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» One for six non-rencunceable Entitlement Issue to Eligible Stapled
Securityholders at 20 cents

» Proceeds to reduce debt following acquisition of 5t Kilda Road
office building

» Provides further portfolio diversification
» Jotal property portfolio will increase to $157 million
» Gearing level reduces from 58.2% to 50.1%

+ Thizs Entitlement lssue carries certain risks which are discussed
in section %

B (Sronp
» Portfolio of quality commercial properties around Australia
» Growth in portfolio value

» Dhistributions declared of 0.833 cents per Stapled Security for
half year to 31/12/04

» Track record of distribution growth
» Income distributions paid quarterly
» Jaxeadvantaged income

» Increasing non-dilutive revenue from funds management activities
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Letter to Investors

Dear Securityholder

On behalf of Aspen Funds Management Limited and Aspen Group Limited, it is my

pleasure to iwite you to participate further in the growth of Aspen Group {"Asper’
or
on a one for six basis.

Aspen continues to grow and the Entitlement lssue, as outlined in this Offer
Document, is a further step in the Group's evolution. The Issue will raise
$14.5 million and enable Aspen to reduce Group Debt which has recently increased

“Group”} by virwe of a2 non-rencunceable Entitlernent lssue of Stapled Securities

L]

through the acquisition of the commercial office building in St Kilda Road,

Melbourne,Vicroria for $25 million.

The property comprises a 14-level office building with a total net lettable area of 8470 square metres, and

173 car parking bays. International computer group Hewlett Packard is the head tenant, occupying

approximately 76% of the building.

On completion of this acquisition, Aspen will have a diversified property portfolio of $157 million. Coupled

with a growing funds management division, my felfow directors and 1 believe Aspen continues to offer a

number of outstanding benefits worthy of consideration by Eligible Stapled Securityholders:

s

Distributions declared of 0.835 cents per Staplad Security for half vear to 31/12/04;
Distributions payable quarterly;
Potential for capital growth through further appreciation in value of the portfolic;

Diversification between property type (office, retail, industrial} and property locations (Western Australia,

Queansiand, Victoria);
Further earnings growth potential through funds management activities;

A skitled and committed executive team focused on increasing Securityholder value through intelligent

property investments; and

The Offer Document has been fully underwritten by Patersons Securities Limited.

| urge you to read the Offer Document thoroughly and complete your Entitlement and Acceptance Form as

soon as possible to ensure you do not miss out on your entitlement.

If you require assistance regarding the Entitlement lssue, please discuss with your financial adviser or ring

Aspen on 08 9220 8400.

Yours faithfully

Reg Gillard

Chairman
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This section provides the details of the Entitlement Issue to
Eligible Stapled Securityholders in Aspen Group for 74,588,285
Mew Stapled Securities to raise $14,517,657. Funds raised are
to be attributed to reducing debt following the acquisition of a
property at 564 St Kilda Road, Melbourne, Victoria,

1.1 The Offer

Eligible Stapled Securityholders in Aspen
registered as at 5.00pm WET on 24 December
2004, are invited to participate in 2 non-
renounceable Entitlement lssue of New Stapled
Securities on the basis of one New Stapled
Security for every six Stapled Securites held, at an

issue price of 20 cents per Stapled Security.

There is no minimum subscription. Fractional
armounts will be rounded up to the nearest whole

number of Stapled Securities.

All acceptance monbes are payable in full on
return of the Entitlement and Acceptance Form

enclosed with this Offer Document

Mo brokerage or stamp duty is payable by Eligible
Stapled Securityholders on the issue of New

Stapled Securities under this Offer Document.

1.2 Opening and Closing Dates

The Offer Document opens for acceptances on
4 january 2005.

The Closing Date for acceptance of entitlements is
21 January 2005,

1.3 Purpose of the Entitlement issue

The Offer seeks to raise $14,517.657 to reduce
debt following the acquisition of an office building
at 564 St Kilda Road, Melbourne, Victoria. The
purchase was initially completed from the
drawdown of funds under Aspen's existing group
debt facilities on 15 December 2004. The net
proceeds of the Entitlernent Issue will be used to
reduce Aspen’s gearing level from 58.2% to 50.1%.
The acquisition of the 5t Kilda Road Property adds
further to the Group’s property portfolio

which will total approximately $157 million

following completion.



The financial summary of the Entitlement fssue is

a follows:

Source of Funds 5000

Equity to be raised under
this offer 314518

Application of Funds

Repayment of

debt facilities 514,073
Underwriting fees %361
{Other costs of issue $ 83
Total $i4,518

[.4 Entitlement Issue

The number of New Stapled Securities to which
you are entitled is based on your registered
holding of Eligible Stapled Securities as at the
Record Date and is shown on the enclosed
Entitlement and Acceptance Form. Detailed
instructions for completing the Entitlement and
Acceptance Form are attached to this Offer

Document,

The Entidement Issue is non-renounceahle,

therefors no trading in entitlements will occur on
the ASX.

Entitdements not taken up by the Closing Date

will revert to the Underwriter.
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1.5 Accepting the Offer

Your acceptance of the Offer must be made on
the Entittement and Acceprance Form
accompanying this Offer Document. Your
acceptance must not exceed your entitlement as
shown on that form, and may be for the full

arount or part amount of the offer
You may participate in the Offer as follows:
a} i you wish to accept your entitement in full:

Complete the Entitlement and Acceptance Form
by writing where indicated the number of New
Stapled Securities you are entitled 1o, and the
dedfar amount as shown on the form, and atach

your cheque for the amount.
b If you wish to accept part of your entitlement:

Complete the Entitlement and Acceptance form
by writing where indicated the number of New
Stapled Securities you wish to accept and the
corresponding dollar amount {being the number
of New Stapled Securities multplied by 20 cents},

and attach your cheque for the amount.

¢} H you do not wish to accept any or all of your

entitlement you are not obliged to do anything.

If you wish to participate in the Entitlement lssue
you must forward the completed Entitlernent and
Acceptance Form, together with your cheque
drawn on an Australian bank or bank draft made
payable in Austrafian currency to “Aspen Group —

Proceads Account” and crossed "not negotiable”

in the enclosed envelope to Computershare
investor Services, at the address shown in this
Offer Document and on the Entitlernent and

Acceptance Form.

[.6 Underwriting of Entitlement issue

The Entitlement lssue is fully underwritten by the
Underwriter, Patersons Securities Limited. Aspen
Group wilt pay a management and underwriting
fee of 2.5% of the gross proceeds of the
Entitlement Issue. Details of the Underwriting
Agreement, including the events that may release
the Underwriter from any obligations, are set out

in Section 7.3.1 of this Offer Document.

1.7 Overseas Shareholders

The Offer has not been, and will not be registered
under the securities laws of the United States of
America, Canada, fapan or any other foreign

country or jurisdiction.

Accordingly, the Entitflement Offer is not made to
any Eligible Stapled Securityholder whose
registered address is outside of Australia or New
Zealand, and does not qualify for distribution or
sale in any jurisdiction other than Australia or
MNew Zealand. Accordingly, no Stapled Securities
will be issued under this Offer to, or may be
acquired directly or indirectly by or for the
benefit of, any person whose registered address is

outside Austrafia or New Zealand.



The only persons to whom the Entitlement Offer
is being made in New Zealand are persons wha

held Stapled Securities at the time of the Offer.

Mo action has been taken to register or qualify
the New Stapled Securities, or the Offer, or
otherwise to permit a public offering of the New
Stapled Securities in any jurisdiction outside

Australia or New Zealand.

This Offer Document does not constitute an
Offer in any place in which, or to any person to
whom, it would not be lawful to make such

an Offer,

1.8 Quotation and issue of New Stapled

Securities

MNo New Stapled Securities will be issued pursuant
to this Offer Document until permission is
granted by the ASX for quotation of the New
Stapled Securities during the relevant time pericds
set out in the Corporations Act. Aspen will apply
to the ASX within seven days after the date of this
Offer Document for the New Stapled Securities

to be granted quotation.

Application monies received wilt be held in wrust
in a bank account established solely for the
purpose of depositing application monies, until the
MNew Stapled Securities are issued and allotred.
No interest will be paid to applicants on

application monies received.

The fact that the ASX may grant official quotation
of the New Stapled Securities is not to be taken
in any way as an indication of the merits of Aspen
or the MNew Stapled Securities now offered for

subscription.

1.9 Allotrment of New Stapled Securities

New Stapled Securities will be allotted as soon as
practicable but no fater than six business days

after the Closing Date. No New Stapled Securities
will be allotted or issued on the basis of this Offer

Document later than {3 months after its date.

MNeaw Stapled Securities issued under the
Entitlemnent Issue will rank equally with all existing

Stapled Securities.

10  Taxation implications

The Directors do not consider that it is
appropriate to give applicants advice regarding the
taxation consequences of participating in this
Endtement lssue, given it is not possible to
provide a comprehensive summary of all the
possible taxation consequences. Aspen, its adviser
and officers do not accept any responsibility or
Hability for any taxation consequences Lo
applicants that may arise from an issue of New
Stapled Securities through this Entitlement Issue.
Eligible Stapted Securityholders who intend 1o
accept their entitiernent, either in full or in pare,
should seek their own taxation advice refevant to
their own circumstances, in connection with an
issue of New Stapled Securities pursuant to this

Offer Document.

il Further Information

Securityholders requiring further information
about the Entidement lssue should contact

Aspen o

Telephone: 08 9220 8400

Facsimile: 08 9220 8401

Ermai : homemail@aspengroup.com.au

VWhere you require investment advice regarding
whether to accept your entitlement, please

contact your financial adviser.

[.i2 Privacy Information

If you accept part or all of your entitlernent of
New Stapled Securities, Aspen and
Computershare may update your personal
information or collect additional personal
information. This information is collected in
accordance with the Privacy Act, and where
required under the Corporations Act. Details of
Aspen’s Privacy policy are provided in

section 7.12.
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Aspen is a property investment and management
group listed on the Australian Stock Exchange. The
Group is focused on acquiring attractive yielding,
quality commaerdial property, and developing and
managing property-related investment funds to
provide Securityholders with regular income

distributions and positive returns on capital.

Commencing with a property portfolio of $40
million acquired in October and November 2002,
Aspen has grown the portfolio with the purchase
of an additionat $83 million of properties around
Australia. In addition to portfolio growth, Aspen
has also delivered on its commitment to maintain

and grow distributions to securityholders.

Aspen is comprised of two key entities ~ Aspen
Property Trust and Aspen Group Limited.

The majority of Aspen's property assets are
owned by Aspen Property Trust which enables the
payment of tax effective income distributions.
Aspen Group Limited provides the avenue for the
Group to pursue funds management activities,
such as the Aspen Parks Property fund (an
unlisted property fund managed by Aspen),
generating additional revenue streams for

the Group.

Aspen’s structure has been developed with a
view ta providing the most tax efficient outcome

for Securityholders.

For the purposes of being quoted on the ASX, the
shares of Aspen Group Limited and units of Aspen
Property Trust are combined to form a Stapled
Security, as set out in Section 7.

2.2 Aspen Funds Management Led

Aspen Funds Management Led ("AFM”} is a wholly
owned subsidiary of Aspen Group Limited, and
has been established to alfow Aspen to pursue
funds management activites, such as the
management of property-related investment funds.
This enables Aspen to derive additional ravenue
from the management of these funds with little or
no capital outlay or risk. AFM holds an AFSL
alfowing it to act as responsible entity for Aspen

Property Trust and Aspen Parks Property Fund.

The first significant fund managed by AFM was the
Aspen Parks Property Fund, launched in Apri
2004. This is an unlisted direct property fund,
investing in tourist parks. The fund has proved
very popular with investors given the attractive
monthly income distribution and growth potential
from the well located park properties. The fund
now owns saeven parks with toral assets of
approximately $33 million and aims to increase

this to $150 million over the next five years.
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1.3 Directors and Management

Having presided over the success of Aspen over
the past two years, the Board beligves it is well
placed and committed to lead Aspen as it

develops and grows.

The growth of Aspen has seen the addition of a
number of senior executives to the management
team. This has introduced a wide range of skills to
the Group in key areas such as property, finance,
and funds management which have been

instrumental in the development of Aspen.

The background and experience of each Director

is listed below for your information.

Reg Gillard FCPA,FAICD, [P
Chairman - AGL and AFM
Age 58

Mr Reg Gillard brings over 30 years experience in
accounting and corporate finance to the Board.
He has extensive experience and significant
axpertise in the evaluation and acquisition of
businesses requiring development capital, inidal
public offerings, rights issues and placements,
together with ongoing corporate governance and

compliance issues of lsted public companies.

Reg has developed close working arrangements
with a number of substantial Australian and
international investment funds and has been
involved with the funding of several listed

public companies.

wternal lovestors

B4 S Kilda Road

Reg is a Registered Company Auditor, justice of
the Peace, a Fellow of the Certified Practising
Accountants of Australia, a Fellow of the
Awstralian Institute of Company Directors and a
Licensed Real Estate Agent. He is also Chairman

of several listed public companies.

Angelo Del Borrello Dip Fin Advising
Managing Director - AGL and AFM

Age 38

Mr Angelo Del Borrello has over 18 years
experience in the financial services and investment
industry. He was instrumental in the creation of
Aspen Group some three years ago and is now
responsible for the acquisition, development and
funding of commercial properties and oversesing
the business operations in general. Angelo has
utilised his financial market skills in the property
syndication markets, with an active involvement in
various facets of property development including
fand subdivisions, luxury aparement development

and refurbishment.

Angelo is also a Director and co-founder of
SageCorp Securities Pry Ltd, a private wealth
management business which holds an AFSL and
has 16 authorised representatives. Angelo holds a
Diploma of Financial Advising with the Securides

Institute of Australia



Lavin Mawlking BBus, CA
Executive Director - AGL
Age 39

Mr Gavin MHawkins is a founding director of Aspen,
and has extensive experience in the public
accounting and corporate sectors. As a Chartered
Accountant, Gavin spent a number of years with
Deloitte Touche Tohmatsu, developing expertise in
audit, corporate governance, corporate advisory,
and management consultancy. He further developed
his skills and experience in the corporate finance
and investment banking industry by spending
several years in London working with major
financial institutions including Sumitomo Finance

and Barclays Capital.

Together with Mr Del Borrello, Gavin established
SageCorp Securities Pry Lod.

Mr Seng Fai Chan B Comm Bjuris LLB
Non-Executive Director - AGL
Age 54

Mr Seng Fai Chan is a qualified barrister and
solicitor in Australia with over 20 years as a legal
practitioner. He specialises in the fields of
commercial law, taxation, leasing, and company
structures, and acts for a number of major high net
worth offshore clients with particular interests in
the Asian region. Seng Fai previously gained valuable
expertise in taxation law while working at the

Australian Taxation Office for several years.

His experience and knowledge of both corporate
law and property law is of significant benefit to the

Group.

Peter MMall
Non-Executive Director - AGL and AFM
Age 62

Mr Peter Hall is 2 Non-Executive Director of
Aspen Group, and is also the Managing Director of
Caversham Properties Pty Ltd, a wholly owned
subsidiary of Futuris Corporation Limited, an ASX
listed public company. As such Peter heads the

property divisicn of Futuris.

Pater has over 30 years experience in the property
industry, with particular expertise in development,
acquisition management and leasing strategies. He is

currantly involved in commercial office

constructions in Adelaide and a retirement village

project in Perth.

Peter is a highly regarded property professional and
provides valuable property sector skills and

knowledge to the Aspen Group.

Stuart Price FRICS FAP
Executive Director - AFM
Age 54

Mr Stuart Price has been involved in property
investment, valuation, management and development
for over 30 years and has substantial experience

across the commercial, retail and industrial sectors.

Stuart’s experience in the fields of asset
management, property investment, development and
valuations have come from executive property
positions in Barclays Bank PLC (London}, Hong
Kong Government, Sime Darby (Hong Kong) and
Whllie Group (Perth).

As Property Director at Wyllie Group, Mr Price had
responsibility for, and fwolvement in, a diverse
portfolic of significant real estate assets throughout
Australia. These included St George's Square office
tower {Perth), the Perth Convention and Exhibition
Centre, Kings Gardens Office Park {South
Meibourne}, shopping centres and residential
projects in Queensland, the $60 million Cullen Bay
Estate in Darwin and the Ernst and Young office

tower at World Square {Sydney}.

Stuart is a Fellow of the Royal Insdtution of
Chartered Surveyors and a Fellow of the Australian

Property Institute.
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3.1 Summary of Acquisition

Aspen has exchanged contracts for the acquisition
of 2 commercial office building located at

564 St Kilda Road, Metbourne,Victoria, for a
purchase price of $25 million. The 5t Kilda Road
Property s a highly regarded building in St Kilda

Road with a distinctive appearance and design.

This modern A grade building is centrally located
on the western side of 5t Kilda Road, and has
been architecturally designed to facifitate
panoramic views toward Port Phillip Bay, Albert
Park Lake and the CBD. Toral net lertable area is
B,470 sqm, comprising eight office levels, six car
parking levels above ground and two at the
basement fevel. The total car parking capacity of
173 bays is a significant asset in an area where

parking availability is generally limited.

The building is presently 94% occupied with multi-
mational computer group Hewlett Packard holding
a lease over 76% of available space, and smaller
organisations comprising the remafning tenancies.
The weighted average lease expiry of the asset

is 3.5 years.

The acquisition of this property adds to Aspen's

axpansion into Eastern Australia, resulting in
further geographic diversification within the
portfolio, and complements the recent industrial
property acquisitions by maintaining sector

diversification.

Site Area 2,329 sq.m

Building Area 8470 sq.m

Tenant Hawlett Packard {76%)
Lease Term Average 3.5 years
Oeeupancy 94%

Valtuation $25 million







3.2 tmpact of Acquisition on the Property Fortfolio

The total property portfolio following completion of the acquisition of 564 St Kilda Road.

Froperty State  Primary  Purchase Latest Book Mot Yield
Use Price  Independent  Value income
Yaluation P

Septimus Roe Square WA Office $28.3m $30.0m $302m $2.5m 8.3%
Midland Cinema Complex WA Retail $5.0m $6.2m $5.3m $0.6m H4%
Champion Drive Shopping Centre WA Retail $7.2m $7.5m $7.6m $0.7m 9.3%
Alcoa Office Complex WA Office $17.4m $1B.3m $18.3m $i6m 8.7%
Hders Woolstores WA industrial $355m $375m $37.5m $315m 9.3%
Noble Park Yic industriaf $214m $21 4m $22.6m $2.3m 2%
Rocklea Qhd industrial $8.8m $8.8m $9.2m $0.9m 9.8%
564 5t Kilda Road Vic Office $25.0m $25.0m $26.6m $2.Im 83%
Totat $H4B.6m $i154.Tm  $157.3m $14.3m 9.1%

Note: Where the book value is greater than the latest valuation, this is due ro stamp duty and other acquisition costs capitalised

and any capitalised items such as fixwures and fittings.

3.3 Tenant Profile Following Acquisition

The acquisition introduces another key tenant to Aspen's portfolic, providing further diversification and
security to rental income. Subsequent to this acquisition, over 60% of income will be secured by blue

chip tenants.

Tenant Lease % of
Expiry Froperty
tncome
EldersfFuturis 2012 25%
Hewlete Packard{Compag 2008 13%
Alcoa 2014 1%
Acme Fine Furniture 2012 6%
Midland Cinema 2009 4%
Coles Myer 2014 %
Total b1%

Fage 14
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3.4 Porticlio Diversification

The positive impact on sector and geographic diversification is demonstrated in the following charts. From a
sector perspective, a more even spread between industrial and office is achieved. The exposure to property
in Eastern Australia increases to 32% of the portfolio. Figures are based on latest independent valuations.

Portiolio Sector Diversification

Existing Portfclio Past Settlement of

St Kilda Road

Portfolio Geographic Diversification

Past Settiement of
§t Kilda Road

o

Existing Portfclic

Page 15
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1.5 Property Portfolio Surmmary

Septimus Roe Square,
Perth, Western Australia

A modern 17 storey, 16,200 square metre office
building with 126 car bays.

Located in the Perth CBD on the prominent corner
of Adelaide Terrace and Victoria Avenue, the building is
strategically placed to benefit both from the
surrounding Law Courts that make up Perth’s growing
legal precinct while still ateracting tenanes from the
resource and Government sectors.

Good building design and sound management

principles have resulted in a high level of tenant

retention and the securing of new leases to quality

companies. The 38 tenants include companies such as

Westpac, BankWest, Fujitsu, Mitchell Corp, lluka

Resources, Sun Micro Systems and Commonwealth

Government.

Site Area 3,679 sq.m

Baitding Area 16,883 sq.m pius 126 car bays
Tenant Muaiti-tenanted

Oeupancy B6%

Lease Terms Variable with 38 tenants

Independent Valuation

$30.0 million

Alcoa
fooragoon, W
ustralia

An atgractive modern office building comprising

7.888 sq.um and 230 car bays, and fully occupied by
Alcoa Australia as its head office in Australia. Alcoa is
a major producer of alumina and alurninium in
Awstralia and also has interests in power generation,
rolled products and bauxite mining.

Located approximately 10 kms south of the Perth
CBD, this five level building is designed with two
wings separated by a spectacular landscaped atrium

rising the full height of the building. The property

comprises a valuable 1.65 hectare corner site adjacent
to the Garden City Shopping centre, a major regional
and high performing centre owned by AMP A smaller
office building and local government office complex
are located on adjacent sites,

Site Area 165 ha
Buitding Area 7888 sq.m plus 230 car bays
Tenant Alcoa of Australia Limited

Rent Increases

Annuat CPl with market
reviews every 3 years

Occupancy

100%

Lease Term

12 vears from July 2002

Independent Vaiuation

$18.3 mitlion




Elders Woolstores,
Spearwood,
estern Australia

A major industrial holding comprising 100,800 square
metres of warehouses on a 29.37 hectare site and
locared 18 kilometres from the Perth CBD and within
minutes of the Port of Fremantle.

fts proximity to Fremantle, major traffic arteries while
also being close to new residential estates make this
property a very strategic fand holding for the Group,

both in terms of its present warehouse use and also
its longer-term development potential.

The property is used for the storage of wool bales
and is securely leased to Elders Limited, a subsidiary
of Futuris Limited, under a triple net lease (all
expenses, including repairs are paid by the tenant).

Site Area 29.37 ha
Buitding Area 100,800 sq.m
Tenant flders Limited

Rent Increases

Annual 4.25% increases

Gecupancy

100%

Lease Term 15 years from july 1997

independent Valuation  $37.5 million

Champion Drive
Shopping Centre,
rrmadale,

estern Australia

A four-year old cshopping centre comprising 3,928

square matres of lettable area and servicing a growing
residential area approximately 25 kilometres from the
Perth CBD.

A Coles supermarket is the anchor tenant, and is
supported by || speciaity shops, including a
Liquoriand and Post Office. There is sufficient land for
future expansion and plans include growing the
supermarket, adding a further specialty shop and two
free-standing units.

Classified as a neighbourhood shopping centre, this
property will benefit from the extension of Tonkin
Highway, continuing residential land development
and subsequent house construction within

close proximity.

Sive Area 2041 ha

Buitding Area 3,928 sqam plus 330 car bays
Tenants Coles and 11 specialty shops
Oceupancy 96%

Lease Terms Coles lease 15 years from

March 1999

Independent Valuation  $7.5 million
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idland Cinema
Complex, Midland,
lestern Australia

The main tenant is Ace Cinemas, an independent
cinema chain which controls an enviable monopoly
position in this regional centre of Midland.

As with most of Aspen Group’s praperty holdings,

this asset has future redevelopment opportunities

tonger term.

with strategic location advantages for the

Site Area

1653 ha

Buitding Area

3,555 squm plas 248 car bays

Tenant

Main tenant is Ace Cinemas

Gecupancy

A saven screen, 1,449 seat cinema complex with a

97%

supporting sbe-tenancy international food halt and Lease Term

Ace 10 years from March 1999

parking for 248 cars.
tndependent Valuation

$6.2 million

The property is located on Morrison Road at the
junction of the Roe Highway a few minutes drive to
Perth Alrport and the Swan Valley. The property is
also very close to intersections with the Great
Eastern and Great Northern Highways.

215 Browns

ad,

The property is fully occupied on six separate leases
with the largest tenants being URT International, AEP
Industries and Palarro Distribution Services.

5814 ha

42,756 sqm plus
400 parking bays

Six separate tenancies

oble Park, Melbourne,
Victoria
Site Area
Building Area
Tenant
Occupancy

100%

Lease terms

Two largest seven and five years
{62% income)

This particular acquisition provided an attractive

opportunity to both receive a high yield and add to Independent Valuation

§21.4 million

Aspen’s long-term land bank opportunities. This
sector has also shown consistently strong returns

over the long term.

The property comprises a complex of office /
warehouse buildings totalling 42,756 square metres
with on site parking for more than 400 vehicles.

The site area is 5.814 hectares and is located within
the weli-established and well-regarded industrial
precinct of Naoble Park. It is in close proximity to the
Monash Freeway {M1) and there is direct access from
Browns Road to the Princes Mighway. it is

27 kilometres south-east of the Melbourne CBD.



51-63

aton St r@@tg Site Area

26755

@@M@& ?gghaﬂ@g Building Area {4,555 sq.m. plus 150 car bays
§ s nggand Tenant Acme Fine Furniture Pty Led
Gecupancy 100%
Lease term Expires 2012
Independent Valuation  $8.8 million

The property is a two building industrial complex

with a total building area of {4,555 square metres
and 150 car bays on a site of 26,755 square metres.

Located in the established industrial precinct of
Rocklea, it is approximately 11 kilometres from the
Brisbane CBD and within 200 metres of Rocklea and
Salisbury railway stations. The property enjoys easy
access to Beaudesert Road and the Ipswich
Matorway, which are Brisbane’s main southbound
arterfal routes.

The property is fully leased to Acme Fine Furniture
Pty Ltd on a triple net lease {tenant responsible for all
outgoings including structural repairs} with 2 lease
term that expires in 2012,

Acme is one of the success stories of the Australian
furniture industry manufacturing a wide range of
domestic and commercial products. Acme is the
fargest furniture producer in Austrafia and one of the
top ten manufacturers in any industry in Queensland.

Page 19
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Section 4
Financial Effect of Entitlement lssue

4.1 Change to Capital Structure

The ultimate effect of the Entitlement lssue on the capital structure of Aspen is dependent on a number of
variables including whether Optionholders elect to exercise options prior to the Record Date. Set out
below, for Hlustrative purposes only, is the existing capital structure together with the impact of the ssue of
MNew Stapled Securities.

Stapled Securities

MNumber of Stapled Securites on issue at the date of this Offer Document 435,529,705

Mew Stapled Securities offered pursuant to this Offer Document 74,588,285

Total Issued Capital 510,117,990
COiptions

Aspen had on issue the following optons to purchase Stapled Securities as at the date of this
Offer Document

Listad Unlisted
Exercisable at $G.25 on ar before 10/13/2005 24,930,764
Exercisable at $G.25 on ar before 2/12/2005 - 750,000
Exercisable at $G.{875 on or before 8/2/2007 - 13,200,000
Exercisable at $0.20 on ar before |5/1G/2007 - 2,000,000
Exercisable at $0.25 on ar before |5/1472007 - 2,000,000
Exercisable at $0.25 on or before 20/3/08 - 1,761,000
Total 24,930,764 19,710,000

Fage 20

Hpgen vt



4.1 Proforma Statement of Financial Position

The table below represents the statement of financial position of Aspen immediately following completion of
the Entitlement Issue and acquisition of 564 St Kilda Road, Melbourne, based on the assumptions set out in
Section 4.3.

Combined Statement of Financial Position

Budited Proforma
30 June 2004 30 june 2004
L0008 $000

Current Assets

Cash assets §.301 1,301

Receivables 1,473 1,473

Orther financial assets §,292 1,716

Other 70 70
Total Current Assets 4,136 4,560
MNeon-Current Assets

Other financial assets 127 127

Praperty, plant and equipment 45 {45

Investment properties 98,802 157,219

Investments - 3,000

Other 525 525
Total Non-Current Assets 59,599 {61016
Total Assets 103,735 {65,576
Current Liabilities

Payables 693 693

Current tax Habilities £35 135

Interest bearing Habilities £.800 1,800

Praovisions §,002 1,602

Other 858 858
Total Current Liabilities 4488 4,488
Mon-Current Liabilities

Interest bearing liabilities 63,350 82316
Total Mon-Current Liabilities 63,350 82316
Total Liabilities 67,838 86,804
Met Assets 35857 78,771
Equity

Coneributed equity 67 679 {15 554

Retained losses (26,782} (26,782}
Total Equity 35,897 78,772

Page 11
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4.3 Notes to the Staternent of Financial Position

Set out below are the significant accounting polices and assumptions adopted in the preparation of the
preceding financial information for the purposes of this Offer Document. VWhile the assumptions are based
on the most current information to hand, future events that are outside the control of Aspen may alter this
position. Should a change in financial position be considered a material change prior to the Closing Date of
the Entidement Issue, Aspen will notify securityholders of this change.

4.3.1 Assumptions

Subsequent to the completion of the audited statement of financial position as at 30 June 2004, the following
material changes in the position have occurred.

Priar to this Offer Document:

@ Capital raising of $30 million was completed on 3/10/04 less costs of issue of $1.2 million

# Increase in debt facilities by $6.42 milfion plus finance costs of $0.424 million

% Purchase of property ar Noble Park for $21.4 million on 19/10/04 plus acquisition costs of $1.225 million
% Purchase of property at Rockiea for $8.8 million on 5/10/04 plus acquisition costs of $0.384 million

@ Investment in Aspen Parks Property Fund of $3 million

Subsequent to this Offer Document:

% Increase in debt facilities of $12.12 million
% Purchase of property at 564 5t Kilda Road for $25 million plus acquisition costs of $1.2 million
@ Capital raising of $14.52 million less estimated costs of issue of $0.445 million

4.3.2 Summary of Accounting Policies

Financial Reporting Framework

This financial report is a general purpose financial report which has been prepared in accordance with the
Carporations Act 2001, Accounting Standards and Urgent fssues Group Consensus Views {including UIG
Abstraces {3 "The Presentation of the Financial Report of Entities whose Securities are ‘Stapled’™), and
complies with other requirements of the faw.

This financial report has been prepared on the basis of historical cost and except where stated, does not
tale into account changing money values or current valuatons of non-current assets. Cost is based on the
fair values of the consideration given in exchange for assets. Separate Annual Financial Reports are prepared
for both Aspen Group Limited and Aspen Property Trust and are lodged with ASIC.

Aspen Group ~ Stapling of Securities
Aspen Group was formed by the stapling of securites of two entities comprising Aspen Group Limited and
Aspen Property Trust.

The resulting Aspen Group Stapled Securities, quoted and traded together on the Australian Stock Exchange,
comprise one Aspen Group Limited share and one Aspen Property Trust unit. The Seapled Securities cannot
be traded or dealt with separately.

With the establishment of the Aspen Group and its commaon investors, the combined group has common
directors and common business objectives, and operates as a combined entity in the core business of
property investrnent and management.

The Aspen Group entities comprising the stapled group remain separate legal entities in accordance with the
Corporations Act 2001 and are each required to comply with the reporting and disclosure requirements of
Accounting Standards and the Corporations Act 2001,



The Stapled Security structure will cease to operate on the first to occur of:

@ Either of Aspen Group Limited or Aspen Property Trust resclving by special resolution in general meeting
and in accordance with the constitution to terminate the stapling provisions; or

% The commencement of the winding up of either Aspen Group Limited or Aspen Property Trust.

The ASX reserves the right {but without limiting its absolute discretion) to remove one or more entities
with Stapled Securities from the official list if any of their securities cease wo be ‘stapled’ together, or any
equity securities of the same class are issued by one entity which are not stapled to equivalent securities in
the other entity.

Motwithstanding the above, Aspen Group is considered to be the reporting entity. Accordingly the combined
financial statements are prepared by combining the financial statements of all the entites that comprise the
sconomic entity, being Aspen Group and its controlled entities as defined in accounting standard AASE 1024
“Consolidated Accounts™, and Aspen Property Trust. Consistent accounting policies are employed in the
preparation and presentation of the combined financial statements.

The combined Statement of Financial Position includes the information and results of sach controlled entity
from the date on which the Group obtains control and until such dme as the Group ceases to control
such enticy.

In preparing the combined financial statements, &lt inter Group balances and transactions, and unrealised
profits within the economic entity are eliminated in fulk

4.3.3 Significant Accounting Policies

Accounting policies are selected and applied in a manner which ensures that the resulting financial
inforrnation satisfies the concept of relevance and reliability, thereby ensuring that the substance of the
underlying transactions or other events is reported.

The following significant accounting policies have been adopted in the preparation and presentation of the
financial reports:

{a) Accounts Payable
Trade payables and other accounts payable are recognised when the economic entity becomes obliged to
make future payments resulting from the purchase of goods and services.

(b} Acquisition of Assets
Assets acquired are recorded at the cost of acquisition, being the purchase consideration determined as at
the date of acquisition plus costs incidental to the acquisition.

In the event that settdement of all or part of the cash consideration given in the acquisitdon of an asset is
deferred, the fair value of the purchase consideration is determined by discounting the amounts payable in
the future to their present value as at the date of acquisition.

{c) Capital Gains Tax
Mo provision has been made for capital gains tax, which may arise in the event of sale of revalued assets as
no decision has been made to sell any of these assets.

{d} Capitalisation of Borrowing Costs
Borrowing costs directly artributable to obtaining finance for the purchase of investment properties are
capitalised and amortised over the life of the loan.




{e} Depreciation

Depreciation is provided on property, plant and equipment, including freehold buildings but excluding land
and investiment properties. Depreciation is calcutated on a straight Hine basis so as to write off the net cost
or other revalued amount of each asset over its expected useful life. Leasehold improvements are
depreciated over the period of the lease or estdmated useful life, whichever is the shorter, using the straight
line method. The following estimated usefut lives are used in the calculation of depreciation:

@ Leasehold improvements 5 years
% Plant and equipment 2 - 5 years

@ Office furniture and fittings 2 —~ 5 years

{f)y Earnings Per Stapled Security

Basic earnings per stapled security

Basic earnings per stapled security is determined by dividing the profit from ordinary activides after income
tax atwributable to members of the Group by the weighted average number of ordinary stapled securities
outstanding during the financial period.

Diluted earnings per stapled security

Diluted earnings per stapled security adjusts the figures used in the determination of basic earnings per
stapled security by the weighted average number of stapled securities {both issued and potentially dilutive}
outstanding during the financial period.

{g) Employee Benefits

A liability is recognised for benefits accruing to employees in respect of wages and salaries, annual leave, long
service leave, and sick feave when it is probable that settlement will be required and they are capable of
being measured reliably.

Liabilities recognised in respect of wages and salaries, annual leave, sick leave, and other employee benefits
expected to be sertded within {2 months, are measured at their nominal values using the remuneration rate
expected to apply at the tme of setdement.

Liabilities recognised in respect of other employee benefits which are not expected to be settled within
12 months are measured as the present value of the estimated future cash outflows to be made by the
combined entity in respect of services provided by employees up to reporting date.

{h) Leased Assers
Operating lease payments are recognised as an expense on 2 basis which reflects the pattern in which
economic benefits from the leased asset are consumed.

{i} Financial Instruments Issusd by the Group

Debt ond Equity Instruments

Debt and equity instruments are classified as either labilities or as equity in accordance with the substance
of the contractual arrangement.

Transaction Costs on the fssue of Equity Instruments

Transaction costs arising on the issue of equity instruments are recognised directly in equity as a reduction
of the proceeds of the equity instruments to which the costs relate. Transaction costs are the costs that are
incurred directly in connection with the issue of those equity instruments and which would not have been
incurred had those instruments not been issued.

Interest and Dividends
Interest and dividends are classified as expenses or as distributions of profic consistent with the statement of
financial position classification of the related debt or equity instruments.



{i} Goods and Services Tax
Revenues, expenses and assets are recognised net of the amount of goods and services tax (GST}, except

. where the amount of GST incurred is not recoverable from the taxation authority, it Is recognised as
part of the cost of acquisition of an asset or as part of an item of expense; or

ii. for receivables and payables which are recognised inclusive of GST.

The net amount of GST recoverable from, or payable to, the taxation authority is included as part of
receivables or payables.

Cash flows are included in the statement of cash flows on a gross basis. The GST compaonent of cash flows
arising from investing and financing facilities which is recoverable from, payable to the taxation authority is
classified as operating cash flows.

{k} Income Tax

Tax-effect accounting principles are adopted whereby income tax expense is calculated on pre-tax
accounting profits afeer adjustment for permanent differences. The tax-effect of dming differences, which
occur when items are included or allowed for income tax purposes in a period different to that for
accounting, is shown at current taxation rates in provision for deferred income tax and future income tax
benefit, as applicable.

{l} tnterest-Bearing Liabilities
Debentures, bank leans and other loans are recorded at an amount equal to the net proceeds received.
interest expense is recognised on an accrual basis.

Ancillary costs incurred in connection with the arrangement of borrowings are deferred and amortised over
the period of the borrowing.

Ancillary costs incurred in connection with the arrangement of borrowings made specifically for the
acquisition of an investment property are capitalised and included in the cost of that investment property.

{m} Investmerits
investments in controffed entities are recorded at cost. Other investments are recorded at cost

Dividend revenue fs recognised on a receivable basis. Interest revenue is recognised on an accrual basis.

{n) Receivables
Trade receivables and other receivables are recorded at amounts due less any provision for doubtful debts.

{o) Recoverable Amount of Non-Current Assets

Non-current assets are written down to recoverable amount where the carrying value of any non-current
asset exceeds recoverable amount. in determining the recoverable amount of non-current assets, the
expected net cash flows have not been discounted to their present value,

{py investment Propertes

Land and Buildings are measured on the fair value basis. Fair value is determined on the basis of an
independent valuation prepared by external valuation experts. Independent valuations of property
investments are obtained at intervals of not more than three years. In the absence of an independent
valuation as at reporting date the Directors assess fair value on the basis of open market valuations for the
best use of the respective properties. Any differences between the original purchase price and the directors’
valuation of properties arise through stamp duty, other acquisition costs capitalised since acquisition and any
capitalised items such as fixtures and fittings.

Revaluation increments and decrements arising from recognising investment properties at their fair values
are offset against one another within the class of investment propertes. Net revaluation increments in the
carrying amounts of investment properties are recognised directly in the asset revaluation reserve, except to
the extent that the increment reverses a decrement that was previously recognised as an expense in net
profit or loss in respect of the same class of assets, in which case the increment is recognised as revenue in
net profit or loss.




Net revaluation decrements in the carrying amounts of investment properties are recognised as an expense
in net profit or loss, except to the extent that the decrement reverses a previous revaluation increment in
respect of the same class of assets credited directly to the asset revaluation reserve, in which case the
decrement is debited directdy to the reserve to the extent that a credit exists in respect of the same class
of assets.

{q) Provisions
Provisions are recognised when the combined entity has a present obligation, the future sacrifice of
economic benefits is probable, and the amount of the provision can be measured reliably.

When some or all of the economic benefits required to settle a provision are expected to be recovered
from a third party, the receivable is recognised as an asset if it is probable that recovery will be received and
the amount of the receivable can be measured reliably.

The amount recognised as a provision is the best estimate of the consideration required to sette the
present obligation at reporting date, taking into account the risks and uncertainties surrounding the
obligation. YWhere a provision is measured using the cash flows estimated to settle the present obligation, its
carrying amount is the present value of those cash flows.

Dividends
A provision is recognised for dividends when they have been declared, determined or publicly recommended
by the directors.

{ry Revenue Recognition

Rentatl and other property income

Rental and other property income is recognised as income when receivable under the terms of the
rental agreement.

Rendering of Services
Revenue from a contract to provide services is recognised by reference to the stage of completion of the
contract.

Sale of Goods and Disposal of Assets
Revenue from the sale of goods and disposal of other assets is recognised when the combined entity has
passed control of the goods or other assets te the buyer.

Dividends
Dividend revenue is recognised on an accruals basis in accordance with Aspen Group's dividend paolicy.

{s} Tax Consolidaton Legislation

Aspen Group Limited and its wholly owned subsidiaries have slected to enter the tax consolidation
legiciation at | july 2003. The effect of the election is that all tax expenses, revenues, assets and liabilities of
the members of the tax consolidation group are recognised in the financial statements of the head entity in
the tax combined group, Aspen Group Limited.

{r) Borrowings
Incorporating the 5t Kilda Road Property Aspen will have a total debt facility limic with National Austrafia
Bank of $108.3 million, of which $84.1 million will be utilised.

Funds raised from the Entitlement Issue will be used to reduce the Aspen Group’s debt facility. A registered
first mortgage will be held by National Australia Bank over the St Kilda Road Properey.

Aspen has entered into interest rate swaps totalling $56 million {(67% of the Groups pro forma debt}.

The maturity profile of these interest rate swaps is November 2009 for $44.8 million at a rate of 6.48%
{including margin}, and November 2011 for ${1.2 million at a rate of 6.56% {including margin). Interest
expense on borrowings not subject to interest rate swaps has been forecast at an average rate of 6.50%.

ft is intended that the debt used to finance the St Kilda Road Property will be at least 50% fixed for a period
of 3 o 5 years.



4.34 Impact of Adopting AASE Equivalents to IFRS

The Australian Accounting Standards Board {AASB} has issued Australian equivalents to {IFRS {("A-FRS") for
application to reporting periods beginning on or after | January 2005 The Aspen Group has commenced
reviewing the transition from its current policies to A-IFRS. The Aspen Group has allocated internal resources
and engaged expert consuitants to review, identify and conduct business impact assessments to isolate key
areas that will be affected by this transition. The Aspen Group audit committee is being regularly kept up to
date with the results of both the internal review and the external consultant’s reports and assessments. The
adoption of A-IFRS will be first reflected in the Group’s financial statements for the half-year ending 31
December 2005 and the year ending 30 June 2006. At this stage the Aspen Group has not been able to reliably
quantify the impacts on the financial statements.

Under A-FRS the combined entity, in complying with A-IFRS for the first time, is required to restate its
comparative financial statements to amounts reflecting the application of Australian equivalents to IFRS to that
comparative period. Most adjustments required on transition to Australian equivalents to IFRS will be made,
retrospectively, against opening retained earnings as at { july 2004,

Key areas where accounting policies are likely to change and may impact on the financial statements of the
Aspen Group include the following.

income Tax

In accordance with Australian Standard AASB 12 Income Taxes, deferred tax balances are determined using
the balance sheet method which calculates temporary differences based on the carrying amounts of the
combined entity’s assets and labilities in the statement of financial position and their associated tax bases. This
represents a fundamental change to the way the combined entity currendy calculates s tax balances, where
deferred tax balances are determined using the income statement method. The impact of this change is not yet
possible to determine.

Share Based Payments

Under Australian Standard AASB 2 Share-based Payment, the combined entity wil be required to determine
the fair value of options issued to employees. For options on issue on the application of AASBE 2 an adjustment
for their recognition will be made against opening retained earnings. Reliable estimation of the future financial
effects of this change in accounting policy is impracticable as the details of future equity based remuneration
plans are unknown; however where share based payments are made, net profit is expected to decrease by the
fair value of such payments.

fnvestrnent propertes
AASE 140 Investment Property requires entities to measure investment property using:

« the fair value model, under which an investment property is measured, after initial measurement, at fair
value with changes in fair value recognised in profit or loss; or

« the cost model specified in AASB {16 Property, Plant and Equipment under which an investment property is
measured after initial measurement at depreciated cost {less any accumulated impairment losses). An entity
that chooses the cost model discloses the fair value of its investment property.

The standard also permits a property interest that is held by a lessee under an operating lease to be dassified
and accounted for as investment property provided that:

« the interest meets the rest of the definition of investment property;
« the operating lease is accounted for as if it were a finance lease in accordance with AASB 17 Leases;
+ the lessee uses the fair value model set out in this Standard for the asset recognised; and

= once this alternative is selected for one such property, all property classified as investment preperty is to be
accounted for consistently on a fair value basis;

AASE 140 Investment Property permits an entity with investment property in a ‘pool’ backing Habilities that
pay a return linked to the fair value of assets in the pool to choose between the cost and fair value models for
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aHl investment property in the pool and choose between the cost and fair value models for all other
investment property not in the pool; and requires an entity to make a range of disclosures, including whether
it applies the falr value or cost model.

Business combinations

The IASB and AASB are both proposing to amend the scope of the business combinations standards to
include business combinations between mutual entities and combinations by contract alone, Le. stapling
arrangements and dual-listed entities.

ED 133 Request for Comment on IASE ED of Proposed Amendments to IFRS 3 Business Combinations
Combinations by Contract Alone or Involving Mutual Entities proposes to include these combinations within
the scope of AASB 3 Business Combinations with effect from { January 2005, Le. in Aspen’s first A-IFRS
compliant repore. Any revisions to AASB 3 are not expected before late 2004.

There are proposed transitionzl provisions under £D 133 which may be relevant to Aspen Group due to the
stapling business combination which cccurred in July 2003. The fuil impact of ED 133 and AASE 3 will not be
known until the Aspen Group has assessed the risk and benefits of the final drafts of these standards.

The above should not be regarded as a complete list of changes in accounting policies that will resuft from
the transition to AASE equivalents to #FRS. As noted above these are expected to be the material areas of
impact for the combined entity that have been identified.



Section §

Investment Considerations and Risks

Business activitles undertaken by Aspen are subject to 2 number of risks and other factors which may impace its future
performance. Some of these risks can be mitigated by the use of safeguards and appropriate controls; however, many are
outside the control of Aspen. There are also general risks associated with any investment in listed securities. Hence,
investors should be aware that the performance of Aspen may be affected and the value of its Stapled Securities may rise
ar fall over any given period.

Some of the factors that investors should consider before they make a decision whether or not to take up New Stapled
Securities in Aspen include, but are not limited to, the factors noted below.

5.1 Risks specific to the transactions described in the Offer Document

Nao Minimum Subscription

As there is no minimum subscription set, should the Underwriting Agreement be terminated and the full amount t be
raised under this Entitlement Issue not be achieved, then all the acceptances received must be returned to Eligible
Stapled Securityholders. This would result in the gearing fevel of Aspen remaining higher than forecast in the

Offer Document.

Expiry of Lease to Hewlett Packard

As Hewletr Packard are the major tenant of the St Kilda Road Property, should they choose not to renew their fease
when it expires in 2008, the property may face a substantial increase in vacancy, and potential loss of income. It would be
expected that the decision by Hewlett Packard would be known before the expiry date of the lease and therefore
enable Aspen to find a replacement tenant.

Supply and Demand for office space in the surrounding area of the 5t Kilda Road Property

Despite general property market conditions in Australia, the demand for office space in the area surrounding the

St Kilda Road Property is likely to determine the demand for vacant space and the level of rent that can be

achieved for that space.Where the demand is fess than supply, this may lead to lower rents or increased time periods
to find tenants.

5.2 Risks specific to Aspen

Tenant defautts

* Rental income can be adversely affected by tenants not making rental payments in a timely fashion or defaulting under
their leases. ¥vhile Aspen makes best endeavours to satisfy itself as to the financial strength of tenants at the time of
commencing a lease, the financial situation of tenants is subject to change at any time.

Vacancy levels
+ Vacant space exists in certain properties from time to time.

*  VWhere vacancies occur due to tenants not renewing their lease, or defaulting on their lease, it will be necessary to
re-let such vacant areas. This may well result in a time fag between the change over to a new tenant or tenants, and
therefore create a period during which no rent is received. The period of time taken 1o re-let vacant space will
depend on a variety of factors at that time, including but not limited o, competing property supply and rental values,
general economic circumstances, and overall demand requirements from potential tenants.

»  Commissions payable to agents who introduce tenants and incentives may be required to be paid to attract tenants.
These costs may vary, depending upon the level of letting activity required for a property. Such costs are charged
against rental income.

*  Vacancy levels can have a direct impact on the value of each of the properties at any point in time, most notably at
the point that any one of the properties might be sold. Should vacancy levels have increased from current levels 1o
the point of any such sale, the value of any of the properties being sold is likely to be adversely affected.




Physical worls

# In the event that any of the properties require structural repairs or major works which are not of a capital nature,
additional charges may have to be made against the rental income from the respective propertes. ¥While allowances
are made for repairs i is impossible to predict the exact repair costs ahead of time.

# The Issuers conduct due diligence on all properties it acquires and have engaged experts to report on specific aspects
of each of the properties. In some cases it may not be possible to obtain an unqualified report from these experts. it
is therefore not possible for the lssuers to guarantee that potential monetary risks do not exist in these areas. In
addition, potentiat fiability claims against experts may be contractually fimited.

Interest rates

# The approximate average interest rate on loan finance currently being paid by Aspen is 6.5%. Should interest rates
maove upward this may increase the overall interest costs to Aspen, and similarly where interest rates move down
interast costs may decrease. As approximately 67% of the borrowings by Aspen are on fixed interest rates for an
average peiad of 5.4 years, the impact of interest rate movements is reduced.

Loan finance
+ Should there be insufficient funds to meet the interest payments on Aspen’s debt facilities, the financiers may wish to
enforce their security over the properties, and sell the properties.

+  The debt facilities are in place until 28 November 200%9. The financiers are not obliged to roilover or extend the
foans upon expiry. Further, there is no certainty that the loans will be able to be refinanced at their expiry. In this
siesation, a financler may enforce its security and, amongst other actions, require the sale any of the properties over
which it may have security.

Gearing
* By using debt to part finance the purchase of the properties, the potentiaf for capital gains and losses increases.

Distributions
+  Securityholders in Aspen are entitled o participate in distributions of Aspen from time to time but the amount of
future distributions or whether a distribution will be made in any given quarter is not guaranteed by the Issuers.

5.3 GenerallEconomic Risks

Property Performance

+  Investment in property should be viewed as a long-term investment. The impact of property performance {both in
terms of those properties that may be acquired by Aspen or the general property market} on the value of Aspen’s
Stapled Securides cannot be clearly assessed at this or any future stage.

+ Changing local or global economic conditions may affect the potential resale value of the properties, as wel as
Aspen'’s ability to actually achieve such a sale of the properties. Adverse market and ecanomic conditions could fead
to any such potential future sale resulting in a capital loss of the properties’ values.

Marker Conditions

* A number of factors outside the lssuers’ control may significantly impact on Aspen, its performance and the price of
its Stapled Securities. These factors include economic conditions in Australia and international investor sentiment and
stockmarket conditions, changes in fiscal, monetary and regulatory policies such as inflation and interest rates, and
attitudes to property as an nvestment class. Investors should recognise that the financial performance of Aspen could
be negatively affected by any of the above factors, or any other factors not 5o noted, which in wurn may affect the
price of the Stapled Securities.

Starp Duty and other Taxes
+ Changes to federal and state taxation faws, in partcular stamp dugy can impact on the general supply and demand for
praperties and purchase and sale prices of properties to be acquired and Jor sold by Aspen.

Accourting Standards and RS Risk

+ Based upon existing differences between Australian GAAP and {FRS, Aspen expects the introduction of [FRS in 30
june 2006 will have an impact on its financial statements. Further details with respect to the impact of IFRS have been
pravided in section 4.3.4 and the Company’s 2004 Annual Report, however the full impact of the IFRS on Aspen has
not been quantified at this time. Accordingly there can be no assurances that the financial performance and position
of Aspen would not be significandy different to that provided in this Offer Document.
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Valuation Summary

Gioba] Alliance

2 December, 2004

Level 32 360 Colling Sireet

The Directors Melbourne Vie 3000
Aspen Group Limited +61 (03 9604 4600
Level 8, Septimus Roe Square 61 1033 9604 4775 fax

256 Adelaide Terrace ww. knightfrank com.au
PERTH WA 8000

Dear Sirs,

RE: VALUATION SUMMARY
564 57 KILDA ROAD, MELBOURNE

We refer to the instructions issued by Aspen Group Limiled requasting us to establish current
market value, subject to existing tenancies and rental guarantee, in the abovementioned

property as at 15 November, 2004,

For the purpose of inclusion in the Product Disclosure Statement, we provide a summary of the
valuation ouflining key factors which have been considered in arriving at our opinion of valie.

For further information, we refer the reader fo the contents of the comprehensive valuation
reports prepared for the purposes of acquisition, copies of which are held by Aspen Group
Limited.

VALUATION SUMMARY

Yatuation Net Passing Assessed Net Initiat Yield and internal Rate of
Ineome {Per ffarket Income Reversionary Return {RR}
Arnm) {Per Annum} Yiekd
564 8t Kiida Road, Melbourne, Vic
$25,000,000 $2,135,583 $2,106.362 8.53% {Initial} 8.23%
B.60% {Rev.)
MARKET VALUE DEFINITION

Market Value as defined by the international Valuations Standard Commitiee and as adopted by
the Australizn Properly Instifule is as follows:

“Market Valug is the estimaied amourtt for which an assef should exchange on the date of
vailuation between a willing buyer and a willing selfer in an arms fength fransaction after proper
marketing, wherein the parties had each acted krowledgeably, prudently and without
comptiision.”

We advise that the Valuer has no pecuniary interest that could conflict with the proper valuation
of the properly. Reference to the Valuer in this context includes the firm which the valuer
represents, sl other persons within that firm and any related firms acting as leasing agents,
managing agents, general estate agents or in any other capacity. This position will be
maintained untll the purpose for which this valuation is being oblained is completed.

Waduations Bervices {Vic) Fiy Lid ARN; T4 093 275 311, ading under Scenas a5 Keight Frank Valuagons, (& independenty
Chwmed &nd operated. s el o siember of and does not 471 8 an agent for the Knight Frank Group.
Erade mark of the Kaighd Frank (Graup ssed anda? licance
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We advise that we have carried out an inspection of the subject property and have undertaken
market resaarch with respect o the avallable sales evidence, prepared owr caloulations and
raport formally herein.  The valuation has been prepared in conformily with the Code of
Professional Ethics and Conduct [aid down by the Ausiralian Property Instifute.

VALUATION METHODOLOGY

in assessing market value for the property, we have adopted discounted cash flow and
fraditional capitalisation of net income approaches checked by reference io direct comparison
with comparable sales analysed on @ rate per square metre of lellable area. Qur discounted
cash flow has been prepared faking infe account the ability of the property to generate income
over a 10 year period based on certain assumplions. Provision is also made for leasing up
periods and incentives upon the expiry of any existing and assumed leases.

We draw your atiention to the fact that our DCF analysis is based on projections and that
reliance on such projections must be made with Rl scceptance of their limited reliability and
with due consideration of the commaercial risks related fo such forecasts. Our BCF analysis has
been underigken for the sole purpose of assisting in the determination of the current marked
vaiue of the properly and we make no guaraniaes or warraniy as to the accuracy of the fulure
rental income siream projections in so far as they relate o market rental movements,

in our capitatisation approach, we have capilalised our adopted markei rent profile at market
yields, with adiustments for any net level of rental shortfali/profit rent in relation fo our adopted
effective market rental profile. We have also made allowances in refation to capital expenditurs,

We have been advised that the tenancy incentive provided to Independent Systems Integrators
and remaining at the date of valuation is o be paid oul by the vendor as part of the purchase
coniract,

Cur valuation has been caried ouf on a net of GST basis, and any tax payable on the sale ¢f
the subject property is in addition to the amoun! assessed herein,

PROPERTY SUMMARY

Brief Description of Property
The property comprises a modern commercial office building construcied in circa 1992 and
comprising a Net Letiable Arez of approximately 8,470.2 square mefres.

« 8 levels of office accommodation and & levels of car parking above ground, and a
further two levels of basement ¢ar parking - areas of the car parking are split level
The car parking levels provide 173 car parking spaces

= The ground floor level provides a high clearance glassed enclosed foyer, with 4 lifis
providing access o each level,

= The building facade comprises reflective glazed curfain walling together with a
painted and renderad concrete frame, and distinctive laltice decorative features.

= Access to the basement, ground and upper level car park is via Queens Lane.

Knight Frank Valuations Page 2
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The property is contained within Ceriificate of Title Volume 8838 Folie 054, being more
pardicularly described as the land in Crown Allotment 2, Section T, City of South Melbourne,
Rarish of Melbourne South.

Yenancy Overview

The lease profile is essentigily some three tenants plus various Heences for car parking and
telecommunications,

The main lsase is o Hewlett-Packard, effective 2™ February, 1093, leased on a net basis, with
the Lessee responsible for staluiory and operating cosis of the property including rates, laxes
fincluding land ), insurance, supply and maintenance of services and reasonable faes for
management of the building. The tenant congributes approximately 85% of current passing
income. The Lessee has also agreed for any GST liability in relation 1o a taxable supply,
outlined in the Deed of Assignment, Exiension and Variation,

The ieases contain a variety of terms and conditions considered normat in the current market,
The leases are structured on a net basls and are consistent with usual leases in thatl they
provide for the tenants io be responsible for statutory and bullding cuigoings.

The rent review provision in the Hewlell-Packard lease allows market reviews with ratchet
provision, The Independant System Integrators lease provides for annual rental increases o
LR Such provisions are consistent with normat commercial leases.  Furthermore, having
regard o rental growth forecasts, we are of the opinion that the CPI provision does nof
adversely affect the market vaiue of the property.

Valuation

We are of the opinion that the Current Market Value of the properly assuming a sale of the
freahold interest, subject to the existing lease agreements and rental guarantee, and refevant o
prevailing levels of value as at 15 November, 2004, was:

$28,000,000 (Mwenty Five RMiLLIoN DOLLARS, EXCLUSVE OF GST)

important - Notice required under the Financial Services Reform Act

This valuation summary exXpresses an opkon on the value of properly. Knight Frank Valuations
has consented to @ summary of this report being included in a Product Disclosure Stalement,
but Knight Frank is not providing advice abowt 2 financial product, nor the sulfability of the
nvesiment set out in this Product Disclosure Statement. Such an opinion can onky be provided
by a person that holds an appropriately authorised Australian Financlal Services Licence.
Knight Frank Valuations does not hoid such a ficence and is not operating under any such
liconce in providing its opinion ag 1o the value of the property detailed in this valuation summary.

Details of Remuneration

Kright Frank Valuations is obliged o disciose the remuneration it has recelved in providing its
opinion as o the value of the property described in this summary. The relevant detalls are a8
follows:

¥night Frank Valuations Page 3
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Aspen Group Limited Valuation Summary

v Knight Frank Valuations has been retained by Aspen Group Limtted and no other
party to provide the valuation.

» Knight Frank Valuations does not have any financial inferest in Aspen Group Limiled
and has provided the valuation solely in its capacity as an indepernident professional
advisor.

. Knighi Frank Valuations is not aware of any interest, association or relationship that

might reasonably influence the opinion provided in the valuation,

. Kright Frank Valuations has received a fee of $13,000 for His professional services in
providing the valuation. That fee is not in any way linked to #s opinion as to the value
of the property exprassed in the valugtion.

LiAsiLiTy THSCLAIMER

Kright Frank Valuations has prepared this letter based upon information made available te us
as at the date of the valuation. We believe this information is accurate and complete but we
have not independenily verified all such information.

Knight Frank Valuations has prepared this valuation summary for inclusion in the Product
Disclosure Statement and consents fo s inclusion in the Product Disclosure Biaterment in the
form and context in which it is included. Knight Frank Valuations has not been involved in the
preparation of any other part of the Product Disclosure Statement. Knight Frank Valuations has
not been required fo approve o express any opinion about any part of the Praduct Disclosure
Siatement, other than this lefter of summary.

Knight Frank Valuations, its directors, executive officers and employees tharefore cannot, and
do not, make any warranty or representation as to the accuracy tr completenass of any
information or statement contained in any part of the Product Disclosure Statement, other than
those expressly made or given in this letter of summary, Knight Frank Valuations specificaily
disciaims Hability to any person in the event of any alleged false or misleading slatement in, or
materiat omission from, any pari of the Product Disclosure Statement other than in respect of
the material prepared by Knight Frank Valuations.

Yours faithfully,

-

Tt

Joseph A Perillo
Biractor

For and on behalf of
Valuations Services (VIC) Pty Lid

TiA KNIGHT FRANK VALUATIONS
KFVAL1936 PROSPECTUS DOC

Knight Frank Valuatiens Page 4
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Section 7
Additional Information

7.1 Rights Attaching to New Stapled Securities

The rights attaching to the New Stapled Securities consist of rights set cut in the Trust Deed and

Constitutions of APT and AGL respectively and the rights created by the Corporations Act and common faw.

The rights of the New Stapled Securities are identical to those of the existing Stapled Securites.
Securityholders should refer to these documents, which may be viewed during normal hours at Aspens
registered office.

A summary of the rights attaching to New Stapled Securities is set out below. The summary does not
purport to be exhaustive or to constitute a definitive statement of the rights and liabilities of
Securityholders, which can involve complex questions of law arising from the interaction of the constittions
with statutory and common faw requirements.

Upon allotment of the New Stapled Securities, these rights will include {but will not be limited to)
the following:

Voting, Mesting and MNotices
At a general meeting, every Securityholder present in person or by proxy, reprasentative or attorney will
have one vote on a show of hands and, on 2 poll, one vote for each New Stapled Security held.

Each Securityholder will be entitled to receive notice of, and to attend and vote at, general meetings of the
Company and to receive all notices, accounts and other documents required to be furnished to
Securityholders under Aspen's constitutions, the Corporations Act and the Listing Rules.

Distributions

The profits of Aspen that the Directors may from time to time determine by way of distribution will be
divisible amongst the Securityholders in proportion to the number of Stapled Securides held by them
raspectively, irrespective of the amount paid up or credited as paid up on the Stapled Securities, subject to
the rights of holders of Stapled Securities issued with any preferred, deferred or other special rights (at the
present there are none).

Rewwrn of Capltal
On a winding up of Aspen, the holders of New Stapled Securities will participate in any surplus assets in
propaortion to the number of stapled securities held by them at the commencement of the winding up.

Transfer of Stapled Securities

MNew Stapled Securities are freely transferable, subject to the Constitutions of AGL and APT, the
Caorporations Act and the ASX Listing Rules. Aspen may refuse 1o register a transfer of Stapled Securities
where the transfer is not in a registrable form or where such a refusal is permitted by the ASX Hsting rules
or ASX.

Stapled Securityholders’ Liability
A Securityholder’s liability iz limited under the Trust Deed and Constitution to the amount paid.

Variation of Rights
Where the capital of the Group is divided into different classes, the rights attaching 1o any class (unfess
atherwise provided by the terms of issue of the Stapled Securides of that class} may be varied or abrogated

in any way with the approval by way of special resolution passed at a separate meeting of the holders of that

class of Stapled Security or with the consent in writing of the holders of three-quarters of the issued capital
of that class.
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7.2 Continuous Disclosure Obligations

Aspen is a “disclosing entity” under Section |1 AC of the Corporations Act. As such, it is subject to regular
reporting and disclosure obligations which amongst other things and subject to certain exceptions, require it
to disclose to the ASX any information of which it is, or becomes, aware concerning Aspen and which a
reasonable person woutd expect to have a material effect on the price or value of securities of the Aspen.
The Directors of Aspen believe Aspen has met its disclosure obligations as mentioned abaove.

Documents released by Aspen in accordance with regular reporting and disclosure obligations include:

# Both annual and half yearly financial reports accompanied by a Dlirectors’ declaration and report, and an
independent audit or review report, lodged with the ASIC and ASX

# Information concerning Aspen of which it is aware, or becomes aware, and which a reasonable person
would expect to have a material effect on the price or value of securities of Aspen subject to certain
exceptions permitted under the Listing Rules.

Aspen will provide a copy of each of the following documents, free of charge, to any securityholder who asks
for it prior to the Closing Date:

# The audited financial report of Aspen for the twelve months ended 30 June 2004 {being the last financial
report for a financial year to be lodged with the ASIC in relation to Aspen before the date of this Offer
Document);

% Any continuous disclosure notices given by the Company after the fodgement of the last annual financial
report and before the lodgement of the Offer Document with ASIC.

Copies of documents lodged with the ASIC in relation to Aspen may be obtaired from, or inspected at, an
office of the ASIC.

This Offer Document is a transaction specific document and as such only contains information in relation to
the effect of this issue of New Stapled Securities in Aspen and the entitlements attaching to those Stapled
Securities. General information in refation to all the assets and Habilities, financial position, financial
performance, and future prospects of Aspen has not been included in this Offer Document except to the
extent required under Part 7.9 of the Corporations Act as it refates to the content requirements of a PDS.
Securityholders should therefore consider the information in this Offer Document along with all other
publicly available information in relation to Aspen before determining whether to accept their entitlement.

Aspen has todged the following announcements with the ASX since the lodgement of the 2004 audited
financial statements:

Drate Sratement Released
8 December 2004 Entitlement {ssue Timetable
i December 2004 Distribution Announcement

30 November 2004 Results of Meeting

29 November 2004 2004 AGM Presentation

25 November 2004 Property Acquisition & Entitlement lssue

23 MNovember 2004 Trading Hale

19 MNovember 2004 Revaluation of Properties

i6 MNovember 2004 Ceasing to be 2 substantial holder

5  MNovember 2004 Ceasing to be 2 substantial holder from BNB
27 Ocrober 2004 Motice of Annual General Meeting

26 October 2004 Appendix 38 ~ Dividend & Distribution Reinvestment Plan
26 Ocrtober 2004 Refinance Debt Facilities

19 October 2004 Property Acquisition
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October 2004 Becoming a substantiat holder

October 2004 Becoming a substantial holder from AMP

October 2004 Settlement of Exmouth Caravan Park by Aspen Parks
Octobar 2004 Sertlement of Property Acquisition

Octobar 2004 Completion of $30 Million Capital Raising

Octobar 2004 Change in substantial holding

N N . ¥ . T + S

Cctober 2004 Becoming a substantial holder
I October 2004 DRP Price

7.3 Material Contracts
7.3.1 Underwriting Agreement

Aspen has entered into an underwriting agreement dated 25 November 2004 with Patersons Securities
Limited under which the Underwriter has agreed to underwrite the Entidement {ssue under the terms and
conditions contained in the Underwriting Agreement.

The Underwriter will receive fees in connection with this Entitlement Issue as described in Section 7.7
Aspen also agrees to re-imburse the Underwriter for all reasonable costs and expenses incurred in
connection with the underwriting.

A copy of the Underwriting Agreement is available for inspection at the registered office of Aspen.
Some of the key terms and conditions of the Underwriting Agreement are described below.

The obligations of the Underwriter to subscribe for the Shortfall Securities are subject to the satisfacton of
the following conditions precedent

@ (Due diligence): the Underwriter being sadsfied with the due diligence investigations and the due diligence
results by the lodgement date {and all due diligence reports being addressad to, and for the benefit of, the
Underwriter);

@ (Underwriter's consent to be mamed): the Underwriter being satsfied with the form of the Offer
Drocument {in its absolute discretion} and having given its consent © be named in the Offer Document by
the lodgement date as evidence thereof;

@ (Legal sign off): 2 legal sign off letter being provided to the due diligence committes by the Group's
salicitors, to the satisfaction of the Underwriter, and addressed to be for the benefit of the Underwriter,
by the lodgement date; and

@ (Offer Document): the Offer Document being lodged with the ASIC prior to 5.00 pm on the
fodgement date.

If any condition precedent set out above is not satisfied by the lodgement date, the Underwriter may
terminate this Agreement by notice in writing to the Group.

The conditions above are inserted into the Agreement for the sole benefit of the Underwriter and the
Underwriter may, by notice in writing to the Group, on or before the due date for sausfaction of the
conditions, either walve the requirement for satisfaction or grant an extension of time for satisfaction of the
conditions.

The Underwriter’s obligation to lodge applications for any shortfall securities is subject to conditions
subsequent as follows:

@ The conditions precedent described in the Underwriting Agreement in relation to shortfall stapled
securities have been satisfled, or fulfilled;
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@ AGL and AFM have complied with their obligations under the Agreement and have not breached any of the
warranties or representations made in the Agreement {other than a breach which is capable of remedy and
which is remedied promptly following request by the Underwriter);

@ The Underwriting Agreement has not been terminated by the Underwriter under any of the termination
clauses in the Agreement;

@ AGL and AFM have not received Applications for all of the Underwritten Securities on or before the
Closing Date;

@ Official Quotation has been duly granted for the New Stapled Securities and remains in full force and effect
and no further conditions have been attached to the official quotation which in the opinion of the
Underwriter have a material adverse effect and which have not been satisfied or fulfilled to the satisfaction
of the Underwriter; and

@ AGL and AFM have, after the Closing Date but before 5.00 pm on the shortfall notice deadline date, given
to the Underwriter notice in writing stating the number of shortfall securities and setting out the
calculations made by AGL and AFM to determine the shortfall securities, and that notice is accompanied by
a valid Certificate made up to the date of that notice.

The Underwriting Agreement provides that the Underwriter may terminate its obligation to underwrite the
Entitlement Issue at any time prior to the date on which allotment of the New Stapled Securides will occur.
The termination events are described as follows:

a} {indices fall): any of the All Ordinaries Index or the All Industrial Index as published by ASX is at any
time after the date of this Underwriting Agreement 10% or more below its respective level as at the close
of business on the Business Day prior to the date of this Agreement; or

by (Offer Document): AGL and AFM do not lodge the Offer Document on the lodgement date or the
Offer Document is withdrawn by them; or

¢} (Copies of Offer Document): AGL and AFM fail to provide, at AGL and AFM's cost to
the Underwriter:

iy | copy of the Offer Document within Z days of the Lodgement Date; and

ii} as many additional copies of the Offer Document prior to the Closing Date as the Underwriter
may from time to time reasonably require for the purposes of the issue, such additional copies to be
provided promptly after request by the Underwriter

d) (Mo Official Quotation): official quotation has not been granted by the shortfall notice deadline date
or, having been granted, is subsequently withdrawn, withheld or qualified; or

e} {Compliance with continuous disclosure): the Group fails to comply with its continuous disclosure
obligations under the Corporations Act and the Listing Rules of the ASX; or

fy {Change in responsible entity): AFML seeks to retire or is remaved as the respensible entity of the
Trust or ASIC or another person makes an application for the appointment of a temporary responsible
entity of the Trust under Part 5C.2 of the Corporations Act;

g} (Supplementary Offer Bocument):

{iy the Underwriter, having elected not to exercise its right to terminate its abligations under this
Underwriting Agreement forms the view on reasonable grounds that a supplementary or
replacement Offer Document should be lodged with ASIC for any of the reasons referred to in
section 719 or section 1014A of the Corporations Act and AGL and AFM fail to lodge a
supplementary or replacement Offer Document in such form and content and within such time
as the Underwriter may reasonably require; or

{i} AGL and AFM lodge a supplementary or replacement Offer Document and product disclosure
statement without the prior written agreement of the Underwriter; or
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h) {Non-compliance with disclosure requirements): it transpires that the Offer Document does not
contain all the information required by section 713 {or sections 710, 71| and 716} or by Subdivision C of
Division 2 of Part 7.9 of the Corporations Act;

iy (Misleading Offer Docurnent): it transpires that there is a statement in the Offer Document that is
misleading or deceptive or likely to mislead or deceive, or that there is a material omission from the Offer
Document (having regard to the provisions of section 713 (or sections 710,711 and 716} and Subdivision
C of Division 2 of Part 7.9 of the Corporations Act} or if any statement in the Offer Document becomes
misleading or deceptive or likely to mislead or deceive or i the issue of the Offer Document is or
becomes misteading or deceptive or likely to mislead or deceive;

i} {(Restriction on allotment): AGL and AFM are prevented from allotting the New Stapled Securities
within the time required by this Agreement, the Corpaorations Act, the Listing Rules, any statute, regulation
or order of a court of competent jurisdiction by ASIC,ASX or any court of competent jurisdiction or any

governmental or semi-governmental agency or authority;

) {(Withdrawal of consent to Offer Bocument): any person {other than the Underwriter} who has
previously consented to the inclusion of its, his or her name in the Offer Document or to be named in
the Offer Document, withdraws that consent;

i} (ASIC application): an application is made by ASIC for an order under section 13248 or any other
pravision of the Corporations Act in refation to this Offer Document, the shortfall notice deadline date
has arrived, and that application has not been dismissed or withdrawn;

m) (ASEC hearing): ASIC gives notice of its intention to hold a hearing under section 739, section [O20F
or any other provision of the Corporations Act in relation to the Offer Document to determine if it
should make a stop order in relation to the Offer Document and in the reasonable opinion of the
Uinderwriter the hearing would adversly and materially affect the Offer, or the ASIC males an interim or
final stop order in relation to the Offer Document under section 739, section {0Z0E or any other
provision of the Corporations Act;

nj {Takeovers Panel): the Takeovers Panel makes a declaration that circumstances in relation to the affairs
of the Group are unacceptable circumstances under Pt 6.10 of the Corporations Act, or an application for
such a declaration is made to the Takeovers Panel;

o} (Hostilities): there is an outbreak of hostilities or a material escalation of hostlities {(whether or not
war has been declared} after the date of this agreement involving one or more of Australia, New Zealand,
Indonesia, Japan, Russia, the United Kingdom, the United States of America, India, Pakistan, or the Peoples
Republic of China, Isras! or any member of the European Unien, or a terrorist act is perpetrated on any
of those countries or any diplomatic, military, commercial or political establishment of any of those

countries anywhere in the world;

p) {Authorisation): any authorisation which is material te anything referred to in the Offer Document is
not granted, repealed, revoked or terminated or expires, or is modified or amended in a manner
unacceptable to the Underwriter including any medification required from ASIC;

q) {indictable offence): z director or senior manager of a relevant entity is charged with an

indictable offence;

ri {Suspension): the Group is removed from the official list or the New Stapled Securities become
suspended from official quotation and that suspension is not lifted within 24 hours following such

suspension;

s} {Breach of significant contracts): a significant or material contract referred to in the Offer
Document is, without the prior written consent of the Underwriter:

i. breached by a refevant entity;

ii. rerminated {whether by breach or otherwise);
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found to be void or voidable;

u) {(Yermination Events): any of the following events ocours:
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{Default): default or breach by AGL and AFM under this Underwriting Agreement of any
material terms, condition, covenant or undertaking

{incorrect or untrue representation} any representation, warranty or undertaking given by
AGL and AFM in this Underwriting Agreement is or becomes untrue or incorrect;

{Contravention of constitution or Act): a contravention by a relevant entity of any provision
of its constitution, or, in respect of AFM, of the Trust Constitution, the Corporations Act, the

Listing Rules or any other applicable legislation or any policy or requirement of ASIC or
ASX;

{Adverse change): an event occurs which gives rise to a material adverse effect or any
adverse change or any development including a prospective adverse change after the date of
this Underwriting Agreement in the assets, Habilities, financial position, trading results, profits,
forecasts, losses, prospects, business or operations of any relevant entity including, without
limitation, if any forecast in the Offer Document becomes incapable of being met or in the
Underwriter's reasonable opinion, unlikely to be met in the projected time;

{Error in Due Diligence Results): it transpires that any of the due diligence results or any
part of the verificadion material was false, misleading or deceptive or that there was an
omission from them;

{Significant change): a "new circumstance” not included in the Offer Document arises that is
materially adverse from the point of view of an investor;

{Public statermnents): without the prior approval of the Underwriter a public statement is
made by AGL or AFML in relation to the Offer, the Entitlement Issue or the Offer
Docurment;

{Misleading information). any informaton supplied at any time by the Group or any person
on its behalf to the Underwriter in respect of any aspect of the Offer or the Issue or the
affairs of any relevant entity is or becomes misleading or deceptive or likely to mislead or
deceive;

{Official Quotation qualified): the Official Quotation is qualified or conditional other than as
set out in the definition of "Official Quotation” or other customary conditions agreed by the
Underwriter {such consent not to be unreasonably withheld or delayed);

{Change in Act or policy}: there is introduced, or there is a public announcement of a
proposal to introduce, into the Parliament of Australia or any of its States or Territories any
Act or prospective Act or budget or the Reserve Bank of Australia or any Commonwealth
or State authority adopts or announces a proposal to adopt any new, or any major change
in, existing, monetary, taxation, exchange or fiscal policy;

{Prescribed Occurrence): a prescribed occurrence occurs;
{Suspension of debt payments): the Group suspends payment of its debts generally;
{Event of Insolvency): an event of insolvency occurs in respect of a relevant entity;

{judgment against a Relevant Entity}: a judgment in an amount exceeding $25,000 is
obtained against a relevant entity and is not set aside or satisfied within 7 days;
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{Litigation): material litigation, arbitration, administrative or industrial proceedings are after
the date of this Underwriting Agreement commenced or threatened against any relevant
entity, other than any claims foreshadowed in the Offer Document;

{Board and senior management composition): there is a change in the composition of the
Board or a change in the senior management of the Group before Completion without the
prior written consent of the Underwriter;

{Change in ownership}: there is a material change in the major or controlling sharcholdings
of a relevant entity or condition 7 of Listing Rule 1.1 in refation to the Trust is not satisfied
or a takeover offer or scheme of arrangement pursuant to Chapter 5 or 6 of the
Corporations Act is publicly announced in relation to a refevant entity;

{Timetable): there is a delay in any specified date in the Timetable which is greater than

3 Business Days other than as a result of actions or omissions of the Undaerwriter {unless
those actions or ommissions were requested by AGL or AFM} or the actions or ommissions
of a relevant entity {(where those acts or ommissions had the prior consent of

the Underwriter);

{Force Majeure): a force majeure affecting the Group's business or any obligation under the
Underwriting Agreement lasting in excess of 7 days occurs;

{Certain resolutions passed): a relevant entity passes or takes any steps to pass a resclution
under section 254N, section 257A or section 2608 of the Corporations Act or a resclution
1o amend its constitution or the Trust Constitution without the prior written consent of the
Underwriter;

{Capital Structure): any relevant entity alters its capital structure in any manner not
contemplated by the Offer Document;

{Investigation}: any person is appointed under any legislation in respect of companies to
investigate the affairs of the Group;

{Market Conditons): a suspension or material limitation in trading generally on ASX occurs
or any material adverse change or disruption occurs in the existing financial markets, political
or economic conditions of Australia, fapan, the United Kingdom, the United States of
America or other internationat financial markets; or

Mot withstanding the termination events above the Underwriter may not exercise its rights under the above

termination events , unless in the reasomable opinion of the Underwriter reached in good faith, the

accurrence of the event has or is likely to have, or two or more such events together have or are likely to

have a material adverse effect, or could give rise to a material liability of the Underwriter under the

Corporations Act or otherwise.

AGL and AFM will indemnify and keep indemnified:

{a} each of the Underwriter and associated parties joint and severally and hold them harmless from and

against losses as set out in the Underwriting Agreement.

{b} the Underwriter in respect of any payment made by the Underwriter to reimburse or provide for

payment of any losses suffered personally by an indemnified party in respect of the matters described in

paragraph (2} of the indemnity or resulting from or attributable to those matters.
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7.3.2 Property Sale Agreement

AFM as the responsible entity for APT has entered into an agreement to purchase the St Kilda Road
Property, Melbourne, Victoria. Key features of the agreement are:

Drate of agreement - 24 November 2004
Purchase Price -~ $25 million

Settiement ~ 15 December 2004

7.4 Aspen Group Limited Constitution

A summary of the rights artaching to the ordinary shares of AGL is set out below This summary is based on
the terms of the AGL constitution {a full copy of AGL's constitution is available from AGL upon request) and
does not purport to be exhaustive or to constitute a definitive statement of the rights and labilities of
shareholders. These rights and liabilities can involve complex questions of law arising from the interaction of
AGH's constitution with statutory and common law requirements. For a shareholder to obtain a definitive
assessment of the rights and liabilities that attach to shares in any specific circumstances, the shareholder
should seek legal advice.

Voting

At a general meeting, on a show of hands every ordinary shareholder present in person has one vote At the
taking of a poll, every ordinary shareholder present in person ar by proxy and whose shares are fully paid
has ane vote for each share held. On a poll, the holder of a partly paid share has a fraction of a vote with
respect to the share. The fraction is equivalent to the proportion, which the amount paid {nhot credited)
bears to the total amount paid and payable (excluding amounts credited).

General Meetings

Each ordinary shareholder is entitled to receive notice of, attend and vote at general meetings of AGL and to
receive all notices, financial statements and other documents required to be sent to ordinary shareholders
under the AGL constitution and the Caorporations Act.

Dividends

The Directors may pay to ordinary shareholders any interim and final dividends as, in the Directors’
judgement, the financial position of AGL justifies. The Diractors may fix the amount, the record date for
determining eligibility and the method of payment. All dividends must be paid to the ordinary sharehoiders in
propeortion to the number and amount paid on the shares held. This is subject to the rights attaching to any
shares that may be entitded to special rights as to dividends.

Transfer of shares

Generally, alt shares in AGL are freely transferable subject to the procedural requirements of the AGL
constitution and to the provisions of the Corporations Act, the ASX Listing Rules and the ASTC Settlement
Rules. The Directors may decline to register an instrument of transfer received where the transfer is not in a
registrable form or where refusal is permitted under the ASX Listing Rules or the ASTC Settlement Rules. if
the Directors decline to register a transfer, AGL must give reasons for the refusal The Directors must
decline to register a transfer when required by the Corporations Act, the ASX Listing Rules, or the ASTC
Serdement Rules.

Varfation of Rights

AGL may modify or vary the rights attaching to any class of shares with the prior approval by a special
resolution of the holders of shares in that class at a meeting of those holders, or with the written consent of
the helders of at least 75% of the issued shares of that class.



Direcrors

The minimum number of directors is three and the meximum is fifteen. Currently, there are five Directors of
AGL. Directors must retire on a rotational basis such that one-third of directors {excepr a Managing
Director) must retire at each annual general meeting. Any other director (except 2 Managing Director) who
has been in office for three or more years must also retire. A retiring director is eligible for re-election. The
Directors may appoint a director either in addition to existing directors or to fill a casual vacancy, who then
holds office until the next general meeting.

fssue of Further Shares
Subject to AGL's constitution, the Corporations Act and the ASX Listing Rules, the Directors may issue or
grant options in respect of shares to such persons on such terms as they think fic

7.5 Aspen Property Trust Constitution

Set out below is a summary of some of the more significant provisions of the APT constitution. The
summary does not purport to be an exhaustive statement of any or all of the APT constitudon’s provisions.

{i} Inwroducton
APT is registered with ASIC as a managed investment scherme and governed by a constitution under which
AFM is the Responsible Entity.

{ii) The Resporssible Entity
The Responsible Entity is responsible for the management and administration of APT and its investments in
accordance with the procedures set out in the constitution and compliance plan for APT lodged with ASIC
and the Corporations Act.

Subject to the provisions of the APT constitution and its fiduciary obfigation to act in the best interests of
the unitholders of APT, the Responsible Encity may deal with the APT assets as it if were the absclute owner
of them. For exampte, the Responsible Entity may obtain finandal accommodation and give guarantees on
behalf of APT.

{iii} Term of the Aspen Property Trust
APT will have a term of 80 years, subject to earlier termination by the Responsible Entity in accordance with
the APT constitution, the Corporations Act or Listing Rules of the ASX.

I APT is terminated, the Responsible Entity will sell all APT assets as soon as practicable and distribute the
net proceeds to relevant unitholders in proportion to their unit holdings.

{iv} Retirement and removal of the Responsible Endity
The Responsible Entity may be removed in the circumstances set out in the Corporations Act. The
Responsible Entity may also retire in accordance with the Corporations Act

{v} Rights and interests of unitholders
The principal rights of unitholders include the right to:

* Requisition, attend and vote at meetings of unitholders;
# Share in the distribution of assets if APT is wound up; and
+ Share in income and capital distributions.

Except as provided by the APT constitution or in the terms of issue of any class of units, each unit will
confer an equal beneficial interest in APT but no unit will confer a right to a spedific asset of APT.
Unitholders may not interfere with the exercise of the Responsible Entities powers or exercise any rights in
respect of any investment or require a transfer of property. The APT constitution allows the Responsible
Entity to issue units with special rights or restrictions.




The APT constitution alse permits the issue of urits with a condition that they be stapled to shares in AGL
so that the units may not be wansferred or otherwise dealt with unless the share to which the unitis
stapled is also rransferred at the same time to the same person or otherwise simultaneously dealr with.

{vi} Unitholders’ liabilities

APT’s constitution imits unitholders’ liability to the value of their investment in the Trust. Howaver, the
ultimate liabifity of unitholders in unit trusts to creditors is a question that has not been determined finally
by the courts.

{vif} Expenses

The APT constitution authorises the Responsible Entity to caim reimbursement out of the assets of APT for
aHl expenses and liabilities, which it properly incurs in connection with managing the trust and its compliance
obligations, including the recovery of goods and services taxes.

{vitly Incorne distribution

The distributable income of APT, as determined by the Responsible Entity, will generally be distributed
quarterly. Unitholders' entitlernents are to be determined on the basis of their unit holdings on the last day
of the relevant distribution period.

{ix} Redemption of units
While APT is listed, there will be no facility for the redemption of units.

{4 Modification of the Constitution

Subject to the Corporations Act, the Responsible Entity may amend the APT constitution. The Corporations
Act currently prevents a constitution being amended without the approval of unitholders unless the
Responsible Entity reasonably believes that the rights of unitholders will not be adversely affectad by the
amendment.

{xi} Limitation of the Responsible Entity's liabiity

Except in the case of fraud, negligence or breach of duty or trust on the part of the Responsible Entity, the
Responsible Entity will not be Hable to unitholders to any greater extent than that to which it is entitled to
be indemnified out of the APT assets.

{xity Complaings handiing

The Responsible Entity must establish and maintain a complaints handling procedure. This and other
procedures are set out in the APT compliance plan and are overseen by a compliance committee set up by
the Responsible Entity in accordance with the Corporations Act. At least one half of the compliance
committee members must be external mambers.

7.6 Consents and Disclaimers

Each of the parties referred te in this section does not make, or purport to make, any statement in this
Offer Document other than as specified in this section and to the maximum extent permitted by law,
expressly disclaims and takes no responsibility for any part of this Offer Document other than the reference
to its rame or a statement included in this Offer Document with the consent of that party as specified in
this section.

Patersons Securities Limited has given, and at the time of lodgement of this Offer Document, has not
withdrawn its consent to be named as Lead Manager and Underwriter to the offer of Stapled Securities
under this Offer Document, in the form and context in which it is named. Patersons Securities Limited
makes no express or imphed representation or warranty in relation to Aspen Group, this Offer Document
or the offer and does not make any statement in this Offer Document, nor is any statement in it based on
any statement made by Patersons Securities Limited. To the maximum extent permitted by law, Patersons
Securities Limited expressly disclaims and takes no responsibility for any material in, or omission from, this
Offer Document other than the reference to its name.



Computershare Investor Services Pry Limited has given and, as at the date hereof, has not withdrawn, its
written consent to be named as Share Registrar in the form and context in which it is named.
Computershare investor Services Pry Limited has had no involvement in the preparation of any part of the
Offer Document other than being named as Share Registrar to Aspen Group. Computershare fnvestor
Services Pty Limited has not authorised or caused the issue of, and expressly disclaims and takes no
responsibility for, any part of the Offer Document.

Deacons has given and not before the date of this Offer Document withdrawn its consent to being named in
this Offer Document in the form and context in which their name has been intended. Deacons has not
caused the issue of or in any way authorised this Offer Document and takes no responsibility for the issue
of this Offer Document.

Knight Frank Valuations has given and not before the date of this Offer Document withdrawn its consant to
being named in this Offer Document and to the inclusion of fts valuation report in the form and context in
which their name or report have been included. Knight Frank Valuations has not caused the issue of or in any
way authorises this Offer Document, and takes no responsibility for the issue of this Offer Document other
than its valuation summary.

Deloitte Touche Tohmatsu has given and not before the date of this offer document withdrawn its consent to
being named in this Offer Document in the form and context in which their name has been included.
Deloitte Touche Tohmatsu has not caused the issue of or in any way authorised this Offer Document and
takes no responsibility for the issue of this Offer Document.

7.7 Disclosure of Interests of Experts and Advisers

Other than as set out below or elsewhere in this Offer Document, no promoter, Underwriter or any other
person named in this Offer Document as performing a function in a professional advisory or other capacity
in connection with the preparation or distribution of the Offer Document, nor any firm in which any of
those persons is of was a partner nor any company in which any of those persons is or was associated with,
has now, or has had, in the two year period ending on the date of this Offer document, any interest in

@ The formation or promotion of Aspen;

@ Property acquired or proposed to be acquired by Aspen in connection with its formation or promotion;
or

# The non-rencunceable Entitlement Issue.

Other than as set out below or elsewhere in this Offer Document, no amounts of any kind {whether in cash
or Shares or otherwise) have been paid or agreed to be paid to any promoter, Underwriter or any other
person named in this Offer Document is performing a function in 2 professional advisory or other capatity
in connection with the preparation or distribution of this Offer Document, or to any firm in which any of
those persons is or was a partner or to any company in which any of those persons is or was associated
with, for services rendered by that person in connection with:

% The formation or promotion of the Aspen; or
# The non-renounceable Entitlements issue.

The benefit received by the experts or advisers is as follows:

Patersons Securities Limited has agreed to act as Underwriter and Lead Manager to the Entitlernent Issue
and will receive fees in connection with this Entidement fssue of $362,500.

Patersons Securities Limited received a fee rotalling $870,160 for acting as Lead Manager for the placernent
of $30 million conducted by Aspen in September 2004
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Deacons has acted as legal adviser to the Offer Document in respect of the work undertaken, Aspen have
agreed to pay approximately $15,000.

Knight Frank has prepared a valuation report in respect of 564 5t Kitda Road, Melbourne,Victoria to be
acquired as part of the entitlement issue. In respect of this work Knight Frank will be paid
approximately $13,000.

Knight Frank has prepared a valuation of the property at 215 Browns road, Noble Park in july 2004 for
which it has received a fee of $16.500.

7.8 Disclosure of Directors’ Interests

Other than as set cut below or elsewhere in this offer document, no Director holds or has held in the two
years prior to the date of this Offer Document, a beneficial interest in:

@ The Offer;or

@ Any property acquired or proposed to be acquired by Aspen in connection with its formation or
promotion of the Entidement issue.

Except as set out in this Offer Document, no party has paid or agreed to pay any amount, and no party has
given or agreed to give any benefit, to any Director or proposed Director:

@ To induce a person to become, or qualify as a director; or

@ For services provided by a director or proposed director in connection with the formation or promation
of Aspen or the Entitlement issue.

Directors relevant interssts in Aspen as at the date of this Offer Document were:

Diirector Stapled Securities Listed Options Unlisted Options
R Giltard 1,875,631 25,000 (i) 250,600 (i)
A Del Borrello 7,603,779 - 4,600,000 (i)
G Hawkins 7,598,739 - 4,600,000 (i)
S Fai Chan 5,698,739 - 250,000 (i)
P Hall 7,237,500 18,750 (i) 250,000 (1)
S Price 1,398,558 - -

&

{i} Exercisable at $0.25 on or before [0/10/2005
{ii} Exercisable at $0.25 on or before 2/12/2005
{7} Exercisable at $0.1875 on or befare 8/2/2007

In the last 2 years, Chan Galic Pty 1td, a personally related entity of Mr § F Chan, has received legal fees of
$91,000 for legal services relating to the Group's commercial property transactions on normal commercial
terms and condidons. In the last 2 years, corporate advisory and securities firm SageCorp Securities Pry Led,
a personally related entity of Mr G Hawkins and Mr A Del Borrello, has received net commission totalling
$167.009, for capital raising on behalf of Aspen Group.

7.9 Estimated Expenses of the Entitlement Issue

The total estimated expenses of the entitlement issue are $445,500. These expenses include underwriting
fees of $362,500 and valuers fees, legal fees, printing and other miscellaneous expenses totalling $83,000.



7.10 Documents available for Inspection

The following documents are available for inspection during normat business hours at the registered office of
Aspen:

% This Offer Document;
@ Valuations referred to in this document for the 5t Kilda Road Property;

@ Undarwriting Agreement;
@ Constitutions of APT and AGL; and
@ Compliance Plan of APT.

7.11  Labour, Social, Ethical and Environmental $tandards

In selecting, retaining or reafising investments Aspen do not generally take into account labour standards or
environmental, social or ethical considerations. However, Aspen may do so to the extent that it believes
these matters may affect the performance or value of an investment. Aspen does not have a predetermined
view as to what constitutes a {abour standard or environmental, social or ethical consideration as it will
determine this on a case by case basis.

7.12 Privacy Statement

Information collected in the Entitlement and Acceptance Form if for the primary purpose of issuing New
Stapled Securities in Aspen. The information collected, held and used by Aspen is for the primary purpese of
assessing your entitlement under this Offer Document. Access o the information may also be provided to
Aspen's agents and service providers on the basis that they deal with such information in accordance with
the Privacy Act. Where requested information is not provided, your acceptance may not be processed. Under
the Privacy Act you may request access to your personal information held by Aspen's security registry.

7.13 Litigation

The Directors of Aspen are not aware of any litigation of a material nature in progress, pending, or
threatened, which may significantly affect the financial position of Aspen.

7.14 Complaints Handling Procedure

APT’s constitution contains provisions which govern the procedure for dealing with complaints by
Securityholders, as holders of a unit in APT. The Responsible Entity has procedures in place to properly
consider and deal with any complaints received from Securicyholders.

Where a Securityholder has a complaing, at the first instance, you should contact the Compliance Manager at
AFM on 08 9220 8400 or address your complaint in writing to AFM at PO Box Y3442, Bast St Georges
Terrace , Perth WA 6832,

The Compliance Manager will acknowledge receipt of the complaint and make every effort to resolve the
complaint, and will respond in writing.

If the matter is not resolved to your satisfaction, we will provide you with detalls of an independent body
whom we can refer the complaint to.

Page 47




7.15 Managed Investments Legislation

APT is registered as a managed investment scheme under the refevant provisions of the Corporations Act,
with Aspen Funds Management Led {"AFM”} as the Responsible Entity to operate the scheme.

A compliance plan lodged with ASIC sets out the procedures for the management and administration of APT
and its assets. The compliance plan is overviewed by a compliance committee with a majority of external
members.

APT uses an external custadian to hold the trust assers. An annual audit of the compliance plan is
undertaken by an external auditor,

7.16 ASIC Modifications and Waivers

Aspen has obtained relief from ASIC pursuant to sections 601 QA({1)(b} and 601 QA{1)(a} of the
Corporations Act {"Relief’™). The Relief enables Aspen, amongst other things, to:

{a) Foreign Securityholders
exclude certain Stapled Securityholders situated outside Australia and New Zealand from the Offer;

{b) Underwriter
issue Mew Stapled Securities pursuant to the Offer to the Underwriter, or sub-underwriter in
accordance with the Underwriting Agreement, or to 2 person hominated by the Underwriter or sub-
underwriter, provided that the new Stapled Securities were first offered to Eligible Stapled
Securityhclders.

7.17 Consent to Lodgement

This Offer Document is prepared on the basis that certain matters may reasonably be expected to be
known to likely investors and their professional advisers.

Each Director of the Responsible Entity and AGL has consented to lodgement of the Offer Document with
the ASIC and has not withdrawn that consent.

Signed for and on behalf of Aspen by

Angelo Del Borrello
Managing Director
15 December 2004




Section 8
Glossary

AASB means the Australian Accounting Standards Board

Acquire means the Manager has entered into a contract to purchase a property for Aspen
AF™ means Aspen Funds Management Limited ABN 48 104 322 278

AFSL means Australian Financial Services Licence

AGEL means Aspen Group Limited ABN 50 004 160 927

APT means Aspen Property Trust ARSN 104 807 767

ASHC means the Australian Securities and Investments Commission

Aspen Group or Aspen means the stapled listed entity {ASX code: APZ} comprising Aspen Group Limited
{ABN 50 004 160 927} {which includes its wholly owned subsidiary AFM} and Aspen Property Trust
{ARSN 104 807 767}

ASIX means Australian Stock Exchange Limited ABN 98 008 624 691
Board means the Board of Directors of AGL and AFM at the date of this Offer Document
Business Day means the same as in the ASX Listing rules

Closing Date means the date at which the entitlement under the Entitlement issue closes being
21 fanuary 2005, unfess otherwise varied by the Board with the consent of the Underwriter

Constitution means the constitution of AGL, as amended from time o time
Corporations Act means the Corporations Act 2001 (Commuonwealth of Australia}
Custodian means Perpetual Trustee Company Limited, ABN 4Z 000 001 007
Directors means the Directors of AGL and AFM at the date of the Offer Document

Eligible Stapled Security means the number of Stapled Securities held by an Eligible Stapled
Securityholder on which their entidernents 1o New Stapled Securities under the Entidement lssue are
determined on the Record Date.

Eligible Stapled Securityholder means a Securityhelder in Australia or New Zealand registered as at the
Record Date to be eligible to participate in the Entitlement Issue

Entitiernent and Acceptance Form means the entitfement and acceptance form accompanying this
Offer Document

Entitlernent fssue or Offer or Offer Document means the offer of New Stapled Securities to Higible
Stapled Securityholders pursuant to this Offer Document

IFRE means international Financial Reporting Standards
Investor means any person who is a stapled securityholder or who may become a Stapled Securityholder.

lssue Price means the price at which New Stapled Securides are being offered under this Offer Document
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fssuers means the issuers of the Offer Document who are AFM and AGL

Lodgement means the date so specified in the timetable or such other date as the Underwriter and
Aspen agree

Manager means Aspen Funds Management Limited or Aspen Group
Mew Stapled Security means a Stapled Security to be issued under this Offer Document

Offer Document means this document which details the Entitlement Issue to Eligible Stapled
Securityholders in Aspen on a one for six basis

Opening Date means the date at which the acceptances of entitlements under the Entitlement Issue can
be accepted by Aspen being 4 january 2005, unless otherwise varied by the Board with the consent of
the Underwriter

Options means options to subscribe for Stapled Securities in Aspen

Uffer Period means the pericd from {and including) the Opening Date to the Closing Date
Properties means all of the properties held by Aspen

Product Disclosure Statement or PE5 means this Offer Document

Record Date means 500pm YWST on 24 December 2004

Responsible Entity means Aspen Funds Management Limited, ABN 48 104 322 278

Security or Stapled Security means one unit in APT and one share in AGL, which must be dealt
with together

Securityholders means the persons registered in the registers of securityholders as holders of Stapled
Securities in Aspen from dme to time

Share means a fully paid ordinary share in AGL

%t Kitda Road Property means the office building at 564 5t Kilda Road, Melbourne, Victoria
Timetable means the timetable in relation to the Entdement lssue

Trust means the Aspen Property Trust ("APT”} ARSN 104 807 767

Trust Deed means the Trust Deed of the Trust as amended from time to dme
Underwriter means Patersons Securities Limited ABN 69 008 896 311

Underwriting Agreement means the agreement between Aspen and the Underwriter dated
25 November 2004 in relation to the Underwriting of the Entidlement Issue

Unit means a unit in APT representing the Unitholder’s proportionate interest in the Trust assets
WST means Western Standard Time in Australia

Yield means the return of income received by investors in Aspen Group
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Section 9
Acceptance Details

Lodging the Entitlernent and Acceptance Form

To complete your Entitlement and Acceptance Form, determine the number of Stapled Securities you wish
to accept and then multply the number of New Stapled Securities for which you are accepting by 20 cents.
Write the number and payment amount in the appropriate boxes on the form and complete the cheque and

contact details.

Return the form by 5pm Perth time on 21 January 2005

Chegues and/or drafts /money orders should be in Australian dolfar currency, drawn on an Australian Bank,

crossed not negotiable, and rmade payable to “Aspen Group Proceeds Account”

Mote: If you do not deal with your entitlerent your offer will lapse.

The completed acceptance form and application money shoutd be mailed or delivered to

Mail Address
Computershare Investor Services Pry Lud
GPO Box D182

PERTH WA 6840

Enquiries

Aspen Group

Telephone (08} 9220 8400
Facsimile (0B} 9220 840!

Ernail homemail@aspengroup.com.au

Computershare

Telephone 1300 357 010

Defivery Address

Computershare Investor Services Pry Lid
Level 2, 45 St George's Terrace

PERTH WA 6000
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Corporate Directory

Board Of Directors

Reg Gillard {Non-Executive Chairman - AGL and AFM}
Angelo Del Borrello {Managing Director - AGL and AFM)
Gavin Hawkins {Executive Director - AGL)

Peter Hall {Non-Executive Director - AGL and AFM)
Seng Fal Chan {MNon-Executive Director - AGL}

Stuart Price {Executive Direcror - AFM)

Group Secretary
Gavin Hawkins

Registerad Office

Level B

256 Adelaide Terrace

PERTH WA 5000

Phane {08} 9220 8400

Fax {08} 9220 8401

Email: homemail(@aspengroup.com.au

VWeb siter  www.aspengroup.com.ay

Share Registry

Computershare investor Services Pry Ltd
Level 2, 45 S5t George's Terrace

PERTH WA 6000

Telephone: {61 8) 9323 2000

Facsimile: (61 8) 9323 2033

Lead Manager and Underwriter
Patersons Securities Limited

Level 27

264 George Street

SYDNEY NSW 2000

Legal Advisers

Deacons

Level 3% BankVYVest Tower
{08 5t George's Terrace
PERTH WA 6000

Auditors

Deloitte Touche Tohmatsu
Level 16

152 - 158 St George's Terrace
PERTH WA 6000

Stock Exchange Information

Aspen Group's securities are listed on the Australian Stock Exchange Limited under the ASX code APZ
{Stapled Securities} and APZO {stapled Options). Aspen Group’s securities comprise of one unit in Aspen
Property Trust and one share in Aspen Group Limited.
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