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THIS LEASE is (in respect of each Leased Area) made on the date specified in the
Schedule (as defined):

BETWEEN:

PLANTATION LAND LIMITED {A.C.N. 090 443 333) of 5 Floor,-95 Queen Street, Melbourne,
Victoria

("Owner™)

AND
TIMBERCORP SECURITIES LIMITED (A.G.N. 092 311 469) of 5™ Floor, 95 Queen Street,
Melbourne, Victoria :

' ("Lessee™)
RECITALS: ,

Ry
A The Owner is the proprietor of each piece of land described in each Schedule 1o this lease 5}}
(each referred to as a "Leased Area”). v L

B The Owner has agreed to lease each Leased Area described in each Schedule to the Lessee

for the Annual Rent and Term described |n that Scheduie on the terms and condmons
contamed in this Lease.

C This document ;s intended to operale as a master Jease conlamlng the lerms and conditions
’ that are to apply in respect of each Léased Area that the Lessor has agreed and will in-future’
agree to lease to the Lessee from time to time. A new Schedule is to be prepared and
annexed fo this. lease in respect of each new Leased Area and the parties must initial the
Schedule.

OPERATIVE PROVISIONS:

1. 'DEFINITIONS AND INTERPRET_ATION

11.  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 ¢lause 3.2.

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

"Commencement Date” means the date set out in item 3 of the Schedule.

"Further Term” means the period for which this Lease may be extended pursuant to clause
7A4.

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

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

"month” means calendar month.

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

"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 3.2.

Plantation Land Ltd / T/C Securities L.1d Head Lease - Master Lease (Vic) - Timbercorp
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”Sched_ule" means each several schedble attached at the back of this Lease from time to
time. ' '

"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 Tem 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 fnoorporated body;
(c) 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) a reference to 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 joinlly and each of them severally; -

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

{h) where the word "include” or “includes” is used, it is to be read as if the expression “(but
is not limited to)” immediately folowed such word and where the word “including” is

used, it'is 1o be read as if the expression "(but not limited to)” immediately followed
such word. ’ .

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.

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 will pay proportionate instalments of rent on the Commencement Date (for the period
from the Commencement Date unlil 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 7.2, 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
CP1

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

Ris the Annual Rent payable immediately prior to the relevant Review Date.

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

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 immednately preceding Review Date or, In the case of the first
review, as last published by the Australian Buresau of Stafistics prior to the
date.of execution of this Lease.

Discontinuation or suspension of CP}

If the Consumer Price Index (All Groups) for the Weighted Average of Eight Capital Cities is

‘discontinued or suspended, the method of review set out in clause 3.2 will cease 1o apply and

will be replaced with such allemative method as is mutually agreed between the Owner and
the Lessee or; if the parties fail to agree, such altemative method, as in the opinion of an-
expert appointed by the Presidént 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 thé Leased Area for the purpose of growing, tending and harvesting a planiation or

plantations of eucalyptus trees and deal with the Plantation Crop as the Lessee sees fit.

Forestry practice

Comply with sound sulvncultural 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

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 consent 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 1o 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

Master Lease (Vic) - Timbercorp Securilies Ltd
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Indemnify the Owner from and against all claims, demands, proceedings, judgments,
damages, costs and losses of any nature which the Owner may suffer or incur in connection
with the loss of life andfor personal injury to any person or damage to any property
wheresoever occurming arising from an occurrence al 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

Term:
(a) Quiet enjoyment

Allow the Lessee to peaceably and quietly hold and énjoy 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 govermment or other authority in respect of the Leased Area. '

(c) -Comply with laws

"Comply with all Jaws, 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 morigages, leases, licenses and charges relating to
‘the Leased Area. :

{(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.

f) 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 controlied 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: : o

1)) any fire in the vicinity of the Leased Area which may threaten the Plantation
Crop; and :

(i) any nolice or notification received by the Owner from the owner or occupier of
any adjoining land pursuant to any Act of Parliament or regulation relaling to
bush fires.

THE LESSEE'S RIGHTS
General

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

Harvest

PLL/ Timbercorp Securities Limited: Head Lease - Master Lease {Vic) - Timbercorp Securities Lid
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The Lesses 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 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 (inc!uding. if necessary,
bridges and culverts) on the Leased Area or on any neighbouring land in respect of which the
Owner has similar rights, as are reasonably required by the Lessee 1o provide access lo 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 6.4
the Lessee may take and use sand, gravel and other malerial 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. H the Lessee exercises its righls under this clause, the
Lessee must rehabilitate the surface of the land to an appearance as near as possible lo the
appearance of the surface of the surrounding land.

Graze hvestock

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

Security

Subject to clause 4.8, 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 frespassers 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 purpose of growing, tending and
harvesting a further rotation of the Plantation Crop (whether by way of coppice or replant) in
respect of the whole or any part of the Leased Area {as nominated by the Lessee in such
notice) for the period commencing immediately upon expiry of the Term and expiring on the
earliest of:

(a) 12 years after the commencement of the Further Term; and
(b) the date 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 derived from the Plantation Crop; or
{c) processing the products derived from the Plantation Crop,
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due to an event of Force Majeure, but continues 1o pay instalments of Annual Rent, the Lessee
may by giving wrillen_notice to the Owner elect 1o 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 7.2, "Force Majeure™ means:
(a) Act of God, fire, explosion, earthquake, landslide, flood, wash-out, lightning, storm or

tempest;
(b) strikes, lockouts, stoppages, restraints of labour or other industsial disturbances;
(c) war, acts of public enemies, riot, civil commotion or sabotége;'
{d) breakdown of 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 Vicloria or
the government of the Commonweaith Qf Australia; or

(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 7.1, the Lessee may terminate this
Lease at any time after completion of the first harvest of the Plantation Crop by giving not
less than three (3) months prior notice in writing to the Owner. ’

(b): In the event that the Term is extended under clause 7.1 for the purpose of growing,
lending and harvesting a further rotation of the Plantation Crop, the Lessee may
terminate this Lease at any time after completion of the second harvest of the Plantation
Crop by giving not less than three (3) months prior notice in writing to the Owner.

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 writlen notice on the Owner requiring
the Owner to remedy the breach.

Effect of termination

. Termination of the whole or any part of this Lease under this Part 8 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 8, neither Party is entitled to terminate or rescind this
Lease and the Owner will is not 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 {subject to this lease) remove or authorise the
removal of:

PLL / Timbercorp Securities Limited: Head Lease - Master Lease {Vic) - Timbercorp Securities Ltd
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(a)  any stumps or debris from the Leased Ares; or

(b) any roads or tracks constructed on the Leased Areaoron any neighbouring land under
: clause 6.4,

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.

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 9.2 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 CARB_ON 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 8.1 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
Plantatnon Crop through the Lessee) for the period’ referred to in clause 10.3.

'Addltaonal nghts

The Owner hereby transfers and grants to the Lessee the following rights in addition to the
other nghts granted 1o the Lessee under this Lease:

(a) 1o establish, tend and manage the Plantation Crop;-

) 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 angd any rights, benefils 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 lo 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 clauses 10.1 and 10. 2 constitute
' an independent and severable grant of a propnetary interest in the Leased Area by the
Owner to the Lessee. .

(b) In the event that the Term or the leasehoid interest of the Lessee under this Lease:
0] ends; or
(i) is terminated (other than by effluxion of time or other than by the operation of

Parts 7 or 8); or

(i) becomes void whether by reason of 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 inlerests granted to the Lessee under clauses 10.1 and 10.2, unless
expressly surrendered by the Lessee, continue in full force and effect and may be
exercised and enjoyed by the Lessee unlil the dale on which the Term (as extended)
would have ended by effluxion of time.

Forest Property Agreement

Master Lease (Vic) - Timbercorp Securities Lid
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For the purposes of the Forestry Rights Act 1996, each clause of this document, including this
clause 10 is deemed 1o be repeated and separately constilutes a forest property agreement in
addition to a lease in respect of the Leased Area ("Forest Properly Agreement’). :

DEALINGS
By the Owner

()

(b)

The Owner may sell, transfer, assign, lease, licence, charge or otherwise dispose of or
part with possession of or encumber the whole or any part of the Leased Area or the
Owner’s interest in the Leased Area or agree to do the same PROVIDED THAT in
respect of any such sale, transfer, assignment, lease or licence by the Owner, the
Owner first aranges (at the Owners 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 interests of the
Lessee under this Lease.

By the Lessee

(a)

(b)

(©)

Grants of sub-lease or licence

The Lessee may:

(i) sub-lease or grant a licence to’occupy the whole or any part of the Leased
Area; or o n .
(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 or its rights under
the Forest Properly Agreement constituted under clause 104,

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 relieves the
Lessee from any obligations under this Lease.

Assignment or transfer

Subject to clauses 11.2(a) and 11.2(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 anylhing to the contrary
express or implied in this Lease, if for any reason whatsoever the Lessee ceases to be
lhe project manager under the Project Deed constituling 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 pan, the following expressions have the following meanings:

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

"Mining Tenement” means any right or title available under the Mineral Resources
Development Act 1990 and includes a permit to enter on private land.

Master Lease (Vic) - Timbercorp Securities Ltd
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"Pefroleum Activities™ means all activities that may be camed out pursuant {o a Petroleum
Title.

*Petroleum Title™ means any right or tile available under the Pefroleum Act 1958 and includes
a permit to enter on private land.

Application for Mining Tenement or Petroleum Title

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

(@) _The Owner must promptly notify the Lessee.

(b) Neither the Owner nor the Lessee may consent to the applicalion or do any act or thing
that may assist the grant of the apphcatxon without the prior wriiten consent of the other

"Party.

(c) The Lessee will be entitied 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
permitied by law.

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

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

Grant of Mining Tenement or Petroleum Title-

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

(a) The Owner must keep the Lessee nnformed as to the Mining Activities or Petroleum
Activities carried out upon the Leased Area; and must forward copies of ali
communications with the persons ca"rrying 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) If 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 o compensation according to their respective interests in the area affected by
those activities. The Owner and the Lessee will. each be responsible for negotiating
and recovering such compensation. :

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 and incidental to the preparation and service of
any nolice 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

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

{b) The Owner agrees to provide 1o the Lessee any plans ard other details as are
reasonably necessary to enable the Lessee to lodge a caveal.

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

withdraw al its own expense any caveat lodged under this clause.

Further assurances

PLL / Timbercorp Securities Limited: Head Lease Master Lease (Vic) - Timbercorp Securities Lid
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Each party agrees to sign such documents and do all such acts, matters and things as may be
(easonably 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.

Transfe_r of Land Act

To the extent permitted by law, all provisions implied in leases by the Transfer of Land Act
1958 are expressly excluded from this Lease,

Property L aw Act
The provisions of section 144(1) of the Property Law Act 1958 do not apply to this lease..
No partnership

Nothing contained in this Lease constitutes any party the pariner 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 clause 11.2, 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 is to be construed in accordance with the laws of the State of
Victoria and the parties submit to the jurisdiction of the courts of that State.

Severability

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

Parties may act through agents

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

Goods and Services Tax

(a) if any supply made by a party (‘Supplier’) to the other ('Recipient’) under this Agreement is
a laxable supply (according to GST law) so that the Supplier is liable to GST, the parties
agree that the consideration payable for that taxable supply represents the value of the
taxable supply (that is, the GST exclusive amount) and not the price for that laxable
supply.

{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.

(¢} GST payable under paragraph (b) will be payable by the Recipient without deduction or
sel-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 3 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.

PLL / Timbercorp Securities Limited: Head Lease - Master Lease (Vic) - Timbercorp Securilies Ltd
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(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. )

14.  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 1o be received:

{a) if personally delivered, upon receipt; ,
{b) if sent by pre-paid post within Australia, on the third day after posting;
{c) if sent by pre-paid post outside Australia, on the séventh day after posting; and

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

PLL f Timbercorp Securities Limited: Head Lease Masler Lease (Vic) - Timbercorp Secursilies Lid



SCHEDULE

PINE HEATH TREEFARM

THIS LEASE is made on n By
T Yeamper Zcov

item 1 ‘Leased Area

The Jand described in Certificates of Title Volume 4711 Folio 073 being C.A 4, 4A, 4B, 4G, 5, 5A, 5B,
Section C, Crown Grant Volume 5343 Folio 577 being C.A.13, Section C and Volume 10552 Folio 907
being Lot 2 on Plan of Subdivision No. 432814U, Parish of Myaring.

Item 2 Annual Rent:

The sum of one hundred and thirty-four thousand eight hundred and forty-three dollars and five cents
($134,843.05) per annum and reduced from 24" November, 2000 to the sum of one hundred and thirty-
two thousand three hundred and ninety dollars and five cents ($132,390.05) for a total Planta'-tion' Crop
area of 361 hectares fixed during the period from the Commencement Date to 30 June 2008. Thereafter
the annual rent will be adjusted in accordance with clauses 3.2 and 33

PROVIDED THAT upon termination of this Lease, if Annual Rent has been paid in respect of any peﬁbd
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

Item 3 Term

The period commencing on 3 Docomber ~0%(the *Commencement Date”) and expiring on the earliest of:
(a) the date 12 years after the Commencement Date: and
(b) the date harvesting of the Plantation Crop is completed for the first time.

6\) |
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SCHEDULE
LANGTON TREEFARM
THIS LEASE ismadeon | S O&C&f%/’ 200D

Jtermn 1 . Leased Area

The land déscribed in Certificates of Title Volume 9135 Folio 725 being CA.1A, 1B,V2~A,.2B',V 3A, 3B,
Section 9 and Volume 9135 Folio 725 being CA.4A and 4B, Section 9, Paiilsh of Weerangouit.

itern 2 Annual Rent:

the sum of one hundred-and thirteen thousand three hundred and.forty dollars and fourteen cents
(% 13, B340.14) per anaum for atotal- Plantaﬁon Crep area of 359 heclates fixed diring the penod frofn the
memencement pate to 30 June 2008 ’mer_eaﬂer ‘the anhual rent will be-adjusted in adeordance with

-clauses 3.2 and 3.3

PROVIDED THAT upon termination of this Lease, if ApnuglRent has-been paid in respect of.ary period

ahter {hie date of termination, the Gwner will- lmmedlately refund that armpont To the Lessée and, if Annial
.Rent has not-been paid in respect of any period up to and.inchuding the date of termination, the Lessee will  \
’rmmedraleiy pay that amounit to the Owner

Hem3 Term

The period corrnencing on jo @ﬂ@y Jeoe (the "Commencement Date”) and expiring on.the earliest of:

(a) the date 12 years after the Commencement Date; and

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

VS eeed 0T 8D
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SCHEDULE

ETTRICK TREEFARM
. j § ') - A
THIS LEASE is made on / C clober 2o

Item 1 Leased Area

The land described in Certificate of Title Volume 6935 Folio 825 being CA 4A, Seclion 8, Pariéh of
Condah.

Item 2 Annual Rent:

The sum of nine thousand and six dollars and seventy-three cents ($9,006.73) per annum for a total
Plantation Crop area of 21 hectares fixed during the period from the Commencement Date to 30 June

2008. Thereafter the annual rent will be adjusted in accordance with clauses 3.2 and 3.3

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 o 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. '
tem 3 Term

The period commencing on 23 /{M//\ a4ax (the "Commencement Date”) and expiring on the earliest of:

(a) the date 12 years after the Commencement Date; and

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

‘CALVERT TREEFARM

~1'?H’s LEASE is made on SD{'«L\ MUL"C (/\ 00 ‘

Item 4 leased Area

Theland descnbed in Certificate of Title Volume 9835 Follo 438 being CA.77 and 77 A, SBection A Pansh
-of- Coradjil.

ltern 2 Annual Rent:

The sumi-of twenty-eight thousand nine hundred and thirty-eight dollars and forty-nine cenls ($28,938.49)
peranpum for:a total Plantalion Crop area of .46 hectares fixed during the period from ihe Commencement

fl"f)"ai,e?te 30.June 2008. Thereafter the annual rent will be adjustsd Tn-accordance with clauses 3.2 and 3,3,

PROVIDED THAT upon tevmmahon of this Lease, if Annual Rebt bas begh paid in feSpect of any-period
ditér the. date of termination, the Owner will immedialtely refund that amount fo-the Lesses and, if Anhual
Rent has not been paid in respect of any period up to and including fhe date of° terrnination, the Lessee will
Immediately pay that amount to the Owner.

"It,em 3 Term

The period-commencing on 20 March, 2000 (the "Commencemeéent Date”) and expiring on thie earliest of:
('a) the date 12 years after the Commenqement Date; and

{b) the date harvesting of the Plantation Crop is completed for the first time.
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- ‘Commencement Date o 30 Juie 2008. Thereafter the annual rent will be adjusted in accordanze with
‘clapses 3.2 apd 3.8 ’

SCHEDULE -
CAULFIELD TREEFARM
mis LeAsE s madeon LM Mauthr QO]

ltem 1 Leased Area

The land destribed in Cerlificate-of Titls Voluree 8187 Folio 675 being part CA.36B, 36C and:Cerlificates
of Tille'Volume 9344-Folic.Q89 beig TA.30 and Wolume 8821 Folio 969 being CA.36C and Vpluine 8095

Folio 370 being GA.34 aiid Yolume 8935 Falia 725 beihg CA.35; in the Parish of Kanawinka.
ltem2 Annual Rent;:

The sum of sevejitythres thénsand bine hundred and ninety-four .dollars and ni'nét)’-;eight; cents
(873,994.98).per annum fora fotal Plantatioh Crop area of 124 heclares fixed during the period from ihe

PROVIDED THAT upontermination 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 Annuai
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 1o the Owner. :

Item 3 Term
The period commencing on 16 June, 2000 (the "Commencement Date™) and expiring on the earliest of:
(a) the. date 12 years after the Commencement Date; and

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




. SCHEDULE

DOWN 2001 TREEFARM
THIS LEASE is made on }QJ,\ M OWC [,l OZ,OO '

Item 1 Leased Area

The land described in Cerlificate of Title Volume 7467 Folio 058 being Lot 2 on PS.432807R, Parish of
Bessiebelle.

Item 2 Annual Rent:

The sum of twenty-nine thousand six. hundred and sixty dollars and eighty-seven cents ($29,660.87) per
annum for a total Plantation Crop area of 74 hectares fixed durfng the period from the Commencement
Date o 30 June 2008. Thereafter the annual rent will be adjusted in accordance with clauses 3.2 and 3.3

PROVIDED THAT upon termination of this Lease, if Annual Rent has been paid in respect of any period
afler the date of termination, the Owner will immediately refund that amount 1o the Lessee and, if Annual

" Rent has not been paid in respect of any period up lo and including the date of termination, the Lessee will
~ immediately pay that amount to the Owner. : ’

tem 3 Term

The period commencing on 26 June, 2000 (the "Commencement Date™) and expiring on the earliest of:

(a) the date 12 years after the Commencement Dale; and
(b) the date harvesling of the Plantation Crop is completed for the first time.




SCHEDULE

FRIDAYS TREEFARM
THIS LEASE is made on 3}}/\ M&ti(}h aOO’

Item 1 Leased Area

The land described in Certificate of Title Volume 8657 Folio 256 being Lot 1 on PS.65727, Parish of
Bessiebelle.

Item 2 Annual Rent:

The sum of forty-four thousand one hundred and eighty dollars and forty-three. cents ($44,1A80.43) per
annum for a total Plantation Crop area. of 94 heclares fixed during the period from the Commencement
Dale to'30 June 2008. Thereafter the annual rent will be adjusted in accort_iancé with clauses 3.2and 3.3

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.

item 3 Term
The period commencing on 30 March, 2000 (the "Commencement Date”) and expiring on the earliest of:
(a) the date 12 years after the Commencement Date: and.

(b) the dale harvesting of the Plantation Crop is completed for the first time.
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SCHEDULE
LINDSEY TREEFARM

THIS LEASE is madé on Joth Marth acol

tem 1 . Leased Area

The land-described in Crown Grant'Voh_Jme 7430 Folio 585.being GA.8, Parish of Bessisbelle.

Ttem 2 Annual Rent:

‘The sum of fourteen thousand one hundred and ninety-two dollars. and five cents ($14,192.05)-per annum

for-a total Plantation Crop area of 32 hectares fixed during the peried from tfie Gommencemant Data 1030
June 2008. Thereafter the annual rent will be adjustéd in-aecordance with clauses 3:2 and 3.3

PROVIBED THAT upon termination of this. Lease, i Annual Rent has.-been paid in respect-of any pesiod -
-alter the. date of teminalion, the Owner will :mmedra!ely refund thal amoeunt 1o tho Lessee @nd, if Annual
‘Renl hias not-been paid in respect of any period up to and: meluding the date of termmation the Lessee will
_nnmedlately pay that amount to the Owner

Jtem .3 Term
The period commencing on 31 Janvary, 2000 (the "Commencement Date”) and expiring on the earliest of:
(a) the date 12 years after the Commendeme‘nt Date; and

{b) the date harvesting of the Plantation Crop is completed for the first time.
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Renthas hot been pa f
‘immiediately pay that smount te the-Owner.

SCHEDULE

MERNA TREEFARM
THIS LEASE is rmiadé on 3ot Maich 4001

tem 1 Leased Area

The land described in Certifieate of TitleVolume. 16807 Folio 758 being Lot 2 on PS.3088715, Parish of
Coradijil. '

tem 2 - Annual Rent:

The 'sum of sixty-ene thousand two hundred and €ighty<one dollars and seventy-four cents ($61,281.74)
perannumyfor:a folal Plantafion Crop aiea of87 hectres fixed during the period from the Comrmengement
Date to 30 June2008. Thereafler the annizal tent-will be adjusted in actordance witl tlauses 8:2-and 3.3—
PROVIDED THAT upon termination of this ‘Lease, if Aphusl Rent has been paid-in respegt of any period

affér the date-of ination, the Ownier will imimediately refund that amount to the Lessee and, if Annual
d in-respect of any period up 16 °and including the date of termination, the-Lessee wil)

tem3 Terrn

The period commericing .on 21 'March,'Q'OOO ({ﬁ_e "Commencement Dale™) and expiring en the earliest of:

-(a) the date 12 years after the Commencement Date; and

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




VARIATION OF LEASE — MERNA 311 TREEFARM

DATED. - {0 MaxCin 2008
BETWEEN:
PLANTATION LAND LIMITED, A.C.N. 090443 333 .
of Level 8, 461 Bourke Street, Melbourmne (the “Lessor™)
AND
TIM:B-;ERCORP SECURITIES LIMITED, A.C.N. 092 311 469
of Level 8, 461 Bourke Street, Melbourne (the “Lessee”)
RECITALS:
A. The Lessor granted a lease of the Leased Area to the Lessee with effect from the
Commencement Date.
B. - Under the terms of the Lease, Annual Rent was payable from the
_ Commencement Date.
C.  From the Commencement Date part of the Leased Area known as Memna 312

Treefarm comprising a net plantable area of 4 hectares was a company planting,

and not part of an MIS Project.

D. The parties desire 1o amend the Lease to reflect the reduced Leased Area and to
vary the Annual Rent payable by the Lessee under the terms of the Lease.

OPERATIVE PROVISIONS:
1. INTERPRETATION
1.1 Definitions
In this deed, unless the context otherwise requires, the following terms have the

meanings set oul opposite them and all definitions used in the Lease apply to this
deed.

Annual Rental means the annual rental set out in Item 2 of the Schedule;

Commencement means the commencement date set out in the Lease;
Date

Lease means the lease entered into by the parties to this deed
effective on the Commencement Date;

Leased Area means the area set out in ltem 1 of the Schedule;

Schedule means the schedule to the Lease

wx ~:::3; .",



1.2 -Construction .
In this deed, unless expressed or implied to the contrary:

a) reference to this deed includes a variation or replacement of it;

b) reference to a statute, ordinance, code or other law includes regulations and
other instruments under it and consglidations, amendments, re-enactments or
replacements of it; ~

c) singular includes the plural and vice versa;

d) if a word is defined, cognate words have corresponding definitions;

e) a reference to a person includes a firm, body corporate, unincorporated
association or an authoiity;

f) a reference to a person includes the person’s legal personal representative and
‘successors, and permitted substitutes (including persons taking by novation)
and pemnitted assigns; '

g) a referenceto a gender includes the other gender; and

h) a reference 1o a clause, recital or schedule is to a clause, recital or schedule in
or 16 this deed. :

SUPPLEMENTAL

2.1 Ful! Force & Effect

This deed is supplemental to the Lease and, except as otherwise provided in this
deed, the Lease remains in full force and effect.

COMPANY PLANTING

3.1 The Leased Area has been reduced from the Commencement Date by a company
planting of trees comprising 4 hectares and known as Merna 312 Treefarm, which was
not part of an MIS Project.

VARIATIONS TO THE LEASE

4.1 Leased Area
-The Lease is varied by replacing the details of the Leased Area in ltem 1 of the
Schedule with the following:

“Part of the land described in Certificate of Title Volume 10007 Folio 758 being
Lot 2 on PS3058715, Parish of Coradijil.



4.2 Rental .
The Lease is varied by replacing the first paragraph in fem 2 of the Schedule,

Annual Rent, with the following:

“The sum of - ‘ 4
undred and six dollars and thirty-seven cenls

- Fifty-nine thousand seven h
the Commencement Date to 30 June, 2008;

_[$59, 706.37] per annum from
- thereafter to be adjusted in accordance with clauses 3.2 and 3.3 of the

Lease.”

43 Effective Date 7
The parties agree that the variations 1o the Lease set out in clauses 4.1 and 4.2 of

this deed are effective from the Operative Date.
TR,

5. CONFIRMATION

5.1 Effective Date _
The provisions of the Lease are hereby confirmed and ratified and will continue in
full force and effective save to the extent only that the provisions of the Lease are
necessarily inconsistent with the provisions of this deed. '




Executed as a deed

EXECUTED.by:PLANTATION

with section 127 of.the
‘Corporations Act:

p
LAND LIMITED in accordance }
3
¥

Mark Hamton Pryn

Full Name
Position Held

_EXECU'TED by TIMBERCORP )
SECURITIES LIMITED in )
accordance with section 127 of )
the Corporations Act; )

Signature % ,
Mark Hamilton Pryn N

Full Name

Position Held

."Sig—nat—ure

Si'.ghé‘l“br_e

Sol Charles Rabinowiez

Full Name

Position Held

Sol Charles Rabinowicz

Full Name -

_Director

Position Held
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SCHEDULE
| MILLTOWN TREEFARM

THIS LEASE is made on 306[/1 W Y[ L’l | ';LOO}

Jtem 1 Leased Area

The Jand described in Crown Grant Volume 8080 Folio. 801 being CA.3, Section 8, Parish of Gondah.

Rp—

tem 2 Annual Rent:

: “The suvm of one hundred and twenty-thiee. theusang oné hundred and ninety-six :.déllaj‘;s and sixty-one
cents ($123,196:61) per annum for a total Plantation Crop area of 232 heclares fixed during the period

‘ffon ‘the .Gomirieriecement Date to 30 Jung 2008. Thereafter the annual rent will be adjusted in
agpprdanice-with clauses 3.2 and 3.3 '
‘ PROVIBED THAT upen termination of this Lease, if-Annual Rent has been paid in. respect of-any period

alter the date of termination, the Owner will immediately tefund 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 temination, the Lessee will
. immediately pay that amount 1o the Owner.

Item 3 Term

" The period commencing on 6 April, 2000 (the "Commencement Date”) and expiring onthe earliest of:

{a) the date 12 years after the Commencement Date; and
(b) the date harvesting of the Plantation Crop is completed for the firs! time.
o 2
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SCHEDULE

“ o ' RALPH TREEFARM

bty v

THIS LEASE is madeon S0t Martin o00)]

i Htem 1 Leased Area

- The land described in Grown'Graiit Volume: :85D4 Folio 611 being GA.24C and Volume-9329 Folio’ 881 and.
Voluine 8454 Folio 621 bemg Lot 2'on' PS:432813W and Vo iume 8580 Folio 319 beirig CA.9E and Volunié
9329-Folfo 981 being CA.21°and Volume 8083 Folio 298 beirg CA.9D and Volume 8753 Folio442 be‘ing
i Lot 1 61 PS.81887 arid part CA.24 and Volume 8733 Folio 441 being CA.24A and B; Parish of
Bessiebelle.

Iten2 Annual Rent;

The suim of ﬁﬂy»mne thousand ohe: huhdred and mnety dollers and ffty-one cents {359,190 51) Per’ annon.;
) for a total Plagtation Grop area of 147" hectares fixed during the period from the Cemmencement Dale to

¢
H
H

i .- 3B Jine 2008. Thereaifter the annual rent'will be"ad;usted in.accordance with clauses 3.2and 3.3

PROVIDED. THAT upon termination of this Lease, if Annual Rerit has been paid in respect of any period
Bfter 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 arhount to the Owner.

tem 3 Term

The period commencing 6n 19 September, 2000 (the "Commencement Date™) and expiring on the earligst.

of:
(a) the dale 12 years after the Commencement Date; and
(b) the date harvesting of the Plantation Crop is completed for the first time.
5 A2
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~SGHEDULE.
STEPHENS 2001 TREEFARM
THIS LEASE is made on 3% Ma fL h 200}

ltem 1 _I:_eased Area
The land desciibed in Cerlificate of Titles Voluine 10548 Folio 731 baing Lol 2 on'PS:437478G and
Volume 10546 Folio 732 bemg 1ot3 on PS 4374786 Parish.of Bramxholne.

tem 2 Annual Rent:

The sum of ‘fdrty—four thousand three hundred and sixteen doliars and, forly-two .ééms?gw,-:%‘le;«;z).per
annum for a tolal Plantation Crop area of 98 hectares fixed during Ihe period from the Coimmencerent

Date to 30 June 2008. Thereafter the annual rent will be adjusted in.agcordance with clauses 3.2 and 3.3

PROVIDED THAT upon fermination of- this Lease, if Annual Rent has been paid inrespeet of- any perlod
after the date .of termination, the Owner will vmmediatety refund that amount 1o the Lessee-and, if Annual
Rent has not been paid in respect of any period up to and includifig the:date-of temiination, the Lessee will
immediately pay that ameunt to the Owner.

itein 3 Term

The period commentcing on 8 October, 2000 (the ”Commencemerit Date™) and expiring on the €arliest of:

(a) the date 12 years after the Commencement Date; and
(b) the date harvesting of the Plantation Crop is completed for the first time.
7
s A
(5
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SCHEDULE
STRIBLING TREEFARM

THIS LEASE is made on Joth March A00 /

. Item 1 Leased Area _ —

Theland deseribed in‘Cerifficate of Title Vislinie 10472 Folio 172 being Lot 2 on PS.425958J, Parich of
Murroen. '

tem 2 Annual Rent:

The sum :of :tw_ent_’ymn}o-'thousand*hve hundred:and sixty-six dollars and twenty-three: cents ($22,26623)
. perannumfora totalPlantation Stiﬁp';:ai:éé;‘csf:ﬁﬂ: hectaigs fixed-duting the period from thie Comroenzement
; bate 1o:30 Jupe 2008. Thereafter theanntiak ket will be-adjusted in-accerdance with clagses'3:2.and 8.3

s, If Annual Rent has been paid in respect.6f shy period
i imimediately refund that amount to the Lessee and, i Ahhual
fod-up o and including the date of termipation, the-Lessee will

item 3. Term
The period commeneing on 20 Maich, 26’001(ih‘e "Comimencement Date”) and expiring on the earliest of:
{a) the date 12 years after the Commencement Date; and

{b) the date 'har_v.esting of the Plantation Crop is completed for the first time.
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The'sum of $ayenteen thousand two hundred and fourteen dollars and twenty-s¢yen eents (517,214.27)

pernnam fora-tolal Plantation-Grop.area of 34 hectares fixed during the-peried ,fromihe{;ommencement
Date to 80-June:2008:. Thereafler the annbal rent will be adjusted -fn-accordanee-wﬁh clayses3;2:and 3.3

VIRED THAT tpon temmination of thns Lease, nf Annual Rent has heen paid in respectef any, period

bf te‘r nibiglicn, the Owner will immediatély refund that amount 1o the L essée and, -if Annual
] ihfespect of any period.up 1o and including the date of terminailen ‘the-Lessee will
,‘lhal amount 1o the Owner.

Jtem 3 Term

The perod eemmencing on 6 April, 2000 (the "Commencément Date”) and expiring on the earliest of:

(a) the date 12 yeérs after the Commencement Date; and

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

SCHEDULE
ZUM PARK TREEFARM
THIS LEASE s made.on 305/1 Ma (dq 00|
Hem 1 Leased Area
The land described-in Certificate of Title Volume 9602 Folio 355 being CA.3, Section 13, Parish of
Condah
Jtemi 2 Annual' Rént: ) -
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EXECUTED as an agreement.

THE GOMMON SEAL of- F‘LANATATION )
LAND LIMITED is affixed in accordance )
with its Cpnspt iop in the presence of: )

Difector =

Rirectoi/Secretary

PLL/ Timbercorp Securities Limited: Head Lease

Master Lease (Vic) - Timbercorp Securities Lid






SUB-LEASE -~ VICTORIA

2001 TIMBERCORP EUCALYPTS PROJECT

BETWEEN

TIMBERCORP SECURITIES LIMITED
ACN. 092 31 469

(the "Responsible Entity”)

and -

EACH SEVERAL GROWER

(the "Grower")
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20 June 200\ .

FIRST

OPERATIVE PROVISIONS:

TIMBERCORP SECURITIES LIMITED, ACN. 692 311 465'of 5th Floor, 95 Queen
Street, Melboume, Victoria (the "Respensible Entity *): and

' SECOND:  Each several person who is named or othefwise deseribed in Part 2 of the

Schedule and his transferees and assigns (as permitted. under the Praject Deed)
(each of whom is called a "Grower™ whichiever rélevant Grower is of concern in
any particular circumstarices is called "the relevant Grower™: and all of whotn are
called the “relevant Growers”),

The Responsible Entity holds leases or sub-leases over the pieces of land described in
Part 1-0of the Schedule (each such piece of land Par Ralki To e By scce <
"Planitation”),

levant Grower ‘one or ‘more
ch Wogdlot €ormprising part

The Responsible Entity has agreed to sub-letito wach re
Separate Woodlols as set out in Part 2 of the Sehedule;
of one -of the Plantations, for the purpese of planting, g -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 eut in this'Sub-Lease. : '

N
Pursuant to the provisions of the Project Deed each relevant Grower (or its
predecessor in title) has engaged the Responsible Entity to provide certain plantation

services for the Grower.

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 Responsible Entity.

"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.

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

"Head Lease" means the agreement set out adjacent to the description of the
Plantation in Part 1 of the Schedule and made between the Responsible Entity
(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 Responsible
Entity has been granted a lease or sub-lease over the Plantation.



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

certain plantation services on the relevant Woodlots and on the relevant Plantation
between each several Grower and the Responsible Entity.

"Management Plan” means the plan for the management of a Plantation (as varied
by the Responsible Entity) which plans are annexed to the Management Agreement. .

*month"” means calendar month.

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

"Plantation” has the meaning set out in Recital A. The "relevant Plantatlon 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 between the Responsible Entity as responsible ; - 3

entity and each several Grower constituting managed investment scheme called the
2001 Timbercorp Eucalypts Project.

"Prospectus” means the 2001 Timbercorp Eucalypts Project Prospectus issued by
the Responsible Entity.

"Schedule” means the schedule appearing at the back of this Sub-Lease.

"Term"” meané the term of this Sub-Lease as specified in Part 3 of the Schedule and

any extension under clause 10.1.

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

"Wood"” means any saleable wood derived from Trees grown pursuant to this Sub-
Lease and the Management Agreement on the relevant Woodlots, or on the relevant

Plantation, whichever is applicable, whether in the form of trees, logs, timber or

otherwise.

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

INTERPRETATION

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

(2) 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.

L



(d) A reference to an Act of Parliament will be read as a reference to that Act as
amended, modified or replaced from time to time and includes any regulations,

by-laws, orders, ordinances or rules made under that Act.

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

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

(g) Where the word "include” or "includes” is used, itis 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.

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

3. GRANT OF SUB-LEASE

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

4. CONDITIONS
4.1 Consents and approvals

This Sub-Lease is subject to and conditional upon the obtaining of all local, State and
Commonwealth . government approvals, licences or permission required for the

. establishment of the Trees within twelve (12) months after the date of execution of this
Sub-Lease. This condition is deemed to be a condition subsequent.

4,2 Other agreements

This Sub-Lease is subject to and conditional upon:

(a) the relevant Grower entering into the relevant Management Agreement:
and
(b) the Responsible Entity entering into the Head Lease,

in respect of the Trees on or prior to the Commencement Date.
4.3 Use all reasonable endeavours to ensure conditions satisfied

Each of the Responsible Entity and the relevant Grower will use all reasonable
endeavours to ensure that the conditions specified in clause 4.1 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.



4.4

5.1

5.2

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 Responsible Entity must immediately rgpéy to the relevant Grower any
instalments of Annual Rent or other moneys paid by the relevant Grower to
the Responsible Entity under this Sub-Lease. ’

RENT

Annual Rent

The relevant Grower must duly and punctually pay to the Responsible Entity 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 must be reviewed on 31 October 2001 and each 31 October
thereafter during the Term (as extended or renewed) ("Review Dates™). The Annual
Rent payable on and from each review Date is the greater of:

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

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

NCPI is the Consumer Price Index (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.

CPl is the Consumer Price Index (All Groups) Weighted average of eight capital cities
(or any supstitute accepted by the government of the Commonwealth of Australia) as
last published by the Australian Bureau of Statistics prior to the immediately preceding
Review Date or, in the case of the first review, as last published by the Australian
Bureau of Statistics prior to the date of execution of this Lease.
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5.3

6.1

6.2

6.3

6.4

6.5

6.6

6.7

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 t6
apply and will be replaced with such alternative method as is mutually agreed between
the Responsible Entity 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 (Victorian 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 must be
borne equally between the Responsible Entity and the relevant Grower.

RELEVANT GROWER'S OBLIGATIONS

The relevant Grower agrees with the Responsible Entity 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 forest‘ry
industry.

Comply with laws

Comply With all laws and regulations 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 interfering with the activities carried out on any
neighbouring land by the owner or occupier of that land.

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.

Buildings

Not erect any buildings, structures or dwellings or use any caravans on the relevant
Woodlots for accommodation purposes.
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6.9

6.10
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7.2

Permit Responsible Entity to enter

Permit the Responsible Entity to enter upon the relevant Woodlots from time to time
with or without equipment for the purpose of performmg the Responsnble Entity’s
obligations under this Sub-Lease.

Comply with other agreements

Comply or procure compliance with the provisions of the agréement referred to in
paragraph 4.2(a).

Give access to owners of adjoining Woodlots
Give such rights of way and free access to the owners or occupiers of any Woodlot
adjoining the relevant Woodlots as are necessary for their proper use and enjoyment

of their Woodlots, but such rights of access are limited to the unimpeded use of any
existing access roads, pathways or fire-breaks on or about their Woodlot.

RESPONSIBLE ENTITY'S OBLIGATIO’NS

Construction of Boundary Fence prior to Commencement Date

The Responsible Entity agrees with the relevant Grower that the Responsible .
Entity will at the Responsible Entity’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 Responsible Entity deems fit, suitable to restrain livestock from
straying onto the relevant Woodlots.

During the Term

The Responsible Entity agrees with the relevant Grower that the Responsible Entity
will at the Responsible Entity’s expense during the Term:

(a) Quiet enjoyment

Allow the relevant Grower to peaceably and quietly hold and enjoy the
relevant Woodlots without any interruption by the Responsible Entity or any
person claiming through or under the Responsible Entity.

(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.

. A

D)



8.1

8.2

8.3

8.4

(d) Comply with laws

Comply with all laws and regulations relating to the use and occupancy of '
any neighbouring land occupied by the Responsible Entity.

{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. :

N 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 owned or occupied by the Responsible
Entity are properly controlled and supervised.

- (h) 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).

RELEVANT GROWER'’S RIGHTS

General

The Responsible Entity grants to the relevant Grower the rights set out in this part to
be exercised by the relevant Grower during the Term.

Harvest

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

Trees are property of the relevant Grower

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 is entitled to full and free access for any purpose whatsoever to
the relevant Woodlots along any road or track on any neighbouring land in respect of
which the Responsible Entity has similar rights and which gives access to the relevant
Woodlots from a public road.
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8.6

8.7
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9.2

9.3

9.4

Construct roads and tracks

The relevant Grower may with the prior written consent of the Responsible Entity,
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 Responsible Entity 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 Responsible Entity on the relevant Woodlots or
on any neighbouring land in respect of which the Responsible Entity 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 Responsible Entity 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.

Responsible Entity’s rights

General

The Grower hereby grants to the Responsible Entity the rights set out in this part to-
be exercised by the Responsible Entity during the Term. SRR

Graze livestock

The Responsible Entity or its invitees may graze livestock on the relevant Woodlots
and retain all income derived from them.

Bees

The Responsible Entity or its invitees may keep bees on the relevant Woodlots and
retain all income derived from them.

Access

The Responsible Entity is entitied 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 Responsible
Entity which gives access to the relevant Woodlots from a public road.



9.5

9.6

9.7

10.

10.1

Further access

The Responsible Entity is 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 Responsible Entity. .

Use of sand and gravel

The Responsible Entity 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.

Signs
The Responsible Entity may at its own expense erect and maintain a sign on the

relevant Woodlots detailing such matters as the Responsible Entity reasonably
considers appropriate.

FORCE MAJEURE

. Extension for late harvesting

If the relevant Grower is prevented from:

(a) harvesting the Trees;

(b) removing from the relevant Woodlots the products derived 'from‘the Trees;
or

(c) _ processing the products derived from the Trees,

due to an event of Force Majeure, but continues to pay the Annual Rent, the Grower
may by giving written notice to the Responsible Entity elect to extend the Term fora -
period of time equal to the duration of the event of Force Majeure.

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

(c) war, acts of public enemies, riot, civil commotion or sabotage;
(d) 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),
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11.1

11.2

(e)

{f)
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restraints, embargoes or other unforeseeable actions by the government =~

of Victoria or the government of the Commonwealth of Australia; or

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

EARLY TERMINATION AND REDUGTION OF THE RELEVANT WOODLOTS

Termination for default

(a)

(b)

The relevant Grower may terminate this Sub-Lease in respect of the

relevant Woodlots with immediate effect if the Responsible Entity 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 Responsible Entity
requiring the Responsible Entity to remedy the breach.

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

(i) 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 Responsible Entity 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

Responsible Entity has served a written notice on the relevant -

Grower requiring the relevant Grower to remedy the breach.

Loss of Trees

(a)

(b)

If, in respect of any of the relevant Woodlots:

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

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

the relevant Grower may terminate this Sub-Lease in respect of the

relevant Woodlots by giving not less than four (4) months’ prior written

notice of such termination to the Responsible Entity. Termination under this
clause takes effect on and from the 30 June next following the expiration of
the period of notice.

if so directed by the Responsible Entity 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. '

)
P
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Reduction of the relevant Woodlots

(a)

(b)

If in respect of any of the relevant Woodlots:

@ 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 Responsible Entity.
Termination under this clause takes effect on and from the later of:

) the 30 June next following the expiration of the period of notice:
and
{ii) the date on which the relevant Grower has met all of its

obligations under clause 11.3(b).

If so directed by the Responsible Entity 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 Responsible Entity and the lessor or sub-lessor under
the Head Lease with reasonable access to the surrendered area.

Effect of termination

(a)

(b)

Termination of this Sub-Lease under clauses 11.1 or 11.2 or reduction of
the relevant Woodlots under clause 11.3 is 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 does not affect the rights or
obligations of the Parties in respect of any other relevant Woodlot or
other part of the relevant Woodlot.

Limited right of termination

EXcept as expressly provided in this Part, neither the Responsible Entity nor the
relevant Grower is entitted to terminate or rescind this Sub-Lease and the
Responsible Entity is not entitied to re-enter the relevant Woodlots or forfeit this
Lease, at any time prior to the expiration of the Term.
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12. ‘RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION

12.1 Removal of stumps, roads and tracks
The Responsible Entity acknowledges and agrees with the relevant Grower that,
except to the extent that clauses 11.2(b) and 11.3(b) apply, the relevant Grower will not
be liable to remove or to pay for the removal of:
(a) any stumps from the rélevant 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.

12.2 Removal of prbducts and equipment

During the three (3) month penod following the “expiration of this Sub-Lease, the

relevant Grower may enter upon the relevant Woodlots and remove any products

derived from the Trees and any plant, equipment, implements or other things brought
_ onto the relevant Woodlots by or on behalf of the relevant Grower during the Term.

12.3 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 Responsible Entity.

13. Ownership of the Trees ' T
131 Ownership

The Responsible Entity 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 will remain the property of the relevant Grower for the period
referred to in paragraph 13.3(b).

13.2  Additional Rights

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

(a) to establish, tend and manage the Trees and to cullivate and plant seedling
trees as part of the Trees;
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(b) to enter upon the relevant Woodlots with or without vehicles énd, to the
exclusion of the Responsible Entity and all other persons, to harvest the Trees
and remove and sell the products derived from the Trees; and

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

Independent Proprietary Interest
(@) 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 Responsible Entity to the relevant Grower.

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

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

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

the rights and interests granted to the relevant Grower under clauses 13.1 and
13.2, 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 activities that may be carried out pursuant to a Mining
Tenement,

"Mining Tenement” means any right or title available under the Mineral Resources
Development Act 1990 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 title available under the Petroleum Act 1958 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 Tenement or a Petroleum Title over any part of the
relevant Woodlots, then the following provisions will apply:

(a) The Responsible Entity must promptly notify the relevant Grower.

(b) | Neither the Responsible Entity nor the Grower may consent to the
application or do any act or thing that may assist the grant of the
application.

(c) 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 A
Responsible Entity must sign such documents as the relevant Grower \‘)l
may require, and the relevant Grower will be entitled to take such A
proceedings in the name of the Responsible Entity as the relevant
Grower considers appropriate. The relevant Grower hereby indemnifies
the Responsible Entity for any loss suffered by the Responsible Entity as
a direct consequence of the relevant Grower exercising its rights under
this paragraph (d).

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

14.3 Grant of Mining Tenement or Petroleum Title

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

(a) The Responsible Entity 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.

b) The Responsible Entity 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
Responsible Entity and the relevant Grower will be entitled to
compensation according to their respective interests in the area affected
by those activities. The Responsible Entity and the relevant Grower will
each be responsible for negotiating and recovering such compensation.

(d) If this Sub-Lease is terminated under clause 11.2 or area of the relevant
Woodlots is reduced under clause 11.3 as a result of Mining Activities or
Petroleum Activities being carried out on the relevant Woodlots, the
provisions of clauses 11.2(b) and 11.3(b) will not apply in respect of such
termination or reduction.
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Warranties

The Responsible Entity represents and warrants that:

15.1
15.2
156.3

16.

{(\, 16.1

17.

171

17.2

17.3

17.4

17.5

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

the Responsible Entity is entitled under the Head Lease to grant this Sub-Lease
to the relevant Grower; and ' ‘

any consents which may be required to the granting of this Sub-Lease (other

than those refeired to in clause 4.1) have been obtained.

Notices

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

(a) i personally delivered, upon receipt;

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

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

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

by the sender's facsimile machine.
Caveét

The relevant Grower may at its own expense lodge a caveat at the Land Titles Office
in respect of its interest under this Sub-Lease.

The Responsible Entity agrees to provide to the relevant Grower all plans and other
details reasonably necessary to enable the relevant Grower to lodge a caveat.

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

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

The relevant Grower agrees to ratify anything dene by the attorney in accordance
with clause 17.4.
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"GENERAL-

Further assurances

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

Voiding insurances

Each-Parly 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.

Transfer of Land Act

are expressly excluded from this Sub-Lease.
Property Law Act

The provisions of ‘séction 144(1) of the Property Law Act 1958 do not apply to this
Sub-Lease.

Proper law

This Sub-Lease is governed by and construed in accordance with laws of the State of-
Victoria and where applicable of the Commonwealth of Australia and the parties agree
to submit to the jurisdiction of the courts of that State.

Severability

If any provision of this Sub-Lease is or becomes void or unforeseeable, that provision

will be severed from this Sub-Lease to the intent that the remaining provisions of this .

Sub-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 Sub-
Lease may be enjoyed or performed (as the case may be) by that Party’s employees,
agents and contractors.

No Partnership

Nothing contained in this Sub-Lease may constitute a partnership between the Parties
to this Sub-Lease. No Party may 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-l.ease and is
not to be deemed to give any right or remedy to any such party whether referred to in
this Sub-Lease or not.

)3

To the extent permitted by law, all provisions implied by the Transfer of Land Act 1958
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18.9 Waivers

No waiver by any Party of any breach of this Sub-Lease is to be deemed a waiver of
any preceding or. succeeding breach of this Sub-Lease.

18.10 Assignment

(@) ~  The relevant Grower covenants that the Responsible Entity does have
the full and free right to deal with any of its rights and interests under
this Sub-Lease to such other parties and on such terms and
conditions as the Responsible Entity sees fit, providing at all times
that the Responsible Entity may not transfer, lease, mortgage, charge,

- assign, part with possession or otherwise dispose of its interest in the
relevant Woodlots without first obtaining a deed of covenant by the
proposed transferee, lessee, mortgagee, chargee, assignee, person
‘who acquires possession or person who receives the disposal (the
"Grantee”) containing a covenant by the Grantee in favour of the
relevant Grower that the Grantee will at all times during the Term
observe and perform all or any of the covenants contained or implied
in this Sub-Lease to be observed or performed by the Responsible
Entity. . : _

(b) All costs associated with the preparation, completion and stamping of
any deed of covenant required by the immediately preceding ’
subclause must be paid by the Responsible Entity or Grantee, and the

‘relevant Grower will 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 SublLease or any of its rights or interests under this
Sub-Lease 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

{é: K to procure or allow or suffer (either voluntarily or involuntarily) the

b 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 AND IT IS HEREBY DECLARED that nothing contained or
implied in sections 80 and 82 of the Property Law Act 1969 applies to
this Sub-Lease and both sections are hereby expressly excluded.

18.11 Limitation of liability of relevant Grower

(@) Despite any other provision of this Agreement (other than clause 18.13), in
no circumstances is the relevant Grower 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
(iif) of the schedule to the Management Agreement and the Proceeds.

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

18.12 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 does not release it from liability under this Sub-Lease.

18.13 Goods and Services Tax

(a) If any supply made by the Responsible Entity to the Grower under this
Agreement is a taxable supply (according to GST law) so that the Responsible
Entity.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 pri¢e for that supply.

(b) The price for any taxable supply made by the Responsible Entity 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
muitiplied by the GST rate in force from time to time

(c) The Grower must, in respect of each taxable supply, pay the GST inclusive
amount when due under this Agreement without deduction or set off and the
Project Manger 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 Résponsible Entity 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.

Ok
4



~

)

PART 1: THE PLANTATIONS AND HEAD LEASE DETAILS (P2001-VIC-SPSR)
Plantation | Plantation Name Land Description Head Lease

Code ' Details

BOO Baloo 2001 Those parts of Certificates of Title - | Timbercorp Lands
Volume 9545 Folio 810 as are Pty. Ltd.
delineated into woodlots numbered
1 to 107 on the map annexed
hereto.

CAO Carroll 2001 Those parts of Certificate of Title | Timbercorp Lands

' Volume 10545 Folio 788 as are Pty. Ltd.
delineated into woodlots numbered
1 to 82 on the map annexed hereto.

CocC Coradjil 201 Those parts of Certificate of Title Timbercorp Lands
Volume 9861 Folio 481 as are Pty. Ltd.
delineated into woodlots numbered
1 to 172 on the map annexed
hereto. _

DAB | Danby 2001 Those parts of Certificate of Title | Timbercorp Lands
Volume 10548 Folio 519 as are Pty. Ltd. '
delineated into woodlots numbered

; 1 to 58on the map annexed hereto.

DUG Doug 2001 Those parts of Certificates of Tile Timbercorp Lands
Volume 8461 Folio 289 and Pty. Lid.
Volume 6509 Folio 682 as are
delineated into woodlots numbered
1 to 115 on the map annexed
hereto.

DWN Down 2001 Those parts of Certificate of Title Plantation Land Ltd.
Volume 7467 Folio 058 as are
delineated into woodlots numbered
1to5,71t073,75 to 76 on the map

: annexed hereto.

ETR Ettrick 2001 Those parts of Certificate of Title Timbercorp
Volume 6935 Folio 825 as are Plantations Pty. Ltd.
delineated into woodlots numbered
1 to 21 on the map annexed hereto.

FRI Fridays 2001 Those parts of Certificate of Title | Plantation Land Ltd. |

Volume 8657 Folio 256 as are
delineated into woodlots numbered
1to15,171025,27,29 to 42, 44
to 47, 49 to 69, 71 on the map
annexed hereto.




Plantation
Code

Plantation Name

Land Description

Head Lease
Details

HNT

Henty 2001

Those parts of Certificates of Title
Volume 8669 Folio 703, Volume
8190 Folio 980 and Volume 8274
Folio 293 as are delineated into
woodlots numbered 1 to 33 on the
map annexed hereto.

G.J.W. Van Driel

HOE

Hodges 2001

Those parts of Certificate of Title
Volume 10556 Folio 404 as are
delineated into woodlots numbered
1 to 43 on the map annexed hereto.

Timbercorp Lands
Pty. Ltd.

LAN

Langton 2001

Those parts.of Certificates of Title
Volume 9135 Folio 725 and
Volume 9135 Folio 726 as are
delineated into woodlots numbered
1 to 351 on the map annexed
hereto. : :

Timbercorp

Plantations Pty. Ltd.

LEU

TLeura 2001

Those parts of Certificates of Title
Volume 9849 Folio 291 and
Volume 1277 Folio 370 as are

{ delineated into woodlots numbered

1 to 86 on the map annexed hereto.

R.D. & H.M.

Robertson

LID

Lindsey 2001

Those parts of Crown Grant
Volume 7430 Folio 585 as are
delineated into woodlots numbered
1to4,61010,14 1016, 18,21 to
22, 24 to 40 on the map annexed
hereto.

P]antétion Land Ltd.

MER

Merma 2001

Those parts of Certificate of Title
Volume 10007 Folio 758 as are
delineated into woodlots numbered
1 to 57, 62 to 87 on the map
annexed hereto.

Plantation Land Ltd.

PIN

Pine Heath 2001

Those parts of Certificates of Title
Volume 10552 Folio 907, Volume
5343 Folio 577 and Volume 4711
Folio 073 as are delineated into
woodlots numbered 1 to 358 on the
map annexed hereto.

Timbercorp

Plantations Pty. Ltd.

Ry

23]
HF



" Plantation
Code

Plantation Name

Land Description

Head Lease
Details

RAL

Ralph 2001

Those parts of Certificates of Title
| Volume 10524 Folio 213, Volume

9329 Folio 981, Volurie 8083
Folio 298, Volume 8753 Folio 442,
Volume 8733 Folio 441 and Crown
Grants Volume 8504 Folio 611 and
Volume 8560 Folio 319 as are
delineated into woodlots numbered
1 to 96, 98 to 148 on the map
annexed hereto.

Plantation Land Ltd.

RAT

Rathmullen 2001

Those parts of Certificates of Title
Volume 3716 Folio 067, Volume
4932 Folio 263, Volume 5403
Folio 581 and Volume 6981 Folio
173 as are delineated into woodlots
numbered 1 to 19 on the map
annexed hereto.

KA. Lane

RIA

Riordan 2001

Those parts of Certificate of Title
Volume 5582 Folio 216 as are
delineated into woodlots numbered
1 to 112 on the map annexed
hereto.

| Timbercorp Lands

Pty. Ltd.

ROO

Robb 2001

Those parts of Certificates of Title
Volime 10014 Folio 715 and
Volume 10014 Folio 716 as are
delineated into woodlots numbered
1to 101, 106 to 107, 112 to 115,
125,131 to 262 on the map
annexed hereto.

Timbercorp Lands
Pty. Ltd.

SHL

Shalders 2001

Those parts of Certificate of Title
Volume 9050 Folio as are
delineated mnto woodlots numbered
1 to 104 on the map annexed
hereto.

Timbercorp Lands
Pty. Ltd.

TAR

THE

Tarrone 2001

Those parts of Certificate of Title
Volume 8685 Folio 588 as are
delineated into woodlots numbered
1 to 5, 7 to 32 on the map annexed
hereto.

Timbercorp Lands
Pty. Ltd.

The Gums 2001

Those parts of Certificates of Title
Volume 9476 Folio 528, Volume
10583 Folio 753, Volume 9108
Folio 104 and Volume 9278 Foljo
901 as are delineated into woodlots
numbered 1 to 107 on the map
annexed hereto.

Timbercorp Lands
Pty. Ltd.
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Volume 8659 Folio 593 as are
delineated into woodlots numbered

1 1 to 145 on the map annexed
 hereto.

| Plantation | Plantation Name Land Description Head Lease
Code Details
TPK The Park 2001 Those parts of Certificate of Title | Timbercorp -
‘ Volume 10509 Folio 236 as are Plantations Pty. Ltd.
delineated into woodlots numbered
271 to 278 and 304 to 322 on the
map annexed hereto.
VAD | Vandriel 2001 Those parts of Certificates of Title | Timbercorp Lands
Volume 10051 Folio 711 and Pty. Ltd.
Volume 10051 Folio 712 as are
delineated into woodlots numbered
- 1 to 50 on the map annexed hereto.
YAN Yangoora 2001 Those parts of Certificates of Title | Timbercorp Lands
' ‘Volume 10586 Folio 411 and Pty. Ltd.

R
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- PART 3: Term

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

(@) 30 June 2014;
(b) the date harvesting of the Wood is completed; and
{c)  theday immediately preceding the termination date of the Head Lease.

PART 4: Annual Rent

Subject to this Sub-lease:

(a) $275 per relevant Woodlot payable on or before the Commencement Date
in respect of the period from the Commencement Date until 30 June 2001;
and

(b) $275 per relevant Woodlot per annum, payable
) on 31 October 2001 in respect of the period from 1 July 2001 to

30 June 2002; and

(i) thereafler, in respect of each subsequent financial year during
the Term, on each 31 October during that ﬁnancial»year.



EXECUTED as an agreement

EXECUTED BY TIMBERCORP )

SECURITIES LIMITED in accordance )
with its Constitution in the presence of: )

@/ Director

EXECUTED by TIMBERCORP
SECURITIES LIMITED as agent and
attomey for and on behalf of each several
grower by authority of its directors:

N e Nt N

) —————.

- % Director
%\' T Director/Sesretary

%/ Director/Secretary

WE
\ L/
e L
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Faas MEMORANDUM OF LEASE ~ JOO\ OyL

CERTIFICATE(S) OF TITLE BEING LEASED
The whole of the land in C.L. Volume 1379 Folio 5 {the "Leased Area”)

ESTATE AND INTEREST ENCUMBRANCES
Estate as Crown Lessee Nil

=7
LESSOR (Ful Name and Address)

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

é{ii LESSEE (Ful Name, Address ang Mode of Holding)

A& TIMBERCORP SECURITIES LIMITED A.G.N. 092 311 469 of Level 5, 95 Queen Stree Meibourne Vic
P 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 1o Clause 8.1)

Printed by Christopher A, vanovic, C. A. Ivanovic & Co on 26 Mar 2001
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RENT AND MANNER OF PAYMENT (OR OTHER CONSIDERATION)

The rent specified in ltem 2 of the Schedule as reviewed from time to time in accordance with C!ause
4.2, tobe. pand on 30 June, 30 September, 31 December and 31 March dunng the Term. ;

OP] ERA'T]VE CLAUSE @ getete the inabpﬁcable

The Lessor LEASES TO THE LESSEE the land * ABOVE FHEREINAFEER described and the LESSEE ACCEPTS
| THIS LEASE of the land for the term and at the rent shpulated subject to the covenants and conditions expressed

“1® herein Lin Memarandum No. . ' and to the powers and covenants implied by the
Real Property Acl 1886 (except to the extent that the same are modified or negahved below)

‘ DEFINE THE LAND BEING LEASED lNCORPORATING THE REQUIRED EASEMENT(S) ETC
3 * " Not Appl‘ icable

A z,,
Naawr®
-

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. Ivanovic, C. A. Ivanovic & Co on 26 Mar 2001
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DEFINITIONS AND INTERPRETATION
Definitions
In this Lease, the following words and ej'(p_ressi'ohsj have the following meanings:

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

*Carbon Credits” means any tradeable credits or rights associated with the trees resulting from the ability
of the trees to absorb green house gases. ‘

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

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

“Leased Area” means the land described in Itém 1-of the Schedtjle.

“month” means calendar month.

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

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

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

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

“Term” means the term specified in 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 uniess the context otherwise requirés:

(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 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;

() areferencetoa 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 ali of them
jointly and each of them severally;

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



3.1

3.2

3.3

4.1

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, 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 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 therbtaining of the following consents and
approvals to the satisfaction of the Lessee:

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

{b) the consent to this Lease of all 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. ’ : '

(¢) intheevernt the Leased Area is part only of an allotment as defined by Part 19AB of the
Real Property Act 1888, approval to this Lease under the Development Act 1993.

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

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

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

It 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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5.1

5.2

5.3
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will pay proportionate instalments of rent on the Commencement Date (for the period from the
Commencement Date until the next Rent Payment Date) and on the last Rent Payment Date.

Rent Reviews

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

NR = R x NCPI
’ CPI

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

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

NCPI 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 1o the
relevant Review Date. '

CPlis the Consumer Price Index (All Groups) for the Weighted Average of Eight
Capital.Cities as last published by the Australian Bureau of Statistics prior to the
immediately preceding Beview Date or, in the casé 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- Coﬁsbmer Pri(_:e' Index (All Gréups): Weighted Average of Eight Capital Cities is

Jiscontinued 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

app_ointed by the President for the time being of the Institute of Chartered Accountants (Victorian
Dlw_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 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 thc_a 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 relaling to the use and occupancy of the Leased
Area.
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5.5

5.6

5.7

5.8

5.9

Repairs

Prompitly repair any damage caused by the Lessee to any roads b'acks or fences on the Leased
Area.

Chemicals and dangerous substances

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

'nelghbourmg Iand owned or occup:ed by the Owner.

Native vegetation

Not cut down damage or destroy any native vegetation on the Leased Area wrthout the prior
wntten 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 equxpment for
the purpese of performing the Owner’s obligations under this Lease and for accessing ’
nelghbounng land owned or occupied by the Owner.

Indemmty

Indemnify the Owner from and against all claims, demands, proceedmgs 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 lnvnees

OWNER’S OBLIGATIONS

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

(@)

(b)

(c)

(d)

Quite enj_oyrnent

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-iaws 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 to the
Leased Area.

W
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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.

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

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

0] any fire in the vicinity of the Leased Area which may threaten the Plan_tét_ion 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
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 conditions as
are acceptable 1o the Lessee. It the Owner does not wish to graze livestock under those
conditions, the Lessee may do so and retain any incoie 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 respassers 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 )Y
The Lessee may by giving-written notice to the Owner not less than three (3) months prior to the
expiration of the Term, elect to extend the Term for the purposes of growing, tending and
harvesting a further rotation of the Plantation Crop (whether by way of coppice or replant) in
respect of the whole or any part of the Leased Area (as nominated by the Lessee in'such notice)
for the period commencing immediately upon expiry -of the Term and expiring on the earliest of:

(a) 12 years after the commencement of the Further Term; and
(b) the date 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 derived from the Plantation Crop; or

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

due to an event of Force Méjeure but continues to pay instalments of Annual Rent, the Less; )g'
may by giving written notice to the Owner elect to extend the Term (on.the terms and conditior &~
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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() any Act of Parliament, regulation, by-iaw, order, ordinance or rule.
TERMINATION |
Non payn}éht of Annual Rent
The Owner may terminate this Lease with .ir.nmediate e;ffect 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 ihéOwner 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 Lessee may terminate this Lease with immediate effect if the Owner commits a'material
- breach of this Lease and tails to remedy the breach or make reasonable compensation in money

within.oné 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.

Limitet_i right of termination

Except as'éxpressly provided in this Part 9, neither Party shall be entitled 1o 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 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 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 nght ﬁi 3
granted to the Lessee under this Lease: T

"(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 harvestthe Plantation Crop and remove and sell the products and
any rights, benefits and credlts 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 o enable the Lessee to exercise the rights referred to in paragraphs
(a) and (b) above.
Independent proprietary interest
(@) The rights and interests granted to the Lessee under Clause 11.1 and 11.2 constitute an
independent and severable grant of a proprietary interest in the Leased Area by the Owner
to the Lessee. :
(b) Inthe event that the Term or the leasehold interest of the Lessee under this Lease: g ,)\,T b

() ends;or

(i} is terminated (other than by efﬂuxnon 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, controlier, 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 expréssly
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

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

{b) Encumbrances

The Owner agreeé 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

(@) Grants of sub-lease or licence
The Lessee may:
(i) 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 producis, rights,
benefits and credits derived from the Plantation Crop,

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

(b) Assignment or transfer

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

(c) - Ceasing to be project manager
The Owner covenants and agrees that, notwithstanding anything to the contrary express or
implied in this Lease, if for any reason whatsoever the Lessee ceases to be the project
manager under the Project Deed constituting any of the Timbercorp Eucalypts Projects (as
amended from time to time) (“the Project Deed”) the Owner will consent to the assignment of
this Lease to any person fultilling 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 mcludes
a permit to enter on private land.

Application for Mining Tenement or Petroleum Title

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

(aj 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 o
proceedings in the hame of the Owner as the Lessee considers appropriate. : N })) :

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

Grant of Mining Tenement or Petroleum Title .
It 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 upon the Leased Area, and must forward copies of all communications with the ‘
persons carrying out or proposir_xg to carry out such activities.

(b} The Owner must not consent to any use of water, felhng of trees, stripping of bark or cutting

of timber on the Leased Area.

(c) If any compensation becomes payébleby 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 activiti ) ;
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 itis entitled to grant this Lease to the Lessee.

Costs

(@) Each party must pay its own coéts 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

(a) 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

- hecessary lo enable the Lessee to lodge a caveat.

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

Further assurances

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

Voiding insurances

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

Real Property Act

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

‘No partnership

: Nothing contained in this Lease consiitbtes any party the partner or agent of any other party and

148

14.9

~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

- hot 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

14.10

14.11

14.12

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 unenforceabie, 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

(a) !t 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 1o GST, the parties agree
that the consideration payable for that taxable supply represents the value of the laxable
supply (that is, the GST exclusive amount) and not the price for that taxable supply.
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(b) - The price for any téxable supply made by the Supplier under this Agreement is the GST
inclusive amount which is determmed 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.

(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
Ihat 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 undér 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 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 addréssee’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 Aﬁst_ralia, on the third day after posting;

{c) ifsent by pre-paid outside Australia, “on the seventh day after poéting; and

(d) ifsentby facs:mlle upon production of a successful transmission report by the sender’s
- facsimile machine.
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SCHEDULE
item1 Leased Area
The whole of the land in C.L. Volume 1379 Folio 5.
ltem 2 - Annual Rent:

The sum of ONE HUNDRED AND SIXTY THREE THOUSAND THREE HUNDRED AND TWENTY FIVE )
DOLLARS ($163,325.00) 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 Anpual 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 6 February 2001 (the "Commencement Date”) and expiring on the earliest of:
(a) 31 December é014; and

{b) the date harvesiing of the Plantation Crop is completed for the first time.
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HCONSENTS OF MOBTGAGEES AND SECTION 32 DEVELOPMENT ACT 1993 CERTIFICATION

‘EXECURION

g _mn’pmmon ‘Seal.of PLANTATION LAND
U}VWT;DAC .N.-090 443 333 wis hefeunto
Jifixe ) .

Director

-A ié// Se;:Letary

DATED ...

Bred Aol S0

“Th Gt ATIMBERCOBP SEGURHIES LMITED
AC:N_092:3H 469 ‘was:hereynto. afhxed

- Secretary

*NB: A penally of up 10 $2000 or 6 months imprisonment applies for improper wilnessing.

Guidance Notes available

Printed by Cnristopher A. lvanovic, G. A. ivanovic & Co on 26 Mar 2001
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BELOW TH?S UNE Fﬁﬁ AGENT USE ONLY

'GERT!FIED 'QOBBEGT F.QR THE 'PUBPE).SES

LESSORSCOPY

OF THE REAL PROPERTY ACT 1886

Seﬁeﬁerlnegisiered-cmyanceﬂkessoe
C.A. lvanovic CAIVP

ocisio.  frrem -

AGENT CODE
Lodged by:

:C.A. Ivanovic & Go. CAIVP
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[Darer
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. Assessor
PLEASE ISSUE NEW CERT)FICATE-(S) OF TITLE AS FOLLOWS
| P
2
3
(,
CORRECTION PASSED
DELIVERY INSTRUCTIONS (Agent to complete)
PLEASE DELIVER THE FOLLOWING ITEM(S) TO THE
UNDERMENTIONED AGENT(S)
ITEM(S) AGENT CODE
REGISTERED

17 MAY 2001

7 REGISTRAR-GENERAL

Lic. No. 3 Jan 2000

<
2T

Printed by Chrislopher A. lvanovic, C. A. lvanovic & Co on 26 Mar 2001
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SUB-LEASE - SOUTH AUSTRALIA

2001 TIMBERCORP EUCALYPTS PROJECT

TIMBERCORP SECURITIES LIMITED
ACN. 092311 469

(the "Responsible Entity") : ‘ -

- and-

EACH SEVERAL GROWER

l (the "Grower")

WATTLE RANGE COUNCIL

Approved Plan Pursuant to Section 33 (1) (a),
(c), (f) of the Development Act 1993

Date of Approval..,. ................................... S _

Delegate....... M/ﬁ((?"/ ...... SR e,




SUB-LEASE — SOUTH AUSTRALIA

2001 TIMBERCORP EUCALYPTS PROJECT.

BET-WEEN

TIMBERCORP SECURITIES LIMITED
ACN. 092 311 469

(the "Responsible Entity”)
- and-

EACH SEVERAL GROWER

(the "Grower")

REE
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THIS SUBLEASEismadeon 30 Jyje 200]

BETWEEN:
FIRST PARTY:

TIMBERCORP SECURITIES LIMITED, ACN..092 311 469 of 5th Floor, 95 Queen
Street, Melbourne, Victoria (the "Responsible Enmy”) and

SECOND PARTY:

A.

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 concem in
any particular circumstances is called "the relevant Grower”; and all of whom are
called "the relevant Growers”). - TSR E F Lras rs

AT Ul Y

o]

Part 1 of the Schedule (each such piece of land being ca ed i’ “This* SubLease a

"Plantation”). e

The Responsible Entity has agreed to sub-let to each relevant Grower one er 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 treés on the basis that the relevant Grower will pay rent and
upon the further terms and conditions set out in this Sub-Lease.

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

‘predecessor in titie) has engaged the Responsible Entity to provide certain plantation

services for the Grower.

OPERATIVE PROVISIONS:

1.

'DEEINITIONS

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 Responsible Entity.

"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 Responsible Entity (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 Responsible Entity 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)

iy R\
The Responsible Entity holds leases or sub-leases over the f p Béé __of !and described in ;A



"Management Agreement” means the agreement of even date for the canrying out of
certain plantation services on the relevant Woodlots and on the relevant Plantation
between each several Grower and the Responsible Entity.

"Management Plan” means the plan for the maﬁégement of a Plantation (as varied
by the Responsible Entity) which plans are annexed to the Management Agreement.

*month” means calendar month.

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

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

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

"Project Deed” means the deed made between the Responsible Entity as responsible
entity and each several Grower constituting managed investment scheme called the

2001 Timbercorp Eucalypts Project.

"Prospectus” means the 2001 Timbercorp Eucalypts Project Prospectus issued by
_the'Responsible Entity.

"Schedule” means the schedule appeéring at the back of this Sub-Lease.

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

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

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

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

INTERPRETATION

In this SUb-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, corporation and any incorporated body.

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



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

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

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

{9) Where the word "include” or "includes” is used, it is to be read as if the expression
"(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. _ L BS
(h) Words and expressions used in this Sub-Lease have the same meaning as in the
Project Deed unless the contrary requires.
_GRANT OF SUB-LEASE
~ The Responsible Entity sub-leases to the relevant Grower the Woodlot or Woodlots
described against the name of the relevant Grower in Part 2 of the Schedule for the
Term for the purpose of growing, tending and harvesting a plantation or plantations.of
eucalyptus trees.
CONDITIONS
Consents and approvéls
This Sub-Lease is subject to and conditional upon the obtaining of the “following
consents and approvals within twelve (12) months after the date of execution of this
Sub-Lease: ) A

(a) all local, State and Commonwealth government approvals, hcences 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
Lands Act 1929.

The conditions referred to in paragraphs (a), (b) and (c) are deemed to be conditions
subsequent.
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4.2 Other agreements
This Sub-Lease is subject 1o and conditional upon:
€)} the relevant Grower entering into the Management Agreement;
() the Responsible Entity entering into the Head Lease,
in respect of the Trees on or prior to the Commencement Date.

4.3 Use all reasonable endeavours to ensure conditions satisfied
The Responsible Entity must use all reasonable endeavours to ensure that the .
condition specified in clause 4.1(a) is satisfied as soon as is reasonably practicable.
Each of the Responsible Entity 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. )

4.4 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 Responsible Entity- must immediately repay to the relevant Grower any

instalments of Annual Rent or other moneys paid by the relevant Grower to
the Responsible Entity under this Sub-1 ease. :

5. RENT

5.1 Annual Rent
The relevant Grower must duly and punctually pay to the Responsible Entity 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”).

5.2 Rent reviews

The Annual Rent must be reviewed on 31 October 2001 and each 31 October
thereafter during the Term (as extended or renewed) ("Review Dates"”). The Annual
Rent payable on and from each review Date is the greater of:

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

Where:



5.3

NR is the Annual Rent payable on and from the relevant Review Date.

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

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

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

Discon‘t_inuation or suspension of CPJ
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 Responsible Entity 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

-must be bome equally between the Responsible Entity and the relevant Grower.

RELEVANT GROWER'S OB’LIGATIONS

6.1

6.2

6.3

6.4

The relevant Grower agrees with the Responsible Entity 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 growmg, 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 regulations 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. :



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

Not store or use any chemical, inflammable, noxious or dar{gerous substances in a
manner. which is likely to result in damage to vegetation, livestock, crops or water

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

Permit the Responsible Entity to enter upon the relevant Woodlots from time to time
with or without equipment for the purpose of performing the Responsible Entity’s

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

Give such rights of way and free access to the owners or occupiers of any Woodlot
adjoining the relevant Woodlots as are necessary for their proper use and enjoyment
of their Woodlots, but such rights of access are limited to the unimpeded use of any

The Responsible Entity agrees with the relevant Grower that the Responsible Entity
will at the Responsible Entity'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 Responsible Entity deems fit, suitable to restrain livestock from straying onto the

6.5 Interference with activities
neighbouring land by the owner or occupier of t'hat:land.
6.6 Chemicals and dangerous substances
reserves on any neighbouring land.
6.7 Buildings
Woodlots for accommodation purposes.
6.8 Permit Responsible Entity to enter
obligations under this Sub-Lease.
6.9 Comply with other agreements
paragraphs 4.2(a) and (b).
6.10 Give access to owners of adjoining Woodlots
existing access roads, pathways or fire-breaks on or about their Woodlot.
7. RESPONSIBLE ENTITY'S OBLIGATIONS
7.1 Prior to Commencement Date
relevant Woodlots.
7.2 During the Term

The Responsible Entity agrees with the relevant Grower that the Responsible Entity
will at the Responsible Entity's expense during the Term:

(a) Quiet enjoyment



(b)

()

(d)

(e)

®

(9)

(h)

Allow the relevant Grower io peaceably and quietly hold and enjoy the
relevant Woodlots without any interruption by the Responsible Entity or any
person claiming through or under the Responsible Entity.

Maintain bdundary fence

" Maintain or cause fo be maintained the fence constructed pursuant to

clause 7.1 in good and substantial repair and condition.

Rates .and taxes

‘Duly and punctually pay or cause to be paid all rates, taxes ahd other

charges levied by any govemnment or other authority in respect of the
relevant Woodlots.

Comply with laws

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

Chemicals and dahgerous 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.

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 Responsible

Entity are properly controlled and supervised.
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).

RELEVANT GROWER'S RIGHTS

8.1

General

The Responsible Enﬁty grants to the relevant Grower the rights set out in this part to
be exercised by the relevant Grower during the Term.

-
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8.2

8.3

84

8.6

8.7

Harvest

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

Trees are property of the relevant Grower

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 is entitled to full and free access for any purpose whatsoever to
the relevant Woodlots along any road or track on any neighbouring land in respect of
which the Responsible Entity-has similar rights and which gives access to the relevant
Woodlots from a public road.

Cornstruct roads and tracks

The relevant Grower may with the prior written consent of the Responsible Entity,
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 Responsible Entity 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 Responsible Entity on the relevant Woodlots or
on any neighbouring land in respect of which the Responsible Entity 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 Responsible Entity 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.

RESPONSIBLE ENTITY’S RIGHTS

9.1

General

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



The Responsible Entity or its invitees may graze livestock on the relevant Woodlots
and retain all income derived from them.

The Responsible Entity or its invitees may keep bees on the relevant Woodlots and

retam alli income derived from them.

The Responsible Entity is 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 Responsible
Entity which gives access to the relevant Woodlots from a public road.

The Responsible Entity is entitled to full and free access with or without vehicles to
the relevant Woodlots for the purpose of accessmg nelghbounng land owned or

- occupied by the Responsible Entity.

The Responsible Entity 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.

The Responsible Entity may at its own expense erect and maintain a sign on the

relevant Woodlots detailing such matters as the Responsible Entity reasonably .

9.2 Graze livestock
9.3 Bees
9.4 Access
9.5 Further access
9.6 . 'Use of sand-and gravel
9.7 Signs
‘considers appropriate.
10. FORCE MAJEURE
10.1

Extension for late harvesting

If the relevant Grower is prevented from:

(a) ' harvesting the Trees; )

(b) removing from the relevant Woodlots the products derived from the Trees;
or

(c) processing the products derived from the Trees,

due to an event of Force Majeure, but continues to pay the Annual Rent, the Grower
may by giving written notice to the Responsible Entity elect to extend the Term for a
period of time equal to the duration of the event of Force Majeure.

W
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10.2

11.
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Definition of Force Majeure

In this part "Force Majeure” means:

(a)

(b)

(c)

(d)

(e)

(f)

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

strikes, lockouts, Stoppage’s, restraints of labour or other industrial
disturbances; '

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

breakdown of or accident to plant, machinery or equipment (excludihg a
breakdown caused by any failure of the person claiming Force Majeure to
maintain plant, machinery or equipment in a proper manner);

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

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

EARLY TERMINATION AND REDUCTION OF THE RELEVANT WOODLOTS'

1.1,

11.2

Termination for default

(@

(b)

The relevant Grower may terminate this Sub-Lease in respect of the
relevant Woodlots with immediate effect if the Responsible Entity 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 Responsible Entity
requiring the Responsible Entity to remedy the breach.

The ReSponsiblé Entity may terminate this Sub-Lease in respect of the
relevant woodlots with immediate effect if: '

Q) 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 Responsible Entity 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 thity (30) days after the
Responsible Entity has served a written notice on the relevant
Grower requiring the relevant Grower to remedy the breach.

Loss of Trees

(a)

If, in respect of any of the relevant Woodlots:

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



(b)

11

(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
notice of such termination to the Responsible Entity. Termination under
this clause takes effect on and from the 30 June next following the
expiration of the period of notice.

If so directed by the Responsible Entity 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 Reducﬁon of' the relevant Woodlots

(,a)

(b)

If in respect of any of the relevant Woodlots:

® part of the Trees is damaged or destroyed whether by fire or
’ any other cause whatsoever; or

() 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 Responsible Entity.
Termination under this clause takes effect on and from the later of:

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

obligations under clause 11.3(b).

If so directed by the Responsible Entity 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 Responsible Entity and the lessor or sub-lessor under
the Head Lease with reasonable access to the surrendered area.

- ':"-.\\"
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11.4 Effect of termination
() Termination of this Sub-Lease under clauses 11.1 or 11.2 or reduction of
the relevant Woodlots under clause 11.3 is 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 does not affect the rights or
obligations of the Parties in respect of any other relevant Woodlot or
other part of the relevant Woodlot.
11.5 Limited right of termination
Except as expressly provided in this Part, neither the Responsible Entity nor the
relevant Grower is entiled to terminate or rescind this Sub-Lease and the
Responsible Entity is not entitled to re-enter the relevant Woodlots or forfeit this
Lease, at any time prior to the expiration of the Term.
12. RIGHTS AND OBLIGATIONS ON EXPIRATION OR T-ERMINATION
12.1 Removal of stumps, roads and tracks
The Responsible Entity acknowledges and agrees with the relevant Grower that,
except to the extent that clauses 11.2(b) and 11.3(b) apply, the relevant Grower will not
be liable to remove or to pay for the removal of: '
(a) any stumps from fhe 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.
12.2 Rémové'l of products and equipment
During the three (3) month period following the expiration of this Sub-Lease, the
relevant Grower may enter upon the relevant Woodiots 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.
12.3 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 Responsible Entity.
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OWNERSHIP OF THE TREES

13.1

13.2

13.3

14.

Ownership

The Responsible Entity 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 will remain the property of the relevant Grower for the period
referred to in paragraph 13.3(b). .

Additional Rights

The Responsnble Entity hereby transfers and grants to the relevant Grower the
following rights in addition to the other rights granted to the relevant Grower under
this Sub-lLease:

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

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

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

Independent 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 Responsible Entity to the relevant Grower.

(b) In the event that the Term or the Ieasehold interest of the relevant Grower under

this Sub-Lease:

iy ends; or

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

- (i) becomes void whether by reason of some act or default of the

Responsible Entity or of the trustee in bankruptcy, receiver, receiver and
manager, controller, administrator or liquidator of the Responsible Entity,
or for any other reason whatsoever,

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

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

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

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

14.1

_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.

AR
i



LT

ey

14.2

14.3
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"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. ‘

"Petro__leum Title” means any right or title available under the Petroleum Act 1940 ané
includes a permit to enter on private land.

Applicétion for Mining Tenement or Petroleum Title -

If any person applies for a Mining Te_nément or a Petroleum Title over any paﬁ of the
relevant Woodlots, then the following provisions will apply: :

(@) The Responsible Entity must promptly notify the relevant Grower.

{b) . Neither the Responsible Entity nor the Grower may consent to the
application or do any act or thing that may assist the grant of the
application.

{c) 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

Responsible Entity must sign such documents as the relevant Grower
may require, and the relevant Grower will be entitled to take such ,
proceedings in the name of the Responsible Entity as the relevant Grower
considers appropriate. The relevant Grower hereby indemnifies the
Responsible Entity for any loss suffered by the Responsible Entity as a
direct consequence of the relevant Grower exercising its rights under this

paragraph (d).

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

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 Responsible Entity 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.

(b) The Responsible Entity 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
Activilies or Petroleum Activities on the relevant Woodlots, then the
Responsible Entity and the relevant Grower will be entitled to
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compensation according to their r_éspective interests in the area affected
by those activities. The Responsible Entity and the relevant Grower will
each be responsible for negotiating and recovering such compensation.

(s If this Sub-Lease is terminated under clause 11.2 or area of the relevant

Woodlots is reduced under clause 11.3 as a result of Mining Activities or
Petroleum Activities being carried out on the relevant Woodlots, the
provisions of clauses 11.2(b) and 11.3(b) will not apply in respect of such
termination or reduction.

WARRANTIES

The Responsible Entity represents and warrants that:

15.1

156.2

15.3

16.

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

the Responsible Entity is entitied under the Head Lease to grant this Sub-Lease to T
the relevant Grower; and '

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

NOTICES

16.1

17.

All noﬁ.ée's, 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: '

(e) if personally delivered, upoh receipt;

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

: W

(9) if sent by pre-paid post outside Australia, on the seventh day after /'{}
posting; and

h) if sent by facsimile, upon production of a successful transmission report
by the sender’s facsimile machine.

CAVEAT

171

17.2

17.3

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

The Responsible Entity agrees to provide to the relevant Grower all plans and other
details reasonably necessary to enable the relevant Grower to lodge a caveat.

Upon the expiration or earlier termination of this Sub-Lease, the relevant Grower
must promptly withdraw at its own expense any caveat lodged under this clause.
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The relevant Grower irrevocably appoints the Responsible Entity its attorney to
execute a withdrawal of any caveat required to be withdrawn by the Grower pursuant
to clause 17.3 in the event of the relevant Grower failing promptly to do so,

The relevant Grower agrees to ratify anything done by the attorney in accordance

Further assurancées

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.

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

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

This Sub-Lease shallv is governed by and construed in accordance with laws of the
State of South Australia and where applicable of the Commonwealth of Australia and
the parties agree to submit to the jurisdiction of the courts of that State.

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

Parties may act through agents
All rights granted to a Party and all obligations imposed on a Party under this Sub-

Lease may be enjoyed or performed (as the case may be) by that Party's employees,
agents and contractors.

17.4
17.5
with clause 17.4..
18. GENERAL
18.1
18.2
increased.
1 8.3 Real Property Act
18.4 Proper law
18.5 Severability
18.6
18.7

No Partnership

Nothing contained in this Sub-Lease constitutes a partnership between the Parties to
this Sub-Lease. No Party may 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 not to
be deemed to give any right or remedy to any such party whether referred to in this
Sub-Lease or not.
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Waivers

No waiver by any Party of any breach of thfs Sub-Lease is to be deemed a waiver of
any preceding or succeeding breach of this Sub-Lease.

' Assignment

(@) The relevant Grower covenants that the Responsible Entity does have the full
and free right to deal with any of its rights and interests under this Sub-Lease to
such other parties and on such terms and conditions as the Responsible Entity
sees fit, providing at all times that the Responsible Entity may not transfer,
lease, mortgage, charge, assign, part with possession or otherwise dispose of
its interest in the relevant Woodlots without first obtaining a deed of covenant by
the proposed transferee, lessee, mortgagee, chargee, assignee, person who
acquires possession or person who receives the disposal (the "Grantee”)
containing a covenant by the Grantee in favour of the relevant Grower that the
Grantee will at all times during the Term observe and perform all-or any of the
covenants contained or implied in this Sub-Lease to be observed or performed
by the Responsible Entity. '

(b) All costs associated with the preparation, completion and stamping of any deed
of covenant required by the immediately preceding subclause must be paid by
the Responsible Entity or Grantee, and the relevant Grower will not be requn‘ed
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 under this Sub-
lease in accordance with the provisions of the Project Deed and otherwise
may not-assign sub-let or part with possession of the relevant Woodlets or
any part thereof or otherwise by any act or deed to procure or allow or suffer
(either voluntarily or involuntarily) the relevant Woodlots or any part thereof
to be assigned transferred or sub-let or the possession thereof parted with
and for all or any part of the term.

Limitation of liability of relevant Grower

(a) Despite any other provision of this Agreement (other than clause 18.12), in no
circumstances is the relevant Grower 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 the Proceeds.

(d) 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

proiie
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and their employees, but delegation of any of the relevant Gfbwefs obligations under
this Sub-Lease does not release it from liability under this Sub-Lease.

G_oods and Services Tax

(a) If any supply made by the Responsible Entity to the Grower under this
Agreement is a taxable supply (according to GST law) so that the
Responsible Entity 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.

(b) The price for.any taxable supply made by the Responsible Entity 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 Grower must, in respect of each taxable supply, pay the GST inclusive
amount when due under this Agreement without deduction or set off and the
Project Manger 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 Responsiblé Entity any other taxes impbsed
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.



PART 1:

THE PLANTATIONS AND HEAD LEASE DETAILS (P2001-SA-SPSR)

Plantation
Code

Plantation Name

Land Description

Head Lease
Details

LET

‘Lester 2001

Those parts of Certificate of Title
Volume 1379 Folio 5 as are
delineated into woodlots numbered
1 to 430 on the map annexed

-hereto.

Plantation Land Ltd.

TOI

“"Tomich North 2001

Those parts of Certificates of Title
Volume 1378 Folio 44 and Volume
1378 Folio 43 as are delineated

into woodlots numbered 238 to 570 |
and 576 to 732 on the map annexed

hereto.

Timbercorp Lands
Pty. Ltd.

" TOC

Tomich South 2001

Those parts of Certificates of
Volume 1112 Folio 6, Volume
1416 Folio 29, Volume 5072 Folio
545 and Volume 1416 Folio 30 as
are delineated into woodlots
numbered 1 to 1074 on the map

Timbercorp Lands
Pty. Ltd.

).

annexed hereto.{ 2.6% Klloead,

(Wi



PART 3:

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
Subject to this Sub-lease:
(a) $275 per relevant Woodlot payable on or before the Commencement Date
i:n;espect of the period from the Commencement Date until 30 June 2001;
(b) $275 per relevant Woodiot per annum, payable
| @) | on 31 October 2001 in respect-of the period from 1 July 2001 to

30 June 2002; and

(ii) thereafter, in respect of each subsequent financial year during
the Term, on each 31 October during that financial year.



EXECUTED as an agreement

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

EXECUTED by TIMBERCORP
SECURITIES LIMITED as agent and
attorney-for and.on behalf-of each several
grower by authority of its directors:
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Director

Director/Secretary-

N’ N N N

Director

Director/Secretary



