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Telephone: (310) 575-6057
Facsimile: (310) 478-8776

June 6, 2007

Securities and Exchange Commission
Office of International Corporate Finance

Division of Corporation Finance

450 Fifth Street, N.-W. SU P P
Washington, D.C. 20549

U.S.A.

Re: Westfield Group: File No. 82-35029

Enclosed is a copy of the Emst & Young Independent Audit Report for Westfield America
Management Limited. This distribution is submitted to you in order to maintain our exemption
pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934. We also confirm that the
Schedule of Information included in our initial submission has not changed.

In order to acknowledge receipt of these materials, please stamp the enclosed copy of this letter,
and return it to us in the enclosed envelope.

Yours truly,
- PROCESS™~
e
Ms. Elizabeth P. Westman } JUN i 3 2007
Title: Senior Vice President & Assistant Secretary THOMSOI
\
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To the Directors of Westfield America Management Limited (“WAML™):

Scope

I have audited the compliance plan of the Westfield America Trust (“the scheme™) which was
established by WAML as the responsiblc cntity for the scheme for the financial year ended 31
December 2006. As directors of the responsible entity you are responsible for the design,
documentation, operation and monitoring of the compliance plan and the adequacy of compliance
measurcs contained in the plan, including the relevant internal control systems, policies and
procedures, and compliance therewith. These responsibilitics are set out in Part 5C.2 of the
Corporations Act 2001 applicable in Australia. I have conducted an independent audit of the
compliance plan in order to express an opinion on it to the responsible entity.

My audit has been conducted in accordance with Australian Auditing Standards to provide
reasonable assurance regarding the compliance plan. Accordingly, 1 have performed such tests and
procedures as | considered necessary in the circumstances. My procedures included obtaining an
understanding of the compliance plan and the compliancc measures which it contains and
examining, on a tcst basis, evidence supporting the operation of these compliance measures.
These procedures have been undertaken to form an opinion whether, in all material respects, the
responsible entity has complicd with the compliance plan during the financial year ended 31
December 2006, and the compliance plan continucs to meet the requirements of Part 5C.4 of the
Corporations Act 2001 as at that date.

This audit rcport has been prepared for WAML as the responsible entity of the scheme in
accordance with section 601HG of the Cerporations Act 2001. 1disclaim any assumption of
responsibility for any reliance on this report to any person other than the responsible entity, or for
any purposc other than that for which it was prepared.

Inherent Limitations

Because of the inherent limitations of any compliance plan, it is possible that fraud, error or non-
compliance with laws and regulations may occur and not be detected. An audit ts not designed to
detect all weaknesses in a compliance plan and the compliance measures in the plan as an audit is
not performed continuously throughout the financial ycar and the audit procedures performed on _
the compliance plan and compliance measures arc undertaken on a test basis.

Liability limited by a seheme approved under
Protessional Standards Legistation
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Any projection of the evaluation of the compliance plans to future periods is subject to the risk that
the compliance measures in the plan may become inadequate because of changes in conditions or
circumstances, or that the degree of compliance with them may deteriorate.

The audit opinion cxpressed in this report has been formed on the above basis.
Audit Opinion

In my opinion, in all material respects:

(a) Westficld America Management Limited has complied with the compliance plan of the
scheme for the financial year ended 31 December 2006, and

(b)  the compliance plan continues to meet the requirements of Part 5C.4 of the Corporations
Act 2001 as at that date.

Ernst & Young
"/

y :9 A é;do1
Pcter (jaydon

Partner
Sydney
Date: 1 March 2007
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Los Angeles, CA 90025-1748
Telephone: (310) 575-6057
Facsimile: (310) 478-8776

June 6, 2007

Securities and Exchange Commission
Office of International Corporate Finance
Division of Corporation Finance

450 Fifth Street, N.-W.

Washington, D.C. 20549

U.S.A.

Re: Westfield Group: File No. 82-35029

Enclosed is a copy of the Emnst & Young Independent Audit Report for Westfield Management
Limited. This distribution is submitted to you in order to maintain our exemption pursuant to
Rule 12g3-2(b) under the Securities Exchange Act of 1934. We also confirm that the Schedule of
Information included in our initial submission has not changed.

In order to acknowledge receipt of these materials, please stamp the enclosed copy of this letter,
and return it to us in the enclosed envelope.

Yours truly,

Le———

Ms. Elizabeth P. Westman
Title: Senior Vice President & Assistant Secretary

Enclosures
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[ have audited the compliance plan of the schemes listed in Appendix A which was established by
WML as the responsible entity for the schemes for the financial ycar ended 31 December 2006. As
directors of the responsible entity you are responsible for the design, documentation, operation and
monitoring of the compliance plan and the adequacy of compliance measures contained in the
plan, including the relevant internal control systems, policics and procedures, and compliance
therewith. These responsibilitics are set out in Part 5C.2 of the Corporations Act 2001 applicable

in Australia. 1 have conducted an independent audit of the compliance plan in order to express an
opinion on it to the responsible cntity.

My audit has been conducted in accordance with Australian Auditing Standards to provide
rcasonable assurance regarding the compliance plan. Accordingly, | have performed such tests and
procedures as | considered necessary in the circumstances. My procedures included obtaining an
understanding of the compliance plan and the compliance measures which it contains and
cxamining, on a test basis, evidence supporting the operation of these compliance measures.

These procedures have been undertaken to form an opinion whether, in all material respects, the
responsible entity has complied with the compliance plan during the financial year ended 31
December 2006, and the compliance plan continues to meet the requirements of Part 5C.4 of the
Corporations Act 2001 as at that date.

This audit report has been prepared for WML as the responsible entity of the schemes listed in
Appendix A in accordance with section 601HG of the Corporations Act 2001. 1 disclaim any
assumption of responsibility for any rcliance on this report to any person other than the responsible
entity, or for any purpose other than that for which it was prepared.

Inhercnt Limitations

Because of the inherent limitations of any compliance plan, it is possible that fraud, error or non-
compliance with laws and regulations may occur and not be detected. An audit is not designed to
detect all weaknesses in a compliance plan and the compliance measures in the plan as an audit is
not performed continuously throughout the financial year and the audit procedures performed on

the compliance plan and compliance measures are undertaken on a test basis.

Any projection of the evaluation of the compliance plans to futurc periods is subject to the risk that
the compliance measures in the plan may become inadequate because of changes in conditions or
circumstances, or that the degree of compliance with them may deteriorate.

Liability limited by a scheme approved unde
Prolessional Standards Legistation
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The audit opinion expressed in this report has been formed on the above basis.

Audit Opinion

In my opinion, in all material respects:

(a) Westfield Management Limited has complied with the compliance plan of the schemes
listed in Appendix A for the financial year ended 31 December 2006; and

(b)  the compliance plan continues to meet the requircments of Part 5C.4 of the Corporations
Act 2001 as at that date.

M’j‘“‘ﬁ
Emst & YouHg

Partner

Sydney
Date: 1 March 2007
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Appendix A — Schemes List

! Westfield Trust 090 849 746

2 Westfield Australian Shopping Centre Trust No.2 090 094 358
(former name Westfield Number 2 Sub Trust)

3 SA Shopping Centre Trust (93 537216

4 Bondi Junction Trust 093 553 756
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June 6, 2007

Securities and Exchange Commission
Office of International Corporate Finance
Division of Corporation Finance

450 Fifth Street, N.W.

Washington, D.C. 20549

U.S.A.

Re: Westfield Group: File No. 82-35029

Enclosed is a copy of the Australian Securities & Investments Commusstons Record of
Lodgement of Documents. This distribution is submitted to you in order to maintain our
exemption pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934. We also
confirm that the Schedule of Information included in our initial submission has not changed.

In order to acknowledge receipt of these materials, please stamp the enclosed copy of this letter,
and return it to us in the enclosed envelope.

Yours truly,

e —

Ms. Elizabeth P. Westman
Title: Senior Vice President & Assistant Secretary

Enclosures
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104 M1 July 1858
A BARCODE IS NOT
REQUIRED ON THIS

DOCU MENT

REQ- n
US" REQ- p

ASIC registered agent r;umher 16234
\odging party or agent name Westfield Limited
oftice, loved, buitging name or 0 Boxro. (3P O Bax 4004
sireet number Bnd name
subus /ety Svdney sizaltemioy NSV posteads 2001
} 9358 7967

telephone ()2
facsimile (D2 ) 9358 7241
subweb f city

DX number

form 1 04
duplicate

Australian Securitles & Investments Comnnission

¢
<L
= Record of
!
O lodgement of documents
This is a record of documents lodged with the Australian Securities and Jnvestments Commission

it is not a receipt for documents, Al this time, ASIC will not issue an ASCOT or a cashier’s receipt

Documents enclosed
ACN. orARBN. company name {orm number & ile fee
093 261 744 Carindale Property Trust form 491 Change to scheme details
093537645  JeaTreePlazaTrust _ form 491 Change to scheme details .
092 058 449 Westfneld America Trust form 491 Change to scheme details
090 B49 746 Westﬂeld Trust form 491 Change to scheme details
001 671 496 Woestfield Holdings Ltd  form 484 Change to coy details
000 317 279 Westfield Lid form 492 Request for correction

/ RECEIVED\
\
Y70
AS!C / TOTAL
S5¢
ASIC use only ptace of fodgament
! { time

date of lydgment
duplicate to ASIC

receiver sign here
original to lodging party




Australian Securities &
investments Commission

Change to scheme details

IF there is Insulicient space in any section of the form, you may photocopy the relsvant page(s) and submit as part of this lodgement

82-35029

Form 491
Corporations Act 2001

Scheme details

Schema name

[Westfield America Trust

ARSNIABN

[092 066 449

Lodgement details

Who should ASIC contact il there [s a query about this form?

Name

[ Maureen Therese McGrath

ASIC registered agent number {if applicable)

(16234

Telephene number

| 02 9358 7967

Poslal address

| GPC Box 4004

l

[SYONEY NSW 2001

1

his mins

Please provide an estimate of the time taken to complete this form.

1 Change to issued interest structure table

This section allows 2 change 10 the Interest class (eg. as a result of the issue or cancellation of interests) 1o be shown. Only details of the changed interest class need to

be shown here.

1a Unit trusts

Class into which inlerests are  Descriptian of class Number of interes!s in the Yotal amount paid up for the  Total amouni unpaid for the
divided class class class

ORD Ordinary Units 1,868,928 928 $6,808,952,321 nil
SFS Series F secarilies 52,500 34,188,153 il
5GS Sorles G Soes:iaLoptLQ%s 428,315 $520,.306 nil.
5G1S Series G Special Optiohs 277,778 $337,578 nil
SHS Series H Special Optiohs 14.070.072 $197.355 nil
SIS Series | Special Options 13,260,859 $100,000 nil
SWHL Stapling Optigns - WH 343700 nif nit
SWT Stapling Options - WT 223,400 nil nil

Note: Il insufficient space in the table above, please provide details in an annexure. (Refer to the guide for annexure requirements)

b Other than unit trusts

Class into which interesis are  Descriplion of clags

divided

class

Number ¢f interests in the

Tolal amount pald up for the
class

Total amount unpaid for the
class

Note; Il insufficient spaca in Iha labla 2bove, please provide delails in a1 annexure. (Refer to the guide for annexute requiramsnis)

ASIC Form 49%

25 May 2004

Page 10f3




82-35029

2 Change to interest holder details

Where the interest holdars or detalls of the inlarest holders have changed, plaase show the updated details in the table below,

You must show:

«  Allinterest hotders - if scheme has 20 or fewer inlerest holders

«  The top 20 interest holdess in each class - if scheme has more than 20 interest holders

If two of Mg interest holders in the 1op 20 wilhin a ctass each hold the same number of interests, the responsible entity must include the details set out above for each of those iatenes!
hokders. :

Interess holder's name Interest Interest holder's address Tolat interests heldin | Fully
holder's each class paid
ACN(ita (YiN)
company)

See Annexure A of 2 pages

ASIC Form 491 26 May 2004 Pagelot3
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2 Continued ... Change to interest holder details

Intezest hokier's name

Interest {nterest holder's address
holdes’s

ACN (il a
company)

Totalinterests hekd in
each class

Fuily
paid
(YN

Signature

This form musi be signed by a current director or secredary of the responsible entity.

1 certify that the information in this form is yue and complele.

Name

[ Maureen Therese McGrath

Capacity
Diregtor of responsible entily

Secyetary of rasponsible entity

N T

Sighatur L |
1]&:._—-1._ ] MC

anl

Date signe&

[2)(dlel(sl{allz]
oMV

D

Lodgement

ASIC Form 431

Send completed and signed toims to;

Australian Sacurities and lnvesiments Commission,
PO Box 4000, Gippsland Mait Centre VIC 3841,

26 May 2004

For help ar more information
Telephong 03 5177 3988

Ernail info.enquirles@asic.govay
Web WWW.ASIC QOV.BY

Page Jot3




WESTFIELD AMERICA TRUST

ARSN 092 058 449
ANNEXURE A of 2 pages referred to in
Form 491 Change to scheme details

Maureen Therese McGrath

Secretary
Dated: 28 May 2007

Ordinary Units

82-35029

HSBC Custody Nominees 003 094 588 GPO Box 5302
(Australia} Limited Sydney NSW 2001
J P Morgan Nominees 002 899 961 Locked Bag 7 286,732,664 | Y
Australia Limited Royat Exchange NSW
1225
National Nominees Limited § 004 278 899 GPO Box 1406M 192,742,191 | Y
Meibourne Vic 3001
Citicorp Nominees Pty 000 809 039 GPOQ Box 764G 134,592,209 1 Y
Limited Melboume Vic 3001
ANZ Nominees Limited 005 357 568 GPO Box 2842AA 120,707,637 | Y
<Cash income A/C> Melbourne Vic 3001
Cordera Holdings Pty 000 699 249 GPQ Box 4004 104,594,531 | Y
Limited Sydney NSW 2001
Citicorp Nominees Pty 000 809 030 GPQ Box 764G 35,272,946 1 Y
Limited Melbourne Vic 3001
<CFS WSLE Property Secs
AIC>
Cogent Nominees Pty 084 150 023 PO Box R209 27,720,751 | Y
Limited Royal Exchange NSW
1225
AMP Life Limited 078 300 379 PO Box R209 26,214,481 | Y
Royal Exchange NSW
1225
Cogent Nominees Pty 084 150 023 PO Box R209 20,582,788 | Y
Limited <SMP Accounts> Royal Exchange NSW
1225
Franley Holdings Pty 0G0 360 681 GPQ Box 4004 15,617,400 1 Y
Limited Sydney NSW 2001
Frank P Lowy n/a GPO Box 4004 14,184,000 | Y

Sydney NSW 2001




T O I L it T LN I AT
CQueensland Investment
Corporation

Limited
GPQO Box 2242
Brisbane Qld 4001

afional Nominees

14,074,063

Westfield C Fund Pty 061 699 474 Level 24 12,668,126
Limited 100 William Street
Sydney NSW 2000
Bond Street Custodians 008 607 065 Level 26 11,465,495
Limited 20 Bond Street
<ENH PROPERTY Sydney NSW 2000
SECURITIES A/C>
Bond Street Custodians 008 607 065 Level 26 9,665,650
Limited 20 Bond Street
<PROPERTY SECURITIES Sydney NSW 2000
AIC>
RBC Dexia Investor 097 125 123 GPQ Box 5430 9,073,244
Services Australia Sydney NSW 2000
Nominees Pty Limited <APN
AJC>
Citicorp Nominges Pty 000 808 030 GPO Box 764G 8,279,124
Limited Malbourne Vic 3001
<CFSIL CWLTH
PROPERTY i A/IC>
Cilicorp Nominees Pty 000 809 030 GPO Box 764G 7.512,218
Limited Melbourne Vic 3001
<CFSIL CFS WS INDX
PROP A/C>
Suncorp Custodian Services | 010 421 931 GPQ Box 519 7,118,689
Pty Limited <PRT> Brisbane Qid 5001




ASIC registered agens aumber {5234

82-35029

104 W1 1 July 1888

ledging party ar agent naine Westiield Limited

afice. level, buikding rame of PGBoxno. GP Q) Box 4004

street number and name

subu /2ty Sydney sise/territoy NSV postcode 2001

A BARCODE IS NOT
REQUIRED ON THIS

teieprone (2 9358 7967 DOCUMENT
cimie {02 ) 9358 7241 AS5. 1RIQA
DX mumber suburb / eity g:g:- REQ-P
Australlan Securities & Investmentis Comnilssion farm 1 04
cuplicaie

% Record of
& lodgement of documents

This is a record of documents lodged with the Australian Securilies and Investments Commission,
It is not a receipt for documents. At this time, ASIC will not issue an ASCOT or a cashier's receipt.

b ]
Documents enclosed

form number & title

[{:1]

ACN. or ARBH. company name
093 261 744 Carindale Property Trust form 491 Change to scheme details
093537645 _ TeaTreePlazaTrust  form 491 Change lo scheme details |
082 058 449 Westfield America Trust form 421 Change to scheme details
090 849 748 Waestfield -Trust form 491 Change 1o scheme details
001 671486 Westfield Holdings Ltd  form 484 Change to coy details
000 317 279 Westfield Lid form 492 Request for correction
N
/ RECEIVED\
\
Ay 007
ASIG TOTAL
] SSC
ASIC use only place of lpdgement
date of lodgment ! ! time -

receiver sign here

origina! to lodging party

duplicate to ASIC
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Australian Securities &
Investments Commission

Form 491
Carporatlons Act 2001

Change to scheme details

{f there is Insufficlent space In any sectlen of the form, you may photocopy the relevant paga{s) and submit as part of this lodgement

Scheme details Scheme name
[Westfield Trust l

ARSNIABN
{090 849 746 ]

Lodgement details Who should ASIC gontact If there is a query about this form?
Name
[ Maureen Therese McGrath ]

ASIC ragisiared agent number {if applicable)
(16234

]

Telephone aumber

[ 62 9358 7967 ]

Poslat addeess

[ GPO Box 4004 ]
]

[SYDNEY NSW 2001

Please ?mvide an estimate of the Ume aken fo complete this form.

hrs mins

1 Change to issued interest structure table

This seclion allows a change o the interest class {eg. as a resull of the issue or cancellation of interests) 1o be shown. Only details of {he changed Interes! class need to
be shown here.

1a Unit trusts
Class into which interests are  Description of class Number of interests in the Total amout paid up forthe  Tolal amouni unpaid for the
divided class class ¢lass

UNT Ordinary units 1,786,844,565 $6,053,046,832 Nil

WTDE WT Deutsche 2409 Qptlons 223,400 $2,859.520 il

SWHL Stapling Options - WHL 343,700 Nil Nil

SWEFA Stapling Options - WEA 28,089,524 il Nil

Note: If insufficiertt space in Ihe lable above, pleass provide delails in an annexure. {Refar o e guide or snngxure requicernents)

1b Qther than unit trusts

Class into which interests are  Description of class Mumber of interests in the Tolal amount paid up for the  Total amount unpald for the
divided class class class

-

Note: Ifinsufficient space in Ihe tabla above, ptease provide delals in an annexure. {Refer 1o he qulde for annexura requirements)

ASIC Form 491 26 May 2604 Fage1 i3
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2 Change to interest holder details

Whese the interest halders or details of the interest holders have changed, please show the updaled details in the table below.

You must show:

«  Allinterest hoiders - if scheme has 20 or fewer interest holders

+  The op 20 infarest holders in each class - if scheme has mose (han ) interes! holders

If twso of mare interest holdars in the Lop 20 within a class each hold the same number of inleress, the responsible entily must include the detai’s sel oul abuve lor each of those interesl
helders.

Interast hoider's name Inferest interes! holder's address Tolal interests hetd in [ Fully
hotder's eath class paid
ACN {ita (YMN)
company)

See Annexure A of 2 pages

ASIC Form 491 26 May 2004 Page 2of3
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2 Continued ... Change to interest holder details

Interest holder's name Intarest Interest holder's address Totalinterests held in | Fully
holder’s each class paid
ACN (il a {YI)
company)
Signature

This form must be signed by a current director or secretary of the responsible entity.

) ceriity that the information in this form is true and complete,
Name

[ Maureen Therese McGrath ]
Capatity

Direclor of responsible entity

Secreﬁfr of responsible entity

Signalure fin P
I ) ]
M\d/& r <
Date signed
(8],[0] [8):[d]
o oM M oY
Lodgement Send complated and signed forms to: For help or more information
Australian Securilies and Investments Commission, Telephone 03 5177 39688
PO Box 4000, Gippstand Mail Centrs YIC 3841, Email info. i

Web iy asic.gov.ay

ASIC Form 431 26 May 2004 Page Jof 3




WESTFIELD TRUST

ARSN 090 849 746
ANNEXURE A of 2 pages referred to in
Form 491 Change to scheme details

Maureen Therese McGrath

Secretary
Dated: 28 May 2007

Ordinary Unlits

82-35029

“Thtere:

icompany,

A

305,456,336

HSBC Custody Nominees 003 094 568 GPO Box 5302
(Australia) Limited Sydney NSW 2001
J P Morgan Nominees 002 899 961 Locked Bag 7 206,732,664
Australia Limited Royal Exchange NSW
1225
National Nominees Limited | 004 278 899 GPC Box 1406M 182,742,1H
Metbourne Vic 3001
Citicorp Nominees Pty 000 809 030 GPO Box 764G 134,592,209
Limited Melbourne Vic 3001
ANZ Nominees Limited 005 357 568 GPO Box 2842AA 120,707,837
<Cash Income A/C> Metbourne Vic 3001
Cordera Holdings Pty 000 699 249 GPO Box 4004 104,594,531
Limited Sydney NSW 2001
Citicorp Nominees Pty 000 809 030 GPO Box 764G 35,272,946
Limited Melbourne Vic 3001
<CFS WSLE Property Secs
AlC> .
Cogent Nominees Pty 084 150 023 PO Box R209 27,720,751
Limited Royal Exchange NSW
1225
AMP Life Limited 079 300 379 PO Box R209 26,214,484
Royal Exchange NSW
1225
Cogent Nominees Pty 084 150 023 PO Box R209 20,582,788
Limited «<SMP Accounts> Royal Exchange NSW
1225
Franley Holdings Pty 000 360 681 GPO Box 4004 15,617,400
Limited Sydney NSW 2001
Frank P Lowy nfa GPO Box 4004 14,184,000

Sydney NSW 2001




Queensland Investment C/- National Nominees 14,074,063 | Y
Corporation Limited

GPO Box 2242

Brisbane Qld 4001
Westiield C Fund Pty 061 699 474 Level 24 12,668,126 | Y
Limited 100 Williarm Street

Sydney NSW 2000
Bond Street Custodians 008 607 085 Level 26 11,465,495 [ Y
Limited 20 Bond Strest
<ENH PROPERTY Sydney NSW 2000
SECURITIES A/C>
Bond Sireet Custodians 008 607 065 Level 26 9,665,650 | Y
Limited 20 Bend Street
<PROPERTY SECURITIES Sydney NSW 2000
A/C> i
RBC Dexia Investor 097 125123 GPO Box 5430 9,073,244 | Y
Services Australia Sydney NSW 2000
Nominees Pty Limited <APN
A/C>
Citicorp Nominees Pty 000 809 030 GPC Box 764G 8,279,124 | Y
Limited Melbourne Vic 3001
<CFSIL CWLTH
PROPERTY 1 AIC>
Citicorp Nominees Pty (00 809 030 GPO Box 764G 7.512,219 | Y
Limited Melbourne Vic 3001
<CFSilL CFS WS INDX
PROP A/C>
Suncorp Custedian Services | 010 421 931 GPO Box 519 7,118,689 | Y
Pty Limited <PRT> Brishane Qid 5001

END



