MADE BETWEEN:

AC0V ¢4
DEED OF VARIATION _.

TIMBERCORP SECURITIES LTD A.C.N. 092 311 469 of Level 8,461

WHEREAS:

A

Bourke Street Melbourne Vic 3000 (the “Responsible Entity”): and

Each several person who is named or otherwise described in Part 2
of the Schedule of Sub Lease — South Australia 2001 Timbercorp
Eucalypts Project (the "SA 2001 Sub-Lease”) and his transferees
and assigns (each of whom is called a “Grower”; whichever.
relevant Grower is of concern in any particular circumstances is
called “the relevant Grower™; and all of whom are called “the
relevant Growers”).

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

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.

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.
2.
3.
4.
a.

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.

Maps identified as Drawings Nos SA/01-3-274/501/001, SA /01-3-
274/501/002, SA/01-3-274/501/003, 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 SA/01-3-274/501/001, SA/01-3-
274/501/002, SA/01-3-274/501/003, SA/01-3-273/501/001 SA/01-
3-273/501/002, SA/01-3-273/501/003 and SA/01-3-273/501/004
respectively.

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 TOI 570 inclusive
and TOI 576 to TO1 732 inclusive be renumbered TOI 1 to
TOI 332 inclusive and TOI 576 to TOI 732 inclusive.

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.



IN WITNESS WHEREOF the Responsible Entity and the relevant Growers have executed
thisDeed of Variation this |9, dayof  pApcela . 2002

_
S )

: E Execﬁted by

in acc0rdance thh
‘ts Consbtut!on in

N N AL W NS NG

E Executed by TIMBERCORP

SECURITIES LIMITED as agent 3 :
jl and attorney for and our behalf ) .
kel of each Vseveral? growers by ; \?'
B
E | e DirectorfSectetany,
|
|
g
N |
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PART1:  THE PLANTATIONS AND HEAD LEASE DETAILS (P2001-SA-SPSR)

Plantation | Plantation Name Land Description Head Lease
Code : Details
LET Lester 2001 | Those parts of Crown Lease {.Plantation Land Ltd.

Volume 1379 Folio 5 as are :
delineated into woodlots numbered
1 to 430 on the map annexed
hereto. '
TOI Tomich North 2001 | Those parts of Crown Lease Timbercorp Lands
Volume 1378 Folio 43 and Volume | Piy. Ltd.
1378 Folio 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 1 to 260
on the map annexed hereto.
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Pro forma 2002
LEASE
and

FOREST PROPERTY AGREEMENT

2002 Timbercorp Eucalypts Project
,BETWEEN _
‘Owner: - PLANTATION LAND LIMITED (ACN 090 443 333)
Owner's addre_ss: Level 8, 461 Bourke Street, Melbourne 3000
AND
Lessee: : TIMBERCORP SECURITIES LIMITED (ACN 092-311469)

Level 8, 461 Bourke Street, Melbourne 3000

PLL J Timbercorp Securities Limited: Head Lease - Masler Lease (Vic) - Timbercorp Securities Ltd



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

BETWEEN:
PLANTATION LAND 'LIMITIED' {A.C.N. 090 443 333) of level 8, 461 Bourke Street, Melbourne, Vicloria
. ‘ '- . ("Owner”)
AND ’

TIMBERCORP SECURITIES LIMITED (A.C.N. 092 311 469) of level 8, 461 Bourke Street, Melboumne,
Victoria - ' :

("Lessee™)
RECITALS: A
A The Owner is the proprietor of each piece of land described in each Schedule to this lease
(each referred to as a "Leased Area”). .
B The Owner has agreed fo lease each Leased Area described in each Schedule to the Lessee

for the Annual Rent and Term described in that Schedule on the terms and conditions
‘contained in this Lease. '

Cc “This document is intended to operate as a master lease containing the terms and conditions
that are™lo apply in respect of each Leased Area that the Lessor has agreed and will in future

~ agree lo lease lo the Lessee fronr time fo time. A new Schedule is to be prepared and.

annexed to this lease in respect of each n_ew‘Lé_ased Area and the parties must initial the
Schedule. ' '

iof_p»g RATIVE PROVISIONS:
1. 'DEFINITIONS AND INTERPRETATION
1.1. - Definitions - -
' n this Lease, the following words ‘and expressions have the following meanings:

*Annual Rent” means the rent specified in item 2 of the Schedule as reviewed from time to
time in accordance with clause 3.2. '

'.'Carb_on Credits” means any tradeable cfedits or:rights associated with the trees resulting
from the ability of the trees to absorb green house gases.

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

"Further Term™ means the period for which this Lease may be extended pursuant to clause
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 Hem 1 of the Schedule.

"month" means calendar month.

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

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

"Review Dates™ means the dates referred {o in clause 3.2.

Plantation Land Ltd / T/C Securities Lid Head Lease - Master Lease (Vic) - Timbercorp Securities LId

Cew
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1.2.

3.2.

Page 2

"Schedule™ means each several schedule attached at ihe béck of this Lease from time 1o

time.

"Term” means the term specified in ltem 3 of the Schedule and, where the context permits,

includes any extension or renewal of that term, but subject to any variation or termination of
the Term in accordance with this Lease.

Interpretation
In this Lease unless the context otherwise requires:

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

{b)  _“person”includes a firm, a corporation and any incorborated body;
{c) headings are for convenience only and do not affect the interpretation of this Lease;

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

(e) a reference to a parly to this Lease includes that party's successors and permitted
assigns; ’ _ _
(f) if any party comprises more than one person, the provisions of this Lease binds all of

them jointly and each of them severally;

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

: .'(h) .where the word "include” or “includes” is used, it isto be read as if the expression *(but

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

GRANT OF LEASE

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

RENT
Payment of rent

The Lessee will pay to the Owner the Annual Rent in advance in equal successive quarterly
instalments on or before the Rent Payment Dates with the first instalment of rent being due on
the Commencement Date. If the Commencement Date is not a Rent Payment Date, the

~ Lessee will pay proportionate instalments of rent on the Commencement Date (for the period

from the Commencement Date until the next Renl Payment Date) and on the last Rent
Payment Date.

Rent reviews

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

Term (as extended or renewed) ("Review Dales”). 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
CP!

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

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

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



3.3.

4.1.

4.2.

4.3.

4.4,

4.5.

4.6.

4.7.

4.8.

4.9.

PLL / Timbercorp Securities Limited: Head Lease

Page 3

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

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

Discontinuation or suspension of CP}

if the’ Consumer Price Index (Al Groups) for the Weighted Average of Eight Capital Cities is
discontinued or suspended, the method of review set out in clause 3.2 will cease to apply and
will be replaced with such alternative method as is mutually agreed between the Owner and
the Lessee or, if the parties fail to agree, such alternative method, as in the opinion of an
expert appointed by the President for the time being of the Institute of Chartered Accountants
(Victorian Division) at the request of either party most, closely reflects changes in.the cost of
living for the Weighted Average of Eight Capital Cities. The cost of any expert determination
carried out under this clause will be borne equally between the parties.

THE LESSEE’'S OBLIGATIONS

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

Permitted use

Use the Leased Area for the purpose of growing, tending and harvesting a plantauon or

i -plantations of eucalyptus trees and.deal wnlh the Planiation Crop as the Lessee sees fit.

Forestry practice

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

Comply with laws

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

Repairs

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

Chemicals and dangerous substances.

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

Native vegetation

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

Buildings

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

Permit Owner to enter

Permit the Owner 1o enter upon the Leased Area from time o time with or withoul equipment
for the purpose of performing the Owner's obligations under this Lease and for accessing
neighbouring land owned or occupied by the Owner.

Indemnity

Master Lease (Vic) - Timbercorp Securities Lid




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

“with the loss of life andjor personal injury to any person or damage to any property

wheresoever occurring arising from an occurrence at the Leased Area or the use by the

Lessee of the Leased Area during the Term except where the loss of life and/or personal injury
or damage 16 property is the result of an act of default or neglect by the Owner or the Owner’s
invitees. .o

OWNER'S OBLIGATIONS

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

(a) Quiet enjoyment

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

(b) Rates and taxes

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

{c) Comply with laws

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

(d) Comply with morlgages, eic

Cdmply with the ‘provisions of all mortgages, leases, licenses and chargés relating lo
the Leased Area.

(e) Chemicals and dangerous substances

Not store or use any chemical, inflammable, noxious or dén'gerous substances in a
manner which js likely to result in damage to the Plantation Crop.

.(f) ) Control of fires

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

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

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

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

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

THE LESSEE’S RIGHTS
General

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

Harvest
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The Lessee will be entitled to harvest the Plantation Crop and to remove and sell or otherwise
deal In the products and any rights, benefits and credits derived from the Plantation Crop and .

to retain all income from such sale or dealing.

Access

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

Construct roads and tracks

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

Use of sand and gravel

For the purposes of constructing and maintaining the roads and tracks referred to in clause 6.4
the Lessee may take and use-sand, gravel and other material available from a place approved
by the Owner (which approval must not be unreasonably withheld) on either the Leased Area,
or any neighbouring land in respect of which the Owner has similar rights, in such quantities as
the Lessee reasonably requires. If the Lessee exercises its rights under this clause, the
Lessee must rehabilitate the surface of the land to an appearance as near as possible o the
appearance of the surface of the surrounding land.

Graze livestock

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

_Security

Subjéct to clause 4.8, the Lessee may al its own e)(pense padlock any gates on .roads or
tracks-entering the Leased Area and take such other measures to exclude trespassers as the
Lessee reasonably considers appropriate.

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

EXTENSION OF TERM
Lessee may extend Term

The Lessee may by giving written notice to the Owner not less than three (3) months prior to
the expiration of the Term, elect to extend the Term for the purpose of growing, tending and
harvesling 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
nolice) for the period commencing immediately upon expiry of the Term and expiring on the
earliest of:

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

If the Lessee is prevented from:

(a) harvesting the Plantation Crop;
() removing from the Leased Area the products derived from the Plantation Crop; or
(c) processing the products derived from the Plantation Crop,
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due to an event of Force Majeure, but continues to pay instalments of Annual Rent, the Lessee

may by giving written notice to the Owner elect to extend the Temn (on the terms and

~ conditions of this Lease) for a period of time equal to the duration of the event of Force

Majeure.
Definition of Force Majeure
In clause 7.2, "Force Majeure” means:

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

(b) strikes, Jockouts, stoppages, restraints of labour or other industrial disturbances;

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

(d) breakdown of or accident to plant, machinery or equipment ({excluding a breakdown
’ caused by any failure of the Lessee to maintain plant, machinery or equipment in a

proper manner),

{e) resiraints, embargoes or other unforeseeable actions by the government of Victoria or
the government of the Commonwealih of Australia; or

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

TERMINATION

Non payinent of Annual Rent

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

Termination upon Harvest

(2) Until such time as the Term is extended under clause 7.1, the Lessee may terminate this
Lease at any lime after completion of the first harvest of the Plantation Crop by giving not
less than three (3} months prior notice in writing 1o the Owner.

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

Material breach

The Lessee may terminate this Lease with immediate effect if the Owner commits a material
breach of this Lease and fails to remedy the breach or make reasonable compensation in
money within one month after the Lessee has served a2 written notice on the Owner requiring
the Owner to remedy the breach. :

Effect of termination

Termination of the whole or any part of this Lease under this Part 8 will be without prejudice 1o
any rights or obligations which may have accrued prior to the date of termination.

' Limited right of termination

Except as expressly provided in this Part 8, neither Party is entitled to terminate or rescind this
Lease and the Owner will is not enlitled to re-enter the Leased Area or forfeit this Lease at any
time prior to the expiration of the Term (as extended or renewed).

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

The Lessee acknowledges and agrees with the Owner that at the expiration or earlier
termination of this Lease, the Lessee will not (subject to this lease) remove or authorise the
removal of:
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(a) any stumps or debris from the Leased Area; or

{b) any roads or tracks constructed on the Leased Area or on any nelghbounng land under

clause 6.4,

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

Removal of products and equipment

The Lessee will remove all plant, equipment, implements or other things brought onto the
Leased Area by or on behalf of the Lessee during the Term within three (3) months after the
expiration or earlier termination of this Lease.

Products and equipment left by the Lessee

Subject to Part 11, any plant, equipment, implements or other things brought onto the Leased
Area by or on behalf of the Lessee, which are not removed by the Lessee within the three (3)
month period referred 1o in clause 9.2 and any part of the Plantation Crop not harvested by the
Lessee during the Term (as extended) will be the property of the Owner.

OWNERSHIP OF THE PLANTATION CROP AND CARBON CREDITS
Ownership

The Owner acknowledges -and agrees with the Lessee that for so.fong as this Lease has not
been terminated for non-payment of Annual Rent under clause 8.1 and the Lessee continues
to pay the instalments of Annual Rent, the Plantation Crep and any Carbon Credits will be and
will remain the property of the Lessee (or any other person or entity deriving title to the
Plan!ation Crop through the Lessee) for the period referred to i in clause 10.3.

Addmonal rights

The Owner hereby transfers and granis to the Lessee the following rights -in addition to the
other rights granted to the Lessee under this Lease:

(a) to. establlsh tend and manage the Plantahon Créb;

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

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

Independent proprietary interest

(a) The rights and interests granted to the Lessee under clauses 10.1 and 10.2 constitute
an independent and severable grant of a 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:
1) ends; or
(i) is terminated (other than by effluxion of time or other than by the operation of

Parls 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 1o the Lessee under clauses 10.1 and 10.2, unless
expressly surrendered by the Lessee, conlinue in full force and effect and may be
exercised and enjoyed by the Lessee untii the date on which the Term (as extended)
would have ended by effluxion of time.
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10.4. Forest Property Agreement

- For the purposes of the Forestry Rights Act 1996, 'each_dause of this document, including this
dause 10 is deemed to be repeated and separalely constitules a forest property agreement in
addiﬁon to alease in respect of the Leased Area ("Forest Property Agreement’).

11.
11.1.

11.2.

12.
12.1.

PLLY Timbercorp Securities Limited: Head Lease -

DEALINGS
By the Owner

(a). .

(b)

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

~ respect of any such sale, transfer, assignment, lease or licence by the Ovmer, the

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

Encumbrances

_The Owner agrees with the Lessee that the Owner will not create any encumbrances

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

By the Lessee

(a)

(b)

(c)

Grants of sub-lease or licence

The Lessee may:

=) sub-lease or grant a}iéence to occupy the whole or any part of the Leased
. Area; or )
(i) assign, transfer or deal with all or part of the Plantation Crop and ali products,

rights, benefits and credits derived from the Plantation Crop or its rights under
the Forest Property Agreement constituted under clause 104,

on such terms and conditions as the Lessee deems fit without having 10 obtain the
consent of the Owner but no such sub-lease, licence or other dealing relieves the
Lessee from any obligations under this Lease.

Assignment or transfer

.Subject to clauses 1 1.2(a) and 11.2(c), the Lessee may with the consent of the Owner

{(which consent must not be unreasonably wilhheld)‘as'sign 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 o be
the project manager under the Project Deed constituting any of the Timbercorp
Eucalypts Projects (as amended from time to time) ("the Project Deed") the Owner will
consent to the assignment of this Lease to any person fulfilling the position of project
manager under the Project Deed for the time being, subject to the proposed assignee
assuming all of the obligations of the Lessee under this Lease.

MIN!NG. AND PETROLEUM ACTIVITIES

Defiriitions

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

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

Master Lease (Vic) - Timbercorp Securities Ltd
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"Mining Tenement® means any right or tile 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 Tile" means any right or title available under the Petroleum Acl 1958 and includes’
a permit to enter on private land.

Application for Mining Tenement or Petroleum Title

If any person applies for a Mmmg Tenement or a Petroleum Tille ovér any part of the Leased
Area, then the following provisions apply:

(a) The Owner must promptly nolify the Lessee.

(b) - Neither the Owner nor the Lessee may consent to the appbcatlon or do any actor thmg
that may assist the grant of the application wnthoul the prior written consent of the other

Party.

(c) The Lessee will be enmled to object to or resist the application or to restrict the scope
of the rights to be obtained by virtue of the grant of the apphcat;on to the fullest extent
permitted by faw.

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

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

Grant of Mining Tenement or Petroleum Title

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

(a) The Owner must keep the Lessee mfonned as to the Mining Activities or Petroleum
Activilies carried oul upon the Leased Area, and must forward copnes of all
commumcahons with the persons carrymg out or proposing to carry out such activities.

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

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

Petroleum Activities on the Leased. Area, then the Owner-and the Lessee will be

entitled to compensation according to their respective interests in the area affected by
- those activities. The Owner and the Lessee will each be responsible for negotiating
and recovering such compensation.

GENERAL
Warranties

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

Costs

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

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

Caveats

(é) 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 caveal.
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(c) Upon the expiration or earlier termination of this Lease, the Lesséé must promptly
withdraw al its own expense any caveat lodged under this clause.

Further assurances

- Each party-agrees fosign such documents and do all such acts, matters and things as may be

reasonably required by the other party to give effect to this Lease.
Veiding insurances '

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

Transfer of Land Act

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

Property Law Act _

The provisions of section 144(1) of the Property Law Act 1958 do not.apply to this lease.

No partnership _

Nothing contained in this Lease constitutes any party the partner or:agent of any other party
and each party agrees that it will not hold itself out as the partner or agent of the other party.
Subject to clause 11.2, this Lease is not for the benefit of any person not a parly to this Lease
and will riot be deemed to give any right or remiedy to-any such person.

Waivers

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

Properlaw _

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

Severability
Iif any provision or part of a provision of this Lease is or becomes void or unenforceable, that

provision or part of a provision will be severed from this Lease to the intent that the remaining
provisions of this Lease will continue in full force and effect. *

Parties may act through agents

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

Goods and Services Tax

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

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

14. NOTICES

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

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

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

CALVERT TREEFARM

-m;sLEASEfS mhade on 50 :S LJ\_(\Q, D.CD D\

Iterne] The Owner

Nari; Plantation Land Limited

Address: Level 8, 461 Bourke Street, Melbourne
Telephons: ' Facsimile:

Item 2. Ligased Area

Jeseribed in Cerlifiate of Title Volume 9835 Folio 438 being CA.77 and 77-A, Seclion A, Patish

Jtein 3 Annual Rent

‘The “stim of ‘twenty-eight thousand nine hundred and thirty-eight dollars and forty-nine cents (528,938.49)
‘per annammfor:a total Plantation Crop area of 46 hectares fixed during the period from the-Commencement

Date:to:30 durie 2008. Thereafter the annual rent will be adjusted in accordance with clauses 3.2and33

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

after ‘tl.sw'_é.-dfat‘e of termination, the Owner will immediately refund that amount to the Lessee and, if Annual
Rent-has not been paid in respect of any period up to and including the date of terminatibn, the Lessee will
immediately pay that ameunt to the Owner.

tem 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 date harvesting of the Plantation Crop is completed for the first time,
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SGHEBULE
MILLTOWN TREEFARM

THIS LEASE is.-made on . 50 J L, 2007,

item 1 The Owner

Name: Plantation Land Limiited

Address:  Level B, 461 Bouitke Stredt, Metboirric
ftlem 2 The Owirer

Name: Plantation.Land Limited, ACN
Address: Level 8, 464 Bourke Birest, Melbourne
Hem 3 ' Leased Area

The land described in Crbwn Grants Volume 3060 Falio 601 being CA.3, Section 8, Volume 8085 Folio -
490 being CA.6, Section 9 and Certificates of Title' Voltime 6935 Folio 824 being CA48B, Sechon '8 and
Volume 10331 Folio 533 Being Lot 2 on Plan of Subdivision 333674L., Parish of Condah.

ttem 4 Annual Rent:

The sum of one hundred and twenty-three thousand one hundred and ninety-six dollars and sixty-one
cents ($123,196. 61) per annum for a total Plantation Crop area of 228 hectares fixed during the period
froin the Commencement Date to 30 June 2008 Théreafter the annual rent will be adjusted In
accordance with c]auses 32and 3.3

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

Item 4 Term

The period commencing on 30 June, 2002 (the "Commencement Date™) and expiring on the earliest of:
(@) the date 12 years after the Commencement Date; and

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

7

(2 i

N

Y




T
[ETarss————- .

:g .
1
%
i
3
T

¥

\

SCHEDULE
STRIBLING TREEFARM

THIS LEASE is made on 20 3una Q\CO;L

e 4 The Owner

Name: Plantation Land Limited

Address: Leyel 8, 461 Bourke Street, Melbourne
ftem2 Leased Area

The Jand des

& Jand -de ificates -of Title Volume 10472 Folio 172 being Lot2 on: Plan 6F Sibidividion:
4259580 and ¥ '

Félio 030 being L&t 3 on Plan of Subdivision 24B5ER,; Parish of MErFosH;.

Bem3  Apnuai Rent:

The sum of twenty-two thousand two hundred and sixty-nine dollars andvAs'ixiy—fqur'cenls {$22,269.63) per

* annum for a total Plantation Crop area of 51 hectares fixed during the period from ihe 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 Leése_. if Annual Rent has been paid in respect of any.period
-after the date of termination, the Owner will immedialtely refund that amount 16 the Lessee and, if Anhoal

Rerit has not been paid in respect of any period up to and including the date of termination, the Lessee will

- immediately pay that-amount to the Owner.

Jtem 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 date harvesting of the Plantation Crop is completed for lhe first time.
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*SCHEDULE.

THISLEASE isimadson ¢y

Tem:1 The Owner
“Naine: Plantation Land Limited

Levet8, 469 Bourke Street, Melbourne

-Leaséd Area

HEHS, Aninal Rent

'The surrr éf forty~four thousand Tour hundrédiand four dolisrs and hree: cebls

$44,AD4.08) per Enhum for
ant Date 4o 30

I Plantation Crop area-of 97 hectares-fixed during thie- penz'{f fom the: Commenc
_ ;.June 2608, Thereaﬂer thg afinual rent will be- adjusied In sccordance with clauses ‘32 and 3.4

-PROV!DED THAT dpon fenminalion of this Lease, it Avhudl Rént hzs been paid inrespect of.zny period
affer the daté ol teriination; the Owner will rmmedxately refund that amount 16:the Lessee and,-if Aphual
"Rent hasnotbeen paid in réspedt of any period. up 1o and including Thesdate.of termmatlon fhig Losseswill
*nmmecualely pay ihat-amount to the Owner.

Jtem 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 Dale; and
{b) the date harvesting of the Plantation Crop is.completed for the first time,
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EXEGUTED as-an agreement.

‘EXECUTED by PLANTATION
LANDS LIMITED in aceordance
with se¢tion 127 of the

Cotporations Act;

i Robertd Hance

Fuill Name

THeecToR.

Position Held

EXECUTED by TIIBERCORP
SECURITIES LIMITED in
accordance with section 127 of
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SUB-LEASE .
. TN i 3 ,_/) 3
DATE OF AGREEMENT: 20 Junae 20

BETWEEN:

FIRST

PARTY TIMBERCORP SECURITIES LIMITED, ACN. 092 311 469 of 8th Floor, 461
Bourke Street, Melboumne, Victoria (the "Responsible Entity ); and

SECOND )

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

Schedule together with any person named or otherwise described 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 "Grower”; and a particular Grower in any
circumstance is called "the relevant Grower”, and “relevant Growers” means all
such Growers.

RECITALS:

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”). :

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

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

OPERATIVE PROVISIONS:

1.

DEFINITIONS

Inthis 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



lessee or sub-lessee as the case may be) and the person listed as the proprietor (as

lessor or sub-lessor as the case may be) whereby the Responsible Entity has been
granted a lease or sub-lease over the Plantation. '

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

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

"month"” means calendar month.

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

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

"Proceeds” has the same meaning as in sub-clause 1.1 of the Project Deed.
"Project Deed” means the deed made between the Responsible Entity as responsible

entity and each several Grower -constituting the managed investment scheme called
- the 2002 Timbercorp Eucalypts Project. '

"Prospectus” means the 2002 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.

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

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

INTERPRETATION

In this Sub-Lease, unless the contéxt 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.

i



4.2

4.3

(c) 'Headings are for convenience on y and do not affeét the interpretation of this
Sub-Lease. '

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

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

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

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

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

GRANT OF SUB-LLEASE

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 and
Commonwealth government approvals, licences or permission required for the
establishment of the Trees within twelve (12) months after the date of execution of this
‘Sub-Lease. This condition is deemed to be a condition subsequent.

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.

Use all reasonable endeavours to ensure conditions satisfied



4.4

5.1
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- Each of the Responsible Entity and the relevant Grower will use all reasonable

endeavours to ensure that the conditions specified in clause 4.1 are satisfied as
soon as is reasonably practicable, and where required will keep each other fully
informed as to progress towards satisfaction of the conditions.

Failure of conditions

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

(@) 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
Annual Rent

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

Rent reviews
The Annual Rent must be reviewed on 31 October 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
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.

NCP1 is the Consumer Price Index (Al Groups) Weighted average of eight capital
cities (or any substitute accepted by the govemnment of the Commonwealth of
Australia) as last published by the Australian Bureau of Statistics prior to the relevant
Review Date. ' . "

CPlis the Consumer Price index (All Groups) Weighted average of eight capital cities
(or any substitute accepted by the government of the Commonwealth of Australia) as
last published by the Australian Bureau of Statistics prior to the immediately preceding

bt



Review Date or, in the case of the first 'review, as last published by the Australian
Bureau of Statistics prior to the date of execution of this Lease.

5.3 Discontinuation or suspension of CPI

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

borne equally between the Responsible Entity and the relevant Grower.

6. RELEVANT GROWER'S OBLIGATIONS

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

6.1 Permitted use

'Use the relevant Woodlots solely for the purpose of growing, tendi‘ng 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.
€ 64 Repairs

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

6.5 Interference with activities

Take all reasonable steps to avoid interfering with the aclivities 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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6.8

6.9

. 6.10
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1.2

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

Woodlots for accommodation purposes.

Permit Responsible Entity to enter

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

Comply with other agreements

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

Give access to owners of adjoining Woodlots

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

RESPONSIBLE ENTITY'S OBLIGATIONS

Construction of Boundary Fence prior to Commencement Date

The Responsible Entity agrees with the relevant Grower that the Responsible

Entity will at the Responsible Entity’s expense prior to the Commencement Date
(or such later date as the relevant Grower may agree) construct or cause to be

‘constructed a fence along the external boundary of the relevant Plantation, or in such

other location as the Responsible Entity deems fit, suitable to restrain fivestock from
straying onto the relevant Woodlots. - :

'Durihg"the Term

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

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

(b) Maintain boundary fence

Maintain or cause to be maintained the fence constructed pursuant to
clause 7.1 in good and substantial repair and condition.

(c) Rates and taxes
Duly and punctually pay or cause to be paid all rates, taxes and other

charges levied by any government or other authority in respect of the
relevant Woodlots.
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8.1

8.2

8.3

8.4

8.5

() Comply with laws

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

(e) Chemicals and dangerous substances
Not store or use any chemical, inflammable, noxious or dangerous
substances in a manner which is likely to result in damage to vegetation,
livestock, crops or water reserves on the relevant Woodlots. :
) Comply with Head Lease
Comply with the provisions of the Head Lease.
(9) . Control of fires
" Take all necessary measures to ensure that any fires which méy occur or

be lit on any neighbouring land owned or occupied by the Responsible
Entity are properly controlled and supervised.

{h) Not create any encumbrances

Not create any encumbrances over the relevant Plantation or the relevant
Woodlots or any part thereof ranking in priority to the interests of the
relevant Growers under this Sub-Lease other than the agreement referred
to in paragraph 4.2(a). '

RELEVANT GROWER'S RIGHTS

General

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

Harvest

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

Trees are property of the relevant Grower

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

Access

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

Construct roads and tracks



8.6

8.7

9.1

9.2

9.3

9.4

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

Use of sand and gravel
For the purposes of constructing and maintaining the roads and tracks referred to in

clause 8.5 the relevant Grower may take and use sand, gravel and other material
available from a place approved by the Responsible Entity on the relevant Woodlots or

on any neighbouring land in respect of which the Responsible Entity has similar rights, -

in such quantities as the relevant Grower reasonably requires. If the relevant Grower
exercises its rights under this clause, the relevant Grower must rehabilitate the surface
of the land to an appearance as near as possible to the appearance of the surface of
the surrounding land. ,

Security

The relevant Grower may at its own expense padlock any gates on roads or tracks
entering the relevant Woodlots and take such other measures to exclude trespassers
as the relevant Grower reasonably considers appropriate. Upon request, the relevant
Grower must provide the Responsible Entity with a key to any padlocks, or if the

relevant Grower has taken any other measures under this clause, such other means

of entry, to the relevant Woodlots.

Responsible Entity’s rights

General

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

Graze livestock

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

Bees

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

Access.

The Responsible Entity is entitled to full and free access for the purposes of carrying
out its rights and obligations with or without vehicles to the relevant Woodlots along
any road or track or any neighbouring land owned or occupied by the Responsible
Entity which gives access to the relevant Woodlots from a public road.
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Further access

The Responsible Entity is entitled to full and free access with or without vehicles to
the relevant Woodlots for the purpose of accessing neighbouring land owned or
occupied by the Responsible Entity. . ' ‘

Use of sand and gravel

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

Signs
The Responsible Entity may at its own expense erect and maintain a sign on the
relevant Woodlots detailing such matters as the Responsible Entity reasonably

considers appropriate.

FORCE MAJEURE

Extension for late harvesting

If the relevant Grower is prevented from:

(a) ' harvesting the Trees:

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

()] processing the products derived from the Trees,

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

Definition of Force Majeure

In this part "Force Majeure” means:

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

(b) strikes, lockouts, stoppages, restraints of labour or other industrial
disturbances:

(c) war, acts of public enemies, riot, civil commotion or sabotage;
(d) breakdown of or accident to plant, machinery or equipment (excluding a
breakdown caused by any failure of the person claiming Force Majeure to

maintain plant, machinery or equipment in a proper manner);

(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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11.3
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any Act of Parliament, regulation, by-law, order, ordinance or rule.

EARLY TERMINATION AND REDUCTION OF THE RELEVANT WOODLOTS

Termination for default

C)

(b)

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

The Responsible Entlty may terminate this Sub-Lease in respect of the |

relevant woodlots with immediate effect if:

)] the relevant Grower fails to pay any instalment of annual rent
by the due date for payment and such amount is not paid in full
within three (3) months after the Responsible Entity has served
a written notice on the relevant Grower requesting payment; or -

(i) the relevant Grower commits a material breach of this Sub-
Lease and fails to remedy the breach or make reasonable
compensation in money within thirty (30) days after the
Responsible Entity has served a written notice on the relevant
Grower requiring the relevant Grower to remedy the breach.

Loss of Trees

(a)

If, in respect of any of'the relevant Woodlots:

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

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

the relevant Grower may terminate this Sub-Lease in respect of the
refevant Woodlots by giving not less than four (4) months’ prior written
notice of such termination to the Responsible Entity. Termination under this
clause takes effect on and from the 30 June next following the expiration of
the period of notice.

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

Reduction of the relevant Woodlots

(a)

If in respect of any of the relevant Woodlots:

¥
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11.5
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(b)

1

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

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

the relevant Grower may terminate this Sub-Lease in respect of that
portion of the relevant Woodiots on which the affected part of the Trees is
or was, growing ("the surrendered area"), by giving not less than four

months prior written notice of such termination to the Responsible Entity.
Termination under this clause takes effect on and from the later of:_

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

obligations under clause 11.3(b).

If so directed by the Responsible Entity in writing within two (2) months
after receipt of the relevant-Growers notice of termination, the relevant
Grower must, subject to clause 18.11, at the relevant Grower’s expense
forthwith remove from the surrendered area all trees, logs, stumps and
debris forming part of or derived from the Trees and, provided it is

reasonably practicable to do so, fence off the surrendered area from the

remainder of the relevant Woodlots, re-seed pasture on the surrendered
area and provide the Responsible Entity and the lessor or sub-lessor under
the Head Lease with reasonable access to the surrendered area.

Effect of termination

(a)

(b)

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

Termination of this Sub-Lease in respect of a relevant Woodlot or part of
a relevant Woodlot under this part 11 does not affect the rights or
obligations of the Parties in respect of any other relevant Woodiot or
other part of the relevant Woodiot.

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 Woodlots or forfeit this

- Lease, at any time prior to the expiration of the Term.

RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION

Removal of stumps, roads and tracks
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12.3

13.

13.1

13.2
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The Responsible Entity acknowledges and agrees with the relevant .Grower that, ~
-except to the extent that clauses 11.2(b) and 11.3(b) apply, the relevant Grower will not

be liable to remove or to pay for the removal of:
(a) any stumps from the relevant Woodlots; or

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

at the expiration or earlier termination of this Sub-Lease.

Removal of products and equipment

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

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

Products and equipment left by the relevant Grower

(a) Any plant, equipment, implements-or other things brought onto the relevant
Woodlots by or on behalf of the relevant Grower, which are not removed by
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),

v_viil be the property of the Responsible Entity.

Ownership of the Trees

Ownership

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

Additional Rights

The 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 Woodlots with or without vehicles and, to the
exclusion of the Responsible Entity and all other persons, to harvest the Trees
and remove and sell the products derived from the Trees; and

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

13.3 - Independent Proprietary Interest

(@) The rights and interests granted to the relevant Grower under clauses 13.1 and-
13.2 constitute an independent and severable grant of a proprietary interest in
the relevant Woodlots by the Responsible Entity to the relevant Grower.

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

0] ends; or

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

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

the rights and interests granted to the relevant Grower under clauses 13.1 and
13.2, unless expressly surrendered by the relevant Grower, continue in full force
and effect and may be exercised and enjoyed by the relevant Grower until the
date on which the Term would have ended by effluxion of time.

14. 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
{i/\s 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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(e)
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Neither the Responsible Entity nor the Grower may consent to the
application or do any act or thing that may assist the grant of the
-application. : :

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

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

The Responsible Entity hereby appoints the relevant Grower its lawful 3
attorney to execute the documents and to do the things referred to in
paragraph (d). .

Grant of Mining Tenement or Petroleum Title

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

(a)

- (b)

(c)

(d)

The Responsible Entity must keep the relevant Grower informed as 1o the
Mining Activities or Petroleum Activities carried out upon the relevant
Woodilots, and must forward copies of all communications with the
persons carrying out or proposing to carry out such aclivities.

The Responsible Entity must not consent to ény use of water, felling of
trees, stripping of bark or cutting of timber on the relevant Woodlots.

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

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

WARRANTIES

The Responsible Entity represents and warrants that:

15.1

as at the date of execution of this Sub-Lease, the Head Lease is valid and subsisting;
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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 those
referred to in clause 4.1) have been obtained. ' '

NOTICES

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

(a) if personally delivered, upon receipt;

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

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

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

by the sender’s facsimile machine.
Caveat

The relevant Grower may at its own expense lodge a caveat at the Land Titles Office

‘in respect of its interest under this Sub-Lease.

The Responsible Entity agrees to provide to the relevant Grower all plans and other

details reasonably necessary to enable the relevant Grower to lodge a caveat.

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

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

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

GENERAL
Further assurances

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

Voiding insurances

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

increased.
Transfer of Land Act

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

Property Law Act

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

Proper law

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

Severability '

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

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

Sub-Lease will continue in full force and effect.
Parties may act through agents
All rights granted to'a Party and all obligations imposed on a Party .under this Sub-

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

No Partnership

Nothing contained in this Sub-Lease may constitute a partnership between the Parties
to this Sub-Lease. No Party may hold itself out as the partner of the other of them.
This Sub-Lease is not for the benefit of any person not a party to this Sub-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.

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.

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 Woodlots without first obtaining a deed of covenant by the
proposed transferee, lessee, mortgagee, chargee, assignee, person

A
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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 will at all times during the Term
observe and perform all or any of the covenants contained or implied
in this Sub-Lease to be observed or performed by the Responsible
Entity. : "

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

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 with possession of the
relevant Woodlots or any part thereof or otherwise by any act or deed
to procure or allow or suffer (either voluntarily or involuntarily) the
relevant Woodlots or any part thereof to be assigned transferred or
sub-let or the possession thereof parted with and for all or any part of
the term AND IT IS HEREBY DECLARED that nothing contained or-
implied in sections 80 and 82 of the Property Law Act 1969 applies to
this Sub-Lease and both sections are hereby expressly excluded.

Limitation of liability of relevant Grower

(@)

(b}

Despite any other provision of this Agreement (other than clause 18.13), in
no circumstances is the relevant Grower obliged to contribute any money
or incur any other liability under this Agreement in excess of the
aggregate of annual rent, the amount of the fees set out in parts 1(i) to
(iv) of the schedule to the Management Agreement and the Proceeds.

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

Delegation

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

18.13 Goods and Services Tax

(a) i any supply made by the Responsible Entity to the Grower under this Agreement is a

taxable supply (according to GST law) so that the Responsible Entity is liable to pay
GST, the parties agree that the consideration payable for that supply represents the
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value of the supply (that is, the GST exclusive amount) and ndt the price for that
_supply. ‘

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

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

must issue a tax invoice to the Grower no later than 28-days after being requested to
do so by the Grower.

(d) The Grower must also pay to the Responsible Entity any other taxes imposed or
assessed in respect of this Lease or any transaction contemplated by this Lease from
time to time other than stamp duty and land tax.
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PART 1:

THE PLANTATIONS AND HEAD LEASE DETAILS (P2002-VIC-‘SPSR)

Plantation
Code

Plantation
Name

Land Description

Head Lease
Details

BIS

Bishop 2002

Those parts of Certificate of
Title Volume 10535 Folio 709
as are delineated into woodlots
numbered 1 to 34 on the map
annexed hereto.

Timbercorp
Properties Ltd.

CAV

Calvert 2002

Those parts of Certificate of
Title Volume 9835 Folio 438 as
are delineated into woodlots
numbered 1 to 46 on the map
annexed hereto. '

Plantation Land Ltd.

COM

Colamurra 2002

| Those parts of Certificate of

Title Volume 10561 Folio 500
as are delineated into woodlots
numbered 1'to 43 on the map
annexed hereto.

Timbercorp Lands
Pty. Ltd.

EVE

Evergreen 2002

Those parts of Crown Grant
Volume 9769 Folio 471 as are
delineated into woodlots
numbered 1 to 131 on the map
annexed hereto.

Timbercorp Lands
Pty. Ltd.

KNE

' Knebsworth
2002

Those parts of Certificates of
Tile Volume 10578 Folio 126
and Volume 10578 Folio 127 as
are delineated into woodlots

| numbered 1 to 157 on the map

annexed hereto.

.Timbercorp

Properties Ltd.

MIO

PAK

Milltown 2002

Those parts Crown Grants
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.

Plantation Land Ltd.

Parker 2002

Those parts of Certificate of
Title Volume 9835 Folio 447 as
are delineated into woodlots
numbered 1 to 49 on the map
annexed hereto.

Timbercorp Lands
Pty. Ltd.
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Plantation
Code

Plantation
Name

Land Description

Head Lease
Details

RBA

Robb 2002

Those parts of Certificates of
Title Volume 10014 Folio 715
and Volume 10014 Folio 716 as
are delineated into woodlots
numbered 1 to 22 on the map
annexed hereto.

Timbercorp Lands
Pty. Ltd.

STI

Stribling

Those parts of Certificates of
Title Volume 10472 Folio 172
and Volume 9902 Folio 030 as
are delineated into woodlots

-numbered 1 to 51 on the map
‘| annexed hereto.

Plantation Land Ltd.

WEH

Weatherly 2002

Those parts.of Certificates of
Title Volume 9260 Folio 863
and Volume 10554 Folio 525 as
are delineated into woodlots
numbered 1-to 501 on the map
annexed hereto.

Timbercorp
Properties Ltd.

WDA

Woodall 2002

Those parts of Certificate of
Title Volume 7937 Folio 093 as
are delineated into woodlots
numbered.1 to 107 on the map
annexed hereto. -

Timbercorp
Properties Ltd.




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:
é: , ' (a) $200 per relevant Woodlot payable on or before the Commencement Date
> in respect of the period from the Commencement Date until 30 June 2002;
and
(b) . $280 per relevant Woodlot per annum, payable
(i) on 31 October 2002 in respect of the period-from 1 July 2002 to

30 June 2003; and

(i) thereafter, in respect of each subsequent financial year during
the Term, on each 31 October during that financial year.
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EXECUTED as an agre‘éméhf

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

-Director

... Director/Seeretary—

BSECURITIES LIMITED as-agent and )
attorney for each several Grower by the )
authority of its-directors:

_ Director

. Director/Secretary.

00002 00288 PKN Sub-lease WA {FINAL) (3.10.01).doc
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- Proforma 1.0

LEASE

. and

FOREST PROPERTY AGREEMENT
‘ Timbercorp Eucalypts Project

BETWEEN

3, ‘Owner: PLANTATION LAND LIMITéQ ACN 090 443 333
: Owner’s address:. Level 8, 461 Bourke Street, Mélbourne 3000
AND
Lessee: TIMBERCORP LIMITED (A.C.N, 055 185 067)

Level 8, 461 Bourke Street, Melbourne

THIS IS A MASTER LEASE OF PROPERTIES WHICH ARE TIMBERGORP LIMITED
COMPANY PLANTINGS.
H

Plantation Land Limited / Timbercorp Limited: Head Lease Master Lease (Vic) - Company Plantings .doc
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THIS LEASE is (in respect of each Leased Area) made-on the date specified in the

. Schedule (as defined):
BETWEEN: 4 .
PLANTATION LAND LIMITED {A.C.N. 090 443 333) of 8" Floor, 464 Bourke Street, Melbourne,
Victoria :
("Owner™)
AND

TIMBERCORP LIMITED {A.C.N. 055 185 067) of 8" Floor, 461 Bourke Street, Mélboumne, Victoria

is A ("Lessee”)

1 RECITALS: _ . _ \’\@1
Sl A "The Owner is the proprietor of each piece of land desciibed in each Schediile to this lease L
4 (each referred to as a "Leased Area”). _

: . B The Owner has agreed to .leésé each Leased Area deseribed in each Schedule 1o the Lessee

w by for the Annual Rent and Term deséiibed in that Sehedule on the tenms and’ conditions

i - contained in this Lease. - -

b Cc This document is intended to opératé as .a master lease containing the terins and conditioris

that are to apply in respect of each Leased Area that the Lessor has agreed and will in future
agree 1o lease to the Lessee from time o time. A new Schedule is. lo be prepared and
annexed to this lease in respect of #ach new Leased Area and the parties must initial the
Schedule. ' '

OPERATIVE PROVI;S;IOINS:.
1. DEFINITIONS AND INTERPRETATION'
1.1, Definitions
In this L-ease, the following words and expressions have the following meanings:

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

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

"Commencement Date” means the date set out in item 3 of thé 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 Services Tax) Act
1999 (as amended)

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

"month" means calendar month.

"Plantation Crop™ means the crop 6r crops of eucalyptus trees planted and tended or to be
planted and tended on the Leased Area by the Lessee.

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

"Review Dates™ means the dates referred to in clause 3.2.

Plantation Land Ltd / Timbercorp Limited: Head Lease - Master Lease (Vic) - Company Plantings .doc
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"Schedule™ means' each several schedule attached at the back of this Lease from time to
time. . - :

“Term™ means the term specified in Item 3 of the Schedule and, where the context permits,
includes any extension of renewal of that térm, but subject to any variation or termination of

‘the Ferm ip accordance with.tms.l.:e:ase.

Interpretation _

In this Lease unless the context otherwise. requires:: _

(3) .the singular pumber includes the plural and vice versa and a word denoting one
gender includes each of the other genders;

(b) “person” includes a firm, a (A:orpo'rati'o_n'and any incorporated body;

{c) headings are for conveniehce only and do not affect the inf_erpr;etation of this Lease;

(d) a reference lb.an Act of Pariiamént shall be read as a reference 1o that Actvas

amended, modified or replaced from time 16.time and includes any regulations, by--
laws, orders, erdinances-or rules made under '_th'atAct;_

(e) a reference to a party to this Lease incjudes that party’s .successors and permitted
assigns;
) if any party comprises more than one person, the provisions of this Lease binds all of

them jointly and each of them severally;.

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

(h) where the word *include” or “includes” is used, it is to be read as if the expression *(but
is_not limited to)” immediately. followed such word and where the word “including” is
used, it is to be. read as if the expression “(but not limited to)” immediately followed
such word. C '

GRANT OF LEASE

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

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

RENT
Payment of rent

The Lessee will pay to the Owner the Annual Rent in advance in equal successive quarterly
instalments on or before the Rent Payment Dates with the first instalment of rent being due on
the Commencement Date. If the Cemmencement 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.

Rent reviews

The Annual Rent will be reviewed on 30 June 2008 and each subsequent 30 June during the
Term (as extended or renewed) ("Review Dates”). Subject to clause 7.2, the Annual Rent
payable from any Review Date can not be less than the Annual Rent payable immediately prior
to that Review Date and will be calculated in accordance with the following formula:

NR = R x NCPI
CPI

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

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

Plantation Land Limited / Timbercorp Limited: Head Lease - Master Lease (Vic) - Company Plantings .doc
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NCPI is the Consumer Price Index (All Groups) for the Weighted Average of
Eight Capital Cities as last published by the Austialian Bireau of Statistics
prior to the relevant Review Dale.

CPI is the-Consumer Price.Index (Al Groups) for the Welghled Average of
Elght Capital Cities' as: last published by the Australian Bureau of Statistics
prior to the immediately preceding Review Date or, in the case of the first
review, as last published by the Australian Bureau of Stabsbcs prior to the
date of execution of this.Lease.

Dnscommuatnon or suspension of CP)’

if the Consumer Price Index (All Groups) for the Welghted Average of Eight Capltal Cilies is
discontinued or suspended, the method of review set out in clause 3.2 will cease to apply and
will be-replaced with such alternative method as is mutually agreed between the Owner and
the Lessee or, if the parlies fail to agree, such altemative method, as.in the opinion of an
expert appointed by the President for the time being of the Institule of Chartered Accountants
(Victorian Division) at the ‘request of either party most, closely reflects changes in the cost of
living for the Weighted Average of Eight Capital Cities. The cost of any expert determmabon
carried out under this clause will be borne-equally between the parties.

THE LESSEE'S OBLIGATIONS

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

Pem‘iitted use

Use the Leased Area for the purpose of growmg, tendlng and harvesting a plantation or

. plantatnons of eucalyptus-tre€s.and déal with the Prantahon Crop as the Lessee sees fit.

Forestry prachce

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

Comply with laws

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

Repalrs

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

Chemicals and dangerous substances

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

Native vegetation

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

Buildings

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

Permit Owner to enter

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

Indemnity

Master Lease (Vic) - Company Plantings .doc
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Indemnify the Owner from and against all claims, demands, proceedings, judgments,
damages, costs and losses of any nature Wwhich the Owner may suffér or incur in connection
with the loss of life andfor personal Jinjury to any person or damage to any property
wheresoever occurring arising from an oceuitence at ‘the. Leased Area or the use by the
Lessee 6f the Leased Area during the Termn except whieresthe lossof life and/or personal injury
or damage to property is the result of an.act of default or neglect by the Gwner-or the Owner's
invitees. : ’

OWNER'S OBLIGATIONS

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

(a) Quiet enjoyment

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

(b) Rates and taxes

‘Duly and punctually pay or. cause to'be paid all rates, taxes and other charges levied
by any government or other-authority in respect of the L}eas_ed‘ Area.

{c) Comply with laws

-Comply with all.laws, by-laws:and ﬁegu!ations-relating to'the use and occupancy-of ahy
neighbouring land occupied by the Owner.

W) Comply with mortgages, ete

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

(e) Chemicals and dangerous substances

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

f) Control of fires

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

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

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

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

(i) any notice or notification received by the Owner from the owner or occupier of
any adjoining land pursuant lo any Acl of Parliament or regulation relating to
bush fires.

THE LESSEE’S RIGHTS

General

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

Harvest

Planiation Land Limited / Timbercorp Limited: Head Lease - Master Lease (Vic) - Company Plantings .doc
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The Lessee will be entitled to harvesl the Plantation Crop and to remove and sell or otherwise
deal in the products and any rights; benefits.and credits derived from the Plantatlon Crop and
- to retain all income from-such sale-or deabng.

6.3. Access

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

6.4. Construct roads and tracks

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

6.5. Use of sand and gravel

For the purposes of constructing and maintaining the roads and tracks referred to in clause 6.4
the Lessee may take-and use-sand, gtavel and other material available from a place approved
by the Owner (which approval must not be unreasenably withheld) on either the Leased Area,
or any neighbouring land in respéct of which the Owner has simitar rights, in such quantities as
the Lessee reasonably requires. If the Lessee.exercises its rights. under this clause, the
Lessee must rehabilitate: the suiface of ‘the-1and to an: appearance ‘as néar as possible to the
appearance of the surface of the surrounding land. ’

6.’6. Graze livestock

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

6.7. 'S'ecur«ity

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. 16 exclude trespassers as the
Lessee reasonably considers appropriate.

6.8. Signs

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

7. EXTENSION OF TERM
7.1. Lessee may extend Term

The Lessee may by giving wrilten 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 producls derived from the Plantation Crop; or
(c) processing the products derived from the Plantation Crop,

Plantalion Land Limited / Timbercorp Limited: Head Lease Masler Lease (Vic) - Company Planlings .doc
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due to an-event of Force Majeure, but continues to payt'nstélmer_)ts of Annual Rent, the Lessee
may by .giving written notice to the Owner elect o extend the Term (on the terms and
conditions of this Lease) for a period of time equal to the duration of the event of Force
Majeure. '

7.3.  Definition of Force Majeure
In clause 7.2, "Force Majeure”™ means: Ny
(a) Act of God, fire, explosion, earthquake, landslide, flood, wash-out, lightning, storm or
témpest; . .
(b) " strikes, lockouts, stoppages, restraints of Iabom’.'or ether industrial disturbances;
{c) war, -acls of public enemies, riot, civil commetion or sabotage;

{d) breakdown of or -accident to plant, machinery or equipment j(exduding a breakdown
caused by any failure of the Lessee 1o maintain plant, machinery or equipmentin a

propér manner); - : ,
@)  vesirainits, embargoes or other unforeseeable actions by the government of Victoria or
the goveriiment of the Commonwealth of Australia; or )

E é/ (N ‘ahy Act of Parfiament, regulation, byJaw, order, ordinance or nile.

TERMINATION
8.,  Non paymentof Anhual Reént
~ The! Owingf Mgy terminalé’ this Lease with immediate effect if the Lessee is in arrears in
rés:pejét_ of ong- quarterly instalment of Annual Rent and such amears are not paid in full within
‘oné month after the Owner has served a written notice on the Lessee requesting payment.
82. Termination upon Harvest
(a) Until such time as the Term is - extended under Cléuse 7.1, the Lessee- may=lerininale‘ this

Lease at any time after completion of the first harvest of the Plantation Crop bygiving not
less:than three (3) menths prior notice in writing to the Owner. ) :

{b) - - In the event that the Term is extended under clause 7.1 for the purpose of growing,
i ’ . ' tending and harvesting a further rotation of the Plantation Crop, the Lessee may

terminate ‘this Lease at any time after completion of the second harvest of the Plantation
i ‘Crop by givirig not less than three (3) months prior notice in writing to the Owner.

8.3. Material breach

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

. q(\ breach of this Lease and fails to remedy the breach or make reasonable compensation in
LA money within one month after the Lessee has served a wrilten notice on the Owner requiring
' ihe Owner to remedy the breach. ’

5 84.  Effect of termination

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

38.5. 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 will is not entitled o re-enter the Leased Area or forfeit this Lease at any
time prior to the expiration of the Term (as extended or renewed).

3. RIGHTS AND OBLIGATICNS 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:
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(a) - any smmps or debris from the Leased Area; or

(b) “anyroads or tracks construcled on the Leased Area or on any nerghbounng land under

clause 6.4,

and that any-crop which subsequently grows from the stumps will be the propesty of the
Owner.

Removal of products and equipment

" The Lessee will remove all plant, equrpment. implements or other thmgs brought onto the

Leased Area by or on behalf of the Lessee during the Term within three (3) months afler the
expiration or. earlier termination of this Lease.

Products and equipment left by the Lessee

Subjett to Part 11, any plant, equipment, implements or other things brought onto the Leased
Area by or on behalf of the Lessee, which are-not removed by the Lessee within the three (3)
month period referred to i clause 9.2 and any part of the Plantation Crop not harvested by the
Lessee during the Term (as extended) will be the property of the Owner.

OWNERSHIP OF THE PLANTATION.CROP AND ‘CARBON GREDITS
Gwnership

‘The Owner acknowledges and agrees with the Lessee that for so long as this Lease has not
been terminated for non-payment of Annual Rent under clause 8.1 and the Lessee continues
to pay the instalments of Annual Rent, the Plantatjon Crop and any Carbon Credits will be and
will remain the property of thie Lessee (or- any other person or entity deriving title to -the
Plantabon Crop through the’ Lessee) for the penod referred foin clause 10.3. :

‘,AddmOnal rights

The Owier hereby lransfers and grants to the Lessee the followmg Aghts in addmon to the
_other rights .granted.to the Lessee under this Lease:

{a) to establish, tend and manage the Plantation Grop;

(b) to enfer upon the Leased Area with or -without vehicles and, to the exclusion of the
Owner and all other persons, to harvest the Plantation Crop and remove and sell the
preducts and any rights, benefits and credits derived from the Plantation Crop; and

(c) o 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 toin
- paragraphs (a) and (b) above.

Independent proprietary interest

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

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

Parts 7 or 8); or

(i) becomes void whether by reason of some acl or defaull of the Owner or of the
rustee 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 10.1 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 effluxion of time.

Forest Property Agreement
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For the purposes of the Forestry Rights Act 1996, each clause of this-document, including this
clause 10 is deemed to be repeated and separately constitutes a forest property agreement in

.addition to a lease in respect of the Leased Area (“Forest Property Agreement”).

DEALINGS
By the Owner

(a) The Owner may sell, transfer, assign, lease, licence, charge-or otherwise-dispose of or

' _part with possession of or encumber the whole or -any part of the Leased Area or the
Owner’s interest in the Leased Area or agree to do the same PROVIDED THAT in
respect of any such sale, transfer, assignment, lease or licence by the Owner, the
Owner first aranges (at the Owner's cost) for the other party or parties to the
transaction to enter into a deed of covenant with the Lessee under which sueh party or
parties agree to comply with and be bound by the provisions.of this Lease asif such
party.or parties were named in this Lease in place of the Owner. )

(b) Encumbrances

The Owner agrees with the Lessee that the Owner will not:create any encumbrances
over ‘the Leased Area or any part thereof ranking in priority to the interests. of the
Lessee under this Lease. :

By'the Lessee.
(a) Grants of sub-lease or licence

The Léssee may:

(i) sub-lease or grant a licence to occupy the whole or any pari of fiie Leased
) Aréa; or o . _ .
(ii) assign, transfer or deal with all or part of the Plantation Crop and all produets,

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

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

(b) Assignment or transfer

Subject to clauses 11.2(a) and 11.2(c), the Lessee may with the consent of the Owner

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

(c) Ceasing to be project manager

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

MINING AND PETROLEUM ACTIVITIES

Definitions

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

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

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

Piantation Land Limited / Timbercorp Limited: Head Lease - Master Lease (Vic) - Company Plantings .doc
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"Petrolevm Actmbes means all aclivities that may. be carried out pursuant 10 a Petroleum .- -
Ttle

"Petroleum Title” means any right or title available under the Petroleum Act 1958 and mdud&c
a permit to enter on private land.

12.2. Application for Mining Tenement or Petroleum Title

If any person applies for a Mining Tenement or a Pefreieum Title over any parl of the L.eased
Area, then the following provisions apply:

(@)  The Owner must promptly notify the Lessee.-

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

{c) The Lessee will be entitied to object to orresist the application or to restrict the- -scope
of the rights 1o be obtained by virtue of lhegranl of the application, to the fullest extent
permitted by law.

(d) For the purpose of giving.full effect o paragraph {¢) above, the Owner must sign such.
documents as the Lessee may, requnre and the Léssee will be-entitled to take such
proceedings in the name of the Owner as: 1he Lessee considers appropriate. : "n?\'_

e,

(e) The Owner appomts the Lessee its lawl'ui atlomey to execute the documents and to do

12.3. Grant of Mining Tenement or Petroleum Title

If 2 Mining Tenement or a Petroleum Title is grantéd over any: part of the Leased Area, then
the following provisions apply:

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

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

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

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 coslts of and incidental to the preparation and service of
any notice requiring the other party to remedy a defauit 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 caveal.

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

13.4. Further assurances
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Each party agrees to sign suc!j- documents-and do all such acls, matters-and things as maybe-
_reasonably required by the otHer party to give effect to this Lease.

Voiding insurances

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

Transfer 6f Land Act

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

Property Law Act
The provisions of section 144{1) of the Property Law Act 1958 do not apply {o this lease.
No parthership

Nothing contained in this Lease constitutes any party the partner or agent of any-other party
and each party agrees that it will not hold itself out as the pariner or agent of the other parly.
Subject 16 clause 11.2, this Lease is not for the benefit of any person not a partyto this Lease
:and will not be deemed to give any right or remedy to any such person. - _

Waivers

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

Proper law

This Lease is_goverhed by and is 1o be construed in accordance with the laws of the State of
Victoria and the parties submit lo the jurisdiction of the courts of that State. :

Severability

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

Parties may act through agents

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

Goods and Services Tax

(a) 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 lime.

(c) GST payabie 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 !/ Timbercorp timited: Head Lease - Master Lease (Vic) - Company Planlings .doc
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- (e) The Recipient's obligation to.make payment in respect of a taxable supply under this

Agreement is subjest to the Supplier complying with its obligation in paragraph(d) above
. - and the Recipient may defer payment of that.amount until the Supplier has discharged its
1 obligation to the Recipient’s reasonable satisfaction.

i 14.  NOTICES

1- All-notices, consents, approva!s and other commumcabons required or authorised to be given
under this Lease ("Notices™) must be In writing and may be personally delivered or sent by pre-
paid post or facsimile to the addressee’s address specified in this Lease or such other address
as the addressee may have notified from time to time. A notice will be deemed to be received:

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

{d) if sent by facsimile, upon production of a successful tmnsmlsswn report by the
sender’s facsimile machine. : .

Plantation Land Limited / Timbercorp Limited: Head Lease Master Lease (Vic) - Company Plantings .doc
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SCHEDULE
MILLTOWN TREEFARM

THIS LEASEismadeon | O VoA AR

ltem 1 The Owner

Name: Plantation Land Limited

Address: Level 8, 461 Bourke Street, Melboume
ltem 2 The Owiier

Name: Plantation Land Limited, ACN
Address: Lei\:/{é'll 8, 461 Bourke Street, Melboume
Jtem 3 Leased Area

Item 4 Annual Rent:

The sum of one hundred and eight thousand three hundred and twenty-two dollars and si-)‘@tj';-’o.ne cenls
($108,322.61) per annum for.a tolal Plantation Crop area of 228 hectares fixed during the period from-the
Commencement Date to 30 June 2008. Thereafler the annual rent will be adjusted in -aceordance with

clauses 3.2 and 3.3

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

Item 4 Term
The period commencing on 12 March, 2002 {the "Commencement Date”) and expiring on the earliest of-
(a) lhe date 12 years after the Commencement Dale; and

{b) the dale harvesting of the Plantation Crop is completed for the first time.
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SCHEDULE
MERNA 342 TREEFARM

THIS LEASEismadeon \ O

item 1 - Leased Area
Part of the land described in Certificate of Title Volume 10007 Folio 758-being Lot 2 on PS.305871 5,
Parish of Coradijil.

Item 2 . Annual Rent:.

The sum of one thousand five hundred and :seventy-five dollars and thirty-seven cents ($1,575.37):per

annum for a total Plantaﬁonn(}rop,' area of 4 he_ctares' fixed during the period from the Commencement

‘Date {o 30 June 2008. Ther.éa'fter‘th'e' annual rent will be-adiusted in.accordance wilh elauses 3.2 and 3.3

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

Item 3 . Term
The period commencing on 12 March, 2002 (the "Commencement Date”) and expiring on the eariest 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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CAULFIELD TREEFARM
E
THIS LEASE ismadeon O o QLOOR
H
item-1 The:Owner
Name: Plantation Land Limited
Address: Level 8,461 Bouike Street, Melbouinhe
Telephone: Facsimile:
ltemy'2 Leased:Area

Thie land described in Certificates of Title Volume 8197 Folio 075, Volume 8821 Folio 959 and Volume
10587 Folio 698, Paiish of Kanawinka. T

ltem 3 Annual Rent
The:sum of sixty-five thousand nine hundred and sixty-four dollars and seventeen cents ($65,964.17) per

e -annum for a total Plantation Crop area of 121 hectares fixed during the -period from the Commencement
Date to 30 June 2008. Thereafter the annual rent will be adjusted in accordance with clauses 3.2 and 3.3

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

g El : item 4 Term

3
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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ltem 1 The Owner
Neme: Plantation Land Limited
Address: Level 8, 461 Bourke Street, Melboume
Telephone: . Facsiinile:
s - tem2 Leased Area
Theé Jand described in Cerificate of Title Volume 10537 Folio 862, Parish of Condah.

Item 3 Annual Rent

- The sum of thiteen thousand SiX hundred and nlnety—seven dollars and enghty-evght cents ($13,697.88)
' per annum for a lotal Plantation Crop area of 29 hectares fixed dunng the period from the Commencement

Date 10 30 June 2008. Thereafter the annual rent will bé adjusted i in accordance with clauses 3.2 and 3.3

e

I{ - ) PROVIDED THAT upon termination of this Lease, if Annual Rent has been paid in respect of any.period
L2 B after the date of termination, the Owner will immediately refund that amount to the Lessee and, if Annual -

Rent has not been paid in respect of any period up o and including the date of termination, the Lessee will
lmmedlately pay that amount to the Owner.

Item 4 Term
The pericd commencing on 12 March, 2002 (the "Commencement Date™) and expiring on the earliest of:
i (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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STEPHENS TREEFARM

THISLEASEismadeon | ) Maxrd LOOR

Item 1 The Owner

Name: Plantation Land Limited

Address: Level 8, 461 Bourke Sﬁeet, Melbourne

Telephone: Facsimile:
tem 2 Leased Area

‘The land described in Ceﬂiﬁéates of Title Volume 10546 Folio 731 and Volume 10546 Folio. 732, Parish of

Brarnixholme. -
Rem 3 Annual Rent

The sum of forty-four tho_usénd four hundred and four dollars and three cents ($44,404.03) per annum for
a total Plantation Crop area of 97 heclares fixed during the period from the Commencement Date to 30
June 2008. Thereafier the annual rent will be adjusted in accordance with clauses 3.2 and 3.3

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

Item 4 Term
The period commencing on 12 March, 2002 (the "Commencement Dale™) and expiring on the earliest of:
(a) the date 12 years after the Commencement Date; and

(b) the date harvesting of the Planiation Crop is completed for the first time.
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‘SCHEDULE
INVERARY 238 TREEFARM

THISLEASEismadeon | © Mo 200K

tem 1 _Leased Area

Part of the land described in Certificate of Title Volume 9082 Folio 273 being GA.3; 5, 7 &8, Section 10,
Parish of Byambynee,

Item 2 Annual Rent:

The sum of twenty-six thousand three hundred and forty dollars-and sixty cents ($26,340.60) per annum
for a total Plantation Crop area of 69 hectares fixed during the period from the:Commencement Date to 30
June 2008. Thereafter the annual rent will be adjusted in accordance with-elauses 3:2'and 3.3

' PROV)DED THAT upon termination of this Lease, if Annual Rent has been. pald in-respect of any peried

after the date of termination, the Owner will immediately refund that amount to the: Liessee and, if Ahnual.

Reht has not been paid in-respect of any period up to and including the date of termination, the Lessee will
|mmedrately pay that amount to the Owner.

tem 3 Term

The peried commencmg on 28 February, 2000 {the "Commencement Date") and expiring on the earhest
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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Execuled as a deed

EXECUTED by PLANTATION
LAND LIMITED in accordance
with sectlon 127 of the
Gorporatiols: Act:

N’ e’ S i

Full'Name Director

j; EXECUTED by TlMIERCORP )
; ™S INITED in )
)

)

"accordancé with section 127 of
the Corporations Act:

Sighature Direcior

Sol Charles Rabmow»cz

Full Name Director

Plantation Land Limited / Timbercorp Limited: Head Lease -

‘EiGRaniIE Diree

Full Name Dire.

2 .]Seereiary
Mark Hamilion pryp

o ,;S;ecf'etéfy

Mark Hamilton: Prm

"Full Name Dl.teeter/Secretary
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