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CERTIFICATE(S) OF TITLE BEING LEASED
The whole of the land in C.L. Volume 1582 Folio 4 (the

*Leased Area”)

» JESTATE AND lNTEREST ENCUMBRANCES
1 Estate as Crown Lessee Nit

.

Z2mN

e A
= “FESSQR (Full Name and Address)

PLANTATION LAND LIMITED A.C.N. 090 443 333 of Level 5, 85 Queen Street Melbourne Vic 3000 (the
"Owner") :

3 LESSEE (Full Name, Address ang Mode of Holding)

m{?m TIMBERCORP LIMITED A.C.N. 055 185 067 of Level 5, 95 Queen Street Melbourne Vic 3000 (the
L r,, "Lessee”)

TERM OF LEASE

COMMENCING ON THE 5 April 2000

EXPIRING ON THE 31 December 2014

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

\\\H\J

Printed by Christopher A, Ivanovic, C. A. vanovic & Co on 9-6-2000 12:47
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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 -
THIS LEASE of the land for the term and at the rent stipulated, subject to the covenants and conditions expressed

¥ herein / in-Memorandum-No- ' and to the powers and covenants implied by the'
Real Property Act 1886 (except to the extent that the same are modified or negatived bélow). ‘

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

IT 1S 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. lvanovic, C. A. lvanovic & Co on 9-6-2000 12:47
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DEFINITIONS AND INTERPRETATION
Deﬁ-nitions '
In this Lease, the following words and expressions have the following meanings:

“Annual Rent” means the rent specified in Item 2 of the Schedule asreviewed from time to time

-in accordance with Clause 4.2.

*Carbon Crédits' 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 Léase 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 ltem 1 of the Schedule.
“month” means calendar month.

“-PIahtation-Crbp” 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.

“-R'eview ‘Dates” means the dates referred.to in Clause 4.2,

~~‘>‘Sc‘hedule” means the schedule at the back of this Lease.

“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:

~{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, 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 1o 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) areferenceto a party to this Lease includes that party’s successors and permitted assigns;

{f) 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 lrustee 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, itis to be read as if the expression * (but 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 t0)” immediately followed such word; - and

() ifthe 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,
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 following consents and
approvals to the satisfaction of the Lessee:

(@) all local, 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 to the 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} inthe event the Leased Area is the whole or part of land under the Crown 'Lan_ds 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 to 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 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 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. 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
Commenceément 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.

NCPlis the Consumer Price Index (All Groups) for the Weigh'ted 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}

1f 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 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 regulations relating to 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

neighbouring land owned or occupied by the Owner.

Native 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 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 accessing
- neighbouring land owned or occupied by the Owner.

Indemnity

‘Indemnify the Owner from and against all claims, demands, proceedlngs judgements, damages,

%R

)))

costs and losses of any nature which the Owner may suffer or incur in connection with the Joss of
life andfor personal injury to any person or damage to any property wheresoever occurring or
arising froman 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.

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

(@)

(b)

(c)

(d)

OWNER’S OBLIGATIONS

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.

RS
' ).{M
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(e) Chemicals and dangerous substances

Not store or use any chemical, iﬁﬂamméble,_ noxious or dangérous 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 it on any
neighbouring land owned or occupied by the Owner are properly controlled and supervised. |

(g) Lighting of fires
Not without the pﬁor written approval 6{ 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:

{) any fire in 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 Jand pursuant to any Act of Parliament or Regulation relating to bush fires.

* THE LESSEE’S RIGHTS R

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 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 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 to 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. If 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 oondmons as

are acceptable 1o the Lessee. Itthe 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 padiock any gates on roads or tracks
entering the Leased Area and take such other measures to exclude trespassers 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.

EXTENS!ON OF TERM

Lessee may extend Term

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.

,Extensi’o_n for late harvesting

If the Lessee is prevented from:

(a)
{b)
{c)

harvesting the Plantation Crop;
removmg from the Leased Area the products derived from the Plantation Crop; or
processing the products derived from the Planta'uon Crop,

due to an event of Force Majeure, but continues to pay instalments of Annual Rent, the Lessee
may by giving written notice to the Owner elect to extend the Term (on the terms and conditions’
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:

(@)

(b)
()
(d)

()

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

mannery);

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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() any Act of 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 payment.

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 thetpbrpose 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 Leasé 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 wil) 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 entitled to terminate or rescind
this Lease and the Owner will not 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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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 behah‘ 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 PLANTAT.ION CROP AND CARBON CRED[TS
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 t0”~
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

: . . SRy
The Owner transfers and grants to the Lessee the following rights in addition to the other rights }3'
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 exercisé the rights referred to in paragraphs
(a) and (b) above.

Independent proprietary interest

(a) The rights and interests granted to the Lessee under .Clau_se 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.

; SNy

(b) Inthe event that the Term or the leasehold interest of the Lessee under this Lease: g j}" .

(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

(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, ransfer, 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. : ’

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:
() sub-lease or grant a licence 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

(b)

()

" 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
conséent 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

The Owner covenants and agrees that, notwithstanding anything 1o the contrary express or
implied in this Lease, if for any reason whatsoever the Lessee ceases 1o 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 consent to the assignment of
this Lease to any person tulfilling the position of project manager under the Project Deed for
the time being, subject 1o 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 litle 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 includes.

"a permrt 1o enter on pnvate land.

Application for Mlnlng Tenement or Petroleum Title

If any person apphes fora Mrmng Tenement or a Petroleum Ttle over any part of the Leased
Area; then the following provisions apply:

(a) The Owner must promptly notify the Lessee.

®) 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 to be obtained by virtue of the grant of the apphcatron to the fullest extent permitted by
law.

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

(e) The Owner appoints the Lesses its lawful attorney 1o 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 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 upen 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 felling of trees, stripping of bark or cumng
of timber on the Leased Area.

(c) Hfany 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. &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 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.

(b) The Lessee agrees to 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 reasonably ’
‘necessary to enable the Lessee to lodge a caveat.

(©) Uponthe 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 parly agrees to sign such documents and do all such-acls, matters and things as may be
reasonably required by the other party to give effect to this Lease.

‘Volding 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 Prbperty Act 1886 are
expressly excluded from this Lease. :

No partnership

Nothing contained in this LLease constitutes any party the partner or 'ageht 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 1o 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.

Severabitity

If any provision or part of a provision of this Lease is or becomes void or unenforceable, that
prov!sion or part of a provision will be severed from this Lease 1o 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

(a) If 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 fiable 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
- 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 basrs 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 ameunt until the Supplier has dzscharged its
obligation to the Recipient’s reasonable satisfaction.

NOTICES

Al notices, consents, approvals and other communications required or authorised to be given
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
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SCHEDULE

item 1 Leased Area

The whole of the land in C.L. Volume 1582 Folio 4.

item 2 -Annual Rent:

The sum of THIRTY NINE THOUSAND EIGHTY HUNDRED DOLLARS ($39;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.

JItem'3 Term -

The period commencing on 5 April 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.
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[CONSENTS OF MORTGAGEES AND SECTION 32 DEVELOPMENT ACT 1993 CERTIFICATION .

DATED, .. AR EAL2000
1 ~execunon

° -}

- =7] The Common Seal of:PLANTATION L;
UMITED was herevnto alfixed

-4
:f i
4 !

. Director

Secretary

-{ The Gommion Seal of TINBERCORP
UMITED was hereunto altixed

*NB: A penalty ot up 10 $2000 o 6 months imprisonment applies for improper witnessing.
Printed by Christopher A. lvanovic, C. A. tvanovic & Co on 9-6-2000 12:47

Guidance Noles available
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| e MEMORANDUM OF LEASE L0001k
" JCERTIFICATE(S) OF TITLE BEING LEAGED i ) §
] The whole.of the land in G.T. Volume 5559 Folio 530 (the "Leased Area’)

[ESTATE AND INTEREST — " JENGONBRANCES ™™ - T i
Estate in fee simple © Nib

© TLESSOR {Foll Name and Address)

*Owner”)

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

p
Y

A

bl

TIMBERCORP LIMIT
"Lessee™)

LESSEE {Full Name, Address and Mode of Holding)

ED A.C.N. 055 185 067 of Level 5, 95 Queen Street Melbourne Vic 3000 (the

|TERM OF LEASE

COMMENCING ON THE

EXPIRING ON THE

18 February 2000

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. lvanovic & Co on 9-6-2000 15:54
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RENT AND MANNER OF PAYMENT (OR OTHER CONSIDERATION)

The rent specified-in lem 2 of the Schedule as feveiwed from time to time In accorandce with Clause
4.2, 1o be paid on 30 June,:30 September, 31 December and 31 March dunng the Term

O-i" ERATVE CLAUSE @ de1elethehappllc;);e

{IThe Lessor LEASES TO THE LESSEE the land ) ABOVEE / HEREINAFFER described and the LESSEE ACCEPTS
THIS LEASE of the land for the térm and at the rent stipulated, subject to thé covenants and conditions expressed
{® herein/ 1n~Memerendam—No and to the powers and covenants nmplled by the
; Real P{operty Act 1886 (except to the extent that the same are modlﬁed or negatwed below)

Not A__pplrc_a_b!e

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

Printed by Christopher A. lvanovic, C. A. lvanovic & Co on 9-6-2000 15:54
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1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Lease, the following words-and expressions have the following meani‘nés:

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

»Carbon Credits” means any tradeable credits or rights assocfated with the trees resuilting 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) '

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

“Plantation Crop” means the:cmb or crops of eucalyptus t}_eés planted and tended or to be
planted-and tended on the Leased Areaby 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.

“‘Tekm” 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:

(2) the singular humber 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;

(c) 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 1o this Lease includes that party’s successors and permitted assigns;

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

(@) 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;



3.2

3.3

1.1

. {d) inthe event the Leased Area is the whole or part of land under the Crown Lands Act 1929

Each party to use best endeavours to ensure conditions satisfied : 'J_l)

' effecl

a

4.

(h)  where the word “include” or “includes” is used, it is to be read as if the expression “(but not
limited to)” immediately followed such word and where the word “including” is used, Ris to™~
be read as if the expression "(but not limited {0)” 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 ' t

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

- i
Consents-and approvals- i
This Lease is-subjeet to and condmonal upon the obtammg of the follewing consents and
approvals to the satisfaction of the Lessee: cosd

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

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

() 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.

- -——ra

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.

[p———

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

Each of the parties will use its best endeavours to ensure that the conditions specified in Clause i
3.1 are satisfied as soon as is reasonably practicable, and where required wili 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

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. M the Commencement Date is not a Rent Payment Date, the Lessee
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5.1

5.2

53

S

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

Rent Reviews

The Annual Rent will be reviewed on 30 June 2608 and each subsequent 30 June during the
Temm (as extended or renewed) ("Review Dates™). Subject to Clause 8.2, the:Annual Rent
payable frem 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:

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

R is the Annual Rernit payable immediately prior to the relevant Réview 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 ttie Consurner Price: Index.(All Graups) forthe Weighted Average of Eight
Capital Cities as last published by.the Australian Bureau of Statistics prior to-the
immediately precedirig 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 sﬁspensiro.n of CPI]

H the Consumer Price Index (All Groups): Weighted Average of Eight Capital Cities is

discentinued 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 1o 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
Diw.sion) at the request of either party most closely reflects changes in the cost of living for the
Wevghted Average of Eight Capital Cities. The cost of any expert determination carried out under
this Clause will be borne equally between the paities.

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 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 regulations relating 10 the use and occupancy of the Leased
Area.
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5.6

5.8

5.9

Repairs

Promptly repair any damage caused by the Lesses-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 waler reserves on any

nelghbounng land owned or occupied by-the Owner.
Native vegetation

Net 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

_Pérmit the Ownier to enter upon the: Leased Area from time to time with-or without. equnpment for
the purpose-of performing the Owner’s obligations unider this Lease and for-accessing '

nelghbounng land owned or occupied by the Owner.
Indemnity

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

'OWNE_FI’S OBLIGATIONS

The Owner agrees with the Lessee that the Owner will at the Owner's expense during the _T'emf 3),?3

(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 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.

(d) Comply with mortgages, elc

Comply with the provisions of all mortgages, leases, licences and charges relating to the
Leased Area.

- —
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7.3

7.4

7.5

7
(e) Chemicals and dangerous substances

Not store. or use any chemical, infia‘mmable, noxious 'or'd_angero,us substances in a manner
which is likely to result in damage to the Plantation Crop.

(H <Control of fires

Take all necessary measures to ensure that any fires which may.oceur 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) Notitication of fires

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

10)] ény fire in the vicinity of the Leased Area which may threaten the Plantation Crop; and

(i)  any netice ot notification received by the Owner from the owner or oceupier of any
adjoining land pursuant-to any Act of Parliament or Regulation relating to bush fires.

“THE LESSEE’S RIGHTS T

-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 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 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 Jand 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, il 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 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 to an appearance as near as possible to the appearance
of the surface of the surrounding land.
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8.3

I the Lessee is prevented from: |

Grazé livestock

The Owner may graze livestock on the Leased Area at such times and under such conditions as
are acceplable to the Lessee.. it the Owner does not wish to graze livestock under these
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 suech other measures to exclude trespassers as the Lessee
reasonably considers appropriate.

Signs

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

EXTENSION OF TERM

Lessee may exitend Term

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 eafrliest of:

i ———

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

Extension for late harvesting

: 4
(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 to pay instalments of Annual Rent, the Less_eé J\,,
may by giving written notice to the Owner elect to extend the Term (on the terms and conditions

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:

(@) 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 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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9.3

9.4

9.5
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(f) any Act of Parliament, regulation, by-léw, order, ordinance or rule.

TERMINATION

Non payment of Anhual Rent

The Owner may terminate this Lease with immediate effect if the Lessee is in asrears in respect

of ene 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

(8) 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 1o the Gwner 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 nét less
than three (3) months prior notice in writing to the Owngr terminate this Lease at any time
after completion of the second harvest of the Plantation Crop.,

Material breach

The Lessée may ferminate this Lease with immediate effect if the Otner commits a material

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

within ope month after the Lessee has served a written notice onthe Owner requiring the Owner
te remnedy the breach.

Effect of termination

Termination of the whole of any part of this Lease under this Part 9 will be witheut prejudice 10
any rights or obligations which may have accrued prior to the date of termination.

Limited right of termination

Except as eipre’ssly provided in this Part 9, neither Party shall be entitled to terminate or rescind
this Lease and the Owner will not be entitled to re-enter theé 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:

(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

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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11.2

11.3

12.

12.1

10
Products and equipment feft by the Lessee

Subjectto 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 net harvested by the -
Lessee during the Tem (as extended) will be the property of the Owner. -

OWNERSHiP OF THE PLANTATION-CROP AND CARBON CREDITS

Ownership o -

The Owner acknowledges and agrees with the Lessee that for so lbhg 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
rémain the propérty. 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 thé:l_e_sse,e the following rights in addition to the-other rights .
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-persens; to harvest ihe Plantation Crop and remove and sell the products and
any rights,. beheﬁts-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

(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 1he 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 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 until the date on which the Term (as extended) would have ended by effluxion of
time.

DEALINGS

By the Owner

(3) 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

R —
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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 ransaction 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 er parties were named in

this Lease in place of the Owner..
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. :

By‘the Lessee

(a)

(b)

(¢)

Grants of sub-lease or licence
The Lessee may:
(iy sub-lease or grant.a licence to occupy the whole or any part-of the Leased Area; or

{i)) assign, iransfer or deal with all or part of the. Plantation Grop 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 corisent

of the ‘Owner but ne such sub-lease, licence or other dealing shall relieve the Lessee from
any obligations under this Lease.

Ass-ighm'ent 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

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 1o 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 consent o 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 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 mc!udes
a permit to enter on pnvate land

App!ica'tion 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: :

(@) The Owner must promptly notify the Lessee.

~(b) Neither the Owner not 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 apphéahon or to restrict the scope of the
rights to be obtained by virtue of the grant of the apphcahon to the fullest exdent permitted by
law. .

(d) For the purpose of giving full effect 1o paragraph (c) above the Owner must sign such
documents as the Lessee may require, and the Lessee will be entitled to take such P

proceedings in the name of the. aner as the Lessee considers appropriate. : )2

() 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 & Petroleum Title is granted over any part of the Leased Area, then the
{ollowing 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 cairying out or proposing to carry out such activities.

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

(c) H 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 activitier.: )i#

The Owner and the Lessee will each be responsible for negotlatmg 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 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.

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

(@) The Lessee may lodge a caveat in respect of its interest under this Lease.

e

f .
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(b) The Owner agrees to provide 10 the Lessee any plans and other details as are reasonably

- necessary to enable the Lessee to lodge a caveat.

() Upon the expiration or earlier termination of this Lease, the Lessee must promptly withdraw
* atits-own expense any caveat lodged under this Clause.

Further assurances

Each party agrees to sign such documents and do all such-acts, métters 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 exterit permitied by iaw, all provisions implied in leases by the: Real Property Act 1886 are
expressly excluded from this Lease.

No partnership’

Nothing contained inthis Lease constitutes any parly 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. ‘

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 1o the intent that the remaining
provisions of this Lease will continue in full force and effect

Parties may act through agents

A"_'ig'hts 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

(@) fany 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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() 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 amount”

_ equal to the GST exclusive-amount multiplied by the GST rate in force from time to time.

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

(d) The Suppliér must, in respeet 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 Ei'ecipient’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 Recuprent’s reasonable satisfaction.

N.(JﬂﬁiGES

All notices, consents, approvals.and other communications redunred or:authorised to be given
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 addiessee 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;

(© if sent by pr'e-p‘aid -outside Australia, on the seventh day aﬁer‘ posting; and

{d) ifsent by facs:mlle upon producnon of a successful transmission report by the sender’s
facsumnie machine.

y
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SCHEDULE

item 1 Leased Area

“Thie whole of the land in C.T. Volume 5559 Folio 530,

item 2 . Annual Rent:

The suin of ONE HUNDRED AND FIVE THOUSAND. DOLLARS ($105,000.00) per annum fixed during the period
from the Commencement Date to 30 June 2008. Therealter 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 beén

paid in respect of any period up to and including the date of termination, the Lessee will immediately pay that
amount to-the Owner.

Item 3 Term .

“The period commencing on 18 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 fbr the first lime.
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*NB: A penally of up 10 $2000 or 6 months imprisonment applies for improper witnessing.
Printed by Christopher A. lvanovic, C. A. Ivanovic & Co on 8-6-2000 15:54
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SEANION

MEMORANDUM OF LEASE 200 \4Y

Fomts

CERTIFICATE(S) OF TITLE BEING LEASED

The whole of the land in.C.T. Volume 5640 Folio 253 and C.T. Volume 5775 Folio 657 (the "Leased
Area’”)

ESfATE AND.INTEREST ENCUMBRANCES
Estate in fee simple Nil
- ~~"1LESSOR (Full Name and Address)
PLANTATION LAND LIMITED A.C.N. 090 443 333 of Level 5, 95 Queen Street Melbourne Vic 3000 (the
"Owner”)

£

ALESSEE (Full Name, Address and Mode of Holding)

TIMBERCORP LIMITED A.

C.N. 055 185 067 of Level 5, 95 Queen Streel Melbourne Vic 3000 (the
e "Lessee”)

‘—x
TERM OF LEASE

COMMENCING ON THE 28 April 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 15:23
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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.

e miie

|OPERATIVE CLAUSE @ delete the inapplicable.

-{The Lessor LEASES TO THE LESSEE the land ) ABOVE / HEREWNAFFER described and the LESSEE ACCEPTS
1THIS LEASE of the land for the term and ‘at the rent stipulated, subject to the covenants and conditions expressed

1® herein / in-Memerandum-No: 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)..

-_ DEFINE THE LAND BEING LEASED lNCORPORATING THE REQUIRED EASEMENT(S) ETC.
; Not Applicable

IT IS 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. vanovic, C. A. lvanovic & Co on 9-6-2000 15:23
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DEFINITIONS AND INTERPRETATION
Definitions
In this Lease, the following words and expfessions have the following meanings:

“Annual Rent” means the rent specified in Item 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 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)

“Leased 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 tbjbe

e _ planted and tended on the Leased Area by the Lessee.

1.2

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

the Term.

' “Review Dates” means the date_s 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 1o 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)_ a reference 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;

(f) ifany 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 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

() ifthe 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 inthe 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 obtalmng of the following consents and

(a) alllocal, State and Commonwealth government abprovals, 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 to the 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) inthe eventthe 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, c-ons_ent under the Crown Lands Act 1929.

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

Each party to use best endeavours to ensure conditions satisfied - -':f \QJ"

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 1o 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. f 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
1o that Review Date and will be calculated in accordance with the following formula:

NR = R x NCPI
CPi

Where: o _
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 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 (Al 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

1 the Consumer Price Index (All Groups): Weighted Average of Eight Capital Cities is
discontinued or suspended, the method of review set oul 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 delermination 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 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 regulations relating to the use and occupancy of the Leased
Area.
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Promptly repair any damage caused by the Lessee to any roads, tracks or fences on the Leased |

~ oo

Repairs

erre

Area.

Chemicals and dangerous substances

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

Natlve 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 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 accessing

nelghbounng 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 Lessee that the Owner will at the Owner’s expense during the Terr 3)3))
(2) 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 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 mortgages, etc

Comply with the provisions of all mortgages, 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 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.

(g) Lighling 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 l:eased Area of:

(i  any fire in the vicinity of the Leased Area which may threaten the Plantation Crop; and

(iiy  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 to 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 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 simitar 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 to 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. If the Lessee exercised its rights under this Clause, the Lessee
must rehabilitate the surface of the land 1o an appearance as near as possible to the appearance
of the surface of the surrounding land.
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Graze livestock _ i
The Owner may graze livestock on the Leased Area at such times and under such conditionsas ¢
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 1o exclude trespassers 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

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 commenéement of the Further Term; and

(b) the date harvesting of the Plantation Crop is completed for the second time.
Extension for late harvesting

If the Lessee is prevented from:

(a) barvesting 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,

—
o’

due to an event of Force Majeure, but continues to pay instaiments of Annual Rent, the Lessee L’f
may by giving written notice to the Owner elect to extend the Term (on the terms and conditions

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:

(@) 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, civit commotion or sabotage;

(d) breakdown and or accident to plant, machinery orAequipment {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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(f) any Act of 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 payment.

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 Léssee ‘may terminate this Lease With immediate effect if the Owner cb'mmits 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 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 entitled to terminate or rescind

this Lease and the Owner will not 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-

(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

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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Products and equipment left by the Lessee i
Subject to Part 11, any plant, equ:pment lmplements 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 property of the Owner.

OWNEBSHIP 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 rights 2’)‘;
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, 1o the exclusion of the Owner
and all other persons, to harvest thé 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 1o enable the Lessee to exercise the rights referred to in paragraphs
(a) and (b) above.

'!_ndeperident 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 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:
(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

(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 hqmdator 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, ransfer, 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.

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

(@)

(b)

()

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 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 abd 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 16 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 projeqt 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 will 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 to enter on private land.

“Petroleum Activities” means all activities that may be carried out pursuant 1o a Petroleumn
Title.
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“Petroleum Title” means any right or title available under the Petroleum Act 1940 and includes..
a permit to enter on private land. '

132 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: ‘ ' :

(2) 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 to be obtained by virtue of the grant of the application, 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.

13.3 Grant of Mining Tenement or Petroleum Title

If a Mining 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 Petrole_um 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 1o any use of water, felling of trees, stripping of bark or cutting
of timber on the Leased Area. ‘ ' :

(c) H 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 e
compensation according to their respective interests in the area affected by those activities ___fi_.})/') "
The Owner and the Lessee will each be responsible for negotiating and recovering such '
compensation. :
14. GENERAL
14.1  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.

14.2 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.

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

14.3 Caveats

(a) The Lessee may lodge a caveal in respect of ils interest under this Lease.
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(b} The Owner agrees to provide 1o the Lesses any plans and other details as are reasonably -
“necessary 1o enable the Lessee to lodge a caveat. '

(c) Upon the expiration or earlier termination of this Lease, the Lessee must promply withdraw
~ atits own expense any caveat lodged under this Clause.

‘Further assurances

Each party agrees 10 sign such documents and do all such acts, matters and fh'ings 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. '

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

It any provision or part of a provision of this Lease is or becomes void or unenforceable, that
provfsion 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

(a) i any supply made by a party (‘Supplier’) 1o the other ('Recipient’) under this Agreement is a
taxable 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 (thatis, 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 amount
~-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 exclusive
amount is payable by the Recipient.

() 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 sabsfactnon

NOTICES

All notices, consents, approvals and other communications required or authorised to be given

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 productlon of a successful transmission report by the sender’s
facsimile machine.

Ineny togra e

1
i
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SCHEDULE

RRem 1 Leased Area

The whole of the land in C.T. Volume 5640 Folio 253 and C.T. Volume 5775 Folio 657.

Item 2 ‘Annual Rent:

The sum of FORTY THREE THOUSAND TWO HUNDRED DOLLARS ($43,200.00) 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 pericd 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 28 April 2000 (the *Commencement Date”) and expiring on the earliest of;
(@) 31 December 201 4; and

(b) 1the date harvesting of the Plantation Crop is completed for the first time.

e

&
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Not Applicable.

|conNSENTS OF MORTGAGEES AND SECTION 32 DEVELOPMENT AGT 1953 CERTIFICATION

XECUTION

The Comiion Seal of PLANTATION LAND _aretomiie
LIMITED was hereunto affixed )

K/ . . Secretary

| e Commin Seat of TIMBERCORpAEti e
| UMITED was hereunto altixed  #%

A

«of--..... Direclor

V4
inthe '9 nce of -
y

........................... Secretary

*NB: A penalty ot up 10 $2000 or 6 months imprisonment applies {or improper witnessing.

Printed by Christopher A, Ivanovic, C. A. Ivanovic & Co on 9-6-2000 15:23

Guidance Notes available
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CERTIFIED COBAECT FOR THE PURPOSES ‘

OF THE REAL PROPERTY ACT 1886
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AGENT CODE \( :
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DELIVERY INSTRUCTIONS {Agent to complete)

PLEASE DEUVER THE FOLLOWING ITEM(S) TO THE
UNDERMENTIONED AGENT({S)
ITEM(S) AGENT CODE
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o e 000 M_:;-’M@BAN:UM OFLEASE 2000 (46

 {CERTIFCAES OFTH'LEBEIMGLEASEB T
s The whole of the Jand in C.T. Volume 5846 Folio 928 (Ihe 'Leas;ed Area’)

[ESTATEAND INTEREST ~ |ENCUMBRANGES
“Egtate-infee simplé 1 Nl
3, ( )

R S : : I : o s«u“ﬁ»l”’i’}t'}i 11:3?‘1 4T
P fnpus] Rental (39075 9;%-. -
i, LEASE -

. i\,E‘SSfEE (Full Name AddreSs and Mode of Holdmg)
-C.N. 055 185 067 of Level 5, 95 Queen Street Melbourne Vic 3000 {the

'Lessee")

—_—

TERM OF LEASE

COMMENCING ON THE 6 February 2001
EXPIRING ON THE 31 December 2014

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

Printed by Christopher A. Ivanovic, C. A. Ivanovic & Co on 27 Mar 2001
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RENT AND MANNER OF PAYMENT (OR OTHER CONSIDERATION) k
The rent specified in ltem 2 of the Schedule as reviewed from time to time in accordance with Clause
4.2, to be paid on 30 June, 30 September, 31 December and 31 March during the Term. '

OPERATIVE CLAUSE ® getete the inappicabe,

The _Lessof LEASES TO THE LESSEE the land ® ABOVE fHEREINAFFER-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

8§ "a"_h,éfeif" Lin Memorandim No ‘and to the powers and covenants implied by the
" |Real P operty Act 1886 (except to the extent that the same are modified or negatived below).

DEFINETHE LAND BEING LEASED INCORPORATING THE REQUIRED EASEMENT(S) ETC.
¥ " Not Applicable

Anenerrm P

® 1 sy

sty

) 3

IT IS 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 allached)

Printed by Christopher A. vanovic, C. A. lvanovic & Co on 27 Mar 2001
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DEFINITIONS AND INTERPRETATION
Definitions
In this Lease, the following words and expressions have the following meanings:

“Annual Rént” 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 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) ’

“Leased 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 Areaby the Lessee.

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

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

“Schedule” means the schedule at the back of tfn’s Lease.

“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:

(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, a corporation and any incorporated body;

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

(d) areference 10 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;

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

{g) i 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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(h) where the word "include” or “includes” is used, it is to be read as if the expression “(but 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)” |mmed|ately 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,
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 following consents and
approvals to the satisfaction of the Lessee:

(a) 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 to the Leased Area'in the
" {form of consent in the back of this Lease or such other form as the Lessee reasonably
requires. '

" (c) inthe eventthe 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 Jand 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 to be conditions
subsequent

AN
Each party to use best endeavours to ensure conditions satisfied )},!1 ‘

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 lowards 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

instaiments 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 = 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.

NCP1 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 Ausiralian 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 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 regulations relating to the use and occupancy of the Leased
Area.
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5.7

5.8

5.9

Repairs

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

Chemicals and dangerous substances ' H
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 owned or occupied by the Owner.

Native vegetation

Not cut down, damage or destroy any native vegetauon on the Leased Area wnthout the prior
written consents of the Owner.

Buildings i

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

N

o
—

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 accessing
nelghbounng land owned or occupied by the Owner.

Indemnity
lhdemmfy 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 andfor. 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

DN

The Owner agrees with the Lessee that the Owner will at the Owner’s expense during the Tern.  ‘2&

I

(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 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 mortgages, etc

Comply with the provisions of all mortgages, leases, licences and charges relating to the
Leased Area.



7.3

7.2

7.3

7.4

7.5

7

~ {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. )

(H Control of fires

Take all nécessary measures 1o ensure that any fires which may occur or be it 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 (if any)
named on the entrance to the Leased Area of: :

()  any fire in the vicinity of the Leased Area which may threéten 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 Parliament 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 Lessee will be entitled to harvest the Plantation Crop and to remove and sell or otherwise
dealin 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 1o 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 to 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. 1 the Lessee exercised its rights under this Clause, the Lessee
must rehabilitate the surface of the land to an appearance as near as possible 1o the appearance
of the surface of the surrounding land.
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7.7

7.8

8.1

8.2

8.3

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

‘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

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 eatliest of:

" (a) 12 years 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

If the Lessee is prevented from:

(a) harvesting the Plantation Crop;
(b) removing from the Leased Area the products dem/ed from the Plantanon 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 Lessee:
may by giving written notice to the Owner elect to extend the Term (on the terms and conditions

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:

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

(b) strikes, lockouts, stoppages, restr_ainté of labour or other industrial disturbances;

(c) war, acts of public enemies, riot, civil commoticn 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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() any Act of 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 payment.

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 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 to
any rights or obligations which may have accrued prior to the date of termination.
Limited right of termination

AT, s

Except as expressly provided in this Part 9, neither Party shall be entitled to terminate or rescind
this Lease and the Owner will not 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 fand 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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12.

12.1
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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 (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 C‘RO.P 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 td"
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 litle 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 rights ’)’
granted to the Lessee under this Lease: '

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

(b) to enter upon the Leased Area wnth or wnthout 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, benems 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.

'lndependent 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} Iivthe event that the Term or the leasehold interest of the Lessee under this Lease:
(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

(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, admlmstrator or liquidator of the
Owner, or for any other reason whatsoever,

the rights and interests granted 1o 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.

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)

(b)

(c)

Grants of sub-lease or licence
The Lessee may:
(i} sub-lease or grant a licence to occupy the wh_olé or-any part of the Leased Area; or

(i) 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.
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 Lessse

“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

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 1o 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 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 to enter on private land.

“Petroleum Activities” means all aclivities 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 mc!udes
a permit to enter on pnvate land.

132 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) The.Lessee 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.

' (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. T

(e) The Owner appoints the Lessee its lawful attorney to execute the documents and to do the
things referred 1o in paragraph (d) above.

- 13.3° Grant of Mining Tenement or Petroleum Title

I a Mining Tenément 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 communications with the
persons carrying out or proposing to carry out such activities.

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

(c) It 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 respeclive interests in the area affected by those activities ),’v,;,,ﬁ :
The Owner and the Lessee will each.be responsible for negotnatmg and recovering such -
compensation.

14, GENERAL
141 Warranties

The Owner represents and warrants that it is the registered proprietor of the Leased Area and
that it is entitled 1o grant this Lease to the Lessee.

14.2 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.

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

14.3 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 Less,ée any plans and other details as are reasonably ’
“necessary to enable the Lessee to lodge a caveat. '

(o) 'Upon the expiration or earlier termination of this Lease, the Lessee must promptly withdraw
at its own expense any caveat Jodged under this Clause.

Further assurances

. Each party agrees to sign such documents and do all such acts, matters and things as may be

145

14.6

14.7

14.8

14.9

14.10

14.11

14.12

reasonably required by the other party to give effect to this Lease.
Voiding insurénces
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 partnver 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 nhot a party to this Lease and will
nol 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 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 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

(2) It 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 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 amount
- equal to the GST exclusive amount multiplied by the GST rate in force from time to tnme

() GST payable under patagraph {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 madé 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

N
PR R

All notices, consents, approvals and other communications required or authorised to be given . 1
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 fece_ip;

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

'(c) lf sent by pre-paid outside Austraha on the seventh day after postmg, and

(d) if sent by facsimile, upon production of a successful transmission report by the sender’s
facsimile machine.
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SCHEDULE
Item 1 Leased Area

The whole of the land in C_T. Volume 5840 Folio 928
ltem 2 "Annual Rent: i

The sum of EIGHT TWO THOUSAND FIVE HUNDRED DOLLARS ($82,500.00} 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 fermination 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.

Iltem 3 Term -

T he period éommencing on 6 February. 2001 (the "Commencement Date”) and expiring on the earliest of:

.{a) 31 December 2014; and

(o) 1he date harvesting of the Plantation Crop is completed for the first time.
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Printed by Christopher A. lvanovic, C. A. lvanovic & Co on 27 Mar 2001
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TIMBER?ORP LIMITED A.C.N. 055 185 067 of Level 5, 95 Queen Street Melbourne Vic 3000 {the
"Lessee”

g’ ESSEE (Full Name, Address and Mode of Holding)

TERM OF LEASE
COMMENCING ON THE 12 January 2001

EXPIRING ON THE 31 December 2014

(together with the option 1o extend for a further 12 years pursuant to Clause 8.1)

Printed by Christopher A. Ivanovic, C. A, lvanovic & Co on 27 Mar 2001
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RENT AND MANNER OF PAYMENT {OR OTHER CONS!DERATION)

The rent specified in Item 2 of the Schedule as reviewed from time to time in accordance - with Clause
4.2, 1o be paid on 30 June, 30 September, 31 December and 31 March during the Tenn.

P

COTFTHUT

At
7

o

AN

OP.EhATIVE CLAUSE ® gelete the inapplicable.

ATHIS LEASE of the land for the term and at the rent stipulated, subject to the covenants and conditions expressed

1 herein Lw..Memmandmn_Nn_ . 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).

IThe Lessor LEASES TO THE LESSEE the land * ABOVE FHEREINAFFER-described and the LESSEE ACCEPTS -

DEFlNE THE LAND BElNG LEASED.INCORPORATING THE REQUIRED EASEMENT(S) ETC.
" Not Applicable

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

Printed by Christopher A. Ivanovic, C. A. lvanovic & Co on 27 Mar 2001
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DE_F!NIT IONS AND INTERPRETATION
Definitions
In this Lease, the following words and expressions have the following meanings:

“Annual Rent” means the rent specified in Item 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 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) ' '

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

“Plantati.on Crop” means the crop or crops of eucalyptus trees planted and tended or to be
planted and tended on the Leased Areabythe Lessee,

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

“Review bates” 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 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 shali be read as a reference 10 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;

(€) areference 1o a party 1o this Lease includes that party’s successors and permitted assigns;

{f) it any parly 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 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 !

weromy gy

() 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. i

GRANT OF LEASE

The 0wner leases 1o 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 following consents and

approvals to the satisfaction of the Lessee: TN

(@) 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 to the Leased Area in the’
form of consent in the back of this Lease or such other form as the Lessee reasonably
requires.

() 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 to be condmons
subsequent.

T
Each party to use best endeavours to ensure conditions satisfied . ”1 .

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 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. 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 Jast 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 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 (Al.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 Group&): 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 vs{ith 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 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 regulations relating 1o the use and occupancy of the Leased
Area.
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Repairs i

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

Chenmiicals 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
neighbouring land owned or occupied by the Owner.

Native 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 . 1 )
accommodation purposes. '

)
g
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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 accessing
‘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 1o property is the

-tesult of an act of default or neglect by the Owner or the Owner's invitees.

OWNER’S OBLIGATIONS

R '_

The Owner agrees with the Lessee that the Owner will at the Owner’s expensé during the Tern . A) :
(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 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 mortgages, etc

Comply with the provisions of all mortgages, 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 result in damage 1o the Plantation Crop.

(f) Control of fires

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

(g) 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 (jf any)
named on the entrance 1o 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 Parliament 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 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 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
Uljreasonably 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
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 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 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 atits 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 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

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, teriding 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 'commencemem of the Further Term; and _
the date harvesting of the Plantation Crop is completed for the second time.

Extension for late harvesting

If the Lessee is prevented from:

(a).
(b)
(c)

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

harvestmg the Plantation Crop;
removing from the Leased Area the products derived from the Plantatlon 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 conditions
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:

(@)

(b)
()
(d)

()

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 Australia
or the government of the Commonwealth of Australia; or




9.1

9.2

9.3

9.4

9.5

10.

10.1

10.2

9

(f) any Act of 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 payment.

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) 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.

Material breach

The Léssee may terminate this Leasé 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
1o 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 1o the date of termination.

Limited right of termination

Except as éxpressly provided in this Part 9, neither Party shall be entitled to terminate or rescind
this Lease and the Owner will no! 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:

(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

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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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 (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 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 1o
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 transters and grants to the Lessee the followmg nghts in addition to the other nghts J ; )
granted to the Lessee under this Lease: .

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

" (b) toenter upon the Leased Area with or without vehicles and, 1o 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. ,

Independent proprietary interest

(@ The righté 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.

‘\.._//' A
T
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(b) Inthe event that the Term or the leasehold interest of the. Lessee under this Lease:
(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

(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 effiuxion 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 lo enter

into a deed of covenant with the Lessee under which such party or parties agree 1o 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 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

r‘f-“ i
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(a)

(b)

(c)

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

(i) 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 d'eems 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.1 2.2(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

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 will 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 expressicns 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 permlt to enter on private land.

: Applicati’on for Mining Tenement or Petroleum Title

-}f 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 notify the Lessee.

(b) Neitﬁer the Owner nor the Lessee shall consent 1o 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.

() The Lessee 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 appllcanon to the fullest extent permitted by
law.

(dy For the purpose of giving full effect o 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 Petro[gum Title

ifa Mining_'l’-enemem or a Petroleum Title 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, felling of trees, stripping of bark or cutting
of timber on the Leased Area.

(c) M 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 1o their respective interests in the area affected by those activilies - )
The Owner-and the Lessee will each be responsible for negotiating and recovering such "
compensation.

S
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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.

(b) The Lessee agrees to 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 brovide to the Lessee any plans and other details as are reasonab
necessary to enable the Lessee to lodge a caveat.

- (c) Upon the expiration or earlier termination of this Lease, the Lessee must promptly withdraw

14.4

14.5

14.6

14.7

14.8

14.9

14.10

14.11

14.12

-expressly excluded from this Lease.

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

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 1o 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

If any provision or part of a provision of this Lease is or becomes void or unenforceabile, 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

Allrights granted 1o 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

(@) It 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 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
- 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 péyable 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 referabie 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 grven
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:

(é) 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.

3

A

z



15

SCHEDULE
Item 1 Leased Area

The whole of the land in C.T. Volume 5835 Folio 871.
Item 2 -Annual Rent:

The sum of EIGHTY FIVE THOUSAND FOUR HUNDRED AND TEN DOLLARS {$85,410.00) per annum fixed

during the period from the Commencement Date to 30 June 2008. Thereafier the annual rent will be adjustedin

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 1o and including the date of termination, the Lessee will immediately pay that
amount to the Owner. T

Item 3 Term .

The period commencing on 12 January 2001 (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.
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THIS SUB-LEASE is made on .. 31 May2000.

BETWEEN:

FIRST
PARTY:

SECOND
PARTY:

TIMBERCORP LIMITED, ACN. 055 185 067 of 5th Floor, 95 Queen Street,
Melbourne, Victoria (the "Project Manager”);:and

Each several person who is named or otherwise described in Part 2 of the
Schedule and his transferees and assigns (as permitted under the Project Deed)
(each of whom is called a "Grower”; whichever relevant Grower is of concern in
any particular circumstances is called "the relevant Grower™; and all of whom are
called "the relevant Growers").

ALS:

RECIT

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”). '

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-lLease.

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:

"Commencement Date” means in respect of a relevant Grower, the date on which an
application for Woodlots under the Prospectus is accepted by the Project Manager.

"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.

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



"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.

"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.

;'Pérty" means a party to this Sub-Lease and ihcludes the transfereeé, 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-clause 1.1 of the Project Deed.

"Project Deed” means the deed made on 11 January 1999 between the Projec.
Manager as responsible entity and each several Grower constituting managed
investment scheme called the 2000 Timbercormp Eucalypts Project.

"Prospectus” means the 2000 Tlmbercorp Eucalypts Project Prospectus issued by
the Project Manager. :

"Schedule” means the schedule appearing at the back of this Sijb-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 Manhagement 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 o. DR
otherwise.

"relevant Woodlots" means the Woodlot or Woodlots te 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

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.
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" (d) A reference to an Act of Parliament will be read as a reference to that Actas

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 Parly to this Sub-Lease in(fludes that Party's transferees,
successors and permitted assigns. :

(f) 1 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.

(@) Where the word “include” or "includes” is used, it is to be read as if the expression
"(but is 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 rélevant 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:



4.3

4.4

(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.

Use all reasonable endeavoiirs to ensure conditions satisfied

The Project Manager must use all reasonable endeavours to ensure that the
condition specified in clause 4.1(a) is salisfied 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

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 i'mmediété}y repay tb 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 31 October 2000 and each 31 October
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
CPI
Where:

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

NCPI is the Consumer Price Index (Al 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 relevant
Review Date. '

CPlis 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
fast 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. :

6.1

6.2

6.3

6.4

6.5

RELEVANT GROWER'S OBLIGATIONS

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.

Comply with laws

Comply with all laws and requlations relating to the use and occupancy of the relevant
Woodlots.

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

neighbouring land.

Interference with activities



Take all reasonable steps to avoid in'térfering with the activities carried out on any”
-neighbouring land by the owner or occupier of that land.

Not store or use any chemical, inflammable, -noxious or dangerous substances in a

manner which is likely to result in damage to vegetahon livestock, crops or water

Not érect 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 obhgatlons\ Y

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 occupiérs 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
as the relevant Grower may agree) 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

6.6 Chemicals and dangerous substances
reserves on any neighbouring land.
8.7 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 édjoining Woodlots
7. PROJECT MANAGER'S OBLIGATIONS
7.1 Prior to Commencement Date
Woodiots.
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 o 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.
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" (b) Maintain boundary fence

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 1o 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.

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

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

(h) B Not create any encumbrances
Not create any encumbrances over the relevant Plantation or the relevant
Woodlots or any part thereof ranking in priority to the interests of the

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



84

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 nelghbounng land
in respect of which the Project Manager has similar rights and which gives access to
the relevant Woodlots from a public 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 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 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.

8.5 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 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 Extehéion 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;



(b)

©
(d)

(e) -

)

10

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

war, acts of public enemies, riot, civil commotion or sabotage;
breakdown of or accident to plant, machinery 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 adions by the government .

of South Australia or the government of the Commonwealth of Australia;
or :

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

11. EARLY TERMINATION AND REDUCTION OF THE RELEVANT WOODLCTS

111 Terminatiqn for defa'ult

(a)

(b)

The relevant Grower may terminate this Sub-lLease 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:

0] 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 wrilten notice on the relevant Grower
requiring the relevant Grower to remedy the breach.

11.2 Loss of Trees

(a)
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If, in respect of any of the relevant Woodlots:

0] 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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(b)

11

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.

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.

11.3 Reduction of the relevant Woodlots

(a)

(b)

If in respect of any of the relevant Woodlots:

Q) part of the Trees is damaged or destroyed whether by fire or
any other cause whatsoever: or

(ii) an independent forestry consultant commissioned by the
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:

0] 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 its
obligations under clause 11.3(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)

(b)

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

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



11.5

12.

12.1

12.2

12.3.

13.

13.1

12

obligations of the Parties in respect of any other relevant Woodlot or1"

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 this
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 stdmps.f’rom 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 produets and equipment

.Du,ring the three (3) month period follbwing 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,

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

14.1

13

~ Additional Rights

The Project Manager hereby transfers and grants to the relevant Grower the
following rights in addition to the other rights granted {o 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 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 refemred to in paragraphs (a) and (b) above.

Independent Proprietary 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) Inthe event that the Term or the leasehold interest of the relevant Grower under
this Sub-Lease:

() ends; or . _
(i) 1s terminated (other than by-effluxion of time or by the operation of Parts
4 0or11); or '

(iii) 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

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

"Mining Activities” means all éctivities 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.

"Petroleum Title” means any right or litle available under the Petroleum Act 1940 and
includes a permit to enter on private land.
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14.2 Application for Mining Tenement or Petroleum Title

If any person applies for a Mining 'Tenenient or a Petroleum Tltlé over any part of the
relevant Woodlots, then the following provisions will apply:

(a) - The Project Manager must prompﬁj notify the relevant Grower.
(b) 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.

(d) For the purpose of giving full effect to paragraph (c) above, the Project
Manager must sign such documents as the relevant Grower may requnre .
and the relevant Grower will be entitled to take such proceedings in the Nk
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 rt_elevant Grower exercising its rights-under this
paragraph (d). ’

(e) The Project Manager hereby appoints the relévanl 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:

(@) - 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. L

(b) 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.

(c) 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.

(d) 1f 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
provisions of clauses 11.2(b) and 11.3(b) will not apply in respect of such
termination or reduction.
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15. "~ WARRANTIES

The Project Manager represents and warrants that:

15.1 as at the date of execution of this Sub-Lease, tﬁe Héad Lease is valid and
subsisting; -
15.2 the }5roject Manager is entitled under the Head Lease to grant this Sub-Lease to the

relevant Grower; and

15.3 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.

16. NOTICES
16.1 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 pe}sonally 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) if sent by facsimile, upon production of a successful transmission report

by thé sender's facsimile machine.

1ottt o @A e W e 4

17. CAVEAT
.7 17.1 The relevant Grower may at its own expense lodge a subject to claim caveat, in
é(, respect of its interest under this Sub-Lease.

17.2 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. ' :

17.3 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.

17.4 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.

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

18. GENERAL

18.1 Further assurances
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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 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.

183  Real Property Act

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

s
il

18.4 Proper law

This Sub-Lease shall be govemed 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 Parly’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 a waiver of
any preceding or 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
Manager sees fit, providing at all times that the Project Manager shall not
transfer, lease, mortgage, charge, assign, part with possession or

2000 Sub-lease SA3 31052000
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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.

(c) 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.

Limita_tion of liability of relevant Grower

(a) Notwithstanding any other provision of this Agreement (other than clause
18.12), 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) to (iii) 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.

Goods and Services Tax

(a) If any supply made by the Project Manager to the Grower under this
Agreement is a taxable supply (according to GST law) so that the Project
Manager is liable to pay GST, the parties agree that the consideration
payable for that supply represents the value of the supply (that is, the GST
exclusive amount) and not the price for that supply.
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" (b) The price for any taxable supply made by the Project Manager under this
Agreement is the GST inclusive amount which is determined by increasing .
the consideration payable by an amount equal to the GST exclusive amount
multiplied by the GST rate in force from time to time.

(c) The GST referable to any taxable supply is payable by the Grower 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 Grower and the Project
Manager must issue a tax invoice to the Grower no later than 28 days after
being requested to do so by the Grower.

(d) The Grower must also pay to the Project Manager any other taxes imposed
or assessed in respect of this Lease or any transaction contemplated by this
Lease from time to time other than stamp duty and land tax.

2000 Sub-lease SA3 31/05/2000
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PART 1:

THE PLANTATIONS AND HEAD LEASE DETAILS (P2000-SA-SPSR)

Plantation
Code

Plantation Name

Land Description

Head Lease
Details

BMA

Bateman 2000

Those parts of Certificate of Title
Volume 5559 Folio 530 as are
delineated into woodlots numbered
1 to 379 on the map annexed
hereto.

Plantation Land Ltd.

CAL

Callendale 2000

Those parts of Certificates of Title
Volume 5554 Folio 876 and
Volume 5362 Folio 896 as are
delineated into woodlots numbered
1 to 303 on the map annexed
hereto.

_D.L. & W.J. Collins.

DLN

‘Dolan 2000

Those parts of Crown Lease
Volume 1293 Folio 4, Crown
Lease Volume 1156 Folio 28 and

1 Crown Lease Volume 1156 Folio

46 as are delineated into woodlots
numbered 1 to $39 on the map
annexed hereto. 300

M.D. & E.S. Geering
M.D. & A T. Geering
E.S. Geering

GEE

Geering

‘| Those parts of Crown Lease

Volume 1293 Folio 4 as are
delineated into woodlots numbered
1 to 59 on the map annexed hereto.

M.D. & A.T. Geerihg

KYM

Kymhooper 2000

Those pa%s;g emﬁcate y) Tntle
Volume olio D67 £safe

delineated into woodlots numbered
1 to 532 on the map annexed
hereto.

Plantation Land Ld.

MUS

Mules 2000

Those parts of Crown Lease
Volume 1582 Folio 4 as are
delineated into woodlots numbered
1 to 128 on the map annexed
hereto.

Plantation Land Ltd.

NEL

Nelson 2000

Those parts of M
Volume 1590 Folio 49 as are
delineated into woodlots numbered
1 t0 260 on the map annexed
hereto.

Plantation Land Lid.

NIG

Ninga Ninga 2000

Those parts of Crown Lease
Volume 1379 Folio 9 as are
delineated into woodlots numbered
1 to 80 on the map annexed hereto.

TK.&PA.
Brinkworth
Wild Duck Pty. Lid.




Plantation
Code

Plantation Name

Land Description

Head Lease
Details

PIT .

Pitt 2000

Those parts of Certificate of Title
Volume 5566 Folio 348 asare
delineated into woodlots numbered
1 to 262 on the map annexed
hereto.

EH. & HR_ Pitt

RDD

‘Redhill 2000

Those parts of Crown Leases
Volume 1044 Folio 35, Volumel35/]
1352-Folio 9 and Volume 1351
Folio 10 as are delineated into
woodlots numbered 1 to 252 on the
map annexed hereto.

Crathie Pastoral
Company Pty. Ltd.

SCA

Scanlon

Those parts of Certificates of Title
Volume ?4;(2 Folio 253 nd
Volume 1639 l-gllo H%a‘ggre
delineated into woodlots numbered
1 to 121 on the map annexed
hereto.

TRW

Tregoweth 2000

Th & mﬁ ATE—CF T FLEE
-Those parts o

"delineated into woodlots numbered

Plantation Land Ltd.

Volume 5485 Folio 127 as are

A Tregoweth

1 to 88 on the map annexed hereto.



PART 4:

- Term

In respect of a relevant Grower, means the period commencing on the
Commencement Date and expiring on the earliest of:

(a) 30 June 2014;
(b) the date harvesting of the Wood is completed: and
(c) the day immediately preceding the termination date of the Head Lease.

Annual Rent

(a) $130 per relevant Woodlot payable on or before the Commencement Date
in respect of the period from the Commencement Date until 30 June 2000;
and

(b) $270 per relevant Woodlot per annum, payable
(i)' on 31 October 2000 in respect of the period from 1 July 2000 to

30 June 2001; and

(i) thereafter, in respect of each subsequent financial year during
the Term, on each 31 October during that financial year.
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=XECUTED as an agreement

EXECUTED BY TIMBERCORP LIMITED )
in accordance with its Constitution in‘the )
presence of: )

‘Director:

___Director/Secretary

#s Attorigy for-and on behalf of each several
relevant Grower o
 EXECUTED n Melbourne by Permanent Trustee
Gompany:Limited ACN 000 000 993 as custodian
underthe Custody Agreement dated 8 March 2000
by being SIGNED SEALED AND DELIVERED by its
attomeys 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

Gﬁm}mAAﬁOﬁney Group B Atfarney

Signature — Signature — & )
STENICK SILAVECKY PRATIBHA RANIGA
MANAGER MANAGER

Name Name
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