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1 - OFFER

INVESTMENT STATEMENT AND PROSPECTUS
For an offer by Silverwood Forest Corporation Limited and Company — Land
Partnership (SLP) to existing holders of Land Partnership units of one additional Land
Partnership Unit for every one unit held at an issue price of $4,000 per new unit,
payable on application by 12 June 2003

This investment statement and prospectus is dated 14 May 2003.
SLP GROWTH IN EQUITY

In 1990/1 SLP issued 262 Land Partnership units of $2,200 each, thus providing a
capital of $576,400.

The audited SLP financial statements for the year ended 31 March 2003 shows equity
to have grown to $2,536,814 or $9,682 per unit, a growth of 13.1 % pa for the twelve
years to March 2003.

EFFECT OF ISSUE ON UNIT VALUES

Providing all unit holders pay $4,000 on 12 June 2003, SLP capital will increase by
262 new units and $1,048,000 to 524 units with an equity value of $3,584,814, that is
$6,841 per unit.

Following the completion of the issue directors propose to make a one for one bonus
issue to all unit holders, increasing units to a maximum of 1048.

2 - INDEX Page
1. Front page offer 01
2. General Index 02
3. Index of information set out in the Third Schedule of the Securities

Regulations1983 as required by Regulation 4 _ 03
4. Key Dates 04
5. Important Information ) 04
6. Letter from SLP directors 06
7. Investment Statement 09
8. Prospectus (Numbers 8.01-8.38 match Index on page 3) 13
Attached:

Schedule A — Deed of Participation
Schedule B — Accounts and Reports for 6 years ending 31 March 2003
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3 - INDEX OF INFORMATION SET OUT IN THE THIRD

SCHEDULE OF THE SECURITIES REGULATIONS 1983 AS

REQUIRED BY REGULATION 4.

Matters Required in a Registered Prospectus for FParticipatory Securitfes

General Requiremenis
Main terms of offer
Manager and advisers
Statutory supervisor
Description of scheme and development thereof
Subscriber’s Liability
Summary of financial statements
Plans, prospects, and forecasts
Minimum subscription
9. Guarantors
1. Acquisition of business or equity securities
11. Securities paid up otherwise than in cash
1Z. Options to subscribe for securities of the scheme
13. Manager’s interest
I4. Promoters’ interest
15. Material contracts
16. Pending proceedings
17. Issue expenses
18. Terms of deed of participation
19. Other terms of offer and securities
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Requirements in respect of Financial Statements
20, Application
21. Balance sheets
22, Partictpants' funds
23. Deferred taxation
24. Term liabilities
25. Current liabilities
26. Commitments and contingent liabilities
27. Fixed assets
28. Investments
29. Current assets
30. Intangible and other assets
31. Profit and loss accounts
32. Contents of profit and toss account
33. Siatements of changes in financial position

13
14
15
15
17
17
17

18

18
18
18
18
18
18
19
19
19
19
19
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34. Cther information 22 -
Miscellaneous Requirements e
35. Places of inspection of docutmenis 22
36. Other material matters 23
37. Managers' statement 24 -
38. Auditor’s report 24
4 - KEY DATES
Indicative entitlements determined Spm, 21 April 2003 -
Entitlements confirmed Spm, 28 April 2003
Prospectus issued t4 May 2003
Offer Opens 16 May 2003 =
Offer Closes by 5pmn, 12 June 2003*
Units Allotted by 30 June 2003*
Mowe: * unless extended by direcion
This Investment Statement And Prospectus is dated 14 May 2003,
3 — IMPORTANT INFORMATION
The information in this section is required under the Securities Act 1978, =
Investment decisions are very importani. They ofien have long-term consequences.
Read all documents carefully. Asks questions. Seek advice before commiiting =
yourself.

Choosing an investment

When deciding whether to invest, consider carefully the answers (o the questions
under the following headings: (see Investment Statement commencing page 9)

What sort of investment is this?
Who is invelved in providing 5t for me?
How much do I pay?




g Rl

1=

-3

What are the charges?

What returns will I get?

What are my risks? ]

Can the investment be aitered?

How do I cask in my investment?

Whom do F contact with inquiries about my investment?

Is there anyone to whom I can complain if I have problems with the investment?
What other information can I obtain about this investment?

In addition 1o the information in this document, important information can be found in
the current registered Prospectus for the investment set out on pages 13-25. You are
erttitled to a copy of the Prospectus on request. *

Choosing an investment adviser

You have the right to request from any investment adviser a written disclosure
statement stating his or her experience and qualifications to give advice, That
document will tell you:

~Whether the adviser gives advice only about pasticular types of investments: and

-Whether the advice is limited 10 the investments offered by one or more financial organizations; and
-Whether the adviser will receive a commission or other benefit from advising yow

You are strongly encouraged to request that statemnent. An investment adviser
commits an offence if he or she does not provide you with a written disclosure
statement within 5 working days of your request, You must make the request at the
time the advice is given or within one month of receiving the advice.

In addition:

-If an investment adviser has any conviction for dishonesty or has been adjudged bankrupt, he or she
must tell you thiz in writing; and

-If an investment adviser receives money or assets on your behalf, he or she must teff Yout i writing the
metheds employed for this purpose.

Tell the adviser what the purpose of your investment is. This is important because
different investments are suitable for different purposes.

* This is the wording required by the Securities Regulations 1983, which contemplates a
separate Prospecius and Investment Statement. In the case of this offer, hoth
documeats are combined and accordingly the Prospectus available on request is the
sume as thls document.
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6 — LETTER FROM SLP DIRECTORS

Bear Silverwood Land Partnership Unit Holder

In the accounts attached 10 our August 2002 Newsletter and atl our AGM of 23" Septemnber
2002, we made references to loans made 1o SLP which [all due in the year ending 31 March
2003.

Mongage due 31 March 2003 10 Bradwood Forest Lid. $ 500,000
Loan from Silverwood Forest Partnership 3 244,807
Morigage due 31 March 2003 to Whitby Corporation Ltd. $ 100,000
Creditors for services and interest $ 174853
Total Due $ 1.019.660

Twu loans are secured by way of mortgage over the Whithy 1and and are held b}r
Bradwood Forest Ltd., a company managed by Arbor Management Limited, similar 1o
Sitverwood Forest Corporation Limited and Company {SPCL}. Three of its directors are
directors of Silverwood Forest Corporation Limited and Company.

®  Whitby Corporation Limited is the criginal vendor of the Whitby land 10 SLP and the
Whitby forest to SFP. Whilby Corporation Limited holds 50% of all SLP units and 15%
of all SFP units. {is directors are also SFCL directors.

The third Loan has come from Silverwood Forest Parinership, please note all SLP unit
halders alsa own SFP units. The two montgage holders and SFP* have agreed 1o extend their
loans until after payments for this issue has been received. If units subscribed and paid for
provide insufficient funding 10 pay debis due, the directors have agreed 10 maintain a reduced
levet of debt secured by mortgage from a party or parties ye1 10 be confinmed.

This SLP Prospecius is sent to you together with the advice of a $4,000 per unit distribution
1o Silverwood Forest Parinership vnit helders from funds in excess of SFP requirements.

SFP has starled harvesting the tree crop at Whitby, therefore bare land sale(s) and/or
developed land saleds} has become a commercial possibility. To capitalize on the commercial
value inherent in the land a number of negotiaticns need ta be started and or completed.

Approximatefy:
16 % of our land is designaied by Transit for the proposed Transmission Gully motorway
45 % of our lard is designated by Transit because the proposed motorway
designation wil) land-lock parts.
61 % of our land is therefore currently under negotiation with Transit NZ

28%  of our land is contracted 10 a Stage Il residential development in joint venture with
Seventh City Finance Ltd. and Carmus Corporation Led.
9% of our land is contracted to a Stage I residential development in joim
venture wilth Seventh City Finance Lid. and Carsus Corporation Lid.
37 % is in joint venture for development in residemial sections and rural sites.
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2%  of our land will be retained by SLP for Porirua City Council (PCC) designation and
or Stage I development and is subject e contract with Seventh City Finance Lid.

Our land has an area of 212 heclares and is localed adjacent to the established urban area of
Whitby. Some 123 hectares of the [and has a residential zoning and, upon clearing of the
forest, could be subdivided for a standard density Residential development. The balance of
the land is zoned Whitby Landscape Protection with a minimum subdivision size of one
hectare, and Rural with a mintmum subdivision size of 5 hectares.

Transit:

In 1996 Transit New Zealand placed a designation over part of our land to facilitate the
possible construction of the Transmission Gully motorway. This designation causes
considerable paris of our land to become land-locked. Including these so-called severance's,
the Transit land iake area is about 130 hectares (326 acres) which is more or less 61 % of our

property.

Under the Public Waorks Act compensation will be payable by the Crown for the land taken
and for any “injurious affection”. Both SLP and Transit have had valustions prepared using
an agreed process of “Before” and *After” valuations, the difference being the value of the
compensation. The two compensation values under discussion are significantly different,
Whilst parts of our costs have been repaid by Transit NZ, we wilt need funding to emplay
appropriate advisors so that we can argue our position in either arbitration or a court of law
such that we receive Fair compensation for the land taken, and recover compensation for costs
incurred.

PCC:

The direclors have also reported that a further designation to link the Transmission Gutly
motorway proposed by Transit to Whitby town ship is under discussion with Porirua City
Council. .

Designations Surmmary:

Both designations may mean land is taken which is currenily in forest or in scrub. A good
proportion of this land however is elevated and sun drenched, It has been judged by expents to
be valuable, as it overlooks the Pavalahanui Arm of the Porirus Harbowr, Karehana Bay and
the high per capita income area of the beautifully landscaped Whithy township. It will
therefore take funding 1o protect our rights and obiain fair vatue from the institutions
concermed.

Joint Venture: .

The board has entered inte a joint venture (JV) agreement with Sevenih City Finance Limited
and Carrus Corporation Limited who are experienced tand developers and are developing,
amongst others, the Aclea Block in Porirua. The JV is attractive to the SLP board for the
synergies in refationships around Porirua and their all-inclusive experience in land
developments. SLP has contributed Stages T+ I1 land value and Carrus is contributing the
equivaleni in cash to pay for the development costs. SLP benefits are an agreed land value
and 30%% of the nel retums.
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Timing and risks:

The proposed Transmission Guily motorway decision is in the end a political one. One
moment it appears imminent, the next it is years away, it may even go away. Whilst Transit
NZ is willing 1o settle now, they wish 1o discount any seitlernent substantially because of
‘early setilement’ and uncenainty involved.

The JV was signed in Septernber 20402 and i5 in the process of reviewing options as to how
best to utilise Jand made available 1o it by the agreement. lssues to be resolved include access
and connectlivity with neighbours, finding best return options, establishing resource consents,
overcoming elevations and gradiems and other land formation features of geo-technical arxd
Seismic nature,

Conclusion:

The Silverwood Forest Parinership has started harvesting trees al Whithy and has a
programme thal will take about eight years 1o complete. That means the Whithy land owned
by Sikverwood Land Parinership becomes progressively available for sale.

The board has considered its options and has agreed to address the land available for
development by enlering into a IV agreement. Furthermore it has agreed to enter a process
which will see designated land realise a fair value for its unit holders in due course.

To-date all SLP funding 10 porchase access, establish the I'V and negotiate with Transit and
PCC has come from loans secured by mortgages. These loans carry an interest cost and, with
na income expected for some time, the board has decided that the prudent course is to repay
these loans and 1o provide a small amount of working capital by makiog this issue.

The SLP Directors and Whitby Corporation Limited will all accept (and pay fml} the units
they are entitled to under the offer set out in this Prospectus.

61% of existing SLP unit holders have pre-agreed to 1ake up their entitlements offered in this
Prospectus.

This letter should be read in conjunction with the “Business Risks” and “Other Risks™ and all
other data provided in the Investment Statement and Prospecius attached.

Yours sincerely
Pauld, EM .M. Johnson, A. 5. Loveday, P. 5. Marlin, P. Tiedemann

k of Silverwood Forest Corporation Limited and Company, General Partner managing
el Silverwood Forest and the Silverwood Pa?'.lnerships.

j

e
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7 — Investment Statement

Introduction

This section of this document is an Investment Statement for the purpose of the
Securities Act 1978. The Special Partnership, Silverwood Forest Corporation limited
and Company — Land partnership, (*SLP' or the ‘Partnership’) was formed in 1990 as
a Special Partnership under the Partnership Act of 1908, SLP started out with an issue
of 262 units costing $2,200 each.

As of 14 May 2003 SLF offers to all existing unit holders one unit for every one held
at 21 April 2003,

This Investment Statement is dated 14 May 2003, SLP has also issued a Prospectus
dated 14 May 2003 {the 'Prospectus'). The Prospectus is set out later in this document
(see page £3-25). Investors should carefully read the Prospectus, which contains a
more detailed description of the offer.

Special Partnership
A Special Partnecship allows more than 2% persons to be panners in its formation in
contrast ¢ an ordinary partnership, which allows only up to 25 persons to be partners.

A Special Partnership provides limited liability to all special partners beyond the
specific capital to which each special partner is commitied. This is in contrast to an
ordinary partnership where all partners are liable for all debus and obligations of the
parinership.

What sort of investment is this?
The securities offered in this Investment Statement and the Prospectus are 262 units
for $4.000 each payable on or before 12 June 2003,

In 1990 the Silverwood Forest Corporation limited and Company — Forest & Land
Partnership Prospectus issued 262 Land units. '

SLP’s sole purpose in purchasing the property situated at Whitby, Wellington, in 1990
was to ensure Silverwood Forest Partnership (SFP) retained controt over the land until
the forest it purchased had matured. SFF is now willing 10 release progressively
rights it holds under the respective Parinership Deeds. Until now the SLP has not
traded and land costs (rales) were bome by SFP in tumn for SFP using the 1and to grow
its 178 hectares forest. From completion of harvesting the land use is returned to SLP
and so are the costs. The General Partner of SLP now has the sole objective to realise
the best possible return from this land as soon as it becomes available after logging
and to oplimise retumns to its unit holders.
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Your entitlement to SLP units

Your enitlernent to units is shown in the Application Form distributed with this
document. Unit holders may apply for units in excess of the number to which they
are entitled. There is no limit to the number of additional units that may be applied
for. In the event that applications for additional units plus applications refating to
entitlements are received for more than the maximum number of vnits on offer,
allocations of additional units {over and above applications relating 10 entitlements)
will be allocated by directors of the General Partner al their discretion.

Over-subscriptions in excess of the 262 units on offer will not be accepted,
Application monies on over-subscriptions will be retuned to applicants within seven
days following allotment.

Underwriting
The SLFP unil issue is not underwritten.

What are the charges?

There is no charges payable by unit holders to the Partnership arising fmm the unit
1ssue, Unit holders.selling units in the future may be liable for legal and/or brokerage
COsLS,

What returns will I get?

The returns unit holders may receive on their investment will be determined by any
appreciation in the value of the units, arcl/or from any distributions paid to unit
holders by the Partnership.

Any appreciation in the price of the units will depend on a number of factors relating
to the Partnership’s operational and financial performance. The section headed *What
are my risks’ below, and the ‘Business Risks® section of the Prospechus, describe
matters which may affect the Partnership’s performance.

Any disinbutions payable by the Partnership will depend on the performance of the
Partnership and no assurance can be given that any such distributions will be
approved. In the event that any distribution is approved, the Partnership is the person
legally liable to pay it.

What are my risks?

The principal risk to unit holders is that they will be unable to realise any value, or
receive the returns referred to above, from their investment. Any returns unit holders E
will receive will depend on the financial performance of the Partnership, which will in i.'i ;
ium in part reflect the outcome of negotiations regarding designations, the financial o
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resutt of the JV it entered into and any other property development opportunities it
may enter into in the fulure.

A description of the various risk faciors which may affect the Partnership are set out
in the Prospectus, which is part of this document, under ihe headings “Business
Risks” and “Other Business Risks". In liquidation, a unit helder would not receive
any retum of capital until the Parinership had first paid its secured and unsecured
creditors.

Can the investment be altered?

The rights and obligations of unit holders are set out in the Deed of Participation of
the Land Partnership and this Deed is part of the Prospectus, which is part of this
document. The General Partner manages SLP, Special Partners are not involved in
SLP management. It requires a 909 vote of the nominal value of the Partnership
Capital fo change the General Partner. The Statutory Supervisor shall exercise
reasonable diligence 1o ascertain whether or not any breach of the terms of this Deed
or of the terms of offer of the participatory securities has occurred and, except where
it is satisfied that the breach will not materiaily prejudice the interests of the Special
Partners, shall do all such things as it is empowered to do to cause any breach of those
terms to be remedied. (C1.24 (2))

How do 1 cash in my investment?
Unit holders are free to sell their units in the Partnership, subject only to compliance
with the Deed of Participation and applicable securities laws and regulations.

See also the paragraph above headed “What are my risks” for further information
regarding the tradability of the unils, and the paragraph “What are the charges” for
information on charges payable on a sale of LPS units.

Whom do I contact with enquiries about my investment?

Enquiries about the investment should be directed to Peter Tiedemann, Silverwood
Land Partnership, P.O, Box 84 101, Westgate, Auckland 1250 or Phone: 021 764 664
Fax: 09 360 2180, Email: pect@xtra.co.nz, after hours Auckland 09 833 7929,

Is there anyone to whom I can complain if I have problems with the investment?
A complaint about your investment may be made to:

The Salicitor of Silverwood Forest Corporation Limited and Company,

Castle / Brown Barristers & Solicitors, attention Mr. Miles Brown LLEB.

PO Box 9670 - Auckland.

What other information can I obtain about this investment?
Further details about the terms of this SLP unit issue and additional important
information about the Partnership and its activities are contained in the Prospectus set

”
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out in pages 13-25 of this docurnent. Copies of the Prospectus may be cbtained from
SLP. A copy of the Prospectus, financial stalements and other documents of or
relating 10 the Partnership is also filed on the securities register on the public file at
the Companies Office, Business and Registries Branch, Ministry of Commerce, 3
Kingston Street Auckland. They can be inspected belween 9 a.m. and 5 p.m. on
business days on payment of the prescribed fee charged by the Companies Office.

Unit holders will be sent copies of all unit holder communications

Unit holders may also request copies of the most recent annual report of the
Partnership, incorporating its financial statements, at any time, free of cost, on written
request to SLP, ¢/~ Arbor Investments Ltd., P.O. Box 4269 Wanganui.

8 - PROSPECTUS
Matters Required in Registered Prospectus for Participatory Securities

8.01. Main terms of offer

The offer sel out in this Prospectus is made by Silverwood Forest Corporation
Limited and Company - Land Pantnership (SLP or Partnership) having its registered
office al The Offices of Peter Bould C A Limited

Level 7, S1L. House

Cnr. Wellesley & Albert Stureets

44 - 52 Wellesley Sueet West

Avckiand

The securities offered in this Prospectus are units ranking in all respects pari passu
with the existing units in the capital of this Partnership formed as a Special
Partnership under the provisions of Part II of the Parinership Act 1908 (“The Act').
On 14 May 2003 this Prospectus offers 262 units at $4,000 each. The capital of the
Partnership shall be increased from 262 units to 524 units. )

The 262 units offered on 14 May 2003 to unit holders for subscription may, if not
fully subscribed, first be allocated to unit holders requesting subscriptions in excess of
their entitlements, and may subsequently be offered to members of the public for
subscription at the same terms offered Lo existing unit holders.

The consideration to be paid for the units is $4,000 per unit.
The subscription price of $4,000 per unit must be paid with the application for units
and is due 5 pom. 12 June 2003.

This Prospectus is dated 14 May 2003.
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Prince & Partners have been the Stalutory Supervisors of the Partnership since T "H e
inception in 1990 and continue 10 be so. Prince & Partners do not guarantee the R e T
- repayment of the securities offeréd or the payment of interest thereon. %‘ '

8.04 Description of scheme and development thereof.
-~ The Land Partnership was formed in 1990 for the sole purpose of ensuring the land
situated at Whitby is retained by the members of the Forest Partnership. This was
conzsidered necessary because the potential value of the land, due to its location and
zoning, could influence the premature felling of the forest.

Harvesting Resource Consent for felling our mature trees was received in 2002 and
blogging staried late fast year. The land harvested will become available for sale.

After due enquiries made, it becamne apparent that the sale of bare land would not
provide the best retumns to the unit holders. In studying the available options the
direclors elected the following courses of action to maximise the value of the
available land

1. Proceed with the process 1o obtain besl possible returns for our unit holders from
the designation placed over our land by Transil NZ for the building of the
Transmission motorway. {Transit)

2. Proceed with the process to obtain best possible retumns for our unit holders from
the designation planned to be placed over our land by Porirua City Council for the
building of the Transmission Gully motorway — Whitby township link. (PCC)

3. Proceed with the process to oblain best possible retums for our unit holders from
the zoning placed by council over the balance of our land. (JV)

Re 1 - Transit

In 2001, SLP and Transit discussed the “Transmission Gully' designation placed over
- SLP’s Lar!. This resulted in the board commissioning a draft valuation report in

October 2001 1o assess current market value as part of 2 compensation exercise for the

significant slice of SLP land being a corridor that runs 2 full length of the property.

Under the Public Works Act, compensation will be payable by the Crown not only for
the land taken, but also for a detrimental affect or ‘injurious affection’ on the residual

- block. The land take, including areas which will become land locked (severance) has
been calculated a1 130 hectares or some 61% of the existing property.

- The accepted method of establishing compensation under this scenario is.a ‘Before”
and "After” valualion with compensation representing the difference between the two.

SLP Prospecha ' e 15720 FT 12-06-03
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A 'Before’ and *After’ scenario was agreed with The Property Group {TPG), which
represents Transit NZ in this process. The parties agree the approptiate basis on which
compensation can be calculated and the engineering consultanis acting for each of the
parties achieved consensus as to the form of subdivision and likely costs.

Because of the size of the Silverweod block, the potential total development time
frame iz likely to be in the order of 8 — 10 years and would 1ake place over a series of
stages. Fortunately these stages correspond closely with the maturity of the various
plantings within the forest. Please note thal the Parinership that owns the forest (SFP)
is quite separate from the Parimership, which owns the land (SLF).

At this stage SLP directors and TPG are evalvating issues including:
®  Treatmeni of severance’s

®  Timing

¢ Betterment

¢ Injurious affection from motorway proximity

The directors favour continuing with negotiations aided by experienced independent
advice preferably from jointly instructed experts.

Re 2 -PCC
If the 'Transmission Gully” motorway proceeds, the Porirua City Council will want to
establish a linkage between the motorway and Whitby town ship.

The Parinership has been appreached, togeiher with our neighbour Whitby Coastal
Estate Limited by PCC io see whether the three parties could work together on
establishing this link. The directors have agreed to await the outcome of discussions
with TPG and PCC re developments and have set aside approximately 4 hectares. In
the meantime, if the outcome was negative, this land could be subdivided in rural
blocks and sold on completion of access through Stage IL

Re 3-JV

In September 2002 the directors signed a Joint Venture Agreement between
Silverwond Forest Corporation Limited, Seventh City Finance Limited and Carrus
Corporation Limited. The objectives of the IV are to

¢ Develop and market sections for the optimun return to the JV

Complete the project and use the parties” best efforts 1o sell all sections within 5
years of the commencement of this agreement.

No party shall be liable for any cost, risk cr liability anising from any unauthorised
act, omission, default or neglect of the other. SLP coniributes agreed land at an agreed
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value providing an agreed minimum yield in lots is achieved. In addition to the agreed
land value SLF is to receive 50% of the net profit from developments.

The board entered into a joint venture agreement with Seventh City Finance Limited
and Carrus Corporation Limited because they are reputed 1¢ be experienced land
developers and] are developing, amongst others, the Aotea Block in Porirua. The
atiractions to the SLF board include Carrus’ synergies in relationships around Porirua
and their all-inclusive experience in land develepment.

The Land Partnership will continue te own alt its land at Whitby until sold to Transit
and/or PCC and/or purchasers of developed sections.

8.05 Subscriber’s liability

The Deed of Participation attached in Schedule A 3 (6) states *“The personal liability
of each Special Partner in respect of the Partnership shall be limited to the amount of
their contribution to the capital of the Partnership.”

The amounts payable by each of the Special Partners as their ¢apital contribution shall
be paid by the Special Partners in cash to the Partnership and shall be used for the
purpose of the Partnership.

8.06 Summary of financial statements

Financial Statements for the six conseculive accounting periods preceding the date of
the last balance sheet for YE 31 March 2003 are attached in Schedule B and have -
been summarized from audited financial statements for those six periods.

8.07 Plans, prospects and forecasis
SLP wishes to realize the best possible value of its Iand for the benefit of its unit
helders, consistent with the resources at its disposal.

The Partnership is involved in land sale and land development, which, of itself, means
that the Pannership is a high-risk invesiment. The mosi recent Statement of Financial
Position for the Partnership is set out in the audited Financial Statements as al 31%
March 2003, see Schedule B. The Financial Staternents were prepared on a going
concern basis, which depends on the Partnerships’ ability 1o raise further working
capital from this issue. The Partnership has no working capital except borrowed funds
secured by way of mortgages over its land. The March 2002 accounts indicate that
total liabilities represent 22% of the value of the land mortgaged. However activities
during the 2003 financial year, planning and negotiating designations and JV, has
seen cosis rising and a further mortgage loan was arranged for § 100,000 from Whitby
Corporation Limited increasing this ratio to 29%. Funds received from this issue will
be applied to debt reduction in the first instance.
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If fewer funds than the amount sought are raised, the Parinership may not be in a
position to pursue alt projects intended. Because the Partnership has received no
inceme from its land to-date and is now incurring costs (o realize the land, tax losses
have accurnulated but these cannot be utilized until land is developed and sold at a
profit. This paragraph should be read in conjuncrion with the ‘Business Risks’ and
‘Other Business Risks’ below.

8.08 Minimum subscription

The minimum subscription is 200 units or 76% of units offered, as required to be
specified by section 37 {2} of the Securities Act 1978. Under section 37 A (2) 100 %
of the security or $4,000 is payable on application.

All directors will take up their entitlements and the directors of Whithy Corporation
Limited, Greenoch Forest Limited and Company and others have agreed to take up
entitlements. That means 61% of units offered will be applied for, providing the 200-
unit threshold is passed.

8.09 Guarantors
There are no guarantors.

8.10 Acquisition of business or equity securities

The only business interest the Partnership has is in the JV where it has provided the
right of access to develop its land in return for an equivalent valve in development
and where it has apreed to a value for stages I + II for the land in addition to a 50%
share in I'V development profits.

8.11 Securities paid up otherwise than in cash

Na securities have been allotted within five years of the last audited balance sheet of
31 March 2003 or have been subscribed for and are to be allotted as fully or parily
paid up.

8.12 Options to subscribe for securities of the scheme
Mot applicable

8.13 Manager’s interest

The directors of the General Partner receive directors’ fees and charge for work
completed on an hourly or contract basis. The directors are minority unit holders in
SLP. Twao directors are also directors of Whitby Corporation Limited which owns
half of the Land Partnership units, both are minority shareholders of that company.
Three directors are also directors of Bradwood Forest Limited which has provided a
loan secured by mortgage over SLP land.

8.14 Promoters’ interest
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Not applicable

B.15 Material Contracts

No material contraci has been enfered inte by SLP at any time in the two years
preceding the Prospectus date or for that matter preceding 31 March 2003, that does
not relate to the ordinary course of business of Silverwood Forest Corporation
Limited and Company - Land Partnership.

8.16 Pending proceedings _

There are no proceedings pending but a number of negotiations have started where it
may lead at some stage in the future to the board having 1o decide whether to enter
into arbitration or legal proceedings to ensure its unit holders receive fair value for the
land under negotiation. '

8.17 Issue expenses

Issue expenses, including printing and mailing costs, registry expenses, legal and
other costs to prepare are estimated at $ 25,000 and are payable by the Partnership.
Me commission is payzble in respect of the issve,

8.18 Terms of deed of participation
A copy of the deed of participation is attached to this prospectus in Schedule A.

8.19 Other terms of offer and securities _

This Silverwood Land Partrership unit issue is made to all existing unit holders
determined registered as holders in the Parnerships® applicable securities register and
confirmed at 5 p.m. on 28 April 2003.

Your entitlement is shown in the Application Form distributed with this Prospectus.

Purchase of additional units

Unit holders may apply for units in excess of the number to which they are entitled,
There is no limit on the number of additional units thar may be applied for except the
total number, which is available under the issue. In the event that applications for
additional units plus applications relating to entitlements are received for more than
the maxtmum number of units on offer, allocations of additional units over and above
applications relating to entitlemnents will be made by directors at their sole discretion.

Over-subscriptions in excess of the 262 uvnits on offer will not be accepted.
Application monies for over-subscription will be returned to applicants wltin seven
days following allotment.
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Entitlements net taken up

Rights not exercised in accordance with the terms of the offer set out above will be
dealt with at the discretion of the direciors and in accordance with the Farmershlps
Deed of Participation.

Fayment
Payment per unit is $4,000. This must be made with the application for umts on or
before 12 June 2003.

Deferred payment

Payments are due 12 June 2003. If a payment is not made or only made in part, the
number of units allocated to the Special Partner will be adjusted accordingly and
vapaid units will be forfeited and offered for sale by the Partnership. All costs
incurred will be of the expense of the defaulting Special Partner.

Investors should be aware that, if a liquidator were ever appointed to the Partnership,
the liquidator wounld have the power to make an immediate call on unit holders to
coniribute all monies unpaid on their units. Furthermere, if SLP charges its uncalled
capital (for example, by graning a debenture or general security agreement), then the
receiver, if appointed, would have the same power as the board 10 make a call on the
charged unpaid capital.

Forfeiture & Lien

If a unit holder failz to pay, or any other amount remaining unpaid on a unit, having
been given 14 days notice specifying the time for payment, the board may levy
interest not exceeding 18% per annum.

Investors should be aware that, if a unit holder fails to pay, the board may give notice
demanding payment of the amount remaining unpaid on a unit on the date specified
for paymem and may specify a period of 14 days to comply. If a unit holder does not
comply with the notice then the pnit holders units on which a payment remains
outstanding may be forfeited. Any forfeited units may be sold or realloited by the
board, provided that if a unit is sold within 12 months of forfeit the proceeds are paid
first to satisfy the installment or other amount remaining unpaid on the unit and any
excess 1o the unit holdex. Even if a unit hotder forfeils a unit, the unit holder remains
liable to pay the Partnership all money payable to it at the date of forfeiture including
interest until the Partnership receives payment in full.

Application

Those umit holders who wish to take up all or any units to which they have an
entitlement or who wish to apply for additicnal units should complete the enclosed
Application Form distributed with this Prospectus in the manner indicated on the form
and post it, together with a cheque crossed 'not transferable’ in favor of Silverwood
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Land Partnership ¢/- of Arbor Investments Limited, 219 Victoria Avenue, P.O. Box
4269 Wanganui, to be received not later than 5 p.m, on 12 June 2003 {unless extended
by the directors).

Righis non-renounceable
The rights to units not applied for cannot be sold or transferred to any person
including any other unit holder.

Allotment of units and issue of unit certificates

Allotments of units issued pursuant to the offer contained in this Prospectus is
inlended to be completed by 30 June 2003 unless the offer extended at the discretion
of the directors of the General Partner. Unit Certificates will be sent to suhsmbe;rs as
s00n as possible after allotment of the units,

Requirements in respect of Financial Statements
B.20 Application
The Land Partnership was set up in 1990 for the sole purpose to purchase land on
which Lhe Silverwood Forest Partnership owns a forest.

To-date land costs have been carried by the Forest Partnership as a cost towards its
expected revenue from logging. Land costs not carried by SFP include management
and administration costs and costs relaling to protect zoning, to provide access, and to
establish land value.

To be able to pay for these costs the Partnership has gone into debt secured by way of
morigages over its land,

8.21 Balance Sheets

Schedule B attached includes audited balance sheets details giving a true and fair
view of the state of affairs for the last six years to 31 March 2003 being the most
recently completed year.

B.22 Participants’ funds
See Schedules B attached

8.23 Deferred taxation
Not applicable

8.24 Term Liabilities
See Schedules B attached

8.25 Current Liabilities
See Schedules B attached




8.26 Commitments and contingent liabilities
Not applicable

8.27 Fixed assets
See Schedules B attached

8.28 Investments
Not applicable

8.29 Current assets
See Schedules B attached

8.30 Intangible and other assets
Not applicable

8.31 Profit and loss accounts
See Schedules B attached

8.32 Contents of profit and loss account
See Schedules B attached

8.33 Statements of changes in financial position
See Schedules B attached

8.34 Other information

Requirements have been included with financial staternents provided in Schedules B
attached.

Miscellaneous Reguiremenss
8.35 Places of inspection of documents
Copies of the financial statements and reports were attached to this Prospectus for the
pirrpose of its registeation as required by Regulation 7 (1) of the Securities
Repulations 1983,

Copies of the financial statements and reports may be inspected free of charge at the
office of the General Paniner ¢/- Arbor Investments Limited 219 Victoria Avenue,
Wanganui, between 9am and 4pm on business days, or on the public file at the
Companies Office, Business and Registries Branch, Ministry of Cornmerce, 3
Kingston Sireet Auckland between ¢ am. and 5 P-m. on business days on payment of
the prescribed fee charged by the Companies Office.
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8.36 Other material matters

No person or company or Partnership mentioned in these Prospectus guarantees the
units offered in this Prospectus. No person may offer, sell, or deliver the units or
distribute any documents (including this Prospectus} 1o any person or in any
jurisdiction other than in compliance with any applicable laws and regulations.

No documents other than a copy of the financial stalements dated 31 March 2003 and
the reports required to be annexed or attached to this Prospectus are required by
section 41 of the Securities Act 1978 to be attached to this Prospectus for the purpose
of is regisiration.

Business Risk

Transit

Both parties have accepted the methodology of achieving a fair compensation for the
Transit Land take using the ‘Before’ and ‘After’ process. A number of differences
have come up which need pursuing either now or later. The process has already taken
some eighteen months and market conditions, inflation, developments at our
boundaries, etc will continue to change values. The best that can be said is that the
end realization of the compensation is of a speculative nature. Qur neighbour Whitby
Coastal Estate limited has recently offered the following blocks for sale: .

See page 46 March 14, 2003 — The National Business Review:

-Resolution Neighbourhood 27.6 hectares for $275,000+gst per hectare

-Endeavour Neighbourhood 16.7 hectares for $300,000-+gst per hectare

-Spyglass Lane extension 4.3 hectares for $375,000+gst per hectare

PCC
This realization is depending on the above ‘speculative’ outcome and therefore can be
considered doubly speculative.

JV

Transit vatue and timing issues could possibly become less significant if we can
demonstrate speed and value in the development stages currently proposed by the V.
While the board is confident it is working with some of the most experienced JV
partners in its field in New Zealand, the normal issues re land formation, neighbours,
access, services, consenis have yet to be resolved. Land development by its nature is

speculative,

Accordingly, there can be no assurances that steps taken by the Panunership will in the
end realise valuation. Current values for rating purposes are based on a rural use
classification; the land use is forestry.
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Other Business Risks

The Partnership is incurring costs with unceriain revenue forecast.

With the Forest being harvested, SLP fixed costs will no tonger be carried by SFP.
Time delays, for whatever reason, affect discounted returns.

Shortfall in funds sought by way of this issue may mean some borrowing needs to
continue and this establishes a fixed cost the directors prefer to avoid. It may
accordingly resull in investors being subject to increased business risks than those
which would be faced if all funds were received or the issue had been
underwritten.

®  While demand for sections has been such that prices have been rising, there is no
guarantee that this will continve. World political instability may affect economic
outcomes, which in tum may affect New Zealand economic outcomes, which may
affect demand for sections, which may affect section prices.

o & a2 0

8.37 - DIRECTORS’ STATEMENT

The recent history and financial statements of the business and operations of the
Partnership mean that it is exposed to the various risk factors described earlier.
Subject 1o those factors and the comments made in that regard, the directors of
Silverwood Forest Corporation Limited and Company, the General Partner managing
the Silverwood Land Partnership, siate that, after due enquiry by them in relation to
the period between 31 March 2003 and the date of this Prospectus, there have, in their
opinion, arisen no circumstances that materially adversely affect the value of the
Partnerships® assets, or the ability of the Partnership to pay its liabilities due within
the next 12 months.

Tt should be noted the successful completion of the offer set out in this prospectus is
important to the partnership. It enables settlement of loans and creditors, it improves
its position to negotiate from strength and it aliows focus on getting the best possible
land sates. Note also that thi IS in line with the nature of operations of this type.
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— SCHEDULE A - DEED OF PARTICIPATION LAND PARTNERSHIP
®  The Deed of Panticipation of the Silverwood Land Partnership attached here is a
- direct copy of the original deed included in the 1990 Prospectus of Silverwood
Forest Corporation Limited and Company Forest & Land Paninership.
- ® An up-daie to current names and addresses is listed in the Prospectus, item 8.02 on
page 14 of this document.
-
-
, ™
-
-
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DEED OF PARTICIPATION

FOREST PARTNERSHIP

SILVERWCOD FOREST CORPORATION LIMITED AND COMPANY — FOREST PARTNERSHIP

THIS DEED made this 10th day of Septexbez 1990

BETWEEN WHITEY CORPORATION LIMITED a duly incorparated
Compary having ity registered offies ot Lower Hofl [*the indtial Specis] Partoer™]
together with the several other persons who join in this Deed by Deed of
Ac:minn[rdmdmbdwmﬂmimfu"ﬁﬂpmiﬂPmr'}

AND SILVERWOOD FOREST CORPORATION LIMITED) = culy

icorporatad harvipg #y megistersd office ot Auckland (referred o
- belorw an the *CGeneral Partner”]

ANDPEDICE&PARTN'EESTRHSTEEEUMPMLIHITED 1
oty imrorporated rustee corporation beving i registered office at Ancklad
ireferred to below x the “Siahatory Sapervisar”).

WHEREAS

1L THE General Pariner and the indtal Special Partner jthe General
Pariner and the Special Partners together referred to s “he Partoers™)
wizh to form » partoership foow referred |o a5 the " Fartoership*] to
be comatituted 25 0 Sperial Partership vader the provisions of Part
0 of the Paringrship Act 1908 {“the A4"], {0 carry oo the busines
as et out beduwr,

4 THE General Pariner will carry ot the mansgem st fonctions for md
o behalf of the Parinership,

4, 'THE princigad object of the Partnershin will be o purchne plantation
¢ forests of mainky cadista pine by way of forestry ights soitahle for
the production of Gmber, to murage the Sorests ot b harvest nd

self the trees either a1 Jogs or imber,

S THE imatial Special Pariner will prowide the initis] capital and will
jainead by Erther special partners. whe will comiribede

subequenity be
Lhe halance of Lhe capitsi of the Parinersbip.

§. mﬁmm&hmmmﬁem&qﬂ
of the Parinership.

7. THE General Pariner and the initial Spectai Partner have sppinted
the Statatary Sepervisor and Lhe Stetutary Supervisor has accepted
ruch appoictment by act a5 Stavtory Supervisor i respect of the
inierests of the Special Partners.

NOW THEREFORE IT IS HERERY AGREED AS FOLLOWS:

1. BUSINESS OF PARYNERSHIP
The buziness of the Partnership will inchode but shafl not be limited
to the namety:

(&} Tecarry o the batines of fopesiy, this wikl mchade lbe development
of bed, establishment of trees, sivicalure, and bo own, manage,
operde, harvest procesy, market aod s+ focests and trees of ol kinds.

{by To #ixp crry o tie business of sgricolire and farming,

i Topurchase, lease, take, hire or by other mems acquire ory freshold
or leasebodd peoperty aad rights mivileges or casemens over of in
tespect of ay propesty.

{d} To maintwip, lesse, %ell or otherwise deal with or dFspose of any
property cither real or persocsd acqoired by the Partnership,

{e} Toiowest in any other peopertiss or securities or o the thares bonds
of debentures of other parinerships or compamiss, o enter inla
partnership or joint vemnre mTanpementy with @y other person
partienhip or company, #nd dherwise do 2l such things that may
seem tomducive Lo the benefil of Lhe partnersaip.

2. PARTNERSHIF NAME
The bracineas of the Parinership shail be carried out uoder the nume
e wtyle of:

SILVERWOOD FOREST LIMITED AND COMPANT —
FORZST PARTNERSHIP.

3. CAPITAL

(1)  Thecapifal of the Partnership shall be divided knto 158 it |“mifs"]
of $12,800L00 cach [“512,500.00 woits™].

2 The inibal cepital of the Pirtnevabip shall be the sum of THRER
HUNDRED AND PORTY FIVE THORSAND, SIX HUNDEED
DOLLARS ($345 600.00} being 27 §12,800.00 qnits which shall be
comtitaird bry the initin] Specia) Partoer a5 act out agninat the name
of the initis] Specis] Partner in Schedule A of this Deed

{3l Not withstanding that the Partnership will be fomed o 2 Special
Partnership under the provisions of Part 1 of the Act the cpilal of
mmmmmwﬁmhw
increased up to the som of TWO MILLION, TWENTY
THDUSAHDAHDPGUEHUHDB]DDOLL&H mmmun
coepwiting of the TWENTY SEVEN [27] 512, 500, 00 =ity 24 mentioned
iy subwchamse (2] sbove, md ONE HUNDEED AND THIET Y ONE (31}
$12 50000 woiity which e Yo be affered foe submcription b menbers

of the public,
1] The wiibi tenniwed i sobrlagse £3) shall be ] o i ok s Sl

$10,500.00 oo application
$1,000.00 co 30th September 1991
$800.00 on Hith September 1992
$500.00 on Xth Seplember 1993

{5 Draring the continunce of the Partnership 00 Special Partner shall
be enfifled to withdraw or redeem any of aoy part of their share of
the capital. I = aoy sage during the contivusnce of the Partnership
the capitaf or amy part of the capfal i repaid, and a the termination
of the Parinership the Partnership asety are meffcient b meet the
Eushyilities of the Partnerskip, then apan demund being made by the
General Partoer the Sperisl Partners aball repay to the partwershin
anvy sums received by them from the Partnership or an oot aqual
to the evlent necessary Lo meet any such deficiency in Partnerships
azarfx

(6)  The personal liahifity of each Specis Parimer in respedt of ibe
Partnerabrip chall be Brrited bo the amaant of telr contrilratine o the
capital &f the Partoership md abo any wpeid capital siill cobstmding,

| The samvoarts payahle by each of the Special Fartners a3 their cgritad
comribution shail be paid by the Special Parmers tn cash to the
Fartoerthip and shall be ased for the parpose of the

] The cagritad for the e being of the Partnership shall helong to the
Specal Pactners i the proportions in which ié bas been comtribated
Try thems

1) The Special Partrers shall not be reqarired to coctribobe sy other soma
towurds the capital of the Parnership other thum as st Paragraph |3
& [4) of this clmse.

4. COMMENCEMENT AND DURATION

{3  The Pebtwership shall commence opon the registration of » first
Certificate of Sperial Partnersiip s the offics of the Figh Court o
Wellingtos persoapt to the proviime of Clexse 5 0 s Deed md
shall comtinne for seven yrars, this beiog sobject to Clmse 16 of this

Desd

2 The Partiwrabrip muy be rencwed after seven years in sccondaner with
Clanse 27 of this Deed.

5. REGISTRATION

The Generai Partuer and the il Special Partner shall each cramplete,
sign i ackngwledye 2 sppropriste, & cortifiate n be i the fum
of the certificadr aet ol in Schedule B of Bris Deed. Tl indtial Specal
Partoer will esch sppoint an sitorney for the purposes of completay,
nm;mdachcw}dpn;thnnuhﬁmﬁtﬁmﬂhmm
caase every such certifeate lo be registered 23 preacribed by secticn

iHuHi;th:tﬂ&thd]m@m

54 of the Partnerthip Act 1

and Pablicised 2= se:timﬁﬁui Act. The

Pariners mmd the "{\

provedons of toe i
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ADDITIONAL SPECIAL PARTNERS
Where the i iy incTeated s zet out in clauee

A wm toe ooy .ut"ﬂgml‘ whosé interest
m
htrwmmwﬁmtnmqm
in the ip, brat shall remain lable to pay to the Parinership
all whkhdlh:ddeofiwﬁiw:wgﬂn them g Lhe
ip in of thefr capital owing. Ilnb%ﬁ.nﬂw
m ul] of the: cagital

if und when the receives pryment in

contyibyticns atachsd to such izterssl, from the new Speclal Partuer
replacing the defpulting Special Pariner.

Tithe ip recerves from the cew Futner,

iar fall, of the tecest which wn held by the ; S.mll?-ﬁ
the General Partner mary refand (o the wecinl Fariteer oy
contribations of e in the Partnership wirich were paid by the
defmlting Special Partoer, tot oty after all costs and mewred
by the General Partoer and the partnership are dedngted fom soch
[}

Any interest acquired by a new Special Pariner ing 2 defmifing

Spaciad Partney shall acoepd all svickmy Habiliies of the i

MANAGEMENT

hrihﬂm isions eoatained in this deed reiatiog to the books
oE Pn'mﬂxﬁ:?:mdﬂ: i nonw of the Special
Partters shall take part in the mumngement of the ip business
ar shall tranact 1h: Partnership baminess or shali ke power o bind

the )
The General Fapter shadl be for 1he manegement of the
Partnership and shall oo the usiness or toxineses for which
the ip i i mmmmmmw
Kmmuw may be necessary or deghrahle for sch parposes,
Generpl Partner shal also b the fcllowing powers and
{) To give vaki s effectuud recripts for ol moneys coming indo s hands
oo of the tr any Papiner

M:mupuﬂdm:mmﬂha&;hmtum
ﬁﬂﬁmhd@pﬂﬂmc;mmhhﬂum
Partrershiip, or sy Partoer, S make withdraals md sign chegues
@ Tomta i ng"ﬁnmﬂ‘ 5 mﬁn‘
exter into ary arrym ith a6y persos of compeny for amy
Parinership.

xs to benefit .
Hm' 58 of seciie the peymernt of in voch manner o
N
to g mf n
fﬂr!hrnwﬂftlhcriyp:r mﬂuhqﬁﬂt}.
mhmwmm&cum in poperty
of aoy kind red and persmal and to sell or otherwise Fispost
of oz gnt any sights over of in respeet of auy sach Eoperty.

@ Tolend op advance ssmey or give credii to any O COprETy
and to and give gnaramires for the payment of moecy ar
Lhe of cretracts or obigatiors by amry peram or compeny.

b ‘T exmplory agents advisers workmen and persm

(2}

prove debts, snder mtn

or o 'mulhg' for having mry debtor adjidicated
o o ing 3 windmg u&:ﬂhml‘&gﬂiiqm

or other and for nrﬂnf a8 sforesuidd n sign

and do all sxh docunens ngs &

m SnﬁedmﬂnpuﬁﬁnudtﬁsDudtodnwm other act
matter o thing which may seem to the General in itx shaohte
disereticn to be expedient in fre nterests of the Parinership.

loas accounts art peafits

m ﬁﬂ?}hl_?miqwﬂ?:pmﬁqnmith&mm
Spuii'utmrm Gapml Pﬂ'lmh]p

{r:prdlmm’ﬂummlvﬂncufmhm%

The Special Partners shall bear afl lowe of the nmmgmhdmg

Ikt b e g e, BOWEVER e s By of o

ﬂ?mﬂhmmmmmmmm :

A capital gl E

11, DISTRIBUTION
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All Ieeme, other gxing omd the capital of the Partnenhip when
diﬂzihﬁudshﬂbemmdmmﬁpmial?uuunhmﬁu

to the total nember of units beld by sach Special Pariner,

AC%IJNTS "
Creneral Pariver aball and books of socoa
dhmmmmﬂmhm
at all reascauble tfioes by amy Special Partner or iheir agemd.
ﬂpm&md!mmuﬂndiﬂmﬂeﬂﬁxihfmﬂipm
l.:lg;;u'd o wl the Brection of the Getarsl Pertter for the perin
oyl ok Lbe Lot day of ench Firaniad E:i:iﬂuhhuﬁp
bng‘alliz of March i ench year. Bach sah and Iy secoant
and shall be anghiied by 2 firm of chariered sceountats
which the Genersl Parmer shall select sl thall then becoms binding
mﬁ:hﬁﬂﬁz.ﬂqufmﬁﬂh:miﬂﬁhm
the rectificatiom of sy manifest error discovered in snck md
Josa accoust of bulime= sheet within three months of tie dute when
the same was certified by the socdiiers
;‘hﬂmik:ﬁmﬂgmﬁmhﬁmdhm
mutheﬂmﬂ!mdlmaﬁp.

REPORTING
:‘thLGm:Il’ntuuahll an sl m&hmﬁﬁ
I : meceding Teport
forwarded to the Special Partaers s the Statwiory iser with
Lhie amruat accounts of the Partnership af Jeast one R o the
Acomal Geperal i of the ip and chall be Luid before
the Partnership s the Creneral Mestiog of the Partwerslrp,
MEETINGS
The safl:

Il Pl om Nemars]l Mesiineg ~F I'h qu-!-‘udhu he rereraa



o the accoumis and balance shest of the Parhmnhrplur

s o preceding hoancil o The Aa Generl

M:ﬁduhnthmuw;&umm the e p:;r.

Latatury Soperviser o of Special

Partcrsip rokog of o Pemerly o e pucpo

mmmonamulmg Parpese

of giving o the Statuiny Sepervise their opiniens or directicns n
rdmmtkmdﬂsm

Statutory Supervisoc:
;l:{lmmmmwathmquutnﬂhﬁmrmﬂd
) writing of Special Partners bolding m bofal not
lmthlnlﬂdfheupﬂldthsrmdnp,mmmtmmg
of giving to i their opiniony or directions

in elaion b the cxermse. of ity powers or for the. of
the termination of the uﬂh:?:ﬂm ﬂm

:hilnctbcbddnl:nmuhu
Stetndory Scpervises snd cach
H&Sptnall’m

A-lgnm:t' Eﬂimﬁqmmhﬁmm:ﬂﬂu
§ sw:hmliuahn:h Iheswmjjsﬁum dﬂu;‘mzmﬂd
ha
Pﬂ'hﬂ'blltum:l mmnhpumchm
m:.ﬁiizth:pmdhg!itht

of them th‘.p'urr
@ Eh m&h dﬂ'}
Ha
chiae by e Setoey Sepervirt shall mxaﬁ"t’.?”“m
merting of the nli'lnhr.lﬂrddlngm
crneens the TPeT Vsl 16 Spemlﬁrtnm.
@ Al mecing each Fariner shall shall be entithed Lo wte 0o
J;,mﬁmwm&mhmdmmﬂhmmm
? in the Partnerchin,
v ’mqumh shall be that number of
heling in bad “Parinership. B within hmrfmn
thethnttppmd th:nmeﬂnglquwmnml the
be dsived I g will e i resectve
In mesting OTESpeChiYe
(1M i"ihh ‘::!m chairmun of the meeting, and
Statnfery Superviscr may appeint a
hlﬁ:mﬂﬂnnmnh;qﬁmmnnppmﬂdlhcﬁ tP'I:cmtgl;:
o

at ing 3hall elect of ther
preset dmlhmm:g; ane m

merling. ;
(1  Any Pariner ectitled to attend and vote ata iny may by actice
i writing to the General Pariner sppaint amy other %l:rl’lm

of not] 1o be their prory
sttend for them i
E}Emh&mt‘mm .
ahall be vuh;;.
11:31 The Partner shall keep mioutes of all proceedings of grenal

15. TRANSFER OR ASSIGNMENT OF m'rmm OF
SPECIAL PARTNER

A may be sold or aherwie of by & partner. The remderee
nfmdl;:ihhlﬂmutu :ﬁaﬁmbdmhrﬁuuﬂ
Partner, the Statutory Supervisce pemaring Special Partners.
The transferee shall e General Paximet 1o be their sttnmey
iy their rme: and o thety behalf i erote oy sock Deed of Acveion.

7] The General Partner may refme o ecter the peme of sy tramsfaree
mhkwdbmmﬂmtbebmdu:pﬂ] grouncis)

registration s refused.
#unihmnﬁnnnufuuh-mcwdlﬂmddmﬂ:
transheror thall remais 4 special

L] Thﬁemi?mdﬂbcﬁﬂmﬁhfh

fox al ity costs and expenses arisicg from # tramsier of & special pariners
mteresd.

16. DEATH BANKRUPTCY OR LIQUIDATICN OF

1 ﬁmml?&hlﬂq u:l.’ﬂtlnnm' Spac’nll‘m:ﬂu[lmt

m - ﬂrhq i

¥4} E mmﬁa&h m:nth: ﬁ
Special Partmer

n:l::uim::dtyhmnghmduhmﬁtmuthﬁmﬂ

| LR | S Tl R N S - S—— Ry

B

them ¥gning & Deed of Acoresion betwesn the same parties ad on the
same terma ax that meptioned in clinse 15 of this the rights of
the Special Partner sholl pwer onio that person o peraxme.

17. REGISTER OF PARTNERS
The Geperal Partner shall m&c&usehbckcptdth:mgmd
office of Lhe General Partner the berm of the
of Partrers and of af chanpes {fiet # ix notified of. The General
shall provide Lhe Stsutory with the st of the Patners and
shull advise of dl chemgrs it has been notified of

18. DISSOLUTION

n T shall be dmived if &
of the Hu::h:ﬂbemysgﬂmﬂm which i the
opimicn of the Pertner after consultation with the Stefizinry
Supamumhmﬁ:hmmdbmmdhhuﬂﬂupu
lhe contirmed participation of the Special Partnera 2 u growp, in the

appropriste 2 certificale of ditsolofion o

Smldhﬂdmdhmddedhrﬁdﬂ

nﬂn:tlnlhall changes ap f the certificaie of dheschetion were
Dmmﬁmdmdthﬂ‘m

2 copy of these ANY each i
& share: of the net st of te aqndhnd!pﬁrnmu'
eniitlement iy 3 datribution of capiial s -

20, PLACE OF BUSINESS OF PARTNERSHIP AND NOTICES

(| The placr of berivsts o Hew Zealaod whers commricatinns sod notices
mg ydressed and l'nﬁ p— s Lisie]

Box 37507, Parnedl, Acckland

i Any notice to the General Fartoer or b ihe Stattory Sapervisr which
Mﬂhh&dﬂhﬂm:p@ﬁh&:hwpﬂ
mﬂeGmimethlﬂwf ,-th:n-mrh:,
a iy office.

k| to aoy of the Patoers which relabe by this deed shall

! ﬁrmﬂmlp:pﬂm Hﬂpﬁh&uhmm

ZI.AREHMUH he dihe ot
a Hime
it p e i

. sgreement cm oot be reached B e
mcﬂﬁuaﬂmﬂﬂmﬂ:hﬂdhﬁu ing of the
Dimtrit Law shall apprint 2z arbitrator. Ay wchi

beld o & resull of Lhis cheose shall be ™ scovadone with the prosisnn
dlh:hfmmMMumyﬂdurmﬁﬁﬂmwm
whirh mey take place.

22, COVENANTS BYTH]!GEHERAL PARTNER
A1) The Genersl Partuer Special Pavtners that i will -
] Lhtmdummdﬁu m:thﬂﬂxﬂnud’thehtnuﬂnp
nl;ediuﬁhrn::nd - e i lndpuil:mmnih
! it he exmroiee
Ih}ﬁm:uit,pwmnd & & manepr of the busoess of e

Hmhhwmhﬂmﬁllmmw
Bnrure that mpbmmhmﬂbcdﬂwﬂ

mmtrhth:]' M&uﬂﬂ

" Upm fﬂ?’ dwmm
rl:ld;ll;lntll:.ﬂln Mmuﬂhnbmmqﬂﬂi

23. TERMINATION OF MANAGEMENT BY
THE GENERAL PARTNER

i1 The by the General Partier of the businen of the
ip shki cener anul be deterzained upen the bsppening of ooy
nlifﬂuihﬁmﬂ breach of § wmﬂﬂ
s its memagernent
" hhﬂwﬁhhmyuﬂ:dﬂmhh
of the



[ 1 meeting of Ihe Parinership srmmonesd for e porpose
@:ﬂﬁiﬂhhhzﬂd}‘.ﬁpﬂhﬂﬂ!%huﬂ
0ot less than 75% of B pomised cxpital of the P ip volE
favour of the termrimgtion of the management try the Partrer,

Mﬁhﬁlirﬂb’mmﬁmuhmd

a recriver of e wiole or avy pert of the propety of sssets of the
Ceneral Partaer.

B bt cvest of the brmination of the ry the Grverai

Partoer of the Partoersiuip the Partoers sbhail by remlotinn af  Genersl

irg of e pessed by Partmers hokdiyg in tobal ank e
thex 75% in nominal vaing of Lbe capital of the Parinershipr sppoinl
A DOW madAger,

K] The lerminshon of by the Gemeral Pactner shll oot end
the Partnersip betwesn the Partners, md the General Partner shall
TEmUin & partner of Hue ip fundem ¥ haa bern wommd
T (1)) above, ot will have oo power (o massge

4  Aryoew ﬂnﬂuﬂumm&h@ﬂm
u.mu mnd the Swpervina wndertalring
to be hoand Ty all obtipetions of the Purtoer = macger i

5 'ﬂﬂ;m&‘ndﬂ Lie General Partoer cemsing acel oxdil sach

cexxinyg
E-P:“llw_ﬂgrwﬂndﬂl Sapervisr shall be
nﬁdhﬁﬂlpﬂmu of the ip aml acy
sach persos shadl be boosd lﬂm:‘l-lihﬂeuihhﬁ
& munager M et ool in

complying with i o
mwmummm&:md

e i et
24. COYENANTS BY THE GENERAL FPARTNER AND
THE SPECIAL PARTNER
i) T General Pariner e the Special Paxiners with =ach other,
fa) That each will oy vebation n the condnct of the of the Partoership

ut in good fxith for the beneft of the whale of the Partnership,
{t That each of them will male wll paryroents as sod when they hecome

due and
9 ey omd chigations acd shall a E;Lumﬂhd&nm

ﬁ‘mhm Hll‘“I Thiier : Linriéed &5 sppointed
1 ince & Partners Conpanry Lovdbed &5 inied &
mpami:ﬂiﬁumutmhmm

Sopervi ﬁhh&sm& s

In the Sermrit : A X
will be: pudd an dhnthﬂumddnﬂﬂlim
and sorvosl fers on time s snd responadbaliy #
in the performance of s dufien ond aball dao be emtifled Lo
reberacent by the Partnership of o costs ed ochuding
lexal wnd accounting costs and expenses incerred by them  thelr
appoistrart ang 1 the lowfud exercise of #s powrers and dufies m
required onder thiy deed.
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) Stabwieary .

P the Statwiery Scpervisor bernmes opwiling ar incpmble of altrfing
o ity obfigetinny as sct ol im this deod; or

ol The Sttwiory Sapervisor ceases to be qualified oader Section 48 of

" %smiiuﬁdmnﬁul w
to e General of s desire to do 2.

' Ot the ierminabicn of Lhe i
m ] mw . WST‘T“H:&
e seper s o P specve  he Serriis Commison

it be the stabniory supervisor.

 affized I the presence o

1) Apy penos or corparaticn appoisied 10 4t | setwtery mpervie

m of the Slanutory Sapervisor shall execute 3 Devd andrrigking
mfmmmhummdum
Superviscr 4 et oul in this deed The removed or retir Sli:::{
wmmmmumm%
i1 :stl:n:;’ ey thin el bt shak renoic
wrﬁ;nﬂqm vbligations pwior o their removal o
e]] Untif the appointment of & persm or corporstion by act =
SPLTvisor mplﬂdm:hﬂwyhpumhﬁmﬂm”m

26. MODIFICATIONS AND ALTERATIONS
The provisicns of this Deed shall oot be ehered modified or varied

excepl and unless natherised and approved by & resdution
umwﬁ%mhwnﬂhm
mmnupu the Partoeribip at u yrneral meeting of the

Z?.EHEEALDFPAETN?;EI]P
Prytnersiyp hat pot heen previomdy dismived, the Partoen
- iihemddhpdnﬂdmmr&u::s
1o in chmse 1] of this derd. In the ovent of mch o reoewal, te
Parinership shall be renewed in scoordance with section 57 of the Act
ko a Fther berm of op bo seven Bery Special Potaer sl the
Ceneral Partner be fishle apon the receipt of potice of oach
reoewal sign and o iate certificat of nenewal
ﬂﬂmmﬂ.hm of the Act For the of tach »
certificate, the provisions of clrase (5 in thin deed v ot
with the a9 if that certificate were the certificate

g
ﬂﬂlﬁﬁqhmdwquihh
relaticn to any acty, coipons or advice made of gives by axy of them
fwmmmddwﬁﬂtbﬂmﬂ i olley
Lhatn thoe acts, amiskioes or advice made or grees in.a possly segigent
of raadolenl mammer.

29. INTERPHETATION o .

1] Mhﬂi@ﬁur-am GO not alffedd
the construction of this Deed,

7] In this Deed fincludiag all Schedules where the conbent requires o
The pieral aumber inchudes the simgubar mmber and vice verm
) Beference ta 2 persos shall nctode 8 company o u partesrabip md
Tice versa

This deed as written sbove hus been exeruled by the following persons aad

sgned by Lbem o tie presence of

THE COMMON SRAL of SILVERWOOD POREST )
CORPORATION LIMITED way hereunic I
ffixed o the presence of )

Jecct,)

| (k)

THE COMMON SRAL of PRINCE & PARTNERS
TROSTEE COMPANTY LIMITED wit hereoutc

THE COMMON SRAL of WHITEY CORFORATION |
LIMTTED was hercanio offtnd t
the presence of:
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