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Letter to Investors

Dear Investor

On behalf of Aspen Funds Management Ltd (AFM}, it is my pleasure to invite you to
participate in a commercial property-based investment to be known as the Aspen Diversified
Property Fund ("ADPF"}.

ADPF will invest in guality commercial properties generally in the range of $5 million to
$30 million in value. Commercial properties in this range are typically overiooked by the
farger institutional investors while alse being out of the reach of most individual property

investors. These properties however, have the potential to generate strong returns and thus
provide an attractive investment opportunity for a variety of investors.

AFM is a subsidiary of Aspen Group, an ASX-listed property investment and management group. Aspen Group was
established in 2002 and as at 31 March 2005 had over $200 million in property assets under management.

This growth demonstrates our ability to identify and acquire quality income producing property. Includad within
this is the successful Aspen Parks Property Fund, launched in 2004 and to date has funded the purchase of eight
tourist parks for a total value of $43 million.

The ability of AFM to scurce quality properties coupled with a skilled property management team, should enable
the Fund to deliver attractive returns to investors while providing the security of a property-backed investment.

An investment in ADPF offers Investors the following benefits:
*  Forecast yield of 875% per annum in years | and 2, paid monthly;
* Income distributions with an estimated tax deferral of 71% in year | and 76% in year 2;

* Potential for capital growth through the appreciation of the portfolio’s value;

*  Diversification across a number of properties and property types;

*  The opportunity to add to your investment in ADPE over time;

*  Aspen Group has underwritten the minimum subscription; and o
*  Co-investment by Aspen Group who will mvest in IS% of the mm;mum subscnptzon of the Fund

It is important that you read the PDS carefuily in. its entlrety mc!ndmg Sectzon 6“investment Conmderattons and )
Risks"” relating to this mvestment before makmg your deusxon 10, mvest P ease feel free 0 seek your own .
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:':"- in the initial Offer Units in this Fund If you requ;re asmstance regardmg thls offer. please o] IAspen Funds R
o Managemem on (}8_ 922(} 840(}

'You.r_s__{aith_f__u_lly S

.Managing Director. .



This PDS provides investors with an

opportunity to apply for Units in ADPE.

The principal objective of ADPF is to acquire
the Initial Properties and over the next seven
years expand the size of the portfolio of
commercial properties to approximately
$250 miillion.

ADPF has secured five quality properties to
commence the Fund providing a solid base on
which the Fund can grow.The attraction for
investors will be a stable income distribution,
paid monthly, plus potential for income and
capitat growth through the active management
of the portfolio assets.

1.1 An Opportunity for Investors

Commercial property continues to provide investors
with attractive fong-term investment opportunities.
Whether it be office buildings, retail centres or
warehouses, the investment portfelios and
superannuation funds of many investors have
benefited from the sound performance of commercial
property. The creation of ADPF provides an
opportunity for all investors to participate in the
returns produced by weli-located and welf-managed
commercial properties.

The ADPF will be an unlisted property trust. For
many years property trusts have provided investors
with the ability to participate in the ownership of
commercial property. At the end of 2004 the
Australian unlisted property trust market had assets
of approximately $11.5 billion, an indication of the
poputarity of this sector.

The Manager forecasts investors will receive a
minimum distribution of 8.75% per annum for the
first two years. In addition, potential exists for both
income and capital growth, due to the sound location
of the portfolio properties and the input of active
property management which will ensure each
property realisas its full potential. In providing these

forecasts neither the Manager, the Custodian or their
directors guarantes returns from the Fund.

{.2 Suitable Investors

This investment is suitabla for prudent investors
seeking 2 long-term investment with regular income
distributions and the potential for capital growth.

It may be suitable for individual imvestors, salf-
managed superannuation funds, corporate
superannuation funds and institutional investors.

1.3 Responsible Entity

The Manager of ADPF is Aspen Funds Management
Led (“AFM”). AFM is a wholly owned entity of Aspen
Group (“Aspen”), a property investment and
management group listed on the Australian Stock
Exchange with assets under management in excess of
$200 million. AFM is the holder of an Australian
Financial Services Licence issued by ASIC and will act
as the Responsible Entity of ADPE Further details on
AFM and Aspen are provided in Section 7.

1.4 Initial Properties

The Initial Offer seels to raise an amount of
$19,000,000 which will assist with the acquisition

of the initial Properties, as dascribed below.

The settiement date for each property is on or about
30 june 2005.

MNote: The proposed acquisition of Champion Drive

Shopping Centre and Midland Cinema Complex from
Aspen Group Limited are both subject to Aspen
shareholders approving the terms of sale at an
extracrdinary general meeting of Aspen sharehoiders
ta be held prior to the settlement date.




1.5 Underwriting

Aspen will act as underwriter to the Offer,
guaranteging that the minimum amount required to
be raised under the Initial Offer will be achieved.
Aspen will receive a fea of 2% of the minimum
subscription amount for acting as the Underwriter to
the initial Offer.

1.6 Future Property Acquisitions

The ADPF investmant strategy includes increasing the
Fund size through acquisition of Additional Properties.
AFM will seek Additienal Properties via its networks
around Austrafia that fit within the criteria established
for the Fund. Additional Propertias will be acquired in
line with the Fund's investment strategy as described
in Section 3.2. The process the Manager intends to
use to select Additional Properties is set cut in
Section 10.3.

The purchase of Additional Properties is likely to
require additional funds to be raised through equity,
debt or 2 combinatien of both. This PDS allows the
Fund to accept oversubscriptions to reduce gearing
levels or make provision for the purchase of
Additional Properties. AFM may zlso issue subsequent
Product Disclosure Staternents offering Units in
ADPF to facilitate the raising of additional equity.
Unitholders may be invited to participate in future

equity raisings but will not be obliged to participate.

During the currency of this PDS the Manager will
make available on the Aspen Group website
information refating to the properties held by the
Fund and any Additional Properties under contract.

1.7 Borrowings

A loan facility agreement will be entered into with a
major financial institution to assist in the purchase of
the Initiai Properties or subsequent investments.
Based on applications being received from investors
for an amount of $19,000,0600, the resulting initial
gearing level will be 55%. Where the application
amount is different, the gearing fevel will change.
Refer to the sensitivity analysis in Section 5.2 which
provides details of the financial impact of this change.

The [oan facility will be secured by a first ranking
mortgage or charge over the assets of the Fund.
There is no recourse to the Unitholders in ADPF for
any amounts owing by ADPE

The Constitution authorises the Manager to borrow
or raise money whether or not securad over the
assets of the Fund.

Further detalls of the proposed borrowing facilities
are provided in Section 10.1.8.




{.8 Forecast Returns

The Fund will aim to distribute ret income to
investors to achieve a minimum annualised yield of
8.75% for years one and two in accordance with the
forecasts in Section 5 of the PDS. Distributions are to
be paid monthly, thirty days from the end of the
month. Distributions are forecast to include a tax
deferred component as detailed in Secdon 1.9.

The forecast distribution is based on the income
expectad to be derived from the Initial Properties,
inclusive of rental guarantees. Future property
acquisitions, changes in interest rates, the level of
gearing and other risk factors may influence the actual
yield or tax-deferred component.

Through active property management and increase in
general rental income, the Manager wilt aim to
increase the value of each property leading to capital
appreciation in the value of Units in ADPE

A summary of forecast returns is as follows:

T30 BT

Distribution frents per unit} 875 575 - e

Distribution yield based on issue

.._.'3_?5'% -

price of Initial Units

% ? "E‘ax %eﬁeﬁts ARSI
Tax benefits arise through the avaifability of -
" allowances for_costs relating to raising equity .fur;ds_ L
. and construction costs of buildings, f fixtures and ..

- fittings, and plant and equipment, Due to the vrust
“to Unitholders (that hold Units at the relevant |

- taxation statement, Further details on taxation
_matters are provided for investors in Section 5.3, "

' '_'-.'To assist Unlthoiders who may r;eed 1o Iaqwdate thear
- 'investment early, AFM has entered into an ' .
_ _agreement with Aspen 10 prowde a limited I;qwdzty -
facility for- L}mtholders Sect;on_lﬁ) prowdes detafls of
.:.thIS arrangement. : ' B

Tax Deferred component {expected) (T T6% : .

RR LT "-"__"-___Where permm:ed by the Corporations Act AFM -
-.may maintain a register of investors who wish .to__s_e_lf_
-their Units and match those mvestc:rs w;th B
prospect:ve buyers S

1 E 3 Ca«snvaatmem fmm
structure of ADPF it is possible to pass these b_e_r)_ef its - _' _ e T )
_ e “To demonstrate its confidence and supporz in ADPF .
- distribution date) and will be outlined in an-annual - "~ Achen will subscribe for.a cornerstone investment of .
iS% of zhe minimum subscrlptlon amount, -

i.1¢ Risles

As with any investment there are risks associated
with an investment in ADPFE Please refer to Section 6
for 2 discussion of the specific and genaral risks
associated with an investment in ADPFE

.t Term

ADPF is an open-ended unlisted unit trust. There is
ne fixed term for the Fund however it is the
Manager’s intention to consider alternatives for the
Fund seven years from the commencement date of
the trust. Section 2.8 contains further details of the
investment term.

12 Liquidity
ADPF will be an unlisted investment, and will not. .~
initially seek to be listed on any stock exchange,
As the assets of the Fund are commercial property .- .
which can not be easily hquzciated there is no rlght to '
redeem Umts in zhe Fund T

- Aspen Group. -



2.} The Initial Offer

The Manager is seeking to raise an amount of
$19,000,000 through the issue of 19,000,000 Units in
ADPF at $1.00 per Unit in order to acquire the
Initial Properties.

Applications are invited from investors for initial
Offer Units in multiples of $10,000 with a minimum
application of $10,600.

All application monies are payable in full on
application and will be held in trust until required
for the settlement of the initial Propertias or
other acquisitions.

All applications must be made on the application form
attached to the PDS.

The Fund will also remain open to raise additional
amounts to fund the acquisition of Additional
Properties or reduce the Fund’s borrowing levels.
Application monies received in excess of 19,000,000
may be held in trust until Additional Properties are
acquired. Pending the issue of Units, investors will
receive a competitive interest rate on their money.

2.2 Opening and Closing Dates for
Initial Offer

The PDS opens for applications on | | April 2005.

Applications for Initial Offer Units will be accepted up
until 30 June 2005, or where an amount of
$1%,000,000 has been received whichever is the
earlier. investors should therefore send in their
applications as soon as possible to avoid exclusion
from this offer.

Amounts received over $19,000,000 may be held in a
cash management trust until Additional Propertias
have been purchased. Investors will receive interest at
the rate of 5.00% per annum while their funds are
held in cash.

The anticipated aflotment date for Initial Gifer Unigs
is 30 June 2005 however the date may be changed at
the discration of the Manager if the minimum
subscription amount of $15,500,000 has not been
reached by this date. For further information
regarding minimum subscription refer to Section 2.3,

2.3 Minimum Subscription

The minimum amount required to ensure that the
acquisition of the Initial Propertias are completed is
$15,500,000. Should applications only reach the
minimum level this would impact the forecast return
of the Fund. Potential investors are referred to the
sensitivity analysis in Section 5.3 for further details.
The minimum subscription amount is underwritten by
Aspen Group as per the underwriting agreement
summarised in Section 10.1.2.

2.4 Financial Summary of Offer

Source of Funds 40068

Equity o be raised under this offer $19.000
Debe funding $21.481
Total 540,481
Application of Funds

Acquisition of assets $36,100
Stamp duty $1926
Acquisition fees $1,083
Equity raising costs £512
Borrowing costs fiis
Working capitat $658
Orher acquisition costs $85
Total 544,481

Where an amount of less than $19,000,000 is raised
the above amounts are subject to change.




The following information applies to Initial
Offer Units and the subsequent offer of Units.

2.5 How to Apply

An investment for Units in ADPF must be made on
the application form accompanying this PDS, or
printed from the electronic version of the PDS.

A cheque for the application amount should
accompany your application.

Investors should folfow the instructions contained in
the PDS on how to complete the application form.

2.6 Unit Pricing of Subsequent
Applications

Foliowing the allotment of Initial Offer Units in the
Fund, the Manager may continue to accept
applications for Units in accordance with this PDS.
The issue price for Units will be the next price
determined by the Manager, in accordance with the
Constitution, after an application has been accepted.
The unit price will generaily be determinad on a
monthly basis.

The Constitution specifies that the issue price will
reflect the net asset value of the Fund plus applicable
transaction costs and any amount due in respect of
partly paid Units divided by the number of Units on
issue, however, subject to the Corporations Act and
any applicable ASIC relief the Manager may increase
the unit price in circumstances where the Manager
considers the expected yield is greater than prevailing
market expectations.

The Manager will publish on Aspan’s website full
details of an intention to apply a unit price that._
exceeds the standard issue price determmed in.
accordance wsth the Constlwtaon :

" 2 ’? §m;amst On App E&‘:&tﬂﬂﬂ M{m;es

-.....__Ail application_monies will be placed in an interest

. interest will accrue from the day.an application is . ..

. acquisition of the Initial or Additional Propemes
. “Interest will be paid with the first distribution .-

- _have been held for longer than three morths, .-

_ . Aspen may review the fevel of fiquidity commitment ..~
upwards as the size of the _th_d grows, with the ..~
. acility initially limited to 15% of the total Units on.
issue.in the Fund. Aspen has s:he rlght to, mcrease thls '
'-.__'_"£|ma1: at anytime. ' n

" Further mformatton on the agreement between :
"Aspen and ADPF s prowded in Sectton IO L

'-.___.__'Z.E@ Na Coo mg @ff Peﬁmi

" “bearing trust account. investors will earn interestata . SRR
.. rate of 5,00% per annum calculated on a daily basis. " There is no “cooling off” period in relation to the
-~ issue of Units under this PDS due to the illiquid -
"'---._nature of the assets to be acquired, Therefore, as
_ Units are issued in ADPE the Fund is under no .
. pbligation to accept a request o wmhdraw an .

- -appilcat;on ance rece;ved

"_"..received until the day the funds are required for. the

~..payment, or -paid quarterly where application. momes

"_-App!zcants may request the return, of their applacatlen
. monies while they are held in cash pending the .=
__'acquzsmon of Addatlonai Properties,

2.8 Term of Investment

ADPF has been established as an open-ended
investment, and, as such has no expiry date. Within
seven years of the date of the purchase of the Initial
Propertias, ADPF intends to convene a meeting of
Unitholders to consider resolutions relating to the
continuation of ADPE Such resolutions may relate to:

» Applying for ADPF to be listed on the ASX;
» Continuation of the Fund for a further period; or

= Sale of the individual assets and tarmination
of ADPFE

ADPF will be entitled to dispose of individuaf assets
at any time, and to reinvest those assets in Additional
Properties where the Manager believes it is in the
best interests of the Unitholders in ADPE

2.9 Aspen Group Liquidity Facility
There is no guaranteed redemption of Units by ADPE
however Aspen has agreed to provide a liquidity
facility for investors. This facility will commence on
the allotment of Units under this PDS. Aspen will
commit to purchasing as a minimum, $250,000 worth
of Units at the close of each calendar quarter for
requests received during that quarter. The price at

which Units will be purchased will be determined in
the same manner as specified in the Constitution for. . .'
Unit redemptions less 5%. Unless a Unitholding is - - SR
greater than $250,000 a request for purchase of Units
must be for a, Umthoiders toaal holdmg L




AFM believes direct investment into
commercial property plays an important role
in the construction of a balanced investment
portfolio, based on an attractive income yield
and potentiat for capital growth. At present
within Australia, commercial property
generally provides a yield in excess of bonds
and the All Ordinaries index, making for an
attractive investment opportunity.

ADPF provides an opportunity for investors
with as little as $10,000 to gain exposure to
the direct commercial property market.

3.1 Advantages of Investing
in ADPF

Az the core of the investment strategy are a number
of key attributes of AFM, that can be exploited for the
benefit of ADPF and subsequentiy its Unitholders.
These benefits are discussed below.

Market Access

AFM will seek to acquire properties that may be
overlocoked by farger property funds, or properties
identifiad through its own sources that are not
otherwise available to the broader market.

Active Property Management

Aspen believes investment returns can be enhanced
through intefligent asset management. AFM directors
and management bring over 30 years experience in
property asset management and commercial property
leasing. YWhere property management is outsourced,
AFM worlks closely with the Property Manager to
ensure all opportunities that maximise the return
from the property are explored. This may include
actively reviewing the tenancy profile and lease
profile, marketability of the property and identifying
measures to reduce outgoings.

Diversification

One of AFM’s key investment principles is
diversification. AFM believes that by combining a range
of properties of different types {principally office,
retail and industrial) and locations, and with multiple
tenants, investment risk can be reduced.

Stable Cash Flow
From an investment perspective, commercial property

can provide consistent income over a peried of tme,
making it an attractive investmant option for inclusion
into a portfolio. MHaving a number of properties, the
Fund's income is diversified over many tenants, with
many different expiry dates, reducing the risk of
reliance on any one tenant, At the same time, thare
are a number of key tenants who are substantial
companies that underpin the security of the

Fund's income.

Trust Structure

ADPF is established as a unit trust, which results in all
income and additional tax benefits flowing directly
through to Unithelders. Therefore the income tax
payable on distributions wili be detarmined by the
Unitholder’s own marginal taxation rate, which for
many, inciuding superannuation funds and retirees, may
be lower than company tax rates.

Parent Company Backing

AFM is a wholly owned subsidiary of Aspen Group,
a property investment and management company
with assets in excess of $200 million. The financial
strength of Aspen allows the Group to invest in
Funds which are managed by AFM. Demonstrating
Aspen’s confidence in the Fund, Aspen will subscribe
for 15% of the minimum subscription amount.

In addition, Aspen is providing 2 liquidity facility

as described in Section 2.9,

The financial support of Aspen
is an addad feature of
the Fund.




3.2 Acquisition of Additional
Properties

The acquisition of Additional Properties may be
undertaken by AFM at any time. Such acquisitions will
be in line with the investment strategy as established
for the Fund, that is, targeting commercial properties
typicaily in the range of $5 miliion to $30 millien in
value in the office, retail and industrial sectors.

The process the Manager intends to use to select
Additional Properties is set out in Section 10.3.

In order to acquire further properties the Fund will
seek to raise additional equity under this PDS, or may
issue a subsequent PDS. Unitholders will be invited to
participate in future equity raising but wilt not obliged
to accept the invitation.

ADPF may also raise additional debt funding to assist
such acquisitions and will do so within the gearing
policy as detailed in Sectien 3.3.

During the currency of this PDS the Manager will
make available on the Aspen Group website
information relating to the properties held by the
Fund and any Additional Properties under contract.

3.3 Gearing

ADPF may borrow sufficient funds te allow it to
purchase the Initial Properties. It is the intention of
AFM to borrow funds where it is of benefit to
Unithelders to do so, however, borrowings may
fluctuate from time to time due to the level

of Investor applications, and cost of

property acquisitions.

The initial expected level of gearing (being the ratio
of borrowings to equity), based on raising
$19,000,000 as per the offer of Initial Units under this
PDS, ts approximately 55%. It is intended to adopt a
policy of limiting gearing to 65% of total assets.

Refer to the sensitivity analysis in Section 5.2 for the
impact on forecast returns based on different levels
of gearing.




ADPF will invest in a range of properties, providing diversification among property
types, locations and tenants, reducing the investment risic of relying on any one
property or tenant.

4.1 Summary of Initial Properties

A prief summary of the Initial Properties to be acquired by ADPF including current valuation and income is set

out below with a full dascription of each property datailed in the following pages.

TG Forecast .

. Purchase

T _ . Metincome
.. Property - Location, - Use - _-_-_-'_Y_’ga_r_@_;a_e P
Abememy P&rk KewdaleWA $923{)0(} ..... 915% .
Champion Drive
____________ Shopping Centre Armadale, WA $705,247 882%
____________ Riseley Corporate Centre Booragoon, WA $655,185 897% ...
...Midiand Cinema Complex Midvale, WA 623764 1044%
____________ Cardno BSD Centre ... Sublaco, WA $457000  9.14%
Total $3,369,196  9.21%

| Inclusdes rental guarantees and income in relation o the planed capita expenditore i notes 2and 3.
1 in addition to the purchase price an allowance of $95,000 has been made for committed capital expenditure in refadon to a new lease agreernent which wi
produce annwd net incone of $145,000.

3 in addition to the purchase price, an allowance of $400,000 has been made for committed capitsl experditure in relation to construction of 2 fast food ottler which

will produce annual net income of $38,000.
4 fund average including purchase price and capital expenditure as rengioned in riotes 2 and 3.

4.2 Tenant Profile

In total there are presently 48 tenants across the portfolio from which the income is derived. The top six tenants
are describaed below and account for just over 50% of the portfolio income as shown in the table below

e LLease - Fortlolio -
o Explry

Tenant - .

Ace Cinernas
Ace Cinemas is a family owned company with a 40-year history in the Midiand Cinema 3313109 7%
operation of drive-ins and movie theatres.

Cardno BSD
Cardno CSD is 2 consulting engineering company established over 60 vears Cardne CSD Centre HIOTE 0%

Coles Supermarkets is a household name and part of the Coles Myer group. Champion Drive 313714 8%

CMS Gas Transmission
CMS Gas Transmission is owned by the Australian Pipeline Trust, 2 major gas Abernethy Park 3019706 5%

Remote Control Technologies

Remote Centrol Technologies was established in the early [970s and is Abernethy Park 3H1GI09 5%
recognised as a world leader in the development of products and solutions

to improve safety in mobife mining, earthmoving and industrial equipment.

ANZ Bank
ANZ Bank is one of the big four banks in Austrafia, and one of the top Riseley Centre 30/5/05 5%

10 largest compantes in Australia with assets of $247 billion and fisted
on the ASX.




ADPF will acquire Abernethy Park for a purchase
price of $10.05 miltion, and a commitment of $95,000
for capital expenditure in relation to a recently

completed leasing agreement.

Abernethy Park is a complex of ten single-storay
quality office/showroom warehouses located
approximately 8 kilometres south east of the Perth
CBD in Kewdale, 2 highly sought after industrial
precinct. The complex is ideally positioned on a
prominent corner location, providing easy access to
all arterial metrepolitan routes, country and eastern
states routes, and is the closast major industrial area
to both domestic and international airports.

The total net fettable area is | 1,061 square metres
which is split into 3117.7 sq.m for the
office/showroom component and 7,669.6 sq.m for the
warehouse. In addition there are generous parking
facilities with approximately 270 vehicle bays.

The building is fully occupied with eight tenants
occupying the ten warehouses, providing good
diversification of tenancy risk. The three biggest
tenants include two ASX #isted companies. Leases are
between three and five years with a good spread of
expiry dates. Most rental terms include a rent review
of at least CPl annually.

Site Area 2789 ha

Building Area H.061 sqm

Valuation $10.05 million

Date of Valuation b March 2005

Income Yield 9. 15%*

Main Tenants CMS Gas Transmissions
Remate Controffechnologies
Dexion Australia

Lease Term Average 3-5 years with options

*The vendor will provided ADPF with a rent guarantee over vacant
space for a period of one year from settiement.

* In addition to the purchase price an aflowance of $35,000 has been
made for committed capital expenditure in relation to a new lease
agreement which wifl produce annual net income of $145,000.




This property is to be acquired for a purchase price Site Area 3041 hectares

of $7.6 milion from Aspen Group Limited.

Building Area 31928 sq.m
This property comprises 2 modern neighbourheod Valuation $7.600,000
centre on 2.04{ hectares of land surrounded by a Date of Valuation 7 April 2005
growing residential area. Construction was completed Income Yield 8 800
in 1999 and comprises a supermarket leased to Coles E— Coles Supermarkers
Suparmarkets, and || spaciafty shops which include
tenants such as Liguorland, Australia Post, newsagency Lease Term |5 years from March 2003
and pharmacy. The total net lettable area is #The vendor has provided a rent guarantee over vacant space for a
3,928 sq. m plus 330 car bays. In addition there is two year period.

surplus land to expand the Coles Supermarkets and

to enable construction of additional specialty shops.

Construction will shortly commence on a stand-alone

fast food outlet, of which a capital commitment of
$400,000 has been aliowed for.

The presence of Coles Supermarleats provides the
Fund with a blue chip tenant, with their axisting lease
not expiring until 2014. The contribution to total
income by Coles Supermarkets is approximately 41%.
The speciaity shops have a good spread of expiry
dates further diversifying the tenancy risks of

the property.

Armadale is a well established regional suburb located
approximately 24 kilometres south east of Perth.

The area surrounding the property comprises both
established and new residential housing, as wall as
some light industrial and is very accessible foy,

Highway pro



This property is to be acquired for a purchase price
of $7.3 million.

This modern office complex is situated approximately
10 kitometres scuth of Perth on the same site as
Garden City Shopping Centre, 2 major sub-regional
centre owned by AMP.

Constructed in 2001 the complex comprises 28 office
suites on two levels, and is of a high quality.

The proximity to the shopping centre makes the
complex a very busy area and hence attractive to the
type of tenants currently occupying space.

Total net lettable area is 1517 sq. m plus 635 car bays.
The complex is presently 92% occupied with the main
tenant ANZ Bank accounting for 23% of total rental
income. Further emphasising the financial nature of
the complex are tenancies heid by Home Building
Society, Police and Nurses Credit Society, and other
financial services businesses. Both ANZ Bank and
Heme Building Society are ASX-listad companies.
Leases are generally between three and five years
with most having options to renew. Rental increases
are generafly annual to CPl.

Site Area 239 sq.m
Building Area [5E7 sq.m
Valuation $7.3 million
Date of Valuation F March 2005
Income Yield B9T%

Main Tenants ANZ

Home Building Society
Police and Nurses Credit Society

Lease Term Avarage 3to 5 years

#The vendor will provide ADPF with a rent guarantee over vacant
space for 2 period of one year from settlement.




This property is to be acquired for a purchase price Site Area b 65 hectares

of $6.15 millien from Aspen Group Limited.

Building Area 3040 sq.m

This property comprises two strata lots and occupies

PTOperty comprises two st ' P Valuation $6,150,000
a prominent site near the junction of Morrison Read
and Roe Mighway. Long term strategic value exists Date of Valuation 5 April 2005
given it is only minutes from the Great Eastern Income Yield 6.1 4% *
Highway and Great Northern Highway, both -
prominent road routes close to both the domestic Main Tenant Ace Cinemas
and international airports. Lease Term 10 years from March 1999
Impravements comprise a seven screen cinema #The vendor has provided a rent guarantee for 2 two year period

from settlement

complex with seating for 1449 patrons, a six tenancy
international food court, and parking for 248 cars.
The cinema is teased to independent cinema chain
Ace Cinemas, a family owned group who have been
operating cinemas in Western Australia for over

40 years. The lease term of ten years commenced in
March §999.

The property also includes a parcel of vacant land

{individually valued at $0.7 million} which is subject to
a road reservation zoning.




The Cardno BSD Centre is located in Subiaco,

approximately three kilometres from the Perth CBD.
The centre is to be purchased for $5.0 million.

Situated on a prominent intersection and adjacent to
the very popular West Perth office marlket, this
property provides 2,182 sgm of net lettable office
accommodation on three lavels. In addition there are
57 undercover car bays, providing further appeal to
tenants who require a convenient fringe CBD
address. The total site area of 1604 sqm provides
scope for future redevelopment into larger office
premises or for residentiat apartments which are
becoming more prevalent in the area.

The first two levels of the property are presently
leased to Cardno BSD Pty Ltd along with 40 car bays
on a lease expiring in October 201 . The parent
company Cardno BSD is an international engineering
and management consulting group focused in Australia
and South East Asia, and employing over 650 staff in
23 offices. Listed on the Australian Stock Exchange in
2004, the company has origins dating back over

60 years. Its financial results for the 2004 year show
revenue of $65 million and net profit before tax of
$6.5 milfion.

The rematining level is partially occupied by small

professional businesses on a monthly basis, although
some of these tenants have been oceu i
several years providing an op
these tenancies into

Site Area F604 sq.m

Building Area 2,182 sqm

Valuation 5,000,000

Date of Valuation b March 2005

Income yield 9.14%

Main Tenant Cardno BSD

Lease Term 7 years {5 year option)

#The vendor will provide ADPF with a rent guarantee
over vacant space for a period of one year from settlement.




The following forecast information has been prepared on the basis of the accounting policies and
assumptions as outlined at Section 5.5. AFM has prepared the forecast information on the basis
that the assumptions used are reasonable in the present economic and business condition and

considers that it has exercised due care and attention. Potential investors should be aware that the
timing of actual events and the magnitude of their impact might differ from the assumptions, and
this may have a positive or negative impact on actual financial performance of ADPF. To this end,
potential investors are advised to read Section 5.6 - “Forward Looking Statements”, Section 6 -
“Investment Considerations and Risks”, and Section 9.1 “independent Accountant’s Report”,

E.I Forecast Statement of Financial Performance

Set out below is the Forecast Statement of Financial Performance and distribution forecast for the first two years
of the Fund, based on ownership of the Inidal Propertes, and the significant accounting policies and assumptions
as outlined in section 5.5.

The Statement is not intended to be a representation or guarantee that the forecast income will occur, as events
outside the control of the Manager may result in the actual resuls being different from the forecasts.

Hotes Year Ended Year Ended
{refer 306105 3016057
Section 5.2.2) 400 080%

Income
et Property Income | 3,354 3,388
fnterest on Cash at Bank 2 18 8
Totat Income 3,364 3,39
Trust Expenses
Management Fees 3 167 170
fnterest on Borrowings 4 482 £.508
Amortisation of Borrowing Costs 5 23 23
Other Expenses 6 10 3
Totai Expenses 1,702 1,732
Net Distributable Income 1,662 I462
Forecast Distribution {cents per security) 8.75 8.73
Distribution Yield 8.75% 8.75%
Tax-Deferred Portion % 6%

Forecast equivalent Pre-tax Yield 14.95% £5.37%




5.2 Sensitivity Analysis on Forecast Statement of Financial Performance

The gearing fevel of the Fund will be affected where the amount of capital raised changes. This may subsequently
alter the forecast distribution yield. The sensitivity analysis below demonstrates the impact on forecasts for
different gearing levels and interest rates, based on the year one forecast return.

Sensitivity Analysis

Forecast Beturn in Year Gne

{tents per anif}

Equity raised Gearing Lovel ’ interest rate Forecast interest Rate

$ % 4.5% lower tnterest Rate 0.5% higher
13,000,000 45 8.80 841 8.03
19,000,000 55 931 875 8.1
15,500,000 64 999 9.19 839

5.3 Taxation Consequences for Unitholders

Under current taxation fegislation applying to unit trusts, the Manager believes ADPF is not liable to pay income
tax provided net income is fully distributed to Unitholders, and the provisions of Division &C of the Income tax
Assassment Act 1936 are met. Therefore net income and any taxation consequences of the Fund will be
distributed to Unitholders who are required to consider these amounts in their own annual taxation affairs.

To assist Unitholders, AFM will provide an annual distribution statement which will include a guide on how the
distribution shouid be treated for taxation purposes.

As per the forecast statement of income, a proportion of the income is tax-deferred. This results from the
availability of taxation deductions for capital works which apply to costs relating to buildings, fixtures and fittings,
as welf as capital raising allowances. Tax deferred amounts when received are not assessable te the Unitholder
however wili result in reduction to the cost base of their Units in ADPE If the cost base of a Unitholder’s Units is
reduced to nil by tax deferred amounts the excess wilt be assessed as a capital gain.

Capital gains tax may apply in the future where Unitholders dispose of their Units at a price above the cost base
of the Unit.

Unithelders are advised to seek their own independent taxation advice if they are in any doubt.




5.4 Proforma Unaudited Statement of Financial Position

This table represents the Statement of Financial Position of ADPE immediately following acquisition of the initial
Properties and capital raising based on the policies and assumptions set out in Section 5.5.

Motes Proforma
{refor HTI0A
Section 5.2.2) 06’
CURRENT ASSETS
cmmBik o
NON CURRENT ASSETS
fnvestment Properties 7 B2
Oter s e
TOTALNON CURRENTASSETS maw
TOTAL ASSETS e
NON CURRENT LIABILITIES
orovig b
TOTAL LIABILITIES
NET ASSETS
EQUITY
Contributed Equity 19,000
Less lssue Costs 8 {1,595
TOTAL EQUITY 17,405

et Tangible Asset Backing per $1 Unit 9 cents




5.5 Significant Accounting Policies and Assumptions

Set out below are the significant accounting pelices and assumptions adopted in the preparation of the preceding
financial information for Sections 5.1, 5.2, and 5.4 for the purposes of this PDS.

5.5.1 Significant Accounting Policies

Financial Reporting Framework

The financial statements have bean prepared in accordance with generally accepted accounting principles, the
Corperations Act 2001, Accounting Standards and Urgent Issues Group consensus views. The financial statements
have been prepared on the basis of historical cost and except where stated, de not take into account changing
money values or current valuations of non-current assets. Cost is based on the fair values of the consideration
given in exchange for assets.

Accounting policies are selected and applied in a manner which ensures that the resulting financial information
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} 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 avent that settlement of alf or part of the cash consideration given in the acquisition 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.

{b} Capitalisation of Borrowing Costs
Borrowing costs directly attributable to obtaining finance for the purchase of investment properties are capitalised
and amortised over the life of the locan.

{c} Financial Instruments Issued by the Fund

Debt and Lquity Instruments

Debt and aquity instruments are classified as either Habilities or as equity in accordance with the substance of the
contractual arrangement,

Transaction Costs on the Issue of Equity Instruments

Transaction costs arising on the issue of equity instruments are recognised directly in equity as a reduction of the
procaeds 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 weuld not have been incurred had
those instruments not been issued.

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

{d) Goods and Services Tax

Revenues, expenses and assets are recognised net of the amount of goods and services tax (GST), except:

{. whare the amount of GST incurred is not recoverable from the taxation authoerity, it is recognisad as part of the
cost of acquisition of an asset or as part of an item of expense; or

it. 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

ar payables.




{e} Income Tax
Under current taxation fegislation, ADPF is not liable to pay income tax provided Unitholders are entitled to all
the taxable income of the Fund.

{f) Interest-Bearing Liabilites
Debentures, bank foans and other loans are recorded at an amount equal to the net proceeds received.
Interest expense is recognised on an accrual basis.

{g} Investment Properties

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 properties. 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 decremant that was previously recognised as an expense in net profit or loss in
respect of the same dass of assets, in which case the increment is recognised as revenue in net profit or loss.

Met revaluation decrements in the carrying amounts of investment properties are recognised as an expense in net
profit or loss, excapt 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 dabited
directly to the reserve to the extent that a credit axists in respect of the same class of assers.

This policy should be read in conjunction with statement (i) International Financial Reporting Standards.

{h) Revenue Recognition

Rentat and other property income

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

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

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

{i} International Financial Repordng Standards (IFRS)
For reporting pericds beginning from | January 2005, IFRS wilt need to be complied with. For ADPF this will
require reported results, with comparatives to apply for the financial year ending 30 June 2006.

The major implications of IFRS for ADPF are likely to include:

International Accounting Standards 39 may require interest rate hedges te be accounted for at their fair value
with gains and fossas arising from movements in fair value included in Statement of Financial Performance.

International Accounting Standard 40 — Investment Property which will require revaluation increments and
decrements on investment properties to be recorded in the Statement of Financial Performance.

AASB 1032 ‘Financial Instruments: Disclosure and Presentation’ requires afl financiat liabilities to be recognisad as
such on the bafance sheet. It is presently uncertain whether Trust units on issue will be required to be treated as
a financial liability under IFRS. In the event that such treatment is required it may transpire that Trust units on

issue will no longer form part of contributed aquity and instead be classified as a non-current lability on the
balance sheet with distributions classified as an expense in the income statement.




The forecast financial statements included in this PDS are based on current accounting standards and do not
reflect the transition to IFRS, as it is not possible to predict the change in interest rates or value of investment
property and as such the impact of these standards.

5.5.2 Motes and assumptions to the forecast financial information

The financial forecasts set out in Sections 5.1, 5.2, and 5.4 are based on the general and specific assumptions set
out betow. These assumptions should be referred to when considering the forecast financial information detailed
in this PDS and sheuld be read in accordance with the risk factors set out in Section 6.

The assumptions used in preparing the financial forecasts contained in this section of the PDS refate to future
events or managemeant actions which are expected to take place during the forecast period.

General Assumptions
{i) Income from the Fund to commence from | July 2005.

{ii) All figures shown are exclusive of GST. The Manager believes that each of the Properties is purchased as a
going concern, and therefore not subject to GST.

{iift Taxation laws remain unchanged.

Notes to Financial Statements and Specific Assumptions

. Net Property Income

The net property income for the financial periods to 30 June 2006 and 30 June 2007 is based on the lease
schedules as provided in the valuation reports including rental guarantees provided by the vendors. It is assumed
that vacant tenancies not guaranteed after 12 months will be leased, allowing for reasonable letting up periods as
per the valuation reports.

The rental guarantees in place at settfernent are as foliows:

= Abernethy Park - Vendor has provided a twelve month guarantee over the vacant tenancy however as at the
date of this report a lease agreement has been received which will terminate the need for this guarantee.

« Champion Drive Shopping Centre -Vendor has provided a two year guarantee over the vacant tenancy and in
addition the rent free period for shop 10.

« Riseley Corporate Centre - Vendor has provided a |2 month guarantee over the vacant tenancies.

« Midiand Cinema Complex - Vendor has provided a rent guarantee in relation to the variable outgeings on the
vacant food court tenancies for a period of two years.

* Cardno BSD Cenwe -Vendor has provided a rent guarantee over the vacant tenancies for a period of
12 months.

Met rental income is also based on the assumption that the sale of Champion Drive Shopping Centre and Midland
Cinema Complex receives approval from Aspen Group shareholders.

Property expenses have generally been increased in line with expected CPI, as forecast by each valuer, for the
2006 and 2007 financial years. The rate is between 2% and 3%.

2. lmterest Incorme
A cash rate of 5.00% has baen assumed for surplus cash on hand.

3. Management Fee to Aspen Funds Management

Detaits of ail on-going management fees are provided per the fee scheduie in Section B “Faes and Expenses”.




4. Interest on Borrowings

It is the Manager’s intention to fix the interest rate on a minimum of 50% of the external debt facility for the foan
tarm with the remaining portion of debt subject to a variable interest rate. Interest on borrowings has been based
on a fixed interest rate of 7.00% and a variable interest rate of 6.80% both inclusive of bank margin.

5. Anortisation of Borrowing Costs
The loan costs include foan appfication fees, legal fees, valuation fees, stamp duty payable, registration fees and fees
for searches. Thesa costs are amortised over the loan term period.

6. Orher Expenses
Other axpenses consist of the following:

* custodian fee is a minimum of $15,000
* audit, accounting, legal and compliance issues costs of $15,000

7. lnvestrment Properties
The property portfolio consists of the propertias acquired at cost plus acquisition expenses. Acquisition costs
include stamp duty, valuation and legal fees and total $2.01 miltion.

8. Issue Costs

Issue costs are set off against the value of equity raised in accordance with the applicable accounting standards.
Issue costs include the Acquisition Fee as described in Section 8 “Fees and Expenses” and costs associated with
the preparation and marketing of the PDS, and underwriting of the initial capital raising.

9. Commitments

As per the payment details of the Acquisition Fee as disclosed in Section 8.1, 1% or $361,000 is due and payable
12 months frem settiement date, and 1% or $361,000 is due and payable 24 months from settlement date of the
Initial Properties.

An amount of $400,000 is included in cash for construction of a stand alone fast food outlet at the Champion
Drive Shopping Centre. An amount of $95,000 is included in cash for fit out costs at Abernethy Park as per the

new lease agreement with Dexdon.

5.6 Forward Looking Statements

The statements in this PDS that constitute forward looking statements involve known and unknown risks, R o :

uncertainties and other factors which may impact on actual cutcomes, many of which are outside the control of - -
the Manager. These factors include economic conditions in the markets in which ADPF.operates, tenant demand .. '
for the properties owned by ADPE and general achievement of ADPF business forecasts, These and other factors. -
will cause the actual resuits, performance or achievements of ADPF to differ, perhaps materially, from the results,
performance or achievements expressed. or implied by those forward Iooking statements, The forward looking © - .
statements do not constitute a representation that future results will be achieved i_n__t__he amounts or by the_date;
"~ -jndicated and are presented.as a guidé o investors to assist them in assessing ADPF The forward logking R
- statements are best estimates based on information avaifable to. the Manager as at the date of this PDS, - o




All investments involve some degree of risk. An investment in ADPF will involve all the usual risks of property

ownarship as well as risks particular to this investment structure. Many risks cannot be controlled by the Manager,
and may affect the forecasts stated in this PDS. Other risks can be mitigated and the Manager will implement
safeguards and controls to reduce risk where possible.

Some of the factors that investors should consider before making a decision whether or not to invest in ADPF
are described below.

6.1 Specific Property Risks

Tenant defaults

* Rental income can be adversely affected by tenants not making rental payments in a timely fashion or defaulting
under their leasas. While the Manager makes bast endeavours to satisfy itsaif as ro the financial strength of
tenants at the time of commancing a lease, the financial situation of tenants is subject to change at anytime.

Vacancy levels

*  Vacant space exists in certain properties from time to time, generally resufting from the inability of the
Property Manager to attract tenants due to competition from surrounding propertias or financial difficuities of
existing tenants.

* VWhere vacancies occur due to tenants not renewing their lease, or defaulting on their lease, it will be
necessary to re-fet such vacant areas. This may well result in a time lag 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 talen to
re-let vacant space will depend on a variety of factors at that time, including but not limited to, competing
property supply and rental values, general econemic circumstances, and overall demand requirements from
potential tenants.

= Commissions will be payable to agents whe introduce tenants and incentives may be required to be paid to
attract tenants. These costs may vary, depending upon the favel 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 to the point of any such sale, the value of any of the properties being sold is likely to be

adversely affected.

« Construction has begun on a new cinema complex at a nearhy shopping centre which may provide
competition to the Midland Cinema Complex or may resuit in the property’s current tenant not renewing on
expiry of their lease. Due to the specific use nature of the Midland Cinema Complex, shouid Ace Cinemas not
renew thair lease when it expires in 2009 and another cinema operator cannot be found as a tenant, the
property may require refurbishment or redevelopment to secure new tenants at markeat rates.

Physical works
* 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 properties.

While alfowances are made for repairs it is impossible to predict the exact repair costs ahead of time.




* The Manager has conducted due diligence on each of the propertias to be purchased and has 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 Manager to guarantee that potential
monetary risks do not exist in these areas. In addition, potential iability claims against experts may be
contractually limited.

Approval of Members

* The purchase of two of the properties is subject to the shareholders of Aspen Group approving the terms of
the sale. If the approval is not obtained, the Manager will proceed with the purchase of the remaining
properties and seek to secure alternative propertias.

6.2 Specific Financial risks

Assumptions

* The financial forecasts are based on a number of assumptions of which some are subject to change.
The Manager uses its best endeavours to ensure the assumptions are as realistic as possible but is unable to
completely guarantee the accuracy of the forecasts.

Interest rates

* Interest rates on loan finance in the financial forecast have been assumed at 6.90%, being the average indicative
rate quoted by potential financiers of ADPE. Sheuld interest rates move upward this may increase the overall
interest costs to ADPE similarly where interest rates move down, interest costs may reduce. AFM will fix the
interest rate on a portion of the borrowings to reduce the impact of interest rate movements.

* An interest rate of 5.00 % has been assumed for the purpose of calculating interest income on surplus cash
balances held. Should this interest rate move during the period being considered, there will be a direct impact
upon the forecast earnings.

Loan finance
* Should thare be insufficient funds to meet the interest payments on ADPF’s debt facilities, the financiers may
wish to enforce their security over the properties, and sell the properties,

* The dabt facilities wil be initiafly approved for a period of 3-5 years. The financiers are not obliged to rollover
or extend the loans upon expiry. Further, there is no certainty that the loans will be ablae to be refinanced at
their expiry. In this situation a financier may enforce its security and, amongst other actions, require the sale of
the properties over which it may have security.

Gearing

* By using debt to part finance the purchase of the properties, the potential for capital gains and capital losses
increases. The Constitution allows the Manager to borrow for the purposes of the Fund without impesing a
maximum gearing level.

Distributions
«  Unitholders in ADPF are entitled to participate in distributions frem time to time but the amount of future
distributions or whether a distribution will be made in any given quarter is not guarantead by the Manager.

Liquidity

* The Fund is an unlisted fund without any automatic right to withdraw from the Fund, and no recognised
secondary trading market. The value of the Units in the Fund can only be valued on a net tangible asset basis
which may differ to the net realisable value or potential sale value of the asseats.

* There is no fixed termination date for the Fund and the Manager expects Unithelders will be asked to vote on
termination of the Fund after seven years. Such a vote is carried by a majority of Unitholders which may differ

to your wishes as an individual Unitholder.




6.3 GeneraliBconomic Risks

Property Performance

* Investment in property should be viewed as a fonger-term investment. The impact of property performance
{both in terms of those properties that may be acquired by the ADPF or the general property market} on the
value of ADPFs Unit price cannot be clearly assassed at this or any future stage.

«  Changing local or giobal economic conditions may affect the potential resale value of the properties, as weli as
the Manager’s ability to actually achieve such a sale of the properties. Adverse market and economic conditions
could lead to any such potental future sale resulting in a capital loss of the properties’ values.

Operation and Reguiator Risks

* The Manager is required to operate the Fund in accordance with the Corporations Act and the conditions of
its Australian Financial Services Licence. If the Manager fails to comply with these requirements it may be
forced to retire as Responsible Entity of the ADPF which may cause disruption to the operation of the Fund.

* A majority of the Unitholders may pass a resolution requiring the Manager to retire in which case a
replacement responsible entity would need to be appointed.

Market Conditions

* A number of factors outside the Manager’s control may significantly impact on ADPF, its performance and the
price of its Units. These factors include economic conditions in Australia and internatienally; changes in fiscal,
monetary and regulatory policies such as inflation and interest rates, and attitudes to property as an investment
class. Investors should recognise that the financial performance of ADPF could be negatively affectad by any of
the above factors, or any other factors not so noted, which in turn may affect the price of the Fund's Units.

Stamp Duty and other Taxes

= Application has been made for the Fund to be provisionally recognised for stamp duty purposes as a widely
held unit trust. The Manager expects the Fund will qualify as a widely held trust within |12 months of the date
of this PDS. If for any reasen it does not qualify stamp duty will be applicable on the issue and transfer of Units
in the Fund.

« Changes to federal and state taxation laws, in particular stamp duty can impact on the general supply and '
demand for properties and purchase and sale prices of properties to be acquired and!’cr‘ soid by ADPF

* The Fund is expectad to be a widely held trust for income tax purposes If the Fund ceases to be mdely he
it may be taxed as if were a company not a trust. S S N



Aspen Funds Management Limited

AFM hotlds a current Australian Financial Services Licence enabling it to
undertake the rele of Responsible Entity for ADPE

AFM is 2 subsidiary of Aspen Group Ltd, which together with Aspen
Property Trust forms Aspen Group, a property investment and
management group formed in 2002 and fisted on the Australian Stock
Exchange {ASX code: APZ). AFM is the Responsible Entity for Aspen
Property Trust. As at 31 March 2005 Aspen Group manages in excass of
$200 million in commercial property assets, and has developad a track
record over the past three years of raising capital to acquire properties,
managing high yielding property assets, and developing and

managing property-related investment funds for investors.

AFM is also the Responsible Entity for Aspen Parks Property Fund, an unfisted property fund lauached
in April 2004 which invests in tourist park assets, and as at the date of this PDS had assets of $43 miilion.

Applications to invest in the Aspen Parks Property Fund can only be made on the current offer documaent.

Directors

Reg Gillard FCpa, FAICD, P

Chairman

Mr Reg Gillard brings over 30 years experience in accounting and corporate finance to the Board. He has
extensive experience and significant expertise in the evaluation and acquisition of businesses requiring
development capital, initiaf public offerings, rights issues and placements, together with ongeing funding, corporate
governance and compliance issues of listed public companies.

Reg is prasently the Chairman of Aspen Group, and holds several other non-executive positions ag either
Chairman or Director of ASX listed companies. He 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.

Reg is a Registered Company Auditor, Justice of the Peace, a Faliow of the Certified Practising Accountants of
Australia, a Fellow of the Australian Institute of Company Directors and a Licensed Real Estate Agent.

Bngelo el Borrello Dip Fin Advising

Mr Angelo Del Borreflo is the Managing Director of Aspen Group, the parent company of AFM. Angelo was
instrumental in the creation of Aspen Group some three years ago and is now responsible for the acquisition,
development and funding of commercial propearties and overseeing the business operations in genaral. Angelo has
utilised his financial market skills in the property syndication market, and was involved in the development of the
Aspen Parlss Proparty Fund in 2004. Previously he has had an active involvement in various facets of property
development including land subdivisions, luxury apartment developmeant and refurbishment.

Angelo is also 2 Director and co-founder of SageCorp Securities Pty Ltd, a private wealth management business,
which holds an Australian Financial Services Licence.

Angelo holds a Diptoma of Financial Advising with the Securities Institute of Austrafia.




- a number.of years an International Director in their Capital Markets Group, which was responsible for the

Gavin Hawlting BRus, CA

Mr Gavin MHawkins is a founding director of Aspen Group, and has extensive experience in the public accounting
and corporate sectors. Gavin s the Chief Financial Officer for the Aspen Group, overseeing all financial actvities
for the group. 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. Me 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 Sumitome Finance and Barclays Capital.

Together with Mr Del Borrello, Gavin established SageCorp Securities Pty Ltd, 2 private wealth management
business holding an Austrafian Financial Services Licence.

Ciavin holds a Bachelor of Business and is an associate member of the Institute of Chartered Accountants.

Stuart Price FRICS, FAP
Mr Stuart Price has been involved in property investment, valuation, management and development for over
30 years and has substantiaf experience across the commercial, retail and industrial sectors. He currently helds the

role of Executive Director — Property for Aspen Group with responsibility for asset management of the Group’s
property portfolio.

Stuart’s experience is in the fields of asset management, property investrment, development and valuations‘
His experience includas executive positions with Barciays Bank PLC (London} Hong I(cmg Govemment
Sime Darby {Hong Kong) and the Wyllie Group (Perth).

As Property Director at VWyllie Group, Stuart had responsibility for, and involvement in, a diverse .p.or_tfolio of o
significant real estate assets throughout Austrafia. These included St George’s Square office tower (Perth), the
Perth Convention and Exhibition Centre, Kings Gardens Office Park {South Melbourne), shopping centres and ...
residential projects in Queensland, the $60 m;llaon Culien Bay Estate in, Darwm and the proposed Ernst and Young '
office tower at Wc:rld Square (Sydney) . R :

CStartisa Feliow c:f the Royal instlwtlon of Chartered Surveyors and a Fellow of the Austrahan
' -_Property Instftute‘ . '

. :Andf‘ﬁw Martm g‘q FRICS, FAF] . AU e AP R EE
- Mr Andrew Martin has 30 years of experience in the property industry, ha\rmg worked for 23 years w;th jones
- Lang LaSalle in a variety of senior management positions, the iast 17 years being based in Sydney, Andrew was f_or..

' . disposat and acquisition of real estate across the commerctal retail and mdustrlai sectors, ac:tmg on f;ehalf of both
'._"_'damestlc and mtemancnai ;nvestors. o :



8.1 Fee Table

This table shows significant fees that may be charged in relation to ADPE These fees will be deducted from either

the proceeds raised under this PDS, or prior to income available for distribution to Unitholders. There are no fees

charged directly to Unitholders or deducted from individual holdings.

Please read all the information about the fees and costs, as it is important to understand their impact on

your investment.

Fees Amount bHow and When Pald
Fees when your money moves a or out of the Fund
Establishment Fee:
This fee is the fee to set up your initial investment Nit N/A
Contribution Fee:
This is the fee for the initial and every subsequent
investment you make Nit N/A
Withdrawal Fee:
This is the fee for each withdrawal you make NIA N/A
Termimtion Fee:
This is the fee when you finally close your investment NIA N/A

Manogement Costs

Administration Costs are the fees and costs for
operation of the Fund. They include administration and
other fees charged by the product issuer, distribution costs
and other expenses incurred in operating the Fund. )

The Manager wil be reimbursed
for any costs or expenses incurred
In establishing and managing ADPE
These costs are estimated at
.08%pa of the gross asset value of
ADPF for the forecast period.

As inturred by ADPE

Investment Costs are the fees and costs for investing the assets. They include fees charged by the product issuer, fees paid to external

investment managers and other expense incurred in investing the assets {excluding transaction costs).

Acquisition Fee:

This fee is for the Manager to complete the following:
Identification, negotiation and settement of the

Funds assets;

PDS production, marketing and promotion in relation to
equity ralsing;

Megotiating and arranging borrowing facifities.

The Manager receives 5% of the
acquisition value of al properties,
exclusive of acquisition costs.

From this fee the Manager may
pay an amount of up to 3% of the
application amount to holders of
an Austrafian Financial Services
Licence for applications
introduced to ADPE {2

On setdement of the lnidal
Properties:

3% s due and payable at setdement;
1% is due and payable

12 menths from settlement;

1% is due and payable

24 months from settlement.

On Additional Properties 5% is
payable at settlement,

The fee it not charged against
individuat applications.




Aszet Disposal Fee:
This fee is for arranging the disposal or transfer of assets.

The Manager receives a maximum
of 2% of the net proceeds of sale
of the properties, or value of the
properties in the event of the
Fund being listed on the ASX, or
the value of the properties if the

Manager Is removed.

On either the wind up of ADPF
and distribution of proceeds to
Unitholders, or on the disposat of
the Individual components of the
portolic, or on the value of assets
should ADPF become listed on the
ASX The fee is also payable should
AFM be removed as Responsible
Entity for the Fund.

Payable one month from the
occtrrence of any of the above
events,

Fund Management Fee:

This is an annual fee for managing and administering ADPF

The Manager shalf receive an
annuat management fee of 0.8% of
the gross asset value of ADPE
commencing from the settfement
date of the Fund assets. &)

Payable monthly in advance.

Fund Management Performance Fee:

This is an annual performance fee for achieving a return
over a set benchmark for a particular year for managing
and administering the Fund,

The Manager will be entitled to
an annial incentive fee being 15%
of the amount avallable for
distribution to Unitholders in a
financial year which exceeds a
yield of 8.75% for the year.

.. than 875%) being covered by yle!ds
- exceeding 8.75% prior 10"~
- calculating any fee, .

Payable half yearly in arrears within

30 days of the release of the funds
half yearly audited accounts. bn any
year where the yield Is less than
8.75%, no fee is payable and only an
interim fae would be repaid. Feesin

subsequent years will depend on L
any deficiency {ie, any yield less -

Notes

1}. Administration expenses mciuda costs for accountmg‘ audltmg UmthoEder regtstt‘y, cuswdian and trustee s, detalled in sect:cn 5

). AFM may pay a commission to ficenced financial advisers for.applications received from mvestors for Umts in ADPF The maxmum paid w;il: -'
- be 3% af the appiacatton amount but may be Eess E‘f agreed with the ra!evam: f nancta! adv&ser '

8 2 .&dc&ﬂtmnai Enfmmatmn

E assets may be pazd to Aspen for pro;ect management

L The Manager may cce!]ect a lesser amount of management fees in any ghven year to the £xtent neCessary to enswre the forecast dastributmn _ .
~+-is mex, and will be entitled to recover these fees In later years, The Manager reserves the right to collect any shortfall of management fees .-
.. up 1o the amount specified in table 8.1 in subsequent years only where the amount available for distribution-exceeds the forecast return, ..

A Ieasmg fee may f;e payable to Aspen fc:r pmwdmg Ieasmg serwces 0 ADPF at normai commercaal rates,

"2, A project management fee of 6. 5% of the construction costs of any. capttal |mprovemeﬂts on any of the Funds




9.1 Independent Accountant’s Report

PKF Corporate Advisory P F
| Shi e

FKF Corporate Advisory
Services (WA} Piy Lid

ACN 008 423 152
Auglrallan Financial Services
Licance No: 240566

Levet 7, BGC Centre
28 The Esplanade
Parih WA 5000
PG Box 25066

5t Georges Terrace
PERTH WA 5831

Tel: {08} 9278 2802
11 April 2005 Fax:  {(08) 9278 2200
www.pid.com.auiwa

The Directors

Aspen Funds Management Limited as

Fesponsible Entity for Aspen Diversified Property Fund
Leval 8, 2568 Adelaide Terrace

PERTH WA 6000

Dear Sirs
Independent Accountant’s Report

1 Introduction

‘The Dirsctors of Aspen Funds Manasgement Limited ("AFM™), as Responsible Entity for the
Aspen Diversified Property Fund {*ADPF), have requested PKF Corporate Advisory Services
(WA} Pty Lid {0 prepare an Independent Accourtants Report (“Report’) for inclusion in a
Product Disclosure Bocument *PDS) dated on or about 11 April 2005, relating to the offer of
19,600,000 uniis in ADPF at $1.00 each 1o raise $15,000,000. ADPF may raise additional
capial to fund the acquisition of additional properies or reduce debi.

You have reguested that cur Report cover the foliowing:

. a review of the pro-forma unaudited statement of financial position of ADPF as at 1 July
2005 assuming the acquisition: of five commercial properiies and associated acquisition
costs totalling $38,112,000, planned capiial raising of $19,500,000, and borrowings of
approximately $21,481,000, This pro-forma unaudited statement of financial position iz
sef out in section 5.4 of the PDS; and

. a reviow of director's forecasts of ADPF, inciuded in sections 5.1, 5.2 and 5.5.2 of the
PS8 for the years ending 30 June 2008 and 30 June 2007,

The nature of this Report is such that it should be given by an entity which hoids an Ausiralian
Finangial Services licence under the Financial Services Reform Ast 2001, PKF Corporate
Advisary Services {WA) Pty Lid holds the appropriate Financial Senvices licence.

All the terms used in this Report have the same meaning as the terms used and defined in the
PDS.




9.1 Independent Accountant’s Report (continued)

Asper Diversified Property Fund
indepandent Accaurtant’s Report

2 Background

ADPF has been formed to initially acquire the foliowing commercial properties {*Commercial
Properties™).

Property Amount §

Abermethy Park, Kewdale, Western Ausiralia 16,050,00C
Champion Drive Shopping Centre, Armadale, Wastern Australia 7.600,000
Riselay Corporate Centre, Booragoon, Westemn Australia 7.300,600
Midiand Cinema Complex, Midvaie, Western Australia 8,150,000
Cardno BSD Centre, Subiaco, Westermn Australia, 5,000,000
Total 36,100,000

iy addition 1o the above, assotiated acquisition costs of approximately $2,012,000 are expected
10 be incumed.

The vendor of Champion Drive Shopping Centre and Midland Cinema Compiex is Aspen Group
Limited, the hoiding company to AFM,

ADPF pians to raise capital of $19,000,000 and obtain debt funding of $21,481,000 1o meet the
cost of acquisition of the Commercia Propedies.

3 Scope

3.1 Precforma Unaudited Statement of Financiat Position

We have conductad a review of the pro-forma unaudited statement of financial position as at 1
July 2005 of ADPF sef out in section 5.4 and the significant accounting policies set out in
section 5.5.1 of the PDS, The Directors of AFM are rasponsible for the preparation and
preseniation of the financial information contained within section 5.4 and the selection of
appropriate accounting policies set out in segtion 5.5.1 of the PDS.

The purpose of the pro-forma unaudited statement of #inancial posifion is to Gemonsirate the
financial effect on ADPF assuming the following transactions and events had iaken place on 1
Judy 2005;

» The acquisition of the Commaerciat Properties by ADPF for $36,100,000 and associated
acquisition cosis of $2,012,000 incurred;

. Fult subscription of the PDS, but no oversubscription, resulting in the issue of 19,080,000
units at $1.00 each pursuant to the PRS to raise $19,000,000;

. Borrowings of $21.481,000 obtained in refation fo the agquisition of the Commercial
Properties;

. Setttemant of costs incurred by ADPF of approximately $1,585,500 in refation to the
capial raising. These cosis are recognised in contribtted equity as & reduction of the
proceeds received and comprise;

s
Acquisition fee payable fo AFM 1,083,000
Underwriting fee payable to Aspen Group Limited 316,000
Prospectus Production and Markeling 167,500
Protessional fees 35,600
Totat 1,595,500




9.1 Independent Accountant’s Report (continued)

Asper Diversiliet Property Fund
Indepandant Acoountant’s Ragort

. Costs of $116,000 in connection with the arrangement of borrowings are capitaiised as
an asset and amortised over the respective loan period in accordance with AASE 1038

‘Borrowing Costs”.

We have performed a review of the pro-forma unaudited staternent of financial position of ADPF
as at 1 July 2005 as set oul in section 5.4 and the significant accounting policies set out in
section 5.5.1 of the PDS, in order io state whether, on the basis of the procedures described,
anything has come to our aftention that would indicate that the pro-forma unaudited statemant
of financiat position is not presented fairly in accordance with the measurement requirements,
but not the disclosure requirements, of applicable Accounting Standards and other mandatory
professional reporting requirements in Ausiralia,

Our review was conducted in accordance with Australian Auditing Standard AUS 902 ‘Review of
Financial Reports’. Our review was limited fo enquiries of the Directors of the Responsible
Entity and personngl of ADPF, a review of the assumptions and significant acesunting policies
to compile the pro-forma unaudited statement of financial position, anaiytical procedures applied
10 the financial data and the performance of limited verffication procedures,

‘These review procedures do not provide afl the evidence that would be required in an audi,
thus the leve! of assurance provided i less than given in an audit. We have not performed an
audi of the pro-forma unaudited statement of financial position set out in section 5.4 of the PDS
and accordingly, we do not exprass an audit opinion.

3.2 Directors’ Forecasis

Woe have reviewed the Hirectors’ Financial Forecasts for the years ending 30 June 2006 and 30
June 2007 {"the Forecasts”} set out in the PDS as follows:

Section Number Petail Heading
5.1 Forecast Statement of Financial
Perdomance
5.2 Sensitivity Analysis on Forecast
Statement of Financial Performance
582 Notes and Assumptions to the Forecast
Financial information

';hq !:jo;s;casis are for the years ending 30 June 2008 and 30 Juns 2007 for ADPF {Forecast
ariods™.

The Directors of AFM are responsible for the preparation and presentation of the Forecasts and
for the information contained therein, including the selection of accounting policies and best
estimate assumptions on which the Forecasts are based.

We have performed a review of the Forecasts in order fo state whether, on the basis of the
procedures described, anything has come to our aftention which causes us fo believe that the
Dirsotors’ best estimate assumptions set ou! in section 55.2 of the PDS do not provide a
rsasonable basis lor the preparation of the Forecasts, and whether, in all matenal respects, the
Forecasts are properly prepared on the basis of the best estimate assumptions used and are
presented on a basis consistent with the accounting policies 1o be adopted by ADPF, and are in
accerdance with the bases and methods prescribed by applicable Accounting Standards and
other mandatory professional reponiing requirements in Australia,




9.1 Independent Accountant’s Report (continued)

Aspen Diversified Propenty Fund
Intlependent Accountant’s Hepor!

Cur review has been conducied in accordance with Austrafian Audiing Standard AUS 902
‘Review of Financial Reports’ and is substantially less in scope than an audit examination
conducted in accordance with Australian Auditing Standards, Qur review consisted of enquiries
as 0 the process used in preparing the Forecasts, consideration and discussion with the
Diractors and management of tha data supporting the Dest estimate assumplions and jesting of
the expression of the best estimate assumptions in the Forecasts. These procedures do not
provide al the evidence that would be rsquired in an audit, thus the level of assurance provided
is less than given i an audit,

We have not performed an audit and accordingly, we do not express an audit opinion on sither
the Forecasis or the supporting best estmate assumptions adopted by ithe Direclors of AFM, or
BN opinion as to whether the Forecasts and the supporting best estimate assumptions will be
achigved,

‘Fhe Foracasts have been prepared by the Directors using a set of best estimate assumptions,
which reflest their judgerment based on present circumstances as to both the most likely set of
operating and economic condiions and the course of action ADPF is most likely to take. The
Forseasts are based on a number of best estimate assumptions and the outcorme may be
cuiside the coniro of the Directors of the Responsible Entity. While evidence may be avaiiable
o suppert the best estimate assumptions on which the forecast information is based, such
evidence is generally future orentated and therefore speculative in nature. Accordingly, actual
resulis during the forecast period may vary materially from the Forecasts, as it is often the case
that some events and gircumstances do not ocour as expected, of are not anticipated, In
additior, even ¥ the evenis or circumstances do ceeur, the actual resulls may vary from those
forecasted,

Accordingly, we are not in & position 1o, and do net, express an oginion as o whether the actual
rasuits of ADPF for the Forecast Period will approximate those Forecasts because assumptions
regarding future events by their nature are not capabie of independar substantiation.

The Forecasts bave been prepared for inclusion in the PDS refating to ADPF capital raising.
We disclaim any assumption of responshhility for any refiance placed on this Repod, or on the
Forecasts to which # rolates, for any purpose other than that for which it was prepared.

4 Statements

4.3  Proforma Unaudited Statement of Financial Position

Based on the scope of our review, which is not an audi, nothing has come o our aftention that
causes us 10 befieve that the pro-forma unaudited statement of financial posttion as at 1 July
2005, as set out in section 5.4 of the PDS is not preserted fairly in accordance with the
measurement requirernents, but not the disclosure requirements, of applicable Accounting
Standards and other mandatory professionat reporling requirements in Australia, the financial
posttion of ADPF as at 1 July 2005, on the basis and assumption that the transactions or events
sat out in section 3.1 of this Repori had taken place on 1 July 2005,

4.2  Directors' Forecasts

Based on our review, which is not an aud#t of the Forecasts, and based on our review of the
reasonabieness of the best estimate assumptions giving rise to the Forecasts, nothing has
come to our attention which causes us to believe that:

. the best estimate assumptions set out in section 5.5.2 of the PDS do not provide a
reasonable basis for the preparation of the Forecasts;

. the Forecasts as set out in section 5.1 of the PDS are not properly prepared on the hasis
of the best estimate assumptions and presented fairly In accordance with the recognition
and measurement principies prescribed in Accounting Standards and other mandatory
professional reporting requirements in Australia, and the accounting policies adopted by
ADPF disclosed in section 5.5.1 of the PDS; and
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. the Forgcasts are unreasonable,

The underying best estimate assumptions are subject to signficant uncertainties and
contingencies often outside the control of ADPF. If events do not ocour as assumed, aciual
results and distributions achieved may vary materially from the Forecasts. Accordingly, we o
not confirm or guarantee the achiovement of the Forecasts, as future events, by their very
nature, are not capabie of independent substantiaion.

5 Subsequent Events

To the best of our knowiedge and belief, and based on the work we have performed in refation
10 the scape of work set out in section 3 of this Report, there have been no material transactions
or events, other than those included in this Repont, or section 5.4 of the PDS, which would
require a comment on of adjustment 1o the information referred to in this Report or section 5.4 of
the PDS, or wouid cause the information inciuded in this Heport or section 5.4 of the PDS to be
misleading,

We have no responsibility to update this Heporl for events and circumstances occurring after
the date of this Repori.

3 Declaration

PKF Corporate Advisory Services (WA) Ply Lid is responsible for this Reporl. This Report is
stricily limited %o the matiers contained herein and is not to be read as extending by implication
or otherwise, to any other matter.

PKF Corporate Advisory Services (WA) Ply Lid does not have any interest that couid
reasonably be regarded as being capable of affecting its ability to give an unbiased opinion in
redation to this matier,

Except for fees relating 1o this Report which are based on normal commercial terms, PKF
Corporate Advisory Services [WA) Pty Lid does not have any interest in ADPF nor in the
cuicome of the capital raising.

PKF Corporate Advisory Services (WA} Pty Ltd has not made, and will nol make, any
recommendation through the issue of the Report to potential investors of ADPF as fo the merils
of the invesiment.

Consent for the inclusion of this Report in the PDS in the form and context in which it appears
has been given. At the date of this Rapont, this consent has not been withdrawn,

Yours faithfuily
PKF Corporate Advisory Services (WA) Ply Lid




9.2 Valuation Sumimary

VALUATION & ADVISORY SERVICES

1 March 2005

The Directors

Aspen Funds Management Limited
level B

256 Adeldide Terroce

Perth WA 4000

Dsar Sir,
Abernethy Park, 511 Abernethy Road, Kewdaie
Riseley Corporate Centre, 135 Riseley Street, Booragoon

Cardno BSP Building, 2 Bagot Road, Subiace

Instructions

slso have o corresponding change fo the value.

Reliance on ihis Lefter

review the contents of each complete, sell contuined report.

9558 AspanflS.doc

CBRE

CB RICHARD FLLIS
CB Richard Eliis {C} Py Lid

Rpal Bstote Agent
ARN &4 003 205 552

bevel 2, 2146 % George's Terroce
Perth WA 6060

T 618 9325 0000
A1 8 9321 2484

www chre.com.au

At your request, CB Richard Ellis {C) Piy Lid {CBRE) has preparad this letter summarising the
veduation results from our completed, self contained valuotion reports, The purpose of our repors
was to render our opinion of market volue of the above properties as ar 1 March 2005, Fach of
the individua! properfies was inspecied between the dotes of 14 February and 21 February 2005,

The volue conclusions are subjed o the assumptions and limiting condifions contined in each

report and reflect all information known and are based upon the mosf current information available
at the time that the voluation was prepared. CBRE accepts no responsibility for subsecuent changes
in information as fo income, expanses or market conditions. Any subseguent change in lease terms
or the terms of the proposed income or rental guarantees which are applicable to each property will

We confirm that the valuations have been prepared in accordance with the Corporations Act,

We have prepared this letfer summarising our reports and which outlines key faciors that have been
considered in arriving af our opirdons of value. This letter alone does not contain ol of the dato
and support which is included in our reports. For further information, we recommend the reader to

CBRE has provided Aspen Funds Management Limited with a valuction of each property. The
valuations are not guaraniees or predictions of the future performance of any particulor property.




9.2 Valuation Sumimary (contnued)

VALUATION & ADVISORY SERVICES

1 March 2005

Absmethy Park, 511 Abemathy Road, Kewdole

Brief Description of the Propery

Abemethy Park is situated on Abernethy Road corner of Chilver and Maorchesi Straets being
approximately 200 metres north-west of the intersection of Abemethy ond Kewdale Roads
approximately 17 kilomatres east of the Perth CBB, Kewddle is regorded as a premier industrial
location situated certrally within the Perth Metropelitan Area. The Tonkin, Roe and Leach
Highway's together with Orreng Road provide excelient road access fo the mojority of the Perth
meropolifon arec.

The site comprises o lond area of 2.7898 hecrares with three street fronfages.

The improvements ware constructed approximately 15 years age and maintain ¢ high standard of
accommodation. The property comprises o mult tenanted industrial/business park development
consisting of 10 separate office/showroom warehouse units. Office fo warghouse ratios range
between 20% and 60%. Eoch unit has street bontage. Carparking 1s provided to streetf frontages
ond infemally within the development,

The table below details the lettable areas of sach respective unit end the current tenancy profile of

the property,
Compananis GlA *
fsqm)

Mhediigpeiras L 437.4 5. 16%
Manla Workdwide £I38 5645
RCY 23908 W%
Active Fotndotion 1.308.4 1%.83%
phaga Sun St 1.308.0 11.83%
Cass Gos Pl ] RS
Dy Astipaanies R HLI8%
Ranal Geursatee T.445.2 1327
Takad A 100.00%

tion Rationale

The two primary valuation approachas which we have adopted in valuing fhe subled property
include the capitolisafion of market net income and o discounted cashfiow appronch. The
capitalisation approach involves assessing the market net income of the property and capitalising
this at o market derived rafe.

Rental rates for modern well presented industricl office accommodation generally ranges between
$110 ond $130 per sgm with warshouse renfal rates rarging betweer: $50 and $65 per sqm.

The most comparable restal evidence is considered 1o be within the subject complex and in this
regord we have considered the recent lettings fo Menlo Wordwide {Unit 2} and Remote Control
Technology {Units 3, 4 and 5} which were leased in Aprl 2004 and Februory 2005 respectively.

On bolance the rental rates currently achieved ot Abernethy Park are considered fo be currently o
or around market.

Page 2




9.2 Valuation Sumimary (contnued)

VALUATION & ADVISORY SERVICES

1 March 2005

The industrial investment market is characterised by a lack of investment grade stock and with
limited opportunities being mat by strong purchoser demand vields have continued to strengthen.

Having regord ‘o the availoble sales evidence and property spedific factors including the exceflent
iocation and expasure of the subject property, modem well presented nofure of the building
improvements, fully leased fwith suppor tenancy profile and current market conditions we consider
an appropricie capitalisation rate to be 9.00%.

Qur calculations in this regard ore detolied below:

CAPITALISATION APPROAGH Contract Rent
{$pal
NET RENTAL
Multispares Limited 50,274
Menko Worldwide 53,309
Ramote Control Tachnologies 67,000
Adiiva Foundeaion fne 119,743
Mega Sun Australio 118,335
CME Gos Tronsmissions of Austrolia 171,329
Draering AUFORICS ¥B,525
Rental Gaurartos 122,465
Other tnicome
LESS ron-Recoverable Ouigoings
NET PASSEING INCOME 941,000
Cupitalise In Parpefuity & #.00%
CAPITALISED VALLE 143,011,141
Capital Adjustments .
Sensitivily Analysi 10,011,111
8.75% 10,300,000
.00% TO0T0000 Ao 16,010,000
P.25% @,.740,000

This analysis 1 puraly for She purpases o & guithe ohd s aut s b aeeedlion = suggen o o apirgn of etimated markat recfisation.

In addifion o the capitalisation approach, we have alse completed o discounted cashifow approach
over o 10 year time frame, using o target or preselecied discount rate. From our analysis of
comparable invesiment sales, we consider an appropricte discount rafe for the sublect property fo
be 10.25%. When applied ‘o the forecost coshilow of the property the discounted cashiow
approach discloses a value of $14,100,000,

Vatuation Summarny

Voluation Reconciliafion

Capitadization Approach: Assissnd Vakier 070,000
Copitafisction Rule: ¢.00%

Distountad Cash Sow Approach: Assessed Valua: 10,180,000
Targat IRE: 10.25%
Tarminagl Yield 2.25%

ADOPTED VALLE 18,050,000
breiat Yiedd: B.97%
Indiceted IRR: 13.32%
Capial Value Rate (Spsmi: ki

Poge 3
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YALUATION & ADVISORY SERVICES

1 March 2005

Cardno BSD Building, 2 Bogot Read, Sublace

Brief Descrintion of the Propery

The properly is improved with o three level office building of 2,081.3 sam with undercroft car
narking, constructed in 1973, The corpark is unsecured and comprises 56 bays. The bullding is
focated on the comer of Bogot Road, Coghlan Road and Thomas Street. The site comprises 1,604
sam of land.

Leval 1 of the building is well appointed and porfiiioned ouf to g good stundard of finish. This level
comprises the Cardno BSD reception located adjacent to the common entrance foyer fo the
building. level 2 comprises a mix of open plan and portitioned office accommodation.  fevel 3
comprises a vacant office door. The partitioning on level 3 is to o mixed sfandard of finish with
considerable inconsistency in the style and stondard of office portifioning throughout. We onficipate
Lovel 3 moy require re-carpeting, olferations 1o portions of the partiioning, repainting and general
make good throughout,

Levels 1 and 2 of the property in addition fo 40 car bays are the subject of a lease to Cardno BSD.
The balance of the office space, carpark and some storage areas is currently vacant and sublect to
a 12 month rental guarantee via the vendor in accordance with the ferms of the proposed contract
of sole.

The lease to Cardno BSD comprises an area of 668.9 sam and is for a ferm of 7 years
commencing 1 October 2004, expiring 30 September 2011, The annual rental equates to
$123,747 per annum for the office accommodation and $40,800 for the 40 carboys. Rent reviews
are annually ot @ fixed rate of 3%, All oulgoings are payable by the lessee bosed on the tenants
oroporiion of the total office lettable area.

Valuation Rationgle

The two primary valuation opproaches which we hove adopted in valuing the subjed property
include the copitalisation of market net income and o discounted cashlow opproach. The
copialisation approach involves ossessing the market net income of the property and capitalising
this ot a market derived rate.

Based on the ovailable evidence and with regard to the property’s locafion and the standord of
accommaodation we consider the market renfal to be in the order of 3185 per sum for the superior
quality Levels 1 and 2 and $165 per sgm for the Level 3 office cccommodation.

The table below details our adiusimants to the possing rents to reflect market rates which have been
adopted in our colculations.

Mo, ewnt NLA Confract Rest Market Roni Reri} Rerrwrsicn Overaze/
(Mg Mat Renbiels {sqm] $pc  $oem $oc  Spem  Variofion Dote Capifalised Underagre
1 Cordne BSH &H68.9 23,747 185 123,747 H:1 - 30-Sepeit

17 Ceodne BSD B339 154,272 185 154,272 53 - 30-Sep-it - -
13 Rental Gourasrtes 578.4 oroes 185 95,453 i 11570 28-Feb-06 21,610 1h6tt
Attic  Ramtal Gourentes - - - - - B-Fab 04 - -
Store Rostal Suurarioe . - - - « 2B-Eahid

TOTAL 20813 385,047 185 373,471 179 {11,570 {¥21,617} 10,611

In determining an appropriate yield for the subject property we have considered a broad range of
soles evidence for comparable suburban and West Perth office cccommodation,
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9.2 Valuation Sumimary (contnued)

VALUATION & ARVISORY SERVICES

T March 2005

Having reviewed this evidence we believe the appropriate capiialisation rate for the subject property
is likely to be in the order of B.75% on the assessed market rental value on the basis of:

. Weighted average lease ferm of 4,93 yeors
. Future re-development potential.
. Strong passing income.
. Solid location benefifing from proximity fo West Perth.
. Sales evidence of other Sublaco, West Perth, and suburban office properties.
CAPITALISATION APPROACH Ceniroct Rent
{$pa}
SET RENTAL
Cardna 850 278,014
Rente! Guuranies 107,023
Ortbar income 58,200
LESS HNeon-Recoverchls Quigoings -
NET PASSING INCOME 453241
Copitolise In Perpol sty & 8.75%
CAPTALISED VALUE 5,979,891
Ronduf Reversions PR35
Copitof Expanditure 55,095}
Sens ety AreTyoe 5,003,179
X 5,160,500
8.75% 5,000,000 Adopt 5,000,000
9.00% 4,860,000

This anaiygis 5 puesly Sar 2ot irped it of o geile and vty wl ont suck permutalion i wppsd of owr ogirisn of aslirales morkel talkatua,

In addition to the capitalisation approadh, we have alse adopted o discounted cashfiow approach
over a 10 year time frame, using o farget or preselected discount rate. From our analysis of
comparable investment sales, we consider an appropriate discount rate for the subject property to
be 10.25%. When applied to the forecast cashffow of the propery the discounted cashflow
approach discloses o value of 34,940,000

Yaluation Summary

Veluaion Reconcilioion

Capialisation Appracch:

Discounted Cash Flow Approoch:

ADOPTED VALUE

Assessad Vaiue:
Copitaiisation Rata:
Assested Value:
Target R
Terminal Yield

ittt Yiesdch
indicated RR:
Copite! Yalue Rede [Sosml

5,000,000
B.75%

4,940,000
10,25%
F.00%

5,000,000
2.048%
16.06%

2402
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9.2 Valuation Sumimary (contnued)

VALUATION & ADVISORY SRERVICHES

1 March 2005

Riselay Corporate Centre, 135 Rissley Sirest, Booragoon

Synopsis

The Riseloy Corporate Cendre is situated direcly to the front of the moin Riseley Streef entrance to
Garden City Shopping Centre on the western side of Riseley Strset, This precingt comprises the
Melvilie City Cenire area and is located some 10 kilometres south wast of the Perth CBD. The
CGorden City Shopping Centre encompusses the entire western side of Riseley Street betwsen
Marmion Street and Almondbury Road, with the sublect property being the only independent lot
within the Garden City Precinct with frontage fo Riseley Street.

The improvements hoving o letfable area of 1,517.1 sam were constructed in 2001, ond are
currently in us new condition. The building comprises a conventiona! retail/office building
construcied In an “L-shaped’ configuration with central atrium and foyer. Internally the building is
appointed to a very high stondord and incorporates substanticl high quality partitioning with most
office areas partifionad inte ¢ small serviced office style arrangement off the central access corridor.
A single Iift is provided in addition fo a main staircase which provides excellent access to Level 1. A
secure bosement carpark comprising a total of 85 corboys is also provided.,

The property currently provides a fotal of 24 fenancies with 19 occupied under formal lease
agreements and 3 small areas currently vacant. A rentol guarantee is provided with respect o the
vacant areas for a period of 12 months.

Valuation Rationale

The two primary valuation approaches which we have adopted in valuing the subject property
include the copitolisotion of market net income ond a discounted cashflow approoch. The
capitalisation approach involves assessing the morket net income of the property and capitalising
this of a market derived rate.

The co-location of the subject property with Garden City Shopping Cenfre provides excelient
opporiunities fo capture service retail tenancies which do not require location within the reta!
centre, however do require o presence within this City Cenfre precinct. We have exomined rental
evidence which comprises o mix of banking, medical, service commerciol and office rental evidence
of a comparable size, locotion and noture to the tenondles at the sublect property,

The main refoi! tenancies include ANZ Banking Group, Home Building Society, Police and Nurses
Credit Society and Moximise Your Metabolism. These tenancies all occupy prime ground floor
frontage within the subject property in an area well suited 1o refail banking and other retail uses,

The major tenants of the first Hoor comprise the In Smile Densal Proctice of 123 sgm and Suites 23
10 34 and 27 io 31 being o fotal of 305 sam occupied by R & A Swanelt as office accommodation,
The morket rentals for these areos are generally comparable with evidence within Gorden Cily
House and the Goteway Building, both of which are also located in this Melville City Centre
precinct, The subject building has superior exposure ond is moder in comparison fo the allernative
commercial accommodation in the immedicte areg,

Far valuation purposes we hove adopled ¢ capitalisation rate of 9.00% having primary regard fo
the os new condition of the building and additionally the generally short term lease profile of the

property.
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9.2 Valuation Sumimary (contnued)

VALBATION &k ADYISORY SERVICHS

i1 March 2005

CAPITALISATION APPROACH “emiract Rent
{Epa}
GROSS RENTAL
Contrac Rant 75%,187
Orher incoma &V 125
LESS Ouigaings . {167,313}
NET PASSING INCOME 553,000
Capitalise In Perpetuity £ S.00%
CARTALISEE VALLE 7,255,553
Coapifal Adjustrrarnts
Sansgivily Anchys: 7,755,553
475% 7,450,000
9.00% 7,260,000 Adopt 7,265,000
©.25% 7,068,000

This aunahais s permip far the pormosns of o guide oad wis ol dne suh phermilaben i gqaar of 2ar aginion of eciengies sxrket sestinatan.

in addition 1o the capitalisation approach, we have also adopied a discounted coshflow approach
over ¢ 10 year time frame, using o farget or preselecied discount rate, From cur analysis of
comparable investment sales, we consider an appropricie discount rate for the sublect progery to
be 10.25%. When applied to the forecast coshflow of the property the discounted cashffow
approach discloses a value of $7,350,000,

Yoluglion Summary

Yeteation R lertion
Caphulsation Appraach: Assessed Vahee: 7240000
Capialisaton Rote: F.00%
Lhstounted Tosh Flow Appronch: Asaessed Yalue: 7,330,000
Target IRR: 10.25%
Tarminak Yiald & .25%
ADOFTED VALUE 7,300,000
inital Yield: 8.95%
indicttad RR: 3.35%
Capia] Vakue Rate (Spem): 4,812
Discloimer

Jasen Fenner and CB Richard Ellis {C) Pty [1d hove prepared this summary which appears in this
Product Disclosure Statement. Mr Fenner and CB Richord Ellis {C) Pry Lid were involved only in the
preparation of this summary and the valuation referred to herein and specificolly discloim Babilily 1o
any person in the event of any omission from, or false or misleading statements included in the
Product Disclosure Statement, other than in respect o the valuation and this valuation summary.

We further advise ony porly relying on this report that this summary must be read in conjunction with
the full valuation repart of which this summary forms part, hence this summary should not be relied
upoh in isclation for finonce or any other pupose.

Yours sincerely

CB Richard Ellis {C) Pty xd

sson Fenner AAPE
ticensed Yoluer No 44045
Manager — Yoluotions & Advisory Services
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9.2 Valuation Sumimary (contnued)

5 April 2005

Ref: V2005 Valuaions\v S 1228051 228P0 S det

Mr Stuart Frice

Executive Director — Property
Aspen Group Limited

Level 8, Septimus Roe Square
256 Adetaide Terrace

Savills (WA} Pty LE¢

AN T0 003 822 067

E miosierkeyddsavilis som. au
O 81 (N8 8488 4145

E 61 (8 9485 4117

Lavel 1, Wasfarmers House
AG The Espiarade

Perth WA G000

T +61 {08 G458 4141

PERTH WA 6000 savifls.com.au

Dear Mr Price,
RE: CHAMPION DRIVE SHOPPING CENTRE, ARMADALE, WA

We refer to your lefter of instruction dated 24 March 2005 seeking a valuation of the above
properiy as at 30 June 2005 for potential acquisition and for inciusion in a Product Disclosure
Statement, as well as for mortgage security purposes. The report is o be refied upon by Aspen
Group Limited, National Australia Bank as morigagee and Aspen Funds Management Limited
as Responsible Entity for the Aspen Diversiied Property Fund.

This summary letier has been prepared for inclusion in the Explanatory Memorandum / Product
Discloswe Statement "FDS"3 for Unitholders. Parlies seeking detaifed information of our
vaiuation should refer to our fuli valuation report held by the Responsible Entity.

Brief Description
The subject property comprises a modern neighbourbood classified shopping centre

constructed in 1998, on a site of 2.041 hectares. The major tenant is a Coles Supermarket of
2,800 m? with an addiional 11 speciaities and 2 ATMs. The interest which we have valued
comprises the unencumbered freehold interest subject to the existing tenandies. The buliding is
constructed basically in a rectanguiar shape with the 11 existing specially tenancies {pius 2
ATMs) principaliy positioned around the perimeter of the building envelope ard the main anchor
Coles Supermarket fenancy accessed internally via a mall incorporating two specialty tenancies.

Carparking for approximately 330 vehicles is positioned fo both the Champion Drive and Seville
Drive frontages. Vehide access is aveilable via two points each from both Champion and
Seville Drives respectively.

Tenancy Overview
As at the date of valuation the property is 96% leased with the sole major tenant, Coles {83.45%

of GL.AR) having a relatively long unexpired lease term untl Mach 2014.1n addition there are a
total of 11 addifional specialty tenancies and two ATM tenancies currently within the centre. Of
the 11 spedialfy tenancies, Shop 1 is currently vacant and available for lease, which represents
a current vacancy factor of 3.85% of gross lettable area. Nine of the specialty ieases are on a
net basis, with the lessee to pay their proportion of stalutory and variable outgoings, based ona
proportionate area basis, There are 4 gross leases including the ATM's.




9.2 Valuation Sumimary (contnued)

The lease expiry profile for the specialty tenancies is greatest in year 7 of our cash flow and
does not rise above 6.5% of the GLAR in any of the preceding years. Consequently the lease
expiry profile for the centre is considered healthy.

T Cianfeiets Wi REGENRS Cttest | st Expites
B Clamsrd Laea Fapirien shEgngdigry Eunies

Coles Performance

The Coles tenancy currenily has an occupancy cost of around 2.37% and a fotal gross rental
commitment refiecting $188 8% /m2 both of which are within accepted market parameters. The
sales turnover on an Moving Annuat Turnover (MAT) basis has seen strong growth over the last
four financial years at an average of around 6% per annum,

Outgoings and Capital Expenditure
We have benchmarked the oulgoings in the centre with a number of shopping centres in

Waestern Australia. Outgoings in these centres range from $47/m? to $99/m°, with an average of
$76.83/m%. On this basis therefore, total outgoings for the subject property equating to
$81.05/m?, are considered te lie within normal market paramelers,

The centre was completed in mid 1999 and # is of modem construction and has been well
maintained. We do not therefore envisage any significant capital expenditure over the next few
years and an annual sinking fund alfowance equivalent to §5 i of GLAR has been allowed for
from year 3 onwards in the cash flow.

Market Overview
The retall property secior has consistently outperformed office and industrial property over the

past 18 years. However, the secter's ability fo produce strong returns on capital is not its true
strength - the true strength of the sector lies in its abllity to ride economic downturns largely
unscathed, Demand for retail investment property continues 10 very strong.

Critical Assumptions
The subject property is being purchased by Aspen Funds Management Limited as Responsible

Entity for the Aspen Diversified Property Trust and will be included in a Public Disclosure
Document by the Trust. The purchase of the asset is being made on the basis of several key
assumptions and guarantees being in place and we have been instructed to account for these in
our vaiuation. We st the most pertinent of these assumptions as follows!

s Tae rental for the vacant Shop 1 is guaranieed at $265 i (net) for & 12 month period,
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9.2 Valuation Sumimary (contnued)

« I is assumed that the Pharmacy tenancy {Shopi0} obtains the necessary licence to
trade as a pharmacy and that the 10 month rent free period is paid out by the Vendor.

+« The turmover for the Coles tenancy {and the corresponding percentage renial) is
guaranteed at a level of $20,000,000 for a 24 month period from the date of valuation.
This resulis in an annual estimated percentage rent receipt of $37 487 per anman. The
current forecast percentage rent {actual) for the year to January 2005 is in the order of
$12.087.

»  Any adaitional value / Bability attributable fo the pad sites {subjectto a ground lease} are
to be ignored in the valuation.

Shouid any of the above assumplions not eventuate as part of the proposed sale at the date of
vaiuation we reserve the right to reassess the vaiues stated in this report.

Valuation Analysis
The vaiuation: has been determined by reconcilfaion between the Discounted Cash Flow (DCF)

approach, Direct Comparison approach and the Capitalisation of Net Income approach.

We have assessed the maiority of passing rentels achieved within the centre 10 be at market
ievels. We have adopted the Toliowing core assumptions in preparing our valuation analysis:

Valuation Summary

We assess the market vaiue of the freehoid interest in the subject property, subject to the
existing fenancies and specifically the critical assumptions detaifed above, as at 30 June 2005
and subject to the details and qualifications contained within cur full report, to be as Tollows:

$7.600,000*
{Seven Million Six Hundred Thousand Dollars)
“this amount is exclusive of GST

BCF Qualifications

Wae draw your attention fo the fact that the DCF analysis is based on projections considerad in
the light of available data, However, market conditions will change over time irfluenced by
internal and external factors against which a review of assumptions may be warranted. For this
reason, we stress that reliance upon such projections must be made with full acceptance of their
limited reliability and with due consideration of the commercial risks related fo such forecasts.
In parficular, we siress the DCF exercise referred to herein has been undertaken for the sole
purpose of assisting in the determination of the current market value of the property and we
make no guarantees or warranty as to the accuracy of future rental income stream projections
insofar as they relate fo market rental movements.

Page 3




9.2 Valuation Sumimary (contnued)

Liabitity Disclaimer

Saviis has prepared this letier based upon information made available to us at the date of
valuation. We believe that this information is accurate and complete, however we have not
independently verfied all such information. Further liability disclaimers regarding the preparation
and reliance of this summary letter and the naming of Savils in the Explanatory
Memorandum/PDS are outlined in the Explanatory Memorandum/#DS.

Savills has prepared this summary for inclusion in the Explanatosy Memorandum and has only
been involved in the preparation of this summary and the valuation referred o therein. Savills
specifically disclaim liability fo any person in the event of any omission from, or faise or
misteading statements inciuded in, this memorandum, other than in respect of the Valuation and
this summary.

Valuers' {nterest

We confirm that Savills (WA} Pty Limited and the appointed Valuer, Mr Mark Foster-Key, do not
have any pecuniary interest that would conflict with the proper valuation of the property and the
vaiuation being made independently of Apsen Group Limited and Aspen Funds Management
Limited andfor its officers.

Neither the Valuer nor Savills are Hcensed to provide financial services and the information
detaited herein (and ihe full vaiuation report) is not intended to provide advice on your
invesiment decision. The Valuer performing ihis valuation has had in excess of § years
continuous experence in valation of property of similar fype and is authorised to practise as a
valuer in the state of Western Australia.

Savills has been paid a fee of $4,680 excluding GST to prepare its valuation report

Yours faithfully,

Mark Eosfer-Key AAPI MRICS

Divisional Director — Valuation and Consuitancy
Ceriified Practising Valuer

Licensed Valuer No. 44047

For the State of Westemn Ausiralia
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9.2 Valuation Sumimary (contnued)

Hurpnas Mawson: Ay Pry Do

AN 00YH10G £45

lLicenzed Fes Estate Agents and Propeety Consudians
7 Floos 221 2t Georges Terses Perlh Wi 8000

PO Box Tas Clossters Soeare Perth WA 6850

7 April 2005 Temphone (08} 9208 0289 Facsrvie (08 G481 5353
£ poriibraa com e
WMW.DU{QGSS!&WSO:’E.E‘D-’TI.H:\%

The Directors

Aspen Funds Management Limited
Levei 8, 256 Adelaide Terrace
PERTH WA 8000

Attention: Stuart Price

Dear Stuart

RE: MIDLAND CINEMA COMPLEX AND INTERNATIONAL FOOD HALL
STRATA LOTS 1 AND 3, 181 MORRISON ROAD, MIDVALE

As per your letter dated 23 March 2005, Burgess Rawson has prepared this letier
summarising the valuation results from our completed, self contained valuation report dated
8 September 2004 and our updated letier of 24 March 2005, The purpese of our reports
was to provide our opinion of market value of the above properiies as ai 8 September 2004
(original repor) and 24 March 2005 update and reinspection. The properiy was inspected
on the dates of B September 2004 and 24 March 2005,

The value conclusions are subject to the assumptions and #miting conditions contained in
gach repori and reflect all information known and are based upen the most current
information available at the time that the valuation was prepared. Burgess Rawson accepis
no responsbility for subsequent changes in information as 16 income, expenses of market
conditions, Any subsequent change in lease terms or the terms of the proposed income or
rental guarantees which are applicabie to each property will aise have a corresponding
change o the value,

We confirm: that the valuations have been prepared in accordance with the Corporations Act.
Reliance on this Letter

We have prepared this letier stremarising our reports and which outlines key factors that
have been considered in arriving at aur opinions of value. This letter alone does not contain
a# of the data and support which is included in our reporis. For further information, we
recommend the reader to review the contents of the complete, self contained report,

Burgess Rawson has provided Aspen Funds Management Limited with a valuation of the
property. The valuation is a not a guaraniee or prediction of the future perfarmance of the
property.

T84 - ski050406a Page 1
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9.2 Valuation Sumimary (contnued)

-

Brief Description of the Property

The subject property is situated on Morrison Road within the outer melropolitan suburb of
Midvale jocated approximately 15 km north east of the Perth CBD. The Midland town centre
is located approximately 1.5 km fo the west. The subject property is approximately 150
metres to the west of the Roe Highway intersection which connects Middle Swan Road and
Reid Highway providing access through to Perty's northerm suburbs and at its southern most
extension through to Tonkin Highway.

The ares is well serviced in respect to recreation fadilities, and is adjacent to the Swan
Aquatic Centre and Swan Regional Park and in close proximity fo the Speed Dome and
associated recreational faciities.

The regionat Midland Gate Shopping Centre is located approximately 1 km to the west.

Situated on Strata Lot 1 is a modern seven screen cinema with an estimated Gross Lettable
Area of approximately 2,840 square metres having a seating capacity of 1,449 seats plus six
food court tenancies with an estimated totat net lettable area of some 198.2 square melres
(strata area of approximately 392 square metres} with the establishment having a total strata
area of approximately 4,500 square metfres. Strata Lot 3 comprises a four bedroom, two
hathroom brick and Hied home over a strata area of approximately 3,555 square metres.

Approximate Areas of Accommuodation

Cinema One 164 persons

Cinema Two 154 persons

Cinema Three 180 persons

Cinema Four 236 persons

Cinema Five 110 persons

Cinema Six 250 persons

Cinema Seven 355 persons

TOTAL 1,449 persons

Strata Lot t Strata Arcas Gross Lettable Area
Cinema 3,002 sgqm 2.840.8 sqm
Food Hall 392 sqm 199.2 sam
Additional car parking 1,006 sam
Fotal 4,500 sgm 3,040 sam
Strata Lot 3

Total Lot Area 3,555 sgm

31814 - SKDE04082 Page 2




9.2 Valuation Sumimary (contnued)

Valuation Kafionale

We have adopted two primary valuation approaches in valuing the subject Lot 1. These are
the capitalisation of market rent income and a discounted cash flow approach.

Strafa Lot 1

The capitalisation approach involves the assessment of the current passing income from the
property as at the date of valuation.

Once this is established the income is realed as a static payment in perpetuity and is
capitalised at an appropriste equivaleni yield which reflects the risk and potential returns

from the property.

Adjustrnents are made where necessary for under or over renting of the property, letting up
agllowances and leasing incentives for imminent lease expiries and capital expenditure,

In order to correctly assess the fair market value using the capitalisation method we have
considered the current rental levels being paid by the tenands, strength of the tenure and the
iength of lease terms.

The main leases for the centre have approximately five years fo run with the existing Lessee
having made a commitment to the proposed cihemas in the Midland Gate Shopping Centre.

We are, however, aware that there are other players in the market place that would look at
taking over the complex if Ace were to leave. Therefore, in our modeiing we have allowed
for the vacating and leasing of the cinema complex. We have aiso assumed that the GST
will be recovered from the tenant stariing i 2005.

in considering an appropriate yield for the properly, we have had regard to the cinema
compiexes that have sold or been under offer in the Perth metropolitan area, that is
Warwick, Innaloo, Fremantle and Rockingham. The large Warwick Centre which is a Strata
Titled entertainment compiex and underpinned by Ace Theatres with an 8-plex cinema
paying a substantial amount of the rental income of the total properly sold in the vicinity of
$12,100,000 in March 1999 showing a vield of approximately 9.08%. The innaloo complex
comprising 16 screens and 6 food outlets soid at $20,300,000 in December 2001 indicating
a yield of 10.2% with the Greater Union providing 77% of the rental income.

In December 2002 the Rockinghar Cinema indicated a yield of approximately 11.22% onits
offer price. The majosity of the rental income was aftributed to the Cinema, 89.1% which
provided a seating capacily of 1,425 in the 6 auditoriums. The remaining rental was derived
from a resiaurant and a fun games cenire. Easiern state sales are within a narrow
capialisation range of 13.8% to 14% reflecting the specialised nature of the property.

The above evidence wouid need fo be exirapolated to take inte account the current market.
Probably the best evidence fo draw conclusions from is the Malags Markets, a specialised
property that is currently under contract indicating a yield of approximately 11% and discount
rate of 13% with a contract price in the order of $8,758,000.

31814 - $KID50406a Page 3




9.2 Valuation Sumimary (contnued)

-

Based upon the above evidence and taking inte consideration the following-
* level of income

* Price range

. Catchment and demographics

* Historic vacancy and continued use

= Zoning

" Specialised nature of the real estate

We consider an appropriate capitalisation rate te be 11%.

When assessing the appropriate market rental we have had cognisance that the majority of
the income is made up from the c¢inema rental. There are currently approximately 1,449
seats in the seven auditoriums and on the advised cinema income of $536.821 this equates
to $7.12 per seat per week.

For the sublect rental of $7.12 per seat per week is toward the lower range of the evidence
and cn balance given the uncertainly we consider reflects the net market rentat.

We consider that the current rentals being paid for both the cinemas and most of the food
hall tenancies refiect market rentais.

Therefore, based on the above analysis, our modsiiing reflects an overall market valug on
the basis of capitatisation of $5,436.513 which we have rounded to $5,450,000,

We have aiso valued the subject property on the basis of discounted cashfiow analysis.

This form of analysis alows an investor or owner to make an assessmernt of the fonger term
return that is dkely to be derived from the property from rental and capital growth over an
assumed investment harizon.

Litilising generic software we have also undertaken a discount method of assessment where
we have adopted the following rationate:-

. Discount rate 13%

= Capstalisation rate 11%

" Terminal capitalisation rate 11%

. Disposat Costs 1.5%

« Acguisition costs 8%

- Hoiding period 10 years

] Of those tenancies with CP reviews we have adopted increases as per the forecast CPI
figures.

31814 - SKIOBO40Ba Page 4




9.2 Valuation Sumimary (contnued)

T

= Recovery of outgoings as per ienancy schedule

- The model takes into account the “weighted average” of vacancies and aliows renewals
and letting up

Adopting the above in our mode! the valued reflected is $5,383,892 which we have rounded
to $5,400,000.

‘faking both methods into account we have adopted a value of $5,450,000.

Lot 3

in order to value Strafa Lot 3 we have had cognisance of vacant commercial sites which
have sold throughout the metropoiitan area. For the subject land we note its ivegular shape,
good frontage to Morrison Road and larger site area. As previously given this land is subject
1o @ Main Roads resumption although not within their current 10 year pian. No development
can occur over the site.

Theretore the valuation is on the basis that #he land to be taken will be fully compensaied
assuming an alternative zoning affowing reta and commercial use.

The subject fand s currently zoned ‘Reservation’, however based on gur assumption and
commercial stes which have recently sold throughout the metropolitan area and other sales
appended io this report, we consider the site value fo be in the order of $200 per sum of
$700,000 after rounding.

Summary

We consider the market values to be as follows:-

Strata Lot 1 — Cinema compiex and food hall $5.450,000
Strata Lot 3 - Residential House $ 700,000

We trust this is suitable for your purposes. Should you require any additional information,
piease do not hesitate fo contact the undersigned.

Yours sincerely

\

Steven L Kish

Associate of Australian Property institute
Certified Practising Valuer

Licensed Vaiuer No. 498 in WA

Director
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10.1 Summary of Material Agreements

i0.1.1  Aspen Liguidity Facility

An agreement has been established between the Manager and Aspen Group {Aspen}, whereby Aspen agrees to
purchase from Unitholders 2 mintmum of $250,000 worth of securities in ADPF at the end of each quarter, e
periods ending 31 March, 30 June, 30 September, and 3| Dacember.

The agreement is to commence from the date of commencement of ADPE and will continue untif Aspen has
acquired a minimum of |5% of the securides in ADPE or more at the discretion of the Aspen Board of Directors.

The purchase price payable by Aspen for each security will be the redemption unit price at the time less 5%.
The Unithelder will be requested to self their entire holding under this facility, unless the Unitholding is in excess
of $250,600.

Each Investor transferring their Units warrants that the Units being transferred are free from any encumbrance
and are ltegally able to be transferred.

10.1.2  Underwriting agreement betwesn AFM and Aspen

AFM has entered an underwriting agreement with Aspen under which Aspen has agreed to underwrite the
minimum subscription amount as stated in this PDS.A copy of the Underwriting Agreement is available at the
office of Aspen.

Consideration
AGL will be paid a fee of 2% of the minimum subscription amount being 2% of 15,500,000 or $310,600.

Key Terms
« Completion of this PDS and inspection to the satisfaction of the Underwriter

*  The Manager to take full responsibility for the contents of the PDS

*  The Manager to accept all properly completed applications except where there are any oversubscriptions,
unless the underwriter agrees to dacline, or as required by law

*  The Underwriter may lodge or cause to be lodged applications for shortfall Units
*  The Underwriting agreement to be terminated where:
-~ The Manager is in contravention of the Corporations Act
- The Manager is considering or is to be wound up
- Threatened legal proceedings of a material nature
- The Manager enters a scheme of arrangement
- The Manager having an administrator appointed
- The Manager commits a material breach of the Underwriting Agreement
- Any Director of the Manager commits an offence relating to a financial or corporate matter

- Any material defects in relation to statements, reports, representations, matters or other such things
made to the Underwriter in refation to the PDS

B

Any laws or regulations that may substantially affect the financial prospects or position of the Fund

B

A breach under the terms of any borrowing facility that the Fund may have entered

«~ The Manager ceases to carry on business

- Any resolution passed by the Fund to alter its constitution which may have a material adverse affect on
the Fund




i5.1.3 Contract for purchase of Abernathy Park
AFM as the Responsible Entity for ADPF has entered into a contact for the purchase of the property at
511 Abernethy Park, Kewdale Wastern Australia, known as Abernethy Park. Key details of the agreement are:

Date of Agreement 4 March 2005
Purchase Price $10.05 miilion
Conditions Precedent Satisfactory due diligence of property

Completion of Valuation
Approval of bank finance
Completion of capital raising

Yendor to provide rental guarantes for a period of {2 months over any
vacant space

Settlement 30 June 2005

i0.1.4 Contract for purchase of Riseley Corporate Centre

AFM as the Responsible Entity for ADPF has entered into a contract for the purchase of the property at
135 Riseley Street, Booragoon, YWestern Austrafia, known as Riseley Corporate Centre. Key details of the
agreement are as follows:

Date of Agreement 4 March 2005
Purchase Price $7.3 million
Conditions Precedent Satisfactory due diligence of property

Completion of Valuation
Approval of bank finance
Completion of capital raising

Yendor to provide rental guarantes for a period of {2 months over any
vacant space

Settlement of the purchase of Garden Town Shopping Centre, Toowoomba by
AFM as responsible entity for the Aspen Property Trust which occured on
4 April 2005

Settlement 30 June 2005

i5.1.5  Contract for purchase of Cardno BEED Centre
AFM as the Responsible Entity for ADPF has entered into a contact for the purchase of the property at 2 Bagot
Road, Sublace, Western Australia, known as Cardno BSD Centre. Key datails of the agreement are as follows:

Date of Agreement I5 March 2005
Purchase Price $5.0 million
Conditions Precedent Satisfactory due diligence of property

Completion of Valuation
Approval of bank finance
Completion of capital raising

Yendor to provide rental guarantee for a period of 12 months over any
vacant space

Settlement On or about 30 June 2005




i0.1.6 Contract for purchase of Midland Cinema Cormplex

AFM as the Responsible Entity for ADPF has entered into a contact for the purchase of the property at
181 Morrison Road, Midvale, YWestern Austratia, known as the Midiand Cinema Complex. The vendor of this
property is Aspen Group Ltd. Key details of the agreement are as follows:

Date of Agreement 6 April 2005
Purchase Price $6.15 million
Conditions Precedent Aspen Group Ltd wilt provide a rental guarantee over vacant tenancies to the

extent necessary to ensure Unitholdars in the Aspen Diversified Property Fund
receive a distribution in the first two years of the Fund of 8.75% per annum,
subject to a maximum amount of $30,000 for the year ending 30/6/06 and
$70,000 for the year ending 30/6/07.

Shareholdar approval for the sale by Aspen Group Ltd is required.

Settlement 30 June 2005

18.1.7 Contract for purchase of Champion Drive Shopping Centre

AFM as the Responsible Entity for ADPF has entered into a contact for the purchase of the property at the
corner of Champion Drive and Seville Drive, Armadale, Western Australia known as Champion Drive Shopping
Centre. The vendor of this property is Aspen Group Ltd. Key details of the agreement are as follows:

Date of Agreement 6 April 2005
Purchase Price $7.6 million
Conditions Precedent Aspen Group Lid will provide a rental guarantee over vacant tenancies to the

extent necessary to ensure Unitholders in the Aspen Diversified Property Fund
receive a distribution in the first two years of the Fund of 8.75% per annum,
subject to a maximum amount of $100,147 for the year ending 30/6/06 and
$40,147 for the year ending 30/6/07.

Shareholdar approval for the sale by Aspen Group Ltd is required.

Settlement 30 June 2005

i8.1.8 Loan Facility Agreement
Indicative approval for a loan facility to assist with the acquisition of the fnitial Properties has been received.

Facility Details

Facility A provides for a fixed loan for 2 period of between 3-5 years to a maximum 60% loan to value ratio.
Facility B provides for a separate standby facility on a short term basis up to 2 maximum lean to value ratio
of 70%.

Interest Rate
Flexibility exists to have both fixad and variable interest rates.

Key Security item
First registered mortgage over each property of ADPF and a deed of charge over the Respensible Entity in
relation to its role for ADPE

Significant conditions

Independent valuation of each property prior to drawdown of the loan.




10.2 Summary of Constitution

The rights and obligations of Unitholders and the Manager as Responsible Entity of the Fund are goveraed by the
Fund Constitution and Corporations Act. The Constitution has been fodged with ASIC and establishes the
managed investment scheme know as the Aspen Diversified Property Fund.

The following is a summary of the significant provisions contained within the constitution. The summary is not an
exhaustive list but focuses on the key provisions likely to be of interest to Investors. Investors may inspect a copy
of the constitution at the offices of the Manager.

Key provisions of the Constitution relate to:

* The Manager holding of assets on trust for members;

* Rights and obligations attaching to fully paid and partly paid Units;
*  How Unit prices are determined;

*  Application procedures for membaers;

* Valuation of assets;

“ Income and distributions payable to members;

* The powers of the Manager to invest and borrow;

* Issuing of noticas to members;

*  Meeting of membars;

* Rights, duties and liabilities of the Manager;

* Remuneration and expenses of the Manager;

* Duration of the ADPF;

* Establishing and operation of the compliance committee;
*  Amending the Constitution; and

* Complaints procedure.

10.3  Acquisition of Additional Properties

Where the Manager wishes to acquire Additional Properties on behalf of ADPE the process to be followed in
making such acquisitions will include the following:

= Each Additional Property must be capable of achieving comparable leng term returns to those being received
by Unitholders immediately prior to the acquisition;

* The purchase price shall be supported by a written valuation provided by an independent Valuer;

* The Manager may acquire Additional Properties funded initiatly wholly through debt facilities made available to
ADPE with a requirement that such debt is paid down so that the Fund’s overalt gearing ratio does not exceed
65% for more than a |2 month period. It is envisaged that the long term average gearing for the Fund wili be
no moere than 55%;

« A satisfactory assessment of the condition of any buildings and services located on each Additional Property,
together with a satisfactory forecast of the reliability and longevity of those buildings and services;

* The Manager shall obtain an independent legal due diligence which, in the reasonable opinion of the Manager,
satisfactorily reports that the relevant leases and licenses contain the terms and conditions which one would
ordinarily expect to find in those documents in relation to similar properties and do not impose any unduly
onerous obligations on the landlord,

 The acquisition of each Additional Property shall e subject to the formal approval of the board of directors of

the Responsible Entity.




{0.4 Investor Protection

Managed Investments Legislation
APDF is registered as 3 managed investment scheme under the relevant provisions of the Corporations Act, with
Aspen Funds Management Ltd (“AFM”) as the Responsible Entity to operate the scheme.

The Custodian
AFM has appointed Perpetuat Trustee Company Limited, ACN 000 661 007 {*Custedian™ as independent
Custodian to ADPE Perpetual Trustee Company Limiteds Australian Financial Services License Numbar is 236643.

A custody agreement exists between AFM and the Custodian which sets cut the details of the relatienship
between the parties and the rights and obligations of each party.

Parpatual Trustee Company Limited’s (“Perpetual™} role is limited to holding assets of the Aspen Diversified
Property Fund as agent of the Aspen Funds Management Limited. Perpetual has no supervisory role in refation to
the operation of the Aspen Diversified Property Fund and is not responsible for protecting Unitholder’s interests.
Parpatual has no liability or responsibility to Unithelders for any act done or omission made in accordance with
the terms of the Custody Agreement.

The Perpetual group is a broadiy based provider of financial services, which was established over {18 years ago.
The parent company, Perpetual Trustees Austrafia Limited, is an independent public company which has been listed
on the Australian Stock Exchange Limited for almost 40 years. Perpetual Trustee Company Limited is a 100%
controlied entity of Perpetual Trustees Austrafia Limited. Perpetual provides custodian services for more than
300,000 properties in Austrafia, valuad at approximately $38 biliion as at 31 December 2004.

A custody agreement exists between AFM and the Custodian which sets out the details of the relationship
hetwaen the parties and the rights and obligations of sach party. A copy of the custody agreement is available
upon request, free of charge.

The Compliance Pian and Compliance Commiittee

As required by law, AFM has prepared and lodged with the ASIC, a compliance plan for ADPE which sets out
measuras that AFM shall apply in operating ADPF to ensure compliance with the Corporations Act and the
Constitution. A copy of the Compliance Plan is available upon request, free of charge, from Aspen’s offices.

The Compliance Plan identifies the personnal structure of AFM and the duties of AFM as a whole, as well as the
duties of each officer and the procedures and systems for AFM to implement concerning various aspects of the
management function, including:

* The meetings and raports of the Compliance Committee;

* The engagement of external sarvice providers;

* The safe keeping and inspection of records;

* The maintenance and audit of books of accounts;

* The valuation of the Property;

“ Reporting to Unit Holders;

* The borrowings of the Trust; and

* Handling, collecting and dealing with money received for the Trust.

The Compliance Committee has been established to monitor compliance by AFM with the Compliance Plan and
report to AFM on a regular basis regarding its adherence to the Compliance Plan, the Corporations Act and
the Constitution.

The Compliance Committee is to report to the ASIC i AFM does not address any issues raised in an adverse

report issued to AFM.




The Compliance Committee is currently comprised of the Compliance Manager for AFM and two
Chartered Accountants, with two thirds of the Committee being "external’ in accordance with s601)B(2} of the
Corporations Act.

The Responsible Entity’s financial capacity

There are strict financial obligations to which a Responsible Entity must adhere under its Australian Financial
Services license issued by the Australian Securities and Investments Commission. AFM must maintain a minimum
level of net tangible assets (NTA) of 0.5% of scheme property held in all trusts managed by AFM at all times.

In addition, within the minimum NTA requirements, the Rasponsible Entity must ensure that it meets its cash
needs requirement, in that it has sufficient financial resources, or access to sufficient financial resources, to meet
all of its operational obligations for a minimum period of 3 months.

In accordance with the Compliance Plan, AFMY financiaf capacity is monitored at Jeast monthiy.

Profassional Indemnity and Fraud Insurance
As at the date of this PDS,AFM has an insurance policy covering professional indemnity, to an amount of
$5,000,000 per annum with an aggregate cap of $5,000,000 per annum.

Complaints Handling Procedures

The constitution of ADPF contains provisions which govern the procedures for dealing with complaints by
Unithelders. The Responsible Entity has procedures in place to properly consider and deal with any complaints
received from Unitholders.

Where a Unitholder has a complaint, at first instance, you should centact the Compliance Manager at AFM on
{08) 9220 8400 or write to AFM at PO Box Y3442, East 5T Georges Terrace, Perth, VWA, 6832.

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

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

0.5 Consents and Disclaimers

CB Richard Biis Pty Ltd has given and not before the date of this PDS withdrawn its consent to being named in

this PDS and to the inclusion of its valuation report in the form and context in which their name or report have
been included. CB Richard Ellis Pty Ltd has not caused the issue of or in any way authorises this PDS, and takes

no responsibility for the issue of this PDS other than its valuation summary.

Burgess Rawson {WA) Pty Ltd has given and not before the date of this PDS withdrawn its consent to being
named in this PDS and to the inclusion of its valuation report in the form and context in which their name or
report have been included. Burgess Rawson has not caused the issue of or in any way authorises this PDS, and
takes no responsibility for the issue of this PDS other than its valuation summary.

Savills has given and not before the date of this PDS withdrawn its consant to being named in this PDS and to the
inclusion of its valuation report in the form and context in which their name or report have been included.

Savills has not caused the issue of or in any way authorises this PDS, and takes no responsibility for the issue of
this PDS other than its valuation summary.

PKF Corporate Advisory Services {WA) Pty Ltd has given and not before the date of this PDS withdrawn its
consent to being named in this PDS and to the inclusion of its Independent Accountants Report in the form and
context in which their name or report have been included. PKF Corporate Advisory Services {WA} Pty Ltd has
not causad the issue of or in any way authorises this PDS, and tales no responsibility for the tssue of this PDS

other than its Independent Accountants Report.




0.6 Disclosure of Interests

The fees AFM may receive (GST exclusive} are shown in Saction 8.

Aspen Group and its subsidiaries will receive up to $13.75 million in consideration for the sale of the Midland
Cinema Complex and Champion Drive Shopping Centre to the Fund supported by independent valuations, and 2
fee of $310,000 for acting as Underwriter to the Initial Offar. In addition Aspen Group may receive other fees as
described in Section 8.

The following directors of AFM, Mr Reg Gillard, Mr Angele Del Borrello, Mr Gavin Hawkins and Mr Stuart Price,
each hold interests in Aspen Group ranging from between 0.37% and 2.02% of the Aspen Group interests.

SageCorp Securities Pty Ltd of which Mr A Del Borrello and Mr G Hawkins are directors is entitled to receive up
to 3% on any capital raised under the PDS, and may pay part or afl of this to any person who is an Authorised
Representative of SageCorp Securities Pty Ltd.

Burgess Rawson (WA) Pty Ltd has prepared a valuation report in respect to the Midiand Cinema Complex.
In respect of this work Burgess Rawson {WA) Pty Lid will be paid $4.441.

CB Richard Hiis Pty Ltd has prepared valuation reports in respect to the properties at Abernethy Park Kewdale,
Riseley Corperate Centre Booragoon and 2 Bagot Road Subiace. In respect of this work CB Richard Ellis Pey Ltd
will be paid $16,500.

Savills {YWA) Pty Ltd t/a Savills has prepared a valuation report in respect of Champion Drive Shopping Centre. in
respect of this work Savills will be paid $4,650.

PKF Corporate Advisory Services (WA) Pty Ltd has prepared an Independent Accountant’s Report for inclusion in
this PDS. In respect of this work PKF Corporate Advisory Services (WA} Pry Ltd will be paid $15,000.

10.7 Labour Social, Ethical and Environmental Standards

In selecting, retaining or realising investments AFM does not generally take inte account labour standards, or

social, ethical or environmental considerations. However, AFM may do so to the extent that it believes these o el )
matters may affect the perfermance or value of an investment. AFM does not have a predetermined view as to . -
what constitutes a labour standard or environmental, social or athical con&deraucn as it wnli determme thzs cm a
case by case basis. N

10.8 Disclosing entity reporting requwements

During any period in which the number of members in the Fund exceeds I{)O the Fund ws I be a dzsclcsmg ennty
All disclosing ennnes are sub;ect 0 reguiar repc:rt:mg and dasclosure ob |gataons S et

Copies of documems 1odged by the Manager with ASIC in relation 10 the Fund may. be of}tamed from or. -
... “inspected at, an ASIC office. You also have the right to request a copy of the most recent annual financial report
e for-the Fund and any f_ma_if-ye;_ir. r_epor._t_ or continuous disclosure notice lodged after the most recent annual report. -

ﬁ 9 §n§pectmn af E}ocuments

'-._'3_The follcwmg documents are avallab e at the offces of the Manager fcn" mspectlon '

o Constitution of AD?F
-~ Compliance Plan ofADPF L
Valuation Reports referred to in th|s PDS o
- Liguidity Facility Agreement, - _ _
.. Underwriting Agreement © - © L g I DU IR AR RN




Acguire means the Manager has entered into a contract to purchase a property for ADPF

Additional Properties means any additional properties purchased by ADPF as part of the investment strategy
described in this PDS

A3PF means Aspen Diversified Property Fund ARSN 113 493 039
AFM means Aspen Funds Management Limited ABN 48 104 322 278
AFSL means Australian Financial Services Licence

ASIC means the Australian Securities and Investments Commission

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

Australian Stock Exchange {(“A%X™) means the principal exchange for the trading in shares, bonds, and

certain other securities in Australia

Compliance Cornmittes means the committee appointed under the Corporations Act and the Censtitution to
monitor the Responsible Entity's adherence with the Compliance Plan and to report any breach by the
Responsible Entity of the Corporations Act or the Constitution to the ASIC

Complance Plan means the Compliance Plan of AFM
Constitution means the Constitution of ADPF dated 15 March 2005 which has been lodged with the ASIC
Corporations Act means the Corporations Act 2001 {Commonwealth of Australia}

€P1 means the consumer price index as published by the Australian Bureau of Statistics

Custodian means Perpetual Trustee Company Limited, ABN 42 000 G01 007

First Closing Date means the date on which sufficient application monies must f}e recewed o ensure the
settlement of the initial Properties proceeds . L

Fund means the ADP¥

Gross Property Income means the aggregate of all moneys receaved fram the tenam:s and other occupants in _:_ B

respect of the use of the propemes _ R L e L
Initial ©ffer means the offer of up 10 19 00(} Oﬂ{) L}mts in. the Fund {Inmal Oﬁ‘er L}mts} in connection w;th zhe
purchase of the Initial Properties - : : L = S

imtla} Pmpertles means the propertfes to be acqulred as detalied in Sectaon I 4 of thls PDS :

_: _Subscnptmn Sum means the price or.amount pa;d ot payab =3 by an applacant for each Umt in ADPF

“Trust means the ADPF

"Umt means a unit in ADPF representmg the L}mtholders proportionate mterest in the thd assets -

"--;-Umthaider means ;my perscm or entaty whose applacauorz for Umts in ADPF is accepted and Units aliotted .




Guestion

Answer

How do [ make an application]

You must complete the application form, which forms part of this PDS, and forward it
with your cheque to the address as stated.

What am | investing in?

The investment is in ADPE an open-ended unit trust which will own the properties and
distribute all net income to Unitholders.

Wheo iy managing the fvestment!

The investment manager is Aspen Funds Management, who oversees the operation of
the Investment.

How often will | receive income!

Distributions of income will be paid monthly, one month in arrears.

Will my applicadon monies
earn interest!

All application monies will be placed in an interest bearing trust account. Investors will be
paid interest at a rate of 5% per annum cakeulated on a dally basis. Interest will be paid
from the day the application is received und the date of seetlement of the Inidal Properties
and will be included in the first distribution payment.

What if my application is made after
settiement of the Initial Properties?

Your application money will be held in the proceeds account and will earn interest at the
rate of 5% per annum. Units will be issued once funds are required for the settlement of
any Additonal Properties.

What fees are deducted from my Tnvestmentd

There are ne fees deducted divectly from your application money. Fees are paid to 2 variety
of parties as disclosed in the fees and expenses schedule in Section 8 however these are
paid from the combined assets and income of the investment.

Can a self managed superannuation
fund invest!

Complying superannuation funds are able 1o participate in the Fund. The Manager expects
ADPF t0 be a widely hald Investment as defined in Part 8 of the Superannuation Industry .
{supervision) Act 1993, This will alow 2 Self Managed Superannuation Fund to participate
in the Investment under investment rules introduced by the Superannuaﬁon Legtsiauon s
AmendmentActNo 4 I993. oo

Are any commisstons being paid 1o
financial advisers!

Can | sell my Units once they have
been issued?

.. There is no guaranteed facz]:ty 10 repurchase Umts from Unitholders, and no public market_ o
»"..“for the trading of Units. Each Unitholder is free 1o sell Units privately to another person, =
. To assist Unitholders the Manager has however antered an agreement with Aspen, who will ~
. agreeto purchase a minimum number of ADPF Units ona quarteriy basis The Manager o

by the Corporations Act,

. How will | know what my investment . .
i worth’ A

Z"The Manager wi!l' from time to time have the assets of ADPF valued by an independent -
valuer which wil assist in determining the value of each Unit, The value of each Unit will be.

- caleulated in accordance with the formula as set out in the Fund's Constitution, -+

- __:"'_hoidmg statement? -

""" The Manager will slot Units immediately prior o the setrlement of the Initial Properties - .
- and in the future immediately prior to the settlement of any Additional. Properties, .

'When dofstart recemng dtstﬂbut:ons?

o _f)istribuﬁons will commence once settlement of the Initial Properties occurs, Tﬁis s
- -expected to be on 30 fune 2005, Distributions will then be paid monthly in arrears with the
- first distribution due 30 cans from the end of the first month following settlement. -~ -~

o imestors w:]E recelve a notice of cEzstnbuuon at least hah‘ yeariy and an armua] summary of -




Applications must be made on the application form attached to this PDS. This application form must not be handed to another person unless

attached to, or accompanied by, the PDS.

Please complete all sections of the application form. The following is 2 guide to completing the application form. i you have any questions,
please phone AFM on Frescall 1800 220 840,

13.1 Instructions for Completing the Application Form

A. Amount Subscribed
Please insert the AMOUNT you wish to subscribe. Your application must be for 2 minimum of $10,000 and thereafter in multiples of $10,000.

B. Investor Details

Please write the FULL NAME you wish to appear on your holding statement in BLOCK LETTERS. This must be either your own ramefs or
the name of a company. Trustees of a superannuation fund, trust, partnership or minor should also write their namefs in this area and put an
account designation at point B. Refer to the table entitled ‘Correct Forms of Registrable Namey’ at Section 132,

C. Account Designation
Registrations on behalf of 2 superannuation fund, trust, partaership or minor should indicate an account designation as per the examples in the
table entitled ‘Correct Forms of Registrable Names’ at Section 132,

D. Tax File Numberfs (TFN), Austrafian Business Number/s (ABN} or Exemptions

Please enter your TAX FILE NUMBER {“TFN™, AUSTRALIAN BUSINESS NUMBER (ABNY if 2 business account or EXEMPTION CODES.
Where applicable, please enter the TFN or ABN for each joint applicant. Collection of tax file numbers is authorised by tax law and the Privary
Act 19881t is not compulsory to provide your TEN. However, f you do not do so, tax will be deducced from your distributions at the top
personal rate plus the Medicare levy. For more information about the use of tax file numbers or available exemptions, please read the booklet
‘New Tax Rules for Savings and Investments’ available from the Australian Taxation Office.

E. Contact Details
Enter your MAILING ADDRESS for all future correspondence from the Manager in relation to your holding in the ADPE. Please provide your
TELEPHONE NUMBER/S, CONTACT NAME'S and EMAIL ADDRESS in case we need to contact you in relation to your application.

f. Payment Details
Insert the details of the chequels or money order/s you are enclosing with your application.

Chaques must be crossed ‘not negotiable’ and made payable to ‘ADPF - Proceeds Account’.

Payment must be made in Australian currency. Cheques not properly drawn may be rejected. Please attach your cheque securely to the
application form.

G. Direct Credit for Distributions
Distributions will only be credited directly to the account you nominate with an Australian financial institution. Please provide full details in the
spaces provided. Please ensure that your financial Institution account detalls are correct.

Note: Please READ the declaration on the reverse of the application form before submitting.




13.2 Correct Form of Registrable Names

Only legal entities are allowed to hold Units in ADPFE Applications must be in the name{s) of natural persens,
companies or other entities acceptable to ADPE At least one full given name and the surname is required for each
natural person. The name of the beneficiary or any other non-registrable name may be included by way of an
account designation if requested. Use the symbols < > as shown below to indicate an account designation.

Type of Investor Agplication Correct Porm trcorrect Form
Form Ref. of Application of Application

Individuals
Use given names in full, do not use initials A Mr John David Smith D Smith
Companies
Use company name, do not use abbreviations A ABC Pyy Led ABC Bil or ABC Co
Trusts
Use trastees personal names of corporate A Mrs Joan Susan Smith Joan Susan Smith
names, do not use name of trust B <Joan Susan Smith Family AIC> Family Trust

Superannuation Funds

Use name of erustee of the fund, A Mr John David Smith John and Joan
do not use name of the fund A Mrs Joan Susan Smith Superannuation
B <Semith Super Fund AJC> Fund
Partnerships
Use partners full names, do not A Mr john David Smith Sraith and Co.
use the partaarship name A Mes joan Susan Smith
B <Smith and Co AIC>

Minors {persons under 18)

Use name of parent or guardian, A Mr john David Smith John Smith Jar o
do not use the name of the minor B <oha Smith e AVC> BSET

Clubsilncorporated Bodies!
Business Names

Use office bearer names, do not A Mr john David Smith - " ABC Investors Club -
use name of club etc B S ARC dnvestors CHBAICH. L T

13.3 Lodging the ,&pp ma’tmn me

The completed applacatlcn form and applacatlon money shouid be forwarded 0 Aspen Funds
_'Management umlted :

S Mail ‘EO T
“ PO Box Y3442 -
U East St Georges Tce

: .PERTH WA 6832

N '-C)r de fver to:

" Level 8, Septimus Roe Square
i._-_zseAdeialdeTce S
-...._Perth WA 6000

_ --.._Enqumes : R

L FreeCall - 1800 220 84(}
. Telephone (08) 9220 8400 -
_'-..Facmmale (08) 9220 8401 -
' Ematl homemafl@aspengroup comau.




This form should be read in conjunction with the PDS dated || April 2005 which contains important information about
Aspen Diversified Property Fund and should not be passed on separately from the PDS.
Refer to section 13.1 - Instructions for Completing the Application Form.

Please complete all relevant sections within the area indicated in BLOCK LETTERS.

Armount Subscribed
HWe lodge the following application for Lnits in Aspen Diversified Property Fund,

Total amount applied for $

Amount enclosed $ {Applicants may lodge a 10% deposit on application with the balance payable
14 days prior to settlement of the properties)

Type of Investor
D individual D Joine m On behalf of a Superannuation fund
E::g Company {:} tncorporated Assoclation {:] On bohalf of a Parenership E::g On behalf of a Trust/Child

Investor Details {(A)

individual ¢

Mr/Mes/Miss/Mslother Given Nama(s) Surname
II] O T WO N N N WO WO S N S IR YO W WO WO S WO WO N WO SO W
Tax File No* A Exemption: Do you have 2 tax exemption! [j Yes D Mo

“If you do not supply 2 Tax File Number or do not have an exemprion, tax will be withheld from your distribution ar the rop marginal rate ples Medizare Levy.

Bate of Birth {Day/Month/Year) // // Occupation

individual 2

Mr/Mes/Miss/Mslother Givan Nama(s) Surname

II] 0 TN TN WO WO W N WO WO W N T W WO WO WO W W W WO WO W W
Tax File No* R Exemnption: Do you have 2 tax exemption! E:} Yes {:} No

“If you do not supply 2 Tax File Mumber or do not have an exemprion, tax will be withheld from your distribution ar the rop marginal rate ples Medizare Levy.

Bate of Birth {Day/Maonth/Year) // // Occupation

Company/incorporated Association ABN/ACN/Registration Nurber

Name of Company

Tax File Mo NN Contact name

Account Des;gnation (B) m Superannuation Fund D Family Trust DParmership D Minors

MName of Account

Tax File Mo R Contact name{s}

{Cantinued ari reverse)




Contact Details

Street address

or PO Box

Suburbltown State Posteode
Tetephone-{h) Telephone-{w) Facsimile

Mobile Ernail Address

Details of Cheque attached to Application

Drawer BSB Number Amount
I D O T U T U T T T T T . T IR R ot O O $

Dirawer BSE Number Amount
R T T T O T T T T T T O T e R e $

Declaration and Acknowledgment
By completing and lodging this application form, lfwe declare that:

«  ifwe have personally received (or accessed an electronic copy} and read and understood the offer document to which this
application applies and agree to the offer contained in it and to be bound by the terms of the Constitution.

«  The details inserted on the application form are complete and accurate.

«  if investing as trustee, on behalf of 2 superannuaticen fund or trust lfwe confirm that #we am/are acting in accordance with
my/our designated powers and authority under the trust deed. In the case of 2 superannuation fund, l/we also confirm that it
is a complying fund under the Superannuation Industry (Supervision} Act.

Further, by completing and lodging this application form, Hwe acknowledge:

«  AFM may accept or reject the application in whole or in part, and AFM has absclute discretion to allocate Units as it sees fit.

«  Receiving the Privacy Act collection statement printed below

«  ifwe have had the opportunity to seek independent professional advice regarding the legal, tax and financial implications of

subscribing to the Aspen Diversified Property Fund.

«  That authorised investment advisers and stockbrokers are entitled to receive commission. Any commission paid is the
responsibility of AFM and is paid by AFM from its own remuneration.

Privacy Statement

AFM is coltecting the information in the application form for the primary purpose of issuing Units in ADPE

The information will also be used to forward to you periodic information relating w your lavestment in ADPF and from time to time provide to you
information of 2 generic or marketing nature relating to Aspen.

This information will not be made avaflable to any third party, other than as required by law and to service providers for permitted related purposes
{for example, auditors, consultants and advisers} for the purpose of administering the investment.

By executing this application form, you provide your consent to AFM to disclose your information to such service providers and to use your information
for the purposes referred to above. f you wish to request access to your information or if you have any complaint in relation to the manner in which
AFM has handled your information, please contact us. For more information refating to AFM's privacy policy please contact AFM on {08} 9220 8400,

Financial Adviser/Broler Stamp if applicable




This form should be read in conjunction with the PDS dated || April 2005 which contains important information about
Aspen Diversified Property Fund and should not be passed on separately from the PDS.
Refer to section 13.1 - Instructions for Completing the Application Form.

Please complete all relevant sections within the area indicated in BLOCK LETTERS.

Armount Subscribed
HWe lodge the following application for Lnits in Aspen Diversified Property Fund,

Total amount applied for $

Amount enclosed $ {Applicants may lodge a 10% deposit on application with the balance payable
14 days prior to settlement of the properties)

Type of Investor
D individual D Joine m On behalf of a Superannuation fund
E::g Company {:} tncorporated Assoclation {:] On bohalf of a Parenership E::g On behalf of a Trust/Child

Investor Details {(A)

individual ¢

Mr/Mes/Miss/Mslother Given Nama(s) Surname
II] O T WO N N N WO WO S N S IR YO W WO WO S WO WO N WO SO W
Tax File No* A Exemption: Do you have 2 tax exemption! [j Yes D Mo

“If you do not supply 2 Tax File Number or do not have an exemprion, tax will be withheld from your distribution ar the rop marginal rate ples Medizare Levy.

Bate of Birth {Day/Month/Year) // // Occupation

individual 2

Mr/Mes/Miss/Mslother Givan Nama(s) Surname

II] 0 TN TN WO WO W N WO WO W N T W WO WO WO W W W WO WO W W
Tax File No* R Exemnption: Do you have 2 tax exemption! E:} Yes {:} No

“If you do not supply 2 Tax File Mumber or do not have an exemprion, tax will be withheld from your distribution ar the rop marginal rate ples Medizare Levy.

Bate of Birth {Day/Maonth/Year) // // Occupation

Company/incorporated Association ABN/ACN/Registration Nurber

Name of Company

Tax File Mo NN Contact name

Account Des;gnation (B) m Superannuation Fund D Family Trust DParmership D Minors

MName of Account

Tax File Mo R Contact name{s}

{Cantinued ari reverse)




Contact Details

Street address

or PO Box

Suburbltown State Posteode
Tetephone-{h) Telephone-{w) Facsimile

Mobile Ernail Address

Details of Cheque attached to Application

Drawer BSB Number Amount
I D O T U T U T T T T T . T IR R ot O O $

Dirawer BSE Number Amount
R T T T O T T T T T T O T e R e $
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Financial Adviser/Broler Stamp if applicable
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