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State Transfer Deed

Independent State of Papua New Guinea
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3. Thillon

31 h-/0-I

TheS- Ilden„Ial NPCP Holdh, Ind IFCP IHilil„Ir hm md agilit, md M#
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W wi„Ii I,y oh&11 10 Imi„*1orae:•rhnulyA rl,pectat

(1) st ranon proceedNK
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Global Novation and Amendment Deed

Independent State of Papua New Guinea

and

UBS AG, Australia Branch
MN 4708818 613

and

NPCP Investments Umlted

and

National Petroleum Company of PNG (Kroton) Umlted

and

UBS Nominees Pty Lid
AaN 32 001450 m

and

UBS Securities Australia Umlted
ABN 9IN481

Project Kutubu

17 *CeMEK 2014
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(3)

(4)

TH=-ID'fmdeon 2014

(1) 1-1•pmd•nt . .IiP,pl Nav, e *- B..Di

UM AR Alil„,Il= Brmnch ABN 47 088 129 613 (  F t=,-r, hi   c,pacR¥ =
P...N A..04 h R. 3..awl. A....4. "i mpul, i. LI'.f.Ad " b .904
I cms,I p,4 m U» 8,4 D,Ily.Bve Ph=*W Aori.,1*Ine; and

mtied P.li'll=m Clovill'. i 'N• (1 0..1 ill'i.d..  '1'll' =libi'lle
und,rmil morminldipmd* St,moffigtm Niwain= CE,ulpil; W

IPCP I vall:alim Lk"1114 a cor,PIV mt'lga•led tin- thi Ill of U' I-5-0"*
SliM 4RBI N- Oiln- Blaw IM; md

I Noilli»l Pt, W ABM 32 001 480 m, 11 b alvalmil Cm°adlll m SialliN
nut= C,r th• 5,911* Th=t D=d m thmt  DOCRy, Sla,gl4 Tnle,a) ind =
Nominal imd,re»Narnhll Dald ( thltcmpicm¥, Ilan,lili,IQ; mid

UU limidtlii N=tn,li [hilid AaN e 000 SH 481 W,Adi-*

W The SUIte Ind mi Ipplkmble C nth:„610 Pitli n pmtli b u-· Iipiceve Pilic*,1
De<'11'39"Ii'

(B) Ths Ilm, Plty lbo replacs thi St# under =:h ,r,Kipel Doas,imt bo ¥*lch Mil St- I
I WW, en thi Mniii 1 Eh  docin,Int

Tim PARIZI MIES ASI LOWm

1. INT ,RErATZI,1

1.1 -0, 

The Mon# dillallor= Ipply h Ul doctin,=t

Adlia,li,tion m=m:

M In authorl= 1  cm,Int, dicli,IllII, mi,Inp 046 notmilmeon or wilv,r, homv,r
t Is ducre,d; and

(b) Il relit'"' m xy/RY"'3 01:tmild b• p/:hmlbed orr,n11: d by Im" Ir' gov"rnm,nt
Aginq i- I, any my** a spidle pirlod, Bi I*V1 4* pidod Illwit
ht adion bilng Ul=&

 ck-g any ran/v,/ ar  /11//7*11/nt

li-mop mIthe d- sp,colad in dalm 14

-*lgl mom¥ , raliumt mliill the cloaiment of   Ulla dled 12 M=ch Za14
b,#Ii- h •RI; U. Phlmdi, th, Id# AG * tha Ar„„* and th  S.ant*
Tru'l"L

m,Idl MmmWI!, Domimlots m-m WN#* or miacevely, =th,conillt reqUI=
or.m=:

(a) 1/ mldge p'Milti //7,/r1/1/i

3
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(b) eadl Bridge Sia:14;

(c) ele Sacurity Trut Deed; and

(d) each FI' Lattar.

S,Wgs SecurN, mea  In Mdual, or mlictlvily - th, con ct Miqutris or pirmlm:

(a) thi Bridge SpedMc Socurlty Deed ;

(b) ull P,rOdpant Spon,ornl* Agri,ment; and

(co th. P.yment DIrectSon De,d.

Bridge Spedflo 80=Ry D-d meax Mie docimant enatted 'Speclic Secum, Deed
(OES Sicurm=r ditid 12 M,rch 2014 granbid by thi Stati In favour of thi S-,sty
Trus*m-

8-m-8 0/, muia da, Coth,r thm a Sa rday, Sunday crpuble h/"In on "hkh
ban  al opin fbrganiral bmil, 04„Ii,Ils ln Sydney ind li Fit *I,IIW.

C. 3. 84 · ,1 REhr=, mems the reference med on 19 May 2014, by the tbrmer
Mlnlitw br7YII,iq, Don Poly4 In ths Sup„,ii Coist of Pupui New G„In= ptimint to
gictkr, 18 of the Conititution of the Indlipendent Shiti of Pipi Ng,¥ 8*,aa, dilgriat»d
SCOOS No.4 0 2014.

Cootillohig Party melils, In respect of a P,inclpal Doasnent, each Party (other than the
St»ti) that li a party to th,t Prindpal Document

Coor-=tioli Dild m«M 41, docalllm,1 *-0 d '010,-**lon Dile d-d on or ab 
thi dat, ofBls docivnant bitifiei, miong oth , the Slit  Bli Nm, Pwty, thi Filii d/,
Nomileas and the Ntldpsnt

Co,1101*10,= Act maans the Corpors#ons Act 2001 (Crh).

Dimd ofIma  tia doctimant anat ct 'Deed of Undertaidnr dmd on or
abolt U» d- or thl, dogingit bit,v=n the Now  ty, I#MA U= AG, Aumia
Bm# and o Ia

D=d Pull mins thi mid 54,!I ded=*W a buit h *vour ofA,himt k*,Ba (= IC,OW
Agent), to bi ent,red him by noton on or about thidati of this doalmirt

B lac:In D I h= mi maaning satout In dium S.L

Eilul  Doil,Iillva Flniacin, Documines m,m  Indlviduily or collectivily as thi
co ext requires or permits:

(a) the Cor*mloon letter ditld 12 Mardl 2014 blewel, the Stit, and el FInand,r,
Ind ng any 16[MA miltor agriemint or cred* support l,un , I,Ued Into.or
d-nad to bi Inbired illn under or in relatlon to thi lat*ar or thi #011,<nom
00,*=1191-d therein;

(b) thi con Irnl*jon *le latbar dated 12 March 2014 bitwion the St*a ind th,
Flianc* hn ralaSOn t,3 0. do T'.nt r*rid to In p.ragriph (.) (above);

(c) the doctinent entttlld 'Flonlinel DIecr dated 12 March 2014 bet,¥•.n - Suiti,
thi Armnder, thi P-tjdpant and Nomin-; and

AL 1*At.IK»1001911312.14
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(d) the doamimt ertltild 'Speck Sionty Died (CHess Saa•*in - Cal-r ditad
12 March 2014 gr¥*ad b, thi Stmea Il livoLEr of the Pmanc,er.

Bcrow Dmci mear  the doasnirt entRIKI vied of Escrow' dild on or aboirt thi cate
of th  docunict biliv-1 tle New PIty, Krotu„, Ashur  Aili,la and others

Fal Littar malrls  Indlvldulay or colacttvely = thi cont=t regikes or permts:

(a) the f= lit r r-N to fadity molnt =,vlc= incdw Ule Bildge,*mt, *nifi=IX
datid 6 M,rch 2014 bellean the Milcider and the St*a; and

(13) thi MI lettir r•lat*W tu Giculty trust= ,I,vices under the SeairRy Trust Deed,
dated 6 M,rd, 2014 bib,Ien thi Sicurly Truitia and ttle StabL

Fh=,0, Partyme„* Indlvklual,or d.covily -th, con=,2 r,q-, or p,rmb:

(a) In r,spict orthe Bridge Fklancing Doasnents, eich Hizan) Pictr i difined In
thi Bridge Pid4 Agreement; and

(b) In r"pect of the Bqtlty Diwiviltv' FInarch'g Doasnertit li' Flrianclir -
countarparty to tha Equity Dumaeva Inancing Agremlent.

904,1,1„11,4 Asinc, mil.:

(0) a gov,mnint or govar .Atd/pirtm'.t or o/hir body;

(b) a goverrlillinMI, sen*-gov,mnint,1 or judld,1 p•flon Inc ,ding a *hioly
corportion; or

(4 a pirion (¥,littir,utonomous or noM viholsch,rged IRh theadmIN,trimn ora
law.

esr1

(a) the Garns m In the GST 12,4

(b) any other goods and mrvic= tax, or any Tax apply'ng to thts trirn:'clon In a
011# ily; and

(cO sy addluon,1 tmx, partalty t=. h, Intere,t or other ctsge Imder a tem fbr Ech a

-r im¥ m.. m. =M. vm w m..Bu. A A- Al--flu. .0
S rvic= 7»0 Act 1999 (Cth).

bid-nlt, 04 milm e» docini,t =1180 'Ind«nnity Dit dfid on er about Mi
datg of thls diaingit bet¥aan USS AG, AL=bina Branch and Ashurst Austr,MI.

Mandat /Milior, Ldle„, maans =ch of.

(a) thi corrmlb·nant lettir d./.d 27 Febru/ry 2014 b./.,ean tog Sta @ and 0,8
8.-

(b) the advisoly e•loag•mint lettrdamd 25 Flbrlmry 2014 bitwilt the St,te and the
Pin-M'ir, ind

(c) the bridge Wmout Illi· ditad 6 March 2014 b-ein the Stite and the Rrianclar.

AlETRALIAj]111\231911312.14
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Ca)

(b)

Now Co[!w hourn, ma  -ch of the folonim docin,I,16. = noil ind,minded
and restitid Bim=t to thls doasnent

ele doal=It mitltled  NomIn,e Dled' da ad 12 March 2014 b/,Ill Ihi StzIZ
the Finmn-, Mle P,rUclpmt ind Nomhle=; and

Uie doament entiled Speclfic Sea rity Dead (CHESS Searltles - Colar)' dated
12 March 2014 grantid by thi St= In  vour of the Flrmnc*.

Nm¥ Equiev Da,1-1„ Mm< AF=•mt m ns th, col*ma6on.Iru. on
or about thi dm of thls docilmsit b-,iain the N,v,Party and ui Fln,nc,Ir, hlialding
any ISDA mastmr aoreemest or creclk mippoit ain= eneBred Into or d-ned m be
Inbarid Inbo undir or [n rilation bothil,tt=·or thi #,IndiI co  nplit»d thirein. 11
mck,des i ./.M to i =Jppl nmt„y Irs and s:de .t"= /Rh re w that
agilllellent.

NI.¥ niI.,Ii.:Iian Domm * 01.8... mavilmiy or died,ve,y m Bewr d raidi.
or permR»:

C.) -ch Novation Dialment;

(b) dil Nl# Eqdry Dll-Ma'va Phlanchlg Agril,Til,14

((0 the Now CoOK Seairlty; md

(d) tha Share Sale and Purchase Agreement.

Novatio• Docimients means, IndMdually or conecovely m the contaxt reqdras or
p.Tram:

(a) this doannent;

(b) thi Coordlrinon Died;

(c) the escrow Dead;

Ce) the Dead of Ur-tildng;

(f) the Deed Poil;

(g) the Poll r of Attorney; and

(h) the Second Piyrn,it D*aci10n.

Pilidiant Spomomhip WII,Imt mai,ii the pididpant Ipor,orl* agrmrnant
datid 12 March 2014 bitmen the SearRy Ailste< the St=ta md thi Pwocip,t

Pii,mint Diriwilon Deld nleam 81@ payment clrect  diesel ditid 12 March 2014
bith¥ion Kroton, tbe State and the Finander.

Pom, of Attorne, CKroton) means Be P ar af Atborn,v to be gramact M IGoton on
oraboutthi dits of thls doct,inent

PIi,Illi Do-„Ill,t, men lidividlilly or coild1vUh = ull conema may Mquirs or
permm
(a) the Bridge Flnindng Deam,-1,; and

(b) ele alutty Derlvat,ve p ,ncN Documents.

6
AllEfMLM»Ie'231I1131114
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lacond Plly„,Illt DIN,cllal main£ me do n,nt =,Unld 'Plm„lit DI,Ic,lan Dlid -
Inibliction Amendmart Deed' dat,d on or about the d- of th li docurni,t bit„In UBS
AG, Austral, Brmch, the st,bi md Kroton.

Slilll ** Ind PIT,i„.-AO:,Ii„vit- hd„,11,110*=116,d 'SOIM B,„ll
Died' dated on or about the data of this doasnent batween the Stiti and thi Nm, Party.

mitid Tim• maim the time,Ipidflid =such In the libctlve Dita not<3 glvil by thi
Mhimdr under d,um 5.1.

Tax rn,ans g tmx, levy, duty, durgi, diduction or , thhoidlig, however R ts des¤lbed,
Uit  impoid by liw or by a Govarnnlint Ailincy, mg,ther v,Rh arry A.W Intar,4
p,nalty, flne or other diI,ga, othir than on, Ulat 19 Impomd on nit n,come In arly
3111,diction.

1.2 Tir=d-»d 1,1 thi Pdn®,1 00(Imlemts

A term (other mm) a ©mm dined In dal=81.1) thit m d,nned In the Pitndpal
Docurnents Ciamend,d bytly, doc:im,r  hasths I,me mi=ilrig h  thls doain,nt.

13 Rut-I  t=prmting till, do.ment

H.dros a.mrarralaras*.inddon Rmmli""p..MA Th."Hon¥   
alm apply In IM,prst g th  doa,„IX =capt v,her, thi w„Ma n=10= R dir thit a
rule li not Int,nded to apply.

(a) Ari.rince to.

(1) a lighlitiva Fwid- or lig mn Ondlidllg mbordinat, *linon) I lo
ut p,ovl,lon or hg Ron m =nind,d, re-Inmeted or replic=1, End
 clud- iny mibardlna# liglalion 1, * undir It;

01) a doaine,k (In,/ng U  docurninK) or agrei„wint or I p,ov,lon of a
doarnant Ondoding th' doasn/"0 or agr//1/"I; 18 to thit doaz!'/1;
agr nart or prc,vI 041 =am,ndid, 1:ppliminted, replaced ornonted;

(11) a Plty Il to a party to 01, document or to =ly othlf doatinlit or
Igillinell& and lildildl a ,*z-,or ln mi* plt,ritt,d mAIMI or I
pirm d =,Ign of thit pli  ;

Ov) I piiion Adid= ary Wpi d .*IN M body of po,10,11, wl,Itic or naR b
Incorpoitad or hm a mplrl 1,001 Idiltly, and iny ma or,
admin ramr or mar-„,ar in liwof thepoimii; and

(v) artyth[N (InckidN a :1ght obtigation or concept) Inckides each part of R
md Ily p t 11£

(b) A singulir vvoid I,ci,Id=tha ural, and vice vlf=.

(c) A word which maggeits ore gmderlicludes thiotherginders.

(d) Ira wordorphrase Isda,Ined, anyothr gr=Tri'j,d form of that wordorphi"
h= a aN,lpalidllglllliltilg.

(e) Nan e nple I gh.n of anything Onchiding aright, obag.tion or conalit), .Uch
= bl,myllo 2 Indudisomath  *4 memmple doas not kitmiscope d
diat tling.

NZMAIJAVI,@2191131114
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(1) A r*,Ince Blitbri.=Ilon Isto llill,111,Ition of =iyldnd h anymrm orme,lin,
whath,r formal cr rrn,1, mitt,n orur-mi,6 R,rmn 1-0,! ut  sof vers
or progri,% =no,%4 dal4 dmilna Idem, Imoilido  prociaa,I , aolawl
codes or object cod-, Dechnology or trade secrets

(g) Thi word igre,In=* blck#es an und,rt,] 10 or 0-· Nulm airingi,1,9,it or
Inlderst„,ang, v,haU,= or not In ming.

Ch) The "1'I"hon thi, doc'In"Iit I'cSudi' thi 'greimmt, arrangerner*,
understmnclng or #i,Iiction recordid  , this doainint

(1) Aillilan Dallim me,n, the llid,1 airi,14 0< the Commom¥=Rh of Austr,[10.

CD Unkad milm Dnt=, mians thi li„ful airrency of thi Unitad 52*,s or America.

1A Non Wn-,*

rethi day on orby v,hich, poil mut do.o.nathng undw ulls doarnent lanot a
Bul....Day:

(a) /theacthwolviaps,mint th,thdui ondi„und, thipirmon mltdolonor
by the next Bltne= Dey; ind

(b) In any 001=·34 A» porson nut do R on or by mi p,Ivious midne= Day.

Ii=Ii#Tiiiilii iliiilliillon of hi*&14

ami= 4 (0711*lon on Racouns 02 Sicurity 7**00) of th* S•culty Trust Deed li
In©011201,1/ IlED thi doainent m 0 sat out In #Ul in ** d0Clin„it NIM =y nic,=lry
diang=, and Ipphs to al obagat al# Mab=,4 r ht, and duO= or uie SecurRy Trustee
On Riat capactn 111(1  Aih di,(:1,Ili=it.

1.6 Noll, le,   lemelon of [Imhmev

ca-=: 7 (UnE•#00 of,w/4) of th/ Nornir- D=c! 18 Incorpor-d into thls doomn,nt
= If set out *11U1 Intha doamlit, wlth any re,c,=ary ch=lge  mid apphs 80 al
obl,Mons, lab*6* right, and *10= of Nominees (In Ulat capacRy) under this
doau,lint

1.7 Rola of144-
Ca) Whii appucible, th, Part  09,0,0 dgI that me Picm,N=t la R=noa Pafty

under thi doa,niilt ki XE capacity = agent of thi Lindirs ,der thi addgi
A.ilyAgn..MInt.

(b) 1,- 4 Nit 1, re:*aced !11 mat apecity under W Bridge PacR¥
0 this doasnant Is tp bi cor*rued and 11 M tah *d frorn the daba on

nluch R v- so replicid = Ir WI replac,mint Ficm, Ag nt hid bien I
Mnance P,rty under this doament, and any r*wn lo the Fidlty Agent
In this doar„,nt v,11 be from ti  data m r,1,1,11) m BI riplawullent enUty29 Ble exck,ilon of thi pity which his bean raplacad; and

(U) thi ConUn Ang Pmroae must mtir h,to such doa¤nent*lon, and tnki such
other *p< al *ly pmty reasonably requhs to gim n,11 fect to th 

(¢) Bid) Piniiii Pmt, md any gi,ion d•!,nir, undir a Flnancm PIHV h bound bythilirms and corihns oftht, doasnint

mSrRM-MWEU3191131114
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1.8 I//gii///0/,

Thls doammirt Is a 'Tr,r «arl Doasnmt' ibr al purrw- or and con!--1 v#Rh the
Bridge hcm, Agrei,)1,£ and the other Pi**381 Doatments.

Each Pety acianowledges that k has ric, ved vihiable comidersoon fbr afte,lng mto this
doci,reit.

3. NOVATEON

11 Nov,Mon

Wilh  ct from and Inducing the Stat,d ™1,0 the New Party, In b ovm a,pic:ty, md
the othe, Pertle  111 their clpadv= m pertl,8 10 the Prildpel Doaimentl to v,1*ch aly
ali r,Ipect * I p,ttv, nov,ba mi Ri,dpal Doawine,Im io nit:

(a) the N." Plity F.pi.0.. thi Stli. und.r e. pltndp,1 Doalmint.;

(b) the N." PlAy h.. .H the right•, .dill. .nd ohig.tioy. of the Sal. Und.r Gh.
Ptindpal Doasnents, Inc*,c[Ing Agin and oblgatjans that •rb,a bafbre the Statmd
nne; and

(4 thi Naw Party and thi Corthluing Partles =I bound by Id must winply *Ji -ch
rllpect<ve Pmcipil Doclinert to which they ar, a party,

as If the Nmv Pity viors a ps,ty to the Principd Documerits jnitiad of the Suni.

12 No f ,th- r e,mdr,lemb=*cm

Wlth,met num and kxalc lg the Stated T:ne, th, Connuhg Rkil .4 8. Shil:

(a) have no fU,th.r r ht' agalrmt leach othe, under the Principal Doam»nt' or the
odier Tr niac on Doarnoilt, (as de,hled hn a Plindpe! Doa,11*10 InducHM rlgits
thit =9= binre the St,ted ™le, other than thorn In remect of the Novatkn
Dcnireiti; id

W) rgia=e Imich oth, from IB thbmjes end obligadors under the Plin®01 Documints
ind thi oll»r n,niaction Doci,noil (as di ned h a Pid* Doctsna,4
Indul,g labm= and obagations that =lge befbre tho Srmt,d Thr», other thin
thorn tri respect of me Novation Doatmenti.

3.3 Riciproc,1 Indamniti=

(a) The m,ta Ind,n¥ 1,6 th, Now Pmty nom and agal,st any loss, de nage, da:o,
Idlon, pan,4, Dibaty, col4 dvrg4 Ixlion,11 ot*Ing or payment OndidN
'gal all .d /0.= on a R  md«r-, ...) *Mods ""U."
mrn¥s, man ora, Bable Ibr at any t:ne under or Il cnimecoon nith the Pilicili
Doc n•rlts which relit= (h, whole or part) bo avants whlch ocri,-red prior to thi
St-d nne IMI.Iceve or v,h,n . New Party rec*v  nol<M of th=l ml
[,Tespecove of when the loss, d nege, hbmy, dalin, acilon, cost, or ®qpenm  
Inasrid.

M Thi New P,rt, lidi,Infill. h St,te from ind Igah,t iny 104 d,m,g* dilin,
ac 1 »-,IW, 1 Ry, colt dial# Ecp,9,199, 04*golm Or plf„lit 00<WIU
legal cose, md expenses ona ful hidlinay b=l) Itilch the Stmt, p•y•, 0104
Inaus or li hble for at any t ne und,r or In cnnn,cnon w*th the Pli,d#N
Doaments *hlch rdatis (in wholi or pirt  to eventl v,hlch occur on and *tar tha

ALiTRALIAl »IGW31I11312.14
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Stated TInle trrespectlve or litle,1 the St,te recoves notice of them and Irrespacthe
of ¥,hz th  10,4 di,1=90, libilty, dalm, scil=i, 00,4 or I,q„en- b In,rrad.

3.4 .p/clf!c Ad, · ,*s,t,- -1i

W,hout Rrimng any othir provldon of Ils doasnent; Ith *I#d ncrn and :tchidlig the
¢h'-11)110:

C.) the N." P.dy Ind th. Anand.r (= courilip/'ty /3 th. Equly DN'ivit/ve Financing
W-* 411, Me =n, r=pa a po-m * -dl eql 
Diltvitlve Tr,n=coon (hickldlig -ch Put Opoon or Cd OpOon und,r thi Eqldty
DirMilva Rnanalo DoasnI:IU), ind -ch lum PIty indirtmlkas all malmi ind
obilgaUOns tD;ve[* the other appicable Party ind acclnrEs el dght  ag•Int -ch
oth,r  rty undar Ich equRy Dict'viti,M Twns,ctton, on terms which are Identical
to w Mipective t,rrr  appacable prior to 018 Statid TRite (hwidi, In respect of
thiC01*Call Ballicamd olhircr dit m port =71,ginentz); and

(b) the New Party And the F nander (as count=party to the Sqllty Dertiative Fhlanck,g
Ave,rn,114 0210, dge and Ig,Ii mit thi EquR, 0,1+vallve Tran,Ic<lom .
govarned by a 00=14 Agre,m„11 &1 me *mt of a 2002 mDA Mi/1/Wrg,mmt
%,Rh e» v laUons,, coons and nlo=¤of» //pec ed h tha eq t,D-

(c) the Nmv Pity ackno,%4Idg= ind co rns the criation of one or mor, Sicuity
Inter-• h r.irma of which R 11 thi 'grmtor  plnuarit to thi  111, coom
aintmlplatid by Uils docmlent and tha Bridge Ficmy Documentz and the aIuRy
DII##ative Rnmcing Doolmira; and

(d) Kroton and thi Now P=ty =ch noelles thi Mninci Pm«= thitfbr thi p,2110,= of
the Payment Dhc:lon Deed, thi appo,Mment of Norose Natlcu AL tivit, Pty Ltd
= Its proci= agilt I h,nby Urinliut,d ind Kroton Ed NPCP eam Inevocall, ·
appolnts Gidlim Liwf,Id1 9,dney Pty Ltd ACM 100 963 308 of Liv,1 16, 77
Chittereagh Strast, 9*hley NS# 2000, Au*raila as Ri prociI- agit tbr 11
purpod= under e» PI,ment [*,ction D-d. The Firian:I< cormilts to that
tarmination and appOilibnent

33 A*,   m *O, t..dammil'lim doillilitiol.

(a) Indapende,15 of the novation of cor,bactual obig=Scm pur ,nt to chum 11
but nat m s, B dupliMII =iy or mom oblgilloi *r *118 ui Ne, P * may

hm, become I,ble = a ,-*ofni nov,ISon), thi NiN Party:

(1) admoilidg- o nd cor*rns t!)* as at the Emcthe Datz, R Is hdebted to
thi Fhlanciar Ibr thi Sicur d Moniy InckidIng thi Princip,1 (1*,rdkng
(*s Ily accrued litirist = at the St*ad T-) unlor #10 8,1dge Mac-y
Agr ,mer*, and Brthe aggigat, R»[ aici ng, Amounton al Rinches h,
al Colars &1 accord=,ca with thi t,rn, of thi Equity DI,14/,11:ve Fb,mc lg
Nreement; md

M mind undirtalms 10 any out al oblgations of the lle, P,tty 1,1,1,
the tairm of th• 8,Plge Fecmty Documints and the Ec,Ry Dertvst,ve
Phwag Doo,ril as novltid and Ine,Id  by Hili daczin),IR u il #111,
oUgatiOIU Im• li  19414 ONg#Oll&

(b) Ths 6-%, ·.,1 * + and axnmltion of hldebbldness un- dalm 3.5(a)(11 and
th. ./Un.in of ob gations under d./. 15(a)(n) .11 not b, Inx#d by Iny
act ar*11* mitesr or lih10 (v#hather or not known 0, any of me Flgince PartiM
v#Idli but fbr thi, per,graph, would red„ce, re!„am or pr*clos any *,d,bt,chl,Is
or obI,tion rekr!11 b In dau= 3-5(•). This  cludes:

10
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(1) any t ne. cm.mt or-ver gr,ntld to, or compostion /4 the State or
any oth,r peion;

01) my releme of thi Stati or any oe* pe,10,1 or any compoakon or
an,ngimmt #th any cridnbrof the S:Its or oth= p.imn;

(11) th. t,49,4 varli'",4 comprofnk"4 ..dNU'"4 .mild or r,1.... of, or
renisal or neglict to Fl# talcl up or -#2 any light, ag-* or
security over asse# of, thi Stati or any other pnon;

(tv) the 7,6.- '-f· : or . 4. · d wy %rmmaty or gthsr
r,quIrlment hi r,lp,ct 01 any inltillillent or,ny  Ilr, ID rlli  tha RIB
vaue d arry seculty;

M any "cloility orlack or po,w, Iuthorty orlegid p.rgonaity of th. Stmbe or
ally other per,on;

(vI) aoy uner/01/Xbuti 10egalty. Irra'd"ly or #VERMy or ue Ildge
Ph, c g Doain„,its, the 2414 Derlvat ve Fhur,dng Doalmants or my
oblgatlon 0 0  Stmtm or any o  palon uinciar   Midgi Fhia-a,
Doalment, or thealimy Derh*!ve Financing Doanicm, or any dimaIRy
In proving any mch obligaMon;

M avr, ttlrdanylmep -- u'ma hmm dng asgp mant
under thi Bddge Phlancing Doagneras or the Equity Dertv,Ove Mrancing
Doannerit1 Inckldl g thst nind• mlgit not hive biln npr,oprtited by the
Na on,1 Wlam,nt Br th  purpose;

(vIN) arty ,  off, combkian d accnunts or count,rdin by the Stm a or iny of
Its ln,lizinint,Im  or agend=; or

00 any U.oh.17 or Ihnlar /O,21"/ invoh'10 the St- or ary oth,r
person

(c) Thl New P,rty, the F¥- cj,r and thi Slarity Thstee specmcaly admov,ledge thet
WI I,icillitedness Idaimilicig,d =-0 c *=d, Ind  i oblgatk,m ai,in, d, by
the Nevi Party under 15(a):

(1) to thi exticit that they ari= under thi Bridge Filancing Doam entz, ar,
Bit of thi 'Siand Money under the Brld, Spedlic Security Deed; and

0D to the atint that they ne wider thi Equly DIrtvieve Rnandng
Docurni,IM. I, pit of the 'Socured Monet undar the Spedlc SecurRy
Dead (OSS SocurRI= - Cohr) datid 12 March 2014 grantad bythe SEmt.
to the F lmcier.

3.6 Nomin= Did

Wlthout tknag any oth,r provillon of thls doarnant, thi Pa,110 admovviedge and agrni
thet with e ect nom and Incklcing the St**1 Thne:

(I) Nonlinies holds ImdI bm of nult Propert, as tr =tee mr the New Party on and
miblicE m thi tarms of th, Non*- D-d;

(b) ele Nmvi Fldy acc,KI' th' ber)'0*1 '*ar"t In thi Trult Property on and. m®lict
M the Mrm, of Be Nomilea Died; ind

(4 autornaocm[ly, and ¥,Ithout any furtheractorthing to be dona or to b, brought hib
„dstan=, thi Trust Mipilty le v=tad Il the New Party.

AlETRALIAUNS\231911311.14
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Jl.7 Out-'*10 =ons

(a) nhout *rllung th. S.CUBId Mon.y ki //1, Ily, the Stmt. Ind U. N.v Plity loch
adcnoiledges Ind agrs= emt amoinm h, 1,0«2 of l =, co-, Iil,i,mIL
[Iabilia=: to,Ies and other amounts Onck dIng Tax=) ar, due and payable to the
Mnand=· (by way of Indernrey, al,2· orothi„Ille) undw thi Unii, 1
thi Plkip,1 Doalments and the M=idat*Aditgory Lallin In connection with thi
Pll,dp,1 00¤Jrn,114 th, NOV*lon Doallinlnts ind thi Uillildions which Ully
witimpliti. Tim Inounts liclucdo Ina,untl v,Wd; are on acmlmlt of IVil f*I
andIon account of tr,vel =id r-ed =11,11„0 and onacmunt of
W MI"WV' *imy *L

CM) Th. Naw Pliy ...U.re. al obugauslind B.M.Z.iii mill"< al, IN//rill'. U.
Anandar agilrut and undert 10= to pey to the F,701„k' on thi EF ctive Date thi
arnourt or, al amolmts r*r,d to in p,rng:lph (s) (above). The nividar agrees
to nol14 80 Nev, PIty of FI  0*10,4,- =11.1.111M on Al diti of th  doas,Ilit

00 11» New PIrty aclmolledg- that Ul l:110<illt» ply,bil by a B the filind,r
pin„,It 00 Ulls dau  ampiti pit of Aa Siclnd Moniy =id mu,t be paid in
ful, v,th ati other Siand Money, on the Erfective Date.

4. VARIATIONS TO PRDICIPAL DOCUMEN 

41 Vialk"

Sm& Mliviunt Coil,u,IN PI,  Ind me Niv, PaM agraa mat Ba r lvant PI dp 
Document, are varied  *h efmct nom the Stated Tinie to read m sat out m sthed* 2.

Wlthout trnIWI the above pi„g:*17, each relevant Contlm# Pity Ind thi Stmt, mgr,i
thlt 'r'"I/9//I/y p,lor to thi S//tld Tim/4 dm= 11(a) and dat/0 13.2(a) Ind (b) ofthe
Nornk- Daid n Ich anlanded byreplaci  ,ach rdiranc, tt,9,•w Sol*h Wilt wla
a ret#rence B 'Victorlm;

4.2 effect Cf v=-lauot=

(a) Tli Mind4 Do mints are connrmid ind r,mahl in Nil Brce md illva = vimid
bythls documant.

(b) Vmh em,ct frorn and In,ck,dlig the Stated lima:

each Rindpal Doasilent and this doammt NED be reed and coM*rued as
on, doai„,int; ind

(11) *9 * B. M.* Doam:lt= B thi, doc mt or th'
,0 Inint or thi, daid v,!U bi red and comtrued as relbinces to the
P,klpal Doclmam m emended by ttis doamlent

AUSIMMI#.AZ319113]2.14
12



29-12-14;10:10 ; ; # 33/ 48

s. E,pscln  In
5.1 mtve Date

11.5 cEM Dat, 1, the date on which the R=,cl, not 1- the St:ta. the Conth,talg
Partim and the N- P=ty that al of the condmom set out in Schidu 18 1 hivi bion
s-Med or, to the ..11/ not ..8.Bed, such condltkil have blen v,/hYd by the
Fullndlr. 11» Fh ncl,r agrg= to give the *IncmRon r*Ted to hl thi pievious
sentmcm by no lar than 2 8„aliness Days *bi I bi,comel avar, that d of thi
conciltions =t out In Schidule 1 hava biin saditled or walvid.

52 -1---

(a) Thi Pinil':/er may, 11 lt'.01' Ind ./.Olut. 4,/cridlon, r.1, on ar vt.!v. th. br.ach
or non-fu,Imik of a condltlon re-red to In Schidule 1 (GDOCIpt Ulatthi p=ty
n=t not.... a mn/tlon Irlt "ould n.ult I a brimch of Imv).

(b) The breach or non-amrn'rt of a condmon mayonly be vi/ved hi wrnk,g·

5j Obogition to ••tity alicill:Sor-

Ekh Partyrmit

(a) prompey g vi Im othir pi:ty alihilbrmallon r-on•bly riqu=tad bythat party
In connecrlon w;th any applcation reqi*sd to sooty a oondvon;

(b) 1-peach othic party hlbmled of any dramitinces "hlch rr=y resurt In any of
tho. Idluons not Wig salliled m a©cord„13 1,141 Rs t,rms; ind

(0 promptly advme each other party of thes,thfiction ofa coodldon.

14 R-  0/-4-1of congmio••

Ca) 1 the ooncmlons r,kir,d to In dal- 5.1 are not satisned or walved uoder
dau= 52 on or befbre 5.00pm (S,dn•y tkne)on 19 [*=nb•r 2014 (or m,dt oeir
dati m the 24 um Rnind,r and Me Nav, PaN nnay mlmmIN ag ), mon any
Pwty may, betbre astlitbatlil or vialvs of time candkxts, termbliti thls
doamirit by gh,ing mittz notlci bo thi othi P=14-

(b) Ir 0111 doarni,# 11 tormInat»d al accordancm v,Ith peragraph (a), e,an all rights and
obloltiom undir- doalnirR olbirthan:

(1) Ub d.u.i 5 and dau,i 1 (01-#prst*ion), 6 (A,0, ne,Cion, and
blli„ili:lia,), 9 (Noots) md 10 (Gana,a#);

(11) an, daum which b  remd to survM Mmili„illon of thi doCI,nent; and

(IB rightl thst accrue bitbm the dati on which ele notlolls given

terminstion thi day of thinotics.

6. RE,RmENTAm,Ile AND WARRAN,m

6.1 4+ - ke -4 -mnel= of the Nav-*

Thl Naw Pe,ty r,pr-er,ts Ild v„Ilint, to ead, Fllanc. P ty thlt

(i) (Il//1/') R Is a Igal ent'y wRh ..pir- h'gil p.,lon.ily c.0.49. of b.lg lued /1
itmownnar,I;

..1S11312.14
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(b) (poqi=. =Id au#,orlt,):

(1) It haifilll le,1 cmpic:Ry md pon,r to:

(A) ovm "Sal.'; ind

(B) entsr Ir/O. and pedbnn Ole t,mlactjor= ax/en/1.id by, thi
Novition Docti,Ii„M ind thi Pr dpal Doclmint, to which R is or Is
B be a party; and

(1) Itha, tal,n jacMon thmt.neca==1  maue,o,Imens.4 /4 .dmr
peribiillance of the trarmactions torternplated by, the Novetion Doament»
end the Mic4»1 Documints   which It b or b to Q a p,rty (inck,dk#
%,Rholl Irtlilion, thi Publc 8111:10100 Colporation of Papua
NIN Gidne  Act);

(2 (binang oblgation,) ele ow#-rm, 9/led to be .=n,d by R I e.
docurnant mr,d I,ch Nov,tion Doa,noilt and Mupal Doctinit to v,hlch R li a
p.hy coa<MI h k..4 vald, bhlitg and .#m'*I ob /1// ind each
Sicurlt, glvm or granti by It ti in efecuve S,curity Intir-* ovir thi property
math,timba=4aa ...ma.*g=04* m./cot...4
In emch case sublect to any neoes,ary stmnlplig Nid reg *#Btlon, e*litable
plindpl= and 1.1 gi„Idly aflban g cridilgri *ts;

(d) (mogiqi//Itt '//1,0//'Ir obl)/Fljom) thi '//ry trk, 'nd p,Imm== by Rof,
ar. tha tr.r diom cor.4.. by, the NovaSon Doarn .=ld M• Prmci,1
Documailts m which It Is or Is to be a party do not and Im not cor [lcr with or
 litrav-l.:

0) Ily 1,04 ragul,Mon or Authort,loon bln g on R or any of Itm prop,rty or
thi Sicured Property or m which R Ormy Of # property orthe Soared
Prop-ty may be subject; or

(8) any agr„filent or Ifistziimint binding upon It or any of lt, propity or thi
Socurad Prop,ity in a minnor tit could hw I Mat rlil kivar= Eht;

& 1 / Al or Uons riquk/:

to enable It lawfUly to enter Into, midse ns rights under and cocriply with
It, obigatior= under ele Novilim Doainant, and thi Pitrin, Doasnerts
to which It 16 or h to be a party and to CNry olt the tr=ncoom that thoy
gnt,90..; Ind

(N) tg erm,re that the Novailon Doaments and the Mdpal Documents se
ligaL vild, bb, ng, ,rforc=ble and I,1111 ,Illble in avidi„M,

In -ch 3,4 Ihie *WIM to obtmb or r,ne¥v thit Aid,0,11.Ron would h,Ivi a
Mabirial Advii= Blect, hava hein oht,!nad or ed,d and lii In W *rm and
Eact and It I comply g with my con jons to.10ch any of these Al*hor ations

(f> (I'll. ind ./.Ip ti...,a" mIngs and re tnlk.. which m. Hip'.d /3 be
amacticd, and al innip, ragl,Dition or dinliw T ii which =er *ed tobi paid,
to  mn thlt h Novmtlon Doasn,nts md the Plmdp,1 Docurn,fm ,e  g,1,
¥:04 M,IW I,bra.ble =ld  dr-N,le In evidin) ind live the priorly thit
th,y cont.,ilplit, *va b-1 amcid md pdd or4 wixin . m11. pr-¤13.d by
Im., be «1 ct,d Ind pwd;

911312.14
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(g) B=I p-lit rmlidils) b plyrn,nt aillillia,U und/ Ihe NovIAO,i DOCIin)ell# ind
ele mic,Bal Docurneits Mnk st liast parl pimt v,Rh the dalim of al It! oth,r
un.e id andumubok'll//9....4

Ch) (no prociwevings 9,1,1"li or thri"timd) othir thi,1 thi Ck,nillbutional
Rilbinc, and thi dhdive 12=id by mi Omt,idi,„m Corr,m=torn of the
Independent Stata of Papua Nm, Glnes li relation to the Bridge Phcmy
Nrelnent on or about 25 Mwch 2014, no  -n, =bar,tlon, fr-Amtion.
corv-Hon or· adrnli*traeve pme.•ivigs of or betre any cotnt, arbitral body or
ag«icy ar, Miang ptac  p lm or RD me be  #4*0, And biW or Rts o,Tki,s
aft,r due en *9) Unit,n•d wha W */Ii,ily ditirinined, might Mlonably be
upectid bo hme a Ilitarial Adverse  ect;

(1) (oe:  [E:for on)

M the :,1„„,11.1,on md rIporti (ff =0 that It .0,- m . Rrt,ncm Putli
or In conr=«rn w!th th, Novatton Doarnantl or any m,dpal Doasnent to
which R li a p,rty are trui and .cant. h 81 mit=fal r-5,-04- and not
nll,loidN in any m-1,1 zilpact (h,ckldlig IN onlligion); ind

(8) 00, for,cuts, prod.<0'and cointons Inth,m =st Irand re= able (ind
m madi or 1bm»d on the bal of r,cant 1-mric,[ intbrrna on ind
M M»bli I,unptioi *ti due #w*,y ard a,wid,„Bon by ap opm 
om,11 of thi Now Party),

as it *Idl of this doc,1111„tor, ll glwn Itu, ¥,hln g ,;

m (,I,elo=r= of „1,„Int In rm tion) n hi dlicla d to mi Mar= Plitles al
the !*rmation that 11 re onably mily m be matarial to m ammrnent by k d
ele :1*s that Itaill,Ii by ,m,ling intt, thi NOv,Uon Doa nora Ind thi Prbidp 1
Dox,alilliltli

(10 (mo dd.ult):

(D it li mt In kiach of any othar agrmmi,t In a mannor that could hive I
Material Advarm Emacti

01) tothibut of b Icrov#Idge, hivho made due Inqu y, asof the efmctiva
Deta:

(A) no evailt of defailt or t,rrnlnefjon event (ho,vever denied or
diocr[bed) wider the equiRy Diriviti. Rlancing Doannents hi
o=rrid Ind li =,1111„liia ; md

(8) no event of Dafaut or Potintial evmt of Dil ult h= occurrud and *
col#!uN; and

(m) to the malt R m avs, or the om,Tancm of in Ev,nt of Default ora
Potenttal e,ent of De*uR or an ev,nt of dlkult or tarn,Inat,on event
0,0,m,- d,fh,ed or hialbed) under tha Eq Ry DlifvatM Fig,icklg
Documlilts, It has nottned thi PInance Partles of thatocclirr,nom;

(D (commordal activity) the New Party is m*jict to dvll •nd cortnerc: 1 hrv, wth
respect to R, obigattom undir th, 140%000,1 Doctilimts ind the Plindpal
Doclinnintz TI» «»altion and diavary of the Noation Docurnant, and thi
Prhicipal Doagin lts comtttlita, and the New Party's per orrnmce of and
Impnera w*h Rs obag#Jor= widw unia do01-rsh d arstihiti, pdviti and
comm rd.1  Imr,thare  pubac or govemnint,ladi;

ALSIRAUAUISU301131114
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(m) (hm:u:,14) rl,RI,= 80 Niw P=ty nor Iny of Its -,sts h,s any rlglt of Inrnits*
nom =4=**/mgnt oroth,r40.00 *an  .0 -**h
*,Bon to #0 No¥ation DoasnentB md thi Mild# Doaunirits takm in iny
Nrl,clction, h,ciK|Ing, tvlthout tknlt,380,1, In the NE. P ty's :)st,c ction of
IncD,polltion;

(n) ('Ii:Jiltv Int'riI,) none of RE Secured P perty k subject to a Secuity Intirist
oth thlri a Plimm,d SIarIty Int,r-4 Ind

Co) (proc...Img of t......Ouk"'.) Ula pro©8.ilmg of any bl.laCUon by any Flw.ng.
Part, h  m,- c  v#!B  the NaV P,rt s I,buctior= w. not* le myla¥.
or rsgulattom In Alltrah, Pepua New Guinea or any othar appacabll jurisdiction.

F r thi purpoils of U- Wzils 6.1. re,bri,Ic= M P,lap,1 Doasngitz' se deemed to
Induda a refenca to the Plindps! Doasnent, In 018*r r-pecDve nbmls and h=,Irlg r,gid
to thi op-*Jor, of this doainmt frorn and  ck,ding thi 9-1 nna.

6.2 .... y>rt md ./nand- by th' m-

Cal Ich r,pr,Nnt,Mon and inty mide by me SUM udar WII, 12.1
(A ,r NnE,00  ind Ii, /-0 0/ ma midge Fldity Aorem,Int pimr m the
unendments contartplatld by th!1 doaineN* b Alcorpor,ted **o thbs doctinert as
W ist out In M! In 411, doamin,n  44 my noci,-ly chang=, ind on the bal
thatz

m each repre,Intition arM, vanim Is macie bythi Stmta la favour of aach
other P=ty; and

M =ch rlrmol to 'this docum,nr or I 'Trm=ction Doasnerir Is deemed
to Inckld• a rithr ,01 10 th  doasnerit, the othir Novltion Doamerit, to
*Om. Stal ...Mid al@=. 9... put-e  re, t

(b) The E///' r,pr//8r// 8nd W'rn,nt/ ti the N/v, Pl/ty th/t no E,1/1/ of D//aut or
Pot,ntial evert ofD-* 11- ocal,Ted LOIC,r the Bridge Plnarldng Don,71„fltl

(c) Thi St@te rlirwlints ind ¥0,rants to the Ne" Party thit no Event of Did'upt.
Pot,f- e,ant of DIA:# or T rrnlii„Ilail e,mt h= ocg,aid undir the Equl#
Di,Mevi Nitc&10 Doasnina

- 3. i and I/Iianli= h 11/renn

Emch repre.Int,tion and v=,Inty madi by Kroton undir d,um 4.1 (P 4, 23, i and
=71,„Ii= of NPC 9 of the Paym * Diredion Deed :0 hlcorporil hito thlo doall,# =
If=t ot In Ilil in this doc„IMIX ;,lth any necls=y ch=ves, md on the ball,thet;

(a) each reprasantallon and warranty 11 macie by Kivton in favour of each other Pasty
and

(b) -ch r.0,1,Ince M 'thts doomlene or a "n„10.ction Dowinme * d..med m
Incaldi a MIN,fic, to ms documint,nd thi othir Ilo,/ilion Doamlmts.

6.4 Ripilition of / , >:to and nwranlos

The j .r 4'3· A Ind wir,Intl-In eli d,Ium -tmlem m berapiati onthi dit, of
t!* doamant on the St#clhva [»ta and gt the Stmeed nme, on the ba- or tha tti and
dramist,no= = atthom dit= and thitt:ni.

ALEntALM\»15\Z]1911312.14
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6.5 Nobj, ... totheN,v, Past¥ orthammi

Exclpt =st out In thls daum 6, the New P=ty, Kroton and thi Stmt, each  novilidges
Uit It hal not Kled and I,m not r,ly on any Mancid or athic advlm, ; , . 4,
mt ment or pro-a provlded or midi by or co bih,lf ofarly di,Ir PIM In d*a  to
enter Into ttls doament or to elcarcise arly rlgit or peflbrm any obogation LInder t.

6.6 'Mi""19/ on v , S   and vi/Ir////11=

bdi P=ty ado,o,Ilicdges Mit UI o ,r kmes to Ail do,)11,git *va Ii<„Butid MI
doames,t Ix! agr-d M ml  pit m the trm,m/om *# Rcolloi,1,pilli In r-nci an
th, M..bm. ..vmalthstar. mm..Ma.. th.chu,a G 

7.1 PPS S cz! fty Int-

(a) Thl Now F*ty acipiowlidgi thit the Nov,Oon Doasnents ind U» Pilncipal
Do¤nern glve Ili& or may ghi d,4 tocne or mon PPS Sia  Int  ii a.

(b) To thi maint th,t Iny mich PPS Si,11,4 I,Itir-t can ba pidbctid bycontrol, thi
Nim Pmrt, rm=t do ari#ling re*1!rad by a Fininca F¥ty, to enable R to pirfu
Uist PFS Secuity Interest by control (provided thit noeling li Wil *- 7.1(b)
*Iil Wilm the New Part,to b,In,Ibr iaoil tl  to thi Siand Propirty prior to
an evalt of DefhuIt).

(4 To th, 0.* that any m,ch PPS Security In t .over per,onal property or a
type r,Nrr,d to In s,coon 340(5) d the PPSA, the IN„ P ty must do any*Ing
f,quid by a MiI,im PI,th to an,bia R In Hal/d that propmt¥ Ibr 4, purp„,-
of sadion 340(2)(b) of ula PPSA.

(d) To thi -ent that the St,ti hai grintid a PPS S,a:14 Int,rest In f vour of a
Mnince P,rty plnuar* to ary Pllndpal Doc,nnent that * nov,tid purmial* tp th 
doarn,nt ind m;ch PPS SacurRy Irtir-t I r,g*=,d on tha PIr,an,1 Property
Seanttle, Register establ,hed under the PPSA. the Finance Pmty n™t

0 raghtw m mundng changi st,ill,n,Nt hlr=pact of thonovilion of thaPPS
Sectillty Iritl,1* wthin 10 8„,Ine= D,ys of the Stmed Thne; =Id

(ID Iind a nollgi i thi v,INIcmno,1 st-n,Int of thi flnmcliN c# ge
Illl,mIX B 00 Stlte = soon = rilloflib  practklble aklt Ull t ne Of
the*f.

7.2 P.kno vi JO foinomboran= on

The New Pmty aclmowlidg- thi the Secirity Ir®@re,Rs provided Ibr by mi No„,lion
Doain„,!ta or the P:lnclpal Doa:ment, are not subordnated In thvolr of any other person,
2=•pt to thi mchi,t Q any) mcprailly provided by a Novetlon Documint or a Prhipal

7.3 maird= 1r¥m, by Mnanca Pmt,

IP m Mnine, Piwly =canii= a pow,r, rvlht d cralon orr,midy In con,»clon v,Rh th!,
doal"ment thet eminbe k, t,bm not t, be an e=relse of a power, right d&*r•Mon or
714 undir thi PPSA in,liss the Fln,nc, P=ty st,ti oe en,1,8 /themi d moirdie.
Homv,r, this dalm dom not apply to a poiN< 11014 dl,criuon orremidy v,hich can
only be .*ardsed under tha PPSA

AAIOTRALIAWIGU3191131114
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7.4 No nallcir quir,d imil-a mand,Ilm,y

Tb . Id,int. 1,0 pirmis,. Nav, P.v ..av=:

(a) Its right, to recalvs any notte Ut • Imirad by:

0) a ny provislon of thi PPSA Mid# a noace of a ver-Nlicidon,taMY*,t) ; or

M Niy other hm heforeaseand party =can i= a pow,r, rWR, dligatlon or
Ined,;/nd

(b} my thne perlod elt nlut odliew* 1,p= und,r inyla¥, b,Axia.cur,d party
Ifircli= a powip, right, dlgarison or r nedy.

 the I which reqtlris a period of nolb or a *pi of Ime cmlot be mockidid, but me
law provld,0 elit thi pide of notice or lapse of thne maybe agreed, ast period or lavi
tsm day orth, minlmm pmfod the liw,[10- t  ba agreed (*Idimw *th•long-1

Howm  noliiling   thli dialm prolilll Nny Kiance PIrty #n glvlng a nodca inclir the
PPM or any other law.

73 holuilon d PPIA proilil==

To Fictmt th, Im, p*mft,:

(m) for the purpoms of ilc:lom 115(1) ind 115(7) of the PPSA:

(0 a F*lance Nrty nied not comply inh section, 95, 118, 121(4), 125,130,
132(3Xd) or 132(4); anti

(1) siction, 142 and 143 ari licluded; Ind

(b) For the purpo,Ii of saction 115(71 of th, PPSA, a Ftnanci Piaty nied not comply
v,Rh mctior  132 and 137(3), md

tf thi PPSA 1, amended aker the dati of this doasnert tn permit thi New Party and a
Minnce Party to agree not m comply with or to emch,de other provt,lorks of the PPSA, the
Mn,Inci P,ty mq noth thi Niw P,rty thi Iny of th,Ii provl,lom h Igiuded, or ut
mi Fhlan) Pity naid not comply -Rh any of thie provmor=  =noalled m mi New
Party by the Finarioe P=ty.

8. CON „-

8.1 9110* confldizindlty

Ths. parti= F this doarn,4 aor= 01* a Finanol. Pally must not clsdo= any Ir-rr»tion
provided to X by the NerN Party, Kroton or thi Stat» undr thi Novatlon Doamicits or thi
Ptin®,1 Doatmento to my pirion who 11 not a party, and nona of the New Party, Krot-
or the St],ta m,y c dom any Infbrrnation ooncerning the con ent, or or the trad,I.flions
cont,Inplt»d by mly Novloort Docum«lt or midpal Doaiment to Ii, p-=1 wl,o Is not
a PIV, oran anllr, Illployl# ag,4 *I¥, Ii,ator or alhor Fl# ha advili m I
Party, Irm/uct/13 kn each 0/1 Information of the kind me,ltionad 11 section 275(1) ortie
PPSA, axolpt to the ga,nt thot:

(a) (Pirmilled by documints) 018 dluoi„, b 41,Ii,ly p,fnlk,d by a Nofillon
Doaillant or a Pmdpal Doament or required by law to emin the en*,remahmy
or  104-Ry or any No on Doallieit or Print Doomilk

(b) (eonmot ofothor pirty) the other Peroas cormnt tn uie ffkdi,111;

18
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(co (p-Ic domim) thi Ili mIXIOn I *Ildy Il *e pubac dom,m, unlem R m-•d
the pubac dom,In b«muse of I I.$ orcoad,IMINt, bythi d do ng party;

(d) (=apto,•- -d md,Imrs) th•d doRn *m<b onaconndmti b..Bus
all,W or to the of!!cli, I,Wlay,IZ agenes, *49$ audlon or oth,r
/,imillo,/ I vl,Ii= of Mie parv or b Illitio;

Ce) (oompl, wlth imies) the Iclosure   n,0-ary B comply ¥mh ar  applicible lav"
or an ordw of I court or b**mil;

M (complv"th gm,clli=) thi dlicloan I,n,clia:y to =Imly v,Im a acidiw or
requit dany Goven„,git W,ncy (v,h,thar or not halng the#I or M;

(g) (obl,in blith,ILI,01<92,) tMI dildoiur, h nici,Iry or dimb[e to obtaln an
Authortlation num any Government Agency;

(h) (-cov=y Ind Ittlgation) the dlidosure I nical=ry or demble Il relation to
any /,covan, of doalrner* ormy proc,•dings Wbra a coult, Ulbund or othw
Go-mment Agency; or

CD (il,clo,hag pi, tv'. pi,Fo,Is)Rlinmihti„* 4 thedldo,N pi,t, to
cisdo- the Wbrmition. Inck#ng:

0) to Flaw considering pt,chasIng the dliclolliv party or who ar, Involved
m veltrIN the dI,ci-g party Rbr ratings purpom; or

(1) to per,ons co,Alderhlo talang an amlgnment of, interet In or expo re to
the Nova on Doammlb, or the P, c*,1 Doasn,nts, inck g und.f
si,IM*Ii orsub/,Udplli =Ting,1170,1&

Any dlidomn midi undar dal- 8.1(d) or (0 must he mid, on thi bal that the
recaMng party must keep the Wormaoon cor,fldential as reqllked by thls dillia.

U Noi=lui,t

Thi New P=ty =gra= not to =rcise Itt rights to rnaka any riqualt of I Mnance Party
und,rsec on 275 of thi PPSA, to authorli mi dlido„IM d =19 Will mition under *,t
,ec on or B v,Ilve al duty d coindinM that would oth,nv•, p=,t non-d do„n
under that section.

9. NOTIl

9.1 How.gh..notica

A notlg cor-* orotharcommlil=Aon under lili dca=ntt, Iily *lhdlve ir R  :

(a) In,vilthig, signad byoron bihalf of the pimon giving lt;

(b) '261,"'..,1 *3 th' pir'on 00 ¥,horn 1 1, t) b. glvin; 'nd

(c) g In In one of the M10%ling ways:

0) mnt by pipild mil (byalrmall, If the Iddr-m Is ov,rmas) or di vir,d
*thit pinonk addri=;

M Int by k= * W "ng" h= .Enhe .. .. machir. Rom.hkh R I
sent Boduc=a raportthatstmt,1 th,tkn,6 =nt in M v U=* Irror;

AlETRAUA\11161231911312.14
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01) s t ",1 ctronic R,rn,(Earhm ./1), "'h ae.klect mat r Imi of an
em•N Ip.41#!,u . NI,w P.,17, i,„1», thls doanint and e b.
descrlpdon of eli wt ld mattw ofN connunication;

Ov) g v,1, p,rsoniay; or

(v) gAR.n I, Iry othirrn.nn,r p, 1'levad by k""4

9.2 Wl//1 a noece // ghmin

Suklect to deuse 9.3, a notloa, consent or other cormnunlcloon that compll- w/h this
claule h condullvil, Mi,led = glvi Ind rxdvld:

(a) If It h I=* by fAc or dillvir,d, If recilv«1:

m by 5.00 pm (loal tknl m thi plici of ricalpt) on a B ness Diy - on thit
dly; or

([1) ift»r 5.00 pm (local timi In th• placm of r,o®t) on a Elishles Dly, or ona
duythot li not a Butnes Day -on the next Buslness Day;

(b) If It !, smt by mil, whm R v,ould be denverud In tha ordilary cour= of post but
In my evllt

(D not lamr tfuln three Buskiess Days afber poitll nlthin A,H, Blia; or

not leter than seven Business Days aft, posEIng to or from a place outskle
Aust#Ii';

M If R Is =nt in dictronic for,4 whin r.cilvi Ind opined by thi *Id. h
rmifhble fb,rn:

0)

CIO

by 5.00 pm (loc,1 *170 in tha pt, of riellpt) on a alliness Day - on that
Bu n.= Day; or

afbgr 5.00 pm (loc=at Mne In thi place of r,calpt) ona Bus,li= Day, orona
day thEt la not I Bullnil= D y -on al nlia Blaill,Ii= Diyl

(d) If gMn per,onally, when actualy received by eut penon; and

(e) Irlt ' gh'n '1 Iny ather rn=ler permitied bylaw, whinadliany recalved bythat
FIon, unli= a latertkna of , 1!it ls,piclad In It

93 Ncal to U. 8= 8 P--

Arry notlce, cement orother
Im be#act,ve:

ID bemade or deivered to a P mce Part,

(a) onl, whan actuily„Dilvd by ki Ind

(b) only If R 18 a,qnoily marimd fbr the attintion of the departnent or oftlcir,pldne
In the Iblow*W e ,iia (orany sub,Ills diparvitent or omc,r 8, lt,pidll  Ibr
ells purpose).

9A Aildi= for notic=

A pgrson'; addr   Ii,En addr  Ed Mx number n  ose st out hilow, or I thi
p on noUII- mismd,:

ALSFU.LAN,GUS:91131114
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Emal addr*,2
P= rn[mher.
Att**lon:

Addr-:

enal addr,m:
P/ mm,1/ber:
Ath.LUC,2

IMMMIC,1

En//addn..2
FernE nlinber;
Att,ntion:

Adchis:

EVI." addl.lu

Fh nlsnb-.
Atimtion:

All,Ing. r
AO*els:

Bil IddI

F= ntallbir:
Attera,11:

..airm, Tn=b,I
Addr-s:

Leval 7 Dilallm IMI 
Dockill
P rt'40..by
ILCD
-Nm,--
"El.AL.J.liall/,Bal/.n
+675 3200238
Rob."/Acalid

Thi Indipendoit Stil of Pimii Nm, am=
Depir Int of Tlialury
PO 800( 542
Walgmi 131
N.CO.
P,pui Now Gub••
dill valill tr =,v.¤ov-no
+67 5312 8804
Mr Clid Val„ Sa al=y *rN/:bllant ofT) asimy

Livel 7 Daloil Towar

Part Mol'.4
PLCD.
.-*v--
rnf r =m  m £t n
+675 3200238
Ro/.It AD.•sid

1.0,8118
olifi,y-nm r
2 Miley Sqtif 
s,diiq Nsw zio

+61 2 9324 3170
Jus:*1 Chwd,RULL.tim Gokis#orth,/]®a Schl[Bg

Leval 16
Ch„Iyyoww
2 a.,w Sqi,=1
04nay NS# 2000
Au,tr./.

1, al.lam
+61293243170
Jult,1 Churd*/Luloa Goldmorely/Jalpa Schimg

Laval 16
¤111 «,Tbli,Ir
2 ainey Rila,9

NE..=14 .
21



29-12-14;10:10 ; ; 0 42/ 48

8114 addl=:

 C rtinbll.
An.,1. :

M,V NN 2000

+61293243170
11=th, Ch,Odl/LUki Gold=#o,ely/0®i Sdag

**D.,1,/In"a Mi"I,"1'r
Addi Laval 16

alney-rot,er
21*F
Syaw, NS# 2000

81/ IM : .1,"li .t
,)299,11'jill'IW g[»g,1=Zla .mm/ scm *ztnni ,1=: n
/sh-INd-rmo-003011ba.min

Fu nlmbon +61293242880
An„lum: Saine a,o,R,/Ke*1 Bayett/(ho lansx/Grart Schmillt

Nolill...

81=11 iddl:

Rn /"//n/b' 
Anantion:

Addil=;

anan addra=:

Phx illilil ler.
At melon:

Lml 16
Chulay Tovior
2 C fley Square
Sydney IG# 2000

-rn/ g, UeI:wt 01:hs.mn,

+61 2 9324 2880
Salne Cho,4/18*41 Beyett/@,O J=11%/Grant Sch#it

Level 16
Chilloy To,•,r
2 Bliiy Sqi„1
Sydney VS¥ 2000
*2"Irl""

-IiStlt& tnm 2 sm[It
ill,Illk-
+61 2 9324 2880
elair:. CN"*PAY#//0.U,imggll.#Grmrt Schv,U.t

10. liNIRAL

10.1 .Ovim g *V

(a) 11,18 doarnent is governed by the laws of the Stma or New South Walm.

(b) Each Pity sthnlts to thi jurilricOon of the colrts of the Stite of Nl# South
W.4* of my-X mt mwhe*/* morn -04. Op= M-
proc,*fng, A connealon nlth als,t,b,9,nmt

(0 EachP ty h,I,ocibly.,h-:

0) my 041,don lo 010 imi of any p,voildi,0 on Be grad *t u,q h,v,
bean brought [n an incom,inlint ainirn; ind

22
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(M) my:,m,unity Am,stoff, mA proclom,igs and mclinon ton lcht or
=4 of 1* propity n», now or in mi #,turi bi InliA/ und, m17 413*
law.

(d) Thi Stite appolru Noro= Notto= Aust,IM Pty Ltd ACN 158 029 586 of Laval 14
evivinor Mac* 223 Gloigi Stri* S, m NSW 2000, Aliilmil  = li Igirt ID
MINI =n,IM *proci= ler any proceadlng, In connidon v,la th docli„Int.
The State undertakes to mamtair this appolrltment untl the Finance Parties
athinil=,gr=, Ind mgr=s th,t,ny such proci= =,74 anthit peclon *t»Imn
to be =ved on R.

(e) Thi Now F rty md Kroton -ch appoint, Gadam Lawbirs Sydney Pty Ltd ACN 100
963 308 of Level 16, 77 Castlereagh Sheet, Sydney  EW 2000, Alist]Ellm // RI
Igant b Mialvi =vica of procals Br my proc=dings h winniction v h th 
doainent The Naw Party Wid Kroton each lildertilegs to nialritivi th 
ippo ,lant L,*N all nlons, a v,d bythe N- Pa,ty/ *I mma P «as ' pald
tothe * ce P,rtl  and .grms thatm,such pro = =ved on that pmr,on I
.m #b.=rv,d ont

M For the purpoms of iny court prDcaidlit In connicuon •th this doam,nt or thi
In 119,171,nt of any I 1ng DOUit Ndgmln  IP Ull Itit Ulat ele Stlll m  111
Iny jurl,dicllai) dim or bi entlied b dalm for hal or liz=,at, any Ic, ,Ign or
oth,r limmity from proce* st®, -cutton, attict,11)Int (v,hith,r in ild of
ma*Ion, b*, judgm,nt or 0110,ville), Intbrc„11,nt of oe,Ir lig,1 procals ind
to thi Imint th:t In Ii, Iud; Nrl,diction mire may be ittr ubid m mi,/ or R,
asits such hnmunky (v,hae,ar or not clalned), #le Slite hereiN Irrevocably
a,m,nt, Fir* tu thi gMng of r,W by v,y of proc,I of  nlbramit
(Inc ng theant detintlon ors- of any st,te prop,rt,) and Ibr thi avoldanca
of doubt thi Stata Ast,1 [rr,vocably agrae, nt to Gl,an and hereby Irrevocably
ond tz,condltionily nilv= such 11,11„1114 to thi M mit=,t /mitti by ma i.,I
of =tch jurisclcoon.

101 LI,Dm, Rr =pill, I

The New PIM mt Indomn  Iia Ananca PWN agi„,4 and ml  pay la F Iia
Party on dsnand Ule amount of, all Taxes and REBOnable experies mairred In connection
v.h:

(a) the nigoelliQI# prIPIMO,6 =cullon, -mping and rigillillion of the Nov,Mon
Doclmnes iid Be s, ceon ofari, condmons picedint;

0) the trar:sactio- that the NoveMon [)O ner,tm contemplate; =,d

any .1.Inlrimt m, or iny con=14 appmvil. milvir, r•l.Ii- or dl,charge of or
und, a Movaloon Docurnmt,

rd/.0 ./.Mil.on a MI 'INIA.. ind ile'li.'.il Unrred h

10.3 el¥  efhct 001*,Ii dom=nent

Emch P=ty mast do arlything (klckldhg exiarte amy docuni , *ld mist emure 81* Its
 rnploy,= md Igents do ar, ng (linck,illiig ma®, Iny doatinmt , Umt any other
Pwty may r=sonabl, raquire B glva M *IM to thi doainent

AUSTRALI* lla n1911,12.14
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10,4 Wahir of ngl 

A right may only be Imived In,sIMng, Iignad by thi P,ztygiving thi wilv„ md:

(a) no other wilud of a P ty (InckKIng a Mln 00 mi,ri.I, or d-y In =,Id,ing,
the r hO 0/Intms u a wilvi of the Agit orothirviln pmentz the of=,1.= af
th  right

(b) a waiver of a right onone ormore occasions does not operl= a walve of that
r¥,tor-an -toppel p.abdig libil".*dth,t r # If 1.2..40*; and

(cl thi Icill. of a dght doll not prevant Ily A„thar le,„b of Blt right or of Iny
ott,r right

103 Col...In.

Whir. this doci Int ©ontimplal. that • P=ty mq qr= or commt 00 som,thN
(hovaver It li descr-d), the P•ty m=y:

Ca) ign.. O..Moni.KI; ornat ign.. armr...14 '1 ".ab..tut. dilly"j,n; ili

(b) B/,0 or com.,t .**tb cond!60/4

dsB. do nant m*r- cont* 0*

10.6 No n,Irler

Plothhlg h thls doa,mmt mig. Mth any othir maul* [rli,1,4 or ,ny gininl<
judgment or other right or Mildy, that a  *trmay hold *ally Ulne.

10.7 0»,licii of Mli dooiniit

(a) Sublect to paragraph (b),the Novation Documert' contain thi ener' agriernint
betivew th, partl= about their subdict rn„mir. Any prm,lous und stmnd! 
.gr Im-14 1,pr-ntation or,mT,nty r,1-g to that subj,ct matter I *c d
by thli docum* and hi no Airthir Illt

(b) Any right thit a p-son may hve „dir 0* doamlmt 1,   addlion bo, and do-
not replace or Ir* any othir rlotttliatth, person may hiva.

(c) Any provlgion of thls doain,nt whldl I unarl ,IHIble or p=* ts,Intbrclable 4
41„0 posili# tg be Ii=,d to the =t,nt n,c==y to mah ti  d=ment
*cm# Unia. th  would rn-rl* chmgs U. 1,-d,d gfr,ct of th 
doament

10.8 modullon of contnry liglilinion

Any Ii/Ilitio,1 that ad,g,mly *lkm an obilganon of a P,rty, orthi =cardle by a Party of
a 110!t or remedy, ts,dtar or r ting m this doanment Is excklded to the fUM eoc ent
p„mmid by law.

10.9 Amioildm-*

Thl docurnint can only be izimd,d or r,placed by anoth-· doa,11* dgned by the
Nrt/"L

V .44• 911]1114
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10.10  illgimmont

A Party inay only asslon, dedare a trust ovef orothen,lm deal wlth h rights under this
doa,ilint  Rh thi vnman comint of thi oU=· Partii.

10.11 Th,Ii!,ofthi== *21

Tlml 1, ar the Illial In ttlis doa,mirit.

10.12 Countarpirts

This doarne,t may be axact*ad hl Counterpst,.

AUSTRAL1A\]10 319113111*
25
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*narrED I a dled.

Each person who Icict*16 thts doamimt on behelf of a party -a pomrof Itborney da.res
thit he orshe bs not Inin of any #kt orcbaznst„Ica that inlgit Ifloct hli or herm*horRy to do
•oundwBt Doww of alli„,ney.

SIGNID, SUALED and Dm.IVaE) for
And on behal of the IMDIPEND:NT
STATE OP PAPUA ImIN GUINIA by Hm
Theodor, Zurinuoc M.P., Ading Governor
G,noral, acting with and In accordind
with th• advica or the N.tiona[ execuD,a
Colmdi;

bm. pr.ance Of

V4

SIeNS), iiAL=) and DELIVmm) for
U,S Ae, AU,TNALIA RRANaI by b
*r d lonatorl,s I th. premnce of.

.,m'/Of*./-

-4-i

Ii.././. 1.0//Wril.d.../9/7

1///1 9a-//1/d •//'//1

A TnPAUbUI8U31Mtn&$4

1

1

1

1

1
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TH. COMMON mUof NA
Pm'l:OLK,1 COI,PAHY 0, MI 4
(KROTON) LIMrT,D, *I fbdng  
¥m "lin...0 07:

Ff* 8 1 2 10 11

1HS CONMON /:AL0 NPCP
mVS,mmS LINITS,I
vihid,  Illnii,d hy: ,

A,IMB/A

r\ Seal ),1

91 1914 SZALS},nd DIEIJI il:RED *r
Nml  /17 Lm indt pol//
tum. / 0.1.mjok

I'l.ID".tal.Zill.'1.1=1

0*LA))4
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