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— NOTICE AND DISCLAIMER

Ifyou have any questions relating to the Offer, you
may call the Valad InfoLine on 1300650320
(callers within Australia) or +61 282807104
(callers outside Australia) or visit the Group’s
website at www.valad.com.au. You should consult
your stockbroker, accountant or other professional
adviser before making aninvestmentdecision.

Issuers

Valad Commercial Management Limited

(ACN 101802 046) [AFSL223339), as the
Responsible Entity for Valad Property Trust
(ARSN 102 618 824), (“Trust”) and Valad Funds
Management Limited (ACN 102 249 294)
(“Company”)whichtogether form Valad Property
Group (“Group”). The Responsible Entity and the
Company (“Issuers”) have prepared and issued
this product disclosure statement and prospectus
(“Offer Document”) and are the entities making the
Offer under this Offer Document.

The Offer

The Offeris of New Securities which each
comprise one Unitinthe Trustand one Sharein the
Company, stapled together, so that they cannot be
bought or sold separately. The Offer orinvitation to
subscribe for New Securities in the Group under
the Retail Entitlement Offeris limited to Retail
Securityholdersin the Group whose addresses
areinAustralia or New Zealand. The Offeris
subject tothe termsand conditions described in
this Offer Document. The Issuers reserve the
right, subject to the Listing Rules, towithdraw the
Offer orinvitation to subscribe for New Securities
and withdraw this Offer Document.

Offer Document

This Offer Document comprises both a prospectus
for the purposes of Chapter 6D of the Corporations
Act 2001 (Cwlth) (“Corporations Act”) and a
product disclosure statement for the purposes

of Part 7.9 of the Corporations Act. This Offer
Documentis dated 25 June 2007, and was lodged
with the Australian Securities and Investments
Commission (“ASIC”) on that date. ASIC and ASX
Limited ("ASX") take no responsibility for the
contents of this Offer Document. No New
Securitieswill be sold orissued on the basis of this
Offer Document later than 13 months after the
date of this Offer Document.

No representation other than in this Offer Document
No person is authorised to provide any information
ortomake any representation in connection with
the Offer or the Group, which is not contained in
this Offer Document. Any information or
representation notin this Offer Document may

not be relied on as having been authorised by the
Issuersin connection with the Offer.

Electronic Offer Document

An electronic copy of the Offer Document is
available online at www.valad.com.au. Paper
copies of this Offer Documentincluding the
accompanying Application Form are available free
of charge during the Offer Period by calling the
Valad InfoLine on 300 650 320 (within Australia) and
+6128280 7104 [callers outside Australia).

The electronic version of this Offer Documentis
available only to Australian residents who access,
download or print the electronic version of the
Offer Document in Australia. Persons who access
the electronicversion of this Offer Document
should ensure that they download and read the
entire Offer Document.

You must not pass the blue Application Formon
to another personunlessitisattached toahard
copy of this Offer Document or the complete and
unaltered electronic version of this Offer
Document. The Entitlement Offeris non-
renounceable and you cannot pass the white
Application Form on to another person.

This is notinvestment advice - you should seek your
own financial advice

The information provided in this Offer Documentis
not financial product advice and has been
prepared without taking into account your
investment objectives, financial situation and
particular needs. You should read the entire Offer
Documentand considerall of the risk factors that
could affect the performance of the Group and the
New Securitiesin light of your particular
investment objectives, financial circumstances
and investment needs (including financial and
taxation issues) and seek professional advice from
youraccountant, financial adviser, stockbroker,

lawyer or other professional adviser before
deciding whethertoinvestinthe Group.

Aninvestmentinthe Groupis subject to
investment risk and otherrisks, including the
possible loss ofincome and principalinvested.
Neither of the Issuers or any of their controlled
entities gives any guarantee or assurance as to the
performance of the Group or the repayment of
capital. Investmentsin the Group are not
investments, deposits or other liabilities of the
Responsible Entity, the Company orany other
member of the Group.

Members of the Group mayinvestin, lend or provide
otherservicesto otherentitiesin the Group and
may be paid fees, including expensesin relation to
the Offerand fees inrelation to the management of
the Group. Investors should note the disclosure of
the Group’s interestsin Section 11.

Some of therisk factors that should be considered
by prospective investors are setoutin Section 7.

If you have any questions or are uncertain as to
whether the New Securities are a suitable
investment for you, you should seek professional
advice fromyour accountant, financial adviser,
stockbroker, lawyer or other professionaladviser
before deciding whether toinvestin the Group.

No cooling-offrights
Cooling-offrights do notapply toaninvestment
pursuantto the Offer.

Foreignjurisdictions

No action has been taken to register or qualify the
New Securities or otherwise to permit a public
offering of New Securities in any jurisdiction
outside of Australia except to Existing
Securityholdersin New Zealand.

This Offer Document does not constitute an offer
orinvitationinanyjurisdictioninwhich, ortoany
persontowhom, itwould not be lawful to make
such an offer orinvitation. The distribution of this
Offer Document (including an electronic copy)in
jurisdictions outside Australia may be restricted
by law. Persons who are notin Australia or
Existing Securityholders residentin New Zealand
who come into possession of this Offer Document
should seek advice onand observe any such
restrictions. Any failure to comply with such
restrictions may constitute a violation of
applicable securities laws.

In particular, the New Securities have not been, and
willnot be, registered under the US Securities Act
orthe securities laws of any state of the United
States, and accordingly may not be offered or sold
inthe United States orto, or forthe accountor
benefit of, a US Person, except pursuant toan
exemption from, orinatransaction not subject to,
the registration requirements of the US Securities
Actand applicable US state securities laws. In
addition, neither of the stapled entities have been or
will be registered under the US Investment
Company Act, in reliance on the exception from the
definition of “investment company” provided by
Section 3(c)(7) thereof. Accordingly, the New
Securities may be offered and sold only (i) to
purchasersinthe United States or to, or for the
account or benefit of, US Persons who are QIBs and
also QPsin reliance upon Regulation D (or Rule
144Aifapplicable] under the US Securities Act and
applicable state securities laws and Section 3(c](7)
under the US Investment Company Act and (ii)
outside the United States, to persons other than US
Persons in “offshore transactions” (as defined in
Regulation S of the US Securities Act) in compliance
with Regulation Sunder the US Securities Actand
the applicable laws of the jurisdiction where those
offersand sales occur. Please referto Section2.7
for additionalinformation on restrictions thatapply
tothe offer and sale of New Securitiesin
jurisdictions outside Australia.

This Offer Document has not been registered, filed
with orapproved by any New Zealand regulatory
authority orunderorinaccordance with the
Securities Act 1978 (New Zealand). Under the
Offer, no securities may be offered or sold to the
public within New Zealand or allotted with aview to
being offered for sale in New Zealand, and no
member of the publicin New Zealand may accept
the Offer, other than existing holders of Stapled
Securities, towhomiitis permissible for the Offer
tobe made toinreliance onan exemption from the
New Zealand Securities Act 1978 (Securities Act
(Overseas Companies) Exemption Notice 2002).

Definitions

Anumber of words and terms used in this Offer
Document have defined meanings thatappearin
the Glossaryin Section 12.

Financial amounts

Allfinancialamounts contained in this Offer
Documentare expressed in Australiandollars
unless otherwise stated.

Photographs and diagrams

The assets depicted in photographs in this Offer
Document are assets in which the Group will have
aninterest unless otherwise stated. Diagrams
appearinginthis Offer Documentareillustrative
onlyand may not be drawn to scale.

Future performance

None of the Responsible Entity, the Company or
any other personwarrants the future
performance of the Group or any return on any
investment made pursuant to this Offer Document.

Rounding errors

Due to the impact of rounding, the totals shown for
charts, graphs ortables in this Offer Document
may not equate to the sum of the individual
components of the relevant chart, graph or table.

Times

Areference totimein this Offer Documentisa
reference to Australian Eastern Standard Time
("AEST").

Privacy

The Application Form accompanying this Offer
Document requires you to provide information that
may be personal information for the purposes of
the Privacy Act 1988 (Cwlth) (as amended). The
Issuers (and the Registry on their behalf) may
collect, hold and use that personalinformationin
ordertoassessyour Application, service your
needsasaninvestor, provide facilities and
services thatyou requestand to administer the
Group. The information may also be used from
time to time to send you marketing material
relating to other Valad products and services,
which the Company and the Responsible Entity
consider may be of interest to you.

Access toinformation mayalso be provided to the
Group’s companies, related entities, agents and
service providers for the purposes set out above
on the basis that they deal with such informationin
accordance with the Group’s privacy policy.

The Responsible Entity may disclose your
personalinformation to fulfil legal obligations.
The Responsible Entity may also disclose your
personalinformationtoaregulatoryagencyin
compliance or purported compliance with
regulatory obligations.

Ifyou do not provide the information requested of
youin the Application Form, the Registry may not
be able to processyour Application for New
Securities or administer your holding of Stapled
Securities appropriately.

Underthe Privacy Act 1988 (Cwlth) (as amended),
youmay gain access to your personalinformation
held by (or on behalf of) the Group subject to
certain exemptions under law. You can gain access
toyour personalinformation by telephoning or
writing to the Valad Privacy Officer as follows:

Valad Privacy Officer
Level 9, Chifley Square, Sydney NSW 2000,
telephone 1800825 231 [toll free).

The Responsible Entity and the Company have
adopted the Group’s Privacy Policy. You can
obtain a copy of that policy by visiting the website
atwww.valad.com.au.

Updating this Offer Document

Information contained in this Offer Document is
subjectto change from time to time and may be
updated by the Issuers.

Any updated information (which is not materially
adverse to Securityholders) will be available on
the website at www.valad.com.au. A paper copy of
the updated information is available without charge
by contacting the Responsible Entity or the Valad
InfoLine on 1300 650 320 (callers within Australia)
or+61282807104 (callers outside Australia).
Where updated information is materially adverse
to Securityholders, the Issuers willissue a
supplementary or replacement Offer Document.



VALAD

— CHAIRMAN'S LETTER

25 June 2007
Dear Investor,

On behalf of Valad Property Group ("Valad” or the “Group”), it gives me great pleasure to invite you to participate in this

3 for 4 non-renounceable Entitlement Offer of new Stapled Securities ("New Securities”) at the Application Price of A$1.92
(the "Offer”). Under this Offer, Valad will raise approximately A$1.2 billion. The proceeds will form part of Valad's financing
of the acquisition of a number of related business interests (collectively known as “Scarborough”), in the United Kingdom

("UK") and Europe.

The acquisition of Scarborough [the "Acquisition”] represents the “Next Step” in Valad's stated strategy to establish
European and Australasian platforms for its operations and product offerings. The Acquisition provides Valad with the
opportunity to leverage its business model into the UK and European property markets through established businesses
which employ over 250 property professionals in 16 offices across 11 countries.

Scarborough is based inthe UK and has substantial property operations throughout Europe, controlling over

A%$10.2 billion (£4.3 billion) in assets under management ("AUM”). Scarborough has a significant property portfolio,
amajority interestin a European funds management platform and an asset managementand property services
business. Scarborough’s business activities are complementary to Valad's existing platform, albeit focused in different
geographic locations, with a shared 'value-add’ focus.

The Acquisition is an important progression for Valad, providing a number of immediate financial benefits along with
strategic benefits which we believe will position the Group for future long-term earnings growth.

Financial benefits include:
— FY2008 distribution per Stapled Security increases to 12.5 cents

-reflectsanincrease of 12.9% from announced FY2007 distribution
- the Acquisition resultsin 5.0% accretion over Valad's previous FY2008 distribution guidance

- Anincreasein the Group's AUM from A%$6.6 billion to A$16.8 billion

— Anincrease in the market capitalisation of Valad to approximately A$2.8 billion (based on the application price
of A$1.92), potentially enhancing liquidity for Securityholders and positioning Valad for inclusion in the S&P/ASX 100
(largest 100 listed companies by free float market capitalisation)

Strategic benefitsinclude:
— The ability to leverage a fully integrated UK and European property platform, with an experienced management team

— Enhancement of Valad's funds management platform through increased property warehousing capabilities and
exposure to an existing funds management distribution network

— An opportunity to expand Valad's existing activities into new geographic locations including growing the Valad Capital
Services business modelin the UKand Europe

The Acquisition represents a significant opportunity for Valad, with the combined businesses having many
complementary features. These features should assist in the integration of the two organisations, which will be led by
my fellow Executive Director, Peter Hurley, who will be relocating to London following the completion of the Acquisition.

This Offer Document contains detailed information about the Acquisition and the Offer of New Securities. Before making
your investment decision, | encourage you to read it carefully, including the risks of investing in New Securities which are
detailed in Section 7, and contact your professional advisor.

Details of the Financial Forecasts in relation to the Offer are set out in Section 9. Prospective investors should note that
the Financial Forecasts are subject to important assumptions [refer to Section 9.6).

Itisimportant to note that the Offer closes on 17 July 2007. To participate in the Offer you must have applied for New
Securities by this date.

I'believe that this Acquisition demonstrates the positive momentum of Valad and highlights our ability to source
acquisitions that enhance Securityholdervalue. | confirm that my fellow Executive Director, Peter Hurley, and |,
in aggregate, will be subscribing for approximately A$9 million worth of New Securities.

On behalf of the Valad Board | am delighted to present this Offer for your consideration.

Yours faithfully,

7

Stephen Day Executive Chairman
Valad Property Group
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— SUMMARY OF THE OFFERAND KEY DATES

Valad Property Group has entered into an agreement to
acquire Scarborough, a UK based property group with
interests in funds management, asset management,
property services and development, and passive property
ownershipinthe UKand Europe.

In orderto fund the Acquisition and restructure Debt to target
gearing levels, Valad will raise approximately A$1.2 billion
through the issue of New Securities under a 3 for 4
non-renounceable Entitlement Offer. The Offeris being
made to all Eligible Securityholders and Public Investors
being members of the public who reside in Australia.

All Eligible Securityholders have the right to acquire New
Securities at the Application Price of A$1.92 and to apply for
additional New Securities at the same Application Price.

New Securities are being offered at a discount of 7.7% to the
adjusted recent trading price of Valad's Stapled Securities',
and are forecast to provide a FY2008 distribution yield of
6.5%.

A summary of the Offeris detailed below.

Summary of the Offer

This Offer Document relates to the offer of New Securities.
Each New Security comprises one new Unitin the Trust
("VPT")and one new Share in the Company ("VFML"], which
are stapled togetherand cannot be traded separately. The
New Securities will be quoted on the Australian Securities
Exchange ("ASX").

The Offer comprises three components:

— Entitlement Offer: A non-renounceable offer of
3 New Securities for every 4 Existing Securities held on
the Record Date. Only Eligible Retail and Institutional
Securityholders may participate in the Entitlement Offer,
butany shortfallin New Securities will be available under
the remaining components of the Offer

Overview of the Offer

— Priority Offer: Any shortfallin New Securities under
the Entitlement Offer that are not issued to Institutional
Securityholders or to other Institutional Investors will be
available to Eligible Retail Securityholders on the Record
Date who apply for New Securities in excess of their
Entitlement

— Public Offer: New Securities which are not taken up under
the Entitlement Offer, Priority Offer or by Institutional
Investors will be made available to Public Investors

Investment by Vendors and Selected
Senior Management

As part of the Acquisition, the Vendors have agreed to receive
part of the sale consideration by way of New Securities.

The Vendors have agreed to subscribe for A$140 million

(£59 million) of loan notes which Valad or the Vendors can
exchange for New Securities. As a result the Vendors will

be effectively re-investing part of the proceeds of their
consideration into Valad. In addition, Selected Senior
Management are expected to subscribe for approximately
A$10 million (E4.2 million) of New Securities at the Application
Price.

The Vendors and Selected Senior Management have agreed
under the above arrangements to subscribe for shortfall

in Securities issued under the Entitlement Offer, Priority
Offer and Public Offer. In the event that the shortfall of New
Securitiesissued under the Entitlement Offer, Priority
Offerand Public Offeris less than the required number of
Securities to be issued to the Vendors and Selected Senior
Management, Valad will undertake a Placement of New
Securities pursuant to this Offer Document. This may mean
that the total equity raising may be up to A$1.34 billion, with
any additional funds being used to repay debt.

The table below summarises the Offer as outlined in this Offer Document.

Application Price
Eligible Securityholder Entitlement

New Securities to be issued 621.2 million?

Distribution entitlement attaching

to New Securities from 1 July 2007)

Total Entitlement Offer, Priority Offer ~ A$1.2 billion
and Public Offer proceeds before
expenses

Fixed price of A$1.92 per New Security

3 New Securities for each Existing 4 Securities held on the Record Date

New Securities will rank pari passu from allotment (i.e. will be entitled to distributions

1 Basedonthe adjusted volume weighted average price of Valad Securities traded in the five Business Days up to and including 22 June 2007, being A$2.08
ex-distribution. The marketvalue of the New Securities may be less than the Application Price on the date the New Securities are allotted and/or may trade lower

after Allotment.
2 ExcludesanyPlacement Securities.
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Summary of key dates

There are a number of key dates in relation to the Offer which investors must considerin relation to New Securities, which are
detailed in the table below™.

Offerto Eligible Institutional Securityholders opens 25 June 2007
Offerto Eligible Institutional Securityholders closes 26 June 2007
Record Date for determining Entitlements to New Securities 29 June 2007
Offer opens to Eligible Retail Securityholders and Public Investors 2 July 2007
Last date for receipt of Application Forms for the Initial Allocation (“Initial Allocation Date”) 5 July 2007
Institutionaland Initial Allocation settlement 9 July 2007
Allotment under Initial Allocation and deferred settlement trading commences 10 July 2007
Normal (T+3] trading of New Securities under the Initial Allocation 12 July 2007
Latest day for receipt of Application Forms for the Final Allocation (“Final Allocation Date” and “Closing Date”) 17 July 2007
Final Allocation settlement 26 July 2007
Allotment under Final Allocation and deferred settlement trading commences 27 July 2007
Normal (T+3] trading of New Securities on ASX under the Final Allocation 31 July 2007
Completion of Acquisition 10 July 2007

*  Alltimes and dates refer to Australian Eastern Standard Time ["AEST")

These dates are indicative and may be subject to change. The Issuers in conjunction with the joint Bookrunners and
Underwriters reserve the right to amend this indicative timetable including, subject to the Corporations Act and Listing Rules,
to extend the latest date for receipt of Applications or to cancel the Entitlement Offer, Priority Offer and Public Offer without prior
notice. Any extension of the Closing Date will be notified to ASXand published on the Valad website.

Application Forms must be received by the Registry at the latest by 5.00pm (AEST] by:

(a) The Initial Allocation Date (for Eligible Institutional Securityholders and Eligible Retail Securityholders who wish to have
New Securities allotted under the Initial Allocation); or

(b) The Closing Date.

Payment
Payment of Application Monies can be made in two ways:

1 Byacheque orbankdraftin Australian currency for the amount of the Application Monies, made payable to “VCML
- Applications Trust Account” and crossed “Not Negotiable”. If you elect to make payment via cheque or bank draft you must
attachittoacompleted Application Form. A personalised white loose leaf Application Form is enclosed with copies of this Offer
Document sent to Eligible Retail Securityholders. A blue Application Form is attached with copies of this Offer Document for
Applicants under the Public Offer; or

2 Using BPAY® in accordance with the instructions on the Application Form. If you elect to make payment via BPAY® you are not
required to submitan Application Form.

Questions relating to any aspect of your individual holding in Valad should be directed to the Registry on 1300 650 320 (callers
within Australia) or +61 28280 7104 [callers outside Australia).
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— Fullyintegrated UK and
European property platform

— Scarborough is a UK property group
with substantial operations throughout
Europe, with over A$10.2 billion of AUM.
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— Complementary
business activities, with a
common Value-add” focus

— Scarborough provides Valad  — Immediate access toa

with in-house management significant real estate portfolio
and development capabilities provides further geographic
to enhance property returns and assetdiversityto Valad's
and source properties for passive income streams.
future funds management :

opportunities. — Opportunity to grow the

VCS business modelin the
UKand Europe.




Enhances

Valad'’s funds
management
platform—>

Increased property
warehousing capabilities
and exposureto existing
funds management
distribution network.




—> HOW TO APPLY

7 Read

Read this Offer Documentin full, paying particular attention to:
— Importantinformation on the inside front cover

— Answers to key questions in Section 1

—> Risk factorsin Section 7

2 Consider and consult

Consider allrisks and otherinformationin light of your particular investment objectives
and circumstances.

Consult with your stockbroker, accountant or other financial adviser if you have any queries
orare uncertain.

Complete the white or
3 blue Application Formor
make payment by BPAY®

COMPLETE THE APPLICATION FORM ACCOMPANYING THIS OFFER DOCUMENT.

Eligible Retail Securityholders:

Ifyou are an Eligible Retail Securityholder and are participating in the Entitlement
Offer you should complete the personalised white loose leaf Application Form or pay your
Application Monies via BPAY® pursuant to the instructions set out on the Application Form:

— Ifyouwish to have New Securities allocated under the Initial Allocation, you must send or
deliveryour Application Form and payment to the Registry or pay your Application Monies
by BPAY® by the Initial Allocation Date 5 July 2007

— Alternatively, if you wish to participate under the Final Allocation, you must submit your
Application Form and payment to the Registry or pay your Application Monies by BPAY®
by the Closing Date 17 July 2007

Ifyou are an Eligible Retail Securityholder and you wish to apply for New Securities in
addition to your Entitlement you should complete the relevant section in the personalised
white loose leaf Application Form or make payment for the additional New Securities

via BPAY®,

Public Offer:

Only members of the public who reside in Australia may apply for New Securities using the
blue Application Form attached at the back of this Offer Document or by completing the
on-line Application Form at www.valad.com.au. If you wish to participate in the Public Offer
you must send or deliver your Application Form and payment to the Registry or complete the
on-line Application Form and pay your Application Monies by BPAY® by the Final Allocation
and Closing Date 17 July 2007.

For further details on how to apply for New Securities, see Section 2 and the guide to
completing Application Forms on the back of the applicable Application Form. To answer
any further questions you may have in relation to how to apply for New Securities, please
call the Valad InfoLine on 1300 650 320 (within Australia) and +61 2 8280 7104 [callers
outside Australia).

4 Complete payment

— For payment by cheque or bank draft completed Application Forms must be accompanied
by a cheque orbank draftin Australian currency for the amount of the Application Money,
payable to “VCML - Applications Trust Account” and crossed “Not Negotiable”

— For payment by BPAY® please follow the instructions on the Application Form.
An Application Form is not required to be lodged with the Registry

5 Mail or deliver

8

Eligible Retail Securityholders and Public Investors who make payment via cheque or
bank draft should mail or deliver your completed Application Form together with your
Application Monies as follows:

Mail to: Hand deliver to:

Link Market Services Limited Link Market Services Limited
Valad Entitlement Offer Valad Entitlement Offer
Locked Bag Al4 Level 12, 680 George Street
Sydney South NSW 1235 Sydney NSW 2000

Valad Property Group Product Disclosure Statement and Prospectus



—> INVESTMENT HIGHLIGHTS

The Acquisition of Scarborough provides Valad with an integrated real estate platform across the UK and European property
markets. Scarborough is comprised of the following key business segments:

— Interests in a diversified UK and European property portfolio
— A majority interest in a diversified UK and European real estate funds management business

— Adiversified property services business

SCARBOROUGH

Manages
- Over 250 staff in 16 offices across 11 countries - 9 major property investment funds
- Experienced senior management team - 4 single investor funds
- Ownership interests in 89 properties throughout UK and Europe - 2 joint ventures
- Development pipeline of 26 projects - 1 fund currently being marketed
UK Property Scarborough Sc€uro Teesland plc Asset Joint Venture | | Development
Portfolio Continental Management Financing Business
Partners
Ownership Ownership Ownership Ownership Ownership Ownership Ownership
100% 50% 50% 72.3% 100% 100% 100%
- Investment - 50:50 JVwith - 50:50 JV - Pan-European property fund manager - UK asset management and joint venture
portfolio HBOS with HBOS - Assets under management across all financing business
of 20 - Current - Warehouse property sectors with a focus on the - UK property development business
properties portfolio of assets for industrial and office sectors - Interests in a current development pipeline
valued at valued at future funds - Existing AUM of A$8.8 billion (£3.7 billion) of A$1.1 billion (£459.5 million)
A$380 million A$1.3 billion focused on
(£160 million) (€830 million) value-add
- Warehouse of properties
assets for and
future funds repositioning
focused on opportunities
Europe - Focused on
Central and
Eastern
Europe

The Acquisition represents the “Next Step” in Valad's stated strategy to establish European and Australasian platforms forits
operations and product offerings. The Acquisition provides Valad with the opportunity to leverage its business model into the
UK and European property markets through established businesses which employ over 250 property professionals in 16 offices
across 11 countries.

The Acquisitionis intended to provide immediate and significant financial benefits to Valad. In addition, Valad anticipates that the
Acquisition will deliver a number of strategic benefits as outlined below.

9
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—> INVESTMENT HIGHLIGHTS

Positive Financial Impact of the Acquisition on Valad

Valad has entered into an agreement to acquire Scarborough for a total enterprise value ("EV”) of A$2,054.6 million. The table
below provides a breakdown of the total consideration paid for each component of Scarborough.

EV FY2008E EBITDA EBITDA

A$MILLION A$ MILLION MULTIPLE/YIELD

Funds management and Property services' 864.9 76.3 11.3x
European property portfolio 663.4 43.8 6.6%
UK property portfolio 389.5 27.3 7.0%
Dorland House? 136.9 NA NA
Total EV 2,054.6 147.3 NA

Notes:

1 EBITDAisbasedoncashearnings.

2 Valadhasaputoptionexercisable at approximately 30 September 2007 to the Vendors, to require the Vendors to purchase Dorland House at £57.7 million
[A$136.9 million) (net of all selling costs).

Since Valad's initial listing on the ASX in December 2002 to 30 June 2007, the Group has delivered compound annual growth in
distributions of 7.3%?2. The Acquisition continues Valad's track record of delivering year on year growth in returns to investors.
The Acquisition is forecast to increase distributions per Stapled Security to 12.5 cents in FY2008, which is an increase of 12.9%
from Valad's announced FY2007 distribution per Stapled Security*.

FY2008 Distributions per Security

12.5 cents

0.6 cents
N (5% accretion)

11.9 cents

11.1 cents’

FY2008E

FY2007

B DPS - previous guidance B DPS - Acquisition impact

3 Compoundannualgrowth between 30 June 2003 and 30 June 2007. Past performance is notan indicator of future performance.
4 Distributions may include a capital component so as to distribute underlying cash earnings.
5 Announced FY2007 distribution of 11.07 cents.
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Following the Acquisition, Valad's AUM will increase from
A%$6.6 billion to A$16.8 billion. Valad's growth in AUM is set
out below and has reflected a compound annual growth
rate of 94%?¢ prior to the Acquisition. The Acquisition will
materially increase the scale and nature of Valad's funds
management businesses.

AUM and DPS Growth
13— —18
B AUM — DPS
12—

Cents
A$ billion

97

FY2005 FY2006 FY2007 FY2008E

Earnings Composition Post Acquisition

The strategic fit of Scarborough with Valad means that the
earnings composition of Valad following the transaction will
be substantially similar with over 50% of Valad's earnings
being derived from passive property income streams. In
addition, Valad's earnings quality will be retained. More
than 80% of Valad's EBITDA is currently recurring in nature
comprising net rentalincome, passive earnings from co-
investments in funds, ongoing funds management fees and
VCS coupon interest. Post Acquisition 82% of the combined
entity’s EBITDAwill be recurring in nature.

6 Compoundannual growth between 30 June 2003 to 30 June 2007.

FY2008E EBITDA Composition
- Type of Earnings - Passive/Active income

- Passive 54% = Active 46%

FY2008E EBITDA Composition
- Type of Earnings - Recurring/Non-recurring

— Recurring fees 20%

- VCS and other
interests 8%

— Project profits 8%

- Passive 54%

- Transaction fees 10%

The Acquisition will diversify the geographic earnings
profile of Valad, with 57% FY2008E EBITDA expected to
be generated in the UKand Europe.

FY2008E EBITDA Composition - by Geography

= Australia/

— Europe 24%
New Zealand 43%

—> UK33%

11

Valad Property Group Product Disclosure Statement and Prospectus



—> INVESTMENT HIGHLIGHTS

Key Strategic Benefits
Established Management Platform

Scarborough has an experienced team of senior
management professionals located throughout the UKand
Europe. The senior executive team delivers Valad significant
property, finance, structuring and funds management
expertise in the UKand Europe, including specialist

asset management, an in-house development capacity

and a proven acquisition track record. With established
officesin 11 countries, Scarborough is able to actively
manage portfolios without significantly relying upon third
party agents. This capability also applies to acquisition
opportunities, with local management teams understanding
local markets and sourcing properties

“off-market” directly from vendors.

Enhances Valad’s Funds Management Platform

The Acquisition significantly enhances Valad's property funds
management platform through the extensive distribution
network accessed through the Teesland business and
providing enhanced warehousing capabilities for future funds
management initiatives.

Teesland managed funds have a variety of investment
criteria, risk profiles and capital structures, with 13 current
funds diversified across all property sectors with a focus
on industrial and office sectors. This provides Valad with
adiverse distribution base spanning institutional and

retail investors in the UKand Europe. Teesland's senior
management have established relationships with many
institutional investors focused on UK and European real
estate. Significant investors in Teesland funds include ABP,
Clerical Medical Investment Group, GIC, Norwich Union,
PGGM and Morley.

Valad anticipates that its track record and experience in
the establishment and management of value-add and
opportunity style property funds will enhance Teesland’s
ability to develop new types of property investment funds
such as “Opportunity” funds. In addition, Valad believes
that the Teesland platform and growth aspirations will be
enhanced through access to Valad's balance sheet.

Following the Acquisition, Valad will consider becoming

a significant co-investorin future Teesland managed funds,
providing a close alignment of interest between the manager
and investors.

Valad's funds management platform will benefit from
significant warehousing capabilities facilitated through
two joint ventures with Halifax Bank of Scotland ("HBOS").
These joint ventures currently allow for up to A$2.3 billion
(€1.5billion] of real estate to be warehoused at any
particular time.
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Increased Sources of Capital and Access to Real Estate

Teesland has an established brand name in asset and funds
management with an established distribution network and
arange of quality institutional investors. Valad believes that
this will provide opportunities in the future to:

— Market Australasian funds to European investors and
vice versa

— Establish funds with a combination of Australasian, UK
and European real estate

Itis anticipated that access to Valad's balance sheet will
enable Scarborough to access additional opportunities.

Diversified Property Portfolio

Scarborough’s property portfolio is comprised of ownership
interests in 89 properties across Europe and the UK. The
portfolio provides further geographic and asset diversity
toValad's existing passive income streams and delivers a
strong pipeline of seed assets for future fund management
initiatives. In addition, there are “value-add” opportunities
within the UK property portfolio which are anticipated to
provide further earnings upside in the short to medium term.

Enhanced Asset Management and Development Capabilities

Valad will be acquiring an interest in an established property
asset management platforms in the UK, France, Germany,
Denmark, Finland, Norway, Sweden and the Netherlands.
In addition, offices have recently been established in Central
Europe. The breadth of this platform will provide Valad

with in-house management and development capabilities
to enhance property returns and source properties for
future funds management opportunities. This is intended

to enable Valad to tailor its development pipeline to the
requirements of its investors in its managed funds and
derive returns through the implementation of active asset
management strategies.

Opportunity to grow the Valad Capital Service [“VCS”)
business in the UK and Europe

The Acquisition provides Valad with the opportunity to
applyits VCS business modelin the UK and Europe. VCS
provides investment banking services and structured
finance solutions to a range of third party property investor
sponsors. Scarborough’s property services team currently
has relationships with a number of third party developers
providing VCS with access to suitable partners to generate
value accretive investments.

Key Risks

There a number of potential risks related to the Acquisition,
risks related to the ongoing business of Valad post the
Acquisition and a number of generalrisks as outlined in
detailin Section 7and summarised in Section 1.
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—> TANSWERS 10
KEY QUESTIONS




Thisisasummary only. For more information refer to the Sections listed on the right.

WHERE TO FIND MORE
TOPIC SUMMARY INFORMATION: SECTIONIS)
Who are the Issuersofthis Valad Funds Management Limited (VFML) and Valad Commercial Management 5
Offer Document? Limited (VCML]J, as the Responsible Entity of Valad Property Trust (VPT)
Isthe Offer Underwritten? The Entitlement Offeris fully underwritten by JPMorgan Australia Limited,
Macquarie Equity Capital Markets Limited and UBS AG, Australia Branch
Purpose of the Offer To fund the Acquisition of Scarborough and restructure Debt 2.9
What is the Offer? — Anon-renounceable Entitlement Offer of 3 New Securities for every 4 Existing 2
Securities held on the Record Date to raise approximately A$1.2 billion. New
Securities not subscribed for under the Entitlement Offer will be made available
under the Priority Offer and Public Offer
— New Securities each consist of one Unit in VPT and one Share in VFML. The New
Securities will trade on ASX as the same class as Existing Securities
= The Application Price is the fixed price of A$1.92 per New Security, a 7.7% discount
to the adjusted volume weighted average price of Existing Securities’
Whatis meantbytheterm Anon-renounceable Entitlement means that the Entitlement itself cannot be transferred 2
non-renounceable? orsold. The New Securities issued under this Offer Document are transferable
Whoiseligible to You are eligible to participate in the Retail Entitlement Offerif as of the Record
participate in the Retail Date you:
Entitlement Offer? — Have a registered address in Australia or New Zealand;
— Are nota US Person or acting for the account or benefit of a US Person;
— Have not received an invitation to participate in the Institutional Entitlement Offer
(either directly orindirectly as a nominee);
— Do not hold Existing Securities as a result of post ex date transactions which are
disregarded; and
— Are notan Ineligible Securityholder.
Canlapply for more than — Yes, ifyou are an Eligible Securityholder you can apply for more than your 2
my Entitlement? Entitlement using your personalised white Application Form
— Anyamount by which an Application from an Eligible Securityholder exceeds their
Entitlement may be scaled back at the absolute discretion of the Issuers
Canlapply for less than Yes, existing Eligible Securityholders can apply for a portion of their Entitlement 2
i ?
my Entitlement? — Ifyou do not subscribe for your full Entitlement, the New Securities that represent
your Entitlement may be issued to other Eligible Securityholders, Institutional
Investors, Public Investors under the Public Offer, or the Vendors
— Ifyou do not apply for your full Entitlement, your Securityholding in Valad will be
proportionally less
What are the amounts — Investors will be required to pay A$1.92 per New Security 2

payable by investors?

— No brokerage is payable by Eligible Securityholders taking up their Entitlement
or by investors applying for New Securities under the Priority Offer or the
Public Offer

7 Based on the adjusted volume weighted average price of Valad Securities traded in the five Business days up to and including 22 June 2007, being A$2.08 ex

distribution. The marketvalue of the New Securities may be less than the Application Price on the date the New Securities are allotted and/or may trade lower

after Allotment.
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— TANSWERS TO KEY QUESTIONS

WHERE TO FIND MORE
TOPIC SUMMARY INFORMATION: SECTION(S]
Whatare the key dates — The Retail Entitlement Offer for the Eligible Retail Securityholders opens on 2

of the Retail Entitlement
Offer?

2 July 2007

— Ifthe Registry receives your Application and cleared Application Monies on or
before the Initial Allocation Date of 5 July 2007 you will be allotted your New
Securities on the Initial Allotment Date of 10 July 2007 and you are expected to be
able to trade your New Securities from this date on a deferred settlement basis

— Ifthe Registry receives your Application and cleared Application Monies after
the Initial Allocation Date of 5 July 2007, but before the Final Allocation Date and
Closing Date of 17 July 2007 you will be allotted your New Securities on the Final
Allotment Date of 27 July 2007 and you are expected to be able to trade your New
Securities from this date on a deferred settlement basis

What is the Priority Offer?

— Tothe extent that Eligible Securityholders do not take up their Entitlement to New 2
Securities under the Entitlement Offer, the remaining Securities being offered
will, subject to allocation to Eligible Institutional Securityholders and other
Institutional Investors, be available to Eligible Securityholders that apply for New
Securities in excess of their Entitlement

— Eligible Retail Securityholders applying for New Securities in excess of their
Entitlement will be given priority to an allocation of New Securities, over
Applications received under the Public Offer

What s the Public Offer?

An offer to Public Investors to apply for New Securities that have not been allotted to 2
Eligible Securityholders and other Institutional Investors under the Entitlement Offer
orunderthe Priority Offer

CanForeign
Securityholders
participatein
the Offer?

Foreign Securityholders may not participate in the Retail Entitlement Offer or the
Public Offer. Foreign Securityholders and other persons may participate in the
Institutional Entitlement Offer and the placement of New Securities representing
Entitlements not taken up by Eligible Securityholders under the Entitlement Offer
only if they are Eligible Securityholders or Institutional Investors

Whatis the Placement?

The Vendors and Selected Senior Management have agreed to subscribe for

A$150 million (£63 million) of convertible loan notes which Valad or the Vendors can
convert into New Securities in connection with the Acquisition at the Application
Price. Tothe extent that the shortfall of New Securities issued under the Entitlement
Offer, Priority Offer, the Public Offer and to Institutional Investors is less than the
required number of Securities to be received by the Vendors and Selected Senior
Management, Valad will undertake a Placement of New Securities at oraround the
Final Allocation Date

16

Valad Property Group Product Disclosure Statement and Prospectus



WHERE TO FIND MORE

TOPIC SUMMARY INFORMATION: SECTION(S)
What are the significant Financial benefits Investment
potential benefits of — The Acquisition is forecast to provide an increase in the distribution per Stapled highlights

the Offer?

Securityto 12.5 centsin FY2008, which isanincrease of 12.9% from Valad's
announced FY2007 distribution®

- Anincrease in AUM from A$6.6 billion to A$16.8 billion following the Acquisition

- Anincrease in the market capitalisation of Valad to approximately A$2.8 billion
(based on the Application Price), potentially enhancing liquidity for Securityholders
and making Valad the 10th largest listed property group in Australia’

Strategic benefits

- Represents the “Next Step” in Valad's stated strategy to establish European and
Australasian platforms for its operations and product offerings

— EnhancesValad's funds management platform through the extensive
distribution network accessed through the Teesland business and enhanced
warehousing capabilities

— Provides Valad with increased sources of third party capitaland access to
diversified portfolios of UK and European real estate

— Provides Valad with a fully integrated UK and European property business, and
experienced management team

— EnhancesValad's asset management and development capabilities

— Provides Valad with an immediate opportunity to grow its VCS business model
inthe UKand Europe

What are the significant
risks?

Details of a number of the potential risks of an investment in Valad are set out in 7
Section7

Theseinclude:
— Inrelation to the Acquisition, the following specific risks:

- the Acquisition will substantially increase the size and range of Valad's
business, including the introduction of operations in new geographic locations

- itwill be important to the continued success of the Teesland business and the
performance of Valad that new funds are established. The ability to establish
new funds will depend on the availability of suitable assets and the general
market for collective investments in the UKand Europe

- there may be issues affecting the value of the new property or business assets
that Valad acquires which have not been revealed by the due diligence enquiries
made in relation to the Acquisition and the Offer

- the sourcing of approximately 57% of Valad's future income from countries
outside Australia increases Securityholders’ exposure to the risk
of currency fluctuations to the extent that foreign exchange risk is not hedged

- ifthe Underwriting Agreement is terminated after the Initial Allotment Date and
before the Final Allotment Date, additional debt will be required to finance the
Acquisition, increasing Valad's level of gearing

8 Distributions may include a capital component so as to distribute underlying cash earnings.
9 Basedon market capitalisations of entities in the S&P ASX 200 Property Index on 22 June 2007. Excludes Multiplex Group and Investa Property Group which are
under recommended takeover offers.
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— TANSWERS TO KEY QUESTIONS

TOPIC

WHERE TO FIND MORE

SUMMARY

INFORMATION: SECTION(S]

What are the significant
risks? continued

— Inrelation to the ongoing business of Valad after the Acquisition, the following
generalrisks:

- Distributions to Securityholders are not guaranteed, and forecasts may not
be met

- Security prices on the ASX could fall as well as rise

- Both the existing and new businesses of Valad include property development
activities, which can carry a greater risk of loss than passive property
ownership

- Changesinthe economies or property markets in which Valad operates may
affect the performance of Valad

- Adverse interest rate movements may affect earnings and the overall demand
forandvalue of the Group’s assets

Other generalrisks are set outin Section 7

7

What are the other fees,
costs and charges which
are paid by Valad which
may affect my return?

— The Responsible Entity does not charge management fees to VPT, but is
reimbursed for expenses estimated at 0.50% per annum of VPT's net asset value

— The fees and expenses associated with the Acquisition and the Offer are
approximately A$55 million. See Section 8 for more detail

Whatis Valad’s borrowing
policy?

- The long term gearing ratio [net debt/total assets less cash] of Valad is intended to
remaininarange of 35% to 50%. On a short term basis, the gearing ratio of Valad
may vary from these levels to facilitate acquisitions or growth in the business
from time to time

— Valad will, as considered appropriate, continue to enter into interest rate hedging
arrangements in relation toits borrowings

Whatis Valad’s currency
hedging and foreign
exchange policy?

— Valad will generate revenues in different currencies, including Australian dollars,
New Zealand dollars, euros and British pounds and other European currencies

— The Group intends to manage its foreign exposure to any foreign exchange on
both its income statement and balance sheet, minimising its net exposures by
borrowing funds denominated in the currency of the underlying asset and with
reference to operations and cash flows in the same currency. Where remaining
material net exposures exist, further reductions in the exposures may be effected
through normal currency derivatives. At present there are no capital hedges
in place

What are the significant
taximplications?

— Securityholders will be subject to Australian tax on distributions from the Trust

— Acomponent of the Trust's distribution may be tax advantaged and such amounts
are generally not assessable when received but reduce the cost base of the
Securityholder’sinterestin the Trust

— Securityholders may be assessed onincome greater or less than the
distributions received

— Securityholders may benefit from foreign tax credits which may be used as
a tax offset against taxation liability arising from foreign sourced income

— Further details regarding tax matters are provided in reports prepared for
investors by PricewaterhouseCoopers as set outin Appendix A

- Before deciding to investin New Securities, Eligible Securityholders and/or

investors should consult their own taxation adviser for advice relating to their
particular circumstances

Appendix A

18

Valad Property Group Product Disclosure Statement and Prospectus



TOPIC

WHERE TO FIND MORE

SUMMARY INFORMATION: SECTION(S)

Is there a cooling-off
period?

— No, there is no cooling-off right for investors in New Securities 2

— Once the New Securities are quoted for trading on ASX, you can offer your
New Securities for sale

Dol have voting rights?

— Yes, each Securityholder, at a meeting of Securityholders, on a poll has voting 2
rightsin proportion to the number of Securities they hold and otherwise has one
vote on a show of hands

What are the material
contracts?

— Material contracts relating to the Acquisition and the Offer are summarised in 10
Section 10

CanValad employees
participateinthe Offer?

— Valad employees who are Eligible Securityholders will be able to participate in the
Entitlement Offer or otherwise in the Public Offer

Does Valad take into
account labour standards,
or environmental, social
or ethical considerations
when selecting, retaining
orrealising investments?

— Inview of the nature of property investment, Valad does not take account of labour
standards, or social or ethical considerations in selecting, retaining or realising
investments for the Group

— Environmentalissues will be taken into account in the selection of investments
as partof normal property due diligence

Whatis the dispute
resolution procedure to
deal with complaints?

— The Responsible Entity provides a complaints handling and dispute resolution
procedure for Securityholders and isa member of an external complaints
resolution body, the Financial Industry Complaints Service Limited

How can further
information be obtained?

— Contactyour stockbroker, financial planner, accountant, lawyer or other 2
professional adviser

- Ring the Valad InfoLine on 1300 650 320 (within Australia) and +61 2 8280 7104
(callers outside Australia)

— See Valad's website at www.valad.com.au

Contact details

— Forfurther details, see the Corporate Directory at the back of this Offer Document

Wheredolgetan
Application Form from?

— An Application Form accompanies this Offer Document. It will also be available
electronically with the Offer Document from www.valad.com.au

— Eligible Retail Securityholders will receive a personalised white Application Form
setting out their Entitlements with the Offer Document

— Public Investors should use the blue Application Form accompanying this
Offer Document. The Offer Document is also available electronically from
www.valad.com.au

Howdo laccept my
Entitlement/Where do
I return my Application
Form?

— Eligible Retail Securityholders may apply for all or part of their Entitlement and 2
apply for additional New Securities by submitting (together with the Application
Monies) the white Application Form or making payment via BPAY®

— Applicants under the Public Offer should complete the blue Application Form and
make payment to the Registry or complete the on-line Application Form and pay
your Application Monies by BPAY®. The minimum investment for additional New
Securities under the Public Offeris 2,000 and in multiples of 500 New Securities
thereafter

— For payments by cheque or bank draft, Application Forms must be received by Link
Market Services Limited, Locked Bag A14, Sydney South NSW 1235, or Level 12,
680 George Street, Sydney NSW 2000 no later than 5.00pm (AEST) on 17 July 2007

— For payment by BPAY®, payment must be received no later than 5.00pm (AEST) on
17 July 2007
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— 2DETAILS OF THE OFFER



2.1 Details of the Issuers

This Offer Document has been issued by Valad Funds
Management Limited (ACN 102 249 294) and Valad
Commercial Management Limited (ACN 101802 046),
as the Responsible Entity for Valad Property Trust
(ARSN 102 618 824] (the “Issuers”).

2.2 The Offer

Eligible Securityholders are invited to participate ina 3 for
4non-renounceable Entitlement Offer for New Securities
inValad. The Issuers propose to issue 621.2 million
New Securities to raise approximately A$1.2 billion.

The Entitlement Offer for New Securities is non-renounceable
which means the Entitlement itself is not transferable and
cannot be sold. The New Securities are transferable. In order
for Securityholders to ensure they receive their Entitlement,
Applications must be made on the white personalised
Application Form accompanying this Offer Document.

The Offeris structured as follows:

— Entitlement Offer: A non-renounceable offer of
3 New Securities for every 4 Existing Securities held at
the Record Date. Only Eligible Retail and Institutional
Securityholders may participate in the Entitlement Offer,
but any shortfallin New Securities will be available under
the remaining components of the Offer

— Priority Offer: Any shortfallin New Securities under
the Entitlement Offer that are not issued to Institutional
Securityholders or to other Institutional Investors will be
available to Eligible Retail Securityholders on the Record
Date who apply for New Securities in excess of their
Entitlement

— Public Offer: New Securities which are not taken up
under the Entitlement Offer or Priority Offer or by Eligible
Institutional Securityholders or other Institutional
Investors will be made available to Public Investors by way
of a Public Offer. Applications under the Public Offer must
be foraminimum of 2,000 New Securities

AllNew Securities will be allotted pursuant to this
Offer Document.

The Issuers reserve the right to withdraw the Entitlement,
Priority and Public Offers without prior notice, subject to
the Corporations Actand Listing Rules.

Application Price

The Application Price is a fixed price of A$1.92 per
New Security.

The Application Price represents a discount of 7.7% to

the adjusted volume weighted average price of Existing
Securities traded ex-distribution in the five Business Days up
toand including 22 June 2007.

Institutional Entitlement Offer

Eligible Institutional Securityholders will be given the
opportunity to take up their Entitlements only during the
Institutional Entitlement Offer Period. The Underwriters
will advise Eligible Institutional Securityholders (and other
Institutional Investors) of the process for applying for New
Securities under the Institutional Entitlement Offer.

Investment by Vendors and Selected Senior Management

As part of the Acquisition, the Vendors have agreed to receive
part of the sale consideration by way of New Securities.

The Vendors have agreed to subscribe for A$140 million

(£59 million) of loan notes which Valad or the Vendors can
exchange for New Securities. As a result the Vendors will

be effectively re-investing part of the proceeds of their

sale considerationinto Valad. In addition, Selected Senior
Management are expected to subscribe for approximately
A$10 million (£4.2 million) of New Securities at the
Application Price.

The Vendors and Selected Senior Management have agreed
under the above arrangements to subscribe for shortfall
securities issued under the Entitlement Offer, Priority
Offer and Public Offer. In the event that the shortfall of

New Securities issued under the Entitlement Offer, Priority
Offer and Public Offeris less than the required number of
Securities to be issued to the Vendors and Selected Senior
Management, Valad will undertake a Placement of New
Securities pursuant to this Offer Document. This may mean
that the total equity raising could be up to A$1.34 billion with
any additional funds being used to repay Debt.

Call Option between Kevin McCabe and Valad

One of the Vendors, Kevin McCabe, has required the granting
of a call option over a portion of the New Securities issued

as sale consideration in conjunction with the Acquisition
("Option Securities”), predominantly to Stephen Day
(Executive Chairman) and Peter Hurley (Executive Director).

The key terms of the Option Securities are as follows:

— Maximum number of securities: £20 million divided
by the Application Price

— Term: 30 September 2009 to 30 June 2012

— Conversion Price: The Application Price increases by
an amount of 3.5% on 1 August annually

— Optionholder: Valad Long Term Incentive Trust
The Board of Valad has delegated authority to Stephen Day
and Peter Hurley to:

- Nominate those senior management and/or Directors
to receive Option Securities, including themselves, subject
toanyapprovals required under the Corporations Act

— Determine the timing and terms of exercising the call
optionsin respect of Option Securities
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— 2DETAILS OF THE OFFER

Retail Entitlement Offer

The Retail Entitlement Offer is available to Eligible Retail
Securityholders who have received (directly or through
nominees) an offer under the Retail Entitlement Offer.
The Retail Entitlement Offer is not available to any Eligible
Securityholder who has received an offer under the
Institutional Entitlement Offer (see above).

Underthe Retail Entitlement Offer, Eligible Retail
Securityholders will receive a personalised white Application
Form that details the total number of New Securities that
make up their Entitlement.

Eligible Retail Securityholders may apply for a number
of New Securities up to or in excess of their Entitlement,
on their personalised white Application Forms. Eligible
Retail Securityholders are not obliged to apply forany
New Securities.

If Eligible Retail Securityholders do notapply for some orall
of their Entitlements, the shortfall will be available to other
Eligible Securityholders, Institutional Investors, Vendors and
Selected Senior Management, and Public Investors. Eligible
Retail Securityholders should note that if they do not apply
for their full entitlement their securityholding in Valad will be
proportionately less.

2.3 KeyDates

Summary of key dates*

Public Offer

This Offer Document also relates to a general offer only to
Public Investors of New Securities which are not subscribed
for by Eligible Securityholders or Institutional Investors under
the Entitlement Offer. Applications under the Public Offer
canonly be satisfied to the extent that there is a shortfallin
subscription of the Entitlement Offer as no additional New
Securities will be made available for public applications.

Public Investors may apply for New Securities by using the
blue Application Form at the back of this document. However,
theywill not be entitled to a priority allocation.

The Public Offeris made only to residents of Australia.

The restrictions onissue and other relevant provisions of this
Offer Document regarding the Entitlement Offer also apply to
the Public Offer.

Underwriting of the Offer

JPMorgan, Macquarie Equity Capital Markets and UBS AG
(collectively the joint bookrunners and Underwriters), have
agreed to underwrite the Offer by subscribing forany New
Securities in respect of Entitlements not taken up under the
Offerata price of A$1.92 per New Security. Material terms of
the Underwriting Agreement (including the circumstances in
which the Underwriters can terminate their obligations) are
summarised in Section 10.

There are a number of key dates in relation to the Offer which are detailed in the table below. These dates are indicative and may be

subject to change.

Offerto Eligible Institutional Securityholders opens 25 June 2007
Offerto Eligible Institutional Securityholders closes 26 June 2007
Record Date for determining Entitlement to New Securities 29 June 2007
Offer opens to Eligible Retail Securityholders and members of the public 2 July 2007
Last date for receipt of Application Forms for the Initial Allocation (Initial Allocation Date) 5 July 2007
Institutional and Initial Allocation settlement 9 July 2007
Allotment under Initial Allocation and deferred settlement trading commences 10 July 2007
Normal (T+3] trading of New Securities under the Initial Allocation 12 July 2007
Latest day for receipt of Application Forms for the Final Allocation (Final Allocation Date and Closing Date) 17 July 2007
Final Allocation settlement 26 July 2007
Allotment under Final Allocation and deferred settlement trading commences 27 July 2007
Normal (T+3] trading of New Securities on ASX under the Final Allocation 31 July 2007
Completion of Acquisition 10 July 2007

*  Alltimes and dates refer to Australian Eastern Standard Time (AEST).
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2.4  Purpose of the Offer

The purpose of the Offeris to raise equity capital to fund, together with existing debt, the Acquisition. The proceeds from the Offer
will be used to undertake:

— The acquisition of Scarborough
— Repayment of Debt

— Payment of costs in relation to the Acquisition

2.5 Sources and Applications of Funds
The sources and applications of funds to be raised by Valad pursuant to this Offer Document are set out below:

SOURCES OF FUNDS A$MILLION APPLICATIONS OF FUNDS A$MILLION
Equity (under this Offer) 1,192.6 Acquisition of Scarborough 667.2
Repayment of Debt 470.4
Transaction costs 55.0
Total Sources 1,192.6 Total Applications 1,192.6
Notes:

1 Assumes Application Price of A$1.92 and no Placement
2 Deferred consideration of A$225.3 million (E95 million) is excluded from the above table. This will be funded by debt when required
3 TheAcquisition of Scarborough includes the purchase price for the equity in the business and repayment of debt expiring at completion

If the Underwriting Agreement (described in Section 10] is terminated prior to the Initial Allotment Date, the Offer will be
withdrawn and no New Securities will be issued. If the Underwriting Agreement is terminated after the Initial Allotment Date but
prior to the Final Allotment Date, the Acquisition will proceed and be partly funded using Valad's existing debt facilities.

2.6 Summary of Financial Forecasts

The following table sets out a summary of financial forecasts for Valad. The forecasts in the table should be read in conjunction
with the detailed financialinformation and assumptions set out in Section 9.

Summary of Financial Forecasts

FY2007 FY2008 FORECAST % CHANGE

Valad DPS! 11.1 cents 12.5%cents 12.9%
Forecast DPSyield at Application Price 5.8% 6.5%
PREACQUISITION POSTACQUISITION
Gearing (net debt/total assets less cash)® 29.0% 19.5%

NTA per Stapled Security A$1.24 A%$1.05 (15.9%)

Notes:

1 Distributions may include a capital component so as to distribute underlying cash earnings

2 Thisrepresentsanincrease of 0.6 cents above Valad's current estimated FY2008 distribution guidance

3 Basedonthe pro-forma statement of financial position of Valad as at the Final Allotment Date as set out in Section 9

The Issuers can give no assurance that the financial forecasts will be achieved or that Valad will be able to make distributions
during or afterthe Forecast Period at the distribution levels forecast for the Forecast Period. This is because Valad's actual
financial results and distributions will be affected by many factors that are beyond the Issuers”and their directors’ control.

A number of these factors are set out in Section 7.

Investors should also be aware that the market price of Stapled Securities and the level of distributions can fallas well as rise.
Information regarding the risks of investing in Valad is set out in Section 7.

Further details of Valad's financial forecasts, including the assumptions made, are in Section 9.

PricewaterhouseCoopers Securities Ltd has reviewed the assumptions and Financial Forecasts. The PricewaterhouseCoopers
Securities Ltd reportis provided in Appendix B.
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— 2DETAILS OF THE OFFER

2.7 Howto Participate

Entitlement Overview

Eligible Securityholders as at 5.00pm (AEST) on the
Record Date will be offered New Securities in the ratio of
3 New Securities for every 4 Existing Securities held at the
Application Price.

The Underwriters will advise Eligible Institutional
Securityholders and other Institutional Investors of the
process of applying for New Securities under the Institutional
Entitlement Offer.

Holders of Existing Securities who are not Eligible
Institutional Securityholders only receive an Entitlement if
they are Eligible Retail Securityholders.

The Entitlementis shown on the accompanying personalised
white Application Form. In calculating Entitlements, fractional
Entitlements are rounded to the nearest whole New Security.

Applying for more than your Entitlement

If you have an Entitlement, you are also permitted to apply
for additional New Securities using the personalised white
Application Form. Eligible Securityholders may apply

for more than their Entitlement. Any amount by which an
Application from an Eligible Securityholder exceeds its
Entitlement may be scaled back, at the absolute discretion
of the Issuers.

Acceptance and Payment
Entitlement Offer

If you are an Eligible Retail Securityholder and you want

to accept part of, all of, or more than your Entitlement,
Application and payment for New Securities can be made in
two ways:

1 Cheque or Bank Draft

— Complete the white Application Form accompanying this
Offer Document in accordance with the instructions set
out onthe form and forward the completed Application
Form with a cheque or bank draft (calculated by
multiplying the number of New Securities you apply for
by the Application Price] to the Registry. If you do not
indicate the number of New Securities for which you
wish to subscribe, or there is a discrepancy between the
amount of the cheque and the number of New Securities
indicated, the Issuers will treat you as applying for as many
New Securities as your cheque or bank draft will pay for.
Photocopies will not be accepted
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2 BPAY®

— Ifyou have an Australian Bank account you can make
your payment for New Securities via BPAY® [being the
Application Price multiplied by the number of New
Securities you are taking up). Payment by BPAY® should be
made in accordance with the instructions set out on the
Application Form. The Biller Code and Reference Number
appears on the Application Form. If you choose to pay by
BPAY® you are not required to submit an Application Form

— If you pay by BPAY® but do not pay for your full entitlement,
your remaining entitlement will lapse and will be offered
for sale in the Priority Offer. If you pay BPAY® and pay for
more than your entitlement, the additional Application
Monies will be allocated to the Priority Offer

Public Offer

Application for New Securities under the Public Offer can be
made in two ways:

1 Cheque or Bank Draft

— Complete the blue Application Form accompanying this
Offer Documentin accordance with the instructions set
outonthe form and forward the completed Application
Form with a cheque or bank draft (calculated by
multiplying the number of New Securities you apply for
by the Application Price] to the Registry. If you do not
indicate the number of New Securities for which you
wish to subscribe, orthere is a discrepancy between the
amount of the cheque and the number of New Securities
indicated, the Issuers will treat you as applying for as many
New Securities as your cheque or bank draft will pay for.
Photocopies will not be accepted

2 BPAY®

— Ifyou have an Australian Bank account you can make
your payment for New Securities via BPAY® (being the
Application Price multiplied by the number of New
Securities you are taking up). To make payment through
BPAY® you should log onto www.valad.com.au and
complete an online application form. Payment by BPAY®
should be made in accordance with the instructions set
out on the Application Form. Your application will be
submitted electronically as part of the online application
process



Timetable for Receipt of Payment
BPAY®

Payments must be received by BPAY® before 5.00pm (Sydney
time) on 17 July 2007. If the BPAY® payment is for any reason
not received in full, VFML and VPT may treat you as applying
foras many Securities as the cleared monies will pay for.

You must check the processing cut off time for BPAY®
transactions with your bank, credit union or building society
asitmaybe earlier than the scheduled close of the Offer.
Applicants submitting their payment through BPAY® must do
soin sufficienttime to ensure funds are received by the Closing
Date.

Cheque or Bank Draft

Acompleted Application Form must be accompanied by
acheque (calculated by multiplying the number of New
Securities you apply for by the Application Price). The
cheque should be made payable to “"VCML - Applications
Trust Account” and crossed “Not Negotiable”. If you do not
indicate the number of New Securities for which you wish to
subscribe, or there is a discrepancy between the amount of
the cheque and the number of New Securities indicated, the
Issuerswill treat you as applying for as many New Securities
asyour cheque or bank draft will pay for.

Application Forms must be completed in accordance with
the instructions outlined on the Application Form.

Eligible Retail Securityholders and Public Investors should
mail or deliver your completed Application Form together
with your Application Monies to be received no later than
5.00pm (AEST) on 17 July 2007 as follows:

Mail to:

Link Market Services Limited
Valad Entitlement Offer
Locked Bag Al4

Sydney South NSW 1235

Hand deliver to:

Link Market Services Limited
Valad Entitlement Offer
Level 12,680 George Street
Sydney NSW 2000

Application Monies and Interest

Monies received from an Applicant for an application
will, until those New Securities are issued, be held by the
Responsible Entityinatrustaccount.

Ifyou are allotted less than the number of New Securities you
applied for, you will receive a refund cheque for the relevant
amount of Application Monies (without interest) not applied
towards the issue of New Securities, as soon as practicable
afterthe Closing Date.

The Issuers reserve the right to cancel the Offeratany
time, inwhich case all Application Monies will be refunded
without interest.

To the fullest extent permitted by law, each Applicant agrees
that such Application Monies shall not bear or earn interest
for the Applicant, irrespective of whether or notall or any of
the New Securities applied for by the Applicant are issued to
the Applicant.

Allocation Policy

All Eligible Securityholders will be allocated New Securities
applied forup to their Entitlement. Under the Retail
Entitlement Offer, New Securities not taken up by Eligible
Retail Securityholders will be allocated to:

— Eligible Institutional Securityholders wishing to subscribe
for more than their Entitlement

— Other Eligible Retail Securityholders wishing to subscribe
for more than their Entitlement

—> Institutional Investors
— Public Investors under the Public Offer
— Vendors and Selected Senior Management

Under the Institutional Entitlement Offer, New Securities
not taken up by Eligible Institutional Securityholders will be
allocated to:

—> Institutional Investors

— Other Eligible Institutional Securityholders wishing to
subscribe for more than their Entitlement

— Vendors and Selected Senior Management

AllNew Securities not taken up by Eligible Securityholders
will be allocated at the discretion of the Underwriters, in
consultation with the Issuers.

Except for the right of Securityholders to be allocated New
Securities in accordance with their Entitlements:

— Thereisnoassurance that Applicants will be allocated
the number of New Securities they apply for orany New
Securities atall

— All Applications may be scaled back at the discretion of
the Underwriters, in consultation with the Issuers

The Issuers and the Underwriters reserve the right to reject
any Application or to allocate any Applicant a lesser number
of New Securities than applied for (but no less than their
Entitlement].

No Eligible Securityholderis assured of receiving any New
Securities applied for in excess of their Entitlement and no
Public Investoris assured of receiving any New Securities for
which they have applied.
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Allotment

Allotment of New Securities under the Retail Entitlement
Offeris expected to occuronoraround 10 July 2007 for
Applications submitted under the Initial Allocation, or on or
around 27 July 2007 for Applications submitted prior to the
Final Allocation and Closing Date.

Eligible Institutional Securityholders must apply for their
Entitlement during the Institutional Entitlement Offer Period.
New Securities will be allotted to Eligible Institutional
Securityholders pursuant to their Entitlement on the Initial
Allotment Date 10 July 2007.

No certificates will be issued in respect of the New
Securities. Following Allotment, Securityholders will receive
aholding statement which sets out the number of New
Securities allotted to them.

Applicants may call the Registry on 1300 650 320 (within
Australia) or +6128280 7104 (callers outside Australia)
between 8.30am and 5.30pm (AEST) Monday to Friday to
seek confirmation of their Allocation.

ASX Quotation

Application for quotation of the New Securities on ASX will
be made no later than seven days after the date of this Offer
Document. Subject to approval being granted, trading of the
New Securities which are allotted on the Initial Allotment
Date are expected to commence trading on the Initial
Allotment Date on a deferred settlement basis and trading
in New Securities which are allotted on the Final Allotment
Date will commence on the Final Allotment Date on a
deferred settlement basis.

Before selling any New Securities during deferred
settlement trading Securityholders should check with the
Registry on 1300 650 320 (+61 28280 7104) that the New
Securities have beenissued to the Securityholder.

Income Entitlement of New Securities

New Securities will be entitled to distributions for periods
after 1 July 2007.
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Restrictions on the Offer in Jurisdictions outside Australia

This Offer Document does not constitute an offer or invitation
to subscribe for New Securities in any jurisdiction in which,
ortoany persontowhom, it would not be lawful to make
such an offer orinvitation orissue this Offer Document.

Itis the responsibility of any Applicant outside Australia to
ensure compliance with the laws of any country relevant

to their Application. No action has been taken to register

or qualify the Offer of New Securities in any jurisdiction
outside Australia.

The New Securities have not been, and will not be, registered
underthe US Securities Act or the securities laws of any
state of the United States and may not be offered or sold

in the United States or to, or for the account or benefit of,

US Persons, except pursuant to an exemption from, orina
transaction not subject to, the registration requirements of
the US Securities Act and applicable state securities laws. In
addition, neither of the stapled entities have been or will be
registered under the US Investment Company Act, in reliance
on the exception from the definition of “investment company”
(as defined in Section 2(a)(51) of the US Investment Company
Act] provided by Section 3(c](7) thereof. Accordingly, the New
Securities may be offered and sold only (i) to purchasers

in the United States or to, or for the account or benefit of,

US Persons who are QIBs and also QPs in reliance upon
Regulation D (or Rule 144Aif applicable) under the US
Securities Act and applicable state securities laws and
Section 3(c)(7) under the US Investment Company Act and {ii)
outside the United States, to persons other than US Persons
in “offshore transactions” (as defined in Regulation S of the
US Securities Act) in compliance with Regulation S under the
US Securities Act and the applicable laws of the jurisdiction
where those offers and sales occur.

The distribution of this Offer Document in jurisdictions
outside Australia may be restricted by law and persons who
come into possession of it should seek advice onand observe
any such restrictions.

Any failure to comply with such restrictions may constitute a
violation of applicable securities laws.



New Zealand

Existing Securityholders with an address in New Zealand are
permitted to take up their Entitlementand apply for additional
New Securities under the Retail Entitlement Offer using the
white personalised Application Form. However, this Offer
Document has not been registered in New Zealand under or
inaccordance with the Securities Act 1978 [New Zealand).
This means the Public Offeris not available to persons who
areregarded as members of the public within the Securities
Act 1978. Under the Offer, no Securities may be offered or
sold to the public within New Zealand or allotted with a view
to being offered for sale in New Zealand, and no member of
the publicin New Zealand may accept the Offer, other than
Eligible Securityholders, towhomiitis permissible for the
Offer tobe made toinreliance on an exemption from the
New Zealand Securities Act 1978 (Securities Act (Overseas
Companies) Exemption Notice 2002).

Other Jurisdictions

The Offer Document may not be distributed in the United
States orto US Persons or elsewhere outside Australia or
New Zealand unless itis attached to, or constitutes part of,
the International Offering Circular that further describes
selling restrictions applicable in the United States and other
jurisdictions outside Australia and New Zealand, and may
only be distributed to persons to whom the Offer may lawfully
be made in accordance with the laws of any applicable
jurisdiction. Each person to whom the Offeris made under
this Offer Document will be required to represent, warrant
and agree as follows:

— ltunderstands that the New Securities have not been,
and will not be, registered under the US Securities Act
orinany jurisdiction outside Australia and that neither
of the stapled entities have been or will be registered
under the US Investment Company Act in reliance on the
exception provided by Section 3(c)(7) thereof. Accordingly,
the New Securities may only be offered and sold: (i] to
purchasersin the United States or to, or for the account
or benefit of, US Persons, in each case who are QIBs
and also QPsin accordance with Regulation D [or Rule
144Aif applicable) under the US Securities Act and
applicable US state securities laws and Section 3(c](7)
under the US Investment Company Act and (i) outside
the United States to persons otherthan US Personsin
“offshore transactions” (as defined in Regulation S)in
compliance with Regulation S and the applicable laws of
thejurisdiction where those offers and sales occur;

- ltisnotinthe United States ora US Person and is not
acting for the account or benefit of a US Person orany
other foreign person; and

- Either (i} itis not engaged in the business of distributing
securitiesor (i) if it is, it agrees that it will not offer or
resellin the United States or to, or for the account or
benefit of, a US Person any New Securities itacquires
underthe Offer atany time other thanin transactions
through a United States selling agent of the Underwriters
meeting the requirements of Rule 144A and Section
3(c)(7) of the US Investment Company Act; provided,
however, that the foregoing shall not prohibit any sale of
New Securities on ASXif neither the seller nor any person
acting on its behalf knows, or has reason to know, that the
sale has been pre-arranged with, or that the purchaseris,
a person inthe United States ora US Person.

In addition, each person to whom the Offer is made under
this Offer Document will be required to acknowledge that
the New Securities are not permitted to be held atany time
by, or for the account or benefit of, any US Person who is
not both a QIB and a QP. Further, each person towhom the
Offeris made under this Offer Document will be required
toacknowledge that, to the maximum extent permitted by
law, Valad reserves the right to: (i) request any person that
it deems to be a US Person, who was not at the time of the
acquisition of Securities a QIB and also a QP, to sell their
Securities to a permitted person, (i) refuse to registera
transfer of Securities to any US Person who is not, at the
time of acquisition, both a Q1B and a QP and {iii] take such
otheractions asitdeems necessary or appropriate to enable
it to maintain the exception under Section 3(c](7) of the US
Investment Company Act.

No Representation other than in this Offer Document

No person is authorised to provide any information or make
any representations other than those contained in this
Offer Documentand, if given or made, such information

or representations cannot be relied upon as having been
authorised by the Issuers or the Underwriters, nor willany
such persons have any liability or responsibility in relation
to them.
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No Cooling-off Period

There is no cooling-off period for an investment in New
Securities. Once an Application for New Securities is
submitted and provided the Application is accepted,
investors are not able to withdraw from the Offer other
than as permitted by the Corporations Act, the Company
Constitution or the Trust Constitution.

Investors may offer their New Securities for sale on ASX,
should the ASX grant quotation, once the New Securities
are quoted following Allotment.

Handling Fees

Ahandling fee of 1.1% (including GST] of the value of
Application Monies will be paid by the Underwriters to

participating organisations of ASXand appropriately licensed

financial advisers for New Securities allotted pursuant

to Application Forms which are stamped or otherwise
attributable to that entity. No handling fee will be payable on
New Securities allocated under the Institutional Offer. The
Underwriters may also pay sub-underwriters and financial
advisers certain other amounts from their fees. None of
these payments are an additional cost to applicants.
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Securityholder Enquiries

This document isimportant and requires your immediate
attention. It should be read inits entirety. Ifyou are in doubt

as to the course you should follow, you should consult your
stockbroker, lawyer, accountant or other professional adviser.

Questions relating to the Entitlement Offer, Priority Offer
and Public Offer can be directed to the Valad InfoLine

on 1300 650 320 (within Australia) and +61 2 8280 7104
(outside Australia), your stockbroker or professional adviser.
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— 3 OVERVIEW OF SCARBOROUGH

Scarborough has a property portfolio valued at

A$1.7 billion [£0.7 billion), AUM of approximately
A$10.2 billion (£4.3 billion) across nine major
property investment funds, four single investor funds,
one fund currently being marketed, two joint ventures
and a development pipeline of approximately

A$1.1 billion (£459.5 million). Scarborough has
extensive operations throughout Europe with

16 offices in 11 countries and over 250 staff.

Scarborough is comprised of the following
business segments:

— A diversified UK and European property portfolio

— A majority interest in a diversified UK and
European real estate funds management business

— A diversified property services business

Property Portfolio Funds Management

Regent House, Dorking Theobolds Road, London 12 Cock Lane, London Essener Bogner 7, Hamburg
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SCARBOROUGH

- Over 250 staffin 16 offices across 11 countries

~ Experienced senior management team

= Ownershipinterestsiin 89 properties throughout UK and Europe

—- Development pipeline-of 26 projects

Manages

- 9 major property investment funds
-4 single investorfunds

= 2jointventures

- 1 fund currently being marketed

PROPERTY PORTFOLIO FUNDS MANAGEMENT PROPERTY SERVICES
UK Property || Scarborough Sc€uro Teesland plc Asset Joint Venture || Development
Portfolio Continental Management || Financing Business
Partners
Ownership Ownership Ownership Ownership Ownership Ownership Ownership
100% 50% 50% 72.3% 100% 100% 100%
-Investment -50:50JV -50:50JV - Pan-European property fund - UK asset management and joint venture
portfolio with HBOS with HBOS manager financing business
gﬁggerties - Current -Warehouse - Assets under management - UK property development business
e portfolio of assets for across all property sectors | . HE N
at A$380 valued at future funds with a focus on the industrial -~ r]terlests Iflea <1:u1rtt;gl[1.t gvelopment
AT A$1.3billion = focusedon and office sectors éﬁ%;%’a 0'll'$ ] ML
(E160 e e - N o ST o e o 2
million) irilion] Properties (£3.7 billion) '
£ R L reecehoning
SRS RAS opportunities
focusedon - —Focused
Europe on Central
and Eastern
Europe

Essener Strasse 89, Germany

Castle Business Park, Stirling

Property Services

BB

The Senate, Exeter

2 "'—'-;..'n,‘.” ‘w". "r. _‘
g

Broadleys Business Park, Stirling
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3.1 UKand European Property Portfolio

Scarborough has a diversified portfolio of property
ownership assets throughout the UKand Europe that is
comprised of:

— Aportfolio of commercial and industrial assets located in
the UK

— SCP: A50:50 joint venture with HBOS to acquire European
assets to facilitate future funds management initiatives

— Sc€uro: A50:50joint venture with HBOS to acquire assets
which require repositioning or other value-add asset
management initiatives

The primary focus of the two joint venture companies with
HBOS, SCP and Sc€uro, is the sourcing and warehousing of
properties for future funds and the repositioning of assets
for future growth. The joint ventures utilise the expertise

of each partner: HBOS in providing innovative financial
structuring and committed funding and Scarboroughin
sourcing, acquiring and providing active asset management
to property assets.

3.1.1 UK Property Portfolio

Scarborough’s property portfolioincludes 20 properties
located throughout the UK and is comprised of office
buildings, mixed commercial and industrial warehouses. The
diversified portfolio is valued at approximately A$380 million
(£160 million)]. The UK property portfolio can be classified as
core-plus in nature with the potential to provide Valad with
returns from existing rental income and the opportunity to
realise additional returns from the implementation of active
asset management strategies.

Valad management has undertaken a strategic review of the
portfolio to establish an asset management strategy for each
asset over the shortto medium term, which may include the
potential sale or redevelopment of selected assets.

Portfolio overview

Further details of Scarborough’s UK Property Portfolio are
contained in Section 4.4.

VALUATION/PROPERTY DETAILS - PORTFOLIO

Value A$380 million (£160 million)
Valuation date 1 June 2007

Floor space (sqm) 102,371

Occupancy 90.4%

Portfolio overview Geographic Diversification

- East Midlands 10.8%
- West Midlands 5.9%
- North East 4.1%
- Wales 2.0%

/I - Scotland 2.5%
- London Outer 0.4%
' —> South East 46.4%

Portfolio overview Sector Diversification

- South West 15.4%

- London City 12.6%

- Mixed Commercial 15.6%

- Industrial 8.1%

- Leisure 2.3%

— Office 74.0%
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3.1.2 Scarborough Continental Partners

SCPisab0:50joint venture warehouse vehicle established
by Scarborough and HBOS to provide seed portfolios for
future funds managementinitiatives. HBOS has advised

that following the Acquisition, it will remain committed to

the developmentand growth of SCP. SCP’s current portfolio
comprises over 69 industrial, office and mixed use properties
predominately located in Germany, Denmark, France and
Norway with a portfolio value of A$1.3 billion (€830 million).

SCP acquires properties to form portfolios, which are of
sufficient size to seed investment funds, and is predominantly
focused upon the acquisition of propertiesin Europe.

Valad believes that SCP’s competitive advantages include:

— Ability to act quickly, with approval processes streamlined
between equity and debt financier

— Ability to acquire smaller portfolios which can be
aggregated to create a portfolio of critical mass to
establish new funds

— Ability to acquire assets which require repositioning
through active asset management strategies that can
potentially be sold orincluded in future fund initiatives

SCP currently has a A$1.6 billion (€1 billion) debt facility,
provided by HBOS which permits an 80% loan-to-value
ratio. This provides SCP with acquisition capacity of up to
A$2.0 billion (€71.25 billion).

The majority of SCP’s current portfolio has been earmarked
forinclusioninthe Teesland managed “German Aktiv
Fund”, which is currently being marketed to institutions.
Valad management expects the German Aktiv Fund will

be established during 2007 and plans to take a 10% equity
interestasa cornerstone investor.

European Property Portfolio

Further details of Scarborough’s current European property
portfolio are in Section 4.3.

Portfolio overview

VALUATION/PROPERTY DETAILS

Value A%$1.3 billion (€830 million)
Valuation date 30 June 2007*

Floor Space (sqm] 1,130,222

Occupancy 92.8%

*Excludes Danish, French, Norwegian and UK assets which are book values
asat31March 2007.

Portfolio overview Geographic Diversification

= Denmark 4.6%
- France 1.5%
// - Norway 1.4%

- UKO0.7%

- Germany 91.8%

Portfolio overview Sector Diversification

- Industrial 35.7%

A = Office 5.7%

- Mixed
Commercial 58.6%

3.1.3 Sc€uro

Sc€uroisalsoab0:50joint venture with HBOS, which has
beenrecently established to secure assets that require
repositioning and other value-add asset management
initiatives. Itis intended that Sc€uro will focus on acquiring
assetsinemerging markets such as Centraland Eastern
Europe.

Sc€uro has a committed debt facility of A$278 million
(€175 million), which will allow the joint venture to acquire
up to A$348 million (€219 million) in property assets.
Sc€urois currently investigating a number of assets and
markets within Europe, with a target of acquiring A$238
million (€150 million) of properties during FY2008.

Sc€urois currently undertaking due diligence on a portfolio
of properties located in Germany. The acquisition price of this
portfolio is estimated to be in the range of A$64-79 million
(€40-50 million). Itis expected that any transaction involving
the portfolio will be completed in July 2007. The likely
acquisitionyield of the portfolio is expected to be consistent
with the financial assumptions for Sc€uro which are detailed
in Section 9.
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Essener Strasse 89, Hamburg
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3.2 UKand European Funds
Management Business

Scarborough has a majority (72.3%) ownership interest in
Teesland, a public property funds management company
listed on the London Stock Exchange. As part of the
Acquisition, Valad will receive Scarborough’s shareholding
in Teesland. Following the Acquisition, Valad will seek to
have Peter Hurley appointed to the board of directors of
Teesland plc.

Teesland’s funds cover a wide range of property asset
classes throughout the UKand Europe, with a particular
emphasis on the industrial sector. Teesland is expected to
have AUM of A$8.8 billion (£3.7 billion) in 13 funds and two
jointventures at June 2007.

Teesland has over 200 staff, operating in 14 offices across
nine countries throughout the UKand Europe, who
undertake the full spectrum of property funds management
including asset management and acquisition services.
Valad believes that Teesland's strengths are its in-house
asset managementand delivery capabilities, which
enhances Teesland's ability to provide improved returns

for fundinvestors.

Teesland has experienced strong growth since listing

on the LSE in October 2002, with AUM having grown

from A$1,305 million (£550 million) in June 2004 to over
A%$8.8 billion (£3.7 billion) at June 2007, with targeted
growth in AUM to A$11.8 billion (£5.0 billion) by June 2008.

Recent fund offerings have been well supported by the
investment market including the launch of the €550.4 million
Nordic Aktiv Fund ("Nordic Fund”) in November 2006.

The Nordic Aktiv Fund has continued to acquire assets
since launch andis now fully invested at A$1,359 million
(€855 million) AUM. Since inception the Nordic Fund has
returned an annualised 11.8%" to investors with potential
future growth through active asset management and
furtheracquisitions. The seed portfolio for the Nordic Fund
was secured by SCP, demonstrating the strength of the
Scarborough integrated property platform for sourcing,
acquiringand managing assets.

Teesland has been listed on the LSE since October 2002 and
isregulated in the UK to undertake fund origination, equity
raisings and funds management. In October 2004 Teesland
acquired Property Fund Management plc, the parent
company of specialistindustrial property fund manager,
i0G. The merged group then became known as Teesland
i0G. In February 2007, the Scarborough Group acquired a
controlling 72.3% interest in Teesland.

Teesland AUM Growth (£ million)

3,700

3,200

2,400

550

Jun 2004 Jun 2005 Jun 2006

Jun 2007E Jun 2008E

Valad has obtained an ex parte ruling from the Executive of

the Panel of Takeovers and Mergers ("Panel”) that Valad will
not be required to make a takeover offerin the UK for the
remaining 27.7% of Teesland as a result of the Acquisition.
As the ruling was obtained on an ex parte basis it does not
preclude the Panel from varying such a ruling in the future.

10 Investorreturns have been calculated as the annualised total return since inception to 31 March 2007.
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TOTAL FUND RETURN
ESTIMATEDAUM LOCATION OF TOTAL FUND RETURN SINCE FUNDS
NAME OF TEESLAND FUND AT JUNE 2007 INVESTMENTS PROPERTYTYPE ~ YEARTO31DEC 06 INCEPTION
Osprey Limited Partnership £280 million UK Diversified 24.20% 25.80%
The Industrial Trust £460 million UK Industrial 12.10% 12.20%
Teesland Advantage Property £260 million UK Diversified 16.40% 18.10%
Industrial Investment Partnership £140 million UK Diversified 16.30% 14.50%
University Capital Trust £50 million UK Student 9.09% 9.09%
accommodation
UK single investor funds (four) £210 million UK Industrial/Retail NA
European Industrial Partnership €605 million France, Industrial 27.30% 13.00%
Netherlands,
Germany
European High Income €855 million France, Industrial 24.40% 17.30%
Netherlands,
Germany,
Denmark
Central European Industrial Fund €250 million Poland, Hungary, Industrial 10.80% 14.10%
Czech Republic,
Romania
Nordic Aktiv €855 million Sweden, Office, NA 11.80%'
Denmark, Industrial
Finland,
Norway
German Aktiv Fund (Pending) approx Germany Office, NA
€770 million Industrial

1.Annualised return since inception to 31 March 2007.

Teesland currently has nine major funds, four single investor
funds andis currently marketing the German Aktiv Fund
which is expected to be launched in CY2007. Teesland also
provides asset management and acquisition services to two
joint ventures (SCP and Sc€uro).

Of the nine major funds and four single investor funds, nine
focus on mixed use, industrial, student accommodation
and retail property in the UK. The four European property
funds are predominately focused onindustrial propertyin
Germany, Scandinavia and Central Europe.

Teesland’s European funds currently represent
approximately 62% of AUM. The increased focus on Europe is
reflective of Teesland’s strategy to establish funds in growth
areas, anticipate market movements and implement active
asset management strategies that enhance long termvalue
forinvestors.
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Geographic Split of AUM at 31 December 2006

- United
Kingdom 38%

— Europe 62%



Teesland Significant Funds

‘ UK . Europe o Proposed

European
Industrial
Partnership
A$962 million
(€605 million)
European High Income
A$1,359 million
(€855 million)
Osprey
A$664 million
(£280 million)
Industrial Investment Partnership
A$332 million
(€140 million)
2007 2008 2009 2010 201

Central European
Industrial Fund
A$397 million
(€250 million)

Nordic Aktiv Fund
A$1,359 million
(€855 million)

German Aktiv Fund’
A$1,224 million
(€770 million)
Teesland Advantage
Property
A$617 million
(£260 million)

c U_r:ivleTrsitx The Industrial Trust
A;ﬂ;mn’l‘i’:n A$1,091 million

(€50 miltion) (E460 million)

2013 2014 2015 2016 2017+

Fund Expiry?

'German Fund to be established in 2007
2Fund expiry by calendaryear

With the exception of the Teesland Advantage Property Fund
whichis listed on both the LSE and the Channel Islands
Stock Exchange, all the other funds are unlisted and target
predominantly wholesale investors. The top 10 investors

in Teesland’s managed funds account for more than half of
Teesland’s total funds under management and include many
significant financial institutions and pension funds such

as ABP, Clerical Medical Investment Group, GIC, Norwich
Union, PGGM and Morley. Valad believes that the acquisition
of Scarborough’s majority ownership interest in Teesland
provides the potential to target existing investors for new
fund offerings and attracting investors into other property
investment funds managed by Valad.

Teesland managed funds have remaining terms which
range from one year to in excess of 10 years. The majority

of funds do not expire until after 2015 providing certainty of
income. The only near term expiry is the European Industrial
Partnership which is due to expire in July 2008.

In addition to funds management activities, Teesland
provides both acquisition and asset management services
to SCP, forwhich it earnsafee. The asset and fund
management fee is equal to 0.5% of gross asset value

and an acquisition fee of 0.5% of the property acquisition
price. This service and fee regime is expected to continue
post the Acquisition.

Valad intends to support Teesland’s strategy of:

— Expanding geographically, with a focus on Germany, the
Nordic Region, Central Europe, France and the UK

— Furtherdiversifying the type and nature of its managed
funds, including the establishment of funds in alternative
real estate sectors such as development focused
investment funds
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3.3 PropertyServices

In addition to the extensive property portfolio, Valad will also
acquire Scarborough’s integrated property services, joint
venture financing and development platform. Valad expects
to expand upon the established property services platform
both within the UK and Europe and to play an active role

in pursuing new property development and management
opportunities.

3.3.1 Property management

Scarborough undertakes property management services
forits property portfolio and selected third party clients.
These activities include the provision of asset management,
property management, leasing and acquisition services.
Scarborough receives acquisition fees equal to 0.5% of the
gross assetvalue of properties purchased by SCP for the
services and advice provided in relation to asset sourcing
and acquisition. Scarborough also earns a disposal fee of
0.25% of the gross asset value upon the sale of properties
by SCP. Scarborough will also receive fees in relation to the
acquisition and disposal of assets by Sc€uro.

3.3.2 Joint venture financing

Scarborough provides property finance for development
activity across a diversified portfolio of assets. Scarborough
receives preferred and income returns from providing
finance that funds the development and redevelopment of
properties. The jointventure financing pipeline is located
throughout the UK and includes office, retail, industrial and
mixed use developments. The current joint venture financing
portfolioisvalued at A$848.3 million (£357.6 million) across
21 current projects.

Valad management believes there is significant potential
for Valad to leverage off Scarborough’s current financing
activities with its successful Valad Capital Services business
(the Valad Capital Services business is detailed in Section 5).

3.3.3 Propertydevelopment

Scarborough has a development portfolio pipeline of
approximately A$241.7 million (£101.9 million) across
S current projects.

Scarborough has forged relationships with local authorities,
regional development agencies, tenants, contractors and
national government organisations.

Details of Scarborough’s portfolio of financing and
development projects are set out in the exhibits below:

UK Property Development and Joint Venture Financing Portfolio Projects overview

110 St Vincent Street I 2H 2007
38 Threadneedle Street | ' 2008

77 Clarendon Road I 2H 2007

Agecroft Commerce Park, Isis (Atlas and Zeus) Il 2H 2007
Agecroft Commerce Park, Isis (Mercury) | NN 1H 2008

M Joint Venture Financing [l Developments

Broadleys Business Park - Plots 12, 13, 14 [ N R 0 2011
Broadleys Business Park - Plot 18 | R 2H 2012

Castle Business Park I 'H 2008

Cedar House, 39 London Road I 7H 2009
Digital Campus - Building 1 and 2 | N R, 2H 2010

Dumyat Business Park NN ~H 2008
Falcon Court I NNNEGN /- 2008

Herschel Street I 7H 2010

Innova Business Park - Site B [N 7H 2008

Innova Business Park - Site D N 2H 2008
Javelin and Henwood N /- 2008

Link Park | NN 2 2009
New Alloa Business Park - Pavillions Phase /| | R | H 2009

Nimbus Enterprise Park | NN 1 2008

Pontypricd. | 2012+
Redhouse Interchange - Chase Park | RGN /1 2010
Redhouse Interchange - Plot 8 | NN 7H 2009
St Pauts I 1H 2010
Talbot Green | I 2012+

The Senate M 2H 2007
Westmoor Park Il 2H 2007

2H2007  1H2008  2H 2008

1H2009 2H2009 1H2010 2H2010 1H2011  2H2011 2012+
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4.1  UKand European Economic Overview

The Scarborough businesses are exposed to the UK
and European economies, which have historically seen
stable growth.

Inthe UK, recent economic data figures from National
Statistics revealed that GDP rose by 0.7% in the first quarter
of 2007. This represents the third consecutive quarterly rise
of 0.7%, underlining the steady growth underpinning the UK
economy at present.

Europe has also shown solid growth prospects with GDP
increasing by 0.6% in the first quarter of 2007.

The chart below highlights the year onyear GDP growth of
the UK and European Union ("EU").

GDP Year on Year Growth - UK and EU

35 = UK = EU 27 countries]
3.0
2.5
2.0
1.5
1.0

0.5

0.0
2002 2003 2004 2005 2006 2007E  2008E

Source: Eurostat

Within the EU, Scarborough has exposure to a number of
economies including Germany, Denmark, Norway, France
and areas of Easternand Central Europe such as Poland
and Romania.

GDP Year on Year Growth - Furopean Countries

= Germany = France = Denmark = Netherlands Finland
20 = Norway = Sweden = Poland = Hungary = Romania

8.0

70 /\

6.0 .-————\
5.0

s ¢

3.0
20+
1.0

0.0

-1.0
2002 2003 2004 2005 2008 2007E  2008E

Source: Eurostat

CPlinflationin the UK stood at 2.5% in May 2007, down from
3.1% in March 2007. The provisional Harmonised Indices of
Consumer Prices ("HICP”) inflation rate for the EU areain
May 2007 was 1.9%.

UK CPl and Europe HICP

3.5 = UKCPI = Europe HICP
3.0
25 _—
2.0
1.5
1.0

0.5

0.0
2002 2003 2004 2005 2006

Source: National Statistics and Eurostat

May 2007

4.2 UKand European Property Market Overview

The Scarborough property portfolio, and its funds and asset
management businesses, have exposures to the UKand
European property markets.

The UK and European property markets have performed
strongly over the past 12 months. According to IPD, the UK
office sector performed strongly over the past 12 months to
April 2007 generating the highest total return of any sector
with a total return of 20.5%. The sustained investor demand,
in particular for product with strong projected rental growth
continues to impact positively upon the sector. UK industrial
sectortotal returns remain strong, driven by solid rental and
capital growth with a total return of 14.6% over the 12 months
to April 2007. Total returns for UK retail properties over the
12 months to April 2007 totalled 11.9%. The IPD total return
index for Europe returned 13.3% in 2006.

Total Returns - All European Properties

= Germany = France = Denmark = Norway = UK = IPD Europe

25
20
15
10
5 \/
0

2001 2002 2003 2004 2005 2006

Source: IPD
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— 4 PROPERTY PORTFOLIO AND

DEVELOPMENT PROJECTS

4.3 SCP Portfolio Details

The SCP Portfolio is made up of 69 industrial and commercial properties located in Germany, France, Denmark, Norway and

the UK.

SCP Portfolio Analysis

ADDRESS LOCATION ASSETTYPE FLOOR SPACE [SQM)
Germany

Schoeneberger Strasse 1 Berlin  Mixed Commercial 17,567
An der Spreeschanze Berlin  Mixed Commercial 10,439
Holzhauser Strasse Berlin  Mixed Commercial 25,643
Untertirkheimerstrafle Berlin  Mixed Commercial 27,600
Colditiz Strasse Berlin  Mixed Commercial 60,154
Thiemannstrafle Berlin ~ Mixed Commercial 52,959
Bicklestr. 1-5 Konstanz Industrial 60,282
Kassbohrer Strasse Ulm Industrial 6,907
Aussere Wiener Strasse Regensburg Industrial 6,740
Borsigstr. Gutenberg Strasse, Barbing Regensburg Industrial 17,389
Hansestrasse 60-66 Kéln Industrial 10,359
Zeughofstrafle Berlin  Mixed Commercial 47206
Bottcherhof 1 Hamburg Industrial 33,677
Bottcherhof 1a Hamburg Industrial 8,139
Billbrookdeich 170-186 Hamburg Industrial 11,661
Billbrookdeich 207 Hamburg Industrial 5,699
Bottcherhof 2 Hamburg Industrial 52,859
Bottcherhof 2a Hamburg Industrial 9,431
Bredowstrasse 19 Hamburg Industrial 6,530
Billbrookdeich 220-222 Hamburg Industrial 15,862
Grusonstrasse 40 Hamburg Industrial 6,188
Grusonstrasse 46 Hamburg  Mixed Commercial 3,090
Halskestrasse 24-26 Hamburg Industrial 17,605
Pinkertweg 12 Hamburg Industrial 11,203
Pinkertweg 8-10 Hamburg Industrial 24,735
Billbrookdeich 140-146 Hamburg Industrial 12,296
Industriepark Ettlingen Karlsruhe Industrial 120,537
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ADDRESS LOCATION ASSETTYPE FLOOR SPACE [SQM)
Essener Strasse 89 Hamburg  Mixed Commercial 12,607
Essener Bogner3 Hamburg Industrial 10,126
Essener Bogner5 Hamburg Industrial 10,172
Essener Bogner7 Hamburg  Mixed Commercial 11,922
Essener Bogner 15 Hamburg  Mixed Commercial 6,968
Essener Bogner 17 Hamburg Office 2,036
Margaretha-Ley-Ring 1-14, Aschheim Munich Industrial 29,809
Montanstrasse 18-26 Berlin Industrial 23,000
Heltorfer Strasse 4-6 Dusseldorf Office 6,198
Heltorfer Strasse 12-22 Dusseldorf ~ Mixed Commercial 33,043
Reisholzer Werftstrasse 38-42 Dusseldorf  Mixed Commercial 17,980
Theodorstrasse 293 Dusseldorf ~ Mixed Commercial 9,034
Theodorstrasse 295 Dusseldorf  Mixed Commercial 5,076
Kugelfangtrift 4-10/Lilienthalstrasse 17-19 Hannover  Mixed Commercial 15,947
Falderbaumstrasse 22 Kassel Industrial 2,609
Elisabeth-Selbert-Strasse 13, Langenfeld Dusseldorf ~ Mixed Commercial 5,837
Waldauer Weg 90-92, Lohfelden Kassel Mixed Commercial 3,170
Waldauer Weg 80-88, Lohfelden Kassel  Mixed Commercial 6,148
Otto Hahn Str 36, Lohfelden Kassel  Mixed Commercial 18,356
Nordostpark 32-34 Nuremburg  Mixed Commercial 6,336
Nordostpark 74-78 Nuremburg  Mixed Commercial 4,948
Nordostpark 52-56 Nuremburg  Mixed Commercial 3,975
Nordostpark 98-102 Nuremburg Office 9,782
Thurn & Taxi Strasse 18 Nuremburg  Mixed Commercial 2,202
Christa-McAuliffe-Strasse 1, Bldg 3, Ottobrunn Munich  Mixed Commercial 13,072
Lise-Meitner-Strasse, Bldg. 10.0-10.4, Ottobrunn Munich Office 7143
Marie-Curie-Strasse 6, Bldg. 8.4 and 8.6, Ottobrunn Munich Industrial 3,142
Maria-Merian-Strasse 6, Bldg 7.0 and 7.1, Ottobrunn Munich Office 3,775
Benzstrasse 11/Siemensstrasse 4, Puchheim Munich ~ Mixed Commercial 45,372

45

Valad Property Group Product Disclosure Statement and Prospectus



— 4 PROPERTY PORTFOLIO AND

DEVELOPMENT PROJECTS

ADDRESS LOCATION ASSETTYPE FLOOR SPACE [SQM)
France

Zl de la Bonde, 2, rue du Buisson aux Fraises, Massy, Massy  Mixed Commercial 4,400
Ile de France

Actipierre, 15, rue du Buisson aux Fraises, Massy, Massy  Mixed Commercial 3,960
Ile de France

Barclays Pierre (Natexis), 15, rue du Buisson aux Fraises, Massy  Mixed Commercial 4,400
Massy, Ile de France

Denmark

Stensmoseve| 22-25 Greater Copenhagen  Mixed Commercial 15,903
Hammerholmen 9-13 Greater Copenhagen  Mixed Commercial 14,162
Kanalholmen 14-18 Greater Copenhagen  Mixed Commercial 16,393
Roholmsvej 10-14 Greater Copenhagen  Mixed Commercial 14,649
Roholmsvej 15-17 Greater Copenhagen  Mixed Commercial 9,032
Hammerholmen 43-45 Greater Copenhagen  Mixed Commercial 8,973
Baldersbaekvej 24-26 Greater Copenhagen  Mixed Commercial 8,084
UK

Melton Park Industrial Estate, Gibson Lane Hull Industrial 9,950
Norway

Fabrikkveien Stavanger Office 5,586
Lagerveien 10/12¢c Stavanger Office 2,188
Total floor area (sqm) 1,130,222
Total portfolio value €830 million
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Top 10 Tenants by Net Rental Income Lease Expiry by Floor Space

The SCP portfolio has a diversified tenant base with none of 273%
the top 10 tenants representing more than 7% of current net 251%
rental income.
20.6%
TENANT % OF NETRENTAL INCOME
DaimlerChrysler AG 6.3% 15.4%
Frontpac 5.3%
Nokia GmbH 4.0% 7.9%
Siemens AG 3.9% 3.7%
0,
Sandoz 3.9% - oo
EscadaAG 2.8% Lea;e Expiry Expiry Expiry Expiry Expiry Expiry
Ly Forschung GmbH 28] e Lmim b nm we De
MSA Auer 2.5% e e Zyears
Ecolab 2.0%
Alcatel SELAG 1.9%
Top 10 Tenants 35.2%
Geographic Locations
KEY S
Denmark SEEEEEEE
& Copenhagen (7) e g
France - mem
& Massy (3) sun mms -0
i Fii, i
¥ Regensburg (2) T R o o o Gl
» Berlin (8) o T i i i Nesansnms
= Diisseldorf (6) e -HrArrREAe
Hamburg (20) S o o o o
I F N ] SN NEENESEEENEEENERN
# Hannover (1] B IR
® Kassel [4) EmssmmmmmmE Szams
lKoln[ﬂ EEESEEENENS EEEEEN

= Konstanz (1)
® Karlsruhe (1)
& Nuremburg (5)
® Munich (6)

& Ulm (1)

Norway
® Stavanger (2]

UK
® Hull (1)
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4.4 UK Property Portfolio Details

The UK property portfolio comprises 20 diversified commercial and industrial properties across the UK.

UK Property Portfolio Analysis

ADDRESS LOCATION ASSETTYPE FLOOR SPACE (SQM) OWNERSHIP
Intec Business Park Basingstoke  Mixed Commercial 20,951 100%
Bookham Complex Caswell Office 16,842 100%
All Saints Business Pk Wednesbury Industrial 15,618 100%
Southernhay Gardens Southernhay East, Office 11,314 100%
Exeter

Unit 1 Britannia Park, Romaldkirk Road Middlesborough Industrial 5,957 100%
Prisma, Easthampstead Road Bracknell Office 5,006 100%
Turnhams Green Business Park Theale Office 3,362 100%
Norwich House, London Road Camberley Office 3,248 100%
Woking 8, Forsyth Road Woking Office 3,106 100%
Summit House, London Road Bracknell Office 2,957 100%
12 Cock Lane London Office 2,342 100%
Tintern House, Llantarnam Cwmbran Office 2,169 100%
Business Park

Regent House, Station Approach Dorking Office 2,116 100%
Theobalds Road London Office 1,951 100%
2-8 Melville Street Edinburgh Office 1,111 100%
The Dorchester Kingston Upon Hull ~ Public House/Hotel 2,434 100%
Red Lion, Old Portsmouth Road Milford Public House 798 100%
Carter’s Club Bradford Public House 508 100%
Old Chestnut, 12 Station Road Redhill Public House 302 100%
Carrington Arms Moulsoe Public House 279 100%
Total floor space [sqm) 102,371
Total Portfolio Value £160 million
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Top Tenants by Net Rental Income

The UK property portfolio has a diversified tenant base with
no single tenant representing more than 11% of current net
rentalincome.

TENANT % OF NETRENTAL INCOME
Bookham Technology plc 11.0%
3M United Kingdom plc 9.2%
Powell Duffryn Ltd 1.6%
Computer 2000 Distribution Ltd 6.6%
Corus Engineering Steels (UK] Ltd 5.1%
Redland plc 4.6%
Brewin Dolphin Securities Ltd 2.4%
Top 7 Tenants 46.3%
Geographic Locations
KEY

& Kingston-Upon-Hull (1)

& Woking (1)

= Middlesbrough (1)

& | ondon (2]

= Wednesbury (1)

© Caswell (1)
Moulsoe (1)

= Bradford (1)

® Basingstoke (1)

® Edinburgh (1)

= Camberley (1)

m Redhill (1)

® Bracknell (2)

= Milford (1)

& Dorking (1)

& Cwmbran (1)

m Theale (1)

m Exeter (1)

Lease Expiry by Floor Space
26.7% 26.2%

13.4%
10.8%
9.1%

Expiry Expiry Expiry Expiry Expiry
less than between between between between
one year one and three and five and 10 and

three five 10 years 20 years
years years

14.0%

Expiry
20 years
or more
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4.5 Development Projects

UK Development Projects

EXPECTED
ADDRESS LOCATION % OWNED ASSETTYPE APPROXAREA(SQFT) COMPLETION DATE

Innova Business Park - Site B Enfield 100% Commercial 21,700 1H 2008

Cedar House, 39 London Road Reigate 100% Commercial 36,000 1H 2009

Notes:
1 Areaisrounded.
2 Expected Completion Date refers to the final anticipated sale.

Geographic Locations
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4.6  Development - Joint Venture Financing

UK Joint Venture Projects

EXPECTED
ADDRESS LOCATION % OWNED ASSETTYPE APPROXAREA(SQFT) COMPLETION DATE
Link Park Lympne, Kent 50% Industrial 16 acres + 2H 2009
20,000
Redhouse Interchange - Chase Park Doncaster 50% Industrial 5.5acres 1H 2010
St Pauls Bournemouth 50% Residential/ 185 units + 1H 2010
Commercial 111,700
Talbot Green Town Centre' Pontyclun, 50% Town Centre - 2012+
Llantrisant
Redhouse Interchange - Plot 8 Doncaster 50% Industrial 300,000 1H 2009
Westmoor Park Doncaster 50% Industrial 163,600 2H 2007
Pontypridd Town Centre Pontypridd 50% Retail/Town 135,000 2012+
Centre
Agecroft Commerce Park, Manchester 50% Industrial 130,500 2H 2007
Isis - (Atlas and Zeus)
Digital Campus - Building 1and 2 Sheffield 50% Commercial 100,700 2H2010
110 St Vincent St Glasgow 16.7% Commercial 95,800 2H 2007
Broadleys Business Park - Stirling 50% Industrial 82,500 2H 2011
Plots 12,13, 14
Broadleys Business Park - Plot 18 Stirling 50% Industrial 72,100 2H 2012
The Senate Exeter 50% Commercial 71,700 2H 2007
Nimbus Enterprise Park Maidstone, 50% Industrial/ 70,900 1H 2008
Kent Commercial
Castle Business Park Stirling 50% Commercial 54,500 1H 2008
Javelin and Henwood Ashford, Kent 50% Industrial 42,600 2H 2008
Dumyat Business Park Alloa 50% Commercial 35,000 2H 2008
Agecroft Commerce Park, Manchester 50% Industrial 33,000 1H 2008
Isis - (Mercury)
38 Threadneedle Street London 16.7% Commercial 30,800 1H 2008
& Retail
New Alloa Business Park - Alloa 50% Commercial 20,000 1H 2009
Pavillions Phase ll
Falcon Court Maidstone, 50% Commercial 6,700 2H 2008
Kent

Notes:

1 TalbotGreenTown Centre assumes ‘asis’value on existing improvements. Area not applicable as town centre scheme envisaged ¢.532,500 sqft.

2 Areaisrounded.

3 Expected Completion Date refers to the final anticipated sale.
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Geographic Locations
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4.7  Properties for sale
There are seven properties which are identified to be sold in the short term.
PROPERTIES HELD FOR SALE LOCATION ASSETTYPE INTERNAL FLOOR SPACE (SQM] OWNERSHIP

Borehamwood Industrial Estate Borehamwood Industrial 2,096 20%

Priory Walk Shopping Centre Colchester Retail 2,685 50%

Balfour House Walton - on - Thames Office 602 22.6%
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5.1 Overview of Valad Property Group

Valad Property Group is a diversified property funds
management group involved in management of unlisted
property funds, investmentin those funds, property
ownership and property development management
services. Valad is a leading Australian manager of property
value-adding funds, with A$6.6 billion of AUM.

Valad has been delivering property investors attractive
returns across the full risk/return spectrum since 1995.
Pursuing a globalvision forits funds management business,
Valad is building on its reputation for providing first mover
advantage in Australia through the creation of innovative
investment products across key property sectors, sourced
by its talented team of investment, property and finance
professionals. Valad's diverse array of managed funds range
from higher return opportunity funds to low risk core and
core-plus funds.

Valad continues to focus on improving Securityholder
returns, including expanding its regional and international
operations when further opportunities arise. Valad seeks
to develop sophisticated fund opportunities for domestic
and internationalinvestors, providing the “value-add” that
underpins the Company’'s name and philosophy.

Valad's revenue is highly diversified across the operations of
the Group, extending across a broad range of property types,
including office, industrial, retailand self storage, as well as
being geographically diverse. This diversification reduces
reliance on any one property, sector or geography.

5.2 Valad’s Performance History

Valad has a strong track record of growth and profitability

and since listing in 2002 has achieved impressive results:

— AUM has grown at compound annual growth rate of 94%,
with Valad now managing A$6.6 billion in assets

— Valad's underlying annual profit growth [CAGR) has
been 69%

— Valad has achieved annual DPS growth (CAGR) of 7.3%'"

The strong operational performance of the Group has been
reflected inValad's security price performance which

has enjoyed a sustained period of outperformance versus
the S&P/ASX 200 Property Index. Since listing Valad has
delivered investors an equity IRR of 26.9%'2.

11 Compound annual growth between 30 June 2003 and 30 June 2007.

5.2.1 Share Price Performance

250 = Valad Property Group = ASX Property 200
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Source: IRESS

The exhibit below demonstrates how Valad has outperformed
its peers' on a total return basis over the last 12 months and
since 1 January 2007.

5.2.2 Total Return Comparison
Total Return last 12 months [as at 22 June 2007)

Vatad | ;¢ %

centro |GG /0

o8 rreer [N
Mirvac [ .«

stockland || NN 3:

westfield | N NN 27 7
General Property Trust _ 24.4%
Macquarie Goodman _ 20.2%

Total Return since 1 January 2007 (as at 22 June 2007)

DB RREEF I s
Mirvac | X

Stockland s
Westfield |72
Centro -1.2% I

Macquarie Goodman  -6.9% -
General Property Trust -9.7% -

Source: IRESS

12 Asat 22 June 2007 and assuming distribution reinvestment. Information on past performance should not be taken as anindication for future performance of Valad.

13 Peersareselected listed stapled property groupsinthe S&P ASX200.
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Valad recorded a strong result for the half year ended
December 2006 with revenue from operating activities of
approximately A$54.7 million and underlying net profit' of
A%$31.2 million. This financial performance reflects solid
results across Valad's portfolio of businesses in Australia.
On 20 June 2007, Valad announced a final distribution of
11.07 cents per Stapled Security for FY2007, reflecting a
7.5% increase from FY2006. The Acquisition is forecast to
deliveranincrease toValad's forecast FY2008E distributions
per Stapled Security to 12.5 cents, resulting in a forecast
increase in distribution per Stapled Security growth of 12.9%
over FY2007.

DPS Growth
Distribution (cps)
m’H W2H 567
5.40
515 515
4.90 4.90
| I I
FY2004 FY2005 FY2006 FY2007

5.3 Valad’s Property Track Record

Since inceptionin 1995, Valad has completed property
repositioning and development projects with an end value of
A%$1.3 billion. The weighted average pre-tax IRR (post fees
and expenses] for all of the above activities was 26.5%. The
diagram below shows the level of IRR performance achieved
across different asset classification categories.

IRR Performance Level Achieved

43.9%
38.1%
27.1% 26.5%
23.1%
15.9%
Office Industrial Retail Mixed Residential ~ Average

Use IRR

14 Net profitbefore amortisation and other non-cash adjustments.

The following important factors should be noted in relation to
the past performance of Valad's projects:

— IRRis notthe annualyield on equity that investors receive.
Itis measured overthe life of an investment and includes
capital growth

— IRRis generally enhanced by the use of debt financing,
due to the return on equity capital being greater when
combined with the use of debt

— Investment in Valad is subject to a number of risk factors
including those outlined in Section 7

— The past performance of these projectsisin nowayan
indication of the future performance of the Group or
its projects

5.4 Valad’s Strategy

On 1 February 2007, Valad announced an organisational
restructure that was designed to better position the

Group toimplementits international business strategy. In
February 2007, Valad began its expansion into Europe via a
A%$290 million investmentinto a pan European office fund.

The Acquisition represents the “Next Step” in Valad's stated
strategy to establish European and Australasian platforms
forits operations and product offerings. The Acquisition
fulfils Valad's identified criteria including:

— Amulti-sector Pan European platform
— Anexperienced management team

— Vendors maintaining a strong alignment of interest with
an investment in Valad and sharing a strong desireto be a
part of the continued growth of the enlarged group

Valad will add to Scarborough, a strong balance sheet,
a flexible and innovative business model with a constant
focus onreturn on equity and an innovative approach

to transactions. The combined Valad and Scarborough
resources will leverage the Pan European platform to
provide a broad range of property investment products
across the risk/return spectrum.

Following the Acquisition, Valad will have significantly
expanded the global platform upon which it can apply its
expertise in property development and repositioning, asset
and funds management.
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Valad's immediate strategy is to continue to enhance return
oninvestors’ equity. Valad expects to achieve this via growth
in existing funds management activities and through

expanding funds management activities into new markets by:

— Utilising the Valad balance sheet to provide warehouse
facilities for the combined Group's funds management
business. The provision of a stronger balance
sheet should allow Scarborough to access more
opportunities for structuring new investment vehicles
for their investor base

— Expand the Scarborough funds management business
through access to the broader management capabilities
of Valad, with Scarborough providing Valad penetration
into local markets. Scarborough through its majority
ownershipin Teesland provides Valad with an established
brand name in asset managementand an established
distribution network with a quality client list

— Expanding and diversifying by:
- Geography
- Sector
- Equity sources for managed funds
- Riskandreturn profiles
- Income streams

- Utilising the enlarged broader distribution network
to establish Australian funds with UK or European
real estate, as wellas UK or European funds with
Australian real estate

Valad plans to consider cornerstone investment positions
in future Teesland managed investment funds, which will
provide a substantial alignment of interest between Valad
andits investor clients. In addition, Valad management
anticipates that growth in the Valad Capital Services
business will also deliver a strong pipeline for new funds
management products.
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5.5 Valad’s Earnings Composition

post Acquisition

The charts below illustrate the forecast Valad EBITDA
composition for the year ending 30 June 2008 after the
implementation of the Offer and the Acquisition as set out
in Sections 2and 3.

FY2008E EBITDA Composition
- Type of Earnings - Passive/Active income

- Passive 54% - Active 46%

FY2008E EBITDA Composition
- Type of Earnings - Recurring/Non-recurring

— Recurring fees 20%

- VCS and other
interests 8%

— Project profits 8%

- Passive 54%

- Transaction fees 10%

FY2008E EBITDA Composition

- by Geography
- Europe 24% - Australia/
New Zealand 43%
—> UK 33%



5.6 Integration

Valad has developed a detailed integration plan as to how the Scarborough businesses will be merged into the broader Valad
business. Integration planning has been assisted by the fact that Scarborough’s businesses are complementary to Valad's

existing business framework.

Current Valad Structure

Valad currently has a clearly defined business split between its passive property ownership vehicle in VPT, and the active property

development, funds management and VCS businesses in VFML.

Valad Property Trust Valad Funds Management Limited
Property Portfolios Real Estate Development and Funds Management Valad Capital Services
(Real Estate Investments) Property Services

- Undertakes redevelopment and
repositioning as core activity

- Many properties owned in Joint
Ventures with unlisted funds

- Property development business

- Property investment portfolio

- Commercial, industrial, self
storage and bulky goods focus

- Properties located throughout
Australia and New Zealand

- Asset management services

Current Scarborough Structure

- Eight separate funds
- Product development and
fund rollout

- Corporate advisory, structure
financing and capital services
to third party sponsors

- Investments in Australia, NZ
and Europe

Scarborough currently operates along similar business lines to Valad, with property portfolios, a funds management platform

and property services businesses.

Scarborough
Property Portfolios Property Services Funds Management
and Development

- UK property portfolio - UK property services
- Pan-European property portfolios
(SCP and SC€uro) - Joint venture financing

- Predominantly commercial, industrial
and mixed use

(asset management services) =

- UK property development business -

- Teesland funds management business
9 major property investment funds

- 4single investor funds

2 joint ventures

- 1 fund currently being marketed
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Combined Structure

Post Acquisition the combined entity will maintain the same business division albeit across expanded geographical areas. The
exhibits below demonstrates the complementary nature of the two groups and highlights the future opportunities for Valad to
develop and grow new business areas based on its strengths in structured financing through a VCS like business model and to
develop Opportunity fundsin Europe.

Valad Property Trust Valad Funds Management Limited
Property Portfolios Real Estate Development and Funds Management Valad Capital Services
(Real Estate Investments) Property Services

Australasian UK and Australasian UK and Australasian UK and Australasian i UK and i
properties European property European funds European VCS : European |
properties services and property funds ! VCS |

development services and | 1

development i !

Seeds funds management initiatives Leverage platform to new markets

New Opportunities - Expansion and Diversification

Risk and return profiles P i -
Higher T .
Land N
N "ICA Dev. Funds v
Planning & HEZ 'I
,,,,,,,,,,, Zone ) ==~ __ Valad Opportunity Fund ____ ! _
’
Development . . e
Construction Valad Capital Services e

Repositioning = . g © ValadCorePlusfund "~ ==-o_______---""
Leasing

Teesland Funds

Income Valad Property Trust
Lower Generation

Integration of Scarborough will include all relevant aspects of Scarborough’s businesses. Valad has developed and will implement
a comprehensive and detailed integration plan for the Acquisition, with the aim of ensuring a smooth transition and integration
into Valad.
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Key Components of the Integration plan include:

— Flexible management structure: As part of the
acquisition of the Crownstone portfolio announced
in February 2007, Valad implemented a flexible
organisational structure that will operate across a
number of different geographic regions. Following
the Acquisition, Peter Hurley (Executive Director &
Global Transactions) will move to the UK to oversee the
integration. The newly created role of Chief Operating
Officer, held by Jeff Locke, will be based in Sydney and will
manage Valad's Australasian businesses and provide a
centralised contact point for the various regional offices

— Incentivising Scarborough employees:

- KeyScarborough management have volunteered
to be contractually and financially incentivised to
stay committed to the enlarged Group. Part of the
consideration for these executives is being reinvested
inValad Securities, which provides a strong alignment
of interest with Securityholders

- Itwill be strongly promoted that ideas and resources
are shared between Scarborough and Valad, with the
possibility of encouraging staff to relocate within the
Group

— Extensive staff communications: From the
announcement of the Acquisition and continuing
afterwards, an intensive program of staff
communications will be undertaken

— Systems integration: A planisin place and preparations
have commenced for the integration of existing IT and
accounting systems following the Acquisition. A specialist
integrations management team has been appointed to
oversee this process
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Valad believes that a key driver of the Group’s success to
date has been its people and its culture. Valad employees
are selected for their expertise and their motivation to

outperform in their roles and maximise returns to investors.

One of the attractions of the Acquisition to Valad is the
substantial real estate and funds management experience
of the Scarborough team. Itis anticipated that the enlarged
management teams with different geographic experience
and contacts will provide significant opportunities to the
combined businesses.

The executive management team at Scarborough have a
significantamount of experience in the UK and European
real estate market with experience in funds management,
asset management and property development. As detailed in
the integration plans for the combined Group (Section 5) the
majority of the key Scarborough executives are remaining
with the business post Acquisition.

Profiles of key members of the Scarborough executive team
are detailed below.

Valad Organisational Structure Post Acquisition

Valad Property Group Board (ASX]

Exec. Chairman
[Stephen DAY)

COO0 Asia Pacific
(Jeff Locke)

ASIA PACIFIC BUSINESS

Global Coordination Group*

Exec. Director
(Peter HURLEY)

Teesland i0G SPH
(Mickola WILSON) (Didier TANDY)

EUROPEAN BUSINESS

*The Global Coordination Group comprises:
Stephen Day, Peter Hurley, Jennifer Lambert, Stephen McBride & Jeff Locke
Is responsible for:
global financial reporting [ASX etc] & capital allocation to regions
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6.1  Scarborough Executive Team

NAME

POSITION

Kevin McCabe

Chairman and Chief
Executive

— In 1980 Kevin founded Scarborough Property Group plc, the holding company for his property
activities and has been its Chairman since inception. Kevin has over 40 years’ experience in the
construction and property industry. Kevin has had a long and successful association with HBOS
through various corporations and transactions since the 1970s

- Kevinis also Chairman of Frasers Property (UK] Ltd, in turn the parent company of FairBriar
Holdings Limited, a previously listed residential development company, Chairman of Scarborough
Group Limited and Chairman of Sheffield United plc. He also sits on the board of certain subsidiary
companies of HBOS

— Kevin commenced his careerin 1964 initially with a construction and property company that
became part of the Bovis Group. Kevin then joined the original Teesland Development Co Ltd in
the early 1970s and become a director before leaving to start his own company in the mid 1970s

Didier Tandy
Managing Director

— Didieris the Managing Director of Scarborough’s property investment and development business
and has been with the company since August 2000

— Priorto this he was a director of Hemingway Properties plc where he was responsible for
acquisitions, asset management and sales

— Didier has over 25 years’ experience in property development and investment trading

- Didier has a Degree in Mathematics and Statistics from London University (Royal Holloway College)

Stephen McBride
Executive Director,
Developmentand
Corporate

— Stephenis the principal Finance Executive of Scarborough and Teesland. Stephen’s principal areas
of responsibility are initiating and managing corporate transactions, procuring finance and control
and financial integrity of the Scarborough Group

— Stephenis a Fellow Chartered Certified Accountant

Cesidio DiCiacca

Director Legaland
Corporate

— Cesidio has had an association with Scarborough for over 25 years

— Inhis currentrole, Cesidio’s responsibilities involve developing strategy, supporting executives in
the structuring and negotiation of larger transactions, and maintaining the relationship with the
group’s major partner

- Cesidiois a qualified Solicitor and has a Bachelor of Law (Honours) from Edinburgh University

Andrew Richardson
Director, Edinburgh

— Andrew joined Scarborough in February 2005 and manages Scarborough’s property services and
development operations in Scotland and is a Director of SDG

— Priortojoining Scarborough, Andrew was a partner at Montagu Evans and Ryden Property Consultants

— Andrew has over 17 years’ experience in the real estate and property development industries

David Wells
Director, Leeds

— David joined Scarborough in 1999 as a development manager focused on the North of England. His
role includes site acquisition, development strategy, letting and sale of the completed projects

— David has 20 years’ experience in the real estate and property developmentindustry having
previously worked at Nicholas Robinson & Partners and Donaldsons
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6.2 Teesland Key Management

NAME POSITION
Mickola Wilson — Mickola joined Teesland in November 2002 from MWB Group where she was Head of Funds
CEO Management. Prior to this Mickola was managing director of Guardian Properties where she was
responsible for funds of over £1 billion
— Mickola has over 25 years experience in the property funds managementindustry
Paul Oliver — Paulwas a founder of Equity Partnerships Ltd, a fund management company acquired by Teesland
CIOUK — Priorto this Paul spent 13 years as a development executive at GRE Properties and 5 years as
Managing Director of Dusco UK
— Paul has extensive experience in the establishment of property investment funds including the Lend
Lease ‘Bluewater  Fund
Marcus Shepherd - Marcus joined Industrial Ownership Limited (i0G) in 1993 and was appointed in 2000 to oversee

Group Financial Director

financial reporting and fund structuring

— Marcus was appointed Group Finance Director of Teesland in October 2005

David Seddon
CIO Europe

— David Seddon was an International Director at Jones Lang LaSalle. In 1991 he was a founding partner
of their European Business Team, specialising in investment advisory services to cross-border
investorsin Continental Europe

— In 2005 David joined the Teesland iOG Group as a Director of Teesland, with responsibility for
European funds management and growing Teesland iOG's European funds management platform
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6.3 Valad Board of Directors

As at the date of this Offer Document, the Board of Valad comprises the following:

NAME

POSITION

Stephen Day
Executive Chairman

— Stephenwas an Executive Director of Valad since founding the organisation in 1995, untilassuming
the role of Executive Chairman in 2004

— Between 1985t0 1995 Stephen was at Lend Lease where he was responsible for the development
and management of commercial, industrial and residential projects in various Australian
capital cities

— Stephenwas also based in Europe in order to establish a research based acquisition strategy for
Lend Lease’s global funds management business

— Stephen has a Degree in Economics and Accountancy from Macquarie University

Peter Hurley

Executive Director &
Global Transactions

— Peter has been an Executive Director of Valad since 1997. He held the position of Joint Managing
Directoruntil 2004, and Managing Director until 2006

— Between 1988and 1997, Peter was at Lend Lease where he acted as the investment managertoa
number of Lend Lease property investment funds. Immediately prior to joining Valad, Peter was
based in Singapore as the investment adviserto Lend Lease’s Asia Pacific Investment Company.
Peteralso spentthreeyearsin Parisand London where he was investment manager responsible for
the acquisition and management of Lend Lease’s European retail portfolio

— Peterhasan Honours Degree in Civil Engineering from The University of New South Wales

Trevor Gerber
Independent
Non-Executive
Deputy Chairman

— Trevorwas with Westfield Holdings Limited for 14 years, until 1999, as Group Treasurer and
subsequently as Director of Funds Management responsible for the listed property trusts, Westfield
Trustand Westfield America Trust

— Trevoris a Director of Everest Babcock & Brown Alternative Investments, Macquarie Airports Group,
and Macquarie Prologis Trust

— Trevor joined the Valad board in December 2002

— Trevor has a Degree in Accounting from the University of Witwatersrand, South Africaandisa
Chartered Accountant

Andrew Martin

Independent

Non-Executive Director

— Andrew has over 30 years experience in the property industry including working in the UK and
Indonesian property markets and extensive work with a number of Japan's major real estate
investors, banks, institutions and developers

— Andrew spent 23 years with Jones Lang LaSalle, including in the role of Managing Director of Jones
Lang LaSalle Advisory. Priorto retiring from Jones Lang LaSalle, Andrew was an International
Directorin their Capital Markets Group

— Andrew has a Bachelor of Arts from the University of New South Wales, is a Fellow of the Royal
Institution of Chartered Surveyors and a Fellow of the Australian Property Institute

Robert Seidler

Independent

Non-Executive Director

— Robert Seidleris a partner of Blake Dawson Waldron lawyers, whom he joined after The Seidler
Law Firm merged with Blake Dawson Waldron in 2004.

— Priorto establishing The Seidler Law Firm, Robert was the managing partner of Coudert Brothersin
both Sydney and Tokyo

— Robertisamember of the Investment Review Board of Australian Prime Property Fund, a member
of the Australian Government’s Corporations and Markets Advisory Committee, an alternate
director of Leighton Holdings Limited and chairman of Hunter Phillip Japan Limited. His previous
directorships include Mitsubishi Bank of Australia Limited and The Nikko Securities Australia
Limited
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6.4 Valad Property Group Senior Management

NAME

POSITION

Jeff Locke
Chief Operating Officer

— Overthe past 20years, Jeff has gained broad exposure to local and international property markets
across a diversity of transaction roles, management positions, projects and participants

— Jeffhas held senior finance and management positions with domestic and international
property development and construction groups, investment banks and property advisory
and structuring firms

— AtValad, Jeff leads the Asia Pacific management team and is responsible for all business and
management support operations

— Jeffisa Chartered Accountant

Jennifer Lambert
Chief Financial Officer

— Jennifer has been a key member of the Valad executive management team since her appointment
as CFOinearly 2003

— Inhercapacityas CFO, Jennifer is responsible for the structuring and financial management of
corporate transactions, the Group’s foreign currency and interest rate management strategies,
as well as overseeing Valad's budgeting and financial reporting

— Jenniferwas previously a Director at PricewaterhouseCoopers, where she worked in the Transaction
Services division specialising in the property sector and working on capital raisings, structuring and
due diligence on acquisitions. Prior to this, Jennifer worked in PricewaterhouseCoopers” Audit and
Business Advisory Services division where she was involved with a number of major Australian listed
companies

— Jenniferisalso currently a Director of Mission Australia

— Jennifer has a Master of Economics Degree from Macquarie University and a Bachelor of Business
Degree from the University of Technology Sydney. Jenniferis a Chartered Accountant

Chris Carroll
General Counsel

— Chris has held senior legal and management positions at Lend Lease in Australia and Asia and prior
tojoining Valad, Chris was employed at Principal Global Investors, where he was largely responsible
for the acquisition of the management rights to the Lend Lease US Office Trust and the sale of
Principal’s hotel portfolio

— Chris has extensive experience in large property transactions, mergers and acquisitions as well
as general management

Paul Notaras
Head of Funds

— Paul brings over 19 years’ experience as a senior executive in property investment, finance and
funds management

Management and Capital — AtValad, Paulis responsible for the Group’s Funds Management and third party joint venture

Services

business

- Priortojoining Valad, Paul was a Director and Principal of ICA Property Group [acquired by Valad
in July 2004) where he was responsible for the establishment and growth of the ICA Property
Development Funds platform. Paul was also a key executive in the establishment of GE Capital Real
Estate (a subsidiary of the General Electric Company of the USA) in Australia in early 1997, becoming
the Managing Director for Australia, a position he held untiljoining ICA Property Group

— Paul has a Degree in Economics and Accountancy from Macquarie University
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NAME

POSITION

Martyn McCarthy

Head of Real Estate
Investments

— Martynis responsible for Valad's acquisition, management and divestment team for Commercial
Real Estate Investments. Since joining Valad in 2003, Martyn has sourced, acquired and disposed
ofin excess of A$2 billion worth of commercial, industrial and retail investments including the
acquisition of Millers Self Storage properties worth over A$250 million

— PriortoValad, Martyn was employed for six years at GE Real Estate, where he was responsible for
sourcing acquisitions, establishing joint ventures and arranging structured finance for commercial,
industrial, retail and residential property, with particular focus on value-adding opportunities.
Inthisrole, he was involved in transactions in Australia and New Zealand with a value exceeding
A%$1.5 billion. Prior tojoining GE, he worked in commercial real estate agency and valuation practices

— Martyn hasa Land Economics Degree from the University of Western Sydney

Shaun Hannah

Head of Real Estate
Developments

— Shaun has 20 years’ experience in the property industry with considerable expertise in industrial,
office and bulky/service retail development. Shaun was a Director and Principal of ICA Property
Group from 1992 where he was responsible for sourcing and executing the group’s development
projects

— With Valad's acquisition of ICA Property Group in 2004, Shaun is now responsible for the same role
within Valad

— Shaun isa member of various professionalinstitutions, including being a Fellow of the Australian
Property Institute and a Founding Member of the Property Council of Australia Industrial Committee
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— 7RISK FACTORS

There are a number of factors, both specific to Valad and of a
general nature, which may affect the operating and financial
performance of Valad, its investment returns and the value
of Stapled Securities. Investors should consider the risks
setout below and other generalrisks of investing in light of
their personal circumstances, and seek advice from their
stockbroker or other professional adviser. The risk factors
include, but are not limited to, the following:

7.1  Risks Relating to the Acquisition
Changes in the Scale and Location of Valad’s Operations

The Acquisition will substantially increase the size and

range of Valad's business, including the introduction of
operations in new geographic locations. The integration

of two businesses may present challenges in integration,
retention of key personneland overall management and
control. Certain employees of the Scarborough and Teesland
businesses have volunteered to take incentives to remain
with Scarborough because of their key roles. In some cases
one or more employees are nominated as key personnelin
relation to funds management mandates.

Funds Management Business

Many of the funds managed by Teesland have a specific life of
20yearsor less, with a majority due to expire in four to eight
years (see Section 3). This means that it will be important

to the continued success of the Teesland business and the
performance of Valad that new funds are established. The
ability to establish new funds will depend on the availability
of suitable assets, and the general market for collective
investments inthe UKand Europe. The continued growth

of the businessis not guaranteed.

Otherrisks of the Teesland funds management operations
include:

— Inmany cases, a fee structure that results in performance
fees only being payable at the end of a fund's life

— Possible liability to fund investors if claims are made
in future based on past capital raising or funds
management activities.

New Assets and Due Diligence

Valad is acquiring the Scarborough entities that own
properties, and conduct development, funds management
and asset management operations. The Group has
undertaken property, legal, financial and tax due diligence in
respect of the Acquisition. In addition, the sale and purchase
agreement pursuant to which Scarborough is being acquired
contains some warranties and indemnities in favour of the
purchaser. The sale and purchase agreement is summarised
in Section 10. However, it is possible that potential risks were
not uncovered as part of due diligence, or that risks cannot be
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fully mitigated by the warranties and indemnities in the sale
and purchase agreement. Ifan unforeseen liability arises in
respect of the Acquisition, forwhich the purchaseris not able
to be indemnified, this may adversely impact upon the Group.

There are risks that the value of some property assets may
be less thanassumed because of:

— Inability to obtain fullinformation regarding title or
encumbrances on particular properties forvarious reasons

— Limits onavailable information regarding the funds
managed by Teesland due to the requirement that
Scarborough may not be given more information than
other shareholders in Teesland

There are alsorisks in relation to the warranties provided
by the Vendors [see section 10.1] that:

— Thereis acapon the total value of the warranties of
£115 million

— The warranties would cease to apply if there is a change
of control of Valad

Some of the assets to be acquired are part interests
(generally 50/50) in joint ventures. Pre-emptive provisions
and rights of first refusal may apply to such properties, and
co-owners may have conflicting interests or wishes that
affect decision making about a property.

Currency Risk

Approximately 57% of Valad's future income will be sourced
from countries outside Australia. This willincrease
Securityholders” exposure to the risk of fluctuations in

the relative value of the Australian dollar against other
currencies. Post the acquisition of Scarborough by Valad,

a substantial portion of the Group’s underlying assets,
liabilities and income will be denominated in British pounds
and Euros. Foreign currency movements between the
Australian dollar and British pounds, the Euro and other
European currencies may impact returns to investors. The
Australian dollar has been subject to fluctuation against the
British pounds, the Euro and other European currencies

in the pastand may be subject to fluctuations in the future.
While the foreign exchange hedging strategy of the Group

is designed to partially insulate Securityholders against
movements in exchange rates, it does not remove entirely
the potential impact of foreign exchange movements on
Securityholder returns. With respect to foreign exchange
hedging of expected distributions, it is not always possible
to align perfectly the amount or timing of hedging with the
risk to be hedged. Despite the hedging policy of the Group,
over time the value of Australian dollar distributions made
by the Group may reflect generaltrendsin exchange rate
movements for allamounts unhedged and for where there
is a mismatch in the timing of the hedge.



The Group will manage its exposure to any foreign exchange
on both its balance sheetand income statements by
minimising its net exposure after taking into account:

— Opportunities to borrow funds denominated in the foreign
currency of the underlying asset

— Other operations and cashflow requirements in the
same currency

- Level of certainty around the quantum of, and/or timing
of the return on the net exposure.

Where there is a remaining net exposure to a currency and
the volatility in this currency is likely to have a short term
(0-3years)impact on the Group’s income statement and
cashflows, then further reductions in the exposure will be
effected through normal currency derivatives but there is
not intended to be any general hedging of capital.

If any foreign exchange restrictions or controls were to be
introduced for transactions with respect to the Australian
dollar, Sterling, Euro or other European currencies, the
restriction may adversely affect the Group.

Borrowing Risk

Inrelation to Valad's borrowings, changes in shortand long
term interest rates and the availability of credit and bank

guarantees may have an effect on the earnings of Valad and
the overall demand for, and the value of, the Group's assets.

Underwriting of the Offer

The structure of the Offer (see Section 2.2) means that there
will be a period of over two weeks between the allotment

of New Securities to Institutional Securityholders and the
Final Allotment. If an event, such as a dramatic fallin stock
markets, occurs during that period the Underwriters may be
able to terminate their obligations under the Underwriting
Agreement. In that case, there will be an increase in the
amount of debt used to complete the Acquisition. Any such
additional debt would increase the borrowing risk for Valad
(see above).

Taxation

Valad consists of an Australian company and an Australian
trustin a stapled arrangement. Stapled arrangements are
now common, with many listed securities being in stapled
form. Howeverany changes in the tax laws affecting staples,
or changes to the administration of current laws which
affect stapled arrangements or the characterisation of
transactions involving stapled entities, could adversely
affect the interests of Securityholders.

Following the acquisition of Scarborough, Valad will
have interests in entities in the UK as well as a number
of other European countries. Accordingly the interests of

Securityholders could be adversely affected by changes to
tax laws affecting entities in orincome from the UK or any
of these other European countries or to changes to tax laws
affecting any of the cross-border arrangements between
Australia, UK and those countries.

The Australian taxation system has recently undergone
significant change, and in particular changes referred to as
the reform of international tax arrangements. These reforms
are continuing and the precise meaning of much of the new
legislationis unclear and untested. Accordingly thereis a
level of uncertainty as to the interpretation and application
of the legislation to some aspects of Valad's proposed
interestin Scarborough. Tax reform is also a feature of
many European countries at the present time, for example
Germany’s tax system is going through significant change
this year. This introduces potential uncertainty as to how
tax in those countries will apply to Valad's interests.

Many of the income flows between entities within the

Valad and Scarborough structure would be subject to

arm’s length tests under Australian, UK or other jurisdiction
tax laws. While arm’s length principles have been applied

to allthese flows, such matters are necessarily subjective
judgements and accordingly might be subject to review
and/or be challenged by Australian tax authorities, UK tax
authorities or other jurisdiction tax authorities, in which case
Securityholdersinterests could be affected.

7.2  NoCapital or Income Guarantee

Neither Valad nor any other person gives any guarantee
as tothe amount of income or capital return from the

New Securities or the performance of the Group, nor do
they guarantee the repayment of capital from the Group.

Security prices on ASX may fall as well as rise.

7.3  DevelopmentRisks

To the extent that the Group develops any of its existing
assets, assetsacquired as a result of the Acquisition or
future assets acquired by the Group, the Group may be
exposed to factors outside of its control that may lead to
the proposed development being delayed, and/or
incurring losses, which may affect the Group's ability

to pay distributions.

If the Group or a controlled entity delays or fails to complete a
development contract, the Group may be liable for damages.

Itis possible that the intended use for a development project
may not receive an acceptable development consent from the
relevantauthority. It is possible that additional land required
for the proposed development scheme to proceed may not be
able to be acquired.
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7.4  Risks of Property as an Asset Class
Changes in Property Markets

Changes to any of the property markets in which the Group
currently orin the future holds assets, may affect the value
of the assets that comprise Valad's portfolio, which could,
in turn, affect the performance of Valad.

Factors that may influence the value of Valad's assets
include the ability to procure tenants (including timing and
rental paid), demand for property from investors, expenses
inoperating, refurbishing and maintaining properties and
timing of receiving sale proceeds. In addition, the supply of
competing existing or new buildings may affect the ability
tosecure lease renewals, retain existing tenants or obtain
new tenants.

Property Leasing by Valad Property Group

There is a possibility that tenants may default on their rental
or other obligations under leases with Valad, leading to
capitallosses orareductioninincome to Valad.

In addition, thereis a risk thatif Valad is not able to negotiate
lease extensions with existing tenants at the end of lease
terms, or replace the leases on expiry with leases at
equivalent rates, there may be a significant impact on the
distributable income of the Group and the value of that
particular property. The ability of Valad to secure lease
renewals, to obtain replacement tenants or to sub-let lease
liabilities assumed in development activities may also be
influenced by any leasing incentives granted to prospective
tenants and the increased supply of new commercial
buildings, which, in turn, may increase the time required

to let vacant space.

Changing Investor Demand for Property Investments

The demand for property as an asset class changes over
time and can be influenced by general economic factors

such asinterest rates and stock market cycles. The demand
for property, unlisted property funds, and listed property
securities, towhich Valad has an exposure, may change as
investor preferences for particular sectors and asset classes
change, and this could impact the distributable income of the
Group through a reduction in fee based managementincome.
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Liquidity Risk

Valad invests in assets that are not listed on a stock exchange
or forwhich there are only a limited number of potential
investors. As a consequence, the realisable value of an asset
may be less than its expected value.

7.5 General Economic Factors

Changes in Economic, Financial and Insurance Market
Conditions

Movements in Australian and international stock markets,
changesininterest rates, inflation and inflationary
expectations and overall economic and political conditions
may affect the demand for, and price of, the Stapled
Securities. Investors should be aware that there are risks
associated with any investment in securities and that the
prices of securities can go down as wellas up.

Valad operates in the property sector. Economic conditions,
including employment and immigration levels, may
adversely affect the level of construction activities,
development opportunities and profitability as well as
property prices and rental returns.

Valad carries material damage and liability insurance on its
properties with policy specifications and insured limits that
itbelieves are customarily carried for similar properties.
However, potential losses of a catastrophic nature such as
those arising from floods, earthquakes, terrorism or other
similar catastrophic events may be either uninsurable, or,

in Valad's judgment, not insurable on a financially reasonable
basis, or may not be insured at full replacement cost or may
be subject to larger excesses.

Valadis a consumer of a variety of insurance products and
to the extent that changes in market conditions lead to
increases in the pricing or availability of these insurance
products, then this may affect the profitability of Valad.

Changes in Government Legislation or Taxation Policies

Changesin government legislation and policy in those
jurisdictions in which Valad operates, in particular changes
to taxation laws, may affect the future earnings, asset
values and the relative attractiveness of investing in the
New Securities. In addition, an investment in the New
Securities may involve tax considerations that may differ
foreach Securityholder. Each prospective Securityholder
is encouraged to seek professional tax advice in connection
with anyinvestment in the New Securities.



7.6  Other Potential Risks

Otherrisks that may arise in relation to Valad include, but are
not limited to:

— Unforeseen capital expenditure requirements that would
increase Valad's funding costs

— Unforeseen environmentalissues which may affect any
of Valad's assets or projects

— Valad's expenses being greater or revenues being less
than anticipated, reducing the amount available for
distributions

— Thatany of the assumptions used in the Financial
Forecasts may not be achieved such that the forecast
distributions cannot be achieved

— Industrial action may arise from occupational health
and safetyissues, which may give rise to penalties,
prosecutions and compensation claims

— That third parties, such as tenants, developers and
counterparties to derivatives and other contracts may not
be willing or able to perform their obligations to Valad.
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Consumer advisory warning

The format of this section is prescribed by the Corporations Regulations. Itis a requirement of these regulations to include the
following Consumer Advice Warning in product disclosure statements. This is a standard statement and is not specific to this
Offer Document.

Did you know?
Small differencesin both investment performances 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.

8.1 Feesand Other Costs

This Section shows fees and other costs that you may be charged. These fees and costs may be deducted from your money,
from the returns onyour investment or from the assets of the Trust as a whole.

Information about taxis set outin the Appendices.

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

TYPE OF FEE OF COST AMOUNT' HOWAND WHEN PAID

Fees when your money moves in or out of the fund

Establishment fee Nil Not applicable
The fee to openyourinvestment

Contribution fee Nil Not applicable
The fee on each amount contributed to your investment

Withdrawal fee Nil Not applicable
The fee on each amount you take out of your investment

Termination fee Nil Not applicable

The fee to close your investment
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TYPE OF FEE OF COST AMOUNT' HOWAND WHEN PAID

Management costs

The fees and costs for managing your investment

Ongoing expenses No management fees are Payable from the assets of the
chargedto the Trust Trustto third parties orto
reimburse the Responsible Entity

Expenses of the Trustare of the Trust, asincurred

estimated at 0.50% perannum
of the net asset value of the
Trust? e.qg. $147 for every
$50,000 invested in Securities

Actual expenses may be
higher than the estimate

Offer costs® Estimated at A$55 million, Payable from the proceeds of the
e.g. $988 for every $50,000 Offer to the Lead Manager and
invested in Securities Underwriters, and other external

service providers

Service fees

Investment switching fee Nil Not applicable

The fee for changing investment options

1 Including GST less any reduced input tax credits, as applicable.
2 Totalmanagement expenses for the Trust are estimated at A$8.1 million perannum.
3 Thisfigureincludes amounts payable to advisers. See Section 8.3(d).

8.2 Example of Annual Fees and Costs
The table below gives an example of how the fees and costs in relation to 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. Allamounts are GST inclusive net of
anyreduced input tax credits.

First year after the issue of New Securities

TYPE OF FEE OF COST BALANCE OF A$50,000 DURING YEAR

Contribution Fees Nil

PLUS Management Costs For every A$50,000 you have in Securities you will be charged the
following amounts in the firstyear:

Expenses of the fund A$147

Offer costs A%$988

EQUALS Cost of fund If you had aninvestment of A$50,000 at the beginning of the year, you

would be charged fees of A$1,135
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Second year after the issue of New Securities

TYPE OF FEE OF COST BALANCE OF A$50,000 DURING YEAR

Contribution Fees Nil

PLUS Management Costs For every A$50,000 you have in Securities you will be charged the
following amounts in the second year:

Expenses of the fund A$147

EQUALS Cost of fund If you had an investment of A$50,000 at the beginning of the year,

you would be charged fees of A$147

8.3 Additional Explanation of Fees and Costs
(a) Management fee
Underthe Trust Constitution, the Responsible Entity for the Trust is entitled to a management fee equal to the Responsible

Entity’s reasonable estimate of costs in providing its services as responsible entity for which it is not otherwise reimbursed.
This includes overheads incurred by the Responsible Entity or paid to Valad Group companies.

(b] No management fees paid outside the Valad Property Group

The Trustis internally managed by Valad. No fees for managing the Trust are paid to entities outside the Group.

(c] Reimbursement of expenses

Allexpenses properly incurred by the Responsible Entity in connection with the Trust are payable or reimbursable out of the
assets of the Trust to the extent the Trust Constitution allows. This includes Underwriters’ fees, establishing the acquisition
structure, acquiring the properties and work on due diligence and the costs of producing this Offer Document. It also includes
routine ongoing expenses such as registry, listing, audit, insurance, marketing compliance costs and other expenses.

(d) Adviser remuneration

Ahandling fee of 1.1% (including GST) of the value of Application Monies will be paid by the Underwriters to participating
organisations of ASXand appropriately licensed financial advisers for New Securities allotted pursuant to Application Forms
which are stamped or otherwise attributable to that entity. No handling fee will be payable on New Securities allocated under the
Institutional Offer. The Underwriters may also pay sub-underwriters and financial advisers certain other amounts from their fees.
None of these payments are an additional cost to applicants.

le] Changes to fees

In addition to the reimbursement of expenses referred to in paragraphs (a) and [c) above, the Responsible Entity is also entitled
under the Trust Constitution to application and acquisition fees (see Section 11.1), but the Responsible Entity does not currently
intend to charge either of those fees. If it did decide to charge all or part of them in the future, at least 30 days’ notice would be
given of the change.
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9.1 Introduction

This Section sets out the following financial information
(referred to collectively as the “Forecasts”) incorporating the
financialimpacts on Valad of the Offerand Acquisition:

- sources and application of funds (Section 9.2}

— forecast consolidated income statement (abridged
statutory report format] for the year ending 30 June 2008
(Section 9.3)

— pro-forma balance sheet as at completion of the Offer
and Acquisition (Section 9.5)

The Forecasts should be read in conjunction with:

- forecast consolidated income statement [by business line)
for the year ending 30 June 2008 (Section 9.4)

— the key assumptions underlying the forecasts and the
pro-forma transactions (Section 9.6)

- the significant accounting policies (Section 9.7)
- sensitivity analysis (Section 9.8)
= therisk factors (Section 7)

The Forecasts have been prepared using all relevant
available information and best estimate assumptions
regarding the future financial performance of the Group.
While Valad considers the information and assumptions used
in preparing the Forecasts to be appropriate and reasonable
atthe time of preparation, some factors which may affect
results are outside the control of Valad or may not be capable
of being foreseen oraccurately predicted.

Accordingly, actual results may vary materially from the
Forecasts. Investors are advised to review the assumptions
and Forecasts and make their own independent assessment
of the future performance and prospects of the Group.

The Forecasts have been reviewed by
PricewaterhouseCoopers Securities Ltd which has prepared
the Investigating Accountant's Report (Appendix B).
PricewaterhouseCoopers has prepared a reporton
Australian taxation implications (Appendix A).

Itis not possible to guarantee the future performance of
the Group.

The sensitivities in Section 9.8 are based on reasonable
upside and downside scenarios and not maximum possible
adverse movements. In addition to the sensitivities, there
are many other events that would have a material effect on
Valad's ability to meet the forecast distributions or maintain
them in furtheryears. Section 7 sets out many of the risks.

The financialinformation in this Section is presented inan
abbreviated form and does not contain all of the disclosure
thatwould be required inan annualreport preparedin
accordance with the Corporations Act. The Forecasts do
notinclude any Valad historical financial information, as this
is publicly available information.

9.2 Sources and Application of Funds

The table below summarises how Offer proceeds will
be utilised.

SOURCES OF FUNDS A$M APPLICATIONS OF FUNDS A$M
Equity (under this Offer) 1,192.6 Acquisition of Scarborough 667.2
Repayment of Debt 470.4
Transaction costs 55.0
Total Sources 1,192.6 Total Applications 1,192.6
Notes:

1 AssumesApplication Price of A$1.92 and no Placement

2 Deferred consideration of A$225.3 million (£95 million] is excluded from the above table
3 TheAcquisition of Scarborough includes the purchase price for the equity in the business and repayment of debt expiring at completion
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9.3 Forecast Consolidated Income Statement - Abridged Statutory Report Format

VALAD WITHOUT THE VALAD WITH THE
OFFERANDACQUISITION OFFERANDACQUISITION
FY2008 FY2008
PRO-FORMA INCOME STATEMENT IN ABRIDGED STATUTORY REPORT FORMAT A$M ASM
Revenue' 154.5 320.9
Otherincome - 14.4
Net gain/(loss) from fair value adjustments on investment property? - -
Operating expenses (20.7) (112.3)
Finance Expenses (47.9) (73.5)
Write off of acquisition costs for investment properties® - (6.6)
Depreciation expense (1.7) (3.5]
Amortisation expense (5.5) (21.4)
Share of net profits of associates accounted for using the equity method 19.7 42.6
Profit before income tax expense 98.4 160.6
Income tax expense (5.0) (8.4)
Minority interest - (10.7)
Profit attributable to the stapled security holders of Valad Property Group 93.4 141.5
Adjust for AIFRS non cash based items
Amortisation of intangibles 20.0
Amortisation of lease incentives 1.4
Implied finance charge on deferred purchase consideration 11.8
Write off of acquisition costs for investment properties 6.6
Available for distribution* 181.3
Available for distribution per Valad Security - cents 12.5
Valad Forecast distributions
Distribution from Valad Property Trust 1811
Dividend from Valad Funds Management Limited -
Total distributions paid/payable (A$ million) 181.1
Distributions/dividends paid/payable (cents/security) 12.5°

Notes:

1 Includes rentalincome of which A$6.0 million is subject to rental guarantees (refer to Section 9.6)

2 Theforecastearnings donotinclude future valuations of investment property or movements in the values of derivatives as the Directors do not believe there
isanyreasonable basisto make forecastsin relation to future capitalisation rates, propertyyields or general market conditions, all of which are outside their
control. Forthese reasons the Directors are unable to accurately quantify the impact on the Forecasts of these matters, reflecting in particular any potential
changeinpropertyvalues. While the application of AIFRS may introduce volatility into the Forecasts this will not affect cash flows and hence distributions paid

to Security holders

~ W

and one-offin nature.

The write down of investment property following the Acquisition represents the write off of stamp duty
Net Profitafter Taxand before amortisation and other non cash items, with the exception of UK transfer taxes in relation to the Acquisition which are fully funded

5 Thedistributions are based ona payout ratio of 99.9% of earnings available for distribution. Distributions may include a capital component.
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9.4  Forecast Consolidated Income Statement - by Business Line

The forecast consolidated income statement set out in Section 9.3 is presented in accordance with the recognition and measurement
principles required by AIFRS. Valad also manages its financial reporting against business lines and has set out in this section its
consolidated income statement by business line for ease of reference for investors. It should be noted that the financial information
below is presented on a proportionally consolidated basis which is not consistent with the requirements of AIFRS. This information

is supplied so as to provide an indication of the impact of the Acquisition to each net revenue stream. It is not a substitute for the

financial information in Section 9.3 above.

VALAD WITH THE
OFFERAND ACQUISITION
FY2008
PRO-FORMA INCOME STATEMENT BY BUSINESS LINE A$M
Profit attributable to the Stapled Security holders of Valad:
Net property rentalincome 106.7
VCS - Passive/Crownstone 269
Funds management fee income 166.2
VCS - Preferred equity 41.3
Property development and trading 437
Otherincome 28.0
Total revenues 412.8
Expenses (147.6)
Earnings before interest, tax, depreciation and amortisation 265.2
Interest expense (66.2)
Werite off of acquisition costs for investment properties (6.6)
Earnings before tax, depreciation and amortisation 192.4
Depreciation (3.5)
Amortisation (21.4)
Net profit before tax 167.5
Tax expense (15.3)
Net profit after tax 152.2
Minority Interest (10.7)
Net Profit attributable to Valad security holders 141.5
Adjust for AIFRS non cash based items
Amortisation of intangibles 20.0
Amortisation of lease incentives 1.4
Implied finance charge on deferred purchase consideration 11.8
Write off of acquisition costs for investment properties 6.6
Valad Underlying Earnings' 181.3
Underlying Earnings per Valad Security - cents 12.5
Valad Forecast distributions
Distribution from Valad Property Trust 1811
Dividend from Valad Funds Management Limited -
Total distributions paid/payable [A$ million) 181.1
Distributions/dividends paid/payable (cents/security) 12.5?

Notes:

1 NetProfitafter Taxand before amortisation and other non cashitems, with the exception of UK transfer taxes in relation to the Acquisition which are fully funded

and one-offin nature.

2 Thedistributions are based on a payout ratio of 99.9% of underlying cash earnings. Distributions may include a capital component.
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9.5 Pro-Forma Balance Sheets

The table below shows the pro-forma balance sheets of Valad prior to and as at completion of the Acquisition and the Offer.

The basis of preparation of the pro-forma balance sheetsis set out in Section 9.6.11 below.

VALAD WITHOUT THE VALAD WITH THE

OFFERANDACQUISITION OFFERANDACQUISITION

A$M A$M

Cash 16.4 421
Receivables' 27.4 282.4
Developmentsin progress - 30.0
Other current assets 29.7 535
Currentassets 73.5 408.0
Receivables 4529 531.47
Inventories and developments in progress 292.2 319.0
PP&E 1.6 15.2
Investments in Direct Property 516.0 919.0
Intangibles - Goodwill 40.6 6219
Intangibles - Management Rights 13.4 128.3
Investments accounted for using the equity method 62.5 149.0
Otherinvestments 110.9 125.1
Othernon-current assets 9.3 25.7
Non Current assets 1,499.4 2,834.6
Total assets 1,572.9 3,242.6
Payables 14.6 74.0
Current tax liabilities - 3.3
Interest bearing liabilities - 43.6
Total current liabilities 14.6 120.9
Payables 1.5 1.5
Interest bearing liabilities 468.4 622.0
Deferred purchase consideration - 205.4
Deferred tax liabilities 3.6 255
Total non-current liabilities 473.5 854.2
Total liabilities 488.1 975.1
Netassets 1,084.8 2,267.5
Contributed Equity 1,032.9 2,188.0
Reserves 36.5 36.5
Retained Profits 15.4 8.8
Outside equity interest - 34.2
Total shareholders funds 1,084.8 2,267.5
Securities on issue [million] 828.2 1,449.4
Gearing 29.0% 19.5%

Notes:

1 Underthe Sale and Purchase Agreement the Vendors have guaranteed that if Dorland House is sold Valad will receive £57.7 million (A$136.9 million).
If Dorland House is not sold by 30 September 2007, Valad may, at its election, require the vendors to purchase Dorland House for £57.7 million (A$136.9 million)
2 Non-currentreceivablesinclude a £22.5 million (A$53.3 million) loan to Vendors in relation to their investment in the Frenchgate property (please refer to

Section 10.1 for details)
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9.6 KeyAssumptions Underlying the Forecasts

The material best estimates assumptions made in
preparing the Forecasts are set out below.

9.6.1. Property Rentalincome

Property rentalincome is derived from direct property
ownership and through investing in property investment funds.
The assumptions by portfolio are set out below.

Valad

Forecast netrentalincome is gross rent from property,
which comprises rent, turnover rentand recoverable
outgoings charged to tenants after deducting property
expenses. Forecast net rentalincome for Valad's existing
assetsisbasedon current leases and management
forecasts and assumptions for future occupancy rates,
tenant turnover and market rentals.

New acquisitions and disposals

New assets with a cost of A$225 million and average net
rentalyields of 6.75% pa are assumed to be acquired

during the yeartoreplace currently owned assets valued at
approximately A$380 million which are expected to be sold to
new Valad managed funds.

Scarborough - UK portfolio

Forecast netrentalincome is gross rent from property,
which comprises rent, turnover rentand recoverable
outgoings charged to tenants after deducting property
expenses consistent with the Independent Valuations.

It has been assumed that all tenants vacate the premises

at the time of lease expiry. Current vacancies and vacancies
which are likely to arise during the Forecast Period are
assumed to be leased within 18 months. It has been assumed
that new leases begin at prevailing market rates consistent
with the Independent Valuations. The Vendors are providing
rentalincome support of up to A$13.0 million payable over
threeyears. The Forecasts assume that A$6.0 million of the
rentalincome supportis used.

Disposals

One propertyis currently for sale (Dorland House).

Under the Sale and Purchase Agreement the vendors have
guaranteed thatif Dorland House is sold Valad will receive
£57.7 million [A$136.9 million). If Dorland House is not sold
by 30 September 2007, Valad may, at its election, require
the vendors to purchase Dorland House for £57.7 million
(A$136.9 million).

Portfolio acquisition costs

Stamp duty totalling A$6.6 million will be incurred by the

Trust on the acquisition of the portfolio. To the extent that the
contract price of each property plus the stamp duty exceeds
the valuation of the property, the excess has been written off.

European portfolio [SCP) - Property portfolio

Valad will have a 50% interest in this property warehousing
vehicle. At Acquisition SCP will have approximately
A$1.3billionin total assets.

New acquisitions and disposals

It has been assumed during the forecast period that SCP
acquires a further A$1.2 billion (€750 million) of property
atayield of 7%. These acquisitions are assumed to occur
periodically throughout the year.

It has been assumed that during the Forecast Period SCP
disposes of A$1.8 billion in property to managed funds
(including the German Aktiv fund).

No profit has been forecastin relation to these disposals.

European operations (Sc€uro] - Property portfolio

Valad will have a 50% interest in this property warehousing
vehicle.

New acquisitions and disposals

It has been assumed during the Forecast Period that Sc€uro
acquires A$238.5 million (€150 million) of property at a net
acquisitionyield of 7%. There have been no sales assumed
within the Sc€uro portfolio during the forecast period.

Indirect property investments

The Forecastsinclude A$15.9 million of income from
co-investing in managed funds.

9.6.2 Passive - Valad Capital Services

Valad's VCS portfolio spans the full risk and return
spectrum. At the lower end of the risk spectrum are
investments where the underlying assets are core and

core plus style properties and the returns to Valad are
underpinned by rent. These investments represent passive
style earnings for Valad and include the preferred equity
investment into the Crownstone fund. The income of
A$26.9 million derived from these investments is based on
the preferred return of 9.2% for the Crownstone investment
and 13.0% for the other VCS passive investments.

9.6.3 Funds management fee income

Valad Funds Management Services
Basis for fees

Valad earns management fees from the management

of property investments and developments on behalf of
investorsin funds and jointventures. The basis for these
feesvarydepending on the vehicle under management and
include acquisition and disposal fees, fund management
fees, asset management fees, leasing fees, debt
arrangement fees and performance fees. Valad is also
entitled to fees on a share of profit achieved at realisation
of some development projects under management.
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New funds

Itis assumed that Valad will establish five new funds
in FY2008. Two of the five new funds will be extensions
of existing platforms representing the next fund in that
particular series. Of the remaining three funds, Valad
already owns the seed assets for two of these funds.

Expiring funds

Valad's fund platforms include limited life funds, where

the fund will expire at the earliest of a specified date or the
completion of all projectsin the fund. There are a number

of projectsin these funds which are forecast to complete
during the Forecast Period. Thereis one fund where the final
projectis due to expire during the Forecast Period.

Asset acquisitions

Valad is constantly sourcing new assets and projects for the
funds it manages, for new funds and for new joint ventures.
During the Forecast Period, it is assumed that a further
A%$1.9 billion of property assets are acquired for new and
existing funds.

Valad has a substantial pipeline of assets and projects under
review. This pipeline is enhanced by the VCS platform, as
Valad usually has a right of first offer” to take VCS assets to
funds management platforms.

Teesland

Scarborough owns 72.3% of the shares of Teesland,
afund manager listed on LSE. The key assumptions
underlying the forecasts in respect of Teesland are
set out below.

Basis for fees

Valad has assumed that Teesland continues to earn the
agreed base management fees on all existing funds
consistent with the respective service agreement. Teesland
is entitled to both acquisition and disposal fees in relation to
most of its managed funds.

Teesland is also entitled to performance fees generally
based onaasset level total return. The Forecasts do not
include any material contribution from performance fees.

In addition to funds management fees, Teesland conducts
various fee for service activities. The Forecasts include:

— property management
— project management

— otherjointventures
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New funds

The Forecasts assume the establishment of two new
Teesland funds. The firstis the German Aktiv fund for
which the seed assets of A$1.2 billion (€770 million)
have been secured by SCP and which is assumed to be
established during CY2007. The Forecasts also assume
the establishment of a new fund in FY2008 with assets
of approximately A$556 million.

Both funds are expected to contribute establishment fees to
Teesland’s FY2008 earnings. The combined establishment
feeincluded in the Forecastsis A$2.5 million.

Expiring funds
There are no fund expiries within the Forecast Period.

Property acquisition assumptions

The Forecasts assume a number of the funds acquire
additional properties, totalling A$1.9 billion (£0.8 billion)
throughout the Forecast Period. This assumption is
consistentwith the fund mandates and is generally not
predicated on the funds raising additional equity.

Disposalassumptions

The Forecasts assume that the two funds with specific
mandates to dispose of assets with an approximate value
of A$0.59 million (£0.25 million), undertake these disposals.

9.6.4. Valad Capital Services [VCS)

Valad - Preferred equity investments

VCS makes investments across the full risk and return
spectrum. Accordingly, some VCS investments are
considered active earnings and others passive. For example,
investments in greenfield developments, which are generally
considered higher risk, but have the capacity to deliver
higher returns, are deemed by Valad to be active earnings.

VCS Australia and New Zealand

Based on the performance of current investments the
Forecastsinclude fees, interestincome and entitlement
for profit share of A$26.1 million. Itis assumed there will
be continued investmentin preferred equity positions, with
an additional A$150.0 million of commitments generating
fees, interestincome and entitlement to profit share of
A%$11.6 million.

VCS Europe

The Forecasts assume the establishment ofa VCS
structured productin Europe. Over the Forecast Period it
isassumed that A$59.3 million (€25 million) is invested into
various joint venture projects between September 2007 and
June 2008. The Forecasts do not include any contribution
from the preferred return entitlement.



9.6.5 Propertydevelopmentand trading

The Forecasts assume that Valad will generate

A$43.4 million from property development and trading
during FY2008 generated from existing Valad and
Scarborough properties held as development or inventory.
These assets will be disposed of either to external investors
or to funds managed by Valad.

The forecast profit on developments is estimated having
regard to the expected revenue and the costs for each
development. Revenues are based on an assumed price and
anassumed sales rate for each project, having regard to
estimates of current demand and recent sales of that project
or of similar projects. Total project costs are based on an
assumption of likely development costs for each project

and financing costs, based on building contracts, quantity
surveyor reports and overall project costings.

The Forecasts assume the property porfolio outlined
in Section 4.7 will be sold during the Forecast Period at
book value.

9.6.6 Interestandotherincome

Loans tojoint ventures

The Forecastsinclude interest income on loans provided by
Scarborough to development joint ventures. The Forecasts
assume that existing loans of approximately A$57.4 million
£24.2 million decrease to approximately A$53.3 million
£22.5 million by 30 June 2008 and earn interest atan
assumed average interest rate of approximately 7.5%.

As part of the Acquisition, Valad is providing a loan to Vendors
to fund their investmentin the Frenchgate property (please
referto Section 10.1 for details).

9.6.7 Operating expenses

The forecast operating costs excluding the Offer and
Acquisition are based on the current Valad management
structure and organisation and assuming an appropriate
growth factor.

The forecast operating costs taking into consideration the
Offerand Acquisition include the operating costs of the
Scarborough businesses allowing for the forecast growth in
these businesses and an increase in Valad operating costs
relating to the cost of managing the expanded Group. No cost
synergies have been assumed in the Forecasts.

9.6.9 Interestexpense

Forecastinterest expense has been based on existing
borrowing facilities in each of the businesses. The effective
weighted average cost of debt during the Forecast Period
is6.28%

Interest rates are hedged atan average rate of 5.1%. The
existing interest rate swaps provide hedging for over 77% of
the drawn borrowings over FY2008.

In addition, the Forecasts assume that borrowing

costs associated with property under development are
capitalised into the carrying amount of the properties under
development during the Forecast Period in accordance with
the Group's accounting policies.

9.6.10 Offer details

Under the Offer Valad will raise approximately A$1.2 billion
through the issue of 621.2 million New Securities at an
Application Price of A$1.92.

The proceeds of the Offer will be received in two tranches:
- Institutionaland Initial Allotment (10 July 2007)
- Final Allotment (27 July)

Itisassumed the Underwriting Agreement will not be
terminated prior to the Allotment Date.

The acquisition of Scarborough is forecast to be settled on
10 July 2007 with the proceeds from the initial tranche of the
capitalraising. The second tranche of the capital raising will
fund the reduction in debt and other working capital.

The Forecastsinclude the results of Scarborough from

1 July 2007. If controlis not achieved until 10 July 2007 then
there may be an immaterial reduction in reported earnings;
however, distributions to Stapled Securityholders will be
maintained.

Itisassumed that no further capital raisings will be
undertaken during the Forecast Period. It has also been
assumed that a distribution reinvestment plan is not
operational during the Forecast Period.

9.6.11 Pro-forma transaction adopted in preparing the
balance sheet

The pro-forma balance sheetsin Section 9.5 are based on:

— Valad's consolidated reviewed balance sheet at
31 December 2006 adjusted to reflect that since that date:

- Acquisitions and investments totalling A$498.7 million
for the investment in Crownstone portfolio, the
acquisition of Erskine Park and the co-investment
in the Valad Core Plus Fund

- Divestments totalling A$385.9 million, including the
sale of Bankwest Tower and disposal of property
assetstothe Valad Core Plus Fund

- Equityissued of A$327.7 million relating to the equity
raised in February 2007, distribution reinvestment plan
and security purchase plan
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— The audited balance sheet of Scarborough Property
Holdings as at 28 February 2007 updated to reflect capital
transactions occurring prior to the Acquisition by Valad,
the Directors assessment of the fair values of the assets
acquired including investment properties, investments
injoint ventures and prepayments and recognition of
deferred tax liabilities and derivatives in accordance with
AIFRS including deferred tax in underlying joint ventures.

The Offerand Acquisition

— Theissue of 621.2 million New Securities at an application
price of A$1.92 including conversion of the Vendor's
convertible notes

— The acquisition of the business for A$667.2 million
— The repayment of debt of A$470.4 million

— The costs of the offer being A$37.6 million deducted from
contributed equity, costs of A$10.9 million included in the
purchase price and A$6.6 million in property acquisition
costs written off

The pro-forma balance sheet with the Offer and Acquisition
incorporates estimates of the fairvalue of the net assets
being acquired based on the balance sheet of Scarborough
as at 28 February 2007 (including the adjustments set out
above) and the goodwill arising on acquisition. Until the
acquisition occurs there will not be sufficient information to
ascertain the fairvalue of the net assets acquired. Therefore
there will be some variation, which may be material,
between the composition of net assets (including goodwill)
as shown in the pro-forma balance sheet with the Offer and
Acquisition.

Valad, through the course of its normal operations, conducts
due diligence on potential acquisitions. Post the Offer, Valad's
balance sheet provides capacity to undertake acquisitions
asassumed inits forecasts. Any transaction that may occur
in the exposure period of this Prospectus and PDS would not
be expected toincrease the Group’s earnings materially or
increase Valad's gearing above its target gearing range.

9.6.12 Foreign exchange rates

The following exchange rates have been assumedin the
Offer Document:

— AUD/GBP : 0.4216
- AUD/EUR : 0.6290
- EUR/GBP : 0.6737
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9.6.13 Foreign Currency Hedging

Initial Equity Requirement

Valad will receive proceeds from the offer in Australian
dollars which will be required to meet a British pounds
obligation to acquire Scarborough. Valad has entered into
financial derivatives to ensure that the ability of Valad to
meets its British pounds obligation is not impacted by any
movementin the AUD/GBP exchange rate. The proceeds of
the Offer will be transferred at an average rate of AUD/
GBP 0.4216.

Income Statement

The Group’s incremental income from this Acquisition will
be received invarious currencies including British pounds,
Euros and other European currencies. Valad has a policy

to undertake foreign exchange hedging, using financial
derivatives and multi-currency debt facilities, to manage its
future exposure to the various underlying currencies of the
individual businesses.

The Group expects to effectively hedge its offshore income
within the following ranges:

FORECAST YEAR % OF INCOME EXPOSURE HEDGED
Years 1-2 70-90%
Years 3-5 50-70%

In determining the ranges Valad has given consideration to
the certainty of each underlying revenue stream. The Group
atannouncement will enter into forward rate agreements.

Balance Sheet

Initially the Group willmanage its balance sheet exposure

to foreign exchange movements by maximising the debt in
the same currency as the underlying assets. To the extent
there is a material net capital exposure after debt in each
currency as the underlying assets, the Group will consider
entering into normal currency derivatives to hedge any short
to medium term capital exposure.

The Forecast Period has not assumed any foreign currency
derivatives are utilised to manage the net currency exposure
of the balance sheet.

9.6.14 General Assumptions

Compliance with Accounting Standards.

The Forecasts and the impact of the Offer on the Forecasts
were prepared in accordance with AIFRS, other mandatory
professional reporting requirements (Urgent Issues Group
Consensus Views) and the Corporations Act. The financial
information is presented in an abbreviated form, in so far as
it does not comply with all the disclosures required by AIFRS
applicable toannual reports prepared in accordance with the
Corporations Act.



It has been assumed that there are no changes in Australian
Accounting Standards during the Forecast Period which
will have a materialimpact on the performance and position
of Valad.

Litigation
It has been assumed that there will be no litigation other than

that already disclosed. Further, itisassumed there will be no
settlement payments within the Forecast Period.

Continuity of Operations

[t has been assumed there will be no significant disruption
to the operations of Valad during the Forecast Period.

9.7 Significant Accounting Policies

The key policies, which have been adopted in the preparation
of the Forecasts are outlined below to assist in their general
understanding:

Basis of Preparation:

The forecast consolidated income statement and pro-forma
consolidated balance sheet have been prepared on a going
concern basis adopting the accruals and historical cost basis
of accounting except for property investments which are
recorded at fairvalue and in accordance with AIFRS, other
authoritative pronouncements of the Australian Accounting
Standards Board and the Corporations Act 2001.

Principles of Consolidation

Subsidiaries

The forecast consolidated financial statements incorporate
the assets and liabilities of all entities controlled by Valad and
the results of all controlled entities for the Forecast Period
while controlled by Valad. The effects of all transactions
between entities in the consolidated entity are eliminated in
full. Minority interests in the results and equity of controlled
entities are shown separately in the consolidated income
statement and consolidated pro-forma balance sheet.

The identifiable assets acquired and liabilities and
contingent liabilities assumed as part of this transaction
have been measured at their fair values at the acquisition
date, irrespective of the extent of any minority interest.
The excess of the cost of acquisition over the fair value of
the Group's share of the identifiable net assets acquired is
recorded as goodwill.

Associates

Associates are all entities over which the Group has
significantinfluence but not control, generally representing
ashareholding of between 20% and 50% of the voting

rights. Investmentsin associates are accounted for in the
consolidated financial statements using the equity method of

accounting. The Group's investmentin associates includes
goodwill [net of any accumulated impairment loss] identified
onAcquisition.

The Group’s share of its associates” post-Acquisition
profits or losses is recognised in the income statement,
and its share of post-Acquisition movements in reservesis
recognised inreserves. The cumulative post-Acquisition
movements are adjusted against the carrying amount of
the investment.

Joint venture entities

Interests in jointventures are accounted for in the
consolidated financial statements using the equity method.
Under the equity method, the share of the profits or losses
of the joint venture is recognised in the income statement,
and the share of movements inreservesis recognised in
reserves in the balance sheet.

Profits or losses arising from transactions with the joint
venture are eliminated to the extent of the Group’s ownership
interestuntil such time as they are realised by the joint
venture on consumption or sale, unless they relate to an
unrealised loss that provides evidence of the impairment.

Accounting for the Acquisition

The purchase method of accounting has been used to
account forthe Acquisition. Costis measured as the
fairvalue of the assets given, shares issued or liabilities
incurred or assumed at the date of exchange plus costs
directly attributable to the Acquisition. Transaction costs
arising on the issue of equity instruments are recognised
directly in equity.

The deferred cash consideration to be settled in future

years has been recorded in the pro-forma consolidated
balance sheet atits presentvalue as at the Acquisition date
using a discount rate reflective of the consolidated entity’s
incremental borrowing rate, being the rate at which a similar
borrowing could be obtained from an independent financier
under comparable terms and conditions.

Property Investments

Investment properties comprise investment interests in
land and buildings held for long term rental yields that are
not occupied by the Group. Investment property is carried
at fairvalue, representing open-market value determined
tri-annually by externalvaluers.

Land and buildings (including integral plant and equipment)
that comprise investment property are not depreciated.

The carryingamountincludes components relating to lease
incentives. Changes in fair values are recorded in the income
statement as part of otherincome.
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The investment property portfolio being acquired as part
of the transaction has been recorded in the pro-forma
consolidated balance sheet at fair value based on market
valuations from independent valuers.

Inventories and developments in progress

The cost of projects in progress and completed buildings
include all development costs asincurred. These include
materials, labour, amounts paid to third party developers,
financing costs and any other inputs to the current work
in progress and are stated at their lower of costand net
realisable value.

The development projects being acquired as part of

the transaction have been recorded in the pro-forma
consolidated balance sheet at fairvalue. Fair value has been
calculated by discounting the future net cashflows of each
development project being acquired using an appropriate
discount rate reflective of the duration and risk associated
with the respective project.

Revenue Recognition

Revenueis brought to account on an accruals basis with the
exception of income derived from development projects.
Revenue on development projects is recognised on a
settlement basis where risks and rewards of the developed
asset have been transferredto a third party.

Borrowing costs

Borrowings are initially recognised at fair value, net of
transaction costsincurred. Borrowings are subsequently
measured atamortised cost. Any difference between the
proceeds [net of transaction costs) and the redemption
amountis recognised in the income statement over the
period of the borrowings using the effective interest method.
Borrowings are classified as current liabilities unless the
Group has an unconditional right to defer settlement of the
liability for at least 12 months after the balance sheet date.

Borrowing costs incurred for the construction of any
qualifying asset are capitalised during the period of time that
isrequired to complete and prepare the asset for its intended
use or sale. Other borrowing costs are expensed.

Income Tax Expense

The income tax expense or revenue for the period is the tax
payable on the current period’s taxable income based on
the nationalincome tax rate for the jurisdiction adjusted by
changes in deferred tax assets and liabilities attributable
totemporary differences between the tax bases of assets
and liabilities and their carrying amounts in the financial
statements, and to unused tax losses.
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Deferredtax assets and liabilities are recognised for
temporary differences at the tax rates expected to apply
when the assets are recovered or liabilities are settled,
based on those tax rates which are enacted or substantively
enacted for each jurisdiction. The relevant tax rates are
applied to the cumulative amounts of deductible and taxable
temporary differences to measure the deferred tax asset

or liability. An exception is made for certain temporary
differences arising from the initial recognition of an asset
ora liability. No deferred tax asset or liability is recognised
in relation to these temporary differences if theyaroseina
transaction, other than a business combination, that at the
time of the transaction did not affect either accounting profit
or taxable profit or loss.

Intangible assets
Goodwill

Goodwill represents the excess of the cost of an acquisition
over the fairvalue of the Group's share of the net identifiable
assets of the acquired subsidiary/associate at the date

of acquisition. Goodwill on acquisitions of subsidiaries is
included in intangible assets. Goodwill on acquisitions

of associates is included in investments in associates
Goodwillis notamortised, instead goodwill is tested for
impairment annually, or more frequently if events or changes
in circumstances indicate that it might be impaired, and is
carried at cost less accumulated impairment losses. Gains
and losses on the disposal of an entity include the carrying
amount of goodwill relating to the entity sold. Goodwill

is allocated to cash-generating units for the purpose of
impairment testing.

Management rights

Management rights have a finite useful life and are carried at
cost lessaccumulated amortisation and impairment losses.
Amortisation is calculated using the straight line method to
allocate the cost of management rights over their estimated
useful lives, which vary from 4 to 20 years.

Foreign currency transactions

Foreign currency transactions are converted to Australian
dollars at the rate of exchange prevailing at the date of the
transaction or at hedge rates where applicable. Amounts
receivable or payable that are outstanding as at the balance
date and are denominated in foreign currencies are
converted to Australian dollars using rates of exchange at
the end of the period. All resulting exchange differences
arising on settlement are brought to accountin the
operating result.



Foreign controlled entities

The assets and liabilities of foreign controlled entities are
translated into Australian dollars at rates of exchange
current at balance date, while theirincome and expenditure
aretranslated at the hedge rates where applicable,
otherwise at the average rate in accordance with AIFRS.
Exchange difference arising on translation are taken to the
foreign currency translation reserve.

Derivatives

Valad will enterinto derivative financialinstruments to
manage its exposure to changes in interest rates and foreign
currency exchange rates. Derivatives are initially recognised
atfairvalue on the date the derivative contracts are entered
into and subsequently remeasured to their fairvalue. The
method of recognising the resulting gain or loss depends on
whether a derivative is designated as a hedging instrument
and if so, the nature of the item being hedged.

Changes in the fairvalue of derivatives that are designated
and qualify as fairvalue hedges are recorded in the income
statement, together with any changes in the fair value

of the hedge asset or liability that are attributable to the
hedged risk.

The effective portion of changes in the fair value of
derivatives that are designated and qualify as cash flow
hedges is recognised in equity in the hedging reserve.

The gain or loss relating to the ineffective portionis
recognised immediately in the income statement.

Certain derivative instruments do not qualify for hedge
accounting. Changes in fair values or any derivative
instrument that does not qualify for hedge accounting are
recognised immediately in the income statement.

Future changes in the fairvalue of derivatives have not been
included in the forecast financial information.

9.8 Sensitivity Analysis

Investors should be aware that the Financial Forecast may
not be met foravariety of reasons. To assist investorsin
understanding the significance of the key assumptions for
the Forecast net profit after tax of Valad with the Offer and
Acquisition, the table below sets out the effect of a change in
several assumptions.

Investors should note that the sensitivity analysis is intended
to be a guide only and variations in actual performance may
exceed the ranges shown. Movement in other assumptions
may offset or compound any one variable beyond the extent
shown.

The table details the impact in earnings per security of
Valad with the Offer and Acquisition, for changes in certain
assumptions.

FY2008 EPS IMPACT

SENSITIVITY ADJUSTMENT [¢PER SECURITY)
No Retail Offer Decrease issuance by A$240m Nil
PlacementtoVendors Increaseissuance by A$140m Nil
Interest Rates Increase / (Decrease) interest rates by 50 basis points +0.12
Acquisitions Increase / (Decrease) SCP by A$100m +0.05
Increase / (Decrease) Teesland acquisitions by A$100m +0.05

Increase/ (Decrease) Sc€uro by A$50m +0.03

Fund Launch Delay German Aktiv Fund launch by three months -0.04
Defer launch of new European Fund from March 2008 to FY2009 -0.14

Defer launch of Australian Fund -0.09

Property Forecasts Increase let up assumptions by three months -0.01
(UK portfolio only) Increase / (Decrease] rental growth by 1% +0.00
Expenses Increase / (Decrease) expenses by 1% +0.07
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The summaries in this Section highlight the nature of and, where relevant, the significant provisions of material documents

relating to the Offer and Acquisition and do not purport to be exhaustive statements of any or all of their provisions. Defined terms
belowwhich are not included in the Glossary in Section 12 are defined in the summaries themselves.

Below is a guide to the documents.

CONTRACT PARTIES SUBJECTMATTER SECTION
Agreements relating to the Acquisition
Sale and Purchase Agreement Bidco, VFML, Valad Belgium Holdings NV, Sets out the terms of 101
Scarborough Investment Holdings BV, SDG the acquisition by Bidco
(Properties) Limited, each TCL Seller, each of Scarborough
SCAMP Seller and each other Seller
Subscription Agreement The Responsible Entity, VFML and Sets out the terms of NA
each subscriber subscription for Stapled
Securities by each
Subscriber
Consideration loan notes Bidco, the Governorand Company of the Bank  Sets out the terms of the 10.2
of Scotland and each Vendor subscribing for loan notes issued by Bidco
loan notes. and the guarantee given by
the Governorand Company
of the Bank of Scotland in
relation to the loan notes
Lock-in Agreements The Responsible Entity, VFML Restricts rightsin respect 10.3
and each covenantor of Stapled Securities
issued to each covenantor
Putand Call Option Agreements Holdco and each Vendor Sets outterms of putand NA
The Responsible Entity, VFML and each Vendor Cal.larrange_ments under
which certain loan notes
issued by Bidco to each
Vendor may be exchanged
for loan notes issued by
Holdco, which may then
be exchanged for Stapled
Securities
Key personnel contracts
Non-Compete Deeds VEML and each of Kevin McCabe, Simon Setsoutthe terms 10.4
McCabe, Scott McCabe and the trustees of the  of non-compete and
trusts settled by Kevin McCabe non-solicitation under
VFML and each of Stephen McBride, Didier .VZZ'SE?SC“ covenantor
Tandy and Cesidio Di Ciacca
Facility Agreements
Principal Bank of Scotland Facilities  Bank of Scotland and the Target Group Sets out the terms of the 10.5

in relation to the Target Group

banking facilities provided
by the Bank of Scotland
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Agreements relating to the Entitlement

Underwriting Agreement

The Underwriters, the Responsible Entity of Sets out the conditions on 10.6
VPTand VFML which the Underwriters

have agreed to underwrite

theissue of New Securities

underthe Entitlement Offer

Agreements Relating to the Acquisition

10.1 Sale and Purchase Agreement

Parties

Bidco, VFML, Valad Belgium Holdings NV ("Valad Belgium”], Scarborough Investment Holdings BV,
SDG (Properties) Limited, each TCL Seller and each SCAMP Seller

Purpose

The agreement sets out the terms and conditions under which:

(a) Bidco acquires all the issued shares of TCL ("TCL Shares”) from the TCL Sellers;

(b) Bidco acquires all the issued shares of SCAMP not already owned by TCL ("SCAMP Shares”] from
the SCAMP Sellers;

(c) Valad Belgium acquires 50% of the issued shares of Sc€uro Holdings BV ["Sc€uro Shares”) from
Scarborough Investment Holdings BV; and

(d) SDG (Properties] Limited procures the acquisition by Bidco of the certain minority stakes in
investment vehicles (being unit trusts) operated by AMP (the "AMP Minorities”).

In addition, AMP holds a minority stake in an investment vehicle which is majority owned by a
member of the Vendor Group, which is to be sold on the sale of TCL and SCAMP (the “Blackpool
Minority Interest”.)

Price

The price for the TCL Shares, the SCAMP Shares and the Sc€uro Shares (the Final Pricel is,
subjecttoanyapplicable adjustments, an amount of up to £239,693,522 comprising:

(a) £141,593,522 payable to the TCL Sellers and the SCAMP Sellers at Closing;

(b) £1.7 million payable to Scarborough Investment Holdings BV (as vendor of the Sc€uro Shares)
at Closing;

(c) £1.4 million payable to SDG (Properties] Limited as agent for the AMP Minorities (payable
at the time such minority interests are sold to Bidco, whether at or after Closing];

(d) an amount of up to £55 million ("First Deferred Payment”) payable to the TCL Sellers and the
SCAMP Sellers on 28 September 2008; and

(e) an amount of up to £40 million ("Second Deferred Payment”) payable to the TCL Sellers and the
SCAMP Sellers on 28 September 2009

The First Deferred Payment and Second Deferred Payment may be adjusted for amounts set-off
against such amountsin accordance with the agreement. Further, if the EBITDA for the period
ending 30 September 2008 is less than £11.73 million, Bidco shall be entitled to retain such amount
asis equal to the shortfall (to a maximum amount of £4 million) (the “First Year EBITDA Support”).
If the EBITDA for the period ending 30 September 2009 is less than £12.65 million, Bidco shall

be entitled to retain such amount as is equal to the shortfall to a maximum of £4 million less the
amount of the First Year EBITDA Support).
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Adjustment of Price

The First Deferred Payment and the Second Deferred Payment may also be reduced in the following
circumstances. Bidco and the Company have agreed that a member of the Valad Property Group
(the "Frenchgate Lender”) shall at Closing lend £22,473,010 to a person nominated by the Vendors
(the “Frenchgate Borrower”) in respect of a property located at Frenchgate Interchange, Doncaster
("Frenchgate Property”) for a period of up to 18 months (or less if the Frenchgate Property is

sold earlier] at aninterest rate of 10 per cent per annum, payable monthly (which interest may be
capitalised). At the expiry of the loan period, the TCL Sellers and the SCAMP Sellers have agreed

to procure that the Frenchgate Borrower shall pay to the Frenchgate Lender the principal plus
capitalised and accrued interest. Adefault in payment shall reduce the First Deferred Payment or
the Second Deferred Payment (depending on when the loan expires) by the outstanding amount,
plus a default rate of interest.

Bona fide claims by Bidco pursuant to the warranties or the tax covenant may be set-off against the
First Deferred Payment or the Second Deferred Payment in certain circumstances.

The purchase price is subject to adjustment such that if the closing net asset value is less than

the pro forma consolidated net asset value of TCL, SCAMP and each of their subsidiaries as at 30
June 2007, the TCL Sellers and the SCAMP Sellers shall pay the difference [subject to a £500,000
threshold] to Bidco in cash (or at their election by way of a reduction to the First Deferred Payment).
If the closing net asset value is more than the pro forma consolidated net asset value of TCL, SCAMP
and their subsidiaries as at 30 June 2007, Bidco shall pay the difference (subject to a £500,000
threshold] to the TCL Sellers and the SCAMP Sellers [to be satisfied by the issue of loan notes).

Conditions and Closing

Closing is conditional on the allotment and quotation of all of the New Securities offered pursuant
to the Institutional Entitlement Offer.

Income Support

Certain companies that Bidco is acquiring under the agreement own properties. In respect of
certain of these properties, for three years following Closing, the TCL Sellers and the SCAMP
Sellers have guaranteed to Bidco that the rental income will be not less than a certain amount. If the
rentalincome s less than such amount then the TCL Sellers and the SCAMP Sellers must pay the
shortfall to Bidco. The maximum amount of such guarantee is £5,500,000 in aggregate.

Security Arrangements

Each of Kevin McCabe, Didier Tandy, Stephen McBride, Cesidio di Ciacca and John Burnley have
agreed that the Stapled Securities issued to them under the agreement will be subject to a holding
lock as security for any claims made against them under the warranties.

Pre-closing Undertakings

The TCL Sellers and the SCAMP Sellers have certain obligations in relation to the conduct of the
Target Group that they must comply with from the date of the agreement until Closing.

Post-closing Undertakings
and Covenants

The parties have certain obligations that they must comply with after Closing. After Closing, the
TCL Sellers, the Scamp Sellers and their Affiliates are prohibited from using trademarks, business
names, domain names or websites containing certain words. Bidco has agreed to change the name
of companies which itacquires so that the name does not contain the word “Scarborough” and to
procure that TCL, SCAMP and their subsidiaries cease to use trademarks, trade or service names,
registered designs or logos identical or similar to “Scarborough” marks.
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Warranties and Indemnities The TCL Sellers and the SCAMP Sellers have given certain warranties under the agreementin

relation to theirtitle to the TCL and SCAMP shares being sold (on an absolute basis), in addition to
other business warranties, some of which are limited by materiality and awareness qualifications.
Matters warranted include general and commercial matters, IP/IT, real estate, environmental
and health and safety matters, employment, tax, retirement benefits and warranties in relation

to unittrusts. More limited warranties, which are all limited by awareness, are given in relation to
Teesland (and exclude tax and real estate matters).

The TCL Sellers and the SCAMP Sellers have also given a covenant to Bidco in relation to tax.

The tax covenant (a) protects Bidco against tax liabilities of the Target Group that relate to events
arising on or before the acquisition but were not taken into account calculating the purchase price,
and (b allocates responsibility for the pre acquisition tax affairs of the Target Group. The covenant
isnotgiveninrespect of Teesland or its subsidiaries.

The TCL Sellers and the SCAMP Sellers shall not be liable for a claim unless Bidco gives them
written notice of the claim (a) by the seventh anniversary of the Closing Date in respect of a UK tax
claim (and following expiry of the applicable statutory limitations period in other jurisdictions);

and (b) in respect of any other claim by the earlier of 31 December 2009 and the date which falls

30 days after the date on which the audited accounts of Valad for the 12 months ended 30 June 2009
are published.

The total aggregate liability of the TCL Sellers and the SCAMP Sellers for all claims is limited
to £115 million. The TCL Sellers and the SCAMP Sellers shall not be liable for any claim unless
the individual claim exceeds £100,000 and when aggregated together with all other claims it
exceeds £5 million.

Guarantee

VFML has guaranteed to pay on demand any sums payable by any member of the Valad group

in connection with the agreementwhich are not paid by such member. VEML has undertaken to
indemnify the TCL Sellers and the SCAMP Sellers against any loss, costs and expenses incurred
by them as a result of the failure by such member to pay any sums payable. VFML has also
undertaken to procure that Bidco duly and punctually performs and discharges its obligations
under the agreement.

Effect of a Valad Property
Group takeover

In the event a takeover (whether by way of an offer or a scheme of arrangement] for Valad becomes
unconditional or is otherwise completed it has been agreed that certain seller obligations (including
the security arrangements described above and the warranty coverage) shall cease to have effect.

10.2 Consideration Loan Notes

Parties Bidco, the Governor and Company of the Bank of Scotland [the “Guarantor”) and each Vendor
subscribing for loan notes.
Purpose The consideration loan notes form part of the consideration being provided to Vendors in connection

with the Acquisition. The consideration loan note instrument sets out the constitution of the loan
notes and the terms of the guarantee which the Guarantor has agreed to provide a guarantee in
relation to the loan notes.

Amount of Notes

The principal amount of the Notes is limited to £220 million (in order to satisfy the initial Closing
payment, the First Deferred Payment, the Second Deferred Payment and potential adjustments to
the purchase price). The Notes are to be issued in integral multiples of £1 by Bidco.

Status of Notes

The Notes are an unsecured subordinated obligation of Bidco.
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Repayment of Notes

There are three instances in which the Notes must be repaid by Bidco:

— Ifa Noteholder gives not less than 20 Business Days’ notice to Bidco requiring the repayment at
par of all of the Notes then held by him on such Repayment Date as is specified in the notice;

— Onthe Final Repayment Date, Bidco must repay all of the Notes then outstanding; and
— Ifthereisto be:

(a) a sale of more than 50% of the issued equity share capital of Bidco or of any holding company
of Bidco (other than VFML and/or VPT) to a single buyer or to one or more buyers as part of a
single transaction (a “sale”); or

(b) the admission of any class of the issued share capital of Bidco or of any holding company of
Bidco (other than VFML and/or VPT], to the Official List of the Financial Services Authority
and to trading on the London Stock Exchange plc's market for listed securities or the
Alternative Investment Market of the London Stock Exchange, or any other recognised
investment exchange (as defined in section 285(1) of the Financial Services and Markets
Act 2000) (a "quotation”); and

(c)immediately prior to the sale or quotation, the Noteholders direct that the principal amount of
all Notes, allunpaid accrued interest and any other sum then payable on such Notes shall be
repaid in full at par either by Noteholders holding more than 75%. in nominal value of the Notes
thenissued and outstanding giving written notice to Bidco or by extraordinary resolution.

Interest on Notes

Untilthe Notes are repaid, Bidco must pay interest on the principal amount of the Notes which are
outstanding. Interestis calculated at a rate equal to the applicable interest rate from time to time
in respect of amounts deposited in the Deposit Account from time to time. The “Deposit Account”
is a loan note guarantee security account of Bidco held with the Guarantor and designated as a
blocked account.

Default

If an event of default has occurred, the Noteholders may direct that the principal amount of all
Notes, allunpaid accrued interest and any other sum then payable on such Notes shall be due and
payable immediately.

The following are the principal events of default:

— Failure to pay principal or interest;

— Breach of a material obligation;

— Insolvency events;

— Illegality;

— Cross-default;

— Cessation of business;

— Disposal of a material part of the business or assets; and

— Change of control of Bidco, Holdco or VFML and/or VPT.

Guarantee

The due and punctual payment of the principal and interest owing by Bidco in respect of the Notes is
guaranteed by the Guarantor.
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Transferability of Notes

The Notes are transferable by instrument in writing in amounts and multiples of £1,000 (or, where
lower, the balance of Notes held by the Noteholder).

The Notes may only be transferred by way of assignment for security or:

— Inthe case of a Noteholder whois an individual, to a family member over the age of 18 or to the
trustees of a family trust;

— Inthe case of a Noteholder who is the trustee of a family trust, to the family members of the
Noteholder who are the beneficiaries of that family trust or to replacement trustees of the
family trust;

— Inthe case of a Noteholder who is a body corporate, to a body corporate which is, in relation to
such Noteholder, its holding company or subsidiary or another subsidiary of the holding company
of such member; or

- Inthe case of Notes held by a McCabe Party (being each of Kevin McCabe, Scott McCabe, Simon
McCabe and certain trusts settled by Kevin McCabe, to HBOS.

10.3 Lock-in Agreements

Parties

The Responsible Entity and the Company (together “Valad”) and each covenantor ("Covenantor”).

Covenantors

Each of Didier Tandy, Stephen McBride, Cesidio Di Ciacca and John Burnley [each a “Selling Covenantor”)

Each of Mickola Wilson, Marcus Shepherd, Paul Oliver, David Seddon and Claire Treacey (orin
certain cases, their nominees) [each a "Non-Selling Covenantor”)

The following summary applies to each lock-in agreement ("Lock-in Agreement”).

Purpose

The Covenantor agrees that the rights in respect of the Stapled Securities issued to the Covenantor
(“Lock-in Securities”) will be subject to the limitations in the Lock-in Agreement.

Dealinginthe Lock-in
Securities

The Covenantor will not dispose of, or create security interestin, the Lock-in Securities:

— Inthe case of the Selling Covenantor, from the date of the Lock-in Agreement to the date of the
First Deferred Payment (as defined in the Sale and Purchase Agreement] is payable, being
28 September 2008; and

— Inthe case of the Non-Selling Covenantor, from the date of the Lock-in Agreement to one year
after the date of completion of the Acquisition ("Initial Period”).

The Covenantor will not dispose of, or create security interestin, 50 per cent of the Lock-in Securities:

— Inthe case of the Selling Covenantor, from the date of the First Deferred Payment to the date

of the Second Deferred Payment (as defined in the Sale and Purchase Agreement) is payable
being 28 September 2009; and

— Inthe case of the Non-Selling Covenantor, for a period of one year immediately following the
Initial Period.

Exceptions

The Lock-in Agreement does not prohibit certain transactions (including participating in any
scheme or reconstruction of VPG or where required to transfer or dispose of securities by law],
and in the case of the Non-Selling Covenantor, the restrictions contained in the Lock-in Agreement
do notapply in certain additional circumstances (including transfers for bona fide purposes with
the Chairman’s consent or in circumstances where their employment terminates following death
andill health).

Certain other parties will execute a less restrictive form of Lock-in Agreement, including John Sims,
Gilles Vaissie and Michael Bruhn (or their nominees). These Lock-in Agreements are substantially
similarto the Lock-in Agreements in respect of the Non-Selling Covenantors excepting that the
restrictions cease to apply if theiremployment or engagement to provide services with the Group
terminates for any reason whatsoever.

94

Valad Property Group Product Disclosure Statement and Prospectus



10.4 Non-compete Deeds

Parties

VFML and each covenantor (“Covenantor”).

Covenantors

Each of Kevin McCabe, Simon McCabe, Scott McCabe and the trustees of the White House Trust
1992 Trust and the White House IIP Trust (being discretionary trusts settled by Kevin McCabe)
("McCabe Covenantor”).

Each of Stephen McBride, Didier Tandy and Cesidio Di Ciacca ("Other Covenantor”)

The following summary applies to each non-compete deed ("Non-compete Deed”)

Purpose

The Covenantors are the registered holders of shares being sold to Bidco under the Sale and
Purchase Agreement. In order to protect the goodwill and the value of the Acquisition, the
Covenantorwill enter into the Non-compete Deed.

Non-compete

Fora period of 30 months from the closing of the Acquisition ("Acquisition Closing Date”), the
Covenantors must not be engaged or involved in any business or activity which is involved in
property within the United Kingdom and the European Economic Area and any other jurisdiction in
which a member of the VFML Group is operating or planning to operate as at the Acquisition Closing
Date or has operated at any time in the 24 months preceding the Acquisition Closing Date [in relation
to the McCabe Covenantors only, other than Hong Kong, China, Taiwan and in relation to a McCabe
Covenantor's dealings with Fraserand Neave Limited only, Singapore).

Non-solicitation

Fora period of 30 months from the Acquisition Closing Date, the Covenantor will not:

— Solicitorinduce any employee or officer of or to the VFML Group to work for the Covenantor; or

— Offertoemploy any person who was employed by the VFML Group during the 12 months ending
on the Closing Date, or solicit orinduce any such person to terminate their employment with
the VEML Group.

Permitted activities

The Non-compete Deeds do not prohibit certain activities, including but not limited to making
personalinvestments, holding certain directorships, or holding interests not exceeding 5% in listed
entities substantially similar to the business of the Target Group.

Right of first refusal

In the case of the McCabe Covenantor, for a period of 30 months from the Acquisition Closing Date:

— Ifanassetwith avalue in excess of £10,000,000 is proposed to be disposed; or

— Ifanassetwith avalue in excess of £5,000,000 is identified and it has agreed to acquire
such asset,

it must first give notice to VFML and VFML shall have the first right to buy the asset, subject to

any statutory third party rights and compliance with the timetable set for exercising its first

refusal rights.
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10.5 Principal Bank of Scotland Facilities in relation to the Target Group
The principal financing facilities in relation to the Target Group are provided by the Bank of Scotland, and, broadly, comprise:

(a) a £325 million revolving credit facility (of which approximately £275 million is allocated to AMP and the remainder to SDG) dated
16 October 2003 (as amended). The bank loans are secured by a debenture over the group’s assets and cross-guarantees with
its subsidiaries, with the final repayment date being 30 September 2013;

(b) €750 million senior and €100 million mezzanine facilities in relation to the SCP business dated 21 October 2005 (as amended)
foratermwhichis three years after the first funding under the agreement. The bank loans are secured by a share pledge over
the shares of each group company, a legal mortgage over each real estate asset held by the group, an assignment of the rental
income from the real estate assets held by the group and a pledge over the bank accounts into which income from the real
estate assets of the group is paid; and

(c) a €175 million facility in relation to Sc€uro dated 28 February 2007 secured by a charge over Sc€uro’s assets [and those of its
subsidiaries) and for aterm which is three years after the first funding under the agreement.

Each of the facilities contain “change of control” default events which may be triggered in connection with the transaction. The
Bank of Scotland has confirmed in writing its consent in relation to the Acquisition.

Agreement relating to the Entitlement Offer

10.6 Underwriting Agreement

JointUnderwriters and The Issuers have entered into an underwriting agreement with JPMorgan, Macquarie Equity Capital
Lead Manager Markets and UBS AG (each an Underwriter) to underwrite the Entitlement Offer (Underwriting
Agreement). JPMorgan has also been appointed Lead Manager.

Sub-underwriters, The Underwriters may appoint other sub-underwriters to sub-underwrite the remaining
co-managers, brokersand New Securities.

third party investors JPMorgan, as Lead Manager, may appoint co-managers and brokers to the Offer to act on behalf

of the Issuers.

The Vendors and Selected Senior Management may acquire part of the shortfall under the
Institutional Entitlement Offer or the Retail Entitlement Offer

Initialand Final Allotment  The Initial Allocation includes an Institutional Entitlement Offer. The Final Allocation consists
of a Retail Entitlement Offer. On both the Initial Allotment Date and the Final Allotment Date the
Underwriters will pay for their proportion of any respective shortfall securities (as calculated and
defined by the Underwriting Agreement).

Underwriting and Calculation of these fees and the identity of the recipients are described in Section 11.11.
Management Fees

Underwriters’ expenses Costs, charges and expenses of and incidental to the Offer borne by an Underwriter, will be
in connectiontothe Offer  reimbursed by the Issuers.

Issuers’ Indemnification The Issuers indemnify the Underwriters, each of their respective related bodies corporate and each
of their respective officers, employees, agents and advisers against all losses, liabilities, claims,
damages, costs, charges and expenses incurred or suffered directly or indirectly in connection with
the Offer or the Underwriting Agreement. The indemnity is subject to limitations in cases of fraud,
negligence or wilful misconduct by the Underwriters.
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Representations,
warranties and
undertakings of
the Issuers

The representations, warranties and undertakings include the following:

— there are noomissions from the Offer Document of information required by the Corporations Act
and the Offer materials will not contain any statements which are misleading or deceptive;

— toimmediately notify the Underwriters of any breach of representation, warranty or undertaking
given by it under the Underwriting Agreement;

— not to, before completion, commit, be involved in or acquiesce in any activity which may breach:
- the Corporations Act;
- theListing Rules;
- the Constitutions;
- the Responsible Entity’s constitution;
- anylegally binding requirement of ASIC or ASX; or
- anyotherapplicable law; or

—> tocarryonits business, and procure that the Company, the Trust and their respective
subsidiaries carry on their business in the ordinary course, until completion of the Offer.

Termination of the
Underwriting Agreements

An Underwriter may terminate its ongoing obligations under the Underwriting Agreement by notice
tothe Issuers and the other Underwriters at any time before all of the New Securities have been
issued upon the occurrence of any one of a number of events, including where the S&P/ASX 200
Index or S&P/ASX 200 Property Index falls below 10% of the level as at the close of trading on the day
immediately preceding the date of the Underwriting Agreement.

The Underwriters can terminate the Underwriting Agreement if the Issuers materially fail to comply
with any of their obligations under the Underwriting Agreement, or any representation or warranty
by the Issuersin the Underwriting Agreement is or becomes materially incorrect.

The Underwriters are also permitted to terminate the Underwriting Agreement if there is a material
adverse change in the condition, financial or otherwise, or in the assets, earnings, business, results
of operations, management prospects of the Company, the Trust and their respective subsidiaries
from that described in the Offer Document.

Otherevents which, if material, may lead to a termination of the Underwriting Agreementinclude a
disruption to the political conditions or financial markets in Australia, Japan, the United Kingdom,
the United States of America or the Republic of China; and any change or development involving a
prospective change in national orinternational political, financial or economic conditions.
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11.1  Constitution of Valad Property Trust (the Trust]

The Trust is a registered managed investment scheme. The Responsible Entity is Valad Commercial Management Limited.

The mainrules governing the operation of the Trust are set out in the Trust Constitution which is dated 11 October 2002 amended
by seven supplemental deeds dated 23, 29 and 30 October 2002, 22 October 2004, 15 November 2005, 19 October 2006 and

25 June 2007. The Corporations Act, exemptions and declarations given by ASIC, the Listing Rules (subject to waivers), and the
general law of trusts are also relevant to the rights and obligations of the Responsible Entity and of the Stapled Securityholders
(in this summary, referred to as members).

The main provisions of the Trust Constitution that deal with the rights and obligations of members are:

Units Afully paid Unit confers an equal undivided interest in the Trust’s assets. The Trust Constitution
contemplates the issue of partly paid Units, but this is not proposed as part of the Offer.

Stapling The Trust Constitution provides for the stapling of one Unitin the Trust to one Share in the Company
with the intention that they be treated as a single Security. See also the summary of the Stapling
Deed in Section 11.3.

Income Subject to the terms of issue of particular Units, members are entitled to receive a distribution of the
Trust'sincome in proportion to their unitholding. Unless otherwise determined by the Responsible
Entity and subject to certain adjustments, the distributable income of the Trust is its taxable income.
Unlessdistributions are required to be reinvested, the Responsible Entity will pay them within two
months of the end of the relevant period. The distributable income of the Trust for a financial year
must be distributed within two months after the end of the financial year.

Transfer Units may only be transferred as part of Stapled Securities. Any Stapled Securities classified as
“restricted securities” under the Listing Rules may not be transferred during the escrow period.

No redemption Thereisnoright to redeem Units while the Trust is listed on ASX.

Termination If the Trustis terminated, members are entitled to receive the amount remaining in the Trust
after deduction of liabilities and expenses of the Trust in proportion to their unitholding. The Trust
terminates on the earliest of: the date specified by the Responsible Entity as the date of termination
of the Trust in a notice given to members; or the date on which the Trust terminates in accordance
with the Trust Constitution or by law.

Members’ liability Unless a memberincurs any liability for tax or “user pays” fees or makes a separate agreement
with the Responsible Entity, their liability is limited to the amount which remains unpaid for their
Units. User pays fees is defined as any costincurred in relation to an entitlement to a payment to
or fromthe Trustin respect of a member orany act or omission requested by a member which the
Responsible Entity considers should be borne by that member.

Meetings Members’ right to requisition, attend and vote at meetings are mostly prescribed by the
Corporations Act. The Trust Constitution provides that the quorum for a meeting is normally two
members holding at least 10% of Units on issue. It allows meetings by electronic means including
telephone. While stapling applies meetings may be held in conjunction with meetings of the holders

of the Shares.
Powers of Responsible Subject to the Trust Constitution, the Responsible Entity has all the powers in respect of the Trust
Entity that are possible under law to confer on a trustee. The Responsible Entity has powers to invest and

borrow subject to the Trust’s principal investment policy, which is to invest directly orindirectly in
real property, although the Responsible Entity may invest unutilised funds in other types of assets.
The policy may be changed on reasonable notice to members. The Responsible Entity also has
power toissue options over Units on such terms as it determines.

Duties of Responsible Entity The Responsible Entity's duties as Responsible Entity are mainly contained in the Corporations Act.
In carrying out its duties and exercising its powers, it may have regard to the interests of the Stapled
Securityholderas awhole and not only to the interests of members of the Trust.
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Rights of Responsible Entity The Responsible Entity may recover out of the assets of the Trust, expensesincurred in proper
performance of its duties in respect of the Trust. The Trust Constitution also authorises the
Responsible Entity to charge the following fees:

— Amanagement fee equal to the Responsible Entity’'s reasonable estimate of its costs, including
all overheads and whetherincurred directly by the Responsible Entity or reimbursed by the
Responsible Entity to any of its related bodies corporate, in providing its services as Responsible
Entity forwhich it is not otherwise reimbursed under the Trust Constitution

— An application fee of 2% of the Application Monies to be paid by the applicant in respect of each
application for unitsin the Trust which itaccepts

— Anacquisition fee equal to 1.5% of the acquisition price of properties acquired by the Trust,
either by direct purchase orindirectly through an acquisition of units or other interestsin a trust.
The Responsible Entity may also:

— Take and act upon advice from any counsel or solicitors, bankers, accountants, auditors, valuers
and other persons

= Value the assets of the Trust at any time (at market value unless it determines otherwise)

— Hold Units in any capacity, contract with itself, the Company, any associate orany member, and
may be interested in such contracts

— Retire as Responsible Entity as permitted by law

— Amend the Constitution, but only with members  approval, unless the change will not adversely
affect members’rights.

Liability of Responsible The Responsible Entity is not liable in contract, tort or otherwise to members for any loss suffered

Entity relating to the Trust except to the extent that the Corporations Actimposes such liability. The
Responsible Entity is entitled to be indemnified out of assets of the trust for any liability it incursin
properly performing or exercising any of its powers or duties in relation to the Trust.

11.2 Constitution of Valad Funds Management Limited (the Company)

The Company is an Australian public company registered under the Corporations Act. The main rules governing the operation
of the Company are set out in the Company Constitution which is dated 24 September 2002 amended by resolution dated
19 October 2006.

Provisions of the Corporations Act, exemptions and declarations given by ASIC and the Listing Rules (subject to waivers) affect the
interpretation of the Company’s Constitution, and the rights and obligations of the Company and its directors and members (in this
summary, referred to as members).

The Company Constitution cantains provisions dealing with:

Stapling The Company Constitution provides for the stapling of one Share in the Company to one Unitin
the Trust with the intention that they be treated as a single security. See also the summary of the
Stapling Deed in Section 11.3.

Issue of Shares Theissue of Shares is under the control of the directors of the Company and, subject to any
restrictions under the Company Constitution, the Listing Rules or the Corporations Act, the
directors may issue or dispose of Shares on such terms and conditions as they see fit.

The Directors may not allot orissue an ordinary Share in the Company unless there is anissue at the
same time of a Unit to form a Stapled Security.

Transfer of Shares Atransfer of Shares will only be accepted if the transfer relates to, oris accompanied by, a transfer
of Unitsin favour of the same transferee. Any Stapled Securities classified as “restricted securities”
under the Listing Rules may not be transferred during the escrow period.
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Variation of class rights

Whenever the capital of the Company is divided into different classes of Shares, the rights attached
toany class of Share may be varied with the sanction of a special resolution passed at a separate
meeting of the holders of the Shares of that class or with the written consent of the holders of at
least three-quarters of the nominal value of the Shares of that class.

Voting Subject to any special rights or restrictions for the time being attached to any class of Shares in the
Company, each member present in person or by proxy, representative or attorney has one vote on a
show of hands and one vote for each fully-paid Share held by that member ona poll.

Dividends Subject to the Corporations Act, the Company Constitution and the rights of persons entitled to

Shares with special rights to dividends, the directors may determine that a dividend is payable, fix
the amount and the time for payment, and authorise the payment or crediting by the Company to,
oratthedirection of, each member entitled to that dividend. If a dividend is paid, the same sum will
be paid on each Share and will be paid in proportion to the number of Shares held. Interest is not
payable in respect of any dividend. An amount due and payable by a member to the Company may be
deducted from the dividend payable to that shareholder.

Winding up rights

If the Companyiswound up, the liquidators may with the authority of a special resolution divide
among the members in kind the whole or any part of the property of the Company and for such
purpose may set such value as the liquidator considers fair on any property and may determine how
the division shall be carried out as between members or different classes of members.

Meetings Annual general meetings of the Company are to be held in accordance with the Corporations Act.
The directors may convene meetings in conjunction with a meeting of holders of the Units.
The quorum for a meeting is normally two members holding at least 10% of Shares on issue.
Directors The minimum number of directors is three and the maximum number is eight. At each annual

general meeting one-third of the directors for the time being and any other director who has held
office for three years or more must retire from office. Aretiring directoris eligible for re-election.

Remuneration of directors

The directors are entitled to be remunerated for their services as directors and the total amount or
value of the remuneration must not exceed the sum of $650,000 per annum or such greater amount
as determined in general meeting. The directors are also entitled to be reimbursed out of the funds
of the Company for such reasonable travelling, accommodation and other expenses.

Powers and duties of
directors

The business of the Company is to be managed by the directors, who may exercise all such powers
of the Company as are not, by the Corporations Act or by the Company Constitution, required to be
exercised by the Company in general meeting. To the extent permitted by law, the directors may have
regard to the interests of holder of Units and must act in the best interests of the Group as awhole
ratherthan only in the interests of the Company. The directors may borrow or raise money, to charge
any property or business of the Company or all or any of its uncalled capital and to issue debentures
or give any other security for a debt, liability or obligation of the Company or of any other person.

Directors - voting

Questions arising at a directors” meeting will be decided by a majority of votes of directors present
and eligible to vote. The chairman of the meeting does not have a casting vote.

Director’sindemnity

The Company may, subject to certain exceptions set out in the Company Constitution, indemnify
eachof its current or formerdirectors, company secretaries or executive officers against every
liability incurred by the person in that capacity (except a liability for legal costs) and all legal costs
incurred in defending or resisting (or otherwise in connection with) proceedings in which the person
becomes involved because of that capacity unless the Company is forbidden by statute to indemnify
oranindemnity by the Company would, if given, be made void by statute.
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11.3 Stapling Deed

Parties The Responsible Entity and the Company (dated 29 October 2002).

Purpose Sets out the terms and conditions of the relationship between the Responsible Entity and the
Companyin respect of the Units and the Shares that comprise the Stapled Securities.

Stapling The Units and Shares will remain stapled unless special resolutions of Stapled Securityholders
approve unstapling.

Cooperationand The Responsible Entity and the Company agree to make available to each otherallinformation in
consultation their possession as may be necessary or desirable to fulfil their respective obligations relating to
the Stapled Securities.

The Responsible Entity and the Company agree to cooperate with each otherin respect of all
matters relating to the Stapled Securities including but not limited to:

— Providing information to investors which is required to be provided or disclosed by law or the
Listing Rules or which itis reasonably desirable to provide

— Co-ordinating their disclosure to ASXand investors
— Adopting consistent accounting and valuation policies

— Taking a consistent approach on proposed investments and keeping each other properly
informed of their investment policies and any changes to those policies

— Holding investors’ meetings concurrently or where necessary consecutively

— Agreeing on the terms and timing of all new issues, bonus and rights issues, placements,
redemptions and buybacks

- Consulting before taking any action (or omitting any action) which may materially affect the value
of the Stapled Securities

— Co-ordinating the announcement and payment of dividends and distributions

— Co-ordinating any dividend or distribution re-investment plan.

Dealingsin Stapled The Company must not offer any Shares for subscription or sale unless an offeris made by the
Securities Responsible Entity at the same time and to the same person for an identical number of Units for
issue or sale [and vice versa).

The Company must notissue a Share orany right or option to acquire any Share unless the
Responsible Entity issues a corresponding Unit, right or option to acquire a Unit (and vice versal.

The Company must not cancel, buy-back or redeem a Share unless the Responsible Entity cancels,
buys-back or redeems a corresponding Unit (and vice versal.

The Company must not register any transfer of Shares unless there is a matching transfer of Units
(and vice versa).

Acquisitions, disposals The Responsible Entity and the Company must give 15 days written notice to and consult with the
and borrowings other regarding its intention to acquire or dispose of an asset the value of which is 5% or greater of
the net tangible assets of the Trust or the Company (as the case requires) at the time of giving notice.

Allocation of Application The Responsible Entity and the Company must agree what proportion of the Application Price or

Price redemption/buy-back price of a Stapled Security is allocated to each of the Trust and the Company.
The allocation is to be by reference to the net assets of each entity, adjusted for the net market value
of theirinvestments.

Registers The Responsible Entity and the Company must maintain or procure the maintenance of a register of
Stapled Securities.
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Duties When carrying out their duties, the Responsible Entity and the Company may consider the interests
of holders of Stapled Securities as a whole not only the interests of the members of Trust and the

Company separately.

Dispute Resolution

If there are any disagreements about stapling issues, the Responsible Entity and the Company must

use their best efforts to resolve them and negotiate in good faith before starting court proceedings.

11.4 Custodian Deed

Parties The Responsible Entity and Trust Company Limited (Custodian) ([dated 11 October 2002 and

amended on 13 April 2004).

Purpose

Appoints the Custodian to hold the Trust's property on the Responsible Entity’s behalf, and also covers

property of controlled sub-trusts. The Custodian will act in accordance with the instructions of the
Responsible Entity. The terms of the Custody Deed include the specific requirements of ASIC policy.

11.5 ASIC Modifications

ASIC has granted relief from the Corporations Act to allow
Application Monies to be held in a single trust account.

11.6 ASXWaivers

The following waivers have been granted by ASX:

— Awaiver from Listing Rules 3.20 and 7.40 to the extent
necessary to permit the Issuers to conduct the Offerin
accordance with a timetable approved by ASX

— Awaiver to allow the Issuers to ignore changes in holdings
in Stapled Securities which occur after the announcement
of the Offerand prior to the Record Date for the purposes
of determining Stapled Securityholders’ entitlements to
new Stapled Securities

— Awaiverin respect of holdings of Stapled Securities
registered in the name of a nominee so that the nominee
is treated as a separate Stapled Securityholder in respect
of the Stapled Securities held for one or more institutional
investors and the Stapled Securities held for persons
otherthaninstitutional investors, and the Institutional
Entitlement Offer to be treated as being made to the
nominee, and therefore to an institution or client for whom
itholds, even when made directly to the institution or client
forwhom it holds

— Awaiver or confirmation that Listing Rules 7.1 and 10.11
do not apply on the issue of Stapled Securities issued
under the Entitlement Offer. However, New Securities
issued to the Vendors will be counted towards the Issuer’s
placement capacity under Listing Rule 7.1 unless the ASX
decides otherwise

— Confirmation that Listing Rule 10.11 does not apply to the
issue of Stapled Securities to Kevin McCabe;

— Confirmation that Listing Rule 10.1 does not operate
in relation to the Acquisition

— Confirmation that Listing Rule 9.1 does not apply to new
Stapled Securities issued to the Vendors; and

— Confirmation that ASXwill not require the approval of
Stapled Securityholders under Listing Rule 11.1 and
the Issuers will not be required to meet afresh the
requirementsin Chapters 1and 2 of the Listing Rules as if
the Issuers were applying for admission to the Official List.

The ASXhas indicated in principle that it is agreeable to
Stapled Securities being classified as For Financial Products
under the ASTC Settlement Rules which will be included in
Schedule 1 of the ASTC Settlement Rules. If final agreement
is reached with ASX, ASTC willimplement certain additional
procedures to ensure that relevant participants in ASX's
market are aware that certain US Persons may not purchase
or hold Stapled Securities

11.7 Compliance plan and procedure

The Compliance plan for the Trust sets out the arrangements
and measures that the Responsible Entity will apply

in operating the Trust to ensure compliance with the
Corporations Act and the Trust Constitution.

Following the Acquisition, the board of the Responsible
Entity willno longer be comprised of at least half external
directors, so a compliance committee will be appointed
forthe Trust. The committee will oversee the compliance
process set out in the compliance plan.
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11.8 Complaint Handling Procedure

Client services consultants are available between 8.00am
and 6.00pm (Sydney time), from Monday to Friday, by calling
1300650 320. For investment advice, please contact your
financial adviser. If you have a concern, please write to the
Group at the address set out below or call the Complaints
Manager to register your complaint by telephone on
1800825 321. The Group willacknowledge your concern,
investigate itand report back toyou. The Group’s address is:

Complaints Handling Officer

Valad Commercial Management Limited
PO Box N817

Grosvenor Place NSW 1220

If your complaintis not resolved in 45 days you may have the
right to raise the matter directly with the Financial Industry
Complaints Service (FICS). FICS' contact details are:

PO Box579

Collins Street West
Melbourne VIC 8007
Telephone: 1300 780 808

The Responsible Entityisa member of FICS.

11.9 Corporate Governance

The ASX Corporate Council has set outa number of
recommendations for best practice with respect to good
corporate governance. As noted in the Valad 2006 annual
report, the Group has achieved substantial compliance with
those recommendations.

Further details of the Group’s corporate governance policies
can be found on the Group’s website at www.valad.com.au.

11.10 Interests of Directors

Otherthan as set out in this Offer Document, no director, or
proposed director of the Responsible Entity or the Company,
holds, at the time of lodgement of this Offer Document

with ASIC, or has held in the two years prior to that date,
aninterestin the formation or promotion of the Group, any
property acquired or proposed to be acquired by the Group in
connection with its formation or promotion or the Offer, other
than in their capacity as a Securityholder.

Otherthan as set outin this Offer Document, no one has

paid or agreed to pay any amount or given or agreed to

give any benefit to any director or proposed director of

the Responsible Entity or the Company to induce them to
become, or qualify them as, a director of the Responsible
Entity or the Company, or for services provided by the person
in connection with the formation or promotion of the Group or
the Offer.
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As at the date of this Offer Document, the following Directors
hold the following interests in the Stapled Securities either
directly or indirectly:

Valad Property Group - Summary of Directors’ Holdings
asat22 June 2007

OPTIONS &

SECURITIES ~ PERFORMANCE
HELD RIGHTS TOTAL
Stephen Day* 7,591,838 1,000,000 8,591,838
Peter Hurley* 7,591,838 1,000,000 8,691,838
Trevor Gerber 302,808 302,808
Robert Seidler 125,000 125,000
Andrew Martin 25,000 25,000
Total 15,636,484 2,000,000 17,636,484

*The Board hasagreed to grant further options to Stephen Day and Peter
Hurley, inaccordance with their remuneration agreements, subject to
approval of members ata general meeting.

11.11 Interests of Professional Advisers
and Experts

Otherthan as set out in this Offer Document no person
named in this Offer Document as performing a function

ina professional, advisory or other capacity in connection
with the preparation or distribution of this Offer Document
and no promoter of the Group or Underwriter of the Offer or
financial services licensee named in this Offer Document as
afinancial services licensee involved in the Offer, holds at the
date of this Offer Document, or has held in the two years prior
to that date, an interest in the formation or promotion of the
Group, any property acquired or proposed to be acquired by
the Group in connection with its formation or promotion or
the Offer, nor has anyone paid or agreed to pay any amount,
or given or agreed to give any benefit, to such persons

for services provided in connection with the formation or
promotion of the Group or the Offer.

Mallesons Stephen Jaques is entitled to be paid
approximately A$380,000 (plus GST and disbursements) in
feesand charges for legal services rendered to the Group
up to the date of this Offer Document in connection with the
Offer. Furtheramounts may be paid in accordance with its
normal time based charges.

PricewaterhouseCoopers Securities Ltd (PwC Ltd) is
entitled to be paid approximately A$1.1 million [plus GST
and disbursements) in fees and charges for preparing the
Investigating Accountant’s Report (see Appendix B) and for
financial due diligence services rendered to the Group up to
the date of this Offer Document in connection with the Offer.
Further amounts may be paid in accordance with its normal
time based charges.



PricewaterhouseCoopers [PwC] is entitled to be paid
approximately A$1.4 million (plus GST and disbursements)
in fees and charges for preparing the Taxation Report
(Appendix A) and for taxation due diligence services
rendered to the Group up to the date of this Offer Document
in connection with the Offer. Further amounts may be paid in
accordance with its normal time based charges.

JPMorgan has acted as Financial Adviser, Lead Manager and
Underwriter for the Offer. JPMorgan is entitled to receive
fees and commissions of A$20.9 million.

UBS has acted as an Underwriter for the Offer. UBS AG is
entitled to receive fees and commissions of A$8.0 million.

Macquarie Equity Capital Markets has acted as an
Underwriter for the Offer. Macquarie Equity Capital Markets
is entitled to receive fees and commissions of A$8.0 million.

Citigroup Global Markets Australia Pty Limited (Citi] has
acted as co-manager for the Offer.

11.12 Consents
Experts’Consent

PwC Ltd has given and not withdrawn, as at the date of this
Offer Document, its written consent to be named in this Offer
Documentin the form and context in which it appears and

to the inclusion of the Investigating Accountant’s Reportin
Appendix B. PwC Ltd has not authorised or caused the issue
of this Offer Document and takes no responsibility for any
partof this Offer Document other thaniits report.

PwC has given and not withdrawn, as at the date of this
Offer Document, its written consent to be named in this
Offer Document and to the inclusion of the Taxation Report
in the form and context in which is appears in Appendix A.
PwC has not authorised or caused the issue of this Offer
Document and takes no responsibility for any part of this
Offer Document other than its report.

Naming Consents

JPMorgan, UBS, Macquarie Bank Equity Markets,

Citi, HBOS, Mallesons Stephen Jaques, Scarborough,
Teesland, the Registry and the Custodian have each given,
and not withdrawn as at the date of this Offer Document,
their consent to be named in this Offer Document in the
form and context in which they are named. None of them
has authorised or caused the issue of this Offer Document
and do not make, or purport to make, any statement in this
Offer Document.

11.13 Directors’ Consent

Each director of the Company and each director of the
Responsible Entity has given and not withdrawn as at the
date of this Offer Document, their consent to the issue of this
Offer Documentand its lodgement with ASIC.

11.14 Continuous Disclosure

The Trust and the Company are disclosing entities for the
purposes of the Corporations Act and are therefore subject
to regular reporting and disclosure obligations under

the Corporations Act and the Listing Rules including the
preparation of annual and half-yearly reports.

These obligations require the Trust and the Company to
notify ASX of information about specific events and matters
astheyarise for the purpose of ASX making the information
available to the stock market conducted by ASX. In particular,
each of the Trust and the Company has an obligation under
the Listing Rules (subject to certain limited exceptions)

to notify ASXimmediately of any information of which it
becomes aware which a reasonable person would expect
to have a material effect on the price orvalue of the Stapled
Securities. That information is available to the public

from ASX.

Copies of documents lodged in relation to the Trust and the
Company may be obtained from, or inspected at, an office
of ASIC.

The Responsible Entity will provide a copy of each of the
following documents free of charge, to any person who
requests a copy before the Closing Date:

— The Group's 2007 Half-Yearly Report for the financial
half-year ending 31 December 2006;

— The Group's 2006 Annual Report for the financial year
ending 30 June 2006;

— Any continuous disclosure notices given by the Group
after lodgement of the annual financial report referred to
above and before lodgement of this Offer Document with
ASIC.

The Responsible Entity has prepared policies documenting
how it will determine any variable components of the price
of Units for this and any future issues of Stapled Securities.
Copies of the policies will be are available from the
Responsible Entity free of charge.

Allrequests for copies of the above documents should
be made by contacting the Valad InfoLine 1300 650 320
(callers within Australia) or +61 28280 7104 (callers
outside Australia).
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11.15 Anti-money Laundering Provisions

The Trustand the Company are bound by laws about

the prevention of money laundering and the financing

of terrorism, including the Anti-Money Laundering and
Counter-Terrorism Financing Act 2006 (Cwlth) ("AML/CTF
Laws"). By completing the Application Form, you agree that:

— You do not subscribe to the fund under an assumed name

— Any money used by you to invest in the Stapled Securities
is not derived from or related to any criminal activities

— Any proceeds of your investment will not be used in
relation to any criminal activities

— Ifwe ask, you will provide us with additional information
we reasonably require for the purposes of AML/CTF
Laws (including information about a Securityholder, any
beneficialinterestin the Stapled Securities, or the source
of funds used to invest)

— We may obtain information about you or any beneficial
owner of a Stapled Security from third parties if we believe
thisis necessary to comply with AML/CTF Law; and

= Inorderto comply with AML/CTF Laws we may be
required to take action, including:

- delaying orrefusing the processing of any application
orwithdrawal, or

- disclosing information that we hold about you or
any beneficial owner of the Stapled Securities to our
related bodies corporate or service providers, or
relevant regulators of AML/CTF Laws (whetherin
or outside Australia).
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ABN Australian Business Number
ACN Australian Company Number
Acquisition the acquisition by Bidco of all of (amongst other things) the issued share capital of TCL from

the TCL Sellers and all of the issued shares of SCAMP not already owned by TCL from the
SCAMP Sellers

Acquisition Closing Date

Closing date of the acquisition

AEST Australian Eastern Standard Time

Affiliate in relation to a company, any subsidiary or holding company of that company, and any subsidiary
of a holding company of that company, in each case from time to time

AFSL Australian Financial Services Licence

AIFRS Australian Equivalent to International Financial Reporting Standards

Allotment the issue of New Securities to successful Applicants

Allotment Date

the date on which New Securities are issued to successful Applicants

AML/CTF Laws

Anti-Money Laundering - Terrorism Financing Act 2006 (Cwlth)

Ancient Mariner

Ancient Mariner Properties Limited

Applicant aperson who submits an Application in accordance with the conditions set out in this Offer
Document
Application avalid application made on the conditions set out in this Offer Document by using an Application

Form to apply for a specified number of New Securities

Application Form

each form accompanying this Offer Document, upon which an offer to subscribe for New
Securities may be made

Application Monies

amountin payment of the Application Price in New Securities the subject of an Application

Application Price

fixed price application price for the purposes of the Offer at A$1.92, for each New Security

ARSN Australian Registered Scheme Number

ASIC Australian Securities and Investments Commission

ASTC ASX Settlement and Transfer Corporation Pty Limited (ABN 49 008 504 532)

ASX ASX Limited [ABN 98 008 624 691), or the security exchange operated by it as the
context requires

Auditor PricewaterhouseCoopers

AUM assets under management

Best Estimate

assumptions as to future events which the senior management of Valad expect to take place, and
the actions that the senior management expect to take as of the date of the Offer Document

Bidco

Valad TCL Holdings Limited (an English private limited company)

Business Day(s)

has the same meaning asin the Listing Rules

CAGR

compound annual growth rate
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CGT

capital gains tax

Citi

Citigroup Global Markets Australia Pty Limited

Closing Date

the last day on which Application Forms will be accepted, being 5.00pm (AEST]) on 17 July 2007
(subject to variation)

Company Constitution

the constitution of VFML, as summarised in Section 11.2

Companyor VFML

Valad Funds Management Limited (ACN 102 249 294)

Constitution

the VPT Constitution and the VFML Constitution

Corporations Act

Corporations Act 2001 (Cwlth] as amended from time to time

CPI Consumer Price Index

Custodian Trust Company Limited (ABN 59 004 027 749)

cYy calendaryear

Debt debt mayinclude Scarborough debt and Valad Property Group debt
Directors the boards of directors of VFML and VCML

DPS distribution per Security

DRP distribution Reinvestment Plan of Valad

E estimate

EU European Union

EBIT earnings before interest and tax

EBITDA earnings before interest, tax, depreciation and amortisation

Eligible Institutional
Securityholder

each Securityholderwho, as of the Record Date:
— Isnotan Ineligible Securityholder
— IsanInstitutional Investor; and

— Isentitled to receive an offer under the Institutional Entitlement Offer as agreed by the
Issuers and the Underwriters under the Underwriting Agreement.

Eligible Retail Securityholder

Securityholderswho, as of the Record Date:
— Have aregistered address in Australia or New Zealand
— Are nota US Person or acting for the account or benefit of a US Person

— Have not received an invitation to participate in the Institutional Entitlement Offer (either
directly orindirectly as a nominee)

— Do not hold Existing Securities as a result of post ex date transactions which are disregarded

— Are not Ineligible Securityholders

Eligible Securityholder

means an Eligible Institutional Securityholder or an Eligible Retail Securityholder

Entitlement

the entitlement to 3 New Securities for every 4 Existing Securities in Valad held on the Record
Date by persons eligible to participate

Entitlement Offer

the offer of 621.2 million New Securities to Eligible Securityholders pursuant to this
Offer Document or International Offering Circular, as applicable
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EPS

earnings per Security

EV

enterprise value which is the combined equity and debt value of the business

Existing Security or Securities

Stapled Securities previously issued

Existing Securityholders

Holder of Stapled Securities on the Record Date

Final Allocation

Allocation of New Securities to Eligible Retail Securityholders at the Closing Date

Final Allocation Date

26 July 2007

Final Allotment Date

27 July 2007

Forecasts or Financial
Forecasts

forecasts on the future financial position and financial performance of Valad over the
forecast period

Forecast Distribution Yield

the rate of return derived by dividing the Distribution per Stapled Security, from the Allotment
Date to 30 June 2008, by the Application Price

Forecast Period

the period from 1 July 2007 to 30 June 2008

ForecastYield

the rate of return derived by dividing the Distribution per Stapled Security in the financial year
ending 30 June 2008, by the Application Price

Foreign Securityholders

Securityholders on the Record Date with registered addresses outside Australia and
New Zealand

FUM funds under management

FY financialyear

GLA gross lettable area

Group Valad Property Group

Group Company Valad and its subsidiaries

GST goods and services tax

HBOS HBOS plc (including its subsidiaries Halifax plc and the Bank of Scotland)
HICP harmonised index of consumer prices

HIN holderidentification number

Holdco Valad European Holdings Limited (an English private limited company)
Holder aholder of New Securities

Holding Statement

statementissued to Holders by the Registry setting out their holdings of New Securities

Impact of the Offer

impact of the Offer on the Forecasts and Distributions per Stapled Security and pro forma
statement of financial position as at 31 December 2006 adjusted for the effects of the Offer

Independent Valuations

the propertyvaluations of the property portfolios conducted as part of the Acquisition
due diligence
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Ineligible Securityholders

those Securityholders as at the Record Date with registered addresses outside Australia and
New Zealand (including Securityholders in the United States or who are US Persons (other than
QIBswho are also QPs) and Securityholders who hold for the account or benefit of US Persons)
towhom the Issuers decide it is unreasonable to make the Offer

Initial Allocation

initial allocation of New Securities to Institutional Investors and participating Eligible Retail
Securityholders at the Initial Allocation Date

Initial Allocation Date

5 July 2007

Initial Allotment Date

10 July 2007

Institutional Entitlement Offer

the offer of New Securities to Eligible Institutional Securityholders as described in Section 2

Institutional Entitlement
Offer Date

25 June 2007

Institutional Entitlement
Offer Period

the period between 25 June 2007 and 26 June 2007

Institutional Investor

means a person to whom an offer of New Securities may lawfully be made without the need
foralodged disclosure document or other filing with or approval by a governmentalagencyin
accordance with Chapter 6D and Chapter 7 of the Corporations Act or any comparable law or
regulation inany foreign jurisdiction; provided, however, that with respect to an offer of New
Securities to persons in the United States or to, or for the account or benefit of, a US Person,
suchapersonmustbeaQIBandalsoaQP

Institutional Offering Circular

means the institutional offering circular dated 25 June 2007, under which the Institutional
Entitlement Offeris being extended to QIBs who are also QPs and certain other Eligible
Institutional Securityholders

Institutional Securityholder

a Securityholder as at the Record Date whois an Institutional Investor

IPD International Property Databank

IRR the discount rate that results in a net present value of zero for a series of future cash flows. The
internal rate of return is generated by an investment over its life or a given timescale, taking
into account the purchase price and sale proceeds and all cash flows associated with the
holding. Unless otherwise stated, an IRR where quoted in this PDS is on a pre-tax post-fees and
expenses basis

Issue the issue of New Securities pursuant to this Offer Document

Issuers Valad Commercial Management Limited (ACN 101 802 046), as the Responsible Entity for Valad
Property Trust (ARSN 102 618 824), and Valad Funds Management Limited (ACN 102 249 294)

JPMorgan J.P.Morgan Australia Limited (ABN 52002 888 011)

Lead Manager

JPMorgan

Listing Rules

the official listing rules of ASXand any other rules of ASXwhich are applicable while the Trust
and Valad is admitted to the official list of ASX, each as amended or replaced from time to time,
except to the extent of any written waiver granted by ASX

LSE London Stock Exchange plc's Market for listed securities
Macquarie Equity Capital Macquarie Equity Capital Markets Limited ABN 60001 374572
Markets
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New Securities

the Stapled Securities to be issued pursuant to this Offer Document

NLA net lettable area
Noteholder holder of loan notes
NTA nettangible assets
Offer the Entitlement Offer, Priority Offer, and Public Offer
Offer Document this offer document, which comprises a product disclosure statement and a prospectus
in relation to the Offer
Offer Period inrelation to the Retail Entitlement Offer and the Public Offer means the period from 2 July 2007

to 17 July 2007

Offer Securities

the New Securities being offered being 3 New Securities for each 4 Stapled Securities on
the Record Date and includes the Institutional Entitlement Offer Securities and the Retail
Entitlement Offer Securities

PDS product disclosure statement
Placement placementtoVendors and Selected Senior Management
Priority Offer the offer of New Securities which are not subscribed for by Eligible Securityholders under the

Entitlement Offer, will be available to Eligible Securityholders on the Record Date that apply for
New Securities in excess of their Entitlement

Public Investors

members of the public who reside in Australia

Public Offer the offer of New Securities which are not subscribed for by Eligible Securityholders under the
Entitlement Offer or Priority Offer

QiB a “qualified institutional buyer” as defined in Rule 144A

QP a “qualified purchaser” as defined in Section 2(a)(51) of the US Investment Company Act

Record Date

29 June 2007

Register

the official recording of interests in the Trust and Company

Registry

Link Market Services Limited (ABN 54 083 214 537)

RegulationD

Regulation D under the US Securities Act

Regulation S

Regulation Sunderthe US Securities Act

Responsible Entity

Valad Commercial Management Limited (ACN 101802 046), the holder of AFSL number 223339,
as the Responsible Entity for the Trust under Part 5C of the Corporations Act

Retail Entitlement Offer

the offer of New Securities to Eligible Retail Securityholders as described in Section 2

Rule 144A

Rule 144A under the US Securities Act

Sale and Purchase Agreement

the sale and purchase agreement relating to the sale and purchase of (amongst other things)
the entire issued share capital of TCL, all of the issued shares in the share capital of SCAMP
not already owned by TCL and 50%. of the issued share capital of Sc€uro Holdings B.V. dated
25 June 2007 between Bidco, VFML, Valad Belgium Holdings NV, Scarborough Investment
Holdings BV, the TCL Sellers, the SCAMP Sellers and SDG (Properties] Limited

SCAMP

SCAMP Holdings Limited (an English private limited company)
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SCAMP Sellers Uberior Investments plc, Didier Tandy, Stephen McBride, Cesidio Di Ciacca, John Burnley,
the trustees of the Scarborough Executive Pension Scheme and Craftglen Limited
Scarborough Scarborough is comprised of the following interests:
- 100% of TCL and SCAMP (which holds a 100% interest in Ancient Mariner Properties, 100%
of SDG, 50% of SCP and a 67% interest in Teesland)
— ab0% interestin Sc€uro
— adirect 6.7% interest in Teesland
SCP Scarborough Continental Partners Limited
SDG Scarborough Development Group plc

Securityholder or Stapled
Securityholder

a holder of a Stapled Security

Selected Senior Management

certain senior management of Scarborough and Teesland or their spouses, trusts, companies
or nominees who have agreed to subscribe for New Securities

Share

afully paid ordinary share in VEML

Sgm

square metres

Stapled Security or Security

aUnitand a Share, stapled together

Stapling Deed the deed between the Responsible Entityand VFML

Target Group the group of companies (including Scarborough) being acquired under the Sale and
Purchase Agreement

TCL Teesland Capital Limited (an English private limited company)

TCL Sellers Kevin McCabe, White House 1992 Trust, White House IIP Trust, White House Charitable Trust,
Scott McCabe and Simon McCabe

Teesland Teesland plc

TFEN tax file number

Trustor VPT Valad Property Trust (ARSN 102 618 824)

Trust Constitution

the constitution of the Trust, as summarised in Section 11.1

UBSAG

UBS AG, Australia Branch (ABN 47088 129 613)

UK

United Kingdom

Underwriters

JPMorgan, Macquarie Equity Capital Markets and UBS AG

Underwriting Agreement

the agreement dated on or about 25 July 2007 between the Issuers and the Underwritersin
relation to the underwriting of the Offer

Unit

aunitinthe Trust

United States

the United States of America, its territories and possessions, any State of the United States and
the District of Columbia

US Investment Company Act

the United States Investment Company Act of 1940, as amended

US Persons

has the meaning given to “US Person” in Regulation S
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US Securities Act

the United States Securities Act of 1933, as amended

Valad

Valad Property Group

Valad InfoLine

1300 650 320 (within Australia) and +61 2 8280 7104 (callers outside Australia)

VAT

Value Add Tax

VCML and Responsible Entity

Valad Commercial Management Limited (ACN 101 802 046) (AFSL 223339)

VCS Valad Capital Services

Vendors SCAMP Sellers, TCL Sellers and the other sellers under the Sale and Purchase Agreement
VFML Valad Funds Management Limited (ACN 102 249 294)

VPT Valad Property Trust (ARSN 102 618 824)

£orGBP British pounds

€orEUR Euros

A$or AUD Australian Dollars
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PRICEAVATERHOUSE( COPERS

PricewaterhouseCoopers
ABN 52 780 433 757

Darling Park Tower 2
. . . 201 Sussex Street
Private and Confidential GPO BOX 2650
SYDNEY NSW 1171

The Directors DX 77 Sydney

Australia
Valad Funds Management Limited
Level 9, 1 Chifley Square ‘;’“I’W-f]WC-CEGm{aZUSZSG 0000
elephone
SYDNEY NSW 2000 Facsimile +61 2 8266 9999

Direct Phone +61 2 8266 5221
Direct Fax +61 2 8286 5221

The Directors

Valad Commercial Management Limited

as Responsible Entity for Valad Property Trust
Level 9, 1 Chifley Square

SYDNEY NSW 2000

25 June 2007

Dear Directors

Valad Property Group (Valad)
Independent Taxation Report

This letter has been prepared for inclusion in a Prospectus and Product Disclosure Statement
(Offer Document) dated on or about 25 June 2007 relating to the Offer of Stapled Securities
consisting of a Share in Valad Funds Management Limited (VFML) and a Unit in Valad Property
Trust (VPT). Defined terms used in this letter have the same meaning as they do in the Offer
Document. References to Australian tax mean Australian income tax and GST.

The purpose of this letter is to provide a broad summary of the Australian tax implications that
would arise for Australian resident individuals acquiring Stapled Securities in Valad on capital
account under the Offer. This letter does not cover the taxation implications for non-resident
Stapled Securityholders or Stapled Securityholders who hold their investments on revenue account
or as trading stock.

This letter is based on existing Australian law and established interpretations as at the date of this
letter.

The taxation of interests in a listed stapled security, such as in Valad can be complex and may
change over time. Accordingly, Stapled Securityholders are recommended to seek professional
taxation advice in relation to their own position.

The information contained in this letter does not constitute “financial product advice” within the
meaning of the Corporations Act. PricewaterhouseCoopers, which is providing this letter, is not
licensed to provide financial product advice under the Corporations Act. To the extent that this
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letter contains any information about a “financial product” within the meaning of the Corporations
Act, taxation is only one of the matters that must be considered when making a decision about the
relevant financial product. This letter has been prepared for general circulation and does not take
into account the objectives, financial situation or needs of any recipient. Accordingly, any recipient
should, before acting on this material, consider taking independent financial advice from a person
who is licensed to provide financial product advice under the Corporations Act.

It should be noted that although PricewaterhouseCoopers has given its consent to the inclusion of
this report in the Offer Document, we give no assurance or guarantee in respect of the successful
operation or performance of Valad and that consent should not be taken as an endorsement or
recommendation.

Taxation of Valad
General

Each Stapled Security consists of one Unit in VPT and one Share in VFML. These Units and
Shares are to be traded on the ASX together as Stapled Securities. For tax purposes VPT and
VFML are treated as separate entities. The tax treatment of each entity is considered separately
below.

It should be noted that the Government recently announced proposed changes that would
effectively allow for the interposition of a single trust between Stapled Securityholders and Valad.
However, no draft legislation has been released, so the detail surrounding this announcement is
unknown as at the date of this letter. Valad has advised it has no current plans to proceed with
such an interposition, but does not rule it out in the future.

Taxation of VPT

Based on current tax legislation, VPT should not generally be liable for income tax as it is intended
that Stapled Securityholders will be presently entitled to all of the income of VPT.

A trust may however, be liable for income tax in any year where the requirements to be classed as
either a public trading trust under Division 6C or a corporate unit trust under Division 6B of the
Income Tax Assessment Act 1936 (the Act) are satisfied for that year. Based on the current
activities of VPT, the information in this Offer Document regarding the proposed activities of VPT
and the intentions of the Responsible Entity as expressed to us, VPT should not be regarded as a
corporate unit trust or a public trading trust. We note that the requirements for a public trading trust
are ongoing so that the tax position of VPT in any year will depend on actual operations in that
year.

Any losses incurred by VPT must be quarantined within VPT and cannot be passed on to Stapled
Securityholders or VFML. Instead, revenue tax losses will be carried forward within VPT and offset
against assessable income derived in future years. Net capital losses will be carried forward and
offset against future capital gains derived by VPT.

The utilisation of revenue tax losses by VPT is subject to certain tests being satisfied. VPT would
need to satisfy the 50% stake test before any revenue losses incurred can be utilised. Broadly, the
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test is satisfied if, during the test period, the same individuals have a more than 50% stake in the
income and capital of the relevant trust. Where the 50% stake test cannot be satisfied, an
alternative same business test may be available where certain conditions are satisfied. There are
no restrictions on carrying forward capital losses incurred by VPT.

Taxation of VFML

VFML is a company and together with its Australian resident subsidiaries, forms part of a tax
consolidated group. VFML is taxed on the group’s taxable income at the corporate tax rate
(currently 30%). VFML will receive franking credits for the amount of tax paid and these can be
used to frank dividends to Stapled Securityholders.

Any losses incurred by VFML must be quarantined within the consolidated group. Revenue tax
losses will be carried forward and offset against assessable income derived by the VFML
consolidated group in future years and any net capital losses will be carried forward and offset
against future capital gains derived by the VFML consolidated group.

The utilisation of revenue and capital losses by VFML will be subject to certain tests being satisfied.
The VFML consolidated group would need to satisfy the continuity of ownership test before
revenue losses and capital losses can be utilised. Broadly, the continuity of ownership test will be
satisfied if, during the test period, the same individuals are entitled to more than 50% of the
income, capital and voting power of VFML. Where the continuity of ownership test cannot be
satisfied, an alternative same business test may be available when certain conditions are satisfied.

Taxation of Entitlement and Priority Offers

The Offer consists of the Entitlement, Priority and Public Offers. The Entitlement Offer involves the
issue of new Stapled Securities via a 3 for 4 non-renounceable offer to existing Securityholders.
The Priority Offer provides a further opportunity for existing Securityholders to acquire Stapled
Securities to the extent that Securityholders do not take up the Entitlement Offer. The taxation
implications of the rights under the Entitlement Offer and the Priority Offer are discussed below.

Implications of Grant of Rights

A recent decision of the High Court of Australia, Commissioner of Taxation v McNeil, held that the
market value of certain rights granted to shareholders in specific circumstances were ordinary
income and therefore assessable to income tax in the hands of the shareholder at the time the
rights were granted. As a result of this case, there is uncertainty regarding the treatment of rights
granted to securityholders to subscribe for additional securities in a company or trust at a discount
to the prevailing market price.

The Australian Taxation Office (ATO) has recently issued a Class Ruling addressing the treatment
of rights granted under a renounceable rights issue by a company. The ATO have applied the
principles in McNeil’s case in this ruling to conclude that an assessable amount does arise.
However, the ATO’s position on the application of McNeil’s decision to non-renounceable rights
issues has not yet been publicly expressed.
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On the basis that the proposed Entitlement Offer is a non-renounceable offer of rights to acquire
Valad Stapled Securities and Securityholders will not be entitled to trade their right to subscribe for
new Stapled Securities on the ASX under either the Entitlement Offer or the Priority Offer, it is our
view that the risk of the ATO successfully applying the decision in McNeil’s case to find that an
assessable amount arises for Valad Securityholders would be low. However, the issue is not free
from doubt. Accordingly, Stapled Securityholders should carefully consider their position in relation
to this aspect of the Entitlement Offer and the Priority Offer.

Deemed Acquisition of Rights

As Stapled Securityholders will not pay to acquire the rights under the Entitlement Offer or the
Priority Offer, they will be deemed to have acquired the rights for nil consideration at the same time
they acquired the original Stapled Securities to which the Offer relates.

Exercise of Rights

As a general guide, the exercise by Stapled Securityholders of their rights to acquire further
Stapled Securities will not be treated as a disposal of the rights for CGT purposes (i.e. no gain or
loss is recognised for CGT purposes). Stapled Securityholders will be taken to have acquired the
new Stapled Securities on the date of exercising the rights and for the amount paid on exercising
the rights. This will be of particular importance to Stapled Securityholders when calculating any
CGT liability on subsequent disposal of Stapled Securities.

Expiration or Lapse of Rights

If an investor does not exercise their rights under the Entitlement Offer or the Priority Offer and
instead allows the rights to lapse or expire, there should not be any CGT consequences.

Taxation of Australian Resident Individual Stapled Securityholders

Taxation of Distributions from VPT

Stapled Securityholders are liable to pay tax on the full amount of their share of the taxable income
of VPT in the year in which they are presently entitled to the income of VPT. A Stapled
Securityholder’s share of the taxable income of VPT for the year ended 30 June must therefore be
included in the Stapled Securityholder’'s assessable income for the financial year ended on that
date. This applies irrespective of whether the actual distribution of the income from VPT is paid in a
subsequent year or reinvested in further Stapled Securities.

Distributions from VPT may include various components, the taxation treatment of which may
differ. It is expected that distributions from VPT could include both foreign sourced income and
Australian sourced income. Distributions from VPT may also include a tax deferred component,
CGT concession component and a net capital gain component.

Tax deferred components are generally attributable to returns of capital, building allowances,
depreciation allowances and other tax timing differences. It is the practice of the Commissioner of
Taxation to treat tax deferred components as not assessable when received unless and until the
total tax deferred components received by a Stapled Securityholder exceed the Stapled
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Securityholder’s cost base of the VPT Units. For CGT purposes, tax deferred components received
reduce the Stapled Securityholder’s cost base of the VPT Units and therefore affect the Stapled
Securityholder’s capital gain/loss on disposal of those Units.

Where an asset that is owned by VPT for at least 12 months is disposed of, VPT may claim a 50%
CGT discount on the capital gain realised upon disposal of that asset. The CGT concession
component of a distribution by VPT will represent the CGT discount claimed by VPT in respect of
asset disposals. The CGT concession component is not assessable when received by Stapled
Securityholders. Where a trust distribution includes a CGT concession component, there will be no
reduction to the cost base of the VPT Units held by a Stapled Securityholder.

The capital gain component of a trust distribution must be included in a Stapled Securityholder’s
calculation of their net capital gain. Where the distributed capital gain includes a discount capital
gain component, the Stapled Securityholder is required to “gross up” that component by the
discount applied by VPT (i.e. 50%). The nominal capital gain (i.e. the whole amount of the gain
prior to discounting) is then included in the calculation of the Stapled Securityholder’s net capital
gain. For example, in calculating a Stapled Securityholder’s net capital gain, the Stapled
Securityholder may be able to offset their capital losses against the nominal capital gain. A Stapled
Securityholder may then be entitled, in their own right, to a CGT discount.

Foreign Tax Credits and Distributions From VPT

Profit distributions from VPT’s foreign investments maybe included in VPT’s net income. Such
distributions (grossed up for any foreign tax borne by VPT) will be foreign sourced income of VPT
and therefore for Stapled Securityholders.

Stapled Securityholders may be able to claim foreign tax credits for this foreign tax borne by VPT
against the Australian tax payable on foreign sourced income of the same class as the income from
VPT. Foreign income is divided into four classes for foreign tax credit purposes. The amount of the
foreign tax credit available to a Stapled Securityholder will generally be equal to the lesser of:

(a) the Australian tax payable by the Stapled Securityholder on foreign sourced
income of that class; or

(b) the Stapled Securityholder’s share of the foreign tax borne by VPT.

If foreign tax credits are available to a Stapled Securityholder but cannot be used by a Stapled
Securityholder in the year they arise, the credits may be able to be carried forward by the Stapled
Securityholder for up to five years and be used as a credit against future Australian tax payable on
foreign sourced income.

The Federal Government in its 2005 Budget announced a proposal to repeal the limiting of foreign
tax credits to the same class of income. On 21 June 2007 a bill was introduced into the House of
Representatives giving effect to this announcement and introducing a number of other changes to
foreign tax credit entitlements. This bill is not yet law and, if enacted, will apply only to income
years beginning on or after 1 July following Royal Assent. The relevant changes included in the bill
are: to rename foreign tax credits as foreign tax offsets; to allow foreign tax offsets to be calculated
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on a whole of income basis without quarantining into classes of income; to deny the carrying
forward of foreign income tax for use in a later year.

Taxation of Dividends from VFML

Dividends received from VFML by Stapled Securityholders will need to be included in the
assessable income of the Stapled Securityholder in the year that the dividend is paid.

To the extent that the dividend is franked (i.e. tax has been paid on the profits out of which the
dividend is paid), then the amount of the associated franking credit will also be included in the
Stapled Securityholder’s assessable income. In these circumstances, the Stapled Securityholder
will be entitled to a tax offset equal to the franking credit. Where this tax offset exceeds the Stapled
Securityholder’s tax payable as assessed, a Stapled Securityholder who is an individual or
complying superannuation fund will generally be entitled to a refund of the excess franking credit.

To the extent that the dividend is unfranked, the Stapled Securityholder is assessed on the
unfranked dividend received and there is no franking credit available.

There are a number of measures that may affect a Stapled Securityholder’s ability to utilise
franking credits, including the holding period rule. Generally speaking, the holding period rule
requires Stapled Securityholders to hold their Shares “at risk” for more than 45 days during the
relevant period. Given that these rules are complex, Stapled Securityholders should be aware of
and seek specific advice on their own position.

Distributions debited to the share capital account of VFML may be treated as a return of capital
(subject to other detailed requirements not covered here) and reduce the CGT cost base of the
VFML Shares. To the extent that such distributions exceed the CGT cost base of the VFML
Shares, a capital gain equal to the excess will arise.

Taxation on Disposal of Stapled Securities

The disposal of a Stapled Security involves the disposal of two separate assets, being the
underlying Share in VFML and the Unit in VPT (the Underlying Securities). Where a Stapled
Securityholder holds the Stapled Security on capital account, the disposal will have CGT
implications for the Stapled Securityholder. Broadly, the Stapled Securityholder must include any
realised capital gain or loss on the disposal of their Stapled Security in the calculation of their net
capital gain or loss for the year. The tax consequences must be worked out separately for each
Underlying Security.

A Stapled Securityholder will derive a capital gain on the disposal of the Underlying Securities to
the extent that the capital proceeds on disposal exceed the CGT cost base of the Underlying
Securities. A Stapled Securityholder will incur a capital loss on the disposal of the Underlying
Securities to the extent that the capital proceeds on disposal are less than the CGT reduced cost
base of the Underlying Securities. The capital proceeds received on the disposal of a Stapled
Security must be apportioned between the Underlying Securities on a reasonable basis. The CGT
cost base of each Underlying Security will include the amount paid to acquire the Stapled
Securities, together with any capital costs of acquisition or disposal, allocated to each Underlying
Security on a reasonable basis. The cost base of each Underlying Security will be reduced by any
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tax deferred distributions or returns of capital made by Valad in respect of that particular Underlying
Security.

All capital gains and capital losses arising in a year, including distributions of capital gains, are
added together to determine whether a Stapled Securityholder has derived a net capital gain or
incurred a net capital loss in that year.

If a Stapled Securityholder derives a net capital gain in a year, this amount is, subject to the
comments below, included in the Stapled Securityholder’s assessable income. If a Stapled
Securityholder incurs a net capital loss in a year, this amount is carried forward and is available to
offset capital gains derived in subsequent years.

If the Stapled Securityholder (being an individual) has held the Stapled Securities for 12 months or
more at the time of disposal and there is a capital gain, a discount factor of 50% may be available
to that individual. The capital gain on the Stapled Securities is initially reduced by any other capital
losses of the Stapled Securityholder. If a capital gain remains after utilising any available capital
losses, it may be reduced by the 50% discount factor.

Tax File Numbers, Australian Business Numbers and Exemptions

If a Tax File Number (TFN) is not quoted by a Stapled Securityholder, and no appropriate TFN
exemption information is provided, Pay As You Go withholding tax is required to be deducted from
any income distribution entitiement at the highest marginal tax rate plus Medicare levy (currently
46.5%). A Stapled Securityholder may quote a valid ABN in place of a TFN, where holding the
Stapled Securities is part of the carrying on of an enterprise by the Stapled Securityholder.

The collection of TFNs is authorised and their use and disclosure is strictly regulated by the tax
laws and the Privacy Act.

GST

The grant of Entitlements to acquire Stapled Securities and the purchase and disposal of Stapled
Securities by Stapled Securityholders is not subject to GST. However, Stapled Securityholders are
unable to claim full input tax credits on the GST incurred on their expenses relating to these

activities.

Yours faithfully

Brian Lawrence Mark Hadassin
Partner Partner
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— APPENDIX B INVESTIGATING ACCOUNTANT'S REPORT

The Directors

Valad Funds Management Limited
Level 9, 1 Chifley Square
SYDNEY NSW 2000

The Directors

Valad Commercial Management Limited

as Responsible Entity for Valad Property Trust
Level 9, 1 Chifley Square

SYDNEY NSW 2000

25 June 2007

Dear Directors

Investigating Accountant's Report on Forecast Financial Information

PricewaterhouseCoopers
Securities Ltd

ACN 003 311 617

ABN 54 003 311 617

Holder of Australian Financial
Services Licence No 244572

Darling Park Tower 2

201 Sussex Street

GPO BOX 2650

SYDNEY NSW 1171

DX 77 Sydney

Australia

WWW.pwc.com/au
Telephone +61 2 8266 0000
Facsimile +61 2 8266 9999
Direct Phone +61 2 8266 2740
Direct Fax +61 2 8286 2740

We have prepared this report on forecast financial information of the Valad Property Group (Valad)
for inclusion in a Product Disclosure Statement and Prospectus dated on or about 25 June 2007
(the Offer Document) for the issue of Stapled Securities in Valad (the “Offer”) relating to the

acquisition of Scarborough (the “Acquisition”).

Expressions defined in the Offer Document have the same meaning in this report.

The nature of this report is such that it should be given by an entity which holds an Australian
Financial Services licence under the Corporations Act 2001. PricewaterhouseCoopers Securities
Ltd is wholly owned by PricewaterhouseCoopers and holds the appropriate Australian Financial

Services licence.

Scope

You have requested PricewaterhouseCoopers Securities Ltd to prepare an Investigating

Accountant’s Report (the Report) covering the following information:

(a) forecast pro forma financial performance of Valad without the Offer and Acquisition
and assuming completion of the Offer and Acquisition for the year ending 30 June
2008

(b) pro forma balance sheets of Valad without the Offer and Acquisition and assuming

completion of the Offer and Acquisition which incorporates the contemplated
transactions disclosed in Section 9.6 of the Offer Document (the pro forma

transactions).
(collectively, the Forecasts)
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The Directors
25 June 2007

This Report has been prepared for inclusion in the Offer Document. We disclaim any assumption of
responsibility for any reliance on this Report or on the Forecasts to which it relates for any
purposes other than for which it was prepared.

Scope of review of Forecast financial information

The Directors of Valad are responsible for the preparation and presentation of the Forecasts,
including the best estimate assumptions, which include the pro forma transactions, on which they
are based.

Our review of the best estimate assumptions underlying the Forecasts was conducted in
accordance with Australian Auditing Standard AUS 902 “Review of Financial Reports”. Our
procedures consisted primarily of enquiry and comparison and other such analytical review
procedures we considered necessary so as to adequately evaluate whether the best estimate
assumptions provide a reasonable basis for the Forecasts. These procedures included discussion
with the Directors and management of Valad and have been undertaken to form an opinion
whether anything has come to our attention which causes us to believe that the best estimate
assumptions do not provide a reasonable basis for the preparation of the Forecasts and whether, in
all material respects, the Forecasts are properly prepared on the basis of the assumptions and are
presented fairly in accordance with the recognition and measurement principles prescribed in
Accounting Standards and other mandatory professional reporting requirements in Australia, and
the accounting policies of Valad disclosed in Section 9.7 of the Offer Document so as to present a
view of Valad which is consistent with our understanding of Valad’s past, current and future
operations.

The Forecasts have been prepared by the Directors to provide investors with a guide to Valad’s
potential future financial performance based upon the achievement of certain economic, operating,
development and trading assumptions about future events and actions that have not yet occurred
and may not necessarily occur. There is a considerable degree of subjective judgement involved in
the preparation of Forecasts. Actual results may vary materially from the Forecasts and the
variation may be materially positive or negative. Accordingly, investors should have regard to the
investment risks set out in Section 7 of the Offer Document.

Our review of the Forecasts that are based on best estimate assumptions is substantially less in

scope than an audit examination conducted in accordance with Australian Auditing and Assurance
Standards. A review of this nature provides less assurance than an audit. We have not performed
an audit and we do not express an audit opinion on the Forecasts included in the Offer Document
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The Directors
25 June 2007

Review statement on the Forecasts

Based on our review of the Forecasts, which is not an audit, and based on an investigation of the
reasonableness of the best estimate assumptions giving rise to the Forecasts, nothing has come to
our attention which causes us to believe that:

(a) the best estimate assumptions set out in Section 9.6 of the Offer Document do not
provide a reasonable basis for the preparation of the Forecasts, and
(b) the Forecasts are not properly prepared on the basis of the best estimate

assumptions and presented fairly in accordance with the recognition and
measurement principles prescribed in Accounting Standards and other mandatory
professional reporting requirements in Australia, and the accounting policies
adopted by Valad disclosed in Section 9.7 of the Offer Document

(c) the Forecasts are unreasonable.

(d) the pro forma balance sheets have not been properly prepared on the basis of the
pro forma transactions

(e) the pro forma transactions do not form a reasonable basis for the pro forma

balance sheets

The underlying assumptions are subject to significant uncertainties and contingencies often outside
the control of Valad. If events do not occur as assumed, actual results and distributions achieved
by Valad may vary significantly from the Forecasts. Accordingly, we do not confirm or guarantee
the achievement of the Forecasts, as future events, by their very nature, are not capable of
independent substantiation.

Subsequent events

Apart from the matters dealt with in this Report, and having regard to the scope of our Report, to
the best of our knowledge and belief no material transactions or events outside of the ordinary
business of Valad have come to our attention that would require comment on, or adjustment to, the
information referred to in our Report or that would cause such information to be misleading or
deceptive.

Independence or Disclosure of Interest

PricewaterhouseCoopers Securities Ltd does not have any interest in the outcome of this issue
other than the preparation of this Report and participation in due diligence procedures for which
normal professional fees will be received.
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The Directors
25 June 2007

Financial Services Guide
We have included our Financial Services Guide as an Annexure to our Report. The Financial

Services Guide is designed to assist retail clients in their use of any general financial product
advice in our Report

Yours faithfully

M. Uo'f_— S

Mark Haberlin Richard D Savage
Authorised Representative Authorised Representative
PricewaterhouseCoopers Securities Ltd PricewaterhouseCoopers Securities Ltd
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PRICEWATERHOUSECOOPERS SECURITIES LTD

FINANCIAL SERVICES GUIDE

This Financial Services Guide is dated 25 June 2007

About us 5

PricewaterhouseCoopers Securities Ltd (ABN 54 003
311 617, Australian Financial Services Licence no
244572) ("PwC Securities") has been engaged by
Valad Property Group (Valad) to provide a report in the
form of an Independent Accountant's Report in relation
to the pro forma forecast financial information (the
“Report”) for inclusion in the Offer Document.

You have not engaged us directly but have been
provided with a copy of the Report as a retail client
because of your connection to the matters set out in
the Report.

This Financial Services Guide
This Financial Services Guide ("FSG") is designed to
assist retail clients in their use of any general financial

product advice contained in the Report. This FSG 6

contains information about PwC Securities generally,
the financial services we are licensed to provide, the
remuneration we may receive in connection with the
preparation of the Report, and how complaints against
us will be dealt with.

Financial services we are licensed to provide

Our Australian financial services licence allows us to
provide a broad range of services, including providing
financial product advice in relation to various financial
products such as securities, interests in managed
investment schemes, derivatives, superannuation

products, foreign exchange contracts, insurance 7

products, life products, managed investment schemes,
government debentures, stocks or bonds, and deposit
products.

General financial product advice

The Report contains only general financial product
advice. It was prepared without taking into account
your personal objectives, financial situation or needs.

You should consider your own objectives, financial
situation and needs when assessing the suitability of
the Report to your situation. You may wish to obtain
personal financial product advice from the holder of an
Australian Financial Services Licence to assist you in

this assessment. 8

PricewaterhouseCoopers
Securities Ltd

ACN 003 311 617

ABN 54 003 311 617

Holder of Australian Financial
Services Licence No 244572

Darling Park Tower 2

201 Sussex Street

GPO BOX 2650

SYDNEY NSW 1171

DX 77 Sydney

Australia

www.pwc.com/au
Telephone +61 2 8266 0000
Facsimile +61 2 8266 9999

Fees, commissions and

other benefits we may receive

PwC Securities charges fees to produce reports,
including this Report. These fees are negotiated and
agreed with the entity who engages PwC Securities to
provide a report. Fees are charged on an hourly basis
or as a fixed amount depending on the terms of the
agreement with the person who engages us. In the
preparation of this Report our fees are charged on an
hourly basis and are approximately $1.1million
(excluding GST and disbursements).

Directors or employees of PwC Securities,
PricewaterhouseCoopers, or other associated entities,
may receive partnership distributions, salary or wages
from PricewaterhouseCoopers.

Associations with issuers of financial products
PwC Securities and its authorised representatives,
employees and associates may from time to time have
relationships with the issuers of financial products. For
example, PricewaterhouseCoopers may be the auditor
of, or provide financial services to, the issuer of a
financial product and PwC Securities may provide
financial services to the issuer of a financial product in
the ordinary course of its business.

PricewaterhouseCoopers is the auditor and taxation
advisor to Valad.

Complaints

If you have a complaint, please raise it with us first,
using the contact details listed below. We will
endeavour to satisfactorily resolve your complaint in a
timely manner. In addition, a copy of our internal
complaints handling procedure is available upon
request.

If we are not able to resolve your complaint to your
satisfaction within 45 days of your written notification,
you are entitled to have your matter referred to the
Financial Industry Complaints Service ("FICS"), an
external complaints resolution service. You will not be
charged for using the FICS service.

Contact Details

PwC Securities can be contacted by sending a letter to
the following address:

Mark Haberlin

Darling Park Tower 2

201 Sussex Street

Sydney NSW 2000
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| staple

V A LA D Broker code
Broker stamp

Valad Funds Management Limited

ACN 102 249 294 and Adviser code
Valad Commercial Management Limited

ACN 101 802 046

as responsible entity for Valad Property Trust

ARSN 102 618 824

Public Offer Application Form

This is an Application Form for New Securities in Valad Property Group under the Public Offer on the terms set out in the Product Disclosure
Statement and Prospectus (Offer Document) dated 25 June 2007 which expires on 24 July 2008. Capitalised words and certain terms used in
this form have the meanings given to them in the Offer Document. You may apply for a minimum of 2,000 New Securities. This Application Form

and your cheque or bank draft must be received by 5:00pm (Sydney time) on 17 July 2007.

If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other
professional adviser. The Offer Document contains information relevant to a decision to invest in the New Securities and you should

read the entire Offer Document carefully before applying for New Securities.

New Securities applied for Application Price per New Security Application Monies

at A$1 .92 B A$

(minimum 2,000 New Securities, thereafter in multiples of 500 New Securities)

PLEASE COMPLETE YOUR DETAILS BELOW (refer overleaf for correct forms of registrable names)
Applicant Surname/Company Name

Title First Name Middle Name
Joint Applicant #2 Surname
Title First Name Middle Name

Designated account e.g. <Super Fund> (or Joint Applicant #3)

PLEASE COMPLETE ADDRESS DETAILS
PO Box/RMB/Locked Bag/Care of (c/-)/Property name/Building name (if applicable)

Unit Number/Level Street Number Street Name

Suburb/City or Town State Postcode

Email address (only for purpose of electronic communication of Securityholder information)

CHESS HIN (if you want to add this holding to a specific CHESS holder, write the number here)

X

Please note: that if you supply a CHESS HIN but the name and address details on your Application Form do not correspond exactly
with the registration details held at CHESS, your Application will be deemed to be made without the CHESS HIN and any New
Securities issued as a result of the Offer will be held on the issuer sponsored sub-register.

Telephone Number where you can be contacted during Business Hours Contact Name (PRINT)

Cheques or bank drafts should be made payable to “VCML — Applications Trust Account” in Australian currency and crossed “Not
Negotiable”.

Cheque or Bank Draft Number BSB Account Number

BPAY®: If you wish to pay via BPAY you should log onto www.valad.com.au and complete an online Application Form. Should you pay via
BPAY DO NOT post your application form. Your application will be submitted electronically as part of the online application process.

I/We hereby authorise you to register me/us as the holder(s) of the New Securities allotted to me/us. |/We agree to be bound by the
commitments of VFML and VPT. |/We represent that I/we are over 18 years of age. I/we acknowledge that |/we am/are residents of,
and located in, Australia. I/we declare that I/'we am/ are not in the United States and that I/ we am/ are not acting for the account or
benefit of any person in the United States or a US Person or any other foreign person and will not offer or sell Shares in the United
States to, or for the account of, a US Person.

LODGEMENT INSTRUCTIONS

You must return your application so it is received before 5:00pm (Sydney time) on 17 July 2007 to:

Link Market Services Limited, Locked Bag A14, Sydney South NSW 1235. VPG IPO001



Your Guide to the Application Form
Please complete all relevant white sections of the Application Form in BLOCK LETTERS, using black or blue ink. These instructions are cross-referenced
to each section of the form.

The New Securities to which this Application Form relates are Valad Property Group Stapled Securities. Further details about the New Securities are contained
in the Offer Document dated 25 June 2007 issued by Valad Funds Management Limited (ACN 102 249 294) (VFML) and Valad Commercial Management
Limited (ACN 101 802 046), as the Responsible Entity for Valad Property Trust (ARSN 102 618 824), (VPT). While the Offer Document is current, Valad
Property Group will send paper copies of the Offer Document, any supplementary document together with the Application Form, free of charge on request.

The Australian Securities and Investment Commissions 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 Offer Document. This Application Form is included in or accompanies the Offer Document.

The Offer Document contains important information about investing in the New Securities. You should read the Offer Document before applying for New Securities.

A Insertthe number of New Securities you wish to apply for. The Application F Please enter your telephone number(s), area code and contact name in

must be for a minimum of 2,000 New Securities. You may be issued all case we need to contact you in relation to your Application.
of the New Securities applied for, a lesser number or none. G Please complete the details of your cheque or bank draft in this section.
B Insert the relevant amount of Application Monies. To calculate your The total amount should agree with the amount shown in section B.
Application Monies, multiply the number of New Securities applied for by Make your cheque or bank draft payable to “VCML — Applications Trust
the Application Price. Amounts should be in Australian dollars. Please Account” in Australian currency and cross it “Not Negotiable”. Your
make sure the amount of your cheque or bank draft equals this amount. cheque or bank draft must be drawn on an Australian bank. Sufficient
C  Write the full name you wish to appear on the register of New Securities. cleared funds should be held in your account, as cheques returned
This must be either your own name or the name of a company. Up to unpaid are likely to result in your Application being rejected. Pin (do not
three joint Applicants may register. You should refer to the table below staple) your cheque or bank draft to the Application Form where
for the correct registrable title. indicated.

D Pleaseenteryourpostal address for all correspondence. All communications ~ gpay

to you from Valad Property Group and the Security Registry willbe mailed | yoy wish to pay via BPAY you should log onto www.valad.com.au and
to the person(s) and address as shown. For joint Applicants, only one  complete an online Application Form. Should you pay via BPAY DO NOT
address can be entered. post your application form. Your application will be submitted electronically
E If you are already a CHESS participant or sponsored by a CHESS as part of the online application process. Payments must be received before
participant, write your Holder Identification Number (HIN) here. If the 5:00pm (Sydney time) on 17 July 2007. If the BPAY payment is for any reason
name or address recorded on CHESS for this HIN is different to the not received in full, VFML and VPT may treat you as applying for as many
details given on this form, your New Securities will be issued to Valad Securities as the cleared monies will pay for.
Property Group’s issuer sponsored subregister.

LODGEMENT INSTRUCTIONS
This Application Form and your cheque or bank draft must be mailed or delivered so that it is received before 5:00pm (Sydney time) on 17 July 2007 at:

Valad Entitlement Offer Valad Entitiement Offer

Cl- Link Market Services Limited C/- Link Market Services Limited
Locked Bag A14 Level 12, 680 George Street
Sydney South NSW 1235 Sydney New South Wales

(do not use this address for mailing purposes)

If you have any queries concerning this form or your entitlement, please contact Link Market Services Limited on 1300 650 320 within Australia or +61 2 8280 7104
outside Australia.

Link Market Services Limited advises that Chapter 2C of the Corporations Act 2001 requires information about you as a Securityholder (including your name,
address and details of the Stapled Securities you hold) to be included in the public register of the entity in which you hold Stapled Securities. Information is
collected to administer your Securityholding and if some or all of the information is not collected then it might not be possible to administer your Securityholding.
Your personal information may be disclosed to the entity in which you hold Stapled Securities. You can obtain access to your personal information by contacting
us at the address or telephone number shown on this form. Our privacy policy is available on our website (www.linkmarketservices.com.au).

CORRECT FORMS OF REGISTRABLE NAMES

Note that ONLY legal entities are allowed to hold New Securities. Applications must be in the name(s) of natural persons or companies. At least one full given
name and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an
account designation if completed exactly as described in the examples of correct forms below.

Type of Investor Correct Form of Registration Incorrect Form of Registration
Individual
Use given names in full, not initials Mrs Katherine Clare Edwards K C\Edwards
Company o o o
Use Company’s full title, not abbreviations Liz Biz Pty Ltd Liz Biz P/L or Liz Biz Co.
Joint Holdings Mr Peter Paul Tranche & Peter Paul&
Use full and complete names Ms Mary Orlando Tranche Mary Tranche
Trusts Mrs Alessandra Herbert Smith Alessandra Smith
Use the trustee(s) personal name(s) <Alessandra Smith A/C> Family Trust
Deceased Estates Ms Sophia Garnet Post & Estate of late Harold Post
Use the executor(s) personal name(s) Mr Alexander Traverse Post or
<Est Harold Post A/C> Harold Post Deceased
Minor (a person under the age of 18 years) Mrs Sally Hamilton Master Henry Hamilton
Use the name of a responsible adult with an appropriate designation <Henry Hamilton>
Partnerships Mr Frederick Samuel Smith & Fred Smith & Son
Use the partners’ personal names Mr Samuel Lawrence Smith
<Fred Smith & Son A/C>
Long Names Mr Hugh Adrian John Smith-Jones Mr Hugh A J Smith Jones
Clubs/Unincorporated Bodies/Business Names Mr Alistair Edward Lilley Vintage Wine Club
Use office bearer(s) personal name(s) <Vintage Wine Club A/C>
Superannuation Funds XYZ Pty Ltd XYZPtyLtd
Use the name of the trustee of the fund <Super Fund A/C> Superannuation Fund

Put the name(s) of any joint Applicant(s) and/or account description using < > as indicated above in designated spaces at section C on the Application Form.



| staple

V A LA D Broker code
Broker stamp

Valad Funds Management Limited

ACN 102 249 294 and Adviser code
Valad Commercial Management Limited

ACN 101 802 046

as responsible entity for Valad Property Trust

ARSN 102 618 824

Public Offer Application Form

This is an Application Form for New Securities in Valad Property Group under the Public Offer on the terms set out in the Product Disclosure
Statement and Prospectus (Offer Document) dated 25 June 2007 which expires on 24 July 2008. Capitalised words and certain terms used in
this form have the meanings given to them in the Offer Document. You may apply for a minimum of 2,000 New Securities. This Application Form

and your cheque or bank draft must be received by 5:00pm (Sydney time) on 17 July 2007.

If you are in doubt as to how to deal with this Application Form, please contact your accountant, lawyer, stockbroker or other
professional adviser. The Offer Document contains information relevant to a decision to invest in the New Securities and you should

read the entire Offer Document carefully before applying for New Securities.

New Securities applied for Application Price per New Security Application Monies

at A$1 .92 B A$

(minimum 2,000 New Securities, thereafter in multiples of 500 New Securities)

PLEASE COMPLETE YOUR DETAILS BELOW (refer overleaf for correct forms of registrable names)
Applicant Surname/Company Name

Title First Name Middle Name
Joint Applicant #2 Surname
Title First Name Middle Name

Designated account e.g. <Super Fund> (or Joint Applicant #3)

PLEASE COMPLETE ADDRESS DETAILS
PO Box/RMB/Locked Bag/Care of (c/-)/Property name/Building name (if applicable)

Unit Number/Level Street Number Street Name

Suburb/City or Town State Postcode

Email address (only for purpose of electronic communication of Securityholder information)

CHESS HIN (if you want to add this holding to a specific CHESS holder, write the number here)

X

Please note: that if you supply a CHESS HIN but the name and address details on your Application Form do not correspond exactly
with the registration details held at CHESS, your Application will be deemed to be made without the CHESS HIN and any New
Securities issued as a result of the Offer will be held on the issuer sponsored sub-register.

Telephone Number where you can be contacted during Business Hours Contact Name (PRINT)

Cheques or bank drafts should be made payable to “VCML — Applications Trust Account” in Australian currency and crossed “Not
Negotiable”.

Cheque or Bank Draft Number BSB Account Number

BPAY®: If you wish to pay via BPAY you should log onto www.valad.com.au and complete an online Application Form. Should you pay via
BPAY DO NOT post your application form. Your application will be submitted electronically as part of the online application process.

I/We hereby authorise you to register me/us as the holder(s) of the New Securities allotted to me/us. |/We agree to be bound by the
commitments of VFML and VPT. |/We represent that I/we are over 18 years of age. I/we acknowledge that |/we am/are residents of,
and located in, Australia. I/we declare that I/'we am/ are not in the United States and that I/ we am/ are not acting for the account or
benefit of any person in the United States or a US Person or any other foreign person and will not offer or sell Shares in the United
States to, or for the account of, a US Person.

LODGEMENT INSTRUCTIONS

You must return your application so it is received before 5:00pm (Sydney time) on 17 July 2007 to:

Link Market Services Limited, Locked Bag A14, Sydney South NSW 1235. VPG IPO001



Your Guide to the Application Form
Please complete all relevant white sections of the Application Form in BLOCK LETTERS, using black or blue ink. These instructions are cross-referenced
to each section of the form.

The New Securities to which this Application Form relates are Valad Property Group Stapled Securities. Further details about the New Securities are contained
in the Offer Document dated 25 June 2007 issued by Valad Funds Management Limited (ACN 102 249 294) (VFML) and Valad Commercial Management
Limited (ACN 101 802 046), as the Responsible Entity for Valad Property Trust (ARSN 102 618 824), (VPT). While the Offer Document is current, Valad
Property Group will send paper copies of the Offer Document, any supplementary document together with the Application Form, free of charge on request.

The Australian Securities and Investment Commissions 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 Offer Document. This Application Form is included in or accompanies the Offer Document.

The Offer Document contains important information about investing in the New Securities. You should read the Offer Document before applying for New Securities.

A Insertthe number of New Securities you wish to apply for. The Application F Please enter your telephone number(s), area code and contact name in

must be for a minimum of 2,000 New Securities. You may be issued all case we need to contact you in relation to your Application.
of the New Securities applied for, a lesser number or none. G Please complete the details of your cheque or bank draft in this section.
B Insert the relevant amount of Application Monies. To calculate your The total amount should agree with the amount shown in section B.
Application Monies, multiply the number of New Securities applied for by Make your cheque or bank draft payable to “VCML — Applications Trust
the Application Price. Amounts should be in Australian dollars. Please Account” in Australian currency and cross it “Not Negotiable”. Your
make sure the amount of your cheque or bank draft equals this amount. cheque or bank draft must be drawn on an Australian bank. Sufficient
C  Write the full name you wish to appear on the register of New Securities. cleared funds should be held in your account, as cheques returned
This must be either your own name or the name of a company. Up to unpaid are likely to result in your Application being rejected. Pin (do not
three joint Applicants may register. You should refer to the table below staple) your cheque or bank draft to the Application Form where
for the correct registrable title. indicated.

D Pleaseenteryourpostal address for all correspondence. All communications ~ gpay

to you from Valad Property Group and the Security Registry willbe mailed | yoy wish to pay via BPAY you should log onto www.valad.com.au and
to the person(s) and address as shown. For joint Applicants, only one  complete an online Application Form. Should you pay via BPAY DO NOT
address can be entered. post your application form. Your application will be submitted electronically
E |If you are already a CHESS participant or sponsored by a CHESS as part of the online application process. Payments must be received before
participant, write your Holder Identification Number (HIN) here. If the 5:00pm (Sydney time) on 17 July 2007. If the BPAY payment is for any reason
name or address recorded on CHESS for this HIN is different to the not received in full, VFML and VPT may treat you as applying for as many
details given on this form, your New Securities will be issued to Valad Securities as the cleared monies will pay for.
Property Group's issuer sponsored subregister.

LODGEMENT INSTRUCTIONS
This Application Form and your cheque or bank draft must be mailed or delivered so that it is received before 5:00pm (Sydney time) on 17 July 2007 at:

Valad Entitlement Offer Valad Entitiement Offer

Cl- Link Market Services Limited C/- Link Market Services Limited
Locked Bag A14 Level 12, 680 George Street
Sydney South NSW 1235 Sydney New South Wales

(do not use this address for mailing purposes)

If you have any queries concerning this form or your entitlement, please contact Link Market Services Limited on 1300 650 320 within Australia or +61 2 8280 7104
outside Australia.

Link Market Services Limited advises that Chapter 2C of the Corporations Act 2001 requires information about you as a Securityholder (including your name,
address and details of the Stapled Securities you hold) to be included in the public register of the entity in which you hold Stapled Securities. Information is
collected to administer your Securityholding and if some or all of the information is not collected then it might not be possible to administer your Securityholding.
Your personal information may be disclosed to the entity in which you hold Stapled Securities. You can obtain access to your personal information by contacting
us at the address or telephone number shown on this form. Our privacy policy is available on our website (www.linkmarketservices.com.au).

CORRECT FORMS OF REGISTRABLE NAMES

Note that ONLY legal entities are allowed to hold New Securities. Applications must be in the name(s) of natural persons or companies. At least one full given
name and the surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be included by way of an
account designation if completed exactly as described in the examples of correct forms below.

Type of Investor Correct Form of Registration Incorrect Form of Registration
Individual
Use given names in full, not initials Mrs Katherine Clare Edwards K C\Edwards
Company o o o
Use Company’s full title, not abbreviations Liz Biz Pty Ltd Liz Biz R/L or Liz Biz Co.
Joint Holdings Mr Peter Paul Tranche & Peter Paul &
Use full and complete names Ms Mary Orlando Tranche Mary Tranche
Trusts Mrs Alessandra Herbert Smith Alessandra Smith
Use the trustee(s) personal name(s) <Alessandra Smith A/C> Family Trust
Deceased Estates Ms Sophia Garnet Post & Estate of late Harold Post
Use the executor(s) personal name(s) Mr Alexander Traverse Post or
<Est Harold Post A/C> Harold Post Deceased
Minor (a person under the age of 18 years) Mrs Sally Hamilton Master Henry Hamilton
Use the name of a responsible adult with an appropriate designation <Henry Hamilton>
Partnerships Mr Frederick Samuel Smith & Fred Smith & Son
Use the partners’ personal names Mr Samuel Lawrence Smith
<Fred Smith & Son A/C>
Long Names Mr Hugh Adrian John Smith-Jones Mr Hugh A J Smith Jones
Clubs/Unincorporated Bodies/Business Names Mr Alistair Edward Lilley Vintage Wine Club
Use office bearer(s) personal name(s) <Vintage Wine Club A/C>
Superannuation Funds XYZ Pty Ltd XYZPtyLtd
Use the name of the trustee of the fund <Super Fund A/C> Superannuation Fund

Put the name(s) of any joint Applicant(s) and/or account description using < > as indicated above in designated spaces at section C on the Application Form.



— CORPORATE DIRECTORY

Issuers

Valad Funds Management Limited [ACN 102 249 294)
and Valad Commercial Management Limited

(ABN 76 101 802 046), as the Responsible Entity for
Valad Property Trust (ARSN 102 618 824)

Level 9

1 Chifley Square

SYDNEY NSW 2000

Directors of Valad Property Group

Stephen Day [Chairman)
Peter Hurley

Trevor Gerber

Robert Seidler

Andrew Martin

Legal Advisers

Mallesons Stephen Jaques
Level 61, Governor Phillip Tower
1 FarrerPlace

Sydney NSW 2000

Investigating Accountants

PricewaterhouseCoopers Securities Ltd
Darling Park

201 Sussex Street

Sydney NSW 2000

Tax Advisers

PricewaterhouseCoopers
Darling Park

201 Sussex Street

Sydney NSW 2000

precinct.com.au

Registry

Link Market Services Limited
Level 12

680 George Street

Sydney NSW 2000

Financial Adviser, Lead Manager and
Joint Bookrunner and Underwriter

JP Morgan Australia Limited
Level 32, Grosvenor Place
225 George Street

Sydney NSW 2000

Joint Bookrunners and Underwriters

Macquarie Equity Capital Markets Limited
Level 9

No. 1 Martin Place

SYDNEY NSW 2000

UBSAG, Australia Branch
Level 16, Chifley Tower

2 Chifley Square

SYDNEY NSW 2000
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