IN THE FEDERAL COURT OF AUSTRALIA

VICTORIA DISTRICT REGISTRY
No. of 2009

IN THE MATTER OF TIMBERCORP SECURITIES LIMITED
(IN LIQUIDATION)
ACN 092 311 469

AND

IN THE MATTER OF TIMBERCORP LIMITED
(IN LIQUIDATION)
ACN 055 185 067

TIMBERCORP SECURITIES LIMITED (IN LIQUIDATION)
(ACN 092 311 469)

Applicant

PLANTATION LAND LIMITED

(ACN 090 443 333)
Respondent

CERTIFICATE IDENTIFYING EXHIBIT

This is the exhibit marked "MAK-3" now produced and shown to
MARK ANTHONY KORDA at the time of swearing his affidavit on B3 July 2009.

Before me:

CATHERINE HELEN MACRAE
Amold Bloch Leibler
Level 21, 333 Collins Street
Melboume 3000
An Australian Legal Practitioner within the
meaning of the Legal Profassion Act 2004

Filed on behalf of the Plaintiffs

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

Level 21 Fax: 9229 9900

333 Collins Street Ref: LZ:JCS:011499489

Melbourne 3000 (Jane Sheridan)
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Projéct Manager and
Responsible Entity

Timbercorp Eucalypts Limited
ACN 055 185 067

Head Office

5th Floor
95 Queen Strect
Mclbourne Victoria 3000

Telephone 03 9670 4060
Facsimile 03 9670 4271

Perth Office

Level 4
50 Colin Street
West Perth WA, 6005

Telephone 08 9481 0581
Facsimile 08 9481 0582

Brishane Office

Milton Business Centre
Suite 4, Level 3
349 Coronation Drive QLD 4064

Tetephone 07 3842 3142
Facsimile 07 3371 7300

Sydney Office
Level 9

17 Bridge Street
Sydney NSW 2000

Telephone 02 9241 3633
Facsimile 02 9231 3866

Directors

David WA. Muir (Chairman)
-Robert J, Hance ;-
" John M. Vaughan:

Gary:W. Liddeli

Custodian

Permanent Trustee Company
Limited

294.296 Collins Street
Melbourne Victoria 3000
Auditor

Deloitte Touche Tohmatsu

- Chartered Accountants

505 Bourke Street
Melbourne Victoria 3000

Lawyers

Cornwall Stodart
Lawyers

114 William Street
Melbourne Victoria 3000

Téxation Adviser

Wilson & Atkinson
Barristers & Solicitors

250 St George's Terrace
Perth W.A. 6000

Accountant

PricewaterhouscCoopers
Sccurities Limited

333 Collins Street
Melbourne Victoria 3000

independent Forester

“Roger Underwood

Forestry Technical
Services Pty Lid

Level 3, Hyatt Centre
20 Terrace Road; East Perth
Western Austatia 6004

nt is important and should be tead i its chtl_r_éty. If you are tincertain or have any doubts about subscribing to'this isste; you should consult your financial
olicitor or accountant. No person, firm or corporation associated with the issue of this prospectus guarantees, warrants or tndéerwrites the performance of this
1.any particular return. The Custodian has not duthorised or.caused the issue of this prospectus. The Custodian has had no role in the preparation of this

' 'cr_will become a Grower fespbnsible commérciall_y for carrying on the businessof tree farming: This venture is not intended to be a short term investment
subject fo the risks generally associated with commercial plantation forestry. Timbercorp Eucalypts Limited does not guarantee that any Grower will be
inst afl linbility to‘other parties since ¢ach Grawér is severally liable under the various agreements eritered into on'its behalf. .
ve material herein is reproduced by permission but docs not purport to be the official or authorised version, It is subject to Commonwealth of Australia
: The Copyright Act-1968 permits certain reproduction and publication’ of Commonwealth Tegislation. In particular, 5.182A of the Act enables a complete copy -
by or.on behalf of a particular person. For reproduction or publication beyond that permitted by the Act; ‘permission should be sought in writing from Ausinfo.
e first instance should be addressed to the Manager, Legislative Services, Ausinfo, GPO Box 1920, Ganberra ACT 2601, : :
Effect of he Managed Investments Legisiation S S SR = ‘ :
ly 998, the Corporations L;x\#'was amended to'incorporate the provisions of the Managed Investments Act 1998 and the Company Law Review Act 1998
Inder thi¢ new regime, the Project constitutes a managed investment scheme, which must be registered by the ASIC and operated by a single responsible entity holding
nee issued by the ASIC. Prior to the introduction of the Managed Investmients' Act Timbercorp projects were regulated by the presctibed interests provisions,
ions Law, The single responsible entity will now assume the responsibilities of both the Project Manager and the Representative from the prescribed :
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The 1999 Timbercorp Eucalypts Project gives you the opportunity | to acquire a sound,
environmenitally friendly and commercial investment with proven taxation savings.
This prospectus provides full details on how you can become a grower with

Timbercorp, Australia’s leading plantation investment manager.







s) and annual rent of $240 per Woodlot"
lle in ddvancu), both Indcxcd from 30 June

'in‘g Finst Harvest you will have an :

Aty to participate-in a Second Rotation: :

the Trees. The cosis of participating in the.
nd Rotation are set'out on page 45.

‘ou should be entitled to an immediate tax -
ction of $3.750 per Woodlot for plantation”
ablishment and the first year’s rent. You
hould then be entitled to furthet deductions
for rent. maintenance and other costs when they
neurred. Product Ruling PR 1998/5 issued by
he Australian Taxation Office supports these
ctions. Further details are set out in the
f adviser’s report together with the full
eX of‘the ruling.

hould note the consequences of failing
- ¥ your annual costs. These are set out on
‘pages 38; 41 and 45.

ternatnvelv may be sold for higher value
\ ‘such Struuural or decomnve purposes

: retums and the assumptxons on whlc those.
. returns are baséd are set out in the Projécted
: P:oceeds and Retums secuon of thm prospectus. .

We are offermo

000 oodiots for subsmpuo
and'we have the optlon to acccpt ' .
oversubscriptions: Al Woodlots will be phnted

by July 2000. The first:5,000 ‘Woodlots sold by
++30 June 1999 will be planted in winter-1999,

All further Woodlots will be planted unde o‘
standard program by July 2000:.

Unless agreed otherwise with any particular
Growet, Woodlots will be allocated ont a first |
come first served basis (je. it 'order of receipt of
completed applications). We will allocate the first
5,000 Woodlots to be plantedin 1999 and»t’hc'r’x i
we will allocate the balance of Woadlets (without '
reverting to applicants):to be planted by July -

2000. Woodlots will:be allocated randomly across::
Western Australia and the Green Triangle région
of western Victoria and ¢castern South - Australia.

You should note that since all leases comnience. "< .-
on 30 June 1999, the initial costs for all Woodlots
are the same, irrespective of whether they ‘
are planted in 1999 or 2000. Accordingly, the

ongoing annual payments of rent and maintenance
for all Growers (including oversubscriptions) will. -
commence on 31 May 2000. :

For further details see paragraph 2 of the
Additional Information section.

This section contains an overview only of the
Project. Before deciding whether to participate
in the Project you should read the whole of this
prospectus.
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FEATURES

Benefit from increasing worldwide demand for wood and paper products. See page 8
- Benefit from an historically steady rise in the price of hardwood WOodchips. See page 11

Significant tax deductions are available to Growers - supported by ATO Product
Ruling PR1998/5: 1999 Timbercorp Eucalypts Proyect See page 14

Substantial after tax returns for Growers on high marginal tax rates. see page 12
Your Trees will be planted on premium forestry land only. See page 16

Your Trees will be planted and maintained by experienced forest contractors.
See page 22 '

Your Trees will be Harvested and sold to the highest bidder. see page 17

: Genetically improved seed orchard seed will be used with expected volume
~gains of between 10% and 25%. See page 10 -

You have an opportunity to participate in a Second Rotation of the Trees at
a pre—determmed re-estabhshment cost and annual rent. See page 16

Fmancual hardshlp provnsrons are avanlable See pa;,e 44

Your Trees will be fast growing eucalypt hardwoods - expected to be Harvested
in approximately 10 years for One Rotation and a further approxrmately 8 years
_ if you participate in a Second Rotation. see puge 17

You may assign or transfer your Woodlots; Seepage‘37 |

- The Pro;ect contalns safeguards to protect your mvestment See page 23

= Tlmbercorp Eucalypts erlted is a listed publlc company wrth a market capltahsa’uon
- currently in excess of $1OO mrlhon See page 18 .

- Permanent Trustee Company lerted has been appOinted as Custodian to receive
and hold Subscription Moneys and apply them in accordance wnth the PrOJect
v _ Agreements See page 15 »

e v You may msure your Woodlots SeepageZS

| _'Secunty of Iand tenure is enhanced by the reglstratnon of Head Leases an Head
Sub- ieases or lodgement of caveats on t:tle f : o’ & Bh




'I‘rees\aref—[aﬂ* sted 6 : T : e Ez:'czzl}pms;glc'
logsaresold. ~+ o e e e fvoured for p
o ' : ' ' paper prodict

. Euc hyptis g]&biduis .
. woodchip at actual Size.

R Plantations are ready for- .~ e Light coloured chip ' Woodchips and logs .
arvest in approximately ULl ol reduces the need for: are ready for expont.
‘ B chemical bleaching, b

These photos are not Growers' participation
‘necessarily sourced from ceases after logs are sold.

Timbercorp projects.
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Japanese production and consumption in industrial roundwood

Japan, Singapore and the Republic of Korea
will be the top importers of industrial 150,000
roundwood in the Asia Pacific region over the
next two decades. Japan is the second largest
producer and consumer of paper and 120.000
paperboard in the world. Despite increasing ’
domestic production, its imports of industrial
roundwood are expected to almost double from 90,000 2

210 2010. Together with Japan, China and It w
mdonesia will remain the top three consumers
of industrial roundwood in the Asia Pacific
region. Between 1992 and 2010 they will
experience faster growth in consumption in the

60,000 ¢

Cuhic Metres

paper and paperboard sectors than the world :;:3
average as they increase their consumption by 5 30,000
2010. Malaysia and India will also become is
important consumers of industrial roundwood. BN
Year 1962 1966 1970 1974 1978 1982 1986 1990 1994 1998 2002 2006 2010
Production Consumption e
Australia, with its close proximity to these Aaustralia’s own consumption of wood products
countries, is in an advantageous position to was 20.34 million cubic metres in 1997/98.
supply those markets. Further, having regard Although Australia exported $1.25 billion in
: to the term of the Project, the current forest products during that year it imported $2.71
P, REL economic instability being experienced in the billion, leaving a deficit of some $1.46 billion for
Vi Asian region is not expected to affect returns that year, of which $1.03 billion or some 70.5%
/2 to Growers. was due to a net deficit in paper products.
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MPS encourage ; grédter deveiopm nto
ons and farm forestry The NFPS has

s value addmg dﬂd jObb orowth

ategy seeks to provide a stable policy
1ment to.enable the industry to plan
est-with minimum risk and maximum
¢e. It further seeks 1o minimise
ments to investment i planfation

by:

oval of export controls on unprocessed
tation timber; and

oval of tax disincentives and unnecessary
sulation affecting the plantation forest sector.

“The NFPS and the Strategy led to the release in
ctober 1997 of the 2020 Vision for Plantations
‘Australia. This initiative details the nation’s
acity to generate an additional $3 billion in
private investment in plantation expansion
tween October 1997 and the year 2020. The
2020 Vision is a “practical charter” endorsed by
Ministerial Council on Forestry, Fisheries
quaculture that represents the
ninonwealth, State and Territory Governments
the plantation growing and processing
dustries. The 2020 Vision identifies trees as the
rth’s future” and “by harnessing the huge
tential of its forest industries Australia can

rtumty fo become involvedin

- this prbf" table, expanding and successful growth .

industry that has wide ranging support from
co mumty, mduetry and governmem groups.

Stabmty of woodchip prices

A s tralian export woodchip prices have

'1Hy remained steady agdinst infla

Given the ‘continuation of this trend; Growefs :

should enjoy a financial return largely protected

from any adverse impact of inflation. This results
from the majority of costs being incurred early in
the lifé of the Project with Harvest income being

-received in future dollarvalucs.

In recent years there has been greater recognition
of an impending international hardwood
shortage, This shortage should underpin an
expectation of higher log prices to Growers,

What all this means to you, the Grower

There is an increasing gap between world supply
and demand for wood fibre. Despite the significant
component of recycled material in much of today’s
paper products, there remains a huge recurrent
demand for new fibre each year. This is because an
excessive proportion of recycled material can result
im unacceptable compromises in product quality,
appearance and strength. Further, substitution by
other products such as steel, aluminium, plastic
and non-wood fibres is likely to be constrained by
environmental and cost considerations. This leaves
increased prices as the Jogical way to address the

shortfall in supply.

Wood from E. globulus is one of the best species
for high quality paper such as printing and writing
papers. It is particularly suited to pulping when
compared with other competing wood fibres becaug
of its high pulp yield, strength and low chemical
requirement for bleaching. As discussed above, its
high pulp yield indicates that woodchip purchasers
may be prepared to pay a premium for E. globulus
woodchips.

The environmental and social benefits of plantatio
forestry, as well as government policies in favour
of plantation forestry, further support the objective
of the 1999 Timbercorp Eucalypts Project.




bROJECTED PROCEEDS
AND RETURNS

T | T
oot for 1009 plantings. Net sales proceeds , $13,262

Less:
Establishment costs $ 3,510
Land rental $ 2,751

Forest maintenance ' $ 886

Except for the initial rent paid on application, rent and
maintenance are payable annually commencing May 2000

Total costs $ 7,147
Net profit to Grower =~ $ 6,115

Net profit to Grower - 2000 planiings only* 36,087

Rates of Return 1 L s L S i . with Borrowings Ndinr-:rowings‘
Aflevr tax compouncj return p.a. 1999 Plantings 10. 1 0/0 82%
Equivélént pre tax roturn pa. 1999 Plantings ‘ 19.7% 15.9%
After tax compound returh p-a. 2000 plantings* 8. 4% 7. 2 %

, E([::itra[eril pre tax relurn p.a. 2000 plantings™ ' 1 6. 3 % 1 4 %

# Details of Net profit for 2000 plantings, inchiding Net sales proceeds,
ave set ot i the Additionat Information Section of this prospectus.

oia.v' and Assumptions used in Finaixci(ll Projections. - - Land rental
’ ' B 5940 per Woodlot p.a. (indexed at assumed inflation rate of 3.0% p.a. fmm Junel999)

: Net sales proceeds
Jor W years: (11 years in the case of 7000 pIszmgs) puyab[c amzually in advmue

| Yield of 300 cubic metres of. nmbu' fmm Harvest.
© Stumpage price of $34 per cubic metre being Mill deor price of $55 pur r.ubxc metre: & Forest maintenance
 less Harvest and Delivery costs of 321 per cubic metre. - . co e 875 per Woadlot pa. “tindexed af an assined inflatior rate of 3.0% p.a: frum June
Wood prices to_increase at asswmed inflation rate of 3.0% p.a. ﬁ’om June 1999 :1999) for 10years (11 yearsin'the case of 2000 plantings) pasable annually in airears.
- Harvest supervision fée equal-to 3:25% of suimpage pitce. e SULEE T  Insurance IS optional and has not been.included in these tables.
st Harvest underfaken 10 years afier planting, : :

es ] mclmle any et pwcceds from any sale of.or dcalmg in, Carbon C ! . ¢
A ssumes a deposit of 901 am! a laan of $2,850 per’ Waad!al wnh murest ai 10%

¢ ;mnon e amnon and est :
Pl(” prep : s wpa)able by 60 equal momhiy msmlmems

83,5 0, per Wood[ol 1999 phmm 2 1




SENSITIVITY ANALYSIS

The following graphs comprise a sensitivity
analysis that show how the projected returns
may change at varying rates of inflation and
stumpage prices for the Wood.

Rates of return (%p.a.) after tax 1999 Plantings

,Ii.oo

16.00

14.00

12.00

10.00

8.00

6.00

4.00

2.00

‘mpage 30 36 38
e (Slcu.n)
With Borrowings No Borrowings

Inflation Rate

5.0% s 3 ()% w—
4.0% wmm— . 2.0% s




Yeductions available

{ou should be entitled to an immediate taxation
leduction for the whole of your initial cost of
3,750 per Woodlot. In addition, you should be
atitled to deductions for your ongoing costs
ncluding maintenance, annual rent and
nsurance as well as interest on any funds that
ou borrow to finance your forestry activitics.
“hese costs should all be deductible in the years
n which théy are incurred.

'roduct Ruling

“he Australian Taxation Office has issued Product
tuling PR 1998/5: 1999 Timbercorp Eucalypts
roject. This ruling confirms the deductibility of
he above costs. A copy of the ruling is attached
> the taxation adviser’s report on pages 28 to 30.

TAXATION BENEFITS

Taxation Opinion

A product ruling is a binding public ruling under
the Taxation Administration Act 1953, in relation
to the income tax and fringe benefits tax law. It
protects Growers provided the Project is carried
out in accordance with details we provided to the
Australian Taxation Office and described in the
product ruling

Wood proceeds

Upon Harvest, any Proceeds derived by you from
the sale of Wood will be assessable for taxation
purposes.

C

The taxation adviscr’s repoit sets out in full
the taxation implications of participating in the
Project.

Before deciding whether to participate you
should refer to the taxation adviser’s report and
to Product Ruling PR 1998/5. You should also
obtain your own independent professional advice
on this important matter.
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WORKS

Becoming a Grower

You may become a Grower by completing the
application and power of attorney form at the
back of this prospectus and paying the relevant
Subscription Moneys.

Upon acceptance of your application you will
become a treefarmer in your own right on land
that we sub-lease to you.

What you receive
Upon becoming a Grower we will send you:

a Woodlot statement setting out details of your
i estin the Project including details of your
Vroudlots and amounts and dates of payment;

plantation maps showing the location of your
Woodlots; and

a formal advice of Subscription Moneys paid to

assist in the preparation of your income tax return.

During the Project we will send you:

annual forester reports on the progress of the
Plantations on which your Woodlots are located;
and

periodic invoices for any rent, maintenance and
insurance (if you choose to insure through us)
that you may owe.

As the owner of the Trees on your Woodlots you
will be entitled to visit your Woodlots and to
monitor the progress of your Trees.

Your rights and obligations under the Project
will be governed by the Constitution and the
Project Agreements. An explanation of these
documents follows.

Constitution
The Constitution is a deed that establishes the

1999 Timbercorp Eucalypts Project as a managed

investment scheme. It sets out the terms under
which we are appointed Responsible Entity for
the duration of the Project. It also sets out:

* how the Project will be administered;
* your rights;

» the fees you are required to pay;

* termination provisions;

* your protections and safeguards, including
, complaints resolution procedures; and

receipt and distribution of Proceeds.

A summary of the Constitution is set out in the
Material Documents section of this prospectus.

Custody Agreement

We have engaged Permanent Trustee Company
Limited as Custodian under the 1999 Timbercorp
Eucalypts Project. Its principal role is to:

» receive and hold Subscription Moneys and
Proceeds until they are disbursed;

* upon a direction from us, and if duly appointed,
execute the Sub-lease and Management
Agreement as attorney for and on behalf of the
Growers; and

* retain in safe custody the executed Project
Agreements.

We will pay all of the Custodian’s fees and
expenses out of our own funds. None of these
fees are required to be met by Growers.

A summary of the Custody Agreement is set
out in the Material Documents section of this
prospectus.

15






