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Public regulated real estate company according to Belgian law, limited liability company
RETAIL ESTATES

Industrielaan 6, B-1740 Ternat (Belgium)
Commercial Court Brussels (Dutch section)
VAT: BE 0434 797 847
Company number: 0434.797.847

IN RETAIL WE TRUST

AGENDA OF THE GENERAL MEETING OF SHAREHOLDERS HELD ON 22 JULY 2024 AT 10 A.M.

1. Acknowledgement of the annual report with regard to the statutory and consolidated annual accounts of the Company for the
financial year that ended on 31 March 2024.

2. Acknowledgement of the reports of the statutory auditor with regard to the statutory accounts of the Company for the financial

year that ended on 31 March 2024 and with regard to the consolidated annual accounts of the Company for the financial year
that ended on 31 March 2024.

3. Acknowledgement of the consolidated annual accounts of the Company for the financial year that ended on 31 March 2024.

As the agenda items 1 to 3 refer to mere acknowledgements, the General Meeting does not have to resolve on the items. Therefore,
this convocation does not include proposals for resolutions with regard to these agenda items.

4. Approval of the statutory annual accounts of the Company for the financial year that ended on 31 March 2024 and allocation
of the results.

e Proposal to approve the statutory annual accounts for the financial year that ended on 31 March 2024, including the
allocation of the results.

e Proposal to distribute a gross end of financial year dividend of 0,00 EUR per share (for a total of 14,375,587 shares),

given the interim dividend allocated earlier by the board of directors.

5. Acknowledgement and approval of the remuneration report for the financial year that ended on 31 March 2024, that forms a
specific part of the corporate governance statement of the annual report.

Proposal to approve the remuneration report for the financial year that ended on 31 March 2024, that forms a specific part of
the corporate governance statement of the annual report.

6. Discharge to the directors of the Company.
Proposal to grant discharge, by separate vote, to the current and former directors of the Company for the performance of their
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mandate during the financial year that ended on 31 March 2024.

Discharge to the statutory auditor of the Company.

Proposal to grant discharge to the statutory auditor of the Company for its mandate during the financial year that ended on 31
March 2024.

Appointment of a director.

Proposal to appoint, on the recommendation of the nomination and remuneration committee, by separate vote, Mr Léon
Overhorst as an independent, non-executive board member of the Company as of 1 August 2024, subject to the approval of his
mandate by the FSMA, for a term ending after the annual general meeting that will be held in 2028.

Proposal to remunerate the mandate the same way as the other non-executive directors (with the exception of the chairman of
the board of directors).

The board of directors confirms explicitly, on the basis of the available information, that it has no indication of any aspect that
could challenge the independency of Mr Léon Overhorst as a candidate director as referred to in Article 7:87, §1, section 1 of
the Companies and Associations Code (“CAC"), as referred to in the Belgian Corporate Governance Code 2020 and as referred
to in Article 13 of the Act of 12 May 2014 concerning the requlated real estate companies.

Mr Léon Overhorst holds the function of Senior Director Capital Markets Retail at CBRE B.V. until the end of July 2024 and he
has built up at CBRE an extensive experience of over 15 years in advising on and in the acquisition and sale of commercial real
estate, and especially in out of town retail properties in the Netherlands. As of 1 August 2024, he will give his career a new
direction. The board of directors proposes him as a new director because of his distinct experience with the investment in and

leasing of out of town retail properties in the Netherlands.

Appointment of a director.

Proposal to appoint, on the recommendation of the nomination and remuneration committee, by separate vote, Mrs Ann
Schryvers as an independent director of the Company with immediate effect and for a term ending after the annual general
meeting of 2025.

Proposal to remunerate the mandate the same way as the other non-executive directors (with exception of the chairman of the

board of directors).

The board of directors confirms explicitly, on the basis of the available information, that it has no indication of any aspect that
could challenge the independency of Mrs Ann Schryvers as a candidate director as referred to in Article 7:87, §1, section 1 CAC,
as referred to in the Belgian Corporate Governance Code 2020 and as referred to in Article 13 of the Act of 12 May 2014
concerning the regulated real estate companies.

Mrs Ann Schryvers has been co-opted as non-executive, independent director to replace Mr René Annaert as of the approval of

her mandate by the FSMA. Her mandate has been approved by the management committee of the FSMA on 2 October 2023.
Mrs Ann Schryvers has vast experience with leasing of commercial real estate and more specifically retail units in shopping malls.

Moreover, until 2023, she was a member of the investment committee of Ascencio on behalf of her former principal, AG Real

Estate. She is currently active as a consultant giving advice on the commercialization, leasing, sale and development of real
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estate. Currently she is mainly active as consultant with regard to the development of the real estate portfolio of Brussels Airport

Company. She is also director and member of the investment committee of Banimmo NV.

Qualification of Dirk Vanderschrick as independent director.

Proposal to establish the independency of Dirk Vanderschrick as non-executive director and proposal to qualify Dirk

Vanderschrick as independent (non-executive) director for the remaining term of his mandate.

The board of directors confirms explicitly, on the basis of the available information, that it has no indication of any aspect that
could challenge the independency of Mr Dirk Vanderschrick as a director as referred to in Article 7:87, §1, section 1 CAC, as
referred to in the Belgian Corporate Governance Code 2020 and as referred to in Article 13 of the Act of 12 May 2014 concerning

the reqgulated real estate companies.

Note to the shareholders: As of 26 April 2022, Dirk VVanderschrick is no longer active at Belfius Insurance, one of the shareholders

of Retail Estates. Dirk Vanderschrick was co-opted by the board of directors as non-executive director as of 7 June 2022. The
cooptation of Mr Dirk Vanderschrick as non-executive director has been confirmed by the annual general meeting of 18 July
2022. The proposal of decision set out in this agenda item 10 refers merely to the qualification of the mandate of Mr Dirk
Vanderschrick as independent director and has no consequences whatsoever on his mandate of non-executive director, ending
after the annual general meeting of 2025. In the context of the assessment of his independency, Dirk Vanderschrick has

confirmed not to act as de facto representative of Belfius Insurance.

Renewal of the mandate of the statutory auditor and remuneration.

Proposal to renew the mandate of PricewaterhouseCoopers Bedrijfsrevisoren BV, with registered office at 1831 Diegem,
Culliganlaan 5, as statutory auditor for a period of 3 years (audit years 2024-2025, 2025-2026 and 2026-2027), ending after the
annual general meeting to be held during calendar year 2027. PricewaterhouseCoopers Bedrijfsrevisoren BV has appointed in
accordance with Article 3:60 CAC Mr Jeroen Bockaert BV, registered auditor, with permanent representative Jeroen Bockaert,
registered auditor, as representative for the exercise of the mandate. The renewal is subject to approval by the management
committee of the FSMA. The annual fee of the statutory auditor for the assignment is set at EUR 115,078.00 (excl. VAT, incurred
expenses, contribution IBRE/IRE and EMIR). The fee shall be adjusted annually to the consumer price index.

Note to the shareholders: The third mandate of three years of PricewaterhouseCoopers Bedrijfsrevisoren BV (“PwC”) is

ending at the annual general meeting of 22 July 2024. The Company has, in accordance with the requirements of article
3:61, §3 CAC and articles 16 and 17 of the EU-regulation 5337/2014, organised a public tender procedure for the
appointment of its statutory auditor. After completion of the public tender procedure, the audit committee of the Company
has deliberated on the offers it has received from the participating statutory audit offices, based on ten formal selection
criteria. In accordance with the applicable legislation, the audit committee has recommended to the board of directors two
statutory audit offices (among which PwC), with a preference for PwC, reasoned and justified on the basis of the
abovementioned selection criteria. In his recommendation, the audit committee has set out that his recommendation has
not been influenced by a third party and that the Company has not been bound by any contractual clause limiting the choice
of the statutory auditor by the general meeting of the Company to certain categories or lists of statutory auditors or
statutory auditor offices. Based on the assessment by the Board of Directors of the procedure and the outcome of the public
tender procedure and the formal recommendation by the audit committee, and after thorough and careful deliberation,
the Board of Directors had unanimously decided to propose to the annual general meeting of the Company to re-appoint
PwC as statutory auditor in accordance with the conditions set out in the proposal for resolution, set out in this agenda item
11.
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Ratification of the fee of the statutory auditor for his mandate during financial year 2023-2024.

Proposal to ratify the annual fee for the assignment of the statutory auditor during financial year 2023-2024 of EUR 123,067.00
(excl. VAT).

Note to the shareholders: The statutory auditor has executed additional IT-audit services during financial year 2023-2024 in

relation to the audit of the implemented SAP-system, as a result the annual fee for this assignment has been increased once, as

set out in the statutory annual accounts of the Company for financial year 2023-2024.

Approval with application of article 7:151 of the Belgian Companies and Associations Code of the clauses in financing

agreements in which rights are granted to third parties in connection with a change of control.

- Inorder to finance its activities, the Company has concluded the following financing agreements:

o acredit agreement with KBC Bank NV/SA dated 22 March 2024 for a global amount of EUR 179,750,000.00;

o two credit agreements with Belfius Bank NV/SA dated 22 March 2024 for a global amount of EUR
165,000,000.00;

o an English language “Committed Term Loan Facility Agreement” with ING Belgium NV/SA dated 13 October
2023 for an amount of EUR 55,000,000.00;

o acredit agreement ("Revolving Credit") with BNP Paribas Fortis NV/SA dated 5 December 2023 for an amount
of EUR 25,000,000.00;

o a credit agreement with KBC Bank NV Nederland dated 10 November 2023 for an amount of EUR
10,250,000.00

Together, the “Financing Agreements”.

Proposal to approve, in accordance with article 7:151 of the Belgian Companies and Associations Code, all clauses in (the general
terms and conditions applicable to) the Financing Agreements granting rights to the credit institution concerned (KBC Bank NV,
Belfius Bank NV, ING Belgium NV, BNP Paribas Fortis NV and KBC Bank NV Nederland) in connection with a change of control
over the Company (a.o. a possible early demand for repayment of the credit in question (and of all other amounts due or

outstanding under the credit) and/or a possible immediate suspension of the use of the credit).

14. Miscellaneous.
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