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1. The Scheme and the Parties

B The Willmott Forests 1995-1999 Project (ARSN 089 598 612) (the Scheme) is and

has at all times since 30 September 1999 been a managed investment scheme

registered under Chapter 5C of the Corporations Act 2001 (the Corporations

Particulars

Act).

A copy of the amended Constitution of the Scheme dated 13 April 1995 (as

contained in the Schedule to the Supplemental Deed Poll dated
16 September 1999) (the Constitution) is available for inspection by

a'ppointment at the offices of the solicitors for the plaintiffs.



2. The 1% Plaintiff (Willmott Forests):

(a)

3.\
(a)
(b)

4. On:
(a)
(b)

is and at all relevant times has been a corporation reglstered under the

or orations Act; and .

B, % rior to 23 August 1999, known as Timber Capltal Limited.

her, "Willmott Forests:

is and has at all times since 30 September 1999 been the responsible entity
of the Scheme; and ‘

is a member of the Scheme, set out further in paragraph 14 below.

6 September 2010, Willmott Forests ehtered voluntary administration
pursuant to s 436A of the Corporations Act; and

22 March 2011, Willmott Forests was placed in liquidation pursuant to a
resolution of its creditors, with Craig David Crosbie and lan Menzies.Carson

being appdinted as its liquidators (the Liquidators).

5. On 6 September 2010, the 2™,3" and 4" Plaintiffs (the Receivers) were appointed

as joint and several receivers and managers of all charged property of Willmott

-Forests and its associated companies.

Particulars

-Deed of Appointment between CBA Corporate Services (NSW) Pty Ltd (inits
capacity as trustee of the Primary Security Trust) and the Receivers dated
6 September 2010.

Deed of Appointment between CBA Corporate Services (NSW) Pty Ltd (in its
capacity as trustee of the Secondary Security Trust) and the Receivers dated.
6 September 2010.

6. = The charged property of Willmott Forests comprises all of its assets, undertakings

and rights, both present and future, except for certain property, in particular:

(@)

(b)

any land located within a radius of approximately 150 kilometres around the

township of Bombala, New South Wales (the Bombala Land); and -

any property held by Willmott Forests in its capacity as respbnsible entity,
trustee or custodian in respect of the managed investment schemes operated
by Willmott Forests or any other property held by Willmott Forests or its

wholly-owned subsidiaries in their capacity as a trustee or custodian.
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7. On24 September 2010, the Receivers’ appointment as receivers and managers Was
terminated in respect of: '

(@) Willmott Forests’ rights, title and interest in, and its rights and interests under

ach agreement, deed or document:

appointing Willmott Forests as responsible entity and/or manager of

§ SR the Scheme; :

(ii) entered into by Willmott Forests in its capacity as responsible entity of
the Scheme; and '

(i)  entered into by Willmott Forests with the members of the Scheme; and

(b) Willmott Forests’ rights and obligations as responsible entity of the Scheme

otherwise arising at law,

but the termination of the Receivers’ appointment was expressed, for the avoidance

of doubt, not to incIUde Willmott Forests’ rights, title 'and interest in: '
(c) any freehold land owned by Willmott Forests; or _

(d) any debts owed to Willmott Forests, including any debts owed by Growers in
the Scheme. '

Particulars

Deed of Partial Termination between CBA Corporate Services (NSW)
Pty Ltd (in its capacity as trustee of the Primary Security Trust) and
the Receivers dated 24 September 2010.

Deed of Partial Termination between CBA Corporate Services (NSW) |
Pty Ltd (in its capacity as trustee of the Secondary Security Trust) and
the Receivers dated 24 September 2010.

8. The 1% Defendant (Grimsey):

(a) is and at all relevant times has been a corporation registered under the

Corporations Act carrying on business as a financial advisor;

(b) is an associated entity of Grimsey & Associates Financial Services Pty Ltd
(ACN 056 610 167) which is a member of the Scheme in its own right; and

(c) is or has been financial advisor to a number of other investors in the Scheme.
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9.  The 2™ Defendant (Redisland):

(a) is and at all relevant times has been a corporation registered under the

Corporations Act carrying on business as a manager of managed investment
mes; and '

"R associated with principals of Grimsey who are themselves Growers in the
Scheme; '

10.  The 3" Defendant (the WGG):

(a) is and has been an association incorporated under s 7 of the Associations
Incorporation Act 1981 (Vic) since on or about 22 September 2010; and

(b) was formed and incorporated by Grimsey.
11.  The stated objects of the WGG include:

(a) to promote unity and co-ordination for members of the WGG who hold
investments in financial projects for which Willmott Forests is currently the
responsible entity; and ' '

(b)  to communicate on behalf of members of the WGG with the administrators

and/or receivers of the responsible entity and any other relevant stakeholders.
12.  The 4™ Defendant (Challis):
(a) is the managing director of Redisland; and

(b) is proposed to be nominated to preside as Chairman at the meeting of
investors in the Scheme to be held on 14 June 2011, as referred to further
below.

2. The Commercial Structure of the Scheme

13.  The Scheme comprises six projects, corresponding to six successive prospectuses
issued by Willmott Forests.

Particulars

 There were two prospectuses issued in 1995 (referred to as the “1995
Prospectus (1995)” and the “1995 Prospectus (1996)"), and one prospectus
issued each year from 1996 to 1999 inclusive. Each project consists of the
interests in the Scheme issued to investors who appliéd to invest in the

Scheme in response to each successive prospectus.

14.  Willmott Forests is a member of the Scheme in its personal capacity, being the

régistered holder of issued Hectares in the following projects: -
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(@) 1995 Prospectus (1995)- 22 Hectares;

(b) 1996 Prospectus — 399 Hectares;

- (c) 1 XProspectus — 23 Hectares;
|\ 0o

Prospectus — 11 Hectares.

15.  The basic structure of the Scheme (for each project other thanvthat undertakeh |
pursuant to the 1999 Prospectus) is as follows:

(a) on acceptance of their apphcatlon to invest in the Scheme, investors
~ (Growers) are issued, and registered as the holders of, leasehold mterests of
one_ or more hectares of a timber plantation (defined in the Constitution as
He’ctares) pursuant to a lease agréement between the 1% Plaintiff (Willmott

Forests) as lessor and each Grower as lessee (a Grower lease);
Particulars
Constitution, definition of “Héctares” (clause 25.1); clauses 4.8, 4.9.

A sample Grower Iease may be mspected at the offices of the

solicitors for the plalntlffs

(b) pursuant to the Grower leases, each Grower has the right to harvest and sell

timber from the trees standing on each of its Hectares (the Trees);

() for Growers in the projects undertaken pursuant to the 1995 to 1998
Prospectuses, their investments in the Scheme were wholly made through

upfront fees payable on entry to the Scheme; and
Particulars

In addition. to a single lump-sum rental being payable in advance
under the Grower leases, Growers were also required to pay upfront
lump-sum fees under a Preparation and Planning Agreement and a
Maintenance Agreement, each agreement being between Willmott

Forests and the Grower.

A sample Preparation and Planting Agreement and a sample
Maintenance Agreement may be inspected by prior appointment at the

offices of the solicitors for the plaintiffs.

(d) Growers’ anticipated returns on investment were intended to be derived from

the proceeds of timber harvested on each Hectare (net of harvesting and
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marketmg costs) WhICh is expected to occur approx1mately 25 years after the '
plantlng of the Trees. '

For Growers in the project undertaken pursuant to the 1999 Prospectus, the basic

Particulars
‘The fees payable under the 1999 Prospectus were:

iy an up-front fee of $6,000 per Hectare under the Preparation and '
Planning Agreement; o

(i) - an annual maintenance fee of $150 per Hectare (fixed for 10 years,
then indexed annually for CPI1) payable quarterly over the term of 25

years under the Mainfenance Agreement; and

- (ii) - annual rent of $100 per Hectare (ﬁxed for 10 years, then indexed ‘
annually for CPI) payable quarterly over the term of 25 years under the
Grower lease agreement. '

The La_nd

17.

18.

19.

20.

21.

The Scheme is conducted wholly on land of which Willmott Forests is the registered
preprietor, situated in New South Wales or Victoria, within a radius of 150 kilometres
around the township of Bombala, New South Wales (the Land).

Subject to the interests of Growers under the Grower leases, the Lahd is legally and

- beneficially owned by 'Willmott Forests and is not scheme property of the Scheme.

The Liquidators’ Application to Approve an Informal Winding-up of the Scheme

Willmott Forests is insolvent and is unable to fund the continued operation of the
Scheme in its capacity as responsible entity, including procuring the necessary
ongoing maintenance of the Land and the Trees. '

The Liquidators are entitled to disclaim the Grower leases pursuant to
section 568(1A) of the Corporations Act.

On 11 May 2011, Willmott Forests, by its Liquidators and in its capacity as
responsible entity of the Scheme, made an application to the Federal Court of

~ Australia seeking directions pursuant to section 511 of the Corporations Actin

relation to the Scheme (and in relation to 29 other managed investment schemes)

that the Liquidators are justified:
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23,
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(a) in procuring Willmott Forests to amend the Constitution of the Scheme to give
 the -responslble entity power to extinguish the rights of Growers under the
Scheme Documents and with respect to the Trees; or '

atively, i in drsclarmrng the Scheme Documents of the Scheme as

'erous

certaln conditions, in order to enable an informal winding- up of the Scheme
through which it will become possrble to offer for sale the Land on an unencumbered
basis, and thereby. to achieve the best outcome for the Growers and creditors of
Willmott Forests. |

Particulars
Federal Court of Australia Proceeding VID 381/2011.

The WGG Proposal Notice of Meeting, Proposed Constrtutlonal Amendments

and Explanatory Memorandum

- 0n20 May 2011, Grimsey and Redisland, with the assistance of the WGG, called a
meeting of Growers to be held on 14 June 2011 pursuanttfo s 252D of the

Corporatlons Act by glvmg written. notlce to Growers.
Partlculars _
A written not|ce of meetmg was circulated to Growers on about 20 May 2011.

The notice of meeting proposes that the followrng resolutions be considered and, if
thought fit, passed in order to give effect to a proposal sponsored by the WGG for the
future operation of the Scheme (the WGG Proposal):

Resolution 1 - Approval of the WGG Proposal

To consider and, if thought fit, pass the following resolution as an ordinary
" resolution:

“That, subject to Resolutions 2, 3 and 4 being passed, the Growers approve
the WGG Proposal as described in the Explanatory Memorandum, as
amended, given to Growers with this Notice of Meeting (Explanatory
Memorandum).” :

Resolution 2 - Amendments to Project Constltutron to implement the
WGG Proposal

To consider and, if thought fit, pass the following resolution as a special
resolution: :

“That, subject to Resolutions 1, 3 and 4 being passed, the Constitution of the
-Project be amended by PSL, immediately following its appointment as the
responsible entity under section 601FJ of the Act, in accordance with the
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~amendments set out in the Explanatory Memorandum as amended, and any
consequential amendments that may be requ:red to give effect to the WGG
Proposal.” : :

R olutlon 3 - Change of responsible entity: Removal of WFL as
‘entity of the Project

#o consider and, if thought ft pass the followmg resolution as an
extraordinary resolution:

“That, subject to Resolutions 1, '2 and 4 being passed WFL be removed as
responsible entity of the Pro;ect in accordance with section 601 FM of the.
Act.” '

Resolution 4 - Change of responsible entlty Appomtment of PSL as
responsible entity of the Project

To consider and, if thought fit, pass the following resolution as an
extraordinary resolution:

“That, subject to Resolutions 1, 2 and 3 being passed, PSL be appointed as
- the new responsible entlty of the Project in-accordance with section 601FM of
the Act.”

24, Gnmsey, Redisland and the WGG propose to nominate Challls for electlon as chair
of the meeting pursuantto s 2528(3) of the Corporatlons Act.

'25.  An Explanatory Memorandum regarding the WGG Proposal and prepared by the
WGG: -

(a) was sent to Growers together with the notice of meeting;

(b) includes an introductory letter to Growers signed by Challis on behalf of the
WGG. |

26.  The basis of the WGG Proposal is to convert the Scheme from its existing structure
to a contributory scheme whereby Growers will, inter alia, be required to pay a
reconstruction fee, an initial management fee, ongoing management fees,

supplementary initial management fees and supplementary management fees.
Particulars

As to the existing structure of the Scheme, the Plaintiffs refer to and repeat

paragraph 13 above and the particulars thereto.

5. The Proposed Constitutional Amendments are Beyond the s 601GC(1)(a) Power
of Amendment

27.  The interests conferred on Growers pursuant to the issue of Hectares in the Scheme

are valuable interests that are legally and/or beneficially vested in the Growers.
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Particulars

The Plaintiffs refer to and repeat paragraph 15 above and the particulars
thereto, and refer also to clauses 4.12, 13, 14 and 17.5 of the Constitution.

28. By reg %i 2 proposed in the notice of meeting, Grimsey, Redisland and the WGG
' dseto effect amendments to the Constitutien of the Scheme, the full text of

vhich is set out at pages 39 to 66 the Explanatory Memorandum. The proposed
amendments include:

(a)  new defined expressions “Gross Proceeds of Sale”, “Grower Contributions
Account”®, “Grower’s Proportional Share”, “Net Proceeds of Sale”,
- “Participating Growers”, and “Revenue Account” as follows:

Gross Proceeds of Sale: the gross amount received by the:
Responsible Entity from: '

(@)  sale of the standing Trees or Forest Produce;

(b) payments in consideration for termination, surrender,
assignment, consent to -assignment or any other dealmg with
respect to the Land or any other Assets;

(c) any proceeds of insurance;

(d) any other revenues relating to the dlsposal of Project Assets;
and

(e)  any redistribution of value from the Deferred Management Fees
received by the Responsible Entity..

" Gross Proceeds of Sale does not include any borrowed monies (if eny)'
in accordance with clause 6.8 of this constitution.

Grower Contributions Account: the account so called established -
pursuant to clause 13A of this constitution.

Grower’s Proportional Share: the proportion which the number of
Hectares in the Phase held by the Grower after applying Clause 10C.1
bears to the total number of Hectares in that Phase held by all
Growers after applying Clause 10C.1.

Net Proceeds of Sale: the Gross Proceeds of Sale less the Costs of
Sale less any reimbursement costs to the Responsible Entity under
clause 10.9 and clause 10.10. : '

Participating Growers: those Growers in each Phase whose
entitlement to the Revenue Proceeds [sic] Account at any time is not
zero (0).
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Révénue Account: the account established pursuant to clause 10C
[sic] of this constitution.

(b) a new clause 6.1A(a), vesting certain irrevocable powers in the responsible

: agés the agent, representative and attorney of each Grower, including a

" (x) .in its capacity as a trustee to receive the Gross Proceeds of Sale and
to hold the Gross Proceeds of Sale in the Revenue Account and fo
deal with the Gross:Proceeds of Sale and other money in the
Revenue Account as provided in this constitution (and in so doing, to
-make payment of any amount due to the Responsible Entity as the
Responsible Entity may be entitled);

(¢). anew cl 6.1A(h), providing as follows:.

'In relation to any Head Lease, Forestry Right or other Project
Document the Responsible Entity may in its name or in the name of
any custodian or agent for the Responsible Entity assume any interest
which a Grower may have had. - '

(d)  new clauses 10A and 10B, providing for the responsible entity to invoice
Growers for the Initial Management Fee, the Reconstruction Fee,
Supplementary Initial Management Fees, the Management Fee and
Supplementary Management Fees, with such fees to be paid into the Grower .
Contributions Account; ’

(e) a new clause 10C, providing for the pfogressiye extinguishment of certain -

Growers’ interests in the Scheme, as follows:

10C.1 For each $10 (with any part thereof in excess of $5.00 being rounded
up and otherwise being rounded down) of any invoice for the Initial
Management Fee, Reconstruction Fee, Supplementary Initial
Management Fee, Management Fee or Supplementary Management
Fee in respect of each Hectare.in each Phase held by a Grower which
that Grower does not pay by the due date (or any extended time
permitted by the Responsible Entity), the Grower’s Proportional Share
will be reduced by 1.5%, and for the purpose of calculating the
Grower’s Proportional Share in a Phase the total number of Hectares
held by all Growers in that Phase will be deemed to be reduced by the
total of all the accumulated individual Grower reductions in relation to
the Phase under this clause. The Responsible Entity has the
discretion to determine any matter in respect of the reduction of a
Grower’s Proportional Share, including whether the reduction occurs
and when the reduction occurs.

10C.2 If the Responsible Entity is of the view that the amount of the Total
Management Costs could be reduced under an agreement with any
person (or a number of persons contracting jointly), or any cash flow
deficit of the Project could be underwritten by an agreement with any
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person or for some other reason the Growers would be advantaged by
an agreement with any person, the Responsible Entity may on behalf
of each several Grower enter into any agreemént with any person
under which a percentage of the Grower’s Net Proceeds of Sale (but
not exceeding that proportion by which for the time being the total
~number of Hectares held by all Growers in the definition of “Grower’s
Proportional Share” has been reduced by the total of all the individual
Grower ‘reductions pursuant to clause 10C.1) is granted to that
person.

10C.3 If a Grower’s Proportional Share has been reduced to zero,- the
' Responsible Entity may remove that Grower from the Register,
whereupon the Grower shall cease to be a Grower. The Responsible
Entity may transfer that Grower’s Hectare to any other person
(including pursuant to a product disclosure statement) with or without
consideration if that person agrees to be bound by the provisions of
this constitution and relevant Project Documents (including the
obligation to pay all outstanding fees as and when invoiced).
Otherwise, the Responsible Entity shall hold the Hectare formerly held
by the Grower as scheme property, namely in trust for Growers as a
whole. If the transfer is with consideration, the cons:deratlon is to be
deposited into the Grower Contributions Account.

)] a.new clause 13A, providing for the responsible entity to create accounts in

relation to the Scheme, including the following provisions:

13A.2 The Responsible Entity shall create at least 2 separate accounts in
relation to the Project in accordance with this clause, being the:

(a) Grower Contributions Account; and
(b) Revenue Account. .

13A.4 The Responsible Entity shall lodge or cause to be lodged in a Bank
account designated as the Revenue Account all moneys received by
the Responsible Entity which are required to be placed in the Revenue
Account pursuant to this constitution which moneys are to be.held and
applied by the Responsible Enﬁty_ upon the trusts hereby constituted.

13A.6 A Grower shall have an interest in the Revenue Account equal to the
Grower’s Proportional Share in each applicable Phase but shall not
have any interest in any particular part of the Revenue Account.

13A.7 In the event that upon the termination of the Project any sum remains
in the Grower account, each Participating Grower in relation to each
Phase which has not been terminated shall be paid the Grower’s
Proportional Share.

(9) a new clause 13B, providing for the collection and distribution of revenue,

including the following provisions:
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13B.1 Responsible Entity to Collect Income

 The Responsible Entity shall collect, receive and get in, to the extent it
is entitled, all Gross Proceeds of the Sale of the Trees, the Forest
Produce and the Land and any other scheme property to which it is

" entitled on behalf of all Participating Growers for each Phase, and
income from the. Investments from time to time relating to the Project
for the relevant Phase, and pay all such income into the relevant
Revenue Account of each Phase.

13B.2 Dlstnbutton of Revenue Account

Subject to clauses 13B.3, 13B.4 and 13B.5 of this constitution, the
Responsible Entity shall, on or before each Distribution Date,
distribute among the Participating Growers of the relevant Phase who
were such Growers on the last day of the previous Accounting Period.

13B.3 Proportional Share

Any amounts (whether.income, proﬁts‘ or otherwise) to be distributed
shall be distributed among the relevant: Partrcrpat/ng Growers
accordmg to the Grower’s Proportional Share.

(h) . anew clause 15.10, regardlng the valuation of Grower’s interests: in the

Scheme for voting purposes-, as follows:

At any meetmg of Growers, for the purpose of valuing the total
interests that a Grower has in the Project, and hence the number of
votes any Grower has, the Responsible Entity will take into account
the Grower’s Proportional Share for the time being and not the
number of Hectares held by the Grower.

(i) replacing the existing clause 17.5, which provides for the distribution of the
net proceeds of realisation in proporﬁon to Growers’ respective holdings of

Hectares in the Scheme, with the following provision:

The Responsible Entity must on completion of -any realization of
Assets relating to any Phase, distribute to each Grower the Grower’s
Proportional Share (for the time being) of the net proceeds of
realisation and all other property forming part of the Phase that is to
be distributed in kind.

29.  The amendments proposed by resolution 2 will, if passed, purport to allow Growers’
interests in the Scheme to be expropriated at the discretion of the Scheme’s

responsible entity for the benefit of the other Growers in the Scheme.
Particulars

(a) At present, Growers are under no obligation to pay fees or rent or to make
any other monetary contributions to the Scheme for the remaining life of the

Scheme.
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(b) * Under the proposed new clauses 10A and' 10B, Growers will be obliged to
pay: |
the Initial Management Fee, the Reconstruction Fee, and any

-Supplementary Initial Management Fees'following the approval of the
WGG Proposal; and

the Management Fee and any Supplementary Managemeht Fees
each year over the remaining life of the Scheme,

the amounts of which are unspecified and unlimited.

(c) Under the proposed new clause 10C.1, in the event t.h'at a Grower is unable or
declines to or pay any of the above fees by the due date, the Grower’s
Proportional Share in each of its Hectares in the Scheme is Iiable to be
reduced by 1.5% for each $10 per Hectare that remains unpa'id.'

(d) The propbsed new clause 1_OC.1 vests a discretion in the responsible entity to
determine any matter in respect of the reduction of a Grower’s Proportional

Share, including whether and when any such reduction occurs.

- (e) Undér the proposed new clause 10C.2, a percéntage of the Net Proceeds of
-Sale (up to the aggregate proportion by which Growers’ interests in the
Scheme have been reduced under clause 10C.1) may be granted to-any
person if the responsible entity is of the view that the Growers would be
V ad'vantaged by an agreement with thét person.:

H -Under the proposed new clause 10C.3, in the event that a Grower’s
Proportional Share has been reduced to zero, the responsible entity may, in

its. discretion, remove that Grower from the register, and may:

(i) transfer that Grower’s Hectare to any other person either with or
without consideration, with ény consideration received therefor being

deposited into the Grower Contributions Account; or

(i) hold that Grower’s Hectare as scheme property, on trust for the other

Growers in the Scheme.

(9) The reduction of a Grower’s Proportional Share under the proposed new
clause 10C.1:

0] correspondingly reduces:
(A) the Grower's interest in the Revenue Account under the

proposed new clause 13A.6;
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(E)
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the Grower’s entitlement to receive a proportional share of -

“distributions from the Revenue Account under the proposed
‘new clause 13B.3; '

the number of votes that a Grower has at any meeting of
Growers under the proposed new clause 15.10;

the Grower’s enﬁtlement to be paid a proportion of any sum
remaining in the Grower Contributions Account upon the
termination o.f'the Scheme under the proposed new

clause 13A.7; and |

the Grower’s entitlement to receive a proportion of the net
proceeds of realisation, or distribution in kind, on completion of
any realisation of Assets relating to any Phase of the Scheme

under the proposed new clause 17.5,

(i)  does not reduce thé amount of any of the fees payable by a grower

under the proposed new clauses 10A and 10B, unless and until the

Grower’s Proportional Share is reduced to zero under the proposed

new clause 1OC'.1;

(iii) is liable, if it leads to expropriation of the Grower’s Hectares pursuant

to proposed new clause 10C.3, to benefit other Growers in the

Sch_eme by reason of t'hAe matters referred to in subparagraph (f)(i) and

(ii) above.

(h) Further, the proposed new clause 6.1A(h) purports to vest a plenary power in

the responsible entity to assume any interest which a Grower may have had

in relation to any Project Document.

30. Willmott Forests, by reason of its insolvency, is and will be unable to pay, in its

capacity as a Grower in the Scheme, the new fees provided for in new clauses 10A

and 10B of the Constitution, as set out in paragraph 28(d) above.

31. The proposed amendments the subject of proposed resolution 2, if made:

(a) would not be made for a proper purpose;

Particulars

The proposed amendments are not, alternatively, have not been shown to be,

necessary in order to secure the Scheme, and/or the members of the Scheme

as a whole, from significant detriment or harm.
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33.

34.

15
(b) would be unfair and oppressive to a minority of Growers in fhe échemé.
| Particulars
I&sed, the proposed amendments:

would, throggh erosion of their “Growers’ Proportional Share”, have

the préctically inevitable éﬁect of diminishing and, ultimately,
eradicating the rights bf Willmott Forests or any other Grower, which is
unable or unwilling to pay the new fees provided for in proposed

- clauses 10A and 10B, to beneﬁté produced by the scheme and,

therefore, of fheir interests in the scheme;

(i) ‘would have the practically inevitable effect that Hectares of which
Willmott Forests or any other Grower, which is unable or unwilling to
pay the new fees provided for in proposed clauses 10A and 10B, is the
registered hbldér'will be wholly expropriated;

(iii) have the further effect that such Growers, whose interests in the -
Scheme are so expropriated, will receive no consideration for the

same;

(iv)  would be oppressive of and unfair to Willmott Forests and any other

insolvent Growers in the Scheme.
By reason of the matters aforesaid:
(a) the proposed amendments could not be validly made;

(b) resolutions 1 and 2, alternatively resolution 2, would be beyond the power of
approval by a special majqrity of Growers of the Scheme pursuant to
s 601GC(1)(a) of the Corporations Act.

The Basis for Injunctive Relief

By reason of the matters alleged at paragraphs 22 to 25 and 32 above, each of the
Defendants is proposing to engage in conduct that would constitute a contravention
of the Corporations Act.

Willmott Forests, in its personal capacity, and the Receivers are persons whose
interests have been, are or would be affected by the aforesaid conduct within the

meaning of s 1324 of the Corporations Act.

AND THE PLAINTIFFS CLAIM:

35.

The Plaintiffs claim the relief specified in the Originating Process.

jvdm A0117719348v3 120090098
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[date]

ALLENS ARTHUR ROBINSON
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IN THE SUPREME COURT OF VICTORIA AT MELBOUﬁNE :
COMMERCIAL AND EQUITY DIVISION LIST [
COMMERCIAL COURT . - : S C12011-

IN THE MATE ‘0 F THE WILLMOTT FORESTS 1995-1999 PROJECT

WILLMOTT FORESTS LIMITED (RECEIVERS AND. MANAGERS APPOINTED)
(IN LIQUIDATION) ACN 063 263 650 (IN ITS CAPACITY AS A MEMBER OF
THE SCHEME) AND OTHERS

Plaintiffs
and
GRIMSEY FINANCIAL SERVICES PTY LTD ACN 113 911 247
AND OTHERS ,
Defendants
SCHEDULE OF PARTIES
WILLMOTT FORESTS LIMITED (RECEIVERS AND MANAGERS APPOINTED)
~ (IN LIQUIDATION) (IN ITS CAPACITY AS A MEMBER OF THE SCHEME)
- .ACN 063 263 650 . _ .
First Plaintiff
BRYAN WEBSTER
Second Plaintiff

MARK ANTHONY KORDA
- ' Third Plaintiff

MARK FRANCIS XAVIER MENTHA
: Fourth Plaintiff

and

GRIMSEY FINANCIAL SERVICES PTY LTD
'ACN 113911 247

First Defendant

REDISLAND AUSTRALIA LIMITED
ACN 104 555 455

Second Defendant

WILLMOTT GROWERS GROUP INC (VIC)
ABN 34 287 512 211
Third Defendant

PAUL CHALLIS .
Fourth Defendant

‘ jvdm A0117719348v3 120090098



IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION
COMMERCIAL COURT

LISTE
S C1 2011 3155

IN THE MATTER OF WILLMOTT FORESTS 1995 - 1999 PROJECT
ARSN 089 598 612

BETWEEN

WILLMOTT FORESTS LIMITED (RECEIVERS AND MANAGERS APPOINTED) (IN
LIQUIDATION) ACN 063 263 650 (IN ITS CAPACITY AS A MEMBER OF THE SCHEME)
AND OTHERS

AND

Plaintiffs

GRIMSEY FINANCIAL SERVICES PTY LTD ACN 113 911 247
Defendants

AFFIDAVIT OF CRAIG DAVID CROSBIE
DATED 22 JUNE 2011

On 22 June 2011, |, CRAIG DAVID CROSBIE of Level 21, 181 William Street, Melbourne, in
the State of Victoria, 3000, Chartered Accountant, SAY ON OATH that:

1

On 22 March 2011, | was appointed joint and several Ligquidator of Willmott Forests
Limited (ACN 063 263 650) (WFL) and its wholly owned subsidiaries (together, the
Willmott Group of Companies) along with my partner lan Carson (the

Liquidators). | am authorised to make this affidavit on behalf of the Liquidators.

Except where | otherwise indicate, | make this affidavit from my own knowledge.
Where | depose to matters from information and belief, | believe those matters to be
true. [ am authorised by Mr Carson to make this affidavit on his behalf. Reference

» w "o

in this affidavit to “we”, “us”, “our” or “ourselves” is a reference to Mr Carson and

me.

I have been a partner of the firm PPB Advisory since 2002. | am a Registered
Liquidator and an Official Liquidator of the Court. | am a member of the Institute of

Chartered Accountants, the Australian Institute of Company Directors and the

Filed on

behalf of the Liquidators

ARNOLD BLOCH LEIBLER DX 38455 Melbourne
Lawyers and Advisers Tel: 9229 9999

Level 21

Fax: 9229 9900

333 Collins Street Ref: 01-1565015
Melbourne 3000 (Leon Zwier lzwier@abl.com.au)



Insolvency Practitioners Association of Australia. | also hold a Bachelor of

Business. | have worked in corporate insclvency for over 21 years.

4 | have reviewed the Receiver's application and the affidavit of Brian Webster
affirmed on 21 June 2011 (Webster Affidavit). The Liquidators support the relief

sought by the Receivers.
Current Federal Court Proceedings

5 On 11 May 2011, | issued on WFL's behalf proceeding VID 386 of 2011 in the
Federal Court of Australia. In those proceedings, we seek orders and directions
pursuant to s 511 of the Corporations Act 2001 in connection with a number of
managed investment schemes, including the Willmott Forests 1995-1999 Project
(ARSN 089 589 612) (the Scheme) for which WFL is the responsible entity.

6 fnsofar as the application affects the Scheme, we seek orders and directions that
the Liquidators are justified and reasonable in causing WFL to exercise its power
pursuant to section 601GC of the Act to amend the constitution of the Scheme to
empower WFL to terminate, relinquish or surrender the leases, sub-leases, forestry
management agreements and other project documents between WFL and Growers
and any rights of the Growers arising from on in connection with the Project

Documents.

7 The directions and orders sought are on the basis that WFL considers that they will
not adversely affect Growers’ rights and Growers will be entitled to the net proceeds
of sale, or any other value or consideration received for or referrable to the

amendment or disclaimer, of the Project Documents or Grower Rights.

8 The directions and orders sought are limited to amending the constitution of the
Scheme to provide the power to disclaim and that WFL does not intend to exercise
that power at this stage. In fact, we set out in that application that we will apply to

the Court for further orders and directions before seeking to exercise that power.

9 The purpose of our application and the directions and orders being sought is
facilitative in nature in order to allow the Liquidators and Receivers to commence a
sale campaign of the assets of WFL. We consider that the granting of a power of
sale and/or the confirmation of the Liquidators’ right to disclaim the Project
Documents will provide sufficient comfort to potential purchasers of the ability of the

liquidators to give clear title on settlement of any sale. Potential purchasers should
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12
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15

therefore be willing to participate in the sale process and incur the costs and take
the time needed to submit a binding bid. This should maximise the price obtained

both for the land and trees.

VID 386 of 2011 is listed for final hearing on Tuesday 28 June 2011 and has been

set down for two days.
WGG Proposal

On 12 May 2011, | was forwarded a copy of an email from Mark Bland of

~ Clarendons to Jane Sheridan, a partner of our solicitors Arnold Bloch Leibler (ABL.)

attaching a draft Notice of Meeting and Explanatory Memorandum in relation to the

WGG Proposal and seeking comments within 24 hours.

On 13 May 2011, | instructed ABL to send a letter to Clarendons setting out our
main concerns with the WGG Proposal. Now produced and shown to me and

marked “CDC~1" is a true copy of ABL’s response.

On 20 May 2011, | was forwarded a copy of the Notice of Meeting and Explanatory
Memorandum in relation to the WGG Proposal which was issued to members of the
Scheme. A copy of those documents are at BW-33 of the Webster Affidavit. Whilst
the Explanatory Memorandum had been amended to take into account some of the
matters raised in ABL’s response of 13 May 2011, a number of those matters had

not been addressed including those set out in paragraph 15 below.

On 10 June 2011 | was forwarded a copy of an email from Mark Bland of
Clarendons to Jane Sheridan of ABL attaching a copy of a letter sent by WGG to
Growers (Further Notice) providing additional information in relation to the WGG
Proposal and addressing certain concerns which the Receivers had raised. A copy
of that Further Notice is at BW-41.~

I continue to have serious concerns with the WGG Proposal, in particular:

(a) Unknown and Uncapped Fees: The WGG Proposal effectively changes the

Scheme from a non-contributory scheme to a contributory scheme. Members
are required to make an initial contribution of $500 per hectare (being a $200
reconstruction fee plus $300 initial management fee). An annual
management fee, estimated at $150 to $250 per hectare, would also be
payable under the WGG Proposal. However, the new responsible entity may

issue supplementary invoices if the initial contribution or annual management

Document Number: 1507256



fees are insufficient to cover its costs. Without any guarantee about how
much they will be required to contribute, Growers cannot properly assess if

the WGG Proposal is in their best interests.

(b) Dilution of Interest: The WGG Proposal provides a dilution mechanism in the

event that a Grower is unable or unwilling to contribute to the Scheme.
Growers will lose 1.5% of their interest for every $10 invoiced but not paid.
Accordingly, if a Grower does not contribute the initial contribution of $500 per
hectare, their interest will automatically be diluted by 75%. The new

responsible entity has not agreed to apply to the Court for approval of the

WGG Proposal and, accordingly, there is no safeguard for the minority

interests. The Further Notice attempted to provide some mechanism for
matching Growers who wanted to sell their interests with potential purchasers.
However, | do not consider this mechanism would adequately protect those

Growers.

(c) No guarantee the Scheme will continue: If the WGG Proposal is passed, the

new responsible entity will undertake due diligence and a viability report in the
first 60 days. If this study results in the new responsible entity concluding that
the Scheme is not viable, then it may sell the assets and wind up the scheme.
Growers who have not contributed the initial contribution of $500 per hectare
will have had their interest diluted by 75%, even though the new responsible
entity has elected to wind up the Scheme. Concurrently, if it does not receive
sufficient contributions to fund the operations, either immediately or at any
time during the life of the scheme, then it may. sell the assets and wind up the
Scheme. If the Scheme is to be wound up, then we consider it would be more
beneficial for Growers that it be wound up by WFL at the same time as the
other Willmott Schemes. This is because a joint sale campaign for all of the
WFL and Scheme assets will probably result in a higher purchase price and
will reduce the costs on a scheme-by-scheme basis. In addition, it means that
Growers in the Scheme will not have paid any fees to the new responsible

entity and/or lost any of their interest due to the dilution mechanism.

(d) Payment of any outstanding debt: The WGG Proposal does not adequately

address the payment of any outstanding debt that is owing in relation to the
Scheme. We estimate the Liquidators have incurred approximately $200,000
in costs attributable to the Scheme. The Receivers’ costs will also need to be

considered.
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Effect of the WGG Proposal on VID 386 of 2011

16 If the WGG Proposal is passed, then WFL will be replaced as responsible entity of
the Scheme and the orders sought in VID 386 of 2011 insofar as they relate to the
Scheme can no longer be sought. As a result, we may not be able to include the
land affected by the Scheme in any sale campaign. The Growers could lose the
opportunity to properly evaluate their options between terminating or continuing the
scheme. The intermingling of land will also make any attempt by the Liquidators to
sell the land used in the schemes complex and may reduce the attractiveness of
any sale to potential purchasers. Due to the statement in the Further Notice that
WGG was “not aware of any reason why, if the WGG Proposal fails or cannot be P a‘
implemented, the land and trees in the Project cannot be sold under the Liquidator's '
proposal’, Growers have been led to believe that the replacement of WFL as
responsible entity would not affect their right to participate in a sale by the

Ligquidators.

17 In my view, it would be more sensible for the WGG to undertake its due diligence
and viability report prior to putting the WGG Proposal to members. That way,
Growers would not be prejudiced if it is concluded that the Scheme is not viable and
the WGG decides to withdraw its proposal. The defendants (and/or their
associates) participated in an Expressions of Interest campaign and were provided ° . h/,‘MAH_

with access to all relevant information and essentially all documentation in the Az
Liguidators’ control. We would also be willing to provide additional access and m"‘
2 nbha

assistance to the WGG. :
pEelgp

18 In addition, the due diligence and viability analysis will fake place at the same time
as the sale campaign. If the WGG does intend to issue another proposal to replace
the responsible entity and continue running the Scheme, then members will be able
to assess the proposal at the same time as any offers received from the Liquidators
and/or Receivers in the sale process. Growers and the responsible entity will be in

a better position to assess what is in the Growers’ best interests.

19 | do not consider the WGG Proposal would be prejudiced by the granting of the
orders and directions sought in VID 386 of 2011.

Valuation of Voting Interests

20 Pursuant to s253F(c) of the Act, WFL as responsible entity is required to calculate

values for interests in the Scheme for the purposes of voting. The value of an
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interest in a registered scheme is calculated relevantly as the amount that the
responsible entity determines a willing but not anxious buyer would pay for the
interest if it was sold on the business day immediately before the day on which the

poll is taken.

21 On 21 March 2011, | instructed Jane Sheridan of ABL to write to Clarendons (on
behalf of the Growers) and Allens (on behalf of the Receivers) inviting them to
provide submissions in relation to the manner in which the interests in the Scheme
should be valued. Now produced and shown to me and marked “CDC-2" is a true

copy of ABL'’s letter.

22 | have been forwarded a copy of a letter from Allens to ABL, dated 13 April 2011
which sets out preliminary comments by the Receivers in relation to the valuation of
the interests. Now produced and shown to me and marked “CDC-3" is a frue copy
of Allens’ letter. | have been informed by Jane Sheridan that Matthew Whittle of
Allens advised her that the Receivers intended to supplement their letter of 13 April
2011 with further submissions prior to any meeting going ahead. | am not aware of

any further submissions being provided by the Receivers.

23 | have also been forwarded a copy of a letter from Clarendons to ABL dated 9 June
2011 which sets out the WGG's submissions in respect of the valuation of voting
rights and includes a Deed of Assignment. Now produced and shown to me and

marked “CDC-4" is a true copy of Clarendons’ letter.

24 The Scheme covers 5,473 hectares and there are 757 Growers. However, a
number of those Growers have entered into deeds of assignment, deferment and
variation with WFL pursuant to which Growers assigned a percentage of their
interest (being defined in the relevant deeds of assignment, deferment and variation
as the trees referred to in the agreements entered into by the Growers as part of

their application for an interest in the Scheme) to WFL.

25 | refer to paragraphs 36 to 38 of the Webster Affidavit which set out WFL'’s interest
in the Scheme as a member. The Deed of Assignment attached to WGG's
Submissions appears to affect some of WFL's interest. | had not seen a copy of the
Deed of Assignment before it was provided to ABL by Clarendons. | have not yet

been able to confirm its legitimacy.
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26 | understand that an interest in a managed investment scheme is defined in the Act

as a right to benefits produced by the scheme (whether the right is actual,

prospective or contingent and whether it is enforceable or not).

27 On the basis of the information in our possession and the submissions provided to

us to date, | intend to determine the valuation of the interests in the Scheme having

regard to the following principles:

(a)
(b)

Growers have an interest in the Scheme;

any person to whom a Grower has assigned an interest under a deed of
assignment, deferment and variation (an “Assigned Interest”) also has an

interest;

the value of an Assigned Interest will be taken to have a value equal to the
amount obtained by multiplying the percentage of the Grower's interest
assigned by the value the Grower’s interest would have had if no part of it had
been assigned and the value of the interest of the Grower who assigned the

Assigned Interest will be reduced accordingly;

any person to whom all or part of an Assigned Interest has been assigned

(“Further Assigned Interest”) also has an interest;

the value of a Further Assigned Interest will be taken to have a value equal to
the amount obtained by multiplying the percentage of the Assigned Interest
which was assigned by the value the Assigned interest would have had if no
part of it had been assigned and the value of the interest of the person who

assigned the Further Assigned Interest will be reduced accordingly;

Growers who invested in the Scheme pursuant to a particular prospectus will
be taken to have interests of the same value (subject to any adjustment
required by virtue of paragraphs (b) and (c)), regardless of the particular

plantation in which their trees are located; and

if Growers elected to “walk away” from the interest, including as a
consequence of default by the Growers under loan agreements entered into
by Growers at the time of acquiring their interest in the Scheme, an interest of
corresponding value is held by WFL or the person to whom the interest
defaulted.
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28 On 7 December 2010, in our previous capacity as administrators of the Willmott
Group of Companies, we engaged Poyry Management Consulting (Australia) Pty
Ltd (Poyry) to conduct a detailed viability analysis of the various Willmott Schemes.
On 19 January 2011, we received Poyry’s final viability analysis of the Willmott
schemes (Poyry Report). The Poyry Report values the Scheme on a project by
project basis (there are six projects within the Scheme, each project corresponding
to a prospectus issued by WFL in relation to the Scheme). In undertaking its

valuation, Poyry applies a discount rate of between 11-15%.

29 | intend to base my valuation of interests in the Scheme on the Poyry Report.
Whilst | do not agree that a discount rate of between 11-15% is correct (I believe
that a higher discount rate is appropriate), the discount rate applied will not affect
voting values since the same discount rate will be applied to all interests. | propose

applying a discount rate of 15%.

30 | have not yet had an opportunity to identify to which project each interest in the
Scheme (determined in accordance with the principles set out in paragraph 27)
relates and therefore determine the value of each interest for voting purposes. If
the meeting proceeds, | will complete the determination of valuation required by
section 253F(c) of the Act.

SWORN at Melbourne in the State of

)
)
Victoria this 22™ day of June 2011

Before me:
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION
COMMERCIAL COURT
LISTE
S Cl1 2011 3155

IN THE MATTER OF WILLMOTT FORESTS 1995 - 1999 PROJECT
ARSN 089 598 612

BETWEEN
WILLMOTT FORESTS LIMITED (RECEIVERS AND MANAGERS APPOINTED) (IN
LIQUIDATION) ACN 063 263 650 (IN ITS CAPACITY AS A MEMBER OF THE SCHEME)
AND OTHERS
Plaintiffs
AND
GRIMSEY FINANCIAL SERVICES PTY LTD ACN 113 911 247
Defendants

CERTIFICATE IDENTIFYING EXHIBIT

This is the exhibit marked "CDC-1" now produced and shown to Craig David Crosbie at the

time of swearing his affidavit on 22 June 2011.

Before me: .o
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION
COMMERCIAL COURT
LISTE
S CI 2011 3155

IN THE MATTER OF WILLMOTT FORESTS 1995 - 1999 PROJECT
ARSN 089 598 612

BETWEEN
WILLMOTT FORESTS LIMITED (RECEIVERS AND MANAGERS APPOINTED) (IN
LIQUIDATION) ACN 063 263 650 (IN ITS CAPACITY AS A MEMBER OF THE SCHEME)
AND OTHERS
Plaintiffs
AND
GRIMSEY FINANCIAL SERVICES PTY LTD ACN 113 911 247
Defendants

CERTIFICATE IDENTIFYING EXHIBIT

This is the exhibit marked "CDC-2" now produced and shown to Craig David Crosbie at the

time of swearing his affidavit on 22 June 2011.

Before me: oo
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION
COMMERCIAL COURT
LISTE
S Cl 2011 3155

IN THE MATTER OF WILLMOTT FORESTS 1995 - 1999 PROJECT
ARSN 089 598 612

BETWEEN
WILLMOTT FORESTS LIMITED (RECEIVERS AND MANAGERS APPOINTED) (IN
LIQUIDATION) ACN 063 263 650 (IN ITS CAPACITY AS A MEMBER OF THE SCHEME)
AND OTHERS

' Plaintiffs

AND
GRIMSEY FINANCIAL SERVICES PTY LTD ACN 113 911 247
Defendants
CERTIFICATE IDENTIFYING EXHIBIT
This is the exhibit marked "CDC-3" now produced and shown to Craig David Crosbie at the

time of swearing his affidavit on 22 June 2011.

Before me: ..oooeviie
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION
COMMERCIAL COURT
LISTE
S Cl1 2011 3155

IN THE MATTER OF WILLMOTT FORESTS 1995 - 1999 PROJECT
ARSN 089 598 612

BETWEEN
WILLMOTT FORESTS LIMITED (RECEIVERS AND MANAGERS APPOINTED) (IN
LIQUIDATION) ACN 063 263 650 (IN ITS CAPACITY AS A MEMBER OF THE SCHEME)
AND OTHERS

Plaintiffs

AND
GRIMSEY FINANCIAL SERVICES PTY LTD ACN 113 911 247
Defendants
CERTIFICATE IDENTIFYING EXHIBIT
This is the exhibit marked "CDC-4" now produced and shown to Craig David Crosbie at the

time of swearing his affidavit on 22 June 2011.

Before me: .o
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE

S Cl 2011 31585

IN THE MATTER OF WILLMOTT FORESTS 1995 - 1999 PROJECT
ARSN 089 598 612

BETWEEN
WILLMOTT FORESTS LIMITED (RECEIVERS AND MANAGERS APPOINTED) (IN

LIQUIDATION) ACN 063 263 650 (IN ITS CAPACITY AS A MEMBER OF THE SCHEME)

AND OTHERS
Plaintiffs

AND

GRIMSEY FINANCIAL SERVICES PTY LTD ACN 113 911 247
Defendants

CERTIFICATE IDENTIFYING EXHIBIT

This is the exhibit marked "CDC-1" now produced and shown to Craig David Crosbie at the

time of swearing his affidavit on 22 June 2011.

Before Mme: ..o,
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Arnold Bloch Leibler

Lswyers and Advisers

13 May 2011

Your Ref
Private & Confidential OurRef JCS

File No. 011565015
Mr Mark Bland Contact
Director Jane Sheridan

Direct 61 3 9229 9815
Clarendon Lawyers Facsimlle 61 3 9229 9944
Level 17, Rialto North Tower jeheridan@abl.com.au

525 Collins Street
Melbourne VIC 3000

Dear Mark

Willmott Forests 1995-1999 Project
Draft Explanatory Memorandum

We refer to your email of yesterday attaching a draft Explanatory Memorandum
(the Memorandum) relating to the replacement of the responsible entity in the
Willmott Forests 1995-1999 Project (the Project).

One day is insufficient to properly consider the Memorandum and provide full
feedback and comments. Our clients reserve all their rights in relation to the
Memorandum, the proposed meeting and resolutions.

From the prelimiary review we have conducted in the limited time available, we
consider that the Memorandum is severely lacking in detail, fails to address in a
full and frank manner the various risks to Growers in passing the proposed
resolutions and is therefore misleading. In particular, we make the following
comments:

Resolution One: Please confirm in what capacity your clients intend to
propose the first (ordinary) resolution, given section 252D of the Corporations
Act 2001 (Cth) only allows meetings of members to be called to propose special
and extraordinary resolutions. Please also clarify what the intended effect of
Resolution One is.

Fees: It is not clear that the initial fees being sought from Growers as set out in
the Memorandum will be sufficient to cover the costs of maintaining the
plantations, reconstructing the Project and dealing with the anticipated legal
issues. The Memorandum does not make clear that the stated initial fees could
be increased, without any cap, without the approval of Growers. Consequently,
Growers cannot adequately assess whether passing the proposed resolutions
would be in their best interests.

Dilution of Interest Growers are not informed until page 11 that failure to
contribute all of the funds sought will result in a dilution of their interest in the
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Mr Mark Bland Arnold Bloch Leibler

Clarendon Lawyers Page: 2
Date: 13 May 2011

Project. We consider this dilution to be both significant and materially adverse
to Growers and should be clearly brought to Growers’ attention at the outset.
Failure to do so, in our view, is misleading. We note that, if a Grower does not
contribute to the Reconstruction Fee and Initial Management Fee as currently
proposed, their interest will automatically be diluted by 75%. Failure to pay the
first year's management fee will then further ditute their interest to between zero
or 2.5% (depending on the fee levied). If the stated fees are increased, the
dilution to zero will occur even more quickly. The statement that a Grower’s
interest could be diluted to zero over “a number of years’ is therefore
misleading.

Growers’ “Best Interest”: Given the complete failure to undertake any viability
analysis or consider the tax implications of the Proposal and the materially
adverse dilution mechanism proposed, we cannot see how your client can state
that the proposal is in the best interests of the Growers.

Land as Scheme Property: The Memorandum inadequately addresses the
issue of whether the land is scheme property and the risks and costs that will be
associated with a dispute around this issue.

Uncertainty: The Memorandum does not make clear the uncertainty
surrounding the ability to implement Proposal or the continuation of the Project.
No details are provided in relation to the proposed underwriting or the effect on
the Proposal if underwriting cannot be obtained. As such, the Memorandum
give a false impression to Growers that the Project can and will continue.

Receiver's Position: The Memorandum inadequately addresses the role of the
Receivers in relation to their holding of interests directly and through the grower
finance agreements and the risk of any opposition from the Receivers in passing
the resolutions. If, as we expect will occur, the Receivers challenge the
proposed meeting or resolution, significant costs will be incurred. It appears to
us that your clients are reliant upon the support of the Receivers to pass the
proposed resolution and, in this regard, we would recommend entering into a
dialogue with them prior to issuing the Notice of Meeting to avoid unnecessary
costs being incurred.

We trust these matters will be taken into consideration before the Notice of
Meeting is issued.

Yours sincerely

Jane Sheridan
Partner
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE

S Cl 2011 3155

IN THE MATTER OF WILLMOTT FORESTS 1995 - 1999 PROJECT
ARSN 089 598 612

BETWEEN
WILLMOTT FORESTS LIMITED (RECEIVERS AND MANAGERS APPOINTED) (IN

LIQUIDATION) ACN 063 263 650 {IN ITS CAPACITY AS A MEMBER OF THE SCHEME)

AND OTHERS
Plaintiffs

AND

GRIMSEY FINANCIAL SERVICES PTY LTD ACN 113 911 247
Defendants

CERTIFICATE IDENTIFYING EXHIBIT

This is the exhibit marked "CDC-2" now produced and shown to Craig David Crosbie at the

time of swearing his affidavit on 22 June 2011.

Before me: ...
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Arnold Bloch Leibler

Lawyers and Advisers

21 March 2011

By E-mail Your Ref MAB:PAC 1000479
QurRef JCS
File No. 011565015

Mr Mark Bland Contact
Director Jane Sheridan

Direct 61 3 9229 9815
Clarendon Lawyers Facsimile 61 3 9229 9944
Level 17 jsheridan@abl.com.au

Riaito North Tower
525 Collins Street
Melbourne VIC 3000

Dear Mark

Wilimott Forests Limited (Receivers and Managers appointed)
(Administrators appointed) ("WFL")

We refer to your letter of 1 March 2011.

Your understanding of the discussion between your client and Les Cullen of
PPB Advisory (referred to in your letter of 18 February 2011) does not accord
with Mr Cullen’s recollection. Mr Cullen did have a discussion with Mr Kirby
shortly prior to the closing date for the expression of interest campaign. We are
instructed that Mr Cullen told Mr Kirby that Mr Kirby needed to get legal advice
as to what debts would be assumed by a new responsible entity and that Mr
Cullen could not advise Mr Kirby regarding that issue.

In relation to the further requests by your clients, we respond as follows
(adopting your numbering):

1 Project related documents

(@) Our client has not located or been provided with a copy of this
document.

(b) We understand that you no longer seek access to these leases.

(c) Our client has not located or been provided with a copy of this
document.

2 Application to court for directions
Our client intends to apply to the Court prior to exercising any power of
sale over the plantation land used in the Projects. Our client also

intends to continue with its current practice of providing notice to the
grower groups (including your client) of any relevant Court applications.

ABU1414121v1

Level 21

333 Collins Street
Melbourne

Victoria 3000
Australia

DX38455 Melbourne
www.abl.com.au
Telephone
6139229 9999

Facsimile
6139229 9900

MELBOURNE

SYONEY

Partners

Mark M Leibles AC
Henry D Lanzer
Joseph Borenszlajn
Leon Zwier

Philip Chester
Ross A Palerson
Stephen L Sharp
Kenneth A Gray
Kevin F Frawiey
Michael N Dodge
Jane C Sheridan
Steven Klein
Leonke R Thompson
2aven Mardirossian
Jonathan M Wenig
Paul Sokolowski
Pau! Rubenstein
Peter M Seidel
Alex King

John Mitchell
Nicole Gordon

Ben Mahoney

Sam Dollard

Lily Tell

Henry Skeng
Andrew Silberberg
Lisa Merryweather
Jonathan Milner
John Mengelian

Senior Liligation
Counsel
RobertJ Heathcote

Special Counsel
Danuta Czuchwicki
Simonne Einfeld

Senlor Associstes
Sue Kee

Jorje Cleeland
Carofine Goulden
Matthew Lees
Genevieve Sexton
Jeremy Leibler
Amelia Kelly
Benjamin Marshall
Kristna Vermey
Seaton Theobald
Terosa Ward
Jason Blankfield
Kale O'Brien
Christine Fleer
Shaun Carloon
Nancy Colfing
Susanna Ford
Kimberiey MacKay
Amanda Hutchings
Clint Harding

Consultants
Allan Fels AO
Steven M Skala AQ



Mr Mark Bland Arnold Bloch Leibler

Clarendon Lawyers Page: 2
Date: 21 March 2011

3 Valuation of voting rights 1995 -1999 Projects

As no meeting of members has been convened for any of the registered
managed investment schemes, our client has not yet addressed the
question of the valuation of the interests of members for the purposes of
voting at any future meetings. Our client will address this if and when a
meeting is convened. In the interim, our client will consider any
submissions you, or any other interested party, wishes to make in
relation to the manner in which that valuation should occur.

4 Future Maintenance Fund

Our client's investigations to date have not identified any “Future
Maintenance Funds” or “Future Maintenance Accounts” of the kind to
which you refer.

5 1998 Sharp - Reed Project

Our client has not located or been provided with a copy of this
document.

Yours sincerely

Jane Sheridan
Partner

cc Clint Hinchen, Allens Arthur Robinson

ABU/1414121v1
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE

S Cl 2011 3155

IN THE MATTER OF WILLMOTT FORESTS 1995 - 1999 PROJECT
ARSN 089 598 612

BETWEEN

WILLMOTT FORESTS LIMITED (RECEIVERS AND MANAGERS APPOINTED) (IN
LIQUIDATION) ACN 063 263 650 (IN ITS CAPACITY AS A MEMBER OF THE SCHEME)

AND OTHERS
Plaintiffs

AND

GRIMSEY FINANCIAL SERVICES PTY LTD ACN 113 911 247
Defendants

CERTIFICATE IDENTIFYING EXHIBIT
This is the exhibit marked "CDC-3" now produced and shown to Craig David Crosbie at the

time of swearing his affidavit on 22 June 2011.

Before me: .o

Document Number: 1507256



Allens Arthur Robinson

Date 13 April 2011
From Clint Hinchen / Maithew Whittle

To Jane Sheridan, Partner, Arnold Bloch Leibler,
Melbourne
Email isheridan@abl.com.au

ABN 47 702 595 758

Level 27

530 Collins Street
Melbourne VIC 3000
Australia

T +61 39614 1011
F +61 3 9614 4661

Comrespondence
GPO Box 1776
Melbourne VIC 3001
Australia

DX 30999 Melbourne

Wwww,aar.com.au

Confidential Email

Dear Jane

Willmott Forests Limited (Receivers and.‘Managers Appointed) (In

Liquidation) ACN 063 263 650 (WFL)
Please see attached.

Attach
Our Ref CCHM:EVBM:120090098

atrm A0117084498v6 120090098  13.4.2011

This emalt {including ali attschments) may contain personal information and is intended solely for the named addressee. It is confidential and may
be subject to legal or other professional privilege. Any confidentiality or privilege is not waived or lost because this email has been sent to you by
mistake. If you have received it in error, please lel us know by reply emsil, delete it from your system and destroy any copies. This email is also
dapled or I d without the written consent of the copyright owner. Any

personal information in this emall must be handied In accordance with the Privacy Act 1988 (Cth). We may collect personal information about you
in the course of our dealings with you. Our privacy stalement (wwwaar.oom.au\general\privacy.hun] telis you how we usually collect and use your
personal information and how you can access It. Emalls may be interfered with, may contain computer viruses or other defecis and may not be

l d on other sy Wa give no les in relation to these matters. If you have any doubts aboul the authenticity of an

subject to copyright. No part of it should be repr

fully rep! Y
email purportedly sent by us, please conlact us Immediately.
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Allens Arthur Robinson

13 April 2011

Jane Sheridan

ABN 47 702 595 758

Level 27
530 Collins Street

Arnold Bloch Leibler Melbourne VIC 3000
Level 21 Australia
333 Collins Street T+6139614 1011
Melbourne VIC 3000 F +61 3 9614 4661

Email ' Correspondence
By GPO Box 1776

Melbourne VIC 3001
Australia
DX 30999 Meibourne

Dear Jane WWW.3ar.com.au

Willmott Forests Limited (Receivers and Managers Appointed) (In
Liquidation) ACN 063 263 650 (WFL)

We refer to your email sent on 21 March 2011 attaching a copy of your letter of the same date in
response to Clarendon Lawyers' letter dated 1 March 2011. We refer in particular to paragraph 3
of your letter, which states that your client will consider submissions of any interested parties in
relation to the valuation of the interests of members in the registered managed investment scheme
known as Willmott Forests 1995 — 1999 Project ARSN 089 589 612 (Scheme).

We set out below our clients’ preliminary comments on this issue. Our clients reserve the right to
make further submissions in due course.

1.

Voting rights — general principles

Under s 9 of the Corporations Act, 'member' means, in the case of a registered managed
investment scheme, a person who holds an interest in the scheme. In turn, 'interest' in a
managed investment scheme means a right to benefits produced by the scheme (whether
the right is actual, prospective, contingent and whether it is enforceable or not) (s 9).

Accordingly, if a person has an 'interest’ in the scheme, it will have voting rights as a
‘member’ of the scheme pursuant to s 253C of the Corporations Act.

The value of an interest for voting purposes must be determined in accordance with s 253F
of the Act. Given that the Scheme is not quoted on a prescribed financial market, and the
Scheme is otherwise not liquid, paragraph (c) of section 253F is applicable. Paragraph (c)
of s 253F provides that the value of an interest in a registered scheme is the amount that
the responsible entity determines in writing to be the price that a willing but not anxious
buyer would pay for the interest if it was sold on the business day immediately before the
day on which the poll is taken.

In determining the value of an interest under section 253F(c), the responsible entity must
act in accordance with its dutles, including duties to:

Our Ref CCHM:EVBM:120080098

atm A0117084498v6 120090098  13.4.2011
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Arnold Bloch Leibler Allens Arthur Robinson !

(a) exercise the degree of care and diligence that a reasonable person would exercise
if they were in the RE's position;'

(b) act in the best interests of members, and if there is a conflict between the
members' interests and its own interests, give priority to the members’ interests;’
and '

(¢} treat members who hold interests of the same class equally and members who
hold interests of different classes fairly.’

The responsible entity would be entitled to obtain the advice of an expert valuer for the
purposes of determining the value of an interest’ under paragraph (c) of s 253F.

We are aware that your clients obtained a report from Poyry Management Consulting
(Australia) Pty'Ltd dated 19 January 2011 (Poyry Report), which sets out the estimated
net present value of hectares for each of the schemes conducted by the Willmott Forests
Group, including the Scheme.

2. Value of WFL's interests in the Scheme

WFL owns certain Hectares (as that term is defined in the Scheme Constitution) in its own
right as a grower in a number of the projects within the Scheme and is listed on the grower

register.

in addition, a number of individual growers in the Scheme who borrowed their initial
investment funds have agreed to assign a varying amount of between 25-30% of their
interest in the trees located on their Hectares to WFL in consideration for deferment of the
date for repayment of the principal amount due under the joan agreements to the date
when the trees are cleared and felled.

In both cases, WFL has an interest in the Scheme, as it has a right to benefits produced by
the scheme. Accordingly, WFL has voting interests as a member of the Scheme — one
vote for each dollar of value of the total interests it has in the Scheme (s 253C).

The breakdown of the Hectares of trees owned by WFL or assigned to it in each project
within the Scheme is set out in the table below. This table has been compiled based on
WFL's books and records. The data has been rounded to the nearest tenth of a hectare.

' Section 601FC(1)(b) of the Corparations Act.
2 section 601FC(1)(c) of the Corporations Act.
3 Section 601FC(1)(d) of the Corporations Act.

atrm AQ117084498v6 120090098  13.4.2011 Page 3
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TotatArea [ . . WrUsTnterest
| owned | Assigned | Total(Ha) | Total (%)
Holdings™"*|- (Equiv. Ha) | } .
1995 Prospectus (1995) " 220ha{ 2697hal - 2917 ha- 30.47%
1995 Prospectus (1996) ; . 0%
1996 Prospectus (1996) Gt 85:38%
1997 Prospectus (1997) _ - 25.17%
1998 Prospectus (1998) 304 B 23:28%
1999 Prospectus (1999) Coqtgha  {338nal " 1652%
[Total 5,473.0ha | - 455.0 hai 1,180.8 ha- ! 1,635.8 ha

In assigning an appropriate value to interests in the Scheme, while our clients do not
accept all aspects of the Poyry Report, for present purposes only, they would not object to
your clients using the estimated values set out in the Poyry Report in order to determining
the value of interests for voting purposes. Your clients may wish to consider whether the
Poyry Report would need to be updated to provide a valuation of Hectares as at the date of
any meeting of growers in the Scheme.

Set out in the table below is a breakdown of the value (based on the Poyry Report,
applying 11% discount rate) of WFL's total interest in the Scheme according to the
percentage interest in the Hectares held by WFL or assigned to it. We note that the Poyry
Report does not include a valuation for the Hectares of the 1895 Prospectus (1996)
Project.

WFL'sTotal Interest | Poyry valuation  WEL's Tota! Interest

(% byHa:) - |

vave | . (% by Value)

1995 Prospectus (1995)

1996 Prospectus (1996) .

1997 Prospectus (1997) |+ #$672,395 " 2942%
1998 Prospectus (1998) $2239693| . 521426 e

1999 Prospectus (1999) $46860 | © .. $7.743

Total $8,158,875 $2,375,651 20.12%

In the circumstances, the value of WFL's interests in the Scheme, including the interests
which were assigned to WFL, is $2,375,651, or 20.12% of the total value of the interests in
the Scheme. For completeness, this percentage interest is calculated on the basis that
growers who assigned a portion of their Hectares to WFL are not entitled to vote in respect
of those Hectares.

atrm A0117084498v6 120090088  13.4.2011 Page 4
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|

Allens Arthur Robinson

Clint Hinchen
Partner

Clint. Hinchen@aar.com.au
T +61 38613 8924

Matthew Whittle

Senior Associate
Matthew.Whittle@aar.com.au
T +61 3 9613 8561

atrm AO117084498v6 120080098

13.4.2011
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT
LISTE

S Cl 2011 3155

IN THE MATTER OF WILLMOTT FORESTS 1995 - 1999 PROJECT
ARSN 089 598 612

BETWEEN

WILLMOTT FORESTS LIMITED (RECEIVERS AND MANAGERS APPOINTED) (IN
LIQUIDATION) ACN 063 263 650 (IN ITS CAPACITY AS A MEMBER OF THE SCHEME)

AND OTHERS
Piaintiffs

AND

GRIMSEY FINANCIAL SERVICES PTY LTD ACN 113 911 247
Defendants

CERTIFICATE IDENTIFYING EXHIBIT

This is the exhibit marked "CDC-4" now produced and shown to Craig David Crosbie at the

time of swearing his affidavit on 22 June 2011.

Before me: ..o,

Document Number: 1507256
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Our Ref: MAB:1000479

9 June 2011

Jane Sheridan

Partner

Arnold Bloch Leibler

Level 21, 333 Coallins Street
MELBOURNE VIC 3000

By email: JSheridan@abl.com.au
Dear Jane
Wilimott Forests 1995-19399 Project

We refer to your email dated 24 May 2011 requesting submissions in respect of the valuation of voting rights for
the Willmott Forests 1995-1999 Project (Project) in accordance with section 253F of the Corporations Act 2001.

We provide the following submissions from the Willmott Growers Group in respect of the valuation of voting
rights in the Project:

(a) Hectares in each relevant plantation year in the Project should be given equal value based on
the data in the Poyry Report. For certainty, this means that Hectares in each Prospectus year
will have the same value and Hectares in different Prospectus years will have different values.

(b) It is impracticable and undesirable for the Liquidator to conduct an assessment of the value of
each Hectare and while there is no clear pooling mechanism provided for in the Constitution,
there are sufficient implications in each Prospectus of a pooling of harvest proceeds on a year
by year basis to given Hectares in the same year the same value.

(c) The rights arising for Willmott Forests Limited (Receivers & Managers appointed)(in Liquidation)
(WFL) out of the Deeds of Assignment, Deferment and Variation (Deeds) have no value
because:

(i The Deeds amount to a conditional agreement to assign a future chose in action. An
agreement to assign a chose in action operates to transfer the property assigned once
the property is acquired (Palefte Shoes Pty Ltd v Krohn 58 CLR 1 per Dixon J at p26-
27, Ansett v Travel Software (2007) 65 ACSR 47; Biuebottle UK Ltd v Deputy
Commissioner of Taxation (2006) 58 ACSR 536 at [59]. At the “effective date”, WFL,
subject to conditions in Clause 1 of the Deed, would receive the assignor Grower's
rights. A prospective interest might arise from an assignment of a future chose in action
(Federal Commissioner of Taxation v Everrett 1978 21 ALR 625) however such an
interest would be both prospective and conditional. As an interest in a chose in action, it
is likely to be at best an interest in an interest in the scheme, a concept recognised in
see s764(1)(b) of the Corporations Act 2001 (the Act). A member is defined as a
person with a direct interest (right to benefits) in the scheme (s9 of the Act).

(ii) No “interest” arising out of the Deeds for WFL is recorded in the Project Register. In the
absence of evidence to the contrary, the Register is proof of the matters shown in it.
(s176 of the Act).

(iii) Clause 3 of the Constitution (Application Price for Hectares) is expressly stated to be

included in the Constitution to satisfy s601GA(1)(a) of the Act which requires that the
Constitution make adequate provision for consideration to be paid for an interest in the
scheme. Clause 3 equates "Hectare” with an "interest” in the Project.

GRIDO3_1000479_335
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(iv) No transfer and transmission of Hectares has occurred pursuant to clause 14 of the
Constitution as a consequence of the Deeds.

(d) If the rights arising for WFL out of the Deeds do have value, they are diluted by the attached on
assignment to Grimsey and Associates Financial Services Pty Ltd (Assignment Deed).

Yours sincerely \/7 P
-

Mark Bland

Director

Direct Tel: 03 8681 4415

Email: mark.bland@clarendonlawyers.com.au

Page 2



DEED OF aSS ICNMENT

(‘C‘ ——T—
THIS DEED made the 23 day of =3 Amitaang

BETWEEN
WILLMOTT FORESTS LIMTITED ACN 063 263 650 of 3335 Ferrars

2004

Street, albert Park, Victoria {"the Assignor") of the firgt

part

and

610 167 of 2nd Floor, 7gg Elizabeth Street, Melbourne,

Victoria ("the Assigneer) of the secong part

RECITALS

a. The Assignor hag entered inte Deeds of Assignment,
,Défﬁrment‘-and Variation (vthe Deeds") with ;he Parties
and on the dates detailed ip the Schedule annexed

herewith and marked with the letter wpu

B. The Assignor ang the Assignee have entered Agreementg
("the .8greementg), which Provide inter alia for
assignmentg contemporaneously with thosge assignmentg

provided for in the Deedg,

C. Pursuant ¢g the agreements the Assignor hag agreed tgp
assign to the Assignee the interests detailed in the

Deeds.



IT IS AGREED
1. In consideration of the agreements the Assignor, as
beneficial owner, assigns and transfers to the Assignee

the interests detailed in said Schedule.

2. The assignments shall come into effect on the datesg

provided for in the Deeds.

3. Nothing contained herein shall operate to release either
the Assignor or rthe Asgignee from any obligation under

the agreements, which shall remain in full force and

effect.

4. The Assignor shall brepare and deliver to the Assignee
updated Schedulesg {"the Schedules®) as and when
necessary.

5. It is acknowledged and agreed by the parties that the

Schedules shall be incorporated in and form part of this

Deed.

EXECUTED AS A DEED

THE comon SEAL of WILLMOTY
FPORESTS LIMITED ACN 063 263
650 was hereunto affixed in

accordance with its Articles of
Association in the Pregence of:




THE COMMON SEAT of GRIMSEY AND
ASSOCIATES PFPINANCTAL SERVICES
PTY. LTD. ACN D56 610 167

was hereunto affixed in
accordance with its Articles of
Association in the Dresence of.

4

Director==[.... N\ .... ... .

o\

Secretary /‘//



Schedule A

PARTIES DATE OF DEED  ASSIGNEE'S INTEREST
{PER HECTARE)

ALDERUTTIO MF Robert 27-ApT-2000 0.7
ANAGNOSTOU Mr Nikolas 17-May-2000 27
ANAGNOSTOU Mrs Helen 17-May-2000 0.3
ANDERSON Mr Breft .29-Jun-2000 1.2
ARCHER Dr Brett 24-May-2000 0.3
ASHTON Dr Mark Winter 22-Nov-2000 1.4
BAMCO MANOR PTY LTD A T F The McLean 18-Apr-2000
Family Trust 0.4
BARTON Mr Christopher Philip 03-Jul-2000 0.6
BARTON Mr Christopher Phillip 26-Apr-2000 0.5
BARTON Mrs Cassie Francis 26-Apr-2000 0.5
BASSALY Mr Sam 24-May-2000 28
BEECH Dr Peter James 17-May-2000 2
BENTICK Dr Craig Gerrard Joseph 12-May-2000 0.3
BIVIANO Mr Angelo 11-Jui-2000 0.1
BIVIANO Mrs Sandra 12-Jul-2000 0.1
BORG Mr Bemard . “14-Apr-2000 19
BRANDER Mrs Mandy Louise 17-Aug-2000 0.8
BREADMORE Dr Ross Stephen 26-Apr-2000 0.4
BREADMORE Mrs Julie Ann 26-Apr-2000 0.2
-BROADHEAD Mr Peter Lafe 18-Apr-2000 1
BROOKS Mr Anthony Bruce 17-Apr-2000 32
BULACH Mr Richard Stephen 01-May-2000 0.8
BULLING Dr Elizabeth Mary 20-Apr-2000 0.5
BURN Mr Christopher Patrick 18-Apr-2000 3.4
CALLAN Mr Peter Philip -08-May-2000 46
CATALFAMO Mr Frank 18-Apr-2000 13
CERRA MrJoseph 16-Jun-2000 1.5
CHALLIS Mr Paul Robert 14-Apr-2000 1
CHANDRA Mr Rakesh 04-May-2000 0.3
CHAPKOUN Mr John 03-May-2000 5.3
CHAPMAN-O'Meara Ms Sandra {formerly 28-Apr-2000
Chapman) 15
CHAPMAN-O'Meara Ms Sandra (formerly ’
Chapman) 13-Feb-2001 0.1
CHILTERN RIDGE PTY LTD 27-Apr-2000 1
CHILTERN RIDGE PTY LTD ATFJD Crowe
Family Trust 27-Apr-2000 1
CHINDAMO Mr Doirienic 05-Feb-2001 4
CHRISTIE Ms Elizabeth 10-Oct-1997 1.8
CLARK Dr Michae! Stuart 13-Jul-2000 0.8
COTSOMITIS Mr Paul 12-Feb-2001 0.3
COXON Dr Anthony James 04-May-2000 1
CROOK Mr Ronald Malcoim 30-May-2000 0.5
CROWE Dr John 27-Apr-2000 5
DADALIAS Mr Angelo 13-Apr-2000 0.8
DE GLERIA Dr Savina - 13-Jul-2000 0.4
DE VRIES Mr Kevin John 17-Apr-2000 0.4
DI SALVO Mr Frank John 28-Jun-2000 7.1
DOIG Dr Rowan Grant 20-Apr-2000 49
DOUGLASS Mr Phillip Robert 10-May-2000 0.4
EVANS Ms Eiizabsth Helen 27-Feb-2001 1.3
FARMAKIS Mr Alex 26-Apr-2000 0.8




Schedule A

PARTIES DATE OF DEED  ASSIGNEE'S INTEREST
(PER HECTARE)

FIEED MrDavin John 01-May-2000 . 15
FIELD Mrs Carolyn Lee 01-May-2000 1
FLAIM Mr Michael 16-Nov-2000 0.8
FLEMING Dr William Robert 13-Apr-2000 1.3
FOENANDER Dr Adrian Nigel 22-May-2000 0.5
GANCI Mr Dino 28-Apr-2000 0.6
GANCI Mr Robert 28-Apr-2000 0.6
GATUM WILLOWS PTY LTD 26-Jui-2000 0.8
GATUM WILLOWS PTY LTD A T F Guiney 26-Jul-2000

Family Trust 1
GAVAGHAN Mr Anthony Francis 20-Apr-2000 0.2
GAVFAM PTY LTD AT F Gavaghan Family 15-May-2000

Trust 0.5
GELLIE Mr David 04-Sep-2000 0.7
GENTIS Mr Con 23-May-2000 0.5
GIANNAKOPOULOS Dr loannis 13-Apr-2000 1.2
GIANNAKOPOULOS Mr Stefanos 02-May-2000 1.5
GIOKAS Dr Sam Sotirios 14-Apr-2000 1.5
GIOULEKAS Mr John 22-Jun-2000 0.2
GOODRIDGE Mr Mark Donald 18-Apr-2000 0.3
GRANT Dr Peter David 31-Aug-2000 1
GRECO Mrs Connie 18-Apr-2000 1.2
GRIMFAM HOLDINGS PTY LTD ATF Grimsey 30-Jun-2000

Family Trust ' 4
GRIMSEY Mr Phillip John 12-Apr-2000 3.3
GRIMSEY & ASSOCIATES FINANGIAL 30-Jun-2000

SERVICES P /L. A TF Grimsey & Associates

Financial Services Unit Trust (formerly Binch) 1
GROVES Mr Dean 12-Apr-2000 0.7
GUBBELS Mr Ross Stewart 01-May-2000 0.7
GUINEY Dr Michael John 28-Apr-2000 2.9
HALL Dr Anthony John 19-Jul-2000 1
HAYES Mr Allan Leslie 10-Oct-1997 27
HAYES Mr Allan Leslie 16-Nov-2000 1.9
HAYES Mrs Miriam 16-Nov-2000 0.5
HILL Dr Peter James Conley 29-May-2000 0.3
HING Dr Norman Richard 17-Apr-2000 10.1
HORVAT Dr Joseph 30-May-2000 0.8
HORVAT Dr Joseph 31-May-2000 0.7
HOSEMANS Mr Jason Chris Alexander 26-Apr-2000 0.8
HUMPLIK Dr Annetts Joy 10-Apr-2000 0.3
ISAACS Mr Anthony Gerard 28-Aug-2000 0.2
JACKSON Mr Robert Mc Donafd 19-Apr-2000 1.2
JAMES Mr Peter Richard 10-Oct-1897 3.6
JAMES Mr Peter Richard 22-Nov-2000 2.3
JAMES Mr Stephen John 23-Nov-2000 5.8
JANSON Mr Christopher Mark 17-Apr-2000 0.4
JEJAMA PTY LTD 27-Apr-2000 25
KAMATEROS Mr John 18-Apr-2000 05
KARAMANIDIS Mr Christos 12-Feb-2001 0.2
KARDIS Mr John Paul . 18-Apr-2000 3.6
KASTRINAKIS Mr Steven 17-Apr-2000 2
KASTRINAKIS Mr Steven ~May-2000 1B
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