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Dear Sir

General Property Trust - First Supplementary Target's Statement

In accordance with section 847(3)(b) of the Corporations Act, attached is a copy of the First
Supplementary Target's Statement to the original Target's Statement dated 22 December
2004 in relation to the {akeover offer by Stockland Trust Management Limited for the General
Property Trust.

The First Supplementary Target's Statement will alsc be dispaiched o Unitholders this week.

Yours faithfully
GPT MANAGEMENT LIMITED

James Coyne
Company Secretary



introduction

This document {"Supplementary Target's
Statement"} is a supplementary {argst's
statement dated 24 January 2005 under
section 844 of the Corporations Act in relation
1o the takeover offer {"Stockland Offer") by
Stockiand Trust Management Limited {ABN
88 C01 280G 741) as responsible entity of
Stockiand Trust (ARSN 082 897 2348)
{collectively, "Stockiand") for all the units
{"GPT Units") in General Property Trust
(ARSN 08C 110 357) {"GPT"). This
Suppiementary Targst's Statement s issuad
by GFT Management Limited

{ABN 84 000 335 473} as responsible entity
of GPT ("GPT Management").

This Supplsmentary Targst's Statement
supplements and is to be read togsther with
the Target's Statement dated 22 December
2004 {"Targst's Statement”).

No other suppiementary targst's statemaent
has been lodged with ASIC in ralation to the
Stockiand Offer. This Supplementary Targst's
Statement will prevail fo the extent of any
inconsistancy with the Target's Statement.

Dverview

The Target's Statemaent announced that the
GPT Independent Directors had
commissioned new independsant valuations of
certain asseis within GPT's retall portfolic
{"Updated Valuations”). This was because
the weighted average age of the current

valuations of GPT's retall portfolio would have
been over 20 months at December 2004 and
there was evidence of recent strong increases
in values of retall shopping centres. The
svidence led to a concem that GPT's actual
net tangible assets per unit 'NTA") may bs
materially greater than $2.74 per GPT Unit,
being the NTA stated in the Target's
Statement and GPT's Half Year 2004 Report.

Updated Valuations wers commissioned with
respect 1o the majority of GPT's retail
shopping centres. The increase in the valus
of the shopping centre assets, together with
mincr changes to other non-retail valuations
received in the past six months result in a
$684 million increase to GPT's net tangible
assets at 31 December 2004,

As a result, it Is anticipated that GPT's -
NTA as at 31 December 2004 will be
$3.02 per GPT UNIT, UP. 10.2% FROM
$2.74 when GPT’s audited financial -
statements are reieased on. 1 1 February
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The Stocidond Offer

The .GPT .. Independent - Directors
conlinue - to recommend that. GPT
Unitholiders - do not accept ‘the.

Stockiand Offer. ~ T

The Stockland Offer continues to be (and has
at all times besn) below the trading price of
GPT Units, even though the trading price of
both securities has fluctuated since the
release of the Target's Statement.




Morsover, the Updated Valuations now conflrm
that the Stockland Offer:

-» continues o represent an insufficient
prerrium to GPT's NTA;

= resulls in significant dilution of NTA per
equivalert GPT Unit; and

-» if successful, would dilute the overall quality
of the investment asset portfolio owned by
GPT Unitholders and built by GPT over
more than 30 years.

The Updated Valuations have the effect of
lowering GPT's gearing ratio by approximatsly
2% from whereg it would otherwise have been.

Stockiand’s Offer Value continues 1o be lower
than the ASX price for GPT Unifs

The Stockland Offer Value continues to be (and
has at all times been) below the trading prics of
GPT Units o ASX, as shown below.

Stockiand OfHer Vaiue below GPT Unit
trading price
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Sowreefrass, Inthis conlext the Stockiand Cffer Value is
calcufated as the Stockland cosing price at the relevant date
adjusting for any Stockiand distributions which a GPT investor
wauld not receive if they were to accept the Stockland offer,
multiplied by the maerger satio of 0.608. Consequently, priar 1o
23 December 2004 the offer value was adiusted for the
accrusd portion of the Stockiand distribution for the half year
ended December 2004 and after 23 Decamber 2004 no
adjustment is made. The GPT Unit price is the closing price.

Stockland’s Offer continues 1o repregent an
insufficlent premium to NTA

The GPT Independent Directors continue to
belisve that the Stockland Offer Value
represents an insufficient premium to GPT's
NTA. The GPT Independent Dirgctors hold this
view based on:

-» GPT's strategic valug; and

-» the premium offered by Stockiand
compared to the weighted average premia
to NTA observed in listed property trust
mergers in 2004.

Using an NTA of $3.02 following the Updated
Valuations, the Stockland Offer Value' of $3.66
fas at 21 January 2CC8) raprasents only a 21%
premium to NTA, when the weighted average
premium observed in listed property trust
mergers in 2004 was 34%.

insufficient premium o NTA

Weinhied average = 345

% qme

Source Irwestor presentations, company announcamsants,
IRESS. This chart examines fistect property trust mergers and
acaquisitions since January 2004, greater than 3300 milkan in
value and lists the property entity thal was acquired. In the
case of mergers by stapling, the acqirer is the entity that
affectively offered thair scrip as consideration.

* Caleulared as Seckland 3 divy volune weighted averige secnnity price o 21 Javary
2605 of 602, mulnpdied by (ke nterger razio of 0608, The scoried ponion o the
Toreeast Srockland distsibotion i3 nor subractsd s GPT Uimtholders would e entitled so
it ainder e terms of Stocklend Cifer




Stockiand’s Offer results in increased dilution of
NTA

Following the Updated Valuations, the dilution
to NTA per sguivalent GPT Unli ts even greater
than reported in the Target's Statement. Based
on an NTA of $3.02 per GPT unit, dilution to
NTA Is increased to 13% {pravicusly 9%).

Incredased dilution of NTA
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GET equivatent merged group

Sowree GET: anticipated 31 Decaember 2004 NTA following
finalization of statutory audit and accounts and Stockiand
Supglementary Bidders Statemant (17 Decamber 2004), aftar
taking into account Stockiand's acquisition of Lenaworth,

Dilution of investment asset quality

The reduction in guality of the investment
assets suffered by GPT Unitholders when
combining with Stockland is further highlighted
following the Updated Valuations. Thisis
ilustrated by the fact that the weighted average
capitalisation rate of GPT's investment assets
is considerably lower than Stockland's. Lower
weighted average capilalisation implies Aigher
guality. The reduction in investment asset
guality is illustrated in the following diagram.

Investment asset welighted average
capitalisaltion rate
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GEPT Siockiand Merged groug

Sourcar GPT based on the most recent independent
valuations. Stockland Property FPortfalio Presentation {August
20043

The Updated Valuations highlight the fact that
GPT's assets are superior in quality to
Stockiand’s in all asset classes.

Investment asset weighted average

etk Ciffizr Lhitr
Sowireer GPT based on the rnost recent independent
valuations. Stackland Property Portfolio presentation {August

20043,



Gearing

GPT’s gearing, when adjusted for the Updated
Valuations will be approximately 2% lower than
it wouid otherwise have been.

Accordingly, should the Stocikland Offer be
successfu, after taldng into account the
Updated Valuations, the gearing of the merged
vehicle would be slightly lower than it would
otherwise have besn. On this basis, existing
Stocidand security-holders bensfit from this
recduction in GPT's gearing.

2004 Accounts

GPT's financial statements for the year ended
31 December 2004 will be released to the ASX
on 11 Fabruary 20CE.

Further Informaotion

Further information is contained in ths Targst
Statement dispatched to Unitholders during
December 2004 and by calling the GPT
UNITHOLDER INFORMATION LINE - on 1800
350 150 {if in Australia) or +81 2 9278 9045 {if
outside Australia).

Other
Lodgement with ASIC

A copy of this Supplementary Target's
Staterment was lodged with ASIC on 24
January 2005, Nelther ASIC nor any of its
officers takes any rasponsibility for the content
of this Supplemantary Target's Statement.

Defined terms

Capitalised terms used in this Supplementary
Target’s Statemnent are defined in the section
titted “Interpretation and Authorisation” of the
Target's Statement, unless the contraty infention
appears.

Authorisation

This Supplemsntary Targst's Statement has
been approved by a resolution passad by the
GPT Board. No GPT Director voted against
the resolution authorising this Supplemeantary
Target’s Statement.

DATED: 24 January 2005

SIGNED
for and on behalf of GPT Management Limited
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Peter Joseph
Chairman



