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;nfomation about privacy in DERM see the depariment's website.

1. Lessor Lodger (Name, address, E-mait & phone numbe.r) Lodger
North Queensland Bulk Ports Corporation Limited HWL EBSWORTH LAWYERS Code
ACN 136 880 218 GPO Box 2033

BRISBANE QLD 4001 88A

E-mail: mcameron@hwle.com.au
Tel: (07) 3002 6700 Ref: MJC:239363

2. Lot on Plan Description County Parish Title Reference
Lot 143 on SP 121683 (PPL 0/214948) Carlisle Hector 40027091
3. Lessee Given names Surname/Company name and number {include tenancy if more than one)
Dalrymple Bay Coal Terminal Pty Ltd ACN 010 268 a5 tenants in common in equal
167 and BHP Coal Pty Ltd ACN 010 595 721 shares

4. Interest being subleased
State Leasehold

5. Description of premises being subleased

Lease B on SP133879
6. Term of sublease 7. Rental/Consideration
Commencement datefevent: 14 March 2013 See Schedule
Expiry date: 13 March 2028 and/or Event:
*Options: Successive options each for a term (as nominated by the

Lessee) not exceeding 15 years, but not to extend beyond 15 October 2062
# insert nif if no option or insert option period {eg 3 years or 2 x 3 years)

8. Grant/Execution
The Lessor subleases the premises described in item 5 to the Lessee for the term stated in item 6 subject to the
covenants and conditions contained in the attached schedule and Mandatory Standard Terms document no.
713040803,
Witnessing officer must be aware of hisfher obligations under section 162 of the Land Title Act 1994
North Queensland Bulk Ports Corporation Limited
ACN 136 880 218 by its duly constituted attorney
Ty Thaeald, St 13 ynder power of attorney
registered number 714399182 who certifies he has no
notice of revocation of the power of attorney

signature AL I Y s
Attorney

ull name

..................... Qtf.o..@...............................,._qualification ?f/:’ iap
xécution Date

Witnessing Officer

(Witnessing officer must be in accordance with Schedule 1
of Land Title Act 1994 eg Legal Pragtitioner, JP, C Dec)
9.  Acceptance

The lessee accepts the sublease and acknowledges the amount payable or other considerations for the sublease.

Lessor's Signature

....................................................................... signature

....................................................................... full name SEE ENLARGED PANEL
....................................................................... qualification I
Witnessing Officer Execution Date Lessee’s Signature

(Witnessing officer must be in accordance with Schedule 1
of Land Title Act 1994 eg Legal Practitioner, JP, C Dec)

_

10012811142
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Land Title Act 1994, Land Act 1994 and Water Act 2000

Title Reference 40027091

9. Acceptance
The lessee accepts the sublease and acknowledges the amount payable or other considerations for the sublease.

Dalrymple Bay Coal Terminal Pty Ltd
ACN 010 268 167

........................................................................ signature
Director
....................................................................... full name
....................................................................... qualification sS40
Execution Dat gmatire

Witnessing Officer
(Witnessing officer must be n accordance with Schedule 1
of Land Title Act 1994 eg Legal Practitioner, JP, C Dec)

BHP Coal Pty Ltd
ACN 010 595 721

....................................................................... signature
ol A /ER  Director
....................................................................... ull name
qualification A ESS T D wectoriSecretary

Witnessing Officer
(Witnessing officer must be in accordance with Schedule 1
of Land Title Act 1994 eg Legal Practitioner, JP, C Dec)

Execution Date Lessee’s Signature

L_1oo1za111/v2 I
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1. Grant of sublease

Subject to clause 2, the Lessor grants to the Lessee and the Lessee accepts the sublease of the premises
described in Item 5 of the Form 7 on the same terms as are contained in registered sublease no. 705483228
("Initial Sublease”) (a copy of which is contained in Annexure 1 solely for purposes of reference), except for the
following: .

(a) The term of the sublease is as stated in ltem 6 of the Form 7.

{b) The Lessor's address for notices in clause 25.3 of the Initial Sublease is changed to Level 1, Wellington
House, 181 Victoria Street, Mackay, Queensland, 4740.

{c) BHP Coal Pty Ltd's address in clause 26.3 of the Initial Sublease is changed to PO Box 7863,
Waterfront Place, Brisbane, Queensland, 4001.

(d) The definition of "CQCA" in the Initial Sublease is deleted and the following is substituted:

"CQCA" means the Central Queensland Coal Associates consisting (at the Commencement Date) of:
=« BHP Coal Pty Ltd ACN 010 535 721;
«  Umal Consolidated Pty Ltd ACN 000 767 386;
«  BHP Queensland Coal Investments Pty Ltd ACN 098 876 825;
+  Mitsubishi Development Ply Ltd ACN 008 779 873;
*  QCT Investment Pty Ltd ACN 010 487 831,
«  QCT Mining Ply Ltd ACN 010 487 840;
»  QCT Resources Pty Ltd ACN 010 808 705.

(e) The definition of "Freehold Lease" in the Initial Sublease is deleted and the following is substituted:
"Freehold Lease” means the lease of the Freehold Land for a term concurrent with the Term.

{f) An obligation incurred or undertaken by either the Lessor or the Lessee under the Initial Sublease, and
which is unsatisfied as at the Commencement Date, shall be deemed to be an obligation or undertaking
incurred under, and satisfiable in accordance with, this sublease.

{g) Any obligation incurred or undertaken by either the Lessor or the Lessee under the Initial Sublease
which has been fully satisfied under the Initial Sublease as at the Commencement Date shall be
deemed to have satisfied the corresponding obligation or undertaking in this sublease, except to the
extent that the latter also constitutes an independent and ongoing obligation under this sublease.

(h) Clause 13.4 of the Initial Sublease is omitted, and the parties acknowledge that maintenance works

costs for the six months ending 30 June 2013 have been duly invoiced and paid.

2. Mandatory Standard Terms

This sublease is taken to include and is subject to mandatory standard terms document registered number
713040803. To the extent only that any provision of this sublease conflicts with or is otherwise provided for in
mandatory standard terms document registered number 713040803, that provision is of no force and effect.

10012811102
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Land Title Act 1994, Land Act 1994 FORM 20 Version 2
and Water Act 2000
[ Title Reference 40027091 ]
Annexure 1
Sublease 705483228

|_100128111lv2 |
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\ 19/03/2002 13:17
. BE 500
M ressor : — Lodger Name, address & phone number ‘Iioﬂgar
PORTS CORPORATION OF QUEENSLAND Clayton Utz ore
ABN 49 657 447 879 DX 128, Brishane - 232

Ph: 3202 7000
Ref: MHR:41020324

2. Description of Lot County Parish Title Refereice
Lot 143 on SP121683 (PPL 214848) Carlisle Hector 40027091
3. Lessee  Givennames Surmame/Company name and number . {include tenancy ¥ mora than one)
DALRYMELE BAY COAL TERMINAL PTY LTD " Tenants in Common in
ACN 010 268 167 squal shares
, BHP COAL PTY LTD ACN 010 5395 721
4, Interest heing leased
State Leasehold QLD STAMP DUTY - BNE
5. Description of premises being Sub-Leased
Lease B on SP133879 as described In attached plans 11300647066
6. Term of Sub-Lease 7. RentallConslderation
Commencement date: 6 December 2001 See Schedule 1170272002 15246205
*Expiry date: 13 March 2013 $Q . 35LERS
+*Options on page 7
" *not required for leases Ina retirement village nsert nilif no option
8. Grant/Execution

The Lessor leases the premises described In item 5 to the Lessee for the term stated in item 6 sublect to the covenants
and conditions contained in the attached schedule.

-~

Witnessing Officer Execution Date Lessor's Signature

.............................................................. signature I See Enlarged Panel

.............................................................. full name

e ey P e T v o ggg?léf;:;ggr?% Bobey s

9. Acceptance

The Lessee accepts the Sub-Lease and acknowledges the amount payab!e or other considerations for the Sub-Leass.

Witnessing Qfficer Exacution Date l.agsee's Signature
...Slgnature i Ses Enlarged Panel

.............................................................. full name

......................................................... qualification

per Schedule 1 of Land Title Act 1984 {e.g. Legal Practitioner, JP, C.Dec)

L

MHR:891525_8

€ The State of Queensiand {Deot of Natura] Resources and Mines) 2013
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Title Reference 400027091

8. Grant/Execution .
The Lessor leases the premises described in item 5 to the (essee for the ferm stated in item & subject to the covenants

and conditions contained:
the attached schedule.

Witnessing Officer Execution Date Lessor's Signature

signature Z/1 7 102 THE OFFICIAL SEAL of THE PORTS
CORPORATION OF QUEENSLAND was affixed
in the presence of two officers duly authorised in

-~

--------------------------------------------------------------

full name

..............................................................

risaneereneennenen. Quidlification
1994 {e.g. Legal Practiticner,

nSignature of officer

.............................. o g O il

9. Accepfance
The Lessee accepts the Sub-Lease and acknowledges the amount payable or other considerations for the Sub-Lease.

Execution Date Lessee’s Signature

2% /\ /O THE COMMON SEAL of DALRYMPLE BAY
COAL TERMINAL PTY LTD ACN 010 263 167
was affixed in fance gith its Constitution in

the prt?_sence J
ernenenia A ﬁi i

f Secrefary/Director in full

Witnessing Officer Exacution Data Lassee’s Signature

.............................................................. signatvre.  $/// {P% THE COMMON SEAL of BHP COAL PTY LTD
ABN 83 010 595 721 was affixed in accordance
.............................................................. full name with its Constitution in the presence of:

......................................................... gualification
per Schadule 1 of Land Tife Act 1984 (e.g. Legal Practitiops

.................................................................

(Signature pf Difector)

{Nama of Secretary/Director in Full
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QUEENSLAND LAND REGISTRY
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Title Reference 400027091

DEFINITIONS AND INTERPRETATIONS

Definitions

in this Sub-Lease, unless the subject or context is inconsistent, each of the following expressions have the
meaning assigned to it befow:

"Act’

“Businaess Day”

“Commencemant
Date”

"Causeway"

“Contamination”

uCGCAn

“Dalrymple Bay Coal
Terminal®

“Environmental
Management Plan”

“Expiry Date"

“First Operating
Year”

“Force Majeure
Event”

means the Transport Infrastructure Act 1994,

means a day, other than a Saturday, Sunday or public holiday in Mackay.

means the date described as such in ltem 6 of the Form 7 in this Sub-Lease,

means the causeway constructed between the Premises and the adjacent esplanade
and includes all supporting structures, roads and infrastruciure relating to the

causeway.

means any action that resulis in land becoming “contaminated” land within the
meaning of the Environmental Protection Act 1994.

means Central Queensland Coal Associates consisting (at the Commencement Dale}
of.

(a) BHP Coal Pty Ltd — ABN 83 010 595 721;

(b} | Umal Consolidated Pty Lid ~ ABN 26 000 767 386;

(c)  BHP Queensland Coal Limited ~ ABN 62 010 506 073;
(d) Mitsubishi Development Pty Ltd — ABN 17 009 779 873;
()] QCT Investment Pty Ltd — ABN 45 010 487 831;

1] QCT Mining Pty Ltd — ABN 47 010 487 840;

(9) QCT Management Limited - ABN 57 010 472 038.

means the bulk coal terminal known as Dalrymple Bay Coal Terminal at Hay Point,-
Queensland. '

means a plan setting out the impact on the environment of the activities- to be
conducted by the Lessees and detailing the activities the Lessees will undertake to
minimise the impact on tha environment of the activities of the Lessees and to ensure
compliance with all relevant environmental legislation.

means the date describad as such in Hem 6 In the Form 7 in this Sub-Lease.

means the period from and including the Commencement Date to and including the
next ensuing 30 June.

means any event or circumstance or combination of events and circumstances which
is beyond the controi of the party affected and which causes or results in a default or
delay in the performance by that party of its obligations under this Sub-Lease and will
include: . ’

.

L
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Title Raference 400027091

(a) war, whether declared or undeclared, revalution or act of public enamles;
(b) riot or civil commotion;

{c) strike or lockout or stoppage or ban or limitation on work or restraint of
iabour;

{d) act of God;

{e) fire, flood, storm, cyclone, explosion, earthquake, malicious damage, natural
disaster or sabolage;

{3 act or restraint of any govemmental or semi-governmental or cther public or
statutory authority; and

(g} any oiher cause not reasonably within the control of the party claiming a
Force Majeure Event.

“Freehold Land” means Lot 144 on SP121683 Gounty of Carlisle Parish of Hector, Title Reference
50333249,

*Fregchold Lease™ means the lease of the Freehold Land between the Lessees and the Lessor
commencing on the Commencement Date,

“Hay Point Coal means the bulk coai terminal known as Hay .Point Coal Terminal at Hay Point,

Terminal® Queensland.

“Head Lessor’ means the State of Queensiand.

“Land” means the land deseribed in tem 2 of the Form 7 in this Sub-Lease.

“Lease Year”

“1.as56es”

“LLessor”

“Maintenance
Works”

“Month”

“Operating Year”

means each consecutive 12 month period during the Term, commencing on the
Commencement Date.

inciudes the parties noted in Item 3 of the Form 7 in this Sub-Lease, the Lessees’
respective successors and permitted assigns and where not inconsistent with the
context, the Lassees’ employees, contractors and agents and where this Sub-lLease
has been terminated in respect of one Lessee, the term means the remaining Lessee
and its successors and permitted assigns and where not inconsistent with the
context, the Lessee's employees, contractors and agents.

includes the Lessor and its successors and assigns and where nof inconsistent with
tha context, the Lessor's employees, contractors and agents.

means maintenance, repair, demolition, construction, dredging and other works
(whether involving capital expenditure or operational expenditure) reasonably
required to maintain the Tug Harbour, and all structures on it In good order and
repalr, in compliance with all statutory requirements and fit for the purpose for which it
was constructed, and includes dredging to facilitate the use of the Tug Harbour
pursuant lo this Lease whether within or outside the Tug Harbour.

means a calendar month.

means the period from and including 1 July in any year to and including the next
ensuing 30 June,
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1.2

“Permitted Use"
“Perpotual Lease”

“Poilution”

“port™
“Premises”

«“Senior Exacutive”

“Tarm"

“Tug Harbour”

“Whole of Port
Environment
Management
Strategy”

Interpretation

In this Sub-Lease:

QUEENSLAND LAND REGISTRY
Page 5 of 25

]

SCHEDULE

Title Reference 400027091

means the operation of a towage and lineboaf business.

means the lease described in ltem 4 of the Form 7 in this Sub-Lease.

means any discharge, emission or deposit of anything in any state or combination of
states, howsoever caused which brings about or causes or may be reasonably
expected to bring about or cause any deterioration, degradation, harm or damage to
the environment so as to create or be likely to the create the following corditions:

(a) a risk to the health of any person or conditions unsuitable for occupation or
any material use of Premises;

(b) the requirements to remediate or ciean up to any extent; or
{c) a source of pollution,

and includes {without limitation) Environmental Harm as that term is defined in the
Environmental Protaction Act (Qld) 1984,

means the Port of Hay Point and includes Tug Harbour.

means the Land together with the buildings and appurtenances consfructed on it.
means a senior executive officer of a party nominated in writing by that party. In
default of such nomination, the Senior Executive wilt be the Chief Executive Officer of
that party.

means the period commencing on the Commencement Date and terminating on the
Expiry Date, and includes any renewail of the term pursuant to clause 4.2.

means the: harbour and facilities constructed at Half Tide within the Port for the
provision of tug services and includes the Premises, the premises the subject of the
Freehold Lease and the Causeway. :

means the document attached as an Appendix.

{a} reference to any statute or statutory provision includes any modification or re-enactment of, or any
legislative provisions substituted for, and ail legistation and statutory instruments issued- under such
legislation or such provision;

{b) words denoting the singufar include the plural and vice versa;

{c) words denoting individuals include corporations, associations, trustees, instrumentalities and partnerships

and vice versa;

{d} words denoting any gender indlude all genders;
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(e) references to Parties, Parts, Clauses, Annexures, Appendices and Schedules are references to Partles,
Parts, Clauses, Annexures, Appendices and Schedules fo this Sub-Lease as modifiled or varied from time
to time;

) references to any document, deed or agreement include references to such document or agreement as
amended, novated, supplemented, varied or replaced from time to time;

(9) references to any party to this Sub-Lease or any other document, deed or agreement include its
successors or permitted assigns;

(h) references to dates and times are to Brisbane time;
(i) references to “$" and “dollars” are to the lawful currency of Australia.
2. EXCLUSION OF STATUTORY PROVISIONS

21 Exciuslons

(a) The covenants, powers and provisions implied in leases by virtue of Sections 105 to 109 of the Property
Law Act 1974 will not apply to this Sub-l.ease. :

{b) The use in this Sub-Lease of words in any of the forms of words contained in the first colummn of the Third
Schedule of the Property Law Act 7974 will nof imply any covenant under Section 109 of that Act.

(c) To the extent permitied by faw the application fo this Sub-Lease of any moratorium or other Act whether
State or Federal having the effect of extending the term, reducing or posiponing the payment of rent or
otherwise affecting the operation of the terms of this Sub-Lease is expressly excluded and negatived.

2.2 Unenforceable Provisions

Any provision of this Sub-Lease which is in breach of any Statute, regufation, by-law or ordinance and which in
consequence of such breach or for any other reason Is void, voidable, unenforceable or invalid will (unless itis a
fundamental commercially significant provision) in such case be severable from this Sub-Lease and this Sub-
Lease will be read as though suich provision did not form part of this Sub-Lease at any time.

3. COMPLIANCE WITH PERPETUAL LEASE
31 Lessor to comply

The Lessor must comply with the Perpetual Lease, including paying the rent and other manies to the Head
Lessor under the Pemetual Lease.

3.2 Lessees to comply

The Lessees must comply with all of the Lessor’s obligations (as tenant) under the Perpetual Lease in relfation to
the Land (with the exception of the payment of rent to the Head Lessor) and must not do anything which, if it was
done by the Lessor:

(a) would be a breach of the Lessor's obligations under the Perpetual Lease;

{b) may result in the Lessor being llable in any way to the Head Lessor in connection with the Perpetual
Lease, of

(c) may rasult in termination or forfeiture of the Perpetual Lease.

L . |
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4, SUB-LEASE TERM
4.1 Term of this Sub-Lease

The Lessor sub-leases to the Lessees the Premises for the Term which may be extended pursuant to the
pravisions of this clause 4,

4.2 Rights of Renswal

if:

{a} not earlier than 9 months prior to and not later than 1 month prior to the then current Expiry Date, the
Lessees give notice in writing to the Lessor that they wish to extend the term of this Sub-Lease and the
Freehold Lease for a further concurrent period of up to 15 years; and

(b) at the date of that notice the Lessees are not in substantial breach of this Sub-Lease or the Freehold
L ease, natice of which has previously been given by the L.essor to the Lessees,

then (subject to clause 4.3) the Expiry Date (and the corresponding expiry date under the Freehold Lease) will be
extended by that period and the same terms and conditlons including this clause for extension will apply to the
extended Sub-Lease, and the parties will execute a variation of Sub-Lease and a variation of Freehold Lease in
registrable form and cause them fc be stamped and registered to give effect to the extensions and register those
extensions.

The right of renewal of the Sub-Lease is subject to the consent of the Minister administering the Land Act 1994
(the “Minister”), and the Lessees will lodge the variation of the Sub-Lease with the relevant department for
approval by the Minister.

4.3 Maximum Term

The Term of this Sub-Lease cannot be extended beyond 15 October 2062.

44 Monthly Tenancy -

If the Lessees with the consent of the Lessor continue to occupy the Premises or any part of them beyond the
end of the Term or socner termination of the Sub-Lease, they will do so as a monthly tenant. The tenancy so
created:

(a) will be upon and subject fo the same covenants, terms and conditions and provisions contalned in this
Sub-Lease;

(b} will not exceed three (3) months in total; and

{c) may be terminated at any time by eilher party by giving one month’s notice in writing to that effect o the
other party. .

5. ANNUAL RENT
5.1 Lassees to Pay Rant if Demanded

The Lessees will pay to the Lessor in respect of each Lease Year the sum of ONE DOLLAR ($1.00) if demanded
by the Lessor.
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6.2

6.3

6.4

74

7.2

7.3

8.1

=

Title Reference 400027091

USE
Permitted Use

The Lessees will use the Premises for the Permilted Use during the Term.
No Warranty — Use

The Lessor makes no warranty that the Premises are fit for the Permitied Use or any other use or purpose
intended by the Lessees. This clause does not fimit the Lessor's obligations in this Sub-Lease in relation to
maintenance.

Unacceptable Use

The Lessees will not carry on or permit to be camied on upon the Premises or any part or parts of the Premises
any offensive or noxious or noisome occupation, frade or business provided always that the use of the Premises
for the Permitted Use will not for the purposes of this clause be considered as the cairying on of an offensive,
noxicus or noisome occupation, trade or business.

Lessor's Reguirements

The Lessees will comply with the reasonable requirements of the Lessor, notified to the Lessees in writing, which
are necessary for the safety of all users and occupiers of the Port, provided that no requirement unreasonably
interferes with the Lessees’ Permitted Use of the Premises.

SERVICES AND EROSION

Lassees’ Obligations

The Lessees will duly and punctually pay all general charges for water, electric fight, efectric energy, and gas,
sewerage and any other services supplied to the Lessees in respect of this Sub-Lease and wilt be responsible for
the costs of all meters required for the measurement of such services.

-

Rates and Taxes

The Lesseas will pay all rafes, taxes and assessments charged, levied or imposed on the Premises.
Erasion

To the extent necessary to prevent any daeterioration to the Premisas, the Lessees will, during the continuance of
the Term at no cost or expense to the Lessor, adopt praclices, that as far as reasonably practica), protect the
Premises from erosion or the likelihood of further erosion.

COMPLIANCE WITH ACTS, REGULATIONS
Compliance

The Lessees will at'the cost and expense of the Lessees comply with the provisions of ali statutes and
subordinate legislation for the time being in force affecting the Premises or any part or parts of the Premises and
the Lessees’ use of the Premises and immediately and from time to time if and when required so o do comply
with and satisfy all lawful requirements of any caompetent authority with respect to the Premises ar any part or
parts of tha Premises.
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Storage

The Lessees will not keep or store or permit to be kept or storad on the Premises any materials of a dangerous,
flammable or explosive nature without the Lessees having obtained all approvals necessary from any
governmental or statutory authority and the Lessees will store any such materials in accordance with such
approvals. . .

Environment

The Lessees will at their cost and expense:

(a)

()

(©

(d)

(e)

®

(9)

apply for, obtain and maintain for the whole of the Term all approvals, pemits, licences and
authorisations which may bse necessary under the Environmental Prolection Act (“the EPA") and the
Integrated Planning Act 1987 QId (/PA") for and in relation to the exercise of the rights given under the
Sub-Lease;

within 8 months from the Commencement Date or such other time as mutually agreed by the parties
produce to the Lessor a draft Environmental Management Plan with respect to the Premises which
complies with the Whole of Port Environment Management Strategy for approval by the Lessor;

comply with the approved Environmental Managemsent Plan and any amendments to it reasonably
required by the Lessor and any statutory authority from time to time;

undertake any reasonable environmental management andfor monitoring as required or requested by the
Lessor or any statutory authorlty;

supply to the Lessor on demand:

{i} copies or other evidence acceptable to the Lessar of all or any approvals, permits, ficences and

authorisations;
ii) a complete copy of any environmental audit refating to the Premises carried out by the Lessees

{(or on the Lessees’ behalf) befere or during the Term; and

{iti) all resuits (including rew data) of any environmental management andfor environmental
monitoring program In a form acceptable to the Lessor;

comply with;
()] the environmental duties imposed by Section 36 of the EPA;
{ii) all other applicable requirements of the EPA and the IPA; and

{iii) all cenditions of approvals, permits, authorities and/or licences issued under the EPA and the
iPA; and

immediately give the Lessor notice of;

(i) any Pollution caused or threatened to the Premises or immediately surrounding environment
which may require notice to be given to the EPA administering authority; and

(ii) any likely or pending action againsi the Lessees or relating to the Premises for any offence or
breach of the IPA or the EPA (including Contamination or Pailution} or of any environmental
protection orders imposed,
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8.4 Pollution

The Lessees:

(@) -will (in the event that the Lessor or the Lessees are so required by any Govemment Environmental
Agenicy} remediate the Land, in accordance with the requirements of that Agency, to the extent that
Contamination or Pollution to or of the Land was caused either during the Term (except by the Lessor) or
by the act or omission of the Lessegs at any time; and '

b) will not be responsible for any Contamination of (or any Pollution of or from) the Land or any other land
caused, or contributed to, by any actions taken or omissions made:

()] hefore the Commencement Data except to the extent to which any Contamination or Pollution
was caused by the act or omission of the Lessees; .

(i by the Lessor during the Term;

{iin) afler the date upon which the Lessees cease to use and occupy the Land except to the extent fo
which any Contamination or Pollution was caused by any act or omission of the Lessees during
the Term; or

{iv) by any third party, however, the onus of proving that the Lessees were not responsible will ba on
the Lessees.

8.5 Environmental Audits

The Lessor is entitled to conduct environmental audits to check the Lessees® compliance with this clause and the
Lessees will allow access and provide full co-operation if and when the Lessor decides to conduct such
environmental audits. The Lessor will, at the request of the Lessees, provide a copy of any environmental audit
reports conducted pursuant to this subclause to the Lessees.

8.6 Remedlal Action
The Lessor may, at the Lessees’ expense, take any action it deems necessary to remedy any default of the
Lessees under this clause,

8.7 No Maintenance Works by Lessees

Despite any other provision in this Sub-Lease, nothing in this Sub-Lease (in particular, in clauses 8.4, 7.1 or a)
requires the Lessees to effect any Maintenance Works (other than to remedy any negligent act or omission by the
Lessees). To the extent that Maintenance Works are raquired to enable the Lessees to discharge any obligation,
the Lessees will only be required to give notice to the Lessor of the need for those Maintenance Works, and will
not otherwise be required to effect those Maintenance Works.

9. ENTRY ONTO PREMISES
9.1 Access for Services

The Lessees will at all reasonable times (and in the case of emergency at any time) permit the Lessor and other
relevant authoritles having jurisdiction in that regard and their officers, agents, employees with workmen and
others to enter upon the Premises or any part or parts of them to erect, re-eract, alter, remove, service and
maintain any electricity supply mains, drainage mains and pipe work and any other services which are reasonably
necessary for the efficient maintenance of the Premises as required by clause 11 and the Port in general and
other lands under the control and management of the Lessor provided that no undue interference or
inconvenience is caused to the Lessess’ use and occupation of the Premises.

L - | _
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9.2 Navigation Matters

The Lessees will at all imes permit the Lessor and any competent authority and their officers, agents, employees
with workmen and others free and unrestricted access to, from and across the Premises for the purpose of
erecting navigation lights or marks on the Premises or on any structure on the Premises and for inspecting,
maintaining, repairing, aftering or removinig any navigation light or mark (provided that no undue interference or
inconvenience is caused o the Lessess’ use and occupation of the Premises) and will not in any way interfere
with any navigation mark or light erected (whether erected before or aftar the Commencement Date) lawfully on
the Premises ar on any structure on the Premises.

9.3 QObstruction

The Lessees will keep the sight line of any navigation leads which cross the Premises clear of abstruction to the
reasonable satisfaction of the Reglonal Marbour Master and the Lessor provided however with the prior approval
of the Reglonal Harbour Master and the Lessor, the Lessees may make alternative arrangements for relocating
the navigation leads.

9.4 Access by Lessor to Check Compliance by Lessees

‘The Lessees will af all reasonable times permit the Lessor and its officers, agents and employees with workmen
to enter upon the Premises or any part or parts of the Premises for the pumposes of satisfying the Lessor that the
Lessees are complying with their obligations under this Sub-Lease.

10. INDEMNITY AND INSURANCE
10.1 Release of Lessor

The Lessees agree to accupy and use and keep the Premises at the risk of the Lessses and hereby release to
the full extent permitted by law the Lessor, and its respective agents, employess and contractors from all claims
and demands of every kind and from all liability which may arise in respect of any accident or damaged property
or death or injury to any person of whatsoever nature or kind in or near the Premises, except arising as a result of
the negligence of the Lessor.

10.2 Lessees to Indemnify Lessor

The Lessees indemnify and will keep indemnified the Lessor (except to the extent of any wilful or negligent act or
omission on the part of the Lessor, its servants, agents, contractors and employees and of any breach or default
by the Lessor under the terms of this Sub-Lease) from and against all actions, claims, demands, losses,
damages, costs and expenses for which the Lessor may become liable in respect of or arising from:

(a) the use, misuse, waste or abuse by the Lessees or any servant, agent, contractor, invitee, permitted sub-
tenant or any person claiming through or under the Lessees of the water, gas, electricity, ofl, lighting or
cther services and facilities servicing the Premises;

{b) ioss, damage or Injury caused ta any properly or suffered by any person arising out of any act or
omission of the Lessees; and .

{c) any act, event or occurrence on the Premises,

10,3 Lessees to Indemnify Minister and State

The Lessees indemnify and will keep indemnified the Minister administering the Land Act 1994 (the “Minister”)
and the State of Quesnsland (except to the extent of any wilful or negligent act or omission on the part of the
Minister and/ or the State of Queensland, their servants, agents, contractors and employees) from and against alt

L _J
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actions, claims, demands, losses, damages, costs and expenses for which the Minister and/ or the State of
Queensiand may become liable in respect of or arising from loss, damage or injury caused to any property or
suffered by any person arising out of any act or omission of the Lessees.

Public Liahility Insurance

The Lessees will keep current at all times during their occupation or possession of the Premises, a policy of
public liability insurance applicable to the Premises and the business carried on the Premises for $20 million
which may be paid arising out of any one single accident or event or such higher amount as the Lessor may from
time to time reasonably require in the joint names of the Lessor and the Lessees and the Lessees will, if so
requested by the Lessor, provide the Lessor with a certificate of currency for such policy.

General insurance

After consultation with the Lessaor, the Lessees will take out an insurance policy to the satisfaction of the Lessor to
cover:

(@) loss or damage to the properiy of the Lessor in the Tug Harbour;

{b) claims by any persén against the Lessor in respect of loss or damage to any property, including without
limitation, property in transit in relation to the Tug Harbour and associated activifies; and )

(e} the risks and indemnities referred to in this clause 10 except for the risks and indemnities referred to in
clause 10.2(a), .

and such policy will be increased, if required by the Lessor, if any improvements are made lo the Lessors
property.

Further Insurance

The Lessees will take out any further Insurance reasonably required by the Lessor so as to protect the Lessor’s
interest in the Lessor's property and any claims that could be made against the Lessor arising from the Lessees
carrying out any activities or work on the Premises, including without limitation, insurance in relation to the
employees, contractors or agents of the Lessees and any motor vehicles owned or being used by the Lessees for
their employees, confractors or agents.

Lessees Not ta Make Insurance Void or Voidable

Subject to the right of the Lessees to carry on the Permitted Use, the Lessees will not do or permit to be done any
act which may have the effect of rendering any insurance policy or any part of any insurance policy required
under this Sub-Lease void or voidable or of increasing any insurance premium payabls in respect of the policy.

Insurance and Sub-Lease

Any policy of Insurance required under this clause 10 may be effected under a single palicy in raspect of the
Premises and the premises under the Freehold Lease. .

MAINTENANCE
Maintenance Warks

The Lessor will undertake all Maintenance Works.

Removal of Structures

The Lessees will not remove any structures, buildings or any other improvements on or forming part of the
Premises without first obtaining the consent of the Lessor.

A
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12. BUDGET AND PLAN FOR MAINTENANCE

121 As soon as practicable after the Commencement Date, the Lessor will provide the Lessees with a draft
maintenance plan and budget in relation o the Maintenance Works that are to ke carried out by the Lessor for the
First QOperating Year.

12.2  |f the Commencement Date falls after 28 February and before 30 June, the Lessor will not have to provide a plan
or budget for the First Operating Year.

123  As soon as practicable after the Commencement Date, and then on‘ or before 28 February of each Operating
Year afler the First Operating Year, the Lessor will pravide the Lessees with a draff mainienance plan and budget
In relation to the Maintenance Works that are to be carried out by tha Lessor for the following Operating Year.

124 Budgets prepared in accordance with this clause will take into account any payments pursuant to clauses 13.1
and 13.2 that have been under or over charged in previous Operating Years.

125 The Lessees will provide comments {if any) on any draft maintenance plans and budgets prepared pursuant to
this clause lo the Lessor within 1 calendar month of receipt of the draft.

12.6 The Lessor will provide the Final Maintenance Plan and Budget to the Lessees within 1 calendar month of recelpt
of comments on the draft maintenance plan and budget from the Lessees.

12.7 A mainfenance plan and budgst prepared pursuant to this clause will include defails of maintenance sirategies,
options and risk and an estimate of charges to be levied in relation to Maintenance Works.

13. RECOVERY OF COSTS OF MAINTENANCE WORKS

13.1 Payment by Lessees

The Lassees must pay to the Lessor the cost of the Maintenance Works as per the Final Maintenance Plan and
Budget for each Operating Year.

13.2 Payment by (nstaiments

The cost of the Maintenance Works must be paid in advance in two equal instalments on 1% July and 1% Janvary
of each Operating Year.

13.3 Payment where Budget Delayed

Where the final maintenance plan and budget for any Operating Year has not been pravided to the Lesseas

under clause 12.6 before the due date for an instalment in relation to the Operating Year, the due date for that
Instaiment will be the date fourteen {14) days after the final maintenance plan and budget has been provided to
the Lessees.

13.4 Payment where no Budget

Where no plan or budget is required under clause 12.2 for the Firs{ Operating Year, the Lessees will pay to the
Lessor the cost of the Maintenance Works as inveiced by the Lessor to the Lessess following completion of the
First Operating Year, within fourteen (14) days of the Lessor providing the invaice to the Lessess.
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DETERMINATION OF SUB-LEASE
Termination

Subject to any other terms in this Sub-Lease to the confrary, this Sub-Lease wiil continue in force until.the earfier
of:

(&) the expiry of the Term (as extended from time to time) by the effluxion of time;
(o} the determination by the Lessor in accordance with the terms of clause 14.3; and

{c) the Lessor exercising its option to terminate the Sub-Lease or, insofar as it affects one of the Lessees,
part of the Sub-Lease, pursuant to clause 14.2.

Termination in the Event of Liquidation, Administration or Arrangement with Creditors

In the event that one or both of the Lassees:

{a) staps or suspends or threatens to stop or suspend payment of all or a class of its debts or enters a
scheme of arrangement or composition with creditors;

(b} is Insolvent within the meaning of 5.95A of the Corporations Law,
(c) is presumed {o be insolvent pursuant fo 5.458C(2) of the Corporations Law,
{d) has an administrator appointed aver all or any of its assets or undertaking; or

{e} has an application made to the count for the winding up of the Lesses which is not stayed within 14 days
or winding up order made against it, otherwise than for the purposes of reconstruction, reorganisation,
.amalgamation or merger,

the Lessor may at its option terminate the Sub-Lease and the Freehold Lease insofar as they relate to the party
affected by one of the matters listed above. The Sub-Lease and the Freehold Lease will continue in favour of the
unaffected Lessee. The Sub-Lease will continue for the balance of the Term with the Lessor (acting reasonably)
nominating after consultation with the remaining Lessee what parts of the Premises are o continue ta ba a part of
this Sub-Lease. The continuing Lessee will continue to be bound by the terms and provisions of this Sub-Lease.
If one of the Lessees cease ta be a Lesses pursuant to this clause 14.2, that in no way affects any obligations
and liabilities of that Lessea that has been incurred by that Lessee prior to it ceasing fo be a Lessee.

Lessees’ Default

In addifion to the other rights and remedies of the Lessor, If the Lessees cormmit a significant breach of any
covenant in this Sub-Lease and the Freehold Lease, it will be lawful for the Lessor (provided it has given the
Lessees reascnable prior written notice allowing the Lessees to remedy any such breach and such bresch is not
so remedied within that ime) by any of jts officers, employees or other agents to re-enter upon the Premises or
any part of the Premises and thereupon this Sub-Lease will determine absolutely without prejudice however fo
any right of action by the Lessor in respect to any antecedent breach of any of the covenants by the Lessees
contained in this Sub-Lease,

Termination of Freehold Lease

if the Freehold Lease is duly terminated in respect of a Lesses the Lessor may terminate this Sub-Lease in
raspect of the same Lessee by giving writlen notice to that Lessee. The termination lakes effect on the dale the
notice Is given.

_J
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Yielding Up

On termination of this Sub-Lease, the Lessees will yield up the Premises in good repair and condition in
accordance with the Lessees’ obligations under this Sub-lease and will take all such action in so far as the
Lessees are required o do so by law and as may be reasonably required of them to remove any Contamination
or Pollution to the Premises caused by the Lessees or occurring during the Term (except where caused by the
Lessar).

Make Good

I required by the Lessor, the Lessees must on or pror to termination of this Sub-lease remove any
improvements effected by the Lessees and make geed any damage done as a result of the removal, refuming
that part of the Premisas lo the state and condition it would have been In had the Improvernents not been made.

Termination of Perpetual Lease

(@) Subject to the Lessor's obligations under this clause, where the Perpetual Lease is terminated for any
reason, the Lessees may not make any claim for costs, expenses, damages, or compensation from, or
bring 2ny other claim, action or proceedings against the Lessor in relation to the termination of the
Perpetual Lease ("Claims"™} and the Lessees indemnify the Lessor in relation to any Claims and all
assaoclated costs and expenses.

(b) The Lessor must not, without the pricr consent of the Lessees (not to be unreasonably withheld)
surrender the Perpetual Lease. )

{c} Nothing in this clause prohibits the Lessor from surrendering the Perpetual Lease in order fo abtlain an
attemative tenure of the Land, which tenure will be subject to a lease or sublease to the Lessees on
terms substantiaily the same as this Sub-Lease.

{d) The Lessor must pass on to the Lessees any nofice of default (or notice of similar effect) served on the
Lessor, within a reasonable time after that notice is recelved. The Lessees may remedy the Lessor's
default at the Lessees' expense,

ASSIGNMENT AND SECURITY
Dealings

(a} The Lessees or either of them may not transfer or assign their rights under the Sub-Lease or grant a sub-
sub-lease without obtaining the prior wriften consent of the Lessor which consent will not be
unreasonably withheld.

{b} As a condition of giving any consent pursuant to the provisions of clause 15.1(a) lo a transfer or
assignment, the Lessee(s} wil, if required by the Lessor, procure at no cost to the Lessor the proposed
transferes or assignee to enter into a deed of covenant agreeing to be bound by the terms, conditions
and obligations of this Sub-Lease as Lessee(s). .

{c) It will be reasonable for the Lessor to withhold its consent where the Lessor (acting reasonably) is not
satisfied that the proposed assignee has the resources {including financial resources) and experience to
discharge the obligations of the Lessee{s) under this Lease, and to carry on the business undertaken by
the Lessee(s) from the Premises. The onus of proving the assignee satisfies these requirements is on
the Lassee(s), and the Lessee(s) must pay the Lessor’s reasonable cosis incurred In considering the
assignment,

(d) In the event that the Lessor consents to a transfer or assignment of the Lessee's or Lassees' rights under
this Sub-Lease the Lessor will by deed In such terms as may be reasonably required by the Lessee(s)

-
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release the Lessee(s) from fulure obhgat:ons under the Sub-Lease from the daie of any such transfer or
assignment.

{e) The Lessees are not entitled to morigage, charge or encumber their rights and obligations under this
Sub-Lease, except by way of a charge over their assets generally in favour of a financier or by way of a
morigage, charge or other encumbrance given pursuant to the Cenfral Queensland Ceoal Associates Joint
Venture Agreement dated 2 April 1984, as amended from time to time.

(H An interest under this Sub-Lease cannot be assigned except in conjunction with an assignment of a
corresponding interest in the Freehold Lease {o the same assignee.

{9) The Lessees or sither of them shall noi transfer, assign, sub-sublet or otherwise part with possession
without the written consent of the Minister administering the Land Act 1994 (the “Minister”) first had and
obtained.

15.2 Rights of access

MNothing in this clause 15 prevents the Lessees from granting rights of access to and from the Premises to
persons operating tug boats and line handling launches for, on behalf of or with the authority of the Lessees.

18, RELATIONSHIP OF PARTIES

16,4  Several Liability

The rights and obligations of Dairymple Bay Coal Terminal Pty Lid and BHP Coal Ply Lid pursuant to this Sub-
Lease are several in the following proportions:

Dalrymple Bay Coal Terminal Pty Ltdd ~ 50%
BHP Coal Pty Lid 50%

16.2 BHPC/CQCA Liabllity

BHP Coal Ply Lid has entered inlo this Sub-Lease as manager and agent for CQCA. Each of the parties
comprising CQCA are jointly and severally lable for the obligations of BHP Coal Ply Ltd under this Sub-Lease.

17. ALTERATION TO NUMBER OF LESSEES
47.1  Reduction to Number of Lessees

In the event that for any reason either:
{a) BHP Coal Pty Ltd or any approved assgignee of this Sub-L.ease ceases to be the manager of the Central

Queensland Cogl Associates or BHP Coal Ply Lid's wholly owned subsldiary, Hay Point Services Pty Ltd
ceases o manage the Hay Point Coal Terminal; or

{b) Dalrymple Bay Coal Terminal Pty Lid or any approved assignee of this Sub-Lease ceases lo operate or
maintain the Dalrymple Bay Coal Terminal,

then the Lessor may, in its absolute discretion by notice in writing to the Lessees:

{c) If one or both of the events In clause 17.1(a) accur terminate this Sub-Lease as far as it relates to BHP
Coal Pty Lid or any approved assignee of this Sub-Lease; or
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{d) if the event in 17.1{b) occurs ferminate this Sub-i.ease as far as it relates to Dalxymple Bay Coal Terminal

Pty Ltd or any approved assignee of this Sub-Lease; and

{e}) If any one of the events In clauses 17.1(a) or 17.1(b) occurs, also terminate this Sub-Lease as far as it
relates to the continuing Lessee, in respect of such part or paris of the Premises as the Lessor may
nominate, provided the remalning areas are, in the reasonable opinion of the Lessor, sufficient for the
purposes of the continuing Lessee carrying out the Permitted Use on its own account.

172 Continuing Obligations

In the event that Dalrymple Bay Coal Terminal Pty Ltd or BHP Coal Pty Ltd become the sole Lessee of the Sub-
Lease, all the rights and obligations of the Lessees under this Sub-Lease will be deemed to be the rights and
cbligations of the continuing Lessee only.

17.3  Past Obligations

If one of the Lessees cease {o be a Lessee pursuant fo clause 17.1, that In no way affects any obligations and
liabilities of that Lessee that have been incurred by that Lessee prior to it ceasing to be a Lessea.

174 Increase to Nu_mber of Lessees

If & third parly wants to use the Premises and such use wili not unreasonably disadvantage the Lessees, the
Lessees will, at the request of the Lessor, assign an interest in this Sub-L.ease and the Freehold Lease to such
third parly, and will where necessary agree to any variations to this Sub-Lease and the Freehold Lease and any
other agreements reasonably required by the Lessor. Variations may include provisions that any new Lessee will
bear an equitable shars of any Maintenance Works.

18. LESSOR’S COVENANTS
18.1  Quiet Enjoyment

Subject to the Lessees duly paying the rent referred to in this Sub-Lease {(if demanded) and observing and
fulfiliing the covenarts terms and conditions conlained in this Sub-Lease or implied on the part of the Lessees to
be abserved, performed and fulfillad, the Lessees will peacefully hotd and enjoy the Premises during the Term
without any Interruption or disturbance by the Lessor or any person rightfully claiming under or in trust for the
Lessor.

19. CHANGE OF CIRCUMSTANCES
19.1 Legislation

Should State or Commonwealth Government legisiation, regulations or requirements or other conditions
associated with the mining and export of products threugh the Port alter significantly after the date of this Sub-
Lease, and in particular if any such legisiation adversely affects the Lessees’ use of the Premises, then the
Lessor and the Lessees will meet in good faith with a view fo negotiating a new sub-lease and freehold lease
having regard to the circumstances then prevailing. This clause does not impose any obligation on the Lessor,
other than to meet and discuss the Lessees’ proposals.

20. DISPUTE RESOLUTION
201  Notice of Disputs

(a) if a dispute between the Lessor and the Lessees arises qut of or in connection with the Sub-Laase, then
either the Lessor or the Lessees may give to the other a notice of dispute in writing adequately identifying
and providing details of the disputs.

L _I
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Further Steps Required Before Praceedings

(a) Neither the Lessor nor the Lassees will cammence any court proceedings or arbitration in respect of any
dispute notified under this clause until they have complied with the requirements of this clause 20.2 and
clause 20.3.

{b) Within 7 days after service of a notice of dispute, the Senior Executives of each of the parties will confer
at least once to attempt {o resolve the dispute and fziling resolution of the dispute to consider and if
possible agree on metheds of resolving the dispute by other means.

(c) If the dispute cannot be so resclved after a further period of 14 days or if at any time either the Lessor or
the Lessees consider that the other is not making reasonable efforts to resolve the dispute, either the
Lessor or the Lessees may by notice in writing given to the other refer such dispute to conciliation in
accordance with clause 20.3,

Congciliation

Conciflation of the dispute will:

(a) be conducted at Brisbane in accordance with the Conciliation Rules. of the Australian Commercial
Disputes Centre Limited in force at the date of this Sub-Lease; '

(b) be at the cost and expense of the Lessor and the Lessees equally {except that each party will pay its own
advisers, consuitants and legal fees and expenses) uniess the pariies otherwise agree;

(c) if not earlier resolved, ba continued for a period expiring on the date being fourteen (14} days after the
nomination of the conciifator,

after which the Parties may (but are not obliged to) at any time thereafter agree in writing to refer such dispute to
arbitration in accordance with clause 20.4.

Arbitration Procedura
(@) if any dispute is referred to arbitration under this Sub-tLease, arbitration will be effected:

(i) by a single arbitrator agreed upon between the Lessor and the Lessees or, in default of such
agreement within 10 days after the dispute is referred (o arbitration, then

(i) by a single arbitrator selected by the Chalrperson of the Queensland Chapter of the Institute of
Arbitrators and Mediators, Australia.

{b} If the Lessor and Lessees agree in writing. prior to the refersnce, tha arbilration will be conducted in
accordance with and subject to the Institute of Arbitrators and Mediators Australia Expedited Commercial
Arbitration Rules. In default of such agreement, the arbitration will be conducted in accordance with the
Institute of Arbitrators and Mediators Australia Rules for the Conduct of Commercial Arbitrations.

(c) Notwithstanding any other provision of this Sub-Lease, the arhitrator may award any interest which the
arbitrator considers reasonable.

{d) Any party fo the arbifration may be represented before the arbitrator by a member of the fegal profession
without the need for leave of the arbitrator.
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{e} The venue for any arbifration will be Brisbane, Queensland.

20.5 Interloccutory Relief

This clause 20 does not prevent any parly fram seeking urgent interfocutory or declaratory relief from a court of
competent jurisdiction whers, in that parly’s reasonabla opinion, that action is necessary to protect its rights.

20,6 Exclusion

This clause 20 does not apply to a dispute that is referred fo in clause24.

21, INDEMNITY
211 Lessees to ndemnify Lessor

The Lessees will indemnify and keep indemnified and save harmless the Lessor against all losses, damages,
costs and expenses suffered or incurred by the Lessor by reason of failure by the Lessees to observe, perform or
fulfil any of the covenants, conditions and restrictions herein contained or implied on the part of the Lessees to be
observed, performed or fulfilled and from and against all actions, suites, claims and demands instituted or made
against the Lessor in cannection with the Lessees’ breach or non performance of the terms and conditions of this
Sub-Lease,

21,2 Lessees to Indemnify Minister and State

The Lessees indemnify and will keep indemnified the Minister administering the Land Act 1994 (the “Minister™)
and the State of Queensland {except to the exient of any wilful or negligent act or omission on the part of the
Minister and/ or the State of Queensland, their servanis, agents, contractors and employees) from and against all
actions, claims, demands, Iosses, damages, costs and expanses suffered or incurred by the Minister and! or the
State of Queensland in respect of any loss, damage or injury caused to any properly or suffered by any person by
reason of failure of the Lessees to observe, perform or fulfil any of the covenants and restrictions herein
confained or implied on the part of the Lessees to be cbserved, performed or fulfilled.

22. SUB-LEASE COSTS
221  Cosis and Stamp Duty

The Lessees will be responsible for the payment of the Lessor's legal costs and expenses (on an indemnity
basis} of and incidental o the preparation stamping and execution of this Sub-Lease, all stamp duties and
registration fees chargeable In respect of this Sub-Lease, the costs of obtaining any required consents or
approvals, and any cosls of the Lessor (including legal costs on an indemnily basis) resuiting from a default by
the Lessees,

23, LEASE AND SUB-LEASE — ONE LEASE
23.1 Operation of this Sub-Lease and the Freshold Lease

This Sub-lease and the Freehold Lease are intended to cperata as effectively a single tenancy granted by the
Lessor to the Lessees. The provisions of this Sub-Lease will be interpreted accordingly, so that, for example,
obligations relating to the Premises will ba carried aut in respect of both the Premises and the premises under the
Freehold Lease, as one entity.
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GO0ODS AND SERVICES TAX

Goods and Services Tax

(a)

(b}

(c)

(d)

In this clause:

®
(i)
(iit)

{v)

v
(vi)

(vii)

{viii)

“Adjustment” means each form of adjustment to consideration provided for in clause24;
“GST" means the goods and services tax as imposed by the GST Law,

“GST Amount” means, in relation fo a Payment, an amount arrived at by multiplying the Paymaent
{or the relevant part of a Payment if only past of a Payment is the consideration for a Taxable
Supply) by the appropriate rate of GST (being 10% when the GST Law commenced) or any
lower rate notified from time to time by the person making the relevant Supply;

“GST Law” has the meaning given to that term In A New Tax Syslem (Goods and Services Tax)
Act 1999, or, if that Act is not valid or does not exist for any reason, means any Act impasing or
relating to the imposition or administration of a goods and services tax in Australla and any
regulation made under that Act;

“Input Tax Credit” has the meaning given lo that term by the GST Law;

“Payment” means any amount payable under or in connection with this Agreement, by either
party, including any amount payable by way of indemnity, relmbursement or otherwise, other
than a GST Amount;

“Representative” of the Lessor means a representative member of a GST group to which the
Lessor belongs; and

Where any term not defined in this Sub-Lease is used in this clause 24 which is defined in the
GST Law or the TPA it will have the meaning which it bears in the GST Law, or (if the term is not
defined in the GST Law) then the meaning which it bears in the TPA.

The parties agree that:

(i
(1)

(i)

all Payments have been set or determined without regard to the impact of GST;

if the whole or any part of a Payment is the consideration for a Taxable Supply for which the
payee is liable to GST, the GST Amount in respect of the Payment must be paid to the payee as
an additional amount, either concurrently with the Payment or as otherwise agreed in writing; and

the payee will provide to the payer a Tax Invoice at the same time at which any GST Amount is
payable.

Despite any other provision of this Sub-Leass, f a Payment due under this Sub-Lease s a
relmbursement or indemnification by cne party of an expense, loss or lishility incurred or to be incurred
by the other party, the Payment will exclude any part of the amount to be reimbursed or indemnified for
which the other party cah claim an Ipput Tax Credit. The other party will be assumed to be entitled to ful)
Input Tax Credits uniess it can establish otherwise.

Each party will comply wit.h its obligations under the TPA in respect of any Payment to which it is entitled

. under this Sub-Lease. If any amount is required to be refunded as a result of the application of the TPA,

that refund shall be categorised as an abatement of the consideration for the relevant Taxable Supply.

_J
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(e) The provider of a service will use its best endeavours to realise and make available lo the recipient the
beneficial impact on the recipient of reductions in the cost of goods and services or any other supply
supplied to the provider by third parties.

Tifle Reference 4000270914

() . If the parties are unable to agree upon the calculation of any Adjustment either parly may by written
notice to the other, require the caleulation of that Adjusiment to be referred to an Expert appointed
pursuant to this clause (the Expert), and the following will apply:

] The Expert will be appointed by the President for the ime being of the Institute of Chartered
Accountants in Austratia — Queensiand Branch, and will act as an expert and not as an arbitrator;

(i) The Expert must determine each Adjustment referred to the Expert for determination and the
Expert's decision will, in the absence of fraud or bias (but despite error} be final and binding on
the parties;

i) The Expert will determine the procedure to be followed in making his determination and in doing
so will be at liberty (and have the power) 1o use estimalions or approximations of various

amounts including the amount of each Adjustment, and to make his determination on the basis of
the Information available to him and guidelines under the TPA.

(iv} The Expert will not be required to, give reascns for his decision. The parties will pay the costs of
the Expert in equal shares.

(g) In the event that liability for payment of GST in respect of a Supply under this Sub-Lease is imposed
upon a Representative of the Lessor this clause will nonetheless apply and the Adjustments will be
calculated In all respects as if the Lessor was flable for the GST imposed on such Supply and entitled to
input tax credits properly allocated to the making of that Supply.

(h) This clause 24 will not merge on completion of this Sub-Lease.
NOTICES
Method of Giving Notices

A notice, consent, approval or other communicafion (each a “Nolice”) under this Sub-L ease must be signed by or
on behaif of the person giving it, addressed to the person to whom it is to be given and:

{a) delivered to that person’s address;

(b} sent by pre-;aaid mait to that person’s address; or
{c) transmitted by facsimile to that person's address.
Time of Receaipt

A Notice given to a persan In accordance with this clause is treated as having been given and received:

{a) if delivered to a person’s address, an the day of delivery if a Business Day, otherwise on thé next
Business Day;

r

(b) if sent by pre-pald mail, on the third Business Day after posting; or

{c) if transmitted by facsimile to a persen’s address and a correct and complete transmission report is
received, on the day of transmission if a Business Day, otherwise on the next Business Day.
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For the purposes of this clause, the addresses of the parties will be as follows:

Lessor
Name:

Postal Address:

Porls Corporation of Queensiand
Box 409 GPO, Brishane, Queensiand, 4001

Office Address: Level 24, 300 Queen Street, Brisbane,
Queensland, 4000

Attention: The Chief Executive Officer

Fax No: (07)3224 7234

Lessaes

Name: Dalrymple Bay Coal Terminal Pty Ltd

Postal Address:

M.S. F283, Mackay, Queensland, 4740

Office Address: Martin Armstrong Drive, Hay Point, Queensland,
4740

Attention: The Chief Executiva Officer

Fax No: 07 4956 3353

Name: BHP Coal Ply Lid

Postal Address:

GPO Box 1389, Brishane, Queensland, 4001

Office Address: Level 13, Riverside Centre, 123 Eagle Sireef,
Brisbane, Queensland, 4000

Attention: The Chief Executive

Fax No; 07 3229 9556

28B. GENERAL
26.1 A Party is not to Withhold its Consent Unreasonably

In any case wherg pursuant to this Sub-Lease the doing or executing of any act, matter or thing by either party is
dependent upon the consent or approvat of the other party such consent or approval will not be unreasonably
withheld.

27. GOVERNING LAW

271  Parties to he Governed by Queensland Law

The parfies agree that this Sub-Lease will be governed by the faws of the State of Queensland and the parﬁes
submit to the jurisdiction of the Courts of the State of Queensland and of Courts which may hear appeals from
those Coutts, .-

. 28, FORCE MAJEURE

28.1  ifthe Lessor or the Lessees {or either of the Lessees) are unable by reason of a Force Majeure Event to carry out
wholly or in part its obligations under this Sub-Lease or the Freehold Lease {other than an obligation to make any
payment} it will give to the other partles prompt notice of such a Force Majeure Event with reasonably full
particulars and the obligations of that party so far as they are affecled by the Force Majeure Event will be
suspended during but not longer than the continuance of the Force Majeura Event and for such further period
thereafter as will be reasonable in the circumstances.

28,2 The party giving the nolice will use all reasonable diligence fo remove the Force Majeure Event as quickly as
practicable, save that it will not be rendered liable to settle any strike, lockout or other labour difficulty on terms
not reasonably acceptable to it

L | | _
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28.3  If the Force Majeure Event lasts for a period longer than 24 months, any party may terminate this Sub-Lease and
the parties will have no further obligations to each other except for obligations that have accrued prior to the
Force Majeure Event.

29, FURTHER ASSURANCES

29.1  Each of the parties to this Sub-Lease will sign all documents and do all things as will be necessary or desirable to
give full effect to and register this Sub-Lease,

30. ENUREMENT

30.1  The provisions of this Agreement will, subject as provided in this Sub-Lease, enure for the benefit of and be
binding upon the parties and thelr respective successors and permitted assigns,
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WHOLE OF PORT ENVIRONMENT MANAGEMENT STRATEGY



. PORT OF HAY POINT
WHOLE OF PORT

ENVIRONMENT MANAGEMENT STRATEGY




OVERVIEW

This Whole of Port Environment Management Strategy for the Port of Hay Point (the Port) was
developed joinily by the Ports Corporation of Queensland (PCQ), Daliymple Bay Coal
Terminal Pty Ltd (DBCT) and Hay Point Services Pty Lid (HPS) in consultation with the
Quesnsland Environmentat Protection Agency {EPA).

The objective of this environment strafegy is to support the sustainable development and
operation of the Port and associated operations of Port users.

The strategy is to apply both environmentzlly and commercially sound risk management
prineiples within a cooperative framework involving the various siakeholders at the Port.
Included in the strategy is the promotion of 2 cohesive appreach, the avoidance of duplication
and the adoption of common standards and methods of measurement except where commercial
in-confidence restrictions apply.

PCQ is respopsible for the sound environmental management of all activities oceurring on
Strategic Port Lands or within Port limits. The two coal terminals are operated within their
individual Envircnmental Authorities (EA’s).

Both DBCT and HPS have established Imtegrated Environmental Management Systems (IEMS)
which address their respective EA’s as issued by the EPA. The range of environmental aspects,
relevant to the activities at each coal terminal, are managed within this IEMS framework,

By intent the strategy is designed to be flexible to deal with changing circumstances and
activities invelved in the operations of the Port and the coal terminals including changing
commuaity and government expectations, :

The scope of the strategy is limited fo those environmental aspects to which the participants,
PCQ, DBCT and HPS, maintain agreement as being best managed by the application of an
integrated Whole of Port approach rather than within the individual operaters IEMS’s.

1. LOCATION & SITE DETAILS
The Port of Hay Point is located 38 kilometres south of Mackay. It is Quesnsland’s
largest export port by volume. The Port of Hay Point is operated by Ports Corporation of

Queensland, the Port Authority, and comprises the following facilities:

© The Dairymple Bay Coat Terminal - opsrated by Dalrymple Bay Coal Terminal
Pty Ltd and owned by the Ports Corporation of Quéenstand; h

e Hay Point Coal Terminal - operated by Hay Point Services Pty Lid, which is a
wholly owned subsidiary of BHP Coal Pty Lid, and owned by Central Queensland
Coal Associates; '

e  Half Tide Tug Harbour — owned by PCQ and leased to Hay Point Services Pty Ltd
and Dalrymple Bay Coal Terminal Pty Lid;

s - A helicopter landing area for the transfer of marine pilots; and

» A Port control centre.
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A map showing the major Port facilities and Port limits is attached.

Coal, mined and prdcessed in the Bowen Basin hinterlend of central Queensland, is
delivered to the Porf of Hay Point via a dedicated electrified rall sysiem operated by
Queensland Rail, On receival the coal is transported by conveyor systems to stockpiles at
the coal terminals from where it is reclaimed for loading onto ships berthed at facilities
located ap to 3.8 km offshore.

The Port seceived approximately 600 overseas ship visis during 1598. Offshore
anchorages are provided for up to 25 vessels at any one time

Tugs and line boats are based at a dedicated fug barbour located within the Port limits. A
heliport services the transfer of marine pilots to and from ships. There are also several
small commercial facilities with minimal environmmental impact.

Environmental sensitivities in the Port environs include:

2 The Port is Jocated within the World Heritage Listed Area of the Great Barrier Reefl
and is adiacent to the Great Barrier Reef Marine Park (GBRMP). Issues include
marine pollution from ships, in particular oil spills, and stomnwater discharges
from the coal terminals. The potential exists for the introduction of exotic marine
species via ships hulls and ballast water taken up in overseas Ports.

° Residential areas surrounding the Port. These mclude the townships of Louisa
Creek, Half Tide and Saloniks. Louisa Creek is down wind of predominant
prevailing winds and is therefore considered the most sensitive ared. MNoise and
dust emissions are the main concemns of residents.

RISK PROFILE

An environmental risk profile has been developed, based on both targeted individuat
assessments and a number of authorised Impact Assessment Studies of major projects at
the Port. The profile lists the following key issues as requiring management o prevent
envircomental karm: .

Maring Environment

o Qil Spills primarily from Ships

a Coal Spillage to Seawaters

® Major Stormwater Discharge Events

Ships Sewage Discharges B
Ships Ballast Water Discharges/Introduced Marine Pests -
Ships Waste {includes Oily Waters and Rubbish)

Seabed Dredging

Cultural Heritage Sites

s » &

@
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Land Environment

@ Dust Emissions

Surface Water/Stormwater Discharges
Ipdustrial Water Resoqurces

Noise Emissions

Groundwater Quality and Land Contamination
Flora and Fauna '

Waste

Disposal of Sewage

Acid Sulphate Soils

o Cuitural Heritage Sites

-]
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Individual strategies have been developed for these Port of Hay Point specific issues with
resources and effect given to their risk ranking,

INDIVIDUAL STRATEGIES

Marine Environment
Oil Spills from Ships

The PCQ has developed an Ol Spill Response Plan for the Port of Hay Point in
consuliation with key stakeholders. The pian details the responsibilities of all parties
involved. The Queensland Department of Transport (QDOT), as represented by the
Mackay Harbour Master, is the key party responding, with PCQ, DBCT and HPS
providing assistance as requested. ’

The plan is reviewed regularly by PCQ to ensure it remains effective for any chantfeé
condidons and is contact Iist remains up-to-date.

QDOT is resPUnsible for provision and maintenance of oil spill response equipment.

Requirements are currently sourced from Australian Maritime Safsty Authonity (AMSA)

equipment stored in Mackay.

QDOT, in conjunction with PCQ, arranges exercises on the plan, targeting a one to two
year frequency. These are in the form of either deskzop or field exercises, or both.

.Emergency responses, for hazardous substance spills, form part of each of the DBCT and

HPS overall emergency response/evacuation plans.

Caal Spillage to Semwaters ‘

Previous studies carried out by HPS in 1993 shov.ed no evidence of chemical toxicity
from coal. The main effects if a large spill occured would be temporary seabed

smothering and aesthetic effects from coal being washed up on local beaches.

Individual management strategies are detailed in the both DBCT and HPS IEMS’s.

Alpha_pcienv_atdminDraftsWhela-of-PortEMP.doc
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Major Stormwater Discharge Events

Management strategies and quality criteria are detailed in the DBCT and HPS IEMS’s
and EA’s. Measures to reduce erosion from Strategic Port Land is documented in the
document “Port_ of Hay Point Vegetation Master Plan” which was comm1ss:oned by PCQ
on 30 May 1997 and is cumrently being implemented.

Skips’ Sewage Discharges

PCQ commissioned a report (Hyder Report) to determine the most appropriate way to
upgrade facilities to handle ship’s wasie and to ensure compliance with State and
Commonwealth Legislation and International Agreements je., International Maritime
Organisation (IMO) MARPOL Conventions and Regulations Amnex 1V. As Port
Authority, PCQ will implement the provision of reception services where practicable by
September 1999,

Ships Ballast Water/Iniroduced Maring Pests

Risk assessment studies, commissioned by PCQ have been undertaken for introduced pest
species at the Port. These found a low risk of imtroduction of such spescies due to
conditions in the Port being generally unsuitable to support organisms introduced From
the colder overseas Ports used by the majority of coal shippers. The following additional
measures are taken by the PCQ as the Port Authority:

o Sampling for introduced marine species in the Port merine environment on a 3-4
year basis. A report is issued to interested parties. The survey carred cut in
1998/99 indicated no pest species had been infroduced into the Port, confirming the
pradictions of the risk assessment study.

»  Progressive full implementation of any intemmational reguiations (MARPOL) -on
* ballast water management which are currently wnder consideration by the IMO.

Australia as a Nation State is cumrently implementing regulation of Ballast Water.

Management Practices for ships. AQIS is the lead agency, as mominated by the
Commonwealth, in such matters including the responsibility for the coordinated sampling
and analysis of ship’s ballast water.

Ships’ Waste (includes Oily Waters and Garbage)

PCQ commissioned a report (Hyder Report) to determine the most éppropr}'ate way o
npgrade facilities to handle ship’s waste. As Port Authority, PCQ is implementing the
provision of services by September 1999, The Commonwealith is signatory io the IMO
MARPOL Annex IV and V which respectively address both oily waters and garbage.
AQIS is the lead agency responsible for the management of quarantine waste,

Seabed Dredging

Seabed dredging will only be undertaken in compliance with any approvals granted by
the authorising Commonwealth Governmental Agency and the EPA and DPIL.
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Land Environment

Cultural Heritage Sites

PCO and representatives of local Aboriginal Groups are developing a separate strategy to
ensure the protection of any significant Aboriginal Cultural Heritage Site within the Part.

Dust Emissions

Management strategies and emission critetia for the operations of DBCT and HPS are
detailed in their respective TEMS’s and EA’s. PCQ is responsible for aciivities on
Strategic Port Land not addressed by the terminal operator’s IEMS or EA.

An extensive regional dust monitoring network is operated to monitor the impact of the
activities at the Port. Data is provided fo the terninal operators in real time as a
management tool. The network consists of four primary mogitoring sites located i the
residential areas surrounding the Port at which environmental paramerers are measured
including airbome dust, dust deposition, wind speed and direction and air temperature.
Dustfalls (inclading percantags coal) are also monitored at a further seventeen secendary
sites on 2 monthly basis.

The program design was reviewed by experis in 1998 and found te be operating
satisfactorily, although some improvemenis were suggested. Any upgradings of the
network are undertaken in consultation with the EPA. The network is operated and
reported on by an independent envirommental consultancy appointed and jointly finded
by PCQ, DBCT and HPS. Results of monitoring are provided to vartions siakeholders
ciuding the Louisa Creek Progress Association, Sarina Shire Council and the EPA.

Surfacez Water/Stormwaier Discharge Quelity

Both DBCT and HPS have Stommwater Management Plans incorporazed into their IEMS
and as 2 condition of their respective EA's,

-~

Industrial Water Resources

Both termipals have industrial water management strategies which incorporate the onsite

retention, harvesting and reeycling of stommwaters. This strategy also reduces the

frequency and volume of stormwater discharges thereby reducing total sediments
transported offsite.

Noise Emissions

Management strategies and emission criteriz for the operaiions of DBCT and HPS are

detailed in their respective IEMS and EA’s. PCQ has developed designated helicopter
flight paths to minimise noise impact on local communifies.” There are no other
significant noise sources. in the Port, except during amy construction activities being
vaderizken by PCQ or other parties.

A regional noise monitoring network is operated to monitor the impact of the activities at
the Port. Data is provided to the terminal operators in real time as a management tool.
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The network consists of four primary monitoring sites located in the residemtial areas
surrounding the Fort at which environmental parameters are measured including noise,
wind speed and direction and air temperature. In-field noise surveys are undertaken
quarterly at a further seventesn secondary sites.

The design and any upgrading of the network are undertaken in consuliation with the
EPA. The network is operated and reported on by an independent environmental
consultancy appoiated in consultation with the EPA and jointly funded by PCOQ, DBCT
and HPS,

DBCT and HPS are, a3 a condition of their respective EA’s, developing Environmental
Management Programs for Noise. These programs consider actions to reduce noise levels,
scurced from terminal operations, in the residentizl areas immediately adiacent the
terminals. '

Groandwater Quality and Contfaminated Land

A preliminary groundwafer survey is being commissioned by PCQ, DBCT and HPS in
1999 to identify possible groundwater contaminafion risks, likely groundwater flow
directions, sensitive downstream areas and groundwater quality in the whole of the Port
area. Included in.the survey are possible effects from hydrocarbons and coal leachates.

The survey is also expected to establish if further investigations for contaminated lands
are justified.

A foliow-up monitoring program will be developed, if required, based on the outcomes
and recommendations of the preliminary survey.

Flora and Fauna

PCQ-has developed and is implemeniing a Revegetation Master Plan for the Port of Hay
Point.

The aims of the plan are to:

a Replace or rehabilitate vegetation removed or disturbed by activities at the Port
where further use of these areas is not foresesn.

o Ensure that no potentially harmful (noxious) flora species are introduced to the Port
lands through exotic planting. ) ’

e  Ensore that no declarsd or nuisance weed species are present in significant
pumbers withia the Port boundaries.

Whilst the DBCT and HPS are not formal pariies to the plan their intent, where
reasonable and practicable, is to adapt the principles of the plan into their maintenance
and operations of the terminals
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PCQ, DBRCT and HPS each have Waste Management Plans specific to thelr activities.
The plans address the following:

e The segregation and recyeling of waste or its disposal.

o Disposal of regulated wastes to approved disposal facilities and tramsport by
licensed vperators. Tracking systems 1o ensure the proper disposal of wastes.

e Waste minimisation practices

DBCT, HPS and PCQ only utilise approved council landfills and do not allow disposal of
waste outside of council’s guidelines or without prior written approval.

Downgraded coal, recovered from settling pounds and other entrapments, is a product with
some value and is re imtroduced into the product siream when of suitable export quality.

If the downgraded coal is unsuitable for export it may be used, once a risk and impact
assessment has been completed, as fill in construction projecis prineipally on the terminal
fands, or occasionally on other Port lands where appropriate. One of the current uses of
the downgraded coal, for stockpile bedding purposes, has a finite life once stockyard
development reaches ultimate design capacity. Further shudies are under consideration, by
DBCT in consultation with HPS and PCQ, to target both recycling.and/or disposal
methods. - .

Disposal of Sewage

Both DBCT and HPS operate small sewage treatment plants to secondary treatment.
These plants are Environmentally Relevant Activities covered by DBCT and HPS EA's.
Efftuent gualify and monitoring requirements are specified in the EA’s. Treated effluent
is directed to industrial water storages for re-use on site for dust suppression.

Treated sewage effluent is disinfected as per the Australian Guidelines for Sewerzge
Systems - Efflucot Management 1997. .

The proprietors of the Hay Point Hotel and Caravan Park operate a further sewage
treztment plant under 2 leasing agreement from PCQ.

Acid Sulphate Soils

Prior to the disturbance of any known or potentiat acid suipha:{e soils the proponent of the
activity will prepare a Management Plan which will be referred to the EPA. Due regard
will be given 1o their comments prior to the commencement and during the period of the
activity, ) .

ENVIRONMENTAL MANAGEMENY PLANS/PROGRAMS
Eavironmental Management Plans and Programs for activities that have the potential 1o

cause envirommental harm are detziled in the DBCT and HPS IEMS’s and EA’s, PCQ is
responsible for plans and programs for activities on Sivategic Port Land not addressed by

. the terminal operator’s TEMS or EA.
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Contractors engaged to conduct activities which have the potential for emvironmental
harm will be required, by the principal, to produce and perform to a documented
Environmental Mansgement Plan for that activity. In the drafling of the plan the
principal/proponent shall be required to consult with other stakeholders in the Port so that
any conflicts or concerns may be addressed. The exception being whers matiers of
comrmercial iz confidence apply.

LAND USE

To ensure the Port has minimal impact on surrounding areas, the following
management land use practices are pursued:

o Where practical, buffer zones around the Port have been established and are being
expanded on lands owned and maintained by PCQ or HPS to protect the amenity of
local communities. The PCQ house buy owt program for example is directed at
increasing the buffer zone between Louisa Creck residents and Pert activities.

° PCQ, DBCT and BPS malniain close contact with the Sarina Shire Council on
Iocal planning issues to prevent the establichment of any mew land uses or
residential areas that would be incompatible with on-going activities at the Port.

COMPLAINTS

DEBCT and HFS have 2 complaints handling, docmmeniing and responss procedure
contained within their IEMS’s. These conform to the requirements of their EAs.

External complaints that are received are exchanged between PCQ, DBCT, HPS and, cna
discretionary basis by the EPA, in order to facilitate complaints/incident reporting and
any required follow up action. '

COMMUNITY INTERACTION

DBCT, HPS and PCQ have community cousultation processes that result from their
individual policies. In addition cooperative actions are nnderiaken on an agreed basis.

Avenues of community consultation include the following:

o A newsletter, published jointly by PCQ) and DBCT, is distributed to local residents.
Topics may mclxde any recent changes or planned changes to activities at the Port,
revegetation activities, progress on the house buy out program in Louisa Creek,

. information en DBCT activities and other issues that could be of interest or

concern to local residents.

® DBCT, HPS or PCQ pursue 2 range of individual avemues for commumity

bateraction as appropriate to their activities.
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REPORTING

Dust and Noise Monitoring

The foliowing reports are gensrated by the independent consultancy engaged fo conduct
the Dust and Noise Monitoring Program at the Port of Hay Point

Monthly monitoring reports on noise and dust are prepared for
DBCT and HPS, PCQ and the EPA Brisbane scientific section.
Copies are sent to the Louisa Creek Progress Association and the
Sarina Shire Council.

Monthly

Quarterly noise survey reports are prepared for DBCT, HPS and
PCQ.

Quarterly

Six monthiy public reports are prepared and provided to the above
stakeholders, plus the Sarina Shire library. Upon reascnable request,
coples are available to the individual members of the community
from the PCQ, DBCT or HPS.

Six Monthly

Annually = Axn annual report is prepared for DBCT, HPS and PC(Q and provided
to EPA. .

Anpual Environwental Sumumary Repory

PCQ will commence an annual summary of the environmental performance at the Port in
early 2000 for the prior year.

The report will provide a simple overview of the performance of the Port in relation io the
areas addressed in the Whole of Port Environmental Management Strategy. The report
will fiot provide information spacific to each activity at the Port. This is reported by the
conduetor of each activity as required by their individual IEMS and EA.

Suruiory Requirements

If the management objectives contained in the EA’s of DBCT or HPS are not met, the
reasons are investigated and reported in the applicable terminal operator’s annual refum
to the EPA. As required, reporting is then undertaken ai three monthly intervals (until
notified in writing by the EPA). Inclnded in these reports is an analysis of reasons for the
excursion.

MNotwithstanding the sbove, PCQ, DBCT and HPS recegnise their obligations under
Queensland environmental legislation o report any unlawful environmental harm o the
EPA.
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9. PORT ENVIRONMENT CO-ORDINATION MEETINGS

Environmental representatives from PCQ, DBCT and HPS target meetigs every 2 to 3

months to review eavironmental performance and issues at the Port.

Senior managezﬁent of PCQ, DBCT and HPS jointly meet and discuss envirommental
issues at a frequency determined by emerging activities and the environmental
performance of the Port.

10, PERFORMANCE ASSESSMENT

Reviews

DBCT and HPS carry out reviews of their environmental performance in a form and at 2
frequency determined in their [EMS’s,

ABBREVIATIONS USED:
DBECT: Dalrymple Bay Coal Terminal Pty Lid
EPA: (Gueensiand Environmental Protection Agency
HPS: Hay Point Services Pty Ltd
PCO: Ports Corporation of Queensland

: GBRMFA: Great Barrier Reef Marine Park Autharity
IEMS: Integrated Environmenta] Management System
Port: Port of Hay Point
MG International Maritime Orcamsaﬁon
AQIs: Australian Quarantine Inspection Service
QbOoT: Queensland Department of Transport

, AMSA: Ausiralian Maritime Safety Autherity
EA:; Environmental Anthority
IEMS: Integrated Epvironmental Management System

Yo

Alpha_pclenv_admin\DraizWWhole-af-PodEMP.doc

2904199
Page 11 of 13



anager Hay Point
HP Coal Hay Point

asacrwrenTemuns

D Andrews

mrdyanarmmsdesasraasasannn msew-une

- Chief Executive Officer
Ports Corporation Quesnsland

qr < 11

Date
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Date
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FORM 20 version 1

r

Title Reference 400027091
INDEX

Land Title Act 1994 and Land Act 1994
I_
Clause
1. DEFINITIONS AND INTERPRETATIONS
2, EXGLUSION OF STATUTORY PROVISIONS
3. COMPLIANCE WITH PERPETUAL LEASE
4. SUB-LEASE TERM
5. ANNUAL RENT
6. USE
7. SERVICES AND EROSION
8. COMPLIANCE WITH ACTS, REGULATIONS
9, ENTRY ONTO PREMISES
10. INDEMNITY AND INSURANCE
11. MAINTENANCE
12. BUDGET AND PLAN FOR MAINTENANCE

W N N NN RN NN MN - ek e
ERBENBLRBRAEBISISERD

RECOVERY OF GOSTS OF MAINTENANCE WORKS
DETERMINATION OF SUB-LEASE
ASSIGNMENT AND SECURITY
RELATIONSHIP OF PARTIES
ALTERATION TO NUMBER OF LESSEES
LESSOR'S COVENANTS

CHANGE OF CIRCUMSTANCES
DISPUTE RESOLUTION

INDEMNITY

SUB-LEASE COSTS

LEASE AND SUB-LEASE —~ ONE LEASE
GOODS AND SERVICES TAX

NOTICES

GENERAL

GOVERNING LAW

FORCE MAJEURE

FURTHER ASSURANCES

ENUREMENT

SCHEDULE

QUEENSLAND LAND REGISTRY
Page 25 of 25
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FORM 18 Version 3 'QUEENSLAND LAND REGISTRY
Land Titla Act 1994 and Land Act 1994 GENERAL CONSENT

1. Description of Lot County Parish Titles Reference

Lot 143 SP121683 Carlisle Hector 40027091

2. instrument being consented to

Instrument type Sublease over PPL 214948
Dated
Name of Parties PORTS CORPORATION OF QUEENSLAND AND

DALRYMPLE BAY COAL TERMINAL PTY LTD A.C.N. 010 268 167 &
BHP COAL PTY LTD A.C.N. 010 595 721

e R R R e S P ———— S N SN

—— e ———— T = —— — e AT

3. Instrument under which consent required
Dealing Type

Dealing No
Name of consenting party MINISTER ADMINISTERING THE LAND ACT 1994

4, Execution by consenting parting

The party identified in item 3 consents to the registration of the instrument identified in item 2.

Witnessing Officer Execution Date
Not required signature 08{07/2001
Full name :
Qualification Delegate of the Minister
As per Schedule of Land Title Act (eg Lagal Practitioner, JP, C. Dec) administering the Land Act
1994
NOTE: Aftached to this form must be a Land Registry Form 20 — Schedule, which outlines the

conditions in which the Minister’'s Consent is subject to.




L)

FORM 20 version 1 ' " QUEENSLAND LAND REGISTRY

Land Title Act 1984 and Land Act 1994 ENLARGED PANEL
40027091
NOTE: Attached to this form must be a Land Registry Form 18 — General Consent, which

actually is authorisation of the Minister's Consent.

THIS CONSENT IS TO BE LODGED WITH THE ITEMS LISTED BELOW.

1. Form 7 — Sublease.

2. The Sublease document is to be amended as follows:

Form 7. Item 3. Amend. A.B.N. 83 010 595 721 to A.C.N. 010 595 721

Form 7. ltem 4. Delete “Leasehold — Perpetual Lease /214948, Title Reference 40027091” and
insert “State Leasehold™

Form 7. Item 6. Enter Commencement Date.

Clause 15.1. Amend. “The Sublessee shall not transfer, assign, sub-sublet or otherwise part with

possession without the written consent of the Minister of Natural Resources and sublessor first had
and obtained.”

Clause 4.2. Amend. “Option for renewal upon expiry shall be made subject to Minister’s
Consent. Fresh lease agreement to be lodged for approval.”

Clause 4.4. Amend. “In the event of the sublessee holding over/upon expiry or sooner termination
of the sublease, monthly or weekly tenancy shall not exceed three (3) months in all.”

Clause 10.2 & 21.1. Amend. “The Sublessee must indemnify the sublessor, the Minister of
Natural Resources and the State against any claims for damage to property or injury to persons.”
Insert Clanse. “In the event of default of the sublessees in performance of the conditions or
covenants of the sublease, the sublessee shall appoint the sublessor to be his duly authorised
attormey with power to execute and procure for registration a surrender of the Sublease.

3. Registration fees.

4. Tt should be noted that a pre-requisite to the registration of this Sublease is the prior lodgement and
registration of SP133879.




CLAYTON UTZ

Lawyers
Our Reference: Your Reference: ' Levels 18, 19, 23-27
DAH:APB:41020324 MKY:020564 215 Adelaide Streat
Brisbane Qld 4000
Partner/Lawyer Contact: ‘ Austrelia
Dan Howard 3292 7249 g*_’%f:: gﬁ’d <001
Andrew Bruton 32927257 DX 128 Brisbane
Ph 61 {0}7 3292 7000
5 March 2002 Fax 61 [0)7 3292 7950
Sydney « Metbourne
Perth -Canberra
Darmwin
Titles Office
Department of Natural Resources and Mines By Hand
144 Edward Street

BRISBANE QLD 4000

Dear Sir / Madam

Lease of Lot 144 on SP121683
Sub-Lease of Lease B on SP133879

We refer to dealings with Jemma Ropata of your Mackay office.
We enclose for lodgement stamped copies of the above documents.

We also enclose the original documents of the following correspondence with your Department:
1. Ministerial Consent dated 9 July 2001;

2. Letter from DNRM dated 3 August 2001 regarding the Minister’s approval to
amendments; and

3. Letter from DNRM dated 18 December 2001 regarding an extension of time for lodging
the Sublease to 18 March 2002.

If you have any queries, please do not hesitate to contact Andrew Bruton on the number listed
above, ‘

Yours faithfully

CLAYTON UTZ .

L. tosanct ORIGINAL SIGHTED
Dan Howard pate: $1 31 O
Partner J| sIGNED:
dhoward@claytonutz. com DEALING NO:

DRPT OF NATURAL RESOURCES

TAD:1095742_1
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Queensland

' \
Your Ref: A H(\.S’:APB:I !‘230324
\ N
3 August, 2001

CLAYTON UTZ
GPO Box 55
BRISBANE QLD 4001

Dear Sir,

RE: PROPOSED SUBLEASE OVER PERPETUAL LEASE 214948
FROM PORTS CORPORATION OF QUEENSLAND

‘Government

Our Ref: MKY/020564

Natural Resources and Mines

TO DALRYMPLE BAY COAL TERMINAL PTY LTD & BHP COAL PTY LTD

With reference to your facsimile dated 2 August 2001, this Department has reviewed your submission
regarding the required amendments and the Minister has approved the following;

1. The required amendments to clauses 4.2, 10.2 and 15.1 are to be noted as additions in separate
subsections to those clauses rather than amendments.

and

2. With respect to the amendment to insert a clause stating, “In the event of defanlt of the Sublesees in
performance of the conditions or covenants of this Sublease, the Sublessee shall appoint the Sublessor
to be his duly authorised attomey with power to exccute and procure for registration a surrender of
this Sublease”, we acknowledge that clauses 14.2 & 14.3 of the Sublease contain the adequate

provisions to address this.

3. With reference to the Minister considering a new Sublease upon expiry of this proposed Sublease, the

Minister will be guided by the legislation and policies at the time. Under the current guidelines, this
Department can see nio reason why a further Sublease would not be granted.

Please include a copy of this letter when lodging the current Sublease document for registration.

Should you require any further assistance, please contact this office.

Yours sincerely,

Jemma Ropata
Administration Officer
Mackay District

ORIGINAL SIGHTED
paTE: & /7 3 1 @

SIGNED: <7

DEALING NO: 7 8™
DEPT OF NATURAL RESOURCES

Enquiries to: Jemma Ropata

Ist Flpor 32-368 Wood Street Mackay Q4740 PQ Box 63 Mackay Old 4740

Telephone : (07) 4967 0773 Facsimile: (07) 49 574 005



Queensland
“Goverment

Your Ref: AWS:APB:41020324
Our Ref: MKY/020564 Natural Resources and Mines

18 December 2001

CLAYTON UTZ
Lawyers

GPO Box 55
BRISBANE QLD 4001

Dear Sir,

RE: EXTENSION OF LODGEMENT TIME FOR SUBLEASE OVER PERPETUAL

LEASE 214948
FROM PORTS CORPORATION OF QUEENSLAND
TO DALRYMPLE BAY COAL TERMINAL PTY LTD & BHP COAL PTY LTD

With reference to your fax dated 14 December 2001, I wish to advise that an extension of time for lodging
the Sublease has been granted by the Delegate of the Minister administering the Land Act 1994,

Present the original Ministerial Consent, together with the items listed thereon and the original of this
letter, to an office of the Department capable of document lodgement within three (3) months of this

letter.

Please contact this office should you require any further assistance.

Yours sincerely

Brett Nicholls
Delegare of the Minister for Naturaf Resources
and Minister for Mines
Mackay District
Engquiries to: Jemma Ropata 13t Floor 32-36 Wood Street Mackay Q4740 PO Box 63 Mackay Old 4740

Telephone : (07) 49 670 898 Facstmile: {97} 49 574 003



N Queensland
W Government

Your Ref: AWSIAPB:1020324

Our Ref: MKY/020564 Natural Resources and Mines

24 August, 2001 ORIGINAL SIGHTED
DATE: / ? / 03 1o,
SIGNED: L

CLAYTON UTZ DEALD

‘Lawyers DEPT 0: NO: 7oty 49127

GPO Box 55 JATURAL RESOURCES

BRISBANE QLD 4001

Dear Sir,

RE: PROPOSED SUBLEASE OF PERPETUAL LEASE 214948
FROM PORTS CORPORATION OF QUEENSLAND
TO DALRYMPLE BAY COAL TERMINAL PTY LTD AND BHP COAL PTY LTD

With reference to your fax dated 22 August 2001, this Department has revised the amended pages for the
abovementioned Sublease and the Minister has approved these amendments pertaining to the fellowing

amendments:

e Fomm 7. ltem 2 —amend to, “Lot 143 on SP121683 (PPL 214548)".
s Any reference to the Minister is to be defined as “The Minister administering the Land Act 1994

Please contact this office should vou require any further assistance. S
. ~

Yours sincerely,

gor

Jemma Ropaia
Administration Officer
Mackhay District

Enguiries to: Jemma Ropata ' 15t Floor 32-36 Wood Street Mackay (0 4740 PO Box 63 Mackay QId 4740

Telephone : (07) 49670 898 Facsimile: (07) 49 574 005




re,

CLAYTON UTZ

FACSIMILE TRANSMISSION COVER SHEET

Lawyers

levels 18, 19, 23-27
215 Adelaide Street
Brisbane Qld 4000
Australia

GPO Box 55

DATE: 22 August, 2001 Brisbane Qid 4001
DX 128 Brisbane
COMPANY: | Department of Natural Resources & Mines Ph 61 (0)7 3292 7000
. Fax 61 (0)7 3292 7950
FAX NO: (07) 4957 4005 Sy'dﬂey « Melbourne
. Perth -Canberra
YOUR REF: | MKY/020564 Darwin
FROM: Andrew Bruton
| OUR REF: AWS:APB:1020324
RE: Proposed Sublease over PPL. 214948
From Ports Corporation of Queensland to
| Dalrymple Bay Coal Terminal Pty Ltd & BHP Coal
Pty Ltd :
Our Client: Ports Corporation of Queensland

You should receive '[ 3

pages (including this page)

The original of this facsimile will be posted.

[ Facsimne TRﬁ?f'-SPﬂ‘TTED’\
MSSAGE: 2] 8o
DATE: 2 ....... gf..... ;
. .} --------------
foll B e { S
Letter follows. - .
iw{ T AR s

IF YOU EXPERIENCE DIFFICULTIES IN RECEIVING ANY PART
OF THIS TRANSMISSION, PLEASE TELEPHONE: (07) 3292 7257

Where this facsimile transmission is a communication between Solicitor and client, it is confidential and privileged. If this facsimile transmission is, for
whatever reason, received by other than the named addressee, you are required immediately to notify the sender by relephone or facsimile and return the
original message 10 the sender at the postal addressee shown on this facsimile message.

The client eniitled 1o the benefit of the confidemial legal professiona) privilege which anaches 10 iy docomen: is eniitled to recorer all copies of the

documents and to prevent its dissemination or use in any form by appropriate application to the Courts. The confidential legal professional privilege is not
waijved, lost or destroyed by reason of a misiaken delivery of the document to other than the addressee.

TOA: 1017567 1
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CLAYTON UTZ

Lawyers

Our Reference: Your Reference: Levels 18, 19, 23-27

AWS:APB:1020324 MKY/020564 215 Adelaide Street
Brisbane Old 4000

Partner/Lawyer Contact: Australia

Andrew Smith 3292 7030 gif% Box 5sd

Andrew Bruton 3292 7257 D;s,;; ;,ﬁ'ba‘:,?'
Fh 61 (0)7 3292 7000

22 August 2001 Fax 61 (0)7 3292 7950
Sydney - Melbourne
Peith - Canberra

' Department of Natural Resources & Mines Darwin
PO Box 63 By Facsimile

MACKAY QLD 4740

- Attention: Ms Jemma Ropata - Administration Officer, Mackay District

Dear Madam

Proposed Sublease over PPL 214948

From Ports Corporation of Queensland to Dalrymple Bay Coal Terminal Pty Ltd & BHP
Coal Pty Lid

Our Client: Ports Corporation of Queensland

We refer to your letter dated 3 August 2001.

We Enciose a marked-up copy of the revised portion of the Sublease, incorporating the
amendments required by the Department of Natural Resources & Mines pursuant to your letters
dated 6 July 2001 and 3 August 2001 (copy of each SReIoSed).-

We note that, in making our revisions to the Sublease, for reasons of both clarity and consistency
with the structure of the remainder of the Sublease, it has not been possible to utilise the precise
wording of the amendments outlined in the Form 20 conditions. However, we consider that the
amendments we have made to the Sublease achieve the outcores contemplated by the Department.

Please confirm in writing that the revised Sublease is acceptable so that we may arrange for
lodgement of same at the appropriate time.

If you have any queries, please contact Andrew Bruton of our office on (07) 3292 7257.

Yours faithfully

CLAYTON :
fv@

Andrew Smith
Partner
asmith@claytonutz.com
Encl (3)

TOA:1017567_1



FORM 7 Version 4 GQUEENSLAND LAND REGISTRY

Land Title Act 1994 and Land Act 1994 LEASEISUB LEASE Page 1 of 254
l_ Dealing No. . Stamp Dufy imprint _I
1. Lessor L.odger Name, address & phone number  Lodger
PORTS CORPORATION OF QUEENSLAND Clayton Utz Code
DX 128, Brisbane 232
Ph: 3292 7000
Ref: MHR:1020324
2. Description of Lot County Parish Title Reference
Lot 143 on SP121683 ) Carlisle Hector 40027091
3. Lessee Givennames Surnama/Company name and number (include tenancy if rmore than one)
DALRYMPLE BAY COAL TERMINAL PTY LTD Tenants in Common in
ACN 010 268 187 equal shares ‘

BHP COAL PTY LTD ABCN 83-010 595 721

"4 interest being leased
Leasehold—Rerpetual--ease-0/214948, Tills-Reference-40027081State Leasehold
5. Descripfion of premises being Sub-Leased

Lease B on SP133879

6. Term of Sub-Lease 7. Rental/Consideration
Commencement date: [Ingert date] See Schedule
*Expiry date: 13 March 2013

**QOptions on page 7
*not required for leases in a refirement village “*insert nifif no option

8. Grant/Execution

The Lessor leases the premiées described in item 5 to the Lessee for the term stated in item 6 subject to the covenants
and conditions contained in the attached schedule.

Witnessing Officer Execution Date . Les-sor's Signature
SOOI - 3 - 110 - i1 See Enlarged Panel

ceerenneee: fUIE NAME -
e QUATIFICAHON. e s s

perSchedule1ofLandTitle Act1994 {eg Legal Practitioner, JP, C.Dec)

9. Acceptance
The Lessee accepts the Sub-Lease and acknowledges the amount payable or other considerations for the Sub-Lease.

Witnessing Officer Execution Date Lessee’s Signature
ST OOUTUUURURORRROPRY - 1o 13 1= 3 - I See Enlarged Panel

.............................................................. full name

......................................................... qualification

per Schedule 1 of Land Title Acl 1994 (8g Legal Practitioner, JP, C.Dec}

L

MHR:851525-SMHR :891525_7MHR:891525_TMHR:891525_7TMHR:891525_TMHR:891525_TMHR:891525_TMHR:891525_7MHR:891

_l
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' FORM 20 Version 1 QUEENSLAND LAND REGISTRY
Land Title Act 1994 and Land Act 1894 SCHEDULE Page 7 of 2524

a 1

4. SUB-LEASE TERM

Title Re}'erence.430027091

4.1 Term of this Sub-Lease

The Lessor sub-leases to the Lessees the Premises for the Term which may be extended pursuant to the
provisions of this clause 4.

42 Rights of Renewal

if:

(a) not earlier than 9 months prior to and not later than t month prior to the then current Expiry Date, the
Lessees give notice in writing fo the Lessor that they wish 1o extend the term of this Sub-Lease and the
Frechold Lease for a further concutrent period of up to 15 years; and

{b) at the date of that notice the Lessees are not in substantial breach of this Sub-Lease or the Freehold
( ) Lease, notice of which has previously been given by the Lessor to the Lessees,

then (subject to clause 4.3) the Expiry Date (and the corresponding expiry date under the Freehold Lease) will be
extended by that period and the same terms and conditions including this clause for extension will apply to the
extended Sub-Lease, and the parties will execute a variation of Sub-Lease and a variation of Freehold Lease in
registarable form and cause them to be stamped and registered to give effect to the extensions and register those
extensions.

The right of renewal of the Sub-lLease is subject to the consent of the Minister administering the Land Act 1994
{the "Minister"), and the_Lessees will lodge the variation of the Sub-Lease with the relevant department for
approval by the Minister.

4.3 Maximum Term
The Term of this Sub.-Lease cannot be extended beyond 15 October 2062.
4.4 Monthly Tenancy
If the Lessees with the consent of the Lessor continue to occupy the Premises or any part of them beyond the

¢ end of the Term or sooner fermination of the Sub-lLease, they will do so as a monthly tenant,_The tenancy so
created:

(a) will be -enly-upon and subject to the same covenants, terms and conditions and provisicns contained in
this Sub-Lease;

{b} - will not exceed three (3) months in total; and

{c} may be terminated_at any time by sither party by giving one month’s notice in writing to that effect to the
other party.

The-tenancy-so-craated-willbelarminated-at-any-lime-by-eitherparty-by-giving-ore-months-rolice-in-writing-to-that
effectto-the-cthor-parhy
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" FORM 20 Version 1 QUEENSLAND LAND REGISTRY
Land Title Act 1984 and Land Act 1994 SCHEDULE Page 11 of 2524

=

9.2

9.3

9.4

10.

101

10.2

.

necessary for the efficient maintenance of the Premises as required by clause 11 and the Port in general and
other lands under the control and management of the Lessor provided that no undue interference or
inconvenience is caused to the Lessees’ use and occupation of the Premises.

Title Reference 400027091

Navigation Matters

The Lessees will at all imes permit the Lessor and any competent authority and their officers, agents, employees
with workmen and others free and unrestricted access to, from and across the Premises for the purpose of
erecting navigation lights or marks on the Premises or on any structure on the Premises and for inspecting,
maintaining, repairing, altering or removing any navigation light or mark (provided that no undue Interference or

inconvenience is caused to the Lessees’ use and occupation of the Premises) and will not in any way interfere

with any navigation mark or light erected (whether erected before or after the Commencement Date) lawfully on
the Premises or on any strucfure on the Premises.

Obstruction

The Lessees will keep the sight line of any navigation leads which cross the Premises clear of obstruction to the
reasonable satisfaction of the Regional Harbour Master and the Lessor provided however with the prior approval
of the Regional Harbour Master and the Lessor, the Lessees may make alternative arrangements for relocating
the navigation leads.

Access by Lessor to Check Compliance by Lessees

The Lessees will at alf reasonable times permit the Lessor and its officers, agents and employees with workmen
te enter upon the Premises or any part or paris of the Premises for the purposes of satisfying the Lessor that the
Lessees are complying with their obligations under this Sub-Lease,

INDEMNITY AND INSURANCE

Release of Lessor

The Lessees agree to occupy and use and keep the Premises at the risk of the Lessees and hereby release to
the full extent permitted by law the Lessor, and its respective agents, employees and contractors from all claims
and demands of every kind and from all liability which may arise in respect of any accident or damaged property
or death or injury to any person of whatsoever nature or kind in or near the Premises, except arising as a result of .
the negligence of the Lessor.

Lessees to Indemnify Lessor

The Lessees indemnify and will keep indemnified the Lessor {except to the extent of any wilful or negligent act or
omission on the part of the Lessor, its servants, agents, centractors and employees and of any breach or default
by the Lessor under the terms of this Sub-Lease) from and against all actions, claims, demands, losses,

damages, costs and expenses for which the Lessor may become liable in respect of or arising from:

(a) the use, misuse, waste or abuse by the Lessees or any servant, agent, contractor, invitee, permitted sub-

tenant or any person claiming through or under the Lessees of the water, gas, electricity, oil, lighting or
other services and facilities servicing the Premises;

{b) loss, damage or injury caused to any property or suffered by any person arising out of any act or
omission of the Lessees; and

() any act, event or cccurrence on the Premises,
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Title Reference 400027091

10.3 Lessees to Indemnify Minister and State

The Lessees indemnify and will keep indemnified the Minister of Natural Resources and the State of Queensland
{except to the extent of any wilful or negligent act or omission on_the part of the Minister of Matural Resources
and! or the State of Queensland, their servants, agents, contractors and employees) from and against all actions,
claims, demands, losses, damages, cosls and expenses for which ihe Minister of Natural Resources and/ or the
State of Queensland_may become liable in respect of or arising from loss, damage or injury caused to any
property or suffered by any person arising out of any act or omissicn of the Lessees.

10:310.4 Public Liability Insurance

The Lessees will keep current at all times during thelr occupation or possession of the Premises, a policy of
public liability insurance applicable to the Premises and the business carried on on the Premises for $20 million
which may be paid arising out of any one single accident or event or such higher amount as the Lessor may from
time to time reasonably require in the joint names of the Lessor and the Lessees and the Lessees will, if so
requested by the Lessor, provide the Lessor with a certificate of currency for such policy.

{ ‘n4105 General Insurance

After consultation with the Lessor, the Lessees will take out an insurance bolicy fo the satisfaction of the Lessor to
cover:

(a) joss or damage to the property of the Lessor in the Tug Harbour;

(b} claims by any person against the Lessor in respect of loss or damage to any property, including without
limitation, property in transit in relation to the Tug Harbour and associated activities; and

(c) the tisks and indemnities referred to in this clause 10 except for the risks and indemnities referred to in
clause 10.2(a),

and such policy will be increased, if required by the Lessor, if any improvements are made to the Lessor’s
property.

10.510.6 Further Insurance

» The Lessees will take out any further insurance reasonably required by the Lessor so as to protect the Lessor's

f.'_ - interest in the Lessor's property and any claims that could be made against the Lessor asising from the Lessees
carrying out any activities or work on the Premises, including without limitation, insurance in relation to the
employees, confractors or agents of the Lessees and any motor vehicles owned or being used by the Lessees for
their employees, contractors or agents.

10.610.7 Lessees Not to Make Insurance Void or Voidable

Sublject to the right of the Lessees to carry on the Permitied Use, the Lessees will not do or permit to be done any
act which may have the effect of rendering any insurance policy or any part of any insurance policy required
under this Sub-Lease void or voidable or of increasing any insurance premium payable in respect of the policy.

10.710.8 Insurance and Sub-Lease

Any policy of insurance required under this clause 10 may be effected under a single policy in respect of the
Premises and the premises under the Freehold Lease.

1", MAINTENANCE
111 Maintenance Works

The Lesscr will undertake all Mainfenance Works.

L ' -
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Title Reference 400027091

Yielding Up

On termination of this Sub-Lease, the Lesseas will yield up the Premises in good repair and condition in
accordance with the Lessees’ obfigations under this Sub-Lease and will take all such action in so far as the
Lessees are required to do so by law and as may be reascnably required of them to remove any Contamination
or Pollution to the Premises caused by the Lessees or occurring during the Termn (except where caused by the
Lessor).

Make Good

If required by the Lessor, the lLessees must on or prior to termination of this Sub-Lease remove any
improvements effected by the Lessees and make good any damage done as a result of the removal, returning
that part of the Premises to the state and condition it would have been in had the improvements not been made.

Termination of Perpetual Lease .

(a) Subject to the Lessor's obligations under this ciause, where the Perpetual Lease is terminated for any
reason, the Lessees may not make any claim for costs, expenses, damages, or compensation from, or
bring any ather claim, action or proceedings against the Lessor in relation to the termination of the
Perpetual Lease ("Claims™) and the Lessees indemnify the Lessor in relation fo any Claims and all
associated costs and expenses.

{b) The Lessor must not, without the prior consent of the Lessees (not o be unreasonably withheld)
. surrender the Perpetual Lease.

{c) Nothing in this clause prohibits the Lessor from surrendering the Perpetual Lease in order to aobtain an
alternative tenure of the Land, which tenure will be subject to a lsase or sublease to the Lessaes on
terms substantially the same as this Sub-Lease.

{d) The Lessor must pass on to the Lessees any notice of default (or notice of similar effect) served on the
Lessor, within a reasonable time after that notice is received. The Lessees may remedy the Lessor's
defauit at the Lessees’ expense,

ASSIGNMENT AND SECURITY
Dealings

{a) The Lessees or either of them may not iransfer or assign their rights under the Sub-Lease or grant a sub-
sub-lease without obtaining the prior written consent of the Lessor which consent will not be
unreascnably withheld.

(b) As a condition of giving any consent pursuant o the provisions of clause 15.1(2) to a transfer or
assignment, the Lessee(s) will, if required by the Lessor, procure at no cost to the Lessor the proposed
transferee or assignes to enter into a deed of covenant agreeing to be bound by the terms, conditions
and obligations of this Sub-Lease as Lessee(s).

(c) it will be reasonable for the Lessor to withhold its consent where the Lessor (acling reasonably) is not
satisfied that the proposed assignee has the resources (including financial resources) and experience to
discharge the obligations of the Lessee(s) under this Lease, and to carry en the business undertaken by
the Lessee(s) from the Premises. The onus of proving the assignee satisfies these requirements is on
the Lessee(s), and the Lessee(s) must pay the Lessor's reasonable costs incurred in considering the
assignment,

(d) In the event that the Lessor consents to a transfer or assignment of the Lessee's or Lessees’ rights under
this Sub-Lease the Lessor will by deed in such terms as may be reasonably required by the Lessee(s)

|
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release the Lessee(s} from future obiigations under the Sub-Lease from the date of any such transfer or
assignment.

Title Reference 400027091

(e) The Lessees are not entitled to mortgage, charge or encumber their rights and obligations under this
Sub-Lease, except by way of a charge over their assets generally in favour of a financier or by way of a
mortgage, charge or other encurnbrance given pursuant {o the Central Queensiand Cozl Assaociates Joint
Venture Agreement dated 2 April 1984, as amended from time to time.

()  An interest under this Sub-Lease cannot be assigned except in conjunction with an assignment of a
corresponding interest in the Freehold Lease to the same assignee.

{a) The Lessees or _either of them shall not transfer, assign, sub-sublet or otherwise part with possession
withouf the written consent of the Minister first had and oblained.

Rights of access

Nothing in this clause 15 prevents the Lessees from granting rights of access to and from the Premises to
persons operating tug boats and line handling launches for, on behalf of or with the authority of the Lessees.

RELATIONSHIP OF PARTIES
Several Liability

The rights and obligations of Dalrymple Bay Coal Terminal Pty Ltd and BHP Coal Pty Ltd pursuant to this Sub-
Lease are several in the following proportions:

Dalrymple Bay Coal Terminal Ply Lid ~ 50%

BHP Coai Pty Ltd 50%

BHPC/CQCA Liability

BHP Coal Pty Ltd has entered into this Sub-Lease as manager and agent for CQCA. Each of the parties
comprising CQCA are joinlly and severally liable for the obligations of BHP Coal Pty Ltd under this Sub-Lease.

ALTERATION TO NUMBER OF LESSEES
Reduction to Number of Lessaes

in the event that for any reason either:
(a) BHP Coal Pty Ltd or any approved assignee of this Sub-Lease ceases fo be the manager of the Central

Queensland Coal Associates or BHP Coal Piy L.tds wholly owned subsidiary, Hay Point Services Pty Ltd
ceases to manage the Hay Peint Coal Terminal; or

(b) Dalrymple Béy Coal Terminal Pty Ltd or any approved assignee of this Sub-Lease ceases to operate or
maintain the Dalrymple Bay Coal Terminal,

then the Lessor may, in its absolute discretion by notice in writing to the Lessees:

(<) if one or both of the events in clause 17.1{a) occur terminate this Sub-Lease as far as it relates to BHP
Coal Pty Lid or any approved assignee of this Sub-Lease; or

(d) if the event in 17.1(b) occurs terminate this Sub-Lease as far as it relates to Dairymple Bay Coal Terminal
Pty Lid or any approved assignee of this Sub-Lease; and
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20.5 Interlocufory Relief

This clause 20 does not prevent any parly from seeking urgent interlocutory or declaratory relief from a court of
competent jurisdiction where, in that party's reasonable opinion, that action is necessary to protect its rights.

20.6 Exclusion
This clause 20 does not gpply to a dispuie that is referred to in clause24.

21, INDEMNITY

21.1  Lessees to Indemnify Lessor

The Lessees will indemnify and keep indemnified and save harmless the Lessor against all losses, damages,
costs and expenses suffered or incurred by the Lessor by reason of fallure by the Lessees to observe, perform or
fulfil any of the covenants, conditions and restrictions herein contained or implied on the part of the Lessees to be
- observed, performed or fulfied and from and against alf actions, suites, claims and demands instifuted or made

i against the Lessor in connection with the Lessees’ breach or non performance of the terms and conditions of this

Sub-Lease.

21.2  lLessees to Indemnify Minister and State

The Lessees indemnify and_wilt keep indemnified the Minister of Natural Resources and the State of Queensiand
(except to the extent of any wilful or negligent act or omission on the part of the Minister of Natural Resources
and/ or the State of Queensland, their servants, agents, coniractors and employees} from and against all aclions,
claims, demands, losses, damages, costs and expenses suffered or incurred by the Minister of Natural
Resources and/ or the State of Queensland in respect of any loss, damage or injury caused to any property or

suffered by any person by reason of failure of the Lessees fo observe, perform or fulfil any of the covenants and

restrictions herein contained or implied on the part of the Lessees fo be observed, performed or fulfilled.

22, SUB-LEASE COSTS

221 Costs and Stamp Duty

The Lessees will be responsible for the payment of the Lessor's legal costs and expenses {on an indemnity
basis) of and incidental to the preparation starmping and execution of this Sub-Lease, all stamp dutles and
registration fees chargeable in respect of this Sub-Lease, the costs of obtaining any required consents or
approvals, and any costs of the Lessor (including legal costs on an indemnity basis) resulting from a default by

the Lessees.

23. LEASE AND SUB-LEASE - ONE LEASE
23.1  QOperation of this Sub-Lease and the Freehold Lease

This Sub-lease and the Freehold Lease are intended to operate as effectively a single tenancy granted by the
Lessor to the Lessees. The provisions of this Sub-Lease will be interpreted accordingly, so that, for example,
obligations refating to the Premises will be carried out in respect of both the Premises and the premises under the
Freehold Lease, as one entity.
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Queensiand
Government
Your Ref: @ 0324 Our Ref: MKY/020564
5 hN Natural Resources and Mines
3 August, 2001
CLAYTON UTZ
GPO Box 55

BRISBANE QLD 4001

Dear Sir,

RE: PROPOSED SUBLEASE OVER PERPETUAL LEASE 214948
FROM PORTS CORFORATION OF QUEENSLAND
TODALRYMPLE BAY COAL TERMINAL PTY LTD & BHF COAL PTY LTD

With reference to your facsimile dated 2 August 2001, this Department has reviewed your submission
regarding the required amendments and the Minister has approved the following;

1. The required amendments to clauses 4.2, 10.2 and 15.1 are to be noted as additions in separate
subsections to those clauses rather than amendments.

and
2. 'With respect to the amendment to insert a clause stating, “In the event of default of the Sublesees in

performance of the conditions or covenants of this Sublease, the Sublessee shall appoint the Sublessor
to be his duly authorised aitorney with power to execute and procure for registration a surrender of
this Sublease”, we acknowledge that clauses 14.2 & 14.3 of the Sublease contain the adequate

provisions to address this.

3. With reference to the Minister considering a new Sublease upon expiry of this proposed Sublease, the
Minister will be guided by the legislation and policies at the time. Under the current guidelines, this
Department can see no reason why a further Sublease would not be granted.

Please include a copy of this letter when lodging the cumrent Sublease document for registration.
Should you require any further assistance, please contact this office.

Yours sincerely,

Jemma Ropata
Administration Officer
Mackay District

Enquiries to: Jemma Ropata Ist Floor 32-36 Wood Street Mackay Q 4740 PO Box 63 Mackay Qid 4740
Telgphone . (07) 4967 (0773 Facsimile: (07} 49 3574 005
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FROM PORTS CORPORATION OF QUEENSLAND
TO DALRYMPLE BAY COAL TERMINAL PTY LTD & BHP COAL PTY LTD

Y Queensiand

7 Government
Your Ref-  BCN:MHR:1020324 Our Ref: MEY/ 0-19« 1

: "'"é':-'r}“‘--\\ Natural Resources and Mines
6 July, 2001 ,f?f;‘}* Lis
Clayton Utz {;‘:} . 4 ,.u
Lawyers {_:_ RECEWE
GPO Box 55 -,;1 12 UL 208
BRISBANE QLD 4001 ‘ - Ta U
Dear Sir/Madam \
N

RE: PROPOSED SUBLEASE OVER PPL 214948

With reference to your letter dated 29 May 2001, please find enclosed the Form 18 — General Cénsent;
endorsed by the Delegate of the Minister for Natural Resources.

Present the Form 18, together with the items thereon, to an office of this Department capable of document
lodgement within six {6) months of this letter. '

. Also attached is the Receipt 2502270 for the regulatory Infrastructure fees.

Please contact this office should you require any further assistance.

Yours sincerely,

Onnone gan
Aretha Yasserie
Administration Officer
Muackay District

Att(3)

-Enquiries to: Aretha Yusserie

Telephone : (07) 4967 0773

Ist Floor 32-36 Wood Street Mackay Q 4740
Facsimile: (07) 49 574 003

PO Box 63 Mackay Qld 4740
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t:and Titls Act 1994 and Land Act 1994 GENERAL CONSENT

1. Description of Lot County Parish. Titles Reference
Lot 143 SP121683 Carlisle Hector 40027091

2. Instrument being consented to

Instrument type Sub!ease over PPL 214948

Dated

Name of Parties PORTS CORPORATION OF QUEENSLAND AND

DALRYMPLE BAY COAL TERMINAL PTY LTD AC.N. 010 268 167 &
BHP COAL PTY LTD A.C.N. 010 595 721

g

3. Instrument under which consent required

'

Dealing Type
Dealing No

Name of consenting party MINISTER ADMINISTERING THE LAND ACT 1994

4. Execution by consenting parting

The party identified in item 3 consents to the registration of the instrument identified in item 2.

tnessing Officer Execution Date Consenting Party’s Signature
. :
Not required signature - 09/07/2001 '
Full name Brett Nicholls
Qualification Delegate of the Minister
As per Schedule of Land Titie Act {eg Legal Practitioner, JP, C. Dac) administering the Land Act
1994
NOTE: Attached to this form must be a Land Registry Form 20 — Schedule, which outlines the

conditions in which the Minister's Consent is subject to.
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_zncl Titie Act 1994 and Land Act 1804 ENLARGED PANEL
40027091
NOTE: Attached to this form must be a Land Registry Form 18 — General Consent which

actually is authorisation of the Minister's Consent.

THIS CONSENT IS TO BE LODGED WITH THE ITEMS LISTED BELOW,

1. Form 7 — Sublease.
2. The'Sublease document is to be amended as follows:

» . Form 7. Item 3. Amend. A.B.N.83 010595721 to A.C.N. 010 595 721
Form 7. ltem 4. Delete “Leasehold — Perpetual Lease 0/214948, Title Reference 40027091 and
insert “State Leasehold” . |
Form 7. Item 6. Enter Commericement Date.
Clause 15.1. Amend. “The Sublessee shall not transfer, assign, sub-sublet or otherwise part with
N possession without the written consent of the Minister of Natural Resources and sublessor first had
{ and obtained.” '
e Clause 4.2. Amend. “Option for renewal upon expiry shall be made subject to Minister’s
Consent. Fresh lease agreement to be lodged for approval.” .
e (Clause 4.4, Amend. “Tn the event of the sublessee holding overfupon expiry or sgoner termination
of the sublease, monthly or weekly tenancy shall net exceed three (3) months in all.”
» Clause 10.2 & 21.1. Amend. *“The Sublessee must indemmify the sublessor, the Minister of
Natural Resources and the State against any claimg for damage to property or injury to persons.”
o Insert Clause. “In the event of default of the sublessees in performance of the conditions or
covenants of the sublease, the sublessee shall appoint the sublessor to be his duly authorised
attorney with power to execute and procure for registration a surrender of the Sublease.

3. Registration fees.

4. Tt should be noted that a pre-requisite to the registration of this Sublease is the prior lodgemient and
registration of SP133879.
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CLAYTON UTZ

Lawyers

Levels 18 19 23-27

19 March 2002 215 Adclaide Street
Brisbane QLD 4000
Australia

GPO Box 55
Brisbane QLD 4001
DX 128 Brisbane

The Registrar of Titles Tel + 6173292 7000
Department of Natural Resources and Mines Fax + fi 7 3003 1366
GPO Box 1401 www.claytonutz.com
BRISBANE QLD 4001 Brisbane - Sydney
» Melhourne - Perth
Your Ref: 7054491 and 705449119 Canberra - Darwin
Our reference
DAHIAPBM 1020324
Partner
Dan Howard
Dear Sir

Lease and Sublease of HaM Tide Tug Harbour - Dealing Nos. 705449119 and 705449127
We refer to your requisition notice dated 8 March 2002,

In response to the requisitions which you have sent to us we note the following matters.

Lodgement of Survey Plan 133879, Withdrawal of Lease (705449119) and Sublease (705449127)
We enclose Survey Plan 133879 for registration by the Title’s Office. ~ "106 4-&200 2

We request that you withdraw from lodgement the lease and sublease (dealing numbers above). We
further ask that the lease and sublease documents be re-entered in order of lease and then sublease, behind
Survey Plan 133879

Commencement Date

Bullet point 3 of the Ministerial Consent requires us to insert a commencement date into the sublease.
We note that the commencement date of 6 December 2001 has been inserted.

Amendments to the Sublease

Bullet points 4 and 5 of the Ministerial Consent require us to amend clauses 15.1 and 4.2 of the sublease
document. By facsimile to the Department in Mackay dated 22 August 2001, we enclosed an amended
version of the sublease document for approval by the Department. This amended sublease did not utilise
the precise wording of the amendments outlined in the Form 20 conditions, however, it sought to achieve
the outcomes contemplated by the Department. Weenclese a copy of this facsimile detailing the reasons
for not retaining the precise wording of the Form 20 conditions.

By letter dated 24 August 2001, these amendments were approved by the Department, subject to two
further conditions. We enclose a copy of this letter for your perusal. We confirm that these amendments
have been made and all of the conditions outlined in the Form 20 Ministerial Consent have been complied
with.
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CLAYTON UTZ

Department of Natural Resources and Mines 19 March 2002

If you have any queries, please do not hesitate to contact Andrew Bruton on the number listed above.

Yours faithfully
CLAYTON UTZ

. oo

Dan Howard

Pariner

07 3292 7249
dhoward@claytonutz.com
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QUEENSLAND LAND REGISTRY GENERAL CONSENT FORM 18 version 5

Land Title Act 1994, Land Act 1994 and Water Act 2000 Page 1 of 2
1. Lot on Plan Description . : County Parish Title Reference
Lot 143 on SP121683 Carlisle Hector 40027091

2. Instrument being consented to

Instrument type Sublease described as Lease B on SP133879

Dated 241 04 2063

Names of parties North Queensland Bulk Ports Corporation Limited A.C.N. 136 830 218 TO Dalrymple Bay Coal
Terminal Pty Itd A.C.N. 010 268 167 and BHP Coal Pty Ltd A.C.N. 010 595 721

3. Instrument under which consent required

Dealing Type Sublease in terms of Section 332 of the Land Act 1994
Dealing No. Not applicable

Name of consenting party Minister administering the Land Act 1994.

4. Execution by consenting party

The party identified in item 3 consents to the registration of the instrument identified in item 2, conditional on compliance
with items specified on the attached Schedule 20.

Witnessing officer must be aware of his/her obligations under section 162 of the Land Title Act 1994
NO WITNESS REQUIRED
Witnessing Officer Execution Date Consenting Party’s Signature

Not required

Signature 2/15/|2

full name
qualification h
=
{Witnessing officer must be in accordance with Schedule 1 Anthony Thomas Lill — Senior Land Officer
of Land Title Act 1994 eg Lagal Practitioner, JP, C Dec) Land Management and Use

a duly authorised defegate of the Minister under the
current Land Act {Ministerial) Delegation

NOTE: Attached to this form must be a Land Registry Form 20 — Schedule, which outlines the
conditions to which the Minister's Consent is subject.

Privacy Statement
The information from this form is collected under the authority of the Land Title Act 1994, the Land Act 1994 and the
Water Act 2000 and is used for the purpose of maintaining the publicly searchable registers in the land registry and the
‘_water register.




QUEENSLAND LAND REGISTRY SCHEDULE FORM 20 Version 2
Land Vitle Act 1994, Land Act 1994
+ and Water Act 2000 Page 2 of 2

Title Reference [ 40027091 ]
THIS CONSENT IS TO BE LODGED WITH THE ITEMS LISTED BELOW -

{1) Land Registry Form 7 — Sublease

{2) Registration fees

NOTE: ATTACHED TO THIS FORM MUST BE A LAND REGISTRY FORM 18 (GENERAL CONSENT)
WHICH IS AUTHORISATION OF THE MINISTER’S CONSENT.




