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GPT Split Trust
Stock Exchange Announcement &
Media Release

Release of Notice of Meeting and Explanatory Memorandum

21 October 2004

GPT Management Limited, as responsible entity of the GPT Spiit Trust today released the Notice of
Meeting and Explanatory Memorandum in relation to the proposal by Lend Lease to acquire all of the
units in the GPT Spiit Trust.

The document, which will be mailed to GPT Split Trust investors today, provides details of the
proposal and of the meeting of unitholders fo be held on 15 November 2004 {5 vote on the proposal.

GPT’s Independent Directors unanimously recommend that Unitholders vote in favour of the proposal,
in the absence of a superior proposal.

Chairman of the GPT Board as comprised by its independent Directors, Peter Joseph, said “the
independent Directors are of the view that the Proposal received from Lend Lease clearly provides the
best outcome for Split Trust Unitholders in these circumstances”.

The Explanatory Memorandum includes an independent Expert’s Report prepared by BDO Corporate
Finance which concludes that, in the absence of a superior offer, the proposal is fair and reasonable
and in the best interests of iIncome Unitholders, Growth Unithciders and Unitholders as a whole. The
Report also states:

“We believe that, on balance, the advantages of accepling the Proposal ..... outweigh the
disadvantages for both Income and Growth Unitholders®

Under the proposal, Income Unitholders will receive $2.338, plus a potential additional cash amount
{see below), for each of their Income Units. Growth Unitholders will receive $1.638 cash, plus a
potential additional cash amount {see below), for each of their Growth Units.

if the Proposal is approved by Split Trust Unitholders, the Split Trust will sell all of the GPT Units which
it owns into the Cash Sale Facility provided as part of the proposed merger of Lend Lease and
General Property Trust, provided that merger is approved by Lend Lease and GPT investors. To the
extent that the price achieved per equivalent GPT Unit under that Cash Sale Facility, including the
special and merger disiributions to be paid in respect of GPT Units as part of the Lend Lease/GPT
Merger, exceeds $3.684 (being the adjusted1 volume weighted average price of GPT Units over the 5
trading day period ending immediately prior to announcement of the Lend Lease proposal on 1
October 2004}, an amount equal to that excess will be paid 25% per Income Unit and 75% per Growth
Unit.

The Meeting of GPT Split Trust Unitholders will be held at the All Seasons Premier Menzies Hotel, 14
Carrington Street, Sydney, NSW at 2.00pm (AEST) on 15 November 2004.

ENDS

! That 5 day volume weighted average price excludes the exercise of three call options on Friday 24 September 2004, which
otherwise distorts the VWARP to a lower number.



Enquiries

For further information please contact

Michael O'Brien

Fund Manager Graham Canning
General Property Trust Cannings

(02) 9236 6235 (02) 9252 0622



21 October 2004

Dear Unitholder

In our previous correspondence we announced that a proposal had been received from Lend
Lease to acquire all of the units in the Split Trust. This proposal will result in Lend Lease acquiring
all of the units for cash and is unanimously recommended by GPTML's independent directors,
subject to no superior proposal emerging.

A Meeting of GPT Split Trust Unitholders will be held on 15 November 2004, at 2.00pm at the All
Seasons Premier Menzies Hotel, 14 Carringion Street, Sydney o consider resolutions to approve
the acquisition proposal. In order for you o consider the proposal, the following documents are

enclosed:

1. Notice of Meeting and Explanatory Memorandum: this document provides details of
the proposal and Meeting of Unitholders as well as the Resolutions being voted on by
Unitholders.

2. Proxy Form: it is important that you cast your vote in respect of the proposal. If you are
unable fo attend the Meeting of Unitholders, you are encouraged to complete and send in
your proxy vote using the enclosed reply paid envelope.

GPT

SPLIT TRUST

3. Reply paid envelope: for return of your Proxy Form.

Please read all the decuments provided to you carefully. If you have any questions:

» Contact the Unitholder Service Cenfre on 1800 025 095; andfor
» Visit www.gpt.com.au; and/or
s Consult your investment, financial, taxation or other professional advisor.

Please note that Proxy Forms must be received by the Registry by 2.00pm on 13 November

2004

Yours sincerely

Nic Lyons
Chief Executive

GPT Management

Limiled ABN 94 000 335 473
a8 Rasponsible Enfly

and Trustee of

GPT Splil Trust

ABN 85511 466 045

Levei 4

30 The Bosd

30 Hickson Road
Miflers Foial NSW 2000
Ausiralia

GPT Unithoider
Service Cenlrs
Fraecall

1800 025 0%5
Faosimie

02 6343 8146

GPT@entleass.com. oy

witew. gpé com au
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IMPORTANT NOTICES

What is this document?

This document {the Explanatory Memorandumj contains & natice of
meesing for Unitholders the Notice of Meeting) and details of the
proposed acquisition af alf of the units of the GPT Spiit Trust (ARSN 086
110 213 ) by Lend Lease Corporation Limited (ABN 32 000 226 228)
fLend Lease} for cash ¢ Proposal).

The Notice of Meeting is fo convene g meeting of Unithoiders o consider
and, ¥f thought 7, pass the Resaiutons fo give effect o the Proposal. If
the Resolutions are not nassed, a resoiliion {0 wind up the GPT Split Trast
if the Lend Lease/GPT Merger proceeds wil be put {o the Meeting {the
Winding p Resolution). The Meeting will be held at Al Seasons Premier
Menzies Hotel, 14 Carringior Street, Sydney, on 15 November 2004 at
2.00 om. The Notice of Mesting is set oui in Annexure 3 fo this decument.

The Fxplenatory Memorandum sets oot details of the Proposal, inciuding
the consideration fo be paid to Unitholders. in addition, the Explanatory
Memorancum containg a iax repost prepared by Greemeoods & Freshils
Psy Limited (see section 4} and an independent expert's repart prepared
by BDO Corporate Finance Pty Limited {see section 5).

This Expianatory Memorandurt is dated 15 Cctober 2004.

Ko investment advice

The informafion ouikned in the Expianatory Memorandum does not
constitute financial product advice. The Explanatory Memorandum has
been prepared without reference to your particular investment objectives,
financiel suation, faxation position and particular needs. ¥ is imporiant
shat voli readt this document in s enttrely before making any decision on
how to vote on the Proposal. § you are in any doubt i relatios fo these
matters, yoz shouid consul your investment, financial, taxation or other
professional adviser.

Defined terms

Capitalised ferms used in the Fxpianatory Memorandum are defined in
section 7. Section 7 aiso sets out some ruies of interpretation which apaly
30 this document.

Responsibilify statement

The information concerning he GPT Spiit Trust and the intentions, views
end opinions of GPTML and its directors contained in e Dxplanatory
Memorandum fthe GPT Spiit Trust information) has been prepared by
GPTHIL and its directors and 35 the respansibility of GPTML. Lend Lease and
its dirsctors and officers ¢o not assume any responsibiiily far the accuracy
or compietesess of e 6P Solit Trust information dexcent where they are
2ls0 directors ard officers of GPTRAL, bt then only in that capacily’.

The information concersing Lend Lease and the infentians, views and
opinions of Lend Lease and its direciors contained in the Explanaiory
Merrorandz Ghe Lend Lease Information; has been prepared by Lead
Lease and #s directors and is the responsibility of Lenc Lease. GPTML
and its directors and officers do not assume any responsibility for the
accuracy or compicteness of the Lend Lease Infarmation.

BDO Corposate Finance Pty Lim#ted ras prepared he independert experi’s
report {as set out in section 5) and fakes responsitility for that report.

Greenvoods & Freehilils Piy Limited hes prepared the tax report which
forms section 4, and the 1ax advics in sections 2.5, 2.6, 2.7 and 2.11, and
takes respansibifity for thas tax report and fax advice in those sections.

Privacy

GPTML and Lend Lease may coliect pezsonal information in the process
of impiementing the Pioposal. Such information may include the name,
contact detafs and security holdings of Unithoiders and the name of
persons appoinied by those persons %o act as & proxy. corporate
represeniative or attorpey at the Maeting. The primary purnose of fhe
collecion of persona information is %o assist GPTML to conduct the
Meeting and impiement the Proposal. Personal izformation of the type
descriped above may be disclosed to the unit registry of the GPT Spfit
Trust, orint and mail service providers, azthorised secusities brokers and
Lend Lease and its releted hodies corporaie. Unitholdezs have certain
rights {0 access and cormect personal information that has been cailected.
Unitholdars should contact the GPT Spiit Trust usitholder registry in the
first insiance if they wish f0 access their personal information.
Unitholders who appoint 2 named person {o act as thelr proxy, comorate
representaiive of attorney should ensure ihat they infarm that person of
these matters.
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SPLIT TRUST

15 October 2004
Dear Unitholder,

GPT Management Limited (GFTML) is pleased fo announce that it has received a proposal from Lend Lease to acquire all of your Units
in the GPT Split Trust (the Spht Trust) for cash.

The Proposal requires the approval of Split Trust Unitholders, and a meeting of unitholders will be held on 15 November 2004 at the
All Ssasons Premier Menzies Hotel, 14 Carmrington Street, Sydney, commencing at 2 pm, to vote on the Proposal. GPTML's independent
Directors recommend that you vote FOR the Proposal, in the absence of a supetior propesal. if vou are in any doubt as to how
you should deal with this proposal you should consult your taxation, financial or other professional adviser.

KEY TERMS OF THE PROPOSAL
The key terms of the Proposal are as follows:

1.1f you are an [ncome Unitholder, you will receive $2.338 cash, plus a potential additionat cash amount (see 3. below), for each of your
Income Units.

2.1f you are a Growth Unitholder, you wilt receive $1.638 cash, plus a potential additionat cash ameunt (sae 3. below], for each of your
Growth Units,

3.1f the Proposal is approved by Split Trust Unitholders, the Spiit Trust will sell ail of the GPT Units which it cwns info the Cash Sale Facifity
provided as part of the proposed merger of Lend Lease and General Property Trust {the Lend Lease/GPT Merger), provided that
merger receives ail approvals required to procead. To the extent that the price achieved per GPT Unit under that Cash Sale Facility, plus
the merger distributions o be paid in respect of GPT Units as part of the Lend Lease/GPT Merger, exceeds $3.684 (being the adjusted:
volume weighted average price of GPT Units over the 5 trading day period ending immediately prior to 1 October 2004, the date the
Praposal was announced), an amount equal to that excass will be pald 25% per Income Unit and 76% per Growih Unit.

4.1f the Proposal is approved and all conditions are satisfied, your Spiit Trust Units wili be transferred to Lend Lease on or around
26 Novernber 2004, Lend Lease will pay you the consideration for your units around 6 January 2005, after the Spiit Trust {then owned
by Lend Lease) recalves the proceeds of sale of the Split Trust's GPT Units through the Cash Sals Facifity.

5. The GPT September cash distribution wil be paid to income and Growth Unitholders in the ordinary course on 22 Novernber 2004.
Assuming the Proposal is approved by Spiit Trust Unitholders, any subseguent GPT cash distributions received by the Spiit Trust will
accrue 1o Lend Lease.

8. Even if approved by Split Trust Unitholders, the Proposal will not proceed unless the Lend Lease/GPT Merger proceeds. The Lend
Leese/GPT Merger remains subjsct to, amongst other things, Lend Lease Shareholder, GPT Unitholder and Court approvals
being obtained.

BACKGROUND TO THE PROPOSAL

The Spiit Trust's sole assets are units in GPT and cash distributions in respect of those units. [f the recently announced Lend Lease/GPT
Merger proposal is approved, GPT Units wil be stapled to Lend Lease Shares and will frade on ASX as a single stapled security.

In this circumstance, he issue for the Split Trust is that its Constitution doas not aflow the trustee io invest the trust funds in any property
gther than GPT Units, and many of the provisions of the Constitution {ncluding those relating to distributions) are formulated on the basis
that the onty property of the Split Trust will be GPT Units. For this reason, the Spiit Trust cannot continue in its current form if the proposed
Lend Lease/GPT Merger proceeds.

EVALUATION OF OPTIONS

The independent Directors of GPTML, comprising Malcolm Latham, Efizabath Nosworify, Ken Moss and |, have evaluated a number of
options for the Split Trust if the proposed Lend Lease/GPT Merger proceeds. These are: () amending the Constitution to allow the trust
1o hold the stapled securities and to distribute amounts received in respect of these stapled securities; ({if) winding up the Split Trust; and
(if) more recantly, the Proposal recaived from Lend Lease.



INDEPENDENT DIRECTORS' RECOMMENDATION

For the reasons given in saction 2 of this Fxplanatory Memorandum, the independent Directars are of the view that the Proposal received
from Lend | sase cleary provides the best outcome for Split Trust Unitholders in these circumstances. The Independent Directors therefore
unanimously recommend that you vote in favour of the Proposal, in the absence of a superior proposal.

If the Proposal is not approved by Unitholders at the Unithalder Meeting, a further resolution wilf be put to the meeting that the Spiit Trust
be wound up if the proposed Lend Lease/GPT Merger proceeds, and that for this purpose the trustee of the Spiit Trust selt the Spiit Trust's
GPT Units into the Cash Sala Facility under the Lend Lease/GPT Merger.

INDEPENDENT EXPERT

The Spiitt Trust has engaged an independent expert, BDO Corporate Finance Pty Limited, 1o review the Proposal from Lend Lease. The
independent expert has concluded that in the absence of an alternative superior offer, the Proposal is fair and reasonable and in the best
interests of Income Unitholders, Growth Unithalders and Unitholders as a whole. The independent expert’s report is contained in section
5 of this Explanatory Memorandum, and Unithelders are encouraged to read that report in ful.

ACTION

{ urge all Unitholders to read this Explanatory Memorandum and Notice of Meeting carefully, and to attend and vote on the Proposat at
the Unitholder Meeting on 15 November. You may vote either in persan or by completing the enclosed proxy form and returning it by no
[ater than 2.00 pm on 13 November 2004.

Yours sincarely

P ke

Pater Joseph
Chairman of the GPT Split Trust Board as comprised by 1ts Indapeﬂdont Directors

24 Saizenier 2004, wiks
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IMPORTANT DATES

1 Ociober
3 November

9 November

2.00 pm 13 November

2.00 pm 13 November

2.00 pm 15 November

Close of trading oh 18 November
22 November

7.00 pm 25 November

26 November

31 December

6 January 2005

Announcement of proposal

Last day for Split Trust Units 1o trade with entitlement to participate in September
Quarter Distribution

Record date for defermining entilements to September Quarter Distribution
Date and time for determining eligibility to vote af the Meeting

Closing date and time for receipt of completed proxy forms for the Meeting
Meeting of Unitholders held to consider and, if thought fit, approve the Proposal
Trading Cessation Date in respect of Spiit Trust Units pending Implementation
September Quarter Distribution paid

Record time for Proposal

Implementation of Proposal (Constitution amended and Split Trust Units transferred
io tend Lease)

Anticipated date of receipt by Split Trust of proceeds of the sale of the Split Trust's
GPT Units through the Cash Sale Facikity

Anicipated date of payment of consideration to Unitholders

* Dates are 2004 unless specified otherwise.

Al dates and times after the date of the Mesting are indicative only. The actual dates and fmes will depend on factors
outside the control of GPTML, including the timing of steps involved in the proposed Lend Lease/GPT Merger.

Any changes to the above timetable will be notified on GPT's website, www.gpl.com.au, and announced to the ASX.

Alt references to fime are to Sydney time, unless stafed otherwise.



KEY DECISIONS

The following chart sets out the key decisions for Unitholders in relation to the Split Trust and the outcomes that flow from

those decisions.

 ai least 75% of votes cast by Income Unitholders; and
gt feast 75% of vofes cast by Growth Unitholders.

Resolution 1 must be approved by at lsast 50% of votes cast. Resolution 2 must be approved by at least 75% of votes cast
by alt Unithoiders, including:

See section 1.5 for a descripion of the resolutions and majorities required

¥es

No

Cutcome: Split Trust Units will be fransferred fo
Lend Lease on 26/11/04. Cash will be paid to
Unitholders on 06/01/05.

income Unitholders will receive $2.338 cash plus
a potential additional amount®,

Growth Unitholders will receive $1.638 cash plus
a potential acdifional amount”,

Unitholders vote on rasolution to wind up
the Spiit Trust

Yes

i 1 1l g degoription: o the el adcilions asnt,

Qutcome: Spiit
Trust immediately
wound up. Unitholders
receive net proceeds
of winding up. GPT
Units sold into Cash
Sale Facility under
the Lend Lease/GPT
Merger. Unitholders
paid on completion

of winding up.

Outcome; Trustee
intends 1o apply to
Court for orders that
the Split Trust be
wound up (see section
2.11 for more detail).
GPT Units sold into
Cash Sale Facility
under the Lend

t easefGPT Merger.
Unithoiders receive
net proceeds foliowing
any winding up.




STEPS FOR UNITHOLDERS

The Notice of Meeting sefs out the Resolutions upon which Unitholders are being asked to vote. You should read the Notice
of Mesting and Explanatory Memorandum and decide which way you will vote on the Resolutions and, if put, the Winding Up
Resolution. If you are in any doubt as to the course of action fo be taken you should contact your stockbroker, solicitor,
accountant or other professicnal adviser without delay.

= \iote in person at the Split Trust Meeting to be held on 15 November 2004 or
< Vote by proxy using the proxy form.

You are encouraged to attend and vote at the Meeting. Details of the Meeting are as foliows:
Time: 2.00 pm

Date: 15 November 2004

Place: All Seasons Premier Menzies Hotel, 14 Carrington Street, Sydnay, NSW

if you are unable or do not wish o attend the Meeting, you should complete the personalised proxy form that accompanies
this document and return it in the reply paid envelope provided.

Proxy forms must be received by 2.00 pm on 13 November 2004,
For details on how to compiete and lodge the proxy form, please refer to the instructions on the proxy form.

QUESTIONS?

if you have any questions about the Proposal, the Mesting or any other matter contained in this Explanatory Memorandum
please contact Spiit Trust information line on 1800 025 095 or consult your financial or other professional adviser.

vi
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1. DETAILS OF THE
LEND LEASE PROPOSAL

1.1 WHAT UNITHOLDERS WILL RECEIVE

GPTML has zeceived a proposal from Lend Lease under wh ich Lend Lease
offers to acguire ali of the Units in she Split Trust for cash. Under ihe
Proposal, Spiit Trust Unithoiders wiil receive the foillowing consideration:

{a) Consideration for Income Unils

Income Unitholders witl receive in cash an amoun: per income Unit equal
ic the sum of:

(i} $2.338; and

{i5an amount equal to 25% of any excess per GPT Unit reafised through
the Cash Sale Faciity. See section ic) below for a descripiion of how
this excess will be calculated.

The base amoent of $2.338 is the voiume weighied average price of
Income Units over the 5 trading day period ending immediately prior fo
1 October 2004.

{h} Consideration for Growth Unils

Growih Unitholders wali receve in cash an amount per Growth Unit equal
io the sum of:

il $1.638; and

{i3an armount eqeal 1o 75% of any excess per GPT Unit reafised through
the Cash Saie Facilty. See section {¢} below for a description of how
this excess will be caiculated.

The base amouent of $1.638 is the amount calculated o be payabie in
respact of a Growih Unit if the Spiit Trust were wousd p, applying the
winding up provisions of the Constitution™ and assuming tere were no
\m”d'ng un costs and that the GPY Units were sold at $3.684.%

{c) Realisation Thmngh the Cash Sale Facility

If Spiit Trust Unithoiders approve the Proposal, GPTML wilf immedistely
elect 1o seli the Spiit Trust's GPT Units into the Cash Sale Facility under
the proposed Lend Lease/GPT Merger, # the effective price per GPT Unit
achieved in the Cash Sale Faciity exceeds $3.684, being the
Pre-Anncuncerment GPT 5 Day VWAP, an amount equal 1o any excess will
be paid 25% per Income Unit and 75% per Growth Unit.

The effective price per GPT Unit achisved via the Gash Sale Facility wili be
caiculated as foliows:

Effective Price = SFP + 50: + $0: + 00

Where:

SFP == Actual price achisved per GPT Unit under the Cash Sale Faciiity

S0: = Special distribution of up to 85 cents per GPT Unit related
io the GPY/Lend Lease Merger (ihe actual size of the special
distribeztion vall vafy tdepencing on the evel of participation
by GPY Unithoiders in the GPY cash-out option;

SD: = Special distribution of 0.6 cents per GPT Unit

DO = Pre-implementation merger distribetion of 4.1 cents per GPY Unik.

{d} Distributions

The Sepiember Quarter Distribuitan wili be paid o Unithoiders in the
ordinary course on 22 November 2004. income Unithoidars will receive
4.75 cenis per Income Usnit heid on 9 November 2004, Growth
Unithoiders will receive 0.75 cents per Growth Unit heid on 8 Novemiser
2004. 1f the Proposal is approved by Unithoiders, any SUBSBQuE"‘t GPT
distributions recenved by the Sl Trust (including the speciat distributions
related to the Lend Lease/GPY Mergez} wili accrue %o Lend Lease. Lend
Lease has advised that i intends o cause those distributions to be
anpiied %o towards payment of ihe considerafion payable i Spft Trust
Unithoiders under the Lend Lease Proposal,

1.2 APPROVALS REGUIRED

For the Proposal 1o be implemented, at least 75% of voies by vaiue cast
by Urithoiders antitied to voie on the Proposal ai the meeting must be
cast in favour of the Proposal and:

{atat isast 75% of votes by value cast by Income Usithoiders enfitled io
vote on the Proposal must be cast in favour of the Resoletion; and

{Diat feast 75% of voies by value cast by Growih Unitholders entitled fo
voie on the Proposal must be cast in favour of the Resolution.

A Unitholder has one vote for sach doifar of the vaiue of the totat interests

the Unitholder has in the Solit Trust. The vaiue of an interest in the Spiit
Trust is the sale price for that Spiit Trest Unit on market on he fast trading
day before the polf s taken.

1.3 CONDITIONS
The Proposal & also conditional upon;

ig)re Lend Lease/GPY herger being aporoved {see section 2.2 for furfer
details of the approvais required in relation to the Lend Lease/GPT
Merger and the anticipated fimes for obiaining those approvais, and

i safistaction of certain requiatony contitions, indiLiding Lend Leass oblaining
Foreign invesiment Beview Board approval in selafion fo the Proposal.
Those conditions are st out in & in clause 3.1 of the Implementation
Dezd, which forms Annexurz 1 o this Explanaiory Memasandurn,

14 THE MEETING

A meetng of Unithoiders wilt be held at 2 pm on 15 Novemiber, 2004 at
the Alf Seasons Premier Menzies Hotel, 14 Carrington Street, S\,dﬂ.ey The
purpose of the Meeting is fo consider ard, if t "’oughf. fit, pass the recessary
resolutions to enabie the Proposal fo proceed. ¥ the Resciutions are not
nassed, & resoiction to wind up the Spit Trust (¥ the proposed Lend
Lease/GPT Merger is approved: witl be proposed. See section 2,10 for a
description of the Windiag Up Resoiution.

Each Unitholder fother than GPTML, which is the hoider of 3,000 income
Units and 1,000 Growth Units) is enfitled o vote, sither iz person of by
praxy, at the Meeting. Fach of the resolutions wilt be degided on 2 podl.

1.5 RESOLUTIONS T APPROVE THE PROPOSAL

Unitholders witt need o pass two Resolutions in oider to give effect to the
Proposat, The full fext of Fose Resolutions is set ot in the Notice of Meefing
which forms Asnexure 3, bik in summary the Resolusions are as follows:

{atan ordinaty resoiltion approving ihe Proposai for the purpases of iterm:
7 i section 511 of the Corporatioas Act; and

{nia speciai Tesoiution, passed by #e voting n‘c{m“y described in section
1.2 above, approving the Praposal for all other purposes and amending
she Coastitution in the manner referred to in section 6.1 helow to gnabie
the Proposal to be put into effect. This resolution also authorises and
directs GPTML, as the responsible eniity of the Spiit Trust, to take ceftain
specific steps in impiementing the Proposal, including:

{# voting the Spit Trust's GPT Units in favour of the proposed Lend
Lease/GPT Merger; and

(i electing to seli the Spiit Trust's GPT Units into the Cash Sake Faciiity
provided under the oroposed Lend Lease/GPT Merges.



The background fo the first of these resoiLitions is that section 606 of the
Corporations Ac? prohibits & persan from! acquinng UnKS in a listed trust
whars that acquisition would resuit in the person or another person
hawng voting power in excess of 20% of the voting unifs in the #rust,
unless an exception applies. Gne such exception is ftern 7 of section 611,
which permits the acquisition where it is approved by majority voie at a
meeting of unithoiders, provided no votes are cast in favour of the
resolution by the pessons making the acquisition or their associates or the
persons ¥rom whom the acquisition is made or their associates. ASIC
policy also reguives tha listed entity obiain an independent expert’s
fepart that the acquisitios is fair and reasonabie 1o unitholders entited fo
voie on the proposal.

Unless approval of the Proposal ts obiained for the purposes of item 7 of
section 611, the acquisition by Lend {ease of all of the Spif Trust Units
would coniravene sectian B806. ASIC has modified iiam 7 of section 811
in relation to the Proposal 2o permit al Unithoiders ather than Lend Lease
and s associates to vole in refation to the section 811 Hem 7 zesokstion,
even though they are all disposiag of their units «nder the Proposal. One
of the purposes of the independent expert's report contained in section &
of this Expianatory Memorardum s to provide the report required by ASIC
policy on & section 611 item 7 resoiution.

Far further isformation relevast to this resolution, see sactions 3.3 and
3.4 below.

1.6 TRANSFER OF UNITS ON IMPLEMENTATION DATE
It the Proposai is epproved at the Meesing, trading in Units on the ASX will
cease at iose of business on the sixth Business Day before the date Lend
Lease appiies to the Cous for orders aporoving e Lend Lease scheme of
armangement whick foms part of ihe Lead Leese/GPT Merger The
implermentation dete of the Proposal is the date those orders are extered
with the Court. The Trading Cessation Date anc the Implementation Daie are
expected 1o be 18 November 2004 and 26 November 2004, respectively.

If all conditions %o the Proposal are satisfied by the Implementation Date,
the foliowing steps will cccur on that day:

{atihe amendmests ta the Canstittion sat out in section 8.1 take effect; and

{blall Units witt be transferred to Lend Lease.
1.7 PAYMENY 10 URITHOLDERS

Unithoiders on the Register at the Record Time (7 pm on the Besiness Day
prior to the Imalemesntation Date} will not receive the consideration for the
sransfer of their Units until the third Business Day aftes the proceads of
the sale of the Spiit Trust’s GPT Unfis are paid to GPTML ender the Cash
Sale Facilty. This is expected to be on 6 January 2004. Consideration
payable to Unitholdars wall be rounded fo the nearest cent. Amounts of
ane nalf cent will be rounded up.

1.8 TAX CONSEQUENCES FOR UNITHOLDERS OF
THE PROPOSAL

The fax consecuences for Unitholders of a disposal of {heir Spiit Trust
Units pursuznt to the Psoposal are described in paragraph 1.2 of the tax
renart which forms section 4 of {his Expianatory Memorandur. As roted
in that repol?, however, & invesiors shouid seek indeperdent professional
advice an the consecuences of their participation in the transaction,
based on their particuiar circumstances.

2. EVALUATION OF THE
PROPOSAL AND
ALTERNATIVES

2.1 GPT SPLIT TRUST

The Soilt Trust was established in 1984 to provide Unithoiders with an
opportunity fo #west i uniis with either an income of a growth orientation.
As al 1 Ociober 2004, the Soli Trust held approximately 21,2 million GPT
Urits {representing approximately 1.05% of the GPT Usits on ssugl. For
each GPT Ustt held by the Spét Trust fhere is one Incorme Unit and one
Growih Uit oz: issue. The incorne Units and Growth Units afe quoted o ASK

The Constitution of the Spit Trest conterrplates that;
« the Split Trust will only hold GPT Usits;

« income distsibetions out of the Split Trust wil be made by reference to
the distributions received on GPT Usifs; and

* capital distributions on wirding up of the Split Trust wilk be referable to
the disposal vaiue of GPT Unis.

2.2 THE LEND LEASE/GPT MERGER

0On 6 August 2004, GPT anncenced that it had agreed merger terms with
Lend Lease. Undes the proposed Lend Lease/GPT #erger, GPT Units will
be stapied to Lend Lease Shares and wiit frade an ASX as a single stapied
security. The proposed Lend Lease/GPT Merger remains subject fo
2 number of conditions including the approval of GPT Unithoiders,
Lend Lease Sherehoiders ard the Supreme Coust of New South Wales. It
is cursentty proposed thai the meetings of GPT Unithoiders and Lend
Lease Sharehoiders to consider he Lend Lease/GPT Merger wili be held
on 17 November 2004 anc that the court hearing {o approve the merger
wiil be held on 26 Noversber 2004.

Registered GPT Unithoiders on @ November 2004 {including ihe Split
Trust) wilt receive the 5.5 cesnt per unit September distribition which wiil
be paid on 22 November 2004,

If the Lend Lease/GPY Merger is approved, GPT Unitholders will receive
the foifowang:

* {end Lease Shares and GPT Units will be stapied in the ratio of one
{end Lease Share for every 3.8 GPT Units {subject to adiustment for
the evel of take up under the cash-out option referred to belows:

« GPT Unithoiders will receive a specia distribution of 1 1o 65 cents per
GPT Unit {again, subject fo adjustment for the ievel of take up under the
cash-out option referred to belows;

« GPT Unithoiders will receive a special distripation of 0.8 cents per GPT Unit,
and

« GPT Unitholders registered on 3 December will receive & pre-marger
impiementation distribution of 4.1 cents per GPT Unit.

There is also a eash-out opfon, which: enfitles each GPT Usithoider {o elect
that up o 30,000 of their units be cancelied for 2 cash consideration of
$3.28 per unit. Any cash used to acguire GPT Units under the cash-out
option will oroportionaiely reduce the speciat distdbution of up to
B85 cents, with an associted carnpensating adiusiment fo fhe stapling ratio.
There will 2lso be & Cash Sale Facility and an exchange acifity whereby
GPT Unitholders can sel their units %o a sele bank in exciange for cash
or stapied securities.



2.3 EFFECT OF THE LEND LEASE/GPT MERGER ON
THE SPLIT TRUST

GPTML, as responsible entity of the Split Trust, has formed the view
that the Split Trust cannot continue in ifs current form if the proposed
{end Lease/GPT Merger proceeds. This s so for the foliowing reasons.

Regardiess of whether the Split Trust votes its GPT Units in favour of the
Lend Lease/GPT Merger or not. if the Land Lease/GPT Merger receives all
necessary approvass, the Spit Trust witl have its GPT Uriis consolidated
and stanled to newly issued Lead Lease Shares. The difficulty with this,
2s mentionad above, is that the Split Trust Coastitation does not provide
for a sifuation where the Spiit Trust holds cash, or securities other than
GPT Unifs, and the cuzrent distribution provisions of the Canstitution make
no provisios for distribetions other thar distributions received in respect
of GPT Units,

This means that if the Split Trast does receive Stapied Securities, it is ot able
t0 do anything with them other than hold thes. It cannot seif them because
ihe Constifution provides that the Split Trust may oy invest in GPT Unfts, #
cannot distEnute to Unitholders the dividends payable on them because, as
noted abave, its power 10 make distribations 1o Uritholders is predicated on
the source of those distributions being distributions on GPT Unifs.

Similarly, if the Split Trust were to receive cash for its GPT Units, the Spfit
Trust wouid be prevented from imvesting the cash by #s Constiution. 1t
wolld also be prevented from distributing i fo Split Trust Usitholders as
the distrhirtion provisions of the Constitution are predicated or the trustee
distribeting the proceeds of cash distributions paid fo it on its GPT Units.
A payment in exchange for GPT Unifs is not a cash distrioution on GPT
Units and no piovision is made in the Constitution fo deal with cash
received in exchange for GPY Units.

In these circumsiances fie f the Lend Lease/GPT Merger is implemented
and no other action is taken ie relation to e Splif Trusd, it is aiso likely that
the Spiit Trust wouid need to apply to the ASX to suspend trading in the Split
Trust Units, as the rigits attacking to the Income Usits and Growth Units in
these circumstances would be impossible 1o determine with any cerlainty.
It is against this background that the Proposal has been evaluated by the
Independen: Directors.

24 OPTIONS CONSIDERED
The Indeperdent Direciors have evaluated a number of options for the
Spift Trust  the proposed Lend Lease/GPT Merger proceeds. These are:

{g}amending the Constitufion to aliow the trust io hold e stapled
secarities and/or cash and 1o distribute amousts received in zespect of
those stapled securities and/or cash;

{jwinding up the Spiit Trust; and
{cimore recently, the Proposal received from Lend Lease.
These options ase dealt with in tzm balow.

2.5 AMENDMENT OF THE CONSTITUTION

In the view of the Independent Directors, amendment of the
Constitution is not viabls for Split Trust Unitholders for the
following reasons:

« Amendment of the Constitution will result in the realisation of a
significant faxable capital gain in refation to the GPT Units held by
the Split Trust (see "Tax lssues” below).

« i practice, It is uniikely that the Unithoiders could agree on Hie
amendments {see “Practical Difficufties” bslow}.

These points are dealt with in tum below.

{a) Tax issues

If the Constitution is amended fo deal with the conseqeences of haiding of
stapled secesdties, the changes required wiodld, given the extent of those
changes, likely result in a resettiement of e Spiit Trus? fike the creation of
a new frust for fax purposes. A resetienent would result in a deemed
disposa; oy the Split Trust of its GPT Units for capita? gains iax (CAT:
purposes, The consiceration for the deemed disposa: will be taken 10 be the
market vaile of those GPT Units at the time of the resettiement (which is
fikety to be significantty in excess of the cost base of Hose GPT Units for
capiial gains 1ax purposes;. A resettiement would thezefore very ixely lead
to a significant capital gain Heing realised by the Split Trust The reseitlernant
might aiso have adverse consequences for Spiiz Trust Unithoiders.

1t is not possiie to precisely caiciate this tax liadility, but the masority of those
GPT Units have a cost base of $2.5¢ fefore reduction by any tax defered
amoznis), being the marke? price an the date” those units, which were
originally actdred pre-CGT, were deerned o Be acquired for CAY purposes.
If all of the GPT Urits held Ay the Spiit Trust had #hat cost base, and 4 the
markel vaile consideration at e reseitiement date was $3.684 {the Pre-
Anrouncerrent GPT 5 Day VWAP), the cagital gain wowid be $1.174 ger unit,
When muitiplied by the 23,189,507 GPT Units heid by the Split Trust as &
1 October 2004, this would resuft in 2 capital gain of approximately
526 million {subject to a CGY discount which may be avaitable},

The actual tax kability that would be iriggered by the reseitiement il
obviously differ from this, because of the assumptions made in this
example. However, the estimation of tax indicates thai the poteniial
capita gain wouid be substantial.

&s described in more detadl in the Tax Report &t seckion 4, on the basis
that present entitiement to the income of the Skt Tust arises under the
GPT disiribution provisions, this capital gain wouid be aliocaied o
Unithoiders, who wouid be requized to include i in their assessabie
income, in the same proportions as they receive cash {GPT} distributions.
Hoveever, as the capital gain arises as a result of a deemed disposa, there
would be no cash disiribution to these unitholders to fund the fax jiabiliy.
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{b) Practicat difficufiies

The tiust deed would need o De substantiafly rewritten, as the current
distrihutior and other provisions only contemplate the Split Trust holding
4nits in GPT. I order to arend the Constitution, the amendments would
need to be approved at 2 meeting of Unithoiders by at least 75% of the
votes cast on the resoiution. Given that inferests of income Unitholders
ard Growah Unitholders in relation 10 each of these issues are likely o be
in direct conflict, GPTML believes that i will be difficult, # not impossibie,
ta farmulate a set of amendments that vouid gain the required maiority
of votes necessary to amend the Constitiition.

The Court has no power to separately amend the Constitution o resoive
the uncertainties created by the Lend Lease/GPT Merger.

For these reasons, the independent Directors do not regard amendment
of the Caonstitution and costinuation of the Spiit Trust hoiding siapled
securities as a viabie option.

2.6 WINDING UP OF THE SPLIT TRUST

The winding up option involves uncertainties for all Unitholders.
On current market prices, it is particularly unatiractive 1o
fncome Unitholders.

& winding up of the Spiit Trust involves the trustee of ihe trust realising
the assets of the Spiif Trust and distributing the net proceeds {afier
meeting 2l liabiities} to Unithoiders. A winding up could ocour in a
aumber of difierent ways. For example, Unitholdess could rasolve o
voiuntarily wind up the trust, or the trustee could appiy to the Court for
directions to wind 2p {he trest on just and equitadle grounds. Perhans th
Guickest and mos? cost effective method of winding up wouid be for the
Unithoiders %o resolve to voluntarily wind up $he trust, and for the Spii
Trust's GPT Units to be sold into the Cash Sale Facitity under the Lend
Lease/GPY Merger fin which case that sale witl only occur if the Lend
Lease/GPT Mergar proceeds;,



Clause 18 of the Split Trust Constitution deais with a winding up of the
srust. |n summary, it requires the trustee to proceed as foliows:

{a)the trustee must sell and realise the 358815 of the trust, and such sale
sg far as reasonadly practlcal:&e must be compleied within 180 days
after the commencement of the winding op;

{bithe trusiee may retain out of the moneys in its hands full provision for
ali costs and disbursements, commissions, brokerage fees and other
outgaings incursed by the trustee in connection with the winding up of
#h o yF e
ne t.".}S?.,

{c)the trustee shelf from time o 4me distribute to the Unitholders all net
cash proceeds derwed from the reafisation of the trust fund and
auailahie for the purposes of disirfbution on the basis that such
proceeds are divided amongst ali Unts in issue as fofiows:

i} the first $1.50 and 25% of the halance in excess of §1.50 must be
distzibuted o the holders of income Units; anc

(i) 75% of the baiance in excess of $1.50 must be distribated to the
holders of Growih Units; and

{ithe trusiee must ensure that the fina! accounts of fhe trust fellowing
the winding up are audited hy a registered audilor who is independent
of the frustee.

Aoplying those provisions, ard assuming that on e winding up the Spiit
Trust's GPT Units were soid a2 the Pre-Announcement GPT 5 Day YWAF
{namely, $3.684);

STRUM amount which would be received by Income Unithoiders
on & winding 2p {on a pre-fax basis) is $2.046; and

the maximum armount which would be received by Growth Unithoiders
on a winding 2 {on a pre-fax basis) is $1.638.

In each case, these amounts woult be recuced by selling and wind up
costs which, assuming that there was no litigation in connection with thet
winding up, are not fikely to he material, Qaviousty, the amounts referred
30 abave wif: differ if on the winding up the Spitt Trust's GPT Unifs are sold
tar & greater or iesser amount than $3.584 per enit.

Aliocation of cash on a winding up

The Split Trust Unitholdars wit receive the cash reatised from the winding
up in the proportions dictated by the winding up provisions n the Split
Trost Constitution. The foilowing comments shotid be nozed iz relation fo
ihe fiming of the receint of cash from the winding

© whera an election is made to dispose of the GPY Units by pazticipating
i, the Cash Sale Faciliy - the timing of the receipt of cash is relatively
certain iz that the frustee showid be able to wénd up the Spit Trost
shortly after receipt of the cash from the Cash Safe Facilty on of
around 6 January 2005; and

L whare an election is made to dispose of the GPT Unils by pariicipating in
the Fxchangs Sale Fagiliy the timing of the receipt of money s dependent
on the disposal of the s*apled securifies which will not occur untl &
Court aparoves the wncxng up. s meresore possibie that the tax liability
{refez belovs in respect of the disposat by the Spit Trust of the GPT Units
could arise 1o the Unitholders before afl ior any) of the cash is received.

I addition, ¥ there is a gain on the disposal of the stapled securities
which arises after 31 December 2004, i is likely that the trustee will
be subject to fax on this gain {at fop margnal rates}. in addition. the
trustee witl sufier tax on distributions oz the stapled securities (aiso at
top marginal sates). Accordingly, the uncertainty around the overall tax
position under this option is fikely {o result in & delay in Unithoiders
receiving ail 0f the cash unti the Trustee resolves its tax posfion,

Tax considerations arising on & winding up

Winding up the Spé: Trust will invoive a disposal of the GPT Units and, ¥
an election is made fo dispose of the GPT Units via e Exchange Sale
Faclity, 2 disposal of siapled securities. Any net capital gain which arises
s & resuit of these disposais wilk be included in the assessadle income
of the Split Trust Unithaiders in the same proportions as ihey receive ihe
income of the Spiit Trust,

Thal is, eves though the cash may be aliocated in accordance with the
wing ¢p provisions in the Constitution, the set capnal gain arising on the
dispasal by the Spit Trust of its GPT Units* (and, If relevant, the Stapled
Securities) under e winding up vl be included in the assessadle income
of the Unitholders in the same proportions as ihey receive the cash {GPT)
distributions. As a resuit, the majority of % taxable income arising as a
resudt of she disposal of e GPT Units witl accrue to the Income Unithoiders
even though the Growth Unithoiders recesve the maiority of the cash.

Notwithstanding the above, & is fkely for the reasons outiined below that
the Proposal will result n a betier overall tax ouicome for Growih
Unitholders since:

« for pre-CGT Growth Unitholders — the outcome is not as beneficial as
that which arises for #hem under the Proposal because fhey are
required to inciude 2 por']‘un of the capital gain in respect of the GPT
Units in their assessahie income: and

« for post-CGT Growth Unitholders — this poiential bensfit does not arise
hecause ¢he balance of the cash they receive vall effectively represent
the cansideration for the cancelition of their Spilt Trust Usits.

The balance 0§ the money received {being he amount in excess of any
capital gains) by the Spit Trust Unitholders should effectivety represent
the consideration for the cancellation of their units,

2.7 ADVANTAGES OF THE LEND LEASE PROPOSAL

It is the view of the Independent Directors that the Lend Lease
Proposal provides a superior outcome for Spfif Trust Unitholders
over the winding up option in terms of price, costs involved,
cerfainty and timing. These advaniages are expizined beiow:

{a} Gross amount received by Unitholders

The base amount payadle to income Unithoiders uzder the Proposal
{$2.338 per Income Unit:

* [epresents a premism of 14.3% to the $2.046 amount calcuizted to
e payabia in respect of an Income Unit on & winding up of the Split
Trust {appiving clause 18 of the Constitution and assuming that on the
widding up the Spiit Trust's GPT Units ere sold at $3.684 per uni?); and

is equal fo the volume weighted average orice for Income Units for the
5 trading day period ending immediately prior {o the date the Proposal
vas announced. The amoan? payable to Income Unitholders will exceed
this weighted average price i additional consideratios is payabie under
section .14} after disposal of the Spiit Trust's GPY Units through the
Cash Sale Facitity’.

The base amount payebie to Growth Usithoiders under the Proposal
{$1.638 per Growth Unit):

« is squal to the $1.638 amount calcuiated fo be payabie in respect of a
Growth Unit on a winding up of the Split Trust fappiying clause 18 of
the Canstitetion and assuming that on the winding ep the Spiit Trest's
GPT Units are sold at $3.684 per unit); and

« represents a 24.4% premium o the volume weighted average price for
Growth Units for the 5 trading day period ending rrmdiaiehf prér 1o

the date the Pmposa! was announged {$1.31




{b} Costs and expenses

The Lend Lease Proposal avaids the costs and expenses for Unitholdars
of a winding up of the Spiit Trust, which would almost inevitabiy be
incurred # the Proposal is reiected. Under the Lend Lease Proposal, Lend
Lease has agreed to bear ali the costs and expenses incurred oy GPTML
associated with the Lend Lease Proposal. This will include aff legal,
taxasion, financial advisory and independent Experi's cosis and expanses
incurred by GPTML in selation %o the evaluation of ihe Proposal,

As discussad above, the seliing and other costs invoived in & winding ¢p
are not lkedy 10 be matesial, provided there is no Ifigation in connection
with that winding up. If, however, a Unitholder did bring proceedings n
relation to some aspect of the winding up, there vouid be acditional costs
for the trustee in regponding 1o that iigation.

{c) Certainty and timing

The Lend Lease Psoposal involves certainty of outcome and Gming. Itis
difficuit 1o estimate the time involved in a winding up. Giver that the only
assets are securities in a listed entiy, i may be the period is relatively
short. However, there would still need to be an audit of the accounts of
e frust and resolution of the trust's fax position prior %o final
distributions. Also, it is possinle that a Unitholder neay wish {o appiy to the
Court to otgect o the winding up of the trust or B conduct of ihe winding
up. This may materially delay any winding up.

{d) Tax consequences

If the Lenc Lease Proposal proceeds, the Urithoiders witl only aeed 10
consider the tax consecuences resulting from the disposal of their Split
Trust Units, in short, ard assuming the enits are held on capital account
by a Ausiralian resident faxpayer:

o if the Unitholder aoquired Salit Trust Units prior to 20 September 1985,
any capita gain made on the disposal of their Units fo Lend Lease will
e disregarded; and

o if the Unithoider acquired Spiit Trust Units on or after 20 September
1985, a canizal gain will arise i the proceeds received in respect of the
disposal exceeds the cost base of the relevant Unk.

2.8 POSSIBLE DISADVANTAGES AND RISKS OF THE
LEND LEASE PROPOSAL
{a) Transfer of Units

¥ the Resoluzions are passed by Unithoiders at fhe Meeting, then #il existing
{nits in: the Spitt Trast witt be fransferred fo Lend Lease. Unitholders whose
Ynits are &ansferred to Lend Lease will no jonger have any interest in the
Solit Trust and will not receive refuss from thal investmest.

This diszavantage needs fo be weighed against the fact that ihe
Constitution hecarmes unworkable if the Lend Lease/GPT Merger &
approved, and the consideration being provided for the transfer of the
Spiit Trust Units under the Lend Leass Propasal.

{b) Change in investment profile

if the Proposal is aporoved, Spiit Trist Unitholders will no longer have an
indivect inferest i the assets of GPT. This may be regarded as a
disadvantage by those Spitt Trust Unithoiders who wish to retain an
exposure 1o GPT's assets. However, Unitholders will receive cash wiich
Unitzolders couid, f desired, zeinvest in Stapied Securities by on-markat
putchases post the Lend LeasefGPT Merger.

{c) Entitlement to distribution in respect of period
from 1 October 2004

If the Proposal is aporoved, Split Trust Unithoiders will not receive directly
& pro-rata distribution for the period from: 1 Octaber 2004 through to the
Impserentation Date of the Proposal in the same way as they will receive
the Sepiember Ditribution of 5.5 cents. However, 1o the exient that the
value of that distribution was nat built into the market price of GPT Units
and fncome Units for the 5 days prior to 1 October 2004, and was
therefore not part of the formuiation for the consideration payabie to

(%3

Incorre Unitholders and Growth Unithoiders, the formuia sef ou? in section
1.1{c} should, alf other things beirg equal, compensate Spit Trust
Unithoiders for the vaiue of that pre-merger implementation distribition
by incizding it in the effective price reafised Hough the Cash Sale Facility.

2.9 RECOMMENDATION

Having regazd io the advantages and possiie disadvantages and risks of
the Proposal set out above, the curzest circumstances in relatios: to the
Split Trust and the position of Unitholders if the cofions referrsd to in
saction 2.4 of 2.5 wiere pursued, the Indspendent Direciors betieve that
the Lend Lease Proposal is in the besi interests of Unithciders. The
independent Directors unamimoeusly recommend that Unitholders
vote in favour of the Proposal, in the absence of a stiperior proposal.

For the reasons given in section 6.4(b}, Richard Longes, Ross Tayior and
Brian Norris are not regarded as independent for the purposes of
considering the Proposal, and have stood aside from that consideration.
Because of their interest in refation %o the Proposal, they have not made
any recormmendation in reiatios: to the Proposal.

The Independent Expert, BDG Cosporate Finance, has concluded that the
Lend Lease offer is fair and reasonebie to, and in the best interesis of,
Inconse Unitholders, Growth Unitholders and Unitholdlers a8 a whoie,

2.10 ALTERNATIVE WINDING UP RESOLUTION

if the Resoiutions in relafion to the Lend {ease Proposal afe not passed
by the requisite majorities at the Meeting, BFTML will put to Unithoiders
at the Meeting a resolution that, i ihe Lend Lease/GPY Merger is
approved, the Split Trust be wound up as soon as practicable, and that for
this purpose GPTML sell the Solit Trust's GPT Units into the Cash Sale
Facility znder the Lend Lease/GPT Merger ithe Winding Up Resoiution).
The reason GPYML will put the Winding Up Resciution in these
circamstances is that the only other opfion is the amendment of the Spi
Trust Constitution fo aliow the trust %o hofd other securities and/or cash,
and for the reasons given in section 2.5, that is not a viable option.

The Winding Up Besoiution is an exizaordinery resolution and fo be
nassed, Tequires that at isast 50% of total votes by value that may be cast
iy Unithalders entitled to vote on the resalution finciuding members who
are not present in person ar Dy oroxy: are cast in favour gf the Tesaiution.

2.11 WHAT HAPPENS IF THE LEND LEASE
- PROPOSAL 1S REJECTED AND THE WINDING
UP RESOLUTION IS NOT PASSED?

If the Lend Lease Proposal is rejecied and the Winding Up Resciulion is
not passed, GPTML intends to apply to the Court for an order cnder
section 601ND of the Corporations Act that the Split Trust be wound up
the Lend Lease/GPT Merger is approved. In GPYML's view, it is tikely that
the Court wéli make such an order in those circumstances because the
trust would becomre unworkable and, for the reasons given in section 2.5,
amendment of the trust deed is not & viable option.

It the Lend { ease Proposal is rejected and the Winding Up Rescfution is
not passed, GPTML also intends o sell the Splt Trust's GPT Units info the
Cash Sale Facility under the Lend Lease/GPT Merger (e those GPT Unils
wilt be sold for cash i the Lend Lease/GPT Merger is implemented}. The
reason that GPTML intends 1o take this action in these circemstances is
that if it does rothing and the Spit Trust's GPT Units are stapled to Lend
Lease Shares on the Lend Lease/GPT Mezger, the tax position for the Spiit
Trust will be materially worse i, as GPTML believes must kagpen, the Spiit
Trust is wound up and those stapied secwrities soid within 12 monihs of
the stapting. This issue is expleined in the tax repost in section 4.

2.12 VOTING OF THE SPLIT TRUST'S GPT

URITS ON THE LEND LEASE/GPT MERGER
If the Lend Lease Proposal is not approved at the Split Trust Unitholder
Meeting, GPTML, as responsidie enfity of the Split Trust, wilé vote its GPT
Units against the Lend Lease/GPT Merger &t the GPT Meeting to consider
that iransaction.



3. FURTHER INFORMATION
REGARDING LEND LEASE
AND THE PROPOSAL

3.1 LEND LEASE

Lend Lease is 2 ieading real estate specialist, providing a range of project
managament, construction, deveiopmen? and invesiment managersent
services. The Group's activities are primardly focused in the regions of Asia
Pagific, £uzops and the US. Lend Lease is:

» Australia’s second ‘argest regionai reta# centre maneger and the fifth
largest shopping centre manager inthe UK oy assets under managemend).
¥ owns direct and indirect interests i refail assets vatued at $2.1 biliion in
the UK, the US and Singapore;

* Asstealia's largest urban community developer with established urban
commznity piatforms in the UK and the US;

» Aostealia's third largest whoiesale property funds manager; and

* Asop 12 internaticnal project management and constrection company
{based on globa? constsuction revenze generated in 2003},

3.2 SOURCE OF CONSIDERATION

As et 1 Ociober 2004, there were 21,188,507 income Units and 23,189,507
Growih Units on issue. Assuming that Urt rumbers do nat change, the
aggregate amosnt payable by Lend Lease fo Unitholdess under % Proposal
{disregarding any potential additionat considesation payable nder secton
1,140y and rounding! is $84.25 million.

Lend Lease iniends io fund the payment of the amounts pavabie to
Unithoiders «nder the Praposal partly using the proceeds of the Spiit
Trust's sale of GPT Units under the Cash Sale Facifity and the merger
distributions referred io in section 1.14). By the time Lend Lease’s
obligation to pay Unitholders arises in respect of the Proposal {anticipated
30 he B January 2005k

+ |end Lease witl have acouired all of the Unfls in the Split Trust (this
occuss on the Implementation Date, which is scheduied to occur on
26 Noverrher 2004); and

« under the proposed amendmenis to the Constitation {which take effect
fotlowing the Implementation Date}, aff of Lend Lease's Units will have
been cancelied in consideration for GPTHL, as respansible entily of the
Spi; Trust. arranging for the proceeds of the safe of GPT Units thzough
the Cash Saie Faciity to be paid to Lend Lease or at #s direction.

Lend Lease will direct payment of the proceeds of sale of GPT Units
30 Unitholders.

Lend Lease will fend the baiance payable to Unitholders asd expenses
associaied with the Proposal, which s not expecied io exceed
$10 million, from cash reserves anc avaiiabie uncrawn faciizes. These
reserves and facilifies are also being used fo fund Lend Lease’s payment
obligations in respect of the Lend Lease/GPT Mexger.

The cash reserves are currentiy in the form of Australan doliar short ferm
bank accepted bills and commercial paper issued of accepted by
counterparties with a shor? term Siandarc Poor’s cred rating of A-1.

The facilities available fo Lend Lease o fund payment of the balance of
the amount payable under the Proposal comprise;

s a1 ASB50 miion faciity made available by ABN AMRO Bark NV o
Lend Lease Furope Finance Pic and Lend Lease Finance Limited feach
being whoily owned subsidiaries of Lend Lease}. The obligations of
Lend Lease Eurape Finance Pic and Lend Lease Finance Limited andex
the facity are guaranteed by Lend Lease; ang

* 3 £250 mrilfion facility made avaiiable by Barclays Bank Pic 0 Lend
{ease Furope Finance Pic. The obligations of Lerd Lease Ewrope
Finance Pic under the faciity are guaranieed by Lead Lease and after
impiementatior of the LLC/GPY Merger will also be guazanteed oy GPT.

These facilities are subject to conditions precedent that are considerec by
Lend Lease o be standard for these types of facilities. Lend Lease
expects that all conditions precedent to the facilities will ba satisfied by
the date on which 1 infends to draw down funds.

3.3 INCREASE IN LEND LEASE'S VOTING POWER

A resciution of Solit Trust Usitholders under section 811 item 7 of the
Corporations Act s required for Lend Lease o acquire Split Trust Units
under the Psoposal as i will be acquiring “voting power® in the Spilit Trust
of mare than 20%.

“Relevant interesis™ and “voting power” are techrnical terms which are
defined In the Corporations Act. “Reievant interests” inciude any power
{which is broadiy defined) to exercise contsol over disposal or woiing of
units, “Voting power” is defined in ferms of units in which a person and
“associaies” have “relevant intesests’. “Voting power® does not
necessarnly mean aciual power {6 controi votes.

Lend Lease and its associates presently have relevant interests in 1000
Growth Usits and 1000 iacome Hnits which are heid by GPTML (3 whoily
owned subsidiary of Lend Leass!,

Based on the refevant inferests sei out above, Lend Lease and ifs associates
presentty hiave vating power of approximately 0.005% in the Spiit Trust.

The relevant inferesis and vafing power of Lend Lease and its associales
may change from tme 1o time in 1he period before implementation of the
Proposal, irciuding as a resuit of the foilowing:

« 0ersons who hotd both Growth Units and Income Units carcedling them
in retuen for transfer of a GPY Unit; and

« trading activities by certain entities associated with Lerd Lease {such
as Resolstion Capital Limited; uncer invesiment mandaies. Die to
ongoing trading activities ender ihose mandates, the number of Units
in whick Lend Lease has a relevast interest {and voting power} may
change fror: time o fime.

Lend Lease does not anficipate that this voting power wiié change
substantialiy in the period before implemestation of the Proposal,

Implersentation of the Proposal will resut in Lend Lease acquiring ai
Groveth Units and Income Units and Lend Lease and its associates having
a voting poweer of 100% in the Split Trust. Accordingly, the maximum
extent of the increase in the voting power of Lend Lease and ifs
associates that would resut from the acquisition of Units zndes the
Praposal is approximately 99.995%.

3.4 OTHER INFORMATION

Section 631 item 7 of the Comporations Act and ASIC's Policy Statemest
74 require that the Fxplaratory Memorandum set out certain prescribed
information:

(a) The identity, assoctations and gualifications of intended directors
of the responsibte entify of the Spiit Trust

GPTML is presenly the responsibie entity of the Splét Trust. Lend Lease
and s associates do not interd fo make any changes o the board of
GPTIML consequent on Unithoiders approving its acquisition of Units
under e Proposa.

However, ¥ the Lend Lease/GPT Mexger is imptemenied, the board of
GPTML will initially comprise four non executive directars from the
cufrent Lend iease board, twee independent directors from the
cutrent GPTML board and Greg Clarke as Managing Oirector and Chief
Executive Officer of the mezged Lend Lease/GPT group. These changes
to the GPTML board wali be made whether of not Unitholders approve
the Proposal.



{h} Intentions of Lend Lease

On acguiding all Units, the propased amendments 1o the Constitution
wil result in cancellation of the Units in considesation for GFTRL, as
responsible entity of the Sgiit Trust, aanging for the proceeds of he
sale of GPT Units through the Sale Faciliy fo be paid 1o Lend Lease or
at its direction, Foliowing canceliation of the Units, the Split Trust will
terminate and Lend Lease wil appiy 1o ASIC to have the Sgiit Trust
deregistered on the grounds that if is 5o longer & registered managed
investmens achems.

Consequenly, Lend Lease does not intend to continue e operation of
the Splfi Trust and will not iniect any further capital inio it. Given its fimited
activities, she Spiit Trust cezently does not have any separate staff. After
termination of the Split Trust, GPTML staff isvoived in administration of
the Split Trust wili cease to he involved in s administration.

{c} Terms of acquisition and conditional contracts
The terms of Lend Lease's acquisition of Units are described in section 1.1.

Exeept as described in his Explanaiory Memorandum, Lend Lease is
nat party io any confracts or proposed conacts with GPTML, any
Unitholdes or any of thelr respective associates thet is conditional on
Unitholdes approval of the Proposal.

{c) When the acquisition is fo be completed

As ouflined in the lmportant Dafes section of shis Explanatory
Memorandum, ihe acguisition is expected io be completed on
28 November 2004, although payment is not scheduled o oceur
until around § January 2005.

{e} Interests of directors in the resolution

Except as a holder of Units, GPT Units or Lend Lease Shares, no Split
Trust Director o director of Lend Lease has an interest in the
resoiztions 1o be considered by Unitholders approving the acquisition
under section 511 itern 7 of the Comorasions Act.

The interests of Split Trust Directors in Unéts, GPT Units and Lend Lease
Shares are set aut in section 6.4.

{f} The identity of directors that approved or voted against the
proposal to put resclution to the Unitholders

The Independent Direciors voied unanimozsly to gut *he relevant
Resal:stions fo the Meeting. The remairing Spiit Trust Direclors are not
independent of Lend Lease and have stood aside from consideration by
GPTML of the Pzoposal inciucing whether fo put the section 611 Rem
7 resolutions to Unithoiders.

(g} Recommendation
Each of the Independent Direciors recommends that Unithoiders vote
in favour of the resolutions 1o approve, for the purposes of section 811
item 7 of the Corporations Act, the acquisitions of Unfts by Lend Lease
described in this Explanatory Memarandum.
Again, as the remaining Spiit Trest Oirectors have stood aside from
consideration of the Prooosal they do not make a recommendation on the
respizfon o anorove Lend Lease's acdsition of Units under e Proposal.
{h} Independent Expert's Repori
The [ndependent Expert’s Report has concluded that, in the absence of
a superior offer, the Proposal is fair and zeasonabie and in the best
interests of Unithoiders not associzted with Lend Lease.

(i} Associates

Lend {ease’s key associates for the purposes of Chapier & of the
Corporations Act are GPTML and Resolution Capital Limited.

Lend { ease and hese associates each have the same voting power in
#he Spiit Trust.
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Austialian Toaxation Report

We have besn requested by GFT Management Limited ss responsible
entity of the Spiit Trust “the Split Trust”) 1 prepare & lanation report on
the Austalian laxalion ksies adsing in welation fo the bonssctiong
described in the Explanatory Memorandun,

The nlomalion eontained i i repod aa of & genargl naturs ooy, 1t does
not constitule fax advice and should not be relied upon ag gich. This
faport only oullines the generat Austrafien laxabtion implieations for
Uithsldiars e rospeest of their participaton in the Proposst or the
slternative wirgling up fahetier voluntary or Coust ordarsd).

We have only deoalt with Avgialisn residént Uniiholdics who are
individuals, complying aup&mmumgﬁﬁ erdiips snd companies bt hold
H‘mr jovestments on capital account. We have nol addrssed the bax
fragtment for Unitholders who or which bodd ihelr Unils on ovenue
soooued sueh ss banks sl ofber Tading eofitiss or noB-resident
Unithalders,

All Unithalders should sesk indepsndent professional advice on the
consegquences of thelr participation in the tranzactions, bassd on
thair particulsr clroumelancas,

Terms used in this report are, unless stated otherwise, defined in the
sars way a3 they ane in the Explanalory Mernoraaalun.




This seport i based on the provisions of the fscome Tax Asseasment Act
1938, the income Tar Assessment Aot 19597, the 4 New Tax Swstam
{Goods amd Services Tax} &cf 7955 and related acts, mguiations and
fugtratian Taxgtion Office (FATO™) rulings ard delerminalions applicable
as at the dste of iz report.

1 Tax Conseguences of The Froposal

The tax consequences 10 Unitholders of participalion in the Proposal ae
a% follows:

4.1 Zoptember Cuartar lnsome Distribution

This disirifution will be paid fo Unitholders ln the ordinary course on 22
Novernber 2004 and will be dislributed To Income and Growil Unitholders
irs apcordance with the terms of the Split Trust Constietion.

Unitholders must include thelr share of he teable componast of ho
Septermber Quartsr [Mstribudion in thelr assesaable Incomme In the same
proporion as they receive the insame from the Spik Trust

Whera the smount of the distribufion meceived by a Unitholder from the
Split Trust exceeds the Unitholders share of the nel incoime of the Split
Trust for tax porposes, the excess will not be mmediztely taxable bul wit
funtess it relafes to the distribution of & discount capital gain] radiyce he
oost bose and reduced cost base of e Spit Trast Units held by the
yrithalder (s excess iz offen called the "tas dalemed pomponent” of the
distribution), I the uniholder exhausts the cost base of their Post-QGT
Spfit Trost Links, the tax deferred componaent of the distribution will give
rige fo an mrmediste capitsl gain.

1.2 Disposat of Sphf Trust Uslix

H‘ Uinithotders ol in Tavour of the Proposal, then all Unitholders will, Tor
capital gains lax {("CGT™} purposes, dispuss of tholr Split Trust Units o
Lered Loasy on 25 November 2004 for a consiferation calctlated in
accomdance with the steps ouliined in the seclion of the Explanatory
tdemorandum headed Detslls of the Proposal.
The x consequances of ihis dispossl will be determingd in acoordance
with fhe following princigles.
fy  PrelOT Se T Usls
any capital gain or loss msde on he disposal of & Split Trust Unit
acguired or laken to have been acguired by a Unitholder pricr to 20
September 1985 will be diseagarded.
By Post-OGT Spi Trest Unils
Upon disposal of a Spit Trust Linit ammmri or taken io have heen
aequirad on o after 20 September 1985, 8 Unitholder will moke =
capital gain i the proceeds recelved iy respect of the dispossi
sxceeds e cost base of the refevant unil,
Cartain Unitholders who make a capilal gain may be aligible for the
COT discoun! or indetalinnk.

iy St by tin AR S, MRS vy i Pk Do
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i the proceeds mostved in respect of the deposal of the Post-CGT
Limit sre loss theiy the rediucod st base of e relevant unit, the
Unithodder will make & capital loss.

by broad ferens, e ool Base I &;z&i Troizt Unils & the amount e
Urithoider paid to acquite them [including iwcidentsl costs of
acquisition and disposall, The cost base will have been reduced
whiere the Linltholder hag received distribufions from the Split Trust
tiat ncledaed tax defemed {ron-assessable) components.

st OO Comsszions

The taxable amount of any capifal gain may be reducad ¥ certain CGT

concessions apply.
i LOT Ducoun
if the Unithelder 15 an individual, a complying superannuation endity
or # Wustes and acouired (or fs isken %o have scquired), the
rafevant Spiit Trist Unils at least 12 months prior o Yie date of their
dispossl, the amount of the Undiholder's caplial gain may be
Eﬁ»ﬁiﬁt@ﬁ ébrsy the f’@i&»’?ﬂﬁ% C’:ﬁ? ﬁ%{:ﬂﬁm

&ﬂti’i} of & mmi@? a[:e;}kas ‘the ﬁ@‘f éﬁmm}t meiimﬂ iha
Unitholder's taable capital galn (after offsetling any current year
capttal fosses or cany forward net capltal losses from previous
vaars) wil be reduced by sna-half (or one-thind § the Unilholderis a
complying supesannualion snlityl

i the uniiholder is & company, the CGT discount s aot avallable.
These Unitholders may be antitfed fo indax the cosl base,

(i} inctexed Sogt Base.

For Spiit Trust Linits acquired {or taken o have heen acguired) prioe
i 21 Septamber 1999, Unitholders (other than those who am
eligible for and apply the CGT discount) may choose iy calcilate
any capital guin on disposal using a cost bage indexed for irsfstion,
if the Unitholder makes a capital iass, the raduced cost base s not

mdexed. The cost base may only be ndaxed for inflation up o
30 Seprembar 1908,
2 Consequences of Winding Up the Spilit Trust
Altpenatives Svalable to the Trustes '
it has, for the purposes of this Beport, been assumsd ibat i the
Unitholders r@mr:i the Proposst, en the Spiit Tros! will be wound up
sather then be amended 1o aflow for the contirued Bolding of Lend Loass
Grotp securilies as The cs.mmtzue«m resgttiernent of the fund, which we
have been advised would ikely arse, would couse a sﬁgﬂﬁ” ey fakdlity
fo arise in respact of the GPT Units with similar allocation isses b those
oithred belw., The resetiement may 8150 résul In 2 disposal with tax
ennseuences ol the Unithokler level,

CrstreRsone BT §?§‘i $& Dinbrdine 0080 e S
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There are bwo visble averuss avallable for e winding up of e Spiit
Trusl, both of wiich nvalve the disposal of the GPT Lints o holds and a
subseauent disposal of Split Trust Unils by the Unitholders.

in the svent that:

. the Unitholders wate for the woluntary winding up ~ the 8PT Uais
will be disposed of by the rustes elscting 1o pactivipate in the Cash
Sale Faclity offered s pat of the Murger,

. tha trustes is forced 1o seek a Court rder i affect the wirding up -
the fustes has announced it's intertion to disphee of the GPT Lnis
by edacling to periicipade in e Cash Ssle Facllity offered as part of
ihe Marger prior to sesling the Court Oeder.

The olber allemaives avalabla o e ugton grg;

. To do nothing which will, if the Merger Procoode . result in the Sl
Trust holding stapled sscuritios which wiil then need i be disposed
tor effact the wimding up.

Thie i not considersd i Be o viable option as, € the Spil Tt
paricipatas in the Merger (other than via the Exchanpe Sale
Farifity), the New Lend lease Shares sonuired pursuant io the
Merger will be considersd 1o have been acguired on the
implementaiion Dale wiih 8 low cost base (001 conis) bid a
sigrificant markel value which reprasents g wansler of value from
fhe GFT Upitg ﬁum‘i!’i’liy fahd hy the i&-pili‘ ‘i"mss

»ﬁfé@iﬁfﬁ fm ﬁw uf‘“%' dzszm raz in fe:s;m'i ﬁf & {i:ﬁ;&ﬁ%&% in ma faﬁ@mnm;
12 months which coufd significanily increase the polental tawble
capital gain {ie. e podion which s not eligitte lor the CGT
ésac,mmﬂ

* To dispase of the GPT Unils by slecing o pwmrﬁasksa in e
Exchange Sale Faolity offored s pent of e Worger and then
sybseguently dispose of the resullant stapled securilies which will
have a market value cost base st the time of their acquisition such
that there wil only be & gaim on thelr disposal i there k& a
siibseguant incredse i the market value of the stapled securilies.

The consequences flowing this slemative and the teasons why
slecking 1o pardicipale in the Cash Sale Facllity s the preferred
option from » fax perspective sre oulfined in evre detail below.

Pispossl of GPT Unils

Al GPT Undts curently held by the Spli Trust are subjedt to CGT on
dizposal becaise they were acquired for were desmed 1o be atquirsd) by
the Split Trust aftar 19 Septambar 1885, There will be & disposal by the
Spilt Teisal of the GFT Unils under either of the abiwe options, which will
crystaliise a substantial taxable capital gain,

As the GFT Units have been held by the Splie Trus! for at least 12 months

price by the date of tholr disposal, Hhe fzsag:suz.:fi galn fowing through o
Unitholders: who are indbiduals; comphing supstannuslion sotifies or

Creriendadd % by 2004 poge &
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pistoes will, provided the rustse sletts o use the CGT discound, ba
reduced by the relavant LGT diseount.

Urithelders will recaive the cash roalised from the winding up in the
ang dicisted by the winding up provisions within the Spiit Trest
; tion, The ollvwing comments shauld be noted in relation o the
ixmmg of the recsipt of vash under the bwo aplions referred (0 sbove:

i where an efection is made o g}am«cm&!& iy the Cash Sgle Faciliy
the timing of the receipt of cash is relatively certain in that the
tnustee shauld he able to wing up the Spld Trst shorlly after reeeint
of the cssh from the Cash Sale Faclidy on or around B Janusry
2005;

* where an slection s made o padicipats in e Exchange Sals
Facility the timing of the receip! of nuney is effeclively dependant
o Court spproval and the dispogal of the stapled secunties, T is
possible that the tax fabdiy in regpert of the dispossl by e Spiit
Trust of the GPT Unils could anss i Unitholders before all for any}
of the cash 15 recehed,

Iy sdedinion, if there is a gein o the dispesal of the sispled secuities
which arisss after 31 Decarber 2004, | is likoly that (he trustes will
be subject to lax on this galn &l top marging rates). i addiion, e
trustes will suffer tax on distrbutions on the stapded securities (also
at top margingl rafes]. The uncertalsty sround the oversl tax
position tunder this-option is likely o regult i a delay iy Unithpldes
recelving all of the cagh urdd the toshes resoives s fax posifion,

The nit capital gain aﬁ fng on tbs& ﬁﬁrmsa of the GFT Units viz either the
&%ﬁ 5&&, z::w E." m 'Iwﬁﬁd‘ zﬁ ﬁm #5585 sahi

mmm@ ﬁlsmiﬁmmﬁ iae Uﬁiihﬁlﬂuﬁ m&zﬂzzﬁ umﬁm‘ B@é m&n mf;tﬂh E;Jﬁs;
provisions of the Spiit Trust ConstituBion,  This is bocause the prosent
enifflament of the Unitholders to the noorrie of the ng%ii Trugt anses undsr
thess provisions and not the winding up provisions of fhe Spllt Tust
Constitubon.

Thesnslors, wiless mts terms of the Commissioner's Practice Statement PS5
LA 200062 are salistied fwhich is n gimple task) or the Commissioner
of Taxallers & mﬁtam% ;aﬁ%ua&éﬁ it {he capital ggin should be
allocated in accordance with cash lowing under the winding ug pmwsfang,
ihe cash arsig on winding up mey be allocated in scoordance with the
wind up provisions in the Constiiution but the associated tax Hability may
b affocated in ascordance in the cash distobution provisions of the
Comstitution,

It is fikaly that this iransaction will be revidwed by the Australisn Téaxatiosn
Offies and, in the oourse of thal review, it may bo possible W agree a kax
outcoms which is more equitable and which essenlially tracks the mosipt
of the cash on winding uge.

T cover i page %
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b the absencs of resohang this iesus on & mote eguilabls baes, i may be

perceived hat winding up resulls i 2 belter overall fax outoome for

Growth Uinitholders where the majenly of the {ax labilty aconies o the

Incame Unitholders. Two commants can be made in relation fo this ssug:

« for pre-CGT Growih Unitholers — the oiiloore Is nol as heneficial
a5 thet which arises for e under the Proposal because they are
reduired o inchide & porbon of the capilal gain In respect of the
GFT Units i their sesessabia income; and

for post-CGT Growth Unitholders — thig petential banefil does not
arige becsuse the balance of ihe cagh thay receive will @z»ffezz:tweiy
bey taken Wnio scoount in caladating any capilal gain arising in
respect of the cancellation of their Split Trust Units.

The balance of the money received (beln g e amount in excess of any
capital gains) by the Unithol ders should also effectively be taken info
aceount in caloula !ﬂrg any caplial gam arsing in rmspect of the cancefiation
of thair units, That is, cancellziion 5 a disposal of the Split Trust Uaits for
CET purpases, the general Bix consaguancss of which s uliined a1 1.2
above.

Tiwatment of Merger Related Faymeants

For compleleness, we have provided 2 beief ouline of the tax

congequencas of the receipt of varicus of the merger relaled paynients

relevant in the ciroumstances of the Split Trust.

b A Dingribudicn Amognis

Gn or shorlly after 17 December 2004 (being the “Implementstion Date”

for the Mager Proposal), the Splif Trst would recelve 8 Pra-Merger

hnptemsniation income Distribution of 4.1 cents pey GPT Uit

Thi sbove distribution will e paid to Unitholders In accondance with the

terms of Constitulion and the lax consaquences should tie as dezcrbed in

1.1 abovs:

iy addition. e Spit Trust Wil also moahe

«  aCapital Distribution of 0.6 cents per GPT Unit; snd

* a further Special Distribution of up 1o 65 cenls per GPT Unit to the
extent that there ars any surplus funiks from The Cash-Out Optidn
availably o GFT Uniiholders under the terms of the Merger.

22 Tax Consaguances of the Caplest sad Speciat Distributions

The Capital Distribution of 0.8 cents par GPT Unit paid by GPT will not be

@ digtribution of income of GPT and therefore no amount of the Capitsd

Distribution should e Incladed in e taxabls inpome of the Spit Trust as

& resull of the reteipt of this smount by Ue Spllt Trust.

The Capitad Distribution of 0.8 cents per GPT Unil will resull in the cost

base aned reduced cosl base of sach GPT Unil held by the Splil Trust

being reduced by 6.6 cents.

e v 5 {ariobiz N4 oy
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The Special Distrdbuiion of up o 65 cenis per GPT Unil is alzo not
disributan of incomme of GFT and will be beated in the same way a8 the
Capital Distnbution

23 Congolidation of GPT Units

The consolidation of the GPT Units held by the Split Trust wil mot be a
disposal for L’ﬁG‘i puws as the besolicial ownership of sach assed
famains the same

Thee eost base and redunsd cost base of the Split Trust's Consolidated
GPT Units will be aqual o B0 sum of tis cost base and raduced cost
bage of the GPT Unile apporfionad across the Consolidated GPT Unils in
accordance with the formida for tha consolidation of thess unils.

3 Goods @i Services Tax (“GST"}

Mo G5T should genersfly be payable s respect of e transactions
outhned above. As these sl volve dealings with secorliss, the vardous
supplies will be nput axed {Le. not sublect i G8T),

Thera may be an hdirect G8T oost for Unithelders who are remstersd for
G8Y a8 mpmt e credits will generally Aot be avallable for G8T charged o
tha aoquirer in respact of suppliez relpling o the dealings with thess
secyrities e, gal and olher adviser fees).

®» & ¥
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PART 1 - FINANCIAL SERVICES GUIDE

Dated (4 October 2004

BDO Corporate Finance Pty Ltd ABN 91 003 946 030 ("BDO Corporate Finance” or "we” or "us” ot
“ours” as appropriate} has been engaged by GPT Management Limited to provide an independent expert's
report on the offer by Lend Lease Corporation Limited to acquire all units in the GPT Split Trust. You will be
provided with a copy of the report as a retail client because you are a unit holder with GPT Split Trust.

{

FINANCIAL SERVICES GUIDE

in the above circumstances we are required to issue 1o you, as a retail client, a Financial Services Guide
("FSG*). This FSG is designed to help retail clients make a decision as to their use of the genetal
financial product advice and to ensure that we comply with our obligations as financial services
licensees. This FSG includes information about:

. who we are and how we can be contacted;

. The services we are authorised to provide under our Australian Financial Services Licence,
Licence No: 244345

s Remuneration that we andfor our staff and any associates receive in connection with the
general financial product advice;

. Any relevant associations or relationships we have; and

. Cur complaints handling procedures and how you may access them.

FINANCIAL SERVICES WE ARE LICENSED TC PROVIDE

We hold an Australian Financial Services Licence that authorises us to provide general nancial product
aclvice to retail and wholesale clients in the following classes of financial products:

. Derivatives limited to old law securities options contracts and warrants;

. Debentures, stocks or bonds issued or proposed to be issued by a government;

. interests in managed investment schemes excluding investor directed portfolio services;
. Secutities; and

. Stuperannuation

When we provide the authorsed financial services we are engaged to provide expert reports in
connection with the financial product of another person. Our reports indicate who has engaged us and
the nature of the report we have been engaged to provide. When we provide the authorised services we
are not acting for you.

GENERAL FINANCIAL PRODUCT ADVICE

We only provide general Financial product advice, not personal financial product advice. Our report does
not take into account your personal objectives, financial situation or needs.

You should consider the approptiateness of this general advice having regard to your own objectives,
financial situation and needs before you act on the advice.

FEES, COMMISSIONS AND OTHER BENEFITS THAT WE MAY RECEIVE

We charge fees for providing reports, including this report. These fees are negotiated and agreed with
the person who engages us to provide the report. Fees are agreed on an hourly basis or as a fixed
amount depending on the terms of the agreement.

BDO PROPERTY SECURITIES TRANSACTION SERVECES
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Except for the fees refetred to above, neither BDO Corporate Finance, not any of its directors,
employees ot related entities, receive any pecuniaty benefit or other benefit, directly or indirectly, for or
in connection with the provision of the report.

REMUNERATION OR OTHER BENEFITS RECEIVED BY OUR EMPLOYEES

All our employees receive a salary. Our employees are eligible for bonuses based on overall productivity
but not directly in connection with any engagement for the provision of a repott.

We have received a fee of approximately $175,000 from GPT Management Limited for our professional
services in providing this report.

That fee is not linked in any way with our opinion as expressed in this report.

REFERRALS

We do not pay commissions or provide any other benefits to any person for referfing customers to us in
connection with the reports that are licensed to provide.

ASSCCIATIONS AND RELATIONSHIPS

From time to time BDO Corporate Finance or BDO andfor BDO related entitfes might provide
professional services, including audit, tax and financial advisoty services, to financial product issuers in
the ordinary course of its business.

COMPLAINTS RESQLUTION

8.1 INTERNAL COMPLAINTS RESOLUTION PROCESS

As the holder of an Australian Financial Services Licence, we are required to have a system for
handling complaints from persons to whom we provide financial product advice. All complaints
must be in writing, addressed to The Complaints Officer, BDO Corporate Finance, GPO Box
2551, Sydney NSW 2001.

When we receive a written complaint we will record the complaint, acknowledge receipt of the
complaint within 15 days and investigate the issues raised. As soon as practical, and not more
than 45 days after receiving the written complaint, we will advise the complainant ia writing of
our determinatior.

8.2 ReFERRAL TO EXTERNAL DISPUTE RESOLUTION SCHEME

A complainant not satisfied with the outcome of the above process, or our determination, has
the right to refer the matter to the Financiat Industry Complaints Service Limited (*FICS"). FICS
is an independent company that has been established to provide free advice and assistance to
consumers to help in reselving cotnplaints relating to the financial services industry.

BDO Corporate Finance is a member of the FICS Complaints Handling Tribunal No. F3819.
Further details about FICS are available at the FICS website www fics.asn.au or by contacting
them directly via the details set out below.

Financial Industry Complaints Setvice Limited
PO Box 579

Collins Street West

MELBCURNE VIC 8007

Toll free: 1300 780 808

Facsimile: {03} 9621 2291

CONTACT DETAILS

You may contact us using the details set out at the top of our [etterhead on page 1 of this FSG.

BDO PROPERTY SECURITHES TRANSACTION SERVICES
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The Directors

GPT Management Ltd
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30 Hickson Road

MILLERS POINT NSW 2000

Dear Sirs/Madam

INDEPENDENT EXPERT’S REPORT - GPT SPLIT TRUST

1

2.1

2.2
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INTRODUCTION

BDO Corporate Finance Pty Limited {"BDQ"} has been engaged by GPT Management Limited
(*GPTML" or "the Responsible Entity’) to prepare an [ndependent Expert’s Report
{"Report®} to express an opinion as to whether or not the offer by Lend Lease Corporation
Limited {*Lend Lease") to purchase all units in GPT Split Trust {the “Split Trust” or “the
Trust'} {‘the Proposal’) is falr and reasonable to non-associated unitholders
{"Unitholders™} of Split Trust. This includes both Growth and income Units in Split Trust.

Our Report is to be included in the Explanatory Memorandum for the Split Trust to be sent
to all Unitholders to assist them in deciding whether to accept or reject the Proposal.

SUMMARY AND OPINION

We have considered the terms of the Proposal as outlined in the body of this Report and
have concluded that the Proposal is fair and reasonable and in the best interests of
Unitholders, in the absence of a superior offer.

We have considered the terms of the Proposal as outlined in the body of this Report and
have concluded that the Proposal is fair and reasonabie and in the best interests of fncome
Unitholders, taken in isolation, in the absence of a superior offer.

We have considered the terms of the Proposal as outlined in the body of this Report and
have concluded that the Proposal is fair and reasonable and in the best interests of all
Growth Unitholders, taken in isolation, in the absence of a superior offer.

We believe that the Directors of GPTML would be justified in recommending that Unitholders
vote in favour of the Proposal in the absence of a superior offer.




25 Fairness

2.5.1 We have assessed the valuation of Split Trust compared to the consideration
being offered to Unitholders as follows:

Low High

H Sam M

Vatue of Split Trust 1314 74.00 78.00
Vaiue of Consideration 13.2 84.25 84.25

The abgove valuation ranges are graphically presented as follows:

Comparison of Valuations
Low & High Ranges

Value of GST Acquired

Consideration Paid : I

72 74 76 78 80 82 84 86
$M

The above pricing indicates that the Proposal is fair for Unitholders on a combined
basis.

2.5.2 Having regard to recent ASX pricing of Income Units and Growth Units over &
three month pericd to 30 September 2004, the Proposal is also fair to both
classes of Unitholder, when taken in isolation. {Refer Sections 13.4 and 13.5}

2.6 Reasonableness

While the above valuation analysis indicates that the Proposal is fair overall, the unique
circumstances applicable to Income and Growth Unitholders in [solation zlso need to be
considered. These circumstances, as well as other advantages and disadvantages for
Unitholders in accepting the Proposal, have been analysed in Sections 14 and 15.

Our findings from this analysis are summarised as follows:

2.6.1 In the absence of an alternative Proposal, there are three slternatives available to
Unitholders:

i. Amend the Trust Deed to accept stapled securities.

-

i. Wind up the Trust {by members’ resolution or by petition to the Court).

fii. Accept the Proposal.

BDO PROPERTY SECURITIES TRANSACTION SERVICES 2
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We have concluded that, in the absence of a superior offer, acceptance of the
Proposal provides the best cutcome for both Income and Growth Unitholders.

2.6.2 The Responsible Entity has stated that if all other options are exhausted they will
apply to the Court to have Split Trust wound up which will result in the same or
similar outcome as the second alternative above.

263 it is possible that Split Trust may continue as is, if the Merger Proposal between
GPT and Lend Lease is rejected, with no change to it or to GPT, but this is outside
of the control of Unitholders.

2.6.4 A higher counter offer from another party, or from Lend Lease, is also a possibility,
however we are not aware of any such offer. All conclusions we make in this
Report assume that no superior offer eventuates.

2.6.5 When considering tax implications in isolation, while all options trigger & CGT
liability, the preferred option from a tax viewpoint is that of accepting the
Proposal, for both Income and Growth Unitholders.

We believe that on balance the advantages of accepting the Proposal as detailed in this
Report outweigh the disadvantages for both Income and Growth Unitholders.

3 QUTLINE OF PROPGSAL

GPTML has received a proposal from Lend Lease under which Lend Lease offers to acquire
all of the Units in Split Trust (not already owned by Lend Lease or its associates) for cash.

The Proposal is conditional upon the merger proposal between GPT and Lend Lease {"the
Merger Proposal”} being approved.

If the Proposal is not accepted by Unitholders then a further resolution will be put to
Unitholders. This resolution will require that the Trust is wound up, should the Lend Lease
and GPT Merger proceed.

tend Lease is offering to acquire 100% of the units in Split Trust for the following
consideration:

3.1 Consideration Offered to Income Unitholders -

ncome Unitholders recelve an amount of $2.338 per income Unit (being the 5 day volume
weighted average price to 30 September 2004} plus 25% of any excess realised through the
Cash Sale Facility ({refer Section 3.3).

3.2 Consideration offered to Growth Unitholders

Growth Unitholders recelve an amount of $1.638 per Growth Unit {representing the amount
payable under a winding up scenaric and assuming the GPT units were sold at the GPT and
Lend Lease Merger Proposal volume weighted average price of $3.684 and there were no
winding up costs, including tax, incurred) plus 75% of any excess realised through the Cash
Sale Facility {Refer Section 3.3).

BDO PROPERTY SECURITIES TRANSACTION SERVICES 3
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The Trust Deed of Split Trust provides that on winding up, the net cash proceeds derived
from the realisation of Split Trust are divided as follows:

. The first $1.50 distributed and 25% of the balance in excess of $1.50 is distributed to
income Unitholders;

. 75% of the amount distributed in excess of $1.50 goes to Growth Unitholders.

The Cash Sale Facility

if Unitholders approve the Proposal, GPTML will elect to sell the Split Trust units into the
Sale Facility which is to be available under the GPT and Lend Lease Merger Proposal. If the
effective price per GPT unit achieved in the sale facility exceeds $3.684, an amount equal to
any excess will be paid to Unitholders amounting to 25% of the excess in respect of Income

Units and 75% in respect of Growth Units.

The effective price per GPT unit achieved via the Sale Facility will be calculated as follows:

Effective Price SFP + SD, + SD, + DD

Where

SFP =  Actual price achieved per GPT unit under the GPT Sale Facllity

SD, = Special distribution of up to 65 cents per GPT unit related to the
GPT and Lend Lease Merger Proposal factual stze of the special
distribution will vary depending on the level of participation by
GPT unitholders in the GPT cash-out option.

SD, = Special distribution of 0.6 cents per GPT unit.

bD = Pre-Implementation  merger distribution, representing the
estimated pro-rata GPT December quarter distribution from |
October 2004 to 30 November 2004.

Distributions

The September quarter distribution of 5.5 cents in total will be paid to Unitholders. income
Unitholders will receive 4.75 cents and Growth Unitholders will receive 0.75 cents. If the
Proposal is approved by Unitholders, any subsequent distributions fincluding special
distributions related to the GPT and Lend Lease Merger Proposal) will accrue to Lend Lease.

BDO PROPERTY SECURITIES TRANSACTION SERVICES
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4 REPORT REQUIREMENTS

Lend Lease is seeking to acquire 100% of the.units in Split Trust. Section 606 of the
Comorations Act ("the Act”) expressly prohibits the acquisition of further units by a person
where the acguisition increases the person’s voting power from on or below 20% to more
than 20% of the issued units of a listed entity, unless a full takeover offer is made to all
unitholders. There is an exemption for acquisitions of additional holdings of up to 3% in six
months, however this will not be available in the case of the Proposal. There are further
exemptions to this rule in Section 611 of the Act.

Section 611 permits an acgquisition of units in a listed entity by a person who, holding 20% or
less, would acquire more than 20%, if the unitholders of that entity have agreed to the issue
of such units. This agreement must be by resoluticn passed at a general meeting at which no
votes are cast in relation to any party who is associated with the party to whom the units are
to be issued. Section 611 states that unitholders of the trust must be given all information
that is matenial to the decision on how 1o vote at the meeting.

Policy Statement 74 issued by the Australian Securities and Investments Commission
{("ASIC") deals with "Acquisitions Agreed to by Shareholders”. It states that the obligation to
supply unitholders with all information that is materal can be satisfled by the non-
associated directors of the Responsible Entity, by either:

. undertaking a detailed examination of the Froposal themselves, if they consider that
they have sufficient expertise; or

o by commissioning an Independent Expert's Report.

The directors of the Responsible Entity have commissioned this independent Expert's Report
to satisfy this obligation.

The Proposal also involves a trust scheme under Section 601GC of the Act. In Guidance Note
15, the Takeovers Panel has indicated that it has jurisdiction over trust schemes. The
Guidance Note sets out the requirements for information provided to unitholders in
connection with a trust scheme. Among other things, the Guidance Note requires that the
Explanatory Memorandum sent to unitholders must include an independent expert's report
that states whether in the expert’s opinion the terms of the trust scheme are fair and
reasonable to unitholders of the trust, gives the expert’s reasons for forming that opinion
and provides certain details prescribed by Section 648A(3) of the Act.

Accordingly, Guidance Note 15 also has relevance for the requirements of this Report.

BDQ PROPERTY SECURITIES TRANSACTION SERVICES 5
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5 BASIS OF EVALUATION
5.1 Regulatory Guidelines

In determining whether the Proposal is fair and reasonable and in the best interests of
Unitholders, we have had regard to the views expressed by the ASIC in their Policy Statement
74 “Acquisitions Agreed to by Shareholders” and Policy Statement 75 “Independent Experis
reports to Shareholders™. These Policy Statements suggest that an opinion as to whether
transactions are fair and reasonable should entail consideration of all the circumstances of
the Proposal.

Such consideration includes a comparison of the likely advantages and disadvantages for
Unitholders if the Proposal is accepted, with the advantages and disadvantages to those
Unitholders if it is not.

Trust schemes of arrangement can encompass a wide range of transactions. Accordingly, “in
the best interests” musi be capable of a broad interpretation to meet the particular
circumstances of each transaction. This involves a judgement on the part of the expert as to
the overall commercial effect of the transaction, the circumstances that have led to the
transaction and the altematives available. The expert must weigh up the advantages and
disadvantages of the proposed transaction and form an overall view as to whether
Unitholders are likely to be better off if the proposed transaction is implemented than if it is
not.

8.2 Adopted Basis of Evaluation

521 BDO considers that a report and analysis undertaken under the concepts of fair
and reasonable as expressed in Policy Statement 75 is consistent with determining
whether the Proposal is in the best interests of Unitholders.

Having regard to the above, BDO has completed its analysis of the Proposal in two
parts:

. A comparison between the consideration being offered for each Growth
and Income Unit of Split Trust, and the value of the Growth and Income
Units comprising Split Trust {fairness}; and

. An investigation into other significant factors to which Unitholders might
give consideration, prior to approving the resclution, after reference to the
value derived above (reasonableness).

This investigation focuses on the various alternatives that each class of
Unitholders have, and the merits of each such altemative,

522 We have assessed that in all cases the advantages and disadvantages of rejecting
the Proposal are the inverse of accepting the Proposal. Thus for simplicity and
ease of evaluation of the Proposal we have set out the significant factors in
Sections 14 and 15 only in the context of accepting the Proposal.

The Proposal could be considered "reasonable” if there are valid reasons to
approve the Proposal, notwithstanding that it may not be regarded as “fair” to
Unitholders.

BDO PROPERTY SECURITIES TRANSACTION SERVICES ]
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6.2

PROFILE OF SPLIT TRUST
Overview

Split Trust was established in 1984 consisting of both Income Units and Growth Units. The
underlying investment of Split Trust is units in GPT and thus an investment in a diversified
property trust with a property porfolic in the retail, office, industrial, hotel/leisure, and
masterplanned urban community (Refer Section 7 for further information on GPT). The
purpose of establishing Split Trust was to provide Unitholders with the benefit of either an
income or growth orientation to their investment.

For each GPT Unit held by the Split Trust, there is one Income Unit and one Growth Unit in
Split Trust. The Income Units and Growth Units of Split Trust are listed separately on the
ASX.

The responsible entity of the Split Trust is GPTML, P wholly owned subsidiary of Lend Lease.

The constitution of Split Trust requires that:

. Split Trust will only hold units in GPT;

. Income distributions from Split Trust are made with reference to the GPT distributions;
and

. Capital distributions on winding up Split Trust will be referable to the disposal value of
GPT units.

Capital Structure

The following table represents a summary of the movement in units on issue for Split Trust
since 31 December 2003 to 1 October 2004:

Split Trust tncome Growth
Units on Issue Units on fssue

As at 31 December 2003 22109712 22,109,712
Less units cancelled 1574, 711} (574,741}
As at 30 June 2004 21,535,001 21,535,001
Less Units caccelled {157,755} {157.759)
Ag at 31 July 2004 21,377,246 21.377.246
Lass units cancelled {60,200} {60,200
As at 10 Avgust 2004 28,317,046 21317.046
Lass Units cancelled {127.53% {127,539
As at | October 2004 21,189,507 21,186,507

Source: GPTML Management

Units have been cancelled as part of a facility whereby holders of both Income Units and
Growth Units could hand in one income Unit and one Growth Unit for cancellation in retum
for a transfer from the trustee of one GPT unit.

We have been advised that no further redemption of units has occurred since | October
2004.

BDQ PROPERTY SECURITIES TRANSACTION SERVICES
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GPTML, which is a wholly owned subsidiary of Lend Lease holds 1,000 Income Units and
1,000 Growth Units. :

6.3 Distributions
Under the Split Trust Trust Deed, an Income Unit receives the first nine cents of the GPT
Unit's distribution for each six-month distribution, plus 25% of the excess. A Growth Unit
receives 75% of the amount of the GPT Unit's six-month distribution above nine cents.
Historical distributions are detailed hereunder:
SpHt Frust Income Units Crowth Units
Cents 5000 Cents 5000 Cents
Half-year ended 30 June 2004 9.475 2,024 1.425 306 10.9 2,330
Year ended 3| December 2003 18.8 4,184 2.4 533 21.2 4717
Year ended 31 December 2002 18.6 4,758 1.8 457 204 5.215
Source: Sphit Trust 30 [uhe 2004 Irterim Financial Report and 2603 GPT and SphiL Trusl Annuai Raport
6.4 Historical Statements of Financial Position
Audited Audited Audited Aundited
Sphit Trust 30 june 904 31 Dec 03 30 june 03 3{ Dec 02
5000 5000 $'600 $'000
Current Assets
Receivable - distribution from GHT 1.185 1,194 1,194 1.176
Non-current Assefs
Investments - units in GPT 59.006 60,360 60,360 58,794
Total Assets 60,191 61,554 61,554 59,970
Current Liabilities
Provision - distribution payable 1,185 1,104 1,894 1,176
Net Assets 59,006 60,360 60,360 58,794
Equity
Conuributed equity 59,006 60,360 60,360 58,794
Units on issue at book value being the
value of the underlying investment 59,006 60,360 60,360 58,794
Source: Sphil TrusL 30 fune 2664 [nterim Financial Year Report, 2003 GPT & Split Trusl Annual Report
6.5 Historical Statements of Financial Performance
Andited Audited Audited Audited
4 Months Year & Months Year
Sphit Trust Ended Ended Ended Ended
30 june 04 31 Dec 03 30 june @3 31 Dec 02
$'600 $'000 5'000 $'000
Revenus
Distributions from GPT 2.330 4,717 2,348 5.215
Net Operating Income 2,330 4,717 2,348 5,215
Distributions Paid {2.330) 4,717) (2,348) {(3.215}
Balance “ - - -
Source: Split Trust 36 lune 2004 Interim Financial Report and 2003 GPT & Splhit Trust Annual Report
BDO PROPERTY SECURITIES TRANSACTION SERVICES 8
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7 PROFILE OF GPT
7.1 Overview

GPT was formed in 1959 by Lend Lease and was known as the First National Buildings Trust.
GPT is a diversified property trust that has been listed on the Australian Stock Exchange
("ASX") since April 1971. it is Australia’s longest running listed property trust. GPTML, a
wholly owned subsidiary of Lend Lease is the Responsible Entity of GPT.

GPT currently has total assets of over $8.2 billiori {including the P&O Resorts acquisition in
july 2004). GPT's portfolio consists of over 50 quality properties across Australia in the retail
{49% by valuel, office (37% by value), hotel/tourism {10% by value), and industrial/business
park {4% by value} sectors. GPT entered the masterplanned community sector in 2003 with
first residential sales scheduled for late 2004.

7.2 Current Merger Proposal

On 24 May 2004, Lend Lease announced a proposal to merge with GPT to form the Lend
Lease Group. Following that announcement, the directors of GPTML undertook a review of
the GPT and Lend Lease Merger Proposal as well as a range of potential alternatives that may
have been available to GPT. On 27 July 2004, GPTML announced that it was unable to agree
terms with Lend Lease.

On 6 August 2004, GPT and Lend Lease announced their intention to merge GPT and Lend
Lease to form a single stapled group by unitholder and shareholder schemes, following
revised merger terms offered by Lend Lease. The proposed merger requires the approval of
both Lend Lease shareholders and GPT unitholders. A meeting of GPT unitholders has been
scheduled for 17 November 2004.

Under the terms of the Merger Proposal, GPT unitholders can either receive stapled
securities in the Lend Lease Group and/or to participate in a cash-out option. GPT
unithotders who elect to receive stapled securities will receive the following:

. one stapled security for up to 3.8 GPT units held and a special distribution of up to 65
cents per GPT unit {both adjusted for the level of the cash-out option);

. a capital distribution of 0.6 cents per GPT unit.

The GPT cash-out option entitles each GPT unitholder to elect that up to 30,000 of their
units be cancelled for a cash consideration of $3.48 per unit. They will also be entitled to a
capital distribution of 0.6 cents per GPT unit.

There is also a Cash Sale Facility which allows GPT unitholders who do not wish to continue
their investment in the merged group to dispose of their investment in Eligible Units for cash
rather than receive stapled securities with the sale price determined by market conditions
through the sale bank.

GPT unitholders will also receive a 5.5 cent distribution for the September quarter under the
GPT and Lend Lease Merger Proposal, payable on 22 November 2004, and, if that Merger
Proposal proceeds, will also receive a pre-merger implementation distribution of 4.1 cents
per unit for the peried | October 2004 - 30 November 2004.

BDO PROPERTY SECURITIES TRANSACTION SERVICES . 9
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7.3 impact of GPT Merger Proposal on Split Trust
The Lend Lease offer to acquire all units in Split Trust will be voted on at a Unitholder
meeting scheduled for 15 November 2004 which is prior to the GPT unitholders meeting,
scheduled for 17 November 2004.
The Spilit Trust Proposal is conditional upon the GPT and Lend Lease Merger Proposal being
approved.
7.4 Capital Structare
The following tables set cut the capital structure of GPT:
1 October
2004
Totaf Units on I$sue 2,016.716,610 1,946,716,610
Units Held by Split Trust in GPT 21,189,507 22,108.712
Units held by Lend Lease in GPT {0.86%(" 17,300,373 -
Source: GPT Managemenl.
{6} Lend Lease also has a relevant interest in ar additional 96.02 milfion [4.8%) GPT unhits managed under contract on behalf
of chents of Resntulion Capital Limiled (a rest estale securities business in which Lend Lease has a 56% equity inlerest).
7.5 Property Portfolio
GPT's property portfolio consists of interests in over 50 properties in the retall, office,
industrial/business park, hotelftourism and masterplanned urban community sectors in
Australia. The following table summarises the property portfolio held by GPT as at 30 June
2004
% of Total Occupancy %
Retail 39240 48.5% 99%
Office 30308 37.5% 93%
Hotel/Tourism .778.2 §.6% NiA
Industrial 3255 4.0% G4%
Masterplanned Urban Comamunities 31.6 0.4% N/A
Total 8,090.1 100.0%
Source: GPT 30 June 2004 [nterim Finarcial Raport and 2664 GPT & Splil Trust Mid-Year Repost jupdated for PEG Resorts
acquisition in |uly 2604j
BDO PROPERTY SECURITIES TRANSACTION SERVICES i
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7.6 Historical Statements of Financial Position

Audited Andited Audited Audited

30 june 04 31 Dec 03 30 June 03 31 Dec 02
$M S M M

Current Assets

Cash 52.5 440 46.4 456
Receivables 48.5 46.0 82.1 39.7
Other 120 14.6 58 13.2
Non-current Assets

Investroent propertes 79839 7489.8 67346 6528 1
Investment (o associates 92 65 - -
Other agsets 99.7 942 70.0 70.0
Total Assets 8,205.8 7,695.1 6,942.9 6,696.6
Current Liabilities

Payables 1493 147.3 129.4 160.6
Interest bearing liabilities 1.170.0 7735.0 515.0 356.0
Provisions 1109 105.3 103.3 101 4
Non-current Liabilities

Interest bearing liahitities 1,252.0 ’ 13520 10800 FO05.0
Total Liabilities 2,682.2 2,379.6 1,827.7 1,623.0
Net Assets 5,523.6 5315.5 5.115.2 5,073.6
Equity

Contributed equily 4,598.5 4400.8 4400.8 4400.8
Asset revaluation reserve 918.2 907.1 709.8 &72.1
Undistributed income 6.9 7.6 4.6 0.7
Total Equity 55236 53155 5,115.2 5,073.6

Seurce: GPT 36 lune 2004 Interim Fihancial Repost and 2003 GPT & Split Trust Annual Report (updated oy PEO Resorls
acauision in luly 26043

BDO PROPERTY SECURITIES TRANSACTION SERVICES 11
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7.7 Historical Statements of Financial Performance

Audited Audited Audited Audited
6 Months Year 6 Manths Year
Ended Ended Ended Ended
30 June 04 31 Dec 03 30 june 43 31 Bec 02
Sl Sh S$hi M
Revente
Rents 3194 603.9 295.6 568.5
Interest - foint venture
investment amangements 24 45 2.4 G4
Interest - cash and short term
money market securities 23 5.0 1.7 3.5
Proceeds on disposal of units in
listed property trust - 412 41.2 -
Proceeds on disposal of
properties - - - {873
Share of net profits of associates 445 63.7 30.2 560
Other income - ) 1.3 13 -
Total Revenue 368.8 721.6 3724 827.%
Expenses
Rates, taxes and other property
outgoings 71.6 138.2 63.5 {289
Repairs and maintenance 55 9.1 4.6 G4
Provision for doubtful debts 0.1 05 0.4 0.6
Audit and accounting fees 0.8 08 03 0.6
Borrowing costs 52.0 : 80.2 373 70.1
Responsible Entity’s fee 19.7 25.6 126 339
Book value of units in listed
propéerty trust - 4].2 41.2 -
Book value of property
investments sold - - - 1$2.9
Other expenses 2.6 5.8 16 52
Total Expenses {523 301.4 163.5 441.6
Net Operating Income 216.5 . 420.2 208.6 386.1

Source: GPT 30 jurie 2004 Interim Finaricial Report and 2063 GPT & Split Trust Annual Reporl
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8.1

8.2

8.3

8.4

VALUATION METHODOLOGIES
Methodologies commonly used for valuing assets and businesses are as follows:
Capitalisation of future maintainable earnings {("FME”)

This method places a value on the business by estimating the likely FME, capitalised at an
appropriate rate which reflects business outlook, business risk, investor expectations, future
grawth prospects and other entity specific factors. This approach relies on the availability
and analysis of comparable market data.

The FME approach is the most commonly applied valuation technique and is particularly
applicable to businesses with relatively steady growth histories and forecast, regular capital
expenditure requirements and non-finite lives,

The FME used in the valuation can be based on net profit after tax or alternatives to this
such as eamnings before interest and tax {"EBIT"} or eamings before interest, tax,
depreciation and amortisation (“"EBITDA"}. The capitalisation rate or “earnings multiple” is
adjusted to reflect which base is being used for FME.

Discounted future cash flows ("DCF")

The DCF methodology is based on the generally accepted theory that the value of an asset
or business depends on its future net cash flows, discounted to their present value at an
appropriate discount rate {often called the weighted average cost of capital). This discount
rate represents an opportunity cost of capital reflecting the expected rate of return which
investors can obtain from investments having equivalent risks.

A terminal value for the asset or business is calculated at the end of the future cash flow
period is then discounted to its present value using the appropriate discount rate.

DCF valuations are particularly applicable to businesses with limited lives, experencing
srowth, that are in a start up phase, or experience irregular cash flows.

Net tangible asset value on a going concern basis ("NTA”)
NTA is usually appropriate where the maijority of assets consist of cash or passive
investments. All assets and labilities of the entity are valued at market value under this

alternative and this combined market value forms the basis for the entity's valuation.

Often the FME and DCF methodologies are used in valuing assets forming part of the overall
NTA valuation. This is particularly so for property trusts where investment is in real property.

Yield based approach

Although capital appreciation is important, the income vield that listed property entities
generate is another relevant benchmark that is commonly referred to in this sector.

Based on available data, the forecast distribution of an entity is compared to a volume
weighted average ASX price, to determine a percentage yield for that entity.
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The percentage yields of listed property entities of similar size and nature, and operating in
the same property sector, can then be compared. This comparison allows a range of vields to
be determined that may be applicable to the relevant sector of the market,

Once the range of yields is selected, the listed property entity can then be valued by using iis
forecast distribution level. The valuation derives a range of implied pricing on the ASX,
resulting in a range of values per unit, for the relevant entity.

The vield based valuation method is a useful comparison valuation, which can be used as a
“cross~check” for any of the valuation methodologies above.

8.5 Quoted Market Price Basis

Another alternative valuation approach that can be used in conjunction with {or as a
replacement for} any of the above methods is the quoted market price of listed securities.
Where there is a ready market for securities such as the ASX, through which securities are
traded, recent prices at which securities are bought and sold can be taken as the market
value per security. Such market value includes all factors and influences that impact upon
the ASX. The use of ASX pricing is more relevant where a security displays regular high
volume trading, creating a “deep” market in that security.

9 SELECTED VALUATION APPROACH

in accordance with our adopted basis of evaluation set out in Section 5, we have considered
the faimess of the Proposal by comparing the value of the units in Split Trust being acquired
by Lend Lease, to the value of the consideration paid to Unitholders.

Qur selected valuation approach for the Proposal is set cut below:
9.1 Split Trust

Split Trust's only investment is a 1.05% interest in GPT. Therefore in order to value Split
Trust, we firstly need to value GPT. GPT consists predominantly of passive investments and
accordingly NTA has been selected as the primary methodology for the valuation of GPT.

Although the DCF and FME approaches have not been directly used in our valuation of GPT,
these methods have formed the basis of the property valuations that underpin the NTA value
derived by us. Accordingly, both DCF and FME have indirectly been applied in the valuation
of GPT.

As a supporting valuation for the NTA valuation, we have considered the yield based
approach, and the quoted market price of GPT units on the ASX.

We have also considered the combined quoted market price of Split Trust Growth and
income units on the ASX for further support to our primary valuation.

The above methodologies value Split Trust on a going concern basis. However, the impact of
the value of Split Trust under a wind up scenario has been considered in Reasonableness
{refer Sections 14.3.2 and 14.4.2).
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9.2 Consideration

As set out in Section 3, Unitholders will receive as consideration a cash amount equivalent
to the following:

9.2.1

9.2.2

9.2.3

Income Unitholders
Income Unitholders wiil receive an amount per Income Unit equal to the sum of:

. $2.338 (being the volume weighted average price of Income Units over the
5 day trading period to 30 September 2004); and

. 25% of any excess realised through the Cash Sale Facility {tefer Section
923}

Growth Unitholders
Growth Unitholders will receive an amount per Growth Unit equal to the sum of:

. $1.638 tbeing the amount calculated to be payable in respect of a Growth
Unit on a winding up of Split Trust (applying the winding up provisions of
the Constitution and assuming the GPT Units were sold at the Lend Lease
proposal volume weighted average ptice over the 5 day trading period to
30 September 2004 and there were no winding up costs); and

. 75% of any excess realised through the Cash Sale Facility {refer Section
9.23).

The Cash Sale Facility

If Unitholders approve the Proposal, GPTML will immediately elect to sell Split
Trust’s units held in GPT into the Sale Facility which is to be available under the
Lend Lease and GPT Merger Proposal. If the effective price per GPT unit achieved
in the Sale Facility exceeds $3.684 (refer Section 3.3), being the GPT and Lend
Lease Merger Proposal Volume Weighted Average Price, an amount equal to any
excess will be paid to Unitholders in the amount of 25% in respect of income Units
and 75% in respect of Growth Units. We have assumed that no excess is payable
to Unitholders in our assessment of consideration payable for fairmess purposes.
However, we have included this and the September quarter distribution payable,
in our assessment of the reasonableness of the Proposal (Refer Section 14).

9.3 Independent Property Valuations Review

9.3.1

9.3.2

The major underlying factor influencing the NTA of property trusts is the value
assigned to the property portfolio held. This asset value is based primarily on
independent property valuations.

We have had access to certain independent property valuations performed for
properties owned by GPT. We reviewed these valuations to confirm that there were
no issues or anomalies within the valuations that would materially impact on the
value of property investments shown in the statement of financial position of GPT.
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9.3.3 Our review procedutes included a general review and assessment of the
methodologies as well as discount and capitalisation rates underlying all
valuations, together with a detailed review of selected independent property
valuations and their underlying key assumptions.

9.3.4 All independent property valuations assessed adopted either two or three
methodologies {including DCF and FME) all of which materially reconciled.

9.3.5 independent valuers from the following firms were used, each of whom adopted
consistent vatuation approaches:

. Knight Frank Valuations
. CBRE Richard Ellis
. FPD Savills International Properiy Consultants
. Colliers International Pty Limited
. Colliers Jardine
. Urbis
. fones Lang LaSalle Hotels
9.3.6 QOur selection of independent property‘ valuations for detailed review was made

having regard to the following risk criteria, as applicable:

. Property valuation and book value
. Valuation date
. Lease explry profile
. Vacancy and incentive allowances
. Capital expenditure budgets
. Discount rates
. Capitalisation rates
BDO PROPERTY SECURITIES TRANSACTION SERVICES 16
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9.3.7 We set out a summary of the ranges of discount and capitalisation rates used
across the sample of independent property valuations that were reviewed in detail
by BDO, in the table below:

Pate of Biscount  Capifalisation
Valuation Rates Rates
Carlingford Court Shopping Centre, Carlingford 3173402 11.00 8.75
NSW
Erina Fair Shopping Centre, Erina NSW 309403 9.75 675
Forestway Shopping Centre, Frenchs Forest 305701 11.75 §73
NSW _
Penrith Plaza, Penrith NSW 307503 9.5¢ 675
Dandenong Plaza Shopping Centre, Vic 30/9:03 10.00 8.00
Waoden Plaza Shopping Centre, Canbera ACT 313503 10.00 1.50
Bonner House, Canberra ACT 313403 12.50 E.75
Casuarina Square Shopping Centre, Darwin NT 30/9/02 10.75 8.25
hetbourne Central Complex, Melbourne Vic 30/5/01 10.43 7.83
53¢ Colling Street, Melbourne Vie 3093 9.25 1.25
Riverside Centre, 123 Eagle Street, Brisbane | 30942 10.00 6.80
(8150}
Brisbane Transit Centre, Brishane QLD 30/6/04 10.25 $.50
Governor Phillip & Governor Macquarie Towers, 30:/9/03 9.25 650
t Farrer Place, Sydney NSW
Darling Park, Sussex Street, Sydney NSW 1/4/04 9.50 7.00
Guad 1, Parkview Drive, Homebush Bay, NSW 36/6/64 9.75 8.25%
Citiwest Industrial Estare, Altona North, Vie 31303 9.75 8.00
Four Points Sheraton Hotel, Sydney NSW 15/3/02 11.50 3500
Ayers Rock Resort & Alice Springs Resort, NT_ 31/3/04 12.00 .75
938 Based on the general and detailed reviews conducted, no materal issues or

anomalies came to our attention during our review which would cause us 1o
believe that the independent valuations as at the date of each valuation, were not
a reasonable assessment of each of the properties in question.

9.3.9 We have also received confirmation from the Responsible Entity that the
assumptions underlying independent property valuations reviewed, remain
applicable at the date of this Report.

16 VALUATION OF GPT

10.1 Net Tangible Asset Valuation of GPT
GPT has historically traded above its NTA. Although influenced in part by the announcement
of the GPT and Lend Lease Merger Proposal, this is evidenced by a 60 day weighted average
market price at 30 September 2004 equal to a premium of 31% to NTA at 30 June 2004.
GPT is the largest diversified property trust fisted on the ASX. To facilitate comparison we

have detailed in Section 10.1.1 current NTA multiples for comparable diversified property
trusts.
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in selecting entities that have similar underlying property portfolios to GPT, we first
considered all diversified trusts, and then derived a short list of comparable entities,
satisfying ourselves in the process that other entities were not comparable.

16.1.1  Comparable Property Trust Multiples

The NTA balances applied in the table below are from latest published research
from Property Investment Research Pty Limited ("PIR"}. The unit prices for all
trusts are the 60-day weighted average ASX closing prices to 30 September 2004,
For GPT, the NTA balance applied is based on the audited Statement of Financial
Position as at 30 June 2004.

60-Day™ Weighted

Comparable Property ; Average Unit
Trusts NTA'™M it'ts Price’™

M £3:
GPT 5,523.60 2.74 3.59 1.31
Stackland Trust Group 4.758.78 3.76 5.61 |.49
Mirvac Group 2.236.63 3.12 4.48 t.44

Deutsche Diversified Trust 1,19594 1.20 1.28 1.07
idian Trust 51864

Sedrce: (PR Seplember 2004 Reporl. PBloomberg as at 30 September 2004 #t Based on Lhe volume weighled
average closing price.

It is important to note that the above NTA multiples are influenced by the
following factors:

. The size of the trust and nature of properties and other investments held;
. The tax advantaged component attributable to distributions;

. The level of gearing in each trust; and

. The fact that the NTA's used, although the latest available to the market,

may be somewhat dated and not necessarily reflect the current market
vajue of the underlying properties in question.

. Differing structures in the LPT industry, specifically stapled securities
which are involved in significant property development, are increasingly
influencing pricing compared to NTA of the above diversified trusts. We
have applied less weighting to the stapled securities’ NTA multiples for
this reason. Only GPT and Deutsche Diversified Trust remain as
“traditional” externally managed listed property trusts.

. importantly, GPT and to a lesser extent Deutsche Diversified Trust have
been influenced by announcements on the ASX regarding its proposed
merger with Lend Lease. The effect has been an increase in the price of
GPT units since May 2004. However, Lend Lease priced the Proposal
subsequent to the GPT and lend Lease Merger Proposal being made
public. Therefore, the Proposal pricing includes the increase in ASX pricing
that has occutred for GPT units.
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On review of the comparable companies, less weighting has been applied to the
following trusts due to the reasons stated below:

. Abacus Property Group is internally managed, considerably smaller in size
and has different operations to GPT including financing activities, property
development and management of mortgage funds.

. lames Fielding Group is internally managed, considerably smalier in size
and has different operations to GPT including property development and
syndication, mezzanine debt provision, hotel fund management, property
services and securities management.

After assessing GPT’s position in relation to these factors and the size and type of
property trust sector, we consider that an NTA multiple of between 1.26 and 1.34
times is apptopriate.

16.1.2  Independent Property Valuations Review

We reviewed the independent property valuations, as discussed at Section 9.3 to
confirm that there were no issues or anomalies within these valuations that would
materially impact on the values shown in the Statement of Financial Position of
GPT.

Based on the general and detailed reviews conducted, no material issues or
anomalies came to our attention during our review, which would cause us to
believe that the independent valuations were not a reasonable assessment of
each of the properties in question.

1613  NTA Valuation
The NTA of GPT as at 30 june 2004 is $5,523.60 million (refer Section 7.6). By
applying the NTA multiple range for GPT of 1.26 to 1.34 times to the NTA of GPT

of $5,523.60 million, the following valuation range is derived.

Tetal Trusy

Low High
5 M

NTA Based Valuation 6,955.74 7.401.62

This equates to an NTA value for GPT of $3.45 to $3.67 per unit.
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10.2 Yield Based Valuation of GPT

To provide a compatison to the NTA valuation in Section 10.1.3 we have also considered the
forecast yields of comparable listed diversified property trusts.

16.2.1 Comparable Property Trust Yields

The forecast yields of other comparable entities are provided in the table below.
We have selected the same entities in this analysis as used in the NTA valuation in
Section 10.1.1.

Comparable Property 60 Day™ 2005 2005

Trusts Weighted Unit Forecast Forecast
NTFAH Price DR Yield %

M S {cents)

GPT 5,523.60 3.59 22.50 % 6.27

Stockland Trust Group 4,158.78 5.6l 38.50 6.86

Mirvac Group 2,236.63 448 33.80 1.54

Deutsche Diversified

Trust 1,195.94 1.28 950 7.73

IF Meridian Trust 5Hi.64 1.10 .40 855

Source: PIR September 2004 Reporl Bloomberg as a¢ 30 September 2004 GPT Explaratory
Memorandum

Having regard to the size, nature of properties, regions and markets within which
each of the above entities operate, we consider that an appropriate range of
current trading yields for GPT is 6.2% to 6.8%. This assessment has taken into
account the factors considered in Section 10.1.1.

10.2.2  Yield Based Valuation
By taking the above forecast yields and GPTML'’s forecast distributions of GPT of
$0.225 per unit or $453.76 million for the year ending 30 June 2005 (as per the
GPT Explanatory Memorandum) the following implied value for GPT is derived:

Total Trust

High
S

Yield Baged Valuation 6.672.54 131871

This equates to a yield value for GPT of $3.31 to $3.63 per unit.
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10.3 ASX Market Price Valuation
To provide & further comparison to the valuations of GPT in Sections 10.1 and 10.2, we have
also assessed the market price for GPT units.
16.3.1 12 Month Price/Volume History
The following chart provides a summary of the monthly average trading prices and
volumes in GPT from 1 October 2003 to-30 September 2004.
GPT Trading Price & Volume {]-year)
300,000,000
250,000,000
200,000,000
g @
S 150,000,000 <
) &
> 100,000,000
50,000,000
e FyE iy FIEE
2 388 R’ F R
M Volume sssseseighted avg on-market monthly unit price
Sotree: Rloomberg as at 30 Seplember 2004 ‘
Note:  The inilial Merger Proposal with Lend Lease was announced in May 2604.
The daily price of GPT units from 1 October 2003 to 30 September 2004 ranged
from a high of $3.70 on 30 September 2004 to a low of $2.75 on 12 November
2003.
16.3.2  Weighted Average Market Prices
To provide further analysis of the market price for GPT units, we have also
considered the weighted average market price for 10, 30, 60 and 90 day periods to
30 September 2004.
30 Sept
2004 60 Days 30 Days
$ 3
Closing Price 3.69
Weighted Average 3.69 3.65 359 355
The above weighted average prices are after the announcement of the GPT and
Lend Lease Merger Proposal on 6 August 2004 which has driven up the price of
GPT. These prices also incorporate the September quarter distribution.
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1633 ASX Market Price Valuation

Our assessment is that a range of values for GPT units based on market pricing, is
tabled below:

Value per Unit

Low High
$ $

ASX Market Price Valustion 3.55 3.69

Based on GPT Units on issue at 30 June 2004 (2,016.72 million) the above pricing
per unit reflects a total value of $7,159.36 million to $7,441.70 million.

10.4 Assessment of GPT Value

The results of the valuations performed are summarised in the table below:

GPT Valuation

NTA Rased Valuation 1013 6,959.74 7.401.62
Yiald Based Valuation 10.2.2 6.672.94 7.318.71
ASX Market Price Based Valuation 1033 7.159.36 744170
BDO Valuation 7,000.00 7,400.60

Note (1): RBased on GPT Units on issue at 36 June 2004 of 2,016.72 million.

This equates to a value per unit as summarised in the following table:

GP'T Valuation

NTA Based Valuation 10.1.3 3.45 3.67
Yield Based Valuation 10.2.2 3.31 3.63
A5X Market Price Based Valuation <1033 3355 3.69
BBO Valuation GPT per Unit 3.47 3.67

in assessing the above valuation range for GPT Units, which is primarily based on the NTA
multiple valuation methodology we have considered the following:

. The NTA multiple valuation range reflects the DCF and FME valuation methodologies
used in the underlying independent Property valuations, which are recognised as the
preferred valuation methodaologies; and

. The market price of an individual property trust is subject to volatility, especially when
a property trust is the subject of, or involved in, merger and acquisition activity and by
applying a sector based multiple to NTA, individual volatility is minimised in the
valuation.
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VALUATION OF SPLIT TRUST

As outlined in Section 9.1, Split Trust has a 1.05% interest in GPT (or 21,189,507 units in
GPT) at 1 October 2004. Therefore, in order to value Split Trust, we have applied Split Trust's
interest in GPT using the value of GPT determined in Section 10. Split Trust is also listed on
the ASX under both Income and Growth Units. Therefore, we have also considered the
quoted market price basis of Split Trust income and Growth units on the ASX.

11.1 Value of Split Trust's interest in GPT
Based on the valuations defived In Section 10.4, we have summarised Split Trust's valuation
in the following table:
Split Frust Valuation
BDO Valuation {1.05% of GPT value) 73.5 77.7
1.2 ASX Market Prices for Split Trust Income Units
To provide a comparisen to the valuation of Split Trust in Section 11.1, we have assessed the
market price for Split Trust Income units.
The following chart provides a summary of the monthly average trading prices and volumes
in Split Trust Income units from 1 October 2003 to 30 September 2004,
GST Income Unit Trading Price & Volume {1-year)
1,000,000 2.50
900,000 ‘
800,000 245
700,000 7 40
¢ 600,000
£ @
2 500,000 235 &
S &
2 400,000
300,000 230
200,000 225
100,000
- 220
w5 > < = = e %21
2 & 8 F ' 2 8 g R Fog o2
I /olume =====\}/eighted avg or-market monthly unit price
Source: Blocmberg as al 30 September 2004
The daily price of Split Trust Income units from I October 2003 to 30 September 2004 {last
trading day prior to announcement of the Proposal) has ranged from a high of $2.57 on 25
May 2004 to a low of $2.23 on 26 August 2004.
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To provide further analysis of the market prices for Split Trust Income units, we have also
considered the weighted average market price for 10, 30, 60 and 90 day periods to 30
September 2004

Spht Trust Income per unit 1113 30 60 S0
30/09/04 Days bays Days bPays

Closing Price 2.3%

Weighted Average 2.35 231 2.35 2.36

Source: Bloomberg as al 30 September 2004

The above weighted average prices are prior to the date of the announcement of the
Proposal to the market, to avoid the influence of any movement in price of Split Trust
Income units that has occurred since the Proposal was announced. Further, these prices
should incorporate a September quarter distribution of 4.75 cents payable to Income
Unitholders. The closing price at 5 October 2004 of $2.25 demonstrates the post
announcement decrease.

QOur asgessment is that a range of values for Split Trust Income units based on market
pricing, after disregarding the post anncuncement pricing from 30 September 2004, is
between $2.31 and $2.36.

113 ASX Market Prices for Split Trust Growth Units
To provide a comparison to the valuation of Split Trust in Section 11.1, we have also
assessed the market price for Split Trust Growth units.
The following chart provides a summary of the monthly average trading prices and volumes
inn Split Trust Growth units from | October 2003 to 30 September 2004.
GST Growth Unit Trading Price & Volume ({-year)
2,500,000
2,000,000
g 1,500,060 g
2 =
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500,000
0O zZ v v T =z > = T » w
2 ¢ 8 &5 ¢ 55 2§
e g ¥ g ¢ ' g2
I Volume =—=—Weighted avg on-market monthly unit pric:]
Source: Bloomberg as al 30 Septembar 2004
The daily price of Split Trust Growth units from 1 October 2003 to 30 September 2004 (last
trading day prior to announcement of the Proposal has ranged from a high of $1.33 on 29
Septembper 2004 to a low of $0.455 on 8 December 2003.
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To provide further analysis of the market prices for Split Trust Growth units, we have also
considered the weighted average market price for 10, 30, 60 and 90 day periods to 30
September 2004.

Split Trust Growth per unit 10 30 60
36/0%:04 Days Bays Days
Closing Price 1.33
Weighted Average 1.31 .29 1.19 .13

Source:  Bloomberg as al 30 September 2004

The above weighted average prices are prior to the date of the announcement of the
Proposal to the market, to avoid the influence of any movement in price of Split Trust
Growth units that has occurred since the Proposal was announced. Further, these prices
should incorporate a September guarter distribution of 0.75 cents payable to Growth
Unitholders. The closing price at 5 October 2004 of $1.59 demonstrates the post
announcement increase.

Our assessment is that a range of values for Split Trust Growth units based on market
pricing, after disregarding for post announcement pricing from 30 September 2004, is
between $1.13 and $1.33.

1.4 Overall ASX Market Price for Spli¢ Trust
Based on the values derived in Section 11.2 for Income Unitholders and Section 11.3 for
Growth Unithoiders, we have assessed the overall value, based on the market price of Split
Trust as summarised in the following table:
Valuation Value of Split Trust
Ref Low High
Value of Split Trust Income Units {S/uniti 11.2 231 236
Value of Split Trust Growth Units (Sfunit) 11.3 1.13 1.33
Total Value of Split Trust Units ($/unit) 3.44 3.69
Value of Split Trust Income M) : 4895 50.00
Value of Split Trust Growth {SM)* 23.94 28.18
Total ASX based Valuation ($M) ' 72.89 78.18
{1) Based on 21,189,507 units
115 Assessment of Split Trust Value
The results of the valuations performed are summarised in the table below:
Valuation Value of Split Frust
Eow High
Net tangible assets using GPT valuation (Section 11.1) 73.50 77.10
Combined ASX natket prices {Section | 1.41 72.89 78.18
Based on the results above, we conclude that the value of a 100% interest in Split
Trast is between $74 million and $78 million.
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In assessing the above valvation range which remains primarily based on the NTA multiple
valuation methodology for GPT per unit, we have considered the following:

. The NTA multiple valuations range reflects the DCF and FME valuation methodologies
used in the underlying valuation of GPT, and

. The market price of an individual property trust is subject to volatility, especially with
the current market circumstances applying to Split Trust. By applying a sector based
multiple to the NTA of its only investment, individual volatility is minimised in the

valuation.
12 VALUE OF CONSIDERATION PAID
12.1 Split Trust Income Unitholders
Under the terms of the Proposal as outlined in Section 3, income Unitholders will receive zn
amount per Income Unit equal to $2.338, being the volume weighted average price of
Income Units over the 5 day trading period to 30 September 2004.
122 Split Trust Growth Unitholders
Under the terms of the Proposal as ocutlined in Section 3, Growth Unitholders will receive an
amount of $1.638, being the amount calculated to be payable in respect of a Growth Unit on
a winding up of Split Trust {applying the winding up provisions of the Constitution and
assuming the GPT Units were sold at the GPT and Lend Lease Proposal volume weighted
average price and there were no winding up costs}.
13 IS THE PROPQSAL FAIR?
In order to assess the faimess of the Proposal it is necessary to compare the value of what is
being received by the Unitholders (i.e. amount of cash offered) to the value of what is
essentially being sold by Unitholders {i.e. the value of Income and Growth units). This
comparison Is set out below.
13.1  Value being Soid
The overall value of units in Split Trust based on our assessment is summarised in the table
below:
Overall Value
Low High
SM M
Split Trus: Value 1.5 74.0 780
132  Total Consideration Receivable
As set out in Section 12.1, the value of consideration offered by Lend Lease for Split Trust
Income units is $2.338 per unit. This equates to a total consideration paid to Income
Unitholders of $49.54 miliion.
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As set out in Section 12.2, the value of consideration offered by Lend Lease for Split Trust
Growth units is $1.638 per unit. This equates to a total consideration paid to Growth
Unitholders of $34.71 million.

This represents a total consideration of $84.25 million offered to Unitholders.

133  Comparison of Value of Split Trust to Consideration Offered

The teble below summarises our assessment of the value of Split Trust compared to the
value of consideration offered.

Low High

Ref SM M

Value of Split Trust 3.1 74.00 78.00
Value of Consideration 13.2 84.25 84.25

Since the value of the consideration is greater than the value of Split Trust, we consider that
the Proposal is fair to Unitholders.

When 100% of a listed property trust is being acquired it is normal that a takeover premium is
paid by the acquiring party, in this case Lend Lease. In recent transactions on the LPT market
this premium has been quite high, exceeding 20% of the value of the target in some cases.
However in the current Proposal we do not consider that such a takeover premium is
applicable. This is because the only asset held by Split Trust is a 1.05% interest in GPT. So a
100% acquisition of Split Trust, especially under the current restrictive terms of Split Trust's
Trust Deed, does not confer on the acquirer benefits normally associated with such a
controlling interest. However, the Proposal does include an Implied premium in that it is
based on GPT pricing at a time when GPT’s ASX price has increased due to its merger
announcement with Lend Lease.

The consideration offered compared to the value of Split Trust is graphically presented as

follows:
Comparison of Valuations
Low & High Ranges
Value of GST Acquired
Consideration Paid l
72 74 76 78 80 82 84 86
S sM
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13.4

Fairness of Proposal for Income Unitholders in Isolation

Whilst we do not believe that ASX pricing over the last 90 days for Split Trust Income Units is
a supportable valuation method for the overall value of Split Trust, there is no other
valuation methodology available which allows us to value Split Trust Income Units
individually on & going concern basis. .

Therefore, in order to assess whether the Proposal is fair to Income Unitholders individually,
we have compared the value of Split Trust income Units, based on the ASX market prices
derived in Section 11.4, to the consideration offered to Income Unitholders, as detailed in
Section 12.1. This is summarised in the following table:

Split Trust Income Units Ret Low High

§ §
Value per income Unit {14 . 2.34 236
Value of Consideration per income Unit 12.1 2.34 234

As can be seen In the above table, the Proposal is considered fair to Income Unitholders in
isolation, as the consideration offered is within the valuation range per Income Unit. {Refer
Section 14.4.2 for analysis of the wind-up alternative for income Unitholders which is less
favourable than the Proposal.)

Fairness of Proposal for Growth Unitholders in Isolation

Again, we do not believe that ASX pricing over the last 90 days for Split Trust Growth Units Is
a supportable valuation method for the overall value of Solit Trust. However, thete is no
other valuation methodology available which allows us to value Spilit Trust Growth Units on a
going concern basis.

Therefore, in order to assess whether the Proposal is fair to Growth Unitholders individually,
we have compared the value of Split Trust Growth Units, based on ASX market prices derived
in Section 11.4, to the consideration offered to Growth Unitholders, as detailed in Section
12.2. This is summarised in the following table:

Split Trust Growth Units Ref Low High

§ 3
Value per Growth Unit 11.4 1.13 1.33
Value of Consideration per Growth Unit 2.2 | .64 | 64

As can be seen in the above table, the Proposal is considered fair to Growth Unitholders in
isolation, as the consideration offered is greater than the valuation range per Growth Unit.
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14

IS THE PROPOSAL REASONABLE?

14.1 introduction
As stated in Section 5, it is important to assess any advantages or disadvantages to
Unitholders which fall cutside a pure assessment of faimess. We have set out the
reasonableness factors assessed in Sections 14 and 15.
We have assessed that in all cases advantages and disadvantages of rejecting the Proposal
are the inverse of accepting the Proposal. Thus for simplicity and ease of evaluation of the
Proposal, we have set out the significant factors only in the context of accepting the
Proposal. )
In Sections 14.2 to 4.4 we have assessed the altematives available to Income and Growth
Unitholders and the reasonableness of these altematives, firstly taking each class of Split
Trust Unitholders in isclation.
In Section 4.5 we have assessed the alternatives available to both Income and Growth
Unitholders.
Sections 14.6 and 14.7 then consider other advantages and disadvantages applicable to the
Proposal from a Unitholder’s point of view.
14.2 Circumstances Dictating the Alternatives Available
14.2.1 The Split Trust Trust Deed only allows investment in GPT and Split Trust's income
distributions and capital distributions on winding up are determined only by GPT
distributions and pricing. The announcement of the merger between GPT and Lend
Lease on & August 2004 has meant that current GPT units held by Split Trust
would be exchanged for Stapled Securities, or cash, or a combination of both if
the GPT and Lend Lease Merger Proposal were to proceed.
Should Split Trust’s responsible entity elect to receive cash under the GPT and
Lend Lease Merger Proposal, the cash could not be further invested due to Trust
Deed restrictions. Such cash could not be distributed to Unitholders again due to
Trust Deed restrictions. There is no provision in the Trust Deed of Split Trust to
allow any decision to be made in relation to the use of cash received.
Should Split Trust's responsible entity elect to receive stapled securities under a
successful GPT Lend Lease merger, then under the Split Trust Trust Deed, Split
Trust is unable to do anything with those securities other than hold them. Split
Trust cannot sell them nor distribute cash distributions that may be received from
the stapled securities.
So effectively, if the GPT and Lend Lease Merger Proposal is successful Split
Trust's responsible entity will be placed in a position where the cash or stapled
securities that Split Trust receives will be *frozen” within Split Trust. The Trust
Deed of Split Trust is so strongly linked to owning only GPT Units that Split Trust
would become unworkable under the current Trust Deed.
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14.2.2 Detailed hereunder are relevant extracts from the Split Trust Trust Deed that
llustrate the above restrictive position:

Spolit Trust TRUST DEED

©«

1. Definitions:

Unit means that interest or part in the Trust Funad as is provided for in this deed and except
where the comtext otherwise requires, includes both a GPT Growth Unit and a GPT lncome
Unit.

Unils:

5. The benelicial interest in the Trust Fund shall be divided into Units and shall cormprise
an equal number of GPT Income Units and GPT Growth Units. A Unit shall not confer
any interest in any particular GPT unit or in the case of a winding up of the Trust in
any other asset} held by the Trusiee on the trusts of this deed but only such interest in
the Trust Fund as a whole as is conferred on a Unit under the provisions of this deed.

6. Subject to the rights of Unit Holders created by this deed and by law no Unit Holder
shall be entitled to require the transfer to him of any GPT unit (or in the case of
winding up of the Trust other assef) held by the Trustee in the trusts of this deed or to
interfere with or question e exercise or nen-exercise by the Truslee of any of the trusts
powers authorities or discretions conferred upon them or either of them by this deed or in
respect of such GPT units or other assels.

7. The beneficial interest in the Trust Fund as originally constituled by the vesting in the
Trustee of 1,000 GPT unils skall be divided into 2,000 Units comprising 1,000 GPT
Growth Units and 1,000 GPT ncome Units. The Number of additional Units at any
time and from time to lime created by vesting GPT unils in ihe Trustee to be held upon
the trusts of this deed shall be an equal number of GPT Growth Unils and GPT lncome
Units comprising in aggregaie twice the number of GPT units so vested.

9 (4) As and when GPT units are deposiled wilh or subscribed for by the Trustee additional
Units shall be created on the basis of one GPT Growth Unit and one GPT tucome Unit
for each GPT unit acquired by the Trustee.

9 (A)

(@) A Unit Holder may on any business day other than a day excluded by clause
HANB), request the Trustee to redeem the Unif Holder's GPT Growth Unils and a
corresponding number of GPT lncome Units for GPT Units. One GPT Growth Unit
and one GPT Income Unit will together entitle the Unit Holder to one GPT unit, A
request for redemption must be i1 writing.

(e} A reguest for redemption may not be made during the winding up of the Trust.
(i The Trustee must within 7 days of receipt of a valid request for redemption;

{1} redeem the GPT Growth Uniis and GPT lncome Unils for an amount of GPT
units held by the Trust pursuant to clause 9ALa3,

BDO PROPERTY SECURITIES TRANSACTION SERVICES 30

51



{2} deliver or post to the Unit Holder a centificale for the number of GPT unils to
which the Unit Holder is eniitled as a consequence of that redemption and a
transfer of those GPT units in favour of the Unit Holder duly signed by the
Trustee. .

All cost in connection with such a request (including stamp duly, brokerage and
Trustee's handling charge) are payable by the Unit Holder.

te) Al GPT Growth Unils and GPT lncome Units so redeemed will be cancelled.
Distributions:

10 (3) Cash distributions for GPT units acquired by the Trustee shall be distributed amonSplit
Trust the Registered Holders of Units on the basis set out in paragraphs (1) and (2)
above in proportion to the GPT Income Unils and/or GPT Growth Urits held by them
subject to any deduction to be made in respect of any tax or duly........ .. "

Investment of Trust Fund

15  The Trust Fund shall be invesied only in GPT units all of whick shall be vested in the
Trustee.

16 (7)The Trustec shall yot be required to effect any transaction or dealing with any
certificate transfer or other instrument on befialf or for the bewefit or at the request of
any Unil Holder unless such Unit Holder shall first fiave paid in cash or otherwise
provided to the Trustee's satisfaction for all duties taxes governmental charges transfer
fees registration frees brokerage and other charges (whether similar to the foregoing or
not) whether in respect of the certificate transfer or other instrument or othenvise
therein called collectively “duties and charges”) which may have become or may be
payable in respect of or prior lo or upon the occasion of such tramsaction or
dealing....... ?

Period of Trust
17 (2)The Trust shall delermine and be wound up on the happening of any of the following
evenis:
{a} if at any time after quotation of the Unils in Issue on the Home Exchange the Unils

in Issue cease to be quoted on the Home Exchange;

{(BY If the office of Trustee becomes vacani and a new Trustee is not duly appointed
within thiriy {30) days of the vacancy occurring;

(¢} Ifat any time the General Pmpmg Trust shall determine.
Winding Up
18 (Y)Upon the determination of the Trust the Trustee shall proceed as follows:
ta) The Trustee shall sell and realise the assets of the Trust Fund and such sale so far as

reasonably practicable shall be completed within one hundred and eighty (1 80) days
after the commencement of the winding up.
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(Y The Trustee may retain out of any moneys in its hands full provision for all cosis
and disbursements, commissions, brokerage fees and other outgoings incurred by the
Trustee tn connection with the winding up of the Trust.

fe} The Truslee shall from tme to time distribute to the Unit Holders all net cash
proceeds derived from the realisation of the Trust Fund and available for the purpose
of distribution on the basis that such proceeds are divided amonSplit Trust all Units
in Issue as follows:

i The first $1.50 distributed and 25% of the balance in excess of $1.50
distributed shall be distributed to the holders of GPT lncome Unils;
and

ii. Of the balance in excess of $1.50 distributed shall be distributed to the

holders of GPT Growth Units.
Schedule 3 - Meetings of Unit Holders

15 A resolution {whetker ordinary or special} passed at & meeling of the Unit Holders duly
convened and held in accordance with this deed shall be binding upon all the Unit
Holders whether present or not present at such meeting and each of the Unit Holders
and the Trustee shall be bound to give effect thereto accordingly.”

14.2.3 Having reviewed the Split Trust Trust Deed and in particular the paragraphs of that
Deed that have been reproduced above, it is ocur opinion that the only altematives
available to Unitholders are those listed in Sections 14.3 to 14.5.

14.3 Alternatives for Growth Unitholders
143.1 Amend the TFrust Deed

It is possible for the Responsible Entity of Split Trust to amend the Trust Deed to
allow Split Trust to receive and deal in stapled securities. The Responsible Entity
has taken the view that it could not amend the Trust Deed without Unitholders’
consent, which would require approval of 75% of all Unitholders. At present the
interests of Growth and Income Units are in direct conflict. Any change to the
Trust Deed that will benefit Income Unitholders will, in all likelthood, adversely
effect the interests of Growth Unitholders, and vice versa. Under this reality it
would be difficult for the Responsible Entity to successfully amend the Trust Deed
with the requisite approval of 75%, for both classes of Unitholders.

Notwithstanding the above, an amendment to the Trust Deed as significant as that
contemplated would probably result in a resettlement of the Deed. This in turn
would result in a significant, unfunded Capital Gains Tax ("CGT”} liability paid by
the Responsible Entity and/or the Unitholders of Split Trust. Refer Section 15.1.2
for further information, including an approximation of the total CGT that would
become payable.

The practical effect of the above is that amendment of the Trust Deed while
theoretically possible is a very unlikely scenario for Unitholders in practice. The
significant adverse tax consequences in particular make this option unworkable in
reality.
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143.3

Wind Up the Trust

There are specific provisions in the Trust Deed that allow the Responsible Entity to
wind up Split Trust. Under that scenario, Growth Unitholders would receive, in
gross terms, an amount equal to what is being offered to them under the
Proposal. This represents the same 24 .4% premium on Growth Unit’s based on the
five day volume weighted average price to 30 September 2004, as that they can
expect to receive if they accept the Proposal. So winding up Split Trust provides a
similar outcome to accepting the Proposal for Growth Unitholders.

However, under Section 18(1){b) of the Trust Deed, all costs, disbursements,
commissions, brokerage fees, and other outgoings incurred in winding up Split
Trust will be deducted from gross proceeds. Only the net amount after zll such
costs, will be paid to Unitholders under the terms of the Trust Deed. It is possible
that such wind up costs will be significant. In this regard it is important to note
that Lend Lease has agreed to bear all costs and expenses incurred by the
Responsible Entity associated with the Proposal. This includes all legal,
transaction and Independent Expert costs. So effectively, the Proposal (see
Section 14.3.3) provides Growth Unitholders with the same gross proceeds as the
wind up option, but without Growth Unitholders having to incur the costs
associated with such wind up.

Further, Section 18(1}{al of the Trust Deed allows 180 days to complete the wind
up of the Trust. While it would be the Responsible Entity's intention to complete
the process as quickly as possible it is reasonable to expect that the process may
take some months to complete. Under the Proposal, Growth Unitholders can
expect to receive a gross cash payout of $1.638 per unit on 6 January 2005.

However, it is possible that Income Unitholders may challenge a wind up of the
trust in the Courts, due to the fact that they would receive significantly less per
unit on wind up than the current price of their Units on the ASX. We cannot
comment on the legal support such a challenge may have, nor on the chances of
income Unitholders succeeding in such a challenge however, this possibility
should not be discounted by Growth Unitholders when deciding which option best
suits them.

Accept the Proposal

in Section 13, we have determined that the Proposal is fair to Unitholders as a
whole. When considering Growth Unitholders’ interests in isolation the analysis in
Sections 14.3.1 and 14.3.2 above indicates that the acceptance of the Proposal is
the best option available to Growth Unitholders. Such Unitholders should be
aware that they may incur a CGT liability on accepting the Proposal. However, as
detailed in Section 15.4, the CGT outcome under the acceptance of the Proposal
is the preferred option when considering solely taxation consequences. The
Amendment of Trust Deed and Wind Up options also result in a CGT liability, but
with additional adverse consequences for some or all Growth Unitholders that do
not occur if the Proposal is accepted.
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144

Alternative for Income Unithoiders

14.4.1

144.2

144.3

Amend the Trust Deed

This option is also in theory available for Income Unitholders. However, the
practical difficulties and adverse unfunded CGT consequences that would apply to
Growth Unitholders as detailed in Section 14.3.1 apply equally to Income
Unitholders. In our opinion, this option is unworkable for Income Unitholders in
reality and should not be pursued.

Wind Up the Trust

The Wind Up option results in a less favourable outcome for Income Unitholders
compared to Growth Unitholders. Section 18(ci{i} of the Trust Deed dictates the
consideration that Income Unitholders would receive on wind up. Since the
anncuncement on 6 August 2004 of the GPT and Lend Lease Merger Proposal, the
market price of Income Units has moved in such a way that Income Unitholders
are faced with recovering significantly less on wind up than what their Units are
cutrently trading at on the ASX. This is not the case for Growth Unithoiders. A
wind up of the Trust would provide Income Unitholders with a gross payout of
$2.05 per Unit compared ta the five day volume weighted average price on the
ASX to 30 September 2004 of $2.34 per Unit.

The payout figure of $2.05 (gross before wind up costs) has been calculated in
accordance with Paragraph 18(1) of the Split Trust Trust Deed, being the "wind-up®
pravision of the Deed. (Refer Section 14.2.2 of this Report).

Further, Section 18{I}{b) of the Trust Deed provides that all costs, disbursements,
commissions, brokerage fees and other outgoings incurred on winding up Split
Trust will be deducted from proceeds before net proceeds are paid to Unitholders.
These wind up costs may be significant and would further erode the already
discounted (compared to ASX price) payout that income Unitholders could expect
under this option.

Finally, Section [8({I){a) of the Trust Deed allows 180 days to complete the wind
up. It is possible that the process may in reality take some months to complete.
Under the Proposal, Income Unitholders receive their gross cash payout on 6
fanuary 2004.

Accept the Proposal

In Section 13, we determined that the Proposal is fair to Unitholders as a whole.
When considering Income Unitholders in isolation the analysis in Sections 14.4.1
and 14.4.2 above indicates that acceptance of the Proposal is the best option
available to Income Unitholders. For Income Unitholders the case for acceptance
of the Proposal is more compelling when compared to Growth Unitholders, due to
the particularly negative position for Income Unitholders under the Wind Up
option. The Proposal does provide a greater premium per Unit (compared to ASX
price} for Growth Unitholders compared to Income Unitholders, but it is still the
best altemative for Income Unitholders, in the absence of a superior offer being
received {refer Section 14.5.3).
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income Unitholders should be aware that they may incur a CGT liability on
accepting the Proposal. However as detailed in Section 15.4, the CGT outcome
under the acceptance of the Proposal is the best altemative available, when
considering solely taxation consequences. The Amendment of the Trust Deed and
Wind Up options also result in & CGT liability for Income Unitholders, but again
with additional adverse consequences for some or all Income Unitholders that do
not oceur if the Proposal is accepted.

14.5 Alternatives for Both Income and Growth Unitholders

There are three other alternatives that while being cutside of the control of Unitholders, may
eventuate and therefore need to be considered.

14.5.1 Split Trust Unitholders vote against both the Proposal and the Wind Up
option {Resolution 3).

The Responsible Entity has decided that if Unitholders vote against the Proposal,
they will put the Wind Up option to Unitholders at the same meeting, for their
further vote. Should Unitholders vote against that resolution as well, then the
Responsible Entity intends to apply to the Court for an order under Section
601ND of the Corporations Act that Split Trust be wound up. That wind up order
would be in accordance with the provisions of the Trust Deed ({unless those
provisions were challenged by disaffected Income Unitholders).

So from the above, assuming that Unitholders vote against the Proposal, whether
or not they vote against the Wind Up option, it is the clear intenfion of the
Responsible Entity to terminate the Trust via wind up should the GPT and Lend
Lease merger proceed. Unitholders therefore need to assess the outcome for
them under wind up in Sections 14.3.2 and 14.4.2 of this Report, as that is the
most likely alternative if Unitholders reject the Proposal and the GPT and Lend
Lease Merger Proposal is approved, based on options cutrently available.

1452  GPT And/Or Lend Lease Security Holders Reject the GPT Lend Lease
Merger

Whether or not Split Trust Unitholders vote for the Proposal, as they hold only
1.05% of GPT, their vote will have little impact on the outcome of the GPT and
Lend Lease Merger Proposal. If security holders of either of those entities reject
the merger, then Split Trust will continue as it is, without change. Split Trust’s only
investment in this case will continue to be units in GPT. For implications of this
outcome, Unitholders should refer to Sections 14.6.1 and 14.7.1 which consider
advantages and disadvantages in exiting an investment in GPT.

1453  Possibility of a Higher Counter Offer
All analysis in Sections 14.2 to [4.5.2 is based on the important assumption that a

superior offer to that from Lend Lease will not come from another party, or from
Lend Lease in response to such a counter offer from another party.
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We are not aware of any other offer to Split Trust Unitholders for to GPT
unitholders) from another party or Lend Lease at the date of the Report. However,
should such an offer eventuate, then there is the possibility that the counter offer
may be preferable to Growth and/or Income Unitholders. The conclusions we have
drawn in this Report need to be considered in light of the potential for another
offer. Such offer could in theory be made at any time up to the date of Court
approval of the Scheme of Arrangement in relation to the GPT and Lend Lease
Merger Proposal. :

14.6 Advantages of Accepting the Offer
14.6.1 Ability to Gain a Higher Yield
in order to assess the yield of GPT, we have had regard to the forecast yield
retums on other comparable listed diversified property trusts. While vyield
assessment is only one part of the investment decision process, it is nevertheless

an important part within the context of listed property trusts.

The comparable yield analysis is summarised in the tabie below:

Forecast Yield'"

Year Ending
30 fune 2005
GPT 2 6'2’;“3!
Listed Diversified Trusts
Stockland Trust Group 6.86
Mirvac Group . 7.54
Deutsche Diversified Trust 7.73
JF Meridiar: Trust 855
James Fielding Group 842
Abacus Property Group G467
Average Return — Listed Diversified Trusts 8.13

Sources: {1} Bloomberg
(2) GPT Explanalory Memorandum
(3) The 60 day weighted average price of GPT prior to 24 May 2004 {being the dale of the initial Merger
Proposal between GPT and Lend Lease results in a {orecast vield of 7.43%. This Is still below Lhe
average Yelurs of comparable listed diversifie

The above table indicates that Unitholders would receive a higher average forecast
return from investing in other listed diversified trusts, when compared to GPT in
the year ending 30 june 2005.

if the Proposal is accepted, Unitholders will receive a cash payment as
consideration, which is available for investment (after tax) in an altemative
investment with higher yields than Split Trust. This represents an advantage to
Unitholders in accepting the Proposal.

In the above analysis, we recognise that we have not considered the overall rate of
return of an invesiment in Split Trust. We have only considered vield when
comparing alternative investments, as forecast overall retum analysis is not
available for the comparable trusts. Unitholders should consider the overall rate of
return of an investment when making investment decisions, and relative risks in
that return.
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We note that Unitholders should seek their own independent financial advice
regarding alternative investments in other securities, as the level of risk is an
equally important factor, when assessing retum.

146.2  Potential Upside in GPT Pricing on Sale

Under the Proposal, to the extent that proceeds on sale of Split Trust’s units in
GPT under the Cash Sale Facility are greater than the price being offered by Lend
Lease for GPT units, then such excess will be paid to Split Trust Unitholders.

This in effect provides Unitholders with an upside opportunity in that their final
cash payout may be higher than the $2.338 and $1.638 currently being offered to
income and Growth Unitholders respectively.

Under this scenario, Income Unitholders would receive 25% of such excess in
pricing and Growth Unitholders would receive 75%, which is in accordance with
the Split Trust Trust Deed.

This upside opportunity exists without the risk of any corresponding downside in
pricing of Unitholders’ cash payout. Such payout cannot be less than those prices
per unit stated above for Income and Growth Unitholders.

1463  September Quarter Distribution

The Proposal includes payment of a 5.5 cents distribution to Unitholders for the
September quarter in addition to the cash offer being made for their Units. The
cash offer is based on GPT's ASX pricing which, it is reasonable to assume, would
include provision for the September quarter distribution payable by GPT to
Unitholders.

This is seen as an advantage to Unitholders, as they are receiving an additional 5.5
cents over the cash offer being made, when it is probable that the current market
pricing of GPT, on which the offer price is based, has fully factored in that
September quarter distribution. ‘
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14.7 Disadvantages of accepting the Proposal
14.7.1 Change in Investment Profile

If Unitholders accept the Proposal, they will no longer have an interest in Split
Trust and consequently an interest in the assets of GPT. This is a disadvantage to
Unitholders who wish to remain exposed to the unique geographic and industry
diversification of GPT.

14.7.1.1. Current Geographic Diversification
The current geographic diversification of GPT (including the P&O
Resorts acquisition in July 2004), based on market valuations as at 30

September 2004 is predominantly weighted towards the NSW market
{50%), as detailed in the graph below:

GPT Geographic Diversification

5% (%
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Source: GPT Websile

Accepting the Proposal represents a disadvantage to Unitholders
who wish to invest in a listed diversified property trust which is
primarily exposed to the New South Wales property market.

However the circumstances of the Proposal and the GPT and Lend
Lease Merger Proposal are that Split Trust Unitholders have only a
1.05% vote in the outcome of the GPT Lend Lease proposal.
Accordingly, from a practical point of view, the decision of whether
to continue owing units in GPT as it cumrently stands is outside of
Split Trust Unitholders’ control.
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147.2

14.7.1.2, Current Industry Diversification

The curent industry diversification of GPT fincluding the PSO
Resorts acquisition in July 2004), based on independent valuations as
at 30 September 2004, is shown in the graph below:

GPT Diversification by Indastry
4%

B Retail
9% BOffice

O HotelTourism

B Industrial

Source: GPT Website

Accepting the Proposal represents a disadvantage to Unitholders
who wish to invest in a listed diversified property trust which is
predominantly exposed to retail properties (49% by value) and to a
lesser but still significant extent, to office properties (37% by value).

However the point made in Section 14.7.1.1 is again relevant. From a
practical point of view, the decision of whether to continue owning
units in GPT as it currently stands is outside of Split Trust
Unitholders' control. '

Entitlement to Pro Rata Distribution

if the Proposal is accepted, Unitholders will not receive a pro-rata distribution for
the time period from 1 October 2004 up until the date that the Proposal is
implemented.

The forecast distribution payable to Split Trust Unitholders is based on the
distributions paid by GPT. Therefore, it can be argued that the forecast pro-rata
distributions from GPT have been factored into the consideration being paid under
this Proposal. This assumes that the current market price of GPT incorporates the
forecast distributions since the market has had knowledge of the proposed merger
terms between GPT and Lend Lease since 6 August 2004 and the consideration
offered to Split Trust Unitholders is based on the 5 day weighted average market
price of GPT.
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While it is reasoneble to assume that the cumrent market pricing of GPT {and of
Split Trust) has built in the pro-rata distribution from 1 October to completion of
both proposals, this is not guzranteed. Unitholders need to be aware that there is
a possibility that they may not be fully compensated for that period’s distribution
should they accept the Proposal, although there is no way of verifying this.

We also note however, that the Cash Sale Facility makes provision for the final
quarter disiribution on a pro rata basis.

147.3  Relative Equity of Offer to iIncome Unitholders

The Proposal has built in a premium payable to Growth Units over the current
market price that is not been offered to Income units. Prima Facie this represents
a disadvantage to Income Unitholders. The table below summarises the position:

Lend Lease Proposal Wind Up
5 day weighted
price Price Preminm Price Preminm
§ $ % $ %
Income Units 2.338 2.338 0.0 2.046 {12.53
Crowth Units 1316 1.638 24.4 1.638 24.4

Source: Split Trust Explanalony Memorandum

However, it is important for the Income Unitholders to note that should they
reject the Proposal, the likelihood is that Split Trust will be wound up, whether or
not Unitholders vote for a wind up. Under the terms of the Trust Deed on Wind Up,
income Unitholders would receive at best, net cash proceeds of 12.5% less than
the cash proceeds they would receive in accepting this Proposal. Accordingly, in
the absence of a superior offer to Income Unitholders, the apparent inequity of
the terms of the Proposal for Income Unitholders is mitigated by the fact that the
Proposal provides the highest available cash payment per unit to those Income
Unitholders.

15 TAXATION CONSIDERATIONS

This section outlines the Australian taxation implications for Australian resident investors of
accepting the Proposal and is based upon the legisiation applicable at the time of its
preparation.

The Australian taxation laws are complex and hence, the comments provided below are
necessarily general in nature. Unitholders should be aware that they may be affected by
changes in taxation laws or their interpretation as well as changes in the administrative
practices of the revenue authorities. Unitholders should obtain and rely upon their own
taxation advice, to fit their specific drcumstances.

15.1 Trust Resettiement

in the event that the Unitholders do not accept the Proposal then the possibility of
amending the Trust Deed needs to be considered. The Trust Deed currently provides for the
holding of GPT units and the split of the income derived from these units between Growth
Units and Income Units.
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To enable the trust to effectively hold the stapled securities and split the income between
the Growth and Income Unitholders may require significant negotiations and amendments to
the trust deed.

15.1.1

15.1.2

Fundamenta! Change to Trust Relationship

Where a fundamental change to a trust relationship occurs, a new trust may be
taken to arise. In such a case the original trust may be brought to an end and a
new trust created.

Commentary by the Commissioner outlines a number of scenarios that can
potentially lead to a new trust, including:

. a change in the beneficial interest in trust property;

. a redefinition of the beneficiary class;

. changes in the terms of the trust;

. changes in the nature or feature_s: of the trust;

. a change to the trust that is not contemplated by the terms of the original

trust; andfor
- a change in the essential nature and purpose of the trust.

Teking into account the significant trust deed changes that are likely to be
reguired, it is probable that the current trust would be taken to have ceased and a
new trust begun. This would give rise to & CGT event, and a corresponding capital
gain and tax liability.

Unfunded CGT Liability Disadvantage

if the original trust is taken to be brought to an end, Split Trust will be taken to
have disposed of its assets, consisting of GPT units. The consideration for this
deemed disposal will be taken to be the market value of the GPT units.

However given that the assets would not have been disposed of for any physical
consideration this tax liability would not be funded.

For example, if say the GPT units have a cost base of $2.51 (being an estimate of
their market value at 30 june 1999, and without taking into account any tax
deferred distributions), compared to an assumed market value consideration of
$3.684 at the deemed disposal date {being the Lend Lease proposed volume
weighted average price), an estimated capital gain of $1.174 per unit will be
derived. When multiplied by the 21,189,507 GPT units on issue to Split Trust at 16
September 2004, this gives rise to an amount on which CGT will apply of nearly
525 million. Importantly, the CGT liability resulting here is unfunded.

in reality the actual tax Hability that would be triggered will differ from this due to
the assumptions made in this calculation. However, this estimation indicates that
the unfunded tax liability would be substantial within Split Trust.
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While it is unclear under the Trust Deed whether such a liability would be paid by
the trust or the individual, the realisation of an unfunded taxation liability is a
disadvantage.

A mitigating factor here is that if the necessary conditions are satisfied a CGT
discount may also be applied to reduce the amount of gain that is taxable.

15.1.3 CGT Discount Disadvantage

When this gain flows through to the Unitholders, based on the Unitholders being
presently entitled to the gain and not under a legal disability, it will be up to the
individual to determine if they are entitled to receive a CGT discount.

Unitholders that purchased units in the trust within the last 12 months may e
disadvantaged, in that they will not be able to access the CGT discount they may
otherwise have been entitled to if the units were held for longer.

15.2 Winding Up

In the event that the Proposal is not accepted, the trust may be wound up. Consideration
has therefore been given to the taxation implications associated with winding up the trust.

15.2.1 CGT Event Disadvantage

Winding up Split Trust would require the assets of the trust, being units in GPT, to
be disposed of. Currently the assets of the trust consist of units in GPT, however
the metger of GPT and Lend Lease would involve the replacement of these units
with stapled securities.

The disposal of the trust assets would give rise to a capital gains tax ("CGT"}
event. This capita! gain would be calculated in accordance with the consideration
received by the trust for the assets, less the cost base of the assets.

Based on confirmation from the Responsible Entity that any pre-CGT assets were
taken to be acquired on 30 June 1999 for CGT purposes, all of the assets of the
trust would be subject to CGT on disposal. Consideration would also need to be
given to the CGT discount provisions that may apply to reduce the tax liability
payable by Unitholders.

Given these complexities it is difficult to estimate the extent of the capital gain
that would be realised.

15.2.2 CGT Discount Disadvantage on Stapled Security

in the event that the winding-up of the Trust resuits in the disposal of stapled
securities instead of GPT units (because of the Lend Lease and GPT Merger
Proposal having already taken place), there may be an additional CGT discount
disadvantage.

While the GPT units would have been held for greater than twelve months, the
Lend Lease shares would not have been. Accordingly, a CGT discount of either
half or a third would not be availzble in relation to the portion of the capital gain
that is attached to the Lend Lease shares.
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This disadvantage is not present under the exchange sale facility, as a CGT event
arises upon sale of the GPT units into the facility.

1823 Unitholders Disadvantage

The capital gain derived by the Trust on disposal of its assets will flow through to
the Unitholders, who will include their portion of the gain in their taxable income.
This could create varying outcomes for the different Unitholders.

Wwith respect to Unitholders who purchased their interest in the Trust before the
introduction of CGT, and whose units are therefore CGT exempt, those
Unitholders would no longer be exempt from including their portion of the cepital
gain In their taxable income, as all the assets of the trust are taken to have been
acquired post CGT. ‘

15.2.4 CGT Discount Disadvantage

When the capital gain flows through to the Unitholders, based on the Unitholders
being presently entitled to the gain and not under a legal disability, it will be up to
the individual to determine if they are entitled to receive a CGT discount.

However, Unitholders who purchased Units in the Trust within the last 12 months
may be disadvantaged, in that they wil] not be able to access the CGT discount
they may otherwise have been entitled to if the Units were held for longer.

15.2.5 Exchange Sale Facility Disadvantage

if the Exchange Sale facility is utilised and the Trust is subsequently wound up,
there is a risk that as a result of the distribution provisions of the Trust Deed, the
proportion of distributions between Growth and Income Unitholders may not
match the proportion of tax hability attributed between the Growth and Income
Unitholders. In this instance, there would be a disadvantage to accruing Income
Unitholders. .

153 Accepting Proposal

tend Lease hasg offered to purchase all of the Growth Units and Income Units from the
current Unitholders.

The taxation issues associated with accepting this Proposal and the resulting advantages or
disadvantages are considered below.

153.1 CGT Liability Disadvantage

Before considering the CGT implications of the various types of Unitholders it is
first necessary to note our understanding that some Units where purchased by the
Unitholders prior to the introduction of CGT and some were acquired post CGT.

As the trust is, and always has been, publicly listed, the pre CGT status of some
investors is not impacted by the CGT status of the trusts assets, and should
therefore retain their pre CGT exemption status.
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The disposal of pre-CGT Units by Unitholders should therefore not resuit in an
income tax Hability. :

For those Unitholders who putchased their Units after 20 September 1985, it will
be necessary to determine the CGT gain or loss on disposal of these Units.

Capital gains will generally be equal to the excess (if any} of the consideration
received for disposal of Units over the cost base. Tax deferred distributions would
have reduced the cost base of Units thereby increasing the potential capital gain
for tax purposes.

The amount of the capital gain to be included in a Unitholder's assessable income
may be reduced where the CGT discount is available.

A capital loss may arise where the cost base exceeds the consideration received
upon disposal.

15.3.2  €GT Discount Disadvantage

If the Unitholder is an individual, trust or complying superannuation entity that
has owned the unit for at least 12 months, a CGT discount may be available. In
this case, the amount of the capital gain to be included in the Unitholder's
assessable income may be reduced by 50% for individuals and trusts and 33 1/3%
for complying superannuation entities.

However, Unitholders who purchased Units in the Trust within the last 12 months
may be disadvantaged in that they will not be able to access the CGT discount
they may otherwise have been entitled to if the Units were held for longer.

1533 Liability Funded Advantage

Although the disposal of the Unitholders Units will give rise to a2 CGT event and a
CGT liability for the Split Trust Unitholders, this liability will be funded by the
physical cash consideration the Unithelders receive from Lend Lease. This is not
the case under the Trust Resettlement altemative.

Each Unitholder will need to determine the extent of their own CGT gain or loss,
taking into account a number of factors, including:

. Whether the Units were acquired before or after 20 September 1985.
. The consideration paid for the Units.
. Any tax-deferred payments received that reduce the cost base.
. The availability of a CGT discount.
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154 Most Advantageous Alternative From A Taxation Perspective

In accordance with the above analysis, we believe that the acceptance of the Proposal is the

preferred alternative from a tax perspective. This conclusion is based on the following points.

. All three scenarios give rise to CGT events and CGT liabilities.

. All three scenarios may result in the CGT discount not being obtained by some
Unitholders.

. Winding up or resettling the Trust results in substantially more complex taxation
implications than accepting the Proposal.

. The Winding Up scenario potentially prevents Unitholders who acquired their interests
before 20 September 1985, from taking advantage of their pre-CGT siatus. This
disadvantage does not apply if the Proposal is accepted.

. The resettlement scenario results in a significant unfunded tax liability. This
disadvantage does not apply if the Proposal is accepted.

16 SQURCES OF INFORMATION

BDO Corporate Finance has relied on the following information for the purposes of preparing

this Report:

16.1 Notice of Meeting and Explanatory Memorandum for Split Trust dated on or about 14

October 2004

16.2 Notice of Meeting and Explanatory Memorandum in relation to the GPT and Lend Lease

Merger Proposal dated on or about 15 October 2004 ("GPT Explanatory Memorandum”)

16.3 GPT & Split Trust Annual Report for the year ended 31 December 2003

164 GPT & Split Trust Mid-year Report for the year ended 30 June 2004

16.5 GPT Interim Financial Report for the half-year ended 30 june 2004

16.6 Split Trust Interim Financial Report for the half-year ended 30 june 2004

16.7 GPT Interim Financial Report for the half-year ended 30 June 2003

16.8 Split Trust interim Financial Report for the half-year ended 30 june 2003

16.9 Bloomberg

16.10  Property Investment Research Pty Limited Monthly Review — September 2004

16.11  Property Investment Research Pty Limited Research Reports on individual property trusts
16.12  BDO Industry Research

16.13  Split Trust Frust Deed

16.14  Selected Independent Property Valuations of properties within GPT.

16.15  Discussions with Directors and management of GPTML Limited and its advisers

16.16  Other information available in the public domain
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18

19

19.1

INDEPENDENCE

BDO Corporate Finance Pty Limited is entitled to receive a fee of $175,000 {excluding GST
and reimbursement of out of pocket expenses). Except for this fee, BDO Corporate Finance
Pty Limited has not received and will not receive any pecuniary or other benefit whether
direct of indirect in connection with the preparation of this Report.

Prior to accepting this engagement BDO Corporate Finance considered its independence
with respect to Split Trust and any of their respective associates with reference to the ASIC
Practice Note 42 entitled “Independence of Expert’s Reports”. In BDO Corporate Finance'
opinion it is independent of Split Trust and their tespective associates.

BDO Corporate Finance and BDQ do not have at the date of the Report, and have not had
within the previous two years, any shareholding i Split Trust or other relationship with Split
Trust or any of their respective associates.

A draft of this report was provided to Split Trust and its advisors for confirmation of the
factual accuracy of its contents. No significant changes were made to this report as a result
of this review.

In addition, BDO Corporate Finance Pty Limited has been indemnified by GPTML in its
capacity as responsible entity of Split Trust in respect of any claim arising from BDO
Corporate Finance Pty Limited's reliance on information provided by the GPTML, including
the non provision of material information, in relation to the preparation of this Report.

QUALIFICATIONS

BDO Corporate Finance Pty Limited is wholly owned by BDO, a member of BDO
international, which has extensive experience in the provision of corporate finance advice,
particularly in respect of takeovers, mergers and acquisitions.

BDO Corporate Finance Pty Limited holds an Australian Financial Services Licence issued by
the Australizn Securities and Investment Commission for giving expert reports pursuant to
the Listing rules of the ASX and the Corporations Law.

The persons specifically involved in preparing and reviewing this Report were Edward Psaltis
and Sebastian Stevens of BDO Corporate Finance Pty Limited. They have significant
experience in the preparation of independent expert reports, valuations and the Listed
Property Trust industry within Australia.

DISCLAIMERS AND CONSENTS

This Report has been prepared at the request of GPTML for inclusion in the Explanatory
Memorandum which will be sent to all Split Trust Unitholders. GPTML engaged BDO
Corporate Finance Pty Limited to prepare an independent expert's report to consider the
proposed acquisition by Lend Lease of all units in Split Trust.

BDO Corporate Finance Pty Limited hereby consents to this Report accompanying the above
Explanatory Memorandum. Apart from such use, neither the whole nor any part of this
report, nor any reference thereto may be included in or with, or attached to any document,
circular resolution, statement or letter without the prior written consent of BDO Corporate
Finance Pty Limited.
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19.3

194

19.5

19.6

BDO Corporate Finance Pty Limited takes no- responsibility for the consents of the
Explanatory Memorandum other than this Report.

BDO Corporate Finance Pty Limited has not independently verified the information and
explanations supplied to us, nor has it conducted anything in the nature of an audit of
GPTML, Split Trust or GPT. However, we have no reason to believe that any of the
information or explanations so supplied are false or that matetial information has been
withheld.

The forecasts provided to BDO Corporate Finance Pty Limited by GPTML and its advisers are
based upon assumptions about events and circumstances that have not yet occurred.
Accordingly, BDO Corporate Finance Pty Limited cannot provide any assurance that the
forecasts will be representative of results that will actual be achieved. BDO Corporate
Finance Pty Limited disclaims any possible liability in respect of these forecasts.

With respect to taxation implications it is recommended that individual Unitholders obtain
their own taxation advice, in respect of the Proposal, tailored to their own patticular
circumstances. Furthermore, the advice provided in this Report does not constitute legal or
taxation advice to the Unitholders of Split Trust, or any other party.

The taxation implications addressed are based on the Income Tax Assessment Act 1997
(Cth} {as amended), the Income Tax Assessment Act 1936 {Cth) (as amended), and the
established interpretations of those Acts at the date of this Report.

BDQ Corporate Finance Pty Limited has also considered and relied upon independent
property valuations for properties held by GPT.

The valuers engaged for the property valuations possess the appropriate qualifications and
experience in the property industry to make such assessments. The approaches adopted and
assumptions made in arriving at their valuations: are appropriate for this report. We have
received consents from the valuers for the use of their valuation reports in the preparation of
this report.

The statements and opinions included in this report are given in good faith and in the belief
that they are not false, misleading or incomplete.

The terms of this engagement are such that BDO Corporate Finance Pty Limited has no
obligation to update this Report for events occurring subsequent to the date of this Report.
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20 INDEMNITY

20.1 GPTML, as responsible entity of Split Trust, has provided an indemnity to BDO Corporate
Finance Pty Limited for any claims arising out of any mis-statement or omission in any
material or information provided to it in the preparation of this Report.

Yours faithfully
BDO CORPORATE FINANCE PTY LIMITED
Property Securities Transaction Serviees

A e

f’. & A K =
EDWARD PSALTIS SEBASTIAN STEVENS
Direcior Director
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6. ADDITIONAL INFORMATION

6.1 GPT SPLIT TRUST CONSTITUTION AMENDMENTS
If Resolutions 1 and 2 are passed, the Constittion witl be amended by
inserting & new clause 34 after clause 33 as foilows:

34 Proposat

{Having regard fo the functions of the Trustee and without limiting
anything efse in this clause 34, the Trusles has power to do ait 1hings
which it considers necessary, tesirable or reasonably incidental io give
effect to e Proposal in accordance with the implementation Desd,

{2iThe Trustee is irrevocably appointed the agent and atfomey of each
Relevant Unit Holder io execute alf documents and do alf things which
it reasonably considers are necessary or desirable 1o be executed or
done on behalf of a Unitholder To effect the Proposal, The Tiusles is
authorised lo execute these documents and do these things without
neeging further authorly or approval from any Unitholder.

{3Without fimiting paragraph (2), the Trustee is irrevocably appointed as
agent and atiomey of each Relevant Unit Hoider to execute a transfer
form {wivch may be 8 master transter formj in respect of the Safe Unifs
in accordance with the Implementation Deed.

{4)Subject fo the lerms and conditions of the Proposal, the Sale Unfs to
be fransferred under paragraph (3) are fransfesred with all righis
attached or acerued fo them on and from the Implementation Date.

{5iSubject to the Corporations Act, and without derogating from any
fimitation of the Trustee's Hability included in this deed, the Trustee will
not have any fisbifty of any nature whatsoever beyond the assets of the
Tiust to Unit Holders arising, directly or indirectly, from the Trustee
doing or refraining from doing any act fincluding the execution of any
document) pursuant o or in connection with the implementation of the
Proposal in accordance with the implementation Deed,

{B)Subject to the Corporations Act, the Trustee or an officer or employee
or associate of the Tiustee may do the things descrived in clauses
34(1), (2 and (3} even if i has an interest in the outcome.

{7)f Lend Lease is registered as the hoider of sft of the issued thifs
pursuant lo the terms of the Proposal, the provisions of paragraphs (8}
and (95 of this clause apply on and from the time o which Lend { ase
becomes 50 registered (Registration Dats).

{8iEach Unif Holder who has been paid by he Trustes any amount or
amounts out of income in the period from 1 January 2004 fo the day
before the Registration Dale is presently entitied fo fie amount or
amounts of income so paid to that Uit Holder. Lend Lease is presenity
entitied o the lncome for the period on and from the Registration Date
until the date of termination of the Furd.

94T £.00 pm on the day on which the offer by the Trustes of GPT units
for sale inip the Cash Sale Faciity is accepted (Accepiance Datej all
of the fssued Umits are cancefied, the Trust is determined and the
Tiustee must pay to Lend Lease:

(ajall Income received by the Trustee on and from the Registration Date
as a consequence of it being or hiaving been the folder of GPT units
in fts capacity as trustee of the Trust; and

fbias cansideration for the canceliation of the Units an amount squal Io
all moneys received by the Tustee as a consequence of if having
been the holder of GPT unils on the Acceptance Date i ifs capacily
as frustee of the Tust less the income referred fo in clause 37(9)(3).

(10} This clause 34 has effect nofwithstanding any other provision of this
deed and any provision of this desd which is inconsisient with this
clause 34 does not operate to the extent of any inconsistency,
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{11} In this clause 34:

fa) "Cash Saie Faciity” means he facility so described in the Notice of
Meeting and Explanatory Memorandum for ihe Trust daled
15 October 2004;

{b) “implementation Date” means ihe date on which an order under
section 411(4)b) of the Cosporations Act approving the Lend Lease
scheme of arvangement which forms part of the Lend Lease/GPT
ierger is entered with the Court,

o "'mw!ementafmn Deed” means the desd made betwoen the Trustes
and Lend Lease, dated 1 Cefober 2004

i lncome” means In respect of any period, the amouwnt that the
Tiustee determines to be the income of the Trust for that period
including any amount that the Trustee determings is a gain realised
by the Trust on the disposat of GPT Units and in the absence of any
such petermination, the amount that would e the net income of the
Trust as detenmined under 3.95(1) of the lncome Tax Assessment
Act 1936 # the period were & year of income;

{&) "Proposal”™ means the fransactions contemplated and described in
ifie Notice of Meeting and Explanatory Memorandum for the Trust
dated 15 October 2004,

i tend lease” means fend (ease Corporation Limited
4B 32 000 228 228;;

{g) “Relevant Unit Holder™ means a Unit Holder fisted on the register of
unif holders as the holder of a unii at 7.00 pm (Sydney time) o the
Business Day before the implementation Date and inchudes persons
Joindly fisted: and

i “Sale Upits” means alt Units on issue at 7,00 pm {Sydngy timej on
{he Business Day before the Implementation Date.

6.2 SUMMARY OF IMPLEMENTATION DEED

GPTML and Lend Lease have entered into the Implementaion Deed
which sets ot the terms under which the Proposal wiil take piace. A copy
of the Implementation Deed is incfuded as Annexuie ¥ to this Explanaiory
Memoranderm. A briet ovesview of its key terms is set out below.

« {agreement o implement Proposal): Subjsct to the terms of the
deed, each party most execute ail documents and take all necessary
action within iis power to implerent the Proposal and ather fransaction
steps. Each party must assist the other in implementing the Proposal.

‘conditions): The parties’ obligations to give effect fo the Proposal do
not become binding usti & number of conditions precedent have been
satisfiet or waived by the earfier of 5,30 pm on the Implemeniation Date
and 31 January 2005, As af the date of this Explanatory Memorandurr,
the only conditions precedent et {6 be safisfied or waived are;

« Spiit Trust Unitholder aporoval of the Resolutions by the
requisite majorities;

« approval of the Lend Lease/GPT Merger by the Supreme Coart of
New South Waiss;

« Lend Lease obtaining aporoval under the Foreign Acqeisitions and
Takeovers Act in respect of the Proposal; and

« 7o temporary, prefminary or permanent injurction or other isgel
resiraint preventing the Lend Lease/GPT Merger or the Proposal is
in effect a3 the Record Time.

itermination rights): A party may terminaie the deed if at any fime

nefore the Implementation Date {as defined in the deed):

« the other party s in material breach of the deed and does not
remedy the breach;

« the Resclutions are not approved by the requisite majorities of
Unithoiders and the Winding Up Resaiution is voted upan; or

« a court or other government agency hes issued a finai and
non-appeslable order, decree of fuling or has iaken ather action
which permanenly restrains or prohibits the Proposal.



I addition:
« {end Lease may terminate if at any time before the limpiementation Date:

* g "prescribed occurrence” oceurs after the date of the agreement.,
The “presciibed occurrences™ are set out in schedule 1 of the
Implementation Deed; or

« the independent Directors withdrav their recommendation of he
Proposal or publicly indicate that they no longer suspor the
roposal; and

e GPTML may terminate o ai any fime before the Implementation Daie
the independent Directors change their recommendation in favour of
the Proposal because a proposal emerges which the Independent
{irectors reasonably consider superior fo the Proposal.

« Prescribed oceurrencesi: GPTML must ase s best endeavours ta
procure that no “Prescribed Occursence” occurs without Lend Lease's
prios wiitten coasent.

« {Board recommendations}: GPTML must ensure that the Independent
Directoss do not change thefr unasimous recommendatios in favoer of
the Proposal usless 3 nroposal emerges which the Independesnt
Directors reasorably consider superior.

« ‘access to information): GPTML must give Lend Lease reasonable
access 10 its records, premises and personnel, and reasonabie
co-operation, for the purpose of implementing the Proposal and any
other purpose agreed.

« icostsi: Lend Lease must pay the costs of the Split Trust in telation to
the implementation of the Proposal,

*®

fHimitation of liabilty): A liabiiiy arising urder or in conzection wiith
the deed can be enforced against GPTML caly %0 the extent that the
liability can be saisfied out of the assets of the Split Trust out of wikich
GPTML is actualy indemnified for the liability. The liabdity of GPTML is
not limited where therze is a seduction in the extent of iis
inderagification out of the assets of the Spiit Trust as a result of iis
vaud, negiigence of breach of frust.

6.3 SUMMARY OF DEED POLL

Lend L ease has entered into a deed poll in favour of Unithoiders {Lend Lease
Deed Poff) snder which i ondertakes to pay the cash consideration
Unitholders in accordarce with %he Implementation Deed. Lend Lease's
obigadons under the Lend Lease Deed Poll are subject to safisfaction o
waiver ¢ the conditons precedent set ot i the Implementation Deed.
Unitholders may enforce the Lend Lease Deed Poll directly against Lend
Lease if it fails f0 perform its cbligations.

A copy of the Lend Lease Deed Pol: is included as in Annexare 2 to this
Expianatory Mermorandur,

6.4 SPLIT TRUSY DIRECTORS
{a} The Directors

The Spiit Trust Directors are:

* Richard Longes {Chairman}

« Pater Joseph OAM

& Maicoim Latham AM

+ ¥en Moss

« Brian Norris

« Llizabeth Nosworthy

« Boss Taylor

{b} The Evaluation Process

Richard Longes. Ross Tayior and Brian Norris aze all currenty invoived or
have previousy been invoived with Lend Lease and ase considered non
independent directors for the purposes of considering the Proposal. As non
independent directors thay stood aside from the consideration by GPTML of
the Proposas,
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The Independent Directors aze Peter Joseph (Chairman of the Split Trust
Board as comprised by #s indepencent Directors), Malcoim Latham,
Elzabeth Nosworzhy and Ken Moss.

GPTML appointed Blake Dawson ‘Waldron as governance adviser in
relation to the Proposal. On the basis of iheir observations and from the
information provided to them Biake Dawson Waldron have confirmed that
they are satisfied that your Independen? Directars and their advisers have
andertaken az appropriate and rigoroes evaluation of the Proposal. Blake
Dawesan Waidron were not ihe principal iegal advisers to the Split Trust in
relation to the Proposal,

{¢) interests in Split Trust Unils

No Split Trust Direcior was the direct or indirect beneficial owner of any
Splét Trust Units as at 15 October 2004.

In the four months ending on 15 October 2004, no Split Trust Directar has
provided, or agreed 0 provide, or has received or agreed fo receive
consicleration for & Split Trest Uit ender a sale, purchase or agreemant
for saie or perchase of Split Trust Units.

GPTHL is also the responsible esntity for GPT,
{¢) fnterests in GPT Units

Qther than as disclosed below no Sofit Trust Director was e direct or
indirect beneficial owner of any GPT Unifs as at 15 October 2004,

R Longes hoids 15,702 GPT Units, P Joseph holds 50,000 GPT Units,
M Latham rolds 13,195 GPT Units, K Moss holds 25,000 GPT Units,
8 Noryis holds 4,097 GPT Units and E Nosworthy hoids 5,000 GPT Units.

In the four months ending on 15 Ociober 2004, no Split Trust Director has
provided, or agreed o provide, or has received or agreed {0 receive
consideration for 8 GPT Unit under a sale, purchase or agreement for saie
of purchase of GPY Units.

{e} Interests in Lend Lease Shaves

ther than as disclosed below no Split Trust Director was the direct
o indirect legal or beneficial owner of any Lend Lease Share as at
15 Gctober 2004.

A Longes holds 48,705 Lend { ease Shares and has ar interest in 8,714
shares under the Lend Lease Share pians. i Latham hoids 26,118 Lend
Lease Shares. R Taylor holds 7,899 {end Lease Shares and has an
interest in 78,712 shares under the Lend Lease Share pians.

Inihe four months ending on 15 Ociober 2004, no Sglit Trust Director has
nrovided, or agreed 0 provide, or has received or agreed io receive
consideration for a Lend Lease Share under a sale, purchase or
agreement for sale or purchase of Lend Lease Shares,

{fy Agreements or arrangements with directors

No payment or other benefit is pronosed to be made of given {in
connection with o conditional or the Proposal} to any director, secretary
or execetive officer of GPTML as compensation for loss of, ar as
consideration for or in connection with his or her resirement from, office
in GPTML o its related bodies corporate.

Certain Spiit Trust Directors will recebe payments in connection with the
Lend Lease/GPT Merger Those payments are desciibed in the filanatory
Memorandam in relation 10 the Lend Lease/GPT Merger Propasai.

Other than as set out in this Explanatory Memorandur, here are no
agreemenis or arrangements made between a director of GPTML and
arother person in connection widh or conditonal on the implementation of
the Proposal,

Neither GPTML nor the Split Trust Directors, whether as directors, members,
creditors or otherwise, have a material interest in the Propesal of any oer
arrangements or matters conternpiated by this Explanatory Memoranduzm,
except as otherwise disciosed in this Explanatory Memorandum,



6.5 UNITS ON ISSUE

As at 1 Ocioder 2004, there are 21,189,607 Growth Units on issue and
21,188,507 Income Units on issug.

6.6 LEND LEASE INTEREST IN SPLIT TRUST UNITS

As at 1 Qciober 2004, GPTML was the hoider of 1,000 Income Usits and
1,000 Growth Units. This represents voting power of approximately 0.005%.
GPTML walt not vate these Units at the Spiit Trust Unithclder Mesting. GPTHIL
is the respansible eqtity of the Split Trust and is an associte of Lend Lease.

I the four months ending on &e date of this Explanatory Memorandum,
neither Lend Lease nor i associates hag provided, or agreed o provide, or
has received or agreed to receive consideration for a Spiit Trust Usit under
a sale, puzchase or agreerrent for saie or purchase of Spilt Trus? Linits.

6.7 BENEFITS TO GPTML AND OTHERS

GPTML witl not receive any remuneration or other henefits in respect of,
ar attributable %o, the Proposal other than as the hoider of 1,000 Income
Units and 1,000 Growth Units.

No direcior or empioyee of GPTML or any related body corporaie of
GPTML will zeceive any remuseration or other benefif in respect of, or
aitributabie to, the Proposal except as set ou? in section 6.4 or in their
capacify as a Unitholder, GPT unitholder os Lend Lease sharehoider.
Lend Lease, which is 2 related hody cornorate of GPTML, will acquire the
Units under the Proposal, as described in this Exalanatory Memorandum.

6.8 REGULATORY

{3} ASIC relisf

Pursuant to paragraph 655A¢%)i} of tha Corposations Act, ASIC has declared
shat Chapter € of the Corporations Act applies to Lend {aase ¥ refation to an
acquision of 2 selevant interest i 100% of the Spiit Trust Units pursuant to
e Proposal a3 if 4em 7 of section 611 of the Act were modified o7 varied by
dleleting paragraph ia} and zeplacing it with ihe following paragraph:

“a} no votes are cast in favaur of the resoiution by the person
proposing to maka the acquisition and their associates; and”,
{b} FIRB

The application by Lend Lease for approvat under the Foreign Acquisitions and
Takeovers Act in respect of the Proposat was lodged on 13 October 2004.
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6.9 MISCELLANEOUS

{a} Consents and disclaimers
The foflowing persons have given and have not, before the date of issue
of this Expianazory Memarandum, withdrawn their consent to:

¢ e named in this Explanatory Memorandur in the form and context in
which they are named;

*

the inclusion of their respective reposts or statements noted next to
their names and the references to those reports or statements in the
form and confext in which they are included in this Expianatory
Memorandusm; and

*

the inclusion of ofier statements in the Explanatory Statement which are
hased on or referable io statements made in those reposts o statements,
of which aze based on or referable to other statements made by those
pessons i the form and context in which they are inciuded.

Name Named as Reports or

of parson statemends

Biake Dawson Goversance Statements made in
Waldron atviser section 6.4{b}

BOO Corporate independent Independent expert's
Finance Pty Limited Expert report set out in section 5
Greenwonds & Tax adhviser Tax report set out in section

Freenilis Piy Limized 4 and tax advice in sections

25,25, 2.7 anc 2.11

Each of the above persons:

s does not make, of purpart fo meke, any stafement in this Explanaiory
Memorandum other than those statements referred to above and as
conseniad o by that person; and

« {0 fhe maximum extent permitted hy iaw, expressly disclaims and takes
no respansibility for any part of ihis Explanatory Memorancurm other
than as described in $his section with the person’s consent.

{b) Gircumstances requiring issue of a

supplementary Explanatory Memoerandum

A supplementary explanaiory memorandum wiil be issued if GRTML or

Lend Lease becomes aware of any of the following events between the

date of issue of this Explanatory Memorandum and he Implementation

Date;

+ amaterial statement in this Explanatory Memorandum: is misleading or
deceptive;

¢ there is a material orssion fram this Exolanatory Memorandum:;

¢ there has been a significant change in & matter included in this
Explanatory Memorantkarr; or

* a significant new circumstance has anser and it would have been
required 1o be included in this Explanaiory Memorandum.,

6.10 HO OTHER INFORMATION

Other than as set ouf in this Expianatory Memorandum there is no giher
informalion within the knowdedge of any director of GPTML that is
matesial to the making of a decision in relation o the Proposal and that
has not previousty been disciosed to Unifholders.



7. DEFINITIONS AND
INTERPRETATION

7.1 DEFINITIONS

ASIC means the Australian Securities and Investments Commission.
ASX means Ausiraiian Stock Exchange Limited.
ATO means Austraiian Taxation Office,

Business flay means a day on which banks are cpen in Sydney
{excluding Saturdays, Sundays and public Folidays).

Cash Sale Facility means ihe cash sale facilty offered to GPT
Unitholders under the proposed Lend Lease/GPT Merger which aliows
GPT Unithciders 1o receive cash in el of Stanied Securities.

CGT means Australian capital gains tax.

Constitution means the GPT Spiit Trust Constiution dated 4 Ociober
1884 as amended from time 2o time.

{orporations Act means the Corporations Act 2601,
Court means the Supreme Court of Mew South Wales.

Exptanatory Memorandum means this document and incluges the
Notice of Meating.

Exchange Sale Facility means the exchange sale facility offered fo GPT
nithoiders under the proposed Lend Lease/GPT Marger which aifows GPT
Unitholders o receive Stapled Securities in exchange for their GPY Unis.

GPT means he Genera: Property Trust constitzted by the General Property
Trust constitution.

6PT Meeting means the meeting of GPT Unithoiders to consicer the Lend
Lease/GPY Merger Proposal, f0 e held on 17 November 2004,

GPY Unit means a fully-paic ordinary znit iz GPT.

GPTML means GPT Managemest Limited (ABN 94 000 335 473 in its
capacity as responsible entity of the Spift Trust,

Growth Unit means a fully paid growth unit in the Split Trost.

Imptementation Date means the date on which an order endes section
L1140} of the Comorations At approving the Land {ease scheme of
arrangernent which forms part of the Lend Lease/GPY Merger is entered
with the Court.

Imptementation Deed means the deed so titied between GPTML and
Lend Lease dated * Oclober 2004 ender which sach party agrees o take
various steps to impiament the Proposal,

Income Unit means a fully paid income ugni in the Spiit Trust.

Independent Direciors means the independent Spiit frust Directors,
heirg Peter Josepk, Maicoir Latham, Eiizabeth Noswosthy and Ken Moss.

Independent Expert means BDO Comorate Finance Pty Linsted,
Lend Lease means Lend |ease Corporation Limited (ABN 32 000 226 228).

Lend Lease/GPT Merger means the pronosed merger of GPT and Lend
Lease hy the stapiing of Lenc Lease Shares to GPY Units.
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Lend Lease Share means an o:cirary share in Lend Lease.

Meeting means the meeting of Unithoiders convered by the Solit Trust
Divectoss to consider and., ¥ thought ft, pass the Resolutions fo give effect
to the Proposal.

Notice of Meeting means {he nofice set out in Anmexure 3 fo this
document to convene & meeting of Unitholders 1o consider and, ¥ though
fit, nass the Resoiutions fo give effect 1o the Proposal, to be held at the
A Seasons Premier Menzies Hotel, 14 Carrington Strees, Sydney on
15 November 2004 at 2.00 om.

Pre-Announcement GPT 5 Day VWAP means $3.884, being the GPT
volume weighted average price of GPT Unéis over the 5 trading day period
ending immediatety prioz 1o ¥ Ociober 2004, but excluding the exercise
of three call options on Fridey 24 Septemhber 2004 which otherwise
cistorts the VWAP 1o a lower number.

Proposal or Lend Lease Proposal means #he proposal pursuant o
which Lend Lease wif, subject io the satisfaction or waiver of the
conditions set out in cause 3.1 of the impfementation Deed, acquire aff
of the Splfit Trust Units for cash, as described in section 1 of this
Explanatory Memorandum.

Proxy Form means the form enclosed wih this Fxpianatory
Memorandum by which Unithoiders may apooint 2 proxy.

Record Time means 7.00 pm on the Busimess Day defore the
Irpiermentation Dale (or such other date and fime as may be agreed by
the parties {o the Implementation Deed}.

Register means the Split Trust's register of unitholders.

Resolutions means the resolutions to aopiove the Proposs asd the
acquisifon of Spit Trust Units by Lend L ease whic: are 1o be cossidered by
Unitholders, as described i section 1.5 and sef out in the Nofice of Meeting.

September Quarter Distribution means the distrihutior o be paid by
GPT for the three months ended 30 September 2004 to GPT Unitholders
on the GPT segister of members as ai 9 Novenber 2004 or such other
date as GPT may announce 1o the ASX.

Split Trust means the GPT Spilt Trust constituied by the Constitution.
Split Trust Board means the Board of Directors of GPTML.
Split Trust Directors means ihe directors of GPTML.

Stapled Sscurities means stapled secusities comprising one Lend Lease
Share siapied fo one GPT Unit {afier consolidation).

Trading Gessation Date means the date which is 6 Basiness Days prior
to the dafe on which Lend Lease appears before the Court fo seek an
order under section 411i4i(b} of the Corporations Act in relation %o Lend
Lease/GPT Merger iexpecied to be 18 November 2004,

Unit means a Growth Unit or an Income U,

Unitholder or Split Trust Unitholder means a person who s segistered
as the holder of a Urit from time 4o time.

VWAP means voiumse weighted average price.

Winding Up Resclution msans the resolution fo wind up the Spdit Trust
fo be put to Unitholders &t the meeting ¥ the Resoiutions are nat passed,
as described in seciion 2,10




7.2 INTERPRETATION

Headings and boidings are inserted for convenience anc de not affect th
inferpretation of this Brpianatory Memorandum: and uniess the contrary
inzention appears:

{g)a reference to an instrument includes any variation or repfacement of it;

{bla reference to a stailfe, ordinance, code or other law includes
reguiations and other mstrumenis znder it and consolidations,
amendments, re-enactments or replacements of any of them;

{cythe singuiar includes the plual and vice versa;

{dithe word person includes an individua?, a firm, a body comorate, an
unincorporated assaciation of ar authority:

{eymentioning anything after inciudes, including, for example, or simdar
expressions, does not limit what 2lse might be included;

{fs & reference to a persan includes a reference o the person’s execuiors,

administrators, successods, substtutes {ncluding persons faking by
novation) and assigns;

{ga reference to fime is a referesce 1o Sydney time;

{Ba reference to any thing {ncluding any amount} is a reference 1o the
whole and each gart of it and a reference to & group of persors is a
reference to any one or more of them;

{3 & reference f0 2 section, part, clause, anaexure, exhibit or schedule is
a reference 1o a section, part or clause of, of part, annexure, exhibi of
schacdule %o, this Explanatary Memorandun;

{2 reference to 8, $A or cenis is to Australian curency uniess
denominated othervise; and

{Kwords and phrases defined in the Corporations Act have the same
meaning in this Explanatory Memorandum,
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8. ANNEXURES

ANNEXURE 1 -
IMPLEMENTATION DEED
(EXCLUDING SCHEDULE 2)

Date: 1 Ocioher 2004
Parties

1. Lend Lease Corporation Limited
ABN 32 000 226 228
of Level 4, 30 The Bond, 36 Hickson Road,
Mitsrs Paint, NSW 2000 Australia
{LLC)

2. GPT Management Limited
ABN 94 000 335 473
as responsiole entity of the GPT Split Trust
of Level 4, 30 The Bond, 30 Hicksor Road,
Miliers Point, NSW 2000 Australia
{GPTML}

Recitals

A. 1LC wishes o acguire all of the Growis Usits and Iacome Units in the
GPT Spiit Trust pursuant to the Scherme.

B. LLC and GPTML heve agreed to impiement the Scheme and take the
Transaction Steps on and subject to the terms of this deed.

This deed witnesses

i congideration of, among other things, the mutizal promises contained in
this deed:

1 INTERPRETATION

This deed will De inferpreted in accordance with schedule 3. Capitalised
expressions used in this deed have the meanings set ol in scheduie 1.

2 PROPOSING THE SCHEME

Subject to the erms of this deed:

(@) GPTML agrees to propose the Scheme to Unithoiders and to cany aut
the Transaction Steps for which i Is respansibie in accordance with this
deed; and

MLLC agrees to perform its obiigations under the Scheme and 1o carry
ol the Transaction Steps for which it is responsibie in accordance with
this deed.

3 CONDITIONS PRECEBENT

3.1 Condilions precedent

The parties’ obligations under clause 4 do not become binding uniil each
of the foliowing conditions precedent {ife Conditions) has been satisfied
or waived;

(! FiRB:

DLLC receives wiitten advice from or on hehalf of the Treasurer of the
Commonwealth of Australia stating hat the acquisition of all of the
Growith Units and alt of the income Usits pursuant fo she Scherme is not
objected to under FATA; or

12ithe Treasurer of the Commonwealth of Australia becomes, o is,
precluded fram making ar order under FATA in respect of the Scheme;

{MIASIC and ASX: ASIC and ASX issue or provide such corsents, waivers,
approvais of do such other acis that are necessary o implement
the Scheme;

{c)Government Agencies: al other appeovals of a Government Agency
wrich are necessary 10 impiemest the Scheme have been obtained;

{diUnithoider approvad Unfthoiders anprove the Resolutions by the
requisite majorities;

{etApprova? of the LLC/GPT Merger: The condition precedent in classe
3,14 of the LLC/GPT Merger impiementatios Agreement {relating %o
Court approval of the LLC/GPT Merger) is satisfied iz accordance wih
hat deed; and

{f) restraints: no temporary restraining order, prefiminary or permanent
injanction or other order issued By any coutt of competent jurisdiction
ar other legal resqaint or prohibition preventing the Scheme is in effect
at 5:30pm on the Impiementation Date.

for the purpeses of this classe 3.1, a Regulatory Aporovel will be
regardad as having been obiained even though a condition applies to the
Aeguletory Approval unfess the party subject %o $he condition, acting
reasonably, decides that the condition is Undully onerous, and nofifies the
other party to that eifect.

3.2 REASONABLE ENDEAVOURS

Fach party must use its reasonabie endeavours ic ensure that sach
Condition is satisfied as s60n as possible and in any evest on or before
the eartier of:

{a}ihé 5:30pm: on the impiementation Date; or

{bsthe Cui-0ff Daie.

In parficuiar, each party must provide the other party with reasonabie
assistance ‘o satisfy the Conditions.

3.3 NOTIPICATION

Each party must promptly notify the other In writing if it discovers that any
Conditior: is satisfied or becomes incapabie of being satisfied.

34 WAIVER OF CONDITIONS

{a} The Conditions aze for the benefit of each party and any breach or non-
fulfifment of any of those Conditions mey only be waived by the written
agreement of both parties.

{DiWaiver of the breach or non-fuifiment of a Condition does not;

(1jaffect the party’s right to bring a Claim against the other parly for
any breach of this deed; or

{Zywaive the breack or nan~fuliiment of any other Condition.

35 CUT-OFF DATE AND TERMINATION

{alif & Condition fexcept the Condition in clause 3.1{g)) is not satisfiad, or
becomes incapable of being satisfied, on or by 5:30pm on fhe
lmplementation Date the parties must consuk in good faith with a view
10 determining whether fo defer the tmolementation Date.

{nilf 2 Condition {except the Conditions in clause 3.14a or 3.1(g}} s not
satisfted, 0 becomes incapable of being satisfied, on or by she Cut-Off
Date, the parties must consuit in good faith o determine whether the
Scheme may proceed by alternative means and whether or mat io
extend the Cu-0ff Daie,

{cikither pary may terminate this deed ai any fime with immediate effect
by written notice to the other parly
{t}a Condition is not satisfied, or becomes incapable of being satisfied,

on or oy the Cut-0F Date;
(?)ire parties do not agres to waive the Condition under clause 3.4; and

(3ithe parties do not agree to extend the Cut-0ff Date under cause 3.50).



4  SCHEME
4.1 TRANSFER OF UNITS TO LLC

he parties agree that under the Scheme #tie to a2 Growih Units and ncome
Urits heid by each Scherre Participant at the Reco:d Time, together with all
rights aftaching to those units and fres of all Securfty Interests and ofher thisd
party rghts, 3 1o be fransferred to LG on #he Implementation Date.

4.2 PAYMENTBYLLC

By the third Business Day following the day on which the proceeds of saie of
all GPY Units previously hetd by GPTML and sold zader the {LC/GPT Merger
Sale Fecility are received by GPTML, in consideratios of the transfers referred
fo in clause 4.3, LLC sheil pay o each Scheme Participant the following
amounts in the manver prescribed by clause 4.6

{aifor sach Growth Unt transferred from the Scheme Participant fo
LLC as contempiated by clause 4.1, an amount equal io the sum of:

{11$1.638; and

(2)78% of the amount {f any) by which the GPT Saie Faciity Price
exceeds $3.684; and

{bifor each Income Unit fransferred from the Scheme Participant %o
LLC as contempiaied by clause 4.1, an amount egzal fo the sum of;

{1)$2.338: and

{2)25% of the arount (f any by which the GPT Saie Facility Price
exceeds $3.684.

4.3 GPT SALE FACILITY PRICE
The GPT Sale Facility Price is the amount equal to he sum of;

(athe amount paid to GPTML under the LLC/GPT Merger Sale Faciliy as
e proceeds of szle of all GPT Units soid by GPTML into that faciity
diided by that number of GPT Units; and

{bjthe totai amoent of the Merger Distributions paid in relation to a GPY
Unit as part of the GPTALE Merger,

4.4 SEPTEMBER GPT DISTRIBUTION

The consiclesation referred 1o in clause 4.2 has beer determined on the
basis that ihe $0.055 September quarter distribution payahie in respact
of each GPY Unit wifi he paid, and GPTML will distribute the aggregate
amount of that distributios 2o Unithoiders, prior o the Implementation
Date.

4.5 MERGER DISTRIBUTIONS

The consideration referred 10 in clause 4.2 has been determined on the
basis that LLC will be the registered holder of all Incorre Units and Growth
Uinits before the record times for the Merger Distributions.

4.6 METHOD OF PAYMENY

LLC shali pay the amounts referred to in clause 4.2 in Ausiralian cursency
either by etectronic fends ransfer fo an account nominated by the
Scheme Participant, or by checue sent by pre-paid post:

{@in the case of Scheme Parficipants who are registered as hoiding the
relevant Growth Units of Income Units jointly — i the address recorded
i the Register at the Record Time of the person whoss niame appears
first iz the Register in respect of the joint hoiding; or

(Djotherwise — to the Scheme Participant’s address recorded in he
Register a2 the Record Time,

4.7 RECOGNISING DEALINGS IN UNITS

Far the purposes of ihe Scheme. GPTML must recogrise oniy the
fotlowing dealings in Units:

{@)the transfers to LLC referred o in clause 4.1;
{Dfor dealings of the type effected using CHESS — dealings where the

transtesee i3 registerad in the Register as the folder of the relevant
Units y the Record Time; and

cifor ather tyoes of deaiings — dealings:

{13that occurred before the close of business on the Trading Cessation
Vir g
Date; and

{24n respect of which 2 registrabie transrission appication or transfer
in registrahie form is received on or before the Record Time &t the
olace where the Register is kept.

Otherwise, GPTML must not register of recognise for any puroose any
dealing in Units,

48  REGISTER
GPTML must:

(@} regster any transmission appiications or fransfers whick comply with and
are receved in accordance with clause 4.7(c) before the Record Time; and

{bjotherwise mainiain the Register in accordance with clause 4.7 uniil the
Units have been transferred {o LLC as contemplaied by clause 4.1,

The Begister in this form must be the sole hasis for determiring rights to
payment under the Scheme.

5 IMPLEMENTATION

51 IMPLEMENTATION

Subject o ary appiicable iaws and the Listing Rules, each party must
execite alf documents and take all necessary action within its power io
implement the Scheme, including the steps referred 1o in clause 5.2 ithe
Transaction Steps). In particular, each parfy must provide the other party
with reasoniabie assistance o inpiement the Transacticn Steps. No other
provision of clazse 5 fivits the generality of #his ciause 5.1.

5.2 TRANSACTION STEPS

The parties must iake the following steps:
@LLE must

{1}execute, ar ensure that LLC Group Members execuse, 2f documents
that are necessary or desirable for them o execute 1o impiement the
Scheme;

{Zhwithout imiting {1} 2bove, LLC must arior % despaich of the Explanaiory
Memorandurr: to Unitholders execete a deed podl binding on LLC and in
a form seasonably safisfactory to GPTML ender which LLC covenanis in
favour of Unitholders fo perform its obligations under this deed: and

{3sappiy for the LLC Regulatory Approvais.

(CEPTRL must:

{llexecute all docements thet are necessary or desirabie for it to
execuie to implament the Scheme;

{2)wepare the Explanatory Memorandum in accordance with ciause 5.7;

{3tappoint an independent expert 1 provide an opirion o Uritholders
as to whether the pzoposal is fair and reasonabie to Unithoiders, and
whether the Scheme is in the best interests of hoiders of Growth
Lnits, hoiders of Income Units ang Unitholdess as a whole;

1é:anply for the Spiit Trust Reguiatory Approvals; and

{5jobtain confirmation from the ASX that it oes not odject to the draft
Constitution Modifications or the draft Fxplanatory Memorandum
under Listing Ride 15.3,
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CHGPTML:
{1rmust iodge the Explanatary Memarandum with the ASX;

i2ymay apply o e Court for judicial advice In connection with the
Scheme; and

{3must print and send the Explanatory Memorandum and & proxy form
fo Unitholders in accordance with the Constitution,

{diGPTML must nold the Meeting in accordance with the Constitution, rot
later than the 2nd Business Day before the date that LLC rolds s
mestings 23 contempiated hy section 2.3{g) of schedvle 3 o the
LLC/GPT Merger Implementation Agreemest.

(e} Subject 1o clause 5.6, GPTML must use reasanable endeavours 1o obtain
approval of the foflowing resolutions {the Resciutions; af the Meeting:

{lapproval by a majority of Unitholders (excluding 11C and its
associates; of the resolution: required by section 631 item 7 of the
Corpozations Act for LLC 10 acquite af of the Units urder the
Scheme, subject 1o the Conditions being satisfied or waived; and

{2)subject to the resoiution referred to in paragraph {1 being approved,
approval by the Specified ajorities of alf other resoiutions requited
by the iaw, Listing Rules, Takegvers Pangl guidance notes and the
Canstitution to:

(4 authorise GPTML %o implement the Scheme fncluding any
resoiutions required to amend the Constilution in the manner
contempiated by the Constitetional Modifications), subject 1o
the Conditions being satisfied or waived;

authorise and direct GPTML immediately to give a notice
electing to self alf GPT Usits heid by GPTML as zesponsicle
entity of the Split Trust into the Sale Faciilty provided as part of
the LLC/GPT Merger; and

authorise and direct GPTML fo vote in favour of ail resolutions
required by the law, Listing Rules, Takeovars Panel guidance
notes and the constitution of GPT to authorise GPT
Management Limited, as respossible entity of GPT, to compiete
the LLC/GPT Merger,

{ GPTML must also in ifs notice of the Meeting propose a resoiution
under section 60MB of ie Corporations Act directing GPTML to wind
up the Spiit Trust (suhject to the Conditions, other than the Condition in
clause 3.1{d}, Deing satisfied or waived: in the eveni that the
Resoiutians are not passed at iie Meeting by the requisite majorities
{the Winding Up Resciufion;. The notice of Meeting will state that she
Winding Up Resofution wifi oniy be put o Unithoiders at the Meeting if
the Resalztions are not passed by the requisite majoriies.

{€)

(O}¥ the Resolytions are passed by ihe requisite majorities, GPTML
must ipdge:

{112 copy of the Constitution Madifications with ASIC under section
B01GE(2) of the Corporations Act and 2 consolidaiad copy of e
Constitutios: if requested by ASIC under section 801GC{3} of the
Corpozations Act; and

{2;al other notices anc forms reqeired by faw or the Listing Rules to be
iodged with ASIC or the ASX in relation to the Resoiutions.

(hThe parties must ¢se reasonabis endeavours 1o ensure hat the ASX
suspends trading in Units ro lafer than the Trading Cessation Date.

5.3 TIMETABLE

Each party must compiete 4% Transaction Steps for which it is responsible and
performm all s other obligations substantially in accozdance with the Timetable.
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54 REGULATORY APPROVALS

{a}Each party must promptly apply for afl refevant Raquiatory Appravals it
requives t0 oie able to implerrant fhe Scheme and fake all sieps for
which # is responsibie as part of the approval process, incliding
resnonding to recuests for information af the earfiest practicabie time.

{oyEach party must consuit the other in advance I relaton 1o aif
comemunicaiions {whether writien o czal, and whether direct or
through agents or advisers] with any Government Agency relating io
any Reguiatory Approval, In pasticedar, each parly meost:

(3}gve the other party drafts of any material wriiten comemunications fo
be sent i & Goverament Agency and make such changes fo those
commiznications as the other party seasonably requests; and

{Zgive the other parfy copies of any writter comimunications sent to,
or received from, a Government Agency promptly on sending or
receving them (as the case may de).

{ciEach party is entitied to be represented and 1o make submissions ai
any meeting with any Goverament Agency relating o any Reguiatory
Aaprovat,

55 PRESCRIBED OCCURRENCES

To the extent that the Prescribed Occurrences are within s comdrol,
GPTML must use its reasonabie enceavours to procure that, hefore the
Inepiementation Date, no Prescribed Occurrence occurs without LLC's
prios written consent.

5.6 BOARD RECOMMENDATIONS

{allmmediately afier entering into this deed, GPTML must issue a pubiic
announcement, i a form previcusly agreed, that includes a clear
statement that, sublect fo the provises sef ouf in classe 5.64;, the
Split Trust ndependent Directors unanimoesly recomimend approval of
the Schere,

{0} GPTML must ensure that the Spit Trast lndependent Directors do not
change their unanimous recommeesndation i favour of the Scheme uniess:

{3)the independsant expert appoinied by GPTML f0 opine on the Schems
fails {o conclede that fhe Scheme 8 in Urithoiders’ best interests; o

(2} proposal emerges which the Splft Trust Independent Directors
reasopadly consider superior 1o the Scheme.

5.7 EXPLANATORY MEMORANDUM

{a}GPTML mest prepare the Expianatory Memorancur: so that i complies
vtz all applicable ‘aws, ASIC poicy, Takeovers Parel guidance notes
and Listing Rules, and inciudes:

(3}the Resolutions and the Winding Un Resoiution;
{2)a report prepared by an independent expers; and

(3la statement that, subject to the provisos set out in ciause 5.6, the
Spi Trust Indepezdent Dife_cf.ors ysanimously recommend that
Uritholcers aporove the Resoiutions.

PILLC must assist GPTML in the earfest possibie preparation of the
Expianatory Memorandum. in parficuias, & must give GPTML the LLC
Information. GPTRAL must obtain LLE's aporoval for the form and contaxt
ir which ihe LLC Information appears in the Explanatory Memarandurs.

5.8 CONSULTATION

GPTML must consult LLC about the costenis of the Expianatory
Memorandum and must seek %o resolve iz good faith any dispute about
the conient of any part of the Explanatory Memorandum with a view io
reaching agreement, where reasonabie in the fimeframe.




5.9 UPDATING EXPLANATORY MEMORANDUM

Each party must ensure that fhose parts of the Explanatary tAamorandzm
for which the party is responsible are updated witk any information of
which the parly becomes avare between the daie the Exolanatory
Memorandum i sent 1o Uniiholders and the date of the Meeting, that is
necessary to ensure that the Explanatory Memorandum is not misfeading
or deceptive, or [kely to mislead or deceive, in any materia: respect, and
comply with all appiicable faws, ASIC policy, Takeovers Panel guidance
notes and Listing Rules.

5.10 ACCESS TO INFORMATICN

Before the Implemeniation Dase, GPTML must:

{c)give LLG seasonable access {0 #S records fsubject fo any existing
confidentiaiity obfigations owed to trird partes!, premises and
personnet and the records, premisas or personrel of any entity it
manages, and reasonabie co-oparation:

{1)for the purpose af impenenting the Scheme and other Transaction
Steps: and

{2)for any other purpose which the parfies agree; and

{dhgive LLC aft inforration that 1L.C reasonahly requires to impiement the
Transactios Steps and othervise perfarm ifs obligations ender this deed,

subject to the proper performance by GPTML, and the directors and
oificers of GTPML, of their statuiory and fiduciary duties.

6  REPRESENTATIONS AND WARRANTIES
6.1 LLC WARRANTIES

LLC tmakes each of the following representations and waranties ithe LLG
Warranties] to each Spii Trust Party:

(@bodies corporate: LLC is duly incarporated and validhy existing under
inhe Corporations Act,

{bipower and authority: LLC has ful power and authorfy to enter into,
perform its obligations and exarcise its sights under this deed and to
carry aut the transactions this deed coniemplates.

{cyauthorisations: LLC has takes all necessary action o authorise it io
enier into and perform its abligations under this deed and to camry out
the transactions this deed coniemplates.

{djvalid ohiigations: Subject to lews generaly affecting creditors’ rights
anc the principies of squity, each of LLC's obkgations undar this deed
is valid and binding and s enforceable against LLC in accordance with
the terms of this deed.

{e3no breach: This deed and the transactions this deed contempiates that
involve any LLC Group Member do not breach or contravene any law,
document o abfigation that binds that member ar to which any of its
assets are subiect.

{ft LLC Information: A#l LLC Information given o GPTML for inclusion in
the Explangiory Merrorandum;

{13has been giver in good faith and on the enderstanding that each of
the Split Trust Parties is relying an that informatios: o prepare the
Expianatory Memorancurm: and propose and implemest the Scheme;

{@)will be trze and correct in ali material respects as af the date the
Expianaiory Memorandun is sent to Unitholders: and

is not misleading or deceptive, or fikely fo mislead or deceive, iwhether by
omisgion or otherwise) as at the date the Explanatory Memorandum is
sent 10 Unitholders.

The LLC Warranties are made {by reference o the then curent
circumstances; o the date of this deed and the Implementation Date, or
any other date on which an LLC Warranty is expressed o be made,
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6.2 SPLIT TRUST WARRANTIES

GPTML makes each of the foliowing representations and warranties {the
Spilt Trust Warranties! to each LLC Party:

{@)oodies corporater GPTML is duly incarporated and validy existing
under the Corparations Act.

{Bipower and atthosity: GPTML has feli power and authority to enter inio,
perform: s ohiigations and exercise its rights under this deed and to
carry out the transactions this deed contemplates.

{Cauthorisations: GPTML has taken ali necessary action to authorise it to
enier into and perfosm s obiigations under this deed and to carry out
the transactions this desd contemplates.

{tivalic obligations: Subject to iaws generally affeciing creditors' righis
and the principies of equity, each of GPTML's obiigations under this
ceed s valid and binding and is enforceable against GPTML in
accordance with the terms of this deed.

(e)na breach: This deed and the fransactions this deed contemplates that
invoive GPTML or the Spiit Trust do not breach or contravene any law,
docurent or obiigation that binds that member or to which any of i
assafs are subiect,

The Spiit Trust Warranties are matle %y reference o the then curent
circumstances) on the date of this deed and the Implementation Date, or
any other date on which 2 Spiit Trust Warranty is expressed to be made,

6.3 NO REPRESENTATION OR RELIANCE

Each party acknowledges that it hes not entered Into this deed in refiance
On any warranty or representation made by ar or behalf of the other party,
except the warranties and representations set out in this deed. This
acknowledgement does not prejudice any rights & pary may have in
relation to information sent to Unithalders o fled by the ather party
with ASIC or the ASX.

64 CLAIMS AGAINST MANAGEMENT

(BILLC must not Bring, and miist ensure that no LLG Party brings, any
Cizim against:

{1iany director, officer or adviser of GPTML; or
{2lany employee of GPTML or lend Lease Management Services
Limited empioved in selafion to the Solit Trust's business,
in relation to any Spiit Trust Warranty being incorrect when made.
{BGPTML must not bring, and must ensure that no Spit Trust Party
trings, any Claim against any dizector, officer, employee or adviser of

any LLC Group Merber, in refation 0 any LLC Warraniy being incomect
when made.

(€} This clause 6.4 apnlies to Claims regardiess of;
1iwhen or where the relevant Claim arises;
{2whether the Claim arises under common law, equity, staiuie or
otherwise; and
{3mhether or not the Claim invoives a liabildy or obligation owed
severally or jointly with anyone else,

although ngihing in tis clause 6.4 prevenis an LLC Party bringing a
Claim against GPTML, or a Spik Trust Party bringing a Claim against an
LLC Group Membe:.

6.5 BENEFIT

{@LLL hoids the berefit of the Spiit Trust Warmanties in clause 6.2, and
the underiakings in classe 6.4{0}. given 10 other LLC Parties on trust
severgliy for each of those persons. GPTML acknowdedges that each
LLC Party may:

{13bring action directly against GPTAML in respact of any breach of the
Split Trust Warsanties; and

2Zlenforce GPTMLS sndertakings in clause 6.4(b) directly against
GPTML.




{0 GPTML hoids the benefit of the LLC Warranties in clause 6.1, and the
undertakings ir: clause 6.4ia), given 0 other Spiit Trust Parties on trust
severaly for each of those persons. LLC acknowledges that each Split
Trust Party may:

{1}bring acton direcily ageinst LLC in respect of any breach of the LLC
Wamanties; and

f2senforce LLC's undertakings in ciause 6.4(2) directiy against LLC.

66 SURVIVAL

The LLC Parties’ and Split Trust Pariies’ rights and obligations under this
clalse B survive termination of this deed. Each of the LLC Warranties and
the Split Trust Warranties is severable and separately enforceabis,

7 GPTML'S CAPACITY AND LIABILITY
7.1 CAPACITY

GPTML enters this deed onfy in its capacity as responsidle entity of #he
Spitt Trust and in no other capacity. References in this deed to GPTML are
o be construed accordingly.

7.2 LIMITATION OF LIABILITY

{aiLiabilities arising under, or in conpection with, this deed can be
enforced agairst GPTML oniy to the extent fo whick they can be
satsfied out of the assets of e Spift Trust out of which GFYML is
actually indemnified for the fiability.

{hitn respect of such liabitiies, LLC must not seek recourse (o any asseis
that GPTML hoids in any capacity other than as responsibie entity of
the Split Trest. In particuler, {1 must not;

{11seek appointment of a receiver or receiver and manager jexcept in
refation %o the Spiit Trust's assets), liquidator, provisional liguidator,
administrator o ary simiar person fo GPTML; or

2prove ' any fiquidation, adminisiration o amangement of, or
affecting, GPTML {axcept in relation to the Spift Trust's assets).

icy GPTML does not have to incur any obiigation under this deed znless
its [abitity in zespect of that ohiigation is liméted in the same manner as
in this clause 7.2,

{d) No attorney, agent, receiver or recelver and manager appoined under
frds deed is asthorised to act on behalf of GPTHL in a way that exposes
it to any parsarat ahility.

{e} Suhject to clause 7.3, the limitations in this ciause 7.2 aoply despite
any other ferm of this deed, and exiend to alf GPTMLUs liahbilities in
connection with amy act, eror, omission, agreement, fransaction,
representation or gbligation refating to this deed.

7.3 EXCEPTIONS

Clause 7.2 coes not apaly o any lability of GPIML to the extent that i 15
not satisfied becasse:

{aithe exient of GPTML's indemnification ou of the Split Trust's assets is
reduced under the Constifution or hy operation of law, &5 a resudt of
GPTML's frazd, negligence or breach of trust; or

N EPTML faifed to exercise any right of indemnity & has under the
Constitution in respect of that obligation or Hability.

GPTML's acts, erfors or omissions {including refated breaches of this
deed; do not constitute fraud, negéigence or dreach of trust by GPTML for
e purposes of s ciause 7.3 10 the extent to which they were caused
or contribzited to by any act, error or omission of any other person, other
than a person referred 1o in section 601FB(2) of the Corparations Act.
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7.4 SURVIVAL
The fimitations and ohiigations under this clause 7 survive termination of
this dleec.

&  CONFIDENTIALITY
8.1 GENERAL OBLIGATION

Subject ip clause 8.2, the parties must not, and must use their respective
best endeavours 1o ensuwre ihat their respeciive direciors, officers,
employees, advisars and auditors do sot:

{aldisclose any Infarmation; or

{niuse any Information.

8.2 PERMITTED DISCLOSURES

A parly may disclose and use, and reay permit the pariy's directars,
officers, employees, advisers and auditors fo disciose and use, information:

falveth the other party’s prior written consest;
{bjin the ordirary and proper courss of the ordinary performance of the
party's fenctions under this deed;

{cior the puspose of implementing he Scheme or Transaction Sieps,
including in any documen: issued in coznection with the Scheme or fhe
rangaction Steps;
idtin connection with the enforcement of this deed; o
{e}io the extent that any applicable law or Government Agency reqgires
disclosure Of the [nformation.

8.3 ANNOUNCEMENTS

{allf a party proposes to disciose Information in circumstances permitted
by Clawse 8.2{e}, it must give the other parly ai least one day's notice,
or such lesser neriod as may be reguired or permizied by the law or
Government Agency.

inilf a parfy pronoses to disclose Information in & pudlic document in
cizcumstances permitied by €laise 8.2, it must first consuit the other
party and use best endeavours fo agree on the form and content of
ihe disclosure.

{chMothing in his clause 8.3 limits the partfes’ obligations under clause 8.1,
84 [INJUNCTION
Each party acknowiedges that:

{alit may obtair Information concersing the othar party's Group Members
and thelr business;

{0} disclosure of infarmation could cause reaterial foss 1o the other parly; and
{c) as monetary damagss alone wouid not adequately compensate the
other party for the parly's breach of this clause 8, the other party may
seek an injunction from: & court if:
(1)the parly breaches or threatens to breach this clause 8; or
(2ithe ather party has reason to helieve tha? the party will breach this
Clause 8.
85 SURVIVAL

The parties’ rights and obligations under this clause 8 survive fermination
of this deed.



9 TERMINATION
9.1 TERMINATION

A party may terminate this deed by witien notice at any time before the
5:30pm on the Implemeniation Date i:

{airraterial breach:

(1)the other party is in matenal breach of this deed before the
impiermentation Date;

{2)the first parly gives the oiher party a notice seting out the relevant
breach and stating an infention o terminate; and

(3the otber party does not remedy the Dreach by the earfier of
7 Besiress Days after it receives the notice or 5:30pm: on the
implementation Dete;

{brapprovals:

{)the Resolztions are not approved by the requisite majorities & the
Meeting; and

{2)the Unithoiders have voted on the Winding Up Resoiution (whether
or nai that resciution is passed); or

(ciregulatory intervention: a court or oiher Goversment Agency has issued
& final ard non-appealable order, decree or ruling or taken cther action
which permanestly tesiraizs or prohibits the Scheme.

9.2 TERMINATION BY LLC

LLC may termirate his dead by notice in wiiting o GPTML ai any time
before 5:300m on the implemenzation Date §:

{aiBoard recormmendation: the Spiit Trust independent Directors withdraw
their recomendation of the Scheme or publicky indicate that they no
longer support the Schemss; or

{niPrescrived Occurrences: & Prescribed Occurrence occurs aiter the
date of this deed.

8.3 TERMINATION BY GPTRIL

GPTML may tenzinate this deed by notice in writing to LLC at any time
befare 5:3Cpm on the impiementatios; Date if the Split Trust independent
Directars change their recommendation in favour of the Scheme for gither
of the reasons referred to in clause 5.6(b}.

9.4 EFFECT OF TERMINATION

If this deed is terminated under ciauses 3.5, 8.1, 9.2 or 9.3, the parties
are discharged from further performance of their obligations ender this
deed. This discharge does not apoly %0;

{ak any obiigations which this deed provides expressly survive fermination; and
{b} ny Habiity for a breach of this deed occuring before termination.
9.5 NOTIFICATION OF BREACH

EBach parly must promepily give the other notice if it becornes aware that:

{a}any warranty or representation reade by the parly i this deed has
becorme faise; or

(o} te parly has breached this deed.

16 COSTS

10.1 GPTML COSTS
LLC must pay alt of GPTML's costs and expenses in respect of:

{aithe negotiation, preparation, execution, delivery, stamping and
regisiration of this deed and any oiher document signed or executed
under this deed; and

{0} the performance by GPTML of its obligations under this deed.
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10.2 LLE COSTS
LLC mast pay all of its oven costs and expenses in respect of:
{aite negotiation, prepazelion, execution, dalivery, stamping and

regisization of this deed and any other documnent signed or executed
under this deed; and

{b} the performance by it of its obligations under #his deed.

10.3 BUTY

LLC must pay afl Duty @f any) payable on execution of this dead and in
relation to the Scherre or the conduct of the Transaction Steps.

10.4 G5T

(8)Uniess expressly inciuded, the consideration for any supply under or in
connection with £his deed does not inclade GST.

{biTo the extent that any supply made under of in conzeciion with this
deed is a taxable supply, the suppiier may increase the consideration
for thet supply by an amount not excesding the amoust of the
consideration muitipiied by the rate at which GST is imposad in respect
of the suppiy.

{cHf any party is entitled under this deed to be reimbursed of indemnified
hy another party for a cost or expense incuzred i conrection wih this
daed, the reimburserment or indermnity payment must not inciude any
GST componeni of the cost or expense to the extent that the cost or
expense i

i1ja creditabie acquisilion incurred by the parfy being reimbrsed or
indemnified or by iZs representative member; and

12¥for a creditabie puspose.

{thThe sight of the supplier to recover any amount in respect of 85T under
this deed on a supply is subject 10 the issuing of the relevant fax invoice
or adjusiment note 1o the recipien:. Subject to any other provision of
this deed, the recipient must pay any amount in respect of 6T within
7 days of the issuirg of the relevant tax iwoice o adiusiment note to
the reciient.

(6)Words used in this clause 10.4 vhich have a defined meaning in the
GST Law have the same meaning as in the GST Law.

10.5 SURVIVAL
The pariies’ rights and cbligations under this ciause 10 survive
termination of this deed,

11 ASSIGNMENT
Without the other party’s writien conseat, a party may not:

{B)transfer the benefit of or any interest in, o create a Security Interest in
or ggainst, its Powers under this deed; or

{citransfer ks obilgations under this deed.

The other parly may wit:hold consent or give consent conditionally or
unconditionally n its absolzte discretion.

12  HOTICES
12.1 SENDING NOTICES

Ary notice or other communication including any reguest, demand,
consent ar aporoval, io of Dy a parly:

{8y must De i legihie writing and in Engiish addressed as shown below;
it o LG

Address:  Level 4, 30 The Bond, 30 Hickson Road, Milers Point,

NSW 2000 Ausiralia
Attention: Company Secretary
Facsimile: +612 9252 2192

e-mail:  phil.crewes@iendiease.com.au



12} i to GPTML:
Address: Level 4, 30 The Bond, 30 Hickson Road, Mitlers Point,
NSW 2000 Australia
Attention: Company Secretary
Facsimile: +612 9236 6020
e-mail;  james.coyne@lendlease.com.al
or as specified o the sender by the addressee by notice;

ibiwhere the sender is a company, must be signed by a direcior or officer
or under #he common seal of the sender for in the case of 2 nefice or
communication sent by e-mail, sent from the e-mail address of a
direcior or officer;

{c)is regarded as being given by Hhe sender and received by the addressee:
#134f by delivery in person, when delivered fe the adcressee;
12f by post, 3 Busiress Days from and including the dafe of postage;

£3uf oy facsimife transmission, when egibly received {subject to clause
12.2; by the addresses; of

t43F by e-mail, when property receved {subject to clause 12.2) by the
addresses’s server,

out ¥ he delivery or receipt is on a day which is not a Besiness Day
or is after 4.00 pm (addressee’s fima}, it is regarded as received at
9.00 am: on the following Business Day; and

{dycan be relied «pon Dy the addressee, and the addressee is not liable to
any other person for any conserzances of that refiance, if the addressee
believes it to be genne, correct and authorised by the sender.

12.2 FACSIMILE TRANSMISSIONS AND E-MAILS

{8} A facsimile transmission is regarted as legible unless the addressee
telephones the sender within 2 hours after transmission is received or
regarded as receved znder clause 12.4{c) and informs the sender that
it is not legible,

{3 An e-mail is not regarded as propery received unless the sende receives
confirmatior: of receipt of the e-mail Fom the addressee’s server.

12.3 ADDRESSEES

In his ciause 12, a reference 1o an addresses includes a reference to an
addressen’s directors, officers. empioyees or agents.

13 GENERAL
13.1 BUSINESS DAY

Where the day on or by which any thing is to be done is not a Business
Day, that thing must de done on or by the preceding Business Day.

13.2 GOVERNING LAW ARD JURISDICTION
{8 This deed is governed by the iaws of New South Vaies.

{hjEach party irrevocably submits to the non-exciusive jurisdiction of the
cousts of Newe Souzh Weles and irevocably waives any objectior o the
venue of any legal process being New Socth Wales on the Dasis that
the process has been bsought in an inconvenient forum.

13.3 PROHIBITION AND ENFORCEABILITY

(&) Any provision of, or the appiication of any provision of, this deed or any
Power which is prohibied in any jurisdicton is, in that urisdiction,
ineffective only to the extent of that prohibition.

ihjAny provision af, or the appiication of any provision of, this deed which
is void, iiegal or unenforceable in any jusisdiction does not affect the
vaiidity, legality or enforceabiity of that provision in any otker jurisdiction
o of the remaining provisions in that or any other jurisdiction,
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13.4 CONSENTS
Any cansent referred 1o i, or required under, this deed from any party
may sot be unfeasonably withheld, unless this deed expressty provides
for that consent to be given in that party's ahsolte discreton.
13.5 WAIVERS
ia) Waiver of any right arising from a breach of this deed o7 of any Power
arising upon Dreach of this deed or upon the occurmence of a default
must be in writing and signed by the party or parties granting e waiver,
{0; A failure or delay in exercise, of partial exescise, of:
{1}a right arising from a breach of this deed or the occermence of 2
defauit; or
(2\a Power created or arising zpon defaalt under ihis deed or upon the
occurrence of a defaul,
does not resuit in & walver of that Powez

{c)A parly is not entitied to rely on a delay iz the exarcise or son-exercise
of a Power azising from a breach of this deed, or on the occurrence of
a defautt, as constituling 2 waiver of that Power.

(A party may not rely on any conduc? of anather party as a defence %o
exercise of a Power by that other party.

{g!This ciause may not ifself be waived except by wiiting.

13.6 VARIATION

& variation of any 2erm of this deed must be i writing and signed by or
on behaif of all of the parties.

13.7 CUMULATIVE RIGHTS

The parties’ Powers under this deed are cumuiative and do not exclude
any other right, power, authority, discretion of zeredy of the parties.

13.8 NO MERGER

The fights and obligations of the parties will not merge on compietion of
any transaction under this deed. They wili survive the execution and
delivery of any assignmeni of other document enfered into for the
ourpose of implementing any transaction.

13.9 FURTHER ASSURANCES
Bach pary must do alf things and execue all further documenis
necessary 1o give full effect to this deed.

13.10 ENTIRE AGREERENT

This deed sipersedes all previous agreements in respect of its subject
matter and embodies the entife agreement between the parties in respect
of its subject matier.

13.11 COUNTERPARTS

This deed may be execuied in any number of counierparis which together
constitute one instrument. A parly may execute this deed by signing any
cousterpars,

13.12 ATTORNEYS
Each of the attorneys executing ihis tead siates thal the aitomey has zo
notice 0f the revocation of the power of attorey appointing that attorney:.

EXECUTED AS A DEED.

(Execution ciausas)



SCHEDULE 1 ~ GLOSSARY
ASIC means the Ausiralian Securities and Investments Commission.
ASX means Australian Stock Exchange Limited ACN 008 624 631,

Business Day means a day. other than a Saturday, Senday o public
holiday, on which banks are opex for business in Sydney,

Claim in refation to & person, means any claim, demand, action, legal
proceeding or judgement brought, made, or given against the person.

Conditior: maans a condiion precedent set out iz clause 3.1.
Controf has the same meaning as in section 5OAA of the Corporaiions Act,
Constitution means the Split Trust constitution.

Constitution Modifications means the modifications of the Constitution
that the parties acting in good faith reasonably agree aze necessary or
dssizable 1o implement the Scheme, inciuding modifications asthorising
GPTML to execute transfers of Growth Units and income Urits as agent of
each Scheme Participant.

Corporatiotis Act means the Corporations Act 2007 (Cih.
Court means 2 oourt of compatent jussdiction znder the Corporations Act.
Cut-0ff Date means 31 January 2005.

Duly means any stamp, transaction of registzation dufy of simitar charge
imposed by any Government Agercy and inciudes any interest, fine,
penalty, charge or other armount imposed i respect of ihe duty or charge.

Eniity has the same meaning as in section 844 of the Carporations Act.

Explanatory Memorandum means the notice of meeting and
explanatory statement in relafion to the Scheme o be sen? to Unitholders,

FATA means the Foreign Acquisiions and Takeovers Act 1975 (Ctiy.
Government Agency means:

{diany government or any governmental, semi-governmental,
administrative, fiscal or judicial body, deparimest, COEMSSIOn,
autharity, tribunal, agency of enfity; or

{bany orofessional body or self-regulatory organisation that performs
statetory functions, Including the ASX.

GPT means the General Property Trost constituted by the General Propery
Trust constitution.

GPT Unit means a Unit as defined in the LLC/GPT Merger impiementation
Agreement.

GPT Sale Facility Price has the meaning given in clause 4.3.
Group Member mears:

{ain relation to LLC - an LLC Group Member; and

(b} relation to GPTML — GPTML or the Salit Trust.

Growth Unit means a fufly paid unit of that naree in the Spit Trust.
GST mears the goods and services lax imposed under the GST Law,

GST Law has the same meaning as i section 195-1 of the A Naw Tax
Systerm {Goods and Services Tax} Act 1999 (Tt

Implementation Date means fhe date on which an order under section
411 {43b) of the Corporations Act approving the LLC Scheme ias thal term
is defired in the LLC/GPT Merger impiementation Agreement; is entered
with the Couet,

Income Unit means a fully paid 2nit of that name in the Split Trust,
Information means any ixformation that is disclosed under s deed in
conneciion with the Scheme of #e Transaction Steps, excluding information

shat is already in the pubdic domain, other than because of a disclosure in
breach of clause 8.1.
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Insolvency Event means in relation to an Extity:

{@insoivancy officiat; the appointment of a liquidator, provisional liquidatar,
adreinistrator, receiver, zeceiver ang manager or other insolvency ofticial
whether under an Australian jaw or a foreign law to the Entity or to the
whale or 2 substantial par of the properdy or assets of the Entity,

{harrangements: the entry by the Entlty info a compiomise or arrangement
""" if it is & trustee, the creditors of its trust, generally:

(¢ winding up:

t1ithe calling of a meeting to consider a resciution © wind v the
Entity, other than where the resolufion is frivolous or cannot
reasonably be considered to be likely 1o %ead to the actual winding
up of the Enifty; or
2Mhe making of an application or order for the winding up or
dissol ttion of the Entity, other thar where the application or ordar {as
the case may 5e) is set aside within 14 days;
{dsuspends payment: the Entity suspends or threatens i suspend
payreent of #s debis oz, if i is a trustee, the dedis of its frust, generally,

{g)ceasing business: ire Entity ceases or threatens 1o cease to cary on
husiness or, ¥ # 18 & trusiee, the business of the trust; or

{# insolvency: the Estity is or becomes unabie 1o pay s debis ar if itis a
trestee, the debis of its trust, when they fall due within the meaning of
the Corporations Act or is {or if it is & trustee, i#8 rust is; otherwise
presimed to be insolvent under the Comorations Act.

{isting Rutes means the ‘ASX Listing Rules’ issued by the ASX.

LLE Group means LLC and 4s Controiled Entities, exciuding GPTML and

the Split Trust.

L1C Group Mermber means a member of the LLC Group.

118 Information mears information about the LLC Group that LLC gives
GPTHL for inciusion in the Explanatory Memorandur.

L1E Party means:
{@an LLC Group Member; and
{biany directar, officer, empioyes or adviser of an LLC Group Member.

LLE Regulatory Approvals mears ali Regulatory Approvals that LLC
requires o periorm s obligations in relation 1o the Scheme and enable
the Transaction Steps to occu

{16 Warranty means a representation and waraniy in clause 8.1,

LLC/GPT Merger means the merger of LLC and GPT through siepling of their
securities, as referred fo in the LLC/GPT #Merger limplementation Agreement,

LLC/GPT Merger impiementation Agreement means the Merger
Implersentation Agreernent between LLC and GPT Management Lirvited
as responsibie entty for GPY dated 26 August 2004,

Meeting means the meeting of Unithoiders to be convened to consider
the Resociutions pursuant io the Canstitution.

Merger Distributions, in refation fo & GPT Unit, means each of the
folowing Gistributions payable as part of the LLC/GPT Mezgen:

i@the $0.041 per GPT Unit earsings distriution conternplated in section
5,321} of stheduke 3 o the LLC/GPT Merger Implementation Agreemen;

{bithe $0.006 per GPT Unit capifal distribution contempiated in section
5.1{@)2y of scheduie 3 fo the LLC/GPT Merger lmplementation
Agresment; and

{cithe Special Distribution of up to $0.65 per GPT Unit contempiated in
section 5.3 of schedule 3 o the LLO/GPT Merger kmplementation
Agreement.

Power means any right, power, authoriy, discretion or remedy that this
deed or any applicabie law confers.




Prescribed Occurrence means the occurrence of any of the foliowing:
@GPV converting all or any Units into a larger ar smaller numbes of uns;

{yGPTML reclassiying, combining, spltling, redeeming, repurchasing or
cancelling directly or indirectly any Units;

{1 GPTML declaring, paying of distribating any part of the profits, capital
or assets of the Spiit Trust (other than in reiation %o the Septemsber GPT
distribution referred 10 in clause 4.4;

{diGPTML issuing or granting, of agreeing to issue of grant, any Units ar
other Secuities in connection with the Spiit Trust;

{eithe constitution of the Spiit Trust being modified or teplaced;

fi GPTML disposing, or agreeing to dispose, of the whole, or a substartial
part, of the Splt Trust’s business or assets;

QEPTML:
#11acquiring or disposing of:
{23agreeing to acquire ar dispose of; or
{Rifering, proposing, asnourcing a bid ar tendering for,

14any Secufities, business, assets, interesis in a joint venture, entily or
undertaking:

{(NGTPML creating, or agreeing to creaie, any Securdly Infecest aver the
whole, or a substantial part, of the Split Trust's business or assats;

{ii GPTHIL entering info an agreement or ghing a commitment requiring
total payments over $5 miilion;

{; an Insaivency Event octusring in refation fo GTPML of the Spiit Trust; ar

{(KHGPTML changing any significant accounting poficy applied by # 1o
repart the Spiié Trust's financial position {other than changes requited
to implement international Financia? Reporting Siandards).

However, any acts of omissions Dy GPTML:
{ under or in connection vith the Scheme o Transaction Steps;
{munger or in connection with the LLC/GPY Mexger,

{nin accordance with the direction hy the Unitholders to seil ail Units heid
on behaf of the Salit Trust for cash under the Sale Facility: or

{oiwith LLC’s orior written approval,
are not Prescribed Occursences.

Record Time means 7:00pm on the Business Day hefore e impiermentation
Dae {or such other date and fime as may be agreed by the parties;.

Register means the Split Trust's register of usftholders.

Reguiatory Approvals means e approvais referred to in clauses 3.1(8
6 {).

Resclutions means has the meaning given in clause 5.2(g}.

Sale Facility has the same meaning as in the LLC/GPT Merger
Impiementation Agreerment.

Schente means the fransactions between GPTML, LLC and the Scheme
Pariicipants set out in ciause 4.

Scheme Participant means a persos who % a Unithoider as at ihe
Record Time.

Securities has the same meaning as in section 92i3}(a} to (e) of the
Corporations Act.

83

Security interest means an interest or power:
ialreserved, in or over any interest in any asset, inciuding any retention of
fitle; or

iicreated or otherwise arising, i or over any interest in any asset,
wivether under a b} of safe, morigage, charge, fien, pledge, trust or
powser Or otherwise,

by way of security for the payment of & debt or any other moretary
oblgation, or the periormance of any other ohiigatios, ard inciudes any
agreement i grazt or create any of the above, but excludes any siatefory
security interest that secures lability io pay Tax.

Specified Majorities means af ieast 75% by value of the votes cast by
Unithoders entitied to vote and being a maicrity which inciudes at least
75% hy value of the votes cast by holders entitled to vote of each of:

{atlncome Units; and
{pyGrowth Units.
Split Trust means the GPT Spitt Trust constituted by the Constitution.

Split Trust Independent Directors reans Peter Joseoh, Maicoim:
Laiham, Ken Mass and Eizabeth Nosworthy.

Split Trust Party means;
RGPTML,
{nany director, officer or adviser of GPTML: and

{ciany emplovee of GPTML or Lend Lease tManagement Senvices Limited
empioyed in relatios to the Spif Trust's business.

Split Frust Regufatory Approvals means a Reguiatory Approvals that
GPTML requires o compiete the Scheme and emable he Transaction
Steps to oo,

Split Trust Warranty means a representation and warmanty in clause 6.2

Tax means any tax, ievy, charge, impost, duty fincluding Dutyl, fee,
deduction, charge, compuisory lpan or withholding which is 2ssessed,
isvied, imposed or coilected Dy any Govemment Agency {except #
#rposed on, of caiculated having segard to, the overall nef income of a
partyl and includes any interest, fine, penalty, charge, fee or other armount
inpased on or in respect of any of the above,

Timetable means the timetabiz sef out in schedule 2.

Trading Cessation Date means the date which is 8 Business Days prior 1o
the Second Court Date as defined in the LLO/GPT Merger Implementation
Agresment {or such other cate as may be agreed by e parfies).

Transaction Steps means the steps set out in clause 5.2
Unit means a Growth Unit or an Income Unit,

Unitholder means each person who i registered in he Register as the
nolder of Units from time 1o time.

Winding Up Resolution means the resoiution referred to in clause 5.2{f).



Inferpretation

I this deed, headings and boldings are for convenience only and do nof affect
e interpretation of s deed and, urfess the context requires otherwise:

{a)words importing the singuiar include the plural and vice versa;
{bhwords importing a gender nclude any gender,

{cjother paris of speech and grammatica? forms of & word of phrase
defined in this deed have & corresponding meaning,

{Gan expression importing a nafural person includes any company,
parinesship, joist venture, association, corporation or gther body
corparate and any Government Agency:

{esa reference to any thing dincluding any right) includes a part of that
thing, but nothing in this paragraph implies that performance of part of
an abligation constitutes performance of the obligation;

{f: 2 reference fo a ciause, perly, annexure, exhibit or schedule is a
reference to & cieuse of, and a parfy, annexure, exhibit and scheduie
io, this deed and a feference {o this deed includes any annexure,
exhibit and schaduie;

{gta reference to a statute, reguiatio, proclamation, ardinance of by-law
inciudes alf stafutes, regudations, proclamations, ordinances or by-laws
amending, consolidating or repiacing % and a reference ‘o & stafute
inciudes all regudations, prociamations, ordinances and oy-iaws issued
under that stafuie;

fua reference to an agreement other than this deed includes an
undertaking, deed, agreement or ‘egally enforceable arrangement ar
understanding wheiher or not in writing;

{# a reference to a docurment inclzdes all amandments or suppiements to,
or replacements or novations of, that document,

@ a reference to a document includes any agreement in waiting, or any
certificaie, notice, instrument or other document of any Xind,;

)2 reference 1o a party to a document inciudes that pary's successors
and permitied assigns;

& a reference 10 an assat inciudes all property of any nalure, inciuding a
business, and all sights, zevenues and benefits;

{mia reference to dollars and $ is 2 reference o the lawiul currency of the
Commonwealth of Austradia;

{7 2 reference to any fime is a reference 1o that #ime ir: Sydney; and
{o} a reference to a body {ciuding an institute, association or atthority},
other than a party, whether statztory or not:
{1jthat ceases o exist; or
{2jwhose powers or functions are transferred to another body,
is a refererce o the body that replaces it or substarfially succeeds t Hiose
of its powers or fusictions that relate to the subject matter of this deed;
inta reference to anything that any party must do, or not do, includes:
(1its acts, defaults and omissions, whether direct o indirect, and
wheiher on s own accoust, of for of through any other person; and
{P)acts, defaudis and omissions that it permits or suffers o be done, or
not done, by any other persan;

{ma reference to anything done or not done bty & frust includes a
reference o things done o not done by the trustee of the frust in the
trustea’s capacity as fustee of the frust; and

{7} no provision of this deed wif be consirued adversely to a party solely
on the ground that the party was respansibie for the preparation of this
deed or that provision,

Use of ‘include’ and ‘in particulay’
Use of the expressions 'inciude’ and 'in particular’ dees not fimit the

generaliy of the preceding words, of exclude arything not expressly
includad or particuiafised, uniess his deed expressly provides oiherwise.
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ANNEXURE 2 -
LEND LEASE DEED POLL

Date: 15 Ocioher 2004
By: Lend Lease Corperation Limited
ABN 32 000D 226 228
of Level &, 30 Tre Bond, 30 Hickson Road, Miliers Poi,
NSW 2000 Australia
(LLc
in favour of  Each Unitholder from time to fime
Recitate

A, On 1 Gctoher 2004, LLC and GPTML entered into the
impiementation Deed.

B.in the Imolementation Desd, LLC agreed to execute a deed pail
covenarting in favour of Unithoiders %o perform its obligations under
the frmplementation Deed.

This deed poli provides

1  INTERPRETAYION

This deed pod wil: be inferpreted n accordance with schedute 1. Capitalised
expressions zsed in this deed noit have the meanings set out in schedzle 1.

2 CONDITIONS PRECEDENT AND TERMINATION
2.1 CONDITIONS PRECEDENT

LLC's obligations under clause 3 are subject o the condifions precedent
i clause 3.1 of the impiementation Deed being safisfied or waived in
accordance with clause 3 of the Implementation Dead.

2.2 TERMINATION

Unless otherwise agreed Detween GPTML and LLC, LLC's abiigations
under shis deed poil ferminaie automatically on the termination of the
lmplercentation Deed.

2.3 CONSEQUENCES OF TERMINATION

It this deed poil termirates under clause 2.2, LLC is discharged from
further performance of its odligations under this deed poil. This discharge
does not apoly 1o;

{@any obligations which his deed polf provides expressly survive
termination; and

{biany Liabilizy for & breach of this deeg poli eccurring before tezmination.
3 PAYMENT BY LLC
3.1 PAYMENT

By the third Business Day oliowing the day or which the proceeds of sale
of all GPT Units previously heid oy GPTML and sold under the LLC/GPT
Merger Sale Facifify are received by GPTML, and in consideration of, the
transfers referred to in ciause 4.1 of the Implementation Deed, LLC shail
pay 10 each Scheme Participant the following amounts 1 the manner
prescribed by ciause 3.3:

{@for-each Growsh Unit ransferred from the Scheme Participant 1o L€
as contemnplaied by clause 4.1 of the lplementation Deed, an amount
2quat to the sum of:

#11%%.638; and

12175% of the amoent 4 any} by which the GPT Sale Faciity Price
exceeds $3.684; and
(bifor each income Unit transferred from the Scheme Participant 1o 4LC
as contemplated by clazse 4.1 of the lmplementation Deed, an amount
equai to he sum of:
111$2.338; and

12125% of the amoent 4 any} by which the GPT Sale Faciity Price
exceads §3.684.



3.2 GPY SALE FACILITY PRICE

The GPT Sale Facility Price is the amount eqeal %o the sum of:

{githe amoust paid fo GPTML ender the LLC/GPT Merger Sate Facility as
the proceeds of saie of aff GPT Uriis soid by GPTML into that facility
divided by that number of GPT Units; and

{hithe total amount of the Merger Distributions paid iz relafion to a GPT
Unit as part of the GPT/LLC Merger.

3.3 SATISEYING THE PAYMENT OBLIGATICN

LLC may satisfy its obfigation %o pay the amounts referzed to in and at the

mes specified in clause 3.1 by paying those amounts in Ausirakan

currency either by electronic funds transfer 1o an account cominated by
ihe Scheme Particioant, of by cheque sent by pre-paid posh:

{asin tre case of Scheme Participants who are registered 2s holding the
relevant Growth Units or income Units jointly — to the addzess recorded
in the Register at the RecorC Time of the person whose name appears
first in the Register in respect of the joint Unitholder; or

{hiotherwise — fo the Scheme Participant’s address recorded in the
Register at the Record Time.

4  OTHER TRANSACTION STEPS

Subject io any applicable laws and the Lising Rules, LLC must execute
all documenzs and take ali necassary actior: within its power {o impiement
the other Transaction Steps for which it is responshie as soon &s
reasonanty practicable.

5  WARRANTIES

LLC makes each of the Warranties o each Unithaider {y reference 1o the
ihen current circumstances) on the date of this deed poll, the Record Time
and the Implementation Date. £ach of the Warsaniies is severalie and
sepazately enforceable.

& STAMP DUTY

LLC mus? pay aff stamp duly fif any imposad an this dead poll and on any
instrurrent or othar document executed to give effect to this deed poil.

7 HOTICES
7.1 SENDING NOTICES

Any notice of other communication including any request, demand,
coasent or approval, to LLC:

{@imust be in jeginle weiting and in English addressed as showm belove:

Address:  Level 4, 30 The Bond, 30 Hickson Road, Milers Paint,
NSW 2000 Acsiralia

Attention:  Corrpany Secrefary

Facsimile: +612 9252 2192

or as specified 10 the sender by LLC by notice;

iiwhere the sendar is a company, must be signed by a director or officer
or under te common seaé of the sender;

{c}1s regarded as being given by the sender and received by LLC:
#13f by delivery in person, when delivered te LLC;
123 by post, 3 Business Days from and inciuding the date of posiage; or

£30f by facsimiie transmission, when jegibly received {subject to clause
7.2 by LLC:

but if the dedivery or receipt is an a day which is not a Business Day
or is after £.00 pm LLC's timel, it is regarded as receved at 6.00
am on the foliowing Business Day; and
{dican be resied upon by LLC, and LLC is not iable to any other person for
any consequences of that reliance, if {LC believes # to be genuine,
correct and authorised oy the sender.

7.2 FACSIMILE TRANSMISSIONS

A facsimite fransmission i regarded as iegible uniess 11C telephones the
sender vithin 2 hours after ansmission is received or regarded as
receved undar ciause 7.1ic) and informs the sender that i is not legible.

7.3 ADDRESSEES

In this clause 7, & reference o LLC inclzdes a reference to LLC's
directors, officers, empioyees or agesis.

8 - GENERAL
8.1 MNATURE OF DEED POLL

{atLLC acknowiedges that any Unithoider from time o fme may rely on
and enforce this deed poil in accordance with its terms even though the
Unithoiders are not party %o &

{nsThis geed poll is irrevocable and, subject o clause 2, remains i hult
force and effect unil:

(33LLC has fuly performed all its obigations under this deed poli; or

{Zthe earkier termination of this deed pofl under clause 2.

8.2 BUSINESS DAY

Where the day on or by which any thing is to be done is not 2 Business
Day, that thing mast be done on or by the following Business Day.

8.3 GOVERNING LAW AND JURISDICTION
{a} This deed poil is goversied by the laws of New South Wales.

m5LLC irrevacably submits to the non-exciusive jurisdiction of the courts
of New Souih Waes and irrevocably waives any objection 1o the venue
o any ‘egal process befng New South Wales on the asis that e
process has been brought iz an incosvenient forum.

8.4 PROHIBITION AND ENFORCEABILITY

{YAny pravision of, or the application of any provisios of, this deed pail of
any Tight, power, althority, discretion or remedy which is prokibited in
any jussdiction is, in that jurisdiction, ineffective only o the extent of
that pronihition.

{o}Any provision of, or the application of any provision of, this deed polt
which i void, iliegal or znenfarceabie in any jurisdiction does not affect
the validdy, legality or enforceabifty of hal provision in any oiher
jeristiction or of the remaining provisions in that or any other jurisdiction.
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{atWaiver of any tight azising from a breach of this deed pail or of any
right, power, authority, discretion or remedy arising upon breach of this
dead polf or upon the occurrence of a default must be in writng and
signed by the person or persans granting the waiver,

A faiure o delay in exercise, or partial exercise, of:

(12 right arising from a Dreach of this deed poil oz the occurrence of 2
defauit; or

(2)e right, power, autharity, discretion or remedy created or afising £pon
defauit under this deed poli or upon the occumence of & defallt,
does noi reszl in a waiver of tha? right, power, azthority, discretion
or remecly.

{c)A person is not entitled fo rely on & defay in the exercise or non-exercise
af & 7ight, power, authority, discretion or remedy arising ffom & breach
of this deed poll, or on the occurrence of a defauti, as constituting &
waiver of that right, power, acthordty, discretion or remedy.

{dA person may not rely o any conduct of anather person as a defence
10 exercise of a right, power, authority, discretion or remedy by that
oifter parsan,

{etThis clause may not iiself he waived except by wiiting.




2.6 VARIATION

This deed pall rray not be varied usless the variation is agreed to by
GPTML in writing. LLC wili then execute a further deed poit in favour of
the Unftholders giving effect 1 such amendment.

8.7 CUMULATIVE RIGHTS

Rights, powers, authorities, discrefions and remedies under this deed pol are
cumuiative and ¢o not exciude any other right, power, authoriy, discretion or
remedy of Tie party or those for whose benefit this deed pail is made.

8.8 ASSIGNMENT

LLC and each Unithoider may not:

{ajtransfer the benefit of or any intersst in, or create a Securtty Interest in
or aganst, s rights, povers, authorities, discretions and femedies
under this deed pok; or

fotranster its obzigations under this deed poll.

EXECUTED AS A DEED POLL IN SYDNEY

fExecution clause]

SCHEDULE 1 — GLOSSARY

Implementation Deed means the Implementation Deed between LLC
and GPTML dated 1 October 2004.

Warranty means each of the foliowing representations and warranties:

{a}body corporate: 1€ is duly incorporated and vaidiy existing under the
Corporations Act.

foipower and authority: LLC has fult power and authority {o enter into,
perform its obligations and exercise its rights znder this deed polf end
to carry out the fransactions this deed pail eoniemplates.

{c)authorisations: LLC has takes all necessary action to authosise it fo
enter into and perform its abfigations under this deed pol and o camy
out the transactions this deed poil confemplates.

{dhvalid obiigations: Subject 1o laws generaly affecting creditors’ rights
and the principies of equity, each of LLC's ohligations under his deed
poit is valid and binding and is enforceahie against LLC in accordance
with the ierms of this deed pali,

DEFIGTIONS [N IMPLEMENTATION DEED

Unless axpressty defined in this deed poll, expressions defined in the

Implementation Deed have the same mearning in this deed pol

INTERPRETATION

In this deed poll, headings and boidings are for convenience anly and do

not affect the infemretation of this deed poll and, uniess the context

reguires otherwise:

(ahwords importing the singular include the plural and vice versa;

{b}words importing & gender include any gender;

{c)other paris of speech and grammaticai forms of a word or phrase
defined in this deed polf have 2 corresponding meaning;

{dhan expression importing a nafural person includes any company,
partnesship, joint veriure, association, corporation or oiher body
corporate and any Govemnment Agency;
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{e)a reference to any thing {ncluding any right) includes a part of that
thing, but rothing in this paragraph impties that performance of part of
an obiigation constitutes performance of the obligation;

(& a reference to a clause, parly or schedule is a reference {o a classe of,
and a party and scheduie to, this deed poli and a reference fo this deed
poli includes any schedle;

{tha reference 10 a sfafute, regelation, prociamation, ordinance or by-law
includes ali statutes, reguiations, proclamations, ordinances o7 by-iaws
amending, consolidating or replacing %, and a reference to a statute
inciudes ali reguiations, proclamations, ardinances and dy-laws issued
uncer that statute,

(Wa reference fo an agreement includes an endertaking, deed, agreement
or legaily enforceanle arrangement or undersianding whether or not
in writing;

{} a reference fo a documesnt includes all amendmenis or suppiements fo,
of repiacements o novations of, that document;

{i; & reference o a document includes any agreement in writing, or any
certificate, notice, insirument or other document of any kiad;

{Ka reference o a party 1o a document inclsdes that party's successors
and permitted assigns;

{} a reference o an asse? includes 2l property of any nature, inciuding &
Business, and aif ights, revenuzes and benefits;

{mia reference %o doitars and § is a reference to the iawful currency of the
Commonwealth of Australia;

{nia reference 10 any time is a reference o that time in Sycney;
{0)a reference 1o a dody linciuding an institute, association or authority),
other than the parly, whether statuiory or not:
{1ithat ceases to exist; or
{2whose powers or functions aze transferred to another body,
is a reference to the body that repiaces it or substantially succeeds to

those of s powers of functions that reiate 10 the subject matter of this
deed poll,

{nia reference 1o anything that the party must do, or not do, inciudes:
1%s acts, defauks and omissiors, whether direct or indirect, and
whether on its own account, 6f for or trrough any other person; and
i2acts, defauiis and omissions hat & permizs or suffers fo be dons, or
ot done, Dy any oter person; and

{cha reference fo anyihing done of not dose by a frust includes a
reference to things done or not done by the frustee of the fust in the
trustee’s capacily as frustes of ihe trust.

USE OF ‘INCLUDE® ARD ‘IN PARTICULAR’
Use of the expressions 'include” and n particuiar’ does not fmit e

genesality of the preceding words, ar axclude anything not expressly included
or particularised, unless this deed poll expresshy provides oiherwise,



ANNEXURE 3 -
NOTICE OF MEETING

Notice {Notice of Meeting) is hereby given that a mesting of unitholders
of the GPT Split Trust {ARSN 030 110 213) will be held &t

Time: 2.00 om
Date: 15 November 2004
Place:  All Seasons Premier Menzies Hotel, 14 Carsington Streef,

Sydney, New South Wales

This notice s issued by GPT Management Limited as responsidie entity of
the GPT Spit Trust.

BUSINESS OF THE MEETING

It is intended te consider anmd, if thought fit, ic pass the
following resolutions:

RESOLUTION 1 - 611 ITEM 7 APPROVAL

Unitholders wili consider the foliowing as an crdinary resolution:

That. subject fo the approval of the Lend Lease/GPT Merger and the
satistaction or waiver of the conditions set out in clause 3.1 of fhe
implementation Deed, the acquisition by Lend Lease of all of the GPT Spiit
Trust Units i the manner described in the Explanatory Memorandum be
approved for the purposes of section 611 item 7 of the Corporations Act,

RESOLUTION 2 — APPROVE THE PROPOSAL
Unithalders wili consider the foilowing as a special resolution fas defined
under ‘Required Majorities' below:

That, subject to the passing of Resoiution 1.

a)the Lend Lease proposal fo acquire ait of e Units in the GPT Spiit Trust
for cash, described in the Explanatory Memorandum as the “Proposal”
be approved for all purpos#s and, in parficutar but without limitation,
hat the Constitution of the GPT Spitt Trust be amended as sef out in
section 6.1 of the Explanatory Memorandum,

DIGPT Management Limited as responsible entdly of the GPT Splif Trust
he directed to vote ifs GPT Unifs in favour of the proposed Lend
L ease/GPT Mexger at the GPT Meefing: and

{£)GPT Management Limited as responsible entlly of the GPT Spiit Trust
be directed fo make an election to seii its GPT Unifs into the Cash Sale
Facilify under the proposed Lend L ease/GPT Merger.

RESOLUTION 3 - APPROVE THE WINDING UP OF THE
GPT SPLIT TRUST IF RESOLUTION 1 1S NOT PASSED

If Resolutions 1 and 2 are not approved by the requisite majonities of
Unitholders, GPIML will put the following extraorcinary resolution to
Unitholders at the GPT Spli Trust Mesting:

That, subject fo the proposed Lend Lease/GPT Merger being approved,
the GPT Spit Trust be wound up as soon as practicable, and that for tfis
purpose GPT Management Limited as responsibie entity of the GPT Sphit
Trust be ditected fo make an efection o seft its GPT Unifs infp the Cash
Sale Facility under the proposed Lend Lease/GPT Merger
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NOTES
EXPLANATORY MEMORANDUM

This Notice of Meeting should be read in coniunction with the Expianatory
Memorardum. The BExplanaiory Memorandum congains an explanation of
the resolutions and further infonmiation about the Proposal including the
anticipaled key benefits and possible disadvaniages of the Proposal as
they refate fo Unitholders to enable you to make an informed decision as
to how to vote on the resolLrions.

Unless otherwise defined in this Notice of Meeting, terms used in e
Motice of Meeting have the same meaning as set out in saction 7 of the
Expianatory Memorandum.

REQUIRED MAJORITIES

Resoiuiion 1 is an crdinary resolution and will be nassed i at least 50%
of the votes cast by Unithoiders entitizd to vote on the resokstion are cast
in favour of the resalution.

Resoiution 2 is a special resoiution. §# witl be implermented if at least 75%
of the votes cast by Unithoiders entitied to vote on the resolution afe cast
in favour of the resolution and:

» atleast 75%. of votes cast by Income Unithoiders entitled o vote on e
Resaltion are cast in favour of the Resol:tion; and

» 3t least 75% of votes cast by Growth Unithoiders entitied lo vote on the
Resoltion are cast in favour of the Resoltion.

Resoiution 3 wifl only be put o the Meeting if Resol:tions 1 and 2 are not
passed. Resciufion 3 is an exiraordinary resolution anc fo be passed,
requires that at least 50% of total votes by value that may De cast by
Unithoiders entitied to voie on the Resolution finciuding members who are
rot present i persos of by proxy; are cast in favour of the Resolution.

VOTING ENTITLEMENT

&l haiders of Spit Trest Units appeasing in the Regisier at 2.00 pm on
13 November 2004 fother than Lend Lease and iis associates! are
eniitied fo afterd and vote &t the meeting.

If you have any guestions or wouid like a copy of the existing &PT Spiit
Trust Constiiution, please contact the GPT Split Trust information fine
on 1800 025 095,

HOW DO YOU EXERCISE YOUR RIGHT TO VOTE?

The voie an each resoltion will tie decided on a poll. Fach GPT Split Trust
Unithoider present in person or by proxy #as ona vote for every doliar of
the total interest they have in the GPY Spikk Trust. The vaiue of a GPY Spi
Trust Unithoider's iotal interest in the GPT Spiit Trust wili be caiculated by
reference %o the last safe price of GPY Split Trust Units an she ASX on the
fast trading day prior fo the Meeting.

JOINTLY HELD GPT SPLIT TRUST UNITS

If your GPT Split Trust Units are joindly heid, only one of the ioint bolders is
entilled to vote. §f more than ane GPT Spiit Trust Unitholdar voles in fespect
of jointiy heid units, only the vate of the GPY Split Trust Unithoider whose
name appears first in the register wilf be counted. You need not exercise
al of your votes in the same way, nor need you cast alf of your votes,



INDIVIDUALS

If you plan to aftend the meetng, we ask #hat you arrive 30 minuies prior
tothe time desigrated for the meeting so that we may check the nurnber
and value of your GPT Spit Trust Units against the register of Unithoiders
and nofe your atiendance.

CORPORATIONS

In order 30 vote at the meeting {other than by proxy}. a corporation that is
a GPT Split Trust Unithoider must agpoint @ person to act as #s
representative. The appoistment must compiy with the Corporations Act.
The representative must bring o the meeting evideace of his or her
appaintment, inctuding any authostty under which 3t was signed.

VOTING BY PROXY

If you cannot or do not wish o atfend the meeting, you may appaint not
more than two proxies o attenc and vote for you The proxy does nat
need to e a GPT Split Trust Unitholder, 1 you appoint two proxies, you
may specify the proportion or number of voies that each proxy i enfifled
30 exercise.

Proxies must oe received not later than 2,00 pmon 13 November 2004.

To ensure that all Unithoiders can exercise thefr right to voie on the
resoltions, & Proxy Form: is enciosed togeiher with a reply paid enveione.
The Proxy Form tells you what you need 1o do.

Any urdirected proxies in favour of the Chairmman will be voied "FOR" on
each resolutios.

VOTING EXCLUSION
GPTML and its associates will disregard:

* on each resolstion, any votes casi by GPTML and its associates
{including Lend Lease} where ey are voting their interests on the
resoiution other than as a GPT Spiit Trust Unifholder (unless voting as
proxies in the way specified in thelr appeiniments); ang

* an each resoluton, any votes cast by any person exciuded from voting
by any provision of the Comorations Act.

GPYML wili not vote the 1,000 Income Units and the 1,000 Growih Units
held by it.

S
,‘/

James Coyne

Company Secrefary
GPT Wanagement Limited
{ABN 94 000 335 473)

15 Ociober 2004
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GPT

SPLIT TRUST
ARSN 080 110 213

Responsible Entity: GPT Management Limited ABN 84 0G0 335 473

APPOINTMENT OF PROXY

Tt you propose fo attend and vote at ine Meeting of Unitholders, piease
bring this form with you. This will assist in registering your attendance.

All Registry communications to:

Ct- ASX Perpetual Registrars Limited

Level 8, 580 George Street, Sydney, NSW, 2000
Locked Bag A14, Sydney Scuth, NSW, 1235
Telephone: 1800 025 085

Facsimile: (02} 8287 0309

ASX Code: GPT

Email: registrars@asxperpetual.com.au
Website: www.asxperpetual.com.au

e being a member(s) of GPT Spht Trust (the Trust) and entitled to attend and vote hereby appoint

the Chairman
of the Meeting
{mark box}

OR # you are NOT appointing the Chairman of the
Meeting as your proxy, please write the name of the
person of body comporate (exchuding the registered

unithokder) you are appoirding as your proxy

or falling the personvbody corporate named, o¢ if no personibody corporate is named, the Chairman of the Meeting, as myfour proxy fo act generally at the meeting
on myfour behalf and 16 vote in accordance with the following instructions {or f ne ditections have been given, as the proxy sees fif} at the Meeting of Unitholders
of the Trust to be held at 2.00pm on Monday, 15 November 2004 and at any adjournment of that meeting. If the Chairman of the Meeting s your proxy and you have
not directed the Chairman how to vote, the Chaimman will vote in favour of al resolutions on your behalf. VWhere more than one proxy is to be appointed or where
voting intentions cannot be adequately expressed using this form an additional form of proxy is available on request ffom the share registry. Proxies will only
be valid and accepted by the Trust if they are signed and raceived in the Registrar’s office no later than 48 hours before the meeting.

Should you desire to direct your proxy how to vole on any resolution please insertm in the appropriate box below.

Resolution 1
Section 811 item 7 approvat

Resoclution 2
Approve the Proposal

Resolution 3

Approve the winding up of the GPT Split
Trustif Resolution 1 or 2is not passed

For  Against Abstain®

* if you mark the Abstain box for a parficalar Hem, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your votes will nof be counted
in computing the required majority on a poll.

B SIGNATURE OF UNITHOLDERS - THIS MUST BE COMPLETED

Unitholder 1 {Individual)

Joint Unitholder 2 {Individual)

Joint Unitholder 3 (Individual)

Sale Director and Scle Company Secretary

This form should be signed by the unitholder. 1f 2 join holding, efther unitholder may sign. If signed by the unitholder's atfomey, the power of attomey must have been
previcusly noted by the registry or a cerfified copy attached fo this form. If execuied by a company. the form must be axecuted in accordance with the unitholder’s

constifution and the Corporations Act 2001 {Cwith).

ASX Perpetual Registrars Limited advises that Chapter 2C of the Corporations Act 2001 requires information about you as a unitholder (including your nams, address and
details of the unifs you hokl) to be incluided In the public register of the enfity in which you hold units. Information s collected fo administer your unit holding and if some
of &l of the informafion is nof collected then it might not be possible to administer your unit holding. Your personal informafion may be disciosed fo the entity in which you
hokd unifs. You can obiain access to your personal information by contacting Us at the address or felephone number shown on this forn. Qur privacy policy is available

on cuf website {wew asxperpeiual.com.au).

Director/Company Secretary (Delete one)

Director

OO O A
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HOW TO COMPLETE THIS PROXY FORM

1. Appointing a Proxy

To appoint the Chairman of the Meeting as your proxy you should mark the “Chairman of the Meeting” box
next to Section “A”. To appoint ancther person or body corporate as your proxy you must write that person'’s
or body corporate’s name in the box next to Section “A”. Your proxy does not need to be a unitholder in the
Trust. If you leave this section blank the Chairman of the Meeting will be your proxy. I you appoint a body
corporate as your proxy, that body corporate will need to ensure that it appoints an individual as its corporate
representative to exercise its powers at mestings, in accordance with section 250D of the Corporations Act
2001 (Cth), and provide satisfactory evidence of the appointment of its corporate representative prior to
commencement of the meeting.

2.  Directions to your Proxy

You may direct your proxy how to vote by marking one of the boxes next to the relevant resolutions. You may
also indicate that only a portion of voting rights are to be voted on any resolution by inserting the percentage
or number of units you wish to vote in the appropriate box or boxes next to the resolutions.

If you hold both Growth Units and Income Units and you wish to vote only the Growth or Income Units in
relation to a particular resolution you may write “Growth™ or “income” in the appropriate box or boxes next to
the resolutions. If you wish to vote your Growth Units differently to your Income Units you should request an
additional proxy form from the registry and fill in one proxy form for Growth Units and another for Income
Units. In that case, you should clearly indicate on each form to which Units the form relates.

If you do not mark any of the boxes on a given resolution, your proxy may vote as the proxy chooses. Ifyou
mark more than one box on a resolution your vote on that resolution will be invalid.

3. Lodgement of this Proxy

This Proxy Form {and any Power of Attorney under which it is signed) must be received at an address given
below no later than 48 hours before the Meeting at 2.00pm (Sydney time} on Monday, 15 November 2004
{that is, proxies must be received no later than 2.00pm (Sydney time) on Saturday, 13 November). Any proxy
form received after that time will not be valid. _

Documents may be lodged by using the reply paid envelope or:
. by posting, delivering or faxing the documents to the registry at:
ASX Perpetual Registries Limited
Level 8
580 George Street
Sydney NSW 2000

Locked BagA14
Sydney South NSW 1235

Facsimile: (02) 9287 0309; or

. by posting, delivering or faxing to the registered office of the Responsible Entity.




