Act, Section 115 (2) (a).

Securities Act 1997,

Form 3.

NOTICE OF SUBSTANTIAL SHAREHOLDING.

Note: To be given to the company, the stock exchange on which it is listed and the Securities Commission by a person
who acquires a relevant interest in 5% or more of the voting shares of a listed company, within two days after the
person becomes aware that they are a substantial shareholder. Use a separate form for each person that is a

substantial shareholder.

1.  Name of listed Bougainville Copper Limited
company.
Note: Insert the name of the listed company in which the substantial shareholding is held,
2.  Name of stock Australian Securities Exchange
exchange.
Note: Insert the name of the stock exchange on which the company is listed.
3. Details of person that is a substantial shareholder.
Given names (watural Surname or corporate hame and Residential address or | Postal address
persons only) registration number, if applicable address of registered
office

Equity Trustees Limited See Annexute A See Annexure A
(ACN 004 031 298) in its
capacity as trustee of the BCL
Shares Trust and each of
Equity Trustee Limited’s
related bodies cotporate,
including those entities named
in Annexure A (the "EQT
Group").

4.  Date substantial shareholding | 30 June 2016

Nore:

arose.

Insert the date on which the person named in Item 3 became a substantial shareholder in the listed company
specified at Item 1, not the date on which the person became aware of the substantial shareholding.

Voting shares in which a
relevant interest is held.

Number of shates. % of shares in company.

215,920,089 ordinary shares 53.84% (rounded to 2
decimal places)




Note: Insert the number and % of voting shares in which the person has a relevant interest as at the date at Item 4. The
terms “voting shares” and “relevant interest” are defined in Sections 112 — 114 of the Act.

401,062,500 ordinary shares (based on publicly available
information)

6.  Total number of voting shares
issued by the listed company.

Note: Insert the total number of voting shares issued by the listed company used for the purpose of calculating the % at
Ttem 3.

7. Particulars of relevant interests.

Details for class of shares.

Details for class of shares.

Class of voting shares in which Ordinary shares

relevant interests held.

Name(s) of registered holder(s). Equity Trustees lelte‘_i
(ACN 004 031 298) in its
capacity as trustee of the BCL
Shares Trust

Brief description of the nature of
the relevant interests in the voting
shares.

Equity Trustees Limited — In
its capacity as trustee of the
BCL Shares Trust, power to
control the disposal of the
shares (s113(1) of the
Securities Act)

EQT Group entities {other than
Equity Trustees Limited itself)
—related bodies corporate of
Equity Trustees Limited
(s113(3) of the Securities Act)

Brief  description of the
transaction under which the
relevant interests arose e.g.

purchase on stock exchange.

Agreement to acquire shares
under a Share Transfer Deed
dated 30 June 2016 (a truec
copy of which is attached as
Annexure B)

each relevant interest acquired in
the previous 4 months.

Number of voting shares affected 215,920,089 ordinary shares

by the transaction.

The consideration for the | Nil

transaction (value in Kina).

Name of the other party to the Rio Tinto Limited .

transaction (if known). * (ACN 004 458 404), Rio Tinto
London Limited and Rio Tinto
Base Metals Pty. Limited
(ACN 004 489 203)

The consideration, if any, paid for
N/A




* This information is not required where the transaction took place on a stock exchange.

Note: Where there is insufficient space on the form to supply the information required, use additional Jforms or annexe g
separate sheet in the same formai containing the information.

8. Details of other

erson(s) giving a notice for the same transaction.

Given names (natural

persons onky)

Surnatne or corporate name
and registration number, if
applicable

Residential address or address
of registered office

Postal address

Rio Tinto Limited Level 33, 120 Collins Per previous column
(ACN 004 458 404) Street, Melbourne, VIC

3000 Australia
Rio Tinto London 6 St James’s Square, Per previous column
Limited London, SW1Y 4AD,

United Kingdom
Rio Tinto Base Metals | Level 33, 120 Collins Per previous column
Pty. Limited Street, Melbourne, VIC
(ACN 004 489 203) 3000 Australia
Each of Rio Tinto ¢/~ Rio Tinto Limited, Per previous column
Limited's subsidiaries Level 33, 120 Collins
other than Rio Tinto Street, Melbourne, VIC
Base Metals Pty. 3000 Australia
Limited
Rio Tinto ple (No. ¢/- Rio Tinto plc, 6 St Per previous column

719885) and each of its
subsidiaties other than
Rio Tinto Londen
Limited

James’s Square, London,
SW1Y 4AD, United
Kingdom

Note: If known, insert the name and address of any other person(s) believed to have given, or to be intending to give,
notice, whether g Form 3, 4 or 5, in relation to the transaction to which this notice relates. If not known, insert,

“unknown”,

9. Details of any associate who also has a relevant interest in the voting shares.

Given names (#atural
persons ony)

Sumame or corporate name
and registration number, if
applicable

Residential address or address
of registered office

Postal address

N/A

Nature of Association: N/A

Details of Relevant Interest of Associate:

N/A

Note: Provide the name and address of each associate of the person submitting this notice who has g relevant interest in
voting shares in the company, and the nature of the association with the associate and the details of the relevant
interest of the associate,



10. Prescribed particulars of any agreement under which substantial shareholding acquired.

Date of any agreement

Material terms of any agreement (whether written or oral)

30 June 2016

Share T'ransfer Deed between Rio Tinto Limited (ACN 004 458 404), Rio Tinto
London Limited and Rio Tinto Base Metals Pty. Limited (ACN 004 489 203)
and Equity Trustees Limited (ACN 004 031 298) in its capacity as trustee of the
BCL Shares Trust (a true copy of which is attached as Annexure B). Material
terms: Transfer for nil consideration, same day signing and completion.

Equity Trustees Limited holds shares in Bougainville Copper Limited in its
capacity as trustee of the BCL Shares Trust. A true copy of the trust deed for
the BCL Shates T'rust is attached as Annexure C.

Note: Provide the details of the material terms of any agreement, whether written or oral, and the details of the material
terms of any relevant agreement through which a relevant interest, the subject of the notice, was acquired or
otherwise arose. True copies of the documents must be submitted with this form.

11. The following documents must be submitted with this form -
A.  atrue copy of any document setting out the material terms of any agreement that —
(a) contributed to the person having to submit this form;
(b) is in writing or in a document in which the material terms of an oral agreement
have been reduced to writing in accordance with Section 40 (5) (¢) of the
Regulation; and
(c) isreadily available to the person submitting the notice; or
B.  where a document in Paragraph A is not readily available to the person submitting this
form, a memorandum in writing detailing the material terms of the document.

‘The number of pages that accompany, or are annexed to, this notice is 66.

12, Declaration.

I declare that to the best of my knowledge and belief the information in this form is true and correct.

Signature:

Full Name of Person Signing: Carmen Lunderstedt

Role:  Company Secretary Date 30 June 2016

Note: Where this notice is given by a bady corporate it must be signed by a director or secretary who is authorized by
the board of the body corporate to give the nofice. Initials are not sufficient for the full name of the person signing

this form.




This is Annexure A of 2 pages refetted to in Form 3 (Notice of Substantial Shareholding),

signed by me and dated 30 June 2016

Signature:

Name:

Annexure A

Carmen Lunderstedt

Company Sccretary, Equity Trustees Limited

EQT Group: Equity Trustees Limited and its related bodies corporate

Name

Address of Registered
Office

Postal Address

Equity Trustees Limited

Level 2, 575 Bourke Street,
Melbourne VIC 3000

Same as previous
column

Related bodlies cotporate of Equity
Trustees Limited

Level 2, 575 Boutke Street,

Same as previous

APEX Super Pty Lid Melbourne VIC 3000 —_—

EQT Aged Care Services Pty Ltd Iﬂ{c:liloi»r 215\]?fgr1;8()sotreet, S;nmimas previous
EQT Holdings Limited porel 2,575 Bourke Scct, Same s previous
EQT Legal Services Pty Ltd I];/Iﬁzlgloi,ri?\]?f)grl;g OS(;creet, S;Efnf previous
EQT Services Pty Ltd Level 2, 575 Bourke Street, (Szg.i'nurena: ptevious

Melbourne VIC 3000

Equity Investment Management Limited

Level 2, 575 Bourke Street,
Melbourne VIC 3000

Same as previous
column

Equity Nominees Limited

Level 2, 575 Bourke Street,
Melbourne VIC 3000

Same as previous
column

Equity Superannuation Administration Pty
Lid

Level 2, 575 Bourke Street,
Melbourne VIC 3000

Same as previous
column

Equity Superannuation Management Pty | Level 4, 124 Walker Street, Same as previous
Ltd North Sydney NSW 2060 column
Level 2, 575 Bourke Street, Same as previous

Equity Trustees Superannuation Limited

Melbourne VIC 3000

column

Equity Trustees Wealth Services Limited

Level 2, 575 Boutke Street,
Melbourne VIC 3000

Same as previous
column

Holdfast Fund Services Pty Ltd

Level 2, 575 Bourke Street,
Melbourne VIC 3000

Same as previous
column




Name Address of Registered Postal Address
Office
. Level 4, 124 Walker Street, Same as previous
simple Weap Py lutd North Sydney NSW 2060 | column
Super.com Pev Ltd Level 4, 124 Walker Street, Same as previous
upet-com Fy Notth Sydney NSW 2060 | column
Super.com.au Pty Limited Level 4, 124 Walker Street, Same as previous

Notth Sydney NSW 2060

column




Annexure B

This is Annexure B of 13 pages referred to in Form 3 (Notice of Substantial Shateholding),
signed by me and dated 30 June 2016

Signature: .

Name: Carmen Lunderstedt

Company Secretary, Equity Trustees Limited
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This Deed is madeon 30 Jwvé 201 6

Parties

1 Rio Tinto Limited {ACN 004 458 404) of Level 33, 120 Collins Street, Melbourne, VIC 3000
(RTL).

2 Rio Tinto London Limited of 6 St James's Square London SW1Y 4AD, United Kingdom.

3 Rio Tinto Base Metals Pty Limited (ACN 004 489 203) of Leval 33, 120 Collins Street,
Melbourne, VIC 3000.

{each entlty in 1, 2 and 3 above being a Transferor and together the Transferors).

4 Equity Trustees Limited {ACN 004 031 298) of Level 2, 575 Bourke St, Melbourne VIC 3000 in
its capacity as trustee of the BCL Shares Trust (the Transferee).

Recitals
A Each Transferor is the registered holder and beneficial owner of its Transfer Shares.
B The Transferors have agreed to transfer the Transfer Shares to the Transferee for no

consideration, and the Transferee has agreed to acquire the Transfer Shares from the
Transferors, on the terms of this Deed,

C The Securities Commission has issued an exemption which permits the Transferee to acquire a
Relevant Interest in the Transfer Shares under this Deed.

It is agreed as follows.

1 Definitlons and interpretation

11 Dsfinitions
The following definitions apply unless the context requires otherwise.

Business Day means a day other than a Saturday, Sunday or public heliday in Melbourne,
Victoria, Australia.

Company means Bougainville Copper Limited (Company No. 1-1885).
CGompletion means completion of the obligations of the parties under clause 3.1.

Completion Date means the date scheduled for Complstion, being the date of this Deed or such
later date as may be agreed by the parties in writing.

Corporations Act means the Australlan Corporations Act 2001 {Cth).
Deed means this document, including any schedules or annexure to .
Insolvency Event means, for a person:

{a) keing in liquidation or provisional liquidation or under adminisiration:

(b) having a controller (as defined in the Corporations Act) or analogous person appointed to
it or any of its property:;

{c) being taken under section 450F(1) of the Corporations Act to have failed to comply with 2
statutory demand;

() being unable to pay its debts or otherwise insolvent;

msks AD136525467v6 120399997 page 1
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1.2

(@) taking of any step that could result in the person becoming an insolvent under
administration;

{f entering into a compromise or arrangement with, or assignment for the benefit of, any of
its members or creditors generally, or

) any analogous event under the laws of any applicable jurisdiction.
Relevant interest has the meaning given to that term in the Takeovers Code.

Rilo Tinto Services means Rio Tinto Services Limited (ACN 004 218 738).
Securities Commission means the Securities Commission of Papua New Guinea,
Security Inferest means an interest or power:

(@) reserved in or over any interest in any asset including, without limitation, any retention of
title; or

(b) created or otherwise arising In or aver any interest in any asset under a bill of sale,
morigage, charge, lien, pledge, trust or power by way of security for the payment of debt
or any other monetary obligation or the enforcement of any other obligation and whether
or not existing or agread to be granted or created.

Share means a fully paid ordinary share issued In the capital of the Company.

Share Registry means the Company's Australian share registry services provider,
Computershare Investor Services Pty Ltd.

Subsidiary has the meaning given in the Comporations Act.

Takeovers Code means the Takeovers Code 1998 of the Independent State of Papua New
Guinea.

Transfer Shares means:

(2) with respect to RTL: 211,774,646 Shares together with the benefit of all rights (including
dividend rights) attached or accruing to those Shares as at the time of Completion;

{b} with respect to Rio Tinto London Limited: 45,991 Shares together with the benefit of all
rights (including dividend rights) attached or accruing to those Shares as at the time of
Completion; and

(c) with respect to Rio Tinto Base Metals Pty Limited: 4,099,452 Shares together with the
benefit of ali rights (including dividend rights) attached or accruing to those Shares as at
the time of Completion.

Interpretation

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

{a) The singular includes the plural, and the converse also applies.
(b) A gender includes all genders,

{c) If a word or phrase is defined, its other grammatical forms have a corresponding
meaning,

(d) A reference to a person includes a corporation, trust, partnership, unincorporated body or
olher entity, whether or not it comprises a separate lagal entity.

(e) A reference to a clause or schedule is a reference to a clause of or & schedule o this
Deed.
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{f)

(@)

(h)

(®

0

(k)

n

A reference to a Deed or document {including a reference to this Deed) is fo the Deed or
document as amended, supplemented, novated or replaced, except to the extent
prohibited by this Deed or that other Deed or document.

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

A reference 1o 3 party to this Deed or ancther Dead or document includes the party's
successors, permitied substiiutes and permitted assigns (and, where applicable, the
party's legal personal representatives).

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

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

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

A reference 1o any time is a reference to that time in Melbourne, Vicioria, Australia.

1.3  Consents or approvals

If the doing of any act, matter or thing under this Dead is dependent on the consent or approval of
a parly or Is within the discretion of a party, the consent or approval may be given or the
discretion may be exercised conditionally or unconditionally or withheld by the party in its

absolute discretion.
2 Transfer of the Transfer Shares

{a) Each Transferor as legal and beneficial owner transfers its Transfer Shares free from all
Security Interests and the Transferee acquires the Transfer Shares for no consideration,
in each case on the terms set out in this Deed.

(b} Title to and property in the Transfer Shares remain solely with the relevant Transferor
until Completion and, subject to the provisions of this Deed, passes to the Transferee
with effact from Completion,

3 Completion

341 Completion obligations
On the Completion Date:

(a)

(b}
(c)

(d)

each Transferor must deliver to the Transferee a duly executed transfer form in
registrable form, in favour of the Transferee, for the Transferor's Transfer Shares:

the Transferee must duly execute the transfer forms received under clause 3.1(a);

each Transferor must make available for inspection by the Transferee all other
documents and information which:

(i) the Transferor has been informed are required by the Share Registry in order to
register the Transferee on the Company's share register as the holder of the
Transferor's Transfer Shares; and

(i) relate to the Transferor;

the Transferee must make available for inspection by the Transferors:
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(e)

(f)

{0 all such other documents and information which:

(A) the Transferee has been informed are required by the Share Registry in
order to register the Transferee as the legal owner of the Transferor's
Transfer Shares; and

(B) relates to the Transferee.

unless already provided to the Transferee, each Transferor must deliver to the Transferee
a copy of the holding statement(s) which disclose(s) ownership of all of the Transferor's
Transfer Shares; and

the Transferee and the Transferors must then immediately defiver in person to the
Company’s relationship manager at the Share Registry (or, if that manager is not
available, to an employea who reports to that manager):

(i) the transfer forms for the Transfer Shares which have been executed by the
Transferors and by the Transferee; and

{0 the documents referred to in clauses 3.1(c) and 3.1(d),

3.2 Interdependency

The cbligations of the parties under clause 3.1 are interdependent. Completion does not oceur
unless and until all of the actions in clause 3.1 have occurred.

4 Representations and warranties

4.1 Representations and warranties of the Transferors

As at the date of this Deed, as at Completion, and {unless specified otherwise) at all times until
Completion, each Transferor represents and warrants to the Transferee that each of the following
statements is true, accurate and not misleading with respect to itself {and in addition RTL
warrants that each statement is true, accurate and not misleading with respect to each
Transferor):

(@

{0)

{c)

{d)

(&)

)

{9)

{body corporate) the Transferor is a bady corporate validly existing and duly established
under the laws of its place of its organisation;

{capacity) the Transferor has full legal capacity and power to enter inte this Deed and to
perform its obligations under this Deed;

(authority) the Transferor has taken, or will have taken by the time required, all corporate
action that is necessary to authorise its entry into this Deed and the performance of its
obligations under this Deed;

(power to seil) the Transferor has the corporate authority and power to sell all of its
Transfer Shares under this Deed and no person has a right, whether contingent or
otherwise, to purchase or fo be offered for purchase all of its Transfer Shares, or any of
them, and there is otherwise no restriction on the transfer of its Transfer Shares to the
Transferee on the terms of this Deed;

{document effective) this Deed constitutes a legal, valid and binding obligation of the
Transferor;

(ownership) the Transferor is the legal and beneficial owner of its Transfer Shares frea
from all Security Interests and any other third party rights;

(ranking) 1o the best of its knowledge, the Transferor's Transfer Shares rank equally in all
respects with all other Shares;
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(h)

(i

{ne trust) the Transfaror is not entering into this Deed as trustee of any irust or
settlement; and

(soivency) the Transferor is not subject to an Insolvency Event.

4.2 Representations and warranties of the Transferee

As at the date of this Deed, as at Completion, and {unless specified otherwise) at all times until
Completion, the Transferee represents and warrants to each Transferor that each of the following
statements is true, accurate and not misleading:

(a)
(®)
()

(d)

(e)

(validly existing corporatien) Equity Trustees Limited Is a corporation duly incorporated
and validly existing under the laws of the piace of its incorporation;

(validly existing trust) the BCL Shares Trust is duly established and validly subsisting;

(power) Equity Trustees Limited is empowered by the trust deed of the BCL Shares Trust
to enter into and perform its obligations under this Deed in its capacity as trustee of the
BCL Shares Trust;

(authority) Equity Trustees Limited has taken, or will have taken by the time required, all
action that is necessary to autherise its entry into this Deed and the performance of its
obligations under this Deed; and

{document effective) this Deed constitutes a legal, valid and binding obligation of the
Transferee.

5 Limitation of Liability of Transferee

(@)

{b)

(©)

Y

(e)

)

The Transferors agree that the Transferee enters into this Deed in its capacity as frustae
of the BCL Shares Trust and in no other capacity.

The Transferors agree that the liabllity of the Transferee to the Transferors, their officers,
or agents or any other person under or arising out of this Deed in relation to the BCL
Shares Trust Is limited to the amount that the Transferee actually receives in the exercise
of its right of indemnity against the BCL Shares Trust.

The Transferors may enforce thelr rights under this Deed against the Transferee only to
the extent of the Transferee's right of indemnity out of the assets of the BCL Shares
Trust.

If the Transferors do not recover all money owing to it by enforcing the rights referred to
in clause 5(c} it may not seek to recover the shortfall by:

i bringing proceedings against the Transferee in its personal capacity; or

(i) applying to have the Transferee wound up or proving in the winding up of the
Transferee unless another creditor has Initiated proceedings to wind up the
Transferee.

The Transferors waive their rights and release the Transferee from any personal liability
whatsoever, in respect of any loss or damage which:

0] it may suffer as a result of the Transferee's non-performance of its obligations
and liabiiities under this Deed; and

(i) cannot be paid or satisfied out of the assets of the BCL Shares Trust out of which
the Transferee is entitled to be indemnified in respect of any liability incurred as
the trustee.

The limitation in this clause 5 does not apply to the extent that any liability arises from
fraud or breach of frust by the Transferee as trustee of the BCL Shares Trust. For these
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(@)

(h)

o

purposes, it is agreed that the Transferee cannot be regarded as having acted
fraudulently or in breach of trust o the extent to which the fraud or breach of trust has
been caused or contributed to by a failure of the Transferors to fulfil their obligations
under this Deed or any other act or omission of the Transferars or any other person.

Nothing in clause 5(f) shall make the Transferee liable to any claim for an amount greater
than the amount which the Transferee would have been able to ¢laim and recover from
the assets of the BCL Shares Trust in relation fo the relevant liabllity if the Transferee's
right of indemnification out of the assets of the BCL Shares Trust had not been prejudiced
by the Transferee's failure to properly perform Its dufies.

The Transferee Is not obliged to do or refrain from doing anything under this Deed
{(including Incur any lability) unless the Transferee's liability Is fimited in the same manner
as set out in paragraph (a) fo (g) of this clause 5.

The Transferors acknowledge and agree that in respeci of any liability or obligation
incurred by the Transferes under or arising out of this Deed, it shall not be permitted 1o
set off liabilities or obligations against it nor have any recourse to, the assets of any
managed investment scheme or trust for which the Transferee has been appointed as
responsible entity or trustee, other than the BCL Shares Trust.

This clause 5 applies despite any other provision in this Deed and extends to ali liabilities
and abligations of the Transferee in any way corinected with any representations,
warranty, conduct, omission, agreement or transaction related 1o this Deed. In the event
of any inconsistency, this clause 5 pravails.

6 Notices

Any notice, demand, consent or other communication (a Notice) given or made under this Deed:

{a)

(b)

©)

must be in writing and signed by the sender or a person duly authorised by the sender (or
in the case of email, set out the full name and position or title of the sender or person duly
authorised by the sender);

must be delivered to the intended recipient by prepaid post (if posted fo an address in
another couniry, by registersd airmail) or by hand, fax or email to the address, fax
number or email address below or the address, fax number or email address last notified
by the intended recipient 1o the sender:

(i) to any Transferor:
Attention: Tim Paine
Address: 120 Collins Street, Melbourne VIC 3000
Fax No: +61 3 6283 3151
Email: Tim.Paine@riotinto.com;
(i} to the Transferee:
Attention: Harvey Kalman, Executive General Manager

Address: Equity Trustess Limited, Level 2, 575 Bourke Street Melbourne Victoria
3000 Australia

Fax No: +61 3 8623 5200
Email: HKalman@egi.com.au;
will be taken to be duly given or made:
(i) in the case of delivery in person, when delivered;
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7.2

7.3

7.4

(i) in the case of delivery by post, on the third Business Day after the date of posting
{If posted to an address in the same country) or on the fifth Business Day after
the date of posting (if posted to an address in ancther country); and

i) in the case of fax, on receipt by the sender of a transmission control report from
the despatching machine showing the relevant number of pages and the correct
destination fax number or name of recipient and indicating that the transmission
has been made without error;

{iv) in the case of email, the earlier of:

{A) the time that the sender receives an emall from the reciplent confirming
receipt of the email; and

(B) the time that the sender receives an automated message from the
intended recipient's information system confirming delivery of the email,

but if the result is that a Notice would be taken to be given or made on a day that is not a
businass day in the place specified by the intended recipient as its postal address under
clause 6(b) or:

(C) in the case of delivery by hand, post or fax, at a ime that is later than
5.00pm; or

D) in the case of delivery by email, at a time that is later than 7.00pm,

in the place specified by the intended recipient as its postal address under clause 6(b), it
will be conclusively taken to have been duly given or made at the start of business on the
next business day in that place.

General provisions

Costs and duty

(®) Each Transferor must bear its own costs arising out of the negotiation, preparation and
execution of this Deed.

{b) RTL must (or must procure that a related body corporate or RTL will) bear the
Transferee's costs arising out of the negotiation, preparation and execution of this Deed.

{c} RTL must pay'all stamp duty and any other tax that may be payable on this Dead, any
transaction evidenced by this Deed and any instrument or transaction entered into under
this Deed.

No merger

The rights and obligations of the parties will not merge on the completion of any transaction
contemplaled by this Deed. They will survive the execution and delivery of any assignment or
other document entered into for the purpose of implementing any such transaction. Each
indemnity in this Deed survives the expiry or termination of this Deed.

Assignment

No party can assign, charge, encumber or otherwise deal with any rights and obligations under
this Deed, or attempt or purport to do so, without the prior written consent of the other parties.
Further assurances

Each party must do anything {including giving notices or executing Deeds and documents)}
necessary to give full effect to this Deed and the transactions contemplated by it.
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7.5

7.6

7.7

7.8

7.9

Entire Deed

This Deed contains the entire agreement between the parties with respect to its subject matter. it
sets out the only conduct, representations, warranties, covenants, conditions, arrangements or
understandings (collectively Conduct) relied on by the parties and supersedes all earlier Conduct
by or between the parties in connection with its subject matter. None of the parties has relied on
or is relying on any other Conduct in entering into this Deed and completing the transactions
contemplated by it.

No waiver

No failure to exercise nor any delay in exercising any right, power or remedy under this Dead
operates as a waiver. A single or partial exercise or waiver of the exercise of any right, power or
remedy does not preclude any other or further exercise of that or any other right, power or
remedy. A waiver is not valid or binding on the party granting that waiver unless made in writing.

Severability of provisions

Any provision of this Deed that is prohibited or unenforceable in any jurisdiction is ineffective as to
that jurisdiction to the extent of the prohibition or unenforceability. That does not invalidate the
remaining provisions of this Deed nor affect the validity or enforceabiiity of that provision in any
other jurisdiction.

Governing law and jurisdiction

This Deed and, to the extent permitted by law, all related matters including non-contractual
matters is governed by the laws of the State of Victoria, Australia. In relation to such matters each
party irrevocably accepts the exclusive jurisdiction of courts with jurisdiction there and waives any
right to object to the venue on any ground.

Counterparts

This Deed may be executed in any number of counterparts. All counterparts will be taken to
constitute one instrument.
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Execution page
Executed and delivered as a Deed.

Each attomey executing this Deed states that he or she has no notice of revocation or suspension of his
or her power of attomey.

Executed as a deed in accordance with
section 127 of the Corporations Act 2001 by
Rio Tinto Limited: '

¥
Dire( ignature Di@pff&aéﬁq Signature

A -SERRRTIEN TACRUES CHEISTOOHEL  UIn, e

Print Name Print Name

Signed Sealed and Delivered for Rio Tinto
London Limited by its attorney under power of
attorney in the presence of:

dydusf] EsC

Wiiness Sigm Attorney Signature
Anw\rew ana JAACES Gwhva
Print Name ~ Print Name

Signed Sealed and Delivered for Rio Tinto
Base Metals Pty. Limited by its attorney under
power of attorney in the presence of:

T2 /7

L
Wi{ness Signature Attorney Signature
AV}\:{ rew Wonﬂ JAMES S tenwadl
Print Name ~ Print Name
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SIGNED, SEALED AND DELIVERED by
EQUITY TRUSTEES LIMITED ACN 004 031

208 by its attorneys under Power of Attorney
dated 27" May 2016 in the presence of:

Signature of Attorney

l’(cmj“v(m\f

Name of Attorney & Schedule Number

Tt et et Mad Nt et et e et

£
(v
=
N

Signature of Attarney

)
)
) Dovet Mol T

(Print name)

~—

Name of Attorney & Schedule Number
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This Deed ismadeon 20 June 2014
Party

Equity Trustees Limited (ACN 004 031 208) of Level 2, 575 Bourke St, Melbourne VIC 3000
*(the Trustee).

It is declared as follows.

1 Definitions and Interpretation

11 Definitions
In this Deed the following definitions apply unless the context otherwise requires.
ABG means the Autonomous Bougainville Government.
ABG Shares has the meaning given to It in dlause 2.4(a).

Adviser includes any adviser, consultant or expert including any barrister, solicitor, accountant,
auditor, valuer, banker, investment manager and any other person appoirted by the Trustes to
provide advice in relation to the Trust. '

AML Leglsiation means the Anfi-Money Laundering and Counier-Terrorism Financing Act
2006 (Cth), the Financial Transaction Reports Act 1988 (Cth) and any similar legislation in any
jurisdiction.

Applicable Leglsiation means the Australlan Securities and Investments Commission Act 2001
(Cth) and any other legislation applying to the Trustee or the Trust that affects any limitation of
the Trustee's liability.

Assets means all the Property, ‘Investments, rights and income of the Trust from time to time.

Assef Value at any time means the value of all Assets In the Trust Fund at that time, 28 most
recently calculdted in acoordance with clause 7.

Australian Accounting Standards means;
(8) the acoounting standards from time to time approved under the Corporations Act;

{b) the raquirements of the Cdrporations Act in relation to the preparation and content of
accounts; and

c) gensrally accepted accounting principles and practices in Australia consistently applied,
except those principles and practices which are inconsistent with the standards or
requirements referred to in paragraph (a) or (b).

.BCL means Bougainville Copper Limited {Company Ne. 1-1895).
Beneficiaries means ABG and PNG and Beneficiary means either of them.

BCL Share Transfer Deed meéns the deed of that name in the form in Schedule 1 between the
Trustee and the other parties specified in the draft.

BCL Share Transfer Form means a share transfer form in the form required by BCL's share
regisiry, which at the date of this deed is in the form of the pro forma in Schedule 2.

BCL Shares means the ordinary shares in BCL identified in the BCL Share Transfer Deed to be
fransferred to the Trustee in accordance with that dead.

Business Day means 2 day on which the Trustee is open for business cther than a Saturday,
Sunday or public holiday.
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Cash includes cheques.

Commencement Date means the date on which the Trust commences in accordance with
clause 2.2(a).

Corporations Act means the Corporations Act 2001 {Cth).
Deal in relation o:

(@) an Interest, means fo sell, transfer, assign, or otherwise deal with the Interest or any part
of it and includes taking any steps or doing anything that reduces the Beneficiary's
economic interest in the Interest or any part of if;

()] a BCL Share, means to sell, transfer, assign, or otherwise deal with the BCL Share or
any part of it and Includes taking any steps or doing anything that reduces the Trusteg's
or a Beneficiary's economic interest in the BCL Share or any part of it.

Direction means a document In the form set out in Schedule 3.
Distributable Income has the meaning given in clause 5.1.

Expenses Includes any costs, liabilities, expenses, commissions, brokerage, fees, Taxes and
duties. Examples of expenses are given in Schedule 4.

Financial Year means a year ending on 30 June in each year but:

{a) the period commencing on the Commencement Date and ending on the following 30
June will be a Financial Year; and

{b}- the period commencing on 1 July immediately before the day all the assets of the Trust
have been realised and distributed in accordance with clause 15 and ending on that final
distribution day will be a Financial Year.

Government Authorlty means a government or a governmental, semi-governimental or judicial
entity or-authority. It also includes a self-regulatory organisation established under statute or a
securities exchange.

GST has the meaning given in section 195-1 of the A New Tax System (Goods and Services)
Tax Act 1999 {Cth).

Initial Sum means $10.

Input Tax Credit has the meaning given to that term by the A New Tax Sysiem (Goods and
Services Tex) Act 1999 (Cth).

Interest means a Beneficiary's rights under the Trust and interests In the Trust Fund and includes
any one of these rights and Interests.

Interim Distribution Period means any period determined by the Trustee sc long as the period
commences and ends during the same Financlal Year (but does not end on the last day of that
Financial Year).

Investment means any type of investment, whether in Australia, Papua New Guinea or
elsewhere, which a natural person or corporation may make on its own behalf and not as
trustee and includes:

(=) {without limiting paragraph (b)) financial products; and

({b) the pursuit of gain or the protection against Loss by way of any of the following:
0] -acquiring or holding of any Property;
(i) making available financial accommodation; or

(i) entering into any contract or a derivative,
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and may involve incurring a lfabillty or obligation of any Kind.

Law includes any statute and rule of common law, rule of equity or judgement and any
agreement made with a Government Authority which applies to the Trust or the Trustee {as the
case may be).

Liabilities at any time meens all present liabilities of the Trust but excluding the amount
representing Beneficlaries' capital, undistributed profits, interest attributable to Beneficiaries
accruing on Beneficlary capital, capital resarves or any other amount representing the value of
rights attaching to Interests, regardiess of whether characterised as equity or debt In the accounts
of the Trust.

Loss means any losses, liabilities, costs, expenses or damages.
Month means a calendar month.

Net Accounting Income has the meaning given in clause 4.3.
Net Income has the meaning given in clause 4.4.

Net Proceeds From Reallsation means the proceeds from sale or other realisation of the Assets
after paying or providing for;

(@ all Liabiliies of the Trust;

(b) any unpald fees payable (or to be payable) to the Trustee; and
{c) any Expenses incurred in realising the Assets.

PNG means Petromin PNG Holdings Limited.

PNG Shares has the meaning given to it in clause 2.4(a).

Property means property of any description and includes:

(a) land and any personal property;

(b) any estate or interest in property; -

(c) any debt or chose in action or any other right or interest;

{d) any permit, licence or authority or any patent, copyright, design, trade mark or other form
of inteflactual property; and

(e) anything regarded as an asset for the purposes of Australian Accounting Standards.
Register means the register of Beneficlarles to be malntained by or on behalf of the Trustee.

SecurHy Interest means any morigage, charge, pledge, lien, encumbrance, arrangement for the
retention of title or any other similar right; interest, power or arrangemsant of any nature having the
effect of providing securfty.

Settior means Rio Tinto Base Metals Pty. Limited (ACN 004 489 203)
Speclﬁed Proportion has the meaning given in clause 2.4,

Tax means all income tax, capital gains tax, capital tax, recoupment tax, land tax, sales tax,
payroll {ax, fringe benefits tax, group tax, profit tax, interest tax, property tax, undistributed profits
tax, GST, withholding tax, municipal rates, stamp duties and other tax, impost, rates, duties,
charges and levies assessed or charged or assessable or chargeable by or payable to any
national, federal, state or municipal taxation or excise authority in Australia, Papua New Guinea
or elsewhers, including any interest, penalty, charge, fee or other amount Imposed or made on or
in respect of the failurs to file a return in respect of or to pay any such tax, |mpost rates, duties,
charges or levies,

Tax Act means the Income Tax Assessment Act 1938 (Cth) and the Income Tax Assessment Act
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1.2

1997 (Cth).

Termination Event means:

{a)  the BCL Shares are all transferred as contemplated by clause 2.5; or

{b) the Trustee is required by Law to reslise the Assets and distribute the proceeds.
Trust means the trust constituted by this Deed.

Trust Auditor means the last person appolnted under clause 13.1.

Trust Fund means all Assets of the Trust.

Trustee means Equity Trustess Limited (ACN 004 031 298) or any other person appolnted as
trustee of the Trust.

Trustee Fee means the fee payable under clause 16.1.

Interpretation
(a) Headings are for convenience only and do not affect interpretation,

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

(c) The following rules apply uniess the context requires otherwise.
(i) The singular includes the plural, and the converse also applies.
{5 A gender Includes all genders.

(iii) if a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

{iv) A reference to a person includes a corporation, trust, parinership, unincorporated
body or other entify, whether or not it comprises a separate legal entity and the
converse also applies.

(v) A reference to a clause, paragraph, subparagraph or schedule is 1o a clause,
paragraph, subparagraph of, or schedule to, this Deed.

(vl) Unless expressly stated in this Deed, a provision in this Deed does not limit
another provision In this Deed.

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

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

(ix) 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 or legislative instrument issued under it

x) A reference to-dollars or $ is to Australian cummency unless otherwise stated.

() A word or phrase-appearing in a certain context which, when used in a similar
context in the Corporations Act or Australian Accounfing Standards would have a
particular meaning, has that meaning in this Dead.
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(xii) A reference to conduct includes an omission, statement or undertaking, whether
ar not in writing.

{xiii) Any appointment of tha Trustee as an attorney under this Deed is irrevocable.

1.3 Rounding and currency

{a) All calculations under this Deed may be rounded up or down to the number of decimal
placas (or naarest whele number) determined by the Trustea.

{b) Where total amounts payable to or by a person include a fraction of a cent, that amount
may be rounded up or down to the nearest cent as determined by the Trustee.

) Where the Trustee needs to convart an amount in a currency to another currency, it may
calculate the conversion in such manner as it considers appropriate.

1.4  Deed binding
This Deed binds the Trustee, each Baneficiary and any parson claiming through any of them as if
aach of them had been a party to it.

2 The Trust

21 Appointinent of trustee
The Trustee agrees to act as trustee of tha Trust.

2.2  Declarafion of frust
(a) The Trust commences on the date tha Settlor pays the Initlal Sum to the Trustee.

(b) The Trustee holds the BCL Shares on trust for the Beneficiaries in the manner specified
in clause 2.4 and holds tha balanca of the Trust Fund in the Specifiad Proportions both-in
accordance with this Dead.

23 Name of Trust
The name of the Trust is the BCL $hares Trust.

24 BCL Shares and balance of Trust Fund

(a) Provided that the BCL Shares have been transferred to the Trustee in accordance with
the BCL Share Transfer Deed, the Trustee must hold 146,175,449 of the BCL Shares on
trust for ABG (the ABG Shares) and 69,744,840 BCL Shares on trust for PNG (the PNG
Shares), subject to the terms of this Deed, including paragraph (c) and clause 2.5,

(b} Subject to paragraphs {c) and (d), the Beneficiaries’ proportionate interest in the balance
of the Trust Fund (that is, Assets other than the BCL Shares) (the Fund Balance) is as
follows:

(i} In the case of ABG, 67.7%; and
(il In the case of PNG, 32.3%.

Subject to paragraphs (c) and (d), this Is each Beneflciary’s Specifled Proportion of the
Fund Balanca.

{c) If either Beneficiary (# Defaulting Beneficlary} does not, in accordance with clause 2.5,
direct the Trustea and acceapt a transfer and become the legal owner of the BCL Shares
to which it is absolutely entitled, the other Beneficiary wiil bacome absolutely entitied to
the Defaulting Beneficiary's interast in tha BCL Shares and the other Beneficlary's
Specifled Proportion of the Fund Balance will bacome 100%. The Defaulting Beneficiary
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(d)

will cease to have an Interest and the Trustee will notify the Defaulting Beneficiary in the
form set out in Schedule 5 within 10 Business Days of it ceasing to have that Interest.
Failure to dellver that notice does not affect the operation of this Deed.

If, as at the end of the last day of the Financial Year or Interim Distribution Period, only
one Beneficiary has directed the Trustes and accepied a transfer in accordance with
clause 2.5 and the other Beneficiary Is not a Defaulting Beneficlary then the Specified
Proportion of that other Bensficiary Is, for the purposes of clauses 5.3(c), 5.4 and 15.3(a),
100%.

25 Beneficiaries to call for transfer of BCL Shares

{a)

(b)

(©

(d)

(&)

ABG must direct the Trustee to transfer to ABG (or its nominee), the ABG Shares and the
Trustee must transfer the ABG Shares in accordance with such direction within

10 Business Days of recelving the direction. The direction must be in the form of the
Direction, accompanied by a BCL Share Transfer Form signed by ABG and such other
documents and information required by BCL's share registry, and must be provided so.
that the Trustee receives it within two Months from the Commencement Date (or any

longer period not exceeding a further one Month determined by the Trustes in its

absolute discration and notified to ABG in the form set out in Schedule 6 on not less than
5 Business Days prior to the expiration of the initial two Month period). ABG must take
any other steps which, in the Trustee's opinion, are necessary to give effect to the
transfer of the ABG Shares.

PNG must direct the Trustee to transfer to PNG (or its nomines), the PNG Shares and the
Trustee must transfer the PNG Shares in accordance with such direction within

10 Business Days of receiving the direction. The direction must be in the form of the
Direction, accompanied by a BCL Share Transfer Form signed by PNG and such other
documents and information required by BCL's share registry, and must be provided so
that the Trustee receives it within two Months from the Commencement Date (or any
longer period not exceeding a further one Month determined by the Trustee in its
absolute discretion and notified to ABG in the form set out in"Schedule 6 on not less than
5 Business Days prior to the expiration of the iniial two Month period). PNG must take
any cther steps which, in the Trustee's opinion, are necessary to give effect to the
transfer of the PNG Shares.

If clause 2.4{c) applies, then the Trustes must transfer the remaining BCL Shares to the
remaining Beneficlary {or, if it nominated a person under paragraph (a) or paragraph (b)
(as applicable), that nominee) within 10 Business Days after the remalning Beneficiary -
has become absolutely entitled to the Defaulting Beneficiary's interest in the BCL Shares,
and the remaimng Beneficlary will complete and execute {or procure that its nominee
completes and executes) any documsnt required for such transfer {Including a BCL
Share Trensfer Form) and provide any other documents or information required by BCL's
share registry, and must take any other steps which, in the Trustee's opamon are
necessary to give effect to the transfer of the remaining BCL Shares.

A Beneficlary may only nominate a nominee to take transfer of its BCL Shares if it
procures that its nominee timeously completes and executes any document required for
such transfer {Including 2 BCL Share Transfer Form) and provides any other documents
or information required by BCL's share registry, and takes any other steps which, in the
Trustee's opinlon, are necessary to give effect to the transfer of the relevant BCL Shares
1o the nominee.

The Trustee has no obligation to contact either Beneficiary to determine if that Beneficiary
wishes to take transfer of BCL Shares under this clause 2.5,
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2.6

2.7

4.2

4.3

W The Trustes has no liabiiity for, and the relevant Beneficlary must pay, any Tax arlsing or
payable in connection with the transfer of the BCL Shares in accordance with this
clause 2.5.

Other rights and directions

(a) A Beneficiary's Interest is subject to the rights and obligations attaching to that Interest,
which are spedified in this Deed.

{4)] Each Beneficlary agrees not o interfere with any rights or powers of the Trustee under
this Deed including in respect of any Asset.

{c) A Beneficiary must not:

(i} lodge a caveat affecting any Asset, in respect of which it has no rights or powers;
ar

(i) take part In the management of the business of the Trust and has no power to
bind the Trust or other Beneficiaries.

Duration

The Trust ends B0 years (less one day) after the Commencement Date or at an earlier time
provided by this Deed or by Law.
Transfers and other Dealings

Except o the extent permitted or required by this Deed, a Beneficiary's Interest or any part or It
(including any interest in BCL Shares) may not be transferred or otherwise Dealt with unless the
Trustee consents to such Dealing (which it may withhoid in its absolute discretion without any
liabliity to the Trust or any Beneficiaries).

Net Accounting Income

Income of the Trust

The income of the Trust for each Financial Year will be determined by the Trustee in accordance
with applicable Australlan Accounting Standards.

Expenses and provisions of the Trust
For each Financlal Year;

(a) the Expenses of the Trust will be determined in accordance with applicable Australian
Accounting Standards; and

{(b) provisions or other trensfers to or from reserves may be made in relation to such ltems as
the Trustee considers appropriate.

Net Accounting Income

The Net Accounting Income for sach Financial Yeaar will be the income of the Trust for that
Financial Year less:

(@) the Expenses, provisions and (esefva transfers referred to in clause 4.2, subject to any
other prudent adjustments in accordance with applicable Australian Accounting
Standards; and

(b) any Net Accounting Loss (as defined below in this clause) carried forward from 2
preceding Financial Year,
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44

5.2

5.3

adjusting the amount calculated under paragraph (a) by any unrealised gains or losses {including
revaluation of a capital Asset and the effect of marking to market any derivative contracts) so that:
the Net Accounting Income for the period may falrly represent the amount of Income of the Trust
available for distribution by the Trust for that Financial Year. Where the amount is negative 1t will
be the Net Accounting Loss for that Financial Year.

Net Income

The Trustee will determine (or cause to be determined) the Net Income for each Financial Year
in accordance with section 95(1) of the /ncome Tax Assessment Act 1936 (Cth).

Distributions

Distributable Income

{a) Subject to paragraph {b), Distributable Income of the Trust for each Financial Year is the
Net Accounting Income (as determined in accordance with clause 4.3 for that Financial
Year).

(b} The Trustee may determine before the end of & Financial Year that the Distributable
Income for a Financial Year will be some other amount including an amount equal o the
Net Income for that Financial Year.

Present entitlement

On and from the last day of each Financial Year the Beneficiaries on the Register on the last day
of the Financial Year have a vested and indefeasible interest in, and will be presently entitled to,
the Distributable Income of the Trust for that Financial Year {less any part of the Distributable
Income which has previously been distributed in that Financial Year as permitted by this clause 5)
in the proportion specified in clause 5.3(c). '

Distribution of Distributable Income

(a) The Trustee may determine to make an interim distribution out of Net Accounting Income
accruing during any Interlm Distribution Period (an Interim Distribution). The Trustee
rust within 80 days of the last day of the Interim Distribution Period pay the Interim
Distribution fo the Beneficiaries on the Register at the end of the last day of the Interim
Distribution Pericd in the proportion specified in paragraph (c).

{b) Within 90 days of the end of the Financial Year, the Trustee must pay to the Beneficiaries
on the Register at the end of the last day of that Financial Year an amount equal to the
Distributable Income of the Trust for the Financial Year less any amounts previously
distributed during that Financial Year under paragraph (a).

{c) A Beneficlary on the Register at the end of the last day of the Financial Year or Interim
Distribution Pericd:

(i) for the purposes of clause 5.2, has a vested and indefeasible interest in, and is
presently sntitled to;

(i) for the purposes of paragraph (b), is entitled to a distribution of; and.

{iii) for the purposes of paragraph (a), is entitled to an Interim Distribution out of Net
Accounting Income of,

the proportion of the Distributable Incoms, or such Interim Distribution of Net Accounting
-Income, which the Trustee detemines to make, as Is equal to the Beneficiary's Specified
Proportion on that date.
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54

55

5.6

Capital distributions

The Trustee may distribute capital of the Trust to the Beneficiaries. A Beneficiary is entitied to that
proportion of the capital to be distributed as Is equai to the Specified Proportion on a date
determined by the Trustee. A distribution may be in Cash or of Assets. Where BCL Shares are
transferred in accordance with clause 2.5 to a Beneficiary or its nomines, that Beneficiary wiil be
treated as having received a distribution of an amount equal to any capital gain arising upon
transfer of the BCL Shares by the Trustee,

Grossed up Tax amounts

The grossed up amount under the Tax Act In relation to Tax credits or franking rebates is taken to
ba distributed to Beneficiaries in proportion to the Distributable Income for & Financlal Year or an
Interim Distribution, as the case may be, which is referable to a dividend- or other income to which
they are presently entitled.

Excess distribution

If it is determined that, as at the end of a Financial Year, the aggregate amounts that have besn
distributed In accordance with this clause 5 exceed the actual Distributable Income for the
Financial Year, the excess will be taken to be a distribution of capital,

Powsers of Trustee

Powers
(a)  Subject to clause 6.1(c), the Trustee has all the powers:
(i) in respect of the Trust that it is possible under the Law to confer on a frustee;

(i)  as though It were the absolute owner of the Assets and acting in Its personal
capacity; and

{iii) necessary for fulfilling its obligations under this Deed and at Law.

() Without limiting clause 6.1{a) but subject to clause 6.1(¢), the Trustee's powers include
the following.

[{}] To acquire Property or dispose of Assets for Cash or other consideration,
including reallsing Assets to mest any Liabilities.

(i) To develop, improve and otherwise deal with any Assets.

(iii) To borrow or otherwise obtafn financial accommodation and to incur obligations
and Liabilities.

(iv) To create Securlty Interests over the Trust Fund or any Asset.
{v) To make any kind of Investment.

{vi) To institute, defend and compromise legal proceedings, including arbitrations and
investigations.
(vii)  Tofetter the discretion of the Trust or Trustee.

(c) The Trustee must not exercise any of its powers in @ manner contrary to clause 6.5 and is
not obliged to do so.
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6.2

8.3

64

6.5

Speclfic powers and authorisation
Without limiting clause 8.1, the Trustee is authorised and direcfed to:

{(a) enter into the BCL Share Transfer Deed (with any amendments.that the Trustee and
other parties agree) and perform all its obligations under that deed (including accept a
transfer of the BCL Shares); '

(b) transfer the BCL Shares as contemplated by this Deed.

Delegation

(a) The Trustee may appolnt delegates or agents (including a custodian fo hold the BCL
Shares and any other Assets) to perform any act or exercise any power of the Trustee
(including & power in tumn to appoint its own agent or delegate). ’

(b} An agent or delegate may be an assoclate or employes of the Trustes.
(c) - An appointment may be joint.
(d} The Trustee will not be liable for the acts or omissions of any delegate.

{e) The Trustee may vary or revoke any delegation made under paragraph (a) as the Trustee
thinks fit and may exercise any power in conjunction with or to the temporary or
permanent exclusion of a delegate.

Advisers

Without limiting clause 6.1, the Trustee may engage Advisers to assist it with its duties and
funetions under this Deed. An Adviser may be an associate or employee of the Trustee or any
Beneficiary.

Purpose of Trust and scope of Trustee's duties

(a) The role of the Trustee Is to be a passive holder of the BCL Shares subject to this Deed,
and Its. primary duty Is to deal with the BCL Shares as contemplated by the BCL Share
Transfer Deed and this Deed and not to otherwise Deal with the BCL Shares.

{b) The Trustee has no duty to otherwise invest the Trust Fund except to hold Cash in bank
accounts opened for that purpose and is not obliged to consider the sulfability of the BCL
Shares as @n investment for the Trust.

{c} Also, the Trustee must not vote on any BCL shareholder resolution.

{d) Without limiting clause 9.2, the Trustee is not obliged to make any enquiries regarding the
validity or bona fides of any document signed by or on behalf a Beneficiary In connection
with the BCL Shares or otherwise In relation to this Deed or a Beneficiary's Interest.

{e) This clause 6.5 applies'desplte any other provision of this Deed and &ll other provisions
of this Deed are to be construed having regard fo this clause 6.5,

1] To the fullest extent permitted by Law, the Trustee has no other dutles or obligations
other than as expressly set out in this Deed and is not required to manage the Trust
Fund, enhance the value or protect the value of the Trust Fund or to provide any reports
to the Beneficiaries.

Valuations

vValuation of an Asset
Subject fo clause 7.2, the Trustee may cause an Asset to be valued at any time.
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72

73

8.2

10
10.1

10.2

10.3

Valuation if required

The Trustee must cause an Asset to be valued if required by Law and the valuation must be
undertaken in accordance with the relevant requirements.

Valuation method

The Trustee may determine and vary valuation methods and policies for each category of Asset.
Unless the Trustee determines otherwise, the value of an Asset will be its market value.
Holding Assets

All Assets will be held in the name of the Trustee.

The Trustee’s Limitation of Llability

General

To the extent pemmitted by Law, if the Trustee acts without fraud, dishonesty or breach of trust the
Trustee is not liable for any Loss to any person {including any Beneficlary) arising out of any
matter relating to, or connecied with, the Trust. In any case, to the maximum extent permitted by
Law, the liablity of the Trustee in relation to the Trust is mited to the Assets (Including the BCL
Shares), from which the Trustee is enfitled to be, and is in fact, indemnified.

Specific

For the avoidance of doubt, to the extent permitied by Law, the Trustes is not liable for any Loss
to any person arising out of any matter where, in respact of that matter:

{a) it relied in good faith on the services of, or information or advice from, or purporting to be
from, any parson appointed by the Trustee; or

() it acted or refrained from acting as required by Law; or
{c) it relied in goed faith on any signature, marking or documents; or
(d) it acted in accordance with & direction from a Beneficlary in accordance with clause 2.5,

Indemnities

Trustee’s indemnity

In addition to any indemnity under any Law the Trustee has a right of indemnity out of the Trust
Fund on a full indemnity basis, in respect of any liability incurred by the Trustee in performing or
exercising any of its powers or duties in relation to the Trust (in accordance with this Deed),
including any liabilty incurred in acting in accordance with a direction from a Beneficiary in
accordance with clause 2.5.

Trustee's indemnity continuing

Such right of indemnity in respect of a matter (an indemnified Matter) will not be lost or impaired
by reason of a separate matter {(whether before or after the Indemnified Matter) in respect of
which the indemnity does not apply. Also, the: right of indemnity continues to be available after the
Trustee retlres or is removed as trustee of the Trust,

Payment

The Trustee may pay out of the Trust Fund any amount for which it would be entitled to be
indemnifled under clause 10.1.
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104 The Trustee not to incur liability

The Trustee is not required to do anything (Including enter into any contract or commitment)
which invaolves it Incurring any Nability (actual or contingent) unless its liability is limited in a
manner satisfactory to it in its absolute discretion.

10.5 Right of indemnity not affected by an unrelated breach

Where a liability is incurred by the Trustee in performing or exercising any of its powers or duties
in relation to the Trust (in accordance with this Deed), the Trustes may exercise any of Its rights
fo be indemnified or reimbursed out of the Trust Fund to meet that liability. It may do so despite
any loss incurred in relation to the Trust or any reduction in the value of the Assets arising from
any unrelated act or omissfon by the Trustee or by any person acting on behalf of the Trustes.

106 Indemnity under Law
The indemnities conferred under this clause 10 are in addition to any indemnity allowed by or
arising under any Law.

11 Change of Trustee

11.1  Voluntary retirement

Subject to clause 11.2, the Trustee may retire on not less than 75 Business Days' notice to
Beneficlaries (or such shorter perod as they agree), On retirement, the Trustee may appoint in
writing another person to be the trustee.

112 Compulsory refirement
The Trustee must retire as the trustee of the Trust when required by Law.

11.3  New Trustee

Any replacement trustee must execute a deed by which It covenants to ba bound by this Deed as
it it had originally been a parly to it. The Trustee must also be a party to that desd and agree to
do all things reasonably necessary to facilitate the change of trustee.

114 Rslease

When the Trustee retires or is removed, subject to clause 11.3, the Trustes is released from all
obligations and duties in relation to the Trust arlsing after the time it retires or is removed.

115 Retirement benefit

The Trustes is entitled to be paid by, or receive a benefit from, the incoming trustee or any other
person for:

(a) agreeing to submit a proposal for its retirement to a meeting of Beneficlaries, and
nominating to the Beneficiarles the incoming trustee as its replacement; or

(b) retlring as trustee,

and Is not required to account to Beneficiaries for such payment or benefit. The Beneficiaries
consent to the Trustee receiving any such payment or benefit. The Trustee Is also entitled to sell
part or all of its busliness relating to managing the Trust to the incoming trustee {or any related
body corporate or associate of the incoming trustes) for any consideration the parties may agree
and the Beneficiaries consent fo it doing so.
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12
12.1

12.2

13
13.1

13.2

13.3

134

13.5

14
14.1

Amendments to Deed

General
Subject to clause 12.2, the Trustee may amend this Deed (including this clause) by deed.

Limits on amendments

The rights or obligations of Beneficiaries cannot be altered In any way without the written consent
of all Beneficiaries, except to the extent required to comply with a Law or to avoid a penalty or
other imposition on the Trustee or the Trust.

Statements, Accounts and Audit

Appolntment of auditors

The Trustee may, and if i'equired by Law must, appolnt a registered company auditor to audit the
Trust's financial report for a Financial Year and perform the other duties required of the auditor
under this Deed.

Retirement of auditors

The Trust Auditor may retire or be removed in accordance with its terms of engagement or as
agreed with the Trustes.

Remuneration of auditors

The remuneration of the Trust Auditor will be fixed by the Trustee.

Accounts

Thefinancial statements of the Trust must be kept and prepared by the Trustee in accordance
with applicable Australian Accounting Standards (if applicable), or otherwise as determined by the
Trustes. ’

Audit

if required by Law, the Trustee will cause the Trust Auditor to audit and report on the financial
statements (each in the manner required by the Corporations Act to the extert it applies).

Service of Documents

Service on the Beneficiaries

(a) Any nofice, demand, consent or other communication (& Notice) given or mada to a
Beneficiary under this Deed:

() must be in writing and signed by the Trustee or a person duly authorised by the
Trustee (or in the case of email, set out the full name and position or title of the
Trustee or person.duly authorised by the Trustee);

(#) must be delivered to the Beneficiary by prepald post (if posted to an address in
another country, by registered airmail) or by hand, fax or email to the address, fax
number or email address below, or the address, fax number or email address of a
Beneficiary’s attorney as specified by the Beneficiary in a notice given under
paragraph (b):

(A) to ABG:
Attention: Office of the President, Autonomous Bougainville Government
Address: P.O. Box 322, Buka, Autonomous Region of Bougainville, 355
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Fax No: +675 973 9057

Email: johnmomis888.im@amail.com, anthony.kavbin mall.

(B) to PNG:
Attention: Anthony Latimer, Steve Johns
Address: ¢/- Norton Rose Fulbright Australia, Level 18, Grosvenor Place,
2265 George Sireet, Sydney NSW 2000
Fax No: +61 2 9330 8111
Email: anthony. latimer@nortonrosefulbright.com,
steve.johns@nortonrosefulbright.com

will be taken to be duly given or made:

{A) in the case of delivery in person, when delivered;

(B) in the case of delivery by post, on the third Business Day after the date of
posting (if posted to an address in the same country) or on the fifth

Business Day after the date of posting (if posted to an address in another
country); and

(C) in the case of fax, on recelpt by the sender of a transmission controk
report from the despatching machine showing the relevart number of
pages and the correct deslination fax number or name of recipient and
indicating that the transmission has been made without error;

{D) in the case of email, the earlier of:

(1) the time that the Beneficlary receives an emall from the recipiont
confirming recelpt of the email; and

(2) the time that the Beneficiary receives an automated message
from the intended recipient’s information system confirming
delivery of the email,

but if the result is that a Notice would be taken {o be given or made on a day that.
is not a business day in the place specified by the Beneficiary as its postal
address under clause 14.1(a) or:

(E) in the case of delivery by hand, post or fax, at a time that is later than
5.00pm; or

{F) in the case of delivery by emalil, at a time that is later than 7.00pm,

in the place specified by the Beneficiary as its postal address under this clause

14.4(a), it will be conclusively taken to have been duly given or made at the start
of business on the next business day in that place.

By written notice left at or sent to the registered office of the Trustee or the Trustee’s

‘securities registry, a Beneficiary may request that all documents to be given by the

Trustee be served on the Beneficiary's attorney at an address, or by the electronic
means, nominated in the notice.

14,2 Service on the Trustee

(a)

Any notice, demand, consent or other communication {a Notice) given or made to the
Trustes under this Deed:
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15
15.1

15.2

183

154

15.5

()] must be In writing and signed by the Beneficiary or a person duly authorised by
the Beneficlary (or in the case of email, set out the full name and position or title
of the Béneficiary or person duly authorised by the Beneficiary);

(i) must be delivered to the Trustee by prepald post (if posted to an address in
another country, by registered airmail) or by hand, fax or emall fo the address, fax
number or email address below, or the address, fax number or email address last
notified by the Trustee fo the Beneficiary:

Attention: Harvey Kalman, Executive General Manager
Address: Equity Trustees Limited, Level 2, 575 Bourks Street Melbourne
Victoria 3000 Australia
Fax No: +61 3 8623 5200
Emaill: HKalman@eqt.com.au
(it will be taken to be duly given or made when received by the Trustee.

{b) The signature to any document or other communication by the Trustee may be written,
printed, stamped or produced electronically and the signature may be that of the Trustee
or of any director or secrefary of the Trustee.

Procedure After a Termination Event

Notice of winding up

The Trustee must give Beneficiaries notice of a Termination Event as soon as possible after it
has occutred. The notice must provide reasonable details of the Termination Event and
summarise the procedures contemplated by this clause 15.

Realization of Trust Fund

Subject to clause 15.4, as soon as practicable after giving of the notice under clause 15.1 the
Trustee must sell or realise the Assets in such manner as the Trustee considers appropriate.

Final distribution

(a) The Net Proceeds From Realisation must be distributed among the Beneficiaries in the
Specified Proportion. The Trustee may make more than one distribution under this
clause. The Trustee is authorised to glve notice under section- 80 of the Trustee Act
1826 (NSW) and equivalent provisions in other legislation before making any distributions
under this clause.

(b} This dause doas not limit clause 15.5.

Postponement of realisation

The Trustee may posipone the sale or realisation of any Asset for as long as 't thinks it is
desirable to do so in the interests of Beneficlaries, To the extent permitied by Law the Trustee will
not be responsible for any Loss atiributable to the postponement.

Retention of property

The Trustee may retaln for as long as it thinks fit suificient Assets as, in its opinion, may be
required to meet any oulgoings or Liabilities (actual or contingent) In respect of the Trust. If any
Asset retained is ultimately found not to be required, then it must be distribuied to the '
Beneficiaries in accordance with this dause 15.
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15.6

16
16.1

16.2

163

16.4

16.5

16.6

16.7

Continuation of powers

The powers, duties and rights of the Trustee (Including the rights to remuneration and to any
indemnities under this Deed or the Law) continue following a Termination Event to the extent to
which they are not inconsistent with this clause 15.

Fees

Trustee Fees
The Trustee Is entitled to be paid a fee of A$100,000 {plus GST).

Subject to clause 16.7, the fee is payable out pf the Trust Fund and is payabls at a time agreed
with the Settlor.

Expenses

Subject to clause 16.7, all Expenses incurred or payable by the Trustee in connection with the
Trust or In performing its abligations under this Deed can be paid out of or reimbursed from the
Trust Fund. Amounts payable under this clause 16.2 are in addition to fees payable under this
clause 16 and rights to indemnification or reimbursement conferred under this Deed or by Law.

Fees pald to Trustee in a different capacity

The Trustee may be paid a fee or receive any other consideration, benefit or reimbursement in
connection with the Trust in any capacity, including its personal capacity. If and to the exdent that
the Trustee undertakes any work in connection with the Trust in any capacity other than as the
trustee of the Trust, the Trusiee may kesp any consideration it receives for that work and is not
required to account for the consideration fo the Trust or Beneficiaries.

Recovery of GST

The fees payable to the Trustee under this Deed do not include any amount referable fo GST. i
GST is payable in respect of any supply made by the Trustee under or in connection with this
Deed, the Trustee is entitled to be pald as additional cons|deration an amount equal to the
amount of GST payable on that supply (the GST Amount). The Trustee will be entitled to be
reimbursed or indemnified for such amount out of the Trust Fund.

Liability Net of GST

Where any indemnity, reimbursement or simllar payment under this Deed is based on any cost,
axpense or other liability, it shall be reduced by any Input Tax Credit entitliemant in relation fo the
relevant cost, expense or other liability.

Adjustment events

K an adjustmant event occurs in relation o a supply made under or in connection with this Deed,
the GST Amount will be recalculated to reflect that adjustment and an appropriate payment will
be made between the parties.

Payment of Fees and Expenses

Without limiting clause 18.1, the Trustee Is authorised to receive payment of the Trustee Fes by,
and relmpursement of Expenses from, the Settlor (or a related body corporate of the Settlor). The
Trustes is also authorised to enter info an agreement relating to such payments.
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171

17.2

18
18.1

182

19
191

Beneficiary's Liability
Llability

To the extent permitted by Law, no Beneficiary will, in its capacity as Beneficiary, be personally
liable for any obligation of, or liabllity incurred by, the Trustee and:

(a) a Beneficiary is not required to Indemnify the Trustee or a creditor of the Trustee against
any liabllity of the Trusiee in relation to the Trust; and

(b) the recourse of the Trustee and any creditor of the Trustee is limited to the Assels.

Except as expressly provided, nothing in this Deed makes the Trustee the agent of a Beneficlary
nor does It create any relationship between the Trustee and each Beneficiary other than thet of
trustee and beneficiary.

Limftation of liabifity

To the exten permitted by Law, each Bensficiary's fiabllity to the Trustes or the Trust is limited to
the amount, if any, which the Beneficiary is liable to the pay the Trustee under this Deed. This is
subject to any separate agreemeni between a Beneficiary and the Trustee.

Other Activities and Obligations of the Trustee

Other activities
The Trustee (in any capacity) or its related bodies corporate or other associates may:
(a) deal with the Trustes (as trustese) or with any Beneficiary; or

(b) be interested in any contract, fransaction, or matter with the Trustee (as trustee)
(including any documents or arrangements specifled In clause 8.2 or with any
Beneficlary); or

(c) act as trustee or responsible entity in relation to any other frust or managed Investment
schems; or

(d) deal with any entity in which the Trustee holds an Investment on behalf of the Trust; or

(e) undertake any other business activity (including any activities relating to Property or an
Investment in which the Trust may have an interest),

and:

) none of them, unless they have contracted otherwise, has any obligation to present or
grant any right over any Properiy to the Trust; and .

(9) in each case set out in paragraphs (a) to (e) the Trustee (or any associate) may retain for
its own benefit all profits or benefits derived from that activity and each Beneficiary
consents to any such deallng, interest or acfivily.

Other obligations
All obligations of or duties on the Trustee or restrictions on its power which might otherwise be

implied by Law are exprassly excluded to the extent permitted by Law.

Paymenis

Money payable

Monsy payable by the Trustee to a Bensflciary may be pald In any manner the Trustee decides.
Unless the Trustee decides otherwise, payments will be made by electronic transfer to an-
account nominated by the Beneficiary. If a Beneficiary does not nominate an account then the
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19.2

19.3

19.4

Trusiee is not obliged to make the payment by cheque or other means and clause 19.2 will be
taken to apply to the payment.
Failed payments

Where the Trustee attempts to make a payment to a Beneficiary by electronic transfer of funds
and the transfer is unsuccessful three times the money may be:

(a) held by the Trustee for the benefit of the Beneficiary; or
{b) paid by the Trustee in acocordance with applicable unclaimed money legislation.
However, the Trustee may also then draw a cheque in favour of the Beneficiary.

If the Trustee decides to make any payments to Beneficiaries by cheque, the Trustes may cancel
any cheque that is not presented within six Months of its date. Iri that case, the Trustee may take
either of the actions described above..

This clause applies to any other method of payment selected by the Trustee (with any necessary

-changes {o take account of that means of payment).

Deductions for Tax or other payments |

The Trustee may deduct from any amount payable to a Beneficiary or former Beneficiary (or
received from a Beneficiary or former Beneficiary) any amount of Tax or other payment (or an
estimate of it) which the Trustee reasonably believes it must or should deduct, in respect of that
Beneficiary or former Beneficiary.

Information from Beneflciaries

(a Each Beneficiary must provide to the Trustee any information requested by the Trustes
{Required Information) in a notice sent to the Bensficiary (a Required Information
Request).

{b) Subject to paragraph (c):

(i) the Trustee may issue Required Information Requests at any time and may issue
supplementary Required Information Requests seeking more information; and

{f each Beneficiary authorises the Trustee to use Required Information In any way,
including providing it to third parties.
{c) The Trustee may only issue a Required Information Request if It believes the Required
Information is necessary to:

{H comply with any law of Australia {including AML Legislation), Papua New Guinea
or any other jurisdiction or a request for information by a Government Authorlty
whare that request is binding on the Trustes; or

(i) avoid amounts being withheld from any payments to the Trust or any Beneficiary;
() give effect to the transfers of BCL Shares contemplated by this Deed: of

{iv) lessen the risk of the Trust or any Beneflciary suffering a material detriment
{whether or not financial),

and the Required Information Request specifies a reasonable period within which the
Beneficlary must provide the Required Information.

(d) If any Required information is not provided by the Beneficiary within the time and In the
manner specified in a Required Information Request then, despite any other provision of
this Deed, the Beneficiary must indemnify the Trustee for any Loss suffered by the
Trustes in relation to the Beneﬂclary's failure to provide the Required Information.
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(®) Each Beneficiary undertakes that any payment of money by the Trustee in accordance
with instructions provided by the Beneficiary (or any agent of the Beneficiary) will not
breach any law of Australia or any other jurisdicticn.

5] The Trustae may enter into agreements with any Government Authority in any jurisdiction
where the Trustee pelieves it is reasonably necessary to do so fo:

(i) avoid amounts being withheld from any payments to the Trust or any Beneficiary;
or

(i) lessen the risk of the Trust or any Beneficiary suffering a material detiment
{whether or not financial).

(@) If the Trustee is required to provide any information about Beneficiaries under any Law
then, to the extent permitted by Law, each Beneficlary consents to the Trustee providing
that information.

20 Governing Law and Jurisdiction

This Deed is govemnad by the exclusive laws of Victoria dnd is not governed by the laws of any
other jurisdiction. In retation to it and related non-contractual matters the Trustee and each
Beneficiary imevocably submits to the exclusive jurisdiction of courts with jurisdiction there, and
waives any right to object to the venue on any ground.

21 Severability

If any provision of this Deed is held or found to be void, invalid or otherwise unenforceable under
the laws of Victoria, then so much of it as is necessary to render it valid and enforceabls is
deemed {o be severed but the remainder of this Deed remains in full force and effect. This Deed
is not to be construed In accordance with the laws of any other jurlsdiction.
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Schedule 1
BCL Share Transfer Deed
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This Deed is made on

Parties

1

Rio Tinto Limited (ACN 004 458 404) of Level 33, 120 Collins Street, Melboume, VIC 3000
(RTL).

2 Rio Tinto London Limited of 6 St James's Square London SW1Y 4AD, United Kingdom .

3 Rlo Tinto Base Metals Pty Limited (ACN 004 489 203} of Level 33, 120 Collins Street,
Melboumne, VIC 3000.

{each entity in 1, 2 and 3 above being a Transferor and together the Transferors).

4 Equity Trustees Limited (ACN 004 031 288) of Level 2, 575 Bourke St, Melboumne VIC 3000 in
its capagcity as trustee of the BCL Shares Trust {the Transferee).

Reclitals

A Each Transferor is the registered helder and beneficial owner of its Transfer Shares.

B The Transferors have agreed to transfer the Transfer Shares to the Transferee for no
consideration, and the Transferee has agreed to acquire the Transfer Shares from the
Transferors, on the terms of this Dead.

C The Securities Commission has issued an exemption which permits the Transferee to acquire a

Relevant Interest in the Transfer Shares under this Deed.

It is agreed as follows.

1
1.1

Definitions and interpretation
Definitions
The following definltions apply unless the context requires otherwise.

Business Day means a day other than a Saturday, Sunday or public holiday In Melboumns,
Victorla, Australia.

Company means Bougainville Copper Limited {Company No. 1-1895).
Completion means completion of the obligations of the parties under clause 3.1.

Completion Date means the date scheduled for Completion, being the date of this Deed or such
later date as may be agreed by the parties in writing.

Corporations Act means the Australian Corporations Act 2001 (Cih).

Deed means this document, including any schedules or annexure to it.
Insolvency Event means, for a person:

(a) being in liquidation or provisional liquidation or under administration;

(b) having a controller (as defined in the Corporations Act) or analogous person appointed to
it or any of its property;

(c) being taken under section 459F(1) of the Corporations Act to have falled to comply with a
statutory demand;

{d} being unable to pay its debts or otherwise insolvent;
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1.2

(e) taking of any step that could result in the person becoming an Insolvent under
administration;

(f entering into a compromise or arrangement with, or assignment for tha beneflt of, any of
its members or creditors generally, or

@) any analogous event under the laws of any applicable jurisdiction.
Refevant Interest has the meaning glven'to that term in the Takeovers Code.

Rio Tinto_Services means Rio Tinto Services Limited (ACN 004 219 738),
Securities Commission means the Securities Commission of Papua New Guinea,
Security Inferest means an interest or power:

(a) reserved in or over any interest in any asset including, without limitation, any retention of
{itle; or

)] created or otherwlise arising in or over any Interest in any asset under a bill of sale,
mortgage, charge, lien, pledge, trust or power by way of security for the payment of debt
or any other monetary obligaticn or the enforcement of any other obligation and whether
or not existing or agreed to be granted or created.

Share means a fully paid ordinary share issued in the capital of the Company.

Share Reglstry means the Company’s Australlan share registry services provider,
Computershare Investor Services Pty Lid.

Subsldlary has the meaning given in the Corporations Act.

Takeovers Code means the Takeovers Code 1998 of the Independent State of Papua New
Guinea. '

Transfer Shares means:

(a) with respect to RTL: 211,774,646 Shares together with the benefit of all rights (including
dividend rights) attached or acoruing to those Shares as at the time of Complation;

{b) with respect to Rio Tinfo London Limited: 45,991 Shares together with the benefit of all
rights {including dividend rights) attached or accruing to those Shares as at the time of
Cormnpletion; and

{c) with respect to Rio Tinto Base Metals Pty Limited: 4,099,452 Shares fogether with the
benefit of all rights (including dividend rights) attached or accruing to those Shares as at
the time of Completion.

interpretation

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

(a} The singular includes the plural, and the converse also applies.
(b} A gender includes all genders.

{c) f a word or phrase is defined, its other grammatical forms have a corresponding
meaning.

{d) Areference t0 a person includes & corporation, trust, partnership, unincorporated body or
other entity, whether or not it comprises a separate lagal entity.

(e) A reference to a clause or schedule is a reference to a clause of or a schedule to this
Deed.
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(0

(h)

0

0

(x)

)

A reference to a Deed or document (including a reference to this Deed) is te the Deed or
document as amended, supplemented, novated or replaced, except to the extent
prohibited by this Deed or that other Deed or document.

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

A reference to a party to this Deed or another Deed 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 modification or re
enactment of it, a legislative provision substituted for it and & regulation or statutory
instrument issued under it.

Menticning anything after includes, including, for example, or simllar expressions, does
not limit what else might be included. ’

Nothing in this Deed Is to be interpreted against a party solely on the grodnd that the
party put forward this Deed or any part of it.

A reference to any time Is a reference to that time in Melbourne, Victoria, Australia.

13 Consents or approvals

If the doing of any act, matter or thing under this Deed is dependent on the consent or approval of
a party or is within the discretion of a party, the consent or approval may be given or the
discretion may be exercised conditiohally or unconditionally or withheld by the party in its

absolute discretion.

2 Transfer of the Transfer Shares

(@)

Each Transferar as legal and beneficial owner transfers its Transfer Shares free from all
Security Interests and the Transferes acquires the Transfer Shares for no consideration,
in each case on the terms set out In this Deed.

(b) Title to and property in the Transfer Shares remain solely with the relevant Transferor
until Completion and, subject to the provisions of this Deed, passes to the Transferee
with effect from Completion.

3 Completion

3.1 Completion obligations
On the Completion Date:

(a)

{b)
(c)

(@)

sach Transferor must deliver to the Transferee a duly executed transfer form In
registrable form, in favour of the Transferee, for the Transferor's Transfer Shares;

the Transferee must duly execute the ransfer forms received under clause 3.1(a);

each Transferor must make available for Inspection by the Transferee all other
documents and information which:

(i) the Transferor has been informed are required by the Share Reglstry in order to
register the Transferee on the Company's share register as the holder of the
Transferor's Transfer Shares; and

(i) relate to the Transferor;
the Transferee must make available for inspection by the Transferors:
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(e)

(i) all such other documents and information which:

{A) the Transferee has been informed are reguired by the Share Registry in
order to register the Transferee as the legal cwner of the Transferor's
Transfer Shares; and

(B) relates to the Transferee.

unles; already provided to the Transferee, each Transferor must deliver to the Transferee
a-copy of the holding statement(s) which disclese{s) ownership of all of the Transferor's
Transfer Shares; and

the Transferee and the Transferors must then immediately deliver in person to the
Company’s relationship manager at the Share Registry (or, if that manager is not
available, o an employee who reports to that manager):

3] the transfer forms for the Transfer Shares which have baen executed by the
Transferors and by the Transferge; and

(i) the documents referred to in clauses 3.1(c) and 3.1(d),

32 Iinterdependency

The obligations of the parties under clause 3.1 are interdependent. Completion doss not occur
untess and untl all of the actions in clause 3.1 have occurred.

4 Representations and warranties

4.1 Representations and warrantles of the Transferors

As at the date of this Deed, as at Completion, and (unless specified otherwise) at all times until
Completion, each Transfaror represents and warrants 1o the Transferee that each of the following
statements is true, accurate and not misleading with respect to itself (and in addition RTL
warrants that each statement is true, accurate and not misieading with respect to each
Transferor):

(@

{b)

(c)

()

(e}

®

(9}

(body corporate) the Transferor is a bedy corporate validly existing and duly established
under the laws of its place of its crganisation;

(capacity) the Transferor has full legal capacity and power to enter into this Deed and to
perform its obligations under this Deed;

{authority) the Transferor has taken, or will have taken by the time required, all corporate
action that is necessary to authorise its entry into this Deed and the performance of its
obligations under this Dead; :

{power to sell) the Transferor has the corporate authority and power to sell all of its
Transfer Shares under this Deed and no person has a right, whether contingent or
otherwise, to purchase or to be offered for purchase all of its Transfer Shares, or any of
them, and there is otherwise no restriction on the transfer of its Transfer Shares to the
Transferee on the terms of this Deed;

{document eifective) this Deed constitutes a legal, valid and binding obligatloh of the
Transferor,

(ownership) the Transferor is the legal and beneficial owner of its Transfer Shares free
from all Security Interests and any other third party rights;

(ranking) to the best of its knowledge, the Transferor's Transfer Shares rank equally in all
respects with all other Shares;
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{n)

0]

{no trust) the Transferor is not entering into this Deed as frustee of any trust or
seitlement; and

{solvency) the Transferor is not subject to an Insolvency Event.

4.2  Representations and warranties of the Transferee

‘As at the date of this Deed, as at Completion, and tunless specifled otherwise) at all times until
Completion, the Transferee represents and warrants to each Transferor that ezch of the following
statements is true, accurate and not misleading:

(a)

(b}
(c}

(@)

(e}

{validly existing corporaticn} Equity Trustees Limited is a corporation duly incorporated

‘and validly existing under the laws of the place of its incorporation;

{validly existing trust) the BCL Shares Trust is duly established and validly subsisting;

{power) Equity Trustees Limited is empowered by the trust deed of the BCL Shares Trust
to enter into and perform its obligations under this Deed in its capacity as trustee of the
BCL Shares Trust;

(authorlty) Equity Trustees Limited has taken, or will have taken by the time required, all
action that is necessary to authorise its entry into this Deed and the performance of its
obligations under this Deed; and

(documaent effective) this Deed constitutes a legal, valid and binding obligation of the
Transferee.

5 Limitation of Liability of Transferes

(a)

(b)

(c)

(d)

(e}

i\

The Transferors agree that the Transferee enters into this Deed in its capacity as trustee
of the BCL Shares Trust and in no other capacity.

The Transferors agree that the liability of the Transferee to the Transferors, their officers,
or agents or any other person under or arising out of this Deed in relation to the BCL
Shares Trust is limited to the amount that the Transferee actually receives in the exercise
of its right of indemnity against the BCL Shares Trust.

The Transferors may enforce their righis under this Deed against the Transferee only to
the extent of the Transferee's right of indemnity out of the assets of the BCL Shares
Trust,

If the Transferors do not recover all money owing fo it by enforcing the rights referred to
in clause 5(c) it may not seek to recover the shortfall by:

(i bringing proceedings against the Transferee in its personal capacity; or

(ii) applying to have the Transferee wound up or proving in the winding up of the
Transferee unless another creditor has inifiaied proceedings to wind up the
Transferee.

The Transferors waive their rights and release the Transferee from any personal llability
whatsoever, in respect of any loss or damage which:

(N it may suffer as a result of the Transferee's non-performance of its obligations
and liabilities under this Deed; and

(i cannot be paid or satisfied out of the assets of the BCL Shares Trust out of which
the Transferee is entitled to be indemnified In respect of any liability incurred as
the trustee.

* The limitation in this clause 5 does not apply to the extent that any llability arises from -

fraud or breach of trust by the Transferee as trustee of the BCL Shares Trust. For these
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(@

(h)

0

()

purposes, it is agraed that the Transferee cannot be regarded as having acted
fraudulently or in breach of trust to the extent to which the fraud or breach of trust has
been caused or contributed to by a failure of the Transferors to fulfil their obligations
under this Deed or any other act or omission of the Transferors or any other person.

Nothing in clause 5(f} shall make the Transferee liable to any claim for an amount greater
than the amount which the Transferea would have been able to claim and recover from
the assets of the BCL Shares Trust in relation to the relevant llabllity if the Transferee's
right of indemnification out of the assets of the BCL Shares Trust had not been prejudiced
by the Transferee's failure to properly perform its duties.

The Transferee is not obliged to do or refrain from doing anything under this Deed
(including incur any liability} unless the Transferee's liability is Hmited in the same manner
as set out in paragraph (2} fo (g) of this clause 5.

The Transferors acknowledge and agree that in respect of any liability or obligation
incurred by the Transferes under or arising out of this Deed, it shall not be permitted to
set off liabilities or obligations against it nor have any recourse to, the assets of any
managed investment scheme or trust for which the Transferee has been appointed as
responsible entity or trustee, otherthan the BCL Shares Trust.

This clause 5 applies desplte any other provision in this Deed and extends to all liabilities

-and obligations of the Transferes in any way connected with any representations,

warranty, conduct, omission, agreement or transaction refated to this Desd. In the event
of any ihconsistency, this clause 5 prevails.

Notices

Any notice, demand, consent or ather communication (& Notice) given or made under this Deed:

(a)

(b)

()

must be in writing and signed by the sender ar a person duly authorised by the sender {or
in the case of email, set out the full name and position or fitle of the sender or parson duly
authorised by the sender);

must be deliverad to the intended recipient by prepaid post (if posted to an address in
another country, by registered airmall) or by hand, fax or email to the address, fax
number or email address below or the address, fax number or email address iast notified
by the intended reciplent to the sender:

()] to any Transferor:
Attention: Tim Paine
Address: 120 Collins Street, Melbourne VIC 3000
Fax No: +81 3 9283 3151
Email: Tim.Paine@riotinto.com;
(ii) to the Transferee:
Attention: Harvey Kalman, Executive General Manager

Address: Equity Trustees Limited, Levet 2, 675 Bourke Strest Melbourne Victoria
3000 Australia

Fax No: +61 3 8623 5200
Email: HKalman@eqt.com.au;
will be taken o be duly given or made:
(i) in the case of delivery in person, when delivered;

msks A0136525487v7 120389997 ' page 6



Shars Transfer Deed Alfens» <Linklaters

7.2

7.3

74

(ii) in the case of delivery by post, on the third Business Day after the date of posting
{if posted to an address in the same country) or on the fifth Business Day after
the date of posting (if posted to an address in ancther country); and

(il in the case of fax, on receipt by the sender of a transmission contrel report from
the despatching machine showing the relevant number of pages and the correct
destination fax number or namé of recipient and indicating that the transmisslon
has been made without error,;

(iv} in the case of emall, the earlier of:

(A) the time that the sender receives an emaill from the reciplent confiming
receipt of the emall; and

(8)  the time that the sender receives an automated message from the
intended recipient's information system confirming delivery of the email,

but if the result is that a Notice would be taken to be given or made cn a day that is not a
business day in the place specified by the intended recipient as its postal address under
clause 6(b) or:

) in the case of dellvery by hand, post or fax, at a tima that is Jater than
5.00pm; or

{D) In the case of delivery by email, at a time that is later than 7.00pm,

In the place speclfied by the intended recipient as its postal address under clause 6(b), It
will be conclusively taken to have been duly glven or made at the start of business on the
next business day in that place.

General provigsions

Costs and duty
(a) Each Transferor must bear its own costs arising out of the negotiation, preparation and
execution of this Deed.

(b) RTL must (or must procure that a related body corporate or RTL will) bear the
Transferee’s costs arising out of the negotiation, preparation and execution of this Deed.

(c) RTL must pay all stamp duty and any other tax that may be payable on this Deed, any
fransaction svidenced by this Deed and any instrument or transaction entered into under
this Deed.

No merger

Therights and obligations of the parties will not inerge on tha completion of any transaction
contemplated by this Deed. They will survive the execution and delivery of any assignment or
other document entered into for the purpose of Implementing any such transaction. Each
indemnity in this Deed survives the expiry or termination of this Deed.

Asslgnment

No party can assign, charge, encumber or atherwise deal with any rights and obligations under
this Deed, or attempt or purport to do so, without the prior written consent of the other parties.

Further assurances

Each party must do anything {Including giving notices or executing Deeds and documents)
necessary to give full effect fo this Deed and the transactions contemplated by it.
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7.6

7.7

78

7.8

Entire Deed

This Dead contains the entire agreement batween the parties with respect to its subject matier. It
sets out the only conduct, representations, warranties, covenants, conditions, arrangements or
understandings (collectively Conduct) relied on by the parties and supersedes all earller Conduct
by or between the parties in connection with its subject matter. None of the parties has relied on

‘or is relying on any other Conduct In entering into this Deed and completing the transactions

contemplated by it.

No waiver

No failure to exercise nor any delay in exercising any right, power or remedy under this Deed
operates as a waiver, A single or partlal exercise or walver of the exercise of any right, power or
remedy does not preclude any other or further exercise of that or any other right, power or
remady. A waiver Is not valid or binding on the party granting that waiver unless made in writing.

Severability of provisions

Any provision of this Deed that is prohibited or unenforceable in any Jurisdiction is ineffective as to
that jurisdiction to the extent of the prohibition or unenforceability, That does not invalidate the
remalning provisions of this Deed nor affect the validity or enforceability of that provision in any
other jurlsdiction.

Governing law and jurisdiction

This Deed and, to the extent permitied by law, all related matters including non-contractual
matters is governed by the laws of the State of Victoria, Australia. In relation to such matters each
party Imevocably accepis the exclusive jurisdiction of courts with jurisdiction there and waives any
right to abject to the venue on any ground.

Counterparts

This Deed may be executed in any number of counterparts. All counterparts will be taken to
constitute one instrument.
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Execution page
Executed and delivered as a Deed.

Each attorney executing this Deed states that he or she has no notice of revocation or suspension.of his
or her power of attorney.

Executed as a deed in accordance with
section 127 of the Corporations Act 2001 by
Rio Tinto Limited:

Director SIgnatdre Director/Secretary Signature

Print Name Print Name

Signed Sealed and Dellvered for Rio Tinto
London Limited by its attorney under power of
attorney In the presence of:

Witness Signhature Attornay Slgnature

Print Name Print Name

Signed Sealed and Delivered for Rlo Tinto
Base Metals Pty. Limited by its attorney under
power of attomey in the presence of:

Witness Signature Attorney Signature

Print Name Print Na;ne
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SIGNED, SEALED AND DELIVERED by )
EQUITY TRUSTEES LIMITED ACN 004 031 }
298 by its attorneys under Power of Attorney
dated 27 May 20186 in the presence of: A SR
} Signature of Attorney
)
)
_________________________________________________ ) PRSP
Signature of witness ) Name of Attorney & Schedule Number
)
)
.................................................. )
(Print name) ) Signature of Aftomey
)
)
) -------------------------- drdsseEEr iU R R NI IR R B
)
Name of Attomey & Schadule Number
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Schedule 2
BCL Share Transfer Form
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Return your Information:

[ By Mall:
Computershere Invesior Services Ply Limited
GPO Bax 2675 Melbourne
Victoria 3001 Australia
Enquiries:
Registered ’: (within AustraBa) 1300 850 505
Name{s) EQUITY TRUSTEES LIMITED IN ITS CAPACITY AS (intemational) 61 3 8415 4000
. TRUSTEE OF THE BCL SHARES TRUST
[ ] www.investorcentre. com/contact
Registered
Address LEVEL 2, 575 BOURKE ST, MELBOURNE VICTORIA

3000

Securityholder Reference Number {SRN)

P A etes [A B-C| [1 2 3]

Please read the following instructions carefully before completing this form

Tha Standard Trensfer Formyou reqwued isInchuded in this booklet It is important thet he Transfer Form I aceurate and complele and all equirements have hean mat i avoid the
form being relumed fo you for correction or furher aclion.

When shouki you NOT use this form?

Do notusa this form if you are buying/seling/ransfeming broker spansored/GHESS secutias, You must contact your broke b perform this trensaction, To check whatheryou have a broker
sponsoradiCHESS halding, you should look at your Holder Identification Numbar. 1 the number bagins with an ¥ or "L* you wil nead to comtact your broker.

Whalto do if you hald cerificates

it the holding is certficaied, plaase enclosa the ofiginal coriicatals) with the ransfer form when i ie retumed for registration. 1 the original carffisali(s) are nol provided, the transfer may be
otumed, ’

I you are unable fo tocate your certiicates please contact Compuisrshare on the above number.

Stemp Duly requirements for unllsled securities

IF ther securilies being bansiemed arg notlisted on the Australlan Securites Exchangs (or olher recogrised exchange), Stamp Duty may be payable. We understand Stamp Duty is only payable tn
New South Wales and Souh Australia, however you should confirm this. Assessment and payment of stamp duty (if applicable) must be made pror tb sening the trensfer form to Computerehars.
Do you need o complats mors than ona Transfer Form?

You mustcomplele end retum a separaie Trangfer Form for each dlass of securily and each reglstered holding. For example, if you are trensfering ondinary fully paid shares and also options,
you will require-two tracisfer forms.

How do | complete fie form?
Carsfully read and follaw the ingtructians fr Sections A, B and C when completing the form.

Whal if | meke a mistake when I'm completing the farm?

If you make any alterabon to the form, it MUST be initialled by both the Seller(s) and the Buyer(s). Fyouintrease the amount of ssénities being fransferred or you use comection fluid or tape, we
cannol accept the lransfer, evenif it has been Inifalled. You will nead to complate a new Transler Form.

Whe do | contact if | need help with completing the Transker Form?

You can compleds the for oting via our webshe et www.invesiosntre.com by clicking on Forms, Our elecironic transfar form will guide you through the prcess siep by slep. Attemalively,
you can contect Computarshara on the abave number.

Where do | refum the form?

The origingd iransfar form must be refumed to Campidershare, We cannotacespta copy, feet or emell, 50 retumit by post to the address above. DO NCT DETACHany part of his form. Al
pages must be relumed. If all pages are not relumed, we may not be able o register the iransfer,

Your checklist - what you nead to do to complte this form

Section A D Follow the instructions in Saction A carelidly In complets the: Transfer Form.

Section B For security vafidation purposes the sefler(s) must provide: coples of originally certfied documentation to\;aifyﬂmiridmmy. Sexion B pulines documentation that
must be retumed depending on the typa of holding and the registened detalls of the sellars) and instrucfions o certify docurments,



=]

i

o A - Completing the iransfer form
Please use block letters and black or blue pen when completing this form, where relevant

Datalls of |ssuer .
Full Name of Company/Trust in which Securifies are held - The ful mame of the compeny o trset in which the securifies being tramsbred or sold are held,
ASXCode for the Gampaay/Trust - Pleasaenter the tree {3} letiar Australian Securiioe Exchange {ASX) oode, If fhe secuily s fisted on the ASY.

Stote or Temfiory of Reglstrafion - The Sisle in which the company o tust is negistered. This can usually be found on docunsntsfion relafing fo fhe -
securttyholding.

Description of Securiias
Class - for &xemple Fully Paid Ordinary Shares, Uneecured Convertitle Notes, Options and applicable expiry dete, Partly Paid Shares, Unfls ek,
If not fily peid, paid o - Only complete this section f securiies are partly paid.

Cuentity of Securities
The nuraber of sseuribes being fransemed (amount both in words and figures)

Consideration - value of transfer

The considesaion patd for the securifies or othenwize the epproximale market value of the securities on the dale of ransfer. The marketprice can be foundin dally newspepers
and al wiww.asx.com.au

Date of Transker - Enter the dafe of purchesefranster of the sectriies. This Is e dale the iransfer has been effeied betwesn the Sefler and Buyer,

Full registered name(s) of Seflers)Transferor(s)
Pleass entsf fie names of 2l securityhiolders as shownon refated securityholder documentaion such as s holding or dividend statement.

Saller{s) Securityholder Referenca Number {SRN)
The transfer cannot be processed withoutthe SRN. This ¢an be- found on the lseuer sponsored holding statement.

Full name(s) of Buyer{s)/Transforea(s)

Pisase enter the full names of the person(shicompany scquiing the securities. There is & maxdmum of {3) joint bolders. Securities cannot be registersd in an umincorporated
trading name/uisiness o in the name of 2 rust, & superenauation fmd, a mincr, an estate or 2 deceased pergon's Rame. I irenseed intn an existing holding you must writs the
name {and address dalails) of the extsting holding exactly as they cumently appear on the regisiar.

Full poslal address of Buyer{s)
Please enter fhe address in full including the pasicode, i ransferning to an exisiing accounl, the address must metch the cument registralion detalls exaclly, Only one address may
be recorded, ires paclive of fhe number of buyers.

Buyer(g) Securityholder Refsrence Number {SRN)
I the BuyerIs an existing holder of sacurities in this company plesss enter their SRN. This fietd shouldonly be completed i applcable.

"Signing Requirsments — Both Sslerts) and Buyers)"
1{s Important that the Trancfer Form is signed comectly, Piease lollow the instructions bakiw carsfully to avold it being rtumed to you for comectionfurther
action

Signing Requirements beset on the capacly of the Seler(s) and Buyer(s}
The signing requiraments vary depending on the capacity of bath the Seller{s} and Buysr(s). They are as follws:

Individual: where the holding is in ona name, he escurfiybolder must sign,

Joinl Holding: where the heiding is in more than one name, 2ll of the securityholders must sign,

Fowes of Atlomey: lo sign a5 Power of Aliomey (POA), you mustheve alneady lodged the POAwith the registry, Atematively, attach an original cariiad copy of the POA
to this form.

Cormnpanies: sither two Directors OR a Director and Secretary ORa Sole Director and Sole Company Secmtary OR & Sole Dirertor (T no Company Secretary sxsts)
must sign {in accondence with the Carporations Act).

Overseas companies: companies incorporated oulside Australia mustsign a5 abave, or provide documentation showing thal e company can kN In an aliemate manner.

Deceased Esiates: when the holding & in the name of an estate, all executor(s)administrator(s) are required to sk, When the executors and bereficiaries are the same
people, they wil need to sign as sellerand buyer. Signing must also comply with any Probate requirements,

Al Sedor(s) and Buyer{s) must:

a.  slate the capacity n which ey are sigring by crossing out tilles thal are not applicable

b.  signin the appropriate boxes

c.  enterthe date on which the Transter Formwas signed

d.  provide contact details in casewe need to mate contact with you aboutregistraion of the Transkr,

TREN =

DO NOT DETACH



Standard Transfer Form

Please use block letters and black or blue pen when eompleting this form, where relevant

ASX Code fr s CampanyTrust

£:% BOUGAINVILLE COPPER LIMITED

2} Full Name of Company/Trust in which Securiies are held
4]

BOC

State or Tenttory of Ragisiration
VICTORIA

£ FULLY PAID ORDINARY SHARES

I Class {for example Ordinary Fuly Paid Sheres, Options and appilcable expirydale, elo.)

if not fully paid, pald to:

Amoant in Words:

Figures;

Datte of Transfer
! I

Given

£ name{s)/Company nama/Estale nams
;5 EQUITY TRUSTEES LIMITED (ACN 004 031 288) IN s CAPACITY AS TRUSTEE OF THE BCL SHARES TRUST

SRN
{musi be quoted)

1 , ] Tille Givannane(s)lConpmnm:e Sumame
= g
? i -
31t I _
Bl I
dgi
Baf: .
& |t Posioods _, , Country

lM’e tha regls!eraﬁ holﬂer(s] and undersigned seler(s) for the above consideration do herehy (ransfer fn the above narned hereinafier called the buyer(s) the securilies as
specified above standing in mylour name(s) in [he bocks of the above company, subject 1o the several conditions on which we held m sama at the time of signing hereof and
'We the buyer(s) do hercby agree fo accept the sald seeurities subject fo the same conditions.

IMWe have not reoewad my notice of revecation of the Power of Atlomey by death of the grantor or otherwiss, under which this fransfer ks signed {if applicabls).

.

TRFN

= Director / Signatory under power of affomey - Directer / Company Secretary Sole Dirsctor and Sole Company Secretary!
Fl | (eross out tifles as applicable) {oross out files as applicable) Sole Diractor {no Company Secretary)
“ {eross out files as applicable)
= LE
E’g Nemes of Signalory 1 (please print} Names of Signalory 2 [please prinf) Names of Signatory 3 (please print)
= ;
% -E Dele: __{ | Contact Name:
§ £ Y Daylime Phone Number ; Email Addrass:
3 8| _
£g ol ndividusl or
-] E ; . 1 ]
B2 | | l
g ; *1 Director { Signatory under power of afiomey Direclor / Company Secratary Sole Direcior and Sole Company Secretary/
E2S 2] (cross oul tities as applcabls) {crass out fitles es applicable) Sole Director {no Company Secretary)
g 8 {eross outt tifles as applicable)
£
g Names of Signalory 1 [please print) Nemes of Signatory 2 {please prinf) Names of Slgnalory 3 {please print)
72 Date: [ Contact Name:
2] Daytime Phone Number: Evmall Addross:




Seclion 5 - Documentation Requirements {ihes onlv required 1o be submitted for the SELLER)
‘This section provides detaiks of the documentatien that must be retamed with e iransfer form dapanding on the typerof halding and the registarad detals of the seller(s).

I you ane uneure of the [denfification Documantation requirements for your type of heiding oF you do not have he requesied documents, please contact Computershere o 1300 850 505 or
+61 394154000

SAMSAMPLE + OR SAMMMPLE +
JANE SMITH
<SMITH FAM]LY NC>

Important Note:

Where the transfar form hias been signed under Power of Atiomoy, the Powerof Atiomey must have already besn lodged with Compufershere or an orighsl cerlified copy eust be

provided with the trensfer form, Additionally, ALL requirer] |dentiScaion Documentation eulined above mustbe provided for the sellerfs). If the sellerfs) include:a company, then Identiication
Docomentafion must be provided for any twa of the Oficehoides fisted in the Company Statement or equivatent document (unkess There s 2 Sole Director or Sole DirectorSecretary In
which case-documantation for that Officsholder only is required).

This & how 1o corlify 2 document

An guthorised person must check end sign & copyof an original document to state thatRis 2 valid document, The person certifying the phatocopy must be authorised to do so under State/Tenttory
Isw. These sra some of tha pacplewho may certify photocopies;

- Legal Practiioner ’ - Justices of the peate

- Chariared or certified practicing accountants - Legally quaiified medical pracktioners

- Membars of the polics force - Managers of banks, buiding socislies orcradit unions
- Phamarisis

The person cettifying the dosument must stale fheirfile, name and contacl detals(induding tslsphona numbar).

The eerfification muststate that the copy ks a "lrue and comect” copy of the original document.

If the docurnent has more than one page, the cerffication must elther state the number of pages it relste2 b, or aach page of the photocopy rmust ba certified.
The signature of the parson cerfilying the pholocopy must be the orginal signaturs, and not photacopled.

IMPORTANT NOTICE

The documentation requirements in Section B are a reasonabla maasurs to provide an azeurance that the transfer form has been validly auttorised by the sefler. Canwhrd!ae resarves the
rightto request eckiiional inforration in circumstances where a ransfer form has not been praperly completad or where the iransfer appears fo b mproper or uneuthorisad end to delay or refuse
processing the transferin those cicumstances. However, Compulershare’s processing, acceptingor segistering a fransfer is not equivalent to 8 guarantes or any asswrance that the transferls
penuine, effective or has been authorsed.

Privacy nolce

Personal information is collacted by Compulershare for the purpose of canducling reasonebls security checks and malnlaining reglsiers of securyhokders as required or permittad by the
Comporafions Act 2001 and ether legislation. Your personaliniarmalion may be disclosed fo cur related bodies comporats, fo esxtemal service companiss such as print or mall sarvice providers,
of &s offierwiss required or permitied by lew. R may sleo be used for the pargose of undertaking independent verificaion of tha Information provided, If you would Ike details of your personal
inlormetion hefd by Computershare, or you would like k comect information that is inaccurate, incormect or outof dats, please contart Compulorshare using the detalts provided on the front of this
form o7 e-mall privacy@computershame.com.au.

DO NOT DETACH
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Schedule 3

Direction
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Pro Farma Direction to Trustee

This Directlon is dated

And is given by:

To:

[Petromin PNG Holdings Limited of Level 3, Petromin Haus, Section 45, Allotment 4, Hubert
Murray Highway, Port Moresby, National Capital District, Papua New Guinea (the Directing
Beneficiary)]

{ [The Autonomous Bougainville Government of P.Q. Box 322, Buka, Autonomous Raglon of
Bougainville, 366 (the Directing Beneficiary)]

Equity Trustees Limited (ACN 004 031 208) of Level 2, 575 Bourke St, Melbourne VIC 3000
(the Trustee) in lis capacity as trustee of the BCL Shares Trust (the Trust).

This is a Directlon pursuant to clause 2.5 of the trust deed of the Trust dated [[] 2016 (the Trust
Deed). Capilalised terms In this document have the meanings given In the Trust Deed.

Tha Dirécting Beneficiary:

(a) directs the Trustee to transfer to the [Directing Beneficiary] / [the Directing Beneficiary's

nominee, [Inserf name]} [Delete as appiicable] for no consideration all of the BCL
Shares to which the Directing Beneficiary is absolutely entitlad under the Trust Deed and
which have not previously been transferrad to the Directing Baneficiary or its nominees:

(b} where the BCL Shares are to be transferred to the Directing Beneficiary - accepls such
transfers of BCL Shares;

(c) where the BCL Shares are to be transferred to the Directing Beneficiary's nominee —
represents and warrants that the nominee accepts such transfer of BCL Shares;

{d) will comply with clause 2.5 of the Trust Deed in respect of such transfers of BCL Shares;
and

(e) must take any other steps which, in the Trustee's opinion, are necessary to give effect to
the transfer of the BCL Shares,

This Direction Is irevocable.
The Directing Beneficiary acknowledges and agrees that:

(a) it and its nominees {if any} will be solely responsible for paying any Tax, and meeting any
Liabflities in relation to Tax, in respect of the transfer of BCL Shares to the Directing
Beneficiary or its nominees; and

(a) the Trustee will not be fiable for any such Tax or Liabilities in relation to Tax.

This Direction is exclusively governed by the law in force in Victoria, Australia and is not governed
by the laws of any other jurlediction. The Directing Beneficiary submits to the exclusive jurisdiction
of the courts in that place.

Executed and delivered as a Deed Poll,

msks A0138625354v5 120300997 page 1



Pro Forma Direction to Trustee

[Signed Sealed and Delivered for and on
behalf of the Autonomous Bougainville
Government by [*]! in the presence of:

Signature of Witness Signature

Name of Witness
1/

[Each attorney executing this Deed Poll states that he or she has no notice of revocation or suspension of
his or her power of attormey.

Signed Sealed and Detlvered for Petromin
PNG Holdings Limited by lts attorney under
power of attorney in the presence of:

Witness Signature Attorney Signature

Print Name Print Name

msks A0136525354v5 120399097 page 2
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Schedule_4

Expenses

The following are examples of Expenses and are not intended to limit the Expenses which may be
payable.

Expenses in any way connected with:

(a) the preparation, approval, execution, interpretation and enforcement of this Deed, the formation
of the Trust and the Trustee and any supplemental deed amending this Deed or proposed
supplemental deed to amend this Deed, including Advisers’ fees;

(b) the sale or proposed sale, purchase, a proposed purchase, holding, valuation, insurance, custody
and any other dealing with Assets or Property;

(c) the administration, management, promotion or valuation of the Trust or its Assets and Liabllities,
including:

)] the establishment and maintenancs of accounts and Registers;
(if) computer operation and development and data processing;

(i)  office expenses associated with postage, cheques, transaction advices, accounts,
distribution statements, notices, reports and other documents sent to a Beneficlary under
this Deed; -

(Iv) dealing with Beneficiary enquiries and complaints;

{v) communications with Beneficiaries (written or otherwise);

{vi) any travel expenses incurred by the Trustee in connection with the Trust;
(d)  fees payable to any regulatory body in relation to the Trust;
(e) Tax and bank fees;
) the engagement of Advisers;

(9) preparation, lodgement and audit of the taxation returs and accounts, and other reports of the
Trust;

(h) winding up {including realising the Assets of} the Trust and the retirement or removal of the
Trustee and the appointment of a new Trustee;

(i) any court proceedings, arbitration or other dispute conceming the Trust induding proceedings
against the Trustee;

() raising or borrowing money or otherwise obtaining financial accommodation for the Trust
(Including interest); and

{k) giving guarantees In relation to any person or granting security over all or part of the Assets.
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Schedule 5

Notification of cessation of interest {clause 2.4({d})
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Pro Forma Notice of Cessation of Interest

This Directlon is dated
And s given by:

Equity Trustees Limited {ACN 004 031 298) of Leve! 2, 575 Bourke St, Melbourne VIC 3000
{the Trustee) in its capacity as trustee of the BCL Shares Trust (the Trust)

To:

[Petromin PNG Holdings Limited of Level 3, Petromin Haus, Section 45, Allotment 4, Hubert
Murray Highway, Port Moresby, National Capital District, Papua New Guinea (the Defaufting
Beneficiary)] 7

/ [The Autonomous Bougainville Government of P.O. Box 322, Buka, Autonomous Region of
Bougainville, 355 (the Defauiting Beneficlary))].

1 This is a notice pursuant to clause 2.4(¢) of the trust deed of the Trust dated [*] 2016 (the Trust
Deed). Capltalised terms in this document have the meanings given in the Trust Deed.

2 The Trustee hereby gives notice to the Defaulting Beneficiary that:
(a} itis a Defaulting Beneficiary for the purposes of clause 2.4(c);
{b} It has ceased to have an Interest; and

{c) the other Beneficiary is absolutely entitled to the Defaulting Beneficiary's interest in the
BCL Shares.

SIGNED, SEALED AND DELIVERED by )

EQUITY TRUSTEES LIMITED ACN 004 031 )
298 by its attorneys under Power of Attorney

dated 278 May 20186 in the presence of: ) P

(Print name)

Name of Attormey & Schedule Number
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Scheduie 6

Notification of extension of period (clauses 2.5{a} and 2.5(b))
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Pro Forma Notice of Extension

This Directlon is dated

And is given by:

To:

Equity Trustees Limited (ACN 004 031 298) of Level 2, 575 Bourke St, Melbourne VIC 3000
{the Trustee) in its capacity as trustee of the BCL Shares Trust (the Trusf)

[Petromin PNG Holdings Limlted of Leve! 3, Petromin Haus, Section 45, Allotment 4, Hubert
Murray Highway, Port Moresby, National Capital District, Papua New Guinea (the Beneficiary)]
{ [The Autonomous Bougainville Government of P.O. Box 322, Buka, Autonomous Region of
Bougainville, 355 (the Beneficlary)]

This Is 2 notice pursuant to clause [2.5(a)] / [2.5(b)] of the trust deed of the Trust dated [*] 2016
(the Trust Deed). Capitalised terms In this document have the meanings given in the Trust Deed.

The Trustee hereby gives notice to the Beneficiary that it has exercised its discretion under
clause [2.5(a)] / [2.5(b)] to extend the period for you to provide a Direction by [one Month] from
the date of expiry of the two Month period referred to in that clause. You must now provide the
Direction so that we receive it on or bsefore [*].

If we do not receive the Direction on or before the stipulated date then, in accordance with the
Trust Deed, the other Beneficiary will become absolutely entitled to your interest in the BCL
Shares.

SIGNED, SEALED AND DELIVERED by )

EQUITY TRUSTEES LIMITED ACN 004 031
208 by its attorneys under Power of Attomey

dated 27lh May 2016 in the presence of: ) e

(Print name)

...................................................

Name of Attorney & Schedule Number
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Executed and delivered as a Deed in Victoria.

Each attorney executing this Deed states that he or she has no notice of revocation or suspension of his
or her power of attormeay.

SIGNED, SEALED AND DELIVERED by }
EQUITY TRUSTEES LIMITED ACN 004

031 298 by its attorneys under Power of
Attomey dated 27" May 2016 in the

presence of;

Signature of Attormney

Name of Attorney & Schedule Number

B . T WU W

;5
£
]
2

(_Print name)

......................................

5
g
&
<.
‘E)

Name of Attomey & Schedule Number
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