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INDEPENDENT STATE OF PAPUA NEW GUINEA.

AN ACT

entitled

Mining (Ok Tedi Sixth Supplemental Agreement) Act 1986,

Being an Act to provide for the approval and implementation of a Sixth
Supplemental Agreement relating to the development of certain mineral
deposits in the OK Tedi region of the Western Province.

1. INTERPRETATION.

In this Act, “the Sixth Supplemental Agreement” means the supplemental
agreement a copy of which is set out in Schedule 1 .

2. APPROVAL OF AGREEMENT.

The Sixth Supplemental Agreement is approved and has effect according to its
tenor.

3. EFFECT IN RELATION TO LAWS OF PAPUA NEW GUINEA.

The Sixth Supplemental Agreement has the force of law for the full term
provided for therein as if contained in this Act and shall apply notwithstanding
anything to the contrary in any other law in force in the country.

4. ANCILLARY POWERS OF MINISTER.

Notwithstanding anything in any other law in force in the country at any time
(whether before or after the commencement of this Act), the Minister has power, on
behalf of the State, to make all grants, issues, renewals and extensions required by
or under the Sixth Supplemental Agreement to be made by the State, and is not
bound in that regard by any provisions of any such law requiring or permitting any
authority, consent, approval, report, recommendation, appeal, procedure or formality,
or by any similar provision.
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SIXTH SUPPLEMENTAL AGREEMENT

BETWEEN
THE INDEPENDENT STATE OF PAPUA NEW GUINEA,

ANOCO CORPORATION,
AMOCO MINERALS PHG COMPANY,

THE BROKEN HILL PROPRIETARY COMPANY LIMITED,
BHP MINERALS HOLDINGS PROPRIETARY LIMITED,
METALLGESELLSCHAFT AG
DEGUSSA AG.

DEG-DEUTSCHE FINANZ IERUNGSGESELLSCHAFT FUER

BETEILIGUNGEN IN ENTWICKLUNGSLAENDERN GMEH
and
OK TEDI MINING LIMITED
TABELE OF CONTENTS

Clavse Subject hatter

Dt nitichs and intetprelation

Effect oh and of cthet laws

Conditichs precedent

Amendinents 1o definitichs

Eifth Supplemmental Agreement, elc.
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Pot

Ehwitonment

Blanpowel, Ltaini hg and lecahsation

Inflasituciobe

Exploratich cowmm inents

Wining plans, ote glade cot-offs ahd prodoctich Lales
Loplementatioh of shut-dowhs

Fly Biver sulvey

Slate equily paltici patich ahd debt soppoit; tecapitali zatich
Lurmtatich oh dividends and cther distiibotiohs
Additiohal ptofits 1ax

Preference shaves

Crebt: equitly tabio

Foteigh exchange

Taxatich
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21 Arbatratich

23, Taxatich of the Lunin Trost
24 Apploved Proposals

25, Whscellaheoos chahges

26, Ehovement

7. Conhsclidatich

28, Coonlerpaiis

2% Governing law

N WITNESSE wheresf the pallies hetelo have execuled this Agreement the 28th day
of Febluaty 1986,

SIGNED for and oh behalf of
THEIMDEPENDENT STATE OF
PaAPUA MEW GUIMEA by KINGSFORD
DIBELA, Governol-GCenetal,
aclihg with and ih accotdance
with the advice of the
Matichal Executive Conncil,
in the presence of:
H. NGIRIN
EIGMED for and oh behalf of
AMOCO CORPORATION by its doly
anihotized s ghatoty
in 1he presence of:
CARDOLYN CURTIS
SIGMED for and onh behalf of
AMOCD MINERALS PNG COMPANY
by its doly amhotized Yice
President in the presence of:
CARDOLYN CURTIS
SIGMED for and oh behalf of
THEBROKEM HILL PROPRIETARY
COMPAMNY LIMITED byits duly
cohstitoled aticrhey 1n the
plesence of;

K. DIBELA

ROBERT D. AGDERM

5K WELCH

E. MILLER

ROBERT REID
SIGMED for and oh behalf of
BHPMINERALS HOLOINGS
PROPRIETARY LIMITED by ils
duly constitoled atlorhey 1n
the plesence of:

ROBERT REID
SIGMED for and oh behalf of 1
METALLGESELLSCHAFT AG byits I M. YO MUELLER
doly cohstitnled attorhey ]
the presehce of:

TOM POULTOM

E. MILLER
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SIGMED fol ahd oh behalf of 1
DEGUSSA AG byitdoly i ALEXKANDER MENTZE
cohstitoled alicrhey ih ]

the presehce of:

TOM POULTOM

SIGMED for and oh behalf of
DEG-DEUTSCHE

Bl ¥OM MUELLER

FMNANAERUNGS GESELLSCHAFT
EFUER BETEILIGUMGEN T4

EMNTWICKLUNGSLAENDERN GWMBEH

by ils doly constitoled attorney
in 1he presence of:

TOW POULTOM™
SIGNED for ahd oh behalf of

DK TEDT MITNIMG LIMITED by iis

H.R. SHIPES

]
]
duly anthotized s ghatety 1n 1
!

the plesence of:

TOM POULTOM

HXATH SUPPLEMENTAL AGREEMENT

THLS STXTH SUPPLEMENTAL A GREEMENT is mmade as of the 281h day of

Febroary 1985
BETWEEM

THE INDEPEMDEMNT STATE OF PAPUA NEW GUIMNEA

[hereinafiet called the "State”) of the fist pat,
AMOCD CORPORATION (founetly Standard 04l Coumpany), a

colpotalich ihcotpotated 1h the Slate of Thdiana ih the United States of
HAupetica [hevei nafier called "Ameco Cotpotatich”], of the second
patt,

AMOCOMINERALS PHNG COMPANY , a cotpotalich iheotpotated

in the State of Delawale in the United States of Ametica (hete nafler
called "Aumoco" ), of the thitd patt,

THEBROKEMN HILL PROPRIETARY COMPBANY [IMITED. a

coumpahy i heotpotaled in the State of Viclolia in the Comunahwealth
of Avstralia [heveinafier called "BHP") ofthe foulth pat,

BHP MINERALS HOLDTNGS PROPRIETARY LIMITED, a

compahy i hooltpotaled in the Slate of Wiclotia in the Comunohwealth
of Avstralia [heveinafier called "BHP Wi netals Holdi ngs"), of the fifih

pa,
METALLGESELLSCHAFT &G, a cotpotalich ihcotpotaled 1h the

Fedelal Republic of Geunany [heve hafler called "WMG"), of the sixth
patt,

DECUSSA AG, 2 colpotation incatpotated in the Fedetal Republic of
Geunany [hetei hafter called "0G"), of the seventh pait,

Sch. 1
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AND

DEGDEUTSCHE FINAMNAIER UNGS GESELISCHAFT FUER
BETEILIGUNGEMN I[N ENTWICKLUNGELAENDERMN GMBH
(founetly Drentsche Gesel lschafl foet wittschaflliche Zusumimena theit
[Entwickluhgsgesellschafl) GinbH), a cotpotation incotpotated ih the
Fedetal Republic of Geunahy [hevei nafier called "DEG"], of the
eighth part

OK TEDL MINIMG LIMITELD, a counpahy 1 hootpotaled in Papoa

Mew Guoinea [heve nafler called the "Cowpany®), of the ninth palt.

WHEREAS:

A

By ah Agteement dated 22 Mach 1976 between the State of 1he fitst pait and
BHP Minetals Limnited [then named Dampiet Mining Company Limmted) of
the second part the State granied 1o the said BHP Minerals Liimied cettain
tights, sel ool in detail in thal Agreement, incloding tights 1o catry oot
ihvestigations ahd sludies 1h telatich 1o, ahd 1o uhdertake a Project invalving
the exploitation of, the Ok Tedi Deposits ih Papua Mew Guinea.

The Agreewnent teferted 1o ih Recilal A has been vatied, unended and
supplemnented by, ahd assighed as sel ool ih, a Soppleoental Agteanent (the
"Fisl Supplemental Agreeoent” which expression inclodes 1he smoe as
valied, unended and suppleinented by the Second Sopplemental Agreeinent,
the Foulth Supplemenal Agrecioent and the Efih Supplemental Agleement)
dated 26 Tune 1980, a Second Sopplemmental Agrecinent (the "Second
Supplemental Agreement”) dated 26 Bebroary 1981, 2 Thitd Sopplemental
Agreernent dated + BMawch 1982, a Footth Supplewnental Agreement [1he
"Boulth Supplemental Agreeoent”] dated as of 1 Match 1984 and a Fifth
Supplemental Agteenent [the "Fifth Supplemental Agteeinent”] dated as of 1
Auogost 1985, and, as so valied, aioended and supplemented, is heveinafier
tefeited 1o as the "Principal Agrecment”.

By Clavse 19.1 of the Bfth Supplemental Agteciment the Stale ahd the
Cownpahy agieed 1o discuss optichs desighed 1o imaximize the efficiency of the
Project and the profitability of the Cowpany that way be ploposed fioum time
1o lime by the Cowmpany, with the objecl of aglesing oh optichs 1o be
implemented and theveafier implewenting the optichs ageed 1o,

The Slale and the Cowpany have discossed cetlain of such opticons and have
negoliated and have agieed oh cellain changesin vespect of the Project,
incloding 1he devel apiment of the Piajedt, 1he stagi ngof such developument and
ah ihclease ih the oltimate ote-plocessing capacity of the Plaject. The State
and the Compahy ate therefole enteting inlo this Agleeoentin cidel, inter
alia, 1o give effect Lo cetlain of such changes. Cetlain othets of such changes
wele ploposed in Change Motices Mo, 32042, 14292, 33042 3442 and
3542, 15292 which wete deliveted by 1the Company 1o the Stale on 28
Febtuary 1985, and which were a pproved by the State oh 28 Eebroary 19486,
The patties ate enleting inio this Agtesment ih ctdet to give effectto a
financial testructuting of the Company and 1o madify the cbligations of the
Hateto suppotl debl of, and subsclibe fol equily in, the Company.

Ih aidet 1o give effect io Classes 2, 15, 22 and 29 heteof, Awnoco Cotpolation,
Aooco, BHE, BHP Minetals Holdings, MG, DG and DEG have agreed 1o
becoune pallies helelo.
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NOW T IS HERERY AGREED AND DECLARED as follows:

1. Dafinltlons and Intarpretation

1.1 This Agteenent is supplemental 1o 1he Pring pal Agreement and accordi ngly,
uhless othetwise defined hetein, wolds and explessiohs which are given a cellain
imeahing ih the Principal Agleeinent [as amoehded ol plospectively anended heteby)
ave psed hetein with the sune ioeanings.

1.2 The tules of intetpretation set outl in Clause 2 of the Pring pal Agleeinent
shall, onless the context or subject mmatter olherwise requoives, apply in this Agreement.
Refetences hetein to Recitals and Clanses ave, uhless othelwise specified, tefetences
1o the Recitals ahd Clauses 1o ahd of this Agleanent.

1.3 Unless the cohlex! ar subject imatter cthelwise tequites, whehever any
aglteeinent ol othel i hsttoment is tefetted 1o hetein, such weference shall be deamed 1o
include such agteament ot othelinstimment as il way hetelofole have been, ot imay
simullahecusly hetewith ot flown time 1o time heteafler be, medified, unended,
supplemented ol testaled ih accoltdance with the tetios a pphcable thebeto.

2 Effact on and of othar laws

Claose 3 of the Principal Agteerment and Clause 2 of each of the Fist, Second,
Thitd, Beatth and Efih Sopplemental Agreements thevelo ave heveby deleted. This
Agreement, the Principal Agieement ahd each agleement that is supplemmental 1o the
Pring pal Agteeinent shall have the fovce of law for the full tetm prowided fot hetein
ahd thetei h, as the case mmay be, ahd shall appl y hotwithstandihg anything 1o the
cohtialy in ahy clhet law in folce in Papoa Mew Guihea.

3. Conditlons pracedant

3.1 The paties declave that this Agteement [ather than the provisions specified
ih Clanse 3.2[a)) cohstiloles 1 imatetial ot substantial aletatich of the Principal
Agresment and accordi ngl y pulssant 1o Clause 42,2 of the Principal Agreemment the
Sate shall as seoh as 15 teaschably practicable i nitedoce and sponser in 1the Maticnal
Parlimment 2 Bill for ah Al to approve this Agieement, which Bill shall bein a folm
previcus v agieed npoh between the palties.

32 [a) This Clavse 3 ahd Clanses 1,4,5.1,5.2,5.3,6.1, 10, 11 and 15.1 shall
cowne i hio effect on 28 Febroaty 1986,

[b) Clanses 2, 18,23, 25.6, 26, 27, 28 and 22 shal| not operate onless and
uhtil the Bill teferred 1o ih Claose 3.1 shall have been passed as an Act
and shall have comne inlo force.

[c) Clavses 5.4,6.2,7,8,9,12,13, 14,152,156, 17,19,20,21, 22 24,251,
252,253,254 and 25.5 shall notl opetate unless and ontil the
Recapilalization Clesing shall have oocorved.

4. Amandmeants to dafinltlons

4.1 Clause 4 of the Eifth Supplemmental Agleement is deleled, and the Principal
Agteament shall accordingly hencefolth be vead and constiued and lake effect for all
putpeses as if the upendinents mmade by thal Claose had netl been made.

+.2  Claose 1 of the Piincipal Aglenment is unended,
[2) by substituting 1he followi ng definilions fo the definition therein of
“Agleeinent ™
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"Acceplable Palliculate Level” has the ineahing given 1o 11 ih Clavse
29 14Hd).

“Agleeinent” imeans this agleement, incloding the Schedules hetele, as it
may be valied ol supplemented fioumn tie 1o tioe in accetdance with the
tens heveof”,

[b) by insetting 1he following definitich after the definition thetein of
A pproved Proposals":
"Chemcal and Metal Levels" has the ioeahing given 1ol 10 Claose
29 1B

by inseiling the following definitiohs afier the defi nitioh thewein of
"Coumpletion of Slage 1™

(e

" Consttucticn Schedole” has ihe ieaning given io il in Claose 13.1.

"Cohstiuclich Slage” ioeahs 1he peticd from and ineluding the date ah
which the Special Mining Lease and all cther leases, licences, nighis and
glanis vefetied 1o in Clanse 12.3[a) have been glanted 1o and including the
date by which conhstiuction of the Expanded Coppel Facilities is doe 1o be
caunpleled [as such date mmay be changed fioun time 1o time [with the
Slate’s apploval, where tequited potsuant 1o this Agleement)) ot such later

date as the Statle nay applove ol as mmay besull fioun the application of
Clanse 36 or Clanse 37,

"Colpotale Spohsols’ has the mweahing given 1o il in Claose 5.5 of the
F=l Supplemental Agreeioent.

"Cutetia” has the mmeani g gven 1o 11 1h Clanse 29 14d).",
[d) by insetting 1he following definitichs after the defi hitich thetein of

"Daunca™

"Develomoent Plan” has the ioeamng giweh 1o 110 Claopse 132
"Drscrete Poul Facilities” has the moeamng giveh 1ot 1h Claose 1410
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"Envitohuoenlal Expeit” mmeans the independent consalting £ un ot
individoal that shall be desighated by the Slaie and the Cownpany as the
"Envitooenial Expert” forthe putposes of this Agteeinent, such
desighaticn 1o be mnade nat latet than the date which is 30 days after the
Htate ot the Coumpany shall have elected, by hatice 1o the othet of theun, to
vefel a questich fol detetim hatich putsnant 1o Clanse 29.14(h). Th making
such desighation, the Stale and the Company shall ioeet toget her and shall
ehdeavoulle aglee upoh 2 fitim ot individoal that has had velevant
expelichoe 1h advisihg both piivate indosity and govelhments ch the
enginecting of fad lities for the envitenmental contiel of imine wasles and
1ailihgs dispesal, ahd oh the ttanspelt of sediment ih livels, associzled
with 1majol 1t hihg plajects in locatiohs compatable 1o that of the Project.
Failing such desighation by such date, "Envirohioenial Expei” moeans,
instead, the i ndependent consualti ng fitm ot i ndividoal that shall be
appointed as the "Envitouoental Expeit” for the putposes of this
Agreciment by a petsen ol office-helder [the "hewminalet”) whoshall be
agleed upoh betweeh the Coumpahy ahd the State by hot later Lthan the
Recapitalizatich Clesing [of such later date as the Slate and the Counpany
1may agree). The nouminatorshal| beinstrocied by ihe Stale ot the
Cowopany 1o appoint an "Envitohioental Expet” that has had the
expetience lefetied 1o above, bul the palties shall be bound by the
appointioent ohoe mmade. If the "Envitohwental Expett” for the time being
for the putposes of this Agleenent should cease 1o exist ol ol hetwise
cease 1o be available, ob should becowne i heapable of acti ngol ohwilling
1o act, a replaceroent "Envirehmental Expert” shall be agreed opon by the
Hate and the Coumpany o, if the State ot the Campany so tequives by
notice 12 the other of then, shall be appointed (subject always to the
urunediatel y preceding sehtiehce) by the houmnator.

"Envitenioental Sody” has the meaning given ol in Claose 29 14c).

"Expanded Copper Facilities” has 1he ineaning given io il in Clanse
134 10a) .

"Eaplotation Suspensich Petiod” has the ioeaning given 1o it in Clanse
+7.3(a).

"Eifih Supplemenial Agrecioent” mmeans Lhe agteanent dated as of 1
Angust 1985 headed "Eifih Supplemental Agresment” between the State,
Amcco Cotpotatioh, Ameco binetals PMNG Compahy, The Breken Hill
Proptietary Company Lumted, BHP Binetals Holdi hgs Prophietary
Lirmited, Wetall gesellschafi AG, Degussa AG, DEG-Devische
Einanzietungsgesellschafl foet Beteiligungen in Enlwicklungslaendern
GobH and the Company, a5 Lthe sune ay be inedified, woended,
supplemented or testated in accordance with the tetirs applicable thereto
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"Eitst Supplemental Agleeinent” imeahs the agreanent dated 26 Tune 19480
headed "The Supplemmental Agreenent” belween the State, BHP Binerals
Lumted [then haned Dampier Mimhg Company Lumted), the Commpany
[then named B Fubilan Developiment Co. Pty. Lid.), and
Kupfetenplolatichsgesellschaft inbH, as the suoe mmay be modified,
wnehded, supplemented ob testated 1h accotdance with the telins
applicable thewio.”

le) by inseiting the following definilions after the defi nition thelein of
"Cazetie™:

" Geld to Coppet Cohvelsion Dale” means the dale which is 1he later of:

[2) 1ihedale 2l which the cle feeding, conveying and glinding
sections of the Cowmpany's geld plant [including, without
limitatien, 1he ptimaty 54 G mill vefetved 1o in Clanse
13.3(a)(ii1) ahd the Catt Fork secondary ball mill] fitst
swilches flioin plocessing gold ole 1o plocessing coppel obe;
and

[b) thedate ah which the Qointana ball il referted 1o onh the
Constmctich Schedoleshal| be operaticnal.

"Heldi hg Counpany” has the ioeaning given to il in Claose 23.17(a).
‘Lioplemmentatich Date™ has the ioeahing giveh 121110 claose 22 14H1m).%
[£] byinseuting 1he following definitich afler the definitioh thetein of
‘Mlining Avea:
""oihern Waste Dnps” has the mmeaning given 1ol in Claose 29 14)."%
Ig) by inseiting the following definition afler the definition thetein of
"Paties™

*Pre-Defanll Rate” has the meahing given 1o it in Claose 134 3117
[h) by inseiting the following definition afler the definition thevein of
"Project™
"Becapitalizatich Clesing” has the imeaning given 1o 1110 a letier dated 28
Bebroary 1986 fiown the Minister for Minetals and Enetgy of the Stalelo
the Campany, and agteed 1o by the Campany and each of the Cotpotate
Spohsols, ol such other ineaning that the Sate, the Cowmpany and the
Cotpolale Spohsols shall agee upeh for the putposes of this definition .,
[i] byinseuting the following definitichs after the defi hitich thelein of "Rivel
Pon™:

"Rivel Systein” has the ioeani hg giveh ot i Claose 29.14a).

"Sixth Supplemental Agieement” mmeahs the agteeinent dated as of 28
Febtoary 1986 headed "Sixth Supplenental Agreeinent” betweeh the
Sate, Mmoo Cotpotation, Aincco binetals PG Counpany, The Broken
Hill Proprietaty Cownpany Litmtied, BHP Minetals Holdings Pioptietary
Liwmited, Wetall gesellschaft A G, Degussa A G, DEG-Deotsche
Eihahzietuhgegesellschafl foer Beteiligungen in Entwick|ongslaendern
GiobH and the Cammpany, as 1he sune may be mmadified, aoended,
suppleme hted ob testated 1h accotdance with the letirs applicable thereto.

-10 -
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"Spohsols” has the oeahing given to il in Claose 5.5 of the Fitst
Supplenental Agreement.

"Slale-Aoguited Facililies” has the immeaning given 1ot in Clanse 14.7(a).%
and

[j] byinseuing the following definition after the definition thetein of "United
States Dollals™

""Waste Bock” ineahs imine waste, ahd does not inclode:
[a) Datenalsihal ate iimpounded in 1he Coumpany's tailings
sysiem;, and
[B] tailings dischaiges that ate of 2 palticle s ze simallel than the
mihimmn size bequi led 1o be unpouhded 1h the Commpahy's
tailings system.”.
5. Flfth Su pplemantal Agreamant, atc.

5.1 The Campany's obligations onder the ammendiments 1o 1the Pring pal
Agresiment and 1o the Fitst Supplewnental Agresiment thatl wete mmade by the Ffih
Supplemental Agteeioent ave heteby waived until the date [the "Cutl-OHFF Date™) which
is the eatliet of:

[a) the Recapitalization Closing and

[b) 30 Septeimber 1986 or such clher date asihe State and 1he Cowmpany shall

aglee npah for the purposes of 1his patagtaph (b

If the Recapitalizatioh Clesing shall hot have accutted oh ot before 30 Seplembetr
1985 ot such other date as the State and 1he Canpany shal | agiee upon fot the
putposes of patagraph [b) above, the Company shall proceed ptomptly o fulfill the
cbligatichs teferted 1o h this Clause 5.1, bot shall be entitled 4o a teasohable peticd
within which 1o vesuine such obligations, and shall be entitled 1o a teaschable
extensich of the dales by which such obligatichs ate 1o be peifolioed.

52 The Campany’s obligationhs, puisoant to Seclioh 1.1 of Schedole 4 1o the
instimment dated as of the 2¢h day of Febtoaty 1980 and headed "Apploval of
Propasals”, 1o calty ool photeglrannelic and associated sindies of the Ely River as
vequived by Clanse 5.1(c](i1) of the Principal Agteanent abe heteby waived ontil the
Cut-off Date.

5.3 The Companys obligations 1o cownpl y with the ratio of Debt 1o Equity set
fotth in Claose 5.3(a](i1 ] [excludihg the ptovisions of Claose 5.3(a)(i1i][B)) of the
Fitst Supplemmental Agleement ate heteby waived ontil the Cul-off Date.

54 The Fifih Sopplemmental Agleement is aioended by deleting Clanses 5, 5,7,
£.2,12.1,122,12.3, 14 and 18 theteot, and the Plincipal Agteenent and the Fitst
Supplemental Agreeoent shall accordingly hencefolth be tead and consttoed and take
effect for all putposes as if the apendinents imade by those Clases had hot been
imade.

B.  Goppar dawalopmant.

6.1  The Pring pal Agtesment is amended by substitoling the followi ng for Claose
13 thereof:

Ghuse 12 Devalopmant Plan

-11 -
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13.1 On ot befote 28 Bebtuaty 1985 1he Company has delivered 1o the State, and
the Slate has approved, Chahge Metioe Mo, 34442, Buch Change Motice ihclodes a
schedule telati ng 1o the constiuction of Expanded Coppet Faclities, which facilities
the Coumpany shall be obligated 1o constiuct putsnant o Claose 134 [as set fotth in
Claose 6.2 of the Sixth Supplemmental Agteement] and the Apploved Proposals. Soch
schedule sels folth a seties of “consliuction benchmatk” dates by which cetain
evenhts, specified in such schedule, in the consliuction of such facilities ate veaschabl y
expecied by the Coumpany 1o have occurred in all imatevial vespects. [(Soch schedole, as
wnehded ot imedified fiown time 1o time i accotdance with 1his Agtecinent, is hetein
refered 1o as the "Constiuctioh Schedule™ )

132 On ot before 31 Aogost 1985 the Cowmpany will delivet 1o the State a plan
[which, 25 tevised fioum tiioe Lo time, is hetein tefelted 1o as the "Developuinent Plan™)
telating 4o the cohsttuctich of the Expanded Coppet Facilities. The Devel opunent Plan
shall veflect the stages of the Pioject iefetved 12 in Change Metice Mo, 3542, 15/29.2,
as apploved byihe Stale on 28 Bebroaty 1986, and as the sane imay be ainended from
tiioe 1o time ih accolda hoe with this Agleenent.

13.3 The Developoent Plan shall provide, as a wminimom, fol:
[a) i1 the wmmine faci lities,
[i1)  1he ote feeding, conveying and stotage facilities,
(1] the prumacy 3AGmill;
[iv] the power sooloe; and
%) project inflastioclore
in exislence ai the date of prepatatioh of the Development Plan, as any of
the sune mmay thereafler be added 1o ob othelrwise changed [with the
Sate’s apploval, whete teqoited pursnant 1o this Aglesment);

[b) additichal imine equipioent ahd facilities that the Company veaschabl y
believes 1o be hecessaly ol applepliate fot inclusicn in the Expanded
Copper Facilities, ihcluding (1o the extent that the Counpahy veaschably
believes the siioe 1o be hecessaly ol applopliate a5 aforesaid):

[i]  additichal ote feeding, conveyi hg ahd slotage facilities,

1)  asecond ptunary SAG il

(1) secondaty ballimlls and cyclohe citcoits,

[iv] aflotation plant, including tegli hding, cohoenitate thickeni ngand
filter ng facilities; and

[v) additichal sculces of powel;

[c] (11 artahgements thalthe Commpany beaschably beheves 1o be

apptaptiale [which may ihcl ode artahgenents with thivd parties and

which 1mayinclude a coppel cohcentiale pipeline) for the lianspolt
of coppel concentiates fioun the coppet plant 1o Kiohga; and

(1] developioent, 1o the extent 1hat 1he Company reaschably believes 1o
be appropliate, of the Kiohga whatf avea 1o teceive, stove and handle
oulge hg coppel cohcehllates ahd incoumng fuel and genetal calge;
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[d) arrangemments that the Coumpany reasonably believes 1o be approptiale
[which 1may include altangements with thitd patties] fot ttahspolting
coppel cohcenltates floum Kinhga 1o ah ocean poll [which may consist of a
floating polt, located in Polt Molesby hatbout ot elsewhere, ot a lahd-
based poll] ol othet ttahs-shipme it facilities,

(€] arrangements that the Coumpany reasonably believes 1o be approptiae
[which mmayinclode altahgements with thitd paities) al o fol ah ocean
pelt [which inay consist of a floating polt, located in Poll Movesby
harbour ot elsewhete, o a lahd-based poit), o etherirahs-shi puoent
facilities, for handling, ohlcadi hg and stoling coppel conhcent Lates ahd
lzadi hg the sune oh 1o coeah-going vessels ahd

[f) a schedule shawing the applonimate dales by which the Company
expecis, in the exelcise of s teasanable judgment, thal notices will be
deliveted 12 1he Secretaty of Minetals and Enetgy pulsuantto Claose +.2
of the Filst Supplemental Agteesment in accotdahoe with Clanse 134.1.

The Cowpany shall fioun tiioe 1o tine provide the State with any tevisichs that
shall have beeh imade 1o the Developiment Plan.'.

&2 The Pring pal Agteement is ainended by ihsetting Lhe followi ng plovisiohs
after Claose 13 theveot,

Clhuse 12AConstruction of the expanded co ppar facllltlaes.

134.1 The Campany will fioun time 1o time deliver 1o 1he Sectetary of Binetals
and Enhetgy ohe ol mmote holices pulsuant o Claose +.2 of the Fist Supplemental
Agreement ot Clavse 8.5 of this Agieemnent [as applopliale] which provides ot
plavide fol:

[2) cohsitoclion, in accotdance with 1he Apploved Pioposals, of the facilities
tefetted 1o ih Clause 13.3 ih cohneclich with the predoction of coppet
concentrales that have a design capacity of &0,000 tonnes of coppel ote
pet day [such faci lities as changed frow time Lo time [with the State’s
apptoval, whete tequited polsuant to this Agteemment), ate hetein tefetted
1o as the "Expanded Copper Facilities"); and

[b) cohsituction of the Expanded Coppet Facilities in 2 mannet that wil|
ehable the Company 1o meel 1he "cohsituclioh benchmatks" set foith in
the Cohstioctich Schedole.

1342 Each naotice teferted 1o in Clavse 134.1 shall be deall with in acootdance
with 1he plovisiohs and procedule sel oot in Clanse 4.2 of the Fist Supplemental
Agreenent ot Clause 9 of this Agleanent [as applopliate); provided 1hat:

[a) the Etate shall hat, putsvant 1o the sa1d Clavse 4.2 o the said Clanse 9,
Laise ah ohjeclicn 1o o seek 1o defel considetatich of ot a decisich upah
the proposed change ot changes 56l fotth in such nolice, ol impose ahy
cohdilion in telatioh to 1he Slales apploval theteot, if the inlentich ot
effect of such objection, defettal ot condition would be to change
matetially the facilities that ate 1 foln pait of the Ex panded Coppet
Facilities ficun these plovided fot in Clanse 13,

[b) any disapproval by the Slate, putsuantic the smd Claose +.2 o the said
Clanse %, of any such change ot chahges shal| be decied 1o be
uhteasehable if the inlentich ot effect of such disapptoval weould be 1o
change inateial ly the facilities that ave 1o fonn paid of the Expanded
Coppet Facilities fioun those provided forin Classe 13, and
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[c) the Company shall het [ohless the Slate olherwise aglees) subumi 2 hotice

134 3

putsuant 1o the said Classe +.2 o putsuant 1o Clanse 8.5 of this
Agreemment the effect of which would be to fiusttate the intenticn of
Clavse 134.1 [including any such notice thal secks 1o teduoe 1h any
mmatetial tespect the desigh capacily of the Company’s faci lities in
cohhectioh wilh the pledoctlioh of coppel cohoenttates fioum 0,000 tohnes
of coppel ove pet day).

T the Cowmpany has failed 1o mmake veasohable plogiess oh conslioction of

the Expahded Copper Facilities in accoldance with the Constructich Schedole [as
defined in Clapse 134 .4), and:

[a) in the case of ahy such failobe that shall have been doe 1o events ot

cilcmrslahces enlitely o substantially beyohd the Company’s contial (11
being uhdetstood thal noh-availability of intethally genetated funds shall
nol constitole such an evenl ol crcmrstance), the Cownpany shall net have
resmoed such plogless within 14 days afier [x) the consequences of such
events ol citcnurstia noes shall have ceased 1o prevent or hinder the
Cowmpahy froum doi hgso, and (y] the Commpany shall have received wiitlen
hotice fioun Lthe State specifying such failute ahd stati hg that in the Slate’s
apiniah 1he cohsequenoes of such events ol cilcurstances shall have
ceased 50 1o prevent or hinder the Counpany; and

[b) in the case of any othet such fail uve, the Campany shall et be taking

reaschable sleps 1o vemedy such fail uve within 14 days afier the Cownpany
shall have teceived wiillen hotice ficun the Slate specifying such fail ute,

then, sz lohg as the Company shall hot be taking reaschable steps 1o remmedy
such failuve, ahd sobject always 1o the |ast sentehce of this Claose 1343, the
avelage tale al which the Campany shall be petimitied o plocess ote will, if the
Winister for Wnetals and Enetgy shall so ditect, be tedoced 1o

[i] forthe fitst petiod of 50 days, duting which soch failuve continoes and the

Cowmpahy shall hot be taking teasohable steps 1o tewmedy such failute,
beyohd any petied of 14 days veferred to above—1the tate detelimined in
accoldahoe with the folmuola

PixR
whele

P, is such petceniage [not being less 1than 90%) a5 the binister shall have
divected fioun time 1o 1ime by hetice 1o the Coammpany for the potposes of
this patagtaph (i), and

R iz the Lale (the "Pre-Defaull Rate™) which is 1he highet of [x) the design
capacity of the Cawmpany’s plant and [y) the average of the dail y

plocessing tales of 1the Company's plant ovel the 30 days op 1o and
including the day precedi ngthe date of such tedoction; ahd

[ii)theteafier, ahd 5o lang as such failute continues ahd the Cowmpahy shall

nat be laking teasonable sleps 1o temmedy such failute—1he Lale
detetimned in accotdahoe with the folinola

P.xR

whele
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B 15 such petcentage [which mmay be less than 0% as the B nister shall
have di tecled fioun o 1o tume by notice i the Cawmpany fou the
putposes of 1his patagiaph [i1); and

B is the Pre-Default B ate;,

plovided that, hetwithstanding ahy such divection of the B nistet fot
Whinerals and Energy poisuant io this paragraph [i1), the Company shall be
entilled 1z conlinoe pleduction, fot 2 petied which, when agglegated with
all previoos peticds [ifany] duting which the Company has conti hoed
preduoction putsuant e 1his plovise, does hel exceed thiee inenths, 1o the
extentthal it is hecessaty fot the Coumpany solo contihue prodnction 1o
ehable it 1o fulfi| its obligatichs ih cohhectioh with ahy forwald prodoct
sile ol gold loan fransacticn:

(&) thatshall have been entered into or assmmed priot 1o the date on
which the Cowmpany shall have teceived wiitlen notice fioun the
State pursoant to paragraph (a) ot [b) above; and

[B] purspant io which the Company shall be obligated 1o deliver imne
preducts ot inake 2 payment in e thereat,

and previded fuliher that, 1o the extent that the Cowmpany is unable,
pulsuant 1o the fotegoing plovise, 1o effect an otdetly teduction of
plocessing tales 1o the Late di tecled frow e 1o time by the Minister for
Bli herals and Energy ih accotdahce with this patagraph (1), the Cammpany
shall be entitled 1 a teaschable peticd withi h which 1o proceed with such
an erderl y vedoction.

The provisichs of 1the Claose 134.3, and of any di vection fioum time 1o
time given polsoant o patagtaph (i) ot (i) above, shall cease o beof any
futthel folce o effect oh the Geld 1o Coppet Convelsioh Date.

1344 FBEorthe putposes of Clavse 134 .3, the Company shall have failed 1o mmake
teasohable plogless oh consituction of the Eapanded Coppet Facilities in accordance
with 1the Canstinctioh Schedule if and 1o the extent that any event set folth on the
Canstroctioh Schedole as a "cohsituction benchimatk™ shall hot have cocotied, 1ih ahy
matetial vespect, by the date provided thetefol in the Constiuction Scheduole.

1345 The Compahy aglees that, ih ahy case where:

[2) the Company shall have failed 1o mmake teaschable progress oh
cohstructioh of the Expanded Copper Facilities in accotdance with the
Constioction Schedole (as defined in Claose 134 4); and

[b) the Campany shall have veceived wiillen notice theteof, 1h accoldance
with Clause 134 3(a) ot (b) (a5 a pplicable),
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the Caunpany shall subumit 12 the State a netice putsuan 1o Claose +.2 of 1he
Fitst Bupplemental Agreemment wheteby the Company ploposes chahges 1o the
Caonstructioh Scheduole, and 1o the "consituction benchimarks" sel fotih therein,
5@ a5 1o ehable 1the Compahy 1o resume plogless 1h accotdance with the
Constructich Schedole as so changed, and the State shall deal with such
Change Motice 1n accotdance wilth the said Clanse +.2, prowvided that the Slate
shall net be obligated 1o applove the changes set forth in such Change Notice if
the saioe i ncludes 1 change 1o the date by which censtioction of 1the Expanded
Coppel Facilities is due 1o be completed as set foith oh the Conhstioction
Echedule, as such date imay be changed fioun time 1o time [with the Slale’s
apploval, whete tequited potsnant e Lhis Agreement). The plovisiohs of this
Clause 1345 shall cease lo be of any fulthet folce o effect oh the Gold 1o
Copper Cohvelsioh Date.’.

7. Port
7.1 The Princi pal Agteement is ainended by deleting Clause 14.1 thetest.

7.2  Claose 142 of the Principal Agleeinent is anended by substitoling "Clause
134" for "Clause 14+.1".

7.3  Claose 146 of the Principal Agreemment is anended by insetling ", al 1he cost
of the State," afier "such ltansber”.

74 The Principal Agteement is aioehded by substitoting the followi ng fot Claose
14.7 theteof:

147 [a) 1f and 1o the extent that the State at ahy time acqui bes, pulsoaht o
Claose 21.3(a), any facilities that shall have been cohsttucted by the Cownpahy
[1he "Slale-Acquived Facililies"], the Blate shall froum the effective date of such
acquisition, al 1he cosl of the State, inaintain ahd be tespons ble for the
maintenance of the State-Acquived Facilities. The Caumpany will,if the State so
tequiles, pay 1o the Slale 2 imainlehahce usel chatge in tespect of the State-
Acqnived Facilities calcolated oh the basis of what is fair and reaschable having
tegnld 1o the cost [excloding any plofil 1o the State) incutted by the State in
tespecl of wolk which the Company has agteed, in advahce, that the Slale
should uhdellake in vespect of the imaintenance and apetation of 1he State-
Acquived Facilities (and the Coumpany hereby agrees that the Statle may carry
oul hobimal 1mai enahce ih tespect of 1the State- Acquived Facilities].

[b) With respect 1o any faci lities veferted 1o 10 this Clause 14 cohstiocted,
established ot prowided by the Counpany and het acquived by the State
putsuant ie Clause 21.3(a), the Cowpany will, if the Slate so tequites, pay
1o the Slate a charge calculated oh the basis of what is fair and teasohable
having tegatd 1o the cost [excl oding any profit 1o the Slate) incorved by
the Blate in tespec of ahy selvices which the Company has agteed, in
advance, that the Slate shoold pravide in tespect of such facilities.
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(<) Except as provided forin this Claose 14.7, and excepl as plovided in
Clanse 21.1, the Counpahny shal| hot be vequited 1o pay any tates, laxes,
tehts, chalges, dues, doties, taliffs ol oLher levies, ot othel fees ol chatges
whatscevel [cther thah hoh-discium halory tents ahd setvice chatges), in
tespect of (ol ih tespect of the use of, ol olhelwise ih connectich with) ahy
palis, whalves, belths and facilities (i ncludi ng ltans-shi puoent faci lities)
fiowm tioe 1o fime consitucted and developed by the Caunpany.”.

7.5 Claose 149 of the Piincipal Agieement is unended by subslitnting "Claose
134" for "this Clanse".

7.6  Claose 14 of the Principal Agteroent is anended by insetling the fol lowing
previsions al 1he end theteof:

*14.10 The provisiohs of Claose 1+.11 shall apply, 1o 1he excl osioh of Clavses 14.3,
144, 145 and 149, in vespect of any potts [incloding floating potis], whatves,
betths and facilities [including 1rans-shi proent faci Klies) that shall be
cohsitucied ahd developed by the Counpahy ih a locatioh that is physically
sepa tale floun ahy poti thatis, al the time that the Company infolirs the State
that the Commpany plopeses 1o coimnence such cohsitucticn and developioent, 4
declated poit for the putposes of the Hatbouls Act Chapler 240 of the Revized
Laws [the "Discrete Poll Faclities").

1+.11(a) Sobject al ways (1o the extent that 1he saoe ave applicable 1o the
Crisciele Poll Facilities) to all laws, tules and tegolations of genelal application
in Papoa Mew Guinea velating 1o costowns, health, navigational , safety and
1o gratioh matiels, the Cownpany shall have complele owheship (subject 1o
Claose 21), imahagerme hl and conltal of any Disclele Polt Fasi lities including,
withouot limtation, as 1o the tectuiunent of laboul emmployed 1h cohhectioh
thetewith. et withstandi ngihe plovisions of Clanse 22, use of such Ciscrele
Polt Facilities by vessels otherthan those setvicing the Commpanys operatiohs,
and the scheduoling of such use, shall be a1 the discietion of the Campany,
provided that the Counpany shall (1o the extent io which ilis het prejodiced and
i1s opetatichs ate hol inletfeted with] glant 1o such olhet vessels teaschable
acoess 1o such Discrele Poll Fac ies. Withouot lumitation 1o the fotegoing,
wvessels nsed 1o selvioe the Company'’s opetations shall be entitled at all tuoes 1o
pliotity in the use of such Ciscrete Poll Facilities.

[b) Mot withstanding the provisions of Clanse 22, the Company 1oay tequite
ahy vessels which use ahy Discrele Polt Facilities 1o pay 1o the Commpahy
teasohable chatges ih vespect of such use. The Coumpany shall give
teasanable consideration, upoh tequest of the Papoa Mew Goinea
Habouts Boatd, to pass hg oh 1o such Hatbools Boatd sowoe patd of 1he
chatges that the Cawnpany wmay frow time 1o tioe be paid in vespect of
catgoes fol thivd patties.

[c) Unless the State ahd the Compahy clhetwise aglee, ho polt that
cohstitutes pail of ahy Disciete Poll Facilities shall, afiet the Coumpany
shall have hotified the State of the ploposed |acatioh of such polt, be
declated a declated poit fot the pulposes of 1he Hatbouls Boald Acl
Chapler 240 of the Revised Laws.
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[d) The State shall, if the Company shal | apply thetefor, canse 1o be glanted
1o the Caunpany ah applopliate lease in bespecl of the atea the subject of
ahy Ciscrete Poul Facilities, 1heloding ahy avea teaschably vequived by the
Cowmpahy fou the plopel tegulatioh of 1he use of such Disclete Polt
Facilities and for the plopet tegulatich of shipping using such Discrete
Poul Facilities.

[e) T telation 1z ahy potl thal constitutes pall of 1y Disclele Pol Fac lities:

i)

(i)

[iii}

any by-laws fiom tume 4o lime mwade putsuant to 1he Harbouots Boatd
Ac Chapler 240 of the Revised Laws telaling 1o declated polis
[within the mmeani ng of such Act] shall, except 1o the extent agreed
bet weeh the Campany ahd the Papuoa Mew Guihea Harboots Board
and notified in the Gazette, apply asif such poll were 2 declated
pell [wilhin such ipeaning);

the Couwnpany may, with the apploval of the Papua Mew Guoinea
Halbouls Boatd, mmake local tules for the mmanageioent and conticl
of such poel which toles shall apply 12 such polt as if such tules
wele by-laws mmade puisnant to Section 30 of the Hatbouts Board
Actand as if such patl webe 2 declated patt for the putpases of such
Ad and

the Counpany ot the peisch appointed fol the time being by the
Cownpany lo mmahage such pott shall have 1n velation 1o the

mma hagement and conltel of such poll (Lo the extent that the
Couwmpany or such petsen teaschably considers i hecessary o
desirable that it or he shoold de so) all the powels which the Papua
Mew Guoihea Harboots Beoard or a Poll Mahager appointed by itio
manage such poll would tespectively have had if the pott had been a
declaved poit fol the putposes of the Harbouls Board Act”.

7.7  Claose 21 of the Principal Agreemment is anended by insetting the fallowing
ptovisich a1 the end thetesf:

"21.6Metwithstanding ahything hetei nbefole contained, the State way hot teqoite the
Cawmpahy o trahsfer tait, potsuam 1o Claose 21, owhetship of any ot all of the
polls, whalves, betths and facilities [including llans-shipment facilities) teferved
tain Clause 14 unless the State and the Caunpany shall have first agreed that
such a transfer wouold bein the best interests of the Project.”.

8. Enwlron mant

Clause 29 of the Plincipal Agtecment is aoended by inselli ng the following
previsions al 1he end theteof:
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29 14a) Eacept fol the Commpany’s obligations (1] with tespect 1o 1he Chewmcal
and Metal Levels tefetied 1o ih pataglaph (b) below, [i1) 1o pay the cost of 1he
Envitehioenial Slody described below and vefetted 1o in Change MNotice INo.
3242, 14292 deliveved by the Coumpany 1o the Stale on 28 Bebtuary 1986 and
appltoved by the State oh 28 February 1985, and [111) with respect 1o the
disposition of 1aili ngs, which chligations ave set folth in the Apploved
Proposals, including the imainlenance of 1he exisling intelim 1ai lings syslem ot
the application of any othel applopliate mannet of lbeati ng such Lailings in
campliahce with the Approved Plropasals, evely capilal spending obligation of
the Caumpany in vespedt of facilities 1o imtigete the impact of the Cawmpany’s
opelatichs oh the Fly River below the confluence of the Ok Tedi and the Ely
Rivel dowh 1o and incloding the delta of the Fly River (Lthe "Rivel System”],
includi ng, withoot lirmtalioh, in tespect of 2 petmanent 1aili ngs facility and the
noliheth wasle dunps, a stable domp in accetdance with the intent of the
A pproved Propasals as in effect oh 28 Febroary 1986 [heteinafler teferted 10 as
the "MNotthern Waste Dnnps") shall be suspended ontil 1 fanoary 1990,
ptovided that the folegoing shall nat it the Company’s obligatioh to comply
wilh Clause 29,15,

[b) Acceplable levels fol chemmcals and heavy wetals (the "Chewmmcal and
Mletal Levels") have been established porsnant 1o Change TNotice Mo
3242, 1429 2[deliveted by the Counpany 1o the Stale oh 28 Bebloaly
19486 and appreved by the State on 28 Bebroary 1986).

[c) The Coumpany shall uhdetake, of canse 1o be uhdetlaken, a igetous and
detailed stody (Lhe "Envitemmental Stody™), which shall be cowunenced ol
communissiched by the Commpany by net later than 1 July 1986, The
Envitehmental Stody will be divected towards detetum ning, so fal as it is
placlicable to do so, the iimpact, except in tespect of the Chermcal and
Wetal Levelsin the Rivet Systein, that the wmni ng opetations of the
Cowmpahy have had and ave likely theveafier 1o have oh the River Systemn.
The Envitetuoental Stody will be condocted substantial ly 1h accordance
with lelirs of teference [which shall incl ude the date fot completion of the
Envitonmental Stody) that shall be agteed between the Sate and the
Compahy by hot later than 1 Toly 1986

[d) The Company shall previde 1o 1he State the findings of the Envitonoental
Btudy as seoh as practicable afler such £indings have becouwne available 1o
the Company. Oh the basis of those findi hgs, ahd oh the basis inter alia of
the cliletia [the "Clitelia"] set folth in patagiaph (e below, the State will
eslablish, by not later than 1 fanoary 1989, the acceptable level [the
“Acceplable Palicolale Level”) of suspended patticolate imaitet ih the
Rivel Systen tesulting fiown 1the Company's mining epetatiohs. The
Acceplable Paticulale Level shall be detennined at a campliahce point o
be agreed betweeh 1he Stale and the Coumpany.

(€] The Critelia ate as fol lows:

(11 Receghitioh s 1o be given 1o the Slale’s heed 1o ensole that the
Counpa ny's 1o hing cperalions do hol cause uhacceplable
envitohoental dunage 1o the Biver Systein.
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i)  Recoghition is to be given o the limiled use of the atea concetned,
the need for s developioent, Lhe Slate’s desive for the Prajedt 1o
proceed and be econaumical ly wiable, and the effect the Pioject most
hecessalily have oh the Envitohioent.

(1] The Acceplable Particulate Level shoold tend 1owaid the ioaxiimwo
level a1 which sighificant envitohmental dunage 1o 1he Rivet
Eystern will hol occul, giving tecoghitich 1o the agtesment of 1he
Counpany ahd the State 1hat the cost of facilities Lo mmodetate the
impact of the Commpahy’s mmining opetatiohs oh the Rivet Syslam
that ate hot hecessaty facilities fol that putpose ale uhacoeplable
comls.

[iv] Recognition is 1o be given 1o a cost/benefit a=messiment of the
facilities hecessaty Lo achieve compliance with increiental levels of
suspehded particolate imatter. Tn patticolat, botl withoul lioilatich,
vecoghifich is 1o be given 1o the estimatled cosl associated with each
inctemental ledoction in the level of suspended patticalate matler.
Lh this regaid the Cownpahy shall be entitled 1o subioit 1 the Slate,
and the State shall have doe vegard 1o [bot hat 1o the exclusion of
cthet televant matetial), the Company's estimate of the cost of
facilities that would be hecessaty 1o teduce the level of suspended
patticulale mmatlet by decteinents kel ween the plajecied level fot
1992, without any additional facilities 1o conttel the level of
suspehded patticulate matiet beyond these facilities in place on 28
Febtuary 1985, dowh o the level that could ke easchably expecied
1o be achieved if 2 petmanent tailings system of 1he hatute descli bed
ih Change Motice Mo, 26/4.2; /292 and the MNotthernh Waste Dunps
wele consitocted. The Company’s estiimale shall be accounpanied by,
and the State shall have doe vegard 1o (bt net 1o 1he exclusion of
cther relevant matetial), detailed supporti ng data, i nelodi ng cost
calcolatiohs, uhdetl ¥ hg petti et assomptichs, ahd assesmnents of
televant techhical Lisk factors.

[v)  The Acceplable Paticulate Level shall be detetimined having duoe
tegaid 1o the fact thatl conventichal data developed from studies in
tempetate tegiohs ahd tegicohs of lowel tainfall may be of Himted
applicability 1o the River Sysiem.

(f] After the Acceplable Palicolate Level has been established, and by hot
later than 30 June 1989, the Company, if it believes that faci lities diffevent
frowm [i] the petima nent Lailings systen desclibed i Change Motice Mo,
25042, 84292 and [11) the Mottheih Waste Dumps woold be matetial |y
adeguate 1o cantiel 1he level of suspended pallicolale matier 1h cidel 1o
ensube commpliance wilth the Acceplable Particulate Level, will advise the
Hate of such different facilities. If the Company believes that ne
additichal faci lities beyond those at the time in place abe hecessaty, it will
s advise the State. B the Commpahy believes that ho additichal facilities
ate hecessaly ol that facilities diffetent frowm the said petmanent Lailings
systerm and Motthern Waste Duops will be mmatenally adequate, the
Cowopany will subumit ohe ob ioove hotices 10 acootda nce with the
plovisiohs of Clanse 29 of this Agleement in that vegard.
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[g) ¥ 1he Slale considers 1hat the sleps, if any, which 1he Company ploposes
1o 1ake as advised by the Company 1o the State poisuant 1o pataglaph (f)
ate mmatetiall y adequate fo ensule commphance with the Acceplable
Pauticulate Level, it shall notify the Company accotdi ngly and, if the
Cownpahy has subumitted ohe o ioote holices 1h accotdanoe with the
plovisions of Classe 29 of this Aglecioent, shall apptove the sunein
accoldance with that Clanse.

[h) ¥ 1he Stale considers 1hat the steps, if any, which 1the Company ploposes

1o lake, a5 advised by the Cowmpany 1o the State putsoant io patagraph (],

are mmatetiall ¥ 1hadequate 1o ensute compliance with 1the Acceptable

Pauticulate Level, it shall notify the Cammpany accotdingly and the State

and the Cownpany shall hegotiale in good faith and shall endeaveul 1o

aglee upoh 2 solutioh 1o the diffevences between them. Tf such a soluticn

has not been agreed within 30 days after 1he date of the giving of the

Htates hotificatioh, the Blate and the Company shall each have the light to

elect, by hotice 1o1he othet of them, 1o vefer for detetmination by the

Ehvitohimental Expelt the questioh whethet the steps, if any, which the

Cownpany ploposes to lake ave mmatenially adequate 1o ensove compliahce

with the Acceplable Palticulate Level and, if hot, as to the imnimmn

changes that ave necessary 1o such steps in crder 1o ensure such
compliahce.

Whete a difference bet ween the Company ahd the State has been teferted

for detenminatich by the Envitohimental Expeld potsuant to patagtaph (h)

above the Envitohimental Expeld shall detetimine the fallowing questicns:

[i]  inihe case whete the Commpany has infolioed 1he State that he
additional steps beyend faci lities at thetime in place ate hecessaly
1o ehsule counpliahoe with the Acceplable Palticolate Level , whethel
ol hed 1he existing faci lities and plocedotes employed by the
Couwnpahy ate mmaletially adequate 1o ehsube comphahce with the
Acceplable Paticulale Level;, and

[i1] inthe case whete the Counpany has infolmed the State of steps that
il ploposes o lake 1o ensule counplia noe with the Acceplable
Paiticulate Level, whether or not those steps ave mmatenially adeqoate
1o ehsule counpliahoe with the Acceplable Particolate Level ;

[1i] in1he case whete the Envitenioenial Experl has delenmined
negativel ¥y pursuant 1o sub-paragraph (i) o (i), as 1the case mmay be,
what additicnal steps, i heluding facilities 1o contiol the level of
suspehded paiticulate matiet ih the Rivel System tesulti ng fioun the
Coumpa ny's 1o hing cpelalichs, le heoessaly 1o ensobe coimplia hoe
with 1the Acceptable Patticolale Devel.

The detetimination of the Envitohmental Expell of ahy questioh pursoant
1o sub-patagraph (i) or [i1), as the case may be, and [where apphicable) [11)
above shall be final and binding oh both the State and the Cawopany and
neithet the State notihe Company shall be entitled 1o vefer the tesalotion
of that questioh 1o atbillatich pulssant 1o 1his Agteement ot ahy
Supplemental Agreeinent. The Envitohimental Expert shall in all watters
act as ah expelt and het as an atbiitaler and his cosls shall be bothe by the
Counpany.
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[j1 The Envitemimental Expelt shall be boohd 1o base his detelim hatich salely
on the tesults of the Envitonoental Stody, the Acoeplable Patticulate
Level , the Company’s theh cottent 1o hihg plan, ahd ahy matetials that the
Slate ahd the Company may subimt 1o the Envitommental Expett 1 cider
1o assist the Enviteimenial Expeitin veachinga detetmnation. The
Envitohuimental Expeit shall have the opticn, a1 the Cownpany's expense,
and ih accoldahce with 4 teaschable bodgel 1o be agleed betweeh the
Cowmpahy ahd the Envilehmental Expett, 1o oblain the opi nieh of qualified
cohsulants as 1o the matetial adequacy of the Campany's proposed steps,
if any, ahd as toahy changes thal abe hecessaty therelo. [n otdel 4o assist
them in plevidi ng ah infelimed opinich 1o the Envitohioentlal Expeit, such
cohsullants shall be given all the infotmation, besolts and mmatetials oh
which the Envitohimental Expelt is boohd 1o base his detelimination.

(k) Upen agreeinent bet ween the State and the Cowmpany, of a deletim hatich
by an Envitcrmental Expett pursuan 1o patagraph (h) abowve, that the
Compahy’s ploposed steps, if ahy, ave matetial ly adeqoate to ensate
cownpliance with the Acceptable Particolale Level | the Cownpany shall be
ocbligated 1o iioplemment such steps a5 sooh as teaschably praclicable
[subject heveltheless 1o pataglaph (a) above and 1o pataglaph () below],
and shall, whete hecessary, subimt ohe el ioote hotices 1h accotdanoe with
the ptovisions of this Clause 291 that vegatd, which the State shall
applonve 1h accotda hoe with thal Clavse.

(1] ¥ 1he detetim hatich of the Envitehimentlal Expeit is that the Company's
ploposed sleps, if any, abe mwatetially inadequate 1o ensove counpliahce
wilh the Acceplable Palticulate Level , and the Envitchimental Expert
dete limihes L he 1o hiimmn changes that abe hecessaty 1o such steps ih oidel
1o ehsobe such comphiance, the Company shall [unhless the Slate and the
Cownpahy shall ctherwise agiee) be obligaled 1o inplemment such changed
sleps a5 sooh a5 reasshably practicable (subject nevethel ess 1o patagraph
[a) above and to paragraph [n) below), and shall, where necessaty, subumt
ohe ol Inote hotices ih accotdance with the plovisions of this Claose 2% 1in
thatl vegard, which the State shall approve in accordance with that Claose.

[m]  If duting the measutement pelicd that may be established by the State
occalling al ahy tioe afiet thiee inanths afiet 1the Loplementatich Date the
level of suspended patticulale matlet in 1he Biver System vesulting from
the Company’s imining opelalichs exceeds 1he Acceplable Paticulale
Level [other than as pesulis fioun a hen-teculting ihaident, se lohg as, it
appropriate, 1the Counpany is diligently pusoing veroedial steps), the
Cownpahy shall be obligated (subject hevertheless 1o patagraph [h) below)
pltompll y, if the State veaschably requites, 1o lake such furthel steps and
cohsituct such fulthet facilities as shall be sufficient 1o ensute cownplia hoe
with the Acceplable Patlicolate Level. Fol putposes of this pataglaph [m),
"Loplementation Dale” eans whichevel of the fol lowing dates shall be
apphcable:
i1 1he date on which the Counpany counpleles Lthe steps requived 1o be

takenh by 1 potsvant 1o this Claose 22,14 and the Apploved
Proposals 1o conticl the level of suspended paticulate mattet in the
Rivel System tesulti ng fioun its mmining opetatichs; ot
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i) ifthe Coumpany advised the State puisuant to pataglaph [£) that no
additional facilities beyend those atthe time in place wele hecessaly
1o ensuve counpliance with the Acceptable Particolate Level and the
Slate agreed pulsuantio patagraph [g) ot the Envitohioenial Expert
detetim hed ih favoul of the Counpany, the date oh which the Stale
advised the Caunpany of its agteeient ol the date oh which the
Envitonoental Expett tendered his deletim nation, as the case 1oy
be.

[h) Th ha citcwmstances shall the Company be obligated, in accotdahce with
the foregei hg plocedules, 1o constluct ahy facilities that ate mmole costly
[in the reaschable estimate of the Company agreed 1o by the State] than
the aggleguie costs [in the veasohable extimate of the Compahy agieed 1o
by the Stale] of:

[17  the petoanentiailings systemn desclibed 10 Chance Motice Mo
2 8292 and

(1) the Motihern Wastie Doimps.

Ehould the State and the Company fail 1o agiee oh the reasohable cost of
such petioanent 1aili ngs systen, such veaschable cost shall be detenmned
by Klohn Lecnoff Limted ot, if such finnis ohwilling ob unable 1o act, an
expell 1o be desighated by appl ¥ ng, montatis wotandis, the provisions of
the definitioh of "Envitohimental Exper”. Shoold the Btate and Company
fail 1o agree oh the teaschable cost of the Mottheth Waste Dumps ol the
facilities 1hat the Comnpany would othelwise be obligated 1o consituct in
accoldance with the fotegoi ng plocedules, such teasohable cost o costs
shall be detetimned by ah expelt 1o be desighated by applying, mulalis
imutandis, the provisions of the definitioh of "Envitenimental Expet”. Any
cost detelim hatich wwade by Klehn Leohoff Limted ob othet expert
putsuahl io this pataglaph [h) shall be final and binding oh the State and
the Company, and neither the State not the Company shall be entitled 1o
tefel the teselution of such cost detetim naticoh 1o atbiltatioh pulsuant o
this Agreeneni. Klohn Leanoff Liwmted and any other expeld acting
putsnam to this patagtaph [h) shallin all imattels act as ah expert and not
as ah atbittatol ahd the costs of ahy such expelt shall be bothe by the
Counpany.

The Company shall havethe tight, al ahy tuoe plict o subsequent 1o the
apptoval by the State of ohe ol mmote hotices ih accoldahce with patagtaph
[g), (k) o [l) above, 1o elect by notice 1o the Slale io proceed 1nsiead with
cohsituction of the petioanent taili ngs system desclibed 1h the said
Change Motice Mo, 2842, /292 and the Moltherh Waste Domps,
whebenpen ahy hotice subumitted puisoant 1o patagtaph (] above ot [as the
case mmay be) putsnant 1o the said patagtaph (k) or (1) shall be desined
withdrawn.
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[2]) The State shall ensure that the Cownpany shall not be requived, underthe
plocedutes set foith in this Clase 2914, 1o beal ahy pail of the cost of
pleventing ob unelictating ahy detiimental effect on the River Systewm that
the opetations of thitd paities mmay have, and the State shall ensutethat
ahy artahgements hat it may hereafier entet into with thitd patties whose
opelalicons mmay have soch a detiimental effect shall inclode applopliale
plovisicohs in this regard.

() Mot withstahding ahyhing elsewhele cohtained 1n this Aglesment, ahy
Supplemental Agreeinent, the Apploved Proposals or ahy laws, tules o
tegulatiohs of the State, the Compahy shall hot be obligated 1o uhdettake
ahy capital spendi hg o imtigate the impact of the Commpany's opetatichs
ah the Bivel S ystein ewcepl 1h accordanoe with this Claose 2914 and the
Slate shall not use any Lights elsewhete set folth in this Agleeoent, any
Supplemental Agreement, the 4 pproved Proposals or any soch laws, rules
ol tegulatichs 1o flustiate ot alter the effect of the application of this
Clanse 29.14. The ptovisiohs of this Clanse 2214, including the
expenditute limmt set foith in patagtaph (], shall het apply in tespect of
the Companys contino ng obligaticns io counply with the Chemical and
Metal Levels and its obligations teferted 1o 1n clause (1) of Claose
9 14a).

22.15The Cowmpany may cenli hue to dunp Waste Rock inle failing domps which ate
expecied 1o erode ovel lime, ptovided that the Company shall net at any tioe
(the "Cump Tioe"] duop 2 quantity of Waste Rock gteater than that which,
when added 1o the quantily of Waste Bock thevelofole dumped, the State, in
cohsolialion with the Cownpa ny, teaschably expects will wesolt within ohe manth
of the Dump Tiwoe ih ah etoded qoantity of hot greatel that 100 mllich tehnes
of Waste Rock passinginte the Fly River at its confluence with the Ok Tedi.
The Cawnpany will tepoll 1o the Stale al the end of each calendar quattet,
beginhing with the foulth calendat quatter of 1985, the cumulative 1otal of
Waste Rock dumped i na failing dumps since 1 Tuhe 1984, the 1ypes and
quantities of Wasle Bock dumped duling such quatter and an estimale of the
cmmulative tolal of Wasle Rock that has teached 1he Fly River from soch failing
dumps since 1 Tohe 19847

1 Man power, training and lacallsation
Clause 30.2 of the Principal Agleeient is aoended by substitoting “will be
expediticos| y gianted” fol "will be glanted”.
10 Infrastructure
10.1 Claose 7.2(k) of the Fisl Supplemmental Agteeinent is wnehded by:
[a) insetti ng afler "A51 514,000" the following: "ol such othel aimcunt as
shall be delelimined pulsuant to the letier dated 28 Febloary 1984 fiom the
Cawmpany 1o 1he Minister for Minetals and Enetgy of the Stale”; and

[b) inselti ng afier "4 5785,300" the following: "ot such athel ameunt as shall
be detetim hed potsuant to such letlel”.
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182 The Campany's obligatich lo mma ke the payioenis wilh respect 1o Slages 1T
and 1L tefetved 12 i Clause 7.2([b) of the Fitst Supplemental Agreainent, as anended
by Clause 10.1 of 1his Agteeinent, is heteby waived [if and 1o the extent that soch
paymments would otherwise be doe piict thereto) until the date which is 50 days after
the date oh which the aneunts of such payinents shall have beeh detetnined as
refeed 1z in the said Claose 7.2(b).

1. Exploration co mmitmants

11.1 Clanse+7.1 of the Principal Agreanent is anended by substitoling
"plospects ih telatich fo coppet, gold, silvet, lead, zinc, mckel, 1ol ybdehmm,
limestiche, coal ob othel mmetals ol minetals (ot ahy counbi hationh of the folegoi ng) and
theil otes" fol "coppel plospects”.

112 Claose +7 of the Principal Agleeoent is unended by substitnting " Additichal
Plospecis” for "Additiohal Coppet Plospects” whetevel appeating thetein.

11.3 Claose +7.1 of the Principal Agteenent is anended by substiluling the
followi ng fot all watetial appeating between the explessions "ol complised ih—" and
"withoul fitst affotding™:

"[a) Prospecting Auvthorily Mo. 581 as af 28 Bebroary 1986; and
[b) the Blini hg Avea 1o the extent thatl i includes aveas of land not covered by
the Prospecting Authotity Refetved 1o in patagtaph (1] above.
[The aveas of lahd teferted 1o ih patagraphs [a) and (b)] above ave hete hafter
tefetted 1o logethet in this Claose 47 as "Additichal Prospects™)

114 Claose +7 of the Principal Aglesoent is anended by inseting the following
ptovisich a1 the end thereof:

+1.3 Motwithstandi hganyhing elsewhere contained inh this Agleemment, the
Wining Act Chapler 195 of the Bevised Laws, Lthe A pproved Proposals, ol ahy
ptospecting aotholily or imning ienewnent held by the Company:

[a) all prospectingavthotities held by the Cownpany on 28 Febluary 1986
shall be aoteunatical ly suspended [withool any fulther acticn on the pall of
the Btate ol the Company) on 28 Febroary 1986 and shall remmain
suspehded fol the peticd [the "Explotatich Suspension Peliod") frowm and
including 28 Febroaty 198610 and i ncluding the eathiest of:

[i]  the date by which constioction of the Expanded Coppet Facilities is
due to be coumpleted as set fotth oh the Consttuclich Schedule, a5
such date ;may be changed fiow lime 1o tiwe [with the Slales
approval, where tequived porsnant 1o this Agreeoent), o such cther
date that the State and the Cammpany shall agree upon fot the
putposes of this sub-patagtaph (i}

[ii) 1ihe date on which the Company vesoioes, on the aveas the subject of
Prospecti hg Avthotity Mo, 581, activities with tespect 1o which a
prespecting authotitly is vequived putsoant to the said bMining Act
[and the Company heteby agrees thal pliot to such date 11 will hotify
the Slaie thal the Cownpany will resmoe such activities on such
dale); and

(i) [if the Recapitalizatioh Clasing has net theretofore eccoed) the
datespecified in Claose 5.1 (b) of the Sixth Sopplemental
Agleement;
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[b) the Company shall have ho cbligation 1o satisfy any wotk ot expenditote
requiteinents, or any sim lar vequirements, duting the Exploration
Euspensich Petiad ih velatich 1o the plospecting authotities vefetied 1o ih
patagraph [a) bt such requiveinents shall, subject 1o patagraph (<), be
teinstated on 1he fitst day follawi ng the end of the Eaplolation Suspensich
Pelicd,

[<) the timoe ot vespective times for the satisfaction of the tequitemoents
tefetied 1o in patagtaph (b)), as the smne wele oligi hall y schedoled 1o be
satisfied, shall be extended by a peticd equal Lo the Explotatioh
Suspehsich Petiod,;

[d) upoh teminatioh of the Explotation Sospensich Petiod, 1he prospecling
authatities veferted 1o 1n pataglaph [a) shall vesmoe effect and shall
continue in effect fol a petied equal 1o theil oheapited peliod as al 28
Bebroary 1986, provided that, netwithstanding the effects of any
suspehsich of such plospecting anthotities putsnant te patagraph (a), such
plospecti ng anthotities shall expile oh the date which is 329 days aflet the
end of the Eaplatatich Suspensioh Petiod, ol oh such othet date that the
Hate and the Cowmpany shall agtee upon ot thal may tesall fiom an
extension of such prospecti ng authatities in accatdance with 1he Mining
A1 Chapter 195 of the Revised Laws ot the Reguolations thereunder ot
that imay otherwise tesult from any applicable piovision of law, and

[e) the Btate shall hot duoti hg the Bx plotatioh Sospehsioh Petiod glant any
plospecti ng antholily 1o ahy othet pelssh ih tespect of any palt of the avea
the subject of Lhe plospecti ng avtholities tefetred 1o in patagtaph (2]

12 Mining plans, ora grade cut-ofis and production rates

Clanse 43.2 of the Principal Agteeiment is unended by insetting the following
plovisichs i 1he end thetest:

"[f]  The Slale shall natl vefuse to applove:

[i]  any imning plan delivered by the Company, ot ahy cle gtade cit-off
ol 1o hing ol plecessing tale provided fol 1hewe n; ot

[i)  any valiation of ploposals proposed 1h a hotlice deliveled putsoant o
Clapse 4.2 of the Fitst Suppleinental Agreement o Clavse 8.5 or
29.2 of this Agleement, 1o the extent, if any, that such notice
ploposes a chahge 1o ahy 1 hing plah ot ote glade cot-off ol mning
ol processing Late fonm hg pall of the Apploved Ploposals;

cxcepl 1o the extent, if any, that 1he sane fails 1o compl y with wm ne safety
tequiternents of genetal applicatioh ih Papua Mew Goihea, ot with the
ehvitohmenlal tequiternents sel folth in Clanse 29 of this Agleament, ot
fails adequately 1o ensute waximizaticn of the econoumc teloth [cohsistent
with exisling facilities and the Developuoent Plan) ovet Lthe life of the
immine. ",

12 Implemantation of shut-downs

The Plincipal Agreement is unended by inselling the fol lowing plovisicns
imoediately after Clanse 43 thereof:

"Glausa 424 Implamantation of shut-downs
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Withoul himilatioh 1o the plovisos to Classe 1343, if the Cammpany shouold at any time
be required 1o cease prodoction it shall be entitled 1o 2 veascnable pericd within which
1o ptoceed with ah crdetly shut-down of operations. Withoot limiting the genetality of
the folegoing, the Winistel for Minelals ahd Enelgy mayih his disclelich petmil the
Coumpahy 1o cohtinue preduction for an additional petied and, in making such

detetim hatich, shall lake inle accounl, unchg othet 1hings, any obligations of the
Cawnpahy in cohhestion with any forwalid preduct sale orgold loan ttansadlich:

(1] that shall have beeh enteted ihlo ol assmoed plict 1o 1he date oh which the
Cowmpany weuld, bot fot this Clanse 434, have been requived 1o cease
preduoction; and

1] putsnant 1o which the Commpany shal | be obligated 1o deliver mmhe
pltodocts ot mmake a payioent in lien theresf.”.

14 Fly rlver survey
Motwithslanding ahyihi hg cohtained o unphied in the Pring pal Agreemment (ahd, 1n
patticolar, Clavse 5.1(c)(i) thereof], and hotwithstanding Claose 10 of the Fouith

Supplemental Agtesioent, Sectioh 1.1 of Schedule A 1o the instimnent dated as of the
2h day of Febtuaty 1920 and headed "Apploval of Proposals” is hereby deleted.

18 State aquity participation and debt support; Racaphallzation

15.1 Claose 11.12 of the Principal Aglteement is amehded:
[2) by inseiting "and before the Cul-Off Date (as defined in Clause 5.1 of the
Sixth Sopplemental Agteament]” afler "1 Augost 1985 in the fourth and
ninth lines theteof, and
[b) by substitoting "the Cul-Off Cate [as so defined)” for "28 Febroary 1985"
in patagraph [a) theveot.
152 The Fist Supplemental Agreeinent is anended by inseiting the fol lowing
provisions immediately afier Clanse 5 1heveof:

Glause 5A Racapltalkzation
54.1 At the Recapitalization Closingeach Spansat [ot, in the case of Aimoco
Minerals PNG Cownpany, an affiBate of Ameco Cotpotation) will, in accoldance with
the Expoll Agencies” Coaunpletion and Cash Deficiency Agreement [as defined in
Claose 5.5 of this Agteenent), delivel 1o 1the Lendels [as defined in the Expatt
Agencies' Cowmpletioh and Cash Deficiency Agleement) hotes pulsnant 1o Seclich
5.02(a)li1)(¥) of 1he Expoll Agencies’ Campletion and Cash Deficiency Agteanent,
such hotles having ah aggtegale principal ancunt of:
[a) in the case of the Slate—US £20,000,000; and
[b) in the case of each Cotpolate Spohsal—soch Cotpolate Spohsol’s
peteemtage [being 37.500% in the case of Ainoce Cotpeolation, 37.500%
in the case of The Bioken Hill Proplietaly Company Limmted, 2.375%:in
the case of Metal lgesel Ischaft A5, 9.375%: in the case of Degussa AG,
and &.250% in 1he case of DEG-Devtsche Finanzietungsgesel lschafl fuet
Beteiligungen in Enlwicklongslaendern GimbH) of the difierence belween:

[11  the aggregale pting pal aimoont culslanding undet the Loan
Agieenents [as defined in the Expoll Agencies’ Completion and
Cash Deficiency Agreament] immediately ptict 1o 1he
Recapiali zatich Closing; and

() US 520,000,000,
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The aggregale pling pal amoont culslanding ohder 1the Loah Agleements
tefetted 1 in (i) above shall be deeined 1o have been repaid in full by the
Cowmpahy as of the Recapitalizatioh Clasing.

542 Althe Becapitah zation Clesinglhe Coumpany will issoe 1o each Spansal [or
as ditected by 1], i consideratioh of such Spohsot’s teli nquishioent of any tHights
which such Spahsat shall have acquived from the Lendets tefetted 1o ih Clanse 54.1
in cohhectioh with 1he issuance of the notes tefetied 1o 1h such Clavse, ptefetence
shates ih the capital of the Commpany [which shall be desighated as Seties 4
Cumul ative Redeema ble Prefetence Celificates and which shall catty the nghts and
prefeiences that shall have been agteed 1o, oh ot befole 28 Febloaty 1986, by the
Htate and the Cotpotale Spohsols] having ah aggtegale value (being the aggregate of
the houwminal valoes of, ahd the issuance premines applicable o, such shales) equal 1o
the agglegale pling pal ammcunt of 1he hotes which shal| be issued by such Spehsctin
accoldance with Clause 54.1. Such preference shales ave hetein refetted 1o as
"Preference Cettificates”. Fol the purposes of detetinini ng 1he Stale’s Soppalt
Obligation [as defined in Claose 5.5 of this Agreeinent] after the Recapitalization
Closing, 1he aggtegale valve of the Preference Cettificates [being the aggregate of the
hour hal values of, and the issuahce plesmoms applicable 1o, such Preference
Cetificates) shal| be liealed as shateheldet loans and shall beincloded in calculating
"Suppotied Slage [ Leans” and "Total Suppolied Loans” (as defined in Claose 5.5 of
this Agreenent). Redewmptions of Preference Celtificates shall fot such pulposes be
tieated as tepayiments of sharehalder loans and, accodi ngly, upoh redemption of
Preference Cettificates, 1he amounts incl oded as Sappotted Stage T Loahs and Total
Suppotted Loans shall be reduced by ah amouont equal 1o the aggregate of the hauminal
valoes of, and the issuahce plemines applicable 1o, the Prefetence Celtifi cates, so
redeeined.

54.3 A ol before the Recapitalization Clesing, the Stale will subsciibe for, and
make payioent in full in vespect of, the nomber of additichal cudinaty shaves in the
capital of the Cawnpany necessaty 1o inciease 1o 20% the Slate’s petcentage (incloding
ditect and indivect heldings of such otdinaty shaves) of the total of such otdinaty
shates culstahding immimediatel y afler such subscriptioh.

54 4 Th additioh 1o the obligatichs of the Slate ohdet Clavses 54.1 and 54 .3, the
State will, subject 1o the hext sncceedi hg senlence:

[a) furhish Suppott [as defined in Claose 5.5 of this Agteement] in respect of
the Stale’s petcenlage shateholding, divect and inditect, of ordi haty shaves
in the capital of the Company [the "Slales Shateholding Petcentage”) of
all Lioans [as lkewise defined) advahced ol ol hel'wise mmade available 1o
the Company afiet the Recapitali zatioh Closing (tegaidless of the
Compahy’s use of the proceeds of such Loans], if ohe ot mmote Cotpotate
Epohsols in the agglegate furhish Suppolt in tespect of the petcenlage
which is equal 1o 1he diffevence between 100% and the State’s
Eharehaldi ng Pelcentage of such Loans; and

[b) subsclibe for 20% of any additicnal otdinaly shaves issued aflet the
Recapitalization Closing [tegaidless of 1the Cawnpanys use of the proceeds
of such crdinary shaves], if ohe ot inole Cotpotale Spohsols subsch be
[ditectly o indiectl ¥] in the aggregate fot 80% of such additicnal
crdinaty shates.

Motwithstanding patagtaphs (a) and (b) above:
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[i] the aggtegaie of the payioents tequived 1o be imade by the Statein
connection with the subsciiption for cidinaty shaves for which the State
shall be obhgated 1o subsclibe potsuant o patagtaph (b) above shall hot,
oh 2 comulative basis, exceed US $20,000.000 (o1 the equivalent theveof
in ohe ol mole cutbencies ), ahd 1the 3lale’s obligation under paragraph [b)
above shall be lumied accotdingl v,

[ii)the agglegaie smn of:

4] the petcentage [explessed as 2 mmonelaty ancunt) of the plincipal
wncont of any such Leans in espect of which the State shall be
obligated 1o futhish Suppoll poltsuant to patagtaph (2] above; and

(Bl 1the aggtegate of the paynents tequited to be wnade by the Slate in
cohhectioh with the subscliplicn fol atdinaly shaves for which the
State shall be obligaled 1o subsci be puisnant 1o patagraph (b) above

shall hel exceed, oh a coumulative basis, US $40,000,000 [on the
equivalent theteof i h ohe ol ioate cutlencies], ahd the State’s obligatiohs
uhdet paraglaphs [a) and (b} aboveshall be himied accordingly;, provided
that if the Slate dors hol subsclibe and pay fot 20% of additicnal otdinaty
shates, ol does hot furhish Suppolt in tespect of the Stale’s Shatehelding
Peloentage of additichal Loans, afier such agglegatle sum has been
teached, the State’s preference shates will be diluted ih accordance with
the "dilutich founula” fioun time 1o time applicable 1o the Cotpolate
Eponsols wilh lespect 1o such plefelence shates (i1 bei hg tecoghized that
such “dilutioh foumula® may prowvide that the shates of a diluting Spehsor
shall be transfeted, 1agethel with all accrued and ohpaid dividends in
tespect theteof, 1o the hon-di loti ng Spohsaols], provided that 1he Stale’s
shatehaldingshall hot be diluted oh a basis greater thah "we for ohe™ and
shall hot be dil vled less favoulably thah as woold eccol uhder 1he dil otioh
provisiohs applicable io1he Cotporate Sponsols; and
(1] the States Suppoll Obligaticn with respect 1o any such Loeans shall
be subject 1o adjustioent 10 the event that any such Loans ate
allocated 1o Blage [ and treated as Soppolied Stage [ Loans as a
cohsequehoe of the plovisions of Section 3 of the Heads of
Agieement dated as of 28 Febloaty 19856 velating to, 21mohg othet
things, the Recapitalizatioh Clasing, bot the pii hcipal aoount of any
Loans so allocaled shall be distegatded for putposes of detetim ning
whethel ol hol the aggtegale smm sel folth in sob-patagraph (i)
abowe shall have been teached.”.

1B Limltatlon on divideands and othar distributions
The Plincipal Agreenent is unended by deleting Clavse 11.13 theteof.
17, Addlitlonal profls tax

17.1 Clapse 23.7 of the Principal Agresnent is anended by substituling the
followi hg fot the definition of "R in patagtaph [b) theteof:
"R = the petcenlage Lale deletim hed in tespect of such Tax Yeal in
accotdahce with Claose 23.7(a)[1);".

172 The ptowvisiohs of Clause 17.1 shall be deemed at all times 1o have had effect
fioum, 28 Febroaty 1985
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18  Prefaranca shams

The Piincipal Agreeinent is anended by sobstitoting the following for Claose
11.3()(#) theveof:
"[i1) netwilhslanding the provisiohs of sub-patagraph (i) above, the

Cowpany mmay, by special vesol otion, eselve 1o issue preference
shates, ihcloding comuolative redeemable prefetence shates [and, for
avoidance of doubt and withool limilatioh, it is hereby declated that
such shaves [and any prefetence shates thatmay be cleated and
issued by Slar Mouontai ns Heldi ng Cownpany Ply. Lumied, a
compahy ihcotpatated in Papua Mew Goinea) may be denoominated
ih a cuttehcy other than the cotrency of the State);”.

180 Dabt:equity ratlo

121 Claose 5.3 of the Bl Supplamental Agreciment is unehded:
[2) by substitoting the followi ng for sub-patagtaph (i) of patagtaph (a)
therect:

“[i1) amhetities under the Central Banking (Foreign Exchange and Gold)
Regulatich Chaplet 138 of the Revised Laws ate oblained fioum the
Bank of Papua Mew Guoinea in tespect of such loans or
coururniments; ahd™,

[b) by deleling the word "and” al the end of subpataglaph (i) of the
definitioh of "Cebl” in patagraph [b) theveat,

[<) by inseting 1he wotd "and” at the end of subpatagtaph (iv) of the
definitioh of "Debl” in pataglaph [b) theveot, and

[d) by insetting 1he following provisioh afler subpaagraph [iv] of the
definitich of "Debl" in patagraph (k) thevect:

"[v] 1he agglegate of the howinal values and the issuahce premins
applicable 1o all cuistanding shates ih the capilal of the Compahy
which shall have been desighated as Seties A Cunolative
Redeermable Prefetence Cedificates;”.

192 The Cowmpany shall have ne futlher obligation to comply with the tatic of
Crebt 1o Equity set fouth in Claose 5.3(a)(i{i) of the B 1=t Supplemental Agteement
[excluding 1he plovisiohs of Claose 5.3(2)(1i1(B) which shall apply, mutatis imotandis,
inh tespect alse of any shates ih the capital of 1he Cownpahy which shall beincluded in
Debt by vitloe of sub-patagraph (v of the definitioh of 1hat tetimin Clause 5.3(b)).

200 Fomlgn exchange

20.1 The PrinG pal Agteement is aipended by substitoting the followi ng fot Claose
26.2 therest:

"26.2 The Cawnpany shall be entitled 12 tetain in foreigh exchange oulside Papoa
Mew Guihea the ploceeds of sale of all plodocts of the Campahy expolied ovelses 1o
the exienl hecessaly 1o enable the Compahy 1o 1meel 11s obligatichs duting the ensoing
thiee inahihs 1o pay foleigh exchange, 1o pay dividends 1o ovelseas shavehalders ahd
1o each Helding Cownpany and 1o mmake paynents 1o ovelseas shaveholders and 1o each
Halding Caumpany in cohnection with the redemplion of its shate capital , in vespect
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[a) the ptincipal of, inletest and setvice chatges oh and other fees and
expenses belated to loans made 1o the Campany in foveigh exchange by
petsohs hot tesident ih Papoa Wew Guihea,

[b) courumitiments in foleigh exchahge to petsohs hot tesident ih Papua Tew
Guihea fot 1he suppl y of goods and selvices to the Coumpany (incloding
capilal goods and setvices of foleigh employees and cohsullants of the
Counpany);

(<) couwrumitiments in tespect of dividends [other than dividends teferted 1o in
pataglaph (d) below] payable 1o shateholdels resident oot of Papua MNew
Guihea and to each Halding Campany,

[d) couwrumitiments in tespect of dividends payable 1o shateholdets vesident out
of Papua New Guihea ahd 1o each Holdi hg Counpany in vespect of any
shates in the capital of the Campany that shall have been desighated as
Eeties 4 Cowmolative Redeemable Prefetence Certificates; and

() courumitiments ih tespect of payinents to pelsons tesident oot of Papua
Tew Guoinea ahd 1o each Holdi hg Cownpany ih cohhectich with the
tedemmption of any shates in the capital of the Cowmpany that shall have
been desighated as Seties A Cumuolative Redeeima ble Preference
Cetificates;

plavided that, the aimounts cohcethed ate established (in the case of pataglaphs
[d) and (€] above, plict 1o the Becapitali zatich Clesi hg (o such cther date as
the State and the Cotpolate Spohscls shall agreed 1o)) 1o the teasohable
satisfactich of the Slate oh the basis of loans ahd cowmmiuoents which have
been apploved by the Bank of Papua Mew Guinea. The Cownpany shall be
entilled, withoul the need fot any fulthet actich otauthelization [by the Bank
of Papua Wew Guinea ol otherwise), 1o make payioents in tespect of such
obligatichs outl of the foreigh exchange 5o tetained.”.

202 Claose 26 of the Principal Agteroent is anended by insetling the fol lowing
previsich a1the end thereof:

"26.0 Bach Helding Cownpany shall be entitled:

() = relain in foveigh exchange colside Papoa Mew Goinea the ploceeds of
any dividend, redemmplich of othel payoent o distiibotich teceived fian
the Company in tespect of ahy shates in the capital of 1the Cownpahy; and

[b) withoot the heed for any fuither acticn ol anthotizatioh (by the Bank of
Papua Mew Cuoinea ol othelwise), 1o mmake payiments oul of such
ploceeds.”.

21. Tawatlon

The Principal Agteeioent is anended by substiloting the ol lowing plovisiohs for
Clause 23.13 theveof:

"23.13[a) Eubject ohly 1o Claose 5.3(a)(i1i) of the B st Supplenental Agreenent,
cach dividend in vespect of any shavein the capilal of the Cowpany that shal |
have beeh desighaled as a Seties 4 Cuoolative Redecioable Preference
Ceutificate shall be an allowable deduction fol the pulposes of the Theouwoe Tax
Adtin the pear ih which 1115 paid ol ctedited agninst ahy cotstanding obligatioh
of the payee.
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[b) Any exchange gain ot loss that shall be inade or incurved by the Commpany
in divecl conseqoe hoe of 1he tedemmption of any shave in the capital of the
Cowmpany that shall be desighated as a Seties A Cumuolative Redesmable
Prefetence Cettificate shall foum pait of the asessable income of the
Cownpahy, ot shall be an al lowable deductich, as the case mmay ke, 1h the
yeal ih which 1he sune is 50 made ot i houtved if the Cowpany would have
been obligaled toinclode 10 iis assessable i hoouoe, ot would have been
cntitled 1o an allewable dedoction, in tespect of ah exchange gain ot loss
[had such a gaih beeh inade ol loss ihcutted) upoh tepayiment 1h such yeal
[had such a vepayment been mmade ) of ahy uncunt cotstanding (had such
ah unoohl been cotstanding) uhdet ahy ohe ot wote of 1he Loan
Agrecinents teferved 1o in Claose 54.1(b)(i] of the Fiisl Supplenental
Agleement.

23.14 Mo withhalding lax shall be payable in tespect of:

[2) any dividend paid, ctedited ot accwed in favour of 2 hon-lesident of
Papua Mew Goinea in tespect of ahy shave in the capital of the Cawmpany
that shall hawve beeh desighated as a Seties A Cowoolative Redecimable
Preference Cettificate; ot

[b) the pa woent, clediti ng o acctual of ahy inoheys, ol the distiibotion of any
propetty, in favout of 2 non-tesident of Papua Mew Goinea in cohheclich
with the tedemplion of ahy shate such as is tefetted o 10 patagraph [a)
abave, ol in connectioh with any tedoction of capital ot disilibotich on a
winding-up in vespect of such shate.

23.15 Mo stunp duties ol othel lanes, chatges or othel levies, and ho capital
tegistlatich o like fees ol chatges, shall be applicable to, ol be payable in tespect of,
the authetizatich, cieatich, issuahce ot ltansfer of ahy shavesin the capital of the
Cownpany thal shall have beeh desighated as Seties 4 Comolative Bedesimable
Prefetence Celtificates.

23.16The Cowmpahy shall hot be liable 1o ahy lax, chatge ol othel levy in tespect of
any gain, whethet tealized o uniealized, thal may be detived (ot in Lhe case of an
uhvedlized gain mmay be expected 1o be detived) by the Company in divect
cohsequence of the financial vestioctoling of the Cawmpanys debt and capital sttociote
thatis doele be effectied a1 the Recapitalizatioh Closing, hot shall any such gain
othetwise belaken inlo account ih detelim hing the assessable ihcoune of the Cownpany
fol the pulposes of the Ineouoe Tax Act.

23.17(a) Clause 232 shall apply in vespect of Gross Cividends payable by a
campahy (2 "Helding Company”), through which a Spohsct halds 11s shaves in
the Cownpany i ndivectly, in the smoe inanner in which i applies 1o Gross
Dividends payable by ithe Company.

[b)(i) Each dividend in vespect of any preference shavein the capilal of 2
Holding Commpany that shall have been created and issoed pring pallyin
oldel 1o pass oh 1o a Spohsol the benefit of the helding, by such Halding
Cowmpanhy, of shates i the capital of the Caunpany that shall have been
desighated as Seties 4 Cmolative Redecimable Preference Cetlificates
shall be an allowable dedoction fol the putposes of the Thoowe Tax Actlin
the yealin which il is paid ol cledited agaihst any cutstahding obligation
of the payec.
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(1) Anyewxchahge gain o loss that shall be made ot incotred by a
Helding Company in divect consequehoe of Lthe tedemnplion of any
preference shave in the capital of such Helding Cawnpany of the kind
tefetted 1o ih sub-paragtaph (i) above shall fotm pait of the
assessable ihoowne of such Holding Company, ot shall bean
allowable deducticn, as the case ioay be, 10 the year ih which the
sae is 52 wade o 1 hotted if the Counmpany woold have been
cbligated 1o ihclode 1h 115 assessable ihcome, ol woold have beeh
entitled 1o an allewable dedoction, in vespect of an exchange gain o
loss [had such a gaih beeh imade ot loss ihcotted) upoh tepayioent in
such yeal [had soch a tepayiment been made) of ahy anoont
cuistanding (had such an ammeunt beeh colstanding) uhdel ahy ohe
ol wmalbe of the Loan Agreeioents tefelted 1o h Claose 54 1(B)(1) of
the Bii=t Bopplemental Agleement.

(<) Evety dividend paid, credited o accrued in favour of 2 Hoelding Cowmpany
inh tespect of any shate in the capital of Cownpany that shall have been
desighated as a Seties & Cuomolative Redeemmable Preference Cettificate,
and evely payment, cledit ob acciual of any mwoheys, ot distiibotion of any
plopetty, in favour of 2 Helding Coumpany in cehneclich with the
redeinplich of any such shate, ot in cehneclioh with any reduction of
capital or distiibulioh on 2 windingupin vespect of such shate, shall
cohstitute exempl ihcowne fol the potposes of the Thoowe Tax Acl.

[d) Clause 23.14 shall applyin vespect of paynents, cledils, accruals and
distiibutichs wade by ot ih tespect of 2 Halding cowmpany in the sune
mmahnet in which i1 applies to payioents, credils, accioals and distiboticns
made by ot in vespect of the Cammpany, 1o the exlent that the televant
payoent, credil, acctual ot distiibotion is mmade by ot ih respect of the
televant Haldihg Company ih otdel 1o pass oh 1o a Spohsal Lthe benefit of
a payioent, credit, accrual ot disttibuticn that was imade by ot in tespect of
the Company in favoot of such Holding Campany.

[e] Mo stump doties or olhet tanes, charges ot clher levies, and no capital
tegisitation ot i ke fees ol chatges, shall be applicable 1o, ot be payable in
vespect of, the anthelization, creation, issuahce ot tlansfer of any shaves in
the capilal of 2 Holding Cowpahy that is caltied oot in ovder 1o effect
inditectl p, within the conhteat of such Holding Company's capital stroctove,
a paltici patich by a Spohsct i the finahcial testtucioling of the
Couwmpany’s debd and capital stioclote thal is doe 1o be effected at the
Recapilalization Closing, or 2 dealing that 15 consequential upen soch
patticipation.

(f] A Holding Commpahy shall hat be liable 1o any tax, chatge ot othet levyin
tespect of any gain, whethet veali zed ot uhrealized, that imay be detived
[oLin the case of ah uhreali zed gaih mmay be expecied to be detived) by
such Halding Compahy in divect consequence of the financial
tesitucloting of the Campany’s debtl and capital sttuctore thatl is due lo be
effected at the Recapitalization Closihg, ob in cohsequence of any
financial vesttuctoli ng of the Holding Company's debt and capital
strociove that is cohsequential theteopon, hot shall ahy such gain
otherwise be takeh 1Mo account ih deteimini hg the assessable i hoome of
such Halding Company fol the putposes of 1he Lnoouwne Tax Acl.
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[g) 4 Eponsol that holds s shaves ih the Counpahy thioogh a Helding
Cownpany shall betreated in all ether tespects, so far as the taxation laws
of the Btate ate cohcethed, as if such Spohsot inslead held such shates in
ils owh hape.”.

22 Arbltration

221 Claose 38 of the Principal Agreement is anended by deleting Clanses 38.1,
32.2,32.3, 38 4 and 32.5 and substituti ng thevefol 1he followi hg provisichs:

"38.1 T ol any time thete is any dispuole, question o diffetence of apinion between
the Balties helelo cohcething o alis hg oul of this Aglesnent ol i1s cohsltoctich,
imeahing, opetatioh ol effect ot cohcethi ngthe tights, duties ob liabilities of any of the
Palties hetelo othel than a dispule, question ot diffetence of opinich atising uhder
Clause 23 in vespect of which plovision fob selllement ot dete imnaticn 1heveof is
previded in 1he Incowoe Tax Act, or if thete is any dispote, questicn ot difference of
opinian which by the ptovisions of 1his Agrecinent othet than this Claose 38.1 is 1o be
ol iay be teferted 1o atbitiatioh the saune shall be subject 1o arbitration as provided in
Clavses 38.2 10 38.8. Bach pally o ahy agreeinent that, porsuantio Clanse 42.2, has
beeh approved by a Bill fot an Acl thal has been passed as ah Acl and has cowe inlo
fotce, shall be a "Pally herele” for pulposes of this Claose 3.

38.2 T any Pauly hevele considels that it and ohe ob mmate of the other Pallies
hereto have been unable 1o settle wmcabl ¥ thiough negotiations any dispule, guestion
ol difference of opinion (2 "Dispute’] that, pulsoant te Clause 38.1, may be veferred
1o atbiltation, such Paly may by noticein wiiting [a "Meotice of Arbitiation™), notify
each cther Paily hevelo that i1 tegatds the Cispote tefelted 1o as ohelo be subumited 1o
atbittatich. Any Paily hetelo that is neithet the Paily herelo giving a MNotice of
Arbitration nota Parly bevele naioed in such MNotice as 2 patty 1o 1he arbittation may
by notice lo1he Paily hetelo thal gave such TMotice of Arbillation, given with 15 days
after the date of such Motice of Arbitlation, elect 1o patticipate in the atbitiation of
such Dispote. If a Motice of Arbiltation is given with tespect 1o a Cispute, theh such
Dispute shal | be finally settled by atbittatich ih accotdahee with the UNCITR AL
Arbitration Bules as in folce a1 28 Febtnaty 1985 except as mmodified hevein:

[a) if, afiet giving effect 1o any elections 1o pallicipale given within the 15-
day peticd followi ng such Matice of Arbiltation, thete ate Lhiee ol ioole
patties 1o the atbitiation of such Cispote,

[i] by ascle atbilialel o be appointed by agreement of the Baity hetelo
that gave such Notice of Arbiltation, the olhet Pally ot Palties
hetelo huned 1h such Motice as 4 paly to the arbitatioh and each
cther Parly herelo that has elected 1o participate ih such arbitation
and each other Paily hereto that has elected 1o patticipate in such
atbitration within the peticd of 30 days afier 1he end of the 15-day
petiod teferted 1o in the precedi ng sentence; ot

(i) failing agteeioent on the appointnent of such an arbitralor porsoant
o paragraph [a) above, then by a sole arbitiator 1o be appointed by
the appointing anthotily desighated in Claose 38.3; and
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[b)in all other cases, by three arbittatols, ohe of whown shall be appointed by
the Paiy heteto that gave such MNotice of Arbittaticn, ohe of whoun shall
be appai tled by the othet paity to such atbitiation (o, if either of such
Palties heteto fails 1o appoi il ah athittator within the petiod of 30 days
afier the end of the 15-day petiod teferted 1o in the plecedi hg sentence,
such atbirater shall be appointed by the appointing anthelily desighated
in Clapse 38.3) and the thitd of wham shall be appointed by agleenent of
the patties lo such atbittation or, failing such agteeinent within such 30
day petiad, by the a ppoint hg antholily desighated 1h Clavse 38.3.

Meithet a sole arbittatol appaoi hted putsnant 4o patagtaph [a) of this Clause
38.2 hot a thitd arbittatel appointed pulsnant to patagtaph [b) of this Clause
38.2shall [unless each parly to the arbiration in guestioh clherwise agree) bea
citizen ol resident of the countty that is the country in which any Paily herelo
is incorporaed.

38.3 The appointing avthotily shall be the Lotd Chief Justice of England unless he
is uhable ot uhwilling 1o 1nake such appai nuoent. If fol any veasch whatevel the Laid
Chief Justice of England does hot wwake an appointiment within the pericd of 30 days
afler applicatich 1o him ot if, prict 4o the expilation of such petied of 30 days, he
declinesio make soch appoinunent, 1he appsi hting authatity shal | be the President of
the Suptewne Coull of Deunatk and if he fails io mmake an appoi niment within the
petiod of 30 days afler application 1o him et if, ptiot 1o the expitatich of such petiod
of 30 days, he declines 1o 1nake such appaintoent, then the appainting aotharity shall
be 1he appod hting anthatity specified ih the UMCTTRAL Arbiltation Roles at the time
in falce.

324 The place of atbitration shall be Lehdon, England unless the paities 1o the
arbitratioh agree upoh another place.

38.5 All arbitiatols shall be fluent in the English language and the arbittation shall
be cohducied 1n English.

38.5 Folthe avoidahce of doubt, it 15 s peci fied that the atbittalol or atbitiatols, as
the case mmay be, imay hot decide ahy dispute ex aequo el baho.

387 The Paties hetelo aglec that an arbillatioh award as betweeh any two ol
mate of them in the atbitiation of a Dispote shall be final ahd binding upoh all the
patiies 1o 1he atbitiatich of such Cispute.

32.8 The Paties herelo aglee 1o exclude ahy tight of appeal 1o ahy coult which
would ctherwise have julisdictich ih the imaltet ih cohhectlioh with ahy guestion of
law alising in 1he coulse of the atbillation wefetence ot ool of the awatd.

Howevet, the pallies 1o any atbiltation of 2 Cispole ioay make an applicaticn
12 ahy coull havi ngjulisdicticn for tegistiation andor judgiment an the awatd
enteted ot for enfolcement of any awald [incl uding execution on soch
Jjodgment), i neludi g enforcement of any award granting intetlocolory telief,
agaihst a televant Pally, and for the oblaining of any evidence [whethel by
discovery of documents, intetlogalolics, affhidavils ol testimeny of wilhesses or
othelrwise howsoevel] which the atbittalor divects shall be adimited in the
arkitral proceedi ngs. The Stale explessly disavows and waives any Hight 1o
claun seveteigh wumuhily 1h cohhectioh with ahy proceedi hgs 1o compel
enfolcement of this Clause 38 ol ahy ploceedi ngs 1o enfolce ol execole npoh
any award 1made by arbilraticn undet this Clanse 38.°
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23 Tamatlon of tha Lamin Trust

23.1 The Lunin Twst [being the Tiosi constitoled potsnant i 2 cetdain Deed of
Setilement dated 27 WNovember 1985 (the "Deed of Settlement ") mmade between
Havold Roy Shipes (a5 Sefilot) ahd the Sectelalies fol the tiime being of the
Depattinents of Minewals and Enetgy, Finahce, Matichal Plahning ahd Development
and Provincial Affaits of the Stale [as Trostee)) shall be derned 1o be 2 company
within the meani ng of that tetin as defined 1n sectioh +[1) of the Thoowoe Tax Act 1959
of the Slale and any distiibutich made 1o 2 beneficiaty of the Lanin Trost potsoant 1o
the pravisions of the Dieed of Setileinent shall be deewned 1o be a dividend within the
meahing of that tetm as likewise defi hed.

23.2 The ptovisiohs of Claose 23.1 shall be decined at all tines 1o have had effect
fioum 27 Movember 1985, being the date of the Deed of Setilament.

24, Approvad pro posals

2+.1 The Cowmmpany has, oh 28 Febroaty 1985, deliveted 1o the Stale the following
natice patsuam to Claose 4.2 of the Fitst Sopplewnental Agreement, nanely, Change
Motice Mo. 34+4.2—Expanded Coppel Facilities Cohstruction Schedule. The parties
ackhowledge that such hotice shall constitle a valid ahd effective hotice pulsoant 1o
the said Clapse +.2.

242 The Principal Agteement is aioehded by substitoting the followi ng fot Claose
2.8 theveot:

"8 Totheexientthal thete is ahy ihcohsistehcy belweeh the Commpany's
obligatichs uhdel:

[a) this Agresment [excloding the unendinents inade by the Sixih
Supplemenial Agreement) o the Apploved Proposals (excloding the
valiatiohs mwade by 1he Stale’s apptoval of Change Motices Mo, 32442,
14292, 3342, 3042 and 3542, 15/29.2 and the Chahge Motices fioun
tune 1o tuoe deliveted poisvant to the anendinents inade by the Sixth
Supplemental Agreenent]; and

[b) the aroendiments imade by 1the Siath Sopplemential Agreeinent and the
valiatiohs mmade by Lhe Slale’s apptoval of Change Notices Mo, 32042,
14292, 3342, 3042 and 3542, 15/29.2 and the Change Motices fiaun
tiioe 1o tuoe deliveted potsvant ie the anendinents ioade by the Sixth
Sopplemental Agteement, with tespect to the tiwmng and manhet of the
devel opunent of the Prgject,

the woendinents inade by the Sixth Sopplenenial Agreeent and the
valiatichs made by the Slale’s apploval of Change Nolices Mo, 3242, 14292,
3342, 3442 and 354.2; 15/29.2 and the Change Motices floun lioe 1o time
delivered puisuant 1o the uoendiments inade by the Siath Supplemental
Agieernent shall goverh and this Agreement [excloding the ammendiments imade
by the Sixth Supplemmental Agreainent) and the Apploved Proposals [excloding
the vatiations mmade by Lthe Slale’s apptoval of Change Motices Mo, 32042,
14292, 33/4.2, 3442 and 35/4.2; 15/29.2 and the Change Motices flom tine
12 tupe delivered pulsoant 1o the ammehdiments made by the Sixth Sopplemental
Agieenent), as the case iay be, shall be deened changed accordi hgly, withouot
any fulther actioh oh the pail of the State ot the Company.”.

25 Miscellanaous changes

25.1 Clanse 43.2 [a) of the Princ pal Agreciment is deleted.
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25.2 Clanse 43.2 [b) of the Principal Agteement is anended by subslitoling the
followi ng fot the a8t sentence thereof:
"Such mmhihg plans shall be subject 1o 1he Staies approval .

25.3 Clause 43.2 [c) of the Pringi pal Agreenent is ainended by deleting "[a),"
froum the last line thereat.

254 Claose 43.2 [d) of the Principal Agreeinent is unended by deleting "(a) ot”
fioum the siath line theteot.

29.5 Clause +.2 of the Fiist Sopplemnental Agrecinent is anended by substitoting
the following fot patagtaph (e] theteot:

"[e) each of the dates veferred 1z in, orin any insttument veferved 1o in, Claose
134 of the Princi pal Agreement, ahd each of the pelicds specified ih such
Clanses and 1nsttoments fot the petfolin noe of the Cowmpany's
obligations, including, without himiaticn, the dates and pericds
vespectivel y tefetted 1o 1n the Change Matices vefetied toih such Claoses,
shall be antowmatical ly extended by the petiod of time fiown the Company's
electich uhdel patagtaph [d) ontil the arbitratioh award s given.”.

258 Claose 19.2 of the Eifth Supplemmental Agleenent is anended by substiloling
"28 Movernber 1925" for "the Enaclioent Date”.

28 Enuremant

This Agleemnent, and the Fincipal Agreement, the Filst Supplemental Agleement
and the Fifth Soppleioental Agrecment as tespectively anended heteby, shall enote
fot the benefit of the paities hevelo and thetelo and theil espective peltmiied
assighees. Meothi hg contained in 1his Agresment, hot the aioehdinents 1o 1he Pring pal
Agteament, the Bl Supplanental Agrecinent and the Bfih Supplemental Agreement
plovided fou hetein [othet than Clause 54.1 of the Fiist Suppleamental Agteninent, a5
inselted by Classe 13.2 of this Agreeioent and Claose 38 of the Pring pal Agteeiment,
as wnehded by Clanse 22 of 1his Agteainent, 1o the extent thetein provided), shall
impose ahy obligatiohs oh ahy che ot oote of the Cotpolate S ponsols

27, Guonsolldation
£

[a) the Principal Agreeinent and al| amending agueeinents, cr

[B) the Fist Suppleinental Agrecment and all wnehdi hg aglecinehts,
[whethet imade befote ol afiel this Agresiment) ave consclidated by the State
inlo ohe agleeiment, ahd each of the Counpany and the othet palties thetela [on
theil tespeclive asighees) holifies Lthe State that it is satisfied that the
cohsalidatioh is accolate [helwithslanding ahy tenombeting of the plovisichs
of the wpending agesments necessaly 1o effect such 1 cohsolidation], then the
Slate mmay caose hotice of such conselidation 1o be published in the Gazetle,
and therenpoh such consolidaticn shall have the s21me foloe and effect as the
equivalent plovisiohs of the Puihcipal Aglreemment ahd al| wnending agteene his
ol [as applicable] as the equivalent plewisions of the Eiist Supplanental
Agieemment and all aioendi ng aglesnents.

28, Gounterparts
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This Agleeinen! may be execuled in ahy humbel of countetpatis, each of which
wheh so executed shall be deeined 1o be an cligihal, and such connlerpalis shall
togethel cohstilole ohe aglecment.

28 Govarning law

Clause 32.1 of the Principal Agtecioent and Clause 23 of the Fifth Supplemental
Agreeinent ate deleted in theirentitety and the following provision is substitoted fot

Claose 39.1 of the Principal Agtecioent.

"32.1 This Agreernent and each agteeiment that is supplemental 1o 1his Agleement
shall be governed by the law of Papoa Wew Guinea, which the Paities ack howledge
and agree inclodes, so fat as they ate televant, the tules of interhational law.".
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