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Stockland Trust Management Limited takeover offer for
General Property Trust (“Offer”) - despatch of Bidder's Statement

In accordance with section 633(1) ltem 8 of the Corporations Act 2001, we advise that
Stockiand Trust Management Limited has today completed the despatch of is bidder's
statement {“Bidders Statement”) relating {o the Offer, as required by section 633(1) item &

of the Corporations Act.

The Bidder's Statement was despatched together with an Acceptance Form and a copy of
the Supplementary Bidder's Statement lodged with ASIC on 9 December 2004.

We attach a copy of the above documents as despatched to unitholders of General Property

Trust.

Yours faithfully,

/1/44 Kl

Phillip Hepburn
Group Secretary

Tel: 02 9561 2630
Fax: 02 9561 2627

Stockland Corparation Limitad
ACN 000 181 733

Stockland Trust Management Limited
ACN 001 800 741
AFSL No. 241180

As Responsible Entity for Stockland Trust
ARSN (92 897 348



Oifer by Stockiznd Trast Managerent Linied (88N 88 003 800 741} as Responsible Entity for Stockiznd Truet
PARSN 042 897 348 1o purchase all vour ordinary units 1 Generad I"Jmpe,dy Trust (ARSMN O20 110 357

This documart is a suppiementary bidders statarment ("Supplementary Bidder's Statermnent”) to the

Bidder's Statament dated 24 Novernber 2004 (*Bidder's Staternent”) issued by Stockiand Trust

Managemeﬂ’[ Lirmitant fas responsibie entity for Stockland Trust (*STRML and Ilodosd at the Austragan

_i'os afmd Irwc,strmrﬁv Comrw*'as'c, "“AS!C"“ 11 54 Nc;vun‘av 22\0&_ n refation 1o S?MI i} “Offer™
DOLMIEn:,

This Supplamentary Sidder's Statemart is to be read wgethern with the Bidder's Staterment. Urdess the contasxt
reclires otherwise, defined terms in the Bidders Statement have he same msaning in thiz Supplemenzary
Bidder's Statameant,

This Supplementary Bidder's Staternent contains cerlain corrections and addiional items of
disclosure required by the Takeovers Panet in order to overcoms what would otherwise be
maferial omissions and misstatements in the Bidder's SBtatermnent. STHML has given underiakings
i the Takeovers Panel io provide this Supplementary Bidder's Biatement, corrective staterment
and replacemenis for pages § and 7.

THE BIDDER'S STATEMENT 15 AMENDED BY REFLACING PAGES 6 AND 7 WITH PAGES 3
AND 4 OF THIS DOCUMENT. GPT UNIT HOLDERS SHOULD DISREGARD PAGES 6 AND 7 IN
THE BOOKLET ACCOMPANYING THIS DOCUMENT.

THIS SUPPLEMENTARY BIDDER'S STATEMENT ALSG PROVIDES INFORMATION CONCERNING
NET TANGIBLE ASSETS AND THE TREATMENT OF FUTURE DISTRIBUTIONS.

st vaised i Jure 2004, are $2.74 paw GPT Undt I STML accuires
1"0% Of G| J'I th'z I\JTA '3' e ML,rLJO“i Ervtity witl b 34,12 per Stockiand Seourity. This mears that tha effect
of the Offer # STHML acouires 100% of GFT is to reduce the NTA par GIPT Unit from $2.74 to 8250 par GFT Urit,

Pease refar 1o pags 86 of the Bidder's Staterment for mors information.

T Offar value set above has baen caloulated ot deducting the LX,JGCté_'J"' chstribution of aboud

18 cants par security on Stockiand Sacurities for the siomonihs o 31 F?L,c,u nizar 2004, and without adding
ihe expactad distribution of 5.5 cents on GPT Unis for the three monrihs 1o 31 Decemnbier 2004, GFT Unit
Heiders who accept the Offar will be entitled o recaive the GPT distibution up 1o 5.8 cents, but will nod
receive the expected Stockiand distriugion of abolg 19 cents,

There is no evidenze to sugeast that STML should adiust the COler value for these axpeciad disiributions in
e present circumstancas. The foliowing tabie shows fve day VWAPs ¢f Stockland Securities calouiated one
rmonth Before and one month after the last four Stockiand distriibtions, There s no corrsfation between these
prices and the amourt of the distribution,

Armount of distribution VWAPR 1 month ore VWAP 1 month post

Ex Disvibation dede of 24 June 2004 3018 3824 35,49
Ex Disvibadion dase of 23 Decernber 2f“0:>___________ B0.18 54.87
Ex Disvilbedion dete of 24 June 2003 B0.185 2546

Ex Digtrilbstion date of 23 Decamber 2002 0756 5470




ez Stockland.

R 3 :
Tha date of the Offar is changed from 8 Decembear to 13 Dacembzer 2004, Al other datas i the Biddars
Statement ramain uncharged,

Authorisation
A copy of this Supplermentary Bidder's Blatement was lodgad with, ASIC or 8 Decembar 2004, Neither ASIC
nor ary of ity officers takes any resporsibility tor the contants of this Buppiementary Bidder's Statament.

SHGNED oy HUGH THORBURN on pehalf of STML, whio is authorised 1o sign this Supplemertary Bidder's
Statement pursuart 1o A rescelution passed by all the directors of STML on 8 December 2004,

Deged: 9 Dacember 2004

HUGH THORBURN

Clireor
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%" The Offer Value used In the Bidder's Statement is $3.85 per GET Unit, based on the fve day “ -

e “volume weightsn average price ("WWAPY) of Stockland Securities to 5 Novemnber 2004 of $5.00.

X - The Offer Value was caloulated by multtip! ymg the Stockland ‘vmwﬁ;ms \/WAIJ oz” $6 O{} by 0.608, g
o _--._wnh@ut ac:ijufszmmz fc;r Iuium dlS?rlbﬂthﬁ‘i S . - §

L Yhe Stockland Securities VWAR for the five tradmg daya o 7 Dcoomb@r 2{}04 bemg ho most
L recorz{ period available priorto the printing of this Supplementary Bidder's Statement, was $5. 93
L Baged on that price, the value of the Offer is $3.81 par GPT Unit, without adjustment for future.
S dl gtributions. However, the value of the Offer will COﬂ?H‘%Lﬁ‘ o_{,ha;j_go dut[ng_ihc_ Otfer Period as |
S the Stockland ‘Secun‘ry price changes. I L

: CThe value of the Offer at 7 December 2004 o? $’3 6‘1 i [SS‘% ‘rhan tho ﬂve day VWAP {}f £3.66 for
o HEPT Units for the same period. The market price of GPT Units s affected by ‘takccwr specuiamn._
~--and Stockland's Offer, The value of the Offer as at 7 D@f ember 2004; ' :

o :'0 fepresents a preméum_ of 32% 'zo tho ne‘r tanglbo aaa@t bac%{mg of G 3"1 o? ‘1’2 74 p{‘;’ {}nlt
a8 gt 30 June 2004 ' : . N DA

: s represents a premium. oz‘ 10% 1o fho thrﬁ@ m{mth {BP"i ijnri WVAP‘ of $3 0310 9 M'J,y 2004, -
- e day before trading in (a 3"1 Uhl‘l was a_u pend_cd p_uc_}_r_ t{> t__q_g_ _|{11t_1a1 L_Dr;d Lease Stapling. .
.'-Propocsai announcom@n‘r s Lo

i g 1 Li%; less ihan zm hw day VWAH o‘? GM {}nlzss to 7‘ Demmiaer 2{}04

J o The mesger wil create Aﬂﬂffﬁ*fas [Wimg ﬁwcr%‘ od propmy grovp. W[zh more than $ 5 b Ison e
intangible assels, " L

A bzocédands business mod@[ is complcmoniary to that of ("
":: int@gi ated operating platform from which to grow - '

s Acce':ss 10 & high quality, WGH cversified Au%traﬂan r@fsrdcn 1aI dove:«[opment bJSEﬂPS‘%

' biocédahd has consm‘icnﬂy outp@»ri{}rm@d |tcs peers. aﬂd e Qveraéi e T %ec%m e

s '--____b__%_:c;{_;_%i_i_a_nd has g SUCC@SSM] ti ’iCK r@t‘erd of nt@gratmg and-¢r taaimg vals ft orm LP‘F mergerfs

9 %Eo«:‘%gmnd nag del lvere:d 22 years of concscawt e prc}fat growzh (befara ozgn[ﬁoaﬂz |tnm<s} :_:

: ». Qrowih is forecast to continus In QOOD

: s Depth.and stabiity of management -
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= % " olume weighted average price (PYWAP”) of Stockland Securities to & Novernber 2004 of $6.00.

: -.'-"2 he O?for V’}. L Uf‘cd inthe Bzdd@ra‘ Statement is EL? 6': par GFT Umt r;a%ed on 1ho iiw day

- The Offer Value was calouiated Dy multip! ymg tho %tc;okland bo«:;u;rzms VWAQ o‘? $o D{} by 0 808,
";wmhaut adluszm{nnz for future dlszr[bunonc; e T - T

1 The Stookland Securities VWAR for the five tr: ad[ng daya to 7 Dcoomb@r 2{}04 bemg ho most
o -_rc*oen? pariod avallable orlor-to the printing of this Supplementary Bidder's Statement, was $5.83.
- Based on that price, the value of the Offer 1s $3.61 par GFT Unit, without adjustrment for future

o -'dlstnbut fons. Mowever, the value of ihe C}z‘f@r wl wmmuﬁ to chaﬂgo dumg zm O?for >@rloc§ 85

s fthc btoo chnd ‘Set‘urrty pﬂc:e r,hfzngm ' ] . R

The value o? the Offer at 7 December 2004 o? $’3 é“l i [e&% ‘rhan tho ﬂvo day VAR {}f ,;G E>f‘ for
C GPT Units for the same period. The market price of GPT Units iz affectad by 'takeover spocuiatron
- '._:__'_aﬁd Stockland’s Offer. The value of the Offer as at 7 Decernber 2004: : :

: - MepIesents & premilm. of 32 % ”io 'th@ ne‘r tanglbo acssat bar,%qng of GF} o‘? $2 T4 p@r {}mt
-as gt 30, Jung 2004 S U

: -..'9 represents a premium. oz‘ ’19*/ 10 the three-mornth GFT Unit VWAP of $3 0310 18 \Aay 2004,
. the day betore rading in G T Unri% was. %w‘pend@d puor 0 tn@ mmal Lmd Lease ‘S“Eag:nlmg
P opocsai announcement - : "

f_: e I8 4% Zess than zhe fve day W»!AP o? Gi«fz {énrtq 1o 7 Dammber 2{}0";

VALUE COM P‘AF’&SQN
* Prgrmiln 5

Ciffer value of $3.650

PREMIUM TO GPT TRADING PRICE

* Ofer Value of 3. er\”




THIS IS AN IMPORTANT DOCUMENT AND REGUIRES YOUR IMMEDIATE ATTENTION.

IFYOU ARE IN ANY DOUBT AS TO HOW TO ACT, YOU SHOULD CONSULT YOUR FINANCIAL
OR LEGAL ADVISER AS SOON AS POSSIBLE.

. . , L . . - _ . o
Please call 1800 070 135 (caliers in Austraial or Infernational +61 3 9415 4232 (callers ouiside Australia)
if you require assisiances with your accepiance.

The Offer is dated © December 2004 and will close at 7.000m iEastern Summer Time!
on 14 danuary 2005, unless extended.
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Thig bmkspi cortaing the Bidders Staternent gwom by zomdamd Tru it v%amgemmi Limitad (“STML"} o
-as Rasoonsible Entity of the Stocidand Trust to General Property Trust (GPTY) under Part 8.5 of the -
}Gorpas‘ai'oﬁa Act and sels out cartain di%closurc r@qt.li{@d by Th@__QOt’p{Jfﬁ'tit}nS Aci‘ il_og_@tb@r wiﬁf_h _?gh@_ o
terms ot the Offers 1o acqulre your GPT Units, - e B e

}"Fhi& Hidder's “niai@fment is d&u,d 24 Novpmbm O{}Z‘ It rn{* udes a@n fo{:r datﬁd 9 E}mﬁmmr 2{}0'?» o

A wpy of this Eldd@fa uiaié*m@nt Was iodged mih the Aﬁszral Hn “:tock Lxchaﬂgo FABNY arzci wmh .
‘the Australian Seourities and nvestments Comimission (FABHE} on 24 November & 004, ASIC takes.no .
'.z'osporism i:y ‘for zhc mnt@m of th BIC}GQ? s Staternent. - B A P P

A numbea a'f fprma used in-thiz Bit,éd@f = Slatement are d@nmtﬁ in th{? Cilossary. Ctherwize, inless the
‘cortyary nbsntion apmfars H*rms n IﬂfS BED‘dL;h; ‘S’iawmnm have* zn{: saﬁ‘o meaﬁﬂg a8 m-_jfh{«;_
':Gorp{:,{aﬁons A& ' .

:E’WL&;T?VLMM&M‘ ‘m%% T
“This Bidoer's Statement dOf‘& not take mm consideration the ndmtﬁual investmerit obisclives, ?’mfm{* Al
shugtion o particular needds of sach GFFT Unit Hoelder. You may wish o seel indepenclent f]nzmc;aé ar}d .
;tax tien &:Jv oe befors dc{: dmg wnat Loty not oy a{*c@pt the Ofer for your OPF Unfts, 0 '

EE?“%‘H&WM%E)%C?QW s !&TAWWMFM% S e e T CoT e
Trés Bidoler's Stetement incluces n?ormat o tﬂa{ ig hf mr {:&1 n cmracz@r _'Ii'wa ded@rs b*?awmmi ai
Includes forward looking statements. .7 : . L

ol ghould consider that as such s? icm@ﬂ?s relals to futufe matzms fho\; are subjoc‘f; {o various -
inherent risks and Lncertainties. Those risks and ungertainties are desoribed in section 7 of this .
Fidders Statement. Actual events or resudts may differ materally. Nons of STML, its Direclors or any.
oiher person named with telr CCﬂ&G?‘IE I tm I‘_% dd@rs Siatnmmi cag'} 258U yeu thaf ?or@cas% {}i’

: mpim{: fmulfs wl m ach f*\f@d : : : T

Z%f&é&f%(‘?iﬁf"&%il\&b?@i e F R
Stookiand has mﬂer‘im YO mforma for- f=om the CEPI re}gfsiu of Unﬁ ioir;:ic,fs '?or 1?’1@ OLEDOSE {}1 r"nak

this offer and, T ancepted, administering vour hoiding of Stockdand Secwrties. The Cormporalions Agt ™
reodres the name and adcsess of Lnit Molders 1o be held in & public; register. Your information-may be ™ -
disclosed on & confidential hasis 1o Stocklands eiatsd bhodies .c:{}%’j}rm%@ and sxdernal senvice Droviders,
anc may be mouied 1o be dsclosed 1o regulators such-as ASKE. Fyow woalld ke details of information
abou you-held by Stockland, please mniaﬂ s at th@ addm% shown %39 o, & Qcklaﬁds pnvacy po {‘y .
i5 ‘availab &8 W, si@rk[&nd comgl. . '

The rag szemd addre%% ot Stoudand Z’U&’Y Managom@m |_1m11m;:l Is as f{}li{;ws
Lovel 16 -

a7 L Lvefpori Stront -

Sydriey NSW 2000




tter rom the Chairman

Stockland

49 Decamber 2004

Crear GFT Unit Hoider,

On behalf of the Direclors of Stockland, | am pleased 15 make this Offer 1o acguirs all of your units in
GPT 1o effect & merger of Stockiand and GPY o create Australia’s lsading diversified propearty groups.

We balieve ow Offer provides significant benefits to you in terms of simplicity, enhanced value and
improved prospects for strong and sustainable uiure relums

We note Lend Lease's ASX announcement on 17 November 2004 that "Lend Lease does nol propose
10 put any frther merger proposals to GET Unit Holders”, fofiowing the rejection of the Lend t ease
marger proposal by GFT Unit Holders earfier that day,

U GFFER

Oar Oifer is straightforward, For each ong GFT Unit vou hold you will receive 0808 Stockland
Securitizs. This means that Stockiand and GET will effectively merge. You will continue fo paticipale in
returns from GIPT as well as Stocidand

You will be enfifled 10 receive the December guarterly distribution on vour GPT Unils of up io 5.5 cents
per unit. By accepting our Offer, vou will be entitted 10 receive distributions on your Stockiand
Secunties accruing for periods commencing on 1 January 2005,

WAL LI
The Offer equaies 1o a significant prembium 1o both the published net tangible asset backing of GPY
and the average GPT Unit price prior (o the infiia announcermnent of the Lend Lease Siapling Proposat.

YR FLITLIRE INYESTMENT

The merger of Stockiand and GPT will create the leading diversified property group in Australia and a
“I“op 20 fisted entity on ASK with an indicative market capitaiisation of $15 billon and fotal tangible assets
of approximately $15 bificn, This will create a solid foundation for generating strong and refiable fuiure
refums for GPT Unil Holders.

We bafieve ouwr Ofter represents a compeling proposition for GPY Unit tHolders:

+ Proven management expartise with an excelient track record of 22 years of conseculive profit
growth (belore significant ems) and iofal security holder compound returns of +19.8% per
annum over he five years to 31 Ociober 2004, strongly otiperiorming industry benchmarks

+ Distribulions per urdt to be higher than GPT's standalone forecast by 7.1% on an annualised
basgis for the yvear 1o 30 June 2005

+ A like focus on high quakty Australian property, coupled with growth from cur diversified and long
established Australian residential development business

+ Alignment of security holder and management interests as well as increased investor returns,
through our indernalised management structure frather than GPT's oresent payment of fees to
outside parties)

| encowraga vou 10 read the Bidder's Slatement for more details abouwt the Offer, its terms and benefits
Pisase contact the Offer indormation line on 1800 070 133 {from inside Australial or International
+B71 3 9415 4232 {from outside Austraia) if yvou have any questions,

We look forward 1o yvour acceptance of the Offer and welcoming you as a felow Stockland Security
[toider,

Yours faithfully,

F’ETEH D/\LY
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The premium offered 't{}_I_\%"IA'CGmpara&_f'a\{m.i_r_iabiy to mergers i the LPT sector L

FIT. APF PDO WMIP. AN FOF BTP
Agcuited Thusts

Stockiand Securlty price 8570 $580 9590 8500 $6.10 8620 #6530
Value per GPT Unit §3.47 5353 G359 8385 371 BRY7  $5.83

5 Stockland | Bideder™s Siareman
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........................... e
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Stockland comprises a unit frust {"Stockland Trust™) and a company {*Siockland Corporation™,
togather with each of thelr controfied entities. Under ihs struciure the governance of Stockland is
conducied by the following parties:
« Siockiand Trust is governed by the Responsibie Entity, Stockland Trust Management Limited
=ihh and
¢ Stockland Corporation is governed by s Board of Direclors.
STHL s & wholly owned subsidiary of Stockiand Corporation and the corporate governance

procedures for both entities are the same. The directors of Btockiand Corporation and STWML are also
the same.

The units in Stockland Trust and the shares in Stockiand Corporation are “stapied” together and listad
3s a single, stapied security on ASX {ASK Code: 5GP,

o

CrrOLLD OVervie

Stockland is one of Ausiralia's leading diversified property invesiment, management and development
CroLpa.

Stockland is listed on ASX and cumently has a market capitalisation of approdmately $7.5 bilfion.

Stockland has signicant property investments in the shopping centre, commercial office and industrial
sectors, a highly profifable residential propesty development Business, and cwns and managss the
Savilie brand of hotels, With the exception of three New Zealand shopping centres, all of Stockland’s
propearty investiments are located in Australia,

Stockland's business mode! s aimed at defivering stabie and secure income and growth (o Stockiand
Secwrily Holders through a mix of ownership, management and develcpment of high cuatity
irwestment properiies and higher relurning residential development activities.

Stockland aims to derive the maioity of ils earnings B0%--80%] from rerdal returns on s investment
propedies and the balance (PG%—40%} from its corporate activities which consist of residential fand
subdivisions, apariment developmernt, property and holel management and third party funds
maragament in Australia,

Stockland management adopis a prudent approach o gearing and Siockland is rated "A-" with 3
posiiive cutlook by Standard & Poor's, Following the announcement of the Offer, Standard & Poor's
achdsed that # had placed Stockiand on CreditWatch with pasitive implications.

Stockland was formed i 1856 and has grown 1o becoms a market isader in the Ausiralian oroperty
inclustry. Stockland ploneered the devalopmeand of stapled securifies in the 1980s and the stapled
struciure is today being emulated by others in the listed property sector,

8aih Stockiand management and Stockiand Security Holders are Tamiliar with the stapled structure
and the significant benefiis it provides in ensurng alignment of interests betwseen management and
Stockland Security Holders, This serves to minimise the potential for conflicts of interest in arsas of
propesty management and properly services and reduces costs by preveniing the leakage of fees to
axlamal managers,

Within Stocikdand's stapled structure, distibutions paid are derived mainly from Siockiand Trust fwhich
pava & tax deferred portiont with the balance from Stockland Corporation fwhich currently pays fully

franked dividends).

sStockland's structure is llustrated below,

Grapled Security
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Stockiand's principal activilies include:

2.5 | Principa L act Sand

+ The ownership of a diversified portiolic of guality investment properties throughout Australia,
COMorising:

- Shooping centras;

- Commercial office budldings:
- Uifice parks; and

— industrial buildings;

+ Proparty management, leasing, design and proiect management of ali redevelopment and
returbishment of investment properties;

+ Provision of all trust managemeant [responsible entityl senvices for Stockland's trusts;
+ The development and sale of Australian-based:
- Residential estates dand subdivided for construction of housing by third parties);
- Apartments; and
- Smalier refail projects, such as convenience and buiky goods outiets;
+ The managemant of a portfoiic of hotels under the Stockiand-owned "Savillz” brand; and

« Third party funds and property management for ifs unfisted property funds and joint venture
partners,

2.4 | Strategy and objectives

Stockland's strateqy is aimed at defivering stable and securs income and growth 10 Stockiand Securily
HMoiders. This is achieved through an appropriale balance of cwnership of investment oroperties
delivaring stable and predictable rental returns, and higher returning corporaie activities,

+ The investment asset strategy revolves around the ownership and active “in-house® management
of a portfciio of qualily investment properties, diversified by both asset class and geography, and
accounting for between B0% and 80% of EBIT and

+ Tha corporaie earmnings strategy is largely based on a level of active participation in higher
returning businesses, which currently is the development and sale of residential esiates
predominantly and apartments and retall projects and acoounts for bebween 20% and 40%
of ERIT,

Consistent with this business modef, Siockiand outsources the higher risk activities of construction o
third parties.

Stockiand continually assesses new business opportunities that «wil allow 1 10 leverage its existing
assel and skill base and further broaden its earnings base. Most recently, Stockiand succassfully
launched and closed early fully subsoribed Hs first offering 10 the unlisted retail market {S0OTT". This
demonstrates Stocklands ability 10 leverage its properly experience and access to deal fliow 1o further
broaden s corporale earmings.

Stockiand has been operating with this strategy for many vears and considers that its diversifiad
approach provides several advantages, including an ability to;

+ Miligate risk relative 1o performance and returns, since different properly seciors (and io 2 lesser
extent different regions! have different cycies of performance and profabiity;

» Take advanlage of complementary markets and synergies belween saectors, for example, the
ownership of shopping centres and the development of adjoiring residential land to increase the
shopper base for the centres; and

+ Pnzure that the benefit of management expertise accrues to Stockland Security Hlolders and not
to third parties,

In pursuing its grovdh sirategy, Stockland focuses on:
+ The delivery of secure income and consistent growih in both capital value and income;
+ [nvestments where Stockland has management expertise;

+ Uisciplined management of commercial and financial risks;

24 Stockland | Bideder™s Siareman




» Mairienance of a conservalive level of gearing (Btockiand’s current poficy is 1o maintain the ratio
of debt to {otal tangibie assets within the range of 25% to 35%); and

« Attracting and retaining outsianding pecple, who are emploved by Stockland, not a third party,

Siockland has a sustained and consistent record of strong financial performance, with 22 years of

In the fowr vears 1o 2004, earnings per Stockland Security have grown al an average annual
compound rate of B.8%, Sicrkland s Diractors are forecasting Siockland's earmnings per Stockland

The charl below ifustrates Stockland's actual net proft over the last four years and its forecast for 2005,

Profits earmed by the Stockland Trust are derved from investment income-producing retai,
commescial, indusiriat and office park properties and are distributed on an untaxed basis, with & tax

Profits earned by Siockiand Comoration are derved from property management, property trust
management, residential properly developmend, development of retait and commercial properties, third
party funds management and hotel management, and are subject o income tax at corporate rates.
Tre profit details set out Delow are based on Stockiand Trust distributions and afles-tax profits of

4. Financ %% ?"}i il g nance
LAY BTRONGE TRAGK PEGORD TN EARMBGE GROAWTH
consecutive proit growth {excluding signiiicant #ems),
Secuwity to grow by a further 5.0% in FY2005 on a standatone Hasis.
deterrad component which vares from yvear to vear.
Stockland Corporation and exclude applicable franking credits.
NEAT (G STOCKLAND - PROFIT PERFOAMANCE
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Siockland Security Molders have erjoved consistent growth in distributions. In the last decade Stocldand
has notl lowered fs distribution per securily,

in the four vears 1o 2004, Stockiand's distributions per security grew at an average annugd rate of
$.1%. Siockland's Uireclors are forecasting Slockiand's distributions per Stcckiand Security 10 grow by
& further 4.8% in Y2005 on a standalone basis pricr 1o the positive impact of the GPT marger

Stockland's distributions are based on a payoul ratic of 100% of Stockiand Trust earnings and only
S04% of Stockiand Corporation earnings. Adopting this approach has maarnt that & iockldﬂd hias
accumulated approximately $84 milion in retained earmings in s balance sheet,

Sue o the stapied Slockland Security structure, Stockiand’s distributions comprise both an untaxed
distributicn component fom Sicckland Trust and a franked dividend component from Siockland
Corporation, The chart below iiustrates the fevel of distributions/dividends per security #'mclud'nq the
amount of franking credits) that Siockiand Securily Holders have received since 2000 and are
expacted o receive in the 2008 financal vear,

The dividends paid by Stockland Corporation are currently fdly franked and are expecied 1o condinus
to be fully franked.
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STOUKLAND ~ DISTRIBUTION PER STOCKLAND SECURITY INCLUDING FRANKING
CHEDHTS {MISTORICAL AND FORECAST)

2000 2004 202 2003 2004 2005F
Yeay Enickact 30 Jurne

w0 oo s Bl olin of frankods onediss
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As shown in the chadd above, in the 2004 financial vear, approximately 80% of Stockland's Security
ltoider distributions were paid from the Stockiand Trust, with the remainder being paid as a dividend
from Biockland Corporation,

0 RET TARMGHSLE AREET DACKING
Stockiand has 2 fong history of growth in net fangible assat PNTA™ per Stockland Sscurity, Since 2000,
Stockland's NTA per Stockland Security has increased by 38%.

Stockiand's security price has generally traded at a premium 1o its NTA. The premium at which
Stockiand trades o NTA is due 1o several faciors including Stockiand’s ownership of residential land,
which is carried i) its accounis af historic cost. Sigokland currenily has over 1.2 bilion of residential
land and apariment projecis held for develcoment and sale.

STOCKLAND — NTA PER STOCKLAND SECURITY

2002 2003
Yeagly Encledt 30 June
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Since 2000, Stockiand has achizved substantial growth in total assels as shown in the chart below,

STOCKLAND - GROSS ASBET GROWTH

280 20687 202 2003 2004 20055
Year Ended 30 June

B OUT-PERFORMANCE RELATIVE TO IRNDARRTHY BERCHMARKE
Siockland's security price has a history of strong performance relative 1o its property trust sector peers
and industry benchmarks,

The graph below iBustrates that Stockland's sscudly price has significantly oulperiormed the

SEP/ASK 200 Property Trust index in the fve vears 1o 19 May 2004, the day betore trading in
GPT Units was suspended prior 10 the indial announcement of the Lend Lease Siapling Proposal.

STOCKLAND PRICE PERFORMANCE RELATIVE TO THE B&P/ASX 200 PROPERTY TRUST INDEX

My @ Bhay 10 Bhay 01 May (32 fday 03 by B4

e Shoslobng] e SRIATN SO0 Pronarty Tnoles

(Y TOTAL BECLFETY MOLDER BETURME

In the fve years (o 19 May 2004, Stockland has defivered to Stockand Security Holders fota returns of
15.2% per annum. Total returns include growth in security price, distrbutions and reinvestment of
distribigions.

This compares to 1otal retums of 13.4% per annum generatad by the SERASK 200 Property Trust
Accurnuiation Index.
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FIVE YEAR TOTAL BETURNS TO 18 MAY 2004

SEPOSH 200
Proparty Trust index

Stockland

Merger expernience

Stockiand has a proven track record in merging and successiully infegrating oroperty trusts and
properly management and development businesses,

Racent mergers by Siockland have included Austratian Commercial Property Trust (September 19683,
Finders indusirial Froperty Trust (October 2000), Advance Property Fund {December 20001 Tavior
Wioodrow Pty Umited iy 2001) and AMP Diversified Property Trust [June 2003

Aoplying Siockiand's internafised approach 1o the responsible entity and properly management has
enabled Stockiand to exiract additional vaiue from the undertving assets of the property businesses i
has acouired. in furn, this has generated significant vaiue for Stockiand Security Moiders, inciuding the
many new securily holders who have accepted scrip offers from Stockland as part of these mergers,

The success of these mergers, coupled with the scrip Siockland has issued o fund these acquisitions,
has increased Stockland's market capitalisation, oroviding Stockiand with a grealer representation

in maior ASK market indices, Improving guidity for invesiors and helping 1o lower Stockiand’s cost

of capital,

As shown in the chadd below, oliowing the integration of these mergers, Stockland has achieved
subsiantial growth in earnings per Stockland Securily for afl Stockland Security Holders,

STOCKLAND'S EARNINGSE GROWTH AELATIVE TO RECENT MERGERS WITH LPTS

AP FIT AP ADP

2002 2004

Year Ended 30 Jurm

20005 2001 2003
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Management, COrporate governance,

e Ctors an <:1:.E. 1 )i '§' ectors’ interests

M) STOCHLAND TRUST MANAGEMENT LIMITED &TRL)

STWL is the Responsibie Endity for, and is respensible for the opo: ation of, Stockiand Trust, The rois of
q? WL is to provide active management of all Stockland Trust’s assets and Habilfies in the interests of
Stockland Security Holders, 1 is responsible for the i mpigrncmanor s of investment proposais and for the
financial, management and accounting functions of Stockfand Tust, | is also responsible for marketing,
irvastor relations and strategic planning for Stockdand Trust, STML is responsible for operating the
Siockland Trust in accordance with the Stockiand Trust Constitugion and the Corporaticns Act In
sccordance with the Corporations Act, STML also enswres that all expenszes are properly and rmasonably
incured and appoints Stockiand Hust’s valuers and audiior,

e% CORPLIANGE COMMITTEE

STWL has a formally constituded Compliance Commitlee consisting of one execulive, one non-executive
Director and an independent member, The Compliance Commities monitors STMEs cow@l'ancc with the
Siockland Yrust Constitution, the compliance plan for the Stockland Trust and the provisions of the
Corporations Act,

P CLESTO A
Trust Company of Australia Limited, as custodian, hokds the legal #le to all of Siockland Trust's directly-
held assets on bhehalf 0f STWL,

L DHRECTORE OF BTML AND STOOKLAMND CORPORATION

STMLs Directors are responsible for the overall corporate governance of Stockland Trust, The Direciors
meei on g monthly basis, or mors often if required, 1o discuss relevant business maltiers, review the
financial statements of the Sicckland Trust and consider other matters relating to Stockdand Trust,

ST and Stockland Corporation have the same Diveciors, Details of these Directors are set out
fedow,

There are regular reviews of the performance of the Dirsctors and the chainman of Directors pursuant
to a formal review process

PEROFTLES G DaEOTORS
PETER DALY

Chairman (Non-Executivel
B3, BALE. Aus

WMr Daly was appoinied Chairman of the Board in October 2000, He was Managing Director of
Stockland rom March 1990 1w October 2000, prioy 10 which he was Group General Managern

Wi Daly has been involved in the real estale industry for the past 33 years, senving in a rumber of
exaculive positions within Stockiand aver that time. He is a member of the Nominations and
Hemuneration Commilies.

NICHOLAS GREINER
Deputy Chairman (MNon-Executive)
(Mg, B AL

Wi Gireiner has been Deputy Chairman of the Board since his appointment in Septembear 1932,

He was a Member of the New Scuth Wales Padiament fom 1880 to 1992 and FPremiey for the ast fve
vears of that period. Prior to entering Pariament, and afler 3 distinguished amdem%c career, he heid
exacuiive positions in the United States of Amerca and in Austrafia, Mr Greiner is Chairman of Bilfinger
Herger Australiz and Bradken Limited, and a director of McGuigan Simeon Wines Limited and QBE
Insurance Group and & number of other private groups. My Greiner iz Chalrman of the Nominations
and Remuneration Commities.

MATTHEW CANN
?\ﬂdnatsmg Ciiracior

M Criinn has an extensive background in commercial, retail, industrial and residential properly
irvvestment and developmant,

He began his carser in the United Kingdom as a chartered accouwitant and moved o Ausiralia in 1087
with Price Walerhouse, 1n 1988 he joined the Rockingham Park Group, a substantizl Wesiern Australian
private property group. My Guinn icined Stockland in 1983 and was appointed 1o his current wole of
Managing Direcior in October 2000, Mr Quinn was appointed National President of the Property
Council of Australiz in March 2003, Mr Cuinn is a Fellow of the Australian Property institute.
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GRAHAM BRADLEY
Mon-Executive Director

B LB Hons T, LR, RALG D,

My Bradley was appoinied io the Board on 9 Fabruary 2004,

g is Chairman of Fiim Finance Corporation Australia Limited, Proteome Systems Uimited, Po Valey
Erergy Limitad, Garvan Research Foundation and Sydney Community Foundation. He is also a
direcior of MBF Austrafia Limited, MEF Lils Uimited, MSBC Bank Ausiralia Limiled, Gueensiand
Investment Corporation, Singapore Telecommunications Limited, Brande wburq fnzembie Limited and
the Garvan Instifute of Medical Research,

My Bradley was the Managing Dirsctor of Perpeiual Trustees Australia Limiled for eight vears uniit 2003
and was the national Managing Partner of Blake Dawson Waldron and a Principal of McKinaey &
Company prior 1o that,

My Bradley becams a member of the Audit Commiites on 9 February 2004 and is Chairman of
Stockiand Funds Management Limited, the Responsibie Entity for Stockiand’s unlisted property trust
business

BRUCE CORLETT
Mon-Executive Director
S LA

My Corel was appointed 1o the Board in November 1086,
& is Chairman of Adsteam Marine Uimited, Servcorp Limited and Trust Company of Australia Limited.

e is aiso a Senate Fellow at the University of Sydney. Mr Cordett is a member of the Audit Commiites
and the MNominations and Bemuneration Commiitee.

CRAVID FAIRFULL
Mon-Executive | )|re£,10r

SO, GRAL A

e

B

My Fairfult was & }pomtﬂd 1o the Board in March 1890, e is Joint Managing Direclor of Piit Capital
Partners Limited, a Soul Pattinson-controlied merchard banik,

He is a non-executive direclor of Australian Pharmaceutical Industries Limited, SP Telemedia Limited,
Washingion I Soul Pattinson & Company Limited and Mew Mope Corporation Lid,

Wi Fairfull s the Chairman of the Comgpliance Commiftee and was the Chairman of the Audit
{,ommﬁz@@ until 28 July 2003,

TERRY WiLLIAMSON
Mon-Executive Director

BAERAL T

My Williamson was appointed 1o the Board in Apdl 2003,

e is a director of 51 Vincent's and Mater Health Group Sydn cy Excel Coal Umited and a mamber of
the Univarsity of Sydney Faculty of £conomics and Business Studies Advisory Board, My Wiliamson
was previously the Chief Financial Officer of Bankers Trust Australia Umited/8Y Financial Group Pty
Limitad from 1897 to 2002 and prior to that, he was a pariner of Price Walerhouse for 17 years.

M Williamson bhecame Chairmarn of the Audit Commities on 28 July 2003 and is a direclor of

Steckiand Funds Management Limited, the Besponsibis Enfity for ioc,ki(m unfistad property
frusl Dusiness.

HUGH THOMBURN

FFinance Direcior

OO0, FOA

My Thorburn was appointed o the Board as Finance Director on 1 duly 2004, having been Chigf
Financial Officer since his commencement at Stockiand on 18 February 2004,

M Thorburm s a chartered accountard and has heid a number of senior financial and general
managemeant roles in Australian companies.
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»r information on. Stockland

JDate L Announcement Thie

Stockland Trust and Stockland Corporation are disclosing entitias {or the purposes of the Comporations
Act As disclosing entities, Sfockland Trust and Stockland Corporation are subiect 10 regular repcriing
and disclosure oldigations. Stockland Hust and Stockland Corporation are required o lodge various
documenis with ASIC, Copies of any documents fodgad in relation 1o Siockiand Trust and Stockiand
Corporation wilth ASIC may be cbtained from, of inspecied at any office of AZIC, Information as 1o
what documents have baen lodged with ASKD may be obiained wom the ABKC website at

WAL BSIC. OV, 8,

Stockland is subject 10 the lisiing rules of ASX which require Stockiand 1o comply with continuous
disclosure rules. Coples of documents lodged by Sicckiand ars available for inspaction at ASX diring
normal business hows and can be viewad on ASX website at wiww.asi.com.al.

GFT Unit HMoiders are endifled under the Corporations Act io obtain and STML will provide, a copy of

the following documents free of charge to any person who reguests them during the Offer Period:

fay the annual financial report of Stockiand Trust and Stockiand Corporation most recently indged with
ASIC {being for the vear ended 30 June 2004); and

b any comtinuoLs disciosure notices given by STML and Stockiand Corporation in the period between
iodgement of the annual financial report referred o in paragraph i) above and the lodgement of
this Bidder's Statemaent with ASIC, The following s a list of such notices:

Areguast for copies of these documents may be made 1o the Company Secretary of STML, Level 18,
167 Lverpodd Street, Sydney, NSW 2000 or by contacting the il free enguiry line on 1800 070 133
ffrom inside Australia) or +81 3 8415 4232 rom outside Austradial.

Stockland alsc has a websie, wwwstockiand. com.au, which inciudes a wide range of information on
Stockland fnciuding copies of the above documents) and ifs activitias.
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dand's a"'}g‘}@-ﬁ rating divisions
Stockland's portiolic of properti divided indo five primary operating divis
+ Shopping Centre Division;
+ Commercial & Industrial Division;
+ Development Division;
e [Hotel Division; and

+ Unlisted Property Funds Division,

The composition of Siockland's forecast sarnings belore inferest and tax (BB for FY2006 on &

standalone basis is ustrated in the graph balow,

STOCKLAND FORECAST EBIY - FY2008

Stockland has a tofal ful #me staff of over 1,100 {inciuding hotel staff), with strong depth of
maragament in all dvisions, The operating divisions are supporied Dy corporaie seyvices which
inciide legad, financial, information technology, fisk management, indernal audit, and treasury
Purthermore, the operating groups are complemented by the functions of sirategy and corporale
deselopment, corporate aflairs and human resources.

Tre executive teamn responsible for managing Siockland's busziness is lustrated below, togather with
the experence and responsibilities of sach individual [exciuding Executive Direciors — see seclion 2.7}

UARREN STENBEMG, GEO - SHOPPING CENTRE DIVISON
Darren is the Chiel Executive {}ffca{ — Shopping Centre Division and is responsibie for managing a
portiolio which has now grown 1o in excess of $2.7 bificn,

Darren has been nvolved with the property indusiry Tor over 15 years and is a specialist in the
maragement, development and leasing of shopping centras.

Darren comimenced his career with Bailieu Knight ¥rank as a Commercial Property/Asset Managear.
Since 1993, Darren has focused on retall property, previcusly holding senior positions with Westield,

tend Lease and Jones Lang Wootton, Durng this period he has worked in all mainland states of
Austratiz on all classes of retall property. He has also been invoived in 2 wide range of retail
deselopments throughout Australia,

Darren is a represeniative member of the Shopping Centre Councit of Austratia,

STEVEM MARNMN, OB -~ CUMMERCGIAL & INDUSTRIAL DRASION
Steven is the Chisf on(,u‘r v Officer — Commercial & industial, managing a portfolic of Australian assets which has
nowy increased 1o 32.7 Rillio

Steven has 15 vears experience in the property industyy working in a vadety of roles including professional valuer,
nagoliaiol, ien{di consuliant, commercial and industrial asset manager, strategic portfolio manager and funds manager.
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Steven commenced His caresr at Jones Lang Wootton, before moving in 1994 to Schroders Australia
Property Managemeni Umited as their Commercial and indusinal Asset M'andgor later Deing promoted (o
Assodiate Director — Mead of Commercial Asset Management. Steven subsequenthy moved fo Westpac
lrwestment Froperty Umnited as Fund Manager of the Indusiry Superannuation Property Trust No. 1.

DENIS BICKEY, CEO - REVELOPRMENT DB/
Uenis is the Chiet Executive Officer - Development and is responsible for more than 75 residential estale
and apartment Orojecis across Australia with an end market valle of over $8 bilicn,

Lenis has 15 ycz‘-zr experience in al aspecis of urban development inciuding the daelivery of large-scale
wrban comaunities, bullt form housing and mixed use developmenis,

Ite has overseen the creafion and defivery of a numier of major developmesni proiects and has
extensive experience in delivering joint veniure parlnerships with both the private and public seciors
throughout Adstratia,

Crenis praviously held the position of Managing Director of AV Jennings. He is the current Chairman of
the Property Gouncll of Australiz — Nationz Residential Committes and a memiber of the UDIA,

ROBR MAGNIGU., GED - UNLISTEDR PROPEMTY FURNDE DMISION
Robi joined Stockland o establish the Unlisted Property Funds Division and is respons®le for growing
the Siocikdand retall syndication and wholesale property funds management business.

Robb has over 14 years investment banking and accounting experience across a range of asset
classes, Me has experlise in capital raising, corporate advisory, transaction struchuring, property
acguisitions, finance and funds management,

Prior to joining Steckiand, Robb held a senior position with Macguarie Bark {or six years, specialising
in the securitisation of real estate or the unlisted investment markets,

03

AR, ORG - PUFTELS [HYISION

(req s Chiaf Executive Officer of Stockland's Saville Hotet Group and is responsible for the management
of the group’s "Saville’ hotels across Australia. He giso oversees the financial performance, marketing
diraclion and stralegic growih and development stralegies for the ‘Saville’ grown.

(reg has over 15 vears exparence in the hospitality indusing,

Prior to joining Steckiand, Greg was Group Operations Manager for All Seazons Motels, In this position
hie was responsible for the management of 28 hotels and was actively involved in numerous
acquisitions and faunches 10 the All Seasons portfolio.

LIGA SCENNA, EGRM - STRATEGY & CORPORATE DHEVELDPMENT

Lisa is responsible for Stockiand Group's Strategy and Comporate Development activities

Lisa has more than 15 years of financial and commarcial expenence, with the 1ast 10 vears developed
wilhin the property seciorn

Prior fo joining Stockiand, Lisa held a number of senior financial positions within Westfield Holdings
working closaly with the executive direciors on both the angoing operations, and the internationat
expansion of the group inte the UK, US and New Zeatand.

BELLA MCOERE, Bl - HLBAAN PESOURCES

Rilla has worked at serdor levels of Muman Besourcas for the past 15 years, with Westpac, AMP and
ANZ and brings & wealth of experience in every aspect of Human Bescurces. She has led many
arganisational changes including large mergers.

Rilla alsc has hroad business experience in sales, customer senvice, consulting, commerciat lending
and intemal communications.

HITETERN MANNAM, BOM ~ GOPPORATE AFFAIFE
Kristen is responsible for managing the group’s brand, reputation and relalionships with stakehoiders,

Kristen has extensive experience covering slakeholder and issues management, brand and repuiation
managament, commurily and Government relations and internal communications in Australia and Asia

Kristen has held senior Corporate Communications positions with Qantas, Brilish Telecommunications
Fic and Telstra,
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The full shopping centre porifolio is

FROFHLE

Siockland owns and manages one of Australia’s largest shopping centre porticlios. The portfolio
consists of 40 properties with a cunent vaiue of over $2.7 biticn. The portiolic comprises in excess

of 2,700 fenancias, has a moving annual iumover excesding $4.2 bilion and is the subject of over
127 milion shopper visialions per vear,

Tre portiolic is diversified in terms of both

size and location with shopping cenires
mainland Ausiralian states,

iocated in all

detailed in the 1able balow.

()
Shopping Centre
Portfolia
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Steckiand's strategy has been to apply a regional shopping centre management approach i the sub-
regional sector of the refail market. Stockiand was one of the first groups 1o focus on the sub-regicnal
sector, identifying # as an undervalued cpportunity, Today, Slockland is one of the largest and most
successiul sub-regional owner/managers with an estimated 12%" share of the Australian sub-regional
retait market.

Stockiand’s pre-eminent position in the sub-regional secior has been indspendently acknowiadgad
with seven of Stockland’s cenires now ranked in the top 10 nationally on the basis of specialty moving
anfiua Jumnover per sguare metre for centres with a gro lettabie area batwean 15,000m7 and
40,000m® [Shopping Centre News; Vol 21, Number 5, 2003),

Stockiand has defivered strong relail results over the last few yvears as g result of s sfrong
managemert capabilities, iis abilily {0 successiully acoudre and infegrale assets, implement scund
management practices and identify development opporunities,

The division's strategy remains Tocused on acguidng regicnal, sub-regional, district and specialty
centres which offer expansion potential and improved refurns through active managemant.

The division employs aporoximately 245 personnel across property management, marketing, feasing
and development.

BEGHONAL CAFARILITIES
Stockland's senior shopping cenire personnal have a significant amount of regional shopping cenire
management, leasing and development experiance.

O top eight executives have an average of 20 vears experience and collectively, have had
'rwoi‘femor% in over §5 bilion in retail development programs, and 41 of cur key executives have held
senior posifions with one or more of Westiisld, Lend Lease or AMP

PORTROLID IMTECRATION

Stockdand has been an active acquirer of shopping centre assels over the last faw years. Since June
2002 vz have acquired 26 shopping centres — 18 via the merger of the AMP Diversified Imgt and a
further 10 that were acoured individualiy,

Al acouisitions have been infegrated seamisssly into Stockland's pre-existing portiolio. in the case of
the AMP Diversified Trust mergern, the majority of AMP Diversified's shoppmj centre s%aiz WS
employed by Stockiand,

CRROAAT

Stockiand has achieved significant growth from its retall assets over the last faw years a8 a result of
identifying value adding cpportunifies through efficient cenfre management, leasing, development and
marketing indislives and implementing best praciice,

The Diision recently implemented a highly successiul re-branding program applied to all Sicckiand
shopping centres o bring them under the common Stockland brand and approach o cendre
management.

DEVELOPMENT

One of the key drivers of growth in rettns has been ow retall development program. Since July 2001
Stockiand has successiufly undertaken six separate developments, with iotal capital expendiire of
arourd $274 milion,

Stockland currently has 2 short 1o medium term retad development pioeling exceeding $800 milion.

BETAN, PROIEGTS
The division is also engaged in the development and sale of small (o medium sized bulky goods,
homemaker, supsrmarkst and conwvenience based centres. The Dusiness is welt posiioned 10 leverage off
Stockland's extensive retall client base and expertise in mixed use projects

{13 Seeckiang estirale Dased on [
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Commercial & Industrial Divi

PR PHLE

Stockland is a significant owner and manager of commarcial office buildings, indusidal properies and
office parks across Ausbalia, As at 2 November 2004 cur Commercial and Indusirial portfolio comprises
55 propartias with & current value exceeding $2.7 billion, The porticlics are datailed in the tabiss helow.
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TOTAL OFFIGE PABKS 1947 100.0%

Stockiand is an active owner-manager and is responsible not only for propeny management but aisc
targeting redevelopment opportunities within the porticio as well as sowrcing new develcpment projects.

The division employs 88 personnet across properly management, finance, marketing, facilities
managemeant, leasing and devaiopmeant,

It comyprises bwo porticlios, as olicws:

COMBMERCIAL PORTFOLIG
+ 32 commercia offices, valued at $1.9 bilion and comprising 562,288m° of NLA;
+ Premitm, A-grade and B-grade a55s8is with a diversified enard base;
» Sirong weighting fowards the rebust Sydney market, 89% by asset valus,
IRUETRIAL & OFFICE PARICE POSTFOLID
» 18 industrial properties valued at 3563 milion and comprising 1.07 milion m” of GLA;
» 7 office parks, valued at 5195 mithon and comprising 72,314m° of NLA,

+ A diverse range of properties strategically positioned adjacent (o major iransport, underpinning
long-term demand;

= Strong weighting fowards the robust Sydney market, 76% by asset value

Stockiand's long ferm commercial strateqy is 1o continue 10 CO]V‘@?TH'&?@ ils investment in Sydney
properties, due 1o the city's international appeal a5 the centre for business and finance in Australia,
Tactical irvestments, predominantly in the other eastern seaboard rna{;\@zs, may be considered where
enhanced risi and return performance can be achieved.
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Exposure 1o the suburban commercial office markels is predominantly limited 10 Sydney's North Shore
as it has a diverse and high guality tenant base. MNorth Byde forms a cntical part of Stockiand's
suburban investment sirategy given its polential 1o produce superior returns in the medium ferm,
parficuiady due o new rall acoess scheduled o begin operation in 2007/08,

Stockland has achieved significant results in its Commercial & industrial Division business over the last
few years a5 a result of our strong in-house management capablities, and our commitmars 10 freat
our tenants as customers and deliver optimum accommodation solLtions.

BAANAGEMENT CAPABR TS

Siockland's senior Commercial & industrial Division personnel have a significant amount of commerciz
and incustrial experience, with the CED and four General Managers having an average of 17 years
exparence in the property industy.

The significant experlise of the management team has underpinned the superior performance of
the portiolic,

in the three mordhs 1o Seotember 2004 the Commerdial and industrial Division team leased 96,000m7,

further reducing Commercial vacancy 1o 1.6% and Industrial & Office Park vacancy 10 0.1%, Strong
tenant retention of 92% has besen achieved in FY2004.

POTECHEID INTEGRATION

Stockland has been an active acquirer of commercial and industiial assels over the iast few vears,
Since June 2002, we have acquired 28 properties — 19 via the merger of the AMP Diversifisd Tiust and
nine styatecic acquisitions,

The properties acouived as part of the AMP Diversified Trust transaction have been successiully integrated,
Stocikdand ulised the opporiurity o reposition the commercial and ndustidal porticlios, creating a
scaleable platform with increased management depth and sendce capability to drivie future growih,

Tre Commercial & Industrial porifolio has been actively repositioned since the AMP Diversified Trust
merger with the disposal of eight™ non-core assels and the acquisition of prime quality properties
inciuding a 0% interest in the premium office budlding, Waterfront Place in Erisbane.

[-HEORISE MANAGEMENT CAPABILITIES
Siockland provides & high level of integrated property services, comprising properfy management, lsasing
and developrment which enabis tenants 1o deal directly with Stockiand as the owner of the propearty.

In Septemniber 2003, Stockdand launched its internally managed and cenfralised {aciifies managemeant
operation o its office tenants, known as Stockiand Service Centre {(S50). Mow fully cperational, the
S50 is performing above customer service industry benchmarks,

Stockland's expertise as an owner-manager provides a key point of difference o ouw competitors and
slso serves 1o minimise fee leakage to thrd padies and maximise contact points with our tenants,

UV ELCHBARENTY CAPAEILITHESR
Siockland has recently been selectad by Oplus as thel pariner to develop, own and manage the new
Optus Australian headguarters in North Byde, Sydnay,

Stockland will utlise s in-house development expertise o complele the glohally benchmarked
campus style workolace wiich is expecied (o have an end value of 8350 milion.

The 84,000 development will comprise six low rise office bulldings, Siockland will manage the
completed facility having secured the largest commercial leasing deal in Austrafia. Siockland has
enlerad into a fixed time and fixed term contract with Baulderstone Hornibrook 10 underiake the
construction works,

tast year the industrial team completed the innovative re-development of Building 7 at Yernora
Distribution Cenire. The major component of the re-development invobved raising 75.000m* of the roof
by fowr meires, making it the most significant reof raising oroject completed in Australia. The project
perioimed above expeciations, achieving & 9.6% reium on investiment and the strong leasing
performance secured & 12% increase in the valualion for Yennora after development costs, Yennors
currently presenis further DA approved gresndield development and existing bullding re-development
oppotiunities,

The Office Park and industrial portfolio has the abiity to deliver future organic growth through a
development book exceeding 250,000 and & tofal value of 8600 mitlion,

FaEaatisgs saitked 87 2 M
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FEROFILE
Stockiand has over 530 years of experience across many market cyvoles in debvering a range of developrent
orojects around Australia and is regarded as one of the couniry's leading residential developers.

Stockiands Development Division is engaged in the development of masterplanned residential
communities, infegrated housing developments and large scale mixed use apartment Drojects.

Stockiand's residential business model is focused on the discerning residential cwner-occupier market,

As at 31 October 2004 Sfockland had 38,800 lots undey #is control with a book value of approxdmately
$1.2 bilion and an end market value of over $8 bilion. Whilst Stockland does enter into developmesnt
agreements with third parties, Stockiand's greference is o own the underlying land which it develops
so that i can capiure all of the value uplift it creates as projects move through their ife cycle,
Stockiand owns approxdmaliely 95% of the lots it has under its control and has a further pipaline of
proiects/lols under “oplion” fo purchase.

The division employs approximately 250 pecple and has an experienced and highly regarded
management feam which have significant experiise in all aspects of project acquisition, urban
planning and design, landscape architecture, marketing, development management and financiz
ioint ventures/pannerships.

Through Stockiand Design Flouse, the Division's in-house feam of senior design professionals who
manage all aspects of urban envirenmental and social design outcomes, Slockland is af the forafont
of residential development in Australia, This allows us to remain focused on achieving market leading,

best gractice design cutcomes with ervironmental susiainability,

The charts below depict the division's asseis by ol number and end value as ai 31 Oclober 2004,

LOTS CONTROLLED — NUMBER LOTS CONTROLLED ~ END VALUE (S BILLION)

TOTAL LOTS: 38,800 TOTAL: $ 8.1 BILUIGN

The Highly geographically and sectorally diversified nature of Slockland's residential portiolio, coupled
wilh #s significant develcoment experience, enables Stockland o manage market oyclas within the
resicential sector with grealer certainty. The quantum ¢of projects under Stockiand's control enabies the
business o maxdmise the opporfunities that exist within markats o maintain consistent performancs,
even when the markst fuctuates,

The chart below compares Stockiand'’s development sales revenue over the last fen years 1o the most

commonily recognised siatistical benchmark, the ABS Building Approvals, showing sleady expansion
of the Stcckiand residential business, despite several market cycles over thal time.
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A brief description of the three types of developmeant aclivilies undertaken by the division is set out below,

= Residential esiates

Stockland's residential estales business speciaiises in the design and developrent of master planred
and mixed use communities throughout Austraia. Biocidand is regarded as one of Ausiralia’s largest
and most successiul developears,

Stockland's portfolio comprises over 88 projects containing more than 34,500 Iois wiih ars end
market value in excess of 8 biliorn. The business accounts for the majority of the Development
Uivision's earnings and has been a consistent profit driver for over & decade.

The business has experienced strong profit growth over recent vears as a result of iis sirategic
positioning, branding and the high quality of Hs developments.

s Iritegrated housing

Stockland's integrated housing business specialises 1?19 design and defivery of medium density and
urban indil housing developments, This invaives masimising the efficiency of dwelings on parcels of
lard that are generally surrounded by exdsting services and amerilies,

= Apartments

Stockland's apartment Husiness
The strategic focus for this busin
locations where supply is tightly hel
Melbowne markets.

speciaises in the developrent of premium quality developments,
265 i3 o concenitrale on undertaking proects oeated in oremium
by

-

2ld, with the business focusing on the Sydney, Brishane and

Siockland's apariment business has 11 apartment projects located throughout Austratia,
comprising more than 2,300 unils and with an end market value in excess of B2 hilion.

STRORC TRATK PECORTD

Stockland has creaied a consistent and envisble track record of strong profit growth and over the last
four vears Slockland's Development Division has grown cperating profits 384% from E36 milion
to 5167 million,

The Development D‘\z'gion 's key executives have an average of 15 years experence within the
development industry and coliectively have been instrumental in creating and delivering some of
Austratia’s leading development orojects.

PSR MTIGATION AND DRVERSIFIOATION

Stockand has a strong focus on managing risk across all aspects of iis development business and
the division has a series of well defined systems that monitor our exposwe at any point in time, Cur
experienced management regulardy review the guantitative and qualitative performance of each project
or a monthly basis and the division conducts detalled five vear {orecasts every six months to ensure
its target of profitable outcomes is achieved.

1o ensure the division accurately forecasis market trends and movements there is a dedicated in
house research leam who pro-actively analyse residential markets and macroeconomic trends. Great
emphasis is placed on monitoring and researching all aspacts of the markel and economy 10 ensuwre
that trends and movements are recognisad early and sirategies developed to {ake advantage of
opooriunities as they arise
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Stockiand further mitigates risk in its Development business by ensuring its portfolio is highly diversified
in ferms of size and location of projects,

lmporianty, Siockland does not undertake any bullding construction activity, but rather has a policy

of entering into fixed price confracts with specialised construction comganies prior 1o projects bseing
taken io market. This praclice effectively mitigates exgoswre o labour and bullding matenal issues thal
can ocour duing the construction period,

CRERMTH

The residential development market in Australia has traditionally been very fragmented with the top 10
companies only confrailing approximately 20% of the market, With the increasing complexities associaled
with undertaking projects and & tightening supply of future developable fand, the baiers o entry will rise.
Accordingly, Stockland is well positioned 1o capiialise on any inGustry consolidation that will oocwr out of
this changing marketplace.

Stockiand infends to relain its core focus on expanding its residential estates business, maintaining iis
exposure 1o high population growth corvidors with products @imed af the disceming owner-occupier
market, Stockiand will continue 1o restock its tand bank via organic and corporate acquisitions with an
aim 1o increase marked share over time, and drive economies of scale,

Stockiand also plans to underizke controlled growth of s Apartments business and wili bulld its
Retirement Living business over the next few years.

LRSS ORTH

Stockiand has subimitled & tender 1o acquire the Lensworth residential development Dusiness from
Foster's Girowp Umited, and has been short listed as a preferred tenderer, Final Hids are dus 1o be
submifted on 2 Decamber 2004,

Stockland

FEFILE
Stockland's wholly owned Savile Hotel division manages apariment siie holels i1 each mainiand capital city.

The division currertly manages in excess of 1,450 apartments in nine properties across Australia
comanising Deluxe, 4 — 4V star and 3 star properties,

Stockiand has operated in the hospitality industry since the early 1880s and through a number of
markel cycles,

Saville is widely recognised as a premium hotel company that delivers consistent quality
accommodation and excelient senice levals,

MANAZEMERNT CAPARIITY
The division has achisved record reaults over the past 12 months thyough #s focus on yield managemeant
and the provision of exceptional senvice and valus,

The division's latest project, Savile Southbank in Brisbane, comibines residential, commercial and hotet
accommaodation. The project is due for completion in 2005 and will be a significant addition 1o the
Saville nebaork,

SRR TH

Savile's strateqy is io continue focusing on apporiunities thal will expand the Saville brand across
Australiz through the development of new hotel product and acquisition of existing properties,

Bickeder™s Miareman
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Siockand recerdly established iis Unlisted Property Funds Division. The rationale for the esiablishment of
the division is 1o leverage Stockiand's core expertise in property acquisitions, propesy managament,
development and sajes 10 generate additional, annudty shvle income for Stockland.

Stockand's strategy is io become a leading Australian provider and manager of wholesale and ratail
undisted property funds. By establishing a reputation for high guality and innovative investmeant
products, Stockland aims to defiver superor refurns 1o investors through s groperty experiise and
Mmanagement cagabiity.

The business focus includes the syndication of qually investment assets Tor retall inveslors, property
development funds for wholesale investors and the establishment of ionger-term wholesale investment
funds targeting core and niche property sectors,

Stockland has applied its sfrong corporate governance principles to the business by establishing
Stockland Funds Management Limited ("SFMLY, a wholly owned subsidiary through which ils uniisted
fund activities are undertaken. To ensure the interests of investors are adeguately represented, the
board of SEFML comprises five highly experienced direciors, of whom two are independent of
Stockland. Al transactions between Siockiand and the unlisied funds are required 1o be approved by
& uhardmous vole,

With its strong philcsophy of fund co-investment, well defined fund investment strategies and
transparent reporting, Stockiand is focused on ensuring that the inferests of iis secwily holders are
wel aigned with those of ifs unlisied invesiors,

FHECENT BEY ACHIEYEMENTS

Siockland recently successtully closed #s first refaldl investor property syndlicate, SDOT, offering a 50%.
interast in the $300 milion Wateriront Place property, Brisbane's premier office bullding. The syndicate
received strong demand fom Stocidand Security Moiders, the general public, comporate entities and
superannuation funds and closed oversubscribed and ahead of schedule,

LR M

Siockland aims to grow the business and funds under management by delivering quality investmerd
products designed (o meet specilic investor demand, Stockland will leverage the significant transaction
pipelines of its commescial and industral, shopping centre, development and hotel operations o iderdify
properties suitable for unlistad property unds,
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CHESOLAIBER

The foliowing profie of GPT has been prepared using publicly available information including the
Explanaiory Memorandum issued by GET in relation to the Lend Lease Stapiing Froposal. Accordingly,
tris information concerring GPT has not been independently verified. Siockdand Group does not, subiect
to the Corporations Act, make any representation or warranly, express of implied, as 1o the accuracy or
comgleteness of such information.

GET is Australia’s largest, externally managed, listed property frust Dy market capitalisation having
Ested in #8711, As at 30 June 2004, GFT's property portfolio comprised approximately $8.2 billion of
refail, office, hotel, indusiral and business park assets throughout Australia,

Mors recently GPT entered into the masterplanned usban communities sector with two invasiments
secured in 2003, These investments presently contribute an insigrdficant proportion of profit,

Tre Responsible Entity of GIPT's portiolio is GPT Management Limited, a wholly owned subsidiary of
tend Laase. GPT Management Uimited alsc acts as custodian of the Trusis’ assets.

GPT Property Portfolio
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Recent financigl

GPT lodged its half veady report for the sbomorths ended

30 June 2004 with ASX on 289 July 2004,

In summary, the GET mid-vear report for 30 June 2004 indicated:

= Total assets increased by 5.5% from $7.7 bilion to $8.2 billion {adiusted for the acguisition

of PRO Rasoris in July 2004}

Fickefeor




- Retail assets valued at $3.9 bilion

- Office assets valued at $3.0 bilion

- Indusiial assels valued at $0.3 Dikion

- HMotel and Toursim assets vakied at $0.8 bilion
- Other assets valued at $0.2 biion

+ [armings per unit for the half year ended June 2004 increased by 1.9% fom the previcus
corresponding perod {pept to 10.9 cents fwith the 2003 earnings incorporating the impact of
the change in Responsibie Entity fee structure during 20053

« {Uperating prodt after ta increased by 3.8% to E218.5 milion (B208.6 miion popl

+ Distributions per unit for the half year were 10.9 cents, increasing by 5.8% on the distribation for
tha six months to 30 June 2003

s Net tangible assets increased from §2.73 10 $2.74

« Ciearing {Gebt/Aclal assels) increased fom 27 6% 1o 20.5% (adjusied for the acquisition of FPEO
Resorts in July 2004)

+ in the six menths o 31 December 2003, GPT's maior ransactions inciuded;

- acguisition of a 20% interest in 1 Farrer Place lwhich includes the Govermnor Philip and
Giovernor Macquarie Towers) for $240 miion {announced 9 December 20038]

- practical completion of stage 1 of the new National Australia Bank development in Docklands,
Metbourne, achieved in Oclober 2003

- $57.3 mitlon acquisiion {inclkding acquisition costsy of a 50% inferest in the Austrak Business
Park in Somerion, Victora (announced 21 Aug{zsi 2003)

- completion of the $106 milion (GET's 80% interest) expansion of Erina Fair

- acguisition of 3 49% interest 1o acquire and redevelop the Twin Waters Resort for an initial cost
of $20.6 milion {plus acquisition costs), announced on 31 October 2003

- confirmation as joini develcper {with Lend Leasa) of the 51 Dillion Fouse Hill regional centre,
annourced on 3 October 2003

- raised 3452 million through 2 3, 5 and 10 vear note issue on 19 August 2003 under its existing
Madium Term Note Program. The proceeds from the issue were used 1o retive shor! term debt

¢ In the six months to 30 June 2004, GPT's maior ransactions included,

- practical completion of stage 2 of the Nafional Australiz Bank development in Docklands,
Melbourne in May 2004, The iotal cost of the development, inciuding enhancemenis agraed
with Mational Australia Bank was approximately $242 mitlion

comgletion of a placement of 87 milion new GPT ordinary units o raise $230 mifion on 2 Aprit
2004, The proceeds of the placement were used to pay down existing debt faciliies and fund
the development pipaline

- acquisition of 100% of the third stage of the Darling Park Complex from Lend Lease for a tolal of
2225 million #ncluding land, vacancy allowance and aculision coats), annownced on 't Aprit 2004
- acquisition of a land parcel on which Stage 2 of the Homemaker City Fortitude Valiey, Brisbane
will he developed for approximately $49 milion {for the completed centre, including land,
annctnced 18 March 2004
+ For the vear ending 30 June 2008, highlights for the vear so far curently include:

- acguisition of the PA&C Resoris in July 2004 for 3225 million, including acausition costs, at an
expacted yaar 1 yvield of 8%

- unwinding the Sunshine Plaza joint venture arrangament on 30 September 2004 at 2 cost of
approximately $57 million which will resudt in the existing ground lease on the property being
femoved

- redevelopment of Malbourne Central retall complex is expected {0 be compisted in late 2004,
The total cost of the development is anticipated 1o be approximately 5245 million

- expansion of the Penrth Plaza shopping centre commenced in June 2004 and is expecied 1o
be completed in late 2005, The total cost is anticipated to be approxdmataly $140 milion



INNONNCETT)
Split Trust and [

A list of the public announcements GIPY, G Split Trust and Lend Lease have released since
the iodgement of its last annual report for the vear ended 31 December 2003 is summarised below

(exciuding substantial holder notices). This information may be relevant o your assessment of
the Oifer,
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Recent price performance of (

The closing price at which GFT units raded ory

= 23 Novernber 2004, being the ast irading day orior 1o the lcdgement of this Bidder's Siatemant,
/a5 33,64

+ 5 November 2004, being the last trading day prior 10 the Anncuncement, was 33,75

+ 20 May 2004, being the last rading day orior o the initial Lend Lease Stapling Proposal
announcement, was $3.05

A graph of GPT's unit price and volume traded on ASX for the buelve months 1o 18 November 2004 is
ifustrated below,

GPT THADING PERFORMANCE ~ TWELVE MONTHE
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4.6 | Distribution_history

Orer the past 10 years, distributions paid by GPT have increased by a total of 7.6% or at a compound
average annual growth rate of 0.7% from 19.7 cents per unit in 1985 10 21.2 cents per unit in 2003,
The foficwing graph lustrates the distributions paid 1o GPT Unit Holders on their units over the past
10 yaars,
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s Responst Ble Entity fee structure

GET is managed externally, with GFT Management, a wholly owned subsidiary of Lend Lease, being
the Responsible Entity and is paid a management fee by GFT in 2003, the management fee structure
thai GPT pavs was changed.

The new fee structure comprises:

+ A performance component of a maxinmum of an additional 15 basis poinis (per annumy of gross
assels paid semi-annually, based on GPTs ot performance compared o the SRPFASK Property
200 Accumudation index.

As GPT underperiormead the S&FP/ASX Property 200 Accumuiation Index for the half vear o 30 June
2003 and the year 1o 31 December 2003, no performance fee was paid in 2003, The implementation
of the fee struciuse reduced GPYTS Responsible Entity fee by $8.3 million to $25.8 million in 2003,

|h'€
i

Further information_on G

[

Further general and historical information in relation to GPT is available from ASIC or ABSK or fom the
GPT website at www.gpl.com.au,

Substantial Uini

d 7

Hased on the annual report of GPT and subsiantial sharehoider nofices lodgad with ASX as of

23 November 2004, each of the following persons {on behalf of itself and s relaied bodies corporate}
had the fofiowing subsiantial unithoidings (holdings in excess of 5% in the issued ordinary urits of
GFT, consisting of 2,08, 718,610 units, as at 30 July 2004,

Lt Holder Untits Held W

Cormmoraweaith Bark of Augh
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This section sets out the intentions of Stockiand and STML {as Responsible Entity of Stocidand Trast)
or: the basis of facts and information concerning GFT which are pubiicly avaitable to Siocidand at the
time of preparation of this Bidder's Statement, and the existing circumsiances affecting the business
of GFT, in relation to the foliowing:

+ intentions with regard o GFT's assets;
+ The confinuation of GPT'S business and assats;

+ Any plan o remove the current Besponsible Entity of GPY and appoint a new Responsibie Entity;
andd

« Compulsory acquisition and de-listing of GPT,

Siockiand and STML have not had access fo non-public information in relation to GPY in preparing
the Offer. Final decisions will oniy be reached by these entities in light of material facis and
arcumstances at the relevant time.

Accordingly, the siatements set out in this section are statements of current intention only which may
vary as clrcumsiances raquire,

Srockland’s intentions in relation 1o

CONTHIITION ME SPs business and assets

Excent for the changss and infentions st out In this seclion & and in section 8, it is the present
irdention: of Stockland based o the information presently avaliable o i)

# To continue the business of GPT and

o Mot o make any major changes 10 the operations of GPT or deployment of GPY property.

AL s inteniions

5

] o

The intentions of STML are the same as the infentions of Slockland described in this section 5 and in
secton 6.

Stockland’s intentions in relaton o
GP T s assets

&) FEVIEW
Prompify upon appointment of a Stockiand group endity as Rasponsible Batity of G, Stockland wilk
Lnclertake a detaled review of GHFT's assels (and proposed activities in refation o those assets) o
evaiuale thelr performance, profitability, prospects and stralegic position in light of the more detalled
information then avaitabis 1o it

Siockland will also, in the ordinary course of s management of GPT's assets, continually review
those assets 10 evaluale pericrmance, profilability and prospects. This could lead 1o operational

changes, further acqu sifions or disposals, or changes 10 develcpment programs i dug colrse,
Mowever, at present, Stockland has no specific interdions in refation {0 these mailers,

{F Hil“*"?i? 403 FROPERTY MANAGEMERNT AND DEVELDPRMENT AGREEMENTS
# g Stocidand Group entity is appoiniad as Fesponsible Entity of GPT, the new Rcapono le Ertity
will, 1o the extent consistent with the Comoralions Act and #s obligations 1o act in the bast interests
of all GPT Unit Hoiders, seek to discontinue existing property management agreements § f"rzc‘luding
ancillary arrangements such as leasing and development) between GPT and various third parties i
redation to GHT's assels which are majority owned by GPT. The new Responsible Endity will seek
o appoint entifies within the Stockland Group 1o undertake those aciivities on commertial arm’s
lengihy terms.

The new Besponsible Entily will alss seek the appaintment of entities within the Stockland Group
10 perionm thase services in refaiion 1o other assets which are in part owned by GPT bt its ability
{0 do so may be limited,
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As STML has not had an opporiunity to review the precise terms of GPT's existing property sendice
armangements, it cannot state with certainty whether # will be entitled te lerminate any pariicdar
service arrangements and appoint & Stockiand group entity as ;orovid@r of those servicas, even if
the relevent assels are majorty owned by GPT 1ts abilty o do so is fikely o De limited by the
terms of pre-existing contracts with third pariies

0 MEFIMARNGING OF GFT INDEBTEDNESS
Upon agpointment of 2 Stockland group entify as Besponsibie Endity of GPT, it is Stockland's
intention, so far as i is permitted under the terms of the relevant arrangements, to underialke a
strategic review of GPT's indebledness and i appropriate, seek to refinance the existing debt of GFT
wilh new debt on terms no kess favourable 1o GFT

Effect on Stockland’s existing financing arrangements
if GFT bacomes a Subsidiary of Stockdand, GFT may have 1o become a guaranior under the
Siockland Guaraniess.

The Stockland Facilities coz’rta‘n financial ratios that apply o the Stockiand Trust or the Stockland
Giroup, which include GPT i | became a Subsidiary of Stockland. if GPT becemes a Subsidiary
of Stockland, Stocikdand ﬂi@ﬂds o review the fnancial arrangements 10 enswre compliiance with
these financial ratios.

Further, depending on ?hﬂ icleritity of GIFT's financiers, Stockiand may need to obiain the consent of
its own financiers 1o any increase in indebiedness to those financlers as a result of the acquisition
of GPT

intention o refinance

Siockland understands that GPT has a short term note program, medivm term note program and
CP! Indexed Bonds in place, and that under these arangements, i GFT s delisted for example,
folowing a takeovar), and, as a resut, GPY's ability 1o make payments under the notes iz materally
and adversely affectad, notehciders may redeem thelr notes as the delisting may constitute an avent
of defaull. ¥ these notes are redeamead, itis STMLs ohjective to seek other sources of debt o replace
such financing.

Hresk costs may be incurred by GPY as a result of this process, which have been aliowed for in
he Directors’ Forecasts set cut in section 8 of this Bidder's Siatement.

(B0 INTENTIOMNS M MELATION TO GRYT EMPLOYEER
GFT employs no staff, Staff employed in relation to GFT are empiovess of Lend Lease related entities
and other thisd parties.

Inthe event that & Stockiand group entity is appoinied as Responsible i_mz\a of GPT and

Stocikland endities are subsequently appointed as managers of GPT's assets, Slockland's presert
intention is 1o inferdew existing siaff where pooc‘ibiﬁ and Stockiand mdy ofiﬂ{ ampioyinent io those
staff who are employed in roles related o GFY, i they are available io be empioyed by Stockiand.

Stockland has undertaken numercus acquisitions in the past and, in doing so, has iaken on masny
new empicyees. With regard to these acquisitions and acguisitions generally in the property frust
and property management sector, staff employed in properly management roles divectly related io
spaciic properly assets normally remain in employment associated with those particular property
assels, albail with a different employer,

0 s

Stockland’s intentions in relation_to the

Stockland

replacement of the Responsible Entity
of GPT

.

If, as & result of the Offer, STML acguires conirol of GPT, 'thon ragardiass of whether it is entitied o
procesd compulschly 1o acquire ali oulsianding Gi*T Units, STML will seek o remove the current
Responsibis Lz’m{y and apooint an aporopriately-icensed Stockand group entity as the Responsible
Ertity of GPT. STML may vote on both matters, In addition, subject to expiry or termination of existing
cordracis, Slockland and STML will ssek the appoiniment of an appropriately-icensed Stockiand
group entity to manage GET's assais (in return for an appropriate management fee on anm's fength
@S,

Bickeder™s Miareman
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ulsory acquisition and

ITENTIONE UPON SACCOLESTTION OF G0% OF MORPE OF GB7
this clause sels out Stockland’s intentions ¥ STML acquires a relevant inferest in 0% or more of the
GFT Units and is entitied to proceed to compulsory accplisiion of the outstanding GFT Unis,

{it Compuisory acquisition and de-listing

# STMWL becomes entifed compuisorily 1o actuire the cutstanding GFY Units under Part 84,1 Dhvision
1 of the Corporations Act las a resull of acquisiions of GPT Units during the Offer Period), it intends
1o axercise that right and then procure the removal of GPT from the official Bst of ASK

# STML does not becoms entified compulsorily to ac‘qui{e GFT Units under Part 847 Division 1
of the Corporations Act, § may nevertheless become eniitied 10 sxercise general compulsary
acquisition rights under Part 84,2 Division 1 of the Corporations Act.

ST8L intends 1o exercise those righis if they become available and then procure the removal of
GPT from the official list of ASX,

{ii) Slructure
# 5TML acquires all GFT Units, STMLUs ¢ urrenz infention is that GFT will be relained as a separate,
wholly cwned sub-trust of Sicckland Trus

PTERNTHOMS VRGN BTHL PROCURING ARPRCINTRMENT OF AN ARPROPFIATELY LICERNSE
STOURHLANE GROUE ENTITY AL RESPOMESIELE ENTITY, BUT ACCRIFING LESE THAM 30%
OF GP7

This clause sefs out the infertions of Stocidand ¥ 2 Stocidand group e 2ity is appointed as
Responsibie Eriity of GPT, but STML does not acquire a refevant interest in 80% or more of the
GEY Units,

{iy ASX listing
Subject to maintaining a sufiickent spread of holders of GPY Unils, STML will seel to retain the listing
of GFT Unifs on AZX.

However, GPT Unil Holders should hb aware that in these circumstances, if they do not accept the
Offer, they may become a ‘locked-in' minority after the end of the Offer Parod, unable to obtain he
{erms available under the Offer for thelr GPT Units,

G Unit Holders should also note that the resulting decreass in the free float of GPT Units may
have a material adverse effect on the liquidity and market value of the GPY Units,

{if} Structure

#STMVL does not acguire 2l the GPYT Units, STHLs curent infention is that GPY will remain a5 a
separate sub-frust of the Slockdand Tiust, In such dircumsiances, STMVL infends that if @ Sicckland
groun entity is appointed as ResponsiDle Entity of GPT, thatl entity would e appoinied on the same
les basis as those currently in place with the Lend Lease Growp, which are cutiined in section 4.7
of this Bidder's Statement. STML will recover from GPT any costs properly incurred in fidfiling its
obiigation as Responsible Endity.

{iily Limitation on intentions

# 5TML acquires control of GIPT ardd a Stockland group entity is appoinied as Responsibie Entity
of GFT bt STML doss not acquire a relevant interest in 90% or more of GET Units, STML and
Stockiand will seek o implement the intentions amd objectéves outiined in the remainder of this
secton 5 o the extent that they are able o do s

lHowever, the i ‘mp ismentation of Stockiand's and STMLS intentions in the f:,ven't %hai SThE acquires
less than 100% ownership of GPT will be subiect fo the Corporations Act, the Lisling Rules and
the GPT constitution, and to the Responsible Entity's obligation at af times to dc{ in the best
interesiz of ali G Unit Holders [and not just Siockiand group entities),

ITENTIONS RO ACGLERING LESS THAM 80 1% OF GPT

# Stocidand walves its 50.1% minknum acceptance condition and acquires less than 50.1% of GPT
Units, and a \>1 acidand group entity s not appointed as Responsible Eotity of GPT, the GPT Unils
acculived Dy Sockdand will become an investment of Stockland which would De reviewed by
Stockland in accordance with its usual investimeant palicies,

A
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the Offe:

Stockland believes there are many compeiling sirategic and financial 33@00?{(‘ that will asise from
Stockland's mercer \mth G Given that Stockland is offerding o lssue Stockland Secuwrities to GPT
Unit Motders for thelr GPY Units, both GFT Unit Holders and Stockland Securily Holders will share in
these benefits going forward.

Stockland considers that the following strategic and fnancial benefits will fow 1o Slockdand Sectrity
Holders i Stockland'’s acqudsition of GFT is successiul.

+ The combination will create Australia’s leading diversiied property group. The merged group will
be diversified by both asset class and geograghy within Australia and will continue io reiain
strong domestic focus, The merged group will cordinus 1o enjoy growth in both s earnings and
distributions.

&

The merger wil further enhance Stockiand’s already strong operations which, coupied with the
increased asset diversily of the merged antity, is expectad 10 further enhance Stockland’s existing
growth strategy, through expansion of the Davelopment Division and other opporiunities available
10 # inciuding through s Unlisted Properly Funds Didision.

&

The combination will create Australia’s second largest isted property group by market
capitaiisation. This increase in scale shouid enhance Stockland's index waightings and provide
increased liguidity 1o Stockland Securities which may potentially result in a lower cost of capital,

&

The merged entity will have a greater cverall dabt capacity than Siockdand alone, potentiaily
leading 1o increased liquidity for Stockland's noteholders and an enhancement of Siockland's
horrowing capabifity andfor a2 reduction in the cost of debt.

&

The compiration will be immediataly acoretive 10 Slockland's earmings per secwity and
distribution per securily,

&

The merger is axpecied o delver significant synergy benelits through an internalised
management structre which includes savings of the Responsible Endity fee, and property
managemeant and leasing costs, currently paid 1o third parties,

&

The comiination is expected i resdll in significant econcmies of scale, with Stockland’s existing
scaleable management structure able 1o abasorh the GPT portiolio with minimal additional head
office expenditure,

&

The combined shopping centre porifolio will be more diversified with exposure 1o both the
regional and sub-regional markets and creaie a substantial pipeline of future shopping centre
redavelopments.,

&

Stockiand has & proven track record in successfully accuiring and integraling property poriciios.
lis disciplined management approach and infernal management struciure should serve 1o achieve
future profitable growih for the combined entily.

>l Stockland/GPT entiry

This section sets oul a des cnpﬂor of the Merged Erdity from an operational perspective and detalls
the impact of the ransaction Tor Siockland's three primary operating divisions: Shopping Centres,
Commercial & Industrial, and Development,

DRy ERIT AR PREVERRED EEFT WEIGHTINGS
Stockiand hias & sirategy of investing in shopping centres, comimercial and industyial buildings, oflice
parks, holels and the residential sector of the proparty marke!d. The following table sels out the
targeted proporions of such investments post the acquisition of GPT.




L

Stockland

Siockland estimates that £BIT for the Merged Enfity in FY05 would have comgrised contribliions
from assels as llustrated in the chart Helow.

MERGED ENTITY
PRO FORMA EBIT - FY20058

e (s

SHOPRING CENTRE DIIRION PLLUE GPT
shoppmq cenfre assels are predominanily 1 the regional category, whilst Stockdand's existing
Dase s largely in the sub-regional category,

E T

The combination of the two categoriss is highly complementary and aliows further gecgraghic and
sector diversification. 1t alsc creales wider diversification across consumer spending cycles. The
sub-regional market targsts non-discrationary household spending and by Hs vary naiurs is iess
cyclical, Begional centres focus on a higher mix of discrelionary versus non-discrationary spending
paitarns,

The GPY porticlio is g good geographic #t with Siockland’s shopping centre portfoiio, with
consisient exgosure o New South Wales and an increase in exposure to Victorda, This will provide
the combined entity with economies of scale in terms of management, marketing, leasing and
fenancy relationships.

The infegration of GFT also introduces exposure o the Flomemaker sector, GPT has one of the
leading Homemaker portfolios in Australia

The map below indicates the location of the current Stockland and GPT properties and
dermnonsirates the complementary nature of the porticios.

Bickeder™s Miareman



STOCKLAND AND GPT AUSTRALIAN RETAIL CENTRE LOCATIONS
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Stockland

o

The Shopping Centye Division has created a scalealie organisational structure that is sufficienily
flexible o allow additional properties 10 bs acquired and managed with minimal increase in head
office overhead. Siocidand believes that it can successivdly inlegrate the GPT shopping cendre

.

portolio with the Stockdand shopping centre portioiio for reasons that include:

= Proven track record of integration of porifolios, including the recent AMP Diversified Property
Trust and Advance Properly Trust mergers;

= All senior executives in the Shopping Centre Division have a high leve! of experience in the day
to day running and siralegic direction of large property porticlios across ali classes of relail;

+ The division has extensive experience in selting strategic direction and delivery of major retail
projects across all classes of retall;

+ The leasing and development teams have extensive experience in gl facets of the leasing
and devaioping of major shopping cenires inciuding design, retall planning, leasing and laase
administration. The feams have a successiul rack record in the defivery of maijor retail
developments; and

= A outstanding frack record in the management of existing centres: seven of Stockland's cenires
ale ranked in the fop 10 for specialty MAT per square melre for centres with a gl 085 ettable an
over 15,000m* and under 40,000 (Shopping Centre News; Vol 21, Number 5, 2003,

On compietion of the Offer, further benefits fo the Shopping Centre Division will include;

+ The number of properties under Stockland management will increass from 40 10 89 and the
number of tenancies from approximately 2,700 1o approximately 5,400, This wil deliver
economies of scale and an enhanced ability for Stockiand 1o improve performance;

+ Pxtensive development pipeline across numercus cenires;

+ Siockland's approacé‘z to branding its centres will enable & more effective use of shopping centre
marketing funds on a regionat and national basis; and

» Stockland’s aporoach to branding its centres will aiso enable additional incoms to be derivad
from the shopping cenire assets, through leveraging #ts brand via methods such as the sale of
¢t vouchers on & national basis and addificnal casual mall leasing initiatives.

THE GUMBERCIAL & INDUSTRAL DIVISION PBLUS GPT

GPTs commercial and industrial porticio is an excellert strategic fit with Stockiand’s current portfcko
The acquisiion wilk increase gecgraphic diversification, enhance the asset quality and provide

opporturdiies for savings and leverage due 1o economiss of scale.

Por the commercial office porifolio, the GFT assets wilk increass the value of the portfclio to
approximately $4.9 bilion with 3 fofal of 45 properties, making Stockland by far the largest listed
property trust owner of commercial office assats in Austrafis,

The combined porifolio will condinue Stockland's preferred weighting 1o the Svdney market (B4%}
with increased exposure 1o the strong Sydney CBOD market.

The high guality of the GPT as
towards prime grade buildings
mainland capital city.

sets will continue Stocklands sirategy of increasing exposure
{&. sh The portiofio will boast landmark assels in every Australian

With a larger and more diverse poz’t‘folo our ability to attract and retain tenants is significantly
enhanced as we can be increasingly respansive to their changing accommodation needs,

The Stockland Service Cenire (350 provides a scaleabis faciiies management moedel that will
defiver savings in management overheads and procurement. The S50 is the key platiorm to
provide seamisss transiicn of assets 10 Stockiand management, as demonsirated with the recent
scauisition of the premium office tower, Waleriront Place in Brisbane

The combined Industral and Office Park portiolio will have a iotal of 33 properties and a value of
21,1 bifion maidng Stockiand one of the largest isted property rust owners of industrial & office
Parks in Austrakia.

The increased scale and diversity of the combined porifolio will improve our ability o provide
national tenanis with interstate accommodation solutions, en hdnc, ing our abilty 10 attract and
retain tenants,

Bickeder™s Miareman
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The combined industrial portiolio continues our strong weighling fowards Sydnay (V1% with
additionat exposure 10 the Melbourne market. The indusirial portfolio gaing increased developmaent
opportunity in Melbourne, balancing the current Sydney developmeant pipeline.

The office park portfciio gains diversification across the Sydney regicn with excelient exposure 1o
Morth Ryde and Homebush, including development pipelines in both precincls,

The management of the combined Commaercial & Industrial portiolios wilt fif well with Siocikdand’s
existing structure of predominantly intermal properly managemeant, with minimal addiional head
office overheads.

Stockiand's organisational struciure provides a high calibre senior management team as well as
specialised operational resources locataed around the courndry,

Stockland's excellent frack record in achieving minimal vacancy will provide additional scope
{0 deliver rental growth in the GFPT portfolio. The strength and deoth of this capability will add
sigrificant value o the perfonmance of the GFT assels.
[ THE DEVELOPMENT DIWVISION P18 GPY
Stockiand's Development Division is a profitable and sustaineble business that is supporied by &
Righly capable and experenced management team. It has a proven track record over a long period of
congistently creating and delvering cutstanding returns from its high qualily residential developmenis.

The integration of GPY into Stockland will add approximately 52 bilkon in invesiment assets to
Stockiand. As a resull of the merger with GFT, BB from the Development Division will decreass from
26%% of Group BB in FY04 to approximately 16% of pro forma merged EBIT in FY0R, Stockland's
prefered range is around 20% — 40% with the balance of between 80% and 0% coming Fom
invesiment property rents,

Stockiand's initisl target post-merger s 10 reweight the Division's EBIY 1o between 28% and 30% of
Giroup EBIT within thres years, Stockland believes this is an achievalie objective giver the underlving
demand for new dwelings and barrers 1o eniry in a fragmented market, This, coupled with our
demonsiraied capacity 1o grow this part of our business, presents sigriicant opporiunities for the
Merged Eniiy,

+ Population growth, underpinned by projected nel immigration isvels and structural change in
househaold formation is leading o a decing in the average number of people per household and is
gensrating substantial demand for new housing in Australia, Based on these fundamentals, there is
&y undariving demand for new household dwelings in Australia of over 140,000 per annum.

PRIVATE SECTOR NEW DWELLINGS COMMERNCEMENTS, AUSTHALIA
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+ The Australian residential development market is highly fragmented. Stockland's market share is
lzss than 3% and the top 10 developers only coniro! approximately 20% of the market, With the
increasing complextes associaied with underiaking projecis and fightening supply of future
developable land, the barders to entry will rise. Accordingly, the Merged Entity will be well
positionad io capilalise on any industry conzolidation that is likely to cocour out of this changing
merkal place,

&

Stockland's management has condinually demonsirated an abilily (o grow this part of the
business incrementatly. In Y04, foliowing the merger with AMP Diversifiedt Property Trust, the
Development Division's BB was restored 1o s pre-acquisition EBIT contribution level of 28%,

STOCKLARND - FHSTORICAL OPERATING PROFIT AND Giross
GROSS ASSETS OF THE DEVELOPMENT DIVISION Agsets (G
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The Division has an intense focus on both financial and risk management practices and has
exlensive management sysiems and procedures that enable # 1o continuously monitor and drive
bioth the short term and long term profilability of the business.

+ The business is research diven. By analysing and mapoing population growth corridors, we are
ahbie 1o take advantage of opportunities ahead of the cycle thereby creating first mover
advantages.,

» Stockland's competitive cost of capital in & sector which has increasing barders 12 enfry, ensures
that it is well positioned to capitalise on opporturities to further expand its land bank, which
currently siands at 36,800 lots and dwellings.

The Division is welt positionad 1o deliver strong eamings o Stockland over the naxt three 1o fve
years, The Division has a demonsirated capability in mixed use residential, retail, commerciad and
irfegraled housing which when combined creale new coportunities for expansion with increasad
diversity of earmings.

(B THE HOTEL DIVERICN SLUS GPT
The combined hotel portfolio becomas a major domestic hotel owner and manager, with exposure to
roth the business travelier and resort markels,

Stockland has a highly experienced management team with a frack record of success with its
"Saviie” branded hotels, The combination with GPY introduces some of Australia’s most
prestigious resort facilities,

Mo change is proposed to the Voyages business at this fime.
However, significant benefits are anticipated from the combination of the two groups.

(7 THE UMLISTED PROPEFTY FURMGE DRIBON PLUS GPY
The exdsting Slockdand portfolio and operations oresent a solid platform fom which 1o grow the
unlisted property funds business.
The combined GPY and Stockiand portiolic will comprise approximately 315 bilion of invesimentd
and deveicpment assets. The combined portiolio may oressnt further opportunities as Stockdand

may seek o tallor the compasition of the portfolio in line with oplimat property sector and risk
welghtings for the combined grotp,

Bickeder™s Miareman



The unlisted property funds platiorm provides a logical pariner for Stockiand 10 co-own assels
while rateining property management and at the same time generating additional funds and
property management income sireams. The fee income generated from this business remains
o benefit Stockland Security Hoiders under the stapied structure.

The opporiunities presented by the combined GPT and Stockland porffolio would serve o
compiement Stockland's existing pipeline of unlisied producis and accelerale the growih of the
business and earnings forecasts.

§IHSTRIBLITION POLIGCY

it iz Siockland's policy 10 ensure that distribudions o security holders are not afleciad by accourding
adustiments, such as goodwill amortisation. i s infended that this palicy will be applied if necessary
o allow for the effect of pre-acquisition profits from 1 January 2005 1o the date of the effaclive
cortrol, A simifar adjustiment may be necessary in respect of any material Besponsible Entiy ees
paid 1o Lend Lease alter the date of effective control,

Siockland will maintain its haif-yearly distribution policy:

Financial profile of the Merged Entity

-
This section sets out the following fnancial information:

+ The forecast statements of financial performance of Siockiand for the year ending 30 June 2005
fthe “Stockland Forecast”™) and of the Merged Entity for the vear ending 30 June 2005 {"he Fro
Forma Merged Entity Forecast™ are set ocut al ssction 8.8, The Pro Forma Merged Entity
Forecast assumes that Siockland and GFT had been merged for the enfire period and also
utilises 3 30 June 2006 reporting pericd for GPT, which ordinarily repcris for the vear ending
31 December;

¢ The pro forma statemerts of financial position of the Mergaed Entity as at 30 June 2004 {"Fro
Forma Merged Entity Statements of Financial Position”) are set cut in section 8.7 and the relatad
Uiractors' pro forma adjusimenis are set out in section 6,11,

+ The Directors' best estimate assumptions underiving the Stockiand Forecast (refer section 4.8)
and the Pro Forma Merged Entity Forecast {refer section 6.9} and

= A sensitivity analysis setiing owt the sffect of cerain variables on the Merged Entity {refer
seclion 6,100

The financial information has been prepared in accordance with Australian GAARP and the specific
accolnting policies discussed in secticn 8,12, The fnancial information is presented in an abbreviated
form and does not contain alt the disciosures thal are usualy provided in an annugl report prepared in
accordance with the Corporations Act,

Section 8,13 details the key polential implications of adopiing FRS. The Mergad Eatity will report
under IFRS for the first time in the year ending 30 June 2008,

Tre Stockland Forecast and Pre Forma Merged Entity Forecast fthe “Direclors’ Forecasts™) and the
Pro Forma Merged Entity Statements of Financial Position have been revewsd by Deloitie Cormporate
Finance iy Umited. Thelr report is sel out in section 8. GFT Unit Holders should note the commeanis
mada in refation 1o the scope and imitations of tis review,

The Direciors do not guarantes the future performance of Stockland with or without the acouisition
of GPT.

DAration of the Directors

Tre Directors’ Forecasts have been prepared using:

« Al refevant information available to the Directors, including pubficly available information relating
1o the historical financial performance and prospective financial periormance of GET and

+ Cerlain best estimate assumglicns by the Direclors regarding the fulure inancial performancs of
Siockiand and the Merged Entity, as described in further detail in sections 6.8 and 6.9,

in preparing the Pro Forma Merged Entity Forecast, Stockiand has been restricted o publicly
available information in relation to GPT and its assets, including the GPT pro forma forecast for
the year ending 30 June 2005 issued in conjunclion with the GPT Explanatory Memorandum
{the “GPT Forecast”). Since that date GPY has nof amendead that forecast. The Directors have

3
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6.5

used this information and other publicly available information in compiling the forecast of GPT
througl to 30 June 2008, Stockland has not conducied due diligence on GPT. Accordingly, any
rellance on this information is necessarily limited. The Directors have prepared the Pro Forma
Merged Entity Forecast In order to provide investors with a guide to the potential performance
of the Merged Entity Tor the vear ending 30 June 2008 on the assumption that the acquisition
had taken place on 1 July 2004,

(Y RO FORMA ME §“‘%ni‘> ERTITY FORECART
For stalitory purposes, results of GPT will only be consolidated from the date that control passes.
The presentation of a z’—“’ro Forma Merged Entity Forecast on the assumgtion that the acquisition
cccurredt on 1 July 2004 is designed to Hlusirate an annual combined pro forma forecast based on
puicly available information, information availabie 1o the Directors and the Direclors’ best estimates.
it does not purport to represent a forecast of resulls that would aciually be reported by a new
combined groug for the year encing 30 June 2005,

By UNFOMESEEN EVENTS
The Directors’ Forecasts reflect the Dieclors’ assessment of Qtofi dand based on present
circumsiances, anticipated economic and operating conditions, the implementation of Stocikdand's
isiness si;‘ai@gy and certain financial information disciosaed i publiciy avallable documents in redation
to GPT.

While the Direclors belleve the assumptions usad In preparing the Directors’ Forgcasts are
appropriate and reasonable at the time of preparation, some faclors that affect the actual
rasulls cannot be foreseen or accurately predicted and many of these faclors are beyond
the controt of the Directors. Evends and circumstances offen do nof ocour as expectsd,
therefore actual results may differ from the Directors’ Forecasts and the differences may be
material. Consequently, the Direclors cannot and do not quarantse that the Directors’
Forecasts will be achieved and GPT Unit Holders are acdvised to carefully consider both the
risk factors in section 7 of this Bidder's Staterment and the assumptions used In preparing
the Direciors’ Forecasts.

it is assumed that there are no changes in federal, state or local government laws, reguiations or
policies which will have a material impact on the performance of Stockland or the Merged Entity.

{0 FORECAST FINANCIAL INFURMATION
The forecast fnancial information as set ol in section 6.8 comorises:

+ The Stockland Forecast based on three months aciual resulis 1o 30 September 2004 and nine
maonths forecast. (The vear to date actual management accounts o 31 October are infing with
expaciations to achieve the Tull year result);

+ The Pro Forma Merged Entity Forecast assuming the acquisition occurrad on 1 July 2004 and
Sipcikland acouires 100% of the GPYT Units: and

+ The Pro Forma Merged Entity Forecast assuming the acquisition ocourrad on 1 July 2004 and
Stockland acouires 50.19% of the GPT Unils,

The Pro Forma Merged Entity Forecast comprises:

» The Siocidand Forecast;

+ The GFY Forscast; and

+ The best estimale assumplions on which the Stockiand Forecast and the Pro Forma Merged
Entity Forecast are based as sef out in sections 8.8 and 8.9,

The estimated distribution/dividend Tor the half vear ended 31 December 2004 will be announced
r 14 December 2004 and & supplementary bidder's statement iodged with ASIC,

Stockland

Basis a‘::‘pé gm paration of Statements of
Financial Position

The Pro Forma Merged Enfity Statements of Financial Position have been compiled from;

® 'i'?c audited statement of financial pesition: of Stockland as at 30 June 2004 as exiracted from
w Appendix A€ as lodged with ASX on 10 August 2004;

+ The audited statement of financia pesition of GPT as at 30 June 2004 as exiracied fom the
interim financial report as lodged with ASX on 29 July 2004, and

+ The Directors’ pro forma adiustments as set out in section 8,11,

Bickeder™s Miareman
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ments of Financial Performanc

AOTUAL FOHEOAST
Pro Forma Pro Forma
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nents of Financial Position

Audited Fro Farma
Audited GPT Liockland Berged Entity
Az gt As at As at As ot
30 June 2004 30 Jurre 2004 30 dure 2004 30 June Z004
Note $008 $008 $008 3008

Total carrent assets

B currend aeosts;

"{Qtai P curreﬂt asse’ts 7867 800 6 593 486 16,768 893 15,768 585
Total assets 080,600 7210068 17,426,081 16,442,783

Currenit lialilifes:

1,430,200

Total non-cutrent fabilities 1,027 008 1,601,828 2,800,829 2,800,529

Total Habdlities 2487 200 2179918 4,775,503 4,775,803
Met assets 5,523,600 8,055,082 12,882,578 11,869,280

8AR23800 5 {}33 052 12 882 578
8ED3800 5033082 12 882 578
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the principal assumotions relating 1o reverue and profit of the Stockland Forecast are:

{iy Net property income

Stockland net property income incildes property rental income, recoverale and non-recoverable

property expenses and other ncome eamed from properties in the industial, commercial and retail

seckors, Asummary of the Key assumgltions relating 1o property ncome and expenses is sel oul

Delo

+ Rental income

Rerital income is based on current and expected leases and, where appiicabie, the Directors’

expectaiions for any changes on review and renawal. Where rental reviews occur dunng the pericd

coverad by the Siockland Forecast, ¥ has been assumed that rentals will be escalaled in accordance

with the relevant lease terms either by fxed percentages, market rental sscalation or Consumer Price

i wlex FOPIM depending on the time of the review. Factors taken info account include the Directors’
ssesaments of likaly market conditions, competing properties, inflation levels and lease incentives

zhat may be necessary and capital expenditure,

Appropriate market rental assumplions have been made on a property by property Dasis having
regard 1o Ophcw C market conditions affecting each property. Appropriate aliowance has been made
for vacancias upon expiry of leases on a properly by property basis,

e Expens&s

Anindividuat assessment of both recoversbie and non-recoverable expenses for each property nas
been made and an appropriate growih facior has been applied where relevant.

{if} Development income
The Stockdand Forecast includes sakes and profit forecasts for residential estates, aparimenis and
retall projects being developed by Stockiand Corporation

The Stockiand Forecast includes an assessment of likely revenues and costs for each proiect

having regard to:

+ Histodcal performance of sales revenue, cosis 1o compisie and time 1o complate; and

+ A specific and detaled analysis, praject by project of forecast revenue including current sales not
val selfled, costs o complete and time to complete for @l projects in hand.

{iiiy Holsl mcome
The Stockdand Forecast has been compiled on an indbidusl hotet basis having regard to speciic
market conditions and undedying lease agreaments for each property.

IWYESTMENT PROPERTY, IHSPOSALE, ACCLESITIONG AND DEVELOPMENTS

The Stockiand Forecast includes the profit on sale of 90 Mount Strest, Sydney ($1.9 milion} and
mpcria Arcade, Sydney ($12.2 mifion:. No other planned investment property disposals materially
affect the Stockland Forecast,

The Stocldand Forecast inciudes the acquisition of The Fines, Melbourne in Novembar 2004 which
wias part of an asset swap with the Westield Group for imperial Arcade.

The Stockdand Forecast allows for developmernits that have already commeanced and are budgeted to
commence during the forecast period. Where development projecis are completed oulsice the
orecast }J“{ICCI onty that amount of the astimated capital expenditure incured pricr 1o 30 June 2005
has been ncluded in the Siockland Forecast.

The Directors have made no assumplions with regard to changes in the Tair value of investment
properties,

TREATION
Stockiand Trust is not liable for taxation, provided that:
+ The taxable income of the trusis is fully disiribuied to Stockland Unit Molders each year: and

+ Ary laxable capital gain derived from the sale of a trust asset acquired afler 19 Seplember 1985
s fully distributed 1o Stockiand Unit Holders,

Sicokiand Comoration Limited has elecied to enler fax consclidation from 1 July 2003, The effect
is that Stockland Corporaiion Limited, as the head entity will recognise all the current and deferred
iax balances reiating to wholly-owned subsidiades included in the Tax Consolidation Group TOGT.

&7



The tax liabilities of the entities included in the TCG will be governed by the Deed of Cross
Guaranies akeady in place and agreament betwean Stockiand Corporation Limited and the entities
ity the TCG of the methodoiogy under which the Group's current tax liability and income tax
experse will be aliocated io indvidual entities within the TCG,

Al financial information has been siated as the forecast net cost to Stockiand. Where GET will be
peic and a refund is 1o be obtained, tha expense has been shown net of GST. Where a Rl refund
will not e obtained, the expense includes the non-recoverabie GET

B TR DEFEREED
Siockland's distributions have historically inchuded a fax deferred component. tioth the halt-vearly
distribigions for the vear ended 30 June 2004 ncluded & tax deferred component of 20.1%.

The Stockland Forecast tax deferred position, excluding adiustmends for disposals of investment
properties, is expecied 10 be in the range of 17.5 10 20%. The Siockland Forecast tax delersed
position inciuding investment property disposals is expected o be in the range of 7.5 o 10%.

Siociland expects that dividends will ke fully franked for the year ending 30 Juns 2006,

0.9 | Directors’ best estimate assumptions
underlving the Pro Forma Merged Entity

Forecast

Gy DATE OF AGCOUHSITION
For thL, purposes of presanting the Pro Forma Merged Entity Forecast, # has been assumed that the
scguisition occured on 1 Juby 2004, For statutory purposes the results of GPT will be consclidaied
from the date confrol passes. in addition, at that time, information will e avaiiable 1o enable a more
accurale assessment of the fair value of the consideration offered and of the asseis and lisbilities
scglired (and therefore the fnal cuanium of goodwil on acauisiiion that emerges); and of the net
synergies that may be derved from the combination of the two entities,

B

P

ESTIAATICN OF SYNERGIES AND OTHER BENEFITS
The estimated synergy benefits, based on 100%, accentance of the Offer, are $40 milion after tax
e annum comprising:

+ Responsible Entity fee savings of $22 milion per annuim;

» Property management and lsasing fee savings of $15 million par annum inciuding the benetit
of the elimination of prodts on internadisation; and

+ Olher cost savings of $3 milion per annum.

These estimated synergy benefits arg based only on publicly avaiahle information in refation 1o
GPT. Accordingly, any reliance on this information is necessasly $|m|§od and may change if
additional information is avaiabis,

i} Responsible Entity fee savings
O the basis of 100% accepiance of the Offer and Stockland’s appoindment as BesponsiDle Entily,
no Responsibiz Entity fee will be paid by GPT to exiemal parties,

Ag soon as Siockland has effective contra! of GPT # s infended that STML will seek to become
the Responsible Entity of GFY. Responsible Entity teas will be charged to GPT and will resuit in
fees Deing paid o Stockiand, Stockiand will inciude the income from these fees in s earmings
and distributions.

The synergy Densfil is calculated as the difference between the current Responsible Eniity fee
fincluding performance fee) charged by GPT Management and the additional costs that Stockiand
will incuy from assuming the Pesponsibie Entity role. GFT Management charged a Responsibie
Eritity fes of $10.7 milion for the six months ended 30 dune 2004 and have forecast (o charge
554.0 miion: {nciuding performance fes) for the vear ending 30 June 2005,

i) Property management and leasing fee savings

The Directors expect that savings will be made by managing the property portfolio of GPT “in-houss”
raither than by externg sevvice providers, Property management fees are assumed 1o be sav@d for
wholly owned properties.
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The synergy benefit is caiculated as the difference bebween the current property managemeant and
leasing fee charged io GFY for wholly owned properties and the additional costs that Stockiand will
incur from assuming the property management and leasing of those properiies.

{iiiy Other cost savings

Uther cost savings totaling 33 miflion: have been assumed refating fo fisting Tees, unit registry costs
Audit Tees, annua report costs and other administration costs wihich wolsd occur as a resddl of the
100%: acquisition.

On the basis of mors than 50.1% but isss than 90% acceptance of the Offer, Stockland would
seek 1o assume the role of Responsibie Entity of GIPT and property manager of GPT wholly-owned
properiies. In this scenario, Stockiand would charge the same fees as those currently charged by
GFT Management. This would resuit in additional income to Siockland o be inciuded in earmings
and distributions. There would be no additional cost 1o GPT.

Uiher cost savings noted in subparagraph it above would not arss under this scenanc as
Stockland and GFT would remain separaie legal and reponting entities,

B ROW NG GOETE

The Directors consider that # may bs inappropriate 1o cortinue GPTS existing deb! arrangemesnts
if & Siockland group entity is apoointed to replace GFT Management as the Responsibie Enfity of
GEFT. Accordingly, upon the appoiniment of an appropriately-icensed Siockland group enfity as
Responsibie Entity, it is Stockland's intention 1o resiructure the existing debt of GPT

in arly event, it has been assumed that costs would be ncurred by GPYT In restructuning s existing
debit faciflies and thal these costs would delfiver future benefits 10 GFT in the form of ower future
BOIMTOsANG CosEs,

The cost kely to be incurred by GPY in restructuring its exdsting fixed rate debt and swap faciities
has been estimated at approximately $8.5 milion. This refiects the current market rates of GPT's
@x‘ot'nq funding arrangemenis. The estimated nat banefit 1o G in the form of lower borrowing
costs is forecast at $2.4 milion for the year ending 30 June 2006,

in addition, and as a resull of aligning GFT's distribulion profilz with Siockland's siv-monthly profie,
the Merged Eniity will save a further 33.4 milion per annum.

The interest expense for the Merged Entity is forecast 12 be $235 milion on the hasis of 100%
acceptance of the Offer for the yvear ending 30 June 2000,

Siandard & Poor's has made an announcement with respect (o the Offer and indicaied the
potential for & debi ratings upgrade. the Impact of which has not besn inciudad.

ORI L ON ACGCIISITION

Goodwill on acouisiiion represents the fulure benelits from unidentifiable assels measured as the
excess of the proposed purchase consideration plus incidental costs over the falr valus of the
identifiable net assels acquired. Future financial and sirategic benefits that will arise from the
acaulisifion of G include the following:

¢ 'nhanced earmings and distributions 1o Stockiand Security Hoiders,

+ The acquisition will resull in Stockland becoming the second largest vehicle in the S&PIASK 200
Property index, with an indicative market capitalisation of approximately 315 bilion and {ota
i'anq' e assels of approdmately $156 bilion. With this enlarged scale and diverse, high guality

ssed hase, Stockiand will he ideally positionad 10 actively pursue further growih opportunities
io create vaiue for 15 secuily holders;

&

The increased scale wili enhance Stockiand's index weighiing and provids in Jeascd weighting
in Stockland Securities, potentially leading 1o an upward re-rating of the price of a Stockiand
Security, which will further enhance Stockiand’s ability 1o pursue growth opportunities;

&

The Merged Entity would have a greater overall debl capacity potentially leading o an
enhancement of Stockland’s borowing capacily and/or a reduction in the cost of debt;

&

Additional vaiue expacted 10 be cagtured in the integration of GFPT across the property value
chair: through operational efficiencies of scale and purchasing powsr, sxpansion of tenant
relationships, additional development apporiunities and additional revenues 10 be generaied
from funds management activities; and

+ Synergies arising from the internalisation of management services currently supplied to G,
particularly in the areas of assetl, properly and development management.

The Directors’ forecast inciudes amonisation of the goodwill on acoudsition over & 20 yvaar peric
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The Pro Forma Maerged Entily Forecast net prolit for the year ending 30 June 2005, afler
amortisation of goodwill relating o the acguisifion of AME Diversiied Property Trust and GPT
of B206.8 milkon, but before other significant items, would be 8088 milion based on 100%
sccepiance of the Offer,

To enswre that the Stockland Security Holders® distibutions are not adversely aifected by the
amaortisation of goodwil, an equivalent amount of 32068 mition wil De transferred from reserves
1o the Distribulion Account so that security holders” cash distribution will not be affectad.

o

Y CO-OWNERERIP FIGHTE

G has interesis i certgin properties which are sublect 1o co-ownership agreaments.

These agreements may afiow the co-owner 10 exercise acquisition righis over these properties,
It is assumed that if these rghis are exercised, the procesds are reinvestied in additional properties
at g similar vield resulting in no materal impact on forecast earmings.

in the case of co-owned properties under development and generating no nel income, no
additional income has besen forecast,

"1

3 DHVIREND STV,

The Stockland Forecast assumes 100% and 50 1% acquisition scengrios on 1 July 2004 and that
the ownership inferest is vaiid for the entire period. Where STML aeauires a contrdiling interest after
this date, there is & kefihood that the Merged Entity's earmings will be affeciad by pre-acguisition
profits.

Stockland will make transfers fom reserves {o compensaie for any pre-acquisiion profits,

(33 CHANGE OF PIMANCIAL YEAR BRI
Foliowing apnointment of STML for an appropriately icensed Stockland Group entity) as Responsibie
Entity of GIPT, apolication will be made fo change the fnancial vear end of GPT from 31 December o
30 June {to align its financial yesr with that of Stockiand) resulting in the first financial perdod for GPT
following the Offer being the six months ending 30 June 2005,

Stockland

Sensitivity analvsis

This section provides a sensitivily analysis of the Torecast financial resulis of the Merged Entily undear
both the 100% and 50.1% ownership scenarios on the basis of a varation in the forecast Merged
Entity sarnings {frust net income and Stockland Corporation profit belore tad.

It is important 1o note that a number of faciors may bear upon the results actieved and that changes
in one variable may cause of influsnce changes in ancther variable, GPT Unit Holders shouid also
consider the risks described in section 7 of the Bidder's Sigtemant.

The sensithily analysis st out below should not be taken to imply any kely lavel of change in the
relevant variabla over the forecast perod, nor is it meant to imply the kely level of variation in earnings
thal couict ocour or that it is the only varabie that could change.

A variation in the underlving earnings of the Mergad Entity will have an impact on the earmings per
security ["EPE™ of the Merged Eniity as shown Delow,

ERS 51 100% ERS at 50.1%
acteptancs acteptancs
of the Offer of the Offer

Yarintion in Merged Entity samings {conts per seeurityd {cents per securiby}
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The Pro Forma Merged Entity Statements of Financial Position have been based on the audited
statements of #nancial position of Stockiand and GPT as at 30 June 2004 as adjusted for the impact
of the Offer ({a) 1o {C) below} and materiad Sicckland and GPT fransactions announced subsaquent 1o
30 dune 2004 [ and {2 respectively} below.

A THE AGCRNSITICHN OOOCUREED O T JULY 2004

(e

{2

o

For the purposes of the Pro Forma Merged Entity Staiements of Financial Position, the acouisition is
assumed 1o have occurrad on 1 July 2004, It is market practice fo base the pro forma statement of
fnancial position on the mest recent audited or reviewed fnancial statements,

CROCHIILL, ARIEING FROBTHE AGCRISITION

Uretermining the actual fair value adiustments can only be made with fulf access 1o the undering
accountng and property records of GPT. Any increase o decrease in net assets acquired, or fair
value of Stockland Securities, will cause a comesponding decraase of increase in goodwill on
Accplisiion.

The Uirectors have underiaken a prefiminary assessment of the falr value of the consideration
and the Tair value of the net assets 10 be acquired under the Offer. The Directors have based
their estimata of the fair value of the consideration on the Stockland Security price prior (o the
armouncement of the Offer. The Direclors have also considered the market value of the GPT
preperties and based on the publicly availabie information disciosed by GFT, consider the value
10 be at ieast equal to the value discicsed in the GPT siatement of financial position as at

30 dune 2004,

The Uireclors are of the opinion that 20 vears is the appropriate pericd over which to amorlise the
goadwill on acquisition.

The issue price of the Siockland Securities which are 1o be issued under the Offer will be equal
o the weighted average market price of Stockiand Securities during the fve Business Days
immediately prior to the date on which or as al which the applicaticn price for the Stockiand
Securities is 1o be calculated. As a consequence, goodwil amounting to approximately $2 billion
100% acceptance) would arise agssuming Slockiand Secuwrilies are issued at 36.09 being the
closing price on the day immediately prior 1o Stockland's announcement of #s bid for GFT.

The D‘r@ctors’ Forecasts assume gocdwil on acquisition of approxd mau, ¥ £2 hilion (under the
100% ownership scenalio) and approximately $1 bilion {under the 50.1% owmership scenaric).,
Arnorisation of goodwil on acquisiticn has been included in the Fro Forma Merged Enlity Forecast
frefer 10 section & 9{d) for further detals).

ADTHTIONRAL BORROAWINGS

Undar both the 50.1% and the 100% cwnership scenario, additional borrowings of 347 milion have
been assumed 1o arise in the Mergad Entity 1o fund various transaction costs of both Stockiand
and GPT.

SHAMIFICANT BTOOKLAND TRANSACTIONS ANMOLUNCED BUBBEQUIENT TO 30 JUNE 2004
The Pro Forma Merged Entity Statements of Financial Position include the impact of the following
materal Stockland transactions anncunced subsaquent 1o 30 June 2004

oome

# |ssue of 25,687,301 securities under the Stockiand Distribution/Dividend Relnvestment Plan on
31 August 2004 at an issue price of $5.30 per security, raising $135.6 mifion;

e+ Issue of 3,173,804 securities under the Stockland Executive Securty and Staff Security Schemes
on 31 August 2004 at an issue price of $5.30 per secwity, raising $16.8 milion;

s The saie of Imperial Arcade, Svdney (proceeds $80 milion) and the acouisition of The Pines,
Melbourne {purchase price 118 milion} by way of an asssl swap with the Westield Group.
The price differential of $26 million was paid by Stockland 1o Westfisld on the sattlement date
[t Movember 2004),



k
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SHAREFHDARNT GPYT TEANSACTIONS ANRNOUINCED BURTEBEGUENT T 20 UNE 2004
The Pro Forma Merged Entity Statements of Financial Position include the impact of the following
materiat GFT transactions announced subsequent to 30 June 2004

& Acopisition of P&D Australia Besorts ("POART for 8225 milkon in July 2004;

+ Termination, on 30 Sepiember 2004, of the Joint Verture Investment Agreement WJWVIA™ in
respect of Sunshine Flaza, Marcochydore, giving GPT and APPF Retail fdl entiiement io al
fuiure income from the centre. GPT's cost o terminate the VA was 357 milion; and

+ Sale, in November 2004, of the IKEA Building, Prospect {procesds 7.5 million} and Springwond
Homemaker Centre (proceeds $135 milion),

612 | Accounting policies used in preparation
of é‘"?"%w historical and pro forma financial
information

The accouniting poficies previously disclosaed by Stockland and GPY have, in their respective inancial
statemenis, been consistently applied in preparing the Direciors' Forecasts, No matenal depariure
from these policies has cccurmed.

The principal accounting policies of Stockiand are:

Gy PRIMCGHLES OF COMEBIRNATION
The financial statements of Stockdand combine the separale consclidated fnancial c"éa'thz'ncn'tf' o{
Siockland Trust and its controlied entities and Stockland Corporation and s confrolled ent

.

Far the purposes of the Directors’ Forecasts, the acquisition of ali the units in GFT by Stockland
is assumsad 10 have occurred at 1 July 2004, The financial statements have been prepared on 2
combined basis in accordance with the requirements of the Urgent Issues Group Consensus
View 13 "The preseniation of the Financial Report of Entities whose securities are stapled”™.

Unrealised gains and losses and interentily balances resuiting from transactions with o bebwaen
controlizd eniities are eliminated in full

Associates are those entilies over which the Merged Entity exercises significant influence, hui‘

not controd, nvestmends in associates are accounied for using equity accounting principies. The
Merged Entity's eguity accounted share of the associale’s net profit or ioss is recognised in the pro
forma Staterment of Financial Performance from the date significant influence commeances until the
date significant influence ceases. Other movemerds in reserves are recognised directly in reserves,

Ey CORNEOLIDATION PRINGIPLES
O Stockland accuiring confrad of GPT i will compare the cost of acquisition 1o the net ialr values
of the underlying asseis and liabilities of GPT and account for i in accordance with the applicakbie
accounting standard,

The actual cperating resuits of GPFT will only be included in the Merged Ertity resulis from the
date conirol commences. For the purposes of the pro forma Forecast Slatement of Financizd
Performance for the Merged Entity for the year ending 30 June 2005, this has been assumed o
e 1 duly 2004,

{0y REVENLE RECOGRTRIN
Hevenues are recognised at fair value of the consideration received net of the amount of goods and
services tax {G51) pavable to the taxation authority,

Rental revenue

Bent is brought 10 account when legally due and, if not received at balance date, is reflscted in the
Sisterment of Fnancial Position as a receivable. Turnover rent and charges for the recovery of certain
cultgoings are Drought 1o account when invoiced o the respective lenants,

Froperty development safes
it Residertial land sales
Hevenue from residential and sales is recognised whien coniracis are settied.

{if High and mediun density residential property development sales

High and medium density residential property development revenues and expenses are recognised

on & project basis Dy applving the percentage of complelion method 1o the proportion of exchanged
sales when the prolect olfcome can be refiably estimated.

Stockland
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Stage of completion is measured by reference 1o project costs {exciuding land costs) to date as
a percentage of estimated iotal coats tor the project and the proportion of exchanged sales is
measured as the value of exchanged saies to dale as a percentage of folal estimated sales for
ihe project.

An expected loss on a project is recognised immediaiely as an expensea.

oy reliable measwement of revenues and expenses 1o cccw the following conditions must be
safisied before any profit is recognised:

A

A signed construclion coniract is in place and Development Approval receivad,
¢ Financing for the deveicpment has been arranged; and

« Construction is substantially underway,

At sach reporting date 2l projects on which pre-sales have occurred are analysed to establish the
leve! of relabiity on which profits may be accuralely reporied.

Hotet operations and management income
Reverwe from hotel and property management is recognised when senvice iz renderad.

Interest revenue
inferest revenue is rought to account when earned and, if not received al balance date, is reflecied
in the Statement of Financial Position as a receiable.

TAKATIN

Stockdand Corporation adopts the liabilty method of tax effect accounting, whereby income tax

expense is calculaied on proft from ordinary activiies adjusted for permanent differences between

{axable and accounting income. The tax effect of timing differences, which arise from ems being
brought o account in different periods for income tax and accounting purpcses, is carad forward in

the Statement of Financial Position as a fuftre income tax benelit or a deferred f.ax fability, at the rales

which are expected 1o apply when thoss timing diferences reverse,

Future Income tax benafis are not brought to account unless realisation of the asset is assured
bevond reasonable doubt. Future income tax henefits relating o tax iosses and capital losses as
only brought o account when thelr realisation is virlually cerlain,

INVESTRMENT FROPERTIES

rvestment properties comprise investment interesis in land and buildings including inlegral plant and
sauipment) held for the purpose of ietiing (o produce rental income. Land and bulldings, comprising
investiment properiies, are regarded as composiie assets, Direciors’ valuations of investment
properiies are performed for each financial period or where the consoiidated entity considers that
there has been a significant changs in the walue of the property, Where property is acoulred duning
the reporting period and not revalued at balance date, the costs of acquisition are capitalised and
incuded in the book value of the property, Whers a property is undergoing redevelopment it is carried
at the latest valuation with subseqguent additions at cost. included in the cost of redevelopment (i the
project is faikdng more than 12 months o completel are the borowing costs incurred on funds used
io fnance the development.

Vafuation

Stockiand's accounting policy is o carry these investment properties at fair vaiue. In addifion, the
Stockiand Trust Constitudion requives independent valuations 1o be perfonmed at regudar intervals
anpropriaie 1o the nature of the oroperty. These valuations are considerad by the Directors when
determining fair value, When assessing Tal value, the Direciors will also consider the discounied cash
fow of the property, the highest and Dest use of the property and sales of simiar properties, Fair
valle is based on the price at which a property might reasonably be expected to be soid al the date
of valugiion, assuming:

e 5 owdlling, but nol anxious, buyer and selier on an arm's length Dasis

# A reasonabie peried in which 1o negotiate the sale, having regard 1o the naiure and situation of
the property and the state of the market for propesty of the same kind;

# That the oroperty will e reasonably exposed 1o that market;

+ That no account is isken of the vaiue or other advaniage or benefit, addiicnal to market value,
10 the buyer incidenial 1o cwnership of the property being valued; and

= [t orly fakes info account instructions given by Stockland and is basaed on alf the information that
the valuer needs for the purposes of the valuation being mads available by or on behalf of
Ot
=iockiand.



Stockland

Hevaluation increments are credited directly 10 the asset revaluation reserve. Revaluation
decraments are taken 1o the assel revaluation reserve 1o the exient thai such losses are coverad
by amounts presdousty credited 1o the reserve and still available in that reserve. Revaluation
decrements in excess of the amocunis avaitable in the reserves are first charged 1o the Siatement
of Financial Performance. Subsaquent revaluation increments which recover amounts graviously
charged to the Statement of Financial Performance are io that extent, credited to the Statement
of Financigl Performance and then transferred (o the asset revaluation reserve.

Fy MECOYVERARLE AMCOLUT OF ROR-CGLFFERT ASSETE VALLIED Of A GOST BASS
The carrying amounis of non-current assets valued on a cost basis are reviewed 1o determine
whether they are in excess of their recoverable amount at balance date. # the carmying amount of a
non-current assel exceeds its recoverable amount, the assel is written down to the fower amount,
The write-down is expensed in the reporting pericd i which it ccours, Where a group of assels
working iogether supports the generation of cash infiows, recoverabie amount is assessed in refation
to that group of asseis. In assessing recoverable amounts of non-current assets, the relevant cash
flows have not been discounted to thelr present value, excep! where speciically staled, Except where
speciically slated, non-current assels are recorded at the lower of cost and recoverabie amount,

) DERRECIATION
don-financial assets, having mited useful Ives, are depreciated/amoriised using the diminishing vaiue
or the siraight line method over thelr estimated usehll ives, Assels are depreciated or amortised from
the date of acquisition o in respect of internally construcied assets, from tha time an asset is
completed and heid ready for use. Depreciation and amortisation rates and methods are reviewesd
snnually for approprizienass, When changes are made, adjusiments are reflectad prospactively in
current and fullre pedods ordy. Depreciation and amontisation are expensed, except 1o the exient
that they are included in the carrying amount of another asset a5 an allocation of production
overheads.

in accordance with AASE 1021 "Depreciation”, investiment properties are not depreciaied. The
propesties are subject fo confinued maintenance and regularly revalued on the basis set out above.

i

e

CHDCEAVILL O ACCLREITION

Goodwill on acquisition represents the fiture benefits from unidentifiabie assets measured as the
excess of the purchase consideration plus incidenial cosis over the fai value of the idendifiable nat
gssets acquired. 1o the exient that this does not constitute goodwill, such excess is recognised
medialely as an expense.

i ARSI OF ABBETE
Assets acquired are indially recorded at thelr cost of acquisition at the date of acguisition, being the
fair value of the consideralion provided plus incidental costs direcly ailvinuable 10 the acquisiticn,
When equily nstruments are issugd as consideration, thelr market price gt the dale of acquisition is
used as fair value, except where the notional price at which they could be placed in the market is a
bietier indication of fal valuz,

Where settlemant of any part of cash consideration is deferred, the amounts payable are recorded
&t their present value, discounied at the rate applicable to the Merged Endity i similar borrowings
were oblained from an independent financier under comparable ferms and conditions. The
discourt iz treaied as inferest expense and is amortised over the defarred period.

Cosis incurred on assels subsequent o initial acquisition are capitalised when it is probable that
futire economic benefits in excess of the odginally assessed performance of the assel witt flow o
the Merged Entity In fufure vears, Costs that do not meet the criferia for capitalisation are
axpensed as incured.

Fxoendilure, including that on indernaly generated assels, other than research and development
coats, is only recognised as an asset when the entily controls futire economic benelits as a resull of
the costs incurred, it is probable that these future economic benefils will eveniuate and the costs
can be measured reliabh. Costs atiribigable io feasibility and alternative approach assessments are
expensed as incurred. Borrowing costs in relation to gualifving assels are capialised.

Other than in respect of investments accounted for using the equity method, the Directors are not
aware of any materal inconsistencias in the accounting pdlicies historically adopted by Stockiand
and GPT.

G has adopted the equily method of accounting for its properly invesiments held via associatas.
Tre Responsible Entity of GPT befieves that including these amcunis in iwestment properties
appropriately reflects the nalure and substance of GRFT's operations,

Tris differant freatmant resulis in no material difference 1o nef assets and no adiustment has been

made in preparing the Pro Forma Merged Entity Statements of Financial Position,

Bickeder™s Miareman
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CUMAPLLAMCGE WITH AGCOLURTING STANDARDS
Stockland and GFY are required 1o prepare staiements of fnancial performance and statements of
financial posilicn that comply with applicable accounting standards,

ADCHTION OF INTERMNATIOMAL FIRGMCIAL REPORTRG BTANIIARDS

The financial information presented in the Bidders Statement is based on Ausiralian Accotnting
Siandards effective at the date of the Bidder's Statement and does not refiect the effect of the transition
1o [FRS,

Tre Financial Reporting Councll and the Australian Accounting Standards Board has commitied o the
adioption of | % RS eguivalent standards in Austrafia for financial vears beginning on or after 1 January
2006, Although Austraia has been undertaking a harmonisation policy for several years, there are

st significant differences between IFRS and Australian GAAR, and conwersion o IFRS wilk result in
mary changes o accounting policies and theretore a consaquential impact on financial performance
and position

Stockland will be required to comply with IFRS for the Snancial vear ending 30 June 2008 and wil

be required 1o resiale the comparative information in financial repons for that financial year. The
transitional rules apply 1o the statement of financial posilion as at the date of transition, being

1 July 2004, and require IFRS o be retrospectively applied when first adopled, with certain fimited
mandatory and optional exceptions. This may affect the carrying value of assels and lisbifties as at the
date of transition and may therefore resull in adiustments in retained sarmings. Stockiand management
has not yet come 1e 2 decision on which, i any, of these optlional exceptions will be adopied and
thereiore the impact cannot be delermined as at this date.

As the Australian equivalents to RS FA-IFRS™ do not aggly until financial years beginning on or affer
1 January 2005, only an initial assessment of the impact of #8585 from 1 July 2005 has been
perdormed. The differences identified by management as potentially having a significant effect on the
financial position and financial performance of Stockland are summarised below. The summary should
not e taken as an exhaustive list of all the differences between Australian GAAP and A-IFRS. No
atiempt has been made 1o identify all disclosuwre, presentation or classification differences that would
aifect the manner in which transactions or other avenis are presenied.

investment property revaluation

Under Australian GAAR, changes in the faiy value of Sicckland's nwvestment propedies are credited
directly to the assef revaluation reserve, Revaluation decraments are also faken o the asse! revaluation
resenva 10 the extent that such losses are covered by amounts previously credited (o the reserve and siil
vallabie in that resenve.

Under A-¥FRE, changes in the fair value of investment properties must be taken through the statement
of financial performance.

Lease incentives

The Merged Eniily will recognise the aggregale cost of incentives in the form of cash or lassee owried
fitout as a reCuction of rental income over the lease term on & straight-line basis uniess another
systematic basis is representative of the time pattern over which the bensfit of the lsased asset is
diminished. Inceniives in the form of lessor owned fitouts will rtemain capitalised as investment property,

Financial instruments and derivatives

Inferest rate dervatives

Under Australian GAAR, Slockland’s inferest rate swaps which are used o hadge exposwe 1o
fluctuations in foating inferest rates are not measured al 1air vaile. nstead interest paymenis and receipts
under interest rate swap contracts are recognised on an accruals basis, in the siatement of financial
performance as an adjusiment o borrowing costs during the period.

Under A-IFRE, intersst rate hedyes must be broughi (o account in the statement of financial position
&t fair value with gains or losses arising from fair value movements taken to the income statement
uniess specific hedging criteria are met. if the specific hedging criteda are fully met, movements in the
fair vaiue of the inferest rate swaps are refiaCtad directly in equily which resufis in a2 simitar slaternent
of financial performance resull as under current Australian GAAR

Cither financial instruments and derivatives

Under A-IFRS, ali derivatlives, including in cerfain crcumstances dervalives smbeddsd within contracts,
and most financial instruments, must be separated and measured at falr value, This differs from Australian
GAAR and may resdlt in more volatlity as a result of movements in fair value being refieciad in the
statement of fnancial performance.
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Stockland

Taxation

Under Australian GAMR the tax charge in the sigtement of financial performance is based on taxalie
oroft adiusted for permanent differences bebween taxable and accourting income of Siockland
Corporation and its confrolled entifies. The tax effect of iming differencas in these entities, which arise
fom items being brought to account in different periods, is caried forward in the statement of financizl
position as a iulure income tax benefit or a provision for deferred income ax.

Under A-IFRS, the balance sheet liabifity method of accounting for taxation must be applied. This
may resull in additional deferred fax balances being recognised in the stalement of financiad position,
Deferred tax is the tax expecied it be payable or recoverabiz, by the enfity, on differences bebueen
tax bases of assels and labilities and their carrving amounts for fnancial reporting pusposes,

Business combinations

Hecognition of infangitiles

Under Australian GAAP and AFRS, goodwill is the difference between the falr value of the riet assets
acolired and the fair value of the consideration paid for a business.

Urder A-IFRS, the fair value of the net assels acquired may differ from that caiculated under Ausiralian
GAAR This difference may arise due 10, amongst other things, the recognition of addilicnal intancible
assets, the recoganition of the fair value of contingent lizbiliies and the recegnition of additional deferred
tax helances in the acquired entity under A-FRS as &t the date of acguisiion. This may result in 3
different amount of goodwill baing recognised on acquisition undar A-IFRS.

Amartisation of intangibles
Under Australian GAAR infangibiss, including goodwill and management rights, having fimited usetid bies,
are amaortisad over thelr estimated uselid lives, Assels are amortised from the date of acquisition.

Under expecied A-FRS, goodwill will no longer be amortised but will be subject 1o an annwal
impairment test, Intangibles, which have 2 limited useful life, will continue fo be amortised over that
ussful ife, Intangibles which have an indefinite useful life are not required 15 be amorlised DUl will be
subject o an annual impairment test. Any impairment write down will be reflecied direcily in the
statemerd of financial performance.

Stapled Entilies
Stockland is an existing stapied entity, Under Australian GAAR Stockland complies with the requirements
of UIG Absiract 13 "Presentation of the Financial Bepaort of Brtities whose Secwities are "stapled”.

There is a level of uncertainty regarding the acoounting for stapled entifies under IFRS. The
Irternaticnal Accounting Standards Board is reviewing the accounting for business combinations
and thelr appicabfity to stapled transactions. The application of any subsequent guidance on
stapling fransactions may impact o the financial performance and position of Stockland and the
Merged Erty,
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There are & number of factors which may have an impact on the future perfonmance of Stockiand.
Irvestors shouid be aware 1hal an investment in Siockiand Secuwities hasg risks which are asscciated
with the general economy and investing in both the property market and stock market. The fulure level
ot income distributions, vaiue of the assets and the market value of Stockiand Securities quoied on
ASK may be influenced by any of these risks, Although the Directors have endeavoured (o ensure that
the assumptions made in the preparation of forecasis are reasonable, there are a number of factors
which may affect the achievement of these forecasts, some of which are beyond the control of the
Chrectors,

Many of the risks discussed in this section are commaorn io the listed property sector and alkeady affect
GPT. However, some of them {for example, those relating 1o Slockland’s property development
business) will be new or significantly grealer in potendial impact than currently exist in GPT. &GP Unit
IHoiders should read the entirely of this section 7 before deciding whether or not 1o accept the Offer,

Risk factors the he
:

cconomy_and stock mar

The price af which Stockiand Securities frade on ASX may be determined Dy a range of faciors
including movemenis in international and local stock markets, inflation, inferest rates, general
economic conditions, sentiment in the housing market, changes in government, fiscal, monetary and
regulaiory policies and changes in the supply of listad property trust securifies, In the future, these
factors may cause Stockland Securifies 1o frade below current prices and below NTA and may alfect
the income and expenses of Stockiand and GPT

Future earnings, asset vaiues, and the relative atiractiveness of Siockiand Secuwriies may be alfected
by changes in law and government policy in the jurisdictions in which the Merged Entity will operate,
in particulay changes to laxation laws (ncluding stamp duty and G5, In addition, accepling the Ofter
may involve tax considerations that may differ for each GRPT Unit Holdar, Each GFT Unit Holder is
encouraged 10 seek professional tax advice in connection with accepting the Offer, iSee alssc section 9
in respect of tax considerations.}

v omarket

AR

Stockland

Risk factors that affect the proper

The general risks (0 which participants in the oroperly investment and developraent industry are
exposed inclade:

W

(A RETUSHGE FROM IMVESTMENTS
The vaiug, expectations of capital growth, and refurns from Siockland’s and GPT's property assets
wilt luctuate depending on property market conditions. Fenial and sccupancy levels may change as
& rasult of changes in the property market and general economic conditions dncluding conditions
relaiing 1o refal, commercigl, indusinal, development and tourism assels), and this may affect the
distribigions paid by Stockiand and the market price of Slockland Secuwrities,

The ability 10 procuse tenants {including timing and rental paid), demand for property fom
irvestors, expenses in cperating, refurkishing and malntaining propertiss, and timing of receiving
sale proceeds may influence the value of the Merged Enfity's assets. The supply of competing
buitdings, both existing or new, may aiss affect the ability 1o secure lsase renewals, relain existing
tenants or oblain new lenants.

E CHANGING INVEETOR DEMANE FOR PROPERTY IMYVESTMERNTE
The demand for property and listed property secunties may change as westor preferences ior
parficular seciors and asset classes change. The demand for property as an asset class changes
over fime and can be influenced by general economic Taciors such as Inferest rates and stock market

CyClas,

(0 LARD VALLES
Prom ime o tme unenticipated everds cocur that affect the valus of land or development costs
which may in e affect the fnancial retums from property investmends, projecis and property related
businesses. For example, land esumplion, major infrastructure requiremants or unanticipaied
ervdronmental issues may affect these financial refurmns.

Bickeder™s Miareman



i

THAE DELAYE

Urevelopment approvals, slow decision-making by counderparties, complex construction
specifications, changes 1o design briefs, legal issues and other documentation changas may give
rise o defays in compistion of projects, loss of revenue and cost overruns, Additionaily, defays in
compietion of projects may, in fum, result in liguidated damages and termination of lsase agreements
and pre-sale agreamenis,

Uither time delays that may arise in relafion 1o construction and develcpment projects include
supply of Iabowr, scarcily of construction materals, lower than expected productivity levels,
inclement weather conditions, land contamination, difficidt site access or industrial relations issues.

Ubiections raised by community interest groups, envircnmental groups and neighbours may also
delay the granting of planning approvals or the overall progress of a praject.

Specific dsk factors potentially affecting the performance of the Merged Entity and the value of
Stockland Securifies if the Offer is accepted inciude:
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PEERTAL AMD OTHER DEMAND

A reduction in rental andior occupancy levels in the Merged Entity's properties may adversely impact
on revenus levels of the Merged Entify. A fallure 10 lease properties owned by the Merged Entity af the
expecied rentals or in the expected timeframe may have a maleral adverse effect on the Merged
ity

Hateis owned or operated by the Merged Entity may be affected by changes i demand or
downturns in the hospitally industry which may affect revenue and cocupancy.

A general decline, or declines in the spacific markets in which Stockland cperates, in the level of
demand for residential developments may adversely impact the Merged Entity's residential and
olher property development acthvilies,

DHEMELOPMENT BIBRKES
The developmeant activities of the Merged Entily are dependent on the supply and demand dynamics
of speciiic markels.

i is proposed that the Merged Entity will condinue with Siockland's existing modet which
ocutsources construction activities o third party constructors via a tender process, Defivery risks
may arise from the refiance on third party contractors specific o the markets in which the Merged
Entity will operate, from ime 10 fime, depending on the financial and work load capacity of various
constructors operating in those markets,

Siockiand is invoived in the development and sale of residential estates, aparments and smaller
retail projects such as convenience and bufky goods outlsts, G currently has substantially less
exposure 10 these activities, Risks associated with these developments include indusirial disputes,
inclement weather, supply shortages or construction difficuliies and market forces including supply
and demand,

Thera is the risk that tenanis will not be oblained for the redeveloped space. There is the risk that
the Merged Entity may nol secure tuyers for a developad property, or buyers at expecied prices
andior expected timeframes. The Merged Entity's income coudd be adversely affected if these risks
ware 1o eventuale,

From time 1o tme in the ordinary course of its business, the Merged Entity will be involvad in disputes
and possibie fitigation. The exient of those disputes and ligation cannot be ascertained at this time
but there exisis a risk that a material or costly dispule or litigation could affect the value of the assels
or expected income i the Marged Entity,

The possibifity that tenants or other groups may default on their obigations io the Merged Endity
may fead 1o a loss of income and increased costs as & result of enforcement action beaing required,

e
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The business sfies on both equity and debt funding in order 1o function and grow. Albeit that some
reconstruction may be required if the Offer iz successiul, the Directors are not currently aware of any
reason why this funding should not confinue 1o be made available io the business. However, an
inabiity to obtain the nmc%sary funding for the business or a matedal increase in the cost of the
funding through an increass m interest rates may have a matenal adverse impact on the Mer gt,ci
Entihy's activities and financial posiion,

k

s

LESINTY

The Merged Ertity will rvest in assets that are not listed on a stock exchange or for which there are
oy a limited number of polential invesiors, As a consequence, the realisable value of an asset may
be less than its expected value,

Fy COUNTERPARTIESR
There is ghwvays risk thal, nobwithsianding appropriate safequards, parties with whom the Merged
Ciroup has dealings may experience inancial or other difficutties, with conseguential adverse effecis
for the refevant project or asset.

() FORGE MaEORE
Acts of terrcrism andd other events of force majewrs may affect projects of, or properties awned by,
the Merged Eniily and insurance may nat fully cover these risks,

Y YOYAGES HOTELR & B BTV LY
Vovages Hotsls & Resorts Py Lid cperates a number of hotels and resorts owned § Jy GP‘?' The entire
beneficial interest in Vovages Hotels & Resorts Py Ltd is held by Unit Holders of GIFT ¥ However, the
ahiiity of G io contrd this entity is unclear,

§ OTHER POTENTIAL FREKS
(her risks that may arise in refation to the Merged Enlity include, but are not limited to!
+ Unforeseen capital expenditure requirements that would increase the Merged Ensity's funding

osls;
+ Pavirconmental or government reguiation issues which may affect the Merged Endity's assels or
projecis; and
+ The Merged Enlily's expenses being greater or revenues being less than anticipated, reducing
the amount avdlable for distributions (see sensitivity analysis in section 8.10).

Whilst the Stockiand Directors believe that the assumptions underlying the forecasts relating to
Stockland and the Merged Entity are appropriate and reasonabls, there is a {sk that they may
prove 1o be incorrect, if this ware to ccour, such forecasts may be materally affected.

esdalion fo G il DR for Harsion sfand.

i1 v

Risk factors that arise from the Off

Stockland

Risks thal may arise as a result of the Olfer include:
(Y ACEMRRITES OfF LESS THAM 100% OF GPT

iz pessitble that Stockiand will acquire kess than 100% of GPT Units under the Offer. The impact on
Siockland of seguining fess than 100% of GPT Units will depend on the diimate leve! of ownership
scouired but, in any evert, the exisience of a minorily interest in GPY may have an adverse impact on
Siockland's capacity 1o extract swnergies from the acgudsition of GPT. STML will st seek fo have an
aporopriately licensed Stockland group entity appointed as Responsibie Entity of GFT even if # does
not acguire 100% of GIPT Units, which should aliow some syrnergies to be realised.

Section 6,10 containg a sensitivity analysis inciuding the affect on sarmings per stapied security of
scouiring only 50.1% of GFT.

The change of Responsible Entity of GPY is a key assumplion underlying many of the assumptions
cortained in this Statemeant and section 5 in particular,

if Stockland waives its B0.1% mindmum acoeptance condition and acduires less than 50 1% of
GET Units, and a Stockiand group entity is not appointed as Respaonsible Entity of GPY, the GPT
Units acquired by Stockland will become an investmernt of Stockiand which would be reviewad by
Stockland in acoordance with its usual invastment policies

Bickeder™s Miareman



st

o

{0

As noted in section 5.6, subiact o maintaining a sufficient spread of holders in GFT Units, #f STHL

is not enditled 1o proceed o compulsorily acoudre all outstanding GPT Units, it will seek 1o retain the
quotation of GFY Unils on ASX. GPT Unit Holders should note that a resulting decreass in the free

foatl of G817 Units may have a material adverse effect on their ligpidity and market value.

"

BB OF STOOKLARND SECLIRITIES

Stockiand will issue a significant number of Slockdand Securiiies to GPT Unit Holders accepting the
Uiffer. Some Qi—’? Uit Holders may nol wish 1o retain the Slockiand Securities and may subsecuerntly
selt them on ASX. If such salss are substantial, there may De an over-supply of Stockland Sscurilies
which may have an advarse effect on the market price of Stockiand Securifies,

G ITIL, GRAEME TAX

i, after the Offer, STML does not hold BO%: or maore of the GPT Urits, Australian resident GET Unit
FHolders who would make a capital gain fom thelr dispesal of GPT Units will be unabie (o slect for

4 partial roli-over of that capital gain in a capital gein crystaflising at the tme of sale of the GPT Units,
Rafiover relie! for capital gains is discussed furiher in section @,

ITECRATION FESKS

Combining teo groups the size of Stockiand and GPT may produce some inlegration risks, including
difficelties in infegrating management and information systems and the possibiz 10ss of knowledge of
the properties and key customears,

Mowever, due (o Stockland’s orevious sxperience with successful inlegration of listed propearty
frusts following merger, together with the experience of the axdsting property management team
at Biockland, the Directors believe that such risks can be effectively managed through the
intagration process

Un change of responsible entity of a managed investment scheme, section 801FR of the
Corporaticns Act requires the former respensible endity 1o give the new responsible entity any
books in relation 1o this scheme and other reasonable assistance 1o faciitaie change of the
responsibie entity, Further, clause 14.1{0) of the GPT constitution reguires the former responsibie
erfity i give the new responsible entity all books, documents and records relating to GPT

Y FORECARTS
A number of inancial and commercial assumpiions have been included in the preparation of
Directors” Forecasts, Factors which could alter the assumptions and have an impact on the
achisvabilfty of these forecasts nclude:
¢ L avel of rental growth;
« Covernment policy or changes in tax;
+ Movemends in tenancy and occupancy ievels and the possibility that tenants may default on
these obligations:
« Abifity to sell complated development properties at satistactory prices within the forecast period;
+ Access 1o continued debt funding and changes in interest rates on debt;
« Ability to recover expenses and incurring expenses greater than anticipaied; and
« Property valuations and growth {.a. properiiss are vaiued on the basis of g willing buyer and a
willing seller, and properties may not be soid at such valuations),
Iy ARELIMETY FIAAMCIAL INFORMATION FOR GPFTANG DU DUIGENGE
There is a risk that the assumed fnancial and other information for GRPT is not corect and, in
paricudar that the assumed financial forecaste will not be realised.
{3 GPYT BECGOIMING A GUARANTOR

# (3P becomes a Subsidiary of Stockiand, it may have (o become & guaranior under the Stocidand
Gularantees. This guaraniee must be given on arm's-ength terms,

FIREAMOIRG OF GFT DERYT FACILITIES AMD MTN PROGREAR]
Stockiand undersiands that GPY has a short term note program, medium term nole program and
CF indexad Bonds, and that under these arangements, # GPT is delisted (for examgple, fofiowing a
iakeover), noteholders are able 1o redeam their nictes as the delisting constititaes an event of default.

GrT's debt facilities and medium term nole program may fequire reiinancing as a result of the
Uifer, There is a risk that the terms of the refinancing wilt not be as favourable as the terms of the
existing indebtedness or not achieved at all.
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) EXERCISEE By OO-CAVNERS OF PREZMPTIVE RIGHTSCO-DWNERSRIP ARBANGEMENTE
The following properties of GFT are held subject 1o co-ownership arrangemenis coniaining
pre-emptivie rights which may gllow co-owners to acquire GFTs interest in the property at valuation
i accordance with the relevant arangement as a result of the Offer succeeding. Malues are as
disclosed in the GFT Explanatory Memoranduml, Book values are as af 30 June 2004,

# Edina Falr — in which GPT has a JO ''''' . interest, valued at $385.1 milion. The co-owner is
Australian Pdme Property Fund, "*‘fhlt,h Lend Lease Beal Eatale investments Limited is the
responsible endity. GPT disclosed 10 ASK on 11 Aprit 2003 thai the property was subject 16 3 co-
ownership agreement which has “pre-empiion clauses which are capable of different
inferpretations. One of those inter prciamom iz fo give a pre-emotive dght o the co-owner should
there be a change of responsibie enlity or a change of control of the responsible eniity”. However
it the same anncuncemsnt, GFT stated that, “we believe that the provisions in the co-ownershig
agreements are not of themselves material io the Trust™

&

‘)afiif' wy FPark stages 1 and 2 — in which GPT has a 20% inferest, valued at $457.3 milion,

Lile tring Fal, GPT discosed fo ASX on 11 Aprit 2003 that the property was suéjje{;{ toa
co-cwnership agreement which has “pre-empiion clauses which are capable of different
infterpretations. One of those interpretations is o give a pre-emstive vght io the co-owner
should there be a change of responsible entity or a r-hange of control of the responsibie entity”,
However in the same announcement, GPY stated that, “we belisve thal the provisions in the
co-ownership agreemenis are not of themseives matedal (o the Trust.”

+ Citigroup Centre - inwhich GPT has a 50% interest, valued at $286.5 milion. T on 11 Aprdl
2003 made the same disclosure regarding pre-empiive righis in respect of Citigroup Cenire as
for Daring Park stages 1 and 2 and Erina Fair. GPT siated also in regard 1o this property, “we
bafieve that the provisions in the co-ownership agreements are not of themselves malerdad 1o
the Trust”

® ?%ouf‘s HiE - iy which GPY has a 49% interest. Lend Lease Groun owns the remaining 51%

nierest. GFT discicsed on 3 October 2003 that Lend Lease has “a call option o acquire GRS

irdereat in the avent of a change in condrol of either GFT or GPY Managament Uimiled (including
g non-Lend Lease company becoming responsible antdiny”,

® '%“w'n Waters - in which GPT has an interest of 48%. Lend Lease Group owns the remaining &%
nierest. GFT discicsed on 31 Oclober 2003 that Lend Lease has "a call option 1o acquire GFT's
inferest in the event of a change In conirol of either GFT or GFT Management Uimied {inciuding
& non-Lend Lease company Decoming responsible endity]”,

tend Lease has stated that i intends (0 exercise s pre-emglive rights in relation to Twin Walers
and Rouse Hill, The effect of this exercise is not LXDGCED@ 10 be material in the curent nancial
YRET,

» Giovernor Phitip Tower and Governor Macguarie Towsy — inwhich GFY has a 25%. intarest,
valued at $258.8 milion, The other co-owners are APRPF C;ommerc* izt {for which Lend Lease Heal
Fatate Investments Uimited is the responsible eniity] and Deutsche Office frust, GPT disclosed on
& December 2003 that the joint owners would “each have pre-emptive righis over each owner's
irderest in the asset”,

s Austrak Business Park — in which GPT has a 50% interest, valued at $59.1 milion, On 21 August
2003, G disciosed o ASX that GPT and Austrak wolld sach have “pre-emptive righis over the
transfer of each other's inferest”.

It is Stockland's undersianding, based on publicly available information, that GPTS inferests in Australia
Sguare, MLE Cenire and the Brisbane Transit Cenfre are not subject o pre-emptive righis exercisable
on a change of Responaible Entity, or & change of control of the Responsible Entity of GPT.

While these pre-emplive rights provide that the co-owners may acguire the relevant properties at faiy
markel vaiue, any such acguisition may have an adverse effect on Stockliand because, through the
Offer, Slockiand is paving 2 premium over magket value for these assels.

As & consaduence of the exisience of these righis going forward, there are a numiber of imitafions on
the abifity of GFT to deal in its intarest in the co-owned properties and entities and o manage those
properties and entities. Conwversely, there are also certain limitations on the ability of GPT 1o restrict a
dealing by a co-owner in its interest in & co-owned proparty or entity,
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23 November 2004

Cial Service

WELAT 18 A FINANGIAL SEMNVDES GURDEY

This Financial Services Guide (FEGET is an important document whose purpose is io assist yous in
deciding whether 1o use any of the general fnancial product ackice provided by Uelcitle Corporale
Finance Pty Uimited (ABN 19 003 833 127). The use of "we”, "us" or "our” is a reference 1o Daloitte
Corporate Finance Pty Umited as the holder of Austraiian Ffinancial Senvices Licence ["AFSL™ Mo,

241457, The contents of this FEG nclude:

¢ \Who we are and how we can be coniacied
e \What services we are autharised to provide under our AFSL

e How we {and any other relevant parties) are remuneraied in relation to any general financial product
advice we may provide

e Datails of any potential conflicts of interest

¢ Details of ouwr internal and external dispute resolution systems and how you can access them,

IRNFTIRBAATION ABOUT LS

We have been engaged by Stockiand Trust Management Limited o give general financial product advice
in the form of a report to be provided 1o you i connection with the offer for alf of the urils in the General
Property Trust {GFT) through the issue of 0.608 Stockland Securitiss for each GPT Unit, You are not the
oarty o parkies who engaged us o prepare this reporl. We are not acting for any person other than the
party or parties who engaged us. We are reciudred 1o give vou an FSG by law hacause our report is being
orovided 1o you, You may cortact us using the details localed above.

Deloitte Corporate Finance Pty Limited is uitimately owned by the Australian partnership of Deloitte
Touche fohmatse, The Australian partnership of Deloitte Touche Tohmatsu and its related entities
orovide services primarily in the areas of audit, tax, consuiting, and fnancial advisory senices. Our
directors may be pariners in the Australian partnership of Deloitie Touche Tohmatsi

The Ausirgian parinership of Deloitte Touche Tohmatsu is & member firm of the Deloitie Touche
Tohmats: Verain, As the Deloitie Touche Tohmatsu Verein is a8 Bwiss Varein (association), neither i nor
any of its member firms has any lability for each other's acts or omissions. Each of the member firms
is a separate and independent legal entity operating under the nameas "Deloitie,” "Delcitte & Touche,”
“Deloitte Touche Tohmatsu,” or othey relsted names.

The fnancial product advice in our report is provided by Deloitte Corporate Finance Pty Limited and
not by the Ausiralian partnership of Deloitte Touche Tohmatsu, its refated entities, or the Deloiite
Touche fohmatsy Verein,

We do not have any formal asscciations or relationships with any enfities that are issuers of financial
procucis. Howeaver, you should nole that we and the Australian partnership of Deloitte Touche
Tohmatsuy fand its related bodies corporate may from time to time provide professional services o
financial product issuers in the ordinary course of business.,
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PHEAT FIMNAMOAL BERVICES ARE WE LIGEMSED TO FROVIGE?
The AFEL we hold authorises us to provide the foliowing financial services o bath retall and wholesale
clients:

+ To provide financial product advice in respect of:
- debentures, siocks o bonds 1o be ssued or proposed 1o bs Ssued by g government
- interests in managed investment schemes inciuding investor directed portiolio serdces

- seCurities

+ To deal in a financial product by arranging for ancther person to apply for, acquire, vary or dispose of
financiat producis in respect of
- debeniures, siocks or bonds issued or 1o be issued by a government
- interests in managed investment schemes inciuding investor direcled portioio serdces

- securities,

IFORMBATION ARCRT THE GENMEFAL FINANGIAL PRODUCT ADVIGE WE PROVIDE

The financial product advice provided in our report iz known: as “general advice” because # does not ake
irto account your personal objaclives, inancial situation or needs. Yous should consider whather the
general advice containad in o report iz appropriate for you, having regard 10 your own personal
chiectives, financial situation or needs,

if our adivice is being provided to vou in connection with the acquistion or potential acquisition of a
financial o oduc,z issued another party, we rscommend you obtain and read carefudly the relevant
Product Disclosure Siatement PDS" or Cﬂ“{ document provided by the issuer of the financial
product, %?10 pwpo% of the Pi) is o help you make an informed decision about the acouisition of a
financial product, The contents of the 1 3o will include details such as the risks, benefits and costs of
acquiing the particular Snancial product.

MO AR W AN CHIR RMELOY ERALIMERATE Y

Our fees are usualy determined on an hourdy Dasis: howsaver they may be a fxed amount or derdved
using another basis, We may siso seek reimbursement of any out-ol-pocket expenses incured in
provicding the senices.

Fee arrangements are agreed with the party or parties who actually engage us, and we confirm our
remuneraiion in & written ietter of engagement 10 the party or parties who actualy engages us,

Meither Deloitte Corporate Finance Pty Limited nor #is directors and cofficers, nor any related bodies
corporate or associates and their directors and officars, receives any commissions or other benefils,
excent for the fees for services rendered 1o the party or parties whe actually engage us, Ouwr fee s
estimated at 700,000 exciusive of GST and w’li aias ke disciosed in the relevant PDE o offer
document prepared by the issuer of the Snancial product,

Al of our emplovees recelve a salary. Our emplovess are eligible for annual salary increasss and
bonuses based on overall performance Hul do not receive any commissions or ofher bﬁr\eht arising
direcily from services provided 1o you. The remuneration paid fo our direciors refiects thelr individual
cortribution to the company and covers all aspects of performance. Our dirsctors do not f@{;@we any
commissions or other benefiis in cornection with ow advice.

We do not pay commissions o provide other benetiis 1o other parties for refering prospeciive clients
10 us,
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WRAT SRR YO D0 IF YORT BAVE A COMPLAINTY

If you have any concems regarding ow report, vou may wish o advise us. Ow internal complaint
handing process is designed 10 respond 16 your concerns oromplly and ecuiiably. Please address your
complaint in witing o

The Complaints Oificer
Fraciice Profection Grolup
PC Box N2&5

Cirosvencr Place

Sydney NSW 1220

If vou are not satisfied with the sieps we have taken 1o resclve your complaint, yvou may coniact the
Fimancial industry Complaints Service PFICE". FICS provides free advice and assislance 1o consumens
10 help them resolve complaints relating to members of the financial services industry.

Complaints may be submitted 1o FICS at:

Financial industry Complainis Service
PO Box 574

Collins Strest West

Melbourne VIC BOO7

Telephone: 1300 780 208

Fax: +61 3 9821 2291

Infernet: Rt/ Awwfics.asn.au

It vour complaint relates to the professional conduct of a person who is g Charlered Accountant, you
may wish o lodge a complaint in wiiting with the Insiifute of Chartered Accountants in Australia
FICAAT The ICAN is the professional body responsible for setting and upholding the professional,
ethical and technical standards of Charfered Accountanis and can be contacted ab:

The Institute of Chartered Accountanis
GPO Box 3821

Sydney NSW 2001

Telephone: +61 2 9290 13544

Fax: +51 2 Q2E2 1512

Specific contact details for lodging a complaint with the ICAA can be obliained from thalr website at
hitpveswsicas. org auaboutindex.cfm,

The Ausirglian Sscurities and Investments Commission {"ASICY regulales Austrafian companies,
financial markets, financial services organisations and professionals who deal and advise in
invesiments, superannualion, insuwrance, deposit iaking and credit, Thelr website containg information
on lodging comglaints about companies and individual persons and sets oul the types of compigints
handiad by ASHC, You may contact ASIC as follows:

It line: 1300 300 630
Email: infofine@asic govau
Infernet: Rt/ Aewwasic.gov.aw/asic/asic.nal
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23 November 2004

The Direciors

Stockland Trust Managemeant Limited
167 Liverpool Siest

Syanay NEW 2000

Deor Sirs

L ARTROEICTION

This report has been prepared at the request of the Directors of Stockland Trust Management Limited for
inclusion in the Bidder's Statement fo be dated 24 November 2004 in relation fo the ofler for all of the
units in Generad Property Trust (GPT) through the issue of 0.808 Stockiand Securities for each GRT Unit,

Delottte Corporate Finance Pty Limited ("Deloitia”) is wholly owned by Deloitte Touche Tohmaisu and
hoids the appropriaie Australian Financial Services licence for the issus of this report, References o
Stockland and other ferminciogy used in this report have the same meaning as defined in the Bidder's
Statement.

FoOBOORE OF | ST
We have been requested 1o review,

=+ The historcal fnancial information, as sei cut in sections 6.3 1o 6.13 of the Bidder's Statement,
which comprises:

- the Statement of Financial Performance of Stockland for the yvear ended 30 June 2004;

and report whether anything has come 1o ow attention which causes us to belisve that the
historicat financial information has notl been corectly exiracted from the audited financia
statements of Stockland for the vear ended 30 June 2004; and

oo

+  The pro forma histordcal financial information, as sat out in sections 6.3 to .13 of the Bidder's
Statement, which comyprises:

- the pro forma unaudited Siatement of Financial Position of the Merged Ertity as at 30 June 2004
assuming the acquisition cccurred on 1 July 2004 and Siockiand acquires 100% of the GPT
units; and

— the pro forma unaudited Slatement of Financial Position of the Merged Entity as af 30 June 2004
assuming the acquisition occcurred on 1 July 2004 and Siockiand acqudres 50.1% of the GPYT
unigs;

and report whethar anything has come to cur aitention which causes us (o belisve that the pro

forma hisioncal financial informalicn, as set out in sections 8.3 10 813 of the Bidder's Statement,
has not been accurately compiled on the basis of;

— the audited Statement of Financial Position of Stockdand as at 30 June 2004 "the Stockland
siatement of Financial Position™;

— the audited Siatement of Financial Position of GPT as at 30 June 2004 Fthe GPT Statement
of Financial Position™; and

- the Direciors' oro forma adjustments set oul in section 8,11 of the Bidder's Siatement.
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« The forecast financial information, as set out in sections 6.5 1o 6,13 of the Bidder's Siatemeant
*Directors’ Forecasts™), which comprises:

- the forecast Siatement of Financial Performance of Stockland for the year ending 30 June 2005
("the Stockland Forecast™,

- ihe pro forma forecast Siatement of Financial Performance of the Merged Entity for the year
ending 30 June 2006 assuming the acquisition occurrad on 't July 2004 and Stockland acquires
100% of the GPY units;

- the pro forma forecast Siatement of Financial Performance of the Merged Endity for the yasr
ending 306 June 2000 assuming the acquisition occurred on 4 July 2004 and Stockland acauires
50.1% of the GPY unite;

and report whether anyvihing has come 1o our atiention which causes us 1o befieve that;

i the Direclors’ best estimate assumplions do not provide reasonable grounds for the preparation
of the Direclors’ Forecasts,

it in all material respects, the Directors’ Forecasis are not properly compiled on the Dasis of the
Directors’ best estimate assumplions, congistent with the accounting policies adopted and used
by Siockland and in accordance with applicable Australian Accounting Standards and other
mandaiory professional reporting reguirernents in Australia; and

fivthe Directors” Forecasts are not based on reasonable grounds,

Owr review of the historical fnancidl information, the pro fonma historical financial information and the
forecast inancial dormation has been conducted in accordance with AUS 802 "Review of Financial
Reports” applicable o raview engagements.

Owr review is substantially tess in scope than an audil exemination conducted in accordance with
Australian Auditing Standards and provides less assdwrance than an audit. Accordingly, we have not
performed an audit and do not express an audit opinion. In addifion, prospective financial information,
such as the Direclors’ Forecasts, relates to svents and actions that have not yet occurred and may not
occur, While evidence may be availabie to support the assumgptions on which the Directors” Forecasts
are based, those assumplions are generzlly fulure-orientaied and therefore speculative in nature.
Accordingly, actual financial performance may vary from the prospective financial information presented

in the Bidder's Statement and such variations may be material.

Ao FIMAMUCIAL INFORBMATTON AND PREOOEDUFRES AR IED

3.1 Stockland historical financial Information
The historical fnancial information set out in sections 6.3 to 8,13 of the Bidders Siatement has been
exiractad from the financizal siatements of Stockiand for the year ended 30 June 2004,

The financial statements of Stockiand for the year ended 30 June 2004 were audited by KPMG In
sccordance with Australian Auditing Asswance Standards, The audit opinion issued 10 the
members of Slockland relating o those financial statements was ungudified,

The historical Hnancial information is presented in an abbreviated form in so far as it does not
inciucis all of the disciosures requirad by the Australian Accounting Slandards applicable 1o annuad
financial reports prepared in accordance with the Corporations Act 2001 {*Corporations Act™, The
financial statements, as audited at 30 June 2004, are available on the Stockland website.

Por the purposes of the Bidder's Biatemeard, Deloilie has undertaken such procedures as it
considered necessary in the croumstances for the purpose of ensuring that the information has
been correctly extractad from the audited financial statements and appropriately presentad in the
Bidder's Statement.

3.2 GPT historical financial information
The historical fnancial information set out in sections 6.3 10 8,13 of the Bidder's Siatement has been
exiractad from the GPY interim Financial Report for the halt vesr ended 30 June 2004,

The iterim Financial Report of GPY for the half year ended 36 June 2004 was sudiled by
Pricewaternouseloopers in accordance with Australian Auditing Assurance Standards. The audit
opinion issued to the Unit Molders of GIPT relating 1o that financial report was unqualified,

The historcal fnancial information is presented in an abbreviated form in so far as it does not
inciude all of the disciosures required by the Australian Accounting Slandards applicable {0 annuat
financial reporis prepared in accordance with the Corporations Act. The interdm Financial Report,
a3 audited at 30 June 2004, is available on the GFT website,
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For the purposes of the Bidder's Statement, Defoitte has undertaken such procedures as i
considered necessary i the circumsiances for the purpose of ensuring that the information has
bean correctly extracted from the GPT interim Financial Beport for the half vear ended 30 June
2004 and appropdately presenied in the Bidder's Siatement.

3.3 Pro forma histerical financial information
The pro forma Statement of Financial Position has been based on the aggregation of:

= The Stockiand Audited Statement of Financial Position as at 30 Jdune 2004;
= The GFT Audited Statement of Financial Position at 30 June 2004,

the Pro Forma Sigtement of Financial Position has heen prepared as at 30 June 2004 assuming
the acquisiticn cocurs on 't July 2004, The adiustments and assumptions 1o reflect the impact of
the proposad acquisition are described in section 8,11 of the Bidder's Siatement,

The Direclors are responsibie for the preparation and presantation of the oro forma statement of
financial positon.

We have reviewed:

= The extraction of the Stockiand Statement of Financiad Posttion from the Stockland Enancial
statements for the yvear ended 30 June 2004,

¢ The extraction of the GPT Statement of Financial Position from the GET interim Financial Report
for the haif year ended 30 June 2004; and

+ The compitation of the pro forma Siatement of Financial Position on the basis of the Stockland
Statement of Financial Position, the GPT Statement of Financial Position and the Stockland
Girectors' pro forma adjusimends sef out in section 8,11 of the Bidder's Stalement,

3.4 Divectors’ Forecasls
The Girectors’ Forecasts gre sel out in section 6.8 of the Bidder's Slatement and comprise both the
Stockland Forecast and the Pro Forma Merged Enfity Forecasts,

The Siockiand Forecast comprises the forecast financial performance of Slockland for the year
ending 30 June 2005 and the assumplions on which it is hased.

the Pro Forma Merged Entity Forecasts comyprise:
+ The Stockiand Forecast for the vear ending 30 June 2008,

+ The forecast Siatement of Financial Performance of GPT for the year ending 30 Jung 2008 [Mthe
GFT forecast™), as prepared by the Directors on the basis of information made publicly availabie
by the diractors of GPT! and

+ The Direclors' best estimate assumptions as o the impact of synergies 1o De extractad from the
combined financial performance of the Merged Entity as discussed in section 6.9 of the Bidders
(e R
Statemnent.

The Uirectors are responsibie for the preparation and preseniation of the Direciors’ Forecasts,
inclucing the best estimale assumplicns on which the Directors' Forecasts are based and the
sensitivity of the Direciors’ Forecasts (0 changes in key assumgplions,

The Directors' Forecasts have Dean prepared Dy management and adopted by the Direclors

in order to provide the GPY Unit Holdars with a guide 1o the polential financial performance of
Stockiand and the pro forma Merged Endity for the vear ending 30 June 2008, Thereis a
considerable degree of subjective judgemerntt invalved in oreparing forecasts, The underhving
assumptions are #ise subject to unceriainties and contingencies which are often outside the
control of Stockiand. The Stockiand Forecast has been prepared using assumplions summarised
in section 8.8 of the Bidder's Staiement which are based on best estimale assumptions relating to
future evenis that management expect 1o oocwr and actions that management expact io take.

The sensithily analysis set cut in section 8,10 of the Bidder's Btatement demonstrates the impacts
on the pro forma torecast financial performance of changes in Key assumptions, The proapective
financial information is therefore only indicative of the financial performance which may be
achigvabie.
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W have reviewed!

+ The Directors’ best estimate assumptions underdyving the Slockdand Forecast for the vear ending
30 June 2005; and

+ The Directors’ best estimate assumptions as 1o the impact an the combined financial
performance of the Merged Entity of synergies expected 10 be exiracted from the propcsed
scouisition as discussed in section 8.910) of this Bidder's Siatement;

+ The compilation of the Stockiand Forecast for the vear ending 30 June 2006, and
+ The compilation of the Pro Forma Merged Entity Forecasis

Our review of the Directors' Forecasts has been conducied in accordance with AUS 902 "Review
of Financial Reports” applicabie o revew engagements, Our review consisted primarily of enguing,
compariacn and analylical review Drocedures including discussions with management and
Direciors of Slockland of the faclors considerad in determining their assumptions. Our procedures
inciuded examination, on a test basis, of evidence supporiing the assumplions, amounts and other
disclosures in the Directors’ Forecasis and the evaluation of accounting policies used in the
Direciors’ Forecasts,

. ETATERAEN
4.1 Historical financial information
Hased on our review, which is not an audit, nothing has come o our affention which causes usto
befisve that the historical financial information, as sat out in sections 8.5 10 8.13 of the Bidder's
Sistement, has not heen correcily extracied from the audited financial statements of Stockiand for
the vear ended 30 June 2004,

4.2 Pro forma historical financial information
Hased on our review, which is not an audit, nothing has come o our aifention which causes us to
befieve that the pro forma historical financial intormation, as set out in sections 6.3 10 813 of the
Hidder's Statement, has not been accurately compiled on the basis of

= The Stockland Avdited Statement of Financial Posilion at 30 June 2004;
= The GPT Audited Siatemernd of Financial Position at 30 dune 2004, and
+ The Dirsctors’ oro forma adistments sel ol in section 8.17% of the Bidder's Statement.

4.3 Directors’ Forecasts

Stockliand Forecast
Hased on our review of the Siockland Forecast, nothing has come to owr attention which causes us
1o belisve that:

i} the Direclors’ best sslimate assumplions, as set cut in section 8.8 of the Bidder's Siatemernt, do
nol provide reasonabie grounds for the preparation of the Stockland Foracast;

it in gl matenal respects, the Stockiand Forecast is not properly compited on the Dasis of the
Cirectors' best estimale assumplions, consistent with the accounting policies adopted and used
by Btockland and in accordance with applicable Australian Accounting Standards and other
rnandatory professional reporting requirements in Australia; and

Actual financial performance is kely 1o be different from the Slockland Forecast since anticipated
events frequently do not occur as exgected and the varations may be malerial, Accordingly, we
express no opirion as o whether the Stockland Forecast wil be achieved,

We disciaim any responsibility for any reliance on this statement or on the Siockiand Forecast (o
which it relates for any purpose other than that for which it was prepared.

Fro Forma Merged Entity Forecasts

The Directors have prepared the GFT Forecast, a component of the Pro Forma Mergad Entity
forecast, on the basis of publichy available GFY information. That information includes the pro forma
forecast dnancial periormance of GFY for the vear ending 30 June 2005, as disclosed in the GPY
Explanatory Memorandum, Naither the Ulreclors or Deloitle have had access o the Direclors or
managament of G, or to any GFT information, accounting secords or other GPY documentation,
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Based on our review of the Pro Forma Merged Enfity Forecasts, nothing has come 1o our atiention
which causes us 1o believe that:

it the Direciors’ best estimate assumptions, as sst oul in section 8.9 of the Bidder's Slatement do
not provide reascnable grounds for the preparation of the Pro Forma Merged Endity Forecasia;

iy in all matenal respacis, the Pro Forma Merged Endity Forecasis are not properly compiled on
the basis of the Directors’ best estimate assumyptions, consisient with the accounting policies
adopled and used by Siockiand and in accordance with applicable Australan Accounting
Standards and other mandatory professional reporing requiremants in Ausiralia; and

it the Pro Forma Merged Entity Forecasis are not based on masonable grounds,

Actual inancial performance is likely 10 be different from the Pro Forma Merged Entity Forecasts
since anticipated events frequently do not ccour as expected and the vadations may be material,
Accordingly, we express no apinion as 1o whether the Pro Forma Merged Entity Forecasts will
P achigved,

We disclaim any responsibility for any refiance on this statemerd or on the Pro Forma Mergad Entity
Forecasts to which it relates for any purpose other than that for which it was prepared.

HOEREMOENGE

[eloile has no interest in the culcome of the Offer. In connection with the Bidder's Siatement,
Creloile has been engaged 10 provide a report on the historical financial information, the pro forma
historical information and the forecast inancial information. In gl cases, nommal professional fees wil
be received which are not condingent woon the cutcome of the Oifer,

Yours failtdudly

Mark Pittoring lan Thatcher
Direcior Direcior

o1
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The Direciors

Siockland Trust Management Limited
157 Liverponl Sirest

Sydney  NSW 2000

23 November 2004

Dioar Sirs
Téol CONSHTRATHIONS FOR GPT UM HOLDERS

OINTROTHICTION

We have been asked o advise on the Australian income tax and capital gains tax ("CGETY, stamp duty
and GSY consequences of the acceptance of the Ofler for GET Unit Holders and their scgudsition and
confinued holding of Stockdand Securifies.

The discussion in this opinion relates only 1o GIPT Unit Holders who are Australian residents and who hoid
the G Units (and any Sicckland Securities acquired under the Offer) as capital assets; that is, the GPT
Unit Molder does not hold those securilies in the couwrse of the busineass of frading or dealing in such
securiies.

The discussion in this opinion is necessarlly general in nature and GPT Unit Holders shoudd seelc and rely
on thelr own specific professicnal taxation ackice. The taxaticn consequences associated vwith the
scceptance of the Offer will depend upon the particular circumsiances of the GPT Unit Holder,

Provisions of the Income Tax Assessment Act 1936 {1938 Tax Act”) and the income Tax Assessmeant
ACt 19497 {41987 Tax Aot are referred 1o in this section.

Capitafisad terms not Dtherwise defined have the same meaning as in the rest of the Bidder's Stalemend,

2 AGCEPTARGE OF OFFER AMD SALE OF ST URITS

Accentance of the Ofler will involve the disposal of GFPY Units held by the accepting GPT Unit Holders,

The CGT consequences for a GFT Unit Holder from the disposa of their GPT Units will depend oy

+ \Whather the GFT unils were acquired by the GPPT Uit Holder pricr 1o 20 Seplember 1985 (such GFT
Urits are referred o as “pre-CGT assets™. (Nole, however, there are cicumsiances where a GPT Unit
Molder which is a company or trust may be deemed {0 have acquired those GPT Unis on or after
20 September 18585, so that such unils woudd not be ore-CEY asseish and

« Whether Stockiand Trust acauires 80% or mors of the GFT Unils after the Offer so that partial
scrp-for-scrip rollover under Subdivision 124-M of the 1997 Tax Act may be availabie.

2.1 GPT Units are pre-CGT assels
GIT Unit Molders whose GFT Urdls are pre-CGT assels would not be taxabie on any capilal gains on
disposal of those GPT Units.

Any fater dealings oy a GPT Unit Holder in a Stockiand Saecurity will be subject o the CGY rules. Sse the
discussions of cost base in section 3 and saie of Siockland Secunties in section & below,

2.2 GPT Units are post CGGT assets and Stockland Trust does nof acquire 80% of GPT unils

if after the Ofer, Stockiand Trust does not acquire 30% or more of the GFY Units, partisl scrip-for-sorp
rollover wotdd not he avallable.

GFT Unit Holders who are Australian residents and who have acguired their GPT Units on or after

20 Septermber 1985 (such urils are “post-CGT assels™ may make a capital gain or capial loss Fom)
scceptance of the Offer, depending on whether their capital proceeds from the disposal of their GPT
Units are greater than thelr cost basas for those units or whether the capilal proceeds are less than their
reduced cost basses for those units,
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The capiial proceeds will be the market value of the Sockiand Secwiies received following acceplance
of the Cifer. The market value of the Siockdand Secunities is 1o be worked out as at the ddt@ of
acceptance of the Offar,

The cost bage of the GFT Units would generally be the amount paid by the GPYT Unit Holder to acquire
the GPY Urndls as well as costs associated with the acguisiion and disposal of the GFY Units {such as
brokerager The cost hase of the GFT Units may already De reduced for certain fe-deferred disiributions
the GIFYT Undt Holder may have received in the past (for example, part of a distribution which epresents
an amourt paid from the capital of P71

It the GIPT Units were acquired at or befors 11:45 am on 21 Seplember 1998, a GPT Unit Holder who
is an individual, a complying superannualion entity, the trustes of a frust or a fisted investment company
may elect 10 adiust the cost base of their GFPT Unils to include indexation by reference o changes in the
Consumer Price Index fom the calendar guarter in which the GET Units were acquired uniit the quarter
ending 30 Seplember 1989, GFT Urit Holders who are comparies will be entitied 10 include the indation
adiusiment faithout making an election if thelr GPT Units were acauired at or before 11:45 am on

21 Beptember 1989, The inflation adjustments may only be faken intc account for calculating any capital
gainy; they are not included for any GFT Unit Molder when calcuating the reduced cost base used for
calcubating the amouwrt of any capital loss

Certain types of GPT Uit Molders may be entiled {0 discounts of capital gains arising fom ihe disposal
of the GRT Units i the GPT Units have been held for al least 12 months prior io disposal and they do not
elect 1 make the indexation election referred 1o above, i the GPT Unit Holder is an individual in thase
circumstances, the GFT Unit Holder will only be required to include one-half of their capital gains {ihat is,
alter application of any available capilal iosses) in thelr assessabla income. i the GIFT Unit Molder is &
superannuation fund, or alifs insurance company holding the units as virtual PST assets, in these
circumstances, ordy two-thirds of the capiial gains {after application of any available capiial losses) are
inchuded in assessable income. If the GPT Unit Holder is the frustes of a frust, in these circumstances
ondy one haif of the capital gains (after appiication of any available capital losses! will be used o
determine the net income of that frust for Australian income 8x purposes.

Capital gains, capiial iosses and any canry forward capital losses are aggragated 1o determing whether
there is net capital gain, That net capital gain (after appléc:aiiorz of any appiicable discount as discussed
above) is included in agsessable income. Capital losses may not be deducted against other income oy
income tex purposes, bul may be offset against cap gl gains in the same income year oF be carried
forward o offset against fulure capital gains.

2.3GPT Units are post-CGT assets and Slockland Trust aoquires at least 80% of GPT Unils

It after the Oifer Stockland Trust acquires 80% or more of the GFT Unils, an optional partial scrip-for-scrip
roliover weould be avaiiable. The rollover only applies ¥ the GPY Unit Holder would b for the rollover)
make a capiial gain on disposal of their GPT Units and it elects the roflover 10 apgly. The oliover is not
avaitable if the GFT Unit Holder has a capiial ioss on disposal of their GFT Units. [See seclion 2.2 above
for determining whether there is & capital gain or capial loss on disposal of GPT Unitsh.

If the rollover is avallable and the GFT Unit Holder elects for the rollover 1o apply, the capital gains which
are attributabie i the exchange of GFT Urnits which are post-COT assets for Stockiand Units wilt be
disregarded and effectively deferred uniit they dispoae of those Stockdand Units. No roliover relief will be
avaitable in respect of that part of any capital gain which is attrbuisble fo the Stockdand Shares recebed
as part of the Offer in exchange Tor the GPT Units.

As the Stockdand Units and Stockland Shares are not raded separately ors ASX, it should be appropridte
1o determing the relalive values of the Stockland Units and Stockdand Shares based on the net langible
assets of the Stockiand Trust and Stockland Corparation in their last published annual accounts, On this
hasis, 92% of the market vaiue of the Stockland Stapled Securily is attribigable 1o the Stockiand Unit and
is avallable for roliover.

To the exient the consideration received Dy GPT Uni Holders is in the form of Stockland Shares in
exchange for GFT Units which are posi-CGT assets, then the accepling GPT Unit Holders woudd be
required 10 recognise any capital gain ansing from their disposal of the appropriale proportion of these

GPT Units, The cost base of the GPT Units should be apportioned into eligible and ineligibie

componenis, on the basis of the proportions of net tangible assets of Stockiand Shares and Stockiand

Units as at 30 June 2004 {e 82% o Stockiand Units and 8% to Stockland Shares). Thal portion of the
ost base of the GFT Units atribudable to the Stockland Shares [he ineligitle pordion’) will form part of

the cost base of the GPY Units disposed of fo a(-qui re the Stockdand Shares, This cost base is then

compared 1o the market value of the Stockland Shares recelved 1o determing whether the GET Lnit
Holder makes a capital gain or loss from the disposal of the inefigible portion of the GPY Units which is
ot albie 10 be rolled over,
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G OO0T BARE FOR STOORLAND URITS AND STOUKLAND SRARES

Athough siacled, the Stockland Units and Stockiand Shares are regarded as separate assets for CGT
purposes, The cost bagses for the Stockland Units and Stockland Shares acquired under the Offer needs
o be determined. The later sale or other dealing In the Stockland Undts and Stock Shares will be subject
to the CGY provision — see further at section 5 below,

3.1 Gost base of Stockiand Unit

The CGY cost base for Steckland Urnits acguired by an accepting GFT Unit Holdar will depend upon

whether or not their GET Unils are pre-CGT assets, and whether the partial scrip-for-scrip roliover is

availabie.

fa} GPT Units are pre-CGT assels and Stockland Trust does not aoquire B0% of GPT Units
If after the Offer, Stockiand Trust did not acouire 80% or move of the GPT Lnits, then for G Ung
lMolders whose (3P Uniis are pre-CGT assels, the cost base of the Stockiand Units acquired aiter
the Oifer will be calcuiated as set out under section 3.1{c) below,

(B} GPT Units are pre-CGT assels and Slockland Trust acquires at least 80% of GFT Unifis
I, after the Offer, Stockdand Trust acouired 80% or more of the GPT Units, then GPT Unit Holders
whose GPT Units are pre-COT assats should have a cost base in Stockland Units acquired under
the Offer equal o the market value of those Stocldand Units at the time of acceptance of the Offer,

fc} GPT Units are post-CGT assets and no rolffover applies
# the partial scrip-for-sorip railover is not available Hecause Stockiand Fust has acquired less than
809 of G, or the GPT Unit Molder does not choose to apoly the rollover, the cost base for the
Stockiand Units will be the valua of the consideration provided by the GIFT Unit Holder (o acouire
those inlerests in the Stockland Units, As the consideration provided Dy the GET Unit Holder wil be
in the fonm of GPT Units, the market vaiue of the GFT Units is 1o be determined as at the time of
acceptance of the Offer. That marke! value then needs 1o be reasonably atinbuted 10 the separale
assels (Stockland Units and Stockdand Shares) acaured by the GPT Unit Holder {o defermine the
cost base of the Stockiand Shares and Stockdand Units, The part atiributabie 1o the Steckland Units
wil be the GPT Unit Holder's original cost base in those Units, Based on the net langible assets,
the part atiributabile 10 the Siockland Units should be 82% of the market value of the GFFY Units
provided.

{ GPT Unifs are post-CGT assels and rofiover applies
# after the Offer, Stocidand Trust acquires 80% or mors of the GFT Units, and the GPT Unit Holder
glects for the partial scrip-for-sarip roliover (o apply, then the cost bases for the Stocikdand Units they
acauive will reflect the roflover and will be caiculated as iclows.

10 the exdent the GPT Unit Holder elects for the partial rofiover in respect of the disposal of the G87
Units, the cost bhase for thelr Stocidand Units will be based on thelr respective cost Dases for thelr
origingl GFT Units: ie based on the net tangible asseis, the GFT Unit Holder's cost base for the
Stockland Units shoutd be 92% of its cost bases for the original GPT Units,

3.2 Cost base of Stockland Shares

The cost base of the Stockland Shares will be the value of the consideration provided by the GPT Unit
Holder fo acguire those Stockland Shares, Based on the net fangble assets, this shoud be 8% of the
market vaiue of the GIFT Units, defermined as at the date of acceplance of the Offer,

4 TANATION OF AUSTRALIAN-FESHDENT STOOKLANKD SECURITY HOLDERS
4.1 Taxation of Slockland Corporation dividends

fa} individuals and trustees of complying superannuation funds
A dividerd recetved fom Stocidand Corporation by a Stockland Securily Holder who s 3 residert
of Australia for tax purposes and s either an individua or the trustee of & complying superannuation
fund wilt need 1o be inclided in the holder's assessable income for the income vear in which the
cividend s paid.

Where the dividend is franked and the holder will be entitied 10 the Derefit of the franking cradit
(see section 4.1(d) below), then:

+ The hoider will also be recuired fo inciude an amount equal 1 the franking credit atiached o the
dividend in #s assessabis income; and

+ A tax offset equal to the amourd of the franking credt should normally be availalie for offset against
the tax payable by the holder, Any excess tax ofiset (afler offset against the holder's tax payable)
should normally be refundable 1o the hoider.

{b} Companies

A dividerd received fom Stockiand Corporation by & Siockland Secunty Holder who is a resident of

Australia for tax purposes and is a comparty wilk need 1o be included in the recipient’s assessable

income for the income year in which the diidend is paid.
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Where the dividend is uniraniked, the Stockiand Security Molder w4, in effect, be laxed on the
dividlend urdess ¥ has curent vear iosses or oulgoings, or Ioases brought forward from earier vears,
which can be set off against i,

Where the dividend is Tully franked, and provided the Siockland Security Holder will be entitled
1o the benelit of the franking credit {see section 4. Hd) below! it should, in effect, not be faxed on
the dividend.

Provided the company is entitied to the benefit of the franking credit (see section 4. 1Hd) below),
it should be able 1o oredi is franking account with the franking cradit received in respect of the
Gividlend.

fc) Other investors
Stockland Securdly Holders who are residents of Australia for fax purposes and who are nefiher
individuals, nor frustees of comphying superannwation funds, nor companias, should consider how
they would be freated in relation 1o the faxation of dividends paid to them by Stockland Corporation,
Such investors include exempt bodies and the trustees of trusts other than complying superannuation
funds.

{dy Bules to obtain benefit of imputation/franking credits
A Stockland Security Molder may nat obitain the benefit of imputation i respect of a franked dividend
raceived unless that holder is a “qualified person” iIn relation 1o a dividend paid on the Stockiand
Share, The Stockiand Security Holder will be a qualiied person i they safisfy the “related paymenis”
nie in refation 1o the parficular dividend paid under the Stocikdand Share and the “hoiding period” ride
{or alternative nues) in relation o the Stockiand Share.

The relaied pavments rue requires the Stockiand Security Holder 1o have held the Stockiand Share
{or interest in the share) continucusly for more than 45 days at vdsk within a qualification period around
the ex-dividend day or requires the Stockland Security Molder 1o not make a related payment in
respect of the dividend which would pass the benefit of the dividend to other persons.

The hoiding pericd rule requires the Stockland Securty Holder to have held the Siockland Share {or
irterest in the share) continuously for more than 45 days at risk, that is, without a matedial diminution
of risk. These at risk rules are affected Dy positions which a Siockland Secwity Molder may have in
relation to the Stockland Share {or other shares issued by Stockiand Corporation),

A blariket exemption from these ruies is available for individuals whose claim for tax offsets relating
to franking in any vear of income in respect of the ertire share porticlic of the faxpayen will not
exceead 55,000, and the individual (or an associate] does not make a related pavment in respect
of the dividend,

The application of the “related paymenis” and “hoiding period” riles are complicated and Stockland
Security Holders should, where appropriate, seel thelr own advice as 1o whether these rules
affect them,

4.2 Taxation of Stockiand Trust distributions

{a} individuals, trustees of superannuation funds, and companies
A Stockland Security Holder who is a resident of Austraiia for tax purposes and is an individual, &
trusiee of & superannuation fund, or a compary witl be recuired to include the full amourt of its share
of the taxable income of the Stockiand Trust in #s assessable income iy the income year in which
erfillament o Stocidand Trust income arises, A Stockiand Security Holder's share of the taxabls
income of the trust for & vear ending 30 June must therefore he freated a5 assessable income of that
Sicckland Secunty Hoider for the income vear ending on that date (assuming, In the case of
companies and frusiees of superannuation funds, that thelr (ax balance date is 30 June). This applies
ever: if distribuions of that income by the Stocidand Trust are physically paid in the following income
yaar, or are refnvested in futher Stocidand Securities.

A distribution from the Siockland Trust may include different components, the taxation of which may
differ. For examgle, & Stockiand Trust distribution may include a tax-deferred component, a CGT
concession componert and a net capital gain component,

Tax-deferred disinbutions arise from propedy wvestmernts which atfract building allowances,
depreciation alowances and other tax fiming diferences. Tax-deferred distributions are generally not
assessable when received, but should reduce the Stockdand Security Holder's cost base in its
Stockland Units and thereby affect the holder's capitel gainsdoss on disposal of its Siocidand Units,
if the cumulative total of the tax-deferred amounis received by a holder were sufficient o reduce the
hoider's cost base in s Stockiand Units to ri, any further tax-deferred amounts received should be
treated as capiial gains.

The CGY concession component and net capital gain component relats to any gains made by a
trust on the disposal of its assets. The net effect is that any discount capfial geins made by the
Stockland Trust (on disposals of assets held for 12 months or more) should be fully available o
Stocikland Security Holders depending on thelr own crcumstances, This means that, assuming the
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12-morth minisnum holding pericd fest and the other anii-avoidance provisions in Division 115 of
the 1997 Act are mel, a capital gain made by the Stockland Trust or a2 subsidiary trust on the
disposal of property should be ¢apable of qualifving for the mievant CGT discount when taxed in
the hands of 3 Stockiand Security MHolder (thatl discount being 0% in the case of an individual or &
frust which is not a "compiing superannuation entity” and 33%:% in the case of a "compiving
superannuation entity” and certain other entities),

i the Stockland Trust or a subsidiary tust invests in properties outside Australia, the income from
those properties may suffer fossion tax, White the treatment of such tax would need o be addressed
on a case by case hasis, it would generally be expected that holders who receivaed distribution of
such foreign-sourced income wotdd be capable of claiming foreign tax crediis for purposes of
Australian tax, and woudd be assessalie on the pre-tax amount of that income.

{b} Other invesiors
Stockiand Security Holders who are residents of Australia for tax purposes bt are nelther individuais
nor rusiees of superannuation funds nor companies should consider how they would be freated for
income tax purooses in relation to an entitlement Lo distributions from Stockdand Trust,

& EALE OF STOOKLAND SECLHITHER

Whers a holder wh is a resident of Australia for tax purposes disposes of g Slockland Security, the
hcider will, for CGT purposes, be digposing of both the Stockiand Share and the Siockland Uni which
together comprisa that Slockiand Security, A CGT calculation wilk be required in respect of each of the
Siockland Share and the Stockdand Unit, Any resullant capital gain or loss will need o be taken into
account in determining the nel capifal gain o be included in the assessable income of the Stockiand
Security Holder in the year of income in which the conlract for the disposal is entered into. A net capital
gain for a year will be included in assessable income. A net capiial loss for a yesr may be carried forward
urii the Stockiand Security Molder has redlised capital gains against which the net capital Ioss can be
offzet. Such carry forward and offset by persons other than individuals and inusiess is subject 1o
satistaciion of cerain tasts.

The consideration for the disposal of each of the Siockland Share and the Stockiand Unit should be
caiculaied as the iotal consideration received in respect of the Stockiand Security appotionad on a
reasonalie basis between the Siockiand Share ard the Stockdand Unil.

The capital gain or ioss on the disposal of a Stockland Share or Stockiand Unit is calculated as follows:

+ The disposal proceeds are compared with the cost base (as reduced, in the case of a Siocikdand Unit,
by cartain prior tax-deterred distributions).

+ The capifal gain or loss is the diference between the disposal proceeds and the cost base (as reduced
where relevant of the Slockiand Share or Stocidand Unit,

= ¥ the Stockland Share or Stockiand Urdt has been hedd for less than 12 mornths, this diflerence is the
amount of the gain or loss included in the net capital gain caloulation in respect of that Stockland Share
of Siockland Unit,

s i the Stockland Share or Stockiand Urit has been heid for 12 morths or more and there is a loss, this
Ioss is included in the net capiial gain calcudation.

+ ¥ the Siockland Share or Stockiand Uit has been held for 12 months or more and thers is a gain, &
chiscounting facior may be avaliable 10 cerain Stockland Security MHolders, The discounting facior is as
follows:

- Individugls and frusts — 50%,;

- Complying superannuation entities and certain other entifies -

Por the purposes of the 12 month rule, a Stockdand Unit that is acquired under partial scrip-for-scrip
rollover shoud be deemed 1o have been accuired by the GET Unil Molder at the time that they acquired
thair original GFT Unit twhich they disposed of under the Offer]. A Stocidand Unit that is acouired under
the Offer in axchange tor a GIFT Unit that was acquived prior 10 20 September 1985 will he faken to be
scquired at the ime of exchange.

Whers a Stockland Securily is acquived Dy a GFPT Uit Holder under the Offer, the cost bases of the
Siockland Share and Stockiand Unit shoudd be defermined as discussed in seclion 3 above,

& TAX FILE NUMBERS
AGET Unit Helder need not quote a Tax Fie Mumber (*TFN" in refaticn 1o the accusition of Stockland
Sacuriies under the Oifer. Howsver, If a resident of Ausiralia for tax purposes does not quote a TFN or
claim an exemption, taxis required o be deducied from Stockiand frust income distribution entiflements
and fom any uniranked part of a dividend from Stockland Corporation. The deduction rate is the highest
marging rate pius Medicare lavy icurrently 48.5%
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AGPT Unit Holder can gucte an Austrafian Business Number FABR™ instead of 2 T8N # the GFT Unit
Holder acquired the Siockland Security in the course of furtherance of an enterprise carried on by

FoOETARMP DEITY

Accepdance of Offer and Sale of GPT Unils

Acceptance of the Offer and the transfer of GPT Units wil not give rise 1o 2 lisbifity 1o stamp duty in any
Australian State of Terrdfory subject 1o the following proviso

@ Aldiability to ad valorem duty af fand transfer rales could arise under the stamp duties legislation in
Western Auslraiiz WA Aot ¥ GPT has a direct or indirect inferest in land in that Stale and the
consequence of acceptance of offers or the accepiance of offers and compuloo ry geguisition is that
G ceases fo salisly certain spread fests under the WA Act The duty woukd be caiculaied at land
fransfer rales by raference o the market value of fand and chaflels i Wastern Australia {if anyt in
which GFY has a direct or indrect inferest. It is possible that the Waslern Australian stamg duty
authosity may accept a submission Hhat such a liabiity to duty would not arise on the basis that the
Stockland Trust satisfies e soread fests under the WA Act. Any such liabiity for duly would be
imposed vpon the Responsibie Entity for GPT.

i Aliability fo ad valoremn duty & fand transier rates could arise under the slamp duties legisiation of
gach other State or Territory in which GPY has a direct or indirect inferest in fand in relslicn ic a
fransfer of GPT Units to TCA, as STLs custodian, or a prior agreement for franster in either case
occuring after GPT is delisted fn the case of New South Walss, Victora, Queensland and the ACT)
or after GPT ceasss io satisly certain spread 1esis {n the case of South Australia and the Northern
Territory) and whether as a result of compudsory acquisition or othersdse. The duly # any) would be
calcuated at land transfer rates by reference o that proportion of the unencumbered markat value
of the fand represenied by the units acquired after delisting or failing the spread tests, The fiabiity for
duty {If anyt woldd be imposed upon TOA o, under the Cueensland stamp duties legislalion, upon
TOA and the transtering GPT Unit Holder icintly or, undar the Victoran stamp duties legislation,
upon TOA and the Responsibie Entity for GPT jointly and severally,

i A liahility fo ad valorem duly gt markeiabie securily duly rates (namely 0,69 could arise under the
stamp duties legislation of the Siate in which the GPY unit register is localed in relation 1o a transfer
of GFT Units fo TCA, as STMLS custodian, or a prior agresment of transfer in either case ccouring
after GPT iz delisted and whether as a resull of compulsory acquisition or otherwise, The duty {if
any) would be calculated al the rate of 0.68% by reference to the value of the consideration provided
1o the GIFT Unit Holder. The liability for duty f any) would be imposed upon TOA o, under the
Cueensland stamp duties legislation, upon TOA and the transferring GPT Unit Holder jointly o,
Lrncler the South Australian stamp duties legisiation, upon TCA and fransfersng GFT Unit Holder
joirithy and severally.

i, and 10 the exdent thal, any liability for duty would be imposed gpon a GPT Unit Holder or
upon the Responsible Entily of GPT in respect of the acceptance of the Offer or olher fransfer
or agreement for transfer of & GPT Unit, STML will bear the cost of that duty.

Acguisition by GPT Unit Holder of Stockland Securities
The issue of Slockdand Securdlies to a GPT Unit Holder will not give rise o any liability for stamp duty,

& OGRT

Meither the disposal of GFT Units to STML nor the issue of Stockland Securilies to a GFY Unit iHoider wilt
give rise to a lisbility for GET since they will comprise input taxed financial suoplies. § a GFT Unit HMolder
acdulires any service from a third parly {e.g. an adviser) in relation 1o the disposal of GFPT Units 1o SThML,
it is fikely that the service provided 1o the GFT Unit Molder wil be & taxable supply attracting a fabilty to
GET by the third party supplier who would generally seek reimbursement of s GET labiky from the GPT
Uit Holder, The GPT Unit Holder woudd not be entitizd o an input tax credil to offsef against the cost of
such reimbursement obiigaiion unless that Unit Molder is registered for GST and would not exceed the
financial acquisiions threshoid. STHML likewise would not be entitied 1o an input tax credit in respect of
acoplisitions by STML from a third party refating o the Ofler, the acaulisition of GPT Units or the issue of
Stockland Sacurities,

Yours faithiudly

Al oy Yoo Jaqums

Bickeder™s Miareman
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Capital struchure

1.2

According to documents lodged by GPT Management with ASK and ASIC:

= The tolal number of unils in GFT as af the date of this Bidder's Statement is 2,018,716,810; and

+ There are no other GPT equity securities fncluding options) on issue.

Boanoe Appendin 35 aolion datec T Ao 2004,

Details of relevant interests in

GPT securities

STML and s associgtes have no relevant nteresis in the secunties of GPY,

I)W??i ; } ;«'.‘;; i;g‘ Xyrfﬁ’gg %z f)? f){}‘faxgw g“ %g; {g %)}]‘:1

STML and iis associates have no voling power in GPT as at the date of this Bidder's Statement,

SThLs and s associates' voling power in GFT as at the date immediately before the first Offer is sent
is nif,

Consideration provided for GPT Units

105

churing previous four months

STML and #s associates have not acquired or disposed of GFT Units during the period of four morths
up o and including on the day immedialely before the date of the Offer.

Inducing benefits given during previous

10.6

fotir monthe

Meither STML or any of its associates has, durng the period of fowr months ending on the day

immediately before the date of the Cfer, given, offered or agreed to give, & benefit 1o ancther person and

the benefit was likely 1o induce the oither person, or an associate, 1o
@ accept an Offer; or
) dispose of GPT Units,

which benelit was not offered o ail GFT Unit Holders under the Offer,

GPT tin 'E s issued betore the end of the

Stockland

Offer Period

The Cffer = made for gl GPT Units on issue as at 30 MNovember 2004, In addition, the Offer will exden

1o all GFT Units issued after 30 November 2004 and before the end of the Uifer Period under a
distribution reinwestment plan for GPT Unit Holders, or under a securities plan for emplovess.,

“I“ho ASIC declaration concerning the application of the Corporations Act to Offers Tor GPT Units
ssued after 30 November 2004 is set out in Appendix 3.

Bickeder™s Miareman
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Cerain investment considerations

4
Iy vigw of the nature of propery invesiment, STML does not take account of labour standards or social
ar ethical considerations in selecting in v@s{m@ﬂ ts for Stockland Trust, Envionmental issues will only be
taken inio account in the selection of investments as part of nomal property due diigence as they refate
1o whether the land comprising part of a prospective invesiment is contaminated,

nents bhased on 918 blichy

ble information
This Bidder's Slatemend contains statements which are made in, o Dased on stalements mads in, the
documerds lodged with ASID or given 1o ASX by GFT as set out in section 4.4, the annual report of GPY
for the vear ended 31 December 2003 and the GFT Explanatory Memoranadum.,
Any GFT Unit Holder who would ke 1o recelve a copy of those documents may obiain a copy free
of charge during the Offer Period Ty cafling the Siockdand offer information line on 1800 070 133
[caliers in Australiz) or iInfernational +61 3 9415 4282 {callers oculside Australial,
T —— PRSI TS SRRt bty o
113 [ Arrangements with G

Meither Stockland or #s controlled entiies have any existing arrangements with GPT.

Directors’ interests in Stockland Securit

Ag at the date of this Bidder's Statement, e directors of Stockland had the following redevant interests in
Stockland Securities:

Dhractor Clans of security Brydser Mature of relevant interest

My Peter Daly LEBEE i 1BT3.908 et and indssct Poid
SGEP

11,882
Azz

SEPNA o ow

Stockiand Development Pty Lid, a wholly owned cordrolled entity of Stockland Corporation, has made
ioans o Messrs (uinn and Thorburn 1o purchase Stockland Securities pursuant 1o various share
plans. Inlerest bearing loans totalling $10,305,400 and 2 non-inderest Dearing foan of $865,200 have
been mads o My Quinn, Interast bearing loans 1otailing 51,052,890 and a non-interest beardng loan of
$537.300 have been made to My Thorburn., interest is ;Jay-abi@ on the inferest-hearing foans egual 1o
the dividends and distributions receivable in respect of t?c redevant Stockland Securdties, The effective
rates for the year 1o 30 June 2004 wers between 7.37% and 8.96%. Fach loan has a term of or about
5 vears, and is secured by the relevant Siockland Securitias,

At the annual general mesting on 28 Oclober 2004, Stockland Security Holders approved the
new Stockland Incentive Share Plan and the issue of Stockiand Securities under the plan to
Matthew Quinn and Hogh Thorburn, 160,000 Stockland Securities wers issued to My Quinn and
80,000 to Mr Thorburn, at an issue price of $5.97 (being the 5-day WVWAP for the & trading days
after the Stockland Anncuncement on 8 November 2004}, funded by non-interest bearng loans as
described above,

Stockland’s issued securities

Stockland

As &t the date of this Bidder's Statement Siockiand's issued secuities consisted of 1,265,427 011
fully paid Stockiand Securiies (each ¢ omp{w ng one Stockland Share and one Siockiand Uni),
This inciudes alf Stcokiand Secuwilies issued under the terms of the Stocldand incerdive Share Plan
on 23 Movaember 2004,

Fickeder™s Siaremam




of Stockliand Securities

A4

The latest recorded sale price of Stocidand Sscuriiies on ASX before the Announcement Date was $6.09
faxchuding SGPNA securiies).

The iatest recorded sale price of Siockiand Securities on ASX before the date on which this Bidder’s
Siatement was lodged with ABIC was $0.78,

The highest recorded sale price of Stockland Securities on ASX inthe four months before this Bidder's
Statement was lodged with ASIC was $8.10.

The lowest recorded sale price of Stockland Securities on ASX i the four months before this Bidder's
Statement was lodyed with ASIC was $5.38,

The following graph sets oul the trading price of Stockiand Secuwities on ASX rom 1 Janusry 2004 1o
14 November 2004,

STOCKLAND SHARE PRICE TRADING PERFORMANCE

Jan 04 Ay B dut 04 Ol O

Dividend and distribution history

The foliowing distdbutions (being the aggregate of dividends paid on each Siockland Share and
distributions on each Stcckland Unit have been paid by Stockiand:

Tax Deferredl

Tax Advanisged %
Distribution Pariod Aot per of Stockiand Y% Franked of Stockland
Errd Drate Stockisnd Secarity {cents) Tresst Distributions Corporation Dividend

eSS 124

The tax deferred and fax advantaged parcentage of Stockiand frust distributions represents the foliowing:
Pricr to 1 July 2041, d'lﬂ'z“but ons by frusts of non-assessable amournds associaied with Juwldmg
allowances did not result in any adiustment (o the cest base for capi ital gains fax PCGET™ of undls in the
frust urdess a capital 10”‘ “\fou%d arise on digposal, Accordingly, Stock rlﬂ[i Trusl's interim distribution for
the 2000 vear [and pricr years) comgrised of a tax free, tax-delerred and taxalble componant,

133



104

Legistative changes mtroauwd oy Taxation Laws Amendmert Act INo.5 2001 FTLAA No.&™ require
CGET cost base adivstment in respect of frust distributions representing nen-as: &““ﬁbl@ AMOLIItS
associated with buliding allowar ces (for distributions paid on or after 1 July 20014 As a resul of these
amendments, the distinclion between tax-free and tex-deferred distribitions were no fonger relevant,
as tax-free distributions are effectively raated in the same manner as ax-defered distributions for

tax. Tharefore, Sltockiand Trust’s distribution for the 2001 vear comprises only 1ax-deterred and
igxable components,

In the years ended 30 June 2003 and 2004, the tax advantaged and tax deferrsd percerdage of
the distribution is representad by the total of the Tax Deferred component and CGT Concession
COMPCTEt,

The tax deferred component generally arises when tax depreciation and capital aflowances have Deen
allowed as tax deductions o Stockland Trust, The tax deferred companent is nof assessable and
feduces your cost Dase for capital gains fax purgoses, The CET Concession component represerts
the non-gssessable component of the capital gains tax derived by Siockland Trust which has been
calcutaied under the 50% discount method.

hing

Stockland
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There are separate dghis anfi liabiliies which aHlach to the Stockland Units and the Stockland Shares
which are stapled 10 form a Siockland Security. The righis and liahiiites oy the Stockdand Units are
contained in the Stockiand Trust Constitution and the dghis and lishbiiities of the Siockland Shares are
contained in the Stockiand Corporation Conslitution,

ETOORLAND THLJET G0
{a) Introduction
Siockland Trust is & unit trust governed by the Siockland Trust Constitution, as a registered managed
invastment scheme, and by the Corporations Act. This seclion provides a brief summary of the
Siockland Yrust Constitution

[FEIFTCR

Stockland Trust Constitution

Siockland Trust was established by a frust desd datad 9 June 1882, On 18 May 2000 Stockdand
Trust was registered as & managed investment scheme under the Corporations Act with the trust
deed being amendad s thal # took the form of the Stockland Hrust Constitution,

g

The Stocikland Trust Constitution binds STML in its capacity as the Responsible Entity 0? the
Stockland Trust under the Corporations Act, STML holds an Australian Financial Services Licence
and is authorised 10 manage and cperate the Siockdand Trust. STML holds all of the asseis on
trust for the Stockland Unit Holders,

STWL may amend the Stockiand Trust Constitugion pursuant to section 80166 of the Corparations
Act by special resciuticn of the Stockland Unit Hoiders of by a deed execuied by STML IF STML
reasonably considers the change will not adversely affect Stockland Unit Molders rights.

{c) Duration of the Slockdand Trust
Siockland Trust commenced on @ June 1982 and terminates on the day immediately preceding the
earliest of the 21st anniversary of the date of death of the last survivor of the descendanis of His late
Majesty King George V iiving ai 9 June 1982, or the date of delisting, or ¥ the Btockland Trust is
terminaied in accordance with the law or the Stockiandg rust Constitution. If permitted by law STML
may extend the #fe of the Siockland Trust # in #is opinion it is in the hest inferests of Stockland Unit
Hoiders 1o do so. In addition, if any law is passed which has the effect of materially diminishing the
amount of income of the Stockland Yrust avaliabie for distribution 1o Stockiand Unil Holders then
STWL may ferminate the Stockdand Trust,

Powers of STML

SIWL has all the powers in respect of the Stockland Trust that # is possibie under the law 1o conder
on & tfrustees and as though | were the absoiute cwner of the Assets and acting i its personal
capacity. Other DOV/ErS corferred on STML inciude the power 1o borrow and raise money, and o
incur @i types of obligations and liabifties including guarantees, and the power io invest in, dispose of
or gtherwise deal with properly and righis in its absclute discretion.

@
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Retirement of STML
STML may retire as the Responsible Entity of the Stockland Trusl as permitied Dy law, STML must
refise as the Responsibie Endity of the Stockland Hrust when required by law,

Rights and liabilities of STML

STML and its associates may hold Stockland Units and Stockland Shares in any capacity, STML is

not fiabie in condract, tort or otherwise 1o members for any 10ss suifered in any way ralaling 10 the
Stockiand Trust except o the extent that the Comorations Act | u"npoaes such abifity, STML iz entiled
1o be ndemnified out of the Assets for any liability incured i"; #in properly perfonming or exarcising
any of #a powers or duties in relation 1 the Stockland Trust

Valuation of Assels
STML may cause an Asset 10 be valued at any ime, and must do so as and when reguired by the
Corporations Act,

Stockland Units
the beneficial interest in the Stockland Trust is divided into Stockiand Units

Subiect to compliance with the Usting Rules, STML may create and issue:

il classes of Stockiand Units with such righis, obligations and restrictions attaching 1o the uniis of

such classes as i determines; and
it options to subscribe for Stockiand Units on such terms and conditions as it determines.,

White stapiing applies STML may not issue any Stockiand Units or options over Siockiand Units
unless thera is a CONLQ’%})OI’&D@DL]S‘ offer of an iderdical number of Stockland Shares or oplions
over Stockland Shares. An offeree can only accept an offer of Stockland Units or options over
Sicckland Units if they also accept the coniemporanecus offer of Stockiand Shares or the oplions
ouver them,

Members of the Stockland Trust
A member is the person registerad as the holder of a Stockiand Unit

Rights attaching fo Stoclkdand Units

Stocikdand Unit Holder holds 2 Siockand Unit sublact fo the rights, restrictions and obligations
dt{dChlﬂg 0 that Qiockland Urdt, A Slockiand Unit confers an inferest in the Asseis as 5 whole,
subject o the Liabiliies, # does not conder an interest in g particular Asset,

Meeting of Stockiand Unit Holders
STVL may at any time convene a meeting of Stockland Unit Molders or a class of Stockiand Unit
Molders and must do so ¥ reculired by the Corporations Act,

Liahility of Blockland Unit Holders

The fiabiity of a Stockland Unit Holder is imited o the amount if any which remains unpaid in relstion

io the Stockland Unit Holder's subsorotion for their Sicokland Unis, A Stockland Uit Holder must

noi inferfers with any rights or powers of STML under the Stockland Frust Constitution or exercise a
ight in respect of an Asset or lodge a cavest or other notice affecting an Asset or otherwise claim

dmy interest in an Asset,

) Application price for Stockland Units

The application price for a Stockland Uni varies according o the clrcumsiances in which # s o be
igstied, a5 sel cut helow,
i Stockiand Units issued whie Slockland Trost is not fisted on ASX

Vihile the Stockiand Trust is not listed:

Met Asset Value + Transaction Costs
Mumber of Stockland Units on issue

i Units jssued while Stockland Trust is isfed on AL
White the Stockiand Trust is listed, and stapling applies, sublect o paragraph i} balow,
the appiication price is the proportion of the average market price of a Siockiand Security
determinad by STML in accordance with ??10 ‘-\'éockiand T'ruot Comtituﬁozﬁ Hﬂ average
of their weighted average market pﬂ'C“ dumcs tha ten /\QX ‘tmdn’ Wy days i ‘mmccii’ate by prior
to the commencement of the seven day period immediately preceding the relevant dale
*Average Market Price™.
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ffii Rights issues
If SThAL offers Stockdand Units for subscription to all Stockdand Unit Holders on & date determinad
by STML then STML may do so at an application pl’iCC as olows while stapling applies in respect
of Stocikdand Sacurities:

¢ The Stockiand Trust is not isted on ASX, the application price must be ai least 80% of the
orice caicidated under paragraph (i) above; or

e While Stocidand Securities ave quoiﬂd on ASX, the application price of the Stockiand
Sectrities must He at least 80% of the proportion of the Average Market Price of the
Stockiznd Securities on the day preceding the date of the offer as STML delermines in
accordance with the Stockland Frust Constitution.

i Reinvestment of Distribution
The application price pavabie for sach Siockiand Unit upor; s reinvasiment of distnbutions is the
application price determined by STML as at the date of distibution of income provided that:

¢ VWhila the Stockland Trust is not listed on ASX, the app ication price is caloulated in
accordance with the above formula in paragraph & iess such discount, if any, not exceeding
10%: as STML may determine;

e While the Slocikdand Trust is fisted on ASX and stagling does nct apply, the application price
pavable for each addifional Stockland Unit is the Average Market Price of a Stockiand Unit
less such discourd, if any, not excesding 0%, as STML may determing,

« While the Stocikdand Trust is listed and Oiapi‘ng does apply. the application orice is that part ¢
the Average Market Price of Stocidand Securities cictormw ed by STML in accordance with
the Stockiand Tiust Constifution, less such discount, if any, not exceeding 10% as STML may
determine.

i Stockland Units issped as consiceration under the Offer
The application price for Siockland Securilies issued under the Offer is one GFPT Unit per G.80E
Stockiand Securities,

i Issue of Stockland Units with different income entitfements
STML may issue Stoclkdand Units which:

e Parficipate iy for net income of the Siockland Trust inrespect of the distribution period in
which they are issued,

¢ Participate for net income of the Stockiand Trust in respect of the disiribution period in which
they are issued from a dale specified by the Responsibia Entity;

¢ o not entitle the Stockland Unit Molder (0 recelve any distribution of the netl income of the
Stockand Trust in respect of the distribiugion pericd in which such Stockland Units are issued; or

e [Zriitie the Stockland Unit Holder 1o receive a distribution of net income of the Stockland Yrust
from the first day of the month immediately following the aficiment of the Stockland Unit,
apportionable in respect of ime accordingly,

Redemplion price of Slockland Units
Whilst stapling applies STML may not redeem any Stockiand Units unless Stockland Corparation also
redeems or buys back the corresponding stapled Stocikdand Shares.

Withdrawal of Slockiand Units

A Stockland Unit Holder's right to make & redemption request is sispended whils! the STor-%(%’nd
Trust is fisted on ASX, If the Stockland Trust ceases io be listed ony ABX, the Stockiand Trust
Constituiion makes provisions for Stockland Uit Holders o request that some or gl of their
Sicckland Units be redesmed and the terms of that redemotion.

{pt Transter of Stockiand Securities

Siockland Secunty Hoiders may transfer Stockiand Units. Subisct i the rules applicable while
Siockland Trust s admitted 1o an uncentificated trading system, the transfer must be in a form
aporoved by STML. Subject io the Listing Rules, STML may refuse 1o register any transfer,
Addiionafly, while stapling applies and subject 10 the Corporations Act and the Listing Rules, STML
must not register any fransfer of Stockland Units uniess it is a single instrumeant of transfer of
Siockland Securities,
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g Income distributions
STML must distriibute the net income of the Stockiand Trust duning the half vearly pericd end‘ncs o
the last day of December and June. The net income must be disirlbbused within two months of the
closing of the register for the purgose of determining distribution enditements, STHML may aioo
decide to distibuie capital o Stockland Unit Holders in proporiion 1o their holdmg of Siockiand Urits
of, ¥ Biockdand Units are issued with a diferent distyibution enditiement, apporticned according 1o
the time duwring which the Slockdand Unit is taken 1o have been created or issued duwing the
chetribution period,

Siockiand Unit Holders as at the end of each half vearly pericd are generally entitied to a share of
the net income for the relevant half vear as foliows:

+ The net income accrues in respect of a Stockland Unit rom the first day of the mondh
immediate iy following the aliciment of the unit and accrues from maondh to month; and

+ s apportionabie in respect of time accordingly.

This is, however, sublect o any Stockiand Units issued wilh different income entitternents to that
stated above, which shall, for the relevant pericd, carry the different income entitlemant.

Al Stockland Securities issued (o GFT Unit Holders who accent the Ofter shalt be entitled o
income for perods commencing on ' January 2005, regardless of the date of allciment,

{r} Partly paid Stockland Units
The Stockiand Trust Constiiution allows STML o offer Stocidand Units for saie on terms whers the
appiication price is payable by instalments,

4 a Stockland Unit Holder faits (o pay in il any instalment due on any partly paid Stockiand Unit,
the Sicokiand Unit Holder must ;Jay irderest. if affer & further period of ime nolified to he
Siockland Lnit Moider by STML, a Sioc kiancﬁ Unit Holder fa| s 1o pay any instalment due on any
partly paid Stockdand Urdl, the partly paid Stockland Units in respect of which the instalment or
part ins idément remains unpaid will be liable o be forz@uod Is parthy paid Stockland Uit is
iorfeited, STML obtains certain rights aver the forfelted unit,

{s} Sale of forfeited Blockland Units
A forfelied Stockiand Unit may be soid or otherwise disposed of as a hully paid Siockland Unit on
such terms and conditions as STML defermines, subject to any applicable ASIC refiaf In relation o
the sale of forfeifed Siocidand Units,

{tt Comphlance Commitlee and complainis
The Compliance Commiltes s required 1o monitor compliance with the Stockland Trust Constitugion
and with the Corporations Act. The Siockland Trust Constitution confaing & provision that # any
Compliance Commitiee maember incurs a liakility in that capacity in good faith, the Compliance
Commiltee member is eniitled o be indemnified out of the Assels in respect of that liability 1o the
extent permitted by the Corporations Act.

in accordance with the Cormporations Act and ASIC policy, i a member submils to STML a
compiaint alleging that the member has been adversely affected by STMUs conduct in its
maragemeant or adminisiration of the Stockiand Trust, STME must acknowledge receipt of the
compdaint in wiiting, ensure the complaint receives prop(x consideration, act i good faith 1o dog
with the complaint, and communicale 10 the complainant the determination and/or remadies with
respact o the complaint,

FICEMTS ATTAGHING T ST00K]LAND SHARES
The Stockland Corporation Constitudion sets oul the rights conferred and the restrictions imposed on
Siockland Shares, Set out below is 2 summary of the imponiant dghte alfaching to Stockland Shares.

{a} Incorporation
Stockiand Comporation was orginally ncorporated in New South Wales on 16 July 1858, If converted
o a public company and adopied s current name with effect from 14 January 1888,

@

Share capital

At the date of this Bidcer's Siatement, the issued share capital of Stockland Corporation was
1,265,427,011 Stockiand Shares fwhich mciud@s the Stockiand Securiies issued under the
Stockiand Incentive Share Plan on 283 November 20043,

{c} Joint quoistion
Each Stockland Unit is stapled to a Siockland Share so that there is a joint market orice for
Stockiand Securities. Accordingly sach holder of Btockland Units must hold an sgual numiber
of Siockand Shares.
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{d) Voting
A a meeting of members of Stockiand Corporation, every holder of a Stockland Share present in
person of by representalive has one vote on a show of hands and every holder of Stockiand Share
present in person or by proxy, atiorney of representative has one vole pey ully paid Siockdand Share
1 A podl,

{g) Meetings of members
MNotice of any general meeling must be given in writing o each holder of Stocidand Shares entifled 1o
receive notice of meelings of members of Siockland Corporation,

{fy Dhvidends
Subject to any special terms and conditions of issue, the profits of Stockiand Comporation which the
Directors from time to tme detenmine o distribule by way of dividends must be paid ic the holders of
Siockland Shares in proportion to the amourd paid up on the Stockland Shares held by them,

{oi} tssue of further Stockland Shares
“%“m Directors may, sublect to any restriclions imposed Dy the constitution of Stockland Corporation,
the Listing Rules and the Corporations Act, issue further Stockland Shares units of, rghts to or
options o accuire Siockland Shares, instalment receipts and other securities with rights of convarsion
to equity in the share capital of Siockland on such terms and conditions as they see . Mowever, as
noted above, sach Slockland Share must be stapled to 2 Slockiand Unit, Therelore, Stockland
Corporation wilf only issue new Siockland Shares when new Stockland Units are issued,

Transfer of Stockland Shares

Holders of Sicckland Shares may transfer them by a proper transfer in a form approved by the
Directors or otherwise permitied Dy the Corporations Act. However, as noled above, sach Stockland
Share must be stapied 1o 2 Stockland Uni. Therefore, no franster of Stockland Shares will be
registered unless a transfer of an egual number of Stockland Units is also regisiered.

s

) Winding ugp
Subject 1o the constifution of Stockiand Corporation and any spedial righis attfu,h ng 0 any class of
shares, holders of Stockland Shares will be entifled in a winding up 1o share in any surpius assets of
Stockland Corporation in proportions determined by the liguidator with the smcion of 4 special
resclution of members,

) Directors
The number of Directors of Stockland Comoration shall be a number not less than three and not
mare than ten. Questions arising at a meeting of Direciors will be decided by a majcrdity vole. In the
everd thal, at a meeting of Direclors, there are equal voles cast for and against any moficn, the
Chalrman will have the casting vois,

& Directors’ Indermnity
Siockland Corporation, (o the extent permitied by law, indemnifies each officer or any person who
has been an officer of Stockiand Corporation or one of #s subsidiaries out of the assets of Stockdand
Corporation against any lisbily incurred or io be incurred by the officer in or arising out of the
conduct of any activity of Slockiand Corporation or a subsidiary of Siockland Corporation or the
proper performance of the officer’s duties in successiully defending any proceedings or in connaciion
wilh an appication in relation to such proceedings in which the Court grands relief 1o the person under
the Corporations Act,

The summaries in this section 11.8 do not purport (o be exhaustive o o constitule a definitive
staterment of the rights and labiliiies of holders of Stockiand Securities, which can involie Compiex
guestions of law arising fom the interaction of the Stockiand Yrust ConsBiution, the constitution of
Stocidand Corporation and stalutory, common law and Listing Ruls reguirements. For a definitive
assessment of the rights and abiliies which aftach to Slockland Securities in any specific
circumstances a suitably qualified adviser should be consulted.

Sources of consideration

Stockland

LAy WS IRALIRG MUNGEELRR OF BTOURLAND SBECURITIES
The maximum number of Siockland Securities which would become issuable under the Ofer if
accepiances were received I respect of alt GFY Unils onissue as at the date of this Bidder's

Pl

Statement is approximately 1,226, 163,698 Siockland Secunities,

Siockland has the capachy 15 issue the maxdmum number of Stocidand Securilies which it may be
recplived to ssue under the Offer.

Siockland Corporation has exectied a Scrip ssue Deed Poll under which § has undertaken o issue
Stockdand Shares as a component pant of Stockiand Securities 1o GFT Unit Holders as required by
STVL inits capacity as Besponsible Entity of the Stockiand Trust under the terms of the Offer,
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fE FARING OF STOGKLANE SECLRITES
Stockland Secuilies issued as consideration under the Offer wit be entifled o distributions from
1 January 2005 {GFT Unit Holders will be entitied to the GPT quartery disiribution for the pericd to
31 December 2004}
This wit be the case even If Stockland does not become entifledt 1o consolidate GPT for accounting
ourposes undit after 1 January 2008, inwhich event Stockiand wilt meet such entilements by making
a distribution of capital.

Foreign Unit

Hestrictions in cerlain foreign coundries make it impractical or urdawii 10 offer or receive securities in
those countries, Accordingly, Foreign Unit Holders are not offered Stockland Secunties under the Offar
instead, Foreign Unit Molders who accest the Oifer will receive a cash payment i the Offer becomes
unconditional, i accordance with Clauses 2.2 and 3.2 of the Ofer Terms.

A Foreinn Unit Holder is any GFY Unit Holder who has a reglistered address which is oulside Australia
and #s extgmal teriiories, unless Stockiand is salisfied that it is not prevented from favdully issuing
Siockland Securties o them, either unconditionally or after compliance with conditions that Stockland
regards as accepiable and nol unduly onerous,

if Stockland becomes satisfied in accordance with the above that it s able io, and will, issue Stockland
Securitizs under the Offer to GPT Unit Holders who have registered addresses in any foreign countyy, #
wilt issue & supplementary bidder’s statement disclosing that fact.

For Foreign Unit Molders who accept the Oifer, STML wilf arrange for the issug 10 & nominee company
UBS Nominees Pty Limited? of the number of Stockland Securities 10 which the Foreign Unit Holdar
would have been entitled. The Nominee will then sell those Sicckiand Securities within five Business
Days after the end of the Offer Perod and will remit the proceads of sale (nat of expenses) io the
Foreign Unit Holder in accordance with the formuia contained in clause 5.2 of the Offer Terms. This
amount will be in Australian currency.

GPT Split Trust

A

Siocklands Offer extends o the GFT Units held by the GPT Sgiit Trust,
Siockland does not presently infend to make any offer for the issued wnits in the GPT Spiit Trust,

Unit Molders i the GPT Spiit Trust who are able to do so may wish 1o redeem thelr urits for GPY Units
and accept Siockland’s Oifer for those GPT Units,

Disclosure of interests or fees of
certain persons

No director or proposed disscior of STML, Stockland Corporation or any person named in this Bidder's
Siatement as performing a funclion in @ professional, advisory or other capaciy in connection with the
preparation of distribution of this Bidder's Stalement hoids, or held at any Hme during the last two vears,
any infersst in;

+ The formation or promoction of Stockiand;

+ Property acquired or proposed o be acquired by Stockland in connection with its formation or
promotion or the Offer; or

& The Siockiand Secwities o be issued under the Offer;

except as set oul in this Bidder's Statement,
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Mo person Tas paid or agreed 10 pay an amount and no person has ghen or agreed to glve any benefit
10 any director of Stockiand Corporation, or a Director or to any person named in this Bidder's Statement
as performing a function in a professionsl, advisory or ofher capacily in connection with the preparation
or distribidion of this Bidder's Statement for sendces provided in connection with the formation or
promotion of Stockland or the Offer other than as set oul Delow or elsewhere in this Bidder's Siatement,
Mallesons has acted as legal adviser 10 STML in relation 1o the Offer, STML estimates that i wil pay
approdimaiely $1.9 million {excluding disbursements and GET) 1o Malizsons. Further amounis may be
paid 1o Maliesons in accordance with its normal fime-based charges.

Uelcitle has acted as independent accountant o ZTML. STML estimates that & will pay approdimately

700,000 {xcluding disbirsements and GST) to Deloitte for this assignmernt. Further amournis may be
paid to Deloilte in accordance with its normal ime-based charges.

Expiry date

o

Mo securities wil be issued on the basis of this Bidder's Statement after the date which is 12 months
after the date of the Offer,

ASTC miodifications

have the effect of vandng the Cormporations Act in its application o the Offer as follows:

(a1 modification o allow Chapter 8 1o apply to distrbutions by target trusis as i applies to dividends by
fargst companies; and

(b modification (o allow the Offer 1o extend to GPT Unils issued during the Offer Pariod under
distribudtion refnvestiment plan or employee securities plan.

Coples of the relevant instruments arg included in Appandix 3.

o %@wzzwéﬁpﬁm ancl

-
e
L=,
Loy
Y
i 3 f“’\-\
e

[ A?A Xz md % orei ion invesiment Po ficy { PC c,y J asa {esuﬂ of th(_, appz“ox maie 15, 6*% guc,uﬂtyﬁo rjmc; of
Westpac Cusiodian Nominees Limited in Siockland.

On 11 Novemiber 2004, STME applied to the Federal Treasurer for a statement of no ohjection 1o the
Offer under the FATA,

Agz a result of forsign Dersons, includi ng Westpae Custodian Nominees Umited and dPhMorgan Nominess
Austrafia Limited, holding an aggregate fterest of more than 40% of the issued units of GFY, GPT s
already regarded as foreign for the purposes of the FATA and Policy, STWLS acquisition of 158% or more
of the issued wits of GFT will maintain GFPT's siatus as foreign for the purposes of the FATA and FPolicy.

Other regulatory matters

Stockland

Stockdand does not believe that the acquisition would or wotdd be Skeby 1o resul in a substantial
lessening of competition in any relevant market for the purposes of section 20 of the Trade Practices Act
1975, Stockland has, however, achvised the Ausiraiian Competition & Consumer Commission of its
infention that ST dcquér@ afl of the issued units of GFT as a courtasy,
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The foliowing persons have given and have nof, Defore the date of this Bidder's Statement, withdrawn
o

thair consent o the foliowing in this Bidder's Statement in the form and contesd in which it appears, and
to &l references in this Bidder’s Statement fo that information in the form and context in which it appears:

« [ach Stockland Uirector - 1o be named as a Direcior and 1o the inclusion of statemenis made by
fim and each statement which is based on & sialement made by Him;

+ [Dedoitte — 10 be named as independent accouniant to Sicckland and 1o the inclusion of the
Inciependent Accouniant’s Report in section & of this Bidder's Siatement and any statemeant in
this Bidder's Statement based on a statement in that repor;

e UJBES AG, Australia Branch {MUBS" o the sourcing of data from UBS;

L

+ Maliesons — 10 be named as legal adviser o Stockiand and to the inclusion of the information in
relation to the tax issues sel ot in section © of this Bidder's Siatement;

+ Stockiand Corporation — 1o the inclusion of statements made by #, and each sigtement which is
based on a statement made by it

Disclaimer regarding statements made and responsibility

Fach perscn named above as having given s consent 1o the inclusion of a sialement or o being named
irs ihis Bidders Statement:

= Does not make, or purport to make, any slatement in this Bidder's Statement or any siatement
an which a statement in this Bidder's Statement is based olher than, in the case of a person
referred 1o above as having given their consent o the inclusion of a staiement, a slatement
included in this Bidder's Statement with the consent of that person; and

+ To the masdmum extent permitied by law, expressly disclaims and takes no responsibility for any
part of this Bidder's Statement, other than a reference 10 s name and, in the case of a person
referred to above as having given their conzent o the inclusion of a staiement, any siatement or
report which has been included in this Bidder's Stalement with the consernt of that party.

Orher material information

Except as sef ol elsewhers in this Bidder's Statement, there is no other information ihat is:
fa materal 1o the making of a decision by a GFT Unit Floider whether or niot to accept an Ofier; and
i knowen 1o STRL,

and has not previously been disclosed fo the GFT Uni Holders.

Approval of Bidder's Statement

The copy of this Bidder's Statement that is to be lodged with ASIC has been approved by a readiution
passad by gl the Directors of STML on 23 Novernber 2004,

Signed by Hugh Thorburn of Stocidand Trust Managemeant Uimited in sccordance with section 351 of the
Corporations Act.

Diracior Date: 24 November 2004



PE2

Stockland Bidd




The foliowing defined terms are used thyoughout this Bidder's Statement undess the contrary intention
appears or e conlext reguives olherwise:

Acceptance Form means the form of acceptance and transfer accompanying this Ofler,

ADP means AMP Diversified Property Trust,

Amnouncement Date means § November 2004, being the date of anncuncemeant of the Offer.
ASIC means Auslralian Secwities and Investments Commission,

Assele maans all the property invesiments, fghis and income of Stockland Trust fom fime (o time.

ABTC means ASK Seltlermnent and Transfer Corporation Pty Limited (ABN 45 008 504 532), the body
that administers the CHESS system in Ausiralia.

ASTC Settlement Pules means the settlement rules of ASTC,
ASX means Australian Stock Exchange Limited,

Bid Period means the pericd commencing when the Bidder's Statement is giver 1o GFT Management
and ending at the end of the Offer Perod,

Bidder means 5TML In #s capacity as Responsible Entity of the Stockdand Trust,

Bidder's Statement means this document, being the statement of STML under Part 8.5 Division 2 of
the Corporations ACt relaling 1o the Offers.

Board means the board of Directors of STaAL

Business Day means a day on which banks are open for general banking business in Sydney (not being
& Saturday, Sunday or public holiday in that place),

CAGR maans compound annual growth rate.
CGT means capital gains (ax,

CHESS means the Clearing Mouse Blectroric Subregistier System, which provides for elecironic security
transfer in Ausiralia,

CHESS Holding means a hoiding of GPT Units on the CHESS subregister of GIPT.

Compitance Commiltes maans the commitles estabiished by STML to monitor compliance with the
Siockland Yrust Constitution and the Corporations Act.

Controlling Participant means the Market Participant or General | etiicm@z’t Parlicipant who is

designated as the confraling participant for shares in a CHESS Hoiding in accordance with the ASTC
Sattlemnerd Fulss

Corporations Act means the Corporations Act 2001 [Cwiihy.
Deloitte means Deloitie Corporate Finance Py Lid
Drectors means each of the direciors of STML acting individually or coliectively {as the contaxt reculires).

Directors’” Forecasts means the Stockdand Forecast, the Pro Forma Merged Entity Forecast and
Pro Forma Merged Entity Siatements of Financial Position,

DPE means distribution per secunty.

DPU means disiribution per Lnit

ERIT mesns eamings before interest and taxation,
EPS means samings per security.

EPL means earnings per unit,

FATA means the Foreign Acquisiions and Takeovers Act 1875,
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Foreign Unit Holder means 2 GPT Unil Molder whose address as shown in GFT's register of GPT Unit
Holders is a place outside Australia and iis extenal terriiores, urdsss Stockiand is salisfied that # s not
preciuded from lawfully issuing Stockland Securities to the GFT Unit Holders etther unconditionally or
afler compiiance with conditions which Stockland regards as accepiable and not unduly onercus.,

General Setflement Participarnt means a general settiement paricipant under the AETO
Settiement Rules.

GCT Deed means the Guarantee and Common Terms Deed dated 15 June 2004,

GLA means gross lettable area.

GPT means General Propery Trust (ARSN 080 110 357).

GPT Assets means all the property invesiments, rights and income of GFT from time 1o ime.

GPT Explanatory Maemorandum means the Explanatory Memaorandum released to ASK by GET on
15 Getcher 2004,

GPT Forecast means the GFT pro forma forecast for the vear ending 30 June 2005 issued on
15 Ociober 2004 in conjunclion with the GFT Exolanatory Memorandum,

GPT Group means GPT and its controlied companies or frusts as &t the date of this Bidder's Statement.

GPT Indeperndent Expert’s Report means the report of Grant Samuel altached 1o the GPT
Fxplanatory Memorandam.

GPT Management means GFT Management Uimited (45N S4 000 335 4731 as Besponsible Enfity
for GFT

GPT Split Trust means the G Split Trust (ARSN 000 110 2131

GPT Unit Holder means a holder of GFY Unis

GPT Units means fudly paid ordinary units in the capitat of GET.

RS means International Financial Reporting Standards,

Wdependent Accountant’s Report means the report in saction 8 of this Bidder's Statement,
issuer Sponsored Holding means a holding of GET Units on GET's issuer sponsored subregister.

Liabdlities means all present liabiities of the Stocidand Trust including any provision which STME decides
shoud be taken INto account in determining ti %|ab|i tizs of the Stockdand Trust

Listing Rules means the listing rules of ASX and any other rudes of ASX which are applicable 2 the
redevant entily is admitied (o the official list of AZX, each as amended or repiaced from time ?o iime,
except 1o the extent of any express wrilten waiver by ASX

Lend Lease means Lend Lease Corporation Uimited (ABN 32 000 226 228,

Lend Lease Group means Lend Lease and ils controlied companies o trusis as at the date of this
Bidders Statement,

Lend Lease Stapling Proposal means the proposed slapiing merger of GPT and Lend Lease set cut in
tha Explanatory Memorandum refeased to ASX on 15 October 2004, as amended, varied or replaced.

LPT means listed property trust,

Mallesons means fMallesons Stephen Jaguas.

Market Participant means 3 market participant under the ASTC Setilement Rules,
RMAT means moving annual iumnover.

M@rged Entity means Stockiand following the acquisition of at least 50.1% of issued GFT Unils as a
esult of the Ofer,

BTN means medium e nole,

BTN Program means the Commercial Paper and Medium Term Note Program Deed FPoll dated
14 March 2001,

MNei Asset Value means the value of the assels calcudated i accordance with the Stockiand Trust
Constitution fess the liabiities.
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NLA means net ietiable area.
Nomines means UBS Nominees Pty Umited (ATKN 001 450 5221,
NTA means net tangible assets.

Offer or Offers means the offers by STML on the Offer Terms 1o acguire GIFT Unils referred 1o in seciion
1 of this Bidder's Sigtemernt.

Offer Period means the period commencing on 8 December 2004 and ending on 14 January 2005, or
stch fater date fo which the Offer has been extended.

Offer Terms means the terms and conditions of the Offers set out in Appendices 1 and 2 1o this Bidder's
Sigtement,

Offer Value means the & day VWAP of Slockland Securities 1o close of frading io 5 Novermber 2004,
being the last day on which Stockland Secuntiss fraded prior to announcement of the Offer, without
aciustment for fulure distributions multiplied by 0.608.

Parmitted Matier means an event, occlyence of matter:

oy arising as a resull of general economic, reguiatory or poiitical conditions or changes in those
condifions {including changes in interest rates and exchange rates and changes in fax, secuities or
oftwr applicable Bws);

o relating to changes in business conditions of general industries in which members of GRPT Group
operate as & the Announcement Dale; or

¢} asceriginabie from information publicly available belore the Annotnicement Date,

Pro Fornma Merged Entity Forecast means the fomecast siatements of financial performance of the
Marged Ertity for the year ended 30 June 2005,

Pro Forma Merged Enlity Statements of Financial Posttion means the pro forma statemeants of the
financial position of the Mergad Entity a5 &t 30 June 2004,

Public Authority maans any government or any governmenial, semi-governmental, administrative,
statutory or judicial entity, authonty or agency, whether in Australia or elsewhere, including any self-
requlaicry crganisation asiabished under sialule or any siock exchanga.

Helated Bodies Corporate has the meaning given 1o that term in section 56 of the Corporations Act,

Hesponsible Entity means a person who acts as a responsible entity under Chapter 30 of the
Corporations Act.

Hights means ai accretions, rights or benelits of whatever kind atlaching 1o or arsing fom GPY Uniis
directly or indirecily afier the date of this Bidder’s Statement, including, without imitation, alf distibutions
and alf rights 1o receive any distributions, or (¢ receive or subscribe for unils, notes, bonds, options or
other securities, declared, paid or made by GPT

Serip lssus Deed Polf means the deed poll executed by Stockiand Corporation in favour of STML and
dated on or about the date of this Bidder's Statemert, in which Stockdand Corporation undertakas o
issue Siocikland Shares as reguired by STML under the terms of the Offar,

S&P means Siandard & Poors,

SDOTT means Stockiand Direct Office Trust No. 1 [ARSKN 110 888 0090,

SFML means Siockland Funds Management Limited (ABN 86 078 081 722.

Statement of Financial Performance means a statement of financial performance as required by the
Corporations Act.

STMML means Siockland Trust Management Limied [ABN 86 001 800 741} as Besponsible Entity for
Siockland Trust,

SThil's Takeover Transferse Molding means the holding of GFT Units on the CHESE subregister of
STML established for the pumposes of this Offer,

Stockland means Stockiand Corporation and Stockland Trust as stapled entilies.
Stockland Corporation means Stockland Corporation Ltd (AN 43 006 181 733

Stockland Facility means the GCT Deaed, MTN Program and the US Private Placement,
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Stockland Forecast means the forecast siatement of Snancial performance of Stockdand for the vear
ending 30 June 2005,

Stockland Guarantees means the GCT Deed and the US Private Placement,

Stockland Group means Stockiand Corporation and Stockiand Trust and thelr respeciive corirolied
companies and trusts as at the date of this Bidder's Statement.

Stockland ncentive Share Plan means Stockdand's incentive Share Plan approved at the annua
general meatling on 28 Oclober 2004,

Stockland Becurity means one Stockiand Share and one Stockland Unit which are stapled together.
Stockland Security Holder means a person who is registered as the holder of & Siockland Security,
Stockland Bhare means one fully paid ordinary share in the capital of Stockland Corporation,
Stockiand Trust means Stockiand Trust (ARSN 062 897 348

Stockland Trust Constitution means the trust deed dated 8 June 1882 as amended from fime o iime.
This trust dead was subsequently replaced by the current Stockdand Trust Constifution as & result of
Stockland Trust being regisiered as a managed invesiment scheme on 18 May 2000 and includes all
variations and amenciments from time 1o time.

Stockland Unlt means one fully paid ordinany it in the capital of Stockland Hrust.

Stockiand Unlt Holder means a parson who holds Stockdand Units,

Subsidiary has the meaning given in the Corporations Act,

TCGA means Hust Company of Austraiia Limited (ABN 53 004 027 748

Transaction Costs means:

@ when calculating the application price of a Stockiand Unit, STMUs estimate of the total cost of
accuiring the Assets; and

) when calculating the redempiion price of a Stockiand Unil, STMLS estimate of the {ofal cost of
seling the Assatls,

provided that subect fo the Corporations Act, STML may in cormection with any particuiar application or
raquest for redemption of Stockland Unils deem these costs 1o be a lesser sum or zero.

LS Privale Placement means the US Nole and Guaraniee Agreement dated 8 October 2003,

YWAP means volume weighted average [rice.
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GIERERAL, INTERPRETATION
The foliowing rules of interpretation apply wiess the contrary intention appears or the contaxd raquires

othersise:

oy areference to ime iz a reference 1o Eastern Summer Time,

B headings are for convenience ordy and do not affect inferpretation.

¢t the singular inciudes the plural and convarsely.

iy arelerence to 3 section is 1o a section of this Bidder's Siatement.

fat  agender inclhides all gendears.

it where a3 word o phrase s defined, #s other grammatical forms have a corresponding mearning.

o %, or cents is a reference to the fawdid currency in Australia, unless otherwise stated,

it areference o a person includes a body corporaie, an unincorporaied body o other entity
and corversaly

i areference Io a person includes a reference o the person's execulors, administraiors, sUCCessors,
substitutes dncluding, but not Emited 1o, persons taking by novationt and assigns.

i areference to any legislation o to any provision of any legisiation includes any modification or
se-enactment of it, any legisiative provision substituted for # and &l reguiations and statulory
nstruments issued under it

it areference (o any instrument or document includes any variation o replacement of it

i aterm not spedifically defined in this Bidder's Statement has the meaning given 1o it {f any} in the
Corporations Act or the ASTC Setflement Bules, as the case may be.

) areference o a right or obligation of any two or more persons confiers that righi, or imposes that
obligation, as the case may be, jointly and individualiy

i areference io you is to a person o whom the Offer iz made under Appendix 1 to this

Pacider's Statement.
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Appendix 1 — Formal terms of the Offer

P OFPERS

oy STML offers to acquire ai of vour GPT Units togaether with alf Fights attaching o them on the
foliowing terms and conditions, The Offer is made in respect of all GPT Urils that exist as at
30 Movember 2004 and sl GET Units izsued Detween that date and the end of the Offer Pericd
under a distribution reinvestment plan or employee secudities plan.

f You may only accept this Offer for all of your GPT Units,

¢y By accepting this Offer, vour undertake o fransiar to STML not only the GPT Unils 1o which the Oz’?’cr
relates big also all Rights attached to the GPT Units {other than the GIPT distribution for the perio
to 31 December 2004 In accordance with clause 2,420

{dy  Stockland Secwrilies issued in accordance with this Offer will rank equally in all respects with alt
issued Stockland Securities on and from the dale of issue, except that they wil only rank for
dividends and distribitdions i respect of perods fom and affer 1 January 2005,

RN

ln maling this Cifer, STML may nominate TOA to accept vour GPT Units or act in any manner on
iis behalf,

2 GONSHIERATION

2.1 Consideration
The consideration offered under the Offer is 06808 Siockland Securnities for each one GPT Unit,

2.2 Foreign Unit Holders
If af the fime this Offer is madle to you, yvou are a Foreign Unit Helder, you will not receive Stockland
Securiies, Instead, vou are offered and will receive a cash amount defermined in accordance with
clause 5.2,

2.3 Fractional entitfermnents
For the avoidance of doubt, vour entitement io Stockland Securiies under the Offer will be
caiculated by mudtinling by C.808 the number of GET Units in respect of which you have accepted
the Offer,

If this calculation resudls in an entiflement 10 a fraction of a Stockland Securily the number of
Stockland Securities vou are entitled o pursuant to this Offer will be rounded up to the nexd whcle
aumber of Siockland Secunties, If STML reasonably believes that a BT Unit Holder's holdings have
been manipuated 1o fake advaniage of rounding up, then any fractional entittement wilk be
aggregaied or rounded down o the next whole number of Stockland Securilies,

2.4 Distributions and entilements
@ STML wil be enditled 10 all distributions and entiflements declared, paid or made by GFT or
which arise or accrue afler the Announcement Dale in respect of the GIPT Unis which STML
scouires pursuant to this Offer, except the distdbution for the quarler ending 31 Decembar 2004
provided that distribution does not exceed 5.5 cends per GPT Unit.

by ¥ for any reason whatsosver STML does not recelve any such distributions or entiiements,
STMEL wil, 1o the exdent permilied by appiicable law, be entiled o reduce the amount of
consideration to which vou would otherwise be eniitied in accordance with this Offer by the
arnount or value {as reasonably determined by STML; of the distribution or entilement. This may
inciude reducing the number of Stockland Securities to which vou may otherwise be enditled.

& OFTER PERIGD

The Offer will, uniess withdrawmn, remain open for acceptance during the perod commencing on the date
of this Cifer, being 9 Uecemiber 2004, and ending &t 7.00pm [Eastern Summes Time} on:

far 14 January 2005; or

B

i any date to which the pericd of this Offer iz exiended in accordance with the Corporations Act,
whichaver is ihe laier

19
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4.2

4.3

4.4

FHERA O AGGERT THIS OFFER
All of your holding
Yhiz Offer is for all of your GPT Units,

Acceplance procedure for GPT Unit Holders
The acceptance procedire will depend on whether vour GFT Units are in s CHESS Holding or an
issuer Sponsored Holding,

i you hold vour GPT Units in a CHESS Holding
You must comply with the ASTC Seftlement Bules,

¥ vou are a sponsored CHESS Holder of GPT Units, you may:

+ |nstruct your Controfling Participant fo iniliate acceptance of the Ofier on vour behalf in
accordance with Rule 14,14 of the ASTO Sattlement Fides; or

+ Send the compiated Acceplance Form directly 1o vour stockbroker or Gontroling Participant; or

« Compleie the Acceptance Form and mail o deliver # 10 the address below and authorise the
Bidder o instruct vour Controling Participant 1o infiate accepiance of the Offer on your behalf.,

if vou hold yvour GPT Units in an Issuer Sponsored Holding

Hvour G Units are in an ssuer Sponsored Holding, ther {o accept this Cifer you must complete,
sign and return the accompanying Acceplance Form in accordance with the instructions on i and
deliver it or send # by post together with all olther documents required by those instructions so that
they are received belore the expiry of the Offer Pericd.

Malling and delivery addresses
The mailing and delivery addresses for completed Acceplance Forms are as ollows.

The maiing address is:

Computershare invesior Services Py Limited
GPC tiox &2

Meloume VIO 8080

Afternatively, vou may deliver the Acceplance Form and any associated documents o

Computershare investor Services Py Limited
Yarra Falls

452 Johmnston Strest

Mpbotsford VIC 3067

A reply paid envelope not abie 1o be used by GPT Unit Holders outside Australia) is enclosed for
YOLIF Convenience.

Accaptance Form
The Acceptance Form which accompanies this Ofer forms part of it The requirements on the
Acceptance Form must be observed in accepling this Offer in respect of your GIPT Units,

Power of altorney, deceased estals
When accepting this Offern, yvou sholdd also forward for inspection:

fal ¥ the Acceptance Form is execuied by an attorney, the power of aticmey, and

o) ¥ the Acceptance Form is executed by the executor of a will or the administraior of the estate of
a deceased GPT Unit Holder, the relevart Grant of Probaie or Letiers of Admirdstration.

When acceptancs is complets

Acceptance of this Offer will not be compiete untll the compieted Acceplance Form has been
recelved af one of the addresses set out in clause 4.2 above and the reguirements of this clause
have been met, provided that;

fal SYML may in fis sole discretion waive any or all of those requirements at any fime; and

fn) where such requirements have been complied with in respect of some bud not &t of your GPT Unigs,
STRL may, in its sole discretion, deem your accepiance of this Offer complete in respect of those

GFY Units for which the requirements have been compled with but not in respect of the remaindar,
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5.2

5.3

FAYRAENT OF CONBIDERATION

When consideration is paid

Subject to clause 5.2 and 5.3, if the contract resuliing from vouwr accepiance of this Offer becomes
unconditional, STML will provide the consideration 1o which you are entitled on accentance of this
Offer on or before the earlier of:

@ Five Business Days alter the date this Offer is validly accepted by vou o, if the Offer is subject to

& defeating condion when accepied, within five business days after this Offer or the contract
resulting from vour accepiance of this Ofier becomes unconditional; and

5 Five Business Days after the end of the Ofer Pariod,

Fayments to Foreign Unit Holders
If vou accept the Offer and are a Foreign Unit Holder, SThL wilk

@ arange for the issue fo the Nomines of the number of Stockland Securlies to which vou and all
other Foreign Uit Holders would have been ertitied bisg for clause 2.2,

M cause the Nominee to offer for sale the Siockdand Secunties within five Business Days after the
end of the Offer Period in such manner, at such price and on such other terms and conditions
as are determined by the Nomines; and

i} causs the Nominee to pay 1o you the amount ascertained in accordance with the formula:

MNet Procesds of Sales ¥ Stockdand Securities
Toial Nominees Sacuriies

whiere:
"Net Proceeds 0f Sale” means the amount which is received Dy the Nominee upon the Sale of
&l Stockiand Securiies under this clause 5.2 less brokerage and other sale expenses;

“Stockiand Securdies” means e number of Stockiand Securiies which woudd bt for clause
2.2 otheraise have been alotied (o you, and

“Total Momines Secwities” means the total number of Stockiand Securities afiotted to the
Nominee under this clause 5.2;

icf

you wilt receive vouy share of the proceeds of this sale in Australian currency,

payment will be made by chegue posted 1o vou at your risk by ordinary mall af the address
provided on your Acceplance Fonm;

M under no circumstances will interest be paid on vour share of the proceeds of this sake,
regarciess of any delay in remitling these proceeds 1o vou;

i pav et of the cash amount o which vou are entitled will be mailed by cheque {or oltherwise as

2 orm by ore-paid ordinary mait o, if you have an overseas address, by pre-paid airmai,
Where additional documents are required
Where the Accentance Form requires additional documents 1o be given with your accepiance (such
as & power of atiormey

i@ if the documerds are givers with your accepiance, STML will provide the consideration in
accordance with clause 2.1;

by if the documends are given after acceptance and befors the end of the Offer Period and the

Offer is subject 10 a defealing condiiion ai the time that STML is given the documents, STML wi

provide the consideration by the end of whichever pedod ends earier;

fiv within one month after the confract resuling rom your acceptance of the Offer becomes
unconditional; and

21 days after the end of the Offer Perod

icy if the documends are giver: after accepiance and belors the end of the Offer Perod and the
Offer i= unconditional at the time that STML is given the documents, STML will provide the
consitderation by the end of whichever period ends earlien

iy one month after STML is given the document; and

il 21 days after the end of the Offer Perod: or

STML In Australian currency, Chegques will be sent to the address on the Acceplance
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6.3

6.2

5.3

5.4

8.5

{d) ¥ the documents are given after the end of the Offer Period, STML will provide the consideration
within 21 days after the documents are given; but if at the tme STWML is given the documents,
the contract resulting from yvour accepiance of the Offer is still subject to one or more of the
conditions in Appendix 2, STML wil provide the considerstion within 21 days after that confract
becomeas uncondiional.

If you do not provide STHIL the required additiona documents within one morth after the end of
the Offer Paricd, STML may, in its sole discretion, rescind the condract resulting from vour
acceplance of the Ofer,

Where STML is enditled 1o any Rights

¥ STML becomes entiled to any Rights on accepiance of th O?’r@r youl must give STHL all
documerds that STWL needs 1o give STML Bile to those Rights. ¥ vou do not give those documents
io BTML, or if vou have received the benefit of those Rights, ST M_ wifl daduct from the
consideration otheravise dus 1o vou the amount lor value, as reascnably assessed by STML) of
those Righis.

Clearances for offshore residents

#, at the tima of acceptance of this Offer, you are resident in or of a place outside Australia, vou wili
not be entitied 1o receive ary consideration under this Offer undl al r Pqubde authoritisas or
clearances of the Peserve Bank of Australis fwhether under the Banking $Foreign Exchange)
Regulaticns or otherwize], or of the Australian Taxation Office, have Deen obilained.

SO NS OF THE OFFER
Conditions

This Oifer and the contyact that results from accentance of this Offer are sulject 1o fdliment of the
conditions set ot in Appendix 2.

Nature of conditions
Yach of the conditions set ol in each paragraph and subparagraph of Appendix 2.

fal constifutes and wilt be construed as a separate, several and distinet condition;

]

u

is & condition subsequent (with the exceplion of the condition specified in paragraph () of
Appendix 2, which is a condition precedent); and

fc) until the expiration of the Ofler Period {or in the case of the condition seferred to in paragraph e
of the Appendix 2, untif three Business Days after the end of the Offer Pericd) will be for the
benetit of STML alone and may be refied upon ondy by STML

Foreign Acguisitions and Takeovers Act

The condition specified in paragraph (0] of Appendix 2 is a condition precedent. Any cordract
resuiiing Fom accepiance of this Offer will not become binding uniess and until the condition in
paragraph ) of Appendix 2 is fullled. STML intends not o wabe this condition,

Effect of breach or non-fulfilment

the breach or nen-fufiimend of any of the conditions subsequent set ol in Appendix 2 doss not,
uritil the end of the Offer Period, prevent a confract arsing o acquire vour GPT Units resulling from
your acceplance of this Offer but, if at the end of the Offer Period {or, in the case of the conditions in
paragranh e} of Appendix 2, at the end of three Business Days after the end of the Olfer Period), in
respect of any condition in Appendix 2

fal STRL has not declared the Offers {and they have not become! free from that condition; and
ol that condition has not been fulfilled,

a contracts resulting from the acceplance of the Offers and gl acceptances thal have not resulted
in binding contracts are void. In such a case, STHL wilk return the Accepiance Fom together with
ait documents o the address sh O"Jﬂ in the Acceptance Form and nofify ASTC of the lapse of the
Offers in accordance with Bule 14,18 of the AZTC Satflemnent Rules,

SETML may decide Offer is free from all or any of the condiions

STML may at any tme & s sole discretion but in compliance with section 850F and section 830
of the Corporations Act, declare the Offers free from all or any of the conditions set out in each
paragraph and subparagraph of Appendix 2 by nofice in writing to GPT!

fal inthe case of the conditions referred (0 in paragraph fa of Appendix 2 — not later than three
Business Days after the end of the Offer Period; or

o) in any other case - not later than seven days betore the end of the Oifer Period.
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8.6 Date for giving nolice on status of conditions

¥
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The date for giving & notice on the status of the conditions as recuired by seclion B30T} of the
Corporations Act is Thursday 8 January 2008, subject to varation in accordance with section @30(2}
of the Corporations Act in the event that the Offer Period is extended.

EFFECT OF AGCEPTANGE
igning and refurning the Accepiance Form, you will be deemed 1o have:

accepled this Ofler {and sach: varigtion of this Offer) in respect of alt of your GPPT Units;

agreed o franster 1o STWL or #s nominee vour GPT Units, Sfmjoci to this Offer being declared iree
from the condiions set out in Appendix 2 (or such condiiions being satisfied or waived);

imevocably authorised STML 1o apply for the issue fo your account of that number of Stockiand
Securiies corresponding to your endiiement under this Offer &t the date of application urdess you
are a Forelgn Unit Molder i which case you will have Irevocably authorised STML o apply for the

issue o the account of the Nominee of that rumber of Stockland Securitiss corresponding 1o vour
enfittement under this Offer st the date of application;

agreed 10 accep! the Stockland Secwities 1o which you have become entifled by acceptance of this
Offer subject to the constitutions of Stockdand Corporaticn and Stockland Trust and have authorsed
Siockland 1o place your name o its register of security holders in respect of those Stockiand
Socuiting:

Sacuriies:

iravocably authorised and directed GPT 1o pay STML or to account to STML for i Rights in
meapect of your GPT Units {other than the distribution n respect of the perod to 31 December 2004
i accordance with clause 2.4(8) wbjod howeever, 1o any such Rights received Dy STML being
accounted for by STML o vou if this Clfer is withdrawn or the contract formed by vour accepiance

of this Oifer is rescinded or z“mdued WwOICE;

except where Righls have been paid or accounted for under clause 7igl, imevocably authorised

ST 10 adjust the number of Siockland Securities 1o be issued pursuant 1o clause 2.1 by the
amount {or value as reasonably assessed by STML) of those Fights;

L STML or its nominee to alier the Acceptance Form on your behalf by
i inserting correct details of your GFT Units;
(iy filireg ¥y any Dlanks remaining on the Acceptance Formy, and

(i rectitying any errors in, and omissicns from, the Accepiance Form,

as may be necassary 1o make the Acceplance Fonm a valid acceptance of this Offer and to enable
registration of the franster of vour GPY Units to STML or its nominee; and

i any of your GET Units are in a CHESE Holding, irevocably authorised STML or #s nominee o

(i instruct vour Controling Participant to irfliate aoceptance of this Offer in respect of aif such GPY
Unils in accordance with the ASTC Seftlement Rules; and

fit give any other instructions in relation to those GPT Units o your Controlling Participant on vour
behaif under the sponsorship agreement between vou and the Controling Participant; and

ncfuding where the Offer is caused o be accepled in accordance with the ASTC Settlemernt
Pu fesh
i vevocably accepied this Offer in respact of all vour GPY Units despite any difference between
that number and the number of GPT Units shown in the Acceptance Form,

(i} represented and wananied o STML, as a condition of the contract resulting from youy
sccepiance of the Offer, that at the time of acceptance and at the lime of transfer 1o STML or its
NoIMines:

Ay vou have paid to GPT all amounts which are due for payment in respect of vour GPT Units;
and

135 &l of youwr GIPT Units are fully paid and free Fom al morigages, charges, lens and other
encumbrances of any nature; and

iCy you have full power and capacity o sell and transier those GPT Units;
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filr on this Offer o any takeover confract becoming uncondifional, irevocably appointed STME for
any nominee of STML: and each of its directors {or of any nomines of STML) from time o time
severally as your agent and attomey on vour behalf to
(A attend and wote in respect of yoty GPT Units at all general meetings of GIFT;
By recelve from GPY or any other party. and retain, any unit cerificates which were held by
GET, or any other party; and

() sign all documents including an instrument appointing one of STMLs, or its nominee’s,
directors as & proxy i vespact of any or gl of vour GFT Units and any agpiication to GPT for
a replacernent certiicale in respact of any unit certificale which has been lost or destroyed!
and resclulions relsting o your GPY Units, and generally to exercise all powers and rights
whic;?z you may have as a GPT Unit Holder and perform such actions as may be appropriate

r: order o ves icsood tithe in your GPT Units in STML or its nominee, and o h e agresd

té wat, in exercising such powers, any such director is enfitiad 1o act in STMLS interests as the
beneicial owner and infended registered holder of vour GFT wnils;

fy ¥ at the time of accepiance of this Ofer your GPFT Units are in & CHESES Molding, authorzed,
with effect from the dale that this Offer or any contract resuting from aao@ptﬂnf e of this Offer is
declared free from all its conditions or those conditions are satisfied, STML fo cause a message
to be transmitted 10 ASTC in accordance with Rule 14.17.1 of the ASTC Settlsment Rules so as
to fransfer your GFT Units to STWLs Takeover Transferes Holding, STML will De a0 audhorised
even though at the time of such transter ¥ has not paid the conaideration due o you under

this Offer.

Except in refation 1o GPT Units in 2 CHESE Hoiding, STML may al any time deem the receipt of a signed
Acceptance Form 1o be a valid acceplance of this Offer even though yvou omit fo inciude your uni
certificatels) {if any or there is not complienf'@ with any one or mors of the other requirements for
acceptance bul, if STML does so, STML is not obliged 1o make the consideralion avaiiable 1o vou untd all
of the requirements for accentance have been met,

£ WITHIRAYYAL
STML may withdraws unaccepted Offers at any time with the written consent of ASKC and subject to the
conditions §# any) specified in such consent.

G VARIATION
STRL may vary this Offer in accordance with the Corporations Act.

10 ACGEPTANCES BY TRANSFEREES AMD NOMINEES
161 Who may accept the Offer
Diring the Offer Period:

fal any person who is able 1o give good tiHle 10 & parcel of vour GPT Units may accept {if they have
not already accepied an offer in the form of this Ofier] as if an offer on terms identical with this
Offer has been mads 1o them; and

]

any persor: who holds one or more parcels of GPT Units as frusise, nomines, or ofhersise on
account of another person, may accept as if a separate offer had been made in relation 1o

(it each of those parcels; and
{it aryy parcel they hold in thelr own dght,

16.2 Holding GPT Unils
A persorn is aken o hold GFT Units # the pers . Or is entiied 1o be regisiered as, the holder of
those GPT Units,

16,3 Holding GPT Units on trust or as a nominge
A persor is taken o hold GFT Unils on trust fon, a3 nominee for, or on account of, another person
if they:

fal are entitled io be registered as the holder of particular GPT Unils: and

is)

hotd thedr interest in the GPT Units on trust for, as nominee for, or on account of, that other
DErS0oN,
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10.4 Effective acceptance
An acceplance of an offer under clause 10,40} is ineffective unless:

@ the person who holds on account of ancther parson, gives that other person a notice stating
that the GFT Urits consist of 3 separaie parcel, and

by the acceptance specifies the number of GPT Units in that parcel.

10,5 Notice of acceptance
A notice under clause 10,44z} of these terms must be made:

@ if ¥ relates to GPT Units entered on a CHESS subregister — in an elecironic form approved by
the AZTC Satement Fules; or

Bt ctheradse — in writing.

A person may, gt the one ime, accept for two or more parcels under this clause as if there had
been a single offer for & separate parcel consisting of those parcels,

1 OFFICHEAE CLIGTATIORN OF STOORLAND BECHIRITIES
= Sublect o clause Hd of this Appendix 1, the Stockland Securities offered by STML as
consideration under the Offer will rank equally with Sockland Securities on issues at
1 Jariwary 2006,

(¢ Stocikdand has been admitted 1o the official list of ASX, Securities of the same class as those o
e issued as consideration under the Offer have Deen granted official guotation by ASX

izh An application will be made within seven days affer the date of this Bidder's Statement 1o ASX

for the granting of official guotation of the Siockland Securities to be issued. FHowever, official
guotation is not grantad automatically on appiication.

ich iIn accordance with section 82531 of the Corparations Act, the Offer is subject to & condition that
appication for admission © quotation of the Stockdand Securiies issued under the Offer is made
wdthin seven days after the siarl of the Bid Period and admissicn 1o guotation wil e granted no
later than seven days after the end of the Bid Period. The Ofler may not be freed from this
conchiion.

e OTHER MATTERS

121 Nolices and other cormmunications
Subject to the Comporations Act, a notice or other communication given by STML 1o you in
connection with this Offer shall be deamed 1o be duly given ¥t is in wiiting and:

i@ is deliverad at your address as recorded on the register of members of GPT o the address
showr in the Acceptance Form or

(3} is sent by pre-paid ordinary mai, o in the case of an address outside Ausiralia by pre-paid
airmal, to vou at either of those addresses.

12.2 Baturr of documents
If:

(@ this Offer is withdrawn after vour Acceptance Form has been sent 1o STML, but before # has
been received; of

[ for ary other reason STHML does not acquire the GFPT Unis 10 which vowr Accepiance Form
| ] ¥ |
relates,

STWL will despaich at your risk your Acceptance Form together with all other documents forwarded
by o, 10 your address as shown on the Accepiance Form or such other address as you may
actify inwriting 1o STML by, where such address is inside Australia, pre-paid ordinary post, or,
where such address is oulside Australia, pre-paid alimail,

TE O COETE AND EXNPENEES

Al costs and expenses of the preparation, despaich and circulation of the Offers and all stamp duty
payvable in respect of a transter of GIFT Units payable by a GFT Unit Holder in respect of which Offers are
accepted, will be paid by STHL,

bl
W
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The Offers and any contracts restling from accepiance of the Offers are subject 1o fulfiment of the
following conditions:

k=)

i

)

{miniram acceptance} That during or at the end of the Offer Perod the agoregate number of
GET Units held by STWL or s nominge {other than as @ result of accepiances of this Offer) and the
rumber of GPT Units in respect of which acceptances have been received by STML, as a
percentage of the total number of GPY Units on issue, exceeds 50.1%:;

{Foreign Acquisitions and Takeovers Act) The Treaswer of the Commonwealth of Australia
consents under the Forsign Acquisitions and Takeovers Act 1975 "Act™) o the proposed acguisition
by STML of GIPT and the Treasurer is taken 1o have so consented:

i STML recebas wiitten advice from or on behalf of the Treasurer 1o the effect that the
acquisition of (3P is not nconsistent with the Austrafian Goverrment’s forelgn investment policy
or is not objected to under the Act or

i) ¥ notice of the proposed acauisition of GET is given 1o the Treaswer and the Treasurer has
ceased to be empowered 1o make any order under Part § of the Act in relation to the proposad
acquisition because of lapse of time;

{no resiraining orders) That between the Announcement Date and the end of the Offer Period:

it there is no prefiminary or fnal decision, order or decrees issued by a Public Authority; and

o

i no application is made 1o any Public Autharity {other than by any member of the Stockland
Siroup, or action or investigation is arnounced, threatened or commenced by a Public Authornity,

in consequence of or in connection with the Offer other than a determination by ASIC or the
Takeovers Panel in exercise of the powers and discretions conterred by the Corporations Act),
wihich:

fillr restrains or prohibits for if granted could restrain or prohibit), or otherwise materially adversely
affecis, the making of the Offer or the completion of any fransaction contemplated by the Offer

fwhether subject to condilicns or not) or the rights of STML in respect of GIPYT and the GFT
Units 10 be acquired under the Offer; or

fh requires the divestifiure by STML of any GIFT Units, or the divestiiure of any assets of the GPY
sroup, the Stockdand Group or otheraise.

{no material adverse effect) That there are no events o occurencas or matters, other than

Fermitied Matters, which individually, or when aggregated with alf such events, ocourrences of

maters, could reasonably De expecied 10

it have an adverse effect on the consoidated assets or liabiliies inchuding contingent fabiities as

recognised in e preparation of financial staterments) of the GPT Group exceeding $400 million; or
il nave an adverse effect on the consalidated net profits after tax of the GFT Group that exceeds
£40 mitlion per annuim faiter taking nto account any matters which offset the iImpact of the
avent or cccunence ging rise 1o the adverse effect),

having occurred, been discovered, been announced, heen disclosed or otherwise becoming known
o Stocidand between the Annotnicement Date and the end of the Offer Period;

{orescribed cocourrences) That duing the Bid Pericd, none of the following everds happen:
it GFY converts all or any of its unils info a larger or smaller number of unifs;
i GFY or a stb-trust of GFPY resolves to reduce s capital in any way;

fily GPT or a sub-trust of GFPY enters into a buy-hack agreement or resclves 1o approve the terms
of @ huy-back agreemeant;

iy GPT or a sub-trust of GPY issues units, o grants an option over its units, or agress 10 make
such an isste or grant such an option;

i) GFY or a stb-trust of GPY issues, or agrees to issue, convertible notes;

by GPT or a sub-trust of GPY disposes, or agrees 1o dispose, of the whole, or a substantial part, of
#3 DUSINEss OF property:
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b G or a sub-trust of GPT charges, or agrees 1o chargs, the whole, or a subsiantial part, of iis
siness o oroperty,;

(wiilt GIT or a sub-frust of GPT reschves 1o be wound up;
(%) & hequideator or provisional liquidator of GPT or a sub-trust of GFY is appointed;
% & cowt makes an order for the winding tp of GPY or a sub-trust of GIPT;

i an administrator of GFT or a sub-trust of BP7 s appointed under section 4364, 4368 or 4380
of the Corporations Act

{Distributions and redemptions) That between the Announcement Date and the end of the Offer
Period GPT does not make or offer 1o make a distribution of income or capiial to GFT Unit Holders
other thar:

(r & guarterly distribution in the ordinary course, In an amount consistent with previous quarierly
distributions,

iy & redempiion of units in the ordinary course which when aggregated with olher redemgtions
during that perod does not excesd $50 milicn; or

(i an offer first made belore the announcement date;

{Lend Lease Proposal) That the Lend Lease Stapling Froposal is not implemented before the end
of the Offer Pariod;

{No material acquisiiions or disposals) Except for any propased transaction publicly announced
by GPT prior i the Announcement Date, none of the foliowing evenis oocwrs during the period
fromn the Annocuncement Uate 10 the end of the Offer Period:

(r GPT. or any GPY subsidiary or associated frust or ofher associaled entily acquires of agrees 1o
sCCLdre one OF ore assets for an amount in aggregate grealer than 550 million;

(i} GPT or any GPY subsidiary or associated trust disposas, or agrees 1o dispose of one or mors
companies, business or assats (Or an inferest in One or More COMparies, businesses or assets)
for an amount in agogregate grealer than 550 milion;

fies GFT or any 3T subsidiary or associated trust wailves, or otherwise impedes, encumbers or
disposes of, #s fght under any pre-emptive Aght or righis of first refusal in respect of any asset
which has a vaiue of more than 350 milior;

v GFT or any GPY subsidiary or associated trust disposes, or agrees o dispose of any part of its
irterest in ary joint veniure, trust or partnership:

Ay in which GPT or any GPT subsidiary or associated trust has an interest which is valued in
the most recent statement of nancial position of GPT at 350 million or more;

35 which resufis in 3 change of contral of the assets the subject of the joint venture, trust or
partnarship;

Wt GPT or any GIPY subsidiary or associated trust enters inlo o announces that it proposes to
erter into any joint venture, trust or parinership, involving a commitment of greater than one year
or & commitment of greater than $50 million;

b GFT Management enters into a new properfy management contract or extends an existing
property management condract for a pedod exceeding 12 monihs; or

P GFT Management enters into a construction contract with a member of the Lend Lease Group
or any other related party (other than a coniract for the construciion of a specific project on
am's lengih terms}
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Stockland

Apniralion Beourities and Dnvestinents CUormission
Corporations At 2001 « Peragraph $55ACHE) Devlarations

Pussant 1o pazagraph 65340 10) of the Corporations Act 2001 (“Act”™), the Austrglian Secarities
and Tvestments Cormrnlzgion (PASIC™ declares that Chapter 6 of the Aot applies to the persons
specified in Schedule A in the case specified in Schedule B

i ay i subgection 617(1) wete modified by insertiny sfer the wards “subsection 83321 the
winpds =, or which will be issued ufter tha dose bt befirre the end of the offer period under
distriburion relnvestment or emploves securtty plan’™s

2 by omitting paragraph 650801 g} and replaving i with the following:

g} i the securitiss being acguired include ntgrasts to which rights to acerned
distributions are aftaohad — by shing te holders the wight to:
(i} reraln the whele or o port of the distribution; or
{ii} be patd an emount eguad to the omount of the distribution
in addition to the consideration olready offered”; and

3 by omitting paragrephe §21034a) and (B), «s notionally varied by CO O0/2338,2pd
seplackng then with:

“(a}  the decrense resulied from the 1arget:

(i} declaring a cash diswibution; or
fiil converting By dnergsts in o regivtered schme inte o lurger veorder; and

{bi the date on which the operator of the relevars approved finameiol market changes
the basts of growtion for the class of securities fo which the wakeover bid related 1o
signily that rrading in thar closs ne longer corrise vhe enfidlement 10 the distribution
or larger number of interesty in a vegistered schome, is after the relevant purchase
oY agreement gnd of or hefore the date of the bid.”

Beheduls A

Stockiand Trust Managesment Limited (ACN 001 900741 (“Bidder™) in s capacity as responsible
entty of the Biockland Trust, sod its directory,

Schedule B
A talerver B made by the Bidder for all of the ynife in General Property Tragt (AREN (80 110
35373 in respect of which & bidder”™s statemernt iz 1o be lodged with ASTC on or sbout 23 Moversber
4,
Date: 23 Movember 3004

Signed;

dewt Cunso
pdelepate of the Anstralien Secwritics and havestments Cormmission

Bickeder™s Miareman
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Stoclkdand Plaass returm completed form to:
Computershare lnvestor Services Pty Limited

ACN 001 800 741 / AFSL 241190 GP Box 52 Melbourne
{“Stockland”) as Responsible Entity for N - Vi{:t_{]r ia BOBO Australia
Stockiand Trust ARSN D02 BO7 348 Enquiries fwithin Australia] 18006 070 133

{tnutside Australial 61 3 9415 4232

Facsimite 61 3 8473 2475
wab gueries@computarshare com.au

Stockland Trust Management Limited

n ix"lII|Iiliiiulil|||||||||”|Elk;t Wy Computershare.com
SAMPLE CUSTOMER
SAMPLE STREET Acceptance Number

SAMPLE STREET

SAMPLE STREET
SAMPLE STREET
SAMPLETOWN TAS 7000

11234567880 IND

Transfer and Acceptance Form - Issuer
Use this form fo accept the Stockland Offer for all of your General Property Trust {GPT) units (“Offer”)
E The consideration applicable under the terms of this Offer:

0.608 Stockland Stapled Security (SGP) for each GPT unit held

To be completed by Unitholders

Please sign this form in the box below If you wish o accep! the offer in respect Securityholder Reference Number (SRN)

of ALL of your GPT unils on the terms sef out in the Bidder's Statement. You

will be deemed to have accepled the offer in respect of all your GPT units XXXKXKXXXX
you sign and refurn the form to the address shown overleaf.
c Enter your contact details
Contact Narme Talephone Nuraber - Business Hours [ After Hours

Sign Here - This section must be signed for your instructions o he executed

E HiWe accept the Offer made by Stockland in respect of all of myfour units in GPT. liwe agree {o be bound by the terms and conditions of the
Offer and transfer all of myfour GPT units to Sfockiand for the above consideration. 1'We acknowledge the effect of mylour acceptance as set
out in the terms of the Offer and l/we agree fo be bound by the provisions of the constitutions of Stockland Corporation Limited and Stockland
Trust {as amended from time to time).

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director/Company Secretary Director

Date:

The directors reserve the right 1o make amendmants 1o this form where appropriste. Please refer to the lodgement instructions overleaf.

See back of form for completion guidelines

B scr 1TK v



How to complete this form

Acceptance of the takeover offer

El

Registration Name{s)

The units are currently registered in the name(s) printed on this form.
Your consideration will be issued in the name{s] as it appesrs on the
GPT ragister.

If you have already sold all your GPT unils shown overlead, do not
keap or return this form. Please send this form to the broker who sold
them for you.

The consideration applicable

The consideration payable under the takeover offer is .608 Stockland
stapled security (SGP} for each of your GPT units.

How to accept the Offer

As your GPT units are held in an Issuer Sponsored Holding, simply
compleie and return this form o the Stockland Regisiry so that it is
received by no later than 7.00pm {AEST) on 14 January 2005, undess
the Offer Pericd is extended.

Contact Details

Enter your contact details. These are nof compulsory but will assist us
if wa need to contact you.

Signature{s)

You must sign the form as foliows in the space provided:

Joint holding: wherg the holding is in mote than one name alf of

the unitholders must sign,

Power of Attorney: io sign under Power of Altorney. you must attach a
vertified copy of the Power of Attornay to this form
when you return . By signing this form under &
Power of Attorney, you will have declared that you
have no notice of revocation of the power and are
able 1o further delegate power under it under the
Bidder's Statement.

Deceased Estale:  all execulors must sign and, if not already noted by
e Stockland registry, a certified copy of Probate or
Lefters of Administration must accompany this form.

Companies: this form must be signed by either 2 Directors or &
Director and a Company Secrefary. Altematively,
where the company has a Sole Director and,
pursiant to the Corporations Act, there is no
Company Secretary, or where the Sole Direclor is
also the Sole Company Secretary, that Director may

sign slone. Delete titles as applicable.

Recently bought or sold securities

if you have racently bought or sold any GPT units, your holding may
differ from that shown on the front of this form. If 50, please alter the
numbear of GPT units shown as your registered holding on the from of
this form 10 the number of GPT units you now hold {including any GPYT
units of which you are entitted to become registered as holder), initial
the alteration and indicate on this form the name of the stockbroker who
atled for you.

This is an important document and reguires your immediate atiention. If you are in any doubt about how to deal with it, please consuit your financial or other
professional advisor.

Lodgement of Transfer and Acceptance Form
Transfer and Acceptance Forms must be received at the Melboune office of Computarshare investor Services Pty Limited by no later than 7.00pm (AEST}
or 14 January 2005.

Reiurn the Transfer and Acceptance Form to

Computershare lavesior Services Pty Limited R
GPC Box 52
MELBOURNE YIC 8060

Abbetsford VIC 3067

Privacy Statements
Computershare Investor Services Pty Limited

Personal information is collected on this form by Computarshare Investor Services Pty Limited {"CIS™), as regisirar for securities {ssuers ("the issuer™), for the purpose of
mainaining registers of unitholders, facilitating distribusion payments and other corporate actions and communications. Your personal information may be disclosed 1o our
rejated bodies corporate, o exiernal service companies such as print or mail sarvice providers, or as utherwise required or permitted by faw. I you would like details of

Computershare Investor Services Py Limited
Yarra Falls, 452 Johnston St

your personat information held by CIS, or you would fike 1o correct information that is inaccurale, incorrect or out of date, pleass contact CIS. In accordance with the
Corporations Act 2001, you may be sent malerial {including marketing material) approved by the issuar in additionrs to general corporate communications. You may elect
ot to receive marketing material by contacting CIS. You can confact CIS using the details provided on the front of tis form or E-mail privacy@eomputershare.com.au

Stockland
Stockland has collected your information from the GPT Register of Unitholders for the purpose of making this offer and, if sccepted, administering your holding of

Stockland stapled securities. The Corporations Act reguires the name and address of securityholders o be held in a public register. Your information may be disclused on

a confidential basis to Stockiand's related bodies corporaie and external service providers, and may be required to be disciosed to regulators such as ASIC. If you

would ke defails of information about you held by Stockland, please comact the Privacy Officer at privacy@stockland. com.au or Level 18, 157 Liverpoot Streef, Sydney

NSW 2000.

If you have any enguiries concerning this Takeover Offer please contact Stockland’s information Line on telephone 180G 076G 133. (For legal reasons, calis to this
nunber will be recorded.)

Thig form may not be used to effect an addrass change.

GIRBTA -

KL

Please return the completed form in the

envelope provided or to the address opposite:

Computershare Invesior Services Pty Limited
GPO Box 52

Melhourne Victoria 8060

Australia
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§§ €omputershare |

Stoclkdand Plaass returm completed form to:
Stockland Trust Management Limited Computershare |ﬂ\f€st§;§eé\f|6fgsz F;TV Em%d,
ACN 001 900 741 / AFSL 241190 U Box o2 Welbourng
{“Stockland”) as Responsible Entity for N - Vi{:t_{]r ia BOBO Australia
Stockiand Trust ARSN D02 BO7 348 Enquiries fwithin Australia] 18006 070 133

{tnutside Australial 61 3 9415 4232
Facsimile 61 3 9473 2475

wab gueries@computarshare com.au
SAMPLE CUSTOMER
SAMPLE STREET Holder Identification Number (HIN)

SAMPLE STREET
SAMPLE STREET
SAMPLE STREET
SAMPLETOWN TAS 7000

I

X 1234567890 IND

Transfer and Acceptance Form - CHESS
Use this form fo accept the Stockland Offer for all of your General Property Trust {GPT) units (“Offer”)
E The consideration applicable under the terms of this Offer:

0.608 Stockland Stapled Security (SGP) for each GPT unit held

To be completed by Unitholders

Note: Your GPT units are held in a CHESS holding and you can accept the Offer by signing this form and
forwarding it to your Controlling Participant {usually your broker). According to CHESS, your Controlling
Participant is {Broker Name}.

Adternatively, if you would like us to contact your Controlling Participant on your behalf, sign the form below and follow the instructions overlsaf,

Sign Here - This section must be signed for your instructions o be executed

. HWe accep! the Offer made by Stockland in respect of all of my/our units in GPT. l'we agree {o be bound by the terms and conditions of the
Offer and transfer alf or part of myfour GPT unils fo Stockland for the above consideration. /e acknowledge the effect of myfour acceplance
as set out in the ferms of the Offer and lwe agree fo De bound by the provisions of the constitulions of Stockiand Corporation Limited and
Stockland Trust (as amended from time fo time).

Where this form is returned to Stockland, Wwe authorise Stockiand to give instructions to myfour Controlling Participant in accordance with the
Offer.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director/Company Secretary Director

Date:

See back of form for completion guidelines
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How to complete this form

Acceptance of the takeover offer

Registration Name(s)

The units are currently registered in the namels) printed on this form. Your
consideration wil be issued in the name(s) as it appears on the GPT register.

If you have already sold all your GPT units shown overleaf, do riot keep or
returr: this form.

The consideration applicable

The consideration owing under the takeover offer is 0.608 Stockland stapled
security for each GPT unit held.

How to accept the Offer

As your GPT units are CHESS sponsored, complete this form and forward it
fo your stockbroker or CHESS Controlling Participant with sufficient fime 5o
that they may initiate aceeptance of the Offer on your behalf. This Offer is
dus to close at 7.00pm {AEST] on 14 January 2005, unless extended.

Signature(s)
You must sign the form as follows in the space provided:

Joint hotding: where the holding is in more than ore name gl of the

anitholders must sign.

Power of Attorney: 10 sign under Power of Attorney, you must attach a
cetiified copy of the Power of Aiomey to this form
when you refurn i By signing this form under & Power
of Attorney, you will have declared that you have no
notice of revocation of the power and are able 1o further

delegate power under it under the Bidder's Statement.

Decezsed Estate:  all executors must sign and, if not already noted by the
Stockland registry, & certified copy of Probate or Letters

of Admiristration must accompany this form.

Companies: this form must be sigred by either 2 Directors or 8
Director and a Compary Secretary. Altematively, where
the company has & Soie Directer and, pursuant to the
Corpurgtions Act, there is no Company Secretary, or
where the Sole Director is also the Sole Company
Secretary, that Director may sign alone. Delete tittes as

applicable.

Recently bought or sold securities

if you have racerdly bought or sold any GPT units, your holding may differ
frar that shown on the front of this form. 1f 50, please alter the number of
GPT units shown as your registered holding on the font of this form to the
nimber of GPT units you now hold {inciuding any GPT units of which you
are entitfed 1o become registered as hoider), initial the afteration and indicate
on this form the name of the stockbroker who acled for vou.

i you would like us fo contact your Confrolling Participant on your behalf please complete the following details.

Broker's Name:

Address;

Broker's Tefephone No:

You must ensure that this form is received by Stockland’s share registry (a! the address below) in sufficient time before the end of the Offer
Period fo enable Stockland fo instruct your Conlrolling Participant fo effect acceptance of the Offer on CHESS during business hours.

This is an important document and requires your immediate attention. If you are in any doubt about how to deal with it, please consult your financial or other
professional advisor.

CHESS Holders

it is the responsibiiity of the efigible unitholder to afiow sufficient time for their stockbroker or CHESS controlling participate to inifiate accepiance on their behalf in accordance

with ASTC Settlement Rule 14.14. If your unitholding is CHESS sponsored and you send your Transfer and Acceptance Form fo Compulershare Investor Services Pty Limited, it

will be forwarded to your stock broker or CHESS controfling pariicipant on your behalf. Computershare invesior Services Ply Limited will not be responsible for any delays
incurred by this process.

Privacy Statements

Comgutershare Invester Services Ply Limited
Personal information is collectad on this form by Computershare Investor Services Pty Limited (*CIS™), as registrar for securifies issuers {"the issuer"}, for the purpose of
mairigining registers of unitholders, faciitating distribution payments and other corporate actions and commurications. Your personal information may be disclosed 1o our refated
bodies corporate, o extermnal service companies such as prind or mail service providers, or as otherwise required or permitted by law. If you would Hke details of your personal
information held by CIS, or you would like o correct information that is inaccurate, Incorrect or out of date, please contact CIS. In accordance with the Corporations Act 2001,

you may be sent material {inciuding marketing material} approved by the issuer in addition to general corporate commurications. You may elect not fo receive marketing material

by contacting CIS. You tan contact CIS using the details provided on the front of this form or E-maill privacy@@computershare.com.au

Stockiand
Stockland has collected your informatior: from the GPT Register of Unitholders for the purpose of making this offer and, if accepted, administering your holding of Stockiand
stapled securities. The Corporations Act requires the name and address of securityholders to be held in & public register. Your information may be disclosed on a confidential
basis tv Stockiand's related bodies corporate and external service providers, and may be required to be disclosed fo reguiators such as ASIC. if you would fike details of
irformation about you held by Stockland, piease contact the Privacy Officer at privacy@stockiand.com.au or Level 18, 157 Liverpool Street, Sydney NSW 2000.

If you have any enquiries concerning this Takeover Offer please contact Stockland’s Offer Information Line on telephone 1800 970 133. {For legal reasons, calls to this

number will be recorded.}
This form may not be used to effect an address change.

if you have elected to authorise Stockiand to inatruct your Controlling
Participant to accept the Offer, please send this form to:

QGRATE - VB

Computershare Invesior Services Pty Limited
GPO Box 52

Melhourne Victoria 8060

Australia
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