


NOTICE AND MSULAIMER

This Procduci Disclosure Statement and Prespecius (“Offer Document™) is
dated 28 {otoher 2002 and was indged with the Austraiian Securites and
Irvastrments Commission "ASIC"Y on that date. No Stapled Securities will
be issued on the basiz of this Jffer Document (“New Stapled Securities™
afler iis expiry date, being 27 Novemiber 2004, ASIC and Australan Slock
Exchange Limitad {"A53X") iake no responsinilily for the confents of this
Offer Dosument, Mo parson is authonsed to provide anv infermation or to
make any reprasentziion in connection with the Oifer described in this
Ofter Documant which is notin this &fer Document. Any informaiion or
represemation not in this Ser Jocument may net be refisd on a5 having
been suthorisad by the lssiars in connection with the Offar

THIS IS BOT IRVESTMENT ADVICE, YOU SHOULD SEEX
YOUR GWN FINARGCIAL ADYIGE,

The Offer does not take into aceount the investment chiectives, financial
situation and parbdcular needs of the investor. i is important that vou read
the entire Sifer Document before making any decisions o irvest in New
Stapied Securiies. in partoular, in considering the prospecis of
Australand Property Group, it is important that you consider the risk
factors that couid affect the tinancial performance of Bustraland Propery
Group. You should carsfully conmder ez faclors in light of your
particuiar investment ahjectives, financial circimsianses and investment
needs {inciuding Tinancial and taxation issues) and seek professional
advics from your accountant, sicrkbroker, lawver or other professional
advisar before deciding whether te invest. Some of the rsk factors

that shadd be considerad by prospentive investors are sot ot in

section 1.6 — Potential Bisks and Section & — Risks,

SELLING RESTRICTIONS APPLY

The distribition of this Offer Documant in iunsdictions culsicde Australia,
Singapore and Maw Zedland mav be restricted by law and therefore

into possession of this Offer Document should seel
advice on and obserye anv such rastrictions. Anv Tailure o comply with
such restrictions may constitute a violalion of appiicable securities faws.
This Offer Document does not constitute an offer it any junisdiciionin
which, or 1o any person to whom, | would not be lawiul fo make such an
oifer or an invitadion in any place mutside Ausiralia, Singapore and New
Zealand whera, or to any person 1o whem, i would be unlswhd to maks
such an oifer or imdtation. No action has heen faken o register or qualify
the New Stapled Secuities or the Offer or otherwise to permit a public
oftering of the Stapied Securiies in any junisdicton outsids Ausiralia,
Singapaore and New Zedand.

There iz, for the purposes of Singapore faw, no offer 1o the public (s
definad in the Securities and Futures Ac Chapter 289 of Singapore
(“8FA"N of any shares or unils in 2 collective investment scheme (as
defined in the 3FA) under the Offer and you should not teke the Offer or
this Difer Docurnent to be an offer to the public of any shares or unils in
a ccilective investment scheme for the purposes of Singapore law.
Australand Property Trust {and consequenily, Ausiraland Property Group)
wili not e reguiaied as 3 coliective investment scheme under the SFA
This Cffer Document has nol been lodged or registered with the Monstary
Authority of Singapore.

I parsioularn

e the New Siapied Securties have not been and will not be registered
in the U3 undar the Secunitiss Act of 1933, as amended U3
Securities Act”™y and may not be offered or seld in the US to, or for
the account or nenafit of, US persans excapt in transactions exsmpt
from registration requiraments under the US Securilies Act; and

=yl 40 days afier the commensement of the offering of New
Stapted Securities, an offer of sale or transfar of New Stapled
Securities within ihe US by any dealer {whether or not participating
in the Ofter) may viciate registration requirements of the LS
Securiliss Act.

Fach persen whe applies for New Stapled Securities 15 deemed to agree
1o the foilowing US and internatinnal offering and resale restrictions:

o  such applicant is an Auy Singaporean or New Zeatand oilizen
or resident, is physically in Austratia, Singapore or New Zealand at
the Brme of such spplication and is nol acting for the secount or
henetit of any U5 persen; and

s such applicant will not offer or sell anv Naw Siapled Securities in tha
18 1o or for the henefif of any US person.

BEFIRITIONS
£ numbar of words and terms used in this OHer Dosument have defined
rmeanings that aposar in the Glossary i Seclion 7.

PRNACY
The Applicaicn Form acsomganving this Offer Document requires you to
provide information that may be persenal infermation for the puiposes of
the Fravacy Act 1888 (C15! as amended {"Privacy Act”). The lzsuers (and
tre Registry on their behall) collect, hold and use hat personat

iformation in order to azsess your applical

fion, 58IvicE YOLT REsds 35 an
investor, provide facilifies and services that you request and adminisler
Austraiand Property Group. The information may also be used rom tims
o time o inform you about olher Austratand Property Group products or
services which Australand Property Group considers may be of inferest i
vou. i you de nat want your information used for this purpose, pleass
indicale 54 on the Application Form.

Aicess to information mav also be provided o the issiers’ agenis and
service providers on the basiz that they deal with such infermation in
acrordance with the lssuers’ privacy nolicy.

i you do not provide the mformation requasted of you m the Application
Form, the Registry may not be able to process your appiication for New
Staplad Secuntizs or administer your holding of Stepled Secuntiss
appropriaiely Undsr the Privacy Act, vou may request acosss 10 vour
personal information held by {or on behalf of the |ssuers. You can request
acress o your persona!l information by telenhoning or writing fo the
Begiztry as follows:

Computershare Investor Services Py Limted
GP0 Box 7045

Sydiey NSW 1115

Paone: 1300 355 (R0

BIAGRAMS
Diagrams used in this Oifer Docurnent are illustrative oniy and may nol
be drawn to scale.

EXFOSURE PERIGD

The Corparations Act prohibits the processing of apolisations in the seven
rday perad afier the date of ladgment of this Ofer Document This pariod
may be extendad by ASIC by a further seven days. This pariad is an
expesure pariod {0 enable thiz Offer Document to be examinad by market
participants price o the raising of funds. Applications received diring the
expostre period will not be processed undil after the expiry of thatl period.
g prefarence will be conferred on applizations received during the
exposure perod.

#
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GCHAIBMANS LETTER

28 Qctober 2003
Dear Sharghoider
Australand Property Group Non-Renpunceable Entitiement Offer

On behalf of Australand Holdings Limited ("Australand™ and Ausiraland Property Limited (as responsible entily of Austiziand Properly
Trust, { am plzased o provids you with the delgiis of an opportunily to incraase your holding of Stapiad Securities i Ausiraland
Property Group by participaling in & non-renounceable antifement offer (“0ffer”).

Under the Offer, New Stapled Sacurities will he issuad at 2 5% giscount fo the average of the dally volume weighted average price
of Stapled Securities traded on ASK for each of the 10 frading days commencing on the trading day after the Offer Secord Date of
18 November 2003, The New Stapled Seouribies will aiso be entitied o the full Australand Property Group final Distiibution for the

yaar ending 51 Decernber 20032 forecast 1o be 4.32 cents por Stapled Sacurity,

The Gffer will raize $225 million and follows the approval of the Stapling Propogal by Security Holders at meetings heid on

27 Octobey 2005, The proceads of the Offer will be used o fund the cash consideration reuired for the aoquisition of the unifs in
Australand Wholasale Properfy Trust and Australans Whnlesale Fropedy Trust No. 2, the cancellation of the Reset Preference Shares
and 10 retve part of Australang Propery Group's debt

Under the Offer, sach Bligible Grdinary Sharehoider will kave the opporfunity to subscribe for New Siapled Securities based on the
number of Slaphed Securilies held immedialely affer impiemeniation of the Share Schems. In effect, Bligible Ordinary Shareholders
wilf be able o subseribe for one New Stapled Security for approximately every four Stepled Securities heid by them {although the
number of New Btapled Sacurities raceked will ultimaialy be zffecisd by the Issue Price). An EHligible Ordinary Shareholders dollar
aniitiement ie shown on the personalised Application Form accompanying this Gfer Document. The Issue Price of the New Staplad
Securities will be announced on oF about 3 December 2003,

Capimland, which through its subsidiaries owns spproximately 58.6% of the issted capital of Australand, has sgreed to subscribe
for its entitlement under the Offer, The remalnder of the Cffer s undenwiritien by Goldman Sachs (BWere Piy Limited anc UBS
Advisory and Capital Markets Australia Limitaed.

In addition, Eligible drdinary Sharehoiders will be permitted o subscribe for additional Mew Staplec Secusities in excess of their
antifement. The maximum numbser of additional New Stapled Securiies that an Eligible Crdinary Shareholder may subscribe for is
the same as thelr enfilemant under the Offer Should the ntal number of New Stapied Securides appiied for excead the numbar of
New Stapled Securities heing issued, sach appiication, insofar as i relates to addilional New Stapied Securities, will be scaled hack
on a oo raip bagis,

This Offer Doctment containg imporiant information about the Offer | reconumend that you read i in 15 antirely, I you are in doubt
as o the course of action you shouid follow, you may wish o discuss the Offer with your sccountant, stocicroker, lawyer of ofher
professional advisar,

The tireciors of Austraiand and Australand Properiy Limifed arg unanimous in commanding this Offer to you.

Yours sincerely

Tham KulSeng

Chairman

AUSTRALAND HOLDINGS LIMITED ABN 12 008 443 686 AUSTRALARD PROPERTY LIMITED ABM 80105 462 137

Sydney (Moad effica) albourne Metlbourne Mathourne Parth Brisbang
Level Commercial & industist | Land & Housing Apariments Lavel 2 32 Logan Road
13 Homenish Bay Or Suilding 1 Level 2 17-23 Queensbridge St 47 Colin 81 Wodlicongabba

Bhodes NGW ; Lavel 5, 858 Church 51 382 Weilinglon VIC 3170 1§ Scuthbank VI0 5006 Waest Parth Wa 6005 GLD 4120

Lockad Bag 2106 f nd ViG 51214 DX 15630 Oakdeigh Tel: 03 8562 2000 Tel: 029438 4500 FO Box 1365
forth Ryde N3W 157 Tein 03 8426 1000 Tel: 03 8552 2000 Fax: 03 8662 2077 Fax: 08 8488 4200 Cocrpanso QLD M1E1T
Telr G2 OTET 2000 Fax: 00 8425 1050 Fax: O3 8052 2077 Tl 07 3381 7465

Fax: 02 976 2900 Fax: 07 3091 1288
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SUMMARY OF THE OFFER

OUERVIEW
The Offer is & non-rencunceable entifernent offer of New Stapled Secuiities wilh a total offer amount of
$225 mittion.

Dffers will be made to all Sligibie Ordinary Shareholders holding Stapied Securitizs immadialely after
implemaniation of the Share Scheme. That iz, Offers will he mads © all Groinary Shansholders
reqisterad as at 7.00pm (Sydney me) on the Offer Record Date othar than Foreign Sharehoiders.

Under the Offer, Eligible Orginary Sharsholders witl be abie to subscride for ong MNew Stapied Seourity
for approimately every four Staples Sacurifies heid immediafely affer impiemeniation of the Share
Seheme, That Is, ligitle Ordinary Shareholders wil have an entitiement to stibscribe for approgimately
$0.4238 worth of New Stapled Secuwities for each Stapled Securtiy heid immediately after
implemantation of the Share Scheme.

The Mew Stapled Securities are {0 e insuad ot & 5% discount to the average of the daily voiume
waighted average price of Stapied Securities raded on ASK for gach of the 10 trading days
commencing on the trading day after the Offer Record Date.

Ellgibie Ordinary Shareholders will sso be permitied o subscribe for additional New Stapled Secusiies.
The maximum number of additional Mew Siapied Securities Tor which an Eligible Ordinary Sharehclder
rray subscribe is the same as their doflar entitement. Further details regarding the calculation of the

antittement and the opporfunity to subscribe for addifional New Stapied Securities are sef ot in Section 1.4,

The Gifer forms part of the Proposal to restructure Ausiraland (o form Australand Property Group Dy
stapling the dnits in Austraiang Property rust to exlsting Ordinary Sharas of Austraiand.

The Stapling Proposal was approved by Securily Holders and tha Acguisition Froposal was approvad by
Unithoiders at maesatings held on 27 Octohar 2003, The Schemes included as pait of the Proposal arg
subiect o Court approval) which is o e sought 2t & hearing schedaled for 10 November 2803,

The Offer I8 congitional upon approval by the Court of the Schemes,

KEY DATES

Securiivholder meetings 2F Getober 2063
Final Court haaring dale to approve Sohemes 18 Novermnbar 2003
Last day of fading in Ordinary Shares 11 Novernhar 2003
Oifer Record Dale 18 Novernber 2003
Offer gpens 14 Movernbar 2003
izzue Price announced 3 Docamber 2003
Offer closes B.G0pm {Sydney Bme) § December 20038
Deferred seifiement rading of New Stapied Securities 18 Decsmber 2083
Allotment of New Stapled Securibies 18 Decsmber 2083

These dates are subiectio change and are indicative only Austraiand and the Responsibla Entity, in
oonsiiation with the Underwrifers, raserve the right to amend this indicalive imetabls, stinjact o the
Corporations Act and Listing Rules, incluging the right 1o extend e tatest date for receipt of appiications.

Appication Forms must be received by 5.00pm (Sydney ime) on the date the Dffer closes (ourrantly se
for 5 December 2003}, together with a chague or bank draft in Australian cuirency for the amount of ’ne
application monias, payable 1o "Australand Propeity Sroup — Appiications Aceount” and crossed "Nt
negotianle”. A personalisad Application Form will accompany this Offer Document sent 1o those Grdinary
Sharehoiders enfitlsd fo participate in the Offer,

This Offer Bocument for the offer of Now Stapled Sseurities 2 both a prospectus in relation to the
offer of Oriinary $hares in Bustraland snd a produet disclosure statement in relation o the offer
of unils in Austratand Properly Trust and contains information relevant fo the Offer You should
sead this Offer Document thorpughly and consell with your acopuntant, stookbrober, lavwyer o
giher professional adviser befors subsoribing for New Stapled Securities under the Offer.
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OFFER AT A GLARGE

Thase ars only the highlights

. For detaiiag information, refer {o the 3ections Histad on tha right

Topic

3ummary

Further datalis —
Section

Who are the lssuers of
this Giter Document?

What is offersd?

What are the significant
potential bensfits?

What are the costs and
amounts pavable by vestors?

Arg there any commissions
that can aifect the refurn?
What ane the product
foaturas and ferms?

Australand ”oldincs Limited ("Australand”) and Ausiraland Propeity
Limited (the "Responsibie Lntity ",

Stapied Jecurides each conslating of an ordinery share n Auatraiand
and & unit ¢ Australand Property Trust, 1o be quoted on ASX ang 56X

dnder the Gifer, Eigible Ordinary Sharshoidars will be able to subscrihe

for one New Stapled Security for approximately every four Stapled Securitles

Held immediately after implementation of the Share Scheme. That i, each
Eligibie Cidinary Shareholder will have an entitlemant i subscribe for
approvimately $5.4236 worth of New Sizpled Securities for each Siapled
ecurity hald immediately after implementation of the Share Schame,

The Issug Frice of New Stapled Sacurities will be &f g 5% discount o the
average of the dally volume weighted avaerage pr.ce of Stapled Securities
traded on ASX foreach of the 10 t”&diﬂﬁ fays Sommencing on the trading
day after the Offer Record Date (the “Pricing Mechaniam”}.

Opnoriunity to purchase NMew Sapled Sscurifies in Ausiraland Property
Group gt a 5% ciscount {as deacribed above) and without brokerage,
Holders of New Stapied Securitles will be entitled 1o recaive the full fing
Australand Property Group Sisiribution for the year ending 31 Decamber
2003 foracast to be 4.32 cents per Stapied Securnity,

An increase i the tobal market capitalisation and frae-float of Australand
Froperty Group, which is expected (o increase frading Hauidity,

Mew Stapled Securities can be fraded on ASX and SGX.

Eligibie Ordinary Shareholders who elect to participate i the Offer must
pay the Issue Price per New Stapied Securily subscribed for

The intematised management stiructure of Austratand Propay Trust
enstires that fees refating to the management of Australand Property Touat
afe retained within Augtraland Propeity Group, Consequently, the
managamant costs borng oy investors are the running cosis of Australang
Property Limited only. The ressonable sxpenses of operating Australand
Property Trust are pald ouf of Australand Property Trust assels,

The fees ang costs apscificaily atiniputed to tha Offer tota! approximatsly
£6.75 million and arg payable by Austraiang. The Offer forms part of the

Proposal, Tor which total fees and expanses are approximately $14.28 miltion,

Mo,

Australand Proparty Group is sesking to raise $225 milllon by way of

a non-renouncesble entitlement offer (“0ffer”) of New Stapied Securities
at an lssue Price determined under the Pricing Meachanism,

This Qffar is conditional upon approval of the Schemes by the Court.
Offer scheduied o open on 18 November 2003,

Offer scheduled o close on 9 December 2007 (Ausiraland and the
Responsidle Enbity, in constltation with the Underwriters, may extend
the Offer period, without prior notios)

Birectory

1.4
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Topic Summary Further detalis -
Secton

+  New Stapled Sacurities are axpectad to be quoted on ASX on a daferred 1.4
settlement basils on 10 Decembar 2003,

& The New Stapied Securities o be issusd under the Offer wili rank sgually 1.4
with all other Stapled Securities on issug in all respacts (e g, voting rights and
gitfiement to further issues of Stapled Securities) and will be entitied to
recelve tha Tl fingl Australand Propery Group Distribution for the vear snding
31 Decamber 2003 which is forecast to e 4,37 cents per Staplad Security,

What are the significant & Shapled Securityholders will be subject o Australian Lax on dividends 4
fax implicationg? from Australand and distrbutions from Ausiraland Fropery Trush
i5 thers a conling-off period? & Mo, thers is no cooing-off right Tor investors In tusts thal are listed or 1.1¢
to e Hated within three months of the date of the product discinsure
statement.
Does the Respongitie Ertity e The Responsibie Entily will not take acoount of labour standards, social
taks nto account labour or ethizal considerations in seiscting, refaining or realising investments
standards, amvirenmeantal for Austratand Propeny Trust
goclal or ethical s Environpmental insues only as they relate fo whather the land o which
conelderations when & prospective investmentis located s contaminated, will be taken info
seiscting Austraiand accout
Froperly Trust's invesiments?
is thers an advaniage in 2 No, eniftements will be fied i full respective of the date your application 1.4
applying sarly? I3 received, if the total number of New Stapled Securifies applisd for
exceads the number of New Staplad Securiiies being isstied, applications for
additional Mew Stapled Securities only will e scaled back on 2 pro rala basls

& Applicants may wish 1o awalt announcement of the issue Price (currently 1.4
expacted Io be on 3 December 2003} before appiying. Howeaver, plaase noie
that apotications must de recelved by 5 00pm (Sydney fime) on the ciosing
date of the Offer (currently expected o b2 on 9 Decamber 2003}

How dod find out about = it ls expected that the issue Price will be znnouncet on 3 Decamber 2003 1.4
fhe iasus Price? You can find out the lssue Price from this date by
~ vialting the Austraiand websie 113
~ vigiting the ASX webaite
~ gontacting Austraiand's Company Secrstary on +81 2 8767 2000
How can further e Forinvestment advice in reiation o the Offer, spaak to your acoountant,
information be obtaineg? atockbroker, lawyer of ofher professiongl advisar

= For any ofher guestions in relation o the Offer, call Australand’s Company

Secrstary on +81 2 9767 2000,
Contact detalls & oy furiher contact detalls, see the i

Austrakand Propery Group

Gifer Document,

ory af the back of this
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1. KEY FEATURES OF THE (FFER

1.1 ISSUER DETARS
This Oifer Document is {saued by Australand and Australand Property Limited 23 Responaible Entity of Austraiand Property frust

1.2 THE PROPOSAL
The Staping Proposal to form Australand Propenty Group was considered ang approved by Secuiltyhoiders at meetings held on
27 Oetober 2003,

The Stapiing Proposal invoives the resbiucturing of Austraiand to provide investiors concurrent ownership of both the existing proparty
gevelopment business and the new properly investimant buaineas pursuant to Court approved schemes of arrangamant ("Schemes™.
This will be achieved by stapling unite i the newly established Australand Property Trust to Grdinary Shares in Australand on a ong
for ong Dasis.

The Acquisition Proposal involves the units in Australand Wholesaie Property Trust {("AWPT™) and Austraiand Wholasale Property Trust
fo. & {FAWRPT2Y heing acquired by Australand Praperty Trust The Acquigition Proposal was approved by Unithoiders af Unithoider
meetings held on 27 October 2003

Full detzils of the Stagling Proposal and the Acquisition Propnsal were included in the Explanatory Memoemndum miating fo the
Froposal sept o Bacuriyholders in September 2003,

1.3 THE OFFER

Tnig Gifer Document relatas to & non-renounceabie antitiement offer of New Stapied Sscurities in Australand Propsity Grotp,
Austraiand and the Rasponsible Entity propose that Auatraland Property Group will raiss $225 mitiion through the Gifer The number
of New Stapled Sacurties which may be issuad under the Offer will not be Known unti Iha issue Price is datarmined, currently
expected o b2 announced on 2 December 20035

Purpose of the Offer
The pumpose of the Offer is o

s fund the cash consideration requirad for the acguisition of the unite i AWPT and AWPTZ under the Acguisition Proposal;
s fund the Besel Prefs Consideration under the Stapling Pronosal; and
s retire part of Austradand Property Group's debt

The Offer s conditional

The Offar g condiional on the Schemes forming part of the Stapiing Proposal being aporoved by the Court &l 2 hearing schaduled
for 10 November 2003, I this condition is not fulfilied, the Offer wiil not procesd, New Stapled Securilies will not be allofied and ail
application monies received will be refunded In full without inferest

Underwriting of the Offe

Capitalang, which, through ¥5 subsidiaries, owng approximately 58.8% of the issued capltal of Ausiraland, has agread 1o subsoribe
for s doliar entifiement under the (ffer The remainder of the Oer is uncenwitien by Goldman Sachs JBWere Py Limited and
URS Advisory and Capifal Markets Ausiralia Limited (see Seclion §.7 Tor further defails).

1.4 TERMS OF THE OFFER

Participalion

Gifers will be mads W aif Eliginle Ordinary Sharshoidars hoiding Stapled Securities immediately affer implementation of the Share
Scheme. That is, Offers wili b2 made to all Ordinary Sharshoidars registered as 2t 7.08npm {Syaney time) on the Offer Record Uate
piher than Foreign Shareholders,

frvia Custodian Py Limited {Minvia”) has peen appointed to nold Stapied Securities as sale trustes for Forgign Sharshoidars on
impiementation of the Share Scheme. invia will receive an Offer as an Eligible Grdinary Sharehoider,

Entitlemeant

Under the Offer, Eligibie Grainary Shareholders will be abla fo subscribe Tor one New Stapled Security for approximataly every four
slapled Secuities held immadiately after Implemention of the Share Schema, That is, each Higible Ordinary Shareholder will have
an entitlement to subsorihe for approdimately $0.4236 worth of New Stapied Securities for sach Sapied Securily held immediately
affer implemanticn of the Share Schemea. The entiffement amount per Stapied Security held witl be calouiated by dividing %225
riition by the fotal number of Grdinary Shares on 1ssue on the Oifer Becord Dale mundead o four decimal places ("Bubscription
Entitlament Amount").

8 Austratand Property Group



SECTION 1 ey Features of the Offer

The enfitiement of an Kiigible Ordinary Shareholder is caloiiated 2s follows:
#  Dalcuiate the dollar entiliement of an Bligible Ordinary Shareholder

An Eligible Crdinary Sharehalders dollar sntitlement is calcuiatad by rmit’p’\;inv the Subserintion Entilement Amount Epproximalely
$0.4236} by the number of 3iapled Securities held by t’aat Fiigibi? ginary Shareholler immediately after Implemention of the
Share Scheme rounded 1o the nearest cant An Higible Ordinary ‘;’wrm Nders dollar antiement i@ shown on the parsonalised
Appiicalion Form accompanying this Offer Document,

¢ Calcuiate the mumber of Mew Siapied Seourifies

& number of New Stapled Sacurifies an Biginle Ordinary Sharehnider will recaive will he calctiated by dividing e dollar
a'nmnt of New Stapled Securities subacribed for by the 13aus Price of New Stapied Securitias, rounded up o the next New
Stapiad Sacurity.

Ellginle Ordinary Sharehoiders will be advisad of the isste Price of New Stapled Securities on or about 3 Dacamber 2003

The table beiow shows how many Mew Stapled Securities an Eigible Orainary Snarsholder nolding 1,080, 18,008 and 58,000
Stapled Securities immediately affer implemention of the Share Scheme would be entitied © recefve under the Offer assuming that
the Subscription Entitlement Amount is $0.4236 and the Issus Price (petermingd in accordance with the Pricing Mechanism) is $1.88.

MICATIVE DOLLAR ENTITLEMENT AMOUNTS

Number of

Eligible New Stapisd

Asstimed Ordinzry Asslimed Secutifies an

Subseription Sharehoidar's lesug Price Eiigibia Ordinary

Mumber of Sfapied Securities hald Immeciztely Entitlement doiiar {indicative Sharehblger
aftar implementation of the Share Scheme Amount anitiement only} WOoL receive
1,008 B0.4235 42380 &1.86 258
10,040 £0.4236 $4,238.00 $1.68 2552
50,0480 50 4238 $21,180.00 5166 12,788

NOTE:

i The zhove labie ansuinen that an Bigible Ordinary Sharcholdsr sufisenbes Tor the whofe of inelr dofar entilioment.

To accept the Offer and stibscriha for New Stapied Sacurities, complele the accompanying Application Form in asooidance with the
instructions set cut on the Applicalion Form. For further detalis on how to apoly, see Seclion 1.7,

Entitienent o subsoribe for additonal New Siapied Securities

Ellgibie Greinary Shareholdars who take tup the whole of their dollar entitiement wiil be permitted to aubacriba for additionsl Mew

Stapied Sacurities b excess of thelr dollar entitlement. The value of additional New Stapled Sacurties that an Eligible Drdinary

Sharehoider may subscribe for is up to double thelr dollar entitlement under the Offer For axample, an Ehigible Ordinary Shameholder
who has a doliar enfilament of $500 may alse subscribe for up o $500 of additional New Stapied Secuiities at the lssue Price {ie.

$1,000 worth of New Stapled Securities in intal can e subsoribed forb.

Trhe number of New Stanled Securities an Cligible Giginary Shareholder will receive will e calculated by dividing the amount of thelr
whaie doliar eptitiement plus thelr addifional dollar entitlameant subscribed for by the issue Price, rounded up o the naxl New Siapled
Security

To the sxtent that Bhigibie Grdinary Shareholdars 4o not take up thelr dollar enfitlement, the shorfadl will he allccated pro ralz among
tha tligible Ordinary Shareheiders subseribing for additional Mew Stapied becurities before reverfing i the Undarwriters, Should the
fotal number of Kew Stapiac Securities appliad for axcesad the number of New Sizpled Securities being issted, aach application,
inaofar aa it relates to acditional New Staplet Ssctirities, will ba scaied back on 2 pro raia basis and the application monies for
additional New Stapiec Secuiities will pe returned i applicants in il without interast.

Ellginle Ordinary Sharehoidars will recaive New Staplet Securities to the extent of thelr dofiar entitdement, but the issiers cannot
guarantes that Eligibie Crdinary Shargholders will racelve any additional New Slapied Sscurities The numbsr of additiona! New

Stapled Securities Sigibie CGrdinary Shareholders will receive (F any) will depend on the iovel of applications o the Cffer received by
the isstiers,

For details on how to apply for New Stapled Securities, see Section 1.7,
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issus Price

The isstie Price will be a1 a 5% disoount fo the average of the dally voiime weighted average price of Stapled Securities traded on
the ASX for each of the 10 frading days commancing on the trading day after the CGffer Record Date, The Gffer Record [zte is
scheduied 1o he 18 Novembar 2803, Eligible Grdinary Sharshoidars will be notifisd of the issue Price on or about 3 Decembear 2003,

Armgunt sxpected fo be raissd
The Offer is expected to ralse $225 miton,

Opening and closing dates

‘Tne Offer iz schadulad fo opan on Wacdnasday, 19 MNovember 20033 and, subject © approvai of the Schemas by the Court, is axpecisc
to close at 5.00pm (Sydney Bma) on Tussday, 8 Decembar 20032, This expectad cioaing date is subject to the right of Auatraiand and
the Responsible Enfity, in consulation with the Underwriters, withoul prisr notice, 10 axtend the closing date or Ume for payment
{(subject o the Corporations Act and the Listing Rules),

icome eniiiement and other rights atfaching to New Slapled Securilies

Tha New Stapied Securities o be issued under the Ofar will rani equally wilh all other Stapied Securities on issue in all respects
{e.g. valing fighte and enfittement to further issues of Stapied Securities) from the date of alictnent of the New Staplad Sscurities
angd will be entified to recaive the i final Australand Properly Group Digtribution for the year ending 31 Dacembear 2003 whioh i
foracast to be 4.52 cenis per Giapied Securiiy,

1.5 SIGNIFICANT POTERTIAL BENEFITS

fssue Price of Mew Stapled Securities

‘Tne Offer proviges chigible Ordinary Shareholdsrs with an opportunity 10 purchase New Stapled Sacurities in Australand Proparty Goun
without brokerage Tees af a 5% discournt to the aversge of the dally volume weightad average price of Btapled Securiias tradad on
ASK for each of the 10 trading days commaencing on the Trading day afier the 0Fer Record Dale.

increase in market capitalisation

The issus of New Stapied Securities under the Offer will resuit in an increased free-float of Austraiand Properly Group and the
expansion of Austialand Properly Groud's tolal markel capitalisation, & farger markel capitalisation is expecled o increass Australand
Propery Group's index weighting, enhance kquidiy and invastor interest,

Distribulions

Hoiders of New Stapled Securities will he entitled {0 receive the full final Austraiang Prooery Group Digtribution for the vear ending
31 December 2003 forecast o be 4,372 cents per Staplad Seourtty.

The forecast Disfribution for Australand Property Groap for the year anding 31 Decamber 2004 is 16 48 cenis per Stapled Security. Based
on 20 assumed issue Price of 51,66, tha vield on New Stapied Securities r the vear ending 31 Decamber 2004 is forecasiin be 3.9%.
The forecast Distributions contain Bxation berefils for Stanled Secunityhoiders, It is expected thal the forecast dividends paid out of
Austraiand (forscast to be approvimately 81% of Australand Propaity Group's Jistribution for the yvear ending 31 Dacamber 20041 will
e Fully franked, snd that the forscast distribution from Australand Property Trust Forecast {0 be approximately 38% of Australand
Property Group's Qistricution for the vear ending 31 Dacember 2004} will contain a tax deferred component

COMPOSITION OF DISTRIBUTION PER STAPLED SECURITY (LENTS)

Austradand Property Group

Year ending 31 December 20058 0048
Fully franked dividenns 12.4 1W0Ad
Austraiand Pronerty Trust distiibutions 1.3 §.36
Tofatl 13.32 16.48
Tax deferred component (.26 1.4
NOTES:

1 Austrafand Property Group Forerasts for 2002 represent the aggregaded group assuming an effecive dale of ngieineniation of 1 Navember 2003, ncleding the
regults of AWPT and AWETE for the two months ending 357 Deceiriber 2003, This represents an lorim dividend of G.00 cents per Oridfinary Share paid or payabls
o Ordlinary Sharehsiders bre slaplkng and the forecast finad dishibuiion 81 4.32 cenls per Stapled Seowrily for the year ending 37 Decernber 2002

2 As disnloned in Section 315, Wie number of (rdinary Shares cumently on fusue s 531,172 865, Yhe entimaled nuimber of Sleapfed Securilies as disoiosed in the
peg forma sotes in Soction 3,15 is 721 648,650 and 10 fas boen usied in delermning the final quarter distribution for 2003 of Ausiratand Property Trusi

3 Ausiraland Froperfy Groug Foreeasts for 2004 reprosent the aggregated group aiter the fulf implomentation of 1he Progosal and inclides the rosufis of AWFPT and
AWPTS Tor the 0l vear anding 31 Docember 2004

ft is not cartain thal the forecast distributions or fay component will be achieved. See Sectinn 3 for further information about the

assumplions on wihich the forecasts are tased, See Section 5 for the risks refaling o Australans Property Group and the Mew

Stapled Securnitiss.
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1.6 POTERTIAL RIBIG

The future parfonmanca of Australand Froperty Group, including distributions, aseet valiations ang the market value of secudties
guoted on ASX, may be infiugnced by & range of fActors oulside the contrel of the Issuers or thalr Direciors, Although the Diractors
haye endeavouned to ensure that the assumptions mads in the preparaticon of the forecasis are reascnable, there are a number of
rigi factors which may impact on the achievement of the forecasis (3ee aiso Saclion 5 Thase risk Tactors includs, but are not
fimifat to

& oyements in the Australian and internztional stocik markeds and changas in economic conditions or i intenest rates that may
affect prices 2t which quoted sectrities are traded. nvestors should be aware that there ara risks associaled with any
investiment in securities and that the prices of securities can move down as well as up;

& changes in the stock market rating of the Stapled Securities relative {0 other quotad securities, sspecialy those of ofher
proparty trusts;

s changes In laws and government policy, Including relevant accounting standards and e laws, that may affect Tuture samings
angd the allractiveness of investment i the Stapied Securities;

& changes in the propery markel including 1and values, developmant costs, realisation prices and the rate of realisation of
Ausraiand Pronerty Group's development prodict;

& gevelopment risks, such 33 the availabiiity of town planning and ofher necassary approvals, and the impact of unidentified
tavelopment constiaints such as threatened species, native titie clalms, Infrasiruciure availability and resident action;

= (delivery risks such ag prolenged adverse weaiher, indusirial disputes and labour, contiacior and materiais shoages;

*  changes o the avaliabiity of borrowings and the interest rales required by lenders may resilt in Australand Propeity Group
paying interest rafes greater than Those assumed in the Torecast, therey impacting Distributions,

s the possibility of defauil oy fenantes on thelr cbligations which would reduce the income o Australand Property Group,

¢ increased supply of new commarcial and industrial hulldings may affect the ability 1o secure 2 sale of any investment propery,
lease renewsals or obtain replacement tenants, and incraase Me tme required 1o el vacant space;

*  Alstralang Property Group may becoime invoived in unforesesn litigation; and

# war of terrorish 2ftacks may oocur and insurance cover may not be avaliabie 1o cover Ausiraland Properly Group propany ang
gevelopments for sich atfacks.

Monre of Austraiand, the Responsitle Erifty or the Directors guarantes the achievement of the fnancial Torecasts and therefore

investors are advisad o review e assumptions and financial forecasie In determine thelr own view on the fiilre performancs of

Australand Property Group.
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1.7 HOW TO APPLY
The Offer for New Stapled Secuilies may be aceapted It whole of In par? prior (o 5.00pm (Sydney Tima) on the dosing date
{expacted o be § Decembar 2003,

What are my altematives? What do | need 15 do? Arnound of reonsy 0 acoompany
iy paragnalised Apptication Foms
Suhscribe for up o your Send your compieiad personalised Application Form The amolint of vour dollar
goilar entitement to the Reglatry togethar with your payment for the entitlement atbhseribed for
amount of your doller entitlemant subseribed for
Subacribe for the whote of your Sand your compieied personalised Applization Form The amount of your whole dollar
nilar entitlamant AND adcitional to the Registry togsthar with your payment for tha entitlemeant pius the amount of
fow Stapled Securities amount of your whoe dollar entitiement plus the vour additionsd dollar entitfemant
amotnt of your additfonal dollar entitiement subseribad for
subseribed for Flease nole, there may be

& anale-back of your additional
godiar entitement

Do nothing Do not complale your personalised Application Form [
actompanying this Dffer Documentand oo not send any
money to the Registry, You will not recelve any New
Staplad Securities undar this Offar and your holding
datalls wiil not changs.

An applivation for Mew Stapled Securities can onily be made by completing and returning the accompanying Appiication Form,
Applications must be accompanied by payment of the amount of your doliar sntitiement subscribed for if you wish 1o subscribe for
additional New Sapied Securifiss vour Appiication Form must be sccompanied Dy your payment for the amount of yourwhole dotiar
eatitement pius the amount of your additional dollar entitlement subscribad for Payments will only be accenled in Australian
currency and in one of the following forms:

e ogrsonal cheque drawn and payable al an Australian bank;

s hank chegue issued by and payabie gt an Austratian bank; and

e hank drafl payable at an Australian bank,
Chegues should be made pavable fo “Australand Froperty Group - Applications Account” and crossed Mot nagotiabie”

fnsiructions for compietion are set out on the Application Form accompanying this Cffer Document. Chegues will be depoaifed on the
gay of receint. Sufficient cleared Tunds shouid be held in the relevant account a8 dishonoured cheques may reswil in rejaction of your
anplication,

1.8 ALLOTREENT

Subject to the conditions of the Gifer being satisfied, the New Stapied Securities are expected £ b2 aliotted on 16 December 2003,
subject to the Hght of Australand and the Respongible Entily o exfent the dosing date or tme for payment without prior notice.
Application monies will be held in rust for applicants untii alictment of the New Sapied Securifiss. Where no alintment i mads, or
where there 5 2 scale-pack of any adaitional entifiement, the relevant application monies will e returned o applicants in ful
without interest 23 sook a8 practicable aiter the closing date,

1.8 GUOTATION OF NEVW STAPLED SESURITIES 0N A5X AND 5GX

Australangd and the Rasponsible Entity wiit apply, within seven days of tha day of issue of this GHer Document, for guotation of the
few Staplst Sactrities on ASX and 33X I guotation on ASX i not granted within the periog prescribed oy the Dorporations Act, Naw
Stapled Securities will nof be aliolied and all application monies recelved under this Cffer Document will be refunded in fuii to
anplicants withoul inferest,

Ceferrad settlement trading of New Stagled Securties will commence on ASX on the frading day after the dose of the Offer,
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1.10 FOREIGH SHAREHOLDERS
Any Ordinary Sharehoider af the Offer Record Date whose regisinred acdrass IS cutside Austraiiz, New ZJealand and Singapore
{"Foreign Sharenhcider™ will not be entftied o participate in fhe Ofarn

it s impractical and unreasonabie for the issiers 1o comply with The npofential secidties Iaw requirements of evary country in wihich
an Crdinary Shareholder might be located having regard to tha number and vaiug of Stapied Securitles that would be offerad and the
lagat and cost considerations,

Under the Share Scheme, invia Bes baen appointed to hold Staplad Secuiities as sale truatee for Foreign Shamehoiders on
implamentation of the Share 3cheme, Tha tarms of that appointmant undsr the Shars Schems requines invia to sail thoss Stapiad
Securities within 30 gays giter the impiementation of the Schemes and remit the proceeds of any sueh sals {nef of any transaction costs
including brokerage which are not bome by Australand Propeity Group for the benefit of Forgign Sharsholders) 1o Forgign Sharshoiders,

invia witi receive an Offar as an Bligible Ordinary Sharchoider Given the scope of Invia's appointment referrad to above under the
ferms of the Share Schame, Invie will not take up its eatitlement undar the Cffer. This is consistent with Offars not being made o
the Foreign Sharchoidars,

Ezch Foreign Sharehoider will be notified nwrillng of the above arangemeanis In accordance with the Usting Rules,

The distrinttion of this Offer Document in jursdictions outside Australia, Singapore and New Zealand may e restricted by law and
tharefore persons who come inte possassion of this Gffer Bocument should sesk advice on and obgerve any such resirictions, Any
faiiure to comply with such restrictions may constitiie a viokation of applicable securilies laws. This Offer Documant doss nof
constitite an offer in any jurisdiction in which, or to any parson i whom, i would not be iawfiil (o make such an offer or an
invitation in any place ouiside Australia, Singapore and New Zealand where, or to any parson to whom, £ would be unlawiul to make
sueh an offer or invitalion. No action has been taken to register or gualify the Stapled Securities or the Offer or othenwise to permit
punlic offaring of the Stapled Sacurities in any jurisdiction culside Australia, Singapore or MNew Jealanc.

Shouid this Offer Document and the accompanying Appiication Form constitute an offer in any juriadiction in which, or to any person
toowhom, it wouid be unlawiul o make such an offer, then this Offer Document and accompanying Aoplication Form are deemed not
o constitile an offer

1.1 CHESS AND HOLDING STATERIENTS

Australand Property Group witl apply fo participate in 2HESS and, in accordance with the Listing Rules and the SCH Business Rules,

will maintain an electronic issuer sponsored subregister and an glecivonic THESS subregiater

Following the issus of Mew Stapled Securities o successful applicants, Staplad Securityholders will receive an inflial statemant of
hoiding (similar 1o & bank acoount siatement) that sets out the number of New Stapled Securities that have been aiccated 10 them
under the Gifer.

This statement will also orovide defalls of 2 Stapied Securiiyhoiders HIN in the cass of 2 holding on the CHESS subragiater, or SAK in
fhe case oF & hoiding on The issuer sponsored subregister, Stapled Securitvholdars will be reguirad I quols thair HIN or SRN, a8
appropriate) in all dealings with 8 slockhioker or the Registry.

Stapled Securiiyhoidars will receive subsequent stalemenis during the first weak of the foliowing month If thare has hesn a ohange
o their holding on the register and gs otherwisa required under the Listing Rules and the Corporations Act, Additional steiamenis
may be recuzated at any other time either directly through the Stapled Securityholder's aponsoring broksr, in the case of holding on
the CHESS aubregisfer, or fhmough the Registry in the case of & holding on the issuer sponsored subregister, Australand Froperty
froup o the Begistry may chaige 4 fee for these additional issuer sponsorad statements,

1.12 COOLING-OFF

There is no cooling-off period for investment In Australand Property Group. Once you have submitted a compieted Application Form
and providing your application is acceptad, you are not abie To withdraw, However, you can offer your New Stapled Securities for sale
Gh ARK oF 36X a8 co0n 2% the New Staplad Securities are quoted.

1.13 ELECTRONIC OFFER DOCUMENT

This Offer Document may De viewed onfing al www. ausraland.com.ay. A paper copy of this Offer Document will be provided free of
charge 0 any person who requeste a Copy by contacting Austraiand or the Underwritars, by mall or in parson, during the period of
the Difer.

Appiicalions cannol be made slectonicaily, An application may only be made by refurning your Application Form in accordance with
the nstructions on that form,

114 GUESTIONS

investors with gusstions in relation to the Gfer shouid contact either thair acontintant, stockbroker, lawyer or other professional
agdyizer, of for any other quastions in reigtion to the Gffer ol Ausivaland's Company Sscretary on +81 2 8767 2080
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2. DESCRIPTION OF AUSTHRALAND PROPERTY GROUP

2.1 STRUCTURE OF AUSTRELAND PROFERTY GROUP
Austraiand Propeity Group's initlal stiucture is iliustrated below:

2.2 VERVIEW OF AUSTRALARD PROPERTY GROUP
Austraiand Froperly Group will have two core businesses:

¢ oioperty development and

& incoma producing propery cwnership,

‘Develgpment
0%

Austraiand Propary Trust Forecast gistributed net property income Tor the year enging 31 December 2004 represents approximately
20% of forecast Auatraland Property Group net profit after tex exciuding intra-stapied entity inferast

2.3 OPERATING STRATEGY AND GUIDELINES

Business mix

Approkimately 20% of Austreiand Property Group's total net profit sfter tax in the year enging 31 December 2004 will be derived
from income producing property scwrership, His infended that the proportion of profit sourced from income producing property
should increase over Ume, 5o that f eventually exceeds the profit generated from propeity development activity.

tnfended medivm lerm strategy

Austraiand Property Group will continue 1o deveiop additionat income producing proparties, which may be acquired by futlure
whnlesalke properiy trusts hat {forms. It is infended that units in or indhvidual income producing assets of thess wholesale propeny
trusts act heid Dy Australand or ite subsidiaries will be progressively acquired oy Ausiraland Property Thist, so that In the medium
term, the proportion of profit generaied by Income produning aseefs will be afl ieast 50% of Intal Australand Properly Group profit,
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This will be achigved by
& compieting the Acgulsition Proposal;
& limiting the aggregate level of investmant in proparty davelopment activitias to about curent lavels;

& Using most of the additional capital ralsed in the fulure 10 acquire units in or individual income producing assels of other
Austraiand Wholesale Property Trists thal nave already heen esiabiished, as well as Those whoiasale property trusts which
Austraiang wiili form in the futureg; ang

= T appropriale opporiunilies arise, the acquisition of inceme producing assets from hird paries.

Dividend and distribution pobicy
Distributions from Australand Property Group will compriss dividends from Austiaiand as well as distributions from Auairaland
Fropary Trust These Distributions will be paid quartsrly,

Australand Properly Group infends that 100% of Australand Propeity Trust's distribulable earnings and 85% of Australand’s profits
will be disiriouied. The payout ratio of 85% is not quaranieed,

Gearing and interast rale management

The fong term gearing target range for Austraiang Froperty Group is 30% to 409 ased on interest bearing debt pius ang
vandors/otal tangibie assefs 1888 receivadles). Depending on He numbear of Stapled Secuities [ssued as congideration under the
Aoguisition Proposs, the gearing level of Australand Property Group post impiemeantation Is expacted to be within the range of 37%
0 40%, a leve! that Australand ang the Responsitie Entity infend to reduce over time. The stratsgy fo mest targst gearing fevels
involves Tunding capita: expenditure requirements with eguily, the subsequent accuisition of other axisting Australand Wholosaio
Pronerty Trusts, and the impiementation of the ORP

Dervative financiz! instriments ars currently Usag by Australanc and wiii be used hy Australand Propery Groun to hedge exposure §
interest rate risic associated with movements in interest rates which impact on the borrowings of Australand Property Group. Interest
rate swaps and rate cap transactions are anferad Into fo exchange varable intersst payment obligations with fixed interast rals
abigations to protect Australand Property Group borrowings from the sk of increasing inferest rafes.

Yaluation policy
The Reaponsible Entily may have the assels of Australand Property Trust valued at any me. Real properly will be valued annuzily.
The Responsible Entity may (subjoct fo the Corporations Act and the Listing Rulesy determine tha vaiuation method i consultation
with the Auditon

Distribution reinvestment plan {*ORP)
Australang Properly Group will have a OBF as an additional source of capital, The proposed DRP tarms are summarised in Section 8.6

2.4 BOARD OF DIRECTORS AND SERIOR MANAGERENT
2.4.1 Board of Direciors
Austraiand and the Regponsible Entity have common boardsa, The majority of both hoards, aid the chairman, are non-axecutive direciong,

Rr Tham Kul Seng, Chalrman, Non-execatfve Director

Mr Tham is currently the Chisf Execulive Officer of Capitaiand Residential Limited. He was formerly Chiel Operating 0fficer of
Pidemee Lang LimiTed, having joined that company in 1936, Prior 1o joining Pidemco Land, My Tham was Chief Execuiive of
TPL Frinters {UK) Ltg, a subsidizry of Time Publishing Umited. Mr Tham hoids 2 Bacheior of Arte {First Ciass Honours) dagree in
Engineering Science from Oxford Universily,

#ir James Gies Senvice AR, Deputy Chairmman, Non-execotive Birector

My Service Is Bxacutive Chairman of JG Service Pty LI, a specialist properly consuifing company, He serves on the board of a
number of pubiic and private companias including as Chalrman of ACTEW Corporgtion L, dirsctor of Challenger Fnancial Services
Group and as & non-executive director of CapitabMall Property Trust Management Lid, Mr Service is a past national president of the
Propery Gouncl of Australiz and oontinies 1o be invoived in & number of ofher govemment, sulturs! and community organisations,
Mir Serviog s aiso Chaiman of the boad of AW

RMr Brendan Croity, Managing Blrector
Mr Crofly has been Chief Executive of Atustraiand since 1920, He joined Austraiand {hen the Land Division of Hooker Corporation
Limited) in 1877 whers he heid the posifion of Dyecutive Generat Managar of the Land and Housing Divislons, Prior to 1977,

iy Crofty heid senior positiona in & proparty development company and was @ pariner in a professional finm of surveyors, town
planners and civii engineers. Mr Groty has formal quaiifications in surveying, town planning and business administration and also
completed an advanced general management course at IMEDE, Lausanng, Switzerland.

&y Wikkiam Johw Bagrworth, Non-gxecitive Dirsctor
Mir Baarworth Is Managing Director of Besrworth & Partners Limited, 2 corporate advisory firm specialising in strateqic conauiting,
restructires and acouisitions, Mr Beerworth i3 a solicltor and has extensive experiance i corporate faw and investment banking.
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He has heid & number of senior positions, including Managing Director of HSEC Australia Corporate Fnance Limied, Sanior Partner
of Malesons Stephen Jagues anc Assistant Secretary of the Commonwaalth Attorney-Genseral’s Department, Mr Sesrworily's formal
gualifications include: Bachalors degrees in Arts and Law from the University of Sydney, Master of Laws and a Doctor of duridical
soiznce from the Universily of Yirginia, Masters of Commerce from the University of New South Wales and Masters of Busingss
Admipristralion from Macguanie Graduate School of Management.

LT Gen (Refd} Winston Choa, Non-gxecuiive Birector

From 1974 10 1592 General Choo senved as Singannre's Chief of Defence Force, From 1994 1o 1597 he served as Singapore's
High Comimiasioner to Australia and copcarrantly Ambaszaador to Sl General Choo is civently Singapore’s non-resigent Bigh
Commissinner to Papuz New Guinea and South Africa. Ha iz Chairman of Aspnatcentre Lid, Fainision Pta Lid, Tridax Pte Ly,
Wow Yision Pte Limited and of the Singepors Red Cross Society. Formal gualffications include = Master of Arts i History at Duke
Uriversily, USA and completion of the Advanced Management Programme at Harvand University

& fnn Farley Huatohinson, Nor-oxecutive Girector

Rir Hutchinson s currently 2 constiiant o Freshills, soliciors and notardes, having formery been Senlor Pariner and Chalrman of the
National Firmy and & partner of that firm for 30 years, Mr Hutchinson is Chalrman of Austraiian Transport Network Limited (group;,
stanwond Pacific Hotals Pty Limited (group and Hoya Lens Austraiia Pty Lid. He is also a director of Heggies Buiknau! Limited and
Zurioh Austraiia Financial Services Umiteg Groun, He was alss fnrmeany a frustes of Hhe Commiiies for Eoonomic Development of
Austraiia, & membper of the Dean's Advisory Commities, Facully of Foonomics, University of Sydney and an advisory membar o the
fan Graduste School of Management, University of New South Walss, Mr Hutchinson has also served on advisory and review
commitiess Tor the Australian Federal Government. My Hutchinson holds a Bachelor of Law dagree from the Univeraity of Sydney,

&rs Janniter Loh, Moa-exacutive Director

firs Loh ia currentiy Senior Vice President, Group Tax Services, Capitatand Limited having bean with companias that now comprisg
the Capitaland Group singe 1981, Prior to thal Mrs Loh was with Rank Xarex Singapore as Financial Controllarn, Director and
Company Secretary. Mrs Loh has more than 20 years' experience in various aspects of corporals fingnce and corporate services &g
well g public accounting i Singapore and Sydney Mis Lob 15 2 member of the Accounting Standards Commitles of the institute of
Cedifiad Public Accouniants of Singapors, Mirs Lol is 3 Chartered Acenuntant (Australia) and holds a Bachaler of Aconuniancy
(Honours 1} degree from the National Universily of Singapore,

Mr Lui Chang Ches, Non-sxeculive Director

Mr Lui is Chief Financial Gificer of Capital.ang Limited, a Director of Raffles Hoidings Limited, and an Alternale Director of the

Ascoft Group Limited, Prior to nining Capitaland, Mr Lub was a Maraging Director of Sitlcorp Investment Bank Singapore} Limited,
He has 15 years expenence in investiment banking, Inciuding odgingtion and implementation of capital market fundraising exeiclags,
restrictire and acquisition and financial acvisory fransactions in Singapore. Mr Lui holds a Master of Busineas Administration in
Finance and international feonomics and a Sachelor of Sclence degres in Business Adiminisiration (magna cum laude} from New
York Univeraily, USA,

2.4.2 Senlor management

Austaiand Property Group will be administered by an experigncad management team, with & proven record of performance and
profitability. The Managing Director, Mr Brendan Crotty, has been with the company since before ifs Histing on ASK and SGX. The other
senior executives have extensive axperience i real estale and financial management

- Australang
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Ratthew Joves, Fxeculive General Manager, Land and Housimy

My Joyee inined Australand in February 1948 ag Geners! Managern Wesierm Ausiralia and has been fxecuiive Gengral Manager of the
Land and Housing division since 1993, He has over 17 years axperience in aii faceis of the real estale indusivy, peth in Australia in
the NEW Victorizn and Wastern Australian markess, and overseas it Longon and Hong Kong. Prior o joining Austraiznd he was
Managing Director of & State bassed property company, He hoids a Bacheior of Business in Property, has completed an Advanced
Gieneral Managamant Course and s an Associaie of tha Australizn Propenty Instifuts,

Fhifin Beals, Exerutive Gensral Manages, Aparimenis

My Beale joined Australand in September, 180% Mr Beals has over 25 years axperiencs in Bnance, including margers and
acnuisiions, feasibiiity studies, capital efficiency, cash flow management, business pian development and implementation, business
risk analyais T systems and development, His formal quaiifications include 3 Bachelor of Commerce and a Graduate Diploma In
Financlal Management,

Juiw Thomas, Executive General Manager, Commercial sod Indfusteia

My Thomas joined Australand in March 2003 Wliowing a caresr spanning 25 vears within the Australian property indusirg He has
heid senior executive positions over this period with three internafionai property sewvices groups speciaiising in the commercial,
indusirial and residentlal seciors across three States, He holds a Bachelor of Appliad Science in Propedy Ressuime Managament
{Lend Feonomies) and i3 & Membar of the Ausirallan Property insiitute.

faviid Craig, Chisf Financial Officer

Mir Cralyg ioined Australand in Ssptember 20083, Prior to joining Australang, Mr Cralg was Global Transition Finance Leadar for IBW
Corporation foliowing the acquisition of PWE Consuiting where he heid tha fitie of Glohal Chief Financial Gificer bassd in

Philade! pma USA. M Cradg's professional qualifications include, Bachelor of Economics, Feliow of the institule of Chartered
Avcountants, Australiz and Member of the Fnance and Treasury Aosof‘laim Rir Cralg's other posts include Chisf Cperations Cfficer
for Pricewat eri ouseCooners Australasia and Senior Audit Partaer for 15 years specialising in baniing, finance and management

?’:‘m Coifyer, Froperty Trust Manager
r Collver was appointed Property Trust Manager Tor the Austaiand managsed tuste In May 2001, Tin has over 15 vears experience
in properly, asvisory and funds management (isted and unlisted in I‘J"‘ Collyer hoids 2 Bacheior of Business (Property) and a

5]
f’iacﬂ.ate Dipioma in Apphisd Hnance and Investment and is an Associzie of the Australian Propery institute and the Secuiities
institute of Australia.

Michaal Newsom, General Counss!

Mir Newsom joined Australand i August 20C0, prier to which he was Company Secrstary and General Counsei of Pionesr
imemational Limited. With format quaiifications in Aris and Law, Mr Newsom has ovar 2% years axperience in corporsie iaw,
fiigation, mergers and accuisitions across a range of industries.

Phif Mackey, Company Secrstary

My Mackay inined Australand in June 2003 and was formerly Assistant Company Secretary of AMP Limited. He is 2 qualified
Company Secrstary and Chartered Accountant and has over 20 years experience in the fnancial services industry encompassing
corporate governance, company sacretarial, comphiance, sk management, audi and accounting activities Tor Haled public
companies.

2.5 PROPERTY DEVELOPMENT BUSINERS
Australand is one of Australia’s largest diveraifiad proparty deveiopment companias and operates in Sydrey, Meiboume, South-east
Queensiand and Peith across thres O')?i’atﬁj 'iiw i"l’i‘-“- Daing Land and Housing, Apartments angd Commercial and indusirial

Rusiratend divisinns) breakdown of
; for the vear anded 51 Decembar 2002
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The chart beiow sets out a divisional breakdown of Australand's net profit befors fax Tor fhe year ended 31 Decamber 2007,

Allstraiand has 3 strong nel oroft alfer I3 record, achisving vear on year growth since Histing on ASX and 3G in 1937,
Austraiand has deliverad average compound nel profit after @y growth in excess of 20% over the neried from December 1957
fo Secamber 20052,

Austratand historicat net profit after tax

2.0 DWISIONS

2.8.1 Lang ang Housing

The Land and Housing division accounied for approximately 61% of Austraiand's net profit before oy for the vear ended
31 December 2002,

Key characteristics of the husiness includs;

+  Davelopmeant of vacant and in outer urban ring in Sydnay, Meipoume, Perth and South-east Queansiand fargeiing sacond ang
third homebuyer markst segmanis, Projects are ganersily email to meditm size (140 o 200 ntsl.

= inderfakes housing and integrated housing deveiopment on gpproximately 25% of land produced.

For the six months to 30 June 2003, the Land and Housing division's opsrating orofit before T was $48 million on revenues of

$234.5 mittion, gensrated from the sale of 1,118 iofs and 372 houses.

2.68.2 Apartnents

The Apartments division accounted for approximately 20% of Australand's net profit betore tax for the year endacd 3% Cecambear 2002

key characteriatios of the business incluce

e dsvslopment of medium and high-density residentis! apartment bulldings on a slgnificant scaie within 2 10 km radius from the
C8D in Sydney and Malbourne and in South-east Queensiand, most with water or iy visws.

«  Projects sre marketed fo attract madimum levels of pre-zales prior o constiucton commancement therely reducing the
expoaurg to market movemanis and enstring a safisfactory tevel of pre-saies to underpin futire profitability.

For the six months to 30 June 2003, the Apartments division's cperaling profit before tax was $13.5 million on novenues of

£218.6 million. As at 20 June 2003, the Apartiments division held $832 millien in prasaies (3407 million wholly owned and

$225 mition i joint venture proects)

2.6.3 Commercial and indusiral

The Commercial and industrial division accounted for approximately 19% of Australand’s net profit before tax for the year ended

21 December 2002, Key characteristics of the Commercial and Industiial business nolude:;

= Speacialises in the seiective procurement of non-CBD commercial and industrial development sites, marketing of pre-commitiment
projects to tananis of oWRer occupants, saie of pre-leased projects 1o invesiors, and development of pre-committed projecis 1o
meet fenant or owher-occupier neads principaily in Sydney and Meiboume.

= inffizted development of more thar $1.0 billion of invesiment grade assets over the past four years.

+ Hag established key relationships with malor tenanis and government,

For the six months to 30 June 2005, the Commercial and Industrial division's eperating profit before 12y was 55.3 million on

reverides of $159.4 million.
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2.7 THE PROPERTY INVESTRENT PRRTTOLID
The combined properly invaestmant porfolin of AWET and AWHET2 comprises 18 oifice and industrial properties. The tofal vaiue of the
oroperty portfolio is 3382 million, with the assefs diversifisd across New Sculh Wales, Victoria, Queensiand and Souih Ausiralia,

PROPERTY DETAILS

Proparty Propsity Tanant RLA (M8 Vaiuation’ Cap Rate
Type {Bm)

Mulgrave, Victoria Gifice Coles Myar; Austraiand 21 323 6180 2.25%
faleway 2uilding, Sydney, NSW Cifice Commonweaith Government of

Austialia; Biate Government of NSW 12 830 5580 2.00%
Henry Oeane Bullding, Sydney, NOW Gifice Giple Government of NOW .11 38,50 8.25%
Buikiing O, Rhodas, NOW Gifice Australand 3,827 38.80 8.50%
RBichmond, ¥ictoria Office Ansell & 067 24.25 8.20%
Arndell Park, NSW fridustrizi Exsl (Ausiralia} 17,733 20,60 8.65%
Sharps Road, Tuliamarineg, Victona fndustriai Flatoher Butiding Group

ifa The Laminex Group 28100 18.60 9.00%
Cresimead, GQuesnsiand fndustrial Amatek Limited Ea Stramil 12, 29% 1575 2.75%
Seven Hills, NSW frelustrial National Panasonic Australia 143,708 1360 8.56%
South Park Drive, Dandenong, Vicloria  Industiial Mew Clicks (Ausfraliay Va Priceling 21 345 12.75 2.50%
Lyffon, Queensiand incdustdal deri 14 472 12.5 8.50%
Footsoray, Victora Cifice Lonely Flanst Publications 7,293 11.80 10.00%
Rockiea, Queansiand Indusirial Amcor Packaging (Austratiay 15,186 10,3 0.25%
Heathwood, Jusensiang fridustrizi 2&R Enclostres 10,048 .50 8.50%
QOuter Harhor, South Australia industria Snufhcors Wines §.828 £10 5%
Annandaie Road, Tullamarine, Yictora g uatria Multigroup Distribution Services

ta Star Track Express 14,36% 655 9.00%
South Park Drive, Dandenong, Victorie  Industris Tarra Harvest Australia 8027 &40 8.50%
Murrarie, Juesnsiand fndustrial HPA 4 011 .00 2.50%
Total portfolio 235,074 361.80 8.47%
NOTE:

¥ wluatipns underlaken s af 20 June 2003, See Secfion 2.4 for independen] summary valialion reporis.
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Tha Tollowing chars set out e lease axpiry profile, The geographin diversifination and sub-sector diversification for the
proparty portiniio,

Lease expiry profile

0% —

0% —

0% S L .
Sep D4 SepdS SepOB Sep (7 Sepf8 Sep 08 Sepid0 Ssp il Sep il Sepi3+

Gaggraphic diversification Sub-sector diversification
SA
aLb 2% Industrial

41%

[t is tended that the Responsibie Entity will comimence negoliations with selected tenamts many years bafore thelr lease expires a0
a¢ to smooth out the lease expiry profiie. In addition, the acquisition of further income producing property as planned by Atstraland
Property Trust will diminish the proportional impact of the large 20172 lease axpiry shown above.
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2.8 PROPERTY PORTFOLID DETALS
Mutgrave, V0 Coporale Safeliite Conlrg)

Yatualion Summary
Value

Valuer

Date

{:ap Rats

10 year IRR
Tarminal Yigld
FRate/m® of MLA
Address

Broperty Type

Owmership
Location
Construcied
Lettabie Area

Mg, Cars
Lang Aras
#ajor Tenants

Ayg Unexpired
Laase Term
fent Revisw Slruciure

Sumrent Rent

&g Curvent Renk (m?)

Bug Market Rent {m%

{ooupansy
Expansion Potential

Austrakand Property Group
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361 0 miltion
ma Propery
30 Bune 2063

8.25%

S ‘_‘jf

637 Springvale Road and 350 Wellingion Road, Mulgrave, Vic,

Framium A-grade suburban office develogment, comprising two new buiidings and ong
refurbished building

Frachold il

29 kilpmelres south-sast of the Metbouma CBD

Twe new huiidings waie completed n 2002 and the ofhar building was refurtished in 1997
Total 21,323 v

Building & 15 875 mf

Building B. 2,515 m?

Builing G 2,733 m?

1,368

22,128 mv?

Coles Myer Lid (April 2077}

Gafe Operator (une 2008)

Australand Holdings Lid (February2012)

10.8 vears approximataiy {at 1 Colobar 2003)
Coles Myer Lid fixed 2.0% increases par annum
Café Ogerator fixed 3.5% increases per annum
Ausiraland Holdings Lt fiked 2.0% increases per annum
Coles Myer Ltd: $3,798,125 per annurm

Café Cparator 595,226 par annum

Sustraland Holilings L 5548,827 per annum
Total 35,248,745 per annum

New Office; §184/m’* per annum

Refurbished Offics: $154/m: par annum

Cafe: $266/m? par annum

Mew Office; $184/ar per annum

Beturbished Office: $18447 nar annum

Café: R265/57 par annum

100%

Potential 5,000 07 of leHable area avaiiable on podium

23



SECTION 2 Description of Australand Property Sroup

24

Gateway Buliding, Sydney, NEW
Yatuation Summary

Yaltie

Maluer

Terininal Yisid
$Rata/m? of NLA
Addross
Bropesty Type
Ownershin
Location
Consbructed
Lettable Area
No. Gars

Land Area
#afor Tenants

Aug tnexpired
Leags Term

Fent Revisw Shoctums

Current Rent

Avg Current Rent {m™
Bup Market Ront (9

Cocupancy

Honwy Deans Bullding, Sydnay, NSW
Yaluation Summary

Yalis

£
s
o3
=
oL
-4
w

Address
Property Typs
Swmershin
Location
Lonstructed
Lettable Area
Ko, Cars

Land Brea
Major Tenant
Awy Unexpired
Lease Termm

Rent Review Struchire

furrent Rent

Avg Sumant Rent
&g Marist Bant (nvd

fzcupancy

$55 .0 miiion
FPD Savilis
30 Jdune 2003
&.00%
10.28%
8.25%

$4 389/m?

Gateway Building, Z6-30 Lee Strest, Sydney, NSW

Ning levei commercial offics buliding

99 year leasehold interest commansing 1 Decambar 2007
Southern end of the Sydney CBD

Constructed and compleisd in 2002

12,530 m®

44

3,280 m

Commanweaih Governmeni of Ausiraliz (3iMA, March 2072)
Commonweaith Governmert of Augtraliz (OFAT, May 2007
State Govarnmant of NEW (SRA, July 2007

7.8 vears approximaieiy (at 1 Gotober 2603)
IR tag 3.5% increasss par annum

ORAT Tived 3.5% incredses par annum

SRA fided 2,59 ncreases per annum

Totah B34435 7459 per gnnum

GikAA $3,874.474 per annum
OFAT: 8518183 per annum
SRA; 100,082 per arnum
Cffica: 3337/ par annum
Giffica: $533%4m2 per annum
100%

B36.5 million
m3 Proparty
30 June 2003
8.25%
10.34%

9.00%

e

S4.006/me i ‘. \ -~

Henry Deans Building, 20 Lne Streef, Sydney, NS

An eight level “A" grade commercizl offics building

88 vear lersshold interest commencing 1 December 2001
Sguthern end of he Sydney GBD

Constructed and completed in 2007

EREREh
21
270w

State Government of NSW {(Movember 2011

8.2 years approximately (at 1 Octeber 20033

Revisws to marist svery bao years, with a ratohat of $280/m? per annum
$2,7585 243 per annum

Ofice: S50 per annum

Office: $315/m° per annum net

1009
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Buiiding G, Bhodes, NOW

{Rhodes Corporate Biflos Parl)

Yatuation Summary
Valtie

Waluer

{ap Rate

10 year iR

Tarmnina Yiald

LRate/ny of RLA
Addirnss

Broparty Type
Owengrship

Location

Consirucied

Lettable Area

Ngs. Gars

Lang Aras

#alor Tenant

Hug Unexpired

Lease Tenm

Rent Roview Structure
Curreni Rent

Byg Current Rent im?)
Bug Market Rent {n}
Jeeupancy

Fichmond, Wil
Yaiuation Summary

Yaiue

Terming Yiald
SRate/m® of NLA

Address
Property Type
Twnarsiip
Lacation
Construcied
Leftabiz Araa

Mo, Cars

Lang &rea

Major Tenants

Awy Unexpived

Lease Term

fani Revisw Shruciure

Current Rent

Avyg Gurent Rent {m)
Rug Barket RBent (m%

Deoupaney i
Austrakand Property Group
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$36 0 mitlion
m32 Proparty
20 Jduns 208

o ar
&50%

10.58%

W
8.00%
3 528/ m
Suilting G, Ared Strest Rhodes, NOW
A modem fiva level "A" grade commersial offics building
Frechold titls
14 kitometres from the Sydney CBD
Constructed and compleied in 2031
10,827 mf
224
2,182 w
Australang Haldings Limited (July 2611

7.8 years approximately fat 1 Cotobar 200323
Epxed 3.0% inoreases per annum
$3,065,306 per annum

(e $250G/mT per annum

Cifice: $250/m® ger annurm

1000

%24 28 mition
m3 Property

9.35%
8.75%
$3.608/m? N

Building 190, 858 Church Btrest, Richmand, Vi
A-grade suburban office developmant comprising a four lavel pislding with 2 café at ground level
Fraghaid fifie

5 kilomeires east of the Melbourne C8D
Modarn building compleied in 2000

Total: 3,087 m*

Office: 7,875 0

Gaté 192 m?

278

450835 me

Office: Anssil Lid (Sspiember 2067

Café; Cafd Dperator (Juns 2008}

4.0 years approkimately dal 1 October 2003
Angall Lid fied 3.5% increases porannum
Café Operaior fixed 2 5% increases per annum
Ansell Lig: $2.029,883 per annumn

Cafe Cperater $58,%17 per annum

Tekal $2,088,910 2ar annum

Office: $2717/m per annum

Gatés: B325/m* per annum

{(fice: $211/m? par annum

Cate: $2258/m per annum

1C0%
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st Sy \\\\\\\\\\\\\\\“

Vailtie $20.8 mitlion 8

Yaiuer FPD Savilis :

Date 30 Jdune 2003

{ap Rate 8.65%

13 year iRR 10.51%

Terminal Yieid 8.00%

$Raweim? of GRA $1182/me

Addross : Comer of Graat Wastern Highway and Walters Road, Amdel] Park, N&W
Bropesty Type industrial office and warshouse uiiding

Ownershin Freshol fitle

Losation : 35 Kiometres west of the Svdney CBD

Consiructed : Constructed and compleied in 2002

Lattable Area 17,753 m

Mo, Gars 74

Land Area 30,875 m?

#ajor Tenant : txel (Ausiralia) Py Limited {Aprii 200123

Bup Unexpired :

Lease Term 86 vears aporoximately {al 1 Cotober 20030

Rent Review Struchire | Fied 3000 incraasas per annum with 3 markat review af the expiration of yeais five and 10
Curvent Rent : txal 1,752,883 per annum

Hyg Cumrant Rent {m% S101/m? per annum

Awg Markst Rent (m?%) F131/my? per annum

Oeoupancy : 100%

Sharps Road, Tullamarine, WG N

{Masthourns Alrpart Business Parky
Unluation Sammary

Yaiue $16.6 million

Yaluar FFD Savilis

Date A0 June 2003

{ap Rzt 8.00%

Y0 year IRR YR %

Tarmingl Yisid 10.00%

SRutes of GBA $5%1/me

Lddress : 130 Shars Boad, Tullamaring, Vic.

Property Type : incustrial office and warehouse building

Ownarship Lsagshohl inferest axpiring 30 Juns 2047

Location 18 kilometres norih of the Melbouma C80, within the Maibowme Aoort Busingss Park
: Esiate

Lonstrucied : Consiructed and complteted in 20C2

Lettabile Ared 2EIG0

No. Cars 26e

Lanet Area A7 430w

Saior Tenant : Laminey ncdustries (dune 2012

Avg Unexpired :

Lease Tomm : 8.7 yaars appyradimately (Bt 7 Qotober 20075

Rent Review Structure | Fixag 3.50% inoreases par annum

furrent Rent : 31,835,573 par annum

Awg surrent rent (md : $EE/m2 per annui

fwg market rent (% $84/m7 per annum

Soounanoy 100%

Fupansion Poterntial : Esansion tand of 10,000 m* under the iease
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Crostmead, QLD
Yaiuation Summary
Value

yaluer

L .
o
{iale

Cap Rata

10 year IRR
Terminal Yiakd
PRate/m® of GEA
Address

#roperty Tyvpe
Tawnarship

Lopation

Construchad

Laltapie Area

Mo, Cars

Lang Area

Major Tenant

Avg Unexpired

Lease Term

Hent Review Stuchure
Current Rent

Avg Tarrent Bent ()
Avg Markst Rent (%
Jpoupancy
Expansion Potential

Soven Hills, NHW
Wabuation Summary

Valuar

Wi year 1R
Termingi Yield
SRatedm?® of GRA
Bddress

Proparty Tyoe
hwnership
Lacation
Lonsbucted
Lettabis Area

N, Gars

Lang Ares

fajor Tenant
Bvyg Unerpired
Lease Tarm

fant Revisw Struciure

varvent Rent

Hug Current Rent im?)
Ay Karkel Rent (mS
geoupancy
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$15.75 mitlion
CB Richard Eiiia
303 Jdune 2003

$&18/m?

7-71 Platinum Street, Crestimead, Gid
ManuTacluring/distibulion ndustial buiiding
Fraehold title

24 kilometres from the Brishans 080

Construcied and completad in 2000

18,289 m?

121

H.44 fiBctarms

Amatek Limited Tading as Sramit (November 2011

8.9 vears approximaisly fat 1 Colobar 2003}

CREincreases annualy

51,562,866 per annum

S7V/m per annum

$71/m? pat annum

100%

The building is able to be sxpanded by 4,260 i of gross building area

$13.6 million
FPD Savilia
30 Juns 2003
8.58%
10.43%
9.00G%
81,2704
8--12 Staninn Road, Seven Hills, NSW
Industriai offics and warehouse building
Freghnid titte

34 kilomstres west of the Sydnoy CBD
Gonstucted and compieted in 2602

0708 m?

47

16,4588 m®

Natinnal Panazonic Austatia Py Lid (May 2012)

8.6 years approkimately fal 1 October 2003

Fixed to the greater of CPor 3.50% moreases annually, Markel review at starl of year €,
Wil a minimum 3.5% or CFi review, whichover is greater

81,163,692 per arnum

S108/m? per annum

E10%/m* par annum

100%
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Roadh Park Deive, Dandenong, ¥IG
{South Park industrisd Estaiy

Yaluation Summary

eI
alua

Yl
Date
Cap Rate

10 year RR
Tarmingl Yieid
SRatesm? of GBA
Sddress
Properly Type
Swmership
Lacation
Ganstructad
Latiable Ares

Mo, Gars
Land Area

Major Tenant
Awg Unaxpired
Lease Term

Rent Ravisw Struciurg

Zurrent Rent

Avg Surrent Rent {m®
fvn Market Rent {8

Qenupancy

Expansion Potential

Lylion, LD

Yaluation Sumimary

Terming Yigd
SRatedn? of GRA

Address
Fropoarty Type
Swnership
Location
Lonstrusted
Lebtable Aroa
Mg, Dars

Land Area
Major Tepant
Avg Unexpired
Lease Tarm

Rent Revisw Structure

Lurrent Bant

Kvg Current Rent (0t
Auy Market Bent {m

Secupancy

Expansion Polantizl

$12.75 miliion
FPL Savitis
3G June 2003
8.41%

0.68%

9.503%
5597/
35--59 Sputh Park Drive, Dandenong, Vi,

industrial office and warehouse buiiding

Freehoid titie

S8 Rkilometres south-sast of the Meibourns CED, within South Park industiial Estate
Censiructed and compigtad in 2007

21,345 m?

14(}

Mairn zite: 4013 hectares

Expansion fand: 1,231 heciares

Total 5264 hevtares

Mew Clicks (Australia) Pty LId, trading as Priceling {(May 2674

10.8 vears approximately (at 1 Oclcber 2333

Fixad 3.00% increases per annum with a markst review at the axpiration of ysar €
1,072 445 per annum

$8G/m? per annum

351/ per annum

1009

Expansion fand of 1.251 hectares under the iease {to be transferved back to Austratand at
aominal consideration should Tenant not axercize the option to axpand by 14 May 2005

%12.0 miliion
CB Richand Ehis
30 June 2003
8.50%

9.75%

B—7 Trade Sfreat, Lytton, GLD
Manufasturing/distribution indusirial bullding
Fraahaid titie

12 kilomedes from the Srishane CED
Constructed and compieted n 2067

14,479

146

43378 m

Berrl Limitad {May 201713

7.6 yaars approxirmately Gt 1 Ocicber 2005

4.0% increases at sfaiof years 2, 2, 4 and b and 3.0% increases annuaily thereafter
&1,0706,434 par annum

S0/nY per annum

G704 ¥ per annum

00%

Dayveiopment Approval for expnansion of the building by 4,440 m*® has bean issued in
anticipation of a polential expansion by the Tenant
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Fogiscray, ¥iG
Yaiuation Summary
Value

yaluer

{aie

Cap Rata

10 year IRR

Address

#roperty Tyvpe
Tawnarship

Lopation

Construchad

Laltapie Area

Mo, Cars

Lang Area

Major Tenanis

Avg Unexpired

Lease Term

Hent Review Stuchure
Current Rent

Avg Tarrent Bent ()
Avg Markst Rent (%
Jpoupancy

Rooldes, QLD
Waliuation Sumimary

Yaiue

&

"t
=
]
-
0
[eu]
-

Addrass
Property Type
Owwtership
Lacation
Canstructed
Leftabis Area
Mg, Care

Lang Area
Major Terant
Avg Unexpired
Leaze Term
Reni Reviow Suchne
Lurrent Rent

Avg Current Rent {im?)
Buy Market Rent (m™
gecupansy
Comments
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$11.8 miliion
CB Richard Eiiia
&3 June 2003
10.00%
10.72%
10.50%
$1,832/me

20 Maribymong Sireet, Fooiscray, Vic

A trigk and concrete office buiidiag, with small warehouse.
Fraehold title

5 wilomaetres north-wast of the Malbowne CED

Refurbished and rencvated building compieted in 2000
7,283 m

88

3,500 m

Lonaly Planet Publications Pty Lid (September 20071}

8.0 vears approximaisiy {1 Ootober 2003
Fixed 2.5% increases pec annum

Lonely Planst $1,2G4,430 wer annum
Otfice: $165/m par annum

Cffice: $185/m7 par annum

100%

%163 miitlion
FPD Savilis
30 Jung 2003
9.25%

" 3
10.45% N

: R

10.25% N
S678m? & RN
ag Shatll
Industr
Fraghnid
11 kilomatres south-west of the Brisbane CBD
Constructed and compisted i 2GC2
18,188 m?

77
il

aston Strest, Rockiss Qid
fice ang warehouse building

268,887 m*
Amcor Packaging tAustraiia) Ply Lid (December 2008)

3.3 years approximately (a3t 1 Ootoher 2005}

Fixed 3.60% incressss per annum

S064,440 nar annum

Licence Fes: 314,502 per annum

Tokal $878,9689 ner annum

E84/r¥ per annum

384/m’ per annum

00%

The Tenant has antered infs 3 licence with the Trust for the provision of new rapid rotler
doors. The license provides for an annual fee of $14,508 per annm from 1 July 2008 0
lemss =xpivy and a buliet paymant of $571,962 if the lease is not renawed,
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30

Heathwood, L8
Yatuation Summary
Waitie

Maluer

Tarminad Yiaid

$Rate/my? of 534

Addross
Bropesty Type
Ownershin
Location
Consbructed
Lettable Area
No. Gars

Land Area
#ajor Tenant
Buy Unexpired
Lease Term
Rent Raview Structure

Current Rent

Awg Current Rent (i)
Aug Market Rent im™
Jpnupancy
Expansion Potential

Ouber Harbor, SA
Yaluation Sunmary

fermingl Yield
SRatamy of GRA

Lddress

Properly Typs
Canership

Lognation

Consgtructed

Letiahle Ares

Ng. Gars

Land Area

Major Tonant

Ayy Unaxpired

Lease Term

Rent Raviow Struciurg
Zurrent Rent

Avg Surrent Rent {m®
g Markat Rent {8
Qenupancy

$8.5 millicn
FPD Savills
20 dune 2003
850%
10.07%
8.50%
$946im?

51 Stradbroke Street, Hoathwood, QLD
industrial office and warshouse uiiding
Freshol fitle

20 Riometres south of e Briskans CBD
Constructed and compleied in 2002
10,0540 m#

124

34,280 m?

8 & R Enclosures Piy Ltd (Jung 2014}

10.8 years approximately {at 1 Cotober 2003

Epad to the greatar of P or 3.00% increases por annum. With a market raview
SVEry SiK years

87499 538 per annum

TR0/ per annum

S20/E per annum

100%

oo

3,300m* apprex, of BXpansion space

\

5710 miliion
CB Richard Eilis

3 June 2603 W
B7E% ‘
9.75%

9.28%

£1,0720m

Lot 2 Coghian Road, Outer Harber, SA

Office, warshouzse and distribution facility

Fraghoid fitis

22 kilormetres north of the Adelaice CBD i proximily to port faciiities of Adelaide
Constructsd and sompieted in 2000

£,626 i

A
Ay
=

r

33,060 m*

Southcorp Winss Py Lid (Aol 2011

7.5 vears appraximately (at 1 Ociober 2003

Southeorp fixed greater of CPIor 3.00% increases par annum
Southoorp: $852 700 per annum

Officerwarehnuses: $100/m* per anrum

Officefwarehouse: §82/ per anmum

0%
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Annandaie Road, Tullamaring, ViG

Yatuation Summary
Valtie

Waluer

{ap Rate

10 year iR

svy sy ) W i
Tarmnina Yiald
.

LRate/ny of GBA
Addirnss

Broparty Type
Owengrship

Location

Consirucied

Lettable Area

Ngs. Gars

Lang Aras

#alor Tenant

Hug Unexpired

Lease Tenm

Rent Roview Structure
Curreni Rent

Byg Current Rent im?)
Bug Market Rent {n}
Jeeupancy
Expansion Potential

Sourth Pari Urive, Dandenang, ¥iG
{South Fark indushrial Estate)

Yaluation Summary
Vahus
Vaiger

Dats

o3

(o]

G0 Hale

10 year B8R
Terminal Yield
SRate/m® of GRA
Address

Property Type
Tanership
Location
Construcied
Lettabie Area

Mo, Cars
Lant Areg

e

#zjor Tenant

By Unaxpired

Lease Tanm

fent Roview Struciure

Current Rant

By Current Bert {m)
Hfvg Markel Rent (mS
Deoupancy
Expansion Potential

Austrakand Property Group
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FPD Savills
30 Jdung 2063
8.00%
10.64%
10.25%
$a832m?

44 Annandale Boad, Tullamaring, Yio,

industrial office and warehouse ouiiding

Leasehold inlerest expiring 30 June 2047

18 kilometres novih of the Mebourne BT, in the Melboums Airport Business Park Estate
Constructed and completed in 2002

14,389 m?

45

18,386 w?

Muitigroup Distrinution Soivices, Tading a5 Siar Track Exprass {March 20728

8.5 years approximately fat 1 Cotobar 200323

Eixed 3.75'% increases perannum

Star Track: $644.258 per annum

BER/m par annum

B60/m* per annum

1000

Exnansion option exercised by the Tenant, Warshouss supansion of 8,370 o to be
consiructed. Lease ravents to a new 10-year term from practical complation,

$6.4 mittion
FPD Bavilis
30 Jduna 2003
3.50%

9.65%

3.25%
ST

1-18 South Park Drive, Dandenong, Vic,

Industriai office and warehouse building

Freehoid titie

35 kilomgtres south-east of the Maoiboumne CBD within South Park industrial Egtate
Corstrucied and compieted in 2007

8,027 m?

71

Mair site: 2.G74 heclares

Tetal: 3,172 hactares

Terra Harvest Australia Ply Lid Lune 2010)

5.7 years agproximately (&t 1 Ociober 2303

Fized 3.50% increases per annum for the first faur reviews, with subaequent fixed reviews
of 3.758% per annum annualy,

8841,457 par annum (nciuding $38,000 par annum ground rent on the axpansion lands
STEMY per annum (exciuding expansion land rerm)

SHSMY per annum (exciuding expansion fand rent)

1C60%

Expansion land of 1,158 heclares under the lease. Expansion land fransfarred 1o Austraiand
for nominal consigeration shouwld the Tenant not axpand during the initizl term.

3



SECTION 2 Description of Australand Property Sroup

Hhurarte, GLB

Yatuation Summary

Yaltie

Maluer

Tarminad Yiaid

$Rate/my? of 534

Addross
Bropesty Type
Ownershin
Location
Consbructed
Lettable Area
No. Gars
Land Area
#ajor Tenant
Buy Unexpired
Lease Term

$6.0 millicn

CB Richard Eiig
20 dune 2003
850%

10.38%

8.75%

1, 486/me

16 Arenimaces Place, Muramie, Gid

Hinh tech office/distribution indusiral buiiding
Freshol fitle

7 wiometres from the Brizshans CRD
Constructed and compleied in 2001

4071 m*

G

7,288 m#

HPA Limited {une 2008)

B

\

4 8 years

Rent Raview Structure CPl incraasas annually
Curreni Rent § $522,471 per annum
Hyg Cumrant Rent {m% $130/m? per annum
Awg Markst Rent (m?%) F130/my? per annum

32

Oeoupancy

100%
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2.2 YALUATION REPORTS

VALUATION & ADVISORY SERVICES

CB Richard Ellis (V) Pty Lid
Licensed Estate Agent
ABM 15 D83 694 357

Level 1

1192 Toorak Road
Camberwell VIC 3142
Australia

T 61 3 2805 4333
F 61 3 9805 4366

1 QOctober 2003 www.chre.com.au
The Directors The Directors
Australand Holdings Limited Australand Property Limited
Level 3 Level 3
1 Homebush Bay Drive 1 Homebush Bay Drive
RHODES NSW 2138 RHODES NSW 2138
Dear Sirs

Valuation of Australand Wholesale Property Trust Properties

90 Maribyrnong Street, Footscray, VIC
Lot 102 Coghlan Road, Outer Harbor, SA
5-7 Trade Street, Lytton, QLD

16 Archimedes Place, Murarrie, QLD
57-71 Platinum Street, Crestmead, QLD

Instructions

We refer to instructions dated 13 June 2003, requesting us to undertake valuations of the

ubovementioned properties as at 30 June 2003, We provide this letter of summary on the
properties for inclusion in the Australand Property Group Product Disclosure Statement and
Prospectus. Far further information, reference should be made to our full valuation report

undertaken as at 30 June 2003,

We have valued the market value of each property interest, subject to existing tenancies, We
confirm that the valuer is svitably qualified to have undertaken the valuations and the valuer has no
pecuniary interest that could be regarded as being capable of affecting that person’s ability to give

an unbiased opinion of value or that could conflict with a proper valuation.

A summary of the valuations is as follows:

PRD-AUSTRALANDHOLDINGS_LETTER.DOC

Diractars and Licsrsad Estats Agants: M. D. Gronter AAF AREl; B Whits BEcan FAPI

Austrakand Property Group 33
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VALUATION & ADVISORY SERVICES

1 October 2003
Property:
90 Maribyrnong Street, Footscray, VIC

Description:

A part four level brick and concrete office building, developed by the substantial renovation of a
former woolstore in 2000. The building comprises 7,293 square metres of net leftuble area plus
86 car parking spaces. The property is situated approximately 5 kilometres west of the Melboume
CBD.

The major tenant is Lonely Planet Publications Pty Ltd with a lease expiring in September 2011,

Val Date of Inifial Market Terminal 10 year $Vvalve
alue Valuation Yield Yield Yield IRR per/m?
$N.e 30 June 2
million 2003 9.76% 10.00% 10.50% 10.72% | $1,632/m

Property:
Lot 102 Coghlan Road, Outer Harbor, SA

Description:

The property is an improved warehouse and distribution facility. The building comprises 6,625.64
square metres of net lettable area plus 23 car parking spaces. The property is situated
approximately 22 kilometres north-west of the Adelaide CBD.

The major tenant is Southcorp Wines Pty Lid with a lease expiring in April 2011,

Daie of Inifial Market Terminal 10 year $Valve

Value Valuation Yield Yield Yield IRR per/m?

$7.1 30 June

2
million 2003 2.28% 8.75% 2.25% ?.79% $1,072/m

Property:

5-7 Trade Street, Lytton, QLD

Description:
The property is improved with a manufacturing and distribution facility. The building comprises
14,479 square metres of net lettable area plus 140 car parking spaces. The property is situated

approximately 12 kilometres east of the Brisbane CBD,

The major tenant is Berri Limited with a lease expiring in May 2011,

Value Daie of Initial Market Terminal 10 year $Value
Valuation Yield Yield Yield IRR per/m?

$12.0 30 June ,

million 2003 8.21% 8.50% 8.75% 2.79% $829/m

Page 2
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VALUATION & ADVISORY SERVICES
1 Qctober 2003
Property:

16 Archimedes Place, Murarrie, QLD

Description:

The property is improved with high-tech office, manufacturing and distribution facility. The building
comprises 4,011 square metres of net lettable area plus 66 car parking spaces. The property is
situated approximately 7 kilometres east of the Brisbane CBD.

The major tenant is HPA Limited with a lease expiring in June 2008,

Date of Initial Market Terminal 10 year $Value

Valve Valualion Yield Yield Yield IRR per/m?

$6.0 30 June

2
million 2003 8.57% 8.50% 8.75% 10.38% | $1,496/m

Property:

57-71 Platinum Street, Crestmead, QLD
Description:
The property is improved with a manufacturing and distribution facility, The building comprises

19,299 square metres of net leftable area plus 121 car parking spaces. The property is situated
approximately 24 kilometres south of the Brisbane CBD.

The magjor tenant is Amatek Limited {trading as Stramit) with a lease expiring in November 2011,

Date of Initial Market Terminal 10 year $Value

Value Valuafion Yield Yield Yield IRR per/m?

$15.75 30 June

7
million 2003 8.48% 8.75% 9.25% 9.67% $816/m

Yours sincerely
CB Richard Ellis {V) Pty Ltd

>
P R Dickinson
Director — Valuation & Advisory Services

Page 3

Austrakand Property Group 35



SECTION 2 Description of Australand Property Sroup

35

FPDSavills (NSW) Pty Limited
ABN 96 058 848 829

1 October 2003

Level 5
. . 55 Hunter Street
The Directers The Directors Sydney NSW 2000
Australand Holdings Limited ~ Australand Property Limited Australia
Level 3 Level 3 Telephone: (612) 8215 8868
; : Direct Line:
1C Homebush Bay Drive 1C Homebush Bay Drive Dot o o12) aa1s gos

RHODES NSW 2138 RHODES NSW 2138

N |nternational

Dear Sirs,

Re: Valuation of Australand Wholesale Property Trust No.2 Properties
o Gateway Building, 26-30 Lee Street, Sydney

Cnr Walters Road & Great Western Highway, Arndell Park, NSW

8-12 Stanton Road, Seven Hills, NSW

40 Annandale Road, Tullamarine, VIC

130 Sharps Road, Tullamarine, VIC

1-13 South Park Drive, Dandenong, VIC

35-39 South Park Drive, Dandenong, VIC

99 Shettleston Street, Rocklea, QLD

51 Stradbroke Street, Heathwood, QLD

Instructions

We refer to instructions dated 17 June 2003, requesting us to undertake valuations of
the abovementioned properties as at 30 June 2003. We provide this letter of summary
on the properties for inclusion in the Australand Property Group Product Disclosure
Statement and Prospectus. For further information, reference should be made tc our full
valuation reports undertaken as at 30 June 2003.

We have valued the market value of each property interest, subject to existing tenancies.
We confirm that the valuer is suitably qualified to have undertaken the valuations and the
valuer has no pecuniary interest that could be regarded as being capable of affecting
that person’s ability to give an unbiased opinion of value or that could conflict with a
proper valuation.

A summary of the valuations is as follows:

Property:
Gateway Building, 26-30 Lee Street, Sydney, NSW

Description:

The property is a nine-storey building comprising two levels of basement car park,
ground floor, levels 1 to 8 inclusive of office accommodation. The building forms part of a
three building development known as Central 2000. The building comprises 12,530
square metres of net lettable area plus 44 carparking spaces. The property is owned by
way of a 99-year leasehold interest commencing 1 April 2002 and is situated at the
southern end of the Sydney CBD.

IR v M ey ey S aar e loen ALY v e b Al parh s T e ot F ey St Je e L PR et g el
i S TR, Sadn, Australaeis, Shion Sume gt alianne wid Tegeanat Qron St i i DR gt Saneiz
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SECTION 2 Description of Australand Proparty Group

The major tenants are The Commenwealth Government of Australia (DIMA) with a lease
expiring in March 2012, The Commonwealth Government of Australia (DFAT) with a
lease expiring in May 2007, and The State Government of NSW (SRA) with a lease
expiring in May 2007.

$55.0 million 30 June 2003 8.06% 8.00% 8.25% 10.26% $4,389/m”

Property:
40 Annandale Road, Tullamarine, VIC

Description:

The property is a modern industrial office and warehouse premises comprising 10,369
square metres of gross lettable area plus 45 carparking spaces. The tenant has
executed a 6,370m2 expansion option and construction has commenced. The property
is situated approximately 16 kilometres nerth-west of the Melbourne CBD, within the
Melbourne Airport Business Park. The property is owned by way of a leasehold interest
expiring 30 June 2047,

The tenant is Multigroup Distribution Services Pty Limited (trading as Star Track
Express) with the current lease expiring in March 2012. On completion of the expansion
a new 10-year lease will commence over the entire premises.

$6.55 million | 30 June 2003 8.76% 9.00% 10.25% 10.64% $632/m”

Property:
130 Sharps Road, Tullamarine, VIC

Description:

The property is a modern industrial office and warehouse premises comprising 28,100
square metres of gross lettable area plus 200 carparking spaces. The property is
situated approximately 16 kilometres north-west of the Melbcume CBD, within the
Melbourne Airport Business Park. The property is owned by way cof a leasehold interest
expiring 30 June 2047,

The tenant is Fletcher Building Group (trading as the Laminex Group) with a lease
expiring in June 2012.

$16.6 million | 30 June 2003 8.99% 9.00% 10.00% 10.77% $591/m2

Austrakand Property Group 3
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Property:
1-19 South Park Drive, Dandenong, VIC

Description:

The property is a modern industrial office, maufacturing and warehouse premises
comprising 8,027 square metres of gross lettable area plus 118 carparking spaces. The
property is situated approximately 35 kilometres south east of the Melbourne CBD,
within the South Park Industrial Estate.

The tenant is Terra Harvest Australia Pty Limited with a lease expiring in June 2010.

$6.4 million 30 June 2003 $797/m"

Property:
35-59 South Park Drive, Dandenong, VIC

Description:

The property is a modern industrial office and warehouse premises comprising 21,345
square metres of greoss lettable area plus 140 carparking spaces. The property is
situated approximately 35 kilometres scuth east of the Melbourne CBD, within the Scouth
Park Industrial Estate.

The tenant is New Clicks (Australia) Pty Limited (trading as Priceline) with a lease
expiring in May 2014.

$12.75 million 30 June 2003 $597/m”

Property:
Corner of Great Western Highway and Walters Road, Arndell Park, NSW

Description:

The property is a modern industrial office and warehouse premises comprising 17,733
square metres of gross lettable area plus 74 carparking spaces. The property is situated
approximately 35 kilometres west of the Sydney CBD.

The tenant is Exel (Australia) Pty Limited with a lease expiring in April 2012,

$20.6 million | 30 June 2003 10.51% $1,162/m2
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Property:
8-12 Stanton Road, Seven Hills, NSW

Description:

The property is a modern industrial office and warehouse premises comprising 10,708
square metres of gross lettable area plus 47 carparking spaces. The property is situated
approximately 34 kilometres west of the Sydney CBD.

The tenant is Panasonic Australia Pty Limited with a lease expiring in May 2012.

$13.6 millicn 30 June 2003 8.56% 8.56% 9.00% 10.43% $1,270/m"

Property:
99 Shettleston Street, Rocklea, QLD

Description:

The property is a modern industrial office and warehouse premises comprising 15,186
square metres of gross lettable area plus 77 carparking spaces. The property is situated
approximately 11 kilometres scuth west of the Brisbane CBD.

The tenant is Amcor Packaging (Australia) Pty Limited with a lease expiring in December
2008.

$10.3 million 30 June 2003 9.35% 9.25% 10.25% 10.48% $678/m2

Property:
51 Stradbroke Street, Heathwood, QLD

Description:

The precperty is a modern industrial office, warehocuse and manufacturing premises
comprising 10,040 square metres of gross lettable area plus 140 carparking spaces. The
property is situated approximately 20 kilometres south of the Brisbane CBD.

The tenant is B & R Enclosures Pty Limited with a lease expiring in June 2014,

$9.5 million 30 June 2003 8.23% 8.50% 9.50% 10.02% $946/m”
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Liability Disclaimer

FPDSavills has prepared this letter of summary for inclusion in the Australand Property
Group Product Disclosure Statement and Prospectus. FPDSavills has not been required
1o approve or express any opinion about any part of the Product Disclosure Statement
and Prospectus, other than this letter of summary and the Statements made in section 2
of this Preduct Disclosure Statement and Prospectus based on the valuations referred to
in this letter of summary.

FPDSavills, its directors, executive officers and employees therefore cannot, and do nct,
make any warranty or representation as to the accuracy or completeness of any
information cr statement contained in any part of this Product Disclosure Statement and
Prospectus, other than those expressly made or given in this letter of summary and the
Statements made in section 2 of this Product Disclosure Statement and Prospectus
based on the valuations referred to in this letter of summary. FPDSavills specifically
disclaims liability to any person in the event of any alleged false cr misleading statement
in, or material omission from, any part of the Product Disclosure Statement and
Prospectus other than in respect of the material prepared by FPDSavills.

Yours faithfully,

Andrew Pannifex
Divisional Director —- NSW Valuations
FPDSavills

4% Austratand Property Group
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42

"A" grade suburban office development comprising two new buildings and one refurbished building. The
property provides a total lettable area of 21,323m2 and a provision for 1,366 car parks. The property is
well situated on the south-eastern comer of Springvale and Wellington Roads within the eastern
metropolitan suburb of Mulgrave, approximately 20 kilometres south east of the Melbourne CBD.

The major tenants are Coles Myer Limited with a lease expiring in April 2017 and Australand Holdings
Limited with a lease expiring in February 2012.

$2,869/m°

“A” grade suburban office development comprising a four level building with café at ground level. The
building comprises 8,067 square metres of net lettable area plus 278 basement carparking spaces. The
property is situated in a well-regarded office park approximately 3 kilometres south east of the
Melbournme CBD.

The major tenant is Ansell Limited with a lease expiring in September 2007 .

$3,006/m>

A modem nine storey building comprising two levels of basement car park, ground floor, Levels 1to 5
inclusive of office accommodation and a roof top plant room. The building forms part of a proposed
six building development, which will be known as the Rhodes Cormporate Office Park. The building
comprises 10,827 square metres of net lettable area plus 230 basement carparking spaces. The
property is situated approximately 14 kilometres north west of the Sydney CBD.

The major tenant is Australand Heldings Limited with a lease expiring in July 2011.

Austratand Property Group
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An eight level “A” grade commercial office building completed in late 2001, comprising ground floor level
and 7 upper levels. The building comprises 9,111.70 square metres of net lettable area plus
31 basement carparking spaces. The property is owned by way of a 99-year leasehold interest
commencing 1 December 2001. The property is situated at the southern end of the Sydney CBD.

The major tenant is the State Government of NSW with a sublease expiring in November 2011.

Yours faithfully
m3property

Dan Magree
Director

dan.magree@m3property.com.au
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3. FINANGIAL INFORMATION

&1 MYRCDUCTION
This Section containg information conceming the historical and forecast financial information of Australand and the pro formsa and
foracast financial information of Australand Properiy Grotp on a hasis which asaumes that the Proposa! s implementsd,

Assumptions underiying he preparation of the pro forma and forscast financial information are presented togather with 2 sensifivity
analysis demonstrating the impact on the forecast financial information of varations in key assumptions. Tha risks o which the
respective businesses are subject are set outin Section 5 and should be read in conjunction with his Section,

Additional financial information relzting fo Australand on a standalone basis, SWPT and ANPTE can b found In Secton 4 of the
Explanatory Memorandum,

3.1.1 Historical financial information

In respect of the historical information, the Toliowing Tinancial information has been presented:

« audited statement of financial performance of Austraiand Tor the year endad 31 December 2002,

= audited staterment of financial pesition of Austraiand as at 30 Jung 2003, and

e audied statement of cash flows of Australand for the hall year ended 30 Jung 20073,

The historical financial information has been extracled from the audited financial statements of Australand for the vear ended
31 December 2002 and the hall year ended 30 Jung 20073 ogether with supporting information,

3.1.2 Forecast financiad information

The Directors’ forenasis comprise the forecast fingncial information of Austiziand, prepared on & standzione Dasis, for the vear
ending 31 Oscember 2003 {"Austiaiand Standalone Forecast’) and of Australand Prepeity Group Tor the years ending 31 December

2003 and 2004, based on the forecasis of Austraiand, 84FT and AWPT2 which is presenied o Hiustrate the forecast oulcome of the
impiementation of the Proposal (“Australand Property Group Foracasts”),

The (rectors' forecasts inciude the assumplions underlying the prapargtion of the Austraiand Stangslong Forecast and the
Austraiand Propeity Group Forscasts.

Tha diractors of AWML have prepared the forecast financial information of AMPT and AWPT2 for incorperation into the Australand
Property Group Forecasis,

Basiz of preparation of the forecast fingncial information
I respect of the year ending 31 December 2005

= The Ausiraland Stancalone Forecast has been prepared pased on the sudifed financial siatemaents of Australand for the haif year
gnded 30 June 2002 and a forecast for the six months ending 31 December 2003 based on cetaln best esiimate assumptions
as determined by the Austraiand directors regarding the forecast performance of Australand,

e«  The Australand Propety Group Forecasts have Daen prepaied based og the audiled financial statements of Australand for the half
year ended 30 June 2008, the audited financial statements of AWPT and AWPT2 Tor the vear ended 30 June 2003 pius for each
of those entities & forecast for the six months ending 31 December 2003 based on certaln best estimale assumptions s
datermined by the Direclors regamiing the Torecast peformance of Australand Propeity Groun.

= The hest estimale assumpticns reflect the Australand directors’ assessment of Australand and the Directors’ assessment of
Australand Poperdy Group basad on present circiimstances, anticipatad econonic and operating conditions and the
implemantation of management's husiness sirategies.

= The directors of AW have determined the best estimate assumptions in regard o e forecast financial parfonmancs of AAPT
and ANFT2.

& The best esfimate asaumptions refiect the divecion of AW s assessment of esch of AWPT and ANET2 based on present
ciroumstancas, anticipated sconomic and operating conditions ang the impiemantation of the Besponsible Entty's business strategies.

iorespect of the year encing 31 Becamber 2004:

L]

The Australand Property Group Forecasis have baen bassd on cartain best astimate assumpdons as determined oy the Diractors
reqaiding the futurs performance of Ausiraland Property Grotp.

e The cirectors of AWIL have defermined the best estimalte assumptions in regand o the forecast tinancial information of A4PT
anc ARPTZ.
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The Tinancial informalion regarding AWPT and AWPTZ is baced on information provided Dy AW, 2s the Responsinle tniily of AWPT
and AWRT2. AW har consented 1o the Inclugion of this information in this {ffer Document i the fTorm and confax! in which i
appears, Further inforpation in ralation to AWFT and AWPT2 can pe found in Seclion 4 of the Lyplanatory Memaorandum,

3.1.3 Prg Yorma statements of fnancial posilisn

A pro forma statement of finzsnclal position of Australend Property Group has been prepared to lustrate the fimpact of the Proposal
as at 1 Jduly 2803 ("Austraiznd Property Group Pro Forma Statement of Financial Position”).

The pro forma statement of financiat poaltion has besp derived from the audited satements of financial position of Australand, AWPT
and AWPT?2 respectively as at 30 June 2003 togathar with fransactions and zgjustments requirsc to implement the Proposal

3.1.4 Sensitivily analysis

The forecast financial information should he read i1 conjunction with the sensitivity analysis in Section 212 which i
impact on the forecast of varations o cartain key assumplions,

sirates the

3.1.5 Working capital statement

On compietion of the Proposal, Australand Properdy Group will have snough working capitad o carmry ot s stated objectives. The
financial impact of the Proposal on Australzand Property Group s set outin this Section. This Impact doss notinclude the impact of
paticipation in new projects; as this can only be determined wien such projecis ave undeibaken.

3.2 UNPORESEEN EVENTS

The forecast Tinancial information rafiects the Australand directors’ azsessment of Australand and the Directors’ assessment of
Ausiraland Properiy Grotip Dased on present circumstances, anticipaied economic angd operating conditions and the implemeniation
of management's business strafegies,

While the [Hrectors helieve the assumplions used in preparing the forecast financial information are appropriaie and reasenabie at
the time of preparation, some factors that affect the actual results cannot be foresesn or accurately precicted and many of these
factors are beyond the control of the Directors, Events and circumatances offen do not cocur as sxpactad, therefore actyal restifts
may ¢itfer from the forecast resuits and the diffsrences may be maierial. Conseguently, the Directors cannot, and do not, querantes
that the forscast or pro forma results will be achieved and Ordinary Sharsholders are advised o carefuily consider both the risk
factors in Section 5 and the assumptions used in preparing the orecast financial infermation when considering the forecasts and

pro forma results and the likely Tulure performance of Australand and Australand Properdy Groug,

3.3 INVESTIGATING ACCOUNTANT'S REPORT

The Investigating Accouniant has reviewsd the historical financial information of Ausiraland and the Australand Froperdy Group
Pro Forma Statement of Financial Position.

The higtorinal and pro forma financial information shouid be read i conjunciion with the Investigating Accounfant’s repo set ot
in Section 4. Orcinary Shareholders shouid note the comments mada in meiation 1o the scope and limifations of the review.

3.4 REPORTING ACCOUNTANT'S REPORT 0N THE DIBECTORS' FORECASTS

The Renorting Acoountant has reviewed the Australand Standalons Forecast and the Australand Property Groun Forenasts.

The foracast financia information should pe read in conjunciion with the Reporting Accountant's repaort set oull in Section 4.
Ordinary Shareholders should note the comments made in relation 1o the scope and imitations of the review.
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3 5 BUSTRALARD HISTORICAL. AND AUSTRALAND PROPERTY GROUP FORECAST BTATEMCHNTS OF FiMANCISL PERFOBMANCE
& Section presents the aucdited statement of financial performance of Auetraiand for the year ended 31 Decamber 2002 and the

f,mcast siatemants of financial performance of Austraiznd, on a standaione basis, for the year ending 37 Decembar 2503 and of

Austraiand Proparty Group for the years ancing 21 Dacamber 2008 and 2004 on the basis that the Propesal has peen implemented.

STATEMENTS OF FIRANGIAL PERFORMANCE

Austratand Ausiraland Australand Property
Historical® Standaione™ Group Forgeasis™
31 December 31 Cecember 31 December 31 Decembar
20028 2083 2003 Z004p
5040 000 S 080 o000
Sales revenue 1,138,485 1,388,547 1,369,947 1,412,423
fet rental Income - - 4 083 31,536
friterast ravenus 5,030 2,828 2828 -
Cther revenus 14,377 7254 6,842 282
Revenue from ordinary schvities 1,157,888 1,380,834 1,384,818 1 4448 230
Cost of proparties sold ant empioves benetis cosls (1,002,685 (1,218,749) (1,218,745 {1,264,6386)
Austraiand Proparty Trust expenses - {297} {1,731}
Depraciation (D183 {3,589 (3,569 {2,400)
Amorlisation of goodwill {5,326} {5,183 {5,185 {5,040
Diher axpenseas from erdinary activities {15,309 {15,318 (19,314} (23,094
Fair valia acquisition afu usiments - - {5,483} -
Share of net profite of associates and jointventure parineships
acoouniad for uaing t:“:e squity methed 7,862 264908 213,94 36,805
Deveioprient and Australand Property Trust margin 137,167 160,123 155,208 183,843
Borrowing cosis expense {5,981 {8,324 (15,446} {8,893
Operating profit from ordinary activities before income tax 131,188 151,799 140,483 175,080
Income tax expense 40,7453 51,533 {47 824} (38,727
Mot profit atiributabie to memberg S 440 100,288 42 53 135,323
Earnings per sharg
Crdinary Shares (cents; 16.80 17.98 - -
Reast Prefs (canis) 8H0.40 - - -
Staplad Securities {centel® - 12,60 18.74° 18.G7

AOTES:
T Exbected from ihe audited Snanciad statements of usiesiand Tor the yesy ended 37 Derember 2607,
2 dustraland Standaione Forecast is baged on the audiicd resulis Tor the fisff vear ended 30 June 2003 and Torecast for the &ix months oading 21 Decomber 2003,

3 Ausiraland Fropery Group Forerast fer 2003 rapresenis the aggregaded groupn aiter Hhe il implemeentation of the Poposal effective ¥ Novesmpar 2003, innfuding
the resufts of AWET and AWET2 for the two mpnilis ending 31 December 2003

4 Ausivaland Froperly Growp Foveeast for 2004 reprasents e sggrenaled itoue aiter Bhe irplemmeitiation of the Proposal snd roiudes the resulls of AWPT and
AWETZ For the T year ending 21 Decamber 2004,

5 The gafowation of eamings per sham ("ERS" o e yoar ending 37 December 2003 for Australand Properly Group has been calcidzied on a difuted basis
as if the Rese! Prefy were converied o Ordinaey Shares Tor The o year No adjusiment has besn mads for conversion of Oplions.

&

faciides the estimaled & valuo adjusimont which equates w 1.44 cents por Siapied Secuniy

7 Detgils of e assumnplicns used 10 cornpite these glalements from ihe respective statemenls of francial perfosiiance of Austialend, AWPT anid SEFT2
{ag appiicably) are get out in Sertivn 3 8 of thiy Offer Docursent.

& Thg aconuniing poficics wsed in the preparation of theae stalemonts are rontaned i Seclion 3,14 of this Offer Document.
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3.5.1 Reconciliation of Bustrafand and Ausiraiand Properly Group forensst net profit for the yvear ending 31 December 2003

The forecast net profit for Australanag Froperty Group for fhe vear ending 57 December 2003 8 iower han the forecast net proftt foy
Australand on a siandalong Dasis Inr the year ending 31 December 2003 foliowing implementation of the Proposal. A raconciliation of

the Austraiand Standaions Forecast net profit [o the Australand Property Sroup fonscast nel profit Tor the year ending 31 December 2003
is sel out below;

m

Austrsiand Standaione Forseast net profit 1003
Met income from Australand Propety Trust bafore finance costs 4.6
Fair value sdjuatment 8.5
Additional borrowing costs expanse {71
Decrease in olher income {04
income t2x effact on the above 37
Australand Property Group forecast net profit 926

3.5.2 Forecast Distriboufions of Australand Property Group

The forecast Distiibutions contain takation benefits for Stapled Securityhiolders, | is expeciad that the forecast dividends paid out of
Australand (forecast o be approximately 61% of Australand Properly Group's Distribution for the year ending 31 December 2004; will
be fully franked, and thal the forecast distributon from Austratand Property Trust fforecast {o be approvimately 39% of Australang

o,

Propeny Group's Distribution for the year ending 31 December 2004} will oontain 3 tax deferred compoenent.

SOMPOSITION OF DISTRIBUTION PER STAPLED SECURITY (DENTS)

Austraiand Property Group

Year ending 31 Decembar 20037 20045
Fuily franked dividends 1200 iRV
Australand Property Trust distributions 1.52° 6.58
Total 12.32 1643
Tax deferrad componant 0.26 140
MOTES:

i Austraiend Frogerly Group Forecasts for 2003 represent the aggregeied groun assuming an offecttve date of implementation of 1 November 2003, incfuding the
resulin of AWEPT gna AWFTZ for the two monihs ending 31 December 20403, This represenls an interim dividend of 8.0 dents per drdinary Share paid or payable
i Crinary Sharchordars pre-stapting and e Torecast final distribition of 4.32 cends per Siapled Secardly for ihe vear ending 37 Devember 2043,

7 As disclosed in Sectipn 318, e sumber of Ordingry Shames crrently &0 155 i3 537,172 665, The estimaied number of Siapled Socurilies as disciased in the
£ forig Actes in Seckion 3,15 (s 727,643,620 and ths hag baon used in defenniing e Tinal Quarter distribidion for 2003 of Sustraiand Pragorty Trist,

G Australand Properly Growp Forecasts for 2004 represesil fe aggregated giowp after the fufl implemmeniation of the Propoeal and includes the resuits of AWPT and
AWYPT2 for the fuf year enaing 51 Deceinber 2004,
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3.5 SAUSTRALAND HISTORIGAL AND AUSTRALAND PROPERTY GROUP PR FORMA STATEMENTS OF FINAMNOISL PORITION
This Saction containg the audifed statemant of financial position of Ausiraland as at 30 June 2033 and the Austraiand Proparty Group
Fro Fonma Statemeant of Financial Fosition prapared as if the Froposal were implemenied effective 1 July 2003

STATEMENTS OF FINANCIAL POSITION

Australand

Austredand  Property Group

Higtoricai® Pro Forma®®
30 June 2005 1 July 20037

00 $000

Cash acgals 59,432 14574
Receivables 351,443 351,443
Invenfories 450,384 Q54364
nvestmeant in joint venture entities 134 681 134,681
Property investments - 387 227
Goodwill 57 452 B7.452
Gihar assals §7,702 44 452
Totn! sesets 1,831,074 1,830,191
interaat bearing iabilities 497 842 548,814
Land vendor Habiities 54 643 B4 683
Giher lablifies 280,924 287 850
Tota! Habilities 833458 871,457
Mot assels 7815 1,088,734

Sharehoitders/Stapled Securityholders’ eguily
Farent entity inferest

Contributed egulty 585,440 858,583
Retained profits 1459,6588 183,414
Revaiualion resenve - 3,556
Toial parent entily inferest 793,414 1,054,533
Guteide egulty inferesis in controlied entities 4 20 420
Tola sguily 7815 1,058,734
HT4 per Stapled Seourity 48)° 1.31 .38

AITES
7 Esfracied Trorn the sudited Snancial sialerneiils of Australand for the Bail year ended 30 Jure 2008,

2 Australand Property Group affer the full implemeriiation of the Proposal assuiniing e trangactions and adiustinents oectrred 7 July 2003,

3 N8 i derived from nst aragls adiusted for guodwifi, the Gace vafie of ihe Benel Prefs and the oulside eguily inferesis.

4 Dolals of the fransactions and adivstmenis raquived 1o compiis this sigioment from e resnecilve stetemenis of financisl position of fustisiand, 8WPT aw?
AWFTz are contained in Seclion 3.6 of this Offer Document

The acoounling polivies used in e preparation of hase slatemerils aie coidained i Section 374 and supnoting noles aie costadiod i Section 315 of s
Cifer Dogumert.

G
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3.7 AUSTRALANE HISTORICAL STATEMENT OF CASH FLOWS

SECTION 3 Financial information

This Section centains the audited historical statement of cagh fows of Austraiand Tor the hall year ended 30 Juns 2003,

STATEMENT OF CASH RLOWS

Sudited

Austraiang
30 Junae 2003
000

Gash fows from operating aclivities

Receipts from trade and other dablors

Fayiments o frade cregifons, other supphiens, credilors and empioyess:
— Inventores (acguisition)

— inyentonies (deveinpmant

— {heis

Interest recaied

Borrowing costs paid

Income tay paic

(23,225)
(54,017)

fat cash fiows used in operating activities {47,864}
Gash fiows frons investing activities

Procesds from sale of investmaents 15,248
Payments for purchase of joint veniume equily investments (23,515
Payments for purchase of unlisted property trust units {2,000
Loans advanced {inpfrom related partles 5,827
Froceeds from sahe of piant and equipment 830
Payments for plant and aquipment {1
MNel cash fows used in investing aclivilies {35,587}
Lash Hows from financing activities

Proceeds from DOrowings 194,832
Repayment of bonrowings {48,908)
Dividends paid {33584
Procesads from laaue of ordinary shares g
Met cash flows from financing sciivities 112,488
Met increase I cash heid 2e.417
Cash at the beginning of peniod 30,318
{agh at the end of period 50,432
FEHTES:

i Extractod from Austraiand’s audied Rnancial sigtormards for ihe half year enoed 36 June 2600,

7 The acoounfing poicies used i e preparation of Mis sialement are cortained in Sectipn 3.14 o7 ihis Gfer Document
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3.8 HRECTORS’ BEST ESTIMATE ASSUNMPTIONS BELATING T0 THE DIBECTORY FORECASTS
This Saction sels out:

e the Australand directors’ besl estimale assumptions in relafion to the Australansg Siandalons Forecast — the assumptions relating
o forecast revenue and expenses of Australand on & standalone Dasis:

e the Direciors’ best eslimale assumplions in refation 1o the forecast financial information of Ausiraland Poperty Group —the
assumptions relafing to the forecasi financial information of Austraiand and the aggregation of Australand, A% FT and AWPT2
assuming the Propossl {8 implementsd in full; and

= ihe dirgciors of AWiLs best estimzte assumptions it reistion {o the forecast financial information of AWPT and ANPT2.
Thase assumplions reizte to both the 2003 and 2004 years,
‘The aocounting policies relating 1o the forecast financial information are set out in 3ection 314,

2.8.1 Assumptions relaling fo Australand forecast inancial information

Salas ravenus

The Australand Standaions Forecast and the Austratand Properly Group Forecasts include sales and profit forecasts for Land and
Housing, Apartments and Commercial and industrial projects being developed by Australand,

The Australand Siandaione Forecast and the Australand Properly Group Forecasts of gales revente are based on assumplions
gpecific o ndividual projects refating o forecast revenues hawing regard o

= specific sstimates of seliing prices for all projects based on estfimates of current demand, sales of previous stock oF similar stock
o he area

= snecific estimates of the Torecast stage of completion of davaiopment works;
e spacific estimales of the forecast rate for sale of sinoks of lang and housing and apariments; and
+  snacific estimates of foracast cales and pre-lease commitmants of commercial and Industrial developments,

Achisyement of the forecasts does not require any addiinnal land stock 1o be anquirad i the forecast pericd. Australand has
sufficient projects In progress and land DAanks at various stages of d“b’“l"p ment fo satisfy the forecast regiiremants.

Sales revenue and profit which may be dervad In the Ruturs, from the reinvestiment of working capital in the purchase of fullie
gevelopment sifes has nof been inciuded In tha forecast financiz Information,

Alstraland's finansial report, indged with ASX, Tor the siy months ended 30 June 2003 disciosed the olinwing pipslines which have
formad e basia for the forscasts:

Land and housing

Mo, of Future Yield (No Future Revende §'m Trading

Business Lnit Projects Landg Housing Land Housing Life

Sydney Wholly owned 17 37 3g2 19.8 4913 Lp o

Jolnt venture 3 1,206 614 3887 3483 5 years

flethourne Wholly owned 27 4,068 1,337 457 .3 4305 Up to

Joint venture 4 2,868 56 4045 i 7 years

South-sast Queensiand  Wholly owned 13 286 7id 54.9 27138 a-3

Jolnt vantire 2 313 - 45 - years

dp o

Perth Wholly owined 14 2,086 275 3834 658 G years

Apartments

Busiress Unit Mo. of Apartimenis Construction Life

Sydney Whokly owned 582 To Jung 2006
Joint veniurs 1,582 Tn Dacemiber 200

flaihaurne Wholly owined 372 o March 2006

Joint venturg 348 To Decamber 2005

Gusensiand Wholly owned 345 o Fabruary 2006

Bzeed on this information a datermination has been made besed on rate of projact compietion and saiae for the forecast for the year
ending 31 Decembar 2003 and the year eading 3 December 2004
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Segmental information
SEGMENTAL SURRIARY FOR THE YEAR ENDED 31 DECEMBER 2002

Land ang Commercial and

Housing Apartimants fndustia

Tola! revernue 432,551 467,145 255 894
Profit before tax from ordinary activities 79744 26,570 24 877

The mix of revenue and profit for the year snding 31 Dacember 2003 batween the Land and Bousing, Apartments and Commercial
and industrial divisions s expected to broadly reflact those of the year ended 37 Decambar 2002,

Securitisation
it has heen assumed hat ong project will De securifised in tha forecast period, This project represents approximalely 3% of The 2003
and 11% of the 2004 profit affer oy,

Gost of property sokd

The Australand Standalene Forecast and the Australand Properly Group Forecasts inclide an assessment of ikaly costs for each
project inciuding & detalled astimale of developmeant costs for sach project having regard {0 the experience on comparadls projants,
ingependent extemal consuftants’ and guaniily surveyors' reports, internal estimating cepartment projections ang the existence of
fixed price fump sum contracts for soine largar projects. Construction coats are expecied {o Increase at varying rates approximating
CPl o refisct expacied incal conditions,

Major Apartment division projects during the forecast periot have either fixad price construction contracts oF have been sibject to
coat plan review, In the Land and Housing division, which typlcally has smaller stages, costs have historically Incraased slightly less
than or approximating CFL

Rental guaraniess

in instances where Austiaiand has provided rentsl guarantess or othar income support arrangamients, appropriate development cost
allowances nave haen established Dasad on The exnected length of the vacancies, delemined in refafion to current and expeciad
markat condiffons.

In the course of developing some office bulidings, in respect of which thers are major precommiiments, Austiaiand may enter into
rent stnport agresments with wholesale properiy tnists or institutions to undanarite the rental income for office space that is nof
ieased, when saie confracts are axchanged, usually before construction commences. Usually, Ausiraland I8 able o leage the
ramaining oifice spaee that is covered by rental support arrangsmenis, prior to, or shortly after, practical completion, though
somatimes there may B2 a sinall difference between the amount of rent payatle under rent support agreemeants and the amount

of rent sctually paic by fenants in the early yeais of g l2ase. Thess shortfalls arg usually coverad by the inciusion of appropriate cost
allowances in the project budgels that determing the amount of reportable profit attributable to each project

Emploves expenses and ofhar expenses
it hae been assumed that employes expenses and ofher expenses wil inorease in Hne with forecast CPL

Depraciation and amortisation
Depreciation and amortisation rates are assumed o remain consistent with historical lavels during the forecast period.

Borrowing cost expense
The weightad average intarast cost for all borrowings (nciuding marging and Tees} i3 V.8% In the Torecast period, comparad o a raie
of 7.2% Tor the half vear ended 35 June 2003

The totai offer amount of 235 million will be partly empioved to reduce Austratznd Properly Sroup debf and consequently reduce
borrowing costs expense by $7.2 milion vefore tax for the year ending 31 December 2004,

Treatment of hedge arrangements

Existing swap contracts in piace for AWPT and AWFT2 may be ciosed oul with any ongoing potential exposure i interest rate
movemeants incorporated in the Australand hedging programme. The cost associated with the fsrmination of these arangaments is
assumed o be not materal based on clirrent pricas,

Distribution relnvestment plan {“DRP™)

it i the intention of the Directors {o implement g BAP for Australand Froperty Group. it has bean assumad that the DRP will have an
overall acceptance of 65% throughout the forecast pariod at 3 price of 57,74 per Stapled Securily, This is based on the reinvestment
rate and price of the existing Austraiand dividend reinvestmant plan.
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Profit from joint ventures and partherships
i has bean assuned fhat axisiing lolnt ventires and parinarships confinue undar currant arrangaments. The profit from joint
veniures and parinerships will De derived from projects thal were in progress at 30 Jung 2003,

Taxation
income {ax
An income tax rate of 30% has been appiied throughout the Toracast period.

Gooits arf services lax

A qoocs and services fax (“G5T") rate of 10% has been spplisd throughout the forecast pariod. All fingncial information has baen
atated af the forecast net amount to Australend, Where GST will be paid and a refund is o b ohtzined, the expense ias besp ahown
net of GST Where 2 Tull refund will not be obtained, the expense ncludes the non-recoverable 63T,

3.8.2 Assumplions refaling o the Ausiraiand Property Trust forecast Bnancial information

het rental income

Renta! income includes net rental income and ofbier income samed from the AWFT and AWFT2 propertiss, Forecast not rental income
is pased on curent ieases and, where applicable, any forecasi changes on revigw and renswal. Faciors aken into acoount include

F itkely market conditions, competing property vacancy rafes, inflatinn levels, lease Incentives that may be nacassary

&N pesessment of
and capital expanditiie.

Property expenses
An individual assesement of both recoverable and non-recoverable sxpensss for sach property has Been made to determing the
basis of tha net rental ingcome foracast for each property and an appropriaie factor has heen apnlisd where reisvant

Property acguisitions and sales

ft is assumed thai the property portfolio of AWET and AWPT2 remaing unchanged during the forscast period, excent for 2 minor

refurbishment at the Mulgrave, Victoria property {estimalad $1.6 million) and some expansion of a Tullamarine, Yictoria proparty

whera $3.7 miilion wil be spert during the forecast psriod. The et ravenue and finance cosls on this space have been included
it the forecasts,

tvestment properfies

fnvestmant properiies are revaiusd {o Talr value al acouisition date. No revalustion gains or losses, axcept for the fair value
adiustments on acquisition, have been assumed in fhe forecast pericd and consequently there is ao impact or the satement of
financial parformancs.

Taxation

[t had haen assumead that Ausiraland Properly Trust will be managed so thaf the concessions avalladle under currant income 8y
legisiation will be appiicabla and consaquently Australand Property Trust will not be liabie for income T8 T i3 specifically assumed
that the non-remaasurement income of Australand Property Trust will b futly distributed each year,

2.8.3 Assumptions refaling {o the aggregation of Australand and Austreland Property Trust

Effective date of the Acguisition Proposal

The date from which AWPT and AWPTE can b consolidated is dependent on the timiag of Court aporoval, AWPT and AWPT2 will be
consplidated from the nearest month end to this date. The forecasts have asstmed that the dale sffective control passss fo
Austraiand Tor accounting purposes s 1 November 2002,

The statutory rasults for the year anding 31 December 2005 wiil be based on the actual date of impiementation which may differ
from the assumed date of implementation, This may resuit in differances betweon the forecast and actual rasults.

Costs asaocialed with the Proposal
Fatimaled cosis of $510.25 an i relation o the Proposal have been axpensed in the siatemant of financial perfomance oy the
vear ending 31 December 2043 of to the extent appropriate, offsel against the procesds of the Offer

Fair valiie anquisition agjustmanis

Unithoiders are being offered congideration eguivalent to nat tangibie assels ("NTA" pius 5%, This aguates 1o & premium on
acquisition of $6.5 miliion. This amount is being writken off in the statement of financial performance of Australand Property Group
for the year enaing 31 Decembar 2303 in accordznce with Australian acoounting standards,

Exigting frust establishment costs currentiy capitalisad in the statements of financial position of AWPT and AWPT2 have heen writhen
oif in the statements of financial performancs of Austraianc Property Group for the year anding 31 Decamber 2033,

Bistributions

it has been assumad that the tota dividend and cistribution per Stapied Secunty for Australand Properly Group for the year ending
31 December 20085 is 153,32 cents comprising 12 cents dividend and 1,52 cents trust distribution,
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it nae haen assumed hat 85% of profits in relafion 1o Austraiznd will be distrisuted to Stapied Recuriyhoidars in Ihe year ending
3 December 2004 The pavout ratfio of 85% I8 not guaranteed. In acccrdance with the trust deed of the Australand Property Thust
100% of Australand Property Trust's distributable amount will be distributed to Siapisd Securiiyhoidars,

Parformance management fzes

it has baen asstmed that the one-off peiformance management fees which coutld be payable as provided for in the AWPT
information Mamaorandum ang the AWFT2 Information Memorandum to apdiy unpen the disposal of units by Unitholders of
approximately 38 million will be waived by Ausiraland,

38 THANSACTIONS AND ADJUSTMIENTS UNDERLYING THE PREPARATION OF THE PRO FORMA FINANGIAL IFORMATION
This Section aets out the trensactions aid agjustments made to the aggited statement of financial poaltion of Austraiand as at 30
June 2002 1o refiect the impact of the Proposal in order o prepara the Australznd Properiy Group Pro Forma Statsmant of Fnancial
Position as at 1 July 2003,

implementation of the Proposad

it hae been assumed that for the purpeses of the Australand Property Groud Pro Forma Siatement of Financia! Posifion the Proposal
fas been implemented on 1 July 2005, This will giffer from the actual financial position which wil be baged on the actual dafg of
implamantation of the Proposal,

Siapling Proposal

Gapital refum

The first phase of the Stapling Proposal is 2 capital return o Ordinary Sharenoiders of approximately $372 million, which is then
applisd to an acguisition of units in Austrgiand Property Trust oy way of a scheme of arrangemant. Gréinary Sharehsiders will be
isaust units squal to the number of Crdinary Shares heid and wili therafors hold an equal number of Ordinary Shares and Ausiraland
Proparty Trust units,

This will increase the gearing of Austratand and make funds available for reinvestment by Australand Property Trust
The units in Austraiand Property Trust ars then stapled 1o the Ordinary Shares in Austraiand 1o creste the Stepled Securilies.

Gancediation of Reset Frels
The Reset Prafs are cancelled for cash consideration. The cash consideration consists of two payments, amounting (o approximalely
on, caiculated as foliows:

= cancellation payment, expected to be $106.2652 par security basad on a face value of $100, a 5% convarsion discount, and an
additional paymant of $1 per sacurily, amounting to $83.1 million in total and

s gdeferrad payment of approximately $2.5 milion which is designed o allow for movements in the price of 2 Stapled Sacurity over
51.8689.

The Begember 2603 dividend payment, amounting to 521192 per Reset Pref {not included in the $558.7 million consideration’, will

be paid in mid-November 2063, ragardless of whathar the Propnsal procasds,

Ameandmant o Optiang

The tarms of the cutsianding Opiions arg amended so hat they can be exercised into Sapied Securiiies,

Offer

Adivstments o equilty

The Dffer agsumes thal 3218.25 million will be mised, afler sllnwing for costs of the Offer, through the issie of New Stapled
Securities by Austratand Property Group at 31,88 per New Stapied Securfly through a non-renounceabls £ntitlement Offer
Heg of funds

The procaadsa fiom the CGffer wili be applisd o

= fund the cash consideration reguired for the Acquisition Proposai;
= fund the canceliation consideration of the Reset Prefs; and
= retive par of Austraiang Property GHroup debt

Acguisition Propossi

The totai cost of the asquisition of ARPT is estimated at $73.0 million and of RYPTZ 3 estimaiac at $68.71 million respactively. The
Pro Forma Statement of Financial Position assumies the considaration will be satiafied by £81.7 million of equily {baing 55,257 §22
at 51.66 per Stapied Security) assuming that the Unitholdars decide o take up the maximum Stapied Securily consideration and
$48 4 mition in cash,
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310 CASH FLOW MANAREMENT

The sxisting debt togather with the future operating revenue thal Austraiznd Propery Sroup expects 1o generaie over the forecast
pericd are anficipated 1o e suflicient to meel the needs of Austiziand Property Group in respect of ite expected restocking
reguirameants in the foracast peried, gett repayment commitmanis and working capital needs.

Under the Proposal, Austraiang Property Trust is degeared and the cebt requirements of Ausiraland Property Group will be satisfied
by factidas thet ars cumently avaiabia to Australand. Foliowing the Proposal i is estimatad that net debt of Austreiznd will increass
by $75 million aftar the degearing and debt repaymant of AWPT and AWPTZ. However, the full degearing of Australand Property Truat
i3 dependent on Tha 65% take up of Stapled Securilies by Unitholdars asstmed i the Australand Properly Group Pro Forma
statement of Financial Position, & lower fake up may mean Australand Property Trust cannot be fully degeared.

SURMBARY OF FACHLITIES AVAILARLE TO AUSTRALAND/RUSTRALAND PROFERTY GROUP AR AT 31 AUGUST 2003

Limit (rawn Avzilabie
§'004 000 £000
Bani ipans 664,911 352 844 248,067
Unsecured notes 50,08 50,000 -
Bank quarantee faciifiss 51,000 36,171 14,824
Bong facilities 54710 31,398 23,32
Total 758,821 AFB 4T3 288,408
NOTE:
1 Nt of cashi 51 hank and cash on depcsit of 376 511,600
Austraiand raisaes sebl In the nermal course of business hased on frading ageels availabie from Time o tme, Additional security posis

will be avaliabie with the acquisition of AWPT and AWPTZ and their subsaguent degearing.

Austraiand Property Group will review the debl struclures of the group and may Implemant new strategies in 2004 F markst
conditiona aupport sigrnative strategies,

3,11 GENERAL ASSUMPTIONS UNDERLYING THE PREPARATION OF THE FINANGIAL INFORMATION

Complianca with acceuniing standards

The historical, pro forma and foracast financlal information has been preparad in accordance with Australian Accounting Standards,
oiher mandatory professional reporling requirements (Urgent lssues Group Consensus Views) and the Corporations Act, The
historical, pro forma and forecast financial information are presented inan abbreviated fomm insofar as thay do not compiy with

il the disclostres required by Australian Accounting Standards applicable o annual repoits preparad in accordancs with the
Corporationg At

It has bean assumed fhat thare are no changes in Australian Accounfing Standards during the forecast pariod which will have
& materia impact on the statemant of fnancial performance and position of Austraiand and Austiaiand Property Group.

Legisiation
I ie assumed Mat there are no changes in Tederal, slzie or local government laws, requiztons of policias thal will have 2 maierial
impact on the perfarmance or pesition of Austraiand or Australand Properly Groun,

inferpational Finansial Reporiing Standards
For reporting perlods beginning on of after 1 Janudary 2005 Atstraland Property Group must comply with infemationst Hnanciat
Reporiing Standards {“IFRS") as issued by the Austraiian Accounting Standards Board.

All financial information disciogad in this Cifer Document has been prapared in sccordancs with ganerslly accapied accounting
principles in Australia {"Austratian GAAP™. The differences belwesn Austraiian GAAP and IFRS identified by management (o dais

a5 potentally having a significant effect on the financial pesition and financial parformancs of Austraiand Property Group are
summarisad below, The summary should not b2 taken 23 an axhaustive st of aif the differences bebwsen Australian GAAP and IFRS,
ho aftempt has been made to dentify abl disclosure, resentation or dassification differences thal would affect the manner in which
transactions or evanis are prasentied,

flanagement has not quantified the effects of the differences discussed baiow. Accordingly, thare can be no assurances that the
financial parivrmance and/or position of Ausiraland Proparty Group as disciosaed in this Offer Dosument would not be significantly
gifferant If determined In accordance with IFRS.

Regulatory bodies that promuigale Ausiralian GAAP and IFRS have significant ongoing projects that could affest the gifferences
between Austraiian SAAP and IFRS described below and the impact of these differencas relative to Australand Prmperiy Group's
financial statements in the future. You should consiit your own professional advisers for an undarstanding of the differences
between Austraiian GAAP and IFRE,
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The pofantial impacts on the financial performance and financial position of Austraiand Properly GQroup of the adoption of IFRS,
including gystem upgiades and other implementation costs, which may be incurred, have nol bean quantifiesd ag the actuat impacis
will depend on the particular circumstances prevaliing af the fime of adeption. The first Tirancial year o which IFRS will be
applicabie to Australand Fropenty Groun is the year encing 21 Decamber 2005 znd hence will not impact the forecast siatement

of financizi performance of Australand Property Group for the years ending 31 Bacember 2003 and 2004,

The key potentiat implications of the conversion 1o IFRS for Australand Properiy Group are:

= [Flrancial mstruments — updar FRS fnancial instruments wil generally be recognised on tha atatement of Bnancial position at fair
valua, Derivativas will need 1o mest atricter criteria for treatment as hedges othanwise they will ba marked to market through the
statement of financlal performance.

= Goodwill — under (FRS gooowll will not be amortised hut will be subjact o impairmeant fasting.

= Borrowing cosis — under IFRS borrowing costs in respact of qualifying asaeis may be expensed rather than capitalised 1o
assel values

# nyvesiment properiies - under IFRS investment properties will be either falr valued with incramenis/decraments going through
the staterment of financial performance or measured at cost and depreciated, Cwner occupied proparties will generaily not meet
the definition of investment propeities.

312 SENSITIVITY ANALYSIS
A sensitivity analysis has been provided below to assist Qrdinary Shareholders in thelr assess: neqt of the future performance of
Australand Properiy Group. The sensitivity anaiysis shows how Eamings per Stapied Security ("EPS™ and Distrinutions ner Stapled

Sectnty (*DRS” of Australand Property Group will change with 3 varialion In certain Key assumptions.
{rdinary Shareholders should also consider the risk faciors discloged in Saction &,

The sensitivity analysls heiow should not be faken o imply the lkely lavel of changs in the relavani variable over the Torecast period,
nor is it meant o imply the ikely best and worst case geenarios in terms of overall profitahility or thal these are the only variables
that couid change.

The forecast financial informalion has been prepared on a prviect by prolect bagls, therefore changes In aither orjant apecific or
broadser ecanomic factors ara likely to restitin & number of muitiple scenarios as ditferent geographic and mariat segments ars
fikely to react differenily W a change. To ustrate the EPS and BFS impact of poential movements in broadsr sconomic factors,

which includs interest ratas, constumear demand, inflation anc ampioyment levels, 2 sensitivity based on a 1% movement in saies
revenue i3 prasentad.

Variations may occur in e project apecific assumplions such as regional pricing movements or delays and/or accslaration in the
commencement of projects, Having regard 1o the project specific and general allowances that have been mads in the compdiation
of the forecasts 1L s the Directors’ opinion thatl such project specific varianoes in asstmplions are unlikely to be material within the
forecast paricd.

SEMSITIATY OF FOREGASYS TO CHANGES IN SALES REVENUE

Australang Property Sroup

21 Bacember 2003 31 Decembear 2004
Cents par Stapled Secuiity EPS oPe EPS oPs
Forscast 15,74 1332 1807 1648
increase in Development Sales Revenue of 1% 16,549 13.32 1913 17.38
Decrease in Development Sales Reyenue of 1% 14,39 13.532 o 1258

WE:

i Forecest distnbutions are nel expecied Io change ax g resuft of changes in £FS in ihe forecast period

Bensitivity of forecasts to changes in capitalisation rates

A change in capifalisation rates appiying 1o wvestment property of Australand Properniy Trust of 25 hasis pointa (8 25%) wili change
the carrying vaiue of Austraiand Property Group's incoms producing assels oy approximately $11 million, in the case of an increase
in carrying vaiue, the increase will be reflected in Austraiand F‘r‘operw Group's revaluation reserve. tis not ir=ter*ded that Australand
Froparly Grodp will distribute any such inoreases unti the increase i realised on sale. In e case of a decrease it carrying value the
decrease 3 first reflacted by reducing the revaiuation reserve to the extent of previcus increases in the resenve with respect to the
properiy of properties concerned and to the exient thal there is no avaiable amount in the revaluation reserve, by taking a charge
againgt the statement of financlal perdormancs,
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Sengitvity of forecasis to changes in invesiment property income

Fach of the 1& Investment properiias is fully teranted throughout the forecast peniod, with the exception of ong lease, Tor which

i appropriate et up period has baen allowed. Hustuations in investiment p'm?i‘cy innome in the range of 5-10% are also not
maisrial to overall profit Consscuently the Directors do not betieve the forecasis are materially sansifive to changes in investment
proparty neome.

Sensitivity of forecasts {o changes in interast raies

Tha Australang Proparty Group Foracasts are not materially exposed Lhar‘ges i interest rates bacause intereaf sxpanae rafating to
nualifying assels (s capifalised and existing hedging arrangements are i place o minimise any profit and foss impact of changes in

interact rates, Consequaently the Directors do not belisve the forecasts are materially sensilive fo changes in inferest rates.

Sensitivity of Torecasts to changes in cost of properties seld expense

Maior Apaitrient divigion projects during the foracast period have either fixed price consiruction confracts or have been subject o
cost pian review. In the Land and Housing division, which typically has smalier stages, costs have historizally increased siightly less
than or approvimating GFL

Consaquenty the Direciors do not believe the Toracasts are materially sensifivae 1o changes in the onsl of propeities soid expense.
Meverieiess an increase in the cost of properties sold expense of 1% waould affect profit by $8.8 milion after tay for the year ending
a1 December 2004,

Sensitivity of forecasts 1o changes in the proportion of Stapled Securities issued as consideration

to Unitholdars under the Acguisibion Proposal

The Australang Proparty Group Foracasts asstime that the Unithoiders will slact to rageive 35% of the considergtion under 2ach
Auq.ii idon Proposal i the form of Stapied Sscunities. in the avent that less than 65% of the total consideration of sach Acquisition
Proposal is satisfled by the issue of Stapled Securities, Austraiand will tse 2 combination of existing cash and borrowing faciiities
o fund the total cash cons ideraaiisr*

The gearing ralio i3 expeciad 0 be in the mange of 37% 0 40% (hased on interest bearing debi plus fand vendorsfotal 2agibie
assels less receivables) depending on the actual election by the Unithoklers,

If the Unitholders eisct 100% cash the gearing ratio will increase from 41% &t 30 June 2002 1o 43%.

The Directors do not beligve the Torecast net profit, EPS and DPS are materdally sensilhve to changes in the proportion of Stapled
Securities fesued fo the Unitholders,

Sensitivity of forecasts fo change in the assumed dale of mplementation
The dafe from which AWPT and AWPT2 can pe consolidated is dependent on the timing of the Dourt approval. AWPT and AWPT2 will
be consolidatad from the nearast month end fo this date,

The Torecast of Austraiand Proparly Group for the year ending 31 December 20073 iz based on an assumed date of acquisition
of 1 November 2003, A delay of one month would have an immaterial impant on forecast net profit befnre I3y of Australiang
Propery Graup

3,13 PROSPECTS

Growth prospects for Austraiang Property Group ane degendent on achisying organic growth through the expansion of axisting
gavelopment and property investment activities and through future acguisifions of strategic property porifoiiog.

Curng the foracast period there i3 a possibility that Austraiand Propany Group may make an offer i acquire those units in AWPTS not
heid by Australanc or ite subsidiaries, Any offer is likely 1o be on simiisr farms o the acquisition of AWPT and AWPT2, that is net fangibia
assels nlus 5%, The Directors have made no decision o propose an offer 1o acquire units in AWPT2 al the date of this Offer Document

Tha acquisition of AWPTS wotid have the foliowing Impact on £PS, DFS and NYA, assuiming an acquisition date of 3¢ Juna 2004

FORPOAST FOR THE YEAR ERQING 31 DECEMBER 2004

Australand

Alugirsiang  Fropeiy Group

Property inciuding

Centa per Stapled Sacunity Groun AWPT3E

EPS 1857 17.36

(BT 15.48 1581

NTA 1.28 1.38
STE

i MW iz gorived By taking the Terecast number of Siapled Secivites issued uador the Proposal and including the estimaied Sapicd Secontios ifsind 1o acquire
AWETS
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The Tall in EPS and DPS following the acquisifion of AWFTS i due predominantly 1o the premium on acguisiion which is writhan off
in the vear of acguisition, Igroring this wiite off, EPS falls from 18,67 cente to 18.06 cenis,

in andition, Australand Property Group may oonsider future acquisifions including the units in or assats of AWET4 and futire
Australand Property Group sponsored fruste, ARhough thers ie no current intention 1o acquire thase trusts during the Torecast pering
or giter, thare remaing the poasibility that these fruata may be scculred at a future date,

Similary, Ausiradand Properly Group may congider other Individual oF porfolio acquisitions in the futurs,

314 ACOOUNTING POLICES OF BUSTRALAND PROPERTY GROUP
This Saction contzing the accounting nolicies sdopiad in the preparation of the historical, pro forma and forecast financial
infarmation included in Section 3 of this 8ffer Document

The zocounting poiicies previously disciosad by Austraiand, 8WFPT ang AWFTZ in thelr respective financial statements have hean
conglstantly applied in pregaiing the historical, pro forma and forecast financial information.

The principal accounting policias arg as follows:

1. Principles of aggregation
The foracast financial information of Austratend Properiy Group nas heen prepared in accordance with the recuirements of the
Urgent issues Groun Consensus Yiew 13, "The Preseniation of the Fnancial Report of Entities Whose Securities am Stapied”.

The financial statements of Australand Property Group have been prepared on an aggregated basis in recognition of the fact that
2ach Crdinary Share issued by Australand is stapled o a unil in Australang Properly Trust and these trade as a combined securily,
and cannot be raded separately, The aggregated fnanciad statements incorporate an elimination of infer-entity fransactions and
baiancas and ofher adiustments necessary to prasent the fnanclal statemants on 2 combined hasis. Culside equity Inferests in the
resuits and equity of conirolled entities are shown sepamiely in the combined statement of financial parformance and statemeant of
firancial position respactively.

Where control of an enfily is obizined during a financial year, i1 resulls are included in the combined statement of financial
peformance from the date on which control commaences, Where control of an entity ceases during tha year it restfts arg includsd
for the part of the yesr during which control existed.

2. investments

2ial Cordroilad entilies

investments in controlied antities are valued at cost A provision is raised whare, it the opinion of the Directors the book valus
sxceeds eooverabie amount

2¢8) Associzted entifies, parfiarships and joinl veriure entities

Investments in associated entities, parinerships and ioint venture entities are accounted for in the financial siaternants using the
andity method, Undar this method, Australand Property Group's share of the profits or losses of aseociates, partnerships and joint
vantire entities is recognised a3 ravenue in the aggregated statement of financial performance, and 18 share of movemsnis in
regarves IS recognised in aggregated recerves, Ascociates are Those enfilies over which Australand Propery Group exerciaes
gignificant influgncs, DU not contiol.

Unrealizsed gaing/(i0sses) reciiing fom fransactions with associates and joint ventures are ciminated & the extent of Ausiralang
Proparty Group's interest.

2{ch.jolnt venturs oparations

Australand Property Grotp's interaat in the assete and fabliities of ioint venture operations I8 included under the ralavant haadings
in the statement of financial position.

2} ivvastment propertios

investment propertias comprise investment interasts in land and buildings heid for the purposs of iefting {o proguce rental incoma
and inciude integral plant and eguipmient, nvestiment properties are caivied at falr value,

Where 3 property is acquired during the reporting period and not revalued at balance date the costs of purchase and incidental
acnuisition costs are capitalised and included in the book vaiue of the property.

Where the contracts of purchase include a deferred payment arangement, the acquisition value is determined as the fair vaiuz of
cash consideration payable in the fulure, discounted to present value,

Where 3 property is undergoing redeveiopment 1is carded at the latest vaiuation with subsequent additions &t cost Includad in the
cost of redeveiopment are the borrowing costs incurred on funds used o finance the development,
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depreciztion
Inyestmant properiies, hcluding intagral plant and equipment are not depreciaias. The properties are suiject {o continued
meairtenance and regularly ravaiued on the basis sat out below,

Ravaations
nvestmeant proparties will be valued annyally by incependent registered valuers or at any time whars the Cirectors consider that
there has peen z significant changs in the vaius of the proparty,

The valuations re based on the price at which & property might reasonably De expectst to be sold at the caie of the valuation, assuming:
& g willing, but not anxicus, buyer and salien,

& g reasonahbie period i which © negotiate the sale, having regand 1o the nature and shuation of the property and the state of the
market for property of the same King;

« ihat the property will be reasonably exposad to that market,

« ihat no account is taken of the vaius or other advaniage or bensfil, additional io market value, fo the huyer ingidental fo
ownershis of the property being valued; and

= it only takes info account instructions given by the Responsibie Entity and is based on gi the nformation that the valuer needs
for the purposes of the valuation being made avallable by or on dehaif of the Besponaible Entity.

Revaiuation increments are credited to the assst revaluztion rasarve, Revaiuation decrements are taken to the assel revaiuation
reserve fo the extent that such losses are covered by amounts previotusly credited to the reserve and still available in that reserva,
Revaivation decraments in excess of amounts avaiiable in the assel revalugtion reserve are charged 33 an expense in the statement
of financial performance,

2ie} Fvestmernd propesfies unoer developmest
fnvestment proparties under development are valusd al the lower of cost and recovarable amount,

Cosl includes the cost of acquisition, development and hoiding costs such ag interest, rates and xes. in the case of agsels
constructad by Austraiand Property Group, development cosfs includs direst lbour costs and an appropriale poition of variable and
fixed overhesss. interest ang ofber holding cosls ncured after completion of davelopment are expansed as incires,

An independent vaiuation is undsrtaken af practioal complslion of each invesiment properiy in order 1o agsess a property's on
compistion valte. Revaluation Incremenis/decrements are accounied for ag describad above,

3. Recognition of development sales antd profi
Sales revenue represents revenue eamed from the sale of produnts and sarvices and 18 recngnised as follows:

Jial Land and housing developments

Revenus and profits in respect of the sais of 1and and fand and housing is recognises on the unconditional excnangs of a contract
of szig following registration of the plan of subdivision. Contract housing saies ravenus and profils are brought o aocount on 8
percantage compielion basis.

Coats of salea for fand and land and hodsing are based on a racovery rate, which is calcuiated by dividing tobal budgeted cosis
{baing uarscovered historical costs pius fultire costs) by total budgeted sales for each project and appiying the rate calcuiated to
actual sales, The recovery rate s reviewed at least avary six months and adjusted to account for any under or QVar recoveries.

Fks} Eslograted i amd housing, medinm densily and bigh-rise developimeris
Sales of integrated fand and housing, medium density and high-rise deveiopments occuriing after the registrabion of the strata plan
ane recognisad in full ypon exchange of contract,

Where sales of tolal integrated land and housing, medium density and high-rise developments cocur prior (o registration of the sirata
pian and the foracast oufcomes £an be reliably measured, revenue and profil ame emerged afler appropriate aliowances for project
confingancies and finance c0sis have Deen mace using the percentage completion method, Austraiang Fropenty Group does nol
consider hat the sutcome, for the majorily of projects, can be reliably measured unfil development works are ab least 30% complels
and accorgingly profit recognition s defierred unti this thresholc (s met The remaining profit and sales ravenus is prograssivaly
Fecognised on & percentage completion basis over the remalnder of the deveiopment period unil registration of the sirata plan.

Certain high-rise development projects are subject to securitisation arrangements that involve transfer of significant pre-sales o
& secuifitization vahicle in veftrn for cash procesda and appropriate risk transher 1o third paities. These projects are sthiect
gignificant external due diligence and risk minimisation measures which enabies revenues and profifs being abie to be more
relizhiy measured &b an eartier stage than 50% compiete. A & conseguence revenue and profits for projects within securitisation
arangaments are progresaively recognised on exchangs of contract of sale using the percentage compietion basls from the later
of commenaament of the developmant or ertry Inte the secuitisation amangament
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Development works comptise the oost of oivil and building oonstruciion works asseciated with the devalopment of the site and
gxclude the oost of lang and associated acquisition costs,

Jick Commercial and indusivial developments
Sates of commercial and Indusivial deveiopments occurving #ter the regisiration of the shiata plan are recogrised in full upon
gychange of contract

Where sales of commertial and industiai developments ooour prior 1o registration of the stvatz plan and the forecast oucomas can
be reliably measurad, revenue and profit are smarged after appropriate givwances for project contingencies and finance costs have
bean mads using the nerceniage compietion mathod. Australand Property Grotp doas not consider that tha oulcome, for tha majority
of projects, can be reliably meastred entil deveiopmeant works are at least 35% cominlate and accordingly profit recognttion s
deferred untll this threshoid is mel Tha remaining profit and sales revenue Is progressively recognised on a peroentage compietion
basie over the remainder of the development period antil registration of the strata plan.

Development works comprise the cost of Civil and building construction works associated with the development of tha sife and
axclude the cost of land and associated aoquisition costs,

Fae Income from commerclal and industiial develonmeants s recognised whan due and receivable under the terms of the contracts,

4, Hental income
Rent i hrought {0 account on an accrus! basis and, if nol received at balance date, is reflectsd in the statement of financial position
2s & receivabie of ¥ pakd In advance, as rents in advance,

5, inferest income
interast inoomea is brought o account when samed and, T not received & balance date, & reflected it the salement oF inancial
posiion as a recaivabis.

6. Dividend Ihoome
Dividend income is recognised when & right exiats to recsive the dividend.

. Recoverabte outgoings
acovery of cartaln property oulgoings are accriued on an estimated basis and adjusted when the actual amounts are involced W the
respective tenants.

&. Assel sales

The groes proceads of ageet sales are recognised as ravenue, The profit or loss on disposal of sssets {8 brought to account at the
date any conditions attached o the contract have been satisfled and e recaipt of 2 deposit indicating the purchaser's intention and
capacily to meet the reguiraments of the contract

9. Valuaiion of ventorles

inventories comprising fand, land and housing, nlegrated and and housing, meditm densily, high-rise developments and
commarsial and industrial develepments are cairiad at the lower of cost and net readisable valus, Gost intiudes the coslof
acguisition, deveioomeant and borrowing cosis incurred durng deveinpment Whan development is complelan bovowing costs are
gxpensad as incurrsd,

13 Borrowing costs

Borrowing coste repreaent interest and other coats incurred in borrowing of funds. Borrowing costa are recognised a8 2xpensses in
the parind in which they are inctred, xcept where they are incluged in the costs of qualifying zssets. Gualifying zssels are assets
whare tha whole portion of the asset takes generally mora than 12 montha fo get raady for iIs intended use or sale. Borrowing costs
incurred on projects that have an indeterminate or uneertain time period for preparation for intended use o sale are expensead,

The capitaiization rate used o determing the amount of borrowing costs 1o b2 capitalised i3 the weightad average interest rate
apilicable o Australand Property Groun outstanding bormrowings durng the relevant period.

11, Bepreciation and amoertisation of plant and sguipment

Piant and squipment are depreciated over thelr estimaiad useful Bves using the straighi-line method. Profits and losses on disposat
of piant and equipment are brought to account in determining the resulls for the period, The expacted useftd lives of plant and
aguipmant are two o ve years,

12, Leasead assels

A distinction s made behween Tinance leases which effectively transfer from the lessor 1o the lessas substantially all the risks and
penefits incidental to ownerehin of isased non-clrrent asseis, and operating Lases undar which the lessor alfectivaly refaing
subatantially all auch risks ane benefits,

Finance ieases are capitalised. A iease asset and liability are esiabiishad af the prasent value of minimun i2ase paymanis. Lease
peyments are gliocaied between the principal component of the iease llability and the interest expensa, Lease gsesls are amoitised
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on 2 strafgiht-ing hasis over the tarm of the ioase. Lease assels hald at the reporting date are teing amortised ovar nariods ranging
From two 1o five years,

Lease payments Tor operating leases are charged a3 expansss in the periods inwhich thay are incured,

13, Employee entitiements

13a)} Wages, salaries and anpuai leave

Lizoilities for emploves antitiements i wages and salaies, annusl ieave and ofher current smployee entiliameants are accriad af
ron-discounted smounts caleiiated on the basls of futtre wage and saiary rates Including on-coats,

130k Long service lsayve

Lianilities for ofher empioyes entitlements which are not expected to be pald or settied within 12 months of balance date are
accrued in reapact of all employees at present vaiues of fuiure amounts expacted © be paid based on a projected weighted avarags
increase it wage and salary raies, Expected future payments are discounted using interast rates on national govarnment securities
wilh terms fo maturly that malch, a8 closely as possidle, the estimated future cash outfiows.

13ie) Superannuation
Contributions 1o Australand Property Group's accumulation plan and other emplovee superannuation plans are charged a8 an
gxpense a3 the contributions are paid or becoms pavatie.

14, Taxation

fncome 3% s orought 1o account using the income statement Hability methad of tad-sffect accotinting, whareby inooms 2y expense
for the peried s calculated on the accounting profit after adiusting for ffams which, as a mesull of thelr treatment under income Tax
fegisiation, creste parmanent differances bebween that profit and the taxable income, The fax effect of tming differences which ariss
from the recogrition in the scoounts of items of revanus and expensa in periods differant from thoss in which they are assessadle oF
aliowable for income tax purposes are represented in the statement of financiai position as a future income tax benefit or deferrad
fncome [ax liability, as the case may be, al the rales which are expected i apply when those ming differences reverse. A future
income tax benefit is only carried forward as an assel whers readisation of the benefif regarded &8 being asstred beyond &y
reasonabie doubl, Fultre tax beneflils relating to tax losses are nol carried forward as an asset unless the benefit is virtually ceriain
of meaiisation,

1

Under current incoms tax legislation, Australand Property Trustwill nod be liable Tor income ax, provided that the taxabls incoms
inciuding any taxable capital gain derived from the sale of an assel is ully distributed fo Unitholders each year

15, Derivative financial instrumenis
bvierast rate awap and cap agreemeants are used principally to mamage interast rate risk, Paymenis and receipis under the cap
agreements are accounted Tor on the same Dasis as the underying interesf payment

18, Earnings per sacurily

163} Basic sarnings per securily

Basic samings per sacurity I8 defermined by dividing the nel profit after income tad atiribuiabie to the members of Austraiand
Property Group, excluding any costs of senvicing equity othar than ordinary securities, by the welghted average nembsr of Btapled
Securties culstanding during the yvear, adjusted for bonus elements in Stapied Securi if any, issued diring the yoar

Has

167 Dfuted earnings per security

Ciluted earnings per securily adjusts the figures used in the defermination of basic earings per secunly by taking into accotnt the
after income tax affect of interest and other financing costs associated with dilutive potential ordinary securities and the weightad
average number of securities assumed 10 have been Issued orno consideration in refalion to the dilutive poleatial ordinary
secinifies.

17. Receivables

Collectbllity of trade dabiors s reviewed on an ongoing basie Debls which ame Known to be unsollactinle are written off A provision
for doubiful debis s raised when some doubl a8 to oollection exisis.

18. Goodwill

Whare an enfity or operabion is accuired, the identiflable net sssets acquired are measured at falr valie. The sxcess of the fair value
of the cost of acguisition over the fair valug of tha idantifiabie nat assats acquired, inchuging any Hiapiity for rastiucitning costs, s
brought to account as goodwiil and amortised on a straight-tine basis over 15 years, being the period during which the benefits are
expecied i arise,

Any amounts paid in excess of falr valug, to the exient i does not represent goodwill, are wiliten off,
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18, Acguisitions of asseis

The purchase method of accounting is used for all acquisitions of assete regardiess of whether equily ingfruments or other
assats are acquired. Doslis measured as the fairvaiue of the assets given up, sharas issued or iabiiities undertaken at the date of
acauisition plus incidental costs directly aftribuizble to the accuisition. Whers equity instrumants arg issued i an acguisition, the
yalte of the instruments i3 thelr market price a2 af the scculsition date. Transaction coste arising on the izaue of equity instriments
arg recogrised dinsctly in eguity.

A Habiity for restructiring costs s recognised as at the date of aequlsition of an antity or part thereof when there iz a ¢emonstrable
commitmant o a restrucluding of the accuired antity and a reliable sstimate of the amount of the i2bilty can be mads,

26, Recoverable amoeunt of non-current assets carried at cost
The recoverable amount of an asse! is the nel amount expectad {o be reoovered through the cash inflows and outflows arising from
ite continued use and subsecuent disposal,

Where the caivying amount of 2 non-current asset is greatar than its recoversbie amount, the assel s writlen down o s
recovarabie amount Whers ael cash infiows are derved from a group of assets working fogsther, recoveradle amount s determined
an the hasis of the relevant group of assefs. The decrament in e canying amoeunt s recognised 23 an axpanas in net profit or loss
in the reporting period during which the racoverabie amount wiite-down ooours.

The expacied net cash flows includad in determining recoversbie amount of non-current agsets are discounted to thair present
values using & markel-getarminad, rei-acjusted siscount rafe.

21, Trade and other creditors
Trade and other creditors represant lizbiiities for goods and services providad prior to the end of the finzncial year angd which are
unpaic. The amounts are unsecured and are dsually pald within 30 days of recognition.

22, interest bearing liahilities
Loang are carried af thelr principal amounis, which represent the present value of futtre cash flows associated with servicing the
debt interest iz acorued gver the period i becomes due and is recordad as part of ofher creditors,

23, Goods and services {ax

Revenudes, expenses and assefs arg recoghised net of the amount of 87T, excepl where the amount of GST inctrred i5 not
recoverable from the ATD, In these cireumstances the G57 s recognised as part of the cost of acquisition of the asset orag parfof
the cost of the anpense,

Receivables and payabies are staled with the amount of GS7 includad.

The net amount of GST recoverable from, or payable o, the ATG is inciuded 23 a current assel or liabitty In the stalement of

financial position,

24, Lease incentives

Frospective a3sees may De offsred incentives as an inducement 1 enter Inte non-canceiizble operaing leases. Thess incenfives

may take various forms including up front cach payments, rent frae perinds, of 2 confribution to cerfaln icasee costs such ag fit ot

Costs or reincation costs.

These Incentives are repald out of future lease paymeants and therefore are recognised as an asaet Iin the siatemant of financial

position. Specificaily

& raptfree pericds — the rent forgiven i early years is capifaised to a deferrad income account and released to the slatement of
financial parformance 0 laler years to enstre g constant rate of return over tha fenm of the [2ase;

& gash contributions — the amount of contribution is capitalisad as &n a33et it the statemant of financial position and writlen off
oyer the term of the ieasse;

= tenant fit out — costs associated with fitting out a puilding specificaily for a lssses and which anz not axpeciad o ba uzed bayond
the ferm of tha lease are capitatised in the statemeant of financial position and written off over the terim of the lease; ang

& lgssor owned fif out — when the it out i3 an asset of the lessor and can be retainad by the lessor beyond the i2ase term, iLis
considerad integral to the buiiding and is capitaiiced into the cost of the property,
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315 KEY MOTES TO THE AUSTRALAND AND AUSTRALAND PROPERTY GROUP FINANGIAL INFORMATION
This Saction containg selacied nofes to the statemeant of financial position of Austradand a8 at 30 June 2003 and the oo forma
stafement of Tinancial position of Australand Property Group as at 1 July 20803,

&, INUENTORIES

Australand
Propeity Grouo
Alsiraland Pro forma
30 Jung 2048 1 Juiy 2003
08 000
HVENTORIES
Current
Land and hoising developmeant:
Land developed and/or under development
Cost of acguisition 8G, 617 46,617
Develppment cosis 31,747 31,7107
Bomrowing cosis &, 281 4287
132,585 132,588
Compisted housas ant construction wWork in progress al cost 14,605 14,605
Medium density and figh-rise devalopments
Cost of aeguisition 54,358 §4,350
Developmant cosls 153,148 158,140
Borrowing costs 3,128 8,128
230,538 23pe%
Commarcial and industrial developments
Cost of acquisition 30,435 30,455
Davelpment coste B3 2% 83,452
Borrowing costs 3,580 3,560
117287 117,287
5113 488113
Ran-ourre
Land and housing development:
Lang deveinpec and/or under developmeant
Cost of zoguisition 239,74 208,706
Development onals 16,681 16,681
Borrowing cosis 7057 7 557
233,844 233,544
Rladium density and high-rise development
Coat of acquisition 42 25 892,258
Davelpment cosis 32139 32,139
Borrowing cosis 5,25 5,250
129,647 128,847
Commercial and ndustrial developments
Cost of acguisition £9,348 g4, 348
Development cnsls 19,508 14,50
Borrowing costs 2,604 2,804
41,8688 41,668
458,254 455,201
Aggregate carrying amounis of invenlories 950,364 R4, 364

frventory which i3 anticipated © be realised within the folowing 12 months is trealed a8 current invantory All other inventory i3
treated as non-current inveniony.

nciuded in inventory are $174,863,000 of assets, which ars securad by first registered morigages cutsida of the syndicaled
muit-option Tacii.
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B, INVESTMENT FROPERTIES

Austraiand
Froperty Group
Augtratand Pro forma
30 June 2003 1 Jufy 2003
$000 $000

Details of individug compietad investment properiles caried at cost are set out below.

Falr value sstimate on acguisibdon”

80 Maribymong Street, Foolseray, Vil - 12,478
890 Springvaie Road and 350 Wellinglon Road, Muigrave, YIC 61814
¢58 Church Street, Richmong, VIC 24,614
Lot 102 Coghlan Road, Guler Harbor, SA 7207
57-71 Flalinum Street, Cregtmeat, L0 - 15,885
5-7 Trade Street, Lytion, GLD - 12,180
16 Archimedes Piace, Murarrie, LD - RRESH
12 Homebash Bay Drive, Rhodes, NSW - 38,540
5 Henry Deang Place, Railway Sguare, Sycney, NOW - 37 G48
40 Annandaie Road, Tullamarine, WiC - £,6448
118 Sharps Road, Tullamarine, VIC 16,845
1-19 Bouth Park Drive, Dantenong, Vit §,4498
35-28 South Park Drive, Dandenong, VIO 12,841
24 Shetticsion Street Rockies, GL0 - 0,455
51 Stradbroke Street Heathwood, LD - 5045
Walters Road, Amndell Park, NSW - 20,508
£-12 Stanton Road, Zeven Hills, NSW - 13,804
23-30 Lae Sireel, Geteway Bullding, Sydnay, NSW - 55 825
- 364 227

NOTE:
i The inveshiment pronerlies sre assumed 10 fncrease in value by 1.5% fayn 30 June 2003 B the forecast date of acquisition, belng ¥ Movember 2003,

Valuations of invastmant properties

The estimated vallies on acquisifion are based on fair vailie baing the amolnts for which the properfies could be exchanged Delwesn
willing parthes In ap arm's langlh fransaction, basad on currant prices In an active market for simiar propertias in the same location
and condition subject to 3imilar lsases.
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G INTEREST i JOINT YENTURE ENTITHEES

Sef out halow are the beneficial interasts of Australand and Australand Proparty Group In materia joint venture enfities,

Direct or ingivect interest in ordinary shares/eguily

Principal activity

Ownershin

%

Brisun Py L

Chymont Py Limited

Glenwood Land Unit Trust

Rlinto Industrial Deveiopment Trust

Motorway Business Peity Piy i

Wa and 10 Stage 1 Parlhership

W9 and 10 Stage 2 Partnership

Wa and 10 Staiz 34 Partnership

Wa and 10 Stage 4A Partrershio

W3 and 10 Stags 4B Parfnership

Wa and 10 Construchion Stage 1 Painership
WG and 10 Conafruction Stage 2 Paitnership
W9 znd 10 Copstrustion Stage 34 Py L

WG and 10 Conafruction Stage 34 Fnancing Phy Ltd
Wa and 10 Construction Stage 38 Fly Lid

W9 and 10 Construction Stage 5C Ply L

Wa and 10 Construction Stage 44 Parinership
Wa and 10 Constriuction Stage 43 Parnership
WharT Developments Py Lid

Woolloomaooios Unit Trust

Trust Project No, 9 Trust

Trust Project o, 11 Trust

Freshwater Residential Unit Trust

Crewals

Propery Doveiopmant
Property Developmeant
Property Deyalopment
Property Deveiopmant
Property Deyalopment
Propeity Deyelopmant
Property Deveiopmant
Propeity Deyelopmant
Property Developmant
Propery Deveiopmant
Property Developmant
Property Deyalopment
Property Deveiopmant
Property Deyalopment
Property Deyelopmant
Property Deveiopmant
Property Deyelopmant
Property Developmant
Propery Deveiopmant
Property Developmant
Property Davelopmant
Property Deveiopmant
Property Davelopmant
Property Deyelopmant

S0
50
a0
50
a0
50
50
50
50
S0
50
a0
50
a0
50
50
50
50
S0
50
a0
50
a0
50

oot out below is the Australand and Austraiand Property Sroup's interest in joint venlure entilies net asseis,

Ausitraland
30 Juna 2003
000

Australand
Property Group
Pro forma
iy 2003
000

Retained profits afiricuiable to the jnint veniure entities al 34 June 2043

n ~
3430

QA AN
34306

Carrying amount of investiments in joint venture entifies at 30 Juns 2043 134 G821 134,68
Share of assedn and Habiilles in joint veniure enlities

Clirent assete 133,047 153,047
fon-current assafs 208,029 208,924
Total aseeis 451,876 44,878
Crrrent Habllites {204,097 {204,033
Non-ourrent liabilities (63,208} (£3,282)
Total Habilities {267,205 {267,295)
Het assels 134,581 134,881
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D. INTEREST BRARING UIABILITIES

Austraiand
Properly Group
Augtratand Pro forma
30 June 2003 1 Jufy 2003
$000 $000
interest boaring Habilites
Bank loans — secured 447 842 478 814
Motes - unsectred 50,800 3,000
497 842 28,818
Fnancing arrsngements
Access {0 the following nes of credit exist
Bank loans 830,181 830,181
Ungscured noles 50,000 56,000
Bank guarantee facliity 51,000 51,604
insurance sond facility 29,718 58,710
80,83 780,591
Faciities ufilised:
Bank lcans 447 47 478 814
Unaeciired notes 20,800 5G00G
Bank guarantss facility 35,354 36,354
instirance bond facllity 23,268 23,268
558,464 587,438
Faciities not gtilised:
Bank loans 182,338 151 367
Bank guarantes facliity 15,846 15,648
insurance bond facility 36,442 36,442
234,427 203,455
Australand

Australand incraasaed its syndicated multi-opbion facility iimi from $454,000 000 o $500,000,000 effective from 30 Dacamber 2002,
This faciiity Is a two year svergreen facility subject to ravisw annually in March, The facilily siruciure is 2 $450,000,000 cash tranche
and 2 $50,000.508 tank guaranies faciity, As ab 30 Jung 2003, the faciiity able To be drawn down under the cash franchs was
$450,080,000. The facility s securas by fhet and floating charges over Austraiand and a rumber of 5 subsidiaries. inventories and
receivabies arg subject to registered aquilzble mortgages and spacific project sscured charges.

o

The current inferest rate on the muid-option faciiy s 6.13%.

Unsecured notes have a maturity dafe of 38 Jure 2004 and are repeyable af their face vaive of 3100 each. The nofes ars not
redeamaple by Australand or & note holder Defore that date, sxicept that Australand holds an option & buy back the nefes on

31 December 2083, hasaed on a yieid to maturity of 100 basia points over the then prevailing 180 day banic hill rate. Interast of
2.47% perannum is pald on these notes aix monthly in arrears on 31 December ang 30 June each year The holders of unsscurad
notes have no voting rights at general meetings of Australand,

in agoition Lo the Tacilities above Australang nad borrowings of $208, 400,008 which were entitied o he offset against trade
receivabies in accordance with the offset arrangements within the financing documents,
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Ausiraland FProperly Group

Ag the AWPT and AWPT2 Tacihites will be repald under the Proposal, the ascets of AWPT and AWPT2 will e avaliable 1o ha pledged
following impiemeantation of the Froposal, In The event speciiic facilities are not estahlishad ulilising thess assafs thay will form part
of the syndicatst multi-option faciity.

Australand
Froperty Gioup
Alsiratand Pro forma
30 June 2003 1 July 2003
$'000 $080
Assets pladged as secorily
The carrying amounis of assele pledged as securily are;
Hon-ourrent assels
First mortgags:
frvesiment proparties - a87, 287
Firance fease:
Floaling charge
fnventory — non-cuirent ahh 28t 455 251
Toial non-~current assets pledged 8s security 458,251 BE2 478
Current assafs
Fixed charge
Receivables 154 023 154023
fventory 114,663 114,883
Floating charge
Receivables 147,083 147,083
fventory 380,25 380,250
Totsd assels pledged as security 1,281,488 1,818,707

E. FINANCIAL INSTRUMENTS

irterast rate hedging agresaments

Derivative financial insirumands are currently used by Australand and will be used by Australand Property Groap [0 hedge axposure tn
fnterest rate sk associated with movements in interest rates which imnact on the borrowings of Australand Property Groun. interest
rate swaps and rate cap transactions are entered into o axchange varable interest payment obligations with fixed interest rate
obligations to profect Australand Properly Group bormwings from the risk of increasing interest ratog,

fhe contracte are seltled on 2 net basis and the net amount receivadle o payable at the reporting date i3 included in olhar dabiors
nr other crediiors, The contracts raguire setfiement of net interast raceivabie or payabie each 80 days. The seftlement dates coincide
with the gates on which Interast is payabie on the underiying debt,
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Swaps surrently in place cover approximataly 180% of the loan pringipal outstanding and are timed o expire as aach [oan
repayivient falls due, Af 30 June 2003, the notional prircipal amounts and pericds of expiry of the infereaf rate swap contracis

are as foliows:

Weighied avarage swap
of intereat rate
Austraiand
Proparty Group

Austraiand
Proparty Group

Australand Pro forma Austraiand Fro forma
30 June 2003 1 July 2303 30 June 2003 1 Jduly 2003
R 9 8000 3o0d
Less than one year RE4 547 154720 304,726
One 1o bwo years 543 .45 180,000 153,000
504,72C 454 720
Furward forsipn exchange confracts
As at 34 June 2007, there were no outetanding forward forsign exchangs oontranis,
FOONTRIBUTED EQUTY
{8} Confriputed eguily
Australang
Fropariy Group
Austraiand Pro forma
30 Jupe 2003 1 July 2003
Sharas B4k 346 321,305
Units - 537 258
Resaet Frafs 48100
582,446 858,563

B Movement in Austraisnd ordinary share capital afier the Proposal is implemented

Mumber of shares

Bsue price

& 3000

Pro Torma adiisimeanis;

Balance af 30 June 2003 524 436,891 B4L 346
Options convered 525 000 114G &7

ORP shares isausd 5,887 838 1.74 10,245
Shares on isste prior fo stapling’ 53,849 824 556, 168
Reset Frefs Cancellation {7,583)
Return of capital {070 (371 595
Rights issue 135,542,169 Q.77 104,752
Eouity raised fr AWPT acguisition 20,573,435 0.77 27083
Eauify raised for AWPTZ acquisition 26,684,502 077 20,823

EGUity raising oosis

Tokal pro forma balances 721,842,820 324,305
MOTE:

T The ackus! rumber of Grainary Shares on jssue 8 22 Qoinber 20403 15 531,172 585
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i) Moverment in the Australand Property Tust Unitholder equily after the Propasai is implemented

Aumber of uniis issye Price
3 SO0

Pro fﬂrma adjustments:

Baiance af 30 June 2003 -
tritial suhsm‘iption OF ity 520,548 529 371,555
Degeanng equity lssue 135,542 149 .89 120,248
Fauity raisad for &PT seguisition 28,573,420 0.8 25,349
Equity raisec for 8APTZ acquisition 28,6584 502 .89 25,674
Equity ralsing costs {3,808
Total pro fovma balanoes 721,848,820 537,258

. COMTIRGENT LIABELITIES
Cetalls and ec'tématad makimum amoeunts of contingant liabiiites For which no amoeunts are recognised in the financial statements;
are a3 foliows

() Austraiand has given indemnities for land development contract performance in the form of bank guaraniees and insurance bonds,

Australand
Progeity Group
Alstraiand Pro forma
30 June 2003 1 July 2003
$' 000 a0
Rank guarantees outstanding 35, 3R4 35,354
[nsurance bonds oulstanding 23,468 23,268
53,822 5B 872

{0} i the ordinary course of business Australand becomes involved in ifigation, some of which fais within Austraiand's insurance
arrangements. Whilst the outcomes are uncertaln, these contingent Habilities are not considered 1o be materizi to Australand or
Ausiraland Propety Group, A clalm has bean m aje by 85 ownars of certain interests in the Sovereign Australis Hotel on the
il Goast seeking to avold helr obligations under various contracis for sale, Austraiang has been advised fhat it has sirang
proapects of slicosssiully defending ihis ciaim.

{1 Austraiand has provided cerfain guaranises to ANFTT including

& Provicing an underwrifien vield of 8.5% per annum up o and including practical compietion of the last propery compisied.
It iz esfimated thal this obligation will cease on 30 November 2003,

+  [naring that establishment costs of ARFT3I do not excest & predetermined amount, Australand is required {0 reimburse
AWPTS Tor any establishiment costs exceading these amounts,

#  (ortrolling, managing and undenwriting the development of each property so Ihat AWPTS bears minimal developiment and
oRstruction risk for propeities under deveiopmant,

= Guaranteeing the first years rent shouid a tenant not taxe ogoupation &s 2 resuit of an AWPT3 properiy not being complated
and Bacoming avaiiable 1o the tenant in accordance with the sgresment to ieasa,

As at 20 June 2003, the directors of Australand were of the opinien thal no provisions wera reguirec for any of the matiern
fisted aboye.

() Ausiraland has provided certain guaraniees fo 8WPT4 incluging:

s Providing an undenaritten visid of 8.75% per annum up to 30 June 2004 and S% from 1 July 2004 up o and including
practical completion of the {ast piupen}; completed. It iz esfimated that this obligation will cease in February 2005,

»  [nsuring that sstablishment cosls of AWPT4 ¢6 nol excead & predetenmined maximuim vaiue, Austraiand Is required 1o
reimhurse AWPTS for any esiabiishment costs sxceeding these amounts.

& Csr"*m!!ing ranaging and underariting the davalopment of 2ach propeity so thal AWFT4 bears minimal development and
construction risk for properties under deveiopment,
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e Guaraniesing e first vear's rent should 2 tenant not take occupalion as a result of an AWFT4 property not baing compied
and bacoming avallabie o the tenant Ik accordance with the agreement to Inase. In adoidon furiher renfal guaraniees have
peen providged i respeact of the Freshwater Commaeraial Tower,

A3 21 30 Juna 20073, the direciore of Ausiraiand were of fhe opinion thal ne provisions were raouired for any of the matiers
listed ahove.

Freshwaler Commercial Tower

Austraiand has provided a renial suppoit dead 10 the co-ownars of the Freshwaiar Oios Tower, whereby Ausiraland nas agres

for the first five years affer practical completion {astimatad 1o be February 2005 of the Freshwater Office Towear o quaianise tne
fant for the vacant tenancies as &t the date of practical compi etr*r Aa af 30 “me 2003, the total rent support, based upon the
exiating tenancy profile, was $12.1 million per anrum {100%:;. These guarantasd income amounts sscalate af the rate of 3.35%
per annum, As at 30 June 2003 the diractors of Australand were of th2 opirion that based on e current sub-lease proposals
and forecasted sub-lease commitments togethar with the allowances made with the deveiopment forecast for this project, that
adeguats allowance was made for these potential obligations.

i KPMG Tower, King SireetWhea'

Austraiang has provided a rental stpport arrangement to Commonwezith Managed Investment Limited, one of the 50% owners
of the KPME Tower Building at King Street What, wharaby Ausiraiand has agreed for the firgt five vears afler practical
compigtion of the tuliding to guaranies 50% of 'he rent for & poteniiaily vacant single Tloor as al practical compietion, As a1 30
Jung 2003, the directors of Australand were of the opinion that Dased on the current sub-lease proposals and brecasied sub-
leaze commitments ogether with the aliowances mads with the development forecasts for these property ceveiopments, that
adaquats allowance had been made for these polential obiigations,

H, CORMBITMENTS

Canditional contracts

Conditional contracts for the purchase of land, or agreements, which are comparable in their effect, which have nof baen racognissd

in the fnancial staiements,

Austratand
Proparty Group
Austraiand Fro forma
¢ Jiune 2008 1 Jduly 2003
5‘:303 $ 510'\.:

Fayable:
— b fatar thar one year 60,348 72 8hG
— Latar than ong year hut no later than two years 17.17¢ 14170
85,519 af, g2o

i, BELATED PARTY TRANSACTIONS
Trapeactions with AWPT AWET2, AWPTS and AWPT4
AWIL Is the responaibie entity of ARPT, AWFT2 and MAPTS

Australand Wholesale nvesimenis No. 4 Limited (3 wholly ownad sudsidiary of Austiziand) Is the trustes of B4PTE

During he period t0 30 June 2003, Australand complated deveiopmant aclivities on propsities as welt as providing responsidia entily
managamant services for the Australand Wholesala Propedy Trusts.

Proparties sold during the peried 1o the Austraiand Wnolesale Property Trusts wars on noimal terms and conditions being st market
valug suppoited by independent valuations,
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The aggragate amounts inciided in the statement of financia
Austratand Proparty Sroup {afler sliminaions) for the sy months andad 30 June 2003 that res
Austraiand Wholesale Froperty Trusts wera:

i performanca and statement of financial posifion for Austiziand and
#ted from fransactions with the

Revenude from saie of goods (noluding leesing fees)

Loans advanced to Australand Wholesale Properly Trusts

Trade receivabies Trom Australand Wholesale Property Trusts al balance date
Cistribution from Austraiznd Wholesale Properly Trusts

Propery managaiment fees

Ausiraland

Propeity Group

Ausiraiand Pro forma

30 Juna 200° 1 July 2003
3000 $'000
123,573 123873
1,808 1,822

15,002 15,002

1,638 424

447 -

investment in the dustraland Wholssale Property Trusts

Cetails of Australand's investments in the Australand Wholesale Properly Trusts are as Toliows:

Ownership interast

Carrying value

Australand Australand
Property Group Property Group
Principal Augiraiand Pro forma Augiraiand Fro forma
Name activity ) June 2003 1oy 2003 30 June 2003 iy 2003
Yo % 000 §6a0
AWET Properiy Invesiment 1875 10 13,5400 -
AWRTZ Property Investment 15.00 HH 9,750 -
AWETI Proparty Inveaiment 0.4 1y 9,54 9,500
AWRT4 Property Investment 1111 11 2,060 2,000
34,758 11,508
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The KPMG Centre
45 Clarence Slreet
Sydnsy NSW 2000
Austraia

The Directors

Australand Holdings Limited
Level 3, 1C Homebush Bay Drive
Rhodes NSW 2138

The Directors

Australand Property Limited
Level 3, 1C Homebush Bay Drive
Rhodes NSW 2138

28 October 2003

To the Boards of Directors

Investigating Accountant’s Report on Historical and Pro Forma Financial
Information
1 Introduction

This report has been prepared by KPMG for inclusion in the prospectus and product disclosure
statement to be issued by Australand Holdings Limited (“Australand™) and Australand Property
Limited, as Responsible Entity of Australand Property Trust (“APL”) (“Offer Document™) to be
dated on or about 28 October 2003,

KPMG has been requested to prepare a report covering the financial information described in
section 2 of this report and disclosed in the Offer Document.

Expressions defined in the Offer Document have the same meaning in this report.

Financial information and scope of our work
2.1 Historical financial information of Australand

KPMG has been engaged to report on the historical financial information of Australand, as set
out in Section 3 of the Offer Document, which comprises:

m the statement of financial performance of Australand for the year ended 31 December 2002;

D, 18 B INENOEC TR T TR RS et O - s
ORGEEEATING Liabibity lmited by the Acccuntants Sehame, approved

uncier the Frofessionsl Stendsre Aot 1994 INSW)

i panin
i,
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m the statement of financial position of Australand as at 30 June 2003; and

m the statement of cash flows for the six months ended 30 June 2003.

These statements have been extracted from the financial statements of Australand for the year
ended 31 December 2002 and the six months ended 30 June 2003, andited by KPMG and
supporting accounting records. The audit opinions issued in relation to those financial statements
were unqualified.

The Directors are responsible for the preparation and presentation of this historical financial
information in the Offer Document,

The historical financial information is presented in an abbreviated form insofar as it does not
include all of the disclosures required by the Australian Accounting Standards applicable to
annual financial reports prepared in accordance with the Corporations Act 2001 (“Corporations
Act™),

KPMG has reviewed this historical financial information of Australand in accordance with
Australian Auditing Standard AUS 902 “Review of Financial Reports”, in order to confirm that
it has been appropriately cxtracted from the audited financial statements for the year ended
31 December 2002 and six months ended 30 June 2003,

2.2 Pro forma financial information

KPMG has also been engaged to report on the pro forma financial information, as set out in
Section 3 of the Offer Document, which comprises the pro forma statement of financial position
of Australand Property Group as at 1 July 2003,

The Directors are responsible for the preparation and presentation of the pro forma financial
information, including the determination of the transactions and the adjustments required to
reflect the implementation of the Proposal. The pro forma financial information is presented in
an abbreviated form insofar as it does not include all of the disclosures required by Australian
Accounting Standards applicable to annual financial reports prepared in accordance with the
Corporations Act,

The pro forma financial information has been derived from the historical financial information of
Australand, AWPT and AWPT?2 after adjusting for the transactions and adjustments described in
Section 3.9 of the Offer Document and has been subject to the following audit or review
procedures:

Austrakand Property Group i
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o the historical information relating to Australand has been subject to audit by
KPMG, as detailed in section 2.1 above;

o the historical financial information of AWPT and AWPT?2 has been subject to
audit by PricewaterhouseCoopers who have issued audit opinions on the
financial statements of these trusts for the year ended 30 June 2003; and

®m the transactions and adjustments required to implement the Proposal to form Australand
Property Group have been reviewed by KPMG,

Our review of these transactions and adjustments has been carried out in accordance with
Australian Auditing Standard AUS 902 “Review of Financial Reports” in order to report whether
anything has come to our attention which causes us to believe that the pro forma financial
information, as set out in Section 3 of the Offer Document, has not been presented fairly:

®m  on the basis of the pro forma transactions and adjustments; and

m in accordance with the recognition and measurement principles prescribed in Accounting
Standards and other mandatory professional reporting requirements in Australia, and
accounting policies disclosed in Section 3.14 of the Offer Document.

In carrying out this review, we made such enquiries and performed such procedures as we, in our
professional judgement, considered reasonable in the circumstances, including:

m consideration of the audit report and working papers, accounting records and other
documents for the year ended 31 December 2002 and the half year ended 30 June 2003 in
respect of Australand;

m  consideration of the audit reports and working papers for the year ended 30 June 2003,
accounting records and other documents, including property valuations in respect of AWPT
and AWPT2,

m  cnquirics of Australand management as to the process and assumptions used in preparing the
pro forma financial information;

m a review of the transactions and adjustments made to the historical financial information in
order to derive the pro forma financial information;

m a comparison of consistency in application of the recognition and measurement principles in
Accounting Standards and other mandatory professional reporting requirements in Australia,
and the accounting policies disclosed in Section 3.14 of the Offer Document; and

B enquiry of Directors, management and others.

3
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The procedures do not provide all the evidence that would be required in an audit, thus the level
of assurance provided is less than given in an audit. We have not performed an audit and,
accordingly, we do not express an audit opinion.
Review statements

3.1 Review statement on the historical financial information

Based on our review, which is not an audit, nothing has come to our attention which causes us to
believe that the historical financial information, as sct out in Section 3 of the Offer Document,
has not been appropriately extracted from the andited financial statements of Australand so as to
present fairly:

m the historical financial performance of Australand for the year ended 31 December 2002;

m the historical statement of financial position of Australand as at 30 June 2003; and

m the historical statement of cash flows for the six months ended 30 June 2003,

in accordance with the recognition and measurement principles prescribed in Accounting

Standards and other mandatory professional reporting requirements in Australia, and accounting
policies disclosed in Section 3.14 of the Offer Document.

3.2 Review statement on the pro forma financial information

Based on our review, which is not an audit, nothing has come to our attention which causes us to
believe that the pro forma financial information, as set out in Section 3 of the Offer Document,
has not been presented fairly:

m  on the basis of the adjustments required to reflect the Proposal; and

m in accordance with the recognition and measurement principles prescribed in Accounting
Standards and other mandatory professional reporting requirements in Australia, and
accounting policies disclosed in Section 3.14 of the Offer Document.
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4 Independence

KPMG does not have any interest in the outcome of this issue, other than in connection with the
preparation of this report, a report by KPMG Transaction Services (Australia) Pty Limited on
certain forecast financial information for inclusion in the Offer Document and the participation
in due diligence procedures for which normal professional fees will be received. KPMG is the
auditor of Australand and from time to time, KPMG also provides Australand with certain other
professional services for which normal professional fees are received.

Y ours faithfully

Steven Gatt
Partner

5
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KPMG Transaction Servicas (Australia) Pty Lid ABN, 85 003 891 718

The KPMG Centre PO Box HE7 Telephone: +81 {2} 3335 7000
45 Clarence Street Australia Sguare Facsimile: +81 (2} 8298 7077
Sydney NEW 2000 Sydney NSW 1213 DX 1068 Sydnay

Australia Australia W kpmg.eom.ag

The Directors

Australand Holdings Limited
Level 3, 1C Homebush Bay Drive
Rhodes NSW 2138

The Directors

Australand Property Limited
Level 3, 1C Homebush Bay Drive
Rhodes NSW 2138

28 October 2003

To the Boards of Directors

Reporting Accountant's Report on the Directors’ forecasts

1 Introduction

This report has been prepared by KPMG Transaction Services (Australia) Pty Limited (“KPMG
Transaction Services™) for inclusion in the prospectus and product disclosure statement to be
issued by Australand Holdings Limited (“Australand”) and Australand Property Limited, as
Responsible Entity of Australand Property Trust (“APL”) (“Offer Document™) to be dated on or
about 28 October 2003,

KPMG Transaction Services has been requested to prepare a report covering the forecast
financial information described in section 2 of this report and disclosed in the Offer Document.

Expressions defined in the Offer Document have the same meaning in this report.

2 Directors’ forecasts and Directors’ best estimate assumptions

The Directors’ forecasts comprise the forecast financial information of Australand, on a
standalone basis, for the year ending 31 December 2003 and of Australand Property Group for
the years ending 31 December 2003 and 2004 as set out in the table in Section 3.5 of the Offer
Document together with the assumptions on which they are based, as set out in Section 3.8 of the
Offer Document.
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The Australand Property Group Forecasts incorporate the forecast financial performance of
AWPT and AWPT2 which were prepared by the directors of Australand Wholesale Investments
Limited, the responsible entity of those trusts.

The Directors are responsible for the preparation and presentation of the Directors’ forecasts,
including the best estimate assumptions on which the Directors’ forecasts are based and the
sensitivity of the Directors’ forecasts to changes in key assumptions.

The Directors’ forecasts have been prepared by the Directors to provide investors with a guide to
the potential future financial performance of Australand and Australand Property Group.

The Directors’ forecasts reflect the Directors’ best estimate, based on present circumstances, as
to both the most likely set of economic, operating, developmental and trading conditions and the
course of action the business is most likely to take, all of which are based on assumptions about
future events and actions that have not yet occurred and may not necessarily occur, While these
assumptions are the Directors’ best estimate assumptions, there is nevertheless a considerable
degree of judgement involved in the preparation of any forecast. Consequently, the actual
results of Australand and Australand Property Group during the forecast period may vary
materially from the Directors’ forecasts, and that variation may be materially positive or
negative.

Furthermore, to illustrate the sensitivity of the Directors’ forecasts to changes in key
assumptions, sensitivity information is set out in Section 3,12 of the Offer Document and the
risks to which the business are exposed are set out in Section 5 of the Offer Document. Investors
should consider the Directors’ forecasts in conjunction with the analysis in those sections,

The Directors’ forecasts are presented in an abbreviated form insofar as it does not include all of
the disclosures required by Australian Accounting Standards applicable to annual financial
reports prepared in accordance with the Corporations Act,

Scope of our review of Directors’ forecasts and Directors® best estimate
assumptions

We have reviewed the Directors’ forecasts, set out in Section 3.5 of the Offer Document,
including the Directors’ best estimate assumptions underlying the Directors’ forecasts as set out
in Section 3.8 of the Offer Document,

Our review has been conducted in accordance with Australian Auditing Standard AUS 902

“Review of Financial Reports”, Our procedures consisted largely of inquiry and analytical
procedures and included:

2
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®m  areview of the information underlying the assumptions, including feasibility studies, market
trend analysis, past, current and forecast development and sale rates, property valuations and
information concerning forecast costs of development, marketing, sale as well as general
overhead expenscs, interest and taxation;

®  inguiry of company management regarding the compilation of the forecast information and
evidence gathered to support assumptions having regard to project specific issues and to
issues impacting the market generally;

m  an analysis of the forecast financial model; and

®m  such other inquiries and analytical review procedures as we considered necessary.,

The Directors’ forecasts are also supported, to the extent relevant, by the following:
m the valuations prepared by registered valuers in support of the carrying values of properties;

® the PricewaterhouseCoopers audits of AWPT and AWPT?2 for the year ended 30 June 2003
and the PricewaterhouseCoopers Securities Ltd (“PWC™) review of the forecast financial
information prepared in relation to AWPT and AWPT2. PricewaterhouseCoopers has issued
an audit opinion in respect of the financial statements of the trusts for the years ended 30
June 2003 and PWC has issued a review opinion in relation to the forecast statements of
financial performance of the trusts for the years ending 31 December 2003 and 2004; and

m the tax opinion issued by Greenwoods & Frechills who have acted as tax advisor in relation
to the impact of the Proposal on Australand Property Group and also on Stapled
Securityholders,

KPMG Transaction Services has also considered this information in the compilation of this
report.

KPMG Transaction Services has also been specifically responsible for reviewing the aggregation
of the Australand, AWPT and AWPT?2 forecast financial information to form the Australand
Property Group Forecasts.

Our review of the Directors’ forecasts and the Directors’ best estimate assumptions is
substantially less in scope than an audit examination conducted in accordance with Australian
Auditing Standards. A review of this nature provides less assurance than an audit. We have not
performed an audit and we do not express an audit opinion on the Directors’ forecasts or the
Directors’ best estimate assumptions.

Austrakand Property Group 1
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Review statement on the Directors’ forecasts and the Directors’ best estimate
assumptions

Based on our review, which is not an audit, nothing has come to our attention which causes us to
believe that:

m the Directors’ best estimate assumptions, set out in Section 3.8 of the Offer Document, when
taken as a whole, do not provide reasonable grounds for the preparation of the Directors’
forecasts;

m the Directors’ forecasts, set out in Section 3.5 of the Offer Document, are not properly
compiled on the basis of the Directors’ best estimate assumptions or presented fairly in
accordance with the recognition and measurement principles prescribed in Accounting
Standards and other mandatory professional reporting requirements in Australia, and the
accounting policies disclosed in Section 3,14 of the Offer Document; and

m the Directors’ forecasts are unreasonable.

The underlying assumptions are subject to significant uncertainties and contingencies, often
outside the control of Australand and Australand Property Group, If events do not occur as
assumed, actual results achieved by Awustraland and Australand Property Group may vary
significantly from the Dircctors” forecasts as presented in the Offer Document. Accordingly, we
do not confirm or guarantee the achievement of the Directors’ forecasts, as future events, by
their very nature, are not capable of independent substantiation,

Independence

KPMG Transaction Services does not have any interest in the outcome of this issue, other than in
connection with the preparation of this report and participation in due diligence procedures for
which normal professional fees will be received. KPMG has been engaged to report on certain
historical and pro forma financial information included in the Offer Document, KPMG is the
auditor of Australand and from time to time, KPMG also provides Australand with certain other
professional services for which normal professional fees are received.

Yours faithfully

David C Nott
Director

Austratand Property Group
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5. RISKS

5.1 GENERAL MIBRKET RISK
tnvesiors should be aware that the market price of Stapled Securities and the future Biatributions mads i Stapiad Secutityholders
will be infivenced by & number of factors that are commeon © most listed investimenis, AL any npoint in time, these may include:

e the Australlan and intermational sconomic cutiook;

& maovements in the general iavel of prices on internalional and iocal stonk marrkeis;
®  Changes i economic conditions incluging infiztion and intereat rates; and

® ghanges in Government fiscal, monetany snd reguiatory policies.

8.2 PRIMIARY BUSINESS RISKS
Staptac Securityholders will be exposed o risks associated with Australand Properly Group’s business activities. The price at which
Staplag Securities will trade o ASY or SGX will be affected py the stock market participants’ view of these risks. These risks inciude:

Progerty raarket - Austradand Property Group earmings are subject to property market condifions. Increases in supply or falls in
Gamand in any of the sectors of the property make! in which Austraiand Propeirty Group operates o invests could inflience the
acquisition of sites, the timing and vaiue of Austraiand Froperty Group's sales and the carrying value of projects and hoome
producing aaseis and this could affect earnings.

Land yvaltes - Unanlicipated factors affecting the value of land or developmant costs, Inciuding environmental issues, native title

claime, land resumptions and major ifrasiructure developments might Impact on fufire eamings.

Properly values - Unanticipated faciors influencing the vaiue of investment properdy or the realisabie value of development rading

stock of Austraiang Property Group.

These incluge:

= The capifalisation rates fhat are considered aopropriale by professional valuers, Tor the income producing propedias held by
Ausiraland Propeity Group, In résponse 1o changes in market congditions,

e  Changses in the conditiens of town planning consents applicable o Australand Propefy Group projests, as & consequencs of e
unpradictapla nature of cotncl poiicies

« Variances in the cost of cevelopment as & consequence of the Imposition of lavies by state and loca! government agencles.

« The presenca of previcusly unidentitied threafsnad fiora and fauna species, which may influsnce the amount of deveiopabis land
oit maor projacts,

e The sctivides of resident action grotps.

& hlative tifle claima

& L and resumptions for roads ang major infrastruchire, which cannet b2 adsguately offset by the amount of compansation
eventually paid,

inlerest rates — increases in infersst rates coult have the effact of recucing the avaliability or increasing the cost of finance for the

purchasze of properties by Austraiand Property Group's customars, interast rafes also impact on Ausiraland Propeity Grotp's cost of

furds. Australand Property Group has entered inlo interest rate hedge contracts in respect of 85% of s curent debl

Funding — Changss in the avaiiability and cost of curent and fultive borrowings wili impact on Austraiand Properiy Sroup's eariings.

infiation snd construction casts — Higher than expecisd inflation rates generaily or apecific o the huliding industry couid be

expecied o increase oparating costs and development costs. These cost increasss may be offsal by increased salling prices

oF rents.

Envirprmentad - The discovery of, or incorrect assessment of costs associated with, environmental contamination on any of
Austraiand Property Group's projacts could have an adverse effect on the profitability and timing of receipl of revenue from that
project. Austraiang Froperly Group's poliny 18 10 underizka environmental dus diligenss on any papeity bafors acguisiinn,
Glimatic condiions - Prolonged adverse weather conditions may rasult in delays in construction and marketing and possibly
gefeival of revenue and profit recognition,

incusirial disputes - Industriai disputes which affect the supplies of buiiding malerials, sub-coniractors and indepentent
hullders engaged 1o underiake consiruction on Ausiraland Froperdy Group deveiopmant sites may impact on Austraiand Proparty
Group's eamings.
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Reguialery tisk — Changes ip government and focai govemnment ragulations and nolicies dncluding government land development,
pldlic nousing and first home-buyer agsistance and Bnancy laws), and dalays in the granting of approvale of the registration of
sithdivision plans may affect the amount and Timing of Ausiraiand Froparty Group's Tuturs profits.

Taxation — Changes In income tax, 537 or slamp duty legisiation of policy, paricularly in regard to residential housing, propery
deyveinpmant activity and Inveatment in income producing property may adversaly sffect Austraiand Propeity Grodp's orofit. Any
remaoval of the concesaions for individuais in reapact of capital gains tax of relating 10 negstve gearing of income produeing
proparties could have an adverse sftect on Ausiraland Property Group's sales of the valde of (s investinanis,

Humsn resouroes — The 083 of key managamant personnel who have particuiar axpertise in proparty developmaent, construction,
marketing of invastment of maeragement may influenca fobire eamings.

Aocounting standards — Changes to Australian Accounting Standards oould affectAusiralang Propery Group's raporied samings
pedformance in any given peried and i financial position from Hme o Hine,

Tenant soiyency - insohancy or fnancial distress of enants of Atstiaiand Properly Sroup's income producing propeities may
reduce the income recelved by Austraiand Fropedy Group Trom such assets.

Rental market - Changas in market conditions for rental properties, including vacancy rates, incentive levels and rental rates may
impact on e income recaived from Austraiand Properly Group's noome producing assels,

5.2 OTHER MAJOR RISK FACTORS

The forecasts of property development and investment businesses generally reflect an assessment of the risks thal are likely o haws
an impact on the profects which will contribuie sales revenueg, profit and income during the forecast pericd, While the Direciors have
takan #ieps 1o ensure that polisies and procedires have been devised and implemeaniad to Kentiy and manage the risks that may
detrimentaily affect Australand Propeity Sroup, there arg some business risks which may be outgide the control of the Directors ang
manzgement These risks include, in addition to those set out above:

& A reduction i market prices for established residentiai housing, which may reduce the vailie realised by customers from the
zale of their property and affect their capacity to purchase rasidentizl iand and complated houses. This could be expecied to be
rafiscted in raduced rates of sale and lower selling prices for Austraiand Propeity Group's products,

& Competitive pressure forcing iowsr sale prices for iand and houaes in the sstetes or delays in the timing of such sales.
fn addition to the impact on annual sales, any downward changes i prices Tor residential fand and new housing may alss be
refiected in changes in the valualion of Austraiand Property Group's land holdings with consequential effects on the
reported profits.

s The emergence of an oversupply of deveiopad land, new and/or estabiished house, commarcial office gpace and ndusirial
pramises, in the market segments in which Australand Properly Grotp operates. This could resull in slowsr rates of sale and a
possiple reduction in selling orices for Australand's projects, lower rentals and poaeible reduclions in carrying the value of asseis

¢ Changes in community afiifudes and preferances ragucing demand for housing progucts of the type offered by Australand
Propery Group in e iocations in which Australand Proparty Group hag iand hoidings,

= [nabilily to acquire fand & the extent thal new projecte arg nof securad over the rext hwin years at rates of reflurn compaiable I
those earmed on cuivent projects, which could resuit In profits In yeare subsaquent To the forecast peried being reduced.

s [eiays in the registration of sibdivision plans 1o the extent that sales may not be able 10 e prought o account in the same

pariod inwhich constriction and marketing of a project hag heer underdsken. This may result in repomable profit for a pardcular
financial pariod baing lower and the transfer of the profit varianee to a subsecuznt Anancial periog.

& Changes in government policy aifecting either the oparation of qovermment swned iand deveiopmiant and public housing
adthorities or poiicies relaling fo the leveis of assiatance to first home buyers, immigration or foreign cwnership of
rasidentizi housing,

& Unanticinated ractors unfavourably afecting the value of {and or deveiopment coats including environmental native e claims,
fand resumptions or major infrastructure developments (2.9, airport or motorway),
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8. ADDITIONAL INFORMATION

£.1 SUMNISRY OF SUSTHRALARD REPLACERENT SONSTITUTION

Tha Australang Constitution containg the internal rules of Australand, It deals with matters such as the rights, dulies and powers

of Ordinary Sharehoeiders and directors of Australand. The Ordinary Shareholders approved the repiacement of the Austratand
Constitution with the Replacement Constitution at & mesting of Ordinary Shareholders held on 27 Ocloner 2003, The main provisions
of the Repiacement Constitution are summarised below,

(&) Share capitad: Each Ordinary Share s stapied 1o a unit In Australand Property Group [0 form & stapled security. Until unstapled,
the Directors must not cause & share (o cease being a Stapled Security.

1) issue of furiher shares: The Directors may issue Ordinary Shares on such terms as they decide provided that the Responsible
Entity issues an idenfical number of Units in Australand Properly Trush 1o the same person af the same fime. When {ssued, an
{rdinary Share will immediately be stapled to 2 Unit in Australand Propesty Trust o form an Australznd Properly Sroup Slapied
securiy and will remain 0 siapied for 80 long as the Shares remain on issug unless ofherwise determined by resolutions of
Stapied Securityhoigers. Australang may also issue prefarsnce shares.

The issug price of Austraiand Froperty Group Stapiad Securities will be defermined in acoordance with the relevant prowisions of
Australand Propenty Trust Constitution.

(0 Stapiing: No provision of the Replacemant Conatiftition which relates 1o or is connected with Stapling or Stapied Securifies may
pe amended without the approva of Unitholders in Australand Property Trust
Wille Stapling applies, the number of iseted Ordinary Shares must equal the number of issusd “Aftechad Sacurities” of each
category at that tima. The only Altached Sacunily currently contemplated is a unit in Australand Property Trust.

—
Cr
~—

Transfer of Ordinary Shaves: An Ordinary Share may only be transferred If the transfar Is agcompenied by & transfer of the unlt
o which the Share s stapled, n favour of the same transferee, The Shares may be transfarred in the case of CHESS Approved
Securities in accordance with the CHESS Bules or by wrilten transfer in the usual form, o by any other metheod of fransfer of
markeizable securities which Is recognised by the Comporations Act, SGX, ASK and is approved by the Diractors,

The Cirectors may decling o regisler a transfer of shares where the transfer is nol in registrable form, orwhers Australand is
parmitted to do so under the LUisting Rules or the Beplacement Constitution,

{¢) Register A Stapled Securities ragister must be maintained, which records detaiis of all Stapled Securities held by Stapled
Securityhoiders.

(] Gensral mestings of Australang: Notice of a general meeting of Australand must De given in aocordance with the Corporations
Act. The Directors must convens a mesting on e wiitlen regues?t of not less than 1460 Sharehaiders of Shareholders who
ogether ars enfitied 10 not 1835 than 10% of the tota voting righis of alt Ordinary Sharehoiders,

@) Proxy: Any Ordinary Shareholder may be reprasented at any meeling of Australand by 2 proxy or atfomey, The aexecuted proxy
form must he received oy Australand ne less Than 48 hours before the Time Tor holding the mesting as is specified it the nofics
convening the meeting.

() Quosusa: A quorum of the general meeting of Crdinary Shareholcers is constituted by two Grdinary Shareholdars present in
parson o by pro)y, atforney or represantative.

(i) Yeling: Subject o any rights of any Shares or class of Shares, each Drdinary Shareholter Is entitied to attend and vole at &
aaneral maeting of Austraiznd, Any reaoiution being conaidarad at a genaral meeting is dacigdsd on g show of hands uniess a poll
s demanded. Cn & show of hands, each Créinary Sharenolder present (n parson and each other person present 28 a proxy,
attorney or & reprasantative of an Ordinary Sharehoidan has ong vole,

On & poll, each Ordinary Sharehoider {n person and each other person present as 2 proxy, attorney o a representative of an
Ordinary Sharshoider) has one vole Tor 2ach fully paid Share,

() Member of Directors: The minimum number of Directors is three. The actual nuember of Directorg is 1o be fixed by the Direciors
but may ot be mora than 15,

2

Appointment and retirement of Disectors: Ar every annual general meeting of Australand, one third of the Directors {excluding
The Managing Director or any Director appointed within ihe fast yaar whn is danding Tor election muyst ratire from office, Fthe
aumber i3 not three or 3 multiple of three, then the numbear nearest one-third and any other Director who has hald office for

three years oF more sinca 123t being elected, must refire from office.
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The Directors may appgcint 2 person as 3 Directorn aither in addition o the axisling Directors or to Tl 2 casual vacancy, so long a3
thig appointment does nob bring the pumber of Directors i excess of the maximim, A Divector appainted in this way whc is nob
a Managing Directon holds officg onfy untll the next annual ganeral meaeting Tollowing hie or her apnointment

o
o)

Removai of Bivecion Ondinary Sharehoidars can by resohition remove any Direcior and appaint anothar parsan a8 &

rapiacemant, Austraiand may at & general meeting called for that purpose remove & Director by a reaciufion of membara,

{m) Bireckors’ remuneralion: The Direciore are enfitled 1 be remuneralad for thelr services as Divecinrs. The total amount or valie
of the remunerafion must not exeeed the aum defermined from time o tme by Austraiang [ qeneral maeting. The remuneration
is © be divided among the Birectors in the proportion and manner agread betwasn them or, in gefaull of agreement, equally.
This articie does not apply to tha remuneration of a managing director or an executive direcior In elther capacity, The Directors’
ramunaration accrugs from day 1o day.

A Director is also enbitled to be reimbutrsed out of the funds of Australand for the reasonable traveiing, accommodation and other
expenses the Director may ncur whan traveliing o or from mestings of the Directors or a commitioe of Directors o when
oiherwise engaged on the business of Atstraiand.

The remuneration of 2 Managing Diractor or &n executive director may be fxed by the Directors by way of salary, commission of
participation in profits or by ail or any of those moedes, but may not be by 2 commissiog o or percentags of eperating revenus,
An alternate Director i3 not entitied o recelve from Ausiraland any remunaration or benefif

{ny Insurance and indemnily Austraiand may indemnify every Director or exscutive officer on a full indemaity basis, to the full

extent permitled by law, For i Iosses o Habilities incuired as an officer of Australand or 2 related body coiporats.

Australand may (i the full extent permitled by fawg purchase and maintaln insurance for Hability incurred as an officer of

Austraiand.

oy Bividends: The Direclors may pay dividends, including interim dividends, which appear 1o the Directors to be justifiad by the
financial position of Ausiraland. Interest iz not payabia on any dividand.
{p} Electon {o reinvest dividends: The Directors may grant (o Criinary Sharenolders or 3 class of Giginary Sharencldsrs the right

tn siect to reinvest cach dividends paid by Austraiand by subscribing for Gidinary Shares on the terms the Direchors think A%
While Ordinary Shanes are Hlapled Sacurities, the Directorg may grant such & right only i af the sama ime an offer o issus an
identical numbar of Altached Securitias 1o thoss peraons has heen made,

(o) Capitalisation of profiis: The Directors may capitalise sny sum applied for the benefif of Orginary Snarehiolders i the
proportions to which those Grginary Shareholders wouid have been entitied in gistribution of that sum by way of divideng,

i Winding wp: With the sanction of a special resoitition, the Hauicator may divide among the Ordinary Shareholders the wholg or
any part of Austraianc's property and dacige how the givision is to be cariad out

() Restiched sepiwiBies: Resiriclad securities cannot be disposed of during an escrow pariod axcept g permitisd by the Listing
Ruias or ABX,

 Smail haidings: The Dlrectors may sell or redeem any Sharea held by an Ordinary Shamgholder which comprise lesa than a
marketmbie parcel without request by the Shareholder, Australand must give the Ordinary Shareholder seven days notice of this
intention to sell or redeenm in which time the Drdinary Sharehoider can advise Australand that it wishes to reiain the
Grdinary Shares,

While Stapling applies, at the sama Hme as Ordinary Shares are redesmad o soid, an identical number of Attached Securitias
must also e redeamed or 5ok

6.2 SUMRARY OF AUSTRALAND PROPERTY TRUST CONSTITUTION

Or implementation of the Sfapling Proposal, Australand Property Trust will be a registered managed investment schame ang
Australand Property Limited will be the Responsibie Koty of Australand Properiy Trust The main ruies govemning the operation of
Ausiraland Properiy Trust are set out in Austrziand Property Trust Constitution which is dated 14 Septamber 2003, The Corporafions
Act, axemptions znd declarations given by ASIC, the Listing Rulzs (subject fo walvers), and the gensral iaw of frusts are aiso relavant
o the rights and obligations of the Responsiile Enfity and of Stapled Securityholders and hoidars of options to sequire Stapied
Securities {in this summary refarred © as membears).

The main provisions of Australand Property Truat Constitution that geal with the rights and obiigations of members ars;

= bnis A fully paid unit confars gn equal undivided interest in Austraiand Property Trust's assets. The Constitution contempiates
the issue of partly pald units,
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Stapliing: The Consfitution provides Tor the stapling of one unit in Australand Fropeity Trust io ong Ordinary Share, with the
intention that they be razied 23 2 gingle securily. See also the summarny of the Stapling Dead In Section 8.3 balow,

inpome: Subiect 1o the tarms of lssue of paricular unite, Unitholders are entilied o a shave in the frust's income proportionats
o thelr paid up unit holding. Uniess ofherwise detenmined oy the Responsibie Enfiy and subject to cetaln adjustmeants, the
distributabie income of Auatraiand Property Trust i the operating income plus any additional amodnt a3 determined by J‘@
Responsibie Eolity, Unless gistributions arg raguired to be reinvasted, the Responsinla Doty will pay them within two months
of the end of the relevant periog. Distributions must be &t least annual, put are expectad to oceur guarterly,

Transfer Units may only be transferred 25 part of Stapled Szcurilies. Any Stapled Securities ciasaified as “resiricted securifies”
ander the Listing Rules may not be transfeired during the eserow period.

Mo redempiion: Thars s no right o redaem units in Ausiraland Propeity Trust

Winding g IF Australand Proparty Trust 18 wound up, dnithoidars are entitied 1o receive a sharg of the valus of the truat sssets
proportionate to their paid dp uni holding, The frustwill continue for 8G years, unless the Responaible Entily notifies mamberns of
Ldl’llﬁf termination or the law reguires.

Members’ Hability: Unless a Unitholder incurs "user pays” fees or makes 3 separate agresiment with the Responsible Entity,
their liability Is imited under the Constitution to the amouat paid or payabie for thelr units, User pays fees include tax or
expenses that the Responsibie Entity incurs as & result of & pardicular Unitholder's request, act or omisgien,

Meeting: A Unithoider's right o requisition, altend and vole at mestings are mostly prescribed by the Corporations Act The
constition provides that the guorum for & mesting is nromaiy tao members, §aiows mestings by electronic mears including
felephone. Meelings may be held in conjunction with thoss for Ausiraland,

The Ausiraland Propery Trust constitution alee deals with the powers, duties and Hability of the Besponsibie Entity as responsibie antiy:

L
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Poawwers: The Responsiple Entity has powers 1 invest, borrow and generally manage Australand Properiy Trust subjact i
Ausiraland Properdy Trust's principal invesiment policy, wiich is o invest directly or indirectly in real property. The policy may
be changed on reasonable notice o members. The Reaponsible Entity’s contracting powears includs providing any guarantss,
secunity, indemnitiss and undertakings in connection with the obligations and labititias of @ person, whsether or not that person
is a member of Austraiand Property Group. The Responsible Entity aizo has power to issue unils and options over units on such
ferms as it defermines.

duties: The Responsibie Entity's duties &s responsible entity are mainky containaed in the Corporgtions Act. in carrying out its
dutles and exercisi g it powers, i may have regard to the inferests of the holders of the stapied shares &g well as the
unitholders of Australand rrcpa.’u, Trust.

Rights: The Besponsible Entily may recover out of Australand Property Trust's assels expenaes properiy incurred in the
operations of Australand Pro;,erty Trust The Constitution also authorises the Responsibie Entity o charge fees up © the Tollowing
maEkimum levels: an aoplicalion fee of 2% of appiicalion monies, an acgulsition fee of 1.5% of the value of properties acguired
for the trust and 2 management fas egual to the Hesponsibie Enfily's reasonable estimate of s costs including ail overheads,
whether incutred directly or indirectly. If The Respensible Entity becomes liabia 1o pay 55T in respact of suppliars conneciss with
the tist, then i is entitted 1o be paid an additions! amotnt on account of this. The management fee is payabie from time @ fime
upon demand by the Responsibie Enlity, and the Responalble Entity must produce a quarterny statement of the management fes,
it may accept iower feas than tis entifled to racaive.

The Reaponsitie Enfity may also:
~ 1ake ang act upon acvics from professionals;
—~ yaiie the gseets of the trual at any time (&8t market value tnless it deterinines ofharwisel;

— hoid units in Austraiand Property Trust in any capacity, contract with itself, Australand or any asscciate and may ba inferasted
in such confract,

retire as responsitle aniily (but only if unitholders have approved a replacemeant; and

amend the Constituion, but only with unitholcers’ approval, uniess the changs will not adversely affect unithoidars’ rights.
Lianility: The Responsible Entity is not liable it confract, torf oF othanwiss 0 unithelders for any (0ss sutfered relating o
Australand Propey Trust except to the axfent that the Corporations Act imposes such Hability. The Responaible Entity is entitied
10 be indemnifled oul of Ausiraland Property Trust assels Tor any Hability I incurs in properly performing of exercising any of is
duties or powers In relfation fo Austraiand Propeny Trust
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.3 SUMRIARY OF STAPLING DEED

A Stapling Deed was entered into by The Responsiple Entiy and Ausiratand on &7 (oiober 2003 cetiing ouf the terms of the
relafionship betwesn he Rasponsiple Entity and Ausiraland i respect of the ynite in Australand Properiy Trust and the Ondinary
Sharas that comprise tha Stapied 3ecunities. The aspacts of that relationship with which it deais include tha Tollowing:

& Siepting: The units i Australand Property Trast ane Ordinary Shares will ramain stapled uniess a spacial resolution of Stapled
Securityholdars apprmve unstapling.

+  Googperation and consultatien: The Responaihle Entity and Australand agres o shars accounting and other information, and to
cooperate in oparating Austraianc Propanty Trust and Austraiand in providing intormation © invesiors, vaiding assets, preparing
accouite, hoiding meetings, i3suing securities and making distributions.

= [ealings in Stapied Securities: Unils in Australang Proparty Trust ang Oidinary Shares may only bs issued of ransfarmed as
part of Australand Proparty Group Stapled Sectrilies

¢ Actuisitions, disposals and borrowings: These eouirg consultation procedures betwaen the Responsibie Entity and Aushaiand
o ba fellowed.

s  Financial benefits: The Responsible Entity and Ausiraland agres o enter into or procure that any subsidiary enter info any
agresmaent, cocument of arrangemant or do any act at the direction of the ofhear in respect of any financing facility or financial
accommadation affecting any person, whether or nob that persen is a member of Austraiand Propaerty Group.

+ Allpcation of issue prices The Responsitle Entity and Australand must agrae on the proportion of the issus prive of a Stapled
securily 1o be aliocated 1o each of Australand Propenty Trust and Austraiand. Generally, this is by referance o the naetf assets of
gach entity, adjustad for the net markef value of thelr invesimeants,

¢ Regislers: Australand’s registar of Drdinary Sharehoiders and Ausiraiang Property Trust's register of unitholders ars o be kept
fointhy,

= Bues: When carrying out their dulies, the Respongibie Entity and Ausiraiand may consider the inferesis of holders of Sippiled
Sacurities as a whole, not oniy tha inferests of the members of Australand Properly Trust and Ausiraland separatety.

¢ Dispule resplution: T ihers are disagresments aboul stapiing izsues, e Responsible Entiy and Austraiand must use thelr best
efforts to rasolve them and negofiate in good faith before Instituting procesdings,

5.4 CONTINUOUS BISCLOSURE AND COPIER OF DOCUMENTS

Australand is 2 “discloaing entity” under the Corporations Act and Is asubjsct to regular reporting ang disciosure obligations undear the
Corporations Act and the Listing Ruies, inciuding the praparation of annual reporis and half yearly reports. The meat recently iodged
annua report before the date of this Cffer Document is the 2002 Annual Report for the year ended 31 Decamber 2082, The most
recently lodged hail year report before the date of this Offer Documant is the 2003 Half Year Report for the half year ended

30 dune 2003,

Australand is required o nolify ASX of information about spacific events and matiers as they arise for the purposaes of ASX making
that information avaliahle 1o the stonk markeis conducted by ASK. In parficuiar, Auetraiang has an obligation under the Listing Rules
subject to cartain axcenlions) o nolify ASX immediately of any idformation of which i i or benomas aware which a reasonabia
person would axpect 1o have a material effect on e price or value of Ordinary Ghares, That information & avaiiable to the public
from ASX or from ASIC. Foliowing the idsting on ASX of Austratand Property Group s 2 stapied group, both Australand and Australand
Property Trust will be discipaing entities under the Corporations Act and will be subject to raguiar reporfing ang disciosirs obligations
under the Corporations Act and the Listing Rules, inciiding the preparation of annual reports and half yeany reporta. Coplag of thess
docurnents will b2 able to be oblained from ASK or from ASIC

The following documents arg avaliable for nspaction at the offices of Ausiraland betwean 8.00am and 5.000m on business days and
a copy may be reguested fo be providad, free of charga:

s 2007 Annbal Report

s 2003 Half Year Repot

s Austraiand Constitution

= Replacemant Constitution

= Conatftution of Australand Property Trust
= Sfapling Besd

& [mpiementation Deed
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e Cyplanatory Memorandum relating 1o the Biapiing Proposal

e Lxplanafory Mamorandum relating fo the acquisition of AWET

s Explanatory Memorandum ralating fo the acquisition of AWFTZ

e Bules of the Australand Property Group Distribution RBeinvestinent Plan

e Rules of the Australand Property Group share oplion plan

e Any coptinuows disclosurs nobice Iodged by Australant with ASX since the lpdgemant of the 2002 Annual Report

8.5 AMENDED TERRS AND CONDITIONS ATTACHED TO EXISTING OPTIONS
The amengments to the ferms and conditions attaching o Options, mads i accordance with the Gption Schems, arg 0 enabls
Gotions 1o be exercised over Australand Propedy Group Stapled Securities. Key provisions of the amended terms and conditions are;
{a) Replacement of security underhving Options: Existing Dptionholders who previcusiy held Gptiong over Ordinary Shares wiil
continue to hoid those Options, which will from the Implemenintion Date of the Gption Scheme e axercisable over
Siapiad Securiiies,

Exercise price: The syarcise price for an Cplior will e $1.87 stbisct tn adjustment in accordance with the terms and
conditions.

8

{©) Yesting and exercise perigd: One quarter of Opiions granted will continue 1o vest annually, and the exercise perind of an Option
ig the fve-year period commencing on the date the Option becomes vastad,

<,

{d) Optionz are not ransferable: Options will not be trensferabis, except as permitted by the Direciors in thelr ansoiute discretion.

(e} Procedure for axercising Oplens: To oxercise an Gotlon, Cplionheiders must, within the exerciaa perlod, comply with any
exercise conditions and pay the exercise price.

() Stapied Securities issued on exerciss 1o rank egually: Cn exercise of an Option, Australand snd the Responaible Entity must
ensurs that Stapled Securilies aliotted and issued ranik equaiy in ail respecis with ali other Stapied Sscurifies.

o) Quoistion on lssue and sHotment Auatraland and the Responeibis Entity must apply Tfor the guotation of Stapled Securities
ailofted and issued on exercise of Options as aoon as practicable after aiotment ang fssua while Austraiand Property Group
Stapied Securifies are quoted on the offichl st of ASK

(hy Lapse of Options: Options will lapse on:

0y rasignation, relivement, termination for redundancy or cessation of empioyment for any reasen elher than those listed,
suthiect o the discretion of the Directors;

giy on the winding up of sither Australand or the Responsibie Entity, or the forfeifure of Options due to the Optionholdar's
Bankruptoy or arrangement with creditor,

{il) where raguested by an CGotionhiolder 1 the Diractors, or

{iv) &t the and of the exarcise period for the Gptions.

(i Cestifloates: Austraiand and the Responsibie Eotity must Bssue sach Gplionholter with 2 certificate in relation to Oplions grantag
o that Optionholder,

6.0 DISTRIBUTION REINVESTMENT PLAN

The Directors and the directors of the Besponsible Entity have astablished 2 distibution reinvestiment plan ("DRP"} {0 provide Stapled

seturiiyvhnlders with the choice of rainvesting some o all of thelr dividends {in respact of thelr Grdinary Shares and distribuiions {n

regpect of their unite in Australand Property Trust) {ogether, “Distributions”, as the contexd requires) in new Stapled Sacurities at a

discount o the prevalling markst price rather than recelving those Ristributions in cash. The Directors and the directors of the

Respansitie Eniily {he "Administraions” of the DRF) may decide for which Distributions, if any, the DRP will be available.

Some of the principal feztures of tha DRF are:

(7} Pasticipation: Sublect ¢ the right of the Adminisiraiors 10 specify a maximum of minimum aumber of Saoked Securilies for
participation in the ORF Stapied Securiyholders may elect to participate in the BRP in respect of all or part of their Stapled
Securites holding, A Stapled Securiiyholder may join, vary thelr pariicipation or withdraw from the DRP st any time as provided
under the rules of the DRP

it a Stapled Securiyholdar elects Tull participation in the DRF, then &l Sapled Securities heid by that Stapled Seouritvholdar, inciuding
all Slapled Securities subsequently acquired by that Stapled Securityholder will participate i the DRP I such Stapled Sscuiyhoider
disposes of some of their Stapied Securities then thelr ramaining Stapled Securities will continue to participate in the DRP
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If a Stapied Securiyholder elects partial participation, only e number of Stapled Securties thal they have nominated will participate
in the DRP F auch a Siapled Securityholder disposes of parl of Bhalr secudly holding, then tha Stapied Securities disposed of are Tirst
faken 1o be, Stapled Sacurites not participating in the DRF and second, Shapied Recuriiias participating in the DRR

Eligibiitty: Sapied Securiiyholders wihose registerad address is in Australia, New Zealand and Singapore may paticipals in fhe
LRE Stapled Securtyholders whose registered address Is oufride Australiz, New Zealand and 3ingapore may not participate in
the ORP uriess the Administraiors are satiafied that the issue of Stapled Securities to them undar the DRF s lawful and
practicabie. The Administrators are antifled to make the final defermination as to whether any Stapled Sacurityholder may
partizipate in the DRP

—
=

¢ Allpcation price of Stapled Securifise: Stapled Secunities will be isstiad or acguired or-market under the DRP 2t a discount of
tp 1o 10% delermined by the Administrators o the weighted average price of Stapiad Securities on ASK during the five trading
gays immediately following and inclusive of the record date to which the Distribution relates ("Allecation Price”).

(@) Issuse o ransfer The Administraiors will defermine whether Stapled Securities o be allocated under the DRP willl be newly ssted
Stapied Securities or Stapled Securities acquired on-market for ransfor i Stapied Securityhoiders under the DRR By apoiying
participata in the DRE an applicant agrees D the appointment of & trustee nominaled &y he Administrafors as the agent of the
Administrainrs 10 acquine Sanled Securifies on-market, where the Adpuinisirafors deciie to Transfer Stapled Seourities to participants,

& Entifement: Mo Ordinary Shares or unis in Australand Properly Trust may be issusd by the Administrators under the BRP uniess
the pumber of Grdinary 3hares and unifs 1ssusd {0 2 panicipant are entica! and each Ordinary 3hare is sfapled o a unit
Subject 1o the terms of any ASIC relie?, dividends of Australand ang distributions of Australand Proparty Trust will be posled 8o
that part of the Australand Propery Trust's distributions may be used 0 acquire Ordingry Shares and pait of Australand's
givident may be used to acguire units in Austraiand Property Trust

The number of Stapled Sacurities to be izsued o 2 paiticipant in the DRP af the Allocation Price will be delermined Dy dividing
the amount of the Distribution to a participant as at the books dosing date for tat Distribution (plus the residual positive balance
cartizd forward in & padicipant's plan account fess any withholding fe or other amounis 1o be withhald In relation to those
Stapled Securities) by the Allocation Price and rounding thal number down, in relation to sach Distribution, any residual amount
will either he recorded as & residuz! positive batance in a pian account estadlished for each participating Stanied Securityholdar
(o be carrad fonward o the naxt Distnbution withotD any inferest aceniing) of paid fo the parficipating Stapled Securityhoider
without inferest,

{ii Pian Aceounh The Adminisinators wik establish and mainiain a plan account for each BRP participant. Info this account, e
Administrators will pay,

{iy the Disbibutions payable To & DRP paticipant i respect of the Stapled Sacurities sublect fn the DRP and any withholding
Ry or otier amount that may be wilhield in respect of these Stapied Securites; and

(i) any amount not rainvested in Stapled Sscurities, Including amounte represanting a fraction of a Stapled Sscurity, which atther
will be paid o a parteipant without inferast or carried forward 1o the next Distribution as & poaitive residial balance.

() Stapted Securites: Al Stepled Securities nawly issued or scculred on-market and transferred 1o participants under the ORP will
rank squaily in @i respects with & other issued fully paid Stepled Securities, inciuding distribution endtlements. Promptly affer

e

tranafer, the Administrators witl apply for cuotation of Stapled Securities newiy ssuad under the CRP on ASX and SGX.

i Sale of Stapied Securities: Once Stapled Securities alincated undsr the DRP are ailecated fo DRP participants and gquoted on
the ASK and SGX, ey may be soid by the Stapied Securityhoider o whom they were aiocated,

{} DRP Stalements: Purticioating Stapied Securityholders will be sent a stalement with each issue of new Stapled Securities or
franafer of exdisting Stapled Securibies under the DARP ¢iving delails of Bair participation in the DRE

(4 Yariaton, suspension and fermination by Administrators: The DRP will terminate automatically if Ordinary Shares and unis in
Australand Property Trust are no longer stapled, The Administrators have the power to suspent, amend or modify the ruies of the DRF

{4 Coste Shapled Securityholders participating i the ERP pay no brokerage, commiasion or other transaction costs on Stapied Securities
aliocated under the DRP Stapled Securilyholders will pe sent 2 copy of the rules governing the DRF togather with & DRP "Notice of
Eection” In sufficient ime 0 aliow an election o oe made in mspect of the Distrbulions projected 1o be paid in Februiany 2004,

6.7 UNDERWRITING AGREEMERT

Australand and the Responsible Enfity {each an ssugr, and ogether the issuers) have entered info an Underwriting Agreemeant in rela
i the Offer with Goldman Bachs JBWere Pty Limifed and UBS Advisory and Capital Markets Australia Limited Rach an “Undenwriter”
and fogather the “Uncerwrifera™). Under the Underwriting Agreement, each tnderwriter has agread o undergiiie subseriptions for
50% of the spproximately 393 million raised which {8 not © he subscribed for by Capitaland througn its subsidiaries (the “Uncenwritten
Amount"). The Underwriters slst agree to manage the Offer and assist tha issuers In the succesaful conduct of the Offer

0N
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Tha cbligafions of the Undenwrifers to underwrite subscriptions for the Undenwrtten Amount arg condiional on, amoengst

piher things:

= oompletion of due dliigence to the reasonable saticfaction of the Undenwriters and the provision of satigfaciory signoffs from the
issiers’ sollcitors, anoountants and auditors,

e the terms of the Stapling Proposa! belng substantizily the same a3 those approved by the Undenwritars at the dats of the
Undenwrifing Agreement;
L]

gach of the Schemeas and the Resel Prefs Cancellalion being approved oF paseed by the reguisite majority under the Comnrations
&ct on ar befora the date which Is five husiness days before the Closing Date of the (ffer or such later date approved by the
Undengriters

=« hafore 18 Decembar 2003, no avent oocurs o fails to oocur, which wouid o wotid he iikely to rasulf in the time by which the
issuars are reguired fo give the shortfall notice (heing no more than four buainess days after the ciosing date) being later than
8.000m on 18 December 2003;

&

uriitholders in one or both of AWPT and AWPTZ approving the Acouisition Proposal or, if they reiect the Acquisition Proposa,
Australand announcing o ASX prior fo the date of Indgment of this Cffer Document Dhat Tintends 1o make & cash bid o acguire
the units in either AYPT or AWET2,

s forecast distributions per Stapled Sacurly for the Anancial year ending 31 December 2004 included in this Gffer Document:

not baing less than 16 cents (assuming the Stapling Proposal is implemeanted and that units in both AWFT and AWPTZ are
acuuired by Australand Property Trusty; or

not being less than 15.5 cents in any other clrcumstance;

e the Treasurer of Australia does not object, or Bacomes taken 1 have not objected, 1o the Acquisition Proposais by the shortfall

notification datg;

s the [ssuers delivering fo the Underwrilers a certificate in the terms sef out in the Underwriting Agresment by 8.30am on the dale
of lodgemeant of this Gffer Document; and

-]

hefore the Offer document i lodged, the Responsible Entiy cbiaining an Austiaiian financial services licence ang heing
reqistered as the responsible antily of Australang Froopedy Trust,

An Ungenwriter may femminate i3 obligafions under the Underwiting &greament by giving written nefice & the lesuers I one or mors
of the foliowing avenis oCeurs:

= This Offer Bocuiment omits any material requived under the Corporafions Ac or containg & siatement which is misieading or
decepiive,

& ASIC isslies 3 SIop order or takes similar action;

ez supplementzry offer documant is required or ladgad, other than a suppiementary offer decument seffing out e issuge price
nnce defarmingad;

= g cerdification required Trom the issuers s nob proviged o is untrue o ingorrect in a material respect;

-

Australand Propeiy Trustis not admifted 10 the Official List or the offer secunties ars nof granted quatation,;

= There |3 a material adverse change in the financial position, results of operations or prospects of Ausiraland, the Responsibia
Entity or Austraiand Property Trust;

&y parsen whose consent o this Offer Document is reguired by the Corporaticns Act refuses [0 consent or withdraws thelr

CONSERE;

*

thig Offar Bocument or any part of the Offer i3 withdrawn,

« there is a genaral moratorium or material disruption in commersial panking activities or security seffiement or clearance services
i Austraila, the United Kingdom or the United Siates of America for two consseutive dusinesas days, except where such
moratorium or gisruption oocurs affer the shortfall notification date the effectis only o extend the time of the shorifat
appiication date by an sguivaient period, up untll the shortfall application date being 31 December 2003,

® gyspension of rading in the Ordinary Shares or the Stapied Securifies on ASX or caasafion of thelr ASX quotation {except in the
case of the Ordinary Shares which will cease o be quoted on the quotation of Stapled Securities on a deferred setflement basis);

& 0o event occurs oF falls to coour, which wouit or wouid be likely to resuil in the tme Dy which e ssuers are reguired o give the
shortfall notics (being no mors than four Bisiness days after the ciosing date) being fater than 6.00pm on 18 December 2003,
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= any of he Schemes Deing withdrawn or not approvedd by the Court under the Corporalions Act
& hreach of the Underwriling Agreement Dy either lssuer; and
& Capilaland fails to subscribe for it pro vata antittement under this Ofer prior i the shorifall notification date.

An Underwriter may aiso lemminaie ite obligations by notice inwriting o the [Bsuers ¥ any of the foliowing avents oocur and, in the
reasonagle opinion of the Underwriter that avent has {or is likely 1o have) & matenai adverse effect on the financial condition, position
o pospacts of the issuers and thelr subsidiades faken as 2 whole {faking inte account the Acquisition Froposal, the markef price of
tha Grdinary Shares or the Stapled Securities or e success of this Offer or couid give rise 1o a contravention by the Undarwriter

{or the Undenwriter being invoived in & contraveniiont of the Corporations Act of other applicable law or sny Habiiity of the
Ungeraritar In connection with this Cffer

& gziteration of the share capital or Constitution of either issuer or the Trustwithout the consent of the Uncanwritars, axcept a3
contempiated under the Proposal;

= change {or annctncamant of any change: of any 18w or reguiation;

= any of the material contracts summarised it this Gffer Document are terminated, rescinded, gitared or amendead in & material
respact without the consent of the Underwriters or any such sontract is found to be void or voidabig;

& the cutbresk or major ascalation of hostilidas involing cartain nafions or a major act of ferroriam or oivit or political unrest;
& non-compliance with tegal requiremenis by aither iasuer;

& @ director of either isauer being charged with certain offences, disquaiifiad from managing 8 comoration under cedain provisions
of the Corporations Act or having public action commenced against them by a regulatory body;

= this Cifer Document ¢oss not comply with the Corporations Act or confaing a statement which is misleading or dacapiive;
= there i3 2 materdal suspension or imitation of trading in all securitias quotad on ASK;

= there i3 a material adverse change or disription to the poiffical or scoromic conditions or financial markels in Austraiia, the
United Kingoom, tha United States of America or the international financlal markets,

& any of the Sohamss are aiarsd,
& there iv a material adverss change I the financlal pealtion, resulis of operations or prospacts of ANPT or AWPT2 and
&z rapresentzion or warranly mads oy an issuer is untrug or incormract

Termination by an Underwriter of its obligationa under the Underwriting Agreament does not automaticaily terminate the obligations
of the other Uncanwritar The non-terminating Undensriter may terminate s obiigations also or assume the obligations of tha
terminating Undenwriter

The Underwriting Agreement contains customary and ustal warranties and undertakings given by the Bsuers. The Underwiiting
Agreament will provide thal the issuers will pay undenwriting fees o sach Undangiiter of 1.5% of the Undenaritten Amount

In addition, the lssters will be recuired o pay various reasonabie incidental costs and out-of-pockel axpenses of the Underwriters,
in the event that an Underwiiter's obligations are terminated or i this Dffer doas not proceed, an Undenwriler wotid be entitied to
be paid a Tee of 0.5% of the Underwriiten Amount in addition o reasonable out-of-pociet axpenses incured,

The issuers also jointly and severally indemnify sach Undarwriter and their related parties against all ioases suffered by, or Ci&ims
made against, the Underwriters or their relaizd paties in connaction with the Undenwriters’ appoinimant as undensriter,

0.8 CONSENTS AND BISCLAIMERS

§.8.1 Consent o be named

The foliowing parties have glven and have nol, befors the odgement of this Offer Document with ASIC, withorawn thelr written
consents to be named in this Cifer Doctment:

& Goidman Sachs JEWare Py Limited, s joint financial adviser in relation to the Proposal gnd ioint Undenwriter 1o the Oifer,

< LB Advisory and Capital Markets Australia Umited, as joint financial adviser in relation & the Propnsal and joint Undenwriter
to the Offar;

= Greenwoods & Freshilis Py Limited a8 the taxation adviser in raiation o the Proposal;
= Mallesons Stephen Jaguas as legal adviser to Australand and the Reaponsible Entity in reiation to the Proposal;
= KPadis as the Auditor and Inveatigeting Accountant in raiation to ihe Proposal;

& RKPMS Transaction Servicas (Australia) Pty Limited 28 the Reporting Accouniant in relalion 10 the Proposal;
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e Ausiraland Wholesale Investmeants Limited as responsile entity of AWPT and AWPTZ,

¢ fach of OB Richard Sllis (V) Pty Limited, FPD Gavills (NSW) Pty Uimiteg and m3propeity Py Limieg a8 independent valuars

s PricewaterhouseCoopers as auditor of AWPT and AWPTZ;

e PricewaterhouseCoopers Secunties LId a8 investigating accountant in respect of AWPT and AMPTZ historical and forecast
financial informsation; and

= Compitershare invesior Services Py Limited a3 Ragistry {o the Offer

§.8.2 Gonsent io the inclusion of sialemenis

The Tollowing parties have given, and have not withdrawn before the ledgemaeant of tis Offer Bocument with ASIC, thelr consent 1o

the inclusion of the statements nofed next to Mheir names:

= Greemanods & Freenlis Py Limited — o the nciugion of the Taxation Repord in this Offar RDocumant, in the form and context in
which it appaars in Section 4

e Ausiraland Wholesale invesiments Limited — ¢ the inclusion of the financla! information regarding AWPT and AWPTZ in thig Dffer
Document, in the form and context i which It appeais in Section 5

«  KPMG - to the inclusion of the invastigating Accountant’s report in this Offer Document, in tha form and context in which it
appears, and 1o the references to that report in Section 3

e HPMES Transaction Sarvices {Australial Py Limited - to the inciusion of the Reporting Accountant's report in this Offer Document,
in the form and context in which it appears, and to the refarences fo that report in Section 3;

“ hncr of CB Richard Ellis () Pty Umite, FPD Savills (NSW) Py Limitad and m3property Pty Limited — to the inclusion of thair

sapsotive summary p”ODEIT}’ valuation reports in Section 2 of this Offer Document and 1o the statements made 0 Section 2 of

? Offar Document based on siatements made in those respechive reporis;

s PricowaterhouseCoopers — to the references made i the investigating Accountant's report and the Reporting Accountant's report

1 ihis Offer Documant, in the form and context i which they appear I Section 4; and

= PricowaiorhouseCoopers Securities Ld - o the referances made in the Reporiing Accountant’s repor in this Cffer Document, In
the form and context in which they appear in Section 4,

8.8.3 Disdlaimer

Eacht person referred 1o n this Section 6.8

= does not make, or purport to make, any stalement in this Offer Document ofhier than those statements referred 10 above in
aeciion §.4.2 next tn thal person’s name, as congenied o by that person; and

e nthe maximum extent permitted oy law, expressly disclaims and fakes no responsiDiily for any part of this Offer Document
piher than 3s described i this Section 6.8 with thal parson’s consent,

5.9 ARIC RELIEF
ASIC has granted or indicated s infention & grant the following modifications and exemotions relevant 1o the ifer

(a) an examphion from compiiance with Fart 5C.7 of the Corporations Aot to enable the Respongible Bty o provide financial
nenefits out of Austaiand Proparty Trust's property o Australand and ifs confroiied entities while stapling appiies;

{0} a modification of Paragraphs o01FCO e and GO FDONHE) of the Corporations Act to enabie the Responsibie Entity to considar the
interests of the map ied Securiivhoiders as a whola rather than their infarasts aniely as membpars of tne drust and

¢y & modification of Paragraph 601 GA{1xa} of the Corporations Act o anable The issue price of Riapied Securitias 1o e alivcated
Detwaan the iasue price of the Shanes and unif components of that stapiad securily as the Resnonsibie Enfity sees fit

5.10 ASE WAIVERS

ALK has indicated that it will grant waivers from the foliowing Listing Ruies and qive the following confirmations in relation to an

zoplication by Austraiang and the Rasponsible Entity for fisting Austraiand Properly Trust and guotation of Austraiand Proparty Trust

units with Crdinary Shares as Austraiand Property Sroup Stapied Securities on the ASK

(a1 confirmation that ASX agrees thal an Biplanatory Memorandum will be sufficient in refalion o the listing of Australand Property
Trust under Listing Ruie 1.1 condition 3;

(b confirmation that ASX will grant the Responsible Entity 2 waiver from appendix 1A paragraph 118 of the Listing Rules on
condifion that Ausiraland provides & written statement that Austraiand s in compliznee with Usting Bule 21 2t be time
Austratand Property Trust is admitted to the officiat Hist,
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wr confirmation hat ASX wili grant Australand and Austraiand Properly Trust 2 waiver from Usting Rule 1.1 condition 7 {in relation
to the requirement for Australans Propery Group Stapled Securities fo have 2 value of $2,0005, Listing Rule 1.1 condition 8
{compliance with profif test or agsets test) and Ligling Rule 2.1 condition 2 (issug price of al ieast 20 cenis for each oiass) on
the basls that Austraiand and Australand Proparly Trustwill be stanlss and coisctivaly mest the tesh in thass Histing rules;

{dy confirmation that ASX wili grant Australand and Austraiand Property Trust 2 walver from clause 1 of Appendix 84 to the exient
that the rafes and amount of & dividend or distribution announced by Austraiandg and/or Australand Property Trust nesd not be
announced t ASX on that announcament aate of the record date on the condition that an estimated aividend or distribution rate
I advised 10 ASK and the actual dividend and distiibution rals is adviced to ASX a8 soon ag i begomas Kaow,

& confirmation that ASX wili grant Australand and the Responsisle Entity a waiver from Listing Rule 2.10 to the extent necasaary
to permit:

(1 Australand Properdy Trust to refuse o register a paper-pased transter of an Austraiang Property Trust unit when it s not
accompanied by a paper-based ransfer of the Ordinary Share 1o which i s stapled; and

(i) Australand to refuse to register 4 paper-based transfer of an Ordinary Share when i s not accompanied by & paper- based
franafer of the unit of Austraiand Property Trust o which | s stapled;

i confirmation that ASX wil grant Australanc and Austraiang Property Trust 2 walver from Listing Buie 187 1o allow transfers of
stbsiantial acsels hetween Australand and Australand Propsry Trust without the need for Austiziand Property Group Siapied
setudtyhnller aporoval;

{1 confirmation that ASX will grant Australand and the Responsidle Entity a waiver of Listing Rules 7.1 and 1611 in connection with
the isstig of Australand Froperdy Group Stapied Securty In Unitholders in AWPT and AWPTZ under the Acquisition Proposais;

(i confinmation that ASX will grant Australang & waiver from Listing Rule §.23.4 10 the extent recuired to permit the terms of the
Gotions 10 be amended o provide thal on axarcise of the Opiion the Oplionhoiders will receive an Australand Properly Group
Stapled Security; and

{I} confirmation from ASX that it will grant a walver fo Australand from Listing Rules 7.1 and 18,17 for issues of Augtralanc Property
zroup Stapled Securities under the amended Austraiand Property Sroup DRP

B.11 COMPLAINT HANDLING PROCEDURES
if you have a complaint about the Besponsinle Entiy in connectinn with Australand Fropedy Trust, then you can:

& contact the Company Secretary of Australand on 81 2 9787 2000 and

& ¥ your complaint i3 not safisfactorily resofved, plesse refer he matter inwritdng 1o the Complaints Handling Gificer, Australand
Property Limited, Level 2, 10 Homabush Say Drive, Rhodes NSW 2158

Where a complaint remains unresoived (2.¢. whare a remady is not offered or not instigaled or wherg a remedy offered 2 not
aceepted by the complainant, the complaint may rall within the terms of refsrance of Australand Property Trost's Exbarnal Complaints
Scheme, the Financial indusiry Compiaints Schame (FICE™. Complainants In this category will be sent dotalis of how o contact
FICS, an independent axtemal complaints hangling body approved for this purpose by ASIC,

=y

Where & complainant has referred a compiaint in HC5, the Compiainte Handing 0fficer shall comply with the procedures set outin
ferme of refersnce of the Financial Services Complaints Resolution Scheme as amended from Ume 1o tme. Once referred and once
relavant time pariods 1o seffie ha complaint have axpired, FICS will work with the complainant and the Rasponsible Eniily 1o ek a
mutualy accaptable resolution of He compiaint,

~

To contact HCS Unitholders should telephone their offices on 1300 780 858 or wrile to them 2t PG Box 579, Colling Sireef Weal
Melootirna Vil 8007,

%12 GOST OF THE OFFER ARD INTERERTS OF EXPERTS AND OTHER ADVISERS

The costs of the Offer io the cate of this Offer Document are approximataly $6.75 million. The total cost of the Proposal is astimatad
o be $10.25 million. St out below are the interests of experis and zdwisers named in this Offer Document o the date of this Offer
Docuimant in relation © the Proposal. Goldman Sachs d8Were Py Limited anc UBS Adwisory and Capital Markels Austraiia Limited
are entitiad 1o recelvs the fees and reimbursament of axpenses referred toin Section 8.7, In addition, thaey each regaived, or are
antitied to receive In connection with acting as jpint financial advisera to the Proposal the Teea sef oul beiow.

{ap (Goldman Sachs J8Were Ply Limited): Australand will pay Goidman Sache JBWers Py Limited in its capacity as joint financial
adviser fo the Proposal & monthly retainer of $54,000 (for a minimum of five months} and & fee of $1 million if the Stapling
Proposal is implemented,
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() (UBS Advisory and Capital Markels Austraiia Limited): Austraiand will pay UBS Advisory and Capital Markets Australia Uimited in
its capacity as joint financial advisar to the Propnsal a monthiy retainer of $50,300 (for 2 minimum of five montng) and a fae of
&1 million I the Stapling Froposal is implemsniad,

{0 (Maliesons Stephan Jdagques):; Australand will pay Mallesone Stephan Jagues in its capacity as lega adviger in reigtion 1o fhe
Proposal approximately $1.7 mitlion.

(d) (Gresrwosds & Freenills Py Limifedy Ausiraland wil pay Greenwoods & Freendlis Py Limited in i3 capacity as independent tax
adviser anproximately $307 500

{8) (KPMIG) Austraiand will pay KPMG in iis capacity as Auditor angd investigating Accountant approximatsly $275,600.

{fi (KPMG Transaction Services Austraiia) Pty Limitedy: Australand will pay KPMG Transaction Services (Australia) Py Limibted in s
capacity a3 Reporing Accountant approximately $35%0,000,

{g) (m3properly Py Umited): Auatraiand has pald m3property Pry Limited 378,100,
{n) (CB Richard Eliia ) Ply Uimitsd): Australand nas paig 08 Richard Eilis O Py Limited $26 575,
1 (FPOSaviie (NS Py Limited) Austraiand has pald FPOSavills (NSW! Py Limited $13,539

8.13 DISCLOSURE OF NTERESTS

Excent a3 set out beiow or otherwise discinsed i this Cifer Document, no Birector or parson named in this Gffer Doctiment as
performing a function in a professional, advisory or other capacity in connection with the preparation or distribution of this Offar
Cocument holds at the time of lodgement of this Offer Document with ASIC, or has held in the two years before lodgement of this

.

Cifer Document with ASIC, any interest in;
{a) the formation or promaotion of Austratand Properly Group;
() the Gifer

€ any propely accuired, or proposed o be acquired by the fssters in connection with the formation or promotion of the issuers or
the Cffern o

{d) foragresing to act as a Director,

The following Directors currently have an interest heid eithar directy or indirectly i Grdinary Shares and Options and will be entitied
b participate in the Gifer on the same Dagls as the Ordinary Sharshoidars:

Cirector Ordinary Shares Options
Rr J G Sarvice, Depuly Chairman 160,950 37,500
Mr B 7 Ciotty, Managing Director BEE 233 430,000

Rr W . Resrworih 3,353 50,000
LI Gen (Ret'd) W Choo Rl 50,000
M| F Hilchings 12,500 37,000

Mr B 2 Crofly, Managing Director, has an interest elther directly or Indirectly In 200,500 units in AWFT2,

As 2t the dafe of This Offer Document, each of Mr W ) Beerworth and Mr i T Hutehinson are entitied {o receive payment of $52,500
i connection with their involvement on the due diligence commifiee for the Proposal.

614 GURTODY ARRANGEMENTS

A custody asgreemiant has basn anterad ino hetween AWl and Perpetual Tristee Company Limited in relation to AWPT and AWPT2,
Tha custody agraament appoints Perpetial Trustes Company Umited © hold the AWFT and AWPT2 azsets on the Responsibie Entity's
hehzi, The zssets of AWPT comprises 100% of the unils in sach controtied sub-tfrust of AWPT and titie to reai egtare assets halg

by AWIL i s capacily as Responsible Entity of AWPT The assets of ARWPTE comprises 100% of the units in each controlled sub-bust
of BHPTZ. In dealing with the assets of sach frust, Perpetual Trustes Company Limited will act i accordance with the proper
instructions of the Responsiple Entity. The terms of the custody agreements satisly the specific requirements of ASIC poticy.

§.15 DIRECTORS® CONSIENT TO LODGEMENT
Eacht Diractor has given, and nol withdrawn, their consent fo the ledgment of tis Gfer Document with ASIC,
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7. GLOSSARY

Term

Dsfinition

Acguisition Proposal

Administrators
Allocation Price

Application Form

ASIC

ADK

ATO
Attached Securities
Auditar

Austraiand

Alatraiand Constitttion

Austraiangd Proparty Group

Austraiand Propeity Group Forscasts

Australand Property Limited

Austraiang Froperly Trust

Austraiand Siandalons Forecast

Austraiand Wiolesale Proparty Trusts

AWiL

AWET

AWPTZ

AWPTS

AWPTA

Capitaland

CHESS

CHESS Approved Securities
CHESS Rules

Corporations Act

Coulrt

Direciors

108

the proposed acquisifon of unite in either or both of AWPT or ANPTZ by Australand
Fropeny Trust

the adminisivators of the ORE being tha Directors
the price at which Stapled Securities will be issued or acguirad on-market under the ORP

the anfitiement and secestance form inciuded in or accompanying this Offer Document to
pe ysad by nparsons wishing to supscribe for New Staplet Sscurties pursuant to the Offer

Auatralian Securillss and investments Commisslon

where the rafanance is to the antity iself, Austraiian 3tock Dichangs Limites
(AEN 92 008 624 591) and where the reference is to disting, dalisting, quotation, frading,
dazling or settiement, the market operated by Australian Stock Bxchange Limited

Auatralian Taxation Offlce
Additional securities which may be sfapled to CGrginary 3hares in the futurs
PG

Ausiraland Heidings Limitec (ABN 12 008 443 693} and whare the context raguires in
Sections 2 and 4. Australand ang its controtied entitias

the conatitution of Australand, ag amendad front time to time

Australand ang Austraiand Property Trust

the Diractors’ forecaata comprising the forecast fnancizal information of Australand Property
Group for the years ending 31 Lecambper 2003 ang 20104

Australand Property Limited (ABN 80 105 462 137} the frustes and Responaible Entiy of
Australand Property Trust

Australanc Property Trust (ARSN 106 680 424} constiluied by deed dated 14 September
2003 and supplemental deed daled 23 Seplember 2003 and where the context requires in
Sections 3 and 4, Australand Property Trust and s controiied entities

the Australand directors’ forecasts comprising the forgcast financial information of
Australand, preparad on 8 standaione hasis, for the vear ending 31 Denamber 2007

SYPT AWNPTE, AWPTE and AWPT4

Busiraland Wholesale investiments Limited (ABN 12 086 673 092}, the respongible entity of
BWPT and AWPT2

Ausiraland Wholesale Pronsrly Trust (ARSN (59 658 (12}

Australand Wholesale Proparly Trust No. 2 (ARSN 101 880 253)

Australand Whclesaie Proparty Trust Mo, 2 (ARSN 185 883 312)

Australand Wholesale Properly Trust No 4

Capitaland Limited (551J27887%62)

the Cleating House Electronic Subregister System operated by 50H
securities approved by SCH In accordance with section 5 of the CHESS Rules
the SCH Business Rules

Corporations Aot 2007 (Tih

the Supreme Cott of hew South Waiss

the directors of Australand and the directors of the Besponsible Entity
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Term

Detinition

Distribution

apPs
ORP

tliginie Ordingry Sharshoider

£P5
Expianatory Mamorandum

FICE

Foreign Shargholders

Xp]

G3T
implemaniation
implemaniation Date

implemaniation Daed

investigating Accountant

invia

iRR

Issus Prica

isauers

KPR G Transaction Services
Listing Rules

Mew Stapled Security

NTA

Offer

Offer Document
Offer Becord Date
Uption
Uptionhnider

Opton Scheme

Dedinary Share

Drdinary Sharehglder

Austrakand Property Group

a2 divigend paid by Australand and a distribution paid by the Reaponsible Entity to Stapied
Sacuritynoiders

gistribution per Stapled Sacurity

the distribution reinvestment pian which a Staples Sscuityholder may alect 10 reinvest
any Ciatribution sayahie to that Stapled Securityholder i adeitional Stapled Securftiea

fnvia and aii Ordinary Sharsholders reqisterad s at 7.00pm (Syonay time) on the Gifer
Racord Date but excluding Forelgn Shareholders

gzmings per Stapisd Security

the explanatory memorandum dated 18 Septembar 20803 lssued o Securibyholders In rala-
tion o the Proposal

Financlal industry Complaints Schemea

an Orginary Sharehoider whosa registered address is in any jurisdiction other than
Australia, New Zealand or Singapore

goods and senvices tax
compiation of the Proposal
the data on which Implamentation ooours

the implementation dead dated 14 Septempar 20032 belween the lssuers and AWiL as
amended by the impiementation amending cesd dated 15 September 2003

KPAadi

frvia Cuatodian Phy Limited ABN 33 006 127 984 the Sals Trustes {gs defined in
anpendix & of the Explanatory Memorandum)

fritermnal rate of elum

the price at which New Stapled Securities are nsued under the Offer calcuialed pursuant
o the Pricing Machanism

Austraiand and Austraiand Property Limited (as trustee and Responsibie Entity of
Austraiand Froperly Trush

KPMG Transaction Services (dustralia) Py Limited (ABM 65 003 831 718}

the official Listing Rules of ASX
the new Stapled Securties 1 be lssted pursuant to this Gifer Document
net tengible assels

the non-renpunceadle entitlement offer of $225 million of New Stapled Securities pursuant
to this Gifer Document

this Product Disclosure Statemant and Frospectus
7 80pm (Sydney tmed on 18 November 2003

an oplion o take up unissusd Ordinary Shares

2 hoider of an Cption

an amendmant 1 the terma of Optiona such that they are exaicisable over Stapled
Sacurities rathar than Crdinary Shares

af orginary share in the capital of Australand
& holder of an Crdinary Share on, where the confext requires, a Stapled Security, 23 the
caae may be
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Tarm

Definfton

Pricing Mechanisim

Proposa
Reqisiry or Registrar

Replacemani Constitution

Reporiing Accouniant
Reset Prefs

Reset Prefs Cancellation

Reset Prefs Consigeration
Reset Prefs Holder

Responsiide Eniily

Share Scheme

Staplag Security
Stapled Securityholder

Stapling Beed

Stapling Proposal

Subscription Entitlement Amount

Underwriters

Undarwriting Agraemant

Undenaritfen Amnunt
Urithoider

108

he mechanizm used {o caiculate the I3sue Price, being 2 5% discount to the average of
the daily wolume weighted aversgas price of 3tagled Secuiities traded on ASK for gach of
the 10 traging days commencing on the fading day siter the Gifer Record Date

the Stapling Proposald, the Offer and the Acquisition Proposal
Computershare invesior Seivices Py Limited (ASN 48 078 278 477}

the conalitution that will replace the Australand Constitution with affect on and from the
date on which an order of the Court approving the Schames is lodged with ASIC

KPME Transaction Sarvices
Resel Convertibie Praference 3hares issued by Ausiraland

Resel Prefs Holters receiving cash for the canceliation of thelr Reset Prefs subject o
ievant Securityhioider and ragulatory aporoval

the conaideration paid 1o Reset Prefs Hoidars after the Heaef Prafs Cancellation
a holder of Reset Prefs

rsibie enfity of Australand Propery

Australant Propenty Limited being the trusise ang reape
g Ueence dumber 231130

Trust and the hoider of Austraiian Hpanclal Service

ASX Settlament ang Tranafer Corporation Piy Limited (ABN 48 008 B4 532} as {he
Securities Clearing House gndar the Corporations Act

the Share Seheme ang Option Scheme

an investor i Austraiand including Ordinary Shareholders, Reget Prefa Holders and
Optionhoidars

Singapore Stock Bxchangs

{rdinary Sharehoiders receiving units in Austraiang Propany Trust by the application of
proceads of 2 capital reduction and the staphng of units in Ausiraland Propeity Trust to
Ordinary Sharas

a uait in Austraiand Property Trost and an Drdinary Share
a holder of Stapied Securitles

ihe desd bebwaen Australand and the Responsible Entity to affact the atapiing of unis
in Australand Property Trust to Ordinary Shares

the Proposal to staple units in Austraiand Properly Trust to Ordinary Shares purstant o
the Schemes and the Haling of Austradand Property Group on ASX

5225 million divided by the total number of Drdinary Shares on issue at the Offer Record
Date rounded 1o four decimal places

Goldman Sachs JBWere Ply Limited (ABN 21 008 797 897) and UBS Advisory and Capital
Markets Australiz Limites (ABN 40 008 582 705}

he agreement belween e lssuers and the Undanariters o undanarite the Undenwritden
Amotint

Aporodimately 383 miilion
a unitholder in AWPET and/or a unitholder In 8&FT2
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IHREGTORY

ISSUERS

fustraland Holdings Limited
(ABN 12 008 443 896)

Lovel 3

10 Homaebush Bay Drive
Bhotes NSW 2138

Austraiand Property Limniled

{Truster and Aesnonsibie Eniity of Australand Property Thish
(ABN 90 105 462 137}

Lavel 3

1C Homebush Say Orive

Rhcoes NOW 2138

HEGISTRAR

Gomputersharg invesior Services Py Limbbed
Lavel 3, 60 Carringlon Streef

Sytiney NSW 2000

3P0 Box 7045

Sydney NSW 1115

SOLIGITORS

Mallesons Stephen Jaguss
Lavel 60, Governor Phillip Tower
1 Farrer Piace

Sydney NEW 2000

FINANGIAL ADVISERS ARD URDERWRITERS
Goldman Sachs J8Were Ply Limited

Lavel 42, Governor Phillip Tower

1 Farrer Piace

Sydniey NEW 2000

UBS Advisory and Capital Markels Australiz Limited
Lavel 25, Governor Phillip Tower

1 Farrer Piace

Sytiney NSW 2000

AUDITORS AND INVESTIRATING ACOOUNTANT
KPME

The KPMG Cantre

45 Clarence Strest

Sydney NEW 1213

REPORTING ACCOUNTANT
KPMIGR Trangaction Services
The KPMG Centre

45 Clarence Street

Syeiney NSV 1212

TAAATION ADVISER

Groemwonds and Froshilis Ply (imifed
Lavel 35, ML Cenfre

Martin Placs

Syanay NIW 2000
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