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DEED OF VARIATION

MADE BETEEN: TIMBERCORP SECURmE5-l TO A.C.N. 092 311 469 of level 8,461
Bourke Street Melbourne Vie 3000 (the "Resnsible Entity: and

AND: Each several person who is named or otherwise desbed in Part 2
of the Schedule of Sub lease - South Auslia 2001 TImbercorp
Eucalypts Projec~ (the "SA 2001 Sub-lease") and his trnserees
and assigns (each of whom is called a "Growet'; whichever.
relevant Grower is of concern in any partcular årcumstnces is
called "the relevant Growet'; and all of whom are called "the
relevant Growers'').

WHEREAS:

A The Responsible Entity and the relevant Growers have entered
into the SA 2001 Sub-Lease;

B Since entering into the SA 2001 Sub-Lease, it has been discovered
that the SA 2001 Sub-Lease includes errors as to descriptions of
lands, maps and identification of lands the subject of the SA 2001
Sub-Lease.

£.(/~~~-

c Now. the Responsible Entity and the relevant Growers desire to
vary the SA 2001 Sub-Lease to properly reflect the intent of the SA
2001 Sub-Lease.

NOW IT is AGREED THAT:

1. The Part 1: The Plantations and Head Lease Details (P2001 - SA -
SPSR) attached hereto as Annexure A shall replace The
Plantations and Head Lease Details (P2001-SA - SPSR) contained
in the SA 2001 Sub - Lease.

2. Maps identified as Drawings Nos SAl01-3-274/501/001, SA /01-3-
274/501/002, SA/01-3-274/S01/003, SA /01-3-273/501/001 and

SA/01-3-273/501/002 shall replace the maps contained in the SA
2001 Sub-Lease Numbered SAjOl-3-274/501/001, SAjOl-3-
274/501/002, SA/01-3-274/501/003, SA/01-3-273/501/001 SAl01-

3-273/501/002, SA/01 -3-273/501/003 ('i-nd SA/01-3-273/501/004
respectively.

(1('--
~~,

3. Lot Nos to Land in Part 2 of the Schedule of the SA 2001 Sub-
Lease shall in lieu of the numbers TOI 238 to TO! 570 inclusive
and TO! 576 to TOI 732 inclusive be renumbered TO! 1 to
TO! 332 inclusive and TO! 576 to TOl 732 inclusive.4.

4. The variations set out in clause 1 to 3 above shall be deemed to
have taken effect at the same time as the SA 2001 Sub-Lease
came into effect.
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IN WIESS WHEREOF the Responsible Entity and the relevant Grower have exected
thIs. Deed of Varlal:on this. Lt\"' day of' McaL . 2002

Executed by
TIMBERCORP .
sEffRfs .lMIT ~
in acrordanæ:with .
it. ConSttion in
£l~.:._:: . .-' ..~'.;"Qf .

~ -~

~

)
)
~

~

:.."-....~1';-'~':'~~.~~,..,'-~..~:.~~ 'p1¥é~t

~"~"",~,~~.'w,....~!,., ()irectorISecr~til

Executed by TIMBERCORP
SECURIES UMITD as agent
and. attorney for and our behalf
o.f each ~severalJ:irowers by

. a~' "- . .~t&'Ê)Ír.et)~

hil:; "':'::/"'~ "---':-'~.,
.'.",i:;ff;;d-::: .~~;;i:;~...~;.'L~",~~.~;,,;;.. Director

: .....".~. ,,'

)
)
)
)
)

'-

'''",,, .

,1J.."_J...

.,~..'~..",""....,...,. Director/Secreta!)

:.,t
,.,"

..----~...-...~..---.........-,..--,..~,."...,..._.,_.__....____,.,_,-~__.~... .~_*..~..._.i-_._..~ . . ........ ......... _....-.._....._"".....¥.__.,.__._... ".____.__
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PART 1: THE PLANTATIONS AND HEAD LEASE DETAILS (P00i-SA-SPSR)

I Plantation Plantation Name Land Descriptìon Head Lese
Code Details
LET Leter 2001 Those parts of Crown Lease Plantation Laiid Ud.

Volume 1379 Folio 5 as are
delineated into woodlots numbered
1 to 430 on the map annexed

i hereto.
Tal Tomich North 2001 Those parts of Crown Lease Timbercorp Lands

Volume 1378 Folio 43 and Volume Piy. Ltd.
1378 FoJio 44 as are delineated
into woodlots numbered 1 to 332
and 338 to 494 on the map annexed
hereto.

TOC Tomich South 2001 Those parts of Crown Lease Timbercorp Lands

Volume 1112 Folio 6, Volume Pty. Ltd.
1416 Folio 29, Volume 1416 Folio
30 and Certificate of Title Volume
5072 Folio 545 as are delineated
into woodlots numbered 1to 260
on the map annexed hereto.
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LEASE

and

FOREST PROPERTY AGREEMENT

2002 Tirnbercorp Eucalypts Project

_BETWEEN

Owner: PLANTATION LAND LIMITED (ACN 090443333)

Ownets address: Level 8,461 Bourke Street. Melbourne 3000

AND

lessee: . TIMBERCORP SECURITIES LIMITED (ACN 092311469)
Level 8. 461 Bourke Street, Melbourne 3000

PLL 'Timbercop Securities Limited: Head Lease _
Masler Lease (Vie) - Timbercorp Securilies Lld
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'THIS lEA~E is (in respect of each leased Area) made on th~ date specified in the
Sch~ule (as defined):'

BETWEEN:, .
PLAATION .LAD LIMITED (A.C.N. 09 44 333) of level 8~_461. Borke Strt. Melborne. Victori

("Ownei')
AND

T1MBERCORP SECLJRITIES LIMITED (AC.N. 092 311 469) of levelS, 461 Bourke Street, Melbourne,
Victoria -

,lesseej

'R E C IT A L S:

A The Ower is the proprietor _ of each, piece of land described in each Schedule to this lease
(each referred to as a -leased Area").

The Owner has agreed to lease each leased Area described in each Schedùle to the lessee
for the Annual Rent and Term' described in thal Scedule on the terms and conditions
'cOnlained in this Lease.

C This document is intended to opemte as a masterleas.e contaJning the terms and Condition
that are 10 apply in rèspect of eac leased Area that the' Lessor has agreeçl and Will in fu~re
agré~. to lease 10 the lessee from- time to time¡ .A new Schedule is to be prepared and.
annexed to this lease in respect. of each nevleased Area :and the parties must initil theSchedule. . .

B

-\\0''f" ./.. ,"..' ..

o PE RA TI V E PRO V I S.I 0 N $:
1. -DEFlNITIONS AND INTERPRETATION

1.1. Definiiions

If) 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 iñ accordance with clause 3.2.

"Carbon Credits" means any tradeable credits or rights associated with the trees resultng
from \he abilty of the trees to absorb green hOUse gases.

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

"Further Term" means the period for which this Lease may be extended pursuant 10 clause
7.1.

"':~~~'

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

"leased Area" means the land described in Item 1 of Ihe Schedule.

"month" means calendar month.

"Plantation Crop" means the crop or crops of eucalyptus trees planted and fended or 10 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 I TIC Securities Lld Head Lease _
Master Lease (Vie) . Timbercorp Securities Lld
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1.2.

"Schedule" means each several schedule attached at the back of this lease from time 10
time.

"Tenn" means the term specifed in Item 3 of the Scule and. where the contexl permit.
indudes any extension or renewal of that term. but subject to any variation or terminatin of
the Term in acrdance wi this Lease.

Interpretation

In this leae unless the context otherwse requires:

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

(b J - wpeson" includes a firm. a corporation and any incorporated boy:

(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 replace 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 jointly and each of them severaIJy;

(9) if the Lessee or any of the persons comprising the Lessee is a trustee, this lease
binds that person in its capacily as trustee and parsonally; and

(h) . where the word "include" or "includes" is used, it is.to be read as if the expression "(but
is not limiled to)" immediately. followed suoh 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.

GRANT OF LEASE

The OWner leases to the lessee lhe leased Area for the Term for the purpose of growing,
tending and harvesting a plantation or plantations of eucalyptus trees.

3.1.

3. RENT
Payment of rent

The Lessee wil 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 onthe 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 until the next Rent Payment Date) and on the last Rent
Payment Date.

3.2. 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 DatesW). 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

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.

PLL I Timbercorp Securities limited: Head Lease _
Master Lease (Vie) - Timbercorp Securities Lld
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NCPJ is the Consumer Pnce Index (All Groups) for the Weighted Averag~ of
Eight Capital Cities as 'ast published by the Austrlia Bureau of Stati.lcs
pñor to the relevant Review O~te.

CPI is the Consumer- Pñce 'ndex (All Groups) for the Weighted Avere of
Eiht Capita Cit as last published by th Austrlian Bureau of Statiti
pnor .to the immediately precding Review Date or, in the case of th first
review, as last published by the Australian Bureau of Statitics pri to the

date of execution of this leae.

3.3. Discontinuation or suspension of CPI

If thé" Consumer Price Index (All Groups) f9l the Weighted Average of Bght Capital Citi is
diSontinued or suspended, the method of review set out in clause 32 will cease to apply and
will be replace with such alternatie meth as is mutually agree between the Owner and
the lessee or, if the parties fail to agree, such alternative method, as in the opinion of an
expert appointed by the President for the time being of the Instiute of Chartered Acntants
(Vctorian Divion) at the request of either party most, closely reflects changes in. the cost of
livi for the Weighted Average of Eight Capital Cites. The cost of any expert determination

carried out under this clause will be bome equally betwee the partes.

THE LESSEE'S OBLIGATIONS

The Lessee agrees with the Owner that the Lessee wil at the Lessee's expense during the
Term:

4.1. Permited use

. ~~)j~t :4.

Use the Leased Area för 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 -

4.2. Forestry practice

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

4.3. Comply with laws

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

4.4. Repairs

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

4.5. 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
wrillen consent of the Owner.

4.7. Buildings

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

4.8. Permit Owner to enter

) ))'

4.6.

Permit the Owner to enter upon the Leased Area from time 10 time with or without equipment
for Ihe purpose of performing the Owner's obligations under this Lease and for accessing
neighbouring land owned or occupied by the Owner.

4.9. Indemnity

PLL I Timbercorp Securities Limited: Head Lease Master Lease (Vic) - Timbercorp Securities Lld
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. .
Indemnify the Ower from and against all clims. demands. prin. judgments,
damages. costs and losses of any nature which lheOwer may suffer or inr in connecon. with the loss of life andor personal injury to any person or damage 10 any prope
whresoever ocg ariing from an ocrrence at the leased Area or the use by the
Lesee of the Leased Area during the Term except where the los of life and/or pernal injury
or damage 10 prop is the reslt of an act of default or negleet by th Ow or the 

Owersinvitees.

.~', ,~,,;;
.'

5. OWNER'S OBLIGATIONS

The Ower agrees with the Lessee thaUhe Owner will at the Owers expense dUñng the
Ter:
(a) Quiet enjoyment

Allow the lessee to peaceably and quielly hold and enjoy the leased Area without any
interruption by the Owner or any person claiming through or under the Ower.

(b) Rates and taxes

Duly and punctually payor cause to be paid all rates, taxes and olher charges levied
by any govemrrentor other authorily in respect of the leased Area.

Comply with laws(c)

(g)

Comply wilh all laws, by-laws and regulations relating to Ihe use and .occupancy of any
neighbouñng land occupied by the Owner.

(d) Comply with morigages, etc

Comply with the -provisions C?f .all mortgages, leases, licenses and charges relating to
the leased Area.

(e) ChemiCCls and dangerous substances

Not store or use any chemic~I, inflammable, noxious or dangerous substances ina
manner which is likely 10 resull in damage 10 the Plantation Crop.

(t) . Control of fires

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

Lighting of fires

Not without the prior written approval of the Lessee light any fires on the leased Area.

Notification of fires(~, (h)

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

(i) any fire in the vicinity of the Leased Area which may threaten the PlantationC~; and .
(ii) 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.

6. THE LESSEE'S RIGHTS

6.1. General

The Owner hereby grants 10 the lessee the rights set out in this part to be exercised by the
lessee during the Term.

6.2. Harvest

Plll Timbercorp Securities limited: Head lease _
Master lease (Vie) - Timbercorp Securities Lld



6.5.

. 6.6.

6.7.

6.8.

7.

7.1.

7.2.

Page 5

The lesee will be entied to harvest the Plantati Crop and to remove and sell or otherwe
dea in the producs and any rights, benefits and credits derived from. the Plantati Crop and .

_ . to retain aD inme from su sale or d~aling.

6.3. Access

The Les wil be entñed to full an .free accss wi or withOut vehicles to the Leased Area

alon any road or trac on any nØghboring lad in .respec of which the Owner has sinar
rights and whic gives accëss to the Leased Area from a public road. .

6.4. Construct roads and trcks

The Lesee may with the pri wrtten consent of the Ower (which consent must not be
unreasonably withheld) cotrct and maintain such roads and tracks (including, if necess,
briges and Culverts) on the leased Area or on any neighbouring land in respect of which the
Owner has similar ñghts, as are reaonably required by the lesee to provÎde accs to the
leased Area from a public road. .

Use of sand andgravèl

For the purposes of costrcting and maintaining the roads and tracks referred to in clause 6.4
the Lessee may take and use'sand, gravel and other materil available from a place approved
by the Ower (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 exercises its ñghts 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.

Graze livestock

The ~er may graze livestock on lJë leased Area at such times and under such conditions
as are acceptable to the lessee. If the Ower does not wish to graze livestock under those

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

Security

Subject to clause 4.8, the Lessee may at its own expense padlock any gates on roads or
tracks entering the leased Area and taka such other measures to exclude trespassers as the
Lessee reasonably considers appropñate.

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. .

nx..

EXTENSION OF TERM ..,x!, ..

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 Ihe 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 tate harvesting

If the Lessee is prevenled 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,

Plll Timbercorp Securilies limited: Head lease Master lease (Vie) . Timbercorp Securities Lld
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7.3.

due to an event of Force Majeure, but conünues to pay instaments of Annual Rent. the lesee
may by giving wrtten noüce to the Ower elect to extend the Ter (on the term and

. condiUons of this lease) for a period of time equal to the duratin of the event of ForcMajeure.

Definiton of Force Majeure

In cluse 72, "Force Majeure" means:

(a) . Ac of God, fire, explosion, eartquake, landslide, fl, wash-out, lightning, storm or

. tempest;

. (b) stoKes, lockouts, stoppages, restraints of labour or othr industrial disturbances;

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

(d) breakdown oror 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);

Ce) restraints, embargoes or other unforeseeable actions by the government of Victoria or
the govemment of the Commonwealth of Australia; or

(f) any Àct of Parliament, regulation, by-law, order, ordimince or rule.~)

(('

8. TERMINATION

8.1. Non payment of Annual Rent

The Owner may terminate this Lease with immediate effect 

if the Lessee is in arrears inrespect of one quarterly instalment of Annual Rent and such arrears are nolpaid in full within
. one month after the Owner has servecï"a written notice on the Lessee requesting payment.

8.2. Termination upon Harvest

(a) Until such time as the Term is extended under clause 7.1, the Lessee may terminate this
Lease at any Iìme after completio of the first harvest of the Plantation Crop by giving not
less than three (3) months prior notice in writing to the Ower.

(b) In the event that the Term is extended under cluse 7.1 for lh~ purpose of growing,
tending and harvesting a further rotation of the Plantation Crop, the Lessee may
terminate this Lease at any time after completion àf the second harvest of the Plantation
Crop by giving not less than three (3) months prior notice in writng 10 the Owner.

8.3. Material breach

The Lessee may terminate Ihis Lease with immediate effect if the Owner commits a material
breach of this Lease and fails to remedy the breach or make reasonable compensation in
money within one month after the Lessee has served a written notice on the Owner requiring
the Owner to remedy the breach.

Effect of termination8.4

Termination of the whole or any part of this Lease under this Pari 8 wil be without prejudice to
any rights or obligations which may have accrued prior to the date of termination.

8.5. 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 wil is not entitled to re-enter the Leased Area or forfeit Ihis Lease at any
time prior to the expiration of the Term (as extended or renewed).

9. RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION

9.1. Removal of stumps, roads and tracks

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

PlL I Timbercorp Securilies Limited: Head Lease _
Master Lease (Vie) - Timbercorp Securities Lld
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(a) any stumps or deMs from the leasd Area; or

(b) any roads or tra costrcted on the lead Areaot on any neighbouring land uner
clause 6.4,

and that any crop which subsequentl grows. from the stumps wil be the própert of the
Ower.

Removal òf products and equipment

The lessee wil remove all plant. equipment. implements or other things brought onto the
lease Area by or on behalf of the lessee during the Term within three (3) months after the
expiration or earlier terination of this Lease.

9.3. Products and equipment left by the lessee

SUbject to Part 11. any plant. equipment, implements or other things brought onto the leas
Area by or on behalf of the lesee, which are not removed by the Lessee within the three (3)
month peri referred to in clause 9.2 and any par of thè Plantation. Crop not harvested by the
lessee during the Term (as extendèd) will be the property of the Ower.

:
9.2.

10.

10.1.

10.2.

10.3.

OWNERSHIP OF THE PLANTATION CROP AND CARBONCREDlTS

Ownership

The Owner acknowledges .and agrees with the Lessee that for soJong as this Lease has not
been terminated for non-payment of Annual Rent under clause 8.1 and the Lessee conlinues
to pay the instalments of Annual Rent, the Plantalion'Cropand any Carbon Credits wil be and
wil .reriain the property. of the Lessee (or any other person o~ entity deriving title to the
Plantation Crop through the Lessee) for the period referred to in clause 10.3.

Additional rights

The Owner hereby transfers and grants to the Lessee the following rights .in' additon to the
other rights granted to the' Lessee under this Lease:

(a) to. estçiblish. tend and manage the Plantation Crop;

(b) to enter upon the L.eased Area with or without vehicles and, to the exclusion of the
Owner and all other persons, to harvest the Plantation Crop and remove and sell the
products and any rights, benefits and credits derived from the Plantation Crop; and

(c) to exercise and enjoy such of the rights and powers granted to the Lessee under this
Lease as may be necessary to enable the Lessee to exercise the rights referred to in

n 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 proprietary interest in the Leased Area by the
Owner to the Lessee.

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

(i) ends; or

(ii) is terminated (other than by effluxion of time or other than by the operation of
Parts 7 or 8); or .

(iii) 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 interests granted to the Lessee under clauses 1 0.1 and 10.2, unless
expressly surrendered by the Lessee, continue in full force and effect and may be
exercised and enjoyed by the lessee until the date on which the Term (as extended)
would have ended by effuxion of time.

Plll Timbercorp Securities Limited: Head lease
Master Lease (Vi c) - Timbercorp Securities Lld

;" .'

¡\': .\ /lj.,!.'
..-':.. .

ú\\ ./r q.. .-",.;..



t.

. ..

10.4.
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11.1.
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11.2.
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Page 8

Forest Property Agreement

- For the purpes of the Forestr Rights Ac 199, 'eac.dause ofthJs document. induding this

dause 10 is deemed to be repeated and seprately costites a forest prope agreeent in

a~djüon to a lease in respet of the leased Area ("Forest Prope Agreemenl).

DEAINGS

By the Owner

(a). ,. The Ower may sel/, transfer, assig, lease, licence, charge or otherwise dispose of or
part with possession of or encumber the whole or any part of the leased Area or th
Ow~s interest in the leased Area or agree to do the same PROVIDED THAT in
resect of any such sale, transfer, assignment, lease or licnce by ¡he Ower, the
Owner first arranges (at the Ower's cost) for the. other part or parties to the
transaction to enter into a deed of covenant wit the Lesee' 

under which such part orpartes agree .to comply with and be bound by the provisiOr\s of this lease as if such
part or parties were named in this lease in place of the Ower.

(b) Encumbrances

. The Ower agrees with the lessee that the Ower will not create any encumbrances

over the Leased Area or any part thereof ranking in priori to the interests of the
lessee under this Lease.

By the lessee
(a) Grants of sub-lease or licence

The Lessee may:

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

. (ii) assign, transfer or deal with all or part oflhe Plantation Crop and all products,

rights, benefits and credits derived from the Plantation Crop or its rights under
the Forest Property Agreement constiuted under clause 10.4,

on such terms and. conditions as the lessee deems' fit without having to obtain the
consent of the Owner bul 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 consenl of Ihe Owner
(which consenl must nol be unreasonably withheld) assign or transfer this Lease

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

Ceasing to be project manager

The Owner covenants and agrees that, notwithstanding anything to the contrary
express or implied in this lease, jf 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) ("he Project Deed") the Owner will
consent to the assignment of this lease to any person fulfillng 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.

(b)

12. MINING AND PETROLEUM ACTIVITIES
12.1. Definitions

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

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

PLll TimbercOlp Securities limited: Head lease _
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"Mining Tenement" means any nghtor tie available under the Mineral Resrce
Development Act 1990 and includes a permit to enter on prte land.

- "Petroleum Acivit" means aD ~cti that may be caed out pursant to a Petroleum
Tite.

"Petroleum Tite" means any riht or tite available under the Petroleum Ac 1958 and includ
a permit to enter on privte land. .

12.2. AppUcation for MinIng Tenement or Petroleum Tite

If any persOn applies for a Mining Tenement.or a Petroleum Title over any part of the leased
AreeJ. then the following provisio apply

(a) The Ower must promptl notify the lessee.

(b) Neither the Ower nor the lessee may consent to the application. or do any act or thing
that may assist the grant of the application without the prior wriUen consent of the otherPart. . .

(c) The Lesee wil be entited to objec to or resist the appliction or to restrct the scope
of the rihts to be obtained by virte of the grant of the application, to the fullest extent
permited by law.

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

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

12.3. Grant of Mining Tenement or Pôtroleum Title

If a Mining Tenei:entor a PetroleunlTitle is granted over any part ofthe Leased Area, then
the following provisions apply: .
(a) The Owner must keep the Lessee informed as to the Mining Activites or Petroleum

ActiviUes carried out upon the Leased Area, and must forward copiés of all
communications with the persons carrng out or proposing to carr out such activities.

(b) The Owner must not consent to any use of water, fellng 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 Activites or
Petroleum Activities on the Leased. Area, then the Ower. and the Lessee wil be .
entitled to compensation according to their respective interests in the area. affected by
those activities. The Ower and the Lessee wil each be responsible for negotiating
and recovering such compensation.

.~'r~) ':

13. GENERAL
( .)fi

13.1. Warranties

The Ownerrepresents and warrants that it is the registered proprietor of the Leased Area and
that it is entited to grant this Lease to the Lessee.

13.2. Costs

(a) Each party must pay its own costs of and incidental to the preparation and service of

any notice requiring the other party 10 remedy a defaull under this Lease.

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

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

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

PLL I Timbercorp Securities limited: Head Lease
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13.4.

Cc) Upon th expirati or.ea:rJie termintion 'of this Leae. the lese must promptl
wiiå at it own expse any cavealloged under th clause.

Further assurances

. Eacl part. agree to sign such docments and dó an sue ac. matter :and thingS àS may be
reasobly required by th other par to give effec to this leàé.

Voiding insurnces

Eac part agrees that it will not do or permit or suffer to be done. any act. matlet or thing
which it krKws or reasElnably should know may prejudice or render yoidor voidabl any
insurances in respe of the Leased AJea or the "Pfantation Crop or result in the premiums for
such ins~rançe.s bejg inç:eased. .

Transfer of land Act

13~5.

13;6.

To the extent permitted by law, all provisions implied ín leases by th~ Ti=nsferóf Land Act
1958 are expresslyexcuded from this lease.

13.7. Propertylaw Act

Theprovisjons of settion 144(1) of the Propert Law Act Ü)58 do not.applyto this Ie.ase.

13.a~ No partn.e,.hip

N"othii1g contained in this Lease constiutes any p"art theparler ..or: agßnt pf any otner part
and eath party.agreës that il wm not hold itself Ol,t as Ihe partner or agent 6f thë other party.
Subjeçt to clause 11.2, this Lease is not for the benefi of any peron nöt a part to this lease
:and Wil nat bédeetnèd to glve äny right or remedy to any such person.

13.9. Waivers

No waiver by a part of any breach onhis Lease wil be .de.ëmed a waiver of any preceøing orsucceding br.each oflhis LeaSe.

13.10. Pt.öpetlaw

This Lease is governed by and is to be construed in accordance with Ine laws of the Slate of
Victoria and the parties submit to the jurisdiction of the courts of thal State_

13.11. Severabilty

If any provision or part of a provision of this Lease is or becomes void or unenforceable, that
provision or part of a prOVision wil be severed from this Lease to the intent that the remaining
provisions of Ihis Lease wil continue in full force and effecl.'

13.12. .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 penormed (as the case may be) by that party's employees. agents and contractors.

13.13. Goods and Services Tax

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

(b) The price for any taxable supply made by the Supplier under this Agreement is the
GST inclusive amount which is determined by increasing the consideration payable
by an amount equal to the GST exclusive amount multiplied by the GST rate in force
from time to time.

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

PLL I Timbercorp Securities limited: Head Lease _ Master Lease (Vie) - Timbercorp Securities Lld
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(d) The Supplier must, in respe of a taxable supply made by it under this Agreement. issue

to the Recpiet a valid tax invoic in the presòed for for th amount of GST referable
to that table supply. before the due date of payment for the taxable supply by the

Recpient

(e) The Recipienls obligation to make payment in resect of a taxble supply under this
Agreement is subjec to the Supplier comply will its obligation in paragraph (d) aboe
ail the Recpient may defer payment of that amount untn the Supplier has disrge its

obligatio to the Recipient's reasonable satifation~

14. NOTICES

All notices, consents, approvals and other communications required or authoried to be given
under this lease rNotices") must be in wrg and may be persnally delivered or sent by pre-
paid post or facsimile to the addresee's address specfied in this lease or such other address
as the addressee may have notified from time to time. A notic wil be deemed to be recewed: .

(a) if personally delivered, upon recipt;.

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

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

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

CA1VER'f 'lEEFAAM

'TllJS:lEASE.ojs made Oi 30 JLl(\.e J.C(~

'tt~(n1. ThèOwner

"NamJ~z p.i~ntatlon LaM Limited

Address; Le-ver8, 4t)1.BöurkeStreeI¡ ME¡lhØutne

:T~I.~plibò.Ek Facsimil.e:

U~ìXø.. i:~as~d Are:ä

Ti~;i.ä.l.tl.(l:s(t¡t:e.t"iA C:Mifibate öf Title V0lu~e 9835 Folio 438 beîng GA.T7åOd17A :Se.cio.n A. Panšh:pf~r!:4nk-. . .'
:'t~iñ '~ ,ÄÜnuäl Rent

'Tfia.:$.i:rn;ØfJWer\ty-eight thousand nine hundred 
and thirt-eight dallars and fort~nirie CêlliS ($28,938.4.9)

;P.:~nU:ialnJoratØlal Plantation Crop area of 46 hectares fixed during the period from theCommencem~nt
l)ø.ie.'fo':SO)Liri,e 200.8. Thereafter the annual rent wil be adjusted in accordance with clauses ~.2 and 3.3

.PROV.tDED THAT upon termination of this Lease, if Annual Rent has b,een paiçf In rêspeèt of 

any period.after the.dåie of termination, the Owner win immediately refund that amount ta the lesSéeand, if Annual
Rent hàsnotbeen paid in respect of any period up to and including the date of termimitíbn, the Lesse~ will
;mme:tlia.lely p;3ythat amount to the Owner.

Jtem.4 Term

The period commencing on 30 June, 2002 (the "Commencement Date") and expiring on the earliest or:

(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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TilS LEASE is.made on Cl J\.1X\E: :l;OO?

item 1 The Owner

Name: PlanlatlonlcmdUmìted

LevelS, 461.~tkf)::6lrèØr~ .Mal'òürnøAddres:

Jtøm 2 TheOvyU~r

Nal1e: Planlati.oo L;ndUm1.lèd. ACJl

Lev~18,46-1 t3Uf~(i.~e-et.Melbotlme

'.D'."

\. ~ "...)t j
Address:

:ltem -3 Leased Are:~

The/and desenbed in Crown Grañts. Vol.ume8.060 Fø.ifø 6()1 being CA.3, S~ction 8. Voiume ß085 FØ/iô .
490 being CÆ6,. $eIiO"n9 and .CE\rtfi~te$ tit TItJ~. -'ö~tlrre 6935 Föliö 824 being CA.4B, Secton'8 :and
VOIUlTEd"0331 Folio 533l:ffJngLol2 On Plan of Subcñvisìo.I'33367:.L, Parish of Condah. ..

ltem 4 Annual Rent:

The sum of one nundred and .twenly~Uir.ee thousand. one hundred and ninety-six dollars and .sixly-ne

cents ($123,196.61) per annum for a total Plant~tiön Crop areà of .228 hectares fixe" during the period

from me Commencems"rit Date to 30 June .2008. Thëreafter the annual rent wil he adjusted In

accordance with clauses 3.2 and 3.3
")\:1\
'J!¡ .I..

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 wil immediately refund that amount to the Lesee and, if Arinu.aJ
Rent has not been paid in respect of any périod up to and including the date of termination, the LeSsee wil
immediately pay that amOvr't to the Owner.

Item 4 Term
The period commencing on 30 June, 2002 (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 lime.
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Š'TRJRUNG'TREFARM

TîlS.UE;;S:I is matli; (1) 30 3 L~f\ :1C()J,

Uén1'1 Tbø öWiier

Nam~: PlahtatrØn 1å('d Limited

A(l.nr~ss: levèl8.4a1 Bpurkë Street, Melbòme

jtan1~ Lease.dÄ'G:a

.t~ J;.ti .(Ie.ø.íbeii.~.if.C.Ðiii1ícales. öf 1Ute VbJume '1"Ò472 Polio' in beirrg. .lot'2otl:'PJan jjf'S'ubdi.išon
a25900iJ ~ndVolûfieA);902 'Fólio 030 being Hil 3 on Plan ol'~ubdi\Ìisiori 2'656R;Pänii :bOv'iÕtr.öQí1.

jt~m 3 Antiual'R~rit:

i:~Sl1rn ofiwerity~two thousand tWQ hundred and sixty-ninedol/ars andsixiy~fol!rceÂts ($2:2~26,9.6i) per

:an~uJ) for atat\;l?tant:lìon Crop are.a of S1 hectares fixed during the p'eriodfmm :theiCommencement

Dale 10 30 June.2bÒ8.T.ereafter the annual renl wil be adjusted in accordance. wflh c1áÜses3;2 äml~.3

'PRQVIPED T8AT upon termination of this Lease. if AnnUal Rent has been paJd in respé'cl of any.peroçJ
. afle'r: .the dale. .of lérm¡nation. the Owner wil irnm.edialely refund thalamounl lótheLtasseeand:. if AnhOaJ
Re.r;l :has not bëeò paid in respect of any period up to and includinglhe date of leriinalior',lhe LeSsee will
irrm,i:øÎalely p.ay Jhaiamount tö ¡he Owner.

Ilem4 Term

The period commencing on 30 June, 2002 (the "Commencement Date") and expiring on the earliest of:

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

(b) the date harvesting of the Plantation Crop is completed for Ihe first lime.
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Too:ãl:lT'ôfförl~~tótirthòusàti löùr huhtlrê.diähd föürôöllârs anti .t1Yi'ee:Geo'tK:($M/40t:L03); 'Mr .:anum. för. ... .
:::::~:~:~t~::ê~:: t~::~:u:~..r:::::r:::j:::u~~~:.:~:r:::r.~7h~:~~;:~ri:::::tl:.-p~tG 'tQ sp

. PRbvIDEO"THAT tfp.oritérmiií"átlôri of thi~ Le-âsê..iLAhntiãlRèlit::JãS beenp:âitf it(têš.jeëtô.t:â~y j)iiod
äftët'the dät~!'of'tél1fina1iôn.lhe 0wnerwJll. immediatëry refÜnd that .amQviif'ló'tne" ,Lesšêe Md.-if.Annual
J~ht nåsi1Òt'bê:èñ p.áitl irrréSpecl ölåhy pènod lip t&áht iticlutlÎOQJO'&::dâia-.Qft$.i"mìíWtión.. tf¡~(tè"seeiwil

.immediatëlY päYfhèlåmöuntto the.Owner"

Item. 4 Term

".1
))i';' ..

/~'i . .-

iheperj(jdcomt:öncing on 12 Marth. 2002 (the "CörTmençernent Dale'i) anci ~xpir¡ng,qn IheGE!rliestor:

(a) the date 12 years after the Commencement Da.te; and

(b) the date tlarvestìn.g of the Plantation Crop iscolJpleledJör th~ firstlíme..
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,ID6.l,D ,as.an agrêeinent.

:fEXECUTED -'by PlANTA nON
l.Ar\lJS. UMffEO' in accordance
'withs~Gt¡òh 127øt the

'Cc-fporatjojls 'Äcl.:

.~.,..
~.":'-.:.' '. ' . ".. .' .... c ..

B¡9.riatl;rø~

.;.:' ßobØ.rfJ 'Hant-e

f1llN'â:te
!I~~Ö'CT"O('
á.r~,- p . K.

Pos:itrön Held

.EXECUTED by TIMBEHGORP
SECURITIES LIMITED in
.accordance with section 127 of

the Corporations Act:
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SUB-LEASE

DATE OF AGREEMENT: ::1 JLl\UL tWOd.
BET WEE N:

FIRST
PARTY TIMBERCORP SECURITIES LIMITED, ACN. 092 311 469 of 8th Floor, 461

Bqurke Street, Melbourne, Victoria (the "Rèsponsible Entiy"); and

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

Schedule together with any person named or otherwse descnbed in Part 2 of the
Schedule as joint venturer of that person, and their transferees and assigns (as
permitted under the Project Deed) (with each several person together with its joint
venturer, if any, being called a "Growet'; and a particular Grower in any

circumstanæ is called "the relevant Grower", and "relevant Growers" means all
such Growers.o

R E C I TAL S:

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

B. The Responsible Entiy has agreed to sub-let to each relevant Grower one or more
separate Wood lots as set out in Part 2 of the Schedule, each Wood/ot comprising part
of one of the Plantations, for the purpose of planting, tending and harvesting a

plantation of eucalyptus trees on the basis that the relevant Grower wil pay rent and
upon the further terms and conditions set out in this Sub-Lease.

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

predecessor in title) has engaged the Responsible Entity to provide certain plantation
services for the Grower.

(r'\ OPERATIVE PROVISIONS:

1. DEFINITIONS

In this Sub-lease unless the context otherwise requires:

"Commencement Date" means the date of this agreement.

"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
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lessee or sub-lessee as the case may be) and the person listed as the proprietor (as
Jessor 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 cang out of
certin plantation serce on the relevant WooJots and. on the relevant Plantation

between each several Grower and the Responsible Entity.

! ~.: . "Maotlgement 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.

"Part" means a party to this Sub-lease and includes the transferees, succssors
and permitted assigns of that part.

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

.~..

. :~:~'.\
..4';.,....

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

"Project Deed" means the deed made between thè Responsible Entity as responsible
entity and each several Grower constituting the managed invesfment scheme called
the 2002 Timbercorp Eucalypts Project. .

"Prospectus" means the 20U2 Timbercorp Eucalypts Project Prospectus issued by
the Responsible Entity.

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

"Term" means the term of this Sub-Lease as specified in Part 3 of the Schedule 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.

. :-,,~.,

.2l'l ..

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

2. INTERPRETATION

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

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

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

(t)

L.
(g)

"

(h)

3

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

Cd) 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.

A reference to a Parl to this Sub-Lease includes that Parls transferees,
succesrs and permitted assigns. .

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 à trustee, this Sub-Lease binds that person in its capacity as a
trustee and personally.

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

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

4.

4.1

If'-'',

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 approvals

This Sub-Lease is subject to and conditional upon the obtaining of all local, State andCommonwealth 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
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4.4

5.

4

Each of the Responsible Entity and the relevant Grower will use all reasonable
_endeavours to ensure thalthe conditons specified in clause 4.1 are satisfied as
son as is reasonably practicable. and where required wil keep each other fully
informed as to progress towards satisfaction of the conditions.

Failure of conditons

If any of the conditons 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-Lease.

RENT
'-,.~

. Si; _.'
::~).I)/ '

5.1 Annual Rent

The relevant Grower must duly and punctually pay to the Responsible E.ntiy 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 2003 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

)~'r: ;/-".".

Where:

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

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

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

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

5.3 Discontinuation or suspension of CPI

If the Coumer Pnce Index (All Groups) Weighted average of eight capital cities is
discontinued or Súspended, the method of review set out in clause 52(b) will cease to
applY and will be replaced with such alterntive meth as is mutually agreed between
the Responsible Entity.and the relevant Grower or. jf they fail to agree. such alternatie
method as in the opinion of an expert appointed by the President for the time being of
the Instîtute of Chartered Accuntants (Vctonan Division) at the request of either of
them most closely reflects changes in the cost of living for the eight capital cites of
Australia. The cost of any expert determination carred out under this clause must be
borne equally between the Responsible Entity and the relevant Grower.

6. RELEVANT GROWER'S OBLIGATIONS

i! d)~i~. The relevant Grower agrees with the.Responsible Entity that the relevant Grower will atthe relevant Growets expense during the Term: .

6.1 Permitted use

. Use the relevant Wood lots solely for the purpse of growing, tending and harvesting a
plantation or plantations of eucalyptus trees.

6.2 Forestry practice

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

6.3 Comply with laws

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

if, .6.4,,~ Repairs

Promptly repair any damage caused by the relevant Grower or ils employees, agents
or contractors to any roads, tracks or fences on the relevant WoodJots or on any
neighbouring land.

6.5 Interference with activities

Take all reasonable steps to avoid intenering with the activities carried out on any
neighbouring land by the owner or occupier of that land.

6.6 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.

6.7 Buildings
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.Not erect any bujfdings~ strcture or dwellngs or use any caravans on the relevant
Woolots for accommodation purpses. .

6.8 Permit Responsible Entity to enter

Perit the Responsible Entity to enter upon the relevant Wood lots from time to time
with. or Without equipment for the purpose of performing the Resnsible Entity's
obligations under this Sub-Lease. .

6.9 Comply with other agreements

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

6.10 Give access to owners of adjoining WoodJots

Give such rights of way and free access to the owners or occupiers of any Wooclot )"J!;. ,
adjoining the relevant Wood lots 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.

7. RES'PONSIBLE ENTITY'S OBLIGATIONS

7.1 Construction of Boundary Fence prior to Commencement Date

The Responsible Entiy agrees with the relevant Grower that the Responsible
Entity wil 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 Entiy deems fi, suitable to restrain livestock from
straying onto the relevant Woodlots.

7.2 During the Term

The Responsible Entiy agrees with the relevant Grower that the Responsible Entity '. ))))",
wil 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 Entiy.

(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 payor cause to be paid all rates, taxes and other
charges levied by any government or other authority in respect of the
relevant Woodlols.
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. (d) Comply with laws

Comply with all laws and regulations relating. to the use and ocpancy of
any neighbounng land ocpied 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,
livestoc, crops or water reserves on the relevant Woodlots.

(t) Comply with Head lease

Comply with the provisions of the Head lease.

(\~/
(g) 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
Entiy are properly controlled and supervised.

(h) Not. create any encumbrances

Not create any encumbrances over the relevant Piantation or the relevant
Wood lots or any part thereof ranking in priority to the interests of "the
relevant Growers under this Sub-lease other than the agreement referred
to in paragraph 4.2(a).

8. RELEVANT GROWER'S RIGHTS

8.1 General

11'''
~k~

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.

8.2 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.

8.3 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.

8.4 Access

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

8.5 Construct roads and tracks
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.Te relevant Grower may with the pnor wrtten consent of the Resposinle Entity,
which consent must not be unreasonably withheld. Costrct and maintain such roads

and tracks (induding. if necessry. bridges and. çurYert)'on the relevant Woolots or
on any neighbouring land in respect of which. the Resposible Entity has similar nghts,
as are reaSonably required by the relevant Grower to provide acc to the relevant

Woo lots from a public road for log haulage.

8.6 Use of sand and gravel

For the purpses of constrcting 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 Woolots or
on any. neighbouring land in respect of which the Responsible Entity has similar nghts.
in such quantities as the relevant' Grower reasoably requires. If the relevant Grower
exercises its rights under this clause, the relevant Grower must rehabiltate the sunace
of the land to an appearance as near as possible to the appearance of the sunace ofthe surrounding land.'))):.)

8.7 Security

The relevant Grower may at its oWl expense padlock any gates on roads or tracks
entering the relevant Wood lots and take such other measures toexcli.de trespassers
as the relevant Grower reasonably considers appropriate. Upon request, the relevant
Grower must provide the Responsible Entity wlth.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.

9. Responsible Entiy's riçihts

9.1 General

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

:))) ..,

9.2 Graze livestock

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

9.3 Bees

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

9.4 Access

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 Wood lots 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.
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9.6

9.7
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10.

10.1.
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9 .

Further access

The Responsible Entity is entited to full and free access with or without vehicles to
the relevant Woo lots for the purpse of accing 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,
grav~1 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 approvalin the event that it believes that the removal of the sand, gravel and other material
wil derogate from the productivity of the Trees.

Signs

The Responsible Entity mày at its own expense ereet and maintain a sign on the
relevant Wood lots detailng such matters as the Responsible Entiy reasonably
considers appropriate.

FORCEMAJEURE .

Extension for late harvesting

If the relevant Grower is prevented from:

(a) harvesting the Trees;
Cb) removing from the relevant Wood lots 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.
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;

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

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

Cd) breakdown of or accident to plant, machinery or equipment Cexcluding a
breakdown caused by any failure of the person c!aiming Force Majeure to
maintain plant, machinery or equipment in a proper manner);

(e) restraints, embargoes or other unforeseeable actions by the government

of Victoria or the government of the Commonwealth of Australia; or
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(t) any Act of Parliament, regulation. by-law. order, ordinance .or rule. ..~. .

. .
11. EALY TERMINATION AND REDUCTION OF THE RELEVANT WOODLOTS

11.1 Termination for default

(a) The relevant Grower may terminate this Sub-lease in respect of the
relevant Woolots with immediate effect if the Responsible Entity commits
a matenal breach of this Sub-lease and fails to remedy the breach or
make reasonable compensation in money within thirty' (30) days aRer the
relevant Grower has served a wrtten notice on the Responsible Entity
requinng the Responsible Entity to remedy the breach.

(b) The Responsible Entity may terminate this Sub-lease in respect öf the
relevant wood lots 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 (3) months after the Responsible Entity has served
a written notice on the relevant.Grower requesting payment; or.

jl))" ~

(ii) 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 requinngthe relevant Grower to remedy the breach.

11.2 Loss of Trees

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

(i) the whole or a substantial 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 the whole or a
substantial part of the Trees is no longer commercially viable,

. j)\fir~.. .

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.

(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 relevant Wood lots all trees, logs, stumps and
debris forming part of or derived from the Trees and re-seed pasture on
the relevant W oodlots.

11.3 Reduction of the relevant Woodlots

(a) If in respect of any of the relevant WoodJots:
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(i) . part of the Trees is damaged or destroyed whether by fire or

any other cause whatsoever; or

(H) an independent forestr, consultant commissioned by the
relevant Grower reasonably determines that part of the T reesis
no. longer commercially viable,

the relevant Grower may terminate this Sub-Lease in respect of that
portion of the relevant WÒOlots on which the affected part of ihe Trees is
or was, growing ("the surrendered area"), by giving not less. than four
months prior wrtten notice of such termination to the Responsible Entity.
Termination under this clause takes effect on and from the later of: .

Ci) the 30 June next following the expiration of the period of notice;and .
d .,~) Cii) the date on which the relevant Grower has met all of its

obligations under clause 11.3(b).

(b) If so directed by the Responsible Entity in writing within tw (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

fortwith 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.

11.4 Effect of termination

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

)

Cb) Termination of this Sub-Lease in respect of a relevant Wood lot or part ofa relevant Woodlot under this part 11 does not affect the rights or
obligations of the Parties in respect of any other relevant WoodJot or

other part of the relevant WoodJot.

11.5 Limited right of termination

Except as expressly provided in this Part, neither the Responsible Entity nor the
relevant Grower is entitled to terminate or rescind this Sub-Lease and the
Responsible Entity is not entitled to re-enter the relevant Wood 

lots or forfeit thisLease, at any time prior to the expiration of the Term.

12. RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION

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

(a) any stumps from the relevant Woo lots; or

(b) any roaQs or tracks. constrcted on the relevant Woo lots or on any
neighbouring 'and under clause 8.5,

atthe expiration or earlier termination of this Sub-Lease.

12.2 Removal of products and equipment

During the three (3) month period following the expiration of this Sub-Lease, the
relevant Grower may enter upon the relevant Woo lots 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 dunhg the Term.

Ji..
12.3 Products and equipment left by the relevant Grower

(a) Any plant, equipment, implements or other things brought onto the relevant
W6odlots 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),

wil be the property of the ResponsibleEntity.

13. Ownership of the Trees

13.1 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 wil be and wil remain the property of the relevant Grower for the period
referred to in paragraph 13.3(b).

i . d;)~ \
, ...tr....

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 cultivate and plant seedling
trees as part of the Trees;

(b) to enter upon the relevant Wood lots 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
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(c) to exercise and enjoy sum of the rights and powers granted to the relevant
Grower under this lease as may be necessary to enable the relevant Grower to
exercise the rights referred to in paragraphs (a) and (b)'above.

13.3 Independent Proprietary Interest

(a) The rights and interests 'granted to the relevant Grower under clauses 13.1 and.
13.2 constiute an indep'endent and severable grant of a proprietary interest in
the relevant Wood lots by the Responsible Entiy to the relevant Grower.

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

(i) ends; or

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

t' j~.
(ii) becomes void whether by reason of some act or default of the

Responsible Entiy or of the trustee in bankruptcy, receiver, receiver and
manager, controller, administrator or liquidator of the Responsible Entiy,
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 unti the
date on which the Term would have ended by effuxion of time.

14. MINING AND PETROLEUM ACTIVITIES

14.1 Definitions

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

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

"Mining Tenement" means any right or title available under the 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.

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.
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Neither the Responsible Entity nor the Grawer may consent to the
application or do any act or thing that may assist the grant of the
application.

The relevant Grower wil be entited to object to or resist the application or
to restrict the scope of the rights 10' be' obtained by virte of the grant of
the application, to the fullest extent permitted by law.

For the purpose of giving fun effect to paragraph (c) above, the
Responsible Entity must sign such documents as the relevant Growet
may require. and the relevant Grower wil be entited to take such
proceedings in the name of the Responsible Entity as the relevant
Grower considers appropriate. The relevant Grower hereby indemnifes
the Responsible Entiy 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 Entiy hereby appoints the relevant Grower its lawful
attorney to execute the documents and to do the things referred to in
paragraph (d).

.\~, ,-.
ií') "
1.,.,J

14.3 Grant of Mining Tenement or Petroleum Title

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

. (a) The Responsible Entiy must keep the relevant Grower informed as to the
Mining Activites or Petroleum Activities carried out upon the relevant
Woodlots. and must forward copies of all communications with the
persons carrying out or propòsing to carry out such activites.

(b) The Responsible Entiy must not consent to any use of .water. felling of
trees, stripping of bark or cuttng of timber on the relevant Woodlots.

(c) If any compensation becomes payable by virtue of or in respect of Mining
Activities or Petroleum Activites on the relevant Woodlots, then the
Responsible Entiy and the relevant Grower wil be entitled to
compensation according to their respective interests in the area affected
by those activities. The Responsible Entity and the relevant Grower wil
each be responsible for negotiating and recovering such compensation.

.ijjr "

(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 WoodJots, the
provisions of clauses 11.2(b) and 11.3(b) wil not apply in respect of such
termination or reduction.

15. WARRANTIES

The Responsible Entity represents and warrants that:

15.1 as at the date of execution of this Sub-Lease. the Head Lease is valid and subsisting;
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15.2

15.3

16.
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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 thse
referred to in clause 4.1) have been obtained.

NOTICES

All notices. consents. approvals and other communiCations required or authoñse to
be given under this Sub-lease ("Notices") must be in writng and may be personally
deliv.ered or sent by pre-paid post or facsimile to the addressee's address specifed in
this Sub-Lease or such other address as the addressee may have notified from time to
time. A Notice shall be deemed to be received:

(a) if personally delivered. upon receipt;

(b)

(c)

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

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

(d) if sent by facsin:ile. upon production of a successful transmission report
by the sender's facsimile machine.

17. Caveat

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

17.2 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.

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

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

17.5 The relevant Grower agrees to ratify anything done by the attorney in accordance
with clause 17.4.

18. GENERAL

18.1 Further assurances

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

18.2 Voiding insurances

Each Party agrees that it wil 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
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relevant WooJots or the Trees or result in the premiums for such insuances being ....
increased.

18.3 Transfer of land Act

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

t a

"
18.4 Property law Act

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

'18.5 Proper Jaw

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.
Severabilty

'\:~ .
)J¡) .
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18.6

If any provision of this Sub-Lease is or becomes void or unforeseeable, that provision
- wil be severed from this Sub-Lease to the intent that the remaining provisions of this

Sub-Lease wil continue in full force and effect.

18.7 P;irties 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 penormed (as the case may be) by that Party's employees,
agents and contractors.

18.8 No Partnership

Nothing contained in this Sub-Lease may constiute 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 benefi of any person not a party to this Sub-Lease 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.

j),d:
.-.'

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

(a) 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 Wood lots without first obtaining a deed of covenant by the
proposed transferee, lessee, mortgagee, chargee, assignee, person
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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 win at a1l times duñng the Term
observe and perforr all or any of the covenants contained or implied
in this Sub-Lease to bè observed or performed by the Responsible
Entiy.

(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 Entiy or Grantee. and the
relevant Grower wil 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 SubLease 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 wHh possession of the
relevant Wood lots or any part thereof or otherwise by any act or deed
to procure or allow or suffer (either voluntarily or involuntarily) the
relevant Wood lots 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 Propert Law Act 1969 applies to
this Sub-Lease and both sections are hereby expressly excluded.

(C. \.: )., '......

18.11 Limitation of liabilty of relevant Grower

(a) 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 liabiliy under this Agreement in excess of the
aggregate of annual rent, the amount of the fees set out in parts 1 (i) to
(iv) 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 perfected in accordance
with the provisions of the Project Deed, then the relevant Grower no longer
remains liable under this Sub-Lease.

Er".,
~. J

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 Entiy 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
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value of the supply (that is. the GST exclusive amount) and not the price for tht
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 th 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 theGST 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 Responsible Entity any other taxes imposed or
assessed. in respect of this Lease or any transacton contemplated by this Lease from
time to time other than stamp duty and land tax.

- '')&~::~
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PART 1 : THE PLANTATIONS AND HEAD LEASEDETAfLS (P2002-VIC-SPSR)

Plantation Plantation land Description Head Lease
Code Name Details
BIS Bishop 2002 Those parts of Certifcate of Timbercorp

Title Volume 10535 Folio 709 Propertes Ltd.
as are delineated into wood lots 

numbered 1 to 34 on the map
annexed hereto.

CAV Calvert 2002 Those parts of Certficate of Plantation land Ltd.
Tite Volume 9835 Folio 438 as
are delineated into wood lots 

numbered 1 to 46 on the map
annexed hereto.

COM Colamurra 2002 . Those parts of Certificate of Timbercorp Lands
Title Volume 10561 Folio 500 Pty. Ltd.

as are delineated into woodlots
numbered 1 to 43 on the map
annexed hereto.

EVE Evergreen 2002 Those parts of Crown Grant Timbercorp Lands
Volume 9769 Folió 471 as are pty. Ltd.
delineated into woodlots
numbered 1 to 131 on the map
annexed hereto.

KNE Knebsworth Those parts of Certificates of Timbercorp
2002 Tile Volume 10578 Folio 126 Properties Ltd.

and Volume 10578 Folio 127 as
are delineated into wood lots 

nurnbered 1 to 157 on the map
annexed hereto.

MIO Miltown 2002 Those parts Crown Grants Plantation Land Ltd.
Volume 8060 Folio 601 and
Volume 8085 Folio 490 and
Certificates of Title Volume
6935 Folio 824 and Volume
10331 Folio 533 as are
delineated into woodlots
numbered 1 to 228 on the map
annexed hereto.

PAK Parker 2002 Those parts of Certificate of Timbercorp Lands
Title Volume 9835 Folio 447 as Pty_ Ltd.
are delineated into wood lots 

numbered 1 to 49 on the map
annexed herelo.
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Plantation Plantation Land Déscnption Bead Lease
Code Name Details
RSA Robb 2002 Those part of Certffcates of Timbercorp Lands

Title Volum.e 10014 Folio 715 Pty. Ltd.

and Volume 10014 Folio 716 as
are d~lineated into wood lots 

numbered 1 to 22 on the map
annexed hereto.

STI Stribling Those parts of Certficates of Plantation Land Ltd.
Title Volume 10472 Folio 172
and Volume 9902 Folio 030 as
are delineated into wood lots 

. numbered 1 to 51 on the map
annexed hereto.

WEH Weatherly 2002 Those parts.ot Certifcates of Timbercorp
Title Volume 9260 Folio 863 Properties Ltd.
and Volume 10554 Folio 525 as
are delineated into woodlots
numbered 1-to 501 on the map-
annexed hereto.

WDA Woodall 2002 Those parts of Certifcate. of Timbercorp
Tite Volume 7937 Folio 093 as Properties Ltd.
are delineated into wood lots 

numbered 1 to 107 on the map
annexed hereto. .

":jt)":
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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:

(a) 30 June 2015;

(b) the date harvesting of the Wood is completed; and

(c) the day immediately preceding the termination date of the Head lease.

PART 4: Annual Rent

Subject to this Sub-lease:

(a) $200 per relevant Woodlot payable on or before the Commencement Date
in respect of the period from the Commencement Date unti 30 June 2002;
and

(b) $280 per relevant W.oodlot per annum, payable

(i) on 31 October 2002 in respect of the period from 1 July 2002 to
30 June 2003; and

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

and

FOREST PROPERTY AGREEMENT

Timbercorp Eucalypts ProJect

(...:.: .._:~ ........._~. ....: .
. ,. -:.~':,,':,:;::::;:;:::;:.::_..:.?::. "'H' -_. ':--::::_~"" ".:,:..- :-..:_;~"

BETWEEN

Ownêr: PLATATION LANO: L1MITËQ AÇN 090 443 333

Owner's address: Level 8.. '46J.ßourke StieetyMèlbourne 3000

".._. .....- .._-
.....~.. .._..-.,......_. '.',"_":...."" ".'__ .....h....,

AND

L.essee: TIMBERCORP LIMITED (A.e.N. 0$.5 185 067)
Level 8, 461 Bourke Street,Melbourne

THIS IS A MASTER LEASE OF PROPERTIES WHICH ÁRE tlMsË'RCöRP LIMITED
COMPANY PlANTINGS.

Plantation Land Limited I TimberCOp limited: Head Lease
Master Lease (Vie) - Company PJanlin!;s .doe
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THIS lEASE is (in respe of eaCh Leased Area) made'on the.date spedfiedin the
Schedule (as defined):

BETWEËN:
PlAATION LAD -lMITED tÀC.N. 090443 33) of Bib Roor, 461 Bourk-e Street, Melbourne,
Victora

("Owner')
AND

TIM BERCORP LIMITED (A.C~N.055 185 :O'G1)" of Sib lloor..4õl Boutke Street, MëJboume, Victoria

;." . ("Less.ee")

R E. CL TAL s:

A . The Ower is the propri~tor .of each pieëe öf land described in each Schedüle to this lease
(each referred to as a "Leased Area").

B The Owner has agreed to .Iease each LeaseØ Área d~s~ribed in each Scedule to the. L~ee
tor' "the Annual Rehi.andTerm de;crn~:ed in that SChedùle on' the terms and cGr~ltJons

. contained in this Leasa.

C This document is iritend.ed tó .opërat~'äs .a.master lease cantajning the termS: ar,dCóndiooris
that are to apply in r:espeGt of .eaCh Leased Area that the Lessor has Clreed and~iIiiHulure
agree to lease to the Lessee from time to iime. A new Scheule is. to . be prepared and
annexed to this lease in respeCt of each riewLeased Area and the parties muslinital the
Schedul~.

''\y: .
. ./111).'../)!~:_-'

OPE RAT l V E PRO V i S ION S:

1. DEFINITIONS AND INTERPRETATION

1.1. Definitions

In this I.ease. the following words and expressions have the following meahings:

"Annual Rent" means the rent specified in item 2 of the Schedule as reviewed from time to
time in accordanc.e with clause 3.2.

"Carbon Credits" means any tradeable credits or rights associated with the trees resultng
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
7.1.

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

,:""
....\,.)~..
I"~ I.

-~;r-... . -

"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 Dales" means the dates referred to in clause 3.2.

Plantation Land Lld I Timbercorp Limited: Head Lease. Master lease (Ve) - Company Plantings .doe
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Page 2

1.2.

"Schedule" nieans each ïrveral,scedúle attched at the back or this lease from tie toha' .
"Term" means the t~nn sp~cifed' iq J~m 3 or the Schedfe amf. where the context peits,
!!'cludes ~iny' eXtension or r.eneWl of that .term, but subjec to any Vanation or 1ermination of
"the Term in accrdaoce with th.le:as.

Interpretation

In this Lease unless the context olherwe.téC¡ires:

(a) . the singular number inclues the plural and vic versa and a word denoting one
gender ¡ndudes e~ch of the other genders;

Cb) ~person" incudes a firm, a corporation and any incororated bod

(c) headings are for covenience on!yand do not affect the ini~rpretatipn of this Lease;

(d) a reference 10 an Act of Parliament shall be: read asa reference 10 that Act asamended, modifie or replace 'from time tó: time and inGludes any regulations, by-'
laws, orders, ordinances.armles made underthat.Act;

(e) a reference to a part to this Lease includes that parts ,SucCessors and pennitled

assigns;

(t) if any party comprises more than one person, the provisions of this Lease binds all of
them jointly and each of them sever:ally

(g). if the Lessee or any of the persons comprising the Lessee is a trustee, this Lease
bindsttiat perspninil$ ~pacity as trustee 

and personaiiy. and
(h) where the word "'include" or "includes" is used, iUs to ber~ad as if1he expression N(but

is. not limited tot immedìately. followed. such word and Where the word Nincluding- is
osed, it is to he. fea(J as ifthe expression "(j)t.t not limited lö)" immediately followedsuch word. .

.z~ GRANT OF LEASE

The. Owner leases to the Lesseelhe Leased Area for the Term for the purpose of growing,
.tendir:gand harvesting a plantation or plantations of eucalyptus trees.

3.

3.1.

RENT

Payment of rent

The Lessee wil pay to the Owner the Annual Renl in advance in equal successive quarterly
instalments on or before Ihe Hent Payment Dates with the firsl inslalment of rent being due on
the Commencement Dale. If the Commencement Date is not a Rent Payment Date, the
Lessee will pay proportionale instalments of rent on the Commencement Dale (for the period
from. the Commencement Date unti the nexl Rent Payment Date) and on the last Rent
Payment Dale.

Rent reviews

The Annual Renl wil be reviewed on 30 June 2008 and each subsequent 30 June during Ihe
Term (as extended or renewed) rReview Dales"). Subject to clause 7.2, the Annual Rent
payable from any Review Date can not be less Ihan the Annual Rent payable immediately prior
to Ihat Review Date and wil be calculated in accordance with the following formula:

NR = R x NCPI

CPI

Where:

NR is the Annual Rent payable from the relevanl Review Dale.

R is Ihe Annual Renl payable immediately prior to Ihe relevant Review Dale.

Planlalion land limited I Timbercorp limited: Head lease.
Master lease (Vie) - Company Plantings .doe
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.NCPI is the Consumer'Pr I~dex (Atl Groups) for lle Weigted Averge of
E'ight Capital Citi($ as lat- published by the Auslrlian ßi.u of Statiti

prior to the releva~t Reve~_.~le.

CPI is the-.Coinèr Pr.lñdex (All Gros) for the Weigliled Avege of

Eïght Capitl.Cites. as. lat püb1ishe by lh AtstJlian Bureau of Statiti
prior to th immediatel 'precing Re'?ew Dale Of. in the cae øf th first
review. as lasl publishe by the Austiian. Bureau Of Statiti pr to the
date of execti ;of this;lease.

3.3. Discontinuation or suspension of CP..- .. .
If the Consumer Price Index (All Groups) for the Weighted Average of 8gt Capital Cities is
disntinued or suspended, .the method of revi set out in c1aus.e 3.2 will cese to apply and
wnt be- replace wit suc alterative metod as is mutually agreed betWeen the Owr and
th lessee or, if .the parties fail to agree~ .such alternatie meßiod. as. in the opinio of an
expert appointed. by the President for the time ~eing of th Instite of Chartered Acuntants
(Victan Diion) at the'request òf either part most. closely reflecls Changes in the cost of
livng for the w.eighted Average of Eiht Capitl Cites. The cost of any expert determinati
carred out under this claue will be borne.eqally between the parteS.
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4. THE lESSEE'S OBLIGATIONS

The less.ee agrees with tne Ownertha.tthe lesseeV\il at the"lessee~s expense during the

Term:

4.1. Permitted use

Use the Leased Area fOr the purpose of growing, tendill and harvesting a plantation or
.plantatitms ofeucalýptusJr.ës:and déaJ with the Ptantätion Crop as :the lessee sees fit

4.2~' Forestry practice

Comply with sound silvicullural and environmental practices adopted wilhin the forestry
industr.

4.3. Comply with laws

Comply with all laws, by-laws and regulations relating to the use and occupancy of the leasedArea.. .
4.4. Repairs

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

4.5. 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.

4.6. Native vegetation

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

4.7. Buildings

Not erect any buildings. strctures or dwellngs or use any caravans on the Leased Area for
accommodation purposes.

4.8. Permit Owner to enter

Permit the Ower to enter upon the Leased Area from time to time with or without equipment
for the purpose of performing the Owner's obligations under this Lease and for accessing

neighbouring land owned or occupied by the Owner.

4.9. Indemnity

i
, .

i

f

I '
i

I

Planlalion Land Limited I Timbercorp Limited: Head lease
Master lease (Vie) - Company Plantiogs .doe
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Indemnify the Ower from and aginst. alJ claim, demands, proedings, judgments,
øamages. cots an losseS of åny nature: Which th OWer may sufël or incU in cOnnecn
with the loss Of life andor personal. injury to any person or dält.9è to any propertwhecever ocrrg ariing from an ocrrence :at .the. leas Area nr the use by the
les öfthe Lea Ateà 'during .Ife Tërt eXCept wnëre:thë löss:öf life aht/òtpetSönal :injury
Pr damag to proprt is the result of an.act of d.ef:aul ~r n~g~ec by Jh Owr.or the Owts
invl1ee. .

-5. OWNE,WS OBLIGATIONS

The Ower agrees with the lessee that the Ower wil al lhe Ownets expense during the~~: .
(a) Quiet enjoyment

, Allow the lesee to peacebly and quietly hold and enjoy the leased Area without any
internptîon by the Ower or any person claiming throL.gh or um:JeT the' Ower.

(b) Rates and taxes

. Duly and punctually P'a.y prc.a:ose to 
pe paid a.II rates; laxes and öther charges leviedby any goverment or other-authority ¡nrespect of the leased AreeL

Comply with laws(c)

Cd)

Complywilh ainaws. bY-:Iawsani; regiilationsrelatingtolheljse Clnd oCCupancy 
of anyneighbouring land occupied by thè: Ownèr.

Comply with mortgages. etC

Comply with the provisions öLall mortgages. leases, licenses and :Charges relating to
the leaSed Area.

Chemicls .and dangerous substances

Not store or USe any chemical. inflammable, noxious or dangerous substan.ces in a
mannerwhich is likely to result in damage to the Plantation Crop.

Control of fires

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

Lighting of fires

Not without the prior wrillen approval of the lessee light any fires on the leased Area.
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:

(e)

(t)

(g)

(h)

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

(ii) 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.

6. THE LESSEE'S RIGHTS

6.1. General

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

6.2. Harvest

Plantation Land Limited I Timbercorp Limited: Head Lease _ Master Lease (Vie) - Company Planlings .doe



The lese will be entitled to harvest the Plantation Crop and 10 remove and se/l or otherwe
dea in th product and any 'rigbts, :benefi.and credit dered from th Plantation Crop and

- to retain all income from.su sale.or dealing.

6.3. Aêcëss

The lesee will De entitled to full ;;nd free accs with or withut vehicles to the leaed Area
along any road or trck on any' neighbouri land in raspe of Which the OWer has similar
rights and which givesacês to the leased Area from a public road.

6.4. Construct roads and trcks

The lessee may with the pri wrtten Cuns~nt of the öyer (Which consent must not. be

unreasonably Withheld) conStrct .aoo maintajn suCh ro~ds and tracs (including, íf necery,
bridg~ and culvers) on the leasei: Area or on any ri~ighbou¡'~ land in respect of whic the
OWner has similar rights, as .are reasonably required by the lese to provide accs to the

leased "Aea from a Public road.
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6.8.

7.
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Pàge 5

Use of sand and gravel

For the purposes of constrcting and maintaining the ro.ads:and tracks referred to in dause 6.4
the Lessee may take and use sand. :gt~v.el :and other material avaílable 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 Ower' has similar rights, in such quanliies as
the Lessee reasonably requÎres. lf:te lessee. exercises its rights. under this dause, the
Lessee must rehäbilitcitedhe süiiaue 6fthëlai'd to arÜ'ippëaraiice'as' nëar as possible to the
appearance ofthe surface oflhesutr.ö.undin:g larid.

Graze livestock

The Owner may graze livestock on the.leased Area al.suChlimes.and under such conditins
as are acceptable to the lessee. Iflhe Ower does not Wish to graze livestock under those
conditons, the lessee may do so and retain any income derived lherefrom.

Security

Subject to clause 4;8. the lessee may at its own expense padlock any gates on roads or
tracks entering the Leased Area and take such other measures. to exclude trespassers as the

Lessee reasonably considers appropriate.

Signs

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

. --\\-:;'\ .--= / )1/1;.
-;'. ...:~..-l.:¥.

EXTENSION OF TERM ))))h
.:":._~:'I\..'

7.1. Lessee may extend Term

The Lessee may by giving writen 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.

7.2. 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,

Planlalion Land Limiled I Timbercorp Limiled: Head Lease Masler Lease (Vie) - Company Planlings .doe
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7.3.

due to an. event of Force Majeure. but contiues to pay. intaments of Annual Rent. the les
may. by .gig wrttenno~ to th Ower eJec to extend the Ter . (on the ters an
coniton of this Lease) for a peñ of lime equal to the durati of the :event of ForMajéur.e. .
D~Jirotion ~f Force Majeure

In cluse 12... "Force Majeure" means:

(a) Ac of G~. fire. et.plosion. :eartquake, Jads~e. 'f100. wah-ut. Iightning. slbrm or
.tempest;

.. Strkes, locouts. stoppages, restrin'ls of laboUr "O other industral dislurbàncës;(b)

(c)

ld)

war. actS of public enemies, rit. civil comotion 'or sabotage;

breakdown of or accident to plant, machiner or equipment (exduding a brekdown
:clls~ by i;riY failure of the Lessee 10 maintain plant, niaehrrer or equipmenl"n.a

pr:oper mährier);
J~

iestraintš:, embargoes or other unforeseeable actons by the govemmenl:ofVictorla or
the. government oflhe Commonwealth of Australia; or .

any.Aët öfParJiament, regulatiOh, by~läw, ôrder, ørdiiiätlCé or rule.

re)

(t)

'8.

8.t.

TERMINATION

Nö.n päYÖleillnl Annual Rëiil

Tlie~ Ow~r n-åy 4erminatë' ~this' Lease with imme(jjale effect if the le.ssee is Íi1 ,ariears in
respect (jf onfl. quarerly instalment of Ahnual Rent and such arrears are l1öt påìd in full witin
ö¡,ë month (llter the. OWner has served. a written notice on the Lessee requesting payment.

Ter.mfnation: upon Harve'sl

(a) Until such time as the Term is extended under c1àuse 7.1, the LeSseemay'lerminate this
Lease at an.y time after completion (jf the first harvest of the Plantation Crop by giving not
less than three (3) months prior notice in writng to the Owner.

(b) In tl:e .event that the Term is extended under clause 7.~ for the purp.ose of growing,
.tending and harvesting a further rotation of the Plantation Crop,. thé Lessee may
:terminate :thisLease at any time after completion of !he secnd harvest of the Plantation
Crop by giving not lêss than three (3) months prior notice in writng to the Owne".

Material.breach

The Lessee may terminate this Lease with immedialeeffecl if the Owner commits a material
breach of this lease and fails to remedy the breach or make reasonable compensàtion in

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

Effect öf termination

Termination of the whole or any part of this lease under this Part 8 will be without prejudice to
any rights or òbrlgations which may have accrued prior to the date of termination.

8.5. 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 wil is not entitled to re-enter the Leased Area or forfeit this lease at any
time prior to lhe expiration of the Term (as extended or renewed).

9. RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION

9.1~ Removal of stumps, roads and tracks

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

Plantation land limited / Timbereorp limited: Head lease _ Master lease (Vie) - Company Plantings .doe
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(a) . any sfmps or debñs from the leaed Area:.ö

(b) . any roas or trck cotrclci ori the leaše Area or on any neighbOuring land under
clause 6.4.

and that any"crop which subsequentt grows from the stmps will be the propert of th
Ower.

:g~.. Removal.of products 'and equipment

The l,ee wil remove all plant. equipment. implements'or other things brought onto the
leased Area .by or on behalf of the lessee during th Ter within .tree (3) months after the
expirtion or earlier termination of this lease.

9.3. Pr.o~ucts and equipment Jeft ~y the lessee

Subjeèi to Part 11. any plant. equipment. impl.ements or other things br.ought onto the leased
Area b.yor 00 behalf of th~ Less~e~ wl¡çn'~R'noi r~fJov.e by th Lesee within the three (3)
monlh period referred to in clause 9.2 andany.part'oflhe.Planta Crop not harveste by th
Lessee durng the Term (as extended) will b~dhe Pf:OPer of the OWner.

r

J ~

l
.1.

.! .

I.

r
i

10. OWNERSHIP OF THE PLAJ'TATJON.CROPAND'CARBON .CREDITS

10.1. Owership

The Ower acknowledges and agrees wiJh the lessee that for so long as this. lease has not
;beent~rrnnaied for' n'on-payment of Annlial- Rent Under clause 8;1 and the Lessee continues
to pay'the instalments of Annual Rent. the Plant~tJon trop and any Carbon Credits wjl be and
wjJ remt;in the property of the lessee (or. any other person or .entity deriing tiUe to. th
Piantation Crop thrOligh the . Lessee) for the perid réferred löin. cIause 10.3. .

10.2, . Attdiûönal rights

The Owner her~by transfers and grants to the Lessee the following rights in additon to the
other nghts.granted.to the Less.ee under this Lease.:

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

(b) to enter upOn the leased Area with or without vehicles and, to the exciusion of the
Owner and all other persons, to harvest the Plantation Crop and remove and sell the
products and any rights. benefits .a'nij credits derived from the Plantation Crop; and.

(c) to exercise .and enjoy such of the rights and 'powers granted to the lessee under this
Lease as may be necessary to enable the Lessee to exercise the nghts referred .to in

. paragraphs (a) and (b) above.

10.3. Independent proprietary interest

(a) The rights and interests granted to the Lessee under clauses 10.1 and 10.2 constiute
an independent and severable grant of a proprietary interest in the Leased Area by the
Owner to the lessee. .

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

"".$)
;'\')' . .~ ! 1 L '
.tr'!

,:..:~! - ~

t
..r

..¡:

. . ...

YF: ..~ .

¡"
;
io,

'. ...

y;).)~. .
/..:~..:~:...

(i) ends; or

(ii) is terminated (other than by effuxion of time or other than by the operation of
Parts 7 or 8); or

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

the rights and interests granted to the Lessee under clauses 10.tand 10.2, unless
expressly surrendered by the Lessee. continue in 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 efflux ion of time.

10.4. Forest Property Agreement

Plantation land limited I Timbereorp limited: Head lease Master Lease (Vie) - Company Planlings .doe
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For the purpses of the Forestr Rights Act 1996. each dause of1his.:docent. inuding.th
dause 10 is deemed to be repeated and separately constitutes a forest pröper agreement in
.ãddition to a Ië.ase in respect of the leased Area rFore.t Pr~ Agreemeo.f").

11. DEALINGS

11.1. By lhe:Owner

(a) The Ower may sell. transfer. assign, lease, licence. charge6r otherwse.dispose of or
par with possessio of or encumber the whole or any part of the leased Area or the
Ownets interest in the Leased Area or agree to do the same PROVIDED Tl:T in
respect of any such sale, transfer. assignment, leae or ricnce by the Ower, the
Owner 'first arranges (at the Ownets cost) for the other part or parties to the

transaction to enter into a deed of covenant with .the Lessee under which such part or
parties agree to compl with and be bound by the provisions. of this leas.eas .if suc
part. or partes were name in this lease in place of the Owner. .

(b) Eneumbrances

The Owner a9rees with the lessee that the OWner wil not create. any encumbrances
over :the Leased Area or any part thereof ranktng in prioriiy to the interests: of thelessee under this Lease. .

11.2. By the Lessee.

.-;

(a) Grants of sub-lease or licence

The Lëssee may:
'.

(i) sub-lease or grant a licence to occupy the whole or any part .pt the Le¡:seò
.Area; or

(ii) assign, transfer or deal with all or part of the PlantatiOn Crop and all prQducls.
rights, benefis and credits derived from the Plantation Crop or its rights under
the Forest Property Agreement constiuted under clause 1Ö.4,

on such terms and conditions as the lessee deems fi without having to obtain the
consent of the Owner but no such sub-lease, licence or other deälitig relieves the
Lessee from-any obligations under this Le.ase.

Assignment orlransfer

Subject to clauses 11.2(a) and 11.2(c), the lessee may with the consent of the Ower
(which consent must not be unreasonably withheld) assign or transfer this Lease

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

Ceasing to be project manager

The Owner covenants and agrees that, notwithstanding 
anything to the contrary

express or implied in this Lease, if for any reason whatsoever the Lessee ceases to be
the project manager under the Project Deed constituting any of the Timbercorp
Eucalypts Projects (as amended from time to time) ("he Project DeedK) the Owner will
consent to the assignment of this Lease to any person fulfiling 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.

(b)

(c)

12. MINING AND PETROLEUM ACTIVITIES

12.1. Definitions

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

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

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

Plantation Land Limited I Timbercorp Limited: Head Lease. Master Lease (Vie). Company Plantings .doe
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.Petroleum Actities. means all actities that may. be caed out pursuant .to a Petroleum
Title.

.Petroleum Title. means any righl or tile avajJaole undèr the Petroleum Ac 1958 'and ~dudes
a permil to enter on prite land.

Application for M:ining Tenement or Petrleum Tl~le

If any person applies for a Mining Tenemt or cl Pea-öleum Trte over any par of the Leased
Area, then the following proviions apply:

(a) .. The Ower must promptlnotify tnt.ess.-

(b) Neither the Ower nor the lesee may consent to the applicatin or do any act or thin
that may assist the grant of the apP'l~tion wi1hout the prior written çonset of the etherPart. .

(c) The Lessee wil be entitled to obj~ct to QI;resist the..applicaon or to restrict the.scpe
of the rights to be obtained by virte öflhe:gant:of the application, to the fullest extent
pennitted by law.

(d) For the purpose of giving full effect-o paragt.ph 'ç.) above, the Ow~r must sign such .
documents as the Lessee mayreqüit;è.;; ål:d :t/e Les.see wil be"éntitled10 take such
proceedings In the name of th(l OWér ¡iš~lh~~~ss:ea.~n~ìØetsapproprrate.

(e) The Owner appolrits the Léssee.its lawful attorney' to' execute the documents and 10 do

the thihgs referred to in par:agraph (d) 'a.bo.ve..

Grant of Mining Tenement or Petroleum Tite

If a Mining Tenement or a Petroleum Title isgrantèd over any:part of the Leased Area. then
the following provislonsappJy:

(a) The Owner must keep the LesseeinfonneC; as to the Mining Activties or Petroleum.
Activities carried out upon the leased Area. and must forrd copies of all
communications with the persons carring. out or proposing. to carry out such activities.

(b) The Owner must not consent loany use. of water, fellng 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 Actlvltle'or

Petroleum Activites 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 activites. The Ower and the. Lessee will each be responsible for negotiating
and recovering such compensation,:

13. GENERAL

13.1. Warranties

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

13.2. Costs

(a) Each party must pay its own costs of and 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.
13.3. Caveats

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

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

(c) Upon the expiration or earlier termination of this Lease, the Lessee must promptly
withdrawal its own expense any caveat lodged under this clause.

13.4. Further assurances

Plantation Land Limited I Timbereorp limited: Head Lease Master Lease (Vie) - Company Planlings .doe
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Ea parw agrees to sign sucp' dOOmentS'~d do all ~uc ad, matter. and things as niay be'
_r~asbnably retuired by the oiler part to give èffec to this Lease.

'1.3.5. Vpjding in.sur.mçes

EacO par agrees that it will not. do or. permit or siier to be done 'any act matter or thin
whic it knoWS òr reasoabl should know may prejudice or render void or voidable 'any
inurancesin resec.o the le:ase:d Area or the Plantation Crop or resulUn the :premiums for
.such ~surahce beiñg increased. .

13.6. Transfer of Land Act

To the extent permitted by law. all provisions implied in leases by the TraÌlfer of Land Ac
1958 are expressly excluded from.thislease.

13:1 . Property law:Act

The prOVisions of section 144(1) of the Property law Act 1958 do nöl apply to this lease.

13.8. No partnership

Nothing contained in this lease COnstitutes any part the partner or agent" of aiiY' 

other partaiideach part agrèes that it win not hold itself out as the partner or agent of the oller part.
Slibjëcttö ëJät.Se11.2,this lease is Oòt for the benefi of aiiy p.erson nota party 

to this Lease
andwil not be deemed to give any right or remedy to any such person. .

13.9. Waivers

No wäiver byapart of any:breaëh öfthis Lease wil be deemed 
a waiv.er of any preceding or

sycceding breach of this Lease.

13;1:0. Proper Jaw

ThÎs lease ¡~q-iovedied by and is to be construed in accordance with the laws of the Stc;te ()f
Victoria and 1ne parties submit to the jurisdiction of the courts of that State.

13.11. Severabilty

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

13.12. 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 penormed (as the case may be) by that party's employees, agents and contractors.

13.13. Goods and Services Tax

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

'. .

(b) The price for any taxable supply made by the Supplier under this Agreement is the GST
inclusive amount which is determined by increasing the consideration payable by an
amount equal to the GST exclusive amount multiplied by the GST rate in force from time
to time.

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

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

Plantation Land Limited I Timbereorp Limited: Head Lease _
Master Lease (Vie) . Company Planllngs .doe
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(e) The Recipient's obligtion to.maJç-e paymeJt in respect of a table supply under this

Agreement is subjoot to the Sup.ller complyng Wi1h its.obligati in paragrplt(d) above

an the Recpient may defer ~ent or that.amOunt unbl the SupplÎer has dischar it

obliatin to the Reeipießt~ repable satisfaio.
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14. NOTJCES

A11'noti. consents, approvals and other communications reuired or author to be gien

under this leas rNotics.) must be In wrting and may be persally delivered or sel-l)y pF&

paid post or facimile to the addres's address -specfied in this leae or such other address

as the-addres~ may have notied from time to time. Änotice wil be deemed to be received:

(a) if personally delivered. upo'recipt;

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

(c) if sent by pr&-id post outside :Autrlia. on the seventh day after posting; and

(d) if sent by fa:cimile. t,on prnduqlion pf a $uccful trnsmission rert by the
:seners facsimile machine.
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SCHEDULE

MILlTOWN TREEFARM

THIS LEASE is made on ~~\0 f'~
Item 1 The Owner

Name: Pl:anlation Land Umit~d

Address: Level e. 461 Borke Street. Melbourne

item 2 TheOwiïer

Name: Plantation Land limited; ACN

AddreSs:
,.

Levelß, 461 Bourke Street. Melbourne

Jtem3 Le.ased Ar.ea

Ttela.n(l d~Pribad 'l~ Crown Grants Volume 8060 Fblio 601 ~ing CA3. Section '8. Vo¡Uooe,-8085 Folio'
49Obeirig CA6. Setfion9 .and Certifcates of TItle Volume 6935 FOlio 824 being"ÇA4tt;s~iiöriB. ~nd"
Volume 10331 Folio 533 being Lot 2 on Plan of Subdivision 333674l. ParishöfCölidèh.

l.tetn4 Annual Rent:

The sum of one hUndred and eight thousand three hundred and twenty-two 

dollars and Sixt-bnecents
($108,322.61) per annum for.a total Plantation Crop area of 228 hectares fixed during the periodfromlhe
Commencement Date to 30 June 2008. Thereafler the annual rent wil be adjusted inaccordançe with

clauses 3.2 and 3.3

PROVIDED THAT upon termination of this lease, if Annual Rent has been paid in respect of 

any periodafter the date of termination, the Owner wil 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 Ihat amount to the Owner.

Item 4 Term

The period commencing on 12 March, 2002 (Ihe "Commencement Date") and expiring on the earliest of:

(a) Ihe dale 12 years after Ihe Commencemenl Dale; and

(b) Ihe dale harvesling of the Plantation Crop is completed for the first 

time.
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.SCHEDULE

MERNA 312 TREEFARM

TlUS lEASE is made on \ 0 ~ .~

Item 1 - leased Area

Par of the land descròe in Certficate .of Title Volume 1.007 F.oIio 758. being lot 2 on PS.3058715,
Parish of Coradjil.

Item 2 Annual Renk

The sum of one thousand five hundred and seventy-five dOllars and thirt-Seven cents ($1,575.37):per

annum for a total Plantation' Crop. area pf 4 h.ectares fixed during the period from the . Commencement

Date to 30 June 200. Therèafterthe:.~nnual rent will be.adjusted in.accordance With cla~es:3.2 and 3:3

)'~') "
~. ¿l:~ f

PRUVIDEO THAT upon terminatløn of.this Lease, if MnualRent has.been'paid in respëct of any period
after the date of "termination, the Owner wil immediåt~y. refulld.thaJ amount to the l~e and,. if Annual
Rent has not been paid ,in reSpect of any period up to.and irichiding.the date of terminatibn, .the lessee wm
immediately pay thal,amount to lheOWer.

Item 3 Term
The period commencing on 12 March, 2002 (the "Commencement Date") and expiring on the earliest of:

(a)

(b)

the date 12 years after the. Commencement Date; and

the datahaivesting of the Plantation Crop is completed for the first lime.

. )j1)';

r, /;..,~ ..':'. .. . i. .., j
.: ;:. ¡:

.........:. . 
"'.. CV./'



'. ';"

~. ,i :
. : ~#

:i

. .1 ~
'.
-,

'I i. :¡

ci ~

: .-

.

po. .

.U

kl.,. ,. /'
:. 'i:....;;""

, t'"

? -, ~

1:. J

f':Hl'

=f:

- .1.'t", :

~ .1 t
,

~ ¡!

i ;,

¡

; :~t.

.~l--,

I
(.
¡

I

-'

SCHEDULE

CAUl-FIELD TREEFARM

THIS LEAE is made on to .mo.c: r.~Q'~~e

item 1 ~o.ne.i"
Name.: PlaötationLand Umited

AddreSs: Level,8,"461 Böurke Street. Melbourne

Tëlephone:' Facsimile:

lt~m~ leased Area

Tli I::md described lnC~rtficatesofTitle Volume 8197 Folio 075, Volume 8lJ21 Folio 009 
and Volume

10587 Fóli:f69B, PäiishofKanawinka.

Item 3 Annual Rent

The sum of sixty~five thousai' nine hundred and sixty-four dollars and seventeen cents (.$65;964.17) per
'annumfor a total Planlalian Crop area of 121 hectares 'fixed during.theperiQd from the Cömmencement

b,ale to 3u 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 beeri paid in resped of any periOd
after the date of termination, lhe 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 Ihe date of termination, the Lessee 

wilimmediately pay that amount to Ihe Owner.

Item 4 Term

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

The period commencing on 12 March, 2002 (Ihe MCommencement DaleM) and expiring on Ihe earliest of:

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

ZUM PAR TREEFARM

THIS LEAE is made on \ 0 Nîd0 ;'LCX ~

Ifem 1 The .Owner

Name: Plantation land Umited

Address: level 8, 461 Bourke Street, Melbaume

Telephone:
"l~)j i -/1.:': _

Facsii'Oe:

Item 2 le-ased Area

ThêJand descñbed ln Certifcate of Title Volum~ 10537 Folio 862, PaIish of Condah.

Item 3 Annual Rent

The sum of thirteen thoùsand six hundred and ninety-seven dollars and eighty-eight cents ($13,697.88)

per-a~num fora total Plantation Crop area of 29 hectatès 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 óf any. perod
afterlhe date of termination. the Owner wil immediately refund that amount to the Lessee and, if Annual.
Rent has not .b.een paid in respect of any period up to and including the date of termination, the less will

immediately pay that amount to the Owner.
'rli'?~:
/1;/'.,. .:~.~.l.

Item 4 Term

The period commencing on 12 March, 2002 (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

STEPHENS TREEFARM

ffIS.lEASE is made on t 0 rYo.Ò" ~O'8

Item 1 The Owner

Name: Plantation land limited

Address: level 8. 461 Bourke Street. Melbourne

Telephone: Facsimile:

Item 2 Leas:ed Area

The land descrbed in Certificates of Tille Volume 10546 Folio 731 and Volume 105if6' Folia 732. Parish of
Bratxholme.

Item 3 Annual Rent

The sum of forty-four thousand four hundred and four dollars and three cents ($44,404.03) per annum for
a tolal Plantation Crop area of 97 hectares rixed 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 wil immediately rerund that amount to the Lessee 

and, if AnnualRent has not been paid in respect of any period up to and including the date of termination. the Lessee wil
immediately pay thal amounl to Ihe Owner.

Item 4 Term

(a) the date 12 years arter the Commencemenl Date: and

The period commencing on 12 March. 2002 (the "Commencement Dale") and expiring on the earliest or:

(b) the date harvesting or the Plantation Crop is completed for the rirsttime.

fLÁ



L

................... .. ..._.._..~.. _................. .._.... ..... - -- ---.....- --. ~

; I ~

¡:C
i

.' i.

'SCl-EDULE

INVERAY 238 TREEFARM
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THIS LEASE is made on I 0 ma. Q.CO~

Item 1 Leased Area

Pa otthe land described in Certficate of Title Volume 9082 Folio 27~ beingc'A.j; 5-.7 &:8, Secton 10,
Pansh of Byambynee,

Item 2 Annual Rent:

The sum of twenty-six thousand three hundred and forty dollars and sixt Cénts($26,340~60) p~r annum

for à total Plantation Crop area of 69 hectares. fixed during the petiödJroni the'Commencement Date to 30

june 2008. Thereafter the annual rent wil be adjusted in accordance with, clauses :3~2"ahd 3.3

"=.....,,~.,..
. \\/'"'1. ~.

.~ ::::'.'

PROVIDEQ THAT upon termination of this Lease, if Annual Rent- has been paid "in tespeclqf any. period
afterthe date oftèrriination, the OWner wil immediately refund that amounrto'the'tess.ee and, if Ailnoal.
Reöfhas not been paid in.respect of any peri()fup to and including the dateof'enrination..lbe Lese will

immediately pay that amount 10 the Ower.
1"0 ~i.
I: Item 3 Term

¡
I
I'

The period commencing on 28 February, 2000 (the "Commencement Oate~) and'expinng on the earliest
of:

i:
¡

(a)

(b)

the date 12 years after the Commencement Date; and

the date harvesting of the Plantation Crop is completed for the first time.
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Execulèd, as a deed

EXECUTED'.bY.PLANTATION
LAND' :UMIT'ED in accordance
with sectiòn 127 of the
,~Ð-rparo:t~~~...~p.t~

'.:. .

FÙii.Nänìè151rector .

;-~: :EXECUTEDby TIMBERCORP
~3f CtlKm~~:rUMITcDin

'accordå'.ocewlth section 127 of
the 'Corporations Act:

j:~."'-F"~"
:;$.~t~re'ÕTreáor'.'.".'
.~~

SOChar~ 'Rabinowicz

Fu/(Nã-ri-e "ìSi-l~dor '-'.. '" ,.

Plantation land limiled I Timbercorp limited: Head lease _

)
)
)
)

)
)
)
)
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.~J~in:~~w .,.,.:.... " ::.:.,.' .~,:EWr.-e.' Tf'

~ai flaml1to P1j.

'Full Name Oîrnciór/Secr-etary

Master lease (Vie) - Company Plantings .doe


