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Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX'’s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001.

Name of entity

VILLAGE ROADSHOW LIMITED

ABN
10 672 054

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to | A Class Preference
be issued

2 Number of *securities issued or to | 42,482
be issued (if known) or maximum
number which may be issued

3 Principal terms of the *securities | Pari passu with existing A Class Preference
(eg, if options, exercise price and Shares.
expiry date; if partly paid
*securities, the amount outstanding
and due dates for payment; if

*convertible securities, the
conversion price and dates for
conversion)

4+ Qaea chanter 19 for defined terme
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4 Do the *securities rank equally in | Pari passu with existing A Class Preference
all respects from the date of Shares.

allotment with an existing *class of
quoted *securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

e the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5  Issue price or consideration $1.26

6  Purpose of the issue Pursuant to the Dividend Reinvestment Plan.
(If issued as consideration for the

acquisition of assets, clearly
identify those assets)

7 Dates of entering *securities into | 21 November 2001
uncertificated holdings or
despatch of certificates

Number +Class
8 Number and “*class of all [ 235,845,882 Ordinary
+securities quoted on ASX 250,877,423 A Class Preference

(including the securities in clause
2 if applicable)

4 See chanter 19 for defined terme
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Number *Class

9 Number and “*class of all | Nil
*securities not quoted on ASX
(including the securities in clause
2 if applicable)

10 Dividend policy (in the case of a | N/A
trust, distribution policy) on the
increased capital (interests)

Part 2 - Bonus issue or pro rata issue

11 Is security holder approval | N/A
required?

12 Is the issue renounceable or non- | N/A
renounceable?

13 Ratio in which the *securities will | N/A
be offered

14 *+Class of *securities to which the | N/A
offer relates

15 +*Record date 1o determine | N/A
entitlements

16  Will holdings on different registers | N/A
(or subregisters) be aggregated for
calculating entitlements?

17 Policy for deciding entitlements in | N/A
relation to fractions

18 Names of countries in which the | N/A
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7,

19 Closing date for receipt of | N/A
acceptances or renunciations

4+ Qee rchanter 19 for defined tarmec
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20

21

22

23

24

25

26

27

28

29

30

3]

32

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances Or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitiements in full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

How do *security holders dispose
of their entitlements (except by sale
through a broker)?

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

+ See chapter 19 for defined terms.
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33 *Despatch date N/A

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34 Type of securities
(tick one)

(a) J Securities described in Part 1

) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities
(If the additional securities do not form a new class, go to 43)

Tick to indicate you are providing the information or

documents

35 If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held
by those holders

36 If the *securities are *equity securities, a distribution schedule of the additional
*+securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

(now go to 43)

Entities that have ticked box 34(b)

38 Number of securities for which | N/A
*quotation is sought

+ See chanter 19 for defined terms.
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New issue announcement

39 Class of “*securities for which | N/A
quotation is sought

40 Do the *securities rank equally in | N/A
all respects from the date of
allotment with an existing *class of
quoted *securities?

If the additional securities do not

rank equally, please state:

e the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

e the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

41 Reason for request for quotation | N/A
now

Example: In the case of restricted securities, end
of restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number *+Class
42 Number and “*class of all | N/A
*securities quoted on  ASX

(including the securities in clause
38)

{now go to 43)

All entities

Fees

43 Payment method (tick one)

Cheque attached

Electronic payment made

Note: Payment may be made electronically if Appendix 3B is given to ASX electronically at the same time.

4 Qoap rhanter 10 far definad termme
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Periodic payment as agreed with the home branch has been arranged

Note: Arrangements can be made for employee incentive schemes that involve frequent issues of securities.

Quotation agreement

1 +Quotation of our additional *securities is in ASX’s absolute discretion. ASX
may quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose.

. There is no reason why those *securities should not be granted
*+quotation.
. An offer of the "securities for sale within 12 months after their issue will

not require disclosure under section 707(3) of the Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to
give this warranty

. Section 724 of the Corporations Act does not apply to any applications
received by us in relation to any *securities to be quoted and that no-one
has any right to return any *securities to be quoted under section 737 or
738 of the Corporations Act at the time that we request that the
+securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation
of the *securities begins. @ We acknowledge that ASX is relying on the
information and documents. We warrant that they are (will be) true and
complete. —

Sign here: Date: 17/12/01.

(Company Secretary)

Print name: S L DRISCOLL

4+ See chanter 19 for defined terms.
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Warner Sea World Units Pty Ltd DEG Holdings Pty Ltd

ABN 82 056 225 015 ABN 90 003 124 221
A wholly owned subsidiary of A wholly owned subsidiary of

Time Warner Entertainment Company L.P. Village Roadshow Limited ABN 43 010 672 054

21 December 2001

Warner Bros. and Village Roadshow make Unconditional Offer

Warner Bros. and Village Roadshow announced today that their respective wholly owned
subsidiaries, Warner Sea World Units Pty Ltd and DEG Holdings Pty Ltd, intend to make an
unconditional joint cash offer of $0.90 per unit for the 14.3% of units in the Sea World Property
Trust (“SWPT”) that they do not together already own (“the Offer”).

Accepting SWPT unit holders entitled to the distribution for the period to December 2001 will
retain their entitiement to that distribution. It is estimated that this distribution will be in the
range of 3 to 4 cents per SWPT unit, although no assurance can be given that this will be the
case.

The cash offer of $0.90 represents a premium of approximately 10% to the takeover offer made
earlier in 2001 of $0.82 per SWPT unit; and a premium of approximately 25% to the volume
weighted average SWPT unit price of $0.72 over the period since the previous offer closed to
19 December 2001.

The Offer price is final and will not be increased under any circumstances.

The Offer will be made via an off-market bid. The Bidders’ Statement and accompanying Offer
will be dispatched in early January 2002 and the Offer will remain open for one month unless
extended.

Merrill Lynch International (Australia) Limited has been appointed financial adviser to the Offer
and Minter Ellison has been appointed legal adviser.

For further information please contact Tim Antonie of Merrill Lynch International (Australia)
Limited on (03) 9659 2222.
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Warner Sea World Units Pty Ltd DEG Holdings Pty Ltd
ABN 82 056 225 015 ABN 90 003 124 221

A wholly owned subsidiary of A wholly owned subsidiary of
Time Wamer Entertainment Company L.P. Village Roadshow Limited ABN 43 010 672 054

VILLAGE ROADSHOW LIMITED

21 December 2001 FILE No. 82-4513

Company Announcements Office
Australian Stock Exchange Limited
4th Floor, 20 Bridge Street
Sydney NSW 2000

BY FACSIMILE 1300 300 021

WARNER BROS. AND VILLAGE ROADSHOW MAKE UNCONDITIONAL OFFER

We refer to the announcement made earlier today in relation to the above.

In accordance with item 5 of subsection 633(1) of the Corporations Act 2001 (Cth)
('Corporations Act'), Warner Sea World Units Pty Ltd and DEG Holdings Pty Ltd ('‘Bidders')
attach a copy of their bidders' statement in relation to their off-market takeover bid for all the
units in the Sea World Property Trust (‘'Trust') which they do not already own.

The Bidders give notice in accordance with subsection 633(4) of the Corporations Act that the

bidders’ statement will be sent on or about 4 January 2002 to each person who is registered as
a holder of units on the Trust's unit register on 28 December 2001.

If you have any queries in relation to the bidders' statement please contact Computershare
Investor Services Pty Limited on (61 3) 9615 5970 or your stockbroker.

Yours sincerely

L 5

W S Prentice P S Leggo
Wamer Sea World Units Pty Ltd DEG Holdings Pty Ltd
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BIDDERS’ STATEMENT RELATING TO AN
UNCONDITIONAL OFF-MARKET TAKEOVER OFFER

by

Warner Sea World Units Pty Ltd ABN 82 056 225 015 (a wholly owned subsidiary
of TIME WARNER ENTERTAINMENT COMPANY L.P.) and DEG Holdings
Pty Ltd ABN 90 003 124 221 (a wholly owned subsidiary of VILLAGE
ROADSHOW LIMITED ABN 43 010 672 054)

to
buy all your Units
in

SEA WORLD PROPERTY TRUST ARSN 092 492 094

for
90 cents cash per Unit.
THE OFFER PRICE UNDER THIS OFFER WILL NOT BE INCREASED

The Offer will remain open from and including Friday 4 January 2002 until and including
Monday 4 February 2002, unless withdrawn or extended.

Instructions on how to accept the Offer are set out in the inside cover and in section 3 of this
Bidders’ Statement.

" THIS DOCUMENT IS IMPORTANT AND




VILLAGE ROADSHOW LIMITED
FILE No. 82-4513 :
HOW TO ACCEPT

Acceptances must be received before the close of the Offer Period. There are several ways to
accept the Offer depending on the nature and type of your holding.

For CHESS Holdings of Units: Please instruct your stockbroker or CHESS Controlling
Participant to accept the Offer on your behalf. You will have accepted the Offer on
acceptance of the Offer being initiated in accordance with the SCH Business Rules prior to
the end of the Offer Period.

For Issuer Sponsored Holdings of Units: Please complete and execute the enclosed
Acceptance Form in accordance with the terms of the Offer and the instructions on the
Application Form and return it to Computershare Investor Services Pty Limited at the
following addresses:

By post: GPO Box 52A
Melbourne Vic 3001

By delivery: Level 12
565 Bourke Street
Melbourne Vic 3000

You will have accepted the Offer when the Acceptance Form is received by, or on behalf of,
the Bidders prior to the end of the Offer Period.

Further details on how to accept this Offer are contained in section 3.5 of this Bidders'
Statement.
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4] 2002
anuary VILLAGE ROADSHOW LIMITED

FILE No. 82-4513
Dear Sea World Property Trust Unit Holder

TAKEOVER OFFER FOR ALL OF YOUR UNITS

We are pleased to enclose an Offer by Warner Sea World Units Pty Ltd and DEG Holdings
Pty Ltd to buy all of your Units at the Offer Price of 90 cents per Unit.

The Offer Price will not be increased.

Accepting Unit holders entitled to the December 2001 Distribution will retain their
entitlement to that distribution. It is estimated that the December 2001 Distribution will be in
the range of 3 to 4 cents per Unit, although no assurance can be given that this will be the
case.

The Offer follows a takeover offer made earlier in 2001 ('Previous Offer') under which the
Bidders increased their interest in the Trust from 68.4% to 85.7%. The Bidders wish to
acquire 100% ownership of the Trust to simplify and consolidate their theme park
investments.

The Offer Price is at the high point of the valuation range of 84 to 90 cents per Unit assessed
in May 2001 by the independent expert appointed by the Trust in relation to the Previous
Offer and represents an:

. approximately 10% premium to the Previous Offer of 82 cents per Unit; and

. approximately 25% premium to the weighted average Unit price over the period
following the close of the Previous Offer through to 19 December 2001.

The Offer is scheduled to close on Monday 4 February 2002, unless extended. A summary of
how to accept the Offer is set out in the inside front cover of this Bidders' Statement.

We are pleased to be able to extend this Offer to you and encourage you to accept as soon as
possible.

Yours sincerely
W S Prentice P S Leggo
Warner Sea World Units Pty Ltd DEG Holdings Pty Ltd
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ASIC LODGEMENT

This Bidders' Statement was lodged with ASIC on Friday 21 December 2001. Neither ASIC
nor ASX take any responsibility for the contents of this Bidders' Statement.

INVESTMENT ADVICE

This Bidders' Statement does not take into account your investment objectives, financial
situation or particular needs. You should obtain independent financial, investment, legal and
taxation advice before deciding whether or not to accept the Offer.
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1. SUMMARY OF THE OFFER

The Bidders are offering unconditionally to buy all of the Units which exist at any time
during the Offer Period at the Offer Price of 90 cents cash per Unit.

The Offer Price will not be increased.
Accepting Unit holders entitled to the December 2001 Distribution will retain their

entitlement to the distribution. It is estimated that the distribution will be in the range of 3 to
4 cents per Unit, although no assurance can be given that this will be the case.

KEY DATES

Announcement Date 21 December 2001
Bidders' Statement lodged with ASIC B 21 December 2001
Date of Offer : " 4 January 2002
Date Bidders' Statement is scheduled to be dispatched 4 January 2002

Earliest date for close of Offer 4 February 2002
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2. WHY YOU SHOULD ACCEPT THE OFFER

YOU WILL RECEIVE A SUBSTANTIAL CASH PREMIUM
. You will receive cash for your Units.

. The Bidders' Offer is 90 cents per Unit. In addition, accepting Unit holders entitled
to the December 2001 Distribution will retain their entitlement to that distribution.
It is estimated that the December 2001 Distribution will be in the range of 3 to 4
cents per Unit, although no assurance can be given that this will be the case.

The Offer Price represents a substantial premium to the Units trading range on the
ASX both before the Previous Offer and subsequent to it.

10% 25% 48%
$0.90 - PREMIUM PREMIUM ) PREMIUM

Offer Price Previous Offer Price Average unit price since ciose Average unit price over the
of Previous Offer (1) . month prior to announcement of
Previous Offer (2)

Notes:

1. Weighted average Unit price for the period from 24 July 2001 through 19 December 2001, the last practicable day
before lodgement of the Bidders’ Statement with ASX.

2. Weighted average Unit price for the one month period concluding on the last ASX trading day preceding the
announcement on 9 April 2001 of the Bidders’ intention 10 make the Previous Offer.

THE OFFER IS EQUAL TO THE NET TANGIBLE ASSET BACKING OF TRUST
UNITS

o At 30 June 2001, the Trust had a Net Tangible Asset Backing of 90 cents per Unit,
based on an indicative valuation prepared by CB Richard Ellis in relation to the
theme park properties in which the Trust has an interest.

. However, in assessing the value of a Unit the Bidders consider two important factors
should be taken into account:
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. The indicative valuations of Warner Bros. Movie World and Wet 'N' Wild
by CB Richard Ellis were based on an assessment of the value of the
properties as a whole despite the Trust holding a minority interest of 33% in
each property. The Trust directors noted that 'CB Richard Ellis are of the
opinion that a discount of 0% to 15% may apply' if the Trust's minority
interest in the Warner Bros. Movie World joint venture were to be sold.

o Central management costs associated with the operation of the Trust should
be capitalised and deducted when assessing the value of Units. As CB
Richard Ellis' valuation was of the theme park properties, no deduction was
made for central management costs.

THE OFFER IS EQUAL TO THE HIGH POINT OF THE INDEPENDENT EXPERT
VALUATION PREPARED IN RELATION TO THE PREVIOUS OFFER

. The Trust appointed an Independent Expert to assess the Previous Offer. In this
report dated May 2001, the Independent Expert valued the Trust 'in the range of 84
to 90 cents per Unit'.

. The value of the Trust is dependent on future attendances at the theme parks by
domestic and international visitors. Following the publication of the Independent
Expert’s report in May 2001, the following factors influencing attendance levels
have occurred:

. The tragic events of September 11 have resulted in a more subdued outlook for
international tourism to Australia and a more uncertain global economic
outlook generally. Around 33% - 40% of visitors to Sea World and Warner
Bros Movie World are international visitors. The recent adverse impact on
international tourism in particular is expected to have a negative impact on the
performance of the Trust.

. The changed outlook for global tourism prompted the Tourism Forecasting
Council, in October, to downgrade its forecasts for total visitors to Australia
over the period from 2000 to 2010 from an average growth rate of 7.7% per
annum to 6.6% per annum.

o Attendances at Sea World have continued to benefit from the Polar Bear
Shores attraction, which has been successful in attracting a substantial number
of domestic visitors. However, the parks draw from a finite pool of domestic
visitors and, given the periodic nature of individuals’ visitations to the parks,
strong domestic attendances in 2001 might have a negative impact on domestic
visitor levels in the short to medium term.

THERE WILL BE NO INCREASE IN THE OFFER PRICE

° The Bidders have stated that the Offer Price is final and will not be increased.
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THE PROSPECTS OF AN ALTERNATE OFFER FROM A THIRD PARTY IS LOW

Given that the Bidders already together own 85.7% of the Trust, the Bidders believe
it is unlikely that another offer will emerge for the Trust.

LIQUIDITY

The Bidders together own 85.7% of the Trust, and the Directors of the Trust have
reported that the top ten Unit holders own approximately 97.6% of the total number
of Units outstanding. Due to the concentration of ownership of the Trust, trading in
the Units is illiquid.

Average monthly trading volume subsequent to the close of the Previous Offer has
been substantially lower than the average monthly trading volume prior to the
announcement of the Previous Offer (0.9 million Units/month for the four months
after the close of the Previous Offer, compared with 3.0 million Units/month for the
four months prior to the announcement of the Previous Offer).

The Offer represents an opportunity to exit an illiquid investment at a significant
premium to the recent trading price of Units.

3. TERMS AND CONDITIONS OF THE OFFER

3.1 OFFER

(a) The Bidders hereby Offer to acquire all of your Units. You may only accept the
Offer in respect of all of your Units.

(b) The consideration offered is 90 cents cash for each Unit ("Offer Price’).

(c) The Offer is dated 4 January 2002 ('Offer Date'), being the date on which the first
Bidders' Statement (including the Offer) will be sent to Unit holders.

3.2 DISTRIBUTIONS

(a) The Bidders will not be entitled to the December 2001 Distribution in respect of any
Units they acquire under the Offer. The Bidders will be entitled to all other Rights
declared, paid or made by the Trust or which arise or accrue after the date of the
Bidders’ Statement in respect of the Units which the Bidders acquire pursuant to this
Offer.

(b) If for any reason whatsoever the Bidders do not receive any such Rights, the Bidders

will be entitled to reduce the amount of the cash consideration to which you would
otherwise be entitled in accordance with this Offer by the amount or value (as
reasonably assessed by the Bidders) of the Rights.
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FILE No. 82-4513
OFFEREES

An Offer in this form is being made to all the holders of Units at 9 am Melbourne
time on the Record Date.

A person who is able during the Offer Period to give good title to a parcel of Units
may, in accordance with section 653B of the Corporations Act, accept an Offer as if
an Offer on terms identical with the other Offers had been made to that person in
relation to those Units.

If you hold all or any of the Units that are the subject of this Offer as trustee or
nominee for, or otherwise on behalf of or on account of, another person, you may
follow the procedure set out in section 653B of the Corporations Act.

OFFER PERIOD

The Offer will, unless withdrawn, remain open for acceptance during the period
commencing on the date of this Offer, being 4 January 2002, and ending at 5 pm
Melbourne time on:

(1) 4 February 2002; or

(ii) any date to which the period of this Offer is extended in accordance with
the Corporations Act,

- whichever is the later ('Offer Period').

This Offer may be withdrawn with the written consent of ASIC, which may consent
subject to conditions. If the Bidders withdraw the Offer, all contracts resulting from
acceptance will automatically be void.

ACCEPTANCE OF OFFER

Issuer Sponsored Holdings: If your Units are held on the Trust's issuer sponsored
sub-register, you may accept the Offer by:

(i) completing and signing the accompanying Acceptance Form in accordance
with the terms of this Offer and the instructions on the Acceptance Form;
and

(i1) ensuring that the Acceptance Form and any documents required by the

terms of this Offer and the instructions on the Acceptance Form are
received before the expiry of the Offer Period at the following address:

Computershare Investor Services Pty Limited
GPO Box 52A
Melbourne Vic 3001

or, if by hand delivery:
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Level 12
565 Bourke Street VILLAGE ROADSHOW LIMITED
Melbourne Vic 3000 FILE No. 82-4513

You will have accepted the Offer when the Acceptance Form is received by, or on
behalf of, the Bidders before the end of the Offer Period.

(b) CHESS Holdings: If your Units are in a CHESS Holding, as defined in the SCH
Business Rules, you may accept the Offer by:

(i) instructing your Controlling Participant to initiate acceptance of this Offer
in accordance with Rule 16.3 of the SCH Business Rules before the end of
the Offer Period; or

(11) if you are a broker or a Non Broker Participant, initiating acceptance of this
Offer in accordance with Rule 16.3 of the SCH Business Rules before the
end of the Offer Period.

You will have accepted the Offer on acceptance of the Offer being initiated in
accordance with Rule 16.3 of the SCH Business Rules before the end of the Offer
Period.

Alternatively, you may sign and complete the Acceptance Form in accordance with

- the terms of the Offer and the instructions on the Acceptance Form and ensure that it
is received before the expiry of the Offer Period at the address specified in section
3.5(a).

In that case:
6} you will be deemed to have authorised the Bidders to accept the Offer on

your behalf during the Offer Period in accordance with the SCH Business
Rules and the Corporations Act; and :

(i1) you will have accepted the Offer on acceptance of the Offer being initiated
in accordance with Rule 16.3 of the SCH Business Rules before the end of
the Offer Period.

(c) The return of the Acceptance Form by facsimile does not satisfy the requirements of

section 3.5(a) or (b) (unless you have made prior arrangements with the Bidders). If
your Acceptance Form is returned by post, it will be deemed to be received in time if
the envelope in which it is sent is post-marked before the expiry of the Offer Period
(even if it is received after that date).

(d) Subject to section 3.3, your acceptance of this Offer must be in respect of all the
Units registered in your name.

(e) The Bidders may, in their sole discretion, at any time deem any Acceptance Form
they receive to be a valid acceptance in respect of your Units even if a requirement
for acceptance has not been complied with.
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Once you have accepted this Offer, you will be unable to revoke your acceptance
and the contract resulting from your acceptance will be binding on you.

EFFECT OF ACCEPTANCE

By accepting this Offer in accordance with section 3.5, you will have:

(a)

(b)

(©)

(d)

(e)

accepted this Offer (and each variation of the Offer (if any) permitted by the
Corporations Act) in respect of all of your Units and agreed to sell those Units to the
Bidders;

agreed to transfer those Units to the Bidders in accordance with the terms set out in
this Offer;

irrevocably authorised the Bidders (by their respective directors, servants or agents)
to complete the Acceptance Form by inserting such details as are omitted and to
rectify any errors in or omissions from the Acceptance Form (including, without
limiting the generality of the foregoing, altering the number of Units stated to be
held by you if it is otherwise than as set out in the Acceptance Form) as may be
necessary to make the form an effective acceptance of this Offer or to enable
registration of the transfer the relevant number of your Units to the Bidders;

represented and warranted to the Bidders that your Units for which you have
accepted the Offer will, at the date of the transfer of them to the Bidders, be fully
paid and free from all mortgages, charges, liens, encumbrances and interests of third

. parties of any kind, whether legal or otherwise, and restrictions on transfer of any

kind, and that you have full power and capacity to sell and to transfer your Units;

irrevocably appointed the Bidders and each of their respective directors, secretaries
and officers severally as your attorney, with effect from the date of your acceptance
of this Offer, with power to do all things which you could lawfully do in relation to
your Units or in exercise of any right derived from the holding of your Units,
including (without limiting the generality of the foregoing):

(1) attending and voting at any meeting of the Unit holders;

(i) demanding a poll for any vote to be taken at any meeting of the Trust;

(i11) proposing or seconding any resolution to be considered at any meeting of
the Trust;

(1) requisitioning the convening of any meeting of the Unit holders and

convening a meeting pursuant to any such requisition;

) notifying the Trust that your address in the records of the Trust for all
purposes, including the despatch of notices of meeting, annual reports and
distributions, should be altered to an address nominated by the Bidders;

(vi) signing any forms, notices or instruments relating to your Units; and

(vii) doing all things incidental or ancillary to any of the foregoing, and to have
agreed that in exercising the powers conferred by that power of attorney,
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the attorney may act in the interests of the Bidders as the intended
registered holder and beneficial holder of your Units.

The Bidders will indemnify you and keep you indemnified in respect of all costs,
expenses and obligations which might otherwise be incurred or undertaken as a
result of the exercise by an attorney of any powers under this paragraph. This
appointment, being given for valuable consideration to secure the interest acquired
in your Units, is irrevocable, and terminates upon registration of a transfer to the
Bidders of your Units;

irrevocably authorised and directed the Responsible Entity to pay the Bidders or to
account to the Bidders for all Rights in respect of your Units subject, however, to
any such Rights received by the Bidders being accounted for by the Bidders to you if
this Offer is withdrawn or the contract formed by your acceptance of this Offer is
rescinded or rendered void;

except where Rights have been paid or accounted for under section 3.6(f),
irrevocably agreed that you will owe as a debt to the Bidders the amount of all
Rights referred to in section 3.6(f) or any amount equal to the value of those Rights
as reasonably assessed by the Bidders (or, if there is a dispute, the Chairman of ASX
or his nominee); and

notwithstanding the instructions in section 3.5, if you signed the Acceptance Form
in respect of any of your Units in a CHESS Holding, irrevocably authorised the
Bidders:

| (1) to instruct your CHESS Controlling Participant to initiate acceptance of the
Offer in respect of all such Units in accordance with the SCH Business

Rules; and
(i1) to give any other instructions in relation to those Units to your CHESS

Controlling Participant on your behalf under the sponsorship agreement
between you and the CHESS Controlling Participant.

THE BIDDERS' OBLIGATIONS

Subject to sections 3.7(c) and (d) and to the Corporations Act, the Bidders will
provide the consideration for your Units by the end of whichever of the following
periods ends earlier:

(i) one month after the Offer is accepted; or
(ii) 21 days after the end of the Offer Period.

A cheque in Australian dollars for the cash amount to which you are entitled by
accepting this Offer will be posted to you at your risk by ordinary mail at your
address shown on the Acceptance Form.

Subject to section 3.7(d), where the Acceptance Form requires an additional
document to be given with your acceptance (such as a power of attorney):
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(1) if that document is given with your acceptance, the Bidders will provide the
consideration in accordance with section 3.7(a);

(i1) if that document is given after acceptance and before the end of the Offer
Period, the Bidders will provide the consideration by the end of whichever
of the following periods ends earlier:

(A) one month after that document is given; or
(B) 21 days after the end of the Offer Period;

(1ii) if that document is given after the end of the Offer Period, the Bidders will
provide the consideration within 21 days after that document is given.

(d) The Bidders may avoid any contract resulting from your acceptance of the Offer if
the Bidders are not given all necessary transfer documents in respect of your Units
within one month after the end of the Offer Period. For the avoidance of doubt all
irregularities will not be deemed to have been resolved and all documents required
to procure registration will not be deemed to have been received by the Bidders until
all documents needed to irrevocably authorise and direct to the Bidders and to
account to the Bidders for all Rights in respect of your Units have been received by
the Bidders.

3.8 FOREIGN HOLDERS OF UNITS

If you are resident in any place specified by the Australian Prudential Regulation Authority as
being a place in which a resident is not entitled to receive the consideration, in the absence of
any necessary authority of the Australian Prudential Regulation Authority and the Australian
Taxation Office, acceptance of this Offer will not create or transfer to you any right
(contractual or contingent) to receive the consideration specified in this Offer unless and until
any necessary authority of the Australian Prudential Regulatlon Authority and the Australian
Taxation Office has been obtained by you.

3.9 VARIATION
The Bidders may at any time vary this Offer as permitted by the Corporations Act.
3.10 COSTS AND EXPENSES OF THE OFFER

All costs and expenses of the preparation of this Bidders' Statement and of the preparation
and circulation of the Offer will be paid by the Bidders.

4. IDENTITY OF THE BIDDERS AND DETAILS OF THEIR RELATIONSHIP

4.1 BIDDERS
The Bidders are:

(a) Warner Sea World Units Pty Ltd ABN 82 056 225 015, a wholly owned sub51d1ary
of Time Warner Entertainment Company, L.P.; and ,
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(b) DEG Holdings Pty Ltd ABN 90 003 124 221, a wholly owned subsidiary of Village
Roadshow.

4.2 PARENT ENTITIES
(a) Time Warner Entertainment Company, L.P. ('TWE')

TWE is a Delaware limited partnership which was formed in 1992 to own and operate
substantially all of the business of Wamer Bros., Home Box Office and the cable television
businesses owned and operated by Time Warner Inc. prior to such date.

TWE is approximately 75% owned by AOL Time Warner Inc., a major company listed on
the New York Stock Exchange, and approximately 25% owned by MediaOne TWE Holdings
Inc., a subsidiary of AT&T Corp, also listed on the New York Stock Exchange.

TWE is engaged principally in three main areas:
. Cable, consisting principally of interests in cable television systems;

o Filmed entertainment, consisting principally of interests in filmed entertainment and
television production; and

J Networks, consisting principally of interests in pay cable television programming
and broadcast television networks.

TWE's Filmed Entertainment businesses produce and distribute theatrical motion pictures,
television shows, animation and other programming, distribute home video products, license
rights to TWE's programs and characters and operate motion picture theatres.

All of the previously specified filmed entertainment businesses are principally conducted by
Warner Bros., as a division of TWE.

Further information about AOL Time Warner Inc. is available at its website:
www.aoltimewarner.com.

(b) Village Roadshow Limited ABN 43 010 672 054 ('Village Roadshow')

Village Roadshow is an Australian public company listed on ASX.

Village Roadshow owns and operates a portfolio of complementary media and entertainment
businesses. In addition to its interests in theme parks, Village Roadshow's businesses
include: -

. Film — the film division includes operations in cinema exhibition, movie production
and movie distribution; and

° Radio — Village Roadshow is the majority shareholder in Austereo Group Limited,
an Australian public company listed on ASX that owns the Triple M and Today
national radio networks.




Further information on Village Roadshow is available at its website:
www.villageroadshow.com.au
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(a) Bidders' acquisition of Units

In July 1992 the Bidders acquired approximately 66% of the total issued Units from Pivot
Group Limited. At that time, the Bidders agreed to exercise the voting rights attached to their
Units as a voting block and also granted each other pre-emptive rights over their respective
Units. This agreement continues to be operative. :

On 27 April 2001 the Bidders made an off-market takeover bid for all of the Units. The bid
closed on 23 July 2001 and resulted in the Bidders increasing their combined interest to
approximately 86%.

(b) Bidding Agreement

On 7 December 2001 the Bidders entered into a Bidding Agreement. The Bidding
Agreement is supplemental to, and not in replacement of, the Unitholders' Agreement entered
into by the Bidders in July 1992. It is also additional to the 7 April 2001 bidding agreement
between the Bidders, which was entered into prior to the Previous Offer.

The Bidding Agreement records the intention of the parties to make a takeover bid for all
issued Units and sets out the manner in which the parties will conduct the Offer. While the
intention of the Bidding Agreement is that each Bidder, on successful completion of the
Offer, will hold 50% of the Units, the Bidding Agreement provides that each Bidder will be
jointly and severally liable for the purchase consideration due to accepting Unit holders and
for the expenses generally of the Offer. A summary of the Bidding Agreement is provided in
Section 9.4 of this Bidders' Statement.

As indicated above, the intention of the Bidders is that, on completion of the Offer, each
Bidder will hold 50% of the Units. Accordingly, all Units acquired under the Offer will be
acquired by one of the Bidders only on the basis that, on completion of the Offer, each Bidder
will hold an equal number of Units. If, on completion of the Offer, the Bidders' combined
Unit holdings total an odd number of Units, either one Unit will be issued or one Unit
redeemed to achieve equal Unit holdings for the Bidders.

S. BIDDERS' VOTING POWER

The total number of Units on issue as at the date of this Bidders’ Statement is 208,002,863.
No securities other than Units have been issued by the Trust.

As at the date of this Bidders’ Statement, each of the Bidders has a relevant interest in
178,277,115 Units. In the case of each Bidder, the relevant interests of the Bidder comprise
relevant interests in the Units held by that Bidder and, as a consequence of the Unitholders'
Agreement, relevant interests in the Units held by the other Bidder.

In aggregate, the Bidders hold 178,277,115 Units, which represents a combined voting power
in the Trust (as at the date of the Bidders' Statement) of approximately 86%.
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6. DEALINGS IN UNITS

6.1 DEALINGS IN PREVIOUS FOUR MONTHS

In the period of four months ending on the Offer Date neither of the Bidders nor any
associate of either Bidder has:

(a) provided, or agreed to provide, consideration for a Unit under a purchase or
agreement; or

(b) accepted, or agreed to accept, consideration for a Unit under a sale or agreement.

6.2 BENEFITS TO TRUST UNIT HOLDERS IN THE LAST FOUR MONTHS
During the period of four months ending on the Offer Date neither of the Bidders nor an
associate of either Bidder gave, offered to give or agreed to give a benefit to another person
which was likely to induce the other person or an associate to:

" (a) accept the Offer; or

(b) dispose of Units in the Offer class,

which benefit was not offered to all Unit holders.

7. FUNDING

7.1 CASH REQUIRED IF ALL OFFERS ACCEPTED

The consideration for the Offer and the acquisition of the Units to which the Offer relates will
be satisfied in whole by the payment of cash. The maximum amount payable under the Offer
to Unit holders will be approximately $26.8 million if the Bidders acquire all the Units (other
than the approximately 86% of Units already held by the Bidders).

As neither of the Bidders intends to accept the Offer in respect of the Units held by them, the
maximum amount likely to be payable under the Offer represents the amount that will be
required to be paid if the Bidders acquire all the Units other than those already held by them.

7.2 SOURCES OF CASH

Each Bidder intends to fund acceptances under the Offer using cash obtained from within the
corporate group of its Parent.

The funds available to each Bidder from this source are sufficient to fund acceptances under
the Offer together with all transaction costs (including fees, expenses and duties relating to
the acquisition of the Units). ‘

7.3 FACILITY FROM THE PARENTS TO THE BIDDERS

Each Bidder has a bid facility from its Parent under which its Parent has agreed to provide to
the Bidder (by way of inter-company loan) such amounts as may be required by the Bidder to
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pay for the Units to be acquired by it (whether under the Offer or otherwise) and to pay its
share of all fees, expenses and duties relating to the acquisition of Units.

There are no conditions precedent to the availability of the funds under the respective bid
facilities other than the provision of a draw down notice which specifies the amount of the
draw down.

The other material terms and conditions applicable to the bid facility (as set out in a letter
between each Bidder and its Parent dated 7 December 2001) are:

(a) Parent will ensure that the funds are available to the Bidder before the Bidder is
required to pay for any Units to be acquired by it or to pay any fees, expenses and
duties relating to the acquisition;

(b) Parent will ensure that the funds remain available while the Bidder has any
outstanding obligation to pay for Units to be acquired by it or to pay any fees,
expenses and duties relating to the acquisition; and

(c) the Bidder must repay the principal outstanding on the loan on demand by the
Parent. However, the Parent cannot make a demand for repayment while the Offer
remains open, or while the Bidder has any outstanding obligation to pay for Units
acquired by it under the Offer or pursuant to an exercise of rights of compulsory
acquisition of Units under the Corporations Act or any obligation to pay fees,
expenses and duties relating to the acquisition.

7.4 . JOINT AND SEVERAL OBLIGATIONS

Whilst each Bidder is jointly and severally liable under any contracts formed on acceptance
of the Offers, each Bidder and each Parent has a reasonable basis for expecting that the other
Bidder (and its Parent) will meet its obligations arising under the Offer and any acceptances
and contracts resulting from it.

8. BIDDERS’ INTENTIONS REGARDING THE TRUST

8.1 COMPULSORY ACQUISITION

If the Bidders become entitled to acquire compulsorily Units under Part 6A.1 or Part 6A.2 of
the Corporations Act (as a result of the acquisition of Units under the Offer or otherwise),
they intend to exercise those rights and to have the Responsible Entity of the Trust apply for
removal of the Trust from the Official List of ASX.

If the Bidders require relief from the Court or ASIC to become entitled to acquire Units
compulsorily under Part 6A.1 or Part 6A.2 of the Corporations Act, the Bidders may apply
for the relief. For example, if, at the end of the Offer Period, the Bidders have relevant
interests in at least 90% (by number) of the Units, but have not acquired 75% (by number) of
the Units the Bidders are offering to acquire under the Offer, the Bidders may apply to the
Court or ASIC for relief to allow them to acquire Units compulsorily under Part 6A.1 of the
Corporations Act.
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8.2 INTENTIONS FOR THE TRUST AS AN ENTITY WHOLLY OWNED BY
THE BIDDERS

(@) Consolidation of ownership structure

TWE and Village Roadshow will undertake a review of the Trust’s structure and activities to
determine how best their ownership interests in theme park investments in Australia can be
consolidated and simplified.

(b) Corporate and management functions of the Trust

If the Bidders complete compulsory acquisition of the minority interests, the Trust will cease
to be required to be a registered managed investment scheme under Part 5C.1 of the
Corporations Act. In those circumstances, the Bidders will consider changes to the
constitution of the Trust and the function and responsibilities of the Responsible Entity which
changes may include cessation of the Trust's status as a registered managed investment
scheme and replacement of the Responsible Entity.

The Bidders will also review the roles of those employees currently employed by the
Responsible Entity to support the Trust's status as a public listed trust and registered managed
investment scheme. There may be redundancies of employees who cannot be otherwise
employed in the management of the Trust or its operations.

The Bidders may also consider the removal of the existing independent directors of the
Responsible Entity.

8.3 INTENTIONS IF THE BIDDERS DO NOT ACQUIRE 100% OF THE TRUST

If the Bidders are unable to proceed to compulsory acquisition, the Bidders intend to pursue
additional efficiencies in the conduct of the Trust’s operations as set out above. However, the
Bidders recognise that their ability to do so will be dependent on the level of their Unit
holding and the circumstances at the time (including legal, regulatory and ASX
requirements).

If required by law, the Bidders will seek any necessary approval of the remaining Unit
holders of the Trust to the implementation of those steps. Any steps to alter the structure of
the Trust, its constitution or the role/functions of the Responsible Entity, or to replace the
Responsible Entity or seek delisting of the Units, will depend on the spread of Unit holders at
that time, the Corporations Act and the listing rules of ASX.

8.4 DISTRIBUTION FOR PERIOD ENDING 31 DECEMBER 2001

The Bidders, through their respective Parents, together own 100% of the issued capital of,
and consequently control, Sea World Management Limited, the Responsible Entity. Based
on trading to 30 November 2001, the Bidders expect that the distribution per Unit in respect
of income of the Trust for the period from 1 July 2001 to 31 December 2001 will be between
3 and 4 cents per Unit. However, the Bidders can give no assurance that this will be the case.
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8.5 OTHER INTENTIONS

Subject to the foregoing, it is the present intention of the Bidders:

(a) to continue the operation of the Trust;

(b) not to make any major changes to the operation of the Trust or to redeploy any of the
Trust's property;

() no(t:1 to remove the current Responsible Entity or appoint a new Responsible Entity;
an

(d) to continue the employment of the present employees of the Trust.

9. OTHER MATERIAL INFORMATION

There is no information material to the making of a decision by a person whether or not to
accept the Offer, being information that is known to the Bidders and has not previously been
disclosed to the holders of Units in the Trust, other than as set out in this Bidders’ Statement.

9.1 FINANCIAL POSITION OF THE TRUST

In August 2001, the Trust released its half yearly report for the six months ended 30 June
2001, indicating strong growth in attendances and profit compared with the prior comparable
period. This half yearly report is attached as the Appendix.

In the period from 1 July 2001 to 16 December 2001, unaudited figures indicate that total
attendances have continued to be above the prior year's comparable period:

Comparison of attendances from 1 July 2001 to 16 December

2001 2000 % increase
Sea World 607,081 538,012 12.84%
Warner Bros. Movie World 530,410 515,575 2.88%
Wet n Wild 325286 306,806 6.02%

The 2001 attendances at Sea World benefited from the Polar Bear Shores attraction which
was not open during the same period in 2000.

Despite strong overall attendances growth, analysis of the month by month attendance levels
of the parks (in aggregate) show that international attendance levels declined by around 23%
from the beginning of October through to the week ended 16 December 2001, relative to the
prior year. The Bidders believe that this decline reflects the impact of the events of
September 11 on global tourism patterns.
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Comparison of monthly attendances from 1 July to 16 December

Domestic  International Total
Jul 01 188,521 84,365 272,886
Jul 00 124,290 83,168 207,458
% change 51.68% 1.44% 31.54%
Aug 01 130,752 81,335 212,087
Aug 00 96,036 76,992 173,028
% change 36.15% 5.64% 22.57%
Sept 01 211,140 65,147 276,287
Sept 00 277,612 47,230 324,842
% change -23.94% 37.94% -14.95%
Oct 01 253,808 57,906 311,714
Oct 00 164,734 61,839 226,573
% change 54.07% -6.36% 37.58%
Nov 01 180,416 55,775 236,191
Nov 00 172,135 79,168 251,303
% change 4.81% -29.55% -6.01%
Dec 01 " 116,775 36,837 153,612
Dec 00 122,251 54,938 177,189
% change -4.48% -32.95% -13.31%

(1) 'Dec 01' represents the period 1 December through 16 December, 'Dec 00' represents the period 1 December
through 17 December.

As the operating performance of each of the parks impacts directly on the financial
performance of the Trust, the improved attendance levels have contributed to an increase in
profit for the period 1 July 2001 to 30 November 2001 (per unaudited management accounts).
Net profit before tax for this period is estimated by the Bidders to have been approximately
$7.528 million which is $2.24 million higher than for the same period in the prior year. Full
year reported profit in 2000 was $13.8 million.

9.2 OUTLOOK

The impact of September 11, 2001 is likely to be felt by the parks for some time. While pre-
planned international tourism ensured that international attendances remained strong in the
weeks after September 11, the Bidders believe that these pre-bookings have now been run
down to a considerable extent, and that this will continue to be reflected in the level of
international attendances at each of the parks.

In the longer term, a key factor driving international visitor numbers to the parks is likely to
be the level of international tourism to Australia. In October 2001 the Tourism Forecasting
Council downgraded its forecasts for total visitors to Australia over the period from 2000 to
2010 from an average growth rate of 7.7% per annum to 6.6% per annum.

The parks, and particularly Sea World (which has benefited from the introduction of the Polar
Bear Shores attraction), have achieved strong growth in domestic attendances levels in the
eleven months to November 2001. However, the finite domestic visitor base may impede
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continued growth in domestic attendances in the longer term. In addition, the outlook for
interstate tourism remains dependent on the domestic aviation market, which has been
unsettled following the collapse of Ansett in September 2001.

In the short to medium term the introduction of new attractions may impact visitor numbers,
particularly domestic visitors. Attractions currently scheduled for introduction include:

J polar bear cubs at Sea World on 26 December 2001. (The Bidders note that this is
not a new attraction and is primarily aimed at ensuring that polar bears are available
for viewing throughout the day, while also responding to the recent introduction of
tiger cubs at the competitor Dream World park.);

. the introduction of a Harry Potter promotion at Warner Bros. Movie World on 26
December 2001; and

. the introduction of a Scooby Doo attraction at Warner Bros. Movie World in June
2002. '

9.3 UNIT HOLDERS' AGREEMENT
The Bidders are parties to a Unitholders' Agreement dated 2 July 1992 which governs the

exercise by the Bidders of rights attached to and the disposal of all Units held by them from
time to time.

94 BIDDING AGREEMENT

The Bidders have entered into a Bidding Agreement in relation to the Offer. The following is
a summary of the agreement:

(a) Conduct of the bid

The Bidding Agreement records the intention of the Bidders to make a takeover offer for all
issued Units and sets out the manner in which the parties will conduct the Offer, including:

. the Offer structure;

. the terms of the Offer;

. any alteration to or termination of the Offer;

. the source of funding to satisfy the Offer consideration; and

. the responsibilities of the parties and other administrative matters relating to the

conduct of the Offer.
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(b) Objective

The key objective for the parties recorded in the Bidding Agreement is to conduct the Offer
such that each bidder, on completion of the bid, holds 50% of all issued Units. If, upon
completion of the Offer, the Bidders have not obtained acceptances for 100% of all issued
Units, but have received sufficient acceptances in order to conduct compulsory acquisition
pursuant to Chapter 6A of the Corporations Act, the Bidders agree to proceed to implement
the procedure set out in that Chapter in order to obtain full ownership of the Trust.

All Units acquired under the Offer will be acquired by one of the Bidders only on the basis
that, on completion of the Offer, each Bidder will hold an equal number of Units.

The agreement sets out the primary terms which are reflected in the Bidders' Statement and
the Offer (including that the bid will be open for one month unless an extension of the bid is
agreed by both parties).

(c) Exclusivity

Until termination of the Bidding Agreement, each Bidder undertakes that it will not enter into
negotiations with, or make any commitment to, any person in respect of the making of any
competing bid for the acquisition of the Trust.

(d) Termination

The Bidding Agreement will immediately terminate:

J by mutual agreement in writing by the parties;
J the Offer being withdrawn; or
. upon successful completion of the Offer including (if applicable) compulsory

acquisition of all outstanding Units.

9.5 FOREIGN INVESTMENT REVIEW BOARD APPROVAL

The acquisition of Units by the Bidders pursuant to the Offers has been approved under the
Foreign Acquisitions and Takeovers Act 1975 (Cth).

9.6 CONSENTS

In respect of the statements included in this Bidders' Statement that are attributed to, or based
on, statements made by:

. the Chairman of the Trust;

. the Independent Expert referred to in section 2 of this Bidders' Statement (DDH
Graham Limited); and

) CB Richard Ellis,
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neither the Chairman of the Trust, DDH Graham Limited nor CB Richard Ellis have
consented to those statements being included in, or accompanying, this Bidders' Statement in
the form and context in which those statements are included. If you would like a copy of the
documents containing the statements referred to, please contact Shaun Driscoll at Village
Roadshow on (61 3) 9667 6920. On request, Shaun will provide you with a copy of the
document free of charge during the Offer Period.

9.7 TAXATION

This section provides a broad outline of the Australian taxation implications of accepting the
Offer and selling your Units on ASX. The information is confined to the position of Unit
holders who are Australian residents for tax purposes and is based on taxation laws as at the
date of this Bidders' Statement. -

Australian tax legislation includes capital gains tax (CGT) provisions. Broadly, the sale of
ASX quoted securities will result in a CGT event under the CGT provisions. A capital gain
will arise from a CGT event to the extent that the capital proceeds exceeds the cost base of
the securities that are sold. A capital loss will arise to the extent that the capital proceeds are
less than the cost base (or reduced cost base, if applicable).

If a capital gain arises it is included in the assessable income of the investor selling securities
and the investor may be subject to tax on the capital gain. The amount of a capital gain
included in assessable income may be discounted, as explained below. A capital loss can be
offset against the tax otherwise payable on any capital gains that an investor has made but
cannot be used to reduce the tax payable on other forms of assessable income.

Selling Units upon acceptance of the Offer

If you accept this Offer and sell all of your Units to the Bidders a CGT event will occur. A
capital gain will arise from the CGT event to the extent that the Offer Price received for the
sale exceeds the cost base of the Units sold. A capital loss will occur to the extent that the
capital proceeds received for the sale is less than the cost base of Units sold (or reduced cost
base, if applicable).

If you are an individual, the trustee of a trust or the trustee of a complying superannuation
entity, any capital gain arising may qualify for treatment as a discount capital gain. The CGT
discount reduces the amount of the capital gain included in assessable income by 50% (for an
individual or a trust) or by 33'/,% (for a complying superannuation entity). To qualify for
this treatment, you must have held the Units for at least 12 months prior to sale to the
Bidders.

If you have capital losses you must first apply the amount of these losses against the amount
of any capital gain arising from sale of Units before applying the discount percentage.

If you acquired any of your Units prior to 21 September 1999 you may elect to calculate any
capital gain arising from the sale of such Units by using the indexed cost base (indexed up to
30 September 1999) instead of using the discount capital gain method. If you use the
indexation method and you have capital losses, then the losses should be applied after
calculation of the capital gain using the indexed cost base.
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Regardless of whether you accept or reject the Offer, you will be presently entitled to the
December 2001 Distribution and you will be required to include the amount of the
distribution received in your assessable income.

The comments in this section are not an exhaustive analysis of taxation implications and
should not be relied on as specific advice. You are strongly encouraged to seek your own tax
advice according to your specific circumstances. Neither TWE, Village Roadshow nor any
of their respective officers accept any liability or responsibility in respect of any statement
concerning taxation consequences or the actual taxation consequences themselves.

10. DEFINITIONS AND INTERPRETATION

10.1 DEFINITIONS

In this Statement, unless the context otherwise requires:

'Acceptance Form' means the acceptance form enclosed with this Bidders’ Statement;
'ASIC' means the Australian Securities and Investments Commission;

'ASX' means Australian Stock Exchange Limited ABN 98 008 624 691;

'ASX Business Rules' means the Business Rules of ASX;

'Bidders' means DEG Holdings Pty Ltd ABN 90 003 124 221 and Warner Sea World Units
Pty Ltd ABN 82 056 225 015 and 'Bidder' means either one of them as the context requires;

'Bidding Agreement' means the agreement entered into by the Bidders on 7 December 2001,
a summary of which is set out in section 9.4 of this Bidders' Statement;

'Bidders' Statement' means this bidders' statement;
'Business Day' has the meaning given in the ASX Listing Rules;
'CGT' means capital gains tax;

'"CHESS' means SCH's Clearing House Electronic Sub-register System used for, amongst
other things, the settlement of on-market transactions on ASX;

'CHESS Holding' means a holding of Units on a sub-register on CHESS maintained by a
Controlling Participant; ‘

'Computershare' means Computershare Investor Services Pty Ltd ABN 48 078 279 277,
'Controlling Participant' means the broker or Non-Broker Participant in CHESS who is
designated as the Controlling Participant for Units in a CHESS Holding in accordance with
the SCH Business Rules;

'Corporations Act' means the Corporations Act 2001 (Cth);
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'December 2001 Distribution' means the distribution payable by the Trust in respect of
Units for the 6 month period ending 31 December 2001. It is estimated that the distribution
will be in the range of 3 to 4 cents per Unit, although no assurance can be given that this will
be the case;

'Issuer Sponsored Holding' means a holding of Units on the Trusts issuer sponsored sub-
register;

'Listing Rules' means the Listing Rules of the ASX

'Non Broker Participant' means CHESS participants who are not brokers (for example,
institutions, custodians, trustees, etc);

'Offer Period' means the period specified under section 3.4 of this Bidders' Statement, being
the period of one month commencing on Friday 4 January 2002 and ending at Spm
Melbourne time on Monday 4 February 2002. The Bidders may extend the Offer Period in
accordance with the Corporations Act; ‘

'Offer Price' means the price under the Offers specified under section 3.1(b) of this Bidders'
Statement, being 90 cents cash per Unit;

'Offer' means the offer being made by the Bidders under section 3 of this Bidders' Statement
and 'Offers' has a corresponding meaning;

'Official List of ASX' has the meaning given in the Listing Rules;

'Parent' means, in the case of DEG Holdings Pty Ltd ABN 90 003 124 221, Village
Roadshow and, in the case of Warner Sea World Units Pty Ltd ABN 82 056 225 015, TWE,;

'Previous Offer' means the 82 cents per Unit off-market takeover offers which the Bidders

made earlier in 2001 under which the Bidders increased their voting power in the Trust from
68.4% to 85.7%;

'Record Date' means Friday 28 December 2001;

'Responsible Entity' means the responsible entity (within the meaning of that term in the
Corporations Act) of the Trust in its capacity as such. As at the date of this Bidders’
Statement, the Responsible Entity of the Trust is Sea World Management Limited ABN 16
006 841 470;

'Rights' means all accretions and rights which accrue to or arise from Units after the
commencement of the Offer Period, including all rights to receive distributions, to receive or
subscribe for Units, notes, options or other securities and all other distributions or
entitlements declared, paid, made or issued by the Trust after that date;

'SCH' means the securities clearing house, which administers the CHESS system in
Australia;

'SCH Business Rules' means the rules of SCH, as amended or replaced from time to time;
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'"Trust' means the Sea World Property Trust ARSN 092 492 094;

'"TWE' means Time Warner Entertainment Company, L.P.;

'Units' means fully paid ordinary units in the Trust;

'Unitholders' Agreement' means the agreement entered into between the Bidders on 2 July
1992 relating to the exercise of certain of the rights and entitlements (including the right to
vote and dispose of the Units) attaching to the Trust Units held by each of the Bidders; and

'Village Roadshow' means Village Roadshow Limited ABN 43 010 672 054.

10.2 INTERPRETATION

In this Bidders' Statement, unless the context otherwise requires:

(a) the singular includes the plural and vice versa and words importing one gender
include other genders;

(b) terms defined in the Corporations Act as at the date of this Bidders' Statement have
the meanings ascribed to them in the Corporations Act at that date;

(c) a reference to a statute of any parliament or any section, provision or schedule of a
statute of any parliament includes a reference to any statutory amendment, variation
‘or consolidation of the statute, section, provision or schedule and includes all statutory
instruments issued under the statute, section, provision or schedule;

(d) a reference to a section or Appendix is a reference to a part of this Bidders' Statement;

(e) 5 reference to time is a reference to time in Melbourne, Victoria, Australia; and

® headings are used for reference only.
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WARNER SEA WORLD UNITS PTY LTD
ABN 82 056 225 015

Level 6
116 Military Road
Neutral Bay NSW 2089

TIME WARNER ENTERTAINMENT
COMPANY, L.P.

4000 Warner Boulevard
Burbank California 91522
United States of America

FINANCIAL ADVISER TO THE OFFER
Merrill Lynch International (Australia) Limited

Level 30
120 Collins Street

~ Melbourne Vic 3000

Telephone:  (03) 9659 2222
Facsimile:  (03) 96592142

LEGAL ADVISER TO THE OFFER

Minter Ellison

Level 23, Rialto Towers

525 Collins Street

Melbourne Vic 3000
Telephone:  (03) 8608 2000
Facsimile:  (03) 8608 1000

DEG HOLDINGS PTY LTD
ABN 90 003 124 221

Level 12A
440 Collins Street
Melbourne Vic 3000

VILLAGE ROADSHOW LIMITED
ABN 43 010 672 054

206 Bourke Street
Melbourne Vic 3000
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SEA WORLD PROPERTY TRUST
DIRECTORS’ REPORT
FOR THE SIX MONTHS ENDED 30 JUNE 2001

The directors of Sea World Management Limited, the responsible entity for Sea World Property Trust, have pleasure in
presenting their report together with the financial report including notes and directors declaration of the Trust and the
independent audit report thereon for the six months ended 30 June 2001.

Principal Activities VILLAGE ROAD

SHOW
FILENo. 82513 T

The principal activities of the Trust during the financial year were acting as:

- lessor of Sea World theme park;

- joint lessor of Sea World Nara Resort (indirectly through its investment in Sea World Nara International Pty Limited); and

- lessor (together with VRS Holdings Pty Ltd and Wamner Bros. Properties Australia Pty Ltd) of Warner Bros. Movie World
comprising the Wamer Bros. Movie World theme park, Wet 'N' Wild water park, and Warner Roadshow Movie World film
studios.

There have been no significant changes in the nature of those activities during the financial year.

Since 12 May 2000 the principal activity of Sea World Management Limited has been to act as responsible entity of the Trust

and custodian of the Trust assets as required by the Managed Investments Act 1998. Prior to that date: Sea World

Management Limited was the manager of the Trust.

The Trust's Constitution and the Corporations Act 2001 set out the obligations and duties of Sea World Management Limited

as the responsible entity which include the operation and management of the Trust and the property and assets constituting

Trust property for the benefit of the Trust's members.

Review and Results of Operations

Current Period Performance

Net profit for the Trust for the six months ended 30 June 2001 is $9.985 million, up $3.572 million on the equivalent six
month period ended 30 June 2000. This is in line with the profit increase as expressed in the Targets Takeover Response in
May 2001. The distribution to unitholders has also increased from 2.84¢ for the six months ended June 2000 to an amount of
5.25¢ for the current six months. However it should be noted that the distribution for the period is higher than the operating
profit by some $934,000 or 0.45 cents per unit as a result of taxation related permanent and timing differences. Previous half
yearly distribution adjustments have reduced the distributable income. The current adjustment reflects the one-off impact of
nomally higher taxation depreciation charges dropping off in Wamer Bros. Movie World. However, given capital
expenditure planned for the following twelve months, we currently expect this timing difference in Wamer Bros. Movie
World to reverse and cause a reduction in the 2002 distributable income calculation.

Revenue from the 100% owned Sea World theme park increased, however, revenue declined from Warner Bros. Movie
World theme park in which the Trust owns a one-third interest. Offsetting this decline in revenue from Warner Bros. Movie
World theme park was an increase in revenue from Wet ‘n’ Wild and Wamer Roadshow Movie World Studios, also one-
third owned.

The performance of the Sea World park reflects the strength of the new Polar Bear Shores attraction added in December
2000 and particularly its appeal to domestic visitors in the New Year period. This has helped lift total attendance to the park
by 13% to 668,000 for the 6 months. The growth from the domestic market was approximately 21%, however, international
attendance concurrently declined by 2% for the period. Coupled with modest growth in overall per capita spend this has
helped the operator produce strong revenues and operating margins.

Conversely, the Warner Bros. Movie World theme park attendance at 566,000 for the 6 months is running 4.3% behind
attendance for the six months last year. Both domestic numbers and international numbers have recorded declines by 5.6%
and 1.7% respectively. Per capita spending has also declined from the previous year resulting in weaker revenue.
Notwithstanding price incentives in May and June to boost attendances and whilst some savings have been achieved through
tightening of expenses, the operating profit for the park remained some 13.7% behind last year. Fortunately, balancing this
result has been the good performance of Wet ‘n” Wild which has produced attendances of 361,000 for the 6 months up 42%
from those of the same period in the year 2000. These attendances plus increased per capita spending translated into higher
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new rides as well as excellent weather in the reporting period. The Warner Bros. movie “Scooby Doo” occupied the bulk of

the studio facilities for the entire six month period, resulting in Wamner Roadshow Movie World Studios having a record six
months with profit up 52% on the previous comparative.

The Sea World Nara Resort had a relatively flat six months in trading terms compared to the same period in 2000. The Gold
Coast international hotel market remains competitive and in addition many apartment operators are moving into traditional
hotel business areas. One of the results of this activity has been that the strength of the Sea World theme park has not
transferred to Sea World Nara Resort to the same degree as might have been expected.

The expenses of the Trust have increased from $6.4 million to $7.6 million. Major items are higher depreciation of $430,000
in Sea World relating to Polar Bear Shores and costs of approximately $300,000 associated with the bid by Village
Roadshow and Warner Bros. for the units in the Trust not previously held by them.

Outlook for the balance of the 2001 year

The popularity of the polar bears at Sea World is currently showing little signs of abating particularly from the interstate
markets. However numbers from local markets have softened. Wet ‘n” Wild continues to perform strongly particularly from
the interstate markets over the winter period as a result of heightened awareness of the product offering through our three
park marketing activities. Price incentives at Warner Bros. Movie World continue to drive attendance numbers and are
assisting bottom line performance at that park.

Recent Takeover Bid

Following the close of the takeover bid by Village Roadshow and Warner Bros. on July 23, the two major unitholders now
control 85.71% of the total units on issue. The overall number of unitholders has been reduced from around 5,900 to less
than 1,600. Aggregated, the top 10 unitholders (including Village and Warner interests) control around 97.6% of the total
number of units. Since the takeover has closed liguidity in the stock has dissipated significantly with only a relatively small
number of units traded.

Valuation of Assets

The Directors recently commissioned CB Richard Ellis to update their June 2000 valuations and provide an indicative
valuation assessment of the three theme parks — Sea World, Warner Bros. Movie World and Wet'N’Wild. The resulting
indicative valuations are as follows:

June 2001 June 2000
Sea World $143,000,000 $155,000,000
Warner Bros. Movie World (100% interest) $116,000,000 $121,400,000
Wet’N'Wild (100% interest) $39,000,000 $32,000,000

Directors have accepted these indicative valuations and reflected them in the books of the Trust as Directors Valuations.
The valuations of Warner Bros. Movie World and Wet’N’Wild have been based on an assessment of the value of the
properties as a whole. In the event that Sea World Property Trusts’ minority interest in the Warner Bros. Movie World joint
venture were sold it may attract a discount. However, the degree of any such discount is extremely subjective as there is no
direct market evidence. CB Richard Ellis are of the opinion that a discount of 0% to 15% may apply in these circumstances.

The impact of booking these valuations in the Trust is a decrease in the asset revaluation reserve of some $11.7 million

which represents a drop in net tangible asset value of approximately 6 cents per unit from 96 cents at December 2000 to 90
cents.

These indicative valuations reflect the valuers’ assessments of the market value of the properties primarily using a net present
value of forecast cashflow approach and taking into account:

o Historic and current trading performance,

¢ Managements’ latest forecasts of long term capital expenditure,

¢ Recent independent research into international visitor numbers, and
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Review and Results of Operations (Continued)

Valuation of Assets (Continued)

Although recent trading has been buoyant particularly at Sea World and Wet'N'Wild this is not necessarily indicative of a
long term trend. Further, the research on long term international visitation to the parks suggests that attendance numbers
from this area may take a longer than expected time to return to pre Asian economic crisis levels. These factors are reflected
in the revised values.

Directors of Sea World Management Limited

The names and details of the directors of the Responsible Entity in office during the period and until the date of this report
are:

P T Jackman (Chairman) S E Reisenbach P S Leggo (Alternate for G W Burke)
G W Burke S Ross (Resigned 28/02/01)

P EFoo J D Witheriff

P A Graham W S Prentice (Alternate for S E Reisenbach)

D A Hettler G Basser (Alternate for J R Kirby)

JR Kirby S L Driscoll (Alternate for P E Foo)

Directors were in office from the beginning of the period until the date of this report, unless otherwise stated.

Interest in the Units of Sea World Property Trust

As at the date of this report, the interests of the directors in the units of Sea World Property Trust were:

31/12/00 30/06/00

Number Number Number
Village Roadshow Ltd group (shareholders of which include the
directors, John Ross Kirby and Graham William Burke) 89,138,557 71,132,167 71,132,167
Time Warner Entertainment Company, LP 89,138,558 71,164,170 71,164,170
Classicist Pty Ltd (shareholders of which include the director,
Patrick Terence Jackman) - 100,000 100,000
Vinden Lodge Pty Ltd (shareholders of which include the director,
Peter Edwin Foo) - 120,000 120,000

The interests in units held by Village Roadshow and Time Warmner are subject to a Unitholders Agreement which provides for
the exercise of the voting rights attached to the units as a voting block and also grants pre-emptive rights over the respective
units. As a consequence of this Agreement Village Roadshow and Time Warner each hold a relevant interest in the units
held by the other.

Corporate Governance Statement

The Board of Directors of Sea World Management Limited must ensure that Sea World Management Limited complies with
the Trust’s Constitution, any conditions imposed on its Dealers Licence, the Trust’s Compliance Plan and the Corporations
Act. The following are the main corporate governance practices that were in place throughout the financial year:

(a)  Principles governing the Board of Directors

The Board of Directors of Sea World Management Limited is committed to ensuring best practice in corporate
governance and is responsible for overall corporate governance.

The Board comprises individuals with an appropriate range of qualifications and experience to enable each to make a
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(a)  Principles governing the Board of Directors (Continued)

executive directors. The independent directors are the Chairman Mr Terry Jackman and Messrs Peter Graham and
John Withenff. Messrs John Kirby, Graham Burke and Peter Foo are directors of Village Roadshow Limited whilst
Messrs Sanford Reisenbach and David Hettler are executives of Warmner Bros.

Only the independent directors receive remuneration from Sea World Management Limited. This remuneration is set
by the Board in accordance with the Constitution of Sea World Management Limited. The Board also sets the
remuneration packages of certain senior executives.

(b)  Auditors of the Trust

The Trust accounts are audited twice yearly in accordance with the statutory requirements of the Corporations Act and
the additional requirements pertaining to the Trust. The scope of the audit is determined after discussions with
relevant personnel of Sea World Management Limited, assessment of areas of risk and levels of materiality and a
review of the Trust's activities.

A separate auditor has been appointed to audit the Trust’s Compliance Plan and the level of compliance with the
Trust’s Constitution. This is in addition to the statutory audit process undertaken in respect of the Trust accounts.

The Trust has a Compliance Committee but does not have an Audit Committee, since many of the normal functions of
an Audit Committee form part of the Compliance Committee’s functions — refer (d) below.

(¢)  Business Risk

The Trust's principal activity is acting as lessor of Sea World and, in conjunction with others, Warner Bros. Movie
World. The Trust also holds a fifty percent (50%) shareholding in Sea World Nara International Pty Limited and
indirectly through that investment acts as lessor of Sea World Nara Resort. These properties are leased to operators
associated with Village Roadshow and Time Warner interests under long-term lease agreements. The Trust receives
rental income from the operators of these properties but does not operate Sea World, Wamer Bros. Movie World or
Sea World Nara Resort. Accordingly the Trust is not exposed to many of the normal risks relating to business
operations.

The major risks of the Trust relate to protection of its assets and continuity of the operator agreements. The Trust’s
Constitution specifies in detail the requirements, procedures and obligations required in relation to asset management.

The Board of Sea World Management Limited is responsible for identifying areas of significant business risk and
ensuring arrangements are in place to adequately manage those risks. The responsibility for the operation and
administration of the Trust is delegated by the Board to the Chief Executive Officer and the Chief Financial Officer
supported by a management team who are appropriately qualified and experienced to discharge their responsibilities.
The Board has a number of mechanisms in place to ensure this is achieved and to assess performance of the
management, including:

- board approval of strategic long term development plans for the Trust's assets to ensure the continued growth
and success of the Trust; and

- the implementation of operating plans and budgets by management and the regular reporting to and monitoring
by the Board of progress against budget.

The Board acknowledges that it is responsible for the overall internal control framework for management of the Trust,
but recognises that no cost effective internal control system will preclude all errors and irregularities. To assist in
discharging this responsibility, the Board has instigated an internal control framework that can be described under the
following headings:
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- Financial reporting — a comprehensive budgeting system with an annual budget approved by the directors is in
place. Monthly results are reported against both budget and the previous year’s results and revised forecasts
are prepared regularly. The Trust reports to unit holders half-yearly. Procedures are also in place to ensure
that price sensitive information is reported to the Australian Stock Exchange in accordance with Continuous
Disclosure Requirements; and

- Capital expenditure — the Trust has in place clearly defined guidelines for capital expenditure, which include
annual budgets, detailed appraisal, approval and review procedures.

Compliance Committee

To assist the Board in satisfying its obligations, a Compliance Committee has been established comprising Messrs.
Jackman, Graham and Witheriff. Its function is to monitor the extent to which Sea World Management Limited as
responsible entity of the Trust complies with the Compliance Plan, the Trust’s Constitution and the Corporations Act.
Graham Edward McHugh has been appointed as the Compliance Officer and regularly reports to the Compliance
Committee in respect of the level of compliance whilst Scott James Lyndon has been appointed the Complaints
Handling Officer in relation to complaints received by members of the Trust in respect of the Trust’s operation. He
reports to the Compliance Officer when required. The Chief Executive Officer, John Stuart Menzies also attends
Compliance Committee meetings and provides reports on various matters to the Committee.

In respect of the resolution of complaints by Trust members, the Trust’s Constitution sets out an internal complaints
resolution process that provides:

- complaints received from Trust members are to be acknowledged within five (5) business days at which time
the complainant is also advised as to the expected timeframe in which it is intended to resolve the complaint;

- the complaint is then investigated, and
- the complainant is adyvised within twenty-eight (28) days from receipt of the complaint (or if exceptional

circumstances apply which will be advised ~ within ninety days of receipt) the outcome of the investigation and
any remedies made available to the complainant.

However, if a Trust member is not satisfied as to the outcome they can direct their complaint to the independent
complaints resolution scheme shown in the Trust Directory at the back of this report of which Sea World Management
Limited is a member:

Professional Advice
In carrying out their functions the directors of Sea World Management Limited and all members of the Compliance
Committee may seek independent legal, accounting or other professional advice where necessary at the reasonable

expense of the responsible entity.

Ethical Standards

All directors and employees of the Responsible Entity are required and expected to act with the utmost integrity and
objectivity, striving at all times to enhance the reputation and performance of the Trust.
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In order to comply with the terms of the Constitution, an interim distribution of $10,918,972 in respect of the six months
ended 30 June 2001 representing 5.249 cents per unit on 208,002,863 units issued shall be paid to all unit holders.

A final distribution of $6,706,863 in respect of the six months ended 31 December 2000 representing 3.224 cents per unit on
208,002,863 units 1ssued was paid on 28 February 2001,

An interim distribution of $5,901,121 in respect of the six months ended 30 June 2000 representing 2.837 cents per unit on
208,002,863 units issued was paid to all unit holders on 31 August 2000.

Environmental Regulation and Performance

The Board of Directors of Sea World Management Limited is committed to ensuring that environmental harm does not occur.
The aforesaid operator agreements require the operators of Sea World and Warner Bros. Movie World to comply with all
applicable laws. As such this requires the operators to hold any licences and approvals from the local authority necessary to
conduct any environmentally relevant activities. The Board is not aware of any material breach by the operators of issued
licences or approvals, or circumstances in which licences or approvals are required but have not been obtained by the
operators.

Indemnification and Insurance of Directors and Officers

Since the commencement of the period, Sea World Management Limited has not in respect of any person who is or has been
an officer of the company, indemnified or made any relevant agreement for indemnifying against a liability (including costs
and expenses incurred in successfully defending legal proceedings) incurred as an officer, nor has Sea World Management
Limited paid or agreed to pay a premium for insurance against any such liabilities incurred as an officer other than as follows:

An insurance premium of $29,756 (30/06/00 - $26,485) has been paid by Sea World Management Limited to insure the
directors plus the officers listed below against any liabilities for costs and expenses incurred in defending any legal
proceedings arising out of their conduct as officers of Sea World Management Limited (other than conduct involving wilful
breach of duty):

Name of Officer:

J S Menzies (Chief Executive Officer)

G E McHugh (Chief Financial Officer, Company Secretary and Compliance Officer)

S JLyndon (Legal Counsel and Complaints Handling Officer)

Remuneration of the Responsible Entity

In accordance with the Constitution the Responsible Entity receives management fees at the rate of 0.35% of the total tangible
assets of the Trust. Fees for the six months ended 30 June 2001 paid to Sea World Management Limited as the Responsible
Entity from Trust funds amounted to $412,832 (30/06/00 - $435,324).

Borrowihg and Investment Policies

The Trust did not borrow or invest during the period other than in the ordinary course of business.

Commissions Paid on Units

No commissions were paid or allowed by the Responsible Entity and its associates in relation to the issue or purchase of
units.
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As at the date of this report, there were no unissued units or interests in units under option (30/06/00 — Nil).

Investments in Sea World Management Limited

No investments have been made or held by the Trust in Sea World Management Limited or any associates thereof during the
period.

Interest of Sea World Management Limited in Property held by the Trust

Neither Sea World Management Limited nor any associates thereof had any interest in any property purchased or sold by the
Trust during the period.

Other Financial Information

During the period

- no bonus issues were made

- no units or interests in units were issued

- no options were granted.

Significant Changes in the State of Affairs

There were no significant changes in the state of affairs of the Trust during the period not otherwise disclosed in this report or
the financial statements.

Significant Events Subsequent to the Reporting Date

There are no matters or circumstances that have arisen since the end of the financial period that have significantly affected or
may significantly affect the operations of the Trust, the results of those operations or the state of affairs of the Trust in future
years.

Likely Developments and Expected Results

The Trust will continue to conduct its above-mentioned principal activities.

Signed for and on behalf of the Board of Directors of Sea World Management Limited, the Responsible Entity of Sea World
Property Trust:

P T Jackman P A Graham
Chairman Director
Gold Coast

MY A st NN
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STATEMENT OF FINANCIAL PERFORMANCE 30/06/01 30/06/00
Note $'000 $'000

Revenue and Expenses from ordinary activities

Rental received or due and receivable from:

]

Lu

=

=

-l

- the operator of Sea World 12,848 8,439 ;

- the operator of Wamer Bros. Movie World 4,041 3,680 %
Share of associates’ net profit 0D
- Sea World Nara International Pty Limited 22 457 450 g lg
Other income ~ from ordinary activities 3 . 260 271 O
C o
w g
Total Revenue from ordinary activities 17,606 12,840 ﬁ !
o
> L.

Expenses from ordinary activities

Borrowing costs (882) (875)
Depreciation of plant and equipment (4,061) (3,594)
Operating Lease rental expense (781) (744)
Fees for management of the Trust (413) (435)
Other expenses from ordinary activities 3 (1,484) 779)
Total Expenses from drdinary activities (7,621) (6,427)
Net Profit 9,985 6,413
Increase/(Decrease) in asset revaluation reserve 16(b) (11,737) (37,479)

Total revenues, expenses and valuation adjustments attributable to
unitholders and recognised directly in unitholders’ funds (11,737 (37,479)

Total changes in equity other than those resulting from transactions
with unitholders as unitholders (1,752) (31,066)

STATEMENT OF DISTRIBUTION

Net Profit 9,985 6,413
Adjustments to determine "Net Income of the Trust Fund" 5,17 934 (512)
Total available for distribution 4 10,919 ‘ 5,901
Distribution payable ' 6,13 10,919 5,901
Distribution per unit (cents per unit) 5.249 2.837

Basic earnings per unit (cents per unit) 4.801 3.083
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30/06/01 31/12/00 30/06/00

Note $'000 $'000 $000
Current Assets
Cash assets 12,148 6,484 10,521
Receivables 7 2,215 6,211 2,650
Other 8 112 - -
Total Current Assets 14,475 12,695 13,171
Non-Current Assets
Investments — Investment Properties 9 157,287 175,568 171,119
Investments using the equity method 9 12,874 12,417 12,045
Plant and equipment 10 38,653 34,441 36,011
Intangible assets 11 12 18 24
Other 12 585 784 986
Total Non-Current Assets 209,411 223,228 220,185
Total Assets 223,886 235,923 233,356
Current Liabilities
Payables 13 11,774 8,640 6,726
Interest-bearing liabilities 13 2,500 12,500 12,500
Total Current Liabilities 14,274 21,140 19,226
Non-Current Liabilities
Interest-bearing liabilities 13 21,667 14,167 14,167
Total Liabilities 35,941 35,307 33,393
Net Assets 187,945 200,616 199,963
Unit Holders’' Funds
Units on issue 15 105,655 105,655 105,655
Asset Revaluation Reserve 16 76,594 88,331 88,331
Undistributed income account ' 17 5,096 6,630 5,977

Total Unit Holders' Funds 187,945 200,616 199,963
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30/06/01 30/06/00
$'000 $'000

Cash Flows from Operating Activities
Cash receipts (rent) from the operator of Sea World 15,152 10,499
Cash receipts (rent) from the operator of Warner Bros. Movie World 4,745 6,564
Cash payments in the course of operations 975) (866)
Borrowing costs (807) (1,048)
Interest received 230 240
GST collected from customers 2,008 -
GST paid to suppliers 4 -
GST paid on capital expenditure to suppliers (365) -
GST (net) paid to Australian Taxation Office (1,240) -
Net cash provided by operating activities (refer Note 20(a)) 18,654 15,389
Cash Flows from Investing Activities
Payment in respect of termination of interest rate hedge (112) -
Payments for investment property, plant and equipment (3,698) (2,710)
Repayment of amounts owing from Warner Bros. Intemational Recreation
Enterprises - 2
Repayment of amounts owing from Village Roadshow Limited - 1
Repayment of amounts owing from Warmer Bros. Properties Australia Pty Ltd - 1
Proceeds from disposal of plant and equipment 30 22
Net cash used in investing activities (3,780) (2,684)
Cash Flows from Financing Activities
Distributions paid (6,710) (4,384)
Repayment of borrowings 2,500) (2,500)
Net cash used in financing activities (9,210) (6,884)
Net increase in cash held 5,664 5,821
Cash at the beginning of the financial period 6,484 4,700

Cash at the end of the financial period 12,148 10,521
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VILLAGE ROADSHOW LIMITED
The Trust FILE No. 82-4513

Sea World Property Trust was established pursuant to the terms of the Trust Deed made on 27 November 1984 for a
term of 80 years from that date. The Trust Deed was replaced by a Constitution approved by unitholders on 31
January 2000 and effective 12 May 2000. Subject to the provisions of the Constitution for earlier termination of the
Trust, the Trust will terminate on 26 November 2064.

Sea World Management Limited is the Responsible Entity of the Trust and custodian of Trust assets pursuant to
approval by the Australian Securities Investments Commission granted on 12 May 2000.

Statement of Accounting Policies

The financial report of the Trust is a general purpose financial report which has been prepared in accordance with the
requirements of the Constitution and the Corporations Act which includes applicable accounting standards. Other
mandatory professional reporting requirements (Urgent Issues Groups Consensus Views) have also been complied
with. The financial report has been prepared in accordance with the historical cost convention except for investment
properties and plant and equipment which are measured at revalued amounts.

Set out below is a summary of the significant accounting policies adopted by the Trust in the preparation of the
financial statements. The accounting policies adopted are consistent with those of the previous year.

(a)  Rental Income

Rental income is receivable monthly in arrears in accordance with lease agreements with the operators, details
of which are set out below and the rental expense recorded in the management accounts of the operators.
Further adjustments are made, where necessary, at the close of each accounting period to bring the rental
income into line with the audited rental expense of the operators.

Sea World

The Trust sub-leases Sea World to an operating partnership, Sea World Enterprises. The operating partnership
consisting of Village Sea World Operations Pty Ltd and Wamner Sea World Operations Pty Ltd has a lease to
conduct the business of Sea World to 31 December 2000, with an option under the lease for a further period of
15 years. This option has been exercised by Sea World Enterprises and a new lease is being drawn up.

The rental receivable by the Trust consists of:

(a) an annual base rental of $250,000 escalating at 10% per annum from 1 January 1986, and

(b)  an additional rental equal to the operating profit of Sea World less the sum of:

6] 2% of the gross revenue, and
(i) 5% of the net profit after deduction of the above-mentioned 2%.

Warner Bros. Movie World

The Trust, in conjunction with VRS Holdings Pty Ltd and Warner Bros. Properties Australia Pty Ltd (known
collectively as Warmner Bros. Movie World Holdings) leases Warner Bros. Movie World to an operating
partnership, Warner Bros. Movie World Enterprises, consisting of Kirby Banner Pty Ltd and Warner World
Australia Pty Ltd to 29 September 2009.
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Warner Bros. Movie World (Continued)
The rental receivable by the Trust consists of a one-third share of:

(a) an annual base rental of $300,000 escalating at 7% per annum from 30 September 1989,
and

(b)  an additional rental equal to the operating profit of Warner Bros. Movie World less the sum of:
® 3% of the gross revenue, and
(i)  10% of the net profit after deduction of the above-mentioned 3%.

Taxation

Under current taxation legislation, the Trust is not liable to taxation including taxation on any realised capital
gains provided that the "Net Income of the Trust Fund" including any such realised capital gains is distributed
in full to unit holders. The "Net Income of the Trust Fund" means the gross income of the Trust in any period
after deducting all deductions or allowances, deductible or allowable under the applicable Income Tax
Assessment Act and is subject to subsequent confirmation by the Australian Tax Office.

Valuation of Assets

The Trust has adopted the fair value basis of valuation for Investment Properties and Plant and Equipment
(except for Marine Mammals which are carried at cost). Investments in Associates are accounted for using
equity accounting principles and are carried at the lower of the equity accounted amount and recoverable
amount. All other assets are carried at cost.

Investment Properties and Plant and Equipment are recorded at Directors’ Valuation at 30 June 2001. The
values attributed to those assets representing the Sea World theme park, and the Trusts’ one-third interest in the
Warner Bros. Movie World theme park and the Wet’N'Wild water park are based on an update of the June
2000 valuations prepared by Ms J Reiser (Dip. Bus) Val AAPI, Registered Valuer (No 1433) and Mr B W Cox
AAPI, Registered Valuer (No 659) of the Hotels and Leisure Valuation and Advisory Services Division of CB
Richard Ellis (B) Pty Ltd.

The resultant indicative valuations reflect the valuers’ assessments of the market value of the properties as at
June 2001 taking into account:

- Historic and current trading performance,

- Latest management forecasts of long term capital expenditure,

- Recent independent research conducted for the parks into international visitor numbers, and

- Likely future trading projections selected by the valuers derived from various attendance scenarios arising
out of this research.

An updated valuation was not prepared for Warner Roadshow Movie World studios or the spare land at
Warner Bros. Movie World as the Directors do not consider there has been any facts or circumstances since
June 2000 which might resuit in the current values of those non-current assets being materially different from
their carrying values. Accordingly, these assets are recorded at Directors’ Valuation 2001 being the values
derived from the independent valuation in June 2000 adjusted for additions and disposals from that date
through to 30 June 2001 less any depreciation expense on plant and equipment over that period.

The method selected to value the Sea World theme park, the Warner Bros. Movie World theme park and the
Wet 'N' Wild water park has been to utilise a discounted cashflow model to arrive at the net present value of the
assets based on 5 year financial projections of the rental income stream payable to the Trust, after deduction of
the appropriate Crown land rental (for Sea World only) and forecast annual capital expenditure. Acquisition
and disposal costs have also been deducted from the cashflow. The cashflow includes the disposal value of the
asset at the end of the period calculated by applving a terminal capitalisation rate to the forecast income for the
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The resultant valuations were as follows:

Sea World theme park $143 million
Warner Bros. Movie World theme park (100%)  $116 million
Wet ‘n” Wild water park (100%) $39 mullion

Directors have accepted these valuations and reflected them in the books of the Trust. The valuations related
to the Warner Bros. Movie World undertakings have been based on an assessment of the value of the properties
as a whole. In the event that Sea World Property Trusts’ minority interest in the Warner Bros. Movie World
joint venture were sold as a minority interest and not as part of a sale by the joint venture of the Warner Bros.
Movie World assets, it may attract a discount, however the degree of any such discount is extremely subjective
as there is no direct market comparatives.

The Trust is not liable to taxation including taxation on any realised capital gains provided the "Net Income of
the Trust Fund" including any such realised capital gains is distributed in full to unit holders. Therefore, in
booking the valuations in the Trust, the potential impact on unit holders of taxation resulting from any capital
gain which may arise on the subsequent sale of a particular asset has not been taken into account.

Investment Properties

The Trust leases from the Crown an area of land on which Sea World and Sea World Nara Resort have been
constructed and a portion of the seabed adjoining the properties to 30 June 2057. The Trust also holds a Permit
to Occupy for car parking purposes over an area adjacent to Sea World and a one-third share, as tenant-in-
common, of freehold land and other assets at Wamer Bros. Movie World (refer Note 23).

Land, buildings and other structural improvements are regarded as investment properties and accordingly are
not amortised or depreciated. Interest costs attributable to specific external borrowings used to finance capital
works are capitalised to the cost of those works during the period prior to their completion, and expensed
thereafter.

Capital works in progress are classified as investment properties prior to their completion pending a detailed
analysis of the final costs of the project at which time an allocation between investment properties (land,
buildings and other structural improvements) and plant and equipment is made.

The values of investment properties are assessed regularly to determine their fair values (refer Note 2(c)).
Business Undertaking

The Trust's interest in the Warner Bros. Movie World business undertaking is shown at valuation (refer Note 2
(c)) and is brought to account in the financial statements as a joint venture operation by including the Trust's
one third share of:

- the assets employed in the business undertaking,

- the liabilities incurred by the business undertaking,

- the revenue eamed and expenses incurred by the business undertaking, and

- the cash flows generated by the business undertaking.

Adjustments are made to ensure consistency of accounting policies with those followed by the Trust.

Cash

For the purposes of the Statement of Cash Flows, cash includes cash on hand and in banks and money market
investments readily convertible to cash within two working days and net of outstanding bank overdrafts.
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Investments in associates are accounted for using equity accounting principles and are carried at the lower of
the equity accounted amount and recoverable amount. '

An associated company is one in which the Trust’s beneficial interest in the issued capital of that company is
not less than 20% and does not exceed 50%, and where:

- the Trust exercises significant influence over that company, and

- the investment is long-term.

Adjustments are made to ensure consistency of accounting policies with those followed by the Trust.
Intercompany transactions between the Trust and its associate are adjusted accordingly.

Plant and Equipment

Items of plant and equipment are valued in accordance with the provisions of the Constitution (refer Note 2(c))
and are depreciated over estimated useful lives ranging from 1 to 40 years. Both the diminishing value and the
straight line methods of depreciation are used.

Costs incurred on assets subsequent to initial acquisition are capitalised when it is probable that future
economic benefits in excess of the originally assessed performance of the asset will flow to the entity in future
years. Costs that do not meet the criteria for capitalisation are expensed as incurred.

Marine Mammals

Marine mammals acquired on establishment of the Trust are recorded at acquisition cost at 6 December 1984.
The carrying value of these mammals is regularly reviewed to ensure that it does not exceed the recoverable
amount of the total holding of such mammals (refer Note 2(c)). Additional costs of acquiring mammals to
maintain the initial holdings in existence on establishment of the Trust, or equivalent, and training of mammals
are incurred by the operator of Sea World and charged as a cost of operations.

Costs associated with the procurement of two polar bears under breeding loan agreements of two years’
duration commencing 26 December 2000 are being written off over the term of those breeding loan
agreements.

Intangibles - Loan Establishment Costs

Costs incurred in connection with the raising of loan funds are amortised on a straight line basis from the date
of commencement of the loans over the term of the loan or a period of five years whichever is the lesser.

Copyright Assignment

Fees paid to obtain the use of films, as part of attractions at both Warner Bros. Movie World and Sea World,
have been capitalised, as they have been identified as contributing to future revenue-eaming capabilities. The
fees are amortised on a straight line basis over the assignment period of five years commencing on the dates the
films were first used at Warner Bros. Movie World and Sea World.

Foreign Currency Transactions

Foreign currency transactions are translated to Australian currency at the rates of exchange ruling at the dates
of the transactions. Amounts payable and receivable in foreign currencies are translated at the rates of
exchange ruling at balance date. Exchange differences relating to amounts payable and receivable in foreign
currencies are included in the operating profit.
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(m) Leases FILE No. 82-4513
Operating lease payments, where the lessor effectively retains substantially all of the risks and benefits
incidental to ownership of the leased items, are included in the determination of operating profit during the
period of the lease in accordance with the payment terms of those leases.

(n) Rounding
The amounts contained in this report and the financial statements have been rounded off as allowed by ASIC
Class Order 98/0100.

(o) Comparatives
Where necessary, comparative figures for the previous period have been adjusted to conform with changes in
the presentation made in the current period.

(p) Goods and Services Tax (GST)
Revenues, expenses and assets are recognised net of the amount of goods and services tax (GST), except where
the amount of GST incurred is not recoverable from the Australian Tax Office (ATO). In these circumstances
GST 1s recognised as part of the cost of acquisition of the asset or as part of an item of the expense.
Receivables and payables are stated with the amount of GST included.
The net amount of GST recoverable from, or payable to, the ATO is included as a current asset or liability in
the Statement of Financial Position.
Cash flows are included in the Statement of Cash Flows on a gross basis. The GST components of cash flows
arising from investing and financing activities which are recoverable from, or payable to, the ATO are
classified as operating cash flows.

(q) Hedges

The net amounts receivable or payable under open swaps, forward rate agreements and futures contracts and
the associated deferred gains or losses are not recorded in the Statement of Financial Performance until the
hedge transaction occurs.

Where a hedge transaction is terminated early and the anticipated transaction is still expected to occur as
designated, the deferred gains and losses that arose on the hedge prior to its termination continue to be deferred
and are included in the measurement of the purchase or sale or interest transaction when it occurs.
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30/06/01 30/06/00
§'000 $000

Other income and other expenses from ordinary activities
Other income from ordinary activities
Included in other income are the following items:
Interest received or due and receivable from:
- other persons 230 240
Gross proceeds from disposal of plant and equipment 30 22
Other expenses from ordinary activities
Included in other expenses are the following items:
Amortisation of loan establishment costs 6 19
Amortisation of copyright assignment costs . 199 200
Amounts received or due and receivable by auditors of the Trust:
- auditing services 38 36
- other services 31 S
Net loss/(profit) on disposal of plant and equipment 22) 9
Trustee's fee - 99
Unit registry fees , 40 37

"Net Income of the Trust Fund"

As provided in the Constitution, the Trust is required to distribute the "Net Income of the Trust Fund" (refer note
2(b)) for each income period.

For income tax purposes, Warner Bros. Movie World Holdings is a partnership and as such the Trust’s share of the
net income of that partnership forms part of the total Net Income of the Trust Fund at 30 June each year (the end of
the taxation year for the partnership).

The distribution payable to unit holders for the six months ended 30 June 2001 includes the Trust's share of the net
income from Warner Bros. Movie World for the full year ended 30 June 2001.

Adjustments to Determine ""Net Income of the Trust Fund"

Certain items of income and expense are recognised in different periods in determining the Operating Profit and the
"Net Income of the Trust Fund", while other items are not recognised at all in determining one or other of these
amounts. The adjustments arising in the six months ended 30 June 2001 from the different accounting and taxation
treatment of items are summarised below:

30/06/01 31/12/00 30/06/00

$'000 $'000 $'000

Timing differences 819 (241) 112
Permanent differences ' 115 (924) (624)
Transfer to Undistributed Income Account (refer Note 17) 934 (1,165) (512)
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Major adjustments represent:

30/06/01 31/12/00 30/06/00
$'000 $'000 $'000
Timing differences
Capital write-offs (106) - -
Depreciation & Amortisation (190) 83 (222)
Share of Sea World Nara International net profit 457 (821) (450)
Warner Bros. Movie World Holdings net adjustments 1,555 (275) 23
Other 17 772 761
819 (241) 112
Permanent differences -
Depreciation of buildings for tax purposes 272) (548) (269)
Takeover costs 247 - -
Wamner Bros. Movie World Holdings net adjustments 147 (345) (345
Other @) 3D (10)
115 (924) (624)
Distribution to Unit Holders
The following distributions have been paid or are proposed:
Distribution Period Amount Cents/unit Date
Payable -
6 months ended 30 June 2001 10,918,972 5.249 31/08/01
Paid -
6 months ended 31 December 2000 6,706,863 3.224 28/02/01
6 months ended 30 June 2000 5,901,121 2.837 31/08/00
As required by the Constitution, the following information is provided:
30/06/01 30/06/00
Cents/unit Cents/unit
(i) Gross eamings 8.465 6.173
(ii) Operating profit (before the Manager's fee) 4.999 3.292
(i11) Operating profit (after the Manager's fee) 4.801 3.083
As required by Accounting Standard AASB1027, earnings per unit are as follows:
Basic earnings per unit 4.801 3.083

Weighted average number of units on issue used in the calculation
of basic earnings per unit is 208,002,863 (30/06/00 - 208,002,863)

As the Trust does not hold any other securities that have the potential of being converted to ordinary umts the
diluted earnings per unit is not materially different from the basic earnings per unit.
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30/06/01 31/12/00 30/06/00
$'000 $'000 $000
Receivables
Current
Amounts owing by related parties:
- the operator of Sea World 333 2,637 883
- the operator of Warner Bros. Movie World 284 988 237
- Sea World Nara International Pty Limited 856 . 856 856
Sundry debtors and prepayments 742 1,730 674
2,215 6,211 2,650
Other Current Assets
Deferred loss on termination of interest rate hedge 112 - -
Accumulated amortisation - - -
112 - -
Investments
Investment properties
- at directors’ valuation 2001 (refer Note 2(c)) 156,196 - -
- atindependent valuation 2000 - 167,739 167,739
- subsequent disposals - - -
156,196 167,739 167,739
- subsequent additions - at cost - 192 -
156,196 167,931 167,739
- capital works in progress - at cost (refer Note 2(d)) 1,091 7,637 3,380
157,287 175,568 171,119

Investments accounted for using the equity method

- unlisted shares in Sea World Nara International Pty
Limited (refer Note 22) 12,874 12,417 - 12,045
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Plant and Equipment
Plant and equipment

- at directors’ valuation 2001 (refer Note 2(c))
- at independent valuation 2000
Accumulated depreciation

- subsequent additions - at cost
Accumulated depreciation

Marine mammals - at cost (refer Note 2 (1))
Accumulated depreciation

Reconciliations

Reconciliations of the carrying amount of plant and
equipment, and marine mammals at the beginning and
end of the current and previous financial period.

Plant and equipment
Carrying amount at beginning
Additions

Disposals

Depreciation expense

30/06/01
§'000

36,942

1,956
(245)

1,711

38,653

34,441
8,284
an
(4,061)

38,653

—_—

Certain assets are pledged as security for bank loans ~ (refer to Note 13).

Intangibles

Loan establishment costs

Expenditure incurred in relation to the establishment of

loan facilities for the Trust - at cost (refer Note 13)
Accumulated amortisation

218
(206)

12

FILE No. 82-4513

31/12/00
$£000

34,545
(3,437

31,108

2,220
(353)

1,867

32,975

1,466

1,466

34,441

218
(200)

18

30/06/00
$'000

34,545

34,545

1,466

1,466

36,011

218
(194)

24
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30/06/01 31/12/00 30/06/00
$'000 $'000 $000
Other Non-Current Assets
Copyright assignment - at cost 3,715 3,715 3,715
Accumulated amortisation (3,130) (2,931) (2,729)
58S 784 986
Accounts Payable and Interest Bearing Liabilities
Current
Accounts payable
Amounts owing to related parties:
- the operator of Sea World 250 1,459 326
- Wamer Bros. International Recreation Enterprises - 1 -
- Sea World Management Limited 9 - -
Distribution payable 10,919 6,707 5,901
Sundry creditors and accrued expenses 596 473 499
11,774 8,640 6,726
Interest Bearing Liabilities
Bank loans - secured 2,500 2,500 2,500
Bank loans - unsecured - 10,000 10,000
2,500 12,500 12,500
Non-Current
Interest Bearing Liabilities
Bank loans - secured 11,667 14,167 14,167
Bank loans — unsecured 10,000 - -
21,667 14,167 14,167

An unsecured bank loan of $10.0 million exists as at 30 June 2001 (31/12/00 - $10.0 million; 30/06/00 - $10.0
million). The effective interest rate applicable to this loan is 5.03% (31/12/00 — 6.33%; 30/06/00 — 6.32%).

A further bank loan of which the Trust's one-third share totals $14.2 million (31/12/00 - $16.7 million; 30/06/00 -
$16.7 million) has been provided to Wamer Bros. Movie World Holdings and is secured by a registered first
mortgage over land and buildings comprising Warner Bros. Movie World, Warner Roadshow Movie World Studios
and Wet 'n' Wild; a fixed and floating charge over the assets of Warner Bros. Movie World Holdings and Warner
Bros. Movie World Enterprises and a limited guarantee by Warner Bros. Movie World Enterprises. This loan is
subject to a repayment program through to 31 May 2005. The effective interest rate applicable to this loan is 5.88%
(31/12/00 - 6.51%; 30/06/00 - 6.51%).

All bank loans (which consist of commercial bills) are carried at a principal amount with interest being paid in
advance.
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Amounts Receivable in Foreign Currencies

Australian dollar equivalent of amounts
receivable/(payable) in foreign currency not effectively
hedged:

Amount receivable/(payable) in US dollars - Current

Units Issued

(a)

(®)

©

C))

(e)

units at issue price

Number of units: 208.0 million (31/12/00 -
208.0 million; 30/06/00 - 208.0 million)

30/06/01
$'000

105,655

the net tangible assets of the Trust totalled $187.9 million (31/12/00

million);

31/12/00
$000

(M

105,655

30/06/00
$'000

105,655

- $200.6 million; 30/06/00 - $199.9

the Current Unit Value for each unit as defined in the Constitution, which is equivalent to the net tangible asset
backing (at book value) of each unit is $0.90 (31/12/00 - $0.96; 30/06/00 - $0.96),

the maximum number of units permitted under the Constitution is 240.0 million units (31/12/00 - 240.0 million

units; 30/06/00 - 240.0 million units); and

the Responsible Entity did not hold any units in the Trust either directly or beneficially (31/12/00 - Nil;

30/06/00 - Nil).

Asset Revaluation Reserve

(@

(b)

Nature and purpose of the reserve

The asset revaluation reserve is used to record
increments and decrements in the value of non-current
assets. The reserve can only be used to pay distributions
in limited circumstances.

Movements in reserve

Asset revaluation account

Balance at the beginning of the period

Net decrease on revaluation of Authorised Investments
as at 30 June 2001 (refer Note 2(c))

Net decrease on revaluation of Authorised Investments
as at 1 June 2000

Share of post-acquisition movements in reserves of
associates

Asset realisation account

Balance at end of the period

30/06/01
$°000

88,328

(11,737)

76,591

76,594

31/12/00
$°000

125,807

(30,335)
(7.144)

88,328

88,331

30/06/00
$°000

125,807

(30,335)
(7,144)

88,328

88,331
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30/06/01 31/12/00 30/06/00
$°000 $:000 $°000
Undistributed Income Account
(a)  Nature and purpose of the account
The undistributed income account consists of carried
forward profits that have not been distributed as a
distribution or transferred to a reserve,
(b) Movements in the Undistributed Income Account
Balance at beginning of the period 6,630 5,465 5,465
Transfer from Distribution Statement of adjustments to
determine "Net Income of the Trust Fund" (934) 1,165 512
Balance at end of the period 5,696 6,630 5,977
Commitments and Contingent Liabilities
(a)  Capital expenditure commitments, not including
W arner Bros. Movie World, payable within one year 871 2,235 5,670
(b)  Capital expenditure commitments of associated
companies, payable within one year 903 1,974 -

(c)  Pursuant to the terms of the Warner Bros. Movie World agreements, all contracts shall, wherever practicable,
provide for the liabilities of the parties to be several. Where, for any reason, a contract must involve joint and
several liability, each party indemnifies the others.

One-third share of capital expenditure commitments
of Warmner Bros. Movie World, payable within one
year 133 855 1,558

(d)  Future rental commitments under the provisions of the long term lease agreement for the property on which Sea
World and Sea World Nara Resort have been constructed, including a portion of the seabed adjoining the
property, are determined at regular intervals. Under the terms of the lease agreement the following rentals are

payable:
Within one year 1,655 1,641 1,563
1 - 2 years 1,641

>2 - 5 years (refer note below)
As at 30 June 2001 amounts payable beyond one year are unable to be determined, as future annual rent is
subject to a determination by the Minister for Natural Resources.

Statement of Operations

The Trust operates exclusively in one industry segment in Australia, being the tourism industry. It is the owner and
lessor of Sea World and the joint owner and lessor as tenant-in-common of Warner Bros. Movie World. Through its
investment in Sea World Nara International Pty Limited, the Trust is also the joint owner and lessor of Sea World
Nara Resort.
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NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
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Notes to the Statement of Cash Flows

(a) Reconciliation of Operating Profit to Net

Cash Provided by Operating Activities

Operating profit

Add/(less) non-cash items:

Amortisation

Depreciation

Net loss/(profit) on disposal of plant and equipment
Write off of capital expenditure

Share of associates’ net profit

- Sea World Nara International Pty Limited

Net cash provided by operating activities before change in assets and
liabilities

Change in assets and liabilities accounts:

Decrease in amount owing by the operator of Sea World

Decrease in amount owing by the operator of Wamner Bros. Movie
World

Decrease in sundry debtors, prepayments

Increase/(Decrease) in sundry creditors and accrued expenses
Increase in GST payable to Australian Taxation Office

Net cash provided by operating activities

(b) Financing Facilities

VILLAGE ROADSHOW LIMITE

FILE No. 82-4513

30/06/01
$'000

9,985
205
4,061
22)
752

(457)

14,524

2,304

704
833
20)

18,654

30/06/00
$'o000

6,413

219
3,594

Sea World Property Trust has a bank bill acceptance and discount facility totalling $25.0 million (refer Note 13).
At 30 June 2001 the unused balance of this facility was $15.0 million (31/12/00 - $15.0 million; 30/06/00- $15.0
million) which is available to be utilised for the development of new Sea World attractions.

The drawn down component of the Sea World Property Trust bank bill acceptance and discount facility being
$10.0 million was rolled over 2 times during the period resulting in a net cash flow of nil. The Trust’s one-third
share of the Warner Bros. Movie World Holdings facility was also rolled over 2 times during the period resulting
in a net cash outflow of $2.5 million being a part repayment under the facility (refer Statement of Cash Flows).



SEA WORLD PROPERTY TRUST
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE SIX MONTHS ENDED 30 JUNE 2001 W LIMITED

21.  Related Parties FILE No. 82-451 3

(a)  The names of each person who held the position of Director of Sea World Management Limited during the
period are:

P T Jackman (Chairman)

G W Burke

PE Foo

P A Graham

D A Hettler

JR Kirby

S E Reisenbach

J D Witheriff

G Basser (Alternate for J R Kirby)

S L Driscoll (Alternate for P E Foo)
P S Leggo (Alternate for G W Burke)
W S Prentice (Alternate for S E Reisenbach)
S Ross (Resigned 28/02/01)

30/06/01 30/06/00
Number Number
The number of Directors of Sea World Management Limited,
whose income during the period in connection with the
management of the Trust falls within the following bands is:
$ 0 - § 9,999 10 12
$ 10,000 - $19,999 2 2
$ 20,000 - $ 29,999 : - -
$ 30,000 - $ 39,999 - -
$ 40,000 -$ 49,999 1
Income paid or payable, or otherwise made available, in respect
of the period, to all Directors of Sea World Management
Limited, directly or indirectly, by the entity or any related party $68,000 $20,000

Directors fees are paid by Sea World Management Limited and not from Trust funds.

(b)  The following related party transactions occurred during the period:
Transactions with associated company:

Sea World Nara International Pty Limited, the company which owns the leasehold of Sea World Nara Resort
and in which the Trust has a 50% shareholding of ordinary shares has amounts due to its shareholders in
respect of interest and dividends. These amounts, the Trust’s share of which is shown in note 7, are regarded
as current, are unsecured and do not bear interest.

Transactions with other related parties:

Sea World Management Limited receives management fees from the Trust in accordance with the Constitution
at the rate of 0.35% of the Total Tangible Assets of the Trust (refer Note 3) and is entitled to be reimbursed at
cost, in accordance with the Constitution, for expenses incurred by it on behalf of the Trust directly related to
the management of the Trust’s assets and operations. During the period Nil was reimbursed (30/06/00 - $445).
At 30 June 2001 an amount of $9,169 is payable by the Trust (30/06/00 - Nil).

Sea World Enterprises pays rental to the Trust consisting of a base rental of $522,150 (30/06/00 - $474,684)
and an additional rental of $12,326,193 (30/06/00 - $7,964,246) equal to the operating profit of Sea World less
2% of the gross revenue and 5% of the net profit after deduction of the above-mentioned 2% (refer Note 2(a)).
Sea World Enterprises is also reimbursed by the Trust for development and capital costs incurred on the
Trust’s behalf (refer Note 13). At 30 June 2001 an amount of $332,76! is receivable by the Trust for
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Warner Bros. Movie World Enterprises pays rental (the Trust receives a one-third share) consisting of a base rental of
$105,240 (30/06/00 - $98,356) and an additional rental of $3,935,705 (30/06/00 - $3,581,767) equal to the operating
profit of Warner Bros. Movie World less 3% of the gross revenue and 10% of the net profit after deduction of the
above-mentioned 3% (refer Note 2(a)) and also makes calls on the Trust for its one-third share of development and
capital costs (refer Note 7). At 30 June 2001 the Trust’s share of outstanding rent is $284,513 (30/06/00 - $237,025).

Related Parties (Continued)

Investment in Associated Company

The Trust’s accounting policy in respect of investments in associates is disclosed in Note 2(g).

(a) Name and Ownership
The associated company accounted for by the equity method of accounting is Sea World Nara International Pty
Limited in which Sea World Property Trust holds 50% (30/06/00 - 50%) of the ordinary shares, but does not
exercise control.

(b)  Principal Activities of Associated Companies

Sea World Nara International Pty Limited sub-leases from Sea World Property Trust the area of land occupied
by Sea World Nara Resort. The resort is on-leased to the hotel operator.

(c) Balance Date

The financial year end of Sea World Nara International Pty Limited is 30 June.

(d)  Share of associates’ profits/(losses) 30/06/01 30/06/00

$°000 $°000

Share of associates’ operating profit/(loss) before income tax 49 58
Adjusted for: |

- depreciation of leasehold land, buildings and leasehold improvements 506 392

- income tax expense (benefit) attributable to operating profits - -

Share of associates’ net profit | 457 450

Sea World Property Trust’s share in the retained profits and reserves of associated companies is not available
for payment of distributions to unit holders of Sea World Property Trust until such time as those profits and
reserves are distributed by the associated companies.

30/06/01. 30/06/00

{e¢) Carrying amount of investments in associates $’000 $°000
Balance at the beginning of financial period 12,417 18,739

- share of associates” net profit for the financial period 457 450

- share of revaluation decrement - (7,144)

Balance at the end of financial period . 12,874 - 12,045
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30/06/01 30/06/00
$r000 $000
Investment in Associated Company (Continued)
(f) The Trust’s share of the assets and liabilities of Sea World Nara
International Pty Limited
Current assets 349 684
Non-current assets 24,770 23,449
Current liabilities (874) (1,044)
Non-current liabilities (11,134) (10,875)
Net assets 13,111 12,214
Less post acquisition dividend 237 237
Share of associates’ net assets 12,874 11,977
(g) Amount of undistributed income of the Trust attributable to associates (1,351) (2,179)
(h)  Amount of reserves of the Trust attributable to associates 2,824 2,824
() The Trust’s share of associates’ commitments and contingent
liabilities is disclosed in Note 18
Interest in Business Undertaking - Warner Bros. Movie World
The contribution to the operating profit of the Trust for the six months ended
30 June from Warner Bros. Movie World is shown below.
Rental received or due and receivable from the operator of
Warner Bros. Movie World 4,041 3,680
Sundry revenue - 9
Interest received or due and receivable 67 75
Profit from sale of plant and equipment 25 -
Gross expenses of the business undertaking (2,967 (2,604)
Operating profit 1,166 1,160
Gross Expenses
Amortisation of copyright assignment costs 199 193
Depreciation of plant and equipment 1,796 1,761
Borrowing costs 558 586
Capital write offs 451 -
Land tax (38) 39
Other expenses 4 25
2,967 2,604

Brought to account as part of the assets and liabilities of the Trust as at 30 June 2001 are the items below which

comprise:

- the Trust's one-third share of each of the assets and liabilities of the business undertaking. This mformatxon has been
extracted from the financial statements of the business undertaking as at 30 June 2001 and adjusted to ensure
consistency with accounting policies employed by the Trust, and

- assets employed and liabilities incurred directly by the Trust in connection with its interest in Warmner Bros. Movie
World.

These gassets have been adiusted to reflect the valuation of the Anthoriced Investmente nf the Triet ac at 2N Tanae 2NN1
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30/06/01 31/12/00 30/06/00
$'000 $000 $'000
Interest in Business Undertaking - Warner Bros. Movie
World (Continued)
Current Assets
Cash 1,704 931 1,098
Receivables
Amount owing by related parties:
- the operator of Warner Bros. Movie World 285 988 237
- Sundry debtors and prepayments 423 412 539
Total Current Assets 2,412 2,331 1,874
Non-Current Assets
Investments \
Investment property — at directors” valuation 2001 38,164 - -
Investment property — at independent valuation 2000 - 35,060 35,060
Subsequent additions — at cost - 167 -
Capital works in progress - at cost 300 1,782 1,989
38,464 37,009 37,049
Plant and equipment — at directors’ valuation 2001 14,474 - -
Plant and equipment ~ at independent valuation 2000 - 15,081 15,081
Accumulated depreciation - (1,627) -
14,474 13,454 15,081
Subsequent additions - at cost - 1,475 -
Accumulated depreciation - (195) -
- 1,280 -
Plant and equipment at written down value 14,474 14,734 15,081
Other 697 784 986
Total Non-Current Assets ’ 53,635 52,527 53,116

Total Assets 56,047 54,858 54,990
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30/06/01
$'000

Interest in Business Undertaking - Warner Bros. Movie
World (Continued)
Current Liabilities
Accounts payable
Amounts owing to related parties:
- Warner Bros. International Recreation Enterprises -
Sundry creditors and accrued expenses 80
Interest-bearing Liabilities
Bank loans - secured 2,500
Total Current Liabilities 2,580
Non-Current Liabilities
Interest-bearing Liabilities
Bank loans - secured 11,667
Total Non-Current Liabilities 11,667
Total Liabilities 14,247

Net Assets 41,800

FILE No. 82-4513

31/12/00
$'000

292

2,500

2,793

14,167

14,167

16,960

37,898

30/06/00
$000

349

2,500

2,849

14,167

14,167

17,016

37,974
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(a) Terms, conditions and accounting policies

VILLAGE ROADSHOW LIMITED

FILE No. 82-4513

Recognised Financial Balance | Accounting Policies Terms and Conditions
[nstruments Sheet
Notes
(i) Financial assets
Receivables - related 7 Amounts (other than trade debts) Details of the terms and
parties/entities receivable from related parties/entities conditions are set out in Note 21.
are carried at nominal amounts due. Related party receivables are on
30 day terms unless otherwise
specified in Note 21.
(ii) Financial liabilities
Sundry creditors and 13 Liabilities are recognised for amounts to | Trade liabilities are normally
accruals be paid in the future for goods and | settled on 30 day terms.
services rendered prior to balance date.
Accounts payable — 13 Transactions with related parties are [ Details are set out in Note 21.
related party/entity carried at the principal amount. Related party payables are

normally settled on 30 day terms.

(iii) Unrecognised financial instruments

Interest rate swap

Warner Bros. Movie World Holdings
has entered into an interest rate swap
arrangement that is used to convert the
variable interest rate of its borrowings
to medium-term fixed interest rates.
The swap has been entered into with the
objective of reducing the risk of rising
interest rates. It is Sea World Property
Trust’s policy not to recognise the one-
third of such interest rate swaps in the
financial statements. Net receipts and
payments are recognised as an
adjustment to interest expense.

At balance date, Warner Bros.
Movie World Holdings had an
interest swap arrangement of
which the Trust’s one-third share

amounts to $6.67 million
(31/12/00 - $6.67 million,
30/06/00 - $6.67 million on

which it pays 6.78% (31/12/00 -
6.78%; 30/06/00 — 6.78%) and
receives the Bank Bill Swap
Rate (BBSW) calculated on the
notional amount. The swap is
used to protect part of the
secured loan from increasing
interest rates. The swap in place
covers  approximately %
(31/12/00 - 40%; 30/06/00 -
40%) of the loans outstanding at
balance date. The swap
agreement expires on 31 May
2002.
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(a) Terms, conditions and accounting policies (Continued)

Unrecognised Financial
Instruments

Balance
Sheet
Notes

Accounting Policies

Terms and Conditions

(iii) Unrecognised financial instruments (Continued)

Interest rate collar

Warner Bros. Movie World Holdings
had previously entered into an interest
rate collar arrangement with the
objective of reducing the risk of
fluctuating interest rates. It is Sea
World Property Trust's policy not to
recognise its one-third of the interest
rate collars in the financial statements.

On 29 June 2001, Warner Bros.
Movie World Holdings
terminated an interest rate collar
arrangement of which the Trust's
one-third share was $6.67
million (31/12/00: $6.67 million,
30/06/00: $6.67 million), and
subject to a floor of 6.33% and a
cap of 8.00%. The collar in place
previously covered 47%
(31/12/00: 40%, 30/06/00: 40%)
of the loans outstanding at
balance date.

(iv) Hedging instruments

Foreign exchange
contract

Wamer Bros. Movie World Holdings
had previously entered into a forward
exchange contract designed as a hedge
of the final payment for the purchase of
the Roadrunner Rollercoaster made
during the 1% quarter of 2001
denominated in Netherland Dutch
Guilders.

At balance date, no foreign
excharige contract was in place
(31/12/00 — NLG15,273, at an
effective exchange rate of
NLGS$1.40).
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Net fair values

The following methods and assumptions are used to determine the net fair values of financial assets and
liabilities.

Recognised financial instruments

Cash, cash equivalents and short term investments - the carrying amount approximates fair value because of their
short term to maturity.

Trade and related party receivables and payables - the carrying amount approximates fair value.
Distribution payable - the carrying amount approximates fair value.

Bank loans - the carrying amount approximates fair value because of their short term to maturity as these
commercial bills are rolled over regularly. -

Unrecognised financial instruments

Interest rate swap arrangement - the fair value of the interest rate swap is determined as the market value of the
swap arrangements as at balance date. The net fair value of the interest rate swaps in place at balance date is Nil
(31/12/00 - $124,371; 30/06/00 — Nil).

Interest rate collar arrangement — the fair value of the interest rate collar arrangement is determined as the market
value of the collar arrangement as at balance date. The net fair value of the interest rate collar in place at balance
date is Nil (31/12/00 - $111,938; 30/06/00 - $36,416).

Credit risk exposure

The trust’s maximum exposures to credit risk at balance date in relation to each class of recognised financial
assets is the carrying amount of those assets as indicated in the Statement of Financial Position.

In relation to unrecognised financial instruments, credit risk arises from the potential failure of counterparties to
meet their obligations under the contract or arrangement. The trust’s maximum credit risk exposure in relation to
these is as follows:

Interest rate swap arrangement - which is limited to the net fair value of the swap arrangement at balance date,
being Nil (31/12/00 - $124,371; 30/06/00 - Nil).

Interest rate collar arrangement - which is limited to the net fair value of the collar arrangement at balance date,
being Nil (31/12/00 - 111,938; 30/06/00 - $36,416).

Forward exchange contract — the full amount of the foreign currency that will be required to be paid when settling
the forward exchange contract, should the counterparty not pay the currency it is committed to deliver. At
balance date the net amount is Nil (31/12/00 - A$10,800; 30/06/00 - Nil).
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In accordance with a resolution of the Board of Directors of Sea World Management Limited, the Responsible Entity of
Sea World Property Trust, the Directors declare that: '

1 In the opinion of the Directors:

(a)  the financial statements and notes of the Trust, are in accordance with the Corporations Act 2001,
including:

(1) giving a true and fair view of the Trust’s financial position as at 30 June 2001 and of its
performance for the six months ended on that date; and

(i1) complying with Accounting Standards and the Corporations Regulations 2001; and the Trust’s
Constitution

(b)  there are reasonable grounds to believe that the Trust will be able to pay its debts as and when they
become due and payable.

On behalf of the Board

P T Jackman P A Graham
Chairman Director
Gold Coast

31 August 2001
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We have audited the financial report of Sea World Property Trust for the half-year ended 30 June 2001, as set out on pages 8 to
32, including the Directors’ Declaration. The directors of Sea World Management Limited, “the responsible entity” of Sea
World Property Trust are responsible for the financial report. We have conducted an independent audit of the financial report
in order to express an opinion on it to the unitholders of the Trust.

Scope

Our audit has been conducted in accordance with Australian Auditing Standards to provide reasonable assurance whether the
financial report is free of material misstatement. Our procedures included examination, on a test basis, of evidence supporting
the amounts and other disclosures in the financial report, and the evaluation of accounting policies and significant accounting
estimates. These procedures have been undertaken to form an opinion whether, in all material respects, the financial report is
presented fairly in accordance with Accounting Standards, other mandatory professional reporting requirements, Trusts’
Constitution and statutory requirements in Australia, so as to present a view which is consistent with our understanding of the
Trust’s financial position and performance as represented by the results of its operations and its cash flows.

The audit opinion expressed in this report has been formed on the above basis.

Audit Opinion
In our opinion, the financial report of Sea World Property Trust is in accordance with:
(a)  the Corporations Act 2001 including:

) giving a true and fair view of the Trust’s financial position as at 30 June 2001, and its performance for the half-
year ended on that date; and

(ii)  complying with Accounting Standards and the Corporations Regulations 2001, and

(b)  other mandatory professional reporting requirements and the Trust’s Constitution.

Emst & Young

M J Hayward
Partner

Gold Coast
Date 31 August 2001
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ACCEPTANCE FORM | '-E No. 82451

THIS IS AN IMPORTANT DOCUMENT. IF YOU ARE IN ANY DOUBT AS TO HOW TO
DEAL WITH IT, PLEASE CONSULT YOUR FINANCIAL OR OTHER
PROFESSIONAL ADVISER IMMEDIATELY.

Offer by Warner Sea World Units Pty Ltd ABN 82 056 225 015 and DEG Holdings Pty Ltd ABN 90 003 124
221 (’Bidders’) for Units in the Sea World Property Trust ARSN 092 492 094 (*Trust’)

Name and Address BARCODE
Security Reference Sub-register No. of units held Consideration due if you accept
Number/Holder

Identification Number

$

If your name, address, shareholding or consideration details ares incorrect, please amend and initial the changes

2. UNITS HELD ON THE CHESS SUBREGISTER:
Note: If you hold all of your Units on the sub-register maintained by the Trust, go straight to Section 3.

To accept this Offer you must:

a) Call your broker or other CHESS sponsor with instructions to accept the Offer (in this case, you
can give instructions by telephone and need not return this form); or

b) If you are unable to instruct your broker or other Broker details for CHESS sub-register only:
CHESS sponsor and you want us to contact them on
your behalf, write their details here and sign and return  Name:............cooveeonsnreeerreesessesassssseenenens
this form.
Address:....covceevvecinieee

3. SIGN HERE

I/we accept the Offer made by the Bidders in respect of all the ordinary units in the Trust. I/we hold my/our Trust units
and I/we agree to be bound by the terms of the Offer and (on the terms and conditions of the Offer) transfer all my/our
Trust units to the Bidders for the above consideration.

If I/we have a CHESS Holding, I/we authorise Computershare Investor Services Pty Limited to instruct my/our broker
(or other CHESS sponsor) to start acceptance of the Offer in accordance with the SCH Business Rules and take all other
necessary steps under those rules to accept the Offer, and request and authorise my/our broker (or other CHESS
sponsor) to accept the Offer for my/our Trust units.

If you sign this form under a power of attorney, you must send a certified copy of the power of attorney with this form.
For a deceased estate, the executors or administrators must sign and enclose a certified copy of the probate or letters of
administration, unless they have already been produced to the Trust.

Individual or joint Trust unit holders. Each unit holder must sign.

Companies. Companies must execute this form in any way atlowed by law.

Individual or Unit holder 1 Unit holder 2 Unit holder 3
Sole Director and Sole Company Director o - Director/Company Secretary ’
Secretary

Return this form by S5pm (Melbourne time) on Monday 4 February 2002 or, if the Offer Period is extended, by the closing date of
the Offer.
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HOW TO ACCEPT T FFER
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1. Read the Bidders’ Statement carefully; and
2. Complete and return your Acceptance Form by 5:00pm (Melbourne time) on Monday 4 February 2002 or, if

the Offer Period is extended, by the closing date of the Offer. We will take care of the rest - you don't even
have to worry about transaction costs or fees. If your Trust units are held on the CHESS Subregister, it's even
easier to accept the Offer - just call your broker.

Please provide your contact name, telephone number and email address so that you may be contacted if necessary:
Contact Person: 43 O G T U
................................................................. Email address ..........cocoiiiiiin

HOW TO COMPLETE YOUR ACCEPTANCE FORM

Section 1 - Check your details are correct

You can write any corrections on this form.

If you have already sold your Trust units shown here, do not keep or return this form, please send it to the broker who sold
them for you.

Section 2 - Write your Broker’s details

If your Trust units are held on the CHESS Subregister, call your broker or other CHESS Sponsor (you do not need to
return this form). Alternatively, if you are unable to instruct your broker or other CHESS Sponsor and you want us to
contact them for you, write their details in section 2(b) of the Acceptance Form. -

If your Trust units are held on the Issuer Subregister, you don't need to complete section 2(b) of the Acceptance Form.
Section 3 - Sign and return the form

Please ensure that your Acceptance Form has been properly signed.

. All joint holders must sign.

. Companies must sign in accordance with their Constitution. Two Directors must sign or a Director and Secretary,
or sole Director and sole Secretary. The common seal must also be affixed if required by the Constitution.

. If the document is signed by an Attorney, a certified copy of the Power of Attorney must accompany the
Acceptance Form.

. For a deceased estate, the Executors or Administrator must sign and enclose a certified copy of the Probate or
Letter of Administration.

Note: A certified copy of a document is a photocopy that has been attested as a true copy of the original by a person
authorised to do so in your State or Territory.

You can return your Acceptance Form by mail or deliver it to:

Computershare Investor Services Pty Limited

Delivery Address Postal Address

Level 12, 565 Bourke Street GPO Box 52A
Melbourne Victoria 3000 Melbourne, Victoria 3001
AUSTRALIA AUSTRALIA

Your Acceptance Form must be received (at this address or at the Post Office box ) by 5 pm (Melbourne time) on Monday
4 February 2002 or, if the Offer Period is extended, by the closing date of the Offer.

FOR FURTHER INFORMATION

Need help deciding what to do? Contact your financial or legal adviser.

Need help to fill out this form? Call Computershare Investor Services Pty Limited between 9:00am and 5:30pm
(Melbourne time) on (03) 9615 5970

Need information on your Trust unit  Call Computershare Investor Services Pty Limited between 9:00am and 5:30pm
holding? (Melbourne time) on (03) 9615 5970
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604 page 1/2 13 March 2000

Form 604

Corporations Law

VILLAGE ROADSHOW LiN
FILE No. 82-4513

Notice of change of interests of substantial holder

Section 6718

ITED

To Company Sea World Property Trust

Name/Scheme

ACN/ARSN 092 492 094

1. Details of substantial holder {1)

Name DEG Holdings Pty Ltd ACN 003 124 221, Village Roadshow Limited ACN 010 672 054,

Village Roadshow Corporation Limited ACN 004 318 610, Warner Sea World Units Pty Ltd
ACN 056 225 015, Time Warner Entertainment Company, L.P. Group, and AOL Time Warner
Inc. Group

ACN/ARSN (if applicable) _(refer above)

There was a change in the interests of the

substantial holder on 21 December 2001

The previous notice was given to the company 23 July 2001
on
The previous notice was dated 23 July 2001

2. Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial
holder or an associate (2) had a relevant interest (3) in when last required, and when now required, to give a substantial holding
notice to the company or scheme, are as follows:

Class of securities (4)

Previous notice

Present notice

Person's votes

Voting power (5)

Person's votes

Voting power (5)

177,803,333

85.53 %

85.71 %

Ordinary units 178,277,115

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting
securities of the company or scheme, since the substantial holder was last required to give a substantial holding notice to the
company or scheme are as follows:

Date of Person whose relevant Nature of Consideration | Class & number | Person’s votes
change interest changed change (6) given in of securities affected
relation to affected
change (7)
Refer Village Roadshow Refer Refer Ordinary 85.71 %
Annexure A Corporation Limited Annexure A | Annexure A 178,277,115
Refer Village Roadshow Limited Refer Refer Ordinary 85.71 %
Annexure A Annexure A | Annexure A 178,277,115
Refer DEG Holdings Pty Ltd Refer Refer Ordinary 85.71 %
Annexure A Annexure A | Annexure A 178,277,115
Refer AOL Time Warner Inc. Refer Refer Ordinary 85.71 %
Annexure A | Group Annexure A | Annexure A 178,277,115
Refer Time Warner Entertainment | Refer Refer Ordinary 85.71 %
Annexure A | company, L.P. Group Annexure A | Annexure A 178,277,115
Refer Warner Sea World Units Refer Refer Ordinary 85.71 %
Annexure A | pty Ltd Annexure A | Annexure A 178,277,115

4, Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of Registered holder of | Person entitled to be Nature of Class and Person's

relevant interest | securities registered as holder relevant interest | number of votes
(8) (6) securities

Refer Annexure | DEG Holdings Pty DEG Holdings Pty Ltd | Refer Annexure | Refer 42.85 %

A Lid A Annexure A

Refer Annexure | Warner Sea World Warner Sea World Refer Annexure | Refer 42.85 %

A Investments Pty Ltd | investments Pty Ltd A Annexure A




VILLAGE ROABSHOW D 604 page 2/2 13 March 2000
5. Changes in association FILE No. 82-4513

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association 9
with, the substantial helder in reiation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) | Nature of association
Nil Not applicable
6. Addresses

The addresses of persons named in this form are as follows:

Name Address
Village Roadshow Corporation C/- Village Roadshow Limited, 206 Bourke Street, Melbourne VIC 3000
Limited
Village Roadshow Limited C/- Village Roadshow Limited, 206 Bourke Street, Melbourne VIC 3000
DEG Holdings Pty Ltd C/- Village Roadshow Limited, 206 Bourke Street, Melbourne VIC 3000
i Inc. C/- Time Warner Entertainment Company, L..P., 4000 Warner Boulevard,

AOL Time Warner Inc. Group Burbank, California, USA 91522
Time Warner Entertainment C/- Time Warner Entertainment Company, L.P., 4000 Warner Boulevard,
Company, L.P. Group Burbank, California, USA 91522
Warner World Units Pty Ltd C/- Time Warner Entertainment Company, L.P., 4000 Warner Boulevard,

L Sea Y Burbank, California, USA 91522

Signature

print name  Shaun Lewis Driscoll capacity Agent of Substantial
Holders
sign her%/ date 21 December 2001




= THIS IS ANNEXURE A OF 1 PAGE REFERRED TO IN ASIC FORM 604
NOTICE OF CHANGE OF INTERESTS OF SUBSTANTIAL HOLDER

DATED 21 DECEMBER 2001 -
VILLAGE ROADSHOW LIMIT

Paragraph 3 — Nature of Change in Relevant Interest FILE No. 82-4513

1. On 27 April 2001 DEG Holdings Pty Ltd ACN 003 124 221 (DEG') and Warner Sea World Units
Pty Ltd ACN 006 225 015 (WBUnits') issued a Bidders’ Statement to all unit holders of the Sea
World Property Trust ('Trust) (except DEG and WBUnits) offering $0.72 per unit for all units in
the Trust, which was varied to $0.82 per unit on 11 May 2001 (the Previous Offer’).

2. The date and nature of the change in the Substantial Holders' interests in the Trust relates to valid
acceptances of the Previous Offer received by the Substantial Holders for the period from the last
Substantial Holders' Notice to the date of the close of the Previous Offer.

3. On 21 December 2001 DEG and WBUnits issued an unconditional Bidders’ Statement to all unit
holders in the Trust offering $0.90 per unit for all units in the Trust (' the Offer’).

Paragraph 4 - Present Relevant Interests

1. On 2 July 1992, DEG and WBUnits entered into a Unitholders' Agreement (the ‘Agreement’).
Pursuant to the Agreement the parties agreed to exercise the voting rights attaching to the units
held by each of them respectively in the Trust as a block, with the intention that all voting rights of
the units held by them would at all times be exercised identically. Pursuant to the Agreement,
each party also granted to the other pre-emptive rights in respect of the other's units in the Trust.
A true and complete copy of the Agreement was lodged with Form 603 Notice of initial
substantial holder dated 12 April 2001. Therefore each of DEG and WBUnits holds a reievant
interest under section 608 of the Corporations Act in a total of 178,277,115 units either as the
holder of units in the Trust or by reason of it holding the power to exercise, or to control the
exercise of, the right to vote or dispose of units in the Trust.

2. DEG is a wholly owned subsidiary of Village Roadshow Limited. Village Roadshow Corporation
Limited holds in excess of the prescribed percentage (20%) of Village Roadshow Limited. Asa
consequence, both Village Roadshow Limited and Village Roadshow Corporation Limited have
the same relevant interest in the Trust units as DEG.

3. WBUnits is a wholly owned subsidiary of Time Warner Entertainment Company, L.P. AOL Time
Warner Inc. owns 74.49% of Time Warner Entertainment Company, L.P. through two of its wholly
owned subsidiaries. As a consequence, both AOL Time Warner Inc. Group and Time Warner
Entertainment Company, L.P. Group have the same relevant interest in the Trust units as
WBUnits.

4, Each of WBUnits and DEG is also an associate of the other by reason of the entry by them into
the Agreement for the purpose of controlling, or influencing, the conduct of the Trust's affairs.

5, The registered holders of the securities are DEG and WBUnits for 89,138,557 and 89,138,558
units respectively.

s agent for
DEG Holdings Pty Ltd
Village Roadshow Limited
Village Roadshow Corporation Limited
Warner Sea World Units Pty Ltd
AOL Time Warner Inc.
Time Warner Entertainment Company, L.P.

Name: Shaun Lewis Driscoll
Date: 21 December 2001




\/\‘/ VILLAGE ROADSHOW LIMITED

Web Site: www.villageroadshow.com.au

VILLAGE ROADSHOW LIMITED
FILE No. 82-4513

DATE . 2 January 2002

FAXTO . Australian Stock Exchange Limited
Company Announcements Office
1300-300-021

FROM : Shaun Driscoll
PAGES . 1of41

< -
BRIEF SUMMARY OF CONTENTS: E}

i
Appendix 3X — Directors’ Interests Notices x 8 =

Please fax ASX confirmation of announcement to: 61 3 96339 1540

VILLAGE ROADSHOW LIMITED ABN 43 010 672 054
Melboume Head Ofﬂce. 206 Bcud(e Stmet. Melbourne VIC, 3000. Box 141 1M, GPO Melbourne,VIC, 3001 Australia Telephone +61 3 9667 6666 Facsimile +61 3 9663 1972
Manitn At d Cridimes Dacifie L advisme Pyonmfamd (1Y A1 Asretralina Talorhema +21 7 CCAR 2222 B nelemila 421 7 CCTY 1200

- e e M mm




Appendix 3X
Initial Director’s Interest Notice

Rule 3.194.1

Appendix 3X viuce rososy

FILE No. 82-4513
Initial Director’s Interest Notice

OW LIMITED

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

{Name of entity VILLAGE ROADSHOW LIMITED
ABN 43010672 054

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director JOHN ROSS KIRBY

Date of appointment 12 August 1988

Part 1 - Director’s relevant interests in securities of which the director is the registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities

See attached

Part 2 - Director’s relevant interests in securities of which the director is not the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

See attached

+ See chanter 19 for defined terms.



Aggendi'x 3X . VILLAGE ROADSHOW LIMITED
Initial Director’s Interest Notice FILE No. 82-4513

Part 3 - Director’s interests in contracts

Detail of contract See attached

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to which
interest relates

+ See chaoter 19 for defined terms.
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VILLAGE ROADS
FILE No. 82-4513HOW HMITED Appendix 3X

Initial Director’s Interest Notice

Rule 3.194.1

Appendix 3X

initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity VILLAGE ROADSHOW LIMITED
BN 43010672 054

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director ROBERT GEORGE KIRBY

Date of appointment 5 JULY 2001

Part 1 - Director's relevant interests in securities of which the director is the registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities

See attached

Part 2 - Director’s relevant interests in securities of which the director is not the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

See attached

+ See chapter 19 for defined terms.




Appendix 3X VILLAGE ROAD

Initial Director’s Interest Notice FILE No 82—451§HOW LIMITED

Part 3 - Director’s interests in contracts

Detail of contract See attached

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to which
interest relates

+ See chapter 19 for defined terms.
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Appendix 3X
Initial Director’s Interest Notice

Rule 3.194.1

Appendix 3X

VILLAGE RoAD
FILE No. 82.451

Initial Director’s Interest Notice

gHOw LIMITED

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity VILLAGE ROADSHOW LIMITED
ABN 43 010 672 054

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director GRAHAM WILLIAM BURKE

Date of appointment 9 September 1988

Part 1 - Director’s relevant interests in securities of which the director is the registered holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities

See attached

Part 2 - Director’s relevant interests in securities of which the director is not the registered
holder '

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest Number & class of Securities

Note: Provide details of the circumstances giving
rise to the relevant interest.

See attached

4 Qee chanter 10 far defined terms




Appendix 3X
Initial Director’s Interest Notice

VILLAGE ROADSHOW LIMITED
FILE No. 82-4513

Part 3 - Director’s interests in contracts

Detail of contract

See attached

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to which
interest relates

+ See chanter 19 for defined terms
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Appendix 3X
Initial Director’s Interest Notice

Rule 3.194.1

VILLAGE ROADSHOW LIMITED

Appendix 3X
FILE No. 82-4513

Initial Director’s Interest Notice

Information or doecuments not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

introduced 30/9/2001.

Name of entity VILLAGE ROADSHOW LIMITED
ABN 43010672 054

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director PETER EDWIN FOO

Date of appointment 12 February 1998

Part 1 - Director’s relevant interests in securities of which the director is the registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities

Nil

Part 2 - Director’s relevant interests in securities of which the director is not the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

Nil

+ See chapter 19 for defined terms.




Appendix 3X
Initial Director’s Interest Notice

Part 3 - Director’s interests in contracts

VILLAGE ROADSHO\N U
FiLE No. 82-4513

Detail of contract

Nil

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to which
interest relates

| Qun alhnectne 10 €ae Aafrand tarman
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Appendix 3X
Initial Director’s Interest Notice

Rule 3.194.1

VILLAGE ROADSHOW LIMITED

Appendix 3X
FILE No. 82-4513

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX s property and may be made public.

Introduced 30/9/2001.

Name of entity VILLAGE ROADSHOW LIMITED
ABN 43010672 054

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director PETER MERVYN HARVIE

Date of appointment 20 June 2000

Part 1 - Director’s relevant interests in securities of which the director is the registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities

See attached

Part 2 - Director’s relevant interests in securities of which the director is not the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

See attached

4+ Qaa rhanter 19 far defined terms.




Appendix 3X
Initial Director’s Interest Notice

VILLAGE ROADSHOW LIMITED
FILE No. 82-4513

Part 3 - Director’s interests in contracts

Detail of contract

See attached

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to which
interest relates

t Can ahamtar 10 FfAr Aafined tarme
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Appendix 3X
Initial Director’s Interest Notice

Rule 3.194.1

Appendix 3X y ace rorosHow LIMITED
FILE No. 82-4513

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX s property and may be made public.

Introduced 30/9/2001.

Name of entity VILLAGE ROADSHOW LIMITED
ABN 43010672 054

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director WILLIAM JOHN CONN

Date of appointment 12 March 1992

Part 1 - Director's relevant interests in securities of which the director is the registered holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities

See attached

Part 2 - Director’s relevant interests in securities of which the director is not the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

See attached




Appendix 3X VILLAGE
Initial Director’s Interest Notice FILE No. 52?455‘312H0W HMITED

Part 3 - Director’s interests in contracts

Detail of contract See attached

Nature of interest

Name of registered holder
' (if issued securities)

No. and class of securities to which
interest relates
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Appendix 3X
Initial Director’s Interest Notice

Rule 3.194.1

Appendix 3X VILLAGE ROADSHOW LIMITED

FILE No. 82-4513
Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX s property and may be made public.

Introduced 30/9/2001.

Name of entity VILLAGE ROADSHOW LIMITED
ABN 43 010 672 054

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director D BARRY REARDON

Date of appointment 24 March 1999

Part 1 - Director’s relevant interests in securities of which the director is the registered holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities

See attached

Part 2 - Director’s relevant interests in securities of which the director is not the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

See attached




Appendix 3X
Initial Director’s Interest Notice

VILLAGE ROADSHOW LIMITED
FILE No. 82-4513

Part 3 - Director's interests in contracts

Detail of contract

See attached

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to which
interest relates
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Appendix 3X
Initial Director’s Interest Notice

Rule 3.194.1

VILLAGE ROADSHOW LIMITED

Appendix 3X
FILE No. 82-4513

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity VILLAGE ROADSHOW LIMITED
ABN 43 010 672 054

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director PETER DAVID JONSON

Date of appointment 24 January 2001

Part 1 - Director’s relevant interests in securities of which the director is the registered holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities

See attached

Part 2 - Director’s relevant interests in securities of which the director is not the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

See attached
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Initial Director’s Interest Notice

Part 3 - Director's interests in contracts

VILLAGE ROADSHOW LIMITED
FILE No. 82-4513

Detail of contract

See attached

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to which
interest relates
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\\./\‘/ VILLAGE ROADSHOW LUMITED

Web Site: www.villageroadshow.com.au

DATE . 4 January 2002
FAXTO . Australian Stock Exchange Limited

Company Announcements Office
1300-300-021

- VILLAGE ROADSHOW LIMITED
FROM + Shaun Driscoll FILE No. 82-4513

PAGES : 1of2

BRIEF SUMMARY OF CONTENTS:

Bidders' statement sent out today for SWD

Please fax ASX confirmation of announcement to: 61 3 8639 1540

VILLAGE ROADSHOW LIMITED ABN 43 010 672 054
Melboume: Head Office: 206 Bourke Street, Melbourne,ViC, 3000. Box 141 1M, GPO Melbourne,VIC, 300! Australia Telephone +61 3 9667 6666 Facsimile +61 3 9663 (972




Wamer Sea World Units Pty Ltd
(a wholly owned subsidiary of
Time Wamer Entertainment Company, L.P.)

4 January, 2002

Company Announcements Officer
Australian Stock Exchange Limited
4th Floor, 20 Bridge Street
SYDNEY NSw 2000

Dear Sir

DEG Holdings Pty Ltd
(a wholly owned subsidiary of
Village Roadshow Limited)

VILLAGE ROADSHOW LIMITED
FILE No. 82-4513

Off-market bid by DEG Holdings Pty Ltd ACN 003 124 221 and Warner Sea World Units Pty
Ltd ACN 056 225 015 ('the Bidders') to acquire all units in Sea World Property Trust

ARSN 092 492 094

On behalf of the Bidders, notice is given in accordance with section 633(1) item 8 of the
Corporations Act, that the Bidders' Statement (incorporating offer document) in this matter has

been sent today as required by section 633(1) item 6.

Each Bidders' Statement is dated 4 January, 2002 and each offer is dated 4 January, 2002.

2 originals of the Bidders’ Statement have been forwarded to you by courier today.

Yours faithfully

Shaun Driscoll
Co Company Secretary

On behalf of DEG Holdings Pty Ltd
and Warner Sea World Units Pty Ltd




Sy THIS IS AN IMPORTANT DOCUMENT

IF YOU ARE IN ANY DOUBT AS TO HOW TO DEAL WITH IT, PLEASE CONSULT YOUR
FINANCIAL ADVISOR OR OTHER PROFESSIONAL ADVISOR IMMEDIATELY

Form of Acceptance and Transfer

Offer by Warner Sea World Units Pty Ltd ABN 82 056 225 015 and DEG Holdings Pty Ltd ABN 90 003 124 221
("Warner and DEG") for Units in the Sea World Property Trust ARSN 092 492 094 ("SWPT")

VILLAGE ROADSHOW LIMITED
FILE No. 82-4513

Security Reference Number/ Sub-register No. of SWPT Units held Consideration due if you
Holder Identification Number accept

If your name, address or shareholding is incorrect, please-amend and initial the changes.

2.  UNITS HELD ON THE CHESS SUBREGISTER:

Note: If you hold all of your units on the Issuer Subregister, go straight to Section 3.
If your SWPT Units are held on the CHESS Subregister (check your details above)
To accept this Offer you can:

a) Call your Broker or other CHESS Sponsor with instructions to accept the Offer (in this case, you
can give instructions by telephone and need not return this form) ; or

b) If you are unable to instruct your Broker or Broker details for CHESS Subregister only:
other CHESS Sponsor and you want us to
contact them on your behalf, write their NaAME: .. oo e
details here and sign and return this form.

3. SIGN HERE

I/we accept the Offer made by Warner and DEG in respect of all the ordinary units in SWPT. I/we hold my/our
SWPT Units and I/we agree to be bound by the terms of the Offer and (on the terms and conditions of the Offer)
transfer all my/our SWPT Units to Warner and DEG for the above consideration.

If I/we have a CHESS Holding, I/we authorise Computershare Investor Services Pty Limited to instruct my/our
Broker (or other CHESS Sponsor) to start acceptance of the Offer in accordance with the SCH Business Rules
and take all other necessary steps under those rules to accept the Offer, and request and authorise my/our Broker
(or other CHESS Sponsor) to accept the Offer for my/our SWPT Units.

If you sign this form under a power of attorney, you must send a certified copy of the power of attorney with this form. For
a deceased estate, the executors or administrators must sign and enclose a certified copy of the probate or letters of
administration, unless they have already been produced to SWPT.

Individual or Joint SWPT Unitholders. Each Unitholder must sign.

Companies. Companies must execute this form in any way allowed by law.

Individual or Unitholder 1 Unitholder 2 Unitholder 3
Sole Director and Sole Company Director Director/Company Secretary
Secretary

Return this form by 5:00pm (Melbourne time) on Monday 4 February 2002 or, if the Offer Period is extended, by the
closing date of the Offer. A pre-paid envelope is provided. Overseas residents are unable to use the pre-paid envelope




BIDDERS' STATEMENT RELATING TO AN
UNCONDITIONAL OFF-MARKET TAKEOVER OFFER

by

Warner Sea World Units Pty Ltd ABN 82 056 225 015
(a wholly owned subsidiary of TIME WARNER ENTERTAINMENT COMPANY L.P.) and
DEG Holdings Pty Ltd ABN 90 003 124 221
(a wholly owned subsidiary of VILLAGE ROADSHOW LIMITED ABN 43 010 672 054)

o
buy all your Units
in

SEA WORLD PROPERTY TRUST ARSN 092 492 094

for
90 cents cash per Unit.
THE OFFER PRICE UNDER THIS OFFER WILL NOT BE INCREASED

The Offer will remain open from and including Friday 4 January 2002 until and including
Monday 4 February 2002, unless withdrawn or extended.

Lnstructions on how to accept the Offer are set out in the inside cover and in section 3 of this
Bidders' Statement.




-HOW TO ACCEPT

Acceptances must-Be egeived before the close of the Offer Period. There are several ways to
accept the Offer depending on the nature and type of your holding.

For CHESS Holdings of Units: Please instruct your stockbroker or CHESS Controlling
Participant to accept the Offer on your behalf. You will have accepted the Otfer on

acceptance of the Offer being initiated in accordance with the SCH Business Rules prior to
the end of the Offer Period.

For Issuer Sponsored Holdings of Units: Please complete and execute the enclosed
Acceptance Form in accordance with the terms of the Offer and the instructions on the
Application Form and return it to Computershare Investor Services Pty Limited at the
tollowing addresses:

By post: GPO Box 52A
Melbourne Vic 3001

By delivery: Level 12
565 Bourke Street
Melbourne Vic 3000

You will have accepted the Offer when the Acceptance Form is 1ec.elved by, or on behalt of,
the Bidders prior to the end of the Offer Period.

Further details on how to accept this Offer are contained in section 3.5 of this Bidders'
Statement.

: IF YOU HAVE ANY QUESTIONS REGARDING THE OFFER OR HOW TO
. ACCEPT, PLEASE CALL COMPUTERSHARE INVESTOR °
o SERVICES PTY LIMITED ON (61 3) 9615 5970 OR Y()UR STOCKBROKER

. FOR QUESTIONS REGARDING YOUR UNIT HOLDING, PLEASE CALL
THE TRUST UNIT REGISTRY - COMPUTERSHARE INVESTOR -
 SERVICES PTY LIMITED ON (613) 9615 5970
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Y HLE No. 82-4513
Warner Sea World Units Pty Ltd DEG Holdings Pty Ltd
A wholly owned subsidiary of A wholly owned subsidiary of

Time Warner Entertainment Company L.P. Village Roadshow Limited ABN 43 010 672 054
4 January 2002

Deur Sea World Property Trust Unit Holder
TAKEOVER OFFER FOR ALL OF YOUR UNITS

We are pleased to enclose an Offer by Warner Sea World Units Pty Ltd and DEG Holdings
Pty Ltd 1o buy all of your Units at the Offer Price of 90 cents per Unit.

The Offer Price will not be increased.

Accepting Unit holders entitled to the December 2001 Distribution will retain their
entitlement to that distribution. It is estimated that the December 2001 Distribution will be in
the range of 3 to 4 cents per Unit, although no assurance can be given that this will be the
case.

The Offer follows a takeover offer made earlier in 2001 ('Previous Offer') under which the
Bidders increased their interest in the Trust from 68.4% to 85.7%. The Bidders wish to
acquire 100% ownership of the Trust to simplify and consolidate their theme park
investments.

The Offer Price is at the high point of the valuation range of 84 to 90 cents per Unit assessed

in May 2001 by the independent expert appointed by the Trust in relation to the Previous
Offer and represents an: ’

. approximately 10% premium to the Previous Otfer of 82 cents per Unit; and

. approximately 25% premium to the weighted average Unit price over the period
following the close of the Previous Offer through to 19 December 2001.

The Ofter is scheduled to close on Monday 4 February 2002, unless extended. A summary of
how to accept the Offer is set out in the inside front cover of this Bidders' Statement.

We ure pleased 1o be able to extend this Otfer to you and encourage you to accept as soon us
possible.

Yours sincerely

(s //&/

W S Prentice P S Leggo
Warner Sea World Units Pty Ltd DEG Holdings Pty Lid
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1. ) SUMMARY OF THE OFFER

The Bidders are offering unconditionally to buy all of the Units which exist at any time
during the Otfer Period at the Offer Price of 90 cents cash per Unit.

The Ofter Price will not be increased.
Accepting Unit holders entitled to the December 2001 Distribution will retain their
entitlement to the distribution. It is estimated that the distribution will be in the range of 3 to

4 cents per Unit, although no assurance can be given that this will be the case.

KEY DATES

Announcement Date 21 December 2001
Bidders' Statement lodged with ASIC 21 December 2001
Date of Offer 4 January 2002
Date Bidders' Statement is scheduled to be dispatched 4 January 2002

Earliest date for close of Offer 4 February 2002



2.

WHY YOU SHOULD ACCEPT THE OFFER

YOU WILL RECEIVE A SUBSTANTIAL CASH PREMIUM

$0.90

$0.80

$0.70 -

$0.60

$0.50

$0.40

$0.30

$0.20 -

$0.10 |

$0.00

Notes:

You will receive cash for your Units.

The Bidders' Ofter is 90 cents per Unit. ln addition, accepting Unit holders entitled
to the December 2001 Distribution will retain their entitlement to that distribution.
It is estimated that the December 2001 Distribution will be in the range of 3 to 4
cents per Unit, although no assurance can be given that this will be the case.

The Offer Price represents a substantial premium to the Units trading range on the
ASX both before the Previous Offer and subsequent to it.

10% 25% 48%
PREMIUM PREMIUM PREMIUM

Offer Price Previous Offer Price Average unit price since close Average unit price over the
of Previous Offer (1) month prior to announcement of
Previous Offer (2)

1. Weighted average Unit price jor the period jrom 24 July 2001 through 19 Decenber 2001, the last praciicable day
before lodgement of the Bidders' Statement with ASX.

2. Weighied average Unit price for the one month period conchading on the lust ASX irading day preceding the

announcement on 9 April 2001 of the Bidders’ intention to muke the Previous Offer.

THE OFFER IS EQUAL TO THE NET TANGIBLE ASSET BACKING OF TRUST

UNITS

At 30 June 2001, the Trust had a Net Tangible Asset Backing of 90 cents per Unit,
based on an indicative valuation prepared by CB Richard Ellis in relation to the
theme park properties in which the Trust has an interest.

However, in assessing the vatue of a Unit the Bidders consider two important tactors
should be taken into account:
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. The indicative valuations of Warner Bros. Movie World and Wet 'N' Wild
by CB Richard Ellis were based on an assessment of the value of the
properties as a whole despite the Trust holding a minority interest of 33% in
each property. The Trust directors noted that 'CB Richard Ellis are of the
opinion that a discount of 0% to 15% may apply' if the Trust's minority
interest in the Warner Bros. Movie World joint venture were to be sold.

o Central management costs associated with the operation ot the Trust should
be capitalised and deducted when assessing the value of Units. As CB
Richard Ellis' valuation was of the theme park properties, no deduction was
made for central management costs.

THE OFFER IS EQUAL TO THE HIGH POINT OF THE INDEPENDENT EXPERT
VALUATION PREPARED IN RELATION TO THE PREVIOUS OFFER

o The Trust appointed an Independent Expert 10 ussess the Previous Offer. In this
report dated May 2001, the Independent Expert valued the Trust 'in the range of 84
to 90 cents per Unit',

. The value of the Trust is dependent on future attendances at the theme parks by
domestic and international visitors. Following the publication of the Independent
Expert’s report in May 2001, the following factors influencing attendance levels
have occurred:

] The tragic events of September 11 huve resulied in u more subdued outlook
for international tourism to Australia and a more uncertain global economic
outlook generally. Around 33% - 40% of visitors to Sea World and Warner
Bros Movie World are international visitors. The recent adverse impact on
international tourism in particular is expected to have a negative impact on
the performance of the Trust.

L] The changed outlook tor global tourism prompted the Tourism Forecasting
Council, in October, to downgrade its forecasts for total visitors to Australia
over the period from 2000 to 2010 from an average growth rate of 7.7% per
annum to 6.6% per annum.

] Attendances at Sea World have continued 10 benefit from the Polar Beur
Shores attraction, which has been successful in attracting a substantial
number of domestic visitors. However, the parks draw from a finite pool of
domestic visitors and, given the periodic nature of individuals’ visitations to
the parks, strong domestic atiendances in 2001 might have a negative
impact on domestic visitor levels in the short to medium term.

THERE WILL BE NO INCREASE IN THE OFFER PRICE

. The Bidders have stated that the Offer Price is tinal and will not be increased.




THE PROSPE(;:[‘S OF AN ALTERNATE OFFER FROM A THIRD PARTY IS LOW

. Given that the Bidders already together own 85.7% of the Trust, the Bidders believe
it is unlikely that another offer will emerge for the Trust.

LIQUIDITY

. The Bidders together own 85.7% of the Trust, and the Directors of the Trust have
reported that the top ten Unit holders own approximately 97.6% of the total number
of Units outstanding. Due to the concentration of ownership of the Trust, trading in
the Units is illiquid.

. Average monthly trading volume subsequent to the close of the Previous Ofter has
been substantially lower than the average monthly trading volume prior to the
announcement of the Previous Offer (0.9 million Units/month for the four months
after the close of the Previous Offer, compared with 3.0 million Units/month for the
tour months prior to the announcement of the Previous Offer).

. The Offer represents an opportunity to exit an illiquid investment at a significant
premium to the recent trading price of Units.

3. TERMS AND CONDITIONS OF THE OFFER

3.1 OFFER

(a) The Bidders hereby Ofter to acquire ull of your Units.  You may only uccept the
Offer in respect of all of your Units.

(b) The consideration otfered is 90 cents cush for each Unit ('Offer Price').

(c) The Offer is dated 4 January 2002 ('Offer Date'), being the date on which the first
Bidders' Statement (including the Offer) will be sent to Unit holders.

32 DISTRIBUTIONS

(a) The Bidders will not be entitled to the December 2001 Distribution in respect of any
Units they acquire under the Offer. The Bidders will be entitled to all other Rights
declared, paid or made by the Trust or which arise or accrue atter the date of the
Bidders’ Statement in respect of the Units which the Bidders acquire pursuant to this
Offer.

(b) I for any reason whautsoever the Bidders do not receive any such Rights, the Bidders

will be entitled to reduce the amount of the cash consideration to which you would
otherwise be entitled in accordance with this Offer by the amount or value (as
reasonably assessed by the Bidders) of the Rights.
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3.3  OFFEREES

(a) An Offer in this form is being made to all the bolders of Units at Y am Melbourne
time on the Record Date.

(b) A person who is able during the Offer Period to give good title to a parcel of Units
may, in accordance with section 653B of the Corporations Act, accept an Offer as if
an Offer on terms identical with the other Offers had been made to that person in
relation to those Units.

(©) If you hold all or any of the Units thut are the subject of this Offer as trusiee or
nominee for, or otherwise on behalf of or on account of, another person, you may
follow the procedure set out in section 653B of the Corporations Act.

3.4 OFFER PERIOD

(a) The Offer will, unless withdrawn, remain open for acceptance during the period
commencing on the date of this Offer, being 4 January 2002, and ending at 5 pm
Melbourne time on:

(1) 4 February 2002; or

(ii) any date to which the period of this Otfer is extended in uccordance with
the Corporations Act,

whichever is the luter (‘Offer Period').

(b) This Offer may be withdrawn with the written cousent ot ASIC, which may consent
subject to conditions. If the Bidders withdraw the Offer, all contracts resulting from
acceptance will automatically be void.

3.5 ACCEPTANCE OF OFFER

(@) Issuer Sponsored Holdings: 1t your Units are held on the Trust's issuer sponsoted
sub-register, you may accept the Offer by:

(L) completing and signing the accompunying Acceptance Form in accordunce
with the terms of this Otfer and the instructions on the Acceptance Form;
and

(i1) ensuring that the Acceptance Form and any documents required by the

terms of this Offer and the instructions on the Acceptance Form are
received before the expiry of the Offer Period at the following address:

Computershare Investor Services Pty Limited
GPO Box 52A
Melbourne Vic 3001

or, it by hand delivery:

Computershare Investor Services Pty Limited
Level 12

565 Bourke Street

Melbourne Vic 3000




(b)

(©)

(t)

g b
You will hévé"ﬁccepted the Offer when the Acceptance Form is received by, or on
behalf of, the Bidders before the end of the Offer Period.

CHESS Holdings: If your Units are in a CHESS Holding, as defined in the SCH
Business Rules, you may accept the Otter by:

(1) instructing your Controlling Participant to initiate acceptance of this Offer
in accordance with Rule 16.3 of the SCH Business Rules before the end of
the Offer Period; or

(i1) if you are a broker or a Non Broker Participant, initiating acceptance of this
Offer in accordance with Rule 16.3 of the SCH Business Rules before the
end of the Offer Period.

You will have accepted the Offer on acceptance of the Offer being initiated in
accordance with Rule 16.3 of the SCH Business Rules before the end of the Offer
Period.

Alternatively, you may sign and complete the Acceplunce Form in accordance with
the terms of the Offer and the instructions on the Acceptance Form and ensure that it
is received before the expiry of the Offer Period at the address specified in section
3.5(a).

In that cuse:

(i) you will be deemed to have authorised the Bidders to accept the Offer on
your behalf during the Offer Pericd in accordance with the SCH Business
Rules and the Corporations Act; and

(ii) you will have accepted the Otfer on acceptunce of the Offer being initiated
in accordance with Rule 16.3 of the SCH Business Rules before the end of
the Offer Period.

The return of the Acceptance Form by tucsimile does not satisty the requireinents of
section 3.5(a) or (b) (unless you have made prior arrangements with the Bidders). If
your Acceptance Form is returned by post, it will be deemed to be received in time if
the envelope in which it is sent is post-marked before the expiry of the Offer Period
(even if it is received after that date).

Subject to section 3.3, your acceptunce of this Offer must be in respect ot all the
Units registered in your name.

The Bidders muy, in their sole discretion, at any time deem uny Acceptance Form
they receive to be a valid acceptance in respect of your Units even if a requirement
for acceptance has not been complied with.

Once you have accepted this Offer, you will be unable to revoke your ucceptance
and the contract resulting from your acceptance will be binding on you.
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3.6 EFFECT OF ACCEPTANCE

By uccepting this Offer in accordance with section 3.5, you will have:

(a) accepted this Offer (and each variation of the Offer (it any) permitted by the
Corporations Act) in respect of all of your Units and agreed to sell those Units to the
Bidders;

(b) agreed to transter thuse Units 1o the Bidders in uccordunce with the terins set out in

this Ofter;

(<) irrevocubly authorised the Bidders (by their respective divecturs, servauts ol agents)
to complete the Acceptance Form by inserting such details as are omitted and to
rectify any errors in or omissions from the Acceptance Form (including, without
limiting the generality of the foregoing, altering the nuinber of Units stated to be
held by you if it is otherwise than as set out in the Acceptance Form) as may be
necessary to make the torm an effective acceptance of this Otfer or to enable
registration of the trunster the relevant number ot your Units to the Bidders;

{d) represented and warranted to the Bidders that your Units for which you huave
accepted the Offer will, at the date of the transfer of them to the Bidders, be fully
paid and tree from ull mortgages, charges, liens, encumbrances and interests of third
parties of any kind, whether legal or otherwise, and restrictions on transfer of any
kind, and that you huve full power und capacity to sell and to transfer your Units;

(&) irrevocably appointed the Bidders and each of their respective directors, secreluries
and officers severally as your attorney, with effect trom the date of your acceptance
of this Offer, with power to do all things which you could lawfully do in relation to
yvour Units or in exercise of any right derived from the holding ot your Units,
including (without limiting the generality of the foregoing):

(i) attending and voting ut any meeting of the Unit holders;

(i1) demunding a poll for any vote tu be wken ul any meeting of the Trust;

(iiiy proposing vr seconding uny resolution o be considered al uny meeting of
the Trust;

(iv) requisitioning the convening ol any wmeeting of the Unit holders und

convening a meeting pursuant o any such requisition;

(v) notifying the Trust that your uddress in the records ol the Trust for ull
purposes, including the despatch of notices of meeting, annuul reports und
distributions, should be ultered to an address nominated by the Bidders;

Wy sighing uny forms, notices or ustiwnents relating 1o your Units; und
{vil) doing all things incidentul or uncillury to any of the foregouing, und w liuve

agreed that in exercising the powers conferred by that power of attorney,
the attorney may act in the interests of the Bidders as the intended
registered holder and beneficial holder of your Units.




(1)

h)

3.7

(&)

(b)

(©)

A

The Bidders will indemnify you and keep you indemnified in respect of all costs,
expenses and obligations which might otherwise be incurred or undertaken as a
result of the exercise by an attorney of any powers under this paragraph. This
appointment, being given for valuable consideration to secure the interest acquired
in your Units, is irrevocable, and terminates upon registration of a transter to the
Bidders of your Units;

irrevocably authorised and directed the Responsible Eitity tv pay the Bidders ur tu
account to the Bidders for all Rights in respect of your Units subject, however, to
any such Rights received by the Bidders being accounted for by the Bidders to you if
this Offer is withdrawn or the contract formed by your acceptance of this Offer is
rescinded or rendered void;

except where Rights have been puid or accounted tor under section 3,01,
irrevocubly agreed that you will owe as a Jebt to the Bidders the amount of all
Rights referred to in section 3.6(f) or any amount equal 1o the value of those Rights
as reasonably assessed by the Bidders (or, it there is a dispute, the Chairman of ASX
or his nominee); and

notwithstanding the instructivns i section 3.5, it you signed Uie Accepiunce Fonn
in respect of any ot your Units in a CHESS Holding, irrevocably authorised the
Bidders:

(i) to instruct your CHESS Conurolling Participant to initiate acceptance ot the
Offer in respect of all such Units in accordance with the SCH Business

Rules; and

{1y to give any other instructions w redution to thuse Units 10 your CHESS
Controlling Participant on your behalt under the sponsorship agreement
between you and the CHESS Controlling Participant.

THE BIDDERS' OBLIGATIONS

Subject to sectivns 3.7(c¢) and (d) wud o the Corporations Act, the Bidders will
provide the consideration for your Units by the end of whichever of the following
periods ends earlier:

(1) one month after the Offer 1s uccepted; or

(11) 21 Jdays after the end of the Offter Period.

A cheque in Australian dollars tor the cash wmount o which you wre entitled by
accepting this Offer will be posted to you at your risk by ordinary mail at your

address shown on the Acceptance Form.

Subject to section 3.7(d), where the Acceptunce Form requires an additional
document to be given with your acceptance (such as a power of attorney):

() if thut document is given with your acceptance, the Bidders will provide the
consideration in accordance with section 3.7(a);
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(i1) if that document is giveu after ucceptunce und before the end of the Offer
Period, the Bidders will provide the consideration by the end of whichever
of the following periods ends earlier:

(A) one month after that document is given; or
(B) 21 days after the end of the Ofter Period;

(111) if thut document is given after the end ot the Offer Period, the Bidders will
provide the consideration within 21 duys after that document is given.

(d) The Bidders may avoid any contract resulting from your ucceptunce of the Orter if
the Bidders are not given all necessary transfer documents in respect ot your Units
within one month after the end of the Offer Period. For the avoidance of doubt all
irregularities will not be deemed to have been resolved and all documents required
to procure registration will not be deemed to have been received by the Bidders until
all documents needed to irrevocably authorise and direct to the Bidders and to
account to the Bidders tor all Rights in respect of your Units have been received by
the Bidders.

3.3 FOREIGN HOLDERS OF UNITS

It you are resident in any pluce specified by the Australian Prudential Regulation Authiority
as being a place in which u resident is not entitled to receive the consideration, in the absence
of any necessary authority of the Australian Prudential Regulation Authority and the
Australian Taxation Office, ucceptance of this Offer will not create or wanstfer to you uny
right (contractual or contingent) 1o receive the consideration specified in this Otfer unless and
until any necessary authority of the Australian Prudential Regulation Authority and the
Australian Taxation Office has been obtained by you.

39 VARIATION
The Bidders muy al any tine vary this Offer as permitted by the Corporations Act.
3.10  COSTS AND EXPENSES OF THE OFFER

All costs und expenses of the preparution of this Bidders” Stutetnent und ol the prepurativn
and circutation of the Otfer will be paid by the Bidders.

4. IDENTITY OF THE BIDDERS AND DETAILS OF THEIR RELATIONSHIP

4.1 BIDDERS
The Bidders are:

(w) Warner Seu World Units Pty Lid ABN 82 036 225 013, « wholly uwued subsidiury
of Time Warner Entertainment Company, L.P.; and

(b) DEG Huldings Pty Ltd ABN 90 003 124 221, u wholly uwied subsidiuwry of Vitluge
Roadshow.

Y
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4.2 PARENT ENTI¥k»
(a) Time Warner Entertainment Company, L.P. ("TWE')
TWE is o Delaware limited partnership which was formed in 1992 0 own and operute

substantially all of the business of Warner Bros., Home Box Office and the cable television
businesses owned and operated by Time Warner Inc. prior to such date.

TWE is upproximately 75% owned by AOL Time Wurner luc., a myjor compuny listed on
the New York Stock Exchange, and approximately 25% owned by MediaOne TWE Holdings
Inc., a subsidiary of AT&T Corp, also listed on the New York Stock Exchange.

TWE is enguged principally 1n three muin areas:

. Cuble, consisting principally of interests in cuble television systems;

. Filmed entertainment, consisting principudly of interests in filimed entectaimment and
television production; and

] Networks, consisting priucipally of futerests in pay cable television progranniing
and broadcast television networks.

TWE's Filined Entertainment businesses produce and distribule theutrical motion pictures,
television shows, animation aud other programming, distribute home video products, license
rights to TWE's programs and characters and operate motion picture theatres.

All of the previously specified filmed entertuinment businesses are principully conducted by
Warner Bros., as a division of TWE.

Further information abuut AOL Time Warner Lue. is uvailable at its website:
www.aoltimewarner.com.

) Villuge Roadshow Liniited ABN 43 ulu 672 034 (' Village Roudshow')
Vitlage Roadshow is un Australian public cotipany listed on ASX,

Villuge Roadshow owns and operates a portfolio of complementary media and entertainment
businesses. In addition to its interests in theme parks, Village Roadshow's businesses
include:

] Filn = the tilin division includes operations in clnenia exhibition, movie production
and movie distribution; and

] Rudio = Vitluge Roudshivw is the tingority shiurehivlder in Austereo Grodp Linited,
an Australian public compuny listed on ASX that owns the Triple M and Toduy
national radio networks.

Furdier information on Villuge Rouadshow Is uvailuble at its website:
www.villageroadshow.com.au
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43 RELATIONSHIP BETWEEN THE BIDDERS

(a) Bidders' acquisition of Units

In July 1992 the Bidders acquired approximately 60% of the total issued Units from Pivol
Group Limited. At that time, the Bidders agreed to exercise the voting rights attached to their
Units as a voting block and also granted each other pre-emptive rights over their respective
Units. This agreement continues to be operative.

On 27 April 2001 the Bidders made an oft-murket tukeover bid tor ull of the Units. The bid
closed on 23 July 2001 and resulted in the Bidders increasing their combined interest to
approximately 86%.

(b) Bidding Agreement

Oun 7 December 200! the Bidders entered iute a Bidding Agreement.  The Bidding
Agreement is supplemental to, and not in replacemeut of, the Unitholders' Agreement entered
into by the Bidders in July 1992, It is also additional to the 7 April 2001 bidding agreement
between the Bidders, which was entered into prior to the Previous Oftfer.

The Bidding Agreement records the intention of the purties to muke a tukeover bid for ull
issued Units and sets out the manner in which the parties will conduct the Offer. While the
intention of the Bidding Agreement is that euch Bidder, on successful completion of the
Offter, will hold 50% of the Units, the Bidding Agreement provides that each Bidder will be
jointly and severally liable for the purchase consideration due to accepting Unit holders und
tor the expenses generally of the Offer. A summary of the Bidding Agreement is provided in
Section 9.4 of this Bidders’ Statement.

As indicated ubuve, the intention of the Biaders is thut, un comipletion of the Offer, cach
Bidder will hold 50% of the Units. Accordingly, all Units acquired under the Ofter will be
acquired by one of the Bidders only on the basis that, on completion of the Offer, each Bidder
will hold an equal namber of Units. 1f, on completion of the Offer, the Bidders' combined
Unit holdings total an odd number of Units, either one Unit will be issued or one Unit
redeemed to achieve equal Unit holdings for the Bidders.

5. BIDDERS' VOTING POWER

The total number of Units on issue us at the date of this Bidders’” Statement is 208,002,863.
No securities other thun Units huve been issued by the Trust.

As al the date of this Bidders’ Stutement, cuch of the Bidders has a relevaut iuterest
178,277,115 Units. In the case of each Bidder, the relevunt interests of the Bidder comprise
relevant interests in the Units held by that Bidder und, as a consequence of the Unitholders'
Agreement, relevant interests in the Units held by the other Bidder.

In aggregate, the Bidders hold 178,277,115 Uuits, which represents u combined voling power
in the Trust (as at the date of the Bidders' Statement) of approximately 86%.




6. DEALINGS IN UNITS

6.1 DEALINGS IN PREVIOUS FOUR MONTHS

ln the period of four months ending vn the Offer Date neither of the Bidders nur any
associate of either Bidder has:

() provided, or agreed o provide, consideration tor u Uuit under o purchase or
agreement; or

(b) accepted, or ugreed o uccept, considerition tor a Unit under & sule or ugreement.

6.2 BENEFITS TO TRUST UNIT HOLDERS IN THE LAST FOUR MONTHS
During the period of four months ending on the Offer Dule neither of the Bidders nor un
associale of either Bidder gave, oftered to give or agreed to give a benetit to another person
which was likely to induce the other person or an associate to:

{(u) aceept the Offer; or

(b) dispose of Units in the Offer class,

which benefit was not offered o all Unit holders.

7. FUNDING

7.1 CASH REQUIRED IF ALL OFFERS ACCEPTED

The consideration for the Offer and the ucquisition ot the Units to which the Offer relates will
be satistied in whole by the payment of cash. The muximum amount payable under the Ofter
to Unit holders will be upproximately $26.8 willion if the Bidders acquire all the Units (other
thun the approximately 86% of Units already held by the Bidders).

As neither of the Bidders intends to uccept the Ofter in respect of the Units held by thein, the
maximum amount likely to be payable under the Offer represents the amount that will be
required to be paid if the Bidders acquire all the Units other than those already held by them.

7.2 SOURCES OF CASH
Eucli Bidder intends 1o fund aceeptunces under the Otler using cush obtalned trom witlin the

corpurate group of its Parent.

The funds available to cuch Bidder Ironm thils soarce wie sutlicient o fund acceplaices under
the Offer together with all transaction costs (including fees, expenses und duties relating to
the acquisition of the Uuits).

7.3 FACILITY FROM THE PARENTS 1O THE BIDDERS

Euch Bidder has 4 bid fucility from its Pareut under which its Purent hus agreed 1o provide to
the Bidder (by way of inter-company loan) such amounts as may be required by the Bidder to
pay for the Units to be acquired by it (whether under the Offer or otherwise) and to pay its
share of all fees, expenses and duties relating to the acquisition of Units.
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There ure no conditions precedent o the avallubility of tie funds under the respective bid
fucilities other than the provision of « druw down nouce which specities the amount of the
draw down.

The other wiwteriul terins and conditivns applicuble 1o the bid fucility (as sel oul in a letter
between euch Bidder and its Parent dated 7 December 2001 ) are:

(1) Purent will ensure that the tunds are availuble 10 the Bidder before the Bidder is
required to pay for any Units to be acquired by it or to pay any fees, expenses and
duties relating to the acquisition;

b Purent will ensure that the funds remwain wvuiluble while the Bidder has iy
outstanding obligation tu pay for Units to be acquired by il or 1o pay uny fees,
expenses and duties relating to the ucquisition; and

(c) the Bidder must repuy the principal outstunding ou the {fvun on Jdewmand by the
Parent. However, the Parent cannot muake a demand for repayment while the Otfer
remains open, or while the Bidder has any outstanding obligation to pay for Units
acquired by it under the Offer or pursuant to an exercise of rights of compulsory
acquisition of Units under the Corporations Act or any obligation to pay fees,
expenses and duties relating to the acquisition.

7.4 JOINT AND SEVERAL OBLIGATIONS
Whilst euch Bidder is juintly wnd severally lable under uny contructs formed v aceeplanice
of the Ofters, each Bidder and each Parent has a reasonuble basis for expecting that the other

Bidder (and s Parent) will meet its obligations arising under the Ofter and any acceptances
and contracts resulting trom it.

8. BIDDERS’ INTENTIONS REGARDING THE TRUS'Y

8.1 COMPULSORY ACQUISITION

I the Bidders becume entitled o acquire compulsorily Uits uuder Purt 6A1 or Part 6A.2 o
the Corporations Act (as a result of the acquisition ot Units under the Offer or otherwise),
they intend to exercise those rights and to have the Responsible Entity of the Trust apply for
removal of the Trust from the Official List of ASX.

It the Bidders require relief from the Court or ASIC v become entitled tu acquire Units
compulsorily under Part 6A.1 or Part 6A.2 of the Corporations Act, the Bidders may apply
for the reliet. For example, if, at the end of the Offer Period, the Bidders have relevant
interests in at least 90% (by number) of the Units, but have not acquired 75% (by number) of
the Units the Bidders are otfering to acquire under the Ofter, the Bidders may apply to the
Court or ASIC for relief to allow them to acquire Units compulsorily under Part 6A.1 of the
Corporations Act.




8.2 INTENTIONS FOR THE TRUST AS AN ENTITY WHOLLY OWNED BY
THE BIDDERS

() Consolidation of ownership structure

TWE aud Villuge Roudshow will undertake a review of the TrusUs structure und activities (o
determine how best their ownership interests in theme park investinents in Australia can be
consolidated and simplitied.

(b) Corporate and management functions of the 1'rust

It the Bidders complete compulsory ucquisition of the minority interests, the Trust will ceuse
to be required to be a registered managed investment scheme under Part 5C.1 of the
Corporations Act. In those circumstances, the Bidders will consider changes to the
constitution of the Trust and the function and responsibilities of the Responsible Entity which
changes may include cessation of the Trust's status as a registered managed investment
scheme und replacement of the Responsible Entity.

The Bidders will also review the roles ol those ewpluyees currently employed vy Lhe
Responsible Entity to support the Trust's status as a public listed trust and registered manuged
investment scheme. There may be redundancies of employees who cannot be otherwise
employed in the manugement of the Trust or its operations.

The Bidders may also consider the removul of the existing independent directurs of the
Responsible Entity.

83 INTENTIONS 1F THE BIDDERS DO NOT ACQUIRE 100% OF THE TRUST

It the Bidders ure unuble 10 proceed o compulsory acquisition, the Bidders wtend to pursue
additional efficiencies in the conduct of the Trust’s vperations as set out above. However, the
Bidders recognise that their ability to do so will be dependent on the level of their Unit
holding and the circumstances at the time (including legal, regulatory and ASX
requirenients).

If required by luw, e Bidders will seek uny uccessury approval ol the remuining Unn
holders of the Trust to the implementution of those steps. Any steps to alter the structure of
the Trust, its constitution or the role/functions of the Responsible Entity, or to replace the
Responsible Entity or seek delisting of the Units, will depend on the spread of Unit holders at
that time, the Corporations Act and the listing rules of ASX.

8.4 DISTRIBUTION FOR PERIOD ENDING 31 DECEMBER 20ul

The Biaders, tirough their respective Parents, togethier vwi 100% of the issued caplial o,
and consequently conrol, Sea World Managernent Limited, the Respunsible Entity. Based
on trading to 30 November 2001, the Bidders expect that the distribution per Unit in respect
of income of the Trust for the period trom 1 July 200! to 31 December 2001 will be between
3 and 4 cents per Unit. However, the Bidders can give no assurance that this will be the case.
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8.5 OTHER INTENTIONS

Subject to the foregoing, it is the present intention of the Bidders:

(a) 10 continue the operution of the Trust;

(b) nol to make wany major chunges to the operulion of the Trust or w redeploy any ot the
Trust's property;

() not to remove the current Responstble Entity or appoint « uew Respousible Eutity;
and

() to continue the eiployient ot the present cuiployees of the Trust.

Y. OTHER MATERIAL INFORMATION

There is no information material to the making of « decision by u person whether or not to
accept the Offer, being intormation that is known to the Bidders und has not previously been
disclosed to the holders of Units in the Trust, other than us set out in this Bidders’ Statement.

9.1 FINANCIAL POSITION OF THE TRUST
I August 2001, the Trust refeased s hult yeaely report for the six mondis eaded 30 June
2001, indicating strong growth in atiendances and profit compared with the prior comparable

period. This half yearly report is attached as the Appendix.

In the period from 1 July 2001 w0 16 December 2001, unaudited figures indicate thut totul
attendances have continued to be above the prior year's comparable period:

Comparison of attendances from 1 July 2001 to 16 December

2001 2000 % increase
Sea World 607,081 538,012 12.84%
Warner Bros. Movie World 530,410 515,575 2.88%
Wet n Wild 325,288 306,806 6.02%

The 2001 attendances at Seq World benefited from the Polar Bear Shores attraction which
was not open during the same period in 2000.

Despite strong overall attendances growlth, analysis ol thie iotith Ly fnouth atiendance levels
of the parks (in uggregate) show that international uttendance levels declined by uround 23%
from the beginning of October through to the week ended 16 December 2001, relative 10 the
prior yeur. The Bidders believe that this decline reflects the impact of the events of
September || on global tourism patterns.




Comparison of monthly attendances from 1 July to 16 December

Domestic  International Total
Jul 01 188,521 84,365 272,886
Jul 00 124,290 83,168 207,458
% change 51.68% 1.44% 31.54%
Aug 01 130,752 81,335 212,087
Aug 00 96,036 76,992 173,028
% change 36.15% 5.64% 22.57%
Sept 01 211,140 65,147 276,287
Sept 00 277,612 47,230 324,842
% change -23.94% 37.94% -14.95%
Oct 01 253 808 57,900 311,714
Oct 00 164,734 61,839 226,573
% change 54.07% -6.36% 37.58%
Nov 01 180,416 55,775 236,191
Nov Q0 172,135 79,168 251,303
% change 4.81% -29.55% -6.01%
Dec 01 " 116,775 36,837 153612
Dec Q0 122,251 54,938 177,189
% change -4.48% -32.95% -13.31%

(1) 'Dec 01" represents the period | December through 16 December; 'Dec 00" represents the period | Deccinwer
through 17 December.

As the operuting performaice of each ol the purks impuacts directly vn the financial
pertorniance of the Trust, the improved attendance levels have contributed to an iucrease in
profit for the period 1 July 2001 to 30 November 2001 (per unaudited management accounts).
Net profit before tax for this period is estimated by the Bidders to have been approximately
$7.528 million which is $2.24 million higher than for the same period in the prior year. Full
year reported profit in 2000 was $13.8 million.

9.2 OUTLOOK

The tnpuct of September 11, 20Ul 1s hikely 0 e fell by tie parks for suine e, While pre-
planned international tourism ensured that international attendances remained strong in the
weeks after September 11, the Bidders believe that these pre-bookings have now been run
down to a considerable extent, and thut this will continue to be reflected in the level of
international attendances at each ot the parks.

In the tonger teri, a key fuctor driving international visitor nambers to tie parks s iikely tu
be the level of international tourism to Australia. In October 2001 the Tourism Forecusting
Council downgraded its forecasts for total visitors to Australia over the period from 2000 to
2010 from an average growth rate of 7.7% per annum 10 6.6% per annun..

The purks, and purticulurly Seuw World (which Lias benetited froim the introduction ol the Polar
Bear Shores attraction), have wchieved strong growth in domestic attendances levels in the
eleven months to November 2001.
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However, the finite domestic visitur buse may lnipede continued growth in domestic
attendances in the Jonger term. In addition, the outlook for interstate tourism remains
dependent on the domestic aviation market, which has been unsecttled tollowing the collapse
of Ansett in September 2001.

[i the short o medium terim e ntroduction Of new wirdClons Ly HUPACL Visitor iumbers,
particularly domestic visitors. Attractions currently scheduled for introduction include:

] polur beur cubs at Seu World un 26 December 2001, (The Bidders note that this 1s
not a new attraction and is primarily aimed at ensuring that polar beurs are available
for viewing throughout the day, while also responding to the recent introduction of
tiger cubs at the competitor Dream World purk.);

. the introduction of a Hurry Putler promotion at Warner Bros. Movie World ou 26
December 2001; and

. the introduction ol a Scuoby Dou atttaction al Warier Bros, Movie World i June
2002.

9.3 UNI'T HOLDERS' AGREEMENT

The Bidders ure purties tu o Unitholders' Agreemient Juted 2 July 1992 which governs the
exercise by the Bidders of rights attached 1o and the disposal of all Units held by them from
time to time.

9.4 BIDDING AGREEMENT

Tie Bidders huve entered it a Biddiug Agreement in relution o the Ofter. The rollowing 1s
a summary of the agreement:

(u) Cunduct of the bid

The Bidding Agreement records the intentivn of the Bidders o muke u takeover otter for all
issued Units and sets out the manner in which the parties will conduct the Ofter, including:

. the Offer struclure;

. the ters of the Ofter;

o any alerutivn W or erduution ol the Orter;

. the souree ol Tuiding to sulisty the OIfer constacrulion; wil

. the responsibilities of the parties und other admiuistrutive matlers relating to e

conduct of the Otter.




b) Objective

The key objective for the purties recorded in thie Bidding Agrecment is to conduct the Offer
such thut each bidder, on completion of the bid, holds 50% of all issued Units. 1f, upon
completion of the Offer, the Bidders have not obiained acceptances for 100% of ull issued
Units, but have received sufficient acceptunces in order to conduct compulsory acquisition
pursuant to Chapter 6A of the Corporations Act, the Bidders agree to proceed to implement
the procedure set out in that Chapter in order to obtain full ownership of the Trust.

All Units acquired under the Offer will be acquired by one of the Bidders only on the busis
that, on completion of the Offer, each Bidder will hold un equal number of Units.

The ugreement sets oul the primary terins which are reflected in the Bidders' Statement und
the Offer (including that the bid will be open for one month unless an extension of the bid is
agreed by both parties).

() Exclusivity

Until weriination of the Bidding Agrecineit, cach Bidder undertikes thiat it will oot enter mitu
negotiations with, or make any commitment to, uny person in respect of the making of any
competing bid for the acquisition ot the Trust.

d) Termination

The Biading Agreement will iminediately terimninaie:

* Ly tutual agrectnent n writing by the parties;
° the Ofter beiug withdruwn; or
. upun suceessful completion of the Orrer including (U applicable) compulsory

acquisizion of all vutstanding Units.
9.5 FOREIGN INVESTMENT REVIEW BOARD APPROVAL

The ucquisition of Units by the Bidders pursuunt o the Otters has been aupproved under the
Foreign Acquisitions and Tukeovers Act 1975 (Cth).

9.0 CONSENTS

In respect of the staterneits cluded b this Brdders' Stulement that are wliributed tu, ui bused
on, statements made by:

[ the Chauirman of the Trust;

) the {ndependent Expert referred to i section 2 of tiis Bidders' Stawtenient (DDH
Gruham Limited); and

L] CB Richiurd Ellis,
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netther the Churman of thie ‘Trust, DDH Grabian Limited nor CB Richurd Etlis have
consented tu those statements being included in, or accompanying, this Bidders' Statement in
the form and context in which those statements ure included. 1f you would like a copy of the
documents containing the statements referred to, please contact Shaun Driscoll at Village
Roadshow on (61 3) 9667 6920. On request, Shaun will provide you with a copy of the
document free of charge during the Offer Period.

9.7 TAXATION

This section provides a broad vutline of the Australiun tuxaton inplications of uccepting the
Offer and selling your Units on ASX. The informativn is confined to the position of Unit
holders who are Australian residents for tax purposes and is based on taxation laws us at the
date of this Bidders' Statement.

Australiun tux legislation includes cupital gains tax (CGT) provisions. Broudly, the sule of
ASX quoted securities will result in a CGT event uuder the CGT provisions. A capital gain
will arise from a CGT event to the extent that the capital proceeds exceeds the cost base of
the securities that are sold. A capital loss will arise to the extent that the capital proceeds are
less than the cost base (or reduced cost base, if applicable).

It a cupital guin arises ivis included in the ussessable incoine ol the investor selling securities
and the investor may be subject to tux on the capital gain. The amount of a capital gain
included in assessable income may be discounted, as explained below. A capital loss cun be
offset against the tax otherwise payable on any cupital gains that an investor has made but
cannot be used to reduce the tax payable on other forms of assessable income.

Selling Units upon acceptance of the Offer

It you accept this Offer and sell all of your Units to the Bidders u CGT event will occur. A
capital gain will arise from the CGT event (o the extent that the Offer Price received for the
sale exceeds the cost base of the Units sold. A capital loss will occur to the extent that the
capital proceeds received for the sale is less than the cost base of Units sold (or reduced cost
base, it applicable).

If you ure un individaal, the tustee ol w trust vl the Lustee ol u complyling superannuadion
entity, any capital gain arising may qualify for treutment as a discount capital gain. The CGT
discount reduces the amount of the capital gain included in assessable income by 50% (for an
individual or a trust) or by 33Y3% (for a complying superannuation entity). To qualify for
this treatment, you must have held the Units for at least 12 months prior to sale to the
Bidders.

If you huve capitad losses you st first upply tie winount of these lusses aguluist tie wnoulil
of uny capitul gain arising from sale of Units before applying the discount percentuge.

It you ucquired uny of your Units prior 1o 21 September 1999 you muy elect o culeulute uny
capital gain arising from the sale ot such Units by using the indexed cost base (indexed up to
30 September 1999) instead of using the discount cuapital gain method. It you use the
indexation method and you have capital losses, then the losses should be upplied after
calculation of the capital gain using the indexed cost base.



Regurdless of whether you accepl or reject the utler, you wili be presently entitled o the
December 2001 Distribution and you will be required to include the umount uf the
distribution received in your assessable income.

The comments in this section ure not un exhaustive wnalysis of laxativn huplicatious wnd
should not be relied on as specific advice. You are strongly encouraged to seek your own tax
advice according to your specific circumstances. Neither TWE, Village Roadshow nor any
of their respective officers accept any liability or responsibility in respect of any statement
concerning taxation consequences or the actual taxation consequences themselves.

10. DEFINITIONS AND INTERPRETATION

10.1 DEFINITIONS

I thiis Statenient, uudess Uic coitext vtierw ise requires:

'Aceeptance Form' means the ucceptunce torm enclosed widi s Bidaers” Suternent,
'ASIC! means the Australian Securities and linvestiuents Conunission;

'ASX mieuns Australian Stock Exchunge Lumited ABN 98 008 624 691

'ASX Business Rules' icans the Business Rules of ASX;

‘Bidders' means DEG Holdings Py Lid ABN Y0 003 124 221 wnd Wurner Seu World Units
Pty Ltd ABN 82 056 225 015 and 'Bidder' meuns either one of theni as the context requires;

'Bidding Agreement' wicans the ugreement eatered hito by the Bidders on 7 Deceruber 2001,
a summary of which is set out in section 9.4 of this Bidders' Statement;

'‘Bidders' Statement' means this bidders' stutenieut;
'Business Day' hus the meuning given in the ASX Listing Rules;
'COT" meaus capital guins tax;

'CHESS' ncaus SCH's Clearing House Elecionme Sub-regisicr Systeim used fur, willongst
other things, the settlement of on-market Lransactions on ASX;

'CHESS Holding' meuans u holding of Units vn u sub-register on CHESS wudintuined by u
Controlling Participant;

'Computershare’ meuns Conputershare Investor Services Ply Lid ABN 48 078 279 277,
'‘Cuntrolling Participant’ meuns the broker or Non-Broker Purticipunt in CHESS who is
designated as the Controlling Participant for Units in a CHESS Holding in uccordance with

the SCH Business Rules;

"Corporativus Act' meuns thie Curpurations Act 2uu1 (Cih);




VILLAGE ROADSHOW JMITED
FILE NO. 82-4513

"Decetmiber 2001 Distribution' meuns the distribution puyable by the Trust in respect vt
Units for the 6 month period ending 31 December 2001, [t is estimated that the distribution
will be in the range of 3 to 4 cents per Unit, although no assurunce can be given that this will
be the case;

Issuer Sponsored Holding' meuns o holding of Units on the Trusts issuer sponsored sub-
register;

'Listing Rules' means the Listing Rules of the ASX;

‘Non Broker Participant' means CHESS participunts who ure not brokers (tor exauniple,
institutions, custodians, trustees, etc);

'Offer Period' nneuns the period speciried uider sectivie 3.4 ol this Bidders' Statement, being
the period of one month commencing on Friduy 4 January 2002 and ending al Spm
Melbourne time on Monday 4 February 2002. The Bidders may extend the Ottfer Period in
accordance with the Corporations Act;

'Ofter Price’ meuns the price under the Ofters specified under section 3.1(b) of this Bidders'
Statement, being 90 cents cash per Unit;

'Offer' means the offer being made by the Bidders under section 3 of this Bidders' Stateiment
and "Offers’ has a corresponding meaning;

*Official List of ASX' has the meaniug given e Listing Rules;

"Parent’ meuns, in the cuse of DEG Holdings Piy Lid ABN vu vd3 124 221, Villuge
Roadshow and, in the case of Warner Sea World Units Pty L.td ABN 82 056 225 015, TWE,;

'Previous Offer’ meuns the 82 cents per Unit off-inurket Lukeover ofters which the Bidders
made earlier in 2001 under which the Bidders increased their voting power in the Trust trom
68.4% to 85.7%;

'Record Date' means Friday 28 December 2001

'Responsible Entity' meuns the responsible entity (within the meaning of that werin in the
Corporations Act) of the Trust in its capacity as such. As ut the date of this Bidders’
Statement, the Responsible Entity of the Trust is Sea World Manageiment Liited ABN 16
006 841 470;

"Rights' means all weeretious und rights which uccrue o or urise trom Units after the
commencement of the Ofter Period, including all rights to receive distributions, to receive or
subscribe tor Units, notes, options or other securities and all other distributions or

entitlements declared, paid, mude or issued by the Trust after that date;

'SCH' wicwus the securities clearing house, which admintsters the CHESS systewn w
Australa;

'SCH Business Rules' incaus die rules ol SCH, wos wincided or replaced rotn thihe to i
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"Urust' neans the Seu World Pruperty Trust ARSN 092 492 yy4,

"TWE' means Tine Warner Entertainiment Compuny, L.P;

"Units' meuns fully paid ordinary units in the Trust;

‘Unitholders' Agreement' means the agreement entered intv between the Bidders on 2 July
1992 relating to the exercise of certain of the rights and entitlements (including the right to
vote and dispuse of the Units) attaching to the Trust Units held by each of the Bidders; and

'Village Rvadshow' meuns Village Roudshow Liited ABN 43 010 672 054,

10.2

INTERPRETATION

In this Bidders' Stutement, unless the context vtherwise requires:

(a0

\b)

()

the singular includes the plural and vice versa and words importing one gender
include other genders;

terms detiied in the Corporations Act us ul the dule ol this Bidders™ Stuteiient have
the meanings uscribed to them in the Corporations Act at that date;

areferenee o w stutule of anty parliaent or wiy secliot, provisivn o schedule ol o
statute of any purlianment includes a reference to any statutory amendment, variution
or consolidation of the statute, section, provision or schedule and includes all statutory
instruments issued under the statute, section, provision or schedule;

dreference o u section or Appendix is a reference to a part of this Bidders' Stuteinent;

areferenice W tine s a reference o time in Melbourne, Victoria, Australia; and

headings ure used tor reference only.
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DIRECTORS’ REPORT
FOR THE SIX MONTHS ENDED 30 JUNE 20ul

The direciors of Seu World Munagement Lidted, tie respousibic cutily for Sea Wourld Property Trust, have pleasure i

presenting their report together with the financial report including notes and directors declaratiun of the Trust and the

independent audit report thereon for the six months ended 30 June 2001,

Principal Activities

The principal activities of the Trust during the financial year were acting us:

- lessor of Sea World theme park;

- juint lessur of Ses World Nara Resort (inditectly through its investinent in Sea Wurld Nava International Pry Litiited); and

- lessor (tugether with VRS Holdings Pty Lid and Waimer Bros. Properties Australiu Pty Ltd) of Warner Bros. Movie World
comprising the Warner Brus. Maovie World theme park, Wet 'N' Wild water park, and Warner Roadshow Movie World filim
studios.

There liave been Lo siguilicant Changes in the Lature ol thuse aeiyities dariig e lnanclal yeur

Since 12 May 2000 the principal activity uf Sea World Managenuent Limited hias been w act as responsible endity ol thie Trust

and custodian of the Trust assets as required by the Managed lnvestments Act 1998. Prior to that date Sea World

Management Limited was the manager of the Trust.

The Trust's Constitution and the Corporations Act 2001 set out the ubligations and duties ot Sea World Manageient Linited

as the responsible entity which include the operation and management of the Trust and the property and assets constituting

Trust property for the benefit of the Trust's inembers.

Review and Results of Operations

Current Period Perfurinance

Net profit fur the Trust for the six months cuded 3U Juie 2001 is 39985 milliv, up 33.57¢ wiltlon vl e equiralent sia
month period ended 30 June 2000. This is in line with the profit increase as expressed in the Targets Takeover Respouse in
May 2001. The distribution to unitholders has also increased from 2.84¢ for the six months ended June 2000 to an amount of
5.25¢ for the current six months. However it should be noted that the distribution for the period is higher than the operating
profit by some $934,000 or 0.45 cents per unit as a result of taxation related permanent and timing differences. Previous half
yearly distribution adjustments have reduced the distributable income. The current adjustment retlects the one-off impact of
normally higher taxation depreciation charges dropping off in Warner Bros. Movie World. However, given capital
expenditure planned for the following wwelve months, we currenily expect this timing difference in Warner Bros. Movie
World to reverse and cause a reduction in the 2002 distributable income calculation.

Revenue from the JO0% vwied Sea World theme park increased, however, revenue declined Trotu Wacher Bros. Muovie
World theme park in which the Trust vwns a one-third inierest. Offsetting this decline in revenue from Warner Bros. Movie
World theme park was an increase in revenue from Wet ‘'n’” Wild and Warner Roadshow Movie World Studivs, also one-
third owned.

The perforiance ol the Sca World park rellects the strengih ol i uew Potar Bear Shores atractivn added in Deceoer
2000 and particulurly its appeal to domestic visitors in the New Year period. This has helped lift total auendance w the park
by 13% to 668,000 fur the 6 months. The growth from the domestic market was approximately 21%, however, international
attendance concurrently declined by 2% for the period. Coupled with modest growth in overall per capita spend this has
helped the vperator produce strong revenues and operating margins.

Cunversely, the Warner Bros. Movie World theme park atendatice at 565,000 tur the 6 montiis Is tunning 4.3% behind
attendance tor the six months last year. Both domestic numbers and international numbers have recorded declines by 5.6%
and 1.7% respectively. Per capita spending has also declined from the previous year resulting in weaker revenue.
Notwithstanding price incentives in May and June to boost attendances and whilst some savings have been achieved through
tighteuing of expenses, the operatng profit for the purk remained sonie 13.7% behind lust year. Forwnately, balancing this
result has been the good performance of Wet 'n* Wild which has produced attendances of 361,000 for the 6 months up 42%
from those of the same period in the year 2000. These attendances plus increased per capita spending translated into higher
revenue levels and excellent operating margins. The Wet'n’ Wild attendance growth was able to be achieved as a result of
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Review and Kesults of Operations (Continued)

Current Perivd Perforiance (Continued)

new rides as well as excellent weather in the ceporting perivd. Tne Wartier Bros. movie "Scuoby Dou” vecupied hic bulk of
the studio facilities for the entire six month period, resulting in Wairner Roadshow Movie World Studios having a record six
months with profit up 52% on the previous comparative.

The Sea World Nura Resort had a relatively flat six inonths in wading teriis compared 10 the same period in 2000, The Guld
Coast imernational hotel market remains competitive and in addition many apartment operators are moving into traditional
hotel business areas. One of the results of this activity has been that the strength of the Sea World theme park has not
transterred 1o Sea World Nara Resort to the same degree as miglit have been expected.

The expenses of the Trust have increased from $6.4 million t $7.6 millivn. Majur Dtenus are higher depreciation vl $430,000
in Sea World relating to Polar Bear Shores and costs of approximately $300,000 associated with the bid by Village

Roadshow and Warner Bros. for the units in the Trust not previously held by them.

Qutlouk for the bulance of the 2001 year

The popularity of the polar bears ut Sea Wurld is vuitenty stiowing litde sigus vl abating particalarty from the interstate
markets. However numbers from local markets have softened. Wet 'n’ Wild continues to perform strongly particularly from
the interstate markets over the winter period as a result of heigltened awareness of the product offering through our three
park marketing activities. Price incentives at Warner Bros. Movie World continue to drive atiendance numbers and are
assisting bottom line performance at that park.

Recent Takeover Bid

Fulluwing the duse ol v wheoven Lid by Villuge Roudshiow wad Warier Brus. v July 23, the W thijui abltholderns o
control 85.71% of thie wotal units ou issue. The overall number o1 unitholders tias been reduced from around 5,900 w less
than 1,600. Aggregated, the top 10 unitholders (including Villuge and Warner interests) control around 97.6% of the wtal
number of units. Since the tukeover has closed liquidity in the stock has dissipated significantly with only a relatively small
number of units raded.

Valuativu of Assets
The Directors recenily conuuissioned CB Richard Ellis o updute their June 2000 valuations and provide an indicative

valuation assessment ol the three theme parks - Sea World, Warner Bros. Muvie World and Wet'N'Wild.  The resulting
indicative valuations are as follows:

June 2001 Juhe 2000
Sca Wurld $143,000,000 $155,000,0uu
Warner Brus. Wlovie Woiid (1UU% iiterest) $116,000,000 $121,400,000
Wet' N'Wild (100% interestj $39,000,000 $32,000,000

Divectors have accepted these indicalive valuutivns uud reflected trenn in the books of the Trust us Directors Valuutiuis.
The valuations of Warner Bros. Movie World and Wet'N'Wild have been based on an assessment of the value of the
properties as a whule. In the event that Sea World Property Trusts’ minority interest in the Warner Bros. Movie World joint
venture were suld it may attract a discount. However, the degree of any such discount is extremely subjective as there is 1o
direct market evidence. CB Richard Ellis are of the opinion that a discount of 0% to 15% may apply in these circunistances.

The impact of booking these valuativns in the Trust is u decrease in the asset revaluativn reserve of somne $11.7 willion
which represents a drop in net tangible assel value of approximately 6 cents per unit from Y6 cents at December 2000 o 90
cents.

These indicutive valuativus tetlect thie vatuers” assessiiets l Ui snarbet value ol tie propentivs prinsarily wsitg aaen present
value of forecast cashflow approach aud taking into account:
o Historic and current trading performance,
o Managemenis' latest forecasts of long term capital expenditare,
« Recent independent research into international visitor numbers, wid
o Future trading projections based on various attendance scenarios derived frui this research.
2
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e A WiTEL
Review uid Resales ol Uperativis (Cuntiitued) VILU"\GE'- ROADSNOW -
FILE No. 824513

Valuativi uf Assets (Coutinued)

Ahthough recent trading has been buuyaul particalany at Sea World and We!' N'Wild this is ot uecessarily indicutive ol u
long term trend. Further, the research on long term international visitation to the parks suggesis that attendance numnibers
from this area may take a longer than expected time to return to pre Asian economic crisis levels. These factors are reflected
in thé revised values.

Directors of Sea World Management Limited

The nuines and details of the directors uf the Responsible Bty b olice during the period and until die date ol tis repon
are:

P T Jackman (Chiuinnan) S E Reisenbach P S Leggo (Alernate fur G W Barke)
G W Burke S Ross (Resigneu 28/uz/u1)

P E Foo J D Witheriff

P A Grahuin W S Prentice (Alternute fur S & Keisenibucly

D A Hetler G Basser (Alternate for J R Kirby)

J R Kirby S L Driscoll (Alternate fur P E Fou)

Directurs were inultice o the beginning uf the period until the date of this vepoit, widess vtherwise stated.

Laterest i the Uiits of Sea World Prupecty Trust

As atthe date of this report, the interests of the directurs iu the usits of Sea World Property Trust were:

Si/1zivu KIVVIAVIY]

Nuinber Numnber Number
Villuge Ruadstiow Lid group (sharehotders ol whicl include the
directors, John Ross Kirby aud Grahaimm William Burke) 84,138,557 71,132,167 71,132,167
Time Warner Entertainiment Cowpany, LP 84,138,558 71,164,170 71,164,170
Classicist Pty Lid (shareholders of which include the director,
Patrick Terence Jackman) - 1Uv,u0u Luy,uuy
Vinden Ludge Pty Lid (haenviders of which include the direcior,
Peter Edwin Foo) - 12u,u00 12U,buy

The fnterests in units neld by Villuge Koudshow and Ve Warne: wie subjecaio o Ulddiolders Agrecinent whicl provides lur
the exercise of the voting rights attached to the units as a voting block and also grants pre-emptive rights over the respeciive
units.  As a consequence of this Agreenient Village Roadshow and Time Warner each hold a relevant interest in the units
held by the vther,

Curporale Guvernance Stateent

The Board uf Directurs of Sea Wurld Managetenut Limited must eusure that Sea World Manageient Limited cuinplies wiih
the Trust’s Constitution, any conditions imposed on its Dealers Licence, the Trust’s Compliance Plan and the Corporativns
Act. The following are the main corporate governance practices that were in place throughout the financial year:

() Principles governing the Board of Directors

The Board of Directors uf Sea World Munageinent Lindwed bs Coundtted W cusuriing best practice in curpusaie
b & i I
governance and is responsible for overall corporate governance.

The Buard cuniprises individuals with an appropriste range of qualilications and experience w enable each o nihe o
valuable contribution to matters under cousideration and cousists of 4 non-executive Chairman and seven (7) non-
3
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Corpurate Guvernance Statement-(Continued)

(a)

L)

Principles governing the Buard of Directors (Continued)

executive directors. The independent directors ure the Chairnan Mr Terry Juckinun and Messes Peter Grahasi and
John Witheriff. Messrs John Kirby, Graliam Burke and Peter Foo are directors of Village Roadshow Limited whilst
Messrs Sanford Reisenbach and David Hettler are executives of Warner Bros.

Ouly the independent directors receive remuneration from Sea World Manageiment Lindted. 'This remunerationi is set
by the Board in accordance with the Constitution of Sea World Munagement Limited. The Beard also sets the
remuneration packages of certain senior executives.

Auditors of the Trust

The Trust accounts are wudited twice yearly in accordance with the statutory requireients ol the Corpurativns Act and
the additional requirements pertaining to the Trust. The scope of the audit is determined after discussions with
relevant personnel of Sea World Management Limited, assessment of areas of risk and levels of materiality und a
review of the Trust's activities.

A separate auditor Lias been appulited woaudic the Tiwosds Compliance Plun and e tever of cotpliunce widn the
Trust’s Coustitution. This is in addition to the statutury audit process undertaken in respect of the Trust accounts.

The Trust has a Compliance Comumittee but dues not have un Audit Conunittee, since many of the nornil tuncious of
an Audit Conunittee forin part of the Compliance Conunitiee’s functious - refer (d) below.

Business Risk

The Trust's principal activity is acting us fessor of Sea World and, in conjunction with others, Warner Bros. Movie
Waorld. The Trust also holds a tifty percent (5U%) shurcholding in Sea World Nura International Pty Limited and
indirectly througlt that investiment acts as lessor of Sea World Nara Resort. These properties are leased to operators
associated with Village Roadshow and Time Warner interests under long-term lease agreements. The Trust receives
rental income from the operators of these properties but does not operate Sea World, Warner Bros. Movie World or
Sea World Nara Resort. Accordingly the Trust is not exposed to many of the normal risks relating to business
operations.

The major risks ol the Trust relate w prutection ol its assets and cunlindity of the vperator agreements. The Trust's
Constitution specities in detuil the requirements, procedures and obligations required in relation to asset tanageiment.

The Buard of Seu World Management Limited is responsible tur identifying areus of siguificant business risk and
ensuring arcangenments are in place to adequately manage those risks. The respunsibility for the operation and
admiunistration of the Trust is delegated by the Board to the Chief Executive Oftficer and the Chief Financial Ofticer
supported by a management team who are appropriately qualified and experienced to discharge their responsibilities.
The Board has a number of mechanisms in place to ensure this is achieved and w assess performance of the
management, including:

buard approval of strategic lung terin develupiient pias for e Trust's assels o cusaie the cuntinued giowih
and success of the Trust; and

- the implementation of operating plaus und budges by tansgeinent and the regular reporting o and wonitoring
by the Board of progress against budget.

‘T'ie Board acknowledges that it is responsible for the uverall interuat conol framework 1or maiageisent of the rust,
but recognises that no cost elfective internal control system will preclude all errors and irregularities. To assist in
discharging this responsibility, the Board has instigated an internal control framework that can be described under the
following headings:
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Financial reporting - a conpreticnsive budgeting systens widh un anhial budget approved by the directors is in
place. Monthly results are reported against both budget and the previous year’s results and revised forecasts
are prepared regularly. The Trust reports to unit holders half-yearly. Procedures are also in place to ensure
that price sensitive information is reported to the Australian Stock Exchange in accordance with Continuous
Disclosure Requirements; and

Capital expeuditure - the Trust has in pluce clearly defined guidelines tor capital expenditure, which include
annual budgets, detailed appraisal, approval and review procedures.

Cumnpliance Comunittee

Tu ussist the Board in sutistyiug its vbligations, & Cotplivnce Cotnniee has been establishied cotuprisiug Messrs.
Jackman, Graham and Witheriff. Its function is tu monitor the extent to which Sea World Management Limited as
responsible entity of the Trust complies with the Compliance Plun, the Trust’s Constitution and the Corporatious Act.
Graham Edward McHugh has been appointed as the Compliance Ofticer and regularly reports to the Compliance
Committee in respect of the level of compliance whilst Scott James Lyudon has beeu appointed the Complaints
Handling Officer in relation to complaints received by members of the Trust in respect of the Trust's operation. He
reports to the Compliance Officer when required. The Chief Executive Officer, John Siuart Menzies also attends
Compliance Committee meetings and provides reports on various matters to the Committee.

I respect ol the resolution of complaints by Trust menbers, ihe Trust's Cunstitution sets vut an internal coniplaints
resolution prucess that provides:

cothpluints received from Trust nieibers are tu be achiovledged within five (5) business days at which tie
the complainant is also advised as to the expected timetrame in which it is intended to resolve the complaing;

the compluint is then investigated; and
the complainant is advised within twenty-vight (28] duys troin seceipt ol the cuinplain (o i eaceptivnul
circunistances apply which will be advised - within ninety days of receipt) the oucome of the investigativn and
any remedies made available to the complainant.
However, if a Trust member is not satisfied as o the vucome they can direct their complaint w the independent
complaints resolution scheme shuwn in the Trust Directury at the back of this report of which Sea World Management
Limited is a member:
Professivnal Advice
lu carrying out their tusictions the directurs ol Sea World Munagenend Limited and all meibers ol thie Cotipliaiee
Commiittee may seek independent legal, accounting or ower professional advice where necessary at the reasonable
expense of the respousible entity.

Ethiical Stundards

All directors asd empluyees of thie Responsible Entity ale vequired wid expected o act with the utiost integrity wd
objectivity, striving at all times 1o enhance the reputation and performance of the Trust.




SEA WORLD PROPERTY TRUST
DIRECTORS’ REPORT
FOR THE SIX MONTHS ENDED 30 JUNE 2001

Distribudions

it vrder o cutuply with the wens ol the Constitution, wi interin diswibuidon ol 310,918,972 it respect ot die siX itonilis
ended 3u June 2001 representing 5.249 ceuts per unit on 208,002,863 units issucd shall be paid 1o all unit holders.

A final distribution of $6,706,863 i respect of the six mwonths ended 31 Deceniber 2000 representing 3.224 cenls por wiit uls
208,002,863 units issued was paid ou 28 February 2001.

An interim distribution of $5,901,121 in respect of the six muuths ended 3U June 2U0U representing 2.837 cents per unit vl
208,002,863 units issued was paid to all unit holders on 31 August 2000.

Eoviconmental Regulation and Perfurmance

The Buard of Directors uf Sea World Munagement Limited is connndied W ensaring thial enviroumental hara does not occur.
The aforesaid operator agreeinents require the operators of Sea World und Warner Bros. Movie World to comply with all
applicable laws. As such this requires the operators to hold any licences and approvals from the lucal authority necessary to
conduct any environmentally relevant activities. The Board is uot aware of any material breach by the operators of issued
licences or approvals, or circumstances in which licences or approvals are required but have not been obtained by the
Operators,

Indennitication and lusurance of Divectors and Otficers

Siice the conmencerient of the period, Sea World Manugeient Linddted has not iu respect of any persuin whu is or lias been
an ofticer of the company, indemnified or made any relevant agreement for indemuifying against a liability (including costs
and expenses incurred in successfully defending legal proceedings) incurred as an ofticer, nor has Sea World Managemet
Limited paid or agreed to pay a premiuin for insurance against any such liubilities incurred as an officer other than as follows:

Aun iusarance premduin of $29,756 (3U/UG/UU - $26,485) Ly been paid by Sed World Managenent Limited o insuwre the
dircctors plus the officers listed below against any liavilities for costs and expenses incurred in defending any legal
proceedings arising out of their cunduct as officers of Sea World Munagenient Limited (other than conduct involving wiltul
breach of duty):

Naine of Officer:

J S Menzies (Chiel Executive Utticer)

G E McHugh (Chiet Financial Ofticer, Cuotpany Secietary und Cotapliance Utficer)

S J Lyndon (Legal Counsel and Compluints Handling Officer)

Remuierudion vl ihie Respuisibie Bty

L accordanice wille tie Cunstitution the Responsibie Litity receives sudindgeiiant fees at ie rae ul U.35% ol i Wl wagiuie
assets of the Trust. Fees for the six mouths ended 30 June 2001 paid w Sea World Maitagement Limited as the Responsible
Entity from Trust funds amounted to $412,832 (30/06/00 - $435,324).

Borrowing and Livesunent Policies

The Trust did nut borruw or inivest during ihe period uther than i the urdinary course of business.

Couunissivus Puid v Units

Nu cutmissions were puid ur altowed by the Respuinsible Gty and b assuciuwes tu relation Wi issue un purchise ol
ULLLS.
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As at the date of this report, there were no unissued units ot iiterests i units under option (30/06/00 - Nil).

Invesunents in Sea World Management Limited

No investments have been made or held by the Trust in Sea World Management Limited or any associates thereot during the
period.

Interest of Sea World Management Limited in Property held by the Trust

Neither Sea World Mauagement Limited nor any associates thereot had any interest in aity property puichased or sold by tie
Trust during the period.

Oiher Financial Information

During the period

- no bonus issues were wade

- 1O units or interests in units were issued

- no options were granted.

Signiticant Chunges in the State of Atfairs

There were no signiticant changes in the state of aflairs ol the Trust during the period nut utherwise disclosed in this repurt vr
the financial statements.

Signiticant Events Subsequent to the Reporting Date

There are no matters or circumstances that have arisen since the end of the financial period that have significantty affected or
may signiticantly affect the operaticns of the Trust, the results of thuse operations or the state of affairs of the Trust in future
years,

Likely Developuents and Expected Resalts

The Trust will coutinue 10 conduct its above-mentivned priociput acuvides.

Signed for and on behalf of the Buard ot Directlors of Sea World Manageent Limiied, the Respousible Entity of Sea Woild
Property Trust:

P TJUL‘klll'uH PaA th;mn
Chairman Director
Guld Cuast

31 August 2001




e SEA WORLD PROPERTY TRUST
- STATEMENT OF FINANCIAL PERFORMANCE AND DISTRIBUTION
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STATEMENT OF FINANCIAL PERFORMANCE 30/06/01 30/06/00
Note $'000 $'000

Revenue and Expenses from ordinary activities

Rental received or due and receivable from:

- the aperator of Sea World 12,848 8,439
- the operator of Warner Bros. Movie World 4,041 3,680
Share of associates’ net profit

- Sea World Nara International Pty Limited 22 457 450
Other income - from ordinary activities 3 260 271
Totul Revenue trom viditiary activities 17,606 12,840

Expenses 1rom vrdinary activities

Burrowing costs (882) (875)
Depreciation of plant and equipnient (4,061) (3.594)
Operating Lease rental expense (781} (744)
Fees for management of the Trust (413) (435)
Other expenses from ordinary activities 3 (1,484) (779)
Total Expenses trom vrdinary activities (7,621) (6,427)
Neu Profit 4,985 6,413
liucrease/ (Decrease) in asset revaluation reserve 16(b) (11,737) (37,479)

Tutal revenues, expenses and valuation adjustments attributable to
unitholders and recognised directly in unitholders’ funds (11,737) (37,479)

Total changes in equity other than those resulting from transactivus
with unitholders as unitholders (1,752) (31,066)

STATEMENT OF DISTRIBUTION

Net Profit 4,985 6,413
Adjustmenns to determine "Net Income of the Trust Fund” 5,17 934 (512)
Tutal wvailable tur distributivn 4 10,919 5,901
Diswribution puyable 6, 13 10,919 5,901
Distribution per unil {cents per unit) 5.249 2.837
Basic earnings per unit (cents per uniy) 4.801 3.083




SEA WORLD PROPERTY TRUST VILLAGE ROADSHOW LIMITED

STATEMENT OF FINANCIAL POSITION FILE No. 82-4513
AS AT 30 JUNE 2001

30/06/01 31/12/00 30/06/00

Nuie $'000 $'000 $'000
Current Assets
Cash assets 12,148 6,454 10,521
Receivables 7 2,215 6,211 2,650
Other 8 112 - -
Total Current Assets 14,475 12,695 13,171
Nou-Current Assets
Investments - Investunent Properties Y 157,287 175,568 171,114
Investments using the equity method 9 12,874 12,417 12,045
Plant and equipment 10 38,653 34,441 36,011
[ntangible assets 11 12 18 24
Other 12 585 784 986
Total Non-Current Assets 209,411 223,228 220,185
Toutal Assets 223,886 235,923 233,356
Current Liabilities
Payubles i3 11,774 8,640 0,720
Interest-beuring liabiiities 13 2,500 12,500 12,500
Total Current Liabifities 14,274 21,140 19,226
Noun-Current Liabilities
Interest-bearing liabilities 13 21,667 14,167 14,107
Total Liabilities 35,941 35,307 33,393
Net Assets 187,945 200,616 194,963
Unit Holders' Funds
Units on issue 15 105,655 105,655 105,655
Asset Revaluativi Reserve 16 76,594 88,331 88,331
Undistributed income accoult 17 5,696 6,630 5,977
Total Unit Holders' Funds 187,945 200,616 199,963

_— mmem— =




SEA WORLD PROPERTY TRUST
STATEMENT OF CASH FLOWS
FOR THE SIX MONTHS ENDED 30 JUNE 2001

Cash Flows from Operating Aclivities

Cash receipts (rent) from the operator of Sea World

Cash receipts (rent) from the operator of Warner Bros. Movie World
Cash payments in the course of operations

Borrowing costs

Interest received

GST collected frum customers

GST paid to suppliers

GST paid on capital expenditure to suppliers

GST (net) paid to Australian-Faxation Office

Nel cush provided by uperating activities {tefer Nute 20(a))

Cush Fluws from luvesting Activities

Paymeni i respect of termination of interest rate hedge

Payinents for investment property, plant and equipment

Repayment of amounts owing fron1 Warner Bros. International Recreation
Enterprises

Repayment of amounts owing from Villuge Roadshow Limited

Repayment of amounts owing from Warner Bros. Properties Ausuralis Ply Lud
Proceeds from disposal of plant and equipment

Net cash used i investing activities
Cash Flows from Financing Activities
Distributions paid

Repayment of borrowiugs

Net casthi used in linancing acivities

Net iucrease in cash held

Cash at the beginning of the financial period

Cash at the end of the financial period

3U/06/01
$'000

15,152
4,745
(975)
(807)
230
2,008
(94)
(365)

(1,240)

18,654

(112)
(3,698)

30

(3,780)

(6,710)
(2,500)

9,210)

5,664

6,484

12,148

3U/UL/VY
$'000

10,499
6,564
(866)

(1,048)

240

15,389

{4,384)
(2,500)

(6,884)

5,821

4,700

10,521




SEA WORLD PROPERTY TRUST
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE SIX MONTHS ENDED 30 JUNE 2001

The Trust

Sea World Pruperty Trust was established pursuant w the ters of the Trust Deed made on 27 Novenber 1984 tur a
term of 80 years from that date. The Trust Deed was replaced by a Constitution approved by unitholders on 31
January 2000 and effective 12 May 2000. Subject to the provisions of the Constitution for earlier termination of the
Trust, the Trust will terminate on 26 November 2064.

Sea World Management Limited is the Responsible Entity of the Trust and cusiodian of Trust assets pursuant Lo
approval by the Australian Securities Investments Commissivn granted on 12 May 2000.

Statement of Accounting Policies

The financial report of the Trust is u general purpose tinancial repurt which hias been prepared in accordance with tie
requirements of the Conslitution and the Corporations Act which includes applicable accounting standards. Other
mandatory professional reporting requirements (Urgent Issues Groups Consensus Views) have also been complied
with. The financial report has been prepared in accordance with the historical cost convention except for investment
properties and plant and equipment which are measured at revalued amounts.

Set out below is a summary of the significant accounting policies adopted by ihe Trust in the preparation of the
finuncial statements. The accounting policies adopted are consistent with those of the previous year.
(w) Reatul Lncome
Remtal income is receivable munthly in arrears in accordance with lease agreements with the vperaturs, details
of which are set out below and the rental expeuse recorded in the management accounts of the operators.
Further adjustments are made, where necessary, at the close of each accounting period to bring the reutal
income into line with the audited rental expense of the operators.
Sea World
The Trust sub-leases Sea Wurld o uli uperating partiership, Sea World Enterprises. The vperating partnership
consisting of Village Sea World Operations Pty Lid and Warner Sea World Operations Py Ltd has a lease to
conduct the business of Sea World to 31 December 2000, with an option under the lease for a further period of
15 years. This option has been exercised by Sea World Enterprises and a new lease is being drawn up.
The rental receivable by the Trust cousists of:
(a) an annual base rental of $250,000 escaluting ue 107 per annum from 1 January 1930, wad

(b)  an additional rental equal to the vperating profit of Sea World less the sum of:

(i) 2% of the gross revenue, and
(ii) 5% of the net profit after deduction of the abuve-mentioned 2%.

Warner Brus. Movie World
The Trust, in conjunction with VRS Holdiugs Pty Lid und Warner Bros. Properties Ausuralia Pry Lid (known
collectively as Warner Bros. Movie World Holdings) leases Warner Bros. Movie World to an operating

partnership, Warner Bros. Muvie World Enterprises, consisting of Kirby Banner Pty Ltd and Warner World
Australia Pry Ltd to 29 September 2009.

Li
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2 ,Sla(em,el& of Accounting Policies (Continued)
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Rental Income (Cunti_x}hed)
Warner Bros. Movie World (Continued)
The rental receivable by the Trust consists ol & une-third share of:

(@)  anannual base rental of $300,000 esculuting at 7% per annum tront 30 September 1989,
and

(b)  an additional renwl equal 1 the vperating profit of Warner Bros. Movie World less the suii ot
(i) 3% of the gross revenue, and
(ii)  10% of the net profit after deduction of the ubove-mentioned 3%.

Taxation

Under current taxation legislatios, the Trust is not liable (o wxation including tuxation on auy realised capital
gains provided that the "Net Inconie of the Trust Fund" including any such realised capital gains is distributed
in full to unit holders. The "Net Income of the Trust Fund" means the gross income of the Trust in any period
after deducting all deductions or allowances, deductible or allowable under the applicable Income Tax
Assessment Act and is subject to subsequent confirmation by the Australian Tax Office.

Valuation of Assets

The Trust has adopted the fair value basis of valuation for Invesunent Properties aud Plant and Equipment
{except for Marine Mainmals which are carried at cost). Investments in Associates are accounted for using
equity accounting principles and are carried at the lower of the equity accounted amount and recoverable
amount. All other assets are carried at cost.

luvestent Properties and Plant and Equipiient are recorded at Divectors’ Valuatiou al 30 June 2001, The
values attributed to those assets representing the Sea World theimne park, and the Trusts” one-third interest in the
Warner Bros. Movie World theme park and the Wet'N'Wild water park are based on an update of the June
2000 valuations prepared by Ms J Reiser (Dip. Bus) Val AAPI, Registered Valuer (No 1433) and Mr B W Cox
AAPI, Registered Valuer (No 659) of the Hotels and Leisure Valuation and Advisory Services Division of CB
Richard Ellis (B) Pty Lud.

The resultant indicative valuations reflect the valuers’ assesstuents of the market value of the properties s at
June 2001 taking into account:

- Historic and current trading pertoriance,

- Latest management forecasts of long term cupitul expenditure,

- Recent independent research conducted for the parks into internativsnal visitor numbers, and

- Likely future trading projections selected by the valuers derived from various attendance scenarivs avising
out of this research.

An updated valuation wus not prepared fur Warner Ruadstion Muvie Woild stadios ur due spare land at
Warner Bros. Movie World as the Directors do not consider there has been any facts or circumstances siuce
June 2000 which might result in the current values of those non-current assets being materially ditferent from
their carrying values. Accordingly, these assets are recorded at Directors’ Valuation 2001 being the values
derived from the independent valuation in June 2000 adjusted for additions and disposals from that date
through to 30 June 2001 less any depreciation expense on plant and equipment over that period.

The method selected  value the Sea World theme park, the Warner Bros. Movie World theme park and tie
Wet 'N' Wild water park has been (o utilise a discounted cashflow model to arrive at the net present value of the
assets based on 5 year financial projections of the rental income stream payable to the Trust, after deduction of
the appropriate Crown land rental (for Sea World only) and forecast annual capital expenditure. Acquisition
and disposal costs have also been deducted trom the castitlow. The cashflow includes the disposal value of the
asset at the end of the period calculated by applying a terminal capitalisation rate to the forecast income for the
final year of the projections.
12




SEA WORLD PROPERTY TRUST
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE SIX MONTHS ENDED 30 JUNE 2001

2. Statement of Accounting Pulicies (Continued)
VILLAGE ROADSHOW LIMITEC
(¢} Valuation of Assets (Continued) FILE No. 82-4513
The resultant valuations were as follows:
Sea World theme park $143 million
Warner Bros. Movie World theme park (100%)  $116 million
Wet ‘'n” Wild water park (100%) $39 million

()

(&)

U

Directors have accepted these valuatious aud rellected them in the buoks of the Trust. The valuations related
to the Warner Bros. Movie World undertakings have been based on an assessment of the value of the properties
as a whole. In the event that Sea World Property Trusts’ minority interest in the Warner Bros. Movie World
joint venture were sold as a minority interest and not as part of a sale by the joint venture of the Warner Bros.
Movie World assets, it may atiract a discount, however the degree of any such discount is extremely subjective
as there is no direct market comparatives.

Thie Trust is not lable to taxation including taxation un any realised capital gains provided the "Net lnconie of
the Trust Fund" including any such realised capital gains is distributed in full to unit holders. Therefore, in
booking the valuations in the Trust, the potential impact on unit holders of taxation resulting from any capital
gain which may arise on the subsequent sale of a particular asset has not been taken into account.

Invesunent Properties

The Trust leases trom the Crown au area ot lund v which Sea World uind Sea World Nara Resort have been
constructed and a portion uf the seabed adjoining the properties to 30 June 2057. The Trust also holds a Permit
to Occupy for car parking purposes over an area adjacent to Sea World and a one-third share, as tenant-in-
cammon, of freehold land and other assets at Warner Bros, Movie World (refer Note 23).

Land, buildings and other structural improvements are regarded as investnent properties and accordingly are
not aniortised or depreciated. Interest costs attributable to specitic external borrowings used to finance capital
works are capitalised to the cost of those works during the period prior to their completion, and expensed
therealter.

Capital works in progress are classified as investiment properties prior w their completion pending a detailed
analysis of the final costs of the project at which time an allocation between investment properties (land,
buildings and other structural improvements) and plant and equipment is made.

The values of investment properties are assessed regulurly o determine their fair values (refer Note 2())
Busiuess Undertaking

The Trust's interest in the Warner Brus. Movie World business undertuhing is shown at valuation (refer Note 2
(c)) and is brought to account in the financial statements as a joint venture operation by including the Trust's
one third share of:

- the assets employed in the business undertaking,

- the liabilities incurred by the business undertaking,

- the revenue earned and expenses incurred by the business undertaking, and

- the cash flows generated by the business undertaking.

Adjusunents are made W ensure consistency of accounting pulicies with thuse followed by the Frust.

Cash

For the purposes of the Statement of Cash Fluws, custt includes cash vn hand and i banks and money miarket
investmnents readily convertible to cash within two working days and net of outstanding bank overdrafts.

13
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SEA WORLD PROPERTY TRUST
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE SIX MONTHS ENDED 30 JUNE 2001

e

Statement of Accounting Puolicies (Continued)

®

()

(i)

)

k)

U]

Investment in Associated Company

Investments in associates are accounted for using eyuily accounting principles uud wre carried at the lower of
the equity accounted amount and recoverable amount.

An associated company is one in which the Trust’s beneficial iuterest in the issued capital of that company is
not less than 20% and does not exceed 50%, and where:

- the Trust exercises significant influence over that company, and

- the investment is long-term.

Adjusunents are made to ensure consistency of accounting policies with thuse followed by the Trust
Intercompany transactions between the Trust and its associate are adjusted accordingly.

Plant and Equipment

[tems of plant and equipieit are valued in accovaanice wit the pruvisions of tie Cunstitution (reter Note 2ic))
and are depreciated over estimated useful lives ranging fron: 1 10 40 years. Both the diminishing vatue and the
straight line methods of depreciation are used.

Costs incurred on assets subsequent to initiul acquisition are capitalised when it is probable that future
economic benefits in excess of the originally assessed perforinance of the asset will flow to the entity in future
years. Costs that do not meet the criteria for capitalisation are expensed as incurred.

Marine Mamunals

Murine mammals acquired vn establishuent ot the Trust are recorded al acquisition cost at 8 December 1984,
The carrying value of these mammals is regularly reviewed to ensure that it does not exceed the recoverable
amount of the total holding of such mammals (refer Note 2(c)). Additional costs of acquiring mammals to
maintain the initial holdings in existence on establishiment of the Trust, or equivalent, and training of mammals
are incurred by the operator of Sea World and charged as a cost of operations.

Costs associated with the procurement of two polar bears under breeding luan agreements of twu years'
duration commencing 26 December 2000 are being writien oft over the term of those breeding loan
agreemeunts.

Intangibles - Loan Establishunent Custs

Costs incurred in cuunection with the raising ol lvan funds are amortised on @ straight line basis from the dale
of commencement of the loans over the term of the loan or a period of five years whichever is the lesser.

Cupyright Assigiunent

Fees paid to obtain the use of lilus, as part of atuctivns at both Warnier Bros. Movie World and Sea Wourld,
have been capitalised, as they have been identified as conwributing 1o future revenue-earning capabilitics. The
fees are amortised on a straight line basis over the assignment period of five years commencing on the dates the
films were first used at Warner Bros. Movie World and Sea World.

Fureign Currency Transactions
Fureign currency transactions are translaied w Australian currency at the rates of exchiauge ruling at the dates
of the transactions. Amounts payable and receivable in foreign currencies are translated at the raies of

exchange ruling at bulance date. Exchange differences relating to amounts payable and receivable in foreign
currencies are included in the operating profit.
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SEA WORLD PROPERTY TRUST
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE SIX MONTHS ENDED 30 JUNE 2001

LIMITES

Leases F“-E No-

Operating lease paymeuts, where the lessor efteciveiy retains substantially all of the rishs and benclits
incidental to owuership of the leased items, are included in the determination of uperating prolit during the
period of the lease in accordance with the payment terms of those leases.

Rounding

The amounts contained in this report aud the financial statements have been rounded oft as allowed by ASIC
Class Order 98/0100.

Comparatives

Where necessary, cotuparaiive tigures for the previous period hiave beeic adjusted o conformn with changes in
the presentation made in the current period.

Gouds and Services Tux (GST)

Revenues, expenses and assets are recoguised net of the amnount of guuds and services tux (GST), except where
the amount of GST incurred is not recoverable from the Australian Tax Office (ATO). In these circumstances
GST is recognised as part of the cost of acquisition of the asset or as part of an item of the expense.

Receivables and payables are stated with the amount of GST included.

The net aumount of GST recoverable from, or payable to, the ATO is included as a current asset or liability in
the Statement of Financial Position.

Cash Nows are included i the Stateinent of Cashi Flows un a gross busis. "I'hie GS'1 cuinponents of cash luws
arising from investing and financing activities which are recoverable from, or payable to, the ATO are
classified as uperating cash tlows.

Hedges

The net amuunts receivable ur payable under open swaps, furward rate agreetients and tutures contracts and
the associated deferred gains or losses are not recorded iu the Statement of Financial Performance until the
hedge transaction occurs.

Where a hedge transaction is terninated early uuad the anticipated wansactivne is stll eapected o occur as

designated, the deferred gains und losses that aruse ou the hedge prior to its termination continue to be deferred
and are included in the measurement of the purchase or sale or interest transaction when it occurs.
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SEA WORLD PROPERTY TRUST
NOTES TU AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE SIX MONTHS ENDED 30 JUNE 2001

. 30/06/01 30/06/00
R $'000 $'000

Other income and other expenses from ordinary activities
Other income from ordinary activities
lncluded in other income are the following iteins:
Interest received or due and receivable from:
- other persons 23V 249
Gross proceeds from disposal of plant and equipinent 30 22

Other expenses from ordinary activities

Included in other expenses ure the following ilems:

Aniortisation of loan establishment costs Y 14
Amortisation of copyright assignment costs ' 199 200
Amounts received or due and receivable by auditurs of the Trust:

- auditing services 38 36
- other services 31 5
Net loss/(profit) on dispusul ul plunt and equipnient (22) 9
Trustee's fee - 49
Unit registry fees 40 37

"Net lucome of the Trust Fund”

As provided in the Constilution, the Trust is required o disuibute the "Net Income of the Trust Fund" (refer note
2(b)) for each income period.

For income ux purposes, Warner Bros. Movie Wuirld Holdings is a partiership and as such the Trust's share of e
net income of that partnership forms part of the total Net Income of the Trust Fund at 30 June euch year (the end of
the taxation year for the partnership).

The distribution payable o unit holders Tor e six inouths caded 30 Juue 2001 includes thie Trust's shiare of thie ue
income from Warner Bros. Movie World for the full year ended 30 June 2001.

Adjusunents o Determine "Net Incuine of the Trust Fund”

Certain items of income and expeuse are recoguised in difterent periods in determining the Operating Profit and the
“Net Income of the Trust Fund", while other items are not recognised at all in determining one or other of these
amounts. The adjustments arising in the six months ended 30 June 2001 from the different accounting and taxation
treatment of items are summarised below:

3u/uul 31/12/00 3U/Ub/UY

$'000 $'000 $'000

Thuniug ditterences 819 (241) 112
Permanent ditferences 115 (924) (b24)
Trunsfer w Undistributed lucome Account (refer Note 17) 934 (1,165) (512)
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SEA WORLD PROPERTY TRUST

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

FOR THE SIX MONTHS ENDED 30 JUNE 2001
Adjusunents 1o Determine "Net Income of the Trust Fuud" (Continued) FLE NO 82-45\3
Major adjustments represent:
J0/06/01 31/12/00 30/06/00
$'000 $'000 $'000
‘Timing differeuces
Capital write-offs Uue) . ;
Depreciation & Amortisation (190) 83 (222)
Share of Sea World Nara Internativnal net profit 457) (821) 450)
Warner Bros. Movie World Holdings net adjustiients 1,555 (275 23
Other 17 772 761
819 (241) 112
Permanent ditterences
Depreciation of buildings for tux purpuses (272) (548) (26Y)
Takeover costs 247 - -
Warner Bros. Movie World Holdings net adjusunients 147 (345) (345)
Other V)] (31 (10)
115 (924) (624)
Distributivon w Uait Holders
The tolluwing diswibutions have been paid ur are prupused:
Disiribution Period Ainount Cents/uiiit Dute
Payable -
6 months ended 30 June 20U1 10,918,972 5.249 31/08/01
Paid -
6 months ended 31 December 2000 6,706,863 3.224 28/02/41\
6 months ended 30 June 2000 5,901,121 2.837 31/08/00
As required by the Constitution, the tullowing information is provided:
30/06/01 30/06/0u
Cents/unit Cents/unit
(i) Cross earitings 8.465 6.173
{ii) Operating profit (before the Manager's fee) 4.999 3.292
(iii) Operating profit (after the Manager's fee) 4.801 3.083
As required by Accounting Staudard AASB1027, earnings per unit ure as tulluws:
Basic earnings per unit 4.801 3.083

Weighted average number of units un issue used in the caleulation
of basic earnings per unit is 208,002,863 (30/06/00 - 208,002,863)

As the Trust does not hold any uther securities that have the putcutial of being cunverted w ordinary units, the

diluted earnings per unit is not materially different from the basic earnings per univ.
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SEA WORLD PROPERTY TRUST
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE SIX MONTHS ENDED 30 JUNE 2001

L.t

Receivables
Current

Amounts vwing by related parties:

- the operator of Sea World

- the operator of Warner Bros. Movie Wurld
- Sea World Nara International Pty Limited
Sundry debtors and prepayments

Other Current Assels

Deterred loss on terinination of interest rate hedge
Accumulated amortisation

livesunents
Investment pruperties

- atdirectors’ valuation 2001 {reter Note 2{v))

- at independent valuation 2000
- subsequent disposals

- subseyuent additivns - at cost

- Capital works in progress - at cust (refer Note 2{d))

Invesunents accounted for using the equity method

- unlisted shares in Sea World Nara International Pty

Limited (refer Note 22)
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$'000

333
284
856
742

2,215

112

112

156,196

156,196
1,091

167,287

12,874

31/12/00
$'600

2,637
988
856

1,730

0,211

167,739
167,739
192

167,931
7,637

175,568

—_—

12,417

MUVIVIVIV
$'000

167,739

167,739

167,739
3,380

171,119
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SEA WORLD PROPERTY TRUST
NOTES TO AND FORMING PART OF THE FINANCIAL S'l‘ATEI\{lﬁ\
FOR THE SIX MONTHS ENDED 30 JUNE 2001 \\U!

3u/06/U1
$'000
Plant and Equipent
Plant and equipment
- at directors’ valuation 2001 (reter Note 2(c)) 36,942
- at independent valuation 2000 -
Accumulated depreciation
36,942
- subsequent additions - at cost
Accumulated depreciation
36,942
Marine taituials - at cost {refer Nute 2 (i) 1,956
Accumulated depreciation (245)
1,711
38,653
Reconcitiatious
Reconciliations ot the carrying amount of plunt and
equipment, and marine mammals at the beginning and
end of the current and previous financial period.
Plant and equipment
Carrying amount at begiining 34,441
Additions 8,284
Disposals (11)
Depreciativu expense (4,061)
38,653

Cerlaib ussets ale pledged as security for bank luaus - (refer w Note 13).
hitangibles
Loan establistutient custs

Expenditure incurred in relation w the establistunent of

loan facilities for the Trust - at cost (refer Note 13) 218
Accumulated amortisation (206)
12

I

OW \_\N“T ED

(K RORDS
2-49
FreNo.®
31/12/00 3u/ub/uU
$'000 $'000
34,545 34,545
(3,437) -
31,108 34,545
2,220
(353)
1,867
32,975 34,545
1,466 1,466
1,466 1,406
34,441 36,011
218 218
(200) (194)
18 24




SEA WORLD PRUPERTY TRUST ,
© ;NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
‘ FOR THE SIX MONTHS ENDED 30 JUNE 2001

Ju/uei01 31712100 3006100
$'000 $'000 $'000
Other Non-Current Assets
Copyright assignment - at cost 3,715 3,715 3,715
Accumulated amortisation (3,130) (2,931) (2,729)
585 784 986
Accounts Payable and Interest Bearing Liabilities
Current
Accounts payable
Amounts owing to reluted parties:
- the operator of Sea World 250 1,459 326
- Warner Bros. International Recreation Enterprises - 1 -
- Sea World Management Limited 9 - -
Distribution payable 10,919 6,707 5,9l
Sundry creditors and accrued expenses 346 473 499
11,774 8,640 6,726
luterest Bearing Liabilities
Bank loans - secured 2,500 2,500 2,500
Bank loans - unsecured - 10,000 10,000
2,500 12,500 12,500
Nun-Current
Interest Bearinyg Liabiliies
Bauk loans - secured 11,067 14,167 t4, 107
Bank loans - unsecured 10,000 -
21,667 14,167 14,167

Aii unsecured bank luan of $10.0 million exists as at $U June 2001 (31/12/00 - $10.0 millivn; 30/06/00 - $10.0
miltion). The effective interest rate applicable to this loun is 5.03% (31/12/00 - 6.33%; 30/06/00 ~ 6.32%).

A further bank luan of which the Trust's one-third share wials $14.2 willion (31/12/00 - $16.7 million; 3uuuoy -
$16.7 million) has been provided to Warner Bros. Movie World Holdings and is sccured by a registered first
mortgage over land and buildings comprising Warner Bros. Movie World, Warner Roadshow Movie World Swdios
and Wet '’ Wild; a fixed and floating charge over the assets of Warner Bros. Movie World Holdings and Warner
Bros. Muvie World Enterprises and a limited guarantee by Warner Bros. Movie World Enterprises. This loan is
subject o a repayment program through to 31 May 2005. The effective interest rate applicable to this loan is 5.88%
(31/12/00 - 6.51%; 30/06/00 - 6.51%).

All bank loans (which consist of commercial bills) wre carried at u principal amount with interest being puid i
advance.
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SEA WORLD PROPERTY TRUST W
NOTES TO AND FORMING PART OF THE FINANCIAL sTAlEM{:ﬁEEg QADSHO

FOR THE SIX MONTHS ENDED 30 JUNE 2001 \J\\_ 82 45\
30/06/01 31/12/00 3U/06/0u
$'000 $'000 $'000

Amounts Receivable in Foreigu Currencies

Australian dollar equivalent of amounts
receivable/(payable} in foreign currency not etfectively
hedged:

Amount receivable/ {payable) in US dollars - Current - (1)

Units Issued

(a) uniLs at issue price
Number of units: 208.0 willivn (31712700 -
208.0 million; 30/06/00 - 208.0 million) 105,655 105,655 105,655
) the net tangible assets of the Trust wtalled $187.9 willion (31/12/00 - $200.6 willion; 30/06/00 - $199.4
million);
) the Current Unit Value for each unit as detined i the Constitution, which is equivalent o the net tungible asset
backing (at book value) of each unit is $0.90 (31/12/00 - $0.96; 30/06/00 - $0.96);
) the muximuin number of units permitted under the Coustitution is 240.0 willion units {31/12/00 - 240.0 inillion
units; 30/06/00 - 240.0 million units); and
] the Respunsible Eutity did not hold any anits i the Trust ciiber direcily or benelicially (31712/00 - Nil;
30/06/00 - Nil).
3u/06/01 31/12/00 30/06/00
$°000 $°000 $'000
Asset Revaluation Reserve
(@)  Nature and purpose of thie reserve
The asset revaluation reserve is used (v record
increments and decrements in the value of non-curieit
assets. The reserve can only be used to pay distributions
in limited circumstances.
(b)  Movements in reserve
Asset revaluation accout
Balance at the beginning of the period 88,328 125,807 125,807
Net decrease on revaluation of Authorised luvesunents
as at 30 June 2001 (refer Note 2(c)) (11,737)
Net decrease on revaluation of Authorised [uvestiments
as at 1 June 2000 - (30,335) (30,339)
Share ot post-acquisition movements in reserves of - (7,144) (7,144)
associates
76,591 88,328 88,328
Asset realisution account 3 3 3
Balaiwe ut end of the period 76,594 88,331 88,331
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SEA WORLD PRUPERTY TRUST
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

Sl FOR THE SIX MONTHS ENDED 30 JUNE 2001
VTV St/12/00 3U/uu/uy
$’000 $7000 $'000
Undistributed Income Accuunt
{a)  Nature and purpose of the account
The undistributed income account consists uf carried
forward profits that have not been distributed as a
distribution or transferred to a reserve.
(b)  Movements iu the Undistributed Income Accouint
Balance at beginning of the period 6,630 5,465 5,465
Transfer from Distibutivn Statement of adjustineiits w
determine "Net lucome of the Trust Fund” \Y34) 1,165 Sie
Bulance at end of the period 5,696 6,630 5,977
Conuniuiients und Contingent Liubilities
(W) Capital expenditure conunitments, not includiug
Warner Bros. Movie World, payable within one ycur 371 2,£35 5,07y
) Capital expenditure conunitineins ol ussuciuted
compauies, payable within one year Yu3 1,974
W) Pursuant w the terms of the Warner Bros. Muvie World agreements, all contracts shall, wherever practicable,
provide for the liabililies of the parties to be several. Where, for any reason, a contract mwst involve joint and
several liability, each party indemnities the others.
One-third share of capital expenditure commitments
of Warner Bros. Movie World, payable within one
yeur 133 855 1,668
W) Future rental conuuitinents uuder tie provisions oi’ the long wernt lease ugreeiuent for the property v which Sea

9.

World and Sea World Nara Resort have been counstructed, including a portion of the seabed adjoining the
property, are determined at regular intervals. Under the terms of the lease agreement the following rentals are
payable:

Within one year 1,655 1,641 1,563
| -2 years 1,641
>2 - 5 years (refer note below)

As at 30 June 2001 amounts payuble beyond vie yeur are unable o be deterniined, as future annual rent is
subject to a determiuation by the Minister for Nutural Resources.

Stutewneitt vl Uperations

The Trust operates exclusively in otie iudustry segincic ia Australiy, beiing the wWurbsiu industey . 1Dy die usvei aid
lessor of Sea World and the joint owner and lessor as tenant-in-comuion of Warner Bros. Movie World. Through its
investment in Sea World Nara International Pty Limiled, the Trust is also the joint owner and lessor of Sea World
Nara Resort.
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SEA WORLD PROPERTY TRUST
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

-
FOR THE SIX MONTHS ENDED 30 JUNE 2001 OW \_\N’\\TEV
20. Nutes 1o the Stutement of Cush Flows e NQ,%Z’A‘B\
e

(a) Reconciliation of Operating Profit to Net 30/06/01 307U6/0u
Cash Provided by Operating Activities $'000 $'000
Operating profit 9,985 6,413
Add/(less) non-cash itens:
Amortisation 205 219
Depreciation 4,061 3,594
Net loss/{profit) vn dispusal ol plant aud equipient 22) 9
Write oft of capital expenditure 752 -
Share of associates’ net profit
- Sea World Nara International Pty Linited W57) (45u)
Net cash provided by vpevating activities belore change in asseis and
liabilities 14,524 Y,785
Change in ussets and linbilitles daccounts:
Decrease in amount uwing by the operator of Sea Warld 2,304 2,060
Decrease in amount owing by the operator of Warner Bros. Movie
World 704 2,884
Decrease in sundry debtors, prepayments 833 628
Increase/(Decrease) in sundry creditors and accrued expenses (20} 32
Increase in GST payable to Australian Taxation Ottice 309 -
Net cash provided by operaling activities 18,654 15,384

(b) Finuncing Fucilities

Sea World Property 'Frust has o bank bill acceplance aud discount facility wtalling $25.0 willion (refer Notwe 13).
At 30 June 2001 the unused balance of this facility was $15.0 million (31/12/00 - $15.0 wmillion; 30/06/00- $15.0
million) which is available to be utilised for the development of new Sex World autractions.

The drawn down cumponent of the Sea World Property Trust bank bill acceptance and discount tucility Leing
$10.0 million was rolled over 2 times during the period resulting in a net cash flow ot uil. The Trust’s one-thicd
share of the Warner Bros. Movie World Holdings facility was also rolled over 2 times during the period resulting
in a net cash outflow of $2.5 million beiug a part repayment under the facility (refer Statement of Cash Flows).

23




21.

SEA WOKLD PRUPERTY TRUST
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE SIX MONTHS ENDED 30 JUNE 2001

Related Parties .

(@

(L)

The names of each person who held the positivu of Director of Sea World Munagemeut Limited during the
period are:

P T Jackman (Chairuan)

G W Burke

P E Foo

P A Grahau

D A Hettler

J R Kirby

S E Reisenbuch

J D Witheriff

G Basser (Alternate tor J R Kirby)

S L Driscoll (Alternate fur P E Fou)
P S Leggo (Alternate for G W Burke)
W S Prentice (Alternate for S E Reiselibach)
S Ross (Resigned 28/02/01)

30/06/0t RIVVIWAVIY]
Number Number
The naiaber of Dicecturs uf Sea World Manugenient Lithited,
whose incoine during the period in connection with the
management of the Trust falls within the tollowing bauds is:
$ 0 - 3 9,999 1y 12
$ 1u,000 - $ 19,999 2 2
$ 20,000 - $ 29,999 - -
$ 30,000 - $39.999 - -
$ 40,000 - $ 49,999 1 -
Lot paid or puyable, or vthierwise made availuble, o respect
of the perivd, to all Directors of Sea World Munagement
Limited, directly or indirectly, by the entity or any related party $638,00v $20.uuy

Directors fees are puid by Sea World Managemciit Liniited and nue from ' Frust tunds.,
The following related party transactions occurred during the period:
Transactions with associated company:

Sea World Nara International Pty Limited, the company which owns the leasehiold of Sea World Nara Resurt
and in which the Trust has a 50% shareholding of ordinary shares has amounts due to its shareholders in
respect of interest and dividends. These amounts, the Trust’s share of which is shuwn in note 7, are regarded
as current, are unsecured and do not bear interest.

Transactions with other related parties:

Sea World Management Limited receives inanageincnt Tees o tie Trust iu accurdunce with tie Cousdiatio
at the rate of 0.35% of the Total Tangible Assets of the Trust (reter Note 3) and is eutitled o be reimbursed at
cost, in accordance with the Counstitution, for expenses incurred by it on behalf of the Trust directly related to
the management of the Trust’s assets and operations. During the period Nil was reimbursed (30/06/00 - $445).
At 30 June 2001 an amount of $9,16Y is payable by the Trust (30/06/00 - Nil).

Sea World Enterprises pays rental to the Trust consisting of o base rental of $522,150 (30/06/00 - $474,084)
and an additional rental of $12,326,193 (30/06/00 - $7,964,246) equal to the operating protit of Seu World less
2% of the gross revenue and 5% ot the net profit atier deduction of the above-mentioned 2% (refer Note 2(a)).
Sea World Enterprises is also reimbursed by the Trust for development and capital costs incurred on the
Trust's behalf (refer Note 13). At 30 June 2001 an amount of $332,761 is receivable by the Trust for
outstanding rent (30/06/00 - $882,559).
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SEA WORLD PROPERTY TRUST

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS W L\N\\TEﬁ
FOR THE SIX MONTHS ENDED 30 JUNE 2001 ROP\DSHO
WWLPCE o 43
Related Parties (Continued) F\\,EN '

Warner Bros. Movie World Enterprises pays rental (the Trust receives & one-third share) consisting of a base reutal of
$105,240 (30/06/00 - $98,356) and an additional rental of $3,935,705 (30/06/00 - $3,581,767) equal to the operating
profit of Warner Bros. Movie World less 3% of the gross revenue and 10% of the net profit after deduction of the
above-mentioned 3% (refer Note 2(a)) and also makes calls on the Trust for its one-third share of development and
capital costs (refer Note 7). At 30 June 2001 the Trust’s share of outstanding rent is $284,513 (30/06/00 - $237,025).
Investunent in Associated Company
The Trust’s accounting pulicy in respect of invesunents in assuciutes is disclused in Nute 2(g).
(@)  Name and Ownership
The associated comnpany accounted for by the equity weihiod of accounting is Sea Wurld Nara luteruativnal Piy
Limited in which Sea World Property Trust holds 50% (30/06/00 - 50%) of the ordinary shares, but does not
exercise control.

(b)y  Principal Activities of Associuted Companies

Sea World Nara International Pty Limited sub-leases tronn Sea World Property Trust the area ol land vecupied
by Sea World Nara Resort. The resort is on-leased to the hotel operator.

W) Balunce Date

The tinancial yeur cid ol Sea World Naru luteriativnal Piy Limited is 30 Juiie.

() Share of associates’ profits/(lusses) 30/06/01 30/00/00
$'000 $'000
Shate ul assuciates” uperating profiv(loss) betore incoie tux (49) 58

Adjusted fur:
- depreciation of leasehold land, buildings aud leasehuld huprovenents 500 392

- incone tax expense (benetlt) atributable w operating profis

Shiure ol ussuciates” fel prolit 457 450

Sea Wurld Pruperty Trust's share in the retained protits and reserves of associated companies is not available
for payment of distributions to unit holders of Sea World Property Trust until such time as those profits aud
reserves are distributed by the associated companies.

3u/06/01 3U/Ub/uY

W) Currying winount of invesutients iu associutes $'000 $7000
Bulance at the beginning of tinancial period 12,417 18,734

- share ot assuciates’ net profit for the Hnancial peciud 457 45u

- share of revaluation decrement - \7,144)
Bulance ut the end of linancial period 12,874 12,045
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SEA WORLD PROUPERTY TRUST

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

FOR THE SIX MONTHS ENDED 306 JUNE 2001

Iuvestment in Associated Cumipany (Continued)

3] The Trust’s share of the assets and liabilities uf Seu World Nara
International Pty Limited

Current assels
Non-current assels
Current liabilities
Non-current liabilities

Nt assets
Less post acquisition dividend

Share ul assuciates’ neit assets

() Awount uf undistributed income of the Trust auributable to assuciates
()  Amount of reserves of the Trust attributable o ussociates

(i) The Trust’s share of associates” commitments and contingeut
liabilities is disclosed in Note 18

Luterest in Business Undertaking - Warner Bros. Movie World

The conuibution tw the uperating profit of the Trust for the six months ended
30 June from Warner Bros. Movie World is shown below.

Rental received or due and receivable from the operator ut
Warner Bros. Movie World

Sundry revenue

[nterest received or due anud receivable

Profit from sale of plant and equipment

Gross expenses of the business undertaking

Operating profit

Gruss Expenses

Amortisation of cupyright assigimuent custs
Depreciation of plant and equipment
Borrowing costs

Capital write offs

Land tax

Other expenses

30/06/01
$'000

349
24,770
(874)
(11,134)

13,111
237

12,874

(1,351)

2,824

4,041
67

25
(2.967)

1,166

199
1,796
555
451
(38)
4

2,967

30/Ub/00
$'000

usd
23,449
(1,044)
(10,875)

12,214
237

11,977

(2,179)

2,824

3.Lau
9
75

(2,604)

1,160

193
1,761
586
39

25

2,604

Brought w account as part of the assets aud liabitides of the Trust as at 30 June 2001 are the itews below which

comprise:

- the Trusl's vne-third share of each of the assets and liabilities of the business undertaking. This information has been
extracted Irom the financial statements of the business undertaking as at 30 June 2001 and adjusted (o ensure

cousistency with accounting policies employed by the Trust, and

assets employed and liabilities incurred directly by the Trust in connection with its interest in Warner Bros. Muvice

World.

‘These assets have been adjusted to reflect the valuation of the Authorised Investiments of the Trust as at 30 June 2001
(refer Note 2(c)). The financial year end of the Warner Bros. Movie World business undertaking is 30 November.
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SEA WORLD PROPERTY TRUST
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE SIX MONTHS ENDED 30 JUNE 2001

3u/u6/01 $1/12/00 3u/06/0U
$'000 $'000 $'0o0
Intévest in Business Undertaking - Wurner Bros. Muvie
World (Continued)
Current Assets
Cash 1,704 431 1,048
Receivables
Amount owing by related parties:
- the operator of Warner Bros. Movie Wurld 285 988 237
- Sundry debtors and prepayments 423 412 539
Total Current Assels 2,412 2,331 1,874
Noun-Current Assets
Investments
Investment property - al directors’ valuation 2001 38,164 - -
Investment property - at independent valuation 2000 - 35,060 35,060
Subsequent additions - at cost - 167 -
Capital works in progress - at cost 300 1,782 1,989
38,464 37,009 37,04y
Plant and eyuiphicnt - at directors’ valuation 2001 14,474 - -
Plant and equipment - at independent valuation 2000 - 15,u31 15,u81
Accumulated depreciation - (1,627) -
14,474 13,454 15,081
Subseyuvit udditivus - ut cosl - 1,475
Accumulated depreciation - (195)
1,280
Plulit and equiptinent at written down value 14,474 14,734 15,081
Ulhier 647 784 Y86
T'utad Noa-Current Assets 93,635 52,527 53,116
Tutal Assets 56,047 54,858 534,990
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SEA WORLD PROPERTY TRUST
NUTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

FOR THE SIX MONTHS ENDED 30 JUNE 2001

Interest in Business Undertaking - Warner Bros. Movie

World (Continued)

Current Liabilities

Accounts payable

Amounts owing to related pariies:

- Warner Bros. International Recreation Enterprises
Sundry creditors and accrued expenses
Iuterest-bearing Liabilities

Bauik loans - secured

Totul Current Liubilities

Nun-Current Liabilities

Iuterest-bearing Liabilities
Bank loans - secured

Tutal Nuis-Cuarrent Liabilities

Total Liubitities

Net Assets

4o

3u/66/01
$'000

80

2,580

11,667

11,667

14,247

41,800

SHlz:0u
$'000

14,147

14,167

16,960

37,898

3u/UL/UU
$'000

349
2,500

2,849

14,107

14,167

17016

37,974
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Financial instruments

SEA WORLD PROPERTY TRUST
NUTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

FOR THE SIX MONTHS ENDED 30 JUNE 2001

(@) Terms, conditions and accounting policies

VILLAGE ROADSHOW LIMITED
FILE No. 82-4513

Recognised Financial Balance | Accounting Policies Terms and Conditions
Instruments Sheet
Notes
(i) Financial assets
Receivables - related 7 Amounts (uther than trade debts) Details  of  the tenins  and
parties/entities receivable from related parties/entiiics conditivns are set uul in Notwe 21.
are carried at nominal amounts due. Related party receivables are on
30 day terms unless otherwise
specified in Note 21.
(ii) Financial ligbilites
Sundry creditors and 13 Liabilities are recognised for amounts to | Trade liabilities are nornally
accruals be paid in the future for goods and | settled un 30 day terms.
services rendered prior to balance date.
Accounts payable - 13 Transactions with reluted  parties are | Details are set out in Note Z1.

related party/entity

carried at the principal amount.

Related  party  payables  are
normally settled un 30 day terus.

(iii) Unrecognised financial instruinents

Interest rate swap

Warner Bros. Movie World Holdings
has entered into an iuterest rate swap
arrangement that is used to convert the
variable interest rate of its borrowings
to medium-term fixed interest rates.
The swap has been entered into with the
objective of reducing the risk of rising
interest rates. It is Sea World Property
Trust’s policy not to recognise the one-
third of such interest rate swaps in the
financial statements. Net receipts and
payments are recognised as an
adjustment Lo interest expense.

At balance date, Warner Bros.
Movie World Huldings had an
interest swap arrangeent of
which the Trust’s one-third share
amounts to  $6.67  miilion
(31/12/00 - $6.67  million;
30/06/00 $6.67 million on
which it pays 6.78% (31/12/00 -
6.78%; 30/06/00 - 6.78%) aud
receives the Bank Bill Swap
Rate (BBSW) calculated on the
notional amount. The swap is
used to protect part of the
secured loan from  increasing
interest rates. The swap in place
covers  approxiruately %
(31/12/00 - 40%; 30/06/00 -
40%) of the loans vutstanding at
balance date. The swap
agreement expires on 31 May
2002.

29




24,

SEA WORLD PRUPERTY TRUST
NUTES TU AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE SIX MONTHS ENDED 30 JUNE 2001

Finuucial instiumends {Cotidinued)

(a) Terms, conditions and accounting policies (Coutinued)

Unrecognised Financial
Instruments

Balance
Sheet
Notes

Accounting Policies

Terms and Conditions

(iii) Unrecognised financiul instruwnents (Continued)

Interest rate collar

Warnier Bros, Movie World Holdings
had previously entered into an interest
rate  collar arrangement  with  the
objective  of reducing the risk of
fluctuating inwerest rates. It is Sea
Warld Property Trust's policy not to
recognise its one-third of the interest
rate collars in the financial statements.

On 29 June 2001, Warner Bros.
Movie World Holdings
terminated an interest rate collar
arrangement of which the Trust's
one-third share was $6.67
million (31/12/00: $6.67 willion,
30/06/00: $6.67 million), and
subject to a floor of 6.33% and a
cap of 8.00%. The collar in place
previously covered 47%
(31/12/00: 40%, 30/06/00: 40%)
of the loans outstanding at
balance date.

(iv) Hedging insuruments

Foreign exchange
contract

Warner Bros. Movie World Huoldings
had previously entered into a forward
exchange contruct designed as a hedge
of the final payment for the purchase of
the Roadrunner Rollercoaster made
during the 1% quarter of 2001
denominated in  Netherlund Dutch
Guilders.

At balance date, no  fureign
excliange coutract was in place
(31/12/00 - NLG15,273, at an
effeclive  exchange rate  of
NLG$1.4u).
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24.  Finauncial Instruments (Continued)

(b)

{c)

SEA WORLD PROPERTY TRUST
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
FOR THE SIX MONTHS ENDED 30 JUNE 2001

oW LITE”

GE RO 5V
Net fair values VF““;NO%?’A

The following methods and assumptions are used to deterinine the net fair values of financial assets and
liabilities.

Recognised financial instruments

Cash, cash equivalents and short term investents - the carrying amount approximates fair value because of their
short term to maturity.

Trade and related party receivables and payables - the carrying amount approximates fair value.
Distribution payable - the carrying amount approximates fair value.

Bank loans - the carrying amount approximates fair value because of their short term to maturity as these
commiercial bills are rolled vver regularly.

Unrecoganised financial instruments

literest rate swap arrangeinent - the fair value of the iuterest rute swap is deternined as the market value of the
swap arrangements as at balance date. The net fair value of the interest rate swaps in place at balance date is Nil
(31/12/00 - $124,371; 30/06/00 - Nil).

Interest rate collar arrangement - the fair value of the interest rute collar wrangenient is detertined us e market
value of the collar arrangement as at balance date. The net fair value of the interest rate collar in place at balance
date is Nil (31/12/00 - $111,938; 30/06/00 - $36,416).

Credit risk exposure

The trust’s maximuim expusures o credit risk at balunce date in relation 1o each class of recoguised financial
assels is the carrying amount of those assets as indicated in the Statement of Financial Position.

In relation 1o unrecognised financial instruments, credit risk arises from the potential failure of counterparties 1o
meet their obligations under the contract or arrangement. The trust's maximum credit risk exposure in relation (o
these is as follows:

Interest rate swap arraugement - which is lniited 1w the uet tair value of the swap arrangement at balunce date,
being Nil (31/12/00 - $124,371; 30/06/00 - Nil).

Interest rate collar arrangement - which is limited 1 the net fair value of the collar arrangement at balance date,
being Nil (31/12/00 - 111,938; 30/06/00 - $36,416).

Forward exchange contract - the full amount of the foreign currency that will be required o be paid when setiling

the forward exchange contract, should the counterparty not pay the currency it is committed to deliver. At
balance date the net amount is Nil (31/12/00 — A$10,800; 30/06/00 - Nil).
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SEA WORLD PROPERTY TRUST
DIRECTORS’ DECLARATION

~In accordance with a resolution of the Board of Directors of Sea World Management Limited, the Responsible Entity of
"Sea World Property Trust, the Directors declare that:

1. Inthe opinion of the Directors:

(a) the financial statements and notes of the Trust, are in accordance with the Corporations Act 2001,
including:

0] giving a wue and fair view of the Trust’s financial pusition as at 30 June 2001 and of is
performance for the six months ended on that date; and

(i) complying with Accounting Standards and the Corporations Regulations 2001; and the Trust’s
Constitution

{b)  there are reasonable grounds to believe that the Trust will be able to pay its debts as and when they
becone due and payable.

On behialf of the Buard

P T Jackman P A Graham
Chairman Director
Gold Coast

31 August 2001
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SEA WORLD PROPERTY TRUST
INDEPENDENT AUDIT REPORT TO THE UNIT HOLDERS

F‘_f,fLLLAGE ROADS
'LE No. 824513
We have audited the Hnancial report of Sea World Property Trust tur tse hulf-year ended 30 June 2001, as set out ou pages 8 tv
32, including the Directors’ Declaration. The directors of Sea World Management Limited, “the responsible entity” of Sea
World Property Trust are responsible for the financial report. We have conducted an independent audit of the financial report
in order to express an opinion on it to the unitholders of the Trust.

Scupe HOw LIMITED

Our audit has been conducted in accordance with Australian Auditing Standards v provide reasonable assurance whether the
financial report is free of material misstatement. Our procedures included examination, on a test basis, of evidence supporting
the amounts and other disclosures in the financial report, and the evaluation of accounting policies and significant accounting
estimates. These procedures have been undertaken to form an opinion whether, in all material respects, the financial report is
presented fairly in accordance with Accounting Standards, other mandatory professional reporting requirements, Trusis’
Constitution and statutory requirements in Australia, so as to present a view which is consistent with our understanding of the
Trust’s financial position and performance as represented by the results of its operations and its cash flows.

The audit opinion expressed in this report has been formed on the abuve basis.

Audit Opiniun
lu our opinion, the finaucial teport of Sea World Property Trust is in accordunce with:
(@)  the Corporativns Act 2001 including:

(i) giving u true and fair view of tie Trusts linancial pusitiou s at 30 June 2001, and its perforiance fur the lall-
year ended on that date; and

(ii)  complying with Accounting Staudards and the Curpurativus Kegulations 2001; and

{b)  uther mandatory professional reporting requirements and the Trust’s Constitution.

Erust & Young

vt Huyward
Partner

Gold Coast
Date 31 August 20Ul
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SEA WORLD PROPERTY TRUST
DIRECTORY

Responsible Entity of the Trust
Sea World Management Limited
Sea World Drive

MAIN BEACH QLD 4217
Tel: (07) 5588 2222

Fax: (07) 5591 7603

E-mail: swpt@seaworld.comau

Directors of the Responsible Entity
Patrick Terence Jackman (Chairman)
Graham William Burke

Peter Edwin Foo

Peter Allan Graham

David Arnas Hettler

Jahn Rass Kirby

Sanford Reisenbach

John Denis Witherift

William Stewart Prentice (Alternate)
Greg Basser (Alternate)

Shaun Lewis Driscoll {Alternate)
Philip Sidney Leggo {Alternate)

Secretary of the Responsible Entity
Graham Edward McHugh

Operator of Sea World
Sea World Enterprises

Sea World Drive

MAIN BEACH QLD 4217

Operator of Seu World Nara Resort
Sea World Nara Resort

Sea World Drive

MAIN BEACH QLD 4217

Operator of Warner Bros. Movie World

Warner Bros. Movie World Enterprises
Warner Bros. Movie World

Pacitic Highway

OXENFORD QLD 4210
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Trust Auditor

M ] Hayward

Ernst & Young

Seabank Building

Marine Parade
SOUTHPORT QLD 4215

Compliance Auditor

P M Glenny

Ernst & Young
Waterfront Place

1 Eagle Street
BRISBANE QLD 4000

Stock Exchange Listing
Australian Stock Exchange Limited
Home Exchange — Brisbane

Unit Registry

Computershare lnvestor Services Ply Lid
Central Plaza One

Level 27

345 Queen Street

BRISBANE QLD 4000

Freecall: 1800 684 187

Fax: (07) 3229 9860

Website: www.computershare.conLau

Complaints Resolution Scheme

Financial Industry Complaints Service Liited

31 Queen Street
MELBOURNE VIC 3000
Toll free number - 1800 335 405



CORPORATE DIRECTORY
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WARNER SEA WORLD UNITS PTY LTD
ABN 82 056 225 015

Level 6
116 Military Road
Neutral Bay NSW 2089

TIME WARNER ENTERTAINMENT
COMPANY, L.P.

4000 Warner Boulevard
Burbunk California 91522
United States of America

FINANCIAL ADVISER TO THE OFFER

Merrill Lynch International (Australia) Limited
Level 39

120 Collins Street

Melbourne Vic 3000

Telephone:  (03) 96359 2222
Facsimile: (03) 96592142
LEGAL ADVISER TO THE OFFER

Minter Ellison

Level 23, Rialto Towers

525 Collins Street

Melbourne Vic 3000
Telephone:  (03) 8608 2000
Facsimile: (03) 8608 1000

DEG HOLDINGS PTY LTD
ABN 90 003 124 221
Level 12A

440 Collins Street
Melbourne Vic 3000

VILLAGE ROADSHOW LIMITED
ABN 43 010 672 054

206 Bourke Street
Melbourne Vic 3000



VILLAGE ROADSHOW LIMITED
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DATE . 4 January, 2002

FAXTO . Australian Stock Exchange Limited
Company Announcements Office

1300-300-021
. \‘(ED

FROM . Shaun Driscoll | ooroW uw

wpee R
PAGES : 10of6 \{;\\,E“\O' 24

SEp
BRIEF SUMMARY OF CONTENTS: oo
b
Appendix 3C - Employee Share Scheme within 10/12 limit E
<L

Please fax ASX confirmation of announcement to: 61 3 9639 1540

VILLAGE ROADSHOW LIMITED ACN 010672 054
Melbourne Head Office: 206 Bourke Street, Melbourne, VIC, Australia 3000
Box 1411M, GPO Melboume 3001 - Telephone‘(03) 9261 6666‘-ﬁr-:ax go:gz 9663‘1 ?.73.,., S

U1 [ PR . PPN Py T S T o

e alen mnnn Al PF"lo oo T




Rule 3.8A
Appendix 3C . ace RoADSHOW LIMITED
FILE No. 82-4513
Announcement of buy-back
(except minimum holding buy-back)

Information and documents given to ASX become ASX's property and may be made public.
Introduced 1/9/93. Origin: Appendix 7B. Amended 13/3/2000.

Name of entity ACN or ARBN
Village Roadshow Limited 010672 054

We (the entity) give ASX the following information.

Information about buy-back

1 Type of buy-back Employee Share Scheme Within 10/12 Limit
2 *Class of shares which is the Ordinary Shares and A Class Preference
subject of the buy-back (eg, Shares
ordinary/preference)

3 Voting rights (eg, one for one) Voting (one for one) and Non Voting

4 Fully paid/partly paid (and if Fully Paid
partly paid, details of how much
has been paid and how much is
outstanding)

5 Number of shares in the *class 235,845,882 Ordinary shares
on issue 250,877,423 A Class Preference Shares

6 Whether shareholder approval is | No
required for buy-back

7 Reason for buy-back To enable cancellation of shares following the
' departure of executives from the
company (in accordance with the
executive and employee share
schemes’ rules)




Any other information material to
a shareholder's decision
whether to accept the offer (eg,
details of any proposed takeover
bid)

On-market buy-back

9

10

11

12

13

Name of broker who will act on
the company's behalf

Name of each director and
*related party of a director who
reserves the right to sell shares,
and number of shares in respect
of which that director or *related
party reserves the right

If the company intends to buy
back a maximum number of
shares - that number

Note: This requires a figure to be included, not
a percentage.

If the company intends to buy
back shares within a period of
time - that period of time; if the
company intends that the buy-
back be of unlimited duration -
that intention

If the company intends to buy
back shares if conditions are
met - those conditions

N/A

N/A

N/A

N/A

N/A

N/A

Employee share scheme buy-back

14

15

Number of shares proposed to
be bought back

Price to be offered for shares

142,755 Ordinary Shares
1,655,120 A Class Preference Shares

Range from $2.63 to $4.12 per Ordinary share
Range from $1.85 to $3.19 per A Class
Preference Share




ROADSHOW LIMITED

VILLAGE 824513
Selective buy-back FILE No-
16 Name of person or description of | N/A
class of person whose shares
are proposed to be bought back
17  Number of shares proposed to N/A
be bought back
18 Price to be offered for shares N/A
Equal access scheme
19 Percentage of shares proposed | N/A
to be bought back
20 Total number of shares N/A
proposed to be bought back if
all offers are accepted
21 Price to be offered for shares N/A
22 *Record date for participation in | N/A
offer
Cross reference: Appendix 7A, clause 9.
Compliance statement
1. The company is in compliance with all Corporations Law requirements
relevant to this buy-back.
2. There is no information that the listing rules require to be disclosed that has

not already been disclosed, ori d in, or attached to, this form.

T Date: 4 January 2002

Sign here: .
Company secretary

Print name: S L Driscoll




ASIC registered agent number

281 page 1/2 15 July 2001

lodging party or agentname S L, DRISCOLL

office. level, building name or PO Box no. VILLAGE ROADSHOW LIMITED
street number & name 206 BOURKE STREET

suburb/city MELBOURNE

state/territory  vIC  postcode3000

telephone ( 03 )96676666

facsimile ( 03 )96391540

DX number

ASS.
: i CASH.
suburb/city SIU_

Australian Securities & Investments Commission

FILE'No. 82-4513

TIMITED

om 281

Natice of
% intention to carry out a share buy-back Corporations Act 2001
O 257F(2)(b)
Company name vILLAGE ROADSHOW LIMITED
ACN. 010 672 054
L
Type of share buy-back Buy back details When is this form
required
tick the appropriate box fill in details for the type of buy back selected
x]  Employee share scheme proposed date for buy back agreement to be entered into always required
within 10/12 limit onorabout 21/ 01 /02
O Employee share scheme proposed date for buy back agreement to be entered into not always required, see note 2
over 10/12 limit onorabout  / / AND the resolution to approve
the buy back is proposed to be passed on or about / /
(1 Onmarket pericdof buyback  /  /  to I always required
within 10/12 limit
(] Onmarket period of buy back ~ /  / 10 /1 AND |notalways required, see note 2
over 10/12 limit the resolution to approve the buy back is proposed to be passed
on or about / /
d Equal access buy back proposed date for buy back agreement to be entered into not always required, see note 2
within 10/12 limit on or about / /
O Equal access buy back proposed date for buy back agreement to be entered into not always required, see note 2
over 10/12 limit on or about / / AND the resolution to approve
the buy back is proposed to be passed on or about / /
O Selective buy back proposed date for buy back agreement to be entered into not always required, see note 2
on or about / / AND the resolution to approve
the buy back is proposed ta be passed on or about / /
Notes
1. If required, a form 281 must be lodged at least 14 days before;
(@) if the buy-back agreement is conditional on the passing of a resolution, the resolution is passed; or
() if it is not - the agreement is entered into (s. 257F).
2 A form 281 must be used in the case of a employee share scheme over the 10/12 limit, an on market buy-back over the 10/12 limit, an equal access scheme or a

selective buy-back only if:

*

than 14 days before the relevant date; and

date.

For the purposes of Note 2 “relevant date” means:

the company intends to give short (less than 14 days) notice of a meeting to approve the buy back and lodge the natice of meeting (with a form 280) less

in the case of an equal access or a selective buy back, if the company lodges the dacuments referred to in s. 257E less than 14 days before the relevant
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VILLAGE RCADSHOW | IMITED. 281 page 2/2 15 July 2001

| FILE NO 82 4
Signature 513
| certify that information in this form is true and correct and the attached documents marked ( } are true copies.
printname SHAUN DRISCOLL D capacity SECRETARY
sign here, C date 04/ 01 7/ 0L

Small Business (less than 20 employees), please provide an estimate of the time taken to complete this form
Include

The time actually spent reading the instructions, working on the question and obtaining the information
The time spent by all employees in collecting and providing this information

hrs mins

BUY-BACK PROCEDURE - GENERAL
Section 257B

The following table specifies the steps required for, and the sections {and forms) that apply to, the different types of buy-back.

Employee share scheme On-Market Equal access scheme
Pracedures (and sections appliet) | Minimum|within 10/12 fover 10/12 | within 10/12| aver 10/12 | within 10/12 | over 10/12
holding | limit limit limit limit limit limit ‘Selective buy-back
Ordinary resolution [257C] YES YES YES
Special/unanimous resolution [257D] YES
Lodge offer documents with ASC [257E] YES YES YES
14 days notice [257F] YES YES YES YES YES YES YES
Disclose refevant information
when offer made [257G) : YES YES YES
Cancel shares [257H] | vES YES YES YES . YES YES YES YES
Notify cancellation to ASC [254Y] | vgs YES YES YES YES YES YES YES
FORM 280 NO NO YES NO YES YES YES YES
FORM 281 NO YES see note 2 YES see note 2 seenote 2|  seenote 2 see note 2

NOTE 1: Subsections (2) and (3) of Section 2578 explain what an 'equal access scheme' is. The 10/12 limit is the 10% in 12 months limit taid
downin subsections {4) and (5). Subsections (6) & (7) of this section explain what an ‘on-market buy-back' is. See section
9 for definitions of ‘'minimum holding buy- back’, ‘'employee share scheme buy-back' and 'selective buy-back’.

NOTE 2: A form 281 must be used in the case of a employee share scheme over the 10/12 limit, an on market buy-back over the 10/12 limit, an
equal access scheme or a selective buy-back only if:

* the company intends to give short (less than 14 days) notice of a meeting to approve the buy back and lodge the notice of
meeting (with a form 280) less than 14 days before the relevant date; and

in the case of an equal access or a selective buy back, if the company lodges the documents referred to in S. 257E less than
14 days before the relevart date.

For the purposes of note 2 *, relevant date” means:
* if the buy-back agreement is conditional on the passing of a resolution, the resolution is passed: or

*
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Form 604
Corporations Law VILLAGE ROADSHOW LIMIT
Section 6718 FILE No. 82-4513
Notice of change of interests of substantial holder
To Company Sea World Property Trust
Name/Scheme
ACN/ARSN 092 492 094
1. Details of substantial holder (1)
Name DEG Holdings Pty Ltd ACN 003 124 221, Village Roadshow Limited ACN 010 672 054,

Village Roadshow Corporation Limited ACN 004 318 610, Warner Sea World Units Pty Ltd
ACN 056 225 015, Time Warner Entertainment Company, L.P. Group, and AOL Time Warner

Inc. Group
ACN/ARSN (if applicable) (refer above)
There was a change in the interests of the
substantial hoider on ‘ 7 January 2002
The previous notice was given to the company 21 December 2001
on
The previous notice was dated 21 December 2001
2, Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial
holder or an associate (2) had a relevant interest (3) in when last required, and when now required, to give a substantial holding
notice to the company or scheme, are as follows:

Class of securities (4) Previous notice Present notice
Person's votes | Voting power (5) Person's votes Voting power (5)
Ordinary units 178,277,115 85.71 % 193,886,193 93.21 %
3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting
securities of the company or scheme, since the substantial holder was last required to give a substantial holding notice to the
company or scheme are as follows:

Date of Person whose relevant Nature of Consideration | Class & number | Person's votes
change interest changed change (6) given in of securities affected
relation to affected
change (7)
Refer Village Roadshow Refer Refer Ordinary 93.21 %
Annexure A | Corporation Limited Annexure A | Annexure A 193,886,193
Refer Village Roadshow Limited Refer Refer Ordinary 93.21 %
Annexure A Annexure A Annexure A 193,886,193
Refer DEG Holdings Pty Ltd Refer Refer Ordinary 93.21 %
Annexure A Annexure A Annexure A 193,886,193
Refer AOL Time Warner Inc. Refer Refer Ordinary 93.21 %
Annexure A Group Annexure A Annexure A 193,886,193
Refer Time Warner Entertainment | Refer Refer Ordinary 93.21 %
Annexure A | company, L.P. Group Annexure A | Annexure A - | 193,886,193 .
Refer Warner Sea World Units Refer Refer Ordinary 93.21 %
Annexure A | pty (td Annexure A | Annexure A 193,886,193
4, Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as foliows:

ED

Holder of Registered holder of | Person entitled to be Nature of Class and Person's
relevant interest | securities registered as holder relevantinterest | number of votes

(8) (6) securities
Refer Annexure DEG Holdings Pty DEG Holdings Pty Ltd Refer Annexure Refer 46.60 %
A Ltd A Annexure A
Refer Annexure | Warner Sea World Warner Sea World Refer Annexure Refer 46.60 %
A Investments Pty Ltd Investments Pty Ltd A Annexure A
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5.

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9)
with, the substantial holder in relation to voting interests in the company or scheme are as follows:

Changes in association

Name and ACN/ARSN (if applicable)

Nature of association

Nil

Not applicable

6. Addresses
VILLAGE ROADSHOW LIMITE]
The addresses of persons named in this form are as follows: FILE No. 82-4513
Name Address
Village Roadshow Corporation C/- Village Roadshow Limited, 206 Bourke Street, Melbourne VIC 3000
Limited
Village Roadshow Limited C/- Village Roadshow Limited, 206 Bourke Street, Melbourne VIC 3000
DEG Holdings Pty Ltd C/- Village Roadshow Limited, 206 Bourke Street, Melbourne VIC 3000
OL Ti tnc. Grou C/- Time Warner Entertainment Company, L.P., 4000 Warner Boulevard,
AOL Time Warner inc. Group Burbank, California, USA 91522
Time Warner Entertainment C/- Time Warner Eptertainment Company, L.P., 4000 Warner Boulevard,
Company, L.P. Group Burbank, California, USA 91522
Warner Sea World Units Pty Ltd C/- Time Warner Entertainment Company, L.P., 4000 Warner Boutevard,
rrer >ea T Y Burbank, California, USA 91522
Signature

print name  Shaun Lewis Driscoll

capacity  Agent of Substantial

) Holders

san here% date 8 January 2002

—




Paragraph 3 - Nature of Change in Relevant Interest

1.

THIS IS ANNEXURE A OF 1 PAGE REFERRED TO IN ASIC FORM 604
NOTICE OF CHANGE OF INTERESTS OF SUBSTANTIAL HOLDER
DATED 8 JANUARY 2002

On 21 December 2001 DEG and WBUnits issued an unconditional Bidders’ Statement to all unit
holders in the Trust offering $0.90 per unit for all units in the Trust (‘ the Offer’).

The date and nature of the change in the Substantial Holders’ interests in the Trust relates to valid
acceptances of the Offer received by the Substantial Holders for the period from the last
Substantial Holders' Notice to the Business Day prior to the date this Notice is signed.

Paragraph 4 - Present Relevant Interests

1.

As agent for

On 2 July 1992, DEG and WBUnits entered into a Unitholders' Agreement (the ‘Agreement’),
Pursuant to the Agreement the parties agreed to exercise the voting rights attaching to the units
held by each of them respectively in the Trust as a block, with the intention that all voting rights of
the units held by them would at all times be exercised identically. Pursuant to the Agreement,
each party also granted to the other pre-emptive rights in respect of the other's units in the Trust.
A true and complete copy of the Agreement was lodged with Form 603 Notice of initial
substantial holder dated 12 April 2001. Therefore each of DEG and WBUnits holds a relevant
interest under section 608 of the Corporations Act in a total of 178,277,115 units either as the
holder of units in the Trust or by reason of it holding the power to exercise, or to control the
exercise of, the right to vote or dispose of units in the Trust.

DEG is a wholly owned subsidiary of Village Roadshow Limited. Village Roadshow Corporation
Limited holds in excess of the prescribed percentage (20%) of Village Roadshow Limited. As a
consequence, both Village Roadshow Limited and Village Roadshow Corporation Limited have
the same relevant interest in the Trust units as DEG.

WBUnits is a wholly owned subsidiary of Time Warner Entertainment Company, L.P. AOL Time
Warner inc. owns 74.49% of Time Warner Entertainment Company, L.P. through two of its wholly
owned subsidiaries. As a consequence, both AOL Time Warner Inc. Group and Time Warner
Entertainment Company, L.P. Group have the same relevant interest in the Trust units as
WBUnits.

Each of WBUnits and DEG is also an associate of the other by reason of the entry by them into
the Agreement for the purpose of controlling, or influencing, the conduct of the Trust's affairs.

The registered holders of the securities are DEG and VWBUnits for 89,138,557 and 89,138,558
units respectively together with the unitholders who have accepted the Offer up to the Business
Day prior to the date this Notice is signed (the ‘Acceptors’ Units’) totalling 15,609,078 units. As
the Offer is unconditional, DEG and WBUnits are entitled to be registered as holders of these
Acceptors’ Units in the Trust.

DEG Holdings Pty Ltd

Village Roadshow Limited

Village Roadshow Corporation Limited
Warner Sea World Units Pty Ltd

AOL Time Warner Inc.

Time Warner Entertainment Company, L.P.

Name: Shaun Lewis Driscoll
Date: 8 January 2002




