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MEMORANDUM OF LEASE 9 pving

CERTIFICATE(S) OF TITLE BEING LEASED S8 129 '
The whole of the fand in C.T. Volume 5738 Folio 394-{the "Leased Area”) acw-being-tha -

{ESTATE AND INTEREST ENCUMBRANCES
Estate in fee simple Nil

-é—! LESSOR (Fult Name and Address)

PLANTATION LAND LIMITED A.C.N. 090 443 333 of Level 5, 95 Queen S.treet Melbourne Vic 3000 (the
"Owner")

LESSEE (Full Name, Address and Mode of Holding) . -

TIMBERCORP SECURITIES LIMITED A.CN. 092 311 469 of Level 5, 95 Queen Street Melbourne Vic
3000 (the "Lessee”)

TERM OF LEASE

COMMENCING On THE 1 May 2000

EXPIRING ON THE 31 December 2014

(together with the option to extend for a further 12 years pursuant Clause 8.1)

Printed by Christopher A Ivanovic, C. A. Ivanovic & Co on 9-6-2000 155
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- {RENT AND MANNER OF PAYMENT (OR OTHER CONSIDERATION)

The rent specified in ltem 2 of the Schedule as reveiwed from time to time in accorandce with Clause
4.2, to be paid on 30 June, 30 September 31 December and 31 March during the Term.

|OPERATIVE CLAUSE ® delete the inappiicable.

The Lessor LEASES TO THE LESSEE the land *) ABOVE / HEREINAFTER described and the LESSEE ACCEPTS
ITHIS LEASE of the land for the term and at the rent stlpulated sub]ect to the covenants and conditions expressed
19 herein I imMemorandum-Ne. and to the powers and covenants implied by the
' Real Property Act 1886 (except to the extent that the same are modified or negatived below).

DEF!NE THE LAND BEING LEASED lNCORPORATING THE REQUIRED EASEMENT(S) ETC.
Not Applicable

— s i

IT 1S COVENANTED BY AND BETWEEN THE LESSOR AND THE LESSEE as follows:
(Covenants, where not deposited, 1o be set forth on insert sheet(s) and securely attached)

Printed by Christopher A. tvanovic, C. A. lvanovic & Co on 9-6-2000 15:51
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DEFINITIONS AND INTERPRETATION
Definitions
In this Lease, the following words and expressions have_ the following meanings:

“Annual Rent” means the rent specified in ltem 2 of the Schedule as reviewed from time to time
in accordance with Clause 4.2.

"Carbon C;'edits' means any tradeable credits or rights associated with the trees resulting from the ability
of the trees to absorb green house gases.

“Commencement Date” means the date set out in ltem 3 of the Schedule.
“Further Term” means the period for which this Lease may be extended pursuant to Clause 8.1.

"GST” means GST within the meaning of A New Tax System (Goods and Services Tax} Act
1999 (as amended)

“lLeased Area” means the land described in ltem 1 of the Schedule.

“month” means calendar month.

““Plantation Crop” means the crop or crops of eucalyptus 'trees planted and tended. or to be

planted and tended on the Leased Area by the Lessee.

“Rent Payment Dates” means each 30 June, 30 September, 31 December and 31 March during
the Term. E '

“Review Dates” means the dates referred to in Clause 4.2.

*Schedule” means the schedule at the back of this Lease.

j‘Term” means the term specified in Item 3 of the Schedule and, where the context permits,
Includes any extension or renewal of that term, but subject to any variation or termination of the
Term in accordance with this Lease.

Interpretation

In this Lease unless the context otherwise requires:

(@) the singular number includes the plural and vice versa and a word'denoting one gender
includes each of the other genders;

(b)  “person”includes a firm, a corporation and any incorporated body;

(¢}  headings are for convenience only and do not affect the interpretation of this Lease;

(d)  areference to an Act of Parliament shall be read as a reference to that Act as amended,
modified or replaced from time to time and includes any regulations, by-laws, orders,
ordinances or rules made under that Act; '

(e) areferencetoa party to this Lease includes that party’s successors and permitted assigns;

(H ifany party comprises more than one person, the provisions of this Lease binds all of them
jointly and each of them severally;

{(g) if the Lessee or any ol the persons comprising the Lessee is a trustee this Lease binds that
person in ils capacity as trustee and personally;
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(h) where the word “include” or "includes” is used, it is to be read as if the expression “(but not

fimited to)” immediately followed such word and where the word “including” is used, it is to
be read as if the expression “(but not limited to)” immediately followed such word; and

() i the Leased Area is of land comprised in a Crown Lease under the Crown Lands Act
1929, this Lease shall be deemed 1o be a sublease and, the estate and interest of the
Owner in the land shall be as Crown Lessee under the Crown Lease.

GRANT OF LEASE

The Owner leases to the Lessee the Leased Area for the Term for the purpose of growing,

~ tending and harvesting a plantation or plantations of eucalyptus trees.

CONDITIONS AND CONSENTS
Consents and approvals

This Lease is subject to and conditional upon the obtaining of the followmg consents and
approvals to the satlsfactxon of the Lessee:

i

(@) alllocal, State and Commonwealth government approvals, licences or permissions
required for the establishment of the Plantation Crop, before planting seedling trees on the
Leased Area; and

(b) the consent to this Lease of all mortgagees and encumbrancees tothe Leased Area in the
form of consent in the back of this Lease or such other form as the Lessee reasonably
requires.

{c) inthe event the Leased Area is part only of an allotment as defined by Part 19AB of the

Real Property Act 1886, approval to this Lease under the Development Act 1993.

(d) in the event the Leased Area is the whole or pén of land under the Crown Lands Act 1929
and a lease or sublease of such land requires consent to be given under the Crown Lands
Act 1929, consent under the Crown Lands Act 1929.

The conditions referred to in paragraphs (a), (b), (¢) and (d) are deemed to be conditions

.subsequeéent.

Each party to use best endeavours to ensure conditions satisfied

Each of the parties.will use its best endeavours to ensure that the conditions specified in Clause
3.1 are satisfied as soon as is reasonably practicable, and where required will keep the other
party fully informed as to progress towards satisfaction of the conditions.

Failure of conditions

If any of the conditions reterred to in Clause 3.1 are not satisfied, in the case of sub-clause
3.1(b), within one (1) month after the date of execution of this Lease and in all other cases, within
twelve (12) months after the date of execution of this Lease, or such later date as the Lessee
may agree, this Lease will be at an end and be deemed-never to have been of any force or

effect.

RENT

Payment of rent

The Lessee will pay to the Owner the Annual Rent in advance in equal successive quarterly

instalments on or before the Rent Payment Dates with the first instalment of rent being due on
the Commencement Date. If the Commencement Date is not a Rent Payment Dale, the Lessee

oy
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will pay proportionate instalments of rent on the Commencement Date (for the period from the
Commencement Date until the next Rent Payment Date) and on the last Rent Payment Date.

Rent Reviews

The Annual Rent will be reviewed on 30 June 2008 and each subsequent 30 June during the
Term (as extended or renewed) ("Review Dates”). Subject to Clause 8.2, the Annual Rent
payable from any Review Date can not be less than the Annual Rent payable immediately prior
to that Review Date and will be calcuiated in accordance with the following formula:

NR = R x NCPI
CPI

Where:
NR is the Annual Rent payable from the relevant Review Date.

R is the Annual Rent payable immediately prior to the relevant ‘Review Date.

NCPl is the Consumer Price Index (All Groups) for the Weighted Average of Eight
Capital Cities as last published by the Australian Bureau of Statistics prior to the
relevant Review Date.

CPlis the Consumer Price Index (All Groups) for the Weighted Average of Eight.
Capital Cities as last published by the Australian Bureau of Statistics prior to the
immediately preceding Review Date or, in the case of the first review, aslast -
published by the Australian Bureau of Statistics prior to the date of execution of
this Lease. .

Discontinuation or suspension of CPI

If the Consumer Price Index (All Groups): Weighted Average of Eight Capital Cities is
discontinued or suspended, the method of review set out in Clause 4.2 will cease to apply and
will be replaced with such alternative method as is mutually agreed between the Owner and the
Lessee or, if the parties fail to agree, such alternative method as in the opinion of an expert
appointed by the President for the time being of the Institute of Chartered Accountants (Victorian
Division) at the request of either parly most closely reflects changes in the cost of living for the

Weighted Average of Eight Capital Cities. The cost of any expert determination carried out under
this Clause will be borne equally between the parties.

THE LESSEE’S OBLIGATIONS
The Lessee agrees with the Owner that the Lessee will at the Lessee’s expense during the Term:

Permftted use

Use th_e Leased Area for the purpose of growing, tending and harvesting a plantation or
plantations of eucalyptus trees and deal with the Plantation Crop as the Lessee sees fit.

Forestry practice
Comply with sound silvicultural and environmental practices adopted within the forestry industry.

Comply with laws

Comply with all laws, by-laws and reqgulations relating 1o the use and occupancy of the Leased
Area.
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Repairs

Promptly repair any damage caused by the Lessee to any roads, tracks or fences on the Leased
Area

Chemicals and dangerous substances

Not store or use any chemical, inflammable, noxious: or dangerous substances in a manner
which is likely to result in damage to vegetation, livestock, crops or water reserves on any
nelghbounng land owned or occupied by the Owner.

Native vegetatnon

Not cut down, damage or destroy any native vegetation on the Leased Area without the prior
written consents of the Owner.

Buildings

Not erect any buildings, structures or dwellings or use any caravans on the Leased Area for
accommodation purposes.

Permit Owner to enter

Permit the Owner to enter upon the Leased Area from time to time with or without equipment for
the purpoese of performing the Owner’s obligations under this Lease and for aceessing
nelghbourmg land owned or occupned by the Owner.

indemnity

Indemnify the Owner from and against all claims, demands, proceedings judgements, damages,
costs and losses of any nature which the Owner may suffer or incur in connection with the loss of

life and/or personal injury to any person or damage to any properly wheresoever occurring or

- arising from an occurrence at the Leased Area or the use by the Lessee of the Leased Area’
~ during the Term except where the loss of life and/or personal i injury or damage to properly is the

result of an act of default or neglect by the Owner or the Owner’s invitees.

OWNER'S OBLIGATIONS

The Owner agrees with the Lessee that the Owner will at the Owner’s-expense during the Term”

)R

(a)

(b)

()

(d)

Quite enjoyment

Allow the Lessee to peaceably and quietly hold and enjoy the Leased Area without any
interruption by the Owner or any person claiming through or under the Owner.

Rates and taxes

Duly and punctually pay or cause to be paid all rates, taxes and other charges levied by any
government or other authority in respect of the Leased Area.

Comply with laws

Comply with all laws, by-laws and regulations relating to the use and occupancy of any
neighbouring land occupied by the Owner.

Comply with mortgages, etc

Comply with the provisions of all mortgages, leases, licences and charges relating 1o the
Leased Area.
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(e) Chemicals and dangerous substances

" Not store or use any chemical, inflammable, noxious or dangerous substances in a manner
which is likely to result in damage to the Plantation Crop. :

() Control of fires

Take all necessary measures to ensure that any fires which may_o'ccuf orbelitonany _
neighbouring land owned or occupied by the Owner are properly controlled and supervised.

(9) Lighting of fires
Not without the prior written approval of the Lessee light any fires on the Leased Area.
(h) Notification of fires

Where reasonably practical, promptly notify the Lessee or its named contractor (if any)'
named on the entrance to the Leased Area of:

0] any fire in the vicinity of the Leased Area which may threaten the Plantation Crop; and

(i) any notice or notification received by the Owner from the owner or occupier of any
_ adjo_jning_ land pursuant to any Act of Parliament or Regulation relating to bush fires.

THE _ LE‘SS'EI:E"S RIGHTS
General

The Owner grants to the Lessee the rights set out in this part to be exercised by the Lessee
during the Term.

Harvest

Access

The Lessee will be entitled to full and free access with or without vehicles to the Leased Areq
along any road or track on any neighbouring land in respect of which the Owner has similar rights
and which gives access to the Leased Area from a public road.

Construct roads and tracks

The Lessee may with the prior written consent of the Owner (which consent must not be
tunreasonably withheld) construct and maintain such roads and tracks (including, if necessary,
bridges and Culverts) on the Leased Area or on any neighbouring land in respect of which the
Owner has similar rights, as are reasonably required by the Lessee to provide access to the
Leas‘ed Area from a public road.

Use of sand and gravel

For the purposes of construcling and maintaining the roads and tracks referred to in Clause 7.4
the Lessee may take and use sand, gravel and other material available from a place approved
by the Owner (which approval must not be unreasonably withheld) on either the Leased Area, or
any neighbouring land in respect of which the Owner has simitar rights, in such quantities as the
Lessee reasonably requires. If the Lessee exercised its rights under this Clause, the Lessee
must rehabilitate the surface of the land to an appearance as near as possibie to the appearance
of the surface of the surrounding land.
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Graze livestock

The Owner may graze livestock on the Leased Area at stch times and under such conditions as
_ are acceptable to the Lessee. It the Owner does not wish to graze livestock under those

conditions, the Lessee may do so and retain any income derived therefrom.

Security

Subject to Clause 5.8, the Lessee may at its own expense padlock any gates on roads or tracks
entering the Leased Area and take such other measures to exclude irespassers as the Lessee
reasonably considers appropriate.

Signs

The Lessee may at its own expense erect and maintain a sign or signs on the Leased Area
detailing such. matters as the Lessee reasonably considers appropriate.

EXTENSION OF TERM

Lessee may extend Term

4

The Lessee may by giving written notice to the Owner not less than three (3) months prior to the
expiration of the Term, elect to extend the Term for the purposes of growing, tending and

-harvesting a further rotation of the Plantation Crop (whether by way of coppice or replant) in
respect of the whole or-any part of the Leased Area (as nominated by the Lessee in such notice)

for the period commencing immediately. upon expiry of the Term and expiring on the earliest of:

(a)

(b)

12 years after the commencement of the Further Term; and

the date harvesting of the Plantation Crop is completed for the second time.

Extension for late harvesting

Hthe Le'ssee_ is prevented from:

(a)
(b)

{c)

due to an event of Force Majeure, but continues lo pay instalments of Annual Rent, the Lessee "

- N ~‘_ .
P

harvesting the Plantation Crop;
removing from the Leased Area the products derived from the Plantation Crop, or
processing the products derived from the Plantation Crop,

may by giving written notice to the Owner elect to extend the Term (on the terms and condition.
of this Lease) for a period of time equal to the duration of the event of Force Majeure.

Definition of Force Majeure

in Clause 8.2, "Force Majeure” means:

(a)

(b)

(c)

()

Act of God, fire, explosion, earthquake, landslide, flood, wash-out, lightning, storm or
tempest; '

strikes, lockouts, stoppages, restraints of labour or other industrial disturbances;

war, acts of public enemies, riot, civil commotion or sabotage;

breakdown and or accident to plant, machinery or equipment (excluding a breakdown
caused by any failure of the Lessee to maintain plant, machinery or equipment in a proper

manner);

restraints, embargoes or other unforeseeable actions by the government of South Auslralia
or the government of the Commonwealth of Australia; or



9.1

9.2

9.3

9.5

10.

10.1

10.2

9
() any Actof Parliament, regulation, by-law, order, ordinance or rule.
TERMINATION

Non payment of Annual Rent

The Owner may terminate this Lease with immediate effect if the Lessee is in arrears in respect
of one quarterly instalment of Annual Rent and such arrears are not paid in full within one month
after the Owner has served a written notice on the Lessee requesting paymenl.

Termination upon Harvest

(a) Until such time as the Term is extended under Clause 8.1 the Lessee may by giving not less
than three (3) months prior notice in writing to the Owner terminate this Lease at any time
after completion of the first harvest of the Plantation Crop. :

(b) In the event that the Term is extended under Clause 8.1 for the purpose of growing, tending
and harvesting a further rotation of the Plantation Crop the Lessee may by giving not less
than three (3) months prior notice in writing to the Owner terminate this Lease at any time
after completion of the second harvest of the Plantation Crop. '

Material breach

The Lessee may terminate this Lease with immediate effect if the Owner cbmmits a material

to remedy the breach.
Effect of termination

Termination of the whole of any part of this Lease under this Part 9 will be without prejudice to
any rights or obligations which may have accrued prior to the date of termination.

Limited right of termination

Except as expressly provided in this Part 9, neither Party shall be entitied to terminate or rescind
this Lease and the Owner will not be entitled 1o re-enter the Leased Area or forfeit this Lease at

any time prior 1o the expiration of the Term {as extended or renewed).

RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION

Removal of stumps, roads and tracks

The Lessee acknowledges and agrees with the Owner that at the expiration or earlier termination
of this Lease, the Lessee will not remove or authorise the removal of-

(a) any stumps or debris from the Leased Area; or

(b) any roads or tracks constructed on the Leased Area or on any neighbouring land under
Clause 7.4,

and that any crop which subsequently grows from the stumps will be the property of the Owner.
Removal of products and equipment

The Lessee will remove all plant, equipment, implements or other things brought onto the Leased
Ar

a by or on behalf of the Lessee during the Term within three (3) months after the expiration or
earlier lermination of this Lease.
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10.3  Products and equipment left by the Lessee ' -
Subject to Part 11, any plant, equipment, implements or other things brought onto the Leased

Area by or on behalf of the Lessee, which are not removed by the Lessee within the three )

month period referred to in Clause 10.2 and any part of the Plantation Crop not harvested by the
Lessee during the Term (as extended) will be the property of the Owner. |

11. OWNERSHIP OF THE PLANT_'ATION CROP AND CARBON CREDITS -
11.1  Ownership

The Owner acknowledges and agrees with the Lessee that for so long as this Lease has not
been terminated for non-payment of Annual Rent under Clause 9.1, and the Lessee continues to
pay the instalments of Annual Rent, the Plantation Crop and any Carbon Credits will be and will©  —
remain the property of the Lessee (or any other person or entity deriving title to the Plantation

Crop through the Lessee) for the period referred to in Clause 11.3.

11.2  Additional rights

The Owner transfers and grants to the Lessee the following rights in addition to the other rights . }};7
granted to the Lessee under this Lease: :

(a) to establish, tend and manage the Plantation Crop;
(b) to enter uponthe Leased Area with or without vehicles an.d; to the exclusion of the Owner
- and all other persons, to harvest the Plantation Crop and remove and-sell the products and
any rights, benefits and credits derived from the Plantation Crop; and -
(c) 1o exercise and enjoy such of the rights and powers granted to the Lessee under this Lease _
as may be necessary to enable the Lessee to exercise the rights referred to in paragraphs .
(a) and (b) above. ' ‘

11.3  Independent proprietary interest 4 -

(@) The rights and interests grénted to the Lessee under Clause 11.1 and 11.2 constitute an

independent and severable grant of a proprietary interest in the Leased Area by the Owner
to the Lessee.

(b) Inthe event that the Term or the leasehold interest of the Lessee under this Lease: o ‘)? L
() ends; or

(i) is terminated (other than by effluxion of time or other than by the operation of Parts 3, 8
or 9); or

(i} becomes void whether by reason or some act or default of the Owner or of the trustee in
bankruptcy, receiver, receiver and manager, controller, administrator or liquidator of the
Owner, or for any other reason whatsoever,

the rights and interests granted to the Lessee under Clauses 11.1 and 11.2, unless expressly

Surrendered by the Lessee, continue to full force and effect and may be exercised and enjoyed

by the Lessee unitil the date on which the Term (as extended) would have ended by effluxion of
time. '

12.  DEALINGS
12.1 By the Owner

(@) The Owner may sell, transfer, assign, lease, licence, mortgage, charge or otherwise dispose
of or part with possession of or encumber the whole or any par of the Leased Area or the
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Owner's interest in the Leased Area or agree to do the same PROVIDED THAT the Owner
- first arranges (at the Owner's cost) for the other party or parties to the transaction to enter
into a deed of covenant with the Lessee under which such party or parties agree to comply
- with and be bound by the provisions of this Lease as if such party or parties were named in
' this Lease in place of the Owner.
- (b) Encumbrances
The Owner agrees with the Lessee that the Owner will not create any encumbrances over
the Leased Area or any part thereof ranking in priority to the interest of the Lessee under this
Lease. '
12.2 By thé Lessee
(a) Grants of sub-lease or licence

The Lessee may:

() sub-lease or grant a licence to occupy the whole or any part of the Leased Area; or

(i) assign, transfer'_qr deal with all or part of the Plantation Crop and all products, rights,
benefits and credits derived from the Plantation Crop, -

on such terms and conditions as the Lessee deems fit without having to-obtain the consent
of the Owner but no such sub-lease, licence or other dealing shall relieve the Lessee from
- any obligations under this Lease.

(b) Assignment or transfer

Subject to ‘Clause 12.2(a) and 12.2(c), the Lessee may with the consent of the Owner (which
-consent must not be unreasonably withheld) assign or transfer this Lease upon the Lessee

- arranging (at the Lessee’s cost) for the assignee to enter into a deed of covenant with the
Owner under which the assignee agrees to comply with and be bound by the provisions of
this Lease as if the assignee were named in this Lease in the place of the Lessee.

(¢} Ceasing to be project manager
Q(& _ The Owner covenants and agrees that, notwithstanding anything to the contrary express or
Q\:: implied in this Lease, if for any reason whatsoever the Lessee ceases to be the project
manager under the Project Deed constituting any of the Timbercorp Eucalypts Projects (as
amended from time to time) ("the Project Deed") the Owner will conseént to the assignment of
this Lease to any person fulfilling the position of project manager under the Project Deed for

the time being, subject to the proposed assignee assuming all of the obligations of the
Lessee under this Lease.

13.  MINING AND PETROLEUM ACTIVITIES
13.1  Definitions
In this pan, the following expressions have the following meanings:
“Mining Activities” means all activities that may be carried out pursuant to a Mining Tenement.

“Mining Tenement” means any right or title available under the Mining Act 1971 and includes a
permit to enter on private land.

“Petroleum Activities” means all activities that may be carried out pursuant to a Petroleum
Title.
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“Petroleum Title” means any right or title available under the Petroleum Act 1940 and mcludes
a permit to enter on private land.

Application for Mining Tenement or Petroleum Title:

If any person applies for a Mining Tenement or a Petroleum Title over any part of the Leased
Area, then the following provisions apply:

(a) The Owner must promptly nolify the Lessee.

(b) Neither the Owner nor the Lessee shall consent to the application or do any act or thing that —
may assist the grant of the application without the prior written consent of the other Party.

(c) ﬂwe Lessee will be entitled to object to or re‘sist the application or to restrict the scope-of the  —
rights to be obtained by virtue of the grant of the apphcanon to the fullest extent permitted by
law.

(d) For the purpose of giving full effect to paragraph (c) above, the Owner must sign such
documents as the Lessee may require, and the Lessee will be entitled to take such —
proceedings in the name of the Owner as the Lessee considers appropriate. _ \,?)

(e) The Owner appoints' the Lessee its lawful attorney to execute the documents and to do the
things referred to in paragraph (d} above.

Grant of Mining Tenement or Petroleum Title

If a Mining Tenement or a Petroleum Tntle is granted over any part of the Leased Area, then the. -
following provisions apply:

(@) The Owner must keep the Lessee informed as to the Mining Activities or Petroleum Activities  —
carried out upon the Leased Area, and must.forward copies of all communications with the
persons carrying out or proposing to carry out.such activities.

(b) The Owner must not consent to any use of water, fellmg of trees, stnppmg of bark or cutting
of timber on the Leased Area. : :

(c) I any compensation becomes payable by virtue of or in respect of Mining Activities or _

" Petroleum Activities on the Leased Area, then the Owner and the Lessee will be entitled to
compensation according to their respective interests in the area affected by those activities = %
The Owner and the Lessee will each be responsible for negotiating and recovering such
compensation.

Q—
AN

GENERAL -

Warranties

The Owner represents and warrants that it is the registered proprietor of the Leased Area and
that it is entitled to grant this Lease to the Lessee.

Costs

(a) Each party must pay its own costs of an incidental to the preparation and service of any -
notice requiring the other party to remedy a default under this Lease.

(by The Lessee agrees 1o pay all stamp duty and registration fees payable on this Lease.

Caveats

(@) The Lessee may lodge a caveat in respect of its interest under this Lease.
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(b) The Owner agrees to provide to the Lessee any plans and other details as are réasqriably
_hecessary to enable the Lessee to. lodge a caveat. S

{c) Upon the éxpiration or earlier terminatibn of this Lease, the Lessee must promptly withdraw
atits own expense any caveat lodged under this Clause.

Further assurances

Each pérty agrees to sign such documents and do all such acts, matters. and things as may be
reasonably required by the other party to give effect to this Lease.

Voiding insurances

Each party agrees that it will not do or permit or suffer to be done any act, matter or thing which it
knows or reasonably should know may prejudice or render void or voidable any insurances in
respect of the Leased Area or the Plantation Crop or result in the premiums for such insurances
being increased. ‘

Real Property Act

To the extent permitted by law, all provisions implied in leases by the Real Property Act 1886 are
expressly excluded from this Lease.

No partnership

Nothing contained in this Lease constitutes any party the partner or agent of any other party and
each party agrees that it will not hold itself out as the partner or agent of the other party. Subject
to Clauses 12,2, this Lease is not for the benefit of any person not a party to this Lease and will
not be deemed to give any right or remedy to any such person.

Waivers

No waiver by a party of any breach of this Lease will be deemed a waiver of any preceding or
succeeding breach of this Lease. ’ '

Properlaw -

This Lease is governed by and construed in accordance with the laws of the State of South
Australia and the parties submit 1o the jurisdiction of the courts of that State.

Severability

If any provision or part of a provision of this Lease is or becomes void or unenforceable, that
provision or part of a provision will be severed from this Lease to the intent that the remaining
provisions of this Lease will continue in full force and effect. ‘

Parties may act through agents

All.rights granted to a party and all obfigations imposed on a party under this Lease may be
€njoyed or performed (as the case may be}) by that party’s employees, agents and contractors.

Goods ang Services Tax

(@) ifany supply made by a party (‘Supplier’) to the other (‘Recipient’) under this Agreement is a
laxable supply (according to GST law) so that the Supplier is liable to GST, the parties agree
that the consideration payable for that taxable supply represents the value of the taxable
Supply (that is, the GST exclusive amount) and not the price for that taxable supply.
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{b) The price for any taxable supply made by the Supplier under this Agreement is the GST -
inclusive amount which is determined by increasing the consideration payable by an amount-
- equalto the GST exclusive amount multiplied by the GST rate in force from time lo time.

(¢} GST payable under paragraph.(b) will be payable by the Recipient without deduction or set-
off of any other amount, at the same time and on the same basis as the GST exclusive
amount is payable by the Recipient.

(d) The Supplier mué't, in respect of a taxable supply made by it under this Agreement, issue to
the Recipient a valid tax invoice in the prescribed form for the amount of GST referable to
that taxable supply, before the due date of payment for the taxable supply by the Recipient. -

(e) The Recipient’s obligation to make payment in respect of a taxable supply under this .
Agreement is subject to the Supplier complying with its obligation in paragraph (d) above and
the Recipient may defer payment of that amount until the Supplier has discharged its
obligation to the Recipient’s reasonable satisfaction.

NOTICES

Al nb!i¢9§, consents, approvals and other communications required or authorised to be given | *B*
under this Lease (“Notices”) must be in writing and may be personally delivered or sentby pre- =
paid post or facsimile to the addressee’s address specified in this Lease or such other address

as the addressee may have notified from time to time. A notice will be deemed to be received:

(a) if personally delivered, upon receipt;

(b) if sent by pre-paid post within Auéiré_lia, on the third day after posting;

(c) if sent by pre-paid outside Australia, on the seventh day after posting; and

(d) if sent by facsimile, upon production of a successful transmission report by the sender’s
facsimite machine. '
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SCHEDULE

ltem 1 Leased Area

The whole of the land in 6F- Yolume-5738-Folie-304-now beingthe-whole-of -t

C.T. Volume 5786 roiio 189.

dtem 2 Annual Rent:

" The sum of FIFTY FIVE THOUSAND EIGHT HUNDRED DOLLARS ($55,800.00) per annum fixed during the

period from the Commencement Date to 30 June 2008. Thereafter the annual rent will be adjusted in accordance
with clauses 4.2 and 4.3

PROVIDED THAT upon termination of this Lease, if Annual Rent has been paid in respect of any period after the
date of termination, the Owner will immediately refund that amount to the Lessee and, if Annual Rent has not been
paid in respect of any period up to and including the date of termination, the Lessee will immediately pay that
amount to the Owner.

Jtem 3 ) Term

" The period commencing on 1 May 2000 the “"Commencement Date”) and expiring on the earliest of:

(a) 31 December 2014; and

(b) the dage harvesting of the Plantation Crop is completed for the first time.



) Page 16 of 17
CONSENTS OF MORTGAGEES AND SECTION 32 DEVELOPMENT ACT 1993 CERTIFICATION
Not Applicable.
DATED \nnC)ULq&OOQ .....................
EXECUTION

The Common Seal of PLANTATION LAND
LIMITED was hereunio affixed

The Common Seal of TIMBERCORP SECURITDES
UIMITED was hereumo affixed s

*NB: A penalty of up to $2000 or 6 monihs imprisonment applies for improper witnessing.
Printed by Christopher A, Ivanovic, C. A. lvanovic & Co on 9-6-2000 15:51

Guidance Notes available
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Series No. Prefix

4 BELOW THIS LINE FOR OFFICE USE ONLY

Date: Time:
FEES
R.G.O. POSTAGE NEW C.T. _
&
JCORRECTION PASSED
REGISTERED

Lic. No. 3 Jan 2000

2 LANDS TITLES REGISTRATION

g“%} OFFICE
AAY SOUTH AUSTRALIA

MEMORANDUM OF LEASE

FORM APPROVED BY THE REGISTRAR-GENERAL

BELOW THIS LINE FOR AGENT USE ONLY

CERTIFIED CORRECT FOR THE PURPOSES
OF THE REAL PROPERTY ACT 1886

-Soﬁcﬁor/Regxslefed Conveyancer[’ceseee
C.A. lvanovic-&GCo,

AGENY CODE
Lodged by

Correction to:

C.A. lvanovic & Co. CAIVP

TITLES, CROWN LEASES DECLARATIONS ETC. LODGED WITH
INSTRUMENT (l' QBE. FILLED.IN BY PEBSON LODGING)

3,

o

Assessor

DELIVERY INSTRUCTIONS (Agent 10 complete)
PLEASE DELIVER THE FOLLOWING ITEM(S) TO THE
UNDERMENTIONED AGENT(S)

ITEM(S) AGENT CODE

Printed by Christopher A. vanovic, C. A. lvanovic & Co on 9-6-2000 15:51
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TRt MEMORANDUM OF LEASE Oz
CERTIFICATE(S) OF TITLE BEING LEASED . ’ . .
- FIRST: The whole of the land in C.T. Volume 5365 Folios 313 and 314 and C.T. Volume
5741 Folio 922 and
- SECONDLY: The whole of the land in C.T. Volume 5194 Folio 856 and C.T. Volume 5365
- Folios 280 and 333
(the "Leased Area”)
ESTATE AND INTEREST ENCUMBRANCES
- Estate in fee simple FIRST: : Nil
SECONDLY: Lease No. 8781780

LESSOR (Full Name and Address)

PLANTATION LAND LIMITED A.C.N. 090 443 333 of Level 5, 95 Queen Street Melbourne Vic 3000,(fhe
"Owner")

LESSEE (Full Name, Address and Mode of Holding)

TLIMBER?ORP LIMITED A.C.N. 055 185 067 of Level 5, 95 Queen Street Melbourne Vic 3000 (the
"Lessee”

TERM OF LEASE

COMMENCING ON THE 10 February 2000

EXPIRING ON THE 31 December 2014

(together with the option to extend for a further 12 years pursuant Clause 8.1)

Printed by Christopher A. vanovic, C. A. Ivanovic & Co on 9-6-2000 15:34



Page 20f17

‘TRENT AND MANNER OF PAYMENT (OR OTHER CONSIDERATION)

The rent specified in ltem 2 of the Schedule as reveiwed from time to time in accorandce with Clause
4.2, to be paid on 30 June, 30 September, 31 December and 31 March during the Term.

OPERATIVE CLAUSE ® detete the inappiicabie.

. | The Lessor LEASES TO THE LESSEE the land ) ABOVE / HEHE*NAFFER described and the LESSEE ACCEPTS
|THIS LEASE of the land for the term and at the rent stipulated, subject to the covenants and conditions expressed
19 herein 7 in-Memeorandum-Ne. and to the powers and covenants implied by the )
Real Property Act 1886 (except to the extent that the same are modlf' ed or negatived below). :

: DEFINE THE LAND BEING LEASED INCORPORATING THE REQUIRED EASEMENT(S) ETC.
Not Applicable

ITIS COVENANTED BY AND BETWEEN THE LESSOR AND THE LESSEE as follows:
(Covenants, where not deposited, to be set forth on insert sheet(s) and securely attached)

Printed by Christopher A. Ivanovic, C. A. Ivanovic & Co on 9-6-2000 15:34
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1. DEFINITIONS AND INTERPRETATION
11 Definitions
Inthis Lease, the following words and expressions ha}ve-the following meanings:

. “Annual Rent” means the rent specified in ltem 2 of the Schedule as reviewed from time 1o time
- in accordance with Clause 4.2. ‘

~Carbon Credits™ means any tradeable credits or rights associated with the trees resulting from the ability
of the trees to absorb green house gases. :

“Commencement Date” means the date set out in Item 3 of the Schedule.
“Further Term” means the period for which this Lease may be extended pursuant to Clause 8.1.

“GST” means GST within the meaning of A New Tax System (Goods and Services Tax) Act
1999 (as amended) -

“Leased Area” means the land described in Item 1 of the Schedule.
"month” means calendar month.

- - . “Plantation Crop” means the crop or crops of eucalyptus trees planted and tended or to be
planted and tended on the Leased Area by the Lessee.

A_~ “Rent Payment Dates” means each 30 June, 30 September, 31 December and 31 March during
the Term. '

~ “Review Dates” means the dates referred to in Clause 4.2,
“Schedule” means the.schedule at the back of this Lease.
“Term” means the term specified in ltem 3 of the Schedule and, where the context permits,
includes any extension or renewal of that term, but subject to any variation or termination of the

Term in accordance with this Lease.

1.2 Interpretation

In this Lease unless the context otherwise requires:

(@) the singular number includes the plural and vice versa and a word denoting one gender
includes each of the other genders;

(b)  “"person” includes a firm, a corporation and any incorporated body;

(¢} headings are for convenience only and do not affect the interpretation of this Lease;

(d)  areference 1o an Act of Parliament shall be read as a reference 1o that Act as amended,
modified or replaced from time to time and includes any requlations, by-laws, orders,
ordinances or rules made under that Act;

(e) areferencetoa party to this Lease inciudes that party’s successors and permitted assigns;

 ifany parly comprises more than one person, the provisions of this Lease binds all of them
jointly and each of them severally;

(9) if the Lessee or any of the persons comprising the Lessee is a trustee this Lease binds that
person in its capacity as trustee and personally;
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3.3

4.1
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(h)  where the word “include” or mcludes is used, it is to be read as if the expressron “(but not
limited to)” immediately followed such word and where the word “including” is used, itis to
be read as if the expression “(but not limited t0)" immediately followed such word; and

()  if the Leased Area is of land comprised in a Crown Lease under the Crown Lands Act
1929, this Lease shall be deemed to be a sublease and, the estate and interest of the
Owner in the land shall be as Crown Lessee under the Crown Lease.

GRANT OF LEASE

The Owner leases to the Lessee the Leased Area for the Term for the purpose of growing,
tendmg and harvesting a plantation or plantations of eucalyptus trees

CONDITIONS AND CONSENTS
Consents and approvals

This Lease is subject to and conditional upon the obtaining of the following consents and
approvals to'the satisfaction of the Lessee:

(@) alllocal, State and Commonwealth government approvals, licences or permissions
required for the establishment of the Plantation Crop, before planting seedling trees on the
Leased Area; and

(b) the consent to this Lease of all mongagées and encumbrancees to the Leased Area in the

form of consent in the back of this Lease or such other form as the Lessee reasonably
reguires.

(c) inthe event the Leased Area is pant only of an alfotment as defined by Part 19AB of the
- Real Property Act 1886, approval to this Lease under the Development Act 1993.

{d) inthe event the Leased Area is the whole or part of land under the Crown Lands Act 1929
and a lease or sublease of such land requires consent to be given under the Crown Lands
Act 1929, consent under the Crown Lands Act 1929.

The conditions referred toin paragraphs (a}, (b), (c) and (d) are deemed to be condmons
subsequent.

Each party to use best endeavours 1o ensure conditions satisfied )))» :

Each of the parties will use its best endeavours to ensure that the conditions specified in Clause
3.1 are satlisfied as soon as is reasonably practicable, and where required will keep the other
party fully informed as to progress towards satisfaction -of the conditions.

Failure of conditions

If any of the conditions referred to in Clause 3.1 are not satisfied, in the case of sub-clause
3.1(b), within one (1) month after the date of execution of this Lease and in all other cases, within
twelve (12) months after the date of execution of this Lease, or such later date as the Lessee
may agree, this Lease will be at an end and be deemed never to have been of any force or
effect. :

RENT
Payment of rent
The Lessee will pay to the Owner the Annual Rent in advance in equal successive quarterly

instalments on or before the Rent Payment Dates with the first instalment of rent being due on
the Commencement Date. lf the Commencement Date is not a Rent Payment Date, the Lessee
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will pay proportionate instalments of rent on the Commencement Date (for the period from the”
Commencement Date until the next Rent Payment Date) and on the last Rent Payment Date,

Rent Reviews

The Annual Rent will be reviewed on 30 June 2008 and each subsequent 30 June during the
Term (as extended or renewed) ("Review Dates”). Subject to Clause 8.2, the Annual Rent
payable from any Review Date can not be less than the Annual Rent payable immediately prior
to that Review Date and will be calculated in accordance with the following formula:

NR = R x NCPI
CPI

Where: _
NR is the Annual Rent payable from the relevant Review Date.

R is the Annual Rent payable immediately prior to the relevant Review Date.

NCPI s the Consumer Price Index (All Groups) for the Weighted Average of Eight
Capital Cities as last published by the Australian Bureau of Statistics prior to the
relevant Review Date.

CPl is the Consumer Price Index (All Groups) for the Weighted Average of Eight
Capital Cities as last published by the Australian Bureau of Statistics prior to the
immediately preceding.Review Date or, in the case of the first review, as last
published by the Australian Bureau of Statistics prior to the date of execution of
this Lease. '

. Discontinuation or suspension of CP}

If the Consumer Price Index (All Groups): Weighted Average of Eight Capital Cities is
discontinued or suspended, the method of review set out in Clause 4.2 will cease to apply and
will be replaced with such alternative method as is mutually agreed between the Owner and the
Lessee or, if the parties fail to agree, such alternative method as in the opinion of an expent
appointed by the President for the lime being of the Institute of Chartered Accountants (Victorian
Division) at the request of either party most closely reflects changes in the cost of living for the
Weighted Average of Eight Capital Cities. The cost of any expert determination carried out under
this Clause will be borne equally between the parties.

THE LESSEE’S OBLIGATIONS
The Lessee agrees with the Owner that the Lessee will al the Lessee's expense during the Term:

Permitted use

Use the Leased Area for the purpose of growing, tending and harvesting a plantation or
plantations of eucalyptus trees and deal with the Plantation Crop as the Lessee sees fit.

Forestry practice
Comply with sound silvicultural and environmental practices adopted within the forestry industry.
Comply with laws

Comply with all laws, by-laws and reguiations relating o the use and occupancy of the Leased
Area.
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Repairs

Promptly repair any damage caused by the Lessee to any roads, tracks or fences on the Leased
Area. :

Chemicals and dangerous substances

Not store or use any chemical, inflammable, noxious or dangerous substances in a manner
which is likely 1o result in damage to vegetation, livestock, crops or water reserves on any

neighbouring land owned or occupied by the Owner.

N'ativ_e vegetation -

Not cut down, damage or destroy any native vegetation on the Leased Area without the prior
written consents of the Owner.

Buildings

Not erect any buildings, structures or dwellings or use any caravans on the Leased Area for -
accommodation purposes. ' %;

Permit Owner 1o enter

Permit the Owner to enter upon the Leased Area from time to time with or without equipment for '

- the purpose of performing the Owner’s. obligations under this Lease and for accessing

neighbouring land owned or occupied by the Owner.

_Indemnity

Indemnify the Owner from and against all claims, demands, proceedings, judgements, damages,
costs and Josses of any nature which the Owner may suffer or incur in connection with the loss of
life and/or personal injury to any person or damage to any property wheresoever occurring or -
arising from an occurrence at the Leased Area or the use by the Lessee of the Leased Area
during the Term except where the loss-of life and/or personal injury or damage to property is the
result of an act of default or neglect by the Owner or the Owner’s invitees.

OWNER’S OBLIGATIONS

The Owner agrees with the Lessee that the Owner will at the Owner’s expense during the Te K

(a) Quite enjoyment

Aliow the Lessee to peaceably and quietly hold and enjoy the Leased Area without any
interruption by the Owner or any person claiming through or under the Owner.

(b) Rates and taxes

Duly and punctually pay or cause to be paid all rates, taxes and other charges levied by any
government or other authority in respect of the Leased Area.

(c) Comply with laws

Comply with all laws, by-laws and regulations relating to the use and occupancy of any
neighbouring land occupied by the Owner.

(d) Comply with montgages, etc

Comply with the provisions of all morigages, leases, licences and charges relating to the
Leased Area.
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(e) Chemicals and dangerous substainces

Not store or use any chemical, inflammable, noxious or dangerous substances in a manner
which is likely to result in damage to the Plantation Crop. :

() Control of fires

Take all necessary measures to.ensure that any fires which may occur or be lit on any.
neighbouring land owned or. occupied by the Owner are properly controlled and supervised.

(9) Lighting of fires
Not without the prior written approval of the Lessee light any fires on the Leased Area.
(h) Notification of fires

Where reasonably practical, promptly notify the Lessee or its named contractor (it any)
named on the entrance to the Leased Area of:

() anyfirein the vicinity of the Leased Area which may threaten the Plantation Crop; and

(1) any notice or notification received by the Owner from the owner or occupier of any
adjoining land. pursuant to any Act of Parliament or Regulation relating to bush fires.

THE LESSEE’S RIGHTS

General

The Owner grants 1o the Lessee the rights set out in this part to be exercised by the Lessee
during the Term.

Harvest

The Lessee will be entitled to harvest the Plantation Crop and to remove and sell or otherwise
deal in the products and any rights, benefits and credits derived from the Plantation Crop and 1o
retain all income from such sale or dealing. »

Access

The Lessee will be entitled to full and free access with or without vehicles to the Leased Area
along any road or track on any neighbouring land in respect of which the Owner has similar rights
and which gives access to the Leased Area from a public road.

Construct roads and tracks

The Lessee may with the prior written consent of the Owner (which consent must not be
unreasonably withheld) construct and maintain such roads and tracks (including, if necessary,
bridges and culverts) on the Leased Area or on any neighbouring land in respect of which the
Owner has similar rights, as are reasonably required by the Lessee 1o provide access to the
Leased Area from a public road.

Use of sand and gravel

For the purposes of constructing and maintaining the roads and tracks referred to in Clause 7.4
the Lessee may take and use sand, gravel and other material available from a place approved
by the Owner (which approval must not be unreasonably withheld) on either the Leased Area, or
any neighbouring land in respect of which the Owner has similar rights, in such quantities as the
Lessee reasonably requires. i the Lessee exercised its rights under this Clause, the Lessee
must rehabilitate the surface of the land to an appearance as near as possible to the appearance
of the surface of the surrounding land.
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Graze livestock

The Owner may graze livestock on the Leased Area at such times and under such condmons as

“are acceptable to the Lessee. It the Owner does not wish to graze livestock under those

conditions, the Lessee may do so and retain any mcome_ derived therefrom.

Security

Subject to Clause 5.8, the Lessee may at its own expense padlock any gates on roads or tracks

entering the Leased Area and take such other measures to exclude trespassers as the Lessee
reasonably considers appropnate

Signs

The Lessee may at its own expense erect and maintain a sign or signs on the Leased Area
detailing such matters as the Lessee reasonably considers appropriate.

EXTENSION OF TERM

i =R,
Lessee may extend Term , , o A
The Lessee may by giving written notice to the Owner not less than three (3) months prior to the
expiration of the Term, elect to extend the Term for the purposes of growing, tending and
harvesting a further rotation of the Plantation Crop (whether by way of coppice or replant) in
respect of the whole or any part of the Leased ‘Area {as nominated by the Lessee in such notice)
for the period commencing immediately upon expiry of the Term and expiring on the earliest of:

(a) 12 years after the commencement of the Further Term; and
(b) the date harvestmg of the Plantation Crop is completed for the second time.

Extension for late harvesting

If the Lessee is prev_ented from:

- (a) harvesting the Plantation Crop; .

(b) removing from the Leased Area the products denved from the Plantation Crop; or
(c) processing the products derived from the Plantation Crop,

due to an event of Force Majeure, but continues to pay instalments of Annual Rent, the Les; ‘ ;)\4:

may by giving written notice to the Owner elect to extend the Term (on the terms and condmons’
of this Lease) for a period of time equal to the duration of the event of Force Majeure.

Definition of Force Majeure
In Clause 8.2, “Force Majeure” means:

{(a) Actof God, fire, explosion, earthquake, Iandslide, flood, wash-out, lighining, storm or
tempest;

(b) strikes, lockouts, stoppages, restraints of labour or other industrial disturbances;
(c) war, acts of public enemies, riot, civil commotion or sabotage;

(d) breakdown and or accident to plant, machinery or equipment (excluding a breakdown

caused by any failure of the Lessee to maintain plant, machinery or equipment in a proper
manner);

(e) restraints, embargoes or other unforeseeable actions by the government of South Australia
or the government of the Commonwealth of Australia; or
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() anyActof Parliament, regutation, by-law, order, ordinance or rule.
9. TERMINATION
i, 9.1 Non payment of Annual Rent
The Owner may terminate this Lease with immediate effect if the Lessee is in arrears in respect
of one quarterly instalment of Annual Rent and such arrears are not paid in full within one month
after the Owner has served a written notice on the Lessee requesting payment.
9.2 Termination upon Harvest
{(a) Until such time as the Term is_ehended under Clause 8.1 the Lessee may by giving not less
than three (3) months prior notice in writing to the Owner terminate this Lease at any time
after completion of the first harvest of the Plantation Crop.
(b) Inthe event that the Term is extended under Clause 8.1 for the purpose of growing, tending
and harvesting a further rotation of the Plantation Crop the Lessee may by giving not less

than three (3) months prior notice in writing to the Owner terminate this Lease at any time
after completion of the second harvest of the Plantation Crop.

9.3  Material breach

The Lessee may terminate this Lease with immediate effect if the Owner commits a material

breach of this Lease and fails to remedy the breach or make reasonable compensation in money

within one month after the Lessee has served a written notice on the Owner requiring the Owner
- o remedy the breach.

9.4 Effect of termination

Termination of the whole of any part of this Lease under this Part 9 will be without prejudice to
any rights or obligations which may have accrued prior to the date of termination.

9.5  Limited right of termination
Except as expressly provided in this Part 9, neither Party shall be entitled to terminate or rescind

7N this Lease and the Owner will not be entitied to re-enter the Leased Area or forfeit this Lease at
(';{ " / any time prior to the expiration of the Term (as extended or renewed).

10.  RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION
10.1  Removal of stumps, roads and tracks

The Lessee acknowledges and agrees with the Owner that at the expiration or earlier termination
of this Lease, the Lessee will not remove or authorise the removal of:

(a) any stumps or debris from the Leased Area; or

- (b) any roads or tracks constructed on the Leased Area or on any neighbouring land under
Clause 7.4,

and that any crop which subsequently grows from the stumps will be the property of the Owner.
10.2 Removal of products and equipment
The Lessee will remove all plant, equipment, implements or other things brought onto the Leased

Area by or on behalf of the Lessee during the Term within three (3) months after the expiration or
earlier termination of this Lease.
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10 : :
Products and equi'pment left by the Lessee

Subject to Part 11, any plant, equipment, implements or other things brought onto the Leased
Area by or on behalf of the Lessee, which are not removed by the Lessee within the three (3)
month period referred to in Clause 10.2 and any part of the Plantation Crop not harvested by the
Lessee during the Term (as extended) will be the properly of the Owner.

OWNERSHIP OF THE PLANTATION CROP AND CARBON CREDITS
Ownership

The Owner acknowledges and agrees with the Lessee that for so long as this Lease has not
been terminated for non-payment of Annual Rent under Clause 9.1, and the Lessee continues'to
pay the instalments of Annual Rent, the Plantation Crop and any Carbon Credits will be and will
remain the property of the Lessee (or any other person or.entity deriving title to the Plantation
Crop through the Lessee) for the period referred to in Clause 11.3.

Additional rights

The Owner transfers and grants to the Lessee the following rights in addition to the other ng.
granted to the Lessee under this Lease: .

{a) to establish, tend and manage the Plantation Crop;
(b) to enter upon the Leased Area with or without vehicles and, to the exclusion of the Owner
and all other persons, to harvest the Plantation Crop and remove and sell the products and

any rights, benefits and credits derived from the Plantation Crop;.and-

(c) to exercise and enjoy such of the rights and powers granted to the Lessee under this Lease

as may be necessary to enable the Lessee to exercise the rights referred to in paragraphs
(a) and (b) above.

Independent proprietary interest

(@) The rights and interests granted to the Lessee under Clause 11.1 and 11.2 constitute an

independent and severable grant of a propnetary interest in the Leased Area by the Owner
to the Lessee.

(b) In the event that the Term or the leasehold interest of the Lessee under this Lease:  { -

() ends;or

(i) is terminated (other than by effluxion of time or other than by the operation of Parls 3, 8
or9); or

(i) becomes void whether by reason or some act or default of the Owner or of the trustee in
bankruptcy, receiver, receiver and manager, controller, administrator or liquidator of the
Owner, or for any other reason whatsoever, '

the rights and interests granted to the Lessee under Clauses 11.1 and 11.2, unless expressly

surrendered by the Lessee, continue to full force and effect and may be exercised and enjoyed

by the Lessee until the date on which the Term (as extended) would have ended by effluxion of
time.

DEALINGS
By the Owner

(a) The Owner may sell, transfer, assign, lease, licence, morigage, charge or otherwise dispose
of or part with possession of or encumber the whole or any part of the Leased Area or the
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Owner’s interest in the Leased Area or agree to do the same PROVIDED THAT the Owner
first arranges (at the Owner’s cost) for the other party or parties to the transaction to enter
into a deed of covenant with the Lessee under which such party or parlies agree to comply
with and be bound by the provisions of this Lease as if such party or parties were named in
this Lease in place of the Owner. '

Encumbrances
The Qwner agrees with the Lessee that the Owner will not create any encumbrances over

the Leased Area or any part thereof ranking in priority to the interest of the Lessee under this
Lease. ’ .

12.2 By the Lessee

N

(%

13.

13.1

(a)

(v)

(0).

Grants of sub-lease or licence
The Lessee may:
() sub-lease or grant a licence 1o occupy the whole or any part of the Leased Area; or

(i) assign, transfer or deal with all or pa_rt of the Plantation Crop and all products, rights,
benefits and credits derived from the Plantation Crop,

on such ferms and conditions as'the Lessee deems fit without having to.obtain the consent
of the Owner but no such sub-lease, licence or other dealing shall relieve the Lessee from -

- any obligations under this Lease.

Assignment or transfer

Subject to Clause 12.2(a) and 12.2(c), the Lessee may with the consent of the Owner (which
consent must not be unreasonably withheld) assign or transfer this Lease upon the Lessee
arranging (at the Lessee’s cost) for the assignee to enter into a deed of covenant with the
Owner under which the assignee agrees 1o comply with and be bound by the provisions of
this Lease as if the assignee were named in this Lease in the place of the Lessee. '

Ceasing to be project manager

The Owner covenants and agrees that, notwithstanding anything to the contrary express or
implied in this Lease, if for any reason whatsoever the Lessee ceases 10 be the project
manager under the Project Deed constituting any of the Timbercorp Eucalypts Projects (as
amended from time 1o time) (“the Project Deed”) the Owner will consent to the assignment of
this Lease to any person {uliilling the position of project manager under the Project Deed for
the time being, subject to the proposed assignee assuming all of the obligations of the

Lessee under this Lease.

MINING AND PETROLEUM ACTIVITIES

Definitions

In this part, the foliowing expressions have the following meanrings:

“Mining Activities” means all activities that may be carried out pursuant to a Mining Tenement.

“Mining Tenement” means any right or title available under the Mining Act 1971 and includes a
permit to enter on private land.

“Petroleum Activities” means all activities thal may be carried out pursuant to a Petroleum
Title.
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“Petroleum Title” means any right or title available under the Petroleum Act 1940 and mcludes
a permit to enter on pnvate land.

Application for Mining Tenement or Petroleum Title '

If any person applies for a Mmmg Tenementor a Petroleum Title over any part of the Leased
Area, then the following provisions apply:

(@) The Owner must promptly notify the Lessee.

(b) Neither the Owner nor the Lessee shall consent to the application or do any act or thing that
may assist the grant of the application without the prior written consent of the other Party

(c) The Lessee will be en’ntled 1o object to or resist the application or to restrict the scope of the.
rights to be obtained by virtue of the grant of the application, 10 the fullest extent permitted by
law.

(d) For the purpose of giving full effect to paragraph (c) above, the Owner must sign such
documents as the Lessee may require, and the Lessee will be entitled to take such
proceedings in the name of the Owner as the Lessee considers appropriate.

(e) The Owner appoints the Lessee its lawful attorney to execute the documents-and to do the
things referred to in paragraph (d) above. ,

Grant of M_ining Tenement or Petro-l'eum Ti'tle‘

ifa Mlnmg Tenement or a Petroleum Title is granted over any part of the Leased Area, then the
following provisions apply:

(a) The Owner must keep the Lessee informed as to the Mining Activities or Petroleum Activities
carried out upon the Leased Area, and must forward copies of all commumcatlons with the
persons carrying out or proposmg to carry out such activities.

{b) The Owner must not consent to any use of water, felling of trees, smpplng of bark or cutling
of timber on the Leased Area.

(c) 1f any compensation becomes payable by virtue of or in respect of Mining Activities or
Petroleum Activities on the Leased Area, then the Owner and the Lessee will be entitled to ..
compensation according to their respective interests in the area affected by those activi 7 ¥.
The Owner and the Lessee will each be responsible for negotiating and recovering such
compensation.

GENERAL

Warranties

The Owner represents and warrants that it is the registered proprietor of the Leased Area and
that it is entitled to grant this Lease to the Lessee.

Costs

(a) Each parly must pay ils own costs of an incidental to the preparation and service of any
notice requiring the other party 1o remedy a default under this Lease.

(b) The Lessee agrees to pay all stamp duty and registration fees payable on this Lease.
Caveals

(@) The Lessee may lodge a caveal in respect of ils interest under this Lease.
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(b) The Owner agrees to provide to the Lessee any plans and other details as are reasonably"
necessary to enable the Lessee to lodge a caveat. : ‘

(c) Upon the expiration or earlier termination of this Lease, the Lessee must promptly withdraw
at its own expense any caveat lodged under this Clause, ‘

Further assurances

Each party agrees to sign such documents and do all such acts, matters and things as may be
reasonably required by the other party to give effect to this Lease.

Voiding insurances

Each party agrees that it will not do or permit or suffer to be done any act, matter or thing which it
knows or reasonably should know may prejudice or render void or voidable any insurances in
respect of the Leased Area or the Plantation Crop or result in the premiums for such insurances
being increased.

Real Property Act

To the extent permitted by law, all provisions implied in leases by the Real Property Act 1886 are
expressly excluded from this Lease.

No partnership

Nothing contained in this Lease constitutes any party the partner or agent of any other party and
each party agrees that it will not hold itself out as the partner or agent of the other party. Subject
to Clauses12.2, this Lease is not for the benefit of any person not a party to this Lease and will
not be deemed to give any right or remedy to any such person.

Waivers

No waiver by a party of any breach of this Lease will be deemed a waiver of any preceding .or
succeeding breach of this Lease.

Proper law

This Lease is governed by and construed in accordance with the laws of the State of South
Australia and the parties submit to the jurisdiction of the courts of that State.

Severability

i any provision or part of a provision of this Lease is or becomes void or unenforceable, that
provision or part of a provision will be severed from this Lease to the intent that the remaining
provisions of this Lease will continue in full force and effect.

Parties may act through agents

All. rights granted to a party and all obligations imposed on a party under this Lease may be
enjoyed or performed (as the case may be) by that party’s employees, agents and contractors.

Goods and Services Tax

(@) I any supply made by a party (‘Supplier’) to the other (‘Recipient’) under this Agreement is a
taxable supply (according to GST law) so that the Supplier is liable 10 GST, the parties agree
that the consideration payable for that taxable supply represents the value of the taxable
supply (that is, the GST exclusive amount) and not the price for that taxable supply.
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(b) The price for any taxable supply made by the Suppl;er ‘under this Agreement isthe GST
inclusive amount which is determined by increasing the consideration payable by an arount
equal to the GST exclusive amount multiplied by the GST rate in. force from time to time.

(c) GST payable under.paragraph (b) will be payable by the Recipient without deduction or set-
off of any other amount, at the same time and on the same basis as the GST exc!uswe
amount is payable by the Recnptent -

(d) The Supplier must, in respect of a taxable supply made by it under this Agreement issue to
the Recipient a valid tax invoice in the prescribed form for the amount of GST referable to.
that taxable supply, before the due date of payment for the taxable supply by the Recipient.

(e) The Recipient’s obligation to make payment in respect of a taxable supply under this
Agreement is subject to the Supplier complying with its obligation in paragraph (d) above and
the Recipient may defer payment of that amount until the Supplier has dnscharged its
obligation to the Recipient’s reasonable satisfaction.

NOTICES
All notices, consents, approvals and other communications requnred or authorised to be give,.. Dj}
under this Lease (“Notices™) must be in writing and may be personally delivered or sent by pre-
paid post or facsimile to the addressee’s address specified in this Lease or such other address
as the addressee may have notified from time to time. A notice will be deemed to be received:
(a) if personally delivered, upon receipt; .

(b) if sent by pre-paid post within Australia, on the third day after posting;

(c) if sent by pre-paid outside Australia, on'the seventh day after posting; and

(d) if sent by facsimile, upon production of a successful transmission report by the sender’s

facsimile machine.

\_-
N

i
S
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SCHEDULE

Item 1 Leased Area

The whole of the land in C.T. Volume 5194 Folio 856, C.T. Volume 5365 Folio 280, 313, 314 and 333,
and C.T. Volume 5741 Folio 922.

jtem 2 Annual Rent:

The sum of TWO HUNDRED AND FIFTY THREE THOUSAND ONE HUNDRED DOLLARS _($253,100.00) per
annum fixed during the period from the Commencement Date to 30 June 2008. Thereatter the annual rent will be

adjusted in accordance with clauses 4.2 and 4.3

PROVIDED THAT upon termination of this Lease, it Annual Rent has been paid in respect of any period after the
date of termination, the Owner will immediately refund that amount 1o the Lessee and, if Annual Rent has not been
paid in respect of any period up to and including the date of termination, the Lessee will immediately pay that
amount to the Owner,

The period commencing on 10 February 2000 (the “Commencement Date”) and expiring on the earliest of:

{a)’ 31 December 2014; and

(b) the date harvesting of the Plantation Crop is completed for the first time.



Page 16 of 17

L)

“The Common Seal of PLANTATIQM AT
UMITED was hereunto affixeds”

/. Oirector

I/\/ Secretary

The Conmwnon Seal of TIMBERCORP
LUIMITED was hereunto affixed g

4 Directos ="/

Q-_ Secrelary

|CONSENTS OF MORTGAGEES AND SECTION 32 DEVELOPMENT ACT 1993 CERTIFICATION
Not Applicable. ' '
DATED ..MMM 3Q00. .
EXEGUTION

v el

*NB: A penalty of up 1o $2000 or 6 months imprisonment applies 107 IMproper wilnessing.

Printed by Chrislophes A. lvanovic, C. A. lvanovic & Co on 9-6-2000 15:34

Guidance Notes available
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BELOW THIS LINE FOR OFFICE USE ONLY

s

LANDS TITLES REGISTRATION
- OFFICE
G SOUTH AUSTRALIA
\—f\;} MEMORANDUM OF LEASE
) FORM APPROVED BY THE REGISTRAR-GENERAL
BELOW THIS LINE FOR AGENT USE ONLY
CERTIFIED CORRECT FOR THE PURPOSES
OF THE REAL PROPERTY ACT 1886
@/\“———r
Seﬁeﬂen‘ﬂeg:stered Conveyancerl&&ssee—-
C.A. vanovic-&Co.
AGENT CODE
Lodged by:
Correction to:

C.A. lvanovic & Co;- CAIVP
TITLES, CROWN LE_ASES DECLARA‘HONS ETC. LODGED WITH

REGISTEREDS

¥

EG QAR-GENERAL

Date: Time: INSTRUMENT (TO BE Fl[LED lN BY PERSON LOOGING)
E TR . . \.
FEES - 3. i
R.G.O. POSTAGE NEW C.T.. 2 : :
LS SOV o
Assessor
CORRECTION PASSED
DELIVERY INSTRUCTIONS (Agent 1o complete)}
PLEASE DELIVER THE FOLLOWING ITEM(S) TO THE
UNDERMENTIONED AGENT(S)
ITEM(S) AGENT CODE

Lic. No. 3 Jan 2000

Printed by Christopher A Ilvanovic, C. A.lvanovic & Co on 9-6-2000 15:34
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CERTIFICATE(S) OF TITLE BEING LEASED

Sections 89 and 90 Hundred of Coles being portion of the land in C.T. Volume 5662 Folio 263 and the
whole of the land in C.T. Volume 5730 Folios 107 and 449 {the "Leased Area”)
7 . - m .

JESTATE AND INTEREST
Estate in fee simple

ENCUMBRANCES
Nil

v
'LESSOR (Full Name and Address)

*Owner®)

PLANTATION LAND LIMITED A.C.N. 090 443 333 of Level 5,.95 Queen Street Me!bourne'\flc 3000 (the

& 3000 (the "Lessee”)

S

i} _LESSEE (Full Name, Address and Mode of Holding) :
2 TIMBERCORP SECURITIES LIMITED A.C.N. 092 311 469 of Level 5, 95 Queen Street Melbourne Vic

TERM OF LEASE

EXPIRING ON THE

COMMENCING ON THE 1 May 2000

31 December 2014

{together with the option to extend for a further 12 years pursuant Clause 8.1)

Printed by Christopher A. Ivanovic, C. A. Ivanovic & Co on 9-6-2000 12:35
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- RENT AND MANNER OF PAYMENT (OR OTHER CONSIDERATION)

The rent specified in lem 2 of the Schedule as reveiwed from time to time in accorandce with Clause
4.2, to be paid on 30 June, 30 September 31 December and 31 March dunng the Term.

| OPERATIVE CLAUSE ® dejete the inapplicable.

The Lessor LEASES TO THE LESSEE the land ® ABOVE / HEREINAFTER described and the LESSEE ACCEPTS
| THIS LEASE .of the land for the term and at the rent.stipulated, subject to the covenants and conditions expressed
1® herein ImJ\demo;andum-No. ' ' . and to the powers and covenanits implied by the
Real Propetty Act 1886 (except to the extent that the same are modified or negalived below).

'DEFINE THE LAND BEING LEASED INCORPORATING THE REQUIRED EASEMENT(S) ETC.
‘Not Applicable

IT IS COVENANTED BY AND BETWEEN THE LESSOR AND THE LESSEE as lollows:
{Covenants, where not deposited, 1o be set forth on insert sheel(s) and securely atiached)

Printed by Christopber A. vanovic, C. A. Ivanovic & Co on 9-6-2000 12:35
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DEFINITIONS AND INTERPRETATION
Definitions
In this Lease, the following words and expressions have,_.-m.e following meanings:

“Annual Rent” means the rent specified in ltem 2 of the Schedule as reviewed from time to time
in accordance with Clause 4.2.

*Carbon Credits® means any tradeable credits or rights associated with the trees resuiting from the ability
of the trees to absorb green house gases. '

“Commencement Date” means the date 'set out in Item 3 of the Schedule.
“Further Term” means the period for which this Lease may be extended pursuant to Clause 8.1.

“GST” means GST within the meaning of A New Tax System (Goods and Services Tax) Act
1999 (as amended)

“Leased Area” means the land described in Iltem 1 of the Schedule.
“month” means calendar month.

“Plantation Crop” means the crop or crops of eucalyptus trees planted and tended or to be
planted and tended-on the Leased Area by the Lessee.

“Rent Payment Dates” means each 30 June, 30 September, 31 December and 31 March during
the Term. '

“Review Dates” means the dates referred to in Clause 4.2.

“Schedule” means the schedule at the back of this Lease.

“Term” means the term specified in ltem 3 of the Schedule and, where the context permits,
includes any extension or renewal of that term, but subject to any variation or termination of the
Term in accordance with this Lease. '

Interpretation

In this Lease unless the context otherwise requires:

(@) the singular number includes the plural and vice versa and a word denoting one gender
includes each of the other genders;

(b)  “person” includes a firm, a corporation and any incorporated body;

(¢}  headings are for convenience only and do not affect the interpretation of this Lease;

(d) areference to an Act of Parliament shall be read as a reference to that Act as amended,
modified or replaced from time to time and includes any regulations, by-laws, orders,
ordinances or rules made under that Act;

(e) arelerencetoa party to this Lease includes that party’s successors and permitted assigns;

W) if any party comprises more than one person, the provisions of this Lease binds all of them
jointly and each of them severally;

{9) ifthe Lessee or any of the persons comprising the Lessee is a trustee this Lease binds that
person in its capacity as trustee and personally;
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(h) where the word “include” or “includes” is used, it is to be read as if the expression “(but not
limited 10)” immediately followed such word and where the word “including” is used, itis fo
be read as if the expression “(but not limited to)” immediately followed such-word; and

() ifthe Leased Area is of land compriséd in a Crown Lease under the Crown Lands Act

1929, this Lease shall be deemed to be a sublease and, the estate and interest of the
Owner in the land shall be as Crown Lessee under the Crown Lease.

GRANT OF LEASE

The Owner leases to the Lessee the Leased Area for the Term for the purpose of growmg,
tendmg and harvesting a plantation or plantations of eucalyptus trees.

CONDITIONS AND CONSENTS
Consents and approvals

This Lease is subject to and conditional upon the obtaining of the following consents and
approvals to the satisfaction of the Lessee: :

(a) alllocal, State and Commonwealth government approvals, licences or permissions e
required for the establishment of the Plantation Crop, before planting seedling trees on the
Leased Area; and

(b) the consent to this Lease of all mortgagees and.encumbrancees 1o the Leased Area in the
form of consent in the back ot this Lease or such other form as the Lessee reasonably
requires.

(c) in the event the Leased Area is part only of an allotment as defined by Part 19AB of the
Real Property Act 1886, approval to this Lease under the Development Act 1993.

(d) inthe event the Leased Area is the whole or part of land under the Crown Lands Act 1929
and a lease or sublease of such land requires consent to be given under the Crown Lands
Act 1929, consent under the Crown Lands Act 1929. :

The conditions referred to in paragraphs {a), (b), (c) and (d) are deemed 1o be conditions
subsequent.

Each party to use best endeavours to ensure conditions satisfied _ }; .

Each of the parties will use its best endeavours to ensure that the conditions specified in Clause
3.1 are salisfied as soon as is reasonably practicable, and where required will keep the other
party fully informed as to progress towards satisfaction of the conditions.

Failure of conditions

It any of the conditions referred 1o in Clause 3.1 are not satisfied, in the case of sub-clause
3.1(b), within one (1) month after the date of execution of this Lease and in all other cases, within
twelve (12) months after the date of execution of this Lease, or such later date as the Lessee
may agree, this Lease will be at an end and be deemed never to have been of any force or

effect.
RENT

Payment of rent

The Lessee will pay to the Owner the Annual Rent in advance in equal successive quarterly
instalments on or before the Rent Payment Dates with the first instalment of rent being due on
the Commencement Date. If the Commencement Date is not a Rent Payment Date, the Lessee
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will pay proportionate instalments of rent on the Commencement Date (for the period from the
Commencement Date until the next Rent Payment Date) and on the last Rent Payment Date.

Rent Reviews

The Annual Rent will be reviewed on 30 June 2008 and each subsequent 30 June during the

. Term (as extended or renewed) (“Review Dates”). Subject to Clause 8.2, the Annual Rent

payable from any Review Date can not be less than the Annual Rent payable immediately prior
to that Review Date and will be calculated in accordance with the following formula:

NR = Rx NCPI
CPI

Where:
NRis the Annual Rent payable from the relevant Review Date.

R is the Annual Rent payable immediately prior to the relevant Review Date.

NCPI is the Consumer Price Index (All Groups) for the Weighted Average of Eight
Capital Cities as last published by the Australian Bureau of Statistics prior to the
relevant Review Date.

CPl is the Consumer Price Index (All Groups) for the Weighted Average of Eight
Capital Cities as last published by the Australian Bureau of Statistics prior to the
immediately preceding Review Date or, in the case of the first review, as last
published by the Australian Bureau of Statistics prior to the date of execution of
this Lease.

Discontinuation or suspension of CPI ,

If the Consumer Price Index (All Groups): Weighted Average of Eight Capital Cities is
discontinued or-suspended, the method of review set out in Clause 4.2 will cease to apply and
will be replaced with such alternative method as is mutually agreed between the Owner and the
Lessee or, if the parties fail to agree, such alternative method as in the opinion of an expert
appointed by.the President for the time being of the Institute of Chartered Accountants (Victorian
Division) at the request of either party most closely reflects changes in the cost of living for the
Weighted Average of Eight Capital Cities. The cost of any expert determination carried out under
this Clause will be borne equally between the parties.

THE LESSEE’S OBLIGATIONS

The Lessee agrees with the Owner that the Lessee will at the Lessee’s expense during the Term:

Permitted use

Use thg Leased Area for the purpose of growing, tending and harvesting a plantation or
plantations of eucalyptus trees and deal with the Plantation Crop as the Lessee sees fit.

Forestry practice
Comply with sound silvicultural and environmental practices adopted within the forestry industry.

Comply with laws

Comply with all laws, by-laws and regulations relating to the use and occupancy of the Leased
Area.
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Répairs :

Promptly repair any damage caused by the Lessee to any roads tracks or fences on the Leased
Area.

Chemicals and dangerous substances

Not store or use any chemical, inflammable, noxious or dangerous substances in a manner
which is likely to result in damage to vegetation, livestock, crops or water reserves on any
nesghbourmg land owned or occupied by the Owner.

Native vegetation

Not cut down, damage or destroy any nanve vegetation on the Leased Area without the prior
wntten consents of the Owner.

Buildings

Not erect any buildings, structures or dwellings or use any caravans on the Leased Areafor .
accommodation purposes. 7’)3

Permit Owner to enter

Permit the Owner to enter upon the Leased Area from time to time with or without equipment for

the purpose of performing the Owner’s obligations under this Lease and for accessmg
neighbouring land owned or occupied by the Owner.

Indemnity
Indemnify the Owner from and against all claims, demands, proceedings, judgements, damages,

costs and losses of any nature which the Owner may suffer or incur in-connection with the loss of
life and/or personal injury to any person or damage to any property wheresoever occurring or

-arising from an occurrence at the Leased Area or the use by the Lessee of the Leased Area

during the Term except where the loss of life and/or personal injury or damage to. property is the
result of an act of default or neglect by the Owner or the Owner’s invitees.

OWNER'’S OBLIGATIONS
The Owner agrees with the Leséee that the Owner will at the Owner’s expense during the Tg })h
A

(@) Quite enjoyment

Allow the Lessee to peaceably and quietly hold and enjoy the Leased Area without any
interruption by the Owner or any person claiming through or under the Owner.

(b) Rates and taxes

Duly and punctually pay or cause o be paid all rates, taxes and other charges levied by any
government or other authority in respect of the Leased Area.

(c) Comply with laws

Comply with all laws, by-Iawé and regulations relating to the use and occupancy of any
neighbouring land occupied by the Owner.

(d) Comply with mortgages, etc

Comply with the provisions of all morlgages, leases, licences and charges relating to the
Leased Area.
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(e) Chemicals and dangerous substances

‘Not store or use any chemical, inflammable, noxious or dangerous substances in a manner
which is likely to resultin damage to the Plantation Crop.

(f) Control of fires

Take all necessary measures 1o ensure that any fires which may occur or be lit on any
- neighbouring land owned or occupied by the Owner are properly controlied and supervised.

(g) Lighting of fires
Not Withbut the prior written approval of the Lessee light any fires on the Leased Area,
{b)} Notification of fires

Where reasonably practical, promptly notify the Lessee or its named contractor (if any)
named on the entrance to the Leased Area of-

() anyfirein the vicinity of the Leased Area which may threaten the Plantation Crop; and

(i) any notice or notification received by the Owner from the owner or occupier of any
adjoining land pursuant to any Act of Parliamen_t or Regulation relating to bush fires.

THE LESSEE’S RIGHTS
General

The Owner grants to the Lessee the rights set out in this part to be exercised by the Lessee
during the Term.

Harvest

The yessee will be entitled to harvest the Plantation Crop and to rermove and sell or otherwise
deal in the products and any rights, benefits and credits derived from the Plantation Crop and to
retain all income from such sale or dealing. :

Access

The Lessee will be entitled to full and free access with or without vehicles to the Leased Area
along any road or track on any neighbouring land in respect of which the Owner has similar rights
and which gives access to the Leased Area from a public road.

Construct roads and tracks

The Lessee may with the prior written consent of the Owner (which consent must not be
unreasonably withheld) construct and maintain such roads and tracks (including, if necessary,
bridges and culverts) on the Leased Area or on any neighbouring land in respect of which the
Owner has similar rights, as are reasonably required by the Lessee 1o provide access 1o the
Leased Area from a public road.

Use of sand and gravel

For the purposes of constructing and maintaining the roads and tracks referred to in Clause 7.4
the Lessee may take and use sand, gravel and other material available from a place approved
by the Owner (which approval must not be unreasonably withheld) on either the Leased Area, or
any neighbouring land in respect of which the Owner has similar rights, in such quantities as the
Lessee reasonably requires. If the Lessee exercised its rights under this Clause, the Lessee
must rehabilitate the surface of the land 10 an appearance as near as possible to the appearance
of the surface of the surrounding land.
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Graze livestock

The Owner may graze livestock on the Leased Area at such times and under such conditions as
are acceptable to the Lessee. It the Owner does not wish to graze livestock under those
conditions, the Lessee may do so and retain any income derived therefrom.

Security

Subject to Clause 5.8, the Lessee may at its own expense padlock any gates on roads or tracks

entering the Leased Area and take such other measures to exclude trespassers as the Lessee
reasohably considers appropriate.

Signs-

The Lessee may at its own expense erect and maintain a sign or signs on the Leased Area
detailing such matters asthe L.essee reasonably considers appropnate

EXTENSION OF TERM

Lessee may extend Term WY,
The Lessee may by giving written notice 1o the Owner not less than three (3) months prior 1o the
expiration of the Term, elect to extend the Term for the purposes of growing, tending and
harvesting a further rotation of the Plantation Crop (whether by way of eoppice or replant) in
respect of the whole or any part of the Leased Area (as nominated by the Lessee in such notice)
for the period commencing immediately upon expiry of the Term and expiring on the earliest of:

{a) 12years after the commencement of the Further Term; and
(b} the date harvesting of the Plantation Crop is completed for the second time.

Extension for late harvesting

i the Lessee is prevented from:

(a) ‘harvesting the Plantation Crop;

(b) removing from the Leased Area the products derived from the Plantation Crop; or

(c) processing the products derived from the Plantation Crop,

due to an event of Force Majeure, but continues 1o pay instalments of Annual Rent, the Les: Ty

may by giving written notice to the Owner elect to extend the Term (on the terms and condition§~ -
of this Lease) for a period of time equal to the duration of the event of Force Majeure.

Definition of Force Majeure
In Clause 8.2, “Force Majeure” means:

(a) Act of God, fire, explosion, earthquake, landslide, flood, wash-out, lightning, storm or
tempest;

(b) strikes, lockouts, stoppages, restraints of labour or other industrial disturbances;
(c) war, acts of public enemies, riot, civil commotion or sabotage;
(d) breakdown and or accident to plant, machinery or equipment (excluding a breakdown

caused by any failure of the Lessee 1o maintain plant, machinery or equipment in a proper
manner);

{e) restraints, embargoes or other unforeseeable actions by the government of South Australia
or the government of the Commonwealth of Ausiralia; or
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() any Act of Parliament, regulation, by-law, order, ordinance or rule.
TERMINATION
Non payment of Annﬁal Rent

The Owner may terminate this Lease with inmediate effect if the Lessee is in arrears in respect
of one quarterly instalment of Annual Rent and such arrears are not paid in full within one month
after the Owner has served a written notice on the Lessee requesting payment.

Termination upon Harvest

(é) Until such time as the Term is extended under Clause 8.1 the Lessee may by giving not less
than three (3) months prior notice in writing to the Owner terminate this Lease at any time
after completion of the first harvest of the Plantation Crop.

(b) In the event that the Term is extended under Clause 8.1 for the purpose of growing, tending
and harvesting a further rotation of the Plantation Crop the Lessee may by giving not less
than three (3) months prior notice in writing to the Owner terminate this Lease at any time
after completion of the second harvest of the Plantation Crop.

Material breach

The Lessee may terminate this Lease with immediate effect if the Owner commits a material

breach of this Lease and fails to remedy the breach or make reasonable compensation in money

within one month after the Lessee has served a written notice on the Owner requiring the Owner
to remedy the breach.

Effect of termination

Termination of the whole of any part of this Lease under this Part 9 will be without prejudice 1o
any rights or obligations which may have accrued prior to the date of termination.

Limited right of termination

Except as expressly provided in this Part 9, neither Party shall be entitled to terminate or rescind

this Lease and the Owner will nol be entitled to re-enter the Leased Area or forfeit this Lease at
any time prior to the expiration of the Term (as extended or renewed).

RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION
Removal of stumps, roads and tracks

The Lessee acknowledges and agrees with the Owner that at the expiration or earlier termination
of this Lease, the Lessee will not remove or authorise the removal of:

(@) any stumps or debris from the Leased Area; or

{b) any roads or tracks constructed on the Leased Area or on any neighbouring land under
Clause 7.4, :

and that any crop which subsequently grows from the stumps will be the property of the Owner.
Removal of products and equipment
The Lessee will remove all plant, equipment, implements or other things brought onto the Leased

Area by or on behalf of the Lessee during the Term within three (3) months after the expiration or
earlier termination of this Lease.
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10.3 Products and equ»pment left by the Lessee

11.

11.1

11.2

11.3

12.

121

Subject to Part 11, any plant, equipment, implements or other thmgs brought onto the Leased
"Area by or on behatf of the Lessee, which are not removed by the Lessee within the three (3)
month period referred to in Clause 10.2 and any part of the Plantation Crop not harvested by the
Lessee during the Term (as extended) will be the property of the Owner.

OWNERSHIP OF THE PLANTATION CROP A-.ND CARBON CREDITS
Ownership

The Owner acknowledges and agrees with the Lessee that for so long as this Lease has not
been terminated for non-payment of Annual Rent under Clause 9.1, and the Lessee continues to
pay the instalments of Annual Rent, the Plantation Crop and any Carbon Credits will be and will
remain the property of the Lessee (or any other person or entity deriving title to the Plantation
Crop through the Lessee) for the period referred to in Clause 11.3.

Additional righis

The Owner transfers and grants to the Lessee the following rights in addition to the other rig ) ,«\‘)D‘j

granted to the Lessee under this Lease:

(a) to establish, tend and manage the Plantation Crop;

(b} to enter upon the Leased Area with or without vehicles and, to the éxclusion of the Owner
and all other persons, to harvest the Plantation Crop and remove and sell the products and
any rights, benefits and credits derived from the P!antatlon Crop; and

(c) 1o exercise and enjoy such of the rights and powers granted to the Lessee under this Lease
as may be necessary to enable the Lessee to exercise the rights referred to.in paragraphs
(a) and (b) above.

Independent proprietary interest

(a) The rights and interests granted to the Lessee under Clause 11.1 and 11.2 constitute an
independent and severable grant of a proprietary interest in the Leased Area by the Owner
to the Lessee.

(b) In the event that the Term or the leasehold interest of the Lessee under this Lease: A

(i) ends;or

(i} is terminated (other than by effluxion of time or other than by the operation of Parts 3, 8
or 9); or

() becomes void whether by reason or some act or default of the Owner or of the trustee in
bankruptcy, receiver, receiver and manager, controller, administrator or liquidator of the
Owner, or for any other reason whatsoever,

the rights and interesls granted to the Lessee under Clauses 11.1 and 11.2, unless expressly
surrendered by the Lessee, continue to full force and effect and may be exercised and enjoyed
by the Lessee until the date on which the Term (as extended) would have ended by effluxion of
time.

DEALINGS

By the Owner

(a) The Owner may sell, transfer, assign, lease, licence, mortgage, charge or otherwise dispose
of or part with possession of or encumber the whole or any part of the Leased Area or the
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Owner’s interest in the Leased Area or agree to do-the same PROVIDED THAT the Owner

-first arranges (at the Owner’s cost) for the other party or parties to the transaction to enter
into a deed of covenant with the Lessee under which such party or parties agree to comply
with and be bound by the provisions of this Lease as if such party or parties were named in
this Lease in place of the Owner.

(b) Encumbrances
The Owner agrees with the Lessee that the Owner will not create any encumbrances over

the Leased Area or any part thereof ranking in priority to the interest of the Lessee under this
Lease.- :

12.2 By the Lessee

13.

13.1

(a) Grants of sub-lease or licence
The Lessee may:
(i) sub-lease or gra'nt alicence to occupy the whole or any part of the Leased Area; or

() assign; transfer or deal with all or part of the Plantation Crop and all products, rights,
benefits and credits derived from the Plantation Crop,

.on such terms and conditions as the Lessee deems fit without having to obtain the consent’
of the-Owner but no such sub-lease, licence or other dealing shall relieve the Lessee from
any obligations under this Lease.

{b) AsSignment or transfer

Subject to Clause 12.2(a) and 12.2(c), the Lessee may with the consent of the Owner (which
consent must not be unreasonably withheld) assign or transfer this Lease upon the Lessee
arranging (at the Lessee’s cost) for the assignee to enter into a deed of covenant with the
-Owner under which the assignee agrees to comply with and be bound by the provisions of
this Lease as if the assignee were named in this Lease in the place of the Lessee.

(c) Ceasing to be project manager
The Owner covenants and agrees that, notwithstanding anything to the contrary express or
implied in this Lease, if for any reason whatsoever the Lessee ceases to be the project
manager under the Project Deed constituting any of the Timbercorp Eucalypts Projects (as
amended from time to time) (“the Project Deed”) the Owner wiil consent to the assignment of
this Lease to any person fulfilling the position of project manager under the Project Deed for

the time being, subject to the proposed assignee assuming all of the obligations of the
Lessee under this Lease.

MINING AND PETROLEUM ACTIVITIES

Definitions

In this part, the following expressions have the following meanings:

“Mining Activities” means all activities that may be carried out pursuant to' a Mining Tenement.

“Mining Tenement” means any right or title available under the Mining Act 1971 and includes a
permit 1o enter on private land.

“Petroleum Activities” means all activities that may be carried out pursuant to a Petroleum
Titte.
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14.
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14.2

14.3
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“Petroleum Title” means any right or tltle available under the Petroleum Act 1940 and lncludes
a permit to enter on private land.

Applicaiion for Mihing Tenement or Petroleum Title

Ifany person applies for a Mining Tenement or a Petroleum Title over any part of the Leased

Area, then the following provisions apply:
(@) The Owner must promptly notify the Lessee.

(b) Neither the Owner. nor the Lessee shall consent to the application or do any act or thing that
may assist the grant of the application without the prior written consent of the other Party.

(c) The Lessee will be entitled to object to or resist the application or to restrict the scope of the
rights 1o be obtained by virtue of the grant of the application, to the fullest extent permiited by
law.

(d) For the purpose of giving full effect to paragraph (c) above, the Owner must sign such
documents as the LLessee may require, and the Lessee will be entitled to take such A
proceedings in the name of the Owner as the Lessee consliders appropriate. g ﬁ‘;

(e) The Owner appoints the Leséee its lawful attorney to execute the documents and to do the
things referred to in paragraph (d) above.

Grant of Mivnin'g Tenement or Pétroleum Title

Ha Mining Tenement or a Petroleum Title is granted over any part of the Leased Area, then the

“{ollowing provisions apply:

(a) The Owner must keep the Lessee informed as to the Mining Activities or Petroleum Activities
carried out upon the Leased Area, and must forward copies of all commumcattons with the
persons carrying out or proposing to carry out such activities.

(b) The Owner must not consent to any use of water, felling of trees, stripping of bark or cutting
of timber on the Leased Area.

(c) Hany compensation becomes payable by virtue of or in respect of Mining Activities or
Petroleum Activities on the Leased Area, then the Owner and the Lessee will be entitled to..
compensation according to their respective interests in the area affected by those activit B
The Owner and the Lessee will each be responsible for negotiating and recovering such
compensation. .

GENERAL
Warranties

The Owner represents and warrants that it is the registered proprietor of the Leased Area and
that it is entitled to grant this Lease to the Lessee.

Costs

() Each parly must pay its own costs of an incidental to the preparation and service of any
notice requiring the other party to remedy a default under this Lease.

(b) The Lessee agrees 1o pay all stamp duty and registration fees payable on this Lease.
Caveats

(a) The Lessee may lodge a caveat in respect of its interest under this Lease.
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(b) The Owner agrees lo provide to the Lessee any plans and other détails as are reasonably
-hecessary to enable the Lessee to lodge a caveat.

{c) Upon the expiration or earlier termination of this Lease, the Lessee must promptly withdraw
at its own expense any caveat lodged under thisCtguse.

Further assurances

Each party agrees to sign such documents and do afl such acts, matters and things as may be
reasonably required by the other party to give eifect to this Lease.

Voiding insurances

Each party agrees that it will not do or permit or suffer to be done any act, matter or thing which it
knows or reasonably should know may prejudice or render void or voidable any insurances in
respect of the Leased Area or the Plantation Crop or result in the premiums for such insurances
being increased.

Real Property Act

To the extent permitted by law, all provisions implied in leases by the Real Property Act 1886 are
expressly excluded from this Lease.

No partnership

Nothing contained in this Lease constitutes any party the partner or agent of any other party and
each party agrees that it will not hold itself out as the partner or agent of the other party. Subject

Waivers:

.. No waiver by a party of any breach of this Lease will be deemed a waiver of any preceding or

14.9

14.10

14.11

14.12

succeeding breach of this Lease.

Proper law

This Lease is governed by and construed in accordance with the laws of the State of South
Austral

stralia and the parties submit to the jurisdiction of the courts of that State.

Severability

Parties may act through agents

All rights granted to a party and all obligations imposed on a party under this Lease may be
€njoyed or performed (as the case may be) by that party’s employees, agents and contractors.

Goods and Services Tax

(a) If any supply made by a party (‘Supplier’) to the other {Recipient’) under this Agreement is a
laxable supply (according to GST law) so that the Supplier is liable to GST, the parties agree
that the consideration payable for that taxable supply represents the value of the taxable
supply (that is, the GST exclusive amount) and not the price for that taxable supply.
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{b) The price for any taxable supply made by the Suppher under this Agreement is the GST
inclusive amount which is determined by increasing the consideration payable by an amouint
equal to the GST exclusive amount multiplied by the GST rate in force from time to time.

() GST payable under paragraph (b) will be payable by the Recipient without deduction or set-

off of any other amount, at the same time and on the same basis as the GST exclusive
amount is payable by the Recipient. .

(d) The Supplier must, in respect of a taxable supply. made by it under this Agreement, issue to
- the Recipient a valid tax invoice in the prescribed form for.the amount of GST referable to
that taxable supply, before the due date of payment for the taxable supply by the Recipient.

{e) The Recipient’s obligation to make payment in respect of a taxable supply under this
Agreement is subject to the Supplier complying with its obligation in paragraph (d) above and
the Recipient may defer payment of that amount until the Supplier has discharged its
obligation to the Recipient’s reasonable satisfaction.

NOTICES

All notices, consents, approvals and other communications required or authorised to be give 170)
under this Lease (“Notices™) must be in writing ‘and may be personally delivered or sent by pre="
paid post or facsimile to the addressee’s address specified in this Lease or such other address

as the addressee may have notified from time to time. A'notice will be deemed to be received:

(a) if personally delivered; upon recetpt
(b) if sent by pre- pand post within Austraha on the third day after posting;

.(c)‘ if sent by pre-paid outside Australia, on the seventh day after posting; and

(d) if sent by facsimile, upon production of a successiul transmission report by the sender’s

facsimile machine.

il
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SCHEDULE

ltem 1 Leased Area

Sections 89 and 90 Hundred of Coles being portion of the land in C.T. 5662 Folio 263 and the whole of
the land in C.T. Volume 5730 Folios 107 and 449, '

Hem 2 Annual Rent:

The sum of TWO HUNDRED AND TWENTY FOUR THOUSAND NINE HUNDRED DOLLARS ($224LQQO.00) per

- annum fixed during the period from the Commencement Date to 30 June 2008. Thereafter the annual rent will be

adjtjsted in accordance with clauses 4.2 and 43

PROVIDED THAT upon termination of this Lease, if Annual Rent has been paid in respect of any period after the
date of termination, the Owner will immediately refund that amount to the Lessee and, if Annual Rent has not been
paid in respect of any period up to and including the date of termination, the Lessee will immediately pay that
amount to the Owner.

‘The period commencing on 1 May 2000 (the "Commencement Date”) and expiring on the earliest of:

(a) 31 December 2014; and

{b) thedate harvesting of the Plantation Crop is completed for the first time.
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CONSENTS OF MORTGAGEES AND SECTION 32 DEVELOPMENT ACT 1993 CERTIFICATION
Not Applicable.

EXECUTION

The Common Seal of PLANTAZIRTS

Director

) W . Secretary

The Common Seal of TTIMBERCORP SECURITIES
LIMITED was hereunto affixed S

*NB: A penalty of up to $2000 or 6 months imprisonment applies for improper wilnessing. . Guidance Noles available
Printed by Christopher A. lvanovic, C. A. lvanovic & Co on 9-6-2000 12:35
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SUB-LEASE - SOUTH AUSTRALIA
1999 TIMBERCORP EUCALYPTS PROJECT

2000 PLANTINGS — POST JUNE 1999 GROWERS

BETWEEN

TIMBERCORP LIMITED
A.C.N. 055 185 067

(the "Project Manager”)

- and-

EACH SEVERAL GROWER

(the "Grower™)

99 Sub-lease SHRS-SA-ZOOOpIanl Wednesday, 30 June 1999
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THIS SUB-LEASE ismadeon {9 A‘O' l ACe &
BETWEEN:

FIRST TIMBERCORP LIMITED, A.C.N. 055 185 067 of 5th Floor, 95 Queen Street
PARTY: Street, Melbourne, Victoria (the "Project Manager™); and

SECOND Each several person who is named or otherwise described in Part 2 of the

PARTY: Schedule and his transferees and assigns (as permitted under the Project Deed)
(each of whom is called a "Grower"; whichever relevant Grower is of concem in
any particular circumstances is called "the relevant Grower”; and all of whom are
called "the relevant Growers").

RECITALS:

A. The Project Manager holds Jeases or sub-leases over the,ﬁie'ceé b:f: land _-Héscribed in
Part 1 of the Schedule (each such piece of land being c¢alled:in this :Sub-Lease a
"Plantaﬁon"). - '-t':::..-‘- B f:: i .

B. The Project Manager has agreed to sub-let to each relevant Grower one or more
separate Woodlots as set out in Part 2 of the Schedule, each Woodlot comprising part
of one of the Plantations, for the purpose of planting, tending and harvesting a
plantation of eucalyptus trees on the basis that the relevant Grower will pay rent and
upon the further terms and conditions set out in this Sub-Lease.

C. Pursuant to the provisions of the Project Deed each relevant Grower (or its
predecessor in title) has engaged the Project Manager to provide certain plantation
services for the Grower.

OPERATIVE PROVISIONS:

1. DEFINITIONS
In this Sub-Lease unless the context otherwise requires:
£
%ﬁf/ Commencement Date” means the date set out in Part 3 of the Schedule.

"Debris" means all those parts of Trees which are not Wood (including branches and
treetops), but excluding stumps and roots, wire, rope and miscellaneous rubbish.

"Force Majeure” has the meaning set out in clause 10.2.

"Head Lease™ means the agreement set out adjacent to the description of the
Plantation in Part 1 of the Schedule and made between the Project Manager (as
lessee or sub-lessee as the case may be) and the person listed as the proprietor (as
lessor or sub-lessor as the case may be) whereby the Project Manager has been
granted a lease or sub-lease over the Plantation.

"Management Agreement” means the agreement of even date for the carrying out of

certain plantation services on the relevant Woodlots and on the relevant Plantation
between each several Grower and the Project Manager.

99 Sub-lease SHRS5-SA-2000ptant Wednesday, 30 June 1999



"Management Plén" means the plan for the management of a Plantation (as varied .-
_ by the Project Manager) which plans are annexed to the Management Agreement.

"month™ means calendar month.

"Party” means a party to this Sub-Lease and.includes the transferees successors
and permitted assigns of that party

"Plantation” has the meaning set out in Recital A. The “relevant Plantation” is the
Plantation which contains a relevant Woodlot.

"Proceeds” has the same meaning as in sub—clauée 1.1 of the Project Deed.

"Project Deed” means the deed made on 11 January 1999 between the Project
Manager as responsible entity and each several Grower constituting the 1999
“Timbercorp Eucalypts Project.

"Schedule™ means the schedule appearing at the back of this Sub-Lease. ))}

"Term" means the term of this Sub-Lease as specified in Part 3 of the Schedule plus
any extension thereof under clause 10.1.

"Trees” means the crop of eucalyptus trees the subject of the Management Plan
planied and tended or to be planted and tended on the relevant Woodlots, or on the
relevant Plantation, whichever is applicable.

"Wood” means any saleable wood derived from Trees grown pursuant to this Sub-
Lease ‘and .the Management Agreement on the relevant Woodlots, or on the relevant
Plantation, whichever is applicable, whether in the form of trees, 1ogs timber or
otherwise.

"relevant Woodlots” means the Woodlot or Woodiots to which the relevant Grower is
entitled under the provisions of this Sub-Lease as specified in Part 2 of the Schedule
and more particularly delineated on the maps in Part 1 of the Schedule.

2. INTERPRETATION , ' i

In this Sub-Lease, unless the context otherwise requires:

(a) The singular number includes the plural and vice versa and a word denoting one
gender includes each of the other genders.

(b) "person” includes a firm, corporation and any incorporated body.

(c) Headings are for convenience only and do not affect the interpretation of this
Sub-Lease.

(dy A reference to an Act of Parliament will be read as a reférence to that Act as
amended, modified or replaced from time to time and includes any regulations,
by-laws, orders, ordinances or rules made under that Act.

(e) Areference to a Party to this Sub-Lease includes that Party's transferees,
successors and permitted assigns.

99 Sub-lease SHR5-SA-2000ptant Wednesday, 30 June 1999



-(f) If the relevant Grower comprises more than one person, this Sub-Lease binds all
of them jointly and each of them severally. If any of the persons comprising the
relevant Grower is a trustee, this Sub-Lease binds that person in its capacity as a

trustee and personally. ' :

(9) Where the word "include” or "includes” is used, it is to be read as if the expression
"(butis not limited to)” immediately followed such word and where the word
"including” is used, it is to be read as if the expression "(but not limited to)"
immediately followed such word.

(h) Words and expressions used in this Sub-Lease have the same meaning as in the
Project Deed unless the contrary requires.

The Project Manager sub-leases to the relevant Grower the Woodlot or Woodlots
described against the name of the relevant Grower in Part 2 of the Schedule for the
Term for the purpose of growing, tending and harvesting a plantation or plantations of

This Sub-Lease is subject to and conditional upon the obtaining of the following
consents and approvals within twelve (12) months after the date of execution of this

(a) all local, State and Commonwealth government approvals, licences or
permission required for the establishment of the Trees;

(b) in the event the Leased Area is part only of an allotment as defined by
~ Part 19AB of the Real Property Act 1886, approval to this Lease under
the Development Act 1993.

(c) in the event the Leased Area is the whole or part of land under the Crown

Lands Act 1929 and a lease or sublease of such land requires consent to
be given under the Crown Lands Act 1929, consent under the Crown

The conditions referred to in paragraphs (a), (b) and (c) are deemed to be conditions

3. GRANT OF SUB-LEASE
eucalyptus trees.

4. CONDITIONS

4.1 Consents and approvals
Sub-Lease: '

Lands Act 1929.

subsequent.

4.2 Other agreements

This Sub-Lease is subject to and conditional upon:
(a) the relevant Grower entering into the Management Agreement;
(b) the Project Manager entering into the Head Lease,

in respect of the Trees on or prior to the Commencement Date.
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4.4

Use all reasonable endeavours to ensure conditions satisfied

" The Project Manager must use all reasonable endeavours to ensure that the

condition specified in clause 4.1(a) is satisfied as soon as is reasonably practicable.
Each of the Project Manager and the relevant Grower will use all reasonable
endeavours to ensure that the conditions specified in clause 4.1(b) are satisfied as
soon as is reasonably practicable, and where required will keep each other fully
mformed as to progress towards satisfaction of the condmons

Failure of conditions
If any of the conditions referred to in clauses 4.1 or 4.2 of this Sub-Lease or any like
conditions referred to in the Head Lease are not obtained within the time limited in

those clauses:

(a) this Sub-Lease will be at an end; and

b) the Project Manager must immediately repay to the relevant Grower any -

instalments of Annual Rent or other moneys paid by the relevant Grower to
the Project Manager under this Sub-Lease.

RENT

5.1

5.2

Annual Rent

The relevant Grower must duly and punctually pay to the Project Manager during the
Term the rent specified in Part 4 of the Schedule as reviewed from time to time in
accordance with clause 5.2 ("Annual Rent”).

Rent reviews

The Annual Rent shall be reviewed on the first 31 May after the date of execution of
this' Sub-Lease (whether or not the date of execution of this Sub-Lease falls before or
after the Commencement Date) and each 31 May thereafter during the Term (as
extended or renewed) ("Review Dates"). The Annual Rent payable on and from each
review Date shall be the greater of:

(a) the Annual Rent payable immediately prior to the relevant Review Date;
and
(b) the amount calculated in accordance with the following formula:
NR =R x NCPI
- CPl
Where:

NR is the Annual Rent payable on and from the relevant Review Date.
R is the Annual Rent payable immediately prior to the relevant Review Date.

NCPI is the Consumer Price Index (All Groups) Weighted average of eight capital
cities (or any substitute accepted by the government of the Commonwealth of

99 Sub-lease SHR5-SA-2000piant Wednesday, 30 June 1999
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- -Australia) as last published by the Australian Bureau of Statistics prior to the relevant

Review Date.

CPl is the Consumer Price Index (All Groups) Weighted average of eight capital cities
(or any substitute accepted by the government of the Commonwealth of Australia) as
last published by the Australian Bureau of Statistics prior to the immediately preceding
Review Date or, in the case of the first review, as last published by the Australian -
Bureau of Statistics prior to the date of execution of this Lease.

Discontinuation or suspension of CPI

If the Consumer Price Index (All Groups) Weighted average of eight capital cities is
discontinued or suspended, the method of review set out in clause 5.2(b) will cease to
apply and will be replaced with such altemative method as is mutually agreed between
the Project Manager and the relevant Grower or, if they fail to agree, such alternative
method as in the opinion of an expert appointed by the President for the time being of
the Institute of Chartered Accountants (South Australian. Division) at the request of
either of them most closely reflects changes in the cost of living for the eight capital
cities of Australia. The cost of any expert determination carried out under this clause
shall be borne equally between the Project Manager and the relevant Grower.

The relevant Grower agrees with the Project Manager that the relevant Growér will at
Use the relevant Woodlots solely for the purpose of growing, tending and harvesting a
Comply with sound silvicultural and environmental practices adopted within the forestry
Comply with all laws and regulations relating to the use and occupancy of the relevant

Promptly repair any damage caused by the relevant Grower or its employees, agents
OF contractors to any roads, tracks or fences on the relevant Woodlots or on any

Take all reasonable steps to avoid interfering with the activities carried out on any

5.3
6. RELEVANT GROWER'S OBLIGATIONS
the relevant Grower's expense during the Term:
6.1 Permitted use
plantation or plantations of eucalyptus trees.
6.2 Forestry practice
industry.
6.3 Comply with laws
Woodlots.
6.4 Repairs
neighbouring land.
6.5 Interference with activities
neighbouring land by the owner or occupier of that land.
6.6 Chemicals and dangerous substances
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_Not store or use any chemical, inflammable, noxious or dangerous substances in a

manner which is likely to résult in damage to vegetation, livestock, crops or water
reserves on any neighbouring land.

Not erect any buildings, structures or dwellings or use any caravans on the relevant

Permit the Project Manager to enter upon the relevant Woodlots from time to time with
or without equipment for the purpose of performing the Project Manager's obligations

Comply or procure compliance with the provisions of the agreement referred to in

Give such rights of way and free access to the owners or occupiers of any Woodlot
adjoining the relevant Woodlots as are necessary for their proper use and enjoyment
of their Woodlots, but such rights of access shall be limited to the unimpeded use of
any existing access roads, pathways or fire-breaks on or about their Woodlot.

The Project Manager agrees with the relevant Grower that the Project Manager will at
the Project Manager's expense prior to the Commencement Date (or such later date

Construct or cause to be constructed a fence along the external boundary
of the relevant Plantation, or in such other location as the Project Manager
deems fit, suitable to restrain livestock from straying onto the relevant

6.7 Buildings
Woodlots for accommodation purposes.
6.8 Permit Project Manager to enter
under this Sub-Lease. '
6.9 Comply with other agreements
paragraphs 4.2(a) and (b).
6.10 Give access to owners of adjoining Woodlots
7. PROJECT MANAGER'S OBLIGATIONS
74 Prior to Commencement Date
as the relevant Grower may agree):
(a) Boundary fence
Woodlots.
7.2 During the Term

The Project Manager agrees with the relevant Grower that the Project Manager will at
the Project Manager's expense during the Term:

(a) Quiet enjoyment
Allow the relevant Grower to peaceably and quietly hold and enjoy the
relevant Woodlots without any interruption by the Project Manager or any

person claiming through or under the Project Manager.

(b) Maintain boundary fence
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Maintain or cause to be maintained the fence constructed pursuant to
* clause 7.1 in good and substantial repair and condition.

(c) Rates and taxes
Duly and punctually pay or cause to be paid :all rates, taxes and other
charges levied by any govemment or other authority in respect of the
relevant Woodlots. :

(d) Comply with laws

Comply with all laws and regulations relating to the use and occupancy of
any neighbouring land occupied by the Project Manager.

(e) Chemicals and dangerous substances

Not store or use any chemical, inflammable, noxious or dangerous
substances in a manner which is likely to result in damage to vegetation,
livestock, crops or water reserves on the relevant Woodlots.

H Comply with Head Lease
Comply with the provisions of the Head Lease.

(@) | Control of fires
Take all necessary measures to ensure that any fires which may occur or
be lit on any neighbouring land owned or occupied by the Project Manager
are properly controlled and supervised.

(h) Not create any encumbrances

Not create any encumbrances over the relevant Plantation or the relevant

éé : Woodlots or any part thereof ranking in priority to the interests of the
R relevant Growers under this Sub-Lease other than the agreement referred
to in paragraph 4.2(a).
8. RELEVANT GROWER'’S RIGHTS
8.1 General

The Project Manager hereby grants to the relevant Grower the rights set out in this part
to be exercised by the relevant Grower during the Term.

8.2 Harvest

The relevant Grower shall be entitled to harvest the Trees and to remove and sell the
products derived from the Trees and to retain all income from such sale.

8.3 Trees are property of the relevant Grower
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8.4

8.5

8.6

8.7

* The parties acknowledge and agree that the Trees are and will remain the property of -
the relevant Grower until the end of the Term.

Access

The relevant Grower shall be entitled to full_and free access for any purpose

whatsoever to the relevant Woodlots along any road or track on any ne:ghbounng land.

in respect of which the Project Manager has similar nghts and which gives access to
the relevant Woodlots from a pubhc road.

Construct roads and tracks

The relevant Grower may with-the prior written consent of the Project Manager, which
consent must not be unreasonably withheld, construct and maintain such roads and
tracks (including, if necessary, bridges and culverts) on the relevant Woodlots or on
any neighbouring land in respect of which the Project Manager has similar rights, as
are reasonably required by the relevant Grower to provide access to the relevant
Woodlots from a public road for log haulage.

Use of sand and gravel

For the purposes of constructing and maintaining the roads and tracks referred to in
clause 8.5 the relevant Grower may take and use sand, gravel and other-material
available from a place approved by the Project Manager on the rélevant Woodlots or
on any neighbouring land in respect of which the Project Manager has similar rights, in
such quantities .as the relevant Grower reasonably requires. If the relevant Grower
exercises its rights under this clause, the relevant Grower must rehabilitate the surface
of the land to an appearance as near as possible to the appearance of the surface of
the surrounding land.

Security

The relevant Grower may at its own expense padlock any gates on roads or tracks
entering the relevant Woodlots and take such other measures to exclude trespassers
as the relevant Grower reasonably considers appropriate. Upon request, the relevant
Grower must provide the Project Manager with a key to any padlocks, or if the
relevant Grower has taken any other measures under this clause, such other means
of entry, to the relevant Woodlots.

PROJECT MANAGER’S RIGHTS

9.1

9.2

9.3

General

The Grower hereby grants to the Project Manager the rights set out in this part to be
exercised by the Project Manager during the Term.

Graze livestock

The Project Manager or its invitees may graze livestock on the relevant Woodlots
and retain all income derived therefrom.

Bees
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-The Project Manager or its invitees may keep bees on the relevant Woodlots and
retain all income derived therefrom.

9.4 Access
The Project Manager shall be entitled to full and free access for the purposes of
carrying out its rights and obligations with or without vehicles to the relevant
Woodlots along any road or track or any neighbouring land owned or occupied by the
Project Manager which gives access to the relevant Woodlots from a public road.

9.5 Further access
The Project Manager shall be entitled to full and free access with or without vehicles
to the relevant Woodlots for the purpose of accessing neighbouring land owned or
occupied by the Project Manager.

9.6 Use of sand and gravel
The Project Manager may with the approval of the Grower take and use sand, gravel
and other material from a place on the relevant Woodlots which does not derogate
from the productivity of the Trees. The Grower may withhold the approval in the
event that it believes that the removal of the sand, gravel and other material will
derogate from the productivity of the Trees.

9.7 Signs
The Project Manager may at iis own expense erect and maintain a sign on the relevant
Woodlots detailing such matters as the Project Manager reasonably considers
appropriate.

10. FORCE MAJEURE

10.1 Extension for late harvesting
If the relevant Grower is prevented from:
(a) harvesting the Trees:
(b) removing from the relevant Woodlots the products derived from the Trees:

or

(c) processing the products derived from the Trees,
due to an event of Force Majeure, but continues to pay the Annual Rent, the Grower
may by giving written notice to the Project Manager elect to extend the Term for a
period of time equal to the duration of the event of Force Majeure.

10.2 Definition of Force Majeure

In this part "Force Majeure” means:

(a) Act of God, fire, explosion, earthquake, landslide, flood, wash-out,
lightning, storm or tempest:
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(b)

(©
(d)

(e)

®

10

strikes, lockouts, stoppages, restraints of labour or other industrial
disturbances;

war, acts of public enemies, riot, civil commotion or sabotage;
breakdown of or Vaccident to plant, méchinery'or equipment (excluding a
breakdown caused by any failure of the person claiming Force Majeure to
maintain plant, machinery or equipment in a proper manner);

restraints, embargoes or other unforeseeable actions by the government
of South Australia or the government of the Commonwealth of Australia;
or

any Act of Parliament, regulation, by-law, order, ordinance or rule.

1. EARLY TERMINATION AND REDUCTION OF THE RELEVANT WOODLOTS

11.1 Termination for default

(a)

(b)

The relevant Grower may terminate this Sub-Lease in respect of the
relevant Woodlots with immediate effect if the Project Manager commits a
material breach of this Sub-Lease and fails to remedy the breach or make
reasonable compensation in money within thirty (30) days after the relevant
Grower has served a written notice on the Project Manager requiring the
Project Manager to remedy the breach. :

The Project Manager may terminate this Sub-Lease in respect of the
relevant woodlots with immediate effect if:

(i) ~ the relevant Grower fails lo pay any instalment of annual rent
by the due date for payment and such amount is not paid in full
. within three months after the Project Manager has served a

written notice on the relevant Grower requesting payment; or

(i) the relevant Grower commits a material breach of this Sub-

Lease and fails to remedy the breach or make reasonable :: -

compensation in money within thirty (30) days after the Project
Manager has served a written notice on the relevant Grower
requiring the relevant Grower to remedy the breach.

11.2 Loss of Trees

(a)

if, in respect of any of the relevant Woodlots:

() the whole or a substantial part of the Trees is damaged or
destroyed whether by fire or any other cause whatsoever; or

(i) an independent forestry consultant commissioned by the
relevant Grower reasonably determines that the whole or a
substantial part of the Trees is no longer commercially viable,

the relevant Grower may terminate this Sub-Lease in respect of the
relevant Woodlots by giving not less than four (4) months' prior writlten
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notice of such termination to the Project Manager.' Termination under this
clause shall take effect on and from the 30 June next following the
expiration of the period of notice. '

(b) If so directed by the Project Manager-in writing within two (2) months after
receipt of the relevant Grower’s notice of termination, the relevant Grower
must, subject to clause 18.11, at the relevant Grower's expense forthwith
remove from the relevant Woodlots all trees, logs, stumps and debris
forming part of or derived from the Trees and re-seed pasture on the

relevant Woodlots.
113 Reduction pf the relevant Woodlots
| (@) If in respect of any of the relevant Woodlots:
0] part of the Treés is damaged or destroyed whether by fire or

any other cause whatsoever; or

(i) an independent forestry consultant commissioned by the
o relevant Grower reasonably determines that part of the Trees is
no longer commercially viable,

the relevant Grower may terminate this Sub-Lease in respect of that
portion of the relevant Woodlots on which the affected part of the Trees is
or was growing ("the surrendered area”), by giving not less than four
months prior written notice of such termination to the Project Manager.
Termination under this clause shall take effect on and from the later of:

() the 30 June next following the expiration of the period of notice;
and
(i) the date on which the relevant Grower has met all of ils

obligations under clause 11.3(b).

(b) If so directed by the Project Manager in writing within two (2) months after
receipt of the relevant Grower's notice of termination, the relevant Grower
must, subject to clause 18.11, at the relevant Grower's expense forthwith
remove from the surrendered area all trees, logs, stumps and debris
forming part of or derived from the Trees and, provided it is reasonably
practicable to do so, fence off the surrendered area from the remainder of
the relevant Woodlots, re-seed pasture on the surrendered area and
provide the Project Manager and the lessor or sub-lessor under the Head
Lease with reasonable access to the surrendered area.

11.4 Effect of termination

(a) Termination of this Sub-Lease under clauses 11.1 or 11.2 or reduction of
the relevant Woodlots under clause 11.3 shall be without prejudice to any
rights or obligations which may have accrued prior to the date of
termination.

(b) Termination of this Sub-Lease in respect of a relevant Woodlot or part of
a relevant Woodlot under this Part 11 shall not affect the rights or
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11.5

12.

12.1

12.2

12.3

13.

13.1

12

obligations of the Parties in respect of any other relevant Woodlot or -

other part of the relevant Woodlot.

Limited right of termination

Except as expressly provided -in this Part, neither the Project Manager nor the

relevant Grower shall be entitled to terminate or rescind this Sub-Lease and the
Project Manager shall not be entitled to re-enter the relevant Woodlots or forfeit thls
Lease, at any time prior to the expiration of the Term.

RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION

Removal of stumps, roads and tracks

The Project Manager acknowledges and agrees with the relevant Grower that, except
to the extent that clauses 11.2(b) and 11.3(b) apply, the relevant Grower will not be
liable to remove or to pay for the removal of:

{(a) any stumps from the relevant Woodlots; or

(b) any roads or tracks constructed on the relevant Woodlots or on any
neighbouring land under clause 8.5,

at the expiration or earlier termination of this Sub-Lease.
Removal of products and equipment

During the three (3) month period following the expiration of this Sub-Lease, the
relevant Grower may enter upon the relevant Woodlots and remove any products
derived from the Trees and any plant, equipment, implements or other things brought
onto the relevant Woodlots by or on behalf of the relevant Grower during the Term.

Products and equipment left by the relevant Grower

(a) Any plant, equipment, implements or other things brought onto the relevant

Woodlots by or on behalf of the relevant Grower, which are not removed by .

BTN
JB3

the relevant Grower within the three (3) month period referred to in clause -

12.2; and

(b) any part of the Trees not harvested by the relevant Grower during the Term
(as extended or renewed),

will be the property of the Project Manager.

OWNERSHIP OF THE TREES

Ownership

The Project Manager acknowledges and agrees with the relevant Grower that for so
long as this Sub-Lease has not been terminated for non-payment of Annual Rent
under clause 11.1(b) and the relevant Grower continues to pay the Annual Rent the
Trees will be and shall remain the property of the relevant Grower for the period
referred to in paragraph 13.3(b).
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13.2 Additional Rights

The Project Manager hereby transfers and grants to the relevant Grower the
following rights in addition to the other rights granted to the relevant Grower under
this Sub-Lease:

(a) to establish, tend and manage the Trees and to cultivate and plant seedling
trees as part of the Trees:

(b) to enter upon the relevant Woodlots with or without vehicles and, to the
exclusion of the Project Manager and all other persons, to harvest the Trees and
remove and sell the products derived from the Trees; and

(c) to exercise and enjoy such of the rights and powers granted to the relevant
Grower under this Lease as may be necessary to enable the relevant Grower to
exercise the rights referred to in paragraphs (a) and (b).above.

13.3 Independent Proprietary Interest
5@4 . (a) The rights and interests granted to the relevant Grower under clauses 13.1 and
: 13.2 constitute an independent and severable grant of a proprietary interest in

the relevant Woodlots by the Project Manager to the relevant Grower.

(b) In the event that the Term or;‘the leasehold interest of the relevant Grower under
this Sub-Lease: ‘

(i) ends; or :
(i) is terminated (other than by effluxion of time or by the operation of Parts
4 or 11); or

(i) becomes void whether by reason of some act or default of the Project
Manager or of the trustee in bankruptcy, receiver, receiver and manager,
controller, administrator or liquidator of the Project Manager, or for any
other reason whatsoever, .

the rights and interests granted to the relevant Grower under clauses 13.1 and

13.2 shall, unless expressly surrendered by the relevant Grower, continue in full

force and effect and may be exercised and enjoyed by the relevant Grower until

the date on which the Term would have ended by effluxion of time.

14. MINING AND PETROLEUM ACTIVITIES

14.1 Definitions
In this part, the following expressions have the following meanings:

"Mining Activities” means all activities that may be carried out pursuant to a Mining
Tenement.

"Mining Tenement” means any right or title available under the Mining Act 1971 and
includes a permit tc enter on private land. .

"Petroleum Activities” means all activities that may be carried out pursuant to a
Petroleum Title.
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"Petroleum Title" means any right or title available under the Petroleum Act 1940 and .

14

includes a permit to enter on private land.

14.2 Application for Mining Tenement or Petroleum Title

if any person applies for a Mining Tenement or a Petroleum Title over any part of the
relevant Woodlots, then the following provisions will apply:

(a)

(b)

(c)

(d)

(e)

The Project Manager must promptly notify the relevant Grower.

Neither the Project Manager nor the Grower shall consent to the
application or do any act or thing that may assist the grant of the
application.

The relevant Grower will be entitled to object to or resist the application or
to restrict the scope of the rights to be obtained by virtue of the grant of
the application, to the fullest extent permitted by law.

For the purpose of giving full effect to paragraph (c) above, the Project
Manager must sign such documents as the relevant Grower may require,
and the relevant Grower will be entitled to take such proceedings in the
name of the Project Manager as the relevant Grower considers
appropriate. The relevant Grower hereby indemnifies the Project
Manager for any loss suffered by the Project Manager as a direct
consequence of the relevant Grower exercising its rights under this
paragraph (d).

The Project Manager hereby appoints the relevant Grower its lawful
attorney to execute the documents and to do the things referred to in
paragraph (d).

14.3 Grant of Mining Tenement or Petroleum Title

If a Mining Tenement or a Petroleum Title is granted over any part of the relevant
Woodlots, then the following provisions will apply:

(a)

(b)

(c)

(d)

The Project Manager must keep the relevant Grower informed as to the
Mining Activities or Petroleum Activities carried out upon the relevant
Woodlots, and must forward copies of all communications with the
persons carrying out or proposing to carry out such activities.

The Project Manager must not consent to any use of water, fefling of
trees, stripping of bark or cutting of timber on the relevant Woodlots.

If any compensation becomes payable by virtue of or in respect of Mining
Activities or Petroleum Activities on the relevant Woodlots, then the
Project Manager and the relevant Grower will be entitled to compensation
according to their respective interests in the area affected by those
activities. The Project Manager and the relevant Grower will each be
responsible for negotiating and recovering such compensation.

If this Sub-Lease is terminated under clause 11.2 or area of the relevant
Woodlots is reduced under clause 11.3 as a result of Mining Activities or
Petroleum Activities being carried out on the relevant Woodlots, the
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15.

16

provisions of clauses 11.2(b) and 11.3(b) will not apply in respect of such
termination or reduction. :

WARRANTIES

The Project Manager represents and warrants that:

15.1

15.2

16.3

16.

16.1

171

17.2

17.3

17.4

17.5

as at the date of execution of this Sub-Lease, the Head Lease is valid and
subsisting;

the Project Manager is entitled under the Head Lease to grant this Sub-Lease lo the
relevant Grower; and

any consents which may be required to the granting of this Sub-Lease (other than
those referred to in clause 4.1 ) have been obtained. '

NOTICES

All notices, consents, approvals and other communications required or authorised to
be given under this Sub-Lease ("Notices") must be in writing and may be personally
delivered or sent by pre-paid post or facsimile to the addressee’s address specified in
this Sub-Lease or such other address as the addressee may have notified from time to
time. A Notice shall be deemed to be received:

(a_) if personally delivered, upon receipt;

{(b) | if sent by pre-paid post within Australia, on the third day aftér posting;

(c) if sent by pre-paid post outside Australia, on the seventh day after
posting; and

(d) if sent by facsimile, upon production of a successful transmission report

by the sender's facsimil_e machine.
CAVEAT

The relevant Grower may at its own expense lodge a subject to claim caveat, in
respect of its interest under this Sub-Lesase.

The Project Manager agrees to provide to the relevant Grower all plans and other
details reasonably necessary to enable the relevant Grower to lodge a subject to
claim caveat.

Upon the expiration or earlier termination of this Sub-Lease, the relevant Grower
must promptly withdraw at its own expense any caveat lodged under this clause.

The relevant Grower irrevocably appoints the Project Manager its attorney to execute
a withdrawal of any caveat required to be withdrawn by the Grower pursuant to
clause 17.3 in the event of the relevant Grower failing promptly to do so.

The relevant Grower agrees to ratify anything done by the attorney in accordance
with clause 17 4.
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18.1

18.2

18.3

18.4

18.5

18.6

18.7

18.8

18.9

16

GENERAL

" Further assurances

Each Party agrees to sign such documents and do all such acts, matters and things as
may be reasonably required by any othei Party to give effect to this Sub-Lease.

Voiding insurances

Each Party agrees that it will not do or permit or suffer to be done any act, manner or
thing which may prejudice or render void or voidable any insurances in respect of the
relevant Woodlots or the Trees or result in the premiums for such insurances being
increased.

Real Property Act ,
To the extent permitted by law, all provisions implied in leases by the Real Property
Act 1886 are expressly excluded.

Proper law

This Sub-Lease shall be governed.by and construed in accordance with laws of the
State of South Australia and the parties agree to submit to the jurisdiction of the courts
of that State. ‘

Severability

If any provision of this Sub-Lease is or becomes void or unforeseeable, that provision
shall be severed from this Sub-Lease to the intent that the remaining provisions of this
Sub-Lease shall continue in full force and effect.

Parties may act through agents

All rights granted to a Party and all obligations imposed on a Party under this Sub-
Lease -may be enjoyed or performed (as the case may be) by that Party’s employees,
agents and contractors.

No Partnership

Nothing contained in this Sub-Lease shall constitute a partnership between the Parties
to this Sub-Lease. No Party shall hold itself out as the partner of the other of them.
This Sub-Lease is not for the benefit of any person not a party to this Sub-Lease and
shall not be deemed to give any right or remedy to any such parly whether referred to
in this Sub-Lease or not.

Waivers

No waiver by any Parly of any breach of this Sub-Lease shall be deemed a waiver of
any preceding or succeeding breach of this Sub-Lease.

Assignment
(a) The relevant Grower covenants that the Project Manager shall have the

full and free right to deal with any of its rights and interests hereunder {o
such other parties and on such terms and conditions as the Project
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18.10

18.11

(b)

(©)

17

Manager sees fit, providing at all times that the Project Manager shall not
transfer, lease, mortgage, charge, assign, part with possession or
otherwise dispose of its interest in the relevant Woodlots without first
obtaining a deed of covenant by the proposed transferee, lessee,
mortgagee, chargee, assignee, person who ‘acquires possession or
person who receives the disposal (the "Grantee”) containing a covenant
by the Grantee in favour of the relevant Grower that the Grantee will at all
times during the Term observe and perform all or any of the covenants
contained or implied in this Sub-Lease to be observed or performed by
the Project Manager.

All costs associated with the preparation, completion and stamping of any
deed of covenant required by the immediately preceding subclause shall
be paid by the Project Manager or Grantee, and the relevant Grower shall
not be required to contribute in any way to such costs.

The relevant Grower may only transfer, mortgage, assign or otherwise
dispose of this Sub-Lease or any of its rights or interests hereunder in
accordance with the provisions of the Project Deed and otherwise may
not assign sub-let or part with possession of the relevant Woodlots or any
part thereof or otherwise by any act or.deed to procure or allow or suffer

either voluntarily or involuntarily) the relevant Woodlots 6r any part

thereof o be assigned transferred or sub-let or the possession thereof
parted with and for all or any part of the term.

Limitation of liability of relevant Grower

(a) Notwithstanding any other provision of this Agreement, in no
circumstances shall the relevant Grower be obliged to contribute any
money or incur any other liability under this Agreement in excess of the
aggregate of annual rent, the amount of the fees set out in parts 1(i) and
(i) of the schedule to the Management Agreement and Proceeds.

(b) Once a transmission, transfer, mortgage, assignment or other disposal of
the entire interest of the relevant Grower has been perfected in
accordance with the provisions of the Project Deed, then the relevant
Grower no longer remains liable under this Sub-Lease.

Delegation

The relevant Grower may, for the better performance of its obligations under this Sub-
Lease, employ any person as an agent and all rights granted and obligations imposed
upon the relevant Grower (except the grant to the relevant Grower of the leasehold
estate) may be enjoyed and performed by the relevant Grower's agent, contractors
and their employees, but delegation of any of the relevant Grower's obligations under
this Sub-Lease shall not release it from liability under this Sub-Lease.
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1 woodlots numbered 1 to 171 on the map

annexed hereto

PART 1: THE PLANTATIONS AND HEAD LEASE DETAILS (1999—P2000—SA—SPSR_)
Plantation | Plantation Name Land Description Head Lease
Code Details
cic .Circelli 2000 _ Those parts of Crown Lease Perpetual No | Plantation
. Volume 504 Folio 47 as are delineated into | Land Ltd .
woodlots numbered 28 to 207 on the map
A annexed hereto '

CLR Clarke 2000 Those parts of Certificate of Title Volume Timbercorp
5381 Folio 64 as are delineated into Lands Pty Ltd -
woodlots numbered 1 to 175 on the map
annexed hereto .7 _ .

ERE Erewhon 2000 Those parts of Certificate of Title Volume Plantation
1§%F0!3Q sgg as are delineated into Land Ltd
woodlots numbered 1 to 226 on the map
annexed hereto

GOE Gooseswamp Those parts of Cerfieate6FFitle Volume | Timbercorp

2000 1344 Folio 20 as are delineated into Lands Pty Ltd

PART 1 PAGE 1

LN
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PART 2: NAMES AND ADDRESSES OF GROWERS AND RELEVANT WOODLOTS
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. Term

The period commencing on 15 April 2000 (the "Commencement Date”) and expiring
on the earfiest of:

(a) the date 12 years after the Commencement Date:
(b) the date harvesting of the Wood is completed; and
(c) the day immediately preceding the termination date of the Head Lease.

: Annual Rent

$240 per relevant Woodlot per annum and increased by the sum of any Goods and
Services Tax (GST) or other like tax that is payable in respect of that amount, payable:

(a) on or before 30 June 1999 in respect of the period from the
Commencement Date to 30 June 2000; and

(b) thereafter, in respect of each financial year during the Term, on each 31
May preceding-the commencement of that financial year.
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EXECUTED as an agreement

THE COMMON SEAL of TIMBERCORP LIMITED
was affixed in.accordance with its Constitution in the
presence of:

As-Attorney forand on behalf of each several relevant.

. Grower L :
EXECUTED in Melbourne by Perrnanent Tristee
Company Limited ACN 000 000993 ais custodian under
‘the-Custady Agreement dated 19 February 1999 by
being SIGNED SEALED AND DELIVERED byits
aftorneys who state that they have no notice of
revocation of the Power of Attorney dated 2 June 1993,
whereby they execute this deed document or instrument,
a certified copy of which is filed in Permanent Order
Book No. 277 at Page 6, ltem 4

PBroup A Altorney Group B AYf@ney

Signature —J Signagy"g&TlBﬁ A R;&Té A
STENICK SILAVECKY MANAGER
MANAGER

Name Name
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SUB-LEASE —SOUTH AUSTRALIA

~

1959 TIMBERCORP EUCALYPTS PROJECT

A ' 2000 PLANTINGS

BETWEEN

TIMBERCORP EUCALYPTS LIMITED.

A.C.N. 055 ':l:85 067

(the "Project Manager")

S

- and -

i EACH SEVERAL GROWER

S : (the "Grower”)
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" THIS SUB-LEASE js made on 20 June 1999.

TIMBERCORP EUCALYPTS LIMITED, A.C.N. 055 185 067 of 5th Floor,

FIRST

PARTY: 95 Queen Street, Melbourne, Victoria (the "Project Manager™); and

SECOND Each several person who is named or otherwise described in Part 2 of the

PARTY: Schedule and his transferees and assigns (as permitted under the Project Deed)

(each of whom is called a "Grower”; whichever relevant Grower is of concem in
any particular circumstances is called "the relevant Grower"; and all of whom are
called "the relevant Growers").

RECITALS:

A. The Project Manager holds leases or sub-leases over the pieces of land described in
Part 1 of the Schedule (each such piece of land being called in this Sub-Lease a
"Plantation™).

B. The Project Manager has agreed to sub-let to each relevant Grower one or more
separate Woodlots as set out in Part 2 of the Schedule, each Woodlot comprising part
of one of ‘the Plantations, for the purpose of planting, tending and harvesting a
plantation of eucalyptus trees on'the basis that the relevant Grower will pay rent and
upon the further terms and conditions set out in this Sub-Lease.

C. Pursuant to the provisions of the Project Deed each relevant Grower (or its

predecessor in title) has engaged the Project Manager to provide certain plantation
services for the Grower.

OPERATIVE PROVISIONS:

DEFINITIONS

In this Sub-Lease unless the context otherwise requires:
"Commencement Date” means the date set out in Part 3 of the Schedule.

"Debris” means all those parts of Trees which are not Wood (including branches and
treetops), but excluding stumps and roots, wire, rope and miscellaneous rubbish.

"Force Majeure" has the meaning set out in clause 10.2.

"Head Lease™ means the agreement set out adjacent to the description of the
Plantation in Part 1 of the Schedule and made between the Project Manager (as
lessee or sub-lessee as the case may be) and the person listed as the proprietor (as
lessor or sub-lessor as the case may be) whereby the Project Manager has been
granted a lease or sub-lease over the Plantation.

"Management Agreement" means the agreement of even date for the carrying out of
certain plantation services on the relevant Woodlots and on the relevant Plantation
between each several Grower and the Project Manager.
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‘Plantation which contains a relevant Woodlot.

2.

"Management Plan” means the plan for the management of a Plantation (as varied
by the Project Manager) which plans are anneXed to the Management Agreement.

»month” means calendar month.

»Party” means a party o this Sub-Lease and includes the transferees, SUCCESSOrs
and permitted assigns of that party. '

"Plantation” has the meaning set out in Recital A. The "relevant Plantation” is the

"Proceeds" has the same meaning as in sub-clause 1.1 of the Project Deed.

"Project Deed” means the deed made on 11 January 1999 between the Project
Manager as responsible entity and each several Grower constituting the 1999
Timbercorp Eucalypts Project.

»Schedule” means the schedule appeaﬁng at the back of this Sub-Lease. j
: L f”l A

"Term” means the term of this- Sub-Lease as specified in Part 3 of the Schedule plus
any extension thereof under clause 10.1.

"Trees” means ‘the crop of eucalyptus trees the subject ‘of the Management Plan .
planted and tended or to be planted and tended on the relevant Woodlots, or on the
relevant Plantation, whichever is applicable.

"Wood” means any saleable wood derived from Trees grown pursuant to this Sub-
Lease and the Management Agreement on the relevant Woodlots, or on the relevant
Plantation, whichever is applicable, whether in the form of trees, logs, timber or
otherwise. :

"relevant Woodlots” means the Woodlot or Woodiots to which the relevant Grower is
entitled under the provisions of this Sub-Lease as specified in Part 2 of the Schedule
and moré particularly defineated on the maps in Part 1 of the Schedule.

INTERPRETATION SN

-
s

In this Sub-Lease, unless the context otherwise requires:

(a) The singular number includes the plural and vice versa and a word denoting one
gender includes each of the other genders.

(b) "person” includes a firm, corporation and any incorporated body.

(c) Headings are for convenience only and do not affect the interpretation of this
Sub-Lease.

(d) A reference to an Act of Parliament will be read as a reference to that Act as
amended, modified or replaced from time to time and includes any regulations,
by-laws, orders, ordinances or rules made under that Act.

(e) A reference to a Party to this Sub-Lease includes that Party's transferees,
successors and permitted assigns.
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() If the relevant Grower comprises more than one person, this Sub-Lease binds all
of them jointly and each of them severally. If any of the persons comprising the
relevant Grower is a trustee, this Sub-Lease binds that person in its capacity as a
trustee and personally.

(g) Where the word "include” or “includes" is used, it is to be read as if the expression
“(but is notNimited to)” immediately followed such word and where the word
"including” is used, it is to be read as if the expression "(but not limited to)"
immediately followed such word.

(Ah) Words and expressions used in this Sub-Lease have the same meaning as in the
Project Deed unless the contrary requires.

GRANT OF SUB-LEASE

The Project Manager sub-leases to the relevant Grower the Woodlot or Woodlots
described against the name of the relevant Grower in Part 2 of the Schedule for the
Term for the purpose of growing, tending and harvesting a plantation or plantations of
eucalyptus trees. '

CONDITIONS

4.2

i

Consents and approvals

This Sub-Lease is subject to and conditional upon the obtaining of the following
consents and approvals within twelve (12) months after the date of execution of this
Sub-Lease:

(a) all local, State and Commonwealth government approvals, licences or
permission required for the establishment of the Trees;

(b) in the event the Leased Area is part only of an allotment as defined by
-~ Part 19AB of the Real Property Act 1886, approval to this Lease under
the Development Act 1993.

(c) in the event the Leased Area is the whole or part of land under the Crown
Lands Act 1929 and a lease or sublease of such land requires consent o
be given under the Crown Lands Act 1929, consent under the Crown
Lands Act 1929.

The conditions referred to in paragraphs (a), (b) and (c) are deemed to be conditions
subsequent.

Other agreements

This Sub-Lease is subject to and conditional upon:

(a) the relevant Grower entering into the Management Agreement;
(b) the Project Manager entering into the Head Lease,

in respect of the Trees on or prior to the Commencement Date.
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4.4

Use all reasonable endeavours to ensure conditions satisfied

The Project Manager must use all reasonable endeavours to ensure that the
condition specified in clause 4.1(a) is satisfied as soon as is reasenably practicable.
Each of the Project Manager and the relevant Grower will use all reasonable
endeavours to ensure that the conditions specified in clause 4.1(b) are satisfied as
soon as is reasonably practicable, and where required will keep each other fully
informed as to progress towards satisfaction of the conditions.

Failure of conditions

If any-of the conditions referred to in clauses 4.1 or 4.2 of this Sub-Lease or any like
conditions referred to in the Head Lease are not obtained within the time limited in
those clauses:

(a) this Sub-Lease will be at an end; and -

{b) the Project Manager must imme-diately repay to the relevant Grower any

instalments of Annual Rent or other moneys paid by the relevant Grower to

the Project Manager under this Sub-Lease.

RENT

5.1

5.2 .

Annual Rent

The relevant Grower must duly and punctually pay to the Project Manager during the

_Term the rent specified in Part 4 of the ‘Schedule as reviewed from time to time in

accordance with clause 5.2 (*Annual Rent”).

-Rent reviews

The Annual Rent shall be reviewed on the first 31 May after the date of execution of

this Sub-Lease (whether or not the date of execution of this Sub-Lease falls before or
after the Commencement Date) and each 31 May thereafter during the Term (as

extended or renewed) ("Review Dates”). The Annual Rent payable on and from each
review Date shall be the greater of:

(a) the Annual Rent payable immediately prior to the relevant Review Date;
and
(b) the amount calculated in accordance with the following formula:
NR=Rx NCPI
CPlI
Where:

NR is the Annual Rent payable on and from the relevant Review Date.
R is the Annual Rert payable immediately prior to the relevant Review Date.

NCPI is the Consumer Price Index (All Groups) Weighted average of eight capital
cities (or any subslitute accepted by the government of the Commonwealth of
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Australia) as last published by the Australian Bureau of Statistics prior to the relevant
Review Date.

CPl is the Consumer Price Index (All Groups) Weighted average of eight capital cities
(or any substitute accepted by the government of the Commonwealth of Australia) as
last published by the Australian Bureau of Statistics prior to the immediately preceding
Review Date or, in the case of the first review, as last published by the Australian
Bureau of Statistics prior to the date of execution of this Lease.

Discontinuation or suspension of CP!

If the Consumer Price Index (All Groups) Weighted average of eight capital cities is
discontinued or suspended, the method of review set out in clause 5.2(b) will cease to
apply and will be replaced with such alternative method as is mutually agreed between
the Project Manager and the relevant Grower or, if they fail to agree, such alternative
method as in the opinion of an expert appointed by the President for the time being of
the Institute of Chartered Accountants (South Australian Division) at the request of
either of them most closely reflects changes in the cost of living for the eight capital
cities of Australia. The cost of any expert determination carried out under this clause
shall be borne equally between the Project Manager and the relevant Grower.

RELEVANT GROWER’S OBLIGATIONS

TR
-
. 6.1
B

E
o d

_ 6.2

The relevant Grower agrees with the Project Manager that the relevant Grower will at
the relevant Grower's expense during the Term:

Permitted use

Use the relevant Woodlots solely for the purpose of growing, tending and harvesting a

_plantation or plantations of eucalyptus trees.

Forestry practice

Comply with sound silvicultural and environmental practices adopted within the forestry
industry.

6.3 -Comply with laws
Comply with all laws and regulations relating to the use and occupancy of the relevant
il Woodlots,
3 6.4 Repairs
Promptly repair any damage caused by the relevant Grower or its employees, agents
OF contractors to any roads, tracks or fences on the relevant Woodlots or on any
- neighbouring land.
6.5 Interference with activities
=
Take all reasonable steps to avoid interfering with the activities carried out on any
neighbouring land by the owner or occupier of that land.
-
6.6 Chemicals and dangerous substances
",_.
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Not store or use any chemical, inflammable, noxious or dangerous substances in a
manner which is likely to result in damage to vegetation, livestock, crops or water
reserves on any neighbouring land.

Not erect any buildings, structures or dwellings or use any caravans on the relevant

Permit the Project Manager to enter upon the relevant Woodlots from time to time with

or without equipment for the purpose of performing the Project Manager’s obligations

Comply or procure compliance with the provisions of the agreement referred to in

Give such rights of way and free access to the owners or occupiers of any Woodlot
adjoining the relevant Woodlots as are necessary for their proper use ‘and enjoyment
of their Woodlots, but such rights of access shall be limited to the unimpeded use of
any existing access roads, pathways or fire-breaks on or about their Woodiot.

The Project Manager agrees with the relevant Grower that the Project Manager will at

the Project Manager’s expense prior to the Commencement Date (or such later date

Construct or cause to be constructed a fence along the external boundary
of the relevant Plantation, or in such other location as the Project Manager
deems fit, suitable to restrain livestock from straying onto the relevant

6.7 Buildings

Woodlots for accommodation purposes.
6.8 Permit 'Project Manager to enter

under this Sub-Lease.
6.9 Comply with other agreements

paragraphs 4.2(a) and (b).
6.10 Give access to owners of adjoining Woodlots
7. PROJE_CT MANAGER'S OBLIGATIONS
7.1 - Prior to Commencement Date

as the relevant Grower may agree):

(a) Boundary fence

Woodlots.

7.2 During the Term

The Project Manager agrees with the relevant Grower that the Project Manager will at
the Project Manager’s expense during the Term:

(a) Quiet enjoyment
Allow the relevant Grower to peaceably and quietly hold and enjoy the
relevant Woodlots without any interruption by the Project Manager or any

person claiming through or under the Project Manager.

(b) Maintain boundary fence
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Maintain or cause to be maintained the fence constructed pursuant to

?;} clause 7.1 in good and substantial repair and condition.
(c) Rates and taxes
- Duly and punctually pay or cause to be paid ‘all rates, taxes and other
- charges levied by any government or other authority in respect of the
;‘] relevant Woodlots.
(d) Comply with laws
- ’ Comply with all laws and regulations relating to-the use and occupancy of

any neighbouring land occupied by the Project Manager.

(e) Chemicals and dangerous substances

Not store or use any chemical, inflammable, noxious or dangerous
substances in a manner which is likely to result in damage to vegetation,
livestock, Crops or water reserves on the relevant Woodlots.

%

0] Comply with Head Lease

Comply with the provisions of the Head Lease.

‘ Ty, .

(9) Control of fires

A‘xdﬁ.’h
et

Take all necessary measures to ensure that any fires which may occur or
be lit on any neighbouring land owned or occupied by the Project Manager
are properly controlled and supervised. :

.. ‘ fn—

(h) Not create any encumbrances

i1 '
L8| Not create any encumbrances over the relevant Plantation or the relevant
p Woodlots or any part thereof ranking in priority to the interests of the
{@, relevant Growers under this Sub-Lease other than the agreement referred
g to in paragraph 4.2(a).
%) 8. RELEVANT GROWER'S RIGHTS
A;?ij

8.1 General

The Project Manager hereby grants to the relevant Grower the rights set out in this part
to be exercised by the relevant Grower during the Term.

8.2 Harvest

The relevant Grower shall be entitled to harvest the Trees and to remove and sell the
products derived from the Trees and to retain all income from such sale.

8.3 Trees are property of the relevant Grower
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8.5

8.6

87

The parties acknowledge and agree that the Trees are and will remain the property of .

the relevant Grower until the end of the Term.

Access

The relevant Grower shall be . ent:tled to full and free access for any purpose
whatsoever to the relevant Woodlots along any road or track on any nerghbounng land
in respect of which the Project Manager has similar rights and which gives access to
the relevant Woodlots from a public road.

Cons_fruct roads and tracks

The relevant Grower may with the prior written consent of the Project Manager, which

consent must not be unreasonably withheld, construct and maintain such roads and’

tracks (including, if necessary, bridges and culverts) on the relevant Woodiots or on
any neighbouring land in respect of which the Project Manager has similar rights, as
are reasonably required by the relevant Grower to provide access to the relevant
Woodlots from a public road for log haulage. -

Use of sand and gravel

For the purposes of constructing and maintaining the roads and tracks referred to in
clause 8.5 the relevant Grower may take and use sand, gravel and other material
available from a place-approved by the Project Manager on-the relevant Woodlots or
on any neighbouring land in respect of which the Project’ Manager has similar rights, in
such quantities as the relevant Grower reasonably requires. If the relevant Grower
exercises its rights under this clause, the relevant Grower must rehabilitate the surface
of the land to an appearance as near as possible to the appearance of the surface of
the surrounding land.

Security

The relevant Grower may at its own expense padlock any gates on roads or tracks
entering the relevant Woodlots and take such other measures to exclude {respassers
as the relevant Grower reasonably considers appropriate. Upon request, the relevant
Grower must provide the Project Manager with a key to any padlocks, or if the
relevant Grower has taken any other measures under this clause, such other means
of entry, to the relevant Woodlots.

PROJECT MANAGER’S RIGHTS

9.1

9.2

8.3

General

The Grower hereby grants to the Project Manager the rights set out in this part to be
exercised by the Project Manager during the Term.

Graze livestock

The Project Manager or its invitees may graze livestock on the relevant Woodlots
and retain all income derived therefrom.

Bees
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9.4

9.5

i

The Project Manager or its invitees may keep bees on the relevant Woodlots and
retain all income derived therefrom.

Access

The Project Manager shall be entitled to full and free access for the purposes of
carrying out its.rights and obligations with or without vehicles to the relevant
Woodlots along any road or track or any neighbouring land owned or occupied by the
Project Manager which gives access to the relevant Woodlots from a public road.

Further access

The Project Manager shall be entitled to full and free access with or without vehicles
to the relevant Woodlots for the purpose of accessing neighbouring land owned or
occupied by the Project Manager.

Use of sand and gravel

The Project Manager may with the approval of the Grower take and use sand, gravel
and other material from a place on the relevant Woodlots which does not derogate
from the productivity of the Trees. The Grower may withhold the approval in the
event that it believes that the removal of the sand, gravel and other material will
derogate from the productivity of the Trees.

9.7 Signs
The Project Manager may at its own expense erect and maintain a sign on the relevant
Woodlots detailing such matters as the Project Manager reasonably considers
appropriate.
10. FORCE MAJEURE
10.1 Extension for late harvesting
If the relevant Grower is prevented from:
(a) harvesting the Trees;
(by . removing from the relevant Woodlots the products derived from the Trees:
or ~
(©) processing the products derived from the Trees,
due to an event of Force Majeure, but continues to pay the Annual Rent, the Grower
may by giving written notice to the Project Manager elect to extend the Term for a
period of time equal to the duration of the event of Force Majeure.
10.2 Definition of Force Majeure
In this part "Force Majeure” means:
(a) Act of God, fire, explosion, earthquake, landslide, flood, wash-out,
lightning, storm or tempest;
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(b)

(©)
(d)

(e)

(f)

10

strikes, lockouts, stoppages, restraints of labour or other industrial
disturbances;

war, acts of public enemies, riot, civil commoiion or sabotage;
breakdown of or accident to plant, macfhinery or equipment‘ (excluding-a
breakdown caused by any failure of the person claiming Force Majeure to

maintain plant, machinery or equipment in a proper manner);

restraints, embargoes or other unforeseeable actions by the government

of South Australia or the government of the Commonwealth of Australia;
or

any Act of Parliament, regulation, by-law, order, ordinance or rule.

11. EARLY TERMINATION AND REDUCTION OF THE RELEVANT WOCDLOTS

11.1 Termination for default

(@

(b)

The relevant Grower may terminate this Sub-Lease in respect of the
relevant Woodlots with immediate effect if the Project Manager commits a

material breach.of this Sub-Lease and fails to remedy the breach or make -

reasonable compensation.in money within thirty (30) days after the relevant
Grower has served a written notice on the Project Manager requiring the
Project Manager to remedy the breach.

The Project Manager may terminate this Sub-Lease in respect of the
relevant woodlots with immediate effect if:

® the relevant Grower fails to pay any instalment of annual rent
by the due date for payment and such amount is not paid in full
within three months after the Project Manager has served a
written notice on the relevant Grower requesting payment; or

(i) the relevant Grower commits a material breach of this Sub-
Lease and fails to remedy the breach or make reasonable
compensation in money within thirty (30) days after the Project

Manager has served a written notice on the relevant Grower

requiring the relevant Grower to remedy the breach.

11.2 lLoss of Trees

(a)

99 Sub-lease SHR5-SA-2000plant

If, in respect of any of the relevant Woodlots:

(i) the whole or a substantial part of the Trees is damaged or
destroyed whether by fire or any other cause whatsoever; or

(i) an independent forestry consultant commissioned' by the
relevant Grower reasonably determines that the whole or a
substantial part of the Trees is no longer commercially viable,

the relevant Grower may terminate this Sub-Lease in respect of the

relevant Woodlots by giving not less than four (4) months' prior written
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I- - notice of such termination to the Project Manager. Termination under this

clause shall take effect on and from the 30 June next following the
expiration of the period of notice.

el
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(b) If so directed by the Project Manager in writing withiﬁ two (2) months after
& receipt of the relevant Grower’s notice of termination, the refevant Grower
ki

must, subject to clause 18.11, at the relevant Grower’s expense forthwith
remove from the relevant Woodlots all trees, logs, stumps and debris
forming part of or derived from the Trees and re-seed pasture on the
relevant Woodlots.

H 11.3 Reduction of the relevant Woodlots
(a) If in respect of any of the relevant Woodlots:
zl .
o (i) *  pant of the Trees is damaged or destroyed whether by fire or

any other cause whatsoever; or

Jeel e,

(i) an independent forestry consultant _commissioned by the
relevant Grower reasonably determines that part of the Trees is
no longer commercially viable, ‘ i

the relevant Grower may terminate this Sub-Lease in respect of that
portion of the relevant Woodlots on which the affected part of the Trees is
< Or was growing ("the surrendered area), by giving not less than four
. months prior written notice of such termination to the Project Manager.

Termination under this clause shall take effect on and from the later of:

0} the 30 June next following the expiration of the period of notice;
i and
(ii) the date on which the relevant Grower -has met all of its

obligations under clause 11.3(b).

(b) If so directed by the Project Manager in writing within two (2) months after

receipt of the relevant Grower's notice of termination, the relevant Grower
p must, subject to clause 18.11, at the relevant Grower’s expense forthwith
remove from the surrendered area all trees, logs, stumps and debris
forming part of or derived from the Trees and, provided it is reasonably
practicable to do so, fence off the surrendered area from the remainder of
the relevant Woodlots, re-seed pasture on the surrendered area and
provide the Project Manager and the lessor or sub-lessor under the Head

- Lease with reasonable access to the surrendered area.
- 11.4 Effect of termination
(a) Termination of this Sub-Lease under clauses 11.1 or 11.2 or reduction of

the relevant Woodlots under clause 11.3 shall be without prejudice to any
rights or obligations which may have accrued prior to the date of
termination.

(b) Termination of this Sub-Lease in respect of a relevant Woodlot or part of
a relevant Woodlot under this Part 11 shall not affect the rights or
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11.5

12.

12
obligations of the Parties in respect of any other relevant Woodlot or
other part of the relevant Woodlot.
Limited right of termination
Except as expréssly provided in this Part, neither the Project Manager nor the
relevant Grower shall be entitled to terminate or rescind this Sub-Lease and the
Project Manager shall not be entitled to re-enter the relevant Woodlots or forfeit this

Lease, at any time prior to the expiration of the Term.

RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION

12.1

12.2

12.3

13.

Removal of stumps, roads and tracks

The Project Manager acknowledges and agrees with the relevant Grower that, except
to the extent that clauses 11.2(b) and 11.3(b) apply, the relevant Grower will not be
liable to remove or to pay for the removal of:

(a) any stumps from the relevant Woodlots; or

(b) any roads or tracks constructed on the relevant Woodlots or on any
neighbouring land under clause 8.5,

~ at the expiration or earlier termination of this Sub-Lease.

Removal of products and equipment

During the three (3) month period followmg the expiration of this Sub-Lease, the
relevant -Grower may enter upon the relevant Woodlots and remove any products
derived from the Trees and any plant, equipment, implements or other things brought
onto the relevant Woodlots by or on behalf of the relevant Grower during the Term.

Products and equipment left by the relevant Grower

(@ - Anyplant, equipment, implements or other things brought onto the relevant
Woodlots by or on behalf of the relevant Grower, which are not removed by
the relevant Grower within the three (3) month period referred to in clause
12.2; and.

(b) any part of the Trees not harvested by the relevant Grower during the Term
(as extended or renewed),

will be the property of the Project Manager.

OWNERSHIP OF THE TREES

13.1

Ownership

The Project Manager acknowledges and agrees with the relevant Grower that for so
long as this Sub-Lease has not been terminated for non-payment of Annual Rent
under clause 11.1(b) and the relevant Grower continues to pay the Annual Rent the
Trees will be and shall remain the property of the relevant Grower for the period
referred to in paragraph 13.3(b).
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Additional Rights

The Project Manager hereby transfers and grants to the relevant Grower the

following rights in addition to the other rights granted to the relevant Grower under
this Sub-Lease:

(a) to establish, tend and manage the Trees and to cultivate and plant seedling
trees as part of the Trees:

(b) 1o enter upon the reievant Woodlots with or without vehicles and, to the
exclusion of the Project Manager and all other persons, to harvest the Trees and
remove and sell the products derived from the Trees; and

(c) to exercise and enjoy such of the rights and powers granted to the relevant
Grower under this Lease as may be necessary to enable the relevant Grower to
exercise the rights referred to in paragraphs (a) and.(b) above.

Independent Proptietary Interest

(a) The rights and interests granted to the relevant Grower under clauses 13.1 and
13.2 constitute an independent and severable grant of a proprietary interest in
the relevant Woodlots by the Project Manager to the relevant Grower.

(b) In‘the event that the Term or the leasehold_ interest of the relevant Grower under

this Sub-Lease:
@) ends; or
(i) is terminated (other than by effluxion of time or by the operation of Parts
4or11); or

(i) becomes void whether by reason of some act or default of the Project
Manager or of the trustee in bankruptcy, receiver, receiver and manager,
controller, administrator or liquidator of the Project Manager, or for any

. other reason whatsoever,

the rights and interests granted to the relevant Grower under clauses 13.1 and

13.2 shall, unless expressly surrendered by the relevant Grower, continue in full

force and effect and may be exercised and enjoyed by the relevant Grower until

the date on which the Term would have ended by effluxion of time.

MiNING AND PETROLEUM ACTIVITIES

e
K

.. 13.2
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N 14.1
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Definitions
In this part, the following expressions have the following meanings:

"Mining Activities" means all activities that may be carried out pursuant to a Mining
Tenement.

."Mining Tenement" means any right or title available under the Mining Act 1971 and
Includes a permit to enter on private land.

"Petroleum Activities” means all activities that may be carried out pursuant to a
Petroleum Title.
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= “Petroleum Title” means any right or title available under the Petroleum Act 1940 and
= .mcludes a permit to enter on private land.

5 14.2 Application for Mining Tenement or Petroleum Title

(a)
(b)

R

1

(c)

Ppon

(d)

(e)

If any person applies for a Mining Tenement or a Petroleum Title over any part of the
relevant Woodlots, then the following provisions will apply:

The Project Manager must promptly notify the relevant Grower.

Neither the Project Manager nor the Grower shall consent to the
application or do any act or thing that may assist the grant of the
application.

The relevant Grower will be entitled to object to or resist the application or
to restrict the scope of the rights to be obtained by virtue of the grant of
the application, to the fullest extent permitted by law.

For the purpose of giving full effect to paragraph (c) above, the Project ! ))/’,
Manager must sign such documents as the relevant Grower may require,

and the relevant Grower will be entitled to-take such proceedings in the

name of the Project Manager as the relevant Grower considers

appropriate. The relevant Grower hereby indemnifies the Project

Manager for any loss suffered by the Project Manager as a direct

consequence of the relevant Grower exercising its nghts under this

paragraph (d).

The Project Manager hereby appoints the relevant Grower its lawful
attorney to execute the documents and to do the things referred to in
paragraph (d).

14.3 Grant of Mining Tenement or Petroleum Title

If a Mining Tenement or a Petroleum Title is granted over any part of the relevant
Woodlots, then the following provisions will apply:

(a)

(b)

(c)

(d)

The Project Manager must keep the relevant Grower informed astothe ¢ -l
Mining Activities or Petroleum Activities carried out upon the relevant S
Woodlots, and must forward copies of all communications with the

persons carrying out or proposing to carry out such activities.

The Project Manager must not consent to any use of water, felling of
trees, stripping of bark or cutting of timber on the relevant Woodlots.

If any compensation becomes payable by virtue of or in respect of Mining
Activities or Petroleum Activities on the relevant Woodlots, then the
Project Manager and the relevant Grower will be entitled to compensation
according to their respective interests in the area affected by those
activities. The Project Manager and the relevant Grower will each be
responsible for negotiating and recovering such compensation.

If this Sub-Lease is terminated under clause 11.2 or area of the relevant
Woodlots is reduced under clause 11.3 as a result of Mining Activities or
Petroleum Activities being carried out on the relevant Woodlots, the
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provisions of clauses 11.2(b) and 11.3(b) will not apply in respect of such
termination or reduction. -

WARRANTIES

—

15.1

15.2

153

16.

. The Project Manager reprasents and warrants that:

as at thé date of execution of this Sub-Lease, the Head Lease is valid and
subsisting; ‘

the Project Manager is entitled under the Head Lease to grant this Sub-Lease to the
relevant Grower; and

any consents which may be required to the granting of this Sub-Lease (other than
those referred to in clause 4.1) have been obtained.

NOTICES

16.1

17.

All notices, consents, approvals and other communications required or authorised to
be given under this Sub-Lease ("Notices™) must be in writing and may be personally
delivered or sent by pre-paid post or facsimile to the addressee’s address specified in
this Sub-Lease or such other address as the addressee may have notified from time to
time. A Notice shall be deemed to be received:

(a) if personally delivered, upon receipt;
(b) if sent by pre-paid post within Australia, on the third day after posting;

{c) if sent by pre-paid post outside Australia, on the seventh day after
posting; and ‘

(d) A if sent by facsimile, upon production of a successful transmission report
- by the sender’s facsimile machine.

CAVEAT

17.1

17.2

17.3

17.4

17.5

99 Sub-lease SHRS-SA-2000pIanl

The relevant Grower may at its own expense lodge a subject to claim caveat, in
respect of its interest under this Sub-Lease.

The Project Manager agrees to provide to the relevant Grower all plans and other
details reasonably necessary to enable the relevant Grower to lodge a subject to

claim caveat.

Upon the expiration or earlier termination of this Sub-Lease, the relevant Grower
must promptly withdraw at its own expense any caveat lodged under this clause.

The relevant Grower irrevocably appoints the Project Manager its attorney to execute
a withdrawal of any caveat required to be withdrawn by the Grower pursuant to
clause 17.3 in the event of the relevant Grower failing promptly to do so.

The relevant Grower agrees to ratify anything done by the attorney in accordance
with clause 17 4.

Wednesday, 30 June 1999
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18. GENERAL

18.1 Fu}ther assurances
Each Party agrees to sign such documents and do all such acts, matters and things as
may be reasonably required by any other Party to give effect to this Sub-Lease.

18.2 Voiding insurances
Each Pa-rty agrees that it will not do or permit or suffer to be done any act, manner or
thing which may prejudice or render void or voidable any insurances in respect of the
relevant Woodlots or the Trees or result in the premiums for such insurances being
increased.

18.3 Real Property Act - .
To the extent permitted by law, all provisions implied in leases by the Real Property
Act 1886 are expressly excluded.

18.4 Proper law
This Sub-Lease shall be governed by and construed in accordance with laws of the
State of South Australia-and the parties agree to submit to the jurisdiction of the courts
of that State. :

18.5 Severability
If any provision of this Sub-Lease is or becomes void or unforeseeable, that provision
shall be severed from this Sub-Lease to the intent that the remaining provisions of this
Sub-Lease shall continue in full force and effect.

18.6 Parties may act through agents
All rights granted to a Party and all obligations imposed on a Party under this Sub-
Lease may be enjoyed or performed (as the case may be) by that Party's employees,
agents and contractors.

18.7 No Partnership
Nothing contained in this Sub-Lease shall constitute a partnership between the Parties
to this Sub-Lease. No Party shall hold itself out as the partner of the other of them.
This Sub-Lease is not for the benefit of any person not a party to this Sub-Lease and
shall not be deemed to give any right or remedy to any such party whether referred to
in this Sub-Lease or not.

. 18.8 Waivers
* No waiver by any Party of any breach of this Sub-Lease shall be deemed 2 waiver of

any preceding cr succeeding breach of this Sub-Lease.

18.9 Assignment

(a) The relevant Grower covenants that the Project Manager shall have the
full and free right to deal with any of its rights and interests hereunder to
such other parties and on such terms and conditions as the Project
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18.10

18.11
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Manager sees fit, providing at all times that the Project Manager shall not
transfer, lease, mortgage, charge, assign, part with possession or
otherwise dispose of its interest in the relevant Woodlots without first
obtaining a deed of covenant by the proposed transferee, lessee,
mortgagee, chargee, assignee, person who acquires possession or
person who receives the disposal (the "Grantee") containing a covenant
by the Grantee in favour of the relevant Grower that the Grantee will at all
times during the Term observe and perform all or any of the covenants
contained or implied in this Sub-Lease to be observed or performed by
the Project Manager.

(b) All costs associated with the preparation, completion and stamping of any
deed of covenant required by the immediately preceding subclause shall
be paid by the Project Manager or Grantee, and the relevant Grower shall
not be required to contribute in any way to such costs.

(©) The relevant Grower may only transfer, mortgage, assign or otherwise
dispose of this Sub-Lease or any of its rights or interests hereunder in
accordance with the provisions of the Project Deed and otherwise may
not assign sub-let or part with possession of the relevant Woodlots or any
part thereof or otherwise by any act or deed to procure or allow or suffer
(either voluntarily or involuntarily) the relevant Woodlots or any part
thereof to be assigned transferred or sub-let or the possession thereof
parted with and for all or any part of the term.

Limitation of liability of relevant Grower

(a) Notwithstanding any other provision of this Agreement, in no
circumstances shall the relevant Grower be obliged to contribute any
money or incur any other liability under this Agreement in excess of the
aggregate of annual rent, the amount of the fees set out in parts 1(i) and
(i) of the schedule to the Management Agreement and Proceeds.

(b) Once a transmission, transfer, mortgage, assignment or other disposal of
the entire interest of the relevant Grower has been perfected in
accordance with the provisions of the Project Deed, then the relevant
Grower no longer remains liable under this Sub-Lease. :

Delegation

The relevant Grower may, for the better performance of its obligations under this Sub-
Lease, employ any person as an agent and all rights granted and obligations imposed
upon the relevant Grower (except the grant to the relevant Grower of the leasehold
estate) may be enjoyed and performed by the relevant Grower's agent, contractors
and their employees, but delegation of any of the relevant Grower's obligations under
this Sub-Lease shall not release it from liability under this Sub-lLease.

99 Sub-lease SHRS5-SA-2000plant Wednesday, 30 June 1999
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PART 1:

THE PLANTATIONS AND HEAD LEASE DETAILS (P2000-SA-SPSR)

plantation
Code

Plantation Name .

Land Description

Head Lease
Details

BON

Bond 2000

-

Those parts of Crown Lease Velume 1590
Folio 49 as are delineated into woodlots
numbered 1 to 82 on the map annexed
hereto

JA Bond

BRN

1 Brinkworth 2000

Those parts of Certificates of Title Volume
5449 Folio 519 and Volume 5628 Folio 451
as are delineated into woodlots numbered 1
to 1129 on the map annexed hereto

Timbercorp
Lands Pty Ltd

CLN

Collins 2000

Those parts of Certificate of Title Volume
5362 Folio 896 as are delineated into
woodlots numbered 1 to 100 on the map
annexed hereto ' .

DL &WJ

Collins

CON

Congeith 2000

Those parts of Certificates of Title Volume

1 5194 Folio 856, Volume 5365 Folio 333,

Volume 5365 Folio 280, Volume 5365 Folio
314 and Volume 5366 Folio 313 as are
delineated into woodlots numbered-1 to
1187 on the map annexed hereto

Timbercorp
Lands Pty Ltd

ELA

Elad 2000

| Those parts of Certificates of Title Volume

5194 Folio 856, Volume 5365 folio 280 and
Volume 5365 Folio 333 as are delineated
into woodlots numbered 1 to 96 on the map
annexed hereto

Congeith Pty
Ltd

"ENG

Engler 2000

Those patts of Certificates of Title Volume
5448 Folio 936 and Volume 5181 Folio 956
as are delineated into woodlots numbered 1
to 188 on the map annexed hereto

RB Engler

GER

‘Geraghty 2000

| Those parts of Certificate of Title Volume

5209 Folio 949 as are delineated into
woodlots numbered 1 to 170 on the map
annexed hereto

MV Geraghty

GRE

1 Greenview 2000

Those parts of Certificate of Title Volume
5280 Folio 678 as are delineated into
woodlots numbered 1 to 252 on the map
annexed hereto

| RJ Geraghty

LOR

Lord 2000

Those parts of Certificates of Title Volume
5567 Folio 408 and Volume 5554 Folio 148
as are delineated into woodlots numbered 1
to 916 on the map annexed hereto

Timbercorp
Lands Pty Ltd

PART 1 PAGE 1
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Plantation | Plantation Name Land Description Head Lease
Code Details
MLP Malpas 2000 Those parts of Crown Lease Volume 1223 | Walteela
Folio 31, Volume 1223 Folio 32 and Volume | Nominees Pty
1223 Folio 33 as are delineated into Ltd :
. woodlots numbered 1 to 91 on the map

annexed hereto

MLW Marlow 2000 Those parts of Crown Lease Volume 1379 | RN & P

} Folio 11 and Volume 1379 Folio 3 as are Walker

delineated into woodlots numbered 1 to 555 '
on the map annexed hereto _

PTR Peters 2000 Those parts of Crown Lease Volume 1093 | BN & PN

: Folio 27 as are delineated into woodlots Phillips '

numbered 1 to 66 on the map annexed Nominees Pty
hereto Lid

RLY Reilly 2000 Those parts of Certificates of Title Volume | LD Reilly
5384 Folio 501 and Volume 5381 Folio 350
as are delineated into woodlots numbered 1
to 421 on the map annexed hereto

STR Strother 2"000 Those parts of Certificate of Title Volume “JJ Strother

5381 Folio 362 as are delineated into
woodlots numbered 1 to 291 on the map
annexed hereto

PART 1 PAGE 2



PART 2: NAMES AND ADDRESSES OF GROWERS AND RELEVANT WOODLOTS
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VARIATION OF SOUTH AUSTRALIAN SINGLE ROTATION SUB-LEASE

(1999 PROJECT - 2000 PLANTINGS)

BETWEEN

TIMBERCORP LIMITED -
-A.C.N. 055 185 067
(the "Project Manager”)

- and -

EACH SINGLE ROTATION RELEVANT GROWER

(the “Single Rotation relevant Growers”)



VARIATION OF SOUTH AUSTRALIAN SINGLE ROTATION SUB-LEASE

DATED 200 .
BETWEEN:
FIRST TIMBERCORP LIMITED, ACN. 055 185 067, a company incorporated

PARTY: under the Jaws of Australia and having its registered office in the State of
- Victoria at 5th Floor, 95 Queen Strect, Melbourne
(the “Project Manager”); and
SECOND  Each several person who 1s named or otherwise described in Part 2 of the
PARTY: South Australian Single Rotation Sub-Lease and his transferees and assigns
all of whom are collectively referred to as.
~ (the “Single Rotation relevant Growers”).

RECITALS:

A, Pursuant to the Single Rotation Sub-Lease (South Australian Woodlots) in respect
: 012000 plantings dated 30 June 1999 between the Project Manager and the Single
Rotation relevant Growers (“the South Australian Single Rotation Sub-Lease™),
the Project Manager granted to the Single Rotation relevant Growers a sub-lease in

relation to a number of Woodlets.

B. Permanent Trustee Company Ltd was appointed custodian in respect of the 1999
TimberCO_rp Eucalypts Project under the terms of a Custody Agreement.

C. The parties wish to amend the South Australian Single Rotation Sub-Lease by: —

(1) replacing part 1 of the schedule to the South Australian Single Rotation Sub-
" Lease with the part of the schedule attached to this agreement; and

(ii) deleting from part 2 of the schedule to the South Australian Single Rotation (. /
Sub-Lease all details relating to the Woodlots on the Marlow (MLW) '
Treefarm and replacing them with details of Woodlots set out in Schedule B.



OPERATIVE PROVISIONS:

Interpretation
1. Unless a contrary intention appears, words and expressions defined in the South
Australian Single Rotation Sub-Lease have the same meaning where used in this
deed. :
2. This document is supplemental to the South Australian Single Rotation Sub-Lease
Variation

With effect from 8 December 1999-

3. the South Australian Single Rotation Sub-Lease is varied by deleting from part 1 of —
the schedule to the South Australian Single Rotation Sub-Lease, the head lease
details and replacing them with the details contained in Schedule A to this
Agreement.

4, the South Australian Single Rotation Sub-Lease is further varied by deleting from
Part 2 of the Schedule to the South Australian Single Rotation Sub-Lease all details
relating to woodlots on the plantation known as Marlow (MLW) Treefarms and
replacing it with the details contained in Schedule B to this Agreement.

Confirmation

5. Save to the extent only that the provisions of the South Australian Single Rotation
Sub-Lease are necessarily Inconsistent with the provisions of this document, the

provisions of the South Australian Single Rotation Sub-Lease are hereby confirmed
and will continue in full force and effect.



EXECUTED by the parties.

EXECUTED by TIMBERCORP
LIMITED in accordance with its
Constitution in the presence of:

C e N N

Director
. % __Direclor/Secietary
S
UTED by TIMBERCORP )
) Lm ‘»ED as agent and attorney for and on )
behalfefeach several grower by authority of )
its dlrectors. )
Director
Director/Secretary



Schedule A — The Plantations and Head Lease Details

(see attached)




PART 1: -THE PLANTATIONS AND HEAD LEASE DETAILS (P2000-SA-SPSRY)
Plantation | Plantation Name Land Description Head Lease
Code , : Details
BAX Baxter 2000 Those parts of Certificate of Title Volume Plantation

: 5730 Folio 107 and Volume 5730 Folio 499 || and Ltd
as are delineated into woodlots numbered 1
X ' to 964 on the map annexed hereto
BON Bond 2000 Those parts of Certificate of Title Volume JA Bond
1590 Folio 49 as are delineated into
woodlots numbered 1 to 82 on the map
annexed hereto '
BRN Brinkworth 2000 | Those parts of Certificate of Title Volume | Timbercorp
5449 Folio 519 and Volume 5628 Folio 451. | Lands Pty Ltd
as are delineated into woodlots numbered 1
to 1128 on the map annexed hereto }
BRW Brown 2000 Those parts of Certificate of Title Volume Plantation
| 1107 Folio 12 as are delineated into Land Ltd.
woodlots numbered 1 to 239 on the map
o annexed hereto
‘CIC | Circelli 2000 Those paits of Crown Lease perpetual No | Plantation
7979 Volume 504 Folio 47 as are delineated | {_and Ltd
into woodlots numbered 1 to 27 on the map
, annexed hereto
CLN Collins 2000 Those parts of Certificate of Title Volume | DL & WJ
5362 Folio 896 as are delineated into Collins
woodlots numbered 1 to 100 on the map
‘ annexed hereto 4
CON Congeith 2000 Those parts of Certificate of Title Volume Plantation
- 5194 Folio 856, Volume 5365 Folio 333, Land Ltd
Volume 5365 Folio 280, Volume 5365 Folio
314 and Volume 5365 Folio 313 as-are
delineated into woodlots numbered 1 to
, 1187 on the map annexed hereto
ELA Elad 2000 Those parts of Centificate of Title Volume Congeith Pty
5365 Folio 280, Volume 5194 Folio 856 and | | td
Volume 5365 Folio 333 as are delineated
into woodlots numbered 1 to 96 on the map
annexed hereto
ENG Engler 2000 Those parts of Certificates of Title Volume | RB Engler
5548 Folio 936 and Volume 5181 Folio 956
as are delineated into woodlots numbered 1
to 188 on the map annexed hereto
GER Geraghty 2000 Those parts of Cerlificate of Title Volume MV Geraghty

52092 Folio 949 as are delineated into
woodlots numbered 1 to 170 on the map
annexed hereto

PART 1 PAGE 1




Plantation

Plantation Name Land Description Head Lease
Code ~ Details
GOE Goose Swamp = | Those parts of Certificate of Title Volume Timbercorp
2000 1344 Folio 20 as are delineated into Lands Pty Ltd -
woodlots numbered 172 to 211 on the map
. { annexed hereto
GRE Greenview 2000 | Those parls of Certificate of Title Volume RJ Geraghty
5280 Folio 678 as are delineated into
woodlots numbered 1 to 252 on the map
annexed hereto
HIT Hitch 2000 Those parts of Certificate of Title Volume Timbercorp
1379 Folio 14 as are delineated into Lands Pty Ltd
woodlots numbered 1 to 243 on the map
annexed hereto
JLY Jolly 2000 Those parts of Cerltificate of Title Volume Timbercorp
1335 Folio 47 as are delineated into Lands Pty Ltd
woodlots numbered 1 to 320 on the map
annexed hereto
LOR Lord 2000 Those parts of Certificates of Title Volume Plantation
5567 Folio 408 and Volume 5554 Folio 148 Land Ltd
as are delineated into woodlots numbered 1
to 916 on the map annexed hereto
" MIA Miltana 2000 Those parts of Certificate of Title Volume Timbercorp
1379 Folio 11 as are delineated into - Lands Pty Ltd
woodlots numbered 1 to 232 on the map
annexed hereto _
MLP Malpas 2000 Those parts of Certificates of Title Volume |A & D Malpas
1223 Folio 31, Volume 1223 Folio 32 and _
Volume 1223 Folio 33 as are delineated into
woodlots numbered 1 to 91 on the map
annexed hereto
PEI] Perrin 2000 Those parts of Certificate of Title Volume Timbercorp
1379 Folio 11 as are delineated into Lands Pty Ltd
woodlots numbered 1 to 289 on the map
annexed hereto
PTR Peters 2000 Those parts of Certificate of Title Volume BN & PN
1093 Folio 27 as are delineated into Phillips
woodlots numbered 1 to 66 on the map Nominees Pty
annexed hereto Ltd
RLY Reilly 2000 Those parts of Certificates of Title Volume | LD Reilly
5384 Folio 501 and Volume 5381 Folio 350
as are delineated into woodlots numbered 1
to 421 on the map annexed hereto
STR Strother 2000 Those parts of Certificate of Title Volume DJ & JJ
5381 Folio 362 as are delineated into Strother
woodlots numbered 1 to 291 on the map
annexed hereto

PART 1 PAGE 2




Schedule B - Growers and Woodlots

(see attached)




