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
company.

Bougainville Copper Limited

Note:Insert the name of the listed company in which the substantial shareholding is held.

2. Name of stock
exchange.

Australian Securities 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 (natural
persons only)

Surname or corporate
name and registration
number, if applicable

Residential address or
address of registered office

Postal address

N/A Bougainville Minerals Section 9, Allotment 4, Section 9, Allotment 4,
Limited (Company Division of Commerce, Division of Commerce,
No0.1-111884) Trade & Industry, Buka, Trade & Industry, Buka,
Autonomous Region of Autonomous Region of
Bougainville, 355, Papua Bougainville, 355, Papua
New Guinea New Guinea
4. Date substantial shareholding /& August 2016

arose

Note: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.
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5. Voting shares in which a
relevant interest is held.

Number of shares % of shares in company

146,175,449 36.4%

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.

6. Total number of voting shares | 401,062,500

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 Item 5.

7. Particulars of relevant interests.

Details for class of shares.

Class of voting shares in
which relevant interests held.

Fully paid ordinary

Name(s) of registered
holder(s).

Bougainville Minerals Limited

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

Registered holder

Brief description of the
transaction under which the
relevant interests arose e.g.
purchase on stock exchange.

Distribution by Equity Trustees Limited pursuant to the BCL Shares
Trust Deed entered into by Equity Trustees Limited on 30 June 2016,
pursuant to which the shares the subject of this notice were agreed to
be held on trust for the Autonomous Bougainville Government or its
nominee (BCL Shares Trust Deed)

Number of voting shares
affected by the transaction.

146,175,449

The consideration for the
transaction (value in Kina).

Nil

Name of the other party to
the transaction (if known). *

Equity Trustees Limited

The consideration, if any, paid
for each relevant interest
acquired in the previous 4
months.

Not Applicable

* This information is not required where the transaction took place on a stock exchange.
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Note: Where there is insufficient space on the form to supply the information required, use
additional forms or annexe a separate sheet in the same format containing the

information.

8. Details of other person(s) giving a notice for the same transaction.

Given names (natural
persons only)

Surname or corporate
name and registration
number, if applicable

Residential address or
address of registered office

Postal address

N/A

Equity Trustees Limited

Level 2, 575 Bourke St,
Melbourne VIC 3000,
Australia

Level 2, 575 Bourke St,
Melbourne VIC 3000,
Australia

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 a 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 (natural
persons only)

Surname or corporate
name and registration
number, if applicable

Residential address or
address of registered office

Postal address

Bougainville Public
Investment Corporation
Limited (company
No0.1-79386)

Section 9, Allotment 4,
Division of Commerce,
Trade & Industry, Buka,
Autonomous Region of
Bougainville, 355, Papua
New Guinea

Section 9, Allotment 4,
Division of Commerce,
Trade & Industry, Buka,
Autonomous Region of
Bougainville, 355, Papua
New Guinea

Nature of Association:

Shareholder of Bougainville Minerals Limited

Details of Relevant Interest of Associate:

Same relevant interest as Bougainville

Minerals Limited

Given names (natural
persons only)

Surname or corporate
name and registration
number, if applicable

Residential address or
address of registered office

Postal address

Autonomous
Bougainville
Government

Section 9, Allotment 4,
Division of Commerce,
Trade & Industry, Buka,
Autonomous Region of
Bougainville, 355, Papua
New Guinea

Section 9, Allotment 4,
Division of Commerce,
Trade & Industry, Buka,
Autonomous Region of
Bougainville, 355, Papua
New Guinea
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Nature of Association: Shareholder of Bougainville Public Investment Corporation Limited

Details of Relevant Interest of Associate: Same relevant interest as Bougainville Public Investment
Corporation Limited

Note:Provide the name and address of each associate of the person submitting this notice
who has a 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 Material terms of any agreement (whether written or oral)

agreement

30 June 2016 BCL Shares Trust Deed, a copy of which is Annexure A

/6 August 2016 Direction given by Autonomous Bougainville Government pursuant to clause 2.5

of the BCL Shares Trust Deed in favour of Bougainville Public Investment
Corporation Limited, a copy of which is Annexure B

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. a true 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 @ document in which the material terms of an oral agreement

have been reduced to writing in accordance with Section 40 (5) (c) of the
Regulation; and

(c) is readily 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 %5 .
12. Declaration

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

Full Name of Person Signing: m‘%{i* Wi

Role: D{{m Date: 16/‘@ /9'@26

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

This is the annexure A referred to in the
Form 03 Notice of Substantial Shareholding signed by me.

W WW*%i 16/05/2016

Date

gnature Name
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This Deed is made on 30 3 ung 20 36

Party

Equity Trustees Limited (ACN 004 031 298) of Level 2, 575 Bourke St, Melbourne VIC 3000
“(the Trustee).

It is declared as foliows.

1 Definitions and Interpretation

1.1 Definitions
In this Desd the following definitions apply unless the context otherwlse requires.
ABG means the Autonomous Bougainvfﬂe Govemnment.
ABG Shares has the meaning given 10 It In dause 2.4(a).

Adviserincludes any adviser, consultant or expert including any barrister, solicitor, accountant,
auditor, vajuer, banker, Investment manager and any other person appointed by the Trustes to
provide advice in relation to the Trust. ’

AML Legislation means the Anti-Monsy Laundering and Counter-Terrorism Financing Act
2008 (Cth), the Financial Transactlon Reports Act 1988 (Cth) and any similar legislation in any
jurisdiction.

Applicable Legislation means the Australlen Securities and Investments Commisslon 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 o time.

Assef Value at any time means the value of all Assets in the Trust Fund at that ime, as most
recently calculated in accordance with clause 7.

Australian Accounting Standards means:
(&) the accounting 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) generally accepted accounting principles and practices in Australia consistently applied,
axcept 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 Beneficlary means sither of them.

BCL Share Transfer Deed meéns the deed of that name in the form in Schedule 1 betwsen the
Trustee and the cther parties spedified in the draft.

BCL Share Tmnsfa( Form means a share transfer form in the form required by BCL's share
registry, 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
{ransfarred o the Trustee in acoordance with that deed. -

Business Day means a day on which the Trustes 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 to:

@) an interest, means to 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 Benefidiary's
sconormic interest in the Interest or any part of if;

{b} a BCL Share, means to sell, transfer, assign, or ctherwise deal with the BCL Share or
any part of it and Incdludes taking any steps or doing anything that reduces the Trustee’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, brokerags, fees, Taxes and
duties. Examples of expenses are given in Schedule 4.

Financilal 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 Financlal Year.

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

GS8T has the meaning given in section 1951 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 System (Goods and
Services Tax) Act 1993 (Cth).

{nterest means a Beneficlary's rights under the Trust and interests In the Trust Fund and includes
any one of those rights and Interests.

Interim Distribution Perlod means any period determined by the Trustee so 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 notas =
trustes and includes:

(=) {without ilmiting 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;
(i1 making available financial accommodation; or

(i) entering into any contract or a derivative,
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and may involve Incurring a liabliity or obligation of any kind.

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

Llabilities at any time means all present liabilities of the Trust but excluding the amount
representing Beneficlaries' capital, undistributed profits, interest attributable to Beneficiaries
accruing on Beneficiary capital, capital reserves 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 tha meaning given in clause 4.3,
Net Income has the meaning given in clause 4.4.

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

(8 all Liabiliies of the Trust;

) any unpald fees payable (or to be payable) to the Trustee; and
{c} any Expensss 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; N

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

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

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

Security Interest means any mortgage, charge, pledgs, llen, encumbrance, arrangement for the
retention of title or any other similar right; interest, power or arrangemant of any nature having the
effect of providing security.

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 incoms fax, capltal gains tax, capital tax, recoupment fax, land tax, sales tax,
payroll tax, fringe benefits tax, group tax, profit tax, Interest tax, property tax, undistributed profits
fax, GST, withholding fax, municipal rates, stamp dutles and other tax, impost, rates, duties,
charges and levies assessed or charged or assessable or chargeable by or payable o any
national, federal, state or municipal taxation or excise authority in Australia, Papua New Guinea
or elsewhere, Including any interest, penalty, charge, fse or other amount imposed or made on or
in respect of the failure to file 2 retum in respect of or to pay any such tax, tmpost rates, duties,
charges or levies,

Tax Act means the income Tax Assessment Act 1836 (Cth) and the Jncome 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

() the Trustee is required by Law to realise the Assets and distribute the proceeds.
Trust means the trust constituted by this Deed.

Trust Auditor means the last person appointed under clause 13.1.

Trust Fund means all Assets of the Trust.

Trustee means Equity Trustess Limited (ACN 004 031 288) or any other person appolnted as
trustes of the Trust.

Trustee Fee means the fea 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, doss
not limit what else might be included.

(c) The following rules apply unless the context requires othernwise.
0] Ths singular incdludes the plural, and the converse also applies.
(1) A gender Includss all genders.

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

{v) A referance {0 a person Includes a corporation, trust, parinership, unincorporated
body or other entity, whether or not it comprises a separate legal entity and the
converse also applies. -

) A reference to a clause, paragraph, subparagraph or schedule is 10 a clause,
paragraph, subparagraph of, or schedule i, this Deed.

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

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

(vili) 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,
axcept to the extent prohibited by this Deed or that other agresment or document,
and includes the recitals and annexures to that agreement or document.

(] A reference to legisiation or to a provision of legislation indudes a modification or
re-enzctment 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 cumency unless otherwise stated.

(i) Aword or phrase-appearing in a certaln context which, when used In a similar
context in the Corporations Act or Australian Accounting Standards would have a
particuiar meaning, has that meaning in this Desd.
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1.3

1.4

22

23

24

(xif) A reference to conduct includes an omission, statement or undertaking, whether
or not in writing.

(xiiiy  Any appointment of the Trustee as an attorney under this Deed is irevocable.

Rounding and currency

{a) All caleulations under this Deed may be rounded up or down to the number of decimal
places {or naarest whole number) determined by the Trustes,

{b) Whera 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.

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

Deed binding

This Deed binds the Trustee, each Beneficiary and any person claiming through any of them as i

each of them had been a party to it.

The Trust

Appointment of trustee
The Trustee agrees 1o act as trustes of the Trust.

Declaration of trust
(a) The Trust commences on the date the Settior pays the Initlal Sum to the Trustee.

{b) The Trustee holds the BCL Shares on trust for the Beneficiaries in the manner spacified
in clause 2.4 and holds tha balance of the Trust Fund in the Specified Proportions both'in
accordanca with this Dead.

Hame of Trust
The name of the Trust is the BCL Shares Trust.

BCL Shares and balance of Trust Fund

(a) Provided that tha BCL Shares have been transferred to the Trustee in accordance with
the BCL Share Transfer Deed, the Trustee must hold 148,175,449 of the BCL Shares on
trust for ABG (the ABG Shares) and 69,744,640 BCL Shares on trust for PNG (the PNG
Shares), subject to the terms of this Deed, Including paragraph (¢} and clause 2.5,

(b} Subject to paragraphs (c) and {d), the Beneficiaries' proportionate interest in tha balance

of the Trust Fund (that Is, Assets other than the BCL Shares) (the Fund Balance) is 83
follows:

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

Sublect to paragraphs (¢} and (d), this Is each Beneficlary's Specified Proportion of tha
Fund Balanca.

(c) If either Beneficiary (a Defauiting Beneficlary) does nof, in accordance with clause 2.5,
direct the Trustee and accept a transfer and become the legal owner of the BCL Shares
to which It is absolutely entitled, the other Beneficiary will bacome absolutely entitied to
the Defaulting Bensficiary's interest in the BCL Shares and the other Beneficlary's
Specified Proportion of the Fund Balance will become 100%. The Defaulting Beneficiary

maks AD136525021v5 120800087 page b



BCL Shares Trust Desd Allenss <Linklatéss

25

(d)

will cease fo 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 1o dellver that notice does not affect the operation of this Desd.

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

Beneficlaries to call for transfer of BCL Shares

@

®)

©

(@

(e)

ABG must direct the Trustee to transfer to ABG (or its nominee), the ABG Shares and ihe
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, accompanled by a BGL Share Transfer Form signed by ABG and such other
documents and information required by BCL's share reglsiry, and must be provided so.
that the Trustee recsives it within two Months from the Commencement Date {or any

Jonger pariod 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 fo the sxpiration of the initlal 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 fransfer to PNG (or Hts nomines), the PNG Shares and the
Trustee must transfer the PNG Shares In accordance with such direction within

10 Business Days of recei\dng the direction. The direction must be in the form of the
Directlon, 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 Trustes recaives it within twe Months from the Commencement Dats {or any
longer period not exceeding a further one Month determined by the Trustes 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 Initial two Month perlod). PNG must take
any other steps which, in the Trustes’s opinion, are necessary to give effect to the
trensfer of the PNG Shares,

If clause 2.4(c) applies, then the Trustes must transfer the remaining BCL Shares fo the
remaining Beneficiary (or, i it nominated a person under paragraph (a) or paragraph (b)
{es 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 remaining Beneficlary will complete and execute (or procure that its nominee
completes and executes) any document required for such transfer (Including a BCL
Share Transfer Form) and provide any other documents or information required by BGL's
share registry, and must teke any other steps which, in the Trustes’s opinion, are
necessary 1o give effect to the transfer of the remaining BCL Shares. ’

A Benefidary may only nominate a nominee fo take transfer of its BCL Shares if i
procures that its nominee timeously completes and executes any document required for
such transfer {Including @ BCL Share Transfer Form) and provides any other documents
or information required by BCL's shere 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 Benefidiary to determine If thet Beneficiary
wishes to take transfer of BCL Shares under this clause 2.5.
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2.8

2.7

4.1

4.2

43

] The Trustes has no liability for, and the relevant Bensficlary 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 Beneficiary's Intersst Is subject to the rights and obligations attaching to that Interest,
which are specified in this Deed.

{b) Each Beneficlary agrees not to interfere with any rights or powers of the Trustes under
this Deed Including In respect of any Asset.

(¢ A Beneficiary must not:

(i) lodge & caveat affecting any Asset, In respect of which it has no rights or powers;
or

(i} take part In the management of the business of the Trust and has no power to
bind the Trust or other Beneficlaries.
Duration
The Trust ends 80 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 to the extent permitted or required by this Deed, a Beneficlary's Interest or any partor it
(including any interest in BCL Shares) may not be transferred or otherwise Dealt with unless the
Trustes consents to such Dealing (which it may withhold in its absolute discretion without any
llablilty to the Trust or any Bensficlaries).

Net Accounting Income

Income of the Trust

The income of the Trust for each Flnancial 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 Acdounting Income for each Financial Year will be the income of the Trust for that
Financial Year less:

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

®) any Net Accounting Loss (as defined below in this clause) carried forward from =
precading Financial Year,
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44

52

5.3

adjusting the amount calculated under paragraph {(a) by any unrealised gains or losses {including
revaluation of a capltal Asset and the effect of marking fo market any derivative contracis; se 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 Financlal Year. Where the amount Is negative it 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 Financlal Year
in accordance with section 85(1) of the /ncome Tax Assessment Act 1936 (Cth).

Distributions

Distributable [ncome

{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 Financlal
Year).

(b) The Trustee may determine before the end of a Financial Year that the Distributable
Incoms for a Financial Year will be some other amount Including an amount egual to 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

€Y The Trustee may determine to make an interim distribution out of Net Accounting Income
accruing during any Interim Distrdbutlon Period {an Interim Distribution). The Trustee
rust within 80 days of the last day of the Interim Distribution Peried pay the Interim
Distribution {o the Beneficiaries on the Register at the end of the last day of the Interim
Distribution Period in the proportion speg:iﬂed in paragraph (¢}

(b} Within 80 days of the end of the Finandial Year, the Trustee must pay fo 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 Financlal Year or Interim
Distribution Period:

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

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

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

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

5.5

58

Capital distributions

The Trustee may distribute capital of the Trust to the Beneficiaries. A Beneficiary is entitled to that
proportion of the capiial to be distributed as Is squal to the Specified Proportion on a date
determined by the Trustee. A distribution may be in Cash or of Assels. Whaere BCL Shares are
transferred In aceordance with clause 2.5 to a Beneficiary or lts nomines, that Beneficlary will bs
{reated as having received a distribution of an amount equal to any capital galn arising upon
transfer of the BCL Sharas 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 o
be distributed to Beneficlaries In proportion to the Distributable incoma for a Financlal Year or an
Interim Distribution, as the case may be, which is referable to a dividsnd-or other Income to which
they are presently entitled.

Excess distribution

If it is determined that, as at the end of a Financlal Year, the aggregate amounts that have been
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.

Powers of Trustee

Powers
(8)  Subject to clause 6.1(c), the Trustee has all the powers:
0] In respact of the Trust that It is possible under the Law to confer on a trustee;

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

(i) necessary for fulfilling its obllgations 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.

(i} To acqguire Property or dispose of Asssts for Cash or other consideration,
including reallsing Assets to mest any Liabilitiss.

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

(i) To borrow or otherwise obtaln financial accommodation and to incur obligations
and Liabilities,

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

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

{c) The Trustee must not exerclse any of its powers in a manner confrary to clause 8.5and is
not obliged to do so.
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6.2

6.3

84

6.5

Speclfic powers and authorisation
Without limiting clause 8.1, the Trustee is authorised and directed 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 Dead.

Delegation

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

(b} An agent or delegate may be an assotlate or employese of the Trustes.
(c) An appointment may be joint.
{d)  The Trustes will not be liable for the acts or omissions of any delegate.

{e) The Trustee may vary or revoke any delegation made under paragraph (8) 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 8.1, the Trustee may engage Advisers to assist it with its duties and
functions 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

@) The role of the Trustee Is {0 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 o otherwise invest the Trust Fund except to hold Cash in bank
accounts opened for that purpose and is not obliged to conslder the suitabllity of the BCL
Shares as an 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 connestion
with the BCL Shares or otherwiss In relation to this Deed or a Beneficiary's Interest.

{e} This clause 6.5 appliesﬁesplte any other provision of this Deed and all other provisions
of this Deed are to be construed having regard to this clause 6.5,

\3] 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, enhante the value or protect the value of the Trust Fund or to provide any reporis
to the Bensficiaries.

Valuations

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

7.3

8.2

10
10.1

102

10.3

Valuation if required

The Trustee must causs 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 delermine 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 Trustes.

The Trustee’s Limitation of Liability

General

To the extent permitted by Law, If the Trustee acts without fraud, dishonesty or breach of trust the
Trustee is not liable for any Loss 1o any person {Including any Beneficlary) arising out of any
matter relating to, or connected with, the Trust. In any cass, to the maximum extent permiited by
Law, the liabllity of the Trustee in relation to the Trust is iimited to the Assets {Including the BCL
Shares), from which the Trustee Is entitled to be, and is in fact, indemnified.

Speclfic

For the avoidancs of doubt, to the extent permitted by Law, the Trustee is not liable for any Loss
to any person arising out of any matter where, In respect of that matter:

(a) it relied in good faith on the services of, or Information or advics from, or purporting to be
from, any parson appolnted by the Trustee; or

() it acted or refrained from acting as required by Law, or
{c) it relied In good faith on any signature, marking or documents; or
(d) it acted in accordance with a direction from a Beneficlary In acoordance 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 liabllity incurred by the Trustee In performing or
exercising any of iis powsrs or duties In relation to the Trust (in accordance with this Deed),
including any liabillty incurred In acting In accordance with a direction from a Bengficiary 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 impalred
by reason of a separate matter (whether before or after the Indemnified Matter) In respect of
which the indemnily does not apply. Also, the right of indemnity continues to bs available after the
Trustes retires 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 entitied to be
indemnified under clause 10.1.
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104

10.5

10.8

11
1.4

1.2

1.3

114

1.5

The Trustee not to incur liability

The Trustee is not required to do anything {including enter into any contract or commitment)
which Involves it Incurring any liabllity (actual or contingent) unless its liability is limited In &
manner satisfactory to it in its absolute discretion:

Right of indemnity not affected by an unrelated breach

Where a liability Is incurred by the Trustes in performing or exercising any of its powers or duties
in relatlon to the Trust (in accordance with this Deed), the Trustes may exercise any of Its rights
fo ba indemnified or relmbursed out of the Trust Fund to meet that [fabllity. t may do so despite
any loss incurred In relation to the Trust or any reduction in the valus of the Assels arising from
any unrelated act or omission by the Trustes or by any person acting on behalf of the Trustee.
Indemnity under Law

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

Change of Trustee

Voluntary retirement

Subject to dlause 11.2, the Trustea may retlre on not less than 76 Business Days’ notice to
Benefidaries {or such shorter period as they agres). On retirement, the Trustee may appoint in
writing another person 1o be the frustee.

Compulsory retirement

The Trustes must retire as the trustee of the Trust when required by Law.

Wew Trustee

Any replacement trustee must execute a deed by which it covenants to be bound by this Deed as
if it had originally been a parly o It. The Trustea must also be a parly to that dead and agres io
do all things reasonably necessary to facilitate the change of trustee,

Release

Whan the Trustes retlres or is removed, subject to dlause 11.3, the Trustes is released from all
obligations and duties in relation to the Trust arising after the time it retires or is removed.
Retlrement benefit

The Trustee is entitled fo be paid by, or recelve a benefit from, the incoming trustee or any other
person for:

&) agresing to submit a proposal for its retirement to a meeting of Beneficlaries, and
nominating to the Beneficiaries the incoming trustee as fs replacement; or

(b) retiring as trustee,

and Is not required to account to Beneficiaries for such payment or benefit. The Beneficlarles
consent to the Trustee receiving any such payment or benefit. The Trustee is also entitled to sell
part or all of its business relating to managing the Trust to the incoming trustes {(or any related
body corporate or assodiate of the incorning trustee) for any consideration the parties may agree
and the Beneficiaries consent to it doing so.
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12
2.1

12.2

13
131

13.2

13.3

134

13.5

14
144

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 fo comply with a Law or o aveid a penalty or
other imposition on the Trustee or the Trust.

Statements, Accounts and Audit

Appointment of auditors

The Trustee may, and i required by Law must, appolnt a registered company auditor to audit the
Trust's financial report for a Financial Year and perform the other dufies 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 Trustea.

Remuneration of auditors

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

Accounts

The financial statements of the Trust must be kept and prepared by the Trustes 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 financiat
statements (each in the manner required by the Corporations Act to the extent it applies).

Service of Documents

Service on the Beneficiaries

@) Any nofice, demand, consent or other communication (a Netice) given or made to a
Benefidiary under this Deed:

0] must be in writing and signed by the Trustes or a person duly authorised by the
Trustee (or in the case of emall, set out the full name and posltion or title of the
Trustee or person.duly authorised by the Trustee);

(i) must be delivered to the Beneficlary 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 2
Beneficiary’s attorney as specified by the Beneficiary in a nofice given under
paragraph (b):

(A} toABG:
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: +875 873 9057

Email: johnmomis888.im@amail.com, anthony.kavbino@gmall.com
{B) tc; PNG:

Attention: Anthony Latimer, Steve Johns

Address: ¢/- Norton Rose Fulbright Australia, Level 18, Grosvenor Placs,
225 George Sireet, Sydney NSW 2000

Fax No: +61 2 8330 8111

Email: anthony.latimer@norionrossfulbrioht.com,
steve.johns@nortonrosefulbrichf.com

i)  will be taken 1o be duly given or made:

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

(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
courtry); and

C) in the case of fax, on recelpt by the sender of a transmigsion control
report from the despatching machine showing the relevart number of
pages and the correct destination 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:

¢} the time that the Beneficlary receives an emall from the recipient
confirming receipt of the email; and

(2) the ime that the Bensfidary 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 {aken to 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 cass of delivery by emalil, at a time that is later than 7.00pm,

in the placs specified by the Beneficiary as its postal address under this clause
14.1(a). it will be condlusively taken to have been duly given or made at the start
of business on the next business day in that place.

{b) By written nofice left at or sent to the registered office of the Trustee or the Trustee's

) ‘securities registry, a Beneficiary may request that all decuments 1o be given by the
Trustee be served on the Benefidary's attorney at an address, or by the electronic
means, nominated in the nolice.

14.2 Service on the Trustes

(@) Any notice, demand, consent or other communication (a Notice) given or made to the
Trustes under this Deed:
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1541

15.2

153

154

155

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

(D] 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 {o the address, fax
number or emalil address below, or the address, fax number or email address last
notified by the Trustee to the Bensficiary:

Attention: Harvey Kalman, Executive General Manager

Address: Equity Trustees Limited, Leval 2, 575 Bourke Strest Melbourne
Vietoria 3000 Australia

Fax No: +61 3 8623 5200
Email: HKalman@eqt.com.au
(1)  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 slectronically and the signature may be that of the Trustes
or of any director or secretary of the Trustes.

Procedure After a Termination Event

1

Notice of winding up

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

Reallsatlon of Trust Fund

Subject fo clause 15.4, as soon as practicable after giving of the notice under clause 15.1 the
Trustee must sall or realise the Assets in such manner as the Trustes conslders appropriate.

Final distribution

@) The Net Procegeds From Reallsation must be distributed among the Beneficlaries in the
Specified Proportion. The Trustee may make more than one distibution under this
ciause, The Trustee is authorised to glve notice under section. 60 of the Trusfee Act
1925 (NSW) and equivalent provisions In other legisiation before making any distributions
under this clause.

{b) This clause does not limit clause 15.5.

Postponement of realisation

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

Retention of property

The Trustee may retain for as long as it thinks fit suificient Assets as, in its opinion, may bs
required {o meet any oulgoings or Liabilities (actual or contingent) In respect of the Trust. If any
Asset retained is uitimately found not to be required, then it must be distributed to the )
Beneficiaries In accordance with this dause 15.
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15.6 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 thay are not inconsistent with this clause 15.

16 Fess

16.1  Trustee Fees
The Trustee Is entitled to be paid a fes of A$100,000 (plus GST}.

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

16.2 Expenses

Subject to clause 16.7, all Expenses incurred or payable by the Trustes in connection with the
Trust or In performing its obligations 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.

16.3  Fees pald to Trustee in a different capacity

The Trustee may be paid & fee or receive any other consideration, benefit or relmbursement In
connection with the Trust in any capacity, including its personal capacily. If and to the extent that
the Trustee undertakes any work in connection with the Trust in any capaclty other than as the
trustes of the Trust, the Trustee may keep any. consideration it receives for that work and is not
required ta account for the consideration to the Trust or Beneficiaries.

16.4 Recovery of GST

The fess payable to the Trustee under this Deed do not include any emount referable 1o 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 addiional conslderation an amount equal fo the
amount of GST payabls on that supply (the GST Amoun{). The Trustee will bs entitled to be
reimbursed or Indemnifled for such amount out of the Trust Fund.

16.5 Liability Net of GBT

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

16.6 Adjustment events

F an adjustment event cccurs in relation {o a supply made under or In connection with this Desd,
the GST Amount will be recalculated to reflect that adjustment and an apprepriate payment will
be made between ths parties.

16.7 Payment of Fees and Expenses

Without limiting clause 18.1, the Trustee Is authorised to receive payment of the Trustes Fes by,
and reimbursement of Expenses from, the Settior (or a related body corporate of the Settlor). The
Trustes is also authorised to enter Into an agreement relating to such payments.
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174

17.2

18
1841

182

18
19.1

Beneficiary's Liability

Liability

To the extent permitted by Law, no Beneficlary will, in ifs capacity as Beneficiary, be personally
ligble for any obligation of, or liability incurred by, the Trustee and:

@) a Benefidiary Is not required to Indemnify the Trustee or a credifor of the Trustee against
any labllity of the Trustee in relation to the Trust; and

()] the recourse of the Trustee and any creditor of the Trustes is limited to the Assefs.

Except a5 expressly provided, nothing in this Deed makes the Trustes the agent of a Beneficlary
nior does it create any relationship between the Trustee and each Bensficlary other than that of
frustes and bengficlary.

Limitation of liability

To the extent permitted by Law, each Beneficlary's-liability to the Trustes or the Trust is limited to
the amount, if any, which the Bensficlary is liable to the pay the Trustee under this Deed. This is
subject to any separate agreement between a Beneficiary and the Trustes.

Other Activities and Obligations of the Trustee

Other activities
The Trustes (in any capadity) or its related bodies corporate or other associates may:
(a) deal with the Trustes (as trustes) or with any Benefidary; or .

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

(c) act as trustee or responsible entity in relation {o any other frust or managed Investment
schemse; 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:
) nons of them, unless they have contracted otherwise, has any obligation o present or
grant any right over any Property to the Trust; and .

()] in each case set out in paragraphs (a) to () the Trustee (or any associate) may retein for
its own benefit all profits or benefits derlved from that activity and sach Beneficiary
consents o any such dealing, interest or acfivily.

Cther obligations
All obligations of or duties on the Trustee or restrictions on its power which might otherwise be
implied by Law are exprassly excluded fo the extent permitted by Law.

Payments

Money payable

Monsy payable by the Trustes to a Beneflciary may be pald In any manner the Trustee decldes.
Uniless the Trustes dacides otherwise, payments will be made by electronic transfer toan
sccount nominated by the Beneficiary. f & Beneficiary doss not nominste an account then the
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18.2

18.3

18.4

Trustes is not obliged fo make the payment by cheque or other means and clause 18.2 will be
taken to apply to the payment.
Failed payments

Where the Trustes attempts to make a payment to a Beneficlary by elsctronic transfer of funds
and the fransfer is unsuccessful thres times the money may be:

(@) held by the Trustee for the benefit of the Beneficiary; or
{b} paid by the Trustee in accordance with applicable unclaimed money legisiation.
Howsver, the Trustes may also then draw a cheque In favour of the Baneficiary.

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

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

-changes to 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 paymert (or an
esimate of it) which the Trustee reasonably believes it must or should deduct, in respect of that
Bensficiary or former Beneficiary.

Information from Beneficiaries

(a) Each Benefictary must provide to the Trustee any information requested by the Trustee
(Required information) in a notice sent {o the Bensficiary (a Requlired Information
Requesf).

{b) Subject to paragraph (c):

0] the Trustee may issue Required Information Requests at any time and may issue
supplementary Required Information Requests seeking more information; and

() each Beneficiary authorises the Trustee fo use Required Information In any way,
including providing it to third parties.

{c) The Trustee may only issue a Required Information Request If i belisves the Requifed
Information is necessary to:

{i) comply with any law of Australia (including AML Legislation), Papua New Guinea
or any other jurisdiction or a request for information by a Government Authonty
where that request is binding on the Trustee; or .

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

(iv) lessen the risk of the Trust or anly Beneficiary suffering a material defriment
{whether or not financial),

and the Required Information Request spacifies a reasonabls period within which the
Beneficiary 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 suifered by the
Trustes in relation to the Beneficiary's failure to provide the Required Information.
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{®) Each Beneficiary undertakes that any payment of money by the Trustes in accordancs
with Instructions provided by the Beneficiary (or any agent of the Beneficiary) will not
breach any law of Australia or any other jurisdiction,

) The Trustee may enter into agreements with any Government Authority in any jurisdiction
where the Trustee believes it is reasonably necessary to do so fo:

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

{if) lessen the risk of the Trust or any Beneficlary suffering a material detriment
(whether or not finandial).

(g)' If the Trustee is required to provide any information about Beneficiarles under any Law
then, 10 the extent permitted by Law, each Beneficlary consents to the Trustee providing
that information.

20 Governing Law and Jurlsdiction

This Deed Is govemned by the exclusive laws of Victoria énd is not governed by the laws of any
other jurisdiction. In relation to it and related non-contractual matters the Trustee and each
Beneficiary irrevocably submits {0 the exclusive jurisdiction of cowrts 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 valld and enforceable is
deemed to be severed but the remainder of this Deed remains in full force and effed. 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
Partles

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 Rio Tinto Base Metals Pty Limited (ACN 004 489 203) of Leve! 33, 120 Collins Streat,
Melbourne, VIC 3000.

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

4 Equity Trustses Limited (ACN 004 031 288) of Level 2, 575 Bourke St, Melboumns VIC 3000 In
its capacity as trustee of the BCL Shares Trust (the Transferee).

Recltals
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 Transferes for no
conskieration, and the Transferee has agreed to acquire the Transfer Shares from the
Transferors, on the terms of this Deed.

c The Sscurliies Commission has Issued an exemption which permits the Transferee fo acquire a
Relevant Interest in the Transfer Shares under this Deed.

It is agreed as follows.

1 Definitions and interpretation

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

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

Company means Bougainville Copper Limited (Company No. 1-1885).
‘Completion means completion of the obligations of the partles 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 (Cth).

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

(a) being in liguidation 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;

© belng taken under seclion 459F(1) of the Corporations Act to have falled to comply with &
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 psrson becoming an insolvent under
administration;

H entering into a compromise or amangement with, or assignment for the beneflt of, any of
its members or creditors generally, or

{s)] any analogous event under the laws of any applicable jurisdiction.

Relevant Interest has the meaning glvento that term In the Takeovers Code.

Rio Tinto.Services means Rio Tinto Services Limited (ACN 004 219 738).

Securities Commlssion means the Securitles Commission of Papua New Guinea.

Security Interest means an Interest or power:

(&) resarved in or over any interest in any asset including, without limitation, any retention of
fitle; or

(b} created or otherwise arlsing in or over any Interest in any asset under a blll 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 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.

Subsldiary has the meaning given in the Comporations Adt. -

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 ail rights (including
dividend rights) atlached or accruing to those Shares as at the time of Completion;

{b) with respect to Rio Tinto London Limited: 45,891 Shares together with the banefit of all
rights (including dividend rights) attached or acoruing to those Shares as at the ime of
Completion; and

{©) with respect to Rio Tinto Base Metals Pty Limited: 4,099,452 Shares together 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 intsrpretation, The following rules apply
unless the context 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
other entity, whether or not it comprises a separate legal entlty.

(e} Areference to a clause or scheduleis a reference 1o a clause of or a schedule to this
Deed.
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) A reference to a Deed or document {including a reference fo this Deed) Is to the Deed or
document as amended, supplemented, novated or replaced, except to the extent
prohibited by this Deed or that other Deed or document:

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

(h) A reference to a party to this Deed or another Deed or document Includes the party’s
successors, pemmitted substitutes and pemitied assigns (and, where applicable, the
party's legal personal representatives).

M A reference 1o legisiation or to a provision of legislation includes a modification of re
enactment of it, & legislative provision substituted for it and a regulation or statutory
instrument Issued under it.

()] Mentioning anything after indudes, Including, for example, or similar expressions, does
not limit what else might be included. ’

3] Nothing in this Deed Is to be interpreted against a party solely on the gro{md 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.

1.3  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 epproval may be given or the
discretion may be exsrcised conditionally or uncenditionally or withheld by the party in its

absolute discrefion.

2 Transfer of the Transfer Shares

(a) Each Transferor as legal and bensficial 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
34 Completion obligations

On the Completion Date:

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

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

{c) each Transferor musi make available for Inspection by the Transferes all other
documents and infermation which:

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

(i) relate to the Transferor;
(d) the Transferss must make available for inspection by the Transferors:
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0] all such other documents and information which:

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

(B) relates to the Transferee.

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

0] the Transferes and the Transferors must then immediately deliver in person to the
Company's relationship manager at the Share Registry (or, if that managsr Is not
available, to an employee who reports to that manager):

] 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),

3.2  Interdependency

The obligations of the parties under clause 3,1 are interdependent. Completion does not ccour
unless and until all of the actions in dause 3.1 have occurred.

4 Representations and wamranties

41 Representations and warranties of the Transferors

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

(a) {body corporate) the Transferor Is a body corporate validly existing and duly established
under the laws of its place of ils crganisation;

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

{c) {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; :

(d) {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 ils Transfer Shares to the
Transferee on the terms of this Deed;

(&) (document effective) this Deed constitutes a legal, valid and binding obligaﬂo}\ of the
Transferor;

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

()] (ranking) to the best of its knowledge, the Transferors Transfer Shares rank equally In all
respects with all other Shares;
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4.2

{n)

®

(no trust) the Transferor Is not entering into this Deed as trustee 'of any trust or
settiement; and

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

Repressentations and warrantles of the Transferee

As at ;(ha date of this Deed, as at Complstion, and kun!ess specifled otherwise) at all fimes untl
Completion, the Transteree represents and warrants {o each Transferor that each of the following
statements is true, accurate and not misleading:

(@)

()]
©

(d)

()

(valldly existing corporation) Equity Trustees Limited is a corporation duly incorporeted

and validly axisting under the laws of the place of is incorporation;

{valldly exIsting trust) the BCL Shares Trust is duly established and validiy 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 necassary ta authorise its entry Info this Deed and the performance of its
obligations under this Deed; and

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

Limitation of Liability of Transferec

@

(b}

{c)

(@

(e}

®

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

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

The Transferors may enfarce their 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,

I the Transferors do not recover all money owing o 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 Transferes In ks 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 Transferse from any persona! llability

whatsoever, In respect of any loss or damage which:

1)) it may suffer as a result of the Transferee's non-performance of iis obligations
and flabliities under this Deed; and

(i) cannot be paid or satisfled 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 doss not apply to the extent that any liability arises from -

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

(h)

®

()]

purposes, it is agreed that the Transferee cannot be regarded as having acted
fraudilently or in breach of trust to the extent to which the fraud or breach of trust has
bsen 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 Transferes would have been able to claim and recover from
ihe assets of the BCL Shares Trust in relation to the relevant liablfity ¥ the Transfered'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 dolng anything under this Deed
(including incur any liability) unless the Transferee's liabllity Is limited in the same manner
as set out in paragraph (a) 1o (g) of this clause 5.

The Transferors acknowledge and agree that in respect of any lability or obligation
incurred by the Transferes under or arising out of this Deed, it shall not be pemitied o
set off liabilities or obligations against it nor have any recourse fo, the assets of any
managed investment scheme or trust for which the Transferee has beenvappointed as
responsible entity or frustee, other-than the BCL Shares Trust.

This clause 5 applies despite 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 related to this Desd. In the event
of any ihconsistency, this clause 5 prevails.

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 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 emall address below or the address, fax number or emal! address last notified
by the intended reciplent to the sender:

4] to any Transferor:
Attention: Tim Paine
Address: 120 Collins Strest, Melbourne VIC 3000
Fax No: +81 3 9283 3151
Emeail: Tim.Paine@riotinto.com;
(i) to the Transferee;
Attention: Harvey Kalman, Exscutive General Manager

Address: Equity Trustees Limited, Level 2, 575 Bourke Street Mslbourne Victoria
3000 Australia

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

7.3

74

{ii) in the case of defivery 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

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

(iv) In the case of emall, the earier of:

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

(8)  the time that the sender receives an automated message from the
intended reciptent's Information system confirming delivery of the emalll,

but if the result is that a Notice would be taken to be given or madecn aday thatisnot a
business day in the place specified by the intended recipient as its postal address under
clause 6(b) or:

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

{D) In the case of delivery by emall, 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 faken to have besn duly glven or made at the stert of business on the
next business day in that place.

Generzl provisions

Costs and duty
(@) Each Transfercr 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 negotlation, preparation and exscution of this Deed.

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

Ho merger

The rights and obligations of the parties will not merge on the completion of any transaction
contemnplated 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, chargs, encumber or otherwise deal with any rights and obligations under
this Desd, or atiempt or purport to do so, without the pricr written consent of the other partles.

Further assurances

Each party must do anything (Iincluding 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

1.7

7.8

7.8

Entire Deed

This Dead contains the entire agreement batween the parties with respect to its subject matter. It
sels 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 betwean the partles 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, poweror
remedy. A waiver Is not valid o 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 ineffeciive as {o
that jurisdiction to the extent of the prohibltion or unenforceability. That does not invalidate the
rsmalning provisions of this Deed nor affect tha validity or enforceability of that provision in any
other jurisdiction.

Governing law and jurisdliction

This Desd and, to the sxtent permitted by law, all related maiters induiﬂng non-contractual
matters Is governed by tha laws of the State of Victoria, Australia. In relation to such matters each
party lirevocably 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 exacuted in any number of counterparts. All counterparts will be teken fo
constitute one instrument.

sk AD136626467vT 120588887 pege &



Share Transfer Deed Allens» <Linklaters

Execution page
Executed and dellvered 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.

Exectited as a deed in accordanca with
section 127 of the Corporations Act 2001 by

Rio Tinto Limited:
Director Signature Direstor/Secretary Signature
Print Name Print Name

Signed Sealed and Dsllvered for Rio Tinto
London Limited by its attorney under power of
attomney In tha presencs of:

Witngss Signature Attorney Signature

Print Name Print Name

Slaned Sealed and Delivered for Rlo Tinto
Base Metals Ply. Limited by its attorney under
power of attornay In the presence of:

Witness Signature Attorney Signature

Print Namse Print Namsa
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SIGNED E D by

EQUITY TRUSTEES LIMITED ACK 004 031
298 by its attomeys under Powsr of Attomey
dated 27" May 2018 in the presence of:

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

(Print name)

N

Tt e Nt Nl e Tt st st e

Allens» <«Linklaters

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

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

Name of Attorney & Schedule Number

Signature of Attomey

......................... decestasreraatinarsirenns

Name of Attorney & Schedule Number
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Schedule 2
BCL Share Transfer Form
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Return your information:

[ By Mail:
Computershere Investor Services Ply Limited
GPO Box 2076 Melbourne
Victaria 3001 Australia
Enquiries:
Reglstered vithin AustraBa) 1300 850 505
N:ile(s) EQ‘T”TY TRUSTEES LIMITED IN ITS CAPACITY AS [: gqter}::atmt) 5% 39415 4000
s TRUSTEE CF THE BCL SHARES TRUST
7] wwanvestorsentre.convoontact
Registered
Address LEVEL 2, 575 BOURKE 5T, MELBOURNE VICTORIA

3000
Securityholder Reference Number {SRN)

be e s |A B-C|[1 2 3]

Please read the following insfructions carefully before completing this form

TkeSiatﬁs:ﬁTmferanmW is Included in this bookiet | i imporiant thet bhe Transfer Form Is accurale and complete and 21 mquiements heve been mal to avad the
form bely relumed to you for cormeeton or further acion.

Yihen shoud you NOTuse this form?

Do notuss s form ¥ you are buying/selingfransferng broker sponsoeCHESS secutfas, You must contct your brokst by pedform this bansacion. To chack whethoryou have a broker
eponsored/CHESS halding, you should kaok al your Holdar Idenfification Number, H the rumber bagins with a1 "X or "L" you wi noed b contad your broker.

Whallo do i you had ceddificates

1 the holding Is certificetsd, ploase encloss the ofiginal corficeials) with Bie transterformwhen it is relumed for registration, ! the original carffioate(s) 2re nol providad, the branster may bs
wlumed ’

If you are unatia to focate your cerfificates pleass cantact Computarshare on e ebova nurmber,

Stemg Duly requiemerts for unlisied securifies

[Fthe securilies being transterred are notTisted on ths Australian Securifies Exchangs {orother recognised exshange), Stanp Duly may be payeble. We tndersizad Stamp Dutyls only payebls b
New South Walss and Soulh Austialia, however you shoud confim B, Assessment and payment of stemp duty {if appicabla) must be made prior to sering the tengfer form io Compurtershars,
Do you nzed b complels more $han o Trensler Form?

You mustoomplels end refum a separele Treasder Formfor each diss of securlly and each reglstered holdhg, Forexemple, if you are frensferig ordhary fully peid sheres and also opbons,
you will require h#o rensfer forms,

Hew do Leomplale the om?

Carsfully mad and bllow the structions r Secions A, B end C when complaing the form,

Vol if | meke a misleke when 'm complsting the form?

1fyoumake any sterabon to the o, it MUST be infialied by both the Seleds) and th Buyerfe). f youincrease the armount of seeuribes being Sansfermed or you use comection fuid or tepe, we
canaol asteptthe transfer, evenif i hes been iniflled. Youwil noed o complele @ new Trensfer Form,

Who do | contac? f I nsed help with compleltg ths Transier Form?

You czn compbisthe omionkne via ourwebsite & wwwinvesioroentre.com by cicking on Forms, Our slectonlc transfer form wil guide you $vough the pocesssiep by Sep. Allsmalively,
youcan contect Compuisrshara on the sbave numbsr.

Whers do | elum the form?

The origirrl franster form rmust be refumed to Compidershars, We cannotacospla copy, fax of emal, 50 relumil by post o the address sbova. DO NOT DETACH any pat of this form, AY
pages must ba relumed. i ol pages are not rdumad, we may not bs abls Io register the fransfer,

Your checkist ~whal you nead o 60 o compkle fis form

Section A D Follow the instetons 1 Seofon A eersitdly b complate the Trangfer Form

Seclion B For securly vaidation purpeses the selfierls) must provide coples of odpinally cerfied mmmbwwﬁaﬁv Secton 8 outines documentafon fhat
rrst ba retumed depending on the type of hoig and the regisiersd datalis of the selisXe) endl Insinuctions b certify docurnanls,




Please

:
u

o f

s block letiers and black

or blue pen when completing this form, where relevant
Detafs of Issusr .
Full Neme of Company/Trust In which Securilies are held - The fid name of the company or tustinwhich the securifis being transkmed of sold are heid. ’

ASX Code for the CompanyiTrust - Pleasaentar tha thrge (3} leltar Australion Secunise Excherga (ASX) code, f fia sectrily &s Ested on the ASX.
Siats o Tentry of Regishation - The Slsle in which the compay or tust ks regisiered. This can ususlly be found on documenizfon rdafing b the
secutttyholing,

Descripion of Secudfies
Class ~forexampls Fubly Paid Ordinary Sheres, Unsecured Convertible Notes, Options and applcable exply dele, Farfly Paid Shares, Unis ek,
i rol fuly peid, peld bo - Orly compiste this saclion¥f securifies ere pary pad.

Quanfity of Securities
The mumber of sacurifes being transiemed (amount buth in words and figwres}

Consideration - vadue of transfer

The consideralon peld for e seourifes or othendse the spprodmale marked vadue of the securiies on the dale of transfer, The marketprice can be foundin delly newspapere
and al www.asx.comau

Dals of Trensker - Enter the defa of purcheselvensler of the securlies. Ths s e dale the trensfer has been effected betwesn the Sellerand Buyer,

Full reglstered name(s) of Sefler(s)/Transferor(s)
Pleasaenisl 16 names of 2 securdiyholders a3 shown on felated ssountyhoider documenizBion such as & hokding or dividerd! sistement.

Seler(s) Securityholder Roference Number (SRN)
The brensfer cannot be processed withoutthe SRN. This can be fourd on the lszuer spensored hofding statemant

Full namels) of Buyer(s)Transtoreets)

Fieass enter the full names of e personisitompany soquiing the secriies. There is 8 maxdmum of (3} joint bolders. Securifies cannol be registered In en unincorporated
trading namedusiness of In the name of a trust, @ supersanuafion fund, a mingy, an estzie o a deceased pergon's nema. i rensterred Into an exisiing hokding you toustwrite the
e {and eddress dalals] of the pxisting hoiding exacty ss they currently sppear onthe regisier.

Full poslal address of Buyer(s)
Pizase enter tha address in full indluding the postcode, i tansfondng o en existng socounl, the address must melch the current regiskalion dalzls exaclly, Only one address may
ba racordad, mespecive of fa number of buyers,

Buyeris) Securliyhokier Relerence Number (SRH)
1f s Buyar s en existng holderof securifes in this company plesse enter thalr SRN. This fedd shouidonly ba compleled ¥ appicabls.

il sgring Requrement ~Boh Ssterls and Buyerisy

mmm that the Trenfor Form s signed comectly, Pleass kilow the insirucbions below carsluly to avold it being relumed to you for conectionfurther

Signing Requirements bassd on the capeclty of the Seler(s) and Buyeris)
The sigring requirements vary depending on the cepacty of both the Seller{s) and Buysr(s). They ere 25 Dlbus:

Indhiduel: where the holding & in ona name, the securiyhoidsr must sign.

Joinl Helding: whera the hading is in more than ons nams, &l of the securtyholders must gign,

Powes of Atlomey. {0 sign & Powerof Aiomey (POA), you mustheve aready bdged the POAWE: the registry. Atematively, Sltach ea Orighalcergied copy ol the POA
to this form.

Comparies: sither two Direciors OR a Divector and Secrelary OR a Solz Director and Sole Company Secmtary OR 2 Sole Director (o Compeny Seersiary exisls)
mustsign (i accondence with the Corporations Acl).

Owerseas companies: companies Iootporaled ouside Australa mustslgn as sbove, or provide documerdetion showing thal fie compeny san sign n an diemate manner,

Decsesed Eslgles: when $e htiding i 1 he name of an esigle, el execuir(siedminkindos) sre required o sion. When the exectirs ond bereioioies are fie same

pecpie, tay wil need o sign as sefierand buyer. Signing must also comply with any Probets requirements.
All Seerfs) and Buyed(s) must:
a. slale e capaiy b whith ey are sigring by crosshy oul tifes thel ere not gplicable
b, signin te epproprials bovas
¢ emerthe dale on which the Transler Formwes signed
d.  provids comtact detells in case we need to make contact with you eboutregisirafon of fiz Traaskr,

TREN ==

DO MOT DETAGH




Standard Transfer Form

Piease ua bscck !eﬁers and black or blue pen when completing this form, where relevant

‘A4 Foll Hane of Company/Trust In which Securifiss am held ASK Cale b CompryTist | Stale or Tertiiory of Reglsirelion
£ BOUGAINVILLE COPPER LIMITED BOC VICTORIA
Clzss {for example Ordinary Fully Paid Sheres, Oplions end eoptieable expiry 6ais, elo) itnot &lly peid, peld i
FULLY PAID ORDRIARY SHARES
Ampust n Words: Figures:
HIL Dzle of Transfer

THe  Given name{siCompeny namaftelats

EQUITY TRUSTEES LIMITED (ACN 004 031 288} 1}4 s CAPACFTY AS TRUSTEE OF THE BCL SHARES TRUST

4 Tis  GhennemelsfCompeny nams Sumane

Fusloode

Comlry

w}sﬁwbu?a(s}&he@%mmm&%w@ss&bﬁﬁaaﬁmwﬁgm

L&%‘eﬁmeﬁ&@ﬁh&d&:{s}aﬁdm&&’mnﬁds&s{s}&&a above vonsidarailon do hersby branzferto the ebove named hereinafier ealled tha buyer(s) e sscurilies as
specified above stendiyg In myfour nama(s) in the books of the ebove company, subleri b b %mmsmmmm%%wsﬁmmﬁﬁé@mg hereof

&’%’&‘eh&vemmmdmyne@w of revosation of the Powes of Allomey by death of s grentor or ofierwise, under witch (b tansfer bs signed {F epplicalis).

Direcior | Signaiory undar powvet of afbomay

Scls Direchor and Scls Company Secretary/

Dale: i ! Contect Hama:

{eross ol Hlies o5 soplicatl) {oroes oul fifes & epplicabs) 8ol Diresler fno Company Segmstany)
{es0zs out Bits o5 apniinabis)
Hames of Sionalory 1 {please pinl) Hemas o Sgnakry 2 {please pinf Hemes of Soneloy 3 (plesss prind)

“ Daylime Phone Numbar ; Emell Addmss:

squiternanisin Seaton A

Direcior / Synalory under power of aliomey

ortant: Full slgning

Pleaso ensufo you sign In tha box matching fo your capacily

L

Date: { i Contact Mame;

Drector / Company Seorelary Sole Direclor and Sole Company Secrelary/
) {mwoss 0ul s o8 epploshl) {eross ol Biles as appiivabis) Sole Director {no Company Secrelory)
{eroes oul Hles as applicable)
% Mames of Sionatory 1 (plesss pring Nemes of Sonclory Z (pleass prind Hamas of Slonziony 3 {pleass pial)

Diayime Phone Humber ; Emafl Adddross;

TRFN




m&secfmprm dstzsofmmamam Mmustbe reumsd wﬁ?\ mmmxdepem onmwdmmmmragmd de’eessomese:’ier(s}.

Hy:u &amsureoftha Idenffication Documentalion reqiirements for your type of hoiding o you do not have the requested documents, please contant Computershare o IR0 B0 505 or
+51 384154000,

Impotiant ok
Whare the frensfar form hias been signed under Powsr of Aomey, e Possrol Aiomey must have sbaady been lodiged wit Compulsrshere or en origined ceriffied copy oustbe
provided whth the berefer form. Addiondlly, ALL required Weaticaton WMMWQ%WFE%M} ¥ he slierls) Indido o company, Ben ldentioaton
Docamentaion must be provided for any o of tho Clcdhoilen Bled in e Compiny Sigiement of equiveient donument {unlsss e Ts & Sola Disscior or Sols DinciyBarelay
which case documantetion for thet Offeehoider only s redred).

This i how o certlly & document

An authorised person must check and sign 2 copy of en oigingl document to siats hiat s avald document. The person cerifying the photocopy must be suthorised ta do eo undar Stete/Tenttory
o, Thesssrasomeof e peopbmmayeeﬁypmbm

- Legal Pracfitioner - Jushices of the peate
~ Chariered o certfied practicing accountans - Legally quaifed medicd praciionsrs
- Mambers of the poles force - Managers of banks, buiding socisties orcreditunions
- Pharrratisls

The person corlifying the cocument muststale their s, name and content de'ats{induding slsphona numbar).

The ceckicalon muststale that the copy & a "Fue end comecl” eopy of the original document.

I the document hes more fien orte page, the certfication must elther state the number of pages 1 ralates bo, or each page of the pholosapy mustba cerdifiad.
The signature of the person cerfiying the phoocopy mustbe e origingl signsturs, and not photocopied.

IMPCRTANT NOTICE . .

Tré docurmentation requirerments In Section B are 1 reasonabla mossitre b provids an asswence thet the Fansforform has been vaidly autinrised by the sefler, Compuiarshare resarves the
right to request edfona! Information in cixumstences whare a Yanster form has not been property compiglad or where the fansfer eppears 1o ba Improper o unauthorised end to delay or refuse
pocesshy the bansferin those cicumstonces. However, Compulershare's processing, accepling or regisierdng 2 ensfer is nol equivelent b & guarantes of any assrance thal the ransferis
pening, eflechive or has been eidhorizsed.

Privacy nofce

Personal nformation & collected by Compulershare for the purpose of canducling reasoneble security checks and mentaining registers of secutkyhoiders Bs required or parmitiad by the
ComoraBons A0t 2001 end olherlegisialion. Your personalinkemation maybe disclosed fo tur related bodies comporels, 0 exteme) sanvice companiss quch as priator ma sarvie providerg,
of g3 ofherwise required or permitied by ew. & may #lsa be used for the purpose of undertaking independent verificalion of the Informafion provided., If you would Tke datads of your parsonal
nformeon held by Computershare, or you would e b conect informalion 1t is scourals, ncomedt of outof dale, ploase contee Compuisrshare usthg Bie delals provided on the frontof (s
formior e-mall pivery@computershars comas,

DO NOT DETACH



ANNEXURE B

This is the annexure A referred to in the
Form 03 Notice of Substantial Sharehalding signed by me.

W KEARNNETT Ny 16/08/5016

Date

Signature Name

800674275.01



Direction to Trustee

This Direction is dated 16 August 2016

and is given by:

To:

Autonomous Bougainville Government of PO Box 322, Buka, Autonomous Region of
Bougainville, 355, Papua New Guinea (the Directing Beneficiary)

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 Trust).

This is a Direction pursuant to clause 2.5 of the trust deed of the Trust dated 30 June 2016
(the Trust Deed). Capitalised terms in this document have the meaning given in the Trust
Deed.

The Directing Beneficiary:

(a) directs the Trustee to transfer to the Directing Beneficiary's nominee Bougainville
Minerals Limited of Section 9 Allotment 4, Division of Commence, Trade &
Industry, Buka, Autonomous Region of Bougainville, 355, Papua New Guinea for no
consideration all of the BCL Shares to which the Directing Beneficiary is absolutely
entitled under the Trust Deed and which have not previously been transferred to
the Directing Beneficiary or its nominees; and

(b)  NOT USED;

(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;
and

(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 irrevocable.

The Directing Beneficiary acknowledges and agrees that:

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

(b) the Trustee will be liable 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 jurisdiction. The Directing Beneficiary submits to the
exclusive jurisdiction of the courts in that place.

PNG\RKARO\800674215.01



Executed and delivered as a Deed Poll.

SIGNED, SEALED and DELIVERED by
the Hon. President Chief Dr John L.
Momis, GCL, MHR for and on behaif of the
Autonomous Bougainville
Government acting with, and in
accordance with, the advice of the
Bougainville Executive Council in the
presence of:

/%’%f v

ol

DY Vi)~

" e
Signature Oj witness

/ KERENNE T NANE,

Name /

PNG\RKARO\B00674215.01
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