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EXECUTHON VERSION

State Transter Deed

Independent State of Papua New Guinea
NPCP Investments Limited

NFCP Holdings Limited
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4, Transfer of Bridye Loan-chares
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State Transfer Deed

Dated i \—\}- UQ”C": W(;}mh “...-':irf? {‘:\{.

Paries
1 ndependent Siate of Papua New Guinea {State).
2 NPCF lrvestments Limited (1-104026), incorporated in Papua New Guinea, of Level 7,

Deloifte Tower, Douglas Strewt, Port Moreshy, National Capital District, Papua Now Guines
{NPGP Investmeants).

3. NPCP Holdings Limited (1-100145), incorporated it Papua New Guines, of Level 7,
Deloftte Towar, Duugias Street, Hort Moresby, National Capital Risiricd, Papua New Guines
(NFCP Hu[ﬁmg%}

Background
A Pursyant fo Mational Execuiive: Council decision 264/2014 (NEC Declsion), the National
Executive Council, inter afia! “

{m) noted the importancs of the consolidation of the State's.ewnership interests in
petrolatm ahd mining assets;

{b} approved Lhe establishrnant of NPCP Holdings as & wholly-owned wltimate
subsidiary of IPEC; and :

{c) directad that all. petroleum assels of the State be consolidated inte NPGP Holdings
and that National Petroleumn Company of PRG {Kroton) Limited and NPCP '
Holdings be authorised and directed to undertake all legal, financial and corporale
activitios necessary to implement this direction,

B NPCP Investments 1s a wholly owned subsidiary of NPGP Holdings.
. The parties enter into this deed to;

{a) give effect (o the NEG Decision; and

{h) record the terms aned conditions dpon which (he State will-suppor.the Transaction.
D. The State is the registered holder and beneficial ovwner of the Bric.igf;g—: oo Shares.
£ The State has agreed o gall, and NPCP Investments hig agread to purchase, the Bridoe

l.oan Shares on the terms and conditions set out in this deed.

1. Dafinitions and interprétation

L

14 Definitions

Btate Trannfer Dosd | ANAGTTETS  AFD DHM 1
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i addition to the terms dufingd within.gaoses, inthis deed unluss tho contoxt cthorwise
requires

$ means the lawial curency of the Cominonwealth of Australia,

Business Day:maans a day other than o Saturday, Sunday or a public hcnlnday in Port.
Moresby.

Bridge Loan meahs this $535 mifition bridge foan made by UBS fo the State, seourity for
which Tncluded the Bridye Loun Shares,

Rridge [oan Shares means 12,377,994 ordinary shiares in OSH held by the Slate,

Gilaim includes all existing or polential actions, causes of action, suite, Habifittes, rights,
claims, expénses, losses, paymenis, proseedings and demands: of any nature.

-(“n“dr Loar imeans the §$1,011, 150,405 eollbr loan masde by UBS {o thi Stale, secured by
ihe ‘,..‘.-l')”Fll" L.oan intefest.

Coifai Loan Interest means-the State’s rights in 137,072,250 of the OSH sharea
fransfhrred o HRS as enllatéeral forthe Colla¥ Lo,

Collar Loan Shares means 137,012,250 ordinary shares in O5H transferred by the Stafe
16,085 under trre Ciillar Loan Credit S:uppori!\nnex -

Completion means the completion of the sate and puichass of the Bridge Loan Shares
e timnilated by this desd. s

Completion Date means the Effective Date (as defined'in tha Glohal Novation and’
Amendment Deed):

Ensumbrancs medns any mortgage. charge, pledge, lien, hypothecation or ather
anclmbrane.

Execution Date means the dafe of execution of this deed.

Global Novation and Amendment Deed means the global navation and amendment
dead dated on or abont the date-of this decument between the, Slate, NPCP Investmaents,
Naticnal Petroleum Company of PNG (Kroton) Limited, UB'S AG, Australia Branch, UBS
Mominaes Pty Limfied and UBS Sequrities Auystralia Limitad,

GST means;

(8)  -any yoods and services tax payahle-pursuant to the Goods drid Services Tax Agt
2005 {Fapua Now Gmnqa} ard

by any qoods-and services tax applying In a similar way (including any additional tax,
penalty tax, fine, iterest or other chdrgo wnder a law for such a tFE){I)

IPBC means the Independent Public Business Garporalion sstablished under the IPRC.
Ak,

IPBG: Act meatis It ndependant Public Businass Corporation of Papua New Guinea Act
2002. :

K er Kina meafis the lawful curreficy of Papia New Guingh,

New Equity Derlvative Finaneing Agreement hias the meaning givan in the Globial
Novation and Amendment Dead,

State Trapsfor Dosd | 204522574 AFD DHM
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New Collar Security has the meaning givon in lhe Global Novation and Amerdmént
Lced.

MNovation Docurnents has the meaniny given in the Global Novation aid Amendment
Deed,

CHl and Gas Act means the OF anif Gag Acf 7998,
OSH means Ol Search Limited (1‘--'| 20).

O%H Shares means 149,390,244 ordinary shares i O35H,

F‘ri'm::ipal' Documents has the mearning givén i the Global Novation and Armendment

Drzend,

Transaclion means the novation by the Siate to NPGP Invesiments of its dghts and

obligaticns in relation 1o the §1.239 Liliion financing package-made available by UBS to the

Staté in connection with 1he Stale's acquisition of the OBH Shares and comprising:

(#) e iglease by UBS Naminees of any Encumbrance granted by the State over tho
Bridge Loan Shares in favolr of UBE Nominees in connectian with ha Bridye

Foan:

{v) the transfer of Ihe Hridge Laan Shores fram the State to NPCP Investments
contermplated by this deed:

{c) the novation of the Biate's rights and obligations under the Bridge L our and the
Callar Lawarn, '

(d) the subseyuent repayment in full by MPCP Investments of the Bridge Loan; and.

() entry by NPGP Invastments info o new callar loan with UBS in respedt of the
Pridyge Loat Shares,

Transaction Documents means:

(a) this documeant;

{h) the Global Nevation and Amondment Desd;

(c) the Principal Documents;

(d} the Novation Dosuments;

(&) the Now Equily Derivative Financing Agreéement: and

{fy i Neiw Collar Seicurity.

UBS means LUBS AG, Aastralia Branch,

HES Nomimess means UBS Nomirioss Py Lig ACN D01 460 627,
1.2 wterprotation

I this document unless the context otherwise requires:

{2) clause and subclause headings are for referanca purposes only;
{t ihe singularincludes the plural and vice versa;

Binte Transfer Dead | 204522574 AFD DR
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(c) words denating any gender clude all genders;
{ch) reference to a person neludes any other antily recognised by law and vice vefsa;

(e2) whers a word of phrasa is defined its other grammatical forms have a
" eotresponding meaning;

(i) any reference to a party to this document includes its successots and permmilled
asgigns;,
(o) any reference to-any agreeiment. tlead or document Includes that sgreement, deed

or document as amended al any tme;

(h) ther use of the ward insludes or including s ot to be taken as limiting the
meaaning of the words precading it;

(i} lhe expressian at any time includes referfence (o past, presant znd future ime and
the performance of any action from time to tima;

(i) an agreement, representation or warranty ori the: part of W or more persans binds
them jointly and severally;

(k) an pgreement. representalion or warranty on the part of o OF mote persons is for
the benefit of them jointly and severally;

() when a thing is required (o be done or money yequired to be-paid under this
document on a dety which is nota Business Day, the thing will be done and the
monsy paid on the immadiately freceding Business Day; and.

{(m) reference fo & statute ngludes ol regulations and amendments to that stalute anc

any statite passed in substitution for that statule or incorporating any of its
brovisions to the extent that they are ingorporated.

Role of NPCP Holdings

Z.1

2.2

#tajority State-Ownad Enterprise

WPCP Holdings and NPCP Inyeshinents are, at thie firie of enferihgj into the Transaction, ‘
Majorily State-Owned Eolerptises within the meaning of, and for the purposas of, the IPRC
Act.

Status
N(,JLWI\H'}:E'tEJHC“ﬂQ 'thp Idenlity of E{n)/if)aﬂ.gf swhihg sharss i NPCP Holdings from time to
time, and notwithetanding the provisions of any other Act or the applization of any other

Taws

() NPGF | ioldings shalf not be taken fo be, er characterised as baing, the State, an
agent of the State or an instrumantality of the State;

{b) NPCE Haldipgs shali not be entiled to daim the beneflt of soverelgn imminity in
relslion o its actiong orassels, ‘

(6 the ofl and gas assets of NPCH Holdings are not public:assels for any purpase;
and

() unjess othorwise agreegi‘ by'Iha Slale, NPCP Holdings shall not be entitted to
o render the State fiable for iy debts, tabHitics or obligations.

Seata Transfer Ueed | 204622574 AFD.DHM 4
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3. Taxation
3.1 Taxation and duties
The Slate indemnifies NPCP Holdings and NPCP Investmeants from and against, and mist
pay esch of NPCP Holdings atid NPOP nvestmenia on demand the amolnt of, any stamp
duty under any statue of Papua MNew Guinga chardget (o, payable by or imposed-on NPCP

Holdings or NFCF Investments (including as a result of an indemnily given by NPCD?

Holdings or- NPGR investments) under diy Trinsaction Tocument or in conneaction with the

Transaction Docuiments and the ttansactions contermplaled by thom,

4. Transfer of Bridge Loan Shares
4% Transfer

The State, as legal and beneficiat owner, agraes to transfer to NPCP Investinents (or a

nominated subsidiary), and NPCP Investments agrees (of will procure that a nominated

subsidiary agrees) o accepl from the State, the Bridge Loan Shares on the terms sel out in
this deed:

(a1 free from Enclimlbrances;

(1) wilh sl rights, including dividenid arid voting rights, qttached ov acored anor mlar
GCompletion; and

{c] with sffect from Completion.

4%  Completion

(a) Complation shall take place on the Complation Date in accordance with, and
subject to the conditlons set out in, the-Movation Docurmeants,

{5} At or before Completion, the State must deliver to NPGP [nvestments a-duty
executed transfer of the Rridye Loao Shares in favour of NPCP Investments {or its
nomined) in registrable form, together with the relevant otlginal share certificates {if *
any).

{c) NPGP tnvestments must ensure that regisfration of the Transter of the Bridge Loan
Shares fakes place as soon as possible after Completion and must procurcs tist al
retevant forms.or written nofices {as applicable) are lodged pUrsiant to the
Securitios Act 1997,

3. VWarranties and indemnity
54 State Warrantios

Sl Tiansfer Deed | 20A0R257.4  AFD DM

The Stuje watrants that:
{a} with respect io the Bridge Loan Sharas:
() the-State is the registered legal and bengficial owner and has the full right,
powsr and authority to sell, franafer, agsign and deliver o NPCP

invostmenls the Bridge Loan Shares; and

{iy there is, ar will be on Completion, nio aption, rig]ﬁt io acquire or
Encumbrance over or affecting the Bridge Loan Shares or any of them; and

e



Date: 23/12/14 05:13:54 PM From: gadens 14 of 89

852

(b} afl nasessary consens, authorizations and approvaly {inluding statutary
authiorigations and patltamentary dpprovi) for the execution, delivery and
performance by the State of its obfigations under this deed have baan oblained ar
will be dbtaingd befare Completian of the Transaction.

NPCE trivestments Warranties

NPCR investrments warrants thae all nécessary.consents, autherisations and: approvals for
the exechiion, delivery and parfarmance by NPOP Investimetts of its obligations under this
deed ave been obtainad or will be obisined before Completion ofthe Transaction. |he
Btate acknowledges that it has provided all necessary cornisents, avthorisations and
approvals on the part of the State for the executing, defivery ahd performance by NPCR
lvestments of its abligattons under this deed,

Sovereign immunity

The State Uncondilionally and rrevocably.
{a) waives any clakm to sovereign or other Immunily in respect of:
{ arbifration proceedings;

{ii} proceadings (o recognise, enforce or execute any such award including,
withaut mitation, Immunity from geirvice of proeass anid from the
jurlsdiction of any courty andg

(iii) it and its property of Tevenue relating to the enforcement snd exacution of
any award rendered by the Tribunal or subsequient judgment registered i
the Mational Court fo entfores the award; and
{1 agrees that the execdtion, delivery and perfoimance by it of this deed constitute
private ang commercial acts.

General provisions o

7.1

Costs

The parties must bear their Gwit costs arising out of the negotiation, preparalion and
execution of this deead, ‘

GBT

(a) Any consideration to be paid or provided for & supply under this deed or any
related transaction dooswments, unlass specifically expressed to include GST, does
ot inctude an amount on account of GET.

(b} If the Biute or NPCR Investments makes a supply {the party so miaking the sapply,
the Supplier) l‘:nr‘imr"ﬂ'ﬂ:s deed or any relsted transaction @greemernt on which GET
iz imposed:

M the: cansidération payable ar to.be provided for that supply but for the
application of this clause 7.2 (where. that-consideration has not boen
specifically expressed ander this docament or any related transaction
agreement to include GST} (GST Exclusive Gonsideration) Is increased
hy, and the State or NPCP thvestments (a5 the-tage may be) which [z the

State Transfer Meed | 422579 AFD TIHM A
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£.4

7.5

;T'. 7

7.7
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fecipicnt of (he supply ‘(Rc’:_ré::ipitmﬁ) mustalzo pay o the Supplier an
amount equal to, the G5T payabie by the. Supplier on it sipply; and

{if) the amiount by which the GST Exeueive Consideration is inéredsed rist
be paid'to the Supplier by the Recipient without set-off, detiuction or
reqiirement for dersand, at the samo time as the GST Exclusive
Consideration is payable or is to be provided.

{6) The Suppliermust, within 28 days-of & request Traim the Recipient, 50 & fx
invoice {or an adjustment note) to the Recipient for any supply for which the
Supplier may-fecovier from the Recipient, ah amount equal to the'GST pryable ty
the Supplier on that supply urider this dlosument, :

(d) 1he Recipient must indemnify the Supplier against, and pay the Bupplier $n

o demand, the amount tif any damags or cost directly ar rislirectly arising from or
caused by any failire by the Recipient to Pay any amount as and wheitrequired by
this elause 7.2 (Including any adifitioryil tax, penatly fax, fing, intergst or other
tharge payable in connectiorns with such failtwe).

{e) i& party is required under this deed or related transaction dacument to reimburge

' arpay to anather party-an amount caltulated by raference o a COst, expense,
Qutgaing, oF an amour paid.or ifcurred by that party, the amount of the ‘
telmbursement-or payment will bo rédced by the amount of ani input tax crddits
or roddced input tax aredits Lo which that party is entiled in respect-of any
acquisition regarding that coit, expartse; oligoing or othet anjount.

Remedies ¢

Thé parties agre&}.th_a(g monetary dumages alone may not be 3 sufficient remidy for a
breach of ihis deed, In addition to any other legal remody, a'partyfs entitled to sn iriter s,
intetlocutory or pérmanent injunction ld prevent default under or compe! speciic
perfarmance ol his deed. ‘

Mutual collaboration

The parties recognise that sireumstances may afise which could noj have hean foresaen i,

the times this deed was entered iito, Both parlies agree that they will use hoir best

endeavaursto solve any hardships of difielliies due to any unfarssgeable circumstancos

in the spirjt of mutual understanding and collaboration.
Announcements ant confidentiality

Each party agreas o mairtain the confidential ity of information whiich |s net prebliciy
svailable and s disclosed by theather party for the purposes of the Transacton snd thic
deed. Without the prior wriilen agproval of the other party, which will not be unressanably
withiheld-or delayed, no public aonaunsement may be imade by aitier party or their
assotiates i1 respect of eithier the ertty Into.of this deed or the torms of this desd, unless
sueh difclosure. js required by & relevant attharity.,,

Governing law and juiisdiction

The laws of Papus New Guinea apply lo this deed and the parties submit to the non.
exclusive jurisdiction of the courts-of Pu pua Now Guines,

Motioes

{a) Al noticss Under this deed, BKUE.‘.\pffh(}SQ specifically provided far under nther

service) be deemed duly given if writing and sent by pre-paid post registered or
certified fMall, messanger. fax oy amall addressad fo the respective par(ios 5(the -

provisions of this doed {Motice), will (withaut prejudice to amy other magns of

il Trapahar Thamd | PMARP2RT A AISE Fdass



16 of B9

s, e AR

Date: 23/12/14 05:13:54 PM From: gadens

addrosses stated helow or such other addicsses a5 they will subsequently advise

i writing front time: 1o time,.

State
Altention: Mr Dairi Vele, Secretary for Department  of
Treaslry .
Address: PG Bow 542
Waigani 131
N.C.I2
Papua Mew Guinea
Fax: +H75 5312 8804
Email: dain. vele@treasury. gov,py

NECPE Investments

. Atterition: Robert Aceviki
i Address;, Level 7, Deloitte Tower
Douglas. Strect
. Port Moresby
l, N.C.D.
' Papua Hew Guinea
Fax: 678 3200248
Emait robertacevskitbnpon.corn
NPCF Holdings.
Altenticn: Robert Acovski
Address:, Level 7, Deloite Tower
Douglas Sireet
Part Moreshy
MN.C.D.
Papua New Gulnen
Fex: +875 3200238
Ermail; rdbert‘.a‘if‘:cwski@npcp.t'm‘:‘n

(b} Any Notice given on behalf of the Stale under this deed iyst he giver by the
relevant Minister or dapartmental secretary,

(G Any:NotiGa that Is'not tssued in secordarice with this slavse 7.7 1s deermad of 1.
force or effect, '

7.8  Severahility

Aqy provizion of this deed which is invalid in any risdietion ie ifvalid in that jurisdiction to
that extant, witholit invalidating ar afferting the remaining provisions of this decd or the

b

vadlidity of that provision inany other jurisdition.

Siata Tvansfar Douwel b SAARS9ET A4 ASH e faa
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Executed a5 a dead

Signied, sealed and delivered on behalf of the
Independent State of Papua New Guinea by
Honotirable Theadore Zurenuos MP, Acting
Governor Ganarat, acting with and in acterdance
with the midvice of the Nationat Executive Couneil
inthe prasence of:

|
ﬁ
5‘

Wik - Honourable T heedore Zurenuos, ME
Acting Gavernor General

nGy WesLr

Printoame.

THE COMMON SEAL of NFCP Investrg!
Limited, tho fixing of which was witnessgg

h’?ﬁéﬁﬁ“ﬁﬂjﬁ“w

Seaetary/iractor

. s e - ) a e
Hﬂ A MJL%MH?‘ (z\:\%\ﬁﬂwi > ﬁf"f\”{

Print name’ ' Print name

THE COMMON SEAL of NPCP Hold}
Limited, the fixing of which was witn

; L _j} o =
! W’%-w_ S e |
“ Sacratary/Nireator Director

RULTIRSIY S

KR hnite M;_r&’_;,..M‘,M?t:‘:ﬁ._mi_ -

e T Tdnl hame

S ke b Ty Vel | OOTARRRRT A AFET MHR G



Date: 23/12/14 05:13:54 PM From: gadens 18 of 89

15
1
.

UBE AG, Australia Branch
ABN 47038 129 613

AFSL No. 231087

Level 16 Chifley Tower

2 Chifley Square

Sydney NEW 2000 Australia

OTC Operations
Tel. +612-9324 3455
Fax. +612-9324 2830

Date: 12 March 2014, as novated / amended and restated on or about 12 December 2014

To: NPCP Investments Limited (Counterparty or Party B)

E-mail: Robert.acevski@npcp.com

Attention: Robert Acevaki

Tel: +675 3202253

Fax: +675 3200238

From: UBS AG, Australia Branch (ABN 47 088 129 613) of Level 16, Chifley Tower, 2 Chifley

Square, Sydney NSW 2000 (UBS or Party A)

Subject: Financing transaction in respect of OSH

Dear Sirs/Madams,

The purpese of this letter agreement (thiz " Confirmation”) is to confirm the terms and ceonditions of the above
referenced transaction entered inte between Counterparty and UBS on the Trade Date specified below (the

"Transaction”).

This Cenfirmation evidences a complete binding agreement between the parties as to the terms of the
Transaction to which this Confirmation relates. Until such time as the parties execute an ISDA Master
Agreement and 1995 ISDA Credit Suppert Annex, the parties agree that this Confimmation, and any future
Confirmation(z) entered into between the parties thereafter shall supplement, form part of, and be subject to, an
agreement in the form of the 2002 ISDA Master Agreement as if on the Trade Date the parties had executed
such agreement but without any Schedule, except for the election of Australian Dellars as the Termination
Currency and New South Wales as the governing law and such other elections and modifications detailed
herein refeming to the ISDA Form (the “Deemed Agreement’™ and that each Confirmation entered into
between the partiez shall each be supplemented by and be subject to the terms of each 1995 ISDA Credit
Support Annex with the elections and modifications provided in that Confirmation. The parties agree that the
terms of each Annex to the 2002 Master Agreement Protocel published by the International Swaps and
Denvatives Association, Inc (“Protocel™) apply to the agreement as if the partics had adhered to the Protocol
without amendment.

The definitions and provisions contained in the 2002 ISDA Equity Derivatives Definitions (the "Equity
Definitions") and the 2006 ISDA Definitions (the "2006 Definitions", and together with the Equity Definitions,

the "Definitions”), in each case, as published by the International Swaps and Dernivatives Assoclation, Inc., are
incorporated into thiz Confirmation. In the event of any inconzistency between the 2006 Definitions and the
Equity Definitions, the Equity Definitienz will govern. In the event of any inconsistency between the
Definitions and this Cenfirmation, this Confirmation will govem. References herein to a “Transaction™ shall be
decmed references to a “Share Option Transactien”™ for the purposes of the Equity Definitions.

231796670.09
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In the event of any inconsistency between the previsions of the Deemed Agreement and this Confirmation, this
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Confirmation will prevail for the purpose of thiz Tranzaction.

The terms of the particular Transaction to which this Ceonfirmation relates are as fellows:

GENERAL TERMSZS
Trade Date :

Effective Date:

Tax:

Shares:

Buzineaz Daya:
Currency Business Days:

Convention:

Calculation Agent:

TERMS

Initial Exchange Payer
{acting as lender):

Initial Exchange:

Agpgregate Initial Exchange

231796670.09

6 March 2014

The date specified as such by Party A in a notice given to Party B
confirming that all the conditions precedent to Party A entaring into the
Transaction specified in 3chedule 2 to the Existing 3ide Letter have
been satisfied, o1 waived by Party A.

Has the meaning given in the ISDA Form and includes any stamp,
registration, documentation or similar tax, duty, levy, fee or other

1mposition.

Fully paid ordinary shares of Qil Search Limited (ARBN 055 079 868).
ASX code “OSH™.

Sydney
Sydney

If a payment or delivery is due, or a notice must be given or received,
under thiz Confirmation on a day that is not a Businezs Day, a Local
Business Day or a Currency Business Day, as the case may be, then the
payment or delivery must be madse, or the notice must be given or
received, on the next Business Day, Local Business Day or Currency
Business Day, as the case may be, immediately after that day.

Party A, provided that if Party A is the sole Defaulting Party, then the

Calculation Agent shall be a leading independent dealer in the relevant
market mutually selected by the parties (the "Substitute Calculation
Agent"). The Substitute Calculation Agent shall be mutually selected
by the parties within ene Business Day of the event that requires
Calculation Agent determination. If the parties are unable to agree on a
Substitute Calculation Agent, each party shall select an independent
leading dealer and such independent leading dealers shall agree on an
independent third party within two Buzsinezz Days of the event that
requires Calculation Agent determination. Unless there iz a clear error,
the calculations and determinations of the Substitute Calculation Agent
are binding and ceonclusive. The feez and expenszes of using the
Substitute Calculation Agent, if any, shall be paid equally by Party A
and Party E.

Party A

Party A shall pay to Party B the Aggregate Initial Exchange Amount
on the Imtial Exchange Date, where such amcunt iz noticnally split
inte 30 equal tranches ("Tranches") comresponding to 30 separate Final
Exchange Amounts.

The amount specified as such in the Existing Side Letter.

2
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Ampount:
Initial Exchange Amount per In respect of each Tranche, the Initial Exchange Amount iz calculated
Tranche: az:
Tranche Notional x (1 — Rate x t/365)
where:

"Tranche Notional" iz the amount described as such in the Existing
Side Letter:

“Rate™ iz the rate described as such in the Existing Sids Letter; and

“t" is the number of days from but excluding the Initial Exchange Datc
to and including the Collar Group Final Exchange Date for the Collar
Group to which the Tranche belongs.

Initial Exchange Date: The Completion Date (as defined in the Subscription Agreement).

Final Exchange Payer Party B
(acting as borrower):

Final Exchange Amecunt per  The Final Exchange Amount for each Tranche is the amount described

Tranche: as such in the Existing Side Letter.

Collar Group Final Means, in respect of each Collar Group, the amount dezcribed as such in

Exchange Amount: the Existing 3ide Letter, which is the sum of the Final Exchange
Amounts of the Tranches that make up the Collar Group.

Final Exchange Payment If Cash Settlement is applicable in respect of a Cellar Group, then Party

Date: B must pay to Party A the Collar Group Final Exchange Ameount on the

Cellar Group Final Exchange Date for the relevant Collar Group.

If Physical Settlement iz applicable to a Tranche, then Party B must pay
to Party A the Final Exzchange Amount for that Tranche on the
Settlement Date for that Tranche.

Collar Group Final Exchange Dates and Expiration Dates of each
Tranche are set cut in Schedule 1 to the Existing Side Letter.

Collar Group Final Means, in 1espect of a Collar Group, the collar group final exchange date
Exchange Date: for that Cellar Group as set out in section (B} of Schedule 1 to the
Exzisting Side Letter.

Adjuztments: If any terms of the notional Put Options and Call Options are adjusted by
the Calculation Agent in accordance with thiz Confirmation, Party A
shall be entitled to adjust the financing terms above including but not
limited to the Final Exchange Amount.

OPTION TERMS

General Terms

Single Transaction: Party A and Party B acknowledge and agree that

{a) the Share Option Transaction the subject of thiz Confirmation
is a “Step Collar” option comprising 6 “Cellar Groups™,

{b) each Collar Group comprises five Tranches each with a
different Expiration Date,
{c) each Tranche iz made up of five "Component Collars” with

the same Expiration Date and the applicable strike prices set
cut in Schedule 1 to the Existing Side Letter;

3
231796670.09
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Put Option Seller:
FPut Option Buyer:
Call Optien Seller:
Call Option Buyer:
Option Style:
Option Entitlement:

Strike Price:

Aggregate Number of Shares:

Collar Group Quantity:
Tranche Quantity

Number of Put Options per Component
Collar:

Number of Call Options per Component
Collar:

Premium

Expiration Date:

Exchange:

Related Exchange:

231796670.09
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{d) each Component Collar is made up of notional "Put Options”
and "Call Options” over the same number of Shares;

{e) the Step Collar, the Collar Groups, the Tranches, the
Compenent Collars and the notienal Put Options and notional
Call Options compnsed within them are not separate
Tranzactions for the purposes of the Deemed Agreement,
cannot be traded or dealt with separately and all payment and
delivery obligations described herein form one Tranzaction for
the purposes of the Deemed Agreement: and

{f) without limiting paragraph (e) above, the Component Collarz
that make up a Tranche and the Initial Exchange Amount and
Final Exchange Amount that correspond to that Tranche
cannot be terminated independently of each other (each being a
“Related Transaction” of the others), and
"Related Optiens” mean the Put Optiens and Call Options that
make up the Component Cellars in each Tranche.

Additicnal details of the Component Collars, Tranches and Collar
Groups are set out in Schedule 1 to the Existing Side Letter.

Thiz Confirmation must be construed and interpreted accordingly.
Party A

Party B

Farty B

Party A

European

1 Share per Option.

Means the Put Strike for each notional Put Optien or the Call Strike
for each notional Call Option that make up each Compoenent Collar
set out in column 3 and column 5 (respectively) of the table in
zection (A) of Schedule 1 to the Existing 3ide Letter.

The sum of each Tranche Quantity for all outstanding Tranches,
which as at the Effective Date i3 137,012,250.

The number specified as such in the Existing Side Letter
The number specified as such in the Existing Side Letter

The number zpecified az such in the Existing Side Latter

The number specified as such in the Existing Side Letter

Not applicable. There is ne Premium payable by Party A or Party

B in respect of the Tranzaction.

The Expiration Date for each Tranche as set out in section (B) of
Schedule 1 to the Existing Side Letter is the Expiration Date of the
Component Ceollars in that Tranche and all the noticnal Put Options
and notional Call Options that make up the Component Collars in
that Tranche.

Australian Securities Exchange (“ASX"™) or any successor to such
exchange or quotation system.

Not applicable
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Procedure for Exercise of Put Options

and Call Options

Expiration Time:

Exercize Date:

Automatic Exercize:

Valuation (for the purposes of
Settlement and Exercise)

Valuation Time:

Valuation Date:

Settlement Terms

Settlement Method Election:

Electing Party:
vettlement Method Election Date;

Default Settlement Method:

Reference Frice:

Velume Weighted Average Price (for
purpozes of Referance Price):

Settlement Price:

Cash Settlement:

231796670.09
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The Scheduled Closing Time on the Exchange on the Expiration
Date of the Put Opticn or Call Optien.

The Expiration Date of the Put Option or Call Option.

Applicable, provided that Section 3.4(c) of the Equity Definitions
shall be deleted in its entirety and replaced with the following:

“In-the-Money " means, in respect of a Call Option, that the
Reference Frice 1z greater than the applicable Strike Frice and, in
respect of a Put Option, that the Reference Price iz equal to or less
than the applicable Strike Price.”

The Expiration Time

The Expiration Date

Applicable in respect of each Collar Group, provided that any
election is irrevocable, given in respect of only one Cellar Group at
any one time, and the election {or default positicn in the absence of
any election) shall apply to each Collar Group separately. Once a
Settlement Method 1s elected for a Collar Group it shall apply to all
Tranches (and therefore to all Component Collars and Eelatad
Options) in the Collar Group.

Party B.

The date falling 10 Scheduled Trading Days pricr to the earliest
Expiration Date of each Cellar Group {eor such later date as Party A

may agree following a request by Party B).
Cash Settlement

For the purposes of determining whether a Put Opticn or a Call
Option is "In-the-Money", the Reference Price is the Volume
Weighted Average Price of the Share on the Exchange at the
Expiration Time on the Expiration Date for that Put Opticn or Call
Option.

Means the price referenced for O3H AU Equity VWAF on
Bloomberg (cods RQOL7).

For each Put Opticn and Call Option in respect of which Cash
Settlement 1z applicable, the price per Share in Australian dollars
that Party A has achieved or considers in a commercially
reasenable manner that it would have achieved, in terminating or
liquidating applicable Hedge Positions on the Expiration Date for
that Put Optien or Call Option plus applicable commissiens and
Taxez and any stamp, regiatration, documentation or similar tax,
duty, levy, fee or other imposition.

If Cash Settlement iz applicable in respect of a Tranche, then the
Seller must pay to the Buyer the Cash Settlement Amount for that

Tranche, if any, on the Cash Settlement Payment Date for that
Tranche, and Section 8.1 of the Equity Definiticns shall net apply.

3
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Cash Settlement Amount: In respect of each Tranche, the Cash Settlement Amount payable
by Party B te Party A is an amount equal to the Agpregate Call
Option Cash Settlement Amount minus the Aggregate Put Option
Cash Settlement Amount, subject to a mimmum of zero; and the
Cash Settlement Amount payable by Party A to Patty B 1z an
amount equal to the Aggregate Put Option Cash Settlament
Amocunt minus the Aggregate Call Option Cash Settlement
Amount, subject to a minimum of zero.

For the purpozes of this calculation:

- the Aggregate Call Option Cash Settlement Amount is the
sum of the Option Cash Settlement Amounts in respect of each Call
Option comprised in that Tranche which is exercized or deemed to
be exercizsed on the Exercize Date of such Tranche, calculated in
accordance with Section 8.2(b) of the Equity Definitions; and

- the Aggregate Put Opticn Cash 3ettlement Amount is the
sum of the Option Cash Settlement Ameounts in respect of each Put
Option comprnized in that Tranche which iz exercized or deemed to
be exercizsed on the Exercize Date of such Tranche, calculated in
accordance with Section 8.2(b) of the Equity Definitions.

The intention of the parties iz that following such calenlations, only
one net amount iz payable by one party to the other in respect of
each Tranche.

Strike Prce Differential: An amount equal to the greater of {a) the excess of (1) in the caze of
a Call Opticn, the relevant Settlement Price over the Call Strike, or
{ii) in the case of a Put Option, the Put Strike over the relevant
Settlement Price, and (b) zero.

Cash Settlament Payment Date! Where Cazh Settlement applias in respect of a Tranche, the date
occurring one Settlement Cycle after the Expiration Date of that
Tranche, provided that if such date is not a Business Day then the
Cash Settlement Payment Date shall be the immediately following
Cumrency Business Day.

Settlement Date: Where Physical Settlement applies in respect of a Tranche, the date
that falls one Settlement Cycle following the Expiration Date of
that Tranche. If such date iz not a Currency Busziness Day then the
Settlement Date shall be the following Currency Buzineszz Day.

Failure to Deliver: Applicable if Physical Settlement is applicable, provided that Party
A shall be the Determining FParty.

Dividends

Dividend Amounts: Without prejudice to Schedule 1 to thiz Confirmation, and except to the
extent included as an adjustment pursuant to “Adjustments” below
{pursuant to Section 11.2 of the Equity Definitions), ne Dividend
Amounts are payable by Party A or Party B in respect of the Transaction.

Adjustments

Method of Adjustment: Calculation Agent Adjustment; provided, however, that:

a) Section 11.2(¢) of the Equity Definitions is deemed amended
by the deletion of the words "{provided that no adjustments will
be made to account solely for changes in volatility, expected
dividends, stock loan rate or liquidity relative to the relevant
Share)” and replacing them with the werds "(including

231796670.09
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Extraordinary Events

Consequences of Merger Events
share-for-Share:

Share-for-Other:

Share-for-Combined:

Tender Offer:

Consequences of Tender Offers
Share-for-Share:

Share-for-Other:

Share-for-Combined:

Compozition of Combined Consideration:
Nationalization, Insolvency or Delisting:
Determining Party:

Additienal Dismuption Events

Change in Law:

Hedge Positions:

Inselvency Filing:

Hedging Dizsruption:

231796670.09
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adjustments to account for changes in volatility, expected
dividends, stock loan rate or liquidity relative to the relevant
Share)"; and

b} Section 11.2(e){111) of the Equity Definitions shall be deleted.

Modified Calculation Agent Adjustment
Modified Calculation Agent Adjustment

Meodified Calculation Agent Adjustment
Applicable

Moedified Calculation Agent Adjustment

Meodified Calculation Agent Adjustment

Meodified Calculation Agent Adjustment

Not Applicable

Cancellation and Payment - Calculation Agent Determination

Party A, in all cazes

Applicable, provided that Section 12.9{a)(u}(B)} of the Equity
Definitions iz replaced in itz entirety az follows: "(B) due to the
promulgation of or any change in the interpretation by any court,
tribunal or regulatory authority with competent jurisdiction of any
applicable law or regulation (including any action taken by a
taxing authority}, the Calculation Agent determines in good faith
that () it has become illegal to held, acquire or dispose of Hedge
Positions relating to such Transaction or {Y) a party to the
Transaction will ineur materially increased cost in performing its
obligations under such Transaction (including, without limitation,
due to any increasze in tax liability, decrease in tax benefit or other
adverse effect on its tax position)”.

The definition of “Hedge Positions’™ in Section 13.2(b) of the
Equity Definitions shall be amended by inserting the words “or an
Affiliate thereof” after the words “a party™ in the third line.

Applicable

Applicable, provided that Section 12.9(a)(v) of the Bquity
Definitions is replaced in its entirety as follows: "{v) Hedging
Disruptien” means that the Hedging Party is unable, after using
commercially reasonable efforts, to either (i) acquire, establish,
re-establish, substitute, maintain, unwind or dispose of any
transaction{s) or asset(s) it deems necessary to hedge the equity
price sk (or any other relavant price risk, including, but not
limited to, any currency risk) of entering into and performing ita
obligations with respect to this Transaction, or (i) freely realize,
Iecover, Ieceive, repatniate, remit or transfer the proceeds of
Hedge Positions or this Transaction between accounts within the
jurisdiction of the Hedge Positions (the "Affected Junsdiction”)
or from accounts within the Affected Junsdiction to accounts
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Conzequences of Hedging Dismiption:

Inecreased Cost of Hedging:

Loss of Stock Borrow:

Maximum Stock Loan Rate:
Increased Cost of Stock Borrow:
Initial Stock Loan Rate:
Hedging Party:

Determining Party:

MNon-Eeliance:

Agreements and Acknowledgements
Regarding Hedging Activities:

Additional Acknowledgements:

ACCOUNT DETAILS
Account for payments to Party B:

Account for payments to Party A:

231796670.09

250f 89

outside of the Affected Jurisdiction.”

Section 12.9(b)(iii) of the Equity Definitions iz replaced with the
following:

"(111) If ‘Hedging Disruption’ is specified in the relevant
Confirmation to be applicable to a Tranzaction, then upen the
occurrence of such an event, the Hedging Party may elect to
terminate the Tranzaction upon notice to the Non-Hedging Party
specifying the date of such termination, which may be the day on
which the neotice of termination 13 1zsued, in which event the
Determining Party will determine the Cancellation Amount
payable by one party to the other.”

Applicable, provided that Section 12.9(a)(vi) of the Equity
Definitions iz replaced as followsa: "(vi) “Increased Cost of
Hedging” means that the Hedging Party would incur a materially
increaszed (as compared with the circumstances that existed on the
Trade Date) amount of tax, duty, expense or fee (other than
brokerage commissions) to (A) acquire, establish, re-establish,
substitute, maintain, unwind or dispose of any transaction(s) or
aszet(s) it deems necessary to hedge the equity price nisk (or any
other relevant price rizk including, but not limited to, currency
rizk) of entering into and performing its obligations with respect
to this Transaction or (B) freely realize, recover, receive,
repatriate, remit or transfer the proceeds of the Hedge Positions or
this Transaction between accounts within the Affected
Jurisdiction eor from accounts within the Affected Junsdiction to
accounts cutside of the Affected Junsdiction.”

Applicable, provided however that Section 12.9(b)(av)(B) of the
Equity Definitions iz deemed amended te include after the weords
"(B) refer the Hedging Party to a Lending Party” and before the
words "that will lend”, the words "acceptable to the Hedging
Party in its sole discretion”.

0% per annum
Applicable
0% per annum
Party A

Party A

Applicable
Applicable

Applicable

To be advized

Beneficiary Bank: UBS AG Australia Bank
Beneficiary Bank SWIFT: UBSWATU23
Account holder name: UBS5 AG Ausatralia
Correspondent:  UBS AG, Australia Branch

8
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B3EB: 946 612
Ale: 242624
Swift: UBSWAUZS

ADDITIONAL PROVISIONS

For the purpeses of this Transaction:

1)

Disclosure requirement and additional representations and warranties

Party B reprezents and warrants to Party A:

(a)

(b)

ic)

(d)

(e)
(£

(g)

(h)

)

(k)
iy

that, as at the Trade Date for each Component Cellar and on the Initial Exchange Date, there are neo
security interests (as defined in the Personal Property Securities Act 2009 (Cth) or any other
encumbrance of any nature whatscever) in respect of the Shares that would be delivered to Party A
under the terms of this Confirmation {including in accordance with Schedule 1 to this Confirmation);
that it will zeek its own advice on the appropriateness and suitability of the Transaction and any
disclosure obligations it may have relating te its dealings in Shares and Transactien in respect of
Shares;

at the time of entry inte the Transaction and on a continucus basis during the term of the Transaction
that, by entering into and performing its obligations under the Transaction, it iz not, and will not be,
acting in breach of any:

i laws, regulations or Authorisations binding on it or any of its property or to which any of its
property may be subject;
1L agreements, instruments, undertakings or other restrictions binding upon it or any of its
property (other than any negative pledges) in a manner that could have a Material Adverse
Effect; or
iii. negative pledges binding on or applicable to it,

that neither Counterparty nor any ef its Affiliates nor anyone acting on Counterparty’s or any
Affiliata’s behalf has engaged in any behaviour which iz designed to cause, has causad, or might
reasonably be expected to canse manipulation of the price of any zecurity of the Issuer;

it will record in its books and account for the value of this Transaction in accordance with the policies
and rules applicable to it;

it has complied and will comply with all laws, regulations and administrative provisions applicable to
it in connectien with the Transaction, including making all relavant disclozures to, or obtaining any
required approvals from all regulatory authorities in respect of its holding in the Shares (if any) and in
respect of the Transaction as required by, and within the time limits required by, such regulatory
autherities or pursuant to applicable laws or regulations in this regard,

neither this Transaction ner any delivery of Shares or payment of cash contemplated hereby will
constitute a vielation by Counterparty or any Affiliate of any applicable law or regulationz of any
applicable jurisdiction prohibiting “insider dealing™ in, or market abuse in respect of, securities;

it is not in pessession of any material informatien about the Shares or the Issuer which has net been
publicly disclosed, which might have influenced its decision to enter inte the Transaction or any
particular element thereof and it iz not entering into the Transaction on the basiz of any such
information:

it has full autherity and capacity to enter into the Transaction and the execution and delivery of this
Confirmation and the censummation by it of the Transaction contemplated hereby have been duly
autherised by all necessary corperate action. All consents, erders, approvals, and other authorisatiens,
whether governmental, corperate or other, necessary for the Transaction have been obtained or made
and are in full force and effect;

the purpose and effect of the Transaction and the manner in which it intends to account for the
Transaction are permissible and appropriate as a matter of local law, custem and practice in
Jurisdictions applicable to it in this regard,

it has entered into this Transaction as pnncipal for its own account in the normal and ordinary course
of its business: and

thizs Transaction, including the accounting and tax treatment to be accorded to the Transaction, is
consistent with all regulatory requirements arising from or applicable te this Transaction and it has
taken all steps necessary to ensure that this Transaction complies with such requirements, and it will
ensure that such accounting and tax treatment iz appropriately reflected, if required, with the proper
regulatory authorities in the applicable jurisdiction.

9
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Party B reprezents and warrants to Party A and undertakes to Party A at all times:
(m) (status) it is a company validly existing under the laws of the place of its incorporation;

(n)

(e)

(p)

(q)

()

(s}
(t)

(u)

v)

(v)

{(power) it has the power to enter inte and perform its obligations under the Equity Denvative

Financing Documents, to carry out the Equity Denvative Transactiens and te carry en its business as

now condueted or contamplated:

(corperate autherization) it has taken all necessary corporate action to authorize the entry into and

perfoermance of the Equity Dervative Financing Documents, and to carry out the Equity Derivative

Tranzactions;

{(documents binding) each Equity Derivative Financing Decument is its valid and binding obligation

enfarceable againat it in accordance with itz terma, zubject to the application of equitable principlaz

and creditors rights generally and any necessary stamping and registration;

(transactiens permitted) the execution and performance by it of the Equity Dervative Financing

Documents and the Transzaction did net and will not vielate in any respect any existing provision of a

law or treaty or a judgment, ruling, order or decree of a government agency binding on it, its

conatitution or other constituent decuments, or any other document or agreement which is binding on

it or its assets:

(filings and stamp taxes) all filings and registrations which are required to be effected, and all stamp,

registration or similar Taxes which are required te be paid, to ensure that the Equity Derivative

Financing Documents are legal, valid, binding, enforceable and admissible in evidence and have the

priority that they contemplate have been effected and paid or will, within the time prezcribed by law,

be effected and paid;

{pari passu ranking) its payment obligations under the Equity Derivative Financing Documents rank at

least pari passu with the claims of all its other unsecured and unsubordinated creditors;

{other information)

(i the information and reports (if any) that it has given to Party A or any in connection with the
Equity Derivative Financing Documents are true and accurate in all material rezpects and not
mizleading in any material respect (including by emission); and

(i) any forecasts, projections and opinions in them are fair and reasonable (and were mades or
formed on the basiz of recent historical information and reazcnable azsumptions after due
inquiry and consideration by appropriate officers of Party B),

as at the date of thiz document or, if given later, when given,

(disclosure of relevant information) Farty B has disclosed to Party A all the information that is

reasonably likely to be material to an assessment by it of the rizks that it assumes by entering into the

Equity Derivative Financing Documents;

(no default) Party B has notified Party A of any Event of Default or Potential Event of Default that has

occurred and is continuing, and it is not in breach of any other agreement in a manner that could have a

Matenial Adverse Effect;

(commercial activity) Party B iz subject to civil and commercial law with respect to its cbligations

under the Equity Dervative Financing Documents. The execution and delivery of the Eguity

Derivative Financing Dlocuments constitute, and Party B's perfermance of and compliance with its

obligations under those documents will constitute, private and commercial acts rather than public or

governmental acts;

(w) (immunity) neither Party B nor any of its assets haz any night of immunity from suit, execution,

(=)

attachment or other legal process in any legal proceedings in relation to the Equity Derivative Equity
Denvative Financing Deocuments taken in any jurnsdiction, including, witheout limitation, in Farty B's
country; and

{(processing of transactions) the processing of any transaction by Farty A in accordance with Party B's
instructions will not contravene any laws or regulations in Australia, Papua New Guinea or any other
applicable jurizdiction.

These representations and wamanties are repeated each time Party B enters into a Transaction with Party A
and on each date on which a payment or delivery is due from Party B under the Transaction.

Each party will be deemed to represent to the other party on the date on which it enters into each
Transaction that {in the absence of any written agreement between the parties which expressly imposes
affirmative cbligations to the contrary for this Transaction):-

10
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2

3)

4)

{A) Non-Reliance. It i3 acting for its own account, and it has made its own independent decisions to enter
into thiz Transzaction and as to whether this Transaction iz appropriate or proper for it based upon its
own judgment and upon advice from such advizers as it has deemed necessary. It is not relying on any

communication (written or oral) of the other party as investment advice or as a recommendation to
enter inte thiz Transaction, it being understood that infermation and explanaticns related to the terms
and conditions of thizs Tranzaction will not be considerad investment advice or a recommendation to
enter into this Transzaction. No communication (written or oral) received from the other party will be
deemed to be an assurance or guarantee as to the expected results of this Transaction.

(B} Aszessment and Understanding. It is capable of assessing the merits of and understanding (on its own
behalf or through independent prefessional advice), and understands and accepts, the terms, conditicns
and rizkez of thizs Tranzaction. It iz alao capable of azsuming, and asaumes, the rizks of thia Tranzaction.

{C) Status Of The Parties. The other party is not acting as a fiduciary for or an adviser to it in respect of
thiz Transaction.

The parties further agree that details of this Transaction (including the identity of the counterparty) may,
{(l)upen request or order by any competent authernty, regulatory or enforcement organisation,
sovernmental or otherwize, including the securities exchange on which the underlying shares are listed,
and (2} as required by applicable law, rules, regulations, cedes or guidelines {whether having the force of
law or otherwise), be disclesed in accordance with such request, erder, law, rules, regulatiens, codes or
guidelines (whether such disclosure iz to be made to third parties or otherwise). By entering into the
Transaction, each party agrees to such dizclosure and releazes the other party and any of itz subszidianes
and affiliates from any duty of confidentiality owed to it in relation to such information.

Additional Termination Event

If any of the events, circumstances or conditions referred to in Part I (Additional Termination Events) of
Schedule 2 (Additicnal Provisions) occurs it shall constitute an Additional Temmination Event with all
Transactions between Party A and Party B as Affected Transactions and Party B as the sole Affected Party.

Credit Support

(a) Credit Support Document means: in relation to Party A, not applicable and in relation to Party B, the
Exizting Specific Security Deed and the Existing Nominee Deed.

(b) Cradit Support Provider means: in relation to Party A, not applicable and in relation to Party B, not
applicable.

(¢) Paragraph 11 of the 1995 ISDA Credit Support Annex to the ISDA Form (“CSA™) is included as
Schedule 1 hereto. However, it is acknowledged and agreed by the parties that the C3A shall operate
one-way in the sense that only Party B iz required to tranzfer Eligible Credit Suppert (and Party A
zhall not) and the CSA iz modified in accordance with Schedule 1.

Voting Arrangements

Party B may, by providing at least 10 Business Days' prior witten notice, request a transfer of Shares
included in the Credit Support Balance for the sole purpose of enabling Party B to veote at a properly
convened meeting of members of the Izsuer. Subject to availability of stock borrow in the Shares on terms
1easonably acceptable to Party A, Party A will use its best efforts to bormower Shares from third parties to
comply with any such request, provided also that:

(a) no Potential Event of Default, Event of Defanlt or Termination Event has occurred in respect of which
Party B is the Defaulting Party or in rezpect of which Party B is the Affected Party:

(b) the number of Shares requested deoes not exceed the number of Shares included in the Credit Suppert
Balance at that time;

(c) the Shares are delivered to UBS Nomunees Pty Ltd (the “Nominee”) who will hold the Shares in
accordance with the Existing Nominee Deed;

(d) Party B is eligible to vote at the meeting of members of the Issuer during the time when the Shares are
held by the Nominee,

(2) the Shares are to be held by the Nominee for the shortest peried of time necessary to give Party B the
entitlement to direct the Nominee to vote at the meeting of members referred to in paragraph (d) above,

11
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5)

6)

(£

(g)

(h)

and the Nominee 1z subject to an enferceable, irmevocable instruction to redeliver the Shares to Party A
as so0n a3 possible after the record time for the member vote and Party B shall pay to Party A any
costs incurred by Party A related to a delayed delivery:

an Ex-Distnbuticen Date for the Share iz not scheduled to occur dunng the peried when Shares are held
by the Nominee, and if an Ex-Distibution Date does occur during that peried then the Neminee is
subject to an enforceable, irravocable instriction to promptly redeliver tha Shares to Party A prier to
the Ex-Distribution Date and Party B shall bear any costs incumed by UBS r1elated to any delayed
delivery relating to an Ex-Distribution Date;

if Shares are not redelivered to Party A prier to an Ex-Distribution Date and Party B (o1 the Neminee
as nominee for Party B} becomes entitled to receive, and does receive, any Distnbution, then Party B
agrees to delivar to Party A, or pay to Party A an amount equal to, and the Nominee iz zubject to an
enforceable, imevocable instruction from FParty B to promptly deliver to Party A, or pay to Party A an
amount equal to, such Distributien following the making of such Distributien by the Issuer; and

Party B pays Party A the stock borrow cost incurred by Party A to procure the delivery of Shares to be
held by the Neminee, by no later than the third Business Day after the Shares are retumed to Party A.
Such borrow cost shall be caleulated on ne more than the Delta Quantity of Shares.

Subject to the foregeing procedures, Party B may in accordance with the Existing Nominee Deed direct, in
writing, the Nominee to exercise any voting rights it has in respect of the Shares held by the Nominee.

Events of Defanlt

Section 5(a) is amended as follows:

)

by deleting the following words from subsection (i) thereof: "if such failure iz not remedied on or
before the first Local Business Day in the case of any such payment or the firat Local Delivery Day in
the case of any such delivery after, in each case, notice of such failure iz given to the party”

{11) by deleting the number “30° appearing on line five of subsection (11)(1) thereef and substituting the

number 107 therafor; and

{11i) by inzerting the following at the end of subsection (vii)(3) thereof:

“or a notice is sent convening a meeting to propose a veoluntary arrangement of its creditors™.

Cross-Default

The “Crozs-Default™ provisiens of Section 5(a)(vi) of the ISDA Form will apply to Party B and will not
apply to Party A.

“Specified Entity” meanz:

(a)
(&)

In relation to Party A for the purpese of Section 5{a){(vi), none; or

In relation to Party B for the purpose of Section 5(a)(vi), none.

“Specified Indebtedness”™ means any cobligation (whether present or future, centingent or otherwise, as
prncipal or surety or otherwise) in respect of meoney beormowed or raised or under any finance lease,
Tedeemable preference share, letter of credit, futures contract, bills facility, guarantee, indemmty or a
transaction of a type described in sub-paragraphs (a)(1) and (i), (b) and (c) of the definition of Specified
Tranzaction.

“Threshold Amount™:

(a)
(b

does not apply to Party A} and
with respect to:

(1} Party B, meanz AUD25 000,000 or itz equivalent in any other currency or currencies: or
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7)

8)

9

(1) a Specified Entity of Party B, means AUD25,000,000 or its equivalent in any other currency or
currencies.

Market Disruption Events

If the Expiration Date for a Tranche 1z a Dismupted Day then to the extent the Expiration Date 13 deferred to
a later date in accordance with Section 3.1(f) of the Equity Definitions, the Expiration Date(s) for the
unexpired Tranche(s) in the same Cellar Group shall be deferred by the same number of Scheduled
Trading Days.

Mizcellaneouns
Offices:

The Office of Party A for the Transaction 1s Australia.
The Office of Party B for the Transaction iz Port Moresby.

Addresses for Notices:

The addresses for netices for the purpose of section 12(a) of the Agreement are set out on page 1 of this
Confirmation.

Process Agent:

(a) Party B immevocably appeints Gadens Lawyers Sydney Pty Ltd ACN 100 963 308 of Level 16, 77
Castlereagh Street, Sydney WN5W 200 as itz agent under thiz document for service of process in any
proceedings in the State of New South Wales.

(b) If any persen appeinted as process agent is unable for any reasen te act as agent for service of process,
Party B must immediately appeint another agent on terms acceptable to Party A. Failing this, Party A
may appoint another person for thiz purpesze.

(¢) Party B undertakes to maintain the appointment of the process agent until all money owed by Farty A
to Party B under the Equity Derivative Financing Documents is finally and irrevocably paid in full,
and agrees that any process served on that person is taken te be served on it.

(d) This clause does not affect any other methed of service allowed by law.

Governing Law and Consent to Jurisdiction

This Confirmation will be gevemed by, and construed in accordance with, the laws in force in the State of
New 3outh Wales and each party submits to the non-exclusive junsdiction of the courts of that State
without referance to choice of law doctrine.

Notwithstanding Section 13(b)(i} of the ISDA Form, each party submits te the non-exclusive jurisdiction of
the courts of the State of New South Wales, and any court that may hear appeals from any of those courts,
for any proceedings in connectien with this Confirmation.

Party B irrevocably waives any objection to the venue of any proceedings on the ground that they have
been brought in an incenvenient forum.

FATCA - HIRE Act.

(a) FATCA PROTOCOL PROVISION. “Withholding Tax imposed on payments to non-U3
counterparties under the United States Foreign Account Tax Compliance Act. “Tax™ as used in Part 2(a) of
the Schedule (Payer Tax Representation), if applicable, and “Indemnifiable Tax™ as defined in Section 14
of thiz Agreement shall not include any U.5. federal withhelding tax impeosed or collected pursuant te
Sections 1471 through 1474 of the U.5. Internal Revenue Code of 1986, as amended (the “Code™), any
current or future regulations or official interpretations thereof, any agreement entered into pursuant to
Section 1471(b) of the Code, or any fiscal or regulatery legislation, rules or practices adopted pursuant te
any intersovernmental agreement entered into in connection with the implementation of such Sections of
the Code (a “FATCA Withholding Tax™). For the avoidance of doubt, a FATCA Withheolding Tax is a Tax
the deduction or withholding of which iz required by applicable law for the purposzes of Section 2(d) of thiz
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100

agreement. If the parties each independently decide to adhere te any ISDA Protocel on FATCA
Withhelding Tax, upon effective adherence by both parties, the provisions of such Protocol shall superzede
the foregoing provision

{t) SHORT FORM HIRE ACT PROTOCOL PROVISION. The parties agree that the definitions and
provisions contained in the Attachment to tha 2010 Short Form HIRE Act Protocol published by the
International Swaps and Denivativez Assoclation, Inc. on November 30, 2010 are incorporated into and
apply to this Agreement as if set forth in full herein. The definition of “Indemmifiable Tax™ shall not
include any Dividend Equivalent Tax.

Definitions

Unless the otherwize defined in thiz Cenfirmation and unless the context otherwise requires, capitalized
terms and expressions used in this Confirmation have the respective meanings given to them in the Global
Novation and Amendment Deed. In this Confirmation the following terms also have the following
meanings:

“Equity Derivative Financing Document” means:
(a) each Existing Equity Denivative Financing Document;
(b) each New Egquity Derivative Financing Document;

(c¢) any document or agreement that is entered into under any of the above;

(d) the Global Novation and Amendment Deed;
(e) any document or agreement that amends, supplements, replaces or novates any of the above; and

(f} any undertaking (whether or not in wnting) by Party B that is given under or relates to any of the
above.

“Ex-Diistribution Date” means, in respect of any Distribution in respect of Shares, the date on which the
Shares commence trading on the Exchange without entitlement to the Distribution.

“Existing Equity Derivative Financing Documents™ means:
(a) the Deemed Agreement,

(b) the Existing Nominee Deed; and

(c) the Bxisting Specific Security Deed.

“Existing Nominee Deed” means the document entitled “Nominee Deed” dated 12 March 2014 between
Party A, the Independent State of Papua New Guinea and UBS Nominees Pty Ltd (ABN 32 001 450 522),
az novated from the Independent State of Papua New Guinea to Party B pursuant to the Global Novation
and Amendment Deed (az amended, restated, novated, supplemented, modified or varied from time to
time).

“Existing Side Letter” means the letter entitled *Financing transaction in respect of OSH -
Confirmation Side Letter” dated 12 March 2014 between Party A and the Independent State of Papua
New Guinea , as novated from the Independent State of Papua New Guinea to Party B pursuant to the
Glebal Novation and Amendment Deed (as amended, restated, novated, supplemented, modified or varied
from time to time).

“Existing Specific Security Deed” means the “Specific Securty Deed (CHESS3 Jecurities — Collar)™ dated
12 March 2014 between Party A and the Independent State of Papua New Guinea, as novated from the
Independent State of Papua New Guinea to Party B pursuant to the Global Neovatien and Amendment Deed
{as amended, restated, novated, supplemented, modified or varied from time to time).
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11)

“Global Novation and Amendment Deed’” means the document of that title dated on or about 12
December 2014 between, among others, the Independent State of Papua New Guinea, Party A and Party B.

“Material Adverse Effect” means a matenial adverse effect on:
{a) Party B's business, operaticn, property or condition (financial or otherwize),

(b} Party B's ability to perform its obligations under the Equity Derivative Financing Documents,

{¢) the attachment, perfection, effectiveneszs or prionty of any Security Interest given under the Equity
Dervative Financing Documents; or

{d) the validity or enforceability of any Equity Derivative Financing Document or the rights and remedies
of Party A under any Equity Derivative Financing Decument.

“New Equity Derivative Financing Documents™” means:

(a) the confirmation letter dated on or about 12 December 2014 between Party A and Party B, including
any I3DA master agreement or credit support annex entered into or deemed to be entered into under or
in relation to the latter or the transactions contemplated therein,

{(b) the letter entitled “Transaction in respect of O5H — Confirmation 5ide Letter™ dated on or about 12

December 2014 between Party A and Party B,

{c) the "Initial Price Notification Letter” given by Party A to Party B in relation to the Deemed Agreement

and the 5ide Letter:

{d) any document or agreement that is entered into under any of the above:

{2} any document or agreement that amends, supplements, replaces or nevates any of the above; and

{f) any undertaking (whether or not in writing) by Party B that iz given under or relates to any of the
above.

“Side Letter” means the letter entitled “Transaction in respect of OSH — Confirmation Side Letter”
dated cn or about 12 December 2014 between Party A and Party B relating to the confirmation letter
dated on or about 12 December 2014 batween Party A and Party B.

“State” means the Independent State of Papua New Guinea.

Stamp duty

Party B is selely respeonsible for, and must indemnify Party A against, any stamp duty including any
interest or penalty that iz payable on orin relation to:

(a) this Confirmation,

(b) the sale, purchase, assignment, transfer or declaration of trust of or over any preperty under this
Confirmation: and

(¢) any instrument or transaction that thiz Confirmation contemplatez (including any other Eguity
Derivative Financing Document).
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SCHEDULE 1 - CREDIT SUPPORT ANNEX PARAGRAFH 11

Paragraph 11. Flections and Variables

(a)

(b)

Base Currency and Eligible Currency.

i "Base Currency” means Australian Dellars.
(i) "Eligible Currency” means the Base Currency.
Credit Support Obligations.

i Delivery Amount, Return Amount and Credit Suppert Amount.

(A) "Delivery Amount”

Party A iz not required to deliver any Eligible Credit Support (whether by way of
Delivery Ameunts or Return Ameunts or otherwize) to Party B in 1espect of the

Transaction covered by this Cenfirmation.

Deszpite any other provision of this Confirmation, Party B must on the Initial
Exchange Date deliver to Party A an inifial Delivery Amount comprized of Shares in
an ameount equal to the Aggregate Number of Shares. Ne other Delivery Ameounts

are required to be delivered by Party B to Party A except:

(aa) in circumstances where Eligible Credit Support in the form of Shares
has been transferred by Party A te the Nominee in accordance with
“Additional Provisions paragraph 4 — Voting Arrangements” of this
Confirmation, in which case the required Delivery Amount is equivalent to
the number of Shares so transferred to the Nominee. The Delivery Amount
must be delivered to Party A in accordance with “Additional Provisions
paragraph 4 — Voting Arrangements”™ of this Confirmation and the Existing

Nominee Deed: and

(bb) in circumstances where Party A haz agreed to the delivery or
substitution of collateral other than the Shares, in which caze any required
Delivery Ameounts are determined in accordance with the agreement

between Party A and Party B in respect of that alternative collateral.

(B) "Return Amount”

Despite any other provisien of this Ceonfirmation, Party A must on the Cash
Settlement Payment Date (if Cash Settlement applies) or Settlement Date (if Physical
Settlement appliss) for a Tranche, deliver a Return Amount comprized of Shares in
an amount equal to the Tranche Quantity for that Tranche to Party B, provided that
no Event of Default (as defined in the ISDA Form) has occurred in respect of which
Party B iz the Defaunlting Party or Terminatien Event has occurred in respect of

which Party B 1s the Affected Party.

To the extent that, on a Settlement Date, Party A iz required to deliver a Retum
Amount to Party B (such quantity of Shares being "Quantity X") and Party B 1s on
that date required to deliver Shares to Party A in connection with the physical
settlement of the Related Options (such quantity of Shares being "Quantity Y"),
Party A's obligation to deliver 3hares under thiz Cenfirmation in respect of the
relevant Tranche shall be satizfied by the delivery of a number of Shares to Party B
on the Settlement Date for that Tranche, equal to the excess, if any, of Quantity X

over (uantity Y.
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) "Credit Support Amount” in Paragraph 10 does not apply and, instead, for
the purposes of thiz Confirmation, it means at any time an amount equal to

the Aggregate INumber of Shares compnsed in the Delivery Ameount on the
Imitial Exchange Date less any Shares delivered te Party B under

paragraph (B) ("Return Amount”) above.

(i1) Eligible Credit Suppert The following items will qualify as "Eligible Credit

Support”:
Party B Valuation
Percentage
Fully paid ordinary shares of the Issuer, or any other v 100 %
collateral agreed to in advance in writing by Party A
Australian Dollars cash ¥ 100%
“Issuer” means Qil Search Limited (ARBN 055 079 868). ASX code “"OSH™
(i11) Thresholds.
(A) "Independent Amount” means with respect to Patty A: zero
"Independent Amount” means with respect to Party B: zere
(B) "Threshold" means zero for both Party A and party B.
(< "Minimum Transfer Amount” means AUD 1,000,000 for both Party A and
Party B.
(D) Rounding. AUD 10,000
(c) Valuation and Timing.
(1) "Valuation Agent” means Party A
(i1) "Valuation Date” means any Local Business Day.
(111) "Valuation Time" means the cloze of business in the Relevant Market on the Local

Business Day first preceding the Valuation Date or date of caleulation, as applicabla.
For the purposes of this provisien, “Relevant Market™ means:

(a) with respect to the calculation of Valuwe, the prncipal market in which the
Eligible Credit Support iz traded; and

(b) with rezpect to the calculation of Expozure, the location most clozely azzociated

with the relevant Transaction:

each as determined by the Valuation Agent, or as otherwize agreed between the
parties,

(iv) "Notification Time" means 3:00 p.m., Sydney time, on the Local Business Day.

(d) Exchange Date. "Exchange Date” has the meaning specified in Paragraph 3{c)(ii).

(e) Dispute Resolution.
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(1)

(1) "Resolution Time" means 3:00 p.m., Sydney time, on the Local Businesz Day
following the date on which the notice iz given that gives rise to a dispute under
Paragraph 4.

(11) Value. For the purpese of Paragraphs 4(a)(4)1)(C) and 4(a)(4)(11), disputes over
value will be rezolved by the Valuation Agent sesking three bid quotes asz of the
relevant Valuation Date or date of Transfer from parties that regularly act as dealers
in the securities or other preperty in question. The Value will be the Basze Curmrency
Equivalent of the arithmetic mean of the bid prces obtained by the Valuation Agent,
multiplied by the applicable Valuation Percentage.

(iii) Alternative. The provisions of Paragraph 4 will apply.
Distributions and Interest Amount.

Despite anything to the contrary in the 1995 ISDA Credit Suppert Annex forming part of the
[SDA Form, Party A 15 only required to pay “Equivalent Distributions™ to Party B as
contemplated under paragraph 5(c) of the 1995 ISDA Credit Support Annex as follows:

a) If the ex-date of an Extracrdinary Dividend declared in respect of the Shares cccurs
during the Dividend Pericd then Party B agrees that:

(i) Party A shall not be required te pay an Equivalent Distribution to Party B in
respect of a quantity of Shares equal to the Delta Quantity;

{i1) Party A shall pay to Party B an Equivalent Distribution equal to the Actual
Dividend Amount per Share in rezpect of the Non-Delta Quantity, and

{1ii) payment under paragraph (ii) shall be made by no later than the second
Business Day after the payment date of such Extracrdinary Dividend or cash
return by the Issuer.

b) If the ex-date of an ordinary dividend declared in respect of the Shares occurs during
the Dividend Period then Party B agrees that:

(1 Party A shall pay to Party B an Equivalent Distribution equal to A%0.022 per
Share in respect of the Delta Quantity:

(i) Party A shall pay to Party B an Equivalent Distribution equal to the Actual
Dividend Ameunt per Share in respect of the Non-Delta Quantity, and

{1ii) payment under paragraphs (i) and (ii) shall be made by no later than the
second Business Day after the payment date of such ordinary dividend by
the Issuer.

No Interest Amounts are payable by Party A to Party B.
Fer the purpeses of the above:

"Delta Quantity” iz a number determined by UBS that is between zero and the Aggregate
Number of Shares.

"Non-Delta (Juantity” 1z calculated as the Aggregate Number of Zhares minus the Delta
Quantity.

"Actual Dividend Amount” is the Australian dellar dividend amount per Share declared by
the Issuer, or if the Issuer does not declare a dividend in Australian dollars then it iz the
dividend amount per share declared by the Issuer multiplied by an exchange rate determuned
by the Calculation Agent on the ex-dividend date to cenvert that ameount inte Australian
dollars, less any withholding that would be applicable to Party A when it makes a payment to
Party B under this Confirmation, and less any withhelding that would be applicable to a
shareholder in the zsame position and with the same characteristics as Party A.

18
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(g}

(hy

231796670.09

"Dividend Period" means the peried from but excluding the Trade Date, to and including the
Expiration Date for the relevant Component Collar.

Demands and Notices / Address for Transfers.

(1)

(i)

Any demand, specification or notice under thiz Annex (each, a “Notice™) must be
delivered in writing which, for the aveldance of doubt, shall include electronic
messaging or email. All Notices shall be delivered to the following email addresses
and physical addresses:

With respect of Party A

Level 16

Chifley Tower

2 Chifley Square
Sydney WN5W 2000
Australia

opi@ubs com / jalpa.shillig@ubs.com

Telephone: +61 2 9324 2216/ +61 2 9324 3140/ +61 2 9324 3193

Fax number: +61-2-9324-2880

Attention: Elaine Chow /Kevin Bayett / Greg Jansz / Grant Schwulst / Jalpa Shillig

With respect to Party B

NPCP Investments Limted

Lavel 7 Deloitte Tower
Douglas Street

FPort Moresby

N.CD.

Papua New Guinza

Email address:  robert.acevski@npep.com
Telephone: +675 320 2253

Fax Number:  +675 3200238

Attention: Robert Acevski

Addresses and account details for Transfers.

With respect of Party A

UBS5 AG, Australia Branch
BSB: 946-012

Account#: 242888

Attn: Collateral Mgr Sydney
Exigo Code: UBSB20

For delivery of Shares:

FID: 1505

HIN: 30000103462

With respect to Party B

To be advised by Party B to Party A

Other Provisions.
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This Annex, including the act of transfer (disposition) itzelf, will be govemed and construed in
accordance with New South Wales law.

20
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SCHEDULE 2 - ADDITIONAL PROVISIONS

Part I — Additional Termination Events

Each of the following events or circumstances 1s an Additienal Termination Event:

(a)

(b)

(c)

(d)

(e)

(£)

(&)

(hy

(non-payment) Party B fails to pay any amount that iz due and payable by it under an Equity
Derivative Financing Deocument when it is due unless payment iz made within 1 Local
Business Day of its due date;

(other obligations) Party B failz to comply with any of ita obligationz under an Equity
Derivative Financing Document (other than a failure referred to elsewhere in this Part T) and:

(i) Party A considers that the failure cannot be remedied; or

(i1) Party A considers that the failure can be remedied, and the failure iz not remedied
within 10 days after it occurs;

(misrepresentation) any representation, warranty or statement made or repeated by Party B in
or in connection with an Equity Derivative Financing Document iz untrue or misleading
(whether by omission or otherwise), when so made or repeated, in any material rezpect,

(Inselvency Event)

(1) a moratorium is declared in respect of the financial indebtedness (including granting
a guarantee of financial indebtedness and including any obligation (whether prezent
or future, actual or contingent) to pay or deliver any money or commeoedity under or in
respect of any financial accommedation or derivative tranzactien) of Party B,

(i) Party B commences negotiations with any one or more of itz foreipn creditors with a
view to the general readjustment or rescheduling of itz financial indebtedness
(including granting a guarantee of financial indebtedness and including any
obligation (whether present or future, actual or centingent) to pay or deliver any
meney of commedity under or in respect of any financial accommeoedation or
derivative transaction);

(111} an Inselvency Event occurs in respect of Party B,
(Other default) an event of default, a termination event or any other event giving mse to
termination or cancellation of a tranzaction under another Equity Derivative Financing

Document (however that event may be defined or described) occurs,

(Material Adverse Effect) an event or a change occurs (whether or not foreseeable) which
has a Material Adverse Effect:

(compulsory acquisition)

(i all or a material pant of the property of Party B is compulserily acquired by any
government agency; or

(i1) Party B sells or divests itself of all or a material part of its property because it is
required to do se by a binding erder from a government agency,

and Party B does not receive compensation for the acquisition, sale or disposal which is
Acceptable to Party A

(inability to perform) if Party B ceases for any reason to be able lawfully to cammy cut all the

transactions which an Equity Derivative Financing Document contemplates may be carried out
by it:

21
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)

(provisions void) if all or any material provision of an Equity Derivative Financing Document
iz or becomes void, voidable, illegal or unenforceable or of limited force {other than becausze
of equitable principles or laws affecting creditors’ rights generally), or Party B claims this to
be the caze; and

(exchange controls) any restriction is imposed on the ability of Party B to held, deal with and
remit forelgn currencies which would make it impeasible for it to perform itz obligations
under an Equity Derivative Financing Document.

Part IT — Undertakings

Party B must:

(a)
(b)

(comply with law) comply with all applicable laws; and

(hold Authorisations) obtain and maintain each Authernisation that is necessary or desirable
to:

i execute the Equity Derivative Financing Documents to which it iz a party and to
caIry out the transactions that those documents contemplate; or

(i1) ensure that the Equity Denvative Financing Documents te which it 13 a party are
legal, valid, binding and admizsible in evidence,

and must comply with any conditions to which any of these Authorizations is subject.
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231796670.09



Date: 23/12/14 05:13:54 PM From: gadens 40 of 89

EXECUTION PAGES

[EXECUTION BLOCKS INTENTIONALLY OMITTED]

e s e of e o s o o s 8 e o ool o o e o o oKk o s ok s ok s sk o ool sh e o o ok R e e ok sk ok

Disclaimer

This information 1s communicated by UBS AG and/or its affiliates ("UB3"). UBS may from time to
time, az principal or agant, have pozitions in, or may buy or zell, or make a market in any zacuritiez,
currencies, financial instruments or other assets underlying the transaction or product to which this
document relates. UBS may provide investment banking and other services te and/or have officers whe
serve as directors of the companies referred to in this document. UBS may pay or receive brokerage or
retrocession fees In connection with this transaction. UBS’ trading and/er hedging activities related to
thiz transaction or product may have an impact on the price of the underlying asset and may affect the
likelihood that any relevant barmer iz crozsed. UBS has policies and procedures designed to minimize
the misk that officers and employees are influenced by any cenflicting interest or duty and that
confidential information is improperly disclosed or made available.

Structured productz and OTC tranzactions are complex and may involve a high risk of less. Prior to
entering into a transaction or a product you should consult with your own legal, regulatory, tax,
financial and accounting advisors te the extent you ceonsider it necessary, and make your own
investment, hedging and trading decisicns (including decisions regarding the suitability of this
tranzaction or preduct) based upon your own judgement and advice from those advisers you consider
Necessary.

By entening inte any transaction with or purchasing any product frem UB S you acknewledge and agree
that UBS 1s acting, and will at all times act, as an independent contractor on an arm’s-length basis and
iz not acting, and will not act, in any other capacity, including as your financial advizer or fiduciary,
unless exprezsly agreed in writing. UBS3 in itz capacity as principal or agent is invelved in a wide range
of commercial banking and investment banking activities globally from which conflicting interests or
duties may arise. UBE may provide services to your affiliates or any other entity or person (a “Third
Party’™), and may engage in any transaction (on its own account or otherwise) with respect to you or a
Third Party, or act in relation to any matter for itself or any Third Party, netwithstanding that such
services, transactions or actions may be adverse to you oI your affiliates, and UBS3 may retain for its
own benefit any related remuneration or prefit. You should net rely on any communication (written or
oral} of UBS or its employees as investment advice or as a recommendatien to enter inte the proposed
tranzaction or te purchase the propesed product.

No communication (written or oral and including thizs document) received from UBS will be deemed to
be an assurance oI guarantee as to the expected results of the propesed transaction or product.

UES makes no representation or warranty relating to any infermation herein which is derived from
independent sources. Thiz document shall not be copied or reproduced without UBS™ prier written
permiszion.

Ne actien has been or will be taken in any judsdiction that would permit a public offering of the
preducts descnbed herein, save where explicitly stated in the product offer document. The products or
transactions described herein must be szold or offered in accerdance with all applicable zelling
restrictions in the jurizdictions in which they are made available.

Copyright 2014 UBS AG, Australia Branch. All rights reserved. No part of this document may be
reproduced or distnbuted in any manner without the pnor wntten permission of UBS. UBS accepts no
liability whatsoeever for the actions of third parties in this respect.
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UBE A, Ausraliz Braneh
AN AT OFS 129 812

APREL N, 23TOET

Lewel ta Chiley FPovr

2 Chifluy Sguave

myiney MNEW HHN) Australin

CFTL’ Operations
el 16129124 1455
Fax, +533-9324 2383

g
Blaeker ff Decomber 2034
T NP Bnvestments Limited of Level 7 Daloitte Tower, Donglos Strect, Povt Marcsty
N, Papaa New {antinen ({ounferparly or i §
- rdnse3E: rishrt deevskizino . com
Altentian: Heotrert Ackvski
Febr FOTE 320 2253
Fux: +5T8 30038
Frou: UBS AL, Avutralia Broanch (ABN 47 088 129 613) of Lavel §6, Chifley Tower, £ Chifley

Bgquury, Hydesy MEW 2 (LBY or Farg 4)

Suhject: Treasaciion tn peapecd of X651

Dear Sira/fdadants,

The purpesa of s iebler agrsement {this "Cealivesmiien™) v o confirem G terms znd eonditiang of The abave
referenced franfection arered inte Detwoet Couddrpanly and UES on she Trade Date spoeifiod halow (the

"rsnzaction')

Thiz Conlirmation ovidences & wowpleic bading agrsoment bobween the partics .ag 1o ihe letios o the
Teangaction in which this Confizmation relgles, Uhiilll such time as the parties execele an S0A Waster
Agreenent and 1995 ISDA Credit Supzort Annes, the partes agres thal (Bis Coafinnetion, and any. fifuzs
Loontimmationds) entered into befween the prrties thereaftar shall snpplemert, orm parl 00 and be waljest to, an
agreemont R forrs of the 2002 [5DA Mustor Agreoment as iF on the Trade Lae the partics had sagoad
:%s_uch agpeeernetl tu_l wilhoul any Bubsdule, exeopt for the clection of Auvstralian ollars as the Vermination
Currency and Mew South Wales as the governing law and sueh olher elections ang modifications detailed
hovgin refoming o the [8DA From (the “Deemed Agreement™ and thal each Contiomation cnicred nio
Botdvert e paflies shell edob be supplemented by aad be subiject to the tenvs of 'each 1095 15134 Credid
BUPROrT Annew witl: e slediisos and pledifsielibes provided af that Confirinetiont:. The parties agrse that the
wirrng of cach Annex w o the 2002 Master Agrecraeet Protoccl tubiishod by (Mo Intemetoral Swaps and
Brerivatives Associatien, 1ne (“Preroesl™) sppdy w the agreement us 1 the purties Bad adhered o the Prosocol
without spendrsent.

‘The definitions and provisions contalned In the 1002 I30A Byuily Drrivasives Dofnitions (the "Equicy
Diefimithnnea™) wnd the 2006 FANA Deflitions (the " 26 Befinitipns”, and logether with the Bowty Definitions,
the: "Dedipitions” !, in cech casg, as puhlishod by the ftemational Swaps and Derlvatives Association, Ine., are
incuiporaled inie thls Confirmation. In the ovent of any inconsistency betwesns the 2000 Uolinilons aod ths
Eauity Dhelinitions, the Hyuity Definitions will govers, ln the ovenl of avy inconsistoncy between the
PIafinitions and fds Canflrmation, this Confiraation with govern, Belerences berein to o “Trasuaction™ shall be
desrred reforencos to & “Rhere Option Transeetion” fw the purposes of the Laguity Deflniticos.
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In the event of any inconsistency between the previsions of the Deemed Apgreement and this Confirmation, this
Confirmation will prevail for the purpose of thiz Tranzaction.

The terms of the particular Transaction to which this Ceonfirmation relates are as fellows:
GENERAL TERMS

Trade Date : 2014

Effective Date: The Effective Date (as defined in the Global Novation and Amendment
Deed).

Tax: Has the meaning given in the ISDA Form and includes any stamp,
registration, documentation or similar tax, duty, levy, fee or other
imposition.

Shares: Fully paid ordinary sharez of Qil Search Limited (AREN 055 079 868).
ASX code “OSH".

Business Days: Sydney
Currency Buainazz Daya: Sydney

Convention: If a payment or delivery is due, or a notice must be given or received,
under this Confirmation on a day that iz not a Business Day, a Local
Business Day or a Cumrency Business Day, as the case may be, then the
payment or delivery must be made, or the netice must be given or
recelved, on the next Busziness Day, Local Businezs Day or Curmrency
Business Day, as the case may be, immediately after that day.

Calculation Agent: Party A, provided that if Party A is the scle Defaulting Farty, then the
Caleulation Agent shall be a leading independent dealer in the relevant
market mutually selected by the parties (the "Substitute Calculation

Agent"). The Substitute Calculation Agent shall be mutually selected by
the parties within one Busineszs Day of the event that requires
Calculation Agent determination. If the partiss are unable to agree on a
Substitute Calculation Agent, each party shall zelect an independent
leading dealer and such independent leading dealers shall agree on an
independent third party within twe Business Days of the event that
requires Calculation Agent determination. Unless there 15 a clear error,
the caleulations and detarminations of the Subatitute Caleulation Agent
are binding and conclusive. The fees and expenzes of using the
Substitute Calculation Agent, if any, shall be paid equally by Party A
and Party B.

TERMS

Initial Exchange Payer Party A
{acting az lendar):

Initial Exchange: Party A shall pay to Party B the Net Agpregate Initial Exchange
Amount on the Initial Exchange Date, where such amount is notionally
split inte 3 equal tranches ("Tranches") comesponding to 3 separate
Final Exchange Amounts.

Net Aggregate Initial The amount specified as such in the Initial Price Neotification Letter,
Exchange Amount: being the sum of the Initial Exchange Ameounts across all the Tranches
minus the Aggregate Premium Amount.

231777706.13
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Initial Exchange Amount In respect of each Tranche, the Initial Exchange Amount is calculated
per Tranche: as:

Tranche Notional x (1 — Rate x t/365)
where:

"Tranche Notional" is the sum of the Put Strikes of all of the notional
Fut Optiens in each Tranche, as set out in the Initial Price Notification
Letter;

“Rate™ is the rate described as such in the Side Letter; and

“t' iz the number of days from but excluding the Initial Exchange Date
to and including the Collar Group Final Exchange Date for the Collar
Group to which the Tranche belongs.

Initial Exchange Date: The Effective Date (as defined in the Glebal Novation and Amendment
Deed).
Final Exchange Payer Party B

(acting as borrower):

Final Exchange Amount per  The Final Exchange Amount for each Tranche 1s the ameount described

Tranche: as such in the Initial Price Notification Letter.
Collar Group Final Means, in respect of each Cellar Group, the amount described asz such
Exchange Amount: in the Initial Price Notification Letter, which iz the sum of the Final

Exchange Amounts of the Tranches that make up the Collar Group.

Final Exchange Payment If Cash Settlement 1s applicable in respect of a Collar Group, then Party
Date: B must pay to Party A the Collar Group Final Exchange Amount on the
Collar Group Final Exchange Date for the relevant Collar Group.

If Physical Settlement is applicable to a Tranche, then Party B must pay
to Party A the Final Exchange Amount for that Tranche on the
Cettlement Date for that Tranche.

The Cellar Group Final Exchange Date and Expiration Dates of each
Tranche are zet out in the Side Letter.

Collar Group Final Means, in respect of a Collar Greup, the cellar group final exchange
Exchange Date: date for that Cellar Group as set out in the Side Letter.
Adjustments: If any terms of the noticnal Put Optiens and Call Options are adjusted

by the Calculation Agent in accordance with this Confirmation, Party A
shall be entitled to adjust the financing terms above including but not
limited to the Final Exchange Amount.

OPTION TERMS

General Terms

Aggregate Premium Amount : The amount specified as such in the Initial Pnce Notification
Letter.
Single Transaction: Party A and Party B acknowledge and agree that:

{a) the Share Opticn Transaction the subject of this Confirmaticen
15 a “Step Collar™ option compnsing 1 “Cellar Group™,

{b} the Ceollar Group comprises three Tranches each with a
different Expiration Date

{c) each Tranche iz made up of five "Component Collars" with

231777706.13
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FPut Option Seller:
Put Option Buyer:
Call Optien Seller:
Call Option Buyer:
Option Style:
Option Entitlement:

Strike Price:

Aggresate Number of Shares:

Collar Group Quantity:

Tranche Quantity:

Number of Put Options per Component

Collar:

Number of Call Options per Component

Collar:

Expiration Date:

Exchange:

Related Exchange:

231777706.13
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the same Expiration Date and the applicable strike prices set
out in (the Side Letter and Initial Price Notification Letter:

{d) each Component Collar is made up of notional "Put Options'
and "Call Options” over the same number of Shares;

(e} the Step Cellar, the Tranches, the Component Collars and the
netienal Put Options and noticnal Call Options comprized
within them are not separate Transactiens for the purpeses of
the Deemed Agreement, cannot be traded or dealt with
separately and all payment and delivery obligations dezcribed
herein form one Transzaction for the purposes of the Deemed
Agresment; and

{f) without limiting paragraph (e} above, the Component Collars
that make up a Tranche and the Initial Exchange Amount and
Final Exchange Ameount that correspend to that Tranche
cannot be terminated independently of each other (each being a
“Related Transaction” of the others), and "Related Options”
mean the Put Optiens and Call Options that make up the
Compenent Collars in each Tranche.

Additional details of the Component Collars, Tranches and the
Collar Group are set out in the Side Letter and Initial Price
Notification Letter.

Thiz Confirmation must be construed and interpreted accordingly.
Pary A

Party B

Farty B

Party A

EBuropean

1 Share per Option.

Means the Put Strike for each notional Put Optien or the Call Strike
for each netional Call Option that make up each Compenent Collar
set out in the Initial Price Notification Letter.

The sum of the Tranche Quantities for all outstanding Tranches,
which as at the Effective Date i3 the quantity specified as such in
the Side Letter.

The number specified as such in the Side Letter
The number specified as such in the Side Letter

The number specified as such in Schedule 1 to the Side Letter

The number specified as such in Schedule 1 to the Side Latter

The Expiration Date for each Tranche as set out in the 3ide Letter
15 the Expiration Date of the Component Collars in that Tranche
and all the notiocnal Put Options and netional Call Opticns that
make up the Compenent Collars in that Tranche.

Australian Securities Exchange (“ASXK™) or any successor to such
exchange oI quetation system.

Not applicable
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Procedure for Exercize of Put Options

and Call Options

Expiration Time:

Exercize Date:

Automatic Exercise:

Valuatien (for the purposes of
Settlement and Exercise)

Valuation Time:

Valuation Date:

Settlement Terms

Settlement Method Election:

Elzscting Party:

Settlement Method Election Date:

Default Settlement Method:

Reference Price:

Velume Weighted Average Frice (for

purposes of Reference Price}:

Settlement Price:

Cash Settlement:

231777706.13

45 of 89

The Scheduled Closing Time on the Exchange on the Expiration
Date of the Put Opticn or Call Option.

The Expiration Date of the Put Optien or Call Option.

Applicable, provided that Section 3.4{c) of the Equity Definitions
ghall be deleted in its entirety and replaced with the following:

“In-the-Money" means, in respect of a Call Option, that the
Reference Price is greater than the applicable 3irike Price and, in
respect of a Put Optien, that the Reference Price is equal to or less
than the applicable Strike Price.”

The Expiration Time
The Expiration Date

Applicable in respect of each Collar Group, provided that any
election iz irrevocable, given in respect of only one Cellar Group at
any one time, and the election {or default position in the absence of
any election) shall apply to each Collar Group separately. Once a
Settlement Method is elected for a Collar Group it shall apply te all
Tranches (and therefore to all Compeonent Collars and Related
Options) in the Collar Group.

Party B.

The date falling 10 Scheduled Trading Days prior to the earliest
Expiration Date of each Collar Group {or such later date as Party A
may agree following a request by Party B).

Cash Settlement

For the purposes of determining whether a Put Opticn or a Call
Option iz "In-tha-Money", the Reference Price iz the Volume
Weighted Average Price of the Share on the Exchange at the
Expiration Time on the Expiration Date for that Put Option or Call
Option.

Means the price referenced for OSH AU Equity VWAF on
Bloomberg {code RQO17).

For each Put Opticn and Call Option in respect of which Cash
Settlement 1z applicable, the price per Share in Auatralian dollars
that Party A has achieved or considers in a commercially
1eazonable manner that it would have achieved, in terminating or
liguidating applicable Hedge Positions on the Expiration Date for
that Put Optien or Call Option, plus applicable commissions and
Taxes and any stamp, registration, documentation or similar tax,
duty, levy, fee or other imposition.

If Cash Settlement is applicable in respect of a Tranche, then the
Seller must pay to the Buyer the Cash Settlement Amount for that
Tranche, if any, on the Cash Settlement Payment Date for that
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Tranche, and Section 8.1 of the Equity Definiticns shall not apply.

Cash Settlement Amount: In respect of each Tranche, the Cash Settlement Amount payable
by Party B to Party A iz an amount equal to the Aggregate Call
Option Cazh Settlement Amount minus the Aggregate Put Option
Cash Settlement Ameunt, subject te a minimum of zere; and the
Cash Settlement Amount payable by Party A to Party B is an
amount equal to the Aggresate Put Option Cash Settlement
Amount minus the Aggregate Call Option Cash Settlement
Ameunt, subject to a minimum of zaro.

For the purposes of this calculation:

- the Aggregate Call Option Cash Settlement Amount is the
sum of the Option Cash Settlement Amounts in respect of each Call
Option comprnised in that Tranche which is exercized or deemed to
be exercizsed on the Exercize Date of such Tranche, calculated in
accerdance with Section 8.2(b) of the Equity Defimtions; and

- the Aggregate Put Optien Cash Settlement Amount is the
sum of the Option Cash Settlement Amounts in respect of each Put
Option comprised in that Tranche which is exercized or deemed to
be exercized on the Exercize Date of such Tranche, calculated in
accordance with Section 8.2(b) of the Equity Definitions.

The intention of the parties is that following such calculations, only
one net amount 13 payable by one party to the other in respect of
each Tranche.

Strike Prce Differential: An amount equal to the greater of {a) the excess of (1) in the caze of
a Call Opticn, the relevant Settlement Price over the Call Strike, or
(i) in the case of a Put Option, the Put Strike over the relevant
Settlement Price, and (b) zeto.

Cash Settlement Payment Date: Where Cash Settlement applies in respect of a Tranche, the date
occurning one Settlement Cycle after the Expiration Date of that
Tranche, provided that if such date is not a Business Day then the
Cash Settlement Payment Date shall be the immediately following
Currency Business Day.

Settlement Date: Where Physical Settlement applies in respect of a Tranche, the date
that falls one Settlement Cycle following the Expiration Date of
that Tranche. If such date is neot a Currency Business Day then the
Settlement Date shall be the following Currency Business Day.

Failure to Deliver: Applicable if Physical Settlement iz applicable, provided that Party
A shall be the Determining Party.

Dividends

Dividend Amounts: Without prejudice to Schedule 1 to this Confirmation, and except to the
extent included as an adjustment pursuant to “Adjustments’ below
{pursuant to Section 11.2 of the Equity Definitions), no Dividend
Amounts are payable by Party A or Party B in respect of the Tranzaction.

Adjustments

Method of Adjustment: Calculation Agent Adjustment; provided, however, that:

a) Section 11.2(c) of the Equity Definitions i1z deemed amended
by the deletion of the words "{provided that ne adjustments will
be made to account zolely for changes in volatility, expected
dividends, stock loan rate or liquidity relative to the relevant

231777706.13
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Extraordinary Events

Consequences of Merger Events

Share-for-Share:
Share-for-Other:
Share-for-Combined:
Tender Offer:

Censequences of Tender Qffers

Share-for-Share:

Share-for-Other:

Share-for-Combined:

Composition of Combined Consideration:
Nationalization, Insolvency or Delisting:
Determining Party:

Additional Dismuption Events

Change in Law:

Hedge Positions:

Inzolvency Filing:

Hedging Disruption:
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Share)" and replacing them with the words "(including
adjustments to account for changes in volatility, expected
dividends, stock loan rate or liquidity relative to the relevant
Share)"; and

b) Section 11.2(e){111) of the Equity Definitions shall be deleted.

Meodified Calculation Agent Adjustment
Meodified Calculation Agent Adjustment
Moedified Calculation Agent Adjustment

Applicable

Medified Calculation Agent Adjustment

Meodified Calculation Agent Adjustment

Modified Calculation Agent Adjustment

Not Applicable

Cancellation and Payment - Calculation Agent Determination

Party A, in all cazes

Applicable, provided that Section 12.9(a)(ii)(B) of the Equity
Definitions iz 1eplaced in its entirety as follows: "(B) due to the
promulgation of or any change in the interpretation by any court,
tribunal or regulatory authority with competent jurisdiction of any
applicable law or regulation (including any action taken by a
taxing autherity), the Calculation Agent determines in good faith
that (X) 1t has become illegal to held, acquire or dispose of Hedge
Positions relating to such Transaction or (Y) a party to the
Tranzaction will incur materially increazed cost in performing its
obligations under such Transaction (including, without limitation,
due to any increase in tax liability, decrease in tax benefit or other
adverse effect on its tax position)”.

The definition of “Hedge Positions™ in Section 13.2{b) of the

Equity Definitions shall be amended by inserting the words “or an
Affiliate thereof” after the words “a party™ in the third line.

Applicable

Applicable, provided that Section 12.9(a)(v) of the Equity
Definitions is replaced in its entirety as follews: "(v) Hedging
Disruptien” means that the Hedging Party is unable, after using
commercially reasonable efforts, to either (i) acquire, establish,
re-establish, substitute, maintain, unwind or dispese of any
tranzaction{s) or assat(s) it deems necesszary to hedge the squity
price rizk (or any other relavant price rizk, including, but not
limited to, any currency rizk) of entering into and performing its
obligations with respect to this Transaction, or (i) freely realize,
Iecover, Ieceive, repatniate, remit or transfer the proceeds of
Hedge Positiens or this Transaction between accounts within the
Junisdiction of the Hedge Positions (the "Affected Junsdiction”)
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Conzequences of Hedging Dizruption:

Increaszed Cost of Hadging:

Loss of Stock Borrow:

Maximum Stock Loan Rate:
Increased Cost of Stock Borrow:
Initial Stock Loan Rate:
Hedging Party:

Determining Party:

MNon-Eeliance:

Agreements and Acknowled gements
Regarding Hedging Activities:

Additicnal Acknowledgements:

ACCOUNT DETAILS

Account for payments to Party B:

Account for payments to Party A:
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or from accounts within the Affected Junisdiction to accounts
outside of the Affected Juriadiction.”

Section 12.9(b)(iil) of the Equity Definitions iz replaced with the
following:

"(iii) If "Hadging Disruption’ is specified in the relevant
Confirmation to be applicable to a Tranzaction, then upon the
occurrence of such an event, the Hedging Party may elect to
terminate the Transaction upon notice to the Non-Hedging Party
specifying the date of such termination, which may be the day on
which the netice of termination iz issued, in which event the
Determining Party will determine the Cancellation Amount
payable by one party to the other.”

Applicable, provided that Section 12.9{(a)(vi) of the Equity
Definitions iz replaced as follows: "(vi) “Increased Cost of
Hedging™ means that the Hedging Party would incur a materially
increased (as compared with the circumstances that existed on the
Trade Date) ameount of tax, duty, expense or fee (other than
brokerage commissions) to (A) acquire, establish, re-establish,
substitute, maintain, unwind or dispose of any transaction(s) or
azzet(s) it deems naceszary to hedge the equity price rizk (or any
other relevant price risk including, but not limited to, currency
risk) of entering into and performing its obligations with respect
to this Transaction or (B) freely realise, recover, receive,
repatriate, remit or transfer the proceeds of the Hedge Positions or
this Transaction between accounts within the Affected
Jurnizdiction or from accounts within the Affected Jurisdiction to
accounts outside of the Affected Junsdiction.”

Applicable, provided however that Section 12.9(b)(iv)(B) of the
Equity Definitions iz deemed amended to include after the words
"(B) refer the Hedging Party to a Lending Party” and before the
werds "that will lend”, the words "acceptable to the Hedgzing
Party in its sole discretion”.

0% per annum
Applicable

0% per annum
Party A

Party A

Applicable
Applicable

Applicable

To be advized

Beneficiary Bank: UB3 AG Australia Bank
Beneficiary Bank SWIFT: UBSWAU2S
Account holder name: UBS AG Auatralia
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Correspondent:  UB3 AG, Australia Branch

B3EB: 946 612
Ale: 242624
Swift: UBSWAUZS

ADDITIONAL PROVISIONS

For the purpeses of this Transaction:

1)

Disclosure requirement and additional representations and warranties

Party B reprezents and warrants to Party A:

(a)

(b)

ic)

(d)

(e)
(£

(g)

(h)

)

(k)
iy

that, as at the Trade Date for each Component Cellar and on the Initial Exchange Date, there are neo
security interests (as defined in the Personal Property Securities Act 2009 (Cth) or any other
encumbrance of any nature whatscever) in respect of the Shares that would be delivered to Party A
under the terms of this Confirmation {including in accordance with Schedule 1 to this Confirmation);
that it will zeek its own advice on the appropriateness and suitability of the Transaction and any
disclosure obligations it may have relating te its dealings in Shares and Transactien in respect of
Shares;

at the time of entry inte the Transaction and on a continuous basis during the term of the Transzaction
that, by entering into and performing its obligations under the Transaction, it iz not, and will not be,
acting in breach of any:

i laws, regulations or Authorisations binding on it or any of its property or te which any of its
property may be subject;
1L agreements, instruments, undertakings or other restrictions binding upon it or any of its
property (other than any negative pledges) in a manner that could have a Material Adverse
Effect; or
iii. negative pledges binding on or applicable to it,

that neither Counterparty nor any ef its Affiliates nor anyone acting on Counterparty’s or any
Affiliata’s behalf has engaged in any behaviour which iz designed to cauze, haz cauzed, or might
reazonably be expected to caunse manipulation of the price of any security of the Iszuer;

it will record in its books and account for the value of this Transaction in accordance with the policies
and rules applicable to it;

it has complied and will comply with all laws, regulations and administrative provisions applicable to
it in connectien with the Transaction, including making all relavant disclozures to, or obtaining any
required approvals from all regulatory autherities in respect of its heolding in the Shares (if any) and in
respect of the Transaction as required by, and within the time limits required by, such regulatery
autherities or pursuant to applicable laws or regulations in this regard,

neither this Transaction ner any delivery of Shares or payment of cash contemplated hereby will
constitute a vielation by Counterparty or any Affiliate of any applicable law or regulationz of any
applicable jurisdiction prohibiting “insider dealing™ in, or market abuze in respect of, zecurities;

it is not in pessession of any material informatien about the Shares or the Issuer which has not been
publicly disclosed, which might have influenced its decision to enter inte the Transaction or any
particular element thereof and it iz not entering inte the Transaction on the basiz of any such
information:

it has full autherity and capacity to enter into the Transaction and the execution and delivery of this
Confirmation and the censummation by it of the Transaction contemplated hereby have been duly
autherised by all necessary corperate action. All consents, orders, approvals, and cther autherisations,
whether governmental, corperate or other, necessary for the Transaction have been obtained or made
and are in full force and effect;

the purpose and effect of the Transaction and the manner in which it intends to account for the
Transaction are permissible and appropriate as a matter of local law, custem and practice in
Jurisdictions applicable to it in this regard,

it has entered into this Transaction as pnincipal for its own account in the normal and ordinary course
of its business: and

thizs Transaction, including the accounting and tax treatment to be accorded to the Transaction, is
consistent with all regulatory requirements arising from or applicable to this Transaction and it has
taken all steps necessary to ensure that thiz Transaction complies with such requirements, and it will
ensure that such accounting and tax treatment i1z appropriately reflected, if required, with the proper
regulatory authorities in the applicable jurisdiction.

231777706.13
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Party B reprezents and warrants to Party A and undertakes to Party A at all times:
{m) (status) it is a company validly existing under the laws of the place of its incorporation;

n)

(@)
P)

(Q

(1)

(s)
(t)

()

)

(v)

(power) 1t has the power to enter inte and perferm its obligations under the Equity Denvative

Financing Documents, te carry cut the Equity Denvative Transactions and te carry en its business as

now conducted or contemplated:

(corporate authorization) it has taken all necessary corperate action to authorise the entry into and

performance of the Equity Derivative Financing Documents, and te camry cut the Transactions,

(decuments binding} each Equity Dervative Financing Document is its valid and binding obligaticn

enforceable against it in accordance with its terms, subject te the application of equitable pninciples

and craditora rights generally and any neceszary stamping and registration:

(transactions permitted) the execution and performance by it of the Egquity Derivative Financing

Deocuments and the Transaction did not and will net vielate in any respect any existing provision of a

law or treaty or a judgment, mling, order or decree of a govemment agency binding on it, its

constitution or other constituent decuments, or any other doecument or agreement which is binding en

it orits assets:

{(flings and stamp taxes) all filings and resistrations which are required to be effected, and all stamp,

registration eor similar Taxzes which are required te be paid, to ensure that the Equity Derivative

Financing Documents are legal, valid, binding, enforceable and admissible in evidence and have the

prierity that they contemplate have been effected and paid or will, within the time prescribed by law,

be effected and paid:

(pari passu ranking) its payment obligations under the Equity Denivative Financing Documents rank at

least parl passu with the claims of all its other unsecured and unsuberdinated creditors,

{other information)

(1) the informatien and reports (if any) that it has given to Party A or any in connection with the
Equity Derivative Financing Decuments are true and accurate in all material rezpects and not
mizleading in any material respect (including by omission); and

(11) any forecasts, prejections and opinions in them are fair and reascnable (and were made or
formed on the basiz of recent historical information and reazonable azsumptions after due
inquiry and conzideration by appropriate officers of Party B),

a3 at the date of this document or, if given later, when given,

(disclosure of relevant information) Farty B has disclosed to Party A all the information that is

reasonably likely to be material to an assessment by it of the risks that it assumes by entering into the

Equity Denvative Financing Documents;

{no default) Party B has notified Party A of any Event of Default or Potential Event of Default that has

occurred and is continuing, and it is not in breach of any other agreement in a manner that could have a

Material Adverse Effect;

{commercial activity) Farty B iz subject to civil and commercial law with respect to its cbligations

under the Egquity Demvative Financing Documents. The execution and delivery of the Eguity

Derivative Financing Documents constitute, and Party B's performance of and compliance with itz

obligations under these decuments will ceonstitute, private and commercial acts rather than public o1

governmental acts;

(w) (immunity) neither Party B nor any of itz assets has any rght of immunity from suit, execution,

(=)

attachment or other legal process in any legal proceedings in relation to the Equity Derivative Equity
Derivative Financing Documents taken in any junzdiction, including, without limitation, in Party B's
country; and

{processing of transactions) the processing of any transactien by Party A in accordance with Party B's
instructions will not contravene any laws or regulations in Australia, Papua New Guinea or any other
applicable jurizdiction.

These representations and warranties are repeated each time Party B enters into a Transaction with Party A
and on each date on which a payment or delivery is due from FParty B under the Transaction.

Each party will be deemed to represent to the other party on the date on which it enters inte each
Transaction that (in the abzence of any written agreement between the parties which expressly impozes
affirmative obligations te the contrary for this Transaction):-

{A) Non-Reliance. It iz acting for itz own account, and it has made itz own independent dacizions to enter

into this Tranzaction and as to whether this Transaction iz appropriate or proper for it based upon its
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1)

3)

4)

own judgment and upen advice from such advisers as it has deemed necessary. It is not relying on any
communication (written or oral) of the other party as investment advice or as a recommendation to
enter into this Transaction, it being understood that information and explanations related to the terms
and conditions of this Tranzaction will not be considered investment advice or a recommendation to
enter inte this Transaction. No communication (written or oral} received from the other party will be
deemed to be an assurance or guarantee as to the expacted results of this Transaction.

(B) Aszezament and Understanding. It is capable of aszessing the merits of and understanding (on itz own
behalf or through independent professicnal advice), and understands and accepts, the terms, conditions
and risks of this Transacticon. It is also capable of assuming, and assumes, the risks of this Transaction.

{C) Status Of The Parties. The other party is not acting as a fiduciary for or an adviser to it in respect of
this Transaction.

The parties further agree that details of thizs Transaction {(including the identity of the counterparty)} may,
{l)upen request or order by any competent autherty, regulatory or enforcement organisation,
governmental or otherwise, including the secumnties exchange on which the underlying shares are listed,
and (2) as required by applicable law, rules, regulations, codes or guidelines {whether having the force of
law or otherwize), be dizclosed in accordance with such request, order, law, rules, regulations, codes or
guidelines (whether such disclosure is to be made to third parties or otherwise). By entering inte the
Transaction, each party agrees to such disclosure and releases the other party and any of its subsidianies
and affiliates from any duty of confidentiality owed to it in relation to such information.

Additional Termination Event

If any of the events, circumstances or conditions referred to in Part I (Additional Termination Events) of
Schedule 2 (Additienal Provisions) occurs it shall censtitute an Additional Termination Event with all
Transactions between Party A and Party B as Affected Transactions and Party B as the sole Affected Party.

Credit Support

(a) Credit Support Document means: in relation to Party A, not applicable and in relation to Party B, the
Specific Securnity Deed and the Ezxisting Nominee Deed.

(b) Credit Suppert Frovider means: in relation to Party A, not applicable and in relation to Party B, not
applicable.

(¢) Paragraph 11 of the 1995 ISDA Credit Support Annex to the ISDA Form (“CSA™) is included as
Schedule 1 hereto. However, it is acknowledged and agreed by the parties that the C3A shall operate
one-way in the sense that only Party B is required to transfer Eligible Credit Suppert (and Party A
shall not) and the C5A iz medified in accordance with Schedule 1.

Voting Arrangements

Party B may, by providing at least 10 Business Days' prior written notice, request a transfer of Shares
included in the Credit Suppert Balance for the sole purpose of enabling Party B te vote at a properly
convened meeting of members of the Issuer. Subject to availability of atock borrow in the Shares on terms
reasonably acceptable to Party A, Party A will use its best efforts to bormrower Shares from third parties to
comply with any such request, provided alzo that:

(a) ne Potential Event of Default, Event of Default or Termination Event has occurred in respect of which
Party B is the Defaulting Party or in respect of which Party B is the Affected Party:

(b) the number of Shares requested does not exceed the number of Shares included in the Cradit Suppert
Balance at that time:

(¢) the Shares are delivered to UBS Nominees Pty Ltd (the “Nominee™) whe will hold the Shares in
accordance with the Existing Nomines Deed;

(d) Party B is eligible to vote at the meeting of members of the Issuer dunng the time when the Shares are
held by the Nominee,

(e) the Shares are to be held by the Nominee for the shortest pericd of time necessary to give Party B the
entitlement to direct the WNominee to vote at the meeting of members referred to in paragraph (d) above,
and the Nominee is subject to an enforceable, imevocable instruction to redeliver the Shares to Party A
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3)

6)

(£)

(g)

(h)

as soon as possible after the record time for the member vote and Party B shall pay to Party A any
costs incurred by Party A related to a delayed delivery:

an Ex-Distribution Date for the Share is not scheduled to occur duning the period when Shares are held
by the Nominee, and if an Ex-Distnbution Date does occur during that peried then the Nominee is
subject to an enforceable, imevecable instruction te promptly redeliver the Shares to Party A prior to
the Ex-Distribution Date and Party B shall baar any costs ineurred by UBS related to any delayed
delivery relating to an Ex-Distribution Date;

if Shares are not redelivered to Party A prier to an Ex-Distribution Date and Party B (o1 the Nominee
as nominee for Party B) becomes entitled to receive, and dees receive, any Distribution, then Party B
agrees to deliver to Party A, or pay to Party A an amount equal to, and the Nominee is subject to an
enfarceable, irevocabla instruction from Party B to promptly deliver to Party A, or pay to Party A an
amount equal to, such Distribution following the making of such Distribution by the Issuer; and

Party B pays Party A the stock bommow cost incurred by Party A to procure the delivery of Shares to be
held by the Nominee, by no later than the third Business Day after the Shares are retumed to Party A
Such borrow cest shall be caleulated on no more than the Delta Quantity of Shares.

Subject to the foregeing procedures, Party B may in accordance with the Existing Nominee Deed direct, in
writing, the Nominee to exercise any veting nghts it has in respect of the Shares held by the Nominee.

Events of Default

Section 5(a) is amended as follows:

(1)

by deleting the following words from subsection (i} thereof: "if such failure iz not remedied on or
before the first Local Business Day in the casze of any such payment or the first Local Delivery Day in
the case of any such delivery after, in each case, notice of such failure iz given to the party”

{ii) by deleting the number “30° appearing on line five of subsection (ii)(1) thereof and substituting the

number “10" therefor; and

{1ii) by inzerting the following at the end of subszection (vii)(3) thereof:

“or a notice is sent convening a meeting to propoese a voluntary arrangement of its creditors™.

Croszs-Default

The “Crozs-Default™ provisiens of Section 5(a)(vi) of the ISDA Form will apply to Party B and will not
apply to Party A.

“Specified Entity” means:

(a)
(&)

In relation to Party A for the purpese of Section 5(a)(vi), none; o1

In relation to Party B for the purpose of Sectien 5(a)(vi), none.

“Specified Indebtedness™ means any obligation (whether present or future, contingent or otherwise, as
prncipal or surety or otherwise) in respect of meoney bomowed or ralsed or under any finance lease,
redeemable preference share, letter of credit, futures contract, bills facility, guarantee, indemnity or a
transaction of a type descnbed in sub-paragraphs (a)(i) and {11}, (b) and (c) of the defimtion of Specified
Tranzaction.

“Threshold Amount™

(a)
(b)

does not apply to Party A and
with respect to:

(i) Party B, means AUD25 000,000 or its equivalent in any other cumrency or currencies; or
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7)

8)

9

(1) a Specified Entity of Party B, means AUD25,000,000 or its equivalent in any other curmency or
currencies.

Market Disruption Events

If the Expiration Date for a Tranche 1z a Dismupted Day then to the extent the Expiration Date 13 deferred to
a later date in accordance with Section 3.1(f) of the Equity Definitions, the Expiration Date(s) for the
unexpired Tranche(s) in the same Cellar Group shall be deferred by the same number of Scheduled
Trading Days.

Mizcellaneouns
Offices:

The Office of Party A for the Transaction 1s Australia.
The Office of Party B for the Transaction iz Port Moresby.

Addresses for Notices:

The addresses for netices for the purpose of section 12(a) of the Agreement are set out on page 1 of this
Confirmation.

Process Agent:

(a) Party B immevocably appeints Gadens Lawyers Sydney Pty Ltd ACN 100 963 308 of Level 16, 77
Castlereagh Street, Sydney W5W 2000 as itz agent under this document for service of process in any
proceedings in the State of New South Wales.

(b) If any persen appeinted as process agent is unable for any reasen te act as agent for service of process,
Party B must immediately appeint another agent on terms acceptable to Party A. Failing this, Party A
may appoint another person for thiz purpesze.

(¢) Party B undertakes to maintain the appointment of the process agent until all money owed by Farty A
to Party B under the Equity Derivative Financing Documents is finally and irrevocably paid in full,
and agrees that any process served on that person is taken te be served on it.

(d) This clause does not affect any other methed of service allowed by law.

Governing Law and Consent to Jurisdiction

This Confirmation will be gevemed by, and construed in accordance with, the laws in force in the State of
New 3outh Wales and each party submits to the non-exclusive junsdiction of the courts of that State
without referance to choice of law doctrine.

Notwithstanding Section 13(b)(i} of the ISDA Form, each party submits te the non-exclusive jurisdiction of
the courts of the State of New South Wales, and any court that may hear appeals from any of those courts,
for any proceedings in connectien with this Cenfirmation.

Party B irrevocably waives any objection to the venue of any proceedings on the ground that they have
been brought in an incenvenient forum.

FATCA - HIRE Act.

(a) FATCA PROTOCOL PROVISION. “Withholding Tax imposed on payments to non-U3
counterparties under the United States Foreign Account Tax Compliance Act. “Tax™ as used in Part 2(a) of
the Schedule (Payer Tax Representation), if applicable, and “Indemnifiable Tax™ as defined in Section 14
of thiz Agreement shall not include any U.S. federal withhelding tax impesed or cellected pursuant to
Sections 1471 through 1474 of the U.5. Internal Revenue Code of 1986, as amended (the “Code™), any
current or future regulations or official interpretations thereof, any agreement entered into pursuant to
Section 1471(b) of the Code, or any fiscal or regulatery legislation, rules or practices adopted pursuant te
any intersovernmental agreement entered into in connection with the implementation of such Sections of
the Code (a “FATCA Withholding Tax™). Forthe aveidance of doubt, a FATCA Withholding Tax is a Tax
the deduction or withholding of which iz required by applicable law for the purposzes of Section 2(d) of thiz
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agreement. If the parties each independently decide to adhere te any ISDA Protocel on FATCA
Withhelding Tax, upon effective adherence by both parties, the provisions of such Protocol shall superzede
the foregoing provision

(b)

SHORT FORM HIRE ACT PROTOCOL PROVISION. The parties agree that the definitions and

provisions contained in the Attachment to the 2010 Short Form HIRE Act Protocol published by the
International Swaps and Denivativezs Asszociation, Inc. on November 30, 2010 are incorporated into and
apply to this Agreement as if set forth in full herein. The definition of “Indemnifiable Tax™ shall not
include any Dividend Equivalent Tax.

10) Termination and cloze-out under Related Agreements

(a)

()

(c)

(d)

(e)

Application of this paragraph 10

This paragraph 10 only applies for such time that UBS AG, Australia Branch ABN 47 088 129 613
("UBE AG") iz a party to this Confirmation.

Each Party agrees that this this Cenfirmation and all Transactions under this Cenfirmation and the
Related Agreements are entered into in reliance on the fact that this Confirmation and the Related
Agreements constitute a single agreement between the Parties and the Parties would not otherwise
enter into any Transzaction.

Close-Qut Date

(1) (Designation of Cloze-Out Date) If an Event of Default (Related Agreement) or a Termination
Event (Related Agreement) occurs, the Designating Party (Related Agreement) may, by notice to
the Non-Designating Party (Related Agreement), designate a day (being a day not earlier than
the date the netice iz given) as the Close-Out Date.

(1) (Significance of the Close-Out Date) The parties agree that the tarms of sach REelated Agreement
are amended with effect from the date of this Confirmaticn so that a Close-Out Date is taken to
be the date on which all outstanding transactions under each such Related Agreement are
accelerated, terminated, liquidated or cancelled (as applicable) in accordance with the terms of
the Related Agreement, despite any notification requirements under the Related Agreement that
would otherwise apply.

Close-out netting

(1) (Termination) If a Cloze-Out Date occurs, then the Terminated Obligations shall terminate
immediately on such date and be replaced with the obligations in thiz paragraph 10(e).

(i1} (Terminatien Ameunts) The termination wvalues of the Terminated Obligations are to be
determined by the Designating Party (Related Agreement) as the net amount which would, but
for this paragraph 10{c), be payable by one party to the other under the terms of the Related
Agreements az determined in accordance with the terms of the Related Agreements in the
relevant circumstances.

Net Termination Amount

Az zoon as reasonably practicable following the determination of the Termination Amount in respect
of each Terminated Obligation by the party making the determinations as contemplated by the Related
Agreements (the "Relevant Determining Party"), the aggregate of the Termination Ameunts due
from UBS AG to Party B shall be set-off against the aggregate of the Termination Amounts due from
Party B to UBS AG and only the difference between such amounts (the "Net Termination Amount")
shall be payable by the party from whom the larger sum is due.

Payment of Net Termination Amount

(1) The Relevant Datermining Party shall notify the other party in writing of its caleulation of each
Termination Amount and the Net Termination Amount promptly following its
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determination. The Net Termination Amount shall be payable by Party B to UBS AG or by UES
AG to Party B (as applicable) on the date on which such notice is effective.

(1) The Net Termination Ameount shall accrue interest at the Default Rate from (and including) the
Cleze-Out Date to (but excluding) the date on which the Net Termination Amount is paid.

(iii) Upon the payment of the Net Termination Amount (together with any interest accrued on that
amount), Party B's or UBS AG's obligation to pay any Net Termination Amount, as applicable,
under this document shall be taken te have been satisfied and discharged, but without prejudice
to any other sums that may be payable or owed under this decument.

Set-off rights under Related Agreements

If a Related Agreement includes a set-off right which allows or requires its Termination Amount to be
set-off in whele or in part ("Set-Off Right"), the Set-Off Right iz deemed not to apply in respect of
the Termination Amount and te apply instead in respect of the Net Termination Amount.

Definitions

For the purposes of this paragraph 10:

"Affected Party (Related Agreement)” has the meaning given to "Affected Party” in a Related
Aglesment.

"Close-Out Date” means the date which is the "Close-Out Date” as a result of paragraph 10(b)
(Cloze-Out Date).

"Defaulting Party (Related Agreement)’ means the party in respect of whom an Event of Default
(Related Agreement} has occurred.

"Designating Party (Related Agreement)” means (a) in respect of an Event of Default (Related
Agreement), the Non-Defaulting Party (Related Agreement) or, (b) in respect of a Termination Event
(Related Agreement), (i) the Non-Affected Party (Related Agreement) if there iz one Affected Party
(Related Agreement), or (i1) any Affected Party (Related Agreement) if there are two Affected Parties
(Related Agreement).

"Event of Default (Related Agreement)” means an "Event of Default” under a Related Agreement.

"Net Termination Amount’ has the meaning given to it in paragraph 10(d) (Net Termination
Amount).

"Non-Affected Party (Related Agreement)” means the party to a Related Agreement which is not
the Affected Party (Related Agreement).

"Non-Defaulting Party (Related Agreement)” means the party to a Related Agreement which iz not
the Defaulting Party (Related Agreement).

"Related Agreements" means:
(1) the Deemed Agreement (including, without limitation, thiz Confirmation);
(i1} the Existing Equity Derivative Financing Agreement; and

(111) any replacement document or agreement that Party A and Party B agree in writing is to be the
Related Agreement for the purposes of thiz document.

"Set-Off Right" haz the meaning given to it in paragraph 10(f) (Set-off rights under Related
Agreements).
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"Termination Amount" means, in respect of a Terminated Obligation, the termination wvalue
determined under paragraph 10{c)(il) (Termination Amounts) in respect of such Terminated
Obligation.

"Termination Event (Related Agreement})’ means a "Temmination Event” under a Related
Agreement.

"Terminated Obligations" means all the parties’ outstanding payment and delivery obligations under
each Related Agreement, in each case, other than their obligations under paragraph 10(c) (Close-out
netting ) immediately prier to termination under paragraph 10({c)(1) (Close-out netting).

11) Definitions

Unless the otherwize defined in this Confirmation and unless the context otherwise requires, capitalized
terms and expressions used in this Confirmation have the respective meanings given to them in the Global
Novation and Amendment Deed. In thiz Confirmation the following terms alsc have the following
meanings:

“Equity Derivative Financing Document” means:

(a) each E=xisting Equity Derivative Financing Document,

(b) each New Equity Derivative Financing Document;

(d) any document or agreement that iz entered into under any of the above;

(e) any document or agreement that amends, supplements, replaces or novates any of the above; and

(f} any undertaking (whether or not in wnting) by Party B that 15 given under or relates to any of the
above.

“Ex-Diistribution Date” means, in respect of any Distribution in respect of Shares, the date on which the
Shares commence trading on the Exchange without entitlement to the Distribution.

“Existing Equity Derivative Financing Documents™ means:
(a) the Existing BEquity Denvative Financing Agreement;

(b) the Existing Nominee Deed; and

(c) the Bxisting Specific Security Deed.

“Existing Equity Derivative Financing Agreement’ means the confirmation letter dated 12 March 2014
between Farty A and the Independent State of Papua New Guinea, including any ISDA master agreement
or credit support annex entered into or deemed to be entered into under or in relation to the letter or the
transactions contemplated therein, as novated from the Independent State of Papua New Guinea to Party B
pursuant to the Global Neovation and Amendment Deed.

“Existing Nominee Deed” means the document entitled *Nominee Deed™ dated 12 March 2014 between
Party A, the Independent State of Papua New Guinea and UBS Nominees Pty Ltd (ABEN 32 001 450 522),
as novated from the Independent State of Papua New Guinea to Party B pursuant to the Global Novation
and Amendment Deed (as amended, restated, novated, supplemented, meodified or varied from time to
time).

“Existing Side Letter” means the letter entitled “Finaneing transaction in respeet of OSH -
Confirmation Side Letter” dated 12 March 2014 between Party A and the Independent State of Papua
New Guinea, as novated from the Independent State of Papua New Guinea te Party B pursuant to the
Global Novation and Amendment Deed (as amended, restated, novated, supplemented, modified or varied
from time to time).
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12)

“Existing Specific Security Deed” means the “Specific Security Deed (CHESS Securities — Collar)” dated
12 March 2014 between Party A and the Independent State of Papua New Guinea, as novated from the
Independent State of Papua New Guinea to Party B pursuant to the Global Novation and Amendment Deed
{as amended, restated, novated, supplemented, modified or vaned from time to time).

“Global Novation and Amendment Deed” means the document of that titla dated on or about 12
December 2014 between, among others, the Independent State of Papua New Guinea, Party A and Party B.

“Material Adverse Effect’”’ means a matenal adverse effect on:

{a) Party B's business, operation, property or condition (financial or otherwise),
{t) Party B's ability to perform its cbligations under the Equity Derivative Financing Documents;

{c) the attachment, perfection, effectiveness or priernity of any Security Interest given under the Equity
Denvative Financing Documents, or

{d) the validity or enforceability of any Equity Derivative Financing Document or the rights and remedies
of Party A under any Equity Derivative Financing Decument.

“New Equity Derivative Financing Documents™ means:

{a) the Deemed Agreement,

{b) the Side Letter; and

{c) the "Initial Price Notification Letter” given by Party A to Party B in relation to the Deemed Agreement
and the 5ide Letter:

{d) any document or agreement that is entered into under any of the above;

{e} any document or agreement that amends, supplements, replaces or novates any of the above; and

{f) any undertaking (whether or not in wiiting) by Party B that iz given under or relates to any of the
above.

H

“Side Letter” means the letter entitled “Transaction in respect of OSH — Confirmation Side Letter’
dated on or about 12 December 2014 batween Party A and Party E.

“State” means the Independent State of Papua New Guinea.
Stamp duty

Party B iz zolely rezponzible for, and muszt indemnify Party A against, any stamp duty including any
interest or penalty that is payable on or in relation to:

(a) this Confimmation;

(b) the sale, purchase, assignment, transfer or declaration of trust of or over any property under this
Confirmation; and

(c) any Instrument or transaction that this Cenfirmation contemplates (including any other Equity
Derivative Financing Document).
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SCHEDULE 1 - CREDIT SUPPORT ANNEX PARAGRAFH 11

Paragraph 11. Flections and Variables

(a)

(b)

Base Currency and Eligible Currency.

i "Base Currency” means Australian Dellars.
(i) "Eligible Currency” means the Base Currency.
Credit Support Obligations.

i Delivery Amount, Return Amount and Credit Suppert Amount.

(A) "Delivery Amount”

Party A iz not required to deliver any Eligible Credit Support (whether by way of
Delivery Ameunts or Return Ameunts or otherwize) to Party B in 1espect of the

Transaction covered by this Cenfirmation.

Deszpite any other provision of this Ceonfirmation, Party B must on the Initial
Exchange Date deliver to Party A an initial Delivery Amount comprized of Shares in
an ameount equal to the Aggregate Number of Shares. Ne other Delivery Ameounts

are required to be delivered by Party B to Party A except:

(aa) in circumstances where Eligible Credit Support in the form of Shares
has been transferred by Party A te the Nominee in accordance with
“Additional Provisions paragraph 4 — Voting Arrangements” of this
Confirmation, in which case the required Delivery Amount is equivalent to
the number of Shares so transferred to the Nominee. The Delivery Amount
must be delivered to Party A in accordance with “Additional Provisions
paragraph 4 — Voting Arrangements”™ of this Confirmation and the Existing

Nominee Deed: and

(bb) in circumstances where Party A haz agreed to the delivery or
substitution of collateral other than the Shares, in which caze any required
Delivery Ameounts are determined in accordance with the agreement

between Party A and Party B in respect of that alternative collateral.

(B) "Return Amount”

Despite any other provision of thiz Cenfirmation, Party A must on the Cash
Settlement Payment Date (if Cash Settlement applies) or Settlement Date (if Physical
Settlement appliss) for a Tranche, deliver a Returmn Amount comprized of Shares in
an amount equal to the Tranche Quantity for that Tranche to Party B, provided that
no Event of Default (as defined in the ISDA Form) has occurred in respect of which
Party B iz the Defaunlting Party or Terminatien Event has occurred in respect of

which Party B 1s the Affected Party.

To the extent that, on a Settlement Date, Party A iz required to deliver a Retum
Amount to Party B (such quantity of Shares being "Quantity X") and Party B 1s on
that date required to deliver Shares to Party A in connection with the physical
settlement of the Related Options (such quantity of Shares being "Quantity Y"),
Party A's obligation to deliver 3hares under thiz Cenfirmation in respect of the
relevant Tranche shall be satizfied by the delivery of a number of Shares to Party B
on the Settlement Date for that Tranche, equal to the excess, if any, of Quantity X

over (uantity Y.
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) "Credit Support Amount” in Paragraph 10 does not apply and, instead, for
the purposes of thiz Confirmation, it means at any time an amount equal to

the Aggregate Number of Shares comprised in the Delivery Ameount cn the
Imitial Exchange Date less any Shares delivered te Party B under

paragraph (B) ("Return Amount”) above.

(i1) Eligible Credit Suppert The following items will qualify as "Eligible Credit

Support”:
Party B Valuation
Percentage
Fully paid ordinary shares of the Issuer, or any other v 100 %
collateral agreed to in advance in writing by Party A
Australian Dollars cash ¥ 100%
“Issuer” means il Search Limited (ARBN 055 079 868). ASX code "OSH™
(i11) Thresholds.
(A) "Independent Amount” means with respect to Patty A: zero
"Independent Amount” means with respect to Party B: zere
(B) "Threshold" means zero for both Party A and party B.
(< "Minimum Transfer Amount™ means AUD 1,000,000 for both Party A and
Party B.
(D) Rounding. AUD 10,000
(c) Valuation and Timing.
(1) "Valuation Agent” means Party A
(i1) "Valuation Date” means any Local Business Day.
(111) "Valuation Time" means the cloze of business in the Relevant Market on the Local

Business Day first preceding the Valuation Date or date of caleulation, as applicable.
For the purposes of this provisien, “Relevant Market™ means:

(a) with respect to the calculation of Valuwe, the principal market in which the
Eligible Credit Support iz traded; and

(b) with rezpect to the calculation of Expozure, the location most clozely azzociated

with the relevant Transaction:

each as determined by the Valuation Agent, or as otherwize agreed between the
parties,

(iv) "Notification Time" means 3:00 p.m., Sydney time, on the Local Business Day.

(d) Exchange Date. "Exchange Date" has the meaning specified in Paragraph 3{c){11).
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(e)

63]

Dispute Rescolution.

(i "Resolution Time" means 3:00 p.m., Sydney time, on the Local Business Day
following the date on which the notice 1s given that gives nse to a dispute under
Paragraph 4.

(i1) Value. For the purposze of Paragraphs 4(a)(4)(1)(C) and 4{a)(4)(il), , disputes over
value will be resolved by the Valuation Agent seeking three bid queotes as of the
relevant Valuation Date or date of Transfer from parties that regularly act as dealers
in the secunties or other property in question. The Value will be the Base Currency
Equivalant of the arithmeatic mean of the bid pricez obtained by the Valuation Agent
multiplied by the applicable Valuation Percentage.

(i) Alternative. The provisions of Paragraph 4 will apply.

Distributions and Interest Amount.

Despite anything to the contrary in the 1995 ISDA Credit Support Annex forming part of the
IEDA Form, Party A is only required to pay “Equivalent Distributions™ to Party B as
contemplated under paragraph 5(c) of the 1995 ISDA Credit Support Annex as follows:

a) If the ex-date of an Extraordinary Dividend declared in respect of the Shares occurs
during the Dividend Pericd then Party B agrees that:

{1 Party A shall not be required te pay an Equivalent Distribution to Party B in
respect of a quantity of Shares equal to the Delta Quantity:

{i1) Party A shall pay to Party B an Equivalent Distribution equal to the Actual
Dividend Ameunt per Share in respect of the Non-Delta Quantity, and

{1i1) payment under paragraph (i) shall be made by ne later than the second
Buzinesz Day after the payment date of such Extracrdinary Dividend or cash
retumn by the Issuer.

B) If the ex-date of an ordinary dividend declared in respect of the Shares occurs during
the Dividend Peniod then Party B agrees that:

(i) Party A shall pay to Party B an Equivalent Distribution equal to $x per Share
multiplied by the Delta Quantity, where "$x" is A%0.08 if the ex-date iz for
the 2014 Final Dividend, or A%$0.10 if the ex-date iz for the 2015 Interim
Dividend or 2015 Final Dividend;

{i1) Party A shall pay to Party B an Equivalent Distribution equal to the Actual
Dividend Amount per Share in rezpect of the Non-Delta Quantity; and

{1ii) payment under paragraphs (i) and (ii) shall be made by no later than the
second Business Day after the payment date of such erdinary dividend by
the Iszuer.

No Interest Amounts are payable by Party A to Party B.
For the purpeses of the above:

"Delta Quantity” iz a number determined by UES that is between zerc and the Aggregate
Number of Shares.

"Non-Delta Quantity” iz calculated as the Aggregate Number of Shares minus the Delta
Quantity.

"Actual Dividend Amount” iz the Australian dellar dividend amount per Share declared by
the Issuer, or if the Issuer does not declare a dividend in Australian dellars then it iz the
dividend amount per share declared by the Issuer multiplied by an exchange rate determined
by the Calculation Agent on the ex-dividend date to convert that amount ints Australian
dollars, less any withholding that would be applicable to Party A when it makes a payment to
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(&)

(h)

22868735111

Party B under thiz Cenfirmation, and less any withhelding that would be applicable to a

shareholder in the same position and with the same characteristics as Party A.

"Dividend Period"” means the peried from but excluding the Trade Date, to and including the

Ezxpiration Date for the relevant Component Cellar.

Demands and Notices / Address for Transfers.

Y

(i)

Any demand, specification or netice under this Annex (each, a “Notice™) must be
delivered in wrting which, for the aveldance of doubt, shall include electronic
mezzaging or email. All Naticez shall be delivered to the following email addreszes

and physical addresses:

With respect of Party A

Level 16

Chifley Tower

2 Chifley Square
Sydney NEW 2000
Australia

Email address: glaine. chow@ubs.com / kevinbayett@ubs.com / sh-aus-eq-
support@ubs com / jalpa.shillis@ubs.com / sh-syd -rmp-oo@nbs com /

greg jansz@ubs.com f sract.schwulat @Eubs.com

Telephone: +61 2 0324 2216/ +61 2 9324 3140 7 +61 2 9324 3193

Fax number: +61-2-9324-2880

Attention: Elaine Chow /Kevin Bayett/ /Jalpa Shillig / Greg Jansz / Grant
Schwulst

With respact to Party B

Address: Level 7 Deloitte Tower,
Douglas Street,
Port Moresby NCD
Papua New Guinea
Email address:  robert.acevski@npcp.com
Fax number: +675 3200238
Attention: Robert Acevski

Addresses and account details for Transfers.

With respect of Party A

UBS5 AG, Australia Branch
BSE: 946-60172

Account#: 242583

Attn: Cellateral Mgr Sydney
Exige Code: UBSB20

For delivery of Shares:

FID: 1505

HIN: X0000103462

With respect to Party B:

To be advised by Party B to Party A

Other Provisions.
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This Annex, including the act of transfer (dispositien) itself, will be governed and construed in
accordance with New South Wales law.
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SCHEDULE 2 - ADDITIONAL PROVISIONS

Part I — Additional Termination Events

Each of the following events or circumstances 1s an Additicnal Termination Event:

(a)

(b)

(c)

(d)

(e)

(£)

(&)

(h)

(non-payment) Party B fails to pay any amount that iz due and payable by it under an Equity
Derivative Financing Deocument when it is due unless payment is made within 1 Local
Business Day of its due date,

(other obligations) Party E failz to comply with any of its obligationz under an Equity
Derivative Financing Document (including Part IT of thiz Schedule 2) (other than a failure
referred to elsewhere in this Part I) and:

(1 Party A considers that the failure cannot be remedied; or

(i1) Party A considers that the failure can be remedied, and the failure iz not remedied
within 10 days after it occurs;

(misrepresentation) any representation, warranty or statement made or repeated by Party B in
or in connection with an Equity Derivative Financing Document iz untrue or misleading
(whether by omission or otherwise), when so made or repeated, in any matenial respect;

(Insolvency Event)

i a moratorium is declared in respect of the financial indebtedness (including granting
a guarantee of financial indebtedness and including any obligation (whether present
or future, actual or contingent) te pay or deliver any money or commedity under or in
respect of any financial accommodation or derivative transaction) of Party B

(i1) Party B commences negotiations with any one or more of itz foreign creditors with a
view to the general readjustment or rescheduling of its financial indebtedness
(including granting a guarantee of financial indebtedness and including any
obligation (whether present or future, actual or contingent) to pay or deliver any
meney of commeodity under or in respect of any financial accommeoedation or
derivative transaction),

(111} an Inselvency Event occurs in respect of Party B,
(Other default) an event of default, a termination event or any other svent giving rize to
termination or cancellation of a tranzaction under another Equity Derivative Financing

Document (however that event may be defined or descibed) occurs;

(Material Adverse Effect} an event or a change occurs (whether or not foreseeable) which

haz a Material Adverse Effect:
(compulsery acquisition)

(1) all or a matenial part of the property of Party B is compulserily acquired by any
EOVEITMNEeNt AgeNcy; oI

(i1) Party B sells or divests itself of all or a matenial part of its property because it is
required to do so by a binding erder from a government agency,

and Party B does not receive compensation for the acquisition, zale or dispesal which is
acceptable to Party A

(inability to perform) if Party B ceases for any reason to be able lawfully to carmry cut all the
transactions which an Equity Derivative Financing Document contemplates may be carried ocut
by it:
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(1)

a2

(k)

(provisions void) if all or any matenial provizion of an Equity Denvative Financing Document
is or becomes void, voidable, illegal or unenforceable or of limited force {other than because
of equitable principles or laws affecting creditors’ rights generally), o1 Party B claims this te
be the case;

(exchange controls) any restriction iz impeoszed on the ability of Party B to held, deal with and
remit forelgn currencies which would make it impessible for it to perform its obligations
under an Equity Derivative Financing Document; and

(Share Sale and Purchase Agreement):

i the Share Sale and Purchase Agreement is vitiated, terminated, rescinded or
repudiated by the State for any reason; or

(i1) a material provizion of the Share Sale and Purchaze Agreement is or becomes wholly
or partly invalid, void, voidable or unenforceable in any respect,

in each case without Party A's prier written consent.

Part IT — Undertakings

Party B must:
(a) (comply with law) comply with all applicable laws:
(b} (held Autherisations) obtain and maintain each Autherisation that is necessary or desirable
to:
(i execute the Equity Derivative Financing Documents to which it iz a party and to
carmry out the transactions that those documents contemplate; or
(11) ensure that the Equity Denvative Financing Documents te which it 13 a party are
legal, valid, binding and admisaible in evidence,
and must comply with any conditions to which any of these Authonisations is subject;
(c) (compliance with and enforcement of the Share Sale and Purchase Agreement)

(i comply fully with itz obligations under the Share Sale and Purchase Agreement; and

(ii) enforce the Share Sale and Purchase Agreement and exercise its rights, authorities
and discretiens under that doecument prudently and in accordance with goed industry
practice;
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By entering into any transaction with or purchasing any preduct from UBS you acknowledge and agree
that UBS is acting, and will at all times act, as an independent contractor on an arm’s-length basiz and
iz not acting, and will not act, in any other capacity, including as your financial adviser or fiduciary,

unless expressly agreed in writing. UBGS in its capacity as principal or agent 1s invelved in a wide range
of commercial banking and investment banking activities globally from which cenflicting interests or
dutiez may arize. UBS may provide services to your affiliates or any other entity or person (a “Third
Party™), and may engage in any transaction (on its own account or otherwise) with respect to you or a
Third Party, or act in relation to any matter for itself or any Third Party, netwithstanding that such
services, transactions or actions may be adverse to you or your affiliates, and UBS may retain for its
own benefit any related remuneration or profit. You should not rely on any communication (written or
oral) of UBS or itz employess as inveatment advice or as a recommendation to enter into the propozed
transaction o to purchase the proposed product.

No communication (written or oral and including this decument) received frem UBS will be deemed to
be an assurance or guarantee as to the expected results of the propesed transaction or product.

UBS makes no representation or warranty relating to any information herein which is derived from
independent sources. This decument shall net be cepied or repreduced without UBS™ prier written
permission.

No action has been or will be taken in any junzdiction that would permit a public offering of the
products described herein, save where explicitly stated in the product offer document. The products or
transactions described herein must be seold or offered in accordance with all applicable selling
restrictions in the jurisdictions in which they are made available.

Copyright 2014 UBS AG, Australia Branch. All rights reserved. Ne part of thiz document may be
reproduced or distributed in any manner without the prior written permission of UBS. UBS accepts no
liability whatsoever for the actions of third parties in this respect.

22868735111
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THIS DEED is made on 12 March 2014, as novated / amended and restated on or about 12
December 2014

BETWEEN

{1) NPCP Investments Limited {NPCP);

(2) UBS AG, Australla Branch ABN 47 088 129 613 (UBS);

(3 UBS Nomlinees Pty Ltd ABN 32 001 450 522 (NomlInee); and

() UBS Securltles Australla Limited ABN 62 008 586 481 (PartlcIpant).
RECITALS

The Nominee agrees to act on the terms set out in this deed as trustee for NPCP,

THE PARTIES AGREE AS FOLLOWS:

1,

11

INTERPRETATION
Deafinltlons

Unless otherwise defined in thiz deed, or unless the context otherwise requires, capitalised
terms and expressions used in this deed have the respective meanings given to them in a
Confirmation (including by reference to one or more other documents). The following
definitions also apply in this deed.

Amounts Payable means all amounts (including damages) that are payable, owing but
not payable, or that otherwise remain unpaid by the NPCP to UBS on any account at any

time {whether present or future, actual or contingent) under or in connection with the
Equity Derivative Financing Documents or the transactions which they contemplate.

ASIC means the Australian Securities and Investments Commission.
ASX Settlement means ASX Settlement Pty Ltd (ABN 49 008 504 532),

ASX Settlement Operating Rules means the operating rules of the clearing and
settlernent facility operated by ASX Settlement.

Beneflclal Interest means the beneficial interest of NPCP in the Trust Property.
Conflrmatloen means:

{a) the long-form confirmation in respect of a step collar derivative transaction dated
12 March 2014 between UBS and the Independent State of Papua New Guinea, as
novated from the Independent State of Papua New Guinea to NPCP pursuant to the
Global Novation and Amendment Deed (as amended, restated, novated,
supplernented, modified or varied from time to time); or

{b) the long-form confirmation in respect of a step collar derivative transaction dated
on or about 12 December 2014 between UBS5 and NPCP,

or both of the above.
Corporatlons Act means the Corporations Act 2001 (Cth).
Encumbrance means:

{a) A security interest that is subject to the PPS Act;
3
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=) any other mortgage, pledge, lien or charge;
{c) an easement, restrictive covenant, caveat or similar restriction over property; or

{d) any other interest or arrangement of any kind that in substance secures the
payment of money or the performance of an obligation, or that gives a creditor
priority over unsecured creditors in relation to any property,

in each case, whether existing or agreed to be granted or created.

Equlty Derlvatlive Financing Agreement means the confirmation letter dated 12 March
2014 between Party A and the Independent State of Papua New Guinea, including any
ISDA master agreernent or credit support annex entered into or deemed to be entered
into under or in relation to the letter or the transactions contemplated therein, as novated
from the Independent State of Papua New Guinea to Party B pursuant to the Global
Novation and Amendment Deed.

Equlty Derlvative Financing Deocument has the meaning given to it in the Equity
Derivative Financing Agreement.

Global Novatlion and Amendment Deed means the document of that title dated on or
about 12 December 2014 between, among others, Independent State of Papua New
Guinea, UBS and NPCP.

Government Agency rmeans a governrent or government departrnent, or governmental
ar semi-governmental person and a person (whether autonomous or not) charged with
administration of any applicable law and includes without limitation the Australian Tax
Office and any revenue authority of Papua New Guinea.

GS5T has the same meaning as given to that term in the G5T Law.

GST Law has the meaning given to the term "GST law" in A New Tax System (Goods &
Services Tax) Act 1999 (Cth).

Indemnlifled Party means:

{a) the Nominee;

fby UBS; and

{c) any successor, substitute or assign of any of the above,

NomlInee means the trustee of the Trust from time to time being UBS Nominees Pty Ltd
(ABN 32 001 450 522) at the date of this deed.

Payment Undertaking has the meaning given to that term in clause 4.1 (Psyment
undertaking).

PPS Act means the Personal Property Securities Act 2009 (Cth),
Tax includes any tax, levy, impost, deduction, charge, rate, duty, compulsory loan or
withholding which is levied or imposed by a Government Agency including G5T, and any

related interest, penalty, charge, fee or other amount, excluding stamp duty payable on
this deed, or on the transfer of property to or by UBS or the Nominee.

Tax Involce means a tax invoice complying with the requirernents of any law about G5T.

Trust means the trust constituted under this deed.

AUSTRALIAVING\231796676.08
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Trust Property means the sum of A%10 and all other property tranaferred to and held by
the Nominee pursuant to this deed from time to time (including any Sharas) and all
related rights, benefits and interests.

UBS Entity means UBS and any of its related bodies corporate,

1.2 Interpretation - references

Unless the contrary intention appears, a reference in this deed to:

(a)

(b)

(c)

(d)

(e)
()

(g)

(h)

(i)

)

(k)

(1)
(rn)

(n)

(varlatlons or replacements) a document (including this deed) includes any
variation or replacement of it;

(clauses, annexures and schedules) & clause, annexure or schedule is a
reference to a clause in or annexure or schedule to this deed;

(reference to statutes) a statute, ordinance, code or other law or the ASX
Settlernent Operating Rules includes regulations and other instrurnents under it and
consolidations, amendments, re-enactments or replacements of any of them;

(law) law means commeon law, principles of equity, and laws made by parliament
(and laws made by parliament include State, Territory and Commonwealth laws
and regulations and other instruments wunder them, and consolidations,
arnendments, re-enactments or replacements of any of them);

(singular Includes plural) the singular includes the plural and vice versa;

(person) the word “person” includes an individual, a firm, a body corporate, a
partnership, & joint venture, an unincorporated body or association, or any
government agency;

(executors, adminlstraters, successeors) a particular persen includes a
reference to the person’s executors, administrators, successors, substitutes
(including persons taking by novation) and assigns;

(two or more persons) an agreement, representation or warranty in favour of
two or more persons is for the benefit of them jointly and each of them
individually;

(JoIntly and severally) an agreement, representation or warranty by two or more
persons binds them jointly and each of them individually except that the
obligations of UBS and the Nominee under this deed are several and not joint;

(dollars) Australian dollars, dollars, A$ or $ is a reference to the lawful currency of
Australia;

(meaning not lImited) the words “including”, “for example” or “such as” when
introducing an example, do not limit the meaning of the words to which the
example relates to that example or examples of a similar kind;

(time of day) a date or time is @ reference to a date or time in Sydney;
(next Buslness Day) under this deed if an event must occur on a stipulated day
which is not a Business Day then the stipulated day will be taken to be the next

Business Day;

(headIngs) headings (including those in brackets at the beginning of paragraphs)
are for convenience only and do not affect the interpretation of this deed; and

AUSTRALIAVING\231796676.08
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2.1

2.2

2.3

2.4

2.5

{o) (definltlons) & word or phrase defined in the Corporations Act or ASX Settlement
Operating Rules, has the same meaning in this deed.

DECLARATION
Deaclaratlon of Trust

The Nominee declares that it holds each item of Trust Property as a trustee on the terms
of this deed on trust for NPCP solely.

Subject to this deed, the Nominee undertakes to NPCP that it will:

{a) transfer, deal with or otherwise dispose of the Trust Property as NPCP may direct
and not otherwise; and

{b) recognise the right of NPCP to dividends or distributions on Trust Property and will
account to NPCP or as NPCP may direct for all Income or other distributions paid or
rmade from time to time in respect of the Trust Property; and

(c) deliver promptly or procure the transfer on demand to NPCP, or as it may direct,
legal title to the Trust Property.

Present entltlement

NPCP is presently entitled to and has an absolute vested and indefeasible interest in the
income of the Trust.

Termination
The Trust under this deed will terminate on the earlier of:
{a) the date 80 years from the date of this deed; and

{a) any earlier date determined by the Nominee in its absolute discretion with the
consent of UBS.

No disposal

{a) Except az expressly permitted by this deed, neither the Nominee nor NPCP zhall
dispose of any Trust Property during the continuation of the Trust.

{b) In consideration for the transactions contemplated under the Equity Derivative
Financing Documents, NPCP gives to UBS, and UBS has, irrevocable authority to
give to the Nominee, on behalf of NPCP, such direction and instructions as to the
disposzal of Trust Property as NPCP is entitled to give under this deed. Without
limiting the generality of this paragraph (b), this includes any such direction and
instructions as to the disposal of Trust Property following UBS or any agent on its
behalf appointing any controller or taking possession of any of NPCP's property (or
any analogous event occurring under the law of any applicable jurisdiction).

Beneflclal Interest

{a) NPCP is absolutely entitled pursuant to this deed as against the Nominee to the
Trust Property.

{b) NPCP must forebear from requiring the transfer of Trust Property to it or its
nominea (other than the Nominee) prior to the termination date of the Trust.

AUSTRALIAVING\231796676.08
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2.6

2.7

3.1

Liabliity of Indemnlfied Partles

To the extent permitted by law, no Indemnified Party will be liable in respect of any
conduct, delay, negligence or breach of duty in the exercise or non-exercise of any power,
nor for any loss (including direct and indirect, economic and consequential 10ss) which
results, except where it arises from fraud, gross negligence, or wilful misconduct by or on
behalf of the Indemnified Party,

Encumbrances

(a)

(b)

The Nominee and NPCP must not create, or take or omit to take any action to
permit to exist, any Encumbrance or other third party interest (other than an
Encurnbrance or third party interest created under an Equity Derivative Financing
Document) over or in respect of any Trust Property or any interest in the Trust
Property. Any such Encumbrance or other third party interest shall be invalid and
unenforceable as between and/or against UBS, the Nominee and NPCP (or any
person claiming under or through any of them).

Each of the Nominee and NPCP represents and warrants to UBS that no Trust
Property is subject to any Encumbrance or other third party interest created by it
(other than an Encumbrance or third party interest created under an Equity
Derivative Financing Document).

VOTING AT MEETINGS OF THE ISSUER

Request

(a)

(b)

()

If NPCP is, or would be, eligible to vote at the meeting of members of the Issuer:
(i) at the record time for the members' vote; and

(in during the time when the Shares are proposed to be held by the Nominee in
accordance with this clause 3 (Voting at meetings of the Issuer),

and provided that:
(iii) no Event of Default or Termination Event has occurred in respect of NPCP;

(ivl] an Ex-Distributions Date in respect of the Shares is not scheduled or
anticipated to occur during the time when the Shares are proposed to be
held by the Nominee in accordance with this clause 3 (Voting at meetings of
the Issuver); and

(v) UBS determines (acting reasonably) that no Extraordinary Event would
occur or is likely to occur during the time when the Shares are proposed to
be held by the Nominee in accordance with this clause 3 (Voting at meetings
of the Issuer),

then NPCP may request in writing, at least 10 Business Days prior to the proposed
transfer date, that UBS transfers to the Nominee a specified number of Shares
which Shares must not exceed the number of Shares in the Collateral Balance of
NPCP at the time of the request.

UBS will use its best commercial efforts (as determined by UBS) to comply with a
written request frorm NPCP under paragraph {a), subject to the terms of the Equity
Derivative Financing Documents,

NPCP must pay to UBS the stock borrow cost incurred by UBS to procure the
delivery of Shares to be held by the Nominee, by no later than the third Business

7
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(d)

Day after the Shares are transferred to UBS as contemplated under clause 3.3
(Transfer of Shares back to UBS). The borrow cost shall be calculated on no more
than the Delta Quantity of Shares.

To the fullest extent permitted by law, UBS has and is under no liability {(whether in
negligence or otherwise) to NPCP or the Nominee for any costs, liabilities, losses or
expenses incurred or suffered by NPCP or the Nominee in connection with or
relating to any ability or inability of the Nomines or NPCP to cast any vote at any
meeting of members (or a class of members) of the Issuer if Shares are not
delivered to the Nominee as contemplated by this clause 3 (Veting at meetings of
the Issuer).

3.2 Voting

In respect of any Shares comprised in the Trust Property:

(a)

(b

subject to paragraph (b), the Nominee shall not cast any vote at any meetings of
members (or & class of members) of the [ssuer; and

NPCP may direct the Nominee to cast a vote at any meeting of members (or & class
of members) of the Issuer in respect of any such Shares, in which case the
Norninee must vote in accordance with the direction of NPCP,

3.3 Transfer of Shares back to UBS

(a)

(b)

(c)

(d)

(e)

NPCP acknowledges and agrees that for so long as any Shares are held by the
Nominee, NPCP has an outstanding obligation to re-deliver Equivalent Credit
Support under the terms of a Confirmation.

Accordingly, the parties acknowledge and agree that the Shares are to be held by
the Nominee for the shortest period of time necessary to give NPCP the entitiement
to direct the Nominee in accordance with clause 3.2 (Volbing) to vote at the meeting
of members referred to in clause 3.1 {Request). NPCP hereby irrevocably and
unconditionally instructs and directs the Nominee to transfer to UBS {which
transfer is undertaken in the ordinary exercise of the Nominee's lien as trustee) all
Shares held by the Nominee as soon &@s practicable and in any event within one
Business Day after the record time for the member's vote,

Without limiting clause 3.1(a) or the other provisions of this clause 3.3 (Transfer of
Shares back to UBS), if an Ex-Distributions Date for the Shares is scheduled or
anticipated to occur at any time while the Shares are held by the Nominee, than
NPCP hereby irrevocably and unconditionally instructs and directs the Nominee to
transfer to UBS (which transfer is undertaken in the ordinary exercise of the
Nominee's lien as trustee) all Shares held by the Nominee as soon as practicable
and in any event prior to the relevant Ex-Distributions Date in respect of the
Shares,

All Shares transferred to UBS in accordance with this clause 3.3 (Transfer of Shares
back to UBS) will constitute the delivery of Eligible Credit Support under and for the
purposes of a Confirmation.

NPCP must indemnify the Indemnified Parties against, and must pay to the
[ndemnified Parties on demand the amount of, all costs, liabilities, losses or
expenses incurred by an Indemnified Party in respect of any delay in transfer of the
Shares caused directly or indirectly by NPCP.

AUSTRALIAVING\231796676.08
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4.1

4.2

4.3

{f) If, notwithstanding and without limiting paragraph {c):

(i) the Shares are held by the Nominee on an Ex-Distributions Date of a
Distribution declared or resolved to be paid or made in respect of the
Shares; and

(i) the Nomninee receives any Distribution,
then NPCP agrees that:

(iiiy  the Nominee shall deliver to UBS, or pay to UBS an amount equal to, the
entirety of such Distribution received from the Issuer by no later than the
second Business Day after the making of such Distribution by the Issuer;
and

(iv) the provisions of a Confirmation in respect of Distributions in respect of
Shares shall apply, as if the Shares remained held by UBS pursuant to the
terms of a Confirmation, and with any other necassary changes.

NPCP hereby irrevocably and unconditionally instructs and directs the Nominee to
make each such payment contemplated by this paragraph (f).

UNDERTAKING
Payment undertaking

At any time while the Trust Property consists of Shares, the Nominee indemnifies UBS
against, and must pay to UBS on demand, the amount of all Amounts Payable (Payment
Undertaking). The Payment Undertaking is a continuing indemnity and will (subject to
the Nominee's limitation of liability in clause 7.2 (Limitation of liability and obligations))
extend to the ultimate balance of sums payable by NPCP under the Equity Derivative
Financing Documents, regardless of any intermediate payment or discharge in whole or in
part.

NPCP undertakings

NPCP agrees:

(a) to comply with all obligations affecting the Trust Property and pay con time all
amounts for which the holder of the Trust Property is liable, including calls,
instalments and Taxes;

{b) at UBS's request in its discretion, to take up any rights attaching to Trust Property;

c) to promptly provide to UBS on request any information which UBS reasonably
requests about the Trust Property or anything in relation to it; and

{d) not to provide any instructions to the Nominee relating to the Trust Property that
are inconsistent with this deed or any other Equity Derivative Financing Document.

Nomlnee undertakings

The Nominee and NPCP each acknowledges and agrees for the benefit of UBS in respect of
each Share comprised in the Trust Property that:

{a) the Nominee will not comply with instructions given by NPCP without seeking the
consent of UBS except as expressly contemplated under clause 3 (Voting at
meetings of members); and

AUSTRALIAVING\231796676.08
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(b)Y  the Naminee must comply with instructions (including instructions to transfer the
Shares) given by UBS in accordance with the Equity Derivative Financing
Documents without seeking the consent of NPCP.

POWERS AND DUTIES OF THE NOMINEE
Limltations

The Nominee shall have no powers, duties, rights or discretions in respect of the Trust
except those expressly set out in this deed. In particular the Nominee shall have no
power to dispose of Trust Property otherwise than in accordance with this deed.

Transfer of Property

Any power or duty of the Nominee to transfer any property under this deed (including the
tranafer of Trust Property) may be exercised or satisfied by instructing the Participant to
transfer or dispose of the relevant property and/or posting or delivering to the registered
address of the recipient an instrument of transfer of the relevant property in addition to
any other mechanism or process permitted by law, Compliance by the Nominee with this
clause will be a complete discharge of the Nominee's obligations with respect to the
transfer of the relevant property.

Directions of the Court

UBS and/or the Nominee and/or NPCP may apply to & court for directions as to any
matter arising in connection with the exercise of the powers and functions of UBS and/or
the Nominee and/or NPCP under this deed, and the applicant shall not be responsible for
any delay arising as a result.

Knowledge of the Nomlinee

The Nominee will only be considered to have knowledge, awarenass or notice of a thing,
or grounds to believe any thing, by virtue of the officers of the Nominee having day to day
responsibility for the administration of the Trust having actual knowledge, actual
awareness or actual notice of that thing, or grounds to believe that thing (and similar
references will be interpreted in this way).

OBLIGATIONS OF THE NOMINEE
Extent of discretlion
The Nomines need not:

{a) act except when required to do s0 by this deed and then at the discretion of the
Nominee &s to the manner and time of acting; or

{b) conault with MPCP before acting or giving any consent, approval or agreement or

making any determination under thiz deed except where this deed expressly
provides otherwise (including under clause 3.2 (Veting)).

In funds
The Nominee shall not act or fail to act if by doing so it will knowingly incur any material

liability for which it is not satisfied that it is sufficiently indemnified from the Trust
Property or otherwise,

10

AUSTRALIAVING\231796676.08



Date: 23/12/14 05:13:54 FM Rrom: gadens 79 of B9

6.3

6.4

6.5

7.1

No responsibllity for deed

The Nominee has no responsibility for the form or contents of this deed or any other
Equity Derivative Financing Document and will have no liability arising as a result of or in
connection with any inadequacy, invalidity or unenforceability of any provision of this deed
or any other Equity Derivative Financing Document,

Exclusion of further obligations
Despite any provision of this deed, the Nominee:

{a) iz not required to do or omit to do anything or incur any liability unless the
Nominee's liability is limited in a manner satisfactory to the Nominee;

{b) will not be under any obligations te advance or use its own funds for the payment
of any costs, expenses or facilities;

{c) will have no liability for the acts or omissions of any brokers or other agents whose
acts or omissions are not reasconably capable of supervision by the Nominee;

{d) has no responsibility for the performance by UBS and/or NPCP of their obligations

under or in connection with this deed, the Trust Property, and the Nominee will
have no liability arising &s a result of or in connection with any act or omission of

UBS and/or NPCP; and
(e) will have no obligations to prepare accounts or tax returns in respect of the Trust.
Set Off

The Nominee may set off or withhold any amount payable to it by UBS and/or NPCP
against or from any amount payable by the Nominee to UBS and/or NPCP (as the case
may be).

LIMITATION OF LIABILITY
Indemnlity
{a) The Nominee:

(i) is fully indemnified out of the Trust Property in respect of any liability or
obligation that the Nominee incurs while acting or purporting to act as
Nominee; and

(i) may reimburse itzelf from the Trust Property for all expenses incurred ar
payments made by it in respect of the Trust, except in relation to any
liability, obligation or expense incurred as a result of the Nominee's fraud,
gross negligence or wilful default.

The Trustee may apply either or both capital and income of the Trust Fund to
satisfy its rights under this clause.

{b)  Without limiting paragraph (a) above, NPCP acknowledges and agrees that the

Nominee's ligbilities and undertakings under thiz deed including in respect of the
Payment Undertaking are expenses of the Trust for which the Nominee is entitled

to be indemnified out of Trust Property. Accordingly, NPCP  acknowledges and

agrees that that if UBS makes a demand on the Nominees under the Payment
Undertaking given under clause 4.1 (Payment undertaking), the Nominee (under

11
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7.2

7.3

7.4

7.5

its trustee’s lien) may (without first notifying NPCP) dispose of the Trust Property
and use the proceeds of that disposal to satisfy that demand.

Limltation of llabllity and obllgations

{a) Despite any other provision of this deed or any other Equity Derivative Financing
Document, a lability or obligation of the Nominee arising under or in connection
with this deead or any other Equity Derivative Financing Document (including in
connection with the Payment Undertaking) is strictly limited to the extent to which
(and can be enforced against the Nominee only to the extent to which) the
Nominee is actually indemnified for the liability and the liability or obligation can
lawfully be satisfied of the Trust Property. No person may seek to recover any
shortfall in the amounts owing by the Nominee by bringing proceedings against the
Nominee or applying to have the Nominee wound up.

{b) When the Nominee, whether on instructions or under the Nominee's lien as trustee,
exercise a power to dispose of Trust Property, the Nominee has no liability to NPCP

for any delay in disposal or any failure to obtain a particular price or for obtaining
difference prices for the Trust Property,

Nomlnee’'s llen as trustee

NPCP acknowledges and agrees that the Nominee's common law lien as trustee is a

proprietary interest in the Trust Property that ranks in priority to the Beneficial Interest.
However, nothing in this deed is intended to create a charge or security interest separate
from the Trustee's rights at common law.

Rellance on documents and experts
The Nominee may rely on:

fa) any document {including any facsimile transmission or telegram) unless it knows or
has reasonable grounds to believe that the document is not genuine and correct;
and

{b) advice, information and statements of UBS or other persons employed or retained
by UBS,

and shall not be liable for any act or omission undertaken in reliance on that document,
advice, information or staternent. Without limitation, the Nominee may rely on such
documents, advice, information and statements for the purpose of exercising and
performing its powers and duties to make payments to NPCP and to transfer or dispose of
Trust Property in accordance with this deed. Where the Nominee considers that it
requires any advice, information or statement from any of the persons referred to in
paragraph (b) of this clause, for the purpose of exercising or performing its powers and
duties under this deed, the Nominee will have no liability in connection with any delay in
the exercise or performance of the relevant powers or duties pending receipt of the
relevant advice, information or statements.

Independent Investigation

NPFCP confirms that it has made and will continue to make, independently and without
reliance on the Nominee or UBS:

{a) its own investigations into the affairs of UBS and the Nominee; and

{b) its own analyses and decisions whether to take or not take action under this deed.

12
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7.6 No monltoring

The Nominee is not required to keep itself informed as to any Issuer or the compliance by
UBS and/or NPCP with this deed or any other document or agreement or to inspect any
property or book of UBS and/or NPCP.

7.7 Replacement of Nominea

(a)

(b)

(c)

(d)

(e)

(f)

(9)

(h

Subject to the appointment of a successor Nominee as provided in this clause:

(i) the Nominee may resign at any time by giving not less than 30 days written
notice to UBS and/for NPCP; and

(il UBS may remove the Nominee from office if the Nominee breaches any of
its obligations under this deed and the breach remains unremedied after
UBS has given not less than 30 days written notice to the Nominee.

On notice of resignation or removal UBS has the right to appoint a successor
Nominee who accepts the appointment.

If no successor Nominee is appointed within 30 days after notice, the retiring
Nominee may appoint & successor Nominee who accepts the appointment.

On its appointment the successor Nominee will have all the rights, powers and
obligations of the retiring Nominee (except liabilities arising from defaults).

The retiring Nominee shall execute and deliver all documents or agreements which
UBS considers necessary or desirable in UBS's opinion to transfer to the successor
Nominee this deed or to effect the appointment of the successor Nominee (subject
to satisfaction of all liabilities owed to the Nominee on its own account under this
deed or for which the Nominee may be persanally liable).

After any retiring Nominee's resignation or removal, this clause will continue in
effect in respect of anything done or omittad to be done by it while it was acting as
Nominee, and the retiring Nomines retains the rights and remedies available to it
under this deed or at law in relation to the performance and exercise of its powers,
duties and functions while Nominee.

UBS shall not unreasconably withhold its approval of any proposed successor
Nominee. It shall respond as soon as practicable to any request for approval.

NPCP agreas not to remove the Nominee as its nominee under this deed during the
term of the Equity Denvatives Financing Documents,

8. TAXES

8.1 Obllgation te pay Tax

(a)

Where the Norminee has received notice requiring the payment of any Tax on behalf
ar in respect of NPCP or Trust Property, the Nominee shall determing, on advice,
whether it has any obligation to pay or provide for the amount of the Tax. The
Nominee may also at any time obtain advice as to whether it has any obligation to
pay any Tax on behalf of or in respect of NPCP or any Trust Property, whether or
not it has received notice requiring payment. If the Nominee determines that it
h&as an obligation to pay the Tax, or there are reasonable grounds to argue that it
has an obligation to pay the Tax, the Nominee shall give notice to NPCP, with a
copy of that notice to be provided to UBS.
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8.2

8.3

8.4

8.5

(b) NPCP agrees to indemnify the Nominee in respect of any tax referred to in
clause 8.1(a).

Notice to NPCP

A notice given by the Nominee to NPCP pursuant to clause 8.1 (Obligation to pay Tax)
shall set forth reasonable particulars pertaining to the obligation to make the relevant Tax
payment.

Withhoelding

{a) If the Nominee receives advice that it is prudent to withhold any amount of Tax in
respect of any amount otherwise payable to NPCP than, notwithstanding any other
provision in this deed, the Nominee will withhold that amount for s0 long as it
remains prudent to do s0.

{b) Despite any other provision in this deed, if at any time an applicable law obliges

the Nominee to make a deduction or withholding in respect of Taxes from a
payment under this document, the Nominee:

(i) rmust notify NPCP of the obligation (with a copy of that notification to be
provided to UBS);

(in must ensure that the deduction or withholding does not exceed the
minimum amount required by law; and

(iii)  must pay to the relevant Government Agency on time the full amount of the
deduction or withholding and promptly deliver to NPCP a copy of any receipt,
certificate or other proof of payment.

{c) If any amount is deducted or withheld in accordance with paragraph (b) above, the
Nominee is not required to gross up any payment or future payment either under
this deed or any other Equity Derivative Docurment to NPCP in respect of that
amount deductad or withheld.

Time for payment

NPCP must make any payment due pursuant to the indemnity in clause 8.1(b) on or
before the day that is five Business Days before the last date on which payment of the
relevant Tax may lawfully be made without incurring penalties or interest for late
payrment.

G5T

If GST is or will be payable on a supply by UBS or NFCP made under or in connection with
this deed, to the extent that the consideration otherwize provided for that supply under
this deed is not stated to include an amount in respect of GST on the supply, NPCP must:

(a) pay to UBS or the Nominee an additional amount equal to any GST which UBS or
the Nominee must pay for any supply by UBS or the Nominee to NFCP under this
deed;

{b) pay that additional amount as and when NPCP must pay the other consideration for
the supply; and
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10.

10.1

10.2

{c) indemnify UBS and the Nomines from any GS5T a&nd against any damage or cost
directly or indirectly arising from or caused by the failure of NPCP to pay any
amount as and when required by this clause.

UBS or the Nominee will issue NPCP with a Tax Invoice in respact of any additional

amount on account of GST that UBS or Nominee may recover from NPCP under this
clause,

PAYMENTS

All monies payable under this deed shall be paid by electronic funds transfer to an account
desighated by the payee unless otherwise agreed,

NOTICES
Notice by UBS and the Nomlinee

Except where otherwise provided in this deed, all notices required or permitted to be
given by UBS or the Nominee to NPCP pursuant to this deed must be in writing and will be
duly given if:

{a) left at NPCP's address as set out in clause 10.5 (Addresses for notices); or

{b)  sent by prepaid mail to NPCP 's address (which must be airmail if that address is
not within Australia);

{cy  sent by facsimile transmission to NPCP 's facsimile numbear; ar

{d) sent in electronic form {such as email), with the subject matter line of an email
specifying NPCP's name, this deed and a brief description of the subject matter of
the communication.

Time of recelpt

A notice given by UBS or the Nominee in accordance with clause 10.1 is treated as having
been duly given and received:

{a) when delivered, in the case of a notice left at NPCP 's address;

{b) on the second Business Day after posting, in the case of being sent by pre-paid
mail to an address in Australia;

{c) an the fifth Business Day after posting, in the case of being sent by pre-paid mail
to an address outside Australia; and

{d) at the time of confirmation of transmission, in the case of being sent by facsimile
transmission; and

{e) when sent in readable form:

(i) by 5.00 pm (local time in the place of receipt) on & Business Day - on that
Business Day; or

(i) after 5.00 pm (local time in the place of receipt) on a Business Day, or on &
day that is not a Business Day - on the next Business Day,

in the case of being sent in electronic form.
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10.3 Notlce by NPCP

All notices required or permitted to be given by NPCP to UBS or the Nominee pursuant to

this deed must be in writing and will be treated as being duly given if and only if they are
actually received by UBS or the Nominee at the address of that party &s set out in clause
10.5 (Addresses for notices) or at such other address as may have been notified to the
NPCP.

10.4 Notlces Betweaen UBS and Nominee

Notices required or permitted to be given by UBS to the Nominee or by the Nominee to
UBS may be given crally provided UBS and the Nominee are related bodies corporate.

10.5 Addresses for notlces

NPCP
Address: Level 7 Deloitte Tower,
Douglas Street
Port Moresby NCD
Papua New Guinega
Telephone: +675 320 2253
Fax number: +675 320 0238
Email: robert.acevski@npcp.com
Attention: Robert Acevski
UBS
Address. Level 16
Chifley Tower
2 Chifley Square
Sydney NSW 2000
Australia
Fax number: +61-2-9324-2880
Erail: claing.chow@ubs. comn / kevin bayvert@ubs com / sh-aus-eq4-

supportdmubs. com /o justin cnurchit@ubs, com/iuka. galdsworthy@uhs, com/
jaipa.schilio@ubs,com / sh-syd-rmp-opidubs, corm

Attention: Elaine Chow / Kevin Bayett / Justin Churchill / Luke Goldsworthy / Jalpa
Schillig

Nomlnee

Address: Level 16
Chifley Tower
2 Chifley Square
Sydney NSW 2000
Australia

Fax number: +61-2-9324-2880
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11.

12.

Email: glairme. chow@ubs. comn / kevin, bayvett@ulbs.com / sh-aus-eg-
sunport@ubs. com / justinochurchild@iubs, com/ivke. goldsworthvi@iubs.com/
jalpa.schilig@ubs, com / sh-gyd-rinp-op@ubs, com

Attention: Elaine Chow / Kevin Bayett / Justin Churchill / Luke Goldsworthy / Jalpa

Schillig

Participant

Address. Level 16

Chifley Tower

2 Chifley Square
Sydney NSW 2000
Australia

Fax number: +61-2-9324-2880

Ermail: slping. chow@uba. com /[ kavin bayveth@uba. com / sh-aus-29-
suncalrt@ubs. com /o justin churchita@ubs, corm/ivike. galdsworthvi@ubs . com/
jaipa.schilliig@ubs.comt / sh-svd-rmp-op@ubs.com

Attention: Elaine Chow / Kevin Bayett / Justin Churchill / Luke Goldsworthy / Jalpa

Schillig

PROCESS AGENT

{a)  NPCP irrevocably appoints Gadens Lawyers Sydney Pty Ltd ACN 100 963 308 of
Level 16, 77 Castlereagh Street, Sydney N5SW 2000 as its agent under this deed for
service of process in any proceedings in the State of Victoria.

{b) If any person appointed as process agent is unable for any reason to act as agent
for service of proceass, NPCP must immediately appoint another agent on terms
acceptable to UBS and the Nominee. Failing this, UBS may appoint another person
for this purpose.

{c) NPCP undertakes to maintain the appointment of the process agent until all money
owed by NPCP to UBS is paid to UBS, and agrees that any process served on that
person is taken to be served on it

{d}  This clause does not affect any other method of service allowad by law.

PARTICIPANT

{a) Each of NPCP and the Nominee notify the Participant that NPCP has granted or will
grant a security interest in its present and future right, title and interest in, to,
under and derived from all Shares transferred to, and held by, the Nominee as
trustee for NPCP pursuant to this deed (Securlty).

{b) Each of NPCP and the Nominee irrevocably and unconditionally:

) authorise any representative of UBS (the Authorised Signatories)
severally to be the sole signatories authorised on behalf of NPCP and the
Norminee to instruct the Participant from time to time in relation to the
Shares (except as contemplated by clause 3.2);

(i) (except as contemplated by clause 3.2) direct the Participant to only act on
the instructions and directions of an Authorised Signatory in respect of the

17

AUSTRALIA\ING\231796676.08



Date: 23/12/14 05:13:54 FM Rrom: gadens 86 of B9

Shares, including instructions and directions by which the Shares can be
transferred or otherwise dealt with, and to only act in accordance with any
such instructions and/or directions from the Authorised Signatories including
the provision of any information that they request on the Participant's
holding of the Shares (for the avoidance of doubt, any such instructions or
directions may include the giving of communications by means of electronic
messages or other electronic communications); and

(iii) direct the Participant to pay or deliver (as appropriate):
(A) the proceeds of enforcement of the Security; or

(BY {subject to any contrary directions of UBS) any dividends, rights,
payments, distributions, other amounts and other entitlerments to
which UBS s entitled under the terms of any Equity Derivative
Financing Document in respect of any Shares,

into the following account (Neminated Bank Account):

Bank: To be advised by UBS to the other parties

Account name: To be advised by UBS to the other parties
SWIFT ID: To be advised by UBS to the other parties

Account no: To be advised by UBS to the other parties
Payment directions: To be advisad by UBS to the other parties,

or as an Authorised Signatory may direct from time to time.
{c) The Participant confirms that it:

(i) accepts the terms, authorisations and directions contained in paragraph {b)
and undertakes to act only in accordance with the instructions and directions
of an Authorised Signatory (including where such instructions relate to the
sending of electronic messages or other electronic communications) in
relation to the Shares and will provide information on the Shares to an
Authorised Signatory upon reguest;

(ii) will pay any proceeds of:
(A) enforcement of the Security; or

(B) {subject to any contrary directions of UBS) any dividends, rights,
payments, distributions and other amounts to which UBS is entitled
under the terms of any Equity Derivative Financing Document in
respect of any Shares,

into the Nominated Account or as an Authorised Signatory may direct from
time to time.

{d)  Each of NPCP, the Nomines and UBS acknowledge that the Participant is entitled to
assume the genuineness and authenticity of any instruction purported to be given
by an Authorised Signatory and each of NPCP and the Nominee is deemed to have
ratified and confirmed any such instruction., The Participant is not liable for any act
or loss that results from the Participant having acted on an instruction given by a

person it reasonably believes to be an Authorised Signatory for the purposes of this
clause.
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13.

13.1

13.2

13.3

13.4

13.1

13.2

GENERAL

Stamp duty

NPCP shall be responsible for the payment of all stamp duties and documentary taxes
{including any interest or penalty that is payable) assessed by any revenue authority in
Australia and/or Papua New Guinea upon the transfer of Trust Property to or by the

Nominee, the constitution of the Trust, the execution of this deed or any other
transactions contemplated by this deed.

Telephone recording

NPCP agrees to:

{a) the tape recording by UBS or its agents of any telephone conversation with NPCP;
{b) the retention of any tape recording 50 made; and

{c) the use of any tape recording so made as evidence of the contents of the telephone
conversation.

Amendments to deed

UBS, NPCP and the Nominee may armend this deed from time to time by supplemental
deed signed by the parties,

Walver

No faillure to exercise and no delay in exercising any power operates as a waiver. Nor
does any single or partial exercise of any power preclude any other or further exercise of
that power or any other power., The powers in this deed are in addition to and do not
exclude or limit any right, power or remedy provided by law.

Walver of Immunlty

Each party irrevocably waives, to the extent permitted by applicable law, with respect to
itself and its revenues and assets (irrespective of their use or intended use), all immunity
on the grounds of sovereignty or other similar grounds from:

{a)  suit;

{b) jurisdiction of any court;

fc) relief by way of injunction or order for specific performance or recovery of
property;

{d) attachment of its aasets (whether before or after judgment); and
{e)  execution or enforcement of any judgrment,

to which it or its revenues or assets might otherwise be entitled in any Proceedings in the
codrts of any jurisdiction and irrevocably agrees, to the extent permitted by applicable
law, that it will not claim any such immunity in any Proceedings.

Governing Law
{a) This deed shall be governed by the laws applying in Victoria.,
{b) The parties submit to the exclusive jurisdiction of the courts of Victoria.
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{c) Nothing in this clause 13.2 limits the right of UBS or the Nominee to institute
proceedings arising out of or in connection with this deed or any Beneficial Interest

against NPCP in any manner permitted by law.
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EXECUTED as a deed.

[EXECUTION BLOCKS INTENTIONALLY OMITTED]
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