GPT RE Limited GPT Management Levet 52 T: +B6T 2 8239 3555
ABN 27 117 426 504, Hotdings Limited MLE Centre F:+B1 252258318
AFSL 250126 ABN 67113510188 19 Martin Place £: gpt@gpt.com.au

as Respoensible Entity of Sydney NSW 2000 wwiv.gpt.oom.alt
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The Manager

Companies Section

Australian Stock Exchange Limnited [Sydney)

20 Bridge Street

SYDNEY NSW 2000

By electronic lodgement

GPT Group

20 March 2006

Dear Sir,

Notice of Meeting and Explanatory Memorandum

Please find attached copy of Notice of Meeting and Explanatory Memorandum which has
been sent to all Securityholders in connection with the Annual General Meeting of the GPT

Group.

Yours faithfully,

James A Coyne
Company Secretary



NOTICE OF MEETING AND EXPLANATORY MEMORANDUM

The GPT Group



{ompanyt

BUSINESS OF THE MEETING

Ordinary Business

Bem t fhrectors” Report and Financial Siatements

Hem & Hesolutisns
Resolution T Re-slection of My Peier Joseph as s Director

THAT M

Resolution 2 Re-slection of My Eric Goodwin as a Direcior

THAT M

Resolution l  Re-zlection of My Malcotm Latham a5 & Director

THAT a4t

Resolution & Rermuneration Report




Other Business

Resolution 5 Approval of the GPT Emaloyes Incentive Schame

Resalution & Approval of participation by Mr Nic Lyens i the GPT Empleyes lncentive Schame

Rasolution 7 Directors' Remuneratien

Yoting Exclusion

James Coyne




4

Notes

Yating Entitlement

How do vou Exercise vour Right to Yote?

Juintly Held GRY Securities

brekiviviurals

For catering purgoses, if you propose fo aitend the Meeting, pleass telephone the GPT irfarmation line on 1800 025 095 §if in
Australinl or +41 2 823% 3655 [if outside Australial prior 1o 10 April 2004,

Corperations

Wating by Proxy




Ordinary Business

Hem 1 - Birsctors’ Report and Financial Statements

Auditer

Het 2 — Hesolutions

Ra-siection of Directors

Internalisation!.

Z,



Ragolution 1 - Re-glection of My Peter Joseph as & Director

Ragolution 2 - Re-slection of Mr Bric Geodwin as s Qirecior

Resolution 4 - Rernuneration Report




Other Business

Resciution B - Apgroval of the GRET Employee tncentive Schemea

[a} General Schame -

(B} Long Terr incentive (LT1) Scheme -

Stracture of the Schems




information about the Gensrsl Bcheme

infarmation ahout the LTI Scheme




Performiance Canditions giving rise to an LT Award and Loan Waiver

[a} Growthin Underlying Earnings per Stapled Security 1£FS)

(b} Return on Coniribuied Equity [Rof}

[ci Performance Relative to LPT Index

PT Indext

Benafits

G



ey

Examples

Scenaris 1:

(pening
EFs Loarn LTl interest
Girowih Rul LPT index Halance Award Cosi

Met
Armnount Bistributions flosing
of fears  Amount of usad to R
waivad FBET patc reduce loan Balance

Scenario &

Opening
ERS Loan LT fntprest
Growth Rok LPT Indesx Halance Aozl ot

Met
Arssourt Gistributions Closing
of fnan  Asmiount of used o Loan
wizived  FET paid recuce Lan Balarce




Resotution 4 - Approval of participation by Mr Nic Lyors in the GFT Emploves Incentive Schemes

et
tpering Arrount Distributions Cinsing
ERS Loan LT Intersst of loan  Armount of usied to Loan
Growth Fet LPT Incex Baizrice Az toost wizlved FBT paid reducs loan Ealance
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EPS Growth - 7.5%

feturn on Gontrikufed Eguity - T2.5%

2% sutperformances of the LPT Index

Besolation 7 - Divectors' Remunaration




Securityholder’s name

Arddress
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