centre
Lethbridge SmartCentre

Lloyd Mall

Location

Abbotsford, BC
Courtenay, BC
Cranbrook, BC
Kamloops, BC

Langley, BC

New Westminster,
BC

Penticton, BC
Prince George, BC
Vernon, BC
Calgary, AB
Calgary, AB
Calgary, AB
Edmonton, AB
Edmonton, AB
Lethbridge, AB

Lloydminster, AB

Ownership Net Rentable

Interest

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%

100%

AreaV

91,171
232,728
135,540
217,252
327,177
316,793
201,948
187,045
204,259
215,301

51,060

23,377
227,059

33,581
216,094

204,187

Future
AreaV

7,500
10,436

6,126

2,870

100,160

117,405

20,400

3,819

15,616

41,900

Occupancy

97.47%

100.00%

97.41%

100.00%

100.00%

100.00%

98.20%

98.38%

95.30%

100.00%

100.00%

100.00%

100.00%

100.00%

100.00%

98.95%

Year Year
Built Acquired
2002 2005
2002 2004
2002 2004
2001 2004
2002 2004
2004 2005
1998 2006
2004 2005
2002 2004
2005 2005
2002 2006
1975 2000
2002 2005
2000 2003
2002 2004
1975 2002



Property

Spruce Grove SmartCentre
St. Albert SmartCentre
Regina East SmartCentre
Regina North SmartCentre

Winnipeg Central SmartCentre

Winnipeg Southwest
SmartCentre

Winnipeg West SmartCentre
Ancaster SmartCentre
Aurora SmartCentre

Barrie North SmartCentre
Barrie South SmartCentre
Bolton SmartCentre

Brampton East SmartCentre (1)

Brampton East SmartCentre

ax)

Brampton North SmartCentre
Brockville SmartCentre
Burlington North SmartCentre
Burlington Staples SmartCentre
Cambridge SmartCentre (I)
Cambridge SmartCentre (II)
Chatham SmartCentre

Cobourg SmartCentre

Etobicoke SmartCentre

Location

Spruce Grove, AB

St. Albert, AB
Regina, SK
Regina, SK

Winnipeg, MB

Winnipeg, MB

Winnipeg, MB

Ancaster, ON
Aurora, ON
Barrie, ON
Barrie, ON
Bolton, ON

Brampton, ON

Brampton, ON

Brampton, ON

Brockville, ON

Burlington, ON

Burlington, ON

Cambridge, ON
Cambridge, ON
Chatham, ON
Cobourg, ON

Etobicoke, ON
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Ownership Net Rentable

Interest

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
50%

100%

100%

AreaV

61,879
174,052
370,735
221,894

56,966
480,576
286,534
186,124

50,463
201,612
369,608
183,146

35,777
220,314
41,366

34,398
46,853
114,188
517,878

15,952

98,306
128,429

293,735

Future
AreaV

1,559
28,315
4,058

12,000

10,428
59,599

62,975

69,500

12,880

22,804
28,000
148,026
31,583

19,650

Occupancy
100.00%

100.00%
100.00%
100.00%
91.34%

100.00%
100.00%
100.00%
100.00%
100.00%
98.94%

100.00%
100.00%
100.00%
75.88%

100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%

100.00%

Year Year
Built Acquired
2002 2003
2003 2004
2000 2005
2004 2004
2004 2004
2000 2005
2002 2004
1998 2003
2000 2003
2000 2004
1996 2005
2004 2005
2002 2003
1999 2005
2002 2003
2005 2006
2004 2004
2002 2003
2002 2005
2006 2005
2004 2005
2003 2004
2004 2005



Property

Hanover SmartCentre
Huntsville SmartCentre
Kapuskasing SmartCentre
Kenora Wal-Mart Centre
Laurentian Power Centre
London East Argyle Mall

London North SmartCentre

Markham Woodside
SmartCentre (I)

Markham Woodside
SmartCentre (IT)

Midland SmartCentre

Milton Wal-Mart Centre

Mississauga (Erin Mills)
SmartCentre

Westgate SmartCentre
Napanee SmartCentre
Oshawa North SmartCentre
Ottawa South SmartCentre
Owen Sound SmartCentre

Pembroke SmartCentre

Peterborough Home Outfitters

Centre

Pickering SmartCentre
Renfrew SmartCentre
Rexdale SmartCentre

Sarnia Price Chopper Centre

Location

Hanover, ON
Huntsville, ON
Kapuskasing, ON
Kenora, ON
Kitchener, ON
London, ON
London, ON
Markham, ON
Markham, ON
Midland, ON
Milton, ON
Mississauga, ON
Mississauga, ON
Napanee, ON
Oshawa, ON
Ottawa, ON
Owen Sound, ON
Pembroke, ON
Peterborough, ON
Pickering, ON
Renfrew, ON
Rexdale, ON

Sarnia, ON
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Ownership Net Rentable

Interest Area”
100% 19,874
100% 111,008
100% 65,592
100% 80,881
100% 185,993
100% 354,767
50% 143,278
50% 162,806
50% 6,750
100% 22,584
50% 64,464
100% 276,665
100% 451,468
100% 109,383
100% 406,113
50% 243,064
100% 150,098
100% 11,247
100% 58,361
100% 527,976
100% 9,471
100% 34,865
100% 79,743

Future
AreaV

5,692
17,860

54,405

79,735

85,277

10,000

21,194

52,875

13,974
227,809
63,600

151,667

12,525

9,300

Occupancy
100.00%

100.00%
100.00%
100.00%
100.00%
96.57%

100.00%
100.00%
100.00%
100.00%
100.00%
99.98%

100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%

100.00%

Year Year
Built Acquired
2005 2005
2004 2005
2000 2004
2005 2005
2002 2006
2000 2003
2002 2005
1996 2005
2005 2005
2005 2005
2005 2006
2003 2005
2001 2006
2006 2005
2000 2006
1998 2005
2002 2004
2003 2004
2006 2006
2005 2005
2005 2005
2004 2006
2002 2005



Property
Scarborough East SmartCentre

@

Scarborough East SmartCentre
D

St. Catharines West
SmartCentre (I)

St. Thomas SmartCentre

401 & Weston Power Centre
British Colonial Building
Leaside SmartCentre
Westside Mall

400 & 7 Power Centre
Vaughan SmartCentre
Welland SmartCentre

Whitby North SmartCentre
Whitby Northeast SmartCentre
Windsor South SmartCentre
Woodbridge SmartCentre
Woodstock SmartCentre
Anjou Home Outfitters Centre
Beauport SmartCentre
Drummondyville SmartCentre
Hull SmartCentre (I)

Hull SmartCentre (IT)
Kirkland SmartCentre

Laval West SmartCentre

Location

Scarborough, ON
Scarborough, ON
St. Catharines, ON
St. Thomas, ON
Toronto, ON
Toronto, ON
Toronto, ON
Toronto, ON
Vaughan, ON
Vaughan, ON
Welland, ON
Whitby, ON
Whitby, ON
Windsor, ON
Woodbridge, ON
Woodstock, ON
Anjou, QC

Beauport, QC

Drummondyville, QC

Hull, QC
Hull, QC
Kirkland, QC

Laval, QC
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Ownership Net Rentable

Interest

100%
100%
100%
100%
44%

100%
100%
100%
100%
100%
100%
100%
100%
100%
50%

100%
100%
100%
100%
50%

50%

100%

100%

AreaV

83,826
232,020
360,713
166,133
169,873

17,833

96,098
144,377
237,949
260,755
132,114
231,771

20,847
199,988
215,220
216,281

42,431
174,271

47,844
122,632

24,976
207,216

549,362

Future

AreaV Occupancy

26,436  100.00%
- 100.00%

- 92.90%
19,433 100.00%
- 95.84%

- 93.04%
139,153  100.00%
- 100.00%

- 94.58%
383,252 100.00%
262,219  100.00%
- 99.39%
37,526  100.00%
33,830 99.00%
- 100.00%
23,888  100.00%
- 100.00%

- 94.27%
3,250 69.05%
- 100.00%

- 100.00%

- 100.00%

- 100.00%

Year Year
Built Acquired
2002 2003
2003 2005
2002 2004
2002 2004
1994 2006
1985 2002
2002 2006
2001 2006
1994 2006
2004 2005
2006 2005
2003 2005
2006 2006
2003 2004
1996 2005
2003 2004
2001 2005
2003 2004
2003 2005
2000 2005
2004 2006
2003 2006
2001 2005



Property

Mascouche SmartCentre

Montreal (Decarie)
SmartCentre

Montreal North SmartCentre
Place Bourassa Mall
Rimouski SmartCentre
Saint-Constant SmartCentre
Saint-Jean SmartCentre
Saint-Jerome SmartCentre
Valleyfield SmartCentre
Saint John SmartCentre
Bridgewater SmartCentre
Halifax Bayers Lake Centre
New Minas SmartCentre
Truro SmartCentre
Charlottetown SmartCentre
Corner Brook SmartCentre
Gander SmartCentre

Mount Pearl SmartCentre

St. John's Central SmartCentre
St. John's East SmartCentre (I)

St. John's East SmartCentre (IT)

Total Retail

Note:

Location

Mascouche, QC
Montreal, QC
Montreal, QC
Montreal, QC
Rimouski, QC

Saint-Constant, QC

Saint-Jean, QC

Saint-Jerome, QC

Valleyfield, QC
Saint John, NB

Bridgewater, NS

Halifax, NS
New Minas, NS
Truro, NS
Charlottetown, PE
Corner Brook, NL
Gander, NL

Mount Pearl, NL
St. John's, NL
St. John's, NL

St. John's, NL
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Ownership Net Rentable

Interest Area”
100% 364,153
50% 112,383
100% 247,054
100% 278,564
100% 167,648
100% 303,696
100% 172,888
100% 116,750
100% 161,236
100% 271,084
100% 30,820
100% 155,377
100% 45,487
100% 118,461
100% 188,924
100% 178,980
100% 23,156
100% 248,736
100% 90,284
100% 272,752
100% 87,411

18,242,181

(@) Represents Calloway’s interest in the net rentable area of the property.

Future
AreaV

14,565

41,446

102,400
19,500
38,883

49,206

107,357

23,300

36,500

65,034

4,754

19,551

3,095,005

Occupancy
100.00%

100.00%
100.00%
99.60%

100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
99.40%

100.00%
100.00%
100.00%

99.27 %

Year Year
Built Acquired
2002 2004
2001 2005
2004 2005
1966 2006
2002 2004
2002 2005
2002 2004
2005 2005
2002 2004
2003 2004
2005 2005
1998 2005
2002 2003
2002 2004
2002 2004
2002 2004
2006 2005
2002 2004
2005 2005
2001 2005
1995 2006



Industrial Properties
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The following table sets forth certain summary information as at December 31, 2006 with respect to the industrial properties

in the Property Portfolio:

Property Location Interest Area®
Airtech Centre Richmond, BC 100% 111,484
Total Industrial 111,484
Notes:
(1) Represents Calloway’s interest in the net rentable area of the property.

Retail Development Lands

Ownership Net Rentable Future

Area?

0

0

Occupancy
100.00%

100.00%

Year Year
Built Acquired
1985 2002

The following table sets forth certain summary information as at December 31, 2006 with respect to the retail development

lands in the Property Portfolio:

Retail Development Lands

Dawson Creek SmartCentre
Quesnel SmartCentre

Bramport SmartCentre

Burlington (Appleby) SmartCentre
Carleton Place SmartCentre
Dunnville SmartCentre

Etobicoke (Index) SmartCentre
Fort Erie SmartCentre

London Northwest SmartCentre (I)
London Northwest SmartCentre (IT)
Rockland SmartCentre

St. Catharines West SmartCentre (II)
Magog SmartCentre

Victoriaville SmartCentre

Location

Dawson Creek, BC
Quesnel, BC
Brampton, ON
Burlington, ON
Carleton Place, ON
Dunnville, ON
Etobicoke, ON
Fort Erie, ON
London, ON
London, ON
Rockland, ON
St. Catharines, ON
Magog, QC

Victoriaville, QC

Ownership  Area Upon Year
Interest Completion Acquired
100% 63,000 2005
100% 89,810 2005
100% 280,235 2006
100% 129,734 2006
100% 281,537 2006
100% 102,653 2005
100% 139,000 2006
100% 35,650 2005
100% 160,917 2005
100% 181,219 2006
100% 176,436 2006
100% 118,654 2005
100% 256,110 2006
100% 42,040 2006
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Ownership  Area Upon Year

Retail Development Lands Location Interest Completion Acquired
Fredericton North SmartCentre Fredericton, NB 100% 163,224 2006
Total Retail Development Lands 2,220,219

Note:

(@) LP Class B Series 1 Units are held in escrow pending the closing of one the London Northwest SmartCentre (I) property.
Tenant Mix

The following table illustrates the top ten tenants for the Property Portfolio as at December 31, 2006 in terms of their
percentage contribution to gross rental revenues of the Property Portfolio:

Percentage of Gross

Tenant Rental Revenues
Wal-Mart 26.0%
Canadian Tire / Mark's Work Wearhouse 4.2%
HBC 3.9%
Best Buy / Future Shop 3.7%
Reitmans Group of Companies 3.5%
Winners 3.1%
Sobeys 2.7%
Staples Business Depot 2.6%
Rona 2.0%
Cara Restaurants 1.8%
TOTAL 53.4%

Occupancy Rates

Overall, the Property Portfolio has experienced high occupancy rates. The occupancy rate for the Property Portfolio
was99.3% as at December 31, 2006.

The following table summarizes the lease maturities for the Property Portfolio as at December 31, 2006.

Expiries by Year Area % of Total Area
Month-to-month 80,799 0.4%
2007 269,152 1.5%

2008 413,780 2.3%

2009 504,633 2.7%

2010 725,192 4.0%

2011 1,052,716 5.7%

2012 801,256 4.4%
Beyond 14,373,212 78.3%
Vacant 132,924 0.7%

TOTAL 18,353,665 100.0%
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Financing

The following table summarizes the principal mortgage debt repayments (excluding capital lease obligations) on Calloway’s
portfolio of income producing properties (assuming debt is not renewed on maturity) as at December 31, 2006:

Weighted
Payments of Debt Maturing Average
Term Facilities Principal ($) During Year ($) Total ($) % of Total Interest Rate
2007 33,048,950 1,336,576 34,385,526 1.8% 6.17 %
2008 34,835,161 - 34,835,161 1.8% 6.17%
2009 36,351,865 34,682,328 71,034,193 3.7% 5.91%
2010 37,862,384 24,070,477 61,932,861 3.2% 6.26%
2011 39,096,631 60,054,620 99,151,251 5.1% 6.52%
2012 38,690,158 33,827,700 72,517,858 3.8% 6.34%
2013 36,570,877 115,112,053 151,682,930 7.8% 6.44%
2014 35,553,811 80,521,950 116,075,761 6.0% 5.98%
2015 35,086,807 83,780,272 118,867,079 6.2% 6.06%
2016 34,661,826 76,654,730 111,316,556 5.8% 5.74%
2017 33,319,330 95,505,677 128,825,007 6.7% 5.80%
2018 23,704,102 87,986,825 111,690,927 5.8% 6.17%
2019 19,560,383 68,553,532 88,113,915 4.6% 5.90%
2020 14,372,751 72,999,681 87,372,431 4.5% 5.39%
2021 10,849,277 21,894,130 32,743,407 1.7% 5.40%
2022 10,250,345 13,475,272 23,725,617 1.2% 5.78%
Thereafter 14,317,756 53,947,280 68,265,036 3.5% 5.62%
Development and Revolving 62587609 62,587,609 3.2% 2.46%
Operating Facilities
Debentures
2010 (4.51% Debentures) - 200,000,000 200,000,000 10.3% 4.51%
2014 (Convertible Debentures) - 7,288,128 7,288,128 0.4% 6.01%
2016 (5.37% Debentures) - 250,000,000 250,000,000 12.9% 5.37%
Total 488,132,412  1,444,278,840  1,932,411,251 100.0% 5.66 %
Mark-to-market adjustment 30,958,490
1,963,369,741
Debt (excluding Convertible Debentures) as a percentage of Gross Book Value 51.9%
Debt (including Convertible Debentures) as a percentage of Gross Book Value 52.1%
Weighted average interest rate (excluding adjustment for mark-to-market amortization of assumed 5779
. (4

term debt on acquisition development loans and Convertible Debentures)
Weighted average interest rate (including adjustment for mark-to-market amortization of assumed 5.68%
term debt on acquisition, and excluding development loans and Convertible Debentures) Do

Note:
An income property was acquired under the terms of a 35 year lease. A single payment of $39.0 million was made on October
31,2003 and a payment of $10.0 million is due at the end of the lease to exercise a purchase option. The net present value of the
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purchase option payment (representing a capital lease obligation) is $544,000 at an inherent interest rate of 9.18%, as at
December 31, 2006.
ASSETS OF CALLOWAY

A description of each of the properties in the Property Portfolio is set out below:

British Columbia

Airtech Centre, 6020 Russ Baker Way, Richmond, British Columbia

Airtech Centre is a 111,484 square foot office/warehouse building situated near Vancouver International Airport in
Richmond, British Columbia. Calloway has acquired a crown lease for this property, which expires on December 31,2011
and contains a 10 year renewal option. The property is leased to several prominent tenants. The centre is anchored by MTU

Maintenance, which occupies 55,137 square feet. Other tenants include Amre Supply Co., William L. Rutherford Ltd.,
Banker’s Dispatch, Standard Aero Ltd., Remax West Coast, and McDonald’s.

Net Rentable % of Net % of Gross

Major Tenants / Anchors ————— Rentable Rental

Area —_— S

e Area Revenue
MTU Maintenance 55,137 49.46% 41.31%
Amre Supply Co. 10,958 9.83% 7.91%
William L. Rutherford Ltd. 10,823 9.71% 12.18%
Banker's Dispatch 9,396 8.43% 12.81%

Bakerview Power Centre, 1425 Sumas Way, Abbotsford, British Columbia

Bakerview Power Centre is a 91,171 square foot shopping centre that is situated on Sumas Way and Barron’s Way in
Abbotsford, British Columbia. A 43,088 square foot Sears Canada and a 31,930 square foot Home Outfitters anchor the
site.  Other tenants include Serta Sit N Sleep, Citifinancial and EB Games. An additional 7,500 square feet of
development potential remain on the site.

Net Rentable % of Net % of Gross
Major Tenants / Anchors —————— Rentable Rental
Area e _
— Area Revenue
Sears Canada 43,088 47.26% 40.71%
Home Outfitters 31,930 35.02% 38.47%

Courtenay SmartCentre, 3199 Cliffe Avenue, Courtenay, British Columbia

Courtenay SmartCentre is a 232,728 square foot shopping centre that is situated on 23.47 acres at the northwest corner of
Anfield Road and Cliffe Avenue in Courtenay, British Columbia. A 106,642 square foot Wal-Mart anchors the centre.
Other national tenants include Winners, Staples, Future Shop, Petland, Sport Mart, Mark’s Work Wearhouse, Reitmans,
Sleep Country, and Penningtons. An additional 10,436 square feet of future development potential remain on
undeveloped lands. The site can accommodate a 30,000 square foot expansion of the Wal-Mart store.

Net Rentable % of Net % of Gross
Major Tenants / Anchors = Rentable Rental
Area —_— —_—
— Area Revenue
Wal-Mart 106,642 45.82% 36.73%
Winners 27,441 11.79% 10.37%
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% of Net % of Gross

Major Tenants / Anchors Net Rentable Rentable Rental
Area e _
— Area Revenue

Staples 22,956 9.86% 9.92%

Future Shop 20,063 8.62% 9.82%

Cranbrook SmartCentre, 2100 Willowbrook Drive, Cranbrook, British Columbia

Cranbrook SmartCentre is a 135,540 square foot shopping centre that is situated on 15.85 acres at the southeast quadrant
of 22" Street North and Theatre Road in Cranbrook, British Columbia. The centre is anchored by a 107,158 square foot
Wal-Mart. Shadow anchors include a 142,877 square foot Real Canadian Superstore (Loblaws) and a 42,679 square foot
Home Hardware. Other national tenants include Tim Hortons, EB Games, Penningtons, Mark’s Work Wearhouse, and
Payless Shoesource. An additional 6,126 square feet of future development potential remain on undeveloped lands. The
site can accommodate a 40,000 square foot expansion of the Wal-Mart store.

% of Net % of Gross

Net Rentable

Major Tenants / Anchors Rentable Rental
Area —_— S
e Area Revenue

Wal-Mart 107,158 79.06% 61.46%

Mark's Work Wearhouse 8,004 5.91% 10.65%

Dawson Creek SmartCentre, Dawson Creek, British Columbia

Dawson Creek SmartCentre is a development property that is situated on approximately 5.78 acres at the intersection of
Highway 2 and 8" Street in Dawson Creek, British Columbia. A Wal-Mart is currently operating on lands adjacent to the
centre. The site has been zoned for commercial uses and has 63,000 square feet of developable area.

Kamloops SmartCentre, 1055 Hillside Drive, Kamloops, British Columbia

Kamloops SmartCentre is a 217,252 square foot shopping centre that is situated on 20.54 acres at the southeast corner of

McGill Road and Notre Dame Drive in Kamloops, British Columbia. A 128,609 square foot Wal-Mart anchors the
centre. Other national tenants include Michaels, Pier 1 Imports, Reitmans, Sleep Country, and Montana’s.

% of Net % of Gross

Major Tenants / Anchors Net Rentable Rentable Rental
Area e _
— Area Revenue
Wal-Mart 128,609 59.20% 47.11%
Michaels 20,655 9.51% 10.05%
Lordco Auto Parts 20,383 9.38% 8.85%

Langley SmartCentre, 20202 66™ Avenue, Langley, British Columbia

Langley SmartCentre is a 327,177 square foot shopping centre that is situated on 27.81 acres at the southwest corner of
66™ Avenue and 203" Street in Langley, British Columbia. The centre is anchored by a 129,311 square foot Wal-Mart, a
40,145 square foot Home Outfitters, a 37,595 square foot London Drugs, and a 30,535 square foot Best Buy. Other
national tenants include Moores, Everything for a Dollar, Payless Shoesource, Reitmans, and Subway. The centre has an
additional 2,870 square feet of future development potential remaining. The site can accommodate a 30,000 square foot
expansion of the Wal-Mart store. Shadow anchors include a 130,000 square foot Home Depot and a 42,161 square foot
Save on Foods store.
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% of Net % of Gross

Major Tenants / Anchors Net Rentable Rentable Rental
Area e _
— Area Revenue
Wal-Mart 129,311 39.52% 25.53%
Home Outfitters 40,145 12.27% 11.91%
London Drugs 37,595 11.49% 13.70%
Best Buy 30,535 9.33% 9.06%

New Westminster SmartCentre, 800 Boyd Street, New Westminster, British Columbia

New Westminster SmartCentre is a 316,793 square foot shopping centre that is situated on 35.06 acres at the intersection
of Boyd Street and Queensborough Bridge in New Westminster, British Columbia. A 131,770 square foot Wal-Mart
anchors the centre. Other national tenants include Home Outfitters, Best Buy, Payless Shoesource, Moores, and
Petcetera. An additional 100,160 square feet of development potential remain on the site.

% of Net % of Gross

Major Tenants / Anchors Net Rentable Rentable Rental
Area e _
— Area Revenue
Wal-Mart 131,770 41.59% 25.06%
Home Outfitters 28,292 8.93% 8.59%
Best Buy 26,106 8.24% 7.57%

Penticton Power Centre, 2210 Main Street, Penticton, British Columbia
Penticton Power Centre is a 201,948 square foot shopping centre that is situated on Main Street and Dawson Avenue

in Penticton, British Columbia. A 110,795 square foot Zellers anchors the centre. Other national tenants include
Winners, Staples, Petcetera, Sleep Country, and TD Canada Trust.

% of Net % of Gross

Net Rentable

Major Tenants / Anchors Rentable Rental
Area e _
— Area Revenue
Zellers 110,795 54.86% 43.84%
Staples 26,011 12.88% 13.95%
Winners 25,910 12.83% 14.82%

Prince George SmartCentre, 6565 Southridge Avenue, Prince George, British Columbia

Prince George SmartCentre is a 187,045 square foot shopping centre that is situated on 31.42 acres at the intersection of
Yellowhead Highway 16 West and Domano Boulevard in Prince George, British Columbia. A 133,020 square foot Wal-
Mart anchors the centre. Shadow anchors include a 96,076 square foot Canadian Tire and a 108,171 square foot Home
Depot. Other national tenants include Mark’s Work Wearhouse, EB Games, Tim Hortons and Reitmans. An additional
117,405 square feet of development potential remain and a 65,000 square foot expansion of the Wal-Mart store can be
accommodated on the site.

% of Net % of Gross
Rentable Rental
Area Revenue

Net Rentable

Major Tenants / Anchors
Area

Wal-Mart 133,020 71.12% 54.70%
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% of Net % of Gross

Major Tenants / Anchors Net Rentable Rentable Rental
Area _— S
— Area Revenue

Mark's Work Wearhouse 12,650 6.76% 10.01%

Quesnel SmartCentre, Quesnel, British Columbia

Quesnel SmartCentre is a development property that is situated on approximately 8.29 acres at Cariboo Highway and
Maple Drive in Quesnel, British Columbia. The site has been zoned for commercial uses and has 89,810 square feet of
developable area. A Wal-Mart is currently in operation on lands immediately adjacent to the site.

Vernon SmartCentre, 2200 58" Avenue, Vernon, British Columbia

Vernon SmartCentre is a 204,259 square foot shopping centre that is situated on 24.14 acres on the southeast quadrant of
Highway 97 and 27" Street in Vernon, British Columbia. A 107,655 square foot Wal-Mart anchors the centre. Other
tenants include Future Shop, Value Village, Mark’s Work Wearhouse, Reitmans, Sleep Country, and Tim Hortons. The
centre has an additional 20,400 square feet of development potential remaining on undeveloped lands. The site can
accommodate a 40,000 square foot expansion of the Wal-Mart store. Rona shadow anchors the centre, occupying a
50,300 square foot store adjacent to the site.

% of Net % of Gross

Major Tenants / Anchors Net Rentable Rentable Rental
Area —_— S
— Area Revenue
Wal-Mart 107,655 52.71% 42.38%
Future Shop 19,906 9.75% 12.13%
Value Village 18,855 9.23% 10.23%

Alberta
Calgary Southeast SmartCentre, 4705 130" Avenue SE, Calgary, Alberta

Calgary Southeast SmartCentre is a 215,301 square foot shopping centre that is situated on 19.94 acres at the intersection
of Deerfoot Trail and 130™ Avenue Southeast in Calgary, Alberta. A 130,032 square foot Wal-Mart store and a 39,047
square foot London Drugs anchor the centre. Other national tenants include EB Games, Mark’s Work Wearhouse,
Penningtons, Reitmans, and Payless Shoesource. An additional 3,819 square feet of development potential remain and
the site can accommodate a 30,000 square foot expansion of the Wal-Mart store.

% of Net % of Gross

Major Tenants / Anchors Net Rentable Rentable Rental
Area —_— S
— Area Revenue
Wal-Mart 130,032 60.40% 38.64%
London Drugs 39,047 18.14% 24.56%
Mark's Work Wearhouse 12,614 5.86% 8.90%

Calgary Sunridge Towne Centre, 3319 26" Avenue NE, Calgary, Alberta

Calgary Sunridge Towne Centre is a 51,060 square foot shopping centre that is situated on 26™ Avenue and 32" Street in
Calgary, Alberta. National tenants include a 34,960 square foot Future Shop and a 16,100 square foot Petland. The
centre is adjacent to Sunridge Mall, Calgary’s largest shopping centre in northeast Calgary, with over 160 stores
including Sport Chek, The Bay and Zellers.
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% of Net % of Gross

Major Tenants / Anchors m Rentable Rental
rea —_— —
— Area Revenue

Future Shop 34,960 68.47% 63.23%
Petland 16,100 31.53% 36.77%

Crowchild Corner, 2439 54™ Avenue SW, Calgary, Alberta

Crowchild Corner is a 23,377 square foot shopping centre that is situated on Crowchild Trail in southwest Calgary, Alberta.
This thoroughfare enjoys one of the city’s highest traffic counts of 73,000 vehicles per day. The property consists of a
single story “L” shaped building with 119 parking stalls and a good tenant mix including KFC, Mac’s Convenience Store and
Re/Max House of Real Estate.

% of Net % of Gross

Major Tenants / Anchors Net Rentable Rentable Rental
Area —_— S
e Area Revenue

Remax 8,175 34.97% 33.01%

Respiratory Homecare Solutions Inc. 2,495 10.67% 10.79%

Edmonton Northeast SmartCentre, 13703 40™ Street N W, Edmonton, Alberta

Edmonton Northeast SmartCentre is a 227,059 square foot shopping centre that is situated on 23.35 acres at 137" Avenue
and 40" Street Northwest in Edmonton, Alberta. A 130,718 square foot Wal-Mart store anchors the centre. Other
national tenants include Michaels, Reitmans, Penningtons, Mark’s Work Wearhouse, Payless Shoesource, and
Blockbuster. An additional 15,616 square feet of development potential remain on the site. A 50,000 square foot
expansion of the Wal-Mart store can be accommodated on the site.

% of Net % of Gross

Major Tenants / Anchors Net Rentable Rentable Rental
Area e _
— Area Revenue
Wal-Mart 130,718 57.57% 38.67%
Michaels 23,927 10.54% 12.32%
Mark's Work Wearhouse 12,500 5.51% 7.37%

Namao Centre, 16504 95 Street NW, Edmonton, Alberta
Namao Centre is a 33,581 square foot shopping centre that is situated on 167" Avenue and 95" Street Northwest in

Edmonton, Alberta. National tenants include Shoppers Drug Mart, Blockbuster Video and Quiznos. Shadow anchors
include an IGA and a Rona.

% of Net % of Gross

Major Tenants / Anchors Net Rentable Rentable Rental
Area —_— —_—
— Area Revenue

Shoppers Drug Mart 10,861 32.34% 28.05%

Blockbuster 5,038 15.00% 14.54%
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Lethbridge SmartCentre, 3700 Mayor Magrath Drive S, Lethbridge, Alberta

Lethbridge SmartCentre is a 216,094 square foot shopping centre that is situated on 28.35 acres at the northwest corner of
28™ Street South and Highway 5 in Lethbridge, Alberta. The centre is anchored by a 128,477 square foot Wal-Mart store
and shadow-anchored by 95,000 square foot Home Depot. Other national tenants include Mark’s Work Wearhouse,
Sleep Country, Payless Shoesource, Reitmans, and Moores. An additional 41,900 square feet of future development
potential remain on undeveloped lands. The site can accommodate a 70,000 square foot expansion of the Wal-Mart
store.

% of Net % of Gross

Net Rentable

Major Tenants / Anchors Rentable Rental
Area —_— S
e Area Revenue
Wal-Mart 128,477 59.45% 40.71%
Linens n' Things 25,151 11.64% 13.68%
Mark's Work Wearhouse 12,813 5.93% 7.36%

Lloyd Mall, 5211 44" Street, Lloydminster, Alberta
Lloyd Mall is a 204,187 square foot enclosed shopping mall that is situated on 44™ Street and 52" Avenue in Lloydminster,

Alberta. The mall is anchored by a 67,341 square foot Zellers, a 40,536 square foot Sears and a 31,791 square foot Canada
Safeway. Other national tenants include Shoppers Drug Mart, Sport Chek and Peoples Jewellers.

% of Net % of Gross

Major Tenants / Anchors Net Rentable Rentable Rental
Area —_— S
e Area Revenue
Zellers 67,341 32.98% 12.39%
Sears Canada 40,536 19.85% 5.80%
Safeway 31,791 15.57% 2.87%

Spruce Grove SmartCentre, 96 Campsite Road, Spruce Grove, Alberta

Spruce Grove SmartCentre is a 61,879 square foot shopping centre that is situated at the southeast corner of Campsite
Road and Highway 16 (Trans Canada Highway) in Spruce Grove, Alberta. National tenants include Mark’s Work
Wearhouse, Payless Shoesource, Dollar Giant, and East Side Mario’s. An additional 1,559 square feet of future
development potential remain. The centre is shadow-anchored by a 106,313 square foot Wal-Mart.

% of Net % of Gross

Net Rentable

Major Tenants / Anchors Rentable Rental
Area e _
— Area Revenue

Mark's Work Wearhouse 11,153 18.02% 15.87%

Dollar Giant 9,633 15.57% 14.21%

St. Albert SmartCentre, 700 St. Albert Road, St. Albert, Alberta

St. Albert SmartCentre is a 174,052 square foot shopping centre that is situated on 21.28 acres at the northwest corner of
St. Albert Road and Villeneuve Road in St. Albert, Alberta. The centre is surrounded by residential subdivisions to the
south and to the west. It is anchored by a 128,159 square foot Wal-Mart. Other national tenants include Mark’s Work
Wearhouse, Tim Hortons, First Choice Haircutters, EB Games, Quiznos, and Extreme Pita. An additional 