IN THE FEDERAL COURT OF AUSTRALIA )
DISTRICT REGISTRY: VICTORIA ) No. VID 11570f 2013
DIVISION: CORPORATIONS )

IN THE MATTER OF FEA PLANTATIONS LTD (ACN 055 969 429) (subject to deed of
company arrangement) (receivers appointed)

AND IN THE MATTER OF AUSTRALIAN FORESTS PROJECT 2002 (ARSN 099 656 429)
and other schemes

Between

BRIAN SILVIA and PETER KREJCI as deed
administrators of FEA PLANTATIONS LTD
(ACN 055 969 429) (subject to deed of
company arrangement} (receivers appointed)
First Plaintiffs

FEA PLANTATIONS LTD (ACN 055 969 429)
(subject to deed of company arrangement)

(receivers appointed)
Second Plaintiff

AFFIDAVIT OF BRIAN RAYMOND SILVIA

[, BRIAN RAYMOND SILVIA, of Level 30, Australia Square, 264 George Street, Sydney in
the State of New South Wales, Chartered Accountant, make oath and say as follows:

1. [ 'am one of the two deed administrators of FEA Plantations Ltd (subject to deed of
company arrangement) (receivers appointed) (ACN 055 969 429) (FEAP). | am
authorised by the other deed administrator, Peter Paul Krejci, to make this affidavit
and do so on behaif of FEAP. Save where otherwise stated, | make this affidavit

from my own knowledge.
2. | refer to and rely upon my Affidavit sworn 8 November 2013 (‘my first affidavit).

2A In my first affidavit, | refer in BRS-1, tab 45 to an annexure which was inadvertently
omitted from the bundie of annexures. Annexed hereto and marked BRS-3 is that

Filed on behalf of (name & role of party) The Plaintiffs

Prepared by {(name of person/lawyer) Stephen Sawer Ref SPS:1027787
Law firm (if applicable) Cornwall Stodart

Tel (03) 9608 2000 Fax; / (0319608 2222 /W
Email s.sawer@comwalls.com,au :

Peter Phillip Choice

Address for service Cornwall Stodart
{(include State and postcode) Level 10 . . ’ . ,
: 114 Wiliam s Justice of the Peace in and for RN T

Meibourne VIC &@)State of New South Wales
137396 [Form approved 01/08/2011]
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annexure. | have also realised that BRS-1, tab 38 contains the incorrect annexure.
Annexed hereto and marked BRS-4 is the First Defendant's Amended Statement of

Facts and Contentions.

FEAP is the responsible entity of a number of Forestry Schemes, other than those
the subject of the present application. It is responsible entity of the following

schemes:
Scheme ARSN Year
Tasmanian Forests Trust No 3 ARSN 093 165 005 1985
Tasmanian Forests Trust No 4 ARSN 093 165 103 1996
Tasmanian Forests Trust No 5 ARSN 093 165 050 1997
Tasmanian Forests Trust No 6 ARSN 093 165 327 1998
Tasmanian Forests Trust No 7 ARSN 093 164 866 1999
Tasmanian Forests Project 2000 ARSN 092 500 984 2000
Australian Forests Project 2001 ARSN 094 614 678 2001

Those Schemes are not the subject of the present application, although they are
relevant to and are part of the compromise referred to in the document in tab 1 of
Confidential Annexure BRS-2 to my first affidavit.

The compromise contemplates that in relation to those Schemes, a two-track sales
process will be pursued by the Recelvers. That process contemplates that there will
either be a one line sale of the land and trees occupied by those Schemes, or,
alternatively, if a purchaser were prepared to do so, it would purchase the Tasmanian
estate as defined in the Compromise, subject to the Schemes continuing in place,
albeit with Macquarie Alternative Asset Management Limited as a substitute
responsible entity for FEAP. Which of those outcomes occurs is wholly dependent

upon the sale process being managed by the Receivers.

As part of the steps required under the compromise, meetings of members of each of
those Schemes have been convened fo consider resolutions to amend the

Pe;% 7t

A Justice of the Peace in and for ]
the State of New South Wales 0l 1113
137396
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Constitutions of each Scheme to contemplate the potential appointment of Macquarie

Alternative Asset Management Limited as responsible entity and to authorise a one

line sale if that were to be appropriate.

7. Meetings of the members of each of those Schemes were held in Launceston on 11
November 2013 and at that time, resolutions required for each of those Schemes,

were passed by the requisite majority of growers in each of those Schemes.

8. Annexed hereto and marked with the letters BRS-5 are copies of the Minutes for

each of the meetings of those Schemes.

Sworn by the said BRIAN RAYMOND
SILVIA at Sydney in the State of New

South Wales this 22™ day of November
2013 )

: )
Before me: )

Peter Phillip Choice
A Justice of the Peace in and for
the State of New South Wales
137396
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IN THE FEDERAL COURT OF AUSTRALIA )
DISTRICT REGISTRY: VICTORIA } No. VID 1157 of 2013
DIVISION: CORPORATIONS )

IN THE MATTER OF FEA PLANTATIONS LTD (ACN 055 969 429) (subject to deed
of company arrangement) (receivers appointed)

AND IN THE MATTER OF AUSTRALIAN FORESTS PROJECT 2002
(ARSN 099 656 429) and other schemes

Between

BRIAN SILVIA and PETER KREJCI as
deed administrators of FEA
PLANTATIONS LTD
(ACN 055 969 429) (subject to deed of
company arrangement) (receivers
appointed)

First Plaintiffs

FEA PLANTATIONS LTD
(ACN 055 969 429) (subject to deed of
company  arrangement) (receivers
appointed)

Second Plaintiff

ANNEXURE ‘BRS-3’

This is the annexure marked with the letters ‘BRS-3’ referred to in the affidavit of BRIAN
RAYMOND SILVIA sworn before me this 22™ day of November 2013.

Before me:

_ Peter Phillip Choice
7/ ' A Justice of the Peace in and for
................................................... the State Of New South Wales
137396

Filed on behalf of (name & role of party) The Plaintiffs

Praparad by (name of person/fiawyer) Stephen Sawer Ref SPS:1027767
Law firm (if applicable) Cornwali Stodart

Tel {03) 9608 2000 ' Fax (03) 9608 2222

Emait s.sawer@comwalls.com.au

Address for service Cormwall Stodart
(include Siate and postcode) Level 10
114 William 8t
Melbourne VIC 3000

[Form approved 01/08/2011)]
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IN THE FEDERAL COURT OF AUSTRALIA )
DISTRICT REGISTRY: VICTORIA )
DIVISION: CORPORATIONS )

No. VID 1157 of 2013

IN THE MATTER OF FEA PLANTATIONS LTD (ACN 055 969 429) (subject to deed
of company arrangement) (receivers appointed)

AND IN THE MATTER OF AUSTRALIAN FORESTS PROJECT 2002
(ARSN 099 656 429) and other schemes

Between

BRIAN SILVIA and PETER KREJCI as
deed administrators of FEA
PLANTATIONS LTD
(ACN 055 960 429) (subject to deed of
company  arrangement) (receivers
appointed)

First Plaintiffs

FEA PLANTATIONS LTD
(ACN 055 969 429) (subject to deed of
company  arrangement)  (receivers
appointed)

Second Plaintiff

ANNEXURE ‘BRS-4’

This is the annexure marked with the letters ‘BRS-4’ referred to in the affidavit of BRIAN
RAYMOND SILVIA sworn before me this 22™ day of November 2013.

Befcre me:

Peter Phillip Choice

A Justice of the Peace in and for
the State of New South Wales

137396

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

Filed on behalf of (name & role of party) The Plaintiffs
Prepared by {name of personflawyer) Stephen Sawer
Law firm (if applicable) Cornwall Stadart
Tel (03) 9608 2000

Email s.sawer@cornwalls.com.au

Address for service Cornwall Stodart
{include State and postcode) Level 10
114 William St
Melbourne VIC 3009

Ref SPS:1027767

Fax {03) 9608 2222

[Form approved 01/08/2011]




Amended Pursnant to Order 36.04(1)(b)

IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL COURT
CORPORATIONS LIST SCI2011 5202

IN THE MATTER OF TASMANIAN PLANTATION PTY LTD (ACN 009 560 463)
(subject to deed of company arrangement) (controflers acting), FOREST ENTERPRISES
AUSTRALIA LTD (ACN 009 553 548) (subject fo deed of company arrangement) (receivers
and managers appointed) and FEA CARBON PTY LTD (ACN 009 505 195) (subject to deed
of company arrangement) (receivers and managers appointed)

BETWEEN:

' TASMANIAN PLANTATION PTY .LTD'(ACN 009 560 453) {subject to deed of cbmpa.ny
arrangement) {controllers acting) and others

Plaintiffs
-and ~
FEA PLANTATIONS LTD (ACN 055 969 429} (subject to deed of company arrangement)

(receivers appointed) and others
PefendantDefendants

(by original proceeding)
AND BETWEEN:

FEA PLANTATIONS LTD (ACN 055 969 429) (subject to deed of company arrangement)
(receivers appointed) :

PlaintiffsPlaintiff by counterclaim
~and -

TASMANIAN PLANTATION PTY LTD (ACN 009 560 463) (subject to deed of company
arrangement) {controllers acting) and another according to the Schedule
Defendants by counterclaim
{(by counterclaim)

AMENDED STATEMENT OF FACTS AND CONTENTIONS AND

COUNTERCLAIM
Filed on behalf of: The First Defendant " Solicitor’s Code: 274
Prepared by: DX 147 Melboume
DLA Piper Australia Tel: (03) 9274 5000
140 William Street Ref: SPS:NXM:051124 1202330915 1
Stephen Sawer '

Melbourne VIC 3000 Stephen.Sawer@dlapiper.com




In response to the plaintiffs’ Amended Statement of Facts and Contentions, thedafed 7
September 2012, the first defendant says as follows:

SUMMARY
In substance. the first defendant’s contentions are that:

A The plaintiffs, in their Amended Statement of Facts and Contentions, misdescribe the

relevant leases and their terms.

B. The first defendant has discharged all of its relevant

C. The plaintiffs’ claim must fail and the plaintiffs ought to account to the first defendant
for overpaid rent. '

D. urthe i event, there is ng sound reason to disturh the first defer ’s (and
the Growers”) eniovment of their forestry rights.

E. Further and alternatively if (which it denies) the first defendant has failed to discharge
any of its obligations fo pay rent, and or any relevant lease has been forfeited, the first
defendant is entitled to relief against forfeitnre of the relevant lease(s).

FACTS
PARTIES

1. The first plaintiff, Tasmanian Plantation Pty Ltd (ACN 009 560 463) (subject to deed of
company arrangement) (controllers acting) (Tasmanian Plantation) was, on 14
November 1986, incorporated pursuant to the laws of Tasmania and is taken to be

registered pursuant to the Corporations Act 2001 (Cth).

2. The second plaintiff, Forest Enterprises Australia Ltd (ACN 009 553 548) (subject to
deed of company arrangement) (receivers and managers appointed) (FEA) was on 25
September 1985, incorporated pursuant to the laws of Tasmania and is faken to be

registered pursuant to the Corporations Act.




The third plaintiff, FEA Carbon Pty Ltd (ACN 009 505 195} (subject to deed of
company arrangement) (receivers and managers appointed) (FEA Carbon) was on 25
June 1976, incorporated pursuant to the laws of Tasmania and is taken to be registered

puisuant to the Corporations 4ct.

The_first defendant, FEA Plantations Ltd (ACN 055 969 429) (subject to deed of
company arrangement) (receivers appointed) (FEAP) was on 19 May 1992,
incorporated pursuant to the Jaws of Tasmania and is taken to be registered pursuant to

the Corporations Act.

Each of the fourth plaintiff, Timothy Bryce Norman, and the fifth plaintiff, Salvatore
Algerd, is:

(a)  acontroller of property of Tasmanian Plantation;
(b}  areceiver and manager of property of FEA;
(c)  areceiver and manager of property of FEA Carbon; and

(d)  areceiver of property of FEAP.

OFFICERS

6.

Anthony Maxwell Cannon is:

{a)  andsince 8 May 1995 has been a director of Tasmanian Plantation;

(b)  and since 25 September 1985 has been a director of FEA;

(¢)  and since 30 June 1987 has been a director of FEA Carbon; and

(d)  andsince 19 May 1992 has been a direcior of FEAP.

Michael John Williams:

(a)  isand since 27 November 1997 has been a director of Tasmanian Plantation;

(b}  wasfrom 20 Febmary 1996 to 7 April 2000 and since 29 November 2002 is and
has been a director of FEA;




10.

11.

12.

(¢)  is and since 20 February 1996 has been a director of FEA Carbon; and

{d)  was from 20 February 1996 to 2 July 1999 and since 7 April 2000 is and has
been a director of FEAP.

Bradley James Watson was:

(a)  from 5 February 1992 to 25 July 2003 a director of FEA;

(b) from 18 August 1998 to 25 November 2003 a director of FEA. Carbon; and
tc) from 19 May 1992 to 11 February 2003 .a director of FEAP,

Anthony Wayne Sevimour was:

(a)  from 14 May 1992 to 16 Jan 2 a dizector o manian Plantaiion:
(b)y  from 19 May 1992 to 30 September 2000 a director of FEAP;

(¢)  from 19 May 2002 to 22 December 2000 a company secretary of FEAP: and

(d) fHaom ay 1992 { ecember 1995 the Principal Executive Officer of
Tasmanian Plantation and FEAP,

9-5teven Paul Bishop was from 7 April 2000 to 24 December 2004 a director of FEAP.

+6:-Peter David Curran was:

(&)  from25 June 1999 to 25 July 2003 a company secretary of Tasmanian

Plantation;
(b)  from 25 June 1999 to 25 July 2003 a company secretary of FEA; and
(€}  from 25 June 1999 to 27 July 2003 a company secretary of FEAP.
H--Andrew Michael Webb was:

(a)  from 5 July 2001 to 29 April 2005 a company secretary of Tasmanian

Plantation;

(b)  from 5 July 2001 to 29 April 2005 a company secretary of FEA;




()  from 5 July 2001 to 29 April 2005 a company secretary of FEA Carbon; and

(d)  from 5 July 2001 to 29 April 2005 a company secretary of FEAP.

13, 12-FEA is and at all material times was a director of FEAP with the meaning of the
Corporations Law and the Corporations Act.

THE FEA Grour

14.  13-Fach of Tasmanian Plantation, FEA Carbon and FEAP is and at all material times
was a wholly owned subsidiary of FEA.

15, 44-Together, FEA, Tasmanian Plantation, FEA Carbon and FEAP formed the FEA
Group.

16, 15-In the period from 1993 to 2009, the FEA Group established, promoted and

managed a number of commercial forestry projects.

THE FORESTRY PROJECTS AND MANAGED INVESTMENT SCHEMES

17,

18.

15.

+6&-Each year from 1993 to 2009 the FEA Group established and promoted a forestry

project for which investors were sought.

17-The FEA Group’s forestry project for each year from 1993 to 1999 inclusive was

initially structured as an investient trust.

18--FherelevastThere were divisions of the investment frasts-wezetrust known as:
(&)  Tasmanian Forest Trust No 1 (the 1993 Trust);

(b)  Tasmanian Forest Trust No 2 (the 1994 Trust);

(¢}  Tasmanian Forest Trust No 3 (the 1995 Trust);

(&)  Tesmanian Forest Trust No 4 (the 1996 Trust);

(¢)  Tasmanian Forest Trust No 5 (the 1997 Trust);

® Tasmanian Forest Trust No 6 (the 1998 Trﬁst); and

(2)  Tasmanian Forest Trust No 7 (the 1999 Trust).




{collectively; the-Trusts)
20. 19-In respect of each-ofthe Trustsinvestment trust, there was a trust deed.

Particulars
CeopiesA copy of the trust deedsmay-be-inspected by-appeintment-atthe
5 ¢ the-defendants-selioitors. At riak the defend T rof
the—tust-deedsdeed, dated 1 June 3, is in the
laintiffs {Trost Deed). The plaintiffs are also in the possession of a

copy_of Supplemental Deed Number One, dated 11 April 1994,
Supplemental Deed Number Two dated, 19 Mav 1995, Supplemental
eed Number Three, dated i 0 ental Deed Number
Four, dated 1 April 1997, Supplemental Deed Number Five, dated 9
eptember 1997, Supplemental Deed Number Six, dated Qctober
1998, a Deed of Amendment, dated 23 December 1999 and
e d endment No 8, dated 3 May 2000, At irial
the first defendant will refer fo_each of them for their full terms and
effect. )

21, 20+-Inrespect of each division of the Trustsinvestment trust, there was a prospecius,

Particulars
The prospectus in respect of the 1993 Trust was in writing and dated 3
June 1993,
The prospectus in respect of the 1994 Trust was in writing and dated 22
April 1994,
The prospectus in respect of the 1995 Trust was in writing and dated 29
May 1995,
The prospectus in respect of the 1996 Trust was in writing aod dated 15
April 1996.
The prospectus in respect of the 1997 Trust was in wriling and dated 27
March 1997.
The prospectus in respect of the 1998 Trust was in writing and dated 29
October 1997,
The prospectus in respect of the 1999 Trust was in writing and dated 29
October 1998.
Copies of the prospectuses may be inspected by appointment at the
office of the first defendant’s solicitors. At trial, the first defendant will
refer to the prospectuses for their full terms and effect.

LAND, MANAGEMENT, ELOWS OF FUNDS AND SERVICES FOR THE 1993-199% TRUSTS

1993 AND TRUST

22, FEA was the owner of the land used in the forestrv proiects that were the subiect of the
1993 Trust and the 1994 Trust.




23.

24,

25.

26.

27,

28,

28.

Each investor in each of the 1993 Trust and the 1994 Trust (known as Growers) took, as
essee, from FEA. as lessor, a lease of land allocated to her, him or it in and for the
purposes of the 1993 Trust and the 1994 Trust, respectivelv (Grower Leases).

Particulars

The Grower Leases are in writing and in the possession of the plaintiffs,

At trial, the first defendant will refer to the Grower Leases for their ful
terms and effect.

t was 2 term, among others, of each wer Leage that:

(@  the Grower must pay to FEA rent on a lump sum ot annual basis; and

(b)  the ferm or duration of the lease was for 20 vears or until clear fall of the
relevant plantation trees, which ever occurred fivst,

Bach_Grower also entered into a management agreement with FE the
establishment__and  mainfenance  of tation frees {Grower Management
Agreements),

Parficulars

The Grower Manageiment Agreements are in the possession of the
laintiffs. AL frial, the firsi defendant will refer to the Grower

Management Agreements for their full teyms and effect,

It was aterm, among others, of each Grower Managemen eement that;

(a)  the Grower must pay to FEAP annual management and maintenance fees:

(b}  EEAP counld apnoint persons to perform its obligations under the Grower
Management Agreement.

FEAPD ointed to perfomm its obligations under the Grower Management

Apreements,

Rent paid by Growers pursuant to the Grower Leases was received by the trustee of the
1593 Tmst and the 1994 Trust, Tasmanian Perpetual Trustess Timited (TPTL).

After making deductions for its own remuneration, TPTL, paid to FEA the balance of
the rent paid by Growers pursuant to the Grower Lesses.




30, anapement and maintenance fees paid Urowers pursuant fo the ower

Management Agreements were received by the trustee, TPTL,

31. After making deductions for its own remuneration, TPTL paid fo FEA the balance of
the management and maintenance fees paid bv_Growers pursuant to the Grower
Mapagement Agreements.

32.  The flows of funds and services in the 1993 Trust and the 1994 Trusts arc spmmarised
in the diapram below:

b Growers
{investors)
X
licati . ¢ and
Y
TPTL
{Trustee}
F X
Land Management fees and rent Jess TPTLs
remuneration
¥
EEAP
(Manager)
oI . blist G
mainfenance Manager comlractor fees Rent
] Y
FEA
{Manarement Contractor, Landowner and |«

19951999 TRUSTS

33. Tasmanian Plantation was the owner of most of the Jand used in the foresiry projects

that were the subject of the 1995 Trust, the 1996 Trust, the 1997 Trust, the 1998 Trust
and the 1999 Trust,

34, Bv an agreement made in or about Mav 1995 between Tasmanian Plantation and FEA,




35.

36.

37

Tasmani lantation leased to I and used { the t (the 5
Fand and the 5 Head Lease).

Particulars
he existence e 1995 Head Tease iz fo be inferred from

correspondence dated 23 May 1995 between FEAP and Bishops and 24
May 1995 between Bishops and FEA and re ¢ ig made to it in the

1995 prospectus on pages 8. 9, 38 and 39, ‘These documents are in the

session of the plaintiffs, st defendant ovide furt
better varticnlars following the provision of further and better

disclosure by the plaintiffs

It was a term of the 1995 Head Lease that FEA must pay to Tasmenian Plantation rent
equal to the smount of the rent paid by Growers in respect of the 1995 Land less
TPTL’s remuneration. - -

Particalars
The term is to_be inferred from pages 8 2 and 39 of the 1995
Prospectus, The first defendant may. provide further and better
particulars, following the provision of furfher and befter disclosure by
the plaintiffs.

By an agreement made in or about April 1996 between Tasmanian Plantation and FEA

Tagsmanian Plantation leased land to FEA that was used in and for the 1996 Trust (the
1996 Land and the 1996 Head 1.case),

Particulars
The existence of the 1996 Head Lease iz {o be inferred from
correspondence: () daled 19 February 1996 from FEAP fo the
Commonwealth Bank of Ausiralia; (i1} dated 277 February 1996 from the

Commonwealth Bank of Australia to Tasmanian Plantation: (iif) dated 2
April 1996 between Bishops and FEAP, a handwritten note dated 28

11 1996 and reference is made to it in the 1896 prospectus on pages
12, 13 and 36, Ac e espondence is in the possession of the
plaintiffs. The first defendant may provide further and beftter particulars
following the provision of further and better disclosure by the plaintiffs,

It was a term of the 1996 Head Lease that EEA must pay to Tasmanian Plantation yent
egual fo the amount of the rent paid bv Growers in respect of the 1996 Land less

TPTL’s rerauneration,
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Particulars
The term is to be inferred from pages 12, 13 and 36 of the 1996

rospectus. _Yhe first defendant ma vide further and beife

particulars following the provision of further and better disclosure by

the plaintiffs.

38. By an agreement made in or about March 1997 befween Tasmanian, Plantation and

FEA, Tasmanian Plantation leased land to FEA that was used in and for the 1997 Trust
the 1997 Land g 1997 Head Lease).

: ) Particulars . .
The existence of the 1997 Head Lease is to be inferred from pages 12,
13 and 36 of the 1997 Progpectus. The first defendant yay vrovide
further and better particulars following the provision of further and
beiter disclosure by the plainfiffs.

39, It was a term of the 1997 Head Leage that FEA must pay to Tasmanian Plantation rent

equal to the amonnt of the rent paid bv ers | ct of the and less

TPTL s remuneration.

Particulars

he ferm | e inferre B0ES 13 and 36 of the 1997

prospectus.  The first defendant may provide further and better
particulars following the provision of further and better disclosure by
the plaintiffs.

40, an agreement made i ut_late 1997 or esrly 1998 between Tasmaunian

Plantation and FEA, Tasmanian Plantation leased Jand to FEA that was used in and for
the 1998 Trust (the 1998 Land and the 1998 Head Lease),

Particulars
The existence of the 1998 Head Lease is fo be inferred from pages 12,
13 and 36 of the 1998 Prospectus. The first defendant may provide
further and better particulars following the provision of finther and
better disclosure by the plaintiffs,

41.  Itwas aterm of the 1998 Head Lease that FEA must pay to Tasmanian Plantation rent

equzl to the amount of the rent paid by Growers in respect of the 1998 Land less
TPTL s remuneration. '
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Particulars
The ferm is o be inferred from pages 12E 13 and 36 of the 192

Prospectus.  The first defe er and

particulars following the provision of firther and better dxgclosure bx
the plaintiffs,

42. By an agreement made in or about late 1998 or early 1999 between Tasmanian

Plantation and FRA. Tasmanian Plantation leased land to FE at was used in the

1999 Trust (the 1999 Land and the 1999 Mead Lease).

' _ Particulars _
The existence of the 1999 Head Tease is to be inferred from pages 12,
13 and 36 of the 1999 Prospectus. The first defendant may provide

rthe d_better particulars following the provision of further and

better disclosure by the plaintiffs.

43, 1 of the 1999 Head I ease that FEA must pay to Tasmanian Plantation rent

equal o the amogunt of the rent paid bv Growers in respect of the 1999 Land less
TPTL’s remuneration.

Particulars
The term is to be inferred from pages 12, 13 and 36 of the 1999
Prospectus he first defendant may provide er and betier
particulars following the provision of further and better disclosure by
. the plaintiffs,

44,  Investors in each of the 1995 Trust through fo the 1999 Trust (known as Growers) taok

as sub-lessee, from FILA, as sub-lessor, a sub-lease of land allocated to her, him or it in
and for the purposes of the relevant project (Grower Leases).

Particulars
i The wer Leages are in writing and in the possession of the plaintiffs.

At trial, the first defendant will refer to the Grower Leases for their full

terms and effect,

435, twaggte ong others a ower Lease thai:

(a) the Grower must pay to FEA rent on a Jump sum or annual basis; and

(o)  the term or duration of the lease wag fof 20 years or until clear fal]l of the
relevant planfation trees. which ever occurred first.




46.

47.

48,

49,

50.

51

52.

53.

12 |

ac) ower _also entered info a manageme cement_with FE e
esfablishment and  maintenance o lantation {rees er anagement
ég_zeegentsl.

Particulars

The Grower Management Apreements are in the possession of the
plaintiffs, At trial, the first defendant will refer to the Grower
Management Agreements for their full ferms and effect. -

It was a term, among others, of each Grower Management Agreement that;
(a)  the Grower must pav to FEAP annnal management and maintenance fees,

(b} > FEAP could appoint personsto perform its obligations under thé Grower
Management Agreement.

Acoreements,

Rent paid by Growers pursuant fo the Grower Leases was received by the frustee of the
relevant trusts, TPTL,

Adfter making deductions for its own remuneration, TPTL naid tg FE e balance ¢

& rent paid by Growers pursuant to the er Leases,

Aanagement and maintenance fees paid b wers psuant_fo_the Grower

Management Avreements were received by the trustee of the relevant trusts, TPTL,

After making deductions for its own remuneration, TPTL paid to FEA the balance of
the management _and maintenance fees paid by Growers pursuant to the Grower
Management Agreements,

The flows of funds and services in respect of the 1995 Trust through to the 1 ust

are su ised in the diagram below:




i3

Growers
{Investors)
k
Application monies, management
Net proceeds : and maintenance fees and renf
Y
TPTL
(Trustee)
X
. Manasement fees and renf less TPTLs
Management services remugeration
Y
FEAP
(Manaper)
F
Pl i (s} g
h 4
EEA :
lease and sub-lessor to Growers) < :
Rent
L
Land Rent
k4
T fan Pl "
(Trustee of the Tasmanian Plantation Unijt
ZXruost and Landoymer)

54,  21-1In or about June 2000, each division of the stsinvestment frust was converted
into and registered as managed investment scheme within the meaning of Chapter 5C of

the Corporations Low.
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Particulars
The 1993 Trust became ARSN 093 165 210 (the 1993 Scheme).
The 1994 Trust became ARSN 093 165 505 (the 1994 Scheme).
The 1995 Trust became ARSN 093 165 005 (the 1995 Scheme).
The 1996 Trust became ARSN 093 165 103 (the 1996 Scheme).
The 1997 Trust became ARSN 093 165 050 (the 1997 Scheme).
The 1998 Trust became ARSN 093 165 327 (the 1998 Scheme),
The 1999 Trust became ARSN 093 164 866 (the 1599 Scheme).

55.  22.For and upon the conversion of each division of the Trustsinvestment trust jinto a

managed investment scheme, a constitution within the meaning of Part 5C.3 of the

Corporations Law was prepared and adopted by and for the purposes of that scheme.

Particulars
Copies of the constitutions for the 1993 to 1999 schemes may be
inspetted By appointment at the office of the first defendant’s solicifors.
At trial, the first defendant will refer to the constitutions for their full
terms and effect.

56.  The terms of the constituiion for each of the 1995 1o 1999

(a)  the financial obligations of Growers under the 1995 Trust through fo the 1999
Trusts, namely, to_make rent payments and payments of management and
maintenance fees pursuant to Grower Leases and the Grower Management
Agresments (clauses 14.1 and 14.2); and

()  the remuneration arrangements under the 1995 Trust through o the 1999 Tiugt
in_that the remuneration of the Responsible Entity was to be deducted from

Grower pavments on_substantially the same basis as TPTT. had been

remunerated as Trustee of the 1995 to 1999 Trusts {clause 6.2},

CREATION OF THE 2000 TO 2009 SCHEMES

57.  23-The FEA Group’s forestry project for each year from 2000 to 2009 inclusive was
structured as a managed investment scheme within the meaning of Chapter 5C of the

Corporations Act and its predecessor.
58.  24-The relevant managed investment schemes were:

(@)  Tasmaniau Forests Project 2000 (ARSN 092 500 984) (the 2800 Scheme);




59.

()
{©
@

)
®

®

(h)
®
1)
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Australian Forests Project 2001 (ARSN 094 614 678) (the 2001 Scheme);
Australian Forests Project 2002 (ARSN 099 656 429) (the 2002 Scheme);

Forest Enterprises Plantation Project 2003 {(ARSN 104 311 533) {the 2003

Scheme);

FEA Plantations Project 2004 (ARSN 108 148 198) (the 2004 Scheme);
FEA Plantations Project 2005 (ARSN 113 195 583) (the 2005 Scheme);
FEA Plantatﬁns Project 2006 (ARSN 119 069 591) (the 2005 Scheme);
FEA Plantations Project 2007 (ARSN 125 108 063) (the 2007 Scheme);
FEA. Plantations Project 2008 (ARSN 129 750 296} (the 2008 Scheme); and

FEA Plantations Project 2009 (ARSN 136 438 616) (the 2009 Scheme).

25-In respect of each of the schemes referred to in the last preceding paragraph, there

was a prospectus or a product disclosure statement.

Particndars
The prospectus in respect of the 2000 Scheme was in writing and dated 6
June 2000.
The prospectus in respect of the 2001 Scheme was in writing and
undated.
The prospectus in respect of the 2002 Scheme was in writing and dated
12 March 2002.
The product disclosure statement in respect of the 2003 Scheme was in
writing and dated 30 June 2003.
The product disclosure statement in respect of the 2004 Scheme was in
wriling and dated 10 March 2004.
The product disclosure statement in respect of the 2005 Scheme was in
writing and dated 1 March 2005.
The product disclosure statement in respect of the 2006 Scheroe was in
writing and dated 13 April 2006.
The product disclosure statement in respect of the 2007 Scheme was in
writing and dated 2 May 2007.
The product disclosure statement in respect of the 2008 Scheme was in
writing and dated 19 March 2008.
The product disclosure statement in respect of the 2009 Scheme was in
writing and dated 7 May 2009.




60.

61.
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Copies of the prospectuses and product disclosure statements may be
inspected by appointment at the office of the first defendant’s solicitors.
At tral, the_first defendant will refer to the prospectuses and product
disclosure statements for their full terms and effect.

26-1n respect of each of the schemes referred to in the last two preceding paragraphs,
there was prepared and adopted a constitution within the meaning of Part 5C.3 of the

Corporations Law and oy the Corporations Act.

Particulars
Copies of the constitutions for the 2000 to 2009 schemes may be
inspected by appointment at the office of the first defendant’s solicitors.
At trial, the first defendant will refer to the constitutions for their fuil
terms and effect.

27-In respect of each of the schemes referred to above, there was prepared and adopted
a compliance plan within the meaning of Part 5C.4 of the Corporations Law and the

Corporations dct.

Particulars
Copies of the compliance plans for the schemes may be inspected by
appointment at the office of the_firgt defendant’s solicitors. At trial, the
first defendant will refer to the compliance plans for their full fenmns and
effect.

RESPONSIBLE ENTITY OF THE SCHEMES

62.

63,

64.

65.

28-FEAP is and since on or about 19 June 2000 has been the responsible entity of the
1993 Scheme, the 1994 Scheme, the 1995 Scheme, the 1996 Scheme, the 1997 Scheme,
the 1998 Scheme, the 1999 Scheme and the 2000 Scheme.

FEAP is and since on oz about 11 Qetober
2001 Scheme,

29-FEAP is and since on or about 24 January 2002 has been the responsible entity of
the 2002 Scheme.

30-FEAP is and since on or about 3 April 2003 has been the responsible entity of the
2003 Scheme.




66.

67.

68.

69.

70.

71.

72.

73,

74.
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31.-FEAP is and since on or abont 25 February 2004 has been. the responsible entity of
the 2004 Scheme.

32_FEAP is and since on or about 2 March 2005 has been the responsible entity of the
2005 Scheme.

33.FEAP is and since on or about 30 March 2006 has been the responsible entity of the
2006 Scheme.

34-FEAP is and since on or about 27 April 2007 has been the responsible entity of the

2007 Scheme.

35 FEAP is and since on or about 14 February 2008 has been the responsible entity of
the. 2008 Scheme. ; .

36-FEAP is and since on or about 31 March 2009 has been the responsible entity of the
2009 Scheme,

‘The schemes referred to in paragraphs 54 and 58 above are hereafier referred fo as ‘the
Schemes’.

37-From 16 May 2000, FEAP beld Dealer’s Licence number 63239 issued by the
Australian Securities and Investments Commission (ASIC).

Particulars
FEAP’s Dealer’s Licence number 63239 was in writing and copies of it
may be inspected by appointraent at the office of the first defendant’s
solicitors, At trial, the_first defendant will refer to FEAP's Dealer’s
Licences for their full terms and effect.

38-From 1 March 2004, FEAP held Australian Financial Services Licence number
243515 issued by ASIC.

Parficulars
FEAP’s Australian Financial Services Licence mamber 243515 was in
writing and copies of it may be inspected by appointment at the office of-
the first defendan(’s solicitors. At rial, the first defendant will refer to
FEAP’s Australian Financial Services Licences for their full terms and
effect.
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MANAGEMENT AGREEMENTS IN RESPECT OF THE SCHEMES

78,

76.

39 FEAP has not at any relevant time employed any staff.

40-Since 2000;in_or about 1992, FEAP has engaged and retained FEA to establish,
maintain and harvest the plantations that are the subject of the Schemes.

2000 Standard Management Agreement

7.

78.

41-By an agreement in writing dated 30 June 2000 between FEAP and FEA, FEAP and

FEA agreed to.standard terms governing the provision of forestry establishment and

maintenance services by FEA in respect of then existing and future Schemes (2000

Standard Management Agreement).

42-The 2000 Standard Managemernt A greement provided, among other things, that:

(a)

(b)

FEAP had paid to FEA a management fee in the sum of $1.00 in consideration.
of which FEA agreed to manage the Schemes conducted by FEAP in
accordance with the ferms of the 2000 Standard Management Agreement and

the fee may be varied at any time by agreement between the parties (clause 2);

FEA would manage the Schemes conducted by FEAP in accordance with the

Constitution of each Scheme (clause 3); and

The terms of the 2000 Standard Management Agreement would apply to

existing and fufure Scheimes {clanse 4).

Particulars
A copy of the 2000 Standard Management Agreement may be inspected
by appointment at the office of the defendant’s solicitors. At {rial, the
defendant will refer to the 2000 Standard Management Agreement for
its full terms and effect.

2001 Standard Management Agreement

79.

43.By an agreement in writing dated 31 May 2001 between FEAP and FEA, FEAP and
FEA. agreed to standard terms governing the provision of forestry establishment and
maintenance services by FEA in respect of then existing and futore Schemes (2001

Stapdard Management Agreement).
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44-The 2001 Standard Management Agreement provided, among other things, that:

(&)

®

()

(d)

The 2001 Standard Management Agreement would replace, among other
things, the 2000 Standard Management Agreement (clause 2);

FEAP had paid to FEA a management fee in the sum of $1.00 in consideration
of which FEA agreed fo manage the Schemes conducted by FEAP in
accordance with the terms of the 2001 Standard Management Agreement and

the fee may be varied at any time by agreement between the parfies (clanse 3);

FEA would manage the Schemes conducted by FEAP in accordance with the

Constitution of each Scheme (clause 4); and

The terms of the 2001 Standard Management' Agreement would apply to
existing and fsture Schemes (clause 5).

Particulars
A copy of the 2001 Standard Management Agreement may be inspected ’
by appointment at the office of the defendant’s solicitors. At trial, the
defendant will refer to 2001 Standard Management Agreement for its
Tull terms and effect.

2009 Head Management Agreement

81.

82,

45_By an agreement in writing made between FEAP and FEA, dated 25 March 2009,

FEA was appointed to provide forestry establishment and maintenance services in

respect of then existing and future Schemes (2009 Head Management Agreement). -

46-The 2009 Head Management Agreement provided, among other things, that:

(8)

®)

in consideration of FEA agreeing io provide management services to or for
FEAP, FEAP was obliged to pay to FEA the sum of $1.00 (or such other sum as
agreed between the patiies) the receipt of which must be acknowledged by FEA
(clause 3.1);

FEA was Hable ont of its own funds for all overheads and all other costs of
managing the plantations and perfonﬁing its obligations under the 2009 Head

Management Agrecment (clause 3.2(a)); and
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{c)  FEAP shall have no further liability for costs beyond the fees payable under
clause 3 (clause 3.2(b)).

Particulars
A copy of the 2009 Head Management Agreement may be inspected by
appointment at the office of the defendant’s solicitors. At trial, the
defendant will refer to 2009 Head Management Apgreement for its full
terms and effect.

Mw&&gaﬁeéﬁems&—m—ﬁ&e%aa&bmmherwﬂhe—@ﬂ—@m&p—m&h&mg
Tasmanian Plantation-and FEA-Since 30 June 2000, FEAP and FEA have apreed that
the management fees payable by FEAP to FEA be equal to the amount of the
management and maintenance fees paid by Growers less deductions for FEAP’s
smuneration calenlated in accordance with the constitutions of the Schemes,

2000 STANDARD Huap- LEASBLEASE

48— By an-apreement-in—wiiting—-made on-or-ubout-30-June—2000-betveen—Tasmanian
Plantation-asLessorand HEAR as lesseeTasmanianPlantation-pereed-to-standard
terms—which—would —povernleases—ineluding anticipated—future—leases—bebween

Particndars

Ac-copy—ef-the 2000 Stendard HeadTease—may—be—inspeeted—by
appointment-at-the-office-of-the-defondant’ssolicitors—At-triakthe
defendant-will-refer-to-2000-Standard Head Lease-for its-full terms-and
effect:

49— The 2000-Standard Head Fease records;-ameng-other thinps - that:

{a)———pursuant-to-the-constitions-of the 1903 Scheme;-the 1094 -Scheme-the-1995
Scheme;-the-1996-Schemethe 1997 Scheme;,the-1998Scheme,the 1090
Sel 1 he 2000.Sel T + 0 DI o s 4o hold land and 1 .

eféeﬁe—eﬁga#e—lmhe b&saﬁes&eflfewsﬂ%pl&n%aﬁeﬂ—&eeﬁ&l—@—

(b} Tasmanian Plantation-and EBEAP agrecd-that-the terms-of-the 2000-Standard
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respectofal

84, On_or sbout 30 June 2000 Tasmanian Plantation, FEA and FEAP agreed thaf the land
owned by Tasmanian Plantation to-be-used-formanagedinvestmentschemes-condusted
by ERAD (recital D)rand

o T sy Plastai | ERAP acknowledosdt . he 2000

that:and used in the 1995 Scheme throuph to the 1 Scheme would on and from that
date be leased as follows:

(a) therentreservedandpayableby EEAP foleased from Tasmanian Plantation in
mspeeteﬁweh%eas&beﬁveea%asmm@laa%&ﬁa&&né@&%%wh&e&a@ﬁe&

Syto FEAP; aud

(b)  FEAPshallheve-therishtio-use-the land for the-establishment ofa-plantationof
{rees-and-fo-harvest-and-sell-such-trees-(elause-2(b)); andsub-leased from FEAP

io Growers.

51 —0On30-June 2000,at-meetings-of the-boards-of-directors-of Fasmanion Plantationand
terms-ofthe 2000-Standard Head-Lease;

Particulars
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-

A teny ey oS Anthen amnen e Bradley- Watson-and-Mr
Steven-Bishep.agreement was oral and is to be inferred. Insofar ag it
was oral it wag made during discussions at meetings of directors of
FEA, Tasmanian Plantation and FEAP on 30 June 2000 held at 19
Brisbane Street, Launceston, Tasmania. _The substance of the
discussions was to the effect alleged, Insofar as the agreement is to be
inferred, it may be inferred from: (1) a memorandum dated 30 June 2000
addressed from Steve Bishop, FEA Group Gene ounsel, fo Ton

Seymowr, Tony Cannon, Brad Watson, Peter Curran and Andrew

ebb: (i1} minutes of the meetings of the directors of Tasmanian
Plantation and FEAP on 30 June 2000; a writien agreement made
between Tasmanian Plantation and FEAP dated 30 June 2000 (2000
Standard Terms); (iv) a letter dated 30 June 2000 fr asmanian

' Plantation to FEAP, T he first defendant may provide further and better
particulars following the provision of further and better disclosure by
the plaintiffs,

525 Onpaind-ufter 30-Tune 2000 the-terme of the 2000-Standard Head Lease-were ndopted by
Tasmanian Plantation-and FEAR-and constituted-the termsof each-and-every-lease-of

85.  Also on or about 30 June 2000 Tasmanian Plantation agreed fo Jease to FEAP land:
(a)  tobe used in and for the 2000 Scheme; and
(b)  tobe used in and for fishire schemes,

in_consideration for which FRAP agreed to pav to Tasmanian Plantation the rent
specified below.

Particulars
The first defendant refers to and repeats the particulars gub-joined fo the
last preceding paragraph,

86. The agreements referred to in parapgraphs 84 and 85 above are hereinafter referred fo ag
the 2000 Standard Lease,

87. The following were terms of the 2000 Standard Lease:
(a}

Standard Terms;

(b) a_term that the duration of the 2000 Standard Ieage is 20 vears from
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commencement or unti] clear fall of all of the trees grown upon the land, which
ever oceurs first, plus one day; and

(¢)  aterm that the rent payable by FEAP to Tasmanian Plantation is equal to the
rent paid by Growers less FEAP’s remuneration caleulated in accordance with !

ihe coenstitutions of the Schemes,

Particulars
The first defendant refers -enpeats the parti 5 sub-ioined t

paragraphs 84 and 85 above. A copy of the 2000 Standard Terms may
he inspected b i nt at the offi the first defendant’s

solicitors, At trial, the first defendant will refer to 2000 Standard Terms

for their full terms and effect,

LAND, MANAGEMENT, FLOWS OF FUNDS AND SERVICES FOR THE 2000-2009 SCHEMES
2008 SCHEME

88,  Tasmanian Plantation was the owner of most of the land used in the forestry projects
which were the subject of the 2000-2009 Schemes.

89, By an agreement made in or about June 2000 between Tasmanian Plantation and

FEAP, Tasmanian Plantation leased to FEAP land to be used in and for the 2000
Schene (the 2000 Land and the 2000 Head Lease).

90. [t was a term of the 2000 Head Lease that FEAP must pay to Tasgmanian Plantation rent
equal fo the amount of the rent paid by Growers in respect of the 2000 Land less ) .
FEAP’s remuneration. 1

Particulars
The term is express and may be inferred from page 18 of the 2000
Prospectus. ‘The first defendant may provide further and betfer particulars
following the provision of further and better disclosure by the plaintiifs.

91, Each investorin the 20 £] W Growers) tock, as sub-lessee. from FE

s sub-lessor, a lease of land allocated to hes,

2000 Scheme (Grower Sub-1.eases).




92.

93, .

94.

9s.

96.

91.

98,
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Particulars
The Grower Sub-Leases are in writing and in the possession of the
laintiffs. Proforma copies of the Grower Sub-Leases formed part o
the Prospectus and the Constitution in respect of the 2000 Scheme. Af
trial. the first defendant will refer to the Grower Sub-Leases for their full

terms and effect.

It was a ferm. among others, of each Grower Sub-Lease that;

(a)  the Grower must pay to FEA rent ona fump sum or aunual basis: and

(by the te r_duratio the Jease w: 20 years or until cle 1 the
relevant plantation trees, which ever occurred first,

Bach Grower also, entered- into a management apreement with FEAP for the -

eatablishment  and  maintenance  of plantati ees  ((Grower Management
éggeemegtsg.
Partficulars

The Grower Management Agreements are in the possession of the
plaintiffs. At trial, the first defendant will refer to the Grower

Management Apreements for their fill terms and effect.

It was a terin, among others, of each Grower Management Agreement that.
{a)  the Grower must pay to FEAP annual management and mainfenance fees;

(b) FEAP could appoint persons to perform its obligations under the Growe:

Manapement Agreement,

FEAP_appointed FEA to perform its obligations under the Grower Management
Agreements.

ent pai Growers nu e Gro -] ease ayahble as

sub-lessor and responsible enfity of the 2000 Scheme,

Manacement and mainiepance fees paid Growers pursuant to the QGrower

Management Agreemenis were pavable to FEAP as responsible entity of the 2000
Schete.

e flows o ds and services in the 2. are ised in the diac
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below;
Growers
(Investoys)
A
Net proceeds and maintenance fees and rent
Tasmanian Trusfees Tid
(Custodian}
A ' \
ment fees and rent less
Management services Mapagement fees and rent loss
Lustodian fee
v
EEAP
*|  (Responsible Entity, sub-lessor to Growers and
Managery
F Y
Land Rent
L3
Tasmanian Planiation
(Landovmer}
EEA Manager
Plantation establishment & - sontractor fees
maintenance {Management Contractor) -
2001 ScorME
99, Byan ageément made in or_about June 2001 between Tasmanian Plantation and
FEAP. Tasmanian Plantation lessed to FEAP land to be uged in and for the 200
Scheme (fhe 2001 Land and the 2001 Head 1.ease),
100.  liwas aterm of the 2001 Head Lease that FEAP must pay fo Tasmanian Plantation rent

equal fo the amount of the rent paid by Growers in respect of the 2001 Tand less

' FEAP’s remuneration,




101,

102.

103.

104,

105.
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Particelars
e ferm is g d e i age 18 of the 2001
Prospectus,  The first defendant may provide further and beite
articulars following the provision rther and be isclogure
the plaintiffs.
ach investor in the 2001 Scheme  (rowers)t -lessee, from FEAR

as sub-lessor, a lease of land allocated to her, him or it in and for the purposes of the
2001 Scheme (Grower Sub-T.eases).

. Particulars )
Fhe Grower Sub-Leases are_in writing and in the possession of the
plaintiffs. Proforma copies of the Grower Sub-T.eases formed part of
the Prospectus and the Constitution in respect of the 2001 Scheme. At
trial, the first defendant will refer to the Grower Sub-Leases for their full

terms.and effect,

It was a term, among others, of each Grower Sub-Lease that:

(@)

(b)  the term or duration of the lease was for 20 years or until clear falf of the
relevant plantation frees, which ever occurred first,

Bach Grower also entered into a management agreement with FEAP for the
establishment _and  maintenanceof plantation  trees  (Grower Management

Agrcements).

Particulars

The Grower Management Aprcements are in the possession of the
laintiffs. At trial, the firsi defendant will refer fo_the Grow

Management Agreements for their full terms and effect,

It was a term, among others, of each Grower Management Agreement that:
(a)  the Grower must pay to FEAP spnual management and maintenance fees:

(b)  FEAP could appoint persons to perform its obligations under the Grower

Aanagement Apreement.

FEAP appointed FEA to perform its obligations under the Grower Management
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Agreements.

106. e j wers pursuant to the Grower Sub-Le was pavable to FEAP as

sub-lessor and responsible enfity of the 2001 Scheme.

107. anavement and maintenance fees paid b owers . pursuant to the Grower

Management Agreements were nayable fo FEAP as responsible entity of the 2001
Scheme.

108. e flows of funds and services in the 2001 Scheme are summarised in the diagram set
 out in paragraph 98, ahave, ‘ ' ‘

002

109. By an agreement made in or about March 2002 between Tasmaniag Plantation and
FEAP, Tasmanian Plantation leased fo FEAP land to be wsed in and for the 2002
Scheme (the 2002 Land & 2802 Head Lease

110. [t was aterm ofthe 2002 Head Lease that FEAP must pay to Tasmanian Plantation rent
val o the amount of the rent paid by Growers in respect of the 2002 Land less

5]

FEAP’s remuneration. i

Particulars

The term is express and may be inferred from page 20 of the 2002
rospectus.  The first defendant ma ovide further and betler

varficulars following the provision of further and begter disclosure b
the plaintiffs,

111.  Bach investor in the 2002 Scheme (known as Growers) took, as sub-lessee, from FEAP,
as sub-lessor, a lease of land allocated fo her, him or it in and for the purposes of the
2002 Scheme {Grower Sub-Leases),

Particulars
The Grower Sub-Leages are in writing and in the possession of the

laintiffs. Proforma copies of the Grower Sub-l.eases formed part of
the Progpectus and the Constitution in respect g 2002 Scheme,

t
trial, the first defendant will refer to the Grower Sub-1eases for their full

terms and effect,

112, Ii wasaterm, among others, of each Grower Sub-Lease that:




113.

114.

115.

116.

117.

118.
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(2)  the Grower must pay to FEA rent on an annual basis; and

(b)  the term or duration of the lease wag for 20 years or until clear fall of the
relevant plantation trees, which ever ocourrad first

Rach Grower also entered into_a management apgreement with FEAP for the

establishment  and  maintenance.  of plantation trees {Grower anagement

Agreements).

Particolars

The Grower Management Agrecinents are in the possession of the
nlatntiffs. At irial. the first defendant will refer to the Grower

Management Agreements for their full terms and effect,

@) the Grower must pay to FEAP annuval management and maintenance fees;

(b)  FEAP could appoint persons to perform ifs obligations under the Grower
Management Agreement.

EAP appointed FEA to perfonn its_obligations under the Grower Management

Apgreements,

Rent paid by Growers pursuant to the Grower, Sub-Leases was pavable to FEAP as
sub-lessor and responsible eniity of the 2002 Scheme.

Manarement Acreemenis were pavable fo FEAP as responsible enfity of the 2002

Scheme.

The flows of funds and services in the 2002 Scheme are summazised in the diagram set
out in paragraph 98, above.

2003 SCHEME

119.

Bv an acreement made m or about June 2003 between Tasmanian Plantation an_d

FEAP, Tasmanian Plentation leased to FEAP land fo be used in and for the 2003
Scheme (the 2003 Land and the 2003 Head Lease).
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120.  It.was aterm of the 2003 Head T ease that FEAP must pay to Tasmanian Plantation rent
equal to the amount of the tent paid by Growers in respect of the 2003 Land less
FEAP’s remuneration.

Particulars
The term is express and may be infeired from vage 19 of the 2003

Product Disclosure Statement. The first defendant may provide further
and better particulars following the provision of further and beifer
disclogure by the plaintiffs,

121, ch investor in the 2 cheme W a. Wers a5 sub-lesgee, from FE

as sub-lessor, a lease of land allocated {o her, him or it in and for the purposes of the
2003 Scheme (Grower Sub-Leases).

Particulars
The CGrower Sub-Leases are in writing and in the possession of the
plaintiffs. Proforma copies of the Grower Sub-Teases formed part of
the Prospectus and the Constitution in respect of the 2003 Scheme. At

frial, the first defendant will refer to the Grower Sub-Leases for theit full

terms and effect.

122. Itwasatcmn ong others, of each Grower Sub-I ease that;

(a)  the Grower must pay to FEA rent on a lvmp sum or apnnal basis; and

(b)  the term or duration of the lease was for 20 vears or until clear fall of the
relevant plantation trees, which ever ocenrred first,

123. ch_Grower also emiered info anagement agre t with FEAP {for the
establishment _and._mainfenance of plantation  trees rowe AnACEME
g gregments).

Particulars

The Grower Management Agreements are in the possession of the
plaintiffs, At trial, the first defendant will refer to the Grower

agement Apreements for their full terms and effect

124. It wasaterm, among others, of each Grower Management Agreement that.

(@)  the Grower must pay to FEAP annual management and maintenance fees:




125.

126.

127.

128 -
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(b)  FEAP could appoint persons to perform ifts obligations under the Grower

Manageme reement.

FEAY appoinied FEA to perform iis obligations under the Grower Management

Agreements,

Rent paid by Growers pursuant to the Grower Sub-Leases was payable to FEAP as
sub-Jesgor and responsible entity of the 2003 Scheme,

anagement _and maintenance fees paid by Growers pursuant to the Grower

Management .Agee;gants were gaxéble to FEAP ag resp_o_ﬁsible entity of the 205.13

Scheme,

The flows of funds and services.in the 2003-Scheme are summarised in the diagram sef
out on page 19 of the 2003 prospectus.

2004-2009 SCHEMES

129.

130.

131.

132

By sn agreement made in or abont March 2004 between Tasmanian Plantation and
‘EAP, Tasmani afj eaged to FE and 1o be used i d the 2004

Scheme (the 2004 Land and the 2004 Head Lease).

1t was a term of the 2004 Head Tease that FEAP must pay to Tasmanian Plantation rent
equal to the amount of the rent paid by Growers in respect of the 2004 Tand less
FEAP’s remumneration.

Particulars
The term is express and may be inferred from page 22 of the 2004
Product Disclosure Statement. The first defendant may orovide further

and better parficulars following the provision of further and better
disclosure by the plaintiffs,

By an agreement made in or about March 2005 between Tas in antation and

FEAP, Tasmasnian Plantation leased to FEAP land to be used in and for the 2005
Scheme (the 2005 Land ead Lease

It was a term of the 2005 Head Lease that FEAP must pay to Tasmanian Plantation rent
equal to the amount of the rent paid by Growers in respect of the 2005 Land less

FEAP’s remuneration.




133.

134,

135.

136.

137.

138.
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Particulars
he term is express. The first defendant mav provide er and bette

particutars following the provision of further and better disclosure by

& plainti{fs.

v an agreement made in or about il 2006 hetween Tasmanian Plantation and

FEAP, Tasmanian Plantation leased to FEAP land to be used in and for the 2006
Scheme (the 2006 Land and the 2006 Head Lease).

[t was a teym of the 2006 Head Lease that FEAP must pay to Tasmanian Plantation xent
equal to the amount of the rent paid by Growers in respect of the 2006 Land less

FEAP’s remuneration.

Particulars
The term is expre e firgt defendant ma i ther and better
particulars following the provision of finther and better disclosure b

the plaintiffs.

By an agreement made in or about May 2007 between Tasmanian Plantation and

FEAP, Tasmanian Plantation leased fo FEAP land fo_be vsed in and for the 2007
Scheme (the 20 and and the 2007 Head Lease). ;

It was a term of the 2007 Head Lease that FEAP must pay to Tasmanian Plantation rent i
egual to the ainount of the rent paid by Growers in respect of the 2007 Land less '
FEAP’s remuneration.

Particulars

The term is express and may be inferred from page 21 of the 2007

"Product Disclosure Statement.  The first defendant ma ide further

and better particulars following the provision of further and better
disclosure by the plaintiffs,

By an agreement made in or about March 2008 between Tasmanian Plantation and

FEAP, Tasmanian Plantation leased to FEAP land fo be used in and for the 2008
Scheme (The 2008 Land and the 2008 Head Lease). !

[ was s tenin of the 2008 Iead Lease that FEAP must pay to Tasmanian Plantation rent i

eaual to the amount of the rent vaid by Growers in respect of the 2008 Land less
FEAP’s retnuneration,
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Parficulars
The term is express and mav be inferred fio age 33 of the 2008

Product Disclosure Statement, The first defendant may provide further

and betfer parficnlars following the provisio er and befle

disclosure by the plaintiffs.

139, By an agreement made in or about May 2009 between Tasmanian Planiation and
FE Tasmanian Plantation leased $o FEAP land to be used in and for the 200

Scheme (the 2009 Land and the 2009 Head Lease).

140, It wasaterm of the 2009 Head Lease that FEAP must pay to Tasmanian Plantation rent
equal to the amount of the rent paid by Growers in respect of the 2009 Land less
FEAP’s remuneration,

Particulars

The term is express. The first defendant may provide further and beter
particulars following the provision of further and better disclosure by
the plaintiffs,

141.  Each investor in the 2004 to 2009 Schemes (known as Growers) received a sub-lease
and or the benefit of a registered forestry right in connection with the interest allocated

{o her, him or it in and for the ses of the relevant Scheme wers Foresiry
Rights).
142,  There weret of the erg Forestry Righis, amongst others, thai:

(&)  Growers must pay ‘rent’ to FEAP on a deferred basis calculated as a percentage
of the Growers proportionate shate of gross proceeds of harvest in accordance
with the consfitution of the relevant Scheme; and

(b)  the duration of the Growers Forestry Rights is 20 vears or until clear fall, which

ever occurs Arst.

143,  There were terms of the Grower Management Agreements for the 2004-2009 Scheines,
amongst others, that Growers must pay to FEAP deferred management and

maintenance fees calculated as a pergentage of the Growers proportionate share of
gross proceeds of harvest in accordance with the constitution of the relevant Scheme,

RIGHTS GRANTED BY T ASMANIAN PLANTATION TO FEAP
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144, 53-Toprotect-the-interests-of Growers-as sublesseesof-the Tasmanian Plantationland
JeasedtoEEAP and -used-in—and for-the-Schemes; - Tasmanian Plantation granted
additienalto FEAP rights over the land, described below.

Deed of Charge

145,  54.By adeed in writing made between Tasmanian Plantation, as Chargor, and FEAP,
as Chargee, on or about 30 June 2000, Tasmanian Plantation agreed to charge and
encumber certain land owned by Tasmanian Plantation in favour of FEAP (Decd of
Charge).

Particulars
A copy of the Deed of Charge may be inspected by appointment at the
office of the first defendant’s solicitors. Attrial, the first defendant will
refer to Deed of Charge for its full terms and effect.

146. 55-The Deed of Charge recorded, among other things, that all land owned by
Tasmanian Plantation and used for the 1993-1999 Schemes and frture Schemes would

be charged and encumbered in favour of FEAP as lessee of land in accordance with the
terms of the 2000 Standard HeadLease Terms (vecitals (a)-(d)).

147. 56—The expressed purpose of the Deed of Charge was to protect the inferests of

Growers as sub-lessees of land used in the Schemes (recitals (e)-(g)).

148.  57-The Deed of Charge charged and encumbered in FEAP's favour all parcels of land
owned by Tasmanian Planfation and leased to FEAP in accordance with-the-terms-of
the 2000 Standard Head Lease Tering (clause 1).

First Forestry Right

149.  58-Pursuant to the Deed of Charge, by an instrument made on 1 May 2001, Tasmanian
Plantation granted to FEAP, among other things, the right to establish, maintain and
harvest a crop of trees on land owned by Tasmanian Plantation (First Forestry Right).

Particulars
A copy of the First Forestry Right may be inspected by appointment at
the office of the first defendant’s solicitors, At trial, the first defendant
will refer to the First Forestry Right for its full terms and effect.




34

150.  59.-The First Forestry Right applies to all land owned by Tasmanian Plantation as at the
date of registration. The land described in the First Forestry Right was used in the
1994-2008 Schemes.

Second Forestry Right

151,  &0-Pursuant to the 2000 Standard Head Lease Terms, by an instrument effective from 1

January 2006, Tasmanian Plantation granted to FEAP, among other things, the right to
establish, maintain and harvest a crop of trees on land owned by Tasmanian Plantation
(Second Forestry Right). -

Particudars
A copy of the Second Forestry Right may be inspected by appointment
at the office” of the_first-defendant’s solicifors:” "At trial, the first
defendant will refer to the Second Forestry Right for its full terms and
effect.

Third Forestry Right

152, 61—Pursuant to the 2000 Standard Head-Lease_Terms, by an instrument dated 15
February 2006, Tasmanian Plantation granted to FEAP, among other things, the right to
establish, maintain and harvest a crop of trees on land owned by Tasmanian Plantation.
(Third Forestry Right).

Particulars
A copy of the Third Forestry Right may be inspected by appointment at
the office of the first defendant’s solicitors. At trial, the first defendant
will refer to the Third Forestry Right for its full terms and effect.

Fourth Forestry Right

153. 62—Pursuant to the 2000 Standard Head-Lease Terms, by an instument dated 9
Noveraber 2006, Tasmanian Plantation granted to FEAP, among other things, the right
to establish, mainiain and harvest a crop of trees on land owned by Tasmanian
Plantation and described as Folio 2 of the Register Volume 136708 (Fourth Forestry
Right).

Particulars
A copy of the Fourth Forestry Right may be inspected by appointment
at the office of the first defendant’s solicitors. Af tral, the first
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defendant will refer to the Fourth Forestry Right for its full terms and
effect.

154.  FEAP has paid to or for Tasmanian Plantation and or FEA all that it is obliged o pay fo
satisfy all of its obligations to date.

INTERNAL LEASES PURPORTEDLY MADE IN 2002 (COLLECTIVELY REFERRED TO AS THE 2002
PURPORTED LEASES)

2002 FEA Purported Lease (No, 1)

155.  63:-By apurported agreement, dated 26 June 2002, between, amongst others:
() Tasmanian Plantation as lessor; and
(b}  FEA as lesses,

"Tasmanian Plantation purported to lease to FEA ceriain land cultivated in relation to the
1993-1999 Schemes (2002 FEA Purported Lease (No. 1)).

Particulars
The 2002 FEA Purported Lease (No. 1) was not intended by the parties

to_have its apparent or any legal consequence including making FEA

liable to pay fo Tasmanian Plantation the monthly rent by reference to
all the circumstances which include the matiers refe to. at

paragraphs 151 to 153, above and paragraphs 163 _and 164, below.

A copy of the 2002 FEA Purported Lease (No. 1) may be inspected by
appointment at the office of the first defendant’s solicitors. Attrial, the
first defendant will refer to the 2002 FEA Purported Lease (No. 1) for
its full terms and effect.

156,  64-Cannon, Curzan, FEA and each of them caused or procured Tasmanian Plantation to

execute the 2002 EEAPFEA Purported Lease (No. 1).

Particulars
Cannon and Curran executed the 2002 FEA Purported Lease (No. 1).

2002 FEA Purported Lease (INo. 2)

157.  65-By apurported agreement, dated 26 June 2002, between, amongst others:
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{8)  Tasmanian Plantation as Lessor; and
(b)  FEA as lessee,

Tasmanian Plantations purported to lease to FEA certain land eultivated in relation 1o
the 1993-1999 Schemes (2002 FEA Purported Lease (No. 2}).

Particulars
The 2002 FEA Pmp_o;’ted Lease (No. 2) was not mtended by the parties
: A

liable to pay fo Tasmamg Plantailon the monthly rent bg 1efelence 0
all the cirg ance ich include the matters refeed to_ at
paragraphs 151 to 153, above and paragraphs 163 and 164, below.

A copy of the 2002 FEA Purported Lease (No. 2) may be inspected by
appointment at the office of the first defendant’s solicitors. At trial, the
first defendant will refer to the 2002 FEA Purported Lease (No. 2} for
its full terms and effect.

158.  66-Cannon, Curran and FEA caused or procured Tasmanian Plantation to execute the
2002 FEA Purported Lease (No. 2).

Particulars

Cannon and Curran execuied the 2002 FEA Purported T.ease (No 2},

2002 FEAP Purported Lease (INo. 1)

159.  6%By a purported agreement, dated 26 June 2002, between, amongst others:
()  Tasmanian Plantation as lesser; and
(by  FEAD as lessee,

Tasmanian Plantation purported to lease to FEAP land cultivated in relation to the
2000-2002 Schemes (2002 FEAP Purported Lease (No. 1)).

Particulars
The 2002 FEAP Purported Lease (No. 1) wag not intended by the parties

to have its apparent or any legal consequence including making FEAP
liable to pay to Tasmanian Plantation the monthly rent by reference to
all the circumstances which include the matfiers referred fo at

paragraphs 151 t0.153, above and paragraphs 163 and 164, below,
A copy of the 2002 FEAP Purported Lease (No. 1) may be inspected by
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appointment at the office of the first defendant’s solicitors. At trial, the
first defendant will refer to the 2002 FEAP Purported Lease (No. 1) for
its full terms and effect.

160. 68—Cannon, Curan, FEA and each of them caused or procured FEAP to execute the
2002 FEAP Purported Lease (No. 1).

Payticnlars
Cannon and Curtant executed the 2002 FEAP orted Lease (No 1

2002 EEAP Purported Lease (No. 2)

161. 69-By a purported apreement, dated 26 June 2002, between, amongst others:
(&)  Tasmanian Plantation as lessor; and -: -
(b)  FEAP as lessee,

Tasmanian Plantation purported to lease to FEAP land cultivated in relation to the 2000
and 2001 Schemes (2002 FEAP Purported Lease (No 2)).

Particulars

The 2002 FEAP Purported Iease (No, 2} was not intended by the parties
1o have ifs apparent or any legal conseguence including making FEAP
Liable fo to_Tasmeanisn Planiation the monthly rent by reference to
all the circumstances which include the matters referred to at

paragraphs 151 10 153, above and paragraphs 163_and 164, below.

A copy ofthe 2002 FEAP Purported Lease (No. 2) may be inspected by
appointment at the office of the first defendant’s solicitors. At frial, the
first defendant will refer to the 2002 FEAP Purported Lease (No. 2) for
its full terms and effect

162.  F0-Cannon, Curran, FEA and each of them caused or procured FEAP to execute the
2002 FEAP Purported Lease (No. 2).

Particulars
Cannon and Curran executed the 2002 FEAP Purported Lease (No 23,

" 163, F-The 2002 Purported Leases were created to improve the apparent valne of the land
referred to in them so that finds may be borrowed using that land as security for the

performance of the borrower’s obligations.
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Particulars
I'PTL could fend no more than 50% of the value of real estate against
which bhorrowed funds were to be secwed, To secure a loan o
Tasmanian Plantation in the suom of $6 million from Tasmanian
Perpetual Trustees Limited the rent purportedly pavable fo Tagmanian

Plantation bore no relationship to what the crowers were paving as rent

and in fact exceeded what growers were paving as rent; see for example
FEA.001.012.7254, FEA.001.012.7216, TFEA.209.008.0475;
i A.209.009.0438: file note prepared by Steve Bishop dated 5 March

2002, A copy of the file nofe may be inspected by eppointment at the
i office of the first defendant’s solicifors.

164. 72-Rent was not paid in accordance with the 2002 Purported Leases.

INTERNAL LEASES PURPORTEDLY MADE IN 2004 (COLLECTIVELY REFERRED TO AS THE 2004
PURPORTED LEASES)

{ 2004 FEA Purporied Lease

165. 3-In or about August 2005:
(a)  Tasmanian Plantation as lessor; and
(b)  FEA aslessee,

; purported to enfer into an agreement dated 30 June 2004 whereby Tasmanian
_. Plantation would lease to FEA certain land cultivated in relation to the 1993-1999
Schemes (2004 FEA Purported Lease).

Particulars
The 2004 FEA Purported Lease was not infended by the parties to have
its apparent or any legal consequence including making FBA liable to

ay to Tas ia tation the monihly rent by reference to all the

circomsiances which include the matters referred to at paragraphs 152
and, 153, above and paragraphs 171 and 172, below,

A copy of the 2004 FEA Purported Lease may be inspected by
eppointment at the office of the defendant’s solicitors. At tiial, the
defendant will refer to the 2004 FEA Purported Lease for its full terms
and effect.

166. %Carmon, Webb, FEA and each of them caused or pro cured Tasmanian Plantation to
execute the 2004 FEA Purported Lease.
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Particulars
Cannon and Curran executed the 2004 FEA Purported Lease,

167. 75.-The expressed consideration for the 2004 FEA Purported Lease was a loan
agreement made on 30 June 2004 (zecital K).

2004 FEAP Purported Lease

168, F6-In or about August 2005:
(2)  Tasmanian Plantation as lessor;
(b)  FEAP as lessee; and
(¢)  Tasmanian Perpetual Trustees Ltd,

purported to enter into an agreement dated 30 June 2004 whereby Tasmanian
Plantation would lease to FEAP certain land cultivated in relation to the 2000-2002
Schemes (2004 FEAP Puxported Lease).

Particulars
The 2004 FEAP Purported Lease was not intended by ithe parties fo
have ifs apparent or anv legal consequence including making FEAP
liable to pay fo Tasmanian Plantation the monthly rent by reference fo
all the circomstances which include the mafiers referred to at

paragraphs 152 and 153, above and paragraphs 171 and 172, below.,

A copy of the 2004 FEAP Purported Lease may be inspected by
appointment at the office of the defendant’s solicitors, At trial, the
defendant will refer to the 2004 FEAP Purported Lease for its full terms
and effect.

169, 77-Cannon, Webb, FEA and each of them caused ot procured FEAP to execute the
2004 FEAP Purported Lease.

Particnlars
Cannon and Curran sxecuted the 2004 FEAP Purported Lease,

170. 78-The expressed consideration for the 2004 FEAFEAP Purported Lease was a loan
agreement made on 30 June 2004 (recital K). ‘

171.  79-The 2004 Purported Leases were created o improve the apparent value of the Jand
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referred to in them so that funds may be borrowed using that Jand as security for the

performance of the borrower’s obligations.

Particulars
TPTL. could lend no more than 50% of the value of real estate against
which_borrowed funds were to be secured. To secure a loan to
Fasmnanian Plantation the rent pwrportedly payable fo Tasmanian
Plantation_bore no relationshin to what the prowers were paying as
rent and in fact exceeded what growers were paying as rent,

A 172.  80-Rent was nqt paid in accordance wifch the 2004 Purporied Lgase:s.
5 AucusT 2009 PURPORTED MASTER HEAD LEASE
173, 83-On or about 5 August 2009:
(a)  Tasmanian Plantation as Lessor;
()  FEA aslessee; and
{c)  FEAP as sub-lessee,

purported to enter info an agreement, dated 26 June 2003, whercby Tasmanian
Plantations Ieased to FEA and FEA. sub-leased to FEAP the land that was the subject of
a lease said to have been made on 26 June 2002 between the parties (recitals C & D) (§
August 2009 Purported Master Head Lease).

Particulars
The 5 August 2009 Purported Master Head Lease was drafied in or
about July and August 2009, The documen( was executed on or about 5
August 2009, Bmail memoranda showing amendments to draft of the

document were sent in a series from 16 July 2009 throush to 20 July
2009, The executed 5 Angnst 2009 P ried Master Head Lease

attached to an email copied to Richard Keley of Deloitte on 5 Auoust
2009,

A copy of the 5 August 2009 Purported Master Head Lease_and email
memoranda may be inspected by appointment at the office of the
defendant’s solicitors. At trial, the defendant will refer to the 5 August
2009 Purported Master Head Lease for its full terms and effect,

174, 82-No lease was made on 26 June 2002 between Tasmanian Plantation, FEA and
FEAP.
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175. 83-The 5 August 2009 Purported Master Head Lease purports to:
()  have been executed on 26 June 2003; and

(b)  substantially increase rent payable by FEAP and to Tasmanian Plantation in
respect of land leased by Tasmanian Plantation and used in and for the purposes
of the Schemes (clauses 2(a) and 5).

2009 PURPORTED DEED OF VARIATION

176.  84:On or about 22 December 2009: -
(a) Tasmanian Plantation, as lessor;
(b)  FEA as lessee; and
{¢)  FEAP as sub-lessee,

purported to enfer into an agreement whereby the rent payable by FEAP and to

Tasmanian Plantation in respect of land leased by Tasmanian Plautation to FEA or

FEAP under previous leases was varied to the rates set out in Annexure B (2009
Purported Deed of Variation).
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90— From1-July 2004 FEAP-didnotpay to-Tasmanian-Plentation-or FEA rent-in-aceordance
with the 2002 FEAP Purported Leases; 2004 FEAP-Purported-Lease- 5-August 2009
Purported Master Head Lease-or 2009 Purperted-Doed-of Variation:

177.  91-FEAP remains ready and willing to discharge all of its obligations in relation to the

land nsed in the Schemes.

EEA charges-for-management serviees
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Solvency

i78. 93_-The Schemes are not insolvent.

CONTENTIONS

179.  94-Land owned by Tasmanian Plantation and cultivated in relation to the 1995-2009
Schemes is leased from Tasmanian Plantation to FEAP on the terms-contained-in-the
2000-Standard Head-Lease, amongst others, alleged in parapraphs 84 to 87, 90,100,
110, 120, 130, 132, 134, 136, 138, 140.

180,  95-At all relevant times FEAP was, as the responsible entity of the Schemes, required
by:

(8)  section 601EC(1)(a) of the Corporations Act 2001 to exercise its powers and
carry oul ifs dufies honestly; and

(b)Y  section 601FC(1)(c) of the Corporations Act 2001 to exercise its powers and
carry out its duties in the best interests of the members (i.e. Growers) of the
1995-2009 Schemes and, if there was a conflict between the Growers® interests

and FEAP’s own interests, to give priority to the Growers’ interests.

{c)  section 601FC(1)(i) of the Corporations dect 2001 to ensure that scheme
property was clearly identified as scheme property and held separately from the
property of the responsible entity and property of any other scheme,

181. 96-As responsible entity of the Schemes, FEAP holds scheme property on trust for the
Growers pursuant to s 601FC(2) of the Corporations Act 2001.

182. 9%-Asresponsible entity of the Schemes, FEAP occupied a fiduciary position of trust in
respect of the affairs of the Growers under the 1995-2009 Schemes.

183.  9%-Consequently, FEAP in its capacity as a responsible entity at all relevant fimes
owed to the members of the 1995-2009 Schemes a fiduciary duty to act honestly and in

the best interests of the Growers in carrying out ifs responsibilities in relation to those
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Schemes.

184.  99.By reason of the matters referred to in paragraphs-6-teo-84-abevethe table below, the
2002 Purported Leasesﬁ@&k%ﬁﬁeﬂed%w%%gﬂsﬁ%%sﬁemm
are void, voidable or unenforceable.

100.— Accordinghy
2002 FEA Purporfed Leases 2002 FEAP Purported J.cascs
i) _They were and are a shagp: §)) were and are a sham,

= The defendant vefers to and repeats the
particulars at paracyaphs 155 and 157,
above.

o The defendant refers to and repeats the
particulars at paragraphs 159 and 161,

above,

(i), FRA contravened s 601FD{1¥a), (c), (e)
and hreached its equivalent fiduciary
duties as a director of FEAP when it
entered into the 2002 FEA d

es since rowers in the
affected, in that;

v the risk of termination of the Growe
sub-leases wasg substantially inereased
by the risk of default in rent by
by purport increagi e
$612,113 per apnum which exceeded
what Growers were paving as rent;

« the term of the leases were reduced
from 20 vears or unti} clear fell which

EVEL OCO) irst to one with an
ontion to renew,
with o corresponding benefit, in that:
= Tasmanian Plantation borrowed from

l'agmanian Perpetual Trustees Limited
%6 million nnder a loap agrecment

dated 26 1 2
s the i d fo acquire la
" for cultivation in other Schemes: and

s The 1993-199¢ Schemes were
financially self-sustaining until

{ii). The officers of FEAP. Canncn and Curran,
coniravened s 601FD{1)a), (¢}, () of the
Corporations Act and breached their
cquivalent fiduefary dutfes by preferring the
interests of Tasmanian Plantation and/or FEA
over the interests of Growers in the
2000-2002, Schemes who were detrimentally
affected in that:

¢ the risk of termination of the Grower

sub-leases was substantially increaged by
the risk of defaulti : v
puportedly incressing the rent tg

$387,887 per annun which exceeded what
Growers were paving as rent;

e theterm of the leases wers reduced from

20 vears_or until clear fell which ever
occred first fo one vear wifly ap option fo

LENCW,

. i tion borrowed $6 million
from Ta ian Peme fee
Limited ymder a loan agreement dated 26
June 2002;

o the funding was used to scguire land for
cultivation in ofher Schemes: and

« the 2000-2002 Schemes were financia
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haryest self-sugtaining until harvest,
(i) _Officers of FEAP, Cannon and Curran, (i) Tasmania tation aided and abefted i

confravened s 601 FD(1)(a), (¢), (&) of
the att breached their
equivalent fiduciary duties by executing
the 2002 FRA Purparted Leases in that
thev preferred the interests of Tasmanian
Plantation andfor FEA over the inferests

of Growers in the 1993-1999 Schemes
were defrimentally affected in that

the i inati the Grower
sub-leases was substantially increased
by the risk of default in rent by FEA, by
purportedly increasing fhe rent to
$612 &1 Anny ich exceeded

what Growers weye paying as rent;

ihe term of the leases were reduced
from 20 vears or untjl clear fell which
ever occurred first to one year with an
option to renew:

with no coizesponding benefit, in that;

.

L J

Tasmanian Plantation borrowed 56
illio asmanian Peipetiza

Trustees Limited under a loan
cement dated 26 J 002;

& i dto ire land
for cultivation in other Schemes: and
he 1993- chemes were

financially self-sustaining uniil

arvest.

the coptraventions by Cannon and Curran
when it entered ipto the 2002 FEAP
ed Leases and accordi as

involved in the contraventions for the

urposes of of the i

asmani tati owingl
the breaches of fiduci piies br
when it enfered into the 2002 FEADR
Purported Leases with actual or congiructive
knowledge of FEAP’s breaches of fiduciary

duties,

sisted i

asmani tation aided and ahe
the contraventions by FEA and/or
Cannon and Cintan when it enfered info
the 2002 FEA Purported [ eases and
was invalved in the
contraventions for the pu 579
of the Corporations Act. Tasmanizn
Plantation knowingly assisted in the
breaches of fiduciary duties by FEA,
and/or and Cu when |
entered into the 2002 FEA Purported
Leases with actnal or constructive
knowledee of FEA, Cannon ang

accordi
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Curran’s breaches of fiduciary duties,

aided and abetied in the
c ventions by Cat d

when it entered into the 2002 FEA

u ed Leases and accordi va
involved in the confraventions for the

NIPOSES O ofthe rafi

FEA knowingly assisted in the breaches

cial ties by Cannon and

Curran when it entered into the 2002
BA] rported Leases with actua

constructive knowledpe of Cannon and
Curran’s breaches of fiduciary duties.

185,
void, voidable or unenforceable.

By reason of the matters referred to in the table below, the 2004 Purported Leases are

2004 FEA Purpoxted.Lease

2004 FEAR Purported Lease

i} Past consideration is no consideration: The 2004
FEA Purported Lease is unenforceable by reason
of paragraphs 165 and 167 of the defendant’s

st consideration is no consideration: The 20
FEAP Purported Lease is unenforceable by
reason of paragraphs 168 and 170 of the

statement of facts and contentions. defendant’s statement of facts and contentio
i he lease and is a sham: i ¢ leas g is am;

s The defendant yefers to and repeats the
particulars af paragraph 165, sbove,

¢ The defendant refers to and repeats the
particulars at paragraph 168, above.

il BAc© vened s 601FD(1)(a), (c), (e) of the
Corporations Act and breached jfs equivalent
fiduciary duties ag a director of FEAP whep it
entered info the 2004 FEA Purported Lease
since the Growers in the 1993-1999 Schemes
were detriment ected, in fhat:

s the tisk of termination of the Grower
-leases was substanti ncreased
is defanlf in_rent by FEA, which

purportedly increased to $1,224,226 per

ANNUI -

the

ith no corres i enefit, in that;

s Tasmanian Plantation sought to borrow 35
million from Tasmanian Perpetual Trustees

1) Officers of FEAP, Cannon and Webb
contravened s 601FD(1Y(a), {c), (e} of the
Corporations Act and breached their equivalent
fiduciary duties by preferring the interests of

Tasmanian Plantation and/or FEA over the
interests of Growers in the 2000-2002 Schemes
who were detrimentally affected in that:

e the risk of termination of the Grower
sub-leases was substantially increased by the
risk of default in rent by FEAP, which
purportedly increased to $775 774 per

annunm,
with 1o ¢co ing benefit, in that:
» anian Plantation sought to borrow §5
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Limited under a loan agreement dated 30

June 2004

o the funding was intended to be uged 1o
acquire land for cultivation in other Schemes;
and

e e 1993- Schemes were financiall

self-sustaining until harvest.

million from Tasmanian Perpetual Trnstees
Limited under a loan agreement dated 30
June 2004:

o the funding was infe to be used to
acguire land for cnltivation in other Schemes:
and

e ‘The 2000-2007 Schemes were financially
self-sustaining until harvegt.

(iv) . Officers of FEAP, Cannon and Webb
contravened s 601 FD(N(a), {c). (e) of the
Corporations Act and bresched their equivalent

fiduciary duties by executi & 200 \
orted Leages in that they preferred the
interests of Tasmanian Plantation and/or FE
et the inferests of Growers § -

Schemes who were detrirnental]

yaffected inthat:

e the risk of fermination of the Grower
sub-leases was substantially increased by the

risk of default in rent by FEA, which
purportedly increased 0 $1.224,226 per
annum;

with no correspondine benefif, in that:

» Tasmapian Plantation sought to borrow §5

ani eiual Trustees

Limpited under a loan agreement dated 30
Jung 2004,

o the funding was intended fo be used fo
acquire Jand for cultivation in other Schemes;
and

» The 1993-1999 Schemes were financially

elf-sustaini t (55

(iv} Tasmanian Plantation aided and abeited the
contraveniions by Cannon and Webb when it
entered j e 2004 FE i} ed Leage and
accordingly was involved in the confraventions
for the purposes of s 79 of the Corporations Act,

Tasmanian Plantation knowingly assisted in the

eaches of fiduciary dufies by C and
Webb when it entered into the 2004 FEAP
Purported ¢ with actual or constructi
Inowledee of Cannon and Webb’s breaches of
fiduciary duties,

asmanian Plantation aided and abetted the
c ions b o) on and Webb
when it entered jnto the 2004 FEA Purported

¢ and accordingly was invelved in the
confrayentions for the purposes of s 79 of the
knowingly assisled in the breaches of fiduciary
duties by FEA or Cannon and Webb when i

entered into the 2004 FEA Purported Lease
with actual or constructive knowledpe of FEA,
Canpon and Cuorran’s breaches of fiducia
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duties,

(vi} FEA aided and abetted jn the comiraventions bv

Canno

004 FEA Purported Leas cordingly
was involved in the contraventions for the
purposes of s 79 of the Corporations Act. FEA
kngwingly assisted in the breaches of fiduciary

duties by Cannon and Webb when it entered

into the 2

or constructive knowledge of Cannon and

Webb®s breaches of fiduciary duties.

d Webh n it entered jnto the

i) d i a

186.

The

@

(b)

©

(d)

Aupust 2009 Purported Master Head Lease is void, voidable or unenforceable as:

It ig uncertain, The 5 August 2009 Purported Master Head Lease refers at

recitals D to E to alease made on 26 June 2002 between Tasmanian Plantation

FEA and P. No such lease exists.

The officers of FEAP who executed the § August 20 urported Master Head

I.ease on behalf of FEAP contravened g 601FD(1)(a}). (e}, (e) of the

preferred the inferests of Tasmanian Plantation and/or FEA over the interests of
Growers in the Schemes who were detrimentally affected in that the risk of

termination of the Grower sub-leases was substantially increased by the risk of
default in rent, which purportedly was increased substantially.

FEA coniravened s 601FD{1)a). (¢}, () of the Corporations Act and breached
its equivalent fiduciary dufies as a director of FEAP when it entered info the 5
August 2009 Purported Master Head Lease since Growers in the Schemes were
detrimentally affected in that the risk of termination of the Grower sub-leases
was substantiallv increased by the rigk of default in rent, which purportedly was
increased substantially,

Tasmanian Plantetion aided and abetted the contraventions by officers of FEAP
when it enfered into the 5 August 2009 Purported Master Head Lease and
accordinglv was involved in the contraventions for the purposes of's 79 of the




187,

The 2009 Purported Deed of Variation is voi

(b)

(©

Gy
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Corporations Ack. Tas i tation knowingly assisted in the breaches o

fiduciary duties by officers of FEAP when it entered into the 5 Aungust 2009
Purported Master Head Lease with actual or constructive knowledee of the
breaches of fiduciary duties

¢ceable as:

voidable or une

The 2009 Purported Deed of Variation refers at recital D to the Original Lease,
If also refers 1o a lease enfered into on 26 June 2003, No such leasss as defined

exist,

The officers of FEAT who executed the 2009 Purported Deed of Variation on
behalf of FEAP contravened s 601FD(1)(a), (c) and () of the Corporations Act

and breached their equivalent fiduciary duties in that they preferred the inferests
of Tasmanian Plantation and/or FEA over the interests of Growers in the
Schemes who were detrimentally affected in that the rigk of termnination of the
Grower sub-leases was substantially increased by the risk of default in rent,

whig] edly was increased substantially to the rates set out i exure

B.

FEA contravened 5 601 FD(1)(a), (¢), (¢) of the Corporations Act and breached
its equivalent fiduciary duties ag a director of FEAP when it entered into the 5

August 2009 Purported ter Head ]ease since wers in the Schemes were

was subsiantially increased by the risk of default in rent, which purportedly was
increased substantially {o the rates set out in Annexure B,

Fasmanjan Plantation aided and abetted the confraventions by officers of FEAP
when it entered into the 2009 Purporied Deed of Variati d accordi W
noses of' s 79 of the Corporations Act,
Tasmanian Plantation knowingly assisted in the breaches of fiduciary duties by
officers of FEAP when it entered into the 2009 Purported Deed of Variation
with actual or constructive knowledge of the breaches of fiduciary duties.

involved in the contraventions for the
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188,  (bY-Accordingly the Plaintiffs’ notices of default and termination are invalid.

Later Schemes {2000-2009;
101-—Altematively-to paragraphste S44e-1 85-above i EEAR-is-oblised-to-payrentto FEAn
lation to-theL el Jed-bydl P].Eﬁlzl} 1 i\,FE'P
referred to-in-paragraphs-0te-0-below:
and
{5y —zeceived payrment from EEAD for such-services-which has-exceeded-the-amount
dae-underthe managesent agreements reforred-to-in-paragraphs-77-to-82-above
thereby breaching the-managementagroements;
{a)—wasrequired-by:

)y ———scetion 181-ofthe Corporations-Aet-2001te-exereise ity powess
and-discharge-its-duties-in-pood-faith-and-in the bestinterests-of
EEAP and

E..; . ]825}3 A I' } M .y -
EBAD.

by ted o fiduci . i i . 1 selev
fimes-owed te EEAPR a-fiduciary-daty-tes

% As-allegedin parapraphs 26 and 2ay-of the Plaintiffh’ Statement of Facts-and Contentions.
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G———-notto-impropery-use-itsposition-as-director to-painan
advantage foritself orsomeoncelse-or-eause-detrimentto
BEAD.

104— EEA has breached its-duties owed-to-ERAP-as-referred to-in-sub-paragraphs-Ofa)d)-end

{a)——charged EEAP for manasement services-based-on-the-amount-of-annual
management-services;and

by—charged FEAD for sranacement services-in-eircumsianees-where EEAP could
notrecover fom-Growers-the-expenses-invelvedinmanaging the plantations

uatitharvest pursuanito-the Comstitution of eneh-of the 2003 {0 2009-Sekenes;
and

has-thereby failedto-actin-good-faith-inthe bestinterests of HEAD,

105 —FEA-hasbreached-its-duties owed o FEAR asreferred-to-insub-parapraphs 0a)dirand
()i above, e that EEA has:

managers-seek any reliefadverse-to-the-interests of FEAthatrelief showld-berefissedon
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SET-OFF

1H08:-—Ji-refors-to-and-repeats-the-matfersreferred-to-ntparapraphs-75-40-82;-0-t0-0;-0-040-0;

COUNTERCLAIM

And by way of counter-claim against the Tasmanian Plantation and FEA, FEAP says as

follows.

189,

190.

HO—Pursuant to the powers of FEAP under the constitutions of the 1995-2002
Schemes, FEAP may on behalf of any Grower commence and conduct legal

i)roceedings of any kind in any court where that is in the best interest of the Grower or
the Scheme,

13-1-Tt refers to and repeats the matters referred to at paragraphs 11 to 106188 above.

AND THE DEFENDANT COUNTERCLAIMS AGAINST TASMANIAN
PLANTATION AND FEA:

A,

An order or declaration under sub-section 1325(5)(a) of the Corporations Act that the
2002 Purported Leases, 2004 Purported Leases, 5 August 2009 Master Head Lease and
the 2009 Purported Deed of Variation are void ab initio.

Alternatively 1o A, an order or declaration under sub-section 1325(5)(¢) of the
Corporations Act that the 2002 Purported Leases, 2004 Purported Leases, 5 August
2009 Master Head Lease and the 2009 Purported Deed of Variation are unenforceable.

Alternatively to A and B, a declaration under section 36 of the Supreme Court Act 1986
(Vic) that the 2002 Purported Leases, 2004 Purported Leases, 5 August 2009 Purported
Master Head Lease and the 2009 Purported Deed of Variation are void, unenforceable

or be set aside ab initio.
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A declaration that the plaintiffs® Notices of Default and Notices of Termination are
invalid, |

An order pursuant to section 444F(4) of the Corporations Act that Tasmanian
Plantation and FEA not take any steps to obtain possession of land described in
Anmnexure €D of the Amended Originating Process filed—30Septemberdated 4
November 2011,

A direction that Tasmanian Plantations and FEA, to the extent necessary, take all steps
to ensure that FEAP has rights to the Land as set out in the First Forestry Right, Second
Forestry Right, Third Forestry Right and Fourth Forestry Right.

Alternatively, a declaration pursuant fo section 36 of the Supreme Court Act 1986

(Vic), altematively, an order puzsuant to-seetion 146(2) of the PrapertyLaw-Aet 1958
(Viekthat that FEAP be relieved from forfeiture of the leases referred to in the

Plaintiffs’ Statement of Facts and Contentions,
Costs,

Such further or other order as the Court deems fit.

AND THE DEFENDANT COUNTERCLAIMS AGAINST FEA:

J—%fﬁé%ﬁd%%%@}e@ﬁ&@e@ﬁﬁ&éﬂ&%—ﬂ%%ﬁh&bl&%&a&em

FEAR irespectofprof
#5-breachof duties:

profits-it-has-derived from-the-management-agreements—as-aresult-of-its breach-of
Gdueiare-dutics.

£-An order under s 1317H(2) of the Corporations Act that FEA is lable to account to
FEAP in respoct of any overpaid rent FEA received from FEAP.

M-All necessary accounts and enquiries.

N-Alternatively to J to MK, damages.
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M.  O-Interest:
a. pursuant to the Supreme Court Act 1958 (Vic);

b. pursuant to the jurisdiction of the Court (including compound interest)

 alternatively;
C. under the principies of Hungerfords v Walker.

N. 2 Costs,

0. Q—Such further or other order as the Court deems fit.

Dated: 36-February2] December 2012

AP Young

V M Prigkich

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

DIA Piper Australia
Lawyers for the first defendant

Dl P-\_\-\w Ao hie




IN THE FEDERAL COURT OF AUSTRALIA )
DISTRICT REGISTRY: VICTORIA ) Ne. VID 1157 of 2013
DIVISION: CORPORATIONS )

IN THE MATTER OF FEA PLANTATIONS LTD (ACN 055 969 429) (subject to deed
of company arrangement) (receivers appointsd)

AND [N THE MATTER OF AUSTRALIAN FORESTS PROJECT 2002
(ARSN 099 656 423) and other schemes

Between

BRIAN SILVIA and PETER KREJCI as
deed administrators of FEA
PLANTATIONS LTD
(ACN 055 969 429) (subject to deed of
company  arrangement)  (receivers

appointed)
First Plaintiffs

FEA PLANTATIONS LTD
(ACN 055 969 429) (subject to deed of
company  arrangement)  (receivers

appointed)
Second Plaintiff

ANNEXURE ‘BRS-5’

This Is the annexure marked with the letters '‘BRS-8’ referrad to in the affidavit of BRIAN
RAYMOND SILVIA sworn before me this 22™ day of November 2013.

Before me:
................................................... Peter Phillip Choice
A Justice of the Peace in and for
the State of New South Wales
137396
Filed on behalf of (name & role of party) The Plaintiffs
Prepared by (name of personflawyer) Stephen Sawer Ref SPSs:ozvrer
Law firm {if applicable} Cornwall Stodart
Tel (03) 9608 2000 Fax (03)'9608 2222
Emall s.sawer@comwalls.com.au
Address for service Cornwall Stodart
(include State and postcode) Level 10
114 William St
Melbourne VIC 3000

[Form approved 01/08/2011]




MINUTES OF THE MEETING OF MEMBERS OF TASMANIAN FORESTS TRUST NO 3 (“FEAP 1995”)
ARSN 093 165 005 HELD ON MONDAY, 11 NOVEMBER 2013 AT 8.00 AM AT THE GRAND
CHANCELLOR, 29 CAVIERON STREET LAUNCESTON TAS 7250,

PRESENT

OPEN AND
WELCOME

CONVENING OF THE
MEETING

TIME AND PLACE

Person

Brian Silvia Chairman and Deed Administrator
of FEA Plantations Limited as
Responsible Entity of FEAP 1985
(Subject to Deed of Company
Arrangement) (“FEAP")

Stephen Sawer : Deed Administrator's Legal Advisor,
from Cornwall Stodart

Alva Zeng Deed Administrator's Assistant

Matthew Jacohs Daed Administrator's Assistant

Other Attendees Refer to attached Attendance

Schedule

Mr Brian Silvia Introduced himself and his assistant to the Meeting as the
Chairman and Deed Administrator of FEAP.

The Chalrman advised the Meeting has been called by the Scheme’s current
Responsible Entlty (“RE”), FEAP, pursuant to Section 252A of the
Corporations Act 2001 {"the Act”}). The RE appoints its Jolnt and Several
Deed Administrator, Mr Brian Silvia, to chalr the Meeting. The Chalrman
advised the Meeting would be assisted by a PowerPoint presentation

{attached).

The Chairman advised the Meeting is a resumption of the Meeting held on
17 October 2013 which had been convened by Notice of Meeting dated 23
September 2013, a copy of which Is attached,

The Chairman noted a Supplementary Explanatory Memorandum dated 1
November 2013 had been distributed to Growers by both post and email
notifying them of the resumption of the Scheme Meeting on 11 November

2013 at the same time and place as the original meeting.

The Chairman asked attendess if there was any objection to the time and

" place of this resumed Meeting,

No objection was raised.




QUORUM

PROXIES

PURPOSE OF
MEETING:

The Chairman declared:

“That the Meeting had been held at a reasonable time and place.”

Pursuant to Section 252R of the Act, the quorum for a meeting of a
registered Scheme's members is two members,

The Chairman declared:
“That a quorum was present for the Meeting”.

The Chairman tabled proxies received inviting their Inspection at the
conclusion of the meeting,

The Chairiman explained the following:

Poll ~ The proposed Resolutions 2 and 3 are special and extraordinary
resolutions and will he put to the vote on a poll pursuant to Section

253J{1) of the Act,

Number and value of votes — On a poll, each Grower (identified by a
Grower Number) has one vote for each dollar of the value of the total
interest they have In the Scheme. Pursuant to clause 18.4 of the current
Scheme Constitution, the value of each Grower's vote is to bhe
determined In accordance with the number of woodiots held by the

Growers,

Conduct of the Poll - The voting cards will be counted by an external
professional meeting service company, Link Market Services. Each
attendea entitied to vote has been given a voting card.

Proposed amendments 1o Resolution 2 — It I$ proposed Resolution 2
will be amended as detailed in the Supplementary EM.

The Chalrman noted that the Meeting had been convened by Notice dated
23 September 2013 pursuant to Section 252A of the Act.

The Meeting was convened for the following purpose:

4 To receive Explanatory Memorandum (“EM") dated 23 September
2013 and Supplementary  Explanatory Memorandum
(“Supplementary EMY} dated 1 November 2013 Including the
proposed amended Constitution;




SUPPLEMIENTARY
EXPLANATORY
MEMORANDUM

4

To consider the contents of both the EM and Supplementary EM
and the proposed amendments to the current Scheme Constitution

as outlined therain;

For Members to consider, and if thought fit, pass the resolutions
detailed balow; and

Any other business that may be lawfully brought forward.

The Chalrman tabled the EM dated 23 September 2013, which was taken to

have

beeh read. He then advised the Meeting would be supported by the

attached PowerPoint presentation, Whilst dealing with each of the issues
outlined in it, he made the faollowing comments:

Undate regarding ASIC Enaulry

4

ASIC previously raised a number of queries concerning the Settlement
Proposal before the Scheme Meeting held on 17 October 2013, It had
also requested a Supplementaty EM be issued and an additional
period of notice before resumption of this meating.

As a result, the Scheme Meeting held on 17 October 2013 was
adjourned to 11 November 2013 at the same time and place. The
FEAP Varled DOCA was also amended and extended to 29 November
2013 at a Section 445F Meeting of Creditors held an 29 Qctober 2013.

The Deed Administrators’ solicitors provided information to ASIC in
response to its queries. However, resolution of the issues raised was
delayed as a consequence of a number of issues Iincluding the relevant
ASIC officer being on leave for a petlod of time.

ASIC subsequently Indicated it did not require a Supplementary EM,
However, the Deed Administraters prepared an update to Growers on
the basis of keeping them informed of developments,

The Supplementary EM was issued on 1 November 2013 and
distributed to Growers providing:

o More Information concerning the Settlement proposal;

o Notifying Growers of the Adjourned Scheme Meeting; and

o Outlining proposed amendments to Resolution 2 contained in the
Original EM.




Updated Estimated Return to Growers

4 The Deed Administrators have updated the financial model estimating
Grower returns based on the continuing dynamics of costs incurred In
the Administration process and issues attaching to the value of

Growers’ trees,

4 The variance between the estimated returns contained in the Original
and Supplementary EM mainly related to:

e Changes in projected harvesiing time and hence the resulting
increase in the projected timber volume and price;

o The inclusion of the estimated net return to Growers rather than
gross return; and :

o Changes in projected Scheme expenses.

Additional Key Risks under the MIS Transition

4 Additional key risks not contained in the aoriginal Prospectus
mentioned in EM have been further expanded in the Supplementary
EM.

Proposed Fees and Charges under the MIS Transition

4 The MIS Transition process contemplates Macquatie Alternative
Assets Management Lid {*“MAAML"), hecoming the replacement
Responsible Entity (“replacement RE”) continuing to manage the
Scheme through to harvesting,

4 The Supplementary EM clarified proposed fees and charges as being
those contained in the proposed amended Constitution. Fees and
charges levied may vary subject to MAAML’s discretion.

Conditions Precedent to MIS Transition

4 The Chairman noted Conditions Precedent B, C, and L contained in
Schedule A of the Notlce of Meeting dated 23 September 2013 have

not been met.

A Mr Stephen Sawer, the Deed Administrators’ legal advisor,
commented ASIC had provided conditional relief to MAAML in respect
of fts normal statutory obligation on 8 November 2013. However,
technically Condition Precedent A has not been satisfied as MAAML
has not formally advised whether the ASIC relief fs in a form to its
satisfaction. .




Outstanding Milestone Events
4 The Chairman commented the most significant outstanding
Milestones required under the Implementation Deed was the need for
the three proposed Resolutions for consideration at this Meeting to be
also passed at the 1995 to 2001 Scheme Meetings {excluding 1995)
and the winding up order of 2002 to 2009 Schemes,

4 The applications for winding up the 2002 to 2008 Schemes will be filed
shortly with an anticipated hearing date on 26 or 27 November 2013,
If the winding up orders are not obtained before 29 November 2013,
the FEAP and FEAP Varied DOCAs will “drop dead” on 29 Novemher
2013.

Proposed Amendments to Resolution 2

4 The Operative Date as defined in the Original EM refers to the
meaning given to it in the Implementation Deed dated 5 September
2013, The Implementation Deed has been amended and it is possible
that it may be amended in the future to facilitate the implementation
of the Settlement Proposal. It Is proposed the definltion of ‘Operative
Date’ as contained in Resolution 2 be amended to incorporate any
future amendments to the Implementation Deed.

4 The percentage sharing costs contained in clause 5.11 of the amended
Constitution were calcufated on  the previously perceived
proportionate net present value for each Scheme of the projected
cash flow of the 1995 to 2001 Schemes. As the proportionate net
present value of the project Scheme cash flows have changed, it Is
proposed the cost sharing percentage as contained in clause 5.11 of
the amended Constitution be changed accordingly. The Chairman
noted the changes in the percentages are not material.




DEED
ADMINISTRATORS'
RECOMMENDATION

RESOLUTIONS

The Chairman recommends Growers vote in favour of all proposed
Resolutions. He noted the Settlement Proposal will “fall over” unless all
Scheme Growers approva the Resolutions with their requisite majorities.

The following Resclution was put to the Meeting:

Resolution 1
The Chairman put the following resolution to the meeting:

“That the proposol set out in the Explanatory Memorandurm, under
which one of the following will occur:

{a) the Scheme will continue in a restructured form; or
(k) the land owned by TP, FEA or FEAC and used in the Scheme
will be sold unencumbered,

be approved.”

The Chairman declared the resolution carried on the voices. He noted he
had exercised speclal proxies conferred upon him in accordance with their

terms.

Amending Resolution to Resolution 2

The Chairman proposed to combine the proposed amendments to
Resolution 2 into one amending Resolution, and Invited objection from the
Meeting against voting on the proposed amendments to Resolfution 2

simultaneously.
No objection was ralsed.

The Chairman put the following proposed amendment io Resolution 2 as
ane Resolution to the Meeting:

“That Resolution 2 as outlined In the notice of meeting dated 23rd
September 2013, be amended as follows:

Amendment 1,

"Omit "Operative Date (as thot term is defined in the Explanatory
Memorandum)})” and replace it with “date on which the
implementation Deed {as that term is defined in the Explanatory
Memorandum, and as amended by the partles from time to time)
becomes unconditional”




Amendment 2

In clause 5.11 of the droft Constitution, omit the schedule, and

replace it with;

Scheme Share (%)

Tasmanian Forests Trust No 3 {ARSN 093 165 005) 1.73%
Tasmanian Forests Trust No 4 (ARSN 093 165 103) 2.90%
Tasmanfan Forests Trust No 5 (ARSN 093 165 050) 2.73%
Tasmanian Forests Trust No 6 (ARSN 093 165 327) 8.41%

Tasmanian Forests Trust No 7 (ARSN 093 164 866} 60.06%
Tasmunlon Forests Profect 2000 (ARSN 092 500984)  18.97%
Australian Forests Project 2001 (ARSN 094 614 678) 5.20%"

The Chalrman declared the resolution carried on the voices, He noted he
had exercised special proxies conferred upon him in respect of the original
Resolution 2 in accordance with their terms.

Amended Resolution now becomes Resolution 2
The Chairman put the following resolution to the meeting:

“That the Constituiion of the Scheme os registered with ASIC on
19 June 2000 (and subsequently varied) be amended on the date on
which the Implementation Deed {as that term is defined in the
Explanatory Memorandum, and os amended by the parties from
time to time) becomes unconditional as marked in the version of the
Constitution annexed ic the Notice of Meeting and marked for
identification with the letter A”

The Chairman noted clause 5.11 in the amended Constitution annexed to
the Notice of Meeting has been amended in accordance with the amending
Resolution and marked for identification with the letter A, A copy of this
amended Constltution is attached.

The Chairman announced the result of the poll as following:

oadliois
49200
100.00% 0.00% 0.00% 100.00%

The Chairman declared Resolution carried.




Resolution 3
The Chairman put the following resolution to the meeting:

“Thot:
(a} subject to gnd conditional upon:

() completion of a disposal of tand comprised in the
Tasmanian Estate with such land belng disposed of subfect
to MIS Encumbronces (MIS Disposal); and

(ii} the conditions precedent referred to in the attached
schedufe 1 belng satisfied or walved:

then

(i} The Responsible Entity be directed to execute on behalf of
members any document required to novate any scheme
documents to the Respansible Entity from another entity in
the FEA Group; and

{iv} FEAP retire as Responsible Entity of the Scheme and
Muacquarie Afternative Asset Management Ltd be appointed
as Responsible Entity of the Scheme in its stead; or

{b) if there is no MIS Disposal on or before 31 March 2014:

(i} the Scheme be wound up pursuant to Section 601NB of the
Corporations Act ond Section 5.1(a} of the Constitution
together with any order which the Court muay seem fit to
make pursuant to Section 601NF2) of the Corporations Act;
and

{if} Brian Raymond Silvia and Peter Paul Krejci be appointed to
take responsibifity for ensuring that the Scheme s wound
up in accordance with its Constitution; and

{iii] the winding up be postponed pursuant to Clause 5.3 of the
Constitution of the Scheme for such o period os the
Responsible Entity may determine is In the interests of
mermbers of the Scheme; and

the members authorize and direct the Responsible Entity (and any
other person authorized by the Respansible Entity) as thelr attormey
to execute on their behalf afl documents required to acknowledge
termination of any leases held or interests In forestry rights held by
or for the benefits of any members, or to assign, novate, surrender
or atherwise deal with such leases or intergsts,"




QUESTIONS

CLOSURE OF
MEETING:

The Chairman announced the result of the poll as foliowing:

49200  MNl|  NIl| 49200 561.00
87.70% | 0.00% |  0.00% | 87.70% 100,00%

The Chalrman declared Resolution carried,
The Chairman Invited questions from the attendees,
No further questions were raised.

There being no further business, the Chairman thanked those present for
attending,

The Chairman declared the Meeting Closed at 8.51 am.
Signed as a correct record,
DATED this the 2l day of November 2013,

T

BRIAN SILVIA
CHAIRMAN
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MINUTES OF THE MEETING OF MEMBERS OF TASMANIAN FORESTS TRUST NO 4 (“FEAP 1996")
ARSN 093 165 103 HELD ON MORNDAY, 11 NOVEMBER 2013 AT 8,50 AM AT THE GRAND

CHANCELLOR, 29 CAMERON STREET LAUNCESTON TAS 7250,

PRESENT

OPEN AND
WELCOME

CONVENING OF THE
MEETING

Person

Brian Silvia Chairman and Deed Administrator
of FEA Plantetions Limited as
Responsible Entity of FEAP 1996
{Subject to Deed of Company
Arrangement) ("FEAP")

Stephen Sawer Deed Administrator's Legal Advlisor,
from Cornwall Stodart

Alva Zeng Deed Administrator's Assistant

Matthew Jacobs Deed Administrator's Assistant

Other Attendees Refer to attached Attendance
Schedule

Mr Brlan Slivia introduced himself and his assistant to the Meeting as the
Chairman and Deed Administrator of FEAP,

The Chairman advised the Meeting has bean called by the Scheme’s curreat
Responsible Entity (“RE”), FEAP, pursuant to Section 252A of the
Corporations Act 2001 (“the Act”). The RE appoints Its Joint and Several
Daed Administrator, Mr Brian Silvia, to chair the Meeting, The Chalirman
advised the Meeting would be assisted by a PowerPoint presentation

{attached).

Mr Michael Johns of Maddocks Lawyers, representing Commonwealth Bank
of Australia, Australia New Zealand Banking Group, Forest Enterprises
Australia Ltd (“FEA”), FEA Carbon Pty Ltd, and Tasmanian Plantations Pty
Ltd {All subject to Deed of Company Arrangement) (All with Receivers and
Managers Appoinied), attended the Meeting as an observer,

Ms Carol Lee and Mr Andrew McCarthy of the Macquarie Bank Limited
attended the Meeting as observers,

The Chairman advised the Meeting is a resumption of the Meeting held on
17 October 2013 which had been convened by Notice of Meeting dated 23
September 2013, a copy of which is attached.,

The Chairman noted a Supplementary Explanatory Memorandum dated 1
November 2013 had heen distributed to Growers by both post and email
notifying them of the resumption of the Scheme Meeting on 11 November
2013 at the same time and place as the original meeting.




TIME AND PLACE

QUORUM

PROXIES

PURPOSE OF
" MEETING:

The Chairman asked attendees If there was any objection to the time and
place of this resumed Meeting.

No ohjection was raised.

The Chairman declared:

“That the Meeting had been held at o reasonable time and place.”

Pursuant to Section 252R of the Act, the quorum for a meeting of a
registered Scheme's members is two members.

The Chairman declared:

“That o quorum was present for the Meeting”.

The Chairman tabled proxies received inviting thelr inspection at the
conclusion of the meating.

The Chairman explained the following:

Poll — The proposed Resolutions 2 and 3 are special and extracrdinary
resolutions and will be put to the vote on a poll pursuant to Section
253J(1) of the Act,

Number and value of votes — On a poll, each Grower (identified by a
Grower Number} has one vote for each dollar of the value of the total
interest they have in the Scheme. Pursuant to clause 18.4 of the current
Scheme Constitution, the value of each Grower's vote is to be
determined in accordance with the number of woodlots held by the

Growers.

Conduct of the Poli — The voting cards will be counted by an external
arcofessional meeting service company, Link Market Services. Each
attendee entitled to vote has been given a voting card.

Proposed amendments to Resclution 2 — It is proposed Resolution 2
will be amendad as detailed in the Supplementary EM.

The Chairman noted that the Meeting had been convened by Notice dated
23 September 2013 pursuant to Section 252A of the Act,

The Meeting was convened for the following purpose:




SUPPLEMENTARY
EXPLANATORY
MEMORANDUM

4 To receive Explanatory Memorandum {"EM"} dated 23 September
2013 and Supplementary Explanatory Meaemarandum
(“supplementary EM”) dated 1 November 2013 including the
proposed amended Canstitution;

A4 To consider the contents of both the EM and Supplementary EM
and the proposed amendments to the current Scheme Constitution

as outlined therein;

4 For Members to consider, and if thought fit, pass the resolutions
datailed below; and

4 Any other business that may be lawfully brought forward.

The Chairman tabled the EM dated 23 September 2013, which was taken to
have been read, He then advised the Meeting would be supported by the
attached PowerPoint presentation. Whilst dealing with each of the issues
outlined In It, he made the following comments:

Update regarding ASIC Encuiry
4 ASIC previously raised a number of queries concerning the Settlement
Proposal before the Scheme Meeting held on 17 Qctober 2013. It had
also requested a Supplementary EM be issued and an additional
period of notice before resumption of this meeting.

As a result, the Scheme Meeting held on 17 October 2013 was
adjourned to 11 November 2013 at the same time and place. The
FEAP Varied DOCA was also amended and extended to 29 November
2013 at a Section 445F Meeting of Creditars held on 29 October 2013.

4 The Deed Administrators’ solicitors provided information to ASIC in
response to Its querles. However, resolution of the issues raised was
delayad as a consequence of a number of issues including the relevant
ASIC officer being on leave for a period of time.

4 ASIC subsequently indicated it did not require a Supplementary EM.
However, the Deed Administrators prepared an update to Growers gh
the hasis of keeping them informed of developments.

4 The Supplementary EM was issued on 1 November 2013 and
distributed to Growers providing:

e More information concerning the Settlement proposal;

o  Notifying Growers of the Adjourned Scheme Meeting; and

e Outlining proposed amendments to Resolution 2 contained in the
Original EM,




Updated Estimated Return to Growets

4 The Deed Administrators have updated the financfal model estimating
Grower returns based on the continuing dynamics of costs incurred in
the Administration process and issues attaching to the value of

Growers’ trees.

4 The variance hetween the estimated returns contained in the Original
and Supplementary EM mainly related to:

o Changes in projected harvesting time and hence the resulting
increase in the projected timber volume and price;

s The inclusion of the estimated net return to Growers rather than
gross return; and

e Changes in projected Scheme expenses,

Additional Key Rislts under the MIS Transition

A Additional key risks not contained in the original Prospectus
mentioned in £EM have been further expanded in the Supplementary

EMm,

Proposed Fees and Charges under the MIS Transition

4 The MIS Transition process contemplates Macquatie Alternative
Assets Management Ltd (“MAAML”), becoming the replacement
Responsible Entity (“replacement RE"} continuing to manage the
Scheme through to harvesting,

A The Supplementary EM clarified proposed fees and charges as being

those contalned in the proposed amended Constitution. Fees and
charges levied may vary subject to MAAML's discretion.

Conditions Precedent to MIS Transition

4 The Chairman noted Conditions Precedent B, C, and L contained in
Schedule A of the Notice of Meeting dated 23 September 2013 have
not heen met,

A ASIC had provided conditional relief to MAAML In respect of its normal
statutory obligation on 8 November 2013, However, technically
Condition Precedent A has not been satisfied as MAAML has not
formally advised whether the ASIC reliefis in a form to its satisfaction.

Quistanding Milestone Events

4 The Chairman commented the most significant outstanding
Milestones required under the Implementation Deed was the need for
the three proposed Resalutions for consideration at this Meeting to be
also passed at the 1995 to 2001 Scheme Meetings (excluding 1996)

4




DEED
ADMINISTRATORY
RECOMMENDATION

RESOLUTIONS

and the winding up order of 2002 to 2009 S5chemes,

A4 The applications for winding up the 2002 to 2009 Schemes will be filed
shartly with an anticipated hearing date on 26 or 27 November 2013,
if the winding up orders are not obtained before 29 November 2013,
the FEAP and FEAP Varied DOCAs will “drop dead” on 28 November
2013,

Proposed Amendments to Resolution Z

£ The Operative Date as defined in the Original EM refers to the
meaning given to it in the Implementation Deed dated 5 September
2013, The Implementation Deed has been amended and it is possible
that it may be amended in the future to facllitate the Implementation
of the Settlement Proposal. It is proposed the definition of ‘Operative
Pate’ as contained in Resolution 2 be amended to incorporate any
future amendments to the Implementation Deed.

4 The percentage sharlng costs contained in clause 5.11 of the amended
Constitution were calculated on  the previously perceived
proportionate net present value for each Scheme of the projected
cash fiow of the 1995 to 2001 Schemes. As the proportionate net
present value of the project Scheme cash flows have changed, it is
proposed the cost sharing percentage as contalned in clause 5.11 of
the amended Constitution be changed accordingly. The Chalrman
noted the changes in the percentages are not material.

The Chairman recommends Growers vote in favour of all proposed
Resolutions. He noted the Settlement Proposal will “fall over” unless all
Scheme Growers approve the Resolutions with their requisite majorities,

The following Resolution was put to the Meeting:

Resolution 1
The Chairman put the following resolution to the meeting:

“That the propoesal set out in the Explanatory Memorandum, under
which one of the follawing will occuir:

{a) the Scheme wilf continue In a restructured form; or
(b} the fand owned by TP, FEA or FEAC and used in the Scheme

wilf be sold unencumbered,

be approved.”

The Chairman declared the resclution carrled on the voices. He noted he




had exercised special proxles conferred upon him in accordance with their
terms.

Amending Resolution to Resolution 2

The Chairman proposed to combine the proposed amendments to
Resolution 2 into one amending Resolution, and invited objection from the
Meeting against voting on the proposed amendments to Resolution 2

simultaneously,

No objection was raised.

Mr Johns queried whether the-amending Resolution would be passed ona
poll.

The Chairman confirmed it would be voted on the volces and not by poll.

The Chairman put the following proposed amendment to Resolution 2 as
one Resolution to the Meeting:

“That Resolution 2 as outlined In the notice of meeting dated 23rd
September 2013, be amended os follows:

Amendment 1

“Omit "Operative Date (as that term is defined in the Explanatory
Memorandum)}” and replace [t with “date on which the
Implementation Deed {as that term is defined in the Explandtory
Memeorandum, and as amended by the parties from time to time)}

becomes unconditionaf”
Amendment 2

in clouse 5.11 of the draft Constitution, omit the schedule, and
replace It with:

Scheme Share (%)

Tasmanian Forests Trust No 3 (ARSN 093 165 005) 1.73%
Tasmanian Forests Trust No 4 (ARSN 093 165 103) 2.80%
Tasmanian Forests Trist No 5 [ARSN 093 165 050) 2.73%
Tasmanion Forests Trust No 6 [ARSN 093 165 327) 8.41%

Tasmanian Forests Trust Mo 7 {ARSN 093 164 866) 60.06%
Tasmanion Forests Project 2000 (ARSN 092 500 984]  18.97%
Australian Forests Profect 2001 [ARSN 094 614 678) 5.20%"




The Chairman declared the resolution carried on the voices. He noted he
had exercised special proxies conferred upon him in respect of the original
Resolution 2 in accordance with their terms,

Amended Resclution now hecomes Resolution 2
The Chairman put the following resolution to the meeting:

"That the Constitution of the Scheme as registered with ASIC on
19 dune 2000 {and subsequently varied) be amended on the date on
which the implementation Deed {us that term is defined in the
Explanatory Memorandum, and as amended by the parties from
time te time) becomes unconditional as marked in the version of the
Constitution annexed to the Notice of Meeting and muarked for

ldentification with the letter A”

The Chairman noted clause 5.11 in the amended Constitution annexed to
the Notice of Meeting has been amended in accordance with the amending
Resolution and marked for Identification with the letter A. A copy of this
amended Constitution is attached.

The Chafrman noted that there is a potential dispute as to the ownership of
plantations on coupe NW112, where the Grower and the landlord s the
same person, The issue is whether the trees on this block belongs to the
Scheme. As a result of this potential issue as to the ownership of the
relevant woodlots, the Chairman Intends te announce the result of the poll
on the basls of both including and exctuding the relevant Grower from the

vote,

The Chairman announced the result of the poll as following:

387.75
99.23% 0.77% 0.00% 100.00%

293.55

3.00

Nil

296.55

98.99%

1.01%

0.00%

100.00%




The Chairman declared Resolution carried irrespective of whether the
Grower In relatlon to NW112 Is Included or excluded from the vote.

Resolution 3
The Chaltman put the following resalution to the meeting:

"That:
{a} subject to and conditionaf upon:

(i} completion of a disposal of land comprised in the
Tasmanlan Estate with such land being disposed of subject
to MIS Encumbrances {MIS Disposal); and

{ii} the conditions precedent referred to in the attached
schedufe 1 being satisfied or waived:

then

(it} The Responsible Entity be directed to execute on behalf of
members any document required to novate any scheme
documents to the Responsible Entity from another entity in
the FEA Group; and

{iv} FEAP retire as Responsible Entity of the Scheme and
Macquarie Alternative Asset Management Lid be appointed
as Responsible Entlty of the Scheme In its stead; or

{b) ifthere Is no MIS Disposal on or before 31 March 2034;

(i) the Scheme be wound up pursuont to Section 601INB of the
Corporations Act and Section 5.1fa} of the Constitution
together with any order which the Court may seem fit to
make pursuant to Section 601NF(2) of the Corporations Act;
and

(i} Brian Raymond Silvia and Peter Paul Krejci be appointed to
take responsibility for ensuring that the Scheme is wound
up In accordance with its Constitution; and

{iii} the winding up be postponed pursuent to Clause 5.3 of the
Constltution of the Scheme for such a period as the
Responsible Entity may determine is in the interests of
members of the Scheme; and

the members authorize and direct the Responsible Entity {and any
other person authorized hy the Responsible Entity) as their attorney
te execute on their behalf all documents required to acknowledge

. termination of any leases held or interests in forestry rights held by
ot for the beneflts of any members, or to assign, novate, surrender
or otherwise deal with such feases or interests.”




QUESTIONS

CLOSURE OF
MEETING:

The Chalrman announced the result of the poll including Growers on Coupe
NW112 as following:

354,75 33,00 Nil 38775 595,75
59.15% 5.50% 0.00% 64.65% 100.00%

The Chairman announced the result of the poll excluding Growers on Coupe
NW112 as following:

263.55 33.00 il 296.55 508.55

51.82% 6.49% 0.00% 58.31% 100.00%

The Chairman declared Resolution carried irrespective of whether the
Grower in relation to NW112 is included or excluded from the vote.

The Chairman invited guestions from the attendees,

No further questions were raised,

There being no further business, the Chairman thanked those present for
attending.

The Chairman declared the Meeting Closed at 9.09 am.

Sighed as a correct record,

DATED thisthe 2o\ day of November 2013,

T

'BRIAN SILVIA

CHAIRMAN
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MINUTES OF THE MEETING OF MEMBERS OF TASIVIANIAN FORESTS TRUST NO 5 (“FEAP 1997")
ARSN 093 165 050 HELD ON MONDAY, 11 NOVEMBER 2013 AT 9.40 AM AT THE GRAND
CHANCELLOR, 29 CAMERON STREET LAUNCESTON TAS 7250,

PRESENT

OPEN AND
WELCOME

CONVENING OF THE
MEETING

Parson

Brian Silvia ) Chairman and Deed Administrator
of FEA Plantations Limited as
Responsible Entity of FEAP 1997
{Subject to Deed of Company
Arrangement} {“FEAP"})

Stephen Sawer Deed Administrator's Legal Advisor,
from Cornwall Stodart

Alva Zeng Deed Administrator’s Assistant

Matthew Jacobs Deed Administrator’s Assistant

Other Attendees Refer to attached Attendance

Schedule

Mr Brian Sivia introduced himself and his assistant to the Meeting as the
Chairman and Deed Administrator of FEAP,

The Chairman advised the Meeting has been called by the Scheme's current
Responsible Entity {“RE"}, FEAP, pursuant to Sectlon 252A of the
Corporations Act 2001 ("the Act”). The RE appoints its foint and Several
Deed Administrator, Mr Brian Silvia, to chair the Meeting. The Chairman
advised the Meeting would be assisted by a PowerPoint presentation

(attached).

Mr Michael Johns of Maddocks Lawyers, representing Commaonwealth Bank
of Australia, Australia New Zealand Banking Group, Forest Enterprises
Australia Ltd {"FEA”), FEA Carbon Pty Lid, and Tasmanian Plantations Pty
Lid {All subject to Deed of Company Arrangement) {All with Receivers and
Managers Appointed}, attendead the Meeting as an observer,

Ms Carol Lee and Mr Andrew McCarthy of the Macquarie Bank Limited
attended the Meeting as observers.

The Chairman advised the Meeting is a resumption of the Meeting held on

17 October 2013 which had been convened by Notice of Meeting dated 23

September 2013, a copy of which is attached.

The Chairman noted a Supplementary Explanatory Memorandum dated 1




THVIE AND PLACE

QUORUM

PROXIES

PURPOSE OF
MEETING:

November 2013 had been distributed to Growers by hoth post and email
notifying thern of the resumption of the Scheme Meeting on 11 November
2013 at the same time and place as the original meeting.

The Chairman asked attendees if there was any objection to the time and
place of this resumed Meeting,

No objection was raised,

The Chairman declared:

“That the Meeting had been held at a reasonable time and place.”

Pursuant to Section 252R of the Act, the quorum for a meeting of a
registered Scheme's members is fwo members.

The Chairman declared:
“That a quorum was present for the Meeting”,

The Chairman tabled proxies received inviting their inspection at the
conclusion of the meeting.

The Chairman explained the following:

1. Poill — The propased Resolutions 2 and 3 are special and extraordinary
resolutions and will be put to the vote on a poll pursuant to Section
253J{1) of the Act.

2. Number and value of votes - On a poll, each Grower (identified by a
Grower Number) has ane vote for each dollar of the value of the total
interest they have in the Scheme, Pursuant to clause 18.4 of the current
Scheme Constitution, the value of each Grower's vote is to be
determined in accordance with the number of woodlots held by the

Growers.

3, Conduct of the Poll - The voting cards will be counted by an external
professional meeting service company, Link Market Services. Each
attendee entitled to vote has heen glven a voting card.

4. Proposed amendments to Resolution 2 — It is proposed Resolution 2
will be amended as detalled in the Supplementary EM.

The Chairman noted that the Meeting had been convened by Notice dated
23 September 2013 pursuant to Section 252A of the Act.




SUPPLEMENTARY
EXPLANATORY
MEMORANDUM

The Meeting was convened for the following purpose:

4 To receive Explanatory Memorandum {"EM”) dated 23 September

2013 and Supplementary Explanatory Memorandum
{“Supplementary EM”) dated 1 November 2013 including the

proposed amended Constitution;

4 To conslder the contents of both the EM and Supplementary EM
and the proposed amendments to the current Scheme Constitution

as outlined thereln;

4  For Members to consider, and if thought fit, pass the resolutions
detailed below; and

A  Any other business that may be lawfully brought forward,

‘The Chairman tabled the EM dated 23 September 2013, which was taken to
have been read. He then advised the Meeting would be supported by the
attached PowerPoint presentation. Whilst dealing with each of the issues
outlined In it, he made the following comments:

Update regarding ASIC Enduiry
A ASIC previously raised a number of queries concerning the Settlement
Proposal before the Scheme Meeting held on 17 October 2023, it had
also requested a Supplementary EM be issued and an additional
period of notice before resumption of this meeting,

As a result, the Scheme Meeting held on 17 October 2013 was
adjourned to 11 November 2013 at the same time and place, The
FEAP Varied DOCA was also amended and extended 1o 29 November
2013 at a Section 445F Meeting of Creditors held on 29 October 2013,

4 The Deed Administrators® solicitors provided Information to ASIC in
response to Its querles. However, resolution of the issues raised was
delayed as a consequence of a number of issues including the relevant
ASIC officer being on leave for a period of time,

4 ASIC subseguently indicated it did not require a Supplementary EM.
However, the Deed Administrators prepared an update to Growers on
the basis of keeping them informed of developments.

4 The Supplementary EM was issuad on 1 November 2013 and
distributed to Growers providing:

o More information concerning the Settleraent proposal;
s Notifying Growers of the Adjourned Scheme Meeting; and
o Outlining proposed amendments to Resolution 2 contained in the




Original EM.

Updated Estimated Return to Growers

4 The Deed Administrators have updated the financial model estimating
Grower returns based on the continuing dynamics of casis incurred in
the Administration process and issues attaching to the value of

Growers' trees.

4 The variance between the estimated returns contained in the Original
and Supplementary EM mainly related to:

o Changes in projected harvesting time and hence the resulting
increase in the projected timber volume and price;

¢ The inclusfon of the estimated net return to Growers rather than
gross return; and

o Changes in projected Scheme expenses.

Additional ey Rislks under the MIS Transition

A4 Additionat key risks not contained in the original Prospectus
mentioned in EM have been further expanded in the Supplementary

EM.

Proposed Feas and Charges under the MIS Transition

4 The MIS Transition process contemplates Macquarie Alternative
Assets Management Ltd {“MAAML"), becoming the replacement
Responsible Entity [“replacement RE”} continuing to manage the 1997
Scheme through to harvesting.

4 The Supplementary EM clarified proposed fees and charges as being
those contained in the proposed amended Constitution. Fees and
charges levied may vary subject to MAAML's discretion,

Conditions Precedent to MIS Transition

4 The Chairman noted Conditions Precedent B, C, and L. contained in
Schedule A of the Notice of Meeting dated 23 September 2013 have
not heen met.

4 He further noted ASIC had provided conditional relief to MAAML In
respect of lts normal statutory obligation on 8 November 2013.
However, technicaily Condition Precedent A has not been satisfied as
MAAML has not formally advised whether the ASIC relief Is in a form
to its satisfaction.




DEED
ADMINISTRATORS'
RECOMMENDATION

RESOLUTIONS

Quistanding Milestone Events

4 The Chairman commented the most significant outstanding

Milestones required under the implementation Deed was the need for
the three proposed Resolutions for consideration at this Meeting to be
also passed at the 1995 to 2001 Scheme Meetings (excluding 1997)
and the winding up order of 2002 to 2009 Schemes.,

The applications for winding up the 2002 to 2009 Schemes will be filed
shortly with an anticipated hearing date on 28 or 27 November 2013.
If the winding up orders are not obtained before 28 November 2013,
the FEAP and FEAP Varied DOCAs will “drop dead” on 29 November
2013,

Proposed Amentiments to Resolution 2

4 The Operative Date as defined in the Original EM refers to the

meaning given to it In the Implementation Deed dated 5 September
2013. The Implementation Deed has been amended and it is possible
that it may be amended in the future to facllitate the implementation
of the Settlement Proposal. It is proposed the definition of ‘Operative
Date’ as contained in Resolutlon 2 be amended to Incorporate any
future amendmants to the Implementation Deed.

The percentage sharing costs contained in clause 5.11 of the amended
Constitution were calculated on  the previously percelved
proportionate net prasent value for each Scheme of the projected
cash fiow of the 1995 to 2001 Schemes. As the proportionate net
prasent value of the project Scheme cash flows have changed, it Is
proposed the cost sharing percentage as contained in clause 511 of
the amended Constitution be changed accordingly. The Chairman
noted the changes in the percentages are not material,

The Chairman recommends Growers vote in favour of all proposed
Resolutions. He noted the Settlement Proposal will “fall over” unless all
Scheme Growers approve the Resolutions with their requisite majorities.

The following Resolution was put to the Meeling:

Resolution 1
The Chairman put the following resolution to the meeting:

“That the proposal set out in the Explanatory Memorandum, under
which ane of the following will cccur:

{a) the Scheme will continue in a vestructured form; or




b) the land owned by TP, FEA or FEAC and used in the Scheme
will be sold unencumbered,

be approved.”

The Chairman declared the resolution carried on the volces. He noted he
had exercised special proxias conferred upon him In accordance with their
terms.

Amending Resoluticn to Resolution 2

The Chairman proposed to combine the proposed amendments to
Resolution 2 into one amending Resolution, and invited objection from the
Meeting against voting on the proposed amendments to Resofution 2
simultaneously.

No ghjection was raised.

The Chairman put the following proposed amendment to Resolution 2 as
one Resolution to the Meeting:

“That Resolution 2 as outlined in the notice of meeting dated 23rd
September 2013, be amended as foflows:

Amentdment 1

“Omit "Operative Date {os that term Is defined in the Explanatory
Memorandum}” and replace it with “date on which the
Implementation Deed (ags that term Is defined in the Explanatory
Memorgndum, and as amended by the parties from time to time)
becomes unconditional”

Amendment 2

In clouse 5,11 of the draft Constitution, omit the schedule, and
replace it with:

Scheme Share (%)

Yasmanian Forests Trust No 3 (ARSN 093 165 005) 1.73%
Tasmanian Forests Trust No 4 (ARSN 093 165 103} 2.90%
Tasmanian Forests Trust No 5 (ARSN 093 165 050) 2.73%
Tasmanlan Forests Trust No 6 (ARSN 093 165 327) 8.41%

Tasmanian Forests Trust No 7 (ARSN 033 164 866) 60.06%
Tasmanion Forests Profect 2000 {ARSN (092 500 984)  18.97%
Austrafian Forests Project 2001 {ARSN 094 614 678) 5.20%"




The Chairman declared the resolution carried on the veoices. He noted he
had exercised special proxies canferred upon him In respect of the original
Resolution 2 in accordance with their terms.

Amended Resolution now becomes Resolution 2
The Chairman put the following resolution to the meeting:

"That the Constitution of the Scheme as registered with ASIC on
18 June 2000 {and subsequently varied} be amended on the date on
which the implementation Deed {us that term s defined in the

Explanatory Memorandum, and as amended by the parties from .

time to time} becomes unconditional as marked in the version of the
Constitution annexed to the Notfce of Meeting and marked for
identification with the letter A”

The Chairman noted clause 5.11 In the amended Constitution annexed to
the Notice of Meeting has been amended in accordance with the amending
Resolution and marked for identification with the letter A. A capy of this
amended Constltution is attached,

The Chairman announced the result of the poll as following:

635,00 Nl Nl 63500
100,00% | 0.00% | 0.00% 100.00%

The Chairman declared Resolution carried.

Resolution 3
Fhe Chairman put the following resolution to the meeting:

“That:
{a} subject to and conditional upon;

(i) completion of a disposel of fand comprised in the
Tasmanian Estate with such fand being disposed of subject
to MIS Encumbrances {MIS Disposall; and

fii} the conditlons precedent referred to in the ottached
schedule 1 being satisfied or waived:

then

(it} The Responsible Entity be directed to execute on beholf of




QUESTIONS

CLOSURE OF

members any document required to novate any scheme
documents to the Responsible Entity from another entity in
the FEA Group; and

(iv) FEAP retire as Responsible Entity of the Scheme and
Macquarie Alternative Asset Management Ltd be appointed
as Responsible Entity of the Scheme In its stead; or

(b} if there Is no MiS Disposal on or before 31 March 2014:

(i) the Schete be wound up pursuant to Section 601N8 of the
Corporotions Act and Section 5.1{a) of the Constitution
together with any order which the Court may seem fit to
make pursuant to Section GO1INF(2} of the Corporations Act;
and

fli} Brign Ruymond Silvia and Peter Poul Krejcl be appointed to
take responsibifity for ensuring that the Scheme Is wound
Up in dceordance with fts Constitution; and

{ili) the winding up be postponed pursuant to Clause 5,3 of the
Constitution of the Scheme for such o period os the
Responsible Entity may determine is in the interests of
members of the Scheme; and

the members authorize and direct the Responsible Entity {and any
other person authorized by the Responsible Entity) as their attorney
to execute on their behalf all documents required to acknowledge
termination of any leases held or interests in forestry rights held by
or for the benefits of any members, or to assign, novaie, surrender
or otherwise deal with such leases or interests,”

The Chalrman announced the result of the poll as following:

617.00|  18.00 | 635.00 1,001.48
56.53% |  1.65% | 0.00% |  58.18% 100.00%

The Chairman declared Resolution carriad.
The Chairman invited questions from the attendees,
No further questions were ralsed.

There being no further business, the Chairman thanked those present for
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MEETING:

attending,

The Chairman declared the Maeting Closed at 9.52 am.
Signed as a correct record,

DATED thisthe 27 ob day of November 2013.

e

BRIAN SILVIA
CHAIRMAN .




