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No.56 of 2014.

An Act

entitled

Mining (Ok Tedi Mine Extension (Eleventh Supplemental) Agreement) Act 2014,

Being an Act to provide for the approval and implementation of the Ok Tedi Mine Extension
{Eleventh Supplemental) Agreement relating to the development of mineral deposits at -
Mount Fubilan in Western Province, and for related purposes,

MADE by the National Parliament.

1. COMPLIANCE WITH CONSTITUTIONAL REQUIREMENTS.
(1) This Act, to the extent that it regulates or testricts a right or freedom referred to in
Subdivision l1L3.C (qualified rights) of the Constitution, namely -

(@)
(&)

(©
@)

(e)
)

the right to freedom from arbitrary search of person or property and entry of
premises, conferred by Section 44; and

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

the right to freedom of expression and publication conferred by Section 46; and
the right peacefully to assembile and associate and to form or belong to, or not to
belong to, political parties, industrial organisations and other associations
conferred by Section 47; and

the right to freedom of choice of employment in any calling for which a person
has the qualifications (if any) lawfully required conferred by Section 48; and
the right to protection from unjust deprivation of property conferred by Section
53,

of the Constitution is a law that is made under Section 38 of the Constitution for the purpose of
giving effect to the public interest in public safety, public order, public welfare.

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

(a)
()
()

()
(e)

N
(8
(7)
®

the Mining (Ok Tedi Agreement) Act (Chapter 363A); and

the Mining (Ok Tedi Supplemental Agreement) Act (Chapter 363A); and

the Mining (Ok Tedi Second Supplemental Agreement) Act (Chapter 363B);
and

the Mining (Ok Tedi Third Supplemental Agreement) Act (Chapter 363C); and
the Mining (Ok Tedi Fourth Supplemental Agreement) Act (Chapter 363D);
and :

the Mining (Ok Tedi Fifth Supplemental Agreement) Act (Chapter 363E); and
the Mining (Ok Tedi Sixth Supplemental Agreement) Act 1986; and

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

the Mining (Ok Tedi Seventh Supplemental Agreement) Act 1986; and
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(/) the Mining (Restated Eight Supplemental Agreement} Act 1995; and
(k) the Mining (Ok Tedi Mine Continuation (Ninth Supplemental) Agreement) Act
2001; and
() the Mining (Ok Tedi Mine Continuation (Tenth Supplemental) Agreement) Act
2013,
and it is further declared that this Act deals with a matter of urgent national importance.

2. INTERPRETATION.

(1} Unless otherwise defined in this Act, words and expressions which are given a certain
meaning in the Principal Agreement or in the Ok Tedi Mine Extension {(Eleventh Supplemental)
Agreement are used in this Act with the same meanings.

(2) Inthis Act, unless the contrary intention appears -

“CMCA Extension Agreement” means each of the agreements between the company
and specified communities which are set out in Schedule 2;

“Foundation™ means the Ok Tedi Development Foundation Limited referred to in
Clause 6 of the Ninth Supplemental Agreement;

“Mine Closure and Decommissioning Code” means the document contained in
Schedule 3 to the Mining (Ok Tedi Mine Continuation (Ninth Supplemental)
Agreement) Act 2001;

“Ninth Supplemental Agreement” means the agreement scheduled to the Mining (Ok
Tedi Mine Continuation (Ninth Supplemental) Agreement) Act 2001,

“principal agreement” means the agreement a copy of which is set out in the Schednle
to the Mining (Ok Tedi Agreement) Act (Chapter 363) as varied, amended, and
supplemented by the agreements respectively set out in the Schedules to the Acts
referred to in Sections 1(4)(b), (¢), (d), (e), (1), (g), (i), (), (k) and (/) and by the
Ok Tedi Mine Extension (Eleventh Supplemental} Agreement;

“Ok Tedi Mine Extension (Eleventh Supplemental) Agreement” means the
supplemental agreement a copy of which is set out in Schedule 1. ’

3. ACT BINDS THE STATE.
This Act binds the State,

4. APPROVAL OF AGREEMENTS.

(1) The Ok Tedi Mine Extension (Eleventh Supplemental) Agreement is approved and has _
effect according to its tenor.

(2) The CMCA Extension Agreements, including all schedules and annexures to the
agreements, are approved and have effect according to their tenor.

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

(1) The Ok Tedi Mine Extension (Eleventh Supplemental) Agreement, including all
schedules and annexures to the agreements, has the force of law for the full term provided for and
applies notwithstanding -

(@) anything to the contrary in any other law in force in the country; or
(b) that the agreement might, but for this Act, be wholly or partly unenforceable,

(2) The CMCA Extension Agreements, including all schedules and annexures to the
agreements, have the force of law for the full term provided for and apply notwithstanding -
(@) anything to the contrary in any law in force in the country; or
(b) that any such agreement might, but for this Aet, be wholly or partly
. -unenforceable,
-2-
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(3) Nothing in this Act affects the opcratmn of the Mining (Ok Tedi Restated Eighth
Supplemental Agreement) Act 1995,

(4) The CMCA Extension Agreements represent the final and binding agreement between
the parties to the agreement on compensation and benefits payable to such of them as are affected
by the Project and the extension of the Project's operation as contemplated in the CMCA
Extension Agreements.

(5) The fact that the Company has entered into the CMCA Extension Agreements does not
derogate from the effect of the releases contained in and the compensation regime established by
the Mining (Ok Tedi Agreement) Act (Chapter 363) {as amended and supplemented) in relation
to any community which does not enter into such an agreement,

(6) The Fairness of Transactions Act 1993 has no application to any agreement given the
force of law by this Act or by any of the Acts referred to in Section 1(4).

(7) A party to the Ninth Supplemental Agreement or the Ok Tedi Mine Extension
(Eleventh Supplemental) Agreement or other beneficiary of a provision of a Community Mine
Continuation Agreement or a CMCA Extension Agreement may enforce that provision as if it
werc a party to that Community Mine Continuation Agreement or CMCA Extension Agreement,
as the case may be.

6. EXECUTION OF CMCA EXTENSION AGREEMENTS AND OTHER ACTS

BINDING.

(1) The signature or other execution of a CMCA Extension Agreement by a person
representing or purporting to represent a community or clan, or that person’s delegate, binds all of
the members of that community or clan to that CMCA. Extension Agreement notwithstanding -

(@) that there is no express authority for that person to sign or execute the CMCA
Extension Agresment on behalf of the members of the community or clan
concerned; or

{b) that not all representatives of the relevant community or clan have signed or
otherwise executed the CMCA Extension Agreement; or

(c) thatnot all members of the community are parties to the CMCA Extension
Agreement; or

(d) any requirement of the underlying law.

. {2) The acts and deeds of a person described in Subsection (1) in respect of any matter
referred to in the relevant CMCA Extension Agreement bind each person on behalf of whom that
person purports to be acting, and where a person purports to be acting on behalf of the whole of
that person’s community or clan, that person’s acts and deeds bind each existing and future
member of that person’s community or clan, including, without limitation, children and persons
who are subsequently born into, or who subsequently join, that community or clan.

7. MINE CLOSURE AND DECOMMISSIONING CODE.
The Mine Closure and Decommissioning Code is amended as follows:
(@) Section 3.5(d) is amended by substituting the number and word “6 months”
for the number and word “12 months™; and
(h) Section 3.6(g) is amended by substituting the number and word “2 years” for the
number and word “3 years”,
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8. TAXSTATUS OF FOUNDATION,
Section 11(2) of the Mining (Ok Tedi Mine Continuation (Ninth Supplemental)
Agreement} Act 2001 is repealed and replaced with the following:

“For the purposes of the Goods and Services Tax Act 2003 -
{a) tax on all supplies made by the Foundation shall be charged at zero percent;
and
(b) - all supplies to the Foundation shall be zero rated and the Foundation shall
receive a refund of all tax it has paid to the Internal Revenue Commission
on purchases, including tax paid on imported goods, since the Foundation’s
commencement of operations.”.

9. SCHEDULES.
Schedules 1 and 2 of this Act are attached as Annexures “A” and “B* respectively.

I hereby certify that the above is a fair print of the Mining (Ok Tedi Mine Extension (Eleventh
Supplemental) Agreement} Act 2014 which has been made by the National Parliament,

Acti terk of the National Parliament.

23 DEC 20% .

I hereby certify that the Mining (Ok Tedi Mine Extension (Eleventh Supplemental}A greement)
Aet 2014 was made by the National Parliament on 26 November, 2014 by an absolute majority in
accordance with the Constitution. L

Acting Speaker of the National Parliament.

23 DEC 2004 -
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ANNEXURE “A”

SCHEDULE 1. OK TEDI MINE EXTENSION (ELEVENT
SUPPLENTAL AGREEMENT,




The Independent State of Papua New Guinea
Mineral Resources Ok Tedi No. 2 Limited
Ok Tedi Mining Limited

Ok Tedi Mine Extension (Eleventh Supplemental) Agreement
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Tuesday 25" November, 2014

His Excellency, Grand Chief Sir Michael Ogio, GCL, GCMG, K5t.J
Governor General of Papua New Guinea

Government Haus,

P.O.BOX 78

KONEDOBU

National Capital District

Your Excellency,

SUBJECT: LETTER OF LEGAL CORRECTNESS ELEVENTH SUPPLEMETARY

1. Your Excellency, the attached Contract for your signature is between the Independent
State of Papua New Guinea and OK Tedi Mining Ltd.

2. The purpose of the Eleventh Suppiementary Agreement is to extend the application of
Community Ming continuation Agreement.

3. The Community Continuation Agreement represents the final and boundary
Agreement between the parties thereto on compensation and benefits.

4.  The NEC in its Decision No. 360/2014 of mesting No.10/2014 25™ November 2014
noted the content of the Statutory Business Paper No 158/2013 and approved for your
Exceliency to execute the Eleventh Supplementary Agreement, on behalf of the

. Independent State of Papua New Guinea (State).

5. Your Excellency, | have considered in detail the terms of the contract and the
supporting documents and certify that they are satisfactory and legally in order and
there are no adverse or.detrimental effects against the State.

8. Your Excellency, this letter is to advise you to execute the contract for and on behaif
of the State pursuant to Section 47 (1) (a) of the Act upon receipt of advice from the
NEC.

Yours sincerely,

State Soliciter
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NATIONAL EXECUTIVE COUNCIL

N.E.C. Meeting No: 10/2014

Statutory Business Paper No: 135/2014

ADVICE TO THE GOVERNOR-GENERAL

¥our Excellency.

You are hereby infosmied tha on the
25th day of November, 2014
the National Exeeutive Council did decide to ndvise vou w €nter into and execute on behalf of the State,
with Mineral Resources Nol. 2 Limited and bk Tedi Miﬁng Limited the Ok Tedi

Mine Extelision (Eleventh Supplemental) Agreement,

in accordance with the auached Contract Agreement, )
. ! T .

H “hairman
Natiohel Executive Council
Due: 25 ﬁ@ﬂmjgﬁ; 1014
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This Agreement is made on & ?#‘g' M35 Loy s 2014
Parties

1 The Independent State of Papua New Guinca (the Stare)

2 Mineral Resources Ok Tedi No. 2 Limited, a company incorporated in Papua New
Guinea (MROT Ne. 2)

3 Ok Tedi Mining Limited, a company incorporated in Papua New Guinea (the
Company)

Recitals
A The parties wish to amend the Principal Agreement accordingly.

Itis agreed as follows.
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions |
The following definitions apply unless the context requires otherwise.
Approved Proposals has the meaning given in Clause 1 of the Principal Agreement.

First Supplemental Agreement means the agreement scheduled to the Mining (Ok Tedi ©
Agreement} Act (Chapter 363A).

Ok Tedi Mine means the Project as defined in the Principal Agreement.

Pﬁn cipal Agreement means the agreement scheduled to the Mining (Ok Tedi Agreement)
Act 1976 (as amended and supplemented}).

Tabubil Township means the town facilities constructed and maintained by the Company
in accordance with the Principal Agreement.

K

12 Definitions in Principal Agreement

Unless otherwise defined in this Agreement, words and expressions which are given a
particular meaning in the Principal Agreement are used in this Agreement with the same
meaning. '

13  Interpretation

Headings are for convenience only and do not affect interpretation. The fbllowing rules
apply unless the context requires otherwise.




()
®)

(¢)

@

(e)

®

(8)

(h)

0

(k)

@

(m)
(n)

The singular includes the plural and conversely.

If a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

A reference to a person includes a corporation, trust, partnership, unincorporated
body or other entity, whether or not it comprises a separate legal entity.

A reference to a clause, schedule or annexure is a reference to 4 clause of, or
schedule or annexure to, this Agreement.

A reference to an agreement or document (including a reference to this
Agreement) is to the agreement or document as amended, supplemented, novated
or replaced, except to the extent prohibited by this Agreement or that other
agreement or document, and includes the recitals, schedules and annexures to that
agreement or document. '

A reference to writing includes any method of representing or reproducing words,
figures, drawings or symbols in a visible and tangible form.

A reference to a party to this Agreement or another agreement or document
includes the party's successors, permitted substitutes and permitted assigns (and,
where applicable, the party's legal personal representatives).

A reference to legislation or to a provision of legislation includes a modification
or re-enactment of it, a legislative provision substituted for it and a regulation or
statutory instrument issued under it.

A reference to an agreement includes any undertaking, Agreement, agreement and
legally enforceable arrangement, whether or not in writing, and a reference to a
document includes an agreement (as so deﬁned) in writing and any certificate,
notice, instrument and document of any kind. -

A reference to an asset includes any real or personal, present or future, tangible or
intangible property or asset (including Intellectual Property) and any right,
interest, revenue or benefit in, under or derived from the property or asset.

Mentioning anything after includes, including, for example, or similar
expressions, does not limit what else might be included.

Nothing in this Agreement is to be interpreted against a party solely on the ground
that the party put forward this Agreement or a relevant part of it.

A month means a calendar month.

A reference to time is to the time in Port Moresby, Papua New Guinea.




2.2

CONDITION PRECEDENT
Substantial Variation to Principal Agreement

The Parties declare that this Agreement constitutes a material or substantial alteration of
the Principal Agreement and accordingly under clause 42.2 of the Principal Agreement
the Stafe must as soon as is reasonably practicable introduce and sponsor in the National
Parliament a Bill for an Act to approve this Agreement, such Bill to be in a form agreed
by the Parties.

Operafion of Agreement

This Agreement, other than this clause 2, has no effect until the Bill referred to in clause
2.1 is passed as an Act and comes into operation.

EFFECT ON AND OF OTHER LAWS

This Agreement shall have the force of law for the Term and shall apply notwithstanding
anything to the conirary in any other law in force in Papua New Guinea.

STATE ACQUISITION AND OWNERSHIP OF FACILITIES (Principal
Agreement Clause 21)

The Principal Agreement is amended by deleting Clause 21.
MARKETING AND CONTRACTS (Principal Agreement Clause 27)
Clause 27.1(b) of the Principal Agreement is deleted.

OK TEDI DEVELOPMENT FOUNDATION LIMITED

Clause 6.8(b) of the agreement scheduled to the Mining (Ok Tedi Mine Continuation  *
(Ninth Supplemental) Agreement) Act 2001 is amended by substituting the expression
"K.lmillion" for the expression "100,000 Kina, or such higher number as approved by the
Secretary of the department responsible for treasury matters.".

FURTHER ASSURANCES

Each Party must do anything (including executing agreements and documents) that is
necessary or desirable to give full effect to this Agreement and/or any document or
agreement contemplated by this Agreement, and the transactions contemplated by this
Agreement and/or any document or agreement. Without limitation, each Party will do so
promptly at and in accordance with the request of the other Party or Parties,

ENTIRE AGREEMENT

This Agreement contains the entire agreement of the Parties with respect to its subject
matter. It sets out the only conduct relied on by the Parties and supersedes all earlier
conduct and prior agreements and understandings between the Parties connection with its
subject matter. |




9 COSTS AND STAMP D¥TY

Each Party must bear its own costs arising out of the negotiation, preparation and
execution of this Agreement. All stamp duty (including fines, penalties and interest)
ﬁayable on or in connection with this Agreement must be borne by Participants in
proportion to their respective Participating Interests.

10 AMENDMENT

This Agreement may be amended only by another agreement executed by sll parties.
11 SEVERANCE
Any provision of this Agreement that is prohibited or unenforceable will be ineffective in

to the extent of the prohibition or unenforceability. That will not invalidate the remaining
provisions of this Agreement nor affect the validity or enforceability of that provision.

12  GOVERNING LAW

This Agreement is governed by the laws of the Independent State of Papua New Guinea
and the Parties submit to the non-exclusive jurisdiction of the courts exercising
jurisdiction there. -
Nothing in this Clause affects the operation of Clause 38 of the Principal Agreement.

13  COUNTERPARTS

This Agreement may be executed in any number of counterparts. All counterparts
together will be taken to constitute one instrument,

Executed as an Agreemefit in Port Moresby
S fot and on behalf of the

Independent State of Papua New

Guinea by Sir Michael Ogio, GCMG,

KStJ, Governor General, acting with and

in accordance with the advice of the .
National Executive Council, in the

presence of:

Witness Signature ' Signature

7 lfearecs

Print Name




The Common Seal of MINERAL
RESOURCES No. 2 LIMITED was

afﬁxed in the presence of:
T .‘m.a-r«
Dxrector ignature Dn‘e or/S etary-él gnature
Hooy Ari W -LJ88(L~ be. MoDawd &umor
Print Name Print Name

The Common Seal of OK TEDI
MINING LIMITED was affixed in the

presence of: ¢ -
@Y.
Director Signature Director/Secretary Signature
e W _DE.MEDOWA (mUMOL

Print Name Print Name
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SCHEDULE 2. CMCA EXTENSION AGREEMENT
MINE AREA VILLAGES,




CMCA EXTENSION AGREEMENT
MINE AREA VILLAGES

Y
THIS CMCA EXTENSION AGREEMENT is made as of the .—2[5 day of D&EC 2012

BETWEEN: _
OK TEDI MINING LIMITED (the "Company")

AND

EACH OF THE MEMBERS OF THE COMMUNITIES OF:

1. Atembkit

2. Bultem

3 Finalbin

4. Kavorabip
5. Migalsimbip
6. Wangbin

or such of them whose representatives execnte this Agreement (the "Comamunities™,

WHEREAS:;

A. The Parties executed the Community Mine Continuation Agreemert, which was intended
to operate until the expected cessation of mining in approximately 2011,

B. The Company bas subsequently investigated the potential for extending the economic life
of the Mine, but at a lower rate of production, by means of Open Pit Cut Back and
Underground Operations.

C. The Communities and the Company have engaéed in Consultations about whether it is the
Commiunities' preference for the Mine to extend operations for a further period with the
Open Pit Cut Back and Underground Operations or cease mining in or about 2013.

D. Subject to the Condition Precedent, the Parties wish to record their respective commitments
to facilitate the Open Pit Cut Back and Underground Operations and to extend the term of
the Cammunity Mine Continuation Agresment.

E. For the Company and the State to decide that the Open Pit Cut Back and Underground

QOperations are economically viable, there must be reasonable certainty as to the cost of the
operations, inchiding compensation and benefits to the Communities, and the Parties




therefore intend this CMCA Extension Agresment to be the complete, fina) and binding
basis on which the Parties agree to support the extended operation of the Mine by means of
the Open Pit Cut Back and Underground Operations,

The State has agreed to give this agreement the force of law by enacting the Act.

THE PARTIES AGREE A5 FOLLOWS:

L

DEFINITIONS

In this Agreement, including the Recitals, the following definitions apply unless the context
requires otherwise:

"Act" means an Act of the National Parliament which, among other things, meets the
objectives described in Schedule 2,

*Additional Compensation and Benefits Package Agreement” means the agreement
with that title between the Company and the members of each of:

(a) Atemkit Village dated on or about 21 April 1997;

{d) Bultem Village dated on or about 14 April 1997,

(¢)  Kavorabip Village dated on or about 14 July 1997;

() Miga‘isimbip Village dated on or about 14 April 1997; and
& Wangbin Village dated on or about 1 May 1997.

"CMCA Extension Agreements" means the agreements between the Company and the
Interested Communities by which each Interested Comimunity gives its informed consent to
the exfension of operations of the Mine, and includes this Agreement,

"Comiunity Mine Continuation Agreement” or "CMICA" means the agreement on the
terms set out and substantially in the form of the Pro Forma Community Mine
Continuation Agreement between the Parties scheduled to the Mining (Ok Tedi Mine
Contifation (Ninth Supplemental) Agreementy Act 2001 and: :

(&) in relation to Atemkit Village, means the agreement executed for an on behalf of
the members of Atemkit Village on 21 December 2001;

) in relation to Bultem Village, means the agresment executed for an on behalf of the
members of Bultem Village on 21 December 2001;

(c) in relation to Finalbin Village, means the agreement executed for an on behalf of
the members of Finalbin Village on 5 Aprit 2004;

(d) in relation to Kaverabip Village, means the agreement executed for an on behalf of
the members of Kavorabip Village on 21 December 2001; and




() in relation to Migalsimbip Village, means the agresment executed for an on behalf
of the members of Migalsirabip Village on 24 December 2001.

"Condition Precedent" means the condition precedent in Clause 3.

"Consultations" means the meetings and discussions that have taken place between
officers of the State, the Company and the Community in which the Company has
preseated information to the Community regarding the opportunities and costs of extension
of Mine operations. Purther particulars of the Consultations are contained in Schedule 1,

"Downstream Comntunities” means the collective residents of the villages in the
Highway, Lower Ok Tedi, North Ok Tedi, Middie Fly and South Fly areas. )

"Eovironmental Predictions" means the Environmentzl Predictions contained in the
CMCA, subject to the following revisions!

(a) in relation to the expected effects of Mine operations resulting in trees losing
leaves and dying, the maximum area likely to be affected is revised from 1,350 km?
102,395 km”; and

)] the expected effects of copper contained in sediment from the Mine are revised and :
replaced with the following:

“Copper

The sand that comes from the Mine contains small amounts of copper, The l
concentration of copper in the sand is likely to decrease if the Mine operations are :
extended due to the treatment of failings waste and other mitigation strategies, but
it may slow down the growth retes in some plants and animals that live in the
water. However, it is not expected to be harmfi) to people or fish,”
"Tnterested Communities” means the collective residents of the villages in the Mine area,
Highway area, Lower Ok Tedi, North Ok Tedi, Middie Fy and South Fly.

"Mine" means the mine operated by the Company pursuant to the Mining (Ok Tedi
Agreement) Act (as amended and supplemented).

"Open Pit Cut Back" means the mining of waste rock from the West wall, the North-cast
wall and the East wall of the Mine pit for the purpose of gaining access to and mining ore
bodies located there under, '

“Parties" means the Company and the Community severally.

"Settlement Agreement" means the two documents headed respectively Terms of
Settlement and Settlement Agreement both dated 7 June 1996 and executed by or on behalf
of Rca'thagi and others of the first part and the Company and others of the second part by
whiclh litigation concerning the Mine was terminated.

"State" means the Independent State of Papua New Guinea.

"Termination Date" means 31 December 2014 or such later date as nominated by the
Company in writing in accordance with Clause 3.




2,

"Underground Operations" means the mining of ore bodies within the Mine pit using
vaderground or sub-surface mining techniques and methods.

INTERPRETATION

In this Agreement unless the context requires otherwise:

{a) monetary references are references to Papua New Guinea currency unjess
otherwise specifically expressed;

(b} the headings do not affect the interpretation or construction:
(c} words importing the singular include the plural and vice versa;
{d) words importing gender include the other gender;

{c) references {0 a person include a corporation and vice versa;

(f) references to a Recital, Clause, Schedule or Annexure are to 2 Resital, Clause,
Schedule or Annexure or part thereof of this Agreement; and

) the Recitals form part of this Agreement.

CONDITION FRECEDENT

3.1

3.2

This Agreement is conditional on and shall be of no force or effect unless on or before the
Terminetion Date the National Parliament has enacted the Act and all CMCA Extension
Agresments have been given the force of law there under.

This condition precedent is for the sole benefit of the Company, which may prior to the
Termination Date;

(@) elect to waive reliance on it; or

®) postpone the Termination Date to a nominated date.

PARTIES DEEMED TO BE BOUND BY THE CMCA

4.1

4.2

The Parties agres that the Companét and each member of Wangbin Village shall be deemed
to have acceded to and is bound by the CMCA so far as may be applicabie, including
withont jimitation clauses 3 to 14 (inclusive) of the CMCA, on and from 4 June 2009.

For avoidance of doubt, the Parties agree and affirm that:

() the Company shall not pay; and

(b) each member of Wangbin Village shall not be entitied to receive, make any claim
or demand, institute proceedings or take any action for,




any amount payable by the Company under and in accordance with the CMCA prior to the
date eabh member of Wangbin Village is deemed to have acceded to the CMCA pursuant
to Clause 4.1. ;

5, OPERATION OF THIS AGREEMENT AND THE CMCA

5.1  The Parties affirm the CMCA and agree to its extend its term commensurate with the term
of this Agreement.

52 The CMCA and this A_greemcnt shall be read and construed together as one agreement but
in the event of conflict this Agreement shall prevail.

6. COMMUNITY CONSULTATIONS REGARDING EXTENSION OF MINE
OPERATIONS

6.1 The Parties acknowledge that:

. (a) the Consultations have taken place for the purpose of exchanging information and
views regarding the Environmental Predictions and the implications for the
Comrnunities of closure or extension of the operations of the Mine;

() the Consultations have given the clan leaders within the Communities the
opportunity to make representations to the Company and the State in connection
with the review undestaken for the purposes of Clause 29G of the agreement
scheduled to the Mining (Ok Ted! Agreement) Act (Chapter 363) (as amended and
supplemented);

{c) = thsConsultations were intended by the Parties to ensure that any decision made by
the Communities ragarding the extension of the operations of the Mine is made on
the basis that all relevant information known to the Company concerning the
social, economic and envirommentat oonseqilenccs, both beneficial and detrimental,
of extension of the operations of the Mine or closure of the Mine, has bean made
available to the Communities; and

(d) a decision by the State and the Company to extend operation of the Mine will have
the properly informed consent of the Conununities.

6.2  The Communities acknowledge that all information requested by them in the course of the
Consultations has been provided by the Company and that the Company has acted in good
faith in the Consuitations.

7. COMMITMENT TO SUSTAINABLE DEVELOPMENT & CO-OPERATION

7.1 The Parties agree that the greater part of future benefits passing from the Company to the

Communities over the remaining life of the Mine should be committed to investrment in




7.2

7.3

training, inftastucture and development, including without limitation projects and
programmes for the development of women and childrea within the Communities, that will
provide an improved economic base for the Communities.

The Communities will co-operate with the Company to ensure the efficient and
uninterrupted operation of the Mine, in recognition of the Company's commitments and the
benefits that the Mine provides to the Communities, the Westem Province and the State.

Should a dispute arise between the Communities and the Company, the Communities agree
to directly consult in good faith with the Company, the Fly River Provincial Government
and the National Government to achieve resolution of that dispute.

COMMUNITIES' COMMITMENTS

8.1

8.2

8.3

The Communities, having considered:
{2) the information disclosed to them in the Consultations;

®) the likely socjal, environmental and economic implications for themselves of the
extended operations of the Mine (including the Company's commitments) in light
of the Environmental Predictions; and :

{c) the likely social, environmental and economic implications for themselves of the
closure of the Mine in or around 2013,

have concluded and affirm that, subject to this Agreement, it is in the Communities' interest
that the Mine operations should be extended rather than cease.

The Communities acknowledge that their decision is made in the knowledge or belief that:

(a) the extsnded operation of the Mine may result in increased environmental ‘unpabts
for the Downstream Communities, ncluding those described in the Environmental
Predictions, and that closure of the Mine may result in reduced environmental
impacts;

(b)  the economic opportunities offered by the Company's commitments represent to
the Communities an acceptable trade off for the environmental impacts of the
extended operation of the Mine; and

{c) it is fair and proper that the Downstream Communities receive compensation and
benefits commensurate with the Environmental Predictions.
The Comnmunities:

(a) represent and warrant to the Company that they will not demand or seek additional
compensation and benefits to match those to be provided to the Downstream
Communities;




(b} represent and warrant to the Company that, subject to the Company's
comumitients, it is their decision that the Mine operations should be extended by
the Open Pit Cut Back and Underground Operations;

©) represent and warrant that the persons signing this Agreement for and on behalf of
the Comnnities have the power and authority to do so and that this Agreement
will be valid and binding on each member of the Conununities; and

{d) acknowledge that the Company will be acting in reliance upon these
representations and warranties in the event that the Mine operations are extended,

COMMUNITIES' RELEASES

8.1

02

10.

The Communities agree that this CMCA Extension Agreement is the complets, final and
binding basis on which they agree to support the extension of the Mine operations by the
Open Pit Cut Back and Underground Operations, and without derogating from the effect of
the reléases contained in and the compensation regime established by the Mining (Ok Tedi
Agreement) Act (Chapter 363) {as amended and supplemented), the Seftlement Agreement
and any other releases between the Parties, hereby release and discharge the Company, the
Company's shareholders and their respective associated corporations, directors, officers,
employess and agents and former directors, officers, employees and ageats from all and
any demands and claims arising direetly or indirectly from the operation of the Mine or any
associated works, and without limiting the generality of the foregoing that reeage and
discharge includes and extends to:

{a} the disposal by the Company of tailings and waste;
(o) dredging, storage and release of dredged material;

(@ oveurrences of clrcumstances contemplated by or more adverse than or in excess of
the Environmental Predictions;

(&) the Seftlement Agreement; and
(&) any public statement concerning the Mine made by the Company or the Company's

ghareholders. .

The benefit of the releases and discharges provided by the Comununities under this
Agreement is held by the Company in trust for itself and each of the other persons in whose
favour the releases and discharges are expressed to apply.

REVISED ADDITIONAL COMPENSATION AND BENEFITS PACKAGE

10.1

Subject to Clause 12:

(a) the Parties have reviewed the Additional Compensation and Benefits Package
Agreement and bave agreed that the Company will make annual payments to the




11.

Community members and spend on infrastructure, construction and social business
development projects in the Communities, in total, the amounts shown in Schedule
() the Company will make additional anval payments described in Schedule 3:

() to each member of Migalsimbip Village in full compensation for past,
present and future inconvenience in relation to the use of the Ok Menga
river and its banks and '

(i)  toeach mcmher of‘Wangbm Village in full compensation for past, present
and future § mconvemencc in refation to the use of all tand upon which the
Tabubil town and related facilities have been established, developed and
are mamtamed by the Company in accordance with the Mining (Ok Tedi
Agreement) Aar (as amended and sepplemented); and

(¢} in addition to the payments under paragraph 10.1(a} and (b), the Company shall
make the additional anmal payments described in Schedule 4 to the respective
village development fand of each Community.

Save as provided in this Clause 10, the Additional Compensation and Benefits Package is
affirmed. o

The Company shall use its best endeavours to assist the Comumunities source third party
funds for additional village infrastructure works and shall assist with the design and costing
of other infrastracture wor}c_'s that will prornote the long term development in the Mine area.

RELATIONSHIP OF REVISION OF COMPENSATION PAYABLE TO
DOWNSTREAM CDI\ZIMUNIT]:ES TO ENVIRONMENTAL PREDICTIONS

12,

The Communities ack.nowledge that if the environmental effects of the extended operation
of the Mine exceed the Environmental Predictions, the Conipany may be obliged to revise
the compensation and benefits of the Downstream Communities taking into account the
environmental impacts not contemplated in the Environmental Predictions. The
Communities acknowledge and agrees that if sych a revision is made, the Communities
will rémain bound by Clause 10 and will not sezk or demand compensation or benefits to
match those provided to the Downstream Communities.

TIMING OF PAYMENTS -

121,

Subject to the following clauses, the payments pursuant to Clause 10 shail:

(2) commence on ! January 2015 or such later date as determined by the Company in
its sole discretion; and

) be paid by the Company t¢ the Communities in the fourth quarter of each calendar

vear.




12.2

123

13.

The timing of payments by the Company pursuant to Clause 10 shall be éubjgct to the
contimious compliance by the respective recipients with all of their obligaﬁogs under this
Agreement, and in particnlar Clauses 7, 8 and 9, I the event of non'-cn:'rzpligncc with any

provision of this Agreement, in particular Clauses 7, 8 and 9, the payment otherwise due to

the non-complying recipients shall be deferred without interest until the due date for the
next sycceeding annual payment, subject always to the recipients' compliance with this
Agreerhent, in particular Clauses 7, 8 and 9, in the intervening period. In the event of
further non-compliance in the intervening period, both payments shall be deferred on the
same terms a5 applied to the first deferred payment. The same prmupl&s shall also be
applied in respect of subsequent non-compliance with this Agreement, in pasticular Clauses
7,8and 9. Any deferred payment subsisting at the date of closure of the Mme will be paid
by the Company to the village development fund.

Notwithstanding Clauses 12.1 to 12.2 inclusive if the Mine ceases to operate the
Company's obligation to make payments pursuant to.Clause 10 will also cease,

' WAIVER

14

The failure of any Party to enforce, at any time, any of the provisions of the Agreement

shall not be construed to be a waiver of the provision or any part thereof or the right of any

party thereafter to enforce each and avery part of the provxmon in rmpcct of any subsequent :
default or breach. ) i

REPR:ESEN'I"ATIONS AND WARRANTIES

15,

Except as expressly stated in this Agreement, no representation, indu;:ément ‘or warranty
was, prior to the execution of this Agreement, given or made by one of j_fhe Parties hereto
with the intent of inducing any other Party to enter into this Agreement, and any
representations, inducements or warranties thet may have been so given are hereby denied
and negated.

COMMUNICATIONS

Any formal communications by the Parties concerning this Agraement shali be deemed to
have Been made: L

(a) in the case of the Company, if signed by the Managing Diféct&r of the Company,
or

(t)  inthe case of the Communities, if signed by a village councill;’ir. .




15.2

Any formal communication shall be in writing and may be delivered sither personally, or
transmitied by facsimile to the person, or persons referred to in Clause 15.1.

153 Any formal commmnication shail be deemed to have reaclied the other Party:
(@)  inthe case of personal delivery, when received by the relevant pérson referred to in
Clause 15.1; or
(t) in the case of facsimile, as soon as transmission is confirmed.
16. REVIEW OF OPERATION OF AGREEMENT
16,1  Subject to this Agreement, the Parties may after the expiration of five years from the
Termination Date, meet to review the operation of this Agreement (the "Review Date").
Thereafier, any subsequent review of the operation of this Agreement may be conducted at
intervals of not less than five years from the Review Date (the "Nexz Review Date").
For avoidance of doubt, the Parties are not obliged to review the operation of this
Apgreement.
16.2  The Parties agree that:
{a) a review under this Clause 16 shall not include a review or renegotiation of, or
amend, vary, alter or revoke, an essential texm of this Agreement; and
(b)  each of the following is an essential term of this Agreement:
{) Clause 3;
{ii) Clause 6;
(itl) Clause7;
(ivi Clanse 8;
%) Clause 9;
{(vi}  Clause 10, except as ta whether the annual payments described in Schedule
4 should be made solely to the Commmnity members rather than to the
village development fund (or vice versa);
(vii) Clause 11
(viil) Ciause 12.1(a);
(ix) Clause 12.2; and
()  Clawse 12.3.
163 Ifthe Comumunities wish to request a review of this Agreement, the Communities must

notify the Company in writing not less than six months before the proposed Review Date
or the Next Review Date (as the case may be) and provide reasans for requesting a review
under this Clause 16.




16.4

Upon receipt of a notice in accordance with Clause 16.3, the Company, acting reasonably, .
may accept or reject the request and shall notify the Communities of the reasons for its
decision.




SCHEDULE 1

CONSULTATIONS

The Company commenced consultatinns with the Interested Communities in connection. with the
proposed extension of Mine operations in Junc 2009. Between {5 June and 18 July 2009, the
Company held meetings with cach Interested Community to generally discuss the proposed
extension of Mine operations. During these meetings, each Interested Commmnity elected a person
to represent each village (the village representatives) for the purpose of liaising and engaging in
discussions with the Company with respect to matters relating to the proposed extension of Mine
operations,

On 14 to 28 Qctober 2009, the Company held further meetings with the village representatives,
during which it was agreed that;

(8) . for purposes of efficiency, the village representatives would nominate delegates
from among themselves (the regional delegates) to attend and engage in
discussions with the Company. The regional delegates included three women from
each Interested Community, each of whom was appointed purposely to represent
the interests of women and children within the communities;

(b) all information provided by the Company to the regional delegates reparding the
proposed extension of Mine operations must be ¢irculated among the village
representatives, then to each Interested Community. This allowed greater
participation by all members of the Interested Communities and gave each person
an opportunity to raise issues, queries and concerns, or request any further
information considered relevant to assist the Interested Communities to make an
informed decision as to whether they would like the Mine to continue or cease
operations; and

{c) all meetings between the Company, the regional delegates, the village

representatives and the Interested Communities would be chaired by independent
facilitators, with logistical assistance by the Company where required, to promote a
conducive environment for freedom of expression, exchange of views, concerns,
issues and discussion of watters relevant to the proposed extension of Mine
operations, _

Betwzen 19 November 2009 and 11 January 2010, at the request of the village representatives, the

Company arranged for all villege representatives to visit the Mine site, the mill and the facilities at

Bige.

On 17 to 18 March 2010, the Company held meetings with the regional delegates at which it

provided conceptusl information regarding the proposed extension of Mine operations, Between 3




t0 29 May 2010, the Company held separate meetings with the village representatives and the ‘
Interested Communities to circulate this information and obtain feedback and comments.

In meetings held with the regional delegates on 15 to 16 July 2010, the Company provided
information regarding:
+  feasibility and environmental srudjes; and é
«  the proposed compensation to be paid by the Company, :

in connection with the praposed extension of Mine operations. This information was disseminated
to the village representatives and the Interested Communities in mestings held between 1 Angust to
4 September 2010.

The Company provided further updates of the feasibility and environmental studies to the regional ;
delegates in meetings held between 25 October to 28 November 2010 and on 30 to 31 March 2011,
At the meetings held on 30 to 31 March 2011, the Company presented a draft report from an
independent environmental reviewer and a copy the draft CMCA Extension Agreement for
comsideration and discussion.

Between 6 May to 1 Jupe 2071, all information provided to the regional delegates were
disseminated to the village representatives and the Interested Communities,

On 6 December 2011, the Company provided the regional delegates with progress reports
regarding the feasibility and environmental studies. The updated information was disseminated to
the village rsptcsentativcs and the [nterested Communities in meetings held between 13 February
t0 19 March 2012,

In meetings held between 30 April to 30 May 2012, the Company provided the regionsl delegates
with: '
+ arevised proposal regarding the compensation to be paid by the Company to each
Interested Community;
+  further updates regarding the feasibility and environmental studies; and
+  anupdated draft of the CMCA Extension Agreement.

In addition, representatives from Ok Tedi Development Foundation Limited and PNG Sustainable
Development Program Limited provided information ;:onccming development projects undertaken
and proposed to be undertaken by each entity. This information was disseminated to the village
representatives and the Interested Communities in mestings held between 20 August and 2
September 2012,

A final round of meetings were held with the Interested Commuaities between 5 November to &
December 2012, leading to the conclusion of the CMCA Extension Agreements, which were
executed by the village representatives for and on behalf of the Interested Communities.

Independent observers attended all meetings between the Company and the regional delegates.




SCHEDULE 2

MINING (OK TEDI EXTENSION (TENTH SUPPLEMENTAL) AGREEMENT) ACT

Recaopnises the involvement of the local communities in the Consultations and their
expressed views regarding the continued operation of the Mine and containing the agreement
between the State, Mineral Resources Ok Tedi No, 2 Limited, PNG Sostainable
Development Program Limited and Ok Tedi Mining Limited that the operation of the Mine
should be extended.

Approves and gives the force of law to the compensation and other arrangements under the
CMCA Extension Agreements, including the finality of those compensation arrangements.




SCHEDULE 3

ATE VILLAG

Year General
Compensation
2015 K79,424
2016 K83,395
2017 K87,565
2018 K91,943
- 29 K96,540
2020 Xi01,368
2021 K106,436
2022 K111,758
2023 K117,346
2024 K123,213
2025 K129,373
TOTAL K1,128,361




BULTEM VILLAGE

Year General
Compensation
2015 K258,734
2016 K271,670
2017 K285,254
2018 K299,517
2019 K314,492
2020 K330,217
2021 K346,728
2022 K.364,064
2023 : K382,267
2024 K401,381
2025 K421,450
TOTAL | K3,675,774




KAVORABIP VILLAGE

Year General
- Compensation
2015 K134,348
2016 K141,065
2017 K148,118
2018 K155,524
2019 K163,300
2020 K.171,465
2021 K180,038
2022 K189,040
2023 K198,492
2024 K208,417
2025 K218,838
TOTAL K1,508,646




FINALBIN VILLAGE

Year Genperal
Compensation
2015 K111,194
2016 K116,754
2017 : K122,591
2018 K128,721
2019 K135,157
2020 K141,915
2021 K145,011
2022 | K156,461
2023 K144,284
2024 K172,498
2025 X121,123
TOTAL K1,579,709




MIGAT.SIMBIP VILLAGE

Year General Payments for
Compensation Use of Ok
Menga River
2015 K125,463 K105,878
2016 K131,737 KI11,172
2017 K138,323 K116,730
2018 K145,240 K122,567
2019 K152,502 K128,693
2020 K160,127 K135,130
2021 K168,133 K141,886
2022 K176,540 K148,981
2023 K185,367 K156,430
2024 K194,635 K164,251 |
2025 k204,367 K172,464
TOTAL K1,782,433 K1,504,183




WANGRBIN VILLAGE

Year Genersl FPayments for Use

Compensation of Land upon

which Tabubil

town is situated
and Dabian, Yuk,

Lagum, Alufeln

Creeks

2015 K97.734 K247,585
2016 K102,621 K259,564
2017 K107,752 K272,962
2018 113,139 K286,610
2019 K118,796 K300,941
2020 K124,736 K315,988
2021 K130,973 k331,787
2022 K.137,522 K348,377
2023 K144,368 K365,795
2024 K151,618 K384,085
2025 K159,198 K403,289
TOTAL - K1,388,486 K3,517,384




SCHEDULE 4

ATEMKIT VILLAGE

Year Village Development Fund
VDF W&C

2015 K560,000 | K140,000
2016 K560,000 |  K140,000
2017 K560,000 |  K140,000
2018 K560,000  K140,000
2019 K560,000 |  Ki40,000
2020  K560,000|  K140,000
2021 K560,000 |  K140,000
2022 K560,000{  K140,000
2023 K560,000]  K140,000
2024 K560,000 |  K140,000
2025 K560,000 {  K140,000

TOTAL X6,160,000 | K1,540,000




BULTEM VILLAGE

Year Viltage Development Fuad
_ VDF W&C
2015 K560,000 K.140,000
2016 K.560,000 ¥.140,000
2017 K 560,000 K.140,000
2018 K.560,000 K 140,000
2019 K560,000 K.140,000
2020 K560,000 ¥140,000
2021 K560,000 K140,000
2022 K560,000 K.1490,000
2023 K560,000 K140,000
2024 K560,000 K 140,000
2025 560,000 K.140,000
TOTAL K6,160,000 K1,540,000




KAVORABIP VILLAGE

Year Village Development Fand

VDF W&C
2015 K560,000 |  K140,000
2016 K560,000 |  K140,000
2017 K560,000 |  K140,000
2018 K560,000|  K140,000
2019 K560,000 |  K140,000
2020 K560,000 ]  K140,000
2021 K560,000 |  K140,000
2022 K560,000|  K140,000
2023 K560,000 |  K140,000
2024 K560,000|  K140,000
2025 K560,000 |  K140,000
TOTAL K6,160,000 | K1,540,000




EINALBIN VIELAGE

Year Village Development Fund
VDF W&C
2015 K560,000 K 140,000
2016 K560,000 K 140,000
2017 K560,000 K.140,000
2018 K 560,000 K140,000
2019 K560,000 K140,000
2020 K.560,000 K 140,000
2021 K560,000 K140,000
2022 K560,000 K140,000
2023 K560,000 |  X140,000
2024 K560,000 K 140,000
2025 K560,000 K140,000
TOTAL K$,160,000 ¥1,540,000




MIGATLSIMBIP VILLAGE

Year Village Development Fund
VDF . W&C
2015 K560,000 |~ K140,000
2016 K560,000 K140,000
2017 K560,000 140,000
2018 K560,000 K140,000
2019 K560,000 K140,000
2020 560,000 X140,000
2021 K560,000 K140,000
2022 K560,000 K140,000
2023 K.560,000 140,000
2024 K560,000 140,000
2025 560,000 K 140,000
TOTAL K6,160,000 K1,540,000




WANGBIN VILLAGE

Year Village Development Fund

VDF . W&C
2015 K.560,000 ¥K.140,000
2016 K560,000 K140,000
2017 - K560,000 K140,000
2018 K560,000 X140,000
2019 K560,000 K140,000
2020 K560,000 K.140,000
2021 K560,000 K.140,000
2022 K.560,000 K140,000
2023 K560,000 K140,000
2024 ¥560,000 K140,000
2025 K560,000 K 144,000
TOTAL K6,160,000 K1,540,000




IN WITNESS WHEREOQF this Agreement has been executed by the Parties.

Executed for and o) behalf of
Ck Tedi Mining Limited by:

\J

{

Director Signature

Nigel Parker

Secretary Signature

Brett Young

Managing Director and CEC

ATEMKIT VILLAGE

Signed for and on behalf of each member of
Atemkit Village in the presence of:

Company Secratary

Signature Witness Signature
Jarry Musolok Rose Mark
Print Name Print Name

A

Signat!ure Witness Signature
Casper Sokim Rose Mark
Print Name Print Name
A~ 2
Signatui’e ‘ Witness Signature
Stanley Nabaimu Rose Mark
Print Name Print Name




BULTEM VILLAGE

Signed for and on bebalf of each member of
Bultem Village in the presence of:

A 0.

Signature : Witness Signature
John Wanim: Alice Mumuyong
Print Name Print Name

B

s
Signature U Witness Signature
Brian Yapi Donna Wanim
Print Name Print Name

LR

Ll

Signature Witness Signature
Mike Atieng Matilda Wanim
Print Name Print Name
KAVORABIF VILLAGE
o
winber of

Signam . Witness Signature

Joel Dangkim ‘ ﬁﬁ/ Clara Fred

Print Name Print Name




&

Signature f Witness Signatw‘e
Mark Tunoim Clara Fred
Print Name Print Name

4l

7
Signature

Moses Kutasim

Witness Signafure

Christine Babona

' Print Name

FINALBIN VILLAGE

Signed for and on behialf of each roember of
Finalbin Village in the presence oft

it

Print Name

Hellsy

Signature
Aniok | Kirokim

Witness Sighature

Eliy Henry e

Print Name Print Name
s el

Signature Witness Signature
Kelly Bineng Elty Henry

Print Name Print Name

/}ﬁw heellly

Signature Witness Signature
Tony tulam Elfy Henry

Print Name Print Name




MIGALSIMBIP VHTAGE

Signed for and on behalf of each member of
Migalsimbip Village in the presence of:

iz

Signat){re : Witness Signature
Amos Kiki Noslyna Kasenok
Print Name Print Name
Signature Withass Signature ‘
Sani Karimnak Noelyne Kasenok
Print Name Print Name
—
W By bd
AL :
Signature Witness S@?Eﬁrfe
Selok Baiap Noelyne Kasenok
Print Name Print Name
WANGEBIN VILLAGE

Signed for and on behalf of each member of
Wangbin, Village in the presence of:

Signature Witness Signature

Thomas Uneng Anora Wenis

Print Name _ Print Name




Mty — Qi

" Signature Witness Signature
Mark Wenis Anora Wenis
Print Name Print Name
U [*3
Signature Y. (7' Witness Signaturs
Timothy John, Anora Wenis

Print Name " Print Name
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THIS CMCA EXTENSION AGREEMENT is made as of the 29 %day of A oy 2012

BETWEEN:

CMCA EXTENSION AGREEMENT
SOUTH FLY - DUDI

OK TEDI MINING LIMITED (the " Company™)

AND

EACH OF THE MEMBERS OF THE COMMUNITIES OF

L

by

® N e ot s ow

|l T - T . R
ol L S

17.

ot such of them whose representatives execute this Agresment, of the South Bank in the South Fly

Daware

Katatai
Kadawsa

Koabu
Baramura
Madame
Mutam

Parama
Severemabu

Suj

Tirio Ne, 1 (Madiri)
Tirio No. 2
Wederehiamo
Aduru (Somogi)
Sepe / Auti
Uluwo

Tapila/Bugumo

region of the Western Province {together the "Communities"),
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WHEREAS:

A,

On or about 7 December 2001 the Parties executed the Comununity Mine Continuation
Agreement, which was intended to operate until the expected cessation of mining in
approximately 2011.

The Company has subsequently investigated the potential for extending the economic life
of the Mine, but at a lower rate of production, by means of Open Pit Cut Back and
Underground Qperations, '

The Communities and the Company have engaged in Consultations about whether it is the
Cominunities preference for the Mine to extend operations for a further period with the
Opext Pit Cut Back and Underground Operations or cease mining In or about 2013.

Subject to the Condition Precedent, the Parties wish to record their respective commitments
to facilitate the Open Pit Cut Back and Underground Operations and to extend the term of
the Community Mine Continuation Agresment.

For the Company and the State to decide that the Open Fit Cut Back and Underground
Operations are economically viable, there must be reasonable certainty as to the cost of the
operations, including compensation and benefits to the Communities, and the Parties
therefore intend this CMCA Extension Agreement fo be the complete, final and binding
basis on which the Parties agree to support the extended operation of the Mine by means of
the Open Pit Cut Back and Undergtound Operations.

The State has agreed to give this agresment the force of law by enacting the Act.

THE PARTIES AGREE AS FOLLOWS:

1.

DEFINITIONS

In this Agreement, including the Recitals, the following definitions apply unless the context
requires otherwise: )

"Act" means an Act of the National Parliampni which, among other things, meets the
objectives described in Schedule 2.

"CMCA. Extension Agreements" means the agreements between the Company and the
Interested Communities by which each Interested Community gives its informed vonsent to
the extension of operations of the Mine, and includes this Agreement.

"Community Mine Continuation Agreement” or "CMCA" means the agreement
between the Parties made as of 7 December 2001.

"Condition Precedent”" means the condition precedent in Clauss 3,

"Congultations" means the meetings and discussions that have taken place between
officers of the State, the Company and the Corsmunities in which the Company has
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presented information to the Communities regarding the opportunities and costs of
extension of Mine operations. Further particulars of the Consultations are contamed in
Schedule I,

"Dudl Development Trust" means the trust of that name established in conjunction with
the CMCA.

“Env_ironmental Predictions” means the Environmental Predictions contained in the
CMCA, subject to the following revisions:

(a) in relation to the expected effects of Mine operations resulting in trees losing
leaves and dying, the maximmm area likely to be affected is revised from 1,35¢ km?
t0 2,395 km®; and

(b)  the expected cffects of copper contained in sediment from the Mine are revised and
replaced with the following:

"Copper

The sand that comes from the Mine contains small amonnts of copper, The
comeentration of copper in the sand is lkely to decrease if the Mine operations are
extended due to the treatment of tailings waste and other mitigation strategies, but
it may slow down the growth rates in some plants and animals that live in the
water, However, it is not expested to be harmful to people or fish,"
“Interested Communities” means the collective residents of the villages in the Mine area,
Highway area, Lower Ok Tedi, North Ok Tedi, Middle Fly and South Fly.

"Mine" means the mine operated by the Company pursuant to the Mining (Ok Tedi
Agrezment) Act (as amended and supplemented),

"Opén Pit Cut Back" means the mining or waste rock from the West wall, the North-east
wall and the East wall of the Mine pit for the purpose of gaining access to and mining ore
bodies located there under,

"Parties" means the Company and the Communities severally.

"Settlement Agreement” means the two documents headed respectively Terms of
Settlement and Seitlement Agreement both dated 7 June 1996 and executed by or on behalf
of Réx Dagi and others of the first part and the Company and others of the second part by
wluch litigation concerning the Mine was terminated.

"State" means the Independent State of Papua New Guinea.

"Termination Date" means 31 December 2014 or such later date as nominated by the
Company in writing in accordance with Clause 3.

“Underground Operations" means the mining of ore bodies within the Mine pit using
underground or sub-surface mining techniques and methods.
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2, INTERPRETATION
In this Agreement unless the context requires otherwise:
{a) - monestary references are references to Papua New Guinea currency unless
. otherwise specifically expressed;
(bﬁ the headings do not affect the interpretation or construction;
{c) words importing the singular include the plural and vice versa;
G words importing gender inchide the other gender,
© references to 2 person include a corporation and vice versa;
(f)  references to a Recital, Clause, Schedule or Annexure are to a Recital, Clauss,
. Schedule or Annexure or part thereof of this Agreement; and
(&) - theRecitals form part of this Agrcemcht.
3. CONDITION PRECEDENT
3.1 This Agreement is conditional on and shall be of no force or effect unless on or before the
Termination Date the Nationa Parfiament has enacted the Act and all CMCA Extension
Agreéments have been given the force of law there under,
312 This éondition precedent is for the sole benefit of the Company, whick may prior to the
Termination Date:
{a) elect to waive reliance on it; or
()  postpone the Termination Date to a nominated date.
4, COMMUNITIES DEEMED TO BE BOUND BY THE CMCA
4.1 The Parties agree that:
(a) each member of Uuwo village shall be deemed to have acceded to and is bound by
" the CMCA on and from 9 March 2011;and
(b) * each member of Sepe / Auti village shall be deemed to have acceded to and is
bound by the CMCA on and from the date this Agreement is executed for and on
behslf of the members of Sepe / Auti village,
including without limitation clauses 3 to 25 (inclusive), 28 and 32 of the CMCA.
42  For avoidance of doubt, the Parties agree and affirm that;

(a) * the Company shall not pay; and

(b) - each member of Uuwo village and Sepe / Auti village shall not be entitled to
" receive, make any claim or demand, institute proceedings or take any action for,
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any amount payable by the Company under and in accordance with the CMCA with respect
to the period from the commeucement of the CMCA to the respective date ach member of
Uuwo village end Se.pa/ A‘un village is deemed to have acceded to the CMCA pursuant to

Clause 4.1.

L
Ly

5. OPERATION OF THI§ AGREEMENT AND THE CMCA

51  The Parties affirm th'e_-CMCA and agres to extend its term commensurate with the term of
this Agreement. -

52 - The CMCA and this Agregment shall be read and construed together as one agreement but
in the event of conflict fthi_s:iAgreement shall prevail.

6, COMMUNITY CONSULTATIONS REGARDING EXTENSION OF MINE
OPERATIONS o

6.1  TheParties acknowledgc that

(a} the Consultations’ ﬁave taken place for the purposs of exchanging information and
views regarding: thé Environmental Predictions and the implications for the
Cnmmumues of: closure or extension of the operatiops of the Mine;

by  the Consultaho ,havc given the clan leaders within the Communities the
opportunity to m@;}ce representations to the Company and the State in connection
with the review ﬁﬁdertaken for the purposes of Clanse 29G of the agreement
scheduled to thefﬁim'ng (Ok Tedi Agreement) Act (Chapter 363) (as amended and
supplementedy;

(€ the Consultatiaiig_i':?{vcre intended by the Parties to ensure that any decision made by
the Commumunits regarding the extension of Mine operations is made on the basis
that all relevant mﬁ)rmatron known to the Company concerning the social,
economic and env;qonmentai consequences, both beneficial and detrimental, of
extension of the cg:prauons of the Mme or closure of the Mine, has been made
available to the C,mnmumues and’

(i} a decision by the Sate and the Company to extend the operation of the Mine will
have the properly informed consent of the Communities.

62  The Communities ack::jbﬁrledge that all information requested by them in the course of the

Consultations has bee';n'ptﬁvided by the Compeny and that the Company has acted in good
faith i the Consultations.. '
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COl\I:l\rﬂTMENT TO SUSTAINARLE DEVELOPMENT & Cb_-OPERATION

7.1

7.2

7.3

The P:arties agree that the greater part of future benefits passing ﬁ;;;m the Company to the
Communities over the remaining life of the Mine should be committed to investrment in
training, infrastructure and development, including without limitation projects and -
programmes for the development of women and children within the Communities, that will
provide an improved economic base for the Communities.

The Communities will co-operate with the Company to ensure the efficieat and
unintérrupted operatlon of the Mine, in recognition of the Company s commitments and the
benefits that the Mine provides to the Communities, the Western Pravinee and the State,

Should & dispute arise between the Communities and the Company, the Communities agres
to diréetly consult in good frith with the Company, the Fly River Provincial Government
and the National Government to achieve resolution of that disputs,

COMMUNITIES COMMITMENTS

8.

82

8.3

The Communities, having considered:
(a) the information disclosed to them in the Consultations;

{b} the likely social, environmental and economic implicationslfol_'. themselves of the
extended operation of the Mine (including the Company's comxnitmcnts) in light of
the Environmental Predictions; and

{©) the fikely social, environmental and econornic nnphcatmns far thcmse!ves of the
closure of the Mine in or around 2013, c

have concluded and affirm that, subject to this Agreement, it is in the Comxmunities' interest

that the Mine operations should be extended rather thai cease. '

The Communities acknowledge that their decision {s made in the ic'nciwledgc or belief that;

(8)  the extended operation of the Mine may result in increased environmental impacts
including those described in the Environmental Predictions, and that closure of the
Mine may result in reduced environmental impacts, and '

(b) the economic opporfunities offered by the Company's cormmtments rcprescnt to
the Communities an acceptable trade off for the env:ronmental m'lpacts of the
extended aperanon of the Mine.

The Commumnes

" {a) ~ represent and warrant to the Company that, subject to the Company‘s

commitments, it ig their decision that the Mine operations should be extended by
the Open Pit Cut Back and Underground Operations; -
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{0 represent and warrant that the persons signing this Agreement for and on behalf of
the Communities have the power and authority to do so and that this Agreement
will be valid and binding on each member of the Communities; and

(e) acknowledge that the Company will be acting in reliance upon thess
representations and warranties in the event that the Mine operations are extended.

COMMUNITIES RELEASES

9.1

8.2

10,

The Communities agree that this CMCA Extension Agreement is the complete, final and
binding basis on which they agree to support the extension of the Mine operations by the
Open:Pit Cut Back and Underground Operations, and without derogating from the effect of
the releases contained in and the compensation regime sstablished by the Mining (O% Tedi
Agreement) et (Chapter 363) (a5 amended and supplemented), the Settlement Agresment
and any other releases between the Parties, hercby release and discharge the Company, the
Company's shareholders and their respective associated cor:porétions, directors, officers,
empl&yees and agents and former directors, officers, employees and agents from all and
any demands and claims arising directly or indirectly from the operation of the Mine or any
associated works, and without limiting the generality of the foregoing that release and
dischérge includes and extends to:

{a) the disposal by the Company of tailings and waste;
(b)  dredging, storage and release of dredged material;

{c) occurrences or circumstances conternplated by or more adverse than or in excess of
the Environmental Predictions;

(d) the Settlement Agreement; and

(€) any public statement conéerning the Mine made by the Company or the Company's
shareholders.

Nothing in this Clause 9 affects the rights of the Commaunities under Clause 13.

The benefit of the releases and discharges provided by the Communities under this
Agredment is held by the Company in trust for itself and each of the other persons in Whose
favour the releases and discharges are expressed to apply.

PAYMENT BY COMPANY FOR DISTURBANCE

Subject to Clause 12, for so long as the Mine is in o{mer:al:ﬂ:n1 the Company shall make the
anmial payments described in Schedule 3 to the respective recipients and funds described
therein, namely:

(a) the Community members; and

()  theInvestment Fund and the Development Fund of the Dadi Development Trust.
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11, EFFECT OF PAYMENTS

1.1 Without derogating from the effect of the releases contained in and the compénsation
regimlb established by the Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and
supplemented), the Settlement Agreement, Clause 9 of this Agresment and any other
releases between the Parties, the payments to be made by the Company pursuant to this
Agreement are and shall be in full compensation for alf loss and damage contemplated by
the Environmental Predictions suffered or to be suffered by the Communities in respect of
disturbance to the environment in the South Fly area or their use or enjoyment of the
environment, including, where applicable and without Hmitation to the generality of the -
foregoing;

(8)  being deprived of the possession or use of the natural surface of the land area;
®) damage to or contamination of the natural surface of the land;
{©) severance of the land or any part of it from other land owned or occupied by the
Communities; :
(d) any loss or restriction of a right of way, easement or other right;
(&) any loss or damage to improvements;
‘ I§i] in the case of land under cultivation, loss of earnings;
® disruption of agricultural activities;
{h) social disruption;
(i) garden damage and loss of economic trees; ‘
(i} loss or damage to any flora or fauna, on the land or in the water; and
) loss of use or contamination of water,

112 For the avoidance of doubt, it is acknowledged that the Communities and their members
will continue to be eligible persons to receive general compensation and (save for the
matters lsted in Clause 11,1(a) to 11.1(k) inclnsive) specific compensation pursuant to the
Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and supplemented).

122 TIMING OF PAYMENTS

12,1  Subjett to the following clauses, the payments pursuant to Clause 10 shall:

(8  commence on 1 Janvary 2015 or such later date as determined by the Company in
its sole discretion; and
(b}  bepaid by the Company within the third quarter of each calendar year.
122 The timing of payments by the Company pursuant to Clause 1¢ shall be subject to the

continuous complisnce by the respective recipients with all of their obligations under this




S N acc N pn Y S S s S

r—-—-\

[

S

(I

—

(-

12.3

13.

Agment, and in particnlar Clauses 7, 8 and 9. In the event of non-compliance with any
provision of this Agreement, in particular Clauses 7, 8 and 9, the payment otherwise due to
the no_'n-complying recipients shall be deferred without interest until the due date for the
next succeeding annual payment, subject always to the recipients' compliance with this
Agresment, in particular Clanses 7, 8 and 9, in the intervening period. In the event of
further non-compliance in the intervening pesiod, both payments shall be deferred on the
same terms as applied to the first deferred payment. The same principles shall also be
appliéd in respect of subsequent non-compliance with this Agreement, in particular Clauses
7, 8 and 9. Any deferred payment subsisting at the date of closure of the Mine will be paid
by the Compeny to the Development Fund of the Dudi Development Trust,

Notwithstanding Clauses 12.1 to 12.2 inclusive, if the Mine ceases to opemte the
Comgany's obligation to make payments pursuant to Clause 10 will also cease.

RELATIONSHIP OF PAYMENTS TO ENVIRONMENTAL PREDICTIONS

14.

The Company shall continue to monitor the environmental effects of the continuing
opara’éion of the Mine in accordance with its obiigations to the State, and shall share the
results with the Communities, To the extent that environmental effects of the continuing
opera?ion of the Mine exceed the Environmental Predictions, the Parties shall meet to
disenss revision of the payments under Clause 10, taking into account the environmental
effects in excess of those contemplated in the Environmental Predictions. The
Comunities acknowledge and agree that if ihe Environmental Predictions are not
aceurate;
(a) . this right to discuss with the Company a revision of payments under Clause 10
ghall be their sole remedy in relation to the inaccuracy of the Environment
Predictions;

(&) ° any revision of payments shall anly operate prospectively from the date any
revision is agreed; and

{c) this Agreement and in particular the releases and discharges contained in it shall
remain in full force and effect and this Agreement shall not be liable to be set aside
or rendered unenforceable.

1f an agresment cannot be reached on revision of the payments the Company may
reconsider its decision to continue to operate the Mine.

WAIVER

The failure of any Party to enforce, at any time, any of the provisions of the Agresment
shall fiot be construed to be a waiver of the provision or any part thereof or the right of any
party thereafter to enforce each and every part of the provision in respect of any subsequent
Aafanit nr hreach.
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15.

REPRESENTATIONS AND WARRANTIES

16,

Except as expressly stated in this Agreement, no representation, inducement or warranty
was, prior to the execution of this Agreement, given or made by one of the Parties hereto
with the intent of inducing any other Party to enter into this Agreement, and any
representations, inducements or warranties that may have been so given are hereby denied
and negated.

COMMUNICATIONS

16.1

16.2

16.3

17

Any formal communications By the Parties concerning this Agreement shall be deemed to
have been made: ’ '

(=) in the case of the Company, If signed by the Managing Director of the Company;
or

()  in the case of the Communities, if signed by the Chairman for the time being of the
Dudi Development Trust.

Any formal communication shall be in writing and may be delivered either personally, or
transmitted by facsimile to the person, or persons referred to in Clause 16.1.
Any forma) communication shall be deemed to have reached the other Party:

(a) in the case of personal delivery, when received by the relevant person referred to in
" Clause 16.1; or

(b)  inthe case of facsimile, a5 soon as transmission is confirmed.

18,

EXECUTION

The Parties acknowledge that this Agreement may take effect notwithstanding that it has
not been executed on behalf of all of the Communities referred to oa page 1 and
accorélingly the Parties agree that this Agreement is duly executed and, subject to Clause 3,
take cffect between the Company and the members of any one or more of the Communities
referred to on page 1 on whose behalf it is executed, when the Company executes this
Agresment,

REVIEW OF OPERATION OF AGREEMENT

18.1

Subject to this Agrccmexit, the Parties may after the expiration of five years from the
Termination Date, mest to review the operation of this Agreement (the “Review Date").
Thereafter, any subsequent review of the operation of this Agreement may be conducted at
intervals of not less than five years from the Review Date (the "Next Review Date”).
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18.2

18.3

18.4

For avoidance of doubt, the Parties &re not obliged to review the operation of this
Agreement,

The Parties agree that
(a) areview under this Clause 18 shall not include a review or renegotiation of, or
amend, vaty, alter or revoke, an essential term of this Agreement; and
(b)  each of the following is an essential term of this Agreement:
$3] Clause 3;
(ii) Clause 4;
()  Clause 6;
{iv) Clause7:
(v) Clause 8
(vi) Clauseg;

(vii)  Clause 10, except as to whether the annual payments deseribed in Schedule
3 should be made solely fo the Community members rather then to the
respective funds of the Dudi Development Trust, (or vice versa);

(vil) Clausel1;

(ix) Clause12.1(a)
(x} Clanse 12,2;
(x)  Clause 12.3; and
(xii) Clause13,

If the Communities wish to request a review of this Agreement, the Communities must
notify the Company in writing not less than six months before the proposed Review Date
or the Next Review Date (as the case may be) and provide reasons for requesting a review
underithis Clause 138,

Upon receipt of a notice in accordence with Clause 18.3, the Company, acting reasonably,
may gccept or reject the request and shall notifiy the Communities of the reasons for its
decision,
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SCHEDULE 1

CONSULTATIONS

The Company commenced consultations with the Interested Communities in connection with the
proposed extension of Mine operations in June 2009, Between 15 June and 18 July 2009, the
Company held meetings with each Interested Community to generally discuss the proposed
extension of Mine operations. During these meetings, each Interested Community elected a person
to represent each village (the village representatives) for the putpese of liaising and engaging in
discussions with the Company with respect to matters relating to the proposed sxtension of Mine
operations.

On 14 to 28 October 2009, the Corﬁpany held further meetings with the village representatives,
during which it was agreed that:

€Y for purposes of efficiency, the village representatives wounld nominate delegates
from among themselves (the regional delegates) to attend and engage in
 discussions with the Company. The regional delegates included three women from
each Interested Community, each of whom was appointed purposely to represent
the interests of women and children within the communities;

)] all information provided by the Company to the regional delegates regarding the
proposed extension of Mine operations must be circulated among the village
representatives, then to each Interested Community. This allowed greater
participation by all members of the Interested Communities and gave each person
an opportunity to raise issues, queries and concerns, or request any further
information considered relevant to assist the Interested Communities to make an
informed decision as to whether they would like the Mine to contimue or cease
operations; and

{c) all meetings between the Company, the regionsl delegates, the village
representatives and the Interested Communities would be chaired by independent
facilitators, with logistical assistanci: by the Company where required, to promote a
conducive environment for freedom of expression, exchange of views, concerns,
issues and discussion of matters relevant to the proposed extension of Mine
operations,

Between 19 November 2009 and 11 January 2010, at the request of the village representatives, the
Company arranged for all village representatives to visit the Mine site, the mill and the facilities at
Bige.

On 17 to 18 March 2010, the Company held meetings with the regional delegates at which the
Company provided conceptual information regarding the proposed extension of Mine operations.
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Between 3 to ~29 May 2010, the Company held separate meetings with the village representatives
and the Interested Communities 1o eirculate this information and obtain feedback and comments.

In meetings held with the regional delegates on 15 and 16 Tuly 2010, the Company provided
information régarding;

« feasibility and environmental studies; and
*+  theproposed compensation to be paid by the Company,

in connection:with the proposed extension of Mine operations. This information was disseminated
to the village representatives and the Interested Communities in meetings held between 1 August to
4 September 2010,

The Company provided further updates of the feasibility and environmental studies to the regional
delegates in meetings held between 25 October to 28 November 2010 and on 30 to 31 March 2011,
At the meetings held on 30 to 31 March 2011, the Company presented 4 draft report from an
independent environmental reviewer and a copy the draft CMCA Extension Agresment for
considerationfand discussion.

Between 6 M_éy to I June 2011, all information provided to the regional delegates were
disseminated fo the village representatives and the Interested Communities.

On 6 Decembir 2011, the Company provided the regional delagates with progress reports
regarding the feasibility and environmental studies. The updated information was disseminated to
the village representatives and the Interested Communities in meetings held between 13 February
to 19 March 2012,

In meetings held between 30 April to 30 May 2012, the Company provided the regional delegates
with:
= arevised proposal regarding the compensation to be paid by the Company to each
Interested Community;
»  further updates regarding the feasibility and environmental studies; and
»  anupdated draft of the CMCA Extension Agreement.

In addition, representatives from Ok Tedi Development Foundation Limited and PNG Sustainable
Development Program Limited provided information concerning development projects undertaken
and proposed %o be undertaken by each entity. This information was disseminated to the village
representative;: and the Interested Commmunities in meetings held between 20 August and 2
September 2012.

A final round of meetings were held with the Interested Communities between 3 Noverber to 6
December 2012, leading to the conclusion of the CMCA Extension Agreements, which were
executed by the village representatives for and on behalf of the Interested Communities.

Independent observers attended all meetings between the Company and the regional delegates.
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SCHEDULE 2

MINING (OK TEDI EXTENSION (TENTH SUPPLEMENTAL) AGREEMENT) ACT

Recognises the involvemnent of the local communities in the Consultations and their
expressed views regarding the continued operation of the Mine and containing the

agreeinent between the State, Mineral Resources Ok Tedi No. 2 Limited, PNG Sustainable
Development Program Limited and Ok Tedi Mining Limited that the operation of the Mine

should be extended,

Approves and gives the force of law to the compensation and other arrangements under the
CMCA Extension Agreements, including the finality of those compensation arrangements.
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SCHEDULE 3
Year | Community | Investment Development Fund Total
members Fund VDF W&C
2015 " 2715434 82914] 82,914 642,584 3,523,346
2016 ¢ 2715434 82,914 82,914 642,584 3,523,846
2017 2,715434 82,914 £2,914 642,584 3,523,846
2018 2,715,434 82,914 82,514 642,584 3,523,846
2019 . 2715434 82,914 82,914 642,584 3,523,846
2020 2,715,434 82,914 82,914 642,584 3,523,846
2021 2,715,434 82,014 82,914 642,584 3,523,846
2022 2,715,434 32,914 82,914 642,584 3,523,846
2023 2,715,434 82,914 82,914 642,584 3, 523,846
2024 2,715,434 82,914 $2,914 642,584 3,523,846
2025 2,715,434 82,914 82,014 642,584 3,523,846 f
18,762,306
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NITNE : :'WHEREOF-'tIﬁs-Agree’mmt has been cxecuted by the Parties,

Lrirectar Sf_gnéiure
Fi
Nigel Parker

' Diragﬁo/r)'Secrela:y Signature
.Brett Young

Managiig Director and CEQ

Signed by Scj\no Wanapa for and on behalf of
tach mémberdof Tapila / Bugumo Village in

Company Secretary

Bl

1
Witness Signfiture

Reh‘ecca Maiike

e
Upper: S_.outl§ Bank Women'’s Representative

Signed by Biza Gera for and on behalf of each
member of léadawa.vaillage- inthe presence of:

Signature

N g

Witness Signatare /

Susan Olewale-

ioﬁe_r— Sﬁut@iﬂankWanien'sBepresentatiye

Signature

R

. T
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Signed by Gomoga Tofinga for and on behalf

- of each member of Mutam Village in the

presence oft '
Wittiess Signature ' Signature
Rebeeea Ma:f-ke

Upper Soutli Bank Wemen’s Representative

Signed by for
and on behalf of each member of
Sepe / Auti Village in the presence of:

Witnass Signature Signature

Rebecca Marke

Upper South Bank Womsen’s Representative

Signed by Tirira Togama for and on behalf of
each member'g of Aduru (Somogi) Village in the

presence of:

Qo er. e
Witness Signﬁturc Signatur/
Rebecca Maif‘ke

Upper South Bank Women’s Representative
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Signed by Se_.hadi Kaisi for and on behalf of
each member of Baramura Village in the
presence of: '

Witness Signature
Rebecca Marke

Upper South Bank Women’s Representative

Signed by Lot Waragi for and on behalf of
each member.of Tirio No. 2 Village in the
presence of;

Wi

Signature

Witness Signature
Rebecca Marke

Upper South Bank Women’s Representative

Signed by Nagari Moita for and on behalf of
each member:of Tirio No. I (Madiri) Village
in the presence of:

[

Witness Signature
Rebecca Maike

Upper South Bank Women’s Representative

Signature
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Signed by Keapi Odo-for and on behalf of each
membiiof Ubuwo Villags it the presenge df:. -
i

Witﬁesslsfgz_gétﬁre Signature
Anns Sum‘zﬁé _

. ———— : _
GEIIW&I’SO%&B&HE Women's Representative

Signed by Léptardd Sasiofor and on behalf of
edch memberjof Wedereliame Village in the

presence of: © : 2 )

\ﬁtnéé‘s ngngmr Signature
Anna Su-:_na‘iig

ﬂentrnI::Sht_lqhBhﬂk'Women's_ Representative

Signed by Toipson Abari for and on behalf of
cach memberjof Madame Village.in the
presence of: '

Witness Signature Sipnafire

Anna Sumaig _ u

i
Central South Bank Wonren's Representative
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Sigued by Tainz Keloney for and on behalf of
each member of Koabn Village in the presence
of:

Mo

Witness Signature

Apna Sumaf;

Central Sout:h Bank Women's Representative

Signed by Kime Sumai for and on behalf of
each member;of Severemabu Village in the
presence of; .

Do

A7

Witness Signature

Anna Sumai:

Central South Bank Women's Representative

Signed by Vietor Mogeamo for and on behalf
of each member of Paware Village in the
presence of:

/74

Signature w

YAt~

Witness Signﬁture

Anna Sumal:j

Central South Bank Women's Representative

Signature
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Signed by Matia Wyben for and on behalf of
each m -of Suf Village in the presence of:

Witness Signature /

Susan Olwa!;e

Lower South Bank Women’s Representative

Sigued by Edgar David for and on behalf of
each member of Parama Village in the

Signature

@7&%&

M

Witness Signature /

Susan Olewale

Lower South Bank Women's Representative

Signed by Fred Lifu Jnr. for and on behalf of
each member of Katatai Village in the presence
of!

Signature

4

Witness Signéture 7

Susan Olewale

Lower Sonth Bank Women's Representative

‘ Signatu?
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CMCA EXTENSION AGREEMENT
SOUTH FLY - SUKI FLY GOGQ

A i
THIS CMCA EXTENSION AGREEMENT is made as of the /5* dayof NOV. 2012

BE'IWEEN:

0K TEDI: MINING LIMITED (the "Company")

AND

EACH OF THE MEMBERS OF THE COMMUNITIES OF

1. Aewe

2 Eniyawa (Duruw)
3. Gwaku

4. Kautru (Aewe No. 3)
5. Kiru

6. Puka Duka No, 1
1. Puka Duka No, 2
8. Riti (Aewe No. 2)
9, Sapuka

190, Serki

1L Sialowa

12, Dewara

13. Suame

14; Baidowsa

15,  Dede (Wasua)

16, Lewada

or such of them whose representatives execute this Agreement, in Suki Fly Gogo in the South Fly
region of the Westem Province (together the “Communities™).




-

r

— -

oo o

£

~

A IO ANRUD VPO SR RURORR A

I

"

WHEREAS:

A

On or about 7 December 2001 the Parties executed the Community Mine Continuation

Agreement, which was intended to operate until the expected cessation of mining in
approximately 2011,

The Company bas subsequently investigated the potential for extending the economic life
of :the Mine, but at a lower rate of production, by means of Open Pit Cut Back and
Uf_ldwgrcund QOperations.

The Communities and the Company have engaged in Consultations about whether it is the
Communities preference for the Mine to extend operations for a further period with the
Open Pit Cut Back and Underground Operations or cease mining in or about 2013,

Su.?aject to the Condition Precedent, the Parties wish to record their respective commitments
to facilitate the Open Pit Cut Back and Underground Operations and to extend the term of
the Community Mine Continuation Agreement.

For the Company and the State to decide that the Open Pit Cut Back and Underground
Oﬁcmtions are economically viable, there must be reasonable certainty as te the cost of the
opi;ra:ions, including compensation and benefits to the Communities, and the Parties
therefore intend this CMCA Extension Agreement to be the complete, final and binding
basis on which the Parties agree to support the extended operation of the Mine by means of
the Open Pit Cut Back and Underground Operations.

The State has agreed to give this agreement the force of law by enacting the Act.

THE PARTIES AGREE AS FOLLOWS:

DEFINITIONS

In this Agreement, including the Recitals, the following definitions apply unless the context
reduires otherwise:
"Act" means an Act of the National Parliament which, among other things, meets the

objectives described in Schedule 2.

"CMCA Extension Agreements” means the agreements between the Company and the
Taterested Communities by which each Interested Community gives its informed consent to
the extension of operations of the Mine, and includes this Agreement,

"Community Mine Continuation Agreement” or "CMCA" means the agreement
between the Pasties made as of 7 Decetnber 2001.

"Condition Precedent" means the condition precedent in Clause 3.

"Consultations” means the meetings and discussions that have taken place between
ofﬁ.cars of the State, the Company and the Communities in which the Company has




"

£

| AURPU B

3 7 DR SRR AOS USSR AU SOV

e

presented information to the Communities regarding the opportunities and costs of

exitension of Mine operations. Further particulars of the Consultations are contained in
Schedule 1. - '

"Ejnvironmental Predictions” means the Environmental Predictions contained in the
CMCA, subject to the following revisions:

(a) in relation to the expected effects of Mine operations resulting in tress losing

leaves and dying, the maximum area likely to be affected is revised from 1,350 k'
t0 2,395 km’; and

(b} the expected effects of copper contained in sediment from the Mine are revised and
replaced with the following:

"Copper

The send that comes from the Mine contains small amounts of copper. The
concentration of copper in the sand is likely to decrease if the Mine operations are
extended due to the treatment of tailings waste and other mitigation strategies, but
it may slow down the growth rates in some plants and animals that live in the
water, However, it is not expected to be harmful to people or fish."

"Il?terested Communities" means the coilective residents of the villages in the Mine area,
Highway area, Lower Ok Tedi, North Ok Tedi, Middle Fly and South Fly.

“Mine" means the mine operated by the Company pursuant to the Mining (Ok Tedi
Agreement) Act (as amended and supplemented).

“dpen Pit Cut Back" means the mining or waste rock from the West wall, the North-east
wall and the East wall of the Mine pit for the purpose of gaining access to and mining ore
bodies located there under.

*Parties” means the Company and the Communities severally.

"Sattlement Apreement” means the two documents headed respectively Terms of
Seftlement and Settlement Agreement both dated 7 June 1996 and executed by or on behalf
of Rex Dagi and others of the first part and the Company and others of the secand part by
which litigation concerning the Mine was terminated.

"Siate" means the Independent State of Papua New Guinea.

"Silki Fiy Gogo Development Foundation" means the trust of that name establishied in
cotijunction with the CMCA.

"T':ermination Date” means 31 December 2014 or such later date as nominated by the
Company in writing in accordance with Clause 3.

"Uhdarground Operations™ means the mining of ore bodies within the Mine pit using
unaerground or sub-surface mining technigues and methods.
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INTERPRETATION

In'this Agreement unless the context requires otherwise:

{&) monetary references are references to Papua New Guinea currency unless
otherwise specifically expressed;

®) the headings do not affect the interpretation or construction; h
(cj words importing the singular include the plural and vice versa;
(d)  words importing gender include the other gender;

(&) references to a person include a corporation and vice versa;

H references to a Recital, Clause, Schedule or Annexure are to a Recital, Clause,
' Schedule or Annexure or part thereof of this Agreement; and

() the Recitals form part of this Agraement.

CONDITION PRECEDENT

a1

32

This Agreement is conditional on and shall be of no force or effect unless on or before the
Termination Date the National Parliament has enacted the Act and ail CMCA Extension
Agreements have been given the force of law there under,

Tliis condition precedent is for the sole benefit of the Company, which may prior to the
Termination Date:

(a) elect to waive reliance on it; or

(b) - postpone the Termination Date to a nominated date.

OPERATION OF THIS AGREEMENT AND THE CMCA

4.1

42

Thie Parties affirm the CMCA and agree to extend its term commensurate with the term of
this Agreement.

The CMCA and this Agreement shall be read and construed together as one a greement but

in the event of conflict this Agreement shall prevail,

COMMUNITY CONSULTATIONS REGARDING EXTENSION OF MINE
OPERATIONS ‘

5.1

The Parties acknowledge that:

(aj the Consultations have taken place for the purpose of exchanging informsation and
views regarding the Environmental Predictions and the jmplications for the
Communities of closure or extension of the operations of the Mine;
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5.2

®) the Consultations have given the clan leaders within the Communities the
opportunity to make representations to the Company and the State in connection
with the review undertaken for the purposes of Clause 29G of the agreement
scheduled to the Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and
suppleraented);

(c) the Consultations were intended by the Parties to ensure that any decision made by
the Communities regarding the extension of Mine operations is made on the basis
that all relevant information known to the Company concerning the social,
economic and snvironmental consequences, both beneficial and detrimental, of
extension of the operations of the Mine or closure of the Mine, has been made
available to the Communities; and

(d a decigion by the State and the Company to extend the gperation of the Mine will

have the properly informed consent of the Communities.

The Communities acknowledge that all information requested by them in the course of the
Consuitations has been provided by the Company and that the Company has acted in good
faith in the Consultations.

COMMITMENT TO SUSTAINABLE DEVELOPMENT & CO-OPEMTION

6.1

6.2

6.3

The Parties agree that the preater part of future benefits passing from the Company to the
Communities over the remaining life of the Mine should be committed to investment in \
training, infrastructure and development, including without limitation projects and
programmes for the development of women and children within the Communitics, that will
provide an improved economic base for the Communities.

The Communities will co-operate with the Company to ensure the efficient and
uninterrupted operation of the Mine, in recognition of the Company's commitments and the
behefits that the Mine provides to the Communities, the Westem Province and the State.

Should a dispute arise between the Commuunities and the Company, the Communities agree
to directly consult in good faith with the Company, the Fly River Provincial Government
and the National Goverament to achieve resolution of that dispute.

COMMUNITIES COMMITMENTS

7.1

The Communities, having considered:
{a) the information disclosed to them in the Consultations;

) the likely social, environmental and economic implications for themselves of the
extended operation of the Mine (including the Company's commitments) in light of
the Environmental Predictions; and
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{c) the likely social, environmental and economic 1mp11catmns for themselves of the
closure of the Mine in or around 2013,

have concluded and affirm that, subject to this Agreement, it is in the Communities' interest
that the Mine operations should be extended rather than cease.

Th:e Communities acknowledge that their decision is made in the knowledge or belicf that:

7.2
(8)  the extended operation of the Mine may result in increased environmental impacts
including those desoribed in the Environmental Predictions, and that closure of the
Mine may result in reduced environmental impacts, and
(b)  the economic opportunities offered by the Company's commitments represent to
the Communities an acceptable trade off for the environmental impacts of the
extended operation of the Mine,
7.3 The Communities:
(a) Tepresent snd warrant to the Company that, subject to the Company's
. commitrents, it is their decision that the Mine operations should be extended by
the Open Pit Cut Back and Underground Operations;
(b)  represent and warrant that the persons signing this Agreement for and on behalf of
~ the Communities have the power and aunthority to do so and that this Agreement
will be valid and binding on each member of the Communities; and
{¢f  acknowledge that the Company will be acting in reliance upon these
" representations and warranties in the event that the Mine operations are extended.
8.  COMMUNITIES RELEASES
B.1 Th:e Communities agree that this CMCA Extension Agreement is the complete, final and

blndmg basis on which they agree to support the extension of the Mine operations by the
Open Pit Cut Back and Underground Operations, and without derogating from the effect of
the releases contained in and the compensation regime established by the Mining (Ok Tedi
Agreemeni) Act (Chapter 363) (as amended ‘and supplemented), the Settlement Agreement
and any other releases between the Parties, hereby release and discherge the Company, the
C&mpany's shereholders and their respective associated corporations, directors, officers,
eniployees and agents and former directors, officers, employees and agents from all and
any demands and claims arising directly or indirectly from the operation of the Mine or any
associated works, and without limiting the generality of the foregoing that reiease and
dis:charge inciudes and extends to:

(@)  thedisposal by ‘the Company of tailings and waste;

. (b)  dredging, storage and releasc of dredged material;
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{c) oceurrences or circumstances contemplated by or more adverse than or in excess of
the Environmental Predictions; .

{d) the Settlement Agreement; and

(e} any public statement concerning the Mine made by the Company or the Company's
' shareholders.

Nothing in this Clause & affects the rights of the Communities under Clause 12.

The benefit of the releases and discharges provided by the Communities under this
Agreement is held by the Company in trust for itself and each of the other persons in whose

. favour the releases and discharges are expressed to apply.

Pﬁi_YlV[ENT BY COMPANY FOR DISTURBANCE

10.

Sui)ject to Clause 11, for so long as the Mine is in operation, the Company shall make the
amflual payments described in Schedule 3 to the respective recipients and funds described

‘therein, ramely:

(2) the Community members; and

(b)  the Investment Fund and the Development Fund of the Suki Fly Gogo
" Development Foundation.

10.1

EFFECT OF PAYMENTS

Without derogating from the effact of the releases contsined in and the compensation
reéime established by the Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and
suﬁplemented),' the Seitlement Agreement, Clause § of this Agreement and any other
reléases between the Parties, the paymexts to be made by the Company pursuant to this
Agreernent are and shall be in full compensation for all loss and damage contemplated by
the Environmental Predictions suffered or to be suffered by the Communities in respect of
disfturbance to the environument in the South Fly area or their use or enjoyment of the
environment, including, where applicable and without limitation to the generality of the
fofégoi.ng:

{a) béing deprived of the possession or use of the natutal surface of the land area;

(b)  damage to or contamination of the natural surface of the land;

(c)f severance of the land or any part of it from other Jand owned or cccupied by the
" Communities;

{dy  any loss or restriction of a right of way, easement or other right;

(e):: any loss or damage to improverments;

() in the case of land under cultivation, loss of earnings;
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10.2

11,

(g)  disruption of agricultural activities;

(hj social disruption;

(i)'i garden damage and loss of économic trees;

(j)_f loss or damage to any flora or fauna, on the land or in the water; and

(Ic).: loss of use or contamination of water,

For the avoidance of doubt, it is aclmowledged that the Communities and their members
will continue to be eligible persons to recsive general compensation and (save for the

ma}tm‘s listed in Clause 10.1{a) to 10.1(k) inclustve) specific compensation pursuant to the
Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and supplemented).

TMG OF PAYMENTS

11.1

11.2

113

12,

Sui)ject to the following clauses, the payments pursuant to Clause & shall:

{a)  commence on 1 Jannary 2015 or such later date as determined by the Company in
. Its sole discretion; and

().  be paid by the Company within the third quarter of each calendar year,

Theé timing of payments by the Company pursuant to Clause ¢ shall be subject to the
co::‘;tinuous compliance by the respective recipients with all of their obligations under this
Agfreement, and in particular Clauses 6, 7 and 8. In the event of non-compliance with any
prdfvision of this Agresment, in particular Clauses 6, 7 and 8, the payment otherwise due to
the non-complying recipients shall be deferred without interest until the due date for the
ne:ét succeeding anoual payment, subject always to the recipients' compliance with this
Agreement, in particular Clanses 6, 7 and 8, in the intervening period. In the event of
further non-compliance in the intervening period, both payments shall be deferred on the
san::)e terms as applied to the first deferred payment. The same principles shall also be
apﬁlied in respect of subsequent non-compliance with this Agreement, in particular Clauses
&, 7 and 8. Any deferred payment subsisting at the date of closure of the Mine will be paid
by the Company to the Developmeﬁt Fund‘of the Suki Fly Gogo Development Foundation.

Noiwiﬂmtanding Clauses 11.1 to 11.2 inclusive, if the Mine ceases to operate the
Cohpany's obligation to make payments pursuant to Clause 9 will also cease.

RﬁLATIONSHIP OFPAYMENTS TO ENVIRONMENTAL PREDICTIONS

Thfe Company shall continue to monitor the environmental effests of the contiming
opération of the Mine in accordance with its obligations to the State, and shall share the
mij;lts with the Communities, To the extent that environmental effects of the continuing
opé;ration of the Mine exceed the Environmental Predictions, the Partics shall meet to
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13.

dispuss revision of the payments under Clause 9, taking into account the environmental
effects in cxcess of those contemplated in the Environmenta] Predictions. The
Communities acknowledge and agree that if the Environmental Predictions are not

accurate:

(2)  this right to discuss with the Corapany a revision of payments under Clause 9 shall
be their sole remedy in relation to the inaccuracy of the Environment Predictions;

) any revision of payments shall only operate prospectively from the date any
revision is agreed; and

(c) this Agreement and in particular the releases and discharges contained in it shall

remain in full force and effect and this Agreement shall not be liahle to be set aside
or rendered unenforceable.

If an agreement cannot be reached on revision of the payments the Company may
reconsider its decision to continue to operate the Mine.

WAIVER

14,

The failure of any Party to enforce, at any time, any of the provisions of the Agreement
shall not be construed to be a waiver of the provision or any part thereof or the right of any

party thereafter to enforce each and every part of the provision in respect of any subsequent
default or breach.

REPRESENTATIONS AND WARRANTIES

15,

Exéept as expressly stated in this Agreement, no representation, inducement or warranty
was, prior to the execution of this Agreement, given or made by one of the Parties hereto
with the intent of inducing any other Party to enter into this Agreement, and any
rep:rescntations, inducements or warranties that may have been so given are hereby denied
ard negated.

COMMUNICATIONS

15.1

Any formal communications by the Parties concerning this Agreement shall be deemed to
lhave been made:

@

(®)

in the case of the Company, if signed by the Managing Director of the Company;
or

in the case of the Comumunities, if signed by the chairman of each of the four
Community consultation teams, namely:

@ Martin Zeiye of Kiru Village;

(ii) Ivan Buago of Tire'ere Village;
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(fii)  Kime Sumai of Severimabu Village; and
(iv)  Lewis Siware of Samari Village.

152  Ady formal communication shall be in writing and may be delivered either personally, or

153

16.

transmitted by facsimile to the person, or persons referred to in Clause 15.1.

An’_y formal communication shall be deemed to have reached the other Party:

(a) in the case of personal delivery, when received by the relevant person referred to in
Clause 15.1; or '

(b): in the case of facsimile, as soon as transmission is confirmed.

EXECUTION

17.

'I’he Parties acknowledge that this Agreement may take effect notwithstanding that it has
not been executed on behalf of all of the Communities referred to on page 1 and
acéordingly the Parties agree that this Agreement is duly executed and, subject to Clause 3,
take offect between the Company and the members of any one or more of the Communities

referred to on page 1 on whoss behalf it is executed, when the Company executes this
Agreement.

REVIEW OF OPERATION OF AGREEMENT

17.1

17.2

Suiject to this Agreement, the Parties may after the expiration of five years from the
Te;:‘nu'.nation Date, meet to review the operation of this Agreement (the "Review Date").
Thv;':rw.fter, any subsequent review of the operation of this Agreement may be conducted at
intervals of not less than five years from the Review Date (the "Next Review Date").

For avoidance of doubt, the Parties are not obliged to review the operation of this
Apreement. '

The Parties agree that;

{a):  areview under this Clause 17 shall pot include a review or renegotiation of, or
. amend, vary, alter or revoke, an essential term of this Agresment; and

{(b),  each of the following is an essential term of this Agresment:
@)  Clase3;
(ii) Clause 5;
(i)  Clause §;
v) Clawse?
\7) Clanse §;
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17.3

17.4

(vi)  Clause 9, except as to whether the annual payments described in Schedule
3 should be made solely to the Community members rather than to the

respective funds of the Suki Fly Gogo Development Foundation (or vice
versa);

(vii) Clause 10;

(vili) Clause 11.1(a)
{ix) Clausell.2;

(x) Clause 11.3; and
(xi)  Clause 12,

If the Communitics wish to request a review of this Agreement, the Communities must -
notify the Company in writing not less than six months before the proposed Review Date

or the Next Review Date (as the case may be) end provide reasons for requesting a review
under this Clause 17.

Upon receipt of a notice in accordance with Clause 17.3, the Company, acting reasonably,

may accept or reject the request and shall notify the Communities of the reasons for its
decision. '
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SCHEDULE 1

CONSULTATIONS

The Cmnpé.ny commenced consultations with the Interested Communities in connection with the
proposed e’jxtension of Mine operations in June 2009, Between 15 June and 18 July 2009, the
Company 1:1e1d meetings with each Interested Community to generally discuss the proposed
extension of Mine operations, During these meetings, each Interested Community elected a person
to represmf't each village (the village representatives) for the purpose of linising and engaging in

discussions with the Company with respect to matters relating to the proposed extension of Mine
opm‘ations :

Onl4to 28 Qctober 2009, the Company held further meetings with the wllage representatives,
during whlch it was agreed that:

(a)' for purposes of efficiency, the village representatives wounld nominate delegates
from among themselves {the regional delegatzs) to attend and engage in
discussions with the Companry. The regional delegates included thres women from
each Interested Community, each of whom was appointed purposely to represent
the interests of women and children within the communities;

by all information provided by the Company to the regional delegates regarding the
: proposed extension of Mine operations must b circulated among the village

representatives, then to sach Interested Community. This allowed greater
participation by all members of the Interested Communities and gave each person
an opportunity to raise issues, queries and concerns, or request any further
information considered relevant to assist the Interested Communities to make an
informed decision &s to whether they would like the Mine to continue or cease
operations; and

{e). all meetings between the Company, the regional delegates, the village
© representatives and the Interested Gommunities would be chaired by independent
facilitators, with logistical assistance by the Company where required, to promotea
conducive environment for freedom of expression, exchange of views, concerns,
issues and discussion of matters relevant to the proposed extension of Mine
operations.

Between 19 November 2009 and 11 January 2010, at the request of the village representatives, the
Company arranged for all village representatives to visit the Mine site, the mill and the facilities at
Bige. ’

Oni7to 18 March 2010, the Company held meetings with the regional delegates at which the
Company provided conceptual information regarding the proposed extension of Mine operations.
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Between 3: to 29 May 2010, the Compeny held separate meetings with the village representatives
and the Interested Communities to circulate this information and obtain feedback and comments.

In meeting'js held with the regional delegates on 15 and 16 July 2010, the Company pr.OVide
information regarding;

*+  feasibility and environmenta! studies; and
*  the proposed compensation to be paid by the Company,

in connection with the proposed extension of Mine operations, This information was disseminated

to the village representatives and the Interested Communities in meetings held between 1 August to
4 September 2010,

The Comp'gny provided further updates of the feasibility and environmental studies ta the regional
dejegates in meetings held between 25 October to 28 November 2010 and on 30 to 31 March 2011,

. At the meetings held on 30 to 31 March 2011, the Company presented a draft report from an

independent environmental reviewer and a copy the draft CMCA Extension Agreement for
consideration and discussion.

Between GEMay to | June 2011, all information provided to the regional delegates were
disseminated to the village representatives and the Interested Comymunities.

On 6 December 2011, the Company provided the regional delegates with progress reports
regarding t'_he feasibility and environmental studies, The updated information was disseminated to

the vil!age_frcprcsantativcs and the Interested Communities in meetings held between 13 February
to 19 March 2012,

In meeting:f; heid between 30 April to 30 May 2012, the Company provided the regional delegates
with:
*  arevised proposal regarding the compensation to be paid by the Company to each
lnt'i:rmted Comimunity;
*  further updates regarding the feasibility and environmental studies; and
*  anupdated draft of the CMCA Extension Agreement.

In addition, representatives from Ok Tedi Development Foundation Limited and PNG Sustainable
Developmént Frogram Limited provided information concerning development projects undertaken
and proposed to be undertaken by each entity. This information was disseminated to the village
represerﬁaﬁvcs and the Interested Communities in meetings held between 20 Augnst and 2
September 2012,

A final rou:nd of meetings were held with the Interested Communities between 5 November to 6
December ?012, leading to the conclusion of the CMCA Extension Agreements, which were
executed by the village representatives for and on behalf of the Interested Communities.

Independent observers attended all mestings between the Company and the regional delegates.




SCHEDULE 2

MINING (OK TED! EXTENSION (TENTH SUPPLEMENTAL) AGREEMENT) ACT

Recognises the involvement of the local communities in the Consultations and their
expresscd views regarding the continued operation of the Mine and containing the agreement
between the State, Mineral Resources Ok Tedi No. 2 Limited, PNG Sustainable

Development Program Limited and Ok Tedi Mining Limited that the operation of the Mine
shotild be extended.

Approves and gives the force of law to the compensation and otber arrangements under the
CMCA Extension Agreements, inchiding the finality of those compensation arrangements.
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SCHEDULE 3

SUKI FLY GOGO DEVEL.OPMENT FOUNDATION

Year

~ Community Iavestment Development Fund Total
members Fund VDF W&C

2015 2,788,476 174,280 174,280 348,560 3,485,595
2016 2,786,476 174,280 174,280 348,560 3,485,595
2017 2,788,476 174,280 174,280 348,560 3,485,593
2018 2,788,476 174,280 174,280 348,560 3,485,595
2019 2,788,476 174,280 | 174,280 348,560 3,485,595
2020 2,788,476 174,280 174,280 348,560 3,485,595
2021 2,\788,476 1 '74,-280 174,280 148,560 3,485,595
2022 2,788,476 174,280 174,280 348,560 3,485,595
2023 2,788,476 174,280 174,280 348,560 3,485,595
2024 2,788,476 174,280 174,280 348,560 3,485,595
2025 2,788,476 174,280 174,280 348,560 3,485,595
38,341,549
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IN WITNESS WHEREOF this Agreement has been executed by the Parties.,

Executed:for
Ok

on behalf of
by.

jgfjw& .

Director Signature

AleGdT PHRLET

ocatl,

Directorlsecretar{;ignature

Print Nam:g
SUKI FLY GOGO

Signed byé-Snm Semnebe for and on behalf
of each mémber of Aewe Village in the
presenge of:

Print Name

Witness nguamre
Susfe Kanai

Suki Fly éogo Women’s Representative

Signed by il)abra Sunakiye for and on
behalf of each member of Eniyawa (Duru)
Village in :thc presence of:

&fignature

%

Witness Signature

Susie Kanai

Suki Fly Gogo ‘Women’s Representative

.~
Signature

by
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Signed by Nahum Yawira for and on behalf -
of each member of Gwakn Village in the
presence of:

e

Witness Signature

Susie Kaii:ai

Suiﬁ Fly f}ogo Women’s Representative

Signed by Dupki Apuga for and on behalf
of each member of Kautru (Aewe No. 3)
Village in'the presence of:

&<

Witness Signamre

Susie Kali;ai

Suld Fly Gogo Women’s Representative

Signed by Martin Zeiyer for and on behalf
of cach member of Kiru Village in the
presence of:

{8

Signature /-

Witness Si:gnamre

Susie Kanai

Suki Fly éogo Women’s Representative

Signature
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Signed bx Max Karai for and on behalf of
each mem:ber of Puka Duka No, 1 Village
in the presence of:

<

Witness Signature Signature
Susie Kanai

Suki Fly Gogo Women’s Representative

Signed by Aewa Ricker for and on behalf of
cach member of Puka Duka No. 2 Viilage
in the presence of: ‘

B B

Witness Sjignature Signature

Susie Kaﬁai

Suki Fly éogo Women's Representative

Signed by Tom Waipa for and on behalf of
each member of Riti (Aewe No. 2) Village

in the presence of; ‘_Q_\
b —@Mg-ca

Witness Signaturc Signature
Linda Mu?lake

Suki Fly Gogo Women’s Representative
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Signed by Kisua Yusam for and on hehalf
of each member of Sapuka Village in the
presence of:

* Uuga

- : o
Witness Signaturs
Linda M\fﬂake

Suki Fly bngo Women’s Representative

Signed by Nimot Siuri for and on behalf of
each member of Serki Village in the
presence of:

g

K

[

vy
Signature

i~

‘Witness S:ignatune
Linda Mutake

Suki Fly Gogo Women’s Representative

Signed by Garry Smeke for and on behalf
of each member of Sialowa Village in the

Sign;turj

presence of:
. e
ﬁ " @-\Aﬂ /@
Witness Signaturc Signature
Linda Mﬁzlake

Suki Fly Gogo Women'’s Representative
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Signed by Szamen Tilom for and on behalf
of each member of Dewara Village in the
presence of:

Brugs

Witness Qigmture

Eovelin Wawi

Suki Fly Gogo Women’s Representative

Signed by Segela Iduama for and on behalf
of each member of Suame Village in the
presence of!

“Bhge

Signature

Witness Signature
Lovelin Wawl

Suki Fly Gogo Women’s Representative

Signed by:Bryan Paul for and on behalf of
each member of Baidowa Village in the
presence of:

oy

Signature

Witness Signatu.re

Lovelin Wawi

Suki Fiy Gogo Women’s Representative

Signaturé




Signed by Mark Maln for and on behal{ of
each member of Dede (Wasua) Village in
the presence of:

b g

Witness Signature

Linda Mulake

Suki Fly Gogo Women’s Representative

Sigoed by Bruce Sobonnah for and on
behalf of each member of Lewada Village in
the presence of:

Bz

Witness Sigrature

Lovelin Wawi

Suki Fly Gogo Women’s Representative

Sigmature /

Signature
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CMCA EXTENSION AGREEMENT
SOUTH FLY - KTWAI AND WABADA, ISLANDS

THIS CMCA EXTENSION AGREEMENT is made as of the L nddayof AOY.2012

BETWEEN: _

OK TEDI MINING LIMITED (the “Company")

AND .

EACH OF THE MEMBERS OF THE COMMUNITIES OF

1. Agobaro

2. Abinio

3 Buria

4, Gesowa

5. Iasa

6. Ipisia

7. Knbira

8. Oremosapuo

9. Sagopari

- 10, Saguane
1.  Samari
12. Wapaura
13, Wapi

14, Isumo

or such of them whose representatives execute this Agreement, in Kiwai and Wabada Islands in the
South Fly region of the Western Province (together the "Communiiies").
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WHEREAS

On or about 7 December 2001 the Parties executed the Community Mine Continuation
Agreement, which was intended to operate until the expected cessation of mining in
approximately 2011.

The Company has subsequently investigated the potential for extending the economic life
of the Mine, but at 2 lower rate of production, by means of Gpen Pit Cut Back and
Underground Operations,

The Communities and the Company have engaged in Consultations about whether it is the
Comrrunities preference for the Mine to extend operations for a further period with the
QOpen Pit Cut Back and Underground Operations or cease mining m or about 2013.

Subject to the Condition Precedcnt the Parties wish to record then' respective commitments
to facilitate the Open Pit Cut Back and Underground Operatmns end to extend the term of

~ thé Community Mine Continuation Agreement.

For the Company and the Stete to decide that the Open Pit Cut Back and Under ground
Operations are economically viable, there must be reasonable certainty as to the cost of the
operations, including compensation and benefits to the Communities, and the Parties
therefore intend this CMCA Extension Agreement to be the complete, final and binding
basis on which the Parties agree to support the extended operation of the Mine by means of
the Open Pit Cut Back and Underground Operations.

The State has agreed to give this agreement the force of law by enacting the Act.

THE PARTITES AGREE AS FOLLOWS:

L

DEFINITIONS

In this Agreement, including the Recitals, the following definitions apply unless the context

. requires otherwise:

"Aci" means an Act of the National Pacliament which, among other things, meets the
objectives described in Schedule 2.

"CMCA Extension Agreements" means the agreements between the Company and the
Interested Communities by which each Interested Community gives its informed consent to
the extension of operations of the Mine, and includes this Agreement.

"Community Mine Continuation Agreement” or "CMCA" means the agreement

_between the Parties made as of 7 December 2001.

"Condition Precedent” means the condition precedent in Clause 3.

"Consultations” means the meetings and discussions that have taken place between
officers of the State, the Company ard the Communities in which the Company has
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2 INTERPRETATION
L In this Agreement unless the context requires otherwise:
- (a)  monetary references are references to Papua New Guinea currency nnless
. otherwise specifically expressed;
- (®  the headings do not affect the interpretation or construction;
™ (&)  words importing the singular include the plural and vice versa;

{d) words importing gender imclude the other gender;
- ] references to a person include a corporation and vice versa;
() references to a Recital, Clause, Schedule or Annexure are to a Recital, Clause,
- Schedule or Annexure or part thereof of this Agreement; and
. (g)  theRecitals form part of this Agreement.

kN CONDITION PRECEDENT
.
i
B 3.1 This Agreement is conditional on and shall be of no foree or effect unless on or befote the
- Teimination Date the National Parliament has enacted the Act and all CMCA Extension
L Agreements have been given the force of law there under.

7 3.2 This condition precedent is for the sole benefit of the Company, which may prior to the
» Tetmination Date:

{(a) - elect to waiversliance on it; or

L (b)  postpone the Termination Date to a nominated date.

4. OPERATION OF THIS AGREEMENT AND THE CMCA

4.1 The Parties affirm the CMCA and agree to extend its term commensurate with the term of
L . this Agreement.

4.2 The CMCA and this Agreement shall be read and construed together as one agreement but

- in the event of conflict this Agreement shall prevail.

_ﬁ 5. COMMUNITY CONSULTATIONS REGARDING EXTENSION OF MINE
OPERATIONS

» 51 Thie Parties acknowledge that:

f", (a) the Consultations have taken place for the purpose of exchanging information and

L views regarding the Environmental Predictions and the implications for the

Commumities of closure or extension of the operations of the Mine;
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5.2

()  the Consultations have given the clan leaders within the Communities the
opportunity to make representations to the Cornpany and the State in connection
with the review undertaken for the purposes of Clause 29G of the agreemeant
scheduled to the Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and
supplemented);

(c) the Consultations were intended by the Partles to ensure that any decision made by
the Communities regarding the extension of Mine operations is made on the basis
that afl relevant information known to the Company concerning the social,
economic and environmental consequences, both beneficial and detrimental, of
extensian of the operations of the Mine or closure of the Mine, has been made
available to the Communities; and

)] e decision by the State and the Company to extend the operation of the Mine will
bave the properly informed consent of the Communjties,

The Communities acknowledge that all information requested by them in the course of the
Consultatlons has been provided by the Company and that the Company has acted in good
faith in the Consultations.

COMMITMENT TQ SUSTAINABLE DEVELOPMENT & CO-OPERATION

6.1

6.2

6.3

7‘

The Parties agroe that the greater part of foturs benefits passing from the Company to the
Communities over the remaining life of the Mine should be committed to investment in
training, infrastracture and development, including witheut limitation projects and
pr&gramm&c for the development of women and children within the Communities, that will
prc;vide an improved economic base for the Communities.

The Communitiss will co-operate with the Company to ensure the efficient and
uninterrupted operation of the Mine, in recognition of the Compeny's commitments and the
benpefits that the Mine provides to the Communities, the Westetn Provinee and the State.

Should a dispute arise between the Communities and the Company, the Commmnities agres
to directly consult in good faith with the Cémpany, the Fly River Provincial Government
and the National Government to achieve resolution of that dispute.

COMMUNITIES COMMITMENTS

71

The Communities, haviﬁg considered:
(a) the information disclosed to them in the Consultations;

(.  the likely social, environmental and sconomic implications for themselves of the
" extended operation of the Mine (including the Company's commitments) in light of
the Environmental Predictions; and
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(c) the likely social, environmental and economic implications for themselves of the
closure of the Mine in or around 2013,

have concluded and affirm that, subject to this Agresment, it is in the Communities' interest
that the Mine operations should be extended rather than cease.

7.2 The Communities acknowledge that their decision is made in the knowledge or belief that:

(8)  the extended operation of the Mine may result in increased environmental impacts
inchuding those described in the Environmental Predictions, and that closure of the
Mine may result in reduced environmental impacts, and

o) the economic opportunities offered by the Company's commitments represent to
the Communities an acceptable trade off for the environmental impacts of the
extended operation of the Mine.

7.3 The Communities:

{(a) represent and warrant to the Company that, subject to the Company's
commitments, it is their decision that the Mine operations should be extended by
the Open Pit Cut Back and Underground Operations;

(b} represent and warrant that the persons signing this Agreement for and on behaif of
the Communities have the power 2nd anthority to do so and that this Agreement
will be valid and binding on sach member of the Communities; and

(c) dcknowledge that the Company will be acting in reliance upon these
representations and warranties in the event that the Mine operations are extended.

8, COMMUNITIES RELEASES
8.1  The Communities agres that this CMCA Extension Agreement is the complete, final and

binding basis on which they agree to support the extension of the Mine operations by the
Oﬁen Pit Cut Back and Underground Operations, and without derogating from the effect of
the releases contained in and the compensation regime established by the Mining (Ok Tedi
Agreement) Act (Chapter 363) (as amended and supplemented), the Settlement Agreement
and any other relcases between the Parties, hereby release and discharge the Company, the
Company's shareholders and their respective associated corporations, directors, officers,
employees and agents and former directors, officers, employees and agents from ail and
any demands and claims arising directly or indirsctly from the operation of the Mine or any
associated works, and without limiting the generality of the foregoing that release and
discharge inchudes and extends to: :

(a) the disposal by the Company of tailings and waste;
) dredgiﬁg, storage and release of dredged material;
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© oceurrences or cireurnstances contemplated by or more adverse than or in excess of
the Environmental Predictions;

(d) the Settlernent Agreement; and

(= any public statement concerning the Mine made by the Company or the Company's
shareholders,

Nothing in this Clause 8 affects the rights of the Communities under Clause- 12,

The benefit of the releases and discharges provided by the Communities under this
Agreement is held by the Company in trust for itself and cach of the other persons in whose
favour the releases and discharges are expressed to apply.

PAYMENT BY COMPANY FOR DISTURBANCE

10.

Subject to Clause 11, for so long as the Mine is in operation, the Company shall make the
annual peyments described in Schedule 3 to the respective recipitiits and funds described
therein, namely:

(a}  the Community members; and

()  the Investment Fund and the Development Fund of the Kiwaba Development Trust.

EFFECT OF PAYMENTS

10.1

Without derogating from the effect of the releases contained in and the compensation
regime established by the Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and
supplemented), the Settlement Agreement, Clause 8 of this Agreement and any other
releases between the Parties, the payments to be made by the Company pursuaut to this
Agreement are and shall be in full compensation for all loss and damage contemplated by
the Environmental Predictions suffered or to be suffered by the Communities in respect of
distarbance to the environment in the South Fly area cr their use or enjoyment of the
environment, including, where applicable and without limitation to the generality of the
foregoing:

{a) being deprived of the possession or use of the natural surface of the land area;
) damage to or contamination of the natural surface of the land;

(c) severance of the land or any part of it from other land owned or occupied by the
Communities; -

(d)  any loss or restriction of & right of way, easement or other right;
{e} any loss or damage to improvements;
§3] in the case of land under cultivation, Joss of earnings;

(z)  disruption of agricultural activities;
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11,

(hj social disruption;

() garden damage and loss of economic trees;

§)] loss or damage to any flora or fauna, on the land or in the water; and

&) loss of use or contamination of water,

For the avoidance of doubt, it is acknowledged that the Communities and their members
will continue to be eligible persons to receive general compensation and (save for the

matters listed in Clause 10.1 (a) to 10.1(k) inclusive) specific compensation pursuant to the
Mz‘m‘ug (Ok Tedi Agreement) Act (Chapter 363) (as amended and supplemented).

TIMING OF PAYMENTS

111

1.2

1i.3

12.

Subject to the following clauses, the payments pursuant to Clause 9 shal:

()  commence on 1 famary 2015 or such later date a5 determined by the Company in
its sole discretion; and

()  bepaid by the Company within the third quarter of each calendar year,

Thie timing of paymenis by the Company pursuant to Clause 9 shall be subject to the
continuous compliance by the respective recipients with all of their obligations under this
Agreement, and in particular Clauses 6, 7 and 8. In the event of non-compliance with any
provision of this Agreement, in partioular Clauses 6, 7 and 8, the payment otherwise due to
the non-complying recipients shall be deferred without interest until the due date for the
next succeeding annual payment, subject always to the recipients' compliance with this
Aé'eemmc in particntar Clavses 6, 7 and 8, in the intervening period. In the event of
further non-compliance in the intervening period; both payments shall be deferred on the
same terms ag applied to the first deferred payment. The same principles shali also be
applied in respect of subsequent non-compliance with this Agreement, in particular Clauses
6, 7 and 8. Any deferred payment subsisting st the date of closure of the Mine will be paid
by:the Company to the Development Fund of the Kiwaba Development Trust,

Notwithstanding Clauses 11.1 to 11.2 inchusive, if the Mine ceases to operate the
Company's obligation to make payments pursuant to Clause 9 will also cease,

RELATIONSH]P OF PAYMENTS TO ENVIRONMENTAL PREDICTIONS

The Company shall continue to monitor the environmenta effects of the continuing
operation of the Mine in accordance with its obligations to the State, and shall share the
regults with the Communities. To the extent that environmental effects of the coptinuing
operation of the Mine exceed the Environmental Predictions, the Parties shall meet to
discuss revision of the payments under Clause 9, taking into account the environmental
effects in excess of those contemplated in the Bnvironmental Predictions. The
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13.

Communities acknowledge and agree that if the Environmental Predictions are not
accurate:

(@) this right to discuss with the Company & revision of payments under Clause 9 shall
be their sole remedy in relation to the inaccuracy of the Environment Predictions;

(t)  any revision of payments shall only operate prospectively from the date any
revision is agread; and

{c) this Agreement and in particular the releases and discharges contained in it shall
retdain in fiufl force and effect and this Agreement shall not be liable to be set aside
or rendered unenforceable, - '

If an agreement cannot be reached on revision of the payments the Company may

" reconsider its decision to continue to operate the Mine,

WAIVER

14.

The failure of any Party to enforce, at any time, any of the provisions of the Agreement
shall not be construed to be a waiver of the provision or any part thereof or the right of any
patty thereafter to enforce each and every part of the provision in respect of any subsequent
default or breach,

REPRESENTATIONS AND WARRANTIES

15.

Bxfcept as expressly stated in this Agreement, no representation, inducement or warranty
was, prior to the execution of this Agreement, given or made by one of the Parties hereto
with the intent of inducing any other Party to enter into this Agresment, and any
representations, inducements or warranties that may have been so given are hereby denied
and negated. : '

COMMUNICATIONS

15.1

Any fotmal communications by the Parties concerning this Agreement shail be deemed to

have been made:

(a) in the case of the Company, if signed by the Managing Director of the Company;
or

(b} in the case of the Communities, if signed by the Chalrman for the time being of the
Kiwaba Development Trust,

-
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16.

Axy formal communication shall be in writing and may be delivered either personally, or
transmitted by facsimile to the person, or pessons referred to in Clause 15.1.

A.ﬁy formal communication shafl be deemed to have reached the other Party:

(a) in the case of persanal delivery, when received by the relevant person referred to in
Clause 15.%; or

®) in the case of facsimile, as soon ag transmission is confirmed.

EXECUTION

17.

The Parties acknowledge that this Agreement may take effect notwithstanding that it has
not been executed on bebalf of all of the Communities referred to on page 1 and
accordingly the Parties agree that this Agreement is duly executed and, subject to Clause 3,
take effect between the Company and the members of any one or more of the Communities
referred to on page I on whose behalf it is executed, when the Company executes this
Agresment.

REVIEW OF QPERATION OF AGREEMENT

17.1

17.2

Subject to this Agreement, the Parties may after the expiration of five years from the
Termination Date, meet to review the operation of this Agreement (the "Review Dare").
Thereafter, any subsequent review of the operation of this Agreement may be condueted at
intervals of not less than five years from the Review Date (the "Nexz Review Date").

For avoidance of doubt, the Parties are not obliged to review the operation of this
Agreement.

The Parties agree that:

(a) 2 review under this Clause 17 shall not include a review or renegotiation of, or
amend, vary, alter or revoke, an cssential term of this Agreement; and

) each of the following is an essential term of this Agreement:
- ® Clause 3; '
()  Clause5;
(iiy Clause 6;.
(iv) Clause7;
) Clause 8;

(viy  Clauss 9, except as to whether the apnual payments described in Schedule
3 should be made solely to the Community members rather than to the
respective funds of the Kiwaba Development Trust, (or vice versa);

(vii)  Clause 10;
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17.3

17.4

(vili) Clause 11.1(a);
() Clause1l.2;

(x) Clause 11.3; and
(xi)  Clause 12,

If the Communities wish to request a review of this Agreement, the Communities must
notify the Company in writing not less than six months before the proposed Review Date
or the Next Review Date (as the case may be) and provide reasons for requesting a review
under this Clause 17,

Upon receipt of a notice in accordance with Clanse 17.3, the Company, acting reasonably,
may accept or reject the request and shall notify the Communities of the reasons for its
dezision. ‘
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SCHEDULE 1

CONSULTATIONS

The Company commenced consultations with the Interested Communities in connection with the
proposed extension of Mine operations in June 2009. Between 15 June and 18 July 2009, the
Company held meetings with sach Interested Community to generally discuss the proposed
extension of Mine operations, During these meetings, each Interested Community elected 2 person
to represent cach village (the villzge representatives) for the purposs of laising and engaging in
discussions with the Company with respect to matters relating to the proposed extension of Mine
operations. :

On 1410 28 October 2009, the Company he.ld further meetings with the wilagu representatives,
during wlnch it was agreed that:

(a)l for purposes of efficiency, the village representatives would nominate delegates
. from among themselves (the regional delegates) to attend and engage in
discussions with the Company. The regional delegates included three women from
each Interested Community, each of whom was appointed purposely to represent
the interests of women and children within the communities;

(bY  all information provided by the Company to the regional delegates regarding the
proposed extension of Mine operations must be cireulated among the village
representatives, then to each Interested Community. This allowed greater
pariicipation by all members of the Interested Communities and gave each person
an opportunity to raise issues, queries and concerns, or request any further
information considered relevant to assist the Interested Communities to make an
informed decision as to whether they would like the Mine to contimue or cease
operations; and

{¢©)  all meetings between the Company, the regional delegates, the village

* representatives and the Interested Gommunities would be chaired by independent
facilitators, with logistical assistance by the Company where required, to promote a
condueive environment for freedom of expression, exchange of views, concerns,
issues and discussion of matters relevant to the proposed extension of Mine
operations.

Between 19 November 2008 and 11 January 2010, at the request of the village representatives, the
Company arranged for all village representatives to visit the Mine site, the mill and the facilities at
Bige. :

On 17 to 18 March 2010, the Company held meetings with the regionel delegates at which the
Company f:ruvidcd conceptual information regarding the proposed extension of Mine cperations.




(I

1
. F

o

PR SR T s S SRS WA D

T

LI

Between 3 to 29 May 2010, the Company held separate meetings with the village representatives
and the Interested Communities to circulate this information and obtain fesdback and comments.

In mccting;s held with the regional delegates on 15 and 16 July 2010, the Company provided
information regarding:

*  feasibility and environmental studies; and
*  the proposed compensation to be paid by the Company,

in connection with the prbposed extension of Mine operations. This information was disseminated
to the village representatives and the Interested Communities int meetings held between 1 August to
4 September 2010. '

The Comp'g.ny provided further updates of the feasibility and environmental studies o the regional
delegates in meetings held between 25 October to 28 November 2010 and on 30 to 31 March 2011,
At the mec_iings held on 30 to 31 March 2011, the Company presented a draft report from an
independent environmental reviewer and a copy the draft CMCA Extension Agresment for
consideration and discussion.

Between 6:May to 1 June 2011, all information provided to the regional delegates were
disseminated to the village representatives and the Interested Communities.

On 6 Deceinber 2011, the Company provided the regional dejegates with progress reports
regarding the feasibility and environmental studies. The npdated information was disseminated to
the village representatives and the Interested Communities in meetings held between 13 February
to 19 March 2012,

In meetings held between 30 April to 30 May 2012, the Company provided the regional delegates
with: )

*  arevised proposal regarding the compensation to be paid by the Company to each
Interested Community,

= further updates regarding the feasibility and environmental studies; and

*  anupdated draft of the CMCA Extension Agreement,
In addition; representatives from Ok Tedi Development Foundation Limited and PNG Sustainable
Developmeént Program Limited provided information concerning development projects undertaken
and propos_:ed to be undertaken by cach entity, This information was disseminated fo the village

representatives and the Interested Communities in meetings held between 20 August and 2
September2012.

A final round of meetings were held with the Interested Communities between § November to 6
December 2012, leading to the conclusion of the CMCA Extension Agreements, which were
executed by the village representatives for and on bebalf of the Interested Communities.

Independant chservers attended all meetings between the Company and the regional delegates,
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SCHEDULE 2

MINING (OK. TEDI EXTENSION (TENTH SUPPLEMENTAL} AGREEMENT) ACT

Recognises the involvement of the local communities in the Consultations and their
expfeéée:d views regarding the continued operation of the Mine and containing the agreement
between the State, Mineral Resources Ok Tedi No. 2 Limited, PNG Sustainable
Development Program Limited and Ok Tedi Mining Limited that the operation of the Mine
should be extended.

Approves and gives the force of law to the compensation and other arrangements under the
CMCA Extension Agreements, including the finality of those compensation arrangements.




SCHEDULE 3

Year Community Investment Development Fund Total
members Fund VDF W&C
2015 2,895,149 85,151 0 425,757 3,406,057
2016 2,895,149 25,151 0 425,757 3,406,057
2017 2,895,149 85,151 0 425,757 3,406,057
2018 2,895,149 85,151 0 425,757 3,406,057
2019 2,895,149 85,151 0 425,757 3,406,057
2020 2,895,149 85,151 0 425,757 3,406,057
2021 2,895,149 85,151 0 425,757 3,406,057
2022 2,895,149 85,151 0 425,757 3,406,057
2023 2,895,149 85,151 0 425,757 3,406,057
2024 2,895,149 85,151 0 425,757 3,406,057
2025 2,895,149 85,151 0 425,757 3,406,057 | *
37,466,628
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IN WITNESS WHEREOF this Agreement has been executed by the Parties.

Director Signature Secretary Signature
Nigel Parker Brett Young
Managing Director and CEQ Company Secrefary

Signed by Mobea Sido for and on behalf of each
member of Agobare Village in the presence of:

Witnws|5ignatu re Signature
Edna Oai

East Kiwai Island Women’s Representative

Signed by George Sigege for and on behalf
of eaclh member of Abinio Village in the
presence of:

o s

Witness Signature

Norah Goba

Wahada Islands Women’s Representative
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Signed by Naiba Gade for and on behaif of
each member of Buria Village in the
presence of:

Witness Signature _ Signature E

Norah Goba

Wabada Iilands Women’s Representative

Signed by Segewo Kame for and on behalf
of each member of Gesowa Village in the

presence Of:
Witness Signature ‘ Signature
Norah Goba

Wabada Islands Women’s Representative

Signed by Daniel Nawia for and on behalf of
each membier of Iasa Village in the presence

o G-

Witness Signature . Signature

Alice Kwaise

" West Kiwai Island Women’s Representative
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Signed by Philip Korobe for end on behalf of
each member of Ipisia Village in the presence
of:

§= ot

e

Witness Signature
Edns Oai

East Kiwai Island Women’s Representative

Signed by Damof Koleni for and on behalf of
each member of Kubira Village in the
presence of:

e TV o

. Witness Siénature

Alice Kwause

West Kiwaj Island Women’s Representative

Signed by Dominic Korobe for and on behalf
of each member of Oromesapuo Yillage in

the presence of:
3

"B

Sigosture

Signature

Witness Siéuature
Edna Oai

East Kiwaé Istand Women’s Representative

Signature




Signed by Monde Getawi for and on behalf
of each member of Sagopari Village in the
presence of;

=

Witness Signature
Edna Qai

East Kiwzi Island Women’s Representative

Signed by Iuda Sare for and on hehalf of
each member of Sagnane Village in the

@ iawibn

Signature

presence of: :
WW & @
Witness Signature Signature

Alice Kwause

West Kiwai Istand Women’s Representative

Signed by Kamen Arawok for and on behalf
of each member of Samari Village in the
presence of:

ani (U

s

Witness Signature

Alice Kwause

West Kiwai Island Women’s Representative

,/-a/
Signature /




I

T

3

r

0

r—

e

L

Signed by James Marea for and on behalf of
each member of Wapaura Village in the

presence of:

oo ol
Witness Signature Signature
Eduna Oai

East Kiwai Island Women’s Representative

Signed by Adora Warere for and on behalf
of each member of Wapi Village in the

presence of:

rovs _gpilof
Witness Sigoature Signature '
Norah Goba

‘Wabada Isiands Women's Representative

Signed by Mesea Sepi for and on behalf of
each membér of Isumo Village in the
presence of: '

i A4S ‘%\ y,
Witness Signature Sigpature
Norah Goba

Wabada Islands Women’s Representative
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CMCA EXTENSION AGREEMENT
SOUTH FLY - NORTH BANK

+h .
THIS CMCA EXTENSION AGREEMENT is made asofthe @ = day of DEC 2012

BETWEEN:

OK TEDI MINING LIMITED (the “Company")

AND -

EACH OF THE MEMBERS OF THE COMMUNITIES OF

1.  Doumori

2. Paedneyz No. 1
3. Paedaeya No. 2
4. Pagona No. 1
5. Pagona Ne. 2
-6 Kawiapo

7. | Aberegerema
8. Waliyama

9, Kename

10. Arato

il Wariobodoro
12. Kenedibi

13, Urio

14. Damera

15. Kea

1. Maduduwo

17. Sagero

18. Kabaturi
19. Tire'ere
20.  Maipani

or such of them whose representatives execute this Agreement, of the North Bank in the South Fly
region of the Western Province (together the "Commmnmities").

OTML_CMCA Extansion Agreement_Manawete 086.12.2012 Page 1
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On or about 7 December 2001 the Parties executed the Community Mine Continuation
Agreement, which was intended to operate until the expected cessation of mining in
approximately 2011.

The Company has subsequently investigated the potential for extending the economic life
of the Mine, but at a lower rate of production, by means of Open Pit Cut Back and
Underground Operations.

The Communities and the Company have engaged in Consultations about whether it is the
Communities preference for the Mine to extend operations for a further period with the
Open Pit Cut Back and Underground Operations or cease mining in or about 2013,

Subject to the Condition Precedent, the Parties wish to record their respective commitments
to facilitate the Open Pit Cut Back and Underground Operations and to extend the term of
the Community Mine Continuation Agreement.

For the Company and the State to decide that the Open Pit Cut Back and Underground
Operations are economically viable, there must be reasonable certainty as to the cost of the
operations, including compensation and benefits to the Communities, and the Parties
therefore intend this CMCA Extension Agreement to be the complete, final and binding
basis on which the Parties agree to support the extended operation of the Mine by means of
the Open Pit Cut Back and Underground Operations.

The State has agreed to give this agreement the force of law by enacting the Act.

THE PARTIES AGREE AS FOLLOWS:

DEFINITIONS

[ RO AT

I

In this Agresment, including the Recitals, the following definitions apply unless the context
requires otherwise:

"Act" means an Act of the National Parliament which, among other things, meets the
objectives described in Schedule 2.

"CMCA Extension Agreements" means the agreements between the Company and the
Interested Communities by which each Interested Community gives its informed consent to
the extension of operations of the Mine, and inciudes this Agresment.

*Community Mine Contipuation Agreement” or "CMCA" means the agreement
between the Parties made as of 7 December 2001.

*Condition Precedent" means the condition precedent in Clause 3.

"Consultations" means the meetings and discussions that have taken place between
officers of the Staie, the Company and the Communities in which the Company has
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presented information to the Communities regarding the opportunities and costs of

extension of Mine operations. Further particulars of the Consultations are contained in
Schedule 1.

"Environmental Predictions” means the Environmental Predictions contained in the
CMCA, subject to the following revisfons:

{(a) in relation to the expected effects of Mine operations resulting in trees losing
leaves and dying, the maximum area likely to be affected is revised from 1,350 km?
to 2,395 km?; and

b the expected effects of copper contained in sediment from the Mine are revised and
replaced with the following:

"Copper

The sand that comes from the Mine containg small amounts of copper. The
concentration of copper in the sand is likely to decrease if the Mine operations are
extended due to the treatment of tailings waste and other mitigation strategies, but

it may slow down the growtl: rates in some plants and animals that live in the
water. However, it is not expected to be barmful to people or fish.”

"Interested Communities" means the collective residents of the villages in the Mine area,
Highway area, Lower Ok Tedi, North Ok Tedi, Middie Fly and South Fly..

"Manawete Development Foundation" means the trust of that name established in
conjunction with the CMCA.

“Mine" means the mine operated by the Company pursnant to the Mining (Ok Tedi
Agreement) Act (as amended and supplemented).

*Open Pit Cut Back” means the mining or waste rock from the West wall, the North-east
wall and the East wall of the Mine pit for the purpose of gaining access to and mining ore
bodies located there under.

"Parties" means the Company and the Cominunities severally.

"Settlement Agreement” means the two docurmnents headed respectively Terms of
Settlement and Settlement Agreement both dated 7 June 1996 and executed by or on behalf
of Rex Dagi and others of the first part and the Company and others of the second part by
which litigation concerning the Mine was terniinated.

"State" means the Independent State of Papua New Guinea,

"Termination Date" means 31 December 2014 or such later date as nominated by the
Company in writing in accordance with Clause 3.

"Underground Operatiens" means the mining of ore bodies within the Mine pit using
underground or sub-surface mining techniques and methods,
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INTERPRETATION

In this Agreement unless the context requires otherwise:

(a) monetary references are references to Papua New Guinea currency unless
otherwise specifically expressed;

1)) the headings do not affect the interpretation or construction;
(¢  words importing the singular include the plural and vice versa;
(d) words importing gender include the other gender;

(e) references to a person include a corporation and vice versa;

@ references to a Recital, Clause, Schedule or Annexure are to a Recital, Clause,
Schedule or Annexure or part thereof of this Agreement; and

() the Recitals form part of this Agreement.

CONDITION PRECEDENT

341

32

This Agresment is conditional on and shall be of no force or effect unless on or before the
Termination Date the National Parliament has enacted the Act and all CMCA Extension
Agreements have been given the force of law there under.

This condition precedent is for the sole benefit of the Company, which may prier to the
Termination Date:

(a) elect to waive reliance on it; or

(b)  postpone the Termination Date to a nominated date.

OPERATION OF THIS AGREEMENT AND THE CMCA

4.1

4.2

5.

The Parties affirm the CMCA and agree to extend its term consmensurate with the term of
this Agreement,

The CMCA and this Agreement shall be read and construed together as one agreement but
in the event of conflict this Agreement shall prevail.

COMMUNITY CONSULTATIONS REGARDING EXTENSION OF MINE
OPERATIONS

5.1

The Parties acknowledge that:

{a) the Consultations have taken place for the purpose of exchanging information and
views regarding the Environmental Predictions and the implications for the
Communities of closure or extension of the operations of the Mine;
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5.2

{t)  the Consultations have given the clan leaders within the Communities the
opportunity to make representations to the Company and the State in connection
with the review undertaken for the purposes of Clause 29G of the agresment

scheduled to the Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and
supplemented);

{c) the Consultations were intended by the Parties to ensure that any decision made by
the Communities regarding the extension of Mine operations is made on the basis
that alt relevant information known to the Company concerning the social,
economic and environmental consequences, both beneficial and detrimental, of
extension of the operations of the Mine or closure of the Mine, has been made
available to the Communities; and

{@® a decision by the State and the Company to extend the operation of the Mine will
have the properly informed consent of the Communities.

The Communities acknowledge that ail information requested by them in the course of the
Consultations has been provided by the Company and that the Company has acted in good
faith in the Consultations.

COMMITMENT TO SUSTAINABLE DEVELOPMENT & CO-OPERATION

6.1

6.2

6.3

The Parties agree that the greater part of future benefits passing from the Company to the
Communities over the remaining life of the Mine should be committed to investment in
training, infrastructure and development, including without limitation projects and
programmes for the development of women and children within the Conumunities, that wﬂl
provide an improved economic base for the Communities.

The Communities will co-operate with the Company to ensure the efficient and
uninterrupted operation of the Mine, in recognition of the Company's commitments and the
benefits that the Mine provides to the Communities, the Western Province and the State,

Should a dispute arise between the Communities and the Company, the Communities agree
to directly consuit in good faith with the Company, the Fly River Provincial Government
and the National Government to achieve resolution of that dispute.

COMMUNITIES COMMITMENTS

Tk

The Communities, having considered:
(a) the information disclosed to them in the Consultations;

®) the likely social, environmental and economic implications for themselves of the
extended operation of the Mine (inchiding the Company's commitments) in light of
the Environmental Predictions; and
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() the likely social, environmental and econemic implications for themselves of the
closure of the Mine in or around 2013,

have .pbnc]tidcd and affirm that, subject to this Agreement, it is in the Communities' interest
that the Mine operations should be extended rather than cease.

7.2 The Communities acknowledge that their decision is made in the knowledge or belief that:
(a) the extended operation of the Mine may result in increased environmental impacts
including those described in the Environmental Predictions, and that closure of the

~ Mine may result in reduced environmental impacts, and

(b)  the economic opportunities offered by the Company's commitments represent to
the Communities an acceptable trade off for the environmenta! impacts of the

- extended operation of the Mine.
7.3 The Communities:

(a) represent and warrant to the Company that, subject to the Company's
commitments, it is their decision that the Mine operations should be extended by
the Open Pit Cut Back and Underground Operations;

(b) represent and warrant that the persons signing this Agreement for and on behsalf of
the Communities have the power and authority to do so and that this Agreement
will be valid and binding on each member of the Communities; and

{c) acknowledge that the Company will be acting in reliance upon these
representations and warranties in the event that the Mine operations are extended,

8. COMMUNITIES RELEASES
8.1  The Communities agree that this CMCA Extension Agreement is the complete, final and

binding basis on which they agree to support the extension of the Mine operations by the
Open Pit Cut Back and Underground Operations, and without derogating from the effect of
the releases contained in and the compensation regime established by the Mining (Ok Tedi
Agreement) Act (Chapter 363) (as amended and supplemented), the Settlement Agreement
and any other releases between the Parties, hereby release and discharge the Company, the
Company's shareholders and their respective associated corporations, directors, officers,
employees and agents and former directors, officers, employees and agents from all and
any demands and claims arising divectly or indirectly from the operation of the Mine or any
associated works, and without iimiting the generality of the foregoing that release and
discharge includes and extends to:

(a) the disposal by the Company of tailings and waste;
) dredging, storage and release of dredged material;
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(c} occurrences or circumstances contemplated by or more adverse than or in excess of -
the Environmental Predictions;

(d) the Settlement Agreement; and

(e} ~any public statement concerning the Mine made by the Company or the Company's
shareholders.

Nothing in this Clause 8 affects the rights of the Communities under Clause 12,

The benefit of the releases and discharges provided by the Communities under this
Agreement is held by the Company in trust for itself and each of the other persons in whose
favour the releases and discharges are expressed to apply.

PAYMENT BY COMPANY FOR DISTURBANCE

10,

Subject to Clause 11, for so long as the Mine is in operation, the Company shall make the
annual payments described in Schedule 3 to the respective recipients and funds described
therein, namely: :

(a) the Community members; and

(b} the Investment Fund and the Development Fund of the Manawete Development.
Foundation.

EFFECT OF PAYMENTS

10.1

Without derogating from the effect of the releases contained in and the compensation
regime established by the Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and
supplemented), the Settlement Agreement, Clause 8 of this Agreement and any other
releases between the Parties, the payments to be made by the Company pursuant to this
Agreement are and shall be in full compensation for all loss and damage contemplated by
the Environmental Predictions suffered or to be suffered by the Communities in respect of
disturbance to the environment in the South Fly area or their use or enjoyment of the
environment, including, where applicable and without limitation to the generality of the
foregoing: '

{a) being deprived of the possession or use of the natural surface of the land area;

{b) damage to or contamination of the natural surface of the land;

{©) severance of the land or any part of it from other land owned or occupied by the
Communities;

{@ any loss or restriction of a right of way, easement or other right;
(e) any loss or damage to improvements;

(63 in the case of land under cultivation, loss of eamings;
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(8) disruption of agricultural activities;

) social disruption;

)] garden damage and loss of economic tress;

)] loss or damage to any flora or fauna, on the land or in the water; and

X loss of use or contamination of water,

For the avoidance of doubt, it is acknowledged that the Communities and their members
will continue to be eligible persons to receive general compensation and (save for the

matters listed in Clause 10.1(a) to 10.1(k) inclusive} specific compensation pursuant to the
Mining (Ok Tedi Agreemenf) Act (Chapter 363) (as amended and supplemented).

TIMING OF PAYMENTS

11.2

11.3

12.

Subject to the following clauses, the payments pursuant to Clause 9 shall:

(@)  commence on I January 2015 or such later date as determined by the Company in
its solé discretion; and

()  be paid by the Company within the third quarter of each calendar year.

The timing of payments by the Company pursuant to Clause 9 shall be subject to the
continuous compiiance by the respective recipients with all of their obligations under this
Agreement, and in particular Clauses 6, 7 and 8. In the event of non-compliance with any
provision of this Agreement, in particular Clauses 6, 7 and 8, the payment otherwise due to
the non-complying recipients shall be deferred without interest until the due date for the
next succeeding annual payment, subject always to the recipients' compliance with this
Agreement, in particular Clauses 6, 7 and 8, in the intervening period. In the event of
further non-compliance in the intervening period, both paytuents sha!l be deferred on the
same terms as applied to the first deferred payment. The same principles shall also be
applied in respect of subsequent non-compliance with this Agreement, in partienlar Clauses
6, 7 and 8. Any deferred payment subsisting at the date of closure of the Mine will be paid
by the Company to the Development Fund of the Manawete Development Foundation.

Notwithstanding Clauses 11.1 to 11.2 inclusive, if the Mine ceases to operate the
Company's obligation to meke payments pursuant to Clause 9. will also cease.

RELATIONSHIP OF PAYMENTS TO ENVIRONMENTAL PREDICTIONS

The Company shall continue to monitor the environmental effects of the continuing
operation of the Mine in accordance with its obligations to the State, and shall share the
results with the Commurities. To the extent that environmental effects of the contimiing
operation of the Mine exceed the Environmental Predictions, the Parties shall meet to
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discuss revision of the payments under Clause 9, taking into account the environmental
effects in excess of those contemplated in the Environmental Predictions. The

Communities acknowledge and agree that if the Environmental Predictions are not
accurate;

{a) this right to discuss with the Company a revision of payments under Clause 9 shail
be their sole remedy in relation to the inaccuracy of the Environment Predictions;

(b) any revision of payments shall only operate prospectively from the date any
revision is agreed; and

(c) this Agreement and in particular the releases and discharges contained in it shall
remain in full force and effect and this Agreement shall not be linble to be set aside
or rendered unenforceable.

If an agreement cannot be reached on revision of the payments the Company may
reconsider its decision to continue to operate the Mine,

WAIVER

14,

The failure of any Party to enforce, at any time, any of the provisions of the Agreement
shall not be construed to be 2 waiver of the provision or any part thereof or the right of any
party thereafter to enforce each and every part of the provision in respect of any subsequent
default or breach.

REPRESENTATIONS AND WARRANTIES

15.

Except as expressly stated in this Agreement, no representation, inducement or warranty

was, prior to the execution of this Agreement, given or made by one of the Parties hereto
with the intent of inducing any other Party to enter into this Agreement, and any
representations, inducements or warranties that may have been so given are hereby denied
and negated.

COMMUNICATIONS

15.1

Any formal communications by the Parties concerning this Agreement shall be deemed to
have been made:

(a) in the case of the Company, if signed by the Managing Director of the Company;
or

@®) in the case of the Communities, i signed by the chairman for the time being of the
Manawete Development Foundation,
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15.2

15.3

16.

Any formal communication shall be in writing and may be delivered either persanally, or
transmitted by facsimile to the person, or persons referved to in Clause 15.1.

Any formal communication shall be deemed to have reached the other Party:

(a) in the case of personal delivery, whea received by the relevant person referred to in
Clause 15.1; or

(b) in the case of facsimile, as soon as transmission is confirmed.

EXECUTION

| ¥

The Parties acknowledge that this Agreement may take effect notwithstanding that it has
not been executed on behalf of all of the Communities referred to on page 1 and
accordingly the Parties agree that this Agreement is duly executed and, subject to Clause 3,
take effect between the Company and the members of eny one or more of the Communities
referred to on page 1 on whose behalf it is executed, when the Company executes this
Agreement,

REVIEW OF OPERATION OF AGREEMENT

17.1

17.2

Subject to this Agreement, the Parties may after the expiration of five years from the
Termination Date, meet to review the operation of this Agreement (the "Review Date™).
Thereafter, any subsequent review of the operation of this Agreement may be conducted at
intervals of not less than five years from the Review Date (the "Next Review Date”).

For avoidance of doubt, the Parties are not obliged to review the operation of this
Agreement.

The Parties agree that;

{a) a review under this Clause 17 shall not include a review or renegotiation of, or
amend, vary, alter or revoke, an essential term of this Agreement; and

{b) each of the following is an essential term of this Agreement:
i) Clause 3;
(i) Clause 5;
(i)  Clause6;
(iv) Clause?
) Clause 8;

(vi)  Clause 9, except as to whether the annual payments described in Schedule
3 should be made solely to the Community members rather than to thel
respective funds of the Manawete Development Foundation (or vice versa);

(vii) Clanse 10;
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{viii} Clause11.1(a)
(ix) Clauseil.2;

(x) Clause 11.3; and
(xi) Clause 12,

173 I the Communities wish to request a review of this Agreement, the Communities must
notify the Company in writing not Jess than six months before the proposed Review Date

or the Next Review Date (as the case may be) and provide reasons for requesting a review
under this Clause 17. '

174  Upon receipt of a notice in accordance with Clause 17.3, the Company, acting reasonably,

may accept or reject the request and shall notify the Communities of the reasons for its
decision. '
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SCHEDULE 1

CONSULTATIONS

The Company commenced consultations with the Interested Communities in connection with the
proposed extension of Mine operations in June 2009, Between 15 June and 18 July 2009, the
Company held meetings with each Interested Community to generaily discuss the proposed
extension of Mine operations. During these meetings, each Interested Community elected a person
to represent each village (the village representatives) for the purpose of liaising and engaging in
discussions with the Company with respect to matters relating to the proposed extension of Mine
operations.

On 14 to 28 October 2009, the Company held farther meetings with the village representatives,

- during which it was agreed that:

(@)  for purposes of efficiency, the village representatives would nominate delegates
from among themselves (the regional delegates) to attend and engage in
discussions with the Company. The regionat delegates included three women from
each Interested Community, each of whom was appointed purposely to represent
the interests of women and children within the communities;

() all information provided by the Company to the regional delegates regarding the
proposed extension of Mine opemations must be circulated among the village
representatives, then to each Interested Community, This allowed greater
participation by all members of the Interested Communities and gave each person
an opportunity to raise issues, queries and concerns, or request any further
information considered relevant to assist the Interested Communities to make an

" informed decision as to whether they would like the Mine to continue or cease
operations; and

' (c) all meetings between the Company, the regional delegates, the village
representatives and the Interested Communities would be chaired by independent
facilitators, with logistical assistance by the Company where required, to promote a
conducive environment for freedom of expression, exchange of views, concerns,
issues and discussion of matters relevant to the proposed extension of Mine
operations.

Between 19 November 2009 and 11 Jamuary 2010, at the request of the village representatives, the
Company arranged for all village represeatatives to visit the Mine site, the mill and the facilities at
Bige. ‘

On 17 to 18 March 2010, the Company held meetings with the regional delegates at which the
Company provided conceptual information regarding the proposed extension of Mine operations.
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Between 3 t0 29 May 2010, the Company held separate meetings with the village representatives
and the Interested Communities to circulate this information and obtain feedback and comments.

In meetings held with the regional delegates on 15 and 16 July 2010, the Company provided
information regarding:

*  feasibility and environmental studies; and
*  the proposed compensation to be paid by the Company,

in connection with the proposed extension of Mine operations. This information was disseminated
to the village representatives and the Interested Communities in meetings held between 1 August to
4 September 2010,

The Company provided further updates of the feasibility and environmental studies to the regional
delegates in meetings held between 25 October to 28 November 2010 and on 30 to 31 March 2011,
At the meetings held on 30 to 31 March 2011, the Company presented a draft report from an
independent environmental reviewer and a copy the draft CMCA Extension Agreement for
consideration and discussion,

Between 6 May to 1 June 2011, all information provided to the regional delegates were
disseminated to the village representatives and the Interested Communities.

On 6 December 2011, the Cofnpany provided the regional delegates with progress reports'
regarding the feasibility and environmental studies. The updated information was disseminated to

the village representatives and the Interested Communities in meetings held between 13 February
to 19 March 2012,

In meetings held between 30 April to 30 May 2012, the Company provided the regional delegates
with: '
*  arevised proposal regarding the compensation to be paid by the Company to each
Interested Community;

«  further updates regarding the feasibility and environmental studies; and
*  anupdated draft of the CMCA Extension Agreement,

In addition, representatives from Ok Tedi Development Foundation Limited and PNG Sustainable
Development Program Limited provided information concerning development prajects undertaken
and proposed to be undertaken by each entity. This information was disseminated to the village
representatives and the Interested Communities in mestings held between 20 August and 2
September 2012,

A final round of meetings were held with the Interested Communities between 5 November to 6
December 2012, leading to the conclusion of the CMCA Extension Agreements, which were
executed by the village representatives for and on behalf of the Interested Communities,

Independent observers attended all meetings between the Company and the regional delegates.
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SCHEDULE 2

MINING {OK TEDI EXTENSION (TENTH SUPPLEMENTAL) AGREEMENT}) ACT

1.  Recognises the involvement of the local communities in the Consultations and their

expressed views regarding the continued operation of the Mine and containing the agreement
between the State, Mineral Resources Ok Tedi No. 2 Limited, PNG Sustainable
Development Program Limited and Ok Tedi Mining Limited that the operation of the Mine
should be extended.

2. Approves and gives the force of law to the compensation and other arrangements under the

CMCA Extension Agreements, including the finality of those compensation arrangements.
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SCHEDULE 3
Year Community Investment Development Fund Total
members Fund VDF W&C

2015 2,925,200 0 0 480,855 3,406,055
2016 2,925,200 0 0 480,855 3,406,055
2017 2,925200 0 0 480,855 3,406,055
2018 2,925,200 0 0 480,855 3,406,055
| 2019 2,925,200 0 0 480,855 3,406,055
2020 2,925,200 0 0 480,855 3,406,055
2021 2,925,200 0 0 480,853 3,406,055
2022 2,925200 0 0 480,853 3,406,055
2023 2,925,200 0 0 480,855 3,406,055
2024 2,025,200 0 0 480,855 3,406,055
2025 2,925,200 0 0 480,855 3,406,055
37,466,609
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IN WITNESS WHEREOF this Agreement hias been executed by the Parties.

s
* » y 1\
Direclor Signature Secret\a‘r{ Signature
Nigel Parker Brett Young
Managing Director and CEO Company Secretary

Signed by Daeki Kolesa for and on behalf
of each member of Dounori Village in the
presence of!

Y it

Witness Signature

Wari Sapoa

Neorth Bank Women’s Representative

Signed by Sekewa Makalisa for and on
behalf of each member of Paedaeya No. 1
Village in the presence cf:

ok o

A

Signature

Witness Signature

Wari Sapoa

North Bank Women’s Representative

Signature / /
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Signed by Muti Alewa for and on behalf df
cach member of Paedaeya No. 2 Village in
the presence of:

by

Wlloar

Witness Signature

Wari Sapoa

North Bank Women®s Representative

Signed by Sam Buaro far 2nd on behalf of
each member of Pagona Ne. 1 Village in the
presence of*

T

Signature

o

Witness Signature

Wari Sapoa

North Bank Women’s Representative

Signed by Brian Goware for and on behalf
of each member of Pagona No. 2 Village in
the presence of!

ASSSsa,

Signature

o

Witness Signature

Wari Sapoa

North Bank Women’s Representative

A
Signature
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Signed by Manene Danaya for and on
behalf of each member of Kawiapo Village
in the presence of:

oo

Witness Signature

Wari Sapoa

North Bank Women’s Representative

Signed by Ken Kese for and on behalf of
each member of Aberegerema Village in
the presence of;

Kot/

Witness Siguatuxv

Narei Namaro

North Bank Women’s Representative

Signed by Sosela Tom for aud on behalf of
cach member of Waliyama Village in the
presence of:

ety

Witness &géatu re

Narei Namaro

Northt Bank Women’s Representative

Slgnaturc%ﬁ w / /{_? f;zofz/

Signature

Ao

Signature
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Signed by Philimon Kuruwa for and on
behalf of each member of Kename Village
in the presence of:

0.y,

Witness Signature

Narei Namaro

North Bank Women’s Representative

Signed by Koporige Danege for and on
behalf of each member of Arato Village in
the presence of:

Gl

Signature

Dl

Witness Siéﬂéture

Narei Namaro

North Bank Women®s Representative

Signed by Vincent Kearo for and on behalf
of each member of Wariobodoro Village in
the presence of:

aadly

Signature

TG
\‘ —— )

. N
Witness Signature

Narei Namaro

North Bank Women’s Representative

Signature
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Signed by Aniba Samo for and on behalf of
each member of Kenedibi Village in the
presence of:

NS,

. Witness Sign}m{e

Narei Namaro

North Bank Women’s Representative

Signed by John Karawa for and on behall
of zach member of Urio Village in the
presence oft

Y,

Signature

o

Ny
Witness Signature

Narei Wamaro

North Bank Women’s Representative

Signed by James Segomi for and on behalf
of each member of Damera Village in the

presence oft

LR,

Signature

Bulbhfor-

- - v
Witness Sigpnature

Narei Namare

North Bank Women’s Representative

Signature =
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Signed by Micah Bani for and on behalf of
each member of I{ea Village in the presence
of:

&{369-029/

Witness Signature

Ebia Ipasore

North Bank Women’s Representative

Signed by James Riyoh for and on behalf of
each member of Maduduwe Village in the
presence of:

ez,

Witness Signature

Ebia Ipasore

North Bank Women’s Representative

Signed by Odu Awati for and on behalf of
each member of Sagero Village in the
presence of

e st

-

Signature

TP

Signature

@mﬂ/

Witness Signaiure

Lbia Ipasoro

North Bank Women’s Representative

Signature
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Signed by Marude Mamiri for and on
behalf of each member of Kabaturi Village
in the presence of’

@Eja%o\?@

ey

Witness Signature

Ebia Ipasoro

North Bank Women®s Representative

Signed by Ivan Buago for and on behalf of
cach member of Tire'ere Village iu the
presence of:

-2y

Signature

T

Witness Signature

Ebia Ipasoro

North Bank Women®s Representative

Signed by Erasi Akury for and on behalf of
each member of Maipani Village in the
presence of’

é?a_%oﬂ«a

Witness Signature

Ebia Ipasoro

North Bank Women’s Representative

Signature

s

Signature

OTML_CMCA Extension Agreament_Manawete 06. i2.2012
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CMCA EXTENSION AGREEMENT
MIDDLE FLY

THIS CMCA EXTENSION AGREEMENT is made as of the C?#‘ day of /5!01/ 2012

BETWEEN:

OK TEDI MINING LIMITED (the "Comparty™)
AND

EACH OF%THE MEMBERS OF THE COMMUNITIES OF

1. Mepu

2. Yulawas
3. Moian

4. Erecta

5, Kukujaba
6. Karemgo
7. Membok
8 Kwem

9. Mipan
10, Manda
11. Bosset

12, Wangawanga

13. Aiambak
14, Komovai

1s. Kaviananga/Obo

16. Owa
17. Levame
18. Kasa

or such of them whose representatives execute this Agreement, in the
Middle Fly region of the Western Provinee (together the
"Conununitios™).
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WHEREAS:

A,

F.

|
|

On or about 6 December 2001 the Parties executed the Community Mine Continnation

Agreement, which was intended to operate until the expected cessation of mining in
approximately 2011,

Thc;Company has subs_equ ently investigated the potential for extending the sconomic life
of the Mine, but at a lower rate of production, by means of Open Pit Cut Back and
Underground Operations.

The Communities and the Company have engaged in Consultations about whether it is the
Communities preference for the Mine to extend operations for a further period with the

Opeh Pit Cut Back and Underground Operations or cease mining in or about 2013,

Subject to the Condition Precedent, the Parties wish to record their respective commitments
to facilitate the Open Pit Cut Back and Underground Operations and to extend the term of
the Community Mine Continuation Agreement.

For the Company and the State to decide that the Open Pit Cut Back and Underground
Operations are economically viable, there must be reasonable certainty 2s o the cost of the
operations, including compensation and benefits to the Communities, and the Parties
therefore intend this CMCA Extension Agreement to be the complete, final and binding
basié on which the Parties agree to support the extended operation of the Mine by means of
the Open Pit Cut Back and Underground Operations.

Thg,-;State has agreed to give this agresment the force of law by enacting the Act,

THE FPARTIES AGREE AS FOLLOWS:

L

DEFINITIONS

In ﬂns Agreement, inclnding the Recitals, the following definitions apply unless the context
requires otherwise:

A st" means an Act of the National Parliament which, among other things, meets the
objectives deseribed in Schedule 2.

"CN:[CA Extension Agreements" means the agreements between the Company and the -
Interested Communities by which each Interested Community gives its informed consent to
the éxtension of operations of the Mine, and includes this Agreement.

"Community Mine Continuation Agreement” or "CMCA" means the agreement
between the Parties made as of 6 December 2001.

"Condition Precedent” means the condition precedent in Clause 3.

"Consultations” means the meetings and discussions that have taken place between
officers of the State, the Company and the Communities in which the Company has
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B’IT;ERPRE‘I‘A’I‘IQN

In this Agreement unless the context requires otherwise:

(8) - monetary references are references to Papua New Guinea currency uniess
otherwise specifically expressed;

) the headings do not affect the interpretatioﬁ oF construction;
{(¢)  words importing the singular include the plural and vice versa;
03] words importing gender include the other gender;

G) references to a person include a corporation and vice versa;

(0 references to a Recital, Clause, Schedule or Annexure are to a Recital, Clause,
- Schedule or Annexure or part thereof of this Agreement; and

(g} : the Recitals form part of this Agresment.

CONDITION PRECEDENT

3.1

32

This': Agreement is conditional cn and shall be of no force or effect unless on or before the
Termination Date the National Parliament has enacted the Act and all CMCA Extension
Agreements have been given the force of law there under.

Tlns condition precedent is for the sole benefit of the Company, which may prior to the
Termination Date:
{(a)  clect to waive reliance on it; or

(b) ©  postpone the Termination Date to & nominated date,

OPERATION OF THIS AGREEMENT AND THE CMCA

4.1

4.2

Thei-Parti&e affirm the CMCA and agree to extend its term commensurate with the term of
this EAgreement.

The%CMCA and this Agreament shall be read and construed together as one agraement but
in t]fie event of conflict this Agreement shall prevail,

COMMUNITY CONSULTATIONS REGARDING EXTENSION OF MINE
OPERATIONS

5.1

The?Parﬁcs acknowledge that:

(a) " the Consultations bave taken place for the purpose of exchanging information and
views regarding the Environmental Predictions and the implications for the
Communities of closure or extension of the operations of the Mine;
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presented information to the Communities regarding the opportunities and costs of

extension of the Mine operations. Further particulars of the Consultations are contained in
Schedule 1. . ' 3

"Environmentai Predictions" means the Environmental Predictions contained in the
CMCA, subject to the following revisions:

_(a) in relation to the expected effects of Mine operations resuiting in trees losing

leaves and dying, the maximum area likely to be affected is revised from 1,350 kem?
10 2,395 km®; and

) the expected effects of copper contained in sediment from the Mine are revised and
replaced with the following:

"Copper

The sand that comes from the Mine contains small amounts of copper. The
coxcenftration of copper in the sand is likely to decrease if the Mine operations ars
extended due to the weatment of tailings waste and other mitigation strategies, but
it may slow dovwm the growth rates m some plants and animals that live in the
water. However, it is not expected to be harmful to people or fish."

"Int:erested Communities” means the collective residents of the villages in the Mine area,
Higi;way area, Lower Ok Tedi, North Ok Tedi, Middie Fly 2nd South Fly.

“Miiddle Fliy River Development Foundation" means the trust of that name estabiished in
conjunction with the CMCA.

"Mine" means the mine operated by the Company pursuant to the Mining (Ok Tedi
Agreement) Act (as amended and supploraented).

"Opieh Pit Cut Back" means the mining of waste rock from the West wall, the North-east
wall and the East wall of the Mine pit for the purpose of gaining access to and mining ore

bodies located there under.

"Paities" means the Company and the Communities severally.

"Seitiement Agreement" means the two documents headed respectively Terms of
Settlement and Settlement Agreement both dated 7 June 1996 and executed by or on behalf
of Rex Dagi and others of the first part and the Company and others of the second paxt by
which litigation concerning the Mine was terminated,

"State” means the [ndependent State of Papua New Guinea,

“Tefr-mination Date” means 31 December 2014 or such later date as nominated by the
Company in writing in accordance with Clause 3.

"Utifderground Operations™ medns the mining of ore bodies within the Mine pit using
underground or sub-surface mining techniques and merkods.
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5.2

) the Consultations have given the clan leaders within the Communities the
:  opportunity to make representations to the Company and the State in connection
with the review undertaken for the purpases of Clause 29G of the agresment

. scheduled to the Mining (Ok Tedi Agreement) Act {Chapter 363) (as amended and
supplemented);

() i the Consultations were intended by the Parties to ensure that any decision. made by
. the Communities regarding the extension of the operations of the Mine is made on
the basis that all relevant information kmown ta the Company concerning the
soctal, economic and environmental consequences, both beneficial and detrimental,
of extension of the operations of the Mine or closure of the Mine, has been made
available to the Communities; and

LG\ a decision by the State and the Company to extend operation of the Mine will have
. the properly informed consent of the Communities.

TheéCommunities acknowledge that all information requestsd by them in the course of the
Conisultations has been provided by the Company and that the Company has acted in good
faith in the Consultations.

coMmm TO SUSTAINABLE DEVELOPMENT & CO-OPERATION

6.1

62

6.3

7.

The ';Partim agres that the greater part of future benefits passing from the Company to the
Comumunities over the remaining life of the Mine should be committed o investment in
tmirﬁng, infrastructure and development, including without limitation projects and
programmes for the development of wormen and children withia the Commumtles that will
prowde an improved economic base for the Commu.mtxw

Thc;Commumnes will co-operate with the Company to ensure the efficient and
uninterrupted operation of the Mine, in recognition of the Company's commitments and the
benefits that the Mine provides to the Communities, the Westem Province and the State,

Shﬁéﬂd a dispute arise between the Communities and the Company, the Communities agree
to dlrectly consult in good faith with the Company, the Fly River Provincial Government
and the National Government to achieve resolution of that dispute.

COMMUNITIES COMMITMENTS

7.1

'I‘hc%Communities, having considered:
{a) ;| the information disclosed to them in the Consultations;

) the likely social, environmental and economic implications for themselves of the
. extended operation of the Mine (including the Company's commitments) in light of
the Environmental Predictions; and
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{e) . the likely socizl, environmental and economic implications for themselves of the
closure of the Mine in or around 2013,

havé concluded and affirm that, subject to this Agreement, it is in the Communities* interest
that the Mine operations should be extended rather than cease.

12  The ;Communitics acknowledge that their decision is made in the knowledge or belief that:
(2) _ the extended operation of the Mine may result in increased environmental impacts
" including those described in the Environmental Predictions, and that closure of the
Mine may result in reduced environmental impacts, and
() the economic opportunities offered by the Company's commitments represent to
+ the Communities an acceptable trade off for the environmental impacts of the
extended operation of the Mine,
13 The tommunities:
() represent and warrant to the Company that, subject to the Company's
. commitments, it is their decision that the Mine operations should be extended by
the Open Pit Cut Back and Underground Operations;
(b) *  represent and warrant that the persons signing this Agreement for and on behalf of
the Communities have the power and authority to do 5o and thet this Agreement
.will be valid and binding on cach member of the Communities; and
{c} acknowledge that the Company will be acting in reliance upon thege _
representations and warranties in the event that the Mine operations are extended,
8.  COMMUNITIES RELEASES
8.1 Thc;Conmunitics agree that this CMCA Extension Agreement is the complete, final and

binding basis on which they agree to support the extension of the Mine operations by the
Dpen Pit Cut Back and Underground Operations, and without derogating from the effect of
the feieases contained in and the compensation regime established by the Mining (Ok Tedi
Agréement) Act (Chapter 363) (as amended and supplemented), the Settlement Agreement
and E}my other releases between the Parties, hereby release and discharge the Company, the
Cnn;:pany's shareholders and their respective associated corporations, directors, officers,
empfloyacs and agents and former directors, officers, employees and agents from all and
any :fde.mands and claims arising directly or indirectly from the operation of the Mine or any
asso%ciated works, and without limiting the generality of the foregoing that release and
disc_i:arge includes and extends to:

(a) the disposal by the Company of tailings and wastg;
(b} dredging, storage and release of dredged material;
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8.2

(c) . Gccurrences of circumstances contemplated by or more adverse than or in excess of
" the Environmental Predictions;

(d) - the Settlement Agresment; and

) any public statement concerning the Mine made by the Company or the Company's
. shareholders,

Notﬁ-ing in this Clause 8 affects the rights of the Communities under Clause 12.

The Baneﬁt of the releases and discharges provided by the Communities under this

Agrcement is held by the Company in trust for itself and each of the other pcrsons in whose
favou.r the releases and discharges are expressed {0 apply.

PAYMENT BY COMPANY FOR DISTURBANCE

10.

Subjéct to Clause 11, for so long as the Mine is in operation, the Company shall make the
annual payments described in Schedule 3 to the respective nemptents and fund dcscnbcd
thcrem, namely:

{a) . the Community members; and

) the Middle Fly Children's Fund and the Development Fund of the Middle Fly River

Development Foundation.

EFFECT OF PAYMENTS

10.1

Withiout derogating from the effect of the releases contained in and the compensation
regir':ne established by the Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and
suppiemmted), the Settiement Agreement, Clause 8 of this Agreement and any other
releases between the Parties, the payments to be made by the Company pursuant to this
Agrécmcnt are and shall be in fisll compensation for all loss and damage contemplated by
the ﬁnvhommtal Predictions suffered or to be suffered by the Communities in regpect of
distirbance to the environment in the Middle Fly area or their use or enjoyment of the
cnvii:'onment, including, where applicable and without limitation to the generality of the
foreéoing:

(a) being deprived of the possession or use of the natural surface of the land ares;

) damage to or contamination of the natural surface of the land;

() severance of the land or any part of it from other land ewned or occupied by the
Communities;

@ any loss or restriction of a right of way, easement or other right;
(e} any loss or damage to improvements;

(f) . inthe case of land under cultivation, loss of earmings;
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10.2

11,

(g) . disruption of agricultural activities;

@) *  social disruption;

()  garden damage and loss of economic trees;

@) . lossor damage to any flora or fauna, on the land or in the water; and

(])) *  loss of use or contamination of water.

For thc avoidance of doubt, it is acknowledged that the Communities and their members
will bontinue to be eligible persons to receive general compensation and (save for the

matters listed in Clausé 10.1(a) to 10.1(k) inclusive) specific compensation pursuant to the
Mining {Ok Tedi Agreement) Act (Chapter 363) (as amended and supplemented).

TIMING OF PAYMENTS

11.1

11.2

11.3

12

Subjéct to the following clauses, the payments pursuant (o Clause 9 shall:

(2) - commence on 1 Jannary 2015 or such later date as determined by the Company in
its sole discretion; and :

(b} * be paid by the Company within the third quarter of each catendar year.

The tumng of payments by the Company pursuant to Clause 9 shall be subject to the
eonti:nuous compliance by the respective recipients with all of their obligations under this
Agrécmcnt, and in particular Clauses 8, 7 and 8, In the event of non-compliance with any
proviision of this Agreement, in particular Clauses 6, 7 and &, the payment otherwise due to
the ﬁon-complying recipients shall be deferred without interest until the due date for the
next%succaeding anmual payment, subject always to the recipients' compliance with this
Agrécment, in particular Clauses 6, 7 and 8, in the intervening period. In the event of
furthzr non-compliance in the intervening period, both payments shail be deferred on the
same terms as applied to the first deferred payment. The same principles shall also be
appﬁed in respect of subsequent non-compliance with this Agreement, in particuiar Clauses
6,7 hnd 8. Any deferred payment subsisting at the date of closure of the Mine will be paid
by tl%:c Company to the Development Pund of the Middle Fly River Development
Fouf:xdation.

Not'\;;.*ithstanding Clauses $1.1 to 11.2 inclnsive, if the Mine ceases to operate the
Comipany's obligation to make payments pursuant to Clause ¢ will 2lso cease,

RELATIONSHIP OF PAYMENTS TO ENVIRONMENTAL PREDICTIONS

The Company shall continue to monitor the environmental effects of the continning
oper;'ation of the Mine in accordance with its obligations to the State, and shali share the
resuits with the Communities. To the extent that environmental effects of the continuing
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operiation of the Mine exceed the Environmental Predictions, the Parties shall meet to
discx:_nss revision of the payments under Clause 9, taking into account the environmental
effects in excess of those contemplated in the Environmental Predictions. The

Communities acknowledge and agree that if the Environmental Predictions are not
accurate:

() : this right to discuss with the Company a revision of payments under Clause 9 shall
- betheir sole remedy in relation to the inaccuracy of the Environrent Predictions;

) : any revision of payments shall only operate prospectively from the date any
¢ revision i3 agreed; and '

{c) this Agreement and in particular the releases and discharges contained in it ghall
* remain in full force and effect and this Agreement shall not be liable to ba set aside
or rendered unenforceable.

If an agreement cannot be reached on revision of the payments the Company may
reconsider its decision to continue to operate the Mine.

WAIVER

14.

The ffailure. of any Party to eaforce, at any time, any of the provisions of the Agrecment
shal{ not be construed to be a waiver of the provision or any part thereof or the right of any
partf:r thereafter to enforce each and every part of the provision in respect of any subsequent
default or breach.

REPRESENTATIONS AND WARRANTIES

15.

_Excépt as expressly stated in this Agreement, no representation, inducement or warranty
was,'épn'or to the execution of this Agreement, given or made by one of the Parties hereto
with;it.l-m intent of inducing any other Party to enter into this Agteement, and any
représantations, inducements or warranties that may have been so given are hereby denied
and ﬁcgated.

COMMUNICATIONS

15.1

Anyéfonnal commaunications by the Parties concerning this Agreement shall be deemed to
have been made:

(a) in the case of the Company, if signed by the Managing Director of the Company;
ooor

() in the case of the Communities, if signed by the Chalmman for the time being of the
. Middie Fly River Development Foundation,
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16.

Anyéformal communication shall be in writing and may be deliversd either personally, or
trar:_ls’mitted by facsimile to the person, or persons referred to in Clause 15,1,

Any formal communication shall be deemed to have reached the other Party:

(@)  inthe case of personal delivery, when received by the relevant person referred to in
Clause 15.1; or

(b) °  inthe case of facsimile, as soon as transmission is confirmed.

EXECUTION

17.

The Parties acknowledge that this Agreement may take effect notwithstanding that it has
not been executed on behalf of all of the Communities referred to on page 1 and
aocoi:'dingly the Parties agree that this Agreement is duly executed and, subject to Clause 3,
take ?:E'fact between the Company and the members of any one or more of the Communities
referred to on page 1 on whose behalf it is executed, when the Company executes this
Ag',récment.

REVIEW OF OPERATION OF AGREEMENT

17.1

17.2

Subj:g-,ct to this Agresment, the Parties may after the expiration of five years from the
Termination Date, meet to review the operation of this Agreement (the "Review Date").
Ther_:eaﬂer, any subsequent review of the operation of this Agreement may be conducted at
intervals of not less than five years from the Review Date (the "Next Review Date").

For dvoidance of doubt, the Parties are not obliged to review the operation of this
Agreement.

The Parties agree that:

{a) * areview under this Clanse 17 shall not include a review or renegotiation of, or
amend, vary, alter or revoke, an essential term of this Agreement; aad

{b) " each of the following is an essential term of this Agreement:
‘ ) Clause 3;
(ify . Clause5; ‘
(iti)  Clause 6;
{ivy Clause7?;
™) Clause 8;

(vi)  Clause 9, except as to whether the annua! payments described in Schedule
3 should be made solely to the Community mermbers rather than o the
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17.3

17.4

respective funds of the Middie Fly River Development Foundation (or vice
versa), :

(vii) Clause I10;

(viii} Clause11.1(a)
{ix) Clauseil.2;

(x} - Clause 11.3; and
(xi}y Clause12.

if thc Comrnunities wish to request a review of this Agreement, the Communities must
notify the Company in writing not less than six months before the proposed Review Date
or the Next Review Date (as the ¢ase may be) and provide reasons for requesting a review
under this Clause 17.

Upeija receipt of a notice in aceordance with Clause 17.3, the Company, acting reasonably,

mayéaccept or reject the request and shall notify the Communities of the reasons for its
decision. ‘
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SCHEDULE 1

CONSULTATIONS

The Company commenced consultations with the Interested Communities in connection with the
proposed extenm on of Mine operations in June 2009, Between 15 June and 18 July 2009, the
Company he"1d meetings with each Interested Community to generally discuss the proposed
extension of Mine operations. During these meetings, each Interested Cormmunity elected a person
to represent éach village (the vilage representatives) for the purpose of liaising and engaging in
discussions With the Compeny with respect to matters relating to the proposed extension of Mine
operations.

Onidt028 bctobu‘ 2003, the Company held further meetings with the village representatives,
during which it was agreed that:

(a) : for parposes of efficiency, the village representatives would nominate delegates
- from among themseives (the regional delegates) to attend and engags in
discussions with the Compatty. The regional delegates included thres women from
cach Interested Community, each of whom was appointed purposely Lo represent
the interests of women and children within the communities;

{b) all information provided by the Company to the regional delepates regarding the

*  proposed extension of Mine operations must be circulated among the village

: _representatives, then to each Interested Community. This allowed greater
participation by all members of the Interested Compmnities and gave each person
an opportunity to raise issnes, queries and concerns, or request eny further
information considered refevant to assist the Interested Communities to make an
informed decision as to whetber they would like the Mine to continue or cease
operations; and

(¢) * all meetings between the Company, the regional delegates, the village
: representatives and the Interested Communities would be chaired by independent
facilitators, with Jogistical assistance by the Company where required, to promote a
conducive environment for freedom of expression, exchange of views, concerns,
issues and discussion of matters relevant to the proposed extension of Mine
operations.

Between 19 Ij\Tovembﬂ' 2009 and 11 Jamuary 2010, at the request of the village representatives, the
Company arranged for all village representatives to visit the Mine site, the mill and the facilities at
Bige, ‘

Onl171t018 _March 2010, the Company held mestings with the repionsl delegates at which it
provided coﬁcepmal information regarding the proposed extension of Mine operations. Between 3
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to 2¢ May 2910, the Company held separate meetings with the village representatives and the
Interested Cc}mmuniti&e to circulate this information and obtain feedback and comments.

In meetings held with the regional delegates on 15 to 16 July 2010, the Company pruvidcd
information fcgarding:

* feasibility and environmental studies; and
«  the proposed compensation to be paid by the Company,

in connectiofx with the proposed extension of Mine operations, This information was disseminated
to the village representatives and the Interested Communities in mestings held between 1 August to
4 September 2010, '

The Compan_.y provided further updates of the feasibility and environmental studies to the regional
delegates in ;'nectings held between 25 October to 28 November 2010 and on 30 to 31 March 2011.
At the meetixiigs heid on 30 to 31 March 2011, the Company preseated & drafi report from an

independent environmental reviewet and a copy the draft CMCA Extension Agreement for
consideration and discussion.

Between 6 May'to 1 June 2011, all information provided to the regionzl delegates were
disseminated to the village representatives and the Interested Communities.

Oué Dcccmbcr 2011, the Company provided the regional delepates with progress reports
regarding th: feasibility and environmental studies. The updated information was disseminated to
the village répresentativw and the Interested Communities in meetings held between 13 February
to 19 March 2012.

Tn meetings held between 30 April to 30 May 2012, the Company provided the regional defegates

with: : :

*  arevised proposal regarding the compensation {o be paid by the Company {0 each
Interested Cornmunity; '

+ furthfcr updates regarding the feasibility and environmental studies; and

+  anupdated draft of the CMCA Extension Agreement.

In addition, representatives from Ok Tedi Development Foundation Limited and PNG Sustainable
Developmcnft Program Limited provided informati on concerning development projects undertaken
and propose& to be undertaken by each entity. This information was disseminated to the village
rcpmemativfcs and the Interested Communities in meetings held between 20 August and 2
September 2012,

A fmal roun(:i of meetings were held with the Interested Communities between 5 November to 6
December 2012, leading to the conclusion of the CMCA Extension Agreements, which were
executed by the village representatives for and on behalf of the Interested Communities.

k\dependentéobservers attended all meetings between the Company and the regional delegates,
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SCHEDULE 2

MMG (OK TEDI EXTENSION (TENTH SUPPLEMENTAL) AGREEMENT) ACT

Reecgfpises the involvement of the local communities in the Copsultations and their
‘expressed views regarding the continued operation of the Mine and containing the agresment
between the State, Mineral Resources Ok Tedi No, 2 Limited, PNG Sustainable

Develcj‘;pmc.nt Program Limited and Ok Tedi Mining Limited that the operation of the Mine
should be extended.

Appru:ves and gives the force of law to the compensation and other arrangements under the
CMCA Extension Agreements, inchiding the finality of those compensation arrangements.
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SCHEDULE 3
Year | Community | Middle Fly Development Fuod Total
1;11embers Children's Fund VDF W&C

2015 . 9,068,810 255,459 255450 | 1271297 10,857,026
2016 9,068,810 255,459 255459 | 1,277,297 10,857,026
2017 : 5,068,810 255,459 255,459 | 1,277,297 10,857,026
2018 9,068,810 255450 | 2s5.459| 1,277,297 10,857,026
2019 5,068,810 255,459 255,459 | 1,277297 10,857,026
2020 9,068,810 255,459 255,459 | 1,277,297 10,857,026
2021 9,068,810 255,459 255459 | 1,277,297 10,857,026
2022 9,068,810 255,459 255,459 | 1,277,297 10,857,026
2023 ' 9,068,810 255,459 255,459 | 1,277,297 10,857,026
2024 : 9,068,810 255,459 255459 | 1,277,297 10,857,026
2025 9,068,810 255,459 255,459 | 1,277,297 10,857,026

119,427,288




IN WITNESS WHEREQF this Agreement has been executed by the Parties.

Py

Director Signature . Directorlgeor/etary Siggature-
Nigel Parker Brett Young
Managing Director & CEO Company Secretary

Signed by Rebin Weke for and on behalf of
each member of Mepu Village in the
presence of:

Wilness Signature

Ligori Lucas

Upper MF Women’s Representative

Signed by Raymond Pivini for and on
behalf of each member of Yulawas Village
in the presence of:

i?—

QD

F 1
Witness Signature Signat{re f

Ligori Lucas

Upper MF Women’s Representative




Signed by Richard Bakain for and an
behalf of each member of Moian Village in
the presence of:

(P

Witness Signature

Ligori Lucas

Upper MF Women’s Representative

Signed by Ereman Erepa for and on belalf
of zach member of Erecta Village in the
presence of:

G

Signature

Witness Signature

Ligori Lucas

Upper MF Women's Representative

Stgned by Ambrose Paul for and on behalf
of each member of Kukujaba Village in the
presence of:

e

Signature

=3

Witness Signature

Ligori Lucas

Upper MF Wamen’s Representative

Signature




Signed by Andrew Kim for and on behalf of
cach member of Karemgo Village in the
presence of:

s~

Witness Signature

Ligori Lucas

Upper MF Women's Representative

Signed by Bruce Kondek for and on behalf
of each member of Membok Village in the
presence of:

s

>
3
sﬁg

Witness Signature

Ligori Lucas

Upper MF Women’s Representative

Signed by Frank Waito for and on behalf of
each member of Kwem Village in the
presence of:

N

-
Signa&ufe/"

Witness Signature

Vielean Zuwmoi

Central MF Women’s Representative

Signature




Signed by Bernard Gabriel for and on
behalf of each member of Mipan Village in
the presence of;

(B

Bl

Witness Signature

Vielean Zumoi

Central MF Women's Representative

Signed by Julius Hendricus for and on
behalf of each member of Manda Village in
the presence of:

“R

. [
Signature

Witness Signature

Vielean Zumoi

Central MF Women’s Representative

Signed by Martin Chris for and on behalf
of each member of Bosset Village in the
presence of:

G-

ﬂm;g/ ,

Si_nfr{ature

Rz

Witness Signaturc'

Vielean Zumoi

Central MF Women’s Representative

Signature




Signed by Richard Zumoi for and on behalf
of each member of Wangawanga Village in
the presence of:

ZR

Witness Signature

Yielean Zumoi

Central MF Women’s Representative

Signed by Elizah Anato for and on behalf of
sach member of Aiambak Viltage in the
presence oft

L

g
Signature

Witness Signature

Vielean Zumoi

Central MF Women’s Representative

Signed by Stanley Papoa for and on behalf
of each member of Komovai Village in the
presence of!

Y. ue

%.r: /o

Witness Signature

Kurina Aioge

Lower MF Women's Representative

Signature




Signed by George Nambai for and on
behalf of each member of Kaviananga/Obo
Yillage in the presence of;

€L

Witness Signature

Kurina Aioge

Lower MF Women®s Representative

Signed by Seni Poloz for and on behalf of
each member of Owa Village in the presence
of:

L.,

JZ’4‘3§ ;@ﬁj}t

Signature

ks

Witness Signature

Kurina Aioge

Lower MF Women’s Representative

Signed by Rex Olea for and on behalf of
each member of Levame Village in the
presence of!:

Liau

Signature

S

Wilness Signature

Kurina Aloge

Lower MF Women’s Representative

|

Signature

£




Signed by Jimmy Sianeke for and on behalf
of each member of Kasa Village in the
presence of:

=

-

et
Witness Signature

Kurina Aioge

Lower MF Women’s Representative

L3
Signature
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CMCA EXTENSION AGREEMENT
LOWER OK TEDI

THIS CMCA EXTENSION AGREEMENT is made as of the ﬂﬂt dayof AOVS 2012

BETWEEN:

OK TEDI MINING LIMITED (the *Company")

.

EACH OF THE MEMBERS OF THE COMMUNITIES OF

1. Atkamba

2. Ieran

3 Dome

4, Ambaga

5. Bomgabun .
6. Sepamrae
7. Kwirpae

8. Konkonda
9. Bige

1¢. Miamrae
11, Sarae

12. Demasuke
13, Birimkamba
14. Putmambin
15, Kungembit
16. Kungim .
17, Togi

18. Kawok

19, Komokpin, and
20. Solnae

or such of them whose representatives execute this Agreement, in the Lower
Ok Tedi region of the Western Province (together the "Communities'
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WHEREAS

A

On or about 28 November 2001 the Parties executed the Comnmnity Mine Continuation

Agrg:ement, which was intended to operate until the expected cessation of mintrig in
approximately 2011,

I
The Company has subsequently investigated the potential for extending the economic life
of tie Mine, but at a lower rate of production, by means of Open Pit Cut Back and
Undfergr ousd Operations.

ThefCommunities and the Company have engaged in Consultations about whether it is the
Confxmunities preference for the Mine to extend operations for a further period with the
Opeh Pit Cut Back and Underground Operatiogs or cease mining in or about 2013,

Subfect to the Condition Precedent, the Partles wish to record their respective commitments
to facilitate the Open Pit Cut Back and Underground Operations and to extend the term of
the Community Mine Conlinuation Agreement,

For ihc Company and the 5tate to decide that the Open Pit Cut Back and Underground
Ope;aatinns are economically viable, there must be reasonable certainty as to the cost of the
apefations, including compensation and benefits to the Communities, and the Parties
thcréfore intend this CMCA. Extension Agreement to be the complete, final and binding
basi% on which the Parties agree to support the extended operaiion of the Mine by means of
the Opcn Pit Cut Back and Underground Operations.

'I‘hegState has agreed to give this agreement the force of law by enacting the Act.

THE PARTIES AGREE AS FOLLOWS:

DEFINITIONS

In t]:us Agreement, including the Recitals, the following definitions apply unless the context
reqtiires otherwise:

“Act“ means an Act of the National Parhament which, among other things, meets the
objectnres described in Scheduje 2.

"CMCA Extension Agreements" means the agreements between the Company and the
Inte_{*ested Communities by which each Interested Community gives its informed consent to
the extension of operations of the Mine, and includes this Agreement.

“Commumty Mipe Continuation Agreement” or "CMCA" means the agresment
bctwe.en the Parties made as of 28 November 2001,

"and:tion Precedent"” means the condition precedent in Clause 3.

"Cdi':nsultatlons“ means the meetings and discussions that have taken place between
oﬁ“x{‘:ers of the State, the Company aud the Communities in which the Company has
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presonted information to the Communities regarding the opportunities and costs of
acte_f_:sion of Mine operations. Further particulars of the Consultations are contained in
Schedule 1.

"Dectaration of Trust” means the Declaration of Trust establishing the Wai-Tri
Development Trust annexed to the CMCA.

"Environments] Predictions” means the Environrmental Predictions contaiped in the
CMCA, subject to the following revisions:

(a) " inrelation to the expected effects of Mine opcratmns resulting in trees losmg
leaves and dying, the maximum area likely to be affected is revised from 1,350 km?
t0 2,395 km®; and

(b} - the expected effects of copper contained in sediment from the Mine are revised and
" replaced with the following:
"Copper

The sand that comes from the Mine contains small amounts of copper. The
concentration of copper in the sand is likely to decrease if the Mine operations are
extended due to the treatment of tailings waste and other mitigation strategies, but
it may slow dowa the growth rates in some plants and animals that tive in the
water. However, it is not expected to be harmafid to people or fish ¥

“Intérested Communities" means the collestive residents of the villages in the Mine area,
Higl@way area, Lower Ok Tedi, North Ok Tedi, Middle Fly and South Fly.

“Mine" means the mine operated by the Company pursuant to the Mining (Ok Teds
Agréement) Act (as amended apd supplemented).

“Opien Pit Cut Back" means the mining of waste rock from the West wall, the North-east
wall'and the East wall of the Mine pit for the purpose of gaining access to and mining ore
bodies located there under.

"Pafjties" means the Company and the Communities severally,

"Pri_’mary Beneficiaries" has the same meaning as defined under the Declaration of Trust.
“Sel'jtlement Agreement” means the two docyments headed respectively Terms of
Settlement and Settlement Agreement both dated 7 June 1996 and executed by or on behalf

of Rex Dagi and others of the first part and the Company and others of the second part by
which litigation concemning the Mine was terminated.

“Sta"fte" means the Independent State of Papua New Guinea.

“Tei:'mination Date" mcéns 31 December 2014 or such [ater date as nominated by the
Company in writing in accordance with Clause 3.

"Un:clerground Operations" means the mining of ors bodies mtlun the Mine pit using
undé_'rgmuud or sub-surface techniques and methods,
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"Wai-Tri Development Trust" means the trust of that name established in conjunction
with the CMCA.

INTERPRETATION

In this Agrecment unless the context requires otherwise:

(2) monetary references are references to Papua New Guines cumency unless
" otherwise specifically expressed;

{b)  the headings do not affect the interpretation or construction;
(¢}  words imiaorting the singular include the plural and viee versa;
(d) words importing gender include the other gender;

(e)  references to a person include a corporation and vice versa;

(03] references to a Recital, Clause, Schedule or Annexure are to a Recital, Clause,
Schedule or Anmexure or part thereof of this Agreement; and

() the Recitals form part of this Agreement.

CONDITION PRECEDENT

ER |

32

41

'I'hls Agresment is conditional on and shall be of no force or effect unless on or befors the
Termination Date the Nationa! Parliament has enacted the Act and alt CMCA Extension
Agréements have been given the force of law there under.

This condition precedent is for the sole benefit of the Company, which may prior to the
Termination Date: :

(a) elect to waive reliance ou it} or

(v) - postpone the Termination Date to a nominated date,

COMMUNITIES DEEMED TO BE BOUND BY THE CMCA

4.1

The Parties agree that:

{a) " each member of logi village shali be deemed to have acceded to and is bound by
the CMCA on and from 26 October 2007,

®) each member of Komokpin village shall be deemed to be have acceded to and is
bound by the CMCA on and from 7 October 2008; and

(¢)  each member of Kawok village shall be deemed to have acceded to and is bound
" by the CMCA on and from 25 February 2009,

inclivding without limitation clauses 3 to 27 (inclusive), 30 and 34 of the CMCA-




4.2

For i_woidance of doubt, the Parties agree and affinm that:
@) the Company shall not pay; and

() | cach member of Togi village, Komakpin village and Kawok village shall not be
:  entitled to receive, make any claim or demand, institute proceedings or take any
action for,

any immmt payable by the Company under and in accordanee with the CMCA with respect
to the period from the commencement of the CMCA to the respective date each member of
Togis wllagc, Komokpin village and Xawok village is desmed to have acceded to the

CM?A pursuant to Clause 4.1.

corf«mumms DEEMED TO BE BENEFICIARIES OF THE WAIL-TRI
DE?ELOPMENT TRUST

The Communities agres that each member of Iogi village, Komokpin village, and Kawok
village (inclusive) shall be deemed to be Primary Beneficiaries for the purposes of the
Dec!ara_\tion of Trust on and from the date of commencement of this Agrezment,

OPERATION OF THIS AGREEMENT AND THE CMCA

6.1

6.2

7.

The%Parties affirm the CMCA and agree to extend its term commensurate with the term of
this ;Agrcement.

Thei:CMCA and this Agreement shall be read and construed together as one agreement but
in the event of conflict this Agreement shall prevail.

COMMUNITY CONSULTATIONS REGARDING EXTENSION OF MINE
OPERATIONS

7.1

The_‘f;Parties acknowledge that:

{a) the Consultations have taken place for the purpose of exchanging information and
i views regarding the Environmental Predictions and the implications for the
Communities of closure or extension of the operations of the Mine;

)] the Consultations have given the clan leaders within the Communities the
: opportunity to make representations to the Company and the State in connection
with the review undertaken for the purposes of Clause 29G of the agreement
scheduled to the Mining (Oié Tedi Agreement) Act (Chapter 363) (as amended and
. supplemented);
(©) the Consultations wers intended by the Parties to ensure that any decision made by
i the Communities regarding the extension of the operations of the Mine is made on
the basis that all relevant information known to the Company concerning the




7.2

social, cconomic and environmental consequences, both beneficial and detrimental,
of extension of the operations of the Mins or closure of the Mine, has been made
available o the Communities; and :

Y a decision by the State and the Company to extend the operation of the Mine wili
" have the properly informed consent of the Communities.

The ;Commu.uitics acknowledge that all information requested by them in the course of the
Conéultations has been provided by the Company and that the Company has acted in good
faith:' in the Consultations.

' COMMNT TO SUSTAINABLE DEVELOPMENT & CO-OPERATION

8.1

3.2

8.3

The jPartim agree that the greater part of future benefits passing from the Company to the
Couimunities over the remaining life of the Mine should be commitied to investment in
mini’ng, infragtructure and development that will provide an improved economic base for
the Communities.

Thc Commuuities will co-operate with the Company o ensure the efficient and
unm'fmrrup'ted operation of the Mine, in recognition of the Company's coromitments and the
benefits that the Mine provides to the Communities, the Western Province and the State.

Shoiftld a dispute arise between the Communities and the Company, the Communities agree
to di:':ectly consult in good faith with the Corapany, the Fly River Provincial Governeent
and ﬂle National Government to achieve resclution of that dispute.

COMMUNITIES COMMITMENTS

5.1

The Communities, having considered:
{2) © the information disclosed 1o them in (he Consultations;

) ; the likely social, environmenta and economic implications for themselves of the
. extended operation of the Mine (including the Company's conmnitments) in light of
the Environmental Predictions; and

(¢) | the likely social, environmental and economic implications for themselves of the
. closure of the Mine in or around 2013,

havé concluded and affirm that, subject to this Agreement, it is in the Communities' interest
that f:the Mine operations should be extended rather than cease.
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9.2 The Communities acknowledge that their decision i mads in the knowledge or belief that:
{8) the extended operation of the Mine may result in increased environmental impacts
! inchding those described in the Environmentat Predictions, and that closure of the
Mine may result in reduced environmental impacts, and
(b} the economic opportunities offered by the Company's commitments represent to
:  the Communities an acceptable trade off for the environmental impacts of the
extended operation of the Mine.
9.3 Thc Communities:
(@) represent and warrant to the Company that, subject to the Company's
. commitments, it is their deoision that the Mine operations shonld be extended by
the Open Pit Cut Back and Underground Operations;
(b) represent and warrant that the persons signing this Agreement for and on behalf of
© the Comunities have the power and authority to do s0 and that this Agresment
will be valid and binding on each member of the Communities; and
(c}: acknowledge that the Company will be acting in reliance upon these
" representations and warranties in the event that the Mine operations are extended.
10.  COMMUNITIES RELEASES
10.1 Thé Communities agree that this CMCA Extension Apreement is the complete, final and

bmdmg basis on which they agree to support the extension of the Mine operations by the
Op‘gn Pit Cut Back and Underground Operations, and without derogating from the effect of
the :'rreleases contained in and the compensation regime established by the Mining (Ck Ted:
Agrfeemem) Act (Chapter 363) (as amended and supplemented), the Settlement Agreement
and: any other releases between the Parties, hereby release and discharge the Company, the
Coxii:lpany's sharsholders and their respective associated corporations, divectors, officers,
euxﬁioyacs and agents and former dirsctors, officers, empleyees and agents from all and
an}f demands and ¢laims arising directly or indirectly from the operation of the Mine or any
assf)ciated werks, and without limiting the generslity of the foregoing that release and
dis:';harge includes and extends to:

(a) the disposal by the Company of tailings and waste;

3
,

()  dredging, storage and release of dredged material;

(=} occurrences or circumstances copternplated by or more adverse than or in excess of
" the Environmental Predictions;

G 4 the Settlement Agreement; and

{e) any pubiic statement concerning the Mine made by the Company or the Company's
* shareholders.
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10.2

11,

Noth_ing in this Clause 10 affects the rights of the Comﬁniti& under Clause 14.

The ']Jcncﬁt of the releases and discharges provided by the Communities under this
Agréament is held by the Company in trust for itself and each of the other persons in whose
favour the releases and discharges are expressed to apply.

PAYMENT BY COMPANY FOR DISTURBANCE

12,

Subj::::t to Clavse 13, for so long as the Mine is in operation, the Company shall make the
anm:i:al payments described in Schedule 3 to the respective recipients and fund described
theréin, namely:

(&) ¢ the Community members; and

)] . the Future Generations Fund and the Development Fund of the Wai-Tri
" Development Trust.

EEFECT OF PAYMENTS

12.1

Without derogating from the offect of the releases contained in.and the compensation
regime established by the Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and
sup;ilcmcntcd), the Settlement Agreement, Clause 10 of this Agreement and any other
rcleﬁ_sm between the Parties, the payments to be made by the Company pursuant to this
Agreement are and shall be in full tompensation for all loss and damage contemplated by
the Envimnmcnthl Predictions suffered or to be suffered by the Communities in respect of
distirbance (o the environment in the Lower Ok Tedi area or their use or enjoyment of the
environment, including, where applicable and without Limitation to the generality of the
foregoing:
(a) being deprived of the possession or use of the natural surface of the land area;
(b) : damage to or contamination of the natural surface of the land;
(c) . severance of the land or any part of it from other land owned or occupied by the

. Communities;
{(d) - any loss or restriction of a right of way, easement or other right;
(e) " any loss or damage to improvements;
(f) : inthe case of land under cultivation, loss of earings;
(z) . disruption of agricultural activities;
) " social disruption;
@ garden damage and loss of economic trees;

( ' loss or damage to any flora or fauna, on the lend or in the water; and

(k) | loss of use or contamination of water,




122 For ihe avoidance of doubt, it is acknowledged that the Communities and their members

1.

willfcorltirmc to be eligible persons to receive aeneral compensation and (save for the

i . .
matt‘{ars listed in Clause 12.1(a) t0.12.1(k) inclusive) specific compensation pursnant to the
Min'fng (Ok Tedi Agreement) Act (Chapter 363) (as amended and supplemented).

TIMING OF PAYMENTS

131

13.2

133

14.

Subjcct to the following clauses, the payments pursuant to Clauses 11 shall:

() | commence on 1 January 2015 or such later date as determined by the Comparny in
its sole discretion; and

) be paid by the Company within the fourth quarter of each calendar year.

The :tm:ung of payments by the Company pursnant to Clause 11 shall be subject to the
contifinuous compliance by the respective recipients with all of their obligations under this
Agnf:ament, and in particular Clauses 8, 9 and 10. In the event of non-compliance with any
prm{ision of this Agreement, in particular Clauses 8,9 and 10, the payment otherwise due
to the non-complying recipients shall be deferred withont interest until the due date for the
ne)d;: succeeding annual payment, subject always to the recipients' compliance with this
Agréement, in particular Clauses 8, 9 and 10, in the intervening period. In the event of
ﬁ:rﬂ,‘_;er non-compliance in the intervening period, both payments shall be deferred on the
same terms as applied to the first deferred payment. The same principles shall also be
appliicd in respect of subsequent non-compliance with this Agreement, in particular Clauses
3 9§}'md 10, Any deferred payment subsisting at the date of closure of the Mine will be
paid} by the Company to the Development Fund of the Wai-Tri Development Trust.

Not\?ithstanding Clauses 13.1 to 13.2 inclusive, if the Mine ceases to operate the

Conipany‘s obligation to make payments pursuant to Clause 11 will also cease.

REI;ATIONSHIP OF PAYMENTS TO ENVIRONMENTAL PREDICTIONS

ThefCompany shall continue to monitor the environmental effects of the continuing
opm:iation of the Mine in accordance with its obligations to the State, and shall share the
results with the Communities. To the extent that environmental effects of the continning
operifati'on of the Mine excesd the Environmental Predictions, the Parties shall meet to
disct';lss revision of the payments under Clause 11, taking into account the environmental
effef;ts in excess of those contemplated in the Envivonmental Predictions. The

: Corﬁmunities acknowledge and agree that if the Environmental Predictions are not

{
accurate:

(2) ~ this right to discuss with the Company & revision of payments under Clause 11
{  shall be their sole remedy in relation to the inaceuracy of the Environment
Predictions;
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15.

() any revision of payments shail bniy operate prospectively from the date any
. revision is agreed; and
© this Agreement and in particular the releases and discharges contained in it shall

remain in full force and effect and this Agresment shall not be liable to be set aside
or rendered unenforceable.

¥ an agrecmcnt cannot be reached on revision of the payments the Company may
reconsmler its decision {0 continue to operate the Mine,

WAIVER

16.

Theffailum of any Party to enforce, at any time, any of the provisions of the Agresment
shall not be construed to be & waiver of the provision or any part thereof or the right of any
party thereafter to enforce each and every part of the provision in respect of any subsequent
default or breach.

REPRESENTATIONS AND WARRANTIES

17

Exccpt as expressly stated in this Agreement, no representation, inducement or warranty
wasi prior to the execution of this Agresment, given or made by one of the Parties hereto
with the intent of inducing any other Party to enter into this Agresmeant, and any
repr?sentations, inducements or warranties that may have been so given are hereby denied
and?negatcd.

COMMUNICATIONS

17.1

17.2

17.3

Any forma) copamunications by the Parties concerning this Agreement shall be desmed to
havé been made:

{a) in the case of the Company, if signed by the Managing Director of the Company;

aor

®) in the case of the Conununities, if signed by the President for the time being of the ,
L Kiunga Local Government Council a;ncl the President for the time being of the
Ningerum Local Government Council, or any successor bodies thereto , or in the
absence of any successor bodies, by the District Administrater of the North Fly
District.

Any formal commmnication shall be in writing and may be delivered either personally, or

: tra:fsmitted by facsimile to the person, or persons referred to in Clause 17.1.

Any formal communication shell be deemed to have reached the other Party:

(&) © inthe case of personal delivery, when received by the relevant person referred to in
Clause 17.1; or
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(b) in the case of facsimile, as scon as transmission is confirmed.

 EXECUTION
bl

19

'I‘he‘gParties acknowledge that thig Agreement may take effect nomiﬂmmndiug that it has
not been executed on behalf of all of the Communities referred to on page 1 and
accérdingly the Parties agree that this Agreement is duly executed and, subject to Clause 3,
takef effect between the Company and the members of any one or more of the Communities
refei-red to on page 1 on whose behalf it is executed, when the Conpany executes this
Agreement,

REVIEW OF OPERATION OF AGREEMENT

19.1

19.2

Sub_%ect to this Agreement, the Parties may after the expiration of five years from the
'I‘m'rfnination Date, mest to review the operation of this Agresment (the "Review Date™).
Thn?mﬁu', any subsequent review of the operation of this Agreement may be conducted at
intetvals of not less thag five years from the Review Date (the "Next Review Date"),

For}woidanoa of doubt, the Parties are not obliged to review the operation of this
Agr"gsement. '
TheParhcs agree that:
() a review under this Clause 19 shall not include a review or renegotiation of, or
°  amend, vary, alter or revoke, an essential term of this Agreement; and
()] each of the following is an essential term of this Agreement:
: (i) Clause 3;
iy Clause4;
(iiiy Clause5;
(ivy Clause7;
V) Clause §;
{vi} Clause;
(vif) Clausg 10;

(viti) Clause 11, except as to whether the annual payments described in Schedule
3 should be made solely to the Community members rathar than to the
respective funds of the Wai-Tri Development Trust (or vice versa);

(ix)y Clauss 12;
ey Clause 13.1(a)
(xi) Clause13.2

IS ™ ~1 P B e NSRRI |
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19.3

1984

(xiii) Clause 14.

It thfe Communities wish to request 2 review of this Agreement, the Communities must

noti:}'y the Company in writing not less than six months before the proposed Review Date
or ﬂ:ic Next Review Date (as the case may be) and provide reasons for requesting a review
undér this Clause 19,

Upofn receipt of a notice in accordance with Clause 19.3, the Company, acting reasonably,
ma},J accept or rgject the request and shall notify the Cormrounities of the reasons for its
decigion,
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SCHEDULE 1

CONSULTATIONS

The Compa%my commenced consultations with the Interested Commmnities in connection with the
proposed ex:te.nsion of Mine operations in June 2009. Between 15 June and 18 July 2009, the
Company held mestings with cach Interested Community to generaily discuss the proposed
extension m? Mine operations. During these meetings, each Interested Community elected a person
to representjfeach village (the village representatives) for the purpose of liaising and engaging in
discussions f:with the Company with respect to mafiers relating to the proposed extension of Mine
operations,
On 14 to 28 October 2009, the Company heid further meetings with the village representatives,
during wh.icfl:l it was agreed that:
(a) for purposes of efficiency, the village representatives would nominate delegates
> from emong themselves (the regional delegates) to attend and engage in
! discussions with the Company. The regional delegates inchided three women from
each Interested Community, each of whom was appointed purposely to represent
the interests of women and children within the communities;

(b} all information provided by the Company to the regional delegates regarding the

proposed extension of Mine operations must be circulated among the village
representatives, then to each Interested Community. This allowed greater
participation by all members of the Interested Commmunities and gave sach person

;  an opportunity to raise issues, queries and concerns, or request any forther

mformation considered relevant to assist the Interested Communities to make an

:  jnformed decision as to whether they would like the Mine to continue or cease
operations; and

{c) ail meetings between the Company, the regional delegates, the village
:  representatives and the Interested Communities would be chaired by independent
facilitators, with logistical assistance by the Company where required, to promote a
, conducive environment for freedom of cxpression, exchange of views, concerns,
! issues and discussion of matters relevant to the proposed extension of Mine
operations.

Between 19 November 2009 snd 11 Jannary 2010, at the request of the village representatives, the

Company arranged for all village representatives to visit the Mine site, the mill and the facilities at
[y

Bige. :

Onl7 to 18: March 2010, the Company held meetings with the regional delegates at which it

provided c&nceph.xal information regarding the proposed extension of Mine operations. Between 3
i
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to 29 May 2010, the Company held separate meetings with the village representatives and the
Interested Cbmmunitim to circulate this information and obtain feedback and comments,

In mestings held with the regiona] delegates on 15 0 16 July 20 10, the Company provided
information regardmg

. fcam:bﬂny and enviropmental studies; and
+  the ﬁroposcd compensation to be paid by the Company,

{
in connectio? with the proposed extension of Mine operations. This information was disseminated
to the village representatives and the Interested Communities in meetings held between 1 Auguat to
4 Septembe 2010,

The Company provided further updates of the feasibility and environmental studies to the regional
delegates in zmwtmgs held between 25 October to 28 Novamber 2010 and on 30 to 31 March 2011,
At the meetings held on 30 to 31 March 2011, the Company presented a draft report from an
mdapendenf environmental reviewer and a copy the draft CMCA, Extension Agreement for
consideration and discussion.

Between 6 I\%Iay to | June 2011, all information provided to the regional delegates were -
disseminated to the village representatives and the Interested Communitiss,

On6 Doccm'bm' 2011, the Company provided the regional delegates with progress reports
regarding thc feasibility and environmental studies, The updated mformation was disseminated to
the village represnntatwes and the Interested Communities in meetings held between 13 February
to 19 Marc11;2012.

In mieetings ileld between 30 April to 30 May 2012, the Company provided the regional delegates
with: " _
+  arevised proposal regarding the compensation to be paid by the Company to each
Interested Community;
. ﬁ;rt}:ier updates regarding the feasibility and environmental studies; and
* an u::pdated draft of the CMCA Extension Agreement.

In addition, i‘epr&sentatives from Ok Tedi Development Foundation: Limited and PNG Sustainable
Dcvelopmerjlt Program Limited provided information conesrning develepment projects undertaken
and pro_pose%i to be undertaken by each entity. This informetion was disseminated to the village
representati\?i'es and the Interested Communities in meetings held between 20 Aungust and 2
September 201 2.

A final rounﬂ of meetings were held with the Interested Communities between $ November to 6

December 2912 leading to the conclusion of the CMCA Extension Agreements, which were
executed by%the village representatives for and on behalf of the Interested Communities.

Independe,n’é observers attended all meetings between the Company and the regional delegates,




-

SCHEDULE 2

MINING (OK TEDI EXTENSION (TENTH SUPPLEMENTAL) AGREEMENT) ACT

Recognises the involvement of the local communities in the Consultations and their
axpre%sed views regarding the continued operation of the Mine and conteining the agreement
betwe_::n the State, Mineral Respurces Ok Tedi No. 2 Limited, PNG Sustginable
Development Program Limited and Ok Tedi Mining Limited that the operation of the Mine
shoul{i be extended.

Apprclﬂves and gives the force of law to the compensation and other arrangements under the
CMCA Extension Agreaments, including the finality of those compepsation arrangements.
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SCHEDULE 3
Year Czommunity Investment Development Fund Total
;members Fund VDF . W&C
2015 5,82i1 379 1,047,848 1,513,559 1,513,559 9,806,345
2016 5,82':1,379 1,047,843 1,513,558 1,513,559 9,806,345
2017 5,82?1 A79 1,047,348 1,513,559 1,513,559 9,806,345
2018 | 5,821,379 1,047,848 1,513,559 1,513,559 9,896,345
2019 5,8?{1 379 1,047,848 1,513,559 1,513,559 9,896,345
2020 5,82?1 379 1,047,848 1,513,559 1,513,559 5,896,345
2031 | 5,821,379 1,047,848 1,513,559 1,513,559 9,206,345
2022 5,82?1 ,379 1,047,848 1,513,559 1,513,559 9,896,345
2023 5,82'5-1 379 1,047,848 1,513,559 1,513,550 0,896,345
204 5,82?1,379 1,047,848 1,513,550 1,513,559 9,896,345
2025 5,82?1,379 1,047,848 1,513,559 1,513,559 9,806,345
: ' 108,859,795




IN WITNESS WHEREOF this Agreement has been executed by the Parties,

Execiited for and onbehalf of
OkiTedi Mining Linjited by;

z
1 7J j——y
Director Signature N Direclor/Secretary Signature
Nigel Parker Brett Young
Managing Director & CEO ' Company Secratary
Signed by Joseph Kambong for and on
behalf of each member of Atkamba Village
in the presence of:
Tt oS
Witness Signature Signature

Bala Tedumo

LOT Women’s Representative

Signed by Martin Neweng for and on behalf
of each member of Ieran Village in the
presence of

TN vt

Wilness Signature

Bala Tedumo

LOT Women’s Representative

«\(&() ’\n’h{)\/&
) )

_ Signature




Signed by Michael Aniap for and on behalf
of each member of Dome Village in the
presence of; '

Witness Signature
Bala Tedumo

LOT Women's Representative

Bigned by Kawuk Konmop for and on
behalf of each member of Ambaga Village
in the presence of:

Signature 7

@L‘é (ANANADE
Witness Signature

Ephenia Apenai

LOT Womer’s Representative

Signed by Moses Oti for and on behalf of
cach member of Bomgabun Village in the
presence of:

A

Signature

Witness Signature

Bala Tedumo

LOT Women'’s Representative

/% ./
Signature "

¥




Signed by Gran Somoi for and on behalf of
each iember of Senamrae Village in the
presence of:

) vz

Witness Signature/
Essie Kreambi

LOT Women’s Representative

Signed by Ketu Nuri for and on behalf of
cach member of Kwiapae Village in the
presence of:

4

<

Signature

'{‘f?-', W

. d
Witness Signature

Essie Kreambi

LOT Women’s Representative

Signed by James Assan for and on behalf of
each member of Konkonda Villape in the

presence of:

Witness Signature

Essie Kreambi

LOT Women’s Representative

Signature




Signed by Frank Diro for and on behalf of
each member of Bige Village in the presence

of: )
Witness Signature/ Signature
Essie Kreambi

LOT Women’s Representative

Signed by Philip Beng for and on behalf of
each member of Miamrae Village in the

presence of: .7

. . .g; - . ; ;f ,7 i
Witness Signature Signature
Essie Kreambi

LOT Women’s Representative

Signed by Eddie Kebeng for and on behalf
of each member of Sarae Village in the

Y it

prescnce of:

Witness Signature : Signature

Essie KKreambi .

LOT Women’s Representative




Signed by Herman Isaac for and on behalf
of each member of Demasuke Village in the
presence of: '

-

7 7
Witness Signature
Essie Kreambi

o

LOT Women’s Representative

Signed by Beke Kwaden for and on behaif
of each member of Birimkamba Village in

Signature

the presence of:
Blipcnce -
Witness Signature Signature

Ephemia Apenai

LOT Women’s Representative

Signed by Francis Yombirop for and on
behalf of each member of Putmambin
Village in the presence of:

W icar.

// R

Witness Signature

Ephemin Apenai

LOT Women’s Representative

Signat\l).re/ '




Signed by Kingsley Kitom for and on behalf
of each member of Kungembit Village in
the presence of:

()

[

Witnness Sigmature

Ephemis Ai)enai

LOT Women’s Representative

Signed by Paul Yarokam for and on behalf
of each member of Kungim Village in the
presence of:

@,{ﬁ,&@m
Signature

Gy

Witness Signature

Ephemia Apenai

LOT Women’s Representative

Sigoed by Omet Amyap for and on behalf
of each member of Togi Village in the
presence of:

Tkt

L T

Signature

Witness Signature

Bala Tedumo

LOT Women®s Representative

B

Signature




Sigred by Simon Kobout for and on behslf
of each member of Kawok Village in the
presence of:

Tt

Witness Signature

Bala Tedumo

LOT Women's Representative

Signed by Kingsley Bairop for and on
behalf of each member of Komokpin
Village in the presence of:

@/ﬁ-&uﬁq

%l

Signature

C

- =
Witness Signature

Ephemia Apenai

LOT Women’s Representative

Signed by Pr Mike Papa for and on behalf
of each member of Solnae Village in the
presence of}

Signature

Alngdtln

Witness Signature

Essie Kreambi

LOT Women’s Representative

Signature
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CMCA EXTENSION AGREEMENT
HIGHWAY

THIS CMCA EXTENSION AGREEMENT is made as of the ,?;?pa{ day of NOV. 2012

BETWEEN:
OK TEDT MINING LIMITED (the "Company")
AND
EACH OF THE MZEMBERS OF THE COMMUNITIES OF
L Sisimakam
2. Kwiloknai
3 Tapko
4, Hosanai
5 Hiorenlda
6. Awin Tamzro
7. Hosokumgu
8. Pampenai
9. Waiginai
10. Tankenal
11, Mimigire
12, M.aﬁcomnai
13. Kasrenai
14, Gehosoré
15. Ipoknaf
16. Dande (1)
17. Dande (2)
18. Hopanai
19, Tope
20. Mepumsore
1. Briompenai
22. Rudmesuk

OTML CMCA Extension Agreement-Highway 22.11.2012 . Page 1




23. Rarengre
24, Miasomnai
25. | Gre
26, Tiomuai
217, Gii

" 28, Grengas, and
29. Tmindmesuk

~or such of them whose representatives execute this Agreement, on the
Tabubil to Kiunga Highway of the Western Province (together the
"Communities").

WHEREAS:

A.

On or about 21 November 2001 the Parties executed the Coramunity Mine Continuation
Agreement, which was intended to operate until the expected cessation of mining in
approximately 2011,

The Company has subsequently investigated the potential for extending the economic life
of the Mine, but at a lower rate of production, by means of Open Pit Cut Back and
Underground Operations.

The Communities and the Company have engaged in Consultations about whether it is the
Comrounjties preference for the Mine to extend operations for a further period with the
QOpen Pit Cut Back and Underground Operations or cease mining in or about 2013,

Subject to the Condition Precedent, the Parties wish to record their respective commitments
to facilitate the Open Pit Cut Back and Underground Operations and to extend the term of
the Community Mine Continuation Agresment,

For the Company and the State to decide that the Open Pit Cut Back and Underground
Operations are economically viable, there must be reasonable certainty as to the cost of the
operations, including compensation and benefits to the Communities, and the Parties
therefore intend this CMCA. Extension Agreement to be the complete, fina! and binding
basis on which the Parties agree to support the extended operation of the Mine by means of
the Open Pit Cut Back and Underground Operations.

The State has agreed to give this agresment the force of law by enacting the Act.

OTML CMCA Extenslon Agresmeni-Highway 22,11.2012 ) Page 2




THE PARTIES AGREE AS FOLLOWS:

1.

DEFINITIONS

In this Agreement, including the Recitals, the following definitions apply unless the context
requires otherwise:

"Act" means an Act of the National Parliament which, among other things, meets the
objectives described in Scheduje 2.

"CMCA Extension Agreements" means the agreements between the Company and the
Interested Cormmunities by which each Interested Commmunity gives its informed consent to
the extension of operations of the Mine, and includes this Agresment.

"Community Mine Continuation Agreement” or "CMCA" means the agreement
between the Parties made as of 21 November 2001.

"Condition Precedent" means the condition precedent in Clause 3.

‘Consunltations" means the meetings and discussions that have taken place between
officers of the State, the Company and the Communities in which the Company has
presented information to the Communities regarding the opportunities and costs of
extension of the Mine operations. Further particulars of the Consultations are contained in
Schedule 1.

"Environmental Predictions” means the Environmental Predictions contained in the
CMCA, subject to the following revisions:

{a) in relation to the expected effects of Mine operations resulting in trees losing‘
leaves and dying, the maximum area likely to be affected is revised from 1,350 km®
to 2,395 km’; and

®) the expected effects of copper contained in sediment from the Mine are revised and
replaced with the following:

"Copper
The sand that comes from the Mine contains smail amounts of copper. The
conceniration of copper in the sand is likely to decrease if the Mine operations are
extended due fo the treatment of tailings waste and other mitigation strategies, but
it may slow down the growth rates in some plants and animals that live in the
water. However, it is not expected to be hermiul to people or fsb."

“Interested Communities" means the collective residents of the villages in the Mine area,

Highway area, Lower Ok Tedi, North Ok Tedi, Middle Fly and South Fly.

"Mine" means the mine operated by the Company pursuant to the Mining (Ok Tedi
Agreement) Act (as amended and supplemented).

OTML CMCA Extension Agreement-Highway 22412012 Page 3




[..)....

-

i

"

-

-

e

r

S

e

T

(

1
v

e I O T O

r‘.ﬁ

"Open Pit Cut Back" means the minjng of waste rock from the West wall, the North-east

wall and the East wall of the Mine pit for the purpose of gaining access to and mining ore
bodies located there under.

"Parties" means the Company and the Communities severally,

"Settlement Agreement” means the two documents headed respectively Termas of
Settlement and Seftlement Agreement both dated 7 June 1996 and executed by or on behalf
of Rex Dagi and others of the first part and the Company and others of the second part by
which Htigation concerning the Mine was terminated,

"State" means the Independent State of Papua New Guinea.

"Termination Date" means 31 December 2014 or such later date as nominated by the
Company in writing in accordance with Clause 3.

"Tutwwe Development Foundation" means the trust of that name established in
conjunction with the CMCA.

"Underground Operations" means the mining of ore bodies within the Mine pit using
underground or sub-surface mining techniques and methods,

2, INTERPRETATION

B e S e N e B

In this Agreement unless the context requires otherwise:

(@)

®)
(©}
@
)
®

(&)

monetary references are references to Papua New Guinea corrency unless
otherwise specifically expressed,

the headings do not affect the interpretation or mnstrﬁotion;
words importing the singular include the plural and vice versa;
words importing gender include the other gender;

references to a person include a corperation aud vice versa;

references to a Recital, Clause, Schedule or Annexure are to a Recital, Clause,
Schedule or Annexure or part thereof of this Agreement; and

the Recitals form part of this Agreement.

OTML CMCA Extension AgreementHighway 22112012 ’ Page 4
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3. CONDITION PRECEDENT

3.1 This Agreement is conditional on and shall be of no force or effect unless on or before the
Termination Date the National Parliament has enacted the Act and all CMCA Extetision
Agreements have been given the force of law there under,

3.2 This condition precedent is for the sole benefit of the Company, which may prior to the
Termipation Date:
(a) elect to watve reliance on it; or
(b)  postpone the Termination Date to a nominated date.

4, OPERATION OF THIS AGREEMENT AND THE CMCA

4.1 The Parties affirm the CMCA and agree to extend its term commensurate with the term of
this Agreement. '

4.2  Ths CMCA and this Agreement shall be read and construed together as one agreement but
in the event of conflict this Agreement shall prevail.

5. COMMUNITY CONSULTATIONS REGARDING EXTENSION OF MINE
OPERATIONS

3.1 The Parties acknowledge that:

(2) the Consultations have taken place for the purpose of exchanging information and
views regarding the Environmental Predictions and the implications for the
Communities of closure or extension of the operations of the Mine;

(b)  the Consultations have given the clan leaders within the Communities the
. opportunity to make representations to the Company and the State in connection
with the review undertaken for the purposes of Clause 29G of the agreement
scheduled to the Mining (Ok Tedi Agreement) Act (Chapter 363) (2s amended and
supplemented);

{c) the Consultations were intended by the Parties to ensure that any decision rade by
the Communities regarding the extension of the operations of the Mine is made on
the basis that all relevant information known to the Company concerning the
social, economic and environmental consequences, both beneficial and detrimental,
of extension of the operations of the Mine or closure of the Mine, has been made
available to the Communities; and

(d) 2 decision by the State and the Company to extend operation of the Mine will have
the properly informed consent of the Communities.

QOTML CMCA Extension Agreement-Highway 22.11.2012 Page 5
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The Communities acknowledge that all information requested by them in the course of the

Consultations has been provided by the Company and that the Company has acted in good
faith in the Consultations.

COMMITMENT TO SUSTAINABLE DEVELOPMENT & CO-OPERATION

6.1

6.2

6.3

7.

The Parties agree that the greater part of future benefits passing from the Company to the
Commnunities over the remaining life of the Mine should be committed to investment in
training, infrastructure and development, including without limitation projects and
programmaes for the development of women and children within the Communities, that will
provide an improved economic base for the Communities.

The Communities will co-operate with the Company to ensure the efficient and
uninterrupted operation of the Mine, in recognition of the Company's commitments and the
benefits that the Mine provides to the Communities, the Western Province and the State.

Should a dispute arise between the Communities and the Company, the Communities agree
to directly consult in good faith with the Company, the Fly River Provincial Government
and the National Government to achieve resolution of that dispute.

COMMUNITIES COMMITMENTS

71

72

The Communities, having considered:

(=) the information disclosed fo them in the Consultations;

) the fikely social, environmental and economic implications for themselves of the
extended operstion of the Mine (including the Company's commitments) in light of
the Environmental Predictions; and

© the likely social, environmental and economic implications for themselves of the
closure of the Mine in or around 2013,

have concluded and affirm that, subject to this Agreement, it is in the Communities' interest
that the Mine operations should be extended rather than ceass.

The Communities acknowledge that their decision is made in the knowledge or belief tﬁat:

(2 the extended operation of the Mine may result in increased environmental impacts
inelunding those deseribed in the Environmental Predictions, and that closure of the
Mine may result in reducad environmental impacts, and

®) the economic opportunities offered by the Company's commitments represent to
the Communities an acceptable trade off for the covironmental impacts of the
extended operation of the Mine.

OTML CMGA Extension Agreement-Highway 22.11.2012 Page §
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7.3

The Communities:

{a) represent and warrant to the Company that, subject to the Company's

copnmitments, it is their decision that the Mine operations should be extended by
the Open Pit Cut Back and Underground Operations;

{b} represent and warran that the persons signing this Agresment for and on behalf of
the Communities have the power and authority to do so and that this Agreement
will be valid and binding on cach member of the Communities; and

(c) acknowiedge that the Company will be acting in reliance upon these
representations and warranties in the event that the Mine operations are extended.

COMMUNITIES RELEASES

8.1

8.2

The Communities agree that this CMCA Extension Agreement is the complete, final and
binding basis on which they agres to support the extension of the Mine operations by the
Opea Pit Cut Back and Underground Operations, and without derogating from the effect of
the releases contained in and the compensation regime established by the Mining (Ok Tedi
Agreement) Act (Chapter 363) (as amended and supplemented), the Settlement Agreement
and any other releases between the Parties, hereby release and discharge the Company, the
Company's shareholders and their respective associated corporations, directors, officers,

- employees and agents and former directors, officers, employees and agents from all and

any demands and claims arising directly or indirectly from the operation of the Mine or any
associated works, and without limiting the generality of the foregoing that release and
discharge includes and extends to:

(2) the disposal by the Company of tailings and waste;
(3)] dredging, storage and release of dredged mnaterial;

(e) occurrences or sicumstances contemplated by or more adverse than or in excess of
the Environmental Predictions;

(d the Settlement Agreement; and

® any public statement concerning the Mine made by the Company or the Company's
shareholders.

Nothing in this Clause § affects the rights of the Communities under Clause 12,
The benefit of the releases and discharpes provided by the Communities under this

Agreement is held by the Company in trust for itself and each of the other persons in whose
favour the releases and discharges are expressed to apply.

OTML CMCA Exiension Agreement-Highway 22.11.2012 Page 7
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PAYMENT BY COMPANY FOR DISTURBANCE

Subject to Clause 11, for so long as the Mine is in operation, the Company shall make the
annual payments described in Schedule 3 to the respective recipients and fund described
therein, namely:

(@)  the Community members; and

(t) the Investment Fund and the Development Fund of the Tutuwe Development
Foundation,

EFFECT OF PAYMENTS

Without derogating from the effect of the releases contamed in and the compensation
regime established by the Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and
supplemented), the Scttlement Agreement, Clause & of this Agreement and any other
releases between the Parties, the payments to be made by the Company pursuant to this
Agresment are and shall be in full compensation for &ll loss and damage contemplated by
the Environmental Predictions suffered or to be suffered by the Commmmnities in respect of
disturbance to the environment or their use or enjoyment of the environment, including,
where applicable and without limitation to the generality of the foregoing:

(a)  being deprived of the possession or use of the natural surface of the land area;

(b)  damage to or contamination of the natural surface of the land;

(c) severance of the land or any part of it from other land owzed or occupied by the
Communities;

(@) any loss or restriction of a right of way, easement or other right;

(&) any loss or damage to improvements;

o in the case of land under cultivation, loss of earnings;

= disruption of agriculhiral activities;

()  social disruption; '

@ garden damage and lose of economic irees;

)] loss or damage to any flora or fauna, on the Jand or in the water; and

0 loss of use or contamination of water.

e e N
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10.2

11.

For the avoidance of doubt, it is acknowledged that the Communities and their members
will continue to be eligible persons to receive general compensation and (save for the
matters listed in Clause 10.1(a} to 10.1(k) inclusive) specific compexsation pursuant fo the
Mining (Ok Tedi Agreement) Act (Chapter 363) (as amended and supplemented).

TIMING OF PAYMENTS

111

112

11.3

12,

Subject to the following clauses, the payments pursuant o Clause 9 shall:

(a) commence on 1 January 2015 or such later date as determined by the Company in
its sole discretion; and

{b) be paid by the Company within the third guarter of each calendar year.

The timing of payments by the Company pursuant to Clause 9 shall be subject to the
contimious compliance by the respective recipients with all of their obligations unider this
Agreement, and in particular Clanses 6, 7 and 8. In the event.of nop-compliance with any '
provision of this Agreement, in particular Clauses 6, 7 and 8, the payment otherwise due to
the pon-complying recipients shall be deferred without interest until the due date for the
next succeeding annual payment, subject always to the recipients' compliance with this
Agreement, in particular Clauses &, 7 and 8, in the intervening period. In the event of
further non-cormplisnce in the intervening period, both payments shall be deferred on the
same terms as applied to the first deferred payment. The same principles shall also be
applied in respect of subsequent non-compliance with this Agreement, in particular Clauses
6,7 and 8. Any deferred payment subsisting at the date of closure of the Mine will be paid
by the Company to the Development Fund of the Tutuwe Development Foundation.

Notwithstanding Clauses 11.1 to 11.2 inclusive, if the Mine ceases to operate the
Company's obligation to make payments pursuant to Clause 9 will also cease.

RELATIONSHIP OF PAYMENTS TO ENVIRONMENTAL PREDICTIONS

The Company shall continue to monitor the environmental effects of the continuing

" operation of the Mine in accordance with its obligations to the State, and shall share the

results with the Communities. To the extent that environmental effects of the continning
operation of the Mine exceed the Environmental Predictions, the Parties shall mest fo
discuss revision of the payments under Clause 9, taking into account the environmental
effects in excess of those contemplated in the Environmenta] Predictions. The
Comimunities acknowledge and agree that if the Environmental Predictions are not
acourate:

{a) this right to discuss with the Company a revision of payments under Clause 9 shall
be their sole remedy in relation to the Inaccuracy of the Environment Predictions;

OTML CMCA Extension Agreement-Highway 22.11.2012 Pega 9
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13.

) any revision of payments shall only operate prospectively from the date any
revision is agreed; and ' '

(c) this Agreement and in particular the releases and discharges contained in it shall

remain in fusl force and effect and this Agreement shall not be Iiable to be set aside
or rendered unenforceable.

If an agreement canmot be reached on revision of the payments the Company may
reconsider its decision to continue to operate the Mine.

WAIVER

14,

The failure of any Party to enforcs, at any time, any of the provisions of the Agreement
shall not be construed to be a waiver of the provision or any part thereof ot the right of any

party thereafier to enforce each and every part of the provision in respect of any sithsequent
default or breach.

REPRESENTATIONS AND WARRANTIES

15.

Except as expressly stated in this Agreement, no representation, inducement or warranty
was, priof to the execation of this Agreement, given or made by one of the Parties hereto
with the intent of inducing any otber Party to enter into this Agreement, and any
representations, inducements or warranties that may have been so given are hereby denied
and negated.

COMMUNICATIONS

15.1

15.2

153

Any formal communications by the Parties coﬁcerning this Apreemaent shall be deemed to
have been made:

() in the case of the Company, if signed by the Managing Director of the Company;
or

); in the case of the Cornmunities, if signed by the Chairman for the time being of the
Tutuwe Development Foundation

Any formal communication shall be in writing and may be delivered either personally, or
transmitted by facsimile to the person, or persons referred to in Clause 15.1.
Any forma} communication shall be deemed to have reached the other Party:

() in the case of personal delivery, when received by the relevant person referred to in
Clause 15.1; or

(b) in the case of facsimile, as soon as transmission s confirmed.

OTML CMCA Extension Agreemeni-Highwey 22,11.2012 Page 10




16.

EXECUTION

17.

The Parties acknowledge that this Agreement may take effect notwithstanding that it has
not been executed on behalf of all of the Commumities referred to on page 1 and
accordingly the Parties agree that this Agreement is duly executed and, subject to Clause 3,
take éffect between the Company and the members of any one or more of the Communities

referred to on page 1 on whose behalf it is executed, when the Company executes this
Agreement.

REVIEW OF OPERATION OF AGREEMENT

17.1

17.2

17.3

Subject to this Agreement, the Parties may after the expiration of five years from the
Termination Date, mest to review the operation of this Agreement (the "Review Dare"),
Thereafier, any subsequent review of the operation of this Agreement may be conducted at
intervals of not less than five years from the Review Date (the "Next Review Date").

For avoidance of doubt, the Parties are not obliged to review the operation of this
Agreement.
The Parties agree that:

(@ a review under this Clanse 17 shall not include a review or renegotiation of, or
amend, vary, alter or revoke, an essential term of this Agreement; and

)] each of the following is an essential term of this Agreement:
O Clause 3;
. (i) Clause 5;
(i)  Clause6;
(iv)  Clause 7,
) Clauvse 8;

(vi)  Clause 9, except as to whether the annnal payments described in Schedule
3 should be made solely to the Community members rather than to the
respective funds of the Tutwwe Development Foundation {or vice versa);

(viiy Clause 10;

(viii) Clause 11.1¢2);
{ix) ‘Clause 11.2;

) Clause 11.3; and
(xiy Clanse12.

If the Communities wish to request a review of this Agreement, the Communities must
notify the Company in writing not less than six months before the proposed Review Date

OTML CMCA Extension Agreement-Highway 22,11.2012 Page 11
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or the Next Review Date (as the case may be) and provide reasons for requesting a review
under this Clause 17.

17.4  Upon receipt of a notice in accordance with Clause 17.3, the Company, acting reasonably,

may accept or reject the request and shall notify the Communities of the reasons for its
decision.

OTML CMCA Extension Agreement-Highway 22.11.2012 Page 12
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SCHEDULE 1

CONSULTATIONS

The Company commenced consultations with the Interested Communities in connection with the
proposed extension of Mine operations in June 2009. Between 15 June and 18 July 2009, the
Company held mestings with each Interested Community to generally discuss the proposed
extension of Mine operations. During these meetings, each Interested Community elected a person
to represent each village (the village representatives) for the purpose of liaising and engaging in
discussions with the Company with respect to matters relating to the proposed extension of Mine
operations,

On 14 to 28 October 2009, the Company held further meetings with the village representatives,
during which it was agreed that:

(a) for purposes of efficiency, the village representatives would nominate delegates
from among themselves (the regional delegates) to attend and engage in
discussions with the Company. The regionsl delegates incinded 3 women from
each Interested Community, each of whom was appointed purposely to represent
the interests of women and children within the communities;

) 2]l information provided by the Company to the regional delegates regarding the
propased extension of Mine operations must be circulated among the village
representatives, then to each Interested Community. This allowed greater
participation by all members of the Interested Communities and gave each person
an gpportunity to raise issues, queries and concerns, or request any further
information considered relevant to assist the Interested Communities to make an
informed decision as to whether they would like the Mins to continue or cease
operations; and

(¢} * all meetings between the Company, the regional delegates, the village
representatives and the Interested Communities would be chaired by independent
facilitators, with logistical assistance by the Company where tequired, to promote a
conducive environment for freedom of expression, exchange of views, concerns,
issues and discussion of matters relevant to the proposed extension of Mine
operations.

Between 15 November 2005 and 11 .Ténuary 2010, at the request of the village representatives, the
Company arranged for all village representatives to visit the Mine site, the mill and the facilities at
Bigs.

On 17 to 18 March 2010, the Company heid meetings with the regional delegates at which it
provided conceptual information regarding the proposed extension of Mine operations. Between 3

GTML CMCA Extension Agreement-Highway 22.11.2012 - Page 13
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to 29 May 2010, the Compeny held separate meetings with the village representatives and the
Interested Communities to circulate this information and obtain feedback and comments.

In meetings held with the regional delegates on 15 to 16 July 2010, the Company provided
mformation regarding;

*  feasibility and environmental studies; and
+  the proposed compensation to be paid by the Company,

in connection with the proposed extension of Mine operations. This information was disseminated
to the village representatives and the Interested Communities in meetings held between 1 August to
4 Septemsber 2010,

The Company provided further updates of the feasibility and environmental studies to the regional
delegates in meetings held between 25 October to 28 November 2010 and on 30 to 31 March 2011.
At the meetings held on 30 to 31 March 2011, the Company presented a draft report from an
independent environmental reviewer and 2 copy the draft CMCA Extension Agreement for
consideration and discussion.

Between € May to 1 June 2011, all information provided to the regional delegates were
disseminated to the village representatives and the Interested Communitics,

On 6 December 2011, the Company provided the regional delegates with progress reports
regarding the feasibility and enviroumental studies. The updated information was disseminated to
the village representatives and the Interested Communities in meetings held between 13 Febraary
to 19 March 2012.

In meetings held between 30 April to 30 May 2012, the Company provided the regional delegates
with:

»  arevised proposal regarding the compensation to be paid by the Company to each

Interested Community;

«  further updates regerding the feasibility and environmental studies; and

*  anupdated draft of the CMCA Extension Agreement.
In addition, representatives from Ok Tedi Development Foundation Limited and PNG Sustainable
Development Program Limited provided information concerning development projects undertaken
and proposed to be undertaken by each entity. This information was disseminated to the village

representatives and the Interested Communities in meetings held between 20 Angust and 2
September 2012.

A final round of meetings were held with the Interested Communities between 5 November to 6
December 2012, leading to the conclusion of the CMCA. Extension Agreements, which were
executed by the village representatives for and on behalf of the Inferested Commmnities.

Independent observers attended all mectings between the Company and the regional delcgates.

OTML CMCA Extension Agreement-Highway 22.11.2012 Page 14
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SCHEDULE 2

MINING (OK TEDI EXTENSION (TENTH SUPFLEMENTAL) AGREEMENT) ACT

1.  Recognises the involvement of the local communities in the Consultations and their

expressed views regarding the continned operation of the Mine and containing the agreement
between the State, Mineral Resources Ok Tedi No. 2 Limited, PNG Sustainable
Development Program Limited and Ok Tedi Mining Limited that the operation of the Mine
should be extended,

2. Approves and gives the force of law to the compensation and other arrangements under the

CMCA Extension Agreements, inchiding the finality of those compensation arrangements.

OTML CMCA Extension Agreement-Highway 22.11.2012 Page 16
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SCHEDULE 3
Year Community Iavestment Development Fund Total
members Fund VDF W&C
2015 | 3,769,604 125,654 502,614 942,401 5,340,273
2016 | 3,769,604 125,654 502,614 942,{1-0] 5,340,273
2017 | 3,769,604 125,654 502,614 042,401 5,340,273
2018 3,769,604 125,654 502,614 542,401 5,340,273
2019 | 3,769,604 125,654 502,614 947,401 5340273
2020 | 3,769,604 125,654 502,614 942,401 5,340,273
2021 3,769,604 125,654 502,614 942,401 5,340,273
2022 | 3,769,604 125,654 502,614 542,401 5,340,273
2023 3,769,604 125,654 502,614 942,401 5,340,273
2024 3,769,604 125,654 502,614 942,401 5,340,273
2025 | 3,769,604 125,654 502,614 942,401 5,340,273
58,743,003
OTML GMOA Extenslon AgreementHighway — 22.11.2012 Page 16




IN WITNESS WHEREQF this Agreement has been executed by the Parties.

Director Signature Secreta\rir/Signature
Nigel Parker Brett Young
' Managing Director and CEQ Company Secretary

Signed by Soti Akaneng for and on behalf
of each member of Sisimakam Village in
the presence oft

o

Witness Signatire

Sariom Haruri

Highway Women's Representative

Signed by Amos Siory for and on behalf of
each member of Kwiloknai Village in the

"--.I.M/

presence of:

Signature

Witness Signature

Sariom Haruri

Highway Women's Representative

’
Signature
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Signed by Samuel Saka for and on bebalf of
each member of Tapko Village in the

presence of:

de

Witness Signature
Sariomw Haruri

Highwaj: Women's Representative

Signed by Dehu Stom for and on behalf of
each meraber of Hosanal Village in the

presence of: E '

Witness éimaturc

Sariom ﬂmri

Eighwaf Women's Representative

Signed by Michael Gen for and on behalf of
sach member of Hiorenkia Village in the
presence of:

ﬂfzom/

Witness S;gnature

Sarfom ﬁaruri

Highway Women's Repyesentative

Sigoatare

Signature

Signature
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Sigued by Amsare Sanamboi for and on
behalf of each member of Awin Tamaro
Village in the presence of:

Sdrier”

Witness Signature
Saripm Haruri

Highway Women's Representative

Signed by Ombo Todin for and on behalf of
each member of Hosokumgu Village in the
presence of:

J

Witness Sigoature

Sariom Haruri

Highway Woimen's Representative

Signed by Kasi Gendenai for and on behalf
of ezxch member of Pampenai Village in the
presence of:

o’

Sipuatare

B —

Signature

Witness Signature

Sariom Haruri

Highway Women's Representative

Signature
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Signed by Leo Kuld for and on bebalf of
each mernber of Waiginai Village in the

=, @

Witness $ignature Signature
Sarfom Haruri

Highwaf ‘Women's Representative

Signed by Rody Narok for and on bebalf of
cach member of Fankenai Village in the

" i/ el

Witness Signature Signature

Sariom Haruri

H.ighway: ‘Women's Representative

Signed by Kerry Krori for and on bebalf of
each member of Mimigire Village in the

presence of: )

> s (f I
" L 7 ~

Witness Signature Sigpaturs

Alice anxen

Highway Women's Representative
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Signed by Jimwmy Mtepai for and on behalf
of each member of Matkomnai Village in
the presence of:

Men s

Witness Signaturs
Alice Hmen

Highway Women's Representative

Signed by Raymond Mathew for and on
behalf of cach member of Kasrenai Village

. in the presence oft

Bfrvae

Signaturs

Witness Signature
Alice Hmen

Highwayl Women's Representative

Signed by Eric Tmoe for and on bebalf of
each member of Grehasore Village in the
presence of:

R/

T

Signature

Witness Signature
Alice Hmen

Highwa)? Women's Representative

Signature
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Signed by Robint Kunai for and on behalf of
cach menber of Ipokanai Village in the
presence of:

Witness Signaturs
Alice Fmen

Highway Women's Representativé

Signed by John Waitipe for and on behelf
of each miember of Dande (1) Village in the
presence of:

A

LY
Signature

Pyl

Witness Signature
Alice Hnien

Highwainomen's Representative

Signed by Grwe Kelly for and on bebaif of
sach wember of Dande (2) Village in the
presence of:

Cai>

g

Signature

Witness Signature
Catheri:{e Puse

Highway Wotnen's Representative
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Signed by Duen Aetru for and on behalf of
each member of Hopanai Viliage in the
presence of:

T .
Witness Signature Signature
Catherine Puse

Highway Women's Representative

Signed by Penai Napu for and on behalf of
sach member of Tope Village in the
presence oft

> Apeenis-
Witness Signature Signature
Catherine Pose

H!ghway;Women's Representative

Signed by Swantek Konam for and on
behaf of each member of Menumpors

Village ini the presence of:
Witness Signature Signature
Catherine Puse

Highway Womern's Representative
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Signed by Orowa Dudu for and on behalf of

each member of Briompenai Village in the
presence of: '

52

Witness §ignamn

Catheri:ie Puse

Highway:?Women‘s Representative

Signed by Bob Wai for and on behelf of
each memjber of Rudmesuk, Viflage in the
presence oft

Signature /

Witness §ignatur=
Catherine Puse

H.ighway:;Women' § Representative

Signed by Soe Bebere for and on behalf of
each memiber of Rarengre Village in the
presence of

&>

Signature

Witness Signature

Catherine Puse

Highwayf Women's Representative

Signature
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Signed by Petrns Totrans for and on behaif
of cach member of Missomnai Village in

the presence of: 7 ‘ l ' '
Witness Sigaature Signatwre |
Catherine Puse

Highway Woimen's Representative

Signed by Pex Kim for and on behalf of
each member of Gre Village in the presence
of:

Witness Signature Signature
Catl:erin_e Puse

H‘ighwuy:: Women's Reprezentative

Signed by Sinfyai Diake for and on behalf
of each member of Tiomnai Village in the

presence of:

i LA
Witness Signature Signature
Catherine Puse

Highwaf ‘Women's Representative
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Signed by Willie Uho for and on bebalf of
sach member of Gii Village in the presence
of’

L

© Witness Signature

Catherine Pose

Highway Women's Representative

Signed bg Dinva Samson for and on behalf
of each member of Grengas Village in the
presence of:

CEED

Signatars [.

Witness Signature

Catherine Puse

Highway Women's Representative

Signed by Patrick Poata for and on behalf
of each member of Tmindmesuk Village in
the preserice of!

ex>

Siguators

G -

Witness Signature

- Catherine Puse

Highway Wotnen's Representative

Signature




CMCA EXTENSION AGREEMENT

NORTH QK TEDI

f
THIS CMCA EXTENSION AGREEMENT is made as of the /| €jL dayof MOV 2012

BETWEEN:

OK TEDI MINING LIMITED (the "Company”)

AND

EACH OF THE MEMBERS OF THE COMMUNITIES OF

1.
2.
3.
4.
5.
6.
1.
8.
9.
10.
11.
1.
13.
14.
15.
16.
17.
18.

Ok Tidetan
Boliwogam
Nioksikwi
Derongo
Kumguit
Ankit
Korkit
Walawam
Wogam
Kolebon
Wombon
Digam
Kawentigin
Boungkim
Haidowogam
Whurikanatko
Bumbin, and

Ningerum Tamaro,

or such of them whose representatives execute this Agreement, in the
North Ok Tedi region of the Western Province (together the
"Communities")




WHEREAS:

A,

Onor about 23 November 2001 the Parties executed the Community Mine Continuation
Agreemient, which was intended to operate until the expected cessation of mining in
approximately 2011.

The Company has subsequently investigated the potential for extending the economic life
of the Mine, but at a lower rate of production, by means of Open Pit Cut Back and
Underground Operations,

The Communities and the Company have enga ged in Consultations about whether it is the
C.omnrnfxnitiw preference for the Mine to extend operations for a further period with the
Open Pit Cut Back and Underground Operations or cease mining in or about 2013.

Subjecﬁ to the Condition Precedent, the Parties wish to record their respective commitments
to facilitate Underground Opecations and to extend the term of the Community Mine
Continuation Agreement.

For the Company and the State to decide that the Open Pit Cut Back and Underground
Operations are economically viable, there must be reasonable certainty as to the cost of the
operations, including compensation and benefits to the Communities, and the Parties
therefore intend this CMCA Extension Agreement to be the complete, final and binding
basis on which the Parties agres to support the extended operation of the Mine by means of
the Open Pit Cut Back and Underground Operations,

The State has agreed to give this agreement the force of law by enacting the Act,

THE PARTIES AGREE AS FOLLOWS:

1.

DEFINITIONS

In this Apreement, including the Recitals, the following definitions apply unless the context
requires otherwise:

"Act" means an Act of the National Parliament which, among other things, meets the
obj ectfves deseribed in Schedule 2.

"CMCA Extension Agreements” means the agreements between the.Company and the
Interested Communities by which each Interested Community gives its informed consent to
the extension of operations of the Mine, and includes this Agreement.

"Comﬁzunity Mine Continuation Agreement” or "CMCA" means the agreement
beiweén the Parties made as of 23 November 2001,

*Condition Precedent" means the condition precedent in Clause 3.

"Cons;pltattons“ means the meetings and discussions that have taken place between
officers of the State, the Company and the Communities in which the Company has
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presented information to the Communities regarding the opportunities and costs of
extension of Mine operations, Further particulars of the Consultations are contained in
Schedule 1.

“Envirfonmental Predictions” means the Environmental Predictions contained in the
CMCA, subject to the following revisions:

{a) . inrelation to the expecied effects of Mine operations resulting in trees losing
- leaves and dying, the maximum area likely to be affected is revised from 1,350 km®
10 2,395 km’; and

(b) . the expected effects of copper contained in sediment from the Mine are revised and
replaced with the following:

"Copper

The sand that comes from the Mine contains small amounts of copper. The
concentration of copper in the sand is likely to decreage if the Mine operations are
extended due to the treatment of teilings waste and other mitigation strategies, but
it may slow down the growth rates in some plants and animals that live in the
water. However, it is not expected to be harmful to people or fish."

"Interested Communities” means the collective regidents of the villages in the Mine area,
Highway area, Lower Ok Tedi, North Ok Tedi, Middle Fly and South Fiy.

"l\ﬁnef‘ means the mine operated by the Company pursuant to the Mining (Ok Tedi
Agreemeni) Act (as emended and supplemented).

"Nup:ﬁn Development Foundation" means the trust of that name established in
conjunction with the CMCA.

"Open Pit Cut Back" means the mining of waste rock from the West wall, the North-east
wall arfxd the East wall of the Mine pit for the purpose of gaining access to and mining ore
bodies:located there under.

"Parties” means the Company and the Communities severally.

"Setélement Agreement” means the two documents headed respectively Terms of
Settlerhent and Settlement Agreement both dated 7 Fune 1996 and executed by or on behalf
of Rex Dagi and others of the first part and the Company and others of the second past by
whichlitigation concerning the Mine was terminated.

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

“Ternﬁination Date" means 31 December 2014 or such later date s nominated by the
Company in writing in accordance with Clause 3,

"Underground Operations" reans the mining of ore bodies within the Mine pit using
underground or sub-surface mining techniques and methods.
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2. INTERPRETATION
In this Agreement unless the context requires otherwise:
(a) -monetary references are references to Papua New Guinea currency unless
- otherwise specifically expressed;
(b) - theheadings do not affect the interpretation or construction;
(6) . words importing the singular include the plural and vice versa;
(4 . words importing gender include the other gender:
(¢) - references to a person include a corporation and vice versa;
(f}  ‘references to a Recital, Clause, Schedule or Annexure are to a Recital, Clause,
" Schedule or Annexure or part thereof of this Agreemnent; and
(g) - the Recitals form part of this Agreement,
3. CONDITION PRECEDENT
il This Agreement is conditional on and shall be of no force or effect unless on or before the
Termination Date the National Parliament has enacted the Act and all CMCA Extension
Agreements have been given the force of law there under.
32 This condition precedent is for the sole benefit of the Company, which may prior to the
Termination Date:
(@) elect to waive reliance on it; or
(t) - postpone the Termination Date to 2 nominated date.
4, OPER:ATION OF THIS AGREEMENT AND THE CMCA
4.1 The Pa'frties affirm the CMCA and agree to extend its term commensurate with the term of
this Agreement.
42 The CMCA and this Agreement shail be read and construed together as one agreement but
in the event of conflict this Agreement shall prevail.
5. COMI}'IUNITY CONSULTATIONS REGARDING EXTENSION OF MINE
OPERATIONS
51  The Parties acknowledge that:

{a)  the Consultations have taken place for the purpose of exchanging information and
© views regarding the Environmental Predictions and the implications for the
- Communities of closure or extension of the operations of the Mine;




r— " r~ /= [ . 7

=

—

52

(6] the Consultations have given the clan leaders within the Communities the
' opportunity to make representations to the Company and the State in connection
with the review undertaken for the purposes of Clause 29G of the agreement
scheduled to the Mining (Ok Ted: Agreement) Act (Chapter 363) (as amended and
supplemented);

() the Consultations were intended by the Parties io ensure that any decision made by
the Communities regarding the extension of the operations of the Mine is made on
. the basis that all relevant information known to the Company concerning the
social, economic and environmental consequences, both beneficial and detrimental,
of extension of the operations of the Mine or closurs of the Mine, has been made
available to the Communities; and

(d) a decision by the State and the Company to extend operation of the Mine will have

' the properly informed consent of the Communities.

The Communities acknowledge that all information requested by them in the course of the
Consultations has been provided by the Company and that the Company has acted in good
faith in the Consultations.

COMMTBIENT TO SUSTAINABLE DEVELOPMENT & CO-OPERATION

6.1

6.2

6.3

The Perties agree that the greater part of future benefits passing from the Company to the
Commfunitics over the remaining life of the Mine should be commifted to investment in
training, infrastructure and development, including without limitation projects and
programmes for the development of women and children within the Communities, that will
provide an improved economic base for the Communities,

The Communities will ¢o-operate with the Company to ensure the efficient and
unintetrupted operation of the Mine, in recognition of the Company's commitments and the
benefits that the Mine provides to the Communities, the Western Province and the State,

Should a dispute arise between the Comimunities and the Company, the Communities agree
to directly consult in good faith with the Company, the Fly River Provincial Government
and the National Government to achieve resolution of that dispute,

COMMUNITIES COMMITMENTS

7.1

The Communities, having considered:
(a) the information disclosed to them in the Consultations;

() the likely social, enviromnental and economic implications for themselves of the
 extended operation of the Mine (including the Company's commitments) in light of
the Environmental Predictions; and
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] ._the likely social, environmental and economic implications for themselves of the i
“closure of the Mine in or around 2013, :

have ccéncluded and affirm that, subject to this Agreement, it is in the Communities’ interest
that the Mine operations should be extended rather than cease.

72 The Communities acknowledge that their decision is made in the knowledge or belief that:
{8)  -the extended operation of the Mine may result in increased environmental impacts
:including those deseribed in the Environmental Predictions, and that closure of the :
-Mine may result in reduced snvironmental impacts, and
(6)  the economic opportunitiez offered by the Company's commitments represent to
'the Communities an acceptable trade off for the environmental impacts of the
extended operation of the Mine.
7.3 The Communities:
(a) represent and warrant 1o the Company that, subject to the Company's
commitments, it is their decision that the Mine operations should be extended by
‘ the Open Pit Cut Back and Underground Operatians;
(b}  :represent and warrant that the persons signing this Agreement for and on behalf of
- the Communities have the power and authority to do so and that this Agreernent
“will be valid and binding on each member of the Communities; and
{c)  acknowledge that the Company will be acting in reliance upon these \
' representations and warranties in the event that the Mine operations are extended.
8. COMMUNITIES RELEASES
8.1 The Communities agree that this CMCA Extension Agréement is the bomplete, final and

binding basis on which they agree to support the extension of the Mine operations by the

Open }i’it Cut Back and Underground Operations, and without derogating from the effect of

the relif:ases contained in and the compensation regime established by the Mining (Ok Tedi :
Agreement) det (Chapter 363) (as amended-and supplemented), the Settlement Agreement .
and au:'y other releases between the Parties, hereby release and discharge the Company, the L
Company's shareholders and their respective associated corporations, directors, officers,

emplo"yecs and agents and former directors, officers, empioyees and agents from all and

any demands and claims arising directly or indirectly from the operation of the Mine or any

associs;ited works, and without limiting the generality of the foregoing that release and

discharge includes and extends to:

{a) - the disposel by the Company of tailings and waste; f
() : dredging, storage and release of dredged material; '




™ 1T

—
i

i——-"v-";

. 7o

=

g2

(c} QcourTences or ¢ircumstances contemplated by or more adverse than or in excess of
‘the Environmental Predictions;

{dy the Settlement Agreement; and

(&)  -anypublic statement concerning the Mine made by the Company or the Company's
shareholders.

Nothing in this Clause 8 affects the rights of the Communities under Clause 12.

The benefit of the releases and discharges provided by the Communities under this
Agreement is held by the Company in trust for itself and each of the other persons in whose
favour the releases and discharges are expressed to apply.

PAYMENT BY COMPANY FOR DISTURBANCE

10,

Subject_: tu Clause 11, for so long as the Mine is in operation, the Company shall make the
annual payments described in Schedule 3 to the respective recipients and the fund
described thersin, namely:

(a) - the Community members; and

(b) the Investment Fund and the Development Fund of the Nupmo Development
.Foundation.

EFFECT OF PAYMENTS

10.1

Withot derogating from the effect of the releases contained in and the compensation
regimc%&stablished by the Mining (Ok Tedi Agreement} Act (Chapter 363} (2s amended and
suppletnented), the Settlement Agreement, Clause 8 of this Agreement and any other
releases between the Parties, the payments to be made by the Cornpany pursnant to this
Agreement are and shall be in full compensation for all loss and damage contemplated by
the Bnvironmental Predictions suffered or to be suffered by the Communities in respect of
disturbance to the environment in the North Ok Tedi area or their use or enjoyment of the
environment, including, where applicable and without limitation to the generality of the
foregoihg:

{a) ° being deprived of the possession or use of the natural surface of the land area;
(b : danage to or contamination of the natural surface of the land;

(¢) - severance of the land or any part of it from other land owsed or occupied by the
" Communities;

{d) any loss or restriction of a right of way, easement or other right;
(e) any loss or damage to improvements;

) - in the case of land under cultivation, loss of eamings;
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10.2

1.

{2 .dis:;uption of agricultural activities;

()  -social disruption;

(  garden damage and loss of economic trees;

(@  .loss or damage to any flora or fauna, on the land or in the water; and

(x)  -loss of use or contamination of water,

For the.avoidance of doubt, it is acknowledged that the Communities and their mermbers
will continue to be eligible persons to receive general compensation and (save for the

mattcrsi listed in Clause 10.1(a) to (k) inclusive} specific compensation pursnant to the
Mining (Ok Tedi Agreement) Act (Chapter 363) (28 amended and supplemented).

TIMING OF PAYMENTS

11.1

11.2

113

12,

Subject to the following clanses, the payments pursuant to Clause 9 shall:

(2) ;commcncc on | January 2015 or such later date as determined by the Company in
“its sole discretion; and

{t) -bepaid by the Company within the third quarter of each calendar year.

The timing of payments by the Company pursuant to Clause 9 shall be subject to the
continuious compliance by the respective recipients with all of their obligations under this
Agreement, and in partioular Clauses 6, 7 and 8. In the event of non-compliance with any s
provision of this Agreement, in particular Clauses 6, 7 and 8, the payment otherwise due to
the noxi:-complying recipients shall be deferred without interest until the due date for the

.next succeeding annual payment, subject always to the recipients' compliance with this

Agreerent, in particular Clauses 6, 7 and 8, in the intervening period. In the event of
further inon-compliance in the intervening period, both payments shall be deferred on the
same térms as applied to the first deferred payment. The same principles shall also be

app hed in respect of subsequent non-compliance with this Agreement, in particular Clauses
6, 7and 8. Any deferred payment subsisting at the date of closure of the Mine will be paid

- by the Company to the Development Fund bf the Nupmo Development Foundation.

- Notwitilstanding Clauses 11.1 to 11.2 inchusive, if the Mine ceases to operate the

Compafny‘s obligation to make payments pursuant t0 Clause 9 will also cezse,

RELA::I‘IONSHIP OF PAYMENTS TO ENVIRONMENTAL FREDICTIONS

The Company shall continue to monitor the environmental effects of the continuing
operati_:on of the Mine in accordance with its obligations to the State, and shall share the
resultsiwith the Communities. To the extent that environmental effects of the continuing
operat{on of the Mine exceed the Environmental Predictions, the Parties shall meet to
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discuss; revision of the payments under Clanse 9, taking into account the environmental
effects in excess of those contemplated in the Environmenta)l Predictions. The

Commanities acknowledge and agree that if the Environmental Prediotions afe not
accurate;

{a) this right to discuss with the Company a revision of payments under Clause 9 shall
“be their sole remedy in relation to the inaccuracy of the Environment Predictions;

(b)  amyrevision of payments shall only operate prospectively from the date any
-revision is agreed; and

(o) this Agreement and in particular the releases and discharges contained in it shall
rermain in firl foree and effect and this Agreement shall not be liable to be set aside
.ot rendered unenforceable,

If an agreement cannot be reached on revision of the payments the Company may
reconsider its decision to continue to operate the Mine,

WAIV:ER

14.

The failurc of any Party to enforce, at any timne, any of the provisions of the Agreement
shall not be construed to be a waiver of the provision or any part thereof or the right of any
party thereafter to enforce each and every part of the provision in respect of any subsequent
dcfaultjéor breach.

REPRESENTATIONS AND WARRANTIES

15,

Except as expressly stated in this Agreement, no representation, inducement or warranty
was, prfior to the execution of this Agreement, given or made by one of the Parties hereto
with the intent of inducing any ather Party to enter into this Agreement, and any
represefntations, inducements or warranties that may have heen so given are hereby denied
and negated.

COMMUNICATIONS

E

15.1

Any fo:rmai communications by the Parties concerning this Agreement shall be deemed to
have been made:

(a) - in the case of the Company, if signed by the Managing Director of the Company;
" or

() in the case of the Communities, if signed by the President for the time being of the

Mingerum Local Government Council, or any successor body thereto, or in the
absence of any successor bodies, by the District Administrator of the North Fly
District.
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15.2

15.3

16.

Any fm_mal communication shall be in writing and may be delivered either personally, or
trapstnitted by facsimile to the person, or persons referred to in Clause 15.1.

Any fo:}mal communication shall be deemed to have reached the other Party:

(2) - inthe case of personal delivery, when received by the relevant person referred to in
‘Clause 15.1; or

{b}  inthe case of facsimile, as soon as transmission is confirmed.

EXECUTION

17.

The Pa?ties acknowledge that this Agreement may take effect notwithstanding that it has
nat beeb executed on behalf of all of the Communities referred to on page 1 and
accordi.:ugly the Parties agree that this Agreement is duly executed and, subject to Clause 3,
take effect between the Company and the members of any one or more of the Communities
referre& to on page 1 on whose behalf it is executed, when the Company executes this
Agreament,

REVIEW OF OPERATION OF AGREEMENT

17.1

172

Subject to this Agreement, the Parties may after the expiration of five years from the
Tcn‘nitiation Date, meet to review the operation of this Agreement {the "Review Date").
Therwha, any subsequent review of the operation of this Agreement may be conducted at
interva!s of not less than five years from the Review Date (the "Next Review Date"),

For avoidance of doubt, the Parties are not obliged to review the operation of this
Agreement.
The Parties agree that:

(8) - areview under this Clause 17 shail not include a review or renegotiation of, or
" amend, vary, alter or revoke, an essential term of this Agreement; and

(b . each of the following is an essential term of this Agreement:
{i) Clause 3; ’
iy  Clause 5;
(iii) Clause §;
(iv)  Clause7,
(V) Clause 8;

(vi)  Clause 9, except as to whether the annual payments described in Schedﬁle
3 should be made solely to the Community members rather than to the
respective funds of the Nupmo Development Foundation (or vice versa);

iy CManes 10-
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17.3

174

(vil) Clause 1].1(a)
(ix)  Clanse11.2;
(x) Clanse 11.3; and
i(d)  Clause 12,

Ifthe C:onununitias wish to request a review of this Agresment, the Communities must
notify the Company in writing not less than six months before the proposed Review Date
or the Next Review Date (as the case may be) and provide reasons for requesting a review
under th:s Clause 17.

Upon receipt of a notice in accordance with Clause 17.3, the Company, acting feasonably,
may accept or reject the request and shall notify the Communities of the reasons for its
decision.
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SCHEDULE 1

CONSULTATIONS

The Company commenced consultations with the Interested Communities in connection with the
proposed extension of Mine operations in June 2009, Between 15 June and 18 July 2009, the

- Company held meetings with each Interested Community to generally discuss the proposed

extension of Mine operations. During these meetings, cach Interested Community elected a person
to represent each village (the village represemtatives) for the purpose of liaising and engaging in
discussions with the Company with respect to matters relating to the proposed extension of Mine
operations,

Onl4 1028 Oc:tobar 2009, the Company held further meetings with the village representatives,
during which it was agreed that:

()  for purposes of efficiency, the village representatives would nominate delegates
from among themselves (the regional delogates) 1o atiend and engage in
. discussions with the Company. The regional delegates included three women from
-each Interested Community, each of whom was appointed purposely to represent
. the interests of women and children within the communities;

(b}  all information provided by the Company to the regional delegates regarding the
proposed extension of Mine operations must be circulated among the village .

representatives, then to each Interested Community, This allowed greater
participation by all members of thé Interested Communities and gave sach person
an opportunity to raise issues, queries and concerns, or request any further
information congidered relevant to assist the Inferested Communities to make an
informed decision as to whether they would like the Mine to continue or cease
operations; and

(e) all meetings between the Company, the regional delegates, the village
representatives and the Interested Communities would be chaired by independent
: facilitators, with logistical assistance by the Company where required, to promote &
conducive environment for freedom of expression, exchange of views, concerns,
issues and discussion of matters relevant to the propesed extension of Mine
operations.

Between 19 November 2000 and 11 Yanuary 2010, at the request of the village representatives, the
Company arranged for all village representatives to visit the Mine site, the mill and the facilities at
Bige. '

On 17 to 18 March 2010, the Company held meetings with the regional delegates at which it
provided conceptual information regarding the proposed extension of Mine operations. Between 3
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to 29 May 2010, the Company held separate meetings with the village representatives and the :
Interested Comimunities to circulate this information and obtain feedback and comments.

In meetings hclji with the regional delegates on 15 to 16 July 2010, the Company prt;vided
information regarding:

. fmsibiiity and environmental studies; and
*» the proiaosed compensation to be paid by the Company,

in connection “frith the proposed extension of Mine operations, This information was disseminated
to the village re}presentatives and the Interested Communities in mestings held between 1 August to
4 September 2010,

The Company f)rovided further updates of the feasibility and envirenmental studies to the regional ;
delegates in meetings held between 25 October to 28 November 2010 and on 30 to 31 March 2011, .
At the meetingé beld on 30 to 31 March 2011, the Company presented a draft report from an
independent environmental reviewer and a capy the draft CMCA Extension Agreement for
consideration and discussion.

Between 6 Maff to 1 June 2011, all information provided to the regional delegates were
disseminated to the village representatives and the Interested Communities.

Oné Decembei' 2011, the Company provided the regional delegates with progress reports
regerding the feasibility and environmental studies. The updated information was disseminated to
the village replf:mentatiyes and the Interested Communities in meetings held between 13 Pebruary
to 19 March 2012.

4

In mestings he.:;d between 30 April to 30 May 2012, the Company provided the regional delegates
with:

* a revisjécl proposal regarding the compensation {o be paid by the Company to each
Interested Community;

*  further npdates regarding the feasibility and environmenta) studies; and

* an npd:ated draft of the CMCA Extension Agreement.
In addition, reéresentatives from Ok Tedi Development Foundation Limited and PNG Sustainable
Development Program Limited provided information concerning development projects undertaken
and proposed to be undertaken by each entity. This information was disseminated to the village
represcntativ&s’j and the Interested Communities in meetings held between 20 August and 2
September 2012.
A final round é:f meetings were held with the Interested Communities between 5 November to 6

December 2012, leading to the conclusion of the CMCA Extension Agreement, which. were
executed by the village representatives for and on behalf of the Interested Communities.

Independent olj:sarvers attended all mestings between the Company and the regional delegates.
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SCHEDULE 2

MINING (OK. TEDL EXTENSION (TENTH SUPPLEMENTAL) AGREEMENT) ACT

Recognjs.:es the involvement of the local communities in the Consultations and their
expressec:l views regarding the continued operation of the Mine and containing the agreement
between the State, Mineral Resources Ok Tedi No. 2 Limited, PNG Stistainable
Development Program Limited and Ok Tedi Mining Limited that the operation of the Mine
should be extended,

Approves and gives the force of law to the compensation and other arrangements under the
CMCA Extension Agreements, including the finality of those compensation arrangements.




SCHEDULE 3.

Year Community Investment Development Fund Total
miembers Fund VDF W&e
2015 :2,263,571 565,893 565,893 452,714 3,848,071
2016 12,263,571 565,893 565,893 452,714 3,848,071
2017 .2,263,571 565,893 565,893 452,714 3,848,071
2018 -2,263,571 565,893 565,893 452,714 3,848,071
2019 2,263,571 565,893 565,893 452,714 3,848,071
2020 2,263,571 565,893 565,893 452,714 3,848,071
2021 2,263,571 565,893 565,893 452,714 3,848,071
2022 : 2,263,571 565,893 565,893 452,714 3,848,071
2023 1 2,263,571 565,893 565,893 452,714 3,848,071
2024 2,263,571 565,893 565,893 452,714 3,848,071
2025 £ 2,263,571 565,893 565,893 452,714 3,848,071 |-
42,328,781
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IN WITNESS WHEREOF this Agreement has been execnted by the Parties.

Executed for and on behalf of

Director Signature Director/Secretary Signature
N 78T owndln.

Print Name

Signed by Gebriel Koman for and on behalf

of each member of Ok Tidetau Village in
the presence of:

Print Name

i adad

Witness Signatij:re
Noni Dukman:i

North Ok Ted% Women’s Representative

Signed by Petorot Dengdon for and on
behalf of each member of
Boliwogam Village in the presence of:

YL

I
Signature

' Witness Signature

Diane Singa

Norith Ok Tetfi ‘Women’s Representative

Signature
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Signed by Junior Manop for and on behalf
of each member of Nioksikwi Village in the
presence of:

Eveneb

Witness Signatare Signature
Noni Dukman :

North Ok Tedi Women’s Representative

Signed by Rowel Turam for and on behalf
of each member of Derongo Village in the
presence of: -

e (et

Witness Signati:.lrc Signature
Nopi Dukmané

North Ok Tedi Women’s Representative

Signed by Daniel Atmeyok for and on
behalf of each ﬁxember of Kumguit Village

in the presence’of:
Witness Signaﬁue Signature 0
Noni Dukman "

North Ok TEC’lfi Women’s Representative
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Signed by Joseph Awirok for and on behalf
of each member of Ankit Village in the
presence of’

el

Witness Signatﬁre
Noni Dulcman :

North Ok Tedf Women’s Representative

Signed by Takén Kewam for and on behalf
of each member of Korkit Village in the
presence of:

Witness Signatare

Noni Dukman:

North Ok Tedi Women’s Representative

Signed by Lalamana Gaegae for and on
behalf of each menber of Walawam Village
in the presence’of:

gAY

Signature

%@@‘@ |?/ /aoﬂ—

o

Signature

Witness Signatfure
Diane Singa -

North Ok Te{fi Women’s Representative

i gl ——
Signature

~/

f7 /ll/aoia .
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Signed by Dairji Akewa for and on behalf of
each member of Wogam Village in the
presence of:

B

Witness Signatﬁre

Diane Singa

North Ok Tedi Women’s Representative

Slgned by Bagiasl Wotbin for and on behalf
of each member of Kolebon Village in the
presence of:

D’

Signature

Ft=

Witness Signati.lre

Diane Singa

North Ok Tedji Women’s Representative

Signed by Keop Kowa for and on behalf of
cach member of Wombon Village in the
presence of:

P

| Signature

e

Witness Signafure

Diane Singa

North Ok Ted:i Women’s Representative

Signature
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Signed by Avenon Decknong for and on
belalf of each member of Digam Village in

the presence of:
SR BEDnog
. - g,
Witness Signature Signature
Nomi Dukman,f

North Ok Tedi Women’s Representative

Signed by Bill Kuknok for and on behalf of
each member of Kawentikin Village in the
presence of:

~ lE !!ﬂ’\ P s

Witness Signatire Signature
Noni Dukmané_

North Ok Tedi Women’s Representative

Signed by Appia Jerome for and on behalf
of each member of Boungkim Village in the

presence off -
Witlncss Signatéure Signature /
Noni Dukman':

North Ok Tetii ‘Women’s Representative




Signed by Bin Sepman for and on behalf of
, tach member of Hajidowogam Village in the
presence of*

Dee

Witness Signature

Diane Singa

North Ok Tedi Women’s Representative

Signed by Singah Ondap for aud on behalf
of each member of Wurikanatko Village in
the presence of:

D

Signalure

a5

Witness Signature

Diane Singa

North Ok Tedi Women’s Representative

Signed by Amos Amdeng for and on behalf
of each member of Bumbin Village in the
presence oft '

D

Signature

Basg,

Witness Signature

Diane Singa

North Ok Tedi Women's Representative

Signalure
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Signed by Boston Kasiman for and on
behalf of each r;hber of Ningerum
Tamaro Vll[ag:;e in the presence of:

m,wﬂ_

Witness Signatfire
Noni Dulunané

North Ok Tedi Women’s Representative

Signature




Explanatory Memorandum for the Miniﬁg (OK Tedi Eleventh
Supplementary Agreement) Bill 2014

Background

1. Unlike other mines in PNG, the Ok Tedi mine is regulated under a commercial
agreement which is then approved by Parliament. The principle agreement was
struck in 1976 and over time there have been successive amendments made to that
agreement due to changes in ownership of OTML and operation of the Ok Tedi
mine. After lengthy negotiations, the current sharcholders of OTML (the State and
Mineral Resources Ok Tedi No2 Limited) have recently struck a new agreement
with Ok Tedi Mining Limited (the Eleventh Supplementary Agreement).

Section 5 — approval of agreements

2. According to section 5 Parliament approves the agreements attached at schedule 1
and schedule 2.
o the Eleventh Supplementary Agreement
¢ Community Mine Continuation Agreements

Section 8 — Mine Closure Plans

3. According to section 8 a smal] change is made to the Mine Closure and
Decommissioning Code which allows the state 12 months rather than 6 months to
approve any variations to the code. As well as providing for 3 years instead of two
years for OTML to submit an up dated mine closure plan. These timeframes are
more realistic and consistent with current administrative practices.

Section 9 — T'ax Status

4. Section 9 clarifies that the Ok Tedi Development Foundation is GST free. This is

consistent with its status as a non-profit organisation and will merely clarify
. existing practices.

Schedule 1 - Agreement

5. The Eleventh Supplementary Agreement makes two amendments to the principle

agreement which will improve the administrative efficiency in regulating the
mine.

6. ‘According to the the agreement, it will no longer be necessary for OTML to
provide copies of all sales contracts to the Prime Minister for his approval prier to
sale. This is no longer necessary as OTML now has long established buyers and a
standard sales contract is used at regular intervals. There is no need for this level
of oversight,




7. The borowing limit for the Ok Tedi Development Foundation has also been

raised to K1 million this is in keeping with mﬂatlon and more accurately reflects
the cost of projects.

Schedule 2 — Community Mine Consultation Agreements

8. InNovember 2001, individual community mine continuation agreements were

executed between the State and the apphcab]e community. In total there were nine
agreements.

9. The agreements outlined the expected environmental harm that would result from
continued mining at Ok Tedi. The communities in recognition of this
environmental harm agreed to certain compensation payments from Ok Tedi :
Mining Limited (OTML) in return for the continued operation of the mine. At that
time the mine was expected to continue operating until approximately 2011.Some

communities also agreed to withdraw legal action against BHP and waive any
existing claims.

10. However, due to changing copper prices and the discovery of mote ore OTML
now expects to continue mining until approximately 2022. In August I approved a
variation to the pit shell which allows OTML to access new ore. This will allow
OTML to extend the economic life of the mine at a lower rate of production by
open pit cut back and underground mining.

11. In view of the extension of mine life and ongoing environmental harm, OTML
needed to go back to the communities and revisit the 2001 agreements. A
comprehensive consultation process began in June 2009 and ran until the
agreements were signed in December 2013. A detailed outline of the consultation
process is contained at schedule 1 to each agreement. In surnmary, the
consultation outlined the likely environmental harm and negotiated a new
compensation program.

12. In the agreements the communities attest that they have been properly consulted,

understand the likely environmental harm and have consented to continue mining
operation.






