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INDEPENDENT STATE OF PAPUA NEW GUINEA.

AN ACT

entitled

Mining (Ok Tedi Restated Eighth Supplemental Agreement) Act 1995,

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

1. COMPLIANCE WITH CONSTITUTIONAL REQUIREMENTS.

(1) This Act, to the extent that it regulates or restricts a right or freedom
referred to in Subdivision II1.3.C. (qualified rights) of the Constitution, namely—

(@)

()

(©)

(d)

the right to freedom of conscience, thought and religion and the practice
of a person’s religion and beliefs, including freedom to manifest and
propagate a person’s religion and beliefs in such a way as not to
interfere with the freedom of others, conferred by Section 45 of the
Constitution; and

the right to freedom of expression and publication conferred by Section
46 of the Constitution; and

the right peacefully to assemble and associate and to form or belong to,
or not to belong to, political parties, industrial organizations and other
associations conferred by Section 47 of the Constitution; and

the right to freedom of choice of employment in any calling for which a
person has the qualifications (if any) lawfully required conferred by
Section 48 of the Constitution,

1s a law that is made (pursuant to Section 38 of the Constitution)—

(e)

taking account of the National Goals and Directive Principles
(including, in particular, the goals that Papua New Guinea should,
among other things, be economically independent and its economy
basically self-reliant and that Papua New Guinea’s natural resources
and environment should, among other things, be conserved and used for
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the collective benefit of all Papua New Guineans) and the Basic Social
Obligations (including, in particular, the obligation to protect Papua
New Guinea and to safeguard the national wealth, resources and
environment in the interests not only of the present generation but also
of future generations), for the purpose of giving effect to the public
interest in public safety, public order, pubic welfare, the protection of
children and persons under disability (whether legal or practical) and
the development of underprivileged or less advanced groups or areas;
and

in order to protect the exercise of the rights and freedoms of others; and

to make provision for cases where the exercise of one such right may
conflict with the exercise of another.

(2) Insofar as this Act or any of the Acts referred to in Subsections (4)(a), (b),
(c), (d), (e), (f), (g) and (i) involves a compulsory taking of possession of property or a
compulsory acquisition of an interest in or right over property within the meaning of
Section 53 of the Constitution—

(@)

()

the purposes and reasons for each such taking and acquisition are
declared and described to be—

(1) to facilitate the efficient and economical development and
operation of the Project so that, as recorded in the Preamble to
this Act, it might continue its significant contributions to the
advancement of the social and economic welfare of the people of
Papua New Guinea in general, and the people of Western
Province 1in particular, including, without Ilimitation, the
contributions recorded in the Preamble to this Act; and

(i1)  better to give effect to the other matters set out in, and in the
recitals to, the Restated Eighth Supplemental Agreement, and in
the recitals to, the agreements set out in the schedules to the
other Acts referred to above,

and each of those purposes and reasons is hereby also
declared to be described as—
(i11)  a public purpose; and

(iv) a reason that is reasonably justified in a democratic society that
has a proper regard for the rights and dignity of mankind;

for the purposes of Section 53 of the Constitution and for
the purposes of any other relevant law; and

the obligations undertaken by the Company under the Principal
Agreement, including in particular, but without limitation, those
provisions of the Principal Agreement that are inserted by the Restated
Eighth Supplemental Agreement, constitute compensation procured
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(and accordingly made) by, and made on behalf of, the State in
connection with each such taking and acquisition.

(3) This Act, to the extent that it creates or otherwise gives rise to rights,
privileges, obligations and duties that are not the same as between citizens, is
intended to be a law for the special benefit, welfare, protection and advancement of
members of underprivileged and less advanced groups and residents of less advanced
areas for the purposes of Section 55 of the Constitution.

(4) For the purposes of any Organic Law from time to time and for the time
being implementing Part VIA of the Constitution, it is hereby declared that each of
the following Acts relates, in its entirety, to a matter of national interest:—

(@) the Mining (Ok Tedi Agreement) Act 1976,
(b)  the Mining (Ok Tedi Supplemental Agreement) Act 1980;

(o) the Mining (Ok Tedi Second Supplemental Agreement) Act (Chapter
1981;

(d)  the Mining (Ok Tedi Third Supplemental Agreement) Act 1983,

(e) the Mining (Ok Tedi Fourth Supplemental Agreement) Act 1985;

0)) the Mining (Ok Ted:i Fifth Supplemental Agreement) Act 1985;

(2 the Mining (Ok Tedi Sixth Supplemental Agreement) Act 1986;

(h)  the Mining (Ok Tedi Agreements) (Amendment) Act 1986;

(1) the Mining (Ok Tedi Seventh Supplemental Agreement) Act 1986; and
) this Act.

2. INTERPRETATION.

(1) Unless otherwise defined in this Act, words and expressions which are
given a certain meaning in the Principal Agreement or in the Restated Eighth
Supplemental Agreement are used in this Act with the same meanings.

(2) In this Act, unless the contrary intention appears—

“Compensation Claim” includes any claim, demand, suit or right of action
(and whether alleging negligence or any other wrong or liability
whatsoever) in connection with, or purportedly or allegedly in
connection with, any one or more of the Project, the Principal
Agreement, any agreement that varies or amends or is supplemental to
the Principal Agreement and any statute or other law that relates to the
Principal Agreement or any such agreement, being a claim, demand,
suit or right of action which exists or is made or asserted against any
one or more of—

(@) the Company;
(b)  the State;

(0 any Corporate Sponsor; and
.
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(d)

any other person involved with or in any way associated with the
Project,

in connection with, or purportedly or allegedly in connection with, any
one or more of—

()

)

)

(h)

©)

any disposal of overburden, tailings or other Waste (as defined in
Clause 29 of the Principal Agreement);

any Pollution (as defined in Clause 29 of the Principal
Agreement);

(without limitation to Paragraphs (e) and (f)), any effects
resulting from the Company’s operations upon the physical
Environment (as defined in Clause 29 of the Principal
Agreement), the streams and rivers, the inhabitants and the biota
of the Mining Area or the land, streams and rivers flowing
therefrom;

any effect upon, or loss, taking, acquisition, forfeiture, extinction
or determination of, or of possession of, any property or any
interest or right in or over property;

(1) any non-compliance with or non-observance of the
requirements of—

@) any one or more of Clauses 29, 29A, 29B, 29C, 29D, 29E,
29F and 29G of the Principal Agreement;

(11) any other provision of the Principal Agreement, any
agreement varying, amending or supplementing the
Principal Agreement, the Approved Proposals or any other
obligation, being a provision that relates to a matter
referred to in Paragraph (e), (f) or (g); or

(i11) any combination of the foregoing; and

Part VII of the Mining Act 1992 or any corresponding or similar
provisions of any other law whatsoever (whether previously in
force, now in force or hereafter in force),

and whether or not that claim, demand, suit or right of action—

(%)
)

(m)

extends to any other matter;
seeks—

(1) the payment of damages, compensation or any other form
of monetary relief; or

(i1)  any form of non-monetary relief; or
(11) any combination of the foregoing; and

arose, was commenced, or relates to circumstances existing—

—4-
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@) before or at the time at which this Act came into operation;
or

(11) at anytime after the time at which this Act came into
operation.

“Compensation Proceedings” means any proceedings whatsoever before
any court or other forum, whether commenced or contemplated to be
commenced before, at or after the time at which this Act came into
operation, and whether in Papua New Guinea or elsewhere, in
connection with a Compensation Claim, except to the extent that—

(@)

(b)

(©)

(d)

()

those proceedings are in respect of any non-compliance with or
non-observance of the requirements of any one or more of Clauses
29A, 29B, 29C, 29D, 29E, 29F and 29G of the Principal
Agreement; or

those proceedings seek a determination by an expert under
Clause 29C.4 of the Principal Agreement; or

those proceedings seek a determination in accordance with
Clause 29E.2 of the Principal Agreement; or

those proceedings seek a determination in accordance with
Clause 29F.1 of the Principal Agreement; or

those proceedings are commenced or maintained or otherwise
continued by one or more of the following and by no other person
(directly or indirectly), namely—

(1) the State (in its capacity either as party to the Principal
Agreement or as a shareholder in the Company, but not
otherwise);

(11)  the Broken Hill Proprietary Company Limited;
(11) BHP Minerals Holdings Proprietary Limited;
(iv)  Inmet Mining Corporation; or

(v) the Company; or

those proceedings are proceedings with respect to a question
relating to the interpretation or application of any provision of a
Constitutional Law (including any question as to the validity of a
law or proposed law),

but does not include the Existing Foreign Proceedings, and for the
purposes of this definition a reference to “proceedings” includes, without
limitation—

@
(h)

proceedings at first instance; or
interlocutory proceedings; or

1) proceedings by way of appeal; or

-5
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() proceedings seeking review of any judicial or administrative act;
or

(k)  proceedings seeking any prerogative writ or any order or relief to
similar effect;

“Existing Compensation Claim” means a Compensation Claim that existed
at the time at which this Act came into operation;

“Existing Foreign Proceedings” means the proceedings the subject of
proceedings No. 5782, No. 5980, No. 6861 and No. 6862 of 1994 in the
Supreme Court of Victoria, Australia as those proceedings were
respectively constituted on 15 November 1995, there being one plaintiff
and 24 represented persons in proceeding No. 5782 of 1994, two
plaintiffs in proceeding No. 5980 of 1994, 22 plaintiffs in proceeding No.
6861 of 1994 and 26 plaintiffs in proceeding No. 6862 of 1994;

“Principal Agreement” means the agreement a copy of which is set out in
the schedule to the Mining (Ok Tedi Agreement) Act 1976 as varied,
amended and supplemented by the agreements respectively set out in
the schedules to the Acts referred to in Sections 1(4) (b), (c), (d), (e), (f),
(g) and (1) and by the Restated Eighth Supplemental Agreement;

“Restated Eighth Supplemental Agreement” means the supplemental
agreement a copy of which is set out in Schedule 1.

3. APPROVAL OF AGREEMENT.

The Restated Eighth Supplemental Agreement is approved and, subject only to
Section 5(3), has effect according to its tenor.

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

The Restated Eighth 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.

5. COMPENSATION PROCEEDINGS.

(1) Subject only to this section and to Clauses 29A, 29B, 29C, 29D, 29E, 29F,
29G, 29H and 29I of the Principal Agreement, the provisions of Clause 29 of the
Principal Agreement—

(a) cover (and have at all times covered) the field in respect of, and express
(and have at all times expressed) completely, exhaustively and
exclusively the regime applicable to, the regulation of environmental
management and protection with respect to the Project and the
Company’s operations (including, without limitation with respect to the
disposal of overburden, tailings or other Waste (as defined in Clause 29
of the Principal Agreement) and all other effects resulting from the
Company’s operations upon the physical Environment (as defined in
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Clause 29 of the Principal Agreement), the land, the streams and rivers,
the inhabitants and the biota of the State); and

(b) prevail (and have at all times prevailed) over any inconsistent law in
force in the State (other than this Section and Clauses 29A, 29B, 29C,
29D, 29E, 29F, 29G, 29H and 291 of the Principal Agreement), whether
in force before or at the time that Clause 5 of the Restated Eighth
Supplemental Agreement becomes effective or at any time thereafter
and, notwithstanding Clause 9.8 of the Principal Agreement, prevail
(and have at all times prevailed) also over the Approved Proposals.

(2) Subsection (1) does not apply in connection with the Existing Foreign
Proceedings.

(3) For the purposes of the Existing Foreign Proceedings only, the deletion
effected by Clause 5.2 of the Restated Eighth Supplemental Agreement shall be
deemed not to have been effected.

(4) The fact that the Company has undertaken the obligations imposed upon it
by Clauses 29B, 29C, 29E and 29F of the Restated Eighth Supplemental Agreement—

(@)  constitutes an absolute defence to any Compensation Proceedings to the
extent that they relate to an Existing Compensation Claim; and

(b) constitutes an absolute defence to any Compensation Proceedings to the
extent that they do not relate to an Existing Compensation Claim,

whether or not that defence is pleaded, and whether those Compensation
Proceedings are commenced before, on or after the date upon which the Company
permanently ceases mining and milling operations and that defence may be relied
upon not only by the Company but also by any other party to the relevant
Compensation Proceedings.

(5) Under the law of Papua New Guinea, no—
(a) cause of action; or
(b) other right,
exists—
(c) in relation to an Existing Compensation Claim; or

(d) 1in relation to a Compensation Claim that is not an Existing
Compensation Claim,

which may form a basis for Compensation Proceedings.

(6) Under the law of Papua New Guinea, any act or omission that would,
notwithstanding this Act, constitute a basis for Compensation Proceedings is—

(@) to the extent that such Compensation Proceedings would relate to an
Existing Compensation Claim; and

(b)  to the extent that such Compensation Proceedings would not relate to
an Existing Compensation Claim,

.
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justifiable within the meaning of the rule known as the rule in Phillips v Eyre (1870)
LR6QB 1.

(7) Under the law of Papua New Guinea, there is no civil liability in respect of
any act or omission that would, notwithstanding this Act, constitute a basis for
Compensation Proceedings—

(a) to the extent that such Compensation Proceedings would relate to an
Existing Compensation Claim; and

(b)  to the extent that such Compensation Proceedings would not relate to
an Existing Compensation Claim.

(8) There shall be no presumption that, under the law of Papua New Guinea,
the legal position that exists in connection with the Existing Foreign Proceedings is
different from the legal position that exists, as a result of this section, in connection
with Compensation Proceedings.

(9) This section is intended to be a provision for the limitation of actions for the
purposes of Section 53 of the Constitution.

6. 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 Restated Eighth 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 provisions.

7. MISCELLANEOUS.

(1) A Chief Warden appointed under the Mining Act 1992 shall have (in
addition to the functions, powers and duties that are specified in, or allocated or
referred under, the Mining Act 1992 and any other law) the functions, powers and
duties that it is contemplated by this Act and the Principal Agreement that a Chief
Warden should have.

(2) A Warden appointed under the Mining Act 1992 shall have (in addition to
the functions, powers and duties that are specified in the Mining Act 1992 and any
other law) the functions, powers and duties that it is contemplated by this Act and
the Principal Agreement that a Warden should have.

(3) The acts and deeds of a clan leader in respect of any matter referred to in
Clauses 29, 29A, 29B, 29C, 29D, 29E, 29F, 29G, 29H and 29I of the Principal
Agreement shall bind each person on behalf of whom that clan leader purports to be
acting, and where a clan leader purports to be acting on behalf of the whole of that
clan leader’s clan, the clan leader’s acts and deeds bind each existing and future
member of that clan leader’s clan, including, without limitation, children and persons
who are subsequently born into, or who subsequently join, that clan.

8-
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(4) The certificate of a Warden appointed under the Mining Act 1992 shall be
conclusive evidence, in the case of a dispute, as to whether or not a person is a clan
leader of a particular clan and as to whether or not a particular person is a member
of that clan.



Sch. 1 Mining (Ok Tedi Restated Eighth Supplemental Agreement) 1995

SCHEDULE 1

-10 -



Mining (Ok Tedi Restated Eighth Supplemental Agreement) 1995

RESTATED EIGHTH SUPPLEMENTAL AGREEMENT

THLS RESTATED EIGHTH SUPPLEMENTAL AGREEMENT is made as of the
Hh day of Aogust 1995

BETWEET: THE INDEPEMDEMNT STATE OF PAPUA NEW

GUINEA [hereinafier called 1he "State”] of the fitst pait,

THE BROKEN HILL PFEOPRIETARY COMPANY
LIMITED [ACN 004 028 077), 2 company incotpotated in
the State of Yictontia in the Commmohwealth of Aostialia
[hereinafier called "BHP"], of the second pa,

BHP MINERALS HOLDTNGS PROPRIETARY LIMITED
[ACM 005 7+ 029), 2 coumpany ihcotpotated in the State of
Yiclotia in the Commohwealth of Aositalia (hetsinafier called
"BHP inetals"], of the thitd pau,

MNMET MINING CORPORATION [fotmetly Hetall

Blining Cotpotatien), a cotpatation 1 hootpotaled in the

Prowi hoe of Onlaio, Canada [heveinafler called "W C") of
the fooih pait

AMD OK TEDT MIMIMG LIMITED, a counpa hy 1 hootpaotated in
Papua Mew Guinea [hetei nafier cal led the " Coumpany ™), of the
fifth pait.

WHEREAS:

A, By an Agreement dated the 22nd day of Maich 1975 between the State of the

fitst pait and BHP Winetals Ply Lid [then haned Dunpiet Mining Company
Liwmted and subsequently named BHP Winetals Limited) of 1he second palt the
State grahted 1o the said BHE Winetals Ply Lid cettain Hights, sel cutlin detail in
that Agresiment, 1 heludihg tights 1o catry ool ihvestigations ahd stodies 1h
telatich to, and 1o uhdetake 2 Project i valving 1he exploitation of, the Ok Tedi
Creposits ih Papua Mew G hea.

The Agteemment teferted 1o ih Recilal A has been vatied, ammended and
suppleinented by, ahd as= ghed as sel ool ih, a Supplewmenial Agtesiment (1he
"Fitst Supplemential Agreeoent”, which tetn 1 nclodes the saioe as vatied,
vimended and supplemenied by the Second Sopplemental Agreeioent, the Foorth
Supplemental Agteenent, the Fifih Supplemental Agteeiment, the Sixth
Suppleimental Agresnent and the Seventh Supplanental Agreament) daled the
25th day of Tune 1980, a Second Supplemental Agleement (1he "Secohd
Supplemental Agteament”] dated the 26th day of Febtuary 1981, a Thitd
Suppleioenial Agresment (the "Thitd Sopplemmential Agreement”) daled the Hh
day of March 1982, 2 Fourth Supplemental Agteeoent [ihe "Foorh
Supplemental Agreement”] dated the 1=t day of Mauch 1984, 2 Fifth
Eupplemental Agteament [the "Eifth Supplemental Aglesment”) dated the 1st
dayof Avgost 1985, a Sixth Sopplemental Agreeinent [the "Sixth Supplemmental
Agtenment”) dated the 281h day of Febloaty 1986 and a Seventh Supplemental
Agterment [the "Seventh Supplemential Agtesment”) dated the 10th day of Tuly
1986 and, as 5o valied, unended and supplemented, is heteinafler tefetted 1o as
the "*Frinci pal Agresiment”.

-11 -
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C.  Pursuvant i and in counphance with the Principal Agreenent and leases, licehoes
and anthotities issoed by the Stale under ot in connectich with the Principal
Agreement, the Cowmmpany has cohdocled 11s epetalichs s hoe Ltheil 1hoeplich ih a
mannet that has been lawful in all vespects and the Company coentinoes so o
cohduct ils opetatichs ih 2 manhet that is lawful in all respects. Paisvant to and
in cownpliahce with 2 Mahagewent Agteament dated the 10th day of September
1987 (a5 aioended), BHP has provided imanagement selvioes 1o 1the Coumpany
and has cohdocled itself in thatl tegatd ih 2 mannet that has been lawfuol in all
tespecis and BHP continoes so to condoct itself in 2 mannet that is lawful in all
lespecis.

.  Lneenfeunily with Clanse 29.12 of the Principal Agreaiment [as in folce prict 1o
the date of this Agteeinent) the Caunmpany has, ptict 1o the date of execution of
this Agleaiment, mmade compehsatioh pawnenls aggregaling apploa mmately
K2.900.000 anh account of loss suffeted as a tesoll of the Company’s opetatichs.

E Motwithstahding the Coumpahys ohgoing progltanne of compliahoe with its
cbligatiohs under Clause 22.12 of the Princ pal Agteement (a5 ih folce plictto
the date of this Agreciment), a humbet of wiils have beeh, ol wele scught 1o be,
issued against 1he Cownpany and BHE, in Papoa Mew Goinea and elsew hete,
secking dumages, evemmplaly dunages, injuhctiohs and declatatiohs in
cohhection with 1he effect of the Campany’s operations on the envitehment.
Forergh law yets have beeh aclive ih cohheclioh with this Migatich ot attempled
litigatich ahd have wised ohtealistic expeclatiohs unohg pelschs affected by the
Coinpany's opelalions as 1o the compensation which those peisons imghtl expect
1o teceive. This litigatioh o altempled litigaticon, if allowed 1o tun its conlse, is
likel ¥ 1o take ah extiewnely long tioe 1o tesalve and 1o be vely expehsive for
cxelyohe invelved in it Significant secial unresl and dishaimeny weould be
likel y1o resoll. L is conttaty 1o the hatiohal intetest of Papoa Mew Goinea for
this 1o be allowed 1o happen.

F.  The 3ate, the Coumpany and the Cotpotale Spohscls have always tecoghized
thal petsohs who ate advelsely affected by envitohimental dunage as a tesull of
the Cawpany's opetations most be faitly tieated and adequatel y compensated.
Tao be effective, a coumpensation process should be speedy and competent. The
Eate hasthetefole proposed 2 lohg-telin compehsatich package and has
discussed thal package with Fly Biver Provincial Geverhioent, Wesleth
Plovince oh behalf of the people affected by 1he Compahy's opetatiohs ahd with
the Counpany.

G. Following cetain ttansfers of otdinaly shaves ih the capital of the Company that
havetaken place ot that ate proposed 1o lake place the cidihaty shaves in the
capital of the Company ate ot will be held [subject Lo the nextl succeeding
senlence)in the fol lowing tespeclive peloentages:

the Stale — 30%
BHP binetals — 5%
WIWIC —_ 18%.

I isintended that the benefil of cettain of the shates founing pail of the halding
desclibed above as being the State’s holding is 1o accloe 1o the people of
Westerh Province.

-12 -
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H. The Seties 4 Cuoulative Redeeinable Prefetence Cetlificates in the capital of
the Cownpany thal wete held by the Ainoco Cotpotatioh gleop have been
ttahsterted 1o BHP, while the Seties 4 Comolative REedeeinable Preference
Cetificates that wete inditectly held by Metal lgesellschafi AG and Deguma AG
hawve beeh 1hditectly held by MBC, and are, or11 15 proposed that they wil | be,
ditectly held by MBMC. The Seties A Cuwnulative Redeeinable Prefetence
Cetificates in the capital of the Company thal wete ditectly held by the Slate
have been 1ransferted 1o BHP, while the Seties 4 Comolative Redeema ble
Preference Cettificales in the capital of the Caumpany that wete indivecily held
by the State have been indivect! y held by BHP and MM C, and ave, ot it is
proposed that they will be, divectly held by BHP and BMMC.

L Lndivect heldings of shavesin the capital of the Commpany have been held
thiough ditect holdings of shates in the capital of Star Moontai ns Helding
Cawnpany Ply Limmited ["SMH"), which has ih tuth been 1he divect haldet of
shates in the capilal of the Company. The shaveheldets in SWH have tesolved
that M H be woond op and ils assels disii boled 10 specie 1o iis shareholdets.

I. The paities entered inlo an Agleemenl cn + Augost 1995 10 cidet 1o make
necessaly changes 1o the Puncipal Agtesnent and 1he First Supplemental
Agreenent as a cohsequence of the mmattels teferted 120 Recilals Eto Land 1o
imake cettai b clhel chahges.

K. The paities wish 1o lestale the Aglesinent enlered inlc oh + Aogost 1995 and
they entel into this Agrecinent accotdi ngly.

NOW IT 15 HEREBY AGREED AND DECLARED as fol lows:
1. Dafinltlons and Intarpretation

1.1 This Agteernent is supplemmental 1o the Poncipal Agresoent and accotdingl v,
uhless ot herwise defined hevein, words and ex piessions which ate given a
cerlain meaning in the Princ pal Agresiment ave osed herein with the saine
imeahi hgs.

12 Subjectio Clanse 1.1, and unless otherwise defined hetein, wotds and
explessiohs which ate given a cellain meani hg ih the st Supplenental
Agreement (a5 ammended by this Agreeinent) ave used heteih with the same
1meahi hgs.

13 The tolesof interptelation set outin Clavse 2 of the Princ pal Agleemment [as
aoehded by this Agbeeoent) shall, uhless 1he cohtext olhelwise tequites, apply
in this Agreement. Refetences helein to Recilals and Claoses abe, unles
ctherwise specified, teferences 1o1he Recilals and Clauses io and of this
Agreement.

14 Unless the context or sobject inatter clherwise tequi ves, whenevel any
agleenent ol other instinoent is teferved 1o hetein, such refetence shall be
deewned 1o ihclude such agreewent ot othel 1hstinment as it mmay hevetofole have
been, ol 1oa y simulla hecosl y hetewith ot fioun time 1o time heteafier be,
modified, une hded, supplemmented ol testaled ih accotdance with the tetims
applicable therelo.

2 Effact on and of othar laws
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This Agieeioent shall have the fotce of law for the full tetn piovided for hetein
and shall apply notwithstanding ahything 1o the conlraty in ahy cthel law in
fotce in Papua Mew Guinea.

3. Gonditlans pracadant

3.1 The parties declare that this Agreeinent constilotes a matenal ot substantial
alteration of the Pring pal Agteeinent and accetdingly potzuant 1o Clanse 42.2
of the Plinc pal Aglesiment the State shall as sooh as is practicable intedoce
ahd spohsar in the Matiohal Patlianent a Bill fot an Act 1o applove this
Agreament and give force of law o the alteration of the ights ondet the
Principal Agreemment.

3.2  This Agreeioent clhet than this Clanse 3 shall hot opetate onless and until a Bill
inthe fotm of a diafl dated 15 Wovemnber 1995 [bul with such changes as the
palties 1o 1his Agreeoent may aglee) is passed as ah Acl ahd cowes 1nio foloe.
This Agteeinent shall thereupan becowne effective.

3.3 Withootl humtation 1o Clause 3.2, Clapses .4, 8.5, 8.6, 8.7, 8.8 and 2.9 shall hot
opelate ohless and until all of the following have occutved [if and to the extent
that they have hot eccotied plict 1= the date of this Aglecment):

[a) the tegistiation of 1he transfers of all issued shaves ih the Commpany held
by M H 1o the State, MIMC, DEG and BHP by way of disiti botich in
specie of the assels of SMH 1o i1s shaveholdels 1h cohsequence of the
wihding-up of SHH,

[b) the registration of the transfer of 4,700,000 issued cidinary shaves in the
Caowmpany [or 2 cotvespondi ng nouober of issued ordinaty shaves in SMH)
from MMC as contemnplated by Clanse 11.13 of the Puincipal Agreement
[as insetted by Clause & of this Agreement); and

[c) the tegistiation of 1he transfer of 18,200,000 issved oudinaty shates in the
Couwmpany frow BHP Winetals as contemplated by Claose 11.13 of the
Principal Agieemment (as insetled by Claose & of this Aglecment ).

4. Amandmeants to dafinltlons

41 Claose 1 ofthe Phincipal Agleement is anended: —
[2) by inseiting the following afler "tequites™in line 1:

“wolds ahd expressionhs which abe given a oellaih mmeaning ih the Acl
tefelted 1o ih Clause +.2, ot ih ahy Acl passed as vefetted 1o in Claose
42.2, ave used with Lhe sune 1oeanings. T addition, the fol lowing wolds
have Lhe followi ng ioeani ngs ohless 1the cohlext olhelwise tequives",
[b) by inserting 1he following definition afier the definition thevein of
“Acceplable Particolate Level™:
" Affected A vea” imeans:
[2) theatea alohgihe Ok Tedi fiom (ahd incloding) the wicinity of
the Counpahy's 1 he 1o 1he OPAl Bettis junction; and

[B]  the atea alang the Fly Biver fioum the 04l beltis Juhctich 1o
[and including) the della of the Fly River,
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but does hot include the abea the subject of any lease o licehce held by
the Company ot that has been at any tioe held by Nerth Fly Highway
Developiment Campany Ply Limited, othet than the avea the subject of
Lease fot Wining Putposes Me 1 in the hamoe of the Caunpany. The precise
limits of the Affected Atea may be detetm ned fioun time 1o time by
agtecinent betweeh the Plowi haal Geweroent, the State and the
Counpany .’

by inseiting the following definition afiet the definition thetein of
"Colpolate Sponsols":

"CPL" ioeans Lthe All Aveas Consuwper Price Tndex as published by Bank
of Papua New Guinea, Pord Motesby, in s Quattetly Econaumic Balletin
[base: 1977=100]. If thete is ahy matetial chahgein the basis of
detelimini hg the All Aveas Consumel Plioe Thdex ot ahy allethative ihdex
refetted 1o in this sentence, ot it the All Aeas Consuoer Prhce Thdex ov
ahy such altethative index ceases 5o 1o be published ot 15 het published 1n
2 manner veadi |y accessible 1o the Treasuter, the Treasoter inay decide
upah an altethative index that, in ihe opinioh of the Treasoter, is
applomimately eqmivalent 1o the All Areas Consmmet Prioe Index and shall
plowmpll y infotim the Sectetary of Bining ahd Pettalemn of the State of
that altethative i ndex. Befetences in this Agreeinent 1o the CPLshal |
thencefalth be constioed by teference o thal allethative index.”,

[d) by insetting the following definilions afler the defi nition thelein of
"[nscrete Poll Faci lities":

"dividend" i hcludes, withool limmtaticn, intenm dividend.

"Cue Date” eans each of the following:

[2)  1ihedate [the "Fitst Doe Date") that is 30 days afler the date
upah which Claose 5 of the Restated Eighth Supplemental
Agreanent becowes effective,

[B] 31 Barch 1996 [the "Second Doe Date™);

[c)  each 31 Barch after 31 March 1996 and befoteihe Due Date
detetinined 1h accoldance with patagraph [d); and

[d) thedatethatis 30 days afier the date cetified by the Chaiman
of the Company Lo the Secrelaty of Mining and Peticlemn of
the Slale as being the date opon which the Cowopany has
petimahently ceased 1mini hg and imi Il hg operatiohs [ahd the
Chainman of the Campany moost provide that cetti ficate
pltomptly after such cessatich).

(e

"Ehgkle Persoh” ineahs, subject 1o Clanse 294 .3:
[2) a petsoh tesident in the Affected Atea whois hot 2 "Ton-
Ehgible Petzan”; ot
[B] a petseh who, by wiitlen agieeinent with the Counpany, and
subject 1o the Letirs and conditions of that wiillen agleement,
isdesighated as an "Eligible Peisan fot the pulposes of this
Agreerment [whether ot net 1thal peson may have previoos| y
been 2 "Mon-Ehgible Petson™)”,
[£) by insetting 1he following definitich afier the definitich thevein of
"Gazetle”:
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"Geheral Compensatioh Obligatiohs” imeahs, al ahy time:

[2) 1theabligations of ithe Cowmpany that have not by thal tioe
been peifolimed ot dischatged under Clanse 298 (whethet or
hot they have fallen due fot petfotinance ot dischatge by that
time), as tedoced, 1§ applicable, undet Clanses 298.3 and 29C.
3, o0

[B]  =subject to Clanse 29C.5, the obligatichs of the Cowmpany that
have hot by thattioe been petfonmed or discharged under any
alternative regime agreed or deteumined in accordance with
Claose 29C 4 [whethet ot hot they have fallen doe for
petfolimance o dischatge by that time],

as the case ooy be’,

[f] byinseuting 1he following definitich afler the definitioh thetein of
"Bining Avea™:
"Noh-Eligible Petsch™ ineans a pelsch who has elecled 1o becowne a
"Mon-Eligible Peson™ in accotdance with Clanse 234 1, net being a
petsoh who has been desighated as an "Eligible Person™ 10 accotdance
with patagtaph (b) of the definition, in 1his Claose 1, of "Eligible
Peson™.,

[g) by insetting 1he following definitich afier the definitich thevein of "Ok
Tedi Deposits™
"0k Tedi/Fly River Systemm” mmeans, col lectively, the Ok Tedi, the Ely
Rivel [dowh 12, ahd incloding, the delta of the Fly River), and each cther
sliewn, livel ob olthel walelcoulse ob body of walerihal ditectly ot
indivect| y feeds inla the By Rivet.”,

[h) by inseiting the following definition afler the definition thevein of
"Project™
"Provincial Governiment” imeans:

[a)  untilall proceedings chal lengi hg either ot both of Constitotichal
Ampendiment Me. 16—Frovincal Governments and Local-level
Geoverhments and the Organic Law en Preving al Geverhuoents and
Local-level Governiments ate, ih the Compahy's opi hich, finally
tesolved—ihe Minister of the Stale who is tespohsible for plovingial
govertuoent and |ocal-level governioent mmatie s ach ng, whete
hecessaly, oh behalf of the Matiohal Executive Counsil; and

(b) thereafter—
i1 1ihe lawful ptovingial gevernment of Westetn Province, ot
[fi] ifthe lawfuol provincial governoent of Western Provi noe is

suspended ot the Cawmpany fotns 1he apinioh that this
Agrecment 15 hol epetaling 1h Lthe mahhel cohtemplated by the
Cownpahy al the date of the Restated Eighth Supplemental
Agreement, the Minister of the State whao is vespohsible for
previncial gowvernioent and local-level governioent ioaiters
acling, whete hecessary, onh behalf of the Matiohal Execotive
Council,
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at, if the Cownpahy so elects, such legal entily havinga cohhectich with
Western Province as is agbeed upon between the Commpany and the
Wi histel for Mining ahd Peltelenn of the Slate fot the purposes of this
definitioh. The advice of the Matiohal Execuotive Council 1o the Govelrhol-
Genhetal 1o execute 1the Restated Bighth Eupplemmental Agresiment
cohstiloles ah authotizatich by the Watichal Execotive Conncil 1o the
Wi nistet of the Stale wha is tespons ble fol plovincial government and
loca |- level government mallels sa 1o acl on behalf of 1the Matichal
Executive Couhal. The Frovincial Govelhument shall hot delegate any
pewel ot function undet ot in vespect of this Agleaiment.”,

[i] byinseuting the following definitiohs after the defi hitioh thelein of
"Recapitalization Closing™
"elated cotpotatioh” o "related commpany” 1oeans, wilh vespect 1o any
colpatation [the "Specified Colpotatich™), ahy coltpolatioh clher thah the
Specified Cotpotatich which is o would be deemed 1o be 2 lelaled
colpatation of the S pecified Cotpotatich within the meaning of seclich
1(1} of the Campanies Act Chapter 146 of 1he Revised Laws of the State
2= in folce oh 1 Tohe 1986,
"Relevant Peliod” mmeans:

[2) invespest of a Due Date othet than the last Doe Date, the
peticd fioum and ihcluding 1 Jahoary ontil and incloding 31
Crecemberin the year that last ended prict 1o that Doe Date;
and

[B]  in tespect of the last Dioe Date, the peticd frowm and ineluding
1 Ianuoaty next followi hg the last preceding Relevant Petiod
unil ahd incloding the date that is 30 days pliieric thal Due
Crate.

"Restated Eighth Supplemmental Agleement” means the aglesinent dated as
of the 4h day of Aogust 1995 headed "Restated Eighth Sopplemental
Agreeiment” between the Btate, The Broken Hill Proplietary Company
Lummted, BHP Winerals Holdi ngs Proptietary Liunited, Tuoel Minng
Cotpotatich and the Cownpany, a5 the sune may be imodified, amended,
supplemented ob testaied in accordance with the tetns applicable therelo.';
by insetting 1he following definition afler the definition thevein of
"Seventh Sopplenental Agleeinent™:

l

"Zhatehalding Percentage”,ih the case of any Sponsol, imeans, as of any
date of detetiminaticon, such Spohsal’s petcenlage shavehelding, ditect and
indivect [detetim hed ih accordance with Claose 5.6[a) of the Bust
Eopplenental Agteement], of issued and cuistanding otdinaty shates in
the Company oh such dale bot oh the basis, ih the case of 1he Slate, that
any shates held by 2 cotpotatioh tefetted 1o 1h Clause 11.13(c), ol by 2
divect ol indi tect tLansferes of any shaves held by the State ob by any soch
colpotalion, webe shates held by the Stale’;

(k) by insetting 1he following definitiohs after the defi hitioh thelein of "Siath
Supplemental Agreement ™
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"Special Suppot Gran” means the special suppoll granl payable 1o the
Ely Rivet Provingal Governioent undet Clavse 3.1 of the agtenment titled
"Mewmnetandom of Agreanent Relating 1o the Operation of the Ok Tedi
Blining Project” between the State and the Ely River Previncial
Govertuoent ahd dated 11 Tahuvary 1991, and ahy payioent ioade 1h place
of such special suppolt grant whether ohder that agreeioent ot ahy
unehdioent, supplemetaticn ol teplacament of 1hal agleament.

"Specified Amount” meahs, ih espect of ahy ancont 1o be detelim hed
uhdet Claose 298.2(B)(11)(B)[1) in tespect of ahy Due Date flom and
including the Second Cue Date, KO.065 164 as ad)j usted floum tioe Lo time
priel 1o that Doe Date ih acootdance with the next succeeding sehiehces.
The Specified Amount will be adjosted, as of each 30 June, commumencing
with 30 Tune 1995 1h accordahce with the petcentage chahge 1h the CPL
sihoe Lhe pleviowms such adj osliment (o, ih the case of Lthe fitst such
adjostment, since 30 June 1994), provided thal on he such adjostment wil l
the S pecified Amount be incleased by mmobe than 5% of the aocunt that
constituted the Specified Aincont before that adj ostiment. Whete
hecessaly, the Specified Sunount will be toonded upwatds ol dowhwatds
1o the heatest & decunal places. Each such adjustioent must be detetimined
by the Tieasutet ahd ptowmplly hotified by the Tieasoter 1o the Secretaty
of Mining and Peliolemn of the State.”,

(1] byinseuing the following definition afler the definition thevein of "State-
Acquoited Facihties™:
“"Treasulel” mweans ihe Tieasuvel of the Counpany ok any Assislant
Treasuter of the Cawmpany o, if al the televant time thete is ho Treasoter
ol Assistanl Treasuvet, the chief financial officer of the Campany.”; and

[m] by insetting the followi hg definitioh after the definitich thevein of
"Wasle Rock™:

"Westelh Provi hee” mmeahs Lthe plovince descli bed as such ih the Oigahic
Law oh Prowincial Boondalies as in fotce oh 1 Tahoary 19957

+2  Classe 2.1 of the Principal Agteament is unehded:
[a) by deleting "and" at the end of paragraph (e];
[b) by substitoting ", and" fouthe full stop at the end of patagraph (£);, and
[c) by insetting 1he following at the end:

"lg] efetence 1o a petscan tesident in a place ihcludes a petsoh who is a
mewbet of 2 clah 1 substantial hoobet of the mmewbets of which are
tesidentin that place, tegatdless of whete thal petsen is acloall y
tesidenl. The cetlificate of 2 Warden appainted undet the Mnmg
Acr 1992 shall be concl usive evidence, in the case of 1 dispote, a5 1o
whethel ol hot a patticulat petsch is vesident in a place for the
putposes of this Agteament.”.

&. Compansatlon.

51 This Agreement chahges the counpehsatioh attahgeioehls sel ool ih the

Princ pal Agteement. Appendix 1 conlains a vety bief culli ne of the revised
counpehsatich altahgements. Lh the case of ahy incohsistehcy belween the plovisichs
of Appendiz 1 and the plovisions of the Pling pal Agieenent 25 awoended by this
Agreement, the latler plovisiohs will prevail.
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52 Clapse 29.12 of the Principal Agrecinent is deleted.
53 The Principal Agreeinent is anended by inseti ng the fol lowing provisions
after Clause 2%

‘284 Elactlon to bacome a non-ellglble parson.

294 .1 By nol latet than the dale which is & moonths after the dale upon which the
Blining [Ok Tedi Restated Eighth Sopplemental Agreenent) Acl 1995 cones
inie opetation, 2 petsoh tesident in the Affected Area mmay, by notice ih wiiting
execoled by a clah leadet oh behalf of that petscn and deliveted 1o the
Coumpany, elect Lo becowne 2 "Mon-Eligi ble Petsen” fot the pulposes of this
Agresment. Any such election shall beitevocable. A clan leadets notice shall
telate 1o the whele of that clan leadet’s clan.

294 2 If ewnbets of a clah acoepl, o 2 clan leadet on behalf of 2 clan accepts, an
amount distiiboted ohder Clause 290, ob mmembers of a clah do hot electin
accotdance with Clanse 2941 1o becowne "Non-Eligi ble Petsans” for the
putposes of this Aglesnent, the mmeimbets of thal clah will be deemed 1o have
agleed 1o be "Eligible Persans" fol the pulposes of this Agleement and,
accotdi ngl v, not o claim ahy entitlement 1o coumpensatich under Clause 296,

224 3 f inote than 15,000 petsons ate Man-Eligible Petsohs oh the date & imonths
afler the date upan which the Mining (Ok Tedi B estated Eighth Supplewental
Agresment] Acl 1995 cowoes 1hlo opetation, the Company may, by notice
published [within 2 further petied of 1 moonth] in at least 1 dail y he wspapet
citcolatingin Papua Wew Guinea, elect that Clavses 298, 29C and 290 shall
ceaselo apply wheteopoh those Clanses shall cease o apply and all petschs
tesident in the Affecled Area shall belteated for all potposes of this Agleement
a5 Mon-EBligible Persons.

2808 Ganeral compansation on bahalf of allglbla parsons

29B.1 By not later than the Biist Doe Datethe Campahy muost pay 1o the Prowi ncial
Goverhiment, oh behalf of the Eligible Pelsans, compensatich in ah ancaht
equal 1= the aggtegic of:
la) K10,000,000, being coumpensatioh in tespect of the petied fiom and
including 1he cormencewment of the Company'’s opelaticns 1o and
ihcloding 31 Decembel 1993, and
(k)  KA4,000.000, being compensation in tespect of the Relevant Peried
froum and incloding 1 fanoary 1994 1o and incloding 31 Decamber
19604,
such compensatich being additional 1o the coumpensatich refetved 1o ih Recital
[ iz the Restated Bighth Supplemental Aglieement.
29B.2 By hot latet thah each Due Date afiet the Bt Doe Date the Company most:
[a) notify the Sectetaty fot Binihg and Peliolenn of the State of:

[i]  the aggtegate homber of tohhes of imine waste that has been
cxcavaled by the Commpany;, and

[i1) the aggtegate homber of tohhes of ole that has been mined by the
Couwmpany dotingihe Belevan Petied that last ended plict to that
Due Date ih the coutse of the Company's mining epeations; and
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[b) subject 1o Clanses 298.3, 29C.3 and 29C 4, pay 1o the Prowi ncial
Gaveruoent, oh behalf of the Eligible Petsons, an wncont of
coumpehsatich equoal 1o the ancunt that is the gleatet of the ammouhts
detetimhed 1h accotdance with (i) and [11) below:

[1)  the wocunt that 1s:
[4) in vespect of the Second Dioe Date—XK 4 000000, and
[B] in vespect of each Due Date afler the Second Due Date—the
ameunl thal was payable undet this Clause 298.2 in tespect of
the imioediale |y precedi ng Due Clate; and

1) the upcont that is the lessel of the anconts detenmined in
accotdahce with [4) and [B) below:

[4) the ancont thatis equal to1he pradoct of 1.4% times the smm
of:

[1] the E.0.B. Eevehoe [as defined in Claose 24.1)
applicable 1o deliveries by the Counpany puisoant 1o
sales ol othel dispositiohs mmade by the Commpany of
i he Products [as defined in Clanse 24.1) where such
deliveties ate ditectly ot indivect |y fou expolt; and

(2] theMNel Smmeller Beturns (as defined in Claose 24.1)
applicable 1o such Mine Products whete they ave
snelled of sioelted and vefined in Papoa Mew Guihea,

in tespect of the Relevant Petriod to which 1hat Doe Date vel ales, and
[B) 1ihe uncuni thatis the gleater of the ammeunts deletum hed in
accotdance with [1] and [2) below:

1] theameuntthal is equal 1o the predoct of the Specified
Aumoont tiioes the aggtegate of the hunbets of lohnes
notified ondet Clauses 298 . 2(a)(i) and [i1) in vespect of
the Belevanl Petiod 1o which that Ciue Date telales; and

[2]  theamwoon thal s

[2a] in tespectof the Second Due Date—KA4,000,000 as
adjusted, as of 30 June 1993, in accordance with the
peteentage change in 1the CPL=ince 30 Tone 1994 (o, if
that petcenlage change is ah ihctease of imote than 5%,
KA4,200,0000; and
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[bbk) in espectof each Due Date [the "Relevant Doe Date ™)
after the Second Doe Date—the moonnt (the "Relevant
Amcunt”]) thal was payable uhdel this Clause 298.21n
vespect of the imimediately preceding Due Cate as
adjusted, as of 30 Juhe last precedingthe Relevant Due
Cate, 1h accotdahoe with the percentage change ih the
CPLovet the year ending on that 30 June (provided that
ah hosoch adjustiment will the Belevant Amount be
ihcieased by mote than 5% of the aioount 1hat
cohstiluted 1the Relevant Auncunt before that
adjustiment],

and each adjostioent tefetved 12 in (22) and [bb) abowve 1oost be
detetim hed by the Treasoter ahd prownptly notified by the Treasoter
1o the Secretaty of Mining and Peticlenm of the State.

Echedule TV cohlains exunples of the calculation of the compensatioh payable
uhder this Clause 298.2 oh the assmmptichs there desciibed. Schedule T 15
illustiative ohly and does hol specify aclval paymoent obligatichs. Th the case of
ahy incehsistency bel ween the calculations in Schedole TV and the plowisicons of
this Clanse 298 the provisiohs of this Claose 298 will prevail.

29B.3 fany pelsch oblains ot is entitled 1o oblain dunages, compensatich ol ahy
cther foun of mmeheary or nen-manetaty velief, ot any award of costs, under ot
in cohhectioh with any of proceedi ngs Mo 5782, Mo 6861 and Mo 6862 of 1994
in the Buptewne Coult of Victolia, Aostialia o uhder Clanse 22E, then the
Genetal Cownpensatich Obhgatiohs shal | be teduced 1h accorda hoe with the hext
succeedi ng sentences. The teduced General Counpensation Obligaticns shall be
such a5 the Treasuter delelmnes would have a hel present value (a5 detetim ned
by the Treasurer) which, wheh agglegated with the valoe (a5 detetimined by the
Tueasutet) of the abovementiohed dunages, cowmpensatioh, velief ahd costs,
equals the hel present value, at that timme, of the Genetal Coummpe hsaticn
Obligatichs [as detetum hed by the Treasuvet). The het present value of the
General Commpensation Obligatiohs will nel be reduced by imove than
K20,000,000 (a5 adjusted in accotdance with 1the next sucoeedi ng sentences)
ohdetl this Claose 298.3. The said aioount of K20,000.000 shall be adjusted, as
of cach 30 Juhe, comunehcing with 30 Tune 1995, 1n accotdance with the
petoentage chahge i the CPL since the previcus such adjustinent [or, 1h the case
of the fitst such adjostioent, sihce 30 Tune 1994, plovided that ah ho soch
adjustoent will the televant ancunt be i ncieased by mate than 5% of the
amaont that constitvied the televam ancunt before 1hat adjostioent. Each such
adjustoent most be detenmined by the Treasater and prowoptly notified by the
Treasutel i the Sectetaty of Bining ahd Peticlenn of the State.

298 .4 Each net present value teferted 12 1 this Claose 298 shall be detetimined by
using ah ahhoal discount rate of 15%: and oh 1he basis of the business and
minihg plans of the Company that ate cottent at the time of such detetminaticn
anhd shall etherwise be detetim hed 1h such mmanner and oh such basis [1heluding
such assmmplions] as appeal easchable 1o the Treasoter. If tequested 1o do so
by the Slate ih any ihdividoal case, the Treasolel will desclibe in leaschable
detail the toanner in which and the basis [including the assmoptions) an which
the Tieasuler so detetmined each such hel present valoe 1h thal case.
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29B.5 Cowmpehsatich payable ohdet this Clanse 298 is additichal 1o compensatich
payable under Clapse 29F.

28 Limit on Ganaral Gompansation Obligations

29C.1 fthe Coumpany is obliged:
[a) in accotdance with the procedotes sel oot in Claose 2314, i lake any
sleps o constiuct any facilities; or
[b) othelwise to uhdettake ahy capital spending o imtigate the impact of the
Cowmpahy’s opetatichs oh the Bivel Systein,
[the "Expendiiove Obligatiohs”) the Teasutel shall delelimne the het plesent
waloe, al that time, of:
(5] the Expenditure Obligaticns [the "Expendilure Obligation NEY"), and

[d) the Gener| Commpensatioh Obligaticns [the "General Cowmpensaticn
Obligaticnh NEY™").

29C.2 fthe Expendilure Obligatich NPV, a5 so delelmined, eqoals of exceeds the
Genetal Commpensatioh Obhgation NPY | as so detetmined, Clanse 298 and this

Claose 29C [othet than 1his Claose 29C.2) shall cease 1o be of any further force
ol effect.

29C.3 Ifthe Genetal Cownpensation Obligation MEPY, as so detelimined, eaceeds the
Expenditure Obhgatioh WPV, as so deleumned, theh the Genetal Campehsatich
Obligations shall be reduced 1h accotdance with the hext sentehce. The edoced
General Comnpensation Obligaliohs shall be such as1he Treasorer delenimnes
wounld have 2 el present value [as detetim ned by the Treasuver] which, when
aggregated with the het present valoe of the Expenditote Obligatiohs [as
detelimined by the Treasuter) equals the Geheral Commpensatioh Obligation B
as last previousl y detetim hed by the Treasuter ohder Claose 29C.1(d).

2904 If Clanse 29C.1 applies in patticulat G lemirstances, this Claose 29C .4 does hot
apply in those citcomstances. If, hotwithstanding that it is hot obliged 1o doso
as vefetved 10 ih Clause 29C.1, the Compahy ploposes (o uhdellake ahy capital
spendi hg, ol ploposes any change in the Companys cperalions, 1o imiigate the
impact of the Companys opetaticns oh the Ok Tedi/Ely River Systewm, the
Cawnpany 1oay, by hotice 1o the State (the Campany’s "Thitial Metice™), netify
the State accordingly. The Counpahy ahd 1he State inust 1theteupoh ehdeavoul 1o
aglee upoh [ahd upoh the date for the i ntadoction of) ah altethative tegime for
the payiment of commpensation in place of the then catvent Genetal Compehsatich
Obligatiehs. If such an altethative tegimme has hol been agleed in wiiting
between the Cowmpany and 1he State within 60 days afler the date of the giving
of the Campany's Tnitial Motice, the Counpany will have the right 1o eledt, by
hatice 1o the Blate, 1o vefet fol detetiminaticn by ah expell to be desighated by
applying, with hecessaly chahges, the plovisiohs of 1he definitioh of
"Envitohmenial Expeil”, the questions of:

[a) what is a fair tegime fot the papoent of coumpensation in place of the then
cuttent General Comnpensaticn Obligations, having tegatd 1o the
imtigation of the iiopact of the Cowmpany’s apetations oh the Ok Tedi/Ely
Rivel System that mmight be expected 1o wesolt fioin the velevant capital
spending ot the televant change in the Compahy’s opetalichs, shoold that

capilal spending be uhdertaken ot that change in the Company's
operalichs be unplemented, and
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[b) what is the date as of which that allethative vegiioe shoold commnence.

An alternative regioe agieed or detelim hed in accotdance with this Clause
29C 4 shall be based upan the principle that the aineunt of caunpensaticn
payable by the Cowmpany shouold be veduced in ditect prepottiion 1o the
mitigaticn of the iimpact of the Company’s opetaticns oh the Ok Tedi/Ely River
Eystem thatl imight be expected 1o vesult fioun the velevant capital spending ot the
velevant change in the Coumpanys operalicons, should thal capital spending be
uhdeaken orihal change 1n the Counpany's cpetations lake place. Any
detelminatioh by an expell polsuoant iz and 1h accoltdance with this Claose
29C 4 shall be final and (subject 1o Clause 23C.5) bi nding oh the Slale and the
Cauwnpany, and neithet the State hot the Cownpany shall be entitled 1o tefersoch
detetimination 1o atkitalich pulsuant to this Agreenent. The expeid shall 1nall
matlels acl as ah expell ahd hol as ah atbillatel and 1he costs of the expet shall
be borhe by the Cornpany. The Cowopany mmay give an Initial Motice oh ioove
thanh ohe cccasioh.

29C.5 Tn any o rourstahoes whete Claose 22C 4 applies then, not withstandi ng that
ah altethative tegitoe for 1he payioent of counpensation in place of the then
cutrenl Gehetal Counpensation Obligatichs mmay have beeh agreed of detetimined
1h accotdahce with Clanse 29C 4 1nh that tegard, the Commpany shall het be
obliged 1o uhdetlake the velevant capital spending that il had propesed 1o
uhderake, hotshall it be obliged o impleioent any change 1n the Company’s
opelations 1hat it had proposed 1o implement. If the Campany decides hot 1o
uhdellake the televant capital spending of o implement the velevant chahgein
the Coumpahys opetatiohs, it most hotify 1he State accotdingly and 1he Genetal
Cowmmpensatioh Obligatiohs shall be [subject to any fuithet applicaticn of Claose

29C 4) those that applied prict 1o agleement oh ol detetim hatich of that
alernative regime.

29C6 Clavse 298 4 applies, with hecessaty chahges, in tespect of each hel present
value referred 1z i this Claose 29C.

29C.7 For avoidahce of doubl ilis ecotded 1hat:
[a) e wnoont paid onder the Geneta| Compensatioh Obligaticns;
[b) ho coumpensation paid onder Clanse 29E; and
[5) ho coumpensatich paid onder Clanse 295

shall be tequited 1o be teimbuised by viue of this Claose 29C.
200 Dlistributlon of compansation undar Ganeral Compansation Obllgatlo ns

290.1 The Previncial Governuiment muost distiibole the amount paid 1o by the
Cawnpahy uhdet the Genetal Compensatich Obligaticns in tespect of 2 Due Date
1o Eligible Peisons, ot otherwise deal with thal aoount, on a basis, and i a
manhet, agieed floum lime 1o time between the Plowi ncial Gevetiiment and the
Minister for Mining ahd Pettalemn of the State. 11 is lecoghized that Eligible
Petmons tesident in different paits of 1he Affected Area imay veceive different
amaonis, that Eligible Petschs ih scune patis of the Affected Avea imay teceive
nething, that Eligible Petsohs vesident ih a patticolat willage ot who ate
membetsof 2 patticulal clah mmay eosve diffelent anconts, and thal scwe
Eligi ble Persans vesident in a patticulat village ot who ate ioembets ofa
patticolal clan may beceive ah wncohl while other Eligible Petsohs in that
village ol who ate ineimbels of that clah mmay teceive hothing.
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2902 Any aglecment belween the Provingal Gevethiment and 1he Minister for
Wining and Petrelenn of 1he State for the purposes of Claose 290.1 shall be
teached in the delibetate judgement of each of then and all acts of the
Provincial Govetnioent and the Binistet fol Bining ahd Petiolewn of the State
ih cohnection with that agreement shal | be hon-j ustici able 1o the o mmn
exienl petmited by the Constitotion of the State. Mo dispute, questich ot
diffetence of apinich cohcerhing ahy such agreament wa y be lefelted 1o
atbittation uhdet Clanse 38 of this Agrecioent.

2903 Until the Plovincial Gowvernoent and the BMinister forMining and Peltelenn
of 1he State teach agresment oh 1he matlels that il is centemplated that they
shall agree upoh fou the putposes of Clause 290.1 ih vespect of 1he distii botich
of and other dealing with a patticulat payioent by the Coumpany (the "Claose
2901 Matters"), 1he velevant pawoent by the Counpany 1oost be paid by the
Provincial Gevernioent inle an intelesi-beating account with 2 1rading bank in
Papua Mew Goinea. Within 28 days aftel agreemment is teached by the Provincial
Governiment and the Minister for Mining and Petielenn of the State on all of
the Clapse 2901 Matters, the televant payoent by the Counpany ahd any
acclued 1nterest therech mmost be distiiboted by 1he Prosving al Goverhioent in
accotdance with 1thal agreeoent, except 1o the exient thal such aglesment
tequiles those inoheys 1o be othetwise deall with. If aglesment has nal been
teached oh all of the Claose 290.1 Batters by not later than 1 pear afiet the date
of a patticolar payment by the Counpany uhdet the Genetal Coumpensatioh
Obligatichs, the Proving al Govethuimenl mmust pay the amcont of the televant
paynent ahd any accroed inteiest therech 1o the Lower Ok Tedi/Fly Bivel
Developioent Trost, 1o be held by that Trust absol otel y.

290 4 Mo Eligble Petson will have ob assetl any tight, tille, 1hievesl ot entitlement in
ol i any ancunt pmd by the Cownpany under the Genetal Cownpensatich
Obligations, or any interesi 1thevesn, onless and ontil ioeheys have been
approptiated for distiibotion 1o that Eligible Petson in accatdance with any
agleemehl kel weeh the Provi ncial Govethioent and the Binister for Miningand
Petiolenm of the State a5 conhtermplated by Claose 22001 (and the tight, title,
interest and entillement of such Eligible Petsoh shall be limted 1o a tight, title,
interesi and entitlerent in and 1o those inoheys).

28E Gompansatlonfor non-allglbla parsons

29E.1 The Company shall pay coumpensation ih accotdahce with this Clanse 29E 1o
Man-Eligible Petsohs who suffer dunage ol loss asa tesull of the Compahys
ocpelations. Mo counpensaticn is payable a1 any tiwoe 10 accorda noe with this
Clanse 29E in respect of daimage ot loss:

[a) if it would have been impossible at that time, even had this Agresment not
been entered imo and the Bining [Ok Tedi Restated Eighth Supplementall
Agreement) Act 1995 hot been passed, successfuolly 1o soe for and tecovet
daumages 1h cohhectioh wilh thal dunage ol loss [whether becaose any
televant limmtatioh petiod had expited o fol any othet teason whalsoevet),

[b) if cormpensatich is payable in vespect of thal dumage ol less undet Clanse
29F;, ol

() if such dunage ot loss is suffered after the time at which the Mining (Ok
Tedi Restated Bighth Supplemental Agreement) Act 1995 comes inio
ocpetatich.
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29E2 A Meh-Ehgible Pelsoh who claims 1o be ehtitled 1o counpensatich ohdel this
Clanse 29E for daivage ol |om soffeted as a tesolt of the Cownpanys opetations
will, acting thtoogh a clan leadet of that Meh-Eligi ble Petseh, endeavoot 1o
aglee with the Counpany (and the Company will ehdeavoot 1o agles with Lthat
clan leader, oh behalf of 1hal Wan-Eligible Pelsen) upen the ancont of such
cawmpensatich. If theve is a failute by the Cownpany and a clan leadet of an
affected Mon-Eligi ble Petsch 1o agiee opeh the anoonl of any caunpensaticn
payable 1o that Moh-Eligible Petsen uhdet this Clavse 29E the moatier shal |,
upoh the tequest of the Company ot that clah leadet, be detelimned in
accotdahce with 1he plocedute plovided for in Secticn 157 of the bining Act
1992 Mo such mwattel mmay be teferted 1o atbittation undet Claose 38 of this
Agtenment. A tequesl fora detenmnation of the ancunt of any compensaticn
payable 1o a Maeh-Eligi ble Pelsoh onder this Clanse 29E shall be mmade by
wiilleh hotice 1o the Chict Watden, with a copy, in the case of 2 tequest by a
clan leader, 1o 1he Sectetaty of the Company. Such a hotice mmay Lelate 1o imate
than 1 Men-Eligible Peisoh if each has suffeted substantially s milat dunage ot
loss. The provisiohs of Pail YL [othel than Sectioh 15%(c)) of the Mining Acl
1992 will [with necessary changes) apply with tespect 1o a detetim nation ofihe
wmaont of commpensation payable 1o 2 Mon-Eligible Petsen ondet this Claose
29E.

29E.3 Tn detenmining the unount of cownpensation payable 1o 2 Men-Eligi ble Pelsan
uhdet this Claose 29E for dunage ol loss suffeted as a tesoll of the Cownpanys
opetatiohs, acconhl shal | be taken, 10 addiion 1o all cther relevant
conhsidetations, of;

[a) the benefits 1hat the Men-Eligi ble Peison has veceived and can be expected
1z conhlinue 1o beceive, both ditect|y and inditectly, as 2 tesull of the
developunent and apetatich of the Praject, including, withoot limitatien,
mmattels such as the plovisioh of inflasituctore, the generatioh of 1 hooioe
and wealth for the Slate ahd Westetn Provi hoe, the cteatich of job
oppoliohities, the creatich of business devel spunent oppoliuhities, the
plovision of bellel Lanspotiatich fac lities, the ptovisich of beltel health
cate ahd the provisioh of betler educational and traini ng eppotinnities; and

[B) any capital spehding ihcotted ot 1o be incolted, and ahy changein the
Cowmpany’s opetations unplanented o 1o be inplenenied, 1o mmtigate the
impact of the Cowpany's opetaticns oh the Ok Tedi/Fly Eiver System.

29E.4 A veguest for detenmination of the aneont of any compensation payable 1o a
Mon-Eligible Petsceh ohdet this Clavse 29E inost be tnade by holice gveh in
accotdance with Claose 29E.2 within 12 months after the time at which the
blining (Ok Tedi Restated Eighth Suppleinenial Agresment) Acl 1995 comes
ihle cperation, and (subject 1o Claose 291.1) not clherwise.

29E.5 TNo Mon-Eligible Persen will have ot asselt any tight, title, inlerest or
entillemment in ot o ahy unconl of compensatich undel this Claose 29E onless
and until the aieont of thal cowmpensation has been agleed, in vespect of that
Mon-Eligible Petson, between a clan leadel of thal Menh-Eligi ble Petsen and the
Cownpahy ot has been detetim hed by a Warden ot the Natiohal Couit [and the
tight, title, ineest and entitlemment of such Man-Eligible Petsah shal | be limited
1o a night, title, interest and entitlerment in ahd 1o the 21ncunt so agieed ot
detetimined).
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20F. Spaclflc compansation to allglbla pamsons and non-allglbla parsans

29F.11n addition 1o the pawnents requited ohdet the Genetal Compensaticn
Okbligations and under Clavse 22E the Counpany will, 1o the extent that i1 woold
hol clhelwise be tequited 1o do so, counpensale each pelsch resident ih the
Affected Avea who suffers any of the followi hg kihds of damage o loss as a
tesull of the Counpany’s opelaticns [whethet thal petson is an Eligible Petseh ot
2 Mon-Elig ble Person):

[2) dumage o ot loss of ioptovernents [includi ng, without limiaticn,
ecohoumic 1bees . vegelable galdehs, hooses ahd othel siructoles ahd goods
and chatiels];

[b) dumage 1o o loss of hivesteck (including poulity butl excloding, for
avoidance of doubt, wild bitds, wild fish, wild loilles, wild crocediles, and
any other wild creaioves); and

) dupage ot loss 25 2 cohsequence of cahoes ol olhet clafl being swaimped
ol ovellorhed.

Eubject 1o Clause 29F. 2, the uncunt of the coumpensaticn that is payable will be
detelimined, 1h ahy ihdividoal case, by agleement bel weeh the Coimpahy and the
petsen that suffered 1he damage o loss. 1 there is a fail ove by the Company and
ah affected petson o agiee upoh the unount of ahy compensatich payable 1o
that petsoh ohdel this Clause 29F the matter shall, npoh the tequest of the
Coumpany ot thal peisoh, be delenmned in accordance with Claose 2962 and
the plecedule plovided forin Section 157 of the Mining Acl 1992, Mo soch
matlel may be efetted Lo arbiltation ondet Claose 38 of 1his Agleeioent. &
tequesi for a detelm natioh of the ammeont of any conpensaticn payable 1o 2
petsch uhdel this Clause 29E shall be mmade by wiitlen hotice o the Chief
Watden, with a copy, ih the case of 2 tequest by a pelsoh other than the
Caumpany, io the Secielaty of the Cowpany. The plovisions of Pad V1L [other
than Section 15%(c)) of the Blining Acl 1992 will [wilh hecessaly changes)
apply with bespect 1o that detelim hatich.

29F 2T he wuncunl of compensaticn thal is payable i 2 persen undet Clanse 29,1 wil|
be detelimned, in any individoal case, in accatdance with 1he following
ptihaiples:

[2) Compensatich is payable ohly in tespect of ditect physical dunage ol loss.

[b) Without limitation 1o [a), ho compensation is payable for indi rect damage
ol loss, ol for loss of profits ol econaumic ol othet cohsequential dunage
ol loss, ol [without liimlation 1o the foregoing) fol loss of aoenity or
olhet damage 1o ol loss of 1 nlangi bles.

(<) The aimounl of canpensaticn that is payable will be, whetevel in the
Cowmpahy’s opinich 1145 practicable 1o do so, detelimned on the basis of
the saune tates as the YWaluer-Genetal uses 1h cowmparable o ronirstahees.

[d) Mo compensatich is payable in tespect of dunage ot loss suffered by a
petsch 1o the exlent that:

[i]  thal person could ieaschably have foleseen such dunage ol loss and
failed 1o lake whalevel sleps wele open 1o thal peisan 1o avoid ot
imtigate such dunage ot loss; ot
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(1) withoul lioitaticn 1@ (i), thal persen created ot conitiboled 1o a
siluatich ih which such dunage o loss was possible and that peison
could veascnably have foreseen that such dunage ot loss was
poss ble [whether o hot that persah cheated ot contiiboled 1o that
siluatioh with the intentioh, ot cthelwise for the potpose, of
recevi hg cownpehsalicn).

29F 3Mo pelsohn tesident in the Affected Atea will have ol assell any Hght, title,

296G

20H

2o

intetest ol entitlement in ot 1o ahy unouhl of compehsatich uhdet this Claose
29F unless and unlil the ancunt of 1hal coimpensation has been agieed belween
that person and the Coumpany or has been delenm ned by 2 Warden or the
Mational Cout (and the tight, title, interest and entitlewnent of such petsan shall
be lioited 1o a tight, title, interest ahd entitlement 1h and 1o the uncum s
agleed ob detetum hed).

REVIEW
The paities shall mmeet logethel duting the pear 2001 and at intelvals of 5 yeals

theveafler with 2 view 1o

[2) consideringin good faith whethet the provisions of Clavses 294, 298,
29C, 290, 29E, 29F, 29H and 291 of this Agleament, as aioended from
time 1= lite, abe opelating ih a satisfacloty wanhetr;

[b) discussing in good faith any problews atsing fiown the practical
applicatioh of those provisions, and

(=) agueei ng upon any changes 1o those provisions that moay appeal necessary
ih otder 1o ensole that those provisiohs cohlihoe 1o opelalein a
satisfacioly tmanhet ahd that ahy such ploblers ate tesclved.

The clan leadets of Eligible Petschs ahd Mon-Eligible Petsohs shall be given an
oppollohily 1o make replesenlalions 1o the State and the Counpany ih cohhectich
wilh any such veview. Wa dispule, question o difference of opi nich in
cohnectioh with any such teview may be vefetted 1o atbiltation under Clanse 38
of this Agrecioent.

Paramountey of Clausas 294, MEH, 29C, 290, 23E, 29F AND 289G

Without himitatich 1o Sectioh + of the Bining [Ok Tedi Restated Eighth
Suppleental Agreement) Act 1993, the plovisions of Clanses 294, 298, 29C,
290, 29E, 29F and 290G prevail ovel 1hyihcohsistent law in fotoe in the Slate,
whethet in folce before o at the time that Clanse 5 of 1he Restated Eighth
Eupplemental Agteament becownes effective ob at any tine theeafier and,

hat withstandi ng Clause 9.8 of this Agleement, prevail also ovet the A pproved

Proposals.

GConsaquancas of Invalld ity
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2911 T, or if any provision of, Section 5 of the Wining [Ok Tedi Restated Eighth
Supplemental Agreement] Acl 1995 15, 1h whole ol ih palt, hotl legal . valid and
enforoeable in acoordahce with iis lenos, each of Clavses 294, 298, 29C and
290 shall cease to apply ohless ahd except 1o the extent that, within 60 days
after the final judgiment of a coull 1o 1he effect that soch illegalily, i nvalidity ot
uhehfoloeabi lily exists, ot within such lohget petied as the Company may fiom
lime 1o lime specify by notice in wiitinglo the Ministe: for Mining and
Petiolenm of the State, the Campany elects 1o affinn those Claoses ot any of
them. If final judgiment is given oh mmete 1hah ohe occasioh, the Cowmpany has a
tight of electich ih conhectich with each such Jodgment. T the Coumpa hy ceases
1o be bound o pay cowmpensatioh ohder the Genetal Cownpensatich Obligatichs
ih consequence of ahy such illegality, invalidily ot unenfotceability, then each
affected Eligible Person shall be entitled, within 12 mmonths afier the final
Jjudgment of a conit 1o the effect that soch illegality, invalidity ot
uhenfoloeabi iy exists, 1o seek commpensalicn ih accordahee with Clanse 29E as
if the petsah wete a Moh-Eligible Persoh. Fol avoidance of donbt i1 s recotded
that ho such coumpehsatlich is pavable in tespect of dunage ot loss suffered afier
the tiioe 21 which the Blining [Ok Tedi Restated Eighth Sopplemental
Agreement] Acl 1995 comes 1hio opetalich.

2912 T, or if any provision of, Section 5 of the Wining [Ok Tedi Restated Eighth
Suppleioenial Agresment) Act 1995 15, in whole crin pai, not legal , valid ot
enfolceable in acoordance with ils letns, the Provincial Govermment most
teimbulse 1o the Company, oh demand by the Company, the agglegate of all
amauhts thetetofore paid 1o the Provingial Goverhuiment ondel the Genetal
Cownpensation Obligations (as the Genera|l Cownpensation Obligations exisied at
the vespeclive limes of payment), whethet ot hotl 1he uncunts so paid have been
distiibuled ol cthelwise paid by the Plovingal Goverhmentl. Each persoh 1o
whouwn all ot pait of any such paymment has been distiibuled or ot herwise paid
must ihdemnify the Provincial Govethioent with tespect 1o ahy such
veimbusement.

2913 T, o if any provision of, Section 5 of the Mining [(Ok Tedi Festated Eighth
Supplemental Agresnent) Act 1995 15, 10 whole o in patd, net legal, valid ot
enfoloeable in accordance with its tetms, the Cowmpany and any Spohsol ot
shateholdel in the Company will be entitled 1o deduct all ot any pail of the full
amaont of any payment (ihe "fitst-mmentiched payoent”) made by the Cammpany
loahy petseh o the imistaken assmoplicn that thal Seclioh was, ih 115 ehti vety,
legal , valid and enfolceable in accordance with ils telims [hot beihg 2 payoent
that has beeh teimbatsed ohder Clause 2912) fioun ahy aioount [the "secohd-
mentiched payioent”) that the Company ot that Sponscr ot sharehalder ioost
alhetwise pay, whethet by way of coumpensation [of uncuonts in the nature of
campensatlion] ol clhetwise, 1o peisons affected by 1he opetations of the
Cawnpany [whethet ot hot the peisoh 1o whon the fistmentiched payioent was
made is ohe of the petsohs 1o whom the Cownpany ol thatl Spohsat ot
shateholdel inosl pay the second-mmentiched payioent ahd whether ot hot the
peisch obliged 1o imake pawnent is 1he saoe in each case).”.

54 Claose 9.2 of the Fiist Supplemmental Agleeinent is deleted.

5.5 The Princ pal Agteament is aimehded by i hsetling the following provision after
Clavse 23.17:

- 928 —



Mining (Ok Tedi Restated Eighth Supplemental Agreement) 1995

"23.1% [a] Any payioent wwade by the Cawmpany under Claose 2912, 1h its foun plict
1o the date upon which Clanse 5 of the Restaled Eighth Sopplemnental
Agresment becownes effective, is ah allowable deduction fot the purposes of the
Lhooume Tax Act 1999 in tespect of the 19945 tax yeal of the Cownpany ot in
tespecl of the 1995-5 lax. yeal of the Cowmpany [as the Company chooses).

(b} Any payioenti inade by the Cowmpany onder:
[11  the General Commpensaticn Obligations;
[11] Claose 29E; or
1] Clause 29F
oh o aflerthe date upon which Clause 5 of the Restated Eighth
Eopplemental Agteement becowes effective is ah allowable deductioh for
the putposes of the Thoome Tax Acl 199%in tespect of the tax yeat of the
Couopany in which ilis paid.
(<) & pawnent teceived by a petseh tesident in the Affected Avea oot of any
payoent imade by the Company:
(il ondet Clanse 29.12,in i1s foun prict 1o the date upon which Claose
5 of the Restated Eighth Supplewmental Agleement becounes
effective; ol
[1)  ondet:
(&) the Genetal Cowmpensatich Obligatichs;
[B] Clavse 29E; ol
[C) Clavpse 29F

is exempl incowme fol 1he putposes of the Thoowne Tax Act 1959 and is

accoldingly exenpt fioun i hooune tax. Each pawoent so made and received

is ewemnpl frown all othet Lates, lanes, chalges, does, duties ol olhet levies
whether ditectl y ot i nditectly imposed befote, oh of aflet the date upan
which Claose 5 of the Restated Eighth Suppleinental Agreainent becoimes
effective, and whether divectl y ot 1 hditectly imposed by the State o by

Westerh Prowihoe, ot by any other entity or anthorily whalscever.

[d) Divisioh 2 of Pail W1 of the Ihoowme Tax Act 1959 and any similat
plovisions of that Act (ahd, in each case, the collespohding o sium lat
plovisions of any othet legislation, natiohal, provingial ob olhetwise) does
hot apply in espect of any pawoent:

il ondet Clanse 29.12,in i1s foun plict 1o the date upon which Claose
5 of the Restated Eighth Supplewental Agreement becounes
effective; ov

[1)  ondet:

(4] the Gehetal Compensatich Obligatiohs;
[B] Clavse 29E; ot
[C) Claose 29F."

56 The Pung pal Agresiment is aioended by ihsetling, as Schedole TV, the watetial
set oulih Appendix 2 1o this Agleeiment.

B. FPurchase of addltlonal equlity by the State

The Pring pal Agtesnent is amended by i nseiling the following provisions afiet
Clapse 11.12:
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"11.13(a) As conlemplated by Claoses 3.3(b) and [c) of the Restaled Eighth
Supplemental Agteement, the State has acquived, ot will acquive, fioum BHP
Winetals Holdings Proptietaty Lismited and Thioet Bining Cotpolaticon a fulther
10%: [di vect orinditest) of the issued otdinaty shaves in the capital of the
Coumpany. Those shates have been, ol will be, acquived as follows:

[i]  frowm BHP Winetals Haldings Proplietary Limited—2%: (being
18 200,000 issned otdinaly shaves in the capilal of the Coumpany],
and

i) frow Thioet Mining Cotpotatioh—2% [bei ng 4,700,000 issoed
oldinarty shaves in the capital of the Cownpany].

[b) The tetirs and cenditions of 1hose acquisiticns wele, ol will be, 15 agteed
upoh betweeh the State and the vendots of the shates. Mo stunp doty was,
ol is, payable in tespect of ahy ttansfer imade in cohhectioh with those
2cquisitions.

[=) The shaves have been, ob will be, Llansferted 1o and held by the State o by
1 cotpotation that would, if the State wete itself 2 cotpotation, bea
whaol ly-owned subsidiary of the State for the purposes of the Caunpa nies
Act Chapter 148 of the Revised Laws of the Blate asin fotce on 1 Jahoaty
1995, Those shaves have been, ot will be, transferred 1o and held by the
Hlate o thal cotpolaticn with Lthe intentiah that the benefil of Lhose shaves
will acctue 1o the people of Westeth Province. The Ministet fot Mining
and Peltolenn of the Slate will, aflet consulialich with the Provincal
Government, detetimine how best 1o give effect 1o the intention referied 1o
ih the urunediatel y preceding senience, consistentl ¥ hevetlheless with the
imihi hg policy of the Slate at the time of such cohsaliaticn and
detetimnation. Unless, and except 1o the extent that, the Binister fol
Wlining and Peticlenm of the Slate cthelrwise delelimines, all voling lights
and rights 1o appaint diteclols alising ool of ownetship of, or otherwise in
cohhectioh with, the shaves 1oost at al | tioes be exetcisable only by the
Htate and for these pulposes the shaves will be agglegated with the shaves
held by the State in i1s owh haoe. Tothe extent that the shaves ate held by
2 cotpotaticn, 1thbe Slate ioost ensure that that corporaticn vewoains, at al |
times while il halds such shaves, a cotpatation thal would, if the State
wele itself a cotpotation, be a subsidiaty of the State fot the potposes of
the Companies Act Chaplet 146 of the Revised Laws of 1he State as in
force oh 1 Tahoaty 1995, Fol the putposes of the lhooune Tax Act 1959 ho
dividend ol othet distlibotioh oh ot in tespect of ahy such shates will foun
patt of the incowe of any ltust eslate of which those shates i ght froum
time o lioe foun a pat. Any detetim hation of the Minister for Mining
and Petrolenun of 1the State for the putposes of this Claose 11.13(c) shall
be teached ih the delibetate judgeiment of the Minister for Mining ahd
Petrolenm of the State and all acts of the Ministet fot bining and
Petiolemn of the Slale and the Provingial Gavermuoent in conneclion with
any such detenmination, o any cohsollatien in that vegard, shall be non-
justiciable i the maximmn extent petinitted by 1the Constitotioh of the
State. Mo dispute, question or diffetence of opinien concerning any soch
detelimnatioh ol cohsullatich mmay be tefetred 1o atbittation uhder Claose
32 of this Aglteeinent.
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[d) Mo person resident in Western Province will have or asselt any tight, title,
interest ob entitlement in ol to any shates refetted toin Claose 11.13(c) ot
any dividend o other distli butich oh ot in tespect of any such shales
except if and 1o the extent that, cohsisiently hevellheless with Clause
11.14, any such tight, title, interest ot entillement alises as a esult of any
detetimnation of the Minister for Mining ahd Peltclemn of Lhe Slate undet
Clavse 11.13(c).

11.14The State and any cotpotation teferted 1o in Clanse 11.13(c) may transfer any of
the otdinaty shates tespectively held by it in the capital of the Campanyin
accotdance with the Aticles of Assocation of the Company and any agreement
betweeh shavehol dets, bot not othetwise. Any shaves so transfetred may ohly be
further ttansferted in accoldance with the Allicles of Associatich of the
Cowmpany and any agueeinent belween shareholders, bul not otherwise. No
peiseh olhetthan a petseh to whow shates ave ransfetted ih cownpliance with
this Claose 11.14 may have ahy inletest 1h ahy such shales.”.

7. Bpaclal Support Grant—Lowar Ok Ted|Fly Rivar Davalopmant Trust.

The Pring pal Agreenent, as aioended by Claose 5,15 unended by inseitingihe
fol lowing afler Clause 291

"2 Spaclal Support Grant

291.1 The govertume nl of Westeth Province will fiown time 1o e identify plojects 1o
be fuhded ool of 1he Special Suppolt Grant. Prgjects will be identified oh the
basis 1hat:

[2) approximately 20% of the Special Suppott Grant is 1o be applied in the
vicinily of Tabuobil,

(b} apptoximately +0% of the Special Suppott Grant is 1o be applied in the
atea of the Motth Fly [outside the vicinity of Tababil), and

() apptoximately 0% of the Special Suppolt Grant is 1o be applied in the
atea of the Scoth Fly.

292 Sobject 1o Clanse 290.3, the Company will have the night ahd vespohs bility,
duti hg the life of the Pigjedt, lo implement Lhe plojects tefetted 1o i Clause
2901, Unless the Lower Ok Tedi/Fly Biver Developioent Trost has ceased 1o
exisl, Lthose projects will be iimplemented as pait of the Tiust's progranme.

29].3 The Counpahy will invalve the Provingial Wotks Depattiment of Westerh
Province in the implemnentation of the plajects teferved 1o in Claose 290.1. The
Cowmpany will assist 1thal Deparuoent 1o pot in place an agency ot clher
insttmmentalily which will assoime tesponsibility for implemmenti ng and
maihlaini hg such projects.

29 4+ Meithet the Commpahy hot any of its emmployees, agehts ahd contllaciols shall
have any liability uhder ahy stalule ot cthel law of 1he State for ahy act or
awmissich by il ot thewn in connection with Lthe implementation of any ptaject by
the Lower Ok Tedi/Fly Biver Development Trosti [whetheror not that project
has been identified by the governiment of Westetn Province under Claose 290.1)
ohless thal a6l of cunission alises fiom an intentional failore to perfonn a
manifest duty in veckless distegatd of the consequences, ol alises from wilfal
imiscohduost.”.

a. Amandmants rasulting from changes In sharaholdings
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2.1 With effect ficun the Fitst Effective Datle [as defined in the Aunendioent
Agreement [Second Restaied Shareholders Agresinent) dated 25 Movenber
1993 1h conhectioh wilth the Shateholdels Agreeinent (the "Fitst Amendiment
Agreement™)):

[2) Ancco Cotporalich ceased o have any lighls o obligatiohs as a
"Spehsol” fol the putposes of the Brincipal Agteciment and the Biist
Supplemental Agreement;

[b) Amooo Colpolatich ceased 1o be boonhd as a palty 1o the Foorth
Eopplanenial Agtecment, the Fifih Sopplanental Agreeioent, the Sixth
Supplemental Agreenent and the Seventh Supplemental Agreement;

() Ameco Colpolalich ceased 1o be bound by Clause 5 of the Fist
Supplemental Agreement (a5 uoended); and

[d) Aumece Cotpolalioh was teleased and dischatged fiom al| obligaticns,
liabilities, claiims and demmands atising under o in tespect ofthe Fooith
Sopplanental Agtecment, the Fifih Supplenental Agreeinent, the Sixth
Supplemental Agreement and the Seventh Euppleinental Agreement.

2.2 With effect froun the Second Effective Date (as defined in the Fist Amendinent
Agreement):

[2) Ammoco ceased to have any lights ob obligatiohs as a "Spohsat” fol the
putposes of 1the Pring pal Agreement and 1he Fitst Supplemental
Agreeinent;

[b) Arnooo ceased 1o be bound as a pary o the Fourlh Supplemmental
Agreement, the Fifth Supplenental Agreement, the Siath Supplemental
Agrecinent and the Seventh Suppleinental Agrecment;

[2) Ammoco ceased to be bound by Clause 5 of the Fist Supplemental
Agreeinent [as anended); and

[d) Amoco was teleased and dischalged fiowm al | obligaticns, liaki lities,
claiws and demands alising uhdel ot in bespect of the Foulth
Sopplenental Agteement, the Fifih Supplemental Agreeioent, the Sixth
Supplemental Agreement ahd the Seventh Suppleinental Agreement.

2.3 Claose 5.6 of the Fiist Supplemmental Agleeinent is woended:—
[2) by inseiting 1he following afier "transfel” wheve fitst appeating in
pataglaph (<) thereof:
“lothet than a ttansfer veferted 1o in Clanse 5.60d))"; and
[b) by insetting 1he following hew pataglaph afier paragtaph (c) theteot:
"[d) Fatthe purposes of this Agreement the Seties 4 Cunolative
Redeeinable Preference Cettificates initiall y issved 1o Amoce Ooeah
Tahker Company ahd subsequently transfetred 1o successive ol her
holders shall be deeioed 1o have been initially issoed 1o BHE
Winetals and the cotstandi ngsuch Preference Cetificales shall be

deeined 1o constilule the furhishing of Suppoli by BHP Minetals in
the woount of the Shave Yalve of such Preference Certificates.”.

g4  Withoul limtatich 1o the ensoing plovisions of this Claose &:
[a) DG, DEG and WG will ne longer have any tighis or obligations as
"Epohsots” for the purposes of the Prin pal Agreement and the First
Supplemenal Agreement;
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[b) WMIMC will have ights and obligations as 2 "Spohsal” for 1he potposes of
the Principal Agleeinent and the Eilst Sopplemental Agteeinent;

[c) DG, DEG and MG will he lohget be bound a5 patties 1o the Second
Sopplemental Agteement, the Foulth Supplemental Agteement, the Fifth
Supplemental Agreemnent, the Sixth Supplemental Agteainent and 1he
Seventh Suppleoental Agresiment;

[d) DG, DEG and MG will he lenget be bound by Claose 5 of the Fitst
Supplemental Agreement (a5 wnended); and

[e) DG, DEG and MG are teleased and discharged fiow al | obligaticns,
liabilities, claiims ahd demands alising uhder ot in tespect ofthe Second
Eopplemental Agteement, the Foulth Supplewmental Agteement, the Fifth
Supplemental Agreemnent, the Sixth Supplemental Agtesnent and 1he
Seventh Sopplemental Agleenent.

25 The Princ pal Agteement is awmended by substitoting 1he fall owi hg for Claose
119
"11.% Fol 5o lohg as il helds hol inote than 50% of the issued and cotstanding

oldinaty shaves in the capital of the Campany, the State shall be entitled 1
appoint ohe ditectol of the Counpany fot each whale foulteen and 1wo-
sevenths pet centun of the issued and cutstanding otdi haty shaves of the
Cowmpahy that foln pall of the shateholding of 1the State (ot that ate, under
Clanse 11.13(c), 1o be aggregated with the shaves held by the Statein its
owh hame). Th addition, uhless as a tesolt the honber of di teclols of 1the
Company would exceed the manimmn petimitted nhdel its & ticles of
Associatioh, the Blate shall be entitled 1o a ppaint ohe ditectat of the
Cowmpahy for each whale seven ahd che-seventh pel centuun of the issued
and cutstanding otdinaty shaves of the Coumpany that fotm pail of the
shatehelding of Lthe State (ot that ate, vhder Claose 11.13(c), 1o be
aggregated with the shaves held by the Slate in s own huoe) and that

have not been 1aken into account for the putposes of the immediatel y
precedi hg sehlehce.”.

U is heteby tecotded 1hat, as at the date of this Agreenent, i1 s intended that
BHP Winetals should be entitled 1o appoi nt + ditectols of the Cownpany, the
State shouold be entitled to appaoi nt 2 ditectols of the Counpany ahd MBC should
be entitled 1o appaint 1 ditectol of the Cowmpany.

25 Claose 5.5(a) of the Bt Supplemental Agteeioent is anended:—
[2) by substitoting the followi hg fol the defi nition of "DEG™:

"DEG" mmeans DEG-Dentsche Thvestitichs-uhd Entwick| ohgsgesel lschafl
mwbH [feuoed y DEG—Deutsche Binanzietongsgesel lschafl fuet
Beteligungen in Enlwick|ongslaendern GimbH)Y,

[b) by deleting the fol lowing fiow the defihitioh of "Electing Sponsal™:

"Anooo has given (of is deewned 1o have given) such a notice then Amoco
Colpotatioh shall alse be decioed 1o be an "Electing Spohsal” for
the pulposes of this Agteenent and if",

(=) by insetting 1he following definitich afier the definition of "BMG",

"M C" 1oeans Thioet Mining Cotpotation [fotmetly Metal | Blining

Corpotation).”,
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[d) by deleting the definitioh of "Related Cotpotation”, and by substitoting
the fal lowing therefol:

"Related Colporatich™ has the mean hg gveh 1o "belated corpotation™ in
the Puihcipal Agteament.’,
[£) by deleting the definitioh of "Eponsat”, and by substitoting the following
thetefole:

" Epohsol” moeans ahy of the State, BHP Minetals, BHP and MMC, and
any othet persah which, afier the date opon which Clauses 8.4, 8.5, 8.6,
2.7, 8.2 and 89 of the Restaled Eighth Supplemental Aglesioent become
effective:

[a)  in accordance with the Shaveholders Agreenent, acquoites
oldihaty shates i the capilal of 1he Coawnpany held divectly ot
indivectly by any petsah that at the time of such acquisitich
cohstilules 2 "Spohsol” fol the purposes of this Agteeiment,
and

[B]  entels inlo obligations to be bound by the teuns of the
Shareholders Agreenent.

While both BHP Biherals and BHP shall constitote "Spohsats” fol the
putposes of 1his Agleewoent, any obligaticn ot Hability heteunder of 2
"Spohsot” shall be discharged ot satisfied, as vegards BHP Minetals and
BHP, if discharged ot satisfied by either BHP Minetals ot BHP several ly,
ol by both BHP Binetals and BHP jointly, ahd any obligatioh or habality
hereunder of ahy othel paily shall be dischatged o satisfied, as vegatds
BHP Winetals and BHP, if dischatged ot satishied by such paity in favouot
of:

(i) BHP Winetals sevemmlly;

(1] BHP severally; ot

[fii] BHP Minetals and BHP jointly,

as BHP 1may desighate fiow time 1o lime by notice given 1o 1he other
Spohsols. & paity (incloding, withoot limilation, 1the Campany) shall for
these putposes be deeined 1o have dischatged or satisfied an obligation ot
hability, as vegards BHP Minetals ahd BHP, ifit has dischatged ot
satisfied that obligatich ol liabilityin accotdance with the mest tecent
such hotice of desighation thevelofole so given 1o it by BHP o, if nesoch
natlice has been given, if i1 has dischatged ot satisfied that obligatich or
liakility in favoor of BHP Binetals sevetally ot BHP sevelally ot BHP
Bbli nerals and BHP jointly.”.
27 Claose 5.6 of the Fiisl Supplemental Agleeioent is woended:—

[2) byinsetting ", (€] ot (£]" after "Clavse 5.6(d)" in patagraph () theveof,
and

[b) by insetting the following hew patagraphs after patagraph (d) theveot:
"le] Fot the pulposes of this Agleaiment:

[i)  the Seties A Comulative Bedeeimable Preference Celificales
ihitially 1hdivecily 1ss0ed 1o MG and DG and subsequently
ttansferved 1o othel haldets shall ke deemed 1o have been
initially 1ssoed 1o BHC; and
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[11]  the Seties A Comolative Redeemable Preference Cellificates
initially indivecily issued 1o DEG shall ke deeined 1o have
been ihitially iszued 1o MMC

and the cuistanding such Prefetence Cettificates shall be decined 1o
cohstitute the furhishing of Suppatt by MM C ih the uncont of the Shate
Valoe of such Prefetence Certificates.

[£] Bolthe purposes of this Agleement:

[i1  the Series A Commulative Redeeinable Preference Certificates
initially ditectl y imsued 1o the Statle and subsegquent |y transfetted 1o
BHP shall be deeioed 1o have been initially issued 1o BHP Winetals;
and

[11)  the Series 4 Commulative Eedesinable Preference Certificates

initially indi vect |y issued 1o the State and sobsequently ransferred:

(&) [asio 1,000,000 Sedes A Cummulative Redeeinable Pieference
Ceutificates] 1o BHP, shal| be deeined 1o have been initially
imued 1o BHP Winetals and hot 1o the State, and

[B] [asto4,000,000 Setes 4 Comulative Redeeimable Pieference
Ceuificates] 1o MM, shall be deaioed 1o have been initially
imued 1o WM C and hot 1o the Sale

and the colstandi ng such Prefetence Celtificates shall be decined 1o
constitute the furnishing of Suppat by BHP Minetals and MM in the
vespective unconts of the Shave Yaloes of such Pieference Cetificates.”.

2.8 Claose 5.12(a) of the Bt Supplemental Agteement is woehded:

[2) by deleting “[or, subject 1o Clause 7.7 of the Shareholdets Agreeinent,
EWH 1o the catenl that Seties 4 Comulative Redecima ble Preferehce
Cettificates issued 1o SWH ate held inditectly by the State) ot (ifihe
Seties A Cumolative Redeemable Prefetence Cettificates issoed, divectly
ol inditectl ¥, 1o and held by the Stale shall have been exhapsied) by any
trahsfeves [other than 2 Cotpotale Spensal 1o the exlent thal such
Cotpolate Spohsol has teceived 1he saoe pulsuant 1o Claose & of the
Eharehalders Agteament o this Clanse 5.12) of Seties & Comolative
Redeemmable Preference Cettificates initially issued, ditectl y o i ndivectly,
1o the State™; and

[b) by deleting "[at, ih 1he case of SMH, and subject 1o Clanse 7.7 of 1he
Ehareholdels Aglesment, unlil exhaostion of the Shave Valoe of such
Preference Cetlificates issued to SMH and held indivectly by 1he State)”.

29 Claose 5.13(c) of the sl Supplemental Agreement is unended by substituting
"MMC" for "MG, DG and DEG” therei .

8.10 T is hereby recorded that:
[2) as a1 the date of this Agleement, the Sponsols have ho obligations o
liabilities onder any provision of the "atubeni Caunpletion and Cash
Deficiency Agleanent,;
(b} the Commummitment Petiod referted 1o 1h patagraph (1) of the definiticn,
in Clause 5.5 of the Fitst Suppleinental Agreement, of "Revolving
Facilily" expived pliot 1o the date of this Agrecment,
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9.3

@4

[<) the Comumitiment Petiod tefetted 1o in patagraph (b) of the definition, in
Clanse 5.5 of the Bist Supplemmental Agteement, of "Revalving Facility”,
expited ptiol iz 1he date of this Agreement,

[d) the Facility the subject of the Project B nance Agteement wefetted 1o in
patagtaph (2] ofthe definiticn, in Claose 5.5 of the Fitst Supplermental
Agrecinent, of "Slale Suppotied Loans" was tepaid in full prict 1o the date
of this Agreeioent; and

[e) the Facility the subject of the Credit Agreeinent teferred 1o in patagraph
(<) of the definitien, in Claose 5.5 of the Fii=l Supplemental Aglecioent,
of "Slate Suppotted Loans” was tepaid in full plict 1o the date of this
Agreeiment.

Miscallanacus Amandmants

Claose 2.1 of the Plincipal Agteement, as anended by Classe 4.2, is amended
by substiluting the following fot pataglaph (o] theveot:

"lc) refetence 1o an Adl includes 1the anendinents 1o thal Act for the time
being in folce and also ahy Acl passed ih substitotion fot that Act and any
tegulatiohs fol the lime being in folce theteundet, and vefetence 1o any
plovisioh of ahy Actincludes that provisioh as amended frow tioe {o time
and any plovision substitoled for or otherwise teplacing that provision
froun tiioe 1o tioe; .

The Pring pal Agtesnent is ammended by i nseiting the following provisions afier
Clapse 2.2:

Any veference in this Agreement ot in any agteeioent supplemental 1o this
Agreement 1o a Epohsol [whether of hol by haoe) ihel odes, whete the context
petimits, ahy telated cotpotatioh of that Spohsot.

The tenn of this Agtemment ahd of each agleement supplamental 1o 1his
Agresment shall expi be upoh telmnation of Lhis Agreeinent. Each agieement
supplemmental 1o this Aglesnent shall be read and constived and lake effect fot
all putposes as if the teln provided fob by this Claose 2.4 wete specifically
pltevided fot thetein.

This Agtecoent shall be tead and consitoed subject 1o 1the Constituticn of the
Sate and any televanti Organic Law of 1he State i the intent that any provisien
of this Agreeioent thal is inconsistent with the Constitution of the Slate ot any
such Otgahic Law shall be read dowh sathat it has 1he greatest effect (if any)
possible withoot there being such an ihcohsistency.”.

Claose 12.5 of the Principal Agteament is unended by adding 1he followi ng
senlehce:
"This Clanse 12.5 does hot appl y with respect i compensationh payable under,
ol ahy othet matler tefelted 1o in, Clanse 29, 294 298, 29C, 290, 29E, 29F,
96, 29H o1 291",

Clavse 14+.10 of the Principal Agteament is amended by substitoting the
following for "Hatboals Act™
"Harbonls Board Act”.
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25 Claose 162 of the Principal Agteemment is unended by substiluting the
fol lowing fol "conllaciels fol™:
"contraciers. The Cowmpany, s employees, agenis and contimclers shall have
the tight 1o use all wads referved 12 in this Clanse 16.2 [incloding, without
himitation, the Kiohga-Tabobil Boad) and all teads in the Mining Atea fot™.

2.6  The Pring pal Agteement is ainended by i nselting the following provision after
Clavse 16.5:

"16.6Withoot limitatich 1o ahythi hg elsew hele contained in this Agleement, the
Cownpahy ahd ils employees, agenls and cohtractols ave hol obhged 1o mnake any
payment in tespect of ahy use of any toad teferted 1o 1h Claose 16.2 [including,
withouot liimtation, the Kiohga-Tabobil Road) except as specificall y tequited by
the Inflastiuctote Agteanent dated 30 Movembet 1981 between Matth Fly
Highway Development Commpany Py Lismied and the Company (a5 aioended
and vestated froun time to time).".

9.7  Claose 23.1 of the Piincipal Agreament is unended by substilutling the
following for the definitioh of "Tax Yeal” thetein:
"Tax Yeal" imeahs:
[2) cach successve peticd of twelve inanths that ehds on 31 Deconbet, the
last such pelied bengihe peticd that ended oh 31 December 1993,
[b) the petied of five mmanths that ended oh 31 Bay 1994, and
[) each successive peticd of twelve imonths that ends on 31 Bay, the fitst
such peticd being the peried thal ended on 31 Blay 1995,
being, in each such case, 2 yeat of incowne for the Campany;”.
98 Claose 23.12 of the Piincipal Agieaoent is anended by substitoling "tead and
cohstied as if" for "ead and constioed as 1"

9% The Princ pal Agtesment [as anended by Clause 5.5 of this Aglenioent) is
amended by inseiting the following provisions at the end of Clanse 23:

*23.19 Any payioenlimade by the Company undet the Inflastiociote
Agreciment dated 30 MNovewnber 1981 bet ween Moith Fly Highway
Cevelopment Company Ply Lirmled and the Counpany (as anended and
restated fioum e 1o tioe) (and whel het inade before, on ot aftet the date
upeh which Claose 9 of the Restated Eighth Suppleinental Agreciment
becomes effective] is ah allowable deduction fot the putposes of the
Incaune Tax Act 1959 in vespect of the tax year of the Caunpany in which
15 made.

23.20 Each loss ol colgeihg ihcotted by the Campany ih arih cohhectich
with, ol that 15 clherwise incidental 1o:

[a) any of the proceedi hgs the subject of ploceedings Mo 5782, No
5280, Mo 5851 and Wo 62852 of 1994 in the Supteme Coull of
Yiclolia, Avsitalia,

[B)  the proceedings the subject of Wil of Smonehs Ne. 709 of 1994 in
the Matichal Coull of Justice al Waigani;

=)  any of the proceedi ngs the subjedt of, ot the subject of any of the
wlits tefeted 1o in, Oliginating Smmioohs e 450 of 1994 in the
Matichal Coull of ustice al Waigani,
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(d)

e}

(g)

(h]

any of the ploceedings Lthe subject of Wil of Smmnehs Ne 305 of
1995 in the Watichal Coonld of Justice a1 Waigahi,

any proceedings challenging Lhe legalily, validily or enfolceability,
in whele ot in pai, ofthis Agreeioent ol any agteenent that valies
ol wnehds ot is supplanental 1o this Agreement ot any stalule ot
cther law thatl relates 1o 1his Agreemnent ot ahy such agreaiment;
[withoul hioilatich 1o patagraphs [a), (b, (<), [d) and [e]) any
Cownpensatich Plroceedings:

ahy ptoceedings refetted 1o ih any che ot mmote of patagtaphs (1),
(&), (), [d), [e) and [f) of the definiticn, in the Mining [Ok Tedi
Restated Eighth Sopplewental Agreement Act 1995, of
"Commpensatich Proceedings"; ot

any proceedings associated with or ancillaty 1o any plocesdings
tefetted 1o ih Claose 23.20 (a), (b1, (], (d), [e], (f) or (g],

including [withoot Hmitation) ahy dainages, cownpensaticon ot othet folim
of inehetary o hoh-menetaty velief, is an allowable dedocticon for the
putposes of the Thoowe Tax Act 1959 ih tespect of the tax yeat of the
Cowmpany ih which it 1s ihcorted.

2321 MNe stunpd
be payable 1

uties ol clhel laxes, chatges ol othel levies shall be apphcable 1o, ot
h vespect of, ahy ttansfer of ahy shaves in the capital of the

Cawnpany in the coulse of a1 distti butich of the assets of Stat Moontains Holding
Coumpany Ply Liimied 1o ahy of i1s sharehaldels open its winding-op.”.

210 Clause 24 of the Pincipal Agieenent is unended:
[2) by substitoting the following fot "The Company shall pay teyally al the
tale of ane and ohe quatier pet cent [1W4%)":

"Subject te Clause 24.3,1he Companyshal| pay toyally at the late of 1wo

pet cent [2%)"; and

[b) by inseting 1he following provision after Clanse 24.2:

*24.3 The Company shall be entitled 1o a coedit, against the incowe tax

LESS

Hihe

payablein vespect of any Tax Year, for an anoum (a "Tax Credit™)

equal lox

[2) the aggregate uncont of royally paid ot estimated in good
faith by the Coumpany 1o be payable duting that Tax Yeat
phdel Clanse 24.2;

[B]  1ihe aggregate uncont of toyally thal would have been paid ot
that the Cowmpany eslimates in good faith woold have been
payable dotihgihal Tax Yeal had such rovally beeh payable at
the rate of ohe and ane qualtet pet cent (148 instead of two
pet cent [25).

Tax Credit in respect of any Tax Yeal exceeds the i noowoe 1ax

payable by the Cawnpany in tespect of that Tax Yeat, the exces shall be
cattied fotward and shall be added 1o, and shall fotm pait of, the Taz
Curedit in respect of each ensuing Tax Year, until fully utilized."
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2.11 The Princ pal Agteament is aimended by i hselling the following provision after
Clavse 25.5:

"259.6Withoul limtatioh to Clavse 8 of the Fitst Supplewnental Agrecment and for
avoidance of doubl, 1l is heteby recolded that, 1o 1he marimon exient
penmssible, this Clause 25 applies 1o rales, lanes, vents, chatges, dues, duties,
1atiffs, levies and legislation of any prowince ot othet entity ot aothatity as well
1510 those of the Slate itself. .

2.12 Clanse 28 of the Pincipal Agreenent is anended:
[2) by substituting the followi ng fot "the Company ahd Dancs ate heteby
decined 1o be egistered” 1h Claose 28.1;

“the Company, Dunce and The Broken Hill Preptictary Company
Lummted ave each hereby deeined 1o have been registered at all imatetial
fumes ",

[B) by substituting 1he followi ng fot "incidental thetela and contemplated by
ol tequited 1o carty oot” in Clavse 28.1:

“incidental therelos ot conhected 1herewilh ot conteioplated by ot inlended
fol the putpose of cattyingoul”; and
by insetting 1he following plovision after Clanse 28.2:

=
"28.3 Moetwithstanding anyhing explessly ot by Lioplicatich 1o the
conlraty contained in the Investment Proinotion Act 1992 and withowt
limitation to Clamse 2.1(c]):
[a) the Cownpany;
[b) Star Mountains Helding Company Ply Lumied; and
[c) The Broken Hill Proptictaty Cownpahy Limied

shall each be deemed a1 a1l times 1o have been glanted a ceitificate ohder
Paut TV of that Act petimiiti ng thew tespectively 1o cally oh business in all
aclivilies ih Papua Mew Guinea ih which, as a1 the date of the Restated

Eighth Supplemental Agreeinent, they calty oh busihess 1h cohheclich
with the Puigject. Fol avoidance of doubl il is heteby tecotded thal Seclicn
32 of the Thvestment Prommation Act 1992 does not apply 1o 1he Company
ol Mal Woontai hs Holding Coumpany Pty Limited. ™.
©.13 Clanse 38.2(a) (i) of the Pringi pal Agreeinent is aioended by deleting the
following:—

"and each cther Patly hevete that has elected 1o palicipale in such arbiltation

withih the peticd of 30 days afiet the end of the 15-day peticd vefetted 1o in

the piecedi hg sehiehce”.

214 Clanse 40 ofthe Phincipal Agleemment is anended by inselti ng the following
ptovisioh afler Claose 404
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"40.5 Metwithstanding that 1the Cownpa ny might het have execoled a ool gage ol

215

216

217

.14

219

chalge in 1he ptescli bed foin potsuant 1o Pail WIL of the Land Registiation Act
Chaptet 191 of the Revised Laws of the Stale, and netwithstanding that an
insttoment of motigage o chatge mmight net have been vegisteled in tespect of
ahy land ot estate ot intetest ih land of which the Company fioun tioe 1o time is
tegistered a5 Lthe proplietot uhdet thal Act, the Genetal Deed of Chatge dated 11
Febroary 1982 bel ween the Cownpany and Citicotp Australia Liimied, and each
Suppleiental Deed within the ioeaning of that Genetal Deed of Chatge, confer
a good secolily 1h acooidahce with thel tespective telims oh 1the pelsohs entitled
1 the benefit theveof and that land, estate ot inteles is liable 25 2 secutily and
ehcumbeted accordingly.”.

Claose 46.2 of the Principal Agteainent is anended by substitoling the
following for "Dampiet Bining Cowmpany Lirmited, 140 Wi lliun Street,
blel bourne, VICTORLA. 3000 AUSTRALLA ™

"The Broken Hill Proplictaty Company Linited

S00 Boultke Street

blelboolhe, Victolia

Auositaha

Atth: Groop Genetal Mahaget Bhance, BHP Minetals".

Clanse 5.3(b) of the Fitst Supplemental Agteeinent is anended:
[2) by substitoting "the end of 2 financial yeat” for "31 Decembet in any
yeat” in the definitich of "Kina Balahce Sheet”; and
[b) by substituting " Cowmumissicher of Taxatioh” for "Chief Collectot of
Tanes" ih subpatagtaph (i) of the definiticn of "Shareholders Funds”.

Claose 5.5(a) of the B 15l Sapplemmental Agleeioent is anended by deleting the
definitiohs of "Shatehelding Petcentage” and "Treasotet”.

Claose 5.5 of the Fiist Supplemental Agleemment is unehded by insetling the
fol lowing ptovision aflet Claose 3.5(c):

[d)Where, in this Clanse 3, calcolatichs ol detetim hatichs abe 1o be made, ol
other actioh is 1o be laken, by vefetencetoa "yeat” or 2 “calendat yeat”,
those calonlaticns or detenim naticns may instead be made, and 1hat action
imay ihstead be taken, if the Company chooses, by veference 1o a financial
yeat of the Company.”.

The Fitst Supplemental Agteement is anended by substitnling the fol lowing for
Clanse 5.20(a):

“la)  Anyhotlice tequited or petimited uhdet this Clavse 5 shall be in
wiiting, shall be daled the day upen which it is dispatched and shall be
given by:

(11 letter delivered by peiscnal delivery,

i) telen confinoed by lettet (bt failute so o confinm by letler shall not
in any way affect the effectiveness of the notice so given by telex),
delivered by petscnal delivery of by prepaid imail (aitoail if the
county of addiess is hot the coontry of dispatch); o

i) facsimile
in any case addiessed as follows:
if to 1he State:
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The Secretary

Crepattinent of Einance and Blanning
PO Beox 710

Waigam , Papua Mew Guinea

Telex: NEZ2214

[Answerback: FINAMNCE)

Facsimile Mo [675) 328 8495

if to BHP ot BHP Winetals:

The Broken Hill Proprielary Commpany Liimied
800 Boutke Stiest
Mlelbourne, Viclolia
Aunstraha
Atin: Group Genetal Manager Binance,
BHP hMinelals
Telex: A4 3008
[Answerback: BHP)
Facsimile Ta: (&1)[3) %000 3256
if 1o WIC:

Lhioel Blining Cotporaticn

Suite 3400, Aetha Towel
Torohte Dowminich Centlie

79 Wellinglon Streel West
Tolohtio

Ontarie MSK 14l

Canada

Atn: President

Facsumile Ta: (1) [416) 368 1492

if 1z the Cowmpany:

Dakon Ecad
Tabuobil

Woesterh Province
Papua Mew Guinea
[1maili ng address:
POBox 1

Tabokil

Western Province
Papua Wew Guinea)

Atin: Mahaging Divector
Telex: &0103

[Answeltback: OKTABLUL)
Facsumile Ma: (675) 589 312"

220 Clause 5.20(c) of the Fiist Supplemental Agteeinent is uoehded by insetting the
fol lowing sentenoe at the end:
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"Any nalice heteunder given by facsmile shall be deeined 1o have been given
when the facsium le has beeh sent ahd the sehdel has teceived a i hamissich
confinoatich tepoll showing the velevant hombet of pages, the cottect
destinatich facsimmile howber and the vesolt of the ttansacticn as "OK" (o, if
the sendel’s facsiim le machi he is hot equipped 1o issue such a ltahsnissich
confiimatich tepatld, 1he tecipient ack howledges thal the nolice has been
received).”.

221 Claose 7.2[b) of the Fitst Supplanental Agrecnent is unended by substituting

10

1"

1z

the followi ng fol ficun the Cawnpany to the Binister for Minetals and Energy of
1he State”:
“froum the B histet for Binetals ahd Enetgy of the State 1o 1he Genetal
Wanaget: of the Campany”.

Elghth Suppleamental Agreemeant

The Eighth Supplemental Agteenent, beinglhe agiecioent dated as of the Hh
day of August 1995 headed "Eighth Supplemental Agteciment” belween the
Sate, The Broken Hill Pioprielaty Campany Limted, BHP B hetals Holdings
Proprictary Lunited, Thaoel Binihg Corpotation and the Cowmpany, 1s heteby
tetm hated. This Agreenent teplaces that Agtesnent.

Enuramant

This Agreeroeni, and the Prhapal Agreement ahd 1he Fist Supplemental
Agreement as tespectively hetelofore unended and as fulthet wnended by this
Agtemment, shall enute forthe benefil of the paities hetelo and thetete and theit
tespeclive petimiiied assighees and this Agreeioent shall alse enure for the
benefit of Ainoce Cotpotation, Aunoce, WG, DG and DEG. Meither this
Agrecment, hot the Pring pal Agreeiment [as so wnehded), hot the Bist
Supplemental Agteement [as so unended], is 1 rended 1o, hot shall i1, enove for
the benefil of ahy paityio ot beneficiaty of any Facility, Suppoll Agleement ot
Substitute Instimment, o any othel agtesment, 1hsttoment ok uhdeaking fob the
timme being velated 1o any Loan, ot any ttahsferee [other than a patly herelo) of a
Seties A& Cnolative Redesimable Preference Cetificate.

GConsolldation

If:
[a) the Principal Agreeinent and al| wnending aglesinents, o
[B) the Filst Suppleinental Agreement and all anehdi hg aglesiments,

[whether imade befote ob afler this Aglesment) ate cohsclidated by 1he Stateinlo
ohe agleninent, and each of the Caumpany and the othel patties thetels (o theit
tespeclive assighees) hotifies the Stale that it is satisfied 1hatl the consclidation is
accutale [hotwithstahding ahy tehumbeting of the provisions of the wending
agleemehls hecessaly 1o effect such a consalidation), theh the State inay cavse
natice of such cohsaidation 1o be published in the Gazelle, and thetenpoh such
cohselidation shall have 1he sune folce and effect as the eguivalent plovisichs
of the Plinci pal Aglesment and all aendi hg agreements ol [as applicable) as
the equivalent povisions of the Fist Supplemental Agreement and all

armehdi hg agheamenis.

1% Gountarparts
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This Agleeioenl may be execoled in ahy homber of countetpatis, each of which
when so execuled shall be deemed 1o be ah ohiginal, and soch connletpalls shall
together cohstilule ohe aglecmenl.

Appandlx 1

[MOTE: THE FOLLOWING L= OMLY AN OUTLIME OF THE MATTERS
REFEREED TO.]

1. T he followi hg attahgements teplace ahy cultent light 1o make claims in
cohhectioh with envitohimental effects of Ok Tedi Mining Liimieds opetatichs.

2 Residents of the Affected Avea will have & 1oonths afler this Act corunences
ih which o elect that they wanl cammpensatioh detetim hed by agreeiment with
the Caumpahy ot, faili ng agteement, by 2 Warden undel the plocedutes of Palt
Wilof the Mining Act 1992, An appeal cah be made fioim 2 Warden's
detetiminaticn 1o the Matichal Couolt.

3. Al vesidents of the Affecled Avea whe do notl elect as teferved 1o 1h patagtaph
2 abowve will instead be entilled 1o paitici pate in arta ngements under which the
Cawnpany 1must pay genelal counpensation each yeal oh the basis of a fized
amsunt pet lehhe of obe mined ol waste cxcavated. Genelal compensation will
be distiibutied ih accotdahce with attahgemenis 1o be ageed with the Blimster
fot Mining and Peliclenn.

+. All residents of the Affected Avea, whethel they ate seeking commpensatich ih
accoltdance with patagraph 2 above, ol patticipate in 1he geheta| counpehsatich
attangements ih accotdance with patagtaph 3 above, may claim specific
campensalioh fol pailicolal ypes of dunage ob loss [such as daoage 1o ol loss
of imploveinents and livestock].

5 If ioeve than 13,000 people elect as vefetved 1o in pataglaph 2 above, 1he
Cawnpany 1may tequite all tesidents of the Affected Avea 1o proceed in 1hat way.

. Coumpensatich teceived onder 1he procedutes cullined in paagraph 2 above, ot
in proceedings Nos 5782, 68561 and 6862 of 1994 in the Supreine Conlt of
Victoba, up to ah aggregate of K20,000.000 (adjosted for CPL chahges], will be
hetled off against the Company's obligatioh 1o pay genetal cowmpensatioh as
teferted 4o 10 pataglaph 3 above.

1. Pecple who elect as vefetted 1o ih patagtaph 2 abowve ave not entitled 1o claim
compensalicn ih accoldance with patagtaph 2 fol dunage o loss suffered after
this Act coimimences, and inust tequesl a Wardens delenmnation within 12
mehths afier this Acl coumoences (ot hat at all). They way hevelthel ess claim
specific cownpensation for paiticolar dunage ot loss of the kind vefetted tain
patagtaph 4+ above, even if1hat damage ol loss is 1 houtted after this Act

CoLTUDE hoes .
g These attahgements will be beviewed a1 5 yeatly intetvals. The fitst teview
will be1n 2001,
Appandlx 2
SCHEDULE v

[MOTE: THLS SCHEDULE IS ILLUSTRATIVE ONLY AND DOES NOT SPECIEY
ACTUAL PAYMENT OBLIGATIONS ]

1. Assoume that:
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1) the lohnages of imine waste excavated in each of the Relevant Petiads [or
calendar years) sel ool in Colmon 1 ave as set fouth in Coluon 2

2] the lohnages of ole imned in each of those Belevant Peliods ate as sel foth in
Calumn 3,

[3) the smnof E.0.B. Revenoe and Mel Simeller Retuths in tespect of each of

those Belevant Peticds is as sel fouh in Colwmon 45 and

[+ the CPLas al 30 Juhe 1994 15 2598 and the CPLas al 30 Juhe ih each of those
Relevant Petiods is as set forth in Colmon 5 [assuming fou these porposes only
that the CPLinciease ih each yeatis a flat 5%

Relevant
Period

1995
1996
1997
1993
1999

Waste Ore

ikt) (kt)

35,215 30,019
35,392 29113
36,500 29200
36,500 29200
36,500 29200

F.O.B. Revenne
and NSR
(Eina ")

684,272
566, 164
547,113
531792
501418

CPILas at
) Jmne

728
2864
300.8
3158
3316

2 Ufollowsthat the Specified Ammoonts and the tonhages ahd ancunis detelimned
uhdel the valicos plovisiohs of Clanse 2982 ate as follows in tespedt of each of
the followi hg Dne Dates:

31 March 19%96:

Specified Amcont:

Clanse 298 .2[a):

Clanse 298 2[b)[1):
Clanse 298.2(b) (1 )[4):
Clanse 298. 2B )[BI1):
Clanse 298. 2B )[B12):
31 March 1997:

Epecified Amcant:

Clavse 298 .2(a):

Clavse 298 . 2(b)[):
Clanse 298 . 2(b) (11 ][ A]:

Claose 298.2 [b)[i )(BI1):
Claose 298.2 [b)[ii )(BI2):

31 March 1994:

Specified Amcont:

Clanse 298 .2[a):

Clanse 298 2[b)[1):
Clanse 298 .2(b) (1 )[A):
Clanse 298. 2B )[BI1):
Clanse 298. 2B )[B12):

31 March 199%:
Epecified Amcant:

KOOag422

6,234,000 tonhes

Ko, 000,000
K9535,208
K4,531,245
K4,200,000

KO.C7 1843

5,505 000 tohnes

K4.531,815
K7.926.297
K4,706,061
K4.758 432

KOOT5435

&5 700,000 lohhes

K758 132
K7,559.577
K4956077
K4,996 360

KOOy
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Clanse 298 .2[a): 65,700,000 1ohhes
Clanse 298.2[b[1): KA 9496, 360
Clanse 298.2(b) (1 )[A): K7 A5 087
Clanse 298. 2B )[BI1): K5,203 841
Clanse 298. 2B )[B12): K5,246,178

31 March 2000

Specified Amount: KOOE3167
Clavse 298 .2(a): 65,700,000 1ohhes
Clanse 298.2[b1[): K5, 246,178
Clanse 298.2(b) (11 )[A): K7.019.857
Clanse 298.2[B1 5 )[BI(1): K5 A6 005
Clanse 298. 2B )[BI(2): K5.508 425

3 U fol lows 1hal the ancunis detetimned onder Claoses 298 2(b)(i), (BI[Hi1I[A) and
[BI1)(B] ave as fol lows i h respect of each of the following Due Dales [whete
Clause 298.2(b)[i1)(B) is the gieater of Clauses 298 . 2(b)(H B[ 1) and [2)):

31 March 1996:

Clavse 298 . 2(b)[1): KA ,000,000
Clavse 298 . 2(b)[1)[4A); K95635.808
Clavse 298 .2(b)[1)(B): K4+531,845
31 March 1997

Clavse 298 . 2(B)[): K1,531,845
Clavse 298 2(b) (1) [A);,  K7.926.297
Clavse 298 .2(b)[1)(B): K4,758 438
31 Warch 1994:

Clavse 298 . 2(B)[1): K4,758 438
Clavse 298 2(b)[1)[4A). K7659577
Clavse 298 2(B)[1)(B): K499, 360
31 Wlarch 1995

Clavse 298 . 2(B)[1): K4.996, 360
Clavse 298 2(b) 1 )(4A): K7 5087
Clavse 298 .2(b)[1)(B): K5,245,178
31 Wlarch 2000:

Clavse 298 . 2(B)[): K5,2456,178
Clavse 298 2(b) (1 )[4A):  K7,019.857
Clavse 298 2(b)[1)(B): K5,508 486

+. 1 fol lows that the amount of compensatioh payable in tespect of each such Doe
Date [beingihe gleater of Claoses 298.2(bj(i) and (i) where Clause
298 2(b)(i1) is the lessel of Claoses 298 2(b)(ii)4) and [B) is a5 follows:

31 Batch 19%%6: K4,531,845
31 Bawch 1997 K4,758 138
31 Barch 1994: K4.996, 360
31 Bawch 1994 K5,246,178
31 Barch 2000: K5,508 126
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N WITHNESE WHEREOE the palties hebelo have execoled this Aglesment the ... day
of Movember 1993

SIGMED for and on behalf of THE
INDEPEMDEMT STATE OF PAPUA NEW
CUINEA by SIR WIWA KORDOWI,
OCKMEG, K3, Governol-Gehelal,

acting with and in accordance

wilh the advice of the Matichal

Executive Council,in the

presence of:

]
]
]
|
]
]
]
]

EIGNED for ahd oh behalf of THE 1
BROKEM HILL PR OPRIETARY COMPANY 1
LIMITED by its doly autholized

sighalaly ih the plesence of: ]

EIGMED for ahd on behalf of BHP
MINERALS HOLDIMGSE PEOPRIETARY
LIMITED by its doly autholized

sighalaly ih the plesence of:

SIGMELD for and oh behalf of 1
MNWET WINTMG CORPORATION by its 1
duly amhatized sighalaty in the presence of: )

SIGMELD for and on behalf of OK 1
TELL MINING LIMITED by its duly
amthotized sighatoty in the presence of:
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Office of Legislative Counsel, PNG
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