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New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

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

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

Introduced 1/2/96. Origin: Appendix 5. Amended /78, 1/9/99, 1/7/2000, 3092001, 11/372002, 11172003, 241072005,

Name of eqtity

PT RE Limited as responsible entity of General Property Trust

ABN

27 107 426 504

We (the entity) give ASX the following information.

Part 1 - All issues

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

1

*Class of *securities issued or to be
issued

_Number of *securities issued or to

be issned (if known) or maximum
nusnber which may be issued

Principal terms of the *securities (eg,
if options, exercise price and expiry
date; if partly paid *securities, the
amomnt outstanding and due dates
for payment; if “*convertible
securities, the- conversion price and
dates for conversion)

Senior, Unsubordinated, Unsecured Fixed Rate
Medium Term Notes (MTNs).

3250

Information Memorandum dated 5 November

Denominations: $100,000 (subject to a
minimum consideration of $500,000)

Coupon: 6.00% p.a.

Coupon frequency: Semi annually in arrears.
Maturity Date: 30 March 2009

Please refer to the Term Shcet dated 20 March
2006, the Information Memorandum dated 22
February 2002 and the Supplemental

2003.

+ Sece chapter 19 for defined terms.
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New issue announcement PRV SRSl

4 Do the *securities rank equally in all | Yes
respects from the date of allotment
with an existing *class of quoted
*securitics?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

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

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

5  Tssue price or consideration $100,000

6 Pumposcofthcissue The net proceeds from the sale of the MTNs
(f 1ssued as consideration for the | will be used in its ordinary operations.
acquisition of assets, clearly identify
those assets)

7 " Dates of entering *securities into | N/A
uncertificated holdings or despaich
of certificates

Number +Class
g Number and ‘*class of all | 3250 Senior,

*securities quoted on ASX
({including the securities in clanse 2
if applicable)

3750

2,041,530,506

Unsubordinated,
Unsecured Fixed Rate
Notes due 30 March
2009

Senior,
Unsubordinated,
Unsecured Floating
Rate Notes due 30
March 2009

Stapled Securities

+ See chapter 19 for defined terms.
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New issue announcement

10

Part 2 - Bonus issue or pro rata issue

Number

+Class

Number and “*class of all | N/A

*securities not quoted on ASX
(including the securities in clause 2
if applicable)

N/A

Dividend policy (in the case of a
trust, distribution policy) on the
increased capital (intcrests)

N/A

11  Is security |lholder approval | NVA
required?

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

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

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

15 “*Record date to determine [ TUA
entitlements

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

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

18  Names of countries in which the | N/A
entity has *security holders who
will not be sent mnew issue
documents
Note: Secarily bolders .must be fold bow their
catitfernents are 10 be doalt with,
Cross reference; rule 7.7,

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

20  Names of any underwriters N/A

+ See chapter 19 for defined terms.
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New issue announcement

a4 ddw & T T T

21

22

23

24

25

26

27

28

29

30

31

Amount of any underwriting fee or
commission .

Names of any brokers to the issus

Fee or commission payable to the
broker to the issuc

- Amount of any handling fee payable

to brokers who lodge accepiances

. or renunciations on behalf of

*security holders

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

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

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

Date rights trading will begin (f
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in  full through a

‘broker?

How do *w:uﬁty holders scll part
of their entitlements through a
broker and accept for the balance?

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

+ See chapter 19 for defined terms.
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New issue announcement

32  How do *security holders dispose of | N/A
their entitlements {except by sale
through a broker)?

33 *Despatch date N/A

Part 3 - Quotation of securities

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

34 Type of securities
{tick one)

(a) Securities described in Part 1

(b) D All other securities

Example; restricied secumities at the end of the sscrowed period, partly paid secusities that become fully paid, eutployee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities .

Tick to indicate you are providing the information or

docianents
35 [ | If the *securities arc *equity securities, the names of the 20 largest holders of the
L} additional *securities, and the number and percentage of additional *securities held by

those holders

36 If the *securities arc *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
i-1,000
1,001 - 5,000

5,001 - 10,000
10,001 - 100,000
100,001 and over

37 E:I A copy of any trust deed for the additiona) *securities

+ Sce chapter 19 for defined terms.
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Entities that have ticked box 34(b)

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

3% . Class of *securities for which | NJA~
quotation is sought

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

If the additional securities do not

rank equally, please state:

* the date from which they do

e the extent fo which they
participate for the next dividend,
{(in the case of a trst,

- distribution) or interest payment

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

41 Reagon for request for quotation | NYA
now
Exampe: In the ease of restricted securities, end of
costrition et

(f fssued upon conversion of
another security, clearly identify that

other security)
, Number *Class
42  Number and *class of all tsecurities | N/A N/A
quoted on ASX (including the
securities in clause 38)
+ See chapter 19 for defincd terms.
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New issue announcement

Quotation agreement

1

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

We warrant the following to ASX.

»>

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

There is no reason why those *securities should not be granted *quotation.

An offer of the "securities for sale within 12 months after their issuc will
not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity inoy need 10 obiain zppropilate warranties from subsciibers for the secarilies in order to be able to give
this warzanty

Section 724 or section 1016E of the Corporations Act does nat apply to any
applications received by us in relation to any *securities to be quoted and

‘that no-one has any right to return any *securities to be quoted under

sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to retumn the
*securitics to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

We will indemnify ASX to the fullest cxtent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the

_ warranties in this agreement.

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

Print name:

+ See chapter 19 for defined tenms.
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Terms Sheet
(definitions of "MTN" and "Terms Sheet” and clanses 2.2 and 3.7)

29 March 2006
To:  Commonwealth Bank of Australia (ABN 48 123 123 124)
Level 4
120 Pigt St
Sydney NSW 2000

GPT RE LIMITED ABN 27 107 426 504 as responsible entity of the General Property Trust - MTN PROGRAMME

We hoteby confirm the following agreement for the issue to us of MTNS, each having the teyms and conditions set out

below, and otherwise in accordance with the terms and conditions of the Deed of Terms and Conditions dated 26

February 1999 made by Perpetual Trustes Company Lirmited (in ils then capacity as trustes of the Trust), GPT
Management Limited (in its then capacity as manager of the Trust), Computershere Investor Services Pty Limited

(formerly Computershare Registry Seyvices Pty Limited) as the Registrar and Commonwealth Bank of Anstralia as the

Msannger, as smeoded by the Amending Deed dated 22 PFebruary 2002 between GPT Management Limited,

Commonwealth Bank of Australia, Computershare Investor Services Pty Limited and each of the Dealers sel out in -
Schedule 4 of the deed and the Amending Deed dated 5 November 2003 between GPT Management Limited,
Commonwealth Bank of Australia and each of the Dealers set out in Schedule 2 of the deed, in which ths terms and
conditions of the MTNk and the STNs are set out. Terms not defined herein have the meanings given to them in the
Deed of Terms and Conditions.

" Oversll MTN Details

Issuer: GPT RE Limited
as responsible entity of General Property Trust

Principal Amount (face amount)

on the Issus Date of each MTN: $100,000 (subject to a minimum oonsideration of £500,000)
Number of MTNs to be issued: 3250
Type of MTNs: {J  Amortised Notes
- v" " Fixed Rate Notes
[J  Floating Rate Notes
O Indexed Notes
3 Structured Notes
o Zero Coupon Notes
O Other (specify)
Matarity Date: ' 30 March 2009
Tssued at: O Par
v Disoount
i D Premium
Set(lement Price: 99,649

In the event the Tenor of the MTN consists of a nianber of days which is not evenly divisible By the number of whole
months in the Jnterest Period, the Scitiement Price of the MTN will take into account the interest owed for days not in

/
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2.

the Tenor of the MTN (in the event the number of months is rounded wp) or interest not owed for days in the Tenorof
the ALIN (in the event the mumber of months is rounded down).

Issue Date; ) 30 March 2006

Interest Caleulation and Payment, Repayment -

a)

)

(©

@

Amortlsed Noteg (Give details, including Redemption Amounts and Redemption Dates) NA
Fixed Rate Notes

Fixed Interest Rate(s): | 6.00 per cent per annum
Interest Payment Dates: Each 30 September and 30 March, beginning 30 September 2006, up to
and including the Meturity Date

Redemption Arount: Principal Amount
Floating Rate Notes N/A
Floating Rate Basis: - [J BankBill Rate [ Other (specify and
detail source and procedures if not available)

Margin(s) 1o Floating Rate Basis:

Interest Payment Dates:

Redemption Amount:

Indexed Natgs N/A
Index:

{Specify mefhod of calculation of Variable Indexed Amount:
Datails to include:
+ Source for index

+ Person responsible for
calculations

+ Provision for calculation on
early redemption, where
reference to Tndex or formula
18 impossible or impracticable .
etc) '

Base Index Figure:




Interest Payment Dates:

TWAS

{Redempiion Amount]:

(e) - Structured Netes

N/A

Describe charactensucs

(Give details including, es requirl, source, caleulation arranpements, alternatives etc)

® Ze'ro Coupon Notes

NA

Redemption Price

Amortisalion Rate for Barly Redemption

® Other Qptions

(Give details)

NA

. Other Issue Detafls

Specia! Issuance
Ingtructionas:

Other Special Conditions including, as appropriats:

Bvenis Affecting Maturity

Call Option (early redemption

at the option of the Issuer)
{give details):

N/A

N/A

NA

Put Option (early redemption:

at the option of the Notsholders)
{give details):

Maturity Extension Option
{option of the Noteholder to

extend maturity, at ihe offer of
the Tssuer) (give details):

NA

WA

WA

Other: - Soothe Anuexure to this Terms Sheet for details of a covenapt (“Negative Pledge”)




. 4,
"~ Name of Dealers: Commaonwealth Bank of Australia
ABN48 123 123 124

Sctilement Details: Austraclear CBAA2S

By:

VOLLPALY = U1 R LHBLEY
File No 34819

National Australiz Bank Limited
ABN 12 004 044 937

Aunstrectear NABL34

24)3los

Commdnwealth Bank of i

Nationsal Australia Bank Limited

. The zbove details are confirmed by the Issuer, in respect of:

ISSUENUMBER: GPTCD5
ISIN NUMBER: AU 300GPTCO 5

COMMONCODE: (24922456

Alsloc

S

as responsible

Authorised OE%Xfu of GPT RE Limited

ity of the General Property Trust

v

“
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Annexure fo Termsheet dated 29 March 2006

Special Condition 1.1 is added as follows:

Negative pledge

@)

®

()

The Issuer, shall not (and the Isseer shall ensure that no member of the Group will) create or petmit o
subsist any Security over any of its assets, provided any Secutity secoring Financial Indebtedness of
the Joint Venture will not be prohibited if it is entered into on a non recovrse basis to the Trust.

Without limiting paragraph (a), the Issuer shall not {and the Issuer shall epsure that no member of the
Group wul)

”-(i) ) sell u'ansfer or othemse dtsposo of any of its assets on terms whereby they are or may be

leased to or re-acquired by the Issuer or any wholly owned sub-trust of the Trust or its
Affliate;

(¢h)] sell, transfer or otherwise dispose of any of its receivables on recourse terms;

(i) enter any title retention arrangement;

(iv) - enter into any arrangernent under which money or the benefit of a bank or other account may
be applied, set-off or made subject to a combination of accounts or nol repayable in cettain.
circumastances; or

™ enter into any other preferential arrangement having a similar effect,

in the case of paragraphs (jif} and (jv) in circumstances where the arrangement or transaction is entered
into primarily a8 a method of raising or securing Financial Indebtedness or of financing the acguisition
of an asset.

Paragraphs (a) and (b) above do not apply to:

® a Security granted by, entered into or given by the Issuer:

(A)  asresponsible entity or the trustee of a trust other than the Trust in respect of
the assets other than assets of the Trust; or

(B)  inits personal capacity in respect of assets other than the asscts of the Trust;

(i)  theTssuer's Hen in respoct of the assets of the Trust in relation to its right of indepnity for
liabilities of the [ssuer;

(tif) aSecurityovermassetacquirsdbytheTmﬂaﬁarthedawofthisdoammbemgaSeunﬂy
which is in existence at the time the asset is acquired (and which was nol created in
contemplation of the asset being acquired);

(iv) 8 Security granted by the Issuer:

(A) in replacement of an existing Security granted by the Issuer so long as the existing
Security was granted in compliance with this dogument and so Iong as the
replacement Sow:ity is limited to subsmm}ally the same assets as the existing
Security that lt is replacmg' or

(B) in accordance with an obligation to grant such Security where the obhganon to do so
is entered info prior to the date of this document, and where details of the obligation
to provide the Sccutity have been provided to the Dealers prior to the date of this
docoment;

f

'\ 2 Sccurity over an asset of the Trust which;




(vi)

(vil)

(v

(=)

(x) .

A)

®)

©

8

is created by operation of law end which arises in the ordinary congse of business

where there is no default with respect 1o the obligations secured by the Security or

those obligutions are being, of within o reasenable time after the judginent will be,

appealed or otherwise contested in good faith or paid in full, including without

limitation: : )

)] a Security in favour of a Governmental Agency for unpaid rates and/or
taxes;

an 2 possessory lien for the unpaid balence of moneys owing for work, repairs,
warchousing, starage, delivery or other services;

grizes in respect of a judgment where the judgment is being, or will withina

reasonable time after the judgment be, appealed or otherwise contested in good faith
or paid in full;
cm;m‘sts of an easement, right of way, encroachment, reservation, restriction or

condition on any real property interest where such Security does not materially

interfere with or impair the operation or use of the property affected;

consists of minor defecta or irregularitics n the title to any resl property interest
which does not materially interfere with or impair the operation of use of such

property,

a Seci_:rity:

A)

=)

which arises in respact of an asset acquired by the Trust in the ordinary course of

husiness in favour of the ssller by operation of law or by virtue of the refention or

reservation of title over, that asset in favour of the seller until payment of the
purchase price for that asset; or

given overan asset acquired by the Trust in the ordinary course of business for a
period not exceeding 180 days to secure the purchase price of, or financial
accommodation obtained for the purchase of, that asset;

a Security over an asset of the Trust which is subject to e sale and leaschack, hire purchase or
other sirilar transaction to secure the obligations of the Trust under that transaction;

a Security created over an asset of the Trust which secures all or part of the acquisition cost o
development cost, or both of that asse;

a Security created by the Trust over its interest in a joint venture to secure:

W
(B}

©

its obligations under the joint venture to eny other party to the joiut venture;

its obligations, or the obligations of the joint venture, or the obligations of any entity

formed for the purpose of the joint vesture, undsr any agresment relfating o financial
zcourmmodation for the purposes of the joint venture; o

its obligations, or the obligations of (he joint venture, or the obligations of any entity

formed for the purpose of the joint venture, under any other agreement relating to the
joint veaturs; .

a Security created over an asset of the Trust or the relevant Group member where the
agpregats indebtedness of the Issuer or the relevant Group moember secured by that Security
(and each other Security granted under this paragraph (x)) does notiexceed 10% of Total
Tangible Assets of the Trust; '

o e dro o e




LUV INO 34015
7.

(xD) a Security created over an asset of the Trst (o secure the obligations of the Issuer under a
- seourities lending arrangement or other similar arrangement where the Security is discharged
. within 90 days of ils creation;
{xi)  any arrangement involving the deposit of documents of title in relation to an asset of the Trust
or eny other Securi(y created over an asset of the Trust which sscures the obligations of the
issucr under the sale or deferred sale of that asset, or any put or call option over that asset; and

(xiii)  any cash deposit or cash collateral made or provided by the Trust:

(A) ¢0 secure the performance of bids, tenders or contracts issued in the ordinary course of
busine_ss {(but not in connection with the borrowing or raising of money); or

(B}  inrelation to cutstanding guarantees iasued at the request of the Trust (but not
exceeding the aggregate face value amount of those guarantees),

Affiliate means, in relation 10 any person, a Subsidiary of thet person or a Holding Company of that person or
any other Subsidiary of that Holding Company

Derivative Transaction means any agreement or transaction which is a detivative as defined in the
Corporations Act, a Specified Transaction as defined in the 2002 ISDA Master Agreement or a
Transaction as defined in the 1996 ISDA Equity Derivatives Definitions (both as published by the

International Swaps and Derivatives Associstion, Inc.) or any other agresment or transaction of a

similar nature or effect to any of the above.
Expianatoljy Memorandum mesns (he explanatory memorandam of the Trust issued on 2 May 2005,

Financial Indebtedness means any indebtedness for or in respect aft

a) moneys borrowed;
{b) any amount riised under any aceeptance credit, bill acceptance or bill endorsement facility;

{c) any amount raised pursuant to eny note purchase facility or the issuc of bonds, notes, debaatures, loan
stock or any similar instrument;

(d) the amount of any liability in respect of any lease or hire purchase contract wh:ch wonld, in
accordance with genenily accepted accounting principles, be treated as a finance or capital lease;

(e) receivables sold or discounted (other than any receivables to the extent they arc sold on 2 non-recourse
basis);

(4] any redeemable shares where the holder has the right, or the nght in certain conditions, to require
redeniption;

(&) any amount raised ender any other transaction (inc]udmg. eny forward sule ar purchiase agreement)
having the commercial effect of 3 borrowing;

(h) consideration for the acquisition of assets or services payable more than 90 days afier acquisition;

Y] any Derivative Transaction entered into in connection with protection against or benefit from
fluctuation in any rate or price (and, when calculating the value of any Derivative Transaction, only the
marked to market value shall be taken into accounnt);

()  any counter-indemnity obligation in respect of a prarantes, inderonity, bond, standby or documentary
fetter of oredit or any other instrument issued by a bank or finencial institwtion; and

&) the emount of any lgbility in respect of any guarantee or indemnity for any of the items referved to in

paragrephs (a) to (j) above.

Governmental Apency means any govetnment or any governmental, semi-governmental or judicial entity or
authority. It also includes any self-regulatory organisation estsblished under statute ar any stock exchange

Group means the Issuer, the Trust and the Trust's Subsidiaries, sub~trusts and other controlled entittes other
than Buropean Real Estate Joint Venture Company S.ar.] and its Subsidiaries and sub-trusts,
Holding Company means, in relation to a company or corporation, eny other company or corporation in
respect ol which it is 8 Subsidiary, )

\

Intangible Assets means all assets regarded as intangible ander generally accepted accounting principles.




Security means a mortgage, charge, pledge, lica or other security intercst securing any obligation of any
person o1 any other agreement, notice or arrangement having a similar effoct

Subsldiary has the meaning given in the Corporations Act, but as if body eorpordie includes any entity. It also
includes an entity required by current accounting practice to be included in the consolidated annval firancial
statements of that eatity or would be required if that entity were 8 cotporation,

Total Tangihle Assets at any time imeans the consolidated total at that tims of an'assas which in accardance
with generally avcepted accounting principles would be included in the consolidated statement of financial
- position for the Trust at that time less consolidated Intangible Assets at that time

Trust means the General Property Trust ARSN 090 110 357 constituted under the Trust Constitution

Trast Constitution means the constitution for the General Property Trust dated 27 November 1970, as
amended ar varied from time to time.

Jolnt Venture means the JV established by GPT and Babeock and Brown fo invest in property in the maoner
detailed in the Bxplanatory Memorandum

i\

e ————————— Ay e v




LTIV UFINIVAL AN F. 2 Company - Uyl B\ oy Biir111laty
File No 34819
DEED OF TERMS AND CONDITIONS

THIS DEED POLL is made on 26 February 1999
BY

PERPETUAL TRUSTEE COMPANY LIMITED ACN 060 001 007 of Level 7, 39 Hunter Street,
Sydney, New South Wales in its capacity as trustee of the Trust ("Issuer” and "Perpetual™)

AND

GPT MANAGEMENT LIMITED ACN 000 335 473 of Level 14, Tower Building, Australia Square,
Sydney, New South Wales in its capacity as manager of the Trust ("GPT" and "Trust Manager™)

AND

COMPUTERSHARE REGISTRY SERVICES PTY LIMITED ACN 078 279 277 of Level 3,
60 Carrington Street, Sydney, New South Wales ("Registrar™)

AND

COMMONWEALTH BANK OF AUSTRALIA ACN 123 123 124 of Level 3, 85 Harrington Street,
Sydney, New South Wales ("Manager")

RECITALS

A, The Issuer intends fo issue Notes into the Australian domestic financial markets from time to time in
the form of inscribed stock up to a maximum aggregate Principal Amount of §1,000,000,000 (plus
any Variable Indexed Amount).

B. The Registrar has agreed to maintain the Register in relation to the Nofes.

C. The Manager has agreed to manage the Note programme,

D. The Issuer, the Registrar and the Manager wish to set out in this Deed the terms and conditions of
the Notes and their respective obligations to the Noteholders.

THIS DEED POLL WITNESSES as follows:
1. DEFINITIONS, AUSTRACLEAR AND INTERPRETATION
1.1 Definitions

In this Deed the following terms have the following meanings, unless the subject or the context
otherwise requires:

SC1761728




Amortisation Rate for Early
Redemption

Amortised Note

Applicable Reference Date

Apphcation Form

Australian Dollars and $

Authorised Officer

Bank

Bank Bill Rate

S76128

File No 34819

the accrued amortisation of the original discount of a Zero
Coupon Note or an STN expressed in the Regster as a
rate per centum per annum,

an MTN which is o be redeemed by instalments;

the date for determining the Vanable Indexed Amount
being:

(a) 5 Index Business Days before the Maturity Date;

(b)  where an MTN is to be redeemed prior to its
Maturity Date, S Index Business Days before the
date of redemption; or

(c) for the pumpose of calculating the aggregate
Principal Amount of Outstanding Notes from time
to time, the date of calculation;

an application form substantially in the form of Schedule 3;

the lawful cumency for the time being of the
Commonwealth of Australia;

(a) in respect of the Issuer, GPT or the Registrar, any
director of the Issuer, GPT or the Registrar, as the
case may be, and any person or any person
helding any position, from time to time nominated
as an Authorised Officer by the Issuer, GPT or the
Registrar, as the case may be, by notice to the
Amanger, the Manager, the Dealers and the
Registrar, such notice to be accompanied by
certified copies of the signatures of all new persons
so appointed; and

(b) in respect of any other party, any officer of that
party whose title of office is or includes the word
"Manager", "Executive” or "Director” (including any
person acting in any such office);

a body comorate authorised under the Banking Act 1959
of the Commonwealth of Australia to camy on general
banking business in Australia or any bank constituted
under a law of a state or territory and authorised to carry
on general banking business;

the average three month Australian bank bill swap
reference mid-rate, as quoted on Reuters Screen BBSW
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SC176128

< ' ke NO 34017

Page at or about 10.10 am (Sydney time) on the Issue
Date (or such other date as may be agreed by the Issuer
and the Manager) and on the first day of each subsequent
Interest Period, rounded up to two decimal places if the
third decimal place i1s 5 or greater and rounded down to
two decimal places if the third decimal place is lower than
5. If Reuters Screen BBSW Page is no longer widely
recognised as the main indicator of bank bill rates in
Australia, or is not available due to technical faults, a
replacement indicator will be adopted by the Issuer in
consultation with the Manager which, as closely as
practicable, replicates such bank bill rates;

n refation to an Indexed Note, the figure specified as such
n the Register,;

a day {other than a Saturday, Sunday or public holiday) on
which Banks are open for general banking business in
Sydney and, if the Register is located in Canberra,
Canberra,

a confirmation notice relative to a proposed issue of STNs
completed as appropriate, confirmed by the Issuer by
execution on behalf of the Issuer and delivered to the
Registrar, substantially in the form of Schedule 1;

this deed poll including the Schedules;

an electronic financial markets information source, access
to which is unrestricted to market participants and which is
used by financial market participants for dealing in
debentures;

any of the events specified in clause 12.3;

an MTN which bears interest at a fixed rate including, if
relevant and without limitation, an Amortised Note, an
Indexed Note and a Structured Note:

in relation to a Floating Rate Note, the basis on which
mterest is calculated in respect of that MTN, as specified
mn the Register and which will be, unless otherwise agreed
by the Issuer and the person who is fo be entered in the
Register as the Noteholder for the purpose of issuing that
Floating Rate Note, the Bank Bili Rate;

an MTN which bears interest at a floating rate including, 1f
relevant and without limutation, an Amortised Note, an
Indexed Note and a Structured Note;
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state or political subdivision or any

government or central bank or any govemmental, semi-

governmental,

international,  judicial, administrative,

municipal, local governmental statutory, fiscal, monetary or
supervisory authority, body or entity;

Index -

in relation to an Indexed Note, the index which applies to

that MTN, as specified in the Register;

Index Business Days -

m relation to an Index, a day on which banks are open for

general banking business in the place where that Index is
pubiished;

Index Figure -

the figure calculated by applying the Index to the facts

relevant on the date the Varable Indexed Amount is
calculated;

Indexed Note -
(a)
(b}

an MTN which provides that:

the amount to be repaid on the Maturity Date; or

the Interest Amount to be paid on an Interest
Payment Date,

1§ to be caleulated by reference to an Index;

Insolvency Event -

(a)

(b)

(c)

(d)

SCTT761728

any of the following events:

an order is made or an effective resolution is
passed for the winding up of the Issuer except
where such resolution or order is made for the
purposes of reorganisation or reconstruction in
respect of which Noteholders (by ordinary
resolution) have given their prior consent;

the Issuer 1s unable to pay its debts when they fall
due (other than as a result of a failure to pay a debt
or claim which is the subject of a good faith
dispute);

an order is made for the appointment of a
liquidator or & provisional liquidator in respect of
the Issuer;

the Issuer enters mto any arrangement or
reconstruction with its creditors or gives notice
{whether to its creditors or to the Noteholders or
otherwise) of its infention to do so or takes any
proceedings or other step with a view to
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Interest Payment Date

Interest Period
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readjustment, rescheduling or deferral of all or any
part of its indebtedness or a moratorium is agreed
or declared in respect of or affecting all or any
substantial part of its assets (as frustee of the Trust
or in its personal capacity);

(in each case other than for the purpose of any |
refinancing, reconstruction or amalgamation, while
solvent, on terms approved by the Trust Manager);
or

the Issuer is placed in administration under the
Corporations Law or is otherwise granted general
protection from its creditors under the laws of any
applicable jurisdiction; or

a receiver, receiver and manager, official manager,
trustee, administrator, other controller (as defined
in the Corporations Law) or smilar official is
appointed in respect of all or any substantial part of
the assets or undertaking of the Issuer (as trustee
of the Trust or in its personal capacity) unless:

® the Issuer commences proceedings or
takes other appropriate action for the
removal of, or the giving up of possession
by, such receiver, administrator or other
similar official as aforesaid within 7 days of
such appointment; and/or

(1) such receiver, administrator or other similar
official as aforesaid as the case may be,
retires or gives up possession within 21
days of such appointment;

m relation to a Fixed Rate Note or a Floating Rate Note,
the amount of interest payable in respect of that MTN as
determined in accordance with clause 6.6 (a) or (b),
respectively;

mn relation to a Fixed Rate Note or a Floating Rate Note,
each date on which interest is to be paid on that MTN, as
specified in the Register;

in relation to a Fixed Rate Note or a Floating Rate Note,
the period from and including an Interest Payment Date
(or, in the case of the first period, the Issue Date) to but
excluding the next Interest Payment Date (or, in the case of
the last period, the Maturity Date);
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n relation to a Fixed Rate Note or a Floating Rate Note,
the interest rate determined pursuant to clause 6.4 or 6.5,
respectively;

in relation to any Note, the date recorded as such in the
Register;

Perpetual Trustee Company Limited ACN 600 601 007 in
its capacity as trustee of the Trust;

Commonwealth Bank of Australia ACN 123 123 124 or
such other manager appointed by the Issuer from time to
time;

a material adverse effect on the ability of the Issuer or GPT
to perform and comply with its respective material
obligations under this Deed or any other Transaction
Document to which it is a party;

m relation to a Note, the date recorded in the Register as
the date for redemption of that Note or, in the case of an
Amortised Note, the date on which the last instalment of
the Redemption Amount is payable;

a medium term unsecured note of the Issuer fitle to which
is recorded in and evidenced by inscription in the Register
and niot by the issue of a certificate or otherwise, issued by
the Issuer on the terms and conditions set out in this Deed
as amended and/or as supplemented by the terms and
conditions set out in a Terms Sheet and being an
Amortised Note, a Fixed Rate Note, a Floating Rate
Note, an Indexed Note, a Structured Note or a Zero
Coupon Note;

an MTN and/or an STN, as the case may require;

a person whose name is for the time being entered in the
Register as the owner of a Note or, where a Note 13
owned jointly by more than one person, the persons
whose names appear in the Register as the joint owners of
that Note and, when dealt with in the Austraclear System,
includes Austraclear;

Notes which have been issued but have not been
redeemed or otherwise discharged in full;

{a) the face amount of a Note as recorded in the
Regster;
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(by in the case of an Amortised Note, that face amount
less the aggregate of the amounts repaid from time
to fime; or

{(c) in the case of an Indexed Note in respect of which
the capital is indexed, that face amount plus or
minus, as the case may be, the Varable Indexed
Amount calculated as at the Applicable Reference
Date;

the programme agreement dated the same date as this
Deed between the Issuer, GPT, the Manager and a group
of Banks and financial institutions which provides for the
issue of Notes;

{a) in relaion to MTNs, per $100 of Principal
Amount, together with accrued interest (if any), will
be calculated according to the Reserve Bank of
Australia "Tender Stock Method" formula or in
such other manner as may be agreed by the Issuer,
in each case expressed fo 3 decimal places; and

(b} mn relation to STNs, the amount calculated as

follows:
P = FV

B | (TRXT}

36,500
Where:
P = the purchase price to be paid
Fv = the face value of the STN
TR = the Tender Rate
T = the number of days in the Tenor of
the STN;

i relation to a Note, the amount determined in accordance
with clause 7.2;

the Maturity Date of a Note and any other date recorded
m the Register as a date for partial redemption of an
Amortised Note or optional redemption at the election of
the Issuer or Noteholder;
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the redemption price of a Zero Coupon Note or STN
recorded in the Register as the percentage of the Principal
Amount relative to the date on which the Note is to be
redeemed, which:

(a) in the case of a Zero Coupon Note which is not an
Amortised Note, an Indexed Note or a Structured
Note, if not specified otherwise in the applicable
Terms Sheet; or

(b) iﬁ‘the case of an STN,
will be 100 per centum less the discount percentage,

and in all other cases will be as specified in the applicable
Terms Sheet;

the register opened and maintained by the Registrar in
respect of the Notes in accordance with clause 3.1;

Computershare Registry Services Pty Limited ACN (078
279 277 or such other registrar appointed by the Issuer
from time to time and notified to the Noteholders pursuant
to clause 10;

the registry services agreement between the Issuer and the
Registrar;

the page designated "BBSW" on the Monitor Money
Rates Service distributed by companies in the Reuters
group or its associates (or such other page as may replace
that page on that service for the purpose of displaying
comparable rates or prices);

any mortgage, pledge, lien, charge or other security mterest
howsoever created or arising (other than any lien or pledge
arising in the ordinary course of business or in respect of
the payment of any claim or lability payment of which is
being contested m good faith);

a number of Notes, all of which have the same Issue Date,
the same characteristics and the same Maturity Date;

m relation to MTNs, per $100 of Principal Amount,
together with acecrued interest (if any), will be calculated
according to the Reserve Bank of Australia "Tender Stock
Method" formula or in such other manner as may be set
out in a Terms Sheet, in each case expressed to 3 decimal
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places;

a short term unsecured note of the Issuer title to which is
recorded in and evidenced by inscription in the Register
and not by the issue of a certificate or otherwise, issued by
the Issuer on the terms and conditions set out in this Deed
as amended and/or as supplemented by the terms and
conditions set out i a Confirmation Notice;

an MTN the characteristics of which may be different to
and/or include some or all of the characteristics of
Amortised Notes, Fixed Rate Notes, Floating Rate Notes,
Indexed Notes or Zero Coupon Notes (as each of those
terms is defined) (including, without limitation, an MTN
which is partly fixed and partly floating, a Floating Rate
Note with a cap, a collar or a floor and an MTN which 15
convertible from fixed rate to floating rate or vice versa);

the Income Tax Assessment Act 1936 of the
Commonwealth of Australia and the Income Tax
Assessment Act 1997 of the Commonwealth of Australia;

the rate tendered or to be tendered by a purchaser or,
where relevant, as set by the Issuer, in respect of STNs to
be issued by the Issuer to that purchaser expressed as a
per centum per annum yield fo maturity to 2 decimal
places;

the number of days commencmng on and including the Issue
Date up to but excluding the Maturity Date;

a terms sheet relative to a proposed issue of MTNs
completed as appropriate, confirmed by the Issuer by
execution on behalf of the Issuer and delivered to the
Registrar, substantially in the form of Schedule 2;

the General Property Trust;

the trust deed dated 27 November 1970 between Burns
Philp Trustee Company Limited as original trustee and
Lend Lease Management (NSW) Limited as original

manager, as amended from fime to time;

the trust fund comprising the assets held by the Issuer as
trustee under the Trust Deed;

GPT Management Limited;

m relation fo an Indexed Note the capital of which 1s




Zero Coupon Note

1.2 Austraclear
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indexed, the amount calculated by reference to the Index
Figure on the relevant Applicable Reference Date (or such
other date agreed between the Issuer and the Noteholder
on or prior to the lssue Date) and determined in
accordance with the formula agreed between the Issuer
and the Noteholder on or prior to the Issue Date of the
relevant Indexed Note; and

an MTN which does not bear interest including, if relevant
and without limitation, an Amortised Note, an Indexed
Note and a Structured Note.

In this Deed the following words have the following meanings:

Austraclear

Austraclear Regulations

Austraclear Limited, which company has established a
facility for the safe custody of certain securities and the
electronic recording of transactions between Members
relating to those securities; and

the regulations known as the "Austraclear Limited
Regulations” established by Austraclear to govem the use
of the Austraclear Systern as amended or replaced from
time fo time.

The following terms have the respective meanings ascribed to them in the Austraclear Regulations:

"Austraclear System"; and
"Member".

1.3 Interpretation

Ini this Deed, unless a contrary intention appears:

(a)
(b)

(c)

(d)

(e)

SC1T612R

words denoting the singular number include the plural and vice versa;

words denoting any gender include every other gender;

words denoting persons include bodies corporate, firms, unincorporated associations and

Government Bodies;

a reference to any legislation includes all regulations and other instruments under the
legislation and all amendments, replacements, consolidations or re-enactments of such
legislation, regulations and instruments;

headings are for convenience only and do not affect the interpretation of this Deed;




th)
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G

(k)

)
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a reference to a clause or Schedule is a reference to a clause of or a schedule fo this Deed;

a reference to a clause, a schedule, an agreement or any other mstrument is a reference to
the clause, schedule, agreement or instrument as amended, varied, supplemented, replaced
or novated from time to time;

where the day on or by which any act, matter or thing is or i1s deemed to be done is not a
Business Day then such act, matter or thing must be or is deemed to be done on or by the
immediately succeeding Business Day;

a reference to a number, value or amount being estimated, calculated or determined on a
day means that the estimation, calculation or determination will be made as at the close of
business on that day;

a reference to a person includes that person’s successors and permitted assigns;

"writing” and words of like import include all means of reproducing words in a tangible and
permanently visible form; and

"officer” has the meaning given to that term in the Corporations Law.

1.4  Conclusive and binding

In the absence of manifest error, all notifications, opinions, determinations, certificates, calculations,
quotations and decisions given, expressed, made or obtained for the purposes of calculating
interest or determining the interest rate in accordance with the provisions of clauses 6.2, 6.5-60.8
and related definitions of this Deed by the Manager will be binding on the lssuer, GPT, the
Registrar, the Manager and all Noteholders. Except as expressly provided otherwise, the Manager
will have no hability to the Noteholders in connection with the exercise or non-exercise by it of its
powers, duties and discretions.

1.5 Rights of Noteholders

(a)

(b}

(c)

KO1TE1R

Each Noteholder has the benefit of, and is entitled to enforce, this Deed even though it is
not a party to, or is not in existence at the time of execution and delivery of this Deed.

Each Noteholder may enforce ifs rights under this Deed independently from the Registrar,
the Manager and each other Noteholder.

Each Note is issued on and subject to the terms relating to that Note set out n the Register,
each of which is:

(1) incorporated n this Deed as if it were set out in this Deed; and

(1) binding on the Issuer and each Noteholder and afl persons claiming by, through or
under them respectively.




1.6

2.1

2.2

(d) Each Note 1s issued on the basis that each Noteholder is deemed to have notice of and be
bound by the provisions of this Deed.

Obligations separate
Each of the Issuer, GPT, the Registrar and the Manager separately makes this deed poll and the
obligations of the Issuer, GPT, the Registrar and the Manager under this deed poll are several and

independent and:

(a) the failure by one or more of them fo perform its obligations does not relieve the others of
their respective obligations; and

(b} no one of them is responsible for the faslure of one or more of the others to perform its
obligations.

NOTES
Types of Notes
The Issuer may, at any time, issue:
(a) Amortised Notes;
(b) Fixed Rate Notes;
(c) Floating Rate Notes;
(d) Indexed Notes;
(e) Structured Notes;
(f) Zero Coupon Notes;
() STNs; and
(h) a combination of any of the above,
pursuant to this Deed and in accordance with the Programme Agreement.
Term and details of Notes
{a) MTNs
Each MTN will have a Tenor of not less than 365 days.

GPT must notify the Registrar of all information relative to MTNs set out in a Terms Sheet
for entry into the Register.

SC1761728




2.3

3.1

by  STNs
Each STN will have a Tenor of not less than 3 Business Days and not more than 364 days.

GPT must notify the Registrar of all information relative to STNs set out in a Confirmation
Notice for entry into the Register.

Unless the 1ssue of Notes is seftied through the Austraciear System, each Note to be issued must
be the subject of or included in an Application Form which GPT must lodge or cause to be lodged
with the Registrar contemporaneously with or by way of notification of the details and information
referred to above relative to that Note. For the avoidance of doubt, each Note will only be
referred to in one Application Form but more than one Note may be mentioned in one Application
Form.

GPT must notify the Registrar of the name and address details of any person who is to be entered
n the Register as a Noteholder for the purpose of issuing a Note.

As soon as practicable after receipt of the same and, if possible, on the day of receipt by the
Registrar, the Registrar must enter info the Register the information and details notified by GPT
pursuant fo this clause 2.2 together with any additional relevant information contained in the relative
Application Form.

Issue of Notes

A Note is issued when a Noteholder is entered into the Register as the owner of that Note
(otherwise than as a resuit of registration of a transfer of a Note).

Upon entry into the Register in respect of a Note, whether on issue or as a resuit of a transfer, each
Noteholder will be entitled to:

(a) the payment of the Redemption Amount of that Note; and
(b) to the extent applicable, the payment of interest in respect of that MTN,

in accordance with this Deed, fogether with the benefits given to Noteholders by the other
provisions of this Deed.

REGISTRATION AND TITLE
Register

The face amount of each Note will be registered in denominations of at least $500,000 or multiples
of $100,000 thereafter or as otherwise determined by GPT. No certificates in respect of the
Notes will be issued unless the Issuer or GPT determines that certificates should be made available
or that it is required to issue them pursuant to any applicable law or regulation. The Registrar, on
the Issuer's behalf, will maintain the Register in Canberra or Sydney to record the ownership and

KCN1T6128




3.2

33

3.4

3.5

3.6
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other details of Notes and also provide a marking service for transfers in Canberra, Sydney and
any other capital city in Australia in which the Registrar has the necessary facilities available.

Register conclusive

Any entry in the Register in respect of a Note of the name and address of a person and the amount
owed to that person and any determination of the amount owing in respect of a Note is conclusive
evidence of title to that Note or the amount owing subject to rectification for fraud and error.

No other interests

Except as required by law, the Issuer is entitled to deal exclusively with the persons whose names
are for the time being entered in the Register and will not be bound to recognise or to in any way
give effect to any interest whether legal or equitable (including any charge, trust or other equity)
affecting any Notes or the interest of the registered owner therein notwithstanding that the Issuer
may have actual notice of that interest.

Certified extracts

Upon request by a Noteholder and at that Noteholder's expense, the Registrar will provide to that
Noteholder a certified extract of the details entered in the Register in relation to that Noteholder
and any Nofte registered in its name, alone or jointly. Such an extract does not evidence title to any
Note.

Death, bankruptey or liquidation of Noteholder

Without limitation to clause 4, the Registrar will register a transfer of a Note to or by a person who
is entitled o do so as a result of:

(a) the death or bankruptcy or the liquidation or winding up (as applicable) of a Noteholder;
or

(b) the making of any vesting orders by a Government Body,

in accordance with any applicable laws and upon such evidence as the Registrar may require.

With respect to the transfer of Notes entered in the Register in the name of a deceased person who
has two or more personzl representatives, the Registrar may decline to give effect to a transfer of
any such Notes unless the transfer and acceptance form is executed by all of those representatives.

Muttiple owners

If more than four persons are the owners of a Note, the names of only four such persons will be
entered in the Register.




3.7

3.8

If more than one person is the owner of a Note the address of only one of them will be entered in
the Register. 1f more than one address is notified to the Registrar the address recorded in the
Register will be the address of the Noteholder whose name 1s recorded first in the Register.

Two or more persons registered as Noteholders will be taken to be joint owners with a right of
survivorship between them.

Registrar's duties
The Registrar agrees to:
(a) enter in the Register in respect of each Note:
() the information in relation to:
(A)  each MTN set out in the Terms Sheet relative fo that MTN; and
(B)  each STN set out in the Confirmation Notice relative to that STN,
and the information notified to the Registrar under clause 2.2;
(i) the date on which a person becomes a Noteholder;
(i) the date on which a person ceases to be a Noteholder;
(iv)  the date on which that Note is redeemed, purchased or cancelled; and
(v) such other information as is required by any applicable law;

(b) record each Noteholder's tax file number or basis for exemption as notified fo the Registrar
in accordance with applicable laws; and

(c) camply with the obligations expressed in this Deed to be performed by the Registrar.
Change in Registrar

Subject to the Registry Services Agreement, the Issuer may vary or terminate the appointment of
the Registrar and appoint a new Registrar at any time.

Notice of the appointment of a new Registrar will be given to the Noteholders by the Issuer m
accordance with clause 10.

Notice of any change in the offices of the Registrar will be given to the Noteholders by the
Registrar in accordance with clause 10.

SC176128
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Direction to hold this Deed

Each Noteholder is taken to have irrevocably nominated and authorised the Registrar to hold this
deed poll in New South Wales or the Australian Capital Territory on its behalf.

TRANSFER

Transfer form

All requests for the transfer of Notes must be made by a duly completed and (if applicable)
stamped transfer and acceptance form, substantially in the form of Schedule 4, lodged with the
Registrar. These forms are available from any office of the Registrar. Acceptance of any request
will be by entry of the transferee's name in the Register. The Registrar will register any such
transfer within:

(a) 7 Business Days, in relation to MTNs; and

(b) 3 Business Days, in relation to STNs

of receipt of such application.

After entry in the Register of the details set out in a transfer and acceptance form and the relakation
of any prohibition arising under clause 4.6, the Registrar may destroy that transfer and acceptance
form.

Amounts and fee

The Purchase Price for the minimum fransferable amount must be no less than $500,000 or the
transfer must be effected in a manner which otherwise constitutes an "excluded offer” or "excluded
mvitaton” within the meaning given to those expressions in the Corporations Law. Transfers of
Notes will only be effected in multiples of $100,000 face value subject to a minimum of $500,000.
No fee will be charged for the registration of a transfer of a Note.

Notes separate

Each Note is a separate debt of the Issuer and may be transferred separately from any other Note
owned by a Noteholder.

Fassing of title

Entry of the name of a transferee of a Note i the Register at the relevant time will constitute the
passing of title in that Note.

Austraclear

Members of Austraclear will be able to settie purchases and sales of mterests in Notes entered in
the Austraclear System through the Austraclear System in accordance with the Austraclear
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6.1

6.2

6.3
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Regulations. Neither the Issuer nor GPT will be responsible for any loss occasioned by the failure
of the Austraclear System or the failure of any person (except the Issuer and GPT) to perform its
obligations under the Austraclear Regulations or otherwise.

Marking of transfers

The Registrar may mark any transfer and acceptance form in its customary manner. Marking will
prohibit a dealing with the relevant Notes as specified in the relevant marking notation for a period
from the date of marking to the earliest oft

(a) the date 42 days subsequent;

(b) the date the Registrar cancels the relevant marking notation on the transfer and acceptance
form; and

(c) the date the Registrar receives the marked transfer and acceptance form executed by the
transferee.

STATUS

Notes are direct, unsecured and unsubordinated obligations of the Issuer and rank pari passu
amongst themselves and rank at least pari passu with all other unsecured and unsubordinated
obligations assumed by the Issuer other than those mandatorily preferred by law.,

ACCRUAL OF INTEREST AND INTEREST PAYMENT DATES
Interest bearing MTNs

A Zero Coupon Note and STNs will not bear any interest.  Clause 6 applies to Floating Rate
Notes and Fixed Rate Notes.

Accrual of interest

Each Fixed Rate Note and Floating Rate Note will bear interest from its Issue Date at the Interest
Rate and, subject to the provisions of clause 7, will cease to bear interest on its Maturity Date
unless repayment of the Principal Amount is improperly withheld or refused. In that event, interest
will continue to accrue at the rate determined pursuant to this clause 6 (as well after as before any
judgment) up to but excluding the date on which payment in full of the Principal Amount of that
MTN is made.

Payment of interest

Interest in respect of an MTN will be paysble to the relevant Noteholders as set out in clause 8.2
on the Interest Payment Dates for that MTN, or where interest continues fo accrue after the
Maturity Date in circumstances contemplated by clause 6.2, on the date on which payment in full of
the Principal Amount of that MTN 1s made.
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Interest Rate - fixed
Interest will accrue on Fixed Rate Notes at the rate specified for those MTNs in the Register.
Interest Rate - floating

Interest will accrue on Floating Rate Notes on the Floating Rate Basis for those MTNs. The
Interest Rate in respect of each Interest Period will be the rate determined by the Manager to be
the arithmetic mean (rounded up to 2 decimal places if the third decimal place is 5 or greater and
rounded down to 2 decimal places if the third decimal place is lower than 5) of the quotations
obtained on the Floating Rate Basis at or about 10.10 am (Sydney time)} on the frst day of the
refevant Interest Period plus or minus any margin as agreed in the relevant Terms Sheet. If
quotations cannot be obtained in the manner contemplated, the Manager will obtain quotations
which will, m the opinion of the Manager, as closely as practicable replicate the Floating Rate
Basis.

The Manager will notify the Issuer, GPT and the Registrar as soon as practicable afler the first day
of an Interest Period of the Interest Rate for that Interest Period.

Calculation of Interest Amount

(a) In relation to Fixed Rate Notes, the Manager will apply the Interest Rate to the Principal
Amount of the relevant MTN for a period of 365 days to give the annual interest payment.
The Interest Amount for any Interest Period will be the same proportion of that annual
mterest payment as the number of months in the Interest Period (rounded to the nearest
month} bears to twelve.

(b} The Interest Amount for each Floating Rate Note will be calculated by the Manager by
applying the applicable Interest Rate to the Principal Amount of the relevant MTN,
mutltiplying that sum by the number of days in the relevant Interest Period (including the first
day and the last day of that Interest Period) dividing by 365 and rounding the resultant
figure to the nearest cent (half a cent to be rounded upwards).

The Manager will notify the Issuer, GPT and the Registrar as soon as practicable after the first day
of an Interest Period of the Interest Amount and (if not already notified) the Interest Payment Date
for that Interest Period.

Manager

The Manager, GPT and the Issuer agree that there will always be a manager for the purposes of
this clause 6. The Manager will not resign from its duties under this clause 6 unless and until the
Manager's replacement has been approved by GPT and appointed.

Under clause 6 the Manager will have no obligation to make a determination or calculation or to
notify any person of any matter if the Manager has not been provided with sufticient information to
permit that detenmination or calculation to be made or notice given.
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7.1

7.2

8.1
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Publication of Interest Rate

The Registrar will, if requested in writing by any relevant Noteholder, notify that Noteholder of the
Interest Rate, Interest Amount and Interest Payment Date relative to the MTNs of that Noteholder.
The Interest Amount and the Interest Payment Date may subsequently be amended (or adjustments
made by the Registrar upon direction of the Manager) without notice if the Interest Period is
extended or reduced.

REDEMPTION

M aturity

Subject to clauses 9 and 12, the Issuer will pay each Redemption Amount on the relevant
Redemption Date.

Redemption Amount
The Redemption Amount payable on a Redemption Date is:

(a) other than in respect of an Amortised Note, the total Principal Amount of the MTN or
STN; or

(b) in the case of Amortised Notes, the amount recorded in the Register for that Redemption
Date.

PAYMENTS

Payments to Noteholders

Payments to Noteholders, whether of:

(2) the Redemption Amount, on any Redemption Date; or

(b) the Interest Amount, on any Interest Payment Date or otherwise,

will be made on behalf of the Issuer by the Registrar on the relevant due date by:

{c) Australian Dollar cheque made payable to the Noteholder (or the first named of joint
owners) and mailed to the address appearing in the Register of that Noteholder; or

(d) if the Noteholder has applied (including in any form of transfer pursuant to this Deed) to the
Issuer at the office where the Register is then maintained, no less than 7 Business Days
prior to the due date of the relevant payment, electronic transfer to an Australian Dollar
account maintained with a Bank or financial institution in Australia by the Noteholder (or
the first named of joint owners).
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8.3

8.4

8.5
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An election by a Noteholder pursuant to clanse 8.1{d) will continue fo have effect n
relation to all payments made to the Noteholder after the application unless, no less than 7
Business Days prior to a subsequent due date for payment, the Noteholder applies to the
Issuer at the office where the Register is then maintained to receive payments in the manner
set out in clause 8.1(c).

A payment by cheque sent on or before the due date for payment is deemed to have been made to
the relevant Noteholder on the due date even if the cheque does not actually or 1s not deemed to
arrive on that date.

A payment made by electronic transfer is taken to be made when an irrevocable instruction for the
making of that payment by electronic transfer is given, being an instruction which would reasonably
be expected to result, in the ordinary course of banking business, in the funds the subject of the
transfer reaching the account of the Noteholder on or before the due date (Sydney time).

In etther case, no further amount will be payable by the Issuer in respect of the relevant Note as a
result of such payment not being received by the Noteholder on the due date.

Noteholders

For the purposes of clause 8.1, the Noteholder to whom payment will be made is the Noteholder
(or the first named of joint owners) shown as such in the Register at the close of business 7
Business Days prior to the relevant due date for payment.

Payments by Issuer

Unless otherwise agreed between the Issuer and the Registrar, amounts due to a Noteholder in
respect of a Note will be paid by the Issuer into an account in the name of the Issuer, in relation to
which nominated officers of the Registrar will be authorised by the Issuer to operate. At the time of
making a payment mto the account the Issuer will notify the Registrar of the Notes to which the
payment relates.

Payment constitutes release

Payments made by or on behalf of the Issuer into the account pursuant to clause 8.3 for the
account of a Noteholder as determined under clause 8.2, will constitute, for all purposes, an
absolute and unconditional release and discharge of the Issuer, to the extent of that payment, of all
liability and indebtedness in respect of the Note in relation to which the payment was made.

No deductions

All payments under the Notes will be made without set-off, counterclamm, withholding or deduction,
provided that:

(a) 8] Australian interest withholding tax will be deducted from payments of interest or
amounts in the nature of interest to Noteholders who are non-residents of the
Commonwealth of Australia who are not camrying on business m  the
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8.7

8.8

<1,

Commonwealth of Australia at or through a permanent establishment and residents
of the Commonwealth of Australia in accordance with the Tax Act camrying on
business at or through a permanent establishment outside the Commonwealth of
Australia unless a certificate pursuant to section 221'YM of the Tax Act or other
evidence satisfactory to the Issuer that such withholding tax is not required to be so
deducted is produced to the Issuer at least 7 Business Days prior to the relevant
Interest Payment Date or other date on which payment is to be made; and

(i) if requested by any Noteholder, GPT and the Issuer will provide all reasonable
assistance to that Noteholder in relation to obtaining any refund of withholding tax
which may be payable to that Noteholder;

(b) the l'ssuei‘" or any person making payments on behalf of the Issuer is entitled to deduct tax-
at-source on interest payments to a Noteholder at the rate required by the Tax Act unless
the Registrar receives from the relevant Noteholder its tax file number or evidence of an
exemption from production of its tax file number. The tax file number or evidence must be
received by the Registrar on or before the close of business 7 Business Days prior to the
relevant due date for payment; and '

(c) the Issuer or any person making payments on behalf of the Issuer is entitled to deduct or
withhold any amounts that person is required by law to deduct or withheld in connection
with a taxation hability of a Noteholder.

The Issuer or any person making payments on behalf of the Issuer is under no obligation to
compensate or reimburse, or to pay any additional amounts to a Noteholder in respect of any
deduction or withholding made as referred to in this clause.

Time of payment

If the date for payment of any Redemption Amount or Interest Amount in respect of a Note is not
a working day in the place where the payment is to be received the due date for that payment is
nstead the next succeeding working day in that place. The Noteholder is not entitled to any further
interest or other payment in respect of any such delay.

Subject to faws

In all cases payment pursuant to this clause 8 will be made subject to the provisions of any fiscal or
other laws and regulations applicable to the Issuer or the relevant Noteholder.

Prescription

The Issuer will have no liability in respect of a claim for payment made by a Noteholder in respect
of a Note unless the claim is made within 5 years of the due date for payment or, if later, the date
on which payment is fully provided for by or on behalf of the lssuer. Any ¢laim made after that
time will be void.
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10.

10.1

Role of the Registrar

In acting under the Registry Services Agreement and in connection with the Notes, the Registrar
acts solely as the agent of the Issuer and does not assume any obligations towards or relationship
of agency or trust for or with any of the Noteholders except that any funds received by the
Registrar in accordance with the Registry Services Agreement will, pending their application in
accordance with the Registry Services Agreement, be held by it in a segregated account which will
be held on trust for the persons entitled to it.

REPURCHASE AND CANCELLATION

The Issuer has the right at any time during the term of the Notes to purchase Notes on the open
market or by private contract at any price. Notes purchased by or for the account of the Issuer
may be cancelled or resold at the option of the Issuer.

NOTICES
Address for and Method of Notice

All notices, requests, applications, certificates, demands, consents, approvals, agreements or other
communications to or by a party to this Deed or a Noteholder:

(a) must be In wniting and addressed as follows:
(0 if to the Issuer, to:

Manager

Property Trusts

Petpetual Trustee Company Limited
Level 13

1 Castlereagh Street

SYDNEY NSW 2000

Facsimile: (02) 9233 7688
G)  ifto GPT, to:

Chief Financial Officer
GPT Management Limited
Level 14

Tower Building

Australia Square
SYDNEY NSW 2000

Facsimile: (02) 9236 6020
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(i) if to the Registrar, to:

The Manager

Computershare Registry Services Pty Limited
Level 3

60 Carrington Street

SYDNEY NSW 2000

Telephone: {(02) 8234 5000
Facsimile: (02) 8234 5050

(v)  ifto the Manager, to:

Manager, Capital Markets
Financial Markets Distribution
Commonweaith Bank of Australia
Level 3

85 Harrington Street

SYDNEY NSW 2000
Telephone: (02) 9312 0695
Facsimile: (02) 9312 0213

or, to such other address as may be notified by the Issuer, GPT, the Registrar, or the
Manager, as the case may be, to the other parties and Noteholders from time to fime or, if
an address set out above or otherwise notified is no longer appropriate, to the usual place
of business or registered office of the recipient last known as such to the sender; and

(V) if to a Noteholder, to the address for that Noteholder as shown in the Register at
the close of business 7 Business Days prior to despatch of the relevant notice,
request, application, certificate, demand, consent, approval, agreement or other
communication;

{b) where the lssuer, GPT or the Registrar is the sender, must be signed by an Authorised
Officer of the sender; and

(c) will be deemed to be duly given or made:
(1) (in the case of delivery in person) when delivered personally or to the address,
place of business or registered office of the mtended recipient referred to in clause
10.1(a);

(i) (in the case of post within Australia) on the third day after having been posted
as prepaid ordinary mail;

(ii1) (in the case of international post) on the fourteenth day after having been posted
as prepaid airmail; and
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11.

12.

12.1

12.2

(iv)  (in the case of facsimile) on the production by the despatching facsimile machine
of a fransmission control report showing the relevant number of pages comptising
the relevant docament to have been sent to the facsimile number of the recipient
and the result of the transmission as "OK" (or an equivalent expression), unless the
recipient notifies the sender within the next 2 hours (occurring between the hours of
9.00 am and 4.00 pm on a workng day in the place of receipt) that the
transmission was not received in its entirety m a legible form.

Time of Notice

If any notice, request, certificate, demand, consent, approval, agreement or other communication is
deemed to have been duly given or made pursuant to clause 10.1 after 4.00 pm in the place to
which such communication is addressed or on a day which is not a working day in that place, it will
be deemed to be duly given or made at 9.00 am on the next working day in that place. This clause
10.2 does not apply to such communications to a Noteholder.

GOVERNING LAW AND JURISDICTION

This Deed and the Notes are governed by and construed in accordance with the laws of New
South Wales and, in relation to any suit, action or proceeding in respect of this Deed or the Notes,
each Noteholder from time to time and each of the Issuer, the Manager and the Registrar
irrevocably and unconditionally submits to the non-exclusive jurisdiction of the courts of that State
and courts of appeal from them.

Each party waives any right it has to object © an action being brought in those courts including,
without limitation, by claiming that the action has been brought in an inconvenient forum or that
those courts have no jurisdiction.

EVENTS OF DEFAULT
Consequences of default

If an Event of Default occurs each Noteholder may by notice to the Issuer (with a copy to GPT
and the Registrar) declare that the amount referred to in clause 12.2 applicable to a Note owned
by that Noteholder is due and payable on the next Business Day after service (defermined in
accordance with clause 10) of the notice unless, prior fo that date, the Issuer has cured or
otherwise made good all Events of Default subsisting prior to that date. Payment of the amount
determmed as set out below in respect of that notice will be made by the Issuer m the manner
determined pursuant to clause 8.1 as if the next Business Day afler the service of the notice was the
relevant due date for payment.

Amount payable on default
If a Noteholder gives such notice, interest on Fxed Rate Notes and Floating Rate Notes will

continue to accrue pursuant to clause 6 until redemption by the Issuer. Each Note in respect of
which the relevant Noteholder has given notice under clause 12.1 will be redeemed by the Issuer:
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(b)

(c)

(d)

(€)
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m the case of a Zero Coupon Note or an STN, at the aggregate of the relevant
Redemption Price and (unless the date for redemption is a date specified in the Register as
the commencement of the relevant accrual period) accrued amortisation of the origmal
discount from and including the Issue Date to but excluding the date of redemption at the
Amortisation Rate for Early Redemption;

in the case of a Fixed Rate Note or a Floating Rate Note, at the aggregate of the Prncipal
Amount and accrued mnterest;

in the case of an Indexed Note, at the aggregate of the Redemption Amount and accrued
mterest;

in the case of an Amortised Note, at the aggregate of the Principal Amount and accrued
interest; and

in the case of a Structured Note, at the aggregate of the Principal Amount and accrued
interest.

12.3 Events of Default

An Event of Default occurs ift

(a)

(b)

(c)

(d)

SOTT61728

non-payment. default has been made for a period of 2 Business Days or more i the
payment of interest on, or principal of, the Notes or any of them; or

other obligation: the Issuer or GPT, as the case may be, has been in default m the
performance of any of its other obligations in respect of the Notes for 10 Business Days
after the first to occur of the date of receipt of a notice of that default from a Noteholder or
the Issuer or GPT otherwise becoming aware of the occurrence of the event; or

cross default: the Issuer has been called upon to repay in an aggregate amount of not less
than $15,000,000 (or its equivalent in any other currency) prematurely due to default, any

other loan or indebtedness where:

] the lssuer 15 not taking steps i good faith to contest the validity of the requirement
to pay;

(i) the loan or indebtedness is not limited recourse financial accommuodation;

(i) the failure does not result from technical or administrative difficulties relating to the
banking systemn used for the transfer of such payment;

(iv)  the payment or honouring by the Issuer of such loan or indebtedness is not contrary
to applicable law; or

execution: a distress is levied, a judgment is enforced or is not satisfied within 14 days of
being made or an order is enforced or becomes enforceable against the Trust Fund, in




(e)

O

(h)

{1

G

)
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each case m an amount exceeding $15,000,000 (or its equivalent in any foreign currency
calculated at the Exchange Rate) other than any such distress, judgment or order which is
capable of being set aside and is set aside within 30 days of it having been issued, levied or
enforced; or

security interests. any Security Interest or any notice under sections 218 or 255 of the
Income Tax Assessment Act 1936 (Cth) or under section 74 of the Sales Tax Assessment
Act 1992 (Cth) is enforced against the Trust Fund for an amount exceeding $15,000,000
(or its equivalent in any foreign currency calculated at the Exchange Rate) where the Issuer
is not taking steps in good faith to contest the vahidity of the enforcement of the Security
Interest or the issue of the notice; or

insolvency: an Insolvency Event occurs in relation fo the {ssuer (either as trustee of the
Trust or in its personal capacity) and a replacement trustee of the Trust which is a reputable
and experienced entity:

(1) whose business includes acting as a trustee for listed trusts in Australia: or

(i) that 1s part of a group of entities whose business includes acting as a trustee for
listed trusts in Australia,

15 not appointed within 60 days; or

cessation of business: the Issuer (as trustee of the Trust) stops payment generally or
ceases to carry on the whole or a material part of the Trust's business or disposes of 50%
or more in value of Authorised Investments of the Trust Fund (as defined in the Trust
Deed), whether by a single fransaction or a series of transactions (other than where agreed
by ordinary resolution by the Noteholders in general meeting); or

investigation: an inspector is appointed under any companies legislation to investigate all
or any part of the affairs of the Trust or a notice is issued pursuant to section 155 of the
Trade Practices Act 1974, in either case n relation to a possible contravention of the
relevant legislation and the legislation is found to have been contravened and which would
have a Material Adverse Effect; or

Trust Deed: subject to clause 12.4, the Trust Deed is amended in a manner contrary to
the Trust Deed, or any law and this has a Material Adverse Effect; or

termination of the Trust: an event occurs which will, pursuant to the terms of the Trust
Deed or at law, result in the termination of the Trust or the Trust Deed or oblige any trustee
to wind up the Trust; or

winding up by unitholders: the unitholders of the Trust pass a resolution to wind up the
Trust which is not revoked within 20 Business Days; or

termination date of the Trust. the termination date of the Trust is brought forward to a
date prior to the Maturity Date of any Outstanding Note for any reason; or




(m)

(n)

(o)

(p)

L.

units not listed: the units in issue of the Trust cease to be listed on the Australian Stock
Exchange Limited or any successor to that organisation for more than 3 months unless such
event does not materially and adversely affect the Issuer's ability to perform its payment
obligations under this Deed; or

right of indemnity. except to the extent set out in the Trust Deed or clause 13.5 or as
required by law, the Issuer's right of indemmnity from the Trust Fund or ifs personal hability
in respect of its obligations under this Deed or any Transaction Document to which it is a
party is imited or restricted in any way; or

court orders: an order 1s made in any court for:

(i) the removal of the Issuer as trustee of the Trust and a replacement trustee of the
Trust which is a reputable and experienced entity:

{(A)  whose business includes acting as a trustee for listed trusts in Australia; or

(B) that is part of a group of entities whose business includes acting as a trustee
for listed frusts in Australia,

is not appointed within 60 days; or
(i1) accounts to be taken in respect of the Trust; or

(i)  all or any substantial part of the assets of the Trust to be brought into court or
administered by the court or under its control; or

distribution of capital: sny part of the capital of the Trust Fund is distributed in any way
or any decision is made or step is taken to achieve that result which materially and
adversely affect the Issuer's ability to perform its payment obligations under this Deed.

12.4 Managed Investments Act 1998
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(a)

The Noteholders acknowledge that:

{1 it will be necessary for the Trust to become a registered scheme prior to 1July
2000;

(i) the Trust Manager intends to be the responsible entity of the Trust for the purpose
of making the registration apphcation; and

()  the consent of the Noteholders is not required if the Trust Manager (or any related
entity) becomes the responsible entity of the Trust under and in accordance with
the Managed Investments Act 1998,
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(b)

(c)

(d)

(e)

(f)

(h)

In order for the Trust to become a registered scheme, certain changes will need to be made
to the Trust Deed under section 1460 of the Corporations Law (as modified by Australian
Securities and Investments Commission Class Order 98.1789). Despite any other
provision m this Deed, no Event of Default will occur as a result of such amendments being
made to the Trust Deed.

Each of the parties acknowledges and agrees that, on registration of the Trust as a
registered scheme:

(1) the rights, obligations and liabilities of Perpetual and GPT under the Transaction
Documents (whether expressed in the Transaction Documents to apply to either or
both the Issuer and GPT, or Perpetual) will become the rights, obligations and
liabilities of the responsible entity of the scheme, regardiess of when the right,
obligation or liability arises; and

(1) the responsible entity will be taken to be a party to the Transaction Documents in
which either or both Perpetual and GPT are expressed to be a party and to be
bound by those documents as if originally named in them.

On registration of the Trust as a registered scheme, if Perpetual does not become the
responsible entity, Perpetual is immediately and automatically released from all obligations
of Perpetual under or in connection with the Transaction Documents or any transaction
arising out of or contemplated by any of them and from all Liabilities.

On registration of the Trust as a registered scheme, if GPT does not become the
responsible entity, GPT is immediately and automatically released from all obligations of
GPT under or in connection with the Transaction Documents or any transaction arising out
of or contemplated by any of them and from all Liabilities.

Despite any other provision in this Deed, the replacement of either or both Perpetual as
trustee of the Trust and GPT as manager of the Trust, as a consequence of the Trust
becoming a registered scheme will not:

(1) constitute a breach of any term of this Deed or an Event of Default; or

(1) entitle the Noteholders or Trustee, as the case may be, to damages or any right of
acceleration, rescission or termination.

The releases m clauses 12.4(d) and (e) are given regardless of:
(1) when the obligation, liability, action, claim or demand arises; and

(1) whether or not any party is now or in the future aware of the facts and
circumstances relevant to any obligation, hability, action, claim or demand.

[n the event that there is any inconsistency between:
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()

()

(1)

(tii)

then:

(v)

v)

any obligation (to do or not do any act, matter or thing) of either or both Perpetual
and GPT under any Transaction Document:

any obligation of either or both Perpetual and GPT under or in respect of:
(A}  Chapter 5C of the Comorations Law;
(B)  Division 11 (second occurring) of Part 11.2 of the Corporations Law; or

(C)  any mstrument or document issued by, or direction or requirement of, the
Australian Securities and Investment Commission in respect of Chapter 5C
or Division 11 {second occurring) of Part 11.2 of the Corporations Law;
and

any right of Perpetual or GPT to retire in accordance with section 1455 of the
Corporations Law;

either or both Perpetual and GPT may do (or may not do, as the case requires)
anything which it is or they are prohibited or restricted from doing (or obliged to do
as the case requires) under any Transaction Document without breaching any
representation or warranty in any Transaction Document, breaching any term of
any Transaction Document or causing an Event of Default; and

the inconsistent provisions of any Transaction Documents are qualified,

to the extent necessary to allow either or both Perpetual and GPT to fully comply with:

(vi)
(vii)

(viii)

Chapter 5C of the Corporations Law;,
Division 11 (second occurring) of Part 11.2 of the Corporations Law; or
any instrument or document issued by, or direction or requirement of, the

Australian Securities and Investment Commission in respect of Chapter 5C or
Division 11 (second occurring) of Part 11.2 of the Corporations Law.

On registration of the Trust as a registered scheme, references to the Trust, Trust Deed,
Trust Fund and Trust Manager in this Deed will be taken to refer to the comesponding
equivalent term used in relation to that registered scheme, for example Trust will be taken
ta be a reference to registered scheme.

This sub-clause 12.4 operates:

(1)

in addition to the operation and effect of Chapter 5C and Division 11 (second
occurring) of Part 11.2 of the Corporations Law; and




(2) despite any other clause i any other Transaction Document.

For the purpose of this sub-clause 12.4:

"Liabilities" means all Liabilities of Perpetual or GPT, as the case may be, under or in connection
with this Deed or any transaction arising out of or contemplated by 1t except for any liability arising
from any act or omission of Perpetual or GPT, as the case may be, prior to the registration of the
Trust as a Registered Scheme to the extent that it is not satisfied because:

{0

(1)

under the Trust Deed or by operation of law there is a reduction in the extent of Perpetual's
or GPT's, as the case may be, indemnification out of the assets of the Trust as a result of
Perpetual's or GPT's, as the case may be, fraud, negligence or breach of trust; or

Perpetual or GPT, as the case may be, failed to exercise any right of mdemnity it has under
the Trust Deed in respect of that obligation or liability.

"Perpetual” means Perpetual Trustee Company Limited ACN 000 001 007.

"registered scheme” has the meaning ascribed to that term by the Corporations Law.

"responsible entity” has the meaning ascribed to that term by the Corporations Law.

12.5 Gearing covenant

(a)

{b)

(c)
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It is acknowledged that the covenant contained in clause 12.5(b} is to match the gearing
restriction on the powers of the Issuer under clause 9(5)(h) of the Trust Deed, as that
clause may be amended, varied, supplemented or replaced from time to time and the
covenant in clause 12.5(b) will be construed accordingly.

The Issuer and GPT undertake that in respect of any moneys borrowed, whether secured
or unsecured, on the mvestments of the Trust, such moneys when added to moneys already
borrowed will not cause total borrowings to exceed twenty-five percent (25%;) of the total
value of the Authorised Investments (as that term is defined in the Trust Deed) of the Trust
Fund as disclosed from time to time in the Valuation Roll (as that term 1s defined in the
Trust Deed).

Any amendment, variation, supplement or replacement of clause 9(5)(h) of the Trust Deed
will automatically and immediately (without the need for any act, matter, thing or document)
vary the gearing covenant in clause 12.5(b) in the same manner as clause 9(5)(h} of the
Trust Deed is varied due to that variation, amendment, supplement or replacement and will
not:

(i) require any consent or approval of any Noteholder or any other person; or

(ir) constitute an Event of Default.
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(d) In the event of any amendment, variation, supplement or replacement of clause 9(5)(h) of
the Trust Deed:

(1) the Issuer and GPT will notify the Registrar and the Manager as soon as possible;

(i) the Manager will prepare a revised clause 12.5(b) based on clause 9(5)(h) of the
Trust Deed as so amended, varied, suppled or replaced;

(i)  after the revised clause 12.5(b} is approved by the Issuer and the Trust Manager
or any successor responsible entity, that entity will procure that a copy of the

revised clause 12.5(b} is provided to each Noteholder; and

(iv)  any replacement clause 12.5(b) supplied under this clause will replace clause
12.5(b).

MISCELLANEOUS

Procuration

Without affecting any other provision of this Deed, the Issuer undertakes to use its best endeavours
to procure the compliance by the Registrar with its obligations set out in this Deed and the Registry
Services Agreement. This clause i no way makes the Issuer responsible for the duties and
obligations of the Registrar or the management of the Registrar's affairs.

Amendment

This Deed may be amended by the Issuer and the Registrar after consultation with the Manager but
without the approval of Noteholders to the extent such amendments are required by law or:

(a) required to correct a manifest error;

() required to cure any ambiguity or to correct or supplement any defective or inconsistent
provisions;

(c) of a formal, minor or fechnical nature only; or
(d) considered by the Issuer to be necessary or desirable,

provided that, in the case of (b) or (d), the interests of Noteholders will not be adversely affected
as a result of the amendment.

Meetings of Noteholders

Meetings of Noteholders may be convened i accordance with the provisions of Schedule 5. Any
such meeting may consider any matters affecting Noteholders' interests.
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13.4  Attorneys

Each Attorney executing this Deed states that he has no notice of the revocation of his power of
attorney.

13.5  Liability of the Issuer

(a)

(b)

(c)

(d)

(e)
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The Issuer enters into this Deed only In its capacity as trustee of the Trust and in no other
capacity. A liability arising under or in connection with this Deed can be enforced against
the Issuer only to the extent to which it can be satisfied out of the property of the trust out
of which the [ssuer 1s actually indemmified for the hability. This limitation of the Issuer's
hability applies despite any other provision of this Deed and extends to all liabilities and
obligations of the Issuer in any way connected with any representation, warranty, conduct,
omission, agreement or transaction related to this Deed.

The parties other than the Issuer may not take any action to seek recourse to any assets
held by the Issuer in any capacity other than as trustee of the Trust, including seek the
appomtment of a receiver (except in relation to the property of the Trust), a liquidator, an
administrator or any similar person to the Issuer or prove in any liquidation, admimistration
or arrangement of or affecting the Issuer {except in relation to property of the Trust).

The provisions of this clause do not apply to any obligation or lability of the Issuer to the
extent that 1f 1s not satisfied because: ‘

(D under the Trust Deed or by operation of law there is a reduction in the extent of the
Issuer's indemnification out of the assets of the Trust as a result of the Issuer's
fraud, negligence or breach of trust; or

(11) the Issuer failed to exercise any right of indemmity it has under the Trust Deed in
respect of that obligation or hability.

It is acknowledged that the Trust Manager is responsible under the Trust Deed for
performing a variety of obligations relating to the Trust, including under this Deed. No act
or omission of the Issuer (including any related failure to satisfy its obligations under any
Transaction Document} will be considered fraud, negligence or breach of trust of the Issuer
for the purpose of clause 13.5(c) fo the extent to which the act or omission was caused or
contributed to by any failure by the Trust Manager or any other person to fulfil its
obligations relating to the Trust or by any other act or omission of the Trust Manager or
any other person. This clause 13.5(d) does not apply if the Trust has become a Registered
Scherne (as defined in the Corporations Law).

No attomey, agent, receiver or receiver and manager appointed to act on behalf of the
Issuer in accordance with this Deed has authority to act on behalf of the Issuer in a way
which exposes the Issuer to any personal lability and no act or omission of any such
person will be considered fraud, negligence or breach of trust of the Issuer for the purpose
of clause 13.5(c).




(f

The Issuer 1s not obliged fo enter into any commitment or obligation under this Deed uniess
the Issuer's liability is limited in accordance with this clause 13.5.

13.6  Liability of GPT

(a)

(b)

(c)

(d)

(e)

()
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GPT enters into the Transaction Documents to which it is a party only in its capacity as
manager of the Trust and in no other capacity. A liability arising under or in connection
with the Transaction Documents can be enforced against GPT only to the extent to which it
can be satisfied out of the property of the trust out of which GPT is actually mdemnified for
the hability. This hmitation of GPT's liability applies despite any other provision of the
Transaction Documents and extends to all liabilities and obligations of GPT in any way
connected with any representation, warranty, conduct, omission, agreement or fransaction
related to the Transaction Documents.

The parties other than GPT may not take any action to seek recourse to any assets held by
GPT in any capacity other than as Trust Manager of the Trust, including seek the
appointment of a receiver (except In relation to the property of the Trust), a liquidator, an
administrator or any similar person to GPT or prove in any liquidation, administration or
arrangement of or affecting GPT (except in relation to property of the Trust).

The provisions of this clause do not apply to any obligaticn or hability of GPT to the extent
that it is not satisfied because:

(1) under the Trust Deed or by operation of law there is a reduction in the extent of
GPT's indemnification out of the assets of the Trust as a result of GPT's fraud,
negligence or breach of #ts obligations under the Trust Deed; or

(if) GPT failed to exercise any right of indemnity it has under the Trust Deed in respect
of that obligation or liability.

It is acknowledged that the Issuer is responsible under the Trust Deed for performing a
variety of obligations relating to the Trust, including under the Transaction Documents. No
act or omission of GPT (including any related failure to satisfy its obligations under any
Transaction Document) will be considered fraud, negligence or breach of trust of GPT for
the purpose of clause 13.6(c) to the extent to which the act or omission was caused or
contributed to by any failure by the Issuer or any other person to fulfil its obligations relating
to the Trust or by any other act or omission of the Issuer or any other person. This clause
13.6(d) does not apply if the Trust has become a Registered Scheme (as defined in the
Corporations Law).

No attomey, agent, receiver or receiver and manager appointed to act on behalf of GPT in
accordance with this Deed has authority to act on behalf of GPT in a way which exposes
GPT to any personal hability and no act or omission of any such person will be considered
fraud, negligence or breach of trust of GPT for the purpose of clause 13.6(c).

GPT is not obliged to enter into any commitment or obligation under this Agreement unless
GPT's lability is limited in accordance with this clause 13.6.




EXECUTED as a deed poll.
Execution by Perpetual

SIGNED SEALED and DELIVERED
for and on behalf of

PERPETUAL TRUSTEE COMPANY
LIMITED

by ADRIAN FRANCIS GREW

its attomey under power of attomey dated

25 Feb 1999 in the presence of:

Mark Rigotti (Signed)

Signature of witness

MARK RIGOTTI

Name of witness

The COMMON SEAL of
GPT MANAGEMENT LIMITED

was affixed mn accordance with its constitution

in the presence of

DAVID ROSS

a director and

MICHAEL NEILSON
the diveetor/secretary

whose signatures appear opposite
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Adrian F Grew (Signed)

Aftorney

David Ross {Signed)
Director
DAVID ROSS

Common Seal of GPT Management
Limited A.C.N. 000 335 473

Michael Neilson (Signed)..................
Director/Secretary
MICHAEL NEILSON

The Common Seal of
Computershare Registry
Services Pty Lwd ACN
078 279 277




The COMMON SEAL of
COMPUTERSHARE REGISTRY
SERVICES PTY LIMITED was affixed in
accordance with its constitution in the
presence of

a director and

the directot/secretary

whose signatures appear opposite

SIGNED SEALED and DELIVERED
for and on behalf of
COMMONWEALTH BANK OF
AUSTRALIA by its attormey
KAREN LEE COLLETT McGREGOR
under power of attomey dated 27/11/97
who declares that he is

VICE PRESIDENT
of Commonwealth Bank of Australia
in the presence of :

Jenmifer L Brien (Signed)

Signature of witness
JENNIFER L. BRIEN

.............................................

Name of witness
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H Gidley-Baird (Signed)
Director
H GIDLEY-BAIRD

Director/Secretary
IAN ROXBY

K McGregor (Signed)




36.

SCHEDULE 1

CONFIRMATION NOTICE

(definitions of "Confirmation Notice” and "STN" and clauses 2.2 and 3.7)

[Date]

To:
Limited ACN

e et e b L

PERPETUAL TRUSTEE COMPANY LIMITED ACN 000 001 007 in its capacity as trustee of the
Trust - STN PROGRAMME

We hereby confirm the following agreement for the issue to us of STNs, each having the terms and
conditions set out below, and otherwise in accordance with the terms and conditions of the Deed of Terms
and Conditions dated [ ] 1999 made by the Issuer, GPT, the Manager and the Registrar. Terms
not defined herein have the meanings given fo them in the Deed of Terms and Conditions.

[Complete whichever of the following apply, tick box({es} where applicable and insert "N/A" opposite
non-applicable items)

Overall STN Details

Issuer: [ ] Limited

Prmcipal Amount (face amount)
on the Issue Date of each STN: b

Number and denominations of STNs to be issued:

Maturity Date:

I1ssued at a discount - issue price:

Tender Rate:
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37. Company - GPT RE Limited
File No 34819

Issue Date:

Purchase Price:

Payment and Repayment

Redemption Price

Address/account to which payments of interest and Redemption Amount should be sent:
Institution name:

Branch address:

Postcode
BSB: -
Account No.:
[Name of Dealer]
By:
[Authorised Officer of Dealer] [Date]

The above details are confirmed by the Issuer, in respect of:

ISSUE NUMBER:

[Authorised Officer of GPT] [Date]
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SCHEDULE 2

TERMS SHEET
(definitions of "MTN" and "Terms Sheet” and clauses 2.2 and 3.7)

[Date]

To:
Limited ACN

e

PERPETUAL TRUSTEE COMPANY LIMITED ACN 000 001 007 in its capacity as trustee of the
Trust - MTN PROGRAMME

We hereby confirm the following agreement for the issue to us of MTNs, each having the terms and
conditions set out below, and otherwise in accordance with the terms and conditions of the Deed of Terms
and Conditions dated [ 11999 made by the Issuer, the Manager and the Registrar. Terms
not defined herein have the meanings given fo them in the Deed of Terms and Conditions.

[Complete whichever of the following apply, tick box(es) where applicable and insert "N/A" opposite
non-applicable iterns]

Overall MTN Details

Issuer: [ ] Limited

Principal Amount (face amount)
on the Issue Date of each MTN: b

Number of MTNs to be 1ssued:

Amortised Notes
Fixed Rate Notes
Floating Rate Notes

Type of MTNs:

Indexed Notes
Structured Notes

Zero Coupon Notes
Other (specify)

OOooOooon

Maturity Date:
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3. File No 34819

Issued at: ] Par

O  Discount
O Premium

Setflement Price:

In the event the Tenor of the MTN consists of a number of days which is not evenly divisible by the
number of whole months in the Interest Period, the Settlement Price of the MTN will take into
account the interest owed for days not in the Tenor of the MTN (in the event the number of months
is rounded up) or interest not owed for days in the Tenor of the MTN (in the event the number of

months is rounded down).

Issue Date:

Interest Calculation and Payment, Repayment

(@)

(b)

()

()

Amortised Notes (Give details, including Redemption Amounts and Redemption Dates)

Fixed Rate Notes

Fixed Interest Rate(s): per cenfum per annum

Interest Payment Dates:

Redemption Amount:

Floating Rate Notes

Floating Rate Basis: ;| Bank Bill Rate
] Other (specify and detail source and procedures if not available)

Margin(s) to Floating Rate Basis: te Per centum per annum

Interest Payment Dates:

Redemption Amount:

Indexed Notes

Index:

(Specify method of calculation of Vanable Indexed Amount:
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Details to include:

+  Source for index

+ Person responsible for
calculations

+  Provision for calculation on

early redemption, where
reference to Index or formula

is impossible or impracticable
ete)

Base Index Figure: b

Interest Payment Dates:

[Redemption Amount]:

(e) Structured Notes

Describe characteristics

(Give details mcluding, as required, source, calculation arrangements, alternatives etc)

& Zero Coupon Notes

Redemption Price

Amortisation Rate for Early Redemption

(g Other Options

(Give details)

Other Issue Details

Special Issuance
Instructions:

Other Special Conditions including, as appropriate:

Events Affecting Maturity

Call Option (early redemption

at the option of the Issuer)
(give details):
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Address/account to which payments of interest and Redemption Amount should be sent:

41.

Put Option (early redemption

File No 34819

at the option of the Noteholders)
(give details):

Maturity Extension Option
{option of the Noteholder to
extend maturity, at the offer of
the Issuer) (give details):

Other:

Institution name:

Branch

BSB:

Account No.:

[Name of Dealer]

By

address:
Posteode

The above details are confirmed by the Issuer, in respect of:

[Authorised Officer of Dealer]

ISSUE NUMBER:

SCI1761728

[Authorised Officer of GPT]



SCHEDULE 3
APPLICATION FORM
{Definition of "Application Form" and clauses 2.2 and 3.7(a)(1))
PERPETUAL TRUSTEE COMPANY LIMITED ACN 000 001 007 in its capacity as trustee of the
Trust (" Issuer')

Application Form
Applicant Name Registry Use Only
Doc No.
Address Lodge Date
TR Code
FR Inv
To [nv
Contact ACN/ARBN Ent
Telephone Facsimile Sig Chk Fr To
1Fthe Applicant wishes to provide its tax {ile number or exemptian basis, this should be
ziven on a separuwe form obrainable from the Revjstrar m the address noted on reverse.
The Applicant hercby applies to subscribe for [MTN/STNs] on the terms
set out in the aftached [Terms Sheet/Confirmation Notice] on and subject to
the terms and conditions sct out in Deed of Terms and Conditions dated
[ ] 1999 between Perpetual Trustee Company Limited, GPT
Management Limited, Commonwealth Bank of Austratia and Computershare
Registry Services Pty Limited, 4 copy of which the Applicant acknowledges
having received with the Information Memorandum (if obtained) or which
may be obtained from the Registrar.  The rotal amount®* ("Subscription
Amount") due and payable by the Applicant upon the allotment of its Notes
18 5
* The minimum consideration is $500,000. Expressions which are defined in . .
the Deed of Terms and Conditions have the same meaning when used in this Stock Marked Against
application.
Details of Notes Applied for Marking No. Amount Date
Serics | Type | lssue | Maturity | Principal Amount | Number
Date Date on Issuc Date
Payment { )by cheque or ( by credit to the following account
[nstitution Name
Branch Address BSB -
Account Name Acc No.

GENERAL UNDERTAKINGS

In making this application, the Apphicant agrees with the Issuer and Manager that:

a) the Applicant will observe all applicable faws, rules and regulations in any jurisdiction In which it offers for sale or sells Notes
and any such offer or sale will be made in strict compliance with any such laws, rules and regulation:

b} the Applicant acknowledges that it has been and will continue to be, solely responsible for making its own mdependent
* appraisals of the Notes and the Issuer, and that it has not relied on the Registrar or the Manager o assess or keep under review
the financial condition, affairs or status of the Issuerand
¢)  this apphication and any agreement made upon acceptance of this application will be governed and constroed in accordance with
the laws of New Souwth Wales.

Signature{s)*
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Witness

Dated
* See "METHOD OF SIGNING” on reverse
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[REVERSE]

METHOD OF SIGNING

Individual Applicants must sign personally or by applicant's authorised attorney. [f signed by an attorney the original
power of attorney (or a copy certified as true and complete to the satisfaction of the Registrar) must be submitted for
notification and the attorney must state that the atforney has not received notice of revacation of the power.

In the case of joint Applicants, all must sign.

Where this application is executed by a corporation it must be executed under its common scal in accordance with its
articles of association, charter, enabling statute or other constituent document or pursuant to a power of attorney. In
cach such case, the original of the relevant document {or a copy centified as true and complete to the satisfaction of the
Registrar) must accompany this application . [f signed by an attorney the power or certified copy must be submitted for
natification and the attorney must state that the attorney has not received notice of revocation of the power.

Trustces must sign personally (or, if the trustee ts a corporation, in the manner designated in the previous paragraphb) in
accordance with the relevant authority, the original of which authority (or a copy certified as true and complete to the
satisfaction of the Registrar) must accompany this application. This application must be completed in the name(s) of the
trustee(s} and not in the name of the trust.

INSCRIPTION

No notice of any trust, cxpress, implied or constructive will be received by the Issuer or entered in the Register or other
records kept by the Issucr. Notes will not be inscribed in the names of exccutors, administrators or trustees as such but

in their individual names without reference to trusteeship.

LOBGMENT OF FORM

This form must be lodged at one of the following offices of the Registrar:

Computershare Registry Services Pty Limited
Level 12

563 Bourke Street

MELBOURNE VIC 3000

Telephone: (03) 9611 3711

{03) 9611 5710

Facsimile:

Computershare Registey Services Pty Limited
Level 36

Central Park

152-138 St Georges Terrace

PERTH WA 60600

Telephone: (08) 9322 1866

Facsimile: (083 9322 7620

Computershare Registry Services Pty Limited
/- Wise Lord & Ferguson

Level 4

111 Macquarie Street

HOBAR'TT TAS 7000

Telephone: {03) 6223 6155

Facsimile: (03) 6223 8993

SO1T76128

Computershare Registry Services Pty Limited
fevel 3

60 Carrington Street

SYDNEY NSW 2000

Telephone: (02) 8234 5000

Facsimitle:  (02) 8234 3050

Computershare Registry Services Py Limited
l.evel 32

Central Plaza One

345 Queen Street

BRISBANE QLI 4000

Telephone: {07) 3233 9653

Facsimile: {(07) 322¢% 9860

Computershare Registry Services Pey Limited
Ci- Brnst & Young

Level 2

9-11 Cavanagh Street

DARWIN NT 0800

Telephone: {08) 8943 4200

Facsiniile: (OR) 8943 4290

Computershare Registry Services Pty Limited
( ‘st & Young,

fevel 6

34 Marcus Clarke Sireet

CANBERRA  ACT 2601

Telephone: {02) 6247 3888

(02) 6257 2648

Facsimile:

Comgputershare Registry Services Pty Limited

l.evel 11
115 Grenfell Strect
ADELAIDE SA 5000

Telephone: (08) 8237 5300

Facsimile: (08) 8237 5305



SCHEDULE 4 File No 34819
FORM OF TRANSFER OF NOTES
{clause 4.1)
PERPETUAL TRUSTEE COMPANY LIMITED ACN 000 001 007 in its capacity as trustee of the Trust
{("ssuer')
Transfer and Acceptance

Transferor Name Registry Use Only
(Scller) Address Doc¢ No.
Lodge Date
TR Code
Contact ACN/ARBN FR inv
Telephone Facsimile TR Code |
To lav
Terms Of Notes to be Transferred Ent
Series | Type™ | Issue | Maturity | Principal Amount | Number Siu Chk Fr To
Date Date on Issue Date =

*Amortised, Fixed Rate, Floating Rate, Structured, Zero Coupon or, if other, specity

Transferee Name
(Buyer) Address
Stock Marked Against
Contact ACN/ARBN Marking No. Amount Date
Telephone Facsimile

Transferee Payment Instructions

Payment () by cheque or {_ ) by credit 1o the following account

Institution Name

Branch Address BSB -
Account Name Acc No.

The Transferor hereby sells, assigns and transfers to the Transferce, all of the Transferor's right, title and interest in the Notes of the
issuer identified above in consideration for the Purchase Price of #$.. e

{* The minimum consideration is $300,000. H less, the transfer must be effected in a manner which otherwise constitutes an excluded offer or invitation
within the meaning given to those expressions in the Corporations Law. Transters will only be effected in multiples of $160,000 subject to 2 mininmam of
§500,000.)

under and subject to the terms and conditions in the Deed of Terms and Conditions dated [ ] 1999 made by the issuer, GPT
Management Limited, Commonwealth Bank of Australia and Computershare Registry Services Pty Limited, a copy of which the
Transferee acknowledges having received with the Information Memorandum (if obtained) or may obtain from the Registrar.
Expressions which are defined in that document have the same meaning when used in this form of transfer.

‘Fransferor Signature/s
(Scellery

Date
Transferee Signature/s
(Buyer)

Date

SC17A12R
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* See "METHOD OF SIGNING" en reverse
Note: Information regarding the Tax File Number of the Transferee is notifiable on a separate form available from the Registrar.
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[REVERSE]

METHOD OF SIGNING

Individual transferors or transferces must sign personally or by the transferor's or transferce's authorised atiorney. I
signed by an attorney the original power of attorney (or a copy centified as truc and complete to the satisfaction of the
Registrar) must be submitted for notification and the attorney must state that the atforney has not received notice of
revocation of the power.

In the case of joint transferors or transferees, all must sign.

Where this form of transfer is executed by a corporation it must be executed under its common scal in accordance with its
articles of association, charter, enabling statute or other constituent document or pursuvant {o a power of attorney. In cach
such case, the original of the relevant document {or a copy certified as true and complete to the satisfaction of the
Registrar) must accompany this form of transfer. 1f signed by an attorney the power or certified copy must be submitted
for notification and the attorney must state that the attorney has not received notice of revocation of the power.

Trustees must sign personally (or, if the trustee {s a corporation, in the manner designated in the previous paragraph) in
accordance with the relevant authority, the original of which authority (or a copy cenified as true and complete to the
satisfaction of the Registrar) must accompany this form of transfer. This form of transfer must be completed in the name(s)
of the trustee(s) and not in the name of the trust.

INSCRIPTION

No nofice of any trust, cxpress, implied or constructive will be received by the Issuer or entered in the Register or other
records kept by the Issuer. Notes will not be inseribed in the names of exccutors, administrators or trustees as such but in
their individual names without reference to trustecship.

BOOKS CLOSE CONDITIONS

All payments under an MTN will be made to the Notcholder who is shown in the Register in relation to that MTN as at the
close of business 7 Business Days prior to the date such payment is due.

This form of transfer and accompanying documents may be lodged at the office of the Registrar at:

Computershare Registry Services Pty Limited
Level 12

565 Bourke Street

MELBOURNE VIC 3000

Telephone: (03) 9611 5711

Facsimile: {03) 96115710

Computershare Registry Services Pty Limited
Level 36

Central Park

152-158 St Georges Tervace

PERTH WA 6000

Telephone: (08) 9322 1866

Facsimile: (08) 9322 7620

Computershare Regisiry Services Pty Limited
Ci- Wise Lord & Ferguson

Level 4

111 Macquarie Street

HOBART TAS 7040

Telephone: (#3) 6223 6155

Facsimile: (03) 6223 8493
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Computershare Registry Services Pty Limited
Level 3

60 Carrington Street

SYDNEY NSW 2000

Telephone: (02) §234 5000

Facsimile: (023 8234 3050

Computershare Registry Services Pty Limited
Level 32

Central Plaza One

3435 Queen Street

BRISBANE QLD 4060

Telephone: (07) 3233 9633

Facsiniile: {07y 3229 9860

Computershare Registry Services Pty Limited
(/- Ernst & Young,

level 2

9-11 Cavanagh Strect

DARWIN NT 0800

Telephone: {08) 8943 4200

Facsimile: (08) 8943 429¢

Computershare Registry Services Pty Limited
Cie Ernst & Young,

level 6

54 Marcus Clarke Street

CANBERRA  ACT 2601

Telephone: (002) 6247 3888

Facsimiler (02) 6257 2648

Computershare Registry Services Py Limited
f.evel 11

115 Grenfell Street

ADELAIDE SA 5000

Teiephone: {08) 8237 5300

Facsimile:  (08) 8237 5303
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SCHEDULE §

NOTEHOLDERS' MEETINGS
(clause 13.3)

1. Convening

Each of the Issuer, GPT or any one or more Noteholders entitled to receive in aggregate not less
than 10% in Principal Amount of Outstanding Notes for the time being may convene a meeting
(which includes, if there is only one Noteholder of a Series, the attendance of that person at the
place at the time specified pursuant to this Schedule 5) of Noteholders or, if appropriate, a meeting
of Nateholders of one or more particular Series.

2. Notice
(a) At least 15 Business Days notice (exclusive of the day on which the notice is given and of
the day on which the meeting 1s held) specifying the day, time and place of meeting must be
given to each other party and to each Noteholder by the convener of the meeting in
accordance with clause 10 of this Deed. The notice will also specify the nature of the

resolutions to be proposed.

(b) Voting certificates may be obtained from and proxy forms given to the Registrar not later
than S Business Days before the time fixed for the meeting.

3. Short notice
Notwithstanding that:

(a) a meeting is called by shorter notice than that specified in clause 2 or 4(c¢) of this Schedule
S; or

(b) a meeting or details thereof are not notified, advised or approved in accordance with
clavses | and 2 of this Schedule 5.

it will be deemed to be duly called if that is agreed to by Noteholders representing a quorum.

The non-receipt of notice by any Noteholder does not invalidate the proceedings at any meeting or
any resolution passed m writing.

4. Quorum
(a) At any meeting any one or more persons present m person holding voting certificates or

being proxies and being entitled to receive or representing in the aggregate not less than
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10% in Principal Amount of Qutstanding Notes for the time being will (except for the
purpose of passing an extraordinary resolution) form a quorum for the transaction of
business. No business (other than the choosing of a chairman) will be transacted at any
meeting unless the requisite quorum is present at the commencement of business. The
quorum at any such meeting for passing an extraordinary resolution will (subject as
provided below) be one or more persons present in person holding voting certificates or
being proxies and being entitled to receive or representing in the aggregate not less than
50% in Principal Amount of Outstanding Notes for the time being.

(b) If within 30 minutes from the time fixed for any meeting a quorum is not present, the
meeting will, if convened by Noteholders, be dissolved. In any other case it will stand
adjourned for such period, not being less than 14 days nor more than 42 days, and to such
place, as may be decided by the chairmman nominated pursuant to clause 5 of this Schedule
5. At such adjourned meetings one or more persons present in person holding voting
certificates or being proxies (whatever the Principal Amount of the entitlement or
represented) will form a quorum and may pass a resolution and decide upon all matters
which could properly have been dealt with at the meeting from which the adjoumment took
place had a quorum been present at such meeting. At any adjourned meeting at which is to
be proposed an extraordinary resolution the quorum will be one or more persons present
holding voting certificates or being proxies and being entitled to receive or representing in
the aggregate not less than 25% in Principal Amount of Outstanding Notes for the time
being.

{c) At least 10 days' notice of any meeting adjourned through want of a quorurn will be given
n the same manner as for an origmal meeting and that notice will state the quorum required
at such adjourned meeting. It will not, however, otherwise be necessary to give any notice
of an adjourned meeting.

Chairman

The person (who may, but need not, be a Noteholder) nominated in writing by the Manager will
take the chair at every meeting but if no such nomination is made or if at any meeting the person
nominated 1s not present within 15 minutes after the time fixed for the meeting, the Noteholders
present will choose one of their number to be chairman, failing which the Issuer may appoint a
chairman. The chaimman of an adjourned meeting need not be the same person as was chairman of
the original meeting.

Adjournment

The chaimman may with the consent of (and must if directed by) any meeting adjoumn a meeting
from time to fime and from place to place but no busmess will be transacted at any adjourned
meeting except business which might properly have been transacted at the meeting from which the
adjournment took place.



50. LUIIPdlly - Ur'l RE LIMIICG
File No 34819

Right to attend and speak

No person is entitled to attend and speak at any meeting other than the Noteholders, the Issuer,
GPT, the Registrar and the Manager or any director, officer or solicitor or any other person
authorised by any of the above to do so.

(a)

(b)

(c)

(d)

(e)

(f)

SC1T612R

Proxies

The instrument appointing a proxy must be in writing under the hand of the appointor or of
his attomey duly authorised in writing or, if the appointor is a company, either under its seal
or under the hand of an officer or attomey so authorised.

A person appointed to act as a proxy need not be a Noteholder. A holder of a proxy has
the right to speak at the meeting.

Not less than 5 Business Days (or such other shorter period as the Registrar may agree
and as specified in the notice convening the meeting) before the time appointed for holding
the meeting or adiourned meeting or for the taking of a poll at which the person named in
the mstrument proposes to vote, the instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or a copy of such power or
authority certified in such manner as the Registrar may require will be:

(1) deposited at such place as the Registrar or the Issuer with the approval of the
Registrar may direct, and as set out in the notice convening the meeting; or

(1) if no such place is appointed, sent to the Registrar at the address of the Registrar
set out in clause 10.1(a)(in} of this Deed (or otherwise specified for the purposes of
that clause).

Except as set out below, if a proxy is not deposited at the place and in the time specified,
the instrument of proxy will not be treated as valid. The Registrar may in its absolute
discretion accept as valid any instrument of proxy, notwithstanding that such instrument or
any power of attorney or other authority is received or produced at a place other than that
specified above or out of time.

An instrument of proxy may be n any usual or common form or in such other form as the
Registrar may approve and may make provision for directions fo be given by the grantor to
vote in favour of or against any proposed resolution.

A proxy whether in usual or common form or not will, unless the contrary is stated thereon,
be valid as well for any adjournment of the meeting as for the meeting to which 1t relates
and need not be witnessed.

An instrument of proxy in favour of:

{1 an officer of the Registrar or of any other entity; or
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(i1) the chairman of any meeting (howsoever expressed),

1$ vahd and effectual as though it were in favour of a named person and will, in the case of
subparagraph (i}, constitute the person holding the office or anyone acting in that office and,
in the case of subparagraph (ii), constitute the person who chairs the meeting for which the
proxy is used {(whether on adjournment or not), the lawful proxy of the appointor.

9. Voting procedure and polls

(a)

(b)

()

(d)

(e)

(0

SC176128

A resolution put to the vote at a meeting will be decided on a show of hands unless a poll is

(before or on the declaration of the result of the show of hands) demanded by the chairman
or the Registrar or any representative of the Registrar or by the Issuer, GPT or by any

Noteholder or Noteholders entitled to vote at that meeting. Unless a poll is so demanded,

a declaration by the chaimman that a resolution has been carried or carried unanimously or
by a particular majority or lost is conclusive evidence of the fact without proof of the

number or proportion of the votes recorded m favour of or against such resolution. A
resolution will be passed by a simple majority of persons present m person or by proxy
while an extraordinary resolution will only be passed by a 75% majority of persons present

in person ar by proxy.

If a poll is duly demanded, it will be taken in such manner as the chairman may direct, and
the result of the poll will be deemed to be the resclution of the meeting at which the poll
was demanded. On a poll, each Noteholder or proxy present will have one vote for each
$1 in Principal Amount of the Notes registered i the name of the Noteholder or the
grantor of the proxy, as the case may be,

A poli demanded on the election of a chairmnan or on a question of adjournment must be
taken forthwith. A poll demanded on any other question must be taken, either immediately
or at such time (not being more than 30 days from the date of the meeting) and place as the
chairman may direct. No notice need be given of a poll not taken immediately.

The demand for a poll will not prevent the confinuance of a meeting for the transaction of
any business other than the question on which the poli has been demanded.

On a poll, a person entitled to more than one vote need not use all the votes to which that
person is entitled or cast all the votes that person uses in the same way.

A vote given in accordance with the terms of an instrument of proxy or power of attormney
or other form of appomtment is valid, notwithstanding the previous death, insanity or (in the
case of a company) recelvership or liquidation of the principal or revocation of the proxy or
power of attomey or other form of appointment or of the authority under which the proxy
was executed, provided that no intimation i writing of such death, insanity, liquidation or
revocation 18 received by the Registrar at its address set out in clause 10.1(a)(ui) of this
Deed (or otherwise specified for the purposes of that clause) 48 hours or more before the
commencement of the meeting or adjourned meeting at which the proxy is used.
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10.  Extraordinary resolutions

Subject to clause 11 of this Schedule 5 the Noteholders have the following powers exerciseable by
extraordinary resolution:

(a) power to sanction any release, modification, waiver, variation, moratorium or compromise
of any arrangement in respect of the rights of Noteholders against the Issuer or against its
assets howsoever such rights arise;

(b) power to assent to any modification or addition fo the provisions contained in this Deed by
the Issuer; and

{c) power to give any sanction, assent, release or waiver of any breach or default by the Issuer
under any of the provisions of this Deed or any Event of Default.

11. Resolutions binding

Subject to this clause, a resolution (whether passed at a meeting duly convened or held in
accordance with this Schedule 5 or passed in writing in accordance with clause 13 of this Schedule
5) will be binding upon all Noteholders and such Noteholders and the Registrar will be bound to
give effect thereto, provided that:

(a)

(b}

(c)

(d)

(e)

SCIT76128

a resolution of Noteholders which affects Noteholders of a particular Series only, as
opposed to the rights of Notcholders generally, is not binding on the Noteholders of that
particular Series unless the Noteholders of that particular Series have agreed to be bound
thereby in a meeting at which clause 4 of this Schedule 5 applies as if the Series owned by
those Noteholders were the only Notes;

a resolution of Noteholders which affects more than one Series but which does not give
rise to a conflict of interest between the Noteholders of any of the Series affected is not
binding on the Noteholders of those Series unless the Noteholders of those Series have
agreed to be bound thereby in a meeting at which clause 4 of this Schedule 5 applies as if
the aggregate of those Series owned by those Noteholders were the only Notes;

a resolfution of Noteholders which affects more than one Series and which gives or may
give rise to a conflict of interest between the Noteholders of any of the Series so affected is
not binding on the Noteholders of those Series unless the Noteholders of each such Series
have agreed to be bound thereby in meetings at each of which clause 4 of this Schedule $
applies as if one of those Series owned by those Noteholders were the only Notes;

a resolution of all Noteholders or of Noteholders of a Series which affects a particular
Noteholder only, rather than the rights of ail Noteholders of that Series generally, will not
be binding on that Noteholder unless that Noteholder has agreed to be bound thereby;
and

no extraordinary resolution which purports to have any of the following effects upon any
Note owned by a Noteholder is valid unless agreed to by that Noteholder:
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(1) the release of any obligation to pay the Principal Amount, the Redemption Amount
or any interest; or

(1) the alteration of any date upon which any part of the Principal Amount, the
Redemption Amount or any interest is payable.

12. Minutes to be kept

Minutes of all resolutions and proceedings at every meeting of Noteholders will be made by the
Manager or, if the Manager is not present at any meeting, by some person appointed by the
chaimman of that meeting for that purpose and will be duly entered in books from time to time
provided for that purpose by the Manager. Any minutes purporting to be signed by the chairman
of the meeting at which the resolutions were passed or the proceedings were conducted, will be
prima facie evidence of the matters therein stated, and, until the contrary is proved, every such
meeting in respect of the proceedings of which minutes have been made will be deemed to have
been duly held and convened and all resolutions passed or proceedings had thereat to be duly
passed and had.

13.  Passing of resolutions by instrument in writing

Notwithstanding the preceding provisions of this Schedule S, a resolution of Noteholders (including
an extraordinary resolution) may be passed, without any meeting or previous notice being required,
by an instrument or instruments in writing which have been signed by Noteholders entitled to
receive not less than 50% in Principal Amount of Outstanding Notes for the time being n relation to
a resolution and by Noteholders entitled to receive not less than 75% in Principal Amount of
Outstanding Notes for the time being in relation to an extraordinary resolution. Any such
mnstrument will be effective upon presentation fo the Manager for entry in the records referred to in
clause 12 of this Schedule 5.

For the purposes of this clause 13, a resolution passed in writing will not be valid if a copy of the
mnstrument was not provided to each Noteholder entitled to receive the same in sufficient time for
that Noteholder to respond. A person recorded in the Register as a Noteholder on the day of
despatch of such mstrument is entitled to receive the same (unless the proposed resolution does not
affect the Series in relation to which that person is a Noteholder). A Nofeholder must respond to
any such instrument within 7 Business Days of the date of that instrument.

SC1T76128
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Important Notice

This Supplemental Information Memorandum is prepared in connection with the Short and
Medium Term Note Programme for The General Property Trust and is supplemental to the
Information Memorandum dated February 2002 (“Information Memorandum™).

The General Property Trust (“Trust™) was established under a Trust Deed dated 27 November
1970 in respect of which GPT Management Limited (ACN 000 335 473) acting in its capacity as
responsible entity of the General Property Trust (“lssuer” or “Responsible Entity”™) is the
responsible entity.

This document should be read in conjunction with the Information Memorandum. Terms defined
in the Information Memorandum have the same meaning when used in this Supplemental
Information Memorandum.

The distribution of this Supplemental Information Memorandum and the offering of STNs and
MTNs may be restricted by law in certain jurisdictions. Persons into whose possession this
Supplemental Information Memorandum comes are required to inform themselves about and to
observe any such restrictions.

This Supplemental Information Memorandum does not constitute an issue of, an offer of, or an
invitation by or on behalf of, the Issuer to subscribe for, or purchase any STNs or MTNs,

Freshills Sydney\003744855 Printed 5 November 2003 (14:33) page 3
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Amendments and Variation to the Information MemomndumF ¢No48

1 Front Page
The front page is amended by deleting the words “A$2,000,000,000”.

2 Section A Important Notice
The last line of Paragraph 1 on page 2 of the Information Memorandum is amended by:
(a) deleting the words:

“The MTNs and STNs (together the “Notes”) may be issued up to a maximum aggregate
amount of A$2,000,000,000.”

(b)  adding at the end the words:

“An unlimited amount of MTNs and STNs (together the “Notes™) may be issued under
the Programme.”

3 Section C Programme Summary

(@)  The Section headed “STN Dealers” on page 12 of the Information Memorandum is
amended to read as follows:

“Australia and New Zealand Banking Group Limited ABN 11 005 357 522
Commonwealth Bank of Australia ABN 48 123 123 124

Macquarie Bank Limited ABN 46 008 583 542

National Australia Bank Limited ABN 12 004 044 937~

(b)  The Section headed “MTN Dealers” on page 12 of the Information Memorandum is
amended to read as follows:

“Commonwealth Bank of Australia ABN 48 123 123 124

Macquarie Bank Limited ABN 46 008 583 542

Merrill Lynch International (Australia) Limited ABN 31 002 892 846
Westpac Banking Corporation ABN 33 007 457 1417

(©) The section headed “Programme Amount™ on page 12 of the Information Memorandum
is deleted.

Freshills Sydney\003744855 Printed 5 November 2003 (14.33) page d
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GPT Management Limited
Level 14, Tower Building
Australia Square

Sydney NSW 2000

Attention: Chief Financial Officer
Facsimile: (02) 9236 6020

Commeonwealth Bank of Australia
Level 4, Cnr Pitt Street and Martin Place
Sydney NSW 1155

Attention: Senior Manager, Primary Markets
Telephone: (02) 9312 0758
Facsimile: (02) 9312 0213

Australia and New Zealand Banking Group Limited
Level 2, 20 Martin Place
Sydney NSW 2000

Attention: Corporate Dealer
Telephone: (02) 9227 1033
Facsimile: (02) 9227 1150

Commonwealth Bank of Australia
Level 4, Cnr Pitt Street and Martin Place
Sydney NSW 1155

Attention: Manager, Interest Rate Products
Telephone: (02) 9221 4099
Facsimile: (02) 9312 0377

Macquarie Bank Limited
Level 1

No.l1 Martin Place

Sydney NSW 2000

Attention: Head of Debt Finance
Telephone: (02) 8232 3333
Facsimile: (02) 8323 8344

National Australia Bank Limited
Level 27, 255 George Street
Sydney NSW 2000

Attention: Head of Primary Markets

Telephone: (02) 9237 1558
Facsimile: (02) 9237 1660

Commonwealth Bank of Australia
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Level 4, Cnr Pitt Street and Martin Place Fils No 34819

Sydney NSW 1155

Attention: Head of Investor Sales, Interest Rate Project
Telephone: (02) 9235 0122
Facsimile: (02) 9312 0310

Macquarie Bank Limited
Level 1

No.1 Martin Place

Sydney NSW 2000

Attention: Head of Debt Finance
Telephone: (02) 8232 3333
Facsimile: (02) 8323 8344

Merrill Lynch International (Australia) Limited
Level 52, MLC Centre

19-29 Martin Place

Sydney NSW 2000

Attention: Head of Debt Syndicate
Telephone: (02) 9225 6928
Facsimile: (02) 9225 6600

Westpac Banking Corporation
Level 5, 255 Elizabeth Street
Sydney NSW 2000

Attention: Associate Director, Capital Markets
Telephone: (02) 9284 8534
Facsimile: (02) 9284 8270

Registrar: Computershare Investor Services Pty Limited
Level 3, 60 Carrington Street
Sydney NSW 2000

Attention: Fixed Interest Manager
Telephone: (02) 8234 5080
Facsimile: (02) 8234 5050
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A. IMPORTANT NOTICE

This Information Memorandum relates solely to a Medium Term Note and Short Term Note Programme
{“Programme” for the General Property Trust established under a trust deed dated 27 November 1970
(“Trust Deed™) of which GPT Management Limited (ABN 94 000 335 473) is Responsible Entity (“lssuer”
or “Responsible Entity”). Medium Term Notes ("MTNs"} and Short Term Notes (“STNs”} are constituted
under a deed poll dated 26 February 1999 (as amended from time io time)(*Deed of Terms and
Conditions™) between the Issuer, Computershare Investor Services Pty Limited (formerly Computershare
Registry Services Pty Limited) (“Registrar”) and Commonwealth Bank of Australia (“Arranger” and
"Manager”). The MTNs and STNs {together the "Notes”) may be issued up to a maximum aggregate
amount of A$2,000,000,0600.

This information Memorandum should be read in conjunction with the information incorporated by
reference together with any additional information distributed with this Information Memorandum and any
further information, which is (in each case) authorised in writing by the Issuer to supplement or update
that information (collectively referred to as "Additional Information™). In this Information Memorandum the
Additional Information and this Information Memorandum are collectively referred to as ‘“this
Memorandum”.

This Memorandum has been approved by the Responsible Enfity which has provided the information
contained in it.

The information in this Information Memorandum and any Additional Information has been prepared and is
correct as of its respective Effective Date (as defined below}. The delivery at any time after the Effective
Date of this Memorandum or any part of this Memerandum does not imply that the information contained
in this Memorandum or that part of this Memorandum is correct at any time subsequent to that Effective
Date. Accordingly, neither the delivery of this Memorandum (or any part thereof) nor any offer or sale of
Notes implies ot should be relied upon as a representation or warranty that:

+ there has been no change since the relevant Effective Date in the affairs or financial condition of the
General Property Trust or any other person or entity referred to in this Memorandum; or

« the information contained in this Memorandum or any part thereof remains correct at any time after its
respective Effective Date.

This Memerandum contains only a brief description of certain aspects of the business, operations and
activities of General Property Trust. It is not intendad to constitute and should not be relied upon as
constituting a detailed or complete description or analysis of the business, operations, activities, state of
affairs or financial condition of General Property Trust.

This Memorandum is not intended to be and does not constitute an invitation by or on behalf of, or an
offer or recommendation by General Property Trust, the Responsible Entity, the Arranger, the Manager or
the Dealers (as set out below) (nor their respective shareholders, subsidiaries, related bodies corporate,
officers, employees, representatives or advisers) {("Relevant Party”} to any person o subscribe for or
purchase or to apply for the issue of any Notes, and must not be relied upon by intending subscribers for
or purchasers of any Notes.  Accordingly, each recipient of this Memerandum and persons
contemplating the purchase of Notes should make (and will be deemed to have made) their own decision
as o the sufficiency and relevance for their purpose of the information contained in this Memcrandum,
and their own independent investigation of the financial condition and affairs, and their own appraisal of
the creditworthiness of General Property Trust, after taking all appropriate advice from qualified
professional persons. Any investment decision should be based on that decision, investigation and
appraisal referred to above and not on this Memorandum. Each recipient of this Memorandum and
intending purchases of Notes will be taken to have undertaken such assessment, investigation, decision
and consultation. Accordingly, no Relevant Party accepts responsibility or any liability for any
interpretation, opinion, conclusion, decision or action that may be formed, made or taken as a result of a
person reviewing the contents of this Memorandum.



Each recipient of this Memerandum and intending purchasers of Notes should consult their own tax
advisers concerning the application of any tax laws applicable to their particular situation.

No Relevant Party undertakes for the benefit of any holder of a Note to review at any time the financial
conditions or affairs of General Property Trust or any other person or entity or to advise any holder of a
Note of any information coming to its attention with respect to General Property Trust or any other
person.

The Arranger has reviewed and authorised the description of the Programme contained in the section
entitied “PROGRAMME SUMMARY" in this information Memorandum. No other information contained in
this Memorandum has been independently verified by the Arranger. The Arranger, the Manager, each
Dealer and the Registrar have each confirmed that their respective desctiptions and address and contact
details set out in this Information Memorandum are correct as at the date of this Information
Memorandum. No representation, warranty or undertaking is made or may be implied and no
responsibility or liability is accepted by the Arranger, the Manager, any Dealer or the Registrar to or for
the origin, accuracy, completeness or distribution of, or any errors or omissions from this Memorandum
whether arising out of negligence or otherwise {other than respectively for the abovernentioned section or
details, as the case may be, in this information Memorandum).

Also, the Arranger, the Manager and each Dealer acts solely through a separate division in the context of
this Mermorandum and the Programme, without reference to any of its or its subsidiaries’ of any matters
within the knowledge of such personnel or operations relating to General Property Trust or the
Programme.

No person is authorised to give any information or to make any representation which is not contained in
this Memorandum and any information or representation not contained in this Memorandum must not be
relied upon as having been authorised by or on behalf any Relevant Party.

No Relevant Party stands behind or guarantees the success or the performance of General Property
Trust, the repayment of principal on the Notes, the payment of interest or any rate of return on the Notes
or other payments on the Notes of makes any statement (including but not limited to any
representations) in respect of such matters or otherwise and such parties are in no way liable to any
person inn any such respect except as provided in the Deed of Terms and Conditions dated 26 February
1999 (as amended from time to time).

This Memorandum has not been lodged with the Australian Securities and Investments Commission.
Each:

» offer of a Note for issue, or invitation for applications for the issue of 2 Note; or
+« offer of a Note for sale, or invitation for offers to purchase a Note,

is intended to be an offer or invitation which does not need disclosure to investors under Chapter 6D of
the Corporations Act pursuant to section 708 of the Corporations Act.

The distribution and use of this Memorandum and the offering or sales of Notes in certain jurisdictions
may be restricted by law. Persons into whose possession this Memorandum comes must inform
themselves about and observe all restrictions. Nothing in this Memorandum is to be construed as
authorising distribution of this Mermorandum or the offer or sale of Notes in any jurisdiction other than the
Commonwealth of Australia, and no Relevant Party accepts any fiability in that regard.

No parson may {directly or indirectly} offer for subscription or purchase or issue invitations to subsctibe
for, or purchase the Nofes, nor disiribute this Mermorandum in the Commonwealth of Australia, its
territories or possessions or to any resident of Australia, except in accordance with the Corporations
Act, the Corporations Regulations and any other applicable laws.

In this important Notice, “Effective Date” means in relation to:

» this Information Memorandum, 22 February 2002; and



» any Additional Information or other item of information which is to be read in conjunction with this
Informaticn Memorandum, the date indicated on the face of the item of information as being the date
of its release, or the date to which it relates, as the case may be.

The Arranger, the Manager, each Dealer and the Registrar discloses that it, its respective subsidiaries,
directors and employees:

» may have pecuniary or other interests in the Notes; and

« will receive fees, brokerage and commissions and may act as principal in any dealing in the Notes,

This Information Memorandum has been prepared cn a confidential basis for distribution only to
professional investors whose ordinary business includes the buying or selling of securities such as the
STNs and the MTNs. This Information Memorandum is not intended for and should not be distributed to
any other person.

DOCUMENTS INCORPORATED BY REFERENCE

The following documents are incorporated by reference in, and form part of, this Memorandum:

« the most recently published annual and semi-annual reporis including the consolidated financial
statements {as defined In the Corporations Act) and notes of General Property Trust from time to
time which, as at the date of this Information Memorandum, is the audited annual report of General
Property Trust for the year ended 31 December 2001; and

» all announcements to the Australian Stock Exchange made after 30 June 1999; and

» the most recently published Ratings Report of Standard & Poor's {Australia) Pty Limited in respect
of General Property Trust as amended from time to time;

. the Deed of Terms and Conditions dated 26 February 1999 (as amended from time to time), and

L

supplements 1o this Memorandum as prepared by the Issuer from time to time.

Any statement contained in this Memorandum er any of the documents incorporated by reference in, and
forming part of this Memorandum, is modified or superseded for the purposes of this Memorandum to the
exteni that any document subsequently incorporated by reference modifies or supersedes such
statement and without limiting the foregoing, the section of the Memorandum under the heading
“CORPORATE PROFILE” is superseded in its entirety by the most recently published reports {including
any annual financial statements and notes or half yearly financial statements and notes) of General
Property Trust and all announcements to the Australian Stock Exchange made after the date of this
Memorandum which are subsequently incorporated by reference. The documents incorporated by
reference are paramount and this memorandum is qualified in its entirety by them. In the case of any
inconsistency and ambiguity between any information in this Memorandum and any provision, statement
or information in the document incorporated by reference, the provision, statement or information in the
document incorporated by reference shall prevail.
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B. CORPORATE PROFILE

KEY FEATURES OF GENERAL PROPERTY TRUST

. General Property Trust was established in 1870 and is the largest diversified listed property trust
in Australia.
. The principal investments of the trust are investment grade properties providing secure income with

the opportunity for capital growth over a period of years.

. The trust’'s property investments consist of retail, office, tourism and industrial assets located
across Australia,

. The life of the frust is limited by the usual perpetuity period of 80 years. The Responsible Entity
may extend this period with the approval of unitholders.

SUMMARY FINANCIAL POSITION OF THE TRUST

Refer to the most recently published annual and semi-annusl reports inciuding the consolidated financial
statements (as defined in the Corporations Act) and notes of General Property Trust from time to time
which, as at the date of this Information Memorandum, is the audited annual report of General Property
Trust for the year ended 31 Decernber 2001,

THE TRUST'S PORTFOLIO

it shoutd be noted that all properties described below are 100% owned by GPT or its subsidiaries or
other controlled entities unless stated to the contrary.

BANKSTOWN SQUARE (50% GPT owned)

Located in Sydney’s south-west, the centre, which was built in 1966, has been expanded and remixed
throughout its Jong history to continue to deliver a unique retail offer. The centre is situated in a densely
populated trade area that continues to grow and has higher than average home ownership levels.

CARLINGFORD COURT

Carlingford Court is located approximately 20 kilometres north-west of the Sydney CBD. This centre has
2 loyal customer base in a high income area. The centre continues to perform well since the major
refurbishment was completed in December 2000. Customers have embraced the quality fresh food and
supermarket offer, health club and expanded range of shops in a convenient centre with a strong social
and neighbourhood feel.

CASUARINA SQUARE
(rcluding Morniterey House)

Casuarina Square is the premier shopping destination of Darwin and the Northern Territery, and is one of
the most productive centres in Australia. The popularity of the centre is evidenced by the fact that the
average number of visits per week is greater than twice the population of Darwin. The centre has
undergone four redevelopments since #t was purchased by the Trust, the latest, completed in December
1998, adding a seven-screen cinema complex which provides a powerful entertainment component to
complement the centre’s extensive offer.



CHARLESTOWN SQUARE

Charlestown Square, located in the Newcastle region of NSW, is one of the most productive regional
centres in Australia. The centre has undergone three stages of development, with the third stage being
completed in 1996. The unique offer of Charlestown Square includes the only Grace Bros department
store in the Hunter region.

CHIRNSIDE PARK

Chirnside Park is a subregional shopping centre situated in Chirnside Park, north-east of Melbourne. A
redevelopment of the centre was completed in 1998. The centre, which incorporates two discount
department stores and three full-line supermarkets, provides the best convenience offer in the north-
eastern region of Meibourne. Construction of an 8-screen cinema complex and 8 pad site retall outlets
was completed in June 2001.

DANDENONG FLAZA

Located in south-east Melbourne, Dandencng Plaza was officially opened in July 1995 following its
redevelopment which began in 1993. Kmart was added to the centre in 1997, enhancing a broad offering
of major retailers which includes a 10-screen cinema complex.

A reformulation was completed in April 2001, which included the introduction of Best & Less, Rebel
Sport, Michael Hill Jeweller Superstore, Old Garage, Pumpkin Patch and specialty remixing.

ERINA FAIR (50% GPT owned)

Located on the NSW Central Coast near Gosford, Erina Fair is situated in one of the fastest growing
regions in Australia. Erina Fair is one of Australia's most productive large retail centres. The centre’s
innovative campus style includes a bulk retail precinct and an eight-screen cinema complex. A major
expansion of the centre is currently under way and will consolidate the centre’s position as the leading
retail and leisure destination on the Central Coast.

FLOREAT FORUM

Floreat Forum is situated in the suburb of Floreat, approximately six kilometres west of the Perth CBD.
Floreat Forum has a strong, loyal customer base from the surrounding affluent suburbs. The centre’s
focus is on convenience shopping with two supermarkets as major tenants. A major redevelopment has
commenced which includes the expansion and refreshing of both supermarkets, specialty remixing, a
new council library and an outdoor restaurant precinct.

FORESTWAY SHOPPING CENTRE

Forestway Shopping Centre is a convenience shopping centre situated in the suburb of Frenchs Forest,
approximately 15 kilometres north of the Sydney CBD. The centre comprises a Woolworths
supermarket and approximately 40 specialty stores. A Development Application was lodged in
November 2001 to expand the centre and work is anticipated to commence in the second half of 2002.

MACARTHUR SQUARE (50% GPT owned)

Macarthur Square is located in Campbelitown, 50 kilometres from the Sydney CBD. The centre is the
only regicnal centre in its trade area and enjoys a strong trading position. The population growth in the
region and the availability of expansion land indicates the potential of the asset over the long-term. A
major extension of the centre was completed in 1996.



PARKMORE SHOPPING CENTRE

Parkmore Shopping Centre is iocated approximately 30 kilometres south-east of the Melbourne CBD in
the suburb of Keysborough . Parkmore is a convenience-based shopping centre with a particularly
strong food component And with two supermarkets as major tenants. An international style foodcourt
and fresh food market anchor the heart of the centre. Refurbishment werk was undertaken in 2001 which
included the introduction of Best & Less and specialty shop remixing.

PENRITH PLAZA (owned via Joint Venture Investment Agreement)
(including Riley Square)

Penrith Plaza has one of the highest levels of sales productivity of any regional shopping centre in
Australia, servicing Sydney’s expanded western suburbs. In the 30 years that GPT has owned the
centre, it has been redeveloped twice and is now well positicned to meet the needs of this dynamic
region. The centre includes a 10-sareen cinema complex adjacent to the foodcourt.

SUNSHINE PLAZA (50% GPT cwned via Joint Venture Investment Agreement)
(including Horton Parade & Maroockhydore Supersfore Plaza)

Located in Maroochydore, Queensland, Sunshine Plaza is situated in one of Australia's fastest growing
regions and Is one of the most productive regional centres in Australia. The centre's unique Riverwalk
area reflects the relaxed outdoor lifestyle of Queensland's Sunshine Coast. A new carpark, and an
expanded Coles supermarket were added to the centre in 1988. A major expansion, which will add to the
centre's convenience, leisure and lifestyle offer, is currently underway.

WODEN FLAZA
(irncluding Bonner House)

Woden Plaza, owned by GPT since 1986, is the dominant centre in the Woden Valley of Canberra. tis
the ACT’s most productive regional centre, with a greater turnover per square metre than its competitors.
An expansion, including an eight-screen cinema complex, was completed in June 2000 and works have
commenced on the introduction of a Dick Smith Powerhouse adjacent to the cinema complex. Bonner
House, a small retail and office complex located between Woden Plaza and the centre's two decked car
parks was acquired in October 2001. The acquisition broadens the long term opportunities for
development of the centre.

WOLLONGONG CENTRAL

Wollongong Central is located in the CBD of Wollongong, Australia's ninth largest city, which is approximately 80
kilometres south of Sydney. The development of a bridge linking Crown Central and the Gateway Shopping
Centres, and associated specialty remixing, was completed in June 2000. A health club opened to the public in
February 2001.

HOMEMAKER PORTFOLIO

The Homemaker Portfolio consists of 12 Homemaker Centres located in south-east Queensland, Sydney and
Melbourne. The assets are valued at over $270 miflion dollars and have high occupancy levels {currently 88%}).
Major retail categoties represented across the portfolio include Furniture & Homewares {(50%), Electrical/White
Goods/Computers {11%) and Bedding {10%). Major retailers include Harvey Norman, Freedom Furniture, Dick
Smith Powerhouse, Barbeques Galore, IKEA and Forty Winks. The top 10 national retailers in the portfolio
account for approximately 40% of the area. Since acquisition, GPT has acquired the Citygate Centfre in
Brisbane, which is under development.



MELBOURNE CENTRAL

Melbourne Central is a landmark office and retail property in the Melbourne CBD.

Melbourne Central’s retall component includes two components over 7 levels and is linked to
Melbourne’s landmark Myert store. The centre includes over 180 specialty stores.

in September 2001, GPT announced that agreement had been reached with Daimaru to vacate the centre
in July 2002. Planning for a significant redevelopment of the centre is being undertaken, with plans due to
be finalised in 2002.

Melbourne Central Tower is a 51-evel office tower located adjacent to Melbourne Central Retail. Opened
in 1891, it is occupied by blue chip tenants, including Arthur Andersen, BP, Ericsson and Telstra, on
long-term leases. The complex is serviced by a 1,610 space carpark.

AUSTRALIA SQUARE (50% GPT owned)

One of Sydney's most enduring prime CBD office properties, Australia Square is situated in the heart of
the financial district. The complex comprises a 48-level circular Tower and the smaller 13-level Plaza
Building. The external Plaza courtyard is a feature of this landmark building.

BRISBANE TRANSIT CENTRE (50% GPT owned)

The Transit Centre is located adjacent to the Brisbane Roma Street railway station and interstate coach
terminal. It is & mixed use facility comprising two office towers, a 191-room Holiday Inn Hotel, a car park
and several retail areas.

530 COLLINS & 120 KING STREETS, MELBOURNE

530 Collins Street is an imposing 38-level premium grade Melbourne CBD office tower Incorporating a
large internal atrium and the ASX Invester Centre. 120 King Street is a classic bluestone and brick
construction which was built in 1914 and has been upgraded to modern standards.

DARLING PARK (50% GPT owned)

Darling Park is a tandmark commercial and retall complex iocated on Darling Harbour, fronting Cockle
Bay. The asset is comprised of two premium-grade office buildings and a retall and entertainment
complex, known as Cockle Bay Whatf. The two towers and Cockle Bay Wharf are connected by plazas,
galleries, business lounges and conference facilities.

A further 10% interest in Darling Park was acquired by GPT in March 2001.

HSBC CENTRE

Located on the corner of George and Bathurst Streets in Sydney, the HSBC Centre is a striking Art
Deco-style tower. The complex includes 33 levels and a retail precinct which is linked by a pedestrian
underpass to Town Hall station. The retail precinct includes a Coles Express supermarket and a medical
centre.



MLC CENTRE (50% GPT owned)

The MLC Centre is well positioned on Martin Place in the Sydney CBD, adjacent to the major city
shopping precinct. The centre comprises a 67 level tower, an extensive retail complex and also
incorporates the Theatre Royal. The retail precinct comprises a focdcourt and a strong representation in
the international brand label fashion market.

RIVERSIDE CENTRE

The Riverside Centre is one of Brisbane's premium office buildings. Situated on the Brisbane River, the
centre comprises a 41-evel office tower, retail shops, waterfront restaurants and the adjacent 16-level
Black Ink House.

TATTERSALLS BUILDING

The Tattersalls Building at 179 Elizabeth Strest is a medern 16-level A-grade property in Sydney which
commands harbour views over Hyde Park. The upper flocrs are stepped back from Elizabeth Street,
creating expansive balconies which are an attractive feature of the property.

CITIGROUP CENTRE (50% GPT owned)

The Citigroup Centre ai 2 Park Street, Sydney is a {andmark premium grade office building located on
the corner of George and Park Streets, Sydney. Completed in 2000, the 47 level building has upper
levels that command expansive city and harbour views. GPT acquired a 50% interest in this asset in
December 2001.

10 & 12 MORT STREET, CANBERRA

10 & 12 Mort Street consists of two adjoining modern A-grade office buildings located in Canberra’s
CBD. Beth properties comprise six upper office levels, ground floor retail and basement car parking. The
buildings are leased 1o the Australian Government until 20086.

MELBOURNE INDUSTRIAL PORTFOLIO

The Methourne industrial portfolio consists of a portfolic of large office/warehouse buildings on the
Citiwest Industrial Estate at Altona North . These properties are all strategically located near major
traffic routes. They have been constructed to high quality standards and have flexibility for future uses.

11 GRAND AVENUE, CAMELLIA

11 Grand Avenue, Camellia is a well located site in an established industrial area, well serviced by major
road networks. Stage 1 of the development has been leased 1o Australian Pharmacsutical industries Ltd
(API) and will comprise a new office and warehouse facility of approximately 30,000sq.m. Construction of
APl's facility commenced in October 2001 and is due for completion in the last quarter of 2002. Pre-
lease commitments are being sought for Stage 2 of the development.

2 - 4 HARVEY RD, KINGS PARK

The Kings Park facility comprises 6.5 hectares of industrial land on which a modern warehouse and
distribution facility, with associated offlces and amenities, has been constructed. The property is located
in an established industrial zone in Sydney’'s northwest, well serviced by road systems and public
transport. The facility is leased to Freedom Furniture Limited.

This asset also includes 1.5 hectares of surplus land, purchased on a deferred settlement basis.



15 BERRY STREET, GRANVILLE

15 Berry Street comprises 2.06 hectares of general industrial land in the established industrial area of
Granville in Sydney’s inner west. The property, construcied in 1894, has a total building area of 8,800
square metres and comprises a modern distribution warehouse and associated offices over two levels.

The property is leased to Mayne Nickless Limited until August 2004,
19 BERRY STREET, GRANVILLE

19 Berry Street comprises 3.8 hectares of general industrial land in the established industrial area of
Granville in Sydney's inner west. The property was constructed in 1992 for Mitsubishi Motors Austrafia
Limited and has a total buliding area of 13,500 square metres comprising a modern distribution
warehouse and associated offices.

The site also includes approximately 6,750 square metres of surplus land.

QUAD BUSINESS PARK

Quad 1

Quad 1 is the first of a four stage office park development. The building is located in the Australia
Centre in Homebush Bay adjacent to the Sydney Olympic Park and Olympic Park railway station. The
area supports a number of high profile users including Eveready Australia, Samsung, Agfa and the
Orlando Wyndam group. Quad 1, which was completed in September 2000 and is fully leased to Dalry
Farmers, comprises 4,800sq.m of office space over three levels, with large efficient floor plates, A grade
building services, excellent parking and city views.

Quad 2

Quad 2 is the second stage of the Quad Business Park and is being developed as a jeint venture with
Lend Lease Development. The building is currently under construction and will comprise §,200sgq.m of
office space over three levels on completion in March 2002.

AYERS ROCK RESORT

Ayers Rock Resort was the Trust's first major investment in the tourism property sector. The Resort is
unigue due to its extraordinary location adjacent to the world heritage listed Uluru-Kata Tjuta National
Park and some 18 kilometres north-west of Uluru. It is the only resort within several hundred kilometres
of this tourism icon.

The Resort, located on 94 square kilometres of freehold land, provides a complete range of tourist
accommodation from deluxe hotels through to a backpacker lodge and campground facilities. A major
refurbishment and expansion program, which includes the construction of 15 Luxury Wilderness Tenis is
due for completion in mid 2002 and will further diversify the accommodation product offer. The Resort
also includes a visitors centre, & shopping square and the Uluru Meeting Place, a well-equipped
conference centre with a 300-seat capacity.

Alice Springs Resor, the leasehold interest in Ayers Rock Airport and a loan to Voyages Hotels and
Resorts Pty Limited also form part of this asset.
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FOUR POINTS by SHERATON HOTEL, SYDNEY

The Four Points by Sheraton Hotel, Sydney is situated in the western precinet of Sydney’s CBD
overlooking Darling Harbour and is close to a number of key Sydney attractions and the offices of many
large corporations. The Hotel is well serviced by most forms of transpon, including ferries and the
monorail.

The Hotel provides a four star standard of accommodation over 14 levels. Facilities include a restaurant
and lobby bar, banquet and meeting facilities, gymnasium, coach parking and separate group check-in
facility. The Hotel also incorporates the heritage listed Dundee Arms Pub and 2,843 sgm of retail space
within three heritage listed buildings. The hotel is undergoing a major refurbishment which is
approximately 60% complete.

An interest in the joint venture company that operates the Hotel, also forms part of this asset. The
property is operated as a Four Points by Sheraton Hotel by license with Starwood Hotels & Resorts.

OTHER INVESTMENTS

NATIONAL AUSTRALIA BANK BUILDINGS, DOCKLANDS

On 20 December 2001 GPT exchanged contracts to acquire a site within the Docklands precinct in
Melbourne upon which 2 campus style buildings will be constructed. GPT has entered into an
Agreement for Lease with National Australia Bank for the entire office component of the buildings,
comprising a total of 58,000sgm of lettable space. Construction commenced in November 2001 and
completion of the first building is due in mid 2003 and the second in mid 2004. The total value of the
complex is expected to be over $206 million on completion.
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C. PROGRAMME SUMMARY

The following is a brief summary only of the Programme and the terms and conditions of the STNs and
the MTNs. [t is not intended to be exhaustive and should be read in conjunction with the rest of this
Information Memorandum and, in relation to any STNs or MTNSs, in conjunction with the relevant Terms
Sheet or Confirmation Notice (each as defined in the Deed of Terms and Conditions) and, fo the extent
applicable, the Deed of Terms and Conditions.

{i) TERMS COMMON TO BOTH SHORT TERM NOTES & MEDIUM TERM NOTES

{ssuer:

Prograrmme:

Arranger & Manager:

STN Deslers:

MTN Dealers:

Registrar:

Programme Amount:

Status:

Default:

Issuing Procedure:

Governing Law:

GPT Management Limited {ABN 94 000 335473} (as Responsible Entity of
the General Property Trust)

A combined revolving registered short term note and registered medium
term note programme.

Commonwealth Bank of Australia ABN 48 123 123 124

Commonwealth Bank of Australia ABN 48 123 123 124

Macquarie Bank Limited ABN 46 008 583 542

National Australia Bank Limited ABN 12 004 044 937

Australia and New Zealand Banking Group Limited ABN 11 005 357 522
Commonwealth Bank of Australia ABN 48 123 123 124

Westpac Banking Corporation ABN 33 007 457 141

Macquarie Bank Limited ABN 46 008 583 542

Merrill Lynch international {Australia) Limited ABN 31 002 892 846
Computershare Investor Services Ply Limited {ABN 48 078 279 277)

$2,000,000,000 or such other amount which may be agreed from time to
time between the Issuer and the Manager.

Notes will be direct, unsubordinated and unsecured obligations of the
Issuer, and will rank at least equally with ali other unsecured and
unsubordinated obligations assumed by the Issuer except liabilities
mandatorily preferred by law.

Events of Default are specified in clause 12.3 of the Deed of Terms and
Cenditions.

STNs and MTNs may be issued to Dealers, at the discretion of the Issuer,
by any of the following issuance mechanisms:

» Competitive bidding or (in the case of STNs only} set yield bidding; and
» Unsolicited bids

The Notes and all related documentation will be governed by the laws of
New South Wales.
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Term:

Stamp Duty:

Taxes:

Tax File Number and
Australian Business
Number:

Rating:

Ausfraclear:

Meetings:

Lirnitation of issuer's
Liability

The term of the Programme continues until terminated by the Issuer giving
30 days' notice to the Dealers, or earlier by agreement between all the
parties to it.

Any stamp duty incurred on the issue of the Notes will be for the account
of the Issuer. Any stamp duty incurred on a transfer of Notes will be for
the account of the relevant investors. investors should obtain their own
stamp duty advice regarding their acquisition or disposal of any Notes.

Investors should obtain their own taxation advice regarding the taxation
status of investing in Notes.

All payments under the Notes will be made without set-off, counterclaim,
withholding or deduction for taxes or duties of whatever nature, subject to
the exceptions described in the clause 8.5 of the Deed of Terms and
Conditions. The Issuer will make such withholding or deduction in the
circumstances specified in clause 8.5 of the Deed of Terms and
Conditions but neither the lssuer nor the Registrar (or anyone making
payments on their behalf} will be obliged to make any additional payments
o any persons as a consequence of any such deduction or withholding.

The Issuer will deduct tax from payments of interest on the Notes at the
rate required by the Tax Act (as defined in the Deed of Terms and
Conditions} if an investor has not supplied an appropriate tax file number
or Australian Business Number (where applicable} or exemption details
not later than the close of business 7 Business Days (as defined in the
Deed of Terms and Conditions) prior to the relevant due date for payment.

As at the date of this Information Memorandum, STNs issued under the
programme have been rated A-1 and MTNs issued under the Programme
have been rated A+ by Standard & Poor’s.

Application will be made for the Notes to be entered in the Austraciear
System (as defined in the Deed of Terms and Conditions). Members of
Austraclear will be able fo settle purchases and sales of interests in
Notes entered in the Austraclear System through the Austraclear System
in accordance with the Austraclear Regulations. The Issuer will not be
responsible for any loss occasioned by the failure of the Austraclear
Systern of the failure of any person (except the Issuer} to perform its
obligations under the Austraclear Regulations or otherwise.

Meetings of holders of Noies may be convened io consider any matter
affecting their interests in accordance with the procedures set out in the
Deed of Terms and Conditions and shall be conducted in accordance with,
and have the powers specified in, the Deed of Terms and Conditions.

The lIssuer enters into the Deed of Terms and Conditions and the
Programme Agreement (as defined in the Deed of Terms and Conditions)
in its capacity as Responsible Entity of the General Properiy Trust and in
no other capacity. The liability of the Responsible Entity is limited on the
terms set out in those documents.
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(i)  SHORT TERM NOTES (“STNs”)

Instrument:

Title:

Denominations:

Tenor:

Purchase Price:

Settlement:

Interest.

Transfer Procedure:

STNs will be constituted by the Deed of Terms and Conditions and will
take the form of entries on a register {*Register’} maintained by the
Registrar. No certificate or other evidence of title will be issued unless the
Issuer determines certificates should be issued or certificates are required
by applicable law.

Entry of the name of a purchaser or fransferee in the Register constitutes
the obtaining or passing of title and is conclusive evidence that the person
so entered is the owner of the STNs. Except as required by law, the
Issuer is entitled to deal exclusively with the persons whose names are for
the time being entered in the Registrar and will not be bound to recognise
ot to in any way give effect to any interest whether legal or equitable
(including any charge, trust or other equity} affecting any STNs or the
interest of the registered owner therein notwithstanding that the lssuer
may have actual notice of that interest.

STNs will be issued in denominations of $500,000 and integral muitiples of
$100,000 uniless otherwise agreed between the Issuer and the relevant
Dealer.

STNs will be issued with a minimum tenor of 3 business days and
maximum tenor of 364 days.

The Purchase Price for all STNs to be purchased under this Programme
will be calculated in accordance with the formula set out in the Deed of
Terms and Conditions. The minimum consideration is $500,000
{disregarding any part of the consideration paid of to he paid out of money
lent by the person offering the Notes or an associate of that person)
unless the issue otherwise constitutes or resuits from an offer or invitation
which does not need disclosure to investors under Chapter 80 of the
Corporations Act pursuant to section 708 of the Corporations Act.

STNs will be available for settlement through the Austraclear System (as
defined in the Deed of Terms and Conditions) against payment of the
Purchase Price to the Issuer's designated account in the Austraclear
System in accordance with the Austraclear Regulations (as defined in the
Deed of Terms and Conditions) or otherwise as agreed.

STNs will be issued at a discount to the face value. No interest will be
payable during the term of the STN or on the maturity date.

STNs may be transferred in whole but not in part. The Purchase Price for
the minimum transferable amount must be no less than $500,000 or when
added to the amounts paid by the transferee for other Notes of the same
class issued by the Issuer which are held by that transferee, is no less
than $500,000 (disregarding any part of the Purchase Price paid or io be
paid out of money lent by the person offering the Notes or an associate of
that person) or the transfer must be effected in a manner which otherwise
constitutes or results from an offer or invitation which does not need
disclosure to investors under Chapter 6D of the Corporations Act pursuant
to section 708 of the Corporations Act. A transfer takes effect upon the
transferee’s name being entered in the Register. Interests in STNs which
have been entered into the Austraclear System (as defined in the Deed of
Terms and Conditions) may be ftransferred in accordance with the
Austraclear Regulations (as defined in the Deed of Terms and Conditions).
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Payments on Redemption:

Listing:

For STNs registered in the name of Austraclear Limited (“Austraciear”),
payments will be made in accordance with the Austraclear Regulations
{as defined in the Deed of Terms and Conditions).

If STNs are not registered in the name of Austraclear, payments under
such STNs will be made to the person whose name appears in the
Register (as defined in the Deed of Terms and Conditions) as a holder of
that STN on the relevant book closing date either:

» by A$ cheque payable to the holder of the Note and mailed to the
address appearing in the Register of the holder of the Note, or

* by electronic transfer to an account in Australia, which account must
be specified not less than 7 business days prior to the due date for
payment,

in accordance with the latest payment instructions of that person. For
joint holders, payments will be made to the person whose name appears
first in the Register {as defined in the Deed of Terms and Conditions).

It is not intended that the STNs will be listed on any stock exchange.
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{iii) MEDIUM TERM NOTES (“MTNs"}

Instrument:

Title:

Denominations:

Tenor:

Issue Price:

Settlement Price:

Interest:

Interest Payment Dates:

MTNs will be constituted by the Deed of Terms and Conditions made by
the Issuer and will take the form of entries on a register (“Register”)
maintained by the Registrar. No certificate or other evidence of title will be
issued unless the issuer determines certificates should be issued or
certificates are required by any applicable law. MTNs may be issued as
Amortised Notes, Fixed Rate Notes, Floating rate Notes, Indexed Notes,
Structured Notes, Zero Coupen Notes or a combination of any of these, as
set out in the relevant Terms Sheset (each as defined in the Deed of Terms
and Conditions).

Entry of the name of a purchaser or transferee in the Register constitutes
the obtaining or passing of title and is conclusive evidence that the person
so entered is the owner of the MTNs. Except as required by law, the
Issuer is entitled to deal exclusively with the persens whose names are for
the time being entered in the Registrar and will not be bound to recognise
of to in any way give effect to any interest whether legal or equitable
(including any charge, trust or other equity} affecting any MTNs or the
interest of the registered owner therein notwithstanding that the Issuer
may have actual notice of that interest.

MTNs will be issued in denominations of $500,000 and integral multiples
of $100,000 unless otherwise agreed between the Issuer and the relevant
Dealer.

As specified in the relevant Terms Sheet, but not less than 365 days.

MTNs may be issued at par, or at a discount or premium to their principle
amount as specified in the relevant Terms Sheet.  The minimum
consideration is $500,000 (disregarding any part of the consideration paid
or to be paid cut of money lent by the person offering the Notes or an
associate of that person) unless the issue otherwise constitutes or results
from an offer or invitation which does not need disclosure to investors
under Chapter 8D of the Corporations Act pursuant to section 708 of the
Corperations Act.

The Settlement Price for an MTN on its issue date is to be calculated by
reference to the Reserve Bank of Australia's “Tender Stock Methed”
formuta or in such other manner as may be set out in the relevant Terms
Sheet, in each case expressed to three decimal places.

MTNs may be interest bearing or non-interest bearing as set out in the
Term Sheet. Interest (if any) may accrue at fixed or variable rate as set
out in the Term Sheet.

Interest ({if any) is payable on the date or dates specified in the relevant
Terms Shest.
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Transfer Procedure:

Payments:

Listing:

MTNs may be transferred in whole but not in part. The Purchase Price for
the minimum transferable amount must be no less than $500,000 or when
added to the amounts paid by the transferee for other Notes of the same
class issued by the Issuer which are held by that transferee, is no less
than $500,000 (disregarding any part of the Purchase Price paid or to be
paid out of money lent by the person oftering the Notes or an associate of
that person) or the transfer must be effected in a manner which otherwise
constitutes or results from an offer or invitation which does not need
disclesure to investors under Chapter 6D of the Corporations Act pursuant
o section 708 of the Corporations Act. A transfer takes effect upon the
transferee’s name being entered in the Register. Interests in MTNs which
have been entered into the Austraclear System (as defined in the Deed of
Terms and Conditions) may be fransferred in accordance with the
Austraclear Regulations (as defined in the Deed of Terms and Conditions).

For an MTN registered in the name of Austraclear, payments will be made
in accordance with the Austraclear Regutations (as defined in the Deed of
Terms and Conditions).

If an MTN is not registered in the name of Austraclear, payment of interest
and principal under such MTN will be made to the person whose name
appears in the Register {as defined in the Deed of Terms and Conditions)
as the holder of that MTN on the relevant book closing date either:

¢ by A$ cheque payable to the holder of the Note and mailed to the
address appearing in the Register of the holder of the Note; or

» by electronic transfer to an account in Australia, which account must
be specified not less than 7 business days prior 10 the due date for
payment

in accordance with the latest payment instructions of that person. For
joint holders, payments will be made to the person whose name appears
first in the Register (as defined in the MTN Deed of Terms and
Conditions).

It is not intended that the MTNs will be listed on any stock exchange.
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D. ADDRESS AND CONTACT DETAILS

lssuer: GPT Management Limited
Level 14, Tower Building
Australia Square
Sydney NSW 2000

Attention: Chief Financiat Officer
Facsimile: {02) 9236 6020

Arranger &

Programme Manager: Commonwealth Bank of Austrafia
Level 4, Cnr Pitt Streetf & Martin Place
Sydney NSW 1155

Attention: Senior Manager, Primary Markels
Telephones: (02) 9312 0758
Facsimile: {02) 9312 0213

STN Dealers: Australia and New Zealand Banking Group Limited

Level 14, 530 Collins Street
Melbourne VIC 3000

Attention: Head of Short Dated Securities Distribution
Telephone: {03) 6273 1568
Facsimile: {03) 9273 1857

Macquarie Bank Limited
Level 1

No 1 Martin Place
Sydney NSW 2000

Attention: Head of Debt Finance
Telephone: 02 8232 3333
Facsimile: 02 8232 8344

Commuonwealith Bank of Australia
Level 4, Cnr Pitt Street & Martin Place
Sydney NSW 1155

Altention: Manager, Interest Rate Products
Telephone: (02) 8221 4089
Facsimile. {02) 98223 8673

National Australia Bank Limited
Level 27, 255 George St
Sydney NSW 20060

Attention: Head of Primary Markets
Telephone: {02) 9237 1558
Facsimile: {02) 237 1660
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MTN Dealers:

Registrar:

Commonwealth Bank of Australia
Level 4, Cnr Pift Street & Martin Place
Sydney NSW 1155

Attention: Head of Investor Sales, Interest Rate Products
Telephone: (02) 8235 0122
Facsimile:  (02) 9312 0310

Westpac Banking Corporation
Level 5, 255 Elfzabeth Street
Sydney NSW 2000

Attention:  Associate Director, Capital Markets
Telephone: 02 {02) 9284 8534
Facsimile: 02 9284 8270

Macquarie Bank Limited
Level 1,

No 1 Martin Place
Sydney NSW 2000

Attention: Head of Debt Finance
Telephone: 02 8232 3333
Facsimile: 02 8232 8344

Merrill Lynch international (Australia) Limited
Level 52, MLC Centre

18-29 Martin Place

Sydney NSW 2000

Attention: Head of Debt Syndicate
Teigphone; 02 9225 6928
Facsimile: 02 9225 6600

Computershare Investor Services Pty. Limited
Leve! 3, 60 Carrington Street
Sydney NSW 2000

Attention: Fixed Interest Manager
Telephone: (02} 8234 5080
Facsimile:  (02) 8234 5050
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THE GPT GROUP ANNOUNCES

DEVELOPMENT 818 BOURKE STREET,
DOCKLANDS, MELBOURNE

The GPT Group
3 July 2006

The GPT Group today announced that it will develop a new building at 818 Bourke Street,
adjacent to the Group’s National@Docklands buildings. GPT expects to achieve a yield of 7.5%

on the cost of approximately $100 million.

The building, which is due to be completed in early 2008, will consist of approximately 21,700
sqm of office space over 6 levels, parking for 175 cars and 165 bicycles and approximately
1,400 sgm of retail space. The building will represent A-grade office space with expansive 3,500
sqm floors, an energy efficient design and northerly water views from each floor.

Ericsson Australia has leased 10,650 sqm, consisting of the top 3 floors of the building for a
period of 10 years from completion, providing GPT with a significant pre-commitment over more

than half of the office space.

The project is being built at Lend Lease’s Vicloria Harbour site. Lend Lease will provide design,

development management and construction management services to GPT.

Mr Tony Cope, Office Portfolio Manager for GPT said GPT's close relationship with Ericsson at
GPT's Melbourne Central gave the Group the opportunity to work with Ericsson to provide a
solution to their desire to consolidate their premises in a contemporary campus-style building.

“This is a great project for GPT which builds on our success with the National@Dock!ands. In
addition to adding a quality building to the Portfolio, we have already secured a long term lease
for over half the building. Given the aftractiveness of the Victoria Harbour precinct to tenants
and the high standard of services being delivered we are confident that the remaining space will

attract strong interest,” Mr Cope said.

Judy Edsall, Director of People and Organisation for Ericsson Australia said bringing all
Melbourne based employees together at such a new and dynamic precinct is a great

opportunity for Ericsson.

“On waterfront and in close proximity to parks, gardens and public transport, it will be a fantastic
environment for all employees and a great place for customers to visit,” Ms Edsall said.



Mr Maurice Cococcia, Lend Lease Development Director of Docklands said: “Ericsson's
decision to relocate indicates the momentum gathering at Victoria Harbour and adds impetus to

our vision for Victoria Harbour as a major commercial and retail location in Melbourne.”

ENDS

For further information, please contact:
Tony Cope
Office Portfolio Manager
Ph: {02) 8239 3535
0428 123 040

Donna Byrne
Head of Investor Relations & Corporate Affairs
Ph: {02) 8239 3515

0401711542
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GPT RE Limited GPT Management Level 52 T:+61 2 8239 3555

ABN 27 107 426 504 Holdings Limited MLC Centre F: 461292259318

as Respansible Entity of ABN 67 113510188 19 Martin Place E: gpt@gpt.com.au

General Property Trust Sydney NSW 2000 www.gpt.com.au
The GPT Group AFSL 286511 Australia

The Manager

Companies Section

Australian Stock Exchange Limited (Sydney)
20 Bridge Street

SYDNEY NSW 2000

By electronic lodgement
GPT Group
29 June 2006

Dear Sir,

Please find attached Appendix 3Y for Nic Lyons following the allotment of securities under
the Group’s Long Term Incentive Scheme.

Yours faithfully

James A Coyne
Company Secretary




Appendid 3y

Change of Director’s Interest Notice

Appendix 3Y

Change of Director’s Interest Notice

Rule 3.194.2

Information or documents not available now must be given 1o ASX as soon as avaifable. Information and
dpcuments given 10 ASX become ASX's property and may be made public.

Introduced 30/8/2001.

Name of entity  GPT Group comprising the stapled securities of General Property Trust  (Trust) and
GPT Management Holdings Limited (GPTMHL)

ABN 58 071 755 609 - Trust
67 113516 188 - GPTMHL

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Nicholas Crispin Lyons

Date of fast notice 14 June 2005

Part 1 - Change of director’s relevant interests in securities

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

Direct or indirect intorest Direct
Nature of indirect interest NA
(including registered holder)

Note: Provide details of the circumstances giving rise to the

relevant interest.

Date of change 27/06/06
No. of sacurities held prior to change 50,000
Class Ordinary
Number acquired 684,116
Number disposed Nil
Value/Consideration $4.202499 per security
Note: i consideration is non-cash, provide details and cstimated

valuation

No. of securities held after change 734,116

+ See chapter 19 for defined terms.

30/9/2001
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Appendix 3Y
Change of Director’s Interest Notice

Nature of change

Example: on-market trade, off-market trade, exetcise of options,
issue  of securitics under dividend reinvestment plan,
participation in buy-back

Securities acquired on market under GPT’s
Long Term Incentive Scheme.

Part 2 - Change of director’s interests in contracts

Detail of contract NA

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to which
interest related prior to change

Note: Details are only required for a contract in
refation to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration

Note: I consideration is non-cash, provide
details and an estimated valuation

interest after change

+ See chapter 19 for defined terms.

Appendix 3Y Page 2

30/9/2001
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The GPT Group

GPT RE Limited GPT Management
ABN 27107 426 504 Holdings Limited
as Responsible Entity of ABN 67 113 510188
General Property Trust

AFSL 286511

The Manager
Companies Section

Australian Stock Exchange Limited (Sydney)

20 Bridge Street
SYDNEY NSW 2000

By electronic lodgement
GPT Group
29 June 2006

Dear Sir,

Level 52

MLC Centre

19 Martin Place
Sydney NSW 2000
Australia

ompaty - GPT RE Limited
File Ng 34819 6239 3555
F:+6129225 9318

E: gpt@gpt.com.au
www.gpt.com.au

Ptease find attached Appendix 3Y for Nic Lyons following the allotment of securities under

the Group’s Long Term Incentive Scheme.

Yours faithfully

James A Coyne
Company Secretary



Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given 10 ASX as soon as available. Information and
documents given 10 48X become ASX's property and may be made public.

Introduced 30/9/2001.

67 113510 188 - GPTMHL

Name of entity  GPT Group comprising the stapled sccurities of General Property Trust  (Trust) and
GPT Management Holdings Limited (GPTMHL)
ABN 58 071 755 609 - Trust

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director

Nicholas Crispin Lyons

Date of Iast notice

14 June 2005

Part 1 - Change of director’s relevant interests in securities

I the case of a trust, 1his includes interests in the trust made available by the responsibie entity of the trust

Note: {f consideration is non-cash, provide details and estimated
valuation

Direct or indirect interest Direct
Nature of indirect intarest NA
(including registered holder)

Note: Provide details of the circumstances giving rise to the

refevant interest,

Date of change 27/06/06
No. of securities held prior to change 50,000
Class Ordinary
Number acquired 684,116
Number disposed Nil
ValuelConsideration $4.202499 per security

No. of securities held after change

734,116

+ See chapter 19 for defined terms.

304972001

Appendix 3Y Page |




Appendix 3Y
Change of Director’s Interest Notice

Company - GPT RE Limited

File No 34819

Nature of change

Example: on-market trade, off-market trade, exercise of options,
issue  of securities under dividend reinvestment  plan,
participation in buy-back

Securities acquired on market under GPT’s
Long Term Incentive Scheme.

Part 2 - Change of director's interests in confracts

Detail of contract NA

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to which
interest related prior to change

Note: Ditatls are only required for a contract in
refation to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration

Note: If consideration is non-cash, provide
details and an estimated valuation

Interest after change

+ See chapter 19 for defined terms.

Appendix 3Y Page 2

304972001
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GPT RE Limited GPT Management Level 62 T: +61 2 8239 3555
m ABN 27 107 426 504 Hotdings Limited MLC Centre F:+61 202259318
as Responsible Entity of ABN 67113510188 19 Martin Place E: gpt@gpt.com.au
} General Property Trust Sydney NSW 2000 www.gpt.com.au
The GPT Group AFSL 286511 Australia

The Manager

Companies Section

Australian Stock Exchange Limited (Sydney)
20 Bridge Street

SYDNEY NSW 2000

By electronic fodgement
GPT Group
13 June 2006

Dear Sir,

Please find attached Appendix 3Y for each of Eric Goodwin, lan Martin, Ken Moss and
Elizabeth Nosworthy following the allotment of securities under the Group's recent
Security Purchase Plan.

Yours faithfully

James A Coyne

Company Secretary




Appendix 3Y

Change of Director’s Interest Notice

Appendix 3Y

Change of Director’s Interest Notice

Rule 3.194.2

Information or documents not available now must be given 1o ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity  GPT Group comprising the stapled securities of General Property Trust  (Trust) and
GPT Management Holdings Limited (GPTMHL)

ABN 58 071 755 609 - Trust
67 113 510 188 - GPTMHL

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Eric John Goodwin

Date of fast notice 23-09-05

Part 1 - Change of director’s relevant interests in securities

In the ease of & (rust, this includes interests in the trust made available by the responsible entity of the trust

Direct or indirect interest Direct
Nature of indirect interest NA
{inctuding registered holder)

Note: Provide details of the circumstances giving rise to the

relevant interest,

Date of change 08/06/06
No. of securities held prior to change 10,000
Class Ordinary
Number acquired 1,241
Number disposed Nil
Value/Consideration $4.03 per security
Note: if consideration is non-cash, provide details and estimared

valuation

No. of securities held after change 11,241

+ See chapter 19 for defined terms.

3049/2001
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Appendix 3Y
Change of Director’s [nterest Notice

Natare of change

Example: on-market trade, off-market trade, cxercise of options,
issue  of securitics under dividend reinvestment  plan,
participation in buy-back

Securities acquired under security purchase
plan.

Part 2 - Change of director’s interests in contracts

Detail of contract NA

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of secursities to which
interest related prior to change

Note: Dietails are only roquired for a contract in
refation to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration

MNote: If consideration is aon-cash, provide
details and an estimated valuation

Interest after change

+ See chapter 19 for defined terms.

Appendix 3Y Page 2

30/9/2001




Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or docienents not available now must be given 10 ASX as soon as available.  Information and
documents given t0 ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity GPT Group comprising the stapled securities of General Property Trust (Trust) and
GPT Management Holdimgs Limited (GPTMHL)
ABN 58 071 755 609 - Trust

67113 510 188 - GPTMHL

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of seetion 265G of the Corporations Act.

Name of Director Gieoffiey lan Martin

Date of Iast notice 14/66/05

Part 1 - Change of director’s relevant interests in securities

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

Direct or indirect interest Indirect
Nature of indirect interest Limtag Pty Limited - trustee of the lan
(including registered holder) Martin Family Trust

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

Date of change 08/06/06

No. of securities held prior to change 50,000

Class Ord

Number acquired 1,241

Number disposed Nil
Valua/Consideration $4.03 per security

Note: Hf consideration is non-cash, provide details and estimated
valuation

No. of securities held after change 51,241
Nature of change Securities acquired under security purchase

Example: on-market trade, off-market trade, exercise of options, p] an
issue  of securitics under dividend reinvestment  plan,
participation in buy-back

+ See chapter 19 for defined terms.

30792001 Appendix 3Y Page |




Appendix 3Y
Change of Director’s Interest Notice

Part 2 - Change of director’s interests in contracts

Detail of contract NA
Nature of inferest NA
Name of registered holder NA
(if issued securities)

Date of change NA
No. and class of securities to which | NA
interest related prior to change

Note: Details are only required for a contract in
refation to which the interest has changed

Interest acquired NA
Interest disposed NA
Value/Consideration NA
Note: f consideration is non-cash, provide

details and an estimated valuation

Interest after change NA

+ See chapter 19 for defined terms.

Appendix 3Y Page 2

30/9/2001




Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Informuation or docwments not available now must be given 10 ASX as soon as avaitable. Information and
documents given 10 ASX become ASX's property and may be made public.

Introduced 30/9/2001.

67113 510 188 - GPTMHL

Name of entity GPT Group comprising the stapled securities of General Property Trust (Trust) and
GPT Management Holdings Limited (GPTMHL)
ABN 58 071 755 609 - Trust

We (the cntity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director

Kenneth John Moss

Date of last nofice

14-02-03

Part 1 - Change of director’s relevant interests in securities

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

Example: on-market trade, off-market trade, exercise of options,
issue  of sccuritics under dividend reinvestment plan,
participation in buy-back

Direct or indirect interest Direct

Nature of indirect interest NA

(including registered holder)

Note: Provide details of the circumstances giving rise to the

relevant interest,

Date of change 08/06/06

No. of securities held prior to change 25,000

Class Ordinary

Number acquired 1,241

Numbsr disposed Nil
Value/Consideration $4.03 per security
Note: If consideration is non-cash, provide detafls and estimated

vafuation

No. of securities held after change 26,241

Nature of change Securities acquired under security purchase

plan

+ See chapter 19 for defined terms.

304972001

Appendix 3Y Page |




Appendix 3Y
Change of Director’s Interest Notice

Part 2 - Change of director’s interests in contracts

Detail of contract NA
Nature of inferest NA
Name of registered holder NA
(if issued securities)

Date of change NA
No. and class of securities to which | NA
interest related prior to change

Note: Details are only reguired for a contract in
refation to which the interest has changed

Interest acquired NA
Interest disposed NA
ValuefConsideration NA
Note: {f consideration is non-cash, provide

details and an estimated valuation

interest after change NA

+ See chapter 19 for defined terms,

Appendix 3Y Page 2

30/9/2001




Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given 10 ASX as soon as available. Information and
documents given 10 ASX become ASX's property and may be made public.

Introduced 30/9/2001.

67 113 510 188 GPTMHL

Name of entity GPT Group comprising the stapled sccunities of General Property Trust  (Trust) and
GPT Management Holdings Limited (GPTMHL)
ABN 58 071 755 609 - Trust

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director

Elizabeth Ann Nosworthy

Date of iast notice 20/2/03

Part 1 - Change of director’s relevant interests in securities

In the case of @ irust, this includes interests in the trust made avaitable by the responsible entity of ike trust

Note: I considerarion is non-cash, provide details and estimated
valuation

Direct or indirect interest Direct
Nature of indirect interest NA
(including registered holder)

Note: Provide details of the circumstances giving rise 1o the

relevant interest,

Date of change 08-06-06
No. of securities held prior to change 5,000
Class Ordinary
Number acquired 1,241
Number disposed Nil
ValuefConsideration $4.03 per stapled security

Example: on-market trade, off-market trade, exercise of options,
issue  of scouritics under dividend reimvestment plan,
participation in buy-back

No. of securities held after change 6,241
Nature of change Securities acquired under security purchase

plan.

+ See chapter 19 for defined terms.

304972001

Appendix 3Y Page |




Appendix 3Y
Change of Director’s Interest Notice

Liv iW JsTVLS

Part 2 - Change of director’s interests in contracts

Detail of contract NA
Nature of interest NA
Name of registered holder NA
(if issued securities)

Date of change NA
No. and class of securities to which | NA
interest related prior to change

Note: Details are only required for a contract in
relation to which the interest has changed

Interest acquired NA
Interest disposed NA
Value/Consideration NA
Note: If consideration is non<ash, provide

details and an estimated valuation

Interest after change NA

+ See chapter 19 for defined terms.

Appendix 3Y Page 2

30/972001




New issue announceient

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

| Appendix 3B

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

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

Inroduced 1/7/90. Qrigin: Appendix 5. Amended 1/7/98, 1499, 1/7/2000, 3046/2001, 11¢3/2002, 1/1/2003, 24/10:2005.

Name of entity

PT Group comprising the stapled securitics of General Property Trust (GPT) and GPT,
anagement Holdings Limited (GPTMHL)

ABN

sPT 58 071 755 609
GPTMHL. 67 113 510 {88

We (the entity) give ASX the following information.

Part 1 - All issues

You must camplete the relevant sections (aftach sheets if there is not enough space).

1 *Class of *securities issued or to be | Fully paid ordinary stapled securities
issued

2 Number of *securities issued or to | 24,813,806
be issued (if known) or maximum
number which may be issued

3 Principal erms of the *securities (eg, | The securities rank pari passu with existing
if options, exercise price and expiry | ardinary stapled securitics
date; if partly paid *securities, the
amount outstanding and due dates
for payment; if “*convertible
securities, the conversion price and
dates for conversion)

+ See chapter 19 for defined terms.

24/10/2005 Appendix 3B Page |




ApPPCIULIL O
New issue announcement

LUV 1INV 04015

4 Do the *securities rank equally in all
respects from the date of allotment
with an existing *clasg of quoted
*securities?

If the additional securities do not
rank equally, please state:

the date from which they do

the extent to which they
participate for the next dividend,
(in the case of a trusg,
distribution) or interest payment
the extent to which they do not
rank egually, other than in
relation to the next dividend,
distribution or interest payment

5  lIssue price or consideration

6  Purpose of the issue
{If issued as consideraiion for the
acquisition of assets, clearly identify
those assets)

Dates of entering *securities into
uncertificated holdings or despatch
of certificales

Number and “*class of all
*securities quoted on  ASX
{including the securities in clause 2
if applicable)

Yes

$4.03

Issue of fully paid stapled securities pursuant to
offers made under a security purchase plan

8 June

Number

*Class

2,041,530,506

Fully paid ordinary
stapled securities

+ See chapter 19 for defined terms.

Appendix 3B Page 2

24/10/2005
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New issue announcement

10

Part 2 - Bonus issue or pro rata issue

Number

+Class

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

NA

Dividend policy (in the case of a
trust, distribution policy) on the

increased capital (interests)

The securities rank pari passu with all other
securities on issue from date of allotment

11 Is secwrity holder approval | NA
required?

12 Is the issue renounceable or non- | NA
renounceable?

13 Ratio in which the *securitics will | NA
be offered

14 *Class of *securities to which the | NA
offer relates

15 *Record. date 1o  determine [ NA
entitlements

16 Will holdings on different registers | NA
(or subregisters) be aggregated for
calculating entilernents?

17 Policy for deciding entitlements in | NA
relation to fractions

18  Names of countries in which the | NA
entity has *security holders who
will not be sent new issue
documents
Note: Seawity holders mwst be fold how their
entitfernents are to be deall wid,
Croas reference; nule 7.7.

19  Closing date for receipt of | NA
acceptances or renunciations

+ See chapter 19 for defined terms.
14172003 Appendix 3B Page3
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File No 34819

20

21

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any uwnderwriting fee or
comrmission

Names of any brokers to the issue

Fee or commission payable to the
broker to thg issue

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

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

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued oplions, and
the terms entitle option holders (o
participate on cxercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (f
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in  fidl through a
broker?

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

NA

NA

NA

NA

NA

NA

NA

NA

NA

NA

NA

+ Scc chapter 19 for defined terms.
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32 How do *security holders dispose of | NA
their entitlements {except by sale
through a broker)?

33 *Despatchdate NA

Part 3 - Quotation of securities
You need anly complete this section if you are applying for quotation of securities

34 Type of secunities
(tick one)

(a) _\l Securities described in Pert |

) D AH other securities

Exnmple: restricted sempities at the end of the escrowed period, pardy paid scewritics that beconye fully paid, eoployee
incentive share securities when restriclion ends, securities issucd on expity or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities NO

Tick to indicate you are providing the information or
documents

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

36 H the *secwsities are ‘equity securities, & distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

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

+ See chapter 19 for defined terms,
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Entities that have ticked box 34(b}

38  Number of securities for which | NA
*quotation is sought

39 C(Class of ‘securities for which | NA
quotation is sought

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

If the additional securities do not

rank equally, please state:

+ the date from which they do

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

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

41 Reason for request for quotation | NA
now

Example: In the case of restricted securities. end of
testriction period

(if issued upon comversion of
another security, clearly identify that
olfher security)

Number Class

42  Number and *class of all *securities | NA
quoted on ASX (including the
securities in clause 38)

+ See chapter 19 for defined terms.
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Quotation agreement

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

2 We warrant the following to ASX,

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

° There is no reason why those *securities should not be granted *quotation.

. An offer of the *securities for sale within 12 months after their issue will
not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Noie: An entity masy need o obtain appropriawe warrantics from subscribers for the securities in order 1o be able 1o give
this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securitics to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corparations Act at the time that we
request that the *securities be quoted.

. If we arc a trust, we warrant that no person has the right to return the
*gecuritics to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

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

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

|
|
a
|
u

+ See chapter 19 for defined terms.
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