
ASX ANNOUNCEMENT 

29 April 2004 

PRODUCT D~SCLOSURESTATEMENT AND PROSPECTUS - 
NON-RENOUNCEABLE ENTITLEMENT OFFER AND INSTITUTIONAL PLACEMENT 

The attached Product Disclosure Statement and Prospectus issued in connection with a non- 
renounceable entitlement offer and institutional placement of stapled securities in Australand 
Property Group has been lodged today with the Australian Securities and Investments 
Commission. 

A copy may be located on the Company's website at: uv~.aiastraland.con?.au, 

For further information, please contact: 

Phil Mackey 
Company Secretary 
Tel: +61  2  9767  2182 

AUSTRALAND HOLDINGS LIMITED ABN 12 008 443 696 
AUSTRALAND PROPERTYTRUSTARSN 106 680 424 

REGISTERED OFFICE: LEVEL 3, IC HOMEBUSH BAY DRIVE, RHODES NSW 2138 







AUSTRALAND  PROPERTY  GROUP  CAPITAL  RAISING 

your  holdlng  of  Stapled Securltles ~n Australand  Properiy  Group by par i~c~pat~ng ~n a non-renounceable 1 for 7 
On behalf of Australand  Properiy  Group I am pleased to provide you  wlth the details of an opportun~iy to ~ncrease 

$25 m ~ l l ~ o n  from  the I S S U ~  of  15.4 m ~ l l ~ o n  New  Stapled Securltles at the same pr~ce as under the Ent~tlement Offer. 
Ent~tlement Offer.  Thls Offer Document also appl~es to an lnst~tut~onal Placement to ra~se approxlmately 

Stapled Securltles W I I I  be  mil t led to the  full  d~str~but~on  for  the quarter endlng 30 June 2004,  forecast to be  4 
Under  the  Capltal  Ralslng,  New  Stapled Securltles W I I I  be Issued at the  Appllcatlon Pr~ce of $1.63. The  New 

cents per Stapled  Securlty  and  expected to be pald on 3 August  2004.  The  forecast D~str~but~on  for  Australand 
Properiy  Group  for  the  year  endlng 31 December 2004 IS  approxlmately 16.5 cents per Stapled Security. 
Based on the  Appllcatlon Pr~ce of $1 83, the annuallsed yield on New  Stapled Securltles for  the  year  endlng 31 
December 2004 I S  forecast to be  10.1%. 

The  Capltal  Ralslng, ~n aggregate, W I I I  ra~se approxlmately $188.5 m~l l~on.  The  proceeds  of the Capltal  Ralslng are 
Intended to be  used to fund  the acqu~s~ t~on  of m t s  ~n AWPT3  and to reduce  the level of  gearlng. 

Australand  Properiy  Group's  medlum term strategy I S  to reduce Its dependence on development  earnlngs  and 
~ncrease the level of recurrent Income from Income producing propert~es so that  they are broadly eqwalent by 
2007. 

Under  the Ent~tlement Offer,  Qual~fy~ng  Securliyholders are mi l t led to subscribe for 1 New  Stapled Secur~iy for 
every 7 Stapled Securltles held on the Record  Date at the  Appllcatlon Pr~ce. 

CapltaLand  Llmlted,  whlch  through Its controlled entitles, owns  approxlmately 58%  of  the Issued capital of 
Australand  Properiy  Group, has agreed to subscribe for Its full Ent~tlement. The remainder of  the  Capltal  Ralslng 
IS  underwrltien by Goldman  Sachs  JBWere PIy Lid and UBS AG, Australla  Branch. By not part~c~pat~ng ~n the 

commensurate ~ncrease ~n Australand  Properiy  Group's free float  market  cap~tal~sat~on. 
lnst~tut~onal Placement, CapltaLand  Llmied's  holdlng W I I I  be reduced to approxlmately  56.9%  whlch W I I I  deliver a 

Thls  Offer  Document contalns Important ~nformat~on about  the  Capltal  Ralslng. I recommend  that  you  read It ~n 
Its entirety. If you are ~n doubt as to the course of actlon you  should  follow,  you may wlsh to discuss the Capltal 
Ralslng wlth  your accountant, stockbroker,  lawyer or other professIona1 advlser. 

The directors of  Australand  Properiy  Group are unanimous ~n commending thls  Capltal  Ralslng to you. 

Tham KUI Seng 

Chalrman 

AUSTRAMND HOLDINGS LIMITED ABN 12 008 443 696 

AUSTRAMND PROPERTY TRUST ARSN 106 680 424 

REGISTERED OFFICE: LEVEL 3, IC HOMEBUSH BAY DRIVE, RHODES NSW 2138 
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Net assets ( $ 0 0 0 ~ )  

NTA per  Stapled Secur~ty' 

994,808 1,198,518 

$1.36 $1.39 

NOTES 
1 Net tang8bIe arretr athbutable to Australand P r o p *  Group 

The S I L ~  of the Capltal  Ralslng  has  been established to enable  Australand  Properiy  Group to achleve the level of gearlng 
set out ~n the  2003 APG Offer Document.  As a result, the EPS and DPS ~n the APG Comblned Forecast are lower  than 
~n the APG  Standalone Forecast, although  they are broadly ~n Ihne wlth  the EPS and DPS enwaged at the tlme of the 
2003 APG Offer  Document. 



l 823 

% § 3  Rsducsd $>oa?$n$~ 
The  Gearlng level after  the Capital Ralslng and Acqu~s~ t~on  Proposal I S  forecast to be  approxlmately  46.5%  compared 
to Australand  Properiy  Group's  Gearlng at 31 December 2003 of 51.0%.  Thls  reduced  Gearlng W I I I  strengthen  the 
statement of  flnanclal  posltlon  and  provlde  fundlng f l ex~b~ l~ ty  going forward.  Durlng  the  forecast  perlod,  Australand 
Properiy  Group  Intends to ma~nta~n Gearlng at pro  forma levels. 

A comparison of hlstorlcal  Gearlng  and  pro  forma  Gearlng for  Australand  Properiy  Group  after  the Capital Ralslng  and 
Acqu~s~ t~on  Proposal IS  set out below: 

Gearlng 

Interest bearlng debt to tanglble assets 
5 1 .O% 
30.7% 

46.5% 

28.9% 
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ZS.3 $IVs,$n'UEHT pRQps,RT$ES 

Australand  Properiy Trust has a podfol~o of 18 commercial and ~ndustr~al properhes underpinned by 21 tenancies. The 
podfol~o IS  currently valued at approxlmaiely $375 mllllon and IS  99% leased. The average lease term of the  properiy 

Government of Australla  and  the State Government of NSW. 
podfol~o IS  7.7 years, welghted by base rent. Major tenants ~n these  bulldlngs  Include  Coles  Myer,  Commonwealth 

The current Investment properiy podfol~o of Australand  Properiy  Trust IS  set out ~n the  table  below. 

17,733 
28,100 
19,299 

10,708 
21,345 
14,479 
16,749 
15,186 

10,040 
6,626 
8,027 
4,Ol 1 

21,258 

12,530 

9,1 12 

10,827 

8,067 

"i i!?J:ON: 
<*:W> 

~~~~~~~~~~~~~~~~~ 

20,900 
17,200 
16,300 

13,700 
13,500 
12,000 
10,750 
10,575 

9.500 
7,100 
6,600 
6,000 

61,900 

56,000 

38,200 

37,200 

24,900 

8.53% 
8.74% 
8.75% 

8.50% 
8.25% 
8.50% 
8.75% 
9.00% 

8.50% 
8.75% 
8.25% 
8.50% 

8.25% 

8.00% 

8.00% 

8.25% 

8.25% 

9.75% 
~~~~~~~~~~~~~ 

c.:.<:q)i;h:l 
:>$!>,;: 

~~~~~~~~~~~~~~~~~~~~ 

;S' 

1,836,143 
1,835,573 
1,403,795 

1,163,692 
1,072,445 
1 ,O 16,434 
1,098,194 
1,007,903 

799,538 
665,320 
64  1,456 
520,948 

4,676,61 1 

4,565,446 

3,121,851 

3,072,806 

2,088,899 
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The  geographlc d~vers~f~cat~on of  Australand  Properiy Trusi's portfol~o W I I I  also be  further  enhanced  through  the  addltlon 
of  the  AWPT3  pmperiy  portfol~o.  The  proposed transaction W I I I  ~ncrease welghtlng  towards  New  South Wales, wlth the 
exposure to thls state going from  44% to 61%,  whlle also provldlng the trust wlih lis first Western  AustralIan asset. The 
following chart  shows the geographlc d~vers~f~cat~on of  Australand  Properiy Trusi's properiy  portfol~o  before  and  after  the 
Acqu~s~ t~on  Proposal. 

l 9  
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The overall quality and perceived rlsk profde  of  Australand  Properiy Trust W I I I  also be  enhanced  through  the  addltlon 
of  the  AWPT3  portfol~o.  Thls enhancement IS  evident ~n a number of ways whlch  Include a reduction ~n the  welghted 
average cap~tal~sat~on rate of  the  Australand  Properiy Trust from  8.38% to 8.33%, the exposure to any slngle tenant 
wlthln the  portfol~o reduclng  from  13.5% to 12.3%  and  the  hlghest level of lease exp~ry (by Income)  wlthln the  portfol~o 
~n any given year reduclng  from  51% to 3 1 %  The reduction ~n slngle tenant exposure  and annual lease exp~ry IS  

Illustrated ~n the  two  charis  below. 
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BUILDING D, RHODES, NSW 
(Rhodes  Corporate Off~ce Park) 

Address Bulldlng D, 1 Homebush  Bay Dr~ve, Rhodes,  NSW 
Property Type A modern S I X  level "A grade commemal offlce bulldlng 
Ownership Freehold tltle 
Location  14  khmetres  from  the Sydney CBD 
Constructed 
Leitable  Area 

Constructed and completed r 2003 
17,238m2 

No. Cars 
Land  Area 

375 

Major  Tenant 
6,263m2 
Nestle Australla Ltmted (November 201 3) 

Avg  Unexpired 
Lease  Term 
Rent  Review  Structure Flxed annual 3,5% rev~ews at the commencement of Years 2, 

9,5 years approximately (at 1 May 2004) 

4, 5, 7, 8 and 10, 

9, Completed on  an effective basts  and the revlewed  rental 
Market  rent rev~ews at the commencement of Years 3, 6 and 

must  not  be less than the prev~ous rent  Increased  by 3,5% 
Current  Rent  $4,'310,786 per annum 
Avg  Current  Rent (m2) Off~ce: $250/m2 per annum 
Avg  Market  Rent (m2) Off~ce: $255/m2 per annum 
occupancy  100% 

MASCOT, NSW 
(Metrollnk  Corporate  Park) 

Address 

Ownership 
Property Type 

Constructed 
Location 

Leitable  Area 
No. Cars 
Land  Area 
Major  Tenant 

Avg  Unexpired 
Lease  Term 

TowerA ~ 197-201 Coward Street, Mascot, NSW 
A modern elght level , , A  grade commemal offlce bulldlns 
Freehold tltle 
10 khmetres from  the Sydney CBD 
Constructed and completed r 2003 
12,700m2 
2'39 

TNT Australla Ltmted (July 2013) 
3,902m2 

Oantas A~rways  Ltmted (June 2013) 
Kmma Caterlng Enterprises Pty Ltmted (August 201 3) 

9,2 years auurox~matelv (at 1 May 2004) 

Kmma flxed 3,5% mcreases per annum 

Avg  Current  Rent (m2) TNT $250/m2 per annum 
Current  Rent  $3,758,644 per annum 

Oantas: $238/m2 oer  annum 
Cafe: $505/m2 per annum 

Avg  Market  Rent (m2) Off~ce: $238/m2 per annum 

occupancy  100% 
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BUILDING  B,  RHODES, NSW 
(Rhodes  Corporate Off~ce Park) 

Address Bulldlng B, 1 Homebush  Bay Dr~ve, Rhodes,  NSW 
Property  Type A modern S I X  level "A grade commemal off~ce bulldlng 
Ownership Freehold tltle 
Location 14 kilometres from the Sydney CBD 
Constructed 
Lettable  Area 

Constructed and  completed r 2003 
12,674m2 

No. Cars 
Land  Area 

278 
4,068m2 

Major  Tenant Nestle Australla Ltmted (July 2013) 
Nestle Australla Ltmted (July 2008) 
Income Suppori (July 2008) 

Avg  Unexpired 
Lease  Term 
Rent  Review  Structure Nestle: Flxed annual 3,5% rev~ews at the commencement of 

5,7 years approximately (at 1 May 2004) 

Years 2, 4, 5, 7, 8 and 10, 

' 3 ,  Completed on  an effectlve basts  and the revlewed  rental 
Market  rent rev~ews at the commencement of Years 3, 6 and 

must  not  be less than the prev~ous rent  Increased  by 3,5% 

Years 2, 4, and 5, 
Nestle: Flxed annual 3,5% rev~ews at the commencement of 

Market  rent rev~ews at the commencement of Year 3, 
Completed on an effectlve basts  and the revlewed  rental  must 
not  be less than the prev~ous rent  Increased  by 3,5% 
Income Support flxed 3,5% ~ncreases per annum 

Current  Rent $3,544,525 per annum 
Avg  Current  Rent (m2) Off~ce: $250/m2 per annum 
Avg  Market  Rent (m2) Off~ce: $250/m2 per annum 
occupancy '33% (excluding Income support from Australand) 
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GREYSTANES, NSW 
(Greystanes Bus~ness Hub) 

Address Greystanes Bus~ness Hub, Greystanes, NSW 
Property  Type 
Ownership 

A modern  mdustrlal of f~ce and  warehouse  bulldlng 
Freehold title 

Location 29  khmetres from the Sydney CBD 
Constructed Constructed and completed r 2003 
Leitable  Area 25,705m2 

Land  Area 
No. Cars 89 

Major Tenant Cadbury  Schweppes Piy  Ltmted (February 201 3) 
Avg  Unexpired 
Lease  Term 
Rent  Review  Structure Flned annual 3,0% rev~ews, wlth a market rev~ew on the  5th 

60,980m2 

8,8 years approximately (at 1 May 2004) 

ann~versary of the Commencement Date, 
Market rev~ew 15 on an effective basts  and W I I I  be  subject to a 

Current  Rent 
mlnlmum 3 %  and a maxlmum 8% ,"crease, 
$2,963,21 1 per annum 

Avg  Current  Rent (m2) $ l  15/m2 per annum 
Avg Market Rent (m2) $107,50/m2 per annum 

Expansion  Potential Approximately 10,000m2  to 25,000m2 of gross bulldlng area 
occupancy 100% 
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ANNANDALE ROAD, 
TULLAMARINE, VIC 
(Melbourne Alrpori Bus~ness Park) 

SEVEN HILLS, NSW 

Address 
Property  Type A  modern  mdustrlal of f~ce, warehouse  and manufacturing 

Ownership 
Location 
Constructed Constructed and  completed r 2003 
Lettable  Area 
No. Cars 

16,276m2 
104 

Land  Area 34,726m2 

Avg  Unexpired 
Major  Tenant W~llow Ware Australla Pty Ltmted (May 2018) 

Lease  Term 14,O years  approxlmately  (at 1 May 2004) 

Current  Rent 
Rent  Review  Structure Flxed annual 3,25% ~ncreases 

$1,109,441 perannum 
Avg  Current  Rent (m2) $68/m2 per annum 
Avg  Market  Rent (m2) $63/m2 per annum 

Expansion  Potential Approximately 4,358m2 of gross bulldlng area 

60 Annandale  Road, Tullamarlne, VIC 

bulldlng 
Leasehold  Interest e x p ~ r ~ n g  30 June 2047 
16 kilometres from the Melbourne CBD 

occupancy 100% 

Address 10 Stanton  Road, Seven H~l ls ,  NSW 
Property  Type A  modern  mdustrlal of f~ce and  warehouse  bulldlng 
Ownership Freehold title 
Location 
Constructed 

34 kilometres from the Sydney CBD 
Constructed and  completed r 2003 

Lettable  Area 
No. Cars 

7,065m2 

Land  Area 
50 
10,000m2 

Major  Tenant As~cs Oceanla Pty  Ltmted  (Apr~l 201 1 )  
Avg  Unexpired 
Lease  Term 
Rent  Review  Structure Increases annually to  the greater of 3,5% or CPI,  wlth a 

7,O years  approxlmately  (at 1 May 2004) 

market rev~ew on the  5th ann~versary of the Commencement 
Date, 
Market rev~ew 15 on  an effective basts  and W I I I  be subject to a 
m~mmum 3,5% or CPI ~ncrease, 

Current  Rent $801,425 perannum 
Avg  Current  Rent (m2) $l 13/m2 per annum 
Avg  Market  Rent (m2) $l 10/m2 per annum 
occupancy 100% 
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FORRESTFIELD, WA 
(Access  Park  lndustrlal  Estate) 

ANNANDALE ROAD, 
TULLAMARINE, WC 

(Melbourne Alrpori Bus~ness Park) 

Address 
Property Type A  modern  mdustrlal of f~ce, warehouse  and manufacturing 

Ownership 
Location 
Constructed Constructed and completed r 2003 
Leitable  Area 
No. Cars 

16,276m2 
104 

Land  Area 34,726m2 

Avg  Unexpired 
Major  Tenant W~llow Ware Australla  Pty Ltmted (May 201 8) 

Lease  Term 14,O years  approxlmately  (at 1 May 2004) 

Current  Rent 
Rent  Review  Structure Flxed annual 3,25% ~ncreases 

$1,109,441 perannum 
Avg  Current  Rent (m2) $68/m2 per annum 
Avg  Market  Rent (m2) $63/m2 per annum 

Expansion  Potential  Approxlmately4,358m2 of gross bulldlng area 

60 Annandale  Road, Tullamarlne, VIC 

bulldlng 
Leasehold  Interest e x p ~ r ~ n g  30 June 2047 
16 khmetres from the Melbourne CBD 

occupancy 100% 

Address 10 Stanton  Road, Seven H~l ls ,  NSW 
Property Type A  modern  mdustrlal o f f~ce  and  warehouse  bulldlng 
Ownership Freehold title 
Location 
Constructed 

34 khmetres from the Sydney CBD 
Constructed and completed r 2003 

Leitable  Area 
No. Cars 

7,065m2 

Land  Area 
50 
10,000m2 

Major  Tenant As~cs Oceanla Piy  Ltmted  (Apr~l 201 1 )  
Avg  Unexpired 
Lease  Term 
Rent  Review  Structure Increases annually to the greater of 3,5% or CPI,  wlth a 

7,O years  approxlmately  (at 1 May 2004) 

market rev~ew on the 5th ann~versary of the Commencement 
Date, 
Market rev~ew 15 on  an effective basts  and W I I I  be  subject to a 
m~mmum 3,5% or CPI ~ncrease, 

Current  Rent $801,425 perannum 
Avg  Current  Rent (m2) $l 13/m2 per annum 
Avg  Market  Rent (m2) $l 10/m2 per annum 
occupancy 100% 
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I C  Homebush  Bay Drive 
RHODES  NSW 21  38 

I C  Homebush  Bay Drive 
RHODES  NSW 21  38 

a]ohnston@fpdsavillscom.au 
ww.fpdsavllls.com.au 

Dear Sirs, 

Re:  Valuation of Australand  Wholesale  Property  Trust  N0.3  Properties 
* 811  Abernethy  Road,  Forrestfield, WA 
* Greystanes  Business  Hub,  Greystanes, NSW 
* Building  B,  Rhodes  Corporate  Park,  Rhodes, NSW 
* Building D, Rhodes  Corporate  Park,  Rhodes, NSW 
* Tower  A  197-201  Coward  Street,  Mascot, NSW 
* 10  Stanton  Road,  Seven Hills, NSW 
* 60 Annandale  Road,  Tullamarine,  VIC 
* 75  Annandale  Road,  Tullamarine,  VIC 

We  refer to  your  instructions  dated 31  March  2004  and 1 April  2004,  requesting  us to 
Instructions 

undertake  valuations  of  the  abovementioned  properties  as at 31 May 2004.  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 to 
our full valuation  reports  dated 31  May  2004. 

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  that  could conflict with  a  proper valuation. 

A  summary of the  valuations is as  follows: 
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Property: 
81  1  Abernethy  Road, Forrestfield, WA 

Description: 
The  property  is  a  modern  industrial office and  warehouse  premises,  completed in 2002, 
comprising  7,021  square  metres  of  gross  lettable  area  plus  120  carparking  spaces.  The 
property  is  situated  approximately  12  kilometres  east  of  the  Perth  CBD,  within  the  Access 
Park Industrial Estate. 

The tenant is Toll lpec  Pty  Limited  with  a  lease  expiring in July  2012. 

I $7,000,000 1 31/5/04 I 8.76%  8.76%  9.00% 1 11.02% I $997 

Property: 
Greystanes  Business  Hub,  Greystanes,  NSW 

Description: 
The  property  is  a  modern  industrial office and  warehouse  premises,  completed in 2003, 
comprising  25,705  square  metres  of  gross  lettable  area  plus  89  carparking  spaces.  The 

Greystanes  Business Hub. 
property  is  situated  approximately 29 kilometres  west of the Sydney  CBD,  within the 

The tenant is Cadbury  Schweppes  Pty  Limited  with  a lease expiring in February 2013. 

Property: 
Building B, Rhodes  Corporate  Park,  Rhodes,  NSW 

Description: 
The property  is  a  modern  six-storey  building,  completed in 2003,  comprising two  levels  of 
basement  car  parking  for  278  vehicles,  podium  and  levels  1  to 5 inclusive  of  office 
accommodation  and  a  rooflop  plant  room  totalling  a  net  lettable  area  of  12,674m2.  The 
property  is  situated  approximately  14  kilometres  north  west  of  the  Sydney  CBD  within  the 
Rhodes  Corporate  Office Park. 

The building  is  leased to Nestle  Australia  Limited  3,535m2  expiring in July  2013  and  952m2 
expiring  in  July  2008; in addition  there  is  an  income  support  agreement  to  Australand 
Holdings  Limited for five years  expiring July 2008  (8,195m2). 

11 $42,250,000 1 31/5/04 I 8.39%  8.39%  8.75%  9.80% I $3,334 
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Property: 
Building D, Rhodes  Corporate  Park,  Rhodes,  NSW 

Description: 
The property is a  modern  six-storey  building,  completed in 2003,  comprising  three  levels of 
basement  car  parking  for  375  vehicles,  podium  and  levels  1  to 5 inclusive  of  office 
accommodation  and  a  roof  top  plant  room,  totalling  net  lettable  area  of  17,238m2. The 
property  is  situated  approximately  14  kilometres  north  west  of  the  Sydney  CBD  within  the 
Rhodes  Corporate  Office Park. 

The tenant is  Nestle Australia  Limited  with  a lease expiring in November 2013. 

1 $61,500,000 I 31/5/04 1 7.99%  8.06%  8.50%  9.90% 1 $3,568 

Property: 
Tower  A  197-201  Coward  Street,  Mascot, NSW 

Description: 
The property  is  a  modern  eight-storey office building,  completed in 2003,  comprising  12,700 
square  metres  of  net  lettable  area  plus  299  carparking  spaces.  The  property is situated 
approximately  10  kilometres  south of the  Sydney  CBD,  within  the  Metrolink  Corporate Park. 

The building is leased to TNT Australia  Limited  (9,124m2)  with  a  lease  expiring in July  2013, 
Qantas  Airways  Limited  (3,368m2)  with  a  lease  expiring in June  2013  and  a  cafe  with  lease 
expiring in August 2013. 

Property: 
10 Stanton Road, Seven Hills, NSW 

Description: 
The property  is  a  modern  industrial  office  and  warehouse  premises,  completed in 2003, 
comprising  7,065  square  metres  of  gross  lettable  area  plus 50 carparking  spaces. The 
property is situated  approximately 34 kilometres  west  of  the  Sydney CBD. 

The tenant is Asics  Oceania  Pty  Limited  with  a lease expiring in April 201  1. 
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Property: 
60 Annandale Road, Tullamarine, VIC 

Description: 
The  property is a modern industrial  office and warehouse  premises,  completed in 2003, 
comprising  16,276 square metres of gross  lettable  area plus 104  carparking spaces. The 
property is situated approximately 16 kilometres north  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 Willow Ware Australia Pty Limited with a lease expiring in May 2018. 

1 $12,475,000 1 31/5/04 I 8.61%  8.50% I 10.25% 1 10.05% I N/A* U 
* Leasehold interest 

75 Annandale Road, Tullamarine, VIC 
Property: 

The  property is a modern industrial  office and warehouse,  completed in 2003,  premises 
Description: 

comprising  10,280  square  metres of gross  lettable  area  plus  45 carparking spaces. The 
property is situated approximately 16 kilometres north  west of the Melbourne CBD,  within the 

expiring 30 June 2047. 
Melbourne  Airport  Business Park. The  property is  owned by way of a  leasehold  interest 

The tenant is Caterpillar of Australia Pty Limited with a lease expiring in November 2016. 

* Leasehold interest 
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Liability  Disclaimer 

FPDSavills  has  prepared this letter of summary for inclusion in the  Australand  Property 
Limited  Product Disclosure Statement and Prospectus. FPDSavills has not been required to 
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 the 

summary. 
Product  Disclosure  Statement and Prospectus  based on the  valuations  referred to  in  this 

FPDSavills,  its  directors,  executive  officers and employees  therefore  cannot, and  do not, 
make any warranty or representation as to the  accuracy or completeness of  any information 
or 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 the  Product Disclosure Statement and Prospectus  based on the  valuations 

event of any alleged false or misleading statement in, or material omission from, any part of 
referred to in this summary. FPDSavills  specifically  disclaims  liability to any person in the 

the Product Disclosure Statement  and Prospectus other  than  in respect of  the material 
prepared by FPDSavills. 

Yours faithfully, 

Andrew Johnston 
Divisional Director 
FPDSavills (NSW) Pty Limited 
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The actual and  forecast D~str~but~ons are expected to consist of  franked  dlwdends  from  Australand  and d~str~but~ons from 
Australand  Properiy Trust, whlch may contain a tax deferred  component.  The actual and  forecast D~str~but~ons and tax 
deferred  component  for  Australand  Properiy  Group are detalled  below: 
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794,333 

190,108 

998,643 

188,819 
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Cash  Flows from investing  activities 

Proceeds  from sale of Investments 

Payments for purchase  of p n t  venture equliy Investments 

Payments for purchase  of unlisted property trust m t s  

Loans advanced from related p a r k s  

Proceeds  from sale of  plant and equlpment 

23,032 

(25,255) 

(147,370) 

22,035 

607 

NOTES 

1 Extracted  tram  Australand P r o p *  Group's aud8ted t#nanc#al statements  tar  the year ended 31 December 2003 
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APG  Historical 

Revenue  lncludlng Interest and fee Income 1,395,780 13,583 (3,994) 1,405,369 
Proflt  before tax from ordinary ac i~v i~es  151,000  9,795 (14,384)  146,41 1 

APG Standalone Forecast 

Revenue  lncludlng Interest and fee Income 1,356,860  49,296 (1 9,866)  1,386,290 
Proflt  before tax from ordinary ac i~v i~es  135,536  44,589 (2,367) 177,758 

APG  Combined  Forecast 

Revenue  lncludlng Interest and fee Income 1,356,860  57,835 (16,762) 1,397,933 
Proflt  before tax from ordinary ac i~vt~es 136,363  52,470 (2,901) 185,932 

The relative mixture of revenue and profits for 2004 compared to 2003 wlthln  the  development operations IS  expected 
to be welghted more to the  Land  and  Houslng dlvlslon. It I S  lhkely that  the  Apartments dlvlslon's pretax  proflts W I I I  be 
substantially below the 2003 result due to approval delays  and a reduction ~n the rate and level of pre-sales ~n 2004 
compared to 2003. Thls IS  hkely to be  offset by an Improved contrlbutlon  from  the  Land  and  Houslng dlvlslon. 

(c) Securitisation 
It has been  assumed  that no new  projects W I I I  be  securltlsed ~n the  forecast perlod. 
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(d)  Cost  of  property  sold 
The  APG  Standalone Forecast Includes an assessment of lhkely costs for each proled, lncludlng a detalled estlmate 
of  development costs for  each  project  havlng  regard to the  exper~ence on comparable  projects,  Independent external 
consultants’ and  quantliy  surveyors’  reports, Internal estlmatlng  department projections and  the existence of  flxed pr~ce 
lump sum conirads for some larger  projects. Construction costs are expected to ~ncrease at varylng rates approxlmatlng 
CPI to reflect  expected local condltlons. 

Major  Apariments d~ws~on  projects  durlng  the  forecast  perlod have elkher flxed pr~ce construction contracts or have been 
subject to cost plan rev~ew. In the  Land  and  Houslng  d~ws~on,  whlch  iyp~cally has smaller stages, costs have h~stor~cally 
Increased  sllghtly less than or approxlmatlng CPI. 

(e)  Rental guarantees 
In Instances where  Australand has provlded rental guarantees or other Income support  arrangements,  approprlate 
development cost allowances have been established based on the  expected  length  of  the vacanc~es, determlned ~n 
relation to current and  expected  market  condltlons. 

(9 Employee  expenses  and  other expenses 
It has been  assumed  that  employee  expenses  and  other  expenses W I I I  remaln ~n hne wlth current levels. 

(g) Depreciation  and  amortisation 

Depreclatlon  and amorilsatlon rates are assumed to remaln consistent wlth  hlstorlcal levels durlng the  forecast  perlod. 

The  welghted  average Interest  cost for all borrowings (lncludlng  marglns  and  fees) IS  6.77% ~n the  forecast  perlod, 
(h) Borrowing  cost expense 

compared to a rate of  6.94%  forthe year  ended 31 December 2003. 

(i) Treatment of hedge arrangements 
Exlstlng swap contracts ~n place forAWPT3 may be  closed out wlth any ongolng potentla1 exposure to Interest rate 
movements Incorporated ~n the Australand  Properiy  Group  hedglng  programme.  The cost assmated wlth the term~nat~on 
of  these  arrangements IS  ~mmater~al based on  current  Interest rate pr~ces. 

(j) Distribution  reinvestment  plan (“DRP) and issues of Stapled Securities 
A  DRP has been  mplemented  for  Australand  Properiy  Group  and It has been  assumed  that  the  DRP W I I I  be at a 
pr~ce of  $1.67  per  Stapled Secur~iy and W I I I  have an overall acceptance  of  approxlmately  13% for the June quarter 
and an acceptance rate of  100% ~n respect of the  September  quarter,  when It IS  assumed  that  the  DRP W I I I  be  fully 
underwrltien. 

In accordance  wlth the Australand  Properiy  Group  Employee Securltles Ownership Plan, approxlmately 3.5 m ~ l l ~ o n  
Stapled Securltles are proposed to be Issued to Australand  Properiy  Group  employees ~n May 2004 ~n respect  of  the 
year  endlng 31 December  2004.  Stapled Securltles are to be Issued at a pr~ce determlned by the volume welghted 
average pr~ce of  Stapled Securltles 15 days pr~or to the ~ssue. 

(k) Profit from joint  ventures  and partnerships 

joint ventures and  parinershlps W I I I  be derlved from  projects  that  were ~n progress at 31 December  2003. 
It has been  assumed  that  exlstlng p n t  ventures and partnerships contlnue under current arrangements.  The  proflt  from 

(I) Net rental income 
Rental Income Includes net rental Income and  other Income earned  from the  Australand  Properiy Trust propert~es. 
Forecast  net rental Income IS  based on  current leases and, where applicable, any forecast  changes on rev~ew and 
renewal. Factors taken Into  account Include an assessment of lhkely market  condltlons, competing properiy vacancy rates, 
~nf la t~on levels, lease IncentIves that may be  necessary  and capital expenditure. 

An  ~nd~v~dual assessment of both  recoverable  and  non-recoverable  expenses  for  each Investment properiy has been 
(m)  Properly expenses 

applled  where relevant. 
made to determine the basls  of the net rental Income forecast  for  each  properiy  and an approprlate  factor has been 

(n) Investment  property  acquisitions  and sales 
It I S  assumed  that  the Investment properiy portfolio of  Australand  Properiy Trust remalns unchanged  durlng  the  forecast 
perlod,  other  than  the acqu~s~ t~on  of AWPT3  propert~es. 

(0) Investment  properly  carrying values 

adjustmenis on acqu~s~t~on, have been  assumed ~n the  forecast  perlod  and  consequently  there I S  no Impact on the 
Investment propert~es are revalued to falr value at acqu~s~t~on. No revaluation galns or losses, except  for  the  falr value 

statement of  flnanclal  pedormance. 
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(p) Distributions 
It has been assumed for  the APG Standalone Forecast that  the  D~str~but~on  forthe "ear endlna 31 December 2004 W I I I  

Y 

be 16.5 cents per Stapled  Securliy as prev~ously set out ~n the  2003 APG  Offer  Document.  Thls  represents  100% of the 
forecast  d~str~butable Income for  Australand  Properiy Trust and 81%  of  the  forecast  d~str~butable Income for  Australand. 

(4) Income Taxation 

Australand 
An Income tax rate of  30% has been  applled  throughout the  forecast  perlod. 

Australand Roper& Tmst 
It has been  assumed  that  Australand  Properiy  Trust W I I I  be managed so that  the  deductlons  wallable  under current 

spec~f~cally assumed that  the non-remeasurement Income of  Australand  Property  Trust W I I I  be fully  dlstrlbuted  each year. 
Income tax leg~slat~on W I I I  be applicable and  consequently  Australand  Properiy Trust W I I I  not be hable for Income tax. It IS  

(r) GST 
A  GST rate of 10% has been aPPlled throuahoutthe  forecast Derlod. All  flnanclal  Informailon has been  stated ai the , ,  
forecast net amount to Australand ProperiiGroup.  Where  GST W I I I  be pald and a refund IS  to be  obtalned,  the  expense 
has been  shown net of GST. Where a full  refund W I I I  not be  obtalned,  the  expense  Includes  the  non-recoverable GST. 

;>,?,x :,<~<~ .,,, .r..+%.,pr ,... I.\ I,.., $,\,'y?.> I.\ ,..._... \ y ....,.. .,.A>k,,~.b..>,.~..> ,b,d>,\* .S.. >>,.. . . \ 4 - r * .  .L.. b,.\\BI , > > , h > d S S  $nlo,mvstiQn 
(a) Net rental income 
Rental Income Includes net rental Income and  other Income earned  from the  AWPT3  propert~es. Forecast  net rental 
Income I S  based on  current leases and, where applicable, any forecast  changes on rev~ew and renewal. Factors taken 
Into  account Include an assessment of lhkely market  condltlons, competing pmperiy vacancy rates, ~nf la t~on levels, lease 
IncentIves that may be necessary and  caplial  expendliure. 

An  ~nd~v~dual assessment of  both  recoverable  and  non-recoverable  expenses  for  each  pmperiy has been  made to 
(b) Properly expenses 

determine the basls  of the net rental Income forecast  for  each  properiy  and an appropriate factor has been  applled 
where relevant. 

(c)  Property acquisitions  and sales 
It IS  assumed  that  the  properiy  portfol~o  of  AWPT3 remains unchanged  durlng the  forecast  perlod. 

(d) Investment properties 

adjustments on acqu~s~t~on, have been  assumed ~n the  forecast  perlod  and  consequently  there I S  no Impact on the  pro 
Investment propert~es are revalued at falr value on acqu~s~t~on. No revaluation galns or losses, except  for  the  falr value 

forma statement of  flnanclal  performance. 

(e)  Taxation 
It has been  assumed  that  AWPT3 W I I I  be  managed so that  the  deductlons  wallable  under current Income tax leg~slat~on 
W I I I  be applicable and  consequently  AWPT3 W I I I  not be hable for Income tax. It IS  spec~f~cally assumed  that  the non- 
remeasurement Income of  AWPT3 W I I I  be  fully  dlstrlbuted  each year. 

3,:7,,3 :\?? ..,.,.. <'...\,q "'..(',...c .L.<, *\sq.: ... ,.., ~ .... \\.,~,; c. .~ \,.. 1~ .,.. .~., , . ~~  .\, . ~ ..., *<,,T..*\.\,y .,S.s.&>\.$.\\n.\\.. >~.>.,.>>\>, ,4 >>>L. *x> \A ,.~:!-+~Y- >\>>\.~.....:;\\A\\:i>\>, :::S C.*),., .a".?\... 
61 ,*$$<;1:.e$*?$<$ pp<>p*Flp SS>$$ ,c\&y$YvJ 

The  APG  Comblned Forecast IS  based on the assumptlons underlying the APG  Standalone Forecast and  AWPT3 
forecast  flnanclal ~nformat~on,  together  wlth  the following assumptlons relating to the aggregation of  Australand  Properiy 
Group  and  AWPT3  and the  Caplial  Ralslng. 

(a)  Effective dates of the Capital  Raising  and  Acquisition  Proposal 
It has been assumed that  the Acqu~s~t~on Proposal IS  effedlve  from 1 May 2004. 

It has been  assumed  that  100%  of  the lnst~tut~onal Placement and 85% of the Ent~tlement Offer W I I I  take  place on 
10 May 2004 and the balance  of the Ent~tlement Offer W I I I  take  place on 2 4  May 2004. 

The statutory results for  the year  endlng 31 December 2004 W I I I  be  based on the actual date  that  Australand  Properiy 
Trust IS  deemed to control AWPT3  and  the actual date of the Caplial  Ralslng,  whlch may dlffer  from  the  assumed  dates 
~n thls  Offer  Document.  Thls may result ~n differences between  the  forecast  and actual results. 

(b) Costs associated with the Capital  Raising 
Estimated costs of approximately $3.2 m ~ l l ~ o n  ~n relation to the Caplial  Ralslng have been  offset  agalnst  the  proceeds of 
the Caplial Ralslng. 
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Sensitivity  of  forecasts to changes  in  capitalisation rates 
A  change ~n cap~tal~sat~on rates applylng to the Investment properks of Australand  Properiy Trust and  AWPT3  of 25 
basls pants (0.25%) W I I I  change  the  carrylng value of  the  pro  forma  comblned  Australand  Properiy  Group’s Income 
producing assets by approximately $1  7 m~l l~on.  In the case of an ~ncrease ~n carryng value, the ~ncrease W I I I  be  reflected 
~n Australand  Properiy  Group’s revaluation reserve. It IS  not Intended  that  Australand  Properiy  Group W I I I  dlstrlbute  any 
such ~ncreases “nil1 the ~ncrease IS  reallsed on sale. In the case of a decrease ~n carryng value, the  decrease IS  
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Total Assets ($'OOO) 
Total L ~ a b ~ l ~ t ~ e s  ($000) 

Net Assets ($'OOO) 
NTA per Stapled Secur~ty' 

NOTES 
1 Net tang8bIe arreir attr8butable to Australand Praperiy Group 

2,008,153 

(809,038) 

1,199,115 

$1.39 
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The D~redors 
Australand  Holdlngs  Llmted 
Level 3, 1C Homebush  Bay Dr~ve 
Rhodes NSW 2138 

The D~redors 
Australand  Properiy  Llmted 
Level 3, 1C Homebush  Bay Dr~ve 
Rhodes NSW 2138 

29  Apr~l   2004 

Dear S~rs  

$ ~ y p ~ - ~ $ ~ $ \ ~ $ ~ c 2  .,,~"'""' \,~,\<,.>,.. --:.,<\.,... .,.u,>x  ;..,x, h h>..&.,$* > 

Thls  report has been  prepared by KPMG  Transactlon Sew~ces (Australla) PIy Llmted ("KPMG Transaction Sew~ces") for 

I>yp&a<t$o?> 

~nclus~on ~n the prospectus  and  product disclosure statement  ("Offer  Document) to be  dated on or about 29  Apr~l  2004, 
and to be Issued by Australand  Holdlngs Llmted ("Australand") and  Australand  Properiy  Llmted  (the responsible m i l t y  
of  Australand  Properiy Trust) ("Responsible Entliy") (together  "Australand  Properiy  Group"). 

Express~ons  deflned ~n the  Offer  Document have the same  meanlng ~n thls  report. 
I:'. .... ...~.. >h,n,.;.,$ Inlom>rlir>?> 

forecastf~nanc~al  ~nformat~on described below  and disclosed ~n the  Offer  Document. 
KPMG  Transactlon Sew~ces has been  requested to prepare a report  coverlng the hlstorlcal, pm  forma hlstorlcal  and 

The  hlstorlcal  flnanclal ~nformat~on, as set out ~n Section 3 of  the  Offer  Document, comprises the: 
Historical  financial  information 

statement  of  flnanclal  periormance  of  Australand  Properiy  Group for the year  ended 31 December 2003; 
statement  of  cash  flows of Australand  Properiy  Group  for  the  year  ended 31 December  2003; 
statement  of  flnanclal  posltlon  of  Australand  Properiy  Group as at 31 December  2003;  and 
selected notes to the flnanclal  statements. 

The  hlstorlcal  flnanclal ~nformat~on set out ~n Section 3 of  the  Offer  Document has been  extracted  from  the  flnanclal 
statements  of  Australand  Properiy  Group  for  the  year  ended 31 December 2003 and supporing accounting records. 

The  flnanclal  statements  of  Australand  Properiy  Group for  the year  endlng 31 December 2003 were  audlted by KPMG 
~n accordance  wlth  AustralIan  Audltlng  Standards.  The  audlt o p ~ n ~ o n  Issued to the members  of  Australand  Properiy  Group 
relating to those  flnanclal  statements  was  unquallfled. 

The D~redors of Australand  Properiy  Group are responsible for the preparation and  presentailon  of  the  hlstorlcal 
flnanclal ~nformat~on. 

The  hlstorlcal  flnanclal ~nformat~on IS  presented ~n an abbreviated form  Insofar as It does not Include all of  the disclosures 
requlred by the AustralIan Accounting Standards applicable to annual flnanclal  reports  prepared ~n accordance  wlth the 
Corporatlons Act  2001 ("Corporatlons Aci"). 
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The  pro  forma  hlstorlcal  flnanclal  ~nformat~on, as set out ~n Sectlon 3 of  the  Offer  Document, comprises the  pro  forma, 
Pro forma historical financial  information 

unaudited: 
statement of  flnanclal  posltlon  of  Australand  Properiy  Group as at 31 December  2003;  and 
selected notes to the  pro  forma, unaudited flnanclal statements. 

The  pro  forma  flnanclal  ~nformat~on has been  derlved  from the hlstorlcal  flnanclal ~nformat~on of Australand  Properiy 
Group  and  AWPT3  after  adlustlng  for the transactlons and  adlustmenis described ~n Sectlon 3.8 of  the  Offer  Document. 

The Directors are responslbleforthe preparation and  presentailon  of  the pm  forma hlstorlcal  flnanclal ~nformat~on, 
lncludlng the  determ~nat~on  of  the pro  forma transactlons and/or  adlustmenis. 

The  pro  forma  hlstorlcal  flnanclal ~nformat~on IS  presented ~n an abbrevlated  form  Insofar as It does not Include all of 
the disclosures requlred by the AustralIan  Accountlng  Standards applicable to annual flnanclal  reports  prepared ~n 
accordance  wlth the Corporatlons  Act. 

The Directors' Forecasts are set out ~n Sectlon 3.4  of  the  Offer  Document  and  comprlse  the  forecast  flnanclal 
Forecast  financial  information 

performance  of  Australand  Properiy  Group  for  the  year  endlng 31 December 2004 together  wlth  the  assumptlons on 
whlch  they are based, as set out ~n Sectlon 3.7  of  the  Offer  Document. 

The  APG  Comblned  Forecast  Incorporates the  forecast  flnanclal  performance  of  AWPT3  whlch was prepared by the 
directors of  AWIL, the responsible eniliy of  AWPT3. 

The Directors are responslbleforthe preparation and  presentailon  of  the  Dlrectors'  Forecasts,  lncludlng  the  best- 
estlmate assumptlons on whlch  the  Dlrectors'  Forecasts are based  and the sens~i~wiy of  the  Dlrectors'  Forecasts to 
changes ~n key  assumpiIona 

The Directors' Forecasts  have  been  prepared by the Directors to provide Investors wlth a gulde to Australand 
Properiy  Group's potentla1 future  flnanclal  periormance  based  upon  the achievement of  certa~n economic, operating, 
developmental  and  tradlng  assumptlons  about  future events and actions that have not yet  occurred  and may not 
necessar~ly occur. The Directors' best-estlmate  assumptlons underlying the  D~redors' Forecasts are set out ~n Sectlon 
3.7  of  the  Offer  Document. 

There IS  a considerable degree  of  judgement Involved ~n the preparation of any forecast.  Consequently, the actual results 

varlatlon may be materially posltlve or negative. 
of  Australand  Properiy  Group  durlng the  forecast  perlod may vary materially from  the  D~redors' Forecasts,  and that 

The sens~i~wiy of  the  Dlrectors'  Forecasts to changes ~n key  assumptlons I S  set out ~n Sectlon 3.1 1 of  the  Offer 
Document  and  the  rlsks to whlch  the buslness of  Australand  Properiy  Group IS  exposed are set out ~n Sectlon 5 of  the 
Offer Document. Investors should  conslder the  D~redors' Forecasts ~n conlunctlon wlth  the  analys~s ~n those sections. 

The Directors' Forecasts are presented ~n an abbrevlated  form  Insofar as It does not Include all of the disclosures 

Corporatlons  Act. 
requlred by AustralIan  Accountlng  Standards applicable to annual flnanclal  reports  prepared ~n accordance  wlth the 

sesp* 

As  stated above KPMG  have  audlted the hlstorlcal  flnanclal ~nformat~on of Australand  Properiy  Group  for  the  year  ended 
Review  of historical financial  information 

31 December 2003.  Forthe purposes  of  thls  Offer  Document,  KPMG  Transad~on Sew~ces have  revlewed  thls  hlstorlcal 
flnanclal ~nformat~on ~n order to report  whether  anythlng has come to our atientlon whlch causes us to belleve that  the 
hlstorlcal  flnanclal ~nformat~on, as set out ~n s e d ~ o n  3 of  the  Offer  Document has not been  presented falrly ~n accordance 
wlth  the  recognltlon  and measurement pr~nc~ples prescribed ~n Accountlng  Standards  and  other  mandatory professIona1 
reportlng  requlrements,  and accounting pol~c~es adopted by Australand  Properiy  Group. 

We made  such  enqulrles  and  periormed  such  procedures as we, ~n our professIona1 judgement, considered reasonable ~n 
Our rev~ew has been  conduded ~n accordance  wlth  AustralIan  Audltlng  Standard AUS  902  "Rev~ew  of  F~nanc~al Reports". 

the circumstances, lncludlng: 
a rev~ew  of  work  papers, accounting records  and  other  documents; 
a comparison of consistency ~n appllcatlon  of the recognltlon  and measurement pr~nc~ples ~n Accountlng  Standards 
and  other  mandatory professIona1 reportlng  requlrements ~n Australla,  and the accounting pol~c~es adopted by 

enqulry  of directors, management  and  others. 
Australand  Properiy  Group;  and 

The  procedures do not provlde all the evldence  that  would  be  requlred ~n an audlt,  thus the level of assurance provlded IS  

less than given ~n an audlt.  We have not periormed an audlt and, accordingly, we  do not express an audit op~n~on.  

49 



&ss e\ ,A .... . .... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . L 

. . .. . ..... . . . . . . . . . .  

50 

The  pro  forma  hlstorlcal  flnanclal ~nformat~on has been  subject to the following audit or rev~ew procedures: 
Review  of pro forma historical financial  information 

the hlstorlcal ~nformat~on relating to Australand  Properiy  Group has been  subject to an audit by KPMG  and Its 
presentailon ~n thls  Offer  Document has been  revlewed by KPMG Transaction Sew~ces; 
the hlstorlcal statement of flnanclal  posltlon  of  AWPT3 has been  subject to a rev~ew by Pr,cewaterhouseCoopers 
Securltles Llmted  who have Issued an lnvest~gat~ng  Accountmi's  Report to the  dlredors of Australand  Wholesale 
Investments Llmlted,  whlch  Included a rev~ew  op~n~on on the statement of  flnanclal  posltlon  of  AWPT3 as at 31 
December  2003;  and 
the transactions and  adjustments  requlred to Implement the Capital Ralslng  and Acqu~s~ t~on  Proposal  and the 
presentailon  of  the  pro  forma  flnanclal  ~nformat~on have been  revlewed by KPMG Transaction Sew~ces. 

We have  revlewed  thls  pro  forma  hlstorlcal  flnanclal ~nformat~on ~n order to report  whether  anythlng has come to our 
attention whlch causes us to belleve  that  the  pro  forma  hlstorlcal  flnanclal  ~nformat~on, as set out ~n Section 3 of the 
Offer  Document, has not been  presented  falrly: 

on the basls of the  pro  forma transactions and/or  adjustments;  and 
~n accordance  wlth the  recognltlon  and measurement pr~nc~ples prescrlbed ~n Accountlng  Standards  and  other 
mandatory professIona1 reporhng requirements, and accounting pol~c~es adopted by Australand  Properiy  Group. 

Our rev~ew has been  conducted ~n accordance  wlth  AustralIan  Audltlng  Standard AUS  902  "Rev~ew  of F~nanc~al Reports". 
We made  such  enqulrles  and  performed  such  procedures as we, ~n our professIona1 judgement, considered reasonable ~n 
the circumstances, lncludlng: 

conslderatlon  of the  audlt  report  and  worklng  papers, accounting records  and  other  documents  for the year  ended 31 

conslderatlon  of the  lnvest~gat~ng  Accountmi's  Report  and  worklng  papers ~n relation to the statement of  flnanclal 
December  2003 ~n respect  of  Australand  Properiy  Group; 

posltlon  of  AWPT3 as at 31 December 2003 prepared by Pr,cewaterhouseCoopers Securltles Llmlted, accounting 
records  and  other  documents,  lncludlng  properiy valuations; 
enqulrles  of  Australand  Properiy  Group  management as to the process  and  assumptlons  used ~n preparing the  pro 
forma  flnanclal  ~nformat~on; 
a rev~ew  of  the transadlons and  adjustments  made to the hlstorlcal  flnanclal ~nformat~on ~n order to derlve the  pro 
forma  flnanclal  ~nformat~on; 
a comparison of consistency ~n appllcatlon  of the  recognltlon  and measurement pr~nc~ples ~n Accountlng  Standards 

Australand  Properiy  Group;  and 
and  other mandatory professIona1 reportlng requirements ~n Australla,  and the accounting pol~c~es adopted by 

enqulry of Dlrectors,  management  and  others. 

The  procedures  do not provide all the evldence  that  would  be  requlred ~n an audlt,  thus the level of assurance provlded IS  

less than given ~n an audlt. We have not periormed an audit and, accordingly, we  do not express an audlt op~n~on.  

We have  revlewed the  D~redors' Forecasts,  set out ~n Section 3.4  of  the  Offer  Document,  and  the  Dlrectors'  best- 
Review  of  Directors'  Forecasts  and  Directors' best-estimate assumptions 

estlmate assumptlons underlying the Dlrectors' Forecasts,  set out ~n Section 3.7  of the Offer Document, ~n order to report 
whether  anythlng  has come to our atientlon whlch causes us to belleve that  

the Directors' best-estlmate assumptions, when  taken as a whole,  do not provlde  reasonable  grounds for  the 
preparation of  the  Dlrectors' Forecasts; 
the Directors' Forecasts are not properly  complled on the basls of the Directors' best-estlmate  assumptlons or 
presented  falrly ~n accordance  wlth the  recognltlon  and measurement pr~nc~ples prescrlbed ~n Accountlng  Standards 
and  other mandatory professIona1 reportlng requirements ~n Australla,  and the accounting pol~c~es adopted by 

the Directors' Forecasts themselves are unreasonable. 
Australand  Properiy  Group;  and 

Our rev~ew has been  conducted ~n accordance  wlth  AustralIan  Audltlng  Standard AUS  902  "Rev~ew  of F~nanc~al Reports". 
Our procedures consisted largely of enqulry and analyical procedures  and  Included: 

a rev~ew  of  the  ~nformat~on underlying the assumptlons,  lncludlng feas~b~ l~ i y  studles,  market  trend  analys~s, past, 
current and  forecast  development  and sale rates, property valuations and ~nformat~on concerning forecast costs of 
development, marketing, sale as well as general  overhead  expenses, Interest and taxailon; 
enqulry of Australand  Properiy  Group  management regarding the  comp~lat~on  of  the  forecast  ~nformat~on and  evldence 
gathered to suppori  assumptlons  havlng  regard to project  speclflc I S S U ~ S  and to I S S U ~ S  lmpactlng the  market  generally; 
an analys~s of the  forecast  flnanclal  model;  and 
such  other ~ n q u ~ r ~ e s  and analytical rev~ew procedures as we considered necessary. 

the valuations prepared by registered valuers ~n support  of  the  carrylng values of  properi~es; 
the  Pr,cewaterhouseCoopers Securltles Lid ~ P w C )  rev~ew  of  the  forecast  flnanclal  ~nformat~on  prepared ~n relation to 
AWPT3  for  the year endlng 31 December 2004.  PwC has Issued an lnvest~gat~ng  Accountmi's  Repori to the directors 
of  Australand  Wholesale Investments Llmlted,  whlch  Included a rev~ew  op~n~on ~n relation to the  forecast statements of 
flnanclal  performance  of  AWPT3  for  the  year  endlng 31 December  2004;  and 

The D~redors '  Forecasts are also supported, to the extent relevant, by the following: 



the tax o p ~ n ~ o n  Issued by Greenwoods & Freehllls PIy Llmied who have acted as tax advisor ~n relation to the Caplial 
Ralslng. 

KPMG Transactlon Sew~ces has also considered thls ~nformat~on ~n the  comp~lat~on of thls  report. 

KPMG Transactlon Sew~ces has also been  spec~f~cally  responslblefor revlewlng the aggregation of  the  Australand 
Properiy  Group  and  AWPT3  forecast  flnanclal  ~nformat~on. 

Our rev~ew  of  the Directors' Forecasts  and the Directors' best-estlmate  assumptlons IS  substantially less ~n scope  than 
an audlt examlnatlon conducted ~n accordance  wlth  AustralIan  Audltlng  Standards.  A rev~ew of thls nature provldes less 
assurance than an audlt. We have not periormed an audit and we do not express an audit op~n~on  on the Dlrectors' 
Forecasts or the  D~redors' best-estimate assumpiIona 

&,v'lps +Y*.,,,T<,+? 

Review statement on the historical  financial  information 
Based on  our rev~ew,  whlch I S  not an audlt,  nothlng has come to our attention whlch causes us to belleve  that  the 

the hlstorlcal  flnanclal  performance  of  Australand  Properiy  Group  for the year  ended 31 December  2003; 
hlstorlcal  flnanclal ~nformat~on, as set out ~n Section 3 of  the  Offer  Document,  does not presentfalrly: 

the hlstorlcal  cash  flows  of  Australand  Properiy  Group fortheyear ended 31 December 2003; and 
the hlstorlcal statement of flnanclal  posltlon  of  Australand  Properiy  Group as at 31 December 2003, 

.,.\. .. \.,.\.....~.&. 

~n accordance  wlth the  recognltlon  and measurement pr~nc~ples prescrlbed ~n Accountlng  Standards  and  other mandatory 
professIona1 reporting requlrements, and accounting pol~c~es adopted by Australand  Properiy  Group. 

Review statement on the pro forma  historical  financial  information 

forma  hlstorlcal  flnanclal  ~nformat~on, as set out ~n Sed~on  3 of  the  Offer  Document, has not been  presented  falrly: 
Based on  our rev~ew,  whlch I S  not an audlt,  nothlng has come to our attention whlch causes us to belleve  that  the  pro 

on the basls  of the  pro  forma transactions and/or  adjustments;  and 
~n accordance  wlth  the  recognltlon  and measurement pr~nc~ples prescrlbed ~n Accountlng  Standards  and  other 
mandatory professIona1 reporhng requlrements, and accounting pol~c~es adopted by Australand  Properiy  Group. 

Rev~ew statement on the  Dlrectors'  Forecasts  and  the Directors' best-estimate assumptlons 

Based on  our rev~ew,  whlch I S  not an audlt,  nothlng has come to our attention whlch causes us to belleve that 
the  Dlrectors'  best-estlmate assumptions, set out ~n Sed~on  3.7  of the  Offer  Document,  when taken as a whole,  do not 

the  Dlrectors'  Forecasts, set out ~n Sed~on  3.4 of the  Offer  Document, are not properly  complled on the basls  of 
provlde  reasonable  grounds for  the preparation of  the  D~redors' Forecasts; 

the  Dlrectors'  best-estlmate  assumptlons or presented  falrly ~n accordance  wlih the recognltlon  and measurement 
pr~nc~ples prescrlbed ~n Accountlng  Standards  and  other  mandatory professIona1 reporhng requlrements ~n Australla, 

the  Dlrectors'  Forecasts  themselves are unreasonable. 
and the accounting pol~c~es adopted by Australand  Properiy  Group;  and 

The underlying assumptlons are subject to s ~ g n ~ f ~ c a n t  uncerialntles and  contlngencles,  often outside the control of 
Australand  Properiy  Group. If events do not occur as assumed, actual results achleved by Australand  Properiy  Group 
may vary s~gn~f~cantly  from  the Directors' Forecasts. Accordingly, we do not conflrm or guarantee the achievement of  the 
Dlrectors'  Forecasts, as future events, by thelr very nature, are not capable  of  Independent substant~at~on. 

s>;srissars 01 ;n:*>psl'il' 
KPMG Transactlon Sew~ces does not have any Interest ~n the outcome of  thls ~ssue, other  than ~n connection wlth 
the preparation of  thls  report  and par t~c~pai~on ~n due  dlllgence  procedures  for  whlch normal professIona1 fees W I I I  be 

set out ~n the appendlx to thls Offer Document.  KPMG IS  the auditor of  Australand  Properiy  Group  and  from tlme to tlme, 
received. The  relatlonshlp  between  KPMG Transactlon Sew~ces and  KPMG I S  explained ~n the  F~nanc~al Sew~ces Gulde 

KPMG also provldes  Australand  Properiy  Group  wlth certa~n other professIona1 sew~ces for whlch normal professIona1 
fees are received. Davld  C Noti, who IS  responsible for th ls report, IS  a pariner  of  KPMG. 

'"-\c"; &,.L.. .\?\ ...,.., V**,,\>>>>> ..... \...\ .... 
Thls  report has been  prepared,  and  Included ~n the Offer Document, to provide Investors wlth  general ~nformat~on only 
and  does not take Into  account the oblectlves,  flnanclal sltuatlon or needs of any speclflc Investor. It IS  not Intended to 
take the place  of professIona1 advlce  and Investors should not make speclflc Investment declslons ~n rel~ance on the 
~nformat~on contained ~n thls  report.  Before adlng or relylng on any ~nformat~on, an Investor should  conslder  whether It I S  

appropriate forthelr circumstances havlng regard to thelr  oblectlves,  flnanclal sltuatlon or needs. 

Per 

,l 
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Investors should  be  aware  that  the  market pr~ce of  Stapled Securltles and  the  future  D~str~but~ons made to 

tlme, these may Include: 
Securltyholders W I I I  be  Influenced by a number  of  factors  that are common to most hsted Investments. At  any pant  ~n 

the AustralIan  and ~nternat~onal economic outlook; 
movements ~n the general level of  pr~ces on ~nternat~onal and local stock  markets; 
changes ~n economic condltlons  lncludlng ~nf la t~on and Interest rates; and 
changes ~n Government fiscal, monetary  and  regulatory pol~c~es. 

5,'i >s$$$&>.&Ry BUSN$:ss  R I " ; ?  

Securltyholders W I I I  be  exposed to rlsks assmated wlth  Australand  Properiy  Group's  buslness act~vt~es.  The pr~ce at 
whlch  Stapled Securltles W I I I  trade on ASX or SGX W I I I  be  affected by the  stock  market  part~c~panis'wew  of  these rlsks. 
These  rlsks  Include: 

Properly market ~ Australand  Properiy  Group  earnlngs are subject to properiy  market  condltlons. Increases ~n supply 
or falls ~n demand ~n any  of the sectors of  the  properiy  market ~n whlch  Australand  Properiy  Group  operates or Invests 
could  Influence  the acqu~s~ t~on  of sltes, the  tlmlng  and value of Australand  Properiy  Group's sales and the carrylng value 
of  projects  and Income producing assets and  thls  could  affect  earnlngs. 

Market sentiment may be  Influenced by medla  commentary  and observations by Industry analysts. Market sentiment has 
a s ~ g n ~ f ~ c a n t  Influence on the confidence of Australand  Properiy  Group's clients and  thelr  propens~iy to buy resldentlal 

term factors  such as the  hkel~hood of oversupply or undersupply ~n some market  segments.  Although  project rates of 
propert~es. Perception may have a larger  short term Influence on project  enqulry levels and rates of sale than  medlum 

sale may not have a s ~ g n ~ f ~ c a n t  Influence on the  prof~tab~l~ty of ~nd~v~dua l  projects ~n the  medlumhng term, a decline 

account ~n a part~cularf~nanc~al  perlod. 
~n market sentiment, whlch  reduces rates of sale, could adversely Influence  the amount of  proflt  that can be  brought to 

Land values ~ Unantlclpated  factors affecting the value of land or development costs, lncludlng envlronmental ~ssues, 
native title claims, land resumptlons  and major lnfrastrudure  developments  mlght  Impact on future  earnlngs. 

development trading stock  of  Australand  Properiy  Group,  such as those hsted below,  could  Impact on future  earnlngs: 
Properly values ~ Unantlclpated  factors ~nfluenc~ng  the value of Investment properiy or the reallsable value of 

The cap~tal~sat~on rates that are considered appropriate by professIona1 valuers, for the Income producing properi~es 

Changes ~n the condltlons of town  plannlng consents applicable to Australand  Properiy  Group  projects, as a 
held by Australand  Properiy  Group, ~n response to changes ~n market  condltlons. 

Var~ances ~n the cost of development as a consequence of the  ~mpos~t~on of Iev~es by state and local government agencies. 

consequence  of  the unpredictable nature of C O U ~ C I I  pol~c~es. 

The  presence  of  prev~ously un~den t~ f~ed  threatened  flora  and  fauna  spec~es,  whlch may Influence  the amount of 
developable land on major projects. 
The a c i ~ v i ~ e s  of  resldent a d ~ o n  groups. 
Natlve title claims. 
Land  resumptlons  for  roads  and major Infrastructure,  whlch cannot be  adequately offset by the amount of 
cornpensailon eventually pald. 

Interest rates ~ Increases ~n Interest rates could have the  effect  of  reduclng  the  ava~lab~l~ty or lncreaslng the cost 
of  flnance  for  the  purchase  of  properi~es by Australand  Properiy  Group's customers. Interest rates also Impact on 
Australand  Properiy  Group's cost of  funds.  As at 31 December 2003 Australand  Properiy  Group had entered Into 
Interest rate hedge contracts ~n respect  of 88% of Its current debt. 

Funding ~ Changes ~n the  ava~lab~l~iy and cost of current and  future borrowings W I I I  Impact on Australand  Properiy 
Group's  earnlngs. 

Inflation and construction costs ~ Hlgher  than  expected  ~nflat~on rates generally or speclflc to the bulldlng  Industry 
could be expected to ~ncrease operating costs and  development costs. These cost ~ncreases may be offset by Increased 
selI,ng  pr,ces or rents. 

on any of Australand  Properiy  Group's  projects  could  have an adverse  effect on the  prof~tab~l~ty and  tlmlng  of  recelpt 
Environmental  the discovery of, or ~ncorred assessment of costs assmated wlth, envlronmental contam~nat~on 

of revenue from  that  project.  Australand  Properiy  Group's  pol~cy IS  to undertake envlronmental due  dlllgence on any 
properiy  before acqu~s~t~on. 

Climatic conditions ~ Prolonged  adverse  weather  condltlons may result ~n delays ~n constructlon and marketing and 
posslbly deferral  of revenue and  proflt  recognltlon. 

Industrial  disputes ~ lndustrlal  dlsputes  whlch  affect  the  suppl~es of bulldlng materials, sub-contractors  and 
Independent  bullders  engaged to undertake constructlon  on Australand  Properiy  Group  development sites may Impact 
on Australand  Properiy  Group's  earnlngs. 



Regulatory  risk ~ Changes ~n government  and local government regulations and pol~c~es (lncludlng  government land 
development,  publlc  houslng  and  flrst  home-buyerasslstance  and tenancy laws) and delays ~n the grantlng  of  approvals 
or the reglstratlon  of  subdlvlslon plans may affect the amount and  tlmlng of Australand  Properiy  Group's  future  proflts. 

Taxation ~ Changes ~n Income tax, GST or stamp  duty leg~slat~on or other state  or federal tax leg~slat~on or pol~cy, 
part~cularly ~n regard to resldentlal  houslng,  property  development act~wty and Investment ~n Income produclng  properiy 
may adversely affect Australand  Properiy  Group's profit. Any removal of  the concess~ons for  ~nd~v~duals ~n resped 
of capital galns tax or relatlng to negatlve  gearlng  of Income produclng properi~es  could have an adverse  effect on 
Australand  Properiy  Group's sales or the value of Its Investments. 

Human resources p the loss of  key  management  personnel  who  have  pari~cular  experi~se ~n properiy  development, 
construction, marketing of Investment properi~es or management may Influence  future earnings. 

Accounting  standards ~ Changes to AustralIan Accounting Standards  could  affect  Australand  Properiy  Group's 
reported  earnlngs  performance ~n any given perlod  and Its flnanclal  posltlon  from tlme to tlme. 

Tenant  solvency ~ Insolvency or flnanclal  dlstress  of tenants of Australand  Properiy  Group's Income produclng 
propert~es may reduce the Income received by Australand  Properiy  Group  from  such assets. 

Rental  market ~ Changes ~n market  condltlons for rental propert~es,  lncludlng vacancy rates, lncentlve levels and rental 
rates may Impact on the Income recelved  from  Australand  Properiy  Group's Income produclng assets. 

NSW Mini Budget  implications ~ The  NSW Treasurer recently  announced a number  of  new taxailon measures to 
apply ~n NSW,  lncludlng  lncreaslng  stamp  duty rates to a maxlmum marglnal rate of 7%, the  ~ntroduct~on of a 2.25% tax 
on the vendor  of certa~n types  of  properiy  and  changes to the  mposltlon of land tax. Drafts  of  the  leg~slat~on relating to 
these announcements have not been  made  publlc  yet.  These announcements may have a negatlve  Impact  both on the 
cost of  Australand  Properiy  Group's  buslness  and on the general  market sentiment applylng to property  markets ~n NSW, 
part~cularly  the  property Investor market.  The lhkely Impact on Australand  Properiy  Group cannot be  assessed at thls 
stage. 

and  sold by It, part~cularly commercial offlce  propert~es ~n Sydney and  Melbourne. Whilst Australand  Property  Group has 
Rental  Guarantees ~ Australand has given rental guarantees ~n conned~on wlth a number  of properi~es developed 

of  the rental demand  for  the  properi~es ~n questlo", It I S  posslble that  the  market  condltlons W I I I  deterlorate, or that  for 
made  contlngency prov~s~ons ~n Its forecasts  for Its forecast  exposure  under  these  guarantees  based on Its assessment 

the relevant contlngency prov~s~ons.  Thls may result ~n expenses  belng  Incurred by Australand  Properiy  Group ~n excess 
other reasons any of  the relevant properi~es W I I I  not be leased at the rentals or wlthln  the  perlod  assumed ~n calculating 

of  the relevant contlngency  proport~ons  that  have  been  made by Australand  Properiy  Group,  whlch may have a materla1 
negatlve  Impact on future  earnlngs of Australand  Properiy  Group. 

:S,:> $>T+$S$ S$$;N$$=$$:\MT 33$$$$<$; 

The  future  performance  of  Australand  Properiy  Group,  lncludlng  D~str~but~ons, asset valuations and the  market value of 
Stapled Securltles quoted on ASX  and  SGX, may be  Influenced by a range of fadors outside the control of  the Issuers 
or the~r   D~redors.  Although  the Directors have endeavoured to ensure that  the assumptions made ~n the preparation of 
the Forecasts are reasonable,  there are a number  of  rlsk fadors  that may Impact on the achievement of  the  Dlrector's 
Forecasts. These  rlsks Include, ~n addltlon to those set out above: 

Movements ~n the AustralIan  and ~nternat~onal stock  markets  and  changes ~n economic condltlons or ~n Interest rates 
that may affed  pr~ces at whlch  quoted securltles are traded. Investors should be aware that  there are rlsks associated 
wlth any Investment ~n securltles and that  the  pr~ces of securltles can move down as well as up. 
Changes ~n the  stock  market  ratlng of the Stapled Securltles relative to other  quoted securltles, espec~ally  those  of 
other  pmperiy trusts. 
Changes ~n laws and  government  pol~cy,  lncludlng relevant accounting standards  and tax laws, that may affect 
future  earnlngs  and  the  attrad~veness  of Investment ~n the  Stapled Securltles. Changes ~n accounting standards are 

Dellvery rlsks  such as prolonged  adverse  weather,  ~ndustr~al  dlsputes  and  labour, contractor and materla1 shortages. 
foreshadowed  and  these are expected to Impact  Australand  Properiy  Group. 

Changes to the  ava~lab~l~ty of borrowings and the Interest rates requlred by lenders may result ~n Australand  Properiy 
Group  paylng Interest rates greater  than  those  assumed ~n the  Dlrector's Forecast, thereby  mpactlng  D~str~but~ons. 
Increased  supply  of new commercial and ~ndustr~al bulldlngs may af fed  the ablllty to secure a sale of any Investment 
properiy, lease renewals or obtaln  replacement tenants and ~ncrease the tlme requlred to let vacant space. 
Australand  Properiy  Group may become Involved ~n unforeseen ht~gat~on. 
War or terrorist attacks may occur and ~nsurance cover may not be  wallable to cover Australand  Properiy  Group 

A reduction ~n market  pr~ces  for established resldentlal  houslng,  whlch may reduce  the value reallsed by customers 
properiy  and  developments  for  such  attacks. 

from  the sale of  thelr  pmperiy  and  affect  thelr  capaclty to purchase  resldentlal land and  completed  houses.  Thls  could 
be  expeded to be reflected ~n reduced rates of sale and lowersell~ng  pr~ces  for Australand  Properiy  Group's  products. 
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Compet~t~ve pressure  forclng  lower sale pr~ces  for land and  houses ~n the estates  or delays ~n the  tlmlng of such sales. 

also be  reflected ~n changes ~n the valuation of  Australand  Properiy  Group's land holdlngs  wlth consequentla1 effects 
In addltlon to the Impact on  annual sales, any downward  changes ~n pr~ces  for resldentlal  land  and  new  houslng may 

on Its reported  proflts. 
The  emergence  of an oversupply of  developed land, new  and/or established houses, commercial offlce  space  and 
~ndustr~al premises, ~n the  market  segments ~n whlch  Australand  Properiy  Group  operates.  Thls  could result ~n slower 
rates of sale and a posslble redudlon ~n selling pr~ces  for Australand  Properiy  Group's  projects,  lower rentals and 
posslble  redudlons ~n carryng  the value of assets. 
Changes ~n communliy attitudes and  preferences  reduclng  demand for houslng produds  of  the  type  offered by 
Australand  Properiy  Group ~n the locations ~n whlch  Australand  Properiy  Group has land holdings. 
lnab~l~ iy  to acqulre land to the extent that  new  projects are not secured over the next two years at rates of return 
comparable to those  earned on  current projects,  whlch  could result ~n proflts ~n years  subsequent to the  forecast 

Delays ~n the reglstratlon  of  subdlvlslon plans to the extent that sales may not be  able to be  brought to account ~n the 
perlod  belng  reduced. 

for a part~cular  flnanclal  perlod  belng  lower  and  the  transfer  of  the  proflt var~ance to a subsequent  flnanclal  perlod. 
same perlod ~n whlch construction and marketing of a proled has been  underiaken.  Thls may result ~n reportable  proflt 

Changes ~n government pol~cy  affedlng elkher the  operailon  of  government  owned land development  and  publlc 
houslng authorNiles or po l~c~es relating to the levels of assistance to flrst  home buyers, ~mm~gra t~on  or forelgn 
ownership of  resldentlal  houslng. 
Unantlclpated  factors  unfavourably affecting the value of land or development costs lncludlng environmental, native 
title claims, land resumptions or major lnfrastrudure  developments (e.g. a~rport or motorway). 

advlsed to rev~ew  the assumptions and  flnanclal  forecasts to determine thelr  own v ~ e w  on the  future  performance of 
None of  the Issuers or the  D~redors guarantee the achievement of  the  flnanclal  forecasts  and  therefore Investors are 

Australand  Properiy  Group. 
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The  Australand Const~iut~on contalns the Internal rules of  Australand. It deals  wlih  matters  such as the rlghts,  dutles  and 
powers  of  Shareholders  and dlredors of Australand.  The maln prov~s~ons  of  the Australand Const~tut~on are summarised 
below. 

(a) Share  capital: Each Share IS  stapled to a Unit to form a Stapled Secur~iy. Until unstapled, the D~redors must not 

(b) Issue of further  Shares: The Directors may I S S U ~  shares on such terms as they  declde  provlded  that  the 
cause a Share to cease belng a Stapled Secur~iy. 

Responsible Entliy I S S U ~ S  an ldentlcal  number  of Units to the same person at the same time. When Issued, a Share 
W I I I  mmedlately  be  stapled to a Unlt to form a Stapled Secur~iy and W I I I  remaln so stapled for so long as the Shares 

shares. 
remaln on I S S U ~  unless otherwise determlned by resolutions of Securliyholders.  Australand may also I S S U ~  preference 

(c)  Stapling: No prov~s~on of  the  Australand  Const~iut~on  whlch relates to or IS  conneded  wlth  stapllng or Stapled 
Securltles may be  amended without the approval of  Unliholders.  Whlle  stapllng  appl~es,  the  number  of Issued Shares 
must equal the number of Issued  'nitached Securltles" of each  category at that time. The only Attached Secur~iy 

(d) Transfer of Shares: A  Share may only be  transferred If the  transfer IS  accompanled by a transfer of the Unit to 
currently  contemplated IS  a Unit. 

Approved Securltles ~n accordance  wlth the  CHESS Rules or by wr~tten  transfer ~n the usual form, or by any other 
whlch  the  Share IS  stapled, ~n favour  of the same transferee.  The  Shares may be  transferred ~n the case of  CHESS 

method of transfer  of  marketable securltles whlch IS  recognised by the Corporatlons  Act,  SGX,  ASX  and IS  approved 
by the Dlrectors. The Directors may decline to reglster a transfer  of  Shares  where  the  transfer I S  not ~n registrable 

(e) Register: A  Stapled Securltles reglster must be  malntalned,  whlch  records details of all Stapled Securltles held by 
form, or where  Australand IS  permitted to do so under the  Llstlng Rules or the  Australand  Const~iut~on. 

(f) General  meetings of Australand: Notlce of a general meeting of  Australand must be given ~n accordance 
Securliyholders. 

wlth  the  Corporatlons  Act.  The Directors must convene a meetlng on the  wr~tten request  of not less than 100 
Shareholders or Shareholders  who  together are mi l t led to not less than 5% of  the total votlng  rlghts  of all 
Shareholders. 

(g) Proxy: Any Shareholder may be represented at any meetlng of Australand by a proxy or attorney.  The  executed 
proxy form must be  recelved by Australand no less than 48 hours  before  the tlme for holdlng the  meetlng as IS  

speclfled ~n the notlce convening the meetlng. 

by proxy, attorney or representatlve. 

general  meetlng  of  Australand. Any resolution belng considered at a general  meetlng IS  declded on a show of  hands 
unless a poll IS  demanded. On a show  of hands, each  Shareholder  present ( ~ n  person  and  each  other  person  present 
as a proxy, attorney or a representatlve  of an Shareholder) has one vote. On a poll, each  Shareholder ( ~ n  person  and 
each  other  person  present as a proxy, attorney or a representatlve  of an Shareholder) has one vote for each  fully 
pald  Share. 

0) Number of Directors: The m ~ n ~ m u m  number  of Directors I S  three.  The actual number  of Directors I S  to be  flxed by 
the Directors but may not be morethan 15. 

(k) Appointment  and  retirement of Directors: At every annual general  meetlng  of  Australand, one thlrd of the 

election) must retlre from  offlce. If the number IS  not three or a multiple of  three,  then the number nearest one-ihlrd 
Directors (excluding the Managlng D~redor  or any Dlrector appolnted  wlthln  the last year  who IS  standlng  for 

The Directors may appolnt a person as a Director, elkher ~n addltlon to the exlstlng Directors or to fill a casual 
and any other Director who has held  offlce  for  three years or more s~nce last belng  elected, must retire from  offlce. 

vacancy, so long as thls  appolniment  does not brlng the number of Directors ~n excess of  the maxlmum. A D~redor  
appolnted ~n thls way (who IS  not a Managlng D~redor) holds  offlce only "nil1 the next annual general  meetlng 

(l) Removal of Director: Shareholders can by resolution remove any D~redor  and  appolni  another  person as a 
following hls or her appointment. 

replacement.  Australand may at a general meeting called for  that  purpose remove a Dlrector by a resolution of 
members. 

(h) Quorum: A  quorum  of the general meeting of  Shareholders IS  constliuted by two Shareholders  present ~n person or 

(I) Voting: Subject to any rlghts  of any shares or class of shares, each  Shareholder IS  mil t led to attend  and vote at a 

(m) Directors'  remuneration: The Directors are mi l t led to be  remunerated  for  thelr sew~ces as Dlrectors. The total 
amount or value of  the remuneration must not exceed the sum determlned  from tlme to tlme by Australand ~n general 

or, ~n default  of  agreement, equally. 
meetlng.  The remuneration IS  to be  dlvlded  among  the D~redors ~n the  propori~on and manner agreed  between  them 

Thls arilde does not apply to the remuneration of a Managlng Dlrector or  an executive Director ~n elkher capac~iy. 
The Directors' remuneration accrues from day to day. 
A Dlrector I S  also mil t led to be reimbursed out of the  funds of Australand  for  the  reasonable travelling, 
accommodation and  other  expenses  the Dlrector may ~ncur  when travelling to or from  meetlngs  of  the D~redors or a 

The remuneration of a Managlng Director or an executive Dlrector may be  flxed by the Directors by way of salary, 
commlttee  of Directors or when  oiherwlse  engaged on the buslness of Australand. 

commlsslon or par i~c~pat~on ~n proflis or by all or any of  those modes, but may not be by a commlsslon on or 



percentage  of operating revenue. 

(n) Insurance  and  indemnity: Australand may ~ndemn~fy every Dlrector or executive off~cer on a full ~ndemn~iy bas,?, 
An alternate Dlrector IS  not mi l t led to rece~vefrom Australand any remuneration or beneflt. 

to the full extent permlited by law, for all losses or hab~ l~ i~es  Incurred as an offlcer  of  Australand or a related  body 
corporate.  Australand may (to the  full extent permltted by  law) purchase  and ma~nta~n  ~nsurance for  hab~l~iy Incurred 
as an offlcer  of  Australand. 

(0) Dividends: The  D~rectors may pay dlwdends,  lncludlng ~ n t e r ~ m  dlwdends,  whlch  appear to the Directors to be 
j us t~ f~ed  by the flnanclal  posltlon  of  Australand. Interest I S  not payable on any dlwdend. 

(p) Election  to  reinvest  dividends: The Directors may grant to Shareholders or a class of  Shareholders the  rlght to 

Whlle  Shares are Stapled Securltles, the Directors may grant  such a rlght only If at the same tlme an offer to I S S U ~  

elect to relnvest cash  dlvldends pald by Australand by subscrlblng for Shares on the terms the Directors thlnk  flt. 

an ldentlcal  number  of  Attached Securltles to those  persons has been made. 
(9) Capitalisation of profits: The Directors may capliallse any sum applled for the ben&  of  Shareholders ~n the 

proport~ons to whlch  those  Shareholders  would have been mi l t led ~n d~st r~but~on of  that sum by way of  dlvldend. 
(r) Winding up: Wlth  the sanctlon of a spec~al resolution, the  hqu~daior may dlvlde  among the Shareholders the  whole 

or any part  of  Australand's  pmperiy  and  declde how the dlvlslon IS  to be carrled out. 
( S )  Restricted  securities: Restricted securltles cannot be dlsposed  of  durlng an escrow  perlod  except as permltted by 

the  Llstlng  Rules or the  ASX. 
(t) Small holdings: The  D~rectors may sell or redeem any Shares  held by an Shareholder  whlch  comprlse less than 

a marketable  parcel without request by the Shareholder.  Australand must give the Shareholder seven days notlce 
of  thls ~ntent~on to sell or redeem ~n whlch tlme the Shareholder can advlse  Australand  that It wlshes to retaln the 
Shares. 

Whde  stapllng  appl~es, at the same tlme as Shares are redeemed or sold, an ldentlcal  number  of  Attached Securltles 
must also be  redeemed or sold. 

c>,:* c 1  .>,>>,\&>.A\*\ \ * S  .x .\ .\ 1 ,..\.AP'I F,(. C<>WSTI:'UII<>W 

Australand  Properiy Trust IS  a registered managed Investment scheme  and  Australand  Properiy Llmied IS  the 

are set out ~n the  APT  Const~iut~on.  The Corporatlons  Act, exemptions and declarations glven by ASIC, the  Llstlng Rules 
Responslble  Entliy  of  Australand  Properiy Trust. The maln rules governing the  operailon  of  Australand  Properiy Trust 

(subject to wa~vers)  and  the  general  law  of trusts are also relevant to the rlghts  and  obllgatlons  of the Responslble  Entliy 
and  of  Securliyholders  and  holders  of  optlons to acqulre  Stapled Securltles ( ~ n  thls section referred to as '"members"). 

The maln prov~s~ons  of  the  APT  Const~iut~on  that deal  wlih the rlghts  and  obllgatlons of members are: 

Units: A  fully pald Unit confers an equal undlvlded Interest ~n Australand  Properiy Trusi's assets. The  APT Const~iut~on 
contemplates  the I S S U ~  of partly pald Unlis. 
Stapling: The  APT Const~iut~on provldes for  the stapllng  of one Unit ~n Australand  Properiy Trust to one Share,  wlth 
the ~ntent~on that  they  be  treated as a slngle secur~iy. 
Income: Subject to the terms of I S S U ~  of  pari~cular Unlis, Unltholders are mi l t led to a share ~n Australand  Properiy 
Trusi's Income proportlonate to thelr pald up Unit holdlng. Unless otherwise determlned by the Responslble  Entliy 
and  subject to certa~n adjustments, the  d~str~butable Income of  Australand  Properiy Trust IS  the operating Income plus 
any addltlonal amount as determlned by the Responslble  Entliy. Unless d~str~but~ons are requlred to be reinvested, the 
Responslble  Entliy W I I I  pay them  wlihln  two  months of the  end of the relevant perlod. D~str~but~ons must be at least 
annual, but are expected to occur quarierly. 
Transfer: Unlis may only be transferred as part  of  Stapled Securltles. Any  Stapled Securltles classlfled as '"restricted 
securltles" under the  Llstlng  Rules may not be  transferred  durlng  the  escrow  perlod. 
No redemption: There IS  no rlght to redeem Unlis ~n Australand  Properiy Trust. 
Winding up: If Australand  Properiy Trust IS  wound up, Unltholders are mi l t led to rece~ve a share  of the value of  the 
trust assets proportlonate to thelr  pald up Unit holdlng.  The trust W I I I  continue for 80 years, unless the Responslble 
Entliy notNiles members  of ear l~erterm~nat~on or the law requires. 

Members'  liability: Unless a Unltholder ~ncurs  '"user pays" fees or makes a separate  agreement  wlth  the  Responslble 

fees  Include tax or expenses that  the  Responslble  Entliy ~ncurs as a result of a part~cular  Unliholder's request, act or 
Entliy,  thelr  lhab~l~iy IS  lhmlied under the  APT  Const~iut~on to the amount pald or payable  for  thelr Unlts. User pays 

omlsslon. 

Meeting: A  Unltholdeis  rlght to requ~s~t~on, attend  and vote at meetlngs are mostly prescribed by the Corporatlons 
Act.  The  APT Const~iut~on provldes that  the  quorum  for a meetlng I S  normally two members. It allows  meetlngs by 
electronic means lncludlng  telephone.  Meetlngs may be held ~n conjund~on wlih  those  for  Australand. 

The  APT Const~iut~on also deals  wlth the powers,  dutles  and hab~l~iy of  the  Responslble  Entliy as responsible m i l t y :  

Powers: The  Responslble  Entliy has powers to Invest, borrow  and  generally  manage  Australand  Properiy  Trust  subject 
to Australand  Properiy Trusi's pr~nc~pal  Investment pol~cy,  whlch IS  to Invest dlredly or ~nd~rectly ~n real properiy. 
The  pol~cy may be  changed on reasonable notlceto members.  The  Responslble  Entliy's contracting powers  Include 
provldlng  any  guarantee,  securliy, ~ndemn~t~es  and  undertaklngs ~n conned~on wlih  the  obllgatlons  and l ~ a b ~ l ~ t ~ e s  of a 
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to I S S U ~  Units and  optlons over Units on such terms as It determines. 
person,  whether or not that  person IS  a member  of  Australand  Properiy  Group. The Responslble  Entliy also has power 

Duties: The  Responslble  Entliy's  dutles as responslble eniliy are malnly contained ~n the Corporatlons  Act. In carryng 
out lis dutles  and  exerclslng lis powers, It may have regard to the Interests of  the  holders  of  the  Shares as well as the 

Rights: The  Responslble  Entliy may recover out of  Australand  Properiy Trusi's assets expenses  properly  Incurred ~n 
Unltholders. 

the operations of  Australand  Properiy Trust. The  APT Const~iut~on also authorises the Responslble  Entliy to charge 
fees up to the following maxlmum levels: an appllcatlon fee  of 2% of  appllcatlon monles, an acqu~s~t~on  fee of  1.5% 
of  the value of  propert~es  acqulred  for  the trust and a management  fee equal to the Responslble  Entliy's  reasonable 
estimate of lis costs lncludlng all overheads,  whether  Incurred  dlrectly or ~nd~rectly. If the Responslble  Entliy  becomes 
hable to pay GST ~n respect  of  suppl~ers  connected  wlih  Australand  Properiy Trust, then It IS  mil t led to be pald 
an addltlonal amount  on  account of  thls.  The  management  fee I S  payable  from tlme to tlme upon  demand by the 

accept  lower fees  than It IS  mil t led to rece~ve. 
Responslble Entliy,  and the Responslble  Entliy must produce a quarterly statement of  the  management  fee. It may 

The  Responslble  Entliy may also: 
~ take  and act upon  advlce  from professionals; 
~ value the assets of  the trust at any tlme (at market value unless It determines otherwlse); 
~ hold Units ~n Australand  Properiy  Trust ~n any capacliy, conirad wlth  Itself,  Australand or any assoclate and may be 

~ retire as responslble eniliy (but only If unltholders have approved a replacement);  and 
~ amend the  APT  Const~iut~on, but only wlth  Un~tholders'approval, unless the  change W I I I  not adversely  affect 

Liability: The  Responslble  Entliy IS  not hable ~n contract, tori or otherwlse to Unltholders  for any loss suffered relating 
to Australand  Properiy Trust except to the extent that  the  Corporatlons  Act  Imposes  such lhabllliy. The  Responslble 
Entliy IS  mil t led to be ~ndemn~f~ed  out of  Australand  Properiy Trusi's assets for any hab~l~iy It ~ncurs ~n properly 
periormlng or exerclslng any of lis dutles or powers ~n relation to Australand  Properiy Trust. 

Interested ~n such contract 

Unltholders'  rlghts. 

$**$SS r>: :syeras *S$<$ (.>a$$<; 

The I S S U ~  pr~ce of  Shares  and Units W I I I  be determined ~n accordance  wlth the relevant prov~s~ons  of  the  APT 
Constlt"tlon. 

s.3 p..$pv$&2,&$3y <>l' S.&P$.$>*S DEE$> 

A  Stapllng  Deed was entered Into by the Responslble  Entliy  and  Australand on 27 October 2003 sethng out the terms of 
the relatlonshlp  between the Responslble  Entliy  and  Australand ~n respect  of  the Units and  the  Shares  that  comprlse  the 
Stapled Securltles. The  aspects  of  that  relatlonshlp  wlih  whlch It deals  Include the following: 

Stapling: The Units and  Shares W I I I  remaln stapled unless a spec~al resolution of  Securliyholders approve unstapllng. 
Cooperation and consultation: The  Responslble  Entliy  and  Australand  agree to share accounting and  other 
~nformat~on, and to cooperate ~n operating Australand  Properiy  Trust  and  Australand ~n provldlng ~nformat~on to 

Dealings in Stapled  Securities: Units and  Shares may only be Issued or transferred as part of Australand  Properiy 
Investors, valuing assets, preparing accounts, holdlng meetings, lssulng securltles and  maklng d~str~but~ons. 

Acquisitions,  disposals  and  borrowings: These require consultailon procedures  between the Responslble  Entliy 
Group  Stapled Securltles. 

Financial  benefits: The Responslble  Entliy  and  Australand  agree to enter Into or procure  that any subsldlary enter 
and  Australand to be  followed. 

fac~ l~ i y  or flnanclal  accommodatlon affecting any person,  whether or not that  person IS  a member  of  Australand 
Into any agreement,  document or arrangement or do any act at the  dlrectlon  of  the  other ~n respect  of any flnanclng 

Allocation of issue  price: The  Responslble  Entliy  and  Australand must agree on the  proport~on  of  the I S S U ~  pr~ce of 
Properiy  Group. 

a Stapled Secur~iy to be  allocated to each  of  Australand  Properiy Trust and  Australand. Generally, thls IS  by reference 
to the net assets of each m i l t y ,  adjusted for the net market value of  thelr Investments. 
Registers: Australand's  reglster of Shareholders  and  Australand  Properiy Trusi's reglster  of  Unltholders are to be  kept 

Duties: When  carryng out thelr duties, the Responslble  Entliy  and  Australand may conslder  the Interests of  holders 
of  Stapled Securltles as a whole, not only the Interests of  the  members  of  Australand  Properiy Trust and  Australand 

Dispute  resolution: If there are disagreements about  stapllng ~ssues, the Responslble  Entliy  and  Australand must 
use thelr  best  efforts to resolve them  and negotiate ~n good  falth  before ~ n s t ~ i u t ~ n g  proceedings. 

jolnily. 

separately. 

8.4 C<>>a$N$>:>$J$S $>$:s$:;$.$>S$.t$$E .&NB C<>p$Eg BI: $>BT$.$MEM'IS 

Australand  and  Australand  Properiy  Trust are both  "dlscloslng entitles" under the Corporatlons  Act  and are subject to 

annual reporis  and half yearly reports.  The most recently  lodged annual report  before  the  date of thls  Offer  Document I S  

regular reporting and disclosure obllgatlons  under the Corporatlons  Act  and  the  Llstlng Rules, lncludlng the preparation of 

the  2003  Annual  Report  for  the  year  ended 31 December  2003. 



Australand  Properiy  Group IS  requlred to notlfy  ASX  of  ~nformat~on about  speclflc events and matiers as they ar~se for 
the purposes of ASX  maklng  that  ~nformat~on  wallable to the  stock  markets  conducted by ASX. In part~cular,  Australand 
and  Australand  Properiy Trust have obllgatlons  under the  Llstlng  Rules  (subject to certa~n exceptions) to notlfy ASX 
mmedlately of any ~nformat~on of  whlch It IS  or becomes  aware  whlch a reasonable  person  would  expect to have a 

ASIC. Cop~es of documents  lodged  wlth  ASIC ~n relation to Australand  Properiy  Group may be  obtalned  from  ASX or 
materla1 e f fed  on the  pr~ce or value of  Stapled Securltles. That ~nformat~on IS  wallable to the publlc  from  ASX or from 

from ASIC, or Inspected at an ASIC offlce. 

Thefollowlng  documents are wallable  for  lnspectlon at the off~ces of  Australand  Properiy  Group  between  9.00am  and 
5.00pm on buslness days and a copy may be  requested to be provided, free of charge: 

2003 Annual  Repori 
Australand Const~tut~on 
APT  Const~tut~on 
Stapllng  Deed 
Rules of  the  DRP 
Rules of  the  Australand  Properiy  Group  share  optlon plan 
Any continuous disclosure notlce lodged by Australand  Properiy  Group  wlth  ASX s~nce the  lodgement  of  the 2003 
Annual  Report 

c,:< < > p $ ~ > E $ ~ $ ~ J $ ~ [ ~ ' I ~ ~  AGREEI'VEN 

The Issuers (each an Issuer, and  together  the Issuers) have  entered Into an Underwrltlng  Agreement ~n relation to the 

the"Underwr,ters").  Under  the  Underwrltlng  Agreement,  each  Underwrlter has agreed to underwrlte  subscrlptlons for 
Capital Ralslng  wlth UBS AG, Australla  Branch  and  Goldman Sachs JBWere Piy  Lid  (each an '"Underwrlter"  and  together 

50% of  the approximately $94 m ~ l l ~ o n  ralsed whlch IS  not to be subscribed for by CapltaLand  through Its subsldlarles 
(the  '"Underwrltien Amouni"). The  Underwrlters also agree to manage the Capital Ralslng and asslst the Issuers ~n the 
successful  conduct  of  the Capital Ralslng. 

The obllgatlons  of the  Underwrlters to underwrlte  subscrlptlons for  the Underwritten Amount are condltlonal on the 
Issuers recelwng a blndlng wr~tien comm~tment from  CapltaLand  pr~or to the  lodgment  of  thls Offer Document  wlth 
ASIC that  the  CapltaLand Entitles W I I I  subscribe for  the  CapltaLand  Amount by the lnst~tut~onal Settlement Tlme on the 
lnst~tut~onal  Setilement Date. 

An  Underwrlter may terminate Its obllgatlons  under the  Underwrltlng  Agreement by glwng wr~tien notlce to the Issuers If 
one or more of  the following events occurs: 

&her the  S&P/ASX 200 Index or the  S&P/ASX 200 Properiy Index closes on 2 consecutive buslness days, or closes 
on a day whlch IS  2 buslnesss days before  the F~nal Allotment  Date, at a level whlch IS  10% or more below Its level as 

thls  Offer  Document omlts any materla1 requlred  under the Corporatlons Act or contalns a statement whlch I S  

at the close of  buslness on the buslness day pr~ortothe  date of the  Underwrltlng  Agreement; 

ASIC I S S U ~ S  a stop  order or takes slm&x actlon; 

mlsleadlng or deceptive; 

an appllcatlon I S  made by ASIC for an order  under Part 9.5 of  the  Corporatlons A d  ~n relation to thls  Offer  Document 
or ASIC commences any ~nvest~gat~on or hearlng  under Part 3 of  the  AustralIan Securltles and Investment Commlsslon 

a supplementary  offer  document IS  required, or ~n the reasonable op~n~on  of an Underwriter, IS  required; 
Act 1989 (Cth) ~n relation to thls  Offer  Document 

cer t~f~cat~on required from  the Issuers IS  not provlded or IS  untrue or Incorrect ~n a materla1 respect 
there IS  a materla1 adverse  change ~n the flnanclal  posltlon, results of operations or prospeds  of  Australand,  the 

any person  whose consent to thls  Offer  Document IS  requlred by the Corporatlons Act refuses to consent or withdraws 
Responsible Entlty or Australand  Properiy  Trust 

thls  Offer  Document or any part  of the  Offer I S  withdrawn; 
thelr consent 

there IS  a general moratorium or materla1 dlsruptlon ~n commercial banklng a c i ~ v i ~ e s  or secur~iy setilement or clearance 
sew~ces ~n Australla, the  Unlted  Klngdom or the  Unlted States of  Amerlcafortwo consecutive buslness days; 
suspens~on  of  tradlng ~n the Stapled Securltles  on ASX or cessation of  the  ASX; 
any event speclfled ~n the  Underwrltlng  Agreement timetable I S  delayed for more than 3 buslness days wlthout  the 

breach  of the  Underwrltlng  Agreement by &her Issuer; and 
pr~or approval of  the  Underwrlters; 

CapltaLand  falls to give a blndlng wr~tien comm~tment to the Issuers pr~or to lodgment  of  thls  Offer  Document or 
It lndlcates at any tlme that It does not propose to subscribe the  CapltaLand  Amount  pursuant to the Offer by the 

An  Underwrlter may also terminate Its obllgatlons by notlce ~n wrltlng to the Issuers If any of the following events occur 
lnst~tut~onal  Setilement Tlme on the lnst~tut~onal  Setilement Date. 

and, ~n the reasonable op~n~on  of  the  Underwrlterthat event has (or IS  hkely to have) a materla1 adverse  effect on the 
flnanclal  condltlon,  posltlon or prospects  of the Issuers or Australand  Properiy  Trust  and  thelr  subsldlarles  taken as 
a whole  (taklng Into  account the  Acqu~s~t~on Proposal), the  market  pr~ce  of  the  Stapled Securltles or the success of 
the Capital Ralslng or could give r~se  to a contravention by the  Underwrlter (or the Underwrlter  belng Involved ~n a 
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. .  

KPMG  Transactlon Sew~ces (Australla) PIy Llmied ~ to the ~nclus~on of  the  lnvest~gat~ng  Accountmi's  report ~n thls 
Offer Document, ~n the  form  and context ~n whlch It appears ~n Section 4, and to the references to that  report ~n 
Sectlo" 3; 
Greenwoods & Freehllls Pty Llmied ~ to the ~nclus~on of  the  Taxailon  Repori ~n thls  Offer  Document, ~n the  form  and 
context ~n whlch It appears ~n Section 4; 
Australand  Wholesale Investments Llmlted ~ to the ~nclus~on of  the  flnanclal ~nformat~on regarding AWPT3 ~n thls  Offer 
Document, ~n the  form  and context ~n whlch It appears ~n Section 3; 
FPDSav~lls (NSW) PIy Llmted- to the ~nclus~on of Its summary properiy valuation repori ~n Sed~on  4 of  thls  Offer 
Document  and to the statements made ~n Sed~on  2 and 3 of  thls  Offer  Document  based on  statements made ~n that 
report; 
Pr,cewaterhouseCoopers Securltles Lid ~ to the references  made ~n the  lnvest~gat~ng  Accountmi's  report ~n thls  Offer 

Computershare Investor Sew~ces Pty Llmlted as Reglstry to the Capital Ralslng. 
Document, ~n the  form  and context ~n whlch  they  appear ~n Sed~on  4; and 
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Each  person  referred to ~n thls Sed~on  6.6: 
\..>:.\.,e.>>\,,.> 

does not make, or purport to make, any statement ~n thls  Offer Document other  than  those statements referred to 

to the maxlmum extent permlited by law, expressly  dlsclalms  and  takes no respons~b~l~iy  for any part  of  thls  Offer 
above ~n Section 6.6.2 next to that  person's name, as consented to by that  person;  and 

Document other  than as described ~n thls Section 6.6 wlth that person's consent. 

.,~ ~: ~,.. ., .i. ~ ~ .i: ~.. *.. .S...,,. *k:>.>k.? 

ASIC has granted or lndlcated lis ~ntent~on to grant  the following mod~f~cat~ons and exemptions relevant t o the  Caplial 
Ralslng: 
(a) mod~f~cat~on of section 6OlGA(l)(a) of the Corporatlons Act (as modlfled by ASIC  Class  Order 98/52) to enable 

New  Stapled Securltles (not taken up  by Securliyholders  under the  Ent~tlement Offer) to be Issued to bona  flde 

Offer Document) and to thlrd  pariles  pursuant to the  offer contained ~n thls  Offer Document and 
underwriters or sub-underwriters pursuant to an Underwrltlng  Agreement  (the terms of  whlch are Included ~n thls 

(b) an exemption from s e d ~ o n  601FC(l)(d) of the Corporatlons A c t i o  enable  New  Stapled Securltles to be Issued under 
the  Ent~tlement  Offer substantially ~n accordance  wlth the timetable submitted to ASIC; and 

(c) a mod~f~cat~on of Item 10 of section 61 1 of  the  Corporatlons  Act so as to enable  New  Stapled Securltles to be Issued 
to Qual~fyng Securliyholders ~n accordance  wlth the terms of  the  Ent~tlement  Offer. 

*.B .&SX &V>\$'s'E>SS 

ASX has lndlcated  that It W I I I  grant  wa~vers  from  the following Llstlng  Rules  and give the following conf~rmat~ons ~n 

(a) wa~vers  from  Llstlng  Rules  7.1  and 10.1 1 to the extent necessary to permit the I S S U ~  of  New  Stapled Securltles 
relation to the Caplial  Ralslng: 

there IS  a record  date for  the  Ent~tlement  Offer; 
on or before  the  Record Date, Qual~fy~ng lnst~iut~onal Securliyholders may be  offered a number  of Unlis at least 
equal to thelr  pro rata allocation of  the  Ent~tlement  Offer; 
New  Stapled Securltles not taken up by Qual~fy~ng lnst~iut~onal Securliyholders ~n the lnst~iut~onal Ent~tlement  Offer 
are offered to other  Qual~fyng lnst~tut~onal Securliyholders, ~nst~ iut~onal  Investors who are not Securliyholders  and 

Qual~fyng lnst~tut~onal Securliyholders who sell down  thelr  holdlngs before  the Record Date have thelr  pro rata 
selected hcensed brokers  (who may ~n turn grant allocations to thelr clients) on or before  the  Record Date; 

allocations reduced  accordlngly; 
all Qual~fy~ng Retall  Securliyholders are offered a number  of  New  Stapled Securltles at least equal to thelr  pro 
rata allocation of  the  Ent~tlement  Offer unless Llstlng Rule 7.7.1  would permi  the holder not to be  Included ~n the 
Ent~tlement  Offer; 
all New  Stapled Securltles offered  under  the  Ent~tlement  Offer are offered at the same pr~ce and entltlemeni; and 
related  pariles  do not part~c~pate ~n the  Ent~tlement  Offer beyond  thelr pm rata ent~tlement, unless pursuant to bona 
flde  underwrltlng  arrangements,  the terms of  whlch are summarised ~n thls  Offer Document 

under the  Ent~tlement  Offer,  wlihout  Securliyholder approval, subject to the following condltlons: 

(b) a wa~ver  from Llstlng Rule 7.40 to allow non-compliance wlth the timetable ~n clause 4 of appendlx 7A on the basis that 
the timetable for  the  Ent~tlement  Offer as set out ~n thls  Offer Document IS acceptable to the ASX; 

(c) the  wa~vers also allow the Issuers to Ignore changes ~n the secur~iy holdlngs whlch occur after the announcement of the 
tradlng halt ~n Australand Propee Group Stapled Securltles on 29  Apr~l  2004 (other than reglsiratlons of transadlons 
whlch were effected  through SEATS before the announcement). Transactions Ignored pursuant to these  wa~vers are not to 

of the  Ent~tlement  Offer and references to Securliyholders and secur~iy holdlngs are to be read accordlngly; and 
be considered ~n determlnlng Securliyholders' holdlngs as at 7.00pm (Sydney time) on the Record Date, forthe purposes 

(d) the  wa~vers also provide that, ~n respect  of  secur~iyhold~ngs registered ~n the name of a nomlnee: 
the nomlnee W I I I  be  treated as a separate  Securliyholder ~n respect  of  Stapled Securltles held  for  each  of one or 
more Qual~fy~ng lnst~iut~onal Securliyholders  and Qual~fy~ng Retall  Securliyholders  (and  accordlngly, may rece~ve 
both  the lnst~iut~onal Ent~tlement  Offers  and  Retall  Ent~tlement  Offers);  and 
offers by Qual~fy~ng lnst~iut~onal Securliyholders W I I I  be  treated as belng  made to the nomlnee, even where  made 

(e) a wa~ver  from  Llstlng  Rule  3.20 to the extent necessary to permit the  Australand  Properiy  Group to give the  market 
dlrectly to the ~ n s t ~ i u t ~ o n  for  whom It holds;  and 

timetable IS  acceptable to ASX. 
less than seven buslness days notlce of the proposed  Record Date for  the  Ent~tlement  Offer on condltlon  that  the 

*,B <;<>x$>s>.J\>siy $$..&ND,$v<; P $ ~ < ~ < ~ . E $ ~ U > ~ > ~ S  

If you  have a complaint about  the Responsible Entliy ~n connection wlth  Australand  Properiy Trust, then  you can: 

~ contad the Company Secretary of  Australand  Properiy  Group on +61 2 9767  2000; and 
~ If your complaint IS  not sat~sfactor~ly resolved, please  refer the matter ~n wrltlng to the Complaints Handllng  Offlcer, 

Australand  Properiy  Llmlied, Level 3, 1C Homebush Bay Dr~ve, Rhodes  NSW 2138. 
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the  Australand  Properiy  Group  Product D~sclosure Statement and  Prospectus 
dated 28 October 2003 
the proposed acqu~s~ t~on  by Australand  Properiy Trust of  the  AWPT3 Units 

the  forecast  prepared on the basls set out ~n Sed~on  3.1.2(b) 

has the meanlng as set out ~n Sed~on  3.1.3 

the  forecast  prepared on the basls set out ~n Sed~on  3.1.2(a) 

persons  who  submlt valid Appllcatlon Forms pursuant to thls  Offer Document 

an appllcatlon to subscribe for  New  Stapled Securltles under  thls  Offer Document 

the appllcatlon  form  accompanylng  thls  Offer Document to be used by persons 
wlshlng to subscribe for  New  Stapled Securltles pursuant to the  offers set out ~n 
thls Offer  Document 

monles recelved  from Qual~fy~ng Securliyholders ~n respect  of  thelr  Appllcatlons 

$1 8 3  for  each  New  Stapled Secur~iy 

the const~tut~on of  Australand  Properiy Trust, as amended  from tlme to tlme 

AustralIan Securltles and Investment Commlsslon 

ASX Setilement and  Transfer Corporation Piy  Llmlted  (ABN 49  008 504  532) as 
the Securltles Clearlng  House  under  the Corporations Act 
the setilement rules of ASTC 

where the reference IS  to the eniliy Itself,  AustralIan Stock Exchange Llmted 
(ABN 98 008 6 2 4  691) and  where the reference IS  to hst~ng,  dellstlng,  quotailon, 
tradlng,  deallng or setilement, the market operated by AustralIan Stock Exchange 
Llmlted  (ABN 98 008 6 2 4  691) 
addltlonal securltles whlch may be  stapled to Shares ~n the  future 

Australand  Holdlngs Llmted  (ABN  12 008 443  696) and  where the context 

the const~tut~on of  Australand, as amended  from tlme to tlme 

requires ~n Sectlons 3 and  4,  Australand  and Its controlled entitles 

Australand  and  Australand  Properiy Trust 

Australand  Properiy Llmted  (ABN 90 105 462  137)  the Responsible Entlty  of 
Australand  Properiy  Trust 
Australand  Properiy  Trust  (ARSN 106 680 424) constituted by deed  dated 14 

the context requires ~n Sectlons 3 and  4,  Australand  Properiy Trust and Its 
September 2003 and  supplemental  deed  dated 23 September 2003 and  where 

Australand  Wholesale Investments Llmted  (ABN  12 086 6 7 3  092),  the 
controlled entitles 

Australand  Wholesale  Properiy Trust (ARSN 099 698 012) 
responsible m i l t y  of  AWPT3 

Australand  Wholesale  Properiy Trust No. 2 (ARSN 101 660 253) 

Australand  Wholesale  Properiy Trust N o . 3  (ARSN 103 893 312) 

~nformat~on memorandum of AWPT3  dated 1 2  November 2002 

a holder  of an AWPT3 Unit 

m t s  ~n AWPT3 not held by Australand at the  date  of  thls  Offer Document 

Australand  Wholesale  Properiy Trust No.4  (ARSN 108 254  413) 

Australand  Wholesale  Properiy Trust No.5  (ARSN 108 254  771) 

the boards  of the Issuers 

the I S S U ~  of 15.4 m ~ l l ~ o n  New  Stapled Securltles under the lnst~tut~onal Placement 
ralslng approxlmately  $25.1 m ~ l l ~ o n  together  wlth  the I S S U ~  of  approxlmately 100.3 

$163.4 m~ l l~on ,  totalling approxlmately $188.5 m ~ l l ~ o n  
m ~ l l ~ o n  New  Stapled Securltles under the  Ent~tlement  Offer ralslng  approxlmately 

CapltaLand  Llmlted (SGlJ27887962) 

the Clearlng  House Eledron~c Subreglster  System  operated by ASTC 

securltles approved by ASTC ~n accordance  wlth section 3 of  the  CHESS Rules 

the ASTC Setilement Rules 

... .. ~ . > t:m> 

2003  APG  Offer Document 

Acqu~s~ t~on  Proposal 

APG  Comblned Forecast 

APG  Comblned Pro Forma 

APG  Standalone Forecast 

Applicant 

Appllcatlon 

Appllcatlon Form 

Appllcatlon  Mon~es 

Appllcatlon Pr~ce 

APT  Const~tut~on 

ASIC 

ASTC 

ASTC Setilement Rules 

ASX 

Attached Securltles 

Australand 

Australand  Const~tut~on 

Australand  Properiy  Group 

Australand  Properiy  Llmted 

Australand  Properiy Trust 

AWll 

AWPT 

AWPTP 

AWPT3 

AWPT3  Informailon  Memorandum 

AWPT3  Unltholders 

AWPT3 Units 

AWPT4 

AWPT5 

Board 

Capltal Ralslng 

CapltaLand 

CHESS 

CHESS  Approved Securltles 

CHESS  Rules 
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the last day on whlch  Appllcatlon  Forms W I I I  be  accepted,  belng 5.00pm (Sydney 
tlme) on 2 5  May 2004 (subject to varlatlon) 

Corporatlons A d  2001 (Cth) 

consumer pr~ce Index 

the directors of  Australand  and  the directors of  the Responslble  Entliy 

the APG  Standalone  Forecast  and the APG  Comblned  Forecast 

a dlvldend pald by Australand  and a d~str~but~on pald by the Responslble  Entlty to 
Securliyholders 

D~str~but~on per  Stapled Secur~iy 

the  d~str~but~on reinvestment plan pursuant to whlch a Securltyholder may elect 
to relnvest any D~s t r~bu t~on  payable to that  Securliyholder ~n addltlonal  Stapled 
Secur,i,es 

the ent~tlement to 1 New  Stapled Secur~iy for every 7 Stapled Securltles held on 
the Record  Date by persons  wlth registered addresses ~n Australla, Singapore or 
New  Zealand 

the non-renounceable ent~tlement offer  of  approxlmately 100.3 m ~ l l ~ o n  New 
Stapled Securltles to Qual~fy~ng Securliyholders pursuanttothls  Offer  Document 
earnlngs  per  Stapled Secur~iy 

the allocation of New  Stapled Securltles to Qual~fy~ng Securliyholders  who apply 
for  New  Stapled Securltles under the  Ent~tlement  Offer later than 1 2  May 2004 
4 June 2004 

F~nanc~al Industry Complaints Scheme 

Australla,  Slngapore or New Zealand 
a Securltyholder  whose registered address IS  ~n any 1ur~sd~ct~on other  than 

total hab~l~t~es less cash to gross  tanglble assets less cash 

Goods  and Serwces Tax 

the allocation of New  Stapled Securltles to Qual~fy~ng Securliyholders  who apply 
by 1 2  May 2004  for  New Stapled Securltles under the  Ent~tlement  Offer 
17 May 2004 

as descrlbed ~n Section 1.3.1 

the offer of  15.4 m ~ l l ~ o n  New  Stapled Securltles at the  Appllcatlon Pr~ce ralslng 
approxlmately  $25.1 m ~ l l ~ o n  

KPMG Transaction Sew~ces (Australla) Piy Llmlted  (ABN 65 003 891 718) 

Interest bearlng  debt less cash to gross  tanglble assets less cash 

Australand  and  Australand  Properiy Llmted (as trustee and responsible eniliy of 
Australand  Properiy Trust) 
the o f f~c~a l  Llstlng  Rules  of  the  ASX 

a new  Stapled Secur~iy to be Issued pursuant to thls  Offer  Document 

net tanglble assets 

thls  Product  D~sclosure Statement and  Prospectus 

an optlon to take up unlssued  Stapled Securltles 

Securliyholders as at 7.00pm (Sydney tlme) on the Record  Date  wlth registered 
addresses ~n Australla,  Slngapore or New  Zealand  except to the extent that 
persons  who  would otherwise be  Securliyholders  hold  Stapled Securltles pursuant 
to post ex date transactlons and  the Issuers elect to Ignore  these transactlons 

Section 6.8(b) 
~n determlnlng  Securliyholders  and secur~iyhold~ngs ~n the manner descrlbed ~n 

7.00pm (Sydney tlme) 4 May 2004 Record  Date 
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Retall Ent~tlement Offer 

Securliyholder 

SGX 

Share 

Shareholder 

Stapled  Securliy 

Stapllng  Deed 

Underwriters 

Underwrltlng  Agreement 

Underwrltien  Amount 

Un,i  

Unltholder 

3>s,$:$NrT$QN 

Computershare Investor Sewlces Pty Llmied  (ABN  48  078  279  277) 

Australand  Properiy Llmied belng the responsible m i l t y  of Australand  Properiy 
Trust and the holder of AustralIan F~nanc~al Sew~ces L~cence Number 231 130 

as described ~n Section 1.2.2 

a holder of Stapled Securltles 

Singapore Stock Exchange 

an ordinary share ~n the caplial of Australand 

a holder of a Share 

a Unlt and a Share 

the deed  between the Issuers to effect the stapllng of Units and  Shares 

UBS AG,  Australla  Branch  and  Goldman  Sachs JBWere Pty Lid 

the agreement  between the Issuers and the Underwrliers to underwrite the 

approximately $94 m ~ l l ~ o n  

Underwrltien  Amount summarised ~n Section 6.5 

a unlt ~n Australand  Properiy Trust 

a holder of a Unit 
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F~nanc~al  Industry Complaints Sew~ce Llmlied 

CoIl,ns street west  
PO Box 579 

Melbourne VIC 8007 

Toll free:  1300 78 08  08 
Facslmlle: (03) 9621  2291 

Contact details 
You may contact us using the details set out at the  top of our letterhead on page 1 of  thls FSG 



78 





80 






