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Important
Notices

Responsible entity and issuer of this PDS

Stockland Funds Management Limited ABN 86 078 081 722,
AFS Licence Number 241188 is the responsible entity of
Stockland Direct Office Trust No. 3 ARSN 124 439 925
("Trust") and is the issuer of this product disclosure
statement.

Product disclosure statement
This product disclosure statement ("PDS") relates to the offer
of 60,020,000 Units at a price of $1.00 each ("Offer").

This PDS is dated 2 April 2007 This PDS is not required to be
lodged with ASIC. ASIC takes no responsibility for the
contents of this PDS. You should only rely on the information
in this PDS.

This is an important document that needs your attention. If
you are in any doubt as to how to interpret or deal with it,
consult your financial adviser.

APIR Product Identification Code
STKO005AU

Electronic PDS
This PDS may be viewed online on Stockland's website at
www.stockland.com.au.

If you access the electronic version of this PDS, you should
ensure that you download and read the entire PDS.

A paper copy of this PDS is available free of charge to any
person in Australia before the Closing Date (see “"How
information may be provided”).

Up to date information

Information relating to the Offer that is not materially
adverse may change from time to time. This information may
be updated and made available free of charge (see “How
information may be provided”). We recommend you review
any such additional material before making a decision
whether to acquire Units. If there is any material adverse
change, a supplementary product disclosure statement will
be issued.

How information may be provided
— Downloading an electronic version of this PDS at
www.stockland.com.au;

— Telephoning the Stockland Direct Office Trust No. 3
information line on 1300 369 230;

— Telephoning ANZ on 1800 204 693; and
— Contacting your financial adviser.

Pictures of properties in this PDS
All pictures of properties in this PDS are actual pictures of
the Properties unless stated otherwise.

Offer restrictions

The Offer is only being made to persons in Australia and to a
limited range of persons in some other jurisdictions to whom
offers may be made without the need for compliance with
any registration, licensing or disclosure requirements in the
relevant jurisdiction. No action has been taken to register
Units or otherwise permit a public offering of Units in any
jurisdiction outside of Australia.

This PDS does not constitute an offer or invitation in any
place in which, or to any person to whom, it would not be
lawful to make such an offer or invitation. The distribution of
this PDS in jurisdictions outside Australia may be restricted
by law and persons who come into possession of it who are
not in Australia should seek advice on and observe any such
restrictions. Any failure to comply with such restrictions may
constitute a violation of applicable securities laws.

Disclaimers

Investments in the Trust do not represent investments in,
deposits with or other liabilities of ANZ or any other member
of the ANZ group of companies ("ANZ Group”), or Stockland
or the Stockland group of entities. The Trust is a separate
entity from ANZ and the ANZ Group and is not an authorised
deposit-taking institution under the Banking Act 1959
(Australia).

None of the responsible entity, Stockland, ANZ, ANZ Group
and any of its respective directors, officers, employees,
agents or associates stands behind the capital value nor
guarantees the performance of the investment or the
underlying assets in the Trust nor provides a guarantee or
gives any assurance as to the performance of the
investment, the repayment of capital or any particular rate of
capital or income return.

The ANZ Group may also provide finance and treasury and
other services to the Trust or its controlled entities. These
services are provided in various capacities as a third party
provider and the ANZ Group will act if necessary to protect
its interests ahead of those of Investors and other parties. In
acting in its various capacities in connection with the Trust,
the ANZ Group will have only the duties and responsibilities
expressly agreed to by it in the relevant capacity and will not,
by virtue of acting in any other capacity, be deemed to have
other duties or responsibilities or be deemed to owe a
standard of care other than as expressly provided with
respect to each such capacity.

ANZ and the ANZ Group (whether in a member’s individual
capacity, as underwriter, as lead arranger, as provider of a
limited liquidity facility, any finance facilities or treasury
services, or in any other capacity) does not accept any
responsibility for any information or errors contained in, or
any omission from, this PDS and has not separately verified
the information contained in this PDS and makes no
representation, warranty or undertaking, express or implied,
as to the accuracy, currency or completeness or suitability of
the information contained in this PDS.

Investments in the Trust are subject to investment and other
risks, including possible delays in payment or loss of capital
invested.

The information contained in this PDS is not and does not
provide any legal or financial product advice. This PDS has
been prepared without reference to your investment
objectives, financial situation and particular needs. It is
important you read this PDS in its entirety before making a
decision whether to invest. If you are in any doubt, you
should consult your broker or financial or other professional
adviser.
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Important Dates

Offer Open Date 2 April 2007
Applications Open Date 17 May 2007
Closing Date of Offer 8 June 2007

Allotment of Units' 15 June 2007

First distribution period
(quarter ending)?

30 September 2007

These dates are indicative only and may change. In
consultation with the Underwriters, we have the
right to close the Offer early or extend the Offer
without notice. You are encouraged to submit your
Application as soon as possible after the
Applications Open Date. Application Monies
received before the Applications Open Date will be
banked by STML in their trust account. On the
Applications Open Date, any Application Monies
held by STML will be transferred to our trust account
and the relevant Application Forms will be processed
(see Section 2.7).

Notes:

1. See Section 2.7 for information on the allotment
of Units.

2. Any interest earned on your Application Monies
before Allotment will be paid along with the first
distribution (see Section 2.7).

If you wish to participate in the Offer, you will need
to complete the following five steps:

Step 1. Read

Read this PDS in full paying particular attention to the
Important Notices set out on the inside front cover.

Step 2. Consider

Consider all the risk factors and other information
concerning the Units and the Trust in light of your
own investment objectives, financial situation and
particular needs. In particular, consider the unlisted
nature and limited liquidity of the Trust.

You may contact the Stockland Direct Office Trust
No. 3 information line by telephoning: Stockland on
1300 369 230; or ANZ on 1800 204 693 if you need
more information or clarification.

Step 3. Consult

Consult your financial, taxation or other professional
adviser before deciding whether to invest in the Trust.

Step 4. Complete

Complete the Application Form included at the back
of or accompanying this PDS. To assist you with the
Application Form, you can refer to the Guide to the
Application Form in Section 14.

Submit payment of the Application Monies with a
signed, completed Application Form. Each
Application must be for a minimum of 10,000 Units
with the payment of $1.00 per Unit on Application
(minimum $10,000).

Applications for more than 10,000 Units must be in
multiples of 1,000 Units.

Payment must be made by cheque, electronic funds
transfer or via direct debit by filling out the direct
debit form that follows the Application Form.

Step 5. Mail

Mail the completed Application Form together with
your cheque or direct debit form to:

Stockland Direct Office Trust No. 3 Offer
Reply Paid 998, Sydney NSW 2001.

The completed Application Form, together with your
payment, must be received by no later than 5.00pm
(Sydney time) on the Closing Date, which is
scheduled for 8 June 2007
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Dear Investor,

On behalf of the directors of Stockland Funds Management Limited, it is my pleasure to invite you to invest in
Stockland Direct Office Trust No. 3 (“Trust”).

The Trust provides you with the opportunity to gain exposure to a diverse portfolio of four commercial office
properties and a car park which are leased to a diversified mix of a government agency, listed corporations and
private businesses. The portfolio has a weighted average lease expiry of 4.3 years by income and is valued at
$132.85 million.

Stockland is one of Australia’s leading listed property groups and will contribute its extensive commercial property
management expertise to enhance the financial return from the Properties. Stockland will provide a strong
alignment of its interests with those of Investors by applying for 10% of the Units on the same terms and
conditions as Investors.

The Offer seeks to raise $60,020,000 from Investors through the issue of 60,020,000 Units at $1.00 per Unit.
Key attributes of the Offer include:
— adiversified portfolio of four commercial office properties and a car park by location, tenancy and lease expiry

profile;

— a forecast annualised cash distribution of 775% per annum for the period from Allotment to 30 June 2008,
rising to 7.85% per annum for the financial year ending 30 June 2009 (together the “Forecast Period”).
Distributions will be a combination of income distributions and capital, as described in Sections 6.1 and 6.3;

— quarterly distributions forecast to be 100% tax deferred during the Forecast Period;

— the interest rate on the Property Facility (forming part of the Finance Facility) is fixed at 6.35% per annum for
three years and thereafter, fixed at the same rate for a further four years, so long as the margin and line fee
under the Property Facility remain at 0.60% per annum (see Section 5.5);

— a limited liquidity facility that gives you the opportunity to apply to sell your Units from the quarter beginning
1 July 2008, subject to certain conditions; and

— an Offer which is fully underwritten by ANZ and Stockland.
These attributes should be read in conjunction with the risks identified in Section 8.
On behalf of the Directors, | encourage you to read this PDS carefully and seek your own professional advice as

to the suitability of this investment product for your requirements. We look forward to welcoming you as an
investor in the Trust.

Yours faithfully,

Peter Scott
Chairman, Stockland Funds Management Limited




Highlights
of the Offer

Note: these attributes should be read in conjunction
with the risks identified in Section 8.

Regular tax deferred distributions

The forecast cash distributions for the Trust during
the Forecast Period are set out below. Cash
distributions are forecast to be 100% tax deferred
over the Forecast Period and will be a combination
of income distributions and capital, as described in
Sections 6.1 and 6.3.

Allotment to Year ending
30 June 2008 30 June 2009
775%
Cash distribution (annualised) 7.85%
Tax deferred
percentage 100% 100%

The Properties offer stable income increases with
87% of the property income subject to CPI or fixed
rent reviews of between 3.5% and 5.0% per annum
during the Forecast Period.

Potential for capital growth

The five Properties selected are all well located
within metropolitan areas in Australia and offer
Investors the potential for long term capital growth.

Diversified portfolio of Properties

The portfolio of Properties offers Investors:

— exposure to four commercial office properties
and a car park valued at $132.85 million;

— diversification by location, tenancy and lease
expiry profile; and

— a balanced contribution of income with no
property representing more than one third of the
Trust's income.

Major tenants with a weighted average
lease term of over four years

The major tenants of the Properties include the
Australian Taxation Office, Telstra Corporation
Limited, St George Bank Limited and Seek Limited.

The weighted average lease expiry (“WALE") of the
Properties as at 15 June 2007 (“Allotment”) is
estimated to be 4.3 years (by income).

Each Property's WALE varies, allowing the Property
Manager and us the potential to add value through
active management.

Properties managed by Stockland

Stockland is one of Australia’s leading listed property
groups and will contribute its extensive commercial
property management expertise with the aim of
enhancing the financial return from the Properties.

Interest rates fixed for seven years

To minimise interest rate risk, Stockland will provide
an interest rate swap to fix the interest rate on the
Property Facility at 6.35% per annum for three
years. The Property Facility will remain fixed at
6.35% per annum for a further four years so long as
the margin and line fee under the Property Facility
remain at 0.60% per annum (see Section 5.5).

Cornerstone investment by Stockland

Stockland intends to apply for a cornerstone
investment of 10% of the Units on equal terms and
conditions with Investors, effectively aligning its
interest with Investors.

Limited liquidity facility

ANZ has agreed to provide a limited liquidity facility
("LLF") for the benefit of Investors, commencing
from the quarter beginning 1 July 2008.

The LLF may be terminated by ANZ or Stockland
without notice to Investors. Section 5.7 details
conditions when the LLF may be terminated.



Suitable for self managed
superannuation funds

Superannuation funds may invest in Units. However,
superannuation fund trustees should satisfy
themselves that this is a suitable investment and
obtain independent advice.

Potential for Investors to continue
the Trust

We intend to hold a meeting of Investors before 30
June 2014 (approximately seven years from
Allotment) to consider an exit or a continuance
strategy for the Trust.

Key risks

The performance of the Trust and subsequently the
value of your Units will be influenced by the same
fundamental factors that affect most direct property
investments, many of which are outside our control
and that of the Directors. These factors may reduce
the level of distributions, the value of the Properties
and the tax deferred component of any distributions.
The following are the key risks from investing in the
Trust but are not exhaustive. You should refer to
Section 8 for details of the risks of investing in the
Trust.

Property market

The property market may affect the value of the
Properties (through capital gains or losses). We
cannot provide any certainty about the state of the
property market throughout the term of the Trust,
and therefore you should consider this when
deciding whether to invest in the Trust.

Vacancy

Any tenancy vacancy over and above our assumed
vacancy assumptions will adversely impact the
Trust's income and potentially, the value of the
Properties. In addition, we may incur reletting costs,
which will be paid from the Trust's assets or by
increasing the Finance Facility.

Unforeseen capital expenditure or other
expenditure

Ongoing capital expenditure will be required to
maintain the Properties. In addition, the Properties
may incur unforeseen capital expenditure or repairs
or maintenance expenditure.

Liquidity

You should note that the LLF may be terminated at
any time by ANZ or Stockland without providing you
with prior notice. Section 5.7 has more details on
the LLF Apart from the LLF, there is no formal

secondary market or other redemption facility for the
buying and selling of Units.
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Summary of the Properties

181 Great Eastern Highway, 40 Cameron Avenue,
Belmont, WA Belconnen, ACT

Asset type Commercial Commercial

Building grade B grade A grade

Description Three levels of office accommodation  Five levels of office accommodation

Construction date 1988 1993

Last refurbished 2000 1997

Valuation/Purchase price $13.0 million $32.75 million®

Trust ownership 100% freehold 50% leasehold?

Contribution to Trust income’ 10% 23%

Weighted average lease expiry’ 4.2 years 5.7 years®

Occupancy rate' 100% 100%

Major tenant Telstra Corporation Limited Commonwealth of Australia
(100% of income’) (Australian Taxation Office)

(99.5% of income')

Stockland guarantee® N/A 12 months from
lease expiry of major tenant

Notes:

1. Forecast as at 15 June 2007

2. The Trust's interest is in a Crown lease for a term of 99 years, which commenced in August 1997
3. The Trust's interest is in a long term lease (see Section 12.4).
4

The strata property has 531 car parking spaces and the Trust's interest is 479 spaces, subject to
receiving consents from individual owners (see Section 12.5). The Trust's interest is in a long term lease
for 427 spaces, and 52 leases for 52 spaces expiring in 2011 (see Section 12.5).

5. Including the guarantees provided by Stockland (see Section 12.7).



541 St Kilda Road,
Melbourne, VIC

Commercial

B grade

Six levels of office accommodation
and two ground floor retail tenancies

1986

2007

$30.1 million®
100% leasehold®
25%

3.6 years®
100%°

Seek Limited
(54% of income’)

12 months from the commencement
date of the long term lease

222 Russell Street,
Melbourne, VIC

Car park

N/A

479 car parking spaces within a nine
level strata car park*

1997

N/A

$16.8 million*
100% leasehold*
12%

3.1 years

100%

EziPark Pty Limited
(95% of income')

N/A

75 George Street,
Parramatta, NSW

Commercial

B grade

Five levels of office accommodation
and two ground floor retail tenancies

1985

2007

$40.2 million®

100% freehold (see Section 12.6)
30%

4.3 years®

100%°

St George Bank Limited
(38% of income’)

12 months from the commencement
date of the concurrent lease
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Feature
The Offer

Description

Key investment features

Summary

The Trust is an unlisted property fund which will acquire an
interest in a portfolio of five properties (four commercial offices
and a car park) providing Investors with regular distributions and
an opportunity for capital growth.

The Trust is the third in a series of office funds established and
managed by us and is seeking to raise $60,020,000 through the
issue of 60,020,000 Units at $1.00 per Unit.

Section(s)

2.1

Minimum
investment

Applications must be for a minimum of 10,000 Units (which
equates to $10,000) and thereafter in multiples of 1,000 Units
($1,000).

2.4

Who may apply

The Trust is available to individuals, companies, wholesale
investors as well as trusts, including superannuation funds.

You may also invest through a master trust or wrap account
(subject to their respective conditions).

2.8 and 14

Closing Date

8 June 2007 unless amended by us in consultation with the
Underwriters.

2.6

Term of the Trust

Properties

Properties

We intend to hold a meeting of investors before 30 June 2014
(approximately seven years from Allotment) to consider an exit
or a continuance strategy for the Trust.

A diversified portfolio of four commercial office properties and a
car park, located in WA, ACT, VIC (two properties) and NSW. The
Properties will have a weighted average lease expiry (by income)
of 4.3 years at Allotment and offer stable income increases with
87% of the property income subject to CPI or fixed rent reviews
during the Forecast Period.

The major tenants of the Properties include the Australian
Taxation Office, Telstra Corporation Limited, St George Bank
Limited and Seek Limited.

2.2and b.2

Valuation

Benefits

Professional
management

The purchase price of each Property is supported by
independent valuation. The Properties have been independently
valued at $132.85 million as at 1 March 2007.

Stockland Funds Management Limited, a wholly owned subsidiary
of Stockland Corporation, is the responsible entity of the Trust. We
are an Australian Financial Services licensed funds manager with
extensive experience in property funds management. As at 31
December 2006, we have $700 million of retail and wholesale
assets under management. The performance of our existing funds
as at 31 December 2006 has been at or better than forecasts.

In addition, we have appointed Stockland as the Property Manager
to manage the Properties. Stockland is a top 30 ASX listed group
with a market capitalisation of over $11.3 billion and owns and
manages an investment portfolio of over $73 billion as at 31
December 2006.

4.2




Key investment features

Feature Summary Section(s)
Benefits (cont.)
Regular tax The distribution policy of the Trust is to provide Investors with 2.5,6.1and
deferred regular distributions (cash distributions will be a combination of 6.3
distributions income distributions and capital, as described in Sections 6.1

and 6.3) which include a tax deferred component. The forecast

cash distributions for the Trust during the Forecast Period are set

out below:

Allotment to Year ending
30 June 2008 30 June 2009

Cash distribution 775% (annualised) 7.85%

Tax deferred percentage 100% 100%

Distributions will be paid quarterly within two months of 31

March, 30 June, 30 September and 31 December each year.

The first distribution period covers the period from Allotment to

30 September 2007.
Alignment of Stockland intends to apply for a cornerstone investment of 10% 5.8
interests of the Units on equal terms and conditions with Investors.
Limited liquidity Investors may seek to sell their Units through a LLF 5.7
facility ("LLF") commencing in the quarter beginning 1 July 2008 (subject to

conditions).
Limited recourse | A Finance Facility of $89.01 million has been arranged with ANZ. 5.5
financing (and Liability to the Financier will be limited to the assets of the Trust.
fixed interest Part of this facility, in conjunction with the equity raised through
rates) the Offer, will be used to acquire the Properties and the balance

will fund capital expenditure.

To achieve a lower interest cost for the Trust and to minimise

interest rate risk, Stockland will provide an interest rate swap to

fix the interest rate on the Property Facility at 6.35% per annum

for three years. The Property Facility will remain fixed at 6.35%

per annum for a further four years so long as the margin and line

fee under the Property Facility remains at 0.60% per annum (see

Section 5.5)
Fully underwritten | The Offer is fully underwritten by ANZ (60% of the Offer) and 2.3 and
Offer Stockland (40% of the Offer). 12.2
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Feature
Risks
Key risks

Fees & other costs

Fees

Key investment features

Summary

The performance of the Trust and subsequently the value of your
Units will be influenced by the same fundamental factors that
affect most direct property investments, many of which are
outside our control and that of the Directors. These factors may
reduce the level of distributions, the value of the Properties and
the tax deferred component of any distributions. The following
are the key risks of investing in the Trust and are not exhaustive:

Property market

The property market may affect the value of the Properties
(through capital gains or losses). We cannot provide any
certainty about the state of the property market throughout the
term of the Trust, and therefore you should consider this when
deciding whether to invest in the Trust.

Vacancy

Any tenancy vacancy over and above our assumed vacancy
assumptions will adversely impact the Trust's income and
potentially, the value of the Properties. In addition, we may incur
reletting costs (including incentives to tenants), which will be
paid from the Trust's assets or by increasing the Finance Facility.

Unforeseen capital expenditure or other expenditure
Ongoing capital expenditure will be required to maintain the
Properties. In addition, the Properties may incur unforeseen
capital expenditure or repairs or maintenance expenditure.

Liquidity

You should note that the LLF may be terminated at any time
without providing you with prior notice. Section 5.7 has more
details on the LLF Apart from the LLF, there is no formal
secondary market or other redemption facility for the buying and
selling of Units.

This investment is subject to both one off and ongoing fees and
other costs, which will be paid out of the Trust to us and other
entities involved with the Trust, some of which are entities
within Stockland.

To better align our interests with Investors, we have structured
our performance fee to include a hurdle based structure that is
comparable to the performance fee structures in property
investment funds offered to wholesale investors.

Section(s)

7.2




Key investment features

Feature Summary Section(s)

Other

investment

information

Taxation Deloitte has summarised the taxation implications of an 1
investment in the Trust.

Ethical issues We take environmental issues into account when managing our | 4.5
investments. This aside, we will not take into account
environmental, labour standards, nor social or ethical
considerations in selecting, retaining or realising investments for
the Trust, except to the extent required by law or expected to
have an effect on the price or value of investments.

Complaints We have a complaints resolution procedure and we are a 12.11
member of the Financial Industry Complaints Service.

Cooling off period | There is no cooling off right for investors in the Trust as the Trust | 2.9
is illiquid.

Net Tangible The NTA at Allotment under the Australian equivalents to 6.4

Assets (or "NTA")

International Financial Reporting Standards ("A-IFRS") is $0.85
per Unit. A-IFRS deducts property acquisition costs over the fair
values of the Properties and capital raising costs from the $1.00
Application Price, plus other A-IFRS accounting adjustments as
necessary.

The adjusted NTA per unit assuming initial acquisition costs
were capitalised rather than written off to the Income Statement
as required by A-IFRS is $0.91 per Unit.
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What's in this Section

- The Offer

- Fully underwritten Offer

- Minimum investment

- Trust distributions

- How to apply for Units

- Handling of Applications

- Master trusts or wrap accounts
- No cooling off period

2.1 The Offer

The Offer involves the issue of 60,020,000 units in
Stockland Direct Office Trust No. 3 with a fully paid
price of $1.00 per Unit which, in conjunction with the
Finance Facility from ANZ, will fund the acquisition
of the Properties. The Trust is an unlisted property
trust that will have an interest in the Properties (see
Section 3).

2.2 Term of the Trust

We intend to convene a meeting of Investors before
30 June 2014 to consider a continuance strategy for
the Trust or an exit (see Section 5.2).

2.3 Fully underwritten Offer

The Offer is fully underwritten by ANZ (60% of the
Offer) and Stockland (40% of the Offer). Section 12.2
provides further information on the underwriting
agreement.

2.4 Minimum investment

The minimum investment amount is 10,000 Units
(which equates to $10,000) and thereafter in
multiples of 1,000 Units ($1,000). We may, with the
agreement of the Underwriters, waive the minimum
investment requirements.

2.5 Trust distributions

Trust distributions will be paid quarterly within two
months from quarter end for the preceding three
months ending 31 March, 30 June, 30 September
and 31 December.

The first distribution will be for the period from
Allotment until 30 September 2007 and will be paid
by 30 November 2007

2.6 How to apply for Units

Investors should fill in the Application Form by
following the Guide to the Application Form (see
Section 14).

Completed Application Forms accompanied by a
cheque(s) or direct debit form must be received no
later than 5.00pm (Sydney time) on the Closing Date
which is scheduled for 8 June 2007 You can also
pay via electronic funds transfer.

If you have any questions about what you need to
do, please call the Stockland Direct Office Trust No. 3
information line on 1300 369 230, ANZ on 1800 204
693 or your financial adviser.

Before applying for Units, you should be aware of
the acknowledgements and representations set out
on the back of the Application Form.

2.7 Handling of Applications

We will start processing Applications on the
Applications Open Date (17 May 2007) and bank all
Application Monies into a trust account which
complies with section 1017E of the Corporations Act
2001 (Cth) ("Corporations Act”) within one Business
Day of receipt. Allotment is anticipated to occur on
or about 15 June 2007 following the close of the
Offer.

Application Monies received before the Applications
Open Date will be endorsed by Stockland Funds
Management Limited to STML as Underwriter and
banked by STML in its trust account within one
Business Day of receipt. Applicants authorise this
payment. On the Applications Open Date, any
Application Monies held by STML will be transferred
to our trust account and the relevant Application
Forms will be processed.

You will be paid interest on your Application Monies
from the day it is banked up to Allotment. Interest
earned will be paid to you along with the first
distribution for the period to 30 September 2007 The
relevant interest rate will vary depending on when
the Application Monies are banked (5.92% per
annum as at 12 March 2007). However, interest may
not be paid on Application Monies received through
a master trust or wrap account, and will be based on
arrangements with the providers of those services.



If your Application is unsuccessful, we will return
your Application Monies, plus any interest earned, as
soon as possible but no later than eight weeks after
the Closing Date.

Subject to the underwriting agreement (see Section
12.2), we will accept all Applications unless the:

— Application is invalid;

— Application would give rise to adverse stamp
duty implications for future issues, redemptions
or transfers of Units;

— Application is for greater than 10% of the Units;

— Offer is over—subscribed, where we will agree
with the Underwriters the basis for Allotment;
and/or

— Start up relief from the WA Office of State
Revenue is not obtained and stamp duty would
be payable upon issue of Units under this PDS
(see Section 8.2).

Units may be allotted progressively during the Offer
period so as to ensure that allotment of Units is no
later than one month from processing Applications.

Applications will be batched and allocated in a
manner that satisfies any requirement for stamp
duty purposes for a spread of public investors. If it is
not possible to allot any Units within one month
from the date of receipt of the Application Monies,
the Units will be batched and allotted as soon as
practicable after the end of the one month period to
ensure that any requirement for a sufficient spread
of public investors is satisfied.

2.8 Master trusts or wrap accounts

We have authorised the use of this PDS as
disclosure to Investors who invest through an IDPS
or IDPS-like scheme (which are sometimes referred
to as a master trust or wrap account) or a nominee
or custody service (together, "master trusts" or "wrap
accounts').

If you invest through a master trust or wrap account,
you do not become a direct Investor. The operator or
custodian of the master trust or wrap account will
be recorded as the Investor by the Registrar and will
be the person who exercises the rights and receives
the benefits of an Investor. Reports and
documentation relating to the Trust will be sent to
the operator or custodian.

If you invest through a master trust or wrap account,
you may be subject to different conditions from
those set out in this PDS, particularly in relation to:

- fees and expenses;
— cut off times;

— distribution calculations and timing of
distributions; and

— payment of interest on Application Monies.

Investors using master trusts or wrap accounts
should contact their financial adviser or operator or
custodian for queries relating to their investment.

2.9 No cooling off period

As the Trust will invest in real estate, which is not
liquid for the purposes of the Corporations Act, there
will not be a cooling off period for Applications.

Consequently, by submitting an Application, you will

be deemed to have applied for the number of Units

for which payment is made. Once an Application has
been accepted, it cannot be withdrawn.

However, you may apply to sell your Units using the
LLF each Quarter, starting from the quarter
beginning 1 July 2008. The conditions of the LLF are
detailed in Section 5.7 You may also sell your Units
privately at any time by transferring your Units to a
third party (see Section 5.6).
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What's in this Section

- Overview of the Properties
- Strategy for the Properties
- The Properties

3.1 Overview of the Properties

The Trust will have an interest the following
properties:

— 181 Great Eastern Highway, Belmont, WA
("Belmont Property”);

— 40 Cameron Avenue, Belconnen, ACT
("Belconnen Property”);

— 541 St Kilda Road, Melbourne, VIC
(St Kilda Property”);

— 222 Russell Street, Melbourne, VIC
("Russell Street Car Park”); and

— 75 George Street, Parramatta, NSW
("Parramatta Property”).

The key features of the Properties are:

— they are diversified by their geographical spread
and exposure to over 15 tenants which are a
diverse mix of a government agency, listed
corporations and private businesses;

— the major tenants of the Properties include the
Australian Taxation Office, Telstra Corporation
Limited, St George Bank Limited and Seek
Limited;

— they are well located within metropolitan areas in

Australia;

— there is a balanced contribution of income with

no property representing more than one third of

the Trust's income;

— the weighted average lease expiry (“WALE") of
the Properties estimated as at Allotment is 4.3

years (by income). Each Property’'s WALE varies,

allowing the Property Manager and us the
potential to add value through active
management; and

— the Properties offer stable income increases with

87% of property income subject to CPI reviews
and fixed rent reviews of between 3.25% and
5.00% per annum during the Forecast Period.

Geographical diversification
(by value)
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29%

ACT
25%
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36%

Tenant diversification
(by income)
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Lease expiry profile of the Properties

(by income)
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3.2 Strategy for the Properties

We have appointed Stockland Property Management
Pty Limited, a wholly owned subsidiary of Stockland
Corporation, to undertake the ongoing property
management and leasing of the Properties (see
Sections 4.4 and 12.9). The Property Manager
adopts a proactive approach to managing tenant
relationships, including leveraging Stockland's market
research and property management capabilities to
the benefit of both tenants and the property owner.

To manage the lease expiry profile of the Properties,
the Property Manager will undertake active tenant
management and marketing, and maintain the
overall quality and appeal of the Properties. In
addition, the Property Manager will manage and
regularly review the existing and future capital
expenditure and lease incentives to a level
consistent with commercial buildings of their size
and quality.

In relation to the existing vacancies at the St Kilda
Property and Parramatta Property:

— we will work closely with the Property Manager
to lease the remainder of these Properties; and

— capital works are in progress to enhance the
appeal for future tenants.

P 4
.
/
\

Belmont Property

Parramatta Property
Sydney
Belconnen Property

St Kilda Property
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3.3.1 Belmont Property

181 Great Eastern Highway,

Belmont, WA
Asset type Commercial
Building grade B grade

Description Three levels of office accommodation
Construction date 1988
Last refurbished 2000
Valuation/Purchase price $13.0 million

Trust ownership 100% freehold

Contribution to Trust income 10%'
WALE 4.2 years'
Site area 10,702 sgm
Lettable area 4,036 sgm
Car spaces 235
Occupancy rate 100%'
No. of tenants 1

Telstra Corporation Limited
(100% of income?;

5 year lease term expiring
31 August 2011)

Major tenant

Location

Belmont is an inner metropolitan commercial and
industrial precinct located approximately 5.5
kilometres east of the Perth CBD. Belmont was
originally established as an inner metropolitan
industrial location; however, in recent years the area
has become more suited to commercial uses.
Belmont benefits from its easy access to the Great
Eastern Highway and is in a strategic location
between Perth's CBD and Perth's domestic airport.

Market overview

The Western Australian commercial property market
is benefiting from the State's economy as it
continues its growth phase led by increased
commodity prices and business investment. This has
resulted in significant leasing activity in Perth, with
the Perth CBD recording a vacancy of only 1.5%
during December 2006.

Property

The Property is a B grade commercial building with a
lettable area of 4,036 sgm. The building provides
three levels of office accommodation above an
undercover car park with 43 car spaces, with another
66 bays surrounding the building on—grade. A
separate parcel of land located to the south east of
the building is also owned by the Trust and provides
a further 126 car spaces. The building's elevated
position provides views of the Swan River and the
Perth CBD skyline.

Major tenant

The Property is fully leased to Telstra Corporation
Limited ("Telstra") which has been a tenant since
1999. Telstra has already exercised an option to
extend its lease for five years which now expires in
August 2011.

Valuation

The valuation of the Property is based on a 100%
freehold interest in the Property (see Section 9).

Note:
1. Forecast as at Allotment.



40 Cameron Avenue, Belconnen, ACT

Asset type Commercial

Building grade A grade

Description Five levels of office accommodation
Construction date 1993
Last refurbished 1997
Valuation/Purchase price $32.75 million

(including the guarantee
from Stockland?)

Trust ownership 50% leasehold’

Contribution to Trust income 23%*
WALE 5.7 years®?
Site area 16,624 sgm
Lettable area 15,506 sgm
Car spaces 216
Occupancy rate 100%?
No. of tenants 2

Commonwealth of
Australia (Australian
Taxation Office)

(99.5% of income?;

5 year lease term

expiring 29 February 2012)

Major tenant

12 months from
ATO lease expiry®

Stockland guarantee

Location

The Belconnen Property is located in the Belconnen
Town Centre which is one of Canberra's four main
town centres and is located approximately 10
kilometres north west of the Canberra CBD. The
Property occupies a prominent corner of Belconnen
which benefits from high exposure and excellent
access to public transport.

Market overview

The Canberra office market has experienced an
expansion of government functions in the last two
years, resulting in a vacancy rate of only 2.1% as at
December 2006, the third lowest vacancy in
Australia, behind Perth and Brisbane.

Property

The Property is a modern A grade commercial
building of a lettable area of 15,506 sgm. The
building comprises a ground level foyer and four
upper levels of office accommodation with a single
basement level which provides 50 car spaces and
on—grade parking for a further 166 car spaces. The
Trust has a 50% interest in the Property and has
entered into a co—ownership agreement with
Stockland, the co—owner of the other 50% leasehold
interest in the Property (see Section 12.8).

Major tenant

The Property is leased to the Commonwealth of
Australia (Australian Taxation Office) ("ATO") until
2012. Whilst this poses a leasing risk in 2012,
Stockland will provide a 12 month rental guarantee
from the date of the potential vacancy including any
agency fees required to secure tenant(s) for the
potential vacant areas (see Section 12.7).

Valuation

The valuation of the Property is based on a 50%
leasehold interest in the Property and includes a
guarantee from Stockland (see Sections 9 and 12.7).

Notes:

1. The Trust's interest is in a Crown lease for a term
of 99 years, which commenced in August 1997

2. Forecast as at Allotment.

3. See Section 12.7 for details of the guarantee
from Stockland.

4. The guarantee has been incorporated into the
acquisition cost and the valuation of the Property.
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541 St Kilda Road, Melbourne, VIC

Asset type Commercial

Building grade B grade

Six levels of office
accommodation and two
ground floor retail tenancies

Description

Construction date 1986
Last refurbished 2007"
Valuation/Purchase price $30.1 million

(including the guarantee
from Stockland?)

Trust ownership 100% leasehold®

Contribution to Trust income 25%*
WALE 3.6 years*”
Site area 2,846 sgm
Lettable area 8,244 sgm
Car spaces 128

Occupancy rate Including Stockland guarantee:
100%?* Excluding Stockland

guarantee: 83%*

No. of tenants 5

Seek Limited (54% of income?;
5 year 5 month lease term
expiring 31 May 2012)

Major tenant

12 months from the
commencement date of
the long term lease?

Stockland guarantee

Location

The St Kilda Road office precinct is Melbourne's
second largest office precinct and is located
approximately four kilometres from the Melbourne
CBD. This precinct is the location of numerous
national and international companies and is
particularly favoured by advertising, media and
technology related businesses.

Market overview

The St Kilda Road office precinct has remained
relatively stable in recent times during a period
where the Melbourne CBD market has suffered from
oversupply. The precinct benefits from lower
occupancy costs and availability of car parking.

Property

The Property comprises six levels of office
accommodation and two ground floor retail
tenancies. The Property has a lettable area of 8,244
sgm and provides basement parking for 128 cars
with undercover parking at the rear. The property
features large floor plates which provide the
flexibility to attract larger tenants or to sub—divide
floors to satisfy smaller tenant needs.

Major tenant

Seek Limited ("Seek") is the major tenant which has
recently agreed terms to lease over half the building
for a period of five years and five months from
January 2007 Seek is an ASX listed company and is
one of Australia's largest internet jobs advertisers
and in the past four years has received numerous
business related awards in Australia and New
Zealand.

Valuation

The valuation of the Property is based on a leasehold
interest in the Property and includes a guarantee
from Stockland (see Sections 9, 12.4 and 12.7).

Notes:

1. The refurbishment of the Property is in progress
and is mainly for the floors leased by Seek
Limited.

2. See Section 12.7 for details of the guarantee
from Stockland.

3. The Trust's interest is in a long term lease
(see Section 12.4).

4. Forecast as at Allotment.



3.3.4 Russell Street Car Park Location

222 Russell Street, Melbourne, VIC

Asset type Car park
Building grade N/A
Description 479 car parking spaces

within a nine level strata car park’

Construction date 1997
Last refurbished N/A
Valuation/Purchase Price $16.8 million’

Trust ownership 100% leasehold'

Contribution to Trust income 12%?
WALE 3.1 years®
Site area 3,680 sgm
Lettable area N/A
Car spaces 479
Occupancy rate 100%?*
No. of tenants 2

Major tenant EziPark Pty Limited
(95% of income?;
5 year lease term

expiring 30 June 2010)

Russell Street is located approximately 475 metres
east of the Melbourne General Post Office, within
the north east core of the Melbourne CBD. Whilst
located within the Melbourne CBD, Russell Street is
considered to be on the fringe of the established
commercial office precinct and therefore benefits
from a variety of entertainment and community uses
including hotels, restaurants and theatres.

Market overview

The performance of Melbourne CBD car parks has
been shown in the past to be highly correlated with
the overall strength of the Melbourne CBD
commercial sector. In the last 18 months, the
Melbourne CBD commercial sector has witnessed
significant improvement in tenant demand and
leasing activity

Property

The Property comprises 531 car parking spaces
within a nine level car park built in 1997 The Trust will
acquire a leasehold interest in 479 car parking
spaces' (see Section 12.5). The Trust is not acquiring
an interest in the remaining 52 car parking spaces
which are owned and used by individual owners.

Major tenant

The majority of car parking spaces are leased to
EziPark Pty Limited ("EziPark"), the car park operator,
until June 2010. EziPark is a subsidiary of the
Hindmarsh Group, a major construction and property
developer. EziPark was established in 1997 and now
manages a portfolio of 18 car parks across
Melbourne, Adelaide and Canberra.

Valuation

The valuation of the Property is based on a leasehold
interest in 479 car parking spaces (see Sections 9
and 12.5).

Notes:

1. The Trust's interest in the 479 car spaces (subject
to receiving consents from individual owners, see
Section 12.5) consists of a long term lease for
427 spaces and 52 leases for 52 spaces expiring
in 2011 (see Section 12.5).

2. Forecast as at Allotment.
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75 George Street, Parramatta, NSW

Asset type Commercial

Building grade B grade

Five levels of office
accommodation and two
ground floor retail tenancies'

Description

Construction date 1985
Last refurbished 2007
Valuation/Purchase price $40.2 million

(including the guarantee
from Stockland?)

100% freehold
(see Section 12.6)

Trust ownership

Contribution to Trust income 30%?
WALE 4.3 years*®
Site area 2,668 sgm
Lettable area 9,654 sgm
Car spaces 104

Including Stockland guarantee:
100%2* Excluding Stockland
guarantee: 69%*

Occupancy rate

No. of tenants 10

Major tenant St George Bank Limited
(38% of income?®; 5 year 2 month
lease term expiring 31 May 2012

with one five year option to renew)

12 months from the
commencement date of
the concurrent lease’

Stockland guarantee

Location

Parramatta is situated approximately 23 kilometres
west of the Sydney CBD. Parramatta is considered a
transport hub for the western suburbs of Sydney,
with a bus and rail interchange and RiverCat Wharf
within walking distance of the Parramatta CBD.

Market overview

The Parramatta office market has recently
experienced positive net absorption and by the end
of 2006 had the second lowest vacancy rate (after
Macquarie Park, Sydney) and second highest net
absorption figures (after the Sydney CBD) in all of
Sydney. Whilst the total vacancy level within
Parramatta fell to 8.8% as at January 2007, the B
grade property vacancy remains relatively high and
the leasing market is competitive. Tenant demand is
forecast to improve further in the short term,
although new supply may restrict rental growth and
lower grade stock will require refurbishment in order
to remain attractive in a competitive leasing market.

Property

The Property is a five level, twin tower, B grade
commercial office building with two retail tenancies
on the ground floor, and 104 car spaces in the
basement and covered parking at the rear. The
Property is located at the heart of the Parramatta
CBD on the high profile corner of Smith Street and
George Street.

Major tenant

In April 2007, St George Bank Limited will
commence its lease for a term of five years and two
months. St George Bank Limited was established in
1937 as a housing based financial institution and is
now Australia's fifth largest bank and one of the top
15 ASX listed companies in Australia with over 8,500
employees.

Valuation

The valuation of the Property is based on a 100%
freehold interest in the Property and includes a
guarantee from Stockland (see Sections 9 and 12.7).

Notes:

1. The refurbishment of the Property is in progress
and is mainly for the floors vacated by a previous
multi floor tenant.

2. See Section 12.7 for details of the guarantee
from Stockland.

3. Forecast as at Allotment.
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What's in this Section

- Overview of Stockland

- Stockland Unlisted Property Funds division
- Responsible entity

- Our directors

- Property Manager and Stockland
Commercial and Industrial division

- Labour standards or environmental, social
and ethical considerations

- Stockland's relationships with the Trust

- Corporate governance and conflict
resolution

4.1 Overview of Stockland

Stockland was founded in 1952 as a property
development and investment group and was listed
on the Australian Securities Exchange ("ASX") in
1957

Today, Stockland is a top 30 ASX listed group and is
one of Australia's largest diversified listed property
groups, with a market capitalisation of over $11.3
billion (as at 31 December 2006) and is rated A-
(stable) by Standard & Poor's (see Section 12.14).
With over 1,200 employees, Stockland has offices
across Australia and has recently announced its
expansion into the United Kingdom.

In line with its vision statement to create a world
class diversified property group, Stockland
announced on 7 February 2007 the proposed
acquisition of Halladale, a listed British property co—
investment, trading and development company
which has over £1 billion of property assets under
management and development.

Stockland is structured as a stapled entity, with two
business components being Stockland Trust and
Stockland Corporation.

Stockland Trust is the business arm which owns
investment assets comprising commercial office
buildings, shopping centres, industrial and office
park properties across Australia and New Zealand.
As at 31 December 2006, Stockland owns and
manages an investment portfolio spanning 104
properties valued at over $7.3 billion.

Stockland Corporation operates a number of
businesses, including managing unlisted property
trusts (see Section 4.2) and operating a real estate
management and development business in Australia
spanning residential communities, apartments,
retirement living, retail development projects and
large mixed use sites. Stockland is Australia's largest
residential property developer and has over 70
residential communities and 12 apartment projects
across the country with an estimated end value of
over $17 billion.

Over the years, Stockland has received numerous
awards for both corporate excellence and various
property development initiatives. Among them,
Stockland was recently voted by BRW magazine as
the most respected company in 2006.

Further information about Stockland can be obtained
from its website: www.stockland.com.au.

Stockland ASX Code SGP
rated A- (stable) by

Standard & Poor's

Stapled

Stockland Corporation

Apartments,

Residential and Trust and

property
management

Unlisted
Property Funds

Retirement
Living

Security
B —

Stockland Trust

Industrial

Retail Commercial and

Office Parks
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4.2 Stockland Unlisted Property Funds division

We are responsible for the establishment and the ongoing management of funds and syndicates to provide
a wide range of innovative property investment opportunities to both retail and wholesale investors. Our
strategy is to deliver high quality, innovative investment products that maximise returns to our investors.

Founded in 2004, we are a dedicated team of over 20 employees with a combination of skills across funds
management, investment banking, corporate finance, property investment and property development.

As at 31 December 2006, we manage $700 million of retail and wholesale funds. Up to 31 December 2006,
all of our funds have performed at or better than the forecasts in their respective offer documents.

Further information about us can be obtained from our internet website: www.stockland.com.au/upf.

The following is a summary of the wholesale and retail funds we manage as at 31 December 2006:

Previous offers to retail investors Highlights of previous offers'

Stockland Direct Office Trust No. 1
(launched November 2004)

Property value: $237.5 million (50%
interest)

Retail fund

— Distributions of 8.09% per annum
(9.35% per annum for geared
investors), which are in accordance
with offer document forecasts for the
year ending 30 June 2007.

— 129% increase in net tangible assets
since allotment of units ($0.91 per unit
to $2.08 per unit).

100% occupancy rate.

— Distributions above offer document
forecasts.

Stockland Direct Office Trust No. 2
(launched September 2005)

Property value: $172.0 million upon — Office park development.

completion (49% interest) —  Construction is on track for completion
Retail fund : in mid—2007.

Stockland Direct Retail Trust No. 1
(launched December 2006)

Total Property value: $86.4 million
Retail fund

— Portfolio of neighbourhood shopping
centres and a bulky goods centre.

— Distributions forecast to be 7.75% per
annum (annualised) for the period
ending 30 June 2007




Previous offers to wholesale investors Highlights of previous offers'

Saville Private Syndicate Trust
(launched June 2005)
Property value: $37.5 million
Wholesale fund

— A new luxury range 4.5 star Saville
Hotel located within Brisbane's South
Bank arts and entertainment precinct.

— Performance of this trust is in line with
the offer document.

Stockland Residential Estates Equity
Fund No. 1

(launched August 2006)
Wholesale fund

— Investors invest alongside Stockland in
a geographically diversified portfolio of
residential land sub—division projects.

— Performance of this trust is in line with
the offer document.

Note:

1. The performance of our previous funds is up to 31 December 2006 and should not be relied upon as an
indicator of the performance of the Trust.

4.3 Responsible entity

Stockland Funds Management Limited, a wholly owned subsidiary of Stockland Corporation, is the issuer of
this PDS and is the responsible entity for the Trust.

We are responsible for the operation and management of the Trust and must perform our role in accordance
with our duties under the Corporations Act, Constitution and Compliance Plan. In exercising our duties, we
must act honestly, with care and diligence and in the best interests of Unitholders. Our corporate governance
framework has been established to protect the interests of Investors, and is detailed in Section 4.7

Our Directors collectively possess a significant depth of experience across various sectors including property
investment banking, corporate finance, funds management, property investment and property development.
At the date of this PDS, our Directors are:

— Peter Scott (Chairman);

— David Kent;

— Lyn Gearing;

— Matthew Quinn (Executive Director);
— Tony Sherlock; and

— Terry Williamson.

Mr Scott, Ms Gearing, Mr Quinn and Mr Williamson are also directors of Stockland. Mr Kent and Mr
Sherlock are independent of any other association with Stockland. Our Directors may change over time.

We have appointed a Compliance Committee to monitor our compliance with the Compliance Plan,
Constitution and Corporations Act. The members of our Compliance Committee include Ms Gearing
(Chairperson), Mr Sherlock and Mr Williamson. The Compliance Committee monitors our compliance with the
Compliance Plan and Constitution, and assesses at regular intervals whether the Compliance Plan is adequate.

See Section 7 for details of our fees.

Details of each of our Directors are provided in following table:
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Our Directors

Name

Peter Scott

David Kent

Lyn Gearing

Role within the
Responsible Entity

— Chairman
— Non—-executive Director

— Non—executive Director

— Non—executive Director

— Compliance Committee
Chairperson

Stockland roles

— Sinclair Knight Merz

— Perpetual Limited

— Advisory Board member
of Jones Lang LaSalle

— Partner of Korn Ferry
International

— Everest Babcock &
Brown Limited
(Executive Chairman)

Other Stockland — Director of Stockland — Independent of — Director of Stockland
roles — Member of Stockland's Stockland — Member of Stockland's
Corporate Responsibility Audit and Risk
and Sustainability Committee
Committee — Chairperson of
Stockland's Compliance
Committee
Current non— Director of: Director of: Director of:

— Hancock Natural
Resource Group Australia
Pty Limited

— IMB Limited

Previous experience

— CEO of MLC

— Executive General
Manager, Wealth
Management of National
Australia Bank

— Senior positions with
Lend Lease following a
successful career as a
consulting engineer in
Australia and overseas

— Managing Director and
Head of Investment
Banking for Morgan
Stanley

— Executive General
Manager of Axiss
Australia

— Senior Trade and
Investment
Commissioner for the
Australian Trade
Commission (in Paris and
Washington DC)

— Member of the Financial
Sector Advisory Council

— CEO of NSW State
Super

— Senior positions in
superannuation, funds
management, corporate
finance and
management consulting
in Australia and overseas.




Matthew Quinn

Tony Sherlock

Terry Williamson

— Executive Director

— Non—executive Director

— Compliance Committee
member

— Non—executive Director

— Compliance Committee
member

— Managing Director of
Stockland

— Independent of
Stockland

— Member of Stockland's
Compliance Committee

— Director of Stockland

— Chairman of Stockland's
Audit and Risk
Committee

— Member of Stockland's
Compliance Committee

Director of:

— Sydney Attractions Group
Limited

— IBA Health Limited

— Equatorial Mining
Limited (Chairman)

Chairman of:

— Audit Committee of
Commander
Communications Limited
Tenex Superannuation
Fund

Director of:

— ING Australia Limited

— United Medical
Protection Group

Roles in:

— Price Waterhouse

— Rockingham Park Group
(a substantial Western
Australian private
property group)

— Senior Partner of
Coopers & Lybrand
having national
responsibility for credit
risk management.

— Chairman of the
Woolmark Company

— Chief Financial Officer of
Bankers Trust Australia
Limited/BT Financial
Group Pty Limited

— Partner of Price
Waterhouse for 17 years

— Director of Excel Coal
Limited
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4.4 Property Manager and Stockland
Commercial and Industrial division

We have appointed Stockland Property Management
Pty Limited, a wholly owned subsidiary of Stockland
Corporation, to undertake the ongoing property
management and leasing of the Properties.

Stockland currently owns and manages a portfolio of
36 commercial and office park properties which has
a book value of approximately $2.5 billion as at 31
December 2006 and an occupancy rate of 98%. The
Property Manager's approach is focused on tenant
service, long term tenant retention and the ability to
provide an overall active management service that
ensures each tier of property management is
leveraged to maximise rental returns and add value.

The Property Manager has implemented a
centralised service platform, called the Stockland
Service Centre, across its commercial portfolio to
provide tenants with better service and to build and
foster tenant relationships. The Stockland Service
Centre has been custom designed and a unique
feature of the service is that it consists of Stockland
personnel who maintain a comprehensive
knowledge of each property being managed.

The Property Manager will undertake a range of
property management and facilities management
related activities for the Trust, on an arms—length
basis. These activities include management of the
Properties and preparation of all financial records,
budgets and reports, including the collection of rent.

The Property Manager's fees are partly recoverable
from tenants as an outgoing of the respective
Properties. The non-recoverable portion will be paid
by the Trust and is included in the Financial Forecasts
set out in Section 6. Further details of the property
management agreement are set out in Section 12.9.

4.5 Labour standards or environmental,
social and ethical considerations

Corporate responsibility and sustainability ("CR&S") is
becoming an increasingly important focus for the
property sector, organisations and the community as
a whole. Stockland adopts CR&S as a core business
principle. Stockland's CR&S aim is to meet or
exceed the expectations of all our stakeholders,
delivering long term value and sustainability to
Stockland's business.

Stockland addresses CR&S by:

— maintaining ethical and responsible marketplace
practices;

— respecting and engaging with its people;

— taking care of the environment in which it
operates; and

— strengthening its place within the community.

Stockland Funds Management Limited, as part of
Stockland, adheres to Stockland's CR&S policy. We
consider the environmental sustainability impact of
activities and business processes, along with those
of our agents, contractors and tenants and will
endeavour to enhance sustainability outcomes
wherever practicable.

We take environmental issues into account when
managing our investments. Our initiatives in this
area include:

— regular sustainability reports for Stockland's
commercial office buildings that track
sustainability ratings across its commercial office
portfolio (measuring electricity, water and gas
consumption as well as diversion to landfill);

— working with technology service providers to:

— determine how electricity and water
consumption can be reduced through
installation of metering, sub—metering and
monitoring equipment; and

— improve the commercial office portfolio's
performance through better management of
plant and equipment;

— greenhouse ratings —obtaining Australian
Building Greenhouse Ratings across the
Stockland commercial office portfolio;

— water consumption ratings- obtaining
certification of its commercial office portfolio
under the National Australian Built Environment
Ratings Scheme ("NABERS") office water rating
tool;

— waste to landfill reduction — collaborating with
NABERS and relevant government agencies
(where appropriate) to develop a formal rating
tool to measure waste and recycling
effectiveness; and



— implementation of targets for reduction of
energy, water, greenhouse emissions and waste
so that performance and improvement can be
measured over time.

Sustainability measures will only be implemented
when they are consistent with our duty to Investors
in the Trust or, at a minimum, neutral to the Trust's
financial returns and/or performance.

This aside, we will not take into account
environmental, labour standards, nor social or ethical
considerations in selecting, retaining or realising
investments for the Trust, except to the extent
required by law or expected to have an effect on the
price or value of investments.

More information about Stockland's CR&S approach
can be found at www.stockland.com.au/about.

4.6 Stockland's relationships with the
Trust

Stockland or wholly owned subsidiaries of Stockland
are undertaking key roles in connection with the
Trust and the management of the Properties
including:

— being appointed the Property Manager (see
Sections 4.4 and 12.9);

— underwriting part of the Offer (see Section 12.2);

— selling and/or transferring a number of properties
to the Trust (via leasehold interest and freehold
interest; see Sections 12.3 to 12.6);

— providing guarantees in relation to rental and
incentives, and vendor works (see Section 12.7);

— applying for a cornerstone investment in the Trust
(see Section 5.8);

— acquiring Units under the LLF (see Section 5.7);

— holding a first right of refusal to acquire a 50%
interest in the Belconnen Property upon disposal
by the Trust (see Sections 5.3 and 12.8); and

— providing an interest rate swap to the Trust (see
Section 5.5).

We believe that the expertise of Stockland and its
staff, its various roles in relation to the Offer and the
Properties are a positive feature of the Offer.

Any fees payable to Stockland in connection with
these roles are detailed in the respective sections of
this PDS. The forecast cash distributions during the
Forecast Period are calculated after taking into
account all fees being paid to Stockland.

We will not provide any preferential treatment to
securityholders of Stockland.

4.7 Corporate governance and conflict
resolution

\We have established a corporate governance
framework to protect your interests. This framework
includes the following approach:

— detailed disclosure in this PDS of the Stockland
roles, agreements and fees in relation to the
Trust and the Properties;

— a comprehensive due diligence process for the
Offer involving independent legal, tax, accounting
and property valuation experts;

— documented and executed agreements between
Stockland and the Trust, with independent legal
advice;

— two of our Directors are independent of
Stockland;

— monitoring of compliance with our obligations by
our Compliance Committee;

— a six monthly review and full year audit of all
retail funds by the scheme auditor and full year
audit by the compliance plan auditor;

— arequirement for the approval of all related party
transactions by unanimous vote of our board of
Directors, including the two Directors who are
independent of Stockland; and

— undertaking of actions in accordance with
Stockland's conflicts of interest policy.

In addition, the Directors have a fiduciary duty to act
in the best interests of Investors in relation to
decisions affecting the Trust.

One of our Directors, Peter Scott, is also a director
of Sinclair Knight Merz (see Section 4.3), which
acted as one of our property technical consultants
for the Belmont Property. Mr Scott has not been
involved in, nor voted on, any board decisions in
relation to the appointment of Sinclair Knight Merz.
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What's in this Section

- TheTrust's investment strategy

- The process for disposal of the Properties
- TheTrust's structure

- The Finance Facility

- The transfer of Units

- The limited liquidity facility

5.1 Trust distribution policy

The Trust's distribution policy is to provide Investors
with regular quarterly distributions (see Section 2.5),
which includes a tax deferred component (see
Section 6.3).

5.2 Trust investment strategy

Our investment strategy for the Trust is to offer a
product which provides regular distributions and an
opportunity for capital growth. To achieve this, the
Trust will invest in a portfolio of four commercial
properties and a car park.

We intend to convene a meeting of Investors before
30 June 2014 to consider an exit or a continuance
strategy recommended by us which could include,
but is not limited to, the following:

— continuing the Trust with a defined investment
and liquidity strategy;

— selling the Units in consideration for units of
another trust;

— undertaking a public offering of the Trust or the
Properties, with Investors potentially participating
by way of a separate offer document; and/or

— selling the Properties and terminating the Trust in
line with the process detailed in Section 5.3.

At or before the meeting of Investors, we will
provide you with all of the information known to us
that we consider material to making a decision and
any material that may be required by the
Corporations Act.

We will recommend a strategy which we believe will
deliver the overall most favourable outcome to
Investors, on balance, having regard to the risk and
rewards of the strategy and the financial position of
the Trust.

Irrespective of the recommended strategy, we will
use our best endeavours to redeem the Units of any
Investors who wish to exit the Trust at that time,
through the availability of cash reserves, from the
Finance Facility (depending on the facility amount
available at that time) or from funds raised from
alternative investors. We may also fund the
redemption of Units held by Investors who wish to
exit from the Trust from the sale of a Property or
Properties, if it is in the best interests of Investors.

The Directors will review and approve any approach
to be recommended to you in accordance with our
corporate governance framework. Further, if there is
a conflict of interest with Stockland's holding of
Units, Stockland will not vote on the strategy (see
Section 4.7).

5.3 Process for disposal of the
Properties

If we recommend the disposal of any or all of the
Properties and you support the recommendation by
passing a Special Resolution, we will endeavour to
sell the Properties.

The disposal of the Properties may involve selling
through a public sale process (Stockland may
participate in this sale process, subject to the related
party transaction protocol requiring unanimous
approval of our board of Directors, including the two
Directors who are independent of Stockland, see
Section 4.7) and/or using an alternative exit
mechanism.

If the Trust wishes to sell the Properties, it will first
obtain an independent valuation for the Properties to
determine an appropriate price.

The disposal of the Trust's interest in the Belconnen
Property may also involve selling to Stockland or the
owner of the remaining 50% interest in the
Belconnen Property under its first right to acquire
set out under the co—ownership agreement (see
Section 12.8).



5.4 Trust structure

The Trust is currently wholly owned by Stockland and
the units held by Stockland will be redeemed upon
issue of new Units to Investors at Allotment.

The Belmont and Belconnen Properties have already
been acquired.

The Trust has entered into agreements with
Stockland to acquire the leasehold or freehold
interests in the St Kilda Property, Russell Street Car
Park and Parramatta Property (see Sections 12.4,
12.5 and 12.6).

The following diagram illustrates the Trust structure.

Investors

Finance
A\NV4 Facility
(Financier)

Stockland Funds Management
Limited (responsible entity)

Stockland Direct Office Trust No. 3

Trust Company Limited
(Custodian)

As detailed in
Section 12.6

SDOT 3 Property #1 SDOT 3 Property #2
Trust Trust

Belmont Property Belconnen Property

SDOT 3 Property #3
Trust

St Kilda Property

SDOT 3 Property #4 Stockland Holding
Trust Trust No. 2

Russell Street Car Park Parramatta Property
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5.5 Finance Facility

We have received and accepted a letter of offer from ANZ to provide a $89.01 million facility to the Trust
("Finance Facility"). The Finance Facility is for an initial three year term and may be extended annually for a
further 12 months on an ongoing basis at our request (and with ANZ's consent). The Finance Facility is
secured by a mortgage over the Properties and a fixed and floating charge over the Assets.

The Finance Facility consists of two components, the Property Facility (to fund the purchase of the
Properties) and the Capital Expenditure Facility (to fund capital expenditure on the Properties).

To achieve a lower interest cost for the Trust and to minimise interest rate risk to the Trust (see Section 8.4),
we have received and accepted a letter of offer from Stockland to fix the rate of interest on the Property
Facility (including the margin and line fee of 0.60% per annum). The rate of interest will be fixed at 6.35%
per annum for a period of three years from Allotment and will remain fixed for a further four years after that,
subject to the margin and line fee under the Property Facility remaining at 0.60% per annum.

The terms of the Finance Facility (combined with the interest rate swap provided by Stockland) are
summarised below:

. N Interest
B N Gearing Facility rate
Facility Facility purpose ratio amount per annum
Finance Facility
from ANZ Property Facility 65%' $86.35 million 6.35%?
Capital Expenditure Facility 2% $2.66 million Variable®
Finance Facility (facility limit) 67% $89.01 million

Notes:

1. While the gearing ratio for the Properties is 65%, we intend to gear the Belconnen Property to a gearing
ratio of 50%.

2. While the interest rate on the Finance Facility is variable, Stockland will provide an interest rate swap on
the Property Facility where the Trust will pay a fixed interest rate of 6.35% per annum (including the
margin and line fee of 0.60% per annum) for three years from Allotment. The interest rate will be fixed at
6.35% per annum for a further four years subject to the margin and line fee under the Property Facility
remaining at 0.60% per annum.

3. The interest rate on the Capital Expenditure Facility is variable. It is based on the 90 day bank bill rate
plus a margin and line fee . An assumed average interest rate of 710% per annum over the Forecast
Period has been included in the Financial Forecasts.

There are a number of undertakings under the Finance Facility which need to be adhered to. They include:
— the gearing ratio is not to exceed 67%; and

— the annual net rental income from the Properties is to represent no less than 1.5 times the annual
interest expense of the Trust.

There are risks associated with the Finance Facility (see Section 8).



5.6 Transfer of Units

You should consider this investment as a medium to
long term investment. You may transfer your Units to
third parties at any time in accordance with the
terms and conditions detailed in the Constitution
(see Section 12.1).

To transfer Units, you must complete a transfer form
available from us (or from our website), and forward
the completed form to the Registrar as directed on
the transfer form.

The transferee must sign the form to acknowledge
the transferee's agreement to be bound by the
terms of the Offer and the Constitution.

The transferee will be entitled to a distribution for
the whole Quarter in which the transfer form was
accepted and processed. We will endeavour to
confirm the transfer of the Units within 10 Business
Days after receiving the transfer form.

5.7 Limited liquidity facility

ANZ has agreed to provide a limited liquidity facility
("LLF") for the benefit of Investors, commencing
from the quarter beginning 1 July 2008. Under the
LLF, ANZ agrees to acquire up to 1,000,000 Units
each Quarter from Investors.

STML as responsible entity of Stockland Trust has
placed a standing order with ANZ to purchase the
Units ANZ acquires under the LLF. The price payable
by Stockland Trust for the acquisition of Units under
the standing order with ANZ is the same as the
price payable by ANZ to Investors under the LLFE
ANZ or Stockland may terminate the LLF without
notice to Investors for any reason, including if the
Trust does not have sufficient spread of Investors
required by the different rules governing stamp duty
in Australia's states and territories. In summary, the
standing order will terminate if the Trust has less
than 300 Investors, if any Investor (including
Stockland who intends to make a 10% cornerstone
investment) and its related entities hold more than
20% of the Units or if the top 20 Investors hold at
least 75% of the Units.

If the LLF limit of 1,000,000 Units is fully utilised
each Quarter, then the facility may terminate in
approximately one and a half years from its
commencement (allowing approximately 120
investors to exit the Trust assuming an average
investment of $50,000).

Selling your Units under the LLF

If you wish to sell your Units under the LLF, you
should request a LLF transfer form from us (or from
our website), complete it and send it to the Registrar
as directed on the LLF transfer form. Completed LLF
transfer forms will be considered an irrevocable offer
from you to ANZ and cannot be withdrawn.
Applicants may need to provide additional
information to ANZ to enable ANZ to accept your
LLF transfer form.

You should contact us, in the first instance, if you
have any queries or complaints regarding the
operation of the LLFE

You should send the LLF transfer form in time for
the Registrar to receive it no later than 15 Business
Days before Quarter end. You will be entitled to the
distribution for the whole Quarter in which the
transfer form was received and your Units will be
sold to ANZ on the first Business Day following the
end of that Quarter.

Completed LLF transfer forms will be accepted in
order of receipt by the Registrar. Any LLF transfer
form not accepted, due to the LLF being
oversubscribed in any single Quarter, may be
included in the applications for the following
Quarter's LLFE. We will notify you in writing whether
your application has been successful within 15
Business Days after the end of the Quarter in which
your LLF transfer form was received.

You must apply to transfer your total holding of Units
under the LLF, unless ANZ agrees otherwise.

LLF pricing

The LLF will start from the quarter beginning 1 July
2008. The price for each Unit acquired under the LLF
will be the most recent NTA per Unit less the
aggregate of a 2.5% discount and any transaction
costs (including any stamp duty).

ANZ will charge a one off flat fee of $110 per
application, inclusive of GST, for processing a
transfer of Units under the LLFE

For the purposes of the LLF, the NTA per Unit is
calculated in accordance with A-IFRS and will be
calculated twice a year (30 June and 31 December).
The most recent NTA per Unit will be disclosed in
the investment report sent to Investors and on our
website.
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We will arrange the payment of the net consideration for the LLF transfer of the Units by cheque within 15
Business Days from the end of the relevant Quarter.

Suspension or termination of the LLF

ANZ or Stockland may unconditionally suspend or terminate the LLF at any time at their sole discretion, and
we will notify you in the next quarterly distribution statement if the LLF is suspended or terminated. There is
no guarantee the LLF will continue for the duration of the Trust.

If ANZ or Stockland terminates the LLF and we are still the responsible entity for the Trust, we may seek an
alternative provider of the LLF, which is appropriately licensed by ASIC to provide the facility. You will be
advised of any changes to the LLF at that time.

5.8 Stockland cornerstone investment

Stockland intends to apply for 10% of the Units on equal terms and conditions with Investors.

5.9 Taxation

Deloitte Touche Tohmatsu Limited has provided a report on the taxation consequences of investing in the
Trust in its Taxation Report in Section 11.

5.10 Information available to Investors

We will endeavour to provide you with the following information:

Type of information When and how available

Investment report Every six months, mailed with the distribution statements for the
half years ending 30 June and 31 December (also available on
our website, www.stockland.com.au/upf).

Distribution statement Quarterly, mailed within two months of 31 March, 30 June, 30
September and 31 December each year.

Annual financial report of the Trust By 31 August each year by mail (also available on our website,
www.stockland.com.au/upf).

Annual taxation statement By 31 August each year by mail.

You may elect to receive any of the above information electronically or to not receive some of the
information above by completing section H of the Application Form or by contacting the Registrar.

As the Trust is likely to be a "disclosing entity", it will be subject to regular reporting and disclosure
obligations under the Corporations Act. Copies of documents lodged with ASIC to meet these requirements
may be obtained from, or inspected at, an ASIC office. If requested, we must provide Investors with a copy
of any annual or half yearly reports lodged with ASIC. We do not expect that any such reports or notices will
be lodged during the time the Offer is open.
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Financial
Information

What's in this Section

- Financial Forecasts

- Significant accounting policies applied
- Key Financial Forecast assumptions

- Taxation considerations

- Sensitivity analysis

6.1 Introduction

The Financial Information contained in this Section
should be read in conjunction with the significant
accounting policies (Section 6.6), the key Financial
Forecast assumptions (Section 6.7), the sensitivity
analysis (Section 6.9) and the risk factors (Section 8).

The Financial Information included in this Section
consists of the following information for the Trust
and its sub—trusts on a consolidated basis:

— forecast Consolidated Income Statements and
Consolidated Statements of Distributions for the
Forecast Period;

— the pro—forma Consolidated Balance Sheets of
the Trust at Allotment and on a Fully Invested
Basis; and

— sources and application of funds of the Trust on
Allotment and on a Fully Invested Basis.

The Financial Forecasts (set out in Sections 6.2, 6.3
and 6.4) have been adopted by the Directors and
represent our best estimate, based on present
circumstances, as to the most likely set of
conditions to which the Trust will be exposed.

Investors should note that actual cash returns to
Investors will be a combination of income
distributions and capital, and total returns will be a
combination of cash returns and capital gains.
Capital gains have not been forecast in this PDS.

The Financial Information has been prepared in
accordance with applicable Australian equivalents to
International Financial Reporting Standards ("A-
IFRS"). It has been presented in an abbreviated form
insofar as it does not include all of the disclosures
required by the Australian Accounting Standards
applicable to annual financial reports prepared in
accordance with the Corporations Act.

Returns on an investment in the Trust are not
guaranteed. Although due care and attention has
been taken in preparing the Financial Information,
many factors affecting the Financial Forecasts are
outside our control and that of the Directors, or are
not capable of being foreseen or accurately
predicted. As such, actual results may differ from the
Financial Information. For further information on
these factors, please see the risks detailed in
Section 8.

In addition, your financial returns are dependent on
the distributions received and the amount received
on disposal of the Assets or through an alternative
investment strategy approved by a Special
Resolution. Generally, you will realise your
investment following the disposal of the Assets
and/or the termination of the Trust. Accordingly, your
returns will be sensitive to, and directly affected by,
the price at which the Assets are realised. Other
sensitivities are detailed in Section 6.9.

The key assumptions on which the Financial
Information is based are set out in Section 6.7 All
figures are subject to rounding.
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6.2 Forecast Consolidated Income Statements

The forecast Consolidated Income Statements for the period from Allotment to 30 June 2008 and the year
ending 30 June 2009 are as follows:

Forecast Consolidated Income Statements
Notes Allotment to Year ending
30 June 2008 30 June 2009

1 $'000 $'000
Revenue
Rental revenue 12,310 12,442
Interest revenue 344 314
Total Revenue 12,654 12,756
Expenses
Property expenses (3,001) (3,122)
Finance costs (4,519) (5,542)
Interest on deferred consideration 2 (1,300) -
Responsible entity fees 3 (638) (614)
Trust expenses 4 (207) (250)
Net change in fair value/market value of investments 5 (2,187) (235)
Total Expenses (11,852) (9,763)
Net profit before distributions to unitholders 802 2,993

Notes:

1. The date of allotment assumed is 15 June 2007 (see Section 2.7).

Interest on the deferred consideration for the Parramatta Property (see Section 12.6).

We intend to defer payment by the Trust of part of this fee as described in Section 7.3.1.

Trust expenses include valuation fees, audit fees, annual report costs, custodian and registry fees.

For the purposes of the Financial Forecasts, it has been assumed that there will be no underlying
movement in the fair value of the Properties during the Forecast Period. The net change in the fair value
of investments in the income statements represents the write off of acquisition costs in the period
ended 30 June 2007 as well as the impact of various non cash adjustments required under A-IFRS .

oA ON



6.3 Forecast Consolidated Statements of Distributions to Investors

The forecast Consolidated Statements of Distributions for the period from Allotment to 30 June 2008 and

the year ending 30 June 2009 are as follows:

Forecast Consolidated Statement of Distributions

Notes Allotment to Year ending

30 June 2008 30 June 2009

1 $'000 $'000

Net profit attributable to unitholders 802 2,993
Add back non cash items 2 2,497 267
Leasing fees and fit outs costs incurred (1,541) (265)
Maintenance Capital Expenditure Facility drawdown in period 347 760
Guarantee payments received 3 2,437 -
Responsible entity fees deferred 287 276
Forecast distribution before additional return of capital 4,829 4,031
Additional return of capital 15 679
Net forecast distributions 4 4,844 4,710
Pre-tax return 5 7.75% 7.85%
Tax deferred component of distribution 100% 100%

Notes:
1. The date of allotment assumed is 15 June 2007 (see Section 2.7).

2. Non cash items include movements in the fair value of Investment Properties, income recognised in
advance of cash receipts resulting from straight-lining of rental income, amortisation and the unwinding

of net present value discounts.
3. See Section 12.7

4. The forecast nominal distribution in the period from Allotment to 30 June 2008 is higher than the
forecast nominal distribution in the financial year ending 30 June 2009 as it includes distribution for the
15 days from Allotment to 30 June 2007 (totalling 380 days). The forecast distributions are on a cash
basis and involve a return of capital. Of the balance of forecast distributions $15,000 represents return of
capital in the period to 30 June 2008 and $679,000 represents a return of capital in the year ending 30

June 2009.
5. Annualised return shown for the period from Allotment to 30 June 2008.
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6.4 Proforma Consolidated Balance Sheets

Set out below are the pro—forma Consolidated Balance Sheets of the Trust as at Allotment and on a Fully
Invested Basis (assumes 1 July 2008):

Pro—forma Consolidated Balance Sheets
On a Fully
At Allotment  Invested Basis
Notes $'000 $'000
Current assets
Cash 3,603 3,488
Other assets 1 2,437 -
Total current assets 5,940 3,488
Non-current assets
Investment properties 2 129,089 131,436
Other assets 3 1,323 1,412
Total non-current assets 130,412 132,848
Total assets 136,352 136,336
Current liabilities
Accruals 550 837
Deferred consideration 4 31,342 -
Total current liabilities 31,892 837
Non-current liabilities
Finance Facility 5 53,478 86,020
Total non-current liabilities 53,478 86,020
Total liabilities 85,370 86,857
Net assets 50,982 49,479
Equity
Issued capital 6 53,521 49,479
Accumulated losses (2,539) -
Total equity 50,982 49,479
Number of Units on issue ('000) 60,020 60,020
NTA per Unit (dollars) 0.85 0.82
Adjusted NTA 7 0.91 0.88
Notes:

1. Other assets of $2.438 million at Allotment represents the fair value of the expected guarantees
receivable for the Parramatta and St Kilda Properties.

2. The net increase in investment properties on a Fully Invested Basis reflects the fair value adjustments in
relation to the unwinding of guarantees acquired on acquisition of the St Kilda, Parramatta and Belconnen
Properties. The value of the investment properties includes balances resulting from the straight-lining of
fixed rental increases, leasing fees and lease incentives totalling $2,132,435.



Investment properties comprise the following:
At Allotment On a Fully Invested Basis
$'000 $'000
181 Great Eastern Highway, Belmont, WA 13,000 13,000
40 Cameron Avenue, Belconnen, ACT 31,427 31,336
541 St Kilda Road, Melbourne, VIC 29,508 30,100
222 Russell Street, Melbourne, VIC 16,800 16,800
75 George Street, Parramatta, NSW 38,354 40,200
Investment Properties 129,089 131,436

The value of investment properties on Allotment assumes that all consents are received from owners in
relation to the assignment of 14 car park spaces at Russell Street Car Park as discussed in Section 12.5.

3. This represents the present value of the expected guarantee receivable in relation to the Belconnen

Property.

4. Assumes the final payment for the Parramatta Property is made on 1 July 2008. The balance has been
discounted by the difference between the interest rate charged by Stockland and a market rate of

interest to reflect the net present value of the payable on Allotment.

5. Borrowings are shown net of the cost of raising debt of $714,000 and are forecast to increase on a Fully
Invested Basis mainly due to the drawdown of the Property Facility to fund the final payment of the

Parramatta Property.
6. Issued capital is shown net of fund establishment costs.

7 The adjusted NTA per Unit reflects the NTA assuming initial acquisition costs were capitalised rather than

written off to the Income Statement as required by A-IFRS
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6.5 Sources and application of funds

Set out below are the forecast sources and application of funds in respect of the Offer and the acquisition
of the Assets, based on the Financial Information at Allotment and on a Fully Invested Basis (assumes
1 July 2008):

Sources and applications of funds
On a Fully
At Allotment  Invested Basis
Notes $'000 $'000
Sources of funds
Units issued to Investors 60,020 60,020
Finance Facility 54,193 86,353
Total sources of funds 114,213 146,373
Application of funds
Investment in properties 1 100,690 132,850
Investment properties' acquisition costs 3,358 3,358
Responsible entity's trust establishment fee
(including underwriting and distribution fees and
including GST less reduced input tax credits) 2 5,305 5,305
Working capital 3,503 3,503
Finance costs 714 714
Offer costs (including GST less reduced input tax credits) 643 643
Total application of funds 114,213 146,373

Notes:
1. Payment of 80% of the consideration for the Parramatta Property is deferred. See Section 12.6.

2. This excludes a portion of the trust establishment fee deferred (representing an amount of $550,000) as
outlined in Section 7.2.

6.6 Statement of significant accounting policies

Basis of preparation

The Financial Information has been prepared in accordance with the Constitution and Australian Accounting
Standards. The Financial Forecasts and pro—forma Consolidated Balance Sheets are presented in an
abbreviated form insofar as they do not comply with all the disclosures required by Australian Accounting
Standards applicable to annual reports prepared in accordance with the Corporations Act.

(a) Rental income
Rental income has been recognised on a straight line basis over the lease term for leases that are
subject to fixed rental reviews.

S5

Investment properties

Investment properties comprise investment interests in land and buildings (including integral plant and
equipment) held for the purpose of producing rental income, capital appreciation or both. Investment
properties are initially measured at cost, being the purchase consideration determined as at the date of
acquisition plus expenditure which is directly attributable to the acquisition of the item, being the fair
value of the consideration provided. In the event that settlement of all or part of the cash consideration
given in the acquisition is deferred, the fair value of the purchase consideration is determined by
discounting the amounts payable in the future to their present value as at the date of acquisition.
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(e

Lease incentives and rental guarantees which
may be received from related or unrelated third
parties (arising from the acquisition of investment
properties) are not included in the measurement
of fair value of the investment property and are
treated as separate assets. Lease incentives paid
to tenants are amortised over the respective
periods to which the lease incentives and rental
guarantees apply, either using a straight line basis
or a basis which is more representative of the
benefits of the assets received.

Investment properties are measured at their fair
value at the end of each reporting date. Gains or
losses arising from changes in the fair value of
investment property are included in the income
statement in the period in which they arise.

A property interest under an operating lease is
classified and accounted for as an investment
property when the property is held to earn
rentals or for capital appreciation or both. Any
such property interest under an operating lease
classified as an investment property is carried at
fair value.

Depreciation

Investment properties are not depreciated. The
investment properties are subject to continued
maintenance and regularly revalued on the basis
set out above.

Interest income

Interest income is recognised in the income
statement as it accrues using the effective
interest rate method and if not received at
balance date is reflected in the balance sheet as
a receivable.

Borrowings

Borrowings are recorded initially at fair value, net
of establishment costs. Subsequent to initial
recognition, borrowings are measured at
amortised cost with any difference between the
initial recognised amount and the redemption
value being recognised in the income statements
over the period of the borrowing using the
effective interest rate method.

Borrowing costs

Borrowing costs include interest and
amortisation of discounts or premiums relating to
borrowings. Borrowing costs directly attributable
to buildings under construction are capitalised as
part of the cost of these assets.

(g) Derivatives

The Trust will enter into derivative financial
instruments to hedge the interest rate risks
arising from operational, financing and investing
activities. Derivative financial instruments will not
be held for trading purposes.

Derivatives are initially measured at cost on the
date a derivative contract is entered into and
subsequently remeasured to their fair value at
each reporting date. The resulting gain or loss is
recognised in the income statement immediately
unless the derivative is designated as and is
effective as a hedging instrument, in which event
the timing of the recognition in the income
statements depends on the nature of the hedge
relationship.

The Trust may designate certain derivatives as
hedges of highly probable forecast transactions
(cash flow hedges). The effective portion of
changes in the fair value of derivatives that are
designated and qualify as cash flow hedges are
deferred in equity. The gain or loss relating to the
ineffective portion is recognised immediately in
the income statement. Amounts deferred in
equity are recycled to the income statement in
the periods when the hedged item is recognised
in the income statement.

Hedge accounting is discontinued when the
hedging instrument expires or is sold, terminated
or exercised or no longer qualifies for hedge
accounting. At that time, any cumulative gain or
loss deferred in equity remains in equity and is
recognised when the forecast transaction is
ultimately recognised in the income statement.
When a forecast transaction is no longer
expected to occur, the cumulative gain or loss
that was deferred in equity is recognised
immediately in the income statement.

Certain derivative instruments do not qualify for
hedge accounting. Change in the fair value of any
derivative instrument that does not qualify for
hedge accounting is recognised immediately in
the income statement.

Derivatives embedded in other financial
instruments or other host contracts are treated
as separate derivatives when their risk and
characteristics are not closely related to those of
the host contracts and the host contracts are not
measured at fair value with changes in fair value
recognised in the income statement.
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(h) Financial instruments issued by the Trust
Debt and equity instruments are classified as
either liabilities or as equity in accordance with
the substance of the contractual arrangement.
Issued Units are classified as equity in
accordance with AASB 132 Financial
Instruments: Disclosure and Presentation.

(i) Income tax
The Trust is not liable to pay income tax if all
Investors are presently entitled to all of the
income of the Trust. The responsible entity
intends to distribute all the income of the Trust, if
any, to Investors in accordance with the
Constitution.

() GST
The Trust is registered for GST purposes and will
receive input tax credits for GST paid. Revenues,
expenses and assets are recognised net of the
amount of GST except where the amount of GST
incurred is not recoverable from the taxation
authority. In these circumstances the GST is
recognised as part of the cost of acquisition of
an asset or as part of an item of expense.
Receivables and payables are recognised
inclusive of GST.

(k) Performance fee
The performance fee will be recognised in the
income statement on an accrual basis. The
performance fee is calculated in accordance with
the Constitution.

6.7 Key Financial Forecast assumptions

The major assumptions made in preparing the
Financial Forecasts are set out below. \While the
responsible entity considers these assumptions to
be appropriate and reasonable at the time of
preparing this PDS, Investors should appreciate that
many factors which may affect results are outside
the control of the responsible entity and its Directors
or may not be capable of being foreseen or
accurately predicted. Accordingly, actual results may
vary materially from the forecasts. Investors are
advised to review the Financial Forecasts and
assumptions and make their own independent
assessment of the future performance and
prospects of the Trust.

The Financial Forecasts have been reviewed by
Deloitte Corporate Finance Pty Limited, which has
prepared the Independent Accountants’ Report (see
Section 10). Deloitte Touche Tohmatsu Limited has
prepared a report on the taxation consequences of
investing in the Trust (see Section 11). No person
guarantees the future performance of the Trust.

The responsible entity has prepared the Financial
Forecasts for the Properties based on expert reports,
consultation with the Property Manager and its
knowledge of the Properties and the industry. The
key assumptions underlying the Financial Forecasts
are as follows:

(a) Rental income
Rental income is calculated based on the lease
terms for each individual tenant of the
Properties. At the end of a lease the next tenant
is assumed to enter into a lease with the same
terms as before (after the letting up period
discussed below), with market growth factored
in where applicable.

Rental income has been recognised on a straight
line basis over the lease term for leases that are
subject to fixed rental reviews.

c

Reletting and vacancy

At the end of each lease, the following reletting
and vacancy assumptions are assumed for the
purposes of Financial Forecasts:

— letting up periods — between two and four
months. (This is not applicable to Russell
Street Car Park and the areas leased by Seek
Limited at the St Kilda Property, where no
letting up period is assumed.);

— retention rate — 0%. (This is not applicable to
Russell Street Car Park and the areas leased
by Seek Limited at the St Kilda Property,
where the tenants are assumed to renew
their leases upon expiry);

— leasing fees — 15% of first year's gross rental;

— tenant incentive — between 5% and 20% of
total gross rental over the lease term. (This is
not applicable to Russell Street Car Park
where no tenant incentive has been
assumed); and

— Payments are received in relation to the
Stockland guarantee (rental incentives and
vendor works)- this is provided for the St
Kilda Property and the Parramatta Property
(see Section 12.7).



(c) Property outgoings
Property outgoings (including the property
management fee, see Sections 7.3.6 and 12.9),
have been forecast by the Property Manager and
are based on current property outgoings.

=

Property values

As a result of changing market conditions, it is
difficult to reliably forecast the movement in fair
value of the Properties over the Forecast Period.
For the purposes of the Financial Forecasts, it
has been assumed that there will be no
underlying movement in the fair value of the
Properties during the Forecast Period, other than
those adjustments arising from the unwinding of
the guarantees received.

Interest income

It has been assumed that interest income will be
earned on the Trust's cash balances at the rate of
6.00% per annum compounding monthly over
the Forecast Period.

o

(f) Borrowing costs
Borrowing costs are based on the expected
Finance Facility profile, the letter of offer from
the Financier and the interest rate swap provided
by Stockland, which is summarised in Section
5.5.

(9) Amortised borrowing costs
The cost associated with the establishment of
the Finance Facility including legal fees,
mortgage stamp duty and a debt establishment
fee of 0.20% of the total facility amount of
$89.01 million is amortised over the term of the
Finance Facility (assumed to be seven years,
comprising an initial three year term, with annual
12 month extensions) using the effective interest
rate method in line with the accounting policy
summarised in Section 6.6.

=

Derivatives

As a result of changing market conditions, it is
difficult to forecast reliably the movement in fair
value of the derivatives over the Forecast Period.
For the purposes of the Financial Forecasts, it
has been assumed that there will be no
movement in the fair value of the derivatives
during the Forecast Period.

(i) Responsible entity fees
The responsible entity will be entitled to receive
a Trust establishment fee of $5,855,364 (inclusive
of GST less any reduced input tax credits),
calculated as 4.4075% of the value of the
Properties. Trust establishment fee of 3.9935%
(representing an amount of $5,305,364) is

payable at Allotment. Payment of the balance of
the Trust establishment fee of 0.4140%
(representing an amount of $550,000) will be
deferred until termination of the Trust, our
removal as the responsible entity of the Trust, if
Investors vote to not terminate the Trust at a
meeting held before 30 June 2014 to consider
termination of the Trust or pro-rated upon sale of
each property in the Trust. The Trust
establishment fee is treated in the Balance
Sheets as a cost of raising equity and is
recognised directly in equity.

The responsible entity will also receive a
management fee of 0.46125% per annum
(inclusive of GST less any reduced input tax
credits) of the gross asset value of the Trust
which is recognised in the Income Statements
as it is incurred (see Section 7.2). We intend to
defer 45% of this management fee during the
Forecast Period.

Trust expenses

The Trust will incur recurring operating expenses
including audit fees, custodian fees, registry
fees, valuation fees and annual reporting costs.
These amounts have been forecast by taking into
account factors likely to influence the level of
these fees, charges and costs including the
Trust's gross assets, Property valuations and
general inflationary expectations which are based
on CPl increases of 3.2% per annum during the
Forecast Period.

Repairs and maintenance

Property repairs and maintenance expenditure is
based on the technical due diligence consultants'
estimate of repairs and maintenance expenditure
which is recommended by the Property Manager.
The Trust's forecast repairs and maintenance
expenditure is assumed to be funded entirely by
the drawdown of the Finance Facility.

GST

It has been assumed that no GST is payable in
respect of distributions paid by the Trust. All
forecasts including for income, fees, charges and
acquisition costs, are shown inclusive of GST
except where the amount of GST incurred is
recoverable from the Australian Taxation Office.

(m) Taxation

Given the nature of the Trust's proposed
investment activities, the Trust will be subject to
trust taxation "flow through" provisions under
Australian tax legislation. Accordingly, by
distributing all of its income to its Investors, the
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Trust does not incur a tax liability. Information on
tax consequences is provided in Section 11.

Accounting standards

It has been assumed there will be no changes in
applicable accounting standards, the
Corporations Act or other financial reporting
requirements that may have a material effect on
the Financial Forecasts.

Other assumptions
Other assumptions that are implicit in the
Financial Forecasts are that:

— there will be no material changes in
Australian taxation or other relevant
legislation that may have a impact on the
Trust;

— there is no financial impact arising from the
risk factors outlined in the statement of risk
factors in Section 8;

— there is no change of control in the
ownership of the sub-trusts; and

— the leases are enforceable and performed in
accordance with their relevant terms.

Purchase of the Parramatta Property

The Parramatta Property has been purchased as
outlined in Section 12.6. In accordance with
Australian Accounting Standards, the purchase of
the Property is recorded at an initial value of
$39,381,617 in "Investment Properties" with a
$31,341,617 liability which represents the
present value of the deferred consideration of
$32,160,000 after taking account of the
$1,300,000 interest cost paid to Stockland. The
initial value of $39,381,617 represents the fair
value of the Property, being the sum of the
present value of the deferred consideration and
the upfront payment. The difference between the
future value and net present value of the
deferred consideration is recognised as an
interest expense during the period before
payment of the deferred consideration.

6.8 Taxation considerations

Deloitte has provided a report on the taxation
consequences of investing in the Trust in its Taxation
Report in Section 11.

6.9 Sensitivity analysis

Investors should note that:

- the effect on distributions presented for each
sensitivity is not intended to be indicative or
predictive of the low and high points likely to be
experienced with respect to each sensitivity;

— a movement in the opposite direction from that
shown for each assumption will result in a similar
effect on forecast to that shown, but in the
opposite direction;

— each sensitivity assumes all other assumptions in
Section 6.7, other than where noted below, are
held constant; and

— the sensitivity assessments are intended to
provide a guide only and variations in actual
performance may have a greater impact than
detailed below. Movement in other assumptions
may offset or compound the effect of a change
on the Financial Forecasts, and due to the
complexity of the analysis, we do not forecast
the combined effect of such movements, other
than where noted below.

We will seek to minimise the number of elements
that could vary and impact returns to Investors.

The following sensitivity analysis shows the return to
Investors and the tax deferred component of
forecast distributions in each of the periods to 30
June 2009, based on a rise in interest rates,
different levels of repairs and maintenance
expenditure incurred, different levels of vacancy and
an increase in outgoings for each of the Properties.



6.9.1 Interest rates

We have fixed the interest rate on the Property Facility of $86.35 million for a period of seven years,
whereas the interest rate on the Capital Expenditure Facility of $2.66 million will remain variable. There is a

minimal impact of increases in interest rates, as shown below.

Interest rates increase by 100 basis points
Allotment to Year ending
30 June 2008 30 June 2009
Change in distribution -001% -001%
Distribution 7.74% 7.84%
Tax deferred component 100% 100%

6.9.2 Repairs and maintenance expenditure

The distributions of the Trust will be impacted to the extent that the Trust is required to fund additional
repairs and maintenance expenditure from net operating cash flows. The following tables show the
sensitivity of increases in repairs and maintenance expenditure (if funded from the net operating cash flows)

by 10% and 20% respectively:

Forecast repairs and maintenance expenditure increase by 10%

Allotment to Year ending

30 June 2008 30 June 2009
Change in distribution -0.06% -0.08%
Distribution 7.69% 777%
Tax deferred component 100% 100%
Forecast repairs and maintenance expenditure increase by 20%

Allotment to Year ending

30 June 2008 30 June 2009
Change in distribution -012% -015%
Distribution 7.63% 770%
Tax deferred component 100% 100%

6.9.3 Property vacancy

The distributions of the Trust will be impacted by an increase in the assumed letting up period from lease
expiry for each of the Properties. Commercial assumptions have been made by the Property Manager and
have already been incorporated into the cash flow forecasts for each of the Properties. The following tables
show the sensitivity of distributions to an additional letting up period by two months and four months

respectively, applied to areas which are currently vacant or which become vacant:

Additional letting up period of 2 months
Allotment to Year ending
30 June 2007 30 June 2008
Change in distribution 0.00%" -011%
Distribution 7.75% 7.74%
Tax deferred component 100% 100%
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Additional letting up period of 4 months
Allotment to Year ending
30 June 2008 30 June 2009
Change in distribution 0.00%' -0.22%
Distribution 775% 7.63%
Tax deferred component 100% 100%

Note:

1. No change in the distribution for the period from Allotment to 30 June 2008 as there are rental
guarantees for existing vacant areas for the Parramatta and St Kilda Properties. In addition, there are no
lease expiries during the period from Allotment to 30 June 2008.

6.9.4 Property outgoings

The distributions of the Trust will be impacted by an increase in property outgoings, to the extent that they
are non-recoverable from tenants. Property leases are either expressed on a net basis (where all property
expenses are recoverable from tenants) or on a gross basis (where the rent includes property expenses). For
these gross leases, if actual expenses increase at a greater rate than rental increases, some of the property
expenses will not be recoverable from tenants and the distributions of the Trust will reduce. The following
details the proportion of gross leases and net leases for each property (by income) for the:

— Belmont Property — 100% net basis;

— Belconnen Property —100% gross basis;

— St Kilda Property — 6.9% gross basis, 93.1% net basis;
— Russell Street Car Park — 100% gross basis; and

— Parramatta Property — 100% gross basis.

The proportions above have been applied to increases in property outgoings by 2.5% and 5% respectively to
calculate the non-recoverable portion. The impact on the distributions of the Trust is tabled below:

Property outgoings increase by 2.5%

Allotment to Year ending

30 June 2008 30 June 2009
Change in distribution -0.06% -0.07%
Distribution 7.69% 7.78%
Tax deferred component 100% 100%
Property outgoings increase by 5%

Allotment to Year ending

30 June 2008 30 June 2009
Change in distribution -013% -014%
Distribution 7.62% 771%
Tax deferred component 100% 100%




What's in this Section
- Fees applicable to your investment

7.1 Consumer advice warning

The following statement is prescribed by current legislation:

Consumer Advice Warning

DIDYOU KNOW?
Small differences in both investment performance and fees and costs can have a substantial impact on
your long term returns.

For example, total annual fees and costs of 2% of your fund balance rather than 1% could reduce your
final return by up to 20% over a 30 year period (for example, reduce it from $100,000 to $80,000).
You should consider whether features such as superior investment performance or the provision of better
member services justify higher fees and costs.

You may be able to negotiate to pay lower contribution fees and management costs where applicable.
Ask the fund or your financial adviser.

TO FIND OUT MORE
If you would like to find out more, or see the impact of the fees based on your own circumstances, the

Australian Securities and Investments Commission (ASIC) website (www.fido.asic.gov.au) has a managed
investment fee calculator to help you check out different fee options.

7.2 Fees and other costs

This Section shows fees and other costs that you may be charged. These fees and costs may be deducted
from your Application Monies, from the returns on your investment or from the Assets. The information on
taxes is set out in Section 11.

You should read all the information about fees and costs because it is important to understand their impact
on your investment.

All fees quoted include GST less any reduced input tax credits.



Type of fee or cost

Amount
(including GST less any
reduced Input tax credits)

How and when paid

Fees when your money moves in or out of the Trust

Establishment fee
The fee to open your investment

Trust establishment fee of
4.4075% of the value of the
Properties. Based on the
valuation of $132.85 million, this
fee would be $5,855,364.

Trust establishment fee of
3.9935% (representing an
amount of $5,305,364) is payable
to the responsible entity from the
Assets within seven days of
Allotment.

Adviser services fees will be paid
out of this amount (see Section
7.3.8). Fees associated with
equity underwriting and
distribution will also be paid from
this amount.

Payment of the balance of the
Trust establishment fee of
0.4140% (representing an
amount of $550,000) will be
deferred until the earliest of:

— the termination of the Trust;

— our removal as responsible
entity of the Trust;

— if Investors vote to not
terminate the Trust at a
meeting held before 30 June
2014 to consider termination
of the Trust; or

— pro-rated upon sale of each
property in the Trust.

Contribution fee

The fee on each amount
contributed to your investment —
either by you or your employer

Nil

Not applicable

Withdrawal fee
The fee on each amount you
take out of your investment

Nil (Note that fees will apply if
you choose to sell your Units
through the LLF, see Section
5.7)

Not applicable

Termination fee
The fee to close your
investment

Nil

Not applicable




Type of fee or cost

Amount
(including GST less any
reduced Input tax credits)

How and when paid

Management costs: The fees and costs for managing your investment

Management fee’
(payable to the responsible
entity)

0.46125% per annum of the
gross asset value of the Trust.
Based on the gross asset value
of $136.35 million on Allotment,
this fee would be $628,925 per
annum.

Calculated monthly and payable
to the responsible entity from the
Assets at the end of each
Quarter.

Performance fee?
(see Section 7.3.2 for more
details)

20.5% of the performance of
the Trust above the Benchmark
calculated every six months. The
Benchmark is the 10 year bond
yield (calculated as the average
of the 10 year bond yield at the
end of each month over the half
year) plus 3.0% per annum.

The performance fee for each
six month fee period is capped
at 0.46125% per annum of the
closing gross asset value of the
Trust at the end of the six
month period for the period
from Allotment until that date,
less the aggregate of the fee
caps for all prior six month
periods. The performance fee is
subject to a minimum of zero.

Any underperformance or
outperformance in respect of
the Benchmark is carried
forward to future periods.

See Section 7.3.2 for a
performance fee calculation
example.

The performance fee, if any, is
calculated at the end of every half
year by the Trust and is payable out
of the Assets to the responsible
entity on the earliest of:

— the date on which the
responsible entity (or its
replacement responsible entity
if it is a related body corporate)
retires or is removed as
responsible entity?;

— the final distribution on winding
up of the Trust;

— the date of settlement of the
sale of a Property or the
Properties?; and

— the date which is 14 days after
a meeting of Investors held
before 30 June 2014 to
consider termination of the
Trust, and at which it was
decided not to terminate the
Trust®.

The performance fee payable is
subject to Investors receiving at
least their Application Monies from
capital distributions arising from
the sale, other realisation or
revaluation of Properties (or if not
all the Properties are sold, realised
or revalued, that portion of their
Application Monies relating to the
Properties sold, realised or
revalued).




Type of fee or cost

Amount
(including GST less any
reduced input tax credits)

How and when paid

Management costs: The fees and costs for managing your investment

Trust operating expenses*

Reimbursable costs and
expenses estimated to be
approximately 0.164% per
annum, being $223,931, on the
average of the gross asset value
of the Trust over the Forecast
Period.

Paid or reimbursed out of the
Assets as incurred.

Services fee®

Additional service fees

LLF withdrawal fee

A services fee equal to the
responsible entity's reasonable
estimate of its costs in providing
its services as responsible entity
for which it is not otherwise
reimbursed under the general
right to reimbursement for costs
and expenses.

If the LLF is used, a processing
fee of $110 is payable per parcel
of Units. The sale price for each
Unit acquired under the LLF is
the NTA per Unit less a discount
of 2.5% and less any transaction
costs (including any stamp
duty).

Payable out of the Assets from
time to time on demand by the
responsible entity.

Deducted from the purchase price
paid under the LLF (see Sections
5.7 and 73.5).

Notes:

1. We intend to defer 45% of this fee during the Forecast Period (see Section 7.3.1).
2. The performance fee is payable on a per Property basis if all Properties are not sold concurrently.

3. In this circumstance, the Net Sales Proceeds will be determined by reference to valuation of the Assets
rather than the actual sales proceeds.

4. This figure is an estimate only and does not limit the ability of the responsible entity to recover any
expenses it incurs in the proper performance of its duties as responsible entity for the Trust (as set out
under the Constitution, see Section 12.1). This fee is expressed as a percentage per annum, being
approximately 0.164% on average of gross assets of the Trust over the Forecast Period and equates to
approximately 0.450% per annum on average over the Forecast Period of net assets when liabilities are

included.

5. The Trust will only be able to claim reduced input tax credits on GST in respect of certain fees charged to
the Trust by the responsible entity acting in its own capacity. For other service fees, such as adviser

service fees, see Section 7.3.



Example of annual fees and costs

This table gives an example of how the fees and costs for the Trust can affect your investment over a one
year period. You should use this table to compare this product with other managed investment products.

Please remember that this is an example and the amount payable depends on the circumstances of each Investor.

(the fee to open your
investment)

of 4.4075% of the value
of the Properties from
which ANZ and
Stockland will receive
their underwriting and
distribution fees.’

investment in the Trust,
you will be charged
$4,878.

Workings:

((4.4075% x $132.85
million) / 60.02 million)
x $50,000

Amount Dollar value
(including GST less Dollar value
Type of fee or cost any reduced input (first year) E[Zu:?g %ﬂlﬁl‘zﬂ;ggg; S
tax credits)
EXAMPLE: Investment balance of $50,000
Assumes that gross asset value is $136 million on a Fully Invested Basis
Establishment fee Trust establishment fee For a $50,000 Nil

PLUS: Other management costs

Management fee
(payable to the
responsible entity)

0.46125% per annum of
the gross asset value of
the Trust.

For a $50,000
investment in the Trust,
you will be charged
$523.

Workings:

((0.46125% x $136
million) / 60.02 million) x
$50,000

For a $50,000
investment in the Trust,
you will be charged
$523.

Trust operating expenses
(including other
expenses)

Reimbursable costs and
expenses estimated to
be approximately
0.164% per annum on
the average of the gross
asset value of the Trust

over the Forecast Period.

For a $50,000
investment in the Trust,
you will be charged
$186.

Workings:

((0.164% x $136 million)
/ 60.02 million) x $50,000

For the $50,000
investment in the Trust,
you will be charged
$186.

Performance fee

Nil (only paid at
termination of the Trust,
upon the sale of a
Property, upon a change
in the responsible entity
or if the Trust is extended
for a further term).

Nil (only paid at
termination of the Trust,
upon the sale of a
Property, upon a change
in the responsible entity
or if the Trust is extended
for a further term).

EQUALS: Cost to the Trust

If you had an investment
of $50,000, you would
be charged fees of
$5,587.

Workings:

$4,878 + $523 + $186

If you had an investment
of $50,000, you would
be charged fees of $709.

Workings:
$523 + $186




Notes:

1. See Section 72 on how and when this fee will be
paid.

2. Additional fees will apply if you choose to sell
your Units through the LLF and a processing fee
of $110 is payable per parcel of Units. The sale
price for each Unit acquired under the LLF is the
NTA per Unit less a discount of 2.5% and less
any transaction costs (including any stamp duty).

7.3 Additional explanation of fees and
costs
7.3.1 Deferred management fee

We intend to defer 45% of our management fees of
0.46125% per annum (including GST less any
reduced input tax credits) of the gross assets of the
Trust for the Forecast Period. The fee is calculated
monthly and payable quarterly in arrears:

— unless, following such deferral, Trust distributions
exceed the Financial Forecasts, in which case we
may receive up to the full 0.46125% per annum
provided this does not reduce distributions in
that year to below the forecast distribution per
Unit;

— to the extent of any such deferral, we may
receive the amount in a subsequent year
provided that during the Forecast Period this
does not reduce the distributions in that year to
below the forecast distribution per Unit, and after
the Forecast Period, this does not reduce the
distribution in that year to below the distribution
in the previous year; or

— until such time as the Trust terminates or a
Property is sold, at which stage we intend to
receive the amount deferred and unpaid from the
Assets (or pro—rated as the case may be).

No interest will be charged by us on any fees
deferred.

The forecast distributions detailed in Section 6.3
include the impact of the deferred management
fees. If the Trust outperforms the Financial
Forecasts, it is likely that the management fees will
not be deferred or the percentage of fees deferred
will be lower than 45%.

7.3.2 Performance fee

The performance fee is calculated at the end of
every half year and is payable as outlined in Section
7.2. The fee is calculated as (including GST less any
reduced input tax credits):

— 20.5% of the performance of the Trust above the
Benchmark (10 year bond yield plus 3.0% per
annum);

— capped at 0.2306% (including GST less any
reduced input tax credits) of the closing gross
asset value of the Trust at the end of each six
month period;

— subject to a minimum of zero;

— any underperformance in respect of the
Benchmark is carried forward to future periods;
and

— any outperformance of the Trust above the
performance fee cap for a six month period is
carried forward to future periods.



No performance fee is payable if Investors do not receive at least their Application Monies by way of a return
of capital (see Section 72 for further details on how and when the performance fee can be paid).

By way of a worked example (which is not a forecast, but for illustrative purposes only) assume the
following:

— theTrust is terminated on 30 June 2014;

— the closing NTA per Unit is $1.10 (representing a Property growth rate of 3.6% per annum from the initial
acquisition cost of $132.85 million, after recovering all acquisition and fund establishment costs);

— total distributions of the Trust remaining steady after the Forecast Period at 7.85% per annum; and

— the Benchmark return is 9% per annum (based on a 10 year bond yield of 6% per annum).

Performance fee example Calculation Total
Assumptions

Cumulative distributions made
(based on a return profile of 775% per annum in year 1
and 785% per annum for years 2 to 7) [775% + (7.85% x 6)] x b $32.92m

Cumulative Benchmark return
(based on a Benchmark return of 9% per annum,
comprising a 10 year bond yield of 6% per annum

plus 3% per annum, for seven years) (9.00% x7) x b $37.81Tm
Final NTA per Unit a $1.10
Number of Units (issued at $1.00 per Unit) b 60.02m
Performance fee calculation

Net assets c=axb $66.02m
Value of initial Units b x $1.00 $(60.02)m
Increase in net asset value d=c-b $6.00m
Cumulative distributions made e (see calculation above) $32.92m
Cumulative Trust return f=d+e $38.92m
Cumulative Benchmark return g (see calculation above) $(3781)m
Outperformance h=f-g $1.11m

Total performance fee payable h x20.5% $0.23m




7.3.3 Indemnity from Investors

We may require you to pay any cost incurred by us
as a result of your act or omission.

7.3.4 Maximum fees under the Constitution

We intend to charge the fees set out in Section 7.2.
\We reserve the right to change the fees, subject to
the maximum amounts under the Constitution (as
set out below). We wiill provide at least 30 days'
written notice to Investors if any change is made.

We are entitled to the following maximum fees
under the Constitution (including GST less any
reduced input tax credits):

— establishment fee of 5.125% of the value of the
Properties, calculated by reference to the
valuation included in Section 7.2, payable on
Allotment;

— management fee of 1.025% per annum of the
gross value of the Trust, calculated monthly and
payable out of the Assets at the end of each
Quarter; and

— performance fee as described in Section 7.3.2.

The Constitution also provides that, subject to the
Corporations Act, we are entitled to be reimbursed
out of the Assets for any expense that we incur in
the proper performance of our duties as responsible
entity of the Trust.

7.3.5 Limited liquidity facility fee

If you decide to use the LLF, you will be charged by
ANZ a one off flat fee of $110 per parcel of Units,
inclusive of GST, for processing the transfer of your
Units under the LLF. This fee is deducted from the
purchase price paid under the LLF The operation of
the LLF is described in Section 5.7

7.3.6 Property management fee

The Property Manager will receive a property
management fee of 1.0% per annum of the
aggregate of rent and outgoings payable by the
tenants plus reasonable recovery of costs incurred in
performing its duties. A portion of the fee is
recoverable from the tenants of the Properties as
property outgoings. The non-recoverable portion will
be paid by the Trust and is included in the Financial
Forecasts set out in Section 6.

In addition, leasing fees of between 11% and 15%
of the first year's rent are payable to the Property
Manager for new leases depending on the lease
terms. Lease renewals attract a reduced fee. The
Financial Forecasts have taken into account the fees
paid to the Property Manager (see Section 12.9).

7.3.7 Transaction costs

Whilst the Constitution authorises us to include
transaction costs in calculating the application and
redemption prices of Units, we do not intend to
charge transaction costs.

7.3.8 Adviser service fees

A commission fee may be paid directly to your
financial adviser by us from our establishment fee or
by ANZ from its arranging fee. Financial advisers
may elect to receive an upfront commission of 4.0%
of the Application Price, a trailing commission of
0.6% per annum of the Application Price for seven
years, or a combination of both an upfront fee and
trailing commission as shown on the Application
Form. All trailing commissions will be paid within
two months after each Quarter for a period of seven
years after Allotment.

No adviser service fee is payable following a transfer
of Units. There are no other adviser service fees
associated with the Trust and any amounts you
agree to pay your financial adviser for financial
advice are separate to the fees we charge.

7.3.9 Investor specific fees

We may individually negotiate investor specific fees
with wholesale investors, such as master trusts or
wrap account platforms. Charging differential fees
will be subject to compliance with legal
requirements and the conditions of any applicable
ASIC relief. Wholesale investors can contact us
using our contact details as set out in the Corporate
Directory.



What's in this Section

- Risks in relation to your investment
- Property related risks

- Forecasting risks

- Finance related risks

- Capital raising risks

- General risks

8.1 Introduction

A range of factors will influence the performance of
the Trust, many of which are outside our control and
that of the Directors. These factors may reduce the

level of distributions, the value of the Properties and
the tax deferred component of any distributions.

You should also be aware that investing in the Trust
represents an investment in the Trust's equity and
therefore ranks last for payment, after both secured
and unsecured creditors of the Trust have been paid,
if the Trust is terminated or wound up.

In this event, you will only receive a return of capital
after repaying secured and unsecured creditors. In
extreme circumstances, you may lose all of your
capital invested.

The Trust's borrowings will increase Investors'
exposure to unforeseen events or risk factors
(including losses or gains to Investors), a summary
of which are set out in Section 8.4.

8.2 Property related risks

Property market

The property market and new competing
developments in nearby areas may affect the value
of the Properties (through capital gains or losses).
We cannot provide any certainty about the state of
the property market throughout the term of the
Trust, and therefore you should consider this when
deciding whether to invest in the Trust.

Default by tenants

If any of the tenants default, the payment of rent will
be affected and you are unlikely to receive your
forecast distribution. We are only obliged to
distribute returns to you if there is cash available
after meeting the Properties' and the Trust's
outgoings.

In such a default event, we will seek to enforce any
security provided by the tenants. However, there is
still a risk that rent might not be paid, the security is
not sufficient to cover the default, and/or there is a
period of vacancy (see below).

Vacancy

If at the end of a lease term the tenants do not
renew their leases, or if some of the vacancies
covered by the rental guarantee (see Section 12.7)
have not been leased by the end of the rental
guarantee period, we will have to relet part or all of
the respective Properties. As a result, rent might not
be paid during the time between the changeover to
another tenant or tenants. The Trust's income might
therefore decrease during this period (see Section
6.9.3) and this may potentially adversely affect the
value of the Properties. In addition, we may incur
reletting costs (i.e. marketing costs, incentives to
tenants and commissions to agents), which will be
paid from the Trust's assets, or from increasing the
Finance Facility.

To mitigate the leasing risks:

— the Financial Forecasts include reletting and
vacancy assumptions for potential vacancies. If a
potential vacancy is relet during the assumed
vacancy or the existing tenant renews before
lease exipiry, any increase in the net cash of the
Trust will be distributed to Investors;

— where tenants do not exercise their options to
renew their leases, they may have to provide us
with notice to vacate (allowing the Property
Manager time to seek replacement tenants);

— if tenants do not exercise their options to renew
the leases, some of the leases provide for a
reimbursement from the tenant for fit out
expenses to the Trust. This amount will assist
with the costs of replacing the tenant; and

— Stockland may be able to leverage off its
relationships in the market in order to lease any
vacant space.

There are existing vacancies at the St Kilda and
Parramatta Properties and a potential vacancy if the
only tenant, the ATO, in the Belconnen Property
does not renew its lease on expiry in February 2012.



To mitigate these specific risks, Stockland is
providing a 12 month rental guarantee:

— over the vacancies at Allotment over the St Kilda
and Parramatta Properties. This guarantee
includes any incentives and leasing costs
(including legal costs) payable to secure tenants
(see Section 12.7); and

— from 1 March 2012 if the ATO vacates the
Belconnen Property. The guarantee includes any
agency fees required to secure tenant(s) (see
Section 12.7) but excludes incentives and legal
costs (if any).

As with any rental guarantee, the eventual lease
terms may differ from the rental guarantee upon
securing actual leases.

Unforeseen capital expenditure or other
expenditure

Ongoing maintenance and capital expenditure will be
required to maintain the Properties. In addition, the
Properties may incur unforeseen capital expenditure
or repairs or maintenance expenditure.

To manage this risk, we have commissioned
independent experts who have provided us with the
estimated capital and maintenance expenditure
programs for each Property to maintain the
Properties during the term of the Trust. This should
lessen the probability of such unforeseen expenses
being incurred. The forecast repairs and maintenance
expenditure required to maintain the Properties at
their existing standard will be funded by the Finance
Facility and have been taken into account in the
Financial Forecasts in Section 6. If the actual costs
of repairs and maintenance or capital expenditure
requirements exceed our forecasts and the available
limit under the Finance Facility, we may need to
renegotiate the facility limit under the Finance
Facility with the Financier. This may result in
additional costs to the Trust and subsequently affect
distributions to Investors. Alternatively, additional
repairs and maintenance and capital expenditure
may be funded from available cash, which may
adversely impact the Trust's distributions (see
Section 6.9.2).

Increase in non-recoverable portion of property
expenses

Property leases are either expressed on a net basis
(where all property expenses are recoverable from
tenants) or on a gross basis (where the rent includes
property expenses). For these gross leases, if actual
expenses increase at a greater rate than rental
increases, some of the property expenses will not
be recoverable from tenants and the Trust's income
will reduce. As at the date of this PDS, 66% (by
income) of the Properties is leased on a gross basis.
Where outgoings in future years increase and
exceed our forecasts, this will reduce the income
from the Properties and subsequently reduce the
Trust's distributions to Investors (see Section 6.9.4).

Due diligence and use of experts

As part of our due diligence process, we appointed
experts to investigate the Properties and the
tenants. This included:

— technical due diligence (structural and technical
investigations);

— valuation reports to verify the purchase price (see
Section 9); and

— legal due diligence to identify and review the
legal risks to title, leases and the contracts.

Despite these investigations, we cannot guarantee
that we have identified and mitigated all risks
associated with the Properties.

Insurance

We will endeavour to have and maintain adequate
insurance for the Properties. However, we cannot
provide certainty that insurance will always be
available as some types of damage are subject to
exclusion provisions in insurance policies. If damage
is not covered by the insurance policies in place,
rectification costs may have an impact on your
distributions and returns.

Additionally, unforeseen factors may result in the
insurance premiums increasing above those forecast
which may also have an impact on your distributions
and returns.



Stamp duty

Stamp duty relief has not yet been obtained from
the WA Office of State Revenue. Accordingly, there
is a potential risk that stamp duty may be payable on
the issue of Units in WA if relief from the WA Office
of State Revenue is not obtained. If relief is not
obtained before Allotment and stamp duty would be
payable upon issue of Units under this PDS, we may
elect not to issue Units and return all Application
Monies to Investors.

Rental abatement

The lease to the ATO at the Belconnen Property
allows the tenant to abate the payment of rent
where a breach of certain terms of the lease occurs.
For example, if the building is damaged or where
there is a failure of services, a portion of the rent
may be abated until the issues have been rectified.
In addition, the tenant may terminate the lease and
require the Trust to pay its relocation costs if the
affected services are not rectified within three
months.

Abatement of rent and/or termination of the lease
may result in less income being available to the Trust
for distributions.

To mitigate this risk, we have appointed Stockland as
the Property Manager and made allowances in our
forecasts for expenditure to maintain the Properties
to an appropriate standard. The Property Manager
manages a portfolio of 36 commercial and office
park properties with a book value of approximately
$2.5 billion as at 31 December 2006. The Property
Manager's capability is detailed in Section 4.4.

In addition, we have commissioned independent
experts to carry out due diligence for the Properties
and we are not aware of any issues in relation to
provision of building services.

8.3 Forecasting risks

A number of factors may affect achieving the
Financial Forecasts in Section 6, even though we
have attempted to ensure the assumptions are
reasonably based. You should carefully review the
Financial Forecasts and assumptions, including the
sensitivity analysis in Section 6.9, and make your
own assessment of the future performance of the
Trust.

8.4 Finance related risks

Although a detailed term sheet has been received
from the Financier, the Finance Facility is subject to
formal documentation and satisfaction of normal
conditions precedent.

Interest rates

The Capital Expenditure Facility is subject to a
variable rate of interest. The Financial Forecasts
assume there is no change in the level of interest
rate applicable to this facility.

We will enter into an interest swap agreement with
Stockland to fix the interest rate on the Property
Facility (including the margin and line fee of 0.60%
per annum) at 6.35% per annum for a period of
three years from Allotment and this interest rate will
remain fixed for a further four years, subject to the
margin and line fee under the Property Facility
remaining at 0.60% per annum. The Property Facility
represents 97% of the Finance Facility limit and
accordingly, there is minimal exposure to any
changes in interest rates during the first three years
from Allotment (see Section 6.9.1). If the margin
and/or line fee under the Finance Facility increase
after the first three years from Allotment (e.g. due to
the Trust refinancing at higher margin and/or line
fee), returns to Investors may be adversely affected.

Furthermore, as the interest rate is fixed, Investors
will not benefit from any favourable downward
movements in market interest rates for a period of
seven years from Allotment. If market interest rates
fall below a level such that the floating rate (plus
margin and line fee payable) under the Property
Facility is below 6.35% per annum, the Trust will still
be required to pay the fixed interest rate of 6.35%
per annum.

Covenants

The risk factors outlined in this Section may affect
the amount of cash available to pay interest on the
Finance Facility. If rental income is insufficient to pay
interest or other expenses, or if other covenants are
breached and not able to be remedied within agreed
timeframes (see Section 5.5), then ANZ may seek to
renegotiate the Finance Facility or enforce its
security and sell one or all of the Properties.

For example, if the gearing ratio exceeds 67%, ANZ
may seek to renegotiate the Finance Facility or
enforce its security and sell one or all of the
Properties.



The valuation for the St Kilda and Parramatta
Properties includes a 12 month rental guarantee
provided by Stockland over the existing vacancies. If
the existing vacancies are not leased after the rental
guarantee period expires and as a result, the values
of the Properties decreases by more than $2.657
million (assuming the Finance Facility drawn is 65%
of the value of the Properties and no Capital
Expenditure Facility has been drawn), the gearing
ratio may exceed 67%. ANZ may seek to enforce its
security in this case.

Refinance

The term of the Finance Facility is initially three
years. Whilst we expect to be able to extend the
term of the Finance Facility, the Trust may be
required to refinance the Finance Facility and there
is no guarantee that new facilities may be obtained
at competitive or comparable interest rates, if at all.
If the Finance Facility cannot be entirely refinanced
on its termination or expiry, then returns to Investors
may be adversely affected.

8.5 Capital raising risks

Although the Offer is fully underwritten, certain
events may occur which may allow the underwriting
agreement (see Section 12.2) to be terminated. If
we have not raised all of the equity, we will refund
all Application Monies to you plus your share of
interest earned on the Application Monies.

8.6 General risks

Changes in laws and government policy

Changes in government legislation, including
changes to the taxation system or property laws,
may affect Trust distributions or the value of
properties or property investments in general. This
may affect the relative attractiveness of investing in
the Trust.

Economic conditions

Demand for commercial property from both tenants
and investors will be important in determining the
level, if any, of income and capital growth of the
Trust's Properties. Demand for the Properties and
therefore their values may be affected by changes in
the economy and market conditions.

Liquidity

You should note that the LLF may be terminated at
any time without providing you with prior notice. As
detailed in Section 5.7 STML as responsible entity
of Stockland Trust has placed a standing order with
ANZ to purchase the Units ANZ acquires under the
LLF This standing order will terminate if the Trust
does not have a sufficient spread of Investors
required by the different rules governing stamp duty
in Australia's states and territories, including if any
Investor (including Stockland who intends to make a
10% cornerstone investment, see Section 5.8) and
its related entities hold more than 20% of the Units.

As Stockland is also underwriting part of the Offer
(see Section 12.2), there is a risk that Stockland may
be required to subscribe for underwritten Units.
Although Stockland intends to fully distribute any
underwritten position, if Stockland does not fully
distribute its underwritten position, this may result in
Stockland and its related entities holding more than
20% of the Units (including Stockland's 10%
cornerstone investment). If this occurs, the LLF will
be terminated or suspended until the Trust has a
sufficient spread of Investors.

Apart from the LLF, there is no formal secondary
market or other redemption facility for the buying
and selling of Units. In addition, there is no
guarantee that withdrawal offers will be made by us
to redeem your Units from the proceeds from the
sale of the Properties. You should consider an
investment in the Trust as a long term investment. If
you need to sell your investment, you may also find
your own buyer and negotiate a sale price for your
Units (see Section 5.6).

Taxation

Investors who borrow money to fund the acquisition
of their Units will need to consider the deductibility
of interest incurred by them in servicing their loan
(see Section 11).
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22 larch. J7 Dlgazn k]




9. Summary Valuation Reports
(cont.)

STOCKLARD FURDS WASASERENT LIETED Knight

Frank

I Gracrge el Faremain. NIV

Following o formbar of yeacs of dcbdusd eedng atvly, Sydney's msor subuton offes ol Gevaially
i Faiiaed poddben i filr ] @i g il i Mabilg SeivEnd ARl ERgury bl ce thi 10 manleE s
dirnairy 2007, il aofyily Pad fnimaeried Slng & e ey wsaghd of funds and oy coemgslBon ky Bmded
rrenaim opperiunities hive plotad Aolable dowmand predions of Yok whish hos Bd by eapiol groeth. Tha
citioak for ha Spdney subirban offis manol o peewisl B o @ cosbinued aregihenng n Bang ondices o
00T

Tres ofal vaomncy el wethies Pameeraiis el i 8 5% a0 of Janusny 2007, The B gmds vaeoancy {the cleas Bosbion of
thar propastty) mmaens mdaiready high and G oesng maned & competien, Tonens derand & st i Emgeova
furtharr @ e shor dem, asough nes supply My esina eolal growth ond Oser gemds shock will esgribm
refurtsanrmnd in crdor 0 remaen afvectiie o compedie Boseng maourd

Waluation Anatysie & Assempbong

181 Greaf Eastom Mgty Balmont. WA
Tha tolicwing schedels summansss milevand comparntis sales whch hoo bean conmidansd in i preparation of oot

warjalaon

Proparty | Pres | Dl S HLA Tisd IR Feate (%)
251 £5 Camviga'n T, Pl | B 5 el ] E3 860 A A% 0™
173 5 Gearga's Tow, Parh | SO | Mach OO0 HeEn T ] 0%

45 Tra Enplaracts Parth BE s S Rjewr A LR L] Fe i &,
OO e, o | FASODE | 0 Deo XS 2517 1% | 0 5%
Huish uilding, et 31,500 Do Wy 000 §2 e A 10 T

Wa Bave dho lkes o mnaklenrlion 5 Sakade Rosd, Weetbley which B aulijec] o 8 contaet of ke & &
eardnralon of 58 B0 000 T develngman] has & nal eiabss dres of 1 %47 iguail modmei Thes inlial and eguslid
FevRiaRsty yults aiE T 5% and T 5 el pactealy

Tha uniunion fior 187 Gmal Exviem Higlsway han bean delermined va moseolialios baiwean (he capisisalon of nel
RO, S0 SCITRANEDN AR SS000NE Caalh S | TCF™) mhodsngy

Tt cmin bsatice approach bl DOGDed b Cagdaisalion mie mige of 7.25% 0 T.50%, whioh has besn spglied 0 Iha
[ESTEERL ST, S Tt

A OCF salyw owur @ 10 yaar ivvesiomon borieon has beon underiabsn based upos @ taegef nlemal mos of metum ol
0%, an aversgs 10 e mariorl resinl growth moe of 4 TS per grevemn and B fomessal piedd of 7, 75%. An apoeogeain
mestal wodd @ incanitee aflowanoo haven beste mace kot tha risk of Be leoant vacatng ol o axpEry nnd oo iha 10
e o Rowy Baprioon,

Tsr nesoseed vatm of §13,000 000 | GET exclusivo} milschs Be folowng Pvesiment pammeden

initisl Vit T st Flwvarninnary Ratuwim’ IR Fade [
LY | [Markei} Viald %

i B4 7.3 B 1]

Tirah Aoiosang Sotubm bl BTt I 16 vaN DOPEh e LEE atah b Dean cordrhdbidg W1 U (e e of d

wihimiain

18 55 by Flossd, Maxcursm | FS BT Tl 8 faarr | TN | naw
E0] 55 Ficta Boad Selie = B bl D 1% 116 -4 ] 7% | A%
408 54 it Flossd, Msihouss | £38.T | = T asa | A% | mow
LA 8 Wik Kiomd, Mslrurs PN e (6 fSETT T (1LY

0 M 2007 Pagn d




A\

EICACRLANT FURDS MARAGELENT LIMITES Knight ¥
Fl'aﬁlt .-:

Thee wakaalien Joi 540 51 Kkl Food has b Spharmingd v reconclialon betesess B capiabuton of sal nsumes
et oinpaTeen and dedounied il fow (DCFT) maliedokogy, O akulsabons sofiect B W of P kel and
ncanlive guamnmmlies and e poyemnl of donifesd gl expettun, indoedng ths FET0 000 conlitolinh 19 Wnahey
wWorks wider e Ssok wose, Delshl of e efuiabran ) Reoe paie ol Rave Beoen prowioess in P foms ol &
Caghal Ecpaenilum Works Budgel winling 51560000 Our vahunlon il (ha (he gremcd his e compliod
TRy N aoocetasen Wil [he detnfs pomiesd in D busagsl

Thes coagdfnbaalion appeosch Sam ool o onpblsston mie mnge of T 20%-T 50k, which foa bean sppbed G i
] e PR T

&, DCF mrabyus ower @ 10 yeor nvestment honzon has bess ondartaken based cpon o brgat indesmad raoe: of retom of
ES e averoga 0 year o rental grosth abe of 31% and o terrined viekd of 80%. An sppmopreis rentnl vold
and noeniive alowsron has Beon made tor the nek of enests vaceing at Eese aepiny, whilsl non-recovmbke mpial
supeaiiturn alowanoes hae e mads & wase sapey @0 pver Ta 10 year cash Tiow hotieon

Thee oessaresed wabes of 330,100 600 (GET exchmss] mfinci the Aodiowing rvesdmant parnmadan

Pt Flavsraiensty
o (Mwhet) Vil e | o
7. TATN e L%

Zid Fipesed Streed Gar Sa, Melbcoame, VG
Tt foloweng schadule sumrmatises mibevonl coerpamble sakes which Bawe besey consadered i the prepematon of oo
wakmlion

Poparmy Sala Prica | SalaDas | Vield | Patei ey

) bt Sl M T B Pk B O F.% 541 00
(g 5 Cor Pk

I8 L Trosbes. St Windnoosrve el Ay | s | b PEG

ATH Phrcha Ahes] Moo §3 7R l Ry T T | sasm

523 Flhiers Lares, Melasmes Sl ) L | L]

Tres wvhsbion for 327 Fussed Street hos Bean detemmenad via P capinbsaion of ned mooeme s i prmaeey meifod,
suppismErssd by i gl COMBErson Sppmach i & chisck mathod

The cepitafeation npeeosch bas adopied o copinlsaton rafe mnge of T25%-7 5% which o taan sppled o the
wusansr Tl MrETKES INGHTA

The opsereeed wabkan of 318 800 005 [GET exchmse] rofiocis the bliowing mvesimant pacamadan

FATR F38% Baar

T maiiicind valu ihcodes 17 spiced hoenked 1o Savile Hodel (eoup Lim@ed  The vales sutludng tha 12 o bays
il B §1 9,000, 000 {OST Snskiia]

I3 Gponge Slrowl Parramalty. HEH
The Isderwiing achaduls sufvmanses misdnn oerpamble tikea which P D consdnied in e pehairion of oo
wirhialies

B0 Geawpa Tamst. Famemata 817 12 | it T4 I [ Bl | A | Faoay
1 G Sresl fartaralls L Jiis O | T | nsbw #2404
Harmivlie Oios Pori. threhiis | RTEEIU Dol | TMM | AEW Bre
o Trrsesrs, Bursncd (T ] D M TN LB 1 ATy
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9. Summary Valuation Reports
(cont.)

ETOCRLAND FUNDS WARAGEMENT LIMITED Knight
Frank
Thi valuation for T8 Decige Sirei had beeh Jelefmined via o I i ] gl fual i,

dac] compEtsoh ahd Sacouniid caeh fow (T methodsiogy, Cur caltulbions mfied the lefme of D sl
parasiig Sam Sinckiaod B T pagran) of Reeifend capeal aapandtue

The cagalialon Rppensh fad adopled o caplalsaton rale angs of T50%-T T8%, which Fad Bean aopled 3 e
ki e (TR HREL T

A DCF mnalysis over @ 10 ysar srvestmesl Pongon fas Do onderma ke Sassd wpon & sl nernad e of roten of
R0, an avemgs 10 e reand enied geow® e of 360N par anmern, and o seminal yeld of B0 Aspropnais
il wodd anwd moordse afiowanoes have been rado eooss e mah Bow of soch ease eaginy, whels o
PRiOvaTae (sl edpdnditumn aleminogs havn Doan mats annusly and ol Bese scpery v thn 10y cash Mo
Ll

T sseseos woker of §40 200000 (GET axcimse] miect tha fodowing mvestmant peeamebsmn

Eapeardt Hivar sy
IniEal Fieid ) Vol Mabal v .HTH'“-
Fim T FTRT T AN
Lisbiity Divclaimer

Knighl Frank Vekabcom hive pregansd B surmmary which appeais n e PDS Tor Siackkind Dirscl Offce Tread Mo,
3. Knmghl Frank Valuatce wein eeedbosdl only = the prapaialion of the suimimasy and T veisatcns seleriod o Samin,
o] picfically dadairs by & acy pafy A Be Svesl o &y omsdon om of Ml of Meelbdng el
icluded in, = PDS of slhar decument, othar han in e of cur velsations asd this lelier

Erighl Frasi hin coniesdai o P surmmary besng rciudes o ihe PO, bt Enighl Frank a ncl prosviling advios aboul
B finsncial predud, nor e selnbily of the feslmenl w9 ol In the PDRO, Such on opies can oy b pegrvised By &
parsan thal halds sn Aljaraiisn Fnancs! Sandom Licenss, Brighl Feaant Yalstons dess nol hald sush s ksssza and
= el opamieg unoer any such Baessd i preceiing i oginicns of vl 58 detalied in Tes auirerary snd oo valuslan
Pt

i e cnea of adviee peouited within us eeort which & ol 5§ pioscied nafure, wa mesl amgtatss Held apecifs
RTINS s Dean rode WHCh PPl MEcrhalie Dassd upon curmenl maelsl perceplicea. @ foblown thal ey
one: of P sansrrglions set ool i e A ol this sumesary ey b Eosed inoorredt dunng the ooeess of Bme and no
reraponsisldy con s pomapled in it evend

Enight Fmnk Valushoes hos eepoesd the et based upon miommaton povded. We hees no resces o belevs thal
e informaissn B ol e ond eessonabls or thal madeal facls Fove bosn withhald ond lor @9 porpose of tha
vakmlion, we huee sssemed that s ndormabos B ool

Enighl Frami ValusTons hos recobed fees of BSTATE (nchade of GET) I coneecion with the propasation of oo
vakmiion and B semmarny. The oo | nol i any way sked 0 nod has nuescced the afnion of wale noled and

Knighl Frank ‘Yausatons doss nof have aoy peounany meseeal n Shocklaed Fundi BMaragomest Lim@ed o S Tl
e hins provided B rigace solaly i B8 capasty m Fdapendent profosainn sy

¥ oiarn Aadthibubly

BARC CROWE AP

CartiFied Practiving Valuer Cartifiad Practiving Valoer
Ragivterad Yaluer Mo, VALISNE Dirgstgy Licansad Waluar Mo, 419
fumctar =

2
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FELOATION & ADVIIOLY JRAvVICRA

CBRE

Ol ACEARD DL LA

R Echrand FEE (W) PR LY
LS afiadd Ageahl

SA8 B DA 494 30T

[T I Lernbi®tibe Tlidal

Broatdom ACT 2512
GO i LAY
Sornbesia ACT 2401

14 Morch 2007 T &1 3 &3XT ITRY
F &l 3 &Xd Jred

Tha Directors g IS Coom 0

Stocdond Funds Managemsani Limiled

s responsiode enkity fo

Stocklond Dwect OHice Trest Mo 3 [Trust)

Level 25, 133 Contieeagh Stireaet

Sydnery NEW 2000

Yolualion oz ol 1 March 2007
4) Coameron Avenue, Belconnen ACT {507 Interest)

Insiruciians

Al pour request, CB Richand Ells (CBRE] hen prepared Ihis laher surmariing he
valuafion resutts from our completad, sel! contained valughon report. The purpose of
OUF MEpGE! wiad 1o fender Suf oomion & mMdarkes! valus ai al 1 Maich 2007,

Qur roport it baled upon the modt Sumen! mlamation avalable a1 1he lime ol e
vEUOROn Wt prepsared CBRE oo api no resporibiiy for bt e aEnt ’.'."II]"IQEH- i

nfommafion o Toincame., expensed of morkel condibons, Any subseguaent changs in
e Eose hamng wall o0 hove o l_'-;:-rre&m:rndlng C‘hl]nﬂﬂ 10 T s ol

Valualion

Wi hove 213edted Tha rmancaet value of 1he Crown Leaishosd infecesi in e propey
subgact to the tenancy omangements. os af 1 March 2007 os follows:

+  100% Inferest 345500000
{5bddy Fhve Milion Five Hundrad Thouwsand Dallary)

* S0% interet  332.750,000
[Thirty Tweo Millon Sevian Hunored & ity Thousand Dodlars)

Thae asgeisd values dalaked abave ors sxchuive al G5T.

P L1E 1600075 00C0LARD v 3641 mg




9. Summary Valuation Reports
(cont.)

WRLpATADN & ADVIROAY JREviLRd

CBRE

O MeCHA&RD: DLLAR

1.4 Merch 20007

Critical Assumpilons and RBellance on Inflesmalion Provided
A pummary of The orifical asswemplions odopied i the valuafion b os iolows:

I. Al culsionding incentives asocialed with fhe kease commencing | Morch
2007 1o the Commanwealin [ATO)] hove been paid ai al ihe dale af wafuation,

2 Copital wore including repainfing and recampsting hove besn pald lor in full,

3. P'I'I"."TE'I:‘IE{I: ehas Moy alowonc e i Doyable uni 'E:lpi"p' ol He mie 5'!,"'.‘1:!' | et
commencing 1 Manch 2007,

4. A ohe yeor rantal guardnies over he premises il Be pul in plaoce 1o 1gke
affect upon leme axply. The rembal will be squal o the ned rental payalsde by
i Commanweatih [ATO) ol thal ima plus sialuion oulgoings. A minimum of
& manths of rentol guoanies wil be poid for by $eckand. Thomiom. no
leting up allowance hos been made.

5 Al laodng teas in relation to the premises wil be posd by Slockiond as the
Yendor upan ATO lects axpiry

d. Al fulure leose incentives will be paid by the Trust,

Property DescripBon

The property provides o four to five leved affice bullding combrucied i 1973, The
bBuilding compriset Qround fodr awer, lour olfice evel, in oddifion (o g singhs kevel
besement canmpark for 50 velcias, Yoroge area and looding dock. A furlher 1648
urfoce corporks ot alio provided on the bite of 146,624m°,

The Commaneealih ol Austialio hove accupied the building since complation and
nave recenlly exscuted a new lve year lerm commencing 1 March 2007 at ihe
agroed nental for fhe office oneo of 1 5.506m" of $330/m® and $130/m* or tho
basement storoge and loading dock ofens, Bmament coarporks ore leased af

£ 1. 5000/ boy ond open boys org inchuded.

Markel Commeaniary

Reseanch indicates that the commercial investiment mafe! & Surmandly stang and
ol o vty Indicaied a firming of yieldy. Sales ol properties wilh bive chip lenaniy
hove indicoled yiekds as ko o 6%, however slandond investmen! proporties oe
salling i the ange of 7% - 10%. depending on quality and oealion,

Buningis ociedaly within the ACT remain thrang, wisch ot led o o reduchan in
voconcias within fhe commearcial seciors. This hos increosed confidence in the
morkal fof ol markel iecion, Properly Cooncil of Ausirala has ecently announced o
direct voooncy rote ol 1.7% lor the ACT os at | January 2007

Foge 2




WEALUATIDE & ADVIIOEY FEAVICER

CBRE

Ol AeCEARD DL LEG

14 Merch 2007

Cur andlyin of (ke woles profie, especially i Fhe upper end of 1he mafced, mdcohe
an increass ninfesiole demand lor propeies within the ACT o yialdy one not ol
compafifive o3 those in Sydney and ofher copiiol cifies. imvesion are oo moms
acfive due fo fhe number of privale superannuafion fund syndicafes irmeesting, who
arg now Gho Compannng yvields along e BEavlem Seaboord genanally.

Thes lotal vacan oifice space wilhin ihe Belconnen Town Cenire ot at January 2007
weos 4,821 squore mefres, wihich indicotes o »aoconcy rate of 4.9%. o decreoss from
115 e Jurse J003, Howeawver, iHe wilbcdnressgl of 5.500m? ol cammarcial olboas hai
impacied on the sfock leval within the Town Cantre.

Valualion Ralionale

I oSt The marce] value of (ke property. CB Bshord Bl bos uliled boih the
Capifoisaiion Appracch and Decounied Coth Fow (DCF] Analyis. C8 Richard Elia
hios extamined the ovailoble morkst evidence ond applied 1 anolysh in selecting
thver paneeme bars adopled within cur Copitolisafion ond DCF coloulations. Tha oy
resiulby af fhe valualion anobyll one summoared n the falliwing 1ok

I Prapsaity: 4l Camires dvafvd Balcafngs !

| Fully Lacead [ TIOFE: o | ek o (offler 4040715

| WEEEGY e

| i
' |
E‘ i Voeanty | o% i
I Viocarey Baly Soeatai) I.'l-"- |
| Copftalsaton fole 7.29% |
!. Tesrrrergl Fialg | 7. O% i
| Tonged s LT |
| Mvemge Marbe? ot Growih {pa) | 1.00% |
| |
| nifice Vieici T |
. Vs P Sopckn MY IF.I"l L fpka Ay I 4. 734 i
Frimen buming Lot tn | sm rei puOTTTEes prsced ey venoon on sy o o

i o bl il Pl

Ag (e value B onietied ai gl 1he valuahon date, we have disumead 1hol [here will be
FH:.'-'EFH:II'FQE' in marnal Conoitions. ﬂh"'ih:ﬂl afmibutes of e property or other locioms,
lioply 1o coune o maleial changs in valua rem the dale of irkpection, 1o fhe dofe of
valuaheon

Consent

L8 Bichord Eifs Py Lid provides i consani lor the iInclusion of 1nis summaorny lether within
fhe Produc! Declosuns Siafamant [FPOS"] har Stockand Dwact Odfce Trusd o, 3 [Tout)
subgect to Stockiond Funds Monagement Limited making reciplents of the PDS owaone
of ihe tollowing lobilty diclaimens

Fage 3




9. Summary Valuation Reports
(cont.)

WALUMATIDN @ ADWIIOET AREVICER

CBRE

i MiCEaARD TLLAG

1 & Meych 2007

Lability Disclalmer

[a] CB Richard Elils Pty Lid & ot openaiing under aon Austrakan Rrancial
services Licence when providing 1he formal walualon o this letled and
those documeanis do rod contiihule Binancial product odvice. Investon
shuld condider ablaining independent advice rim their indncial advisor
beiore making ony decilon to nves! with Stackiand Ceect Odfice Trust Mo, 3
[Trust]

o CB Richord Bl Pty Lid discloims any labdity o any penon in fhe event of an
omisan lrom, or lake and mistkeading slofements inclpded in tha PDS, ather
than in respact to this lefter ond the formold woluation

fcf  The foemal woleotion ond this lether are stdctly Bniled to the maften
confaingd within thate decumenls, and are nol 1o Be reod o extending,
by Imphcolion of olhersdse, fo any olber matter in the PDS. Withaoul
Imifalion 10 the abowve, no Kbllly & occepied for any Ioss, hamn, SOt of
domage [including speciol. consegquential or economic ham of o)
wifered a3 o comequence of luctuationd in the real estale Mmool
ispsequenl o ine daie of volealion,

L=1] Mesiner fhi letler nor ihe foll valuahon repoels moy be reproduced in whols
or In part without prior written opproval of C8 #chard Ellis Pty Lid

[@) C8 Richaord Efis Pty Lid chorges o prolessionol fes o prodiecing voluabion
raporty, ond the (ee paid o CRRE by the Slockland Direct Ofice Trusd Mo 3
{Trust] for e fomol valeoficn report, updale report and This erher wod
$12.450 mchusive af G5T

L] CB Richard Elis Py Lid hos prepored his letier on the basis of, ond Imited
fo. the inancial and ather iIntarmaton incleding marke! mlormalion and
thid party information) & occurate, refable ond complaie ond confirm thad
wi have mo! ieded 1he informahan in 1ol respec]

[=]] Thiss sasmmaary e i 1o Be rend in conjunchicn with cur ltrmal volealion
raport dated | Monch 2007 and rE-iul:leﬂI 1o he glsumphoni. Fmlahon
and dicloimen confoinod fhemin, 'Wa rafar the eoder to Stocklond Funds
Monogemeni Lirmited 1o obigin a copy of 1he (ull repart,

L] W confiem ihal ihe volser doas nol hove a pecuniony ntanest el wouid
confict with o proper voleafion of the property.

Yours simceraly
CB Bichord B [V) Py Lid

A

Lhewan Rannory
Sanior Direcior - Valuation L Adviicly Sefviced

Poge 4




10. Financial Services Guide and
Independent Accountants' Report

Deloitte.

HMote: This repori consists of both a
Financial Services Guide and
Independent Accouniants’ Reporl

Part 1 - Financial Services Guide
2 April 20417

What Is a Financial Services Guide?

I Finenctal Services Guide (FSG) s =8 empatani
dicuimenl Wk puTposs o8 Io aseed Yol (A deculisg
mhcther to uss may of he peacral Eaancial prodec
wlvice provided hy [Kloiar Copersie Finae Pry
Limiied (ABN 15 003 833 1270 The use of “we”, "™
o “pax” s @ reference b Deloitle Conpomie Finssce
Py Limdied a8 the holder of Aesrsliss Fasnckal
Lemvoos Licence UAFSL) M 2414537, The contents ol
this F50 includs

u wrhis wg are and bow we can b comlacied
L whall servises Wi are aiborised 1 proveks uider
var AFRL

& how wie famd any oibor eclévanl parties)
reorm nerebed im relagion 1 any pencral financual
product silvice we may poide

. detsils of any plential conllicts of imeres

. detmils of oor iniermal omd external dipote
Feses iR Of cvale aini hiw you fan sooess e

Information about us

We have beon eegaged hy the Directors of Ssocklesd
Funda Msnspeasent Ll & responsible  enlity [
Stocklasd oot Dfliee Tiust Mo 3 e give peaeral
lsancual predec] alvice in i3 foim of a8 pid e b
proviied o you in connection with B propossd ssoe
ol Liprin in Stocklamd Drect Oifice Trus=d Na. 3. Yoo are
ol Ehe pary oF partics who engaged o 10 prepane this
L W are acting o &Sy peinos ifbey |Ban he
pany of pafies who gngaped us, YW g mjuienl o
pive wor an FRO by law bocause our wport 15 beiag
rrovided 1 yoo. Yow may eonlact e wsing the dotails
Trcuied ahave.

Delisite Corporate Finamce Py Limiied §s uhimsiely
wrarme] by the Asstrulion parosership of Deloitie Toche
Tobsnsinvn The Avarsbss parmenbip of Deloims
Tomche Tobemaisu and s releted eniflicy  provids
seryies primaridy mh e arcas of sadsl, . consuliing.
andl fimancial sdvisory services. Our directors may be
pariners in ibe Ausiraliss parinesship of Deloiise
Towche Tolmalwe

e  Austrulian pamnesship  of Deloitie  Touche
Totsutes (& 4 mciiber e ol e Deloiby | oaches
Toltmnaba Verwia As the Deloiiie Touchs Tohaai
Verneim s & Swiss YVeroin dnsaocistion ), seilder i nor any
of ity member firms has any lishility for pach oibers

R R Ay e e R e

Fstwte Coiad o Forians S |0
ELUSLT- -5

AP b, Ayt

Cl ke Fims

TN g Tawd
Sy NI S

0 e P

Sy W 150D Ramaa

Pl 88 FO0 0 MASE TOOE

Fawr o | {3y ROSEF TR

e DS O e

sois o oemasions. Bach of the membsy firms 8 &
scpufalg ani imlipendesl kygal entity operamng et
ihe maites “ThiloiBe,” “[Deloefie & Touche,” "Teloime
Tomche Tobmalwn,” o ather nelatesd nemes

T Minancial proddict advice in ner opa i provided
by Deluiite Corporate Finance Py Limiied and not by
the Awstmalian  parinership  of  Deloige  Tooche
Telmaren, s ielsted emitbes, o the Delsite Tosche
Tehmatsn ¥ ereia

W dhi il Buave sy Dirmie] s o i selinnship
with ==y enlitss that are issusm of [ineacial proede
Hewrever, v showld e thal we and (b Ausirafisn
parinensbip of Delosie Tooche Tohmatsu fand s
relmied buodies corponie) may from iime o time provide
profeisionsl services (o Nnsscial proadsc jssers 0 the
enfilbfaary Cotfu o Busanis

What financial services are we llcensed
to provide?

The AFSL we hold ssthormes i W0 provide the
leflowenp Ninsscial servepes Do bl peeail asl wholicaale
gheni

] b prnids ponersl inancisl prodesd &lvie @
pemgid ol
—  desbemures, wocks oo boads i be disued o

pupossd 1o be pasued by & goyvermssdal
= inlewrsls @0 managed invesimenl  schomes
inclisding imvirslor dinecied portfilio services
—  EECUnEliE.

. o deal in o financisl producy by srasgimg for
nnther person to apply for, aoquive, wary or
e il [linascial roducis iR respect of
=  debeniiires ibvichy o Booads jaiiied i Bo by

|sssed by & govermimesd
= mierests in monsged [mvesiment schemes
Including iavestor dipeciod Tnlrtrllllll T e

= whcrind s

Information aboui the general financial

product advice we provide

Thee financial product advice provided in our nepor is
krrwrm o “penersl sdvice™ becamse if does nol ke 1sho
soconsl your persosal obpectives, lsancual sfustion or
meeds, You sbould comsider wiether (he pencral sdvice
coflalicd |8 oul v I appripnaie (i yol, hiviag
epanl o your own  pemonal  objectives.  lasnoal
wilumlion or nevds

b g ool
Pabdinie fiapiten Takesiatii
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IF o sdview i bwoing provided 1o you in connection
with the scguisiion er poleniinl squissfion of &
(lmancial  produdt  lsssed o ssolher  pamy,  we
recoemmeral Vo cbisn and eeal caeelully the relevam
ol documest proveded by 1l st il the fnancial
proluct. The pepose of the aolfer document is o blp
youl male an informed decison who the soqeisition of
2 Mmancisd product. The comests of the ofier docmmen
il rng ik dstgile sich g the ks, BeEnedits pnd cosils
off poijemnag U paiselar mancial jevdec

How are we and our employeas
remunarated?

D [ews @ wssally delermined on aa hosurly basis
hrwrever they may be @ fined amossst o derived osing
anber basis. We may aden seek resnburemen of @y
oo poghel  Expinses  (peuited R pEovdsRE  The
T ICER

Fee aranpemenls o apreed wmh (Ae pamy of paiecs
wha mdually éagage us, amd owe coslipm G
emunevation in 8 wrilkn biter of sogapeaenl (s the
party or parties who actually engage ms.

Maither Defoiite Corporale Frsance Ty Lissiod ace s
directoy and officers, nor any relolid bodies compocaie
o pssncimes msad ibeir direciors and officers, receives
any commissons or other henefiis, exoept for the fee
oo serviges renderad b (he arly of peies wiho sojeally
engape s, Dhad for b 5] 31000 {ipcbwsavie of GNT ) and
will als e dischbosed in e relevanl POS or offor
documeni prepared by the issser of the financul

prusdoot

Al of oar pmployers wovive & salary. O employres
are ebipible Por sesanl wilary incresses aml bowres
hased o owernl] perfimaance i do s receive By
commmsaons of othér lweehile swing dirggtly Tom
srrvices provided 10 yoll, The Feruneession juid (i i
directory mflects (beir dividual contnbion e the
company aml covers all aspects of perfomance. (ar
dorecpaoiy o W reCRiVe Y CoMamscinE oF doiher
Benclies o opinsition wik obf aldviee,

W i ol pary Cosmvmissbeod of provide oiber henefit o
by parises Tof felermeng prospective ¢lenls o s

Responsibility

The lighality of Delntic Coipoeate Freancg [y Lo
s fimilied 80 the comfenls of this FRO amd odic repeont
referred io im s FSG

What should you do i you have &
complaint?

I yous have sy concerns regarding our repaod, Jo HLEK
Wil o sidvise e Clur smeinal consplalen Bandling
rocdas b deupied B jespond |6 Juuf  Cosceine

prompely aad equilahly. Pleass address your complain
In witing o

The Cosnplasas DiTices
Peactics Protection Ciroup
Pl Bl M2S0
Gansvenor Place

Sydney WEW 1330

I yorm are pot sstisiled with the sieps we bave kken o
tesnlve youor complaint, you moay oostsn the Fimancisl
|ty Comglalats Seevice (FFICST) FICS prenvsdes
IFee sdvice amd sawndance |0 cossomers b Belp Do
sty complainis relatimg 1o members of the Nzancesd
sevvices industry. Complaints may be submitsed ta FICS
ar

Financsl Industry Comnplaints Service
P Blom 570

Ciollams Steet Wes

Aletbemne W0 SOOTT

Telephane: 1 30 TH] K08

Fan: 40 1 5621 2290

Idiermet: bt potfwurw fics.asm au

|¥ yowes comnpilaend relaes io tho peolessbonal comdiec ol
o person whs is 3 Charicred Accossiant, you may wish
i lodpe o complaim in wriing wilh the [satitule of
Chsnemd Accoustssrs ba Apatralis (“ICAA"L The
IEAA i the profriannad Body fosponeibls i scllisag
andl wphokling the prolfessonal, silbecul and technical
samdinds of Charereddl Acoouniants amd can be
oonincted &

Thae Enstivete of Chartered Accoamtans
CEMD B 302

Byl ney MEW 20

Telephone: 481 3 920 344

Fai: &1 2 W26 1502

Speific coatact details Tew hodgesg o complaim will e
IEAA can Be obisimed Erom (heir websile o
I pffurnce. jcaa, orp awfaboutinds Lilm

The Agseralian Seciities sl [Sveslsenls [ oammminabas
I“ASKTY ropelaies Agsrshes compsmes, (manosd
markets, financmil  services  orpanisalioes End
profewdonals who deal and sidvise in imverments,
superensuion, (nserence. deposil sking and credit
Their webslig conising  salemation s linlging
gonsplalaty shod comjaasis aiml v ia] oo sl
st qvil B Eypes of eomplaints hasdbed by ASIKC Ve
may coniact ASIC e follows:

Irlfey Timas: 1 00 3000 6300
Fomail: |nfilipe s pyic povan
|mierner ipotfess asic pov_aufasiofesic
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3 Agiril 2007

Iiai [hisvtins

REVIEW OF FRC FORMA CONSOLIDATED BALANCE SHEETS AND FINANCIAL
FORECASTS

I Inmireductbon

This report has bhoen preparcd o (e regeest of the Directons of - Sockland Funds Monsgement Limited
“SFMLT, as the thm|l||l; ehLity fise Siescklasnd Direct Offe: Trust Mo, 3 ™ihe Toust™), Gor Indssion (0@
Prodisce Disclomie Satemsest (PDSY) u be s by SFML 0 sespect of the proposed faes of wiils b ke
Trmt. Delisiee Corporsie Flashee Py Limited (“sline Corporaie Fmance™) s wholly owned by Delonis
Tmache Tohmatsu and holds the sppropeiabe Austfalion Fisancial Sorvices Lisenos Tor the issog of thas report

Keferences b SFNIL and other terminodogy ueed oo this repuet have the same meaning as defined in 1khe
glossary of the PDS, with tbe cxception of Financiol Forecasts. Inikis repor Fimancinl Forecasts relers e ibe
Forecas Consolidaied |ncome Siolements of the Toost, e Forecast Consolidsied Stsfement of Disiniutions
o [nvestors and the Fonecust Sources o Application of Fumds {or the peniod (rom Albobmesd o 50 Jone 2008
a2l Har the year ending M) Jurse 2009 2s set o in Sections 6.2, 68 anad 65 of ik PDS,

I e forma Conselidaied Balanoe Sheets and Financlal Forecasis

The Pro forma Consalidated Balance Sheets ommprises the Pro forma Cossolidsted Balance Shect of the Trasi
g o Allotment (asumed 1o sccur on |3 Pune J607) and a8 @ thse st when the Trost i3 assomed g be Tully
invested | ssaimes fooocoor on 1 Jaly 2008)

The Pro forma Cossdidsted Balasce Sheets have been prepared in scoondanoe with the statemeni of
slgnificant sccoumting policies set oot in Section 6.6 of the PDS and on the sausimption that the transactiona
copbemglaled in ibe FDS 58 sccurring on of aroumd the deie of Alblotmseai and on or areund the daie thse Tosi
is Fully lavested are complesd as contemplated,

L o

Loitary saromd 85 4 oW arreend st Frosrce e bt Lapars s frwigafln Pt | sbenatiu
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The Financial Forecasls comprise the Porccast Comaelidated Income Stabemcsds of the Trust, ibe Foecas
Comsolidsted Statement of Distributions to Investors and the Forecast Sources and Application of Funds For
the penod from Allotment to M) Jumse 2008 and (or the year esding 30 June 30 oz sel oot in Sections 6.2, 6.3
and 6.5 of 1he PIXS

The DNeectors of SPML are solely mesponsible for the preparaiion asd presesiation of the Pro (orma
Comsodidsted Balance Sheets paed the Finsncial Forecasta, including the sssumptions o8 which they sne hased,

The Financial Forecasts have beem prepared by management amd adopled by the Directors of SEML in aonder
1o prowiide prospective investors with @ guide 1o the potentinl fimancial performanse of the Trssl (or the pericod
[roen Allodmaont o MF fune 2008 and (of the year ending ¥ June 200K, There is o considerabbe degroe of
subjective pudgenen invalved in prepanng fomcasts,  The undeslying sssumptions are also subject o
umcertaimics and comtingencies which se often ootsdde the comral of the Trust, The Finascial Forecasts have
been prepared using assnptions surmmarised im Soction 6.7 of the P05, which ere hased on besd edimste

sssmmptions relating to fuiere events that mamagenenl expect (o ooour amd acticns thel mansgemsnl expect 0
lake

The Pro forms Coasolidated Balenes Sheats aml Finsncial Porceasta ate preseniad in an abbrevisted form in
s far s they do nod imclude all of the diselosanes. mequinsd by Ausiralian Accounting Slamlanls applicabls 5
sneasl finamcin] reports prepared in aconrdance with ibe Corporations Act 00|

I Seope ol Regor

Dhar review ol the Pro forma Consolidated Bolomce Sheels and Fimenciol Fovecasfs has been condooied in
scconlamee with AUS %00 "Review of Financial Repona™ applicshle io review engapements. (har review
oomided pnmanly of cnquiry, compamson, and analytical meview procodenes we considored  neoessary
Inclsling discussions with managenseal mnild Directors of SFML of the factom oomsidensd in detesmining their
pasgimpilone.  Char procedines Inclimlcl evaminstion, on o lest bass, of evidence Mipporting (he dssdmmigd o,
amumils and other disclosures in tbe Pro forma Consalidated Balance Sheetz and Financial Forecasts and the
evalumtion of the scomeniing policies wsed in preparing the Pro forma Cossolidaed Balance Sheets amd
Fimaneial Forecasts.

Chur review ba sulbstantially bess in scope than an sudit exsmanation conducted in aceondance witlh Australisn
Amditing aml Assimnce Samdards and provides less assumnce than an gidi.  In sddilion, prospeciive
fimsncial information, such e the Pro forms Consolidated Balanee Sheets ond Financial Foeecasts, relste o
wvenls and stions thal have nat vt ocanrrod and may aol soae. While evidenes may bo available s suppon
ithe assampticns on whech the Pro forma Consolidoied Balance Sheets and Finapcial Forecasts ape based, those
pRsgifitions ore H‘l,'l'hh'u"} fuisre-orienimiod ond therefone speculsiive in nsure. .lm-.'umhng;l:,., wetial fhnanm:izl
performance may vary from ihe Pro feoma Consolidated Balance Sheots and Finamcial Forecasts presemted in
the PS5 and sach variotions may be materisl

L1 Pra formea Copsslldated Balanoe Sheets

We have reviewed the Pro forma Consolidated Balance Sheels as get out im Section 6.8 of the PIDS in order 1o
stsle whether, on the hasis of the procedures descnibed, amvihing has come 1o our allention that weald fnbicsie
ihat the Pm forma Consolidato] Balance Shocts are el presented fairly in scoondance with the basis of
preparotion and the stalement of significant sccounting policies sef out in Saction 6.6 of the PDS.
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These procedures do pot provide all tbe evidence that would be required in an osldit, this the level of
a=eimrance provided i less tham thet given in on oudit,. 'We have not perfomned sn osdit and sccondingly we do
i ok parena. am il oo,

A2 Financial Foarecasis

W have reviewed ibe Financial Forecosts as set out in Sections 6.2, 6.3 and 6.5 ol the PDS wogether with the
assimgiioes on which they are based. as =21 ot in Section 6.7 of the PEIS, in order to give s stalement thereon
s b Dhireciors of SFM L

Thess procedurss have boen underialben in ander 10 sisle whather aeyihing has ¢ome (0 our sitention, which
crigsis bin 00 Believe thm

il the Dhrectors” bosl estimaic assumplions do el provide reasonable grosisds Tor the preparation of the
Financial Forocasts

iy inoall magerial respects. the Financial Forecusts have ool been properly preparcd an the basis of the
{Mrocton” best estimale assumptions, comsistenl wiih the accounting polsces adopiod amd ised by il
Tt and in sconrdance with ibe recopnaiion and meowremenl principles. presonbed im Austrlion
Accounting Stamndards

iin  the Finmncial Forecasts themselves are onressonahle.

A lischmed m Seciion §.7 of the PDS, the Financial Fiwecasts assusme that there are o movemesds im the
neirkel values of denvalives (6 te Torecas perlod and no comespeniding mark b meikal sdjoshinesds Feguilred
s g e luded imoihe Finamscial Porscasts g the Directons &o mol belicve thal ||1|.'3. can e relishly estimaed

As disclosadd in Section 6.7 of the PIS. the Finsncial Forecasts assume st there are mo monveiisenils in the Fair
valiss o Propertics oanal by ke Trast as & Alletison dising the Fonecast Perial, Any Tadr valis nsvements
i investmsnl properiics have nod been Forecast on the basis that the Direolors do mol belicye tha they cam bo
reliably estimated

The sensitivity amalysis sl oul in Section 69 ol the XS Somonstrnies ihe impacis on (ke (orecas
distributions io Investors. of changes in key sssmptions. The Financial Forecasis are therefone only imdicative
ol the finaecinl performonce which may ke schisvable. Proapective investior should he oware of the material
makcn mnd EhceMarines h;|.||1|l; g i investment i the Trst, which are detsiled in Sectlon & of the PEYS amil
the snkenenl sinceriainty relatisg i the Financial Forecasts

Acconlingly prospoctive Invesiors shoubl] Bave regard Bo the investment nsks and scasifivitics ol ol in
Section 69 ol ke LS.

4 Statements

4.1 Pro forma Consolldpied Balanee Shects

Based on o review, which is not an sudin, noibing Bes comes (o our sttention which coses us 1o believe that
the Pro [odmia Consoldsial Balaice Sheds st ol 0 Sooton bl of the PDS do el picsenl taigly the P
forma Consdidated Halenoe Sheets of the Tred in sccondanoe wath the otemoent of significant aooounting
peldicies set ot in Section Gl of 1he PRS,
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4.2 Financial Forecasis

Based an oiar review of the Fimancial Forecasts, pothing has coma 1o our aftention which caises us 1o believe
that:

il the Dhrectors’ hest estimate assumptions do not provide reasonable groumds for the preparation of the
Financial Fosecosts

iy i oall muteriol respecta, the Financiad Forecasis have mot been properly prepaned on ihe bagis of ik
Diirectows’ bes estimale pssumptions, oomsisiest with ibe scoounting policies sdopted ond wreed by 1the
Trust snil in scoowdance wiih the mecogninies snil messurement principles preseribed In Ausivalion
Acvomising Standssds

gl the Financiad Fsecasts themselyes s upsedsomible

Actiaal financisl performance b= Nkely 1o e dilferem from ihe Financial Forecasts since anticipabad evenls
feeguently do mol occur s eapectod and the variaons may be maeeisl, In sddithon the sotesl Naancial
perlirmanee may isclude any galns of bosses sising from the movenssis f the falr make valus ol
propeities adgidred amd derivalives eaferad into. Acconlingly, we eapress B opinbon a8 (o whebor the
Finansial Forocasis will he achéeved

5 Submeguent Evenis

Apart from the matters deall with incchis Bepon, snd having regand to the scope of oor Bepor, to the best of
our knowledpe ond belie! no molerial transsctions or evens ouside of the oodimary hsiness of the Trust have
conmse 1o s sitenlion (et woulil reguire commest on, or adjustment o, the Pro fonss Copsolidsted Ralence
Sheeta anillor the Friamceal Fosveasts pelerred 1o dn o Report oF thal wonild caiise aisel bnlormaliion 1o be
mmasleading o deceplive

6 Indepemndonce

Peloine Corporale Finance Poy Limited docs niod have any inierest in the ostcomes of this issue other than the
preparaissm of this Bepon amd panicipaiion in the doe diligence procodures. for which sormal professional fees
will be recesved.

Dieloine Tonwc ke Tohmss Ll bas prepancd o Taxauon Repom which is included in Section 11 of the PLS

We disclaim amy responsibility for any acliamse on this stabcment or on the Pro Torma Comsolldsiod Balanoe
Sheets and Financial Forocasds o which it relates Toe any oiber puspose than that for which it sas proparcd

Yoouars Faithfully
DELCHTTE CORPIRATE FINANCE FTY LIMITEDR

Seeve Woosnam
Dhzocionr
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The Disecioes

Saockland Fonds Management Limntod

2 responsible entity of Stockland Direct Cifice Trus No.
Livel 25, 133 Caatloreagh Soreei

Sydney NEW 100K

2 Apeil 2007
Diear Diireciom

TANATION REPORT: STOCKLAND DIRECT OFFICE TRUST No 3

This report has been prepared #t the tequest of the Directors of Stockland Fends Management Limsitsd
[SFMLY, the respossibde eniity for the Saockiand Direct Office Trast Moo 3 (the Trust) and the trusics
ol the seberusrs, for inchmion in o Prodoct Dhiscloswe Statemedil (PDS) B be ssesd by SFML in
rﬁ.pmuﬂhtnﬁ'eruﬂ.l’u:iﬁ.:iulh: Trusi

Capitabised tevmas used in ks repon have the same memning ascribed 80 them in ihe PDS, usles
otherwise (mdicated.

i The (HTer
Deetails of the Ofer are outlined in Secton 2 of the FES.
| General cammenis

This report should be read in conjunction wiil the Trost Consiitution {see Secthon 121 af the PL¥)
and other associated documents, [0 providing this report, we hive relied upan cenatn facts &8 5ol out
in the PO thet have oot been independently reviewed or verified by Deloine Teuche Tohmatsy Lid
The imchosion of this epinion in the FDS i subpeet to the terms of our consent for its inchasion and o
e names] in the FD% as sei canl in Section 12,14 of the PDS.

This report &3 & geneml siniement relating 10 the Australian meome tax and Goods end Service Tax
{GAT) emplications for the Trust and the Investor. 11 docs not address all of the fadion consedquences
al investing = the Trist, incledisg sy stenp daty implications thal iy Aris as @ comsequence of
[evestons acquiring of disposing of Units in the Trust. The report b provided on the basis of tax
Ieglidstion applicsble at the dute of (his report. which s subject o change perindically, = = it
inierpretsiion by the courls and the Asstralisn Taxason Cffice (ATO)

The commenits are of & genersl raisre sed apply caly to Investors who are indlviluals sl residesia of
Austealia for incomne 1ax purposes. This report §n only intended 10 apply o lnvesions who haold thelr
Units on expim] secownt and is not intensded to appiy 1o levesiom who carry on  business of irading in
Units or whi poquine their Uindts fior the puspose of pralil making.

Potential mvesion sbould be aware that the scronl o implications of myesting o the Tl may diller
firosm (ke surmmarised in this repon, depending on their individual circemsances. Polentis] Evesicmn

b=y o

| iskibity st by 3 st pgrereed wakes Prisfbonl Standants Lepnlaiin
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sould seek advice fram thelr cwn peofessional toation sdviser regarding ihe tax consequences off
pequiring, Bolding amd selling Units in the Trust, having regand 1o their particulsr ciremstandes.

The represemtatives of Deloitte Touche Tohmatsy Lid involved in preparing this repon are not
licessed in provide fimncial prodisct advice. Investors should consider taking sdvice from an
Ausstralion finsncial serviees llcemce holder before making any decision im relation to a fEnancial
product. Imeestons slbould also note that mxation i only one of the mafiers that needs bo be considered
when making a decision on o financal prodect

3 Incame tay siwtus of the Trus

Crenerally speaking, enit resis soch as e Trust are treaed s *fow throwgh” entities for income s
parposes. Accondingly, the respoasible entity of the Trust should generally not be lisble 1o pay incoms
mx on the net {Le axable income of the Trest on the hasis that the Investors will have o peesent
entitkemment 1o all of the income of the Trat, Covsequently, [nvestors will be the persons who will be
mssessed om ihe taxable income of the Trust

As disclosed in Section 5.4 of the POS, the Tonmd will bold 1060% af the beneficial imerests in &
piamber of sub-tnasts, which will hold the individual Propertics. The trustess of the sub=tnests sheuld
mot. be [iabile to pay [ncoene o on the taxable income of the suh-trusts o the hasis that the Trast will
have o present emiitlemen to all af the income of the sub-frusts. Consequenily, the Trust will generally
include any taxable ncome of the sub-tnasts in determining its own taxable income, upon which
Invessors shoald be asscssed.

O the basts that the Tnesi and sub-trusts are flow chrough ewtities, each componens of the Tnest s
soh-truas” txable incomes will recadn jts character when ssiewed in the hands of the mveston.

LY | Fublic trading trust ruks

Certain trusts can be taved g companies if'ibey fadl wihhin the defindticn of 4 “public irdisg Fisd”, &
defimed withla Division 6C of the fncome Tax Auaeemenr Aoi J906 (e 1936 Agt). In tals regard,
provided that the Trast docs not camy on 8 “trading business”, it should pot be taxed a5 o company
pursuant to Division 6C of the 1936 A,

The Trust will pot be tuken to be carrying on 8 “irading business” where it activities consist wholly of
irivestment in the wnits of the sub-irusis and the sctivities of the swb-irusts consist whally ol
imvestment in the Propenties for the purpose, or the primary purpase, of deriving rent.

Based on the proposed activithes of the Trust e sub-trusts 2s disclosed in the PDS, the peblic trading
prust provisioes should not have ey applicstion (o the Trust o the sab-trusg,

L1 Corporate unh frust rules

Certain trusts can alio be fxed 85 companies i7 they fall within the definiiion of & “corpomts unit
st s defined witkin Division 88 of the 1936 Act. Wi have considersd the application of Division
A0 1o e Trust and substrusts and have formed the vigw thal meither the Trust nor i sub-trusis

sbauld be classifled os corpombe unit nesis
4 Imcome lay poaition of lovespors

Although the Trast will be required to cailcislate s caxably income each year, any mooms tax liahility
shoulbd b imposed e ihe Ievestors rather than on the Trust. As noted above af section 3 of our repon,
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where Investors have o present entitkement 106 a share of the Trust®'s mcome, they will be sssessed on
thelr share of ihe Trisd"s txable income and, subject to each bnvestor's tax profile, will be llable w
pay tax al their applicable marginal miz of @x. An knvestor's share of the Trast’s taxable income will
gencrally be defermined by their proportional entilement 10 the income of the Trast.

Investom shoald include the proportional share of the Trust"s toable income to which they become

v entitled in thear mssssshle Bcome for each relevamt ywar. This will include Trust
distributions thal Invessors become entitled o bul may not reccive wnill afler vear éndd, Invesicos will
be asieased inthe same vear in which the Trost dirives (he oo

The Trust's twcshle income and the amourd sctually disiributed b Inveslors may vary.
circumstances whone il smoani disirBbuied 1o the Invesior exceeds ber sbare off the Trast's ||'n:uhi|¢
mm:mmmm{mtdnnumeu:-d-nrnmdmp-m-nn:h-numnuniﬁmd i the
Investor's hands. However, certam adjostments will be required in respect of the |nvestor's cost bese
in ik Linits for capital gains tax (CGT) purpeses (refir bo section 5.1 of our repon below for father
deinils),

Whene the Imvestor’y share of the Trost's toable income exceeds the smoumt sctimlly distribated o
theim, Investors should be assessed on their share of the toable income of the Tnast.

bnvestors who bormow money o fund the acquisithon of the Units will nesd to comsider the
deductibillity of interest incurred by them in serviclag the loan, Whether an nvesior i entithed to
income inx, deductions i respoct of any Incerest incusred in servicing sach a loan, exther wholly o
parily, will depeid upon whether e Invesior can demonstrate an intestion 1o derive assessable
income In the fugure via taxakle tnest distributions (excluding capital jpiins] thas s gremer than the
amosuni of interesl inéurred,

in this regard, Investors should be aware thai It is not aniicipated that the Trest will make taahle
distribations during the Forecast Period. Where an Investor has an objective porposs of netasning
Linits in the bonger termn wiith g view 1o genersting sssessable mcome via trust diseributions in gxdesa
of any interest incurmed, then the case for deductibility will be stroeager.

Howewer, in circumsiances where such 8 perpose canmoi be clearly demonsimied, there is o risk thal
all or part of the Interest deductions may mot be available. To the extent that imorest is mol deductible,
susch comin should be incleded in the cost base of the Linits for the purpases of determining fisure CGT
conseguences on dispesal. We moomimess] (k3 [rvestors obtain their own independent advice s o
the deductibility of interesi incurmed by them in relation to the scquisition of their Units.

Where the meres om wuch loana represenis an allowable deduction for income tax purposes, tha
feserest will be deductible from the Envestor's assevsable Encome in the tax year im which the imlerest

mcured,
K LT
LA | Redocibon of cost base of Unils for ©0T parposes - o deferred distributions

Section .3 of ke POS Indicatey that the Trust will be making ax deferred distribuibons during the
Forecast Persod. Tex deferred distributions gencrally arise where the amount distributed by 2 trest
expeeds the taxable income of the mesi in the relevant vear (other then sy & consequence ol CGT
discount amounts - pefer W sectsona 5.2 snd 5.3 of our repon bedow). For property investments, the
excetd amcant i ofken anribetohle to boilding allowances, deprecintion and other tax doduciions.
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Tax deferred dimribuiions are not swessable 10 Iovesiors. However, for OGT purposes. such
distribuions will redoce the oot base of the Investor's Units & the Trusz, If the OGT cost base of the
Uinits i reduced to all the investor will make o capital gain on amy further tax deferrod amounts
received. Any such capits] gain may be eligible for disconnt capital gains tax ereatment, depending on
15 [evesior”s (anemsdances.

We note that the OOT cost base of the [nvestor's Units should not be affected by the receipt of
iiscount capital gaina Fram the Triss (refer o section 3.3 of our report below).

L1 Dispmal of properiies

We usderstond thal the Properies owned by ibe sub-trusts will be held om capital sccoust.
Accordingly, il these Propentles are disposed of Invesion who are individuals may receive
distributions that include a capital gsin, In that instance, Investors will be ereated as having derived o
capieal gain equal 1o their proportional share of the taxable ingeme of the Trust, Where (he Property
has been held for ol least 12 months, [avesiers may be entitled (o sccess the discount capital gain
concession in respect af the eapital galn

IF the capiinl gain qualifies for the discosm capital gan concesslon, only 3P of the gain will be
Included in the assexssble mcome of the Invesions whio are individuals, Special rules apply io presene
the bemefil of the CGT discount on capital gains distribeted through mnasts. Any current year capiial
losses o carry forwand net capiial losses of the Imvestor must be offset agains the gross caphial gain
before applying ibe COT discount. The resalting amoist i referred 10 83 & net capital gain and should
b included in the [nvestar's asscssable income for the relevant year,

£y Dispaial &l Units in (be Trasd

The disposal of Units in the Trusi will have OGT implications for the Inveson However, the
implicaticns will differ according o ke individual circumstances of each levesior, Therefore, it is
recommended that the lmvestor seck speciflc advics from a professions] tax adviser prior bo disposing
of the Linis

Crenerally speaking. the COT proviaions will apply wihere the Investor's ownership of the Units enda
by way of sale, transfer of cancellathon. This will [scluds Umits that are sold by Investors undor the
Limited Liguidiey Facility, the details of which are ouilined in Section 5.7 of the FDS. Iv will sl
include Units thar are transferred (Section 5.6 ol the POS).

A capita] gain will arise to the Investor where ibe capital procesds received from the disposal of the
Umits is greaber than the Envestor's cost hase for OGT purposes. As noted above, the cost base of the
Units may be reduced as @ conseguence of the levestor foceiving b dieferred distributions, A ecxpital
boss should ariee i the capital procends on disposs] ae less than the Imvestor’s reduced cost base for

CGT purposes

DMscount capital galns treatment may be available to redece the capltal galn realised by the Investor on
the dispossl of the Units. IT the Imvestor is an individual wha has held the Units for at feast 12 months
prtor o dispomsal, they should be entiibad 1o discount the capiesl gain arising from the dispoaal of those
Units {afier offsctiing amy caplinl bosses) by $0%. The discount will oot be available with respedt b
capital gains made on the disposal of Units et occomed under an agreement made by the [nvestor
within 12 mesths of ecquiring the Unirs.
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Any capital gaim o caplil loss derived or incurred by the Invesior on the disposs] of their Links
shoald be aggregated with any other capital gains of capital ksses thal the Invessor may have in thai
year 80 detereine the Investor™s nct capiial gadn of met caplial loss, A net capital gain is incladed &= the
[aveshor's assessable meome. Capital brses may be corried forwand and offTsel sgainse futere gross

capiinl gaina
6 Orihser tan saues
Bl Tax loases

I s likoely that the Trust will have tax boises in its carly years of operation following the nubwcription
of Unls by Invesiors. Tax losses incurmed by the Timst sre not able to be distribarded 10 Investons., Tax
lesses incured by the Trust will be casrhed forsard im the Trust and offset against fisture smsessable
ingome, swbject 1 the Trsa sstisfying the tnasi loss proviskoms in the 1936 Act Nel capial losses
incurred by the Trust may be carried forward by the Trust and offses againa futere gross capital gaiss.

Hl Capltal prodecied borrowing

The Federal government has recently infroduced provisions isto Parliamest conceming the txation
restment of copitnl protected bormowings. In broad jermm, these provisions will, i certain
clreumsiances, prevend xpayen from claiming deductions for interest expemics. bo tho exienl they
relate 1o the capital prossction features of o bomowing.

En otir epinden, ik limised recourse Finance FacHity provided to the Trusa to facilitate the aoquisition
of the Properties by the sub-irusts will net be subject to these new provisiom, provided that the
fnfevest rate pmvable on ihe Finance Facility does nof exceed the avermgs of the Rescrve Bank's
Indicator Rates for Personal Linsecsned Loans — Verisble Rate for the term af the bormwing.

We recomsmend thet levesiors obinin their own independent advioe with respect 1o the application of
b capital protected bomrowing pravisions i they borrow money o fiznd the acqaisition of Units,

63 Section SLAD asd Diviskon 160 of the 1950 Act

Section 31AD of the 193 Act if @ applics, demdes the owner of properiy all of the wsual ta
dedctions mssocisted with that ownership, principally deprecintion and [storest. Secthan S1AD can
disallew such deductbons where the tmapayer has direclly or indifecily fnanced, wholly or
predominately, the scquisition of the property by non-recoarse bomrowing 2nd the relevant property b
leasied toan Encome Ex cucenpt body.

Diviston 160 of the 1934 Act applies where the property is leased #o & fax exemnpt body imder a
fimancial lesse or similar armangemend. IF applicable, Diviston 0160 reckamcierises the lemsing
arrangeenent as a potional sale of the propeny by (he cwner For Escome tax purposes.

In cur opinicn, section S1ATY and Division F6D shoubd not apply to the Trust or sub-trsts. in the
preseit chreumstances. We note that the Federal Governmend has previously ansounced that section
S1AD and Division 160 will be replaced by a pew Diviskon 250, Whilst the Government has nod
publichy relessed the new provisions, It = mot asticipaied that Division 250 will have any adverie tax
conseguences for the Trust.

(] Tax File Sumber

An Invesior need ol guale a Tax Fide Miimsher { TFx) when applvisg for Lindts in the Trust. However,
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if 0 TFM i not quoted, of no appropriste TPN exemption infarmation b provided, tax is reqaired to be
withheld from any disiribution enitlemend, The withbolding rate i the highess manginal raie plus the
Medicare bevy (comently 6.5 %)

i GST

The acquisition and disposal of Units in the Trust by Investors should not be subpoct 1o GST,
Similarty, the distributions from the Trast 1o Investors should not be sshject to GST, The Trust inelf
may not be entitled to recover all of the GST it incurs on acquisitsons. The GST recovery will depend
igpon the exnct nature of (ke operntions of the Trest and the charscteriaation of Tis expenses. The sub-
trusts should be entitled to fully recover any GST they incur that relates to the beasing of their

proporiics.
&7  Produst ruling

A product miling has neliber been sought by SFML mor issoed by the ATO in respect of the offer of
Units ini thie Trum parsusni to this PD5.

LE Caveats

This repaon i based solely an:

. the represerntbons, information, documents, and focis they we have included or referned Lo in
ihis peport;

. en assumgpiion (withost independent verification) thaf all of the repeesentations, information
and fiacts and all of the origimals and copies of doguments considened by wi are sccumile and not
muisbendng:

. an assumption {without ksdependent verification) that there will be iimely execution, delivery,
ond performands as required by the documents;

. the law, regulabons, cases, ndlings, s other tax authoritics In effect a5 of the date of this
report. IF there are any significant changes in or to these tax puthorities, such changes may
resull in our report being rendered Ecomect o oul-pf-date or necessitaic (upon SFML'
request) a reconsiderstion of the repor; and

* the umdersipnding that this opinkon [s net binding on the ATO of the courts and should Bot be
ponaidered o representalion, watranty, of guarenize that the ATO or the courts will conger with
Gur opanion.

(% [Fischowinre

Delaitte Touche Tohmatsu Led dosd nod have any pecuniary ingerest thet could ressonably be regarded
i being capable of affecting ks ability to give an unbiased opinion in this matier, Deboitte Tonche
Tohmatsy Lid will recelve n professional fee fod the preparation of this repon. The Darectors of the
responsibile entity have agreed o indemanify snd Bold harmiless Deloitte Touche Tolmasa 1t and ies
emplovees from any claims arising out of any misstatement or omission in any material or informarion
supplied by the Direclors.

Joc Galea
Diirecicd, Delodtic Toeche Tohmatsu Lid
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What's in this Section

Summaries of the:

- Constitution

- Underwriting agreement

- Property acquisition agreements
- Stockland guarantees

- Co-ownership agreement for the Belconnen
Property

- Property Management Agreement

- Other material contracts and agreements
- Other details of the Trust

- Our privacy statement

- Role of ANZ

- Consents

12.1 Constitution of the Trust

The Trust is a registered managed investment
scheme. We are the responsible entity of the Trust.
The main rules governing the operation of the Trust
are set out in the Constitution.

The Constitution is supplemented by the
Corporations Act, any modifications and exemptions
made by ASIC, and the general law of trusts.

We must comply with all of the obligations imposed
by the Constitution and the general law in
administering the Trust. The Trust has a Compliance
Plan that sets out the measures that we will apply in
operating the Trust to ensure that it complies with
the Constitution and Corporations Act.

A copy of the Constitution is available for inspection
at our registered office during business hours.

Summary of the Constitution

The main provisions of the Constitution that deal
with the rights and obligations of Investors are:

— distributions: subject to the terms of issue of
particular units, Investors are entitled to be paid
distributions from the Trust's income
proportionate to their unitholding. We will pay
distributions within two months of the end of the
relevant period. Distributions will be calculated
Quarterly (see Section 2.5);

— Units: a Unit confers an equal undivided interest
in the beneficial interest of the Trust;

— meetings: the rights of Investors to requisition,
attend and vote at meetings are mostly
prescribed by the Corporations Act. The

Constitution provides that the quorum for a
meeting is normally two or more Investors
holding at least 10% of all Units;

— transfer: Investors may transfer Units in any
form approved by us (see Section 5.6);

— no redemption: Investors do not have a right to
redeem Units whether the Trust is illiquid or
liquid. The Trust is illiquid if less than 80% of its
Assets are cash and marketable securities. It is
expected that the Trust will be illiquid. We may,
however, make a withdrawal offer to Investors. If
the Trust becomes liquid, Investors may, at our
discretion, be granted the opportunity to redeem
Units on 60 days' written notice while the Trust is
liquid;

— winding up: the net proceeds of the Trust will be
distributed to Investors proportionate to their
unitholdings; and

— liability: an Investor is liable for expenses we
incur as a result of their individual act or
omission. The liability of each Investor is
otherwise limited under the Constitution to any
amount remaining unpaid in relation to their
Units. However, Australian courts have not yet
tested the effectiveness of provisions of this
kind.

The Constitution also deals with our powers, duties
and liability:

— powers: we have the power to borrow, invest
and generally manage the Trust. We also have the
power to issue Units and options over Units,
although the Constitution contains specific
provisions concerning the pricing of Units;

— duties: our duties are mostly prescribed by the
Corporations Act. These include the duty to act
honestly and in the best interests of Investors
and to exercise the degree of care and skill that a
reasonable person would exercise if they were in
our position;

— fees: we are entitled to be paid fees from the
Trust. These fees are disclosed in Section 7. We
may accept lower fees than we are entitled to
receive under the Constitution, or may defer
payment for any period;

expenses: subject to the Corporations Act, we
are entitled to be reimbursed out of the Assets
for all expenses incurred in relation to properly
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performing our duties. Such expenses include,
but are not limited to, expenses connected with
acquiring, disposing, insuring or holding custody
of the Assets; expenses connected with
borrowing arrangements on behalf of the Trust;
and fees paid to agents, advisers, contractors
and valuers, irrespective of whether they are our
associates. We are also entitled to be reimbursed
for any GST paid in relation to such expenses
(see Section 7);

— restructure: we have the power to do all things
necessary to give effect to a restructure
proposal, including compulsorily acquiring or
transferring Units for consideration including
securities, if the restructure proposal has been
approved by a Special Resolution;

— miscellaneous: we are entitled to act upon
advice given by professionals, value the Assets
at any time, deal with ourselves or have an
interest in a contract or transaction, and retire as
responsible entity; and

— liability: we are not liable in contract, tort or
otherwise for any loss suffered by Investors
except as imposed by the Corporations Act. We
are entitled to be indemnified out of the Assets
for any liability we incur in properly performing
our duties or exercising any of our powers in
relation to the Trust.

The Constitution provides that the Trust will
terminate on the earliest of the date:

— specified as the termination date by us in a
notice to Investors;

— proposed by us and approved by a Special
Resolution; or

— on which the Trust terminates according to the
Constitution or by law.

We intend to convene a meeting by the seventh
anniversary of Allotment. However, under the
Constitution, this must be no later than 30 June
2014 to consider a resolution to terminate or
continue the Trust.

In accordance with the Corporations Act, the
Constitution may be amended by us (if the change is
not reasonably considered to be adverse to the
rights of Investors) or by a Special Resolution.

12.2 Underwriting agreement

Stockland Funds Management Limited as
responsible entity for the Trust ("SFML") has entered
into an underwriting agreement with ANZ and STML
("Underwriters") to fully underwrite this Offer, and to
subscribe for any of the Units that are not applied for
as at the Closing Date.

Stockland Funds Management Limited must pay a
fee to the Underwriters to underwrite the Offer
which will be paid from the establishment fee
payable to us by the Trust on Allotment (see Section
7). The Trust will not be charged an underwriting fee.

The obligations of the Underwriters are several in
that:

— ANZ will underwrite 60% of the Offer. STML has
agreed to sub—underwrite 12.5% of the Offer.
This reduces ANZ's net underwriting position to
475% of the Offer; and

—  STML will underwrite 40% of the Offer which
includes Stockland's 10% cornerstone
investment (see Section 5.8). However, STML's
net underwriting position is 52.5% of the Offer
as it is also sub—underwriting 12.5% of the Offer
as referred to above.

We must accept all valid Applications (of less than
10% of the Units) provided that accepting the
Applications does not cause us to breach the
Constitution. We may accept Applications for more
than 10% of the Units with the consent of the
Underwriters.

An Underwriter may terminate its obligations under
the underwriting agreement if any of the following
events occur:

— aninsolvency event occurs in respect of SFML
or the Trust;

— a condition precedent to the underwriting is not
satisfied, including completion of due diligence
procedures, execution of transaction documents
or Finance Facility drawdowns;

— the PDS content is or becomes misleading or
deceptive, there is an omission from the PDS,
certain persons withdraw their consent to be
named in the PDS, or ASIC takes regulatory
action in relation to the PDS;



— a PDS in-use notice is not lodged with ASIC by
the required time;

— without the prior consent of the Underwriters,
with such consent not to be unreasonably
withheld, the agreed timetable for the Offer is
delayed by more than five Business Days, the
capital structure of SFML or the Trust is altered,
or the constitution of SFML or the Trust is
amended; or

— there is a material adverse change in the financial
position of SFML or the Trust, or a new law or
policy results in, or could reasonably be expected
to result in, a material adverse change to the
Offer, the PDS or the income tax position of the
Trust.

An underwriter may terminate its obligations under
the underwriting agreement if any of the following
events occur and the Underwriter forms the
reasonable opinion that the event will have a
material adverse effect on the success of the Offer
or would likely give rise to a material liability of the
Underwriter:

— SFML fails to perform its obligations under a
transaction document (as defined in the
agreement), or comply with a clause of its
constitution or the Trust's constitution, the law or
an ASIC policy, or an event of default occurs
under a finance document (as defined in the
agreement);

— SFML makes a false or misleading statement, or
there is any material omission from, the PDS or
SFML otherwise comes under an obligation to
issue a supplementary or replacement PDS;

— SFML charges or agrees to charge the whole or
a substantial part of the assets of SFML or the
Trust other than as disclosed in the PDS;

— the 90 day bank bill rate reaches a level which is
100 basis points more than the rate at the close
of trading on the Business Day immediately
before the date of execution of the agreement;

— the S&P/ASX 200 index reaches a level which is
10% below the value at the close of trading on
the Business Day immediately before the date of
execution of the agreement;

— there is an outbreak or major escalation of
hostilities, anti—government terrorist activities or a
national emergency declared in Australia, the
United Kingdom, the United States of America or
certain other countries;

— there is a general moratorium or material
disruption in commercial banking or security
settlement or clearance services in Australia, the
United Kingdom or the United States of America,
or trading in all securities quoted or listed on the
Australian Securities Exchange, the London Stock
Exchange or the New York Stock Exchange is
suspended or limited such that it becomes, in
the reasonable opinion of either Underwriter,
impracticable to market the Offer or to enforce
contracts to issue and allot or sell the
underwritten Units;

— arepresentation, warranty or statement by
SFML to the Underwriters is or becomes
materially untrue or misleading, or there is a
material omission from any information,
announcement, advertisement or publicity in
relation to the PDS or the Offer; or

— the forecasts in the PDS are or become
incapable of being met or, in the reasonable
opinion of either Underwriter, are unlikely to be
met in the forecast time.

If an Underwriter terminates its obligations, the
Offer will not proceed and Application Monies will be
returned to Applicants as soon as practicable.
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12.3 Property acquisition agreements

Below is a summary of the agreements to acquire the Properties:

St Kilda Russell Street Parramatta
Belmont Belconnen Property Car Park Property
Property Property (see Section 12.4) | (see Section 12.5) (see Section 12.6)
Document N/A N/A! 1. Agreement for 1. Agreement for lease 1. Deed of
lease 2.Deed of concurrent agreement
2. Deed of lease 2.Deed of concurrent
concurrent lease 3. Deed of assignment lease
of leases of 38 car 3. Put and call
parking spaces option deed and
(Levels 4 and b5) associated contract
4.Deed of assignment
of leases of car parking
spaces (caged area —
Level 5)
Seller/lessor N/A! N/A! Australian Stockland Stockland Holding
Commercial (Russell Street) Trust No.2?
Property Trust? Pty Limited?
Commence— N/A! N/A! The later of The later of Allotment Concurrent lease
—ment Date Allotment and and the date the lessor to commence on
the date lessor receives a notice the later of
receives a notice from the Trust Allotment and
from the Trust stating it is the date the lessor
stating it is satisfied with its receives a notice
satisfied with its capital raising. from the Trust
capital raising. stating it is
satisfied with its
capital raising.
Stockland N/A See See N/A See
guarantee Section 12.7 Section 12.7 Section 12.7
Notes:

1. These Properties have been previously acquired by SDOT3 Property #1 Trust and SDOT3 Property #2
Trust. As detailed in Section 5.4, Stockland Trust is the current Unitholder and these Units will be

redeemed at Allotment.

2. Wholly owned controlled entities of Stockland.

12.4 Acquisition of the long term leasehold interest in the St Kilda Property

The St Kilda Property is owned by Australian Commercial Property Trust ("ACPT"), a controlled entity of
Stockland Trust, and has a current market value of $30.1 million.

Agreement for lease

We have entered into an agreement for lease with ACPT for a long term concurrent lease of the St Kilda
Property commencing on the the later of Allotment and the date on which ACPT receives a notice from the
Trust stating it is satisfied with its capital raising.

The general effect of the long term concurrent lease is to transfer to the Trust all benefits and obligations
and responsibilities in relation to the Property as if the Trust were the freehold owner of the St Kilda Property

during the term of the lease. Accordingly:

— the lease is concurrent with and subject to all existing leases and licences which have been granted in
relation to the St Kilda Property;

— the Trust will receive the rent and other monies payable to ACPT as landlord under these existing leases
and licences and the Trust will assume all obligations and responsibilities owed by ACPT as owner of the
St Kilda Property and as landlord under these existing leases and licences;



— without having to obtain ACPT's consent, the Trust will be able to assign the lease, grant subleases or
licences over any part of the St Kilda Property, carry out any alterations or additions or to redevelop the
St Kilda Property, or use the lease as security;

— the Trust and ACPT must do all things reasonably necessary to enable the Trust to exercise all the rights
and powers of ACPT in connection with the St Kilda Property; and

— theTrust must pay all rates and taxes (other than income or capital gains tax).

On or before commencement of the lease, the Trust will be required to pay a premium of $30.1 million
(excluding GST) to ACPT.

Under the long term lease, ACPT will provide the Trust with a limited rental and incentive guarantee (see
section 12.7). The lease also contains limited warranties in favour of the Trust to the effect that as at the
commencement date of the lease, ACPT:

— has performed and complied with its obligations under all existing leases and licences granted in relation
to the St Kilda Property;

— is not aware that building works on the St Kilda Property or the use of the St Kilda Property are not in
accordance with relevant planning permits or consents; and

— has not received any notice that the there are any substantial and detrimental encroachments by or on
the St Kilda Property.
12.5 Acquisition of the long term leasehold interest in the Russell Street Car Park

The Russell Street Car Park is a strata property with 531 car parking spaces and the Trust will acquire a
leasehold interest over either:

— 479 car parking spaces, which has a current market value of $16.8 million; or

— if consents from individual owners are not obtained before Allotment as described below, 447 car
parking spaces.

Of the 479 car parking spaces, 427 spaces are owned by Stockland (Russell Street) Pty Limited (“SRS") and
52 spaces are leased by SRS from individual owners. Each of these 479 car parking spaces have been
subleased or licensed to other parties, as summarised below:

Car parking spaces Car parking spaces Total car
owned by SRS owned by individual parking spaces
owners
Leased to EziPark Pty Limited 409 38 447
Licensed to Saville Hotel Group Pty Limited 18 14 32
Total car parking spaces 427 52 479

Agreement for lease for 427 car parking spaces owned by SRS

We have entered into an agreement for lease with SRS for a long term concurrent lease commencing on the
later of Allotment and the date on which SRS receives a notice from the Trust stating it is satisfied with its
capital raising of either:

— 427 car parking spaces owned by SRS; or

— if consents from individual owners are not obtained before Allotment as described below, 409 car
parking spaces owned by SRS.
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Deed of agreement

The long term concurrent lease from SRS is on
similar terms to the concurrent lease from ACPT
described in section 12.4, except that there will be
no rental guarantee under the lease and the
premium payable by the Trust under the lease will
either be $16.8 million or $15.9 million (see Section
9), depending on whether the lease is for 427 or 409
car parking spaces as described below).

Deeds of assignment for an additional 52 car
parking spaces leased by SRS from individual
owners

We have entered into deeds of assignment of lease
with SRS for an assignment from SRS of SRS's
leases of 52 car parking spaces currently leased by
SRS from individual owners. The assignment of 14 of
SRS's leases of these car parking spaces are subject
to consent from each of the individual owners, as
detailed below.

32 car parking spaces licensed to Saville Hotel
Group Pty Limited

Of the 479 car parking spaces in which it is intended
the Trust will acquire a leasehold interest, 32 car
parking spaces are currently licensed to Saville Hotel
Group Pty Limited. Of these 32 car parking spaces,
14 are currently leased by SRS from individual owners
and 18 car parking spaces are owned by SRS.

As noted above, the assignments of lease to the
Trust in relation to the 14 car parking spaces that are
leased by SRS from individual owners and which are
licensed by SRS to Saville Hotel Group Pty Limited
are subject to obtaining consent from each of the
individual owners. If consents are not obtained from
each of the 14 individual owners before Allotment,
the Trust may decide not to acquire a leasehold
interest in any of the 32 car parking spaces licensed
to Saville Hotel Group Pty Limited.

If the Trust does not acquire a leasehold interest in

the 32 car parking spaces, this will have an impact

on Trust distributions (a reduction in distributions of
up to 0.09% per annum during the Forecast Period)
and the balance sheet of the Trust.

12.6 Acquisition of the Parramatta
Property

By subscribing for Units, the Investor agrees to an
investment in the Property at 75 George Street,
Parramatta, NSW. The Property is owned by
Stockland Holding Trust No. 2 ("SHT2") and has a
current market value of $40.2 million.

We have entered into a deed of agreement with
SHT2 which requires the parties to enter into a
concurrent lease and a put and call option deed on
the later of Allotment and the date on which SHT2
receives a notice from the Trust stating it is satisfied
with its capital raising (these are discussed below).
The deed of agreement entitles the Trust to acquire
the Parramatta Property directly or indirectly by one
of the three following methods:

(a) Exercise of put or call option

The deed of agreement requires the parties to enter
into a put and call option arrangement, under which
if the option is exercised the parties must enter into
a contract for the sale of the Parramatta Property to
the Trust.

(b) Stapling of SHT2 to the Trust

The deed of agreement contemplates the stapling of
SHT2 to the Trust. This is proposed to occur prior to
July 2008. This will involve an offer to you of units in
SHT2. No additional investment is required from
Investors.

(c) Alternative transaction

The deed of agreement also provides that the
parties may agree an alternative transaction by
which the Trust acquires the economic benefit of the
Parramatta Property if that is in the best interests of
Investors.

These methods are discussed further below. Until
completion of the method the Trust chooses to
acquire the Parramatta Property, the Trust will pay an
annual fee of $1.3 million per annum (representing
an interest rate of 4% per annum on the balance of
the purchase price) after taking into account the call
option fee paid under the put and call option.

Concurrent lease

Under the deed of agreement, the parties will enter
into a concurrent lease of the Parramatta Property.
The term of the concurrent lease is 12 months and
17 days commencing on the later of Allotment and
the date on which SHT2 receives a notice from the
Trust stating it is satisfied with its capital raising.

The general effect of the concurrent lease is to
transfer to the Trust all benefits and obligations and
responsibilities accruing to the owner of the
Parramatta Property. Accordingly:

— the lease is concurrent with and subject to all
existing leases and licences which have been
granted in relation to the Parramatta Property;



— the Trust will receive the rent and other monies
payable to SHT2 as landlord under these existing
leases and licences and the Trust will assume all
obligations and responsibilities owed by SHT2 as
owner of the Parramatta Property and as landlord
under these existing leases and licences;

— the Trust will pay all outgoings on behalf of SHT2
in connection with the lease, but the Trust is not
required to pay any rent under the lease; and

— the Trust and SHT2 must do all things reasonably
necessary to enable the Trust to exercise all
rights and powers of SHT2 in connection with
the Parramatta Property.

Under the lease, SHT2 will provide the Trust with a
limited rental and incentive guarantee (see section
12.7). The lease also contains limited warranties in
favour of the Trust to the effect that as at the
commencement date of the lease SHT2:

— has performed and complied with its obligations
under all existing leases and licences granted in
relation to the Parramatta Property;

— is not aware that building works on the
Parramatta Property or the use of the Parramatta
Property are not in accordance with relevant
development consents or permits; and

— has not received any notice that the there are
any substantial and detrimental encroachments
by or on the Parramatta Property.

Put and call option deed

Under the deed of agreement, the parties will enter
into a put and call option deed in relation to the
Parramatta Property. The put and call option deed
provides that SHT2 will grant a call option to the
Trust or its nominee for the purchase of the
Parramatta Property (in consideration of which the
Trust will pay a call option fee of $8.04 million) and
the Trust will grant a put option to SHT2 for the sale
of the Parramatta Property. These options must be
exercised prior to 1 July 2008. If exercised, SHT2
will be required to sell the Parramatta Property to
the Trust for a purchase price of $40.2 million
comprising the call option fee of $8.04 million and a
balance of $32.16 million. The total purchase price is
included in the Application Monies and will be held
by the Trust during the option period.

The call option fee and the purchase price may be
reduced depending on the results of a survey which
is anticipated to be carried out in April 2007 in relation
to premises in the Parramatta Property leased to St
George Bank Limited. This is discussed below.

Stapling of SHT2 to the Trust

The deed of agreement contemplates the stapling of
SHT2 to the Trust. Prior to July 2008, if the
subscription for units in SHT2 for the subscription
purchase price of $32.16 million is in the best
interests of Investors, we will subscribe for units in
SHT2 as agent for and in the name of Investors. If
we decide to subscribe for the units in SHT2, the
subscription purchase price of $32.16 million will be
paid using a capital distribution from the Trust and
the Finance Facility and the call option fee paid by
the Trust under the put and call option deed will be
retained by SHT2.

Investors will subscribe for units in SHT2 in the
same proportions as their unitholding in the Trust. A
product disclosure statement relating to SHT2 will
be provided to Investors before the transfer, for
information purposes only. No additional investment
is required from Investors.

The constitutions for the Trust and SHT2 contain
provisions which enable their respective units to be
stapled. The units in each of the Trust and SHT2 will
be stapled so that they may only be traded together.

Alternative transaction

The deed of agreement also provides that the
parties may agree an alternative transaction by
which the Trust acquires the economic benefit of the
Parramatta Property, if that is in the best interests of
Investors.

Lease to St George Bank Limited

The rent payable under the lease by St George Bank
Limited of premises in the Parramatta Property is
subject to a survey being conducted of the lettable
area of the premises, which is anticipated to be
carried out in April 2007 following fit out of the
premises by St George Bank Limited. Accordingly,
the total rent payable may differ if the surveyed
lettable area is different from the lettable area
assumed in the heads of agreement and the
Financial Forecasts. As mentioned above, the deed
of agreement provides for an adjustment to the call
option fee and the purchase price of the Parramatta
Property to reflect any change in area so that
Investors are not disadvantaged by any reduction in
income.
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12.

Additional
Information (cont.

12.7 Rental and incentive guarantees

The Trust has received rental and incentive guarantees for the following Properties:

Belconnen St Kilda Parramatta
Property Property Property
Guarantor Stockland Development Pty Trust Company Limited as Trust Company Limited as
Limited as guarantor has entered custodian for Australian custodian for SHT2 (SHT2 is
into a guarantee arrangement with Commercial Property Trust a wholly owned controlled
Stockland Funds Management (Australian Commercial entity of Stockland)
Limited as trustee for SDOT3 Property Trust is a wholly
Property #2 Trust in relation to the owned controlled entity of
Belconnen Property of which Stockland)
SDOTS3 Property #2 Trust owns a
half share (see Section 5.4).
Extent of - In Qonsideration pf $1.85 million - Rental guarantee over all — Rental guarantee over all
guarantee which has been incorporated vacant commercial and vacant commercial and
into the acquisition cost and retail space in the retail space in the
valuation of the Belconnen Property at the time the Property at the time the
Property, the guarantor has long term concurrent concurrent lease is
agreed to a rental guarantee lease is entered into at entered into at rates
over the Trust's 50% interest in rates determined by the determined by the
the Property (currently leased independent valuation we independent valuation we
to the ATO). The rental commissioned (see commissioned (see
guarantee amount is not to be Section 9). Section 9).
less tha” SDQOT3 Property #2 — Rental guarantee over all — Rental guarantee over all
Trust's 50% of the net rent vacant car spaces at the vacant car spaces at the
received immediately before time the long term time the concurrent lease
the guarantee commencement concurrent lease is is entered into at rates
date plus an amount , entered into at rates determined by our
?g'ﬁéi%'ﬁ;g SS;LiZLS;;gO'nQS determined by our independent valuation.
(except to the extent that any md_ependent valuation. ~ Reimbursement of any
actual outgoings are recovered — Reimbursement of any incentives, agency fees or
from any tenant). incentives, agency fees or tenant advocate fees
) tenant advocacy costs required to secure a
- The guarantee applies for the required to secure a tenant for the premises
first six months of the term of tenant for the premises that are vacant at the
the guarantee even if a tenant that are vacant at the time the concurrent lease
is in occupation and paying time the long term is entered into until those
rent. concurrent lease is vacant premises are
entered into until those leased in line with the
vacant premises are minimum leasing
leased in line with the parameters.
minimum leasing — The guarantor and us
parameters. have agreed a set of
— The guarantor and us minimum leasing
have agreed a set of parameters to be met
minimum leasing before granting a tenancy
parameters to be met over the premises that
before granting a tenancy are vacant.
over the premises that
are vacant.
Term of 12_mpnths from the expiry of the 12 months from the 12 months from
guara ntee existing lease to the ATO on 29 commencement date of the commencement date of the
February 2012 long term concurrent lease concurrent lease of the
of the St Kilda Property Parramatta Property
Other The guarantee covers the costs The guarantees listed above The guarantees listed above

(excluding any incentives and legal
costs) required to secure tenants
for the Property.

do not apply to any space
which is in fact tenanted at
commencement date of the
long term concurrent lease
of the St Kilda Property but
which subsequently
becomes vacant.

do not apply to any space
which is in fact tenanted at
commencement date of the
concurrent lease of the
Parramatta Property but
which subsequently
becomes vacant.




12.8 Co—ownership agreement

The Trust (via its sub—trust, SDOT3 Property #2 Trust)
has acquired a 50% leasehold interest in the
Belconnen Property.

The Trust has entered into a co—ownership
agreement with Stockland, the co—owner of the
other 50% leasehold interest in the Property.

Under the co—ownership agreement, the co—owners
agree to:

— hold their interests in the Property as tenants in
common in their shares, to own, manage and
maintain the Property and to maximise the long
term investment value of the Property;

— comply with certain income and operating
expenses obligations. The co—owners agree to
distribute net income in accordance with their
shares, and if the gross income is less than the
operating expenses, they will contribute their
share of the shortfall so that the operating
expenses are paid on time;

— establish a co—owner's committee to review and
decide on issues; and

— comply with certain restrictions in relation to a
co-owner transferring its interest in the Property.
A co—-owner cannot deal with its interest in the
Property without the consent of the other co—
owner unless:

— aco-owner transfers its interest in the
Property to a related body corporate or a unit
trust in which a co—owner holds at least 25%
of the units in the trust. The transferring co—
owner must promptly notify the other co-
owner of that transfer; or

— aco-owner exercises its pre—emptive right to
acquire the interests of the other co—owner
who is looking to sell its interest in the
Property. The transferring co—owner must
promptly notify the other co—owner of that
transfer and execute an accession deed.

As detailed in Section 5.3, if the Trust wishes to sell
the Property, we will first obtain an independent
valuation to determine an appropriate price.

— The co—owners have a right under the agreement
to terminate the agreement if a co—owner fails to
comply with a material obligation under this

agreement, an accession deed is executed or
any document entered into by the co—owners in
connection with the Property, and the default is
not rectified within a reasonable period

12.9 Property management agreement

We have entered into a property management
agreement with Stockland Property Management
Pty Limited. The Property Manager will perform a
range of property management, leasing and facilities
management related activities.

These activities include managing the Properties
under the terms of the various leases, supervising
contractors' performance under all contracts and
agreements for services provided to the Properties
and conducting negotiations in relation to new
leases, renewal of leases and rent reviews. The
Property Manager is also responsible for the
preparation of all financial records, budgets and
reports, including the collection of rent.

The agreement contains key performance indicators
against which the performance of the Property
Manager will be measured. They include
benchmarks for net income, vacancies, operating
expenses, capital expenditure, rental arrears, rent
collection period and CR&S initiatives. We have a
right to terminate the agreement if the Property
Manager fails to improve its performance of the
duties to meet the key performance indicators
(except for CR&S initiatives) within 6 months from
the date of notice to do so.

The agreement is for a term of 6 years and
continues thereafter on a monthly basis. We have a
right under the agreement to terminate the
agreement if the Property Manager fails to perform
a material obligation under the agreement which is
not rectified within 21 days or, in relation to a
Property, where a Property is sold.

We have agreed to pay to the Property Manager the
fees listed in Section 7.3.6 for its services. Part of
the fee is recoverable from the tenants of the
Properties. The non—recoverable portion will be paid
by the Trust.

The forecast distributions detailed in Section 6.3 are
net of the property management and leasing fees.



12.
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12.10 Other material contracts and agreements

We have entered into or intend to enter into a number of agreements on behalf of the Trust. A summary of
each of the material contracts and agreements is provided below:

Name of document

Parties

Summary of
purpose of document

Compliance Plan

Stockland Funds Management Limited
as responsible entity of the Trust

Specifies how we will monitor our
obligations as a responsible entity of a
managed investment scheme under the
Constitution and Corporations Act.

Registry agreement

Stockland Funds Management Limited

Computershare Investor Services Pty
Limited

Provides for the Registrar to provide
registry services to the Trust in
relation to the Units.

Limited liquidity

Stockland Trust Management Limited

Sets out the basis on which ANZ

Stockland Funds Management Limited
as responsible entity of the Trust

facility as responsible entity of Stockland Trust and Stockland agree to provide a
ANZ limited liquidity facility as detailed in
i VA
Stockland Funds Management Limited Section 5
as responsible entity for the Trust
Custody deed Trust Company Limited ("TCL") TCL has been engaged by us to act

as custodian.

TCL is remunerated by us, by way of
custodian fees as stipulated in the
custody deed (0.01% per annum of
gross asset value of the Trust).

The rights and obligations of TCL are
set out in the custody deed, which
includes a clause limiting the liability
of the custodian.

TCL holds scheme assets as directed
by us, which are registered in its
name on behalf of the responsible
entity of the Trust.

Finance Facility agreement
(subject to documentation)

Stockland Funds Management Limited
as responsible entity of the Trust

ANZ

Sets out the terms of the Finance
Facility to be provided to the Trust as
detailed in Section 5.5.

Interest rate swap
agreement (subject to
documentation)

Stockland Funds Management
Limited as responsible entity of
the Trust

Stockland Trust Management
Limited as responsible entity of
Stockland Trust

Provides for the hedging of the
interest rate on the Property Facility
as detailed in Section 5.5.




12.11 Other details of the Trust

Auditor

We have appointed KPMG as the auditor of the Trust
and of the Compliance Plan. The partner of KPMG
appointed as the auditor of the Trust is different to
the audit partner of KPMG appointed as the
Compliance Plan auditor.

Registrar

Computershare Investor Services Pty Limited has
been appointed as the registrar of the Trust.

Compliments and complaints

If you are satisfied with our services or have a
complaint, you may write to us at the address
shown in the Corporate Directory.

Your complaints will be acknowledged within 14
days of receipt, and investigated with a view to
reporting back to you within 45 days. We will
attempt to resolve all complaints within 21 days. The
Constitution provides a framework governing how
complaints must be dealt with.

Where a complaint remains unresolved, you may be
entitled to take your complaint to our nominated
external complaints resolution body, the Financial
Industry Complaints Service ("FICS").

FICS is an independent external complaint handling
body approved for this purpose by ASIC. Where you
have referred a complaint to FICS, the complaints
officer shall comply with the procedures set out in
the terms of reference of FICS.

Once referred and once relevant time periods to
settle the complaint have expired, FICS will work
with both parties to seek a mutually acceptable
resolution of the complaint. To contact FICS, you
should telephone 1300 780 808 or write to PO Box
579, Collins Street West, Melbourne VIC 8007

12.12 Privacy statement

Current privacy legislation provides you with
increased levels of protection relating to the
collection and use of your personal information. By
signing the Application Form, you agree to the
following:

— we, and third parties such as investment
advisers, financial planners and brokers
("Parties"), may exchange your information with
each other, including:

— any information provided by you in the
Application Form (including your TFN);

— any other personal information provided by
you to any of the Parties or which they
otherwise lawfully obtain about you; and

— any transaction details or transaction history
arising out of your arrangements with any of
the Parties;

— if we engage a third party ("Service Provider") to
do something on our behalf (e.g. a mail house or
data processor), then you agree that we and the
Service Provider may exchange with each other
any information referred to above;

— we might give any information referred to above
to entities other than the Parties and the Service
Providers, where it is required or allowed by law,
or where you have otherwise consented;

— any information referred to above can be used by
the Parties and any Service Provider for
establishing or updating your investment in the
Trust, and for the administration of your
investment, planning, product development,
research purposes, and statistical analysis; and

— we may contact you in relation to other products
or services offered by Stockland, unless you
elect to not receive such information by ticking
the relevant box on the Application Form or
contacting us by telephone on 1300 369 230.

You can access your personal information that we
hold. Sometimes, there is a reason why that is not
possible, in which case you will be told why. If you
would like to find out what sort of personal
information we have about you, or wish to make a
request for access, you can contact us by telephone
on 1300 369 230.

If you fail to provide any information requested in the
Application Form, or do not agree to any of the
possible exchanges or uses detailed above, we may
not accept your Application.

12.13 Role of ANZ

ANZ is the lead arranger and one of the
Underwriters in respect of the Offer. In addition,
ANZ is the Financier to the Trust. It will also
participate with Stockland in providing a limited
liquidity facility. In these capacities, ANZ will, if
necessary, act to protect its interests ahead of those
of Investors and other parties.
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12.14 Consents

ANZ has given, and has not withdrawn, its consent
for the references to ANZ in its capacity as lead
arranger, an Underwriter, Financier and provider of
the LLF

Expert consents and interests

The following organisations have given, and have not
withdrawn, their written consent to the inclusion in
this PDS, in the form and context in which they are
included, of statements made by or attributed to
them as listed in the table below, and to be named
in this PDS in the stated capacity.

Each of these organisations and ANZ, to the
maximum extent permitted by law, expressly
disclaim and take no responsibility for any
statements or omissions in this PDS, other than the
reference to their name and a statement or report
included in this PDS with the consent of that
organisation as specified below.

No expert, nor any firm in which an expert is a
partner, has an interest that exists at the date of this
PDS, or that existed within two years before that
date, in the promotion or formation of the Trust.

No amount has been paid or agreed to be paid to an
expert in the last two years for services rendered by
that expert or any firm of which the expert is a
partner in connection with the promotion or
formation of the Trust, other than interests or
amounts disclosed in this PDS and the following
table.

Directors' consent

The Directors have each consented to the issue of
this PDS.

Standard & Poor's ratings

Ratings are statements of opinion, not statements
of fact or recommendations to buy, hold or sell any
securities. Ratings may be changed, withdrawn or
suspended at any time. The ratings contained in this
document have been assigned without taking into
account any recipient's objectives, financial situation
or needs. Before acting on any rating you should
consider the appropriateness of the rating having
regard to your own objectives, financial situation and
needs. In Australia, credit ratings are assigned by
Standard & Poor's (Australia) Pty Limited, which
does not hold an Australian financial services licence
under the Corporations Act 2001 for the provision of
credit ratings.

Trust Company Limited - consent and disclaimer

It is not the role of Trust Company Limited ("TCL") to
protect the rights and interests of Investors. TCL
does not guarantee the return of any investment,
any tax deduction availability or performance of any
of the investments of the Trust.

TCL has given and not withdrawn its consent to be
named as custodian in this PDS. It has not been
involved in the preparation of any part of this PDS. It
has not authorised or caused the issue of, and
expressly disclaims and takes no responsibility for,
any part of this PDS, except for reference made to it
in the form and context in which it appears.

Other consents

Stockland entities referred to in this PDS, ANZ,
Mallesons Stephen Jaques, Peter Scott,
Computershare Investor Services Pty Limited and
KPMG have given, and have not withdrawn, their
written consent to be named in this PDS in the
capacity in which they are named.

Mallesons Stephen Jaques do not make or purport
to make any statement in this PDS.

Amount of fee

Organisation Capacity Report (including GST)
Knight Frank Summary valuation
Valuations Valuer report in Section 9. $57475
CB Richard Summary valuation
Ellis (V) Pty Limited Valuer report in Section 9. $12,650

Independent accountant's report
Deloitte Corporate Independent in Section 10 that relates to the
Finance Pty Limited accountant Financial Information in Section 6. $154,000
Deloitte Touche
Tohmatsu Limited Taxation adviser Taxation report in Section 11. $44,000




Glossary

Term Meaning

A-IFRS The Australian equivalents to International Financial Reporting
Standards.

Allotment The date Units are allotted after the close of the Offer (expected to
be 15 June 2007 unless varied by us). Units may be allotted
progressively.

ANZ Australia and New Zealand Banking Group Limited ABN 11 005 357
522 which is the lead arranger, one of the underwriters of the Offer,
provider of the LLF and the Financier.

Applicant A person or entity who applies to acquire Units by completing and
submitting an Application Form and Application Monies.

Application Completion and submission of an Application Form in accordance

with the instructions in this PDS.

Application Form

The Application Form which is included at the back of or
accompanying this PDS.

Application Monies

The amount included as part of an Applicant's Application.

Application Price

The purchase price of a Unit under this PDS, being $1.00.

Applications Open Date

The date we will begin processing Application Forms (17 May 2007).

ASIC The Australian Securities and Investments Commission.
Assets All the Trust's assets.
ASX ASX Limited or the market operated by it as the context requires.

Belconnen Property

The property located at 40 Cameron Avenue, Belconnen, ACT (see
Section 3.3.2).

Belmont Property

The property located at 181 Great Eastern Highway, Belmont, WA
(see Section 3.3.1).

Benchmark

The Benchmark is the 10 year bond yield plus 3.0% per annum,
calculated as the average of the 10 year bond yield at the
end of each month over the half year (see Section 7.2).

Business Day

Monday to Friday inclusive, except New Year's Day, Good Friday,
Easter Monday, Christmas Day, Boxing Day and any other declared
public holiday in New South Wales.

Capital Expenditure Facility

The portion of the Finance Facility used to fund maintenance and
capital expenditure (see Section 5.5).

Closing Date

The date the Offer closes, scheduled for 8 June 2007 We have the
right to close the Offer early or extend the Offer without prior notice.

Compliance Committee

A sub—committee of our board of Directors. The functions of the
Compliance Committee are to monitor our compliance with the
Compliance Plan, Constitution and Corporations Act.




13. Glossary
cont.

Term

Compliance Plan

Meaning

A plan which sets out the measures that we will apply in operating
the Trust to ensure compliance with matters as required by the
Corporations Act and Constitution.

Constitution

The Trust's constitution dated 3 November 2006 (as amended from
time to time).

Corporations Act

Corporations Act 2001 (Cth).

CPI Consumer Price Index "All Groups" as published by the Australian
Bureau of Statistics.

CR&S Corporate responsibility and sustainability.

Deloitte Deloitte Touche Tohmatsu Limited or Deloitte Corporate Finance Pty
Limited as the context requires.

Directors Our directors.

Finance Facility

The facility provided to the Trust by ANZ, as Financier (or another
financier if the facility is refinanced), comprising the Property Facility
and the Capital Expenditure Facility (see Section 5.5).

Financial Forecasts

The financial forecasts comprise the pro—forma Consolidated Balance
Sheets, forecast Consolidated Income Statements and forecast
Statement of Distributions of the Trust for the Forecast Period set
out in Section 6.

Financial Information

Financial information for the Trust comprises the Financial Forecasts
and sources and applications of funds.

Financier

ANZ, in its capacity as provider of the Finance Facility.

Forecast Period

The period from the date of Allotment to 30 June 2009.

Fully Invested Basis

Assumes 1 July 2008, being the date when all the Properties have
been paid for by the Trust.

GST As defined in the A New Tax System (Goods and Services Tax) Act
1999 (Cth).
IDPS An investor directed portfolio service (wrap or master trust).

Investor, you or your

An investor in the Trust who will be or is registered as the holder of
Units if an Application under this PDS is successful.

LLF

A facility allowing Investors to sell their Units. This facility is subject
to a number of conditions outlined in Section 5.7.

Net Sales Proceeds

The gross sale proceeds of a Property or Properties less agent
commissions and sale costs.

NTA The net tangible assets as calculated in accordance with A-IFRS.
NTA per Unit The NTA divided by the number of Units on issue.
Offer The offer of Units for purchase under this PDS.




Term

Offer Open Date

Meaning

The date the Offer opens, being 2 April 2007

Parramatta Property

The property located at 75 George Street, Parramatta, NSW (see
Section 3.3.5).

PDS

This document which is a product disclosure statement.

Property or Properties

One or all of the properties of the Trust described in Section 3, as
the context requires.

Property Facility

The portion of the Finance Facility used to fund the purchase of the
Properties (see Section 5.5).

Property Manager

Stockland Property Management Pty Limited ACN 000 059 398, as
property manager of the Properties.

Quarter A three month period ending on 31 March, 30 June, 30 September
or 31 December.
Registrar Computershare Investor Services Pty Limited ABN 48 078 279 277.

Russell Street Car Park

The property located at 222 Russell Street, Melbourne, VIC (see
Section 3.3.4).

Special Resolution

A resolution of Investors at a meeting that requires approval by at
least 75% of the votes cast by Investors present (whether in person,
by representative or by proxy) and entitled to vote.

St Kilda Property

The property located at 541 St Kilda Road, Melbourne, VIC (see
Section 3.3.3).

STML

Stockland Trust Management Limited ABN 86 001 900 741.

Stockland

Stockland Corporation, Stockland Trust and/or, as the context
requires, their controlled entities.

Stockland Corporation

Stockland Corporation Limited ABN 43 000 181 733 and/or, as the
context requires, its controlled entities.

Stockland Trust Stockland Trust ARSN 092 897 348 and/or, as the context requires,
its controlled entities.

TCL Trust Company Limited ACN 004 027 749

TEN Tax File Number.

Trust Stockland Direct Office Trust No. 3 ARSN 124 439 925, Units in
which are being offered under this PDS, or when the context
requires, a sub—trust of Stockland Direct Office Trust No.3.

Underwriters ANZ and STML, being underwriters of the Offer.

Unit A unit in the Trust.

WALE The weighted average lease expiry (weighted by income).

We, our or us

Stockland Funds Management Limited ABN 86 078 081 722, AFS
Licence Number 241188, as responsible entity for the Trust.




14. Guide to the
Application Form

Please complete all relevant sections of the Application Form using BLOCK LETTERS. These instructions are
cross referenced to each section of the Application Form.

The securities to which this Application Form relates are Units. Further details about the Units are contained
in the PDS dated 2 April 2007 issued by us. During the Offer period, paper copies of the PDS, any
supplementary PDS and the Application Form, will be sent free of charge on request.

ASIC requires that a person who provides access to an electronic Application Form must provide access, by
the same means and at the same time, to the relevant PDS. This Application Form is included in the back of
or accompanying this PDS.

The PDS contains important information about investing in the Trust. You should read the PDS before
deciding whether to apply for Units. Incomplete Application Forms will be deemed to be valid if we believe
that sufficient information, with attached payment, has been provided. Further particulars and the correct
forms of registrable titles to use on the Application Form are contained in the table below.

A. Insert the number of Units you wish to apply for. The Application must be for a minimum of 10,000 Units
and thereafter in multiples of 1,000 Units. You may be allotted all of the Units applied for or a lesser
number.

Insert the Total Investment Amount. To calculate this, multiply the number of Units applied for by $1.00
per Unit.

If you use a financial planner, they may elect to rebate part or all of their upfront commission to you.
Only financial planners should complete the Rebate part. If you do not have a financial planner, insert
"Nil".

Insert the Application Monies. To calculate this, deduct the Rebate from the Total Investment Amount.

B. You may pay by cheque, electronic funds transfer ("EFT"), direct debit, or a combination of these by
ticking the relevant boxes. Amounts should be in Australian currency. Your Application Form will only be
processed upon receipt of your Application Form and Application Monies.

(i) Cheques
Make your cheque payable to "Stockland Funds Management Limited — on a/c of <name of
investor(s)>" in Australian currency and cross it "not negotiable". Your cheque must be drawn on an
Australian bank. Please pin (do not staple) your cheque to the Application Form where indicated and
enter the drawer's name of the cheque.

(i) EFT
Send your funds to our trust account as follows and then enter your EFT reference (which is your
surname or company name):

Bank: Westpac Banking Corporation (242 Castlereagh Street, Sydney NSW)
Account name: Stockland Funds Management Limited as Trustee for SDOT3 — Application Fund
BSB: 032 006

Account number: 343211

Reference: <Your surname or company name as it appears in section C of the

Application Form>.

(iii) Direct debit
Complete the direct debit form (which is just after the Application Form). Your bank account on the
direct debit form must be an Australian bank. Please pin (do not staple) your direct debit form to the
Application Form where indicated. We will process the payment of direct debit forms within one
Business Day of receipt of the Application Form but no sooner than the Applications Open Date.




C. Wirite the full name you wish to appear on your statement of unitholding. Joint Applicants may also
register. Application(s) must be in the name(s) of natural person(s), companies or other legal entities
acceptable to us. At least one full given name and the surname are required for each natural person.
Individuals must also provide their date of birth. You should refer to the table below for the correct forms
of registrable titles. Applications using the wrong form of title may be rejected.

Indicate by ticking the appropriate box whether or not you are either an ASX listed Stockland
securityholder or an investor in an unlisted Stockland Direct fund as at the date of this PDS and nominate
your HIN or SRN.

D. Please enter an address for all correspondence. All communications to you from us will be mailed to the
person(s) and address as shown. For joint Applicants, only one address can be entered. Please also enter
a telephone number(s), area code and an email address in case we need to contact you in relation to
your Application. [f you elect to receive reports electronically (see section H), we will send these reports
to the email address as shown.

E. Enter your Tax File Number ("TFN") or exemption category. Business enterprises may alternatively quote
their Australian Business Number ("ABN"). Where applicable, please enter the TFN or ABN for each joint
Applicant. Collection of TFN(s) and ABN(s) is authorised by taxation laws. Quotation of TFN(s) and ABN(s)
is not compulsory. However, if these are not provided, we will be required to deduct tax at the highest
marginal rate of tax (including the Medicare levy) from distributions.

F An Applicant is a foreign person if one of the following applies:
— they are a natural person not ordinarily resident in Australia;

— itis a corporation in which a natural person not ordinarily resident in Australia or a foreign corporation
holds a controlling interest;

— itis a corporation in which two or more persons (each of whom is either a natural person not
ordinarily resident in Australia or a foreign corporation) hold an aggregate controlling interest;

— they are the trustee of a trust estate in which a natural person not ordinarily resident in Australia, or a
foreign corporation, holds a substantial interest; or

— they are the trustee of a trust estate in which two or more persons, each of whom is either a natural
person not ordinarily resident in Australia or a foreign corporation, hold an aggregate substantial
interest.

If the above applies, you should answer Yes in section F, otherwise answer No.

If you are a foreign person, your Application may be rejected depending on the total number of Units
applied for by foreign persons which in total must be below 40% of the Units, or for an individual, less
than 15% of the Units, issued by the Trust. Foreign investors should give a notice to the Foreign
Investments Review Board in accordance with section 26A of the Foreign Acquisitions and Takeovers
Act 1975 (Cth).

G. All distributions will be credited directly to your nominated account with your Australian financial
institution. Please ensure appropriate details are inserted in this section.

H. Please tick the first box if you do not wish to receive a paper copy the Trust's annual financial report. An
electronic copy of the report may be viewed at www.stockland.com.au or you may elect to receive a
copy of this report by email by ticking the second box.

From time to time, we may use your details to promote and market other Stockland products or services
which we consider to be of interest to you. Please tick the third box if you do not want this information
to be sent to you.




14. Guide to the

Application Form
(cont.)

All Applicants should read the PDS and the back of the Application Form before completing the Application

Form.

Lodgement of Applications

Return your completed Application Form with the cheque(s) or direct debit form to:
Stockland Direct Office Trust No. 3 Offer

Reply Paid 998, Sydney NSW 2001.

Application Forms must be received at the above address no later than 5.00pm (Sydney time) on 8 June
2007 unless the Offer is extended by us.

Type of Investor

Individual and joint

Completion Instructions®

Use names in full, no initials

Correct Form of
Registrable Title*

Mr John Alfred Smith

and provide the name of the
Trust in brackets.

Minor Use the name of the responsible John Alfred Smith
(a person under the age of 18) adult with an appropriate <Peter Smith>
designation
Companies Use company title, ABC Pty Ltd
not abbreviations
Trusts Use trustee(s) personal name(s), Mrs Sue Smith

<Sue Smith Family Trust A/C>

Deceased estates

Use executor(s) personal name(s),

and provide the name of the
deceased in brackets.

Ms Jane Smith
<Est. John Smith A/C>

Partnerships

Use partners personal names,
and provide the name of the
partnership in brackets

Mr John Smith and
Mr Michael Smith
<John Smith and Son A/C>

Clubs/unincorporated bodies/
business names

Use office bearer(s) personal
names, and provide the name
of the club etc. in brackets.

Mr Michael Smith
<ABC Tennis Association A/C>

Superannuation funds

Use the name of the trustee of
the fund, and provide the name
of the fund in brackets

Jane Smith Pty Limited
<Super Fund A/C>

Note:

*  Enter the name(s) of any account (a/c) designation using < > as indicated above in designated space(s) at

section C.




Pin cheque(s) and/or direct debit form here — do not staple.
Stockland Direct Office Trust No. 3
ARSN 124 439 925

Issuer: Stockland Funds Management Limited

ABN 86 078 081 722, AFS Licence Number 241188 StOCqu nd

DIRECT
APPLICATION FORM -
This form shall not be handed on without a copy of the PDS for Stockland Direct Office Trust No. 3. y &4 VY | A

You should fill in this form if you want to apply for units in the Trust.
Send completed form to Stockland Direct — Reply Paid 998, Sydney NSW 2001

A Application amount B Payment method

Minimum Application amount is $10,000 Indicate how you intend to pay the Application Monies.
and thereafter in multiples of $1,000.

Drawer’s Name
Number of Units
at $1.00 per Unit = Cheque Cheque (attach cheque payable to "Stockland Funds
Management Limited — on a/c of <name of investor(s)>"
Total Investment Amount $ EFT reference
less EFT (Reference is your surname/company name)
Rebate (to be completed by a — (attach form to application)
financial planner) Direct
Debit
Application Monies $
C Investor details
Investor 1
Title Given Name Surname 1 11 ]
Date of Birthl_JL_I/L_JL_J/L I JL [ |
Investor 2
Title Given Name Surname 1 11 i
Date of BirthL_JL_I/L_JL_J/L I JL [ |
Investor 3, Company, Superannuation Fund Trustee or Trustee
Company, Superannuation Fund Trustee or Trustee 11w 1r i
Date of Birth_IL_I/L_JL_J/L_JI_J I |
Superannuation Fund Name or Trust Name
Contact Name

Are you an investor in the ASX listed Stockland group? Yes No If yes, please provide HIN/SRN

Are you an investor in an unlisted Stockland Direct fund? Yes |:| No |:| If yes, please provide HIN/SRN

D Contact details

Number and Street or PO Box

Suburb, City or Town State Postcode

Home telephone Work telephone Mobile

Email address (for receipt of annual financial reports, investment reports, distribution and taxation statements)




E Tax File Number, ABN or exemption code

Investor 1 Investor 2 Investor 3, Company, Superannuation Fund or Trust

F Foreign person

Investor 1 Yes |:| No |:| Investor 2 Yes |:| No |:| Investor 3, Company, Superannuation Fund or Trust Yes |:| No |:|

G Distribution payments

My/our distribution payments are to be made to the following account:

Financial institution |:| |:| |:| |:| |:| |:|
BSB Number
Account Name |:||:||:||:||:||:||:||:||:||:||:|
Account Number

H Reporting and Marketing

| do not wish to receive a paper copy of the annual and half year report for the Trust.
An electronic copy will be available from www.stockland.com.au

| ' wish to receive an electronic copy of the annual and half year report for the Trust.

| do not wish to receive further information about other Stockland services.

By lodging this Application Form, you agree;

— you have read the PDS to which this Application Form is attached
— you will be bound by the constitution of the Trust; and

— we may accept or reject this Application in whole or in part.

Further, by lodging this Application Form, you acknowledge:

— you have had the opportunity to seek independent professional advice regarding your legal, tax and financial implications;

— Application Monies received prior to the Applications Open Date will be endorsed by SFML to STML and banked by STML

in their trust account within one Business Day of receipt. Applicants authorise this payment. On the Applications Open Date,

any Application Monies held by STML will be transferred to our trust account and the relevant Application Forms will be processed
you have not relied on any statements or representations made by anybody (including the responsible entity and its

officers, employees or agents) prior to applying, other than those representations made in the PDS, and

— you have made an offer to become an Investor in the Trust and that offer cannot be revoked.

IMPORTANT NOTICE

— A person who gives another person access to this application form must, at the same time and by the same means,
give the other person access to the PDS. Units in the Trust will only be issued on receipt of an Application Form issued
together with the PDS.

A complete copy of the paper form of the PDS, this form, and any supplementary document will be sent to you

free of charge if requested.

The offer under the PDS is available to people receiving the PDS within Australia.

— You should read the PDS in full before completing this Application Form because the PDS contains important

Financial Planner use only Select One |:| |:| |:| |:| |:|

Dealer's Stamp

Upfront % (% of Initial 4% 3% 2% 1% 0%
Investment)

Trail % (% of Initial 0% 0.15% 0.30% 0.45% 0.60%
Investment) p.a. p.a. p.a. p.a. p.a.

Rebate of Upfront Fee* |:| |:| |:| |:|
(0% — 4% as applicable) % % % % N/A

(* Also complete section A — Rebate)

Adviser's Name Dealer Group / Broker Code

Adviser Code Adviser's Phone Number

Email address




Pin cheque(s) and/or direct debit form here — do not staple.
Stockland Direct Office Trust No. 3
ARSN 124 439 925

Issuer: Stockland Funds Management Limited

ABN 86 078 081 722, AFS Licence Number 241188 StOCqu nd

DIRECT
APPLICATION FORM -
This form shall not be handed on without a copy of the PDS for Stockland Direct Office Trust No. 3. y &4 VY | A

You should fill in this form if you want to apply for units in the Trust.
Send completed form to Stockland Direct — Reply Paid 998, Sydney NSW 2001

A Application amount B Payment method

Minimum Application amount is $10,000 Indicate how you intend to pay the Application Monies.
and thereafter in multiples of $1,000.

Drawer’s Name
Number of Units
at $1.00 per Unit = Cheque Cheque (attach cheque payable to "Stockland Funds
Management Limited — on a/c of <name of investor(s)>"
Total Investment Amount $ EFT reference
less EFT (Reference is your surname/company name)
Rebate (to be completed by a — (attach form to application)
financial planner) Direct
Debit
Application Monies $
C Investor details
Investor 1
Title Given Name Surname 1 11 ]
Date of Birthl_JL_I/L_JL_J/L I JL [ |
Investor 2
Title Given Name Surname 1 11 i
Date of BirthL_JL_I/L_JL_J/L I JL [ |
Investor 3, Company, Superannuation Fund Trustee or Trustee
Company, Superannuation Fund Trustee or Trustee 11w 1r i
Date of Birth_IL_I/L_JL_J/L_JI_J I |
Superannuation Fund Name or Trust Name
Contact Name

Are you an investor in the ASX listed Stockland group? Yes No If yes, please provide HIN/SRN

Are you an investor in an unlisted Stockland Direct fund? Yes |:| No |:| If yes, please provide HIN/SRN

D Contact details

Number and Street or PO Box

Suburb, City or Town State Postcode

Home telephone Work telephone Mobile

Email address (for receipt of annual financial reports, investment reports, distribution and taxation statements)




E Tax File Number, ABN or exemption code

Investor 1 Investor 2 Investor 3, Company, Superannuation Fund or Trust

F Foreign person

Investor 1 Yes |:| No |:| Investor 2 Yes |:| No |:| Investor 3, Company, Superannuation Fund or Trust Yes |:| No |:|

G Distribution payments

My/our distribution payments are to be made to the following account:

Financial institution |:| |:| |:| |:| |:| |:|
BSB Number
Account Name |:||:||:||:||:||:||:||:||:||:||:|
Account Number

H Reporting and Marketing

| do not wish to receive a paper copy of the annual and half year report for the Trust.
An electronic copy will be available from www.stockland.com.au

| ' wish to receive an electronic copy of the annual and half year report for the Trust.

| do not wish to receive further information about other Stockland services.

By lodging this Application Form, you agree;

— you have read the PDS to which this Application Form is attached
— you will be bound by the constitution of the Trust; and

— we may accept or reject this Application in whole or in part.

Further, by lodging this Application Form, you acknowledge:

— you have had the opportunity to seek independent professional advice regarding your legal, tax and financial implications;

— Application Monies received prior to the Applications Open Date will be endorsed by SFML to STML and banked by STML

in their trust account within one Business Day of receipt. Applicants authorise this payment. On the Applications Open Date,

any Application Monies held by STML will be transferred to our trust account and the relevant Application Forms will be processed
you have not relied on any statements or representations made by anybody (including the responsible entity and its

officers, employees or agents) prior to applying, other than those representations made in the PDS, and

— you have made an offer to become an Investor in the Trust and that offer cannot be revoked.

IMPORTANT NOTICE

— A person who gives another person access to this application form must, at the same time and by the same means,
give the other person access to the PDS. Units in the Trust will only be issued on receipt of an Application Form issued
together with the PDS.

A complete copy of the paper form of the PDS, this form, and any supplementary document will be sent to you

free of charge if requested.

The offer under the PDS is available to people receiving the PDS within Australia.

— You should read the PDS in full before completing this Application Form because the PDS contains important

Financial Planner use only Select One |:| |:| |:| |:| |:|

Dealer's Stamp

Upfront % (% of Initial 4% 3% 2% 1% 0%
Investment)

Trail % (% of Initial 0% 0.15% 0.30% 0.45% 0.60%
Investment) p.a. p.a. p.a. p.a. p.a.

Rebate of Upfront Fee* |:| |:| |:| |:|
(0% — 4% as applicable) % % % % N/A

(* Also complete section A — Rebate)

Adviser's Name Dealer Group / Broker Code

Adviser Code Adviser's Phone Number

Email address




DIRECT DEBIT REQUEST Stsk?and

STOCKLAND FUNDS MANAGEMENT LIMITED DIRECT

Request and Authority to Debit the Account named below to pay Stockland Funds Management Limited

Direct Entry User ID No.347554

I/\We

Investor 1

Investor 2

or Company Name

e L L]

Applicant Address

Number and Street or PO Box

Suburb, City or Town State Postcode

request and authorise Stockland Funds Management Limited to arrange for funds to be debited from my/our nominated account held
at the financial institution identified below subject to the terms and conditions of the Direct Debit Request Service Agreement overleaf
(and any further instructions provided below).

Account to be debited

Narme and Branch of Financial institution |:| |:| |:| |:| |:| |:|
BSB Number
Account Name |:||:||:||:||:||:||:||:||:||:||:|
Account Number

$

Amount to be Debited

Your account will be debited within one business day of receipt of the Application Form but no sooner than the Applications
Open Date.

Note: Please check with your financial institution to ensure the account nominated will facilitate direct debiting.
By signing this Direct Debit Request, you acknowledge you have read and understood the terms and conditions governing the debit

arrangements between you and Stockland Funds Management Limited as set out in this Direct Debit Request and in the Direct Debit
Request Service Agreement:

oo LI LB L
ooe L)L)

Note: An execution by a company should be made by two (2) directors or one (1) director and one (1) company secretary and
any signatory should print their full name and capacity below their signature in the space provided. If debiting from a joint
bank account, both signatures are required.




DIRECT DEBIT REQUEST SERVICE AGREEMENT

O

Stockland
DIRECT

By signing this Direct Debit Request, you acknowledge you have read and understood the terms and conditions governing the debit agreements
between you and Stockland Funds Management Limited as set out in the Direct Debit Request and in this Direct Debit Request Service Agreement.

Definitions

SFML, we, our or us

means Stockland Funds Management Limited ABN 86 078 081 722;

account

means the account held at your financial institution from which we are authorised to arrange for funds to be debited;

agreement

means this Direct Debit Request Service Agreement between you and us;

business day

means a day other than a Saturday or a Sunday or a public holiday in New South Wales;

debit day

means the day that payment of applicant(s) monies by you to us is due;

debit payment

means a particular transaction where a debit is made;

Direct Debit Request

means the Direct Debit Request between you and us;

you

means the applicant(s) who signed the Direct Debit Request; and

your financial institution

the financial institution where you hold the account that you have authorised us to debit.

1.2.

1.3.

1.4.

3.2.

3.,

4.1.

4.2.

4.3.

4.4.

Debiting your account

By signing a Direct Debit Request, you have authorised us to debit
any amount we may charge you from your account. You should refer
to the Direct Debit Request and this agreement for the terms of the
arrangement between you and us.

We will only arrange for funds to be debited from your account as
authorised in the Direct Debit Request.

If the debit day falls on a day that is not a business day, we may
direct your financial institution to debit your account on the following
business day.

If you are uncertain as to when a debit payment will be debited from
your account, you should contact your financial institution.

Changes by us

We may vary any details of this agreement or a Direct Debit
Request at any time by giving you at least fourteen (14) days' written
notice.

Changes by you

Subject to clauses 3.2 and 3.3, you may change the arrangements
under a Direct Debit Request by contacting us on 1300 369 230.

If you wish to stop or defer a debit payment, you must notify us in
writing at least seven (7) days' before the next debit day. This notice
should be given to us in the first instance. You may also stop or
defer a direct debit payment by contacting your financial institution.
You can cancel your authority for us to debit your account at any
time by giving us seven (7) days' written notice before the next debit
day. This notice should be given to us in the first instance. You may
also cancel your direct debit payment by contacting your financial
institution.

Your obligations

It is your responsibility to ensure that there are sufficient clear funds

available in your account to allow a debit payment to be made in

accordance with the Direct Debit Request.

If there are insufficient funds in your account to meet a debit

payment you:

a)  may be charged a fee and/or interest by your financial
institution;

b)  may also incur fees or charges imposed or incurred by us; and

c¢)  must arrange for the debit payment to be made by another
method or arrange for sufficient clear funds to be in your
account by the agreed time so that we can process the debit
payment.

You should check your account statement to verify that the amount

debited from your account is correct.

If SEML is liable to pay goods and services tax ("GST") on a supply

made by SFML in connection with this agreement, then you agree

to pay us on demand an amount equal to the applicable GST.

5.2.

5.8

5.4.

7.2.

7.3.

Dispute

If you believe that there has been an error in debiting your account,
you should notify us directly on 1300 369 230 and confirm that
notice in writing to us as soon as possible so that we can resolve
your query more quickly.

If we conclude as a result of our investigations that your account has
been incorrectly debited, we will respond to your query by arranging
for your financial institution to adjust your account (including interest
and charges) accordingly. We will also notify you in writing of the
amount by which your account has been adjusted.

If we conclude as a result of our investigations that your account has
not been incorrectly debited, we will respond to your query by
providing you with reasons and any evidence for this finding.

Any queries you may have about an error made in debiting your
account should be directed to us in the first instance so that we can
attempt to resolve the matter. If we cannot resolve the matter, you
can refer it to your financial institution, which will obtain details from
you of the disputed transaction and may lodge a claim on your
behalf.

Accounts

You should check:

a)  with your financial institution whether direct debiting is
available from your account as direct debiting is not available
on all accounts offered by financial institutions;

b)  your account details which you have provided to us are correct
by checking them against a recent account statement; and

c)  with your financial institution before completing the Direct
Debit Request if you have any queries about how to complete
the Direct Debit Request.

Notice

If you wish to notify us in writing about anything in relation to this
agreement you should write to Stockland Funds Management
Limited, GPO Box 998, Sydney NSW 2001.

We will notify you by sending a notice in the ordinary post to the
address you have given us in the Direct Debit Request.

Any notice will be deemed to have been received two (2) business
days after it is posted.

Privacy

We collect your personal information to provide you with the direct
debit services you have requested. To do that we may need to
disclose your personal details and the account details provided on
the Direct Debit Request to electronic network administrators, to
other financial institutions and to any entity or person you have
requested us to pay on your behalf. Specifically, your personal and
account details may be disclosed to Westpac Banking Corporation in
the event of any alleged incorrect or wrongful debit. If any part of
that information is not provided, we may not be able to provide you
with those direct debit services.

For full details of our privacy policy, we refer you to our website at
www.stockland.com.au/upf.



Corporate

Directory

Responsible entity
(and issuer of this PDS)

Stockland Funds Management Limited

Directors of the responsible entity

Peter Scott (Chairman)
Lyn Gearing

David Kent

Matthew Quinn

Tony Sherlock

Terry Williamson

Company secretaries of the
responsible entity

Phillip Hepburn and Derwyn Williams

Responsible entity's office

Level 25

133 Castlereagh Street

Sydney NSW 2000

Mail: GPO Box 998, Sydney NSW 2001
Telephone: 1300 369 230 (local call cost)
Facsimile: (02) 9321 1592

Email: stocklanddirect@stockland.com.au
Internet: www.stockland.com.au/upf

Lead arranger

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

Underwriters

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

Stockland Trust Management Limited
Level 25

133 Castlereagh Street

Sydney NSW 2000

Registrar

Computershare Investor Services Pty Limited
Yarra Falls

452 Johnston Street

Abbotsford VIC 3067

Custodian

Trust Company Limited
Level 4

35 Clarence Street
Sydney NSW 2000

Auditor

KPMG
10 Shelley Street
Sydney NSW 2000

Solicitors to the issuer of the PDS

Mallesons Stephen Jaques
Level 61

1 Farrer Place

Sydney NSW 2000
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