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Level 11 Riverside Centre
123 Eagle Street Brisbane QlId 4000 Australia

Chairman Mr Campbell Anderson
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1 March, 2002 ‘ 02015878

P.0. Box 7101 Riverside Centre
Brisbane Qld 4001 Australia

Phone: 617 3237 6608
- Facsimile: 617 3237 6708
Email: dday@sppcpm.com

Securities and Exchange Commission
500 North Capital Street

NW

WASHINGTON DC 20549
UNITED STATES OF AMERICA

Dear Sir

For your information, please find attached the following documents lodged with the Australian
Stock Exchange:

» Appendices 3X Initial Director's Interest Notices (12) OCEQQ!-D
* Appendix 3B New Issue Announcement dated 17 January, 2002 e

» December 2001 Quarterly Report dated 18 January, 2002 MAR 28 2002

» Appendix 5B Mining Exploration Entity Quarterly Report dated 21 January, 2002 \

* Chairman's Addresses to Shareholder Meetings 24 January, 2002 THOMSL:v

= Letter to ASX re outcome of resolutions 24 January, 2002 FINANCIAL

Company Announcement SPP/CPM Gain Overwhelming Shareholder Support for Merger of

Companies 25 January, 2002

» Notice Proposed Application to Court to Approve Schemes of Arrangement 27 February, 2002

* Notice SPP/CPM Merger by Schemes of Arrangement Approved by Court 27 February, 2002

*  Notice Court Approval Lodged with ASIC 28 February, 2002 including Orders of the Federal Court
of Australia approving the Schemes of Arrangement

» Letter to Australian Stock Exchange requesting suspension of trading dated 28 February, 2002

» Notice from Australian Stock Exchange Proposed Merger Between Central Pacific Minerals NL and
Southern Pacific Petroleum NL dated 28 February, 2002

» ASX Market Release CPM Suspension from Official Quotation dated 28 February, 2002

= Letter to ASX dated 28 February, 2002 with amended convertible note terms

Yours faithfully
CENTRAL PACIFIC MINERALS NL

S IR

Diane Day :
Group Manager Corporate Relations Encls
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Rule 3.19A.1

Appendix 3X

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX'’s property and may be made public.

Introduced 30/9/2001.

Name of entity CENTRAL PACIFIC MINERALS NL
ABN 14 008 460 651

We (thé entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director BRUCE CHRISTOPHER WRIGHT

Date of appointment 21/12/1987

Part 1 - Director’s relevant interests in securities of which the director is the registered
holder

In the case of a trust, this includes interests in the trust made available by'the responsible entity of the trust

Number & class of securities
® 655,000 Equity Participation Shares;

Part 2 — Director’s relevant interests in securities of which-the director is not the
registered holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

+ See chapter 19 for defined terms.

30/9/2001 Appendix 3X Page 1
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Part 3 — Director’s interests in contracts

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2 30/9/2001
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Rule 3.19A.1

Appendix 3X

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given 1o ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

Name of entity CENTRAL PACIFIC MINERALS NL
ABN 14 008 460 651

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director , BRIAN DAVIDSON

Date of appointment 03/10/2000

Part 1 - Director’s relevant interests in securities of which the director is the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities
e 110,668 Equity Participation Shares

Part 2 — Director’s relevant interests in securities of which the director is not the

registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities

Note: Provide details of the circumstances giving
rise to the relevant interest.

+ See chapter 19 for defined terms.

30/9/2001 Appendix 3X- Page 1
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Part 3 — Director’s interests in contracts

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2 30/9/2001




ALILEAL RFAECLLUL O 1HLTI AL 1UILC

Rule 3.19A.1

Appendix 3X

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

ﬁ\lame of entity CENTRAL PACIFIC MINERALS NL
. {ABN 14 008 460 651

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director v CAMPBELL MCCEHYNE ANDERSON

Date of appointment 01/05/2001

Part 1 - Director’s relevant interests in securities of which the director is the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities
e 188,000 Equity Participation Shares;

Part 2 — Director’s relevant interests in securities of which the director is not the

registered holder
In the case of a trust, this includes interests in the-trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

+ See chapter 19 for defined terms.

30/9/2001 . Appendix 3X Page 1
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Part 3 — Director’s interests in contracts

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2 ‘ 30/9/2001




~AeASwAESS ASAA WAV E A AAEVRE WISV 4 VS REWA

Rule 3.19A.1

Appendix 3X

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

IName of entity CENTRAL PACIFIC MINERALS NL
ABN 14 008 460 651

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director EDYTHE ALEXIA PARKINSON-MARCOUX

Date of appointment 01/05/2001

Part 1 - Director’s relevant interests in securities of which the director is the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities
e 111,100 Equity Participation Shares

Part 2 - Director's relevant interests in securities of which the director is not the

registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

+ See chapter 19 for defined terms.

30/9/2001 Appendix 3X Page 1
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Part 3 — Director’s interests in contracts

Detail of contract

Nature of interest

Name of registered holder
{if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2 30/9/2001
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Rule 3.19A.1

Appendix 3X

Initial Director’s Interest Notice

Information or documents not available ‘now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

IName of entity CENTRAL PACIFIC MINERALS NL
[ABN 14 008 460 651

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director JENNIFER ANN MCFARLANE

Date of appointment 27/03/1992

Part 1 - Director’s relevant interests in securities of which the director is the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities
e 5,000 Ordinary Fully Paid Shares
¢ 740,000 Equity Participation Shares

Part 2 - Director’s relevant interests in securities of which the director is not the

registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities

Note: Provide details of the circumstances giving
rise to the relevant interest.

+ See chapter 19 for defined terms.

30/9/2001 Appendix 3X Page 1
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Part 3 — Director’s interests in contracts

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2 30/9/2001
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Rule 3.19A.1

Appendix 3X

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

Name of entity CENTRAL PACIFIC MINERALS NL
ABN 14 008 460 651

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director JAMES DOUGLAS MCFARLAND

Date of appointment 01/05/1999

Part 1 - Director’s relevant interests in securities of which the director is the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities
¢ 1,000 Ordinary Fully Paid Shares
+ 740,000 Equity Participation Shares

Part 2 - Director’s relevant interests in securities of which the director is not the

registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

+ See chapter 19 for defined terms.

30/9/2001 : Appendix 3X Page 1
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Part 3 - Director’s interests in contracts

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2 30/9/2001
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Rule 3.19A.1

Appendix 3X

Initial Director’'s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

Name of entity CENTRAL PACIFIC MINERALS NL
~ [ABN 14 008 460 651

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Alternate Director JOHN STUART MCFARLANE

Date of appointment 17/02/1997

Part 1 - Director’s relevant interests in securities of which the director is the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities
¢ 30 Ordinary Fully Paid Shares
+ 343,200 Equity Participation Shares

Part 2 - Director’s relevant interests in securities of which the director is not the

registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

Parlour Investments Pty Ltd ¢ 5,000 Ordinary Fully Paid Shares

+ See chapter 19 for defined terms.

30/9/2001 » Appendix 3X Page 1
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Part 3 — Director’s interests in contracts

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2 . 30/9/2001




Rule 3.19A.1

Appendix 3X

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as avatlable Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

Name of entity CENTRAL PACIFIC MINERALS NL
ABN 14 008 460 651

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director JOHN VAL BROWNING

Date of appointment 08/08/1980

Part 1 - Director’s relevant interests in securities of which the director is the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities

e 674,940 Equity Participation Shares;

s 4 Special Equity Guarantee Options which have rights of exercise up to 3,775,500
ordinary shares (assuming an exchange rate of AUD$1.00 per US$0.50) pursuant to
the terms of the US$7.5 million Guarantee Facility which was announced to the
market on 21 September 2001.

Part 2 - Director's relevant interests in securities of which the director is not the

registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest. ’

ANZ Nominees Limited e 432,792 Ordinary Fully Paid shares

+ See chapter 19 for defined terms.

30/9/2001 ' Appendix 3X Page 1
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Part 3 — Director’s interests in contracts

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2 30/9/2001
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Rule 3.19A.1

Appendix 3X

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

Name of entity CENTRAL PACIFIC MINERALS NL
ABN 14 008 460 651

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director NORTON BELKNAP

Date of appointment 21/09/1999

Part 1 - Director’s relevant interests in securities of which the director is the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities
s 86,800 Ordinary Fully Paid Shares
¢ 140,815 Equity Participation Shares

Part 2 - Director's relevant interests in securities of which the director is not the

registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

+ See chapter 19 for defined terms.

30/9/2001 ’ Appendix 3X Page 1
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Part 3 — Director’s interests in contracts

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2 30/9/2001
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Rule 3.19A.1

Appendix 3X

Initial Director’'s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Name of entity CENTRAL PACIFIC MINERALS NL
ABN 14-008 460 651

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director NICHOLAS WITHRINGTON STUMP

Date of appointment 01/05/2001

Part 1 - Director’s relevant interests in securities of which the director is the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities
e 113,000 Equity Participation Shares

Part 2 - Director’s relevant interests in securities of which the director is not the
registered holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities

Note: Provide details of the circumstances giving
rise to the relevant interest.

+ See chapter 19 for defined terms.

30/9/2001 Appendix 3X Page 1
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Part 3 — Director’s interests in contracts

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2 30/9/2001
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Rule 3.19A.1

Appendix 3X

Initial Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

IName of entity CENTRAL PACIFIC MINERALS NL
ABN 14 008 460 651

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director ROBERT BRYAN

Date of appointment 19/01/2000

Part 1 - Director's relevant interests in securities of which the director is the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities
e 110,668 Equity Participation Shares

Part 2 - Director's relevant interests in securities of which the director is not the
registered holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

+ See chapter 19 for defined terms.

30/9/2001 Appendix 3X Page 1
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Part 3 — Director’s interests in contracts

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2 30/9/2001
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Rule 3.19A.1

Appendix 3X

Initial Director’'s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and ‘
documents given to ASX become ASX'’s property and may be made public.

Introduced 30/9/2001.

Name of entity CENTRAL PACIFIC MINERALS NL
ABN 14 008 460 651

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director VICTOR HERBERT KUSS

Date of appointment 27/03/1987

Part 1 - Director’s relevant interests in securities of which the director is the registered
holder

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Number & class of securities
o 231,350 Equity Participation Shares;

Part 2 - Director's relevant interests in securities of which the director is not the

registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Name of holder & nature of interest | Number & class of Securities
Note: Provide details of the circumstances giving
rise to the relevant interest.

+ See chapter 19 for defined terms.

30/9/2001 Appendix 3X Page 1
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Part 3 - Director's interests in contracts

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

No. and class of securities to
which interest relates

+ See chapter 19 for defined terms.

Appendix 3X Page 2 30/9/2001
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Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,

application for quotation of additional securities

and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000.

Name of entity

Central Pacific Minerals NL

ACN, ARBN or ARSN

008 460 651

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

+Class of +securities issued or to be
issued

Number of *securities issued or to be
issued (if known) or maximum number
which may be issued

Principal terms of the *securities (eg, if
options, exercise price and expiry date;
if partly paid +securities, the amount
outstanding and due dates for payment;
if +convertible securities, the conversion
price and dates for conversion)

Options over Fully Paid Ordinary Shares

4 options have been issued which in total can
be converted to a maximum of 3,775,500 fully
paid ordinary shares (options can only be
exercised if the Guarantee Facility is drawn)

Options (for provision of Guarantee Facility)
over Fully Paid Ordinary Shares as follows:
Option A over a maximum of 56,000 fully paid
ordinary shares

Option B over a maximum of 900,000 fully
paid ordinary shares

Option C over a maximum of 1,127,800 fully
paid ordinary shares

Option D over a maximum of 1,691,700 fully
paid ordinary shares

The terms and conditions of the options
(including that options can only be exercised if
the Guarantee Facility is drawn upon) were
detailed in the Notice of Extraordinary General
Meeting of the company held on 21 December
2001. This notice was lodged with the ASX on
20 November 2001.

+ See chapter 19 for defined terms.

1/7/2000

Appendix 3B Page 1
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Do the *securities rank equallyinall
respects from the date of allotment with

No, Options do not rank equally with an
existing class of quoted securities.

an existing *class of quoted *securities?

If the additional securities do not rank

equally, please state:

« the date from which they do

» the extent to which they participate
for the next dividend, (in the case of
a trust, distribution) or interest
payment

« the extent to which they do not rank
equally, other than in relation to the
next dividend, distribution or interest
payment

Shares issued pursuant to the exercise of
Options will rank pari passu with existing
ordinary shares from the date of issue of those
shares.  Options do not have the rights
attaching to shares.

Deferred issue consideration of $A0.01 for
each share that may be purchased by exercise
of that option, with payment due in 12 equal
monthly installments.

5  Issue price or consideration

The options have been issued as consideration
for the granting of an unsecured guarantee
facility to the company.

6  Purpose of the issue
{If issued as consideration for the
acquisition of assets, clearly identify
those assets)

7 Dates of entering +securities into 21/12/01
uncertificated holdings or despatch of
certificates
Number *Class
8  Number and *class of all *securities 116,855,732 Ordinary fully paid
quoted on ASX {including the securities | 844,629 Ordinary shares paid

in clause 2 if applicable) to 25¢
Note:

926,000 fully paid ordinary
shares issued. An additional
72,500 moved from Equity
Participation to fully paid as
advised by separate form.

+ See chapter 19 for defined terms.

Appendix 3B Page 2 1/7/2000
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Number +Class
9  Number and *class of all +securities not | 10,596,452 ‘Equity  Participation
quoted on ASX (including the securities Shares paid to 1c
in clause 2 if applicable) 1,920,000 Convertible

Unsecured Notes at
$7.80 per Note

4,629,000 Options expiring on
20/04/2006

4 (Options A, B, C & | Guarantee Facility

D) | Options over

| maximum 3,775,500
Fully paid ordinary
shares

10  Dividend policy {in the case of a trust, N/a
distribution policy) on the increased
capital (interests)

Part 2 - Bonus issue or pro rata issue

Not Bonus or Pro Rata Issue

11 Is security holder approval required?

12  Is the issue renounceable or non-
renounceable?

13 Ratio in which the *securities will be
offered

14  +Class of *securities to which the offer
relates

15 “*Record date to determine entitlements

16 Will holdings on different registers (or
subregisters) be aggregated for
calculating entitlements?

17 Policy for deciding entiflements in relation
to fractions

18  Names of countries in which the entity
has *security holders who will not be sent
new issue documents

Note: Security holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7.

+ See chapter 19 for defined terms.

1/7/2000 Appendix 3B Page 3
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19

20

21

22

23

24

25

26

27

28

29

30

31

32

Closing date for receipt of acceptances or
renunciations

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the broker
to the issue

Amount of any handling fee payable to
brokers who lodge acceptances or
renunciations on behalf of *security
holders

I the issue is contingent on *security
holders’ approval, the date of the meeting

Date entitlement and acceptance form
and prospectus will be sent to persons
entitled

If the entity has issued options, and the
terms entitle option holders to participate
on exercise, the date on which notices
wilt be sent to option holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if appficable)

How do *security holders self their
entitlements in full through a broker?

How do *security holders sell part of their
entitlements through a broker and accept
for the balance?

How de *security holders dispose of their
entitlements (except by sale through a
broker)?

+ See chapter 19 for defined terms.

Appendix 3B Page 4
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Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34

(a)

(b)

Not applying for quotation of securities
Type of securities ‘
(tick one)

Securities described in Part 1

All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully
paid, employee incentive share securities when restriction ends, securities issued on expiry or conversion of
convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities
(If the additional securities do not form a new class, go to 43)

Tick to indicate you are providing the information or documents

35

36

37

The names of the 20 largest holders of the additional *securities, and the number and
percentage of additional +securities held by those holders

A distribution schedule of the additional +securities setting out the number of holders in the
categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

A copy of any trust deed for the additional +securities

(now go to 43)

Entities that have ticked box 34(b)

38

39

Number of securities for which
+quotation is sought

Class of *securities for which quotation
is sought

+ See chapter 19 for defined terms.

17712000 Appendix 3B Page 5
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40 Do the *securities rank equally in all
respects from the date of allotment with
an existing *+class of quoted +securities?

If the additional securities do not rank

equally, please state:

» the date from which they do

» the extent {o which they participate
for the next dividend, (in the case of
a trust, distribution) or interest
payment

« the extent to which they do not rank
equally, other than in relation to the
next dividend, distribution or interest
payment

41  Reason for request for quotation now

Example: In the case of restricted securities,
end of restriction period

(if issued upon conversion of another
security, clearly identify that other
security)

42 Number and *class of all *securities
quoted on ASX (including the securities
in clause 38)

(now go to 43)
All entities

Fees

43 Payment method (tick one)

Cheque attached

Electronic payment made

Number

+Class

Pericdic payment as agreed with the home branch has been arranged

Note: Payment may be made electronically if Appendix 3B is given to ASX electronically at the same time.

Note: Arrangements can be made for employee incentive schemes that involve frequent issues of securities.

+ See chapter 19 for defined terms.

Appendix 3B Page 6

1/7/2000



INew 1ssue announcement

Quotation agreement

| *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

2 We warrant to ASX that the issue of the *securities to be quoted complies with the
law and is not for an illegal purpose, and that there is no reason why those
*securities should not be granted *quotation. We warrant to ASX that an offer of
the "securities for sale within 12 months after their issue will not require disclosure
under section 707(3) of the Corporations Law.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the

warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation
of the *securities begins. We acknowledge that ASX is relying on the information
and documents. We warrant that they are (will be) true and complete.

Sign here: T St Date: .17/01/02.....couevreerrereeernnen,
(Director/Company secretary)

Print name: V H Kuss

+ See chapter 19 for defined terms.
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Southern Pagific Petroleum N.L.
(ABN 36 008 460 366)
. Central Pacific Minerals N.L.
{ABN 14 008 460 651)

DECEMBER 2001 QUARTERLY REPORT

18 January 2002

This Quarterly Report summarises the activities of Southern Pacific Petroleum N.L. and
Central Pacific Minerals N.L. (SPP/CPM — “the Companies”) for the quarter ended 31
December 2001. This report also contains information on a number of key events that
occurred subsequent to 31 December 2001.

1. STUART STAGE 1 ACHIEVES RECORD PERFORMANCE IN FOURTH
QUARTER

Record Production and Longest Continuous Plant Run Achieved in the Fourth
Quarter

The Companies are pleased to advise that the Stuart Stage 1 demonstration plant
produced 88,000 barrels of oil in the fourth quarter, a new record, exceeding the best
previous quarter by 13%. The plant was on production for 35 days in the fourth quarter
processing shale at rates up to 195 tonnes per hour.

Oil production for the year was 233,000 barrels, increasing total production since the start
of operations to 268,000 barrels.

The plant has been on production since 19 December 2001, establishing a run length
record (as of 18 January 2002) of 30 days. A short shutdown is currently being planned
beginning the week of 20 January to carry out normal inspections and opportune plant
maintenance.

Operating Cash Flow Breakeven Achieved in November

As reported on 17 December, the Stage 1 plant achieved operating cash flow breakeven in
the month of November based on the value of oil produced in the month. At current world
crude oil prices, operating cash flow breakeven is achieved at a monthly production of
around 50,000 barrels (35% “capacity factor”) and monthly operating costs of A$2.5
million.

The Companies are targeting to exceed operating cash flow breakeven on a quarterly and
annual basis in 2002 at prevailing oil prices, building on the success in November 2001.

Operating Costs Reduced to A$7.5 Million in Fourth Quarter, Beating Goal

Operating costs were reduced to A$7.5 million in the fourth quarter, beating the
previously set goal by 17%. Reduced contract services and other savings were achieved
commensurate with increased plant reliability and reduced unplanned maintenance in the

quarter.
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2. A$6.5 MILLION IN OIL SALES ACHIEVED IN 2001

On 20 October 2001, a second cargo of 42,100 barrels of light fuel oil (previously
referred to as medium shale oil) was shipped and sold into the Singapore and south-east
Asian fuel oil market. Net revenues after shipping costs were A$1.3 million.

A second cargo of 42,000 barrels of ultra low sulphur naphtha was also shipped from
Stuart on 24 November 2001. It is being stored in tankage in Sydney while logistics and
final sale arrangements are completed.

In 2001, 175,000 barrels of oil products were shipped of which 133,000 barrels were sold,
providing $A6.5 million in net revenues for the Companies. Oil product inventory of
135,000 barrels at year-end 2001 is valued at approximately A$6.8 million.

3. STUART STAGE 2 COMMERCIAL PLANT DEVELOPMENT PROGRAM
RAMPING UP

Supplementary Report to Stage 2 Draft EIS Released

On 18 January 2002, the Companies released a Supplementary Report to the Stage 2
Draft Environmental Impact Statement (EIS) which has been lodged with both the
Queensland and Commonwealth Governments. The Supplementary Report responds to
the questions raised by government agencies and the public in submissions on the Draft
EIS originally filed in September 1999. The report also incorporates lessons learned from
two years of commissioning and operations experience in Stage 1 of the Stuart Project.

Stage 2 Project Execution Planning and Design Work Restarted

Based on the progress achieved in Stage 1, development work on Stage 2 was restarted in
the fourth quarter, including project execution planning and project design work. The
Companies are currently pursuing additional near term financing and seeking new
partners to assist in accelerating the Stage 2 development program.

The Companies target is to reach a development decision on Stage 2 by the end of 2002
or early 2003 to enable production start-up in late 2005 or early 2006.

4. CORPORATE RESTRUCTURING PROGRESSING AS PLANNED

As previously announced, the Boards of SPP and CPM have approved in principle the
terms of a merger under which SPP will issue 2.664 SPP shares for each CPM share. The
merger will be effected through a scheme of arrangement under the Corporations Act.

A key milestone was reached on 11 December 2001 when the Federal Court of Australia
ordered scheme meetings to be convened for the four separate categories of securities that
are the subject of the merger. These meetings will be held on 24 January 2002.

Subject to the outcomes of these scheme meetings and subsequent final court approval,
the scheme could be implemented by the end of the first quarter of 2002.
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5. SHAREHOLDERS APPROVE A$15 MILLION LOAN GUARANTEE FACILITY

Shareholders of the Compantes at extraordinary general meetings held on 21 December
2001 approved a A$15 million unsecured standby guarantee facility which the Companies
had arranged with a shareholder and Director.

The Companies. are also advancing plans on a number of other options for additional
financing, to enable up to A$40 million to be spent on incremental investment in Stage 1
to de-bottleneck plant capacity and increase plant availability, as well as to accelerate
further development work on Stage 2.

6. FUNDS MANAGEMENT

At the end of December 2001, the Companies had A$18.5 million of available funds
under management. Funds remain conservatively invested with around 70% in cash, bills
and bonds.

On a proforma basis, the new A$15 million guarantee facility: effectively increases the
Companies available funds at the end of December 2001 to A$33.5 million.

Il

James D McFarland
Managing Director
18 January 2002

Note: This release contains forward-looking statements based on numerous assumptions. These assumptions are subject to
a number of risks and uncertainties, many of which are beyond the control of the Companies. Actual results may
differ materially from those projected. The Companies make no representations or warranties with respect to the
accuracy of the projections.

Level 11, Riverside Centre Ph: 61-7-3237-6600
123 Eagle Street, Brisbane Qld 4000 Australia Fax: 61-7-3237-6700
PO Box 7101 Email: info@sppcpm.com
Riverside Centre, Brisbane Qld 4001 Australia Website:  www.sppepm.com
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Rule 5.3

Appendix 5B

Mining exploration entity quarterly report

Introduced 1/7/96. Origin: Appendix 8. Amended 1/7/97, 1/7/98.

‘Name of entity
Central Pacific Minerals N.L.

. Quarter ended (“current quarter”)
31 December 2001

ACN or ARBN
008 460 651

Consolidated statement of cash flows

Year to date

Current quarter
Cash flows related to operating activities $A'000 {12 months)
$A’000
1.1 Receipts from product sales and related debtors 784 3,550
1.2 Payments for (a) exploration and evaluation (7,793) (25,936)
(b} development
(c) production
, (d) administration (1,643) (5,495)
1.3 Dividends received
1.4 interest and other items of a similar nature received 2 8
1.5 Interest and other costs of finance paid (32) (127)
1.6 Income taxes paid
1.7 Other — Tenement Security Deposits received/(paid) 882 1))
- Sundry Receipts 2 8
- GST Credits received from Aust Tax Office 346 2,455
Net Operating Cash Flows (7,452) (25,538)
Cash flows related to investing activities
1.8 Payment for purchases of:  (a)prospects .
{b)equity investments (197) (464)
{c) other fixed assets
1.9 Proceeds from sale of: (a)prospects
(b)equity investments 14 436
{c)other fixed assets 43
1.10  Loans to other entities — Stuart Project
111 Loans repaid by other entities »
1.12  Other Dividends Received 14 40
Interest Received 179 1,097
Net investing cash flows 10 1,152
1.13  Total operating and investing cash flows (carried {7,442) (24,386)
forward) :

“Equity Investments” includes investments in equities, bonds and other financial securities

+ See chapter 19 for defined terms.
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1.13  Total operating and investing cash flows (brought (7,442) (24,386)

forward) :
~ Cash flows related to financing activities

1.14  Proceeds from issues of shares, options, étc. 40 3,490

1.15  Proceeds from sale of forfeited shares

1.16  Proceeds from borrowings

1.17  Repayment of borrowings

1.18 . Dividends paid

1.19  Other - Interest Paid on Convertible Notes (637) {1,273)
Net financing cash flows (597) 2217
Net increase (decrease) in cash held {8,039) (22,169)

120 Cashat beginning of quarter/year to date 13,853 27,983

1.21  Exchange rate adjustments to item 1.20 A

1.22  Cash at end of quarter 5814 5,814

Payments to directors of the entity and associates of the directors
Payments to related entities of the entity and associates of the

related entities

1.23

1.24

Aggregate amount of payments to the parties included in item 1.2

Aggregate amount of loans to the parties included in item 1.10

Current quarter
$A'000

218

Nil

Non-cash financing and investing activities

2.1

2.2

Nil

Explanation necessary for an understanding of the transactions

Details of financing and investing transactions which have had a material effect on consolidated assets and

liabilities but did not involve cash flows

Nil

Details of outlays made by other entities to establish or increase their share in projects in which the reporting

entity has an interest

Nil

+ See chapter 19 for defined terms.
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Financing facilities available

Add notes as necessary for an understanding of the position.

Amount availéble Amount
$A'000 used
$A'000
3.1 Loan facilities Nil Nil
3.2 Credit standby arrangements {being put in place) 7,340 Nil
US$7.5 million Guarantee Facility (CPM Share US$3.75 million converted
at A$/USS rate on 31/12/01 of US$0.5109) approved at EGM on 21/12/01 is
now being used to put in place a standby credit facility.
Estimated cash outflows for next quarter
. $A'000
41 Exploration and evaluation . 17,320
42 Development
7,320
Total
Reconciliation of cash
Reconciliation of cash at the end of the quarter (as shown in | Current quarter Previous quarter
the consolidated statement of cash flows) to the related items | $A'000 $A'000
in the accounts is as follows.
5.1 Cash on hand and at bank 864 1,881
52(a) Deposits at call 1,209 4473
52(b)  Short Term Securities 4,000 8,519
53 Bank overdraft
54 Other (Intercompany Cash Account) (259) (1,020) |
5,814 13,853

Total: cash at end of quarter (item 1.22)

Changes in interests in mining tenements

Tenement Nature of interest Interest at Interest at
reference - | (note (2)) beginning of | end of
quarter quarter
6.1 Interests in mining Nil
tenements relinquished,
reduced orlapsed
6.2 Interestsin mining Nil
tenements acquired or
increased

+ See chapter 19 for defined terms.
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Issued and quoted securities at end of current quarter
Description includes rate of interest and any redemption or conversion rights together with prices and dates.

Issue price per security (see

Total number Number Amount paid up
quoted note 3) (cents) per security
(see note 3)
{cents)
7.1, Restricted *securities Nil Nil
7.2 - Changes during quarter
~ (a) Increases through issues Nil Nil N/a N/a
(b) Decreases through returns
of capital, buy-backs, Nil Nil N/a N/a
redemptions
7.3  *Ordinary securities :
Fully Paid 116,855,732 | 116,855,732 Fully Paid Fully Paid
Partly Paid 844,629 844,629 _ 50 25
Equity Participation 10,596,452 Nil Various 1
7.4 Changes during quarter '
{a) Increases through issues 21,388 21,388 180 180
2,867 Nil 164 1
30,000 Nil 152 1
{b) Decreases through returns '
of capital, buy-backs Nil Nil N/a N/a
7.5  *Convertible debt securities
{Unsecured Convertible Notes 1,820,000 Nil $7.80 $7.80
‘ issued at $7.80)
7.6 Changes during quarter
(a) Increases through issues Nil Nil Nfa N/a
{b) Decreases through
securities matured, converted Nil Nil N/a N/a
7.7  Options (each option is | Exercise price Expiry date
exercisable for 1 Fully Paid 4,629,000 Nil $3.375 20/04/2006
Ordinary Share)
7.8  Issued during quarter Nil Nil N/a N/a
7.9  Exercised during quarter Nil Nil N/a N/a
7.10  Expired during quarter Nil Nil N/a N/a
7.7  Options (each option Option A (56,000) Nil Options A, B, C & D are all N/a
converts to Fully Paid Option B (900,000) Nil | issued at deferred consid of
e iy | CMnCOIED || SOa
%zrzlackets ) I - Option D (1,691,700) Nil i ’ that option
7.8 lssued during quarter Opticns A, B,C&D Nil Details per above N/a
7.9  Exercised during quarter Nil Nil N/a N/a
7.10  Expired during quarter Nil Nil N/a N/a
7.11  Debentures (fotals only)
7.12  Unsecured notes (totals only)
+ See chapter 19 for defined terms.
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Compliance statement

This statement has been prepared under accounting policies which comply with

1
accounting standards as defined in the Corporations Law or other standards
acceptable to ASX (see note 4).

2 This statement does /dees—nott (delete one) give a true and fair view of the matters
disclosed.

Sign here: Date: ..21 January 2002.............

Print nzime: e J. DL McFarland.......oovioniniiniccen e,

Notes

1 The quarterly report provides a basis for informing the market how the entity’s
activities have been financed for the past quarter and the effect on its cash position.
An entity wanting to disclose additional information is encouraged to do so, in a note
or notes attached to this report.

2 The “Nature of interest” (items 6.1 and 6.2) includes options in respect of interests in
mining tenements acquired, exercised or lapsed during the reporting period. If the
entity is involved in a joint venture agreement and there are conditions precedent
which will change its percentage interest in a mining tenement, it should disclose the
change of percentage interest and conditions precedent in the list required for items
6.1 and 6.2. '

3 Issued and quoted securities The issue price and amount paid up is not required in
items 7.1 and 7.3 for fully paid securities.

4 The definitions in, and provisions of, AASB 1022: Accounting for Extractive
Industries and AASB 1026: Statement of Cash Flows apply to this report.

5 Accounting Standards ASX will accept, for example, the use of International

Accounting Standards for foreign entities. If the standards used do not address a
topic, the Australian standard on that topic (if any) must be complied with.

+ See chapter 19 for defined terms.
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Central Pacific Minerals N.L.
ABN 14 008 460 651

ASX Announcement — Chairman’s addresses to
shareholder meetings on 24 January 2002

1.  Chairman’s Address to CPM General Meeting (10.00 am")

Ladies and Gentlemén,

The purpose of this meeting is to consider a resolution relating to a proposed amendment to the
Constitution of CPM. This resolution is a condition precedent to the schemes of arrangemeht to be
considered by shareholders at meetings to be held after the close of this meeting. The proposed
amendment to CPM’s Constitution is to enable the directors of CPM to act in the best interests of the -
SPP Group rather than any minority shareholders in CPM after the schemes (if they are approved by

shareholders).

The schemes contain a deferral mechanism so shareholders can elect to defer participation in the
schemes for up to 10 years for up to 20% of CPM’s issued capital. Whilst directors considered this to
be a desirable feature of the schemes, they did not wish any such minority shareholding to fetter their
ability to make decisions in the SPP Group’s interests. 7

For the resolution to amend the Constitution to be valid a majority of at least 75% of members who

vote in person or by proxy is required.

2. Chairman’s Address to Scheme Meetings

General Address to Scheme Meetings

This address will be read at the ordinary scheme meeting and at the following scheme
meetings if the composition of the body of shareholders is materially different or if a
shareholder requests. The address will be followed by a passage that is specific to each
class of shareholder.

Ladies and Gentlemen

The paramount objective of the proposed restructuring is to merge the listed entities of CPM and SPP
so that there is one publicly listed company, SPP, which will be the holding company of CPM. Key
details of the merger, the benefits it is expected to deliver to shareholders and convertible
noteholders and the reasons your directors believe you should vote in favour of it were outlined in

" All times referred to are Australian Eastern Standard Time (that is Brisbane time, which is one hour less than Sydney
summer time).
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the Information Memorandum which was sent to all shareholders and convertible noteholders on
23 December 2001.

in summary, the restructuring proposal involves a merger by way of four separate schemes of
arrangement. Under the schemes, SPP will acquire shares in CPM held by shareholders other than
SPP in exchange for the issue to those shareholders of SPP shares of an equivalent class. CPM
convertible notes will not be acquired by SPP, but the terms of the CPM convertible notes will be
‘amended so that upon conversion, replacement ordinary shares in SPP will be issued rather than
CPM ordinary shares. For each CPM share, SPP will issue to CPM shareholders 2.664 SPP
replacement shares (or 2.664 SPP replacement ordinary shares upbn conversion of the CPM

convertibie notes).

The schemes df arrangement will result in SPP owning at least 80% of CPM’s voting shares. ltis a
feature of the schemes that holders of ordinary shares, contributing shares and equity participation
shares can elect to defer participation in the schemes for up to 10 years for a maximum of 20% of
CPM's voting shares. Other key features of the proposal include:

. Amendment of SPP’s constitution so that for two years from the implementation date of the

ordinary scheme, the maximum shareholding of any person, and his or her associates, is
limited to 20%; and

. Cancellation of all of the shares held by CPM in SPP by means of a selective capital
reduction in SPP. :

The directors of both companies believe that the merged company will deliver several key benefits
which significantly outweigh the disadvantages. As outlined in the Information Memorandum, the

potential benefits and outcomes of the merger include:

e creating a simpler corporate structure facilitating easier analysis of the SPP Group’s assets and

opportunities by the market;

¢ only one listed company, SPP, which will result in the aggregation of share trading of the two

companies and potentially improved liquidity;

e increasing the market capitalisation of SPP, especially for the purpose of representation in

share market indices;
e enhancing corporate governance by cancelling the shareholdings held by CPM in SPP;

e orderly transition, over a 2 year period, to a corporate structure that does not have any

takeover protection mechanisms;
¢ providing a simpler vehicle to access capital markets; and

¢ ensuring that SPP remains a prominent, Australian-listed public company as it continues to

grow.

CPM and SPP currently share the same beard of Directors, Executives and management teams
and they will continue to lead the management of the merged company.

Page 2




Your directors appointed KPMG Corporate Finance as independent expert to assess independently
the merits of the schemes for each class of CPM security holder. KPMG Corporate Finance
concluded that each scheme of arrangement was in the best interests of each class of CPM

security holder.

Your Directors consider that the merger is in the best interests of CPM shareholders and
convertible noteholders and unanimously recommend that you approve the merger by voting in

favour of the your scheme.

All of your Directors who hold CPM securities intend to vote their shares and any undirected
proxies they hold in favour of the relevant scheme. | intend to cast open proxy votes given to me

as Chairman of this meeting in favour of the resolutions.
| will now say a few words about the conditions and approvais relevant to the merger.

Implementation of the scheme and the merger is subject to a numberv of conditions. These
conditions are set out in clause 2.1 of the Implementation Deed, which is found in Part B of the
Information Memorandum and for the ordinary scheme in particular, they are set out in Clause 3.1
of the Ordinary Scheme which is found in Part D of the Information Memorandum. | am pleased to
say that all regulatory approvals have been satisfied, including approval of the proposed merger

from the Treasurer under the Foreign Acquisitions and Takeovers Act.

At meetings earlier this morning, SPP shareholders have also voted in favour of a number of
resolutions so that the following conditions precedent have been satisfied:

e SPP sharehoiders have approved the selective capital reduction to cancel CPM’s holding of

SPP shares;

e SPP shareholders have approved changes to SPP’s Constitution limiting for 2 years the
maximum shareholding any person or his or her associates can hold to 20%; and to adjust the
maximum number of equity participation shares that can be issued at any time; and

e . SPP shareholders approved the issue of Replacement Securities.

CPM shareholders have also approved the amendment of CPM’s Constitution so that the directors
of CPM are entitled, to the maximum extent permitted by law, to act in the best interests of the SPP
Group and not the interests of the Deferred Security Holders. This is another condition precedent
that was required to be satisfied before the ordinary scheme proceeds.

All other conditions will be assessed as at the day before the Second Court Date which is 27

February 2002. However, we are not aware of any events which would mean that any of those

conditions will not be satisfied.
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Address specific to Ordinary Scheme Meeting

In addition to the conditions | have just mentioned, the following approvals are required for the

Ordinary Scheme:

First, at today’s meeting, the approval of ordinary shareholders, with at least 75% of votes cast in
person or by proxy. Those ordinary shareholders voting in favour must comprise at least one half of

all ordinary shareholders who vote on the scheme.

Secondly, approval of the ordinary scheme by the Federal Court. Subject to your approval today,
the company will apply to the Court for its approval-on_ 27 Fébruafy 2002.This is after the one
month period during. which ordinary shareholders, contributing shareholders ahd " equity
participation shareholders, may elect to defer their participation in their respective schemes for up

to a maximum of 20% of CPM's voting shares.

Address specific to Contributing Scheme Meeting

This scheme differs slightly from the ordinary scheme in that the principal condition precedent that
must be satisfied for the contributing scheme to go ahead is that the Ordinary Scheme must be
approved by Ordinary Shareholders and the Court.

In addition to the condition I have just mentioned, the following approvals are required for the

Contributing Scheme.

First, at today's meeting, the approval of contributing shareholiders, with at least 75% of votes cast
in person or by proxy. Those contributing shareholders voting in favour must comprise at least one
half of alt contributing shareholders who vote on the scheme.

Secondly, approval of the contributing scheme by the Federal Court. Subject to your approval
today, the company will apply to the Court for its approval on 27 February 2002. This is after the
one month period during which ordinary shareholders, contributing shareholders and equity
participation shareholders, may elect to defer their participation in their respective schemes for up

to a maximum of 20% of CPM'’s voting shares.

Address specific to Equity Participation Scheme Meeting

This scheme differs slightly from the ordinary scheme in that the principal condition precedent that
must be satisfied for the equity participation scheme to go ahead is that the Ordinary Scheme must.
be approved by Ordinary Shareholders and the Court.

In addition to the condition | have just mentioned, the following approvals are required for the
Equity Participation Scheme:

First, at today's meeting, the approval of equity participation shareholders, with at least 75% of
votes cast in person or by proxy. Those equity participation shareholders voting in favour must
comprise at least one half of all equity participation shareholders who vote on the scheme.
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Secondly, approval of the equity participation scheme by the Federal Court. Subject to your
approval today, the company will apply to the Court for its approval on 27 February 2002. This is
after the one month period during which ordinary shareholders, contributing shareholders and
equity participation shareholders, may elect to defer their participation in their respective schemes

for up to a maximum of 20% of CPM's voting shares.

Address specific to Convertible Note Scheme Meeting

This scheme differs slightly from the ordinary scheme in that the principal condition precedent that
must be satisfied for the contributing scheme to go ahead is that the Ordinary Scheme must be

approved by' Ordinary Shareholders and the Court.
In addition to the condition | have just mentioned, the followihg approvals are required:

First, at today's meeting, the approval of convertible noteholders, with at least 75% of the total
amount of debts or claims. Those convertible noteholders voting in favour must comprise at least
one half of all convertible noteholders who vote on the scheme.

Secondly, approval of the scheme by the Federal Court. Subject to your approval today, the
company will apply to the Court for its approval on 27 February 2002. This is after the one month
period du-ring Which ordinary shareholders, contributing shareholders and equity participation
shareholders, may elect to defer their participation in their respective schemes for up to a

maximum of 20% of CPM’s voting shares.

Page 5




S‘ P P C PM Central Pacific Minerals N.L.

A.B.N. 14 008 460 851

Level 11 Riverside Cenire
123 Eagle Street Brisbane Qld 4000
Australia

Chairman Mr Campbell Anderson
PO Box 7101 Riverside Centre

Brisbane Qld 4001 Australia
Phone: 617 3237 6600

Facsimile: 617 3237 6700
Email: info@sppcpm.com

24 January, 2002

The Manager

Company Announcements
Australian Stock Exchange
20 Bond Street

SYDNEY NSW 2000

Dear Sir/Madam

RE: Central Pacific Minerals N.L.

In accordance with Listing Rule 3.13.2, set out below are details of the outcome of resolutions put to
shareholders at a general meeting and at the scheme meetings held this morning and details of the total

number of proxies received in relation to each resolution.

CPM General Meeting

1. That CPM’s Constitution be altered as detailed in the Notice of Meeting dated 13 December 2001.

For: 27,378,614
Against: 13,792
Abstained: 83,454

Discretionary: 11,500,411
The resolution was passed on a show of hands.

CPM Ordinary Scheme Meeting

1. That pursuant to, and in accordance with, the provisions of Section 411 of the Corporations Act 2001, the
Scheme of Arrangement proposed to be entered into between the Company and the holders of fully paid
ordinary shares in the Company to effect the transfer of all of the issued Ordinary shares of the Company,
other than those held by Southern Pacific Petroleum N.L., to Southern Pacific Petroleum N.L., as more
particularly set out in the Information Memorandum accompanying this Notice, is agreed to.

Proxies received prior to meeting:

For: 27,307,066
Against: 22,722
Abstained: 76,804

Discretionary: 9,180,208




2-

A poll was required under the court order convening the meetings to consider the scheme of arrangement.
The resolution was passed with 99.94% of votes cast (by person or by proxy) in favour of the resolution
representing 96.76% of shareholders who voted. Total voting on the poll was:

For: 38,188,398
Against: 22,722
Abstained: 76,804

A separate class meeting of SPP, as a shareholder of CPM was held and the resolution was passed with all
votes cast by SPP in favour of the resolution.

' CPM Contributing Scheme Meeting

2. That pursuant to, and in accordance with, the provisions of Section 411 of the Corporations Act 2001, the
Scheme of Arrangement proposed to be entered into between the Company and the holders of Contributing
Shares in the Company to effect the transfer of all of the issued Contributing Shares of the Company, other
than those held by Southern Pacific Petroleum N.L., to Southern Pacific Petroleum N.L., as more particularly
set out in the information Memorandum accompanying this Notice, is agreed to.

Proxies received prior to meeting:

For: ' 2,000
Against: -
Abstained: -
Discretionary: 614,300

A poll was required under the court order convening the meetings to consider the scheme of arrangement.
The resolution was passed with 100% of votes cast (by person or by proxy) in favour of the resolution
representing 100% of shareholders who voted. Total voting on the poll was:

For: 741,300
Against: -
Abstained: -

A separate class meeting of SPP, as a shareholder of CPM was held and the resolution was passed with ali
votes cast by SPP in favour of the resolution.

CPM Equity Participation Scheme Meeting

3. That pursuant to, and in accordance with, the provisions of Section 411 of the Corporations Act 2001, the
Scheme of Arrangement proposed to be entered into between the Company and the holders of Equity
Participation shares in the Company to effect the transfer of all of the issued Equity Participation shares of
the Company, other than those held by Southern Pacific Petraleum N.L., to Southern Pacific Petroleum N.L.,
as more particularly set out in the Information Memorandum accompanying this Notice, is agreed to.

Proxies received prior to meeting:

For: 3,814,694
Against: -
Abstained: / -
Discretionary: 1,817,847
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A poll was required under the court order convening the meetings to consider the scheme of arrangement.
The resolution was passed with 100% of votes cast (by person or by proxy) in favour of the resolution
representing 100% of shareholders who voted. Total voting on the poll was:

For: 6,679,260
Against: -
Abstained: -

A separate class meeting of SPP, as a shareholder of CPM was held and the resolution was passed with all
votes cast by SPP in favour of the resolution.

CPM Convertible Note Scheme Meeting

4.

That pursuant to, and in accordance with, the provisions of Section 411 of the Corporations Act 2001, the
Scheme of Arrangement proposed to be entered into between the Company and the holders of Convertible
Notes in the Company to effect the amendment of the terms of the Convertible Notes of the Company, to
Southern Pacific Petroleum N.L., as more particularly set out in the information Memaorandum accompanying
this Notice, is agreed to.

Proxies received prior to meeting:

For: 993,274
Against: -
Abstained: -
Discretionary: 40,000

A poll was required under the court order convening the meetings to consider the scheme of arrangement.
The resolution was passed with 100% of votes cast (by person or by proxy) in favour of the resolution
representing 100% of noteholders who voted. Total voting on the poll was:

For: 1,704,000
Against: -
Abstained: -

Yours faithfully

1

V H Kuss
Secretary




DI 7‘ wIlvl Central Pacific Minerals N.L.
ABN 14 008 460 651

Level 11 Riverside Centre
123 Eagle Street Brisbane Qld 4000 Australia

Chairman Mr Campbell Anderson PO Box 7101 Riverside Centre Brisbane Qld 4001
Phone: 617 3237 6600
Fax: 617 3237 6700
Email: info@sppcpm.com

Webside: WWwW.sppcpm.com

25 January 2002
Company Announcement

SPP/CPM GAIN OVERWHELMING SHAREHOLDER SUPPORT
FOR MERGER OF COMPANIES =

The Companies are pleased to announce overwhelming shareholder support for the merger of SPP and
CPM at Extraordinary General Meetings held on 24 January 2002. The Scheme was passed at the
meeting of CPM Ordinary Shareholders with an overwhelming 99.9% of votes cast in favour of the
resolution, representing 96.7% of shareholders who voted. Similar results were achieved with the other
security class holders in the Company. The approval paves the way for the Scheme to be effective
upon final ratification by the Federal Court of Australia which sits on 27 February 2002.

Mr Campbell Anderson, Chairman of the Companies, stated "We are very pleased with the
overwhelming level of shareholder support. The merger of the two companies will result in SPP
becoming the fifth largest oil producing company in Australia by market capitalisation, with
expectations of increased share liquidity."

At yesterday's meetings, Mr Jim McFarland, Managing Director, commented on the progress at the
Stuart project: "Stage 1 has just completed its longest run of 32 days, producing 68,000 barrels of oil.
Another shipment was successfully made on 19 January when 38,400 barrels of ultra-low sulphur
naphtha was shipped to Sydney." The Stuart Oil Shale Project has now produced over $13 million of
high quality oil products.

A total of 133,000 barrels of Stuart oil products have been successfully sold to the refining market in
Australia and to fuel oil customers in Singapore. Mr McFarland said “Contrary to inaccurate claims
by Greenpeace that product from Stuart has been rejected by a major refiner in Australia, the reality is
that this refiner has purchased product in the past but has no current plans for further purchases.
However it is keeping the situation under continuous review.” "

Progress is continuing in developing domestic markets for Stuart's high quality naphtha product.
Stuart naphtha has less than one part per million sulphur, which is the cleanest feedstock available to
Australian refiners.

For further information, please contact:

Diane Day

Group Manager Corporate Relations

Southern Pacific Petroleum NL / Central Pacific Minerals NL
Phone: 07 3237 6600




C PM v Central Pacific Minerals N.L.
- - ABN 14 008 460 651

Level 11 Riverside Centre
123 Eagle Street Brisbane Qld 4000 Australia

SPP

Chairman Mr Campbell Anderson PO Box 7101 Riverside Centre Brisbane Qld 4001
Phone: 61 7 3237 6600
Fax: 617 3237 6700
Email: . info@sppcpm.com

Webside: www.sppcpm.com

CENTRAL PACIF IC MINERALS N.L.

ABN 14 008 460 651

Proposed Application to Court to Approve Schemes of Arrangement

In accordance with Listing Rule 7.19.2, Central Pacific Minerals N.L. gives notice that it
will apply to the Federal Court of Australia at 10.15 am this morning, 27 February 2002, for
an order approving the proposed schemes of arrangement between Central Pacific Minerals
N.L. and its members and convertible noteholders to affect the merger with Southern Pacific
Petroleum N.L. The schemes were approved by those members and convertible noteholders
at the meetings ordered by the Court which were held from 10.15 am on 24 January 2002. If
the Court makes orders approving the schemes, the Company intends to lodge a copy of the
court orders with the Australian Securities & Investments Commission on 28 February 2002,
and to request suspension of trading in the Company’s shares on the Australian Stock

Exchange effective from the close of trading on 28 February 2002.




. CPM Central Pacific Minerals N.L.
ABN 14 008 460 651

Level 11 Riverside Centre
123 Eagle Street Brisbane Qid 4000 Australia

SPP

Chairman Mr Campbell Anderson PO Box 7101 Riverside Centre Brisbane Qld 4001

Phone: 617 3237 6600
Fax: 617 3237 6700
Email: info@sppcpm.com
Webside: www.sppcpm.com

CENTRAL PACIFIC MINERALS N.L.

ABN 14 008 460 651

SPP/CPM Merger by Schemes of Arrangement Approved by Court

In accordance with ASX Listing Rule 7.19.1, Central Pacific Minerals N.L. gives notice that the
Federal Court of Australia today approved the schemes of arrangement between Central Pacific
Minerals N.L. and its members and convertible noteholders pursuant to sections 411(4) and (6) of

the Corporations Act 2001 for the merger of Central Pacific Minerals N.L. and Southern Pacific

Petroleum N.L.

27 February, 2002




Central Pacific Minerals N.L.
A ABN 14 QD8 460 651
Level 11 Riverside Centre
123 Eagle Street Brisbane Qld 4000 Australia

Chairman Mr Campbelil Anderson PO Box 7101 Riverside Centre Brisbane QId 4001

Phone: 617 3237 6600
Fax: 617 3237 6700
Email: info@sppcpm.com

Webside: www.sppcpm.com

ABN 14 008 460 651

Court Approval Lodged with ASIC

In accordance with ASX Listing Rule 7.19.3, Central Pacific Minerals N.L. gives notice that it has
lodged with the Australian Securities & Investments Commission a copy of the attached orders of
the Federal Court of Australia approving the schemes of arrangement between Central Pacific
Minerals N.L. and its members and convertible noteholders to affect its merger with Southern

Pacific Petroleum N.L.

28 February, 2002




1. The scheme of arrangement between the Plaintiff and irs or

orders and marked “A”, be approved.

2. The scheme of arrangement between the Plaintiff and its contrib
(Conrabutory Schemne) as set out jn the Contributory Scheme d
to these orders and martked “B”, be approved.

3. The scheme of atrangement between the Plaintiff and ivs equity

shareholdets (Equity Participation Scheme) as set out in the E;

Scheme documment annexed to these ordets and marked “C*, be 4

(Ordinary Scherne) as set out in the Ordinary Scheme documeni

- ¥ NSw.o . A
IN THE FEDERAL COURT OF AUSTRALIA FILE 5 TN N3014 of 2001
REGISTRY: NEW SOUTH WALES DISTRICT
, () 27FERI
IN THE MATTER OF GENTRAL PACIFIC MINERAESH P
ABN: 14 008 460 651
CENTRAL PACIFIC MINERALS N.L.
(ABN 14 008 460 651)
Plaintiff
ORDER
JUDGE: EMMETT ] i
DATE OF ORDER: 27 FEBRUARY 2002
WHERE MADE: SYDNEY
THE COURT ORDERS ihat:

dinary shateholders

annexed to these

utory shareholders

ocument annexed

articipation
quiry Participation

ipproved.

Filed on behalf of. CENTRAL PACIFIC MINERALS N.L.

f;ﬁ;:: rg/‘&rthur Robinson DX 105 Sydney

: Tel 6129230 4000

Jne chifley Tower Fax 6129230 5333
y=a Ref SWMS:YMSS:20470

Sydney NSW 2000

aaks 50110855057v1 204706118

6118 (M Stephens)




4. The scheme of artangement between the Plainriff and its couvarj,iblc note holders‘
(Converdble Notes Scheme) as set out in the Converrible Notes Scheme
)
document annexed to these orders and marked “D”, be approved.

5. Pursuant to section 411(12) of the Corporations Act 2001, the Plaintiff be
exempted from compliance with secdon 411(11) of the Corporarions Act 2001 in
- relation to the Ordinary Scheme, the Contributory Scheme, the Equity Participation

Scheme and thé Convertible Notes Scheme.

6. These orders be entered forthwith,

Date that entry is stamped 2 7 FEB 2002

saks 50110855057v1 204706118




Part D: Ordinary Share

Scheme of arrangement
Pursuant to section 411 of the Corporations Act

BETWEEN: CENTRAL  PACIFIC MINERALS  N.L.
(ABN 14 008 460 651)

AND: THE HOLDERS OF ORDINARY SHARES IN

CENTRAL PACIFIC MINERALS N.L,
1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
ADR maans American Deposlta.ry Receipts

ADS meang an American Depositary Share.

Amendad Canvertible Notes means the Convertible Notes
In CPM following the effective dare of the Convertible Note
Scheme, which are governed by the Amended Convertible
Nata Tetrns.

Amended Convertible Note Terms means the Convertible
Note Terms as amended by the Convertible Note Scheme.

ASIC means the Australxan Securities and lnvestments
‘Commission.

ASX means Australian Stock Exchange Limited, or the stock
market copducted by it, as the context requires.

Business Day means a day on which wrading banks are open
for business in Brisbane.

CHESS means the dearing house electronic sub-regleter
system of share transfers operated by ASX Settlement and
Transfer Corporation Pry Limited (ABN 49 008 504 532),

Conditions Pmcede.nt means the conditions precedent set
out in clause 8.1 of this Scheme.

Contrlbuting Scheme means the scheme of arrangement
between CPM and the Contributing Scheme Members.

Contributing Scheme Member means a person, cther than

SPP for the purpose of paragraph (b}, who is registered in

the CPM Register as the holder of a Contributing Share:

(a) for the pusposes of the scheme meeting, as at the
meeting record date for that schems; or

(b) for the purposes of determining the entltlement to
receive Replacement Securities, the scheme record
date for that scheme,

Contributing Shares means CPM's partly pald contributing

shares paid to 25¢ which are listed on the ASX.

Convertible Notes means CPM's unsecured convertible
notes with an lssue price of AS7.80 per note that may be
converted [nto Ordinary Shares at any time or the hasls of
one note per Ordinary Share maturing on ] December 2004
at an Interest rate of B.5% per annum,

Convertible Note Scheme means the scheme of amangement
between CPM &nd the-Convertible Note Scheme Members.

Convertible Note Terms raeans the terms and condltions of
{ssue of the Convertible Notas,

Convertlble Note Bcheme Member meansla pemson who. is
registered In the CPM Register as the holderpf 2 Convertible
Note:
(a) For the purposes of the scheme meetlng, as at the
meeting record date for that schems;
(b) for the purmposes of determining the date that the
Convertible Notes become Amended Convertible
Notes, the scheme record date for that scheme.

Corporations Act means the Corporations|Act 2001 (Cth)
and the regulations made uriar that Act.

Court means any court of competent jurisdiction at which
CPM applies for the grant of an order to convane the Scheme
Meeting and approving thls Scheme pursuant to the
Carparatlons Act (and any incldental matterg), '

CPM Inéans Central Pacific Minerals N.L. (ABN 14
008 460 651) of Level 9, Natonal Mutual Cedtre, 15 London
Circult, Canbemna, Australian Capttal Territory, Australia.

CPM, ADRs meang the ADRs delivered by thé Depositary {or
dellvered by Bankers Trust Company, Citilbank NA or
Morgan Guaranty Trust Company of New ‘{orr(, but for which
BoNY is now acting &s successor Depositary), representing
the holder’s ownership Interest in the CPM 3 (sse ADRs),

CPM ADSs meéns ADSg earh representing two CPM
Ordinary Shares (see ADRS).

CPM Reglater imeans the CPM reglster of members.

CPM Registered Office means: Phipson Co\{porate Services
(ABN 91 556 716 819}, oth Floor, National Mutual Centre.
15 London Cirgult, Canbera Clty, ACT, 2601, Australla (fex
{02) 6274 3111 within Australla or (612} 6274 3111 outside
Australia).

CPM Shareholdery means each person wholis registered in
the CPM Reglster as the holder of an Ordinary Share from
time to time,

Peed PFoll means the Deed Poll dated 12 December 2001
executed by SPP in-favour of Ordinary Scherna Members
(amongst others) whereby SPP covenants to carry out its
obligations under this Scheme.

Defer means the right of Ordinary Schenje Members to
defer by valld Election for immediate receipt of the Scheme
Consideratlon for all or some of an Oxlinary Scheme
Member'’s Ordinary Shares.

Deferral Date means the date that is 30 days from the date
of the Scheme Meeting,

Deferred Contrlbuting Shares means the Contributing

Shares In CPM that are from time o time held by 8cheme -

Participants during the Deferral Perlod.

Deferred Equity Participation Shares meané?
Pammpatmn Shares in CPM that are from ti
" by Scheme Parti¢ipants during the Defermral B
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Deferral Form means the written notice allowing & person to
Defer in the form set out Ln the (nformation Memerandum.

Deferral Perlod mezns the perlod of 10 years from the
Impiementstion Date during which there may stlll be
holders of Deferred Securitles,

Deferred Securities means as the context reguires all or

each ok

(a} in the context of the Ordinary Scheme, Deferred
Shares; .

(b) in the context of the Contributing Scheme, Deferted
Contributing Shares; and.

{¢] in the context of the Equity Participation Scheme,
Deferred Equlity Pasticipation Shares. '

Deferred Sharas means the Ordinary Shares that an
Ordihary Scheme Member by Valid Election defers from
immediately receiving the Scheme Congideracion pursuant
to clause 4.2(c).

Dafarced Secwrity Holders means Ordinary Scheme
Members who effectively 2lect to Defer from'the Scheme.

' Deferred Security (Elective) Exchange Event means the
delivery by a Deferred Security Holder at any time within the
Deferral Period of a Notice of Exchange to the CPM
Registered ORlce or the compatiy seeratary of elther CPM or
SPP to exchange thelr Deferred Shares for Replacement
Ordinary Shares;

Deferred Security {Compulsory) Exchange Event means

any of: .

(a) the 10* anniversary of the Implementation Date;

(b} wupon dellvery to the Company of any instrument of
transfer, or evidence -establishing a right of
transmission. of the Deferred Shares or any other
purported transfer or iransmission of thé Deferred
Shares:

(c) & person becomes entitled to compulsorily acquire all
the fully-paid 3PP ordinary shares pursuant to chaprer
6A of the Comporations Act:

(d) =a court of competent jurisdiction makes an order for
the transfer or cancellation of a majorlty of the fully
paid SPP ordinary shares pursuant to section 411(10)
of the Corporations Act; or

{e} If less than 10% of the coriginal number of Deferred
Securities have not exchanged [or Replacement
Securities and SPP elects to compulsorily acquire the
remaining Daferrad Securitles in exchange for
Replacement Securities, |

Deferred Security Exchenge Event means a Defarred
Security (Compulsory) Exchange Event or an Deferred
Securlty (Elective) Exchange Event, as the context requires.

Deferred Security Exehange meang a Deferred Securty
{Compulsory) Exchange or an Deferred Security (Elective}
Exchange, as the context requires.

- set out In clause 2.1{g) of this Scheme.

-Porticlpation Share:

Deferred Secority (Compulsory) Exchange means the
compulsory transfer by all Deferred Secunlity Holders of all
their Deferred Shares 1o SPP in exchange for SPP [ssuing
Replacerment Ordinary Shares to these Deferred Security
Holders at the Exchanga Ratlo et the time of and upon &
Deferred Security (Compulsory) Exchange [Event (subjedt to
cornpliance with eny applicable laws).

Deferred Security (Elective) Exchange means the elective
transter of a Defarred Security Holder's Deferred Shares to SPP
In exchange for SPP issuing Replacement Ordlnary Shares to
that Deferred Securtty Holder at the Exchange Ratlo at the
time of and upon a Deferred Security (Elective) Exchange
Event (subject to compliznos with any applfcable laws).

Depasitary means BoNY, as depostiary ft:)I CPM ADSs, 5PP
ADSs, or sponsored SPP ADSs as appropriste.

Effective means the coming into effect, pursuant to section
41)(10) of the Comporations Act, of the ofder of the Coutt
made under section 41 1{4}(b} for this Scheme. '

Effective Date means the date on which this Scheme

becamas Effective,
#0% Conditlon Precedent means the corldition precedent

Equity Partlclpatlon Scheme means the scheme of
amangsment between CPM and the Equity Partidpation
Scheme Members. I

Equlty Participation Scheme Mamber 1!neans a person. '

other than SFP for the purpose of paragfaph (b), who is
registered In the CPM Register as the holder of an Equity

(a) for the purposes of the Scheme Meeting, as at the
_meeting record date for that scheme: or .

(b) for the purposes of determining the entitlement to
receive Replacement - Securlties, thq scheme racord
date for that scheme. |

Equity Particddipatdon $hares means CPM's partly paid
equity pardeipation shares jssued pursuanr to dause SA of

Exchange Rato means the ratio of 2. Replacement
Ordinary Shares issued In exchange for each Ordinary Share,
as edjusted pursuant to Clause 7. :

= CPM’s Censtitution.

implementation Date means the Arst day Lerer the Scheme
Record Date.

Implementation Deed means the Implementation Deed

dated 12 December. 2001 between CPM and SPP ralating to

the implementation of this Scheme. I

|
Implementation means the steps required to implement

this Scheme In aceordance with its provisic'ps.
Information Memorandum mesns tlize in
memorandum dated 12 December 200] lssued b
this Scheme (amongst others), ¥
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Listing Rules means the Listing Rules of the ASK.

Meeting Record Date means the time and date specdified in
the Notice of Meeting for this Scheme to determine
entitlements to attend gnd vote at the Scheme Meeting,

NASDAQ means the National Asseclation of Securities
Deajers Antomated Quotation System, or the stock market
conducted by it as the context requires.

Notice of Exchange means the notice whereby Deferred
Security Holders elect to exchange their Daferred Shares for
Replacement Ordinary Shares, which is an accompanying
form to the Information Memorandum.

Ordinary Scheme Mamber means a petson, Ather than SPP

For the purpose of paragraph (b), whe ic registered in the

CPM Register as the holder of an Ordlnary Share:

(2) for the purposes of the Scheme Meeting, as at the
Meeting Record Date: or

(b} for the pumposes of determining the entltlement to
recelve Replacement Secun‘ues, 24 &t the Scheme
Record Dare,

Ordinary Shares means CPM’s (ully paid ordinary shares
which are listed on the ASX.

Prescribed Forelgn ADR Holdars means CPM ADR Holders
whose address as shown in the register of CPM ADR Holders
kept by the Depasitary is a place outside the Permitted
Jurisdictions, unless SFP is satisfied ' before the
Implementation Date that such person lawfully tan be

" issued SPP sharss pursuant to the Scheme under the law of
the place of such address.

Prescribed Forelgn Holders means Prescribed Foreign
ADR Holders and Prescribad Forelgn Shareholders.

Permitted Jurisdictions means Australia (and its external
kerritories), New Zealand, the U8, the UK, Ireland, Jersey and
France. ‘

Prescribed Forelgn Shareholders means each-Ordinary
Scheme Member whose address as shownh in the CPM
Register Is a place outside the Permitted urisdictons,
unless SPP i satlsfied before the Implementation Date that
such person lawfully can be lssued Replacement Ordinary
Shares or Replacement SPP ADRs pursuant to the Scheme
under the laws of the place of such address.

Replacerent Contribating Shares means the contributing
shares to be issued by SPP in exchange for the Contributing
. Shared pursuant to the Contributing Scheme.

Replacement Equlty Participation Shares mesns the
equity participaten shares to be issued by SPP In exchange
for the Equity Participation Shares pursuant to the Equity
Participation Scheme.

Replacement Drdlx‘lazy Shares means the fully paid
ordinary shares to be issued by SPP In exchange for the
Ordinary Shares pursuant to this Scheme.
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' Replacement Securitiss means:

(2] copcemning Ordinary Shares, Replacement Ordinary

Shares;
(b} concerning Contributing Shares,
Contributing Shares; and

Replacement

(€} conceming Equity Participation Shares, Replacement

Equity Perticlpation Shares.

Replacement SPP ADRs means the Sponso

to the Ordinary Sehema, or In exchange for 5P

' context requires

red SPP ADRs

 to be delivered by BoNY in exchange for CPM ADRs pursuant

P ADRs as the

Scheme means this scheme of arrangernent, subject 10 any
alterations or conditions made or required|by the Court
pursuant to settion 411(6) of the Corporatiens Act,

Scheme Consideration means Replacement Oydinary Shares
to be exchanged ar the Exchange Ratio fer each Ordinary Share.

Scheme Meetipg means the meeting of hoi:%‘rs of Ordinary

Sharas convened by the Court pursuant to s
the Corporations Act.

Scheme Participants means:

ion 411{1) of

{s) for the Ordinary Scheme. Ordinary Scheme Members
{and includes SPP only for the pumpoge of receiving
notice for, and voting at, the Scheme Meeting);

(b} for the Contributing Scheme, Contributing Scheme
Mambers (and includes SPP only for d1e pumpose of

thelr scheme

receiving notice for, and voting at,
maeting):
fc) for the Equity Pamicipation Schame, Equity

Particlpation Scheme Members (and includes SPP only

far the purpese of recelving notice for,
their scheme meeting); and

"(d) forthe Convertible Note Scheme, the Co

Scheme Members,

Scheme Record Date Ineans the ﬂfth
following the Effective Date.

. BEC means the Shares Exchange Commissioy

States of America,

Second Court Date means the day:on wh
makes an order pursuant to section 41[
Corporations Act approving the Schema.

and voting at,

nvertible Note
Businass Day
of the Unitad

ich- the Court
(4}(b) of the

Second Court Hearing means the hesring of the Court on

the Second Court Date.

SPP means Southern Pacific Petrojeum N.L. (ABN 36

008 460 366) of Level 9, National Mutyal Cen
Circult, Canberra, Augtralian Capltal Territory,

re. 15 London
Austrslia,

SPP ADR Holder means & person Who Is re 2

SPP ADRa means the ADERs delivered §f
delivered by Bankers Trust Comparg




Morgan Guaranty Trust Company of New York, but for which
BONY {s now acting as successor Depositary) representing
the holders cvmership intetest in tha SPP ADSs {s2¢ ADRs).

SPP ADSs means the ADSs each representing two SPP
ordinary shares to be delivered by the Depositary (see ADRg),

SPP's Constitution means the constitution of SPP as
amended from time 1o time.

SPP Group or Grotp means:

(a) prlor to the Impiementation Date For the Ordinary
Scheme. CPM. and SPP and their respective
Subsidianes or companles in which elther holds 50% of
the lssued shares; and )

(b) after the Implementation Date for the Ordinary
Schame, SPP and its Subsidiaries or ¢otmpanies in
which either halds 50% of the lssued sharas,

SPP Bhares means ordivary sheres in the capital of SPP.

Subsidlarles has the meaning given to it in section 46 of the
Corporatians Act,

. TPP Group means Trans Padific Petroleum N.L. (ABN 60°008
438 604)-and its Subsldlaries.

Valid Election means an Ordinary Scheme Member sending
to CPM by the Deferral Date a properly completed and
signed Deferral Form alecting to Defer for the number of

Ordinary Shares indicated in the Deferral Form subject to

the following.

(2) The laws of the country (outside Australia) applicable
to an Ordinary Scheme Member conceming Ordinary
Shares specified in the Deferral Form. ¥ the laws of the
country prohiblt of restrict the right to Defer or to
participate in the Scheme on a deferred basls, then
CPM undertakes to use its reasonable endeavours, for
each such country, to comply with any adrninistrative
and filing requirements In order for that Deferral to be
effective, However, If in the opinion of the directors of
CPM these administratlve requirements (including
costs) place an unreasonable burden on CPM
eampated with the potential benefits anticipated to be
raceived by the number of shareholders who elected to
Defer In that country, then the elections to Defer will be
cancelled. [f cancelled, such shareholders will
partidpate In the Scheme as If they had not completed
& Deferral Form.

(b} The dlseretion of the directors of CPM to scale back the
number of Ordinary Shares that the TPP Group may
nominate in its Deferral Form up t@ 10% of the TPP
Group’s total holding of Ordinary Shares so that
‘twhether salely by the operatlon of this paragraph orin
combination with the paragieph below] the 20%
Condition Precedent | satlsfied.

{¢) Thediscretion of the directors of CPM to scale back the
pumber of Ordinary Shares nominated 1n an Deferral
Formm by any Qrdinary Scheme Member who helds

more than 5,000 Ordinary Shares (including the TPP
Group if other such Sharzholders ak’e sealed back by
more than 10% as to thelr holding] so that the 80%
Conditlon Precadents satisfied.

Voting Shares means the Ordinary Shares, Contributing
Shares and Equity Participation Shares.

12 mterpretation
Headings are for convenience only and do not affect
interpretetion. The following rules of interpretation apply
unless the context requires otherwise, o
{8) The singular includes the plural and|conversely.

(b) A gender incdudes all genders.

_{¢) Where a word or phrase is defined, its other
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grammatlcal forms have a corresponding meaning,

(d) A reference to a person includes a body corporate, an
unincorporated body or other entity and conversely.

(&) A rafsrsnce to a dadse or schedule s to a clause of of
‘schedule o this Scheme.

() A reference 1o any agreemeitt or document {5 to that
agreement or decument as amended, novated,
supplemented, varied or replaced f' m time to time,
axcept to the ement prohlbited by that other

. agreement or document.

provision of any
or re-enactmant
red for it and all
issued under it.

{g) Areference to any legislation orto a
legislation includes any modlficatio
of it, any legislative provision gubdtl
regulations and statutory instrumen:

(h} Mentionlng enything after ln:lucie, includes or
including does not limit what else might be included.

i) A reference to dolais or § is to Australian currency.

(). A reference to a particular tme o} day shall be a

reference to that time in Brisbane.

(X} A word or expression to wbich a meaping is attributed
it the Corporations Act shall bear that meaning.

“1.3 Business day

Except where otherwise expressly providel, where the day
on which any act, matter or thing is to be done is a day other
than a Business Day, such act matter or thing shall be done
on the immediately succeeding Business Day.

2. PRELIMINARY A .
fa) CPM Is & no labillty company incorporategetgmung
Australian Capltal Terdtory and is a <
by shares,

(b) CPM has been admitted to the offic
and Its shares have been granted offgt

—r L 4».\-—-..-.7-L‘L~JA‘5




(<}

Cestain Ordinary Shares are held by the Depositary or
the Depositary’s agents to enable DS hased investors
1 hold an interest in CPRY, In the form of ADRs which

" trade in the over-the-counter market m rhe Untted

{d}

(e}

)

States of Amenm

At the date of the Implemantation Daed:
116,850,732 QOrdinary Shares;

849,629 Contributing Shares;

10,596,452 Equity Participation Shares; and
1,920,000 Convartible Notes, were on issue,

SPP Is & no lisbillty company incorporated in the
Australian Capita) Territory and s a company Jimited
by shares.

CPM and SPP have entared into the Implementation
Deed which sets out certain of the steps to be taken by

- those parties In connection with this Scheme.

(®

3‘

3.1

SFP has entered Into the Deed Poll in favour of Ordinary
scheme Mermnbers (amongst others) pursuant to which it
has covenanted, amongst other things, 1o carry out the
obligations which tt must performn under this Scheme,

CONDITIONS PRECEDENT

Condltons Precedent

The abligations of CPM and SPP pursuant to the Scheme are
canditional on the satizfactlon of each of the following
Conditions Precadent prior to 5.00 pm on the day before the
Second Court Date that:

(2)

(b)

(c)

{d)

SPP Replacement Ordinary Shares being approved for
official quotation by the ASX {conditional cnly on SFP
providing to the ASX the infarmation contalned In
Appendix 3B of the Listing Rules);

SPP ADRs representing SPP ordinary shares to be
delivered by the Depositary under the Scheme being
approved for quotation on the NASDAR or, I approval
for quotation on the NASDAQ is not granted, on any
other stock exchange registered with the SEC as 2
national securitiee exchange undes the Securitles
Exchange Act of 1934, with such approval to be
unconditional or subject only to the following
canditlons: the Court making an order approving the
Scheme; CPM lodging the Court order with ASIC; and
such other condltions as are acceptable to the Coun;

that'the requisite majority of the sharehoiders of SPP
approve a selective eapltal reduction to cancel CPM's
holding of SPP- shares in sccordance with the
Corporations Act: -

that a requisite majority of the shareholders of SPP
approve a change to SPP's Constitution:

{) limiting for 2 years from the Implernentstion Date

the maximum shareholding any person o1 hls or
her assoclates can hald In SPP te 20% (in the terms

(e]

)

(8)
th}

0

m

27

3.2
(e}

(b}

4.

4.1 Court orders

set cut’'in Appendix 1, as may be amended vnth the
approval of the Court); and

(ii) to adjust the maximum number of Equity
Participation Shares that can be isgued at any time
and ather associated amendments [in the terms set
ot in Appendix 1 of the Information Memorandum
Issued by CPM dated 12 December 2001, as may be
amended with the approval of the Toun:)

that a requisite majority of the sha.reholders of SPP
approve the lzsue {and, if required, a change to SPPs
Constitution to allow the issue) lﬁ the Schemes
become Effective of the Replacement Securities;

* the reguisite majority of sharsholders ln CPM approve

the changes to CPM's Constitution so that the directors
of CPM are entitled, to the maximum extent permirted
by law, to act in the best interests of the SPP Group and
not the interests of Deferred Security Holders;

that as a result of the Scheme, the Contributing Scheme
and the Equity Participation Scheme a'lmd the Deferral,
SPP will own not less than 80% of the Vrnng Shares;

the Treasurer of Australia approving the acqulsition by

- SPP aof all the issued shares in CPM pursuant to the

Foreign Acquisitions and Takeovers Anj 1975;
[

a nemines executing a deed under which it agrees 10
sell the Replacement Ordinary Shares contemplated
in clause 3.4 of the Implementation D

the Implementation Deed not belng| terminated in
aceordance with clause 4 of that deed.

Satisfaction of conditlona ‘
CPM must provide to the Court at the Second Court
Hearing a cartificate, or such other evidence as the Court
requests, confirming whether or not alljthe Conditions

. Precedent In clause 3.1 have been gaticfled or watved.

The Schema will lapge and be of no further force or
effect if the Conditions Precedent in clause 3.1 are not
satlsfied or waived ot or before 20 June 2002.

THE SCHEME

CPM will iodae with ASIC office copies of the Court order
approving the Scheme pursuant to section 411(4)(b) of the
Corporations Act within 5 Business Days of the making of

that Court order.

4.2 Implemeantation
If the Schema bscomes Effactive then:

(@

within 2 Business Days of the Sch
must give SPP the names and ﬁess
CPM Register of all Oxdinary Schl
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{b)

(c)

(d)

Ordinary Shares and the number of Ordinary Shares held
by them at such date and such other information as is set
out in the CPM Register as SPP may require; and

for all Ordinary Scheme Members except Deferred

Securlty Holders:

(i) the Ordinary Shares, togather with all rights and
entitlements attaching to the Ordinary Shares es at
the Scheme Record Dete, will be transferred to SPP
on the Implementation Date without the nead for
any further act by any OrdInary Scheme Member:

(il on or as soon &s practicable after the
Implementation Date, in consideration for the
transfer of the Ordinary Shareg to SPP. SFP will issue
the Scheme Consideration to Ordinary Scheme
Members or, In the case of Preseribed Foreign
Shareholders or Preseiibed Foreign ADR Holders, to
a norinee, for each Ordinary Share reglstared in the
neme of that Ordlnary Scheme Member in
acrordance with the provisions of the Scheme; ot

(1il) provided that where the Scheme Conslderation
would result in an Orndinary Scheme Member
receiving 2 fractlon of & Replacement Ordinary
Share, the number of Replacement Ordinery Shares
to be issued shall be rounded up or down to the
nearest whole number. or

for Deferred Security Holders who maka a Valid Election:

{i) they must continue to hold their Deferred Shares
(and cannot transfer them);

(i) upon 2 Deferred Security Exchange Event the
requlsite Deferred Security Exchange will oeeur: and

(111) the Deferred Security Holders must pay any stamp
duty chergeable upon or in respect of the transfer
of thalr Deferred Shares to SPP purguant to a
Deferred Secuyity Exchange;

(iv) provided that where 2 Deferred Security Exchange
would result In a Deferred Security Holder receiving
a fraction of a Replacement Ordinaty Share, the
number of Replacement Ordinary Shares to be
issued shall be rounded up or down {0 the nearest
whole number; or

for holders of CPM ADRs, 3PP wijl procure the

Deposltary to:

{i) deliver to all halders of CPM ADRs as at the
Implementation Date, other than Prescribed Forelgn
ADR Holders, Replacement SPP ADRS oh the basis
of 0.1332 Replacement SPP ADRs In exchange for
every one CPM ADR held by CPM ADR Holders upon
suwrender of CPM ADRg to the Depositary;

(ii} use reasonable efforts to eell any interests In
Replacement SPP ADRs which would otherwise be
acquired by a halder of CPM ADRs pursuant to the
exchange of CPM ADRs referred to in clause

43
(a)

(b)

(©

. (d)

58

4.2(d){1). and which would require the Depositary to
deliver fractional SPP ADRs (having aggregated ell
the Replacament SFP ADRs to bejissued to any CPM
ADR Holder bafore determining the ultimate
Iactional entitlement of each GPM ADR Holder),
. and to distribute the proceeds, 1éss costs, If any, in
US dollars to the relevant holder of CPM ADRs upon
surrender of CPM ADRs to the Depositary:

(i1} aceount to esch Prescribed Forelsn ADR Holder for
Its portion of the proceeds, less costs, Hany, received
from a nominee from the sale of the Raplacement
SPP ADRs referred to in clause 43(d)(il);

(e) SPP shall procure a nominee to sell the
Replacement Ordinary Shares lssued 1o a nominee
under the Scherne it the ordinary course of trading
on the ASX and:

{l). for Replacement Ordinary Shares issued tw &
nominee for Prescribed Foreign Shereholders, will
account to each Prescribed Forelgn Sharcholder for
its portion of the proceeds, less costs, Ifany, of sale
recetved from a nomineg; and

(il} for Replacement Ordinary Shares issued to a
nominee for Prescribed Foreign ADR Holders,
being that number of Repladerment Ordinary
Shares underlving the SPP ADRs which would
otherwise be lssued to Prescribed Forejgn ADR

" Helders on Implementation of the Ordinary
Scheme, will account to the DL,posimry for the
proceeds frorn the sale, less . If any, of those
Replacement Securities received Fom 3 nominee.

CPM 's beund by the terms of, and will comply with its
obligations under, the Implementatian Deed.

Share transfer forms and registers

CPM will deliver to SPP duty comp]efed and executed

share transférforms or & master form; '

(1) to transter all of the Ordinary Shares, except for the
Deferred Shares, to SPP on the Imp|ementation Date;

(il) to transfer the Deferred Shares held by the
Deferred Security Holders to SPP on the time of
their transfar pursuant to clayse 4,2(¢)(il).

SPP will execute the share transfer form) or forms referred -

te In paragraph () and then wil] dellverthe share transfer
form or forms to CPM lor registration on that date. -

Immnediately following recelpt of the|transfer form or
forms for the Qrdipary Shares under parzgraph (a).
CPM must enter the name of SPP in

for the Ordinary Shares.
On, of as soon es practicable LI
Date, SPP must: Lt? P

(i) -procure the entry of ,r &?m
Scheme Merhber (other ¢4

SEPHSRIRUEGE R PP



Holder or Prescribed Foreign Shareholder} In the
SPP Share Register for those Replacement Ordinary
Shares making up the Scheme Consideration due
to that Ordinary Scheme Member; and
{11) procure the entry of the nzme of a nominee in the
S5PP Share Reglster for these Replacement
Ordinary Shares making up the Scheme
- Consideration that would be otherwise due to each
Prescribed Forelgn Sharehclder.

6. QUOTATION OF ORDINARY SHARES

{8) It is expected that suspensicn of quota
of Ordinary Shares will occur from
business on the Effective Date,

{b] Shortly after the Implementation Date]
for the cfficial quotation of Ordinary Sh
to be terminated,

7. VARIATION OF EXCHANGE RATIO

tion on the ASX
n the cloge of

CPM will apply
ares on the ASX

{g) On, or as soon as practicable after & Defarred Securty ‘
Exchange Event (subject to compliance with any - 7.1 Automatic Varlation
applicable laws), SPP will enter the name of each Deferred  where the ex date in respect of an event specified In clauses
Security Holder t_he subject of the Defmd Secuty 73 19 7.3 occurs in relation to the SPP shares before a ;
Exchange Event m the SPP Share Register for those  pererred Security Exchange, there will be a| variation to the lf’
Replacement Ordinary Shares making up the Scheme  gyoponoe patie In accordance with this clayse. |
Consideration due to that Deferred Security Holder. i
. 72 Reconstructions of Capltal i
5. DEALINGS IN ORDINARY SHARES i
. X if the SPP securities are divided Into a greater number of /
(a) For the purpose of establishing who are Ordinary . X . A
; , secutitles or consolidated into a lesser numper of securities. ]
Scheme Members, deallngs in Ordinary Shares on or ) . ) i
. ) then the Exchange Ratio is automatically adjusted so that 1
before the Scheme Record Date will only be recognised R i
as & valld transfer: the humber of Replacement Securitles is jadjusted in the i
A game way ag the SPP shares are reconstructed. |
{i) for dealings of the type to be effected using CHESS, ) : (
if the transferee is reglstered in the CPM Reglster as 7.3 Boous Issue - ;g
the holder ofthe relevant Ondnary Shares at700pm L hetothe b N
(Sydney time) o the Scheme Record Date: and If there is an issue or distributlon of securities to the holders ;‘
0 in all oth I registrable transmissl of SPP securities st no ¢ost to those holders by way of a i
() In all other cases, registrable ngmxss en bonus igsue, then the Exchange Ratic is automatically E{.
appllcations or tensfers for those dealings are . i
) adjusted so that upon a Deferrad Security Exchange the &
received belore 7.00 pm (Sydnsy time) on the Deferred Security Holder will e an dh't‘ : b T
Scheme Record Date st the place where the CPM ¢ curity Ho cer wit .rece Ve an acritiona num. r 3
Register is kept, of Replacement Securities as if the exchange occurred prior E
to, and the Replacement Securlties were [eliglble to then i
(&) CPM must register registrable tansmission applications  receive, the bonus shares. 1
o transfers for those dealings which are received before i «5
7.00 pm (Sydney time} on the Scherne Record Date at g
i ENERAL 9
the place where the CPM Register is kept. 8. GENERAL SCHEME PROVISIONS C%
(3} Should the Court propose to approve the Scheme subject ¥

{c)

(d

CeM will not accept for registration or recognise for
any purpose any transmission application or transfer
of Qrdinary Shares (except for transfers to SPP
pursuant to this Scheme) received afer 7.00 pm
(Sydney rime) on the Scheme Record Date. |

For the purpose of determining entitlements to the
Scheme Congideration, CPM will, untll the Scheme
Consideration hes been provided, maintain the CPM
Register in accordance with the faregoing provisions of
this clause 5 and the CPM Register in this form will solely

to any alterations or condltions, CPM may. by its counsel,
consent on behalf of all persons concerned to those

alterationg or conditions 10 which SPp

has consented,

(b) For joint holders of Crdinary Shares, who are not
Prescribed Foreign Shareholders {and including
Deferred Security Holders at the tie of & Deferred

Security Exchenge, the names of jthose Crdinary
Scheme Members must be entered into the SPP Share

‘Register as joint holders of that number of

F

5

SINTE

HeE, R A

R by

Replacement Qrdlnary Shares making" up the Scheme
Consideration due to those joint holders.

v e g S

determine entitlements to the Scheme Consideration.

(e} As from the Scheme Record Date, . all halding
gtatements for the Ordinary Shares ({other than ()
Deferred Shares and Ordinary Shares held by SPP) will
cease to have effect. and each entry of a Ordinary
Scheme Member on the CPM Register at that date will
cease t0 have any effect other than a5 evidence of
entitlement o the Scheme Consideration.

Where & potice, transfer, trensmission apphcaﬂon
direction or other communication IEAETI'
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{d)

{e)

)

()
h)

i)

0

LY

th

The Ordinary Scheme Members agree to the transfer of
their Ordipary Shares to SPP and the issue to them o,

- in the case of Prascribed Foreign Sharcholders, to a

nomineg, of the Scheme Consideration it accordance
with the terms of the Scheme.

The Ordinary Scheme Members will accept the
Replacemant Ordinary Shares fssusd by way of Scheme
Consideration subject to the SPP Constitution and
agree to be hound by the SPP Constitution.

The Ordinary Scheme Members are deemed to have
wartanted to SPP that all thelr Ordinary Shares
(including any rights attacking to those shares) which
are transferred to SFP under the Scheme will at the
date of the transfer of them to SPB be fully paid and
fres from all morgages, charges, llens. encumbrances
and interests of third parties of any kind. whetber legal
or otherwise, and restrictlons on transfer of any kind,
and that they haye full power and capacity to sell and
to transfer their Crdinary Shares together with any
tighte attaching to such shares,

The Qrdinary Shares transferred to SPP under the
Scheme shall be transferred free from all mortgages,
charges, liens, encumbrances and interests of third
parties of any kind, whether legsl or otherwise,

SPP shall be beneficlally entltled to the Ordinary
Shares transferred to It under the Scheme pending
registration by CPM of SPP in the CPM Reglster as the
holder of the Ordinary Shares.

The' Ordinary Scheme Membérs consent to CPM doing
all things necessary or Jncidental to the
implementation of the Scheme.

CPM will execute &l documents and do all acts and
things necessary incidental or expedient to give full
effect to the provisions of the Scheme and the
trandactions contemplated by it

Each Ordinary Scheme Member, without the need for
any Further a¢t, irrevocably appoints each of CPM and
any of it directors and officers {each an Awtborised
Person) a5 its attomey and agent for the purpese of
executing any document necegsary to give effect to the
Scheme including without litnitation, a proper
instrument of transfer of Its Ordinary Shares (including
In due cnurze for a Deferred Security Exchange) for the
purpases of section 1091 of the Corporations Act which
may ke a master transfer of all the Ordinary Shares
and, to the extent applicable, for the purpose of
accepting the Replacement Ordinary Shares In
exchange for their Ordinary Shares.

Each Authoﬁ.sed Person may, In performing the said
ads 85 attomey end agent, act pursuant to a power of
attorney granted by one or maore other persons
Irvolved in the acts referred to In the preceding

(m}

sentence. Each Authorised Person mey appoint
ancther attorney and agent and garit to such persona
power of attorney to perform, directly or indirectly, acte
in the name of each OrdInary Scheme Member within
the limits of the power of attorney g'llanted pursuant to
the previous paragraph, and each Authorised Person
may substitute another person| for himself as
authorised person; such other peson shall be an
Authorised Person {or the purposes of the power of
attorney granted pursuant to the preévious paragraph,

The governing law of the Scheme Is the law of the State

of New South Wales.

L
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Part E: Contributing Scheme

Scheme of amangement

Pursuant to secton 411 of the Corporations Act

BETWEEN: CENTRAL PACIFIC MINERALS N.L.
(ABN 14 008 450 651)

AND: THE HOLDERS OF CONTRIBUTING SHARES
_ IN CENTRAL PACIFIC MINERALS N.L,

1. DEFINITIONS AND INTERPRETATION

1.1 Defirltions

Amended Canvertible Notes means the Convertible Notes
in CPM following the effective date of the Convettlble Note
Scheme, which are govermned by the Amended Convertible
Note Terms.

Amended Convertible Note Tefins means the Converible
Nate Terms ac amended by tha Convertible Note Scherme,

ASIC, means the Australlan Securities and Investmenis
Commlssion. :

ASX means Australian Stack Exchange Limited, or the stock
market conducted by lt, as the context requires.

Bustness Day means a day on which trading banks are open
for business in Brisbane.

CHESS means the clearing house electronic sub-register
system of share transfers opersted by ASX Settlement and
Transfer Coiporation Pty Limited (ABN 49 008 504 532).

Conditions Precedent means the ¢onditions precedent set
out in clause 3.1 of this Scheme.

Contrtbuting Scheme means this scheme of arrangement
between CPM and the Contributing Scheme Members.

Contributing Scheme Member means a person, other than

5PP for the purpose of paragraph (b), who is registered In

the CPM Register as the holder of a Contributing Share;

(a) for the purposes of the Scheme Meeting, as at the
Meeting Retord Date; or

(b) for the purposes of determining the entitlement to
receive Replacament Securities, the Scheme Record Date,

Contdbudng Shares means CPM's partly paid contributing
shares paid to 25¢ which are listed on the ASX.

Convertible Notes means CPM's unsecured convertible
notes with an issue price of AS7.80 per note that may be
converted into Ordinary Shares at any ime on the basis of
one note par Ordinary Share maturing on 1 December 2004
at an Interest rate of 8,5% per annum.

Comvertlble Note Scheme means the scheme of-

arrangement between CPM and the Convertible Note
Scheme Members.

,” Convertible Note Termes means the terms and conditions of
issue of the Convertible Notes.

Convertible Note Scheme Member means a person who fs
registered in the CPM Register as the holder ol a Convertlble
Note:
(a) for the purpeses of the scheme meeting, as at the
meeting record date for that scheme; :
(b) for the purposes of determining the date that the
Convertible Notes become Arnendeq Convertlble
Netes, the schema record date for that s%:heme.

Cotporaticns Act means the Corporatlons Adt 2001 and the
regulations made under that Act,

Court means any court of competent Jurisdiction at which
CPM applies forthe grant of an order to convere the Scheme
Meeting and approving this Scheme pursuant to the
Corporations Act (and any incidental matters)

CPM means Cent:al Pacific Minerals NIL. (ABN- 14
008 460 651) of Level 9. National Mutuai Centte, 15 London
Cireult, Canberra. Australian Capital Territory, Austraila.

CPM Register means the CPM register of members.

CPM Registered Office means: Phipson Corporate Services
(ABN 91 556 716 819), 9th Floor, National Mutual Centre,
15 London Circult, Canberma City, ACT, 2601, Australla {fax
(02) 6274 3111 within Australia or (612) 4274|311 outside
Autstralia). :

CPM Shareholders means each person who is registered In
the CPM Register as the holder of a Contibuting Share fromn
timne to time.

Deed Poll means the Deed Poll dated 12 December 2001
executed by SPP in favolr of Contributing Schdme Members
(amongst others) whereby SPP covenants to|carry out its
obligations under this Scheme,

Defer means the tight of Contributing Scheme Mambers to
defer by Valid Election for immediate receipt ¢f the Scheme
Consideration for al] or some of a Contributing Scheme
Member's Contributing Shares.

,Deferral Date means the date that Is 30 days from the date

of the Scheme Meeting.

Defetred Contrlbuting Shares means the (Contributing
Shares that a Contlbuting Scheme Member by Valid
Election defers from immediztely recelving [the Scheme
Consideration pursuant o clause 4.2(¢).

Deferred Equity Participation Shares means the Equity
Patticipation Shares in CPM that are from time to time held

by Scheme Partlcipants during the Deferral Pe\?od.

Deferral Form means the written notics allc\m’r{g a pergpn to
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Deferred Sacuritias means ag the contert requires alf or gach of:

{a) In the context of the Ordinary Scheme, Deferred
Shares; !

(b}

Contributing Shares; and

In the context of the Equity Particlpation Scheme,

Deferred Equity Participation Shares.

<

Deferred Shares means the Ordinary Shares in CPM that
ere from time to tirme held by Scheme Particlpants during
the Deferral Period. :

Deferred Security Holders means Contributlng Scheme
Members who effectively elect to Defer from the Scheme,

Deferred Secority (Elective) Exchange Event means the
delivery by 8 Deferred Securlty Holder at any time within the
Defe;ral Period of a Notice of Exchange 1o the CPM
Registered Cffice or the company sacretary of either CFM or
SPP to exchange thelr Deferred Contributing Shares for
Replacement Contributing Shares;

Deferred Security (Compulsory) Exchange Event means any of
the 10th anniversary of the Implementation Date;

{a) upon delivery to the Company of any instrument of
transfer, or evidence establishing a right of
transmligsion, of the Deferred Contdbuting Shares or
any other purported transfer or tranemission of the
Deferred Contributing Shares; .
upon payment to the Company of the amounts unpaiel
on the Deferred Contributing Shares;

a person becomes entitled to compulsorily acquire-ali
the fully-paid SPP ordinary shares pursuant to chapter
6A of the Corporations Act:

a court of competent jutlsdlction makes an order for
the transfer or cancellation of a majority of the fully
paid SPP ordinary shares pursuant to sectlon 411(18)
of the Cofporations Act; of

If less than 10% of the original aumber of Deferrad
Seeurlties have not exchanged for Replacement
Securltles and SPP elects ta compulsorily ecquire the
remaining Deferred Securitiss in exchange for
Replacement Securties.

Deferred Security Exchange Event means a Defarred

Security (Compulsory) Exchange Event or an Deferred
Securlty (Electlve) Exchange Evant, as the context requires.’

(b}

(c)

(d)

(e}

Deferred Securlty Exchange means a Deferred Security
(Compulsory) Exchange or an Deferred Security {Elective)
Exchange, &5 the contexg requiras,

Deferred Security (Compulsory) Exchange meanc the
compulsory transfer by all Deferred Security Holders of all
. their Deferred Contributing Shares to SPP in exchange for
SPP Issuing Replacement Contrbuting Shares te those
Deferred Securlty Holders at the Exchange Ratio at the time
of and upon a Deferred Security (Compulsory) Exchange
Event (subject to compliance with any applicabla laws),

in the context of the Contributing sdxen;e, Deferred

é2

Deferred Security (Elective) Exchange means the elective

trancfer of a Deferred Security

Holder's Deferred

Contributing Shares to SPP in exchange for SPP lssuing

Replacemnent Ceontributing Shares to th
Holder at the Exchenge Ratia at the

Deferred Security (Elective) Exchange Event

compliance with any appllcable laws),

Effsctive means the coming into effect
411(10) of the Corporations Act, of th
made under section 411(4)(b) for this §

Effective Date means the date on
becomes Effective.

$0% Condition Precedent means the
set out In clause 3.1(g) of the Ordinary

Equity Participation Scheme mea
amangement between CPM and the

at Deferred Security
time of and upon a
{subject 1

pursuant to section
> ordet of the Court
cheme.

'which this Schems

condition precedent
Schema. -

ns the scheme of
Equity Participation

Equity Participation Shares meang

Scheme Members. -

Equity Perticipation Scheme Member raeans 2 person,
other than SPP for the purpose of pfr‘agmph {b), who i5
registered in the CPM Reglster ss the|holder of an Equity
Participation Share: ‘
(3) for the purposes of the schemel meeting, as at the
meating record date for that scheme: or '

for the purposes of determining the entitlement to
receive Replacement Securities. |the scheme record
date for that scheme.

(B)

CPM's partly pald
equity participation shares lssued pursuant to dause 5A of

CPM's Constltution. i

Exchange Ratlo means the ratic of| 2.664 Replacement
Contributing  Sheres issued In exchange for each

‘Contributing Share, as adjusted pumua;nt—to Clagse 7.

Implsmentation Date means the first
Recard Date.

|
Implementation Deed means the kx,‘xple
dated 12 December 200} berween CPM ¢

the implementation of this Scheme. 47

fay after the Scheme

memorandum dated 12 December ul
this Scheme (amonast others).

Lisfing Rules means the Listing Rules of the ASX,

Meeting Record Date means the time Lnd date specified In
the Notlce of Meeting for this Scheme to determilne
entitlemeants to attend and vote at the Scheme Meeting.

Notice of Exchange means the notlre whereby Deferred
Security Holders elect to exchange their Deferrad Contributing
Shares for Replacement Contrfbuting Shares, which is an
accompanying form to the (nfarmation Memcrandum,




Ordinary Scheme Mewmber means a person, other than SPP

for the purpose of paragraph (b}, who s reglstered in the
CFM Register as the holder of an Ordinary Share:

{a) for the purposes of the scheme meeting, as at the
meeting record date for that scheme: or

(b} for the pumposss of determining the entitlement to
recelve Replacement Securities, a8 at the scheme
record date for that schema.

Ordinary Shares means CPM’s fully paid ordinary shares
which are lisred on the ASX.

Prescribed Forelgn Holders means Prescribed Foreign
Shareholders.

Permttted Jursdictions means Australia (and its extemnal
tertitories), New Zegland, the US, the UK, Ireland, Jersey and
Frahce.

Presciibed  Forelgn Shareholders means each
Contribyting Scheme Mernber whose address ag shown in
the CPM Register is a place outside: the Permitted
Jurlsdictions. unless SPP Is safisfied before the
Implementation Date that such person lawfully can be
Issued Replacement Contributing Shares pursuant to this
Bcheme under the laws of the place of such address.

Replacement Contributing Shares means the conributing
shares to be issued by SPP In exchange for the Contributing
Shares pursuant to this Scheme.

Replacement Bquity Particlpation Shares means the
equlty participation shares to be lssued by SPP In exchange
for the' Equity Partidpation Shares pursuant to the Equity
Participation Scheme.

'Replacemem Ordinary Shares means the fully paid
ordinary shares to be issued by SPP In exchange for the
Ordinary Shares pursuant to this Scheme.

Replacement Secarities means:

2) conceming Ordinary Shares, Replacement Ordinary
Shares;

(e) concerning Contributing Shares, Replacement
Contributing Shares: and

’ (c) conceming Equity Participation Shares, Replacement

Equity Partidipation Shares.

Scheme meens this scheme of arangement. subject to any

alterations or conditions made or tequired by the Court
pursuant to section 411(&) of the Corporations Act.

- Scheme Conslderation means Replacement Contributing
Shares to be exchanged at the Exchange Ratlo far each
Contributing Share.
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Scheme Meesting means the meeting of holders of
Contrthuting Shares convened by the Court pursuant to
section 411(1) of the Corporations Act.

Scheme Particlpants means:

(a) for the Ordinary Scheme, Ordinary Scheme Members
(and inciudes SPP only for the purpese of recalving
notice for, and voting at, the Stheme Msating);

(b} for the Contributing Scheme, Contribyting Scheme
Members (and includes 8PP only for tlje purpese of
receiving notice for, and voting at. theirsd‘larne meeting);

(¢) for the Equity FParticipation Schéme, Equlty
Participation Schema Members (and Includes SPP only
for the putpose of recelving notice for, dnd voting at,
thair echeme meeting); and

(d} for the Convertible Note Schamae, the Convertible Note
Scheme Mermbers,

Scheme Record Date meens the filth Business Day
following the Effective Date.

Second Court Date: means the day on which the Court
makes an order pursuant to section 411(4)(b) of the
Corporations Act approving the Scheme,

Second Court Hearlng means the hearing ofithe Court on
the Second Court Date. .

SPP meanc Southem Pacific Petroleum N.L.[{(ABN 36 008
460 366) of Level 9, National Mutual Centrs, |5 London
Circuit, Canberra, Australian Capital Territory, Australia.

SPP's Constitution means the constitution of SPP as
amended from time to time.

SPP Group or Group means: .

(a) prior to the Impiementation Date for {the Ordinary
Scheme, CPM and SPP and theif respective
Subsidiaries or companles in which alther holds 50% of
the lssued ghareg; and :

(by after the Implementation Date for the OQrdinary
Scherne, SPP and Its Subsidlaries or companies in
which ejther holds 50% of the Issued sh:

SPP Shares means ordinary shéres In the capltal of SPR

Subsidiaries has the meaning given to it in seqtion 46 of the
Corporations Act.

TPP Group means Trans Paclfic Petraleum N.U (ABN 60 008
438 604) and lts Subsidlaries. S

Valld Electton means an Contributing
sending to CPM by the Defertal Date a §
and slgned Deferral Form electing to Def?
Contributing Shares indicated in the
to the following,
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(a) The laws of the country (outsida Australia) applicable to
a Contibuting Scheme Member conceming Contri-
buting Shares specified In the Deferral Form. {f the Jaws
of the country prohibit or rastrict the right to Defer or to
participate In the Scheme an & deferred basis; then CPM
undertakes to use [ts reasonable endeavours, for each
such country, to comply with any adminlstrative and
filing requirements [n order for that Deferral to ba
effective. However, if in the opinlon of the directors of
CPM these administratlve requirements (including
costs) place an unreasonsbie burden on CPM compared
with the potential benefits anti¢ipated to be recetved by
the pumber of shareholders who elected to Defer in that
country, then the elections to Defer will be cancelled,
If cancelled, such sharsholders will participate in the
Schame as If they had not completed a Deferral Form.

(b) . Thedlseretion of the directors of CFM to scale back the
number of Contributing Shares that the TPP Group may
nominate in its Deferral Form up to 10% of the TPP
Group's total- holding of Contributing Shares so that
(whether solely by the operstion of this parsgraph or in
combination with the paragraph belew) the 80%
Condition Precedent is satisfied.

fe} The discretion of the directars of CPM to scale back the
number of Contributing ‘Shares nominated In a
Deferral Form by any Conwibuting Scheme Member
who holds more than 5,000 Contributing Shares
{including the TPP Group if other such Shareholdars
are sealed hack by more than 10% &s to their holding)
so that the 80% Condition Precedent is satisfied.

Voting Shares means the Qrdlnary Shares, Contributing
Shares and Equity Participation Shares.

1.2 [nterpretation .
Headings are for convenience only and do not affect

interpretation. The following rules of interpretation apply

unless the context requires atherwise.

{a) The singulax includas the plural and conversely,

{b) A gender includes all genders.. )

(¢) Where 2 word or phrase is defined, its other
grammiatlcal forms have a corresponding meaning.

(d) A refarence to g parson Indudes a body corporate, an
unincorperated body or other entity and conversely.

(e} Areference te a clause or schedule is to a clause of or
schedule to this Scheme.

() A referencs 10 any agreement or document Is to that
agreement or document as amended, novated,
supplemented, varied or replaced from time to time,
except to the extent prohibited by that other
agreement or document.

(g} Areference to any legislation or to any provision ofany
legislation includes any modification or re-enactment
of it, &ny legislative provision substituted for it and all
regulations and statutary instruments Issued under it,

(hy - Mentioning anything after Include, includes or
Including does not limit what else might be Included.

{i) Areference 1o dollars or § Is to Ausiralian currency.

Il A reference to 2 particular time of day shall bz a
reference to that time in Brisbane.

(k) A word or expresslon to which a meaning i attributed
in.the Corporatlons Act shall bear&] meaning.

1.3 Business day
Except where otherwise expressly providéd, where the day
on which any act, matter or thing is to be done Is a day other
than a Businass Day, such act matter or thing shall be done
on the Immediately succeeding Business bay.

2, PREUMINARY

{a) CPM is a no liabliity company Ing¢orporated In the
Australian Capital Temitory and is & company limited
by shares. )

(b} CPM has been admitted to the ofﬁqal list of the ASX
and s sharec have been granted offjcial quatetion.

{c) At the date of the Implementation Deed;
116.850,732 Ordinary Shares;
849,629 Contributing Shares;
10,596,452 Equity Particlpadon Shares; and
1,920,000 Cenvertible Notes, weare on issue,

(d) SPP is a no Nabllity company indorpotated In the
Australian Capltal Territory and is & company limited

{e) CPM and SPP have entered into the Implementation
. Deed which sets out certain of the steps to be taken by
those parties in connection with this Scheme.

() SPP has entered Into the Deed Poll in favour of
Contributing Scheme Members (amongst others)
pursuant 1o which it has covenanted, amengst other
things, to carry out’ the obligations which 1t must
petform under this Scheme.

by shares, E

5. CONDITIONS PRECEDENY

3.1 Condlitlens Precedent
The obiigatlons of CPM and SPP pursuant to the Scheme are
conditional on the satisfaction of each| of the following
Condltions Precedent prior to close of {he Segond Court
Mearing that: B
(s) the Ordinary Scheme is approved byl G
Mermbers and the Court; and ;
(b) the Implementation Deed not .;‘=,,‘,—‘:

floca,

accordance with clause 4 of that
h NE|
3.2° Satisfaction of conditions N megUrH

{al CPM must provide to the Court 2% _ CSecomf Co@
Hearing a certificate, or such other evid¥et sRESERY
requests, conflrraing whether or not il the CORRNIG
Precedent in clause 3.1 have been satisfied or waived.




(b] Tha S¢heme will lapse and be of no further force or
effect if the Condltions Precedent in ¢lause 3.3 are nat
satisfied or walved on or before 30 june 2002.

4. THE SCHEME

4.1 Courtordars

CPM will ledge with ASIC office copies of the Court order
approving the Scheme pursusnt to saction 411(4)(b} of the
Corporations Act within 5 Business Days of the making of
that Court order. '

4.2 _Implementaﬁml‘ o
If the. Schame becomes Effective then:

(a} within 2 Business Days of the Scheme Record Date,
CPM must give SPP the names and addresses shown in
tha CPM Register of all Cénttibutlng Scheme Members
who hold Contributing Shares end the number of
Contributing Shares held by them at such date and
such other informetion as s set out in the CPM
Register as SPP may raquire; and

{b) Forall Contributing Scheme Members excepl; Deferred
Security Holders:
(i} the Contr/buting Shares, together with all rights
and entitlements attaching to the Contributing
Shares as at the Scheme Record' Date, will be
transferred to SPP on the Implementation Date
without the need for any further act by any
Contributing Scheme Member; -

() on or as soon as practicable after the
Implementation Date, in consideration for the
transier of the Contributing Shares to SPR, SPP will

" issue the Scheme Consideration to Contribwuting
Scheme Members or, in the case of Prescribed
Foreign Sharehelders, to a nominee, for each
Contributing Share registered 1n the name of that
Contributing Scheme Member in accordance with
the provisions of the Scheme;

(iii) provided that where the Scheme Consideration
would result in a Contributing Scheme Member
receiving a fraction of 2 Replacement Contributing
Share, the number of Replacement Contributing
Shares to be issued shall be rounded up or down
to the nearest whole number: or

(¢) forDefered Security Holders who make a Valld Election:

{i) they must continue to hold their Deferred Shares
(and cannot trensfer them);

(i) upon 2 Defarred Securlty Exchange Event the
requisite Deferred Security Exchange will oceur: and

{iil) the Dafetred Security Holders must pay any stamp
duty chargeable upon or in regpect of the transfer
of their Deferred Shares to SPF pursuant to a
Deferred Securdty Exchange;

(tv) provided that where a Deferred Security Exchange,

would result in a Deferred Sequrity Holder receiving

a fraction of a Replacernent Contributing Share, the
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number of Replacement Contributlng Shares to be
issued shall be rounded up or dowr to the nearest
whale number:

{d) SPP shall procure a nominee to, if the following will
-result In positive net proceeds, pay up the emount
unpaid on the Replacement Contributlng Shares
issued to @ nominee under the Scheme (which would
then become Ordinary Shares} and then sell those
Ordinary Shatres In the ordinary courss of trading on
the ASX and for’ Replacement’ Conﬂributjng Shares
fssued to 8 nominee for Pres¢ribed Forelgn
Shareholders, will account to each Preéscribed Poreign
Shareholder for its portion of the prockeds, Jess costs,
if any, of sale received from & nomined; and

(e) CPM Is bound by the terms of, and will comply with its
obllgations under, the Implementatlon Deed.

4,3 Share transfer forms and registets |
{a) CPM will deliver to SPP duly completéd and executed
share transfer forms ar a master form:

(i} to wansfer all of the Contributing Shares, except
for the Deferred Contributing Sharas, to SPPon the
lmplementation Date:

(il) 1o transfer the Deferred Contributing Shares held
by the Deferred Security Holders| to SPP on the
time of their transler pursuant te clause 4.2(c){1).

(b) SPP will execute the share tansfer| form or forms
referred to In paragraph (a) and then| will deliver the
share transfer form or forms to CPM for reglstration on
that date.

{c] Immediately following receipt of the transfer form or
formas for the Contributing Shares under paragraph (a),
CPM must enter the name of SPP in the CPM Register
for the Conrributing Shares.

{d} On, oras s00n as practicable after, the Implementation
Date, SPP must: -
(i} procure the entry of the name of each Contriboting
Scheme Member [other than any Peferred Security
Holder or Prescribed Forelgn Shaceholder) in the SFP
Share Register for those Replacement Contributing
Shares making up the Schere Conslderation dug to
that Contributing Scheme Membar; land

(1} procure the entry of the name of u-:.‘-‘-‘ Bnfhe
5PP Share Reglster for thogd”
Contributing Shares makingf
Consideration that would be ¢ft
Preseribed Foreign Shareholdér,

(e) On, or ag scon as practicable \\i

Excharge Event (subject to co

Defarved Securlty Holder the subject c;>f theetatTec

|
|

e
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Security Exchange Event in thé SPP Share Reglster for those
Replacement Contributing Shates making up the Scheme
Consideration due to that Deferred Securlty Holder,

DEALINGS IN CONTRIBUTING SHARES

For the purpose of establishing who are Contrbuting
Scheme Members, deallngs in Contributing Shéres on

5.
{a)

or before the Scheme Record Date will only be

recognised as a valld transfer,

(1) for dealings of the type to be efferted using'

CHESS, if the transferee.is reglstered in the CPM
Register as the holder of the relevant Contributing
Shares at 7.00 pm (Sydney time) on the Scheme
Record Date; and

() in all other cases, If registeable transmission
applications or trensfers for those dealings are
received before 7.00 pm (Sydney time) on the
Scheme Record Date at the place where the CPM
Register is kept, '

CPM must register registrable transmission epplications
or rznsfers for those dealings which are received before
7.00 pin (Sydney time) on the Scheme Record Date at
the place where the CPM Register is kept.

CPM will not accept for registration or recognise for
any purpose any transmission spplication or transfer
of Contributing Shares (except for trensfers to SPP
pursuant to thls Scheme) received after 7.00 pm
(Sydney time) on the Scheme Record Date.

{b)

(e

For the purpose of determining entldements to the
Scheme Consideration., CPM will; urtll the Scheme
Conslderation has been provided. malntaln the CPM
Register in accordance with the foregoing provislons of
this clause 5 and the CPM Reglster In this form will solely
determine ent{tlements to the Schame Congideration,

As from the Scheme Record Date, all holding
statements for the Contrlbuting Shares (other than
Deferred Shares and Contributing Shazes held by SFP)
will cease to have effect, and each entry of a
Contrdbuting Scheme Member on the CPM Reglster 4t
that date will cease to have any effect other than as
evidence of entitlement to the Scheme Constderation.

{d)

(e}

QUOTATION OF CONTRIBUTING SHARES

It 15 mxpectad that suspension of quotation on the ASX
of Conttibuting Shares will oocur from the close of
buslness on the Effectlve Date.

{a)

Shontly after the Implementation Date, CPM will apply
for the oFlelal quotation of Contributing Shares on
the ASX to be terminated.

{b}
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7. VARIATION OF EXCHANGE RATIO

7.1 Automatic Varlation

Where the ex datz in respect of an evemJ. speclfied in clauses
7.2 to 7.3 occurs In relation to the %'PP shares before a
Delerred Security Exchange, there will be a variation 1o the
Exchange Ratlo in accordance with thisjclause,

7.2 Reconstructions of Capital

If the SPP securlties are divided inte a greater number of
secyrities or consolldated into a lesser |m'nbtar of securiiies,
then the Exchange Ratio is automaticglly adjusted so that
the number of Replacemént Securities i zdjusted In the
same way as the SPP shares are recon ructed,

73 Bonus Issne - ST“

Ifthere is an issue or distribution of secirities to the holders
of SPP securities at no cost to those holders by way of a
bonus issue, then the Exchange Ratbo is zutomatically
adjusted so that upon a Deferrsd Security Exchange the
Deferred Security Holder will receive an aclditional number
of Replacement Secunities as if the excharige occurred prior
to, and the Replacement Securlties wi eligible to then
recelve, the bonus shares.

GENERAL SCHEME PROVISIONS

Should the Court propose to approve the Scheme subject
to any alterations or conditions, C'.P»f\ may, by Its counsel,
consent on behalf of ail persons lconcernad to those
alterations or conditions to which SPP has consented.

8.
{a)

For joint holders of Contributing éhares. who are not
Prescribed Foreign Shareholders and inciuding
Deferred Securtty Holders at the |time of a Deferred
Security Exchange, the names of|those Contributing
Scheme Members must be entereq into the SPP Share
Register as joint holders of| that number of
Replacement Contributing Shares making up the
Scheme Considerstion‘due to thoée joint holders.

(b

(¢} Where a notice, transfer, tmnsn?lsslcn application,
direction or other communication referred to in the
Schame Is sent by post to CPM, it shall not be deemed
to be received in the erdinary course of post or on a
date other than the date (if any) ¢ ) which it is actually

received at the CPM Registered Office.

The Contributing Schema Membere agree to the transfer

of thelr Contributing Shares t¢ SFF and the

them ar, In the case of Prascribed SRERER
i ; s

to a nominee, of the Schem

{d

The Contributing Scheme M
Replacement Contnibuting &

(e) i

o
0

wamanted to SPP that afl their C:ontrlbutl Shares
(including any rights attaching to t-;hose shares) which

|
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are transferred to SPP under the Scheme will, at the
date of the transfer of them to SPB be paid up to
AS50.25 each, free from =ll mortgages, charzes, lleng,
encumbrances and interests of third parties of any kind,
whether legal or othetwise, and rastrictions on transfer
of any kind, and that they have full power and capacity
to sell and to transfer their Contributing Shares
together with any rights attaching to such shares,

The Contributing Shares transferred 1o SPP under the
Scheme shall be transferred free from all mortgages,
charges, liens, encumbrances and interests of third
parties of any kind, whether legal or atherwise.

SPP shall be benefidally entitled to the Contributing
Shares transferred to it undar the Scheme pending
registration by CPM of SPP In the CPM Register as the
holder of the Contributing Shares.

The Contributing Scheme Members consant to CPM
doing =zl things necessary or incidental to the
Implementetion of the Scheme.

CPM will execute all documents and do all acts and
things necesszery, incidental or expedient to give ful}
effect to the provisions of the Scheme and the
wansactions contemplated by It ’

Each Contributing Scheme Member, without the need
tor any further act, mevocably appoints each of CPM and
any of its directors and officers (each an Authorisad
Person} &5 its attomey end agent for the purpose of
executing any docurment necessary to glve affect to the
Scheme including without limitaton, 2 proper
instrument of transfer of its Contrbuting Shares
tincluding In due course for a Deferred Security
Exchange) for the' purposes of sectlon 1091 of the
Corporations Act which may be a master transfer of all
the Contrlbuting Shares and, to the extent applicable, for
the purpose of accepting the Replacement Contributing
Shares in exchange for thelr Canteibuting Shares.

Each Authorised Person may, in performing the said
acts as attomey and agent, act pursuant to a power of
attorney granted by one or more other persons Involved
in the acts referred to in the preceding sentence. Each
Authatised Person may appoint another attomey and
agent and grant to such person a power of attornay to
perform, directly or indirectly, acts in the name of each
Contrlbuting Scheme Member within the limits of the
power of attorney granted pursuant to the previous
paragraph, and each Autherised Person may substitute
another-person for himself as authorised person; such
other person shall be an Authorised Person for the
purposes of the power of attomey granted pursuant to
the previous pargraph.

The governing law of the Scheme Is the law of the State
of New South Wales. .
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Part F: Equity Participation Scheme

Equity Partidpaton Scheme
Scheme of arrangement
Pursuant to section 4] 1 of the Corporations Act

BETWEEN: CENTRAL PACIFIC MINERALS N.L.
{ABN 14 008 450 651)

AND: THE HOLDERS OF EQUITY PARTICIPATION
‘ SHARES [N CENTRAL PACIFIC MINERALS N.L.

1. DEFINITIONS AND INTERPRETATION

1.1 Definitlons

Amended Convertible Notes means the Convertible Notes
in CPM followlng the effective date of the Convertible Note

Scheme, which are governed by the Amended Convertible
Note Terms,

Amended Convertible Note Terms means the Convertible
Note Terms as amended by the Convertible Note Scheme.

ASIC means the Australian Securities and Invesiments
Commisslon.

ASX means Australian Stock Exchange Limited, ot the stock

market conducted by it, as the contaxr requ!res

Buainess Day means a day on whlch treding banks are open
Eor business In Brisbana,

Conditions Precedent means the conditjons precedent set
out in clause 3,1 of this Scheme.

Contributing Scheme means the scheme of amangement
between CPM and the Contributing Scheme Members.

Contribrting Scheme Member means a person, other than

SPP for the putpose of paragraph (b), who is registered in

the CPM Register as the holder of a Contributing Share:

{8) for tha purposes of the scheme meeting. as at the
meeting record date for that scheme; or

(b} for the purposes of determining the entitlement to
recelve Replagement Securitles, the scheme record
date for that schema.

Contributing Shares means CPM's partly paid contributing
ghares paid to 25¢ which are listed on the ASX.

~anangement between CPM and the Convertible Note

Scheme Members.

Convertible Note Terms neans the terms and conditions of
lssue of the Convertible Notes,

Convertible Nate Scheme Member means a person who is
registered in the CPM Register as the holder of a Convertible

- Note:
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{a) for the purposes of the scheme|meeting, as at the
meeting record date for that schemme; ’

(b) for the purposss of determining the date thar the
Convertible MNotes becorne Amended Convertible
Notes, the scheme record date for that scheme.

Corporations Act meang the Corporations Act 2001 and the
regulations made unider that Act.

Coturt means any court of competent furisdiction at which
CPM applles for the grant of an order tojconvene the Scheme
Meeting and apptoving this Scheme pursuant to the
Corporations Act (and any Incidental ratters).

CPM means Ceptral Paciflc Mx‘ne{als N.L. {ABN 14
008 460 651) of Level 9, Natlonal Mutual Centre, 15 London
Cirevit Canberra, Australian Capltal Territory, Australia.

CPM Register means the CPM reglster of members.

CPM Registered Office means: Phipson Corporate Services
(ABN 9] 556 716 819), 9t Fioor, National Murusl Centre,
15 London Cireult, Canberra City, ACT, 2601, Australla [fax
{02) 6274 3111 within Australia or (612) 6274 31}1 outside
Australla),

(CPM Sharshalders means earh person who is registered In
the ‘CPM Register as the holder of an|Ordinary Share from
time to time,

Deed Poll means the Deed Poll dated 12 Decerber 2001
executed by SPP in favour of Equity Participation Scheme
Members (amongst others) whereby SPP covepants to camy
out its obligations under this Schema,

Defer means the right of Equity Participation Scheme
Members to defer by Valid Election fos immediete receipt of
the Scheme Consideradon for all of some of an Equity
Participation Scheme Membert’s Equity Participation Shares,

Deferral Date means the date that is 30 days from the date
of the Scheme Meeting.

Deferred Contributing Shares me the Centributing
Shares i CPM that are from time toltime held by Scheme
Participants during the Deferral Perlod.

Deferred Equity Participation Shares means the Equity
Participation Shares that an £quity Partlcipation Scheme
Member by Valld Election defers from immediately receiving
the Scheme Consideration pursuant to clause 4.2(c).

Deferra} Form means the written notlee sllowing & petson
to Defer in the form set out |In the Information

Memorandum. !

Defertal Pedod means the penod'of 10 years from the
Implementation Date during which there may sull be
holders of Deferred Securities, !

{
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Deferred Securities means 25 the context requires all or each of:
{a) inthe context of the Ordinary Scherne, Deferred Shares:

{b) In the context of the Contributing Scheme, Deferred
Contrlbuting Shares; and

() in the context of the Equity Partlcipation Scheme,
Deferred Equity Participation Shares.

Deferred Shares means the Ordinary Shares in CPM that
are from time to tima held by Scheme Parricipants during
the Deferral Period,

Deferred Securlty -Holders means Equity Participation
Scheme Members who effectively elect to Defer from the
Scheme,

Deferred Security (Electiva) Exchange Event means the
delivery by a Deferred Securlty Holder at any time within the
Deferral Period of a Notice of Exchange to the CPM
Registered Office or the company secretary of either CFM or
SPP to exchange their Deferred Equity Participation Shares
for Replacement Ordinary Shares:

Daferred Security (Compulsory) Exchange Event means any of:
{a) the 10* anniversary of the lmplementation Date:

(b} upon delivery o the Company of any instrument of
uansfer. or evidence establishing a right of

time of and upon a beferred Security (Compulsory) Bxchange
Event (sublest to compllance with any applicable laws).

Daferred Security (Electiva) Exchange means the elective
transfer of a Deferred Security Holders Defemred Equity

. Participation Shares to EPP in exchange fcrr SPP issuing

transmission, of the Deferred Equity Participation

Shares or any other purported transfer or transmission
of the Daferred Equity Participation Shares:

{c) upon payment to the Company of the amounts unpaid
on Deferred Equity Participation Shares:

{d) a person becomes entitled to compulsorily acquire all
the fully-paid SPP ordinary shares pursuant to chapter
6A of the Comporationg Act:

(e) . & court of competent jurisdiction makes an order for
the transfer or cancellation of a majority of the fully
paid $PP ordinary shares pursuant to section 41(10)
of the Corporatipns Act: or

() If less tha'n 10% of the origiral number of Deferred.

Securlties have not exchanged for Replacement
Securities and SPP elects to compulsorlly acquire the
remaining Deferred Securities in exchange for
Replacement Sacutitles.

Deferred Becurity Exchange Event means & Deferred
Securlty (Compulsory) Exchange Event or an Deferred
Securlty (Elective) Exchange Event, as the context raquires,

Replacement Equity Participation Shares to that Defemred
Sacurity Holder at the Exchange Ratfo at the time of and
upon a Deferred Sacurity (Elective) Exchange|Event (subject
to compliance with any applicable laws). -

Effactive means the corming inio effect, purshant to section
411(10) of the Corporations Act, of the ordér of the Court
made under section 411(4)(b} for this SchernL.
Effective Date means the date on which this Schame
becomes Effective.

B0% Condiflon Precedent means the condition precedent
set out In clause 3,1{g) of the Ordinary Scheine,

Equity Participation Scheme means tt}l!s scheme of
amrengement betwesn CPM and the Equity Participation
Scheme Members. T

Equity Participation Scheme Member mleans a person,

other than SPP for the purpose of paragrgph (b, whe is

registered in the CPM Register as the holder of an Equity

Participation Share:

ta) for the pwposes of the Scheme Medting, a3 at the
Meeting Record Date; or

(b) for the purposes of determining the| entitlement to
recelve Replacement Secuilties, the Scherne Record Date.

Equity Participation Shares means CPI\fn's partly pald

equity panticipation sheres lssued pursuant|to dause 5A of
CPM's Constitution.

Exchange Ratio means the ratlo of 2.6<L Replacement
Equity Participation Shares issued in ange for esch
Equity Participation Share, as adjusted pursyant to Clause 7.

Impiementation Date means tha first day J&er the Scheme
Record Date.

Implementation Deed means the Impleﬂpemaﬁon Deed
dated 12 December 2001 berwean CPM and SPP relating to

- the implementation of this Scheme, '
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implementation means the steps requirald to implement
this Scheme In accordance with its provisions.

Information Memorandum wmeans the Information
memorandumm dated 12 December 2001 1afued by CPM for
this Scheme (armongst others). l

Listing Rules means the Listing Rules of the ASK.

Meeting Record Date means the time and|date specified In
the Notice of Mesting for this’ Schem:e to determine
entitlements te attend and vote at the Scherne Mesting.
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Notice of Exchange means the notice’ whereby Deferred

Secupity Holders elect to exchange their Deferred Equity

Participation Shares for Replacement Equity Partlcipation

Shares, which Is an accompanying form to the information
" Memorandurm,

Ordlrary Scheme Member means a person, othat than SPP

for the purpose of pargraph {b), who Is registered In the

CPM Reglster as the holder of an Ordinary Share:

{a) for the purposes of the scheme meeting, as at the
meeting record date for that scheme: or

{b} for the purposes of determining the entitlement to
receive Replacement Securities. as at the scheme
recard date for that scheme.

Ordinary Shares means CPM’s fully paid ordinary shares
which are listed on the ASY,

Replacement Contributing Shares means the contrbuting
shares to be issued by SPP in exchangs for the Contributing
Shares pursuant to the Contributing Scheme.,

Replacement Equity Paricipotion Shares means the
equity participation shares to be lssued by SPP Ih exchange
[for the Equity Participation Shares pursuant to the Equity
Participation Scheme,

Repiacement Ordinary Shares means the fully paid

ordinary shares to be issued by SPP in exchange for the

Ordinary Shares pursuant to this Scheme.

Replacement Securities means:; )

{a) conceming Ordinary Shares, Replacemnent Ordinary
Shares:

(b) conceming Contributing Shares, Replacement
Contributing Shares; and !

{c) conceming Equity Participation Shares, Replacement
Equity Participation Shares.

Scheme means this scheme of arrangement, subject to any

alterations or conditions made or required by the Court

pursuent to section 411(6) of the Corporations Act.

Scheme Consideration means Reblacement Equity
Participation Shares to be exchanged at the Exchange Ratio
for each Bqulty Participation Share.

Scheme Meeting means the meeting of holdas of Equity
Participation Shares convened by the Court pursuant to
sectton 411{1) of the Corporations Act.

Scheme Participants meang:
(a} for the Ordinary Scheme, Qrdinary S

b} for the Contributing Scheme,

438 604) and its Subsidiaries,

(¢) for the Equity Participation| Scheme, Egqulty
Participatton Schema Members (arjd includes SPP only
for the purpose of recelving notics for, ‘and voting at,
their scherne rneeting): and

(d) for Convertible Note Scheme, the Convertlble Note
Scheme Members.

Scheme Record Date means the flfth Business Day
fcllowing the Effective Date.

Second Court Dats means the day dn which the Court
makes an order pursuant to section 411(4){b) of the
Corporations Act approving the Scheme

Second Court Hearing means the heazJ ng of the Court on
the Second Court Date,

'SPP means Southern Pacifle Petroleim N.L. (ABN 36

008 460 366) of Level 9. Naticnal Mutual Centre, 15 London
Circuit, Canberra, Australian Capital Ternitory, Austraiia.

SPP's Constitution mesns the constitution of SPP as
amendad from time to time.

SFP Gronp or Gronp means';

{(a) pror to the Implementation Date for the Ordinary

. Scheme, CPM and SBP and thair r%cnve Subsidlaries

or companies In which either holdg 50% af the issued

shares; and :

{b} after the Implementation Date {for the Ordinary

Scheme, SPP and its Subsidiaries or companles In
which elther holds 50% of the issued shares.

SPP Shares means ordinary shares in 'ch'e capital of SPP.

Sohsldiaries has the meantng given to itin séction 46 of the
Comporations Act,

TPP Group means Trans Paclfic Petroleutn NLL. (ABN 60 C08

Valld ElecHon means an Equity Participation Scheme
Member sendlng to CPM by the Def:r:[a} Date 2 properly
completed and signed Deferr=l Form el 'lng to Daferforthe
number of Equlfy Partieipation Shares indicated in the
Deferral Farm subject to the followlng,

(a) The laws of the country (outside Australla) applicable
to an Equity Partlclpétion Scheme Membaer conceming
Equity Participation Shares specified in the Deferral
Form. If the laws of the country prohlbit or restrict the
right to Defer or to parieipate in |the Scheme on a
deferred basis, then CPM undamakes to use iis
reasonable endeavours, for each |such ecountry, to .
¢comply with apy administrative and filing
requiremants in order for that Deferral to be effective.
% However, if in the opinion of the direftors of CPM these
\\ administative requirements (including costs) place an
1 unreasonable burden on CPM compared with the
f potential benefits anticipated to bk received by the
¢ number of shareholders who elected to Defer in that




country, then tha slections to Defer will be cancelled,
If cancelled, such shareholders will participate in the
Scheme a5 (f they had not completed a Deferral Form.

The discretion of the directors of CPM to scale back the
number of Equity Participation Shares that the TPP
Grotip may horninate in its Defercal Form up to 0% of
the TPP Group's total holding of Equity Particlpation
Shareg so that {whether solely by the operation of this
paragraph or in combination with the parsgraph
below) the 80% Condition Precedent is satisfied,

{b)

The discretion of the directors of CPM to seale back the
number of Equity Participation Shares nominated in
an Deferral Form by any Equity Participation Schems
Member who holds more than 5,000 Equity

(e

Participation Shares (including the TPP Group if other

" such Shareholders are scajed back by more than 10%
ag to their holding) so that.the §0% Condition
Precedent is satlsiled.

Votlng Shares means the Ondinary Shares, Conuributing
Shares and Equity Participation Shares.

. 1.2 Interpretation

Headings zre for convenience only and do not affect
interpretation. The following rules of interpretation apply
unlass the context requires otherwise,

{a) .The singular includes ’ghe plural and conversely.

{b) A gender includes all genders.

{¢) Where a ward or phrase is defined, its other
. grammetical forms have a corresponding meaning.

A reference to a person includes a body corporate, an
unincorporated body or other entity and conversely.

A reference to a clause or schedule is to a clause of or
schedule to this Scheme. :

A reference $o any agreement or docament is to that
sgreement or document as amended, novated,
supplemented, varied or replaced from time 1o time.
except to the extent prohibited by that other
agreement or docurnent.

Areference to any legislation or to any provision of any
legislation includes any modification or re-enactment
of ft. any legislative provisian substituted for it and all
regulations and statutory instruments issued under it.
Mentioning anything after Include. includmes or
Including does not limit what else might be included.

A reference to dollaxs or § is to Australian currency.

A reference to 8 particular time of day shall be a
reference to that time in Brishane

A word or expression to which 2 meaning is attributed
tn the Corporations Act shall bear that meaning.

{d)

(e}

(@)

(h)

(1
h

{k)

1.4 Business day
Except where otherwise expressly provided, where the day
on which any act, matter or thing is to be done is a day other
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than a Business Day, such act matter or thing ¢
on the immediately sueceading Business Day.

2
{a)

=)

(d)

(e

3.
3.1

The obligations of CPM and SPP pursuant to the
conditional on the satisfactlon of each of the followina

hall be done

PRELIMINARY
CPM is a no liability eompany incorporeted in|the Australian ;v
Capital ferdtory and s & company limited by snares, \'Q :
CPM has been admitied te the officlal igt of the ASX i

&nd its shares have been granted official quoteticn. 5‘

Al the date of the implermentation Deed: R jl
116,850,732 Ordjnary Shares; Ti
849,629 Contributing Shares;
10,596.452 Equlity Participation Shares; agd
1,920,000 Convertible Nates, were on issue. "'5.1
SPP I5 2 no labllity company Incorrofated in the 9
Australien Cepital Teritory and is 2 company Limited
by shares. .
CPM and SPP have entered into the Implementation
Deed which sets out certain of the steps :1; be taken by
those parties in connection with this Scheme.

SPP hes entered into the Deesd Poll in favour of Equity
Participation Scheme Members (amofest others)
pursuant to which it has covenanted, mongst other
things, to carry out the obligations which It must
perform under this Scheme.
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CONDITIONS PRECEDENT
Condltions Precedent

Schermne are

2

Conditions Precedent prior to close of the Second Court f:{
Hearing that: |
(a) the QOrdinaty Scheme is approved by the Ordinary B

Scheme Members and the Court:
(b) ' the Implementatlan Deed not belng inated In

accerdance with clause 4 of that deed. l
3.2 Satisfaction of conditions ' EL
(a) CPM must provide to the Court at the Second Court

Hearing a certificate, orsuch other evidencd as the Court

requests, confirming whether or not al} the Condttions

Precedent In clauge 3.1 have besn satlsﬁjd or waived,
(b} The Scheme will lapse and be of no furiher force or

effect if the Copditions Precedent in clause 3.1 are not

satlsfied or waivad on or bafore 30 e Jbns
4. THE SCHEME
4,1 Coutt ordars

CPM will lodge with ASIC office cBidias

approving the Scheme pursuant w % ;

Corporations Act withln 5 Business [

that Court order.




4.2

Implamantaton

\f the Schame hecornes Effective then:

(a)

(b)

{c)

@)

4.3
(a}

within 2 Business Days of the Scherne Recond Date,
CPM must give SPP the namas and addresses shown in
the CPM Rewister of all Equiity Participstion Scheme
Members who hold Equity Particlpation Shares and
the number of Equity Patticipation Shares held by
thern at such date and such other information as Is set
out in the CPM Register as SPP may requlre; and

for ell Equity Participation Scheme Members except

Deferred Security Holders:

{l) the Equity Participstion Shares, together with ali
rights and entitlements attaching to the Equity
Partlcjpation Shares as ar the Scheme Record Date,
will be tansferred to SPP on the Implementation

(b)

(<)

()

Date without the need for any further act by any

Equity Participstion Schemne Member;

(i) on or as saon as practicable after the Implemen-
tation Date. In conslideratlon for the transfer of the
Equity Participation Shares to SPP, SPP will issue
the Scheme Consideration to Equity Participation
Scheme Members; .

(it1) provided that where the Scheme Conglderation would
result in an Equity Participation Scheme Member
recelving a fraction of a Replzcement Equity
Partlelpation Share, the number of Replacement
Equity Participation Shares 1o be lssued shall be
rounded up or down to the nearest whole number; or

for Deferred Becurity Holders who make & Valid Election:

(i) they must continue to hold thelr Deferred Equity
Partlcipation Shares (and cannot transfer them);

(i) upon a Deferred Security Exchange Event the
requisite Deferred Security Exchange will oceur;

(iii) the Peferred Securlty Molders must pay any stamp
duty chargeable upon or in respect of the transfer
of the{r Deferred Equity Participation Shares to
SPP pursuant to a Deferred Securlty Exchange; and

(iv) provided that where a Deferred Security Exchange
would resuit ih a Deferred Security Holder receiving 2
fraction of a Replacement Equity Perticpation Share,
the number of Replacsment Equity Participation
Shares to be Issued shall be rounced up or down to
the nesrest whole number,

CEM is bound by the terms of, and will comply with Its
obligations under, the Implementation Deed.

Share transfer forms and registers
CPM will deltver t9 SPP duly completed and executed

share transfer forms or & master fotrm:

{iy to transfer all of the Equity Participation Shares,
except for the Deferred EBquity Patticipation
Shares, to SPP on the Implementation Dzte;

(e}

(e)

(b)

(c)

(d)
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- Deferred Security Holder the

(1) to transfer the Deferred Equity Partlcipation Shares
held by the Deferred Security Holders to SPP on the
time of thelr transfer pursuant to dause 4.2(¢)(ii).

SPP will execure the shete transfer form or forms
referred to In paragraph (a) and then will deliver the
share ransfer form or forms to JPM for registration on-
that date. :

Immedlataly following recelpt of the transfer form or
forms for the Equity Particigation Shares under
paragraph (a], CPM must enter tl'le name of SPP in the
CPM Reglster for the Equity Partidpation Shares.

On, or as soon as practicable after, the Implementation
Date, SPP must procure the entwy of the name of each
Egqulty Patticipation Scheme Mdmber (other than any
Deferred Security Holder) in the SPP Share Reglster for
these Replacement Equity Partigpatlon Shares making
up the Scheme Consideration| due to that Equity
Participation Schame Member;

On, ar as scon as practicable after 2 Defarrad Security
Exchange Event (subject to compllance with any
applicable laws), SPP wil] e Lr the name of each
biject of the Deferred
Securtty Exchange Event In the SPP Share Reglister for
those Replacament Equity Participation Shares making
up the Scheme Conslderationi-iue to that Deferred

Security Holder.

DEALINGS IN EQUITY PARTICIPATION SHARES

For the purpose aof establishiing who 2re Equity
Pattlclpation Scheme Mambers, deslings in Equity
Participation Shares on or before the Schem@ Record
Date will only be recognised as a valld transfer If
regletrable transmisslon applicdtions or transfers for
those dealings are received belore 7.00 pm (Sydney
time) on the Scheme Record Date at the place where

the CPM Reglster is kept.

CPM must regicter registrable transmission applications
or trangfers for those deslings which are received before
7.00 pm (Sydney time) on the Séheme Record Date a
the place where the CPM Registet is kept.

CPM will not accept for registyation or recagnise far
any purpose any transmisslon application or transfer
of Equity Participation Shares {except for transfers to
SPP pursuant to thls Scheme) raceived after 7.00 pm
(Sydney time) on the Scheme Record Date.

Por the purpose of determining entitlements to the
Scheme Consideration, CPM ugtil the Scheme

of this clause 5 andf J X
will solely determirg
Consideration. \




(e} As from the Scheme Record Date, all certlficates for the
Equity Participation Shares (other than Defered Equity
Partidpatien Shares and Equlty Patticipation Shares held
by SPP)will cezse to have effect, and each entry of a Equity
Participation Scheme Member on the CPM Reglster
at that date will ceace to have any effect other than as
evidenge of entitlernent to the Scheme Consideration.

6. [DELIBERATELY LEFT BLANK]

7. VARIATION OF EXCHANGE RATIO

7.1 Automatic Variaton ‘

Where the ex date in respect of an event specified in dauses
7.2 to 7.3 ocours in relatlon to the SPP shares before a
Deferred Security Exchange. there will be a varlation to the
Exchange Ratio in accordance with this dause.

7.2" Recanstractions of Capital

It the SPP securities ere divided into & greatsr number of
securities or congelldated into a lesser number of securities,
then the Exchange Ratie is automatically adjusted so that
the number of Replacement Securlties is adjusted In the
same way as tha SPP shares are reconstructed.

7.3 Bonus [ssue

If there is an issue or distribution of securitlas to the holders
of 8PP securities at no cost to those holders by way of a
bonus lssue, then the Exchange Rstio is asutomatically
adjusted so that upon & Delerred Sequrlty Exchange the
Deferred Security Holder wilf receive an additional number
of Replacement Securitles as if the exchange ocourred prior

to, and the Replasement Securities were eligible to then-

receive, the bonus shares.

8. Ceneral Scheme provisions
(8) Should the Coutt propose to approve the Scheme subject
to any elterations or conditions, CPM may, by 165 counsel,
_ consent on behalf of all persons concemed to those
‘alterations or conditions to which SPP has consented.

(b) For joint helders of Equlty Partjcipation Shares
including Deferved Securlty Holders at the time of a
Deferred Security Exchange, the names of thoge Equity
Participation Scheme Members must be entered into
the SPP Share Registar as Joint halders of that number
of Replacement Equity Participation Shares making up
the Scheme Consideration due to those joint helders.

(c) Where a notice, transfer, transmission application,
directlon or other communication referred to in the
Scheme Is sent by post to CPM, it shall not be deemed
to be recsived In the ordinary course of post or or &

date other than the date (if any) on which it 1s actually

received at the CPM Registered Office.
(d

(e)

®

(g)

(R}

()

]

it

The Equity Participetion Scheme Members will accept the
Replacement Equity Participation Shares lssued by way of
Scheme Consideration subject to the SPP|Constitution
and agree to be bound by the SPP Constitution.

" 'The Equlty Partidipation Schemne Members are deemed

to hava wamranted to SPP that sll their Eguity
Participation Shares (including any rights [attaching to
those shares) which are transferred to SﬁP under the
Scheme will, at the date of the transfer of them to SFR, be
free from all mortgages, charges, liens, eicumbrancea
and interests of third partles of any kind. whether legal or
ctherwise, and restrictions on transfer of any kind, and
that they have full power and capaaity tq $¢ll and to
wansfer thelr Equity Participation Shares together with
any rights attaching to such shares,

The Equity Participation Shares transfefred to SPP
under the Scheme shall be transferred dre'e from all
mortgages, charges, \lens, encumbrances and Interests
of third parties of any kind, whether legal or otherwlse.

SPP shzll be beneficlally entitled to|the Equity
Participzation Shares trangferred to it under the Scheme
pending registration by CPM of SPP in the CPM Reglster
as the holder of the Equity Participation Shares.”

The Equity Participation Scheme Members consent to
CPM doing all things necessary or inc) rntal to the
implementation of the Schemae. !

CPM will execute all documents and do !all acts and
things necessary incitdental or expedbenﬂ to give full

~effect to the provislons of the Sche he and the

transactons contemplated by it.

Each Equity Particpation Scheme Memper, without
the need for any further act, irrevocably appoints each
of CPM and any of Its directors and officers (each an
Authorised Person) as Its attorney and dgent for the
purpose of executing amy document ne::eltsary to give
effect to the Scheme including without llmltatlon. a
proper Instrument of transfer of tts Equity Participation
Shares (including in due course for a Defetred Security

- Exchange) for the purposes of section 1091 of the

Corporations Act which may be a master transfer of all
the Equity Participation Shares and, tg the extent
appiicable, for the purpose of accepting the
Replacement Equity Parficipatlon Sharesin exchange
for their Equity Participation Shares.

Each Authorised Person mey, in perfonming the said
acts 2s attomey and agent. act pursuant to & powar of
aizorney granted by one or more other persons involved
s referred to in the preceding sentence. Each
Pareon may appo!nt another attomey and
grant 10 such person & power of attomey 1o
jipctly of indirectly, acts in the rlarne of each

U - -1

oo S
A L st
LA e RS

TN

T et P, ik iy
e R T e
R

DT A
o B

e

)i
A
it

SN

.
2
it




{m)

of the, power of attorney granted pursuant to the
previous paragraph. and each Authorised Person may
substitute another person for himself as authorised
persoh; such other person shail be an Authorised
Person for the purposes of the power of aftomey
granted pursuant to the previous paragraph.

The governing law of the Scheme s the law of the State
of New South Wales,
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PART G: Convertible Note Scheme

Convertible Note Schame

Scheme of arrangement
Pursuant to section 411 of the Corporations Act

BETWEEN: CENTRAL PA,C[FTC MINERALS N.L.
{ABN 14 008 460 651)

AND: THE HOLDERS OF CONVERTIBLE NOTES IN
CENTRAL PACIFIC MINERALS N.L.

1. DEFINITIONS AND INTERPRETATION
1.1 Definitdons

ADR means American Depositary Recetpts,
ADS means an American Depositary Share.

ASIC means the Australian Securties and Investments
Commission.

ASX means Australian Stock Exchange Limited, of the stock
market conducted by it, as the context requires.

An;ended Convertibla Note Terms means the Convertible
Note Tetrns as amended by this Scheme,

Busjness Day means a day on which trading banks are open
for business in Brishane.

CHESS means the clesring house electronic sub-register
systam of share transfers operated by ASX Settlement and
Transfer Corporation Pty Limited (ABN 49 008 504 532).

Conditions Precedept means the conditions precedent set
out In clause 3.1 of this Scheme.

Comvertlble Notes means CPMe unsecured convertible
notes with an issue price of AS7.80 per note that may be
converted into ©ndinary Shares ap any time on the basls of
one note per Ordinary Share maturing on | December 2004
at an Interest rate of 8.5% par annum. -

Convertible Nots Optlon Price means:
(a) fer the Convertible Notes, AS57.80 for each option to
acquire an Ordinary Share pursuant to clause 3.1(1) of
. the Third Schedule of the Convertible Note Terms; and
(b for the Amended Convertible Notes, A52.93 for each
optlon to acquire a SPP ordinary share pursuant to
clause 3.1(1) of the Third Schedule of the Amended
Convertible Note Terms;

Convertible Note Terms means the terms and condltions of
Issue of the Convertible Notes.

Convertlbje Note Scheme Member means, for the

purposes of determining the date that the Convertlble Notes

become Amended Convertible Notes, a person who is
registered in the CPM Rezlster as the holder of a Conventible
Note at the Scheme Record Date. o

Corporations Act means the Corporations Act 2001
regulations made under that Act.

Court means any court of competent jurisdlcftlon at which
CPM applles for the grant of orders to conveng the Scheme
Meztings and approving the Schemes pursuant to the
Corporations Act (and any {ncidental matters)

CPM means Central Paclfle Minemls NL. (ABN 14
D08 260 651) of Leve! 9, National Mutual Centre, 15 London
Clreuit, Canberrz, Australian Capltal Territory, )Austialia.

CPM Conversion Elaction means an election pursuant to
the Convertible Note Tarms to convert the Conyertible Notes
at the Exchange Ratlo be Jssued CPM Ordtnary Shares.

CPM Register means the CPM register of mefbers.

CPM Repistered. Office means: Phipson Corp'orate Services
(ABN 91 556 716 819), 9th Floor, Naticnal Mutual Centre, 15
VLondep Circult, Canberra Clty, ACT, 2601, Australla (fax (02)
6274 3111 within Australia or (612) 6274 511 aufiside Australia,

Deed Poll means the Deed Poll dated 12 December 2001
executed by SPP in-favour of Scheme Participants whereby
SPP covenants to carry out its obligations under the Schemes.

Effecttve means, when used in relation to § Scheme, the

coming into effect, pursuant to section 431(10} of the
Cotporations Act, of the order of the Court made under
secHon 411(4)(b} In relation to that Scheme.,

Effective Date means the date on whichl the Scheme
becomes Effective. .

Exchange Ratlo means 2.664 SPP Shares for each
Convertible Note.,

Implementation Date means the first day after the Scheme

Record Date.

Implementation Deed means the Implemﬁntation Dead
dated 12 Decernber 2007 between CPM and SPP relating to
the implementation of the Schemes,

Listing Rules means the Listing Rules of the ASX.

Ordinary Shares means fully paid ordinary|shares in the
caplta) of CPM,

Ordinary Scheme means the scheme off arrangement
between CPM and the Ordinary Scheme Members.

Ordinary Scheme Membar means a person, other than SPP
for the purpose of paragraph (b), who !s registered in the
CPM Register as the holder of an Ordinary Share:

(a) for the purpeses of the Scheme Meeting, as at the
Meeting Record Date; or

(b) forthe purposes of determining the entitlement to recalve
Replacement Securities, as &t the Scheme|Record Date.

Scheme means this scheme of arrtangatment, lsubiect to any
zrstigns of conditions made or required] by the Court
M section 411(6) of the Carporations Act.

sting means the meeting of holdars convened by
kant to section 411(1) of the Corporations Act.
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Scheme Participants means holders of Convertible Notes,

or persans entltled to be registered as hoiders of Convertible
Notes, as at 5.00 pm [Brisbane time) at the Schame Record Date,

Scheme Record Date means the fifth Business Day
following the Effective Date.

Second Court Date means the day on which the Court
makes an order pursuant to section 411{4)(b} of the
Comoratlons Act approving the Scheme,

Becond Court Hearing means the hearing of the Co'urt on
the Second Court Date.

SPP rmeans Southem Pacific Petroleum N.L. (ABN 36
008 460 366) of Lavel 9, Natlonal Mutual Centre, 15 London
Clreult, Canberrs. Australian Capital Territory, Australia,

SPPs Constituion mearnis the constitution of SPP in force
from time to time.

SPP Convarsion Election means sn elaction pursuant to the
Amended Convertible Note Terms {o convert the Convettible
Notes at the Exchange Ratic be Jssued SFP Ordinary Shares.

SPP Group or Group Mmeans: .
(a) prior to the Implementatipn Date for the Ordinary
Scheme, CPM and SPP and thelr respective
" Subsidiaries or companles in which either holds 50% of
the issued shares; and
(b} after the Imgplementation Date for the Ordinary
Scheme, SFP and itg Subsidiaries or ¢ompanies in
which elther holds 50% of the Issued shares.

SPP Shares means ordinary shares in the capital of 5PP.

Sobsidiaries has the mean|ng given to {tin section 46 af the
Corporations Act.

1.2 Iinterpretation

Headings are for convenlence only and do not affact
interpretation. The following rulas of interpretaton apply
unless the context requires otherwise.

(8) The singular In¢ludes the plural and conversely.

{5) A gender includes all genders, .

(c)

(d)

(e)

)

le)

Where a word or phrase is defired. its other
grammatical {orms have a coresponding meaning,

A reference to a persan {neludes a body corporate, an
unincorporated body or other entity and conversely.

A reference to a clange or schednle is to a clavse of or
schedule to'this Schemeé.

A reference to any agreernent or document s 10
that agreement or document as amended, novated,
supplemented, varled or replaced from tlme to tima,
except to the extent prohibited by that other
agreement or document,

A reference to any legislation or to any provislon of any
(egislation Includes any modification or re-enactment
of it, any legislative provisian substituted for It and al}
regulations and statutory instruments fssued under it.

[b) - Mentioning anything after intiade, Includes or
Including does not limit what elie might be included..

i} Areference to dollarsor$ s to lLustmlian CuUITency.

{i} A reference to 3 patticular timg of day chall be a
reference to that time in Brishana.

(k) A word or expression to which a meaning is attributed
in the Corporations Act shall beat that meaning.

1.3 Business day

. Except whate otherwigse expressly provided, where the day

76

on which any act, matter or thing is to te clone isadayother
than & Business Pay, such act matar or thing shall be done
on the Immediately succeeding Businegs Day.

2. PRELIMINARY .
a) CPM is & no liabllity company jncorporated In the

Australlan Capital Territery and IS a company limited

by shares.

{b) CPM has been admitted to the official list of the ASX
and its shares have been granted ¢fficial quotation.

{c) Gertain Ordinary Shates are held by the Deposhary or the
- Deposltarys gents ta eniable U3 based investors to hold

an Interest In CPM, in the farm of ADRs which trade in the
over4he~ounter market in the United States of America.

td) At the date of the Implementation|Deed;
116,850,732 Qrdinary Shares;
849,629 Contributing Shares:
10.596,452 Equity Partlaipation Shares; snd
1,920,000 Convertible Notes,
were on issue,

{e) SPP is a mo liability company incorporated in the
- Australian Capital Territory and Is [ company limited
by shares.

() CPM and SPP have entered into the Implementation
Deed which sets out certain of the steps ta be taken by
those parties in connection with the Schemes.

{g) SPP has entered Into the Dead Poll in favour of Scheme

3.
3.1

Partlclpants pursuant to which i
amongst other things, to carry ©
which it must perform under the 5d

CONDITIONS PRECEDENT
Conditians Precedent

has - covepanted,
ut the obligations
hemes.

The obligatlons of CPM and SPP pursuant to the Scheme are
conditional on che satisfaction of each of the following

Conditlons Precedent prior to 5.00 pm on
Second Court Date that:

(a)

{b)

the day before the

WML il bt 3P LAl ' 0 2 s wins



8.2 - Satigfaction of conditlons v

(a) CPM must provide to the Court at the Second Court
Hearing a certificate, or such other evidence as the Court
requests. conflrming whether or not 3li the Conditlons
Pracedent In clause 3.) have been satisfied or wafved.

(b} T1_1e Scheme will lapse and be of no further force or
effect If the Conditlons Precadent in clause 3.1 are not
satlsfied or waived on or before 30 June 2002.

4. THE SCHEME

4.1 Court orders . )

CPM will lodge with ASIC offlce copies of the Court order
approving the Scheme pursuant to section 411(4)(b) of the
Corparations Az within 5 Business Days of the making of
that Court order.

4.2 Implementation
If the Scheme becomes Effective then:

{a) the Convertible Note Terms will be amended In the
manner set out in the Schedule;

ibY untll the Scheme Record -Date,. Convertlbie Note
Holders can only make a CPM Conversion Election;
(¢} after the Schemne Record Date, Convertlble Note

Holders can not make a CPM Conversion Election but

can only make a SPP Conversion Election:

() for all Scherne Particlpants, in conslderation for the
© amendments to the Convertible Note Terms, CPM will
procure SPP to. and SPP will:

f) issue SPP Shares to Convertible Note Holders if
they apply to convert their Convertible Notes on
the Amended Cpnverﬁble Note Terms after the
Scheme Record Date;

{11} issue options over SPP Shares 1o Convertible Note
Holders in the circumstances set out In the
Amended Convartible Note Terms after the
sScheme Record Date: and

{lif}upon any valld request by CPM to take any other
action a5 provided for under the Amended
Convertible Note Terms, comply with that request.

{e) CPMis bound by the tems of, and will comply with fta
obligations under, the Implementation Deed,

5. DEALINGS IN CONVERTIBELE NOTES

(a) For the purpoze of establishing who are Scheme
Partielpants, dealings in Convertible Notes on or before
the Scheme Record Date will only be recognlsed as a
valid trensfer if registrable transmission applications or
transfers for those dealings are received before 7.00 pm
(Sydney time) on the Scheme Record Date at the place
where the CPM Reglgter Is kept.

CPM must register registrmble transmission applications
or transfers for those deallngs which are recelvad before
7.00 pen (Sydney time) on the Scheme Record Date at

b

h

{¢)

{0

€)]

(b)

{c)

(d

(e)

&

-

the place where the CPM Register is kept.

CPM will net accept for registration or recognise for
any purpose any tensmission appiicatimj\ or transfer
of Convertible Nates received after 7.00 pt {Sydney
time) on the Scheme Record Date,

For the putpose of determining the right to make a CPM
Conversion Election or a SPP Conversion Election, CPM

" will maintzin the CPM Register in accordahee with the

foregoing provisions of this clause § afd the CPM
Register in this form will solely determine the CPM
Conversion Election or a $PP Conversion Election,

GENERAL SCHEME PROVISIONS |

Should the Court propose to approva the sctletne subject
to any alterations or conditions, CPM may, by its counsel.
consent on behalf of all persons concem;'&d to those
alierations or conditions to which SPP has consented,

Where & notice. transfer, transmission. ppplieation,
direction or other communication refe to in the
Scheme is sent by post to CBM, it shall not be deemed to
be reretved in the ordinary course of post ¢r on a date
other than the date (if any) on which it is actusaily received
atthe CPMs Registered Offlce or at its Sh;%:ﬁegisuy. )
The Scheme Paticipants agrae to the amendment of
the Convertible Nota Terms as set out in the Schedule,

‘The Scheme Participants consent to CPM doing all
things necessary or incidental to the implementation -
of the Scheme. )
CPM will execute 2l documents and do gll acts and
things necessary incidental or expedient to give full
effect to the provisions of the Schema and the
transactions contemplated by it
Each Scheme Participant, without the need for any
further act, imevocably appoints each of CPN! and any of
Its directors-and officers {gach en Authorised Person)
as jts ztiomey and agent for the purpose of executing
any document necessary to glve effect to the Scheme.

Each Authorjsed Person may, in performing he said acts
as attotney and agent, act pursuant to a powey of aiomey
gramed by one or yore other persons involved in the acts
referred W In the preceding sentancs, Each Authorised
Person may appoint another attoraey and agent ang
grant to such person a power of attomney (to perform,
directly or indirectly, acts in the name of sach Scheme

. Participant within the limits of the power|of &ttomey

granted pureuant to the previous paragraph, and each
Authorised Persqn may substitute another person for
himself as suthorised person; such other person shall be
an Authorxsed Person for the purpos&c of the power of

r" \
The goveming law of th 5 Se i
of New South Wales. £
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b P P m (./ PM Central Pacific Minerails N.L.

A.C.N. 008 460 651

Level 11 Riverside Centre
123 Eagle Street Brisbane Qld 4000
Australia

Chairman Campbell Anderson
PO Box 7101 Riverside Centre

Brisbane Qld 4001 Australia

Phone: 61 7 3237 6600
Facsimile: 617 3237 6700
Email: info@sppcpm.com

Our Ref:

Your Ref:

28 February 2002

The Australian Stock Exchange Limited
Level 6

Riverside Centre

123 Eagle Street

Brisbane QLD 4000

Attention: Dianna Higgins

BY FAX: (07) 3835 1004

Dear Ms Higgins

Request for suspension of trading

We refer to the merger of Central Pacific Minerals N.L. (CPM) and Southern Pacific Petroleum N.L.
by way of schemes of arrangement.

As you are aware, the schemes of arrangement were approved by CPM’s shareholders and convertible
noteholders at the scheme meetings held on 24 January 2002. The schemes of arrangement were also
approved by the Federal Court of Australia yesterday, 27 February 2002 and a copy of the court order
approving the schemes was lodged with the Australian Securities and Investments Commission earlier

today.

Accordingly, we request that the quotation of CPM’s ordinary shares and contributing shares be
suspended from quotation at the close of business today, 28 February 2002. We intend to apply for
CPM to be delisted once the schemes have been implemented, in approximately two weeks.

CPM is not aware of any reason why its securities should not be suspended in accordance with this

request.

Please call Vic Kuss on 3237 6606 if you require any further information.

Yours faithfully

For and on behalf of
Central Pacific Minerals N.L.




AUSTAALIAN STOCK EXCHANGE

PROPOSED MERGER BETWEEN CENTRAL PACIFIC MINERALS
NL AND SOUTHERN PACIFIC PETROLEUM NL

Background

Participating Organisations are advised the proposed merger between Central Pacific Minerals
NL {“CPM"} and Southern Pacific Patroleum NL (“SPP") was approved by shareholders on 24
January 2002. The restructure will occur by way of faur separate schemes of arrangements.

Under the schemes, SPP will acquire shares in CPM held by shareholders other than SPP in v
exchange for the issue of SPP shares in an equivalent class. In accordance with the agreement,
SPP will issue 2.664 replacement shares for each CPM share held.

The schemes of arrangement will result in SPP owning at least 80% of CPM’s voting shares, It is
a feature of the schemes that holders of ordinary shares, contributing shares and equity
participation shares in CPM can elect to defer participation in the schemes for up to ten years
for a maximum of 20% of CPM’s voting shares. The final date for election to defer participation
in the schemes was 25 February 2002.

Under the terms of the schemes, SPP will nat seek quotation of the replacement securities
issued to CPM contributing sharehaolders (CPMCA) as these new shares will represent a
separate class to the existing listed SPP contributing shares.

Timetable
Foliowing advice of Court approval for the schemes, the following timetable will apply.

Wednesday, 27 February 2002 Court Hearing for approval of the Schemes

Thursday, 28 February 2002 Court Order to be lodged with ASIC and ASX. The
securities of CPM will be suspended and cease
official quotation at the close of trading (ASX Code:
CPM & CPMCA).

Friday, 1 March 2002 ’ Deferred settlement trading commences in the new
SPP ordinary shares {ASX Code SPPN).

Note: There will be no deferred settlentent market for
the new SPP contributing shares issued to CPMCA
shareholders as the new securities will not be quoted
on ASX. '

Thursday, 7 March 2002 ’ - Record date to determine entitlements under the
schemes. Last day to register transfers on a pre-
rearganisation basis.

s

No responsibility is accepted for any inaccuracies in the matter published.
CPM2002.02.28mr-pdm Page 1
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Friday, 8 March 2002 First day for entity to register securities an'a post
: ' reorganisation basis and first day for issue of holding
~ statements. ‘
Friday, 15 March 2002 Despatch date for holding statements in refation ta

new shares issued by SPP to former CFM
shareholders. Deferred settiernent trading ends.

Monday, 18 March 2002 New ordinary shares issued by SPP to former CPM
holders merge with the existing SPP shares. Trading
commences on a normal T+3 basis, |ASX Code; SPP)

Thursday, 21 March 2002 First settlement date for on market deferred
settlement trades conducted in SPPN and for trades
conducted on a T+ 3 basis in SPP on 18 March 2002.

Thursday, 28 March 2002 Anticipated date for removal of CPM from the official
list of ASX. v

Further Information

For further information in relation to the merger proposal, please refer ta the schemes of
arrangement documentation released to the market on Monday, 17 December 2001.

ASX Contact: Peter McNamara
Business Unit Companies Brisbane
Ext.No: ) 4000

Date: 28 February 2002

"No responsibility is accepted for any inaccuracies in the matter published,
CPM2002.02.28mr-pdm Page 2




ASX

AUSTRALIAN STOCK EXCHANGE

MARKET RELEASE

28 February 2002

CENTRAL PACIFIC MINERALS NL -

SUSPENSION FROM OFFICIAL QUOTATION

The securities of CENTRAL PACIFIC MINERALS NL (the “Company”) will be
suspended from official quotation at the close of trading today, 28 February 2002,
following shareholder and Court approval for the proposal to merge with Southern
Pacific Petroleum NL under a Scheme of Arrangement. For further information, please
refer to the Company’s announcement of today and to the scheme of arrangement
documentation released to the market on 17 December 2001. '

Security Code: CPM
CPMCA

AL

Peter MicNamara

Senior Companies Advisor

e

j:\brisbane companies\bri-code c-d\cpm\cpm2002.02.27mr-dh.doc Page 1 of 1




S P P C PM Central Pacific Minerals N.L.
. . . . X . B ABN 14 008 460 651

Level 11 Riverside Centre
123 Eagle Street Brisbane Qid 4000 Australia

Chairman Mr Campbell Anderson U PO Box 7101 Riverside Centre Brisbane Qld 4001
) Phone: 617 3237 6600
Fax: 617 3237 6700
Email: info@sppcpm.com

Webside: WwWw.Sppcpm.com

28 February, 2002

The Australian Stock Exchange Limited
Level 6

Riverside Centre

123 Eagle Street

Brisbane QLD 4000

Attention: Company Announcements Platform

Dear Sir/Madam

Lodgement of Amended Convertible Note Terms

Pursuant to Listing Rule 15.2.1, I attach a copy of Convertible Note Terms for the
convertible notes issued in Central Pacific Minerals N.L. which have been amended today

according to the terms of the convertible note scheme of arrangement. Today is the
effective date for the scheme.

Yours sincerely

/Central Pacific Minerals N.L.




Central Pacific Minerals NL (ACN 008 460 651)

(A company incorporated in the Australian Capital Territory)

Registry Office: ¢/- Phipson Nominees Pty Ltd, 9" Floor, National Mutual
Centre, 15 London Circuit, Canberta City, Australian Capital
Terntory

Correspondence: As above.

Convertible Unsecured Note Certificate

Noteholder Name Issue Date Is the Registered
Number Holder of

$7.80 Convertible Unsecured Note in Central Pacific Minerais NL.

Convertible Unsecured Notes are created and issued under authority of the
Constitution of Central Pacific Minerals NL and upon and subject to the Conditions
of Issue set out in this Note.

The Notes:

(a) bear interest at the rate of 8.5% per annum on the principal amount of the
Notes from the Issue Date until the eatlier of conversion or Maturity to
accrue on a simple 30 day basis, calculated on a 360 day year. Subject to the
Special Conditions of Issue, interest is payable semi-annually in each year
during the currency of the Notes;

(b) are convertible into ordinary Shares in the manner and upon and subject to
the terms and conditions contained in the Special Conditions of Issue; and

(©) unless converted or repaid eatly are repayable on the Maturity Date.
The Issuer is not prohibited from issuing securities ranking ahead of the Notes.

This certificate must be surrendered upon any transfer, repayment or conversion of
any of the Notes comprised in this Certificate.

See overleaf for Terms and Conditions of Issue
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SIGNED for and on behalf of
Central Pacific Minerals NL by
[ ] its duly
constituted Attorney

in the presence of:

e N N

Signature Signature
Print name Print name
Office held Office held
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Conversion Notice

TO: Central Pacific Minerals NL
C/- Phipson Nominees Pty Ltd
9% Floor, National Mutual Centre
15 London Circuit
CANBERRA ACT 2600

I/We give notice of the exetcise of my/our right to convert the whole ot

F s being part of the Notes included in this Certificate** into fully
paid ordinary Shares in accordance with the Special Conditions of Issue of the Notes
set out above.

If the Notice is signed by an attorney, the attorney declares that he has no notice of
revocation of the power under authority of which this Notice is signed. Companies

should sign under seal or by attorney.

SigNALULE(S) cevvveririrrerirrrninnsiieniiiireiiiieeneessneessareosiaeseosssnsnnes
DIAE: ..ot

* Notes can only be converted in parcels of 1,000 Notes (or any multiple of
1,000 Notes) unless it is the entire holding of Notes. If no figure is filled in
the Notice will be deemed to relate to all of the Notes held by you.

*k Adjust for Uncertificated Notes.
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Terms and Conditions of Issue

Definitions and Interpretations

1.1

Definitions

In these conditions unless the context or subject matter otherwise indicates
or requires:

Auditor means the auditor or auditors of the Company for the time bemg
duly appointed in compliance with the Corporations Law;

ASX means the Australian Stock Exchange Limited (ACN 008 624 691) and
where the context allows includes any of its Subsidiaries;

Bank means a bank as that term is deﬁned in the Banking Act 1959;

Business Day means any day on which Banks are open for banking business
in Brisbane;
Company means Central Pacific Minerals NL (ACN 008 460 651);

Conditions of Issue in relation to any Note means the terms and conditions
upon which such Note is issued (including, the conditions set out in the First
Schedule and any Special Conditions of Issue) as amended from time to time;

Conversion Date means, in relation to any Note, the date on which that
Note is converted into 2.664 Shares pursuant to these conditions;

Conversion Period means the period beginning on the day 30 days
following the Issue Date and ending on the Business Day before the
Maturity Date. '

Financial Close means the date when the Company issues a certificate in
the form contained in the Fourth Schedule certifying that the joint venture
patticipants in Stage 2 of the Stuart Project have signed an unconditional
commitment to construct Stage 2 of the Stuatt Project as soon as practicable
and announced that commitment to ASX;

Holder or Noteholder means in relation to any of the Notes at any time the
person or corporation at that time registered as the holder of that Note in the
Register of Noteholders maintained by the Company;

Interest Period means:

(a) where the relevant Note has not been converted and the Maturity
Date does not occur prior to or during such period, each period of
6 months ended 31 May and 30 November;

(b) where the relevant Note has not been converted prior to such petiod,
the period ending on the Maturity Date and commencing on the day
following the last day of the immediately preceding 6 month penod
calculated pursuant to (a) above; and

(© where the relevant Note has been converted during such period, the
period ending in the day before conversion and commencing on the
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1.2

day following the last day of the immediately preceding 6 month
period calculated pursuant to (a) above.

Issue Date means that date on which the Company issues the Notes;

ITAA means the Income Tax Assessment Act 1936 and the Income Tax -
Assessment Act 1997 of the Commonwealth of Australia;

Listing Rules means the listing rules of the ASX as amended from time to
time;
Maturity Date means, in relation to any Note, 5 years from Issue Date or

such earlier date (if any) on which the Company will be obliged pursuant to
these conditions to repay the principal moneys payable on that Note;

Moneys Owing means the principal moneys and interest from time to time

~ payable in respect of the Notes to any Noteholder under or pursuant to the

terms of issue of any of the Notes;

Note means a convertible unsecured note issued by the Company subject to
the Conditions of Issue with a face value of $7.80 which has not been

converted into Shares; -

Note Certificate or Certificate means a certificate issued by the Company
certifying that the person named in the certificate is the registered holder of
the Notes stated;

Note Register or Register of Noteholders or Registeris the Register of
Noteholders kept by the Company putsuant to the Conditions of Issue and
includes every branch register;

Quotation has the same meaning as in the Listing Rules;

Registered Address i respect of a Noteholder means his address as
recorded in the Register;

Share means a fully-paid ordinary share in SPP,

Special Conditions of Issue means in relation to any Note the conditions
included in the Third Schedule;

Stage 2 of the Stuart Project means a future development of the Stuart
Resource involving the mining of shale oil, the retorting of crude oil from the
oil shale and the distillation of the crude oil to produce oil products utilising
technology for the extraction of oil from oil shale.

Stuart Resource means the oil shale resource comprised in the Queensland
mining tenements currently described as ML80003, and ML(A)80081.

Subsidiary has the same meaning as in the Corporations Law.
SPP means Southern Pacific Petroleum N.I. (ABN 36 008 460 366).

Interpretation

In the interpretation of a Note, unless the context otherwise requites:
(a) singular includes plural and vice versa;

(b) any gender includes every gender;

(© references to people include corporations and other legal entities;
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1.3

(d) references to writing include any means of representing or
reproducing words, figures, drawings or symbols in a visible, tangible
form, in English;

(e) references to signature and signing include due execution of a
document by a corporation or other relevant entity;

® references to months mean calendar months;

() references to statutes include statutes amending, consolidating or
replacing the statutes referred to and all regulations, orders-in-council,
rules, by-laws and ordinances made under those statutes;

(h) references to sections of statutes or terms defined in statutes refet to
corresponding sections or defined terms in amended, consolidated or
replacement statutes; '

@ references to clauses and schedules refer to clauses and schedules of
this Note; '

i headings and the table of contents are used for convenience only and
g y
are to be distegarded;

k) where any word or phrase is given a defined meaning, any other
grammatical form of that word or phrase has a corresponding
meaning; - ' '

O each paragraph or sub-paragraph in a list 1s to be read independently
from the others in the list;

(m)  no rule of construction of documents will apply to the disadvantage
of a party, on the basis that the party put forward this document or
any relevant part of it; and if any term of this Note is legally .
unenforceable or made inapplicable, it will be severed or read down,
but so as to maintain (as far as possible) all other terms of this Note
(unless to do so would change the underlying principal commercial
purposes of this Note).

Inconsistencies

To the extent of any inconsistency between any Special Conditions of Issue
contained in the Third Schedule, these Terms and Conditions and the
General Conditions in the First Schedule, the Special Conditions of Issue will
prevail.

Issue of Notes

2.2

The Company may issue further Notes upon the terms and conditions set out
mn this Note. '

The Notes will be held with the benefit of and subject to the provisions of
the Conditions of Issue which provisions will be binding on the Company,
the Noteholdets and any persons claiming through them respectively. Issue
of a Note Certificate to a Noteholder shall be sufficient evidence of the
agreement by the Company to be bound by the Conditions of Issue.
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2.3

24

The Company will be at liberty to pay a commission or procuration fee to any
petrson, firm or corporation for subscribing or underwriting the subscription
of or obtaining subscriptions for any Notes.

Successive issues of Notes will not be on terms which give successive
Noteholders greater priority to the assets of the Company upon winding up
than eatlier Noteholders.

Acknowledgement of Indebtedness

The Company acknowledges its indebtedness 1n respect of the principal
moneys represented by a Note and the interest payable on the Note in
accotdance with the Conditions of Issue.

No Re-Issue of Notes

Any Note redeemed, repaid or satisfied will automatically be cancelled and
will not be available for re-issue.

Execution of Note Certificates

5.1

5.2

Subject to any requirement of law, any Note Certificate issued will be signed
on behalf of the Company by any duly authorised officer of the Company.
Any signature required for such purpose may be a facsimile applied by
mechanical means. '

Despite any breach or omission or otherwise in relation to the issue by the
Company of any Note, all Notes and all claims on the Company purporting
to be Notes and in respect of which a Note Certificate has been issued will,
as between the relevant Noteholder and the Company, the relevant
Noteholder and any liquidator of the Company and as between the relevant
Noteholder and all other Noteholders be deemed to have been validly issued.

Company’s Covenants and Warranties

The Company will, so long as any Notes remain outstanding:

(a) use its best endeavours to carry on and conduct its business in a
proper and efficient manner and keep proper books of account and
therein enter full particulars of all dealings and transactions in relation
to its business;

(b) furnish to each Noteholder copies of all repotts, accounts, notices
and circulars issued to all of the members of the Company ;

(©) furnish to each Noteholder within 90 days after the close of each
financial year of the Company:

@ a copy of the audited balance sheet and profit and loss
account of the Company; and
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®

®

(11) a copy of the audited consolidated balance sheet and
consolidated profit and loss account of the Company and its
Subsidiaries (if any);

each at the close of that year and each bearing the reports of the
directors and of the Auditor and with such copies of balance sheets
and accounts there will be furnished a report of the Auditor stating to
the best of his knowledge and belief whether the Company has done
ot omitted any act which in the opinion of the Auditor amounts to a
default under clause 7;

furnish to each Noteholder within 75 days after the end of each
period of 6 months following the close of each financial year of the
Company (the half-yearly period):

@ a copy of the consolidated balance sheet and consolidated
profit and loss account of the Company and its Subsidiaries (if

any);
in respect of the immediately preceding half-yearly period;

on any application delivered to its registered office by Noteholders
holding not less than one-tenth in nominal value of the Notes,
summon a meeting of Noteholders to consider the accounts and
balance sheet which was laid before the last preceding annual general
meeting of the Company, by giving notice to each of the Noteholders
at the address as specified in the Register of Noteholders.

The meeting is to be held at a time and place specified in the notice
and in accordance with the Second Schedule;

in respect of which the right to convert such Notes into Shares in
accordance with the Conditions of Issue of the Notes could still be
exercised, procure SPP to act so that:

® no rights as to voting (or any other matter) attaching to Shares
will be altered so as to prejudice any rights telating to Shares
to be issued in consequence of the conversion of Notes as
compared with the rights relating to Shares already issued
ptior to such alteration; and

(1) in the event of a reconstruction of the issued capital of SPP
the number of Shares to which each Noteholder is entitled
will be reconstructed in the same propoztion as the issued
capital ofSPP 1s reconstructed and in a manner which will not
result in any additional benefits being conferred on
shareholders of SPP which are not conferred on Noteholders
subject to the same provisions with respect to rounding of
entitlements as sanctioned by the general meeting of SPP
approving the reconstruction of capital, but in all other
respects the terms for the conversion of the Notes will remain
unchanged; and

procure SPP to not issue bonus Shares without obtaining such
waivers or consents of ASX from any applicable Listing Rule which
may prevent the issue of bonus Shares to-the Noteholder on
convetsion.
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Event of Default

7.1

The Moneys Owing will, at the option of each Noteholder, become due and
be payable in cash immediately if:

@)

(b)

@

©

®

(@

(B

®

0

the Company does not repay or otherwise redeem any Note within

7 Business Days after the day upon which such repayment or
redemption becomes due in accordance with the Conditions of Issue
of such Note;

the Company does not pay any interest or other moneys (except
principal moneys) which become due and payable by the Company, in
the case of interest, within 5 Business Days after it becomes due for
payment and in the case of any such other moneys, within 5 Business
Days after demand upon the Company;

default is made by the Company (not being a default to which any
other paragraph of this clause applies) in the performance or
observance of any covenant, condition or provision of the Conditions
of Issue and where such default is capable of remedy such default is
not remedied within 30 days or such further time as a Noteholder
may allow, after notice in writing specifying such default and requiring
the Company to remedy the same have been given by a Noteholder to
the Company;

an order is made for the winding up of the Company which is not
successfully appealed within 30 days or a resolution is passed for the
winding up of the Company;

the Company enters into any scheme of reconstruction or
amalgamation that materially disadvantages the Noteholders without
the consent of the Noteholders given by special resolution passed in
accordance with the provisions contained in the Second Schedule
(Special Resolution);

a receiver is appointed of or an encumbrancee takes possession of the
Company’s undertaking or any part of it and such receiver is not
removed or such encumbrancee does not deliver up possession
within 30 days; |

the Company is placed under external administration under Part 5.3A
of the Corporations Law;

the Company stops payment of all its debts or is unable to pay its
debts as and when they fall due or, without the prior consent of a
Special Resolution, ceases to carry on its business or threatens to do
50;

without the prior consent of a Special Resolution, the Company pays
any dividend while any interest on any Notes has become payable and
remains unpaid or while any Notes which ought to be repaid remain
unpaid;

without the prior consent of a Special Resolution, the Company
disposes of its main undertaking, within the meaning of the Listing
Rules, and that materially disadvantages the Noteholders; or
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7.2

k) the Company makes a return of capital to its ordinary shareholders,
without the prior consent of a Special Resolution.

If there is a dispute between the Company and any Noteholder as to whether
the Noteholdets ate materially disadvantaged, the matter shall be finally and .
conclusively determined by the Auditor, acting as an expert and not an
arbitrator.

Release of Company

8.2

8.3

8.4

Upon the Notes and interest accrued on them being paid in full or otherwise
redeemed or satisfied the Company will, subject to clause 8.4, be discharged
and released automatically from its liabilities, obligations and covenants under
the Conditions of Issue.

Each Noteholder will, 1f requjre& by the Company and at the cost of the
Company execute a release in favour of the Company within ten (10)
Business Days of submission of such a release by the Company.

If:

(a) the Company has taken all proper and reasonable steps to pay any of
the Notes (together with any interest accrued thereon); and

() such payment has not been received by the Noteholder for reasons
beyond the control of the Company,

the Company may satisfy its obligations by paying the principal sum or sums
represented by any such Notes (and any interest accrued on them) into a trust
account for the unpaid Noteholder.

Thereupon the Company will be entitled to a release in accordance with
clause 8.2 and will, subject to clause 8.4, be discharged and released
automatically from its liabilities, obligations and covenants under the
Conditions of Issue.

If a claim is made that all or part of a payment, obligation, settlement,
transaction, conveyance or transfer in connection with the Moneys Owing or
in connection with the Notes is void or voidable under any law relating to
insolvency or the protection of creditors or for any other reason and the
claim is upheld, conceded or compromised, then the Noteholders are entitled
immediately as against the Company to the rights in respect of the Moneys
Owing or in connection with the Notes to which they would have been
entitled if all or that part of that payment, obligation, settlement, transaction,
conveyance ot transfer had not taken place. .

Costs and Stamp Duties

9.1

92

Subject to clause 9.2, the Company and each Noteholder shall pay their own

~ costs of and incidental to the preparation and issue of the Notes.

The Company shall pay all stamp duty payable in connection with the
execution of this Note and the Company shall pay all stamp duty (if any) in
connection with the issue of the Note.
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10.

Notice to Noteholders

10.1

10.2

1.

Any notice to the Noteh.olders required for any purpose will be given in the
manner provided in Rule 23 of the Second Schedule and all provisions of that

Rule will apply to it.
In the case of joint holders a notice given to the Noteholder whose name
stands first in the Register will be sufficient notice to all joint holders.

Meeting of Noteholders

111

12,

Any meeting of Noteholders or of any class of Noteholders will be convened
and held in accordance with the Rules contained in the Second Schedule.

Proper Law; Jurisdiction

121

The Conditions of Issue will be governed by and construed in accordance
with the laws of the New South Wales. Any proceedings touching or
concerning the Notes may be instituted in the courts of New South Wales
and the parties submit to the non-exclusive jurisdiction of those coutts.
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First Schedule

General Conditions Applying to Notes

1. 1.1

1.2

2. 21

2.2

Interest and principal in respect of the Notes may be paid by crossed
“not negotiable” cheque and sent through the post at the risk of the
Noteholder to the Registered Address of the Noteholder or in the
case of joint Noteholders to the Registered Address of that one of the
joint Noteholders who is first named on the Register in respect of
such Notes or to such other person and at such address as the
Noteholder or in the case of the joint Noteholders all such joint
Noteholders may in writing direct. Every such cheque will be made
payable to the person to whom it is sent and payment of the cheque

- will be satisfaction of such interest and principal.

Payment may also be made by wire transfers at the Noteholder’s cost
to an account nominated by the Noteholder. All payments will be
made in Australian dollars. :

If several persons are entered in the Register as joint Noteholders
then, despite the last preceding condition, the receipt from any one of
such persons for the interest or principal from time to time payable or
repayable to such joint Noteholders will be as effective a discharge to
the Company as if the person signing such receipt wete a sole
Noteholder.

It is a condition precedent to the right of a Noteholder to receive
payment of the principal sum represented by his Notes or to exercise
the option of such Noteholder to convert all or part of the Notes
held by him into Shares that:

(a) the Noteholder surrender to the Company his Note
Certificate; and

() all necessary laws, whether of Australia or overseas, are
complied with.

The Company will not be obliged to pay or procure SPP to allot nor
will it be taken to have committed any breach by failure to pay the
principal sum or failure to procure SPP to issue such Shares in respect
of any of the Notes unless such condition precedent in clause 2.1 has
been satisfied. Nor will interest accrue after the due date for
repayment or satisfaction of the principal moneys represented by any
Notes ot the due date for conversion into such Shares if the reason
for failure to repay or otherwise satisfy such ptincipal moneys ot to
procure SPP to issue such Shares on such due date will be the failure
to satisfy the condition precedent in clause 2.1. Both the Noteholder
and the Company will take all reasonable steps to comply with all

necessary laws.

3. Interest will cease to be payable in respect of any Note from the date upon
which such Note is redeemed or converted in accordance with its Conditions

of Issue.
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In the absence of any Special Conditions of Issue to the contrary and if no
direction is given Notes will be registered on the Register in the Australian
Capital Ternitory.

4.1

4.2

4.3

4.4

4.5

4.6

4.7

5.1

52

53

Where there is more than one Register, Notes will be transferred
from one registet to another register without fee on the written
request of the Noteholder subject to the payment (if required by the
Company) by the Noteholder of any stamp duty or other impost
involved.

In each Register there will be entered the names and addresses of the
Noteholder whose Notes are registered on that Register, the amount
of the Notes held by each such Noteholder and such other particulars
as the Company thinks fit.

Any change of the name or address of a Noteholder will be forthwith
notified by him in writing to the Company, accompanied in the case
of change of name, by such evidence as the Company will reasonably
require and thereupon the Register will be altered accordingly.

Any Noteholder who holds Notes in respect of a particular trust may
request the Company to mark the Register and any Note Certificate
issued in respect of those Notes in such a way as to identify such
Notes as being held in respect of such trust but if the Company
complies with any such request the Company will not be taken as a
result to be affected with any notice of that trust and the provisions
of clause 11 will apply.

All Registers will be open at all reasonable times during business
houts for inspection by any Noteholder or his legal personal
representative and any person authorised in writing by any of them
respectively. :

Upon giving such notice by advertisement or otherwise as may be
required by law, the Company may from time to time close any
Register for any period or petiods not exceeding in total in any one
year the maximum period permitted by law or by those requirements.

The Company may delegate to attorneys such powers, authorities and
discretions in relation to any Register as it may propetly so delegate.

Certificates will be signed on behalf of the Company by any duly
authotised officer of the Company. Any signature requited for such
purpose may be a facsimile applied by autographical or mechanical

means.

A Noteholdér will be entitled to one or more Cettificates in
reasonable amounts in respect of the Notes held by him.

Joint Noteholders will not be entitled to have issued to each of them
Certificates in respect of Notes held by them jointly and the
Cettificate or Certificates issued by the Company in respect of Notes
so jointly held may be delivered to those joint Noteholders by
forwarding the same by prepaid post addressed to those holders or
one of those holders at their Registered Address.
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6.1

6.2

6.3

7.1

7.2

7.3

7.4
8.1

If any Certificate becomes worn out or defaced, then, upon
production and delivery of that Note Certificate to the Company, the
Company may cause the same to be cancelled and a new Note
Certificate issued in its place.

If any Note Certificate has been lost or destroyed the Company will
cause a duplicate Certificate to be issued in lieu thereof to the
Noteholder on application in writing by the Noteholder accompanied
by:

(a) a statutory declaration or such other evidence as the Company
may requite that the Certificate has been lost or destroyed and
has not be pledged, sold or otherwise disposed of and, if lost,
that proper searches for the same have been made;

(d) an undertaking in writing that if it is found or received by the
Noteholder, it will be returned to the Company;

(© if requited by the Company, a copy of an advertisement which
has recently appeared in a daily newspaper circulating
generally throughout the State or Tetritory in which is kept
the Register on which the Notes comprised in that Certificate
are registered, stating that the Certificate has been lost or
destroyed and that the Noteholder intends within a time
limited by that advertisement to apply to the Company for a
duplicate; and

(d) if required by the Company, a bond for an amount at least
equal to the face value of the Notes comptised in that
Certificate or such lesser amount in any particular case as the
Company may determine indemnifying the Company against
loss following production to the Company of the original
Note Certificate, all of which will be at the expense of the
Noteholder making the application.

Where a new or duplicate Note Certificate has been issued an entry
will be made in the Register recording such issue and any bond
lodged with it.

Subject to the provisions of any Special Conditions of Issue and to
the Corporations Law, every holder of Notes will be entitled to
transfer the whole or any part of the Notes by an instrument in
writing in the usual or common form.

No transfer of Notes will be registered in favour of a person who is
known to the Company to be of unsound mind but the Company will
not be bound to enquire as to the soundness of mind of any
transferee.

No transfer of Notes will be made to more than 3 transferees joimntly
unless such transferees are the executors or trustees of a deceased
Noteholder.

No fee will be charged for registration of a transfer.

Every instrument of transfer will be signed in a manner which
complies with the requirements for the time being of the
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10.

11.

8.2

9.1

92

10.1

10.2

10.3

10.4

Corporations Law and the transferor will be deemed to remain the
owner of the relevant Notes until the name of the transferee is
entered in the Register.

No instrument of transfer will be registered by the Company during
any period when the Register on which the Notes comprised in it or
any transfer books relating to it are closed.

Every instrument of transfer duly stamped (if requited) will be
delivered to the Company for registration accompanied by the
relevant Note Certificate (if any) and such other evidence as the
Company tequites to prove the title of the transferor or his right to
transfer the Notes comprised in such transfer and upon registration
of the transfer the transferee will be recognised as entitled to such
Notes free from any equity, set-off or cross-claim of the Company
against the transferor.

All instruments of transfer which are registered and Certificates of
any Notes so transferred or surrendered to the Company will remain
the propetty of the Company and may be retained by 1t for such
petiod as it will think fit and the Company will thereupon cause a new
Certificate or confirmation to be issued to the transferee. :

The Company may on any petson lodging with it an instrument of
transfer of Note signed by the intending transferor and accompanied
by the Note Certificate or Note Certificates (if any) for the Notes the
subject of such transfer, certify that transfer in the manner provided
by the Corporations Law for the certification of instruments of
transfer and may issue to the person depositing the same a Certificate
for the balance of the Notes when the Notes are certificated
comprised in any Note Certificate so deposited but not comprised in
an instrument of transfer so certified.

Bach certification made under clause 10.1 will be signed by a person
authorised to do so by the Company.

The Company will retain the Note Certificates so deposited until the
registration of any transfer certified by it in relation to the Notes
comprised in it or until the expiration of the period of certification
expressed on such transfer and will thereafter return the same or a
Certificate for the balance of the Notes comprised in it to the person
who deposited it with the Company.

If any such certified transfer is lost ot destroyed, the Company at its
option, on application by the person who deposited the same and the
note Certificate relating to the Notes comprised, in it, may in the
manner provided by clause 6 as if the certified transfer had been a
Note Certificate certify a further transfer of the Notes comprised in .
the lost or destroyed certified transfer or may refuse to certify a
further transfer after the expiration of the period of certification.

Save as otherwise provided in clauses 12, 13 and 14, the Company will
recognise only the Noteholder whose name appears in the Register as the
absolute owner of the Notes in respect of which he is entered in the Register
and all persons may act accordingly and the Company will not, save as
otherwise provided in those conditions or except as ordered by a court of
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12.

13.

14.

15.

16.

17.

~ competent jurisdiction or as by statute required, be bound to take notice of or

see to the execution of any trust or equity affecting the ownership of any part
of the Notes or the rights incidental to them and the receipt of such
Noteholders or one or such joint Noteholders for the interest from time to
time accruing due and for moneys payable upon the redemption of such
Notes will be a good discharge to the Company despite any notice it may
have whether express or otherwise of the right title or interest of any person
to or in such Notes or moneys.

In the case of death of any one of joint Noteholders and such death being
notified to the Company the survivor will be the only person recognised by
the Company as having any title to or interest in the Notes registered in their
names.

The executors and administrator of a deceased Noteholder (not being one of
joint Noteholders) will be the only persons recognised by the Company as
having any title to his Notes.

Any person becoming entitled to Notes in consequence of the death,
unsoundness of mind, incapacity, bankruptcy or liquidation of any
Noteholder or as a survivor of joint Noteholders may upon producing such

_evidence that he sustains the character in which he proposes to act under this

clause or of his title to such Notes as the Company requires may on
compliance by him with the requirements of law be registered himself as the
holder of such Notes or, subject to the preceding clauses as to transfer, may
transfer such Notes provided that nothing in this clause ot in clause 11 will
prejudice the right of that person to vote at any meeting of Noteholders or
on a poll or in relation to any special resolution of Noteholders.

The Company may retain the principal and interest payable in respect of any
Notes which any person under the last preceding condition is entitled to
transfer until such person is registered or duly transfers the same.

All of the joint Noteholders or the survivors must join in any:

(a) application to transfer the Notes from one Register to another
Registet; or '
) transfer of the Notes or any part of them; or

) application for the replacement of a Certificate which has been lost or
destroyed.

17.1  Whenever any 6f the Notes are held by any Noteholder and in
consequence of:

(a) the death of such Noteholder; or

() the non-payment of any income tax or other tax payable by
such Noteholdert; or

(© the non-payment of any estate probate succession death
stamp or other duty by the legal representative of such
Noteholder or by or out of his estate; ot

(d) any other act or thing other than the issue of the Notes;

any law for the time being of the Commonwealth of Australia ot any
State or Territory or any other country or place will in respect of such
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17.2

Notes impose or purport to impose any immediate or future or
possible liability on the Company to make any payments to any
government or taxation authority the Company will in respect of such
liability be indemnified by such Noteholder his executots and
administrators and any moneys paid by the Company in respect of
any such liability may be recovered by action from such Noteholder
his executors and administrators as a debt due to the Company and
the Company will have a lien in respect of such moneys upon the
Notes held by such Noteholder his executors and administrators as
the case may be and upon the principal sum and interest payable in
respect of the Notes.

Nothing in this Condition will prejudice or affect any right or remedy
which any such law may confer or purport to confer on the Company
and as between the Company and every such Noteholder his legal
representative and estate wheresoever constituted or situate any right
ot remedy which such law will confer on the Company will be
enforceable by it.
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Second Schedule

Rules Relating to Meetings, Resolutions and Notices

1.

1.1 These rules will apply in respect of every meeting of Noteholders.

1.2 Unless the subject or the context otherwise requires, a Noteholder
will be deemed to be present at a meeting if he is represented at that
meeting by proxy or by duly authorised representative.

1.3 The Company may at any tjme convene a meeting of the
Noteholders. ’ : o

1.4  The Company will convene a meeting of Noteholdets upon a
requisition in writing (addtessed to the Company) of 2 holder or
holders holding not less than one-tenth in face value of the Notes at
the date of lodgement with the Company of such requisition. Notices
of any such meeting will be despatched within 30 days of the receipt
by the Company of such requisition.

1.5 A requisition will state the general nature of the business proposed to
be dealt with at the meeting.

1.6~ Meetings of Noteholders will be held in Sydney or otherwise as the

Company may determine.

Not less than 14 days’ notice of any meeting will be given to the Noteholders
and any such notice will specify the place, date and hour of the meeting and
the general nature of the business to be conducted and whete any special
resolution is to be proposed, specify such resolution and the intention that it
be proposed and passed (with or without any amendment proposed at the
meeting) as a special resolution.

3.1  Atany meeting, one or more Noteholders present and representing
one-fifth in face value of the Notes will form a quorum for the
transaction of business. ‘

32 Subject to Rule 6, no business will be transacted at any meeting unless
the requisite quorum is present at the commencement of business.

A person nominated by the Company will be entitled to take the chair at any
meeting, but if no person is so nominated or if a person nominated by the
Company as aforesaid will not be present and willing to take the chair within
15 minutes after the time appointed for holding the meeting the Noteholders
present may choose one of their number to be chairman.

Any director or any officer or auditor of the Company and the solicitor of the
Company and any counsel instructed by the solicitor of the Company may
attend any meeting of the Noteholders and all such persons will have the
right of audience.

If within half-an-hour from the time appointed for the meeting a quorum is
not present:

(a) the meeting if convened upon the requisition of Noteholders will be
dissolved;
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10.

11.

() in any other case it will stand adjourned to such day and time not
being less than 14 days later and to such place as may be appointed by
. the Chairman and at such adjourned meeting the Noteholders present
and entitled to vote whatever the value of the Notes held by them will
be a quorum for the transaction of business.

The Chairman may with the consent of any meeting at which a quorum is
present and will if directed by the Meeting so resolving on a poll, adjourn the
meeting from time to time and from place to place but no business will be
transacted at any adjourned meeting except business which could have been
transacted at the meeting from which the adjournment took place.

8.1  Atany meeting a resolution (other than a special resolution) put to
the vote of the meeting will be decided on a show of hands unless a-
poll is (before or on the declaration of the result of the show of
hands) demanded by the Chairman or by one or more Noteholders
present and holding or representing one-twentieth of the face value of
the Notes.

82  Unless a poll is so demanded, 2 declaration by the Chairman that a
resolution has been carried or carried unanimously or by a particular
majority or lost and a record of that declaration duly made in the
minutes of that meeting will be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

8.3  Atany meeting at which a special resolution is or will be proposed the
special resolution put to the vote of the meeting will be determined
by a poll to be taken in such manner as the Chairman may direct and
the result of such poll will be deemed to be the resolution of the
meeting. On the declaration of the poll a record will be made of the
number of the Noteholders voting in favour of such resolution and
the total face value of the Notes held by such Noteholders. Votes

- may be given either personally or by proxy or by attorney or in the
case of a corporation in accordance with Rule 16.1 and every
Noteholder present will have one vote for every $1.00 in face value of
the Notes standing in his name in the Register of Noteholders.

If a poll is duly demanded it will be taken in such manner as the Chairman
may direct and the result of such poll will be deemed to be a resolution of the
meeting at which the poll was demanded.

In the case of an equality of votes whether on a show of hands or on a poll
the Chairman of the meeting at which the show of hands takes place or at
which the poll is demanded will not be entitled to a casting vote in addition
to the votes (if any) to which he may be entitled as a Noteholder or as proxy
or as attorney or as duly authorised representative for any Noteholders.

11.1 A poll demanded on the election of a Chairman or on a question of
adjournment will be taken forthwith.

11.2 * A poll demanded on any other question will be taken immediately or
at such time (not being more than 30 days from the date of the
meeting) and place as the Chairman may direct.

11.3  No notice need be given of a poll not taken immediately.
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12.

13.

14.

15.

16.

The demand for a poll will not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has
been demanded.

Except in the case where Rule 8.3 applies, on a show of hands every
Noteholder present will have one vote and on a poll (howsoever conducted)
every Noteholder present (in the case of a resolution to be passed at a
meeting) or every Noteholder signing the resolution (in the case of a
resolution to be signed in accordance with Rule 18.1(a) or 18.1(c) or Rule
19.1(a)) will have one vote for every Note of which he is the registered holder
and in all cases votes may be given either in person or by proxy ot by
attorney or in the case of a corporation in accordance with Rule 16.1.

At any meeting and upon the taking of any poll or for the purpose of signing
a resolution in accordance with Rule 18 or Rule 19:

(@) the persons tegistered as Noteholders in the Register and no other
petson or persons will be recognised and treated as the legal holders
of the Notes whether such persons are or are not the beneficial
owners and such persons will accordingly be exclusively entitled to -
vote (in person or by proxy or by attorney or by duly authorised

. representative) in respect of the Notes;

(b) any one of the joint holders (to the exclusion of the others) will be
entitled to vote in respect of the Notes held by them jointly but if -
more than one of such joint holders purports or attempts to vote
then only the vote or votes given by that one whose name stands first
mn the Register in respect of such Notes will be counted; and

(© any person (other than a survivor of joint Noteholders) entitled on
compliance by him with the requirements of clause 14 of the First
Schedule to be registered as the holder of or to transfer any Notes
will, pending that registration or the lodging by him with the
Company of any such transfer, have the right to vote in respect of
that Note at any meeting of Noteholders or on a poll ot in relation to
any special resolution of Noteholders as if he were the registered
holder thereof at the relevant time.

On a poll or in relation to a resolution signed in accordance with Rule 18 or
Rule 19 hereof a Noteholder entitled to more than one vote need not use all
his votes or cast all the votes he uses in the same way.

16.1 A Noteholder which is a body corporate may be represented at any
meeting of Noteholders or any vote at any such meeting or on a poll
ot in relation to any special resolution of Noteholders by proxy ot
attorney ot by representative appointed in accordance with the
provisions of Section 250D of the Corporations Law and in the latter
case will be deemed to be present personally at any such meeting or
to have voted personally thereat or as aforesaid.

16.2  Every appointment of a proxy must be evidenced by an instrument
under the hand of the appointor or in the case of a corporation must
be under its common seal or where the appointor is the attorney of a
corporation the instrument may be under the hand of such attorney.
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17.

16.3

16.4

16.5

16.6
16.7

16.8

16.9

16.10

Every such instrument appointing a proxy or power of attorney or
cettificate of the appointment of a representative of a corporation
must be delivered to the place stated for that purpose in the notice
convening the meeting (not less than two clear Business Day before
the time fixed for the meeting) or if no such place is specified then (in
the case of 2 meeting convened by the Company) to the registered
office of the Company,

Any instrument of proxy may be in the usual or common form or in
such other form as the Company will approve and the execution
thereof need not be witnessed.

Any person may be appoihted a proxy whether or not he is a
Noteholder.

The proxy may be either special or general.

Any duly appointed representative (appointed pursuant to Rule 16.1),
proxy ot an attorney will have the right of audience at a meeting.

A proxy will be deemed to include the right to demand or join in
demanding a poll.

A proxy whether in the usual or common form or not will, unless the
contraty is stated on the instrument of proxy, be valid as well for any
adjournment of the meeting as for the meeting to which it relates.

A vote given in accordance with the terms of an instrument of proxy
will be valid notwithstanding the previous death, unsoundness of
mind, winding up of the principal, revocation of the proxy or of the
authority under which the proxy was executed or the transfer of the
Notes in respect of which the proxy is given, provided that no
intimation in writing of such death, unsoundness of mind, winding up
ot revocation will have been received by the Company at the place
where that proxy is required to be delivered or transfer of that Note
has been lodged in accordance with the First Schedule before the
commencement of the meeting or adjourned meeting at which the
proxy is used or in the case of a resolution signed in accordance with
Rule 18 or Rule 19 before the resolution has been duly passed.

A meeting of the Noteholders duly convened and held in accordance with
these Rules will be able, by special resolution, so as to bind all Noteholders:

@)

(b)

©

C)

to sanction the release of the Company from any obligation to the
Noteholders either unconditionally or upon such conditions as may
be arranged with the Company;

to sanction any modification or compromise of any of the rights of
the Noteholders or any class of Noteholders (howsoever ansmg)
against the Company;

to postpone the repayment of the Notes beyond the due date therefor
and to suspend or postpone for a time the payment of interest on any
patt of the Notes;

to consent, if requested by the Company, to any scheme for
reconstruction of the Company or for the amalgamation of the
Company with any other corporation;
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- 18.

19.

©

®

18.1

18.2

19.1

to agree to accept any other property ot securities instead of the
obligations created by a Note and in particular any notes or debenture
stock of or any units in the Company, SPP or any corporation with
which the Company or SPP may be or be proposed to be
amalgamated or to which the liabilities of the Company or SPP may
be or be proposed to be transferred; and

to give any release or waiver in respect of any breach or default by the
Company;

A resolution will be duly passed as a special resolution for the
purpose of this Schedule if it is approved in any of the following
ways: :

(2) by a resolution in writing signed within 3 months from the
date stated in the copies of the resolution sent for that
putpose by the Company to Noteholders by the holders at
such date of not less than three-fourths in face value of the
Notes which resolution may be contained in one document or
in several documents in like form each signed by one or more
Noteholders;

(b) at a meeting of Noteholders by a majority consisting of three
quarters of the Noteholders present and entitled to vote at the
meeting at which such resolut:ion is proposed; or

(c) where within 3 months after the resolution has been put to a
meeting of Noteholders it is signed by Noteholders who
together with those who voted in person or by proxy in
favour thereof at the meeting hold an aggregate of not less
than three-fourths in face value of the Notes.

The resolution in writing signed by such Noteholders may be
contained in one document or in several documents in like form each
signed by one or more Noteholders.

For the purpose of paragraphs (b) and (c) of Rule 18.1 the holders of
Notes as recorded in the respective Registers 48 hours before the
time appointed for the holding of a meeting will be the only .
Noteholders entitled to vote on or sign any such resolution and the
Notes so tecorded at such time will be the only Notes taken into
account in determining whether the requisite majority has been
obtained.

Any resolution (other than a special resolution) of the Noteholders
will be duly passed as a resolution for the purpose of this Schedule if
it is approved in any one of the following ways:

(a) by a resolution in writing signed within 3 months from the
date stated in the copies of the resolution sent for that
putpose by the Company to all Noteholders and by the holder
or holders of more than 50% in face value of the Notes at

~ such date; or

(b) at 2 meeting of Noteholders if carried by a simple majority of
the Noteholders present and entitled to.vote at the meeting at
which such resolution is proposed.
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20.

21.

22

23.

19.2

For the purpose of paragraph (b) of Rule 19.1 the holders of Notes as
recorded in the respective Registers 48 hours before the time
appointed for the holding of the meeting will be the only Noteholders
entitled to vote on any such resolution and the Notes so recorded at
such time will be the only Notes taken into account in determining
whether the requisite majority has been obtained.

A resolution will be deemed to be signed by a Noteholder if it is signed on
his behalf by his duly appointed attorney, or in the case of a corporation by
its duly authorised representative.

Any resolution passed or approved in accordance with these Rules will be
binding upon all the Noteholders or (as the case may be) upon all members
of the relevant class of Noteholders and each such Noteholder will be bound
to give effect to such resolution accordingly and the passing of any such
resolution will be conclusive evidence that the citcumstances justified its
passing without right of appeal to any court or tribunal.

221

22.2

223

23.1

23.2

233

Minutes of all resolutions and of the proceedings at every meeting of
Noteholders will be made and duly entered in books to be from time
to time provided for that purpose by the Company at the expense of
the Company.

Any such minutes as aforesaid if purporting to be signed by the
Chairman of the meeting at which such resolutions were passed or
proceedings held or by the Chairman of the next succeeding meeting
of the Noteholders will be conclusive evidence of the matters therein
contained and until the contrary is proved every such meeting in
respect to the proceedings of which minutes have been made will be
deemed to have been duly held and convened and all resolutions
passed or proceedings taken and all resolutions approved in
accordance with Rule 18 or Rule 19 to have been duly passed, taken
or approved.

Any Noteholder will be entitled to inspect at any time the Minute
Book and any other records relating to the passing or approval of any
resolution of Noteholders.

Any notice to Noteholders may be signed by or on behalf of the
Company by an officer, employee, agent or attorney of any of them
respectively and may be given by the Company to any Noteholder by
sending it through post in a prepaid letter addressed to such
Noteholder at his address specified in the Register. Any notice so
given will be deemed to have been served on the third day following
that on which it was posted.

In proving the giving of such notice it will be sufficient to prove that
the person signing has signed for and on behalf of the Company and
that the notice propetly addressed was placed in an envelope duly
stamped and put in a Post Office or Post Office letter box mn the
Commonwealth of Australia in accordance with the normal office
practice in the office of the Company.

In the case of joint Noteholders a single notice to them at their
Registered Address will be sufficient notice to all such joint
Noteholders.
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234  Accidental omission to give any notice to or the non-receipt of any
Notice by any Noteholder will not invalidate any resolution or
proceeding to which that Notice relates.

235  Nothing in these Conditions will relieve the Company from any
obligation imposed by law or by the requirements of the ASX to give
any other form of notice by advertisement or otherwise or to give a
copy of any notice to ASX or other person.
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Third Schedule

Special Conditions of Issue Applying to Notes

1.

If any of the conditions in this Third Schedule is inconsistent with any
condition in any other Schedule or any other term or condition of a Note the
condition in this Third Schedule will prevail.

A reference to dollars or § is to Australian currency.

If as a result of any of the provisions of these conditions any date for
payment is not a Business Day, payment may be made on the next Business

Day.
31

Each of the Notes will:

(2)
(®)
©

@

)

have a principal amount of $7.80;
be paid for in full by the subscriber on application;

subject to clause 3.1(e) below, be at the option of the
Noteholder convertible (as part of the conversion of the
entire holding of Notes of a Noteholder or otherwise as part
of a parcel of 1000 Notes or any multiple of 1000 Notes), into
Shates at a conversion ratio of 2.664 Shares for every Note
where the Noteholder gives a Conversion Notice. A
Conversion Notice given shall be in the form endorsed on the
Note Certificate. A Conversion Notice will be given by
delivering it on any Business Day during the Conversion
Period to the registered office of the Company at c/- Phipson
Nominees Pty Ltd, 15 London Citcuit, Canberra, Australian
Capital Territory or at such other office as the Company will
in writing notify the Noteholder before the commencement
of the Conversion Period. A Conversion Notice once given
will be irrevocable;

be subject to the condition that the Company may at any time
and from time to time purchase it by private treaty with the
Noteholder) and on that purchase such Note will
automatically be cancelled;

be issued subject to the condition that:

@  if there has been a consolidation or subdivision of the
Shates, the right of each Noteholder upon conversion
will be adjusted so that the Notes held by each
Noteholder will be convertible into 2 number of
Shares calculated in accordance with the following
calculation and in all other respects the terms of
conversion of the Notes will remain unchanged:

c x 2
A

where:
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()

®

1)

&

C 1s the number of Shares into which the Notes
would be converted if the consolidation or
subdivision had not occurred

B is the number of Shares before consolidation
ot subdivision

A is the number of Shares after the
consolidation or subdivision

(1) if there is a reduction in the number of 1ssued Shares
(other than a reduction or cancellation involving the
payment of money by SPP) before a Note is converted
the number of Shares into which the Note is
converted upon conversion will be reduced inn the
same propottion as the numbet of issued Shares has
been reduced subject to the same provisions with'
respect to rounding of entitlements as sanctioned by
the general meeting of SPP approving the reduction of
capital;

bear interest at the rate of 8.5% per annum on the principal

amount of the Notes from the Issue Date until the earlier of

conversion ot redemption (subject to clause 2.2 of the First

Schedule) to accrue on a simple 30 day basis, calculated on a

360 day year.

subject to clause 3.1(f) above, carry the right to payment of
mterest for each Interest Period on the last day of that
Interest Period and the Company will pay such interest on the
day after the last day of that Interest Period,;

as to both principal and interest, rank for payment:

@ equally with all other unsecured obligations of the
-Company; and

(1) equally with all other Notes;

be transferable only as patt of the transfer of the entire
holding of Notes of a Noteholder or otherwise in whole
multiples of 1000 Notes;

subject to these conditions, be repaid on the Maturity Date as
to the principal amount (unless converted in terms of these
conditions) subject to production and surrender of the Note
Certificate (if any) evidencing the Note to be repaid;

be redeemable by the Company at face value on 10 Business
Days’ notice at any time upon or after the Shares have traded
at an average price greater than §3.68 for each of 10
consecutive trading days on ASX (Price Benchmark). The
average price on a particular day shall be calculated by dividing
the aggregate price paid for the Shares traded on that day by
the total number of Shares sold on that day;

Notes which are the subject of any such redemption notice
may however be converted by Noteholders by giving notice,
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3.2

®

in the manner provided in clause 3.1(c) prior to the expiry of
the period specified in the notice of intention to redeem given
under this clause.

upon or after the earlier of Financial Close or the second
anniversary of the Issue Date be redeemable by the Company
at any time on 10 Business Days’ notice at face value and for
the issue of 2.664 options to acquire one Share for $2.93
(Option) in the terms set out in the Fifth Schedule.

Notes which are the subject of any such redemption notice
may however be converted by Noteholders by giving notice,

in the manner provided in clause 3.1(c) priot to the expiry of
the period specified in the notice of intention to redeem given
under this clause.

Where the issued Share capital of SPP is reconstructed —

@)

(b)

the entitlement of the Holder of a Note to convett his Note
will not be reconstructed in a way that would result in a loss
(whether for the future, for the past, or both) of the right to
claim (or to have claitmed, or both) interest (paid, payable, or
accruing) on the Note as an allowable deduction in
determining the taxable income of the Company (Interest
Deduction); and

without limitation of any other obligation of the Company to
the extent necessary to ensure entitlement to the Interest
Deduction, the Company will procure SPP to issue Shares of
such class of shares or Shares (as that term is defined in
section 82Q of the ITAA) as are necessary to permit
conversion of outstanding Notes.

Each Share issued upon conversion of a Note will, as from the Conversion
Date of that Note, rank in all respects pari passu with the other then existing
issued Shares and accordingly:

(@)

®)

will not rank for the whole or any part of any dividend declared after
the Conversion Date in respect of any period which ended on or
before that date; and

will rank for the purposes of other dividend distributions, pari passu
with the fully paid ordinary Share capital of SPP existing at the
Conversion Date.

If at any time on or before the Maturity Date SPP allots to its holders of
Shares any bonus Shares (not being bonus Shares allotted following an
election by such a holder to take those shares in lieu of a dividend declared -
upon his Shares, being an election pursuant to a provision in the SPP’s
Constitution) ctedited as fully paid up, whether by way of capitalisation of
profits or reserves or otherwise (Bonus Shares), then upon the conversion
of any Note which was not converted at the time of that allotment the
Company will procure SPP to in addition to the Shares to be allotted to the
Noteholder pursuant to conversion of that Note allot to the Noteholder
additional Bonus Shares in such number as the Noteholder would have been
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entitled to receive by way of participation in the allotment of Bonus Shares if
he had converted his Note into Shares:

(a) immediately prior to the books closing date for determination of
entitlement to be allotted Bonus Shares; or

(b) if befote the conversion of that Note there has been more than one
allotment of Bonus Shares, immediately prior to the books closing
date for determination of entitlement to the first allotment thereof,
and had retained all the Shares allotted upon conversion together with
all the Bonus Shares which would have been issued to him pursuant
to this clause 5 following such last mentioned allotment. This
provision will have successive effect if there are more than two issues
of Bonus Shates.

Each Bonus Share allotted to a Noteholder pursuant to this condition will, as
from the day after the Conversion Date of the Note to which the Bonus
Shares relate, rank equally with the then existing Shares. If a Noteholder has
not exercised his right to convert a Note on or before the Maturity Date, his
entitlement to any such Bonus Shares will lapse in respect of that Note.

If at any time on ot before the Maturity Date SPP offers to its holders of
Shares on a pro-rata basis the right to subscribe for Shares, the Company will
procure SPP to at the same time, to the extent permitted by law, make an
offer to each Noteholder on terms corresponding to the offer he would have
received in respect of the Shares which would have been allotted to him if he
had converted his Notes immediately prior to the books closing date for
determination of entitlement to receive the offer (taking into account also any
entitlement he would then have had to additional Shares pursuant to the
allotment of Bonus Shares) provided that any such offer will comply with the
provisions of Section 82SA of the ITAA, and any tax ruling given by the
Commissioner of Taxation refetred to in clause 8, if applicable.

Despite the above conditions:

(a) where Notes are held by or on behalf of a person resident outside
Australia, it will be a condition precedent to the right of the holder of
the Notes to obtain Shares or Bonus Shares on conversion that all
necessary approvals under the laws in force in Australia and any other
statutory requitements which may then be in existence are obtained,;
and

®) the Company will procure SPP to not make further issues of Shares
or equity securities in the same class as the Shares where SPP would
be prevented by law or the Listing Rules of the ASX from
immediately thereafter issuing Shares to the Noteholders on
conversion of all of the Notes outstanding. For the purposes of this
clause 7(b), a reference to equity securities in the same class has the
meaning attributed to it in clause 7.1 of the Listing Rules of the ASX.

In the event that:-

(a) the Company applies for a ruling under the provisions of Part IVAA
of the Taxation Administration Act 1953 (Commonwealth) from the
Commissioner of Taxation and the ruling obtained does not confirm
that the interest paid or payable on the Notes 1s wholly allowable as a
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(®)

deduction for Australian income tax putrposes (including, but without
limiting the generality of the foregoing, because of a proposed
reconstruction, division, or subdivision of the Company’s or SPP’s
share capital, whether issued, unissued, or both) due only to the
application of section 82R of the ITAA and the failure of the Notes,
SPP or the Company to satisfy the requirements of section 82SA of

‘the ITAA; or

a change to the Australian tax laws occuts and such change has or
would have the result that the interest paid or payable on the Notes is
not or may not be allowed wholly as a deduction for Australian
income tax purposes.

the Company may, at its option, redeem at face value and for the issue of an Option
the whole or any part of the Notes by giving at least twenty eight (28) days’ notice of
its intention to Noteholders at any time after 31 May 2000. Interest will cease to
accrue on the date on which redemption takes effect. Notes which are the subject of
such a notice may however be converted by Noteholders by giving notice in the
manner provided in clause 3.1(c) ptior to the expiry of the period specified in the
notice of intention to redeem.

9.1

9.2

10.

11.

Each Note will be 1ssued before the expiration of 2 Business Days after the
relevant application money is received by the Company.

The Company will procure SPP to issue the Shares to be issued on
conversion of the Noteswithin 5 Business Days after receipt of 2 Convetsion -
Note in accordance with clause 3.1(c).

The Company will procure SPP to take all reasonable practicable steps to
procure Quotation on the ASX of the Shares issued by SPP as a result of the
exetcise by a Noteholder of rights of conversion as soon as practicable
following the issue of those Shares.

111

11.2

If before a Note is converted and before the Maturity Date, the
directors of the Company become aware that:

(@ as a result of acquisitions made after the issue of the Note
which are pursuant to any takeover offers or takeover
announcement, any person becomes or has become, (and not
being so entitled at the date hereof) entitled to more than 20%
of the issued Shares; and

) in the case of takeover offers made subject to a defeating
condition, any offers which have not been accepted and any
contracts resulting from acceptance of offers have become
unconditional or the defeating condition has been waived,

they will (unless in their unanimous opinion an equivalent offer or any
equivalent announcement have or has been or will be made in respect
of the Notes) give notice in writing to Noteholders of their so
becoming aware. Words which are defined for the purposes of
Chapter Six of the Corporations Law as at the Issue Date have the
same meaning in this clause 10.1.

If before a Note is converted and before the Maturity Date a majority
of the directors of the Company by resolution conclude that:
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11.3

11.4

11.5

(a) there has been a change in the control or ownership of issued
Shares such that the removal (with or without replacements)
of a majority of the directors of SPP is likely to occur; or

®) any person together with his associates has or will become, or
any persons acting in concert together with their associates
have ot will become, (and not being so entitled at the date
hereof) entitled as aforesaid to mote than 20% of the issued
Shares;

they may in their sole discretion give notice in writing to the holder of
such Note of that conclusion. Words which are defined for the
purposes of Chapter Six of the Corporations Law as at the Issue Date
have the same meaning in this clause 10.2. '

If before a Note is converted and before the Matutity Date an
effective resolution is passed for a members’ voluntary winding up of
the Company or SPP the directors of the Company will give notice in
writing to the holder of such Note of the passing of that resolution.

Where the directors of the Company give notice pursuant to the
above condittons 10.1, 10.2 or 10.3, a Noteholder may within

10 Business Days after the receipt of the notice, require the Company
to procure SPP:

(a) by completing and delivering the Conversion Notice relating
to his Note, without prejudice to any other rights of a
Noteholder, to convert in the case of the notice given
pursuant to condition 10.1, 10.2 or 10.3 above to convert his
Note into Shares in accordance with these conditions, the
Conversion Date being the day 7 days after the day on which
the Company recetved the Conversion Notice; or

(b) in the case of notice given pursuant to conditions 10.1, 10.2 ot
10.3 above to redeem his Note by payment of the principal
and accrued interest thereon and unpaid within the said
10 Business Days

and the Company will meet, or for paragraph (a) procure SPP to meet
such requirement.

Notwithstanding the above, 2 Note will not be convertible unless the
Conversion Notice to convert that Note is received by the Company
on or before the Maturity Date.
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Fourth Schedule

Central Pacific Minerals NL. (ACN 008 460 651)

(A company incotporated in the Australian Capital Territory)

The ditectors of CENTRAL PACIFIC MINERALS NL whose signatures appear
below hetreby cettify that the joint venture participants in Stage 2 of the Stuart
Project have signed an unconditional commitment to construct Stage 2 of the Stuatt
Project as soon as practicable and announced that commitment to the Australian

Stock Exchange Limited.

In this certificate, references to:

Stage 2 of the Stuart Project means a future development of the Stuart Resource
involving the mining of shale oil, the retorting of crude oil from the oil shale and the
distillation of the crude oil to produce oil products utilising technology for the
extraction of oil from oil shale.

Australian Stock Exchange Limited mean the Australian Stock Exchange Limited
" (ACN 008 624 691) and where the context allows includes any of its Subsidiaries; and

Stuart Resource means the oil shale resource comprised in the Queensland mining
tenements currently described as ML80003, and ML(A)80081.

Certified this day of ' 19

Director Director / Secretary

Page 7




Fifth Schedule

Option Deed
Date 1999
Parties

1. Southern Pacific Petroleum NL (ABN 36 008 460 366) of c/o

2.

Recitals

A

Phipson Nominees Pty Ltd, 9* Floor, National Mutual Centre, 15
London Circuit, Canberra City, Australian Capital Territory (the
Grantor); and

[Former Noteholder] of [Address] (the Grantee).

The Grantor’s subsidiary, Central Pacific Minerals N.L (ABN 36 008
460 651), has issued a convertible unsecured note with a face value of
$7.80 (the Note) to the Grantee upon certain conditions set out in the
Note (the Conditions of Issue).

Pursuant to the Conditions of Issue, the Grantor has agreed to grant to
the Grantee 2.664 options with each option entitling the Grantee to be
issued a fully paid ordinary share in the Grantor (the Share) for each
Note previously held by the Grantee.

IT IS AGREED 2s follows.

1. Interpretation

Defined terms from the Conditions of Issue which are used in this Deed shall have
the same meaning as in the Conditions of Issue.

2. Option

2.1 In part consideration for the redemption of the Note, the Grantor grants to
the Grantee 2.664 options (Option) with each Option entitling the Grantee
to be issued [insert number of shares equal to Notes held by the Grantee for
which the option was granted], at an exercise price of $2.93 for each Share.

22 Subject to clause 3, the Grantee can exercise the Option by giving the notice
described in clause 4 on or before 30 November 2004.
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23

Upon completion in accordance with clause 5, the Grantor shall issue to the
Grantee the number of the Shares for which the Option is exercised at a
purchase price of $2.93 per shate (the Purchase Price).

Acceleration of Option

32

3.3

4.

If the Shares in the Grantor have traded at an average price greater than $3.68
for each of 10 consecutive trading days on ASX, the Company will issue a
notice to that effect to the Grantee (Price Benchmark Notice). The average
price on a particular day is calculated by dividing the aggregate price paid for
the Shares traded on that day by the total number of Shares sold on that day.
Upon receipt of the Price Benchmark Notice by the Grantee, the Grantee

shall have ten (10) Business Days m which to exercise the option by giving to
the Grantor the Notice described in clause 4 (Exercise Notice).

If the Grantee does not give the Exercise Notice within ten (10) Business
Days after receipt of the Price Benchmark Notice, the Option will expire,
notwithstanding clause 2.2.

Notice Exercising Option

The Exercise Notice shall:

(a) identify the person to whom the Shares should be issued;
(b) specify the number of Shares for which the option is exercised;

(0 specify the date for completion of the 1ssue of the Shares (which shall
not be less than five nor more than ten Business Days after the date
of the Notice or such other date as the Grantor and Grantee shall

agree); and
(d) be executed and dated.

Completion

5.1

5.2

5.3

Completion of the issue of the Shares shall take place within the time
specified in the Notice.

On completion of the issue of the Shares the Grantee shall pay to the
Grantor the aggregate Purchase Price against delivery by the Grantor to the
Grantee of a share certificate in relation to the Shares or if the Shares are
Uncertificated, a Holding Statement. :

Holding Statement has the same meaning as given to that term in the SCH
Business Rules. SCH Business Rules has the same meaning as in the
Corporations Law.

Reconstruction of Grantor

If there has been a consolidation or subdivision of the issued ordinary shares
in the Grantor, the right of the Grantee upon exercise of the Option will be
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6.2

6.3 .

adjusted so that the number of shares for which the Option can be exercised
is calculated in accordance with the following calculation and in all other
respects the terms of the Option will remain unchanged:

C X .ﬁ._
A
whete:
C is the number of Shares for which the Option can be exercised if

the consolidation or subdivision had not occurted

B is the number of issued ordinary shares in the Grantor before
consolidation or subdivision

A is the number of issued ordinary shares in the Grantor after the
consolidation ot subdivision

If there is a reduction in the number of issued ordinary shares of the Grantor
(other than a reduction or cancellation involving the payment of money by
the Grantor) before an Option is exercised the number of shares for which
the Option can be exercised will be reduced in the same proportion as the
number of issued ordinary shares of the Grantor has been reduced subject to
the same provisions with respect to rounding of entitlements as sanctioned
by the general meeting of the Grantor approving the reduction of capital.

If prior to an exercise of the Option the Grantor makes a return of capital to
its ordinary shareholders, the exetcise price for the Option shall be reduced
by the same amount as the amount returned in relation to each ordinary
share. '

ASX Quotation

7.1

The Grantor will take all reasonable practicable steps to procure official
quotation on the Australian Stock Exchange Limited of the Shares issued by
the Grantor as a result of the exercise by the Grantee of the option as soon as
practicable following the issue of those Shares.

Warranties

8.1

The Grantor covenants and warrants to the Grantee as at both the date of
this Deed and the issue of the Share, which covenants and watranties shall
not merge upon completion but shall ensue thereafter for the benefit of the
Grantee as follows:

(a) the Grantor has full power and authority to enter into and perform
this Deed and that such execution and performance does not and
shall not contravene any contractual, legal or other obligation of the
Grantor of any nature whatsoever; and

(b) upon completion the Grantee shall (subject to registration and the
payment of any applicable stamp duty) acquire valid and marketable
title to the Share free and clear of any such liens, claims, charges and
other encumbrances or interests of third parties of any nature
whatsoever.
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9.  Assignment

9.1 This Deed shall not be assignable by the Grantee except with the consent of
the Grantor.

10.  Entire Deed

This Deed constitutes the entire agreement between the Grantor and the Grantee
and supersedes all other negotiations, representations, proposals, agreements and
understandings whether oral or written in relation to the subject matter of this Deed.

11.  No Waiver

Failure or omission by the Grantee at any time to enforce or acquire strict or timely
compliance with any provision of this Deed shall not affect or impair that provision
in any way or the tight of the Grantee to avail itself of the remedies it may have in
respect of any breach of such provision.

12, Variation

This Deed shall not be changed, varied or modified in any way subsequent to its
execution, except in writing signed by a duly authorised officer of both parties.

13.  Costs and Stamp Duties

13.1  Each party shall pay its own costs of and incidental to the preparation and
execution of this Deed.

13.2  The Grantee shall pay all stamp duty payable in connection with the
execution of this Deed and the Grantee shall pay all stamp duty in
connection with the issue of the Share.

14. Notices

Any notice to be given to any party hereunder shall be in writing and signed by the
party giving the notice or by a director or sectetary of that party (if itis a
corporation) and may be given addressed to that party to be served at the address
first shown herein of that party:

(a) by hand, in which case it shall be deemed to be given forthwith upon
delivery,

®) by prepaid mail, in which case it shall be deemed to be given on the
second day following the date on which the notice was posted.

Page 11




15.  Proper Law

The intetpretation, construction and performance of this Deed, and the rights and
remedies of the parties hereunder shall in all respects be governed by the laws of

New South Wales.
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EXECUTED as a Deed.

THE COMMON SEAL of )
SOUTHERN PACIFIC )
PETROLEUM NL (ABN 36 008 460 )
366)

was duly affixed in the presence of: )

Signature Signature

Print name Print name

Office held Office held

Execution by
[Noteholder)

Page 1




