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GPT Management Limited
ABN 94 000 335 473

as Responsible Entity

and Trustee of

Generaf Property Trust
ABN 58 071 755 609

Securities and Exchange Commission
450 Fifth Street, NW

Washington DC 20549

USA

Level 4

30 The Bond

30 Hickson Road
NMillers Paint NSW 2000
Australia

GPT Unithalder
Service Centre
Freecall

1800 025 095

Attention: Filing Clerk

Dear Sir Facsimile
02 9236 6020 ,
Re:  Company: GPT Management Limited GPT@lendlsase.com au
File No: @\h 34819 viww.gpt.com.au

Pursuant to Rule 12g3-2(b) of the Securities Exchange Act of 1934, the following documents
are submitted in respect of the above registration:

Date Documents

11/01/2005 Letter to Unitholders

22/12/2004 Target's Statement — Off-market bid re T/0 from SGP

21/12/2004 GPT Recommends Unitholders Do Not Accept SGP Bid

20/12/2004 Independent Expert Recommend Against Acceptance of SGP Offer
16/12/2004 Letter to Unitholders

Yours faithfully PR@CESSED

GPT Management Limited ,
JIH2T 2005

AHUMSG
)HNANCIAE

o W7

egal Counsel and Company Secretary
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GENERAL PROPERTY TRUST

N4 // > GPT Management
N 5. s Limited ABN 94 000 335 473
\%’\ i \:j‘// g a3 Responsitle Entity
O LD S and Trustee of

NCAPAMpISS
\\\\\%/ Genesa Property Trust

ABN 58 071 755 663

Leveid
11 January 2005 30 The Bond

30 Hickson Road

Miflers Point NSW 2000
Companies Anncuncement Office Aystalia
Australian Stock Exchange Limited CPT Uritheider
Exchange Centre Servica Centre
Level 8 Froscal
20 Bridge Street 1800025 095
Sydney NSW 2000 Facsirile

02 9383 8148

GPT@sndlease.com.au

By electronic lodgement
wwrw gpt.com.ay

Dear Sir

General Property Trust - Letter to Unitholders

In accordance with Listing Rule 3.17, attached is a letter to be sent to Unitholders today.

Yours faithfully
GPT MANAGEMENT LIMITED

James Coyne
Company Secretary
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GENERAL PROPERTY TRUST

GPT Management

Limited ABN 94 000 335 473
a5 Responsidle Entity

and Trustes of

Generaf Property Trust

ABN 58 071 755 603

7 January 2005

Levef 4

30 The Bond

30 Hickson Road
Miflers Point NSW 2000
Ausiralia

GPT Unitholder
Service Centre

GPT’S INDEPENDENT DIRECTORS HAVE Fresot

1800 025 095

RECOMMENDED THAT YOU DO NOT ACCEPT THE Facsie
STOCKLAND OFFER 0 9 146

GPT@lendlease com.ay

Dear Unitholder Wi gpt com.au

Yeou will recently have received a lefter from Stockland indicating that has extended the period of
its offer to acquire all of GPT's units, and you may have seen some newspaper advertisements
relating io that extension.

You should be in no doubt that GPT's independent Directors continue to recommend to all GPT
Unitholders that you do NOT accept the Stockiand offer.

As GPT's Targets Statement issued just before Christmas explained, GPT's independent
Directors do not believe that the Stockland offer is in the best interests of GPT's Unitholders, as in
our opinion it does NOT:

Adequately reflect the unique nature and strategic value of GPT’s portfolio;
Adequately compensate GPT Unitholders for the risk inherent in a merged
GPT/Stockland, which is greater than the risk in a stand alene GPT;

s Address the concerns of your Independent Directors surrounding Stockland’s experience
and ability to manage the materially different and more complex GPT portfolio and
assaociated development programmes;

s Offer choice to GPT Unitholders.

if, as your Independent Directers recommend, you do not wish fo accept the Stockland
offer, you should ignore all documents sent to you by Stockland, and simply do nothing.

If you have any questions, please call the Unitholder Information Line on 1800 350 150.

Yours sincerely

Aot

Peter Joseph
Chairman




22 December 2004

Companies Announcement Office
Australian Stock Exchange Limited

Exchange Centre
Level 6
20 Bridge Street

Sydney NSW 2000

By electronic lodgement

Dear Sir

GPT

General Property Trust - Target's Statement

GPT Management Limited
ABN 84 000 335 473

as Responsible Entity

and Trustoe of

Generat Property Trust
ABN £8 071 755 608

Level 4

30 The Bond

30 Hickson Road
Mifters Point NSW 2000
Australia

GPT Unitholder
Service Cenlre
Freecall

1800 025 095
Facsimile

(2 9383 8146

GPT@lendlease.com.ay

v gpt.com.ay

In accordance with secticn 633(1) item 14 of the Corporations Act, attached is the GPT Target's
Statement prepared in respcnse to the Stockland Bidder's Statement dated 24 November 2004,

The Target's Statement has been lodged with the Australian Securities & Investments Commission

and was sent to Stockland earlier today.

GPT has today commenced despaich of the Target's Statement to GPT unitholders.

Yours faithfully

GPT Management Limited

James Coyne

Company Secretary
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Thiz is an important documeart and requires your immediate attention. You should rsad all of the document, i you are in doubt

as 10 what you should do, you should conscl your invastme nt, financial, taxatiors or other professional adviser.
£ K R

e contact the GPT UMITHCOLDER INFORMATION LINE on 1800 350 150 {if in Australia)
ustralia).

If wou have any guestions, ¢
or +81 2 6278 9045 if outside




Reasons why you should
the Stockland Offer

Important Notices

This is the Target’s Statement dated 22 December 2004 lssued under Pant 6.5 Division 3 of the Corporations Act by
GPT Managemen Limited (ABN 94 000 338 473) as responsible entity of General Property Trust (ARSN 090 110 357).
This Target’s Staternent is given in response 1o the Bidder's Statement.

A copy of this Target's Statemsnt was lodged with ASIC on 22 Decernber 2004, Neither ASIC nor any of its officers 1akes
any responsibllity for the conent of this Target's Statement.

A copy of this Targst's Staterment has also been provided 1o the ASX. Neither ther ASX nor any of its officers takes any
responsibility for the content of this Target's Statement. :

Defined Terms & Interpretation
Capitalised terms used in this Target’s Staternent are defined in the section titled *Intarpretation and Autherisation”.
This section alsc sets out some rufes of interpretation which apply to this Targst's Staterment.

Disclaimer regarding Forward-Locoking Statements

This Terget's Staternent contains stalements in the nature of forweard-looking statements. All statements other than
staternents of historical fact are forward-looking statements. Unitholders should riote that forward-leoking statements are
only predicticns and are subject to Inherent uncertainties in that they may be affected by a variety of known and unknown
risks, variables and other factors which could cause actual values or resulls, performance or achievements to differ
rnaterizlly fron implied values or anticipated resulls, performance or achievements expressed or implied in those
forward-looking staternents. Theas risks, variables and other factors include matters specific to the listed property trust
sector as well as economic and financial markest conditions; legistative, fiscal or regulatory developments; the price
performance of GPT Units, including the risk of possible decling in the absence of the Stockland Offer or other takeover or
merger gpeculation; and risks associated with ihe businesses and operations of GPT. Mone of GPT Management, any of ils
officers ar any person named in this Target's Statement with their consent or any person involved in the preparation of this
Target's Statement makes any representation of warranty (either express or implied} o7 gives any assurance that the implied
vaduse, anticipated results, perforrnance or achisvements expressed o implisd in forward-locking statements centained

in this Target’'s Statement will be achieved, and you are cautioned nol o place undus refiance on these statemsnts.

The forward-locking staternents In this Target's Staternent reflect views held only as al the date of this Target's Staternent.

Ho Investment Advice

The information in this Targel's Statement does not constitute financial product advice. This Target’s Staternent has been
prepared without reference 1o your parficufar investmerit objectives, financial situation, taxation position and particular needs.
it iz important that you read this Target's Staterrent in #is entivety before making any investrnent decision and any decision
relating 1o the Stockdana Gifer. H you are in any doubt in relation to these matters, you should consult yeur investrrent,
financial, taxation or other professional adviser,

GPT UNITHOLDER INFORMATION LINE

if vou have any questions, please contact the GPT Unitholder information fine on 1800 350 150 {if in Austrelia) or

+B1 2 G278 2045 {if cutside Australiz). Please note that, as required by the Corporations Act, calls 1o the information line
will be recorded and those recordings will be indexed and stared.




GPT
GENERAL PROPERTY TRUST

22 Decernber 2004
Dear Unitholder

Do Nothing - Do Not Accept the Stockland Offer

Following the termination of the Lend Lease Merger Proposal, Stockiand has proceeded with its unsolicited all scrip
faksover offer which was announcad on 8 November 2004, The Stockland Bidder's Staterment was handed to us on
24 November 2004,

Takeovers Panel Required Stockiand to Issue “Corrective Statement”

After reviewing the Bidder's Staternent, we asked Stockland t¢ make amendments to staternants which we
considered to be misleading to our unitholders. They refused to do so and this left us with no option other than to
refer the matter to the Takeovers Panal, a body responsible for overseeing the conduct of public company merger
proposals in Australia.

The Panel, after due consideration, required Stockland to address the impact of materially misleading statements in,

and material omissions frorn, the Bidder’s Statement, by requiring them 1o issue a "Corrective Staterment”.

Accordingly, shortly after 13 December 2004, you would have received a Bidder's Statement from Stockland,

accampanied by the Corrective Statermnent, as ordered by the Takeovers Panel. Those documents were prepared by

Stockiand.

The formal position is that this Target’s Statement respands to the Bidder's Statement, as amended by the Corrective

Statement.

Independent Directors' Opinion

Your independent Directors have concluded that the Stockland Offer is not in the best interests of GPT Unitholders.

in our opinion, the Stockiand Offer:

1. Does not adequately refiect the unique nature and strategic value of GPT's porifolio

2. Does not adequately compensate GPT Unitholders for the risk inherent in the merged GPT/Stockland. The
Stockland Offer, if successful, entails greater risk than GPT on a stand-along basis

3. Deoes not address the concerns of your Independert Directors surounding Stockland’s experience and ability to
manage the materially different, larger and more complex GPT portfolio and associated development

programmes. Nor does the Stockland Offer seek to put forward a credible plan to acquire such necessary
experiise

4. Does not offer choice to GPT Unitholders

independent Directors’ Advice to GPT Unithelders

Accordingly, your independent Directors unanimously recommend that you DO NOT accept the Stockiand Offer. To
do this, simply do nothing.

Other Alternatives Being Considered

Your Independent Directors are continuing (o explore all allernatives that we consider may be in your best interests
compared with the Stockland Offer.

Your Independent Directors do not believe that the Stockland Offer fairly reflects the fact that GPT’s assets are being
used 1o de-risk Stockland’s existing business, which has a major exposure to the slowing Australian residential fand
development market. GPT's great strength is the size, diversification and quality of its 38 bilion portfolio built up over
more than three decades. The inferior quality of Stockiand's assets will only wealen this advantage.

Independent Expert Recommends Against Acceptance of the Stockiand Offer in its Present Form at the
Present Time )

The Independent Expert (Grant Saruel & Associates Pty Limited) was appointed by your Independent Directors to
provide an independent expert’s opinion and has concluded that there are no compelling reasons to accept the
Stockland Offer in its present form at the present time. It concluded that the Stockland Offer is not fair although there
are some grounds on which the Stockland Offer could be argued to be reasonable and recommends that GPT
Unitholders wait 10 see what other proposals emerge, or whether Stockland improves its offer.

Yeou should read carefully the report of the Independeant Expert, commencing on page 25 of this Targel's Statement.
GPT Governance Process : .

fn ight of the connections between the responsible entity of GPT and Lend Lease, there has been a particular focus
on corporate governance requirernents. Following an earlier merger proposal from Lend Lease, various steps have
been taken to ensure the independeance and integrity of the processes by which your Independent Directors evaluated
that proposal, and subsequently the proposal which has now been received from Stockiand.

While thers are no connections between GPT and Slockland, steps have been taken 16 ensure the independence and
integrity of the processes by which your Independent Directors evaluated the Stockland proposal, and made this
recormmeandation to Unitholders.

GPT TARGET'S STATEMENT  PAGE |




...cont

These steps have included the continued appoiniment of Blake Dawson Waldron lawyers as governance adviser and
the adoption and maintenance of a governance protocol. On the basis of their observations, including attendance at
GPT Board meetings and meetings with advisers, and from the information provided to them, Blake Dawson Waldron
have confirmed that they are satisfied that your Independent Directors and their advisers have undertaken an
appropriate and rigorous evaluation of the Stockland proposal in accordance with the governance protocol and that the
governance protocol has been cornplied with in all material respects.

Further Information

i you have any guestions in relation to this Target’s Statarment, please contact the GPT Unitholder information ling on
1800 351 150 (in Australia) and 61 2 9278 8045 (if overseas) between 8:00am and 5:00pm Monday to Friday (excluding
public holidays).

You should do nothing i, as your Independent Directors and the Independent Expert recormmend, you do not wish to
accept the Stockland Offer. We will continue to keep you informed of developments as they occur.

Yours sincerely

o

Peter Joseph
Chairman

PAGE i GPT TARGET'S STATEMENT




Reasons not to accept the Stockland Offer

@ Lower value than the ASX price for GPT Units p1

@ The Stockland Offer does not reflect the strategic value of GPT’s high quality, pe
diversified porticlio

& Insufficient premium to NTA p4

B Insufiicient value atiributed 1o development potential p5

g Diution o
& Reduction in overall asset quality
@ Reduction in average value of assets

& Siockland hag not demonstrated an ability 10 manage a large portfolio of regional p1o
retall, premium office and high quality resort assets

& Siockland has not managed the developmiert of retall shopping centres as large as P
those in GPT's developrment pipeline

& Significant risks in integrating GPT'g portiolio - particularly with Lensworth pie

@ Underresourced and under-costed team to rmanage, develop and infegrale the GPT p13
portfolic

@ Introduction of higher risk residential development pi1s
& Reliance on growth in residential development earings P18
#  Softening market conditions in the residential development industry pl17
& Stockland's lot sales and contracts on hand are slowing pig
# Falfing lot sales prices P13
g Stockland is re-stocking its land bank with higher priced lots p18g
4

Short forecast period gives rise 1o concern about future returns/growth p1g

& The Independent Expert concludes that the Stockland Offer is not fair although there p21
are some grounds on which the Stockland Offer could be argued o be reasonable

& The Independent Expert notes there are legitimate Guestions about the sustainability P21
of Stockland’s rating and security price
& The Independent Expert concludes that there are no cornpelling reasons to accept p21

the Stocklandg Offer inils present form at the prezent time

Ze yeary
g idaterial tax issues with Stockland's proposai p22
& Inadequate disclosure regarding synergias, underestimated cosls p23
g Impact of co-ownership agreements and develeprment agreerments p23
® IMerged group gearing reduces Stockland’s funding flexibility ‘ p23
#  Refinancing considerations p23
& GPT's independent Direclors do not intend to aceept the Stocklang Offer p24

DO NOTHING

You should DO NOTHING if, as your Independent Directors and the Independent
Expsnt recommend, you do not wish to accept the Stockland Offer

GPT TARGET'S STATEMENT  PAGE i




ANSWERS 10U KEY QUES HUNS

What do the independent Directors recommend?

A.  The Independent Directors unanimously recommend that you DO NOT accept
the Stockland Offer.

if there is a change in the recommendation or any material develcpments in
relation to GPT, a supplementary target's statement will be prepared. GPT will
notify GPT Unitholders of any new recommendation by mail and by notice
posted cn GP1's website (www.gpt.com.au) and lodged with the Austratian
Stock Exchange,

Q. What are the reasons for the Independent Direciors' recommendation?

A, Afull discussion of the reasons for the recornmendation of the Independent
Directors is get out in the section titled "Why You Should Not Accept the
Stockland Offer”.

Q. What doses the Indspendent Fxpert say?

A, The independent Expert, Grant Sarnuel & Associates Pty Limited, has
concluded there are no compelling reasons to accept the Stockland Offer in its
present form at the present time and that the Oifer is not falr although there are
some grounds on which the Stockiand Offer could be argued fo be reasonable.

The Independent Expert recomrmends that GPT Unitholders wait to see what
other proposals emerge and advises that it would be unwise to assume that, at
this stage, rio betier alternative will come forward. The independent Expert's
report appears at page 25,

Q. What choices do you have?

A, Asaninvestor in GPT, you have three choices currently available to you. You
can:
—inct accept) lf you do not wish to accept the Offer, you should do nothing;

—{sel) You can still sell your GPT Units on market for cash, You should contact your
broker or financial adviser to obtain the latest prices for GPT Units and to
determine the tax implications of the sale; or

—{acoept) Your Independent Directors unanimcusly recommend that you DO NOT
accept the Stockland Offer, but you may elect to do so. The Bidder's
Statement contains details of how to accept the Offer.

GPT encourages you to consider your personal financial circumstances and 1o seek
professionatl advice before making any decision in relation 1o your GFT Units.

What should you do?

A. i you wish to follow the Independent Directors' and independent Expert’s
recommendation, you shoutd do nothing.

i you wish to sell on market, you should contact your broker. See the next
question and answer for further information about selling on markest.

if you wish to accept the Stockland Offer, you should read the Bidder's
Statement. The Bidder’s Statement contains details of how to accept the
Stockland Offer.

if you are in any doubt in refation to these matters, you should consult your
investment, financial, taxation or other professional adviser.

How do you sell on market?
A. Yo el your GPT Units on market, you should contact your broker.

ifybu sefl your GPT Units on markat, you will receive cash. However, you may
be liable for CGT and brokerage fees on the sala.

Cn 16 December 2004, GPT Units closed at $3.71. More recent GPT Uinit
pricas can be obtained from the ASX website al www asx.come.ay or GPT's
website at vww.gpl.com.au,
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ANSWERS 10U KEY WQUES THUNS
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When do you have 10 make a decision?

The Stockland Offer will close at 7:00pm (Sydnay time} on 14 January 2005, subject to
Stockiand's right {0 extend under the Corporations Act.

What is the consideration under the Stockland Offer?

Under the Stockland Offer, Stockland is offering C.8C8 Stockiand Securities for each
GPT Unit you hold. The tabie below shows the number of Stockland Securities you will
receive based on different holdings of GPT Units.

Are therg any conditions 1o the Stockiand Offer?

Yes, the Stockiand Gifer is conditional. The conditions to the Stockland Offer are set
out in the Bidder’'s Statement.

What happens if the conditions of the Stockiand Offer are not satisfied or waived?

if the conditions of the Stockland Gffer are not satisfied or waived before the Stockland
Offer closes, the Stockiand Offer will lapse. You will then be free to deal with your GPT
Units even if yvou have accepted the Stockland Offer.

What happens if you accept the Stockland Cffer now?

tf you accept the Stocldand Offer, vou will give up your right to sell your GPT Units on
market or otherwise deal with your GPT Units while the Stockland Offer remains open.
You may cnly withdraw your acceptance if Stockland varies the Stockland Offer in a
way that postpones by more than one month the time when Stockland is required to
satisfy its obligations.

When do you receive the consideration under the Stockland Offer?

i you accept the Steckland Offer, you will have to wait for the Stockiand Offer to
becore uncanditional before you receive your Stockland Securities.

The notification of the issue of Stockland Securities will be sent to you by the later of
— five Business Days after you validly accept the Stockiand Offer

— five Business Days after the Stockland Offer becomes unconditional

What if you are a Foreign Urnitholder?

If you are a Foreign Unitholder and you accept the Stockland Offer, the Stockland
Securities to which you are entitied will be issued to a nominee approved by ASIC.
Those Stockland Securities will be offered for sale within five Business Days after the
end of the offer period and the net sale proceeds will be paid to you in Australian
currency, as set out in the Bidder's Statement.

What are the tax implications of accepting the Stockland Cifer?

A general summary of the tax implications of accepting the Stockland Offer is set out in
section 8 of the Bidder's Statement. GPT Unitholders are advised to seek taxation

advice in respect of the Stockland Offer from their accountant, taxation or financial
adviser,

What happens i Stockland acquires more than 50% but less than 80% of

GPT Units?

If Stockiand acquires rore than 50% but less than 90% of GPT Units, you will still be
abie to self your GPT Units on rarket as long as GPT remains listed on the ASX.
Steckland has stated in the Bidder's Statement that it is Stockland's intention to
maintain GPT's listing on the ASX in these circumstances, subject to maintaining a
sufficient spread of GPT Unitholdears.

GPT TARGET'S STATEMENT  PAGE v
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However, GPT Unitholders should be aware that in these circumstances the liquidity ot
GPT Units is likely to be lower than at present and the trading price of GPT Units on the
ASX may be lower than the current market price.

What happens to your distributions?

if you accept the Stockiand Offer, you will be entitied to Stockiand distributions from
January 2C05 on the same bagis as other Stockland Security holders. However, you
will not be entitled to the distribution of 19.3 cents per security on Stockland Securities
for the six months to 31 December 2004. This means that your first Stockland
distribution shouid be for the hall year ending 3¢ June 2005, expected to be paid in
August 2005,

i you accept the Stockland Offer, you are stilf entitied to receive the GPT quarterly
distribution for the December 2004 quarter, of up to 5.5 cents per GPT Unit.

Who should you call if you have guestions?

if you have any further questions in relation to THIS TARGET'S STATEMENT, please
contact the GPT Unitholder information fine on 18C0 350 150 (in Australia} and +61 2
9278 <045 {if overseas) or consult your investment, financial, taxation or other
professional adviser. The GPT Unitholder information fine will be availabie between
Monday and Friday {(EXCLUDING PUBLIC HOLIDAYS) between 8:00am to 5:00pm
{Sydney time}.

GPT TARGET'S STATEMENT




WHY YOU SHOULD NOT ACCEPT THE STOCKLAND OFFER

The Stockland
Offer Value is
below

the ASX price
for GPT Units

THE STOCKLAND OFFER UNDERVALUES GPT

Your Independent Directors consider that the Stockiand Offer values GPT at $3.50 per
GPT Unit. This is calculated using the Stockland 5 day volurne weighted average
security price ("WWAP") 1o 16 December 2004 of $5.95, sutitracting the accrued
portion of the 19.3 cent Stockland distribution to which GPT Unitholders are not
entitled, and then multiplying by the exchange ratio of 0.608. GPT considers it
appropriate 1o reduce the value attributed to the Stockland Offer by the accrued
portion of the 19.3 cent distribution because GPT consider thal the Stockland Security
price reflects that accrua! over time, evidenced by the fact that recent experiencs
demonstrates that the Stockiand Security price falls by ciose to the fulf amount of the
applicable distribution within two days of it going éx-entitiernent. The Stockland Offer
Value has not been adjusted for the accrued February GPT Distribution of up to 1.8
cents’, as it does not form part of the consideration being offered by Stockland.

Please note, however, that the actual value of the Stockland Offer depends upon the
trading price of Stockland Securities from time 1o fime.

Throughout this Target's Statement, your Independent Directors will use the termn
"Stockland Gifer Value® to refer to this amount of $3.50, as calculated above.
The Stockland Offer Value

----- is, and has been, below the GPFT Unit price at all times during the last six months
{ses section 1.1}

-— does not reflect GPT's strategic value as a high quality, diversified portfolio
-— is an insufficient premium to NTA and reduces GPT's NTA per equivalent GPT Unit
------ undervalues GPT's developrnent potential

1.1 Lower value than the ASX prics for GPT Units

At all times during the past six months, the Stockland Offer Value (as demonstrated in
the following graph) has been less than the GPT Unit price as traded on the ASX.

JDeckand annunces

aenlicn ¢ make
5380 taxsover giter for GFT
$3.52 ”w 7%
YWY % P, ) e sang pH

§ ‘é’w"’ s§ m}?i s i f’ L3 ,;"""‘ﬂ &ﬁ’
$3.30 }(’wW' B e
33.05
$2.80

Juneix Jul-i Aug-1id Sep-U4 3-04 New-D4& Dec-04

s (3T closing price emeriiovernant in Stockiand Offsr Value

-So.-/rc.;: L-?ESS. lﬂ mé&; cOntat, smckhnd f; |‘1 Vi xw— is 1‘:1, 1\»24 as the L;n:-cMzm!l do.n: p we 3t !h— ree».:m t!ale less 1hs:—
o CPT

h re, i lhe pex OJ ‘l'uklan{.' S ANNBUNCEMENL & fan in w fon e make 3n ofigr has baen 2.5%.

The Stockland Gffer Value is a 4.6 - 5.7% discourd to GPT's 5 day, 30 day and 3
mornth VWAP to 168 December 2004,

' As st 16 December 2004. accraing a distibution of up 1o 5.6 cents assuming the ex-entitlernent date is 18 February
2005 (the ex-entitiemernt date could change).
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WHY YOU SHOULD NOT ACCEPT THE STOCKLAND OFFER

6.1 Gisclut 4 £ Bsosunt

Slockturnd Oz
Vate §3.50

& day GPT VAP 30 day GFT VWAP
Seirre (SESS. GFT VWAFS me 1o 16 Decarnpar 2004 and are not adiuaied 10r he accrusd peion of the SPT Seplamizr

2804 and Daceniiar 2004 guarterly diziristions.

1.2 The Stockland Offer Value does not reflect the strategic value of GPT's
high quality, diversified portfolic
In the opinion of the Independent Directors, the Stockland Offer Value is inadequate

The Stockland given the unique quaiity, diversification and size of GPT's property portfolio, particutarly
Offer Value does when compared with

not reflect the -— the different composition of Stockland’s portiolio

strate,gtc V_alue - the higher quality of GPT's portiolio, as represented by GPT's superior asset
of GPT’s unique rankings, GPT's greater contribution to the combined GPT/Stockland portfolic and
portfolio GPT's high quality tenants
The consequence is that Stockiand will benefit significanily from the superior quality
and diversification of GPT’s portfolio,

Portiolio cormposition

GPT's premium GPT's portfolio is weighted lowards Regional Shopping Centres, Premium Office and
portfolio high quality hotel/resorts, whereas Stockland's porifolio is weighted towards Sub-
compo sition Regional Shopping Centres, non-Premium Office and Residential Business. GPT’s

higher quality assets should produce more stable and reliable earnings than
Stockland’s riskier Residential Business over the mediurm term.

BGPT

(s () % Stockland
Crbkzr ol
Hicusnial £ otie e
ROl 7wy
Rosiienial Buses
0.0 05 1.0 1.5 20 25 3.0

5 Lased 07 Foss

s
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WHY YOU SHOULD NOT ACCEPT THE STOCKLAND OFFER

The Stockland
Offer Value does
not reflect GPT's

highly rated
assets

GPT’s Regional Shopping Centres and office assets are more highly ranked than
Stockland's. GPT has

—- the secend largest portfolic by book value of Australian shopping centres amongst
ASX listed property trusts

~~~~~ one of Australia’s highest quality Regional Shopping Centre portfolios — 3 assets in
the Top 10 nationally and 7 assets ranked in the Top 30 nationally (ranked by Total
Centre Sales per sq meire)

- amajority of Premium Office towers, represeriting 63% by value of the office
portfolic (88% by value comprised of Prernium Office or A grade Office)

-— assets which are significantly larger and of higher quality than Stockiand’s (see
seclion 2.2 and 2.5}

Asset Rankings

1. Sowce: Shopping Contre Nows, Biy Guns — to1] 0enire sakes 0er sqm, 1614 assels > 40,000 sqin, VoI 22,
No 1, 2004, Porifolo percantage is by book valus. Botall poriionn excites GIPY's Hoaeraker portlodio.

Office Assets

2. Percentage of the respective office portiolins by value Dased on GPT Managernent estimates, with referenca
to the Property Council of Augtralia office buiiding qualily grade matrix. *Other’ refers to A and B grade Office
assets. G 35% & grade, 2% B gratde. Stockiand 62% A grade, 26% B grade. Stockiand's portfolio axcludes
assets thaf have been sold and wilf be settied in Decamber 2004, as ser Stockiand’s Bidder's Staternent.

GPT's large, high quality, diversified portfolic has been created over 33 years and is not

likely 1o be replicatad within a reasonable timeframe. it therefore presents an acquirer

with a unique strategic opportunity which demands & very high premium on a change

of control

------ in the merged group, GPT contributes a larger portiolio in each investment asset
class, as shown in the diagram below

------ GPT's investment assets contribute approximately 60% 1o a combined GPT/
Stackiand portfolio, whersas Stockland’s contribute 40%

------ the proposed acquisition of GPT's higher quelity portiolio will afiow Stoskland to
materially irmprove the guality of its lower quality investrnent portfolio and de-risk its
recently increased exposurg 1o higher risk residential development eamings. This
berefits Stockland’s investors but is datrimental to GPT's investors.

GPT TARGET'S STATEMENT  PAGE 3



WHY YOU SHOULD NOT ACCEPT THE STOCKLAND OFFER

3,486 BOPT s SnkiEe

Retail (&1 Oiher

L Sincating Feoparty FostoRe Crasenialian (Aigust 2004,
ofiice par, hote! and bulky geeans assets. Exclindes Slackland's Residential Businass.

Tenant Quafity

GPT has hi gh The guality and stability of GPT’s eamings distributions are underpinned by tenants

, with high credit quality, as evidenced Ly its fop ten retail and office tenants
quality tenants

- Top 10 Retait tenants: Coles Myer, Woolworths, Just Jeans Group, Priceline
Group, Colorado Group, Harvey Noman, Freedom Group, David Jones, Sussan
Group and Miller's Group, with a weighted average lease term of 8.7 years

------ Top 10 Office tenants: National Australia Bank, ANZ, PricewaterhouseCoopers,
Citibank, Allens Arthur Robinson, 1IBM, Telsira, BP, Freehills and Ericsson, with a
weighied average lease term of 7.8 years

1.3 Insufficient premium to NTA

The Stockland | 1 stockiana Offer Value represents an insufficient 28% prermium to NTA given
Offer Value is an

insufficient
premium

- GPT's strategic value

- e 34% weighted average premia to NTA observed in listed property trust
mergers in 2004, as shown in the graph below

Further, the Stockland Offer reduces GPT's NTA frorm $2.74 to $2.50 per GPT Unit on
an equivalent basis

Wemhtsit avarage = 34%

b 18%

nuary Z004, greater 1han $300m invakee ang lisls the
. the acquirar 2 ths entity 1hat sfisclively ¢ilere! heir

T NTA 32 a1 30 Ju
3 DIGSEREANDES, SOVRDANY BAN0ING
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Newly
commissioned
GPT valuations
likely to
materially
increase NTA

The Stockland
Offer Value does
not reflect
GPT’'s valuable
development
pipeline

Valuations

The weighted average age of independent valuations of GPT’s retall portfolic was 20.4
months as at December 2004, compared with Steckland’s 8.9 months as at
Decarmber 2004 (as announced at December 20045

— retall shopping centres have seen very strong growth in capital values over the
last two years with capitalisation rates applied to Regional Shopping Centres
improving by approximately 8.5%°

----- other leading retail asset owners, including Wastfield Group and Centro Properties
Group, have recently re-valued significant portions of their portfolios {June and
Decemnber 2004, respectively). The valualions adopled clearly indicate that GPT's
retall portfolio is fikely to be materially undervalued basad on current book values.

GPT’s independent Directors have decided to commission new valuations of assets
within GPT's retall portfolic as a result of evidence of the increasing value of Retail
Shopping Centres. The resulis of those valuations are expected in January 2005 and
the Independent Directors expect them to report & raterial increase to GPT's NTA, i
successtul, the Stockland propasal would result in Stockland obtaining control of
GPT’s assets. If GPT were 1o sell the assets individually, the value realised for the
porticlio is fikely to be significantly greater than the published NTA and therefore the
premiurm offered by Stockland would be lower than the slaled 28%

-—  GPT's gearing is likely to be materially fower following the re-valuations

The Stockland Offer Vaiue for the strategically valuable GPT portiolio is insufficient as
represeried by the prerium (o NTA and by reference to the GPT Unit price.

1.4 Insufficient value attributed to development potential

GPT's current management team has a strong track record of creating value through
redevelopment of its retail assets.

GPT’s current retail development pipaline, valued at approximately $1.4bm, represents
a significant apportonity 1o enhance GPT's NTA and to increase fulure investment
returns 1o GPT Unitholders.

The Stockland Cffer Value does not adeguately reflect tha value creation opportunity
within this pipeline.

$1.4hn (8 assels)

S0.30bn {3 asssts)

GPT Slockiand

wnznla of leas than §8
de ooly GRT's intersst

Nz Inzhides ol undenway < plannad. Indivic Wion exchided as Daing NGt siatenal in
i GFTY folio. & o a

© BRPTMAnaGameant. SICCRING invesil

“ Age of valuation is weightod by ook value of sssets for GPT and Stockland.

* Based on the movement in the average of the median capitalisation rates tor regional retall assats in major Austrafian

markets, Feprasents a firming of capitaication rates of 0.75%, Soumce: Jones Lang LaSalie,

“‘Current doveloprments include Melbaurne Central, Penith Plaza and Macarthur Square with a tetal cost of $485m.
Additional projects schadulad for 2005 (o 2008 with 2 total sdditional cost of approximately $0.5 billion are Houss Hil
Town Centre tspprox $330m}, Charfestown Square fapprox. $250m), Chirnside faoprox. $50m), Wollongong Central
approx. $150m) and Sunshine Plaza (appsex. $390m GFT sharel. This analysis excliudes devaloprents with a value
lass tivan &50m.
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Reduction of net
tangible assets
per GPT unit

2. REDUCTION IN ASSET QUALITY AND VALUE

GPT has the highest quality diversified portfolio in the Australian listed property trust
sector. The quality of Steckland’s investment portfolio is, in the opinion of your
independent Directors, malerially inferior

»»»»»» GPT's portiolio, as measured by its weighied average capitalisation rate, implies
greater reliability and stability of cash flow than for Stockiand's portfolio

------ GPT's tenants are of high guality and creditworthiness (see section 1.2}

Coembining the two porifolios would reduce portfoio asset quality, net tangibie asset

backing and average assel value for GPT Unitholders. '

The valuations commissionead for assets within GFT's retail portfolio are expected o

malerially increase GPT's net tangible assets per GPT Unit. This means thal not only

will the Stockland Offer Value constitule a smaller prermium to GPT's revised NTA per

GPT Unit on an equivalent basis, but the dilution of NTA will increase.

Your Independent Direclors consider that the Stockiand Offer Value does not
adequately compensate GPT Unitholders for the reduction in quality and the identifiable
risks of marging with Stockland.

The Stockland Offer

-— reduces net tangible asset backing per eguivalent GFT Unit

-— reduces average investrment asset quality on a merged group basis

»»»»»» reduces the average asset value across the kay sectors within the portfolio

2.1 Dilution of NTA

Merging with Stockland would significantly reduce net tangible assets per GPT Unit on
an equivalent basis by 9% to $2.50 as shown below. The valuations cormmissioned for
assets within GPT's retail portfolio are expecied 1o materially increase GPT's net
tangitle assets per GPT Unit. This means that the reduction of net tangible assets per
GPT Unit will increase on an equivalent basis following a merger with Stockland.

(GPT stand-gkne GFT equivalent mergad group

Louese: GFT Aol Year Report (2004,
BCCO &F e Lenswartn ¢

SICHAND Supitanemiary Bine: s Sialamam (132 Decemby 2004, balore 1a/ing

2.2 Reduction in overall asset quality
it is widely recognised that higher quality property assets with greater refiability and
stability of cash flow and eamings, command a lower capitalisation rate.

GPT Unitholders would be contributing higher guality assets {as measurad by weighted
average capitalisation rates) to & merger with Slockland than would Stockland’s
investors, ‘

GFT TARGET'S STATEMENT  PAGE 7
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7.9%

GPT Stockland Merged wroup
Seiirce: SI0CKIFNT Fropsely Focfiofo pyassrialion (August 2041, GFT Management
in addition, GPT’s weighted average capitalisation rates are lower - reflecting higher
quality - than Stockland’s across each component of their portfolios - particularly the
Office portfolio
-— 83% of GPT’s office portfolic by value is Premium® grade versus Stockland’s 12%

—  B88% of GPT's retail portfolio by value is ranked in the top 30 centres nationally
compared wilh Stockland which has no assets in that category”

BEPT

# Siockiand : 9.5%

Retad e Cther

Source:
o
30 Jeng 2004, prive to e |

Srovkisni Propenty Pordilahe Prse:
™, |
§ valuations wivch havs

000 GAiguet 20045 GFT Managermen.
Relail porliciio weighned avarage captalisaion rats as 3t
COMMizsienad.

Merging with Stockland would reduce the overall quality of the investment portfolio for
GPT Unitholders.

Reduction 2.3 Reduction in average value of assets
in average The value of GPT's portfolio across the retail, office and other calegories is greater than
asset value Stockiand’s {see section 1.2).
Further, on an asset by asset basis, GPT's portfolio is malerially larger than Stockland’s
----- for GPT Unitholders, that means merging with Stockiand will result in a reduction
in the average value of assats

------ Stockland would require significant incremental resourcing and skills to manage
and develop the more complex Regional Shopping Centres

Premiun grade definiion ag per the Property Councl of Austratiz office building quaiity grade matrix.
“Source: Shopoing Centre News, Big Guns - total contre sales par sorn, retall asselss40.000 sgim, Vol 22, No 1.
2004,
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232,380 233,138 BGPT
# Stockland

Retail Office Cther
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Significant
infegration and
management
risks in
Stockland
seeking to
integrate GPT
and Lensworth
at the same time

Stockland has
not
demonstrated
regional retall,
premium office
and resort
management
skills

PAGE 10

3. THE STOCKLAND OFFER INVOLVES SIGNIFICANT
INTEGRATION AND MANAGEMENT RISKS

if the Stockland Offer succesds, Stockland would seek to integrate, at the same time,
two separale businesses (GPT and Lensworth) which, together, would more than
double the size of its existing business on a total assets basis. Stockland’s recent
presertation o institutional investors confirmed it plans to achieve this with a very
limited transter of those people currently managing the GPT portioiio.  Steckland plans
o do this when it has no track record in managing assels the size, quality and
complexity of GPT’s. Your Independeni Directors consider that this will add significantly
o the risks of merging with Stockland.

Your Indepandent Directors consider that the Stockiand Offer Value does not
adequately compensate GFT Unitholders for this and the other identifiable risks of
rmerging with Stockland.

in the opinion of GPT

----- Stockland is inexperienced and has not demonstrated an ability in the investment
rmanapgement, development management and property management of assets of
the signiticant scale and complexity that are in the GPT portfolio

- Stockland has not managed refail shopping centre developments of the scale and
complexity currently being undertaken and planned by GPT

- if successiul, the takeover of GPT would give risa 1o malerial integration risks and
potential value destruction for GPT Unitholders

------ Stockland plans to use a tearn which the Independent Directors consider 1o be
inexperienced and under-resourced to manage, develop and integrate the GPT
portfolio

3.1 Siockiand has not demonstrated an ability to manage a large portfolio of
regional retall, premium office and high quality resort assets

in the opinion of GPT, Stockland has not demonstrated n ability to manage the
materially different GPT portfolio. As set out in section 1.2

------ Retail: GPT has predomirantly Regional Shopping Cantres, Stockland has only
one (in which Stockland only own a 25% interest and which Stockland does not
manage)

------ Office: GPT's office portfolio is pradominantly Prernium grade assets whergas
Stockiand’s is largely smaller A or B grade assets

------ Resorts: GPT's high qualily resoris differ significantly from Stockland’s
metropolitan apartment hotel operations

----- Hornernaker/Bullky Goods: Stockiand has no announced strategy for managing
this specialist seclor and, in fact, chooses to on-sell similar assets developed by its
retail projects division

in the opinion of your Independent Directors, Stockland lacks experience in the

managemesnt and devalopment of Regional Shopping Centres, which differ greatly in

terms of scale and complexily from Steckland's retall assets

------ Stockland’s retail portfolio is predominantly “Sub-regional” whereas GPT's
portfolio is predominantly “Regional” Shopping Centres :
Stockland’s stated strategy “remains focused on acquiring sub-regional, district
and specially centres with development / remix poteniial” (Stockland Half Yearly
Resuits Presentation, December 2003}

CPT TARGET'S STATEMENT
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B GPY ascets
# Siockland asseis

Sauxniz Siackiand s GET o iapess. Exckrlss Cuity gonas centas,

Stockland’s lack of demonstrated ability to manage a portfolio like GPT's could resutlt
in the GPT assets being poorly managed with an adverse impact on performance and
valus over time.

Stockland’s lack 3.2 Stockland has not managed the development of retall shopping cenires as
of large retail large as thoss in GPT's development pipeline
development in GPT’s opinion, Stockiand tacks the developmert capability required to capitalise on
credentials GPT's development pipeline. This development pipeline represents a significant

growth opportunity for GPT's investors. For exarnple, the recent major expansion of
Erina Fair delivered an attractive first year yield in excess of 8%.

On average, GPT's developments are approximately three times larger than
Slockland’s as shown in the chart below.

227 & GPT
% Stiockiand

Averane capital expenditure Average capital expendituss for
largest S assets

rhacanhul Bauare
o2l SU.D‘V

GPT’s developrnents are typically rmore complex end require greater expertise i
research, design, planning, project management and leasing 10 complete a successiul
development and achieve the targeted retums for investors.
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Significant
integration risks
compounded
by Stockland’s
Lensworth
acquisition

Stockiand -
Batemans Bay
Bathurst, "
aPT .- .
Erina Fair'. .

Melbourne Centrat e

Source: SIoCkiald evasion yoseniatons 7 Dacerier POJY, GPT Masagermant.

in the opinion of your Independent Directors, Stockiand has not demonstrated an
ability to undertake large retail developments, which may result in GPT's retait
development pipefine being implemertted in a less value enhancing manner,

3.3 Significant risks in integrating GPT's portfclio — particulary with Lensworth

i the Stockland Offer succeeads, Stockland would be integrating twe businesses (being
GPT and Lansworth) that effectively double the size of its existing business. There are
rmaterial risks with two such large integrations, particularly given they would be taking
place at the same time.

GPT integration rigks

GPTis

-— mmore than four times larger than Stockiand’s largest previous acquisition

------ 1.5 times larger than Stockland’s own investment portfolio

These integration risks would increase the likelihood that some of Stockland’s targeted
$40 miflion of annual after tax synergies from integrating GPT may not be achieved.

Sourcer Srocxiand JU0Rrs SINSMENs ity rolevil A0
Size of acfuisitioNs Measwred a8 16403 inveztmnant 2

Lensworth integration risks

At the sarne time as integrating GPT, Stockland would be integrating the Lensworth
residential development business which has increased the value of Stockland’s
developrnent assets by 69%. The risk also exists thatl Stockland will not meet its
forecast profit if it is unable to achieve the syrergies assumed relating to the operation
of Lensworth.

" GPT has a 50% intersst in Erina Fair

PAGE 12 GPT TARGET'S STATEMENT
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Stockland has
insufficient
resources to
properly
manage/develop
GPT's portiolio

A aes0ls ki
st

Saurce: Stockiont June FO0E 1aq s prenenial

0, SHckIand’s Sacons Suppismeniary Sioaer's Statement.

In GPT's opinion, the difficulties involved in Stockland seeking to integrate two
businesses which approximately double the size of Stockland’s existing
business, materially increases the likelihcod that

- the GPT portfolio may not be as intensively managed as on a stand alone
basis

~~~~~ Stockland’s forecast synergies may not be achieved

3.4 Under-resourced and under-costed team to manage, develop and
integrate the GPT portfolio
in the opinion of your Independent Directors, Stockland has not proven how iU will

maintain the current asset and development mansgement perfoermance demonstrated
by GPT, given its intention to hire only a small number of additional staff.

Your Independeant Directors believe that Stackland’s financial forecasts materially
undsrestimate the level of managemernt required end the asscciated expenses of
effectively managing the GPT portfolic. The consequences are

------ increased operating risk - creales the potential for value loss fo investors if the
assets and developments are not managed agpropriately

----- increased risk that Stockland’s forecast synergies will not be attained
Management is crucial 1o the ongoing performance of a portfolic of GPT's size and
complexity
-—  $8.1 bilion of property assets (approximately)
-— 2.1 million square metres of net lettable area
------ 4,273 leases
GPT intensively manages its porifolio consistent with industry standard practice for
assets of the size, guality and class that GPT owns.
Stockland has not provided detait as to
-— the additional cost it would incur in managing the GPT portiolio

the breskdown of its forecast $15 million of property management synergies
Stockland’s announcernents and presentations suggest that it plans to manage and
develop GPT's retall portfolio with a nominal increase in rescurces. The table below,

hased on Stockland’s announcements to date, Hlustrates that the proposed additional
resources could be significantly smaller than those currently employed to manage GPT.
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GPT requires
101 people to
manage key
aspects of its
retail portfolio.
Stockland,
which lacks
demonstrated
experience in
regional retail
management,
considers that it
can manage
GPT’s $3.5bn
retail portfolio
with the addition
of only 18
people to
Stockland’s
existing staff

PAGE 14

STOCKLAND OFFER

Comparison of Retail Shopping Centre Management Resources

Investment
management - -

- 4 fulf time investment No additional resources to -
. management professionals - supplement Stockland's .
St e existing team. No specialist

L investment management
19S0Urce.

22 development * .12 positions {(candidates to - -
. professionals managing In . "be advised) .~ . - . ~ - -
. excess of 10 cument o - -

“planned development -\
projects

. 13 for development projects -... Proposal identifies 1 regional |
14 for stabiised assets. - .general managerand 1

36 leasing staff in total
Praperty management * 3 regional managers - 'Proposal identifles 2 "
Tl LU responsible for the -+~ additional regional managers -

__________ - operational performance of
the retail portfolio

Homemaker {oulky - . A current team of 111 Proposal specifies 2+

goods) assets - ‘specialist Homemaker " development managers -
division

Finance - . ... ..Curently ateam of 22 . -~ ... Proposal identifies no .- .

f including 2 divigional ™+ additional resourges in thxs
financial controllers area

Research -~ - "' 4 research specialists - -~

worling on the retall assets

T 1GTpeople e

AN IVESIOr PreSanaesn

“No additional resources 10
this function
18people . LTl

igures excluge centrs stal

Totat. .-

Sowce: GPT &

* From Stookdanc’s 7 Decemiser Investon presemation
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Stockland’s Offer
exposes GPT
Unitholders to
higher risk
residential
deveiopment
earnings

4. THE STOCKLAND OFFER EXPOSES GPT TO SIGNIFICANT
RESIDENTIAL DEVELOPMENT RISKS

If the Stockland Offer is successiul, GPT Unitholders would be exposed to a residential
developrent business that, in the opinion of your Independent Directors, is of
rmaterially higher risk than GPT. Stockland’s residential development exposure has
increased by 69% via its recent acquisition of Lensworth. Indeed, Stockland
acknowledges this increased risk generated by the Lensworth acquisition: "This
increased risk may affact the price at which Stockland Securities trade on ASX as well
as Slockland's future sarmings and asset values and the relative atiractiveness of
Stockland Securities.”™ GPT Unitholders would be exposed to Stockland's residential
development business as the residential land development industry is experiencing a
stowdown, with ot sales and prices under pressure and resulting uncertainty regarding
future performance.

Inn the context of the Lend Lease merger proposatl, your independent Bireclors
recommended a merger with Lend Lease, which included Delfin Lend Lease, a
residential development business. They were prepared to do so in part because Delfin
uses & lower risk development agreement rodel rather than the land ocwnership modet
employed by Stockland (see section 4.1). in addition, extensive due diligence was
avaitable and Delfin constituled a ralatively srall pertion of the merged group's
samings.

Your Ihdependent Direclors considar that the Stockiand Offer Value does not
adequately comnpensate GPT Unitholders for the

-—volatility of the residential developrnent seclor over time

~~~~~~ the inherent risk in Stockland's Residential Business

The Stockland Gffer

------ exposes GPT investors to higher risk, more volatile, residential development
earnings, at a time when that industry is experiencing an uncertain outlook

»»»»»» coupled with the acquisition of Lensworth at a high price, increases the risk
associated with the future performance of Stockland’s Residential Business

4.1 Introduction of higher risk residential development
if the Stackland Offer succeeds, GPT Unitholders would be

------ exposed 10 a residential development business which is higher risk and more
volatile than GPT

------ exposed 1o Stockland's higher risk land ownership business mode!

Higher risk garnings

if the Stockland Offer succeeds, the merged group would have a higher proportion of

‘gotive’ assets in the form of development assets and inventories than GPT on a stand

alone basis

»»»»»» GPT has a statedt policy of limiting residential market exposure to 5% of GPT's
assets

------ GPT currently has $32 million invested in residential assets™compared with $1.8
pillion in Stockland’s case™

“ Sowce: Stockisnd's Second Sugplomentary Bidder's Statement, section 4
*as ot 30 June 2004. Gomprisad of $23.4m investment in Twin YWaters and $8.2m in Fouse Hiy development.
" Source: Stockiand’s Second Supplemertary Biddor's Statement, section 2
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Stockland's
earnings growth
has been
disproportionately
reliant on its
residential
development
business

37 Sioekinng Merged group

B MNon residential assets # Fesidential assets
Seirez: GPT M vaar Accounis (hins 2004), Blockiand Secand Suspiemanmary Sidisr's Siatement.

Higher risk land ownership modsl

A land ownership model is one in which the developer awns the tand and takes the risk
of owning that land on its balance sheet. A development agreement model is one in
which the developer enters into an agreement with the owner of the fand but does not

take on the full risk, or full reward, of owning the fand and having it on its balance
shest.

Stockland predominantly operates a higher risk “land ownership” businass model”,
whereas GPT and soma other participants in the sectlor, such as Delfin Lend Lease
and Peet & Co, predominantly cperatle the lower risk "devalopment agreement”
business model

------ other things being equal, during pericds of escalating land prices, the land
ownership model should generate greater profit

------ other things being equal, during pericds of falling or static land prices, the land
ownership model should generate inferior returns and, potentially, losses

A further implication of the land ownership modet is highlighted by Stockland's policy of
capitalising interest on residential development projects that are in progress. Whilst
capitalising {rather than expensing) interest increaseas accounting profits in the short
term, the holding costs of land, which, in the case of longer term developrnents can
increase costs significantlly, adversely impacts the operating cash flow. In the past two
years, Stockland has capitalised approximately $50 million of interest and GPT believes
this amourt will increase significantly as a result of the Lensworth acquisition. The
sffect of capilalising interest is to increase short term accounting profits at the risk of
reducing future accounting profits {the cost of the land sold includes capitalised interest
which reduces the profit marging.

The Stockland Cffer Value does not adequately compenaate GPT Unitholders for the
inherent risk of Stockland's residential development business, particularly one operated
on a land ownership model.

4.2 Reliance on growth in residential development earnings

In recent years, Stockland’s growth has been disproportionalely reliant on growth in

residential development earmings

------ residential development eamings accounted for 20% of Steckland's aggregale
net profit during the two years 1o June 2004, yet accounted for 45% of
Stockland’s nat profit growth over the same period

¥ Siockiand’s Second Suppiementsry Bidder's Siatement indicaies thal Stockiand will oven approximately 97% of tho
lots under ils canfrol.
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Prsfit contritntion Contritution 1€ growth in prof

&8 Stookignd Trusl % Stockiand Compsoration
Sowacer Stacwiand Annut Beport 2004 {12 year Mitary).

Stockland’s profit growth has been bolstered by increases in lot sales prices that

appear unsustainable

— compound annual growth rate from December 2002 - June 2004 was 37%™

------ in a residential developrment downtumn, sales volumes, lot prices and revenues can
came under pressure, potentially causing lower marging and eamnings. Residential
development businesses which incur the fixed costs of previously acquired land
and the holding cost thereo! (as is the case with Stockland), are particularly
axposed 1o this risk.

Residential 4 3 Softening market conditions in the rasidential development industry
development is With the acquisition of Lensworth, Stockland has significantly increased its exposure to
a volatile sector the residential development sector as a slowdown is occurming.
- and is slowing Stockland's own comments on market conditions confirm that

----- ragions affecting 91% of its lots are "soft” or forecast to soften over the next 8
morths, Stockiand iivestor preseniation 10 Decernber 2004, page 22

- the eastern ssaboard "market peaked arcund September 03, NSW and Victoria
softened” Stockland overview of dernand in the residential markel in Augusi 04

Independent sources such as the Australian Bureau of Statistics also confirm this
trend.

Dwelling commencements are g key indicator for residential development activities,
such as Stockland’s. The trend in dwelling cormmencements reveals a clear and
consistent cycle over the past 20 years
the most recent data indicates that dwelling commencemants are experiencing a
downturn as shown in the graph below

18,000
16,000
14,000
12000 §

10,000

8,000
Sep-85 Nov-88 Jan-92 Mar-85 May-98  Jul-01  Sep-04

e Ty e Seasenaly adjustad

Sirte AdShaian Bicgti 0 SIRISEns fcieha 20040

** Qource: Slockiant: nalf yeary reeults presenation, Deceraber 2062 ant armual results preseniation, June 2004,
GPT TARGEY'S STATEMEMY  PAGE t7




WHY YOU SHOULD NOT ACCEPT THE STOCKLAND OFFER

Stockland has almost doubled its exposure to the residential development industry (by
number of lots} at a time when the market is softening.

4.4 Stockiand’s ot sales and contracts on hand are slowing

Stockiand’s lot sales slowed rapidly in the first siX rmonths of 2004, down 19% (on the
prior corresponding period).

1,800
1,600
1,400
1,200
1,000
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Stockland’s contracts at hand (lols sold but vet to settle) - a leading indicator of future
performance - has fallen from approximately 1,500 in June 2002 to 756 in June 2004.
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Stockland's lot

. 4.5 Faling lot sales prices
prices may fall

By way of example, based on current pricing compared to recent sales, there is
evidence 1o suggest that prices have declined or been reduced at two of Stockland’s
key projscts

~— The Qutlook (Kellyville, North West Sydney)

------ Bridgewater (South West Sydney}

If these trends continue, Stockland’s future margins and profitability at these projects
rnay suffer, particularly in a slowing markst.

Stockland is 4.6 Stockiand is re-stocking its land bank with higher priced lots
acquiring new Stockland has increased lots under management significanily in the past 2.5 years
land at higher from 23,400 to 64 ,000. The acquisiticns have increasad the cost base of iots under
prices than the managerment and make {t harder to earn the same rofit margins on future land sales
iots befng sold as has been the case in recent years .
-— many of Stockland's projects benefit from land acquired during the 1990°s

------ re-stocking at today's higher prices dilutes the embedded value in Stockland’s
existing fand bank

The consequence of this increased cost base is that, in 3PT's view, Stockland's future
marging and profitability may suffer, particularly in a slowing market.
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Integration risk is significantly heightened by Stockland’s acquisition of Lensworth

- Price — the acquisition has bean made at a very high multiple of eamings
compared wilh previous transactions

-— Complexity - almost doubles the size of Stockland's existing number of lots

------ Longer project lives - 41% of Lensworth’s lots relate to one project which is
unzoned and not scheduled to commences until 2012

Trading Multiples Transaction Multiples

Grant Sarrnsal Detfin valoation

BRSO FT By

tax and amorkeation.
ar aoefing June 004, Faster's anndwncament 3 Dacember 2004
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Stockland’s 4.7 Short forecast period gives tise to concern about future returns/growth
Shm_t fore?as‘t , in a softening residential environment and following a 63% increase in exposure to
perlod raises residential assats, Stockland has only provided forecasts for B% months from the date
concerns over of its Bidder’s Statement
future | — in previous takeovers, Stockiand provided investors with forecasts for up 10 13
performance months , , ,
— the forecasts do not inciude a full vear of Lensworth eamings, at a time when the
residential market is slowing

— the forecasts do not provide adequate details supporting the assurned synergies

------ Stockiand has not provided cash flow forecasts for the merged entity which
demonstrats its ability 1o fund the development pipeline

Stockiand's refuctance 1o issue forecasts beyond June 2005 increases the risk 1o GPT
Unitholders, as it lirnits the ability of GPT Unitholders to assess the future forecast
performance of the residential development busingss. This risk is compounded oy the
fact that the Indepsndant Birectors have not been permiitled 1o conduct non-pubiic
due difigence on Stockland and in particular its residential developrnent business.
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The Stockland
Offer is not fair,
GPT Unitholders
should wait and
see what other
proposals
emerge

5. INDEPENDENT EXPERT RECOMMENDS AGAINST
ACCEPTANCE OF THE STOCKLAND OFFER IN ITS PRESENT
FORM AT THE PRESENT TIME

5.1 The independent Expert concludes that the Stockiand Offer is not fair
although there are some grounds on which the Stockland Offer could be
argued to be reasonable

It 1s aiffieult o recormrnend the Stockiand Offer as fair when it is dernonstrably
inferior in value terns 1o the Lend Lease FProposal whichi was rejected by GPT
uriitholders {albeit by a minority of uritholders).”

5.2 The Independent Expert notes there are legitimate questions about the
sustainability of Stockand’s rating and security price

“ . there are legiimate questions about ihe sustanability of Stockland’s
market rating and securily price, particuarly given the sinificant impact that
the acquisition of GPT will have on its business.”

5.3 The independent Expert concludes that there are no compelling reasons
to accept the Stockland Offer in its present form at the present time

“There are no apparent reasons why GFT unitholders should accept a fow
premiium. The level of iis inférast by various parkies underiines fts strategic
value, Certamly, if would be unwise fo assurme that, at this stage, no better
altermnative wif corme forward.”

The Independent Expert’s Report is set out in full on page 25.
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Stockland will
move you

to half-yearly
distributions

Risk of no CGT
roll-over relief

8. OTHER CONSIDERATIONS IN YOUR ASSESSMENT OF THE
STOCKLAND OFFER

6.1 Distributions would be paid half-yearly

GPT Unithslders would receive distributions sach six months rather than quarterly as is
currently the case

----- the independent Direclors consider that to be unattractive to many retail investors.
Unitholders will be paid their first distribution from Stockland in August 2005

GPT Unitholders lose the benefit of having distributions 3 monihs earlier

- Stockland’s identified $3.4 million per annurn saving from moving GPT 1o a six
monthly distribution cycle effectively funded entirely by GPT Unitholders

GPT Unitholders are fikely to receive a lower tax deferred component, as a perceritage
of the Stockiand Trust distribution, compared with their GPT distributions, as the tax
deferred component of Stockland Trust’s June 2004 distribution was 20.1% compared
with 44.9% for GPT

------ therefore, it is expected that the tax deferred component of the Stockland Trust
distribution after acquisition of GPT will be less than 44 9%

6.2 Material tax issues with Stockland’s proposal

If unresolved, Stockland Trust’s distriutions would be on an after-{ax basis

The section titled "Cther Important 1ssues” confirms that, as the Stockland Offer is
presently structurad, if Stockland Trust were 1o gain control of GPT it would be
effectively taxed as a company, and subject 1o tax at a rate of 30%, at least for the year
inn which GPT is acquired

-— distributions from Stockland Trust will effectively be treated as dividends

- Stockland has not explained how it intends to deal with this issue

Capital Gains Tax roliover relief only available if Stockland acquires at least 80% of GPT

GPT Unitholders wouid not receive capital gains tax roli-cver relief if Stockland does
not acquire at least 80% of GPT Units

~~~~~~ tax would be payable by investors on the assessable capital gain and no cash
would be received under the terms of the Stockiand Offer to pay the tax

------ worked exampie:

A resident individual acquired 1,000 GPT Units in 1897 for $2.54 per unit. Tax
deferred distributions of $0.439 per GPT Unit have bean received. Accordingly, the
capital gains tax {*CGT”) cost base of each GPT Unit is $2.05.

Assuming a Stockland Security has a market value of $5.80 at the time of
acceptance, the consideration received for each GPT Unit will be equat to $3.53
{being 0.608 multiplied by $5.80). Therefore, upon acceptance of the Stockland
Ofter, a capital gain of $1.48 per GPT Unit will arise {being $3.53 less $2.05). As
the GPT Units will have been heald for 12 months, the GPT Unitholder wilt be
entitled o the 50% CGT discount, thereby reducing the capital gain to $0.74 per
GPT Unit. Assuming a marginal tax rate (including Medicare levy} of 48.5%, the
unjunded tax lability will be equal to $0.37 per GPT Unit. That is, the GPT
Unitholder would be required to pay cash to the Australian Tax Office of $0.37 per
GPT Unit, despite getting no cash from Stockland to do so.

Irrespective of whether Stockland acguires at least 80% of GPT Units, GPT
Unitholders will not receive roll-over relief on 8% of the Stockland Offer Value.

¥ For the purpoeses of tis exampte. 1997 has been used 1o reflect the (ot thal a large number of retail investors in
GPT sequired GPT Urits via GPT s acrisition of the GEM Property Trusts which competed i 1996,
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Inadequate
disclosure
regarding
synergies

6.3 Inadequats disclosure regarding synergies, underestimated costs
Stockland has announced $40 rnillion of after-tax synergies comprnising

— responsible entity fes savings of $22 million per annum

— property management and leasing fee savings of $15 million per annum
»»»»»» other cost savings of $3 million per annum

Stockland has not provided any information to confirm the reasonableness of the target
synergies. Accordingly, it is possible that certain of the synergies may not be
achievable.

Your Independent Directors belisve Stockland has materially underestimated the
incremental resourcas required to manage the GPT portfolio (see section 3.4)
-— real estate assets worth approximately $8.1 billion

— 2.1 million square metres of net lettable area under management

------ 4,273 leases

6.4 impact of co-ownership agresments and davelopment agreements

Property and development maragement righls over $2.3 billion of GPT co-ownead
assets are held by third parties and will not be rmade available 1o Stockland without the
consent of joint venture parties.” It is not certain that Stockland will be able 1o assume
property management and development righis with respect to assats co-ownead by
GPT.

For developments that are currently in progress”, developrnent agreements cannat be
terminated without the consent of the development manager.

8.5 Merged group gearing reduces Stockland’s funding flexibility

Stockland’s gearing will be close to the top of Stockland’s stated target range of 25-
35% of debt to total tangible assets. This significantly reduces the funding flexibility of
the merged group

-— Stockland have stated their gearing would be 27% post acquisition of GPT

-— Stockland’s recent Lensworth acquisition increases gearing 1o 31%

- your independent Directors anticipate that Stockland's planned Optus
development at North Ryde will further increase Stockland's gearing towards s
stated maximum gearing of 35%, if debt funded

------ doing so would leave the rmerged group’s approximately $2 billion™ developrment
pipeline partially unfunded

Stockland’s Standard & Poors credit rating is A- credit watch positive since

announcing its offer for GPT

------ Stockland benefits from this, not GPT, as Stockland has an inferior credit rating to
GPT’s A+ rating

8.6 Refinancing considerations
Stockland claims a benefit of $2.4 million per annum for re-financing GPT’s "out of the
maoney” debt

—— this benefit only arises if an $8.5 million penalty is incurred, which Stockland
implies will be trealed as capital

- distributing the interest savings is effectively making a distribution from capital

** Edna Fair, Sunshine Paza. Macarthur Square, Daring Park 1 and 2, 1 Farer Place. Ausirslia Suare, MLE Centie,
Austrax Businass Park, 2 Park Stroet and the Brisbane Transit Centre.

* Macanthur Square and Porrit.

i Davalopment pipeline consigts of identified capiret works Lo Stockland’s and GE'F'e existing refail and mixed- use
assets.
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8.7 GPT's independent Directors do not intend to accept the Stockland Gffer
None of your Independent Directors intend to accept the Stockland Offer.

DO NOT ACCEPT THE STOCKLAND OFFER

DO NOTHING

You should DO NOTHING if, as your Independent Directors and the Independent
Expert recommend, you do not wish to accept the Stockiand Offer
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The Independent Directors

GPT Management Limited

(as responsible entity for General Property Trust)
30 The Bond

30 Hickson Road

Mitlers Point NSW 2000

Dear Sirs
Takeover Offer by Stockliand
1 Introduction

On 8 November 2004, Stockland Trust Management Limited (“STML™), as responsible entity for
Srockland Trost, announced an off-macker takcover offer (the “Stockland Offer™) for ail the units in
General Property Trase {“GPT™). The consideration offered by Stockland is 0.608 stapled securities in
Stockland per GPT unit.

GPT unitholders who accept the Stockland Offer will be entitled fo receive the GPT quarterly distribution
for December 2004 and Stockland distributions for the period commencing on 1 January 2005, The
Swockland Offer is subject 1o a number of conditions including Stockiand receiving acceptances for a
minimum of 50.1% of GPT units on lssuc.

Srockland is an Auswalian listed property group. Tt owns shopping centres, office and industrial
properties, undertakes cesidential development activities and manages hotels onder the “Saville” brand.
Stockland had a market capialisation of approximately $7.9 billion prior to the announcement of the
Swckland Offer.

The Stockland Offer was anrounced nine days before GPT unitholders met in general meeting on
17 November 2004 o consider a proposal to merge GPT with Lend Lease to form the Lend Lease Group
(the “Lend Lease Proposal™). The resolution to approve the Lend Lease Proposal did not receive the
requisite 75% miajority, with only 68.5% of votes cast in faveur. Conscquently, the Lend Lease Proposal
lapsed.

The Independent Directors of GPT Management Limited ("GPT Management™), the responsible entity of
GPT, engaged Grant Samuel & Associates Pty Limited (“Grant Samuel™} to prepare an independent
expert’s report on the Lend Lease Proposal. That report was despatched to GPT unitholders, along with
other relevant documentation from GPT Management, in October 2004. Following the anmouncement of
the Stockland Offer, Grant Samucl was asked by the Independent Directors of GPT Management to
provide an tndependent opinion as to whether the Stockland Offer was superior to the Lend Leasc
Proposal. Grant Samuet concluded that the Stockland Offer was not superior to the Lend Lease Proposal
and was in fact inferior to it.

Grant Samuel has now been appointed by the Independent Directors of GPT Management to prepare an
tndependent expert’s report in relation to the Stockland Offer.

2 Summary of Opieien
The tssoes facing GPT wnitholders are not as simple as whether or not the Stockland Offer is “fair”
or “reasonable”. Rather, GPT unitholders need to determine what course of action to take in an
environment where various parties are potentially inferested in GPT. The struggle for ownership

and control of GPT has been onderway for over six months bot continues to evolve. With the
defeat of the Lend Lease Proposal, the Stockland Offer is the onfy offer formally on the table.

GRAKRT BAMUCL & ASSOCIATES PTY LIMITED ABR 28 050 038 572 AFS LICERCE NO 24000%
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However, the potential for alternative proposals te emerge remains. Lend Lease will inevitably
continue 1o have a vital interest in GPT’s future. Westfield Group has disclosed a significant
kolding of GPT units (6.5%) but has not indicated its position regarding GPT.

1t is difficolt to recommend the Steckiand Offer as fair when it is demonstrably inferjor in value
terws to the Lend Lease Proposal which was rejected by GPT unitholders (albeit by a minority of
unitholders). There are some grounds on which the Stockland Offer could be argued to be
reasonable. The value of the effer exceeds the prices at which GPT units are likely to trade in the
shsence of tukeover speculation. On the other hand, there are no ebhvious reasons to accept an offer
that is not fair. GPT has an epen register and is clearly a strategically attractive asset. Certainly, it
wonld be unwisc 10 assume at this siage that ne better alfernative will come forward. Neither of the
criteria of “fairness” and “reasonableness™ give clear guidance as to whether or net to aceept the
Stockland Offer in the current circumstances.

In Grant Samuel’s view, Stockland stapled securities are likely to trade at 2 yield of 6.7-6.9% post
the acquisition of GPT implying a price in the range 85.75-5.99 per stapled security. On this basis,
the value of the Stockland Offer is $3.50-3.59 per GPT unit. Based on the weighted average market
price of Stockland stapled securities since the announcement of its offer of $5.90, the “sce through”
value of the Steckland Offer is $3.53 per GPT unit after adjusting for differences in distribution
entitlements. It is true that these values:

" exceed the prices of $3.20-3.23 at which Grant Samuel estimates that GPT units would
probably trade today based only on fundamentals (i.c. in the absence of any proposed takeover
or merger); and

* are well in excess of GPT's net asset value of $2.74 per unit (as shown in the latest GPT
accounts) and will probably still represent a meaningfol premium after GPT’s proposed
revaluation of certain assets as at 30 September 2004.

However:

" the value of the Stockland Offer is only just above the range of prices (83.45-3.55) at which
GPT units were trading prior te 6 Augost 2004 when the final terms of the Lend Lease
Propesal were anneunced and is below the current unit price of areund $3.70;

¥ the value of the Stockiand Offer is well below the value of $3.72 attributed to the Lend Lease
Proposal. Based on today’s Lend Lease share price, the Lend Lease Proposal would have an
even higher value. While this proposal is no longer “on the table”, jt demonstrates the value
that is potentially schicvable;

" there are legitimate gquestions about the sustainability of the Stockland security price,
particularly with dilution in growth from the acquisition of GPT (notwithstanding Stockland’s
recent acguisition of the Lensworth tand development business) and the slowdown in the
residential market;

*  the Stockiand Offer is conditional on 50.1% acceptances. [T the Stockland Offer becomes
anconditional but Stockland dees not acquire 100% of GPT, there could be an adverse impacet
on the price of both Stockland stapled securities and GPT umits:

¥ there may be adverse capital gains tax (“CGT”) consequences for post-CGT unitholders in
GPT if Steckland does not reach the 80% threshold level requived to obtain serip-for-serip

rollover relief; and

" acceplance of the Stockland Offer would “shut out” any alternatives that could produce a
superior outcome. :

Crant Samuel’s conclusion is that there are no compelling reasons te accept the Stockland Offer in
its present form at the present time. By not accepling the Stockland Offer, GPT unitholders will
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leave GPT in play and possibly encourage Stockland to lift its offer. There is no imperative to act
quickly. Unitholders should wait to see what ether proposals emerge.

Unithelders that wish to realise their investmment shounld consider selling on market, at least while
the GPT unit price remains above the value implied by the Stockiand Offer.

Key Conclusions

GPT units would probably trade today at $3.20-3.25 in the absence of takeover speculation.
The Stockland Offer needs to be asscessed in this context,

Over the last six months disribution yields in the tisted property wrust sector have fallen. GPT unis
were trading at a yield of 7.2% prior to the announcement of the initial Lend Lease Proposal based
on the then forecast distribution for the year ending 38 June 2005". Since May 2004 yields in the
listed property trust sector have fallen by between 0.1% and 0.9% (depending on the entity). A
fieming of, say, 0.2-0.3% in GPT s stand alone yield would result in GPT wading at a yield of 6.9-
7.0%. Based on the forecast distribution of 22.5 cents for 2005, & yield of 6.9-7.0% implics market
prices of $3.20-3.25 (an increase of approximately 3-7% over the closing price of $3.05 before the
announcement of the initial Lend Lease Proposal).

This range is arguably a reasonable estimate of the prices at which GPT units would trade in the
absence of any takeover or merger proposal. However, the range may be conservative. By way of
comparison, Stocktand’s stapled security price increased by approximately [5% in the period from
May to just prior w0 the announcement of the Swcekland Offer. T is against the $3.20-3.25 price
range that the Stockland Offer needs to be assessed.

The probable rading price range for GPT today of $3.20-3.25 in the absence of takeover speculation
is jower than recent market prices:

GPT - Unit Price
(5 July 2004 - 10 Dec 2004)
$3.90
SR o mmm oo
§ Aug 2004
Ansouncenent o
$3.76 Lo ageedlond
)
2
& 35.60 4 & Nov 2004
Antounceaont of
Stoukimd Offer
I e e ol o e e e it
I i e
$3.30 T T T T T T T T
5-Jut 23-Jul 12-Aug t-Sep 21-Sep t-Qct 29-Oct F8-Nov 8-Dec

Stockland is a keading listed property group and has a consistent track record of strong profit
growth.

Stockland is a leading listed stapled property group with a market capitalisation of $7.9 billion prior
to the anmmouncement of its offer. It has stgnificant investments in shopping cenires, commercial

' Brokers” consensus forgeast 2605 distribution for GPT in May 2004 was approximaicly 2 1.9 conts per unit.
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office butldings. office parks and industrial buildings and has a successful residential property
development business. Stockland manages hotels under the “Saville” brand. Approgimarely 70% of
its earnings before interest and tax is derived from property investiments and 30% from development
and hotel management activities.

Stockland’s portfolio of properties was valued at $5.4 billion at 30 June 2004, The shopping centre
portfolio consists of 40 principally sub-regional shopping cenires valuwed at over $2.6 billion,
Stockland’s commercial portfolio consists of 32 mostly A-grade and B-grade office assets vahuied ai
over $1.9 billion and the portfolio of industrial and office parks is valued at $0.8 billion.

Stockland is one of Australia’s leading cesidential developers and has a consistent track record of
strong profit growth, [ts development division is engaged in the developiment of masterplanned
residential estates, integrated housing developments and large scale mixed use apartment projects.
Stockland has approximately doubled its residential estates portfolio through the recently announced
acquisition of the Lensworth residential business feom Foster’s Group Limited for 5846 million.
Following the acquisition, Stockland will have over 64,000 lots and 2,100 apartment units with an
expected end macket value of approximately $13 billion,

Over the last four years, Stockland has achieved compound average growth in distributions per unix
of in excess of 9% per annum. That growth has in large part been driven by acquisitions coupled
with increased gearing and strong carnings from development activities {which have enjoyed
buoyant frading conditions). As it has grown, Stockland has sought o balance 1s portfolio of
businesses as fo ensure growth fargets are met on a risk adjusted basis.  Consistent with thig
Stockland seeks to ensure corporate earnings (which are predominantly from development activities)
account for between 20% and 40% of camings with the balance from passive property investment
assets.

¥  Stockland’s acquisition of GPT is expected to resuft in increased carnings for GPT
unithofders,

Pro forma forecasts presented in Stockland’s Bidder's Swtement indicate that distributions
attributable to GPT units would increase by 7.1% in the year ending 30 June 2005:

Pro Forma Forcceast Financial Impact of the Stockland Offer

Earnings und Distributions

Eamnings per GPT equivalent uiit 22.5¢ 24.4¢ +8.4%
Bistribution per GPT equivalent unit 22.5¢ 24.1¢ 7%
Distribution payout ratio (%) 106% ~99%,

Finaneial Position and Net Tangible Avsers

NTA? per GPT imit (8} §2.74 $2.50 R.6%
Gearing (%) 29.5%° 31.2%* 8%

Source: Stockland Bidder's Statement, GPT Explanatory Memorandum

The increase in carnings and diswibutions reflects assumed cost savings of $40 million per annum
after tax {assuming Stockland acquires 100% of GPT) and the acquisition terms. Stockland has not
had access to detailed operational information in formulating it estimnates of cost savings.
Accordingly, there is necessarily some uncertainty regarding the level of cost savings.

The Stockland acquisition would result in a reduction in awribuable net tangible asset backing from
$2.74 1o $2.50 per GPT unit. Geartng for Stockland post the acquisition of GPT will be slightly

NTA is net tungible assets

After acguisition of Nature Based Resorts

! Afler acquisition of Lensworth business

Page 4
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higher than GPT's gearing® increasing from 29.5% 1o 31.2%. This is not considered o be a
significant issue for GPT unitholders and is within Stockland®s targeted range of 25-35%.

Securities in Stockland are Hkely to trade at vields of 6.7-6.9% post the acquisition of GPT in the
short term. However, there are questions concerning the sustainability of Steckland’s rating and
price.

The market rating of Stockland post the acquisition of GPT is a key issue for GPT unitholders. The
value of the Stockland Offer to GPT unithoklers will be determined by, in large part, the market
rating of Stockland post acquisiton.

‘Recent market prices for Stocklund imply a stand alone yield between 6.5% and 6.6% based on a

forecast distribution of 38.8 cents for the year ending 30 June 20035, This is consistent with analyst
expectations of 6.6-6.9% for the forecast trading yield of Stockland for the same period, atbeit at the
low end.

Grant Samuel believes it is realistic to anticipaie that Stockland stapled securivies will trade ar yields
in the range 6.7-6.9% in the short term post the acquisition of GPT based on pro forma 2003
projections (assuming comtinuation of current market conditions). Yields across the sector have
declined significantty over the last few months, although given the level of corporate activity in the
listed property trast sector, property trusts and stapled securitics may be tading ahead of
fundamentals.

The Stockland stapled security price had shown a strong upward trend in the months up to the
announcement of its offer on § November 2004, The Swockland price reached an all time high on §
November 2004 {36.10), closing at $6.09. Since the announcement of the offer, Stockland hag
traded at a volume weighted average price of $5.90 (up 10 16 December 2004):

Stockland - Stapled Security Price
(5 July 2004 - 10 Dec 2084)
$6.20
$6.00
$5.80
g ..
& $3.60 4 8 Nov 2004
Auhocnicemier &f
Sleokhusd Offer
S5 e e NS e ]
R e G EE LR PP
$5.00 \ T T T T T T T
5-Jul 23-Jut 12-Aug 1-Sep 21-Sep F-Oct 29-0Oct 18-Nov 8-Dec

Stockiand has historically been rated more highly than most other listed property trusis and stapled
securities. It has a highly regarded management team and has delivered strong and consistent profit
growth through acquisitions and its development business.  Stockland hag achieved compound

average distribution growth of 9.1% per annum since 2000 and is expected to achieve growth of

5.0% for the year ending 30 June 2005, This recent growth has, however, been underpinned by the
substantial level of acquisitions made in the last four years and by the very strong residential

s

Gearing for this purpose is defined as {ofal borrowings to {otal assets.
4 2 2
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property market and may have benefited from an increase in gearing over the period. Stockland’s
ability to maintain a long development project pipeline and successfully deliver projects has also
conuributed vo its high rating.

However, there are legitimate questions about the sustainability of Stockland’s market rating and
seeurity price, particularly given the significant impact that the acquisition of GPT would have on its
business:

»  the acquisition of GPT will approximazely double the size of Stockland in asset and market
value terms;

»  GPT has only very limited activities outside of passive property investments. Stockland’s
growth will therefore be difuted through the acquisition of GPT’s large and low yicld property
portfolio. Stockland’s forecast 2005 earnings growth of 5% combined with GPT s stand alone
growth of 3.0-3.5% would give a weighted average of acound 4%;

»  the ability of Stockland to lift growth must be questioned. The higher growth (and higher risk)
development business would represent only 16% of EBIT post the acquisition of GPT (down
from around 30% stand alone). Stockiand’s recently announced acquisition of Lensworth is
expected to 1fL this to around 20% of EBIT in the year ending 30 June 2006. ls ability to
maintain historical growth rates in this business will be a challenge, particularly in the context
of a softening residential market;

»  the price paid for the Lensworth business appears high in a residentdal market thar hag peaked
and pressure may come on (Uture marging and profitability.  The price of $846 million
represenmts 17.0 times historical EBITA (although it needs to be recognised that the acquisition
includes a number of properties that are yet to be developed and are not income producing),

«  the value of Stockland’s development business implied by its current wading price appears
high. Assuming property investments are wotth book value phus a 10-15% premium, recent
trading prices for Stockland securities imply multiples of 15.7-19.8 times historical EBITA and
12.9-16.3 umes forecast EBITA (excluding Lensworth) for its corporate activities. Trading
multiples for comparable Australian listed development companics are considerably lower.
While this analysis has limitations, it illustrates the potenttal for the marketr 1o reassess
Stockland’s rating particularly in view of the slowdown in the residential sector. Moreover,
the significant premium o GPT’s ner tangible assets that Stockland is paying means the
implied vatue of this development business must increase to sustain the current marker price;
and

»  post the acquisition of GPT, Stockland will have a portfolio of approximately $13.5 biflion of
investment assets in Australia and a development business with a domestic focus. Given the
significant size of the entarged Stockland, its ability to achieve meaningful growth solely from
the Australian market may be constrained. There has been & growing trend of property trusts
pursuing assets overseas seeking the atraction of higher returns and diversification benefis.
Stockland has no track record in this area.

On the other hand, Stockland is a large listed entity with a liquid market for its stapled securities. 1t
is closely followed by analysts. The market should be fully aware of these issues and have taken
them into account in determining the prevailing market price.

Stockland’s market price could also be impacted f it acquires mose than 30.1% of GPT’s units (its
minimum acceptance conditon) but does not achieve 100% ownership of GPT. Stockland would
not achieve all of the estimated $40 million in annual after tax savings but would scek to assume the
roles of responsible entity for GPT and property manager of GPT’s wholly-owned properties in
order to benefit from the additional fee income,

Stockland’s Gffer has been valued at $3.50-3.59 per GPT unit.

A yicld of 6.7-6.9% for Stockland post the acquisition of GPT implies a trading range of $5.75-5.60
for Stockland stapled securitics based on pro forma forecast distribation for the year ending 30 June
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2005 of 39.6 cents per stapled sceurity. On this basis, the Stockland Offer has a value of $3.50-3.59
per GPT unit.

The vahie attiributed to the Stockland Offer is consistent with the “see through™ value implied by
market prices of Stockland stapled secunities since announcement of the offer afier adjusting for

differences in distribution entitfements:
Vatue of Stockland Offer per GPT|

Low price £3.71
Volume weighted average price $3.90 $3.49-83.33
High price $6.04 $3.57-83.61

GPT unitholders should recogunise thar security prices fluctuate and the price at which Stockland
securities trade in the future may be higher or lower than the prices implied by the current price of
Stockland.

fr is difficuft to recommend the Stockland Offer as fair. Reasonableness is a more complex
judgement but in any event there are other issues impacting the decision for GPT anitholders.

The Stockland Offer is:

«  ata premiwm to GPT unit prices of $3.20-3.25, the range in which Gramt Samuel estimates that
GPT units would probably trade today based only on fundamentals (i.c. in the absence of any
proposed takeover or merger);

. at a substanual premium of 28-31% to GPT’s net tangible asset value of $2.74 per unit (as
shown in the fatest GPT accounts) although this premium may be more modest after the impact
of GPT’s proposed revaluation of certain assers; and

. at a low exir yield of 6.3-6.4% based on the forecast stand alone distribution for GPT for the
year ending 380 June 2005,

Nevertheless, it is difficult to conclude that the Stockland Offer is “fair’™ given that the value of
$3.72 per GPT unit under the Lend Lease Proposal was rejected by GPT wnitholders (albett by a
minotity of unitholders). Based on current market prices for Lend Lease of $12.80-12.90, the “sec
through™ value of the Lend Lease Proposal may have been higher.  The Steckland Offer is
demonstrably inferior in value terms to the Lend Lease Proposal.

The Lend Lease Proposal is no longer “on the table™ but it demonstrates the valne that is potentially
achitevable from an altemative offerer. la comparing the value of the Stockland Offer wo the value of
the Lend Lease Proposal, it is important to recognise that:

«  the value of $3.72 anributed to the Lend Lease Proposal reflected the one month volume weighted
average price of GPT units to 5 November 2004, The high level of wading in GPT units, the
detailed information in the market on the Lend Lease Proposal and the level of consistency
between the Lend Lease share price and GPT unit price provided prima facie evidence that GP17y
price reflected the market’s expectations of where the merged Lend Lease/GPT group would trade;

«  the current Lend Lease price may be affected by speculation and no longer reflects the terms of
the Lend Lease Proposal; and

The prices of Stockland stapled scourities and GPT units effectively include some element of acerued distiibutions. In erder fo adjust for
the differences between the scerued distribution emitlersents, the value of the Stockland Ofiey has been reduced by approninately 6 conts
per GPT unil. The 6 eents reflects the Stockiand distribntions to which GPT unitholders will not be entiifed of approximately 17 cenis per
Stockiand security {acerued during the period 1 fuly 1o 10 Decernber 2004} and the GPT distributions of approximately 4 cenls per unit
{accrud during the period 1 October to 10 Decemnber 2004) 10 which GPT unitholders wilt be entiticd. If the method of calewinsion is
hased on the acerual from the ex distribution date, the differential would be approxinately ) cents. Another method of caleulanion is to
jgiore the acerual perind and simply allow for the full distributions. On this basts the difterentad would be approximately 6 cents.
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. the value of the Lend Lease Proposal would have reflected the benefits and synergics available
to Lend Lease which in part may be unique to Lend Lease.

There are some grounds on which the Stockland Offer could be argued to be reasonable. The value
of $3.50-3.59 per GPT unit is significantly greater than the level of $3.05 at which GPT units were
trading prior 10 24 May 2004 when the initial Lend Lease Proposal was announced. More
relevantly, it exceeds the prices at which GPT units are likely to trade roday based only on
fundamentals ¢i.c. in the absence of any proposed takeover or merger) even having regard to the uplift
in property trust values (decline in yields) since May 2004. The value of the Stockland Offer is also
well is excess of GPT's net tangible asset value 0 $2.74 as at 30 June 2004 and would probably still be
a meaningful premium after GPT's proposed revaluation of certain assets as at 30 September 2004,

However, Stockland does not have a controlling interest in GPT and the GPT register remaing open.
Further, the Stockland Offer is at a premium of only 8-12% (and possibly less) to where GPT units
would trade today in the absence of any takeover activity. There are no apparent reasons why GPT
unitholders should accept a low premium. The level of interest by various parties underlines its
strategic value. Certainly, it would be unwise 10 assume that, at this stage, no better alternative will
come forward.

Neither of the criteria of “fairness™ and “reasonableness” give clear guidance ag 1o whether or not to
aceept the Stockland Offer in the current circumstances. The tssues facing GPT anitholders are not
as simple as whether or not the Stockland Offer is “faie” or “reascnable”™. Rather, GPT unitholdery
need to determine what course of action 10 fake to optimise their position in the current sifuation.

Alternatives to the Stockland Offer emerging can not be ruled out. Accepting the Steckland
Offer now would shat sut alternatives.

GPT has considered a number of altermatives in the course of assessing the Lend Lease Proposal and
continues to consider alternatives following the fapse of the Lend Lease Proposal. These include:

o the internalisation of management;
«  anacquisition of certain businesses and assets together with an internalisation; and
. a transaction with another property business or consortium of businesses.

An alternative transaction to the Stockland Offer cannot be ruled out. There is potential for a
transaction emerging with onc or mere large scale property businesses or even an allernative
proposal from Lend Lease:

o GPT has been “in play” since May 2004, The Lend Lease Proposal was on foor until it wag
voted down on 17 November 2004 and Stockland announced its offer on § November 2004;

» Lend Lease will inevitably continue w have a vital interest in GPT's futuwre and it is
conceivable that Lend Lease could come back with a revised or quite different proposal;

»  Westfield Group has emerged as s substantial unitholder in GPT with 6.5% of units on issue. 1t has
not indicated its position regarding GPT although it is reperted to have voled against the Lend
Lease Proposal; and

»  GPT’s propertics are high quality and the portfolio is unique. Tt would be undemiably atractive
to other property groups cither as a whole ot as 2 break up opportunity.

There is also potential for Stockland to increase itg offer if it is not successful. The Stockland Offer is
scheduled to close on 14 January 2005 unless extended. Acceptance of the Stockland Offer would close
out the opportunity for alternative proposals to come forward. There is no imperative to act quickly.

On the other hand, there has been a long period for altemative proposals to be put to GPT since the initial
announcement of the Lend Lease Proposal. The Stockland Offer has been the only one w emerge so far.
The prospects of an alemative transaction are fimited by the size of GPT and other issues. Westfield
Group on its own would have difficulties i acquiring all of GPT due 1o potential competition issues.
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*  [fStockland does not acquire 100% of GPT there could be a significant adverse impact on the
price of both Stockland stapled securities and GPT units. '

The Stockland Offer is conditional on 50.1% acceptance of GPT units on issue. 1t is possible that
Srocktand will achieve more than 50.1% bur not end up with 100%. This would not be an attractive
outcome for Stockland and could have an adverse impact on the price of Stockland stapled
Securities.

An outeome thar saw Stockland holding between 50.1% and 90% of the issued units of GPT would
also have an adverse impact the GPT unit price. GPT would have a reduced free float and much less
tiquidity, unitholders would tose control of GPT and 15 future direction and the growth prospects for
GPT may be significantly reduced.

Nevertheless, it is unlikely that Stockland ownership of GPT of between 50.1% and 90% would
continue indefinitely. 1 is probable that Stockland would eventuatly move to acgnire the minorities
in GPT. This might even be at a higher price than the Stockland Offer but the timing of any mop up
offer would be at Stockland’s choosing.

*  There are adverse CGT conscequences for GPT unitholders under the Stockiand Offer.

Pee-CGT unitholders are not subject to any capital gaing on digposal of their GPT units. However,
pre-CGT unitholders who accept the Stockland Offer will effectively lose their pre-CGT treatment.
Any subsequent sale of Stockland stapled securities will be subject to the CGT rules.

Post CGT wnitholders will not be able o claim scrip-for-serip collover relief if Stockland achieves
fess than 80% acceptance. Foll capital gains tax will apply which will impact investors differently
depending on their individual ciccumstances. [n any event, rollover relief will only apply to the unit
compenent of the Stockland stapled securities (92%) and GPT unitholders will be subject to CGT on
the share component of the Stockland stapled security (8%).

4 Other Matters

This report is general financial product advice enly and has been prepared without taking inte account the
objectives, financial sitvation or needs of individual unitholders in GPT. Because of that, before acting in
relation to their investment, unitholders should consider the appropriateness of the advice having regand
to their own objectives, financial sitwation or needs. Unitholders skould read the Bidder's Statement
issued by STML {and any supplementary statements) and the Target’s Statement issued by GPT
Management in relation to the Stockland Offer.

Whether or not to accept the Stockiand Offer is a matter for individual unitholders, based on their
expectations as to valie and future market condinions and their particular circumstances including risk
profile, Hquidity preference, portfolio strategy and rax position. ln particular, taxation consequences (such
as the extent to which capital gains tax will be payable) will vary widely across unitholders. Unitholders
will need 1o consider these consequences and, If appropriate, should consult their own professional adviser.

Grant Samuel has prepared a Financial Services Guide as required by the Corporations Act, 2001, The
Financial Services Guide is mncloded at the beginning of the full report.

This letter is a summacy of Grant Samuel’s opinion. The full report from which this summary has been
extracted is attached and should be read in conjuncrion with this summary.

The opinion is made as at the date of this letter and reflects circumstances and conditions as at that date.

Yours faithfully
GRANT SAMUEL & ASSOCIATES PTY LIMITED

G fumel & Stoei s
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Financial Services Guide www.grantaamusl.com. uu

Grant Samuel & Associates Pty Limited ("Grant Samuel’) carries on business at Level 19, Govemnor Macquarie Toweer, 1 Farrer
Place, Sydney NSW 2000. Grant Samuel holds Australian Financial Services Licence No. 240985 authorising it to provide
financial product advice on securities and interests in managed investments schemes to wholesale and relail clients.

The Corporations Act, 2001 requires Grant Samwel 1o provide this Financial Services Guide ("FSG”) in connection with its
provision of an independent expert's report (“Report”) which is included in a document (“Disclosure Document’} provided to
members by the company or other entity (“Entity™) for which Grant Samuel prepares the Report.

Grant Samuel does not accept instructions from retail clients. Grant Samuel provides no financial services directly to retail
clients and receivas no remuneration from retail clients for financiz! services. Grant Sarnuel does not provide any personat retail
financial product advice to retail investors nor does it provide market-related advice to retail investors.

When providing Reports, Grant Samuel's client is the Entity 1o which it provides the Report. Grant Samued receives its rermuneration
from the Entity. In respect of the Reporl for GPT Management Limited {"GPT Management”) as responsible enlity for General
Property Trust (“GPT"} in relation to the Stockland Offer (the “GPT Report’), Grant Samuel will receive a fixed fee of $650,000 plus
reimbursement of out-of-pockel expenses for the preparation of the Report {as stated in Section 7.3 of the GPT Report).

No refated body corporate of Grant Samuel, or any of the directors or employees of Grant Samuel or of any of those reated
bodies or any associate receives any remuneration or other benefit atlributable to the preparation and provision of the Report.

Grant Samuel is required to be independent of the Entity in order to provide a Report. The guidelines for independence in the
preparation of Reports are set oul in Practice Note 42 issued by the Australian Securilies Commission {the predecesser to the
Australian Securities & Investments Commission) on 8 December 1933, The foliowing information in relation o the
independence of Grant Samuel! is stated in Section 7.3 of the GPT Report:

“Grant Samuei and its related entifies do nof have &f the date of this report, and have not had within (he previous two yesrs,
any shareholding in or other refalionship with GPT, GRT Management (end associated entities including Lend Lease) or
Stockisnd that could reasonably be regarded as capable of affecting its ablility to provide an unbissed opinion in refation fo the
Stockiang Offer. Grant Samuel advises thal in the previous five years Granf Samuel has undertaken the following roles under
mandates from GPT Management {and associalod entities including Lend Lease) and Stockland (and associated entities):

bl in November 2004, Grant Samusl provided independent advice to GPT Managemant as to whether the Stockiand Offer
was superior fo the Lend Laase Froposal,

in October 2004, Grant Samue! prepared an indepandent expert’s report in relation 1o the proposaf to merge GPT with
Lend Lease fo form the Lend Lasase Group,

in 2003, Gram Samusl commenced preparstion for an independent advice fo GPT in connsction with a proposed
acquisition with Lent Lease of the ComLand business. The transaction in the form proposed did not proceed and the
assignment was not complaled;

Grant Samue! proparad an independent eapert’s report detad 23 Ocfobar 2003 on the merits of Momen Stantey or Principal
Res! Estata investors {Austraffa) Limited, acting as responsible entily and manager of the Lend Lease US Office Trust;

in 1999, Grant Samuel prepsered an frdicative valuation of Lend Lease Capitel Sarvices' 70% inferest in the Port of
Geelong Unift Trust as at 30 June 1999,

in February 1999, Grant Samue! managed the sale of Lend Lesse Employer Systems by tender,

Grant Samue! Proparty Pty Limifed, a relaled entify of Grant Samusl, provides services to axisting or potentiel propery
fenants. From time to fime these services may relate fo properies owned by GFT, managed by Lend Lease or owned
or managed by Stackland; and

tha Grant Samuef group of companies is a tenant of Gavernor Macquarie Tower, 1 Farrer Place, Sydney which is 25%
owned by GPT.

in sddition, ong of the Grant Samue! executives invelved in the preparation of this reporl holds a parcel of less then 1,006
shares in Lend Lease.

Grant Samuel has no involvament with, or infarest in the outcome of, the Slockland Offer, other than the preparation of this repon.

Grant Samus! will receive a fixed fea of $630,000 for the proparalion of this report. This fee is not contingent on the outcome
of the Stockland Offer. Grant Semuel’s out of pockef expenses (1 relation lo the preparation of the report will be reimbursed.
Grant Samue! will receive no other benefit for the preparation of this report,

Grant Samuel considers itself to be independent in terms of Fractice Note 42 issued by the ASIC {previously known as
Australian Securities Commission) on 8 Decamber 1993.7

Grant Samuel has internal complaints-handling mechanisms and is a member of the Financial Industry Complaints Services'
Complaints Handling Tribunal, No. F 4187,

Grant Samuel is only cesponsible for the Report and this FSG. Complaints or questions about the Disclosure Document
should not be directed to Granr Samuel which is not responsible for that document. Grant Samuel will not respond in
any way that might involve any provision of financial product advice to any retail investor,

GRANT JAMUEL & ABSOCIATES PTY LIMITED ABN 28 050 058 972 AFS LICENCE HO 240085
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Details of the Offer

On 8 November 2004, Stockland Trust Management Limited (“STML”), as responsible entity for
Stocktand Trust, ammounced an off-marker rakeover offer (the *Stockland Offer”) for all the units in
General Property Trast ("GPT?). Consideration under the Stockland Offer is 0.608 stapled securities in
Stockland for cach GPT unit.

Stockland is an Australian property group listed on the Australian Stock Exchange (“ASX™). It owns
shopping centres, office and industrial properties, undenakes development activities in residential estates,
apartments, retasl projects and manages hotels under the “Saville” brand. Stockland is a stapled group
compnsing Stockland Corporation Limited (“Stockland Corporation”} and Stockland Trast. A stapled
security in Stockland comprises onc share in Stockland Corporation and one anit in Stockland Trust
which are “stapled”™ 1o cach other. Stockland had a marker capitalisation of approximately $7.9 billion
prior to the announcement of the Stockland Offer,

The Stockland Offer ts subject to a mumber of conditions which are sef out in full in the Bidder’s
Statement. They include that:

*  Srockland recetves acceptances for a minimum of 50.1% of GPT units on issue;

*  no event oceurs between the announcement of the offer and end of the offer period that could
rcasonably be expected to have an adverse effect on the consolidated agsets or liabilitics of GPT
exceeding $400 million or on the consolidated net profits after tax of GPT exceeding $40 million per
annum;

* o acquisitions, disposals, or joint ventures are entered into betweer: the announcement of the offer
and end of the offer period exceeding $50 mmillion and no new property management conlracts
“exceeding 12 months or construction contracts with Lend Lease Corporation Limited (“Lend
Lease”™) are entered into except on arm’s length terms; and

*  no prescribed occurrences occur {as ser out in Section 632C of the Corporations Act, 2001
(“Corporations Act™)).

GPT unitholders accepting the Stockland Offer will be entitled to receive the GPT distribution of up to
5.5 cents per unit for the quarter ended 31 December 2004 and Stockland distributions for the period
commencing on 1 January 2003,

The Stockland Offer was announced nine days before GPT unitholders met in gencral meeting on
17 November 2004 to consider a proposal to merge GPT with Lend Lease Corporation Limited (“Lend
Lease™) to form the Lend Lease Group {the “Lend Lease Proposal™). The resolution to approve the Lend
Lease Proposal did not receive the requisite 75% magjority {only 68.5% of votes cast were in favour) and,
conseguently, the Lend Lease Proposal lapsed.

The Stockland Offer is open until 14 January 2005 unless extended,
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Scope of the Report

2.1

2.2

Purpose of the Report

There is no statutory requircment for GPT Management Limited ("GPT Management”™), as
responsible entity for GPT, to obtain any form of independent report in relation to the Stockland
Offer. However, the directors of GPT Management who are not associated with Lend Lease (the
“independent dicectors of GPT Manzgement”) have decided to engage Grant Samuet & Associates
Pty Limited (“Grant Sanmel™) o prepare an independent expert’s report in relaton to the
Stockland Offer.

The independent directors of GPT Management had previously engaged Grant Samuel to prepare
an independent expert’s report on the Lend Lease Proposal. That report was despatched to GPT
unitholders by GPT Management in October 2004, Following the announcement of the Stockland
Offer, Grant Sarmunel was asked by the independent directors of GPF Management to provide an
independent opinion as to whether the Stockland Offer was superior to the Lend Lease Proposal.
Grant Samuel concluded that the Stockland Offer was not superior to the Lend Lease Proposal and
was in fact inferior to it

This repont has been prepared by Grant Samuel to assist the independent directors of GPT
Management in making their recommendation to GPT unitholders in relation to the Stockland
Offer. The sole purpose of this report is as an expression of Grant Samuel’s opinion in eefation 1o
the Stockland Offer. A copy of this report is w accompany the Target’s Statement o be
despatched 1o GPT unitholders by GPT Management.

This report contains general financial product advice only and has been prepared without taking
into account the objectives, financial sitnation or needs of individual unitholders in GPT. Because
of thal, before acting in relation to ther investment, unitholders should consider the
apprepriateness of the advice having regard fo their own objectives, financial situation or needs.
Unitholders should read the Bidder’s Statement issued by STML and the Target’s Statement
tssued by GPT Management in relation to the Srockland Offer.

Whether or not to accept the Stockland Offer is a matter for individual unitholders based on their
expectations as to value and future market conditions and their partoular circumstances including
risk profile, Hguidity preference, portfolio strategy and tax position. Unitholders who are in doubt
as to the action they should ke in relation o the Stockland Offer should consult their own
professional adviser.

Basis of Evaluation

There Is no stanstory requirement for the preparation of this report. Where there is no regulatory
requitermnent for an independent experr’s report but the directors of the target decide to commission
one, the report is typically prepared on the same basis as if it wag required under Section 640 of
the Corporations Act and requires an assessment of whether the takeover offer is “fair and
reasonable”.

Under Policy Statement 73 issued by the Australtan Securitics Commission (the predecessor o the
Australtan Securities & Investments Commission (“ASIC™)), faimness 18 said o involve a
comparison of the offer price with the value that may be attributed to the securities that are subject
of the offer. Reasonableness is said to involve an analysis of other factors that sharehelders might
consider prioe to accepting a takcover offer. A fair offer will always be reasonable but a
reasonable offer will not necessarily be fair. A takeover offer could be considered “reasonable” if
there were valid reasons to accept the offer notwithstanding that it was not “fair”.

Grant Samuel has considered the Stockland Offer within the conventional “fair and reasonable”
framework. Howcever, the issues facing GPT unitholders are not as simple as whether or not the
Srockland Offer is “fair” or “reasonable”. GPT unitholders need to niake decisiens in refation o
the Stockland Offer in a situation where a number of other partics have also demonstrated an
interest i GPT and, in the case of Lend Lease, have put forward a specific proposal to unitholders.
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While the Lend Lease Proposal Japsed following the GPT unitholders mecting on 17 November
2004, Lend Lease sull has a vital interest in GPT. In this context, GPT unitholders need to
determine what course of action to take in order 1o optimise their outcome.

Int this case, where there is not a statutory requirement for a report and given the circumstances
facing GPT unitholders, Geant Samuel considers that the essential question 1o address is whether
or not GPT unitholders should accept the Stockland Offer in its present form at the present time,

In forming itz opinion as to whethee or not GIPT unitholders shonld accept the Stockland Offer,
Grant Samuel has considered the following:

*  the ltkely market rating for stapled securities in Stockland following the acquisition of GPT;

*  the value of GPT units implied by the terms of the Stockland Offer compared to the value of
GPT units; ’

*  the impact on attributable earnings, distributions and net tangible assets;

the proportion of Stockland held by GPT unitholders following the acguisition compared to
their contribution of market value;

the tikelihood of alternative transactions emerging which could realise better value;
*  any cther advantages and benefits arising from the Stockland Offer; and

" the costs, disadvantages and nisks of the Stockland Offer.
Sources of Information

The following information was wtilised and relied upon, withoul independent verification, in
preparing this report:
Pubticly Available Information

*  the Bidder's Statement dared 24 November 2004 issued by STML as responsible entity of
Srockland Trust (the “Bidder’s Statement™);

®  the Target’s Statement to be dated on or about 22 December 2004 and issued by GPT
Management as responsible entity of GPT (the “Target™s Statement™);

. annual reports of GPT for the four years ended 31 December 2003
= half yearly announcement of GPT for the six months ended 30 June 2004;
*=  annual reports of Stockland for the four years ended 30 June 2004,

*  the Explanastory Memorandum and Notice of Meeting dated 15 October 2004 in relation to
the Lend Lease Proposal (the “Explanatory Memorandum’™;

press teleases, public announcements, media and analyst presentation material and other
public filings by GPT and Stockland including information available on the websites of cach
entify;

= brokers’ reports and recent press articles on GPT and Swockland, the property trust sector and
the real estate development and construction industry; and

sharemarket data and related mformation on Australian entities engaged in the property trast
sector and on Austrahan entitles engaged in the real estate development and construction
industries and on acquisitions of entities mn these industries.

Non Public Information provided by GPT Manugement
*  independent valuations of the properties owned by GPT; and

other confidential documents, board papers, presentations and working papers.
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Grant Samuel has also held discussions with, and obtained inforniation from, senior management
of GPT Management and its advisers.

Grant Samuel has had no aceess to non public information in relation to Stockiand. However,
senior management of Stockland made a presentation to Grant Samuel! on 14 December 2004,

Limitations and Reliance on Information

Gieant Samuel believes that its opinion must be considered as a whole and that selecting portions of
the analysis or factors considered by iy, without considering all factors and analyses together, could
create a misleading view of the process underlying the opinion. The preparation of an opinion is a
complex process and is not necessarily susceptible to partial analysis or summary.

Grant Samuael’s opinion is based on economie, sharemarket, bustness trading, financial and other
conditions and expectations prevailing at the date of this repoct. These conditions can change
significantly over relatively short petieds of time. I they did change materially, subsequent to the date
of this report, the opinion could be different.in these changed circumstances. However, Grant Samuel
has no obligation or undertaking w advise any person of any change in circumstances which hag
come to its attention after the date of this report or to review, revise or update its report or opinion.

This report Is also based upon financial and other information provided by GPT Management and
its advisers. Grant Samuel has considered and relied upon this information.  GPT Management
has represented in weiting to Grant Samuel that 1o its knowledge the information provided by it
wag complete and not incorreet or misleading in any material aspect. Grant Samuel has no reason
1o believe that any material facts have been withheld,

The information provided to Grant Samuel has been eealvawed through analysis, inquiry and
review to the extent that it considers necessary and appropriate for the purposes of forming an
opinion in refation to the Stockland Offer. However, Grant Samuel does not warrant that its
inquiries have identified or verified all of the matters that an audit, extensive examigation or “due
ditigence” investigation might disclose. In any event, an opinion of the kind expressed in thig
repott s more in the naruere of an overall review reflecting comrmercial judgements eather than a
detailed audir, verification or investigation.

An important part of the information used in forming an opinion of the kind expressed in this
repott i comprised of the opinions and judgement of management. This type of information was
also evaluated through analysis, inquiry and review to the estent practical. However, such
information is often nof capable of external verification or validation.

Preparation of this report does not imply that Grant Samuel has audited in any way the
management accounts ot other records of GFT. 1t is understood that the accounting information
that was provided was prepared in accordance with generally accepted accounting principles and
in a manner consistent with the method of accounting in previous years (except where noted).

The information provided to Grant Samuel included the financial information on GPT contained in
the Explanatory Memorandum issued by GPT Management in relation to the Lend Lease Proposal.

This information included:

*  the stand atone pro forma historical Ginancial perfonmance for the two years ended 30 June
2004 for GPT (the “GPT Pro Forma Historicals™); and

*  the stand alone pro forma forecast financial performance and distribution statement for the
year ending 30 June 2005 for GPT (the “GPT Forecast™).

GPT Management is responsible for this financial infornation.

In preparing this report Grant Samuel has used publicly available information on Swckiand and
the information contained in the Bidder’s Starement including:

GFT TARGET'S STATEMENT
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*  the forecast financial performance of Stockland for the year cnding 30 June 2005 (the
“Stockland Forecase'™),

*  che pro forma forecast financial performance of Stockland post the acquisition of GPT for the

year ending 30 June 2003 based on 100% acceptance of the Swockland Offer and based on’

50.1% acceprance of the Stockland Offer {the “Stockland Pro Forma Merged Forecasts™);
and

= the pro forma financial position of Stockland following the acquisition of GPT at 30 June
2004 based on 100% acceptance of the Stockland Offer and based on 50.1% acceptance of
the Stockland Offer (the “Stockland Pro Forma Financial Position”).

Stockland is responsible for the information contained in the Bidder’s Statement. The Stockland
financial information was reviewed by Deloitte Corporate Finance Pty Limited (“Delotre™) and its
Independent Accountant’s Report is set out in Section § of the Ridder’s Staterment.

Grant Samuel has used and relied on the abovernentioned financial information for GPT and
Stockland for the purposes of its analysis. Grant Samuel has not investigated this financial
information in terms of the reasonableness of the underlying assumptions, accuracy of compilation
or application of agsumptions. However:

®  for the purposes of the Lend Lease Proposal, the Lend Lease Group financial information
(which tncorporated the GPT Forecast) was subject to comprehensive review by KPMG and
KPMG Transaction Services (Australia) Pty Limited (see the Explanatory Memorandum in
relation to the Lend Lease Proposal). These reviews were unqualified; and

*  the Stockiand financial information contained in the Bidder’s Statement was subject to
comprehensive review by Deleitte. This review was unqualified.

On this bagis, Grant Samuel considers that there are reasonable grounds to believe that the
financial information on GPT and Stockiand have been prepared on a reasonable basis.

However, the achievability of the GPT Forecast, the Stockland Forecast and the Stockland Pro
Forma Merged Foreeasts 1¢ not warranted or guaranteed by Geant Samuel. Future profits and cash
flows are inherently uncertain. They are predictions by management of future cveants that cannot
be assured and are necessarily based on assumptions, many of which are beyond the control of the
company or its management. Actual results may be significantly more or less favourable.

Grant Samuel has not valued any of the properties owned by GPT or Stockland and, for the
purposes of this report, has relied on the independent property valuations commissioned by GPT
Management and STML as disclosed in the most recent financial statements for each entity.

Tn forming its opinion, Grant Sanmie! has also assumed that

' matters such as title, compliance with faws and regulations and contracts in place are in good
standing and will remain so and that there are no material legal proceedings, other than as
publicly disclosed;

*  the information set our in the Bidder’s Statement issued by STML to GPT unitholders is
complete, accurate and fairly presented in all material respects;

*  the information sct out in the Target’s Statement issued by GPT Management o GPT
unitholders is complete, accurate and fairly presented in all mateeial respects; and

*  the publicly available information relied on by Grant Samuel in its analysis was accurate and
not misleading.

To the extent that there are legal issues relating to assets, properties, or business interests or issues
refating to compliance with applicable laws, regulations, and policies, Grant Saimuael assumes no
responsibility and offers no legal-opinion or interpretation on any issue.
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3 Profile of General Property Trust
3.1 Background

GPT is one of the largest listed property twusts in Australia with a market capitalisation of
approximately $7.5 billion prior to the announcement of the Stockland Offer. GPT's diversified
portfolio consists of over 50 properties across Australia with a total book value of $8.1 billion as at
30 June 2004

GPT was formed by Lend Lease in 1959 as the First National Buildings Trust and was listed on
the ASX in 1971, It is Australia’s longest running property trust. The responsible entity for GPT
ts GPT Management, a wholly owned subsidisry of Lend Lease. Lend Lease also provides a range
of other services to GPT including retail development management, property management and
feasing and project management and construction.

Hisrorically GPT has had a fow growth profile due to its property sector diversification and fow
gearing ratio. In more recent times, demand for property securities generating higher growth
resulted in GPT entering relatively higher risk property sectors such as hotels in 1997, bulky goods
centres (Homemaker City centees) in 2001 and masterplanned urban communitics in 2003,

GPT has been subject 1o takeover activity since May 2004, On 24 May 2004, Lend Lease
announced its initdal Lend Lease Proposal to merge with GPT. On 6 August 2004, GPT
Management and Lend Lease announced agreed revised merger terms for the Lend Lease
Proposal.  The GPT unitholders meeling 1o consider the Lend Lease Proposal was set for
17 November 2004, Prior to this meeting, STML annowsniced the Stockland Offer for GPT and
Westfield Group was identified as & unitholder in GPT. The resolution to approve the Lend Lease
Proposal did not receive the requisite 75% majority.

3.2 Property Portfolio
GPT’s $8.1 billion portfolio consists of interests in over 50 properties across the rewil, office,
industriabbusiness park, hotel/tourism and masterplanned urban community property sub-sectors
in Australia. The portfolio inchedes mainly wholly-owned properties with twelve properties held

under joint venture or co-ownership arrangements.

The portfolio is weighted towards the retail sector and New South Wales:

GPT - Portfolio Diversification as at 30 June 2004
(including the Nature-Based Resoris)

Asset Type | Geographic
Tnebustrial? e ORI
Rusiness Pk
, ; i
Yokl T ourbn % Cucstond geq %t
T 12% ‘
7

New South

Redait Asswrabine '
2%, Capital V\.'All;x
Torritory 0%
i

Office
I

Source: GPT Management

! Including the Natare-Based Resorts acquired on 7 July 2004,
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As at 30 June 2004, GPT’s top ten property tenants represented 20% of GP17s total gross property
income, with no one tenant representing more than 6%.  Major tenants include Coles Myer,
Woolworths, ANZ Banking Group and PricewatechouseCoopers.

GPT has its properties independently valoed on a three yeac rolling basis and av other times as
necessary. During the year ended 31 December 2003 revaluations totalling approximately $235
mitlion were recorded mainly in the retail portfolio (3216 million over I5 properties including
homemaker). In the six months 10 30 June 2004, increases in the value of the retail portfolio have
been largely offser by decreases in the office portfolio resulting in a net increase in the total
portfolio of $11.1 million.

The twelve properties in GPT's portfolio held under joint venture or co-ownership arrangements
contain pre-emptive rights and change of control provisions. GPT has indicated n its Target’s
Statement that none of these pre-emprive rights or change of control provisions would be triggered
by a change in control of GPT or by Stockland replacing GPT Management as responsible entity
of GPT except for Twin Waters and Rouse Hill.

Lend Lease has pre-emptive rights in relation 1o the urban community joint ventures of Twin
Waters and Rouse Hill and has stated that it intends to exercise its pre-emptive rights if Stockland
was to acquite GPT. ln this case, Lend Lease would be required to pay GPT the current market
value of the asset as determined under the relevant agreements which include dispute resolution
mechanisms.

GPT unitholders should refer to Section H.2 of the Target’s Statement for further detail on the pre-
cmptive rights and change of control provisions.
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Earnings and Distributions

The historical financial performance of GPT for the four years ended 31 December 2003, the six
months ended 30 Jane 2004 and the forecast for the year ending 36 June 2005 are summarised below:

GPT — Financial Performance ($ millions)

Net rental income 4816 3152 368.5 605.9
Property outpoings (116.1) (1186) (1289  N138.2) (71.6}
Nef property income 3655 396.6 4396 467.7 2478
637 4.5

Share of associates net profit afler tax 228 410
Other iy ! 2 1

Responsible entity fees (82 (203) (33.0)  (25.6) (19.7) (34
Other expenses (13.4) (13.8) (15.8) (16.2) (9.0} {6)
Net bumowing costs (32.1) (32.0) {57.2) (70.7) (47.1) (145)

Total expenses (106.9) {75.8y

Transf p
Movement in undistributed income

Statistics

Earnings per unil {cents)’ 93 197 204 216 16.9 223
Distribution per uvif {cents 9.3 19.7 204 212 16.9 22.3
Distribution payort ratis 1007 1064 1309 98% 160% 160%:
Growth in distributions per unit 1.0% 21.% 3.6% 3.9% et ne
Fex free ot of distribution {cenesi” 1.82 .45 - - - -
Fax deforred amownt of distribadion (const 4.81 6.22 £33 0.65 4.89 na®
Tax achvenrtaged companent of diviriburion  34.4% 339% 45 7% 75.5% 44,900, e
Distribution vield 20%; 7 0% 8.9% 7% ne ner

~ Sourcer GPT Mansgement, Explanatory Memorandum

Net properly income has grown consistently over the last four and a half years, with compound
average growth of 8.6% per annum for the four years ended 31 December 2003, This growth has
been driven by various factors including acquisitions, redevelopment of eetail assets w improve
returns and strotig operating performances from the retail shopping centres over the last two years.

Acquisttions are expecied to continue to underpin net income prowth in 2004, During 2003, GPT
acquired an additonal bulky goods rewail asset in Epping, an interest in a prime Sydney office
building and a farge induswial site in Victoria. Future growth is expected to be driven by
management initiatives including the retail development pipeline, the development of a third tower
at the Darling Park Complex, continoed management of vacancics within the office portfolio and
the maturing of the residential masterplanned urban communitics assets.

Discloswre is on the same basis a8 the Explanstory Memorandum for the Lend Lease Proposal. Commentary on the asssmptons
underdying the GPT Forecast for the year eading 30 June 2005 were sef out in Section 4.3 of that Explanatory Memoranduin, The
GPT Foreeast excludes estimated ransaction costs relating o the Lend Lease Proposal and 1o the Stockland Offer.  However,
distributions are not expected 1o be aifecied as GPT expects to transier an equivalent amoust from capital,

Includes profit and {osses on assct sales.

Exclades camings from asset sales and transfers from resesves.

ne = not catewlated.

The wx free amount of the distribution ts not inchuded in ¢ snitholder’s assessable income. Fram 1 July 2001, tax free disiributions

arising a4 a consciuence of building aflowance deductions are treated as tax deferved.
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Net meome includes GPT's share of nel profit from joint ventures. The increased contribution
over the past four years primarily reflects the acquisition of assets under joint venture or co-
ownership arrangements.

Growth in responsible entily fees approximales the growth it assets and income for the three years
to 31 December 2002, From | January 2003, the responsible entity fee was reduced from 0.55%
of gross assets to a base fee of 0.40% of gross assets plus a performance fec equal to 5% of GPT7s
outperformance of the S&P/ASX Property 200 Accumulation Index (subject 1o a cap every six
months of 0.275% of the GPT gross asses). As GPT did not outperform the index in 2003, no
performance fee was paid and total responsible entity fees deciined. A performance fee of
approximately $3.5 million was paid by GPT to GPT Management for the six months to 30 June
2004,

Net borrowing costs have increased broadly in e with the increase in total borrowings. GPT
utilises swap agreements to hedge Hs interest rate risk on borrowings. Ag ar 30 June 2004 75.6%
of the trust’s borrowings were hedged.

Under current tax legislation, GPT i not liable for Australian income tax (inchuding capital gaing
tax) provided that it diswibutes all of its distibutable income to unitholders. Growth in
disteibution per unit has increased in recent years ag a consequence of the strategy of investment in
higher risk property seclors (such as hotels) and increased gearing.  Distributions are paid
quarterly.

Financial Position

The financial position of GPT as at 30 June 2004 is summarised below:

Position (8 miflions)

sh
Receivables 60.3
Investinent in properties 71,8559
nvestments in master planned urban compmuities {equity accounted) 9.2

Pavables (149.3)
Bornowings (2,197.0}
Distriby ; {110.9)

Statisties )

Ned barrowings 2,144.5
NT4 3.323.6
NTA per unit fcentsh 2739
Cearing (otal borrowingsitotal mgible ussets . 27.3%
Geaving (ner deblénet debt plius nel timgible assets) 28.6%

Sovrce: GPT Management

As at 30 June 2004, GPT's invesument property assets {including investments in masterplanned
urban communities) totalled $7.9 billton, including assets under re~development. On 7 July 2004,
GPT acquired the Nature-Based Resorts for $225 million increasing investment property assets to
38.1 billion.

GPT has inceeased gearing (towl borowings/iotal tangible assets) in recent years to its current
level of 29.5% (including the acquisition of the Nature-Based Resorts) or 30.0% (if measured by
net debt/net debt plas net tangible agsets). This is in line with GPT s arget gearing range of 20-

10

NTA is net tangibic assets.
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30% of roral assets, but below the sector average of 35%.  All borrowings are Auswtralian dollar
denominated. GPT diversifies the maturity profile of its debt portfelio, with a target of an average
of over four years to expiry and not less than 75% of the interest rates hedged two years forward.
As at 30 June 2004, there were unrealised losses on interest rate swaps totalling $0.7 miltion.

NTA grew by 5% ($0.12 per unit) during the year ended 31 December 2003 largely due to the

increased value of the rewil portfolio (15%). Growth in NTA in the six months to 30 June 2004

was modest ($0.01 per unit) as a consequence of 2 downward revaluation of certain office assets.
3.5  Capital Structure and Ownership

As at 10 December 2004, GPT had 2,016,716,610 ordinary umits on issue.

The substantial unitholders in GPT at 10 December 2004 were:

GI'T" — Substantial Unithplders as at 10 Decgmber 2004

Commonwealth Bunk of Anstalia

(39,833,417 6.93%
Lend Lease'' 136,141,495 6.75%
Westfield Group £31,755,640 6.53%
Natiorial Australia Bank 121262359 6.01%
Burclays Group 134,662,625 5.19%,

Soaree: GPT Managerent, IRESS
3.6 Unit Price History

The following graph iflustrates the movement in the GPT unit price and trading volumes since

January 2000:
GPT - Unit Price and Trading Volumes
{(January 2000 - December 2004)
MK v Bl g e = s < 1 20,006
. K anncusced
360 e mr im e e e e e e e e e e e e e e s e ]ﬂ?l[ﬁ{ I’.Ci\d T.C:ECC C e e e e = o = . -
, Proposal ainouneed \ [ 100.060
3.6{) B T T e e b - -
<
6 RN - - - BOGG0 ‘;
Sam4--- R 1. &
2 L sooos £
= 34 : 3
= E
~ 2.8 Fa0ond 2
=3
2.60 4 =
20,000
240 -
2.20 0
Jandy Jul00 Jan-01 0 Jul-0d dan-02 0 Jud-02 0 Jasd3 SulO3 dan-04 Juld4
Folume — GPFmitprice » -NTAunit {reported)

Soureer IRESS, GPT Masagement

Lend Lense’s refevant imerest in GPT is comprised of a direet unitholding of §7.3 miltion units (0.9%), a relevam interest in 97.6
milfion upits {4.8%) managed on behalt of clients of the Lend Lease Real Estate Securitics business (sow managed by Reselution
Capital Limited, a company in which Lend Lease Jrs a SO% intercst) and a relovant interest in 21.2 million vnits (1.1%) held by the
GPT Sphit Trast. The GPT Splir Trust has income and growth anits listed on the ASX and aperates a facility that allows usitholders to
cffectively exchange their upits in the GPT Split Trust for an equivalent number of GPT units heid by the Split Trust.

Page 10
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Units v GPT had traded in the range of $2.28 to $3.16 én the four and a half years prior to
announcement of the initial Lend Lease Proposal on 24 May 2004 {and in the range of $2.71 to
$3.16 in the twelve months prior to 24 May 2004}, While the unit price exhibits some volaulity, it
has uended upwards over the peried.  The unit price high in the quarter ended 30 Junc 2003
{$3.16) may relate to increased corporate activity in the listed property trust sector and market
anticipation of GPT's parficipation. The unit price increased dramatically (approximarely 12%)
upon the initial announcement of the Lend Lease Proposal on 24 Mey 2004,

A summary of the price history of GPT units since the announcement of the inidai Lend Lease
Proposal is set out below:

Closing price day before $3.05 $3.49 8373 $3.70

Week prior '7 305 $3.50 $3.69 $3.76

Month prior'? $53.02 $3.51 $3.72 83.66

Low-High range”™ $2.93-3.11 §3.45-3.38 $3.66-3.80 $3.99-3.76"
Sourcer JRESS

GPT’s units have traded at a premium to NTA since mid 2000. In the 18 months prios 1o the
anpouncement of the initial Lend Lease Proposal, the premivm ranged between 3.8% and 18.8%
with an average of 11.5%. The premia to NTA should be considered in the context that trust assets
are independently valued on 2 three year rolling basis resuiting in a lag between reported NTA
{once every six months) and market perception of underlying value as welf as the considerable
amount of market speculation regarding consolidation of the listed property trust sector.

Volume weighted average prices shown.
Range for the period.

Since annouscement of Stockland Ofter on & November 2004 (o (0 December 2004,
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4 Profile of Stockinnd
4.1 Background

Stockland was established as a stapled group in February 1988 with assets of approximately $490
million. Stapled securities in Stockland comprise a unit in Stockland Trust plus a share in
Stockland Cotpocation. Stockland has an lnternalised management structure with STML {a wholly
owned subsidiary of Stockland Corporation) the responsible entity for Steckland Trust.

Today, Stockiand is the second larpest listed property group in Australia by market capitalisation
and one of the 30 largest entitics listed on the ASX. It had a market capitalisation prior to
annousicement of the Stockland Offer of apprexamately §7.9 billien. Tt s a diversified property
group involved in investment in and the management and devalopment of shopping centre,
commercial, residential, industrial and hotel propertics across Australia.  Stockland also owns
shopping centres in New Zealand. The current book value of Stockland’s property portfolio is
approximately $5.4 billion.

Srockland’s earnings by business division and by income type for the year ending 30 Yune 2003 is
forceast as follows:

Steckiand - Source of Forecast Earnings for the year ending 30 June 2005

Business Division Incone Type

Proselopment

i Proporey
0% Investowm
e, F3%% Coeponaie
///// oepocais
/,;/////4 operztians
23%

Shoppiap
Centyes
4%

\_ Commeteis
Otfsee
ndusirial 265

%

Hotels

1%

Source: Bidder's Staternent
Note:  Corporate operations comprise development, hote) mansgement and funds management.

4.2 Property Investment

Stockland’s property portfolio comprises $5 properties including 40 shopping centres, 32
commercial office properties and 23 industrial and office park propertics. The current book value
of the property portfolio is approximately $5.4 billion. With the exception of three co-owned
shopping centres in New Zealand, all properties are located within Ausiralia.  The portfolio
includes 84 wholly owned propertics and 11 held in co~ownership arrangements. Shopping centre
agsets represent the largest component of Stockland’s portfolio:

ks Split by business division is based on EBIT. Split by income type is based on net tncome {Swoekland Trust) and net profit afier tax

(Stockland Corporation).
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Stockland - Portfolio Diversification as at 30 June 2004 (by value)

Lnelusisial
£49%,

Shopping Centres
Commereiz] Offied 3%

35%

Source: Stockland 2004 Annual Report

Stockland’s property portfolio kas grown significantly in recent years, primarily as a result of the
acquisition of several listed property wusts.

Stockland has its properties independently valued at regnlar intervals as appropriate to the nawre
of ecach of the properties. Shopping centres and commercial office properties have tended to be
valued more frequently given the greater volatility in capitalisation rates associated with these
assel clagses.

Development

Stockland develops masierplanned residential estates, integrated housing projects and large scale
mixed use aparunent projects.  Following its recently announced acquisition of the Lensworth
development business, Stockland's development pipeline comprises a residential estates land bank
of over 64,000 lots and 2,100 apartment units. The development pipeline is weighted towards sites
within the high population growth corridors in Queensiand and New South Wales:

Stockland — Residential Development Pipeline (including Lensworth)

£

Queensiand 35,100 ' 400

New South Wales 10,568 1,000
Victoriy 12,800 600
Western Australia 3,566 -
Southr Australia 1 250 -
Australian Capitad Territory ! - 100
Total K6 64,258 2,100

Source: Stockland Development Division presentation {10 December 20043

Planning, developing and marketing masterplanned residential estates 1s the largest component of
Stockland’s residemtial developruent business. Residential estates account for approximately 85%
of the toral development pipeline (by estimated end value) with 76 projects across Australia.
Stockland acquires large land estates which it rezones and develops to create residential
communities typically comprising a mix of low density housing and medium density dwellings, as
well as retail shops and community facilities. Stockland’s revenus s generated through the sale of
vacant land of varying lot sizes 10 individuals and home builders.

Stockland’s prefereed approach is to own its development land bank in order to capture maximum
valuation uplift when lows are rezoned and sold.  Stockland cwrrently owns 90% of the land
assoctated with its development pipeline and has options or development agreements with third
partics over the balance. The book value of Stockland’s development land and properties
(exchuding the recently announced Lensworth acquisition) is currently in excess of $1.2 billion and
is recorded at cost until developments are sold, although interest is capitalised into the carrying
value of the land.
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On 9 December 2004 Swockland announced the acquisition of Foster’s Group Limited’s
masterplanned urban community development business, Lensworth for $846 million (including
working capital}. The Lensworth property porefolio consists of seven active projects and a further
ten projects schedoled for commencement, and is heavily weighted twwards the South East
Queensland region.

Stockland is also a developer of integrated housing projects and apartmenis.  These projects
account for the remaining 15% of Stockland’s development pipeline, with the apartments business
comprising the vast majority of these projects. The apartments business concentrates on delivering
high quality products in premium locations in Sydney, Melbourne and Brisbane to the owner
occupier market and has a pipeline of 2,100 units across 11 projects.  The integrated housing
business defivers medium density and urban infil} housing developments.

Stockland’s competiiors in the large scale residential development market include Lond Lease and
Mirvac and, on smaller scale projects, Australand, AV Jennings and Peet & Co. The residential
development market In Ausiralia is highly fragmented reflecting the historically low barriers wo
entry. Stockland estimates its market share (including Lensworthy av less than 5% overall.
Howevér, limited supply of new sites and increasing planning obligations imposed by government
are expected to increase barriers to entry and promote industry consolidation.

Srockland's development business has cxperienced sirong growth over the last three years as a
nuwmber of community and apartment projects have reached markeling phase.  The residential
estates development business has achieved semi-annual lot sales in the range of 1,450 o 1,600
between 1 July 2001 and 31 Decemnber 2003, However, lot sales for the half year ended 30 June
2004 fell by 408 lots to 1,201 which may reflect a softening in the Australian housing market.
Notwithstanding this, Stockland expects to increase residential development eamings for the
financial year ended 30 hme 2005, Trs growth expectations are underpinned by the planned launch
of further residential projects to market during 2005 and the level of pre-sales already achieved
(65% of 2005 budgered sales had been secured at 30 November 2604). The Leasworth poctfolio is
expected to be only marginally aceretive to earnings for the year ending 30 June 2005 but is
forecast to add over $20 miltion to Stockland’s net profir after tax in 2G06.

In the onger term, Stockland intends to maintain its focus on the masterplanned residential estates
sector and replenish its land bank via organic and corporate acquisitions. Stockland also intends to
continie growing it apartments business by focussing its built form offering on the premium
owner oceupier market,

Hotel Management

Stockland operates and manages aine apartment style hotels across Australia’s mainland capital
cities under the “Saville Hotel Group” brand.  The hotel portfolio includes in excess of 1,430
apartments which range from 3-star to deluxe. The Saville brand is well established and Stockland
has over 20 years of management experience in the Austratian hotel sector.

The hotel management business 1 a small but consistent contributor to Stockland’s earnings.
Stockland intends to continae to expand the Saville brand in Australia by pursuing development
and acquisilion opportunities.

Funds Management

Stockland has recently commenced funds management of third party unlisted property funds. The
objective of this business is to provide quality unlisted investment products to wholesale and retail
investors.  Stockland closed its first retail unlisted property fund in September 2004 for a
commereial waterfront property in Brishane.

GPT TARGET'S STATEMENT




GRANT SAMUEL

4.6 Historical and Forccast Financial Performance

The historical financial performance of Stockland for the five years ended 30 June 2004 and
Stockiand’s forecast financial performance for the year ending 30 June 2005 are summarised below:

on and mmorusation
ation of goodwill

‘hack of goodwill on aequisition - - (220.4) 220.4 -
Amertisation of goodwill from acguisition - - - - 069y (107.4)
Income tax (12.0) (252 : (33.1)

Retained profits

Distributions (91.8)  (168.0) (355.6) (39i.5)
Dividends {20.1y  (24.5) 334y {485y (B0 (109
Transfers (lo)from capital veserves 0.6 - (0.8) 21801 (119.2) 919

Statistics
Earnings per stapled security {eents)™ 269 292 ik 333 378 387
DistributionfDividend per stapled security

- Distribution component (cents) 214 24.7 2354 26.4 29.8 3.4

- Driviidend component (cents) 4.7 36 4.4 57 7.5 8.4

Total fcents) 25.1 28.3 20,7 324 37.0 384
Tax advantaged componient of disoribution 1899 22.9% 2599 16.9% 17.6% 17.5-200%
Franking attached 1o dividend componest 100.0%  louds  [00.0%  HO.0%  100.6% 100.0%
Total distribution yietd! 74 7% 6.8% 5.4'% 7% nex

Source: Stockland Anaual Reports, Bidder’s Stutement

Profit before tax increased significantly in the year ended 30 June 2004 reflecting the $1.1 billion
acquisition of the AMP Diversificd Property Trust and the launch to market of several new urban
comumunity and apartment developments.

The writcback of goodwill in 2003 and 2004 relates 10 a change in accounting treatment for
goodwill on acquisition of AMP Diversified Property Trust. Goodwill en acquisition of $220.4
million is being amortised over three years o 30 June 2000 rather than written off immediately.

Stockland’s policy has been to distribute to seeurityholders 100% of Stockland Trust’s nel income
and 90% of Stockland Corporation’s net profit after tax. Distributions are paid six monthly.

Souseed from the Bidder's Statement.
Revenue is caleufated as reported revenue from ordinary activitics Juss cost of propenty developments sold and interest received

EBITDA is camings before net interest, tax, depreciation and smortisation and includes share of associstes and joint venture nel
profits.

EBIT is eamings before net interest and tax.
Refore adiustments i relation (o acquisition of AMP Diversified Property Trast.

Total distribution vicld is based on period end stapled seeurity prices.

Page 15
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4.7 Financial Position

The financial position of Stockland as at 30 June 2004 is summarised below:

Stockland - Financial Position

Recetvables and prepayments 1298
Prepaid land deposits 376
Development land and propesty 10058
Investment properties 4,750.0
Investments in assoviates and joint ventures (equity accounted) 627.5
Goodwill (net) 2227
Hotel, trust and property management rights (net) 474

Payables (183.8)
Raorrowings (1.673.7)
Distributions and dividends payable {236.9)

{86.0

Stativtics

Net horrowings 1,.467.1
i 4.763.4
NT4 per stapled security {Cenrsi 764
Gearing (totol debt/otal assets) 23.2%
Gearing (et debtinet debf plus nef tangibie assels) 23.3%

Seource: Stockiand Annual Report

Approximately $1.0 billion of the total development assets of $1.1 biltion relate to residential land and
property under development and held for resale, with 382 million celating 1o retail development
projects. All development assets are recorded at cost (but inchuding capitalised interest), with any profit
on sale of properties accounted for in the period in which they are sold.

As at 30 June 2004, Stockland’s invesunen: property assets {excluding Stockland residential
development land and property) twtalled approximately $5.4 billion, including co-owned and joint
venture property interests. On 9 Augast 2004, Stockland entered into an assef swap arrangement with
Westfield Group through which i acquired The Pines {a Melbourne sub-regional shopping centre) and
sold the Tmperial Arcade, a Sydney central business district properly.  As part of the arrangement
Stockland pald Westfield Group $26 million as a consequence of asset value differentials. Also on 9
August 2004, Stockland announced it had entered into a sale agreement for three non-core commercial
office buildings for $86.9 million.

Goodwill relates to the acguisition of AMP Diversified Property Trust in June 2003.

Page 16
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4.8 Capital Structure and Ownership
As at 10 December 2004, Stockland had 1,295,427 011 stapled securities on issue™

The top 20 stapled securityholders in Stockland accounted for approximately 70.8% of the stapled
securities on issue at 30 July 2004 and are all either institutional investors or instirutional nominee
companies. At 30 July 2004 there were 41,856 registered sceurityhelders. Stockland curremly has
four substantial securityholders:

Steckiand - Substantial Stapled Scecurityholders as at[10 December 2604

smmonwerlth Bank of Aastralia Limited/Colonial Limited 104,271,804 8.0%
Barclays Group 78,574,979 6.1%
Muacquarie Bank Limited 71,798,554 5.5%
AMP Limited 743,516,482 5.4%

Seurce! IRESS

Stockland operates a distribation/dividend reinvestment plan which allows sccuarityholders to
reinvest the cash amount of their distributions in stapled securities at a discount of 2.5% to market
prices, with no brokerage or transaction costs.

4.9 Stapled Security Price History

A summary of the price and trading history of Stockiand stapled securities since 1 January 2000 is
set out below:

ear ended 31 December

2000 412 3.06 3.90 3,502 297
2001 4.64 187 4.32 7.821 503
20602 4.97 4.03 4.82 8.890 363
2003 5.50 4.37 .22 14,899 939
Quuarter ended

31 March 2004 5794 312 5.65 11,483 973
30 June 2004 37 3004 KR 19,500 1,258
Month eodled )

531 July 2004 5.54 318 3.52 25,613 1,342
31 August 2004 5.68 338 5.61 17,835 1,247
30 September 2004 593 557 3.69 24,696 1,325
31 October 2004 397 363 .89 13,717 1,290
‘Week ended

5 November 2004 [AR13} .83 6.0% 15,406 1,828
12 November 2004 6.02 5.4] 5.94 13,282 1,519
19 November 2004 397 580 3.82 36824 1,393
26 November 2004 5.94 371 5.9% 17,326 1,545
3 December 2004 5.97 585 392 12,739 1.624
10 December 2004 6.04 5.92 .60 16,319 1,490

Sourcer IRESS

This includes 28,760,895 stapted securitics issued on 31 August 2004 and £,034,000 snguoted stapled securitics issued under various
cxcemiive seourity plans. The 28,760,895 stapled sccuritics have a pro-rafa cntiticment o distributions in respeet of the hslf year
ending 31 December 2004 and wifl be fisted as a separate scawity until the stapled sceurities rade ex-distribution.

Page 17
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The following geaph illnstrates the movement in Stockland’s stapled security price and trading
volumes since Janwary 2000:

Stockland - Stapled Security Price and Volume
{January 2000 to December 2004)
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: Volume — Stockland sceurity price = NTA/security (reported)

Sowrce: IRESS

Swockland stapled sceurities bave traded in the range of $3.06 1o $6.10 over the past four years,
rising steadily over the period. The upward trend over the period primarily reflects the growth in
earnings and distributions per untt.

Stockland stapled securities have historically traded atv a significant premiam to NTA with the
premium increasing over the last four years. The premium to NTA averaged approximately 40.8%
for the year ended 30 June 2004 compared to 31.1% for the year ended 30 June 2001, Factors
which are likely to have influenced the premium to NTA include the value of the development
business (in excess of its capital employed) as well as expectations of continved growth in
carnings and distributions, the level of unrecognised profits inherent in Stockland’s growing
residential development portfolio and the lag between property valuations and markef perception
of underlying value.

The closing price on 5 November 2004, the day prior to the announcement of the Stockland Offer
wag $6.09, having risen from $5.89 at the start of the week. Since the announcement, the stapled
securities have traded in the range of $5.71-6.04, with a volume weighted average price of $5.90
(calculated up to [0 December 2004).

Trading in Stockland stapled securities is reasonably liquid. Average weekly volumes over the year
preceding the announcement of the Stockland Offer represent approximatcly 1.4% of total sccurities on
tssue. This represents annual tarnover of around 71% of total issued capital.
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Stockland currently comprises 9.94% of the S&P/ASX Real Estate Index and 1.23% of the
S&P/ASX 200 Tndustrials Index. Stockland has outperformed the S&P/ASX 200 Real Estate
Index and the S&P/ASX 200 Industrials Index since September 2002,

Stockland vs S&P/ASX 200 Real Estate Index
vs S&P/ASX 260 Industrials Index
(31 March 2000 - 10 December 2004)
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—— Stockland e QEPIASX 200 Read Estate index == = S&PIARX 200 Industrials Index

Source: IRESS
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Profife of Stockland After Acquisition of GPYT

5.1

wh
w

Overview

Stockland’s acquisition of GPT would have a material Impact on its assets, Habilities and earnings.
The extent of the impact depends on whether Stockland acquires 100% or 50.1% of GPT (its
minitmum acceptance condition) or somewhere in between. 1t i¢ also possible that Stockland gains
acceptances for Jess than 50.1% and walves the mininmum acceptance condition, Under these
circumstances Stockland would hold its interest in GPT as an invesiment.

Stockland’s intentions in relation to GPT are set out in Scction 5 of the Bidder’s Statement.

If Stockland acquires control of GPT, regardless of whether it has 100% of GPT, it intends to seek
1o remove GPT Management as responsible entity of GPT and appoint a Stockland group entity as
responsible entity. Stockland also intends to seek 1o appoint Stockland group entities to manage
GPT's majority owned assets and undertake property management and development activities for
GPT. :

Operations

Following the acquisition of GPT, Stockland would continue to be the second largest listed
Australian property group by market capitalisation albett with a wmarket capitalisation of
approximately $15.4 billion, substantially larger than the third largest property group, Centro
Properties Group.® Tts operations would comprise:

*  Shopping Centres - the ownership of 69 regional and sub-regional centres spread across
mainland Australia with a book value of approximately $6.6 billion;

s Office - the ownership of 45 office properties that will be strongly weighted towards the
Sydney market (64% of asser value) and have a book value of approximately $4.9 billion;

*  [ndustrial - the ownership of 33 industrial and office park propertics with a book vahae of
approximately $1.1 billion;

= Hotels — it would be a major domestic hotel owner and manager through Stockland’s Saville
chain and GPT’s portfolio of resort hotels; and

*  Residential Devetopment - the development of masterplannad residential estates, integrared
housing projects and large scale mixed use apartment projects.

More than 80% of Stockland’s pro forma EBIT for the year ending 30 June 2005 is forecast 10 be
attributable to passive property investment with the balance primarily generated by residential
development activities and hotel management.  Stockland’s  operations would  continue
domestically focused with almost afl of its income being generated in Australia.

* Pro Forma Capital Structure and Ownership

The capital structure of Stockland will depend on the fevel of acceptanees to the Stockland Offer.
The following table shows the impact of the acquisition on the capital structure and ownership of
Stockland for two outcomes - a 100% acquisition and a 50.1% acquisition. Under a 100%
acquisition outcome, existing Stockland securityholders would own 51.5% and GPT unitholders
would own 48.5% of the stapled securities on issue post-takeover.

Page 20

W the proposed merger between Macquaric Goeodman Managesent Limited and Macguaric Goodman Industrial Trost is approved by
securityholder in January 2003, The Macquearie Goodian Group wili become the thied Jasges: property group.
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Pro Forma Capitat Structure

tapted Secaritics on issue (million)

Securities on isste pre-takeaver 1,300.4 1,3060.4
Securities issted puirsuant to takeover 1,226.2 6143
Pro forma stapled sccurities on issne 2,526.6 1.914.7
Ownership (%)

Stockland stapled securityholders 51.5% 67.9%
Former GPT aaitholders 48.5% 52.1%

It is possible that Stockland will secure more than 56.1% but less than 90% of GPT units on issue
and not be able to move to compulsory acquisition. Tn these circurastances, GPT unitholders witl
collectively own between 32% and 46% of Stockland following the acquisition (depending on the
extent of acceptances of the Stockland Offer) and unitholders who do not accept the offer wiil
contimie to hold units in GPT. Once Stockland replaces GPT Management as manager (as it
intends o do), GPPT would be effectively controlled by Stockland.

Financial Impact of the Acquisition

The table below summarises the Stockland Pro Forma Merged Forecasts have been presented on
two bases:

¥ agsuming the acquisition ocewred on | July 2604 and Stockland acquired 100% of the GPT
units; and

¥ assuming the acquisition occurred on 1 July 2004 and Stockland acquired 50.1% of the GPT
units.

Stockland - Pro Forma Merged F

recasts (51 millions)

Frust et income
y R ofi

Income tax expense {58.9) {(65.1)
QOutside equity mnterests - (222.3)

Statistics

Weighted overage number of securities on issue (iniltionsi 2.326.6 1,914.7
Emmnings per securily (heforve significent iiemsj (cenis) 46.1 §0.6
Distribution per seenrity (cents) ju.e 398

Sowree: Bidder's Statement

The forecasts for Stockland post the acquisition are based on forecasts for the financial
performance of both GPT and Stockland on a stand alone basis. The GPT Forecast is sourced
from the Explanatory Memorandum issued in relation to the Lend Lease Proposal. The Stockland
Forecast is based on three months actual performance and nine moaths forecast. The assumptions
adopted in preparing the Stockland Forecast are set out i Section 6.8 of the Bidder's Statement.
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Detailed assumptions underlying the Stockland Pro Forma Merged Forecasts are set out in
Sections 6.4, 6.8 and 6.9 of the Bidder’s Statement. Major assumptions inchude:

*  Australian  Generally Accepted Accounting Principles [“Australian  GAAP™) apply
throughoeut the period;

= after tax cost savings of 340 million in 2005 assuming Stockland acquires 100%. In the
event that more than 50.1% and less than 90% is acquired by Stockland, Stockland would
assume the role of responsible entity of GPT and property manager of GPT wholly-owned
propertics. This will result in additional revenue to Stockland at no additional cost to GPT;

®  in the event any pre-emptive cight that exists under a co-ownership agreement to which GPT
is a party is excrcised, the proceeds are reinvested in additional properties at a similar yield
resulting in no material impact on forccast carnings;

*  dividend and distribution payouts arc 90% for corporate earnings and 100% for trust earnings
and paid six monthiy;

®  adecrease in net interest expense upon restructuring GPT's existing fixed rate debt and swap
facilitics and aligning GPT7s distribution timing; and

»

goodwill of $2 billion arising from the acgquisition is amortised over 2 20 year period.

The Stockland Pro Forma Financial Position as at 30 June 2004 is summarised below:

“ash 183.9 .48
tnveestiment propesties 12,806.4 12,8064
Recetvables 2199 2109
tnventories 1,095.8 1,005.8
Intangibles 2,263.2 1,279.9
Other investments 636.7 636.7

th

2

20.2

Borrowings 4,142.7) {4,142.7)
Distribution/Dividend payable 2117 211.7)
Creditors (333.1) (333.1)
Other Habilities (86.0) (36.0)

Statistics

Stapled securities on issue (millions) 23106 1,908.7
NT4 10,3894 7.646.5
NTA per stapled security $4.42 $4.07
Gearing {total borrowingsitotel tongible asseis) 27.3% 27.3%

Soarce: Bidder's Statcment
The Stockland Pro Forma Financial Position and the underlying assumptions are set out in detail in
Section 6.11 of the Bidder's Statement. It is based on the audited financial position of GPT and

Stockland as at 30 June 2004 and the financial effect of the Steckiand Offer.  Specifically, i
assumes:

Pape 22
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¥ the acquisition occurred on | July 2004;
¥ Australian QAAP apply;

¥ goodwill of approximately $2 billion adses from an acquisition of 100% of GPT units by
Stockland and $1 billion from an acquisition of 50.1%;

¥ transaction costs of $47 million associated with the Stockland Offer (including GPT costs)
are incurred and funded through borrowings; and

¥ the impact of a number of material transactions post 30 June 2004 are incorporated in the
financial positions for both Stockland and GPT.

Stockland’s gearing (defined as total borrowings to total tangible assets) following the acquisition
will be 27.3%,. This will increase to approximately 31.2% after allowing for the acquisition of the
Lensworth development business.

Page 23

GPT TARGET'S STATEMENT  PAGE 61




PAGE 62

6

GRANT SAMUEL

Evaluation of the Offer

6.1

Summary

The issues facing GPT unitholders are not as simple as whether or not the Stockland Offer is “fair”
or “reasonable”. Rather, GPT unitholders need to determine whart course of action to take in an
enviromment where various partics are potentially interested in GFT. The struggle for ownership
and control of GPT has been underway for over six months but continues to evolve. With the
defeat of the Lend Lease Proposal, the Stockland Offer is the only offer formatly on the table.
However, the potential for alternative proposals 1o emerge remains. Lend Lease will inevitably
continue to have a vital interest in GPT'¢ future. The Westficld Group has disclosed a significant
holding of GPT units (6.5%) but has not indicated its position regatding GPT.

It is difficuit to recommend the Stockland Offer ag fair when it is demonstrably infertor in value
terms to the Lend Lease Proposal which was refected by GPT anitholders (albeit by a minotty of
unitholders).  There are some grounds on which the Stockland Offer could be argued to be
reasonable. The value of the offer exceeds the prices at which GPT units are likely to trade in the
absence of takeover speculation. On the other hand, there are no obvious regsons 10 accept an
offer that is not fair. GPT has an open register and s elearly a strategically awractive asset.
Certainly, it would be unwise to assume at this stage that no better alternative will come foreard.
Neither of the critetia of “fairness” and “reasonableness™ give clear guidance as 1o whether or not
to accept the Stockland Offer in the current circumstances.

In Grant Samuel’s view, Stockland securitics are fikely 1o trade at a vield of 6.7-6.9% post the
acquisition of GPT implying a price in the range $3.75-5.90 per stapled security. On this basis, the
value of the Stockland Offer is $3.50-2.59 per GPT unit. Based on the weighted average market
price of Stockland securities since the announcement of its offer of $5.90, the “see through™ value
of the Stockland Offer is $3.53 per GPT unit after adjusting for differences in distribution
entitlements. 113 true that these values:

*  cxceed the prices of $3.20-3.25 at which Gramt Samuel estimates that GPT units would
probably trade today based only on fundamentals {i.c. in the absence of any proposed
rakeover or merger); and

= are well in excess of GPT net asset value of $2.74 per anit (as shown in the latest audited
GPT aceounts) and will probably «ill represent a meaningful premium after GPT's proposed
revaluation of certain assets as at 30 September 2004,

However:

®  the value of the Stockiand Offer is only just above the range of prices (33.45-3.55) ar which
GPT units were wading prior to 6 Angust 2004 when the final terms of the Lend Lease
Proposal were announced and is below the current unit price of around $3.70;

= the value of the Stockiand Offer is well below the value of $5.72 auributed to the Lend Lease
Proposal. Bascd on today’s Lend Lease share price, the Lend Lease Proposal would have an
even higher value. While this proposal is ne longer “on the table”, it demonstrates the value
that is potentially achievable;

*  there are legitimawe questions about the sustainability of the Stockland security price,
particularly with dilnton in growth from the acquisiion of GPT (notwithstanding
Stockland’s recent acquisition of the Lensworth land development business) and the
stowdown in the residential market;

®  the Stockland Offer is conditional on 50.1% acceprances. 1If the Stockland Offer becomes
unconditional but Stockland does not acguire 100% of GPT, there could be an adverse impact
on the price of both Stockland securities and GPT units;
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¥ there may be adverse capital gains tax (*CGT™) consequences for post-CGT unitholders in GPT
if Stockland does not reach the 80% threshold level required to obtain serip-for-serip rollover
relief; and

¥ acceptance of the Stockland Offer would “shar owt” any altematives that couid produce a
superior outcome.

Grant Samuel’s conclusion is that there are no compelling reasons to accept the Stockland Offer in
its present form av the present time. By not aceepting the Stockland Offer, GPT unitholders will
leave GPT in play and possibly encourage Stockland 1o 1ift its offer. There is no imperative to act
quickly. Unitholders should wait to see what other proposals emerge.

Unitholders that wish to realise their investment should consider selling on market, ar least while
the unit price remains above the vahie implied by the Stockland Offer.

Value of the Stockland Offer
6.2.1 Basis of Assessment

The value to GPT unitholders of the Stockland Offer will be determined by the market
rating and market price of Stockland securites following the acquisition of GPT.

Grant Samucl has assessed a2 likely trading value for Stockland securitics post acquisition
having regard 10;

*  markert trading data for Stockland, GPT and other induslrs’ participants;

*  financial forecasts for the expanded Stockland group as sel oul in Stockland’s
Bidder’s Statement; and

* s professional judgement.

It is important to recognise that the assessment is based only on publicly available
information. Stockland has published a detailed Bidder's Staternent. Grant Samuel relied
on the information set ouf in that statement. It should also be noted that Stockland has a
legal obligation to include in its Bidder's Statement all mformation that would be material
to a GPT unitholder in making a decision in relation (o the Stockland Offer.

Grant Samuel requested further information from Stockland in late November 2004 via
GP1s advisers. No information wag provided but Grant Samuel was given a presentation
by Stocktand management on 14 December 2004, While, the presentation did not inchude
any non public or confidential information, Stockland offered at the ume of that
presentation to provide limited confidential information.

However, given the statutory deadline for finalising the report, a meaningfol analysis of
information that Stockland may bave chosen to provide at that time would not have been
possible.  Accordingly, Grant Samuel has not been able 10 undertske a dewailed
investigation or analysis of Stockland {or in particular its development activities).

While this sitation is not unusual in the case of unsolicited takeovers, it docs mean that
Grant Samuel’s analysis of the value of the Stockland Offer is limited in nature and is
necessarily qualified to this extent.
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6.2.2 Market Rating of Steckland following the Acquisition of GPT

The current trading yields of stapled securities and pure listed property trusts are set out in
the following table:

Sharemarket Ratings o

tapled Securitles

Waestfield Group 26,677 903 43.1 442 hEy 6.6 6.2
Contro Propentics

Group 3.9%2 534 204 42.8 6.0 6.3 3.8
D RREEF Trust 3,465 985 46.4 7.3 7.0 850 37
Mixvae Grongy' 3308 42,1 364 47.2 .1 13 40
[nvesta Property

Group 3074 57 4.2 LAY 3.7 3.8 13
Multiplex Group?’ 1036 409 269 i 11 123
Austealand Properry

Chroup {387 250 30.8 34.5 w1l 5.8 03
Onyx Property

Group”™ ™ 100.0 319 i.2 77 17 0.5
James Fiolding

Group”’ 448 72 283 367 7.6 i) 26
Valad Properey 26.0

Group 423 S4.0 LIES T4 74 2]
Simple average 72 387 306 72 7.3 33
Heighted average 80 44.2 434 2 7.8 5.2
Listed Property

Trusts

Mavquanic

Goodimen [ndustrinl

Trust™ 3.390 1060 35.0 43.2 6.7 6.9 28
CES Gandel Ketall

Trust 323 1046 26.5 210 8.0 6.2 33
Macquaric Office

Trust 2,397 100.6 41.2 2] 80 8.4 23
Commonwealth

Oifiee Property .

Pund 19602 1006 35.0 15.0 7.3 7.4 3.0
ENC Industrial Fuad (582 160,40 254 204 6.5 6.7 £y
Mavquuric

Counrywide Trust 1,402 1006 20.6 30.0 6.7 2.4 340
ING Office Fuwt 1359 100.0 36.3 206 73 15 -3.?
Simple anerage 1000 312 287 o 7.2 17
Weiphiod average 1003 316 271 5.9 7.} 2.}

Source. Trust apnouncements, brokers” repatts, share priee date as at {0 December 2004 (unless stated otherwise)

Recent market prices for Stockland imply a standalone yield between 6.5% and 6.6% based
on 2 forecast distribution of 38.8 cents for the year ending 30 June 2005, This is consistent
with analyst expecrations of 6.6-6.9% for the forecast trading yield of Stockland for the
same period, albeit at the low end:

Property investment as a porcentage of camings betore interest, tax and snallocated expenses. Investa Propeery Group caleulated post tas.

Genring calenlated as {ofal borrowings divided by total fangible assets.

= Distribution vield caleulated as distribution pes unit divided by security price.
Currenlly invodved in a corporate transaction. Seeurity prices bwmediately prior to anncuncennnt of the respective transactions have
been vsed.

ok

Formerly Ronin Property Oroup
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Stockland — Forecast 20035 Standalone Distribution Yield

Current (15 Dec 2004) 5.54 6.6%
Closing price prior to bid {5 Nov 2004) 6.09 6.4%
One weck prior to bid 6.00 6.5%
Monuth prior to bid 5.84 6.6%
Three months prior to bid 572 6.8%
Brokers™ 5.60-3.86 6.6%-6.9%

Source: IRESS, Broker's reports.

Stockland has historically been rated more highly than most other listed property trusts and
stapled securities.

Stockland’s high rating is supported by the strong and consistent profit growth thar
Stockland has delivered over a long period of time. 1t has a highly regarded management
ream.  Stockland has achieved compound average distribution growth of 9.1% per annum
over the last four years and is expected to achieve growth of 5% for the year ending 30 June
200658, Swockland’s acquisition of undervalued sub-regional shopping centres and the
performance of its residential development business have been key drivers of ity growth
coupled with the benefits of increased gearing over the period. The development business
in particutar has enjoyed buoyant trading conditions over the past 2-3 years with EBITA
contribution growing from $69 million to $178 million between 2002 and 2004. Tis ability
to maintain a long development project pipeline and successfully deliver projects has also
contributed to its high rating.

The combined Stockland/GPT group will however be a different business with a different
asset base and growth profile. GPT will represent approximately 50% of the expanded
Swockland group and therefore s acquisition has a major mmpact on Stockland.
Accordingly, the yigld atiributed by the market to the expanded group is likely to be
different to the stand alone yield. This is difficult 10 judge with precision.

An important issue is that acguisition of GPT will dilute Stockland’s growth prospects.
GPT brings a high quality portfolio with solid growth prospects but it has limited non
investment activities which can help push up the overall growth owtlook. Stockland’s
forecast growth for the year ending 30 June 2003 of 5% combined with GPT’s stand alone
growth of 3.0-3.5% would give a weighted average growth rate of around 4%,

Orther questions arise as to the sustainability of Stockland’s rating. These inclode:

= the abitity of Stockland to [ift growth will be guestioned. The higher growth (and
higher risk) development business represents only 16% of EBIT post the acquisition
of GPT. Stockland’s strategy is to expand this to between 25% and 30% over the next
three years through organic growth.  Consistent with this strategy, Stockland
annowunced the acquisition of the Lensworth residential development business on 9
December 2004 for $846 million, which is likely 1w lift development camings to
around 20% of EBIT in the year ending 30 June 2006 for the combined group {on a
pro forma basis). Its ability to maintain historical growth rates will be a challenge in
the context of the softening residential market and the apparently high price paid for
Leasworth (17.0 times historical EBITA), which may place pressure on futare
profitability. Mobre importantly these factors will raise questions in the minds of
analysts about the value proposition;

m

Broker's imptlied yields based on broker's price target for Stockland and forecast 2008 distribation.

393
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over 95% of Stockland’s non investment income comes from residential development
in Auswalia. Evidence continues to emerge of price contraction and a slowdown in
activity fevels in this sector. Stockland’s own resulis reflect thisg trend:

the value of the development business implied by the market price of Stockland
appears to represent high multiples of eamings relative to comparable entities {see
Section 6.2.4). The mulfiples are well above those atiributed by Grant Samuel in its
valuation of Delfin Lend Lease in the report on the Lend Lease Proposal. Pema {acice,
Grant Samucet would not attribute these kinds of multiples to the Stockland business
although it is acknowledged that Grant Samuel has not had access o derailed non
public information on the Stockland business. While the analysis is necessanily high
level, subject to critical assamptions and based only on publicly available information,
it does illustrate the potential for the market o reassess Stockland’s rating particularly
in a situation where there are clear signs of a slovedown. Prices reflecting high
eamings multipley can be subject to sudden changes in market sentiment. It is also
arguable that the value attributed to this business has benefited from being associated
with a listed property trust and valued on an overall basis rather than being assessed as
a separate boginess;

the merged Stockland/GPT will have a portfolio of approsimately $13.5 billion of
investment assets in Australia and a development business with a domestic focus.
Given the significant size of Stockland following the acquisition of GPT, it ability to
achieve meaningful growth solely from the Australian market may be constrained.
There has been a growing trend of property trusts pursuing assets overseas in search of
higher returns and diversification Lenefits. However, overseas expansion brings
additional risks (e.g. currency, inferest rates, cconomic risks).  Stockland has no
meaningful track record in managing overseas assets;

These issues may partly explain the falt in the Swckland security price immediately
following the announcement of the Stockland Offer.

Based on Stockland’s stand alone yield of 6.5-6.6% and a GPT stand alone yield of 6.9-
7.0% afier adjusting for the fieming of listed property trust scctor yiclds since May 2004,
the weighted average forecast 2005 yield for Stockland and GPT is around 6.7-6.8%.

Grrant Samuel believes it is realistic to anticipate Stockland securities rading ar 2003 yiclds
in the range 6.7-6.9% in the short term post the acquisition of GPT assuming continuation
of current marker conditions. Stockland yields of 6.7-6.9% are compared to yields for other
major stapled property groups below. The comparison with current wading yields is not
necessarily completely relisble. Given the level of corporate activity in the listed property
rust sector, propenty trusts and stapled securities may be wading ahead of fundamentals.
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Major Australian Stapled Property Securities
Forecast 2005 Distribution Yield'”

CFS Ganded
Centro

Westfield Group

Stackland

tlov ead of ramge)

Stockland
ghigh vad of runge)

Note: (1) Asat 10 December 2004,
2y The trading yicld of Swckland prioy 1o the announcement of the Stockiand Ofter was 6.4% based
on forecast stand alone disfributions of 38.8 cents for the year ending 360 Junc 2003 and # sceurity
price of $6.09 as al S November 2004,

69

6.2.3 Value of the Consideration

In Grant Samuel’s view, the stapled securities in Stockland could be expected o trade at
yields in the range 6.7-6.9% post the acquisition of GPT. Based on the pro forma
distribution for the year ending 30 June 2005 of 39.6 cents per stapled security as forecast
by Stockland, this yvield implies a trading range of approximately $5.75-5.90 for Stockland
securities.  On this basis, the Stockiand Offer bas a value of $3.50-3.59 per GPT unit
(assuming continuation of current trading conditions).

This value range is consistent with the Ysee through™ value of the Stockland Offer based on

the Stockland security price since the announcement of thie Stockland Offer after adjusting
for differences in distribution entitferments. The weighted average Stockland security price

since annowncement is $5.90 (up 10 10 December 2004 )

Value of St

kland Offer per

Low Price N 3.40-3.
Vojame weighted average price 390 3.49-3.53
High price 6.04 357 -3.61

GPT unitholders sheuld recognise that security prices fluctuate and the price at which
Stockland securities trade in the future may be higher or lower than the prices implied by
the current price of Stockland.

The prices of Stocklund securitics and GPT units effectively inchudie some clement of scerued diswibutions.  In order o adjust for the
diffurenices between the acerued distribution eatitlaments, the value of the Stockland Offer showld be reduced by approximaicly 6 cents per
GPT unit. The 6 conts reflects the Stockiand distributions that the GPT unitholders will not ke entitied 1o of approximately 17 cents per
Stockland seenrity facemed during the period 1 July 1o 10 Decembier 2004) and the GPT distr{butions of approximately 4 cents per unit
(aecrued during the period | Ociober to 10 Deceraber 2004) that GPT unitholders wilt be entitied to. 1 the reethod of eslcwdation is hased
on the acerual from the ex distribution date, the differential would be approximately 10 cents. Another method of calenlation is (o ignore
the acerial period and shmply 2tlow for the [l disfributions, On this basis the dittrential would be approximalely 6 cents.
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In addition, there are certain rigk factors and other issues that have been raised which could
impact on Stockland’s marker valoe including:

®  the questions in relation 1o sustainability of Stockland’s market rating given the
impact of the acquisition on growth outlook and the softening residential market (see
Section 6.2.2 above);

®  pre-emptive rights and change of contrel provisions exist in celalion o properties co-
owned by GPT. GPT in its Target Siatement has indicated that all but two of these are
not triggered by a change of control of GPT or by Stockland replacing GPT
Management as responsible entity.  Those that can be exercised are held by Lend
Lease and relate to GPT's interest in Twin Waters and Rouse Hill. While Lend Lease
has indicated it will exercise these rights, the impact is not likely to be material in the
comtext of GPT's 38.1 bitlion portfolio. GPT's interest in these assets had a book
vatue of $18.4 mitlion at 30 June 2004;

®  Stockland has estimated cost savings of $40 million per annum afler wax in the year
ending 30 June 2005, This estimate was prepared by Stockland based only on
publicly available information in relation o GPT. Accordingly, there is necessarily
some wncertainty regarding the level of cost savings. Notably, the forecast imerest
savings will also incurr a not insignificant cost to achieve them; and

*  there may be risks in integrating GPT operations, management and information
technology systems.  Stockland has demonsuated a track record of successfully
completing a number of property frust acquisitions but:

»  GPT will be by far 1ts largest and potentially most complex acquisition; and
«  Stockland would also be integrating the Lensworth business at the same time.

All of these factors suggest caution IS necessary in aftributing a value to the Stockland
Offer. On the other hand:

®  Stockland is a large endry and its securities are liguid and well traded. 1t is closely
followed by investors and analysts;

= the Bidder’s Statement set out information on the financial effects of the offer; and

*  the market should be fully aware of these issues of concern and have taken them into
account in determining the prevailing market price.  Lend Lease has widely
disseminated information raising a number of questions about the value of Stockland.

6.2.4 Value Analysis of Stockland

The valuation of Stockland’s development business is ene component in the analysis of the
value of the offer. Grant Samuel has not had aceess to detailed non public information on
this business but analysis of the market value can provide some insights.

One approach is to calculate an implied value for the development business and consider it
as a stand alone development business. This appreach assumes that the market value over
and above the value of Stockland’s Investment assets {adjusted for an appropriate trading
premium) is fully attributable to Stockland’s corporate activities. The analysis is high level
and reqguires numerous assumptions. To this extent it hag imitations.

Since the announcement of the Stockland Offer, Stockland’s securities have wraded in the
range $5.71-6.04 with a volume weighted average of $5.90 (10 10 December 2004). This
implies a value of $2.7-3.4 billion for Stockland’s. corporate activities excluding the
recently announced acquisition of the Lensworth business:

'?
e
&
tasd
=2
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Stockland — Market Value Analysis

Market price {per stapled security) £3.7 $6.04
Stapled securities on issue (milbion) (at 10 December 2004) 1,295 1,205
Market capitalisation 7,397 7.824
Net borrowings {at 30 June 2604) 1,467 1,467

Borrowings for the acqu

Less:

Investment properties (book value at 30 June 2004) {5,377y (5377
Trading presiom for investment properties { 15%-10%) (80x6) {538)
Lensworth business (at acquisition vost) (846) (846}

The implied value of Stockland’s corporate activities has been caleufated on the following
basis:

= qaet borrowings is based on Stockland’s balance sheet as at 30 June 2004,

*  Stockland mnounced the acquisition of the Lensworth business from Foster's on
9 December 2004 for wial cash consideration of $846 million. The acquisition is to
be entirely debt funded. The analysis assumes that there t5 no uplift in the market
valae for Stockland stapled securities ag a result of the acquisition (fe there is no net
incrcase in Stocklands equity vahue);

L ]

no allowance has been made for other assers and liabilities (e.g. the mark to market
value of exchange rate and interest rate hedges);

®  the vahie of investment properties is based on Stockland’s balance sheet as at 30 June
2004. ‘These are carried at valuation plus capital expenditure incurced post valuation
to 30 June 2004. No allowance hag been made for increased market value of the
properties to the current date;

a premium of 10-15% has been applied to the value of investtment properties to reflect
the premium to NTA that appears 10 exist for listed property trosts. The selection of a
premium for Stockland’s assets is arbitrary. The factors considered include:

«  listed property trusts that are pure investment vehicles are currently trading at an
average premium 10 NTA of approximately 18% (on an ungeared basis). The premia
to NTA has increased significantly over the last few months due to the firming of
yields across the listed property wrust sector. At one level a significant premium to
NTA makes hnle intuitive sense although there are valid reasons for some premivm:

the lag between the camrying ealue of assets (which are independently
valued at regular intervals, nsually every three years) and current value; and

the fevel of unrecognised profits inherent in agsets under development.

Nevertheless, the substantial premium exists, even for pure investment vehicles.
This may be partly due to differences in approach between property securities
investors {(who are focussed on yield relative to alternatives) and property valuers
and the value created by having an integrated pontfolio of propertics (and the risk
cffects of diversity) compared to the value of individual properties;

+  the premia to NTA varies significandy across the property trust sector and reflects
a range of factors including the specific sector involved, the quality and

compositon of the underlying portfolio, its size and its expected distribution
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growth profile. The office sub sector has been trading at a premium lower than the
rewail and industrial sub sectors reflecting the weak underlying performance of the
sub sector over the last few years;

«  office property trusts are currently trading at a preraia to NTA of around 106-13%
fungeared), ING Industrial Fund is trading at a 22% premium w0 NTA (ungeared)
and CFS Gandel Retail Trust is trading at a 16% premium, Diversified trusts such
as DB RREEF Trust and Investa Group trade at premivms of 4% and 11%
respectively; and

. in the 18 months prior to the announcement of the initial Lend Lease Proposal,
GPT traded at a premium to NTA (on a geared basis) of between 5.8% and
18.8% with an average of 11.5%. This would be lower on an ungeared basis.
GP17s portfolio predominantly consists of retail and office assets. The estimated
market value of OPT in the absence of a takeover of $3.20-3.25 represents an
ungearcd premium to NTA (at 30 June 2004} of 12-13%.

A valae of §2.7-3.4 bitlion for Stockland’s corporate activiries {excluding the Lensworth
business) represents the following multiples of current and forecast earnings:

ockland — lmplied Multiples for Corporate Activities

Vatoe range ($ million) 2,681 3,317
EBITA Multiple

Y ear ended 36 June 2004 (actual} 173 157 10.8
Yeur endieg 30 June 2005 (forecass) 208 129 16.3

The forecast EBITA for the non investment activities was not separately disclosed in
Stockland™s Bidder’s Statement. It has been estimated from that document based on the
stated proportion contributed by these activities. It is consistent with broker’s estimates.

Stockland™s cotporate activities consist of development of restdential estates and
apartments, retaif projects as well as hotel management and property funds management.
However, the residential development acltivities account for almost all of its corporate
EBITA {more than 95%). As a result, the implied multiples provide an indication of the
rating of Stockland’s development business.

The implied multiples of 15.8-19.9 times historical EBITA and 13.0-16.3 times forecast
EBITA appear high:

*  trading multiples for comparable Australian listed development companies are lower.
Peet & Co wades on an historical EBITA multple of 9.7 tmes while AV Jennings
trades on 5.1 times. Peet & Co trades on a forecast EBITA multiple of 9.0 times®; and

*  the Delfin Lend Lease business was valued by Grant Samuel in its report on the Lend
Lease Proposal at values that implied 9.4-10.1 times historical FBITA and 8.3-9.0
times forecast EBITA. The valuation, based on a number of metholdologics including
discounted cash flow, was for the whole of the business and inchaded a premium for
control. Trading multiples would be lower.

There are differences between the development businesses. Stockland predominantly owns
fand which it then develops while Delfin Lend Lease and Peet & Co which have land
management agreements with land owners.  The land management model has lower
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wmarging but does not require the capital or incur the holding costs from owning land
inventory. At the same time, Stockland captures the full upside from increases in the land
value over time.  Nevertheless, the implicd multiples are above the level Geant Samuel
would atiribute to the Stockland business based on the information available (although it is
acknowledged that access 10 non public information could change this view),

While the above analysis is high level, it tlustrates the high market rating anributable to
Stockland’s development activities relative to other listed development companies and is a
valid area of concern for GPT unitholders in an environment where there is evidence of a
softening in the restdential market. This issae is accentuated on a post acquisition basis
because of the premiom to NTA that would be effectively paid by Stockland to acquire
GPT. The effect is that the implied multiples for the development business increase even
further if Stockland’s market price is to remain at current levels.

6.3 lmpact on Earnings, Distributions, NTA and Gearing
It s expected that Stockland’s acquisition of GPT would result in increased eamnings and

distributions attributable to GPT unitholders.  Pro forma forecasts presented in Stockland™s
Bidder’s Statement indicate that distributions attributable to GPT units will increase by 7.1% in

the year ending 30 June 2005:
Impaet of the Stockland Offer

y

Pro Forma Ferecast |

Earnings and Distributions

Earaings per GPT equivalent unit 22.5¢ 24.4¢ +8.4%
Distribution per GPT equivalent unit 22.5¢ 24.1¢ <7.1%
Diswibution payout rtio 100% ~SK%

Financinl Position and NTA

NTA per GPT unit $2.74 32.50

Gearing, 20.5%% 31.2%" =5.8%

Source: Stocklamd Bidder's Sutement, GPT Explanatory Memorandum

The tnerease in camings and distributions reflects assumed cost savings of 340 million per annum
after tax (asswming Stockland acquires 100% of GPT) and the acquisition terms.

Stockiand is expecting to achieve cost savings after tax of $40 millton in 2005 with the acquisiton
of GPT. The savings were estimated by Stockalnd without access to detailed operational
information on GPT’s cost base and accordingly, there is some uncertainty as to their
achieveability. The savings are:

*  $22 million in responsible entity fees from the internalisation of management;

* SIS million in property management and leasing fees from internal management of GPT7s
wholly cwned properties; and

¥ S3 million in listing fees, registry costs and other public company costs.

Stockland has assumed net imterest savings of approximately 324 million from restructuring
GPT's debt and swap arrangements.  GPT has stated thar there would be a cost of $8 million to
achieve this saving. An addivional $3.4 million per annum in interest savings is expected from
aligning GPT's quarterly distribution profile with Stockland’s half yearly profile.

The after tax cost savings of $40 million in 2005 assume that Stockland acquires 100% of GPT. Tn
the event that more than 5G.1% and less than 90% is acquired by Stockiand, not all the synergies

Y After acquisition of Nature Based Resorls

* After acquisition of Lensworth.
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would be achieved. For example, the savings of $3 million in listing fees and other costs would
not be achieved ag GPT would remain a separately listed entity. However, Stockland would
assume the role of responsible entity of GPT and property manager of GPT wholly-owned
propertics. This will result in addional revenue 1o Stockland at no additional cost to GPT.

The following table sets out the composition of the forecast distribution for the year ending 30
June 2005 and tHustrates the impact on distributions of several factors™:

Coatribution to Distri 3 quivalent GPT Unit

GPT stand alone ibutions 22

Cost savings 4.5
tmpact of favourable acqaisition terms 06
Net interest savings and other ®1

GPY unitholders would receive distributions from Stockland consisting of some combination of
franked dividends, tax deferred distributions and taxable distributions.  The majority of the
distributions will be either tax deferred distributions or taxable distributions (more than 85% based
on pro forma figures for the year ending 30 June 2003) rather than dividends. The post tax position
of individual unitholders will vary depending on their marginal tax rate and their ability 10 wilise
franking credits and the tax deferred component of any distribution.  However, it is likely thar the
proportion of income that is tax deferred will decrease (although pro forma income 18 7% higher).

Distributions are paid half-yearly in accordance with Steckland’s current distribution policy.
Stockland would target a pay out of 160% of st carnings and 90% of corporate carnings before
amortisation of goodwill.  This policy provides the Stockland with the ability to smooth
distributions by reducing the impact from its more volatile active corporate businesses.

The Swockland acquisiion would result in & reduction in attributable ner tangible asset backing
from $2.74 to $2.50 per GPT unit. This reduciion retlects both the premium to NTA offered by
Stocklang and that, while GPT was wading refatively close to NTA prior to the announcement of
the initial Lend Lease Proposal, Stockland wades at a much larger premium to NTA. The absolute
reduction will be greater to the extent GPT’s net assets increase as a result of its proposed
revaluation of certain assets as at 30 September 2004,

Gearing for Stockland post the acquisition of GPT will be higher than GPT’s current gearing™.
The gearing of Stockland is expected to be around 31.2% (after allowing for the acquisition of
Lensworth) compared 1o GPT's current gearing level of 29.5% (after allowing for the acquisition
of the Nature-Based Resorts) on a pro forma basis as ar 30 June 2004, This ts not considered 1o be
a significant issue for GPT unitholders and is within Stockland’s targeted range of 25-353%.

Assessment of the Stockland Offer
Based on a value for the Stockland Offer of $3.50-3.59, the offer provides:

*  apremium to the estimated trading price of GPT units based only on fundamentals and in the
absence of a takeover offer of 8-12%;

= a premium 10 net tangible asset backing (as shown in the latest audired GPT accounts) of 28-
31% although this premium may be more modest afler the impact of GPT's proposed
revatuation of certain assets; and

54
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" an “exit yield” of 6.3-6.4%.

Premium and Exit Yicld Implied by the Stockland Offer

Premium to pre Lend Lease Propasat market price

20 May 2004 -$3.06 14.4% 17.3%
Month prior to 20 May 2004 -83.02 15.9% 18.9%
Three months ior to 20 May 2004 -85.03 15.5% 18.3%
Premium to adjusted market price:

20 May 2004 closing price with market yvield reduction of 0.2% -§3.20 9.4% 12.2%
20 May 2004 closing price with market vield reduction of 0.3% -83.2% 7.7% 10.5%
Diseount 1o current volume weighted average wnarket price:

10 December 2004 -$3.71 -37% S32%
Since anmowuncement of offer to 16 December 2004 - §3.61 -4.6% “2.2%
Premivm to reported NTA at 30 June 2004 per GP'T unit - $2.74 27.9% 3L.0%
“EXit vield” - forecast stand alone distribudion for year ending 30 June 2605 6.4% 6.3%

The premium to net assets and exit yield implied by the Stockland Offer can be compared with

cvidence from recent selected acquisitions of listed property trusts:

{pemiing)
July 2004
Aug 2003

Jul 2003

May 2003
May 2003
May 2003
Jul 2002

Ang 2000

Jul 2000
Jul 2000
May 2000

Recent Sclecte

ncipal America Office Tru

Frime Retai] Group
Austrahian Growth Propertios Lid

AMP tndusoial Trust

Principal (ffice Fund
AMP Diversified Broperty Trust
AMP Shopping Cenire Trast

Coloniat First State Property Group
Macquarie fndusirind Trust

BT Property Trust
fraladin Commeraial Trast

Flinders Industring Trust

Nacquianie Office Trust

Ceatro Propertics Groap 3926 9.3% £9%
Frans Tasman Properties Lid 256.4 (16.7% 4
Macguaric Goodman 4404 22.8%

tndustiial rust

nvestic Property Trust 13038 2.4% 6.8%
Stockland t,647.9 20.i% 6.6%
Wastfield Trust 14305 28.6%" 6.3%
Consmomraealth Properer Oflice 1.658.0 28.4% A%
Fund and Gandel Rewail Vruse

Goodman Hardie [ndustriat 29153 9.9% ©9.3%
Progerty Trusi

BT Office Trust 3 £00.2%) &2%
Conymereial Investiment Trast 5084 63% #.0%
Stockland 2886 2.4% G.00%

Many of the recent transactions involved the |

w

"

Day before GPT units were suspended from frading ahead of the initial ansosncement of the Land Lease Proposal

Preams for three way mergers feg formation of DBREEF Trust and Westticid Group] have been excluded. Caleuiating meaningful

prenia for these transackong can not be refiabty done.

haplicd value of F00% of entity acquired.

Exit yield caleulated as forceast distribution per unit divided by constderation value per unit.

1e of serip as consideration. Where this was the
case, the serip has been valued based on the price of the bidders” securities before announcement

AMP Shopping Centre Frast revalued its portfolio as at 30 June 2003 which led to an increase in NTA of 23 cents per anit. The NTA
premium would have bees 12.4% if based on this revised NTA.
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of the offer {or revised offer). Where there was no revision to the initial offer, the price of the
bidder’s scrip does not incorporate any re-rating benefits and accordingly the premium shown may
be lower than was n fact realised.

The table shows that a namber of transactions, particularly since 2002, have been priced at
significant premia to net assets. The Jarger transactions with values in excess of $1 billion have
been at premia of between 2.4% and 28.4% but generally well above 10%. The exir yield for three
of the four large transactions was 6.8% or lower.

The “offer premium” avaitable to GPT unitholders is broadly consistent with the fransaction
evidence. The premium to NTA of 28-31% is ar the higher end of these selected transactions,
while the exit yield at 6.3-6.4% is at the lower end for the ransactions shown. However:

*  GPT has announced that it intends to revalue certain key assets as at 30 September 20604,
This could result in an uplift in NTA, reducing the effective premiom to NTA (but even if
this was the case it is likely that there would still be a meaningful premium); and

= anexit yield at the fow end would in any event be appropriate for GPT given its high quality
portfolio and the low yield (relative to other tusts) at which it has generally waded.

Nevertheless, it is difficult to conclude that the Stockland Offer is “fair” given the value of $3.72
per GPT unit auributed to the Lend Lease Proposal which was rejected by GPT unitholders (albeit
with & majority of unitholders voting to accept it). Indeed, based on current market prices for
Lend Lease of $12.80-12.90, the “see through™ vahie of the Lend Lease Proposal may have been
even higher. The Stockland Offer is demonstrably inferior in value terms to the Lend Lease
Proposal.

The Lend Lease Proposal is no longer “on the table” and is thercfore not currently available to
GPT unitholders. However, it demonstrates the value that is potentially achiceable. In comparing
the value of the Stockland Offer o the value of the Lend Lease Proposal, it is important
recognise the following:

*  the value of $3.72 autributed to the Lend Lease Proposal reflected the one month volume
weighted average price of GPT units to 5 November 2004, The high level of wrading in GPT
units, the detailed information in the market on the Lend Lease Proposal, the high expectation
of the transaction occurring (at that stape) and the level of consistency between the Lend
Lease share price and GPT univ price provided prima facic evidence that GPT's price
ceflected the market’s expectations of where the merged Lend LeasesGPT group would trade.
To the extent there was any “option value”™ in the GPT unit price during this time (e
expectations of a higher offer) Geant Samucl believes it was minimal. The Lend Lease
Proposal was the result of extensive negotiations over a long period. There was limited scope
for a higher offer for GPT by any party. This is supported by the evidence of the subsequent
offer by Stockland actually being at a lower value;

*  the current Lend Lease price may be affected by speculation. There has been considerable
press commentary that potential bidders for Lend Lease are examining the options available
to them. This may have contributed to the rise in the Lend Lease share price from around the
level just prioe to the announcement of the Stockland Offer of $11.70. At the same time,
Lend Lease has been putting considerable effort into explaining its business and strategy to
institutional investors and analysts and there may be an increasing level of confidence in the
prospects Tor the onderlying business operations;

®*  the Lend Lease Proposal is no longer “‘on the table™ and the current Lend Lease price may no
longer reflest the impact of that proposal.  Arguably that proposal involved considerable
value transfer to GPT, the impact of which may not be reflected in the Lend Lease price
today; and

= the value of the Lend Lease Propesal would have reflected the benefits and synergices
available to Lend Lease which in part may be unique to Lend Lease. GPT is the largest
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construction client of Lend Lease’s Bovis business. Equally, Stockland has also forecast
substantial Jevels of synergies and cost savings.

There are some grounds on which the Stockland Offer could be argued to be reasonable. The
value of $3.50-3.59 per GPT wunit is greater than the level of $3.05 at which GPT units were
trading prior to 24 May 2004 when the initial Lend Lease Proposal was announced. More
relevantly, it exceeds the prices at which GPT units are likely to trade today based only on
fundamentals (i.e. in the absence of any proposed takeover or mecger) even having regard to the
uplift in property trust values {decline in yields) since May 2004, Grant Samuel has estimated this
to be in the range of $320-3.25. GPT units were mading at a yield of 7.2% prior to the
announcement of the initial Lend Lease Proposal based on the then forecast distribution for the
year cnding 30 Jane 2005, Since May 2004 yields in the listed property trust sector have fallen
across the board, with yields for larger trusts falling by between 0.1% and 0.9% {depending on the
entity):

Movement in Yiclds for Sclected Comparable Listed Property Groups

W eNTIE woup 3

Stockland 6.5%

Mirvac Gronp™ 7.5% 0.1%
Centro Properties Group 7.4% ‘ 6.3% -6.9%
Multiplex Group™ 7.7% 7.1% £0.6%
CFS Gandel Retai! Trust 7.1% 6.2% -0.9%
Simple average 7.3% 6.7% -0.6%
Weighted average 1% 6.6% -1.5%

Source: IRESS, Trust Ansouncements, Brokers” reports

A firming of, say, 0.2-0.3% in GP1"s standalone yicld would result in GPT trading at a yield of 6.9-
7.0%. Based on a forecast distribution of 22.5 cents for 2005, a vicld of 6.9-7.0% implies market
prices of §3.20-3.25 (an increase of approximately 5-7% over the pre announcement price of $3.05).

‘This range is arguably a reasonable estimate of the prices at which GPT units would trade in the
absence of any takeover proposal. However, the range may be conservative. By way of
comparison, Stockland’s price increased by approximately 15% in the period from May to just
prior to the announcement of the Steckland Offer.

The value of the Stockland Offer is also well is excess of GPT net tangible asset value of $2.74 as
at 30 June 2004 and is still likely to represent a meaningful premium even after the potential
revaluation as at 30 September 2004,

However, Stockland does not have a controliing interest in GPT and the GPT register remaing
open. Further, the Stockland Offer is at a premium to where GI'T units would wrade today in the
absence of any takeover activity of only 8-12% (and possibly fess). There are no apparent eeasons
why GPT unitholders should accept a low premium.  The level of interest by various parties
underlines its strategic value. GPT represents a very rare opportunity to acquire a lage portfolio of
high quality assets. Certainly, it would be unwise to assume that, at this stage, no better aliernative
will come forward.

" Brokers® forecast 2005 distribution for GPT tn May 2004 was approximately 21.9 eents per unit.

Currently mvolved ity a corporaie transaction. Sceurity prices immediately prior to announcerment of the respective ansactions have
been used.

Page 37

GPT TARGET'S STATEMENT  PAGE 75




PAGE 78

Page 38

GRANT SAMUEL

In this context, GPT has considered a number of alternatives in the course of assessing the Lend
Lease Proposal and continues to consider alternatives following the lapse of the Lend Lease
Proposal. These include:

*  the inteenalisation of management:
*  anacquisition of certain businesses and assets together with an internalisation; and
*  aransaction with another property business or consortium of businesses.

The internalisation of management is an option that is always available to GPT. GPT could either
acquire GPT Management from Lend Lease or GPT unitholders could vote to remove GPT
Management ag responsible entity and internalise management (without compensation to Lend
Lease). This would eliminate fee leakage and align the interests of management and unitholders.

While the acquisition of GPT Management in isolation is uniikely to be afiractive to Lend Lease, it
may be attractive in the context of a Stockland Offer which if successful may involve the loss of
GPT management without any compensation to Lend Lease. The Stockland Offer may also raise
practical difficulties for Lend Lease given that all GPT Management staff are effectively employed
by Lend Lease.

An alternative transaction to the Stockland Offer cannot be ruled out. There is potential for a
ransaction emerging with one or more large scale property businesses or even an alternative
proposal from Lend Lease:

®  GPT has been “in-play” since May 2004. The Lend Lease Proposal was on foot until it was
voted down on 17 November 2004 and Stockland annownced its offer on S Novermnber 2004

*  Lend Lease will incvitably contimie to have a vital tnterest in GPT'¢ futwre and it is
conceivable that Lend Lease could come back with a revised or quite different proposal;

*  Westfield Group has emerged as 2 substantial unitholder in GPT with 6.5% of units on issue.
It has not indicated its intentions regarding GPT although iv is reported to have voted against
the Lend Lease Proposal; and

= GPT’s propetties are high quality and the portfolio s unigque. [t would undeniably be
attractive to other property groups.

There is also potential for Stockland to increase its offer it if is aot successful. The Stockland
Offer is scheduled to close on 14 January 2005, Acceptance of the Stockiand Offer would close
out the opportunity for alternative proposals to come forward.

On the other hand, there has been a long period for alternative proposals to be put to GPT since the
initial announcement of the Lend Lease Proposal. The Swockland Offer has been the only one to
emerge {other than the Lend Lease Proposal). The prospects of an alternative transaction are
limited by the size of GPT. Westfield Group on its own would have difficulties in acquiring all of
GPT due to potential competition issues regarding GPT’s shopping centre assets and would most
likely need to divest a number of assets. Most transactions would likely requice a large component
of serip funding thereby reducing the potential o increase distributiong per unit through the use of
leverage. In addition, the pricing of GPT units means that the terms of any transaction are likely o
be dilutive for most parties.

Nevertheless, Grant Samuel’s conclusion is that there are no compelling reasons to accept the
Stockland Offer in its present form av the present time. By not accepting the Stockland Offer, GPT
unitholders will leave GPT in play and possibly encourage Stockland to lift its offer. There is no
imperative to act quickly. In Grant Samuel’s opinion, unitholders should wait 10 sec what other
proposals cimerge.

Unitholders that wish to realise their investment should consider sefling on market, at least while
the unit price remains above the value implied by the Stockland Offer.
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6.5 Contribution Analysis

The Stockland Offer can be assessed on an alternative basis by comparing the proportion of
combined group to be held by GPT unitholders with the relative contribution of markert value to
the combined group by GPT. GPT unitholders will in aggregate hold approximately 48.5%% of
Stockiand post the acquisition if Stockland acquires 100% of GPT umits on issue.

Market values across a range of periods have been considered as the secunity price at a particolar
rime may be affected by a number of one off factors. The date of 20 May 2004 has been used as the
reference point for market value as this was the last wading day prior to the commencement of
takeover activity in relation to GPT (being the initial announcernent of the Lend Lease Proposal).
The conwibution of GPT unitholders based on a range of prices is summarised below:

Stockland Post Acquisition of GI'T — GPT Market Yalue Contribution

As at close of business on ay

Valume Weighted Average Jar periods up to and inctuding 26 dMay 20047
1 week 47.5%
1 month 47.2%
I months 46.4%
Simple Daily Average for perviods up to and including 20 May 2004*
1 week 47.5%
1 month 47.2%
3 months 46.3%
Range - daily prices over past three months
Minimum 45.9%
Maxtenim 46.3%

Source: Grant Samue) inatysis

The contribution of GPT unitholders based on the weighted average daily market prices over the
three months prior to the inidal announcement of the Lend Lease Proposal is illustrated in the

following graph:
Contribution of Market Value to Stockland
over the three months to 20 May 2004
(based on weighted average daily share prices)
5.0

480 1 '\
GPT anitholders' 48,522 ownership interest in

Sroektand Ciroup post requisition

Percentuge Interest in Stocklnnd
pust Acguisition

o ——\,\/\
44.0
Propuerticn of value
comribwed
42.0
20 Febraary 20 May 2004

Source: IRESS

Based on pro forma stapted securities on issne for Steckland as shown in the Bidder's Statement. The pereentage would be 48.6%
based on the curreni muumber of Stockland securities on issuc.

Excludes the ncqui.‘»ﬂkoﬁ by Lend Lease of 7.3 million units in GPT after the close of trading on 20 May 2004,
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Based on the prices of Stockland securities and GPT units in the three months prior to the initial
announcement of the Lend Lease Proposal, the 48.5% share of Stockland post acquisition of GPT
to be held by GPT unitholders is favourable compared to GPT's contribution in terms of market
value.

GPT’s contribition based on market values would be mote favourable if assessed on market prices
up to the announcement of the Stockland Offer. This is because of the strong upward movement
in Stockland’s trading price since May 2004,

However, Grant Samuel does not consider this analysis to be particularly meaningful because:

*  the Stockland Offer is not a merger as such; and

*  the price analysis is now six months out of date and more recent data is distorted by the
subsequent events.

Accordingly, little weight has been pfaced on it

Other Issues for GPT Unitholders

6.6.1 Nature of Investment in Stockland
The investment characteristics and niskfreturn profile of the invesument held by GPT
unitholders will chainge. Approximately 70% of Stockland’s EBIT are from passive
property ownership with the balance from ity residential development business.  The
development business is a higher return/higher risk business than property investment.
Development income is initially forecast o represent only 16% of the enlarged group’s

carnings but is likely 10 increase following Stockland’s acquisition of Lensworth to around
20%.

Stockland Post Acquisition of GPT - Pro Forma 2005 Foerecast Earnings®

Residential . R
Developrment Shopping
F5%5 Centres
470,
Hotels 2%
0
0

Induswiat )
%

Office

29%

Sourcer  Bidder's Stafement

Stockland’s initial target post the acquisition of GPT is to increase development income to
between 25% and 30% of total carnings before interest and tax within three years.
Stockland bas a strong position in a fragmented market and has demonstrated its ability 10
profitably grow the development business. However:

= with 20-30% of carnings from development, GPT unitholders would have a significant
exposure o non investment tncome.  While the change in the overall risk/retarn

4
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profile is not as dramatic as it was with the Lend Lease Proposal, Lend Lease’s
activities were telatively diversified.  Tn contragi, Stockland’s non investment
activities are almost entirely concentrated in residential activity in Australia.  This
concentration may be of concern to some GPT unitholders;

*  the business faces a chatlenging market environment going forward;

®  Stockland employs a higher riskchigher retumn business model than Lend Lease's
comparable Delfin Lend Lease business. Stockland’s ownership of the “fand bank”
provides higher marging in a rising market but can put pressure on profitability when
land prices weaken; and

*  within die development business, Stockland has a significant exposure to one
patticular project which further concentrates risk.

The changes to the risk/return profile may not appeal to unitholders who have invested in
GPT primarily for its high quality, diversified property portfolio and the consistent income
that it provides. On the other hand, wends in the listed property trust market suggest that
investors are increasingly attracted fo income streams that are higher growth (and higher
risk} than income streams from purc pagsive property investments.

GPT unitholders would acquire an exposure to Stockland’s property portfolio which is of
lower quality than GPT's. One indicator of quality is the capitalisation rate applied by
property valuers. Stockland's property assets have an average capitalisation rate of 8.2%
compared o 7.7% for GIPT’s property assets. In this respect, GPT unithelders would be
diluting the overall quality of their portfolio.

Internalisation

The Stockland Offer will result in the effective “intemalisation” of the management of
GPT. If the Stockland Offer is successful, GPT unitholders will become security holders in
Stockland and GPT Management will be eceplaced as manager of GPT by STML, the
manager of Stockland.

GPT is one of the last remaining property trusts of significant scale that has an external
management model. This model has until recent years been the accepted model for fisted
property trosts in Auswalia.  The model was perceived to provide unttholders with a
number of benefits including:

" access to expertise beyond real estare asset and property management services (eg
debt and equity capital markets expertise);

®  access to acquisition pipelines (eg property developers delivering  investment
propectics to the trust); and

®  economicey of scale where an entity provided management services 1o more than one
property investment vehicle {and therefore management fees charged to propeny
owners could be jower).

However, the external management mode! has become increasingly unpopular with investors.
A wave of consolidation and restructuring proposals over the fast two years has resulted in a
fundamental change in the listed propenty trost sector. The internal management model has
now become the clearly preferred structure. This shift refiects the potential advantages that an
internal management structure hag over the external model in that it:

= removes the potential for conflicts of interest, the main one being that the manager has
a primary interest in achieving assetl growth even at the expense of returns; and
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*  effectively provides control over assets and straregy to the unithelders of the listed
trust rather than allowing a third party responsible entity (potentially with little or no
economic interest in the trast ftself) to control decision making (albeit thar unitholders
retain the fegal power to remove that responsible entity); and

®  eliminates the leakage of valee from the wast represented by the external management
fee (albeit that compensation is usually paid in the internalisation process).

The Stockland Offer provides these advantages of an lnternalised model to GPT unitholders
{as was the case with the Lend Lease Proposal). However, in the current environment, a
change in the nature of GPT's management structure s perbiaps inevitable. In fact, GPT
has considered as alternatives to the Stockland Offer (and the Lend Lease Proposal) an
internatisation of management.

Half Yearly Distribution

M the Srockland Offer is successful, GPT unitholders will receive distributions less
frequently than they currently do. GPT distributes #ts income on a quarterly basis where as
Stockland distributes its income on a half yearly basis. This may be unattractive o some
unitholders.

Morcover, Stockland will effectively hold cash carmarked for distributions for longer
periods of time. Holding cash for a longer pertod of time will result in a lower interest
charge for Stockiand (estimated at $3.4 million per annum by Stockland in its Bidders’
Statement) and higher distributions for security holders. However, GPT unitholders, who
effectively fund Stockland’s higher cash balances, will only share in this benefit 1o the
extent of their collective 48.5% interest in Stockland.

6.7  Acquisition of less than 100% of GPT

The Stockland Offer is conditional on 50.1% acceptance of GPT units on issue. 1t is possible that
Steckland will achieve more than 50.1% but less than the 90% required to achieve 100% by way
of compulsory acquisition. This would not be an altractive outcome for Stockland and could have

an ad

verse impact on the price of Stockland securities:

the failure of Stockland to achieve 100% control of GPT in itseif could fmpact 1ts market
rating. The partiatly owned structure would be vnattractive to the market; and

Stockland would not achieve all of the identified cost savings of $40 million per annum.
However, Stockland will seck 10 assume the role of responsible entity of GIPT and property
manager of GPT wholly-owned properties. In this case, Stockland would charge the same
fees as curently charged by GPT Management (t.e. with no addittonal cost to GPT).
Stockland would cam additional income from these activities contributing to earnings and
distributions.  The pro forma forecasts for Stockland post the acquisition of GPT based on
50.1% acceptance indicates an increase in earnings and distributions of 8.7% and 7.5%
respectively.

An outcome with Stockland holding between 5G.1% and 90% of GPT would also have an adverse
impact on the GPT unit price:

Page 42

in the absence of takeover activity GPT units would wade at prices significantly lower than
currently (i.c. based on fundamentals);

GPT unitholders that do not accept the Swckland Offer will be unitholders in an entity with a
reduced free float and significantly less liguidity;

unitholders would lose control of GPT and its future direction;

any cosl savings achieved by Stockland would not benefit unitholders in GPT; and
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¥ the growth prospects for GPT amy be significantly reduced.  Stockland may not have the
same incentive as a 100% owner to grow and develop the assers of GPT.

Nevertheless it is unlikely that Stockland ownership of GPT of between 50.1% and 90% would
continue indefinitely. Tt is probable that Stockland would evenrually move to acquire the
minorities in GPT. This might even be at a higher price than the Steckland Offer but the timing of
any mop up offer would be ar Stockland’s chooging.

Taxation Consequences

The acquisition of GPT by Stockland has raxation consequences for GPT unitholders. The
taxation consequences are set out in full tn Scction 9 of Stockland’s Bidder’s Statement, which
contzing tax advice from Mallesons Stephen Jfaques in relation w0 the Australian taxaton
consequences of Stockland’s acquisition of GPT for GPT unitholders.

There are several tax consequences arising from the Stockland Offer which could be
disadvantageous to some GPT unitholders. The taxation consequences for resident GPT
unitholders is summarised as follows:

" acceptance of the Stockland Offer will involve the disposal of GPT units by accepting GPT
unitholders and each unit and share making up a Stockland stapled security is regarded as a
separate asset for capital gains tax purposes;

¥ pre-CUT unitholders are not subject fo any capital gains on disposal of their GPT units.
However, pre-CGT unitholders will effectively lose their pre-CGOT treatment with any
subsequent sale of Stockland stapled securities fully subject o CGT (on the gain post
acceptance of the offer). The tax advice in the Bidder's Statenent indicates that the cost base
allocated to the underlying Stockland shares and units should be in the proportion of 92% to
the underlying units and 8% to the underlving shares, which reflects the net tangible assets of
Stockland at 30 June 2004, The cost base of the underlying Stockland units and shares is to
be determined as follows:

«  the CGT cost base for the underlying Stockland units acquired will depend on whether
partial scrip-for-serip roltover reliel ts available (which will only be the case if
Stockland acquires 80% or more of GPT units on issue). If partal scrip-for-serip
roltover relief is available, the cost base will be cqual to 92% of the marker value of the
Stockland securities at the time of aceeptance. Otherwise the cost base will be equal to
92% of the market value of the GPT units provided for the Stockland unity acquired;

o the CGOT cost base for the underlying Stockland shares acquired will be equal to 8% of
the market value of the GPT units at the time of acceptance;

*  post-CGT unitholders are taxable on any capital gains on disposal of their GPT units in
exchange for the underlying units forming Stockland’s stapled securities subject 10 the
application of partial scrip-for-serip rollover reticf. If Swockland acquires 80% or more of
GPT units on issue, rollover relief should apply and any capital gains are effectively deferred
until subsequent sale of Stockland securitics. The cost base of the underlying Stockland units
reccived will reflect the rollover with 92% of the cost base of the original GPT units rolled
over.

1f rollover relief applies, a GPT unitholder will be deemed to have acquired the Stockiand
unit at the time the original GPT unit was acquired. CGT wilt only be payable upon ultimate
disposal of the stapled securities in Stockland.  Individuals who do not dispose of their
interest in Stocktand within 12 months of the time the Steckland unit was deemed 1o be
acquired, will be eligible for the 50% CGT discount {currently a maximum of 24.25%
including the Medicare levy). If rollover relief does not apply, post-CGT GPT unitholders will
be subject o CGT in respect of the underlying Stockland units they receive. The CGT cost base
for the underlying Stockland units received will be equal to 92% of the market value of the GPT
units provided for the Stockland units acquired.
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The key issues for unitholders are therefore:

»  the Stockland Offer is conditicnal only on a 530.1% acceptance level. There is a not
insignificant risk that Swockland could achieve 50.1% but fail to achieve 80%
acceplances.  In this case there would be no rollover relief available for any GPT
unitholder; and

« even ifroll over relief applies, it will apply only to 92% of the gain;

*  post-CGT unitholders are taxable on any capital gains on disposal of their GPT units in
exchange for the underlying shares forming Stockland’s staplied securities. There (s no scrip-
for-scrip rollover relief i respect of the underlying Stockland shares. The value of the
Steckland shares received will be equal o 8% of the market value of Stockland stapled
securities at the ime of acceptance. The applicable cost base for determining the capital gain
should be 8% of the cost base of the original GPT units. The cost base for the underlying
Stockland shares acquired will be equal to 8% of the market value of the GPT units provided
for the Srockland shares acquired;

* 2 portion of distributions to vestors will be in the form of dividends which are expected to
be fully franked. There may be unitholders in GPT who are unable to cffectively atilise any
franking credits atrached to the dividends (e.g. offshore investors). However, the absolure
level of cash distributtons is forecast to be higher for GPT unitholders under the Stockland
Offer.

Unitholders should refer to the taxation advice in Section 9 of the Bidder’s Statement issued by

Stockland for greater detail on the taxation consequences of the Stockland Offer. GPT unitholders
should, in any event, consult with their personal taxation adviser as the tax consequences of the
Stockland Offer may be complex.

It is possible that if Stockland gains conteol of GPT, Stockland Trust would be taxed as a trading
trust at least for the year in which GPT is acquired. This is due to the ownership structure of
GPT's Voyages business. Tn this case, distributions from Stockland Trust would be effectively
treated as dividends which would be less than what Stockland Trust would otherwise pay because
it would pay company tax. There would, however, be associated franking credits. This issae will
need to be addressed by Stockland. It may require a restructuring of GPT's ownership of its
Voyages business or specific relief from the Australian Taxation Office.
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Qualifications, Declarations and Censents

7.1

7.2

Qualifications

The Grant Samuel group of companies provides corporate advisory sereices (in relation to mergers
and acquisitions, capital raisings, debt raisings, corporate restructurings and financial matrers
senerally), property advisory services and manages property development funds.  The primary
activity of Grant Samuel & Associates Pty Limited is the preparation of corporate and business
valuations and the provision of independent advice and expert’s reports in connection with mergers
and acquisitions, takeovers and capital reconstructions. Since inception in 1988, Grant Samuel and
its retated companies have prepared more than 320 public independent expert and appraisal reports.

The persons responsible fot preparing this report on behalf of Grant Samuel are Ross Grant BSe
{Hong) MCom (Hons) MBA, Ataglin Bensan 3S¢ (Hons) LLB and Dan Gerber BCom LLB ASIA.
Each has a significant number of years of experience in relevant corporate advisory matters.
Stephen Wilson MCom (Hons) CA (NZ) FSIA, Caleena Stilwell BBus CA ASIA, Stewart
Hindmarsh BEc LLB (Hons) MBus (Fin) and Ashley Miles BCom BEng (Hons) assisted in the
preparation of the report.  Each of the above persons is an authorised representative of Grant
Samuel pursuant to its Australian Financial Services Licence under Part 7.6 of the Corporations
Act.

Disclaimers

It is not intended that this report should be used or relied upon for any purpose other than as an
expressiont of Grant Samuel’s opinion in refation to the Stockland Offer. Grant Samuel expressly
disclaims any liability to any GPT unitholder who relies or purports to rely on the report for any
other purpose and to any other party who relies or purports to rely on the report for any purpose
whatsoever.

This report has been prepared by Grant Samuel with care and diligence and the statements and
opinions given by Grant Samuel in this report are given in good faith and in the belief on
reasonable grounds that such statements and opinions are correct and not misleading. However,
no responsibility is accepted by Grant Samue! or any of its officers or employees for errors or
omisgions however arising in the preparation of this report, provided that this shall not absolve
CGrant Samuel from liability arising from an opinion expressed recklessly or in bad faith.

Grant Samuel has had no imvolvement in the preparation of the Target’s Statement issued by GPT
Management and has not verified or approved any of the contents of the Target’s Statement.
Grant Samuel does not accept any responsibitity for the contents of the Target’s Statement {except
for this report).

[ndependence

Grant Samuel and its related entities do not have at the date of this report, and have not had within
the previous two years, any sharcholding in or other celationship with GPT, GPT Management
{and associated entities including Lend Lease) or Stockland thar could reasonably be regarded as
capable of affecting its ability to provide an unbiased opinion in relation to the Stockland Offer.
Grant Samuel advises thar in the previous five years Grant Samuel has undertaken the following
toles under mandates from GPT Management (and associated enities including Lend Lease) and
Stockiand (and associated entities):

¥ in November 2004, Grant Samuel provided independent advice to GPT Management as to
whether the Stockland Offer was superior to the Lend Lease Proposal;

¥ in October 2004, Grant Samucl prepared an independent expert’s report in refation 1o the
proposal to merge GPT with Lend Lease to form the Lend Lease Group;

* i 2003, Grant Samuel commenced preparation for an independent advice to GPT in
connection with a proposed acquisition with Lend Lease of the ComLand business. The
transaction in the form proposed did not proceed and the assignment was not completed;

" Grant Samuel prepared an independent sxpert’s eeport dated 23 October 2003 on the merits
of Morgan Stanley or Principal Reat Estate Investors (Ausiralia) Limited, acting as
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responsible entity and manager of the Lend Leage US Office Trusy

®  in 1999, Grant Samuel prepared an indicative vatuation of Lend Lease Capital Services” 70%
interest in the Port of Geelong Unit Trust as at 30 June 1999,

®*  in February 1999, Grane Samuel managed the sale of Lend Lease Employer Systems by
tender;,

*  Grant Samuel Property Pry Limited. a related entity of Grant Samuel, provides services w
existing or potential property tenants.  From time fto time these services may relate to
properties owned by GPT, managed by Lend Lease or owned or managed by Stockland; and

& che Grant Samuel group of companies is a terant of Governor Macquarie Tower, | Farrer
Place, Sydney which is 25% owned by GPT.

In addition, one of the Grant Samuel executives involved in the preparation of this report holds a
parcel of less than 1,000 shares in Lend Lease.

Grant Samuel has no involvement with, or interest in the outcome of, the Stocktand Qffer, other
than the preparation of this report.

Grant Samuel will receive a fixed fee of $650,000 for the preparation of this report. This fee is not
contingent on the outcome of the Stockland Offer. Grant Samuel’s out of pocket expenses in
relation to the preparation of the report witl be reimbursed.  Grant Samuel will receive no other
benefit for the preparation of thig report.

Grant Samuel considers itself to be independent in tetms of Practice Note 42 iscued by the ASIC
(previously known as Austratian Sceurities Conmmission) on 8 December 1993,

Declarations

GPT Mariagcmcni has agreed that they will indemnify Grant Samuel and its eniployees and
officers in respect of any Hability suffered or tncurred as a result of or in conncetion with the
preparation of the report. This indemnity will not apply 10 respect of the proportion of any liability
found by a court to be primarily caused by any conduct involving negligence, wilfal misconduct,
reckless misbehaviour, fraud, breach of contract or misleading or deceptive conduct by Geant
Samuel. GPT Management has also agreed to indemnify Grant Samucl and its employees and
officers for time spent and reasonable legal costs and expenses incurred in refation to any inquiry
or proceeding initiated by any person. Grant Samuel shall bear the proportion of such costs caused
by its action where Grant Samuel or its employees or officers are found to have been negligent or
engaged in wilful misconduct, reckless misbehaviour or fraud or Hable for breach of contract or
misleading or deceptive conduct. Any claims by GPT Management are Hmited to an amount equal
to three times the fee paid to Grant Samuel.

Advance drafts of this report were provided to GPT and irs advisers. Certain changes were made
to the deafting of the report as a result of ftg circulation.  There was no alteration to the
methodology, evahuation or conclusions as a result of issuing the drafis.

Consents

Grant Samuel consents to the issuing of this report in the form and context in which it is to
accompany the TargeUs Statement to be sent to unitholders of GPT. Neither the whole nor any
part of this report nor any reference thereto may be included in any other document without the
prior writlen consent of Grant Samuet as to the form and context in which it appears.

Other
The accompanying letter dated 18 December 2004 form part of this report,

Grant Samuel has prepared a Financtal Serviees Guide as required by the Corporations Act. The
Financial Services Guide is set out at the beginning of this report.

GRANT SAMUEL & ASSOCIATES PTY LIMITED

I8 December 2004
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OTHER IMPORTANT ISSUES

1. TAKEOVERS PANEL PROCEEDINGS

On 3 December 2004, GPT Management made an
application to the Takeovers Panel.

GPT Management's concerns arose from statemerts
in, and omissions from, the Bidder's Statement,
particularly in relation to statements regarding the
"Offer Valug” ascribed by Stockiand to its offer.

GPT Management sought:

------- a declaration of unacceptable circurnstances
undar section 657A of the Corporations Act;

----- interim orders restraining Stockland from
dispatching the Bidder's Staterment to GPT
Unitholders pending final determination of
proceedings by the Panel; and

------- final orders to rectify the alleged deficiencies in the
Bidder's Staternent.

On 9 December 2004, the Takeovers Panel
announced its decision. The Panel required Stockiand
to include additional information in and make
corrections to the Bidder's Statemeant to avoid a
dectaration of unacceptable circurnstances. The
Takeovers Panel required these changes to overcome
what would otherwise have been material crmissions
and misstatements in the Bidder's Statemeant.

The Panel required Stockland to rmake the following
changes 1o the Bidder's Staternent:

-—  Stockland was reguired to include a statement of
the implied value of its scrip based offer having
regard to the most recent five day VWAP for
Stockiand Securities to 7 December 2004, The
offer value was $3 .61 per GPT Unit (before
adjustment for Stockiand's 19 cent distribution
which GPT Unitholders will not receive), which is
less than the $3.65 pre-announcement offer value
claimed in the Bidder's Statement;

----- Stockiand was required o include a comparison
of Stockland’s offer price prermium/discount
relative to the then current GPT five day VWAP
rather than just to the three month VWAP for GPT
Units to 19 May 2004 being the dale Lend Lease
announced its original merger proposal;

----- Stockland was reguired to make it clear that its
offer value had been calculated without
adjustment for Stockiand's 19 cent distribution
which GPT Unitholders will not recaive; and

- Stockland was required to include a comparison
of the NTA of GPT Units as at 30 June 2004
{$2.74 per GPT Unit) with the projected equivatent
NTA value per GPT Unit for Stockland if the Offer
is successful ($2.50 per GPT Unit),
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The Takeovers Panel issued a media release on 9
Deceraber 2004 providing details of the decision. To
oblain a copy of the Takeovers Panel media release,
please contact the GPT Unitholder information line on
1800 380 150 {in Australia} or +612 9278 8045 (i
Overseas). :

2. INSUFFICIENT DISCLOSURE
REGARDING DIVISION 6C
POST-MERGER STATUS OF
STOCKLAND TRUST

GPT is concerned about the lack of disclosure by
Steckland in its Bidder's Statement of the impact of
Division BC of the Incormne Tax Assessment Act 1936
(Cth} (Division 60 on the proposed acquisition of GPT.
GPT believes that it is critical that GPT Unitholders
understand the possible materially adverse
consequences for them of the application of

Division 8C, should they elect to accept the Stockland
Offer and Stockiand has no proposal 1o deat with the
iSSug.

In summary, the consequences for GPT Unitholders
who accepl the Stockland Cffer may be that all
distributions from Stockland Trust will be treated as
dividends, which (being after-tax distributions) wilt be
less than the distributions which Stockland Trust
would otherwise pay because Stockland Trust (which
would be treated as a company for tax purposes)
would be required to deduct company tax at the rate
of 30%.

2.1 GPT's Voyages structure

In October 1997, GPT acquired the Ayers Rock
Resort through a newly created structure designed to
separate the operational and management function of
the acquired business from the passive investment
function. The structurs involves the operational and
management function of the acquired business being
bought by Voyages Hotels & Resorts Pty Limited
(Vovages), a wholly-owned subsidiary of GPT Hotel
Management Pty Limited {GPTHAS, and tha relevant
interests in land {real or leasehold) being bought by or
leased to GPT.

2.2 Division B8C appilication to GPT and
Stockland

The separation of passive investment from active
businesses is well knowrn in the property frust sector
and characteristic of GPT's acquisitions in the tourism
sector. The structure is necessitated by Division 6C,
which operates to tax certain public unit trusts as
companies where such public unit trusts carry on a
trading business, or control an entity that carries on a
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trading business. Both GPT and Stockland Trust are
considered to be public unit trusts for the purposes of
Division 8C. Broadly, a trading business is any
business other than a business that consists wholly of
investment in passive assets or the trading of financial
nstruments.

2.3 Maintenance of GPT's status as a public unit
trust under Division 8C

GPT is able to maintain its status as a public unit trust
under Division 6C because:

-~ GPTHM {the owner of Voyagss) is & company
with A and B Class shares;

-~ the A Class shares of GPTHM carry only vating
rights and they are owned by GPT Operating
Company Trust on behalf of GPT Unitholders; and

~~~~~~~ the B Class shares of GPTHM are owned by GPT
Hotel Trust, & wholly-owned subsidiary trust of
GPT, and carry an entitlement to dividends paid
by GPTHM.

This structure has been publicly disclosed by GPT in
its annual report in each vear since the acquisition of
Ayers Rock Resort in 1987, Moreover, GPT has
disclosed the use of the structure in other
tfransactions.'

2.4 Stockland Trust may lose its status as a
public unit trust under Division &C if its offer
succeeds

if the Stockland Cffer succeeds as currently

conternplated, such that Stockland Trust acquires

50.1% or more of the GPT Units, Steckland Trust

would correspondingly obtain controt of 50.1% {or

1 For example, in section 3.3.1 of the Scheme Bookiet for Voyages'
profposed acguisition of Harniton 1slang, the proposed immediate post-
scheme restructure of Hamilton lsland’s operationatl functions and
oropaity holdings (abelied as the "Stage 2 Restructurg®) was described
as “gssential lo Voyages and GFTML in order to aflow General Froperty
Trust tp prosenve i axisting lax statys See also. for examgle, in relation
to the attempl 1o acquire Hamilton Istand, the public ennouncement of 4
Aprit 2003, sections 3.1 and 3.2 of the Scheme Booklet dated 21 July
2003, and sections 4.1, 4.2 and 6.3(a) of the Bidder's Statement of 22
Gciober 2003, where detals of the separation struclure (and profiosed
rosfruciuring) were disclosed and discussed. See also the Bidder's
Staternent for BT Hotel Group of 18 August 1599, which datalled and
described the separation siructure, and the reasons for it. Likewise, the
public arnouncement on 7 July 2004 of the acquisition of P&0 Ausiralian
Resorts and the public announcement of 4 March 2002 of the acgisition
of three Cape Tribulation propernties descraber the separation struchum
and its applicetion o those acquisitions.

more) of the A and B Class shares of GPTHM, and
thereby also obtain controt of Voyages.

Controt of Voyages would cause Division 6C to apply
to Stockiand Trust for the year in which control of
Voyages is obtained, due tc the “trading business”
{consisting of resort management) conducted by
Voyages. Division 6C would continue to apply to
Stockland Trust for each future year during which
Stockland Trust controls Voyages.

2.5 The consequences of Stockland Trust
becoming a frading trust under Division 8C

The application of Division 8C o Stockland Trust
would result in Stockland Trust effectively being
wreated as a company for taxation purposes. This
would include a requirement to pay tax at a rate of
30% on its entire laxable income. Currently,
Stockland Trust is not required to pay tax provided
that the beneficiaries of Stockland Trust are presently
arititled to all of the income of Stockland Trust.

The most significant implication to GPT Unitholders
who becorne Stockland Security holders from the
application of Division 8C to Stockiand Trust is that
distributions paid by Stockland Trust to Stockiand
Security holders would effectively be treated as
dividends. The entire arnount of 2 “dividend” received
from Stockland Trust together with the value of any
attached imputation credit would be inciuded in the
assessable income of a Stockland Security holder. A
tax offset should be available equivalent 1o the emount
of the imputation credit.

In an overalt sense, for each year during which
Stockland Trust controls Voyages and Division 6C
applies to Stockland Trust, Stockland Security holders
would receive an afier-tax cash distribution from
Stockland Trust, rather than the current pre-fax cash
distribution. This wil bring forward significantly the
tire at which Stockland Security holders effectively
pay tax on their income from Stockland Trust. In most
cases, it will not affect the amount of tax ultirmalely
payable by the Stockland Security holders because of
the tax offset that they can claim for the imputation
credits that aftach to dividends received by them.
However, the tax offset will not be available for alt
Stockland Security holders {e.g., where those holders
are companies, except in limited circumstances, or
non-complying superannuation funds).

GPT TARGET'S STATEMENT  2AGE 87




GPT DIRECTORS' RECOMMENDATION AND INTERESTS

1. RECOMMENDATION

The GPT Directors are:

- Peter Joseph OAM (Chairman);

- Malcolm Latham AM,

- Ken Moss;

-—  Elizabeth Nosworthy;

- Brian Norris; and

- Eric Goodwin.

The GPT Independent Directors are Peter Joseph,

Malcolm Latham, Elizabeth Nosworthy and Ken Moss.

The GPT Independent Directors consider themsslves
independent and able 1o make a recormmendation o
GPT Unitholders,

Each GPT Independent Director recommends that
GPT Unitholders DO NOT accept the Stockland Offer
for the reascns set out in the section "Why You
Should Not Accept the Stockiand Gffer® of this
Target's Statement.

The remaining GPT Directors, Brian Norris and Eric
Goodwin, are both non independent directors of GPT
Management as a result of their association with Lend
Lease and stood aside from consideration by GPT
Managernent of the Stockiand Offer. As such, Brian
Norris and Eric Goodwin do net consider it
appropriate to make a recommendation to GPT
Unitholders.

2. INTENTIONS

Each GPT Director intends not {o accept the
Stockland Cffer in respect of the GPT Units hald by
them or on their behalf.

3. RELEVANT INTERESTS IN
MARKETABLE SECURITIES OF GPT
AND STOCKLAND

The only marketable securities that GPT has on issug
are GPT Units.

The only marketable securities that Stockland has on
issue are Stockland Securities.

The number, description and amount of marketable
securities of GPT and Stockland in which each GPT
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Director has a relevant intersst as at the date of this
Target's Staterment are as {ollows.

Stockiand
GPT Ditector GPT Units Securitios

Peter Joseph 5C,000 Nil
Maicolm Latham 13,195 Nil
Ken Moss 25,000 Nil
Elizabeth Nosworthy 5,000 Nl
Brian Norris 4,687 Nil
Eric Goodwin Nil Nil

4. DEALINGS IN MARKETABLE
SECURITIES OF GPT AND
STOCKLAND

No GPT Units were acguired or disposed of by any
GPT Director within the four month period preceding
the date of this Target's Statement.

No Steckland Securities were acquired or disposed of
by any GPT Director within the four month period
preceding the date of this Targat's Statement.

5. CONDITIONAL AGREEMENTS

There is no agreement made between any GPT
Director and any other parson in connéection with or
conditional on the outcome of the Stockland Offer.

6. INTERESTS OF DIRECTORS OF GPT
IN ANY CONTRACT WITH
STOCKLAND

No GFT Director has an interest in any contract
entered into by Stockland.

7. PAYMENTS AND BENEFITS

As a resuit of the Stackland Offer, no benefit {other
than a benelit permitied by section 200F or 200G of
the Corporalions Act) has been or will be given to a
DErson:

------- in connection with the ratirement of & parson from
a board or managerial office in GPT or a related
body comporate of GPT; or




GPT DIRECTORS' RECOMMENDATICN AND INTERESTS

------ who holds, or has held a board or managerial
office in GPT or a related body corporate, or a
spouse, relative or associate of such a person, in
connection with the transfer of the whole or any
part of the undertaking or property of GPT.

Direclor fees for GPT Management have been set at
$60,000 per annurm for each director covering all GPT
Management board duties. The Chairman’s fees are
two limes the standard fees paid to a director and the
Chairman of the Audit & Risk Management Committee
receives an additional $20,000 per annum. Other
members of the Audif & Risk Management Committee
receive $15,000 per annum. These directors' fees are
only payable to non executive direciors other than tric
Goodwin, who receives remuneration from Lend
Lease on a per diem basis under a separate
consultancy arrangement.

All directors' fees are paid by GPT Management and
not by GPT.

For the pericd since 6 August 2004, supplementary
per diem fees of $2,000 have besn paid (o Mr
Latham, Mr Moss and Ms Nosworthy, and $6,000 per
diern has been paid to Mr Joseph, for preparation for
and allendance al each substaniive mesting dealing
with the Stockland Offer. Additional overseas travel
time will be paid at $2,000 per day. These payments
are not conditional on the Stockland Offer.

Brian Norris is a non executive dirsclor of Lend Lease
Real Estate Investments Lirnited and receives
remuneration from Lend Lease in that capacity. Mr
Norris is also entitled to a retirerment benefit from GPT
Maragement equal to the total of the director’s fees
paid to him during the three year period prior to his
retirement.

8. INSURANCE AND INDEMNITIES

The constitution of GPT Management contains a
provision indemnifying each GPT Director out of the
funds of GPT Management against all cosls, charges,
expenses, losses and liabilities incurred in conducting
the business of GPFT Management or discharging his
or her duties. |t also provides that no GPT Direstor will
be liable for:

----- acts or omissions of any other director or officer of
GPT Management;

»»»»»»»» the reason of the GPT Director having joined in
receipt of money nel received by him or her
personally;

----- - loss on account of defects of title to property
acquired by GPT Management;

----- - loss on account of insufficiency of any security,

------ loss incurred through any banker, broker or other
agent; or

- 108§ incurred upon any ground whatever other
than through his or her own wilful acts or defaulls.

Deeds of indemnity have been granied by Lend Lease
In favour of Peter Joseph, Malcolm Latharn, Ken Moss
and Elizabeth Nosworthy as directors of a Lend Lease
group company.

In addition, Lend Lease maintains an insurance policy
for the benefit of its officars, including GPT Directors
which insures them against ligbiiity for their conduct as
directors of GPT Managerment.

’
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ADDITIONAL INFORMATION

In making a decision whether to accept the Stockiand
Offer, GPT Unitholders should also carefully consider
the following matiers.

1. GPT FINANCIAL POSITION

Cther than as sel out in this Target's Statement, or as
notified to the ASX in accordance with GPT's
continuous disclosure obligations, the financial
position of GPT has not, within the knowledge of the
GPT Directors, materially changed since the date of
the last balance sheet reported to GPT Unitholders,
namely the balance sheet as al 30 June 2004,

2. IMPACT ON MATERIAL AGREEMENTS

In relation to the properties set out in the table below,
GPT Management has identified material agresments,
including co-ownership agreernents through which
GPT's interests in some of the properties are held,
which contain change in control provisions.

Property Egruest Other owner(s)
Erina Fair 50% Australian Prime
Property Fund
Macarthur Square 50% Australian Prime
Property Fund
Sunshine Plaza 50% Australian Prime
Property Fund
Australia Square 50% DB RREEF Trust
Brisbane Transit 50% Australian Primea
Centre Property Fund
Citigroup Centre 50% Macquarie Cffice
Trust
Darling Park {stages {  50% Muitiplex Group
and 1l AMP Australia
Core Property
Fund
1 Farrer Place 25% DB RREEF Trust

Australian Prime

Property Fund
MLC Cenire 50% Queensland
Investment

Corporation

Rouse Hill Residential  40% Lend Lease
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y interest  Other owner(s)

Development

Twin Waters 49% Lend Lease
Austrak Business 50% Austrak
Park

Four Points Hotal 1C0% N/A

leasehold

These interests are hald by GPT subject to pre-
emptive rights and default provisions which may be
triggered by certain dealings and events of default,
enabling the relevant co-owner(s) to acquire GPT's
interest.

Except for the following matters, the pre-emptive
rights or change in control provisions in these
agreements will not be triggered by a change in
contred of GPT or by Stockland replacing GPT
Management as responsible entity of GPT:

------ the Rouse Hili Residentiat Davelopment is owned,
through a joint venture company, by GPT
Management as trusiee of GPT Residential
(Fouse Hiflh) Trust (49%) and Lend Leass
Davelopment Pty Lirnited (51%j) (a wholly-owned
subsidiary of Lend l.ease). The Twin Waters
property is owned, again through a joint venture
company, by GPT Managernent as trustee of GPT
Residential {Twin Waters) Trust (49%) and Lend
Lease Developmen: Ply Limited {51%) (a wholly-
owned subsidiary of Lend Lease). The
shareholders agreement for each joint veniure
company contains a pre-emplive right to acquire
GPT's interest that will be triggered by a change
inn control of GPT or Stockland replacing GPT
Management as responsible entity of GPT; and

- the Four Points Hotel property is owned by GPT
and leased to a joint venture company in which
GPT Management, as trustee for GPT Hotel
(Darling Harbour) Trust, holds 40% of the shares.
The 60% share in the joint venture company is
held by Starwood Pacific Hotels Pty Limited (a
wholly-owned subsidiary of Starwood Hotels and
Resorts Worldwide Inc.). Under the terms of the
shareholders agreement with Starwood Pacific
Hotels Pty Limnited and the constitution of the joint
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venture company, GPT Management is prohibited
from transterring its shares in the joint venturs
company ar assigning its rights under the
shareholders agreement without consent. Any
purported transfer of shares in the joinl venture
company by GPT Management without Starwood
Pacific Hotels Pty Limited's consent may not be
registered by the joint veniure company, could be
declared invalid and/or give rise to a darmages
claim against GPT Management in its capacity as
responsible entity of GPT. Any purported
assignment of GPT Management's rights under
the shareholders agreement without consent
could also be declared invalid or give rise to &
damages claim against GPT Management in its
capacity as responsible entity of GPT.

Lend Lease announced on 15 November 2004 that it
would exercise the pre-emptive righis in relation to the
Rouse Hilt Residential Davelopment and Twin Waters if
Stockiand acquires control of GPT. If the pre-emptive
right is exercised, GPT Management will be dearmed
to offer Lend Lease Development Pty Limited all of its
shares in the relevant joint venture company which
owns the Rouse Hill Resideritial Developrnent or Twin
Waters (as the case may be) at a price calculated in
accordance with the relevant shareholders agreement.
in summary, within 28 days of the date that Lend
Lease formally informs that it intends to exercise the
pre-emptive right, valuers appointed by each
sharehoider must deliver a wrillen valuation of the
relevant parcel of shares certifying the open market
value on specified assumptions and bases, including
that the sale will occur between a willing vendor and a
willing purchaser, that the joint venture company will
continue to carry on business as a going concern, and
not taking intc account any special value which the
relevant parcel of shares may have to the other
sharehcider {such as the opportunity to gain control of
the joint venture company). If the valuers agree on a
joint valuation of the shares within the 28 day pericd,
the valuation will (in the absence of manifest error) be
a final, conclusive and binding determination of the
transfer price of the shares. I the vaiuers do not
agree within 28 days, an independent expert will be
appointed 1o determine the open market value of the
shares.

GPT Management has not received any other notice
from any party that the other party intends to exercise
its rights in refation to any other material agreemert.

To the best of GPT Management's knowledgs, no
other material agreement ralating to the operations,
assets or condition of GPT centains provisions which
may be triggered as a result of, or as a result of any

acceptances under, the Stockland Offer, or as & result
of a change in GPT Management as the responsible
entity of GPT, anc which would have a rnaterial
adverse effect on the operations, assets or condition
of GPT.

3. IMPACT ON FINANCING
ARRANGEMENTS

GPT Management has entered into a number of
financing arrangerments as responsible entity for GPT,
consisting of;

----- - an unlimiled note programme in relation {o the
issue of short term and medium term notes (Nofe
Frograrmmey;

------- CP1 coupon indexed bonds due 2026 (Bonds);

- & $200,000,000 stand-by bills
acceptance/discount facility through
Commonwaaith Bank of Australia {CBA Faciity),

~~~~~~ a $200,000,000 sland-by bills
acceptance/discount facility through National
Australia Bank Limited (NA& Stand-By Faciity),
~~~~~ - a $500,000,000 multi-option bridge facility
through National Australia Bank Limited (VA8
Bridge Faciityy; and
- swap agreements with financial institutions
(Swaps.
As set out in the Bidder's Statement, upon
appointment of a Stockland group entity as
responsible entity of GPT, it is Stockland’s interttion,
so far as it is permitted under the terms of the ralevant
arrangements, to undertake a strategic review of
GPT's indebtedness and if appropriate, seek (¢
refinance the existing debt of GPT with new debt on
terms no less favourable to GPT. In addition, if GPT
becomes a subsidiary of Stockland, GPT may have o
becorne a guarantor under guarantee arrangements of
Stockland. Stockland has indicated that it may wish
to rebalance the GPT portfolio.

Under the Note Pragramime, GPT Management must
represent and warrant that no action has been taken
or is proposed to be taken to remove GPT
Management as responsible entity of and trustee for
GPT. The representation and warranty is repeated on
each issue date for notes. A breach of the
representation and warranty would be triggered if prior
to an issue date, Stockland acts to replace GPT
Managerment as the responsible entity or trustee of
GPT. Inaddition, an event of default will be triggered it
GPT Units cease to be listed on the ASX for more than
three months unless the delisting does not materially
and adversely affect GPT Management's ability to
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perform its payment obligations. An event of default
will entitle a noteholder to declare the relevant note
due and payabie.

If there is a change of responsible entity 16 an entity
which is not an "acceplable responsible entity”, an
event of default will ocour under the Bonds. An
‘acceptable responsible entity” is a reputable entity
which is, in accordance with the Corporations Act,
entitied to be appointed as the responsible entity of
GPT. Anevent of default will entitle a bondholder to
deciare the relevant Bond due and payable.

In respect of the Note Prograrmme and Bonds, if these
notes and bonds are redeemed, Stockland has stated
in the Bidder's Statemant that other sources of debt
will be sought to replace such financing. Break costs
may be incurred by GPT as a result of this process,
which have been allowed for in the forecast and pro
forma statements set out in section 6 of the Bidder’'s
Statement.

Under the CBA Facility, a review event wilt be triggered
if, without the pricr written consent of the lender, thers
is a change in controf of GPT Managerment. The
parties must then consult with a view to establishing
the impact of the review event and, if appropriae,
establish & plan of action for protecting the lender or
rernedying the review event. it is an event of default if
such a plan of action is formed and GPT
Managemeant fails to comply with the plan within 10
Business Days after recelving notice of that faflure. if,
following consultation, the lender has not agreed a
plan of action, GPT Managernent must prepay all
moneys owing under the agreerment within 30 days
after consultation has finished. An event of defaull wil
also occur if, without the consent of the lender, there
is a change of responsible entity of GPT and the
lender determines that its intemal pelicies prevent it
lending 1o the proposed new responsible entity, in
which case GPT Management must repay all monays
due and payable. In addition, an event of default will
be triggered if GPT Units cease to be listed on the
ASX for more than three months unless the delisting
doas nol materially and adversely affect GPT
Marnagement's abllity to perform its payment
obligations.

An evert of default will cccur under the NAB Stand-By
Facility and NAB Bridge Facility if, without the consent
of the lender, there is a changa of responsible entity of
GPT, in which case GPT Management must repay all
moneys due and payable. In addition, an event of
default wili be triggered if GPT Units cease o be listed
on the ASX for more than three months unless the
delisting does not materially and adversely affect GPT
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Management's ability to perform its payment
obligations. Further, the disposition of material assets
outsidle the usual and ordinary course of business
requires the relevant lender's consent. If GPT
Managerment cancels a facility at any time prior to the
expiry date of the relevartt facility, a prepayment fee
will apply. The prepayment fee is calculated based on
that portion of the annual fine fes that has not been
paid at the date of cancellation. The lender is also
indemnified for any losses, costs or expenses incured
in connection with GPT Management making a
payment on a date other than a due date for payrnent.

Under ths Swaps, a termination event oceurs if
without the consent of the relevant swap provider,
there i3 a change of responsible ertity of GPT, in
which case GPT Management must repay all moneys
due and payable.

GPT Management has rot recaived any writlen notice
from any party 1o the financing arangements that a
party intends 1o exercise its rights under the
arrangements.

4. MINORITY OWNERSHIP
CONSEQUENCES

The Stockland Offer is not conditional upon Stockland
reaching the computsory acquisition thresholds in the
Corperations Act but rather containg a conditicn
requiring that during or at the end of the offer period
Stockland has a relevant interest in more than 50.1%
of GPT Units. 1f Stockland oblains more than 50.1%
and less than 90% of the GPT Units, then, assuming
all other conditions of the Stockland Offer are satisiied
or waived, Stockland will acquire @ majority unitholding
in GPT.

Accordingly, GPT Unitholders who do not accept the
Stocklandg Offer will become minarity unitholders in
GPT. This has a number of possibie implications
including:

------- the price of GPT Units may not sustain the level of
takeover premium currently incorporated into it;

- the liquidity of GPT Units is fikely to be lower than
al present, and there is a risk that GPT could be
fully or partiaglly removed from certain S&P/ASK
market indices due 16 lack of free float or liquidity;

------- provided that GPT remains on the official list of
the ASX, GPT Unitholders will continue to have
the right to offer their GPT Units for sale on the
ASX although their ability {o sell the units and the
price they can obtzin for those units may be
reduced by the lower level of liguidity:




ADDITIONAL INFORMATION

------- the replacement of GPT Management as the
responsible entity of GPT (see section 5.5 of the
Bidder's Staternent in this regard); and

- @ proportion of the synergies referred 1o in the
Bidder's Statement may not be achieved.

Section 5.6(b} of the Bidder's Staternent sets out
Stockiand's current intentions upon acguiring more
than 50.1% but less than 90% of the GPT Units.

5. TAXATION CONSIDERATIONS FOR
GPT UNITHOLDERS

Section 9 of the Bidder's Slatement sets out advice
on the Australian income tax, CGT, stamp duty and
GST consequences of the acceptance of the
Stockiand Offer and continued holding of Stockland
Securities. Set out below are some further comments
in refation to the taxation implications of the Stockland
Offer.

GPT Unitholders should consuit their own tax adviser
for tax advice tailored to their own particular
circumstances. GPT Unitholders should not solely rely
on section 9 of the Bidder's Statement and these
further comments in relation to the taxation
implications of accepting the Stockland Offer. in
particular, GPT Unitholders who are subject to
taxation outside Australia should oblain their own
advice as 1o the tax consequences for them of the
Stockiand Offer, which may be different to those
apphicable to Australian resident GPT Unithelders.

Section 9 of the Bidder's Stalement and these further
comments in relation to the availability of CGT rofi-over
refief for GPT Unitholders only deal with Austrafian
residert GPT Unitholders that are individuals,
complying superannuation entities and cormpanies that
hold their respeclive investments on capital accourt.
These comments do not extend to non-resident GPT
Unitholders or GPT Unitholders that hold their units on
revenue account.

For thuse GPT Unitholders who acquired their GPT
Units pricr to 20 September 1985 the acceplance of
the Stockland Offer will not give rise to any immediate
Australian capital gains. Howsevar, subsequent
dealings in Stockland Securities will have CGT
consequences. Reference should be made to section
9 of the Bidder’s Staternent for further information.

5.1 80% acceptance required for CGT roll-over
retief

CGT roll-over relief will only be availabie where
Stockiand Trust acquires 80% of all of the GPT Units.
Your Independent Directors consider that it is uniikely

that this level of acceptance will be achieved by the
Stockland Offer, having regard to discussions that
have besn held with institutional investors in GPT,

Notwithstanding, if the 80% acceptance threshold is
achieved CGT rollover relief will only be availabie in
refation to the Stockland Unit received as part of the
Stockland Security and not the Stockland Share. To
the extent consideration is received by a GPT
Unitholder in the form of a Stockland Corporalion
share, a GPT Unitholder will be required to recognise a
capital gain equatl to the excess of the value of the
Stockiand Share over the appropriate proporticn of
the cost base of the GPT Unit atiributable to the
receipt of that share.

In this regard, section 9 of the Bidder's Statement
advised that an appropriale basis of allocation of the
market value of a Stockiand Security between the
Stockland Unit and Stockland Share was on the basis
of relative net tangible assets. This basis results in an
allocation of 92% of the market value of a Stocxland
Security to the Stockland Unit and the balance to the
Stockland Share. This results in only 92% of any
capital gain realised by a GPT Unitholder upon
acceptance of the Stockland Offer being eligible for
CGT roll-over relief.

Please see section 9 of the Bidder's Statement for
detatils of the detarmination of the CGT cost base of
the Stockiand Unit and Stockland Share acquired
under the Slockland Offer in the circumstances whare
CGT roli-over relief is available and where CGT roll-
over relief is not available.

5.2 Stockland Trust and GPT must be fixed
trusts

In addition to the requirements noted within sextion 9
of the Bidder’s Staternent, CGT roll-over relief will only
be available 1o GPT Unitholders provided there are
fixed entitlerrents to all of the income and capttal of
Stockland Trust and GPT. Generally, confimnation is
sought from the ATO, by way of an application for a
Class Ruling, that such fixed entitfernents exist.

Stocktand Trust received confirmation from the ATO
on 15 Qctober 2003 (réfer Class Ruting CR 2003/20)
that there were fixed entitlernents to ali of the income
and capital of Stockland Trust al the time of the AMP
Diversified Property Trust acauisition. GPT
Management axpects a similar confirmation to be
sought by Stockiand Trust in the context of the current
Stockland Offer together with confirmation thal there
are fixed entitlements to all of the income and capital
of GPT. GPT has not recently scught such
confirmation from the ATO.
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Whilst it could be expected that the Commissioner of
Taxation wili confirrm that there are fixed enlitliements
to all of the income and capital of Stockland Trust and
GPT, there is a risk, albeit low, that such confirmation
will not be obtained.

6. TREATMENT OF FOREIGN
UNITHOLDERS

GPT Unitholders who are considered to be "Foreign
Unitholders® for the purposes of the Stockland Offer
will not be entitied to receive Stockiand Securities as
part of the consideration for their GPT Units pursuant
to the Stockland Offer.

Al this stage, the Bidder's Statement provides that a
"Foreign Unitholder™ for the purposes of the Stockland
Offer is any GPT Unitholder whose address as shown
in GPT’s register of GPT Unitholders is a place outside
Australia and its extemnal territories, unless Stockland
is satisfied that #t is not precluded from lawfully issuing
Stockland Securities 1o the GPT Unitholders either
unconditionally or after compliance with conditions
which Stockland regards as acceptable and not
unduly onerous.

If you are a Foreign Unitholder and you accept the
Stockland Offer, the Stockland Securities 1o which you
are entitled will be issued to a nominee approved by
ASIC. Those Stockland Securities will be offered for
sale within five Business Days after the end of the offer
period and the net sale proceeds will be paid 16 you in
Australian currency, as set out in section 5.2 of
appendix 1 of the Bidder's Statement.

7. ACQUISITIONS AND DISPOSALS

GPT Management continues to examine all
commercial opportunities where therg is a strategic fit,
where scale and capabilities can be either enhanced
or rationalised and where such opportunilies maxirmise
value for GPT Unitholders. As at the date of this
Target's Statement, in relation t¢ any such
opportunities, no decisions have been taken that a
reasonable person would expect to be disclosed.

8. MATERIAL LITIGATION

GPT is Australia’s largest diversified property trust and
has been listed on the ASX since 1871, GPT has built
a high quality portfolic of over 50 investment
properties across Austrahia in the relal, office,
hoteltourism, industrial/office park and masterplanned
urban cormmunities sectors. As a result, from time to
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time GPT is involved in property disputes and other
legal proceedings.

As at the date of this Target's Statement, GPT
Management has no knowledge of, nor any
expectation of, any litigation or dispute that is malerial
in the context of GPT laken as a whole.

8. CONSENTS

The following persons have given and have not, before
the date of this Target's Staterment, withdrawn their
consert 1o:

be named in this Target's Statement in the form
and context in which they are named;

------- the inclusion of their respective reports or
staterments noted next to their names and the
references to those reporis or statements in the
form and context in which they are included in this
Terget's Statement; and

------ the inclusion of other slatements in this Target's
Statement which are based on or referable to
staternents made in those reports or statements,
or which are based on or referable to other
staternents made by those persons in the form
and context in which they are included.
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Reports or
statements

Name of person  Named as

Allens Arthur Legal adviser IN/A

Robinsan

Blake Dawson Corporate Statements in

Waldron governance Chairman’s
adviser letter

Grant Samuel & Independent Independent

Associates Pty Expert Expert's report

Limited

Macquarte Bank Financial N/A

Limited adviser

Each of the abave persons:

does not make, or purpoert to make, any
statement in this Target's Staternent other than
those statermnents referred to above and as
consented to by that parson; and

-------- to the maximum extent parmitted by law,
expressly disclaims and takes no responsibility for
any part of this Targel's Statement other than as
described in this section with the person’s
consent.

As permitied by ASIC Class Order 01/1543, this
Target's Statement contains statements which are
made, or based on statements made, in documents
lodged with ASIC or the ASX (in compliance with the
Listing Pules). Pursuant to this Class Order, the
consent of persons such staternents are attributed to
is not required for the inclusion of such statements in
this Targset's Stalemerit.

As permitted by ASIC Class Order 03/635, this
Target's Statement may include or be accompanied
by certain staterments:

----- fairly representing a staternent by an official
PErson; or

-------- from a public official docurment or a publishad
bock, joumal or comparable publication.

Pursuant to this Class Order, the consent of persons
such statements are atiributed to is not required for
the inciusion of such statements in this Target's
Staterment.

Any GPT Unitholder who would tike to receive a copy
of any of the docurnenis {or paris of the documents)
that coniain the statements which have been included
pursuant to Class Order 01/1543 may obtain a copy
{ree of charge by comtacting the GPT Unitholder
information fine oy 1800 350 1506 (in Australia) or +612
0278 9045 (if overseas).

10. CONTINUQUS DISCLOSURE

GPT is a "disclosing entity” under the Corporations
Act and subject to regular reporting and disclosure
obligations under the Corporations Act and the Listing
Rules. These obligations require GPT to notify the
ASX of information about specified matters and evenis
as they occur for the purpose of making that
information available to the market. In particular, GPT
has an obligation (subject to firnited exceptions) to
notify the ASX immediately on becoming aware of any
information which a reasonable person would expect
to have a material effect on the price or value of GPT
Units.

Copies of the documents filed with the ASX may be
oblained from the ASX website at www asx.comm.au.

in addition, GPT Management wilt make copies of the
following documents available for inspection at the
registered office of GPT Management at Level 4, 30
The Bond, 30 Hickson Road, Millers Point, New South
Wales (between 8:00arm and 5:00pm on Business
Days). The documents are also available on GPT's
wehsite at www . gpt.com.au,

A copy of the following may be requested to be
provided free of charge by contacting the GPT
Unithelder information line on 1800 350 150 {in
Australia) or +812 9278 9045 (if overseas):

------- 2004 Half Year Report (for the half year ended 30
June 2004);

------ 2003 Annual Report {for the year ended 31
Decembyer 20G3),

- GPT Explanatory Memorandurm;

------- GPT Constitution; and

------- any continuous disclosure document lodged by
GPT with the ASX between the lodgement of its
2004 Half Year Report and date of this Target's

Statement. A list of these documents is inciuded
in the annexure 1o this Target's Statement.

Copies of documeants lodged with ASIC in relation to
GPT may be obytained from, or inspected at, an ASIC
office.

11.OTHER INFORMATION

This Target’s Statement is required to include &l the
information that GPT Unitholders and their
professional advisers would reasonably require to
make an informed assessment of whether to accept
the Stockiand Oftar, but:

»»»»»» only 10 the extent to which it is reasonable for
investors and thelr professional advisers to expect
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16 find this information in this Target’s Statement;
and

- only if the information is known (o any of the GPT
Directors.

The GPT Directors are of the opinion that the
information that GPT Unitholders and their
professional advisers would reasonably require o
make an informed assessment of whether {0 accept
the Stockland Offer is:

- the information contained in the Bidder's
Statement {fo the extent that the information is not
inconsistent with or superseded by information in
this Target's Statement),

- the information relating to GPT in the GPT
Explanatory Memorandum;

----- the information contained in GPT's 2004 Annual
Report;

- the information contained in GPT’s releasss 1o the
ASX prior to the date of this Target’s Staterment;
and

»»»»» the infarmation contained in this Target’s
Staterment, including the annexure to this Target's
Statermnent.

The GPT Direclors have assumed, for the purposes of
preparing this Target's Staternent, that the information
contained in the Bidder's Statement is accurate
{unless they have expressly indicated otherwise in this
Target's Statement). However, the GPT birectors do
not take any responsibiiity for the contents of the
Bidder's Stalement and are not o be taken as
endorsing, in any way, any or all statements contained
i it.

In deciding what information should be included in the
Target's Staterment, the GPT Directors have had
regard to:

~~~~~~ the nature of the GPT Unils;

------ the rnatters that GPT Unitholders may reasonably
be expecled {0 know;

------- the fact that certain rnatters may reasonably be
expected to be known to their professional
advisers; and

------ the time available to GPT Managemant 1o prepare
this Target's Statement.
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1. DEFINED TERMS

in this Target’s Staterment, the following terms have
these meanings unless the contrary intention appears:

A grade / B grade Office means A grade and B grads
office buildings. I summary, in accordance with the
Property Council of Australia's descriptions {or such
buildings, A grade office means high quality space
with state of the art technical services, and B grade
office means good qualily space with 8 reasonable
standard of finish and maintenance.

ASICmeans the Australian Securities and nvestmants
Commission.

ASTC means ASX Settlement and Transfer
Corporation Ply Limited (ABN 48 008 8§04 532), the
body that administers CHESS.

ASTC Settlernent Rufes means the settlernent rules of
ASTC.

ASXmeans the stock market conducted by Australian
Stock Exchange Limited (ABN 98 008 624 691).

ATOmeans the Australian Taxation Office.

Bidder's Statermsnt means the Bidder’s Staternent
dated 24 November 2004 lodged by Stockiand in
relation to its takeover bid 1o acquire all the GPT Units,

Business Day means a day on which banks are open
in Sydney excluding Saturdays, Sundays and public
holidays.

CGTrneans Australian capital gains tax.

CHESS means the Clearing House Electronic
Subregister System, which provides for glectronic
security transfer in Australia,

Corporations Act means the Corporations Act 2001
(Cth).

Forelgn Unithoider means a GPT Unitholder whose
address as shown in GPT's register of GPT
Unitholders is a place outside Australia and its external
territories, unless Slockland is satisfied that it is not
precluded from lawfully issuing Stackland Securities to
the GPT Unitholder either unconditionally or after
compliance with conditions which Stockland regards
as acceptable and not unduly onerous.

Four Points Hote/means the Four Points by Sheraton
Hotel lacated at 161 Sussex Street, Sydney, New
South Wales, Australia.

GFPT means the listed property trust known as
“General Property Trust” (ARSN 090 116 357).

GPT Board means the Board of GPT Directors.

GPT Constitution means ihe GPT Constitution dated
27 November 1970 as amended from time to time,

GPT Directors means the directors of GPT
Managementi.

GPRT Explanatory Mermorandurm means the
Explanatory Memorandom released to the ASX by
GPT on 15 Octobar 2004.

GPT Indepenidsni Directors or independent Directors
means the independent GPT Directors, being Peter
Jdoseph, Malcolm Lathamn, Elizabeth Nosworthy and
Ken Moss.

GPT Management means GPT Management Limited
(ABN 94 000 335 473) as responsible entity of GPT.

GPT Unitmeans an ordinary unit in GPT.

GPT Unitholder means a person who is registerad as
the holder of a GPT Unit in the GPT register of
members.

GSTmeans Australian goods and services tax.

Independent Expert means Grant Samuel &
Associates Pty Limnited.

lnvestment Asset means a real estate asset held by a
trust for the purposes of producing remiat income.

Lend Lease means Lend Lease Corporation Limited
(ABN 32 0G0 226 228).

Listing Rudes means the listing rutes of the ASX which
are applicable 1o entities admitied to the official list of
the ASX.

NTA means net tangible assets.

Offer means each offer comprising the Stockland
Offer.

Offer Value or Stockiand Offer Value has the meaning
set out in section 1 of the section titled "Why You
Should Not Accept the Stockland Offer” of this
Target's Statement. Where referred to over a period
of time, the Stockland Security price has been
adjusted for the accrued portion of the Stockland 19.3
cent distribution.

Pramiurm Office means a pramium grade office
building. in surnmary, in accerdance with the Property
Council of Australia's descriptions for such buildings,
premiurn grade means a fandmark office building
located in major CBD office markets which is a pace
setter in establishing rents, with state of the art
technical services.
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Regional Shopping Centre means, in accordance with VAP means volume weighted average price.
Urbis JHD's descrigtion for such centres, a rajor retall

facility within one integrated building structure,

incorporating at feast one full scale department store,

as well as a wide range of other retail facilities.

Resiclential Business means Stockland's business
activities involving the production of residential estates
and medium density housing including land held by
Stockland for future development and sale.

House Hilf Residential Devslopment means the
masterplanned urban cormmunily residential
development located al Rouse Hill, New South Wales,
Australia.

STHML means Stockland Trust Management Limited
(ABN 86 001 900 741) as responsible entity for
Stockland Trust.

Stockiand means Stockland Corporation and
Stockiand Trust as stapled entilies.

Stockiznd Corporation means Stockland Corporation
Ltd (ABN 43 000 181 733).

Stockiznd Offermeans the taksover offer by STML to
acquire all of GPT Units on the terms and conditions
set out in the Bidder's Statement and as subsequently
varied in gecordance with the Corporations Act.

Stockiand Security means one Stockland Share and
one Stockland Unil which are stapled together.

Stockiand Share means one fully paid ordinary share
irt the capital of Stockland Corporation.

Stockiand Trustmeans Stockland Trust (ARSN 082
897 348).

Stockiand Unit means one fully paid ordinary unit in
the capital of Stockland Trust.

Sub-Regicnal Shopping Centre means, in accordance
with Urbis JHD's deseriptions for such centres, a retall
facility built around one or two major discount
departrment stores and one or more supemarkets and
most eften include specialty shops. - A small number of
sub-regional centras may also include a smali junior
departrment store component — typically around 5-
8,000 square metres. However, neither the
department store component nor the total size of the
centre is sufficiently large to justify classification as a
regional centre.

Target’s Staternentrmeans this slatement.

fwin Waters means the Twin Waters davelopment
located on the site of the Twin Walers Resart in
Mudjimba, Queensland, Australia.
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2. INTERPRETATION

The following rules of interpretation apply unless the
contrary intention appears or the contexi requires
otherwise:

------ - A'gender includes all genders.

»»»»»» A refsrence to time is a reference {o Eastem
Surnmer Time.

..... - The singular includes the plural and vice versa.

»»»»»»» A term not specifically defined in this Target's
Statement has the meaning given to it {if any}in
the Corporations Act or the ASTC Settlernent
Rules, as the case may be.

-~ Areference to any legislation or to any provision
of any legislation includes any modification or re-
enactment of it, any legislative provision
substituted for it and all regulations and statutory
instruments issued under it.

-~ A reference to a person includes a corporation, an
unincorporated body or other entity and
conversely.

-------- A reference 10 a person includes a reference 1o
the person’s executors, administrators,
successors, substitutes (including, but not limited
o, persons taking by novation} and assigns.

- Areference 10 a right or obligation of any two or
mare persons confers that right, or imposes that
obiigation, as the case rmay be, jointly and
individually.

-------- A reference to any instrument or document
includes any variation or replacement of it.

........ Headings used in this Target’s Staterment are for
ease of reference only and shall not affect the
rmeaning o interpretation of this Target's
Statement.

- A reference to a section is to a section of this
Targel's Staternent.

—— Where g word is defined, its other grammatical
forms have a corresponding meaning.

- A$, § or centis a reference to the lawiul currency
of Australia.

3. AUTHORISATION

This Target’s Staternent has been approved by a
resolution passed by the GPT Board.

No GPT Director voted against the resolution
authorising this Target's Statement.

DATED: 22 December 2004

SIGNED
for and on behalf of GPT Management Limited

Peter Joseph
Chairman
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LIST OF GPT ANNCUNCEMENTS TO THE ASX SINCE 28 MARCH 2004

T S e

GPT Recommends Unitholders Do Not Accept Stockland Bid

Independent Expert Recommends Against Acceptance of the Stockland Offer in its

Present Form at the Present Time

Letter to Unitholders

Takeovers Panel Requires Changes to Stockiand Bidder's Statement
Appendix 3X and 3Z - Director Relevant interests

Response to Stockland Bidder's Statement

GPT Announces Board Changes

Letter to Unitholders following Unithalder Meeting

GPT and Lend Lease Merger Not Approved by Unitholders
Chairman's Address o Meeting of Unitholders

Ctarification of Westfisld's Announcerment re Holding in GPT
Further Information in relation to Lend Lease Merger Proposal
Letter to Unitholders

Stockland Offer Not Supericr to Lend Lease Proposal

Advised of Stockland Proposal

Letier to Unitholders

September Quarter Operational Update

Response o Press Commentary

September Quarter Distribution Ex-Date

Appendix 38 - Lend Lease Merger Proposal

Letter to Certain Resident Offshore Unitholders

Documentation for Proposed Merger

September Quarter Distribution

First Court Approval

Unwinds Joint Venture Arrangement at Sunshine Flaza
Commences Macarthur Square Expansion

Lend Lease / GPT Joint Market Briefing

Merged Group Presentation

Merger Implementation Agreement Signed for Merged Lend Lease Grouo
2004 Mid Year Report

Senior Managernent Structure for Merged Lend Lease Group
GPT Agrees Merger Terms with Lend Lease

Hall Year Results Presentation Correction

Half Year Results Presentation

2004 Mid Year Results: Quality Portfolic Delivers Strong Growth
Half Yearly Report / Half Year Accounts

GPT Unable to Agree Merger Terms with Lend Lease
Acquisition of PO Resorts

Letier to Unitholders: Update on LLC’s Proposat to Merge with GPT

21 December

20 December

16 December
9 December

1 December
24 Novernber
24 November
23 November
17 November
17 November
12 November
12 November
10 November
10 November
8 November
4 Novamber
2 November
26 October
26 October

21 October
20 October
15 October

13 October

B October

30 Septermnber
27 Septernber
16 September
16 September
26 August

23 August

17 August

8 August

29 July

29 July

29 July

29 July

27 July

7 July

5 July
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Appointment of New Company Secretary and Legal Counsel 25 June
GPT Further Expands Homesbush Bay Presence 31 May
Response to Lend Lease Corporation Merger Proposal 24 May
March Quarterly Update 4 May
initial Director’s Interest Notice 3 May
AGM Presentation 29 April
CEO and Fund Manager's Address to AGM 26 April
Chairman’s AGM Address o Shareholders 28 April
Results of AGM 29 Aptil
March Quarter Distribution 29 April
Appointment of Ross Taylor to GPT Board 28 April
GPT Office Portfolio Leasing Update 13 April
Notification under ASIC Class Order 02/1180 2 April
Appendix 38 - To Fund Development Pipeline 2 April
GPT Completes Successiul Flacement 2 April
To Acquire Premium Sydney Office Asset 1 April
Financial Perforrmance Presentation 1 Aprit
Notice of 20G4 Mesting 29 March
Annual Report 29 March
Change of Address 29 March

To obtain a copy of any of the announcemerits listed above free of charge, please contact the GPT Unitholder
information line on 1800 350 150 {in Australia) or +612 9278 9045 (if overseas). These documents are also aveilable

on GPT's website at www . gpt.com.au,
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GPT

GENERAL PROPERTY TRUST

General Property Trust
ASX Announcement and Media Release

GPT RECOMMENDS UNITHOLDERS
DO NOT ACCEPT STOCKLAND BID
21 December 2004

The independent Directors of GPT today unanimously recommended that GPT unitholders
DO NOT ACCEPT the Stockland takeover offer, concluding that it is not in the best interests
of GPT unitholders.

The recommendation of the GPT Independent Directors will be contained in the GPT Target's
Statement expected to be finalised and lodged this week with the Australian Stock Exchange.

The GPT Target's Statement will contain the Independert Expert's Report by Grant Samuel, which
was released on 20 December and which concluded that there are no compelling reasons to accept
the Stockland bid in its present form at the present time.

GPT's Chairman, Mr Peter Joseph, said: “GPT’s Independent Directors have concluded that the
Stockland offer is not in the best interests of GPT unitholders.

“GPT's great strength is the size, diversification, and quality of its $8 billion portfolio built up over
three decades. The inferior quality of Stockland's assets will only weaken this advantage. The
Stockland offer does not adequately reflect the unique nature and strategic value of this portfolio,”
he said.

“Nor does the Stockland offer adequately compensate GPT unitholders for the risk inherent in the
merged GPT/Stockland,” Mr Joseph, said.

Mr Joseph also told unitholders: "Stockland has not demonstrated the ability, nor does it have a
credible plan to acquire the expertise, to manage the materially different, larger and more complex
GPT portfolio and associated development programme.”

The recommendation of the GPT Independent Directors, to be elaborated in the Target's Statement
to be sent to GPT unitholders, is that the Stockland offer:.

O Undervalues GPT. The value of the Stockland offer has been below the GPT unit price at all
times during the past six months; does not reflect GPT's strategic value; has an insufficient
premium to NTA and reduces GPT's NTA per equivaient unit; and undervalues GPT’s
development potential.

0 Reduces GPT’s asset quality and value. GPT has the highest quality, diversified portfolio in
the Australian listed property trust sector while Stockland’s investmerit asset quality is, in the
opinion of the Independent Directors, materially inferior. Combining {he two portfolios would
reduce portfolio asset quality, net tangible asset backing and average asset value for GPT
unitholders.

0 Involves significant integration and management risks. Stockland has not demonstrated an

ability in the investment management, development management and property management of
a large portfolio of regicnal shopping centres, premium office and high quality resort assets as
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is the case with the GPT porifolio. For example, Stockland has not managed regional shopping
centre developments of the scale and complexity currently underway and planned by GPT.
Moreover, Stockland plans fo use a team which, based on Stockland's own information, the
GPT Independent Directors consider to be under-resourced and under-costed to manage,
develop and integrate the GPT portfolio.

O Significantly increases residential development risk. If successful, the Stockland offer
would expose GPT unitholders to a materially higher risk residential development business.
Stockiand’s residential development exposure has increased by 63% via its recent acquisition
of Lensworth. GPT unitholders would be exposed to Stockiand's residential business as the
residential land development industry is slowing down, with lot sales and prices under pressure
and resuiting uncertainty regarding future performance compounded by Stockland’s inability to
provide a forecast beyond 30 June 2005,

In addition to the Independent Directors’ recommendation and the Independent Expert's Report
referred to above, the Target's Statement will contain other information that will be of interest to
GPT unitholders, including:

a Stockiand intends making distributions to unitholders half-yearly and not quarterly as is
currently paid by GPT. This would be unattractive to many GPT unitholders as they would lose
the benefit of having distributions three months earlier.

O Steckiand's gearing will be approaching the {op of its target range of 25 per cent to 35 per cent
- significantly reducing the funding flexibility of the merged group after Stockland's Lensworth
acquisition and the planned Optus development at North Ryde, Sydney. The merged group’s
deveiopment pipeline of about $2 billion would therefore appear to be partially unfunded.

O A number of tax issues affecting GPT unitholders, including a lower tax deferred component, as
a percentage of total distribution, to their GPT distributions and the possibility that GPT
unitholders would not receive roll-over relief if Stockland does not acquire 80 per cent of GPT
units.

The Independent Direclors also announced that they have commissioned updated independent
valuations of a number of assets within GPT's $3.5 billion Retail Portfolio. The valuations are

expected to materially increase GPT’s net tangible assets per unit and to provide a more accurate
reflection of the value of these high quality assets to investors,

The GPT Target's Statement, including the Independent Experi’'s Report, wili be finalised and
despatched to unitholders this week.

ENDS
Enqufries

For further information please contact

Nic Lyons

Chief Executive Officer Martin Debelle /Graham Canning
General Property Trust Cannings

(02) 9237 5816 (02) 9252 0622

Unitholder assistance
Unitholders should contact the GPT unitholder information line for any queries:

Within Australia: 1800 350 150 and Qutside Australia; +61 2 9278 9045
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GENERAL PROPERTY TRUST

General Property Trust
ASX Anncuncement and lfiedia Release

Independent Expert Recommends Against Acceptance of the Stockland

Offer in its Present Form at the Present Time
20 December 2004

GPT has received the Report from Independent Expert Grant Samuel and Associates Pty
Limited (Grant Samuel), which evaluated the takeover offer proposed by Stockland.

The Grant Samuel report concludes that:

“there are no compeiling reasons to accept the Stockland Offer in its present
form at the present time. By not accepting the Stockland Offer, GPT unitholders
will leave GPT in play and possibly encourage Stockland to lift its offer. There is
no imperative to act quickly. Unitholders should wait to see what other
proposals emerge.”

Grant Samuel said, “GPT unitholders need to determine what course of action to take in an
environment where various parties are potentially interested in GPT. The struggle for
ownership and control of GPT has been underway for over six months but continues to
evolve. With the defeat of the Lend Lease Proposal, the Stockland Offer is the only offer
formally on the table. However, the potential for alternative proposals o emerge remains.
Lend Lease will inevitably continue to have a vital interest in GPT's future. The Westfield
Group has disclosed a significant holding of GPT units (6.5%) but has not indicated its
position regarding GPT.

“It is difficuit to recommend the Stockiand Cffer as fair when it is demonstrably inferior in value
terms to the Lend Lease Proposal which was rejected by GPT unitholders (albeit by a minority
of unitholders). There are some grounds on which the Stockiand Offer could be argued fo be
reasonable. The value of the offer exceeds the prices at which GPT units are likely to trade in
the absence of takeover speculaticn. On the other hand, there are no cbvious reasons tc
accept an offer that is not fair. GPT has an open register and is clearly a strategically
attractive asset. Certainly, it would be unwise to assume at this stage that no better alternative
will come forward. Neither of the criteria of “fairness” and “reasonableness” give clear
guidance as to whether or not to accept the Stockland Offer in the current circumstances.

“In Grant Samuel’s view, Stockiand securities are likely to trade at a yield of 6.7-6.9% post the
acquisition of GPT implying a price in the range $5.75-5.90 per stapled security. On this basis,
the value of the Stockiand Offer is $3.50-3.59 per GPT unit. Based on the weighted average
market price of Stockiand securities since the announcement of its offer of $5.80, the "see
through” value of the Stockland Offer is $3.53 per GPT unit after adjusting for differences in
distribution entitlements.”
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Grant Samue! also note that the value of Stockland’s Offer exceeds bioth their estimate of the
price range within which GPT units would probably trade on fundamentals in the absence of
any takeover (of $3.20 - 3.25) and GPT’s NTA per unit (of $2.74) at 30 June 2004.

Against this background, the Independent Expert also makes a numter of points about the
comparative value of the Steckland scrip-for-scrip offer:

n “the value of the Stockland Offer is only just abcve the range of prices {$3.45-3.55) at
which GPT units were trading prior to 6 August 2004 when the final terms of the Lend
L ease Proposal were announced and is below the current unit price of around $3.70;

. the value of the Stockland Offer is well below the value of $3.72 attributed to the Lend
Lease Proposal. Based on today's Lend Lease share price, the Lend Lease Proposal
would have an even higher value. While this preposal is no longer “on the table”, it
demonstrates the value that is potentially achievable;

n there are legitimate questions about the sustainability of the Stockland security price,
particularly with dilution in growth from the acquisition of GPT (notwithstanding
Stockland’s recent acquisition of the Lensworth land development business) and the
slowdown in the residential market;

» the Stockland Offer is conditional on 50.1% acceptances. If the Stackland Offer
becomes unconditional but Stockland does not acquire 100% of GPT, there could be an
adverse impact on the price of both Stockiand securities and GIPT units;

= there may be adverse capital gains tax ("CGT") consequences for post-CGT unitholders
in GPT if Stockland does not reach the 80% threshold level required to obtain scrip-for-
scrip rollover relief; and

= acceptance of the Stockland Offer would "shut cut” any alternatives that could produce a
superior outcome.”

Grant Samuel advised that GPT unitholders who wish to realise their investment should
consider selling on market, at least while the GPT unit price remains above the value implied
by the Stockland Offer.

GPT Independent Directors commissioned Grant Samuel to provide an Independent Expert’s
Report on the Stockiand takeover offer as part of the Target's Statement. A copy is attached.

ENDS
Enquiries

For further information please contact

Nic Lyons

Chief Executive Officer Martin Debelle /Graham Canning
General Property Trust Cannings

(02) 8237 5816 (02) 9252 0622

GPT unitholder enguiries shouid be directed to the shareholder information line:

Within Australia; 1800 350 150 and Qutside Australia: +61 2 9278 3045
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18 December 2004 OGP0 BOX 4301 8YDNEY NSW 2001
T: +81 2 9324 4211 / F: +f1 2 9824 4301

www.grantsemuel.com.au

The Independent Directors

GPT Management Limited

{as responsible entity for General Property Trust)
30 The Bond

30 Hickson Road

Millers Point NSW 2000

Dear Sirs
Takeover Dffer by Stockland
1 Introduction

On 8 November 2004, Stockland Trust Management Limited (“STML™), as responsible entity for
Stockland Trust, announced an off-market iakeover offer (the “Siockland Offer’™ for all the units in
General Property Trust (“GPT™). The consideration offered by Stockland is 0.608 stapled securities in
Stockiand per GPT unit.

GPT unitholders who aceept the Stockland Offer will be entitled to receive the GPT guarterly distribution
for December 2004 and Stockland distributions for the period commencing on 1 January 2005, The
Stockiand Offer 15 subject 16 a number of conditions mcluding Stockland receiving aceeptances for a
mintmum of 50.1% of GPT units on issue.

Stockland is an Australian listed property group. It owns shopping centres, office and industrial
properties, undertakes residential development activities and manages hotels under the “Saville” brand.
Stockland had a market capitalisation of approximately $7.9 billion prier to the annomncement of the
Stockland Offer.

The Stockland Offer was announced mine days before GPT umtholders met in general meeting on
17 November 2004 to consider a proposal to merge GPT with Lend Lease to form the Lend Lease Group
{the “Lend Lease Proposal™). The resclution to approve the Lend Lease Proposal did not receive the
requisite 75% majornity, with only 68.54%% of votes cast in favour. Consequently, the Lend Lease Proposal
lapsed.

The Independent Divectors of GPT Management Limited (“GPT Management™), the responsible entity of
GPT, engaged Grant Samuel & Associates Piy Limited (“Grant Samuel”) to prepare an independent
expert’s report on the Lend Lease Proposal. That report was despatched to GPT unitholders, along with
other relevant documentation from GPT Management, in October 2004. Following the announcement of
the Stockland Offer, Grant Samuel was asked by the Independent Directors of GPT Management 1o
provide an independent opinion as to whether the Stockland Offer was superior to the Lend Lease
Proposal. Grant Samuel concluded that the Stockiand Offer was not superior to the Lend Lease Proposal
and was in fact inferior to it.

Grant Samuel has now been appointed by the Independent Directors of GPT Management (o prepare an
independent expert’s report in relation fo the Stockland Offer,

2 Summary of Opinion

The issues facing GPT unitholders are not as simple as whether or not the Stockland Offer is #fair™
or “reasonable”. Rather, GPT unitholders need to determine what course of action to take in am
environment where various parties are potentially inferested in GPT. The struggle for ownership
and control of GPT has been underway for over six months but continues to evolve. With the
defeat of the Lend Lease Proposal, the Stockland Offer is the only offer formally on the table.
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However, the potential for alternative proposals to emerge remains. Lend Lease will inevitably
continue to have a vital interest in GPT’s future. Westfield Group has disclosed a significant
holding of GPT units (6.5%) but has net indicated its position regarding GPT.

It is difficulf to recommend the Stockland Offer as fair when it is demonstrably inferior in value
terms to the Lend Lease Proposal which was rejected by GPT unitholders (albeit by a minority of
unitholders). There are some grounds on which the Stockland Offer could be argued to he
reasonable. The value of the offer exceeds the prices at which GPT units are likely to trade in the
absence of takeover speculation. On the other hand, there are no obvious reasons to accept an offer
that is not fair. GPT has an open register and is clearly a strategically attractive asset. Certainly, it
would be unwise to assume at this stage that no better alternative will coine forward. Neither of the
criteria of “fairness™ and “reasonableness” give elear guidance as to whether or not fo accept the
Stockland Offer in the current circumstances.

In Grant Samuel’s view, Stockland stapled securities are likely to trade at a yield of 6.7-6.9% post
the acquisition of GPT implying a price in the range §5.75-5.90 per stapled security. On this basis,
the value of the Stockland Offer is $3.50-3.59 per GPT unit. Based on the weighted average market
price of Stockland stapled securities since the announcement of its offer of $5.90, the *see through”
value of the Stockland Offer is $3.53 per GPT unit after adjusting for differences in distribution
enfitlements. Itis true that these values:

*  exceed the prices of $3.20-3.25 at which Grant Samuel estimates that GPT units would
probably trade today based only on fundamentals (i.e. in the ahsence of any proposed takeover
or merger); and

* are well in excess of GP'I’s net asset value of $2.74 per unit (as shown in the latest GPT
accounts) and will probably still represent a meaningful premium after GPT’s proposed
revaluation of certain assets as at 30 September 2004,

However:

®  the value of the Stockland Offer is only just abeve the range of prices ($3.45-3.55) at which
GPT units were trading prior to 6 August 2004 when the final terms of the Lend Lease
FProposal were announced and is below the current unit price of around $3.70;

*  the value of the Stockland Offer is well below the value of $3.72 attributed to the Lend Lease
Proposal. Based on today’s Lend Lease share price, the Lend Lease Proposal would have an
even higher value. While this propesal is no longer “on the table”, it demonstrates the value
that is potentially achievable:

®  there are legitimate questions about the sustainability of the Stockland security price,
particularly with dilufion in growth from the acquisition of GPT (notwithstanding Stockland’s
recent acquisition of the Lensworth land development business) and the slowdown in the
residential market;

®*  the Stockland Offer is conditional on 50.1% acceptances. If the Stockland Offer becomes
uneonditienal but Stockland does not acquire 100% of GPT, there could be an adverse impact
on the price of both Stockland stapled securities and GPT units;

®  there may be adverse capital gains tax (“CGT”) consequences for post-CGl unitholders in
GPT if Steckland does nnt reach the 80% threshold level required to obtain scrip-for-serip

rollover relief; and

®  acceptance of the Stockland Offer would “shut out™ any alternatives that could produce a
superior outcome.

Grant Samuel’s conclusion is that there are no compelling reasons to accept the Stockland Offer in
its present form at the present time. By not accepting the Stockland Offer, GPT unitholders will
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leave GPT in play and possibly encourage Stockland to lift its offer. There is no imperative to act
quickly. Unitholders should wait o see what other proposals emerge.

Unitholders that wish te realise their investment should consider selling on market, at least while
the GPT unit price remains above the value implied by the Stockland Offer.

3 Key Conclusions

®  GPT units would probably trade today at $3.20-3.25 in the absence of takeover speculation.
The Stockland Offer needs to be assessed in this context.

Over the last six months distribution yields in the listed property trust sector have fallen. GPT units
were trading at a yield of 7.2% prior to the announcement of the inilial Lend Lease Proposal based
on the then forecast distribution for the year ending 30 Jane 2005, Since May 2004 yields in the
listed property trust sector have fallen by between 0.1% and 0.9% (depending on the entity). A
firming of, say, 0.2-0.3% in GPT's stand alone yield would result in GPT trading ai a yield of 6.9~
7.0%. Based on the forecast distribution of 22.5 cenis for 2003, a yield of 6.9-7.0% implies market
prices of $3.20-3.25 (an mcrease of approximately 5-7% over the closing price of $3.05 before the
announcement of the inttial Lend Leage Proposal).

This range is arguably a reasonable estinute of the prices at which GPT units would trade m the
absence of any takeover or merger proposal. However, the range may be conservative. By way of
comparison, Stockland’s stapled security price increased by approximately 15% in the period from
May to just prior to the announcement of the Stockland Offer. 1t is agamst the $3.20-3.25 price
range that the Stoekland Offer needs to be assessed.

The probable trading price range for GPT today of $3.20-3.25 in the absence of takeover speculation
is lower than recent market prices:

GPT - Unit Price
(5 July 2004 - 10 Dec 2004)
$3.90 17 Nov 2004
Rejection of Lend
Leasa Proposal
83,80 L mmmmmm e m e me oo
& Aug 2004
Announcemant of
$3.76 f------- i
I I I . Tt T
Announcemnent of
Btouktand Ctisr
S350 - MY
G o= = mm e oo oo e e
$3.30 ~ . ; T T T T T T
S-Jul 23-Jul 12-Aug 1-Sep 21-Sep 1Ot 29-Oct 18-Nov 8-Dec

*  Stockland is a leading listed property group and has a consistent track record of strong profit
growth.

Stockland is a leading listed stapled property group with a market capitalisation of $7.9 billion prior
to the announcement of its offer. It has significant investments in shopping centres, commercial

' Brokers” consensus forecast 2005 distribution for GPT in May 2004 was approximately 21.9 cents per umir,
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office buildings, office parks and industial buildings and has a successful residential property
development business. Stockland manages hotels under the “Saville” brand. Approximately 70% of
its earnings before Interest and tax is derived from property investments and 30% from development
and hotel management activities.

Stockland’s pertfolio of properties was valued at $5.4 billion at 30 June 2004. The shopping centre
portfolio consists of 40 principally sub-regional shopping centres valued at over $2.6 billion.
Stockland’s commercial portfolio consists of 32 mostly A-grade and B-grade office assets valued at
over $1.9 billion and the portfolio of industrial and office parks is valued at $0.8 billion.

Stockland is one of Australia’s leading residential developers and has a consistent track record of
strong profit growth. Its development division is engaged in the development of masterplanned
residential estates, mtegrated housing developments and large scale mixed use apartiment projects.
Stockland has approximately doubled its residential estates portfolio through the recently announced
acquisition of the Lensworth residential business from Foster’s Group Limited for $846 million.
Following (he acquisition, Stockland will have over 64,000 lots and 2,100 apartment units with an
expected end market value of approximately $13 billion.

Over the last four years, Stockland hag achieved compound average growth in distributions per unit
of in excess of 9% per annum. That growth has in large part been driven by acquisitions coupled
with increased gearing and strong earnings from development activities (which have enjoyed
buoyant trading conditions). As it has grown, Stockland has sought to balance its portfolio of
businesses as o ensure growth targets are met on a risk adjusted basis. Consistent with this
Stockland seeks to ensure corporate earnings (which are predominantly from development activities)
account for between 20% and 40% of earnings with the balance from passive property investment
assets.

®*  Stockland’s acquisition of GPT is expected to result in increased earnings for GPT
unitholders.

Pro forma forecasts presented in Stockland’s Bidder’s Statement indicate that distributions
attributable to GPT units would increase by 7.1% m the year ending 30 June 2005:

Pro Forma Forecast Financial Impact of the Sto. dkland Offer

Earnings and Distributions

Earnings per GPT equivalent unit 22.5¢ 24.4¢ +8.4%
Distribution per GPT equivalent unit 22.5¢ 24.1¢ +7 1%
Distribution payout ratio (%) 100% ~05%%

Fipancial Position and Net Tangible Assets

NTA® per GPT unit {8) $2.74 $2.50 -8.6%
Gearing (%) 29.5%" 31.2%" 5.8%

Source: Stocklund Bidder’s Statement, GPT Explanatory Memorandum

The increase in earnings and distiibutions reflects assumed cost savings of $40 million per annum
after tax {assuming Stockland acquires 100% of GPT) and the acquisition terms. Stockland has not
had access to detailed operational information in formulating its estimates of cost savings.
Accordingly, there is necessarily some uncertainty regarding the level of cost savings.

The Stockland acquisition would result in a reduction 1n atiributable net tangible asset backing from
$2.74 to $2.50 per GPT unit. Gearing for Stockland post the acquishiion of GPT will be slighily

NTA is net tangible assets
After acquisition of Nature Based Resons

After aeguisition of Lensworth business

Page 4



ST T TV of SAMTAY

GRANT SAMUEL

higher than GPT’s gearing® increasing from 29.3% to 31.2%. This is not considered to be a
significant issue for GPT unitholders and is within Stockland’s targeted range of 25-35%.

®  Securities in Stockland are likely to trade at vields of 6.7-6.9% post the acguisition of GPT in the
short term. However, there are questions concerning the sustainability of Stockland’s rating and
price.

The market rating of Stockland post the acquisition of GPT is a key issue for GPT unitholders. The
value of the Stockland Offer to GPT unitholders will be determined by, in large part, the markel
rating of Stockland post acquisition.

Recent market prices for Steckland imply a stand alone yield between 6.5% and 6.6% based on a
forecast distribution of 38.8 cents for the year ending 30 June 2005. This is consistent with analyst
expectations of 6.6-6.9% for the forecast trading yield of Stockland for the same period, albeit at the
low end.

Grant Samuel believes it is realistic to anticipate that Stockland stapled securities will trade at yields
in the range 6.7-6.9% in the short term post the acquisition of GPT based on pro forma 2003
projections {assuming continuation of current market conditions).  Yields across the sector have
declined significantly over the last few months, although given the level of corporate activity in the
listed property trust sector, property trusts and stapled securitics may be trading ahead of
fundamentals.

The Stockland siapled security price had shown a strong upward trend in the months up to the
announcement of its offer on 8 November 2004. The Stockland price reached an all time high on 5
November 2004 ($6.10), closing at $6.09. Since the announcement of the offer, Stockland has
traded at a volume weighted average price of $5.90 (up to 10 December 2004):

Stockland - Stapled Security Price
(5 July 2004 - 10 Dec 2004)
86.20
Y e e
35,80
£ 5560 1 8 Nov 2004
Anncencement of
Steckiand Oftar
B L i i
I L i
SS.[)U ¥ T T L T T T T
5-Jul 23-Jul 12-Aug 1-Sep 21-Sep 11-Oct 29-Oet 18-Nov 8-Dec

Stockland has historically been rated more highly than most other listed property trusts and stapled
securities. 1t has a highly regarded management team and has delivered strong and consistent profit
growth through acquisitions and its development business.  Stockland has achieved compound
average distribution growth of 9.1% per annum since 2000 and is expected to achieve growth of
5.0% for the year ending 30 June 2005. This recent growth has, however, been underpinned by the
substantial level of acquisitions made i the Jast four years and by the very strong residential

Gearing tor this purpose is defined as total borrowings to totad assets.

Page 5



File No 34819
GRANT SAMUEL

property market and may have benefited from an increase in gearing over the period. Stockland’s
ability to maintam a long development project pipeline and successfully deliver projects has also
confributed to its high rating.

However, there are legitimate questions about the sustainability of Stockland’s market rating and
security price, particularly given the significant impact that the acquisition of GPT would have on its
business:

v the acquisition of GPT will approximately double the size of Stockland in asset and market
value terms;

«  GPT has only very limifed activities ouiside of passive property investments. Stockland’s
growth will therefore be diluted through the acquisition of GPT's large and low yield property
portfolio. Stockland’s forecast 2005 eamings growth of 5% combined with GPT’s stand alone
growth of 3.0-3.5% would give a weighted average of around 4%,

«  the ability of Stockland to Jift growth must be questioned. The higher growth (and higher risk)
development business would represent only 16% of EBIT post the acquisition of GPT (down
from around 30% stand alone). Stockland’s recently announced acquisition of Lensworth is
expected o lift this to around 20% of EBIT in the year ending 30 June 2006. Its ability to
maintain historical growth rates in this business will be a challenge, particularly in the context
ol a softening residential market;

»  the price paid for the Lensworth business appears high in a residential market that has peaked
and pressure may come on future marging and profftability. The price of $846 million
represents 17.40 times historical EBITA (although it needs to be recognised that the acquisition
includes a nunber of properties that are yet to be developed and are not income producing);

o the value of Stockland’s development business intplied by its current trading price appears
high. Assuming property investments are worth book value plus a 10-15% premium, recent
trading prices for Stockland securiies imply multiples of 15.7-19.8 times historical EBITA and
12.9-16.3 times forecast EBITA fexcluding Lensworth) for its corporate activities. Trading
multiples for comparable Australian listed development companies are considerably lower.
While thig analysis hag limitations, it illusirates the potential for the market to reassess
Stockland’s rating particularly in view of the slowdown in the residential sector. Moreover,
the significant premium to GPT’s net tangible assets that Siockland is paying means the
implied value of this development business must increase to sustain the current market price;
and

«  post the acquisition of GPT, Stockland will have a portfolio of approximately $13.5 billion of
investment assets in Augtralia and a developroent business with a domestic focus. Given the
significant size of the enlarzed Stockland. its ability to achieve meaningful growth solely from
the Australian market may be constrained. There has been a growing trend of property trusts
pursuing assets overseas secking the aftraction of higher returns and diversification benefits.
Stockland has no track record in this area.

On the other hand, Stockland is a large listed entity with a liquid market for its stapled securities. It
is closely followed by analysts. The market should be fully aware of these issues and have taken
them into account in determining the prevailing market price.

Stockland’s market price could also be impacted if it acquires more than 30.1% of GPT’s units {its
minimum acceptance condition) but does not achieve 100% ownership of GPT. Stockland would
not achieve all of the estimated $40 million in annual after tax savings but would seek to assume the
roles of responsible entity for GPT and property manager of GPT's wholly-owned properties in
order to benefit from the additional fee income.

Stockland’s Offer has been valued at $3.50-3.59 per GPT unit.
A yield of 6.7-6.9% for Stockland post the acquisition of GPT implies a trading range of $5.75-5.90

for Stockland stapled securities based on pro forma forecast distribution for the year ending 30 June
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2005 of 39.6 cents per stapled security. On this basis, the Stockland Offer has a value of $3.50-3.59
per GPT unit,

The value attributed 1o 1he Stockland Offer is consistent with the “see through™ value implied by
market prices of Stockiand stapled securities sinee announcement of the offer after adjusting for
differences in distribution entitlenents:

Value of Stockland

fer per GPT

Low price 55.71 $3.40-53.44
Volume weighted average price 35.90 $3.49-83.53
I3igh price $6.04 $3.57-53.61

GPT unitholders should recognise that securily prices fluctuate and the price at which Stockland
securities trade in the future may be higher or lower than the prices implied by the current price of
Stockiand.

" it is difficult fo recommend the Stockland Offer as fair. Reasonableness is a more complex
judgement but in any event there are other issues impacting the decision for GPT unitholders.

The Stockland Offer is:

« atapremium to GPT unit prices of $3.20-3.25, the range in which Grant Samuel estimates that
GPT units would probably trade today based only on fundamentals (i.e. in the absence of any
- proposed takeover or merger);

s+ at a substantial premium of 28-31% to GPT’s net tangible assel value of $2.74 per unit (ax
shown in the latest GPT accounts) although this premium may be more modest after the impact
of GPT’s proposed revaluation of certain assets; and

o at alow exit yield of 6.3-6.4% based on the forecast stand alone distribution for GPT for the
year ending 30 June 2005,

Nevertheless, it is difficult to conclude that the Stockland Offer is “fair” given that the value of
$3.72 per GPT unit under the Lend Lease Proposal was rejected by GPT unitholders {albeit by a
minority of unitholders). Based on cwrent market prices for Lend Lease of $12.80-12.90, the “see
through™ value of the Lend Lease Proposal may have been higher. The Stockland Offer is
demonstrably inferior in value ferms fo the Lend Lease Proposal.

The Lend Lease Proposal is no longer “on the table” but it demonstrates the value that is potentially
achievable from an alternative offeror. In comparing the value of the Stockland Offer to the value of
the Lend Lease Proposal, it is important to recognise that:

o the value of $3.72 attributed to the Lend Lease Proposal reflected the one month volume weighted
average price of GPT unils to 5 November 2004. The high level of trading in GPT units, the
defailed information in the market on the Lend Lease Proposal and the level of consistency
between the Lend Lease share price and GPT unit price provided prima facie evidence that GPTs
price reflected the market’s expectations of where the merged Lend Lease/GPT group would trade;

«  the current Lend Lease price may be affected by speculation and no longer reflects the terms of
the Lend Lease Proposal; and

The psices of Stockland stapled securities and GPT units effectively inelude some element of acerved distribugions. I order to adjust for
the difterences between the accrued distiibution entitlements, the value of the Stockland Oiler has been reduced by approximately 6 cents
per GPF unit. The 6 cents reflects the Stockland distributions 1o which GPT unithoiders will not be entitled of approximately 17 cems per
Stocklmd secarity (acerued during the period | July to 10 December 2004) and the GPT distributions of approsimately 4 cents per unit
{accrued during the period | October to 10 Decerber 2004) w0 which GPT unitholders will be emitled. 1 the method of calculation is
based on the accrua) Tron the ex distributton date, the differential would be approximaiely 10 cents. Another method of caleufation is
ignore the accrual period and simply allow for the fulf diseributions. On this hasis the differemial would he approximately 6 cents.
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o the value of the Lend Lease Proposal would have reflected the benefits and synergies available
to Lend Lease which in part may be unigue to Lend Lease,

There are some grounds on which the Stockland Offer could be argued to be reasonable. The value
of $3.50-3.59 per GPT unit is significantly greater than the level of §3.05 at which GPT units were
tradimg prior to 24 May 2004 when the initial Lend Lease Proposal was amnounced. More
relevanily, it exceeds the prices at wlich GPT units are likely 1o trade today based only on
fundamentals (i.e. in the absence of any proposed takeover or merger) even having regard (o the uplift
in property trust values (decline in yields) since May 2004, The value of the Steckland Offer is also
well 1s excess of GPT’s net angible asset value of $2.74 as at 30 June 2004 and would probably sl be
a meaningful premium afier GPT’s proposed revaluation of certain assets as at 30 September 2004.

FHowever, Stockland does not have a controlling interest in GPT and the GPT register remains open.
Further. the Stockland Offer 1s at a premiam of only 8-12% {(and possibly less) to where GPT units
would trade today in the absence of any takeover activity. There are no apparent reasons why GPT
unithelders should accept 2 low prenyium. The level of interest by various parties underlines ils
strategic value. Certainly, it would be unwise to assume that, at this stage, no better alternative will
come forward. :

Neither of the criteria of “fairmess” and “reasonableness” give clear guidance as 1o whether or not to
accept the Stockland Offer in the cument ¢ircumstances. The issues facing GPT unitholders are not
as simple as whether or not ihe Stockland Offer is “fair” or “reasonable”™. Rather, GPT unitholders
need (o determine what course of action to take to optimise their position in the current siuation.

Alternatives to the Stockland Offer emerging can not be ruled out. Accepting the Stockland
Offer now would shut oot alternatives.

GPT has considered a namber of alternatives in the course of assessing the Lend Lease Proposal and
continues to consider alternatives following the lapse of the Lend Lease Proposal. These include:

o the internalisation of management;
«  anacquisition of certain businesses and assets together with an mternalisation; and
o a transaction with another property business or consortium of businesses.

An altemalive transaction to the Siockland Offer cannet be ruled out. There is polential for a
trausaction emerging with one or more large scale property buginesses or even an alternative
proposal from Lend Lease:

»  GPT has been “in play” since May 2004. The Lend Lease Proposal was on foot until 1t was
voted down on 17 November 2004 and Stockland announced its offer on 5 November 2004;

¢«  Lend Lease will inevitably contimue to have a vital interest in GPT’s future and it is
conceivable that Lend Lease could come back with a revised or quite different proposal;

v Westiield Group has emerged as a substantial unitholder in GPT with 6.5% of units on issue. It has
not indicated its posiion regarding GPT although it is reported to have voted against the Lend
Lease Proposal; and

«  GPT’s properties are high quality and the portfolio 1s unique. It would be undeniably aftractive
to other property groups either as a whole or as a break up opportunity.

There ig alse potential for Stockland to increase its offer if it 18 not successtul.  The Stockland Offer iy
scheduled to close on 14 January 2003 unless extended. Acceptance of the Stockland Offer would close
out the opportunity for alternative proposals to come forward. There is no imperative to act quickly.

On the other hand, there has been a long period for alternative proposals to be put 1o GPT since the initial
announcement of the Lend Lease Proposal. The Stockland Offer has been the only one to emerge so far.
The prospects of an alternative transaction are limited by the size of GPT and other issues. Westtield
Ciroup on its own would have difficulties in acquiring all of GPT due to potential competition issues.
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*  If Stockland does not acquire 100% of GPT there could be a significant adverse impact on the
price of both Stockland stapled securities and GPT units.

The Stockiand Offer is conditional on 50.1% accepiance of GPT units on issue. It is possible that
Stockland will achieve more than 50.1% but not end up with 160%. This would not be an attractive
outcome for Stockland and could have an adverse impact on the price of Stockland stapled
securities.

An outcome that saw Stockland holding between 50.1% and 90% of the issued units of GPT would
also have an adverse impact the GPT unit price. GPT would have a reduced free float and much less
ligutdity, unithelders would loge control of GPT and its future direction and the growth prospects for
GPT may be significantly reduced.

Nevertheless, it is unlikely that Stockland ownership of GPT of between 50.1% and 90% would
continue indefinitely. It is probable that Stockland would eventually move to acquire the minorities
in GPT. This might even be at a lugher price than the Stockland Offer but the timing of any mop up
offer would be at Stockland’s choosing.

*  There are adverse CGT consequences for GPT unitholders under the Stockland Offer.

Pre-CGT anitholders are not subject to any capital gaing on digposal of their GPT umts. However,
pre-CGT unitholders who accept the Stockland Offer will effectively lose their pre-CGT treatment,
Any subsequent sale of Stockland stapled securities will be subject to the CGT rules.

Post CGT unitholders will not be able fo claim scrip-for-serip rollover relief if Stockland achieves
Jess than 80% acceptance. Full capital gains tax will apply which will impact investors differently
depending on their individual circumstances. In any event, rollover relief will only apply to the unit
component of the Stockiand stapled securities {92%) and GPT unitholders will be subject to CGT on
the share component of the Stockland stapled security (8%).

4 Other Matfers

This report is general financial product advice only and has been prepared without taking into account the
objectives, financial situation or needs of individual unitholders in GPT. Because of that, before acting in
relation to their investment, unitholders should consider the appropriateness of the advice having regard
to their own objectives, fimancial situation or needs. Unitholders should read the Bidder’s Statement
igsued by STML (and any supplementary statements) and the Target’s Statement issued by GPT
Management in relation to the Stockland Offer.

Whether or not to accept the Stockland Offer is a matter for individual unitholders, based on their
expectations as to value and future market conditions and their particular circumstances including risk
profile, liguidity preference, portfolio strategy and tax position. In particular, taxation consequences {sucl:
as the extent to which capital gains tax will be payable) will vary widely across unitholders. Unitholders
will need to consider these consequences and, il appropriate, should consult thieir own professional adviser.

Grant Samuel has prepared a Financial Services Guide as required by the Corporations Act, 2001. The
Financial Services Guide is included at the beginning of the full report.

This fetter is a summary of Grant Samuel’s opiion. The full report from which this summary has been
extracted is attached and should be read in conjunction with this summary.

The opinion is made as at the date of this letter and reflects circumstances and conditions as at that date.

Yours faithfully
GRANT SAMUEL & ASSOCIATES PTY LIMITED

Gt Jumed & Spoei T
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Financial Services Guide www.grantsemuel.com.ay

Grant Samuel & Associates Pty Limited ("Grant Samuel”) carries on business at Level 19, Governor Macquarne Tower, 1 Farrer
Place, Sydney NSW 2000. Grant Samuel holds Australian Financial Services Licence No. 240885 authorising it to provide
financial product advice on securities and interests in managed investments schemes to wholesale and retasil clients.

The Corparations Acl, 2001 requires Grant Samuel to provide this Financial Services Guide (‘FSG") in connection with its
provision of an independent expert's report (“Report”) which is included in a document {“Disclosure Document”) providad to
members by the company or other entity (*Entity”} for which Grant Samuetl prepares the Report.

Grant Samuel does not accept instructions from retail clients. Grant Samuel provides no financial services directly to retail
clients and receives no remuneration from retail clients for financial services. Grant Samuel does not provide any personal retail
financial producl advice lo retail investors nor does it provide market-related advice fo retail investors.

When providing Reports, Grant Samuel's client is the Entity to which it provides the Report. Grant Samuel receives its remuneration
from the Entity. In respect of the Report for GPT Management Limited ("GPT Management”) as responsible entity for General
Property Trust (*GPT") in relation to the Stockland Offer {the “GPT Report’), Grant Samuel will receive a fixed fee of $650,00C plus
reimbursement of out-of-pocket expenses for the preparation of the Report (as stated in Section 7.3 of the GPT Report).

No refated body corporate of Grant Samuel, or any of the directors or employees of Grant Sarmuel or of any of those reiated
bodies or any associate receives any remuneration or other benefit attributable to the preparation and provision of the Report.

Grant Samuel is required to be independent of the Entity in order to provide a Report.  The guidetines for independence in the
preparation of Reports are set out in Practice Note 42 issued by the Australian Securities Commission (the predacessor to the
Australian Securities & Investments Commission} on 8 Decernber 1993, The following information in relation to the
independence of Grant Sarmuel is stated in Section 7.3 of the GPT Report:

"Grant Samuel and its refated entifies do not have at the date of this report, and have not had within the previous two years,
any sharehoiding in or other relationship with GPT, GPT Management (and associated entities inciuding Lend Lease) or
Stockland that could reasonably be regarded as capable of affecting its ability to provide an unbiased opinion in relation to the
Stocidand Offer. Grant Samuel advises that in the previous five years Grant Samuel has undertaken the following rofes under
mandates from GPT Management (and associated entities including Lend Lease} and Stockiand (and assocfated entities):

- in Novembper 2004, Grant Samuel provided independent advice to GPT Managerment as to whether the Stockland Offer
was superior to the Lend Lease Proposal;

= in October 2004, Grant Samue! prepared an independent expert’s report in relation 1o the proposal to merge GPT with
Lend Lease to form the Lend Lease Group;

- in 2003, Grant Samuel commenced preparation for an independent advice to GPT in connection with a proposed
acquisition with Lend Lease of the Comland business. The transaction in the form proposed did not proceed and the
assignment was not completed;

= Grant Samuel prepared an ndependent expent’s report dated 23 Oclober 2003 on the merits of Morgan Slanley or Pancipa!
Real Estate Investors (Australia} Lim#fed, acting as responsibie entify and manager of the Lend Lease US Office Trust:

n ih 1899, Grant Samuel prepared an indicative valuation of Lend Lease Capilal Services’ 70% interest in the Port of
Geelong Unit Trust as at 30 June 1999;

» in February 1889, Grant Samuel managed the sale of Lend Lease Employer Systems by tender;

- Grant Samuel Property Pty Limited, a related entity of Grant Samuel, provides services to existing or potential property
tenants. From time lo time these services may relate fo properties owned by GPT, managed by Lend Lease or owned
or inanaged by Stockiand; and :

n the Grant Samue! group of comparnies is a tenan! of Governor MacGuare Tower, 1 Farrer Place, Sydney which is 25%
owned by GPT.

in addition, one of the Grant Samuet executives involved in the preparation of this report hotds a parcel of ess than 1,000

shares in Lend Lease.

Grant Samuel has no involvemnent with, or interest in the outcome of, the Stockdand Offer, other than the preparation of this report.

Grant Saruel will receive a fixed fee of $650,000 for the preparation of this report. This fee is not contingent on the outcome
of the Stockland Offer. Grant Samuel's out of pocket expenses in relation to the preparation: of the reporl will be reimbursed.
Grant Samuel will receive no other benefit for the preparation of this repord.

Grant Samuel considers itseif to be independent in terms of Praclice Note 42 issued by the ASIC (previously known as
Austrafian Securities Commission) on 8 December 1993.°

Grant Samuel has internal complaints-handling mechanisms and is 2 member of the Financial Industry Complaints Services’
Complaints Handling Tribunal, No. F 4197.

Grant Samuel 15 only responsible for the Repert and this FSG. Complaints or questions aboul the Disclosure Document
should not be directed to Grant Samuel which is not responsible for that document. Grant Samuel will not respond in
any way that might involve any provision of financial product advice to any retail investor.

QRANT SAMUEL & ASSOCIATES PTY LIMITED ABN 28 050 0308 372 AFS LICENCE NO 240088
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Details of the Offer

On & November 2004, Stockland Trust Management Limited (“STML™), as responsible entity for
Stockland Trust, announced an off-market takeover offer (the “Stockland Offer”) for all the onits in
General Property Trust (“GPT”). Consideration under the Stockland Offer is 0.608 stapled securities in
Steckland for each GPT unit.

Stocklund is an Australian property group listed on the Australian Stock Exchange ("ASX"). It owns
shopping centres, office and industrial properties, undertakes development activities i residential estates,
apartments, refail projects and manages hotels under the “Saville” brand. Stockland is a stapled group
comprising Stockland Corporation Limited (“Stockland Corporation™) and Stockland Trust. A stapled
security in Stockland comprises one share in Stockland Corporation and one unit in Stockland Trust
which are “stapled” to each other. Stockland had a market capitalisation of approximately $7.9 billion
prior to the announcement of the Stockland Offer.

The Stockland Offer is subject to a number of conditions which are set out in full In the Bidder’s
Siatement. They include that:

*  Stockland receives acceptances for a minimum of 50.1% of GPT units on issue;

®  no event occurs between the announcement of the offer and end of the offer peried that could
reasonably be expected to have an adverse effect on the consolidated assets or liabilities of GPT
exceeding $400 million or o the consolidated net profits alter tax of GPT exceeding $40 million per
afnum;

" no acquisitions, disposals, or joint veniures are entered info between the announcement of the offer
and end of the offer period exceeding $50 million and no new property nuwnagement coniracts
exceeding 12 months or construction contracts with Lend Eease Corporation Limited {*Lend
Lease™) are entered 1nto except on arm’s length terms; and

®  no prescribed occurrences occur {as set out in Section 652C of the Corporations Act, 2001
(“Corporations Act™)).

GPT unitholders accepting the Stockland Offer will be entitled to receive the GPT disiribution of up to
5.5 cents per unit for the quarter ended 31 December 2004 and Stockland distiibutions for the period
commencing on | January 2003,

The Stockland Offer was amounced nine days before GPT unitholders met in general meeting on
17 November 2004 to consider a proposal to merge GPT with Lend Lease Corporation Limited (*Lend
Lease”) to form the Lend Lease Group (the “Lend Lease Proposal”). The resolution to approve the Lend
Lease Proposal did not receive the requisite 75% majorily {only 68.5% of vetes cast were in favour} and,
consequently, the Lend Lease Proposal lapsed.

The Stockland Offer is open until 14 January 2005 unless extended.

Page |



2

Page

[

SRV JI0L )
GRANT SAMUEL

Scope of the Report

2.1

Purpose of the Report

There is no statutory requirement for GPT Management Limited (“GPT Management™, axs
responsible entity for GPT, to obtain any form of independent report in relation to the Stockland
Offer. However, the directors of GPT Management who are not associated with Lend Lease (the
“independent directors of GPT Management™ have decided 1o engage Grant Samuel & Associates
Pty Limited (“Grant Samwuel”) to prepare an independent expert’s report in relation to the
Stockland Offer.

The independent directors of GPT Management had previously eagaged Grant Samuel to prepare
an independent expert’s report on the Lend Lease Proposal. That report was despatched to GPT
unitholders by GPT Management in October 2004, Following the announcement of the Stockland
Offer, Grant Samue! was asked by the independent directors of GPT Management to provide an
independent opinion as to whether the Stockland Offer was superior to the Lend Lease Proposal.
Grant Samue] concluded that the Stockland Offer was not superior to the Lend Lease Proposal and
was in fact inferior to it.

This report has been prepared by Grant Samuel to assist the independent directors of GPT
Management in making their recommendation to GPT umithelders in relation te the Stockland
Offer. The sole purpose of this report is as an expression of Grant Samuel’s opinion in relation to
the Stockland Offer. A copy of tus report is to accompany the Target’'s Statement to be
despatched to GPT unitholders by GPT Management.

This report contains general {inancial product advice only and has been prepared without taking
into account the objectives, financial situation or needs of individual unitholders in GPT. Because
of that, before acting in relation lo thelr Investment, unitholders should consider the
appropriateness of the advice having regard to their own objectives, financial situation or needs.
Unitholders should read the Bidder’s Statement issued by STML and the Target’s Statement
issued by GPT Management in relation to the Stockland Offer.

Whether or not to accept the Siockland Offer 1s a matter lor individual unitholders based on their
expectations as to value and future market conditions and their particular circumstances including
risk profile, liquidity preference, portfolio sirategy and tax position. Unitholders who are in doubt
as fo the action they should lake in relation to the Stockland Offer should consult their own
professional adviser.

Basis of Evaluation

There is no statutory requirement for the preparation of this report. Where there is no regulatory
requirement for an independent expert’s report but the directors of tlie target decide to commission
one, the report is typically prepared on the same basis as if it was required under Section 640 of
the Corporations Act and requires an assessment of whether the takeover offer is “fair and
reasonable”.

Under Policy Statement 75 issued by the Australian Securities Commission {the predecessor to the
Australian Securities & Invesiments Commission (“ASIC™)), fairmess 1s said fo involve a
comparison of ihe offer price with the value that may be attributed to the securities that are subject
of the offer. Reasonableness is said to mmvolve an analysis of other factors that sharcholders might
consider prior to accepting a takeover offer. A fair offer will always be reasonable but a
reasonable offer will not necessarily be fair. A takeover offer could be considered “reasonable™ if
there were valid reasons to accept the offer notwithstanding that 1t was not “fair”.

Grant Samuel has considered the Stockland Offer within the conventional “fair and reasonable”
framework. However, the issues facing GPT unitholders are not as simple as whether or not the
Stockland Offer is “fain”™ or “reasonable”. GPT unitholders need to make decisions s relation to
the Stockland Offer in a situation where a number of other parties lave also demonstrated an
inferest in GPT and, in the case of Lend Lease, have put forward a specific proposal te unitholders.
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While the Lend Lease Proposal lapsed following the GPT unitholders meeting on 17 November
2004, Lend Lease still has a vital interest in GPT. In this contest, GPT unitholders need to
determine what course of action fo take in order to optimise their outcome.

In this case, where there is not a statutory requirement for a report and given the circumstances
facing GPT unitholders, Grant Samuel considers that the essential question to address is whether
or not GPT unitholders should aceept the Stockland Offer in its present form at the present time.

In forming its opinion as to whether or not GPT unitholders should accept the Stockland Offer,
Grant Samuel has considered the following:

*  the Ikely market rating for stapled securities in Stockland following the acquisition of GPT;

®  the value of GPT units implied by the terms of the Stockland Offer compared 1o the value of
GPT uniis;

®  the impact on aftributable carnings, distributions and net tangible assets;

®  the proportion of Stockland held by GPT unitholders following the acquisition compared to
their contribution of market value;

®  the likelihood of altermative fransactions emerging which could realise betier value;
*  any other advantages and benefits arising from the Stockland Offer; and

®  the costs, disadvantages and risks of the Stockland OfTer.
Seurces of Information

The following information was utilised and relied upon, without independent verification, in
preparing this report:
Pablicly Available Information

" the Bidder’s Statement dated 24 November 2004 issued by STML as responsible entity of
Stockland Trust (the “Bidder’s Statement™);

®  the Target’s Statement fo be dated on or about 22 December 2004 and issued by GPT
Management as responsible entity of GPT (the “Target’s Statement™);

®  annual reports of GPT for the four years ended 31 December 2003;
. half yearly announcement of GPT for the six months ended 30 June 2004;
*  annual reports of Stockland for the four years ended 30 June 2004,

*  the Explanatory Memorandum and Notice of Meeting dated 15 October 2004 in refation to
the Lend Lease Proposal (the “Explanatory Memorandum”);

" press releases, public announcements, media and analyst presentation material and other
public filings by GPT and Stockland including information available on the websites of each
entity;

" brokers’ reports and recent press articles on GPT and Stockland, the property trust sector and
the real estate development and construction industry; and

*  sharemarket data and related information on Australian entities engaged in the property trust
sector and on Ausiralian entities engaged in the real estate development and construction
industries and on acquisitions of entities in these industiies.

Non Public Information provided by GPT Management

*  independent valuations of the properties owned by GPT; and

®  other confidential documents, board papers, presentations and working papers.
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Grant Samuel has also held discussions with, and obtained mformation from, senior management
of GPT Management and its advisers. '

Grant Samuel hag had no access to non public information in relation to Stockland. However,
senior management of Stockland made a presentation to Grant Sanniel on 14 December 2004.

Limitations and Reliance on Information

Grant Samuel believes that its opinion must be considered as a whole and that selecting portions of
the analysis or lactors considered by it, without considering all factors and analyses together, could
create a misleading view of the process underlying the opinion. The preparation of an opinion is a
complex process and is not necessarily susceptible to partial analysis or sunimary.

Grant Samuel’s opition is based on economic, sharermarket, business trading, financial and other
conditions and expectations prevailing at the date of this report, These conditions can change
significantly over relatively short periods of time. If they did change materially, subsequent to the date
of this report, the opinion could be different in these changed circumstances. However, Grant Samuel
has ne obligation or undertaking fo advise any person of any change in civcumstances which has
come to its attention after the date of thig report or to review, revise or update it$ report or opinion.

This report is also based upon financial and other information provided by GPT Management and
its advisers. Grant Samuel has considered and relied upon this imformation. GPT Management
has represented in writing to Grant Samuel that to its knowledge the information provided by it
was complete and not incorrect or misteading in any material aspect. Grant Samuel has no reason
to believe that any material facts have been withheld.

The information provided to Grant Samuel has been evaluated through analysis, inquiry and
review to the extent that it considers necessary and appropriate for the purposes of forming an
opinion in relation to the Stockland Offer. However, Grant Samuel does nol warrant that its
inquiries have identified or verified all of the matters that au audit, extensive examination or “due
diligence” investigation might disclose. In any event, an opinion of the kind expressed in this
report 18 more in the nature of an overall review reflecting commercial judgements rather than a
detailed audit, verification or investigation.

An important parl of the mformation used in ferming an opinion of the kind expressed in this
report is comprised of the opinions and judgement of management. This type of information was
also evaluated through analysis, inquiry and review to the extent practical. However, such
information is often not capable of external verification or validation.

Preparation of this report does not imply that Grant Samuel has audited in any way the
management accounts or other records of GPT. It is understood that the accounting information
that was provided was prepared in accordance with generally accepted accounting principles and
in a manner consistent with the methed of accounting in previous years (except where noted).

The information provided to Grant Samue) meluded the financial information on GPT contained in
the Explanatory Memorandum issued by GPT Management in relation to the Lend Lease Proposal.

This information mcluded:

" the stand alone pro forma historical finaneial performance for the two years ended 30 fune
2004 for GPT (the “GPT Pro Forma Historicals™); and

" the stand alone pro forma forecast financial performance and distribution statement for the
year endig 30 June 2003 for GPT (the “GPT Forecast™).

GPT Management is respongible for this financial information.

In preparing this report Grant Samuel has vsed publicly available mformation on Stockland and
the information contaimed in the Bidder’s Statement including:
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*  the forecast financial performance of Stockland for the year eading 30 June 2005 (the
“Stockland Forecast™);

®  the pro forma forecast financial performance of Stockland post the acquisiion of GPT for the
year ending 30 June 2005 based on 100% acceptance of the Stockland Offer and based on
50.1% acceptance of the Stockland Offer (the “Stockland Pro Forma Merged Forecasts™);
and

* the pro forma financial pesition of Stockland following the acquisition of GPT at 30 June
2004 based on 100% acceptance of the Stockiand Offer and based on 50.1% acceptance of
the Stockland Offer {the “Stockland Pro Fonma Fmancial Position™).

Stockland is regponsible for the information contained in the Bidder’s Statement. The Stockland
financial information was reviewed by Deloitte Corporate Finance Pty Limited (“Deloitte™) and its
Independent Accountant’s Report is set out in Section 8 of the Bidder’s Statement.

Grant Samuel has vsed and relied on the abovementioned financial information for GPT and
Stockland for the purposes of ils analysis. Grant Samuel has not fuvestigated this financial
information in ternis of the reasonableness of the underlying assumptions, accuracy of compilation
ar appleation of assumptions. However:

®  for the purposes of the Lend Lease Proposal, the Lend Lease Group financial information
(which incorporated the GPT Forecast) was subject to comprehensive review by KPMG and
KPMG Transaction Services (Australia) Pty Limited (see the Explanatory Memorandam in
relation fo the Lend Lease Proposal). These reviews were unqualified; and

*  the Stockland financial information contained m the Bidder’s Statement was subject to
comprehensive review by Deloitte. This review was unqualified.

On this basis, Grant Samuel considers that there are reasonable grounds to believe that the
financial information on GPT and Stock)and have been prepared on a reasonable basis.

However, the achievability of the GPT Forecast, the Stockland Forecast and the Stockland Pro
Forma Merged Forecasts is not warranted or guaranteed by Grant Samuel. Future profits and cash
flows are inherently uncertain. They are predictions by management of future events that cannot
be assured and are necessarily based on assumptions, many of which are beyond the control of the
company or its management. Actual results may be significantly more or Jess favourable,

Grant Samuel has not valued any of the properties owned by GPT or Stockland and, for the
purposes of this report, has relied on the independent property valuations commissioned by GPT
Management and STML as disclosed In the most recent financial statements for cach entity.

In forming its opimion, Grant Samuel has also assumed that:

" matters such as title, compliance with laws and regulations and contracts m place are in good
standing and will remain so and that there are no material legal proceedings, other than as
publicly disclosed;

*  the information set out in the Bidder’s Statement issued by STML to GPT unitholders is
complete, accurate and fairly presented in all material respects;

*  the information set out in the Target’s Statement issued by GPT Management to GPT
umitholders is complete, accurate and fairly presented in all marerial regpects; and

®  the publicly available information relied on by Grant Samuel in its analysis was accurate and
not misleading.

To the extent that there are legal issues relating to assets, properties, or business interests or issues
relating to compliance with applicable laws, regulations, and policies, Grant Samuel assumes no
responsibility and offers no legal opinion or interpretation on any issue.

Page §
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Profile of General Property Trust

3.1

3.2

Background

GPT is one of the largest listed property trusts in Australia with a market capitalisation of
approximately $7.5 billion prior to the announcement of the Stockland Offer. GPT’s diversified
portfolio consists of over 50 properties across Australia with a total book value of $8.1 biilion as at
30 June 2604

GPT was formed by Lend Lease in 1959 as the First National Buildings Trust and was listed on
the ASX in 1971, 1t is Australia’s longest running property trust. The responsible entity for GPT
is GPT Management, a wholly owned subsidiary of Lend Lease. Lend Lease also provides a range
of other services to GPT mcluding retail development management, property management and
leasing and project management and construction.

Historically GPT has had a low growth profile due to its property sector diversification and low
gearing ratio. In more recent times, demand for property securities generating higher growth
resulted in GPT entering relatively higher risk property sectors such as hotels in 1997, bulky goods
centres (Homemaker City centres) in 2001 and masterplanued urban communities in 2003.

GPT has been subject to takeover activily since May 2004, On 24 May 2004, Lend Lease
announced s initial Lend Lease Proposal o merge with GPT. On 6 August 2004, GPT
Management and Lend Lease announced agreed revised merger terms for the Lend Lease
Proposal.  The GPT unitholders meeting to consider the Lend Lease Proposal was set for
17 Nevember 2004, Prior 1o this meeting, STML announced the Stockland Offer for GPT and
Westfield Group was identified as a unitholder in GPT. The resolution to approve the Lend Lease
Proposal did not receive the requisite 75% majority.

Property Portfolio

GPT’s $8.1 billion portfolio consists of interests in over 50 properties across the retail, office,
industrial/business park, hoteltourism and masterplanned urban community property sub-sectors
in Australia. The portfolio includes mainly wholly-owned properties with twelve properties held

under joint venture or co-ownership arrangements.

The portfolio is weighted towards the retail sector and New South Wales:

GPT - Portfolio Diversification as at 30 June 2004
{including the Nature-Based Resorts)

Asset Type Geographic

Industrial Wegory Terthan
Bosiness Park esienn
a7 § Austraba

-“ Queenstand  jo;,
Wt 120

Territory
B

HoelTourism

Retail Australian
45% Capiial
Territory

Source: GPT Management

Including the Nature-Based Resonts acguired on 7 July 2004,
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As at 30 June 2004, GPT’s top ten property tenants represented 20% of GPT’s total gross property
income, with no one tenant representing more than 6%. Major tenants include Coles Myer,
Woolworths, ANZ Banking Group and PricewaterhouseCoopers.

GPT has its properties independently valued on a three year rolling basis and at other times as
necessary. During the year ended 31 December 2003 revaluations totalling approximately $235
million were recorded mainly in the retail portfolio ($216 million over 15 properties including
homemaker). In the six months to 30 June 2004, increases in the value of the retail portfolio have
been largely offset by decreases in the office portfolio resulting m a net increase in the total
portfolio of $11.1 millien.

The twelve properties in GPT’s portfolio held under joint venture or co-ownership arrangements
contain pre-emptive rights and change of control provisions. GPT has indicated in its Target’s
Statement that none of these pre-emptive rights or change of control provisions would be triggered
by a change in control of GPT or by Stockland replacing GPT Management as responsible entity
of GPT except for Twin Waters and Rouse Hill.

Lend Lease has pre-emptive rights in relation to the urban commumity joint ventures of Twin
Waters and Rouse Hill and has stated that it intends to exercise tis pre-emptive rights it Stockland
was to acquire GPT. In this case, Lend Lease would be reguired to pay GPT the current market
value of the asset as determined under the relevant agreements which include dispute resolution
mechanisms.

GPT unitholders should refer to Section H.2 of the Target’s Statement for further detail on the pre-
emptive rights and change of control provisions.

Page 7
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3.3  Earnings and Distributions

The historical financial performance of GPT for the four years ended 31 Decemnber 2003, the six
months ended 30 June 2004 and the forecast for the year ending 30 June 2005 are summarised below:

GPT - Financial Performance ($ millions

4381.6 515.2 568.5 605.9

Net rental incone

Property outgoings (116.1) (1186  (128.9) (138.2} {71.6)
Net property income 3655 396.6 439.6 467.7

Shure of associates net profit after tax 228 410 59.0 63.7
Other income’ )

(19,
(.0

esponsi
Other expenses
Net borrowing costs

< L!lilf}/ CCs

apital profits reserves
ndistributed §

Statistics

Earnings per unif [cents)’ 193 197 20.4 2.6 09 225
Distibution per unit (cents) 9.3 19.7 20.4 2r2 109 22.5
Distribution payou! ratio H00% 0% 00X 98% 160% 160%
Cirowth in distributions per unil 1.0% 21.% 3.6% 3.9% ne’ ne
Tax free amount of distribution. (cenis)® 1.82 0.45 - - - -
Tux deferved amount of distribution (centsy” 4.87 6.22 9.33 9.65 4.89 na®
Tax advantaged component of distribution  34.4% 13.0% 45.7% $5.3% 44.9% na
Eristribution yield 7.0% 7605 6.9% 7. 4% e na

Source: GPT Management, Explanatory Memorandum

Net property mcome has grown consistently over the last four and a half years, with compound
average growth of 8.6% per annum for the four years ended 31 December 2003, This growth bas
been driven by various facters meluding acquisitions, redevelopment of retail assels to improve
retums and streng operating performances from the retail shopping centres over the last two years.

Acquisilions are expected to continue to underpin net income growih in 2004, During 2003, GPT
acquired an additional bulky goods retail asset in Epping, an interest in & prime Sydney office
building and a large Industrial ste in Victoria. Future growth is expected to be driven by
management initiatives including the retail development pipeline, the development of a third tower
at the Darling Park Complex, continued management of vacancies within the office portfolio and
the maturing of the residential masterplanned urben communities assets.

Disctosure is on the same basis as the Explanatury Mentorandum for the Lend Lease Proposal. Conuvnentary on the assumptions
underlying the GFT Forecast for the vear ending 30 June 2008 were sov out in Section 4.3 of that Explanatory Memorandum.  The
GPT Forecast excludes estimated (ransaction costs relating 10 the Lend Lease Proposal and to the Stockland Offer. However,
distributions are not expected to be affected as GPT expects 1o transier an eqitivalent amount from capital.

Includes profit and losses on asset sales.

Esciudes eaminga from asset sales and transfers from reserves.

ne = not calewdated.

The tax free amount of the distribution is not inctuded in a unitholder's assessable incosne. From 3 July 200t 1ax free distibutions
arising as a consequence of building allowance deductions are treated as 1ax deferred.

The tax deferred amount of the distribution s not included in a4 unitholder™s assessable incoine,
na = not available.

Distribution yield is based on period end unit prices,



GRANT SAMUEL

Net income mcludes GPT’s share of net profit from joint ventures. The increased contribution
over the past four years primarily reflects the acquisition of assets under jomt venture or co-
ownership arrangements. '

Growth in responsible entity fees approximates the growth in assets and income for the three years
to 31 December 2002. From 1 January 2003, the responsible entity fee was reduced from 0.55%
of grosy assets to a base fee of 0.40% of gross assets plus a performance fee equal to 5% of GPT’s
outperformance of the S&P/ASX Property 200 Accumulation Index (subject to a cap every six
months of 0.275% of the GPT gross assets). As GPT did not ouiperform the index in 2003, no
performance fee was paid and total responsible entity fees declimed. A performance fee of
approximately $3.5 million was paid by GPT to GPT Management for the six months to 30 June
2004,

Net borrowing costs have mereased broadly m line with the increase in total borrowings. GPT
utilises swap agreements to hedge its interest rate risk on borrowings. As at 30 June 2004 75.6%
of the trust’s borrowings were hedged.

Under current tax legislation, GPT is not liable for Australian income tax (including capital gains
tax) provided that it distributes all of its disinbutable imcome to unitholders. Growth in
distribution per unit has increased in recent vears as a consequence of the strategy of investment i
higher risk property sectors (such ag hotels) and increased gearing.  Distributions are paid
quarterly.

34 Financial Position

The financial position of GPT as at 30 June 2004 is summarised below:

Cash

Recetvables

Investment in properties

Investments i master planned urban communities (equity accounted)
Other assets )

ayables { 3
Borrowings ' {2,197.0)
Distribution pavable {110.9)

Statisti

Net borrowings 2,144.5
NTA™ 53236
NTA per unit (cents) 2739
Gearing (iotal borrowingsitote! tangible assets) 27.5%
Gearing (el debt/met debt phes net tangible asseis) 28.0%

Source: GPT Management

As at 30 June 2004, GPT’s investment property assets (including investments in masterplanned
wban communities) totalled $7.9 billion, including assets under re-development. On 7 July 20604,
GPT acquired the Nature-Based Resorts for $225 mllion mereasing investment property assets to
£8.1 billion.

GPT has increased gearing (total borrowings/total tangible assels) in recent years to its current
level of 29.5% (including the acquisition of the Nature-Based Resorts) or 30.0% (if measured by
net debtmet debt plus net tangible assets). Thig is in line with GPTs target gearing range of 20~

o NTA is net tangible assets.

Page ¢
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30% of total assefs, but below the sector average of 35%. All borrowings are Australian dollar
denominated. GPT diversifies the maturity profile of its debt portfolio, with a target of an average
of over four years to expiry and not less than 75% of the interest rates hedged two years forward.
As at 30 June 2004, there were unvealised losses on interest rate swaps totalling $0.7 million.

NTA grew by 5% ($0.12 per unit) during the year ended 31 December 2003 largely due to the
increased value of the retail portfolio (15%). Growth in NTA in the six monihs to 30 June 2004
was modest ($0.01 per unit) as a consequence of a downward revaluation of certain office assets.

3.5  Capital Strocture and Ownership

As at 10 December 2004, GPT had 2,016,716,610 ordinary units on issue.

The substantial uniiholders in GPT at 10 December 2004 were:

ber 2004
Commonwealth Bank ot Austra 139,833,437 6.93%
Lend Lease' 136,141,495 6.75%
Westficld Group 131,755,640 6.53%
National Austratia Bank 121,262,559 6.01%
Rarclays Group 14,662,625 3.19%

Source: GPT Management, IRESS
3.6  Unit Price History

The following graph illustrates the movement in the GPT unit price and trading volumes sincs
January 2000:

GPT - Unit Price and Trading Volumes
(January 2000 - December 2004)

e annoeanced
o - 100,000

N . 4
= 3 I - ROL000 'E
é 320 A o - S
- F o000 =
i E
= 2804 J+q0000 2

260 4 . Z

) F 20,000
2.40

Jan-00 Jul-00 Jan- ol Jan-020 Jud-020 Jan-03 0 Jul-03 0 Jan-04 Jul-04

Volame = GPT unit price e NT Adunit (reported)

Source: IRESS, GPT Manageroent

Lend Lease’s relevant interest in GPT is comprised of & direct unitholding of £2.3 million units (0,99}, a refevant interest in 97.6
mitlion units (4.8%) managed on behalf of clients of the Lend Lease Real Estale Securities business {(now managed by Resolurion
Capital Limited, a company in which Lend Lease has 2 50% intevest) and o relevant interest in 20.2 million units (1.1%) held by the
GPT Split Trast. The GPT Split Trust income and growtls units listed on the ASX and operates a tacility that allows unitholders 10
effectively exchange their units in the GPT Split Trust for an equivalent number of GPT units held by the Split Trast.

Page 10
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Units in GPT had traded in the range of $2.28 to 83.16 in the four and a half years prior to
announcement of the mitial Lend Lease Proposal on 24 May 2004 {and in the range of $2.71 to
$3.16 in the bwelve months prior to 24 May 2004}, While the unit price exhibits some volatility, it
has trended upwards over the perted.  The unit price high in the quarter ended 30 June 2003
{$3.16) may relate to increased corporate activity in the listed property trust sector and market
anticipation of GPT’s participation. The unit price mcreased dramatically (approximately 12%)
upon the initial announcement of the Lend Lease Proposal on 24 May 2604.

A summary of the price history of GPT units since the announcement of the initial Lend Lease
Proposal is set our below:

Closing price day before $3.03 $3.49 $3.73 $3.70
Week prior 7 $3.05 $3.50 33.69 $3.70
Month prior” $3.02 $3.51 $3.72 $3.66
Low-High range” $2.93-3.11 %3.45-3.55 $3.66-3.80 $3.50-3.76"

Source: IRESS

GPT’s units have traded at a premium to NTA since mid 2000, In the 18 menths prior to the
announcement of the imtial Lend Lease Proposal, the premium ranged between 5.8% and 18.8%
with an average of 11.5%. The premia to NTA should be considered in the context that trust assets
are independently valued on a three year rolling basis resulting i a lag between reported NTA
{once every six months) and market perception of underlying value as well ag the considerable
amount of market speculation regarding consolidation of the listed property trust sector,

Volume weighted average prices shown.
Range for the period.

Since announcement of Stockiand Offer on 8 November 2004 1o 10 December 204,

Page 1]
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Profile of Stockiand

4.1

4.2

Background

Stockland was established as a stapled group m February 1988 with assets of approximately $490
mitlion. Stapled securities in Stockland comprise a umit in Stockland Trust plus a share in
Stockland Corporation. Stockland has an internalised management structure with STML (a wholly
nwhed subsidiary of Stockland Corporation) the responsible entity for Stockland Trust.

Today, Stockland is the second largest listed property group in Australia by market capitalisation
and one of the 30 largest entities lisied on the ASX. It had a market capitalisation prior to
announcement of the Stockland Offer of approximately $7.9 billion. It is a diversified property
group involved m investment in and the management and development of shopping centre,
commercial, residential, indusirial and hotel properties across Ausfralia.  Stockland also owns
shopping cenfres in New Zealand. The current book value of Stockland’s property portfolio is
approximately $5.4 billion.

Stockland’s earnings by busiess division and by income type for the year ending 30 June 2005% is
forecast as follows:

Stockland — Source of Forecast Earnings for the vear ending 306 June 2005
Business Division Income Type

Develapment Property
3% .

Investnent
I Carporste

operations
2%

Shoppine

Centres i % N .
349 \ \_(,(rmrncrclal
Hoic)sj Indusirial Olfiee
1o, ndusinal 26%
: Y%

Souwrce: Bidder's Statement
Nopte:  Corporaie operations comprise developiment, hotel management and funds management.

Property Investment

Stockland’s property portfolio comprises 95 properties mclading 40 shopping centres, 32
commercial office properties and 23 mdusirial and office park properties. The current book value
of the property portfolio is approximately $5.4 billion. With the exception of three co-owned
shopping centres in New Zealand, all properties are located within Australia.  The portfolio
includes 84 wholly owned properties and 11 held in co-ownership arrangements. Shopping centre
assets represent the largest component of Stockland’s portfolio:

Page 12
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Stockland - Portifelio Diversification as at 30 June 2004 (by value)

tndustrig
14%%

opping Cenires
Cormmercial Offiee S1%

3%

Source: Stockland 2004 Annual Report

Stockland’s property portfolio has grown significantly in recent years, primarily as a result of the
acquisition of several listed property trusts.

Stockland has its properties independently valued at regular intervals as appropriate to the nature
of each of the properties. Shopping centres and commercial office properties have tended to be
valued more frequently given the greater volatility in capitalisation raies associated with these
asset classes.

Development

Stockland develops masterplanned residential estates, integrated housing projects and large scale
mixed use apartment projects. Following its recently announced acquisition of the Lensworth
development business, Stockland’s development pipeline comprises a residential estates land bank
of over 64,000 lots and 2,100 apartment units. The development pipeline is weighted towards sites
within the high population growth corridors in Queensland and New South Wales:

Stockland — Residential Development Pipeline {including Lensworth) I

Queensland 36 35,100 400
New South Wales 24 16,500 1,000
Victoria 14 12,900 600
Western Australia 16 5,500 ~
South Australia 1 230 -
Auwstralian Capital Territory 1 - 100
Total 86 64,250 2,108

Source: Stockland Development Division presentation {10 December 2004)

Planning, developing and marketing masterplanned residential estates is the largest component of
Stockland’s residential development business. Residential estates account for approximately 85%
of the total development pipeline {by estimated end value} with 76 projects across Australia.
Stockland acquires large land estates which it rezones and develops to create residentia)
communities typically comprising a mix of low density housing and medium density dwellings, as
well as retail shops and community facilities. Stockland’s revenue is generated through the sale of
vacani land of varying lot sizes to individuals and home builders.

Stockland’s preferred approach is to own its development land bank in order to capture maximum
valuation uplift when lots are rezoned and sold.  Stockland cumrently owns 90% of the land
associated with its development pipeline and has options or development agreements with third
parties over the balance. The book value of Stockland’s development land and properties
{excluding the recently announced Lensworth acquisition) is currently in excess of $1.2 billion and
is recorded at cost until developments are sold, although interest is capitalised into the carrying
value of the land.

Page 13
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On 9 December 2004 Stockland announced the acquisition of Foster’s Group Limited’s
masterplanned urban community development business, Lensworth for $846 million (including
working capital). The Lensworth property portfolio consists of seven active projects and a further
ten projects scheduled for commencement, and is heavily weighted towards the South East
Queensland region.

Stockland is also a developer of integrated housing projects and apartments. These projects
account for the remaining 15% of Steckland’s development pipeline, with the apartments business
comprising the vast majority of these projects. The apartments business concentrates on delivering
high quality products in premium locations in Sydney, Melbourne and Brisbane to the owner
occupier market and has a pipeline of 2,190 units acrogs 11 projects. The mtegrated housing
business delivers medium density and urban infill housing develepments.

Stockland’s competitors in the large scale residential development market include Lend Lease and
Mirvac and, on smaller scale projects, Australand, AV Jennings and Peet & Co. The residential
development market in Australia is highly fragmented reflecting the historically low barriers to
entry. Stockland estimates its market share {including Lensworth) at less than 5% overall.
However, limiled supply of new sites and increasing planning obligations imposed by government
are expected (0 increase barriers to entry and promote industry consobdation.

Stockland’s development business has experienced strong growth over the last three years as a
number of community and apartment projects have reached marketing phase. The residential
estates development business has achieved semi-annual lot sales i the range of 1,450 to 1,600
between | July 2001 and 31 December 2003, Towever, lot sales for the half year ended 30 June
2004 fell by 408 lots to 1,201 which may reflect a softening in the Australian housing market.
Notwithstanding this, Stockland expects to increase residential development earnings for the
financial year ended 30 June 2005. ls growth expectations are underpinned by the planned launch
of further residential projects to market during 2005 and the level of pre-sales already achieved
{65% of 2005 budgeted sales had been secured at 30 November 2004}, The Lensworth portfolio is
expected to be only marginally accretive to eamnings for the year ending 30 June 2005 but is
forecast to add over $20 million to Stockland’s net profit after tax in 2006.

In the fonger term, Stockland intends to maintain its focus on the masterplanned residential estates
sector and replenish its land bank via organic and corporate acquisitions. Stockland also 1ntends to
continue growing 1ts apartnents business by focussing its built form offering on the premium
owner occupier market.

Hotel Management

Stockland operates and manages nine apartment style hotels across Australia’s mainland capital
cities under the “Saville Hotel Group™ brand. The hotel portfolio includes in excess of 1,430
apartments which range from 3-star to defuxe. The Saville brand is well established and Stockland
has over 20 years of management experience in ihe Australian hotel sector,

The hotel management business is a small but consistent contributor to Stockland’s earnings.
Stockland intends to coutinue to expand the Saville brand in Australia by pursuing development
and acquisition opportunities.

Funds Management

Stockland has recently commenced funds management of thivd party unlisted property funds. The
objective of this business is (o provide guality unlisted investment products to wholesale and retail
investors.  Stockland closed its first retail unlisted property fund in September 2004 for a
commercial waterfront property in Brisbane.
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4.6 Historical and Forecast Financial Performance

The historical financial performance of Stockland for the five years ended 30 June 2004 and
Stockland’s forecast financial performance for the year ending 30 June 2005 are summarised below:

Revenue'?

Depreciation and amortisation
Amortisation of goodwill

Write(off)’back of goodwill on acquisition - - {220.4) 220.4 -
Amortisation of goodwill from acquisition - - - - {1069} (107.0)
{ £XPens ) ( 38 EN

Distributions (91.6)  (168.0) (355.6)  (395.5)
Dividends 20.1) {24.5) (48.5) 907y (109.)
e 3 3 0.6 - 119.2) 091.9

Earnings per stapled security (cenisi™ 26.9 29.2 308 3335 37.8 397
Distribution/Dividend per stapled security

- Distribution component feents) 21.4 247 256 26.4 205 304

- Dividend component (cents) 4.7 36 47 5.7 7.3 &4

Total feents) 261 283 29.7 321 37.0 384
Fax advantaged componest of disivibution 189%  27.9%  23.9% 16.9% 17.6% 17.5-20.0%
Franking attached to dividend component 100.0%  100.0%  100.0% 100.0% 100.6%  100.0%
Total distribution yield"' 7.4% 7.00% 6.8%: 0.4% 7.1% ]

Souree: Stockland Annual Reports, Bidder's Sraternent

Profit before tax Micreased significantly in the year ended 30 June 2004 reflecting the $1.1 billion
acquigition of the AMP Diversified Property Trust and the launch to market of several new urban
community and apartment developments.

The writeback of goodwill in 2603 and 2004 relates to a change in accounting treatment for
goodwill on acquisition of AMP Diversified Property Trust.  Geodwill on acquisition of $220.4
million is being amortised over three years to 30 June 20006 rather than written off immediately.

Siockland’s policy has been to distribule o secuntyholders 100% of Stockland Trust’s net income
and 90% of Stockland Corporation’s net profit after tax. Distributions are paid six monthly.

Sourced from the Bidder's Statement.
Revenue is catewiated as reported revenue from ordinary activities less cost of property developraents sold and interest received.

EBITDA is earnings before net interest, tax, depreciation and amonisation and inctudes share of associates and joint venture ne:
profits.

EBIT is carnings before net interest and tax.
Before adjustinents in relation W acquisition off AMP Diversitied Property Trust.

Total distribution yield is based on period end stapled securiry prices.
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4.7 Financial Position

The fmancial position of Stockland as at 30 June 2004 1s summarised below:

Stockland — Financia] Position ($ millipas)

Receivables and prepayments

Prepaid lund deposits

Development land and property

Investment propeities

Investments in associates and joint ventures (equity accounicd)
Goodwill (net)

Hetel, trust and property management rights (net)

Payuble (183.8)
Borrowings {1,673.7)
Distributions and dividends payable 236.4)

Statistics

Net borrowings 1,467.7
NTA 47634
NTA per stapted security feents) 376.4
Gearing (totat debttoral assets} 23.2%
Clearing (vef debtimet debt plies nei tangible assets) 23.5%

Source: Stockland Arnual Report

Approximately $1.0 billion of the total development assets of $1.1 billion relate to restdential land and
property under development and held for resale, with $82 millien relating to retail development
projects. Al development assets are recorded at cost (but including capitalised interest), with any profit
on sale of properties accounted for in the period in which they are sold.

As at 30 June 2004, Stockland’s investment property assefs (excluding Stockland residential
development land and property) totalled approximately $5.4 billion, including co-owned and joint
venture property interests. On 9 August 2004, Stockland entered into an asset swap arrangement with
Westfield Group through which it acquired The Pines (& Melboume sub-regional shopping centre) and
sofd the Imperial Arcade, a Sydney central business district property. As part of the amangement
Stockland paid Westfield Group $26 million as a conscquence of asset value differentials. Also on @
August 2004, Stockland announced it had entered into a sale agreement for three non-core commercial
office buildings for $30.9 million.

Goodwill relates to the acquisition of AMP Diversified Property Trust in June 2003,
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4.8 Capital Structure and Ownership

As at 10 December 2004, Stockland had 1,295.427,011 stapled seéurities on issue.?

The top 20 stapled securityholders m Stockland accounted for approximately 7€.8% of the stapled
securities on issue at 30 July 2004 and are all either ingtitutional mvestors or institutional nominee
compames. At 30 July 2004 there were 41,856 registered securityholders. Stockland currently has
four substantial securityholders:

Stockland — Substantial § at 10 December 2004

tapled Sec

Commonwealth Bank of Australia Limited/Colonial Limited 104,271,804

Barclays Group 78,574,979
Macquarie Bank Limited 71,798,554
AMP Limited 70,516,482

Source: IRESS
Stockland operates a distribution/dividend reinvestment plan which allows securiiyholders to

reinvest the cash amount of their distributions in stapled securities at a discount of 2.5% to market
prices, with no brokerage or transaction costs.

4.9 Stapled Security Price History

A summary of the price and trading history of Stockland stapled securities since 1 January 2000 i3
set out below:

Stockdand —~ Stapled Security Price History

Year ended 31 Pecember

2000 4.12 3.06 3.90 5,502 267
2001 4.64 3.87 432 7,821 505
2002 4.97 4.03 4.82 8,890 563
2003 ' 5.50 4.57 522 14,899 . 939
Quarter ended

31 March 2004 5.74 512 3.65 11,483 973
30 June 2004 573 5.04 518 19,500 1,258
Monoth ended )

31 July 2004 5.34 5.18 .52 25,633 1,342
31 August 2004 5.68 538 3.61 17,835 1,247
30 September 2004 5.93 5.57 5.69 24,696 1,325
31 October 2004 597 3.63 5.89 15,7117 1,260
Week ended

5 November 2004 6.10 5.83 6.09 15,406 1,825
12 Navember 2004 6.02 591 5.94 15,282 1,519
19 November 2004 5.97 5.80 5.82 30,824 1,395
26 November 2004 5.94 571 3.0t 17,326 1,545
3 December 2004 5.97 5.83 5.92 12,739 1,624
10 December 2004 6.04 5.92 6.00 16,310 1,459

Source: IRESS

This includes 28,760,893 stapled securities issued on 31 Augast 2004 and 1,034,000 unquoted stapled securities issued under various
executive seeurity plans. The 28,760,895 stapled securitics have a pro-rata entitlement o disuibutions in sespeer of the half vear
ending 3 December 2004 and will be tisted as 2 separate security until the stapled securities trade ex-distribution.
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The following graph illustrates the movement in Stockland’s stapled security price and irading
volumes since January 2000:

Stockland - Stapled Security Price and Volume
(January 2000 to December 2004)
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Source: IRESS

Stockland stapled sccurities have traded in the range of $3.06 to 56.10 over the past four years,
rising steadily over the period. The upward trend over the peried primarily reflects the growth in
earnings and distributions per unit.

Stockland stapled securities have historically traded at a significant prenmrium to NTA with the
premium increasing over the last four years. The premium to NTA averaged approximately 40.8%
for the year ended 30 June 2004 compared to 31.1% for the year ended 30 June 2001. Factors
which are likely to have mfluenced the premium to NTA include the value of the development
business (in excess of its capital employed) as well as expectations of confinued growth in
earnings and distributions, the level of unrecognised profits inherent in Stockland’s growing
residential development portfolie and the lag between property valuations and market perception
of underlying value.

The closing price on § November 2004, the day prior to the announcement of the Stockland Offer
was $6.09, having risen from $5.89 at the start of the week. Since the announcemerit, the stapled
securities have traded in the range of $5.71-6.04, with a volume waighted average price of $5.90
{calculated up 10 10 December 2004},

Trading in Stockland stapled securities is reasonably liquid. Average weekly volumes over the year
preceding the announcement of the Stockland Offer represent approxinately 1.4% of total securities on
1ssue. This represents annual turnover of around 71% of total issued capital.

FleNo3dsy9 = 7
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Stockland currently comprises 9.94% of the S&P/ASX Real Estate Index and 1.23% of the
S&P/ASX 200 Industrials Index. Stockland has outperformed the S&P/ASX 200 Real Estate
Index and the S&P/ASX 200 Industrials Index since September 2002.

Stockland vs S&P/ASX 200 Real Estate Index
vs S&P/ASX 200 Industrials Index
(31 March 2000 - 10 December 2004)
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Profile of Stockland After Acquisition of GPT
5.1 Overview

Stockland’s sequisition of GPT would Lave a material impact on its assets, liabilities and eamings.
The extent of the impact depends on whether Stockland acquires 100% or 50.1% of GPT (its
minimum aceeptance condition} oy somewhere in between. [t 13 also pogsible that Stockland gaing
acceptances for less than 50.1% and waives the minimum acceptance condition.  Under these
circumstances Stockland would hold its interest in GPT as an investment.

Stockland’s mtentions n relation to GPT are set out in Section S of the Bidder’s Statement.

If Stockland acquires contro] of GPT, regardless of whether it has 100% of GPT, it intends to seek
to remove GPT Management as responsible entity of GPT and appoint a Stockland group entity as
responsible entity.  Stockland also intends to seck to appoint Stockland group entities to manage
GPT’s mayjority owned assets and undertake property management and development activities for
GPT.

5.2  Operations

Following the acquisition of GPT, Stockland would continue to be the second largest listed
Australian property sroup by market capitalisation albeit with a market capitalisation of
approximately $15.4 billion, substantially larger than the third largest property group, Centro
Properties Group.” lts operations would comprise:

®  Shopping Centres - the ownership of 69 regional and sub-regional cenfres spread across
mainland Australia with a book value of approximately $6.6 billion;

®*  Office - the ownership of 45 office properties that will be strongly weighted towards the
Sydney market (64% of asset value) and have a book value of approximately $4.9 billion;

®*  Industrial - the ownership of 33 industrial and office park properties with a book value of
approximately $1.1 billion;

*  Hotels - it would be a major domestic hotel owner and manager through Stockland’s Saville
chain and GPT’s portiolio of resort hotels; and

®  Residential Development - the development of masterplanned residential estates, mtegrated
housing projects and large scale mixed use apartment projecis.

More than 80% of Stockland’s pro forma EBIT for the year ending 30 June 2005 1s forecast to be
attributable to passive property investment with the balance primarily generated by residential
development activities and hotel management.  Stocklund’s  operations would  continue
domestically focused with almost all of its income being generated in Australia,

h
(2]

Pro Forma Capital Strocture and Ownership

The capital stracture of Stockland will depend on the level of acceptances to the Stockland Offer.
The following table shows the impact of the acquisition on the capital structure and ownership of
Stockland for two outcomes - a 100% acquisition and a 50.1% acquisition. Under a 100%
acquisition outcome, existing Stockland securityholders would own 51.5% and GPT unitholders
would own 48.5% of the stapled securities on issue post-takeover.

I the proposed merger botween Macguarie Goodman Management Limited and Macquarie Goodeman Tndusteial Trust is approved by
securitybolder in January 2003 The Macquarie Goodman Group will become the third larpest property group.

5 TR AL
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Pro Forma Capital Structure

Stapled Securities on issue {million)

Securities on issue pre-takeover 1,300.4 1,3004
Securities issued pursuant to takeover 1.226.2 614.3
Pro forma stapled securities on issoe 2,526.6 £,914.7
Ownership (V)

Stockland stapled securityholders 51.5% 67.9%
Former GPT unitholders 48.5% 32.1%

It is possibie that Stockland will secure more than 50.1% but less than 90% of GPT units on issup
and not be able to move to compulsory acquisition. 1n these circumstances, GPT amitholders will
collectively own between 32% and 46% of Stockland following the acquisition (depending on the
extent of acceptances ol the Stockland Offer) and unitholders who do not accept the offer will
continue to hold units in GPT. Once Stockland replaces GPT Management as manager (as it
intends to do), GPT would be effectively controlled by Stockland.

Financial Impact of the Acquisition

The table below summarises the Stockland Pro Forma Merged Forecasts have been presented on
two bases:

*  assuming the acquisition oceurred on 1 July 2004 and Stockland acquired 100% of the GPT
units; and

* assuming the acquisition occurred on 1 July 2004 and Stockland acquired 50.1% of the GPT
units.

Tust net meome

Corporation profit before tax

lncome tax expense

Outside equity interests

Amortisation of goodwilt on acquisition {206.6) {157.5)

fic

Statistics

iWeighted average mumber of securities on issue (aillions) 2,525.6 1.914.7
Earnings per secnrity (hefore significant items) {centsi ‘ 40.1 406
Distribution per security {cents) 39.6 308

Source: Bidder's Statement

The forecasts for Stockland poest the acquisition are based on forecasts for the financial
performance of both GPT and Stockland on 2 stand alone basis. The GPT Forecast 1s sourced
from the Explanatory Memorandum issued in relation to the Lend Lease Proposal. The Stockland
Forecast is based on three months actual performance and nine months forecast. The assumptions,
adopted in preparing the Stockland Forecast are set out in Section 6.8 of the Bidder’s Statement.

Page 2]
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Detailed assumptions underlying the Stockland Pro Forma Merged Forccasts are set ouf i
Sections 6.4, 6.8 and 6.9 of the Bidder’s Statement. Major assumptions include:

*  Australian Generally Accepted  Accounting Principles  (“Austrzlian  GAAP™)  apply
throughout the perlod;

% after tax cost savings of $40 million in 2005 assuming Stockland acquires 100%. In the
event that more than 50.1% and less than 90% is acquired by Stockland, Stockland would
assume the role of responsible entity of GPT and property manager of GPT wholly-owned
properties. This will result in additional revenue to Stockland at no additional cost to GPT,

®  in the eveni any pre-emptive right that exists under a co-ownership agreement fo which GPT
Is a party is exercised, the proceeds are reinvested in additional properties at a similar yield

resulting i no material impact on forecast earnings;

*  dividend and distribution payouts are 90% for corporate earnings and 100% for trust eamings
and paid six monthly;

®  adecrease In net interest expense upon restructuring GPT s existing fixed rate debt and swap
facilities and aligning GPT’s distribution (iming; and

»  goodwill of $2 billion arising from the acquisition 1s amortised over a 20 year period.

The Stockland Pro Forma Financial Position as at 30 June 2004 15 summansed below:

Stockland — Pro Forma Financial Position (§ millions})

Cash 183.9 183.9
Investment properties 12,806.4 12,806.4
Receivables 2199 2199
Juventories 1,093.8 1,095.8
Intangibles 2,263.2 1,279.9

Other investments 636.7 636.7

Borrowings (4,142.7) (4,142.7)
Distribution/Dividend payable QRILD Qi
Creditors (333.1) {333.1%

r Habilit {86.0) (86

Sraristi

Stapled securities on issue (nillions} 25196 51,9087
NTA i,3%9.4 7,640.5
NTA per stapled security §4.12 $4.01
Gearing (ol borrowingsitolal tangible assets} 27.3% 27.3%

Source: Bidder's Sratement

The Stockland Pro Forma Financial Position and the underlying assumptions are set out in detail in
Section 6.11 of the Bidder’s Statement. It is based on the audited financial position of GPT and
Stockland as at 30 June 2004 and the financial effect of the Stockland Offer.  Specifically, it
assumes:
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®  the acquisition occurred on 1 July 2004;
*  Australian GAAP apply;

" poodwill of approximately $2 billion arises from an acquisition of 100% of GPT units by
Stockland and $1 billion from an acquisition of 50.1%;

"  transaction costs of 347 million associated with the Stockland Offer (including GPT costs)
are incurred and funded through borrowings; and

*  the impact of a number of material transactions post 30 June 2004 are incorporated in the
financial positions for both Stockland and GPT.

Stockland’s gearing (defined as total borrowings to fotal tangible assets) following the scquisition

will be 27.3%. This will increase to approximately 31.2% after allowing for the acquisition of the
Lensworth development business.
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Evaluation of the Offer

6.1

Summary

The issues facing GPT unitholders are not as simple as whether or ot the Stockland Offer is “fair”
or “reasonable”. Rather, GPT unitholders need to determine what course of action to take in an
environment where various parties are potentially interested in GPT. The struggle for ownership
and control of GPT has been underway for over six months but continues to evolve. With the
defeat of the Lend Lease Proposal, the Stockland Offer is the oniy offer formally on the table.
However, the potential for alternative proposals to emerge remains. Lend Lease will mevitably
continte to have a vital interest in GPT’s future. The Westfield Group has disclosed a significant
holding of GPT units (6.5%) but has not indicated its position regarding GPT.

It is difficult fo recommend the Stockland Offer as fair when it is demonstrably inferior in value
terms to the Lend Lease Proposal which was rejected by GPT unitholders (albeit by a minority ol
unitholders}. There are some grounds on which the Stockland Offer could be argued to be
reasonable. The value of the offer exceeds the prices at which GPT units are bikely to trade in the
absence of takeover speculation. On the other hand, there are ne obvious reasons to accept an
offer that s not fair. GPT has an open register and is clearly a strategically attractive asset.
Certainly, it would be unwise to assume at this stage that no better altemative will come forward.
Neither of the criferia of “fairness” and “reasonableness” give clear guidance as to whether or not
to accept the Stockland Offer in the current circumstances.

In Grant Samuel’s view, Stockland securities are likely to trade at a yield of 6.7-6.9% post the
acquisition of GPT implying a price in the range $5.75-5.90 per stapled security. On this basis, the
value of the Stockland Offer is $3.50-3.59 per GPT unit. Based on the weighted average marke?
price of Stockland securities since the announcement of its offer of $5.90, the “see through” value
of the Stockland Offer is $3.53 per GPT unit afler adjusiing for differences in distribution
entitlements. It 18 frue that these values:

*  exceed the prices of $3.20-3.25 st which Grant Samuel estimates that GPT units would
probably trade today based only on fundamentals (i.e. in the absence of any proposed
takeover or merger); and

®*  are well in excess of GPT net asset value of $2.74 per unit (as shown in the latest audited
GPT accounts) and will probably still represent a meaningful premium after GPT's proposed
revaluation of certain assets as at 30 September 2004.

However:

®  the value of the Stockland Offer is only just above the range of prices {$3.45-3.55) at which
GPT units were trading prior to 6 August 2004 when the final terms of the Lend Lease
Proposal were ammounced and 1§ below the enrrent unit price of around $3.70;

®*  the value of the Stockland Offer is well below the value of $3.72 attributed to the Lend Lease
Proposal. Based on today’s Lend Lease share price, the Lend Lease Proposal would have an
even higher value. While this proposal is no longer “on the table”, it demonstrates the value
that is potentially achievable;

®  there are legitimale guestions about the sustainability of the Stockland security price,
particularly  with dilution in growth from the acquisition of GPT (notwithstanding
Stockland’s recent acquisition of the Lensworth land development business) and the
slowdown in the residential market;

*  the Stockland Offer is conditional on 50.1% acceptances. If the Stockland Offer becomes
unconditional but Stockland does not acquive 100% of GPT, there could be an adverse impact
on the price of both Stockland securities and GPT uniis;
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*  there may be adverse capital gains fax (“CGT") consequences for post-CGT unttholders in GPT
if Stockland does not reach the 80% threshold level required to obtain scrip-for-scrip rollover
rehiefs and

®  acceptance of the Stockland Offer would “shut out” any alternatives that could produce a
superior oulcome.

Grant Samuel’s conclusion is that there ave no compelling reasons to aceept the Stockland Offer in
its present form at the present time. By not accepting the Stockland Offer, GPT unitholders will
leave GPT in play and possibly encourage Stockland to Iift its offer. There is no imperative to act
quickly. Unitholders should wait to see whal other proposals emerge.

Unitholders that wish to realise their investment should consider selling on market, at least while
the unit price remains above the value impled by the Stockland Offer.

Value of the Stockland Offer
6.2.1 Basis of Assessment

The value to GPT unithelders of the Stockland Offer will be determined by the market
rating and market price of Stockland secwiities following the acquisition of GPT.

Grant Samuel bas assessed a likely trading value for Stockland securities post acquisition
having regard to:

®  mnarket trading data for Stockland, GPT and other industry participants;

®  financial forecasts for the expanded Stockland group as set out in Stockland’s
Bidder’s Statement; and

®  its professional judgement.

It 1s important to recognise thai the assessment is based only on publicly available
information.  Stockland has published a detailed Bidder’s Statement. Grant Samuel relied
on the information set out in that statement. it should also be noted that Stockland has 2
legal obligation to include m its Bidder’s Statement all information that would be material
to 2 GPT unitholder in making a decision in relation to the Stockland Offer.

Grant Samuel requested further information from Steckland in late November 2004 via
GPT’s advisers. No infermation was provided but Grant Samuel was given a presentation
by Stockland management on 14 December 2004, While, the presentation did not include
any non public or confidential mformation, Stockland offered at the time of tha
presentation to provide limited confidential information.

However, given the statutory deadline for finalising the report, a meaningfil analysis of
information that Siockland may have chosen to provide at that time would not have been
possible.  Accordingly, Graut Samue! has not been able to undertake a delailed
investigation or analysis of Stockland (or in particular its development activities).

While this situation is nof unusual in the case of unsolicited takeovers, it does mean that

Grant Samuel’s analysis of the value of the Stockland OfTer is limited in nature and is
necessarily qualilied to this extent.
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6.2.2 Market Rating of Stockland follewin;;; the Acquisition of GPT

The current trading yields of stapled securities and pure listed property trusts are set out in
the following table:

Sharemarket Ratings of Selected Listed 'Pfrc»perty Trusts

Stapled Scearitic

Westfteld Group 26,077 9.3 43 N7 nit 6.6 6.2
Ceniro Propanies

Group 3,032 #3.1 29.4 42.8 6.0 6.5 3.8
DB RREEF Trust 3465 98.0 464 7.3 7.0 8.0 3.7
Mirvae Grouy” 3,308 EYR! 134 472 7.4 15 40
Investa Property

Croup 3.074 #4.7 41.2 165 7.7 7.8 0.9
Mutiplex Group™ 2,636 40.0 269 nm 73 7.1 12.3
Austratand Property

CGroup 1587 25.0 9.8 345 7.1 8.8 0.3
Onyx Property

Group™™ & 1,257 100.0 119 1.2 7.7 77 0.3
fames Fielding

Group™ A48 772 285 M7 7.6 7.9 2.6
valad Property 260

Ciroup 423 84.0 41.6 74 74 -2
Sinyre average 725 367 ine6 22 ) 33
Welghied smverage y1.6 4.4 634 71 7f) 3.2
Listed Property

Frosts

Macquarie
Goodiman {edustrial

Trust” 3.360 .0 5.0 452 6.7 6.9 28
CFS Gandel Retait

Frust 323 HHLO 26.3 20 6.0 6.2 a3
Macguarie Office

Trust 2,197 0.0 41.2 iR3 8.0 %4 23

Commonviealth
Office Property

Fund 1.002 100.0 33.0 i5.0 13 7.4 3.0
ING Industia) Fond 1.582 100.0 25.4 20.4 6.5 6.7 1.0
Macquarie

Countrywide Trust 1402 100.0 20.6 M0 6.7 7.6 3.0
ING Office Fund 1.350 100.0 16.5 206 7.5 7.5 37
Simple average 100.6 342 25.7 24 7.2 17
Weighted average 1001} 3146 271 59 74 2.7

Source: Trust announcerents, brokers’ repotts, share price data as ar 10 December 2004 {unless stated otherwise}

Recent market prices for Stockland imply a standalone yield between 6.5% and 6.6% based
on a forecast distribution of 38.8 cents for the year ending 30 June 2005, This is consistent
with analyst expectations of 6.6-6.9% for the forecast trading yield of Stockland for the
same period, albeit at the low end:

Property investnient s a percentage of camings before imerest, fax and unaflocated expenses. hwesta Propenty Group caleulated post 1ax.
Gearing calewlated as total borrowings divided by total tangible assets.
Distribution yield caleulated as distribution per unit divided by security price.

Currently involved in a corporate transaction. Security prices immediarely prior to anpouncement of the respective transactions have
been used.

Formerly Rorin Property Growp
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Stockland — Forecast 2005 Standalone Distribution Yield

Current (15 Dee 2004) 5.90 6.6%
Closing price prior to bid {5 Nov 2004} 6.069 6.4%
One week prior to bid 6.00 6.5%
Month prior to bid 5.84 6.6%
Three months prior to bid 5.72 6.8%
Brokers™ 5.6(-5.86 6.6%-6.9%

Source: [RESS, Broker's repors,

Stockiand has historically been rated more highly than most other listed property trusts and
stapled securities.

Stockland’s high rating is supported by the strong and consistent profit growth that
Stockland has delivered over a long period of time. It has 2 highly regarded management
tearn. Stockland has achieved compound average distribution growth of 9.1% per annum
over the last four years and is expected to achieve growth of 5% for the year ending 30 June
2005,  Stockland’s acquisiion of undervalued sub-regional shopping centres and the
performance of its residential development business have been key drivers of its growth
coupled with the benefits of increased gearing over the period. The development business
in particular has enjoyed buoyant trading conditions ever the past 2-3 years with EBITA
contribation growing from $69 million to $178 million between 2002 and 2004. Iis ability
to maintain a long development project pipeline and successfully deliver projects has also
contributed to its high rating.

The combined Stockland/GPT group will however be a different business with a different
asset base and growth profile. GPT will represent approxnmtely 50% of the expanded
Stockland pgroup and therefore ils acquisition has a major impact on Stockland.
Accordingly, the vield attributed by the markel to the expanded group is likely to be
different to the stand alone yield. This is difficult to judge with precision.

An important issue 1s that acquisition of GPT will dilute Stockland’s growth prospects.
GPT brings a high quality portfolio with solid growth prospects but it has limited non
investment activities which can help push up the overall growth outlook. Stockland’s
forecast growth for the year ending 30 June 2005 of 5% combined with GPT’s stand alone
growth of 3.0-3.5% would give a weighted average growth rate of around 4%.

Other questions arise as to the sustainability of Stockland’s rating. These include:

®  the ability of Stockland to lift growth will be guestioned. The higher growth {and
higher risk} development busiess represents enly 16% of EBIT post the acquisition
of GPT. Stockland’s sirategy is to expand this to between 25% and 30% over the next
three years through organic growth. Consistent with (his sfrategy, Stockland
announced the acquisition of the Lensworth residential development business on 9
December 2004 for $846 million, which is likely to lift development eamings to
around 20% of EBIT in the year ending 30 June 2006 for the combined group (on a
pro forma basis). It ability to maintain historical growth rates will be a challenge
the context of the softening residential market and the apparently high price paid for
Lensworth (17.0 times historical EBITA), which may place pressure on future
profitability. More Tmportantly these factors will raise questions in the minds of
analysts about the value proposition;

39

Broker's mplied yields based on broker’s price rarget for Stockland and forecast 2005 distsibution.
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" over 95% of Stockland’s non ivestment income comes [rom residential development
in Australia. Evidence continues to emerge of price contraction and a slowdown in
activity levels in this sector. Stockland’s own results reflect this trend,

*  the value of the development business implied by the market price of Stockland
appears to represent high muitiples of earnings relative to comparable entifies (see
Section 6.2.4). The multiples are well above those attributed by Grant Samuel in its
valuation of Delfin Lend Lease in the report on the Lend Lease Proposal. Prima facie,
Grant Samuel would not attribute these kinds of multiples to the Stockland business
although it is acknowledged that Grant Samuel has not had access to detailed non
public information on the Stockland business. While the analysis is necessarily high
level, subject to critical assumptions and based only on publicly available information,
it does illustrate the potential for the market to reassess Stockland’s rating particularly
in a situation where there are clear signs of a slowdown. Prices reflecting high
earnings nmultiples can be subject to sudden changes in market sentiment. It is also
arguable that the value aftributed to this business has benefited from being associated
with a listed property trust and valued on an overall basis rather than being assessed as
a separate business:

®  the merged Stockland/GPT will have a portfolio of approximately $13.5 billion of
investment assets in Australia and a development business with a domestic focus.
Given the significant size of Stockland following the acquisition of GPT, its ability to
achieve meaningful growth solely from the Australian market may be constrained.
There has been a growing trend of propertly trusts pursuing asseis overseas in search of
higher retums and diversification benefits.  However, overseas expansion brings
additional risks (e.g. currency, interest rates, economic nsks).  Stockland has no
meaningful track record in managing overseas assets;

These issues may partly explain the full in the Stockland security price hmmediately
following the announcement of the Stockland Offer.

Based on Siockland’s stand alone yield of 6.5-6.6% and a GPT stand alone yield of 6.9-
7.0% afler adjusting for the firming of listed property trust sector yields since May 2004,
the weighted average forecast 2005 yield for Stockland and GPT is around 6.7-6.8%.

Grant Samuel believes it 1s realistic to anticipate Stockland securities trading at 2005 yields
m the range 6.7-6.9% in the shorl term post the acquisition of GPT assuming continuation
of current market conditions. Stockland yields of 6.7-6.9% are compared to yields for other
major stapled property groups below. The comparison with current trading yields is not
necessarily completely reliable. Given the level of corporate activily in the listed property
trust sector, property trusts and stapled securities may be trading ahead of fundamentals.



GRANT SAMUE L File No 34819

Major Australian Stapled Property Securities
Forecast 2005 Distribution Yield'”

C¥8 Gandel
Centro

Westfieid Group

Stockland |

(ove enil of range) |

Steckiand
{high end of range

Note:  {y Asat 13 December 2004,
(2)  The trading yield of Stwekland prior 10 the announcement of the Stockland Ofter was 6.4% based
op forecast stand alone distributions of 38.8 cems for e year ending 30 June 2005 and o sceurivy
price of $6.09 as at 3 November 2004,

6.0%,

6.2.3 Value of the Consideration

In Grant Samuel’s view, the stapled securities in Stockland could be expected to trade at
vields in the range 6.7-6.9% post the acquisition of GPT. Based on the pro forma
distribution for the year ending 30 June 2005 of 39.6 cents per stapled security as forecast
by Stockland, this yield implies a trading range of approximately $5.75-5.90 for Stockland
secutrities.  On this basis, the Stockland Offer has a value of $3.50-3.59 per GPT unit
{assuming continuation of current trading conditions).

This valoe range is consistent wiih the “see through” value of the Stockland Offer based on
the Stockland security price since the announcement of the Stockland Otfer after adjusting
for differences m distribution entitlfements. The weighted average Stockland security price
since announcement is $5.90 (up to 10 December 2004

Low Price ST 340334

Volume weighted average price 5.90 3.49.3.53
High price 6.04 3.57-3.61

GPT unitholders should recognise that security prices fluctuate and the price at which
Stockland secunities trade in the future may be higher or lower than the prices implied by
the current price of Stockland.

M

The prices of Stockiand securities snd GPT units effectively include some element of accrued disributions.  In order to adjust for the
difterences hetween the acerued distribution entitlements, the vatee of the Slockiand Ofter shouid be reduced by approximaiely 6 cenis per
GPT uait. The 6 cemts reflects the Stockland distribwnions that the GPT unitholders will not be entitled 1o of approximaiely 17 cents per
Steckiand security (accrued duting the period 1 fuly to 10 December 20047 and the GPT distributions of approximately 4 cemts per unit
{acerued during the perviod 1 October 0 10 December 2004) that GPT unitholders will be entitled (. 1 the method of calculation is based
on the acerual from the ex distihution date, the differential would be approximately 10 cenmts. Another method of caleulation is o ignore
the acerval period and simply allow for the ful distributions. On this basis the differential would be approximately 6 cents.
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In addition, there are certain risk factors and other issues that have been raised which could
impact on Stockland’s market value including:

®  the questions in relation to sustainability of Stockland’s market rating given the
impact of the acquisition on growth outlook and the softening residential market (see
Section 6.2.2 above);

®  pre-emptive rights and change of conirel provisions exist in relation to properties co-
owned by GPT. GPT in its Target Statement has indicated that all but two of these are
not triggered by a change of control of GPT or by Stockland replacing GPT
Management as responsible entity. Those that can be exercised are held by Lend
Lease and relate to GPT’s interest in Twin Waiers and Rouse Hill. While Lend Lease
has indicated it will exercise these rights, the fimpact is not likely to be matenial in the
context of GPT's $3.1 billion portfolio. GPT’s interest in these assets had a book
value of $18.4 million at 30 June 2004,

®  Stockland has estimated cost savings of $40 million per annum after tax in the year
ending 30 June 2005. T estimate was prepared by Stockland based only en
publicly available information in relation to GPT. Accordingly, there is necessarily
some uncertainty regarding the level of cost savings. Notably, the forecast interest
savings will also incwir a not insignificant cost to achieve them; and

®  there may be risks In infegrating GPT operations, management and information
technology systems. Stockland has demonstrated a track record of successfully
completing a number of property trust acquisitions but:

«  GPT will be by far its largest and potentially most complex acquisition; and
«  Stockland would also be integrating the Lensworth business at the same time.

All of these factors suggest caulion Is necessary in altnbuting a value to the Stockland
Offer. On the other hand:

" Stockland is a large eniity and ils securities are liquid and well (raded. 1t is closely
followed by investors and analysts;

®  the Bidder’s Statement set out information on the financial effects of the offer; and

®  the market should be fully aware of these issues of concern and have taken them into
account In determining the prevailing market price.  Lend Lease has widely
disseminated information raising a number of questions about the value of Stockland.

Value Analysis of Stockland

The valuation of Stockland’s development business is one component in the analysis of the
value of the offer. Grant Samuel has not had access to defailed non public information on
this business bul analysis of the market value can provide sore insights.

One approach is o calculate an mmplied value for the development business and consider it
as a stand alone development business. This approach assumes that the market value over
and above the value of Stockiand’s investment assets (adjusted for an appropriate trading
premium) is fully attributable to Stockland’s corporate activities. The analysis is high level
and requites uanerous assumptions. To this extent it has limitations.

Simee the announcement of the Stockland Offer, Stockland’s securities have traded n the
range $5.71-6.04 with a volume weighted average of $5.90 (to 10 December 2004). This
implies a value of $2.7-34 billion for Stockland’s corporate activities excluding the
recently announced acquisition of the Lensworth business:



GRANT SAMUEL

Stockland — Market|Value Analysis ($ millions) I

Market price (per stapled security)

Stapled securities on fssue (million) {at 1) December 2004) 1,295 1,295
Market capitalisation ) 7,397 7,824
Net borrowings (at 30 June 2004) 1,467 1,467
Bosrowings for the acquisition of Lenswaorth 846 846

Les
Investment properties {(book value at 30 June 2004) (3,377) {5,377y
Trading premium for investment properties (15%-10%) {806) (338)

Lensworth business {at acquisition cost) (846) {846)

The imphied value of Stockland’s corporate activities has been calculated on the following
basis: ’

®  jetborrowings s based on Stockland’s balance sheet ag at 30 June 2004,

®  Stockland announced the acquisition of the Lensworth business from Foster’s on
9 December 2004 for total cash consideration of $846 million. The acquisition 18 {0
be entively debt funded. The analysis assumes that there 1s no uplift in the market
value for Stockland stapled securities as a result of the acquisition (ie there s no net
mcrease in Stocklands equity value);

* 1o allowance has been made for other assets and liabilities (e.g. the mark to market
value of exchange rate and interest rate hedges);

®  the value of investment propertics 1s based on Stockland’s balance sheet as at 30 June
2004, These are carried at valuation plus capital expenditure mcurred post valuation
to 30 June 2004. No allowance has been made for increased market value of the
properties to the current date:

®  apremium of 10-15% has been applied to the value of investment properties fo reflect
the premium fo NTA that appears to exast for listed property trusts. The selection of a
premians for Stockland’s assets is arbitrary. The factors considered include:

«  listed property trusts that are pure investment vehicles are currently trading at an
average premium 1o NTA of approximately 18% (on an ungeared basis). The premia
te NTA has increased significantly over the last few months due to the firming of
vields across the listed property trust sector. At one level a significant premium to
NTA makes litle intuitive sense although there are valid reasons for some premium:

- the lag between the caryving value of assets (which are independently
valued at regular intervals, usually every three years) and current value; and

- the level of unrecognised profits inherent in assets under development.

Nevertheless, the substantial premium exists, even for pure investment vehicles.
This may be partly due to differences in approach between property securities
investors (who are focussed on yield relative to alternatives) and property valuers
and the value created by having an integrated portfolio of properties (and the risk
effects of diversily) compared to the value of mdividual properties;

«  the premia to NTA varies significantly across the property trust sector and reflects
a rge of factors including the specific sector invelved, the quality and

composition of the underlying portfolio, its size and its expected distribution
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growtls profile. The office sub sector has been trading at a premium lower than the
retail and industrial sub sectors reflecting the weak: underlying performance of the
sub sector over the last few years;

»  office property trusts are currently trading at a premia to NTA of around 10-13%
(umgeared), ING Industrial Fund is frading at a 22% premium to NTA (ungeared)
and CFS Gandel Retail Trust is frading at a 16% premium. Diversified trusts such
as DB RREEF Trust and Investa Group trade at premiums of 4% and 11%
respectively; and

o in the 18 months prior to the announcement of the mitial Lend Lease Proposal,
GPT traded at a premium to NTA (on a geared basis) of between 5.8% and
18.8% with an average of 11.5%. This would be lower on an ungeared basis.
GPT’s portfolio predominantly consists of retail and office assets. The estimated
market value of GPT i the abseace of a takeover of $3.20-3.25 represents an
ungeared premium to NTA (at 30 June 2004) of 12-13%.

A value of $2.7-3.4 billion for Stockland’s corporate activities (excluding the Lensworth
business) represents the following multiples of current and forecast earnings:

. - . e !
Stockiand — Implied Multiples for Corporate Activities ‘

Valoe range (3 million) 2,681 3,377
EBITA Moultipke

Year ended 30 June 2004 (actual) 171 15.7 19.8
Year ending 30 June 2005 (forceast) 208 12.9 163

The forecast EBITA for the non Investment activities was not separately disclosed in
Stockland’s Bidder’s Statement. It has been estimafed from that decument based on the
stated proportion contributed by these activities. 1t is consistent with broker’s estimates.

Stockland’s corporate activities consist of development of residential estates and
apartments, retail projects as well as hotel management and property funds management.
However, the residential development activities account for almost all of its corporate
EBITA (more than 95%). As a result. the implied multiples provide an indication of the
rating of Stockland’s development business.

The implied multiples of 15.8-19.9 times historical EBITA and 13.0-16.3 times forecast
EBITA appear high:

*  fading maltiples for comparable Australian listed development companies are lower.
Peet & Co trades on an historical EBITA multiple of 9.7 times while AV Jennings
trades on 5.1 times. Peet & Co trades on a forecast EBITA multiple of 9.0 tirnes™; and

®  the Delfin Lend Lease business was valued by Grant Samuel in its report on the Lend
Lease Proposal at values that implied 9.4-10.1 times historical EBITA and 8.3-9.0
times forecast EBITA. The valuation, based on a number of metholdologies including
discounted cash flow, was for the whole of the buginess and included a premium for
control. Trading multiples would be lower.

There arve differences between the development businesses.  Stockland predominantly owas
land which it then develops while Delfin Lend Lease and Peet & Co which have land

‘management agreements with land owners.  The land management mwodel has lower

Al

Forecast estimates for AV lennings are not avaitable.
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margins but does not require the capital or incur the holding costs from owning land
inventory. At the same time, Stockland captures the full upside from increases in the land
value over time. Nevertheless, the implied multiples are above the level Grant Samuetl
would attribuie fo ihe Stockland business based on the information available {although it is
acknowledged that access to non public information could change this view).

While the above analysis is high level, 1t illustrates the high market rating attributable to
Stockland’s development activities relative to other listed development companies and is a
valid area of concern for GPT unitholders in an environment where there is evidence of a
soffening in the residential market. This issue is accentuated on a post acquisition basis
because of the premium to NTA that would be effectively paid by Stockiand to acquire
GPT. The effect is that the implied multiples for the development business increase even
further if Stockland’s market price is to rernain at current levels.

6.3 Impact on Earnings, Distributions, NTA and Gearing

It is expected that Stockland’s acquisition of GPT would result in increased ecarnings and
distributions atiributable to GPT unitholders. Pro forma forecasts presented in Stockland’s
Bidder’s Statement indicate that distributions attributable to GPT units will increase by 7.1% in
the year ending 30 June 2005:

Pro Forma Forecast Financial Impact of the Stackland Offer l

Earnings and Distributions

Earnings per GPT equivalent unit 22.5¢ 24.4¢ +8.4%
Distribution per GPT equivalent wait 22.5¢ 24.1¢ +T7 A%
Distribution payout ratio 100% ~95%

Financiul Position and NTA

NTA per GPT anit $2.74 $2.50 -8.6%
Gearing, 29.5%" 31.2%" +5.8%

Souree: Stockland Bidder's Statement, GPT Explanatory Memorandum

The increase n earnings and distributions reflects assumed cost savings of $40 million per annan:
after tax (assuming Stockland acquires 100% of GPT) and the acquisition terms.

Stockland is expecting to achieve cost savings afler tax of $S40 million in 2005 wiih the acquisition
of GPT. The savings were estimated by Stockalnd without access to detailed operational
information on GPT’s cost base and accordingly, there is some uncertainty as to their
achieveability. The savings are:

» 322 millien in responsible entity fees from the internalisation of management:

® %15 million in properly management and leasing fees from internal management of GPT’s
wholly owned properties; and

" $3 million in listing fees, registry costs and other public company costs.

Stockland has assumed net interest savings of approximately $2.4 nullion from restructuring
GPT’s debt and swap arrangements. GPT has stated that there weuld be a cost of 38 million to
achieve this saving. An additional $3.4 million per annum in inferest savings is expected from
aligning GPT’s quarterly distribution profile with Stockland’s half yzarly profile.

The after tax cost savings of $40 million in 2005 assume that Stockland acguires 100% of GPT. In
the event that more than 50.1% and less than 90% is acquired by Stockland, not all the synergies

After :icquisiti’t\n of Nature Based Resorts

After aequisition of Lensworth.
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would be achieved. For example, the savings of $3 million in listing fees and other costs would
not be achieved as GPT would remain a separately listed entity. However, Stockland would
assume the role of responsible eniity of GPT and property manager of GPT wholly-owned
properties. This will result in additional revenue to Stockland at no additional cost to GPT.

The following table sets out the composition of the forecast distribation for the year ending 30
June 2005 and illusirates the impact on distributions of several factors™:

Contribution to Distribations per Eguivalent GPT Unit

GPT stund slone distributions 22.5
Coost savings 0.9
Impact of favourable acquisition terms 0.6

Net interest

savings and other 0.1

GPT unitholders would receive distributions from Stockland consisting of some combination of
franked dividends, tax deferred distributions and taxable distributions. The majority of the
distributions will be either tax deferred distributions or taxable distributions {more than 85% based
on pro forma figures for the year ending 30 June 2005 rather than dividends. The post tax position
of individual unithelders will vary depending on their marginal tax rate and their ability 1o utlise
franking credits and the tax deferred component of any distribution. However, it is likely that the
proportion of income that is tax deferred will decrease (although pro forma income is 7% higher).

Distributions are paid hall~yearly in accordance with Stockiand’s current distribution policy.
Stockland would target a pay out of 100% of trust earnings and 90% of corporate earnings before
amortisation of goodwill. This policy provides the Stockland with the ability to smooth
distributions by reducing the impact from its more volatile active corporate businesses.

The Stockland acquisition would result in a reduction in attributable net tangible asset backing
from $2.74 to $2.50 per GPT unit. This reduction reflects both the premium to NTA offered by
Stockland and that, while GPT was trading relatively close to NTA prior to the announcement of
the initial Lend Lease Proposal, Stockland frades at a much larger premium to NTA. The absoloie
reduction will be greater to the extent GPT’s net assets increase as a result of its proposed
revaluation of certain assets as at 30 September 2004,

Gearing for Stockland post the acquisition of GPT will be higher than GPT’s current gearing®.
The gearing of Stockland is expected to be around 31.2% (after allowing for the acquisilion of
Lensworth) compared to GPT’s current gearing level of 29.5% (after allowing for the acquisition
of the Nature-Based Resorts) on a pro forma basis ag at 30 June 2004. This is not considered to be
a significant issue for GPT unitholders and is within Stockland’s targeted range of 25-35%.

Assessment of the Stockland Offer
Based on a value for the Stockland Offer of $3.50-3.59, ihe ofter provides:

®  apremium fo the estimated tradimy price of GPT units based only on fundamentals and in the
absence of a takeover offer of §8-12%;

® 4 premium to net tangible asset backing (as shown in the latest audited GPT accounts) of 28-
31% although this premium may be more modest after the mpact of GPT's proposed
revaluation of certain assets; and

Page 34

Analysis is ifustrative only and may not be theoreticalty comect.

Gearing for this purpose defined as toral borrowings 1o total assets.



GRANT SAMUEL

* an “exit yield” of 6.3-6.4%.

Premium and Exit Yield Implied by the Stockland Offer

Premium to pre Lend Lease Proposal market price:

20 May 20047 -83.06 14.4% V7.3%
Month prior to 20 May 2004 - $3.02 15.9% 18.9%
Three months prior to 20 May 2004 - $3.03 15.5% 18.5%
Premivm to adjusted mrarket price:

20 May 2004 closing price with market vield reduction of 0.2% - $3.20 9.4% 12.2%
20 May 2004 closing price with market yiekd redoction of 0.3% -$3.25 7.7% HES5%
Discount fo current volume weighted average markef price:

H} December 2004 - $3.71 <5.7% -3.2%
Since announcement of offer to 10 December 2004 - $3.67 -4.6% -2.2%
Premium to reported NTA at 30 June 2404 per GPT onit - $2.74 27.7% 3140%
*Exit yield” - forecast stand alone distribution for year ending 30 Junce 2065 6.4% 6.3%

The premium to net assets and exit yield implied by the Stockland Offer can be compared with
evidence from recent selected acquisitions of hsted property trusts:

Fuly 2004 Principal America Office Trust Macquarie Office rﬁs& 856.6 23.3% 8.8%
{pending)

July 2004 Priene Redad] Group Centro Properties Group 392.6 93% B.9%
Aug 2003 Australian Chrowth Propenties Ltd Trans Tasman Propesties L1d 256.4 {16.7%) na
Joi 2003 AMP hudustrial Trost Macquarie Goodman 4499 22.8% 79%,

Industrial Trust

May 2003 Principat Offfce Fund Invests Propenty Trust 1,503.8 2.4% 6.8%
May 2003 AMP Diversified Propeny Trust Stockland 1,647.9 26.19% 6.6%

May 2003 AMP Shopping Centre Trust Westtield Trust 1,459.5 28.6%%  63%

Jal 2002 Cefonial First State Propenty Group Commonweajth Property Office 1,658.0 28.4% 7.3%
Fund and Giandel Retail Trust

Aug 2000 Macquarie Industrial Trust Goodman Hardie Industrial 2913 9.9% 9.5%
Property Trust

Fud 2000 BT Propeny {rust BT Office Trust 500.7 (0.2%) R.24%

Jul 2000 Paladin Commereial Trust Commercial nvestment Trost 508.¢ 6.3% LA

May 2000 Flinders Industrial Trust Stockland 288.6 §2.0% 9.0%

Many of the recent transactions invoived the issue of scrip as consideration. Where this was the
case, the scrip has been valued based on the price of the bidders” securities before announcement

Day before GPT units were suspended from trading shead of the initial snnouncement of the Lend Leage Proposal

Premia for three way mergers (eg formation of DBREEF Trust and Westfield Group) have been excluded. Calewlating meaningful
premia for these transactions can not be reliably dove.

Implied value of 100% of entity acquired.
Exit yield ealculated as torecast distribution pes unit divided by consideration vatue per unit.

AMP Shopping Centre Trust revadued its porttalio as at 30 June 2003 which led w an incrcase fn NTA of 23 cents per anit. The NTA
premiwm wowld have been 12.4% if based on this revised NTA.

o
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of the offer {or revised offer). Where there was no revision to the initial offer, the price of the
bidder’s scrip does not incorporate any re-rating benefits and accordingly the premium shown may
be lower than was in fact realised.

The table shows that a number of transactions, particularly since 2002, have been priced at
significant premia to net assets. The larger transactions with values i excess of $1 billion have
been at premia of between 2.4% and 28 4% but generally well above 10%. The exit yield for three
of the four Jarge transactions was 6.8% or lower,

The “offer premium™ available to GPT unitholders is broadly consistent with the transaction
evidence. The premium to NTA of 28-31% is at the higher end of these selected transactions,
while the exit yield at 6.3-6.4% 1s at the lower end for the transactions shown. Howeven:

®  GPT has announced that it intends to revalue certain key assets as at 30 September 2004.
This could result in an uplift in NTA, reducing the effective premium to NTA (but even il
this was the case it is Yikely that there would still be a meaningful premium); and

®  anp exit yield at the low end would in any event be appropriate for GPT given its high quality
portfolio and the low yield {relative o other trusts) at which if has generally traded.

Nevertheless, 1t is difficull to conclude that the Stockland Offer is “fair” given the value of $3.72
per GPT unit atiributed to the Lend Lease Proposal which was rejected by GPT anitholders {albeit
with a majority of unitholders voting to accept it). Indeed, based on current market prices for
Lead Lease of $12.80-12.90, the “see through™ value of the Lend Lease Proposal may have been
even higher. The Stockland Offer is demonstrably inferior in value terms to the Lend Lease
Proposal.

The Lend Lease Proposal is no longer “on the table™ and is therefore not currently available to
GPT umitholders. However, it demonstrates the value that is potentially achievable. In comparing
the value of the Stockland Offer to the value of the Lend Lease Proposal, it is important to
recognise the following:

®  the value of $3.72 attributed to the Lend Lease Proposal reflected the one moanth volume
weighted average price of GPT units to 3 November 2004. The high level of trading in GPT
units, the detailed information m the market on the Lend Lease Proposal, the high expectation
of the transaction occurring (at that stage) and the level of consistency between the Lend
Lease share price and GPT umit price provided prima facie evidence that GPT’s price
reflected the market’s expectations of where the merged Lend Lease/GPT group would trade.
To the extent there was any “option value” in the GPT upit price during this time (i.e.
expectations of a higher offer) Grant Samuel believes it was minimal. The Lend Lease
Proposal was the result of extensive negotiations over a long period. There was Himited scope
for a higher offer for GPT by any party. Tlhis i1s supported by the evidence of the subsequent
offer by Stockland actually being al a lower value;

®  the current Lend Lease price may be affected by speculation. There has been considerable
press commentary that potential bidders for Lend Lease are examining the options available
to them. This may have couatributed to the rise in the Lend Lease share price from around the
level just prior to the announcement of the Stockland Offer of $11.70. At the same time,
Lend Lease has been putting considerable effort into explaining its business and strategy to
institufional investors and analysts and there may be an increasing level of confidence in the
prospects for the underlying business operations;

*  the Lend Lease Proposal is no longer “on the table” and the current Lend Lease price may no
longer reflect the impact of that propesal.  Arguably that proposal mvoelved considerable
value transfer to GPT, the bmpact of which may not be reflected in the Lend Lease price
today; and

*  the value of the Lend Lease Proposal would have rveflected the benefils and synergies
available to Lend Lease which in part may be unique to Lend Lease. GPT is the largest
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construction client of Lend Lease’s Bovis business. Equally, Stockland has also forecast
substantial levels of synergies and cost savings.

There are some grounds on which the Stockland Offer could be argued to be reasonable. The
value of $3.50-3.59 per GPT uait is greater than the level of $3.05 at which GPT units were
trading prior to 24 May 2004 when the initial Lend Lease Proposal was announced. More
relevantly, it exceeds the prices at which GPT units are likely to trade today based only on
fundamentals (i.e. in the absence of any proposed fakeover or merger) even having regard to the
uplift in property trust values (decline in yields) since May 2004. Grant Samuel has estimated this
to be in the range of $3.20-3.25. GPT units were trading at a yield of 7.2% prior to the
announcement of the initial Lend Lease Proposal based on the then forecast distribution for the
year ending 30 June 2003%. Siuce May 2004 yields in the lisied property trust sector have fallen
across the board, with yields for larger trusts falling by between 03.1% and 0.9% {(depending on the
entity):

Movement in Yields for Selected Comparable Liste

Westfield Group 7.04% 6.6% (1.4%
Stockland 6.94% 6.5% -0.4%
Mirvac Group* 7.6% 7.5% 0.1%
Centro Properties Group 7.4% 6.5% -1.9%
Multiplex Group® 71.7% 71% 0.6%
CFS Gandel Retadl Trast 7.1% 6.2% -0.9%
Simple average 7.3% 6. 7% -0.6%
Weighted averuge 7.1% 6.6% -0.5%

Source: IRESS, Trust Announcements, Brokers™ reports

A firming of, say, 0.2-0.3% in GPT’s standalone yield would result in GPT trading at a yield of 6.9-
7.0%. Based on a forecast distribution of 22.5 cents for 2003, a yield of 6.9-7.0% imphes market
prices of $3.20-3.25 {an increase of approximately 5-7% over the pre announcement price of $3.03).

This range is arguably a reasonable estimate of the prices at which GPT units would trade in the
absence of any takeover proposal. However, the range may be conservative. By way of
comparison, Stockland’s price increased by approximately 15% in the period from May to just
prior to the announcement of the Stockland Offer.

The value of the Stockland Offer 1s also well is excess of GPT net tangible asset value of $2.74 as
at 30 June 2004 and is still likely to represent a meaningful premium even afler the potential
revaluation as at 30 September 2004,

However, Stockland does not have a controlling interest in GPT and the GPT register remains
open. Further, the Stockland Offer is at a premiom to where GPU units would trade today in the
absence of any takeover activity of only 8-12% (and possibly less). There are no apparent reasons
why GPT unitholders should accept a low premuum. The level of interest by various parties
underlines its strategic value. GPT represents a very rare opportunity to acquire a lage portiolio of
high quality assets. Certainly, it would be unwise to assume that, at this stage, no belter alternative
will come forward.

Brokers® forecast 2003 distribution for GPT in May 2004 was approximately 21.9 cents per unit.

Currently involved in a corporate transaction. Security prices immediately prior 1o anrouncement of the respective transactions have
been used.
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In this context, GPT has considered a number of alternatives in the course of assessing the Lend
Lease Proposal and continues to consider alternatives following the lapse of the Lend Leasa
Proposal. These include:

*  the internalisation of management;
. an acquisition of certain businesses and assets together with an internalisation; and
*  a(ransaction with another property business or consortium of businesses.

The internalisation of management is an option that is always available to GPT. GPT could either
acquire GPT Management from Lend Lease or GPT unithelders could vote to remove GPT
Management as responsible entity and infernalise management (without compensation 1o Lend
Lease). This would eliminate foe leakage and align the interests of management and unitholders.

While the acquisition of GPT Management in isolation is unlikely to be attractive to Lend Lease, 1t
may be attractive in the context of a Stockland Offer which if successful may involve the loss of
GPT management without any compensation to Lend Lease. The Stockland Offer may also raise
practical difficulties for Lend Lease given that all GPT Managemens staff are effectively employed
by Lend Lease. :

An alternative transaction to the Stockland Offer cannot be ruled out. There is potential for a
transaction emerging with one or more large scale property businesses or even an allernative
proposal from Lend Lease:

®  GPT has been “in-play” since May 2004. The Lend Lease Proposal was on foot untl it was
voted down on 17 November 2004 and Stockland announced iis offer on 5 November 2004

®  Lend Lease will inevilably continue to have a vital interest in GPT’s future and it is
conceivable that Lend Lease could come back with a revised or quite different proposal,

" Westfield Group has emerged as a substantial unitholder in GPT with 6.5% of unils on issue.
It has not indicated its intentions regarding GPT although it is reported to have voted agsinst
the Lend Lease Proposal; and

®  GPT’s properties are high quality and fhe portfolio is unique. [t would undemiably be
attractive to other property groups.

There is also potential for Stockland to increase its offer it if is not successful. The Stockland
Offer is scheduled to close on 14 Janunary 2005. Acceptance of the Stockland Offer would close
out the opportunity for alternative proposals to come forward.

On the other hand, there has been a long peried for alternative proposals fo be put to GPT since the
initial announcement of the Lend Lease Proposal. The Stockland Offer has been the only one to
emerge (other than the Lend Lease Proposal). The prospects of an zlternative transaction are
limited by the size of GPT. Westfield Group on ils own would have difficulties in acquiring all of
GPT due to potential competition issues regarding GPT’s shopping centre assets and would most
likely need to divest a number of assets. Most transactions would likely require a large componenl
of scrip funding thereby reducing the potential (o increase distributions per unit through the use of
leverage. In addition, the pricing of GPT units means that the terms of any transaction are likely to
be dilutive for most parties.

Nevertheless, Grant Samuel’s conclusion is that there are no compelling reasons to accept the
Stockland Offer in its present form at the present tume. By not accepling the Stockland Offer, GPT
unitholders will Ieave GPT m play and possibly encourage Stockland to lift its offer. There is no
imperative to act quickly. In Grant Samuel’s opinion, unitholders should wail to see what other
proposals emerge.

Unitholders that wish to realise their investment should consider selling on market, at least while
the unit price remains above the value implied by the Stockland Offer.
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Contribution Apalysis

The Stockland Offer can be assessed on an alternative basis by comparing the proportion of
combined group to be held by GPT unitholders with the relative contribution of market value to
the combined group by GPT. GPT unitholders will in aggregate hold approximately 48.5%" of
Stockland post the acquisition if Stockland acquires 100% of GPT units on issue.

Market values acrosg a range of periods have been considered as the security price at a particular
time may be affected by a number of one off factors. The date of 20 May 2004 has been used as the
reference pout for market value as this was the last trading day prior to the commencement of
takeover activity in relation to GPT (being the initial announcement of the Lend Lease Proposal).
The contribution of GPT unitholders based on a range of prices is summarised below:

Volume Weighted Average for periods op to and incloding 20 May 2004

I week 47.5%

I month 47.2%

3 months 46.4%
Simple Daily Average for periods up to und including 20 May 2004

I week 47.5%

[ month 47.2%

3 months 46.3%
Range - daily prices over past three months

Minimum 45.9%

Maximum 46.3%

Source: Grant Samuef analysis

The contribution of GPT unithoelders based on the weighted average daily market prices over the
three months prior to the initial announcement of the Lend Lease Proposal is illustrated i the
following graph:

Contribution of Market Value to Stockland
over the three months to 20 May 2004

(based on weighted average daily share prices)
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Source: IRESS

EX

4

Based on pro forma stapled secarities on issue for Stoekland as shown in the Bidder's Statement. The percentage would be 48.6%
based on the current sumber of Stockland securities on issue.

Excludes the acquisition by Lend Lease of 17.3 million units in GPT afler the close of rrading on 20 May 2004,

Page 39



6.6

GRANT SAMUEL

Based on the prices of Stockland securities and GPT units in the three months prior to the initial
announcement of the Lend Lease Proposal, the 48.5% share of Stockland post acquisition of GPT
to be held by GPT unithelders is {avourable compared to GPT’s contribution in terms of market
value.

GPT’s contribution based on market values would be more favourable if assessed on market prices
up to the announcement of the Stockland Offer. This is because of the strong upward movement
in Stockland’s trading price since May 2004.

Rowever, Grant Samuel does not consider this analysis to be particularly meaningful because:

®  the Stockland Offer is not a merger as such; and

®  the price analysis is now six months out of date and more recent data is distorted by the
subseqguent events,

Accordingly, little weight has been placed on it.

Other Issues for GPT Unitholders

6.6.1 Nature of Investment in Stockland
The mvestment characteristics and riskfreturn profile of the investrment held by GPT
unitholders will change. Approximately 70% of Stockland’s EBIT are from passive
property ownership with the balance from its residential development business.  The
development business is a higher return/higher risk business than property investment.
Development mcome is initially forecast to represent only 16% of the enlarged group’s

earnings but s likely to increase following Stockland’s acquisition of Lensworth to around
20%.

Steckland Post Acquisition of GPT - Pro Forma 2005 Forecast Earnings®

Residenmial . '
Development b]}opplng
162, Centres
Ur

Hotels m 2%

Industrial }
T

Office
209%

Source:  Bidder’s Statement

Stockland’s initial target post the acquisition of GPT 1s to increase development income 1o
between 25% and 30% of total earnings before interest and tax within three years.
Stockland has a strong position in a fragmented market and has demonstrated its ability to
profitably grow the development business. However:

*  with 20-30% of carnings from development, GPT unitholders would have a significant
exposure to non mvestment income.  While the change in the overall nisk/returs
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profile is not as dramatic as it was with the Lend Lease Proposal, Lend Lease’s
activities were relatively diversified.  In contrast, Stockland’s non investment
activities are almost entirely concentrated in residential activity in Australia.  This
concentration may be of concern to some GPT unitholdars;

" the business faces a challenging market environment going forward;

®  Stockland employs a higher risk/higher return business model than Lend Lease’s
comparable Delfin Lend Lease business. Stockland’s ownership of the “land bank”
provides higher marging in a rising market but can put pressure on profitability when
land prices weaken; and

" within the development business, Stockland bas a significant exposure to one
particular project which further concentrates nsk.

The changes to the risk/freturn profile may not appeal to unitholders who have invested in
GPT primarily for its high quality, diversified property portfolio and the consistent income
that it provides. On the other hand, trends m the listed proserty trust market suggest that
mvestors are increasingly attracted to income streams that are higher gmwth {and higher
risk) than income streams from pure passive property investments.

GPT unitholders would acquire an exposure to Stockland’s property portfolio which is of
lower quality than GPT's. One mdicator of quality is the capifalisation rate applied by
property valuers. Stockland’s property assets have an average capilalisation rate of 8.2%
compared to 7.7% for GPT’s properly assets. In this respect, GPT unitholders would be
diluting the overall quality of their portfolio.

Internalisation

The Stockland Offer will result in the effective “internalisation” of the management of
GPT. If the Stockland Offer is successful, GPT unitholders will become security holders in
Stockland and GPT Management will be replaced as manager of GPT by STML, the
manager of Stockland.

GPT 13 one of the last remaining property trusts of significant scale that has an externaf
management model. This model has until recent years beer: the accepted model for listed
property trusts in Australia. The model was perceived to provide unitholders with a
number of benelits mcluding:

*  access to experlise beyond real estate asset and property management services {eg
debt and equity capital markets L,\puu,st,-),

P access to acquisition pipelines {eg property developers delivering investment
properties to the trust); and

*  cconomies of scale where an entity provided management services to more than one
property investment vehicle (and therefore management fees charged to property
owners could be lower).

However, the external management model has become mereasingly unpopular with investors.
A wave of consolidation and resiructuring proposals over the last two years has resulted 1n a
fundamental change in the listed property trust sector. The iternal management mode) has
now become the clearly preferred structure. This shift reflects the potential advantages that an
internal management structure has over the external medel in that it:

*  removes the potential for conflicts of interest, the main one being that the manager has
a primary interest in achieving asset growth even at the expense of returns; and
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*  cffectively provides control over assets and strategy to the unitholders of the listed
trust rather than allowing a third party responsible entity (potentially with little or no
econonue interest in the trust iiself) to control decision making (afbeit that anitholders
retain the legal power to remove that responsible entity); and

®  climinates the leakage of value from (he trust represented by the external management
fee (albeit that compensation 1s usually paid in the internalisation process).

The Steckland Offer provides these advantages of an nternalised model to GPT unitholders
{as was the case with the Lend Lease Proposal). However, in the current environment, a
change in the nature of GPT’s management structure is perhaps inevitable. 1In fact, GPT
has considered as alfernatives to the Stockland Offer (and the Lend Lease Proposal) an
internalisation of management.

Half Yearly Distribution

If the Stockland Offer is successful, GPT unitholders will receive distnibutions less
frequently than they currently do. GPT distributes its income on a guarterly basis where ag
Stockland distributes its income on a half yearly basis. This may be unattractive to some
unitholders.

Mozeover, Stockland will effectively hold cash earmarked for distributions for longer
periods of iime. Holding cash for a longer period of time will result in a lower interest
charge for Stockland (estimated at $3.4 million per annum by Stockland in its Bidders’
Staternent) and higher distributions for security holders. However, GPT anitholders, who
effectively fund Stockland’s higher cash balances, will only share in this benefit to the
extent of their collective 48.5% interest in Stockland.

Acquisition of less than 100% of GPT

The Stockland Offer is conditional on 50.1% acceptance of GPT units on issue. [t s possible that
Stockland will achieve more than 50.1% bat less than the 90% required to achieve 100% by way
of compulsory acquisition. This would not be an atiractive outcome for Stockfand and could have

an ad

verse impact on the price of Stockland securities:

the failure of Stockland to achieve 100% control of GPT i diself could mmpact ity market
rating. The partially owned structure would be unattractive to the market; and

Stockland would nol schieve all of the identified cost savings of $40 million per ammum.
However, Stockland will seek to assume the role of responsible entity of GPT and property
manager of GPT wholly-owned properties. In this case, Stockland would charge the same
fees as currently charged by GPT Management (ie. with no additional cost to GPT).
Stockland would ecarn additional income from these activities contribuling to earnings and
distributions. The pro forma forecasts for Stockland post the acquisition of GPT based on
50.1% acceptance indicates an increase m earnings and dishibutions of 9.7% and 7.5%
respectively.

An outcome with Stockland holding between 50.1% and 90% of GPT would also have an adverse
impact on the GPT anit price:

in the absence of takeover activity GPT units would trade at prices significantly lower than
currently {i.¢. based on fundamentals);

GPT unitholders that do not aceept the Stockland Offer will be unitholders in an entity with a
reduced free float and significantly less hiquidity;

unitholders would jose contrel of GPT and its future direction;

any cost savings achieved by Stockland would not benefit unitholders in GPT: and
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*  the growth prospects for GPT may be significantly reduced. Stockland may not have the
same incentive as a 100% owner to grow and develop the assets of GPT.

Nevertheless it is uniikely that Stockland ownership of GPT of between 50.1% and 90% would
continue indefinitely. It is probable that Storkland would eventually move to acquive the
minorities in GPT. This might even be at a higher price than the Siockland Offer but the timing of
any mop up offer would be at Stockland’s choosing.

Taxation Consequences

The acguisition of GPT by Stockland has taxation censequences for GPT unitholders. The
taxation consequences are set out in full in Section 9 of Stockland’s Bidder’s Statement, which
contains tax advice from Mallesons Stephen Jagues in relation (o the Australian taxation
consequences of Stockland’s acquisition of GPT for GPT unitholders.

There are several lax consequences arising from the Stockland Offer which could be
disadvantageous to some GPT unitholders. The taxation comsequences for resident GPT
unitholders is summarised as follows:

*  acceptance of the Stockland Offer will invelve the disposal of GPT units by accepting GPT
unitholders and each unit and shave making up a Stockland stapled security is regarded as a
separate asset for capital gains lax purposes;

®*  pre-CGT unitholders are not subject to any capital gains on disposal of their GPT units.
However, pre-CGT unitholders will effectively lose their pre-CGT treatment with any
subsequent sale of Stockland stapled securities fully subject to CGT (on the gain post
acceptance of the offer). The tax advice in the Bidder’s Statement indicates that the cost base
allocated to the underlying Stockland shares and units should be m the proportion of 92% to
the underlying anits and 8% to the underlying shares, which reflects the net angible assets of
Stockland at 30 June 2004. The cost base of the underfymy Stockland units and shares is to
be determined as follows:

¢ the CGT cost base for the underlying Stockland units acquired will depend on whether
partial scrip-for-serip rollover relief is available (which will only be the case if
Stockland acquires 80% or more of GPT units on issue). 1f partial scrip-for-serip
rollover relief is available, the cost base will be equal 10 92% of the market value of the
Stockland securities at the time of acceptance. Otherwise the cost base will be equal o
92% of the market value of the GPT units provided for the Stockland units acquired;

«  the CGT cost base for the underlying Stockland shares acquired will be equal to 8% of
the market value of the GPT units at the time of acceptance,

*  post-CGT unitholders are taxable on any capital gains on disposal of their GPT units in
exchange for the underlying units forming Stockland’s stapled securities subject to the
application of partial scrip-for-serip rollover relief. If Stockland acquires 80% or more of
GPT units on issue, rollover relief should apply and any capital gains are effectively deferred
until subsequent sale of Stockland securities. The cost base of the underlying Stockland units
received will reflect the rollover with 92% of the cost base of the original GPT units rolled
over.

If rollover relief applies, a GPT unitholder will be deemed to have acquired the Stockiand
unit at the fime the origmal GPT unit was acquired. CGT will only be payable upon ultimate
disposal of the stapled securities in Stockland.  Individuals who do not dispose of their
imerest in Stockland within 12 months of the time the Stockland unit was deemed to be
acquired, will be eligible for the 50% CGT discount (currently 2 maximum of 24 25%
including the Medicare levy). If rollover relief does not apply, post-CGT GPT unitholders will
be subject to CGT in respect of the underlving Stockland umits they receive. The CGT cost base
for the underlying Stockland uniis recetved will be equal to 92% of the market value of the GPT
wnits provided for the Stockland units acquired.
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The key issues for unitholders are therefore:

+  the Stockland Offer is conditional only on a 50.1% acceptance level. There is 2 not
insignificant risk that Stockland could achieve 50.1% but fail to achieve 80%
acceptances. [n this case there would be no rollover relief available for any GPT
unitholder; and

«  even ifroll over rehief applies, it will apply only to 92% of the gain;

*  post-CGT unitholders are taxable on any capital gains on disposal of ibeir GPT units in
exchange for the underlying shares forming Stockland’s stapled securities. There is no scrip-
for-serip rollover relief in respect of the underlying Stockland shares. The value of the
Stockiand shares received will be equal to 8% of the market value of Stockland stapled
securities at the time of acceptance. The applicable cost base for determining the capital gain
should be 8% of the cost base of the original GPT units. The cost base for the underlying
Stockiand shares acquired will be equal to 8% of the market value of the GPT units provided
for the Stockland shares acquired;

® 2 portion of distributions to investors will be in the form of dividends which are expected fo
be fully franked. There may be unitholders in GPT who are unable to effectively utilise any
franking credits attached to the dividends {e.g. offshore investors). However, the absolute
level of cash distributions is forecast to be higher for GPT unitholders under the Stockland
Offer.

Unitholders should refer to the 1axation advice in Section 9 of the Bidder’s Statement issued by
Stockland for greater detail on the taxation consequences of the Stockiand Offer. GPT unitholders
should, in any event, consult with their personal taxation adviser @s the tax consequences of the
Stockland Offer may be complex.

It is possible that if Stockland gains control of GPT, Stockland Trust would be taxed as a trading,
trust at teast for the year in which GPT is acquired. This is due to the ownership structure of
GPT’s Voyages business. In this case, distributions from Stockland Trust would be effectively
treated as dividends which would be less than what Stockland Trust would otherwise pay because
it would pay company tax. There would, however, be associated franking eredits. This fssue will
need to be addressed by Stockland. It may require a restructuring of GPT’s ownership of its
Voyages business or spectfic relief from the Australian Taxation Office.
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Qualificafions, Declarations and Consents

7.1

7.2

7.3

Qu:ﬁificaﬁons

The Graat Samuel group of companies provides corporate advisory services {in relation to mergers
and acquisitions, capital raisings, debt raisings, corporate restructurings and financial matters
generally), property advisory services and manages property development funds. The primary
activity of Grant Samuel & Associates Pty Limiled is the preparation of corporate and business
valuations and the provision of independent advice and expert’s reports in connection with mergers
and acquisifions, takeovers and capifal reconstructions. Sinee inception in 1988, Grant Samuel and
its related companies have prepared more than 320 public independent expert and appraisal reports.

The persons responsible for preparing this report on behalf of Grant Samuel are Ross Grant BSe
{Hons) MCom (Hons) MBA, Ataglin Bensan BSc (Hons) LLB and Dan Gerber BCom LLB ASIA.
Each has a significant number of years of experience in relevant corporate advisory matters,
Stephen Wilson MCom {Honsy CA (NZ) FSIA, Caleena Stilwell BBus CA ASIA, Stewart
Hindmarsh BEc LLB (Hons) MBus (Fin) and Ashiey Miles BCom BEng (Hons) assisted in the
preparation of the report. Each of the above persong is an authorised represeniative of Grant
Samue! pursuant to its Australian Financtal Services Licence under Part 7.6 of the Corporations
Act.

Disclaimers

It is not imtended that this report should be used or relied upon for any purpose other than as an
expression of Grant Samuel’s opinion in relation to the Stockland Offer. Grant Samuel expressly
disclaims any liability to any GPT unitholder who relies or purports to rely on the report for any
other parpose and to any other party who relies or purports to rely on the report for any purpose
whatsoever.

Thig report hag been prepared by Grant Samuel with care and difigence and the statements and
opinions given by Grant Samuel in this report are given in good faith and in the belief on
reasonable grounds that such statements and opinions are correct and not misleading. However,
no responsibility is accepted by Grant Samuel or any of its officers or employees for errors or
omissions however arising in the preparation of this report, provided that this shall not absolve
Grant Samuel from Hability arising from an opinion expressed recklessly or in bad faith.

Grant Samuel has had no involvement in the preparation of the Target’s Statement issued by GPT
Management and has net verified or approved any of the contents of the Target’s Statement.
Grant Samuel does not accept any responsibility for the contents of the Target’s Statement {except
for this report).

Independence

Grant Samuel and its related entities do not have ot the date of this report, and have not had within
the previous two years, any sharcholding in or other relationship with GPT, GPT Management
{and assoctated entities including Lend Lease) or Stockland that could reasonably be regarded as
capable of affecting its ability to provide an unbiased opmmion in relation to the Stockland Offer.
Grant Samuel advises that in the previous five years Grant Samuel has undertaken the following
roles under mandates from GPT Management {and associated entities including Lend Lease) and
Stockland (and associated entities):

*  in November 2004, Grant Samwuel provided independent advice to GPT Management as to
whether the Stockiand Offer was superior to the Lend Lease Proposal;

® in October 2004, Grant Samuel prepared an independent expert’s report in relation to the
proposal to merge GPT with Lend Lease to form the Lend Lease Group;

® in 2003, Grant Samuel commenced preparation for an mdependent advice to GPT in
connection with a proposed acquisition with Lend Lease of the ComLand business. The
trangaction in the form proposed did not proceed and the assignment was not completed;

®  Grant Samuel prepared an independent expert’s report dated 23 October 2003 on the merits
of Morgan Stanley or Principal Real Estate lovestors (Australia) Limited, acting as
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responsible entity and manager of the Lend Lease US Office Trust;

* in 1999, Grant Samuel prepared an indicative valuation of Lend Lease Capital Services” 70%
interest in the Port of Geelong Unit Trust as at 30 June 1999;

*  in February 1999, Grant Samuel managed the sale of Lend Lease Employer Systems by
tender;,

®  Grant Samuel Property Pty Limited, a related entity of Grant Samwel, provides services to
existing or potential property tenants. From time to time these services may relate to
properties owned by GPT, managed by Lend Lease or owned or managed by Stockland; and

®  the Gram Samuel group of companies is a tenant of Governor Macquarie Tower, | Farrer
Place, Sydney which is 25% owned by GPT.

In addition, one of the Grant Samuel executives mvolved in the preparation of this report holds a
parcel of Tess than 1,000 shares in Lend Lease.

Grant Samuel has no mvolvement with, or interest in the outcome of, the Stockland Offer, other
than the preparation of this report.

Grant Samuel will receive a fixed fee of $650,000 for the preparation of this report. This fee is not
contingent on the outcome of the Stockland Offer. Grant Samuel’s out of pocket expenses i
relation to the preparation of the report will be reimbursed. Grant Samuoel will receive no other
benefit for the preparation of this report.

Grant Samuel considers itself to be independent in terms of Practice Note 42 issued by the ASIC
(previously known as Australian Securiies Commission} on § December 1993,

Declarations

GPT Management has agreed that they will indemnify Grant Samuel and its employees and
officers in respect of any liability suffered or incurred as a result of or in connection with the
preparation of the report. This indemnity will not apply in respect of the proportion of any liability
found by a cowrt to be primarily caused by any conduct involving negligence, wilful misconduct,
reckiess misbehaviour, fraud, breach of contract or misleading or deceptive conduet by Grant
Samuel. GPT Management has alse agreed to indemnify Grant Samuel and its employees and
officers for time spent and reasonable legal costs and expenses incurred in relation to any inguiry
or proceeding initiated by any person. Grant Samuel shall bear the proportion of such costs caused
by its action where Grant Samuel or its employees or officers are found to have been negligent or
engaged in wilful misconduct, reckiess misbehaviour or fraud or lable for breach of contract or
misleading or deceptive conduct. Any claims by GPT Management are limited to an amount equal
to three times the fee paid to Grant Samuel.

Advance drafts of this report were provided to GPT and its advisers. Certain changes were made
to the drafting of the report as a result of its circulation. There was no alteration to the
methodology, evaluation or conclusions as a result of issuing the drafts,

Consents

Grant Samuel consents to the issamg of this report in the form and context in which it is to
accompany the Target’s Staternent to be sent to unitholders of GPT. Neither the whole nor any
part of this report nor any reference thereto may be included in any other document without the
prior written consent of Grant Samuel as to the form and context in which it appears.

Other

The accompanying letter dated 18 December 2004 forn: part of this report.

Grant Samuel has prepared a Financial Services Guide as required by the Corperations Act. The
Financial Services Guide is set out at the beginning of this report,

GRANT SAMUEL & ASSOCIATES PTY LIMITED
18 December 2004
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Dear Sir

General Property Trust - Letter to Unitholders

In accordance with Listing Rule 3.17, aftached is a letter to be sent to Unitholders today.

Yours faithfully
GPT MANAGEMENT LIMITED

James Coyne
Company Secretary




15 December 2004

Dear Unitholder

The Bidder's Statement in relation to Stockland's offer to acquire all of the units in General
Property Trust was despatched to GPT unitholders by Stockland on 13 December 2004,

As advised in our letter fo you of 18 November, this proposal is being considered by GPT's
independent Directors. The Independent Directors have also commissioned an Independent

GENERAL PROPERYY TRUST

Expert's Report from Grant Samuel & Associates Pty Limited.

GPT will issue a document known as a Target's Statement in response to Stockland's Bidder's
Statement. In the Target's Statement, your Independent Directors will provide you with a
recommendation in relation to the Stockland offer. The Target's Statement will be issued no later
than 28 December 2004.

Unitholders should do nothing in relation to the Stockland proposal until they receive

further information from GPT’s Board.

If you have any questions, please call the Unitholder information Line on 1800 350 150.

Yours sincerely

Wfurtc

Peter Joseph
Chairman
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Leve! 4

30 The Beed

30 Hicksan Road
Miflers Polnt NSW 2000
Aushalia

GPT Unitholder
Service Cantre
Frsecat!

1800 025 035
Fatsimie

02 93483 8146

GPT@fendlease.com.su

Wl GRLCOM 8U




