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LEASE
DESCRIPTION OF LAND (Note 1)

EXTENT VOLUME FOLIO

Those parts as are hatched on the plan annexed hereto of portion of

Avon Location 4819 and being Lot 5 on Plan 11005 (less portion
resumed)

Part 1393 443
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ENCUMBRANCES (Note 2)

L Mortgage G653160
ESTATE AND INTEREST

I Fee Simple
LESSOR (Note 3)

G.M. HARDIE PTY L TD (A.C.N.008 703 259) of 20 Denis Street, Subiaco, Western Australia

LESSEE (Note 4)

TIMBERCORP EUCALYPTS LIMITED (ACN 055 185067) of 95 Queen Street, Melbourne, Victoria 3000

TERM OF LEASE (Note 5)

Twelve (12) years together with one option of renewal for a further period not exceeding twelve (12) years as
provided in Clause 8.1 together with the right of the Lessee to extend the Term as provided in Clause 8.3

Commencing from the 15th day of March 2000

THE LESSOR HEREBY LEASES TO THE LESSEE the land above descrbed subject to the encumbrances as shown hereon (Note 6)

together with certain rights in respect of any neighbouring land owned or occupied by the Lessor specified in
Clauses 7.3, 7.4 and 7.5

for the above term for the clear yearly rental of (Note 7) Nine thousand three hundred dollars ($9,300.00) .
payable (Note 8) in quarterly instalments in accordance with Part 4 for a total Plantation Crop Area of 60
hectares and subject to review in accrdance with Clauses 4.2, 8.2 and 9.5(a)

* and increased by the sum of any goods and services or like tax thereon

Subject to the covenants and powers implied under the Transfer of Land Ad. 1893 as amended (unless hereby negatived or modified) and also to
the covenants and conditions contained herein.

~ 1996 Department of Land Administration, Western Austrlia & The Docment Company Pl Ltd 051 763 565 tel: 9443 5389, ta: 9443 5390 Page 1 of 4
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The following covenants by the lessee are to be construed according to section ninety - four of the Transfer of Land Act 1893 as amended (Note

I::SPECIAL CONDITIONS

Notwithstanding anything to the contrary herein contained or implied:

For the first year of the Term, the Lessee shall pay to the Owner additional rent of three thousand dollars
($3,000.00) ("additional rent"), which amount shall be payable within seven (7) days of executjon of this Lease. The
additional rent shall be disregarded for the purposes of any review of Annual Rent. If this Lease is extended or
renewed, this Special Condition shall not apply for the extended or renewed Term.

The Less~e agrees (an? t~e Owner acknowledges) that not less than three (3)
months prior to the expiration of the Term of this Lease, the Lessee shall extend "
the Term as contemplated in Clause 8.1 of this Lease. . L? ij / .

ì . (1l 1-7tL;~li. \.

~ . ;-
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RE CL TAL S:

A The Owner is the proprietor of the land described on the front cover of this Lease (the
"Leased Area").

B The Owner has agreed to lease the Leased Area to the Lessee on the terms and conditions
contained in this Lease.

OPE RAT I V E PRO V I S ION S:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Lease, the following words and expressions have the following meanings:

"Annual Rent" means the rent specified on the front cover of this Lease as reviewed
from time to time in accordance with clause 4.2.

"Commencement Date" means the date set out on the front cover of 
this Lease.

"Further Term" means the period for which this Lease may be extended pursuant to
clause 8.1.

"Leased Area" means the land described on the front cover of this Lease.

"month" means calendar month.

"Plantation Crop" means the crop or crops of eucalyptus trees planted and tended or to
be planted and tended on the Leased Area by the Lessee (as reduced pursuant to this
Lease if applicable).

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

"Review Dates" means the dates refelTed to in clause 4.2.

"Term" means the term specified on the front cover of ths Lease and, where the context

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

1.2 Interpretation

In this Lease uness the context otherwise requires:

12184DOCAOi.WPD
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(a) the singular number includes the plural and vice versa and a word denoting one

gender includes each of the other genders;

(b) "p~rson" includes a firm, a corporation and any incorporated bQdy;

( 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 par to tls Lease includes that par's successors and permitted
assigns;

(t) if any part comprises more than one person, the provisions of this Lease binds
all ofthem jointly and each of them severally;

(g) if the Owner or any of the persons comprising the Owner 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 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.

2. GRANT OF LEASE

2.1 Lease

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

3. CONDITIONS AND CONSENTS

3.1 Consents and approvals

Ths Lease is subject to and conditional upon the obtaining of 
the followig consents and

approvals to the satisfaction of the Lessee:

(a) the approval (if required) of this Lease by the Western Australian Planing
Commssion under section 20(l)(a) of 

the Town Planng and Development Act

1928, within twelve (12) months after the date of execution of this Lease;

(b) all local, State and Commonwealth governent approvals, licences or

12184 DOCAO 1. WPD
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pennissions required for the establishment of the Plantation Crop, before planting

seedling trees on the Leased Area; and

Cc) the consent to this Lease of 
all mortgagees and encumbrancers toJhe Leased Area

in the form of consent in the back of this Lease or such other fonn as the Lessee
reasonably requires, within one (1) month after the date of execution of this Lease
or such later date as the Lessee may agree.

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

subsequent.

3.2 Each part to use best endeavours to ensure conditions satisfied

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

3.3 Failure of conditions

If any of the conditions referred to in clause 3.1 are not satisfied withn the time limits
set out in that clause this Lease wil be at an end and be deemed never to have been of
any force or effect.

4. RENT

4.1 Payment of rent

The Lessee wil pay to the Owner the Anual Rent in advance in equal successive
quarerly 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 wil 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.

4.2 Rent reviews

The Anual Rent will be reviewed on the first 30 June after the date of execution of 
this

Lease (whether or not the date of execution of ths Lease falls before or afer the
Commencement Date) and each 30 June thereafter durng the Tenn (as extended or
renewed) ("Review Dates"). PROVIDED THAT, subject to clauses 8.2 and 9.5, the
Anual Rent payable from any Review Date canot be less than the Anual Rent payable
immediately prior to that Review Date, the Anual Rent payable on and from each
Review Date will be the lesser of:

(a) i 07% of the Anual Rent payable imediately prior to the relevant Review Date;

12184DOCA01.WPD
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and

(b) the amount calculated in accordance with the following formula:

NR=Rx NCPI
CPI

Where:

NR is the Anual Rent payable from the relevant Review Date.

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

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

CPI is the Consumer Price Index (All Groups, Weighted Average of Eight

Capital Cities) 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.

4.3 Discontinuation or suspension of CPI

If the Conswner Price Index (All Groups, Weighted Average of Eight Capital Cities) is
discontinued or suspended, the method of review set out in clause 4.2 wil cease to apply
and wil be replaced with such alternative method as is mutually agreed between the

Owner and the Lessee or, if the paries 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
Charered Accountants (Western Australian Division) at the request of either par most
closely reflects changes in the cost of living for the eight Australian Capital Cities. The
cost of any expert determination caried out under this clause wil be borne equally

between the parties.

5. THE LESSEE'S OBLIGATIONS

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

5.1 Permitted use

Use the Leased Area for the purose of growing, tending and harvesting a plantation or
plantations of eucalyptus trees.

12184DOCAO 1. WPD
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5.2 Forestry practice

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

5.3 Comply with laws

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

Leased Area.

5.4 Repairs

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

5.5 Chemicals and dangerous substances

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

manner which is likely to result in damage to vegetation, livestock, crops or water
reserves on any neighbourng land owned or occupied by the Owner.

5.6 Native vegetation

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

5.7 Buildings

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

5.8 Permit Owner to enter

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

5.9 Indemnity

Indemnfy 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 and/or personal injur to any person or damage to any
property wheresoever occurng arsing from an occurence at the Leased Area or the use
by the Lessee of the Leased Area durng the Term except where the loss of life and/or
personal injur or damage to propert is the result of an act or omission by the Owner or

12 1 84DOAOi.WPD
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the Owner's invitees.

6 OWNER'S OBLIGATIONS

6.1 Boundary"fence

The Owner agrees with the Lessee that the Owner wil at the Owner's expense prior to
the Commencement Date (or such later date as the Lessee may agree) construct or cause
to be constructed a fence along the external boundar of the Leased Area, or in such other

location as the Lessee agrees, suitable to restrain livestock from straying onto the Leased
Area and thereafter during the Teim to maintain the fence in good and substantial repair
and condition.

6.2 During the Term

The Owner agrees with the Lessee that the Owner wil 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 interrption by the Owner or any person claiming through or under

the Owner.

(b) Rates and taxes

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

(c) Comply with laws

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

(d) Comply with mortgages, etc

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

( e) Chemicals and dangerous substances

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

12 i 84DOCAO 1.WPD
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(t) Control of fires

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

(g) Lighting of fires

Not without the prior wrtten approval of the Lessee light any flfes 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:

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

(ii) any notice or notification received by the Owner from the owner or
occupier of any adjoining land pursuant to the provisions of the Bush
Fires Act 1954.

7. THE LESSEE'S RIGHTS

7.1 General

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

7.2 Harvest

The Lessee wil be entitled to harest the Plantation Crop and to remove and sell or
otherwise deal in the products and any rights, benefits and credits denved from the
Plantation Crop and to retain all income from such sale or dealing.

7.3 Access

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

7.4 Construct roads and tracks

The Lessee may with the pnor wrtten consent of the Owner (which consent must not be

12184DOCAOi.WPD
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unreasonably withheld) construct and maintain such roads and tracks (including, if
necessary, bridges and culverts) on the Leased Area or on any neighbouring land in
respect of which the Owner has similar rights, as are reasonably required by the Lessee
to provide access to the Leased Area from a public road.

7.5 Use of sand and gravel

For the purposes of constructing and maintaining the roads and tracks referred to in
clause 7.4 the Lessee may take and use sand, gravel and other material available from a
place approved by the Owner (which approval must not be unreasonably withheld) on
either the Leased Area, or any neighbouring land in respect of which the Owner has
similar rights, in such quantities as the Lessee reasonably requires. If 

the Lessee exercises

its rights under this clause, the Lessee must rehabilitate the surace of the land to an
appearance as near as possible to the appearance of the surace of the surounding land.

7.6 Graze livestock

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

7.7 Security

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

7.8 Signs

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

8. EXTENSION OF TERM

8.1 Lessee may extend Term

The Lessee may by giving wrtten notice to the Owner not less than three (3) months
prior to the expiration ofthe Term, elect to extend the Term for the purose of growing,
tending and harvesting a second rotation of the Plantation Crop in respect of the whole

or any par of the Leased Area (as nomiated 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 Furter Term; and

(b) the date haresting of 
the Plantation Crop is completed for the second time.

i 2 i 84 DOCAO \. WPD
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8.2 Extension for part only

If the Lessee elects to extend the Term under this clause in respect otpart only of the
Leased Area, references in this Lease to the ó'Leased Area" will during the period of
extension be deemed to be references to that par of the Leased Area and the Anual Rent
will be adjusted inuediately from the date of extension in accordance with the following
formula:

NR = R x 2PCA
PCA

Where:

NR is the Anual Rent payable on and from the date of extension.

R is the Anual Rent payable inuediately prior to the date of extension.

2PCA is the area in hectares of the Plantation Crop that is extended to enable a
second rotation of the Plantation Crop to be harvested.

PCA is the original area in hectares of the Plantation Crop as set out on the front
page of this Lease subject to any adjustments made under clause 9.5.

8.3 Extension for late harvesting

If the Lessee is prevented from:

(a) harvesting the Plantation Crop;

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

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

due to an event of Force Majeure, but continues to pay instalments of Anual Rent, the
Lessee may by giving wrtten notice to the Owner elect to extend the Term (on the terms
and conditions of ths Lease) for a period of time equal to the duration of the event of
Force Majeure.

8.4 Definition of Force Majeure

In clause 8.3, "Force Majeure" means:

(a) Act of God, fire, explosion, earhquake, landslide, flood, wash-out, lightning,

storm or tempest;

1iI84DOCA01.WPD
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(b) strikes, lockouts, stoppages, restraints of labour or other industrial disturbances;

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

-

(d) breåkdown 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 maner);

( e) restraints, embargoes or other unoreseeable actions by the governent of
Western Australia or the government of the Commonwealth of Australia; or

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

9. TERMINATION

9.1 Non payment of Annual Rent

The Owner may terminate ths Lease with immediate effect if the Lessee is in arears in
respect of one quarerly instalment of Anual Rent and such arears are not paid in full
within 3 months after the Owner has served a written notice on the Lessee requesting
payment.

9.2 Termination upon harvest

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

(b) In the event that the Term is extended under clause 8.1, the Lessee may terminate

this Lease at any time after completion of the harest of the Plantation Crop for
the second time by giving not less than three (3) months prior notice in wrting
to the Owner.

9.3 Material breach

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

9.4 Loss of Plantation Crop

(a) If:

121 84DOAOl.WPD
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(i) the whole or a substantial part of the Plantation Crop is damaged or

destroyed whether by fire or any other cause whatsoever; or
(ii) an independent forestry consultant commissioned by the Lessee

reasonably determines that the whole or a substantial par of the

Plantation Crop is no longer commercially viable,

the Lessee may terminate this Lease by giving not less than one month prior
written notice of such termination to the Owner. Termination under this clause
will take effect on and from the Rent Payment Date next following the expiration
of the period of notice.

(b) 1fso directed by the Owner in writing within two (2) months after receipt of 
the

Lessee's notice of termination, the Lessee must forthwith remove from the Leased
Area all trees, logs, stups and debris forming part of or derived from the
Plantation Crop and re-seed pasture on the Leased Area.

9.5 Reduction of the Leased Area

(a) If:
(i) the whole or any par of the Plantation Crop on the Leased Area is

damaged or destroyed whether by fire or any other cause whatsoever; or

(ii) an independent forestry consultant commissioned by the Lessee
reasonably determines that the whole or any part of the Plantation Crop
on the Leased Area is no longer commercially viable,

the Lessee may terminate this Lease in respect of that portion of the Leased Area
on which the affected part of the Plantation Crop is or was growing ("the
surrendered area") by giving not less then one month's prior wrtten notice of
such termination to the Owner and the Anual Rent wil be adjusted in
accordance with the followig formula fi'om the date on which termination takes
effect:

NR=Rx (PCA - SA)
PCA

Where:

NR is the Anual Rent payable on and from the date termination takes
effect;

R is the Anual Rent payable immediately prior to the date termination
takes effect;

12184DOCAOl.WPD
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peA is the original area in hectares of the Plantation Crop as set out on
the front page of this Lease subject to any adjustments made under clause
8.2; and

SA is the area in hectares of the Plantation Crop \\-hich IS to be
surrendered under this clause 9.5.

Termination under this clause will take effect on and from the earlier of:

(iii) the Rent Payment Date next following the expiration of the period of

notice; and

(iv) the date on which the Lessee has met all of its obligations under clause

9.5(b).

Cb) Ifso directed by the Owner in wrting within two (2) months after receipt of the
Lessee's notice of termination, the Lessee must forthwith remove from the
surendered area all trees, logs, stups and debris formg par of or derived from
the Plantation Crop and, provided it is reasonably practicable to do so, fence off
the surrendered area from the remainder of the Leased Area, re-seed pastue on
the surrendered area and provide the Owner with reasonable access to the
surrendered area.

9.6 Effect of termination

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

9.7 Limited right of termination

Except as expressly provided in this Par 9, neither Par shall be entitled to terminate or
rescind tms Lease and the Owner wil not be entitled to re-enter the Leased Area or fodeit
this Lease at any time prior to the expiration of the Term (as extended or renewed).

10. RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMATION

10.1 Removal of stumps, roads and tracks

The Lessee acknowledges and agrees with the Owner that at the expirtion or earlier
termnation oftms Lease, the Lessee wil not remove or authorise the removal of:

(a) any stups or debris from the Leased Area except to the extent th clauses 9.4(b)

and 9.5(b) apply; or

12184DOCAOI.WPD
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(b) any roads or tracks constructed on the Leased Area or on any neighbouring land

under clause 7.4,

and that any crop which subsequently grows from the stumps will be tht propert of the

Owner. .

10.2 Removal of products and equipment

The Lessee wil 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.

10.3 Products and equipment left by the Lessee

Subject to Part 11, any plant, equipment, implements or other things brought onto the
Leased Area by or on behalf of the Lessee, which are not removed by the Lessee within
the three (3) month period referred to in clause i 0.2 and any part of the Plantation Crop
not harested by the Lessee during the Term (as extended or renewed) wil be the

propert of the Owner.

11. OWNERSHIP OF THE PLANTATION CROP

11.1 Ownership

The Owner acknowledges and agrees with the Lessee that for so long as this Lease has
not been terminated for non-payment of Anual Rent under clause 9.1 and the Lessee
continues to pay the instalments of Annual Rent, the Plantation Crop and any rights,
benefits and credits derived from the Plantation Crop wil be and will remain the propert
of the Lessee (or any other person or entity deriving title to the Plantation Crop through
the Lessee) for the period referred to in clause 1 i .3. .

11.2 Additional rights

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

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

(b) to enter upon the Leased Area with or without vehicles and, to the exclusion of

the Owner and all other persons, to harest the Plantation Crop and remove and
sell the products and any rights, benefits and credits derived from the Plantation
Crop; and

Cc) to exercise and enjoy such of the rights and powers granted to the Lessee under
this Lease as may be necessar to enable the Lessee to exercise the rights referred

12184DOCAOi.WPD
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to in paragraphs (a) and (b) above.

11.3 Independent proprietary intei'est
-

(a) Thê rights and interests granted to the Lessee under clauses 11.1 and 11.2
constitute an independent and severable grant of a proprietar 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 tils Lease:

(i) ends; or

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

(iii) becomes void whether by reason of some act or default of 
the Owner or

of the trustee in banptcy, receiver, receiver and manager, controller,

administrator or liquidator of the Owner, or for any other reason
whatsoever,

the rights and interests granted to the Lessee under clauses 11. i and 11.2 shall,
unless expressly surendered by the Lessee, continue in full force and effect and
may be exercised and enjoyed by the Lessee tltil the date on which the Term (as
extended or renewed) would have ended by effuxion oftime.

12. DEALINGS

12.1 By the Owner

(a) The Owner may sell, transfer, assign, lease, licence, mortgage, charge or
otherwise dispose of or part with possession of or encumber the whole or any part
of the Leased Area or the Owner's interest in the Leased Area or agree to do the
same PROVIDED THAT the Owner first aranges (at the Owner's cost) for the
other par or paries to the transaction to enter into a deed of covenant with the

Lessee tlder which such par or paries agree to comply with and be bound by

the provisions of this Lease as if such par or paries were named in this Lease
in place ofthe Owner.

(b) Encumbrances

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

121 84DOCAO i .WPD
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12.2 By the Lessee

(a) Grants of sub-lease or licence

Thê Lessee may sub-lease or grant a licence to occupy the whole or any part of
the Leased Area on such terms and conditions as the Lessee deems fit without
having to obtain the consent of the Ovver but no such sub-lease, licence or other
dealing shall relieve the Lessee from any obligations under this Lease.

(b) Assignment or transfer

The Lessee may with the consent of the Owner (which consent must not be
unreasonably witlùeld) assign or transfer this Lease upon the Lessee aranging
(at the Lessee's cost) for the assignee to enter into a deed of covenant with the
Qvver 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 anytng to the contrary
express or implied in this Lease, if for any reason whatsoever the Lessee ceases
to be the project manager wider the Project Deed constituting any of the
Timbercorp Eucalypts Projects (as amended from time to time) ("the Project
Deed") the Ovver will consent to the assignment of this Lease to any person
fulfillng the position of project manager under the Project Deed for the time
being, subject to the proposed assignee assuming all of the obligations of the
Lessee under this Lease.

13 MINING AN PETROLEUM ACTIVITIES

13.1 Definitions

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

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

"Mining Tenement" means any right or title available wider the Mining Act 1978 and
includes a permit to enter on private land.

"Petroleum Activities" means all activities that may be caried out pursuant to a
Petroleum Title.

"Petroleum Title" means any right or title available under the Petroleum Act 1967 and

12184DOCAO 1. WPD
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includes a permit to enter on private land.

13.2 Application for Mining Tenement or Petroleum Title

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

(a) The Owner must promptly notify the Lessee.

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

consent of the other Part.

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

(d) For the purpose of giving full effect to paragraph (c) above, the Owner must sign

such documents as the Lessee may require, and the Lessee wil be entitled to take
such proceedings in the name of the Owner as the Lessee considers appropriate.

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

13.3 Grant of Mining Tenement or Petroleum Title

If a Mining Tenement or a Petroleum Title is granted over any par 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 cared out upon the Leased Area, and must forward copies
of all communcations with the persons caring out or proposing to carr out
such activities.

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

(c) If any compensation becomes payable by virte 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.

12184DOCAOi.WPD
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14 GENERAL

14.1 Warranties

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

14.2 Costs

(a) The Lessee agrees to pay the professional costs of having the terms and
conditions explained to the Owner in respect of this Lease up to an amount of
$500.

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

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

14.3 Production of duplicate certificate of tite

The Owner agrees that it wil, within 14 days of the Lessee's request (and at the Lessee's

cost), produce or cause to be produced the duplicate certificate(s) of title to the Leased
Area at the Department of Land Administration, Midland to enable this Lease to be
registered.

14.4 Further assurances

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

14.5 Voiding insurances

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

14.6 Transfer of Land Act

To the extent permitted by law, all provisions implied in leases by the Transfer of Land

Act 1893 are expressly excluded from this Lease.

12 1 84DOCAO l.WPD
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14.7 Propert Law Act

The provisions of sections 80 and 82 of the Propert Law Act 1969 do not apply to this
Lease.

14.8 No partnership

Nothing contained in this Lease constitutes any part the partner or agent of any other
party and each par agrees that it wil not hold itself out as the parner or agent of the
other par. Subject to clause 12.2(c), this Lease is not for the benefit of any person not

a part to this Lease and wil not be deemed to give any right or remedy to any such

person.

14.9 Waivers

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

14.10 Proper law

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

14.11 Severabilty

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

14.12 Parties may act through agents

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

15. NOTICES

All notices, consents, approvals and other communications required or authorised to be
given under this Lease ("Notices") must be in wrting 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 wil
be deemed to be received:

(a) if personally delivered, upon receipt;

12 1 84DOAOi.WPD
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(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.

12 i 84DOCAO i. WPD



22

ANNEXURE - FORM OF MORTGAGEE'S CONSENT (clause 3.1(c))

IIe PRIMARY INDUSTRY BANK OF AUSTRAIA (the "Mortgagee") being the mortgagee
named in MOltgage No. G653l60 registered against the Leased Area (the "Mortgage") HEREB Y
CONSENT(S) to the grant to Timbercorp Eucalypts Limited (ACN 055 185 067) ("the Lessee")
of the within Lease and to the grant of the various other rights over the Leased Area and the
neighbouring land owned or occupied by the Owner as set out in the withn Lease and AGREES
THAT:

(a) the Mortgagee will at the Lessee's request (and at the Lessee's cost) produce the
duplicate certificate(s) of title relating to the Leased Area at the Deparent of Land
Administration, Midland to enable the within Lease to be registered;

(b) the Plantation Crop and any rights, benefits and credits derived from the Plantation Crop

will be and shall remain the propert of the Lessee or any other person or entity that
derives title to the Plantation Crop through the Lessee;

(c) the Moitgagee will at the Lessee's request (and at the Lessee's cost) provide to the Lessee
a deed releasing the Plantation Crop and the products, rights, benefits and credits derived
from the Plantation Crop from the Mortgage;

(d) the Moltgagee will, in the event of the exercise of the power of sale or any other power
or remedy of the Mortgagee on default under the Mortgage, exercise the sae subject to

the rights of the Lessee under the within Lease; and

(e) the Mortgagee wil not assign the Mortgage or any rights under the Mortgage without
first aranging for the assignee to enter into a deed of covenant with the Lessee under
which the assignee agrees to comply with and be bound by the provisions of this
mortgagee's consent as if named in this mortgagee's consent in the place of the
Mortgagee.

Except as provided in this mortgagee's consent, this moitgagee's consent shal be without
prejudice to the rights, powers and remedies set out in the Mortgage.

In this mortgagee's consent:

(i) references to the "Lessee" and to the "Mortgagee" shall include their respective
successors and assigns; and

(ii) words and expressions defined in the within Lease shall have the same meanng when
used in this mortgagee's consent.

EXECUTED as a deed.

12184DOCAO I. WPD
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DATED this çlæ b t: ~4- ;; ..-i

(EXECUTION BY MORTGAGEE).

Signed by pRIy lNUSTY BAN OF AUS' UM by itattorneys fL L ~ )
D~~'1 ~. vvi. z,r.." . ~'--i lt~.¿
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INSTRUCTIONS

1. If insuffcient space in any section, Additional Sheet, Form B 1,

should be used with appropriate headings, The boxed sections
should only contain the words "see page ..,"

2, Additional Sheets shall be numbered consecutively and bound

to this document by staples along the left margin prior to
execution by the parties.

3. No alteration should be made by erasure, The words rejected

should be scored through and those substituted typed or
written above them, the alteration being initialled by the
persons signing this document ~nd their witnesses,

4. Where issued, the Duplicate Certificate of Title is required to be
produced or if held by another party then arrangements must
be made for its production.

NOTES

1. DESCRIPTION OF LAND
Lot and Diagram/Plan/Strata/Survey-Strata Plan number or
Location name and number to be stated.
Extent - Whole, part or balance of the land comprised in the
Certificate of Title to be stated. If part, define by recital and/or
sketch.
The Volume and Folio number to be stated.

2. ENCUMBRANCES
To be identified by nature and number, if none show NIL.

3, LESSOR
State the full name of the Lessor/Lessors (REGISTERED
PROPRIETOR) as shown In certificate of title and the
address/addresses to which future notices can be sent.

4, LESSEE
State full name of the Lessee/Lessees and the
address/addresses to which future notices can be sent. If two
or more state tenancy e.g, Joint Tenants, Tenants In Common,
If Tenants in Common specify shares.

, 5, TERM OF LEASE
Must exceed 3 years. Term to be stated in years, months and
days or as the case m::y be. Commencement date to be
stated, Options to renew to be shown.

6. RECITE ANY EASEMENTS TO BE CREATED
Here set forth any Easements to be created as appurtenant to
the lease commencing with the words "together with" and/or
any Reservations hereby created encumbering the lease
commencing with the words "reserving to".

7, State amount in words,

8 State term of payment.

9, Insert any Covenants required.

10, LESSOR/LESSEE EXECUTION
A separate attestation is required for every person signing this
document, Each signature should be separately witnessed by
an Adult Person. The address and occupation of the witness
must be stated,

EXMINED

1

LESSEE - DUP

""1/ 1/11111111"" 1111111111111
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30 Aug, 1999 10:27:46 Perth
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Registered pursuant to the provisions of the TRANSFER OF LAND
ACT 1893 as amended on the day and time shown above and
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SUB-LEASE - WESTERN AUSTRALIA

1999 TIMBERCORP EUCALYPTS PROJECT

2000 PLANTINGS

BETWEEN

TIMBERCORP EUCALYPTS LIMITED

A.C.N. 055 185 067

(the "Project Manager")

- and -

EACH SEVERAL GROWER

(the "Growerll)
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THIS SUB-LEASE is made on 30 June 1999.

BET WEE N:

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

SECOND:Each several person who is named or otherwise described in Part 2 of the Schedule
PARTY: and his transferees and assigns (as permitted under the Project Deed) (each of whom

is called a "Grower"; whichever relevant Grower is of concern in any particular
circumstances is called "the relevant Grower"; and all of whom are called "the relevant
Growersl1) f- . '..""'- ....__...,--_."...-......,.,...,.,..,.=~. v;..~.; C,"i'¡':l'.l:",'.' (ì: !TY r,:\:f":. C:'.'I~:~'\-"".rr)Td "11 ')'.1' I'.." \ . . . . . ,. -." '.0. .' I . _ .. ~ .t. '

¡i3'î~il;Õ~3~::J~Îd :.; '¡:-:8L~:2ï;o~~

R E C I TAL S ¡ 2¡)2~3P87 ; :.-::'.:ns F:ent~~1 -.I: !S;~-'ß-~--¡ ~~;'5--- en-o/Sl'_ ¡ Sfc1ì2.ture . .)I'ly .
A. The Project Manager holds leases or sub-le:o ~uf land d~sç ed in

Part 1 of the Schedule (each such piece of land being called in this Sub-Lease a
"Plantation").

B. The Project Manager has agreed to sub-let to each relevant Grower one or more
separate Wood lots as set out in Part 2 of the Schedule, each Wood 

lot comprising part

of one of the Plantations, for the purpose of planting, tending and harvesting a

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

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

OPERATIVE PROVISIONS:

1. DEFINITIONS

In this Sub-Lease unless the context otherwise requires:

"Bunnings Plantation" means a Plantation in respect of which the Project Manager
has engaged Bunnings Treefarms Pty Ltd to establish and maintain the Trees,

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

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

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

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

99 Sub-lease SHR.WA,2000plant
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"Management Agreement" means the agreement of even date for the carrying out of
certain plantation services on the relevant Woodlots and on the relevant Plantation
between each several Grower and the Project Manager.

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

"month" means calendar month.

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

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

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

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

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

"Term" means the term of this Sub-Lease as specified in Part 3 of the Schedule plus
any extension thereof under clause 10,1.

"Trees" means the crop of eucalyptus trees the subject of the Management Plan
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 Wood 

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

otherwise.

"Wood Purchase Agreement" means an agreement for the sale of Wood from
the relevant Woodlots and other Wood lots on a Bunnings Plantation entered into
by one or more several Growers with Bunnings Treefarms Pty Ltd, (the
"Purchaser" therein) and its successors and assigns.

"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.

2. INTERPRETATION

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

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

(b) "person" includes a firm, corporation and any incorporated body.
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(c) Headings are for convenience only and do not affect the interpretation of this
Sub-Lease.

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

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

(f) 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,

3. GRANT OF SUB-LEASE

The Project Manager sub-leases to the relevant Grower the Woodlot or Wood 
lots

described against the name of the relevant Grower in Part 2 of the Schedule for the
Term for the purpose of growing, tending and harvesting a plantation or plantations of
eucalyptus trees.

4. CONDITIONS

4.1 Consents and approvals

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

(a) the approval of the Western Australian Planning Commission under
section 20(1)(a) of the Town Planning and Development Act 1928 (if such
approval is required); and

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

The condition referred to in paragraph 4.1 (b) is deemed to be a condition subsequent.

4.2 Other agreements

This Sub-Lease is subject to and conditional upon:

(a) the relevant Grower entering into the Management Agreement;
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(b) the relevant Grower entering into, in respect of relevant Woodlots
comprising part of a Bunnings Plantation the Wood Purchase Agreement
(if so required by Bunnings Treefarms Pty Ltd); and

(c) the Project Manager entering into the Head Lease,

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

4.3 Use all reasonable endeavours to ensure conditions satisfied

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

4.4 Failure of conditions

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

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

(b) the Project Manager must immediately repay to the relevant Grower any
instalments of Annual Rent or other moneys paid by the relevant Grower to
the Project Manager under this Sub-Lease.

5. RENT

5.1 Annual Rent

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

5.2 Rent reviews

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

(a) the Annual Rent payable immediately prior to the relevant Review Date;
and

(b) the amount calculated in accordance with the following formula:

NR = R x NCPI
CPI

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

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

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

CPI is the Consumer Price Index (All Groups) Weighted average of eight capital cities
(or any substitute accepted by the government of the Commonwealth of Australia) as
last published by the Australian Bureau of Statistics prior to the immediately preceding
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 wil be replaced with such alternative method as is mutually agreed between
the Project Manager and the relevant Grower or, if they fail to agree, such alternative
method as in the opinion of an expert appointed by the President for the time being of
the Institute of Chartered Accountants (Western Australian Division) at the request of
either of them most closely reflects changes in the cost of living for the eight capital
cities of Australia. The cost of any expert determination carried out under this clause
shall be borne equally between the Project Managerand the relevant Grower,

6. RELEVANT GROWER'S OBLIGATIONS

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

6.1 Permitted use

Use the relevant Woodlots solely for the purpose of growing, tending and harvesting a
plantation or plantations of eucalyptus trees.

6.2 Forestry practice

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

6.3 Comply with laws

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

6.4 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 Wood 

lots or on any
neighbouring land.
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6.5 Interference with activities

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

6.6 Chemicals and dangerous substances

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

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

6.8 Permit Project Manager to enter

Permit the Project Manager to enter upon the relevant Wood 
lots from time to time with

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

under this Sub-Lease.

6.9 Comply with other agreements

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

6.10 Give access to owners of adjoining Woodlots

Give such rights of way and free access to the owners or occupiers of any Wood 
lot

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

7. PROJECT MANAGER'S OBLIGATIONS

7.1 Prior to Commencement Date

The Project Manager agrees with the relevant Grower that the Project Manager wil at
the Project Manager's expense prior to the Commencement Date (or such later date
as the relevant Grower may agree):

(a) Boundary fence

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

(b) Declared plants and animals

Take or cause to be taken all reasonable steps to control any plants or
animals on or about the relevant Woodlots which are "declared plants" or
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"declared animals" within the meaning of the Agriculture and Related

Resources Protection Act 1976.

7.2 During the Term

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

(a) Quiet enjoyment

Allow the relevant Grower to peaceably and quietly hold and enjoy the
relevant Woodlots without any interruption by the Project Manager or any
person claiming through or under the Project Manager,

(b) Maintain boundary fence

Maintain or cause to be maintained the fence constructed pursuant to

clause 7.1 in good and substantial repair and condition,

(c) Rates and taxes

Duly and punctually payor cause to be paid all rates, taxes and other
charges levied by any government or other authority in respect of the
relevant Wood lots ,

(d) Comply with laws

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

(e) Chemicals and dangerous substances

Not store or use any chemical. inflammable, noxious or dangerous

substances in a manner which is likely to result in damage to vegetation,
livestock, crops or water reserves on the relevant Woodlots.

(f) Comply with Head Lease

Comply with the provisions of the Head Lease.

(g) Control of fires

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

(h) Not create any encumbrances

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

8.1 General

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

8.2 Harvest

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

8.3 Trees are property of the relevant Grower

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

8.4 Access

The relevant Grower shall be entitled to full and free access for any purpose
whatsoever to the relevant Wood lots along any road or track on any neighbouring land
in respect of which the Project Manager has similar rights and which gives access to
the relevant Wood lots from a public road,

8.5 Construct roads and tracks

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

8.6 Use of sand and gravel

For the purposes of constructing and maintaining the roads and tracks referred to in
clause 8.5 the relevant Grower may take and use sand, gravel and other material
available from a place approved by the Project Manager on the relevant Wood 

lots or

on any neighbouring land in respect of which the Project Manager has similar rights, in
such quantities as the relevant Grower reasonably requires. If the relevant Grower

exercises its rights under this clause, the relevant Grower must rehabiltate the surface
of the land to an appearance as near as possible to the appearance of the surface of
the surrounding land.

8.7 Security

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

9.1 General

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

9.2 Graze livestock

The Project Manager or its invitees may graze livestock on the relevant Wood 
lots

and retain all income derived therefrom,

9.3 Bees

The Project Manager or its invitees may keep bees on the relevant Wood 
lots and

retain all income derived therefrom.

9.4 Access

The Project Manager shall be entitled to full and free access for the purposes of
carrying out its rights and obligations with or without vehicles to the relevant

Woodlots along any road or track or any neighbouring land owned or occupied by the
Project Manager which gives access to the relevant Wood 

lots from a public road.

9.5 Further access

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

9.6 Use of sand and gravel

The Project Manager may with the approval of the Grower take and use sand, gravel
and other material from a place on the relevant Wood 

lots which does not derogate
from the productivity of the Trees. The Grower may withhold the approval in the
event that it believes that the removal of the sand, gravel and other material will
derogate from the productivity of the Trees.

9.7 Signs

The Project Manager may at its own expense erect and maintain a sign on the relevant
Wood lots detailng such matters as the Project Manager reasonably considers

appropriate.

10. FORCE MAJEURE

10.1 Extension for late harvesting

If the relevant Grower is prevented from:

(a) harvesting the Trees;
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(b) removing from the relevant Wood 
lots the products derived from the Trees;

or

(c) processing the products derived from the Trees,

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

10.2 Definition of Force Majeure

In this part "Force Majeure" means:

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

(b) 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 Western Australia or the government of the Commonwealth of
Australia; or

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

11. EARLY TERMINATION AND REDUCTION OF THE RELEVANT WOODLOTS

11.1 Termination for default

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

(b) The Project Manager may terminate this Sub-Lease in respect of the
relevant wood lots with immediate effect if:

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

(ii) the relevant Grower commits a material breach of this Sub-
Lease and fails to remedy the breach or make reasonable

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

11.2 Loss of Trees

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

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

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

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

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

11.3 Reduction of the relevant Woodlots

(a) If in respect of any of the relevant Wood 
lots:

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

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

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

(i) the 30 June next following the expiration of the period of notice;
and

(ii) the date on which the relevant Grower has met all of its
obligations under clause 11.3(b).

(b) If so directed by the Project Manager in writing within two (2) months after
receipt of the relevant Grower's notice of termination, the relevant Grower
must, subject to clause 18,11, at the relevant Grower's expense forthwith
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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 Wood lots, re-seed pasture on the surrendered area and
provide the Project Manager and the lessor or sub-lessor under the Head
Lease with reasonable access to the surrendered area.

11.4 Effect of termination

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

(b) Termination of this Sub-Lease in respect of a relevant Woodlot or part of
a relevant Wood lot under this part 11 shall not affect the rights or
obligations of the Parties in respect of any other relevant Wood 

lot or

other part of the relevant Woodlot.

11.5 Limited right of termination

Except as expressly provided in this Part, neither the Project Manager nor the
relevant Grower shall be entitled to terminate or rescind this Sub-Lease and the
Project Manager shall not be entitled to re-enter the relevant Wood 

lots or forfeit this

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

12. RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION

12.1 Removal of stumps, roads and tracks

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

(a) any stumps from the relevant Woodlots; or

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

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

12.2 Removal of products and equipment

During the three (3) month period following the expiration of this Sub-Lease, the
relevant Grower may enter upon the relevant Wood 

lots and remove any products

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

12.3 Products and equipment left by the relevant Grower

(a) Any plant, equipment, implements or other things brought onto the relevant
Woodlots by or on behalf of the relevant Grower, which are not removed by
the relevant Grower within the three (3) month period referred to in clause
12.2; and
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(b) any part of the Trees not harvested by the relevant Grower during the Term
(as extended or renewed),

wil be the property of the Project Manager.

13. Ownership of the Trees

13.1 Ownership

The Project Manager acknowledges and agrees with the relevant Grower that for so
long as this Sub-Lease has not been terminated for non-payment of Annual Rent under
clause 11,1 (b) and the relevant Grower continues to pay the Annual Rent the Trees wil
be and shall remain the property of the relevant Grower for the period referred to in
paragraph 13.3(b).

13.2 Additional Rights

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

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

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

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

13.3 Independent Proprietary Interest

(a) The rights and interests granted to the relevant Grower under clauses 13.1 and
13.2 constitute an independent and severable grant of a proprietary interest in
the relevant Wood lots by the Project Manager to the relevant Grower.

(b) In the event that the Term or the leasehold interest of the relevant Grower under
this Sub-Lease:
(i) ends; or
(ii) is terminated (other than by effluxion of time or by the operation of Parts

4 or 11); or

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

the rights and interests granted to the relevant Grower under clauses 13.1 and
13,2 shall, unless expressly surrendered by the relevant Grower, continue in full
force and effect and may be exercised and enjoyed by the relevant Grower until
the date on which the Term would have ended by effluxion of time.
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14. MINING AND PETROLEUM ACTIVITIES

14.1 Definitions

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

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

"Mining Tenement" means any right or title available under the Mining Act 1978 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 1967 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 wil apply:

(a) The Project Manager must promptly notify the relevant Grower.

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

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

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

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

14.3 Grant of Mining Tenement or Petroleum Title

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

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

(b) The Project Manager must not consent to any use of water, fellng of
trees, stripping of bark or cutting of timber on the relevant Woodlots,

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

(d) If this Sub-Lease is terminated under clause 11.2 or area of the relevant
Wood lots 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.

15. Warranties

The Project Manager represents and warrants that:

15,1 as at the date of execution of this Sub-Lease, the Head Lease is valid and
subsisting;

15,2 the Project Manager is entitled under the Head Lease to grant this Sub-Lease to

the relevant Grower; and

15,3 any consents which may be required to the granting of this Sub-Lease (other
than those referred to in clause 4.1) have been obtained.

16. Notices

16,1 All notices, consents, approvals and other communications required or authorised to

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

(a) if 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.

17. Caveat
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17,1 The relevant Grower may at its own expense lodge a subject to claim caveat at the
Offce of Titles, Midland in respect of its interest under this Sub-Lease.

17,2 The Project Manager agrees to provide to the relevant Grower all plans and other
details reasonably necessary to enable the relevant Grower to lodge a subject to
claim caveat.

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

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

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

18. GENERAL

18.1 Further assurances

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

18.2 Voiding insurances

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

18.3 Transfer of Land Act

To the extent permitted by law, all provisions implied by the Transfer of Land Act 1893
are expressly excluded from this Sub-Lease.

18.4 Property Law Act
The provisions of section 80 and 82 of the Property Law Act 1969 do not apply to
this Sub-Lease,

18.5 Proper law

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

18.6 Severabilty

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

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

18.8 No Partnership

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

18.9 Waivers

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

18.10 Assignment

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

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

(c) The relevant Grower may only transfer, mortgage, assign or otherwise
dispose of this Sublease or any of its rights or interests hereunder in
accordance with the provisions of the Project Deed and otherwise
may not assign sub-let or part with possession of the relevant
Wood lots or any part thereof or otherwise by any act or deed to
procure or allow or suffer (either voluntarily or involuntarily) the
relevant 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 shall
apply to this Sub-Lease and both sections are hereby expressly
excluded.
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18.11 Limitation of liability of relevant Grower

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

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

18.12 Delegation

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

99 Sub-lease SHR-WA.2000plant
Wednesday, 30 June 1999



PART 1 : THE PLANTATIONS AND HEAD LEASE DETAILS (P2000-WA-SPSR)

Plantation Plantation Name Land Description Head Lease
Code Details

MCD McDonald 2000 Those parts of Sussex Location 1537 PW McDonald
being part of Certificate of Title Volume
1060 Folio 22.

That portion of Sussex Location 2404
being part of Certificate of Title Volume
1125 Folio 563.

Delineated into woodlots numbered from
85 to 168 on the map annexed hereto

UN Lind berg 2000 Those parts of Portion of Sussex Location RD & LM
i being part of Certificate of Title Volume Lindberg
2092 Folio 540.

Delineated into wood lots numbered from
1 to 80 on the map annexed hereto

COO Coolgarup 2000 Those parts of Nelson Location 4159 WLA East
being part of Certificate of Title Volume
1443 Folio 625.

Those parts of Nelson Locations 4160
and 5234 being part of Certificate of Title
Volume 1318 Folio 222.

Delineated into wood lots numbered from
127 to 301 on the map annexed hereto

HAR Hardie 2000 Those parts of portion of Avon Location GM Hardie Pty
4819 (being Lot 5 on Plan 11005) being Ltd

part of Certificate of Title Volume 1393
Folio 443.

Delineated into woodlots numbered from
1 to 60 on the map annexed hereto

DEO DeToledo 2000 Those parts of Hay 99, 120,521 together Alvarez
with those portions each of Hay 614, DeToledo
1086 being part of Lot 3 (Diagram Nominees Pty
31057) being part of Certificate of Title Ltd
Volume 1657 Folio 373.

Delineated into woodlots numbered from
1 to 260 on the map annexed hereto

GRY Grylls 2000 Those parts of Hay Location 2178 being AG & BD
part of Certificate of Title Volume 2115 Grylls
Folio 211 .

Those parts of Hay Location 2187 on
Crown Lease being part of Certificate of
Title Volume 1051 Folio 1962.

Delineated into wood lots numbered from
1 to 162 on the map annexed hereto

PART 1 PAGE 1



Plantation Plantation Name Land Description Head Lease

Code Deta ils

WRN Warren Hill 2000 Portion of Williams Location 7290 and Cadogan
being Lot 2 on Plan 5289 being part of Estates
Certificate of Title Volume 269 Folio Australia Pty

124A. Lid

Williams Location 11847 being part of
Certificate of Title Volume 1083 Folio 63.

Williams Location 11983 being part of
Certificate of Title Volume 1402 Folio
166,

Williams Location 14070 being part of
Certificate of Title Volume 1245 Folio 54.

Delineated into wood lots numbered from
1 to 417 on the map annexed hereto

BOO Boolarong 2000 Those parts of Perpetual Lease 1249 in Timbercorp
Crown Lease 733/1964 as are delineated Land Pty Ltd
into wood lots numbered 1 to 1025 on the
map annexed hereto

BMW Bramwell 2000 Those parts of Certificate of Title Volume Timbercorp
1813 Folio 854 as are delineated into La nd Pty Ltd

wood lots numbered 1 to 248 on the map
annexed hereto

CHE Cheyne Beach Those parts of Certificate of Title Volume Timbercorp

2000 1675 Folio 907 as are delìneated into Land Pty Ltd
wood lots numbered 1 to 220 on the map
annexed hereto

DAV Davidsons 2000 Those parts of Certificate of Title Volume Timbercorp
1797 Folio 638 as are delineated into Land Pty Ltd
wood lots numbered 1 to 288 on the map
annexed hereto

FRW Frawley 2000 Those parts of Certificate of Title Volume Timbercorp
1672 Folio 600 as are delineated into Land Pty Ltd
woodlots numbered 1 to 269 on the map
annexed hereto

GRU Grubb 2000 Those parts of Certificates of Title Rowena
Volume 1032 Folio 654, Volume 1585 Nominees Pty
Foli0100 i Volume 1714 Foli0486 and Ltd
Volume 1714 Folio 487 as are delineated
into wood lots numbered 1 to 46 on the
map annexed hereto

IRa lronbrook 2000 Those parts of Certificate of Title Volume Timbercorp
1 343 Folio 49 as are delineated into Land Pty Ltd
wood lots numbered 1 to 874 on the map
annexed hereto
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Plantation Plantation Name Land Description Head Lease

Code Deta i1s

LWA Lake Warburton Those parts of Certificate of Title Volume Timbercorp

2000 1885 Folio 608 as are delineated into Land Pty Ltd
wood lots numbered 1 to 897 on the map
annexed hereto

LOI Lois 2000 Those parts of Certificates of Title RP & LD

Volume 1146 Folio 791 as are delineated Drygan
into wood lots numbered 1 to 40 on the
map annexed hereto

MET Metcalf 2000 Those parts of Perpetual Lease 1366 in Timbercorp
Crown Lease 281/1962 as are delineated Land Pty Ltd
into woodlots numbered 1 to 652 on the
map annexed hereto

SHD Sheed 2000 Those parts of Certificates of Title DDJ Sheed

Volume 1170 Folio 981 as are delineated
into wood lots numbered 1 to 23 on the
map annexed hereto

STO Stoney West Those parts of Perpetual Lease 1268 in Timbercorp

2000 Crown Lease 288/1962 as are delineated Land Pty Ltd
into wood lots numbered 1 to 559 on the
map annexed hereto

TOE T owes 2000 Those parts of Certificate of Title Volume DJ &HL
1601 Folio 180 as are delineated into T owes

wood lots numbered 1 to 221 on the map
annexed hereto
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PART 3: Term

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

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

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

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

PART 4: Annual Hent

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

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

(b) thereafter, in respect of each financial year during the Term, on each 31
May preceding the commencement of that financial year,

99 Sub-lease SHR-WA.2000plant
Wednesday, 30 June 1999



EXECUTED as an agreement

THE COMMON SEAL of TIMBERCORP EUCALYPTS )
LIMITED was affìxed in accordance with its Constitution )

in the presence of: )
)

/-_.---~/~r . ..... , 'l " . ...
-_./

Director

i
l~.. ~r/Secretary

As Attorney for and on behalf of each several relevant
Grower
EXECUTED in Mølbourne by Permanent Trustee
Company Limited ACN 000 000 993 as custodian under
the Custody Agre1ament dated 19 February 1999 by being

SIGNED SEALED AND DELIVERED by its attorneys who
state that they have no notice of revocation of the Power
of Attorney dated 2 June 1993, whereby they execute this
deed document or instrument, a certified copy of which is
filed in Permanent Order Book No, 277 at Page 6, Item 4

Group A Attorney

(i. f. L..../\._./'.....,./

Group B Attorney

~R~
Signature

l. ~\ úA
Signature

ie: n ;;' tl-..iA-'tA2(:" l:.~: .1'

Name Name

APlRO~D
~~!~J2

FoÃèiiìÏRpËRSõÑ-
Western AlItr~n Pianniog Commission

99 Sub-lease SHR-WA.2000plant Wednesday, 30 June 1999
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VARIATION OF WESTERN AUSTRAIAN SINGLE ROTATION SUB-LEASE

(1999 PROJECT - 2000 PLANTINGS)

BETWEEN

TIMBERCORP LIMITED

A.C.N. 055 185 067

(the nproject Manager")

- and -

EACH SINGLE ROTATION RELEVANT GROWER

(the "Single Rotation relevant Growers")



VARATION OF WESTERN AUSTRALIAN SINGLE ROTATION SUB-LEASE

DATED 200 .

BETWEEN:

FIRST
PARTY:

TIMBERCORP LIMITED, ACN. 055 185 067, a company incorporated
under the laws of Australia and having its registered offce in the State of
Victoria at 5th Floor, 95 Queen Street, Melbourne

(the "Project Manager"); and

SECOND
PARTY:

Each several person who is named or otherwise described in Part 2 ofthe
Western Australian Single Rotation Sub-Lease and his transferees and assigns
all of whom are collectively referred to as

(the "Single Rotation relevant Growers")

RECIT ALS:

A. Pursuant to the Single Rotation Sub-Lease (Western Australian Woodlots) in

respect of2000 plantings dated 30 June 1999 between the Project Manager and the
Single Rotation relevant Growers ("the Western Australian Single Rotation
Sub-Lease"), the Project Manager granted to the Single Rotation relevant Growers
a sub- lease in relation to a number of W oodlots.

B. Permanent Trustee Company Limited was appointed custodian in respect ofthe

1999 Timbercorp Eucalypts Project under the terms of a Custody Agreement.

C. The parties wish to amend the Western Australian Single Rotation Sub-Lease by:

(i) replacing part 1 of 
the schedule to the Western Australian Single Rotatíon

Sub-Lease with the part of the schedule attached to this agreement; and

(H) deleting from part 2 of the schedule to the Western Australian Single Rotationu.-
Sub-Lease all details relating to the Wood 

lots on Boolanong (BOO), Orubb

(ORD), Ironbrook (IRO), Lake Warburton (LWA) Metcalf(MET), and
Stoney West (STO)Treefarms and replacing them with details of 

Wood lots set

out in Schedule B.



OPE RAT I V E PRO V I S ION s:

Interpretation

1. Unless a contrar intention appears, words and expressions defined in the Western

Australian Single Rotation Sub-Lease have the same meaning where used in this
deed.

2. This document is supplemental to the Western Australian Single Rotation Sub-Lease

Variation

With effect from 8 December 1999:

1. the Western Australian Single Rotation Sub-Lease is varied by deleting from part 1 of

the schedule to the Western Australian Single Rotation Sub-Lease, the head lease
details and replacing them with the details contained in Schedule A to this
Agreement.

2. the Western Australian Single Rotation Sub-Lease is further varied by deleting from

Part 2 of the Schedule to the Western Australian Single Rotation Sub-Lease all
details relating to woodlots on the plantation known as Boolanong (BOO), Orubb
(ORU), Ironbrook (IRa), Lake Warburton (LWA) Metcalf(MET), and Stoney West
(STO)Treefarms and replacing them with the details contained in Schedule B to this
Agreement.

Confirmation

5. Save to the extent only that the provisions of 
the Westem Australian Single Rotation

Sub-Lease are necessanly inconsistent with the provisions of 
this document, the

provisions of the Western Australian Single Rotation Sub-Lease are hereby
confirmed and will continue in full force and effect.



EXECUTED by the parties.

EXECUTED by TIMBERCORP
LIMITED in accordance with its
Constitution in the presence of

(//;¡jj;)

!l.

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

~~.:#--)G _/. . ¡ . ..

v

)

)

)

Director

--orlSec retary

)

)

)

)

Director

Dii vcmrlSecretary



Schedule A - The Plantations and Head Lease Details

(see attached)



PART 1: THE PLANTATIONS AND HEAD LEASE DETAILS (P2000-WA-SPSR)

Plantation Plantation Name Land Description Head Lease
Code Details

BCH Blechynden 2000 Those parts of Certificate of Title Volume AB & BA
1872 Folio 351 as are delineated into Blechynden
wood lots numbered 1 to 61 on the map
annexed hereto

BMW Bramwell 2000 Those parts of Certificate of Title Volume Timbercorp
1813 Folio 854 as are delineated into Lands Pty Ud
woodlots numbered 1 to 248 on the map
annexed hereto

CHE Cheyne Beach Those parts of Certificate of Title Volume Timbercorp
2000 1675 Folio 907 as are delineated into Lands Pty Ud

wood lots numbered 1 to 220 on the map
annexed hereto

COO Coolgarup 2000 Those parts of Nelson Location 4159 being WLA East
part of Certificate of Title Volume 1443 Folio
625.

Those parts of Nelson Locations 4160 and
5234 being part of Certificate of Title
Volume 1318 Folio 222.

Delineated into wood lots numbered from
127 to 301 on the map annexed hereto

DAV Davidsons 2000 Those parts of Certificate of Title Volume Timbercorp
1797 Folio 638 as are delineated into Lands Pty Ud
wood lots numbered 1 to 288 on the map .
annexed hereto

DEO De Toledo 2000 Those parts of Hay 99, 120,521 together Alvarez
with those portions each of Hay 614, 1086 De Toledo
being part of Lot 3 (Diagram 31057) being Nominees Pty
part of Certificate of Title Volume 1657 Folio Ud
313.

Delineated into woodlots numbered from 1
to 261 on the map annexed hereto

FRW Frawley 2000 Those parts of Certificate of Title Volume Timbercorp
1672 Folio 600 as are delineated into Lands Pty Ud
woodlots numbered 1 to 269 on the map
annexed hereto

GRY Grylls 2000 Those parts of Hay Location 2178 being AG & BD
part of Certificate of Title Volume 2115 Folio Grylls
211.

Those parts of Hay Location 2187 on Crown
Lease being part of Certificate of Title
Volume 1051 Folio 1962.

Delineated into wood lots numbered from 1
to 162 on the map annexed hereto

PART 1 PAGE 1



Plantation Plantation Name Land Description Head lease

Code Details

HAR Hardie 2000 Those parts of portion of Avon Location GM Hardie Pty
4819 (being Lot 5 on Plan 11005) being part Ltd
of Certificate of Title Volume 1393 Folio
443.

Delineated into wood lots numbered from 1
to 60 on the map annexed hereto

HES Sandy Springs Those parts of Certificate of Title Volume R & L Hester
2000 1149 Folìo 873, Volume 1149 Folio 876 and

Volume 1686 Folio 803 as are delineated
into wood lots numbered 1 to 110 on the
map annexed hereto

UN Lindberg 2000 Those parts of Portion of Sussex Location I RD & LM
being part of Certificate of Title Volume Lindberg
2092 Folio 540.

Delineated into woodlots numbered from 1
to 80 on the map annexed hereto

LO! Lais 2000 Those parts of Certificates of Title Volume RP & LD
1146 Folio 741 as are delineated into Drygan
wood lots numbered 1 to 40 on the map
annexed hereto

MeD McDonald 2000 Those parts of Sussex Location 1537 being PW McDonald
part of Certificate of Title Volume 1060 Folio
22,

That portion of Sussex Location 2404 being
part of Certificate of Title Volume 1125 Folio
563.

Delineated into woodlots numbered from 85
to 168 on the map annexed hereto

MOE Maore 2000 Those parts of Certificates of Title Volume GL & PM
1887 Folio 140, Volume 1887 Folio 141, Moore
Volume 448 Folio 87 A, Volume 405 Folio
102A, Volume 1475 Folio 354, Volume 41
Folio 83A, Volume 448 Folio 85A, Volume
1356 Folio 066, Volume 1356 Folio 067,
Volume 1919 Folio 55, Volume 1919 Folio
58 and Volume 1316 Folio 552 as are
delineated into wood lots numbered 754 to
755 on the map annexed hereto

SHD Sheed 2000 Those parts of Certificates of Title Volume DDJ Sheed
1170 Folio 981 and Volume 1271 Folio
375as are delineated into wood lots 

numbered 1 to 23 on the map annexed
hereto

TOE T owes 2000 Those parts of Certificates of Title Volume DJ, KG & EJ
1601 Folio 180 as are delineated into T owes
woodlots numbered 1 to 221 on the map
annexed hereto

PART 1 PAGE 2



Plantation Plantation Name Land Description Head Lease
Code Details

WRN Warren Hill 2000 Portion of WiIiams Location 7290 and being Cadogan
Lot 2 on Plan 5289 being part of Certificate Estates
of Title Volume 269 Folio 124A. Australia Pty
Willams Location 11847 being part of Ltd

Certificate of Title Volume 1083 Folio 63.

Wiliams Location 11983 being part of
Certificate of Title Volume 1402 Folio 166.

Williams Location 14070 being part of
Certificate of Title Volume 1245 Folio 54.

Delineated into wood lots numbered from 1
to 417 on the map annexed hereto

PART 1 PAGE 3



Schedule B - Growers and Woodlots

(see attached)



IN THE FEDERAL COURT OF AUSTRALIA
VICTORIA DISTRICT REGISTRY

No. Ç'ifI of 2009

IN THE MATTER OF TIMBERCORP SECURITIES LIMITED (IN LIQUIDATION)
ACN: 092311 469

AND

IN THE MATTER OF TIMBERCORP LIMITED (IN LIQUIDATION)
ACN: 055185067

TIMBERCORP SECURITIES LIMITED (IN
LIQUIDATION) and OTHERS
(ACN 092 311 469)

Plaintiff

WA CHIP & PULP CO. PTY L TO
and OTHERS
(ACN 008 720 518)

Defendants

CERTIFICATE IDENTIFYING EXHIBIT

This is the exhibit marked "MAK-5" now produced and shown to MARK ANTHONY

KORDA at the time of swearing his affidavit on 23 July 2009,

Before me: -
LUCY HANAH KIRWM

Amld Bi lalbr .
L&veI21, 33 Gollns Stræ

Melbourne 30
An ~lIan Legal Practltíoner wlin i'
meaing r,f tho L€lçial Profession Ac 20

Filed on behalf of the Plaintiffs

ARNOLD BLOCH LEIBLER
Lawyers and Advisers
Level 21

333 Collns Street
Melbourne 3000

DX 38455 Melbourne
Tel: 92299999
Fax: 92299900
Ref: 01-1499489

(Leon Zwier/Lucy Kirwan)



;-UJJ \ q L (' ('.j~

LEASE
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VV STAMP 'ÕUTY-P:ÄID- SEC'T10N'112V
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203/~897 ' Gross Rental
¡ . S. . ßI't;_Cf' $-;tti.p- ,7() ~
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FORM L 1

FORM APPROVED
NO, 81527

WESTERN AUSTRALIA
TRANSFER OF LAND ACT 1893 AS AMENDED

DESCRIPTION OF LAND (Note 1)

Portion of Nelson Location 1626 as cross hatched on the plan

EXTENT VOLUME FOLIO

Part 1686 803

annexed hereto

ENCUMBRANCES (Note 2)

I Nil
ESTATE AND INTEREST

I Fee Simple
LESSOR (Note 3)

RODNEY JOHN WINSTON HESTER and LORRAINE GRACE HESTER both formerly of Bridgetown, both now of
Post Office Box 159, Bridgetown, Western Australia

LESSEE (Note 4)

TIMBERCORP LIMITED (ACN 055 185067) of 95 Queen Street, Melbourne, Victoria 3000

TERM OF LEASE (Note 5)

Twelve (12) years together with one option of renewal for a further period not exceeding twelve (12) years as
provided in Clause 8.1 together with the right of the Lessee to extend the Term as provided in Clause 8.3

Commencing from the 1 st day of January 2000

THE LESSOR HEREBY LEASES TO THE LESSEE the land above described subject to the encumbrances as shown hereon (Note 6)

together with certain rights in respect of any neighbouring land owned or occupied by the Lessor specified in
Clauses 7,3, 7.4 and 7.5

for the above term for the clear yearly rental of (Note 7) One thousand one hundred and twenty dollars ($1,120.00) .
payable (Note 8) In quarterly instalments in accordance with Part 4 for a total piantation Crop Area of 4
hectares and subject to review in accordance with Clauses 4,2, 8.2 and 9.5(a)

.. and increased by the sum of any goods and services or like tax thereon

Subject to the covenants and powers implied under the Transfer of Land Act 1893 as amended (unless hereby negatived or mOdified) and also to
the covenants and conditions contained herein,

t& 1996 Department of Land Administration, Western Austalia & The Document Company Ply Lld 051 763565 tel: 94435389, fax: 94435390 Page 1 of 4



PAGE 2

The following covenants by the lessee are to be construed according to section ninety. four of the Transfer of Land Act 1893 as amended (Note
l1!sPECIAL CONDITIONS

Notwithstanding anything to the contrary herein contained or implied, for the first year of the Term, the Lessee shall
pay to the Owner additional rent of four hundred and sixty nine dollars ($469,00) ("additional rent"), which amount
shall be payable within 7 days of execution of this Lease. The additional rent shall be disregarded for the purposes
of any review of Annual Rent. If this Lease is extended or renewed, this Special Condition shall not apply to any
Lessee for the extended or renewed Term.

(s 1998 Department of Land Administration. Western Australia & The Document Company Ply Lld 051 763565 lel: 9443 5389, fax: 9443 5390 Page 2 of 4
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RE C I TAL S:

A The Owner is the proprietor of the land described on the front cover of 
this Lease (the

"Leased Area"),

B The Owner has agreed to lease the Leased Area to the Lessee on the teims and conditions
contained in this Lease,

OPE RAT I V E PRO V I S ION S:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitons

In this Lease, the following words and expressions have the following meanings:

"Annual Rent" means the rent specified on the front cover of this Lease as reviewed
from time to time in accordance with clause 4.2.

"Commencement Date" means the date set out on the front cover of 
this Lease.

"Further Term" means the period for which this Lease may be extended pursuant to
clause 8.1.

"Leased Area" means the land described on the front cover of 
this Lease.

"month" means calendar month.

"Plantation Crop" means the crop or crops of eucalyptus trees planted and tended or to
be planted and tended on the Leased Area by the Lessee (as reduced pursuant to this
Lease if applicable).

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

"Review Dates" means the dates referred to in clause 4.2.

"Term" means the term specified on the front cover of 
this Lease and, where the context

permits, includes any extension or renewal of 
that term, but subject to any variation or

termination of the Term in accordance with this Lease.

1.2 Interpretation

In this Lease unless the context otherwise requires:

12637DOCA01,WPD
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(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 tìrm, a corporation and any incorporated body;

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

(d) a reference to an Act of Parliament shall be read as a reference to that Act as

amended, modified or replaced from time to time and includes any regulations,
by-laws, orders, ordinances or rules made under that Act;

(e) a reference to a party to this Lease includes that party's successors and permitted

assigns;

(t) if any party comprises more than one person, the provisions of this Lease binds

all of them jointly and each of them severally;

(g) if 
the Owner or any of the persons comprising the Owner 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 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.

2. GRANT OF LEASE

2.1 Lease

The Owner leases to the Lessee the Leased Area for the Tei1T for the purpose of growing,
tending and harvesting a plantation or plantations of eucalyptus trees,

3. CONDITIONS AND CONSENTS

3.1 Consents and approvals

This Lease is subject to and conditional upon the obtaining of 
the following consents and

approvals to the satisfaction of the Lessee:

(a) the approval (if required) of this Lease by the Western Australian Planning
Commission under section 20(l)(a) of the Town Planning and Development Act
1928, within twelve (12) months after the date of execution of this Lease;

(b) all local, State and Commonwealth government approvals, licences or

12637DOCAOi.WPD
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permissions required for the establishment of 
the Plantation Crop, before planting

seedling trees on the Leased Area; and

(c) the consent to this Lease of 
all mortgagees and encumbrancers to the Leased Area

in the fOlm of consent in the back of this Lease or such other form as the Lessee
reasonably requires, within one (1) month after the date of execution ofthis Lease
or such later date as the Lessee may agree,

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

subsequent.

3.2 Each party to use best endeavours to ensure conditions satisfied

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

3.3 Failure of conditions

If any of the conditions referred to in clause 3.1 are not satisfied within the time limits
set out in that clause this Lease wil be at an end and be deemed never to have been of
any force or effect.

4. RENT

4.1 Payment of rent

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

4.2 Rent reviews

The Annual Rent will be reviewed on the first 30 June after the date of execution of 
this

Lease (whether or not the date of execution of this Lease falls before or after the
Commencement Date) and each 30 June thereafter during the Term (as extended or
renewed) ("Review Dates"). PROVIDED THAT, subject to clauses 8.2 and 9.5, the
Annual Rent payable from any Review Date cannot be less than the Annual Rent payable
immediately prior to that Review Date, the Annual Rent payable on and from each
Review Date will be the lesser of:

( a) 107% of the Annual Rent payable immediately prior to the relevant Review Date;

12637DOCAut.WPD
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and

(b) the amount calculated in accordance with the following formula:

NR = R x NCPI
CPI

Where:

NR is the Annual Rent payable from the relevant Review Date,

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

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

CPI is the Consumer Price Index (All Groups, Weighted A yerage 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.

4.3 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 4.2 will cease to apply
and will be replaced with such alternative method as is mutually agreed between the
Owner and the Lessee or, if the parties fail to agree, such alternative method as in the
opinion of an expert appointed by the President for the time being of the Institute of
Charered Accountants (Western Australian Division) at the request of either party most
closely reflects changes in the cost of living for the eight Australian Capital Cities. The
cost of any expert determination carried out under this clause wíl be borne equally
between the parties.

5. THE LESSEE'S OBLIGATIONS

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

5.1 Permitted use

Use the Leased Area for the purpose of growing, tending and harvesting a plantation or
plantations of eucalyptus trees.

12637DOCAOi.WPD
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5.2 Forestry pi"actice

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

5.3 Comply with laws

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

Leased Area,

5.4 Repairs

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

5.5 Chemicals and dangerous substances

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

manner which is likely to result in damage to vegetation, livestock, crops or water
reserves on any neighbouring land owned or occupied by the Owner.

5.6 Native vegetation

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

5.7 Buildings

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

5.8 Permit Ownei' 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.

5.9 Indemnity

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 and/or personal injury to any person or damage to any
propert 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 to property is the result of an act or omission by the Owner or

i 263 7DOCAO 1. WPD
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the Owner's invItees,

6 OWNER'S OBLIGATIONS

6.1 Boundary fence

The Owner agrees with the Lessee that the Owner wil at the Owner's expense prior to
the Commencement Date (or such later date as the Lessee may agree) construct or cause
to be constructed a fence along the external boundary of the Leased Area, or in such other
location as the Lessee agrees, suitable to restrain livestock from straying onto the Leased
Area and thereafter during the Tenn to maintain the fence in good and substantial repair
and condition,

6.2 During the Term

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

(c) Comply with laws

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

(d) Comply with mortgages, etc

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

(e) Chemicals and dangerous substances

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

i 2637DOCAO i. WPD
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(f) Control of fires

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

(g) Lighting of fires

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

(h) Notification of fires

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

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

(ii) any notice or notification received by the Owner from the owner or
occupier of any adjoining land pursuant to the provisions of the Bush
Fires Act i 954.

7. THE LESSEE'S RIGHTS

7.1 General

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

7.2 Harvest

The Lessee wil 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,

7.3 Access

The Lessee wil be entitled to full and free access with or without vehicles to the Leased
Area along any road or track on any neighbouring land in respect of 

which the Owner has

similar rights and which gives access to the Leased Area from a public road.

7.4 Construct roads and tracks

The Lessee may with the prior written consent of the Owner (which consent must not be

12637DOCAOi.WPD
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unreasonably withheld) construct and maintain such roads and tracks (including, if
necessary, bridges and culverts) on the Leased Area or on any neighbouring land in
respect of which the Owner has similar rights, as are reasonably required by the Lessee
to provide access to the Leased Area from a public road,

7.5 Use of sand and gravel

For the purposes of constructing and maintaining the roads and tracks referred to in
clause 7.4 the Lessee may take and use sand, gravel and other material available from a
place approved by the Owner (which approval must not be umeasonably 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, 11'th.: Lessee exercises

its rights under this clause, the Lessee must rehabilitate the surface of the land to an
appearance as near as possible to the appearance of 

the surface of the surrounding land.

7.6 Graze livestock

The Owner may graze livestock on the Leased Area at such times and under such
conditions as are acceptable to the Lessee. If 

the Owner does not \\.ish to graze livestock

under those conditions, the Lessee may do so and retain any income derived thereIì'om,

7.7 Security

Subject to clause 5,8, the Lessee may at its own expense padlock any gates on roads or
tracks entering the Leased Area and take such other measures to exclude trespassers as
the Lessee reasonably considers appropriate.

7.8 Signs

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

8. EXTENSION OF TERM

8.1 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 Teim, elect to extend the Tem1 for the purpose of growing,
tending and harvesting a second rotation of the Plantation Crop 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.

12637DOCAO I. WPD
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8.2 Extension for part only

If the Lessee elects to extend the Term under this clause in respect of pait only of the
Leased Area, references in this Lease to the "Leased Area" will during the period of
extension be deemed to be references to that part of the Leased Area and the Annual Rent
wil be adjusted immediately from the date of extension in accordance with the following
formula:

NR = R x 2peA
peA

Where:

NR is the Annual Rent payable on and from the date of extension,

R is the Annual Rent payable immediately prior to the date of extension,

2PCA is the area in hectares of the Plantation Crop that is extended to enable a
second rotation of the Plantation Crop to be harvested.

peA is the original area in hectares of 
the Plantation Crop as set out on the front

page of this Lease subject to any adjustments made under clause 9.5.

8.3 Extension for late harvesting

If the Lessee is prevented from:

(a) harvesting the Plantation Crop;

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

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

due to an event of Force Majeure, but continues to pay instalments of Annual Rent, the
Lessee may by giving written notice to the Owner elect to extend the Tein1 (on the terms
and conditions of this Lease) for a period of time equal to the duration of the event of
Force Majeure.

8.4 Definition of Force Majeure

In clause 8,3, "Force Majeure" means:

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

12637DOCAOl.WPD
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(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 Lessee to maintain plant, machinery or
equipment in a proper manner);

(e) restraints, embargoes or other unforeseeable actions by the go\'ernment of
Western Australia or the government of the Commonwealth of Australia; or

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

9. TERMINATION

9.1 Non payment of Annual Rent

The Owner may terminate this Lease with immediate effect if the Lessee is in arrears in
respect of one quarterly instalment of Armual Rent and such arrears are not paid in full
within 3 months after the Owner has sen'ed a written notice on the Lessee requesting
payment.

9.2 Termination upon harvest

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

(b) In the event that the Te111 is extended under clause 8.1, the Lessee may terminate

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

9.3 Material breach

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

9.4 Loss of Plantation Crop

(a) If:

12637DOCAOi.WPD
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(i) the whole or a substantial part of the Plantation Crop is damaged or
destroyed whether by fire or any other cause whatsoever; or

(ii) an independent forestry consultant commissioned by the Lessee
reasonably determines that the whole or a substantial part of the
Plantation Crop is no longer commercially viable,

the Lessee may terminate this Lease by giving not less than one month prior
.written notice of such termination to the Owner. Termination under this clause
will take effect on and from the Rent Payment Date next following the expiration
of the period of notice.

(b) Ifso directed by the Owner in writing within two (2) months after receipt of 

the

Lessee's notice of termination, the Lessee must forthwith remove from the Leased
Area all trees, logs, stumps and debris forming part of or derived from the
Plantation Crop and re-seed pasture on the Leased Area,

9.5 Reduction of the Leased Area

(a) If:
(i) the whole or any part of the Plantation Crop on the Leased Area is

damaged or destroyed whether by fire or any other cause whatsoever; or

(ii) an independent forestry consultant commissioned by the Lessee
reasonably determines that the whole or any part of the Plantation Crop
on the Leased Area is no longer commercially viable,

the Lessee may terminate this Lease in respect of that portion of the Leased Area
on which the affected part of the Plantation Crop is or was growing ("the
surrendered area") by giving not less then one month's prior written notice of
such termination to the Owner and the Annual Rent wil be adjusted in
accordance with the following formula from the date on which termination takes
effect:

NR = R x (PCA - SA)
PCA

Where:

NR is the Annual Rent payable on and from the date termination takes
effect;

R is the Annual Rent payable immediately prior to the date termination
takes effect;
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peA is the original area in hectares of the Plantation Crop as set out on
the front page of this Lease subject to any adjustments made under clause
8.2; and

SA is the area in hectares of the Plantation Crop which is to be
surrendered under this clause 9,5.

Termination under this clause will take effect on and from the earlier of:

(iii) the Rent Payment Date next following the expiration of the period of

notice; and

(iv) the date on which the Lessee has met all of its obligations under clause

9.5(b),

(b) If so directed by the Owner in writing within two (2) months after receipt of the

Lessee's notice of termination, the Lessee must forthwith remove from the
simendered area all trees, logs, stumps and debris foiming part of or derived from
the Plantation Crop and, provided it is reasonably practicable to do so, fence off
the surrendered area from the remainder of the Leased Area, re-seed pasture on
the surrendered area and provide the Owner with reasonable access to the
surrendered area,

9.6 Effect of termindion

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

9.7 Limited right of termination

Except as expressly provided in this Pait 9, neither Party shall be entitled to terminate or
rescind this Lease and the Owner will not be entitled to re-enter the Leased Area or forfeit
this Lease at any time prior to the expiration of the Term (as extended or renewed).

10. RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION

10.1 Removal of stumps, roads and tracks

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

(a) any stumps or debris from the Leased Area except to the extent that clauses 9.4(b)

and 9,5(b) apply; or

i 2637DOCAO i. WPD



15

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

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

10.2 Removal of products and equipment

The Lessee wil 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.

10.3 Products and equipment left by the Lessee

Subject to Part 11, any plant, equipment, implements or other things brought onto the
Leased Area by or on behalf of the Lessee, which are not removed by the Lessee within
the three (3) month period referred to in clause 10,2 and any part of the Plantation Crop
not harvested by the Lessee during the Term (as extended or renewed) wil be the
propeiiy of the Owner.

11. OWNERSHIP OF 
THE PLANTATION CROP

11.1 Ownership

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

11.2 Additional rights

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

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

(b) to enter upon the Leased Area with or without vehicles and, to the exclusion of

the Owner and all other persons, to harvest the Plantation Crop and remove and
sell the products and any rights, benefits and credits derived from the Plantation
Crop; and

Cc) to exercise and enjoy such of 
the rights and powers granted to the Lessee under

this Lease as may be necessary to enable the Lessee to exercise the rights referred

12637DOCAOl.WPD



16

to in paragraphs (a) and (b) above.

11.3 Independent proprietary interest

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

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

(i) ends; or

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

(iii) becomes void whether by reason of some act or default of the Owner or

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

the rights and interests granted to the Lessee under clauses 11.1 and 11.2 shall,
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 or renewed) would have ended by effuxion of time,

12. DEALINGS

12.1 By the Owner

(a) The Owner may sell, transfer, assign, lease, licence, mortgage, charge or
otherwise dispose of or pait 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 the Owner first arranges (at the Owner's cost) for the
other party or parties to the transaction to enter into a deed of covenant with the
Lessee under which such party or parties agree to comply with and be bound by
the provisions of this Lease as if such party or parties were named in this Lease
in place of the Owner.

(b) Encumbrances

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

12637DOCAOIWPD
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12.2 By the Lessee

(a) Grants of sub-lease or licence

The Lessee may sub-lease or grant a licence to occupy the whole or any part of
the Leased Area on such terms and conditions as the Lessee deems fit without
having to obtain the consent of the Owner but no such sub-lease, licence or other
dealing shall relie\'e the Lessee from any obligations under this Lease.

(b) Assignment or transfer

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

(c) Ceasing to be project manager

The Owner covenants and agrees that, notwithstanding anything to the contrary
express or implied in this Lease, if for any reason whatsoever the Lessee ceases
to be the project manager under the Project Deed constituting any of the
Timbercorp Eucalypts Projects (as amended from time to time) ("the Project
Deed") the Owner 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.

13 MINING AND PETROLEUM ACTIVITIES

13.1 Definitions

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

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

"Mining Tenement" means any right or títle available under the Mining Act 1978 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 1967 and
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includes a permit to enter on private land.

13.2 Application for Mining Tenement or Petroleum Title

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

(a) The Owner must promptly notify the Lessee.

(b) Neither the Owner nor the Lessee shall consent to the application or do any act
or thing that may assist the grant of the application without the prior written
consent 0 f the other Party.

( c) The Lessee will be entitled to object to or resist the application or to restrict the
scope of the rights to be obtained by virtue of the grant of the application, to the

fullest extent permitted by law.

(d) For the purpose of giving full effect to paragraph (c) above, the Owner must sign

such documents as the Lessee may require, and the Lessee will be entitled to take
such proceedings in the name of the Owner as the Lessee considers appropriate,

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

13.3 Grant of Mining Tenement or Petroleum Title

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

(a) The Owner must keep the Lessee informed as to the Mining Activities or
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
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.
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14 GENERAL

14.1 Warranties

The Owner represents and wan-ants that it is the registered proprietor of the Leased Area
and that it is entitled to grant this Lease to the Lessee,

14.2 Costs

(a) The Lessee agrees to pay the professional costs of having the terms and
conditions explained to the Owner in respect of this Lease up to an amount of
$500,

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

of any notice requiring the other pai1y to remedy a default under this Lease.

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

14.3 Production of duplicate certificate of title

The Owner agrees that it wil, within 14 days of 
the Lessee's request (and at the Lessee's

cost), produce or cause to be produced the duplicate certificate(s) oftit1e to the Leased
Area at the Department of Land Administration, Midland to enable this Lease to be
registered.

14.4 Further assurances

Each party agrees to sign such documents and do all such acts, matters and things as may
be reasonably required by the other pai1y to give effect to this Lease.

14.5 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 reasonàbly should know may prejudice or render void or voidable any
insurances in respect ofthe Leased Area or the Plantation Crop or result in the premiums
for such insurances being increased.

14.6 Transfer of Land Act

To the extent permitted by law, all provisions implied in leases by the Transfer of Land
Act 1893 are expressly excluded from this Lease.
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14.7 Property Law Act

The provisions of sections 80 and 82 of the Property Law Act 1969 do not apply to this
Lease.

14.8 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 paity, Subject to clause 12,2(c), this Lease is not for the benefit of 

any person not
a party to this Lease and wil not be deemed to give any right or remedy to any such
person.

14.9 Waivers

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

14.10 Proper law

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

14.11 Severabilty

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

14.12 Parties may act through agents

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

15. NOTICES

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

Ca) if 
personally delivered, upon receipt;
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(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.
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ANNEXURE - FORM OF MORTGAGEE'S CONSENT (clause 3.1(c))

I/We (the "Mortgagee")
of being the mortgagee named in Mortgage No. registered
against the Leased Area (the "Mortgage") HEREBY CONSENT(S) to the grant to Timbercorp
Limited (ACN 055 185067) ("the Lessee") of 

the within Lease and to the grant of 
the various

other rights over the Leased Area and the neighbouring land owned or occupied by the Owner
as set out in the within Lease and AGREES THAT:

(a) the Mortgagee will at the Lessee's request (and at the Lessee's cost) produce the
duplicate certificate(s) of title relating to the Leased Area at the Department of Land
Administration, Midland to enable the within Lease to be registered;

(b) the Plantation Crop and any rights, benefits and credits derived from the Plantation Crop
will be and shall remain the property of the Lessee or any other person or entity that
derives title to the Plantation Crop through the Lessee;

(c) the Mortgagee wil at the Lessee's request (and at the Lessee's cost) provide to the Lessee
a deed releasing the Plantation Crop and the products, rights, benefits and credits derived
from the Plantation Crop from the Mortgage;

(d) the Mortgagee will, in the event of the exercise of the power of sale or any other power
or remedy of the Mortgagee on default under the Mortgage, exercise the same subject to
the rights of the Lessee under the within Lease; and

(e) the Mortgagee will not assign the Mortgage or any rights under the Mortgage without
first arranging for the assignee to enter into a deed of covenant with the Lessee under
which the assignee agrees to comply with and be bound by the provisions of this
mortgagee's consent as if named in this mortgagee's consent in the place of the
Mortgagee.

Except as provided in this mortgagee's consent, this mortgagee's consent shall be without
prejudice to the rights, powers and remedies set out in the Mortgage.

In this mOltgagee' s consent:

(i) references to the "Lessee" and to the "Mortgagee" shall include their respective
successors and assigns; and

(ii) words and expressions defined in the within Lease shall have the same meaning when
used in this mOltgagee's consent.

EXECUTED as a deed.
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DATED this day of

(EXECUTION BY MORTGAGEE)
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INSTRUCTIONS

1, If insufficient space in any section, Additional Sheet. Form B1,
should be used with appropriate headings. The boxed sections
should only contain the words "see page .....

2. Additional Sheets shall be numbered consecutively and bound
to this document by staples along the left margin prior to
execution by the parties,

3, No alteration should be made by erasure, The words rejected

should be scored through and those substituted typed or
written above them, the alteration being initialled by the
persons signing this document and their witnesses.

4. Where issued, the Duplicate Certificate of Title is required to be
produced or if held by another party then arrangements must
be made for its production.

NOTES

1. DESCRIPTION OF LAND
Lot and Diagram/Plan/Strata/Survey-Strata Plan number or
Location name and number to be stated.
Extent - Whole, part or balance of the land comprised in the
Certificate of Title to be stated. If part, define by recital and/or
sketch,
The Volume and Folio number to be stated.

2, ENCUMBRANCES
To be identified by nature and number, if none show NIL.

3. LESSOR
State the full name of the Lessor/Lessors (REGISTERED

PROPRIETOR) as shown in certificate of title and the
address/addresses to which future notices can be sent.

4. LESSEE
State full name of the Lessee/Lessees and the
address/addresses to which future notices can be sent. If two
or more state tenancy e.g. Joint Tenants, Tenants in Common.
If Tenants in Common specify shares.

5. TERM OF LEASE
Must exceed 3 years. Term to be stated in years, months and
days or as the case may be. Commencement date to be
stated. Options to renew to be shown.

6, RECITE ANY EASEMENTS TO BE CREATED
Here set forth any Easements to be created as appurtenant to
the lease commencing with the words "together with" and/or
any Reservations hereby created encumbering the lease
commencing with the words "reserving to".

7. State amount in words.

8 State term of payment.

9, Insert any Covenants required.

10. LESSOR/LESSEE EXECUTION
A separate attestation is required for every person signing this
document. Each signature should be separately witnessed by
an Adult Person, The address and occupation of the witnes;;
must be stated. .
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THIS SUB-LEASE is made on May 2000.

BET WEE N:

FIRST
PARTY:

TIMBERCORP LIMITED, ACN. 055 185067 of 5th Floor, 95 Queen Street,
Melbourne, Victoria (the "Project Manager"); and

SECOND:
PARTY:

Each several person who is named or otherwise described in Part 2 of the
Schedule and his transferees and assigns (as permitted under the Project Deed)
(each of whom is called a "Grower"; whichever releyant Grower is of concern in
any particular circumstances, is called nth " are
called "the relevant Growers"), í6ID SECTION 112VrS27S-13 I-If) $ ;~I~q3i(PDD

203aa~7 Gross Rental
~; f)~ '$ (7 .. ¡)-O . D/5 '3' c? ,.:.

Signature U' Duty" I ç J" av
The Project Manager holds leases or sub-leases over the pieces of and escri ed in

Part 1 of the Schedule (each such piece of land being called in this Sub-Lease a
"Plantation"),

R E C I TAL S:

A.

B. The Project Manager has agreed to sub-let to each relevant Grower one or more
separate Wood lots as set out in Part 2 of the Schedule, each 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 wil pay rent and
upon the further terms and conditions set out in this Sub-Lease,

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

OPERATIVE PROVISIONS:

1. DEFINITIONS

In this Sub-Lease unless the context otherwise requires:

"Bunnings Plantation" means a Plantation in respect of which the Project Manager
has engaged Bunnings Treefarms Pty Ud to establish and maintain the Trees,

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

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

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

"GST" means GST within the meaning of A New Tax System (Goods and
SeNices 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 Project Manager (as
lessee or sub-lessee as the case may be) and the person listed as the proprietor

2000 Sub-lease WA3
31/05/2000
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(as lessor or sub-lessor as the case may be) whereby the Project Manager has
been granted a lease or sub-lease over the Plantation.

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

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

"month" means calendar month.

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

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

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

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

"Prospectus" means the 2000 Timbercorp Eucalypts Project Prospectus issued by
the Project Manager.

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

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

"Trees" means the crop of eucalyptus trees the subject of the Management Plan
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,

"Wood Purchase Agreement" means an agreement for the sale of Wood from the
relevant Wood lots and other Wood lots on a Bunnings Plantation entered into by one or
more several Growers with Bunnings Treefarms Pty Ltd, (the "Purchaser" therein) and
its successors and assigns,

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

2. INTERPRETATION

In this Sub-Lease, unless the context otherwise requires:
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(a) The singular number includes the plural and vice versa and a word denoting one
gender includes each of the other genders,

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

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

(d) A reference to an Act of Parliament wil 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 Part to this Sub-Lease includes that Party's transferees,
successors and permitted assigns.

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

(g) Where the word t1include" or "includes" is used, it is to be read as if the expression
"(but is not limited to)t1 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.

3. GRANT OF SUB-LEASE

The Project Manager sub-leases to the relevant Grower the Wood 
lot or Wood lots

described against the name of the relevant Grower in Part 2 of the Schedule for the
Term for the purpose of growing, tending and harvesting a plantation or plantations of
eucalyptus trees.

4. CONDITIONS

4.1 Consents and approvals

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

(a) the approval of the Western Australian Planning Commission under
section 20(1)(a) of the Town Planning and Development Act 1928 (if such
approval is required); and

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

The condition referred to in paragraph 4.1 (b) is deemed to be a condition subsequent.
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4.2 Other agreements

This Sub-Lease is subject to and conditional upon:

(a) the relevant Grower entering into the Management Agreement;

(b) the relevant Grower entering into, in respect of relevant Woodlots
comprising part of a Bunnings Plantation the Wood Purchase Agreement
(if so required by Bunnings Treefarms Pty Ltd); and

(c) the Project Manager entering into the Head Lease,

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

4.3 Use all reasonable endeavours to ensure conditions satisfied

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

4.4 Failure of conditions

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

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

(b) the Project Manager must immediately repay to the relevant Grower any
instalments of Annual Rent or other moneys paid by the relevant Grower to
the Project Manager under this Sub-Lease.

5. RENT

5.1 Annual Rent

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

5.2 Rent reviews

The Annual Rent shall be reviewed on 31 October 2000 and each 31 October

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

(a) the Annual Rent payable immediately prior to the relevant Review Date;
and

(b) the amount calculated in accordance with the following formula:
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NR = R x NCPI
CPI

Where:

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

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

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

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

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 wil be replaced with such alternative method as is mutually agreed between
the Project Manager and the relevant Grower or, if they fail to agree, such alternative
method as in the opinion of an expert appointed by the President for the time being of
the Institute of Chartered Accountants (Western Australian Division) at the request of
either of them most closely reflects changes in the cost of living for the eight capital
cities of Australia, The cost of any expert determination carried out under this clause
shall be borne equally between the Project Manager and the relevant Grower.

6. RELEVANT GROWER'S OBLIGATIONS

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

6.1 Permitted use

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

6.2 Forestry practice

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

6.3 Comply with laws

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

lots or on any
neighbouring land.

6.5 Interference with activities

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

6.6 Chemicals and dangerous substances

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

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

6.8 Permit Project Manager to enter

Permit the Project Manager to enter upon the relevant Wood 
lots from time to time with

or without equipment for the purpose of performing the Project Manager's obligations
under this Sub-Lease.

. 6.9 Comply with other agreements

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

6.10 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 Wood lots as are necessary for their proper use and enjoyment
of their Woodlots, but such rights of access shall be limited to the unimpeded use of
any existing access roads, pathways or fire-breaks on or about their Woodlot.

7. PROJECT MANAGER'S OBLIGATIONS

7.1 Prior to Commencement Date

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

(a) Boundary fence

Construct or cause to be constructed a fence along the external boundary

of the relevant Plantation, or in such other location as the Project Manager
deems fit, suitable to restrain livestock from straying onto the relevant
Wood lots.
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(b) Declared plants and animals

Take or cause to be taken all reasonable steps to control any plants or
animals on or about the relevant Wood 

lots which are "declared plants" or
"declared animals" within the meaning of the Agriculture and Related

Resources Protection Act 1976.

7.2 During the Term

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

(a) Quiet enjoyment

Allow the relevant Grower to peaceably and quietly hold and enjoy the
relevant Wood lots without any interruption by the Project Manager or any
person claiming through or under the Project Manager,

(b) Maintain boundary fence

Maintain or cause to be maintained the fence constructed pursuant to

clause 7.1 in good and substantial repair and condition.

(c) Rates and taxes

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

(d) Comply with laws

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

(e) Chemicals and dangerous substances

Not store or use any chemical, inflammable, noxious or dangerous

substances in a manner which is likely to result in damage to vegetation,
livestock, crops or water reserves on the relevant Woodlots.

(f) Comply with Head Lease

Comply with the provisions of the Head Lease.

(g) Control of fires

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

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

8. RELEVANT GROWER'S RIGHTS

8.1 General

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

8.2 Harvest

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

8.3 Trees are property of the relevant Grower

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

8.4 Access

The relevant Grower shall be entitled to full and free access for any purpose
whatsoever to the relevant Wood lots along any road or track on any neighbouring land
in respect of which the Project Manager has similar rights and which gives access to
the relevant Wood lots from a public road,

8.5 Construct roads and tracks

The relevant Grower may with the prior written consent of the Project Manager, which
consent must not be unreasonably withheld, construct and maintain such roads and
tracks (including, if necessary, bridges and culverts) on the relevant Wood 

lots or on

any neighbouring land in respect of which the Project Manager has similar rights, as
are reasonably required by the relevant Grower to provide access to the relevant
Wood lots from a public road for log haulage.

8.6 Use of sand and gravel

For the purposes of constructing and maintaining the roads and tracks referred to in
clause 8.5 the relevant Grower may take and use sand, gravel and other material
available from a place approved by the Project Manager on the relevant Wood 

lots or

on any neighbouring land in respect of which the Project Manager has similar rights, in
such quantities as the relevant Grower reasonably requires, If the relevant Grower
exercises its rights under this clause, the relevant Grower must rehabiltate the surface
of the land to an appearance as near as possible to the appearance of the surface of
the surrounding land.

8.7 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
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Grower must provide the Project Manager with a key to any padlocks, or if the
relevant Grower has taken any other measures under this clause, such other means
of entry, to the relevant Woodlots.

9. PROJECT MANAGER'S RIGHTS

9.1 General

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

9.2 Graze livestock

The Project Manager or its invitees may graze livestock on the relevant Wood 

lots

and retain all income derived therefrom,

9.3 Bees

The Project Manager or its invitees may keep bees on the relevant Wood 

lots and

retain all income derived therefrom,

9.4 Access

The Project Manager shall be entitled to full and free access for the purposes of
carrying out its rights and obligations with or without vehicles to the relevant

Wood lots along any road or track or any neighbouring land owned or occupied by the
Project Manager which gives access to the relevant Wood 

lots from a public road.

9.5 Further access

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

9.6 Use of sand and gravel

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

9.7 Signs

The Project Manager may at its own expense erect and maintain a sign on the relevant
Wood lots detailng such matters as the Project Manager reasonably considers

appropriate,

10. FORCE MAJEURE

10.1 Extension for late harvesting

If the relevant Grower is prevented from:
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(a) harvesting the Trees;

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

(c) processing the products derived from the Trees,

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

10.2 Definition of Force Majeure

In this part "Force Majeure" means:

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

(b) 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 Western Australia or the government of the Commonwealth of
Australia; or

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

11. EARLY TERMINATION AND REDUCTION OF THE RELEVANT WOODLOTS

11.1 Termination for default

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

(b) The Project Manager may terminate this Sub-Lease in respect of the
relevant wood lots with immediate effect if:

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

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

11.2 Loss of Trees

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

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

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

the relevant Grower may terminate this Sub-Lease in respect of the
relevant Wood lots by giving not less than four (4) months' prior writen

notice of such termination to the Project Manager. Termination under this
clause shall take effect on and from the 30 June next following the
expiration of the period of notice,

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

11.3 Reduction of the relevant Woodlots

(a) If in respect of any of the relevant Wood 
lots:

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

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

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

(i) the 30 June next following the expiration of the period of notice;
and

(ii) the date on which the relevant Grower has met all of its
obligations under clause 11.3(b),

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

11.4 Effect of termination

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

(b) Termination of this Sub-Lease in respect of a relevant Wood 

lot or part of

a relevant Wood lot under this part 11 shall not affect the rights or
obligations of the Parties in respect of any other relevant Wood 

lot or

other part of the relevant Wood 
lot.

11.5 limited right of termination

Except as expressly provided in this Part, neither the Project Manager nor the
relevant Grower shall be entitled to terminate or rescind this Sub-Lease and the
Project Manager shall not be entitled to re-enter the relevant Wood 

lots or forfeit this

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

12. RIGHTS AND OBLIGATIONS ON EXPIRATION OR TERMINATION

12.1 Removal of stumps, roads and tracks

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

(a) any stumps from the relevant Woodlots; or

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

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

12.2 Removal of products and equipment

During the three (3) month period following the expiration of this Sub-Lease, the
relevant Grower may enter upon the relevant Wood 

lots and remove any products

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

12.3 Products and equipment left by the relevant Grower

(a) Any plant, equipment, implements or other things brought onto the relevant
Wood lots by or on behalf of the relevant Grower, which are not removed by
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the relevant Grower within the three (3) month period referred to in clause
12.2; and

(b) any part of the Trees not harvested by the relevant Grower during the Term

(as extended or renewed).

wil be the propert of the Project Manager.

13. OWNERSHIP OF THE TREES

13.1 Ownership

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

13.2 Additional Rights

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

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

(b) to enter upon the relevant Wood 
lots with or without vehicles and, to the

exclusion of the Project Manager and all other persons. to harvest the Trees and
remove and sell the products derived from the Trees; and

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

13.3 Independent Proprietary Interest

(a) The rights and interests granted to the relevant Grower under clauses 13.1 and
13.2 constitute an independent and severable grant of a proprietary interest in
the relevant Wood lots by the Project Manager to the relevant Grower,

(b) In the event that the Term or the leasehold interest of the relevant Grower under
this Sub-Lease:
(i) ends; or
(ii) is terminated (other than by effuxion of time or by the operation of Parts

4 or 11); or
(iii) becomes void whether by reason of some act or default of the Project

Manager or of the trustee in bankruptcy. receiver, receiver and manager.
controller, administrator or liquidator of the Project Manager, or for any
other reason whatsoever,

the rights and interests granted to the relevant Grower under clauses 13.1 and
13,2 shall. unless expressly surrendered by the relevant Grower. continue in full
force and effect and may be exercised and enjoyed by the relevant Grower until
the date on which the Term would have ended by effuxion of time,
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14. MINING AND PETROLEUM ACTIVITIES

14.1 Definitions

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

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

"Mining Tenement" means any right or title available under the Mining Act 1978 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 1967 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 wil apply:

(a) The Project Manager must promptly notify the relevant Grower,

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

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

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

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

14.3 Grant of Mining Tenement or Petroleum Title

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

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

(b) The Project Manager must not consent to any use of water, felling of
trees, stripping of bark or cutting of timber on the relevant Wood 

lots,

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

(d) 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.

15. WARRANTIES

The Project Manager represents and warrants that:

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

15.2 the Project Manager is entitled under the Head Lease to grant this Sub-Lease to

the relevant Grower; and

15,3 any consents which may be required to the granting of this Sub-Lease (other
than those referred to in clause 4,1) have been obtained,

16. Notices

16,1 All notices, consents, approvals and other communications required or authorised to

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

(a) if 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.

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

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

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

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

17,5 The relevant Grower agrees to ratify anything done by the attorney in accordance
with clause 17.4,

18. GENERAL

18.1 Further assurances

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

18.2 Voiding insurances

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

18.3 Transfer of Land Act

To the extent permitted by law, all provisions implied by the Transfer of Land Act 1893
are expressly excluded from this Sub-Lease,

18.4 Property Law Act
The provisions of section 80 and 82 of the Property Law Act 1969 do not apply to
this Sub-Lease.

18.5 Proper law

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

18.6 Severability

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

18.7 Parties may act through agents
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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 Part's employees!
agents and contractors.

18.8 No Partnership

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

18.9 Waivers

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

18.10 Assignment

(a) The relevant Grower covenants that the Project Manager shall have the full
and free right to deal with any of its rights and interests hereunder to such
other parties and on such terms and conditions as the Project Manager
sees fit, providing at all times that the Project Manager shall not transfer!
lease! mortgage, charge, assign! part with possession or otherwise dispose
of its interest in the relevant Wood 

lots without first obtaining a deed of
covenant by the proposed transferee, lessee, mortgagee, chargee,
assignee, person 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 wil at all times during the Term
observe and perform all or any of the covenants contained or implied in this
Sub-Lease to be observed or performed by the Project Manager.

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

(c) The relevant Grower may only transfer, mortgage, assign or otherwise
dispose of this SubLease or any of its rights or interests hereunder in
accordance with the provisions of the Project Deed and otherwise may not
assign sub-let or part with possession of the relevant Wood 

lots or any part

thereof or otherwise by any act or deed to procure or allow or suffer (either
voluntarily or involuntarily) the relevant Wood 

lots or any part thereof to be
assigned transferred or sub-let or the possession thereof parted with and
for all or any part of the term AND IT iS HEREBY DECLARED that nothing
contained or implied in sections 80 and 82 of the Property Law Act 1969
shall apply to this Sub-Lease and both sections are hereby expressly
excluded.

18.11 Limitation of liability of relevant Grower

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

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

18.12 Delegation

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

18.13 Goods and Services Tax

(a) If any supply made by the Project Manager to the Grower under this Agreement
is a taxable supply (according to GST law) so that the Project Manager is liable
to pay GST, the parties agree that the consideration payable for that supply
represents the value of the supply (that is, the GST exclusive amount) and not
the price for that supply,

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

(c) The GST referable to any taxable supply is payable by the Grower without
deduction or set-off of any other amount, at the same time and on the same
basis as the GST exclusive amount is payable by the Grower and the Project
Manager must issue a tax invoice to the Grower no later than 28 days after
being requested to do so by the Grower.

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



PART 1: THE PLANTATIONS AND HEAD LEASE DETAILS (p2000-WA-SPSR)

Plantation Plantation Name Land Description Head Lease

Code Details

BES Best 2000 Those parts of Certificate of Title A.l. & V.D. Best
Volume 2165 Folio 861 as are
delineated into woodlots numbered
I to 58 on the map annexed hereto.

CHT Chatley 2000 Those parts of Certificates of Title G.J, & G. Chatley
Volume 1308 Folio 877 and
Volume 1308 Folio 876 as are
delineated into woodlots numbered
1 to 96 on the map annexed hereto.

AUD Church lane 2000 Those parts of Certificates of Title A.A. Willams
Volume 1357 Folio 158 and
Volume 2135 Folio 963 as are
delineated into woodlots numbered
1 to 18 on the map annexed hereto.

DEC DeCampo 2000 Those parts of Certificate of Title G.A. De Campo
Volume 2118 Folio 49 as are
delineated into wood lots numbered
1 to 206 on the map annexed
hereto.

FLA Flanagan 2000 Those paiis of Certificates of Title G.P, Flanagan
Volume 1199 Folio 990, Volume
1115 Folio 919 and Volume 601

Folio 115A as are delineated into
woodlots numbered i to 30 on the
map annexed hereto.

HEE Hester 2000 Those parts of Ceiiificates of Title A.L. Hester
Volume 1344 Folio 453, Volume
1895 Folio 741 and Volume 1966
Folio 566 as are delineated into
woodlots numbered 1 to 59 on the
map annexed hereto. .

LUB Lubcke 2001 Those parts of Certificate of Title G.L. Lubcke
Volume 1387 Folio 710 as are
delineated into woodlots numbered
i to 141 on the map annexed
hereto.

BAG Minorba 2001 Those parts of Certificates of Title R.M. & P.N. Bario
Volume i 630 Folio 527 and
Volume 400 Folio 17lA as are
delineated into woodlots numbered
i to 161 on the map annexed
hereto.



PART 2: NAMES AND ADDRESSES OF GROWERS AND RELEVANT WOODLOTS



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 2014;

(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

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

(b) $270 per relevant Woodlot per annum, payable

(i) on 31 October 2000 in respect of the period from 1 July 2000 to
30 June 2001; and

(ii) thereafter. in respect of each subsequent financial year during
the Term, on each 31 October during that financial year.
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-e'iG r 1 Secreta ry

As Attorney for and on behalf of each several relevant
Grower
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the Custody Agreement dated 8 March 2000 by being
SIGNED SEALED AND DELIVERED by its attorneys who
state that they have no notice of revocation of the Power
of Attorney dated 2 June 1993, whereby they execute this
deed document or instrument, a certified copy of which is
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