
Frol:Bakor a IcKonzll To:01300138038 04/08/2014 13:18 0118 P.001/029

.la, .

R L-

T 'li
Tul

0...

0 

14.
L."il.

ull....d-

U..
a.-C.
pl.Al.I'

4 August 2014

ASX Matird Announocm=fs
ASX I,imiu
20 Bridge Stred
S>,incy NSW 2000

Wia ,K-
AEN 32 288 778 912

Lml 27

8*q NSIVm

PA Box R120
RE,5,1 E,clim)/ NSW 12n

T/+0129 50 00
Pix +612 92  1896
0* 218 SYDIEY

1300136638

Desr SWMadm 

ildo Pilrolm,n L §,d (8¤: NDO): Nolli of change ofWof .

Wo act 00, BCP Ri ily ktornational Pto. Ild.

We enclo,8 a Frrm 604 04otioe of chmge ofitne,eits ofSub intlal Hokis) on
belilfOfour Clieit

Yours Si fulbr,

Bakor & MoK€mio

Enol

8,ker& RN=4 %A *WY#"YIofN=r & MoKml Wall a WWN*
2327010-'rl\BY[)Oll



Frol:Bakor a IcKonzll To:01300138038 04/08/2014 13:19 0118 P.002/029

Tzy-mo

#041AllIN

1.

Ferm 604
Corporations Act 2001

Sectioa 6718

No«co ofdingo of lati,Its of ,ubst„*1 hold,r

=08373
Ditah ofai**IllWdw (1)

BO  hilli,licall P# UL vi 8.01:J* P*91... Pik Ca.1,q L&milid A il; 41
lub,1-10, and PTT P bao Coing,wI,mi

ACM Of•pplimbIA WA

./0.-ad-,b.iall'/180/.
=i=*lhold,an :

m...=mob,"**ato//4-

1.la=.b./W

WA.n nollibbi*sah=m-8671<1»24*•Collicillo=MIOot(ca)

/ /2014
/ 12014

Pre ous/1/pll.t".Igpowar

1.0111=m-of,e.-chld.80..0....h..4.9/.*.1.......aat....Whk..=
......da:,1...ION#--404-h.-0-0.3.-al.....r.....4..
er,obiI,4 =Sal knou<

C Defi==2*M

Ching= In relly=t Ill,relts

P-19.mal'.

Wlp-M

40Usl,75 1' 636 4OUS'al'

-4/.,0)

IM/%

pta-of-h*It0/Ii,k *.Ii,wea  ami.,Id id.Ii*.b-I,I,Ii,w wd-orm al.Ii,Ik.*I,mid=of
..4"9=.&-4.--d..Wlb..1.1*ed/0.ad'.*"da'nodes...--g=sch:mon=

D-of.Dil Pil=.Im.d.li/ P..Of
illine'llid 4-/®

08•11-0- 0..1- 1/.9/hil-
b !:11'1=10,   ora==11= dill.

M.,16--1

4 P,Ii'Int 'Il,"'lit libirial

Paloid=ofea,h,Ilimm inlii,tcfb=bili,Ilil holdili weillia,Ii**,vid=,mibilic

R.0./.d
hi#C

Nil,=4"10'1/'11"/M
*W.W.m

P..0.,
-hi ./

WA. WA WA WA WA WA.



Frol:Bakor a IcKonzll To:01300138038 04/08/2014 13:19 0118 P.003/029

BO.-

'--P.ND

C....k.

001'..al

./.0//lad

h"Ul...

Call./.

.-1/-Ial

i.....lhal
SIA'.Il-

BOBa.
.IblkuL

of-ill-d=*
'Ah.11/

00.lib.-I'llili.

80&"U

Il.h.lidid

4..4.*--h 42235U75 40 51 7
...S•18*0'.='lld»'* 5
m14 bi"ImBO1,10

P //9/0- 1/'limilial 'i'.1.-
*-0.=4•t•

vilimill.a--hillit
' 'Irs.'/b60•C li-
00,1-lic=All#=6
./11/00./Iidi'M E./U

al,0-,0-MA-Of

=1=..=.il-*.
T.B--hblo
Coil,qLlill laa 'IM& li
/0L '' 1 · . _.PIALIL

11./. il....Imt//1/.t
ihlixal.
0• 1112.-*-6
./-4,0-*-"1611
1.--M.
00./.'U..2

Thep.. 4.h-.3-=a./ c -4.be.=.. c< crh,%,* ,0 *emtseofm*-oclatioe ®44.
 1",Ii'ki Inia- In "I'lli m 1.lii'* il *0 .19'I,9 or=li--I=Ill""E

WA

Thimari,Ii <pioo=ma d li 11* limII knowE

Bol..-biliug

I.I.»d..1."lia

Adil..

1.......M#M....Al.%.4/1-01..1
Iin.,0*1.1.eli...Pil01.lil Sst B-  09.04 10* Fbz B.iwi.I 4 wl,I.d *01.i.
ill."Wa.di*ilills

mN**a¥IM

Mr. Sotac •1 4* Us
....

Mr. loill. Ke.1.1...,4
-In

a/.Ilit*0*1-00

m.*.il.Umi....."*10900

Di"clor
die 4/9 1 19'

1

1

1

i

1



Frol:Bakor a IcKonzll To:01300138038 04/08/2014 13:20 0118 P.004/029

DIMotions
t.==8..hul.".di....h....il.Eliv.....0.(01.9........4...Ii=,cr

--'4*/4....hi"d....h.......t....M'.I.....'pill'=A
../......1....d...4/.4./.1...0/cralli
S=asdia.,1.atill.ill.hs, aper*.Cal,=all"=Act 2001.

bbliaill *WI-li,Ii,Phi/12=601=10100)/1haa,pa.,I=•A EO!.

1/.0/"5*'llit•./...70.....al/k.....dh/*dk..9.9/d.la

ll,Ill= pll*ldldlyell,Illilily=loili,Ill==#*Ildll lad

hi--le

Illl,Ill„,Ii/=/1/1=Illoi  Mok*• pliditlil,MI.BIC idi,Id- 671*4)
./a.Will....=./.ill-.4.1/=.--4..............al".

a.,16 1*ha.-4--.sm. .1

q/Il*Imof-PO-Cf,Mme=*1 IlliddiI,Inlliarl,h=,S ,ImliKIImill,ii,I
. =011.1 1=111=' -h*.*=111=lt -111 0 11* 11  ..0-1,=Itill • -Ik-
Ii.,/1-4 "14

h.d.Willof.,Il,ma.'.0.litbill.Defhall'.10.-=01.

mida....././..hd.b...dah..4....Vabl,-....=.0.1-admi.........
h* I30% bigi= IM ID =dve h *Ilm il li =Ilial# D**M biW/4I If-hiA I Iiala/ I li
4/4-=tia//'/B D-b-/hhi/Wilk//0"-Widli//*/th=ballo• h
N .10*80'.11'10.m-lf-=-0,-1*..pil-'...../..I illast-.00'®4

i- Ii"'I"iwi'Mi 'Im»' dmimineal I-* 0<b p=oa (* 0 *,Il"IMI'Ii. dibil'-d=*M*"
 mkmam'.

G,ed-l:Ll.Pialilit,iddili„*Ii,Il,Ihili„e h   im, ,,m,lillatiilli l aolloa

**21'14.Yll.

1.

1

1

7.

&



Frol:Bakor a IcKonzll To:01300138038 04/08/2014 13:20 0118 P.008/029

Bid Implementation Deed

BCP Energy kitornational Ph W
Nldo P-olmm Ummid

8,9alial //d.
ABN 32.88 778 012
Np-*6
La,127

HY , 4 :440.7



Frol:Bakor a IcKonzll To:01300138038 04/08/2014 13:20 0118 P.000/029

Tabl• of contints

1. Dilliilljoil Iid hhpitilion

2 WidNd

4 Facmalli of :ho 01*

S E=klilvfty

0 Br.lk p..

7 W,r,ntl,/

8 T .-

9 Col,0dinuR,

10 Noac.
11 Ginoral provlilon,

Schick// 1
mght, b Ora,F Shgfes

Schid/// 2
A eed Bid Terms

Ann=lire 1
A-------------

22

20
20

19
19

1

7

7

8

11

12
13
15
16

18

17

Nd  mie,Vil=, D,id1



Frol:Bakor a IcKonzll To:01300138038 04/08/2014 13:20 0118 P.007/029

Sld*mid

DI. 2014

'dil
A

BCP Enorgy *ternation,1 Ptn. LEd of 8 MitaBool, d #05-(4 hhiM Bly
n=idC-, 8[Blipoi 0 1m1 OMM

lado P,trol-,11,1,124 (ABN H 000 00 378) of Level 3, I Prilon 8 
Como, WA 6152 (7»,M

The INdderpopoI=tomliria Bki lodlbsT** Dizie,nil propo,olo,loom=,iddit Bid In
thi di=,100ofa SIFI,lor Propo=L

B The piti. wi* lo s.¢ 04 8,00„Nid of8. Bld proo- 111 mis D-d

OP'*Ive -VI.10.

1. Dillnliloill =,d h, preti#on

1.1 in Als Dead 1,01.= tho co,ihotVar=modiorm„dil

AI,oquili mic

(b)

(C)

the comolidalod =,ditod b-,co 11 t of740 id Itt Sub,kni lls = *3 1 Decmblr
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AM=val mosm:

(a) my approval, coe#imt aite,ociatiI, rcs*rition, ming, lod,¤nmt, p«mit, '
agrmne/4/, 5-/ ,7- ,<4 p mi=ion, Homoe, direction, declaritimi
suuiocity, waivs, modiScation or e tnption Rom, by or with a Gove=„ent Asency;
or

(b) in relation to anyfhing fhat wofd be fully or pitlyprobibld or res:zi*edby law ifa
GOV..........t Ar y intinmed or Boted in any ws, ds lodgeinmt, 5]in& reglighctl
or notification

0)

00

80 apity ofany applicable perlod wifbout=il inkr,mion oraotion; or

fhe reoe*t ofa St,knitent in writing Rom fhe relevant Goverimmt Agency that
it does not int=1 10 *riler,coo or t,kn Ixtio,1-

ASIC Inmm me Anitnlim Securities Ind 119=*Inemh Commi,Iiaa

A„0,4/, has fhe mank,0 si,111 in Divin v 2 ofPirt 1.2 ofthe Act m ifseclic=, 12(1) ofag
Act ino*udsd a r, rmoe 10 80 Bidde  Slit,mint=0 TIrset is fhe dds=W body.

AfIX mo s AIX Lhakd (ACN 008 624 691) or, wher, fbo 01/Ott reqtires, fbe '*3/kki
ttiarid which it ope,Ika.

»,1mm o#,111)9* tal c,vibid in aocords„I wiet0 00r 6 0180 Act in respd ofan
ofthe Tarit Sli,xm.

Bidder lue=mind Party mmns Bidds End ils Omcars, mi The B n:chak Petrolaim PCL

m,11,1 Stil=Ii,t me,ns (he Wddl  st-nmtprepied by fhe Bidd,r in accof,1,„wwilt
fhe Act in re,pect ofthe Bid

Br-kP=me=.$1 0000.

B,/„,=Dq mm  a day *00li not a S,turdq, Sundq or,obEo hoHdq in Amtm]18 or

Co pellms Prop„,lmeans :my c*p,vilon ofin ,4 ofhorpropolalby mypenon (o her
emu Bidl=End b =Ioolates) tooomider or€ins into my <„ · 1., which ts *emor
imilar in cconomio mons to (ho lk„„aotion and inolndcs:

(a) any proposal or offkr to acqoir< hive a tight to acquire, or obtain in economic intice,t
in (w her dirvcdy or indimctly) ail or a mbst,Ilial part offbe a=ets orbi=irim ofdie

(b) mor/010-1 orothhatdooopibid,ad„,teof,=,naj=nx„44
U.4/4 0/pital .,, 6, ·1/ , con.oli ticil. puni..' ofm•*n in.kibuAns or ng.'r
b,1,111= comb tion inmlvingAe T=g  Group;

(c) any Foposal ac ofic to fian a dual Hited company structure, impkd security *ucture
or 0(h. *,m ofF#40mer,r living lhe =me or s.i., Ii,Iially fhe mmeef t= a
t,kooverbid fbr, of,chelneofmmn....hcrm../irespect 0< 7'004 or

(d) any Foposal for Tarsettoi=00 15% ormore ofils dises or o rs=trities (on 8 4Ily
An idh.d. .Undk.6-ir  hor fhe ...h-=0/itimof p..00.

Co=lition m== cacit co:xtilim ** out in olm= 2 ofSchedule 1

Ce„trelerhm *eme:ning given in section 9 offthe Act

md .........0.id2
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(C)

(d)

00

(D

Emctive Comtrol means in relat on lo fhe Bid, B lder and its Relmed Bodies Cotporate kving
a Ramvmt Intnest in 50.1% or rr e ofTarset 50„res =i #le Bid is , „ 3 : , 4',f, - -1.

I=hil,11  Peclod mmt  (he pedod*weta me dee ofthis Deed nd fhe e.t sof

(a) fite end oflhe Offs P. 1;

(b) - . . , ' ,r, , ofdits Doed in agoordanoe wa fhis Doed; and

(c) 6 manths Bom the dato ofthis Deed.

FATA m,=  6'0For.D Aceleitio,u md Tak,ownkt 1975 (Cet).

G*v«mi ,it Alp ey mes„*

(a) a pv<£11113(1*, wh her foreign, fhdczal, staK te,titorial or local ora ' -i , 1.-,r od!ice
or miifials ofa go¥c=ne,11 acting inht oapacity; or

(b) a - , ....' ' · , ddeg,$8, -, '.„'..14.1.11 '.pligy' bo2rd. oraipla#setn -
. . . . .

' . .1,1,1 . /1 'll"'ll lip . ma„/19 or &011 body, dep,111!1„14Mh<
entity or audioci#, whdierst.liitioiy ornot End includcs any Ialifigulucty

 establi,hed Under stabm or any Kock emchange.

I=lvm«,bm:means:

(a) a procms i Eled in a court socking amorder fhat it be wound up or *it a Confroner be
2 :,.„ „ · to itor any ofhamets, unle'. ttl' application is wil//irir/,O, struck out or

di,mi,sedwid*mdp ofit b.ing med;

(b) in ordcris madie d=t it bo wound up orfilita Comtrollu boappointed to it or my ofits

are,dilnli=, ,* itbo woundup b pemodorproposed;

a Iqui**n,Nov|*malliq[ der, Controlls M Ey dmi]Er off dills Impoitted to, of
tahes poi.e„im or control ot ail or my ofits al.Ch or=lertaking;

(e) m administimtor issopointed to it, a Te,olulicm that m admini,trator be appal-1 to it
b pa ed or popaied, or miy 0&/IV =e Mkmto appoint m adm ist„,# to iti

wi*Eny OC or:ny diii i* cred los ortne bin, or in =ignmeict brbbit
ofmiy of, or anyclass oC its oredi,ons or prooess ismedia a coad seeking approval of
/47Such ··_...e Or compositkxl;

a _c  , „ A , , , - · . * , .1,· , , deed ofCompany Et=nge•*mt or other adminlatzition
involving one or moce of its credaors is propoeed or emoted;

my aotion k imks, by ASIC wia a view 80 its de 21-1 1 or i# di.Ifihiti¥I. or m
Ipaodi  1, mado to ASICdit nzy su h aolim be t-ni

it is itiolvent wifhin fhemesning ofsection 95A of#ie Act, = disclosed in ils account,
or oew.,188. wi.:A. f =t ilis m.h  to pay its adS Oris prvi,)11.d lobe insolvt ....P
mY .2 *,'' *' *- liwi

0) m a result oftho operation of lection 459F(1) offhe Act itis t,ken to bme hil••t to
comply wia astatu# dcm„di

it,lopsorso,pendsor *xe,i<ns to,loporsa,pmde» paymentofalloca da  ofits
debts or *te COEMinct ofaIl or a subil= 11 p,rt of its businemi

m,  iminlilm, D,id3
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(b)
(0)

0 any ovt or·. , „ 6 „ . act out in section 461 oflhe Act ocairs in relation b it or

(m) any#Iing hiving a subilint*Ily simillr efkct b any ofti» ovents,pecihed in
Fair*S (a) 10 (D inchilve1„IFF,= to itunder me law ofanyjm„diction.

IM bles means 80 listing rules ofASX

I'll,"#DI'mmt» aed-qu'Whd m "wh in olins, 4.2 or Inch oe fl-rda eI
notiSed by Bidds to Tarmt provided thst it b no 1*or 6,•n 2 nu„u: =Ar, the / „ , , · „ , +

1„1.Il==- Ae€*Eme€ C..,11*li= m,=n• the criwlitic.1 ofthe Rid act out in Section 2(a) of
801108010 1

Omr mean: the omm made under fhe Bid and in accorda e wiEh 01[nse 2.2.

Ork Pded mean, fhe peciod dizing which fhe Omr is open for mooeptance.

0-#mile direc or, secret=ty, 0(iter omoer, cEnplo™ or agmL

Reglitu rnmns #10 shire regis r ofTaract and Rogisay has . coscipoiding me,IIing.

..4/*uqer.h. thetn.ZI 11 siv- to fl tte¤nia f Act

11-v-LI....t h= Ae =mam nie = in Ae Act
Rel,Ii"tati, mean" ittrcinklt to m-#M

(a) mcit offhe em ty'l Rclated Bodies Cocponte; mid

(b) each offhe Omcen mi Adviscri off  ettlity or any of it, Related Bodies Co porite.

bbilla:,h= Ae =meme,id,ig = in bAct ind inch,di a oontrolled en*y ofmorelomt
pe...L

h.&h'.im..a COmpeti SP*Opad .|I il .Whi»ctil'.t out in
Gizmo 5.6.

Target Board means fhebood ofdirecton ofT*rset

Tars,tIMr®®®®,0-fhe dineti,s 80211*ne to 1*118 ofT=,4.

Tar,st Gro«p me,m T, 0  ind its Sub,id„r,-

Tar,tl,1,=Raldhr,meam T*c:ot=d:Omon

Tar,st a«.1..id Ail¥,rm Ch=m,msny mat#4 0,0,4 dings, circomittnce or
a=xmccmemt (or in #10 case ofIny proaisting mati< Ovoit, dimp or "', 4 , . i' . - Eny
woncning thereof) which becomes known to Bidder an or der fbo date oftids Deed fhiL
initividnally or init/' aggrog D wifh oll/Ar suah m/01<:16 evtmt/, chan:= or .' , „ , ' . I . hm
cr is mmot•bly Hkay 10 havj a maigdd advme eaot on 40business, al,gli, l[,bilitici,
Smncial postion, in=111 9 T. · · , · re.Idim; Opintic=: Ippilidin, pi).pects or
Ful imbili y of751* md i* Srd„idi,cles (= a whole) imlm ith a m,% ov X chan,0
01".U/ltinge ar ...'...'...

02=irm wifh die Fior writts[ C,inifilt of the Bidl 

b requited by Chis Deed or #ie tmti,Etiom conteinplated bydi Deed;

relines to prioe ofal or UED.AUD =cl ns, mts,;

Bld lill„nlryillin Did4
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(d) resub *om or mi,minconnection wif 

0 .11 .,1,/1,1iqy >0 1 „pl or chanae inapplicable law or regulatix or fhe
f + lk3' ofWied®]awor=891,11= or Ae

pmctice or poHcy by, any Gomnmemt,1 Agancy;

(H) my d.nae in global, Mtional ot resion,1 economic, poli 011 or bii,ine,s
coi,ilittivw (11-hiling fhe oafbmik ofwir oract, ofterrori•m) eltcept for fhe
followfng whkh=ld indiv ally, or in aggres,te wiE!10¢1  mitkn, ovmts,
chanals or ' T . , „ 6 , . caule a.fi:rl",t M/11'fill Allv//1/0 Ch•t'lle

(A) ding= to be commodityFicm (acloding oil Biom);

(B) "Ins=10 es=i ®ors. (=clodingdil. in the US[)AUD

(C) chan,m to Rtimicial marketi; ar

Ot[) a dry w,[l in uie Tat,es Guitti PSC Folpect;

(e) wm, c med or to fite =imt conizibaled lo by my climito or o¢iternibiril evemt or
c .48* n Gn indins iny ..1/ er coEW 'al...dily mk:r:1 d b.*rh or

(0 h= been Sidy dilok..d in publlo ming. by Tarilt or any ofits .,., ' M' ,·' (1 iuding
in mcil 9„4 di,gloogro m to (1» cion: or magnitude of80 fhoL m-ror
le)t-to the , , - . '.i'.d/L

Tarlit - Rthts=m» 0,0 , ·-, „ , , 0011, imied by Target 00 8,0 tccms offtie
Tu,* FR Pha

Tarift KPR Mal In=ls Targoes Employee Perfbrmas= Rights Plan (approved on 15 March
2010) mid in relation to Tulet - 7, · „ . .. Rightt issued ins 12 April 2013, with me 2013
amendmi  1 roved on 12 Aptil 2013.

Tarlet RTOS Ilnt. fhe Right b (dinzry ShEres in fhe Taget i=ued by fhe TEr,K (he tmns
ofwhichire de,cribed in Schedule 1.

Taz,t Shar„ mm= Hly paid *inmy,hires in b clpblofAe Taflet

Tar,  P "- m .cu hni,4,1 ofT*rs* Abires : 1 , „1 , in accordmoe wkhmotion
633(2) of*.Act

Tarptis. i r - Ineems the tzrgefs st:*nellt prvpmed by #10 Tarpt in accordanoe wial Cho
Aot intu,1,9,=0 10 Iho Bid

Trim....&- mr..4.M tho Omr to be m=im mid'„ 2- , -, -, in .£.f....1...... with thi I)0*1

1.2 In #12 D=li

(a) unl,li //MIC'loi'lit/'86//9/0//'1"limul'll//1,/8,1//1001(9

(D domin or S mlo Aimlimt ddism, 80 ]awN aimnoy ofAnstr,lia;

00 thesingular inchides fhe *Ial ind vice verm;

(iii) a sender inchid= mIl scods,;

Ov) a dooummt (irzh,ding (ills DoodD k a reirel= to dist dog,ixiati (inch ng any
Id,0*11= mi annomm) Imnided, 00,1,olidaled, suppl=tit* novi d of
replaced;

6 eld  ®Ii,Iilil n Daad



Frol:Bakor a IcKonzll To:01300138038 04/08/2014 13:22 0118 P.012/029

(b)

(O)

(d)
(0)

(V)

00

(Vi)

(vio

mi,%100,19.,t IT,Ii,Twl- any , „ r . 1 , ,$. ., - , „16' · , deed, agr=nent or
les»Ily,1121„ocible avingein=it or=dJ= Mng whed= wifitm or IM,li

puties tne = 11» p ties to & Deed and 0 8parly me= aputy 10&Deed;

m it=n: recitil, 01=1,4 Uedub orAnnmre is to m i$§m, recit,4 clame,
achedule or Annmre ofor to this Deed;

(vili) anotice ix...an notices, .pllovill, . . re,gl/ts, ,,//.,·',
- · . . „ „ , „ , , r. · , given by one paty to Imo(ber unds or in coonecdon will fills
Dcodi

(bL) a penon Onolpding any pirty) i lodes:

(A)

(B)

alaw.

(A)

a reihrence to in individual, company, 0(herbody 00Cponit8,
-lori ion. '' :2, Brtn= joint Veinin, trust or Govsmnsit
Agemoy= ftieoesere#res; and

) a.p loa, 1000-Malamis#9-=d
m mln12 ,mty• :

inclad®§ am mnoe to.9001*-4*0
logialition, trosty, d=oe, -' -tute, 10091121<E, rule
ardix=noe, procian),tictl, brl=w, judgment rule ofoommon law or
equity or rule of my applicable tock mhm,5,5

is a *la.vi,go to  t law mama,84, In,olibind, mli,le,ncaled or
mplaced; mi

C is a teR:rence to Eny mgol,£104 r!]14 orditm:e, Fiflamatioti, brlaw
orjudgment made undsdit law;

a body, o her thzn a party to mis Deed Oncluding: wifix„it limitition, m
it•#tu< amociati- ar m#ZMA *10011 stati#ofy MIt

W *dihomsm to=*or

(B) Who.0 powen-aanc o- s.*amf:red to •nfi"/body,

li a Fb-w to fhe body whw, rFel.49= it or *Ws wl-Ribilly=xmt, to
hapow®/0/ f„ .·:, I

(IK) fhe word incloding or inc des meam inoloding, but not limited 4 or includes

*rea word orphm  is.b.* 0¢hs ..., 1. hms ha,ea comimmdins

subiect to any express Fovisi  in & Deed b the co-iry, a wtrranly, reprointition,
-ntorobled- sivm ors'*sed irlnbymofe t non, penon is giwm le"mily
only and not joinar

heedin, m fbr og,19=11=e coly =1do not iox , - 4 -·' · , ·

if apayment or o¢her act mult (t*It for& dirise) be made or domonadqwhich is
not a-m*Alimustbon.orM- on i.mt--%

Bl  ll„Billilli n [»,d

e

8
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(f) ifaperiod occun *om, afberor befoisadiyor fttedayofmactorevent, itexcludes
11.:dly;

(1) no role ofnn„„*M„*,1 114= to fhe 011-01,„„t,-0, ofapety becinme 0-tpaty was
refi.,Ilht., irthepreparitiot of, orseeb to reiy on, fhis agreement or:nypartof it

(h) capitallied tern,s,hioh Em not defined in this Deed mid which irc doined in, or given
a mmning h fhe Frpose of, 80 Act have 80 meaning siwn in die Act

2 Anno c,m,nt and Nd

Announcem,nt

11 Bidder and T=,tmust mk 11,0 „ , , · , · · , · · · , 008. „, · , „ , · „ . „ DIB

 a#U./d

12 Bidikf agress to m•km the Bid 80 acquire al fhe Tarset 50.,res on tzi„, Ind cmlitii.Ii, no lai
Svourable ft=n the Agreed Bid Te¤na

13 Bidder mi*:

(a) lodge an Om  togodis wiet the Bidde,s Statcment will ASIC wider section 633 offhe
Act; d

(b) give n copy ofan Omr and dio Bidde,s Sli#nit b Tar,c 

no ld=hn Ie Indine,i,e,it D-.

Conduct of#I Bid

14 Biddsmsy vary fhe  cons ind oonditio,= ofdio Bid in my manner whioh is permitted by dio
Act, provided fhe ¥gried tem= a:¤1 condi on, "re not le. bazable to T rlot Sh=choM•n
(han the Agreed Bid Tom=.

15 Subject b the A# Bidilm mzy deolare Ehe Bid to be *ce Rom II, Co,1¥litic,1 or mt,id the Bid
dmy dia

3 TarD,rs,  ponN
Tuget Bog# rec   a on

3.1 Target ret ®,cnt, and w tmt*m (ht

(a) die Target Board h= ma and co idered €he po=ihility ofBidder agr-ins to Tr„kn the
Bid; md

(b) the Tars,t Directom hive inf=ned Target t  ifBidder oomplies wifh clame 2-2, fhey
wm .1„12„,i- to AS][ bt they , , ..1., • , '4 reciv,m,%4 1*,t TEraot 50:,rE&W,1
@00* be Omr nd win accept *e Omr in respect ofmy Tuget *res Ait 807 own
or control, or miy Tuset Shires th# Aey wfll own or ootrol upon 630 -*ins :nd
ascise ofgrly Tuset Perf mance Right, whick f ey own or comrol, subjed in each
caae Mly to dise being no Superior Propo.L

3.2 Tarset mn/ use fes,xed,le andes,vors toprocumAit

7 ENd ///2/4/kng//d
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(a) 71/r/et Bosd „ , „A. , , · i . . , 'l l" . I , that Thract Sharcholden accept (he Omn
made unds #10 Bid, providdht no Supecior Propo,al is mide; ind

(b) ele Tarset Directors indicate their willingnei to accept the Omn made in re,pect of
my Tirset Share *at they own or coatrol, or Rny Thrget Sl„res fhat ti y wiIt own or
control upon the ve, g ind gercix ofany Target ' -, ·, , Rights provkied fhat
no Supector Proposal is m,de.

Superior Proped

33 Ifa Ek,peciorPropo,al is made ind Tarsethi c(*nplied wi& clause 54 80 Tirs* Bodmiy
widdraw or ch=nge its . , „ ., ,,1 : , , in respect of(lie Oms made wida 010 Bid End Eny
Tarset Director may ohange his orht intention to acoept in Offkr made in re,pect ofany
Tarae* Share fhat fhey own or coiilol.

4 Padlitation of thi Ollh

DraR stal'In"Ii'

41 R„ch ofBiddor =1Tarsot wi[1 give die od,- a re,Eciable oppoi nig to roviow an Idw=ed
draA of fhar re,pective Ofi, BiddEs Statomeut =1Tarsces Slaktnmt ,™1 wm oo ¤lf in
good ihith wifh respect b any oottitne,it, made by the oll»r.

4.2 The parties m=tuse fheirremomble endeavours v comply with file #Uciwing timetable

D...."h

43

4 August 2014

4 Au;* 2014

19 Ang* 2014 or =h
odis lascr d-notihed
by Bidds to Tarict
BviddWmigh do
not breach the
requirement. under fhe

3 Sop-b/2014 or
mohodlerl-rds'
ndif cd by Bidder to
T.mot Mvided dist

requirementi Imder fhe

Exec- Deed mid =nomoe Bid to ASXe
Dat,1

Lod, Bidde  Stal=nen: with Tar,K ASIC and ASX
Oad/-=tnate)

Bidder de,patches b Bidde* St nemt b TErs# Sharehok]In
srwt sendi Itico b Tm,et 0(xl ming dcapatch.

TEr:ot delliss its Tarsets Stalcme  to ASIC, ASX md Bidde 
Ind ,' 1 M,*, . fhe Targoes Sta=nont to Tarzot Sharcholden.

Target agrees ti t the Oms and accompenyingdocumentz to be,emt by Bidder undor ikin 6 of
=*.1 633(1) offhe Actmsy be ,s,t on die dge inal•nme 4.2, being a 8,8 whici, is cittis
fhan the dle o wise specified underilem 6 of,ection 633(1) ofthe Act

BM ..."In.*00.Id8
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4A Thopskilacknoldedgothit'I,mixt :4 '.5,/i.
fh,hioll

P'"11'0' "I Nd

43

wish 80 have fhe Bid proceed in a timely

Dazing fhe Of! r Period in the aboence ofa Superior Proposal, the partim wal mipport the Bid
=ip=licipet, in e brti nictiably requimd by a puty b Foinde the m=ib oft Bid,
1, 1™HnE ..44*eg with TErset :1 1 ... an.Xy,bi ti/ni,il/*Iri cus®omam, prem ind o(her
putles ifrealomblymqi„:ed m dolo bythe ofherpity.

Bid Cond lons

4.6 9*cot to ds=0 4.7, 60 partb vt]1 not do (cr ainit to do) anything which will, of is libly4
result in•ny oftho Condilions ofdie Bid beingbreached, or not bcing, or notb*g o,pable of
bin&=t"Bed.

4.7 No¢hing in clmix 4.6provmt, Target or fhe Tne* Bomd *om t,king, or ihiling lot,4 action
.borolo do dier,vise would, in dio rmionable opinion of'fhe TirstB.4 constit* a brmch
afany offhe dulim offhe Targot Directarn. The reasonable opinion of80 Tirget Board mIst
bebaaed on a .peciflo writion opinion *oin satioroounact praoticing in the sres ofooiporate
1.w ind 11, =ifix„1 ]001 adviia

4.8 Ifany ovcni ooc:Irs or beoomes apparent which would cm»o Eny ofdie Co,iwilti,71 of#10 Bid to
bebreached orprivalt fhein hom being able to be satiafted, Thtlet mult, to the exte:ItT# or
my Tars* Diroolor b aotoaily aware of moh Coilditlig, immediatelynoti# Bidduofthe
event

Acc.- to -
49

(b)

(O)

Tiletm-tBvide Bidder  adh Repre,=tzth-08m„omble accom dozing =mal
»ine=hourato

(a) 7./rget Groupts eirqployees, odlice/4 proper  a/li O/6.r floilitiol for *,epurpole of
implementing the Tmnmation or etat may reasombly be required by Bidder and its
poililihdvili

all 1„t, . „ 1-%. p=_ .,''S ate Tarit (]roup inoloding inibmi,ti  oontiined in my
books andreoords ofiny niembs ofths Tulet Group; ind

all inBxmation about Tar,c* Group that BMder or its , , - . ' , , advisen reasonably
require to prepirs ti» 7 · ...1, , 6 7, R/ obuining iny mgolikxy 00-02&

TargaC, obll/tions in Mla on 0011» Riglily

4.10 TEr,• mut provide fhe Nmeribed in*xmation about the Resister to Bidh which Bidds
requires in order toi„: „ .' fh, Bid md iolicit accept=nom under fhe Bid and,ovide all
nece=my directions to the Reg try prompdy to provide my  A   ·bed I F, - , 4, tkwt die
Bidder resionably requir. in relation to the Rcgisler.

Tailia oblgdom In IlitiM 00 Ihe Target Pli'lom nce Rlgh 

4.11 Tatitmust

(a) wi#,In 1 Busine= Dly of fhe Omr bansm  i=ue no¢ices to mch holder offhe
Tma* · 7, · „ „·- Rightz unda Olame 3(a)(D ofSchednle 1 offhe TE:vt EPR Plan;

(b) anot or trinsfw one Target Share ft, each Target ' 7, - „ , Right widoh h= beem
decmed to be acrcised= soon m practicable ind in gny eved baiie dis sid oftlie
om:r Paiod; mid

11"Illmillii.' 0,0
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(0) apply Ax - ' -' ofmyTnet mirm i=ned upon fhe C=cise ofThrze*
i „ „ , Rightz, in a timoly manner,0 88 to enable me Thrzet Shtrm i=]ed during

0» Omr Peciod to be acceptedkno 80 Offh.

4.12 Ts,ctmnit,« witiv. the Exior wrilts, consent ofBkidie

(a) vity, cancel of mipend fhe operation of50 Tatle* EPR Plan; or

(b) iasie Eny forits Target P xmmice Right:,

T=gits oblganons In r-lion to thi Target RTOS

4.13 TmER must not withfwit e» Ficr wrimen const ofBid)41£

(a) *ary 80 Taast RTOS; or

4.14 Ptior to the end of(he Omr Period =1Novided fhat the MitIftnum Acceptince Cogxiltion h=
beal,alisf d or itived by fhe Bidder, Target must

(b)
(C)

(a) obtain fhe co-emt ofPhnip Bytne to the cancellation ofan ouistinding T*sot RTOS
0or nfl considcntion,

cancel the TEr,t RTOS tra[1 ocm mti ; a:Mt

Fovlde copA= ofan docummts im=,ably =que-d by Bidli miding to40
c:nocilation offhe Tarset RIOS

Appoinli,d Ind *Ii:n,n: ofThgot Dlidoi
4.15 As mon =practicable derBiddsacqdI= Elhotive Control, Targetmult use it,best

c.2.vours tox
..(a) cause fbe r - '"lili

(b)
to fhe Tar* Board ofmy peno  nomin,W by Biddeq and

proguim Qtat -oh ofdie cur=, directon m m:ybonotninatd by Biddsr*irc Rom 80
Target Boed =i provide writkn notioe to fhe caectdi they hme no claim
Itstanding f,t kia ofof6O4 mi,Jurieciiim M O(herwiae a i< Tat Ct,

p[ovided ¢bst Bid* will viocure d,=* 1* 1 - .6-' - (=cludi  any indcpoade dircolocm
•Pridd by Bl,1,1- undu ct=»0 4.15(b» do nd - V . \ in dooi,io- ofTizit in dilion to
Ae Bid unGl ds80 cad ofdie Ofh Puiod ind ht #10 Tir  Boidmdof= in
appropbite numbs of indeptix]:1* dirxton untfl aner fhe mi offhe Omr Period.

Fo:,4 Ii,wlst:,Ili,t Mlilis Boid IM„ovd

4.16 Bi,1 1- wiI!, or wiI[ procure thit its Representativs, provide Targetwit

(R) re 11,upd  on m..tns of•nd =Vutatmlis;i.. rciating ma.**
I,lve,tmmi Roview Board,pproval: md

(b) copies of'aIl ,· · , : · , ' , · 1 wifh Rie Foreign inve,tment Review Boird rcialing to 60
prooe,1 for the Foreign brves:ment Reviow Board approval, indoding the application
materials, = Ioon i reasonablypncticable ds Se later of'80 dste ofbe acculii„ of
& Deed and Ae relevmt cocre,ponde„00 is sent orreceived.

Bid h l-=ilon Daid10
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5 Excluslvity

T,mInallon of, d,thl dio„Ii:*Ii
5.1 TEset repre,ents mid 11,1,11* di< 01115 bn the di,cussions in re,pectofthe 'i,),moti,11: it

li tormimied aIl o¢her nogiliations or di,ccisions in re,pect of:ny Con*peting Propo,al with
a,9 odupmoii.

52 Tarlet Im* ./I,I,II 7' 6 7 require the mtom or de,truction of,11 „,-, " ' 1,, On my kim,
incloding coph) diat was provided $0 o her p«rties in oonnection wih auy Coinpeting Propoial
 Potmlial Conped,W Proposal

NO/"Op".02*Il

53 During d10 Exclusivity P=504 T get must enmre Hid nedfhc  it nor Ray ofit, A_,: - .6 f :

(a) directly or '." · ·4 108cits, invitca, faoilitiles Oncioding by providing ink¤nation),
Ii/,9/914/0../filitilm any.Ofidthli t/'imt|ith"li Qr M · , 6• , ..,1„1,11':'..'.1. iny
int=tion to do nzy offhm ddns,: wim a viow lo obt ining any 1 ' ' of intsest
omr or proposal *om sny o her penon in relation to a Competing Propoml or potential
Competing Propo=li or

(b) 94ect m am=14 CEI  i*my, · · „ · ,   , • , „ „ - ,7 or unde nding in
rciation to, or vitioh m«, reiiombly bo cs*peded to lead 4 an u ' · , ofintse<
ofb or Noposal kin Eny odis perion in r,lation lo a Compedng Propo,aL

Nollik n../0/lk..

5.4 Subject tocim»e 5.6, dizring fhe Exc I vity Petiod, T*rgetmt o„gcm lits: neiber it norany
of11. 2 , 1: Ii.10- 91.,1: 01,11111,1- .parli,15.2= in or dim-don.#A
uxy 00lerpmon res=ding a Competing Propo-1 or potedlil Competing Propo.1, even *2

(a) Ae Competins Proposal was not direcdy or indire¢Ely solicited, invited or initiated; or

(b) 80 odurpicion h= BNicly =noundbo Compcang Picpo=L

Nomailion

53 Diltiolitil, :.·.1, ' 1\ P« d' ifs zird,O.idil illt k, T Iit by lizy pl,Ellit t) litill"' in iqy
activity that wooK ifc:iried out, bresch TR[:ets oblilitions in clmism 53(b) or SA (or w ld
breach its .57- 1,, in claules 5.3(b) or 5.4 if it WS® not fIX dinse 5.6, Target most

:r A ./ 6/1&.., T'it/LIP ofellt ficts the 10.."1</ 04.thit penon. ihet.im. Od.ilryrilit/1/al
made by bt perion mdioopy ofany moitpropo=L For me p,inaoses offils dmile, a
Truf=lat virt=firm to a propoial which hu provimuly be®n no¢*fa to Bklil- ia t,k,m to bea
.popoil to #1aldii Idi.&

E]ociptio) to no lk

5.6 De,pite an,Oling dx in &Deed but subject to cl-0 5.7, the restrictiom in olmses 5.3(b)
and 5A do not apply 0 the C-ot thit lhey restrict Tilet Rom taking ordisit, B take any
-*11 wiA re,peot to abo,1 flde Competing Propo,al (which was not solici< invited
fhcilitalvd, · , ·, „ _· , or ini#ated in ·i ,6, · . ,'• , ofclause 53(a» in i ' 61.1   4.- when the
Ts,ct Bound

(a)

(b)
is acting ingood kifh and acting remonably, and

04*.:... a wril*... opink. Boin 40..4. 009,=el pmodcing in dio,zes ofcorpor-law
dits atctnillogal advisers to the ef ct fliat it=st tike orritio to take the aclia

ald  limil'lon D=d11
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in qumtian in order to propaly disol=rze acir fidnoimy or St*to,Y doties or ]0,1
obHS,£10=.

5.7 Ifclinae 5.6 psmiti Target to respond b a Competing PropoIL T*got truit use rmionable
mdemours 10 =ter info a wifidentillity agres™mt wiet the prfy-,.„* ofthe Cmpetins
Proposal which b on #ins no 1-8 onerous to fhat pmty thzn the co dentialier ts„,i unils
fhis Deed.

Biddits riglt tomall Compst  Propolal

51 Tars,t mmt not,mi= in*o, orIfhat it iniends to 01*w WT,Izy agr=nemt „rEng:,=lt
or - 6, n , in reialloti to a Coinpeting Propo..1 1  any or an ofthe Tarsat Bo:rd wilhes
to reoommend or support (01*,hY/00=1 announce the Other Proposal, or rely on clame 3.3
= a result offhe Oaer Propoial, unle=

(a)

(b)

8006= Propo=liscapabb ofimmedisto mo,plinooby Tat.ot, mi upon acceplime
W[|1 co,2,111,Ik, a legally binding obligati  offlie propon,id offhe Oths Propoell lo
proceed with fhat tranmotion;

ae Tar/ot Board,, 1,' , . " , '„ ht*2 Odu Propomt k mdz,Zilly more
8,vourable to T•rget Shariliolden fl=n die Eropo,ed Tkati.,cian afher receiving fhe
writim opinion hoin ils crternml les,1 advics lu&[red lo in cl-0 5.«b);

(0) Targot has notiSed Bidder ofaI[ dotails conceining #w O er Propo=l in accordmice
wifhclamo 53; =1

(d) Bidder has nX WHIin 2 Ik,ine= Days ofth* t eac•i  : salinittl 1 a proposal
0Mbhhq-,0 10 TEr*.hich iS On .Im noless fk umble *ma...14*.
0#1= Proposal

5.9 IfBidats Propos,l is on lerms no le= f,vourihie dim& Olt= Propo,al, T ge* mn•t
proceed aclusively wifil Bidder's Proposal on the terms ofthis claci,e 5.

BMak F 
ply'"'Ine concilliol=

6.1 Subject b olau,06.3, it

(© iny director ofTarlet

(D mil,A. any piihliM .*/pin, * to fhe *552# 0-the orshedoes not qport (or no
longer ,apports) fhe ' .i., ' ·o r

00 (wiuiout limiting subola e (i) above) Ek to recommend dio Trazi,Iction to
Tugat Sh=cholden or, living done 4 :ny direolor ofT*rgot publicly
ViRidism or Vilies hi or her fhvourable ..,„-·., .' ·' ·, offhe 'Ihijaotion
(or any part of it),

odiler thea On cieher =h c.'O) in , i . ,1,1 , , - wirre Target is oltilled to teiminate
61. Deed undu olame 8.1 = a re t of a matorill breech by Biddcr ofits oblisitiom
under& Deed; or

(b) RU<ir , - ,r, M dils Decd in aooordance wifh olinse 8.1 m a remlt ofa ttia,orial
breach by Target ofita oblisatigic undcrthis Deod (and 0orthe priq,o,m ofmis
clame 6.1(b) sad vidiout limitation, mybreacit ofclsm= 44 5.3 or 5.4 011 be
decined a Inatedil bm,oh of81 Deed),

Bid "1'll"'lli'.108,d12
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Ply"...
GA

(a)

(b)
(C)

aten.

(d)

aton Targot must pq 10 Biddc  Che Break Fee

Comp nci Ilth liw

E2 Ifit h *allyA,i#n„#„d *dlning die =11 11,lix ofaII i =1„i,le avmin= of,pped to *10
T-oven Pard or a court t t all or my part ofthe Bred Feere red lo be paid unduct=-
El Caqili/A„o *

: unhwful;

bvolves a bmaoh ofdirectors' di*les; or

cO/jit/1/11= m/QOW,/bb*

fhe requi=nant,0 pq dle Brelk Fee dom not *pply to Cho atent ofthe *71.11„d
A==It=i

(0) ifBidi  m moched flic hpgru Amounf, it most rofhad it wilbin 10 Boline= Des
ofdio An,1 datecmE,i.tion being made

Acknoild'/"In'

6.3 . Eaoh paty 00„fhms €11*

(a) it h  reocived ]®s,l advioe on uits Deed ind lho opsitix of818 01=•c; and

(b) it 00„dilim thii olgme to be Ermid re„onable and fh:t it is to* =Iite
*ms in *is cla=e in ordor to scoare fhe Signihomi benefiti to it (ind iti ahar,Jiolders)
re,Jiling *am #10 Ttalmction.

Any Brelk Fee Ibicit  p,yable unds #]11 olanse m*bedwithin 5 8, ,i„.- Dip of
moe¢pt ofa pyittem demind Som Bidder fbnowing 88 occurreace ofatly offhe oven ,pecified
in clime 6.1.

7 Whi=:Ine 
T=gat repr„,nt ons and

7.1

(b)
(C)

Tnetteprescm:] and w=:nti lo Bidder that, at die daee ofthi Deed:

(a) A undcratolaws ofitiplioe ofitandeachofit, Madiaries isday

it has (hopower and ane,=i) to Iist this Deed =ldpulix,n and d=crve all its *mie

fhis D®®di.. 1-Ii. duly =.Ii.ilid .70 1 1 klil: I]Id I,U b iln  did Mfb,clable in
accordEnce wia ill terns;

(d) 6Deed does not 804! wiI[ not oon ict wifh or remlt in 60 brmoh ofor dc sult under
my provilion of its coii,litlition or Eny matefial teon or provision ofEny ord<
j[*Igmit, ar kw to which *4 orany ofitt Sobddiazies, is a pety oris su4ect orby
which it or my ofits Subidiszles bbound;

(e) oth 8,n in N,pect ofn=tt= previously pcblicly 8210=d, ar a„tommy dimp of
control provisions contained in Tarsees debt facility in relstion to the Galoc Phase I[

Bld lill„Illy,lm, D,ld13
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(D

(10

Prolec  neifht U)O =smtic., or perRymsrW by it Ofti)& I)2•,1 nor any ty.r=*Irm
01*,plit.d un,1.111& Ded win bre h or aocasate Uw oblismti na ofit or ofmy Of
its Subsidiatim undsmlyprovidon ofany milid,gre®ment or deed §0 tich „9 of
fhetnisap ty;

0 it i, not in breach ofits . , , A',„ ,, disclogitre oblisaligi. unds 8,O Lis:ins Rnlm of #10
Ast mid is not relying on Il*ing Role 3.1A to withldd any ', ,7, ·„ <r - Som
di,closure, other84 as at Che d-of1*,i. Dmd, ux: exi•sic•: stzi,= =1 0,1,-
- „ , „ , · , · ·, ·· , ·· ,,„'„.· ate ttatiaotions cant,„Iplild in al Deed;

it i not iwire ofany act, Mil=ion, event or fhct diat would re,ult in one or more ofdie
Conditions in Schedgle 2 being t[ig:cred;

fhe MI„„ of i.,I- of fhe TErset RTOS as M oot in Ph Hp Byrne's Miploymmt contract
with Targe  £6t 1 8 0.®nher 2011 (as m.....Ad by T Mt#r ofVarl•,1r- di•d 17 Jan=y
2012) hive notbean virled inany wzy; ind

bere ar«

6) 2,049,984,302 Targot Shires; and

CD 1,666,665 T=Ect RTOS; =1

Oil) 138,282,166 &0'--,,„ ... Right 

on i„ 4 zod neW,= it nar miy ofib Subiidiatics Ereund®rmy toi=00d
 ve not ginted iny Brion 1 dght lo c  L= 80 i, e ofmy dium or oaw
se ittes in it or my ofits Sub,idiixia

Ts,stM*h

7.2 Tarlot agrees wiftt Bidder (on Bidd  own behalf ind se,•:2#y = trastee fbr •mch ofaie
odicr Bidh , ' „ .'r, , Pinim) to indeinnif, Ed keep Waimilled ate Biddu Inde,Imifled
Ptrties *om =1 •Elin* an al=irnm: liibiliti•= s™{ 101§ whidi BIy of810 Bidila Irile,Imif 1
Pardes maysum  orinourbyre-onofany brmohofmy ofun , 1. . v., End wairmlicS
in cl=07.1.

lidd,r rep,=,r on, md ..

73 Bidder rmicle:*m ind Witrin# to Thrget ft=t, ate» dah of& Deed:

(a) itisdnly in=pontedunds die laws ofits place off, · · 1, · .c, ;

(b) ith. (hbpo„, Id mi,ogity to a F6Decd midp Im amlobsene all im t®m=;

(0) it lm entered into an Equity Commit,11<Kit Louu wlihit, parent compalor, The
Bmish,k Putrols,In Public Company Limited (B=,ch,k) under which Bgchak has:

0) agreed to provide al required fboding to Bidderh the p,wposes ofpaying fhe
·'•, unds fhe Om, immedialely upon re =4

00 connimed fhatit has somcient Ainds avilable to fund fhe OfEar ovm ifthso
:re adverse mh•n, rate move,manf. in Ate exclwn, rate ofThai biht to
Aitralindon=;d

( ii) M..firma thit fhe fnndm it wi[Imalia«v*ble to Biddigronot required h
0¢het B.nao'/k group openti=;

(d) mis Deed has been doly czecutod ind Es a l•Emt; Vmlid and bi™linE doed =* ceable in
acooEdance dihi  *I=;

Bl  lilll,Ii,Ilil , Daad14
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(0) &Dood does not wd witt not conflict w#1 or result in the breaoh ofor defkult unds
any provilion ofits ., .," * 1 or=nym-cillt,¤norpro,ilionof=yord 
judsoMmt, or law to whicil itis a paty or is mbject orby which it is bound; and

(f) it inotaw•re ofiny aot, omi=ion, event or fictbtwouldremlt in one Or more offhe
Condi om in Schedule 2 bang trigered.

Blddlr Ind•lllilitil

U Bidder agrees with Tariet (on Tars,es own bibilfatid upiraily . tritee for moh 0£80 0,*ILI
TErgat Wannihed Par es) to indemnify ind keep indioniif ed the Target Indeomihed Paries
Bom nd apinstall claims, Habi es alxl 10= which any ofthe Tarset Ind=iniaed Pirtim mq
mmr orincurby reason ofally bng,h ofmy ofite , A 61'. s,wl watrantim in elm-m
73.

Sur V 1

7.5 Eacit repreintation, witranty Rod it nni[0, in cls=, 7:

(a) is,mnbk

(b) w[[1 mirvive terminstion of(his Deed; and

(C) is siv,m wifh e» iniont fhst liability under it b not =,fined 40 breaches whicil gre
amoversd betre fhe date oftemtinition offhis Deed.

8 Torminalion

TormInation nal*

8.1 ™s Doed mMy be $0¤ninaled:

(a) by a puty ff fhe Outer putyis in mitccial breach ofthis Deed mi: to fhe eztemt th•t (he
bres*tiscap,ble ofremrdy, 4,tbEmoh is notrcrnedied bythit o¢herparty within 10
Bodne= Des ofit reocivt,U notice Bom fhe flrst pat y offhe details offhe breach =1
dio ir*F,/8 into,Idcm to, ,„,"

(b) by a puty which has iwt c.med or Conttibiited toil*px ofei, Bid byabr h offils
Deed - ifftie Bid lipecs for =xy reason holiding non.,ItiiA,c iN, ofa Conditim offhe
Bid; or

(c) by Bick  otily - ifthe T=st Board chi,g= b u=nimoti .-,„-„-,' ,·,toTult
' , , -1 · '7- , in relation to ele Of[s,

byimmediate notioe v fheofherpaty.

.act of  Irnlina on

82 If#* Deed Is t „11,wind by pulyund= fhim ols,ie 8:

(a) mch paty win be rclmied Boin itz oblisitiom undcrthis Decd =ept itz obliptiom
-6,Alms..0- 6, 9 .™4 0*h.   ,whid, by dicir nextre ore!x ,11,8 tojil mirvive

(b) -ch puty W[ll r«ain the righ,B it has or mq have ag=inst Rz odierp£ty in respect of
any p-* brmoh of61, Deed; wd

10'I// '//1//In 0-d15
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(0) in aI[ o her re,pect;, an fbture oblq,tiot» oftho piti= under5Deed win
id.1* terminate nd be ofno flirther foroe Or Cdlbot, including wib# limitation
Ery furfher obEgitiom in =pect offhe Bid

9 Con,Idin«dy
./.4
9.1 No party may disolose the exi,IN,m or ootita,ils of6,6 Deed =Cept

(a) itt 88 .1, ./..11 .11

(b) to that pRE*yh profild."Uadvisen; or

(0) to be extit mquind by liwor dia rules ofu y*d Movidd tho disck»ing
puty oot=ults wifh 810 06= party = 80 00 fbcm md Con®CIIt ofIny di olosure toquired
=imm ib best mde,mim to minimise 80 almt of,och d clo=re).

Dlicloiur, In liddits Btalim,nt or Targifs le„lin»It

9.2 ForAe avo nce ofdoubt discloiIre offhe €!Ii,$0000 oroonimm ofutit Deed in fhe Bidder 
Statement or the Tar,efs Sliteme:* w[It be soWect to fie 1,1 „ -, , ofc]=0 9.1(c) above.

10 NO«c„
M,quIr,m n:,
10.1 All nodoes must bc

(a) in legible writing=l in Eng ish;

(b) ./lar...d to fher•Miling paty at the Jitrels or gn xnrmh  actogt below or to any
0(her addrels or SI number t 8 pIrty may notifr to (ho other

tolhe Tarlet

AN=no :

Fax no:

to e» Bidder.

Addrei:

Attention:

Fzx no:

Aquila Centre, Lovel 3, 1 Pre on Street Como Weitecn
A=*ilia 6152

Mr Philip Byrne

+61 8 94740099

8 Mizina Boulovird #05-02, Maritn Bs, Fimncial
Cm:re, Sing,pore 018961

Mr. Somchal T*vmt a

+66 21408925

(0) signed by 80 senior or, where the se,1& is a company, by m maodled omoer or
underlhecommon.,lfies,mdec;=d

Sld lillimiy,lin D,id18
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(d) iat to Ae mociving perty by hand, prepaid post (aim l ifto or Am aplace outide
Amblia) or fix.

R.elpt

10.2 Wif Et limiting Eny oihirtnCS by which a petty mer beable toprove ditanodge has bcon
receid by fheoEher party, a notioe will be considered to hin bcon reocived:

(s) if,gmi by knd, wlim 1/ at 80 addre= of80 receiving pity;

(b) ff,emi by prefid poK 3 di, (ifpoted within Am:r,Ha to m addrem in A*ralia) or
10 *,1 Ofposted Bogn one coinitry to ano her) a81 *te date ofpostioz or

picted by e» sende,s macith» indicating dullitedole fhz= 8,=tto fhe
moeiving pirty's fhxmtmbs,

but if a notia  is sened byh=™1. oris receiwd by Rie recciving p,rtis4 on a diy th,t is not s
Busi,im D,y, order 5:00 pm on a BI),inels Day, fhe notice will be oomidcred lo hive becm
receind by fhe receiving patty at 9.00 mn on 80 next Busine,1 Day.

11 *noral provhlons
CO-

11.1 Each pltymibir its own costs End expe,1,0 in relation lothe nia,itial L preperstio ;
geoution andstamping of& Deed.

pu /.......In...

11.2 Each party most, at its own € pense, vhenerver reasombly reg[-ed by fhe other perty,
promp(ly do or arrang® ibr 04,1 to do, c,wiyfhing rea,oilbly r col=ry or de•8,11*9 10 give
&11 caot to this Deed.

113 ™,Deed k binding on,and hasethoth fhebeocato< fheparties nd theirrcipective
miall/Widp...WId.i#.1

kill'mint

11,4 A party must not amiga or dcal in ally way wi# any ofit,tights Unds fhis Deed wilhout fhe
odisp,rt» prior wIitbon 00,2.-L

W  rId,N,r-  of*

11.5 A wah,rby aparty ofaprov ion oforofaright undu #Iia Deed isbin,Hns onthe party
gmtllins die niver ooly tfit is giwm in w:iting End 1, signed by be paty oc in mzbori,ed
ofncer ofthe p ty grantingthe wah,r.

11.6 Awaiver i, affiotive ooly in fhe tedfle in.imwim -wl £or the •-10%,9 pur: A for04 it is

11.7 Asingle orp al excrviwofatight bys puty does notprodude „141= gerciao or •iliniptod
czercile offhatlight or fhe etzcroise ofallodiu tight

11.8 Fiture by a party lo mervile or dolay in gficising a right dom Ix* prevent i:s e=rcile or
...10.8.livt.

17 Bki .........D.Id
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Rights oumulillvi

11.9 The right,; remedics mid powers ofdic putix, underil Deed are ammlitive s™t do not
wiL#,de any o hertiabl:, remedles or powam providedby law nd in eqoity independemily of
fhis Dood.

mdimall 

11.10 Ed Wamnity in Ads Deed is a continuing obligation, sepaite hom and ind®pmdent ofthe
oCher obligations and sarvives 80 taitiftiation of€his Dead

11.11 Itis notnec,„„rY fbraparty to in„IrcIpc„,0 cmrm,/08 I„yrr„ntbolk„8 „. ,1, arishtof
indannity under this Deed.

Ad Or tm,nforc=hle prov¥on,

11.12 If a provision of#di Deed is invalid or unen#rceable in ajurisdiotion:

GST

(a)

(b)

it is tobe reed down orievered in &atj idiation to 80 artant ofu,0 invalidity or
uneofnrce,bai ; and

*8* fbo¢ doe. not •Mad ti» mHAity or Mirce,bnily of th•tprovWM in .1106,-
juri,dictioi, or the retnaining provilion 

11.13 Unless Gprmaly included, the comidention for any Kipply under or in =11.cliM Wi  utis
Deed dom not include OST.

11.14 To the=£=12 0.f:*sopply madeby a party toano¢herparty (10*dm) underorin
01!n *,11 wifh dis Dead b a tmhle mpply =t a MI invdoe hm bem providd to fhe
Recipi,X die Recipient mi p«y, in addition to the coti,idecition to be provided unds this
Deed fbr utat supply (unle= it es*preily inal,ides OSI) an unount equal to the =nocnit of8.t
comilderation (or its OST =dishe mar  91]08) mul«plied by the rate at which (]ST i
impoied in reipcot ofthe Epply.

11.15 The Emount of(}Srp,yabb in acoordince with clmise ll.14 w[Il bepaid d fhe=me time atxl
in Un2 er = fhe comide,1,tiondi/whpe•ble irb Ipplyi provid,d.

Ail'Indil'Int

11.16 This Deed mqbomnii,dod4by adomint *nodbyallpull,i

CO lll/l

11.17 This D,dmqbe •ir,•tin ·, , ,r.1, , =1 iII ··,„r. ,
doool.lit

tlk'Im.0¢"/00//#I"one

Go,immg liw

11.18 This Doodis sove,n  by tho lsm ofWedcm Amiralin-

Jii'idkt on

11.19 Each p rty im,vocably Ed unoonditional*

(a) mi,nitm to 80 , · , , 4 : juridiotion offhe courts ofWes®:cn Autrilia; and

(b) waives, wibout limitation, any claimor objection biodon absenoe ofjurisdiction or
inconiumimt Rrum.

B. .......kno..418
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Schidub 1
00* to041,4Ii=

Mr Philip Byine w= granbod a Sign-al and Retedion Bonim punuant to the *ims and conditioci ofhis
obsinal : „ . , , , $ 0„12,7,d wifh Target

The torix  of80 boitus are &t Tirgot is roquired to ism,0 10,000,000 T=sce Sh,m in lix eqoal
tranches at/xmon# iatervils commencing,ix moiihd.dho ....'.'... ·, ofhil employmemt On
29 Decon* 2011.

As at fllo date offhi Doed, therese 1,666,665 Tar: RTOS out,tinding undudietecms ofthe Sign-
on s™{ Re-Alon Bc•1 whid, up duo to bo ismed to Mr Byme on or about 29 ' 2014.

Bld h·,¥Ilm * n 0,id19
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Schedub 2
NI=d Bld T,rms

1. Ollw Prici

Nob-As,[5.5 -*prT=got Shsre.

1 Cordlibil

The om, Ind any cii,Itri,ct, r=ilting Rom acoe,=,e offhe Omrmay be subject to hilmrns, offhe
Nlowing cociations:
a) Minimm acc,pe,mee: At the end ofthe Ofh Pezied, Bidder ind its Associales *ge w, hin

acquired Relovant Interen (discairding Eny Relevant Ink=t fl=t Bidder has merely bec=ose of
the Opentim ofsection 608(3) offhe Ast) in st lmst 90% (by mimber) ofTErset Sh=res on i,Ioo m
st fhe=lof800*Period.

b) (/0,®40/Imetm'/t/""40"080/rd ap//Innu) 0000f 'dmaki'im/'33"B
L fhe Tressurer adviae, Ban,cli,k Pmolim PLC bedbro fhe cod ofthe Omr Pedod to fho

c£rect fhat fbore are no objections to the moquisition ofTars* Sliarm by Bidder parsuant to
the OfEs in terimi offhe Federal Goventmemts heign inves#Iient policy;

ii. no order is mide undx section 18(2) of80 FATA Gr inlorim order Inade Undi sec£ion 22
ofthe FATA in mt=*Arwi to fhe -   ' 'V - , ofTarget 50 tes by Bidder purm=,f to tbo Omr
wit in a peciod of40 diys der Bingchak Petrolean PLC h= notikd the Tree„trer Ait
Bidds propoees to aoqoire Tart Shirm underlhe Omr md no no«co h= been shimby
ft= 'hemrer,o Bidder during mat peried to Ae eactfhataere =e ally mcit 016®clions; or

HL where in order is made under,ection 22 offhe FATA, a perlod of90 days h= apired aner
dio order c=me into operation Ind no notice has been given by die Tre=urs to mider
dming diat Fitod to dic efid dit Ase se any =hobjcdon

c) (No Pri//:flbed 0/currille/) Blill://1 1/le 1,1 , I , .. 11.. 1 , Da,0dAe md ofhOmr Peclod
(cach inclusive) none ofdie bllowing occur wibout 8,0 prior wdlix  pproval ofBidd 

L Thr con¥c.d-.,ofitzT rs Sl=r.imoll,geror,man numbe ;
0- Thr* or my ofits Sabsidiazics r-olvas torednce its *m o,pit,1 itt any wzy or

reclamiSm, oombines, splitz, redecins or re mit es, direcuy or indirecuy, my ofib

Hi. Tuget or any ofih Subeidi=rim:
a.'11*„ inlo a1.,y ha W.=11=14 or
b.resolvs to approw the t=ms ofs  y-beck agreemmt undx Cho Act

A. Brget or amy ofies Sabidiab i=es,harm (o¢bshn T rse  S xes i=ned = fhe zesolt
offhe 05,024% ofany Thrget - -, „ ... Right on i=- as s t f h e t ". Dl),
scourilii or o¢her instrumcifts coitvc,12,10 intoihires, stmll m opdon over it; IbEres, or
agrees to Inake =hm i=ne Or Bnt=h m o on;

v. an inadv,my Event o=Irs in relation lo Tar:* or =ty ofitz Subsidi=ic<
vi. Targot orany ofits Subsidi rics di,poim ar Trees to di,pose of fhe whole, or a *tailtial

Frt, ofitz businm or Fopity; ar
Wil. D"*-2113rofit1 Sub azim grm/Maste=k,st=1 88®c z ink=to,.im

whole, or a subititi al p rt, ofits b„,i™- or property.

d) (No Tarlet Mati,1 1 Advs= Chamle) Before fbo cod ofthe Ofi Peciod no Targot Matorial
A/"/IC'.*FOCC L

1 '"pilill'll. 0-620
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e) (Cam=Ii,t, dRIOS) Before the aid of40 Offer Peried, Cho Tars* RTOS aro cancened for nfl
oct¤ d likil

21 Bid  illl,ll on Olld
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Annean 1
Annolmo,n»nt

810 li illm,Il,Im, D,ld
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Ex'cURon
h=.maded

ims»«1•,-i•mddz
by Fldo Patrollin L nhd
in ao=dmoe,101 mellon 127 ofez
Co,por /=AM 2001 by adirictor and
/28/Ny"Bilon

N=no ofdimmor (pilm p,inO

al=d,/,W md*//„i,d
Imd cm beliof
BCP Enlf  lilllrilltlalld P  U*
b, a dul".***Iq
In ths ..m.on

Mr. b.bm A-s..F
11=10dwitne=Blom#0

81**re of*=s

u. 0*,68:Al •SAN,4.NMWI
Nuieofwl#ji= (*Ii04

NI,noof pho

lizilin/i#bodald dir-f

Ninsof*AqBliale

4-1--*=

p. 80'nobs[ T*Illa
9-*ra **0"

S 1 ./Im'll'.'0*


